BY-LAWS
(Revised, October 2019)
ARTICLE 1

NAME

Section 1.  Name 

A. The name of this organization shall be and is Monsoon Asians & Pacific Islanders in Solidarity, herein referred to as Monsoon.

Section 2.  Incorporation  

A. Monsoon Asians & Pacific Islanders in Solidarity is a non-profit organization and will be incorporated in the state of Iowa.  

ARTICLE II

MISSION & VALUES

Section 1.  Mission 

A.  Monsoon Asians & Pacific Islanders in Solidarity is a community-based organization working towards empowering Asian Pacific Islander youth and families and eliminating violence in their communities. 
Section 2. Core Values
A. Feminist-Activist Framework - Monsoon believes that the roots of violence are seeded by the abuse of power. Monsoon promotes a Feminist-Activist framework by addressing gender-based violence and its interconnection to other forms of violence and oppression such as homophobia, racism, classism, and sexism. Monsoon addresses anti-violence through a violence-free environment and by creating alternatives to promote peace throughout the individual lives of the survivors as well as the larger community.

B. Survivor-Centered - The core of Monsoon’s services and prevention efforts center around the experiences of survivors of domestic and sexual violence. The rights of confidentiality, self-determination, respect and dignity are upheld for all, with women and children as active partners in development and implementing a survivor-centered plan of safety, care, and action.

C. Language and Cultural Diversity - Monsoon provides cultural/language competent services in over five languages. The entire Monsoon program reflects the cultural background that gives battered Asian women and children the message that they are welcome, they are safe, and that Monsoon is a place where they can heal. Understanding culture is neither static nor monolithic, Monsoon believes that we all have a responsibility to actively evolve our cultures to end gender-based violence.   

D. Community Engagement: Monsoon’s two major program areas (Direct Services and Community Building) encompass a public health approach in creating a continuum from prevention to intervention toward ending domestic and sexual violence. Community building reflects the spectrum of prevention through community education, institutional advocacy, collaboration, technical assistance, and community-driven strategies. By building community collaborative and a network of support, Monsoon helps break isolation, create a community response toward ending gender-based violence, and contribute to the larger movement to end gender-based violence.  
ARTICLE III

BOARD OF DIRECTORS

Section 1.  Authority and Limitations

A. The board of directors’ primary responsibilities are to determine the organization’s mission and its policies; set the organizations program for the year and engage in long range planning; establish the fiscal policy; provide adequate resources for the activities of the organization; select, evaluate and if necessary terminate the appointment of the Executive Director; and develop and maintain community links to its constituents and the community.
B. The Executive Director is the agency’s official spokesperson.  No board member may publicly commit Monsoon to a position or endorsement on behalf of Monsoon without prior authorization from the Board of Directors and Executive Director as appropriate.
Section 2. Legal Fiduciary Duty
A. Duty of Care – Board members must meet the duty of care by exercising their responsibilities in good faith and with diligence, attention, care, and skill. This includes both decision making and oversight responsibilities, and is fulfilled by such things as attending board meetings regularly, entering discussion, reading minutes, learning about the organization’s programs, maintaining careful oversight of finances, and questioning unclear or troubling activity.

B. Duty of Loyalty – Board members must meet the duty of loyalty by placing the interests of the organization before the board member’s private interests, including scrutinizing transactions in which the board member has a personal financial interest, providing no loans from the nonprofit to board members’ and/or their family members, and avoiding the use of organizational opportunities for personal gain.

a. Conflict of Interest/Interested Parties – Goods and services shall not be purchased from a board member of Monsoon or from an organization with which a board member is affiliated unless there is specific determination that the goods or services are not available otherwise.  The Board must approve any transaction that financially benefits any board member, a board members family, or another organization with which a board member is affiliated in any manner.
b. Board Members are expected to maintain professional relationships with all Monsoon Asians & Pacific Islanders in Solidarity board members, staff members, and volunteers.  Personal relationships of a romantic or family nature are expressly forbidden between board members or between board member and anyone within the chain of accountability (Project Coordinator, volunteers).  Relationships that meet the definition of romantic or of a family nature include a dating relationship, partner, spouse, sibling, parent, child or stepchild, and grandparent.  In addition, board members are expected to disclose any other personal or professional relationship, which they believe, may create a conflict of interest or the appearance of a conflict of interest.  If a conflict of interest exists, the board member involved will absent themselves from the room during the discussion and vote on any matter related to the conflict of interest.
c. Interested Parties – no more than forty-nine (49%) of the persons serving on the Board of Directors may be interested persons.  An interested person is: Any person compensated by the corporation for services rendered to it within the previous twelve (12) months, whether as a full-time or part-time employee, independent contractor, or otherwise, excluding any reasonable compensation paid to a board member as a member.  However, any violation of the provisions of this paragraph shall not affect the validity or enforceability of any transaction entered into by the corporation.

C. Duty of Obedience – Board members must meet the duty of obedience by carrying out the purposes and mission of Monsoon, complying with federal and state law applicable to nonprofits, doing required filings, and complying with the organization’s governing documents articles of incorporation and by-laws.
D. Execution of Conveyances, Mortgages and Contracts - Board members may in any instance designate one or more officers, agents or employees to execute any contract, conveyance, mortgage or other instrument on behalf of the corporation and such authority may be general or confined to specific transactions. Board members may also ratify any execution. When the execution of any instrument has been authorized without specifying the executing officers or agents, the Executive Director or the Chair of the Board may execute such instrument on behalf of the corporation
Section 3.  Board Responsibilities
A. Action – The Board of Directors for Monsoon shall act as an activist board. As such, board members are expected to advocate for the core values, practices, and sustainability for the organization. 
B. Contributions – It is expected that Monsoon will be a priority in giving for each and every board member.  All board members will make, what is to them, significant cash or non-monetary contributions to Monsoon.  
C. Policies – The Board of Directors sets organizational policies and monitors compliance with them to protect directors from liability where they act in good faith and with due care.
D. Promoting the agency – It is expected that Board members will work closely with the Executive Director in determining priorities for board member attendance at fundraising and public events.  Board members are expected to promote the agency and advocate for the agency’s needs and interests whenever and wherever appropriate.  

E. Board members are expected to serve on at least one committee of the Board of Directors at all times and to participate fully in the work of that committee. Board members must follow through on their committee assignments, attend regular and specially called meetings and come to meetings prepared. Notification of any absences from commitments or meetings must be given to the Co-Chairs and Executive Director.
  Section 4.  Number and Composition.

A. The number of Board Members of the organization shall be no less than five (5) and no more than seven (7).

B. The composition of the Board of Directors shall include, but is not limited to, the executive committee and at-large members from the Asian/Pacific Islander communities.  Efforts will be made to maintain diversity in the Board Membership by including statewide geographical representation, persons of different ages and abilities, gender, race, ethnic origin, and sexual orientation and identity.  The Board may also include two non-voting members, such as former legislators, as policy advisors.

Section 5.  Terms.

A. The term of office for the Board of Directors shall be three (3) years.  Board Members are eligible to serve a maximum of two consecutive terms.  After one year of not serving on the Board of Directors, former members may be elected to serve on the Board.

B. The terms of the Board Members shall expire in successive rotation, preferably such that no more than one-third of the members expire at one time. Successors shall be elected for a term of three (3) years.

Section 6.  Vacancies.

A. Vacancies on the board due to death, resignation, or other cause shall be filled by a formal recruitment protocol by the remaining members of the board.  
B. Members so elected shall hold office for the remainder of the term of the member for whom a vacancy was created by the aforementioned causes.

Section 7.  Disqualification.

A. Membership on the board shall be terminated after failure to attend three (3) consecutive meetings with or without prior notification of absence.  
B. Any Board Member may be removed for any reason at any time if two-thirds of the total number of the members so determine. Not all members must vote or be present if the number of affirmative votes compromise two-thirds of the total board membership. Board Members must be present in order to vote.

Section 8.  Staff Participation.

A. Monsoon Executive Director shall hold a non-voting participatory status on the Board of Directors.

B. Preferably, at least one Monsoon staff member will be represented and participate on select Board committees.

Section 9.  Compensation.

A. No compensation will be paid to any member of the Board of Directors for services as a board member, other than actual expenses incurred that may be reimbursed.

ARTICLE IV

MEETINGS

Section 1. Board Meetings 

A. The Board of Directors shall hold no fewer than 1 meeting quarterly at a time and place to be designated by the Board of Directors.
B. At least one meeting per fiscal year (June 1 – July 31) shall be designated as a continued training or a formal board orientation.
Section 2.  Special Meetings 

A. Special meetings may be called by the majority of the board or by the Co-Chairs.

Section 3.  Executive Committee Meetings 

A. The Executive Committee shall hold no less than one meeting per month at a time and place to be designated by the Co-Chairs.  

Section 4.  Notices 

A. All notices for meetings shall be delivered by email, phone, text, letter, or in person and shall be given at least one week in advance of the meetings.

Section 5.  Quorum 

A. Action by the Board of Directors shall require a two-thirds majority of Board Members present, a quorum having been reached.

Section 6.  Proxies 

A.  Board members shall be allowed to vote by proxy (i.e. email).

ARTICLE V

EXECUTIVE OFFICERS

Section 1.  Executive Officers. 

A. The Executive Officers shall include the Chair and Co-Chair, preferably with representation from Central Iowa and Eastern Iowa.  
Section 2.  Election of Officers

A. When an officer position becomes vacant, the co-chairs will draft a position announcement and present it to the current board, advisory board, and staff for nominations. 
B. Upon the request for nominations, board members shall nominate individuals for consideration at a board meeting immediately following a vacancy. Officer candidates must consent to seek office before their name is placed on the formal election ballot.
C. Following nominations, the Executive Committee shall present a slate of new officers for consideration.  The election of new officers shall be held at a board meeting or by proxy.  An officer’s term shall be one year or until the next annual meeting.  No officers can hold the same office for more than two consecutive years.  The Board of Directors may request an officer’s resignation upon a two-thirds (2/3) majority vote by the board.

ARTICLE VI

DUTIES OF EXECUTIVE OFFICERS

Section 1.  Chair.

A. The Chair shall preside at all meetings of Monsoon and shall have all the power, duties and responsibilities normally associated with that office including:

a. Exercise authority and perform duties consistent with the other provisions of these By-laws.

b. Chair the Executive Committee and appoint all other committee chairs and members
c. Receive all petitions and appeals, and in consultation with the Executive Director place items on the agenda for meetings of the Board.

d. Ensure fiduciary duties of Board Members.

Section 2.  Co-Chair

A. The Co-Chair, in the absence of the Chair, or her/his inability to act, shall exercise and have the same powers and duties as the Chair. Responsibilities of the Co-Chair shall also include:

a. Oversee and validate financial records.

b. Record the minutes of all meetings of the members and of the Board of Directors and keep full, complete, and understandable records of the proceedings of all meetings.

c. Have charge of and keep on file the original or a copy of these By-Laws with all the amendments hereto, and all other papers, books, and documents belonging to the Board of Directors or pertaining to its affairs that may come into their possession.

d. Ensure that copies of all papers, books, and documents belonging to the Board of Directors or pertaining to its affairs that may come into their possession are stored at Monsoon’s office.

ARTICLE VII

COMMITTEES OF THE BOARD OF DIRECTORS

Section 1.  Committees.

A. Committees of the Board of Directors shall consist of the following standing committees and such other committees as the Board may from time to time deem necessary.

Section 2.  Executive Committee.

A. The Executive Committee shall:

a. Consist of the Chair and Co-Chair

b. Function in emergencies and/or in any situation where it is impossible to delay action until a meeting of the Board of Directors can be held.

c. Act as the personnel committee and serve as the final authority regarding unresolved grievances and disciplinary actions.

d. Carefully record and report its actions at the next meeting of the Board of Directors.

e. Review By-Laws and recommend updates annually or as necessary.

f. Hold a meeting once a month at a time and place to be designated by the Chair.

Section 3.  Ad Hoc Committees.

A. The Chair of the Board of Directors may create ad hoc committees as may from time to time be deemed necessary to conduct the business of the organization or to fulfill their governance responsibilities.  These ad hoc committees or task forces shall be created with a stated purpose and for a specified period of time, and shall expire at the end of time unless the Chair or the Board of Directors takes action to extend the purpose and time period. 

B. Ad Hoc committees and all committees thereof shall preferably have at least one member that is a Monsoon staff member.

ARTICLE VIII

CIRCLES OF WISDOM
Section 1. Eligibility and Termination

A. Nominations for Circles of Wisdom must be brought forth by the Executive Committee and approved by two-thirds (2/3) vote by the board of directors.  

B. Each advisory board member will be evaluated annually by the Executive Committee.  Termination may occur with two-thirds (2/3) vote by the board with due cause.

Section 2. Duties and Composition

A. The Circles of Wisdom is comprised of non-voting members who support the mission of the organization.  

B. Members are expected to support all events, fundraisers, and lobbying efforts of the organization.  Circles of Wisdom will also be expected to contribute as stated in the by-laws (Article IV, Section 2).  

ARTICLE  IX

AMENDMENTS

Section 1.  The By-laws and/or Articles of Incorporation of Monsoon Asians & Pacific Islanders in Solidarity may be amended by a vote of two-thirds of members present and the proposed amendment(s) shall not violate any provisions of Chapter 504A of the Code of Iowa or jeopardize the Corporations 501(c)(3) status.

Section 2.  Amendments to the By-Laws and/or Articles of Incorporation must be submitted in writing to all Board Members at least one (1) week prior to the scheduled meeting at which the amendment(s) are to be voted upon.

Section 3.  In all matters where these By-Laws do not provide otherwise, the provisions of the Nonprofit Corporation of Iowa shall control.

ARTICLE X

DISSOLUTION

Upon dissolution of the organization, the Board of Directors shall, after paying or making provision for the payments of liabilities of the organization, dispose of all the assets of the organization to such other organization(s) organized and operated exclusively for charitable, educational, religious or scientific purposes as shall at the time qualify as an exempt organization(s) under Section 501(c)(3) of the Internal Revenue code of 1954 (as such Code now exists or as it may hereafter be amended under a successor statue), as the Board of Directors shall determine.  Any such asset not so disposed of shall be disposed of as provided by the court of applicable jurisdiction, exclusively for such purposes or to such organization(s) as said court shall determine.

ARTICLE XI

LIABILITY

Except as otherwise provided in Chapter 504A, Section 101, of the Iowa Code, a director, employee, or member of Monsoon is not liable for Monsoon’s debts nor obligations and a director, officer, member, or other volunteer is not personally liable in that capacity, for a claim based upon an act of omission of the person performed in the discharge of the person’s duties, except for a breach of the duty of loyalty to Monsoon, for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of the law, or a transaction from which the person derives an improper personal benefit. 

ARTICLE XII

INDEMNIFICATION

Monsoon shall have the power to indemnify and hold harmless any member, director, officer or employee from any suit, damage, claim, judgment, or liability arising out of or asserted to arise out of conduct of such person in her/his capacity with the organization.  Monsoon will have the power to purchase or procure insurance for such purposes.

ARTICLE XIII
INSURANCE

Monsoon shall have the power to purchase and maintain insurance to the maximum extent permitted by law on behalf of any person who is or was an officer, board member, employee, or agent, against any liability asserted against or incurred by such person in 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 this Article.  The Board of Monsoon shall cause the corporation to purchase the insurance contemplated by this Article.

ARTICLE XIV
CERTIFICATION

These By-Laws were presented to the initial Board of Directors for certification on this 26th day of October 2019, and were duly adopted by a two-thirds (2/3) majority vote of current initial Board of Directors present.
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