BY-LAWS
OF
BLAIR HISTORIC PRESERVATION ALLIANCE

Pursuant to the Nebraska Nonprofit Corporation &odl the Articles of Incorporation, as amended, the
undersigned Directors do hereby adopt the By-laWsthe BLAIR HISTORIC PRESERVATION
ALLIANCE to provide as follows:

ARTICLE 1)
NAME AND OFFICES

a) Name The name of the Corporation is BLAIR HISTORIC PFERVATION ALLIANCE.

b) Offices The principabffice of the Corporation shall be located in Bl&ebraska. The Corporation
may also have offices at such other places as tlaedBof Directors may from time to time determine.

ARTICLE 2)
MEMBERS AND MEETINGS OF MEMBERS

a) Membership The membership of the Corporation shall consfsthose persons who have made an
annual contribution in cash or in real or persgmalperty to the Corporation for use in carrying st
purposes and shall be open to all individuals whare an interest in the history of Blair, Nebraska.
Membership shall be on a year-to-year basis, baped the calendar year. Each member shall be egtjuir
to pay dues or otherwise make a contribution toGbeporation of real or personal property, as theiteed

by the Board of Directors at any annual or spetiakting of the Board of Directors; provided, howeve
that the Board of Directors may waive annual duesontributions for honorary or lifetime memberfer
membership of each member shall continue untilabeday of the calendar year for which his, heitor
dues have been paid. Annual dues are due on orebleébruary 1 of each calendar year.

b) Right of MembersThe right of a member to vote and all of a mersbieterest in or to the Corporation
shall cease on the termination of membership. Nmibez shall be entitled to share in the earningthef
Corporation nor to share in a distribution of therbrate assets upon the dissolution of the Cotioora
Honorary members shall not have voting rights. Namhbership is transferable.

c) Resignation of a MembeAny member may resign from the Corporation at ame by delivering a
written resignation to the President or Secretdithe Corporation or by mailing his, her or itsigestion
to the registered office of the Corporation.

d) Annual Meeting of Memberdhe annual meeting of the members of the Corfmrathall be held at the
principal office of the Corporation during the mbmf May in each year for the purpose of electing
Directors and considering and acting upon suchrothatters as may be raised consistent with the
requirements of the Nebraska Nonprofit Corporafich

e) Notice of Annual MeetingNotice of the time, date and place of the anmeéting, together with a
description of any matter or matters that must ppr@aed by the members pursuant to the Nebraska
Nonprofit Corporation Act, shall be served, eitlpersonally or by mail, not less than ten (10) naren
than sixty (60) days before the meeting, upon quexison or institution that appears on the bookthef
Corporation as a member; and if mailed, such natf@d be by first class mail directed to the menddte

the member's address as it appears on the bodks Gforporation, unless the member shall have filitid

the Secretary of the Corporation a written reqtiest notices intended for such member be mailesbioe
other address, in which case notice shall be maileéde address designated in such request.

f) Special Meetings of Member&pecial meetings of the members may be calledngttime by the
President, the Vice President, or by any two Doesstand shall be called by the President or tloeeSary
on receipt of the written request of not less tfiram percent (5%) of the members.




g) Notice of Special Meeting of Membei¥otice of a special meeting of the members di@ljiven in the
manner and time provided in Paragraph 5 of thigckraibove with respect to notice of the annualtinge

h) Quorum At any meeting of members of the Corporation,ghesence of ten percent (10%) of the votes
entitled to be cast on a matter must be representgerson or by proxy at a meeting of members to
constitute a quorum on that matter. Unless onetttvirmore of the voting power of the members ispn¢

in person or by proxy, the only matters that maydted upon at the annual meeting of members aseth
matters described in the meeting notice. If a guoisl present, the affirmative vote of a majoritytbé
votes represented and voting is the act of the neesnlin the absence of a quorum, or when a quosum i
present, a meeting may be adjourned form timente by vote of a majority of the members present in
person or by proxy, without notice other than bp@mcement at the meeting and without further ediic

any absent member. At any adjourned meeting athwaiquorum shall be present, any business may be
transacted which might have been transacted ahésting as originally notified.

i) Voting. At every meeting of members, each member shadinbitied to vote in person, or by proxy duly
appointed by instrument in writing which is subbed by such member and which bears a date not more
than eleven (11) months prior to such meeting, amiich instrument provides for a longer periocthEa
member of the Corporation shall be entitled to wote. The vote on Directors and, upon the demand of
any member, the vote upon any question before #eting, shall be by ballot. All elections shall Hwesd

and all questions decided by a majority vote of pleesons present in person or by proxy. Cumulative
voting is not authorized for the election of Direrst.

j) Removal of Directors and Officers. Any Director or Officeanay be removed from office by the
affirmative vote of a majority of the entire membl@p of the Corporation, cast either in person wr b
proxy, at any regular or special meeting calledtfiat purpose.

ARTICLE 3)
BOARD OF DIRECTORS

a) Eligibility and Authority All corporate powers shall be exercised by oraurttie authority of, and the
affairs of the Corporation shall be managed underdirection of, its Board of Directors. Each [Bicr
must be an individual and shall be elected by ffigvative vote of the majority of the Members.

b) Number, Election and Terrnthe number of Directors of the Corporation shallseven (7) and may be
increased or decreased by amendment of these Bg-irathe manner set forth in Article XIII hereof.
When the number of Directors is decreased by amentmdopted by the Board of Directors, each
Director in office shall serve until his or herrteexpires or until resignation or removal as hepgovided.
The number of Directors, at any given time, foredetination of a quorum shall be the number of
appointed, acting Directors at the time of anyvafé count. The office of a Director who has resigjior
been removed but has not been replaced shall nmiurged in determining the number of Directorarat
given time. The term of the initial Board of Direrd shall be established so that the initial teofnsffice

of four (4) of the Directors expire after one (Eay, the initial terms of office of three (3) oktDirectors
expire after two (2) years. At each annual meetinthe Board of Directors, a number of Directorsi@go
the number of Directors whose terms have expiredl ble elected by the remaining Directors. The Boar
of Directors may elect a Director at any meetinghef Board upon a two-thirds vote of the BoardeAfhe
election of the first Board of Directors for thertes of office described herein, each elected Daneof the
Corporation shall be elected to serve for a terntwaf (2) years. No elected Director shall serveaas
Director for more than three (3) full consecutiveot(2) year terms. An elected Director shall seagea
Director for the term for which such individual wakected or until the individual's death, resigoator
removal.

c) Resignation of DirectorAny Director may resign at any time by giving ten notice of such
resignation to the Board of Directors, the pregjdifificer of the Board of Directors, or to the Rdesit or
Secretary of the Corporation. Resignation shalefbective when the notice is effective, unless tioéice
specifies a later effective date. If a resignai®made effective at a later date, the Board oé®ors may
fill the pending vacancy before the effective datdhe Board provides that the successor doesakat
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office until the effective date. Any Director sceeled by the Board of Directors shall hold office the
balance of the term of the Director that he orralpdaced.

d) Annual Meeting of DirectorsThe annual meeting of the Board of Directors Ishalheld during the
month of June of each year for the purpose ottietion of officers, election of the executive cuoittee,

if any, and the transaction of other business; idrmdquorum of the Directors is then present, nimrpr
notice of such meeting shall be required to be rgiviehe time and place of each annual meeting may,
however, be fixed by written consent of all Dirgsto

e) Reqgular and Special Meetings of the Bo&édgular and special meetings of the Board ofdns may
be called by or at the request of the Presidettyathe Secretary of the Corporation at the reqakshy
two (2) members of the Board of Directors. Regulaetings of the Board may be held without notice.
Notice of all special meetings of the Board of Btogs shall be preceded by at least two (2) dayisento
each Director of the date, time and place, but megapecify the purpose of such meeting. The aizbo
person or persons calling such meeting shall fixr@asonable place for holding such meeting.

f) Chairman At all meetings of the Board of Directors, theegident, or in his or her absence or inability,
the Vice President, or in his or her absence diilityg a Chairman chosen by those Directors pressvall
preside.

0) Quorum At all meetings of the Board of Directors, a mijoof the Directors in office immediately
before the meeting commences shall be necessargudficient to constitute a quorum for the trangact
of business. If a quorum is present when a votaken, the affirmative vote of a majority of Direct
present is the act of the Board of Directors. lfay meeting there is less than a quorum presenajarity
of those present may adjourn the meeting from tioneéme without further notice to any absent Dicgct
and may take such other action and further actsos provided in these By-laws.

h) Vacancies The Board of Directors shall fill any vacancy oming in the Board; however, if the
Directors remaining in office constitute fewer thamuorum of the Board, the Board of Directors rfithy
the vacancy by the affirmative vote of a majorityath the Directors remaining in office. A Directetected
to fill a vacancy shall be elected for the unexgirerm of his or her predecessor in office.

i) CompensationDirectors shall not receive any compensationtfair services as Directors, but, by
resolution of the Board, a reasonable sum for esgeonf attendance, if any, may be allowed for dtane
at each annual, regular or special meeting of ther @

j) Action by ConsentAny action required or permitted to be taken iy Board of Directors may be taken
without a meeting, if the action is taken by alltbé members of the Board of Directors and thegeaft
evidenced by one or more written consents desgyilire action taken, signed by each Director, and
included in the minutes filed with the Corporateawls reflecting the action taken.

k) Removal of DirectorsDirectors may be removed in the manner providedhe Nebraska Nonprofit
Corporation Act.

ARTICLE 4)
OFFICERS

a) Designation The officers of the Corporation shall be a Prestda Vice President, a Secretary, a
Treasurer, and such other officers, with such pewaed duties not inconsistent with these By-lawsnay

be appointed and determined by the Board of DirsctAny two offices, except those of President and
Vice President, may be held by the same person.

b) Election, Term of Office, and Qualificatioffhe officers of the Corporation shall be elecbsdthe
Board of Directors at its annual meeting. Eachceffishall serve at the pleasure of the Board oéddars
and shall hold office until his or her successadu$y elected. All officers shall be elected fromang the
then-acting Board of Directors.




¢) Vacancy In the event of a vacancy in any office, for aagson whatsoever, a majority of the Directors
then in office, although less than a quorum, magcteh person to fill such vacancy; and the person s
elected shall hold office and serve until the reextual meeting of the Board of Directors.

d) PresidentThe President shall preside at all meetings ®Bbard of Directors. The President shall have
and exercise general charge and supervision oaffaérs of the Corporation, execute notes, constact

mortgages and conveyances, and shall do and pesiacmother duties as may be assigned by the Bdard

Directors.

e) Vice PresidentAt the request of the President, or in the ewainthe absence or disability of the
President, the Vice President shall perform théedwnd possess and exercise the powers of thelé&rgs
and to the extent authorized by law or by thesdaBys, the Vice President shall have such other ppas
the Board of Directors may determine, and shaligoer such other duties as may be assigned by tiaedBo
of Directors or by the President.

f) Secretary The Secretary shall have charge of such booksyurdents, and papers as the Board of
Directors may determine. The Secretary shall atsmtikeep the minutes of all meetings of the Badrd
Directors. The Secretary may sign with the PregiderVice President, in the name and on behalhef t
Corporation, any contracts or agreements authori@ethe Board of Directors. The Secretary shall, in
general, perform all the duties incident to theiceffof Secretary, subject to the control of the f8oaf
Directors; and shall do and perform such otheredugis may be assigned by the Board of Directors.

g)_TreasurerThe Treasurer shall have custody of all fundspprty, and securities of the Corporation,
subject to such regulations as may be imposedéBtard of Directors. The Treasurer may be requived
give bond for the faithful performance of the Tng&s’'s duties, in such sum and with such suretietha
Board of Directors may require. When necessaryropgr, the Treasurer may endorse on behalf of the
Corporation for collection checks, notes, and otigigations, and shall deposit the same to thdico#

the Corporation at such bank or banks or depositmythe Board of Directors may designate. The
Treasurer shall sign all receipts and vouchers; togkther with such other officer or officersaify, as
shall be designated by the Board of Directors,|séigh all checks of the Corporation and all bitis
exchange and promissory notes issued by the Cdimpiorxcept in cases where the signing and exatutio
thereof shall be expressly designated by the BoBRirectors or by these By-laws to some otheroeifior
agent of the Corporation. The Treasurer shall nal@h payments as may be necessary or proper to be
made on behalf of the Corporation with checks drawnaccounts in the name of the Corporation. The
Treasurer shall enter regularly on the books of@hgporation to be kept for that purpose full anduaate
account of all monies and obligations received paid or incurred by the Treasurer for or on accaint
the Corporation, and shall exhibit such books hteslsonable times to any Director on applicatibtha
offices of the Corporation. The Treasurer shalgémeral perform all the duties incident to the aaffof
Treasurer, subject to control of the Board of Dtives.

h) CompensatiorOfficers shall not receive any compensation fieirtservices as Officers; however,
officers may be reimbursed for any expenses awédiy the Directors which were incurred on beb#lf
the Corporation.

i) Removal Any officer may be removed from office by theiaffative vote of a majority of the Directors
at any regular or special meeting called for thappse.

ARTICLE 5)
COMMITTEES

a. Authority The Board of Directors may act by and throughhsoemmittees as may be specified in
resolutions adopted by the Board of Directors. Eacich committee shall have such duties and
responsibilities as are granted to it from timéitioe by the Board of Directors. Each such commitieall

at all times be subject to the control and disoretf the Board of Directors.



b. Executive CommitteeThe Board of Directors may designate an Execufieenmittee which shall be
composed of the then acting officers of the Corpona The Executive Committee shall be authorizgd b
the Board of Directors to manage the businessefbrporation during the interval between meetioigs
the Board of Directors. The Executive Committedlsitaall times be subject to the control and dii@t of

the Board of Directors. Additional members may beex to the Executive Committee as determined by
the Board of Directors.

c. Meetings and Votingeach committee of the Corporation may establightime for its regular meetings
and may change that time as it deems advisablei@peeetings of any committee of the Corporaticaym
be called by the Chairman of that committee orH®y €hairman of the Board of Directors. Two (2) days
notice of any special meeting of a committee sballgiven by mail, telephone, or telecopy. Suchiceot
may be waived in writing or by attendance at thengittee meeting. At all committee meetings of the
Corporation, each committee member shall be edtftlecast one (1) vote on any questions comingrbefo
such meeting. The presence of a majority of the bazahip of any committee of the Corporation shall
constitute a quorum at any meeting thereof, butnteenbers of a committee present at any such meeting
although less than a quorum, may adjourn the ngétim time to time. A majority vote of the members
of a committee of the Corporation present at angting thereof, if there be a quorum, shall be sigfit

for the transaction of the business of such coremitt

ARTICLE 6)
AGENTS AND REPRESENTATIVES

The Board of Directors may appoint such agentsrapdesentatives of the Corporation, with such pewer
and to perform such acts or duties on behalf ofGbmoration as the Board of Directors may seesfitfar
as may be consistent with these By-laws and textent authorized or permitted by law.

ARTICLE 7)
CONTRACTS, LOAN, CHECKS AND DEPQOSITS

a. Contracts and Loan3he Board of Directors, except as otherwise mlediin these By-laws, may
authorize any officer or agent to enter into angtract or execute and deliver any instrument inrthme
of and on behalf of the Corporation; and such aitthonay be general or confined to a specific instg
and unless so authorized by the Board of Directospfficer, agent, or employee shall have any pawe
authority to bind the Corporation by any contaceagagement, or to pledge its credit, or rendgalile
pecuniarily for any purpose or to any amount.

b. Checks, Drafts, EtcAll checks, drafts, or other orders for the papmef money, notes or other
evidences of indebtedness issued in the name @dhgoration, shall be signed by such officer dicefs,
agents or agents of the Corporation and in suchnaeraas shall from time to time be determined by
resolution of the Board of Directors.

c. Deposit of FundsAll funds of the Corporation not otherwise emm@dyshall be deposited from time to
time to the credit of the Corporation in such bariksst companies or other depositories as the do&r
Directors may approve or designate, and all suakddishall be withdrawn only in the manner or masner
authorized by the Board of Directors from timeitoe.

ARTICLE 8)
VOTING STOCK OF OTHER CORPORATIONS

Unless otherwise ordered by the Board of Directtirs,President shall have full power and authaity
behalf of the Corporation to vote, either in personby proxy, at any meeting of stockholders of any
corporation in which this Corporation may hold $t@nd at any such meeting may possess and exaiktise
of the rights and powers incident to the ownersbipsuch stock which, as the owner thereof, this
Corporation might have possessed and exerciseésept. The Board of Directors may confer like pmve
upon any other person and may revoke any such gaagegranted at its pleasure.



ARTICLE 9)
FISCAL YEAR

The fiscal year of the Corporation shall commenecéhe first day of June of each year and end ottattte
day of May of the following year.

ARTICLE 10)
PROHIBITION AGAINST SHARING

IN CORPORATE EARNINGS

No Director, officer, or employee of, or member afcommittee of, or person connected with the
Corporation, or any other private individual, shateive at any time any of the net earnings oupiecy
profit from the operations of the Corporation; pga®d, that this shall not prevent the payment tp auch
person of such reasonable compensation for servéretered to or for the Corporation in effectiny af

its purposes as shall be fixed by the Board of @ies; and no such person or persons shall bdeshta
share in the distribution of any of the corporatsets upon the dissolution of the Corporation.DMEectors

and officers of the Corporation shall be deemedesgly to have consented and agreed that upon such
dissolution or winding up of the affairs of the @oration, after all debts have been satisfied, @ssets
then remaining in the hands of the Board of Diressghall be distributed, transferred, conveyedydedd,

and paid over, in such amounts as the Board ofcRire may determine, or as may be determined by a
court of competent jurisdiction upon application tbe Board of Directors, exclusively to charitable,
religious, scientific, literary, or educational argzations which would then qualify under the psioms of
Section 501(c)(3) of the Internal Revenue Code ismdegulations as they now exist or as they may
hereafter be amended.

ARTICLE 11)
TELEPHONIC MEETINGS

Members of the Board of Directors or of any of duanmittees appointed by the Board may participate i
any meeting of such Board or committee, as the oagebe, by means of a conference telephone or othe
similar communications equipment by which all pasparticipating in the meeting can hear each aher
the same time. Participation by telephonic meardl $le subject to the provisions of these By-laws f
notification of members of the Board or committéesach meeting and shall constitute presence isquer

at the meeting. Written minutes of all actions také such meeting shall be circulated to all memsloér
the Board or committee, as the case may be.

ARTICLE 12)
INVESTMENTS

The Corporation shall have the right to retainoalany part of any securities or property acquivgdt in
whatever manner, and to invest and reinvest angsfineld by it according to the judgment of the Bloaifr
Directors, without being restricted to the classirofestments which a Director is or may hereafter b
permitted by law to make, or any similar restrintiprovided, however, that no action shall be talkgmor

on behalf of the Corporation if such action is ahbited transaction or would result in the dewifathe tax
exemption under Sections 501, 503, 504, or 17hefinternal Revenue Code and its regulations as the
now exist or as they may hereafter be amended.

ARTICLE 13)
AMENDMENTS

The Board of Directors shall have the power to maker, amend or repeal the By-laws of the Cortiona
by affirmative vote of a majority of the memberstioé Board of Directors; provided, however, thatice

of any proposed amendment shall be mailed by UrStaties mail to each Director not less than tef (10
days preceding the meeting at which such amendminbe submitted. Any Director may waive such
notice in writing.



