BYLAWS OF
INTERNATIONAL GROUND SOURCE HEAT PUMP ASSOCIATION

ARTICLE 1
Offices

The corporation shall continuously maintain in the State of Illinois a registered office and a
registered agent whose business office is identical with such registered office and may have other
offices within or without the state.

ARTICLE II
Statement of Purposes

SECTION 1. PURPOSES. The corporation is organized and operated exclusively for purposes
permitted to be exempt from taxation under Section 501(c) of the United States Internal Revenue
Code (26 U.S.C. 501), as now in or hereafter amended. More specifically, the corporation is
organized to serve the ground source heat pump industry in the development and delivery of
standards and training that protect the integrity of the technology and ensure industry professionals
have the certifications and accreditations to safeguard the proper design and installation of the
technology.

SECTION 2. OBJECTIVES. The objectives of the corporation shall be:

A. To develop standards; recommend installation procedures; performance and design
criteria; and promote their dissemination and acceptance.

B. To support the development of codes, specifications and other instruments which regulate
the proper application of ground source heat pump systems.

C. To seek and support code approvals for products which meet recognized standards.

D. To educate installers, users and regulatory officials regarding the proper application of
and recommended installation practices for ground source heat pump systems.

E. To publicize the advantages of ground source heat pumps to the marketplace.

F. To serve as a forum for all those in the ground source heat pump and related products
industry internationally.

G. To provide a vehicle for mutual communications and organization of ground source heat
pump industry sectors for the purpose of initiating and pursuing programs of common
technical interests.

H. To provide liaison and foster cooperation with other trade, technical, and labor groups
interested in development and increased adoption of ground source heat pump systems.

I. To be the repository of technical and relevant application information for the industry and
to sponsor the compilation and dissemination of statistical performance data and other
relevant information of interest to the public and the ground source heat pump industry.

SECTION 3. MEMBER ORGANIZATION. The corporation is formed as a member
organization. Members are entitled to submit material to the editorial staff for committee review
and possible inclusion in publications of the corporation and to attend all meetings and to request
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the published proceedings of all meetings. Members that desire to adopt the copyrighted material
of the corporation may do so by requesting and completing official adoption forms. The secretary
will maintain copies of completed adoption forms. All Members, including nonvoting members,
may participate on committees.

ARTICLE II1
Members

SECTION 1. VOTING MEMBERS. The corporation shall have one class of voting members.
Voting membership shall be limited to individuals and entities engaged in education, research,
consulting, installation, construction, sales, marketing, support or pursuits related to the
application, system operation, ownership or development of ground source heat pump systems.

SECTION 2. NONVOTING MEMBERS. The board of directors may from time to time approve
classes of nonvoting members. The designation of each class of nonvoting members and the
qualifications of the nonvoting members of each class shall be determined by the board of
directors.

SECTION 3. APPROVAL OF MEMBERS. New members shall be approved either by
verification of qualification of membership by the organization, or in special circumstances a vote
by the board of directors. In the case that a vote is required by the BoD, an affirmative vote of a
majority of the directors shall be required for approval.

SECTION 4. VOTING RIGHTS. Each member shall be entitled to one vote on each matter
submitted to a vote of the members. Each entity member shall designate an individual
representative entitled to vote on behalf of the entity.

SECTION 5. TERMINATION OF MEMBERSHIP. The board of directors by affirmative vote
of two thirds of all of the members of the board may suspend or expel a member for cause after an
appropriate hearing and may, by a majority vote of those present at any regularly constituted
meeting, terminate the membership of any member who becomes ineligible for membership or
suspend or expel any member who shall be in default in the payment of dues, if any. Cause is also
defined as not acting in the best interest of the corporation or conduct unbecoming.

SECTION 6. RESIGNATION. Any member may resign by filing a written resignation with the
secretary, but such resignation shall not relieve the member so resigning of the obligation to pay
any dues, assessments, or other charges theretofore accrued and unpaid.

SECTION 7. REINSTATEMENT. Upon written request signed by a former member filed with
the secretary, the board of directors may, by the affirmative vote of a majority of the members of
the board, reinstate such former member to membership on such terms as the board of directors
may deem appropriate.

SECTION 8. TRANSFER OF MEMBERSHIP. Membership in this corporation is not
transferable or assignable.

SECTION 9. NO MEMBERSHIP CERTIFICATES. No membership certificates of the
corporation shall be required.
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ARTICLE 1V
Meetings of Members

SECTION 1. ANNUAL MEETING. An annual meeting of the members shall be held each year
for the purpose of electing directors and for the transaction of such other business as may come
before the meeting. The date and time for the annual meeting of the members shall be fixed by
resolution of the board of directors. Annual meetings of the members may be convened in person
or electronically.

SECTION 2. SPECIAL MEETING. Special meetings of the members may be called either by
the chairman or the board of directors, or by not less than 1/20 of the members having voting
rights, for the purpose or purposes stated in the call of the meeting.

SECTION 3. PLACE OF MEETING. The board of directors may designate any place as the
place of meeting for any annual meeting or for any special meeting called by the board of directors.
If no designation is made or if a special meeting is otherwise called, the place of meeting shall be
the registered office of the corporation in the State of Illinois.

SECTION 4. NOTICE OF MEETINGS. Written notice stating the place, date, and hour of any
meeting of members shall be delivered to each member entitled to vote at such meeting not less
than 5 nor more than 60 days before the date of such meeting, or, in the case of a removal of one
or more directors, a merger, consolidation, or dissolution, or a sale, lease, or exchange of assets,
not less than 20 nor more than 60 days before the date of the meeting. In case of a special meeting
or when required by statute or by these bylaws, the purpose for which the meeting is called shall
be stated in the notice. If mailed, the notice of a meeting shall be deemed delivered when deposited
in the United States mail addressed to the member at his or her address as it appears on the records
of the corporation, with postage thereon prepaid. When a meeting is adjourned to another time or
place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken.

SECTION 5. INFORMAL ACTION BY MEMBERS. Any action required to be taken at a
meeting of the members of the corporation, or any other action that may be taken at a meeting of
members, may be taken without a meeting if a consent in writing, setting forth the action so taken,
shall be signed either (a) by all the members entitled to vote with respect to the subject matter
thereof or (b) by the members having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all members entitled to vote
thereon were present and voting. If such consent is signed by less than all of the members entitled
to vote, then such consent shall become effective only (a) if, at least five days prior to the effective
date of such consent, a notice in writing of the proposed action is delivered to all of the members
entitled to vote with respect to the subject matter thereof, and (b) if, after the effective date of such
consent, prompt notice in writing of the taking of the corporate action without a meeting is
delivered to those members entitled to vote who have not consented in writing.

SECTION 6. FIXING OF RECORD DATE. For the purpose of determining the members
entitled to notice of or to vote at any meeting of members, or in order to make a determination of
members for any other proper purpose, the board of directors of the corporation may fix in advance
a date as the record date for any such determination of members, such date in any case to be no
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more than 60 days and, for a meeting of members, not less than 5 days, or in the case of a merger,
consolidation, or dissolution or a sale, lease, or exchange of assets, not less than 20 days before
the date of such meeting. If no record date is fixed for the determination of members entitled to
notice of or to vote at a meeting of members, the date on which notice of the meeting is delivered
shall be the record date for such determination of members. When determination of members
entitled to vote at any meeting of members has been made, such determination shall apply to any
adjournment of the meeting.

SECTION 7. QUORUM. The holders of 1/10 of the votes that may be cast at a meeting of the
corporation, represented in person or by proxy, shall constitute a quorum for consideration of such
matter at any meeting of members; provided that, if less than 1/10 of the outstanding votes are
represented at said meeting, a majority of the votes so represented may adjourn the meeting at any
time without further notice. If a quorum is present, the affirmative vote of a majority of the votes
represented at the meeting shall be the act of the members, unless the vote of a greater number or
voting by classes is required by the General Not For Profit Corporation Act, the articles of
incorporation, or these bylaws. At any adjourned meeting at which a quorum shall be present, any
business may be transacted that might have been transacted at the original meeting. Withdrawal of
members from any meeting shall not cause failure of a duly constituted quorum at that meeting.

SECTION 8. PROXIES. Each member entitled to vote at a meeting of members or to express
consent or dissent to corporate action in writing without a meeting may authorize another person
or persons to act for him or her by proxy, but no such proxy shall be voted or acted on after 11
months from its date, unless the proxy provides for a longer period.

SECTION 9. VOTING. Each member, regardless of class, shall be entitled to one vote in each
matter submitted to vote at a meeting of members. Each member may vote either in person or by
proxy as provided in Section 8 of this Article.

ARTICLE V
Board of Directors

SECTION 1. GENERAL BODY. The governing body of IGSHPA shall be a board of directors
consisting of the elected Officers and not more than eleven (11) elected member Directors.
Directors shall serve without compensation but may be reimbursed for ordinary travel expenses
associated for in person board meetings. Such request for reimbursement shall be approved by the
Board of Directors prior to the meeting.

SECTION 2. EX-OFFICIO MEMBERS. In addition to the voting Directors, the Board may
include up to three (3) non-voting members designated as “Ex-Officio”. These individuals may
participate in discussions and provide expertise but shall not have the authority to vote on Board
actions or be counted toward a quorum.

SECTION 3. COMPOSITION AND COMPANY RESTRICTIONS. Each Director shall
represent an individual member market sector. These sectors include, but are not limited to:
Product Distributor, Dealer/Contractor, Architect/Engineer, GHEX Installer, Manufacturer,
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Utility, and General Membership. Sector representation is determined by the industry sector listed
in the member’s profile at the time of nomination.
e Company Conflict Rule: No two (2) Directors may be employed by or represent the same
company or corporate entity simultaneously.
¢ Resolution of Conflict: If two Directors become associated with the same company, one
Director must resign immediately. The vacancy shall be filled according to Section 9 of
this Article.

SECTION 4. TERMS OF OFFICE. Each Director shall hold office for a period of three
(3) years. Directors may serve three (3) consecutive terms.

SECTION 5. ADJUSTING BOARD SIZE. The number of voting Directors may be decreased
to not fewer than five (5) or increased to a maximum of eleven (11) by amendment of this
section, provided that no decrease shall shorten the term of an incumbent Directors.

SECTION 6. ATTENDANCE. Any Officer or Director who fails to attend two (2) successive
regular or special meetings of the Board of Directors, without excuse acceptable to the President,
shall be deemed to have resigned.

SECTION 7. REMOVAL OF OFFICERS OR DIRECTORS. If an individual is deemed
incapable of fulfilling their duties but will not resign, they may be removed via:

A. A petition signed by not less than one-third (1/3) of the membership or a majority of all
Directors.
B. A two-thirds (2/3) vote of the Board of Directors at its next meeting.

SECTION 8. VACANCIES AND OFFICER TRANSITION. Any vacancy occurring in the
board of directors by resignation shall be filled by appointment through a vote of the remaining
board of directors. Any vacancy to be filled by reason of an increase in the number of directors
shall be filled by a vote by membership. A director elected or appointed, as the case may be, to fill
a vacancy shall be for the unexpired term of his or her predecessor in office.
e Officer Vacancies: Vacancies in the President or Secretary/Treasurer roles are filled
automatically by their respective “Elect” successors.

SECTION 9. QUORUM. A quorum shall consist of a majority of the voting Directors then in
office and present at the meeting. Ex-Officio members are not counted toward a quorum.

SECTION 10. BOARD OF DIRECTORS VOTING. A digital vote (by e-mail or app/online
form) shall be acceptable as a valid form of participation in the voting process for board business.

ARTICLE VI
Officers and Staff

SECTION 1. OFFICERS AND EXECUTIVE COMMITTEE. The officers of the corporation
shall be a President (Chairman), a President-Elect (Vice Chairman), a Secretary/Treasurer, and a
Secretary/Treasurer-Elect. These four (4) Officers shall constitute the Executive Committee.

47K497702-BYLAWS OF IGSHPA, JULY 8, 2026 5



Qualifications: Officers must be members in good standing.
e Diversity: No two Officers may represent the same company or organization.
e Restrictions: No person may hold more than on office simultaneously. As established in
Article V, Section I, an individual elected as an Officer must vacate any previously help
Director seat.

SECTION 2. ELECTION, TERM, AND TRANSION.

e Succession. The President-Elect succeeds to the Presidency, and the Secretary/Treasurer-Elect
succeeds to the Secretary/Treasurer position.

e Election: Annual elections are held primarily for the “Elect” positions at the first Board
meeting following the annual Director election.

e Transition: The official transition of power and installation of the new officer term begins at
the December meeting of the election year.

e Process: The Chief Staff Executive shall preside over elections for “Elect” positions. A
majority vote is required; if no majority is reached after two ballots, a runoff will be held
between the top two (2) candidates. A vote will be held each year for Officers.

SECTION 3. PRESIDENT (CHAIRPERSON). The President is the principal executive officer
and shall preside over all meetings, supervise the business affairs of the corporation, and oversee
the annual performance review of the Chief Staff Executive.

SECTION 4. PRESIDENT-ELECT (VICE CHAIRPERSON). There shall be only one
President-Elect. They shall assist the President, assume the President’s powers in their absence,
and succeed to the Presidency at the end of the term.

SECTION 5. SECRETARY/TREASURER. The Secretary/Treasurer is the principal financial
and records officer. They shall oversee the integrity of financial reporting, internal controls, and
corporate records, reviewing the processes for financial and custodial operations.

SECTION 6. SECRETARY/TREASURER-ELECT. The Secretary/Treasurer-Elect shall assist
the Secretary/Treasurer and succeed to that office at the end of the term.

SECTION 7. CHIEF STAFF EXECUTIVE. There shall be a Chief Staff Executive (CSE),
appointed by the Board, as the chief administrative officer. The CSE has the authority to hire,
supervise, and terminate all other staff or contractors and is responsible for day-to-day operations.

SECTION 8. SEARCH AND HIRING OF CHIEF STAFF EXECUTIVE. Upon a vacancy in
the CSE position, the Board shall form a Search Committee comprising:
1. A selection of current Directors.
2. A selection of past Directors.
3. Two (2) persons appointed by the current President. The committee recommends candidates,
but final hiring and compensation authority rests exclusively with the Board.
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ARTICLE VII
Committees

SECTION 1. COMMITTEES. The Board of Directors may, from time to time, establish
temporary and standing committees and appoint members of the corporation to such committees
provided, however, that a member of the Board is appointed to serve as liaison with such
committees.

SECTION 2. TERM OF OFFICE. Each member of a temporary or standing committee shall
continue as such until the next annual meeting of Board of Directors of the Corporation and until
his successor is appointed, unless the committee shall be sooner terminated, or unless such member
shall be removed from the committee.

SECTION 3. CHAIR. One member of each committee, advisory board, or commission shall be
appointed chair. A co-chair of a committee shall be permitted, if both chair and co-chair agree and
have approval from the board of directors.

SECTION 4. VACANCIES. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

SECTION 5. QUORUM. Unless otherwise provided in the resolution of the board of directors
designating a committee, a majority of the whole committee shall constitute a quorum, and the act
of a majority of the members present at a meeting at which a quorum is present shall be the act of
the committee.

SECTION 6. RULES. Each committee may adopt rules for its own government not inconsistent
with these bylaws or with rules adopted by the board of directors.

ARTICLE VIII
Contracts, Checks, Deposits, and Funds

SECTION 1. CONTRACTS. The board of directors may authorize any officer or officers or
agent or agents of the corporation, in addition to the officers so authorized by these bylaws, to
enter into any contract or execute and deliver any instrument in the name of and on behalf of the
corporation, and such authority may be general or confined to specific instances.

SECTION 2. BUDGETED OR DISCRETIONARY SPENDING. Budgeted or Discretionary per
transaction (or related transactions), grant making, awards and scholarships, expense approvals, legally
binding contractual arrangements, and purchasing assets approval shall be based upon the following
dollar amounts:
e Up to $10,000: Executive Director can sign and approve;
e $10,000 to $50,000: Executive Director and Treasurer or Chair can sign and approve;
e $50,000 or more: Requires an affirmative Board vote.
The above spending limits are intended for expenses that are not already included in the board-approved
annual budget, for expenses that are significantly over budget, for expenses that are not part of
previously executed contracts, or for expenses that are substantially different from the original intention
of the budgeted expenditure.
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SECTION 3. DEPOSITS. All funds of the corporation shall be deposited from time to time to
the credit of the corporation in such banks, trust companies, or other depositories as the board of
directors may select.

SECTION 4. GIFTS. The board of directors may accept on behalf of the corporation any
contribution, gift, bequest, or devise for the general purposes or for any special purpose of the
corporation. However, any gift received shall be explicitly owned by the corporation and will not
benefit any individual member or director.

ARTICLE IX
Books, Records, and Reports

SECTION 1. BOOKS AND RECORDS. The corporation shall keep correct and complete books
and records of account. It shall also keep minutes of the proceedings of its members, board of
directors, and committees having any of the authority of the board of directors and shall keep at
the registered or principal office a record giving the names and addresses of the members entitled
to vote. All books and records of the corporation may be inspected by any member, or his or her
agent or attorney, for any proper purpose at any reasonable time.

Annually, the financial statement of performance from the previous fiscal year will be posted in
the member-area of the website for review by the membership.

SECTION 2. FISCAL YEAR. The fiscal year of the corporation shall be January 1 to December
31.

SECTION 3. BUDGET. In advance of each fiscal year, the Treasurer shall compile a budget of
estimated expenses for the upcoming fiscal year to be approved by the board of directors. The
budget shall be submitted to the organization’s membership for comment, but shall become
effective if approved by a majority of the Board of Directors.

ARTICLE X
Dues

SECTION 1. ANNUAL DUES. The board of directors may determine from time to time the
amount of initiation fee, if any, and annual dues payable to the corporation by members of each
class.

SECTION 2. PAYMENT OF DUES. Dues shall be payable in advance. Dues of a new member
shall be prorated from the first day of the month in which such new member is elected to
membership for the remainder of the fiscal year of the corporation.

SECTION 3. DEFAULT AND TERMINATION OF MEMBERSHIP. When any member of

any class shall be in default in the payment of dues for a period of two (2) months from the
beginning of the period for which such dues became payable, his or her membership may
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thereupon be terminated by the board of directors in the manner provided in Article III of these
bylaws.

ARTICLE XI
Waiver of Notice

Whenever any notice is required to be given under the provisions of the General Not for Profit
Corporation Act of Illinois or under the provisions of the articles of incorporation or the bylaws of
the corporation, a waiver thereof in writing, signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the giving of such
notice. Attendance at any meeting shall constitute waiver of notice thereof unless the person at the
meeting objects to the holding of the meeting because proper notice was not given.

ARTICLE XII
Indemnification

SECTION 1. INDEMNIFICATION IN ACTIONS OTHER THAN BY OR IN THE

RIGHT OF THE CORPORATION. The corporation may 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
proceeding, 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 at the request of the corporation as a
director, 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 such person in connection with such action, suit,
or proceeding, if such person 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 proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, or conviction or upon
a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act 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 or, with respect to any criminal action or proceeding, that the
person had reasonable cause to believe that his or her conduct was unlawful.

SECTION 2. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE

CORPORATION. The corporation may 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, or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee, or agent of another corporation, partnership,
joint venture, trust, or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or
suit, if such person 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, provided that 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 or misconduct in the performance of his or her duty to the corporation,
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unless, and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability, but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court
shall deem proper.

SECTION 3. RIGHT TO PAYMENT OF EXPENSES. To the extent that a director, officer,
employee, or agent of the corporation has been successful, on the merits or otherwise, in the
defense of any action, suit, or proceeding referred to in Sections 1 and 2 of this Article, or in
defense of any claim, issue, or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith.

SECTION 4. DETERMINATION OF CONDUCT. Any indemnification under Sections 1 and
2 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, officer, employee, or
agent is proper in the circumstances because he or she has met the applicable standard of conduct
set forth in Sections 1 or 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; (b) if such a quorum is not obtainable, or even if obtainable, if a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion; or

(c) by the members entitled to vote, if any.

SECTION 5. PAYMENT OF EXPENSES IN ADVANCE. Expenses 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, 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.

SECTION 6. INDEMNIFICATION NOT EXCLUSIVE. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to which those seeking indemnification
may be entitled under any bylaw, agreement, vote of members or disinterested 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 heirs, executors, and administrators of such
a person.

SECTION 7. INSURANCE. The corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee, or agent of the corporation, or who is or
was serving at the request of the corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted
against such person and incurred by such person 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 such person
against such liability under the provisions of this Article.

SECTION 8. NOTICE TO MEMBERS. If the corporation has paid indemnity or has advanced
expenses under this Article to a director, officer, employee, or agent, the corporation shall report
the indemnification or advance in writing to any members entitled to vote with or before the notice
of the next meeting of the members entitled to vote.
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SECTION 9. REFERENCES TO CORPORATION. For purposes of this Article, references to
“the corporation” shall include, in addition to the surviving corporation, any merging corporation
(including any corporation having merged with a merging corporation) absorbed in a merger that,
if its separate existence had continued, would have had the power and authority to indemnify its
directors, officers, employees, or agents, so that any person who was a director, officer, employee,
or agent of such merging corporation, or was serving at the request of such merging corporation
as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust,
or other enterprise, shall stand in the same position under the provisions of this Article with respect
to the surviving corporation as such person would have stood with respect to such merging
corporation if its separate existence had continued.

SECTION 10. OTHER REFERENCES. For purposes of this Article, references to “other
enterprises” shall include employee benefit plans; references to “fines” shall include any excise
taxes assessed on a person with respect to an employee benefit plan; and references to “serving at
the request of the corporation” shall include any service as a director, officer, employee, or agent
of the corporation that imposes duties on or involves services by such director, officer, employee,
or agent with respect to an employee benefit plan, its participants, or beneficiaries. A person who
acted in good faith and in a manner he or she reasonably believed to be in the best interests of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of the corporation” as referred to in this Article.

ARTICLE XIII
Amendments

The power to alter, amend, or repeal the bylaws or adopt new bylaws shall be vested in the board
of directors unless otherwise provided in the articles of incorporation or the bylaws. Such action
may be taken at a regular or special meeting for which written notice of the purpose shall be given.
The bylaws may contain any provisions for the regulation and management of the affairs of the
corporation not inconsistent with law or the articles of incorporation. Any changes to the bylaws
that affect the terms, eligibility, or financial status of the current directors shall be voted upon by
membership.
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