The Iowa Mental Health
Counselor’s Association Foundation

ARTICLE I. NAME.

1. The name of this foundation shall be The lowa Mental Health Counselors (IMHCA)
Foundation hereinafter referred to as the Foundation.

ARTICLE II. OBJECTIVES.

2. The objectives of the Foundation shall be to expand the capacity of all IMHCA Executives to
support and promote the counseling profession by:

a. Increasing access to educational and professional development opportunities Licensed
Professional Counselors and Counselors in training;

b. Assembling of leaders in the field to identify future initiatives for the Foundation:

c. Initiating, Identifying, sponsoring and decimating research in Professional Counseling
and publishing or aiding in the publication of the results of research;

d. Advancing the Recognition and Understanding of Professional Counseling.

ARTICLE II1. OFFICERS AND DIRECTORS.

1. Elected Officers. The Officers of the Foundation Board of Trustees shall be a Chair, a
Chair-Elect, a Treasurer, and a Secretary. The positions of Chair and Chair-Elect shall be
reserved for the President and President-Elect of the lowa Mental Health Counselors Association
(hereinafter referred to as IMHCA) having been elected by IMHCA members in accordance with
IMHCA bylaws and governing documents. As provided in these Bylaws, the Chair and
Chair-Elect shall hold office for a term of two years, or until their successors are elected. The
term of office shall begin in accordance with the terms held by IMHCA President and
President-Elect.

The Treasurer and Secretary shall be elected by the Foundation Board of Trustees and as
provided in these Bylaws, shall hold office for a term of two years and serve no more than one
term in the same office, except for the Treasurer, who may serve two terms and/or remain in
his/her position until a successor has been elected. The Treasurer and/or Secretary may, at the
direction of the Foundation Board of Trustees by majority vote, be restricted to terms less than
two years, in order to minimize turnover of Executive officers if it is deemed to be in the best
interest of the Foundation.

2. Appointed Officers. The Board of Trustees may choose to employ or contract with IMHCA,
or with a Professional management firm, consultant, and/or contractor to provide staff or
administrative assistance. The chief staff officer shall be known as the Executive Director.
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3. Duties.
a. Chair. The Chair of the Board of Trustees shall be the chief executive officer of the
Foundation, shall preside at all meetings of the Board of Trustees and shall at all times
direct the affairs of the Foundation. The Chair shall appoint committee chairs and may
appoint members of all committees. The Chair shall be an ex-officio member of all
committees except the Executive/Governance Committee. The Chair shall perform such
other duties incident to the office of Chair or as may be prescribed by the Board of
Trustees.

b. Chair-Elect. The Chair-Elect shall preside at meetings of the Foundation and the
Board of Trustees in the Chair’s absence and perform such other duties as may be
assigned by the Chair or the Board of Trustees.

c. Treasurer. The Treasurer shall be responsible for developing the budget, monitoring
the accurate accounting and reporting of all monies received and expended by the
Foundation, preparing annually a full statement of the finances of the Foundation, and
performing such other duties as may be assigned by the Chair or the Board of Trustees.

d. Secretary. The Secretary shall be responsible for keeping the records of the
Foundation, developing an annual calendar, and performing such other duties as may be
assigned by the Chair or the Board of Trustees.

e. Executive Director. The Executive Director, if applicable, shall be responsible for all
other administrative operations of the Foundation, managing of the staff and volunteers,
and carrying out the duties described in the Executive Director’s job description and
other assignments delegated by the Chair or the Board of Trustees.

4. Board of Trustees. The Board of Trustees shall consist of the Chair, the Chair Elect, the
Treasurer, the Secretary, and other public members elected by majority vote of the Board of
Trustees, in accordance with these Bylaws. The term of office for trustees who are not officers
shall begin at the close of the annual meeting following their election. They shall serve
staggered terms of no more than two, or until their successors are elected. Members who are not
officers of the Foundation may be restricted to terms of less than two years at the direction of the
Foundation’s Board of Trustees by majority vote if it is deemed to be in the best interest of the
Foundation.

a. Duties. All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Foundation managed by or under the direction of, the Board of
Trustees. Trustees shall serve without salary or other compensation, except
reimbursement of expenses as approved by the Board of Trustees. Members of the Board
of Trustees shall not be precluded from serving the Foundation or IMHCA in another
capacity for which compensation is appropriate and within industry standards. The
Board of Trustees shall be empowered to create such subsidiary offices, such as assistant
secretary, assistant treasurer, etc., as in their discretion as needed. The Trustees may
delegate such powers and duties, not inconsistent with state and federal statutes, to such
officers as in their discretion is deemed warranted. More than one office may be held by
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the same person, provided the offices of Chair and Treasurer remain separate in their
duties at all times.

b. Meetings. Meetings of the Board of Trustees may occur at such times and places as
the Trustees deem appropriate. The Chair or a majority of the members may call a
special meeting. Notices of meetings need not contain any statement of the business to
be transacted except where the meeting is called to vote on amendments to the articles of
incorporation or the bylaws.

c. Quorum. A quorum of the Board of Trustees shall be a majority of the members.

d. Removal. The Foundation Board of Trustees may remove a Trustee or Officer by a
two-thirds vote. Any Trustee or Officer who fails to meet the expectation, written or
otherwise, of the Foundation and/or fellow Trustees is subject to removal from the Board
of Trustees at the discretion of the Executive Committee. The Chair of the Board of
Trustees shall appoint a replacement to serve in the interim, or until a successor can be
found.

e. Vacancy. The Chair-Elect of the Board of Trustees shall automatically succeed to the
position of Chair upon either the completion of the Chair’s term, or the removal and/or
vacancy in the position of Chair. All other vacancies shall be filled in the interim through
appointment by the Foundation Chair, subject to the approval of the Foundation Board of
Trustees. In the event the Chair Elect is unable to succeed to the Chair, vacancies shall
be filled by appointment by the Foundation Board.

ARTICLE IV. NOMINATIONS AND ELECTIONS.

1. At least sixty (60) days prior to the annual business meeting of the Foundation, the Board of
Trustees shall produce at least one name for each available office.

2. Selecting these individuals will be the duty of the designated standing and/or ad-hoc
nominations committee(s), along with recommending replacements for the Treasurer and
Secretary roles.

3. The Officers shall be nominated by the designated individuals and/or committee, and elected

through a quorum vote of the Foundation Board in accordance with these bylaws.

ARTICLE V. ANNUAL MEETING.

1. The annual meeting of the Foundation may occur during the annual meeting of IMHCA if the
Board of Trustees and IMHCA Directors are both in agreement.

2. The new officers and trustees for the coming years shall be announced and a report of
Foundation activities shall be given at all IMHCA annual meetings.
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ARTICLE VI. COMMITTEES.

1. The Chair shall establish committees deemed necessary for the conduct of the business of the
Foundation. The Chair shall submit the committee structure and committee chairs to the Board
of Trustees for confirmation. The committees shall automatically terminate upon the expiration
of the Chair’s term of office.

2. Committees shall be of such size and shall have such duties, functions and powers as may be
assigned to them by the Board of Trustees and in accordance with reasonable expectations. Job
Descriptions for Chairs and Committees shall be approved by the Board of Trustees.

ARTICLE VII. PARLIAMENTARY AUTHORITY.
The rules contained in the most current edition of Robert’s Rules of Order, Newly Revised, shall
govern the Foundation in all cases to which they are applicable and in which they are not

inconsistent with these Bylaws and any special rules of order the Foundation may adopt.

ARTICLE VIII. AMENDMENTS.

These Bylaws may be amended by a two-thirds vote of the members of the Board of Trustees at
any meeting, provided the substance of the proposed amendments shall have been stated in the
meeting notice. Notice of such amendments shall be provided at least thirty (30) days in advance
of such meeting. Such amendments must be approved by the Board of Trustees before
becoming effective.
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