BYLAWS
OF

IDAHO AVIATION FOUNDATION, INC.

ARTICLE | OFFICES

Section 1 Principal Office The principal office of Idaho Aviation Foundatio
Inc., an Idaho corporation (“Corporation”), shadl located at 14234 Adams Circle, P.O.
Box 1558, McCall, Idaho 83638. The Corporatioryrhave such other offices as the
Board of Directors may designate or as the busioegge Corporation may require from
time to time.

Section 2 Reqistered Office The registered office of the Corporation reqdiire
by the Idaho Nonprofit Corporation Act, Chapteif8le 30, Idaho Code (“*Act”), to be
maintained in the Sate of Idaho shall be locateitaB4 Adams Circle, P.O. Box 1558,
McCall, Idaho 83638, and may be changed from torteme by the Board of Directors.

ARTICLE Il BOARD OF DIRECTORS

Section 1 General Powers and Standard of Cak#éé corporate powers shall be
exercised by or under the authority of, and therass and affairs of the Corporation
shall be managed under the direction of, the Bo&iirectors except as may be
otherwise provided in the Act or Articles. If asych provision is made in the Articles,
the powers and duties conferred or imposed upoBdaed of Directors by the Act shall
be exercised or performed to such extent by sucdopeor persons as shall be provided
in the Articles.

A Directors shall perform such Director’s dutiesaaDirector, including such
Director’s duties as a member of any committednefBoard upon which such Director
my serve, in good faith, in a manner such Directasonably believes to be in the best
interests of the Corporation, and with such cararasrdinarily prudent person in a like
position would use under similar circumstancespdrforming such Director’s duties, a
Director shall be entitled to rely on informatiapinions, reports or statements,
including financial statements and other finandeta, in each case prepared or presented
by:

(a) one (1) or more officers or employees of tloepBGration whom the Director
reasonably believes to be reliable and competethieimatters presented,;

(b) counsel, public accountants or other persao asatters that the Director
reasonably believes to be within such person’sgssibnal or expert competence; or
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(c) a committee of the Board upon which such Doedbes not serve, duly
designated in accordance with a provision of tlggdaws, as to matters within its
designated authority, which committee the Direcg@sonably believes to merit
confidence;

but such Director shall not be considered to bimgn good faith if such
Director has knowledge concerning the matter irsjae that would cause such reliance
to be unwarranted. A person who performs sucledwall have no liability by reason
of being or having been a Director of the Corporati

Section 2 Presumption of AssentA Director of the Corporation who is present
at a meeting of its Board of Directors at which aeyion on any corporate matter is
taken shall be presumed to have assented to tioa actless such Director’s dissent shall
be entered in the minutes of the meeting or urdash Director shall file such Director’s
written dissent to such action with the Secretdrhe meeting before the adjournment
thereof or shall forward such dissent by certifoedegistered mail to the Secretary of the
Corporation within three (3) days after the adjonent of the meeting. Such right to
dissent shall not apply to a Director who votedawor of such action.

Section 2 Number, Election and Qualification of Directorfhe number of
directors serving on the Board of Directors shelfiged pursuant to resolutions adopted
by the Board of Directors. Each Director shallveea term of two years. The names and
addresses of the members of the first Board ofdiore have been stated in the Articles.
Such persons shall hold office until the first aalnmeeting of the Board of Directors,
and until their successors shall have been elesteyhalified. At the first annual
meeting of the Board of Directors, the existingdators shall elect Directors to hold
office until the third annual meeting of the BoafdDirectors, and the Board of Directors
shall be elected in a like manner every two yeaeseafter. Each Director shall hold
office for the term for which such Directors is@kd and until such Director’s successor
shall have been elected and qualified. Directeesdmot be residents of the State of
Idaho.

Section 4 Vacancies Any vacancy occurring in the Board of Directaray be
filled by the affirmative vote of a majority of tmemaining Directors though less than a
quorum of the Directors. A Director elected td dilvacancy shall be elected for the
unexpired term of such Director’s predecessor fic@f Any directorship to be filled by
reason of an increase in the number of Directong Imedfilled by the Board of Directors
for a term of office continuing only until the nenggular election of Directors.

Section 5 Removal of Directors At a meeting of the Board of Directors called
expressly for that purpose, any director may beokerd with cause by a vote of a
majority of the Directors then in office. Any Dat®r my be removed at such a meeting
without cause by a vote of two-thirds of the Diogstthen in office.

Section 6 Committees The Board of Directors, by resolution adoptedaby
majority of the full Board of Directors, may desaja one (1) or more committees, each
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of which, to the extent provided in such resolutisimall have and may exercise all of the
authority of the Board of Directors in the managetrad the Corporation to the full
extent permitted under the Act. Each such commdtell consist of two (2) or more
Directors. The designation of such committeestaedielegation thereto of authority
shall not operate to relieve the Board of Direcgtorsany individual Director, of any
responsibility imposed upon it or such Directorlémyw. Nothing in this bylaw shall be
deemed to prohibit the Board of Directors from lelsshing committees, some or all of
whose members may be non-directors, provided tiet sommittees shall not have and
may not exercise any of the powers of the Boardigdctors.

Section 7 Directors’ and Committee MeetingMeetings of the Board of
Directors, regular or special, or meetings of amymittee designated thereby, may be
held either within or without the State of Idahdnless otherwise specified in this
section or in the notice for such meeting, all nmggt shall be held at the principal office
of the Corporation.

Except as otherwise provided in this section, isp@ceetings of the Board of
Directors or any committee designated thereby neagdtled by or at the request of the
President, any Director or the chair of a commijtseethe case may be, upon written,
verbal, telephonic, facsimile notice (or any otheyans of notice authorized by the Act)
given to all other Directors or committee membassthe case may be, at least two (2)
days before the meeting. Unless the Articles erAbt provide otherwise, regular
meetings of the Board of Directors may be held eutmotice at the principal office of
the Corporation or at such other location as magmftime to time be designated as the
location for such meetings. The regular annualtmgef the Board of Directors shall be
held on such date as may be from time to time beiipd by resolution of the Board of
Directors.

Members of the Board of Directors or any commitiesignated thereby may
participate in a meeting of the Board of Directorsuch committee by conference
telephone or similar communications equipment bamseof which all persons
participating in the meeting can hear each othdreasame time, and the participation by
such means shall constitute presence in persomatting. For any meeting held by
conference telephone or similar communicationsmgent, notice of the meeting shall
be given at least one (1) hour prior thereto bgpiebne or other communication directly
with the Directors and/or committee members.

The attendance at or participation of a Directoc@mnmittee member in any
meeting shall constitute a waiver of notice of soaeting, except where a Director or
committee member attends or participates for tipeesss purpose of objecting to the
transaction of any business on the ground thatineting is not lawfully called or
convened.

Neither the business to be transacted at, ngouhmose of, any regular or special

meeting of the Board of Directors or any commitiesignated thereby need be specified
in the notice or waiver of notice for such meeting.
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Section 8 Waiver of Notice Whenever any notice is required to be givemtp a
Director or committee member under the provisidnthe Act, the Articles or these
Bylaws, a waiver thereof in writing signed by thergon or persons entitled to such
notice, whether before or after the time statedeing shall be equivalent to the giving of
such notice.

Section 9 Quorum and Voting Requirementa quorum of the Board of
Directors consists of a majority of the Directarifice immediately before a meeting
begins. The act of the majority of the Directorsgent at a meeting at which a quorum is
present shall be the act of the Board of Direct@snajority of the number of committee
members fixed and appointed by the Board of Dimsoto the President, as the case may
be, shall constitute a quorum for the transactioousiness at a meeting of such
committee. The act of the majority of the comnaitieembers present at a meeting at
which a quorum is present shall be the act of dmerittee.

Section 10 Action Without a Meeting Any action required by the Act to be
taken at a meeting of the Board of Directors of@oeporation, or any action that may be
taken at a meeting of the Directors or of a conesjtmay be taken without a meeting if
a consent in writing, setting forth the actiondaken, shall be signed by all of the
Directors, or all of the members of the commitie®the case may be. Such consent shall
have the same effect as a unanimous vote.

Section 11 CompensatianNo Director or committee member shall receive a
salary or other compensation for service in thaacdy but may be reimbursed for actual
expenses incurred in the performance of such servitis provision shall not preclude
any Director from serving the Corporation in anlgeatcapacity and receiving additional
compensation therefor.

Section 12 Director Conflicts of InterestExcept as may otherwise be provided
by the Act or the Articles, no contract or othersaction between the Corporation and
one or more of its Directors or any other corparatfirm, association or entity in which
a Director of the Corporation has an interest awlimch one or more of its directors or
officers are also Directors of the Corporation,lisha either void or voidable because of
such relationship or interest or because such firec Directors or a committee thereof
that authorizes, approves or ratifies such contrattansaction or because such
Director’s or Directors’ votes are counted for spehiposes, if:

(a) the material facts of such relationship oeiiest are disclosed or known to the
Board of Directors or committee that authorizegrapes or ratifies the contract or
transaction by a vote or consent sufficient forhsaction without counting the vote or
consent of such interested Directors;

(b) the material facts of such relationship oeistt are disclosed or known to the
members entitled to vote and they authorize, agpoovratify such contract or
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transaction by vote or written consent, in whiclevor consent such interested Directors
may participate to the extent that they are alsmbees; or

(c) the contract or transaction is fair to the i@wation at the time it is entered
into and the material facts of such relationshipnterest are fully and fairly disclosed or
known to the Corporation.

If a majority of the Directors then in office wihave no interest in the contract or
transaction vote to authorize, approve or ratify ¢bntract or transaction, a quorum is
present for purposes of this Bylaw.

Section 13 Loans to Directors The Corporation shall not lend money to or use
its credit to assist its Directors or officers.

Section 14 Liability of Directors for Wrongful Distributiomf Assets In
addition to any other liabilities imposed by lawonphe Directors of the Corporation, the
Directors who vote for or assent to any distribaitod assets, other than in payment of its
debts, when the Corporation is insolvent or wheshgistribution would render the
Corporation insolvent, or during the liquidationtbé Corporation without the payment
and discharge of or making adequate provisionalfdketnown debts, obligations and
liabilities of the Corporation, shall be jointly diseverally liable to the Corporation for
the value of such assets which are thus distribttetthe extent that such debts,
obligations and liabilities of the Corporation & thereafter paid and discharged.

A Director shall not be liable under this sectifhrin the exercise of ordinary care,
such Director relied and acted in good faith upoitten financial statements of the
Corporation represented to such Director to beecbisy the President or by the officer
of the Corporation having charge of its books afoamt, or certified by an independent
licensed or certified public accountant or firmsotth accountants to reflect fairly the
financial condition of the Corporation, nor shaltk Director be so liable if, in the
exercise of ordinary care and good faith, in deteimy the amount available for such
distribution, such Director considered the assetsetequal to their book value.

A Director shall not be liable under this sectidnin the exercise of ordinary
care, such Director acted in good faith and irarele upon the written opinion of an
attorney for the Corporation.

A Director against whom a claim shall be asseuteder this section and who
shall be held liable thereon shall be entitlechi ¢ontribution from persons who

accepted or received such distribution knowing giistribution to have been made in
violation of this section in proportion to the amtsireceived by the respectively.

ARTICLE Il OFFICERS
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Section 1 Number The officers of the Corporation shall consisad?resident,
Vice President, Secretary, and Treasurer, eacthofwshall be elected by the Board of
Directors. Such other officers and assistant efic@as may be deemed necessary may be
elected or appointed by the Board of Directorsy Amo (2) or more offices may be held
by the same person, except the offices of PresalehSecretary.

Section 2 Election and Term of OfficeThe officers of the Corporation shall be
elected at the annual meeting of the Board of Doredo serve a term of one (1) year. If
the election of officers shall not be held at saweting, such election shall be held as
soon as practicable thereafter. Each officer $tadl office until a successor shall have
been duly elected and shall have qualified, undeh sfficer’s death, or until such
officer shall resign or shall have been removethexmanner hereinafter provided.

Section 3 Removal Any officer or agent may be removed by the Bazrd
Directors whenever in its judgment the best inteoéshe Corporation will be served
thereby, but such removal shall be without prejedathe contract rights, if any, of the
person so removed. Election or appointment offcen or agent shall not of itself
create rights.

Section 4 Vacancies A vacancy in any office because of death, regign,
removal, disqualification or otherwise, may beefillby the Board of Directors for the
unexpired portion of the term.

Section 5 President The President shall be the principal executifieear of the
Corporation and, subject to the control of the BaafrDirectors, shall in general
supervise and control all of the business andraft#ithe Corporation. The President
shall, when present, preside at all meetings ofrtambers of the Board of Directors.
The President may sign, with the Secretary or dhgrqroper officer of the Corporation
thereunto authorized by the Board of Directors, promissory notes, deeds, mortgages,
leases, contracts, or other instruments that treedof Directors has authorized to be
executed, except in the cases where the signingxexuition thereof shall be expressly
delegated by the Board of Directors or by thosea®yio some other officer or agent of
the Corporation, or shall be required by law tetieerwise signed or executed. The
President shall co-sign all checks or other deasibunt withdrawals in excess of two
hundred ($200) and, in general, shall perform atied incident to the office of President
and such other duties as may be prescribed bydhedBf Directors from time to time.

Section 6 Vice President In the absence of the President or in the evktite
President’s death, inability or refusal to act, ¥hee President shall perform the duties of
the President and, when so acting, shall havéalpowers of and be subject to all the
restrictions upon the President and shall perfaraln ®ther duties as from time to time
may be assigned to the Vice President by the Rmesat by the Board of Directors.

Section 7 Secretary The Secretary shall attend all meetings of tharB of
Directors and shall prepare and maintain propeutasof those meetings. The
Secretary shall be the custodian of the official & the Corporation, if any, and shall
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affix the seal on all documents executed on beifalie Corporation, pursuant to due
authorization by the Board of Directors. The Seuseshall have the custody of an
properly protect all executed deeds, leases, agmatsnand other legal documents and
records to which the Corporation is a party or thyoh it is legally affected. The
Secretary shall in general perform all duties ientcto the office of Secretary and such
other duties as from time to time may be assigondtié¢ Secretary by the President or the
Board of Directors.

Section 8 Treasurer The Treasurer shall be the principal financféiter of the
Corporation and shall have charge and custody @barresponsible for all funds of the
Corporation. The Treasurer shall sign all checid aromissory notes of the Corporation
and shall receive and give receipts for moneysahaepayable to the Corporation from
any source whatsoever and deposit all such monety®iname of the Corporation in
such banks, trust companies or other depositosiehall be selected in accordance with
the provisions of Article V of these Bylaws. Thee&surer shall keep or cause to be
kept, adequate and correct accounts of the Coiporancluding accounts of its assets,
liabilities, receipts and disbursements. The Tusashall submit to the Board of
Directors and the President, when required, statesy#d the financial affairs of the
Corpoartion. The Treasurer shall in general perfall of the financial duties incident to
the office of Treasurer and such other duties@® fime to time may be assigned to the
Treasurer by the President or the Board of Directdf required by the Board of
Directors, the Treasurer shall give a bond forfétigaful discharge of the Treasurer’s
duties in such sum and with such surety or surasefie Board of Directors shall
determine.

Section 9 Salaries The salaries of the officers, if any, shall bed from time
to time by the Board of Directors, and no offickals be prevented from receiving such
salary by reason of the fact that such officellss a Director of the Corporation.

ARTICLE IV MISCELLANEOUS

Section 1 Indemnification The Corporation may, in accordance with secion
3-88 of the Act, indemnify any Director, officegriner Director or officer, or employee
of the Corporation against expenses actually aasoreably incurred in connection with
the defense of any action, suit or proceeding, dretivil, criminal, administrative or
investigative, in which such person is made a pantys threatened to be made a party,
by reason of being or having been a Director dceff except in relation to matters as to
which such person is adjudged to be liable forfuliblnisconduct in the performance of
such person’s duties to the Corporation.

Section 2 Books and RecordsAt its registered office or principal place of
business, the Corporation shall keep: (i) coramct complete books and records of
account; (ii) minutes of the proceedings of its Bbaf Directors, and (iii) such other
books and records that the Corporation is requoedaintain pursuant to the Act. Any
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books, records and minutes may be in written fornm @any other form capable of being
converted into written form within a reasonabledim

Section 3 Loans No loans shall be contracted on behalf of thep@ation and
no evidences of indebtedness shall be issued imaitge unless authorized by a resolution
of the Board of Directors. Such authority may keeyal or confined to specific
instances.

Section 4 Checks, Drafts, etcAll checks, drafts, or other orders for the pagie
of money, note or other evidences of indebtedrsssged in the name of the Corporation,
shall be signed by such officer or officers, agamagents of the Corporation as provided
in these Bylaws or in such manner as shall frone timtime be determined by the Board
of Directors.

Section 5 Deposits All funds of the Corporation not otherwise enyad shall
be deposited from time to time to the credit of @@ poration in such banks, trust
companies or other depositories as the Board @drs may select.

Section 6 Annual Financial Statement3he Board of Directors shall cause a
balance sheet as of the closing date of the lsslfiyear, together with a statement of
income and expenditures for the year ending ondatg, to be prepared and presented at
the annual meeting of the Board of Directors.

Section 7 Fiscal Year The fiscal year of the Corporation shall begirttoe first
day of January and end on the last day of Decemlesach year, except that the first
fiscal year shall begin on the date of incorporatio

Section 8 Corporate SealThe Board of Directors may provide for a corpera
seal that shall be circular in form and shall hisngeribed thereon the name of the
Corporation, the state of incorporation and thedsdCorporate Seal.”

Section 9 Amendments These Bylaws may be altered, amended or repealéd
new Bylaws may be adopted by the Board of Direabdthie Corporation at any regular
or special meeting.

IN WITNESS WHEREOF, the foregoing Bylaws were a@olpby the Board of
Directors of Idaho Aviation Foundation, Inc. on theday of November, 1998.

Boyd C. Miller, President
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