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The undersigned, acting as incorporators of a Corporation
under the Iowa Business Corporation Act, Chapter 496A of the .
Code of Iowa, adopt the following Articles of Incorporation for
the Corporation:

ARTICLE I

The name of the Corporation is G & G PROPERTIES, INC.

ARTICLE II
~ PURPOSES

The purposes for which the Corporation is organized
include the transaction of any or all lawful business for which
corporations may be incorporated under the Iowa Business Corpora
tion Act. The Corporation shall have unlimited power to engage
in and transact, and to do any lawful act concerning or inciden-
tal to, any or all such business. The provisions of this
Article shall be liberally construed. '

ARTICLE III
AUTHORIZED SHARES

The aggregate number of shares which the Corporation
shall have authority to issue is 100,000 shares of common stock,
.and said shares shall have a par value of One Dollar ($1.00) per
share.

ARTICLE IV
INITIAL REGISTERED OFFICE AND INITIAL REGISTERED AGENT

The address of the initial registered office of the Cor-
poration is P. O. Box 287, 1012 N. 10th Street, Winterset, Madi-
son County, Iowa 50273; and the name of its initial registered
agent at such address is, Roger T. Gifford.

ARTICLE V
INITIAL BOARD OF DIRECTORS

The number of directors constituting the initial Board of
Directors is two; and the names and addresses of the persons who
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shall serve as directors until the first annual meeting of the
shareholders or until their successors are elected and shall
qualify are:

NAME ' ADDRESS

Roger T. Gifford R.R. 1,°Box 247
St. Charles, IA 50240

Geoffrey D. Israel 3000 Grand Avenue, Apt. 815
) Des Moines, Iowa 50312

ARTICLE VI
NAMES AND ADDRESSES OF INCORPORATORS
NAME ADDRESS
Roger T. Gifford . . ' R.R. 1, Box 247

St. Charles, IA 50240

Geoffrey D. Israel 3000 Grand Avenue, Apt. 815
; Des Moines, Iowa 50312

ARTICLE VII
RESTRICTIONS ON STOCKHOLDERS’ SALE OF STOCK

By unanimous agreement, the stockholders may provide re-
strictions upon the sale and transfer of issued outstanding
stock in the Corporation by the holders thereof, giving to other
holders of issued and outstanding shares of stock in the Corpor-
ation, or to the Corporation itself, rights to purchase any such
shares as may be sought to be sold or transferred. The Corpora-
tion may become a party to any such agreement. Any such agree-
ment shall be recorded in the minute book of the Corporation, on
file in the principal office of the Corporation and open to in-
spection by any person having a legitimate interest in the provi-
sions thereof, whether as a holder of, one interested in any way
in, or one interested in purchasing or otherwise acquiring inter-
ests in shares of stock of the Corporation or warrants, options
or other instruments evidencing rights to subscribe for, pur-
chase or otherwise acquire such shares. The existence of any
such agreement and its availability for inspection shall be
stated upon each certificate representing the shares issued by
the Corporation.

ARTICLE VIII ‘
PERSONAL LIABILITY AND INDEMNIFICATION

Section78.1. A director of the Corporation shall not be
liable to the Corporation or its shareholders for monetary
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damages for breach of fiduciary duty as a director, except for
liability (a) for any breach of the director’s duty of loyalty
to the Corporation or its shareholders, (b) for acts or omis-
sions that are not in good faith or that involve intentional mis-
conduct or a knowing violation of the law, (c) for a transaction
from which the director derives an improper benefit or (d) under
Section 496A.44 of the Iowa Business Corporation Act. If the
Iowa Business Corporation Act is amended to authorize corporate
action further eliminating or limiting personal liability of
directors, then the liability of a director of the Corporation
shall be eliminated or limited to the fullest extent permitted
by the Iowa Business Corporation Act, as so amended. Any repeal
or modification of the provisions of this Section 8.1 by the
shareholders of the Corporation shall not adversely affect any
right or protection of a director of the Corporation existing at
the time of such repeal or modification.

Section 8.2, Any person who was or is a party or wit-
ness, or is threatened to be made a party or witness, or is in-
volved in any threatened, pending, or completed action, suit or

. proceeding, whether civil, criminal, administrative or investiga-

tive (including a grand jury proceeding) by reason of the fact
that he or she, or a person of whom he or she is a legal repre-
sentative, is or was a director or officer of the Corporation or
was serving at the request of the Corporation as a director,
officer, employee, agent, partner or trustee (or in a similar
position) of another corporation or of a partnership, joint ven-
ture, trust or other enterprise, including service with respect
to employee benefit plans, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized or per-
mitted by the Iowa Business Corporation Act and any other applic-
able law, as the same exist or may hereafter be amended or
changed (but, in the case of any such amendment or change, only
to the extent that such amendment or change permits the Corpor-
ation to provide broader indemnification rights than the law per-
mitted the Corporation to provide prior to such amendment or
change). Indemnification shall be against all costs, charges,
expenses (including attorneys’ fees), judgments, fines (includ-
ing ERISA excise taxes or penalties), and amounts paid in a com-
promise settlement actually and reasonably incurred by him or

her in connection with such action or suit, or in connection

with the appeal thereof. However, except as provided in Section
8.3 of this Article VIII with respect to proceedings seeking to
enforce rights of indemnification, no director or officer of the
Corporation shall be indemnified or held harmless by the Corpora-
tion against any amounts paid, including expenses actually and
necessarily incurred in connection therewith, unless the board
of directors of the Corpgoration, by a majority vote of the direc-
tors of the Corporation who are not parties to such settlement,
shall first have approved the proposed settlement; and further,
except as provided in Section 8.3 of this Article VIII, the Cor-
poration shall indemnify any such person in connection with any
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action, suit or proceeding (or part thereof) by, on behalf of or
in the interest of the Corporation, initiated by such person
only if the initiation of such action, suit or proceeding (or
part thereof) was authorized by the board of directors. Appro-
val or disapproval of any proposed compromise settlement by the
Corporation shall not subject the Corporatien to any liability
to or require indemnification or reimbursement of any party whom
the Corporation would not otherwise have been required to indem-
nify or reimburse. The right to indemnification conferred in
this Section 8.2 shall be a contract right and shall include the
right to be paid by the Corporation the expenses incurred in con-
nection with any such action, suit or proceeding in advance of
its final disposition; provided, however, that the payment of
such expenses incurred by a director or officer in advance of
the final disposition of such suit, action or proceeding shall
be made only in a manner consistent with the Iowa Business Cor-
poration Act.

Section 8.3. Any indemnification or advancement of ex-
penses required under this Article VIII shall be made promptly,
and in any event within thirty (30) days, on the written request
of the person entitled thereto. If the Corporation denies a
written request for indemnity or advancement of expenses, in
whole or in part, or if payment in full pursuant to such request
is not made within thirty (30) days of the date such request is
received by the Corporation, the person seeking indemnification
or advancement of expenses as granted by this Article VIII may
at any time within the applicable statute of limitations bring
suit against the Corporation in any court of competent jurisdic-
tion to establish such person’s right to indemnity or advance-
ment of expenses. Such person’s cost and expenses incurred in
connection with successfully establishing his or her right to
indemnification, in whole or in part, in any such action or pro-
ceeding shall also be indemnified by the Corporation. It shall
be a defense to any such action (other than an action brought to
enforce a claim for the advancement of expenses pursuant to this
Article VIII where the written affirmation of good faith and
undertaking to repay as required by the Iowa Business Corpora--
tion Act have been received by the Corporation) that the claim-
ant has not met the standard of conduct set forth in the Iowa
Business Corporation Act, but the burden of proving such defense
shall be on the Corporation.

Neither the failure of the Corporation (including the
board of directors; independent legal counsel or the share-
holders) to have made a determination prior to the commencement
of such action that indemnification of the claimant is proper .in
the circumstances because he or she has met the applicable stan-
dard of conduct set forth in the Iowa Business Corporation Act,
nor the fact that there has been an actual determination by the
Corporation (including the board of directors, independent legal
counsel or the shareholders) that the claimant has not met such
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applicable standard of conduct shall be a defense to the actidn
or create a presumption that the claimant has not met the applic-
able standard of conduct, )

Section 8.4. The indemnification and advancement of ex-
penses provided by, or granted pursuant to, this Article VIII
shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be en-
titled under any bylaw, agreement, vote of shareholders or dis-
interested directors, or otherwise, both as to action in his or
her official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent, and shall
inure to the benefit of the personal representatives, heirs,
executors and administrators of such a person. Any repeal or
modification of the provisions of these Sections 8.2, 8.3 or 8.4
of this Article VIII shall not affect any obligations of the
Corporation or any rights regarding indemnification and advance-
ment of expenses of a director or officer with respect to any
threatened, pending or completed action, suit or proceeding for
which indemnification or the advancement of expenses is re-
quested, in which the alleged cause of action accrued at any
time prior to such appeal or modification.

Section 8.5. The Corporation may purchase and maintain
insurance, at its expense, to protect itself and any person who
is or was a director, officer, employee or agent of the Corpora-
tion, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corpora%ion,
partnership, joint venture, trust, employee benefit plan 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 liabil-
ity under the provisions of this Article VIII, the Iowa Business
Corporation Act or otherwise.

Section 8.6, If this Article VIII or any portion thereof
shall be invalidated on any grounds by any court of competent
Jjurisdiction, then the Corporation shall nevertheless indemnify
each director and officer of the Corporation as to expenses (in-
cluding attorneys’ fees), judgments, fines and amounts paid in
settlement with respect to any action, suit or proceeding,
whether civil, criminal, administrative or investigative, includ-
ing without limitation a grand jury proceeding and any action,
suit or proceeding by or in the right of the Corporation, to the
fullest extent permitted by any applicable portion of this Arti-
cle VIII that shall not have been invalidated, whether by the
Iowa Business Corporation Act or by any other applicable law.

Section 8.7. By action of the board of directors, the
Corporation may provide in its bylaws indemnification to
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employees and agents of the Corporation, up to the full -extent
and effect provided to directors and officers by this Article
ViiI. ' o
DATED this [zgé;day of October, 1988. i
\ :
1
STATE OF IOWA, COUNTY OF POLK ) ss: !
-..On this _@ay of October, 1988, before me, James M.
é’/bspnally- appeared Roger T. Gifford and Geoffrey D.
qa‘)?é,_known to be the persons named in and who executed
b,}‘gg’-; Articles of Incorporation, and acknowledged that
$1hedZthe same as their voluntary act and deed.
“ ,""'hi.ﬁn!“‘ ' THE STATE OF IOWA ;
~\% ./v . . X ‘
CE OF THE SECRETARY OF STATE

. ' DES MOINES, I0WA
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