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Financial Group, Inc.
Bylaws (Second Restated Bylaws of FBL Financial Group, Inc.)

Article I. Meetings of Shareholders

1.1 Place of Meetings. All meetings of the shareholders shall be held at such place, either within or without lowa, as from time
to time may be fixed by the Board of Directors.

1.2 Annual Meetings. The annual meeting of the shareholders shall be held on the second Friday in the month of May in
each year, at the hour of 9:00 a.m., at the principal office of the Corporation, or at such other date, time and place as may be
fixed from time to time by resolution of the Board of Directors and set forth in the notice of the meeting, for the purpose of
electing directors and transacting such other business as may properly come before the meeting. If the day fixed for the annual
meeting is a legal holiday, such meeting shall be held on the next succeeding business day.

At an annual meeting of the shareholders, only such business shall be conducted as shall have been properly brought before
the annual meeting. To be properly brought before an annual meeting, business must be (i) specified in the notice of the
meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (ii) otherwise properly brought
before the meeting by or at the direction of the Board of Directors or (iii) otherwise properly brought before the meeting by a
shareholder of the Corporation who was a shareholder of record at the time of giving of notice provided for in this Section, who
is entitled to vote at the meeting and who complied with the notice procedures set forth in this Section. For business to be
properly brought before an annual meeting by a shareholder, the shareholder must have given timely notice thereof in writing
to the Secretary of the Corporation, at the principal executive offices of the Corporation. To be timely, a shareholder's notice
shall be delivered not less than 120 days prior to the first anniversary of the prior year's annual meeting; provided however,
that in the event that the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from
the prior year's meeting date, notice by the shareholder, to be timely, must be so delivered not later than the 90th day prior to
such annual meeting or the 10th day following the day on which public announcement (as defined herein) of the date of such
meeting is first made.

Such shareholder's notice shall set forth as to each matter the shareholder proposes to bring before the annual meeting (i) a
brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the
meeting and any material interest in such business of such shareholder and the beneficial owner, if any, on whose behalf the
proposal is made; and (ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal
is made (A) the name and address of such shareholder, as they appear on the Corporation's books, and of such beneficial
owner and (B) the class and number of shares of the Corporation which are owned beneficially and of record by such
shareholder and such beneficial owners; and (iii) in the event that such business includes a proposal to amend either the
Articles of Incorporation or the Bylaws of the Corporation, the language of the proposed amendment. Notwithstanding anything
in these Bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance with this
paragraph, and the Chairman of the Board or other person presiding at an annual meeting of shareholders, may refuse to
permit any business to be brought before an annual meeting without compliance with the foregoing procedures. For the
purposes of this paragraph "public announcement" shall mean disclosure in a press release reported by a national news
service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections
13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). In addition to the provisions of this
paragraph, a shareholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations
thereunder with respect to the matters set forth herein. Nothing in these Bylaws shall be deemed to affect any rights of
shareholders to request inclusion of proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the
Exchange Act.

1.3 Special Meetings. A special meeting of the shareholders for any purpose or purposes may be called at any time by the
Chairman of the Board or by any two members of the Board of Directors. Unless otherwise provided in an agreement to which
holders of a voting group are subject, if the holders of at least ten percent (10%) of all votes entitled to be cast by any voting
group on any issue proposed to be considered at a proposed special meeting sign, date, and deliver to the Secretary of the
Corporation one or more written demands for the meeting, describing the purpose or purposes for which it is to be held, the
Board of Directors shall call the requested special meeting within a reasonable time, at a place and time determined by the
Board of Directors. At a special meeting no business shall be conducted other than that stated in the notice of the meeting. At
any special meeting of the shareholders whereat the sole purpose of the meeting is to elect or remove only Class A Directors
or only Class B Directors, or at any other special meeting of the shareholders at which only shareholders of Class A Common
Stock or only shareholders of Class B Common Stock are entitled to vote, only holders of the class of stock entitled to vote are
entitled to notice.



1.4 Notice of Meetings. Written notice stating the place, day and hour of every meeting of the shareholders and, in case of a
special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten nor more than
sixty days before the date of the meeting to each shareholder of record entitled to vote at such meeting. The notice, if mailed,
shall be effective upon deposit in the United States mail, postpaid and correctly addressed to the shareholder's address shown
in the Corporation's current record of shareholders. The notice, if transmitted electronically, shall be effective when transmitted
to the shareholder in a manner authorized by the shareholder. Such further notice shall be given as may be required by law,
but meetings may be held without notice if all the shareholders entitled to vote at the meeting are present in person or by proxy
or if notice is waived in writing by those not present, either before or after the meeting.

1.5 Director Nomination Bylaw. Nominations of persons for election as Class A Directors may be made by the Board of
Directors or by any shareholder entitled to vote for the election of Class A Directors. Any shareholder entitled to vote for the
election of Class A Directors may nominate a person or persons for election as director only if written notice of such
shareholder's intent is delivered to the Secretary of the Corporation at the principal executive offices of the Corporation (i) with
respect to an election to be held at an annual meeting of shareholders, not less than 120 days prior to the first anniversary of
the prior year's annual meeting, or as set out below, and (ii) with respect to an election to be held at a special meeting of
shareholders for the election of directors, not later than 10 days following the date on which public announcement (as
hereinafter defined) of the date of such meeting is first made. For the purposes of this Bylaw "public announcement” means
disclosure in a press release reported by a national news service or in a document publicly filed by the Corporation with the
Securities Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. In the event that the date of the
annual meeting is advanced by more than 30 days or delayed by more than 60 days from the date of the prior year's annual
meeting, notice by the shareholder must be delivered not later than 90 days prior to such annual meeting, or the 10th day
following the day on which public announcement of the date of such meeting is first made. Notwithstanding anything in the
foregoing sentence to the contrary, in the event that the number of Class A Directors to be elected to the Board of Directors of
the Corporation is increased and there is no public announcement naming all of the nominees for director or specifying the size
of the increased Board of Directors made by the Corporation at least 100 days prior to the first anniversary of the preceding
year's annual meeting, a shareholder's notice required by this Section shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the Secretary of the Corporation not later
than the close of business on the 10th day following the day on which such public announcement is first made.

Such shareholder's notice shall set forth: (a) the name and address of the shareholder who intends to make the nomination
and the name, address, age and principal occupation or employment of the person or persons to be nominated; (b) a
representation that the shareholder is a holder of record of Class A Common Stock of the Corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice;
(c) the number and class of shares of the Corporation which are owned by such shareholder and the beneficial owner, if any,
and the number and class of shares, if any, beneficially owned by the nominee; (d) a description of all arrangements or
understandings between the shareholder and each nominee and any other person or persons (haming such person or
persons) pursuant to which the nomination or nominations are to be made by the shareholder; (e) such other information
regarding each nominee that is required to be disclosed in connection with the solicitation of proxies for the election of
directors, or as otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including, without
limitation, such person's written consent to being named in a proxy statement as a nominee and to serving as a director if
nominated). The Chairman of the Board or other person presiding at a meeting of shareholders, may refuse to acknowledge
the nomination of any person not made in accordance with the procedures prescribed by these Bylaws, and in that event the
defective nomination shall be disregarded.

1.6 Voting Lists. After the record date for a meeting has been fixed, the officer or agent having charge of the stock transfer
books for shares of the Corporation shall make a complete list of the shareholders entitled to vote at such meeting, or any
adjournment thereof, arranged by voting group and within each voting group, in alphabetical order, with the address of and the
number and class of shares held by each, which list, for a period beginning two business day after notice of the meeting was
first given for which the list was prepared and continuing through the meeting, shall be kept on file at the principal office of the
Corporation or at the place identified in the meeting notice in the city where the meeting will be held. The list shall be subject to
inspection by any shareholder at any time during usual business hours. Such list shall also be produced and kept open at the
time and place of the meeting and shall be subject to inspection of any shareholder during the whole time of the meeting. The
list furnished to the Corporation by its stock transfer agent shall be prima facie evidence as to who are the shareholders
entitled to examine such list or transfer books or to vote at any meeting of shareholders.

1.7 Quorum. At any meeting of the shareholders, a majority of the votes entitled to be cast on the matter by a voting group
constitutes a quorum of that voting group for action on that matter, unless the representation of a different number is required
by law, and in that case, the representation of the number so required shall constitute a quorum. If a quorum shall fail to attend
any meeting, the chairman of the meeting or a majority of the votes present may adjourn the meeting to another place, date or
time. When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned meeting if the
place, date and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the
date of any adjourned meeting is more than one hundred twenty (120) days after the date for which the meeting was originally
noticed, or if a new record date is fixed for the adjourned meeting, notice of the place, date and time of the adjourned meeting
shall be given in conformity herewith. At any adjourned meeting, any business may be transacted which might have been
transacted at the original meeting.



1.8 Proxies. At all meetings of shareholders, a shareholder may vote by proxy signed by the shareholder or by the
shareholder's duly authorized attorney in fact or agent or by an electronic transmission. Such proxy shall be filed with the
Secretary of the Corporation before or at the time of the meeting. A proxy shall be valid for eleven months from the date of its
execution, unless otherwise provided in the appointment. No holder of any share of any class of stock of the Corporation shall
sell the vote pertaining to such share or issue a proxy to vote such share in consideration of any sum of money or anything of
value.

1.9 Voting of Shares by Certain Holders. Shares standing in the name of another corporation may be voted by such officer,
agent or proxy as the bylaws of such corporation may prescribe, or, in the absence of such provision, as the board of directors
of such corporation may determine.

Shares held by an administrator, executor, guardian or conservator may be voted, either in person or by proxy, without a
transfer of such shares. Shares standing in the name of a trustee may be voted by the trustee, either in person or by proxy, but
no trustee shall be entitled to vote shares so held without a transfer of such shares into the name of the trustee.

Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer thereof if authority so to do be contained in an appropriate order of
the court by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the shares have been transferred into the
name of the pledgee, and thereafter the pledgee shall be entitled to vote the shares so transferred.

Neither treasury shares nor, absent special circumstances, shares held by another corporation if a majority of the shares
entitled to vote for the election of directors of such other corporation is held by the Corporation, shall be voted at any meeting
or counted in determining the total number of outstanding shares at any given time.

1.10 Voting. At any meeting of the shareholders, each shareholder of a class entitled to vote on any matter coming before the
meeting shall, as to such matter, have one vote, in person or by proxy, for each share of capital stock of such class standing in
such shareholder's name on the books of the Corporation on the date, not more than seventy days prior to such meeting, fixed
by the Board of Directors as the record date for the purpose of determining shareholders entitled to vote except that holders of
serial preferred shares shall have such number of votes per share as are required by the terms of such series.

1.11 Voting by Ballot. Voting by shareholders on any question or in any election may be viva voce unless the presiding officer
shall order or any shareholder shall demand that voting be by ballot.

1.12 Inspectors. One or more inspectors for any meeting of shareholders may be appointed by the Chairman of such
meeting. Each inspector shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of the inspector's ability. Inspectors so appointed will

Ascertain the number of shares outstanding and the voting power of each.
Determine the shares represented at a meeting.

Determine the validity of proxies and ballots.

Count all votes.

Determine the result.
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Article Il. Directors

2.1 General Powers. The property, affairs and business of the Corporation shall be managed by or under the direction of the
Board of Directors, and, except as otherwise expressly provided by law, the Articles of Incorporation or these Bylaws, all of the
powers of the Corporation shall be vested in such Board.

2.2 Number of Directors. The number of Class A Directors shall be not less than eight (8) nor more than ten (10) with the
exact number as determined from time to time by resolution of the Board of Directors. The number of Class B Directors shall be
not less than five (5) nor more than seven (7) with the exact number as determined from time to time by written agreement of
the holders of at least a majority of the Class B Common Stock. The number of Class B Directors shall be not less than three
(3) less than the number of Class A Directors of the Corporation.

2.3 Election and Removal of Directors; Quorum.

a. At each annual meeting of the shareholders, the Class A shareholders and the holders of any series of preferred stock
having voting rights shall elect, by a plurality vote of the votes cast by the shares of Class A Common Stock and the
holders of any series of preferred stock having voting rights entitled to vote in the election, Class A Directors, and the
Class B shareholders shall elect, by a plurality vote of the votes cast by the shares of Class B Common Stock entitled to
vote in the election, Class B Directors, each to hold office until the next succeeding annual meeting of shareholders and



until their successors are elected.

b. Any Class A Director or Class B Director may be removed from office at a meeting called expressly for that purpose by
the vote of shareholders of the respective Class if the number of votes cast to remove that director exceeds the number
of votes cast not to remove such director.

c. Any vacancy occurring in the Board of Directors may be filled by the vote of a majority of the Directors, including a
majority of the Class of Directors with respect to which such vacancy occurred.

d. A majority of the number of Directors prescribed pursuant to Resolution of the Board of Directors in accordance with the
Articles of Incorporation shall constitute a quorum for the transaction of business. The act of a majority of Directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors. Less than a quorum may
adjourn any meeting.

2.4 Meetings of Directors. An annual meeting of the Board of Directors shall be held as soon as practicable after the
adjournment of the annual meeting of shareholders at such place as the Board may designate. Regular meetings of the Board
of Directors shall be held quarterly at such time and place as the Board may fix by resolution. Other meetings of the Board of
Directors shall be held at places within or without the State of lowa and at times fixed by resolution of the Board, or upon call of
the Chairman of the Board or any two of the Directors. The Secretary or officer performing the Secretary's duties shall give not
less than twenty-four hours' notice electronically or by letter, telegraph, telefax, or telephone (or in person) of all meetings of
the Board of Directors, provided that notice need not be given of the annual meeting or of regular meetings held at times and
places fixed by resolution of the Board. Meetings may be held at any time without notice if all of the Directors are present, or if
those not present waive notice in writing either before or after the meeting. The notice of meetings of the Board need not state
the purpose of the meeting.

2.5 Compensation. Upon recommendation by the Management Development and Compensation Committee and approval by
the Board of Directors, Directors may be allowed annual fees and fees and expenses for attendance at all meetings of the
Board of Directors and any committee of the Board of Directors. Nothing herein shall preclude Directors from serving the
Corporation in other capacities and receiving compensation for such other services unless prohibited by law or by a
requirement of the New York Stock Exchange.

2.6 Eligibility for Service as a Director. Certain qualifications for election as a Director of the Corporation are set forth in, or
in the manner prescribed in, the Articles of Incorporation. The directorship of any Director who ceases to remain qualified shall
immediately thereupon be vacant, and the vacancy may be filled in the manner specified in these Bylaws.

Article lll. Committees

3.1 General. The Board of Directors may create one or more committees and may appoint one or more members of the Board
of Directors to serve on any committee. The Board of Directors may appoint one or more directors as alternate members of any
committee to replace any absent or disqualified member during the member's absence or disqualification. Unless the Articles of
Incorporation or the Bylaws or the resolution creating the committee provide otherwise, in the event of the absence or
disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting,
unanimously, may appoint another director to act in place of the absent or disqualified member.

3.2 Executive Committee. An Executive Committee consisting of two or more members of the Board of Directors may be
designated by the Board of Directors at the time of the annual meeting or at such other time as the Board of Directors may
determine. The Chairman and the Chief Executive Officer shall, at all times, be designated members of the Executive
Committee. The Executive Committee shall, during the intervals between the meetings of the Board of Directors and so far as it
lawfully may, possess and exercise all of the authority of the Board of Directors in the management of the business of the
Corporation, in all cases in which specific directions shall not have been given by the Board of Directors provided that
notwithstanding the foregoing, the Executive Committee shall not have authority to:

1. authorize or approve dividends or other distributions, except according to a formula or method, or within limits,
prescribed by the Board of Directors;

2. approve or propose to shareholders actions or proposals required by the lowa Business Corporation Act to be approved
by shareholders;

3. fill vacancies on the Board of Directors or, subject to Section 3.1 hereof, any committee thereof;

4. adopt, amend or repeal Bylaws; or

5. remove the Chairman of the board, Chairman of the Executive Committee or the Chief Executive Officer, or to appoint
any person to fill a vacancy in any such office.

3.3 Audit Committee. The Board of Directors shall appoint an Audit Committee. The Audit Committee shall consist solely of
Class A Directors, not less than three in number, who are independent of management and free from any relationships that, in
the opinion of the Board of Directors, would interfere with the exercise by the Director of independent judgment as a committee
member. No Director who is an officer or director of a Class B Common Stockholder or who is an officer or employee of the



Corporation shall be qualified for Audit Committee membership. The policy statement on audit committees issued by the New
York Stock Exchange shall be applicable in determining which Directors are “independent"” for this purpose.

The Audit Committee shall be directly responsible for the appointment, compensation and oversight of the Corporation's
independent auditors. The Audit Committee shall have such specific duties as shall be set forth in the Audit Committee Charter.
The Audit Committee Charter shall be approved by the Board of Directors and the Audit Committee.

3.4 Finance Committee. The Board of Directors may appoint a Finance Committee. The Finance Committee shall consist of
up to 5 members of the Board of Directors and shall be nominated by the Chairman of the Board. The Chairman thereof shall
be designated by the Chairman of the Board. The Finance Committee shall review at periodic intervals all budgets and capital
adequacy budgets proposed by management and make recommendations thereon to the Board of Directors, perform mid-term
reviews of the progress towards goals under such budgets and report to the Board of Directors, and perform such other duties
as may be delegated to it by the Board of Directors.

3.5 Management Development and Compensation Committee. The Board of Directors shall appoint a Management
Development and Compensation Committee. The Management Development and Compensation Committee shall consist solely
of Class A Directors, not less than three in number, who are independent of management and free from any relationships that,
in the opinion of the Board of Directors, would interfere with the exercise by the Director of independent judgment as a
committee member. The Management Development and Compensation Committee shall establish a general compensation
policy for the Corporation, shall evaluate the CEO and set the CEQO's compensation annually, shall administer any equity
benefit plans and shall have responsibility for recommending approval of Directors' fees and salaries. The Management
Development and Compensation Committee shall have such other specific duties as shall be set forth in its Charter. The
Charter shall be approved by the Board of Directors and the Management Development and Compensation Committee.

3.6 Nominating Committees.

a. Class A Nominating and Corporate Governance Committee. The Class A Nominating and Corporate Governance
Committee shall consist of not less than three members of the Board of Directors, all of whom are independent of
management and free from any relationships that, in the opinion of the Board of Directors, would interfere with the
exercise by the Director of independent judgment as a committee member, who shall be nominated by the Chairman of
the Board and appointed by the Board of Directors. The Chairman of the Board shall designate the Chairman and the
Secretary of the Class A Nominating and Corporate Governance Committee. A majority of the Committee shall constitute
a quorum. The Secretary of the Committee shall keep a complete record of the proceedings thereof. The Committee
shall recommend to the Board of Directors the number of Class A Directors, which shall be not less than 8, nor more
than 10 to be elected for the next year, and nominate for election the Class A Directors. The Secretary of the Committee
shall submit and file in writing with the Secretary of this Corporation, not less than seventy-five (75) days prior to the date
of the meeting of the shareholders of this Corporation at which Directors are to be elected, the names of such nominees.
The Committee is also charged with the responsibility of conducting evaluations of the Board of Directors and its
members pursuant to guidelines it will adopt in a written charter, and to review and make recommendations regarding the
Company's corporate governance standards.

b. Class B Nominating Committee. The Class B Nominating Committee shall include all Class B Directors. The Chairman of
the Board shall designate the Chairman and the Secretary of the Class B Nominating Committee. A majority of the
members of the Committee shall constitute a quorum. The Secretary of the Committee shall keep a complete record of
the proceedings thereof. The duty of the Committee shall be to recommend to the Board of Directors the number of
Class B Directors, which shall be not less than 5 nor more than 7 to be elected for the next year, consistent with any
agreement among the Class B Common Stockholders, and to nominate for election the Class B Directors. The Secretary
of the Committee shall submit and file in writing with the Secretary of this Corporation, not less than seventy-five (75)
days prior to the date of the meeting of the shareholders of this Corporation at which Directors are to be elected, the
names of such nominees.

c. Report of Secretary. The Secretary shall report and submit to the shareholders for election, the names of those so
nominated, if eligible; in regard to the nominees as Class B Directors, no other names may be nominated for election and
no others may be elected.

3.7 Meetings. Regular and special meetings of any Committee established pursuant to this Article may be called and held
subject to the same requirements with respect to time, place, and notice as are specified in these Bylaws for regular and
special meetings of the Board of Directors.

3.8 Quorum and Manner of Acting. A majority of the members of any Committee serving at the time of any meeting thereof
shall constitute a quorum for the transaction of business at such meeting. The action of a majority of those members present at
a Committee meeting at which a quorum is present shall constitute the act of the Committee.

3.9 Term of Office. Members of any Committee shall be elected as above provided and shall hold office until their successors
are elected by the Board of Directors or until such Committee is dissolved by the Board of Directors.

3.10 Resignation and Removal. Any member of a Committee may resign at any time by giving written notice of his intention



to do so to the Chairman of the Board or the Secretary of the Corporation, or may be removed, with or without cause, at any
time by vote of the Board of Directors.

3.11 Vacancies. Any vacancy occurring in a Committee resulting from any cause whatever may be filled by a person elected
by majority of the Directors then in office, subject to compliance with independence requirements for members of certain
committees.

Article IV. Officers

4.1 Officers. The Officers of the Corporation shall be a Chairman of the Board; a Chief Executive Officer; a First Vice Chair; a
Secretary; a Treasurer; a Vice President and Chief Financial Officer; and additional Vice Presidents (the number thereof to be
determined by the Board of Directors), and such other officers as the Board of Directors may from time to time designate by
resolution, each of whom shall be elected by the Board of Directors. Any two or more offices may be held by the same person.
In its discretion, the Board of Directors may delegate the powers or duties of any officer to any other officer or agents,
notwithstanding any provision of these Bylaws, and the Board of Directors may leave unfilled for any such period as it may fix,
any office except those of Chairman of the Board, the Chief Executive Officer, the Vice President and Chief Financial Officer,
and the Secretary.

4.2 Election and Term of Office. The officers of the Corporation to be elected by the Board of Directors shall be elected
annually by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of the
shareholders. If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as
conveniently may be. Each officer shall hold office until such officer's successor shall have been duly elected or until death or
until such officer shall resign or shall have been removed in the manner hereinafter provided.

4.3 Removal. Any officers or agent elected or appointed by the Board of Directors may be removed 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 person so removed. Any officer or agent elected by the Board of Directors except
the Chairman of the Board, Chairman of the Executive Committee and the Chief Executive Officer, may be removed by the
Executive Committee.

4.4 Vacancies. A vacancy in the office of Chairman of the Board, or Chief Executive Officer because of death, resignation,
removal, disqualification or otherwise, may be filled only by the Board of Directors for the unexpired portion of the term. A
vacancy in any other office may be filled by the Executive Committee.

4.5 Chairman of the Board. The Chairman of the Board shall preside over all meetings of the Board of Directors and
meetings of the shareholders and shall be the Chairman of the Executive Committee.

4.6 Chief Executive Officer. Subject to the business and administrative policies adopted by the Board of Directors from time
to time and under the supervision and direction of the Board, the Chief Executive Officer shall be responsible for the
supervision and direction of the business and affairs of this Corporation and its employees.

4.7 First Vice Chair. In the absence or the inability or disability of the Chairman of the Board or his refusal to act, his duties
shall devolve upon and be discharged by the First Vice Chair.

4.8 Second Vice Chair. In the absence or the inability or disability of the Chairman of the Board and First Vice Chair, or their
refusal to act, their duties shall devolve upon and be discharged by the Second Vice Chair.

4.9 Secretary. The Secretary shall be the custodian of all books, papers, records and documents of the Corporation, except
as otherwise authorized by the Board of Directors. The Secretary shall conduct, personally or through assistant secretaries
and other subordinates, such business as shall be authorized by the Board of Directors; the Secretary shall serve or cause to
be served, printed and published, such notices as shall be required by law, by these Bylaws and by resolutions of the Board of
Directors; the Secretary shall maintain and authenticate the corporate records required to be kept under Section 490.1601,
subsections 1 and 5, of the lowa Business Corporation Act, carry on all proper correspondence and shall prepare minutes of
the meetings of the shareholders and the Board of Directors, and shall perform such other administrative duties as shall be
assigned to the Secretary from time to time by the Board of Directors.

4.10 Treasurer. The Treasurer shall have charge of the funds of the Corporation and shall pay them out as ordered by the
Board of Directors. The treasurer shall keep an accurate account of receipts and disbursements and submit a report thereof to
the Board of Directors at their regular meeting and more often as required.

4.11 Vice President and Chief Financial Officer. The Vice President and Chief Financial Officer shall be the principal and
chief accounting and principal and chief finance officer of the Corporation. In that capacity, the Vice President and Chief
Financial Officer shall keep and maintain, or cause to be kept and maintained accurate and correct books and records of
accounts of the properties and business transactions of the Corporation, including accounts of the assets, liabilities, receipts,
disbursements, gains, losses, capital, retained earnings, and shares. The Vice President and Chief Financial Officer shall



deposit all monies and other valuables in the name and to the credit of the Corporation with such depositories as may be
designated by the Board of Directors. The Vice President and Chief Financial Officer shall disburse the funds of the
Corporation as may be ordered by the Board of Directors, shall render to the Chairman of the Board, or to the Chief Executive
Officer, Treasurer and\or the Board of Directors, upon their request, an account of the financial condition of the Corporation,
and shall have such other powers and perform such other duties as may be prescribed from time to time by the Board of
Directors, the Chairman of the Board, the Chief Executive Officer or the Treasurer.

Article V. Indemnification of Directors and Officers.

5.1 General. The Corporation shall 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 whether
formal or informal (other than an action by or in the right of the Corporation) by reason of the fact that he is or was a Director
or officer 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, employee benefit plan or other entity, against expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with
such action, suit, or proceeding, except for any of the following: (1) receipt of a financial benefit to which the director or officer
was not entitled; (2) an intentional infliction of harm on the Corporation or its shareholders; (3) a violation by a director of
section 490.833 of the lowa Business Corporation Act; (4) an intentional violation of criminal law; and, (5) in the case of an
officer, liability in connection with a proceeding by or in the right of Corporation other than for reasonable expenses incurred in
connection with the proceeding. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or
upon plea of nolo contendere or its equivalent, shall not, of itself, be determinative that the director or officer did not meet the
relevant standard of conduct.

5.2 Actions by or in the Right of the Corporation. The Corporation shall 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 he is or was a Director or officer 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, employee benefit plan, or other entity against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection with the defense or settlement of such action or suit if liability was precluded by article VII of the
Corporation's Articles of Incorporation or if he acted in good faith and in a manner he 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 to the Corporation, or adjudged to be liable on the
basis that such person received a financial benefit to which he was not entitled, 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 indemnification for such expenses which the
court shall deem proper.

5.3 Indemnification in Certain Cases. To the extent that a Director or officer of the Corporation has been successful on the
merits or otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article V, or in defense
of any claim, issue, or matter therein, he shall be indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith.

5.4 Procedure. Any indemnification under Sections 1 and 2 of this Article V (unless ordered by a court) shall be made by the
Corporation only as authorized for a specific proceeding after a determination that indemnification of the Director or officer is
permissible in the circumstances because he has met the applicable standard of conduct set forth in such Sections 1 and 2.
Such determination shall be made by any means authorized by law, including, without limitation, by any one of the following:

a. If there are two or more disinterested Directors, by the Board of Directors by a majority vote of all the disinterested
Directors, a majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a committee
of two or more disinterested Directors appointed by such a vote.

b. By special legal counsel selected in the manner prescribed in paragraph "a", or if there are fewer than two disinterested
Directors, selected by the Board of Directors, in which selection directors who do not qualify as disinterested Directors
may participate.

c. By the shareholders, but shares owned by or voted under the control of a Director who at the time does not qualify as a
disinterested Director shall not be voted on the determination.

5.5 Advances for Expenses. Expenses incurred in defending a civil or criminal action, suit, or proceeding shall, after
authorization as provided by the lowa Business Corporation Act, be paid by the Corporation in advance of the final disposition
of such action, suit, or proceeding upon receipt of a written undertaking by or on behalf of the Director or officer to repay any
funds advanced if the Director or officer is not entitled to mandatory indemnification under the lowa Business Corporation Act
and it is ultimately determined that the director or officer has not met the relevant standard of conduct described in section
490.851 or section 490.856, respectively, of the lowa Business Corporation Act.

5.6 Rights Not Exclusive. The indemnification and advancement of expenses provided by, or granted pursuant to, the other
subsections of this Article V shall not be deemed exclusive of any other rights to which those seeking indemnification or



advancement of expenses may be entitled under any law, bylaw, agreement, vote of shareholders, or disinterested Directors or
otherwise, both as to action in their official capacities and as to action in another capacity while holding such offices.

5.7 Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who 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, employee benefit plan or other entity
against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether
or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article V.

5.8 Definition of Corporation. For the purposes of this Article V, references to "the Corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation so that any person who is
or was a director or officer of such a constituent corporation or is or was serving at the request of such constituent corporation
as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, employee benefit plan or
other entity shall stand in the same position under the provisions of this Article V with respect to the resulting or surviving
corporation as he would if he had served the resulting or surviving corporation in the same capacity.

5.9 Survival Rights. The indemnification and advancement of expenses provided by, or granted pursuant to this Article V
shall continue as to a person who has ceased to be a Director or officer and shall inure to the benefit of the heirs, executors
and administrators of such a person.

Article VI. Capital Stock

6.1 Evidence of Shares. The shares of capital stock of the Corporation shall be represented by certificates unless the board
of directors shall by resolution provide that some or all of any class or series of stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until the certificate is surrendered to the Corporation.
Notwithstanding the adoption of any resolution providing for uncertificated shares, every holder of stock represented by
certificates and upon request every holder of uncertificated shares shall be entitled to have a certificate in such form as shall
be determined by the Board of Directors. If certificates are issued, they shall be issued in consecutive order within each class,
shall indicate the class of stock represented thereby, shall be numbered in the order of their issue within the class, and shall be
signed by the Chairman of the Board or the Chief Executive Officer or any other Vice Chair or Vice President and the Secretary
or an Assistant Secretary, provided, however, that if any stock certificate is countersigned by a transfer agent, other than the
Corporation or its employee, or by a registrar, other than the Corporation or its employee, any other signature, including that of
any such officer, on such certificate may be a facsimile, engraved, stamped or printed. In case any officer or agent who has
signed or whose facsimile signature shall be used on any stock certificate shall cease to be such officer or agent of the
Corporation because of death, resignation or otherwise before such stock certificate shall have been delivered by the
Corporation, such stock certificate may nevertheless be issued and delivered as though the person or agent who signed the
certificate or whose facsimile signature shall have been used thereon had not ceased to be such officer or agent of the
Corporation.

6.2 Lost, Destroyed and Mutilated Certificates. Holders of the shares of the Corporation shall immediately notify the
Corporation of any loss, destruction, or mutilation of the certificate therefore, and the Board of Directors may in its discretion
cause one or more new certificates for the same number of shares in the aggregate to be issued to such shareholder upon the
surrender of the mutilated certificate or upon satisfactory proof of such loss or destruction, and the deposit of a bond in such
form and amount and with such surety as the Board of Directors may require.

6.3 Fixing of Record Date. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or shareholders entitled to receive payment of any dividend, or in order to make a
determination of shareholders 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 shareholders, such date in any case to be not more than seventy days
and, in case of a meeting of shareholders, not less than ten days prior to the date on which the particular action requiring such
determination of shareholders is to be taken. If no record date is fixed for the determination of shareholders entitled to notice of
or to vote at a meeting of shareholders, or shareholders entitled to receive payment of a dividend, the day before the first date
on which notice of the meeting is delivered or the day before the date on which the resolution of the Board of Directors
declaring such dividend is adopted, as the case may be, shall be the record date for such determination of shareholders. In
order to determine the shareholders entitled to demand a special meeting, the record date shall be the sixtieth day preceding
the date of receipt by the Corporation of written demands sufficient to require the calling of such meeting, unless otherwise
fixed by the Board of Directors. When a determination of shareholders entitled to vote at any meeting of shareholders has
been made as provided in this section, such determination shall apply to any adjournment thereof, unless the Board of
Directors selects a new record date or unless a new record date is required by law.

6.4 Transfer of Shares. The shares of the Corporation shall be transferable or assignable only on the books of the
Corporation by the holder in person or by attorney on surrender of the certificate for such shares duly endorsed and, if sought
to be transferred by attorney, accompanied by a written power of attorney to have the same transferred on the books of the
Corporation. Uncertificated shares shall be transferred in the share transfer records of the Company upon the written



instruction originated by the appropriate person to transfer the shares, and pursuant to any other transfer procedures the
Board may direct or adopt. No person, holding shares of Class B Common Stock may transfer, and the Corporation shall not
register the transfer of, such shares of Class B Common Stock whether by sale, assignment, gift, bequest, appointment or
otherwise, except as permitted by the Class B Common Stockholder Agreement dated May 1, 1996, as amended hereafter (the
"Class B Stockholder Agreement").

Article VII. Miscellaneous Provisions

7.1 Seal. This Corporation shall not have a corporate seal.

7.2 Fiscal Year. The fiscal year of the Corporation shall commence with the first day of January each year and terminate with
the 31st day of December each year.

7.3 Checks, Notes and Drafts. Checks, notes, drafts, and other orders for the payment of money shall be signed by such
persons as the Board of Directors from time to time may authorize. When the Board of Directors so authorizes, however, the
signature of any such person may be a facsimile.

7.4 Amendment of Bylaws. Unless proscribed by the Articles of Incorporation, an existing Bylaw, or by law, these Bylaws may
be amended or altered at any meeting of the Board of Directors. Any shareholder amendment or repeal of the Bylaws shall
require the approval of a majority of the shares of each voting group.

7.5 Voting of Shares Held. Unless otherwise provided by resolution of the Board of Directors, the Chairman of the Board may
from time to time appoint an attorney or attorneys or agent or agents of the Corporation, in the name and on behalf of the
Corporation, to cast the vote which the Corporation may be entitled to cast as a shareholder or otherwise in any other
corporation, any of whose securities may be held by the Corporation, at meetings of the holders of the shares or other
securities of such other corporation, or to consent in writing to any action by any such other corporation; and the Chairman of
the Board shall instruct the person or persons to appoint as to the manner of casting such votes or giving such consent and
may execute or cause to be executed on behalf of the Corporation such written proxies, consents, waivers, or other instruments
as may be necessary or proper in the premises. In lieu of such appointment the Chairman of the Board may himself attend any
meetings of the holders of shares or other securities of any such other corporation and there vote or exercise any or all power
of the Corporation as the holder of such shares or other securities of such other corporation.

7.6 Principal Office. The principal office and principal executive office of the Corporation in the State of lowa shall be located
in the City of West Des Moines, County of Polk, and as otherwise or more particularly identified in the most recently filed (at any
time), biennial report of the Corporation on file with the lowa Secretary of State.

Article VIIl. Emergency Bylaws

8.1 The Emergency Bylaws provided in this Article VIII shall be operative during any emergency, notwithstanding any different
provision in the preceding Articles of these Bylaws or in the Articles of Incorporation of the Corporation or in the lowa Business
Corporation Act (other than those provisions relating to emergency bylaws). An emergency exists if a quorum of the
Corporation's Board of Directors cannot readily be assembled because of some catastrophic event. To the extent not
inconsistent with these Emergency Bylaws, the Bylaws provided in the preceding Articles shall remain in effect during such
emergency and upon the termination of such emergency the Emergency Bylaws shall cease to be operative unless and until
another such emergency shall occur.

8.2 During any such emergency:

a. Any meeting of the Board of Directors may be called by any officer of the Corporation or by any Director. The notice
thereof shall specify the time and place of the meeting. To the extent feasible, notice shall be given in accordance with
Section 2.4 above, but notice may be given only to such of the Directors as it may be feasible to reach at the time, by
such means as may be feasible at the time, including publication or radio, and at a time less than twenty-four hours
before the meeting if deemed necessary by the person giving notice. Notice shall be similarly given, to the extent
feasible, to the other persons referred to in (b) below.

b. At any meeting of the Board of Directors, a quorum shall consist of a majority of the number of Directors then in office. If
the Directors present at any particular meeting shall be fewer than the number required for such quorum, other persons
present as referred to below, to the number necessary to make up such quorum, shall be deemed Directors for such
particular meeting as determined by the following provisions and in the following order priority:

i. Vice-Presidents not already serving as Directors, in the order of their seniority of first election to such offices, or if
two or more shall have been first elected to such offices on the same day, in the order of their seniority in age;
ii. All other officers of the Corporation in the order of their seniority of first election to such offices, or if two or more
shall have been first elected to such offices on the same day, in the order of their seniority in age; and
iii. Any other persons that are designated on a list that shall have been approved by the Board of Directors before
the emergency, such persons to be taken in such order of priority and subject to such conditions as may be



provided in the resolution approving the list.

iv. The Board of Directors, during as well as before any such emergency, may provide, and from to time modify, lines
of succession in the event that during such an emergency any or all officers or agents of the Corporation shall for
any reason be rendered incapable of discharging their duties.

v. The Board of Directors, during as well as before any such emergency, may, effective in the emergency, change
the principal office, or designate several alternative offices, or authorize the officers so to do.

8.3 No officer, Director, or employee shall be liable for action taken in good faith in accordance with these Emergency Bylaws.

8.4 These Emergency Bylaws shall be subject to repeal or change by further action of the Board of Directors or by action of the
shareholders, except that no such repeal or change shall modify the provisions of the next preceding paragraph with regard to
action or inaction prior to the time of such repeal or change. Any such amendment of these Emergency Bylaws may make any
further or different provision that may be practical and necessary for the circumstances of the emergency.

These Second Restated Bylaws were duly adopted by the Board of Directors of the Corporation on May 14, 2004 and further
amended on May 16, 2007, August 20, 2008 and February 18, 2009.

/s/ RICHARD J. KYPTA

Richard J. Kypta

Executive Vice President — Life and Secretary
Dated: February 18, 2009



