504A.39 Restated articles of incorporation.

A domestic corporation may at any time restate its articles of incorporation, which may be amended by such
restatement, so long asits articles of incorporation as so restated contain only such provisions as might be
lawfully contained in original articles of incorporation at the time of making such restatement, by the
adoption of restated articles of incorporation, including any amendmentsto its articles of incorporation to be
made thereby, in the following manner:

1. Where there are members having voting rights, the board of directors shall adopt a resolution setting forth
the proposed restated articles of incorporation, which may include an amendment or amendments to the
corporation's articles of incorporation to be made thereby and directing that such restated articles, including
such amendment or amendments be submitted to a vote at a meeting of members having voting rights, which
may be either an annual or a special meeting.

2. Written or printed notice setting forth the proposed restated articles or a summary of the provisions thereof
shall be given to each member entitled to vote at such meeting within the time and in the manner provided in
this chapter for the giving of notice of meetings of members. If the restated articles include an amendment or
amendments to the articles of incorporation to be made thereby, the notice shall separately set forth such
amendment or amendments or a summary of the changes to be effected thereby.

3. The proposed restated articles shall be adopted upon receiving at least two-thirds of the votes which
members present at such meeting or represented by proxy are entitled to cast, unless such restated articles
include an amendment to the articles of incorporation to be made thereby which, if contained in a proposed
amendment to the articles of incorporation to be made without restatement of the articles of incorporation,
would entitle a class of members to vote as a class thereon, in which event the proposed restated articles shall
be adopted upon receiving the affirmative vote of at least two-thirds of the members of each class entitled to
vote thereon as a class, and of the total members entitled to vote thereon.

4. Where there are no members, or no members having voting rights, proposed restated articles of
incorporation, which may include an amendment or amendments to the corporation's articles of incorporation
to be made thereby shall be adopted at a meeting of the board of directors upon receiving the vote of a
majority of the directorsin office.

Upon approval, restated articles of incorporation shall be executed by the corporation and shall set forth, as
then stated in the corporation's articles of incorporation and, if the restated articles of incorporation include
an amendment or amendments to the articles of incorporation to be made thereby, as so amended:

a. The name of the corporation;
b. If itsduration is for alimited period, the date of expiration;
c. The purpose or purposes for which the corporation is organized;

d. If the members are divided into classes, the designation of each class and a statement of the preferences,
voting rights, if any, limitations and relative rights in respect of the members of each class;

e. Any other provisions, not inconsistent with law or the purposes which the corporation is authorized to
pursue, which are to be set forth in articles of incorporation; except that it shall not be necessary to set forth
in the restated articles of incorporation any of the corporate powers enumerated in this chapter nor any
statement with respect to the chapter of the Code or lowa Acts under which the corporation was incorporated,
its registered office, registered agent, directors, or incorporators, or the date on which its corporate existence
began.



The restated articles of incorporation shall also set forth a statement that they correctly set forth the
provisions of the articles of incorporation as amended and that they have been duly adopted as required by
law.

The restated articles of incorporation shall be delivered to the secretary of state for filing and recording in the
secretary of state's office.

The secretary of state upon filing the restated articles of incorporation shall issue a restated certificate of
incorporation and send the same to the corporation or its representative.

Upon the issuance of the restated certificate of incorporation by the secretary of state, the restated articles of
incorporation, including any amendment or amendments to the articles of incorporation made thereby, shall
become effective and shall supersede the original articles of incorporation and al amendments thereto.
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