
BYLAWS


OF


UNDERGROUND PLANT LOCATION SERVICE, INC.

(Revised 9-14-2006)


ARTICLE I. PURPOSES

SECTION 1.
PURPOSES. The purposes of the corporation are:

(1)  To serve as the statewide notification center established by the 74th Iowa General Assembly's adoption of S.F. 2133, 1992 Iowa Legis. Serv. No. 110 (West);

(2)  To establish and provide for the operation of facilities to receive and transmit information to and from persons, firms, corporations, and other entities intending to undertake activities which might interfere with the damage of facilities of members of the corporation or others (such activities to include, but not limited to excavating, drilling, blasting, or otherwise disturbing the subsurface of the earth) and to forward information to the members of the corporation who have facilities which might be affected by the proposed activity; and

(3)  To engage in and do any lawful act concerning any and all lawful purposes for which Corporations may be incorporated under the Revised Iowa Nonprofit Corporation Act, Chapter 504, Code of Iowa.  The Corporation shall be governed by the Revised Iowa Nonprofit Corporation Act, (2005 Code) and as may be amended from time-to-time by the Legislature of the State of Iowa."


ARTICLE II. OFFICES

SECTION 1.
OFFICES.  The Corporation shall have and continu​ously maintain in the State of Iowa a registered office and a registered agent, whose office is identical with such registered office, and such other offices as the Board of Directors may from time to time determine.


ARTICLE III. MEMBERS

SECTION 1.
CLASSIFICATION OF MEMBERS. The Corporation shall have three mutually exclusive classes of members ‑​ Class A members, Class B members, and Class C members.

SECTION 2.
CLASS A MEMBERS. Class A members shall consist of all persons falling within the statutory definition of "Operator" set forth in Section 480.1(8) of the Code of Iowa, and as may be amended in the future from time‑to‑time by the Legislature of the State of Iowa.

SECTION 3.
CLASS B MEMBERS. Class B members shall consist of all persons (other than Class A members), falling within the statutory definition of "Excavator" set forth in Section 480.1(5) of the Code of Iowa, and as may be amended from time‑to‑time by the Legislature of the State of Iowa, and who have made written request to the corporation to become a member.

SECTION 4.
CLASS C MEMBERS. Class C members shall consist of such persons, other than Class A and Class B members, who participate in the corporation and who have made written request to the corporation to become a member.

SECTION 5.
VOTING RIGHTS OF CLASS A MEMBERS. On each matter submitted to a vote of the Class A members, each Class A member in good standing shall be entitled to the number of votes as determined by the Board of Directors, using the method set forth in this Section.  For purposes of any matters submitted to a vote of the Class A members, each Class A member shall have the number of votes equal to the number of messages received by the member in the immediately preceding year through the corporation or, if the member was not a member of the corporation during any part of the immediately preceding year, then the member shall have one (1) vote in its first year of membership. The Class A members, voting separately and as a class, shall have the sole and exclusive right to elect Class A Directors of the corporation. A Class A member shall be considered in good standing if for all previous years all fees, charges, dues and/or assessments imposed by the Board of Directors pursuant to Article XII of these Bylaws are paid in full on or before the last business day of March of the current year.

SECTION 6.
VOTING RIGHTS OF CLASS B AND C MEMBERS. Class B members and Class C members shall have no voting rights on any matters, except for the limited voting rights concerning the election of directors as set forth in this Section. The Class B members, voting separately and as a class, shall have the sole and exclusive right to elect one (1) Director of the corporation. For purposes of that election, each Class B member in good standing shall have one vote. The Class C members, voting separately and as a class, shall have the sole and exclusive right to elect one (1) Director of the corporation. For purposes of that election, each Class C member in good standing shall have one vote. A Class B or C member shall be considered in good standing if for all previous years all fees, charges, dues and/or assessments imposed by the Board of Directors pursuant to Article XII of these Bylaws are paid in full on or before the last business day of March of the current year. 

SECTION 7.
SUSPENSION OF MEMBERSHIP. The Board of Directors may, by a majority vote of those present at any regularly constituted meeting, suspend a member for cause after an appropriate hearing. The Board of Directors may, by a majority vote of those present at any regularly constituted meeting, suspend any member who shall be in default in the payment of dues, fees, charges or assessments owed the corporation for the period fixed in Article XII of these Bylaws. Such suspension shall not relieve the member so suspended of the obligation to pay any dues, fees, charges or assessments accrued and unpaid.

SECTION 8.
RESIGNATION. Any Class B or Class C member may resign as a member by filing a written resignation with the Secretary, but such resignation shall not relieve the member so resigning of the obligation to pay any dues, fees, charges or assessments accrued and unpaid.

SECTION 9.
REINSTATEMENT. Upon written request signed by the suspended member and filed with the Secretary, the Board of Directors may, by a majority vote of those present at any regularly constituted meeting, reinstate such former member upon such terms as the Board of Directors may deem appropriate.

SECTION 10.
TRANSFER OF MEMBERSHIP. Membership in this corporation is not transferable or assignable, in the absence of prior approval by the Board of Directors, which approval shall not be unreasonably withheld.


ARTICLE IV. MEETINGS OF MEMBERS

SECTION 1.
ANNUAL MEETING. An annual meeting of the members of the corporation shall be held within the month of April, or at such other date as shall be designated by the Board of Directors, for the purpose of electing Directors, and for the transaction of such other business as may come before the meeting. 

SECTION 2.
SPECIAL MEETINGS. Special meetings of the members may be called by the President or by an affirmative vote of a majority of the members of the Board of Directors, or by any Class A member(s) having in the aggregate not less than ten percent (10%) of the votes of the Class A members of the corporation.

SECTION 3.
NOTICE OF MEETINGS. Written notice stating the place, day and hour of any meeting of members shall be delivered, either personally or by mail, to each member entitled to vote at such meeting, not less than ten or more than 40 days before the date of such meeting, by or at the direction of the President, or the Secretary, or the Board of Directors, or members calling the meeting. In case of a special meeting or when required by statute or by these Bylaws, the purpose or purposes for which the meeting is called and a statement indicating at whose direction the meeting is being called shall be included in the notice. If mailed, the notice of meeting shall be deemed to be delivered when deposited in the United States mail addressed to the member at his address as it appears on the records of the corporation, with postage thereon prepaid. If sent electronically, the notice of meeting shall be deemed to be delivered when transmitted by the sender to the member at the electronic address of the member as it appears on the records of the corporation. In recognition of the fact that Class A membership currently is mandated by statute for Operators and mindful of the possibility that there may be one or more Operators whose identities and/or addresses are unknown to the corporation, determinations of issues such as (1) whether a quorum of Class A members exists, (2) what number of Class A member votes are entitled to be cast on any particular matter, and (3) which Class A members are entitled to receive notices, shall be made with reference to only those Class A members whose names and addresses appear on the corporation's current register of members at the time of any such determination. Any failure to take into account or accord notice to any Operator(s) not appearing on the corporation's current register of members shall not invalidate actions taken or decisions made by the corporation, its members, or its Board of Directors.

SECTION 4.
INFORMAL ACTION BY MEMBERS. Any action required by law to be taken by 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 forth the action so taken shall be signed by all the members entitled to vote with respect to the subject matter thereof. 

SECTION 5.
QUORUM. The Class A members holding, personally or by proxy, at least one third (1/3) of the votes which may be cast by Class A members 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 Class A members present may adjourn the meeting from time to time without further notice.

SECTION 6.
PROXIES. At any meeting of the members, a member entitled to vote may vote by proxy executed in writing by the member or by his duly authorized attorney‑in‑fact. No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the member executing it, except as otherwise provided by law.

SECTION 7.
MANNER OF ACTING. A majority of the votes cast on a matter to be voted upon by the Class A members present or represented by proxy at a meeting at which a quorum is present shall be necessary for the adoption thereof, unless a greater proportion is required by law, the corporation's Articles of Incorporation, or these Bylaws.

SECTION 8.
ORGANIZATION. At each meeting of the members the President or in the absence of the President, a Vice‑President determined by the order in which they have been elected, or in their absence a person elected by the Class A members at that meeting, shall act as Chairman of the meeting. The Secretary, or in his absence such person as the Chairman of the meeting shall appoint, shall act as Secretary of the meeting. 


ARTICLE V. BOARD OF DIRECTORS

SECTION 1.
GENERAL POWERS. The affairs of the corporation shall be managed by its Board of Directors. 

SECTION 2.
NUMBER AND TERMS. The number of Directors shall be no less than eleven, nor more than sixteen. Each Director elected in accordance with Article X of the Articles of Incorporation shall hold office until the next annual meeting of the members and until his successor shall have been elected and qualified. Directors shall be natural persons, but need not be residents of the State of Iowa.

SECTION 3.
REGULAR MEETINGS. 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.  The Board of Directors may provide a resolution on the time and place, either within or without the State of Iowa, for the holding of additional regular meetings of the Board without other notice than such resolution, which shall be sent to all Directors in the manner set forth in Section 5 of this Article.

SECTION 4.
SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the President or of at least a majority of the Directors. The person or persons authorized to call special meetings of the Board shall fix the day and hour and may fix the place, either within or without the State of Iowa, as the place for holding any special meetings of the Board called by them.

SECTION 5.
NOTICE. Notice of the place, day and hour of any special meeting of the Board of Directors shall be given at least five days (except as provided in Article XV of these Bylaws) prior thereto by written notice delivered personally or sent by mail or electronically to each Director at his/her address or electronic 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 sealed envelope so addressed, with postage thereon prepaid. If sent electronically, the notice of meeting shall be deemed to be delivered when transmitted by the sender to the Director at the electronic address of the Director as it appears on the records of the corporation. 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 objection to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted, nor the purpose of, any regular or special meeting of the Board need to be specified in the notice or waiver of notice of such meeting, unless specifically required by law, the corporation's Articles of Incorporation, or these Bylaws.

SECTION 6.
QUORUM. A majority of the members of the Board of Directors shall constitute a quorum for the transaction of the business of any meeting of the Board; but if a quorum is not present at any meeting of the Board, a majority of the Directors present may adjourn the meeting from time to time without further notice.

SECTION 7.
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 8.
VACANCIES. Any vacancy occurring with respect to a Director elected in accordance with Article X of the Articles of Incorporation may be filled by the affirmative vote of a majority of the remaining Directors whether or not such Directors constitute a quorum. Any Director so elected shall hold office for the unexpired term of his predecessor in office and shall represent the same class of members as elected such predecessor.

SECTION 9.
COMPENSATION. Directors, as such, shall receive no compensation from the corporation and may receive reimbursement only for reasonable out‑of‑pocket expenses incurred by them in conjunction with their attendance at meetings or otherwise incurred by them in the course of their directorial duties; but nothing herein contained shall be construed to preclude a Director from serving the corporation in another capacity and receiving compensation therefore. The Board of Directors shall adopt, implement and maintain a reasonable policy of director and officer expense reimbursement consistent with this Section and with Section 11 of Article VI.

SECTION 10.
PRESUMPTION OF ASSENT. A Director of the corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting at the contemporaneous request of the dissenter or unless he shall file his 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 or certified 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 11.
INFORMAL ACTION BY DIRECTORS. Any action required by law to be taken by the Board 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 forth the action so taken, shall be signed by all the Directors.


ARTICLE VI. OFFICERS

SECTION 1.
OFFICERS. The officers of the corporation shall be a President, one or more Vice‑Presidents (the number thereof to be determined by the Board of Directors), a Secretary, a Treasurer and such officers as may be elected in accordance with provisions of these Bylaws, and such further qualifications as established by resolutions of the Board of Directors. The Board of Directors may elect or appoint such other officers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such officers to have the authority and perform the duties prescribed from time to time, by the Board of Directors. Any two or more offices may be held by the same person, except the offices of President and Secretary. The corporation, by contract approved by a majority vote of the Board of Directors, may delegate to the notification service vendor some or all official duties of one or more officers.

SECTION 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, such election shall be held as soon thereafter as may be convenient. New offices may be elected and filled at any meeting of the Board of Directors. Each officer shall hold office until his successor shall have been duly elected and shall have been qualified or until his death or until he shall be removed in the manner hereinafter provided. Election or appointment of an officer or agent shall not of itself create contractual rights. 

SECTION 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 thereby, but such removal shall be without prejudice to the provisions of any contract between the officer and the corporation. 

SECTION 4.
VACANCIES. A vacancy in any office resulting from death, resignation, removal, disqualification, or otherwise may be filled by the Board of Directors for the unexpired portion of the term. 

SECTION 5.
PRESIDENT. The President shall be the principal executive officer of the corporation and shall, subject to the direction and control of the Board of Directors, generally supervise and control all the business and affairs of the corporation and make recommendations, from time to time, to the Board of Directors with respect to activities suitable to the purposes and resources of the corporation. He shall preside at all meetings of members and of the Board of Directors. He may sign, with the Secretary or any other 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 thereof 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 he shall perform all duties as may be prescribed by the Board of Directors from time to time. The President shall be an ex officio member of the Board of Directors and shall have the same rights, powers, duties and privileges as any other member of the Board of Directors; provided, however, that neither the fact that the person serving as President may simultaneously hold one or more other offices, nor the fact that such person may also be a director elected under Article X of the Articles of Incorporation, shall entitle the person serving as President to more than one (1) vote on any matter submitted to a vote of the Board of Directors. He shall be an ex officio member of all committees, and shall be entitled to act and vote in a manner consistent with that of other committee members present at a committee meeting at which a quorum is present.

SECTION 6.
VICE‑PRESIDENT. In the absence of the President or in the event of the President's inability to act, the Vice‑President (or in the event there be more than one Vice‑President, the Vice‑Presidents in the order in which they have been elected) 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. Any Vice‑President shall perform such other duties as from time to time may be assigned to him by the President or by the Board of Directors. Each Vice​ President shall be an ex officio member of the Board of Directors and shall have the same rights, powers, duties and privileges as any other member of the Board of Directors; provided, however, that neither the fact that the person serving as a Vice​ President may simultaneously hold one or more other offices, nor the fact that such person may also be a director elected under Article X of the Articles of Incorporation, shall entitle the person serving as a Vice‑President to more than one (1) vote on any matter submitted to a vote of the Board of Directors.

SECTION 7.
TREASURER. Except in cases where expressly delegated by the Board of Directors or by these Bylaws or by statute to some other officer or agent of the corporation, the Treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation; receive and give receipts for the monies due and payable to the corporation from any source whatsoever, and deposit all such monies in the name of the depositories as shall be selected in accordance with the provisions of Article VIII of these Bylaws; and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board of Directors. The Treasurer shall be an ex officio member of the Board of Directors and shall have the same rights, powers, duties and privileges as any other member of the Board of Directors; provided, however, that neither the fact that the person serving as Treasurer may simultaneously hold one or more other offices, nor the fact that such person may also be a director elected under Article X of the Articles of Incorporation, shall entitle the person serving as Treasurer to more than one (1) vote on any matter submitted to a vote of the Board of Directors.

SECTION 8.
SECRETARY. The Secretary shall keep the minutes of the meetings of the members and of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; be custodian of the corporation records and of the seal of the corporation and see that the seal of the corporation is affixed to all documents, the execution of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions of these Bylaws; keep a register of the mailing address and electronic address, if any, of each member which information shall be furnished to the Secretary by such member; provide such notices and reports to the chairperson of the Iowa Utilities Board as are required by law; and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the President or by the Board of Directors. The Secretary shall be an ex officio member of the Board of Directors and shall have the same rights, powers, duties and privileges as any other member of the Board of Directors; provided, however, that neither the fact that the person serving as Secretary may simultaneously hold one or more other offices, nor the fact that such person may also be a director elected under Article X of the Articles of Incorporation, shall entitle the person serving as Secretary to more than one (1) vote on any matter submitted to a vote of the Board of Directors.

SECTION 9.
ASSISTANT TREASURERS AND ASSISTANT SECRETARIES.  The Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as shall be assigned to them by the Board of Directors. 

SECTION 10.
BONDS AND/OR EMPLOYEE DISHONESTY INSURANCE. If required by the Board of Directors, the President, Treasurer, Assistant Treasurers, Vice‑President(s), and/or any other officer or employee shall give bond(s) for the faithful discharge of their duties in such sum(s) and with such surety or sureties as the Board of Directors shall determine. In lieu of or in addition to such bonds, the Board of Directors may authorize the purchase of appropriate insurance by the corporation. Such bonds or policies of insurance shall be kept on file in the corporation's office.

SECTION 11.
COMPENSATION. Officers, as such, shall receive no compensation from the corporation and may receive reimbursement only for reasonable out‑of‑pocket expenses incurred by them in conjunction with their attendance at meetings or otherwise incurred by them in the course of their official duties; but nothing herein contained shall be construed to preclude an officer from serving the corporation in another capacity and receiving compensation therefore.


ARTICLE VII. COMMITTEES

SECTION 1.
COMMITTEES OF DIRECTORS. The Board of Directors, by resolution adopted by a majority of the Board of Directors, 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 said resolution, shall have and exercise the authority of the Board of Directors in the management of the corporation, except that no such committee shall have the authority of the Board  of Directors in reference to amending, altering, or repealing the Bylaws, including any exhibit thereto; electing, appointing, or removing any member of any such committee or any Director or officer of the corporation; amending the Articles of Incorporation; adopting a plan of merger or adopting a plan of consolidation with another corporation; authorizing the sale, lease, exchange, or mortgage of all or substantially all the property and assets of the corporation authorizing the voluntary dissolution of the corporation or revoking the proceedings therefore; adopting a plan for the distribution of the assets of the corporation; or amending, altering, or repealing any resolution of the Board of Directors, which by its term provides that it shall not be amended, altered, or repealed by such a committee. The designation and appointment of any such committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual Director, of any responsibility imposed upon it or him by law.

SECTION 2.
NOMINATING COMMITTEES. The Board of Directors, by resolution adopted by a majority of the Directors present at a meeting at which a quorum is present, shall annually designate and appoint a Class A Nominating Committee of four (4) persons, one of whom shall be the President. The Class A Nominating Committee shall present a slate of at least nine (9) candidates to run for directorships to be voted upon exclusively by Class A members at the next annual meeting of members in accordance with law and provisions of the Articles of Incorporation and these Bylaws. The slate presented by the Class A Nominating Committee shall not preclude any Class A member from nominating his own candidate or slate of candidates for one or more of the directorships at the annual meeting of members. The Class A Nominating Committee shall be considered for all purposes to be a committee within the meaning of Section 3 of this Article. The Class A Nominating Committee shall make every reasonable effort to present a slate of candidates designed to ensure broad‑based representation of the full range of Operators comprising the Class A members. At the regular annual meeting of the Board of Directors, the Class A Nominating Committee shall also present a slate of nominees for officers of the corporation to be voted upon by the Board of Directors. The Class A Nominating Committee shall also make an appropriate officer nomination to fill a vacancy occurring in any office. Nothing contained in these Bylaws shall be construed to prohibit the Class A Nominating Committee from nominating any Class A, Class B or Class C member as an officer of the corporation. In addition to the Class A Nominating Committee, there shall be a Class B and C Nominating Committee. The Class B and C Nominating Committee shall be comprised of the Director previously elected by the Class B members or his successor, the Director previously elected by the Class C members or his successor, and the President. The sole duty of the Class B and C Nominating Committee will be to propose one or more candidates to run for the one (1) directorship to be voted upon by Class B members and one or more candidates to run for the one (1) directorship to be voted upon by Class C members, all in accordance with law, the corporation's Articles of Incorporation, and these Bylaws. The candidates presented by the Class B and C Nominating Committee shall not preclude any Class B member from nominating his own respective candidate for the single directorship to be voted upon exclusively by Class B members at the annual meeting of members. Similarly, the candidates presented by the Class B and C Nominating Committee shall not preclude any Class C member from nominating his own respective candidate for the single directorship to be voted upon exclusively by Class C members at the annual meeting of members.

SECTION 3.
OTHER COMMITTEES. Other committees not having and exercising the authority of the Board of Directors in the management of the corporation may be appointed in such manner as may be designated by a resolution adopted by a majority of the Directors present at a meeting at which a quorum is present and shall have such duties as provided in such resolution. Except as otherwise provided in such resolution or in these Bylaws, members of each such committee shall be members or employees of members of the corporation, and the President shall appoint the members thereof. Any committee member may be removed by the person or persons authorized to appoint such member whenever in his/her or their judgment the best interest of the corporation shall be served by such removal. 

SECTION 4.
TERM OF OFFICE. Each member of a committee shall continue as such until his successor is appointed unless such member shall be removed from such committee, or unless such member shall cease to qualify as a member thereof. 

SECTION 5.
CHAIRMAN. One member of each committee shall be appointed chairman by the person or persons authorized to appoint the members thereof.

SECTION 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 original appointments. 

SECTION 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.

SECTION 8.
RULES. Each committee may adopt rules for its own government not inconsistent with these Bylaws or with rules adopted by the Board of Directors. 

SECTION 9.
ADVISORY COMMITTEE. The Board of Directors by majority vote may designate one or more organizations, governmental representatives, individuals, or other persons to serve as an advisory committee to the Board of Directors with such powers and responsibilities as may be designated by the Board of Directors. Advisory committee members shall have no voting rights and need not be invited to or notified of meetings of the Board of Directors.


ARTICLE VIII. CONTRACTS, CHECKS, DEPOSITS, GIFTS, AND LOANS

SECTION 1.
CONTRACTS. The Board of Directors may authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.

SECTION 2.
CHECKS, DRAFTS, ETC. All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agents of the corporation in such manner as shall from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments shall be signed by the Treasurer or an Assistant Treasurer and countersigned by the President or a Vice President of the corporation. 

SECTION 3.
DEPOSITS. All funds of the corporation 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 4.
GIFTS. The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the corporation. 

SECTION 5.
LOANS. No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in its name unless authorized by the resolution of the Board of Directors. Such authority may be general or confined to specific instances.


ARTICLE IX. CERTIFICATE OF MEMBERSHIP

SECTION 1.
CERTIFICATE OF MEMBERSHIP. The Board of Directors may provide for the issuance of certificates evidencing membership in the corporation, which shall be in such form or forms as may be determined by the Board. Such certificates shall be signed by the President and by the Secretary or an Assistant Secretary and shall be sealed with the seal of the corporation. All certificates evidencing membership in a particular class shall be consecutively numbered. The name and address of each member and date of issuance of the certificates shall be entered on the records of the corporation. If any certificate is lost, mutilated, or destroyed, a replacement certificate may be issued therefore, upon such terms and conditions as the Board of Directors may determine.

SECTION 2.
ISSUANCE OF CERTIFICATES. When a member has paid all required initial dues and fees and provided the Secretary with the member's underground facility information, mailing address, and electronic address, a certificate of membership shall be issued in the member's name and delivered to the member by the Secretary, if the Board of Directors shall have provided for the issuance of certificates of membership under the provisions of Section 1 of this Article.


ARTICLE X. BOOKS AND RECORDS

SECTION 1.
The corporation shall keep correct and complete books and the records of account and shall also keep minutes of the proceeding of its members, Board of Directors, and Committees having any of the authority of the Board of Directors, and shall keep at its registered or principal office a record giving them names and addresses of members entitled to vote and numbers of votes to which each member is entitled. Subject to the provisions of Article XIII of these Bylaws, all books and records of the corporation may be inspected by any member, or his agent or attorney, for any proper purpose at any reasonable time. The Board of Directors may appoint, on a fiscal year basis, an independent certified public accountant who may prepare financial statements and perform any other function designated by the Board of Directors.


ARTICLE XI. FISCAL YEAR

SECTION 1.
The Fiscal Year of the corporation shall begin on the first day of January and end on the last day of December in each year.


ARTICLE XII. COST TO CLASS A MEMBERS

SECTION 1.
All costs incurred by the corporation shall be shared by the corporation's Class A members. In distributing those costs among the Class A members, the guiding principle shall be that the costs shall be based strictly on the actual or estimated usage of each Class A member of the services provided by the corporation. The corporation's Board of Directors may make the determination of each Class A member's share of such costs in accordance with this Article and subject to the appeal procedure described in Section 7 of this Article.

SECTION 2.
On or before the fifteenth day of each month the corporation shall render the Class A member a bill (including a statement showing the computation of said bill), once accumulated charges are in excess of minimum billing, and the member shall pay such bill within 30 days of issuance. Such bill shall reflect the member's share of the costs, determined in accordance with Section 3 of this Article.

SECTION 3.
The System Operating Costs ("SOC") shall include but not be limited to (a) Contractual fees and charges for operation of the corporation and the center, (b) Communication costs including costs associated with incoming requests and transmission of output messages to the members' designated interface equipment and receiving terminal equipment, (c) Advertising and Public Relations expenses, (d) Insurance costs, (e) Legal and accounting expenses, (f) wages, salaries, and employee benefits, (g) rental of premises or equipment, (h) repayment of indebtedness, (i) payment of lawful judgments and arbitration awards, (j) any applicable taxes, (k) capital acquisitions, and (l) any interest expense.

SECTION 4.
The Class A member monthly charge shall be the established monthly fee times the total number of messages received by the particular Class A member for the month, plus any individual costs incurred by that Class A member.  The monthly cost shall be established by the Board of Directors by estimating the annual costs and dividing by the estimated transmitted message count.

SECTION 5.  
FEES AND DUES. The Board of Directors shall have the power to adopt and regulate fees to be charged to members or non‑members for special services rendered by or on behalf of the corporation. The Board of Directors shall also have the power to adopt and regulate dues to be charged to Class B and C members, provided that such dues shall be designed to cover the costs to the corporation of providing notices and other services related to their status as Class B or C members, which dues shall not be less than $50.00 per year per member.

SECTION 6.
POWER TO COLLECT ASSESSMENTS. The Board of Directors shall have the power to adopt such rules, regulations and procedures as it deems necessary or appropriate to ensure that all costs of the corporation of whatever nature are fully and fairly shared by the Class A members. In the event that any costs assessed by the corporation to a particular Class A member are unpaid when due, this power shall include the right to reallocate and assess those unpaid costs to the remaining members, subject to appropriate reimbursement or credit in the event of eventual recovery from the member originally obligated.

SECTION 7.
APPEAL FROM ASSESSMENTS. In the event that a Class A member disputes a particular cost‑sharing assessment assigned to that member under this Article, then the member may appeal the assessment billing by giving written notice to the Secretary of the corporation, which notice shall specify the assessment or assignment from which the member appeals and the basis for the member's objection to the assessment billing. A notice of appeal shall be deemed timely if received by the Secretary within ten (10) days of the member's first awareness of the assessment or  assignment complained of. If not made within said ten‑day period, the member's right to appeal the assessment or assignment shall be deemed waived. In the event of a timely notice of appeal from an assessment or assignment, the member's appeal shall be considered de novo by the Board of Directors. The decision of the Board of Directors shall be the final decision of the corporation. In the event that the member desires to challenge the corporation's decision, the dispute shall first be submitted to not more than two (2) hours of good faith mediation in accordance with the procedures of United States Arbitration & Mediation of Iowa, Inc. or an affiliate office, the parties to split equally the cost of such mediation. If the dispute is not resolved by such mediation, then the parties shall be free to pursue any and all legal and equitable remedies available to them under the law.


ARTICLE XIII. CONFIDENTIALITY OF UNDERGROUND


FACILITY INFORMATION

SECTION 1.
All information provided to the corporation by the members thereof relating to the location of the respective member's underground facilities is confidential and is to be used by the corporation solely for the purpose of determining whether the member may have underground facilities which may be affected by subsurface activities. In no instance, other than as expressly stated in the Article or in obedience of a subpoena or other court order, is such information to be divulged to any other member of the corporation or to any other person whatsoever, and the corporation shall take appropriate security measure to assure that the disclosure of such confidential information does not occur. Upon receipt of any subpoena, court order, or other extraordinary request for information relating to the location of one or more members' underground facilities, the corporation shall immediately notify such member(s) and shall cooperate in any lawful efforts by such member(s) designed to maintain the confidentiality of such information, including  without limitation such member(s)' efforts to obtain an appropriate protective order.


ARTICLE XIV. SEAL

SECTION 1.
The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall have inscribed thereon the name of the corporation, the year of its incorporation, and the words "CORPORATE SEAL". 


ARTICLE XV. WAIVER OF NOTICE

SECTION 1.
Whenever any notice is required to be given under the provisions of the Iowa Non‑Profit Corporation Act or under the provisions of the Articles of Incorporation or Bylaws of the corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  


ARTICLE XVI. AMENDMENTS TO BYLAWS

SECTION 1.
These Bylaws may be amended or repealed and new Bylaws may be adopted by affirmative vote of not less than a majority of the Directors at any regular or special meeting at which a quorum is present, if at least ten (10) days written notice is given of the intention to alter, amend or repeal, or to adopt new Bylaws at such meeting. 


ARTICLE XVII. INDEMNIFICATION OF DIRECTORS, OFFICERS,


EMPLOYEES, AGENTS AND COMMITTEE MEMBERS

SECTION 1.
The corporation shall indemnify and advance expenses to any person who was or is a party to or is threatened to be made a party to any threatened, pending or completed claim, action, suit or proceeding, whether civil, criminal, arbitration, administrative or investigative (including a grand jury proceeding) by reason of the fact that such  person is or was a director, officer, employee or agent of the corporation, or of any subsidiary of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, committee member, agent, partner or trustee (or in a similar capacity) of another corporation, partnership, joint venture, trust, trade association, other enterprise or employee benefit plan, whether nonprofit or for profit, against reasonable expenses (including attorneys fees) and liabilities, judgments, arbitration awards, fines, penalties and amounts reasonably paid in settlement actually incurred by such person in connection with such claim, action, suit or proceeding or any appeal thereof to the maximum extent it is empowered to indemnify and advance expenses by the Iowa Nonprofit Corporation Act as the same exists or may hereafter be amended or changed (but in the case of any such amendment or change, only to the extent that such amendment or change empowers the corporation to provide broader indemnification than said law empowered the corporation to provide prior to such amendment or change), any successor or substitute law or other applicable law, if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interest of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the conduct was unlawful; provided, however, entitlement to such indemnification shall be conditional upon the corporation being afforded the opportunity to participate directly on behalf of such person in such claim, action, suit or proceeding or any settlement discussion relating thereto.  

SECTION 2.
The right to indemnification conferred in this Article shall include the right to payment or reimbursement by the corporation of expenses incurred in connection with any such claim, action, suit or proceeding in advance of its final disposition; provided, however, that the payment or reimbursement of such expenses incurred by a person who has a right of indemnification pursuant to this Article in advance of the final disposition of such claim, action, suit or proceeding shall be made only upon delivery to the corporation of a written undertaking by or on behalf of such person to repay all amounts so advanced if it shall ultimately be determined that he or she is not entitled to be indemnified under this Article or otherwise, along with a written affirmation by such person of his or her good faith belief that he or she has met the applicable standard of conduct necessary to require indemnification by the corporation pursuant to this Article or otherwise.

SECTION 3.
The corporation shall indemnify any person who was or is a witness in or is threatened to be made a witness in any threatened, pending or completed claim, action, suit or proceeding, whether civil, criminal, arbitration, administrative or investigative (including a grand jury proceeding), by reason of the fact that such person is or was a director, officer, employee or agent of the corporation, or of any subsidiary of the corporation, or is or was serving as a member of a committee of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, committee member, agent, partner or trustee (or in a similar capacity) of another corporation, partnership, joint venture, trust, trade association, other enterprise or employee benefit plan, whether non‑profit or for profit, to the same extent that such person would be entitled to indemnification under this Article if such person were, or were threatened to be made, a party to such claim, action, suit or proceeding, against reasonable expenses (including attorneys fees) actually and reasonably incurred by such person in connection with such claim, action, suit or proceeding or any appeal thereof.

SECTION 4.
Notwithstanding anything in this Article to the contrary, the corporation shall be obligated to indemnify any such person in connection with a claim, action, suit or proceeding (or part thereof) initiated by such person only if the initiation of such claim, action, suit or proceeding (or part thereof) was authorized by the Board of Directors.

SECTION 5.
In the event that the applicable standards as set forth in Section 1 of this Article are met as to some claims, actions, suits, proceedings, issues or matters but not as to others, a person who has a right of indemnification pursuant to this Article shall be indemnified against all expenses (including attorneys fees) actually and reasonably incurred by such person in connection with the claim, action, suit, proceeding, issues or matters as to which the applicable standards are met.  Nothing contained in this Section shall limit the obligation, duty or ability of the corporation to indemnify such person as provided elsewhere in this Article.

SECTION 6.
The termination of any such claim, action, suit or proceeding by judgment, order, arbitration decision/award, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption (i) that a person who has a right of indemnification pursuant to this Article did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interest of the corporation, or (ii) with respect to any criminal action or proceeding, that a person had reasonable cause to believe that such person's conduct was unlawful.  

SECTION 7.
Except where a person has been successful on the merits with respect to such claim, action, suit or proceeding, any indemnification hereunder, shall be made only after: (a) the Board of Directors (acting by a quorum consisting of Directors who were not involved in such claim, action, suit or proceeding) determine that such person met the applicable indemnification standard set forth in this Article; or (b) in the absence of such quorum, a panel of three lawyers unassociated with the corporation selected in the following manner determine that such person met the applicable indemnification standard set forth in this Article; one member of such panel shall be selected by the members of the Board of Directors who were not involved in such claim, action, suit or proceeding, or if there should be no such Directors, then by the Senior ranking Officer or Employee of the corporation who was not involved in such claim, action, suit or proceeding; one member of such panel shall be selected by the person seeking indemnification and the third member of such panel shall be selected by the first two members. Such panel shall make such determination by final and binding arbitration in accordance with the laws of the State of Iowa.  Judgment upon the award rendered by such panel may be entered in any court having jurisdiction thereof.

SECTION 8.
The right to indemnification conferred in this Article shall be deemed to be a contract between the corporation and any such person who is now serving or who shall hereafter serve as a director, officer, employee or agent of the corporation, or of  any subsidiary of the corporation, or is or was serving as a member of a committee of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, committee member, agent, partner or trustee (or in a similar capacity) of another corporation, partnership, joint venture, trust, trade association, other enterprise or employee benefit plan, whether nonprofit or for profit, while this Article is in effect. Each person who is now serving or who shall hereafter serve as a director, officer, employee or agent of the corporation, or of any subsidiary of the corporation, or is or was serving as a member of a committee of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, committee member, agent, partner or trustee (or in a similar capacity) of another corporation, partnership, joint venture, trust, trade association, other enterprise or employee benefit plan, whether nonprofit or for profit of the corporation shall be deemed to be doing so in reliance upon the rights of indemnification provided for in this Article, and such rights of indemnification shall continue as to a person who has ceased to serve in such capacity and shall inure to the benefit of the heirs, executors, administrators and legal or personal representatives of such a person.  

SECTION 9.
This Article shall be applicable to all claims, actions, suits or proceedings whether arising from acts or omissions occurring before or after the adoption hereof.

SECTION 10.
The right to indemnification and the payment of expenses incurred in defending a proceeding conferred in this Article shall be in addition to and shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of the articles of incorporation, bylaws, agreement, vote of Class A members or disinterested directors or otherwise.

SECTION 11.
Any amendment, repeal or modification of any provision of this Article or of the relevant provisions of the Iowa Nonprofit Corporation Act shall not adversely affect any right or  protection of any person then existing with respect to any state of facts then or theretofore existing or any claim, action, suit or proceeding then pending or thereafter brought or threatened based in whole or in part upon any such state of facts. 

SECTION 12.
In the event any one or more of the provisions contained in this Article shall, for any reason, be held to be invalid, illegal or unenforceable, such invalidity, illegality, or unenforceability shall not affect any other provisions of this Article. 


ARTICLE XVIII. INSURANCE

SECTION 1.
The corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or of any subsidiary of the corporation, or is or was serving as a member of a committee of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, committee member, agent, partner or trustee (or in a similar capacity) of another corporation, partnership, joint venture, trust, trade association, other enterprise or employee benefit plan against any liability asserted against such person and incurred by such person in any such capacity or arising out of such person's status as such, whether or not the corporation  would  have the power to indemnify such person against such liability under the provisions of Article XVII, the Iowa Nonprofit Corporation Act or otherwise.

SECTION 2.
The corporation's obligation to make indemnification and pay expenses pursuant to Article XVII shall be in excess of any insurance purchased and maintained by the corporation as provided in Section 1 of this Article and such insurance shall be primary. To the extent that indemnity or expenses of a person entitled to indemnification and payment of expenses pursuant to Article XVII are paid on behalf of or to such person by such insurance, such payments shall be deemed to be in satisfaction of the corporation's obligation to such person to make indemnification and pay expenses pursuant to Article XVII. 

SECTION 3.
In addition to the insurance described in Section 1 of this Article, the corporation shall have the power to purchase and maintain insurance against any and all risks, including without limitation liability, catastrophic loss, casualty, theft, and property damage, in such amounts and coverages as the Board of Directors deems appropriate.


ARTICLE XIX. GENDER AND NUMBER

SECTION 1.
Words and phrases used in these bylaws shall be construed as in the singular or plural number and as masculine, feminine or neuter gender, according to the context.  


ARTICLE XX. DISSOLUTION

SECTION 1.
In the event of dissolution of the corporation, after the payment, satisfaction and discharge of all liabilities and obligations of the corporation, all the remaining assets and property of every nature and description, not held upon a condition  requiring return, transfers, or conveyance by reason of dissolution, shall be paid to the Class A members of the corporation in accordance with each Class A member's proportionate share of the total votes outstanding on the last business day of the immediately preceding calendar year prior to dissolution.
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