BYLAWS
OF
GILBERT PARENT TEACHER ORGANIZATION

Article |

Offices

Section 1. Principal Office in lowa. The principal office of Gilbert Parent Teacher
Organization (the “Corporation”) in the State of lowa shall be located at 103 Mathews Drive,
Gilbert, IA 50105. The principal office may change, from time to time, and any such changes
shall be noted in the minutes of the Corporation.

Section 2. Registered Agent and Office. The registered agent of the Corporation shall
be Annie Bjustrom. The registered office of the Corporation is located at 4314 Aldrin Avenue,
Ames, IA 50014. Any changes with respect to the registered office or registered agent of the
Corporation shall be filed with the lowa Secretary of State.

Section 3. Other Offices. The Corporation may have other offices at such other place or
places, either within or without the State of lowa, as the Board of Directors may from time 1o
time determine, or as shall be necessary or appropriate for the conduct of the affairs of the
Corporation.

ARTICLE I
No Members

Section 1. Members. The Corporation shall have no members.

ARTICLE Il
Board of Directors

Section 1. General Powers. All corporate powers shall be exercised by or under the
authority of, and the affairs of the Corporation managed under the direction of, and subject to
the oversight of, the Board of Directors.

Section 2. Number, Term of Office and Qualifications. The number of directors shall be
not less than three (3) nor more than nine (3). The number of directors may be changed by the

Board of Directors at any Annual or special meeting called for that purpose. No decrease in
number shall have the effect of shortening the term of any incumbent director. In case the
Board of Directors fails to fix the number of directors, the number actually elected shall be
deemed to be the number of directors so fixed. All directors must be individuals.

Section 3. Appointment of Directors. The initial directors named in the Articles of
Incorporation shall serve as the initial directors of the Corporation for a term of two (2) years, or
until their successors are duly elected. Commencing with the Annual Meeting of the Board of
Directors in the year 2025, the directors shall be appointed by an affirmative vote of the
Corporation’s Board of Directors, and each director shall hold office for a term of two (2) years.
Each director shall serve until his or her successor is appointed and qualified, or until his or her
death, resignation or removal.




Section 4. Quorum and Manner of Acting. A majority of the number of directors in office
immediately before a meeting begins shall constitute a quorum for the transaction of business;
but if at any meeting of the Board of Directors there be less than a quorum present, a majority of
the directors may adjoumn the meeting, from time to time, until a quorum shall be present.
Notice of any adjourned meeting need not be given. At all meetings of directors, a quorum
being present, the act of the majority of the directors present at the meeting shall be the act of
the Board of Directors, unless the act of a greater number is required by law, the Articles of
Incorporation or these Bylaws. Any or all directors may participate in a regular or special
meeting by, or conduct the meeting through the use of, any means of communication by which
all directors participating may simultaneously hear each other during the meeting. A director
participating in a meeting by these means shall be deemed to be present in person at the
meeting. No director shall vote by proxy.

Section 5. Action Without a Meeting. Except to the extent the Articles of Incorporation
or these Bylaws otherwise require that action by the Board of Directors be taken at a meeting,
any action required or permitted to be taken by the Board of Directors may be taken without a
meeting if each director signs a written consent describing the action to be taken and delivers it
to the Corporation. Any action so taken shall be the act of the Board of Directors when one or
more consents signed by all of the directors are delivered to the Corporation. The written
consent or consents may specify the time at which the action taken is to be effective. Any
action taken by this written consent procedure shall have the effect of action taken at a meeting
of the directors.

A director may withdraw his or her consent by revocation signed by the director and
delivered to the Corporation prior to the delivery to the Corporation of unrevoked written
consents signed by all of the directors.

Section 6. Resignation. Any director of the Corporation may resign at any time by giving
written notice to the Board of Directors, the President or Secretary of the Corporation. The
resignation of any director shall take effect upon receipt of notice thereof or at such later date as
shall be specified in such notice; and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

Section 7. Removal of Directors. Any director of the Corporation may be removed either
for or without cause 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
contract rights, if any, of the director so removed.

Section 8. Vacancies. Any vacancy occurring in the Board of Directors through death,
resignation, removal or otherwise shall be filled by the Board of Directors. A director so
appointed to fill a vacancy shall be appointed for the unexpired term of his or her predecessor in
office and until the appointment of his or her successor.

Section 9. Number of Directors Increased. In case the number of directors be increased
by amendment to these Bylaws, the directorship to be filled by reason thereof shall be filled by
the Board of Directors. Any director so elected shall serve until the appointment of his or her
Successor.

Section 10. Place of Meetings and Records. Except as provided in Section 11 of this
Article, the Board of Directors may hold its meetings and keep the books and records of the
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Corporation at such place or places, within the State of lowa, as the Board may from time to
fime determine.

Section 11. Annual and Regular Meetings. The Annual Meeting of the Board of
Directors shall be held in each year during the month of April at 103 Mathews Drive, Gilbert, 1A
50105 and, if so held, no notice of such annual meeting need be given to any director of the
Corporation. The Board of Directors, from time fo time, may provide for the holding of other
regular meetings of the Board of Directors and fix the time and place (which may be within or
outside of the State of lowa) thereof. Notice of regular meetings shall not be required to be
given; provided, however, that in case the Board of Directors shall fix or change the time or
place of regular meetings, notice of such action shall be mailed or emailed promptly to each
director who shall not be present at the meeting at which such action was taken, addressed to
him at his residence or usual place of business.

Section 12. Special Meetings: Notice. Special meetings of the Board of Directors shall
be held whenever called by the President or any one or more of the directors at such time and
place (which may be within or outside of the State of lowa) as may be specified in the respective
notices or waivers of notices thereof. Notice of each special meeting shall be given to each
director at least two (2) days before the date on which the meeting is to be held, and may be
communicated in person, by U.S. Mail, by telephone, voice mail, e-mail or other electronic
transmission. Notice of any special meeting shall not be required to be given to any director
who shall waive notice of such meeting in writing, including electronic transmission, whether
before or after the time of such meeting; and any such meeting shall be a legal meeting without
any notice thereof having been given if all the directors shall be present thereat.

A director may at any time waive any notice required under this Article Ili by signing a
written statement evidencing his or her waiver and filing it with the Corporation’s minutes. A
director’s attendance at or participation in a meeting waives any required notice of the meeting
unless the director, upon arriving at the meeting or prior to the vote on a matter not noticed in
conformity herewith, objects to lack of notice and does not thereafter vote for or assent to the
objectionable action.

Section 13. Order of Business.

(a) At meetings of the Board of Directors, business shall be
transacted in such order as the Board of Directors, from time to time, may
determine by resolution.

(b) At all meetings of the Board, the President, or in his or her
absence the Vice-President, or in the absence of the President and
Vice-President, the most senior director shall preside.

Section 14. Committees. The Board of Directors may establish one or more committees
of the Board, including an Executive Committee, and appoint members of the Board to serve on
them. The creation of a committee and appointment of its members must be approved by a
majority of all directors then in office when the action is taken. Each committee so created shall
have two (2) or more directors, who shall serve at the pleasure of the Board. Each such
committee shall have the powers and duties delegated to it by the Board of Directors. The
Board of Directors may elect one or more of its members as aiternate members of any such
committee who may take the place of any absent member or members at any meeting of such
committee upon request by the President, or upon request by the directors, from time to time, as
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the Board may determine by resolution. All provisions of this Article lil that govern meelings,
action without meetings, notice and waiver of notice, quorum and voting requirements of the
Board of Directors shall also apply to committees of the Board and their members.

The Board of Directors may aiso create or authorize the creation of one or more advisory
committees whose members are not required to be directors. Any advisory committee so
created, however, shall not be a committee of the Board, and shall not exercise any powers of
the Board.

Section 15. Standards of Conduct. Each member of the Corporation’s Board of
Directors, when discharging the duties of a director, shall act in good faith, and in a manner the
director reasonably believes to be in the best interests of the Corporation. The members of the
Board of Directors, or any committee of the Board, when becoming informed in connection with
their decision-making functions, shall discharge their duties with the care that a person in a like
position would reasonably believe appropriate under similar circumstances.

In discharging Board or committee duties, a director who does not have knowledge that
makes his or her reliance unwarranted is entitled to rely on the performance by the following
persons to whom the Board may have delegated, formally or informally by course of conduct,
the authority or duty to perform one or more of the Board's delegable functions: (1) any officer of
the Corporation whom the director reasonably believes to be reliable and competent in the
functions he or she performed or the information, opinions, reports or statements that he or she
provided; and (2) any employee of the Corporation whom the director reasonably believes 1o be
reliable and competent in the functions he or she performs or the information, opinions, reports
or statements that he or she provides.

In discharging Board or committee duties, a director is entitied to rely on information,
opinions, reports or statements, including financial statements and other financial data, if
prepared or presented by any of the following persons: (1) any officers or employees of the
Corporation whom the director reasonably believes to be reliable and competent in the functions
he or she performed or the information, opinions, reports or statements that he or she provided;
(2) legal counsel, public accountants, or other persons as to matters involving skill or expertise
the director reasonably believes to be either matiers within the particular person’s professional
or expert competence, or matters as to which the person merits confidence; and (3) a committee
of the Board of which the director is not a member, as to matters within its jurisdiction, if the
director reasonably believes the committee merits confidence.

Section 16. Standards of Liability. A director shall not be liable to the Corporation for
any decision to take or not to take action, or any failure to take any action, as a director, unless
the party asserting liability in a proceeding shall establish that neither Section 901 nor 831 of the
Revised lowa Nonprofit Corporation Act preclude liability of the director, and that the challenged
conduct consisted or was the resuit of one of the foliowing: (1) action not in good faith; (2) a
decision that the director either did not reasonably believe to be in the best interest of the
Corporation, or as to which the director was not informed to an extent the director reasonably
believed appropriate in the circumslances; (3) a lack of objectivity due to the director’s familial,
financial or business relationships with, or lack of independence due to the director’'s domination
or control by, another person having a material interest in the challenged conduct which
relationship, or which domination and control, could reasonably be expected to have affected
the director’s judgment in a manner adverse to the Corporation and, after a reasonable
expectation to such effect has been established, the director shall not have established that the
challenged conduct was reasonably believed by him or her to be in the best interests of the

4



Corporation; (4) a sustained failure of the director to devote atiention to ongoing oversight of the
business and affairs of the Corporation, or a failure to devote timely attention, by making, or
causing to be made, appropriate inquiry, when particular facts and circumstances of significant
concern materialize that would alert a reasonably attentive director to the need therefor; or (5)
receipt of a financial benefit to which the director was not entitied or any other breach of the
director’s duties to deal fairly with the Corporation and its members that is actionable under
applicable iaw.

Section 17. Director Conflict of Interest. No conflict of interest transaction shall be
entered into between the Corporation and any director without first being approved pursuant to
the procedures set forth in this Article 1ll, Section 17. The term “conflict of interest transaction”
means a transaction with the Corporation in which a director of the Corporation has a direct or
indirect interest. A director shall be deemed to have an indirect interest in a transaction under
either of the following circumstance: (1) if another entity in which the director has a matenial
interest or in which the director is a general partner is a party to the transaction; or (2) if another
entity of which the director is a director, officer, or trustee is a party to the transaction.

A conflict of interest transaction is authorized, approved or ratified if it receives the
affirmative vote of a majority of the directors on the Board of Directors, or a committee of the
Board, who have no direct or indirect interest in the transaction, but under no circumstances
shall a transaction be authorized, approved or ratified by a single director. If a majority of the
directors on the Board who have no direct or indirect interest in the transaction vote to
authorize, approve, or ratify the transaction, a quorum is present for the purpose of taking action
on the transaction.

The Board of Directors, through a resolution duly adopted, may impose such additional
requirements and restrictions on conflict of interest transactions as the Board may see fit.

Section 18. Compensation. No director, committee member or officer of the Corporation
shall receive any compensation for services performed in his or her capacity as a director,
committee member or officer. Directors, committee members and officers shall be entitled to
receive reimbursement for any amounts personally expended for or on behalf of the Corporation
while performing their duties as such, provided such amounts are reasonable and approved by
the Board of Directors.

Article IV
Officers

Section 1. Number. The officers of the Corporation shall be a President, a
Vice-President, a Secretary, a Treasurer, and such other officers as may be appointed in
accordance with the provisions of Section 3 of this Article IV. The same individual may
simultaneously hold more than one office in the Corporation.

Section 2. Election, Term of Office and Qualification. The initial officers named in the
Articles of Incorporation shall serve as the initial officers of the Corporation for a term of one (1)
year, or until their successors are duly elected. Commencing with the Annual Meeting of the
Board of Directors in the year 2024, the officers shall be appointed by an affirmative vote of the
Corporation’s Board of Directors, and each officer director shall hold office for a term of one (1)
year. Each officer shall serve until his or her successor is appointed and qualified, or until his or




her death, resignation or removal. The election of an officer of the Corporation shall not, in and
of itself, create any contract rights.

Section 3. Subordinate Officers and Agents. The Board of Directors may appoint such
other officers or agents as it may deem necessary or advisable, from time to time, to hold office
for such period, and to have such authority to perform such duties as the Board of Directors,
from time to time, may determine. The Board of Directors may delegate to any officer or agent
the power to appoint any such subordinate officers or agents and to prescribe their respective
terms of office, authorities and duties.

Section 4. Removal. An officer may be removed at any time, with or without cause, by
the Board of Directors. An officer’s removal shall not affect the officer’s contract rights, if any,
with the Corporation.

Section 5. Resignations. Any officer may resign at any time by giving written notice of
such resignation to the Corporation’s Board of Directors, the President or the Vice-President.
Any such resignation shall take effect upon receipt of such notice or at any later time specified
therein, and unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective. If a resignation is made effective at a future time and the Board
of Directors accepts the future effective time, the Board may fill the pending vacancy before the
effective time if the Board provides that the successor officer does not take office until the
effective time. An officer’s resignation shall not affect the Corporation’s contract rights, if any,
with the officer.

Section 6. Vacancies. A vacancy in any office by reason of death, resignation, removal,
disqualification or any other cause shall be filled by the Board of Directors.

Section 7. President. The President shall be the chief executive officer of the
Corporation and, subject to the control of the Board of Directors, he or she shall have general
and complete management and supervision of the operations of the Corporation, to retain and
discharge all employees, and generally to manage and supervise the operations of the
Corporation, including the investment of the corporate funds and properties. In general, he or
she shall perform all duties incident to the office of President and see that all orders and
resolutions of the Board of Directors are carried into effect. From time to time, the President
shall report to the Board of Directors all matters within his or her knowledge which the interests
of the Corporation may require to be brought to their notice. The President shall have authority
to sign, execute and acknowledge all contracts, checks, deeds, mortgages, bonds, leases or
other obligations on behalf of the Corporation as he or she may deem necessary or proper to be
executed in the course of the Corporation’s regular business, or which shall be authorized by
the Board of Directors. The President may sign in the name of the Corporation reports and all
other documents or instruments which are necessary or proper to be executed in the course of
the Corporation’s business. The President shall perform such other duties as are given to him
or her by these Bylaws or as may be assigned, from time to time, by the Board of Directors.

Section 8. Vice-President. In the absence or disability of the President, or whenever
requested by the President, the Vice-President may perform all the duties of the President, and,
when so acting, shall have all powers and be subject to all restrictions upon the President. The
Vice-President shall perform such other duties as are given to him or her by these Bylaws or as
from time to time may be assigned to him or her by the Board of Directors or the President.



Section 9. Secretary. The Secretary shaii:

(a) record and prepare minutes of all the proceedings of the meetings
of the Board of Directors and its committees, in 2 book to be kept for that

purpose;

(b) cause all notices to be duly given in accordance with the
provisions of these Bylaws and as required by statute;

(c) authenticate and be custodian of the records of the Corporation;

(d) see that the books, reports, statements and other documents and
records required by statute are properly kept and filed;

(e) in general, perform all duties incident to the office of Secretary and
such other duties as are given to him or her by these Bylaws or as may be
assigned to him or her, from time to time, by the Board of Directors or the
President.

Section 10. Treasurer. The Treasurer shall:

(a) have charge of and supervision over and be responsible for the
funds, securities, receipts and disbursements of the Corporation;

(b) cause the money and other valuable effects of the Corporation to
be deposited in the name and to the credit of the Corporation in such banks or
trust companies or with such bankers or other depositories as shall be selected in
accordance with Article V, Section 5 of these Bylaws or to be otherwise dealt with
in such a manner as the Board of Directors may direct;

(c) cause the funds of the Corporation to be disbursed by checks or
drafts upon the authorized depositories of the Corporation, and cause to be taken
and preserved proper vouchers for all money disbursed;

(d) render to the President or the Board of Directors, whenever
requested, a statement of the financial condition of the Corporation and of all his
or her transactions as Treasurer, and render a full financial report at the Annual
Meetings of the Board of Directors;

(e) cause to be kept, at such place as the Board of Directors may
determine, correct books of account of all the Corporation’s business and
transactions, such books to be available to any direcior at such place during
business hours;

(f) be empowered, from time to time, to require from all officers or
agents of the Corporation reports or statements giving such information as he or
she may desire with respect to any and all financial transactions of the
Corporation;



(9) in general, perform all duties incident to the office of Treasurer and
such other duties as are given to him or her by the Board of Directors or the
President.

Section 11. Standards of Conduct for Officers. Each officer of the Corporation, when
performing in such capacity, shall act in good faith, with the care that a person in a like position
would reasonably exercise under similar circumstances, and in a manner the officer reasonably
believes to be in the best interests of the Corporation. In discharging the officer’s duties, an
officer who does not have knowledge that makes his or her reliance unwarranted is entitied to
rely on any of the following: (1) the performance of properly delegated responsibilities by one or
more employees of the Corporation whom the officer reasonably believes to be reliable and
competent in performing the responsibilities delegated; (2) information, opinions, reports or
statements, including financial statements and other financial data, prepared or presented by
one or more officers or employees of the Corporation whom the officer reasonably believes to
be reliable and competent in the matters presented; and (3) legal counsel, public accountants,
or other persons retained by the Corporation as to matters involving the skills or expertise the
officer reasonably believes are within the particular person’s professional or expert competence,
or as to which the person merits confidence. An officer shall not be liable as an officer to the
Corporation for any decision to take or not to take action, or any failure to take any action, if the
duties of the officer are performed in compliance with this Article IV, Section 11.

Article V

Acceptance of Bequests, Devises, and
Donations; Execution of Instruments: owi
of Money: and Deposit of Corporate Funds

Section 1. Acceptance of Bequests. Devises and Donations. The President or
Vice-President may accept any and all unconditional and unrestricted bequests, devises, and
donations of money and property made to the Corporation and, with the prior approval of the
Board of Directors, may accept any other bequests, devises, and donations.

Section 2. [Execution of Instruments. All instruments of assignment, transfer,
conveyance, release, and contract requiring execution by the Corporation, shall be signed by
any authorized officer or agent provided, however, that such person or persons may delegate,
from time to time, by instruments in writing, all or any part of such authority to any other person
or persons, if authorized to do so by vote of the Board of Directors.

Section 3. Loans. When so authorized by the Board of Directors, any officer or agent of
the Corporation may effect loans and advances, at any time, for the Corporation, secured by
mortgage or pledge of the Corporation’s property or otherwise, and may do every act and thing
necessary or proper in connection therewith. Such authority may be general or confined to
specific instances.

Section 4. Transfer of Real Estate. Unless authorized by the Board of Directors, no
right or interest of any kind or nature in and to any real estate or lease of real estate shall be
either: (1) sold, assigned, transferred, conveyed or otherwise disposed of or mortgaged or
encumbered in any manner; or (2) acquired, either by purchase, lease or otherwise, by the
Corporation.

Section 5. Deposits. All funds of the Corporation, not otherwise employed, shall be
deposited from time to time to its credit in such banks, trust companies or other depositories as
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the Board of Directors may select, or as may be selected by any officer or officers, agent or
agents, authorized to do so by the Board of Directors.

Section 6. Checks. Drafts. etc. All notes, drafts, acceptances, checks, endorsements
and all evidences of indebtedness of the Corporation whatsoever shall be signed by such officer
or officers, or such agent or agents, of the Corporation and in such manner as the Board of
Directors, from time to time, may determine. Endorsements for deposit to the credit of the
Corporation, in any of its duly authorized depositories, shall be made in such manner as the
Board of Directors may from time to time determine.

Article Vi
Corporate Records

Section 1. Corporate Records to be Mainlained - Generally. The Corporation shall keep
as permanent records minutes of all meetings of the Board of Directors, a record of all actions
taken by the directors without a meeting, and a record of all actions taken by committees of the
Board of Directors. The Corporation shall also maintain appropriate accounting records. All
records shall be maintained in written form or in another form capable of conversion into written
form within a reasonable amount of time. Unless otherwise directed by the Board of Directors,
the Secretary of the Corporation shail maintain and be the custodian of all its records.

Section 2. Specific Records to be Maintained. In addition to the foregoing, the
Corporation shall keep a copy of all of the following records: (1) its Articles of Incorporation, and
all amendments to them currently in effect; (2) its Bylaws, and all amendments to them currently
in effect; (3) a list of the names and business or home addresses of its current directors and
officers; and (4) its most recent Biennial Report delivered to the lowa Secretary of State.

Section 3. Limitation on Use of Corporate Records. Without the prior consent of the
Board of Directors, no corporate record may be obtained or used by any person for any of the
following purposes: (1) for any commercial purpose; (2) for sale to or purchase by any person;
or (3) for any purpose that is detrimental to the interests of the Corporation.

Section 4. Inspection of Records by Directors. A director of the Corporation is entitled to
inspect and copy the books, records and documents of the Corporation at any reasonable time
to the extent reasonably related to the performance of the director’s duties as a director,
including duties as a member of a committee, but not for any other purpose or in any manner
that would violate any duty to the Corporation.

Article Vi
Miscell Provisi

Section 1. Corporate Seal. The Corporation shali have no corporate seal.

Section 2. Fiscal Year. The fiscal year of the Corporation shall end at the close of
business on the last day of June each year.

Section 3. Voting of Stocks Owned by the Corporation. In the absence of a resolution of
the Board of Directors to the contrary, the President of the Corporation or the Vice-President
acting within the scope of his or her authority, as provided in Article IV, Section 8 of these
Bylaws, are authorized and empowered, on behalf of the Corporation, to attend, vote and grant
discretionary proxies to be used at any meeting of shareholders or stockholders of any
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corporation in which this Corporation holds or owns shares of stock and in that connection, on
behalf of this Corporation, to execute a waiver of notice of any such meeting. The Board of
Directors shall have authority to designate any officer or person as a proxy or attorney-in-fact to
vote shares of stock in any other corporation in which this Corporation may own or hold shares
of stock.

Section 4. Non-Liability. Except as otherwise provided by law, a director, officer, or
employee of the Corporation is not liable for the Corporation’s debts or obligations, and a
director, officer or other volunteer is not personally liable in that capacity to any person for a
claim based upon any action taken or failure to take any action in the discharge of the person's
duties, except liability for: {1) the amount of any financial benefit to which the person was not
entitled; (2) an intentional infliction of harm on the Corporation; (3) a violation of Section 835 of
the Revised lowa Nonprofit Corporation Act; or (4) an intentional violation of criminal law. I
lowa law is hereafter changed to permit further elimination or limitation of the liability of
directors, officers, employees or other volunteers for monetary damages to the Corporation,
then the liability of such direcior, officer, employee, or other volunteer of the Corporation shall be
eliminated or limited to the full extent then permitted. The directors, officers, employees, or
other volunteers of the Corporation have agreed to serve in their respective capacities in
reliance upon the provisions of this Articie.

Section 5. Indemnification. Except as otherwise provided by law, a director, officer,
employee, or other volunteer of this Corporation, as well as each director, officer, employee, or
volunteer of this Corporation who is serving or who has served at the Corporation’s request as a
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, shall be indemnified to the fullest
extent possible by the Corporation for liability, as defined in Section 851, subsection 5, of the
Revised lowa Nonprofit Corporation Act, to any person for any action taken, or any failure to
take any action, as a director, officer, employee, or other volunieer of this Corporation, or as a
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, except with regard to any action, suit
or proceeding by or in the right of the Corporation or with respect to any liability for any of the
following: (1) receipt of a financial benefit to which the person is not entitled; (2) an intentional
infliction of harm on the Corporation; (3) a violation of Section 835 of the Revised lowa Nonprofit
Corporation Act; or (4) an intentional violation of criminal law. In order to be eligible for
indemnification, a person must satisfy any and all applicable standards of conduct and liability
set forth in the Revised lowa Nonprofit Corporation Act.

The rights and authority conferred in this Article 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 or Bylaws of the Corporation, agreement, vote of disinterested directors or
otherwise. Any repeal or amendment of this Article shall not adversely affect any right or
protection of a director, officer, employee, or other volunteer existing at the time of such repeal
or amendment.

Section 6. Corporate Powers and Purposes. The Corporation shall have unlimited
power to engage in and to do any lawful act conceming any and all lawful purposes for which
corporations may be organized under the provisions of the Revised lowa Nonprofit Corporation
Act, Chapter 504 Code of lowa, as amended.
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This Corporation is organized and shall be operated exclusively and irrevocably for
charitable, educational, religious or scientific purposes within the meaning of Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended.

Section 7. Prohibited Transactions. No part of the net earnings of this Corporation shall
inure to the benefit of any individual and no part of the activities of this Corporation shall consist
of carrying on propaganda or otherwise attempting to influence legislation.

Upon the dissolution or termination of this Corporation, whether voluntary or involuntary,
the Board of Directors shall, afier 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 such organization or organizations organized and operated exclusively for
charitable, educational, religious or scientific purposes as shall at the time qualify as an exempt
organization or organizations under Section 501(c)(3) of the internal Revenue Code of 1986, as
amended, or to the Federal government or a slate or local government for public purposes, as
the Board of Directors shall determine. Any of such assets not so disposed of shall be disposed
of by the District Court of the County in which the principal office of the Corporation is then
located, exclusively for such purposes or to such organization or organizations, as said Court
shall determine, which are organized and operated exclusively for such purposes.

No loans or guarantees on personal obligations shall be made by the Corporation o or
on behalf of its directors or officers. Any director or officer who assents to or participates in the
making of any such loan or guarantee shall be liable to the Corporation for the amount of such
ioan or guarantee until the repayment thereof.

This Corporation shall not engage in a prohibited transaction, as defined in the Intemnal
Revenue Code of the United States, or any amendment thereto.

This Corporation shall not:

(@) lend any part of its income or corpus, without the receipt of
adequate security and a reasonable interest, to;

(b) pay any compensation, in excess of a reasonable allowance for
salaries or other compensation for personal services actually rendered, to;

{c) make any part of its services available on a preferential basis, to;

(d) make any substantial purchase of securities or any other property,
for less than an adequate consideration in money or money’s worth, to; or

(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.
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Article Vili
Amendments to Bylaws

All Bylaws of the Corporation shall be subject to amendment, alteration or repeal and the
new Bylaws or amendments, alterations or repeals may be made by the affimative vote of at
least a majority of all members of the Board of Directors in office at the time the amendment is
adopted. The Corporation shall provide due notice of any meeting of the Board of Directors at
which any amendment is to be approved, which notice shall state that the purpose, or one of the
purposes, of the meeting is the consideration of a proposed amendment to the Bylaws and
contain or be accompanied by a copy or summary of the amendment or state its general nature.

iy Lo

Annie Bjustrom, Initiat Director

D

Emily Danner, Initial Director

The Bylaws are effective as of January 17, 2023.

'%/LM/{ ‘Z)MLM
Kari Broer, Initial Director
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