BOARD OF REGENTS AGENDA ITEM 2f
STATE OF IOWA AUGUST 1, 2019

Contact: Aimee Claeys

AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS
OF THE UNIVERSITY OF IOWA RESEARCH PARK CORPORATION

Action Reguested: Approve the proposed amendments to the University of lowa Research
Park Corporation (UIRPC) articles of incorporation and bylaws delineated below:

Executive Summary:

Established in 1989, the University of lowa Research Park Corporation (UIRPC) leases building
sites and space to growing technology companies that require sustained research relationships
with the university. Covering nearly 500 acres just north of the intersection of Interstate 80 and
Highway 965 in Coralville, the University of lowa Research Park offers leased building sites of
varying size and prominence to meet individual requirements and tastes. At the Park, growing
enterprises have access to a state-of-the art business incubator, world class research facilities
and dynamic faculty of scientists, physicians and engineers.

The articles of incorporation have not been updated since initially filed in 1989, and the bylaws
were last updated in 2012. Changes to the governance structure of the UIRPC Board are
necessary to keep it engaged in the operations and future direction of the Park. Revisions to the
articles of incorporation and bylaws are proposed to remove language that is outdated or no
longer applicable, clarify language regarding the selection and qualification of directors, and
update language addressing limitations on liability. UIRPC also proposes removing language
requiring Board of Regents approval for appointment of directors and amendments to the articles
of incorporation and bylaws. This proposed revision is consistent with the articles of incorporation
and bylaws for other University-affiliated foundations and corporations (including the University of
lowa Research Foundation) which do not require Board of Regents approval for these or similar
items.

The UIRPC Board of Directors approved the proposed changes of the UIRPC bylaws at its
meeting on November 1, 2018.

With the consent of the University of lowa, the UIRPC Board of Directors approved the following
changes to its bylaws:

e Expand the list of qualified directors

¢ Remove State Board of Regents approval for election of Directors

¢ Remove State Board of Regents approval for amending, supplementing, and repealing
the bylaws.

o Permit electronic notice of meetings to Directors

With the consent of the University of lowa, the UIRPC Board of Directors approved the following
changes to its articles of incorporation:

¢ Update the name and address for the corporation’s registered agent
e Remove the list specifying the initial Board of Directors
e Remove State Board of Regents approval for election of Directors
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o Remove State Board of Regents approval for amending, supplementing, and repealing
the bylaws
e Update language regarding limitation of liability

The bylaws with the deletions and additions highlighted are included in Attachment A. The articles
of incorporation with deletions and additions highlighted are included in Attachment B.
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BYLAWS
OF
UNIVERSITY OF IOWA RESEARCH PARK CORPORATION
ARTICLE |
MEMBER

The sole Member shall be the University of lowa which shall have all powers and authority
in relation to this Corporation as are provided by law, Articles of Incorporation, and by these By-
Laws.

ARTICLE 1l
BOARD OF DIRECTORS

1. Power and Authority of Directors. Except as otherwise provided by law, the Articles of
Incorporation or the Bylaws of this Corporation, the affairs of this Corporation shall be managed
by a Board of Directors.

2. Number of Directors. The number of Directors, which shall not be less than three (3)
and no more than fifteen (15), may be fixed or changed at a meeting of the Directors called for
the purpose of electing Directors at which a quorum is present, on the affirmative vote of a majority
of the Directors present. In case the Directors at any meeting for the election of Directors shall fail
to fix the number of Directors, the number actually elected shall be deemed to be the number of
Directors so fixed.

3. Qualification of Directors. The Executive Vice President and Provost, the Vice President
for Research, the Chief Financial Officer and Treasurer, and the Business Manager of the
University of lowa shall each respectively be a director by virtue of his/her serving in that capacity
and each one’s term will coincide with his/her respective tenure in that position. The persons who
shall be eligible to serve on the Corporation’s Board of Directors shall be the Officers of the
University of lowa and the members of those Officer's administrative and executive staffs and
such other persons as the Member shall deem appropriate, however, at all times the majority of
the Directors shall be Officers of the University of lowa and the members of those Officer’s
administrative and executive staffs.

4. Election of Directors. The Board of Directors shall be chosen by the Corporation’s sole
Member immediately preceding the annual meeting of the Directors of the Corporation, or, if the
sole Member so directs the Board, the Board of Directors shall choose its successors from the
nominees designated by and approved by the Corporate Member. The Member may also appoint
one or more individuals directly to the Board of Directors and may remove one or more individuals
from the Board of Directors with or without cause by giving written notice to the President of this
Corporation and the Director or Directors, which removal shall be effective as of the date of the
giving of the written notice to the President. In the event of a vacancy in the Board of Directors,
the Board shall elect at a special meeting of Directors called for such purpose, a person to fill
such vacancy, provided that the election of such person satisfies the requirements set forth in
these Bylaws and receives the approval of the Member. and-the-State Board-of Regents: Such
person shall serve with the same rights and duties and for the same term as the person whom he
was elected to succeed.
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5. Term of Office of the Directors. The term of the University of lowa Executive Vice
President and Provost, the Vice President for Research and Economic Development, and the
Senior Vice President and Treasurer shall coincide with his/her respective tenure in that position.
All other University Directors shall serve for a one-year term, with no limit on the number of terms
that may be served. All non-University Directors shall serve for a term of three (3) years.

6. Removal or Resignation of Directors. Any Director, by notice in writing to the Board of
Directors, may resign. Any Director may be removed from office for a good cause upon the
affirmative vote of at least two-thirds (2/3) of the Directors present at a meeting where a quorum
of Directors exists except that no vote of Directors is required if removal is made by the Member
as set forth in Paragraph 4 above. Upon request by the director subject to the removal action, a
hearing shall be held at said meeting prior to the voting of Directors but only when a vote of
Directors is required.

7. Quorum. A majority of the Directors shall constitute a quorum for the transaction of
business at any annual or special meeting.

8. Meetings of Directors. The annual meeting of the Board of Directors shall be held at a
date within the first four months of the fiscal year of the Corporation as may be determined by the
Board of Directors. Special meetings of the Board of Directors may be held upon call of the
President, and shall be called upon the request of any three (3) members of the Board of
Directors. At a minimum, there shall be one special meeting held each quarter following the annual
meeting.

9. Notice of Meetings. Written notice of all meetings shall be given not less than five (5)
days nor more than sixty (60) days before the date of such meeting to each Director by mail or by
electronic transmission. at-histastknewn-address.—and All such notices shall state the time and
place of the meeting. Notice of any meeting may be waived in writing, either before or after the
holding of such meeting, by any Director. The attendance of any Director at any such meeting
shall be deemed to be a waiver by him of notice of such meeting.

10. Committees. The Board of Directors may create an Executive Committee and any
other committee of the Board of Directors and may delegate to any such committee by these
Bylaws or by Board resolution any of the authority of the Board of Directors. However, no
committee of the Board may:

(1) Authorize distributions;

(2) Approve or recommend dissolution, merger, or sale, pledge, or transfer of all
or substantially all of the corporation’s assets;

(3) Elect, appoint, or remove Directors or fill Board or committee vacancies; or
(4) Adopt, amend, or repeal the Articles or these Bylaws.

Any such committee shall consist of no fewer than two (2) Directors, with the exception of
the Executive Committee, which shall consist of five (5) Directors, three (3) of whom shall be
Officers of the University of lowa and two (2) of whom shall be non-University Directors. Each
such committee shall serve at the pleasure of the Board of Directors, shall act only in the intervals
between meetings of the Board of Directors, and shall be subject to the control and direction of
the Board of Directors. Each such committee may act by a majority of its members. An act or
authorization of an act by such committee within the authority delegated to it shall be as effective
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for all purposes as the act or authorization of the Board of Directors. The Secretary of the
corporation shall send to each Director a summary of the business conducted at any meeting of
any committee of the Board.

ARTICLE 1lI
OFFICERS

1. Election of Officers. The Officers of this Corporation shall be a President, one or more
Vice Presidents, Secretary, Treasurer, and such assistant Officers as may be appointed by the
Board of Directors. Officers need not be members of the Board. All Officers shall be appointed by
the Board of Directors. One person may be chosen to hold two offices. Unless removed by action
of the Corporation’s Board of Directors, the Officers of the Corporation shall hold office until the
date fixed in accordance with these Bylaws for the annual meeting and until their successors are
elected and qualified.

2. Duties of President. The President shall be the principal executive officer of the
Corporation. Subject to such policies as may be adopted and such orders as may be issued by
the Board of Directors, the President shall act as the duly authorized agent of the Board of
Directors in all matters in which the Board of Directors has not formally designated some other
person to so act. The Board of Directors reserves the right to rescind any delegated authority.

3. Duties of Vice President. The Vice President shall perform all the duties of the President
in case of the absence, death or disability of the latter. In case both President and Vice President
are absent, or unable to perform their duties, the Board of Directors may appoint a President pro
tempore.

4. Duties of Secretary. The Secretary shall keep minutes of all the proceedings of the
Board of Directors and make a proper record of the same, which shall be attested by him or her,
and generally shall perform such duties as may be required of the Secretary by the Board of
Directors. The office of Secretary shall be held by the Executive Director of the University of lowa
Research Park or, alternatively, by the Director of Operations of the University of lowa Research
Park.

5. Duties of Treasurer. The Treasurer shall receive and account for all monies and property
belonging to the Corporation and shall disburse, or otherwise deal with, the same as shall be
ordered by the Board of Directors. The Treasurer shall keep an accurate account of all monies
received and disbursed by the Treasurer, and shall generally perform such duties as may be
required of him or her by the Directors. On the expiration of the Treasurer’s term of office, he or
she shall turn over to his or her successor, or to the Board of Directors, all monies and property
of the Corporation in the Treasurer’s hands.

ARTICLE VI
INDEMNIFICATION

1. To the extent that indemnification is not otherwise provided, the Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceedings, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that
he or she is or was a Director, Officer, employee, or agent of the Corporation, or is or was serving
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at the request of the Corporation, as a Director, Trustee, Officer, employee, or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement, actually and reasonably
incurred by him or her, in connection with such action, suit or proceeding if he or she acted in
good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceedings, had not
reasonable cause to believe his or her conduct was unlawful; and, further, the Corporation may
under such circumstances elect to participate directly on behalf of said person in said action, suit
or proceeding. The termination of any action, suit or proceeding by judgment or order against
such person on the merits, connection, or upon a plea of nolo contendere or its equivalent, shall,
of itself, create a presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceedings, had reasonable cause to believe that his or her
conduct was unlawful; however, said presumption may be overcome by evidence that such
person has met the applicable standard of conduct as set forth herein.

2. To the extent that indemnification is not otherwise provided, the Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that such person is or was a Director, Officer, employee, member
of a committee or agent of the Corporation, or is or was serving at the request of the Corporation
as a Trustee, Director, Officer, employee, member of a committee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her
in connection with such action or suit if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interest of the Corporation. However, no
indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable for negligence, fraud or other civil or criminal misconduct in
the performance of his or her duty to the Corporation, and no indemnification shall be made with
respect to any judgment or amount paid in settlement which is paid to the corporation.

3. Any indemnification under sections one (1) and two (2) of this Article or any election to
participate in an action, suit or proceeding under section one (1) of this Article (unless ordered by
a court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Director, Trustee, Officer, employee, or agent is proper
in the circumstances because he or she has met the applicable standard of conduct set forth in
sections one (1) and two (2) of this Article. Such determination shall be made (a) by the Board of
Directors by a majority vote of a quorum consisting of Directors who were not parties to such
action, suit or proceeding; or (b) if such a quorum is not obtainable, or, if a majority vote of a
guorum of disinterested Directors so directs, by independent legal counsel in a written opinion.
Any selection of such independent legal counsel shall be made by (a) a majority vote of
disinterested Directors, and (b) if such a majority vote is unobtainable or if there are no
disinterested Directors, by a majority vote of a quorum of the entire Board of Directors.

4. Expenses (including attorneys’ fees) incurred in defending a civil or criminal action, suit
or proceeding may be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding and as said expenses accrue, as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of the Director, Officer, employee, or
agent to repay such amount unless it shall ultimately be determined that he or she is entitled to
be indemnified by the Corporation as authorized in this Article.
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5. The indemnification provided by this Article shall inure to the benefit of the heirs,
executors and administrators of such a person.

6. This Corporation may purchase and maintain insurance on behalf of any person who is
or was a Trustee, Director, Officer, employee, committee member, employee or agent of this
Corporation, or any affiliated corporation, or is or was serving at the request of the Corporation
as a Trustee, Director, Officer, employee, committee member, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against him or
her and incurred by him or her in any such capacity or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against such liability
under the provisions of this Article.

ARTICLE V
ORDER OF BUSINESS

Unless this Bylaw is suspended by a majority vote of the Directors present at any meeting
of the Directors, the order of business at all meetings shall be as follows:

1. Reading of the minutes of the last preceding Directors meeting;

2. Receiving of reports and statements of Officers and committees;

3. Unfinished business;

4. Election of Directors if in order at the meeting in question; and

5. New or miscellaneous business.

ARTICLE VI
AMENDMENTS

These Bylaws may be amended, supplemented or repealed by the written assent thereto
of two-thirds (2/3) of the Directors of this Corporation with the consent of the Member and-the

approval-of-the-State-Board-of Regents, or upon action initiated by the Member in the manner
provided by law.

ARTICLE VI
FISCAL YEAR

The fiscal year of the Corporation shall be any twelve (12) month period ending on the last
day of June or ending on such other date as the Board of Directors may determine from time to
time.

Secretary
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ARTICLES OF INCORPORATION OF
UNIVERSITY OF IOWA RESEARCH PARK CORPORATION

To the Secretary of State of the State of lowa:

The undersigned, acting as incorporator of a corporation under the lowa Nonprofit
Corporation Act (Chapter 504A of the Code of lowa), adopts the following Articles of
Incorporation for such corporation:

ARTICLE |
NAME

The name of the Corporation is the University of lowa Research Park Corporation.

ARTICLE I
DURATION

The Corporation shall have perpetual duration.

ARTICLE Il
OBJECTS AND PURPOSES

The Corporation is organized for educational, scientific, and charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1954, as amended, and to
assist the State University of lowa ("University of lowa") in carrying out its educational,
scientific, and other purposes, and in this connection, the purposes for which the Corporation
is formed, and the activities and objectives to be carried on and promoted by it are as follows:

1. To support and assist University of lowa in achieving its educational, scientific and
research missions and other educational purposes and missions;

2. To promote, support and assist job creation and entrepreneurshipthrough interaction
with the training, research and education available at the University of lowa; and

3. To promote, support and assist the economic status and well-being of individuals and
businesses within the State of lowa; and



BOARD OF REGENTS AGENDA ITEM 2f
STATE OF IOWA ATTACHMENT B
PAGE 9

4. To develop, manage and operate the University of lowa Oakdale Research Park in
accordance with established criteria.

ARTICLE IV
REGISTERED AGENT

The address of the Corporation’s registered office in the State of lowa is the University of lowa
Research Park Corporation, 2500 Crosspark Road, Coralville, IA 52241 and the name of its
registered agent at such address is Stephanie Dengler.

ARTICLE V
BOARD OF DIRECTORS

The business and affairs of this Corporation shall be managed by a Board of Directors, the

number and method of appointment of whom shall be fixed by the Bylaws of the Corporation.

The Bylaws shall contain the requirements relating to selection and removal, terms, length of

service, and similar requirements. Fhe-rames-and-addresses-of the persons-who-areto-serve
he initial Di :

ARTICLE VI
LIMITATION OF LIABILITY

Neither the Officers and Directors of this Corporation nor its Member, the University of lowa, shall be
liable forthe debtsand obligations of this Corporation. A director, officer or member is not personally
liable in that capacity to any person for any action taken or failure to take any action in the
discharge of the person’s duties except liability for any of the following:

The amount of any financial benefit to which the person is not entitled.
An intentional infliction of harm on the corporation or the members.

A violation of Section 504.835 regarding unlawful distributions.

P w0 N oPF

An intention violation of criminal law.

If the law of the State of lowa is hereafter changed to further eliminate or limit the personal liability
of directors, officers, or member for money damages to the Corporation, then the personal liability
of such director, officer or member shall be eliminated or limited to the full extent then permitted.
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ARTICLE VI
AMENDMENT OF ARTICLES AND BYLAWS

(1) These Articles of Incorporation may be amended by a two-thirds (2/3) affirmative vote of the
Board of Directors with the approval of the Member as more fully provided in Article IX hereof.

(2) The Bylaws of this Corporation may be amended upon a two-thirds (2/3) affirmative vote of
the Board of Directors with the approval of the Member as more fully provided in Article 1X
hereof.

ARTICLE VI
INCORPORATOR

The name and address of the incorporator is:

Susan M. Phillips 10 | Jessup Hall University of lowa
lowa City, 1A 52242

ARTICLE IX
MEMBER

The sole Member of this Corporation shall be the University of lowa. The Member shall have all the
rights specified inthese Articles of Incorporation and inthe Bylaws, and shall also have the rights with
prior-approval-ofthe State Board-ofRegents to appoint or remove Directors, to approve any amendment
of the Articles of Incorporation or Bylaws of the Corporation, and to approve any dissolution,
consolidation or merger of the Corporation. Fhe-Member-shallremove-the-entire Board-of Directors

wihopee cprocton e Siage comie o S ecente

ARTICLE X
LIMITATIONS

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributed to, its
individual members (if any), directors, officers or other private persons, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes set forth in Article Ill hereof. No
substantial part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting, to influence legislation, and the Corporation shall not participate in, or
intervene in (including the publication or distribution of statements), any political campaign on behalf
of any candidate for public office. Notwithstanding any other provisions of the Articles, the
Corporation shall not carry on any other activities not permitted to be carried on (a) by a
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corporation exempt from Federal Income tax under Section 50I(c)(3) of the Internal Revenue Code of
1954 (or the corresponding provision of any future United States Internal Revenue law); or (b) by
a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue
Code of 1954 (or the corresponding provision of any future United States Internal Revenue law).

ARTICLE Xl
DISSOLUTION

This Corporation may be dissolved by two-thirds (2/3) vote of its Board of Directors with consent of the
Member and-the-approval-ofthe State Board-of Regents. Upon the dissolution of the Corporation,
the Board of Directors shall, after paying or making provision for the payment of all the liabilities
of the Corporation, dispose of all of the assets of the Corporation exclusively for the purposes of the
Corporation to the University of lowa.



