BYLAWS
OF
INGOA FOUNDATION

(anlowa Nonprofit Corporation)

Article | - NAME

The nameof the corporationshall be: INGOA Foundation(hereinaftercalled the
“Corporation”).

Article 1l - OFFICES
Sectionl. Principal Office in lowa. The principal office of the Corporationin the State
of lowa shall belocatedat 666 Walnut Street,Suite 2500, DesMoines, lowa 50302 The

principal office may change from time to time, andany suchchangesshall be notedin the
minutesof the Corporation.

Section2. RegisteredOffice. Theregisteredoffice of the Corporationis locatedat 666
Walnut Street,Suite 2500, DesMoines, lowa 50302 Any changeswith respecto the registered
office or registeredagentof the Corporationshall befiled with the lowa Secretay of State.

Section3. OtherOffices. The Corporationmay haveother offices at suchother placeor
places.eitherwithin or without the Stateof lowa, asthe Board of Trusteesmay from time to time

determine,or asshall be necessanpr appropriatefor the conductof the affairs of the
Corporation

Article Ill - MEMBERSHIP

The Corporationshall haveno members.
Article IV - BOARD OF TRUSTEES

Sectionl. General Powers. The affairs and managementof the Corporation,
including the control and distribution of its property and funds, are vestedin the Board of
Directors, which may alsobe known asthe Board of Trusteesandits individual membersknown
astrusteesAll powersof this Corporation,including the powerto adoptby-laws and amendand
alter the same, arevestedin the Board of Trustees.

Section2. Number. The boardof trusteesshall haveseven(7) memberswho arealso
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members of the lowa National Guard Officers Association (hereinafter referred to as the
“Association”), an lowa nonprofit corporaton. Two (2) of the trusteesshall be appointedby the
Association. Five (5) of the trusteesshall be membersof the Associationbut shall not be officers
or voting membersof the Board of Directors of the Association.A trusteewho is also a voting
membe of the Board of Directors of the Associationshall not be an officer of the Corporationif
thetrusteeis an officer of the Association.All trusteesmustbeindividuals.

Section3. Termsof Office. The term of office of eachtrusteeshall be three(3)
years,anduntil their successorshall be duly electedand qualified. A trusteemay serve
two consecutiveterms. A trusteewho hasservedtwo consecutivetermsmay be
reappointedafter one (1) yearof not servingon the Board of Trustees.

The two (2) trusteeswho are appointedby the Associationshall be appointedand
serveasprovidedin the Articles of Incorporation.

The five (5) trusteeswho are not appointedby the Associationshall be electedand
serveasprovidedin thesebylaws.

The five (5) initial trusteeswho are not appointedby the Association shall draw
numbersto determinewhich shall servefor one,two or threeyears. Onetrusteeshall have
aninitial term of oneyear,two for two years,andtwo for threeyears.

The trustees appoirted to the initial Board of Trusteesshall serve until their
appointed or drawn terms expire at the annual meeting subsequento the first annual
meeting such that the trusteeswill have a first term which exceedsthe first term of one,
two, or threeyearsby a partial year. No appointmentor election of trusteess necessanat
thefirst annualmeeting.

Section4. Elections Thefive (5) Trusteeswvho arenot appointedby the Association
will be electedby a majority vote of all seven(7) trusteegpresenton the following basis:

a) At the secondannualmeetingone Trusteeshall be electedto serveathreeyear
term.

b.) At the nextannualmeeting,two Trusteesshall be electedto serveathreeyear
term.

c.) At the nextannualmeeting,two Trusteesshall be electedto serveathreeyear
term.

d.) Thereafter,at eachannualmeeting,oneor two trusteesshall be electedsothat
staggeredermsare maintained.



Sectionb. Resignation.

a) Any Trusteeof the corporationmay resignat any time by giving written notice to
the Board of Trusteesor Presidentof the Corporation. The resignationshall take effect
uponreceiptof notice thereofor at suchlater dateasmay be specifiedin suchnotice.

b) A trusteeshall haveresignedfrom the Board of Trusteesuponsuchtrustee’s
unexcuseddbsencdrom anythree(3) of the regularmeetingsof the Board of Trustees
during a yearbeginningwith the first Annual Meeting of the Corporation;provided,
however,thata majority of the trusteeshenin office vote to approvesuchresignation.
The Executive Committeeshall determinewhetherany absencas excusedandits
decisionshall befinal.

Section6. Removalof Trustees. A trusteeappointedby the Board of Directorsof the
Associationmay be removedeitherfor or without causeby the Associaion’s Board of Directors
by giving written notice of the removalto the trusteebeingremoved,andeitherthe
Corporation’sPresidentor Secretary. Any of the othertrusteesof the Corporationmay be
removedeitherfor or without causeby the Board of Trusteesvhenever,n its judgment,the best
interestsof the Corporationwould be servedthereby,but suchremovalshall be without
prejudiceto the contractrights, if any, of the trusteesoremoved.

Section7. Vacancies.A vacancyamongthe two (2) trusteeswho are appointedby
the Board of Directors of the Association shall be filled as provided in the Articles of
Incorporation. A vacancyamongthe five (5) trusteeswho are not appointedby the Board of
Directors of the Association shall be filled by action of the Board of Trustees.The Board of
Trusteesshall specifythe term of the Trusteeat the time of appointment.

Section8. RegularMeetings Regularmeetingsof the Board of Trusteesshall be
held at atime andplacefixed by the Board of Trusteesandshall be held at leastquarterlybut no
morethanmonthly, asdeterminedby the Board of TrusteesNo notice shall be requiredfor any
suchregularmeetingof the Board. Regularmeetingsmay be held eitherwithin or without the
Stateof lowa.

Section9. Annual Meeting. There shall be an annual meeting of the Board of
Trusteesat a time in the month of March or April to coincide with the annualmeeting of the
Board of Directors of the Associationandat a placedeterminedby the Board of Trusteesfor the
purposeof electing Trusteesand Officers, and for transactingany other businessdeterminedby
the Trustees. The annualmeetingmay be held either within or without the Stateof lowa. Notice
of suchannualmeeting shall be mailed to eachTrusteeaddressedto the trusteeat the trustee’s
addressasit appearson the books of the Corporationat leastfive (5) days before the date on
which the meetingis to be held or may insteadbe communicatedo the trusteein person,by U.S.
Mail, by telephone voice mail, e-mail or other electronictransmissiomot later thanone (1) day
beforethe day on which suchmeetingis to be held. Eachnotice shall statethe time and place of




the meeting.

Section10. OtherMeetings.Specialmeetingsof the Board of Trusteesshall be called
by the Presidentof the Corporationwhendeemedhecessanpy the Presidentor whenrequested
by one-third of the Board of Trustees.The Presidentmay alsocall a meetingof the Executive
Committeeat the President’sdiscretion.Notice of eachsuchspecialmeetingshall be mailedto
eachtrusteeaddressedo the trusteeat the trustee’saddressasit appearon the booksof the
Corporationat leastfive (5) daysbeforethe dateon which the meetingis to be held or may
insteadbe communicatel to the trusteein person,by U.S. Mail, by telephone yvoice mail, e-mail
or otherelectronictransmissiomot later thanone (1) day beforethe day on which suchmeeting
is to be held. Eachnotice shall statethe time andplaceof the meeting.Unlessotherwise
indicatedin the notice thereof,any andall businessmaybetransactecht a specialmeeting.

A trusteemay at any time waive any notice requiredunderthis Article 1V by signinga
written statementevidencinghis or herwaiver andfiling it with the Corporation’sminutes. A
trustee’sattendanceat or participationin a meetingwaivesany requirednotice of the meeting
unlessthe trustee,uponarriving at the meetingor prior to the vote on a matternot noticedin
conformity herewith,objectsto lack of notice anddoesnot thereaftervote for or assento the
objectionableaction.

Section1l1. QuorumandVoting.

a) One-half (1/2) of the numberof trusteeshenholding office shall constitutea
qguorumfor the transactionof businessput if atany meeting of the Boardtherebeless
thana quorumpresenta majority of the trusteegpresentmay adjournthe meetingfrom
time to time until aquorumshall be present.

b) At all meetingsof the trusteesa quorumbeing presentthe act of a majority of the
trusteespresentat the meetingshall be the act of the Board of Trusteesunlessa greater
numberberequiredby law or the Articles of Incorporationor theseBylaws.

C) Any or all trusteesmay participatein aregularor specialmeetingby, or conduct
the meetingthroughthe useof, any meansof communicationby which all trustees
participating may simultaneouslyheareachotherduring the meeting. A trustee
participatingin a meetingby thesemeansshall be deemedo be presentin personat the
meeting. No trusteeshall vote by proxy.

Section12. Action Without a Meeting. Exceptto the extentthe Articles of Incorporation
or theseBylaws otherwiserequirethat action by the Board of Trusteesbe takenat a meeting,any
actionrequiredor permittedto be takenby the Board of Trusteesmay be takenwithout a
meetingif eachtrusteesignsawritten consentdescribingthe actionto betakenanddeliversit to
the Corporation. Any action sotakenshall bethe act of the Board of Trusteesvhenoneor more




consentssignel by all of the trusteesaredeliveredto the Corporation. The written consentor
consentsmay specify the time at which the actiontakenis to be effective. Any actiontakenby
this written consentprocedureshall havethe effect of actiontakenat a meeting of the Board of
Trustees.

A trusteemay withdraw his or her consentby revocationsignedby the trusteeand
deliveredto the Corporationprior to the delivery to the Corporationof unrevokedwritten
consentssignedby all of thetrustees.

Section13. Standardof Conduct. Eachmemberof the Corporation’sBoard of Trustees,
whendischargingthe dutiesof atrustee,shall actin goodfaith, andin amannerthe trustee
reasonablybelievesto bein the bestinterestsof the Corporation. The membersof the Board of
Trusteesor any committeeof the Board, whenbecominginformedin connectionwith their
decisionmaking functions, shall dischargetheir dutieswith the carethata personin alike
position would reasonablybelieve appropriateundersimilar circumstances.

In dischargingBoard or committeeduties, a trusteewho doesnot haveknowledgethat
makeshis or herrelianceunwarranteds entitled to rely on the performanceby the following
persongo whom the Board may havedelegatedformally or informally by courseof conduct,
the authority or duty to perform one or more of the Board’s delegablefunctions: (1) any officer
of the Corporationwhom the trusteereasonablybelievesto bereliable andcompetentin the
functionshe or sheperformedor the information, opinions, reportsor statementshat he or she
provided;and(2) any employeeof the Corporationwhom the trusteereasonablybelievesto be
reliable andcompetentn the functionshe or sheperformsor the information, opinions,reports
or statementshat he or sheprovides.

In dischargingBoard or committeeduties,a trusteeis entitled to rely oninformation,
opinions, reportsor statementsincluding financial statementsandotherfinancial data,if
preparedor presentedy any of the following personsi1) any officers or employeesof the
Corporationwhom the trusteereasonablybelievesto bereliable andcompetenin the functions
he or sheperformedor the information, opinions,reportsor statementshat he or sheprovided;
(2) legd counsel,public accountantspr other personsasto mattersinvolving skill or expertise
the trusteereasonablybelievesto be either matterswithin the particular person’sprofessionalor
expertcompetencepr mattersasto which the personmerits confidence;and(3) a committeeof
the Board of which the trusteeis not amember,asto matterswithin its jurisdiction, if the trustee
reasonablybelievesthe committeemerits confidence.

Section14. Standardf Liability. A trusteeshall not beliable to the Corporationfor
any decisionto take or not to take action, or anyfailure to take any action, asa trustee,unlessthe
party assertindiability in a proceedingshall establishthat neither Section901 nor 831 of the
Revisedlowa Nonprofit Corporaton Act precludeliability of the trustee,andthatthe challenged
conductconsistedor wasthe resultof one of the following: (1) actionnotin goodfaith; (2) a
decisionthatthe trusteeeitherdid not reasonablybelieveto bein the bestinterestof the
Corporation,or asto which the trusteewasnot informedto an extentthe trusteereasonably
believedappropriatein the circumstances(3) alack of objectivity dueto the trustee’sfamilial,
financial or businesgelationshipswith, or lack of independace dueto the trustee’sdomination




or control by, anotherpersonhaving a materialinterestin the challengedconductwhich
relationship,or which dominationand control, could reasonablybe expectedto haveaffectedthe
trustee’sjudgmentin a manneradverseto the Corporationand, after areasonableexpectationto
sucheffect hasbeenestablishedthe trusteeshall not haveestablishedhat the challenged
conductwasreasonablybelievedby him or herto bein the bestinterestsof the Corporation;(4)
asustainedailure of thetrusteeto devoteattentionto ongoingoversightof the businessand
affairs of the Corporation,or afailure to devotetimely attention,by making, or causingto be
made,appropriateinquiry, when particular factsand circumstancs of significantconcern
materializethatwould alert areasonablyattentivetrusteeto the needtherefor;or (5) receiptof a
financial benefitto which the trusteewasnot entitled or any other breachof the trustee’sduties
to dealfairly with the Corparation thatis actionableunderapplicablelaw.

Section15. TrusteeConflict of Interest. No conflict of interesttransactionshall be
enteredinto betweenthe Corporationandany trusteewithout first being approvedpursuanto the
proceduressetforth in this Article 1V, Section15. The term“conflict of interesttransaction”
meansa transactionwith the Corporationin which atrusteeof the Corporationhasa direct or
indirect interest. A trusteeshall be deemedo haveanindirect interestin a transactionunder
either of the following circumstance(1) if anotherentity in which the trusteehasa material
interestor in which the trusteeis a generalpartneris a party to the transaction;or (2) if another
entity of which the trusteeis a director, officer, or trusteeis a party to the transaction.

A conflict of interesttransactionis authorized,approvedor ratified if it receivesthe
affirmative vote of a majority of the directorson the Board of Trusteesor a committeeof the
Board,who have no direct or indirect interestin the transaction but underno circumstanceshall
atransactionbe authorized,approvedor ratified by asingletrustee. If a majority of the trustees
on the Boardwho haveno direct or indirect interestin the transacion vote to authorize,approve,
or ratify the transaction,a quorumis presentfor the purposeof taking action on the transaction.

The Board of Trusteesthrougharesolutionduly adopted,mayimposesuchadditional
requirementsandrestrictionson conflict of interesttransactionsasthe Board may seefit.

Section16. Compensation No trustee,committeememberor officer of the Corporation
shall receiveany compensatiorfor servicesperformedin his or her capacityasatrustee,
committeememberor officer. Trusteescommitteemembersandofficers shall be entitled to
receivereimbursementor any amountspersonallyexpendedor or on behalfof the Corporation
while performingtheir dutiesassuch,providedsuchamountsarereasonableandapprovedby
the Board of Trustees.

Article V - OFFICERS

Sectionl. Number. The Officers of the Corporationshall be a President Vice
President Secretary,Treasurerandsuchother officers asmay be appointedfrom time to time by
the Board of Trustees. The sameindividual may simultaneouslyhold morethanoneoffice in the
Corporation.



Section2. Elections. Officers of the Corporationshall be electedannuallyby a
majority vote of the Board of Trusteesatits annualmeeting.

Section3. Termsof Office. EachOfficer shall be electedfor a oneyeartermand
shall hold office until the nextannualmeetingof the Board of Trusteesor until the officer’s
resignation,removalor death.A personelectedto any office may servein that positionfor no
morethantwo consecutiveone-yearterms.

Section4. Removal from Office. An Officer may be removedfrom office, with or
without cause at a regularor specialmeetingof the Board of Trusteesby a vote of the majority
of the whole Boardof Trustees.

Section5. Resignatons. Any Officer may resignat anytime by giving written notice
of suchresignationto the Board of Trusteesor the Presidentof the Corporation.Any such
resignationwill take effectuponreceiptof suchnotice or at any later time specifiedtherein. If a
resignationis madeeffective at a future time andthe Board of Trusteesacceptshe future
effective time, the Board mayfill the pendingvacancybeforethe effectivetime if the Board
providesthat the successopfficer doesnot take office until the effectivetime.

Section6. Vacancies A vacancyin any Office may hefilled by the Board of
Trustees.

Section?. Duties. The Officers of the Associationshall performthe dutiesusually
performedby suchofficers, togetherwith suchdutiesasshall be prescribedby the articles of
incorporationor theseby-laws. In the absenceof the Presidentthe Vice Presidentn thatorder,
shall bethe presidingofficer of the Board of Trustees.

a.)  ThePresidentshall presideat all meetingsof the Corporationandshall assurethe
decisionsof the Board are carriedout. The Presidentshall appointall committee
chairpersonsandfill anyBoardvacanciesubjectto approvalof the Board of Trustees.

b.)  The Vice Presidentjn the eventof the absenceor disability of the Presdent, shall
have all the powers and functions of the President.Other duties maybe performed as
prescribedrom time to time by the Board of Trusteesor President.

C.)  TheSecretaryshall assurehe minutesof the Board of Trusteesandits
committees and minutesof any official meetings,suchasthe Annual Meeting, arekept
andassumesuchotherresponsibilitiesasmaybeassignedy the President.

d.)  TheTreasurershall assurehatthe financial recordsare maintainedand make
financial reportsto the organization asrequestedy the Board of Trustees.

Section8. Standardsof Conductfor Officers. Eachofficer of the Corporation,when
performingin suchcapacity,shall actin goodfaith, with the carethata personin alike position




would reasonablyexerase undersimilar circumstancesandin a mannerthe officer reasonably
believesto bein the bestinterestsof the Corporation. In dischargingthe officer’s duties,an
officer who doesnot haveknowledgethat makeshis or herrelianceunwarranteds entitled to
rely on any of thefollowing: (1) the performanceof properly delegatedesponsibilitiesby oneor
more employeesf the Corporationwhom the officer reasonablybelievesto bereliable and
competentn performingthe responsibilitiesdelegatedy2) information, opinions, reportsor
statementsincluding financial statementsand otherfinancial data,preparedor presentedy one
or more officers or employee<f the Corporationwhom the officer reasonablybelievesto be
reliable andcompetentn the matterspresentedand(3) legal counsel,public accountantspr
other persongetainedby the Corporationasto mattersinvolving the skills or expertisethe
officer reasonablybelievesarewithin the particular person’sprofessionalor expertcompetence,
or asto which the personmerits confidence. An officer shall not be liable asan officer to the
Corporationfor any decisionto take or not to takeaction, or anyfailure to takeany action, if the
dutiesof the officer are performedin compliancewith this Article V, Section8.

Article VI - COMMITTEES

Sectionl. Appointment. The Board of Trusteesby resolutionadoptedby the
affirmative vote of a majority of the Trusteesmay establishfrom time to time oneor more
committeesasdeemedhecessaryandapprgriate by the Boardto carry out its mission. These
Committeesmaybeeither standingcommitteesor ad hoc committees at the discretionof the
Board.

Eachcommitteeso createdshall havetwo (2) or moretrusteeswho shall serveat the
pleasureof the Board. The Board may appointsuchadditionalmembersof the Associationwho
arenot on the Board of Trusteego serveon suchcommitteesandin suchcapacityasthe Board
of Trusteesmay determine. Eachsuchcommitteeshall havethe powersanddutiesdelegatedto
it by the Board of Trustees. The Board of Trusteesmay electone or more of its membersas
alternatemembersof any suchcommitteewho may takethe placeof any absentimemberor
membersat any meetingof suchcommitteeuponrequestby the Presidem, or uponrequestby the
trusteesfrom time to time, asthe Board may determineby resolution. All provisionsof Article
IV of theseBylaws that governmeetings,action without meetings,notice andwaiver of notice,
qguorumandvoting requirementf the Board of Trusteesshall alsoapply to committeesof the
Boardandtheir members.

Section2. Duties. The specific dutiesof committeesshall be establishedrom time to
time by the Board of Trustees,basedon the needsof the Corporationand shall be defined and
reviewedperiodically.

Section3. Executive Committee. The Executive Committeeshall consistof the
Officers of the Corporation.It shall be authorizedto acton behalfof the Board of Trusteesn
betweenBoard meetings,asmay be necessarywith any suchactionssubjectto review by the
full Boardatits nextmeeting.

Section4. Nominating Committee. The Board of Trusteesmay appointa Nominating




Committeewnhich shall reporta slateof candidatego fill anyvacanciesn the Board of Trustees
to the Presidentat leastten (10) daysprior to mailing the notice of the annualmeeting.The slate
of candidatesmay beincludedin the Notice of Annual Meeting or presenteddy the Nominating
Committeeat the annualmeeting. The Committeemay also be requestedto assistthe Boardin
selectinga slateof Officers to be consideredor electionby the Board of Trustees.

Article VII - ACCEPTANCE OF BEQUESTS,DEVISES AND
DONATIONS, EXECUTION OF INSTRUMENTS, BORROWING
OF MONEY AND DEPOSITOF CORPORATEFUNDS

Sectionl. Acceptanceof BequestsDevisesandDonations The Presidentor Vice
Presidentmay acceptany andall unconditionalandunrestrictedbequestsdevisesanddonations
of moneyand propertymadeto the Corporationexceptreal estate Prior approwal of the Board of
Trusteesshall be requiredprior to the acceptancef real estateand prior to the acceptancef
conditional or restrictedbequestsdevisesanddonationsmadeto the Corporation.

Section2. Executionof Instruments All instrumentsof assignmentfransfer,
conveyancereleaseand contractrequiring executionby the Corporation,shall be signedby any
authorizedofficer or agentprovided, however,that suchpersonor persongnay delegate from
time to time, by instrumentsin writing, all or any part of suchauthority to any other personor
personsjf authorizedto do soby vote of the Board of Trustees.

Section3. Loans Whensoauthorizedby the Board of Trusteesany officer or agentof
the Corporationmay effectloansandadvances,at anytime, for the Corporation,securedoy
mortgageor pledgeof the Corporation’spropertyor otherwise,andmay do everyactandthing
necessarnpr properin connectiontherewith. Suchauthority may be generalor confinedto
specificinstances.

Section4. Transferof RealEstate Unlessauthorizedby the Board of Trusteesno right
or interestof anykind or naturein andto anyreal estateor leaseof real estateshall be either: (1)
sold, assignedtransferred conveyedor otherwisedisposed of or mortgagedor encumberedn
any manner;or (2) acquired,either by purchaseleaseor otherwise,by the Corporation.

Section5. Deposits All fundsof the Corporation,not otherwiseemployed,shallbe
depositedirom time to time to its creditin suchbanks,trustcompaniesor otherdepositoriesas
the Board of Trusteesmay select,or asmay be selectedoy any officer or officers, agentor
agentsauthorizedto do so by the Board of Trustees.

Section6. ChecksDrafts,etc All notes,drafts, acceptances;hecks,endorsementsnd
all evidencesf indebtednessf the Corporationwhatsoevershall be signedby suchofficer or
officers, or suchagentor agentsof the Corporationandin suchmannerasthe Board of Trustees,
from time to time, may determine. Endorsement$or depositto the credit of the Corporation,in
any of its duly authorizeddepositoriesshall be madein suchmannerasthe Board of Trustees
may from time to time determine.




Article VIII - CORPORATERECORDS

Sectionl. CorporateRecordsto be Maintained- Generally. The Corporationshall keep
aspermanentecordsminutesof all meetingsof its Board of Trusteesarecordof all actions
takenby the trusteeswithout a meeting,anda recordof all actionstakenby committeesof the
Board of Trustees. The Corporationshall alsomaintainappropriateaccountingrecords. All
recordsshall be maintainedin written form or in anotherform capableof conversioninto written
form within areasonableamountof time. Unlessotherwise directedby the Board of Trustees,
the Secretaryof the Corporationshall maintainand be the custodianof all its records.

Section2. Specific Recordsto be Maintained. In additionto the foregoing,the
Corporationshall keepa copy of all of the following records:(1) its Articles of Incorporation,
AmendedandRestatedArticles of Incorporationandall amendmentso themcurrentlyin effect;
(2) its Bylaws, RestatedBylaws andall amendmentgo them currently in effect; (3) alist of the
namesandbusinessor homeaddressesf its currenttrusteesandofficers; and(4) its mostrecent
Biennial Reportdeliveredto the lowa Secretaryof State.

Section3. Limitation on Useof CorporateRecords. Without the prior consentof the
Board of Trusteesno corporaterecordmay be obtainedor usedby any personfor any purpose
unrelatedto the purposef the corporation. Without limiting the generalityof the foregoing,
corporaterecordsshall not be usedfor any of the following purposes:(1) for any commercial
purpose;(2) for saleto or purchaseby any person;or (3) for any purposethatis detrimentalto
the interestsof the Corporation.

Section4. Inspectionof Recordsby Trustees. A trusteeof the Corporationis entitled to
inspectandcopy the books,recordsanddocumentsof the Corporationat any reasonabldime to
the extentreasonablyrelatedto the performanceof the trustee’sdutiesasa trustee,including
dutiesasa memberof a committee,but not for any other purposeor in any mannerthat would
violate any duty to the Corporation.

Article IX - MISCELLANEOUS PROVISIONS

Sectionl. CorporateSeal The Corporationshallhaveno corporateseal.

Section2. FiscalYear. Thefiscal yearof the Corporationshall endat the closeof
busiresson the lastday of Decembereachyear.

Section3. Voting of StocksOwnedby the Corporation In the absenceof aresolutionof
the Board of Trusteedo the contrary,the Presidentof the Corporationor the Vice-President
actingwithin the scopeof his or herauthority, asprovidedin theseBylaws, areauthorizedand
empoweredpn behalfof the Corporation,to attend,vote andgrantdiscretionaryproxiesto be
usedat any meetingof shareholder®r stockholdersof any corporationin which this Corparation
holds or ownssharesof stockandin that connection,on behalfof this Corporation,to executea
waiver of notice of any suchmeeting. The Board of Trusteesshall haveauthority to designate
any officer or personasa proxy or attorneyin-fact to vote sharesof stockin any other

10



corporationin which this Corporationmay own or hold sharesof stock.

Section4. Non-Liability . Exceptasotherwiseprovidedby law, atrustee,officer, or
employeeof the Corporationis not liable for the Corporatian’s debtsor obligationsandatrustee,
officer, or othervolunteeris not personallyliable in that capacityto any personfor a claim based
uponany actiontakenor failure to take anyactionin the dischargeof the person’sduties,except
liability for any of the following: (1) the amountof anyfinancial benefitto which the personwas
not entitled; (2) anintentionalinfliction of harmon the Corporation;(3) a violation of Section
835 of the Revisedlowa Nonprofit CorporationAct; or (4) anintentiond violation of criminal
law. If lowalaw is hereafterchangedo permit further elimination or limitation of theliability of
trusteespfficers, employeespr othervolunteersfor monetarydamagego the Corporation,then
theliability of suchtrustee officer, employeeor othervolunteerof the Corporationshall be
eliminatedor limited to the full extentthen permitted. The trusteespfficers, employeespr other
volunteersof the Corporationhaveagreedo servein their respectivecapacitiesin relianceupon
the provisionsof this Article 1X, Section4.

Section5. Indemnification Exceptasotherwiseprovidedby law, atrustee,officer,
employee,or othervolunteerof this Corporation,aswell aseachtrustee,officer, employee,or
volunteerof this Corporationwho is servingor who hasservedat the Corporation’srequestasa
trustee director, officer, partner,employeeor agentof anothercorporation,partnershipjoint
venture,trust, employeebenefit plan or otherenterprise shall be indemnified to the fullest extent
possibleby the Corporationfor liability, asdefinedin Section851, subsectiorb, of the Revised
lowa Nonprofit CorporationAct, to any personfor any actiontaken,or anyfailure to takeany
action,asatrustee,officer, employee,or othervolunteerof this Corporation,or asatrustee,
director, officer, partner,employeeor agentof anothercorporation,partnershipjoint venture,
trust, employeebenefit plan or otherenterprise exceptwith regardto any action, suit or
proceedingby or in theright of the Corporationor with respectto any liability for any of the
following: (1) receiptof afinancial benefitto which the personis not entitled; (2) anintentional
infliction of harmon the Corporation;(3) a violation of Section 835 of the Revisedlowa
Nonprofit CorporationAct; or (4) anintentional violation of criminal law. In orderto be eligible
for indemnification, a personmustsatisfyany andall applicablestandardf conductand
liability setforth in the Revisedlowa Nonprofit CorporationAct.

As providedin Section859(1) of the Revisedlowa Nonprofit CorporationAct, the
Corporation’sobligation to provide indemnification hereundershallinclude the obligation to
advancefundsto pay for or reimbursethe rea®nableexpensesncurredby a personwho is a
party to any proceedingfor which indemnificationis required. A personwho seeksan
advancemenbf fundshereundemustsatisfyany applicablerequirementghereforewhich are
setforth in the Revisedlowa Nonprofit CorporationAct.

The rights andauthority conferredin this Article shall not be exclusiveof any otherright
which any personmay haveor hereafteracquireunderany statute,provision of the Articles of
Incorporationor Bylaws of the Corporatian, agreementyote of disinterestedrusteesor
otherwise. Any repealor amendmenbf this Article shall not adverselyaffectanyright or
protectionof atrustee,officer, employeeor othervolunteerexisting at the time of suchrepealor
amendment.
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Section6. CorporatePowersand Purposes The Corporationshall haveunlimited power
to engagen andto do anylawful actconcerninganyandall lawful purposedor which
corporationsmay be organizedunderthe provisionsof the Revisedlowa Nonprofit Corporation
Act, Chapter504 Codeof lowa, asamended.

This Corporationis organizedandshall be operatedexclusively andirrevocablyfor
charitableandeducationalpurposeswithin the meaningof Section501(c)(3) of the Internal
RevenueCodeof 1986,asamended.

Section7. ProhibitedTransactions No partof the netearningsof this Corporationshall
inure to the benefitof any individual andno part of the activities of this Corporationshall consist
of carrying on propagandar otherwiseattemptingto influencelegislation.

Uponthe dissolutionor terminationof this Corporation,whethervoluntary or
involuntary, the Board of Trusteesshall, after payingor making provision for the paymentof all
theliabilities of the Corporation,disposeof all of the assetf the Corporationexclusivelyfor
the purposesf the Corporationto suchorganizationor organizationsorganizedand operated
exclusivelyfor charitableor educationalpurposesasshall at the time qualify asanexempt
organizationor organizationsunderSection501(c)(3) of the Internal RevenueCodeof 1986, as
amendedasthe Board of Trusteesshall determine. Any of suchassetsiot sodisposedof shall
be disposedof by the District Court of the Countyin which the principal office of the
Corporationis thenlocated,exclusivelyfor suchpurposesr to suchorganizationor
organizationsassaid Court shall determine which are organizedand operatedexclusively for
suchpurposes.

No loansor guarantee®n personalobligationsshall be madeby the Corporationto or on
behalfof its trusteesor officers. Any trusteeor officer who assentdo or participatesin the
making of any suchloan or guaranteeshall be liable to the Corporationfor the amountof such
loan or guaranteeuntil the repaymenthereof.

This Corporationshall not engagein a prohibitedtransactionasdefinedin the Internal
RevenueCodeof the United States,or any amendmenthereto.

This Corporationshall not:

€)) lend any partof its incomeor corpus,without the receiptof
adequatesecurityandareasonablenterest,to;

(b) pay any compensationin excesof areasonablellowancefor
salariesor othercompensatiorfor personalservicesactually renderedto;

(c) makeany part of its servicesavailableon a preferentialbasis,to;

(d) makeany substantiapurchaseof securitiesor any other property,
for lessthananadequateconsiderationin moneyor money’sworth, to; or
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(e) engage in any other transaction which results in a substantial
diversion of its income or corpus, to;

any person who has made a substantial contribution to this Corporation.
Article X - AMENDMENTS

These by-laws may be amended by a majority vote of the Board of Trustees at any
meeting, provided that such amendment or amendments shall not be inconsistent with the
Articles of Incorporation and provided that any proposed amendment shall be furnished to the
Trustees of the Corporation at least ten days in advance of the meeting.

Article XI - PARLIAMENTARY PROCEDURE

The rules contained in the current edition of Roberts Rules of Order - Newly Revised
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