
AMENDED AND RESTATED

BYLAWS

OF

WESTERN WHITEWATER ASSOCIATION, INC.

**********

ARTICLE I: AUTHORITY AND EFFECT
These amended and restated bylaws are adopted by a majority of the Board of Directors of WESTERN WHITEWATER ASSOCIATION, INC., an Idaho nonprofit corporation, having been also approved by a majority of a quorum of the members of said corporation, for regulating and managing the corporation’s affairs in accordance with its Articles of Incorporation and the provisions of Chapter 30, Title 30, IDAHO CODE, and as may be amended hereafter.  These Bylaws were adopted by the corporation at a meeting held, pursuant to notice, on the ____ day of ____________, 2026.  Thereat, pursuant to resolution adopted by a majority of a quorum of the members of the corporation, and a majority of the Board of Directors of the corporation, these Amended and Restated Bylaws were affirmed, agreed and resolved to constitute the Bylaws of Western Whitewater Association, Inc.

ARTICLE II: NAME

The name of the corporation organized under the Idaho Nonprofit Corporation Act is “Western Whitewater Association, Inc.”

ARTICLE III: PURPOSE

	The primary purpose of this Corporation is to is to engage in activity allowed by a nonprofit corporation under the laws of the United States of America and the State of Idaho, and such other jurisdictions in which the Corporation may choose to operate, and to engage in all other lawful activities permitted of a nonprofit corporation under Idaho law.

The Corporation is a mutual aid or benefit corporation intended to support the interests of its voting members, as further defined and identified herein.  Among other things, the Corporation shall –

1. Promote, advocate for, educate upon, and raise general public awareness as relates to river boating, sightseeing tours, and any and all other forms of general boating enjoyment;
2. Promote and provide for social and athletic recreation for its members related to river boating;
3. Give and promote entertainments, lectures, social affairs, celebrations, exhibits, and amusements of any and all description for the general enjoyment and instruction of its members and related to river boating;
4. Provide social functions among its own members and members of other similar organizations for the benefit, enjoyment, instruction and wellbeing of its members;
5. Educate government administrators, elected and appointed officials, and candidates for political, administrative, executive and judicial office, about issues important to river boating;
6. Consider and act upon all problems concerning the welfare and sustainability of river boating;
7. Do all activities necessary to, or ancillary to, promote the Mission Statement of the Corporation;
8. Do any and all things convenient and incidental to the purposes of the Corporation and generally to have and exercise all such powers as are conferred by law upon corporations of a like character.

The Corporation shall further be permitted to conduct any other lawful activity in furtherance of the goals and objectives of the Corporation.  In conducting its activities, the Corporation shall at all times observe all federal and state laws which may apply to the conduct of the affairs of the Corporation.

ARTICLE IV: MISSION STATEMENT

The Mission Statement of the Corporation is as follows –

The Western Whitewater Association is an organization of jetboating enthusiasts whose purpose is to foster interest in safe whitewater jetboating, encourage family recreation, and promote shared access to rivers. We are a staunch advocate of fair and equitable access to rivers for all users, to include private jetboaters. In its support for this position, the WWA is an ardent, vigilant, and steadfast proponent. The WWA and its members have committed thousands of hours and tens of thousands of dollars in an ongoing battle against discriminatory legislation, invasive and exclusionary regulation, and burdensome taxation.

ARTICLE V: OFFICES

The corporation’s principal and registered office is located at 5984 Waterview Lane, Marsing, Idaho, 83639, and its mailing address is P.O. Box 8922, Boise, Idaho, 83707-2922.  The board of directors may change the location of the principal office, mailing address, and/or its registered office within or outside the State of Idaho, and may designate other offices, either within or outside the State of Idaho.  If changed, the corporation’s registered office need not be in the same location as its principal office.  The Registered Agent’s office shall be the corporation’s registered office.

ARTICLE VI: MEMBERS

	Section 1. Membership. The corporation shall have voting members. Persons may be admitted as a member of the Corporation upon payment of the annual dues set by the Board of Directors for the calendar year in which such person applies for membership. Each person’s membership shall expire at the end of the calendar year of such person's admission to membership unless on or before that date such person has paid the annual dues established for the next calendar year. There are two (2) types of memberships, voting and nonvoting. Business Membership has no voting rights . Family Membership includes a voting right with two (2) votes. Single Membership includes a voting right with one (1) vote. Courtesy Membership is nonvoting, provided that a lifetime membership of a family or single person shall include voting rights. Conditions of membership and procedures for the suspension or termination of a membership by the Corporation may be established from time to time by the Board of Directors and recorded in the minutes of the proceedings of the Board of Directors.
	Section 2. Admission of Members. Members shall be admitted to membership by the board of directors.
	Section 3. Voting Rights. Each voting member shall be entitled to vote on each matter submitted to a vote of the membership.
	Section 4. Termination, Expulsion or Suspension of Membership. The board of directors, by affirmative vote of three-fourths of all of the members of the board of directors, may terminate, expel or suspend a member for cause after an “appropriate hearing,” and may, by a majority vote of those present at any regularly constituted meeting, terminate, expel or suspend the membership of any member who shall be in default in the payment of assessments or dues as required in these bylaws or by resolution of the board of directors of the corporation.  For purposes of this section, an “appropriate hearing” shall mean a hearing before the board of directors held after written notice delivered to the member fifteen days before the hearing setting forth the proposed action and reason(s) therefore, and providing the member the opportunity to make written response to the notice five days before hearing and an opportunity to be heard at the hearing.  Notwithstanding the foregoing, if any member fails to pay its dues or assessments within thirty (30) days of the date they are due, said membership may be terminated without notice or hearing.
	Section 5. Resignation. Any member may resign by filing a written resignation with the secretary, but resignation shall not relieve the member of the obligation to pay any dues, assessments or other charges previously accrued and unpaid, and provided that the resignation of any voting member shall not be effective any sooner than ninety (90) days from the date written resignation is delivered to the secretary.
	Section 6. Reinstatement. Upon written request signed by a former member and filed with the secretary, the board of directors may reinstate the former member to membership upon such terms as the board of directors may deem appropriate.
	Section 7. Transfer of Membership. Membership in this corporation is not transferable or assignable.

ARTICLE VII.  MEETINGS OF MEMBERS.

	Section 1. Annual Meeting. An annual meeting of the members shall be held on the first Saturday of December in each year, or upon such other date designated by the board of directors, provided that an annual meeting must be held in December of each year.  The annual meeting shall be held for the purpose of electing directors and for the transaction of such other business as may come before the meeting.  The annual meeting may not be held on a Sunday or on a legal holiday.  If the election of directors shall not be held at the annual meeting, or an annual meeting not held, the board of directors shall cause the appointments to be held at a special meeting of the members as soon as is convenient.
	Section 2. Special Meetings. Special meetings of the members may be called by the president, the board of directors by resolution, or not less than one-twentieth of the members having voting rights.
	Section 3. Place of Meeting. The board of directors may designate any place within or outside the State of Idaho as the place of meeting for any annual meeting or for any special meeting called by the board of directors. If no designation is made or if a special meeting be otherwise called, the place of meeting shall be the principal office of the corporation in the State of Idaho. At the direction of the board of directors, member meeting or participating in a member meeting may be conducted by live teleconference or live videoconference
	Section 4. Notice of Meetings. Written or printed notice, including in electronic form or website posting, stating the place, day and hour of any meeting of members shall be delivered, either personally or by mail or by electronic mail or by website posting, to each member entitled to vote at such meeting, not less than 10 nor more than 60 days before the date of such meeting, by or at the direction of the president, or the secretary, or the officers or persons calling the meeting. In case of a special meeting or when required by statute or by these bylaws, the purposes for which the meeting is called shall be stated in the notice. If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the United States mail addressed to the member at his address as it appears on the records of the corporation, with postage thereon prepaid.
	Section 5. Informal Action by Members. Any action required by law to be taken at a meeting of the members, or any action which may be taken at a meeting of members, may be taken without a meeting if a consent in writing, setting out the action so taken, shall be signed by a majority of the members entitled to vote with respect to the subject matter of the action.
	Section 7. Proxies. At any meeting of members, a member entitled to vote may vote by proxy executed in writing by the member or by his authorized attorney in fact. No single person shall hold a proxy for more than four (4) voting members. No proxy shall be valid after eleven months from the date of its executing, unless otherwise provided in the proxy.
	Section 8. Voting by Mail. Where directors are to be appointed, the election may be conducted by mail (electronic mail permitted) in the manner that the board of directors shall determine.
	Section 9. Quorum.  A quorum of voting members must be present to conduct any business at a general, annual or special meeting of the members.  A quorum shall consist of those members in good standing present, in person or by proxy, at a properly noticed meeting and at the time of the meeting at which business is to be conducted by the members.
	Section 10.  Conduct of Meetings.  Meetings of the members of the corporation shall be conducted by the president in accordance with the latest edition of Robert’s Rules of Order, to the extent not inconsistent with these bylaws or the Articles of the corporation.  Each voting member is entitled to cast the number of votes according to the type of membership held.

ARTICLE VIII: BOARD OF DIRECTORS

Section 1.  General Powers. The affairs of the corporation shall be managed by its board of directors.
Section 2.  Number and Qualifications. The Board of Directors of the Corporation shall consist of eleven (11) members plus one Alternate Director, all of whom must be voting members of the corporation. The Board of Directors shall consist of four (4) officers plus seven (7) Directors At Large. The positions for Directors At Large, who shall serve for a term of two (2) years, shall be divided into two (2) classes, each class to be as nearly equal in number as possible. These Directors shall be elected accordingly by the members. The Directors elected to the first class shall hold office until the first annual meeting of the members following the adoption of these bylaws and until their successors have been elected and qualified. The Directors elected to the second class shall hold office until the second annual meeting of the members following the adoption of these bylaws and until their successors have been elected and qualified. At each annual meeting of the members thereafter, the number of Directors equal to the number in the class whose term expires at the time of such meeting shall be elected to hold office until the second succeeding annual meeting. Each Director shall hold office until such Director’s successor shall have been elected and qualified. Directors need not be residents of the State of Idaho. The Alternate Director will hold office for a period of two years. The Alternate Director shall only vote in the absence of another director.
Section 3.  Ex-officio Directors.  Designated persons may, if permitted by the board of directors, be ex-officio directors of the board of directors, meaning they will be entitled to attend and participate in meetings of the board of directors, but shall not be entitled to any voting rights as either a member of the corporation or its board of directors.  The Executive Director of the corporation, if any, shall be an ex-officio member of the board of directors.
Section 4.  Tenure. Once elected, each director shall hold office until his successor is elected and qualified.
Section 5.  Regular Meetings.  A regular annual meeting of the board of directors shall be held annually immediately following the annual meeting of the voting members of the corporation.  The board of directors may provide by resolution the time and place, either within or outside of the State of Idaho, either in person, electronically, telephonically or by videoconference, for the holding of additional regular meetings of the board without other notice than the resolution.
Section 6.  Special Meetings.  Special meetings of the board of directors may be called by or at the request of the president or three-fourths of the directors. The persons authorized to call special meetings of the board may fix any place, either within or outside of the State of Idaho, either in person, electronically, telephonically or by videoconference, as the place for holding any special meeting of the board called by them.
Section 7.  Notice.  Notice of any special meeting of the board of directors shall be given at least two (2) days prior to the meeting by written notice delivered personally or sent by mail (electronic mail permitted) to each director at his or her address as shown by the records of the corporation. The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Topics to be discussed at the meeting need not be included in the notice, unless specifically required by law or by these bylaws.
Section 8.  Quorum.  A majority of the voting members of the board of directors shall constitute a quorum for the transaction of business at any meeting of the board.
Section 9.  Manner of Acting.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the board of directors, unless the act of a greater number is required by law or by these bylaws.
Section 10.  Vacancies. Any vacancy occurring in the Board of Directors may be filled by the Alternate Director. In the event the Alternate Director takes over for another member, a new Alternate Director may be filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of the Directors. A Director elected to fill a vacancy shall be elected for the unexpired term of such Director’s predecessor in office. Any directorship to be filled by reason of an increase in the number of Directors may be filled by the Board of Directors for a term of office continuing only until the next regular election of Directors.
Section 11.  Compensation.  Directors shall not receive salaries for their services to the corporation.  If approved by resolution of the board of directors, directors may be reimbursed by the corporation for expenses they incur in attending regular or special meetings of the board of directors or other activities of the corporation in accordance with rules and regulations for private business travel recognized by the Internal Revenue Service.
Section 12.  Informal Action by Directors.  Any action that may be taken at a meeting of directors, may be taken without a meeting if a consent in writing (electronic writing permitted), setting out the action, is signed or electronically approved by three-fourths of the voting directors.
Section 13.  Conduct of Meetings.  Meetings of the members of the corporation shall be conducted by the president in accordance with the latest edition of Robert’s Rules of Order, to the extent not inconsistent with these bylaws or the Articles of the corporation, and consistent with the principle of one person-one vote, provided that any member of the board of directors who shall have reason to be absent from any meeting may grant a proxy, by signed writing, to another member of the board of directors to vote in the absent director’s place for that meeting only.

ARTICLE IX: OFFICERS

Section 1.  Officers. The officers of the corporation shall be a president, past president, vice president, secretary/treasurer, and such other officers as may be elected in accordance with the provisions of this article.  No person may hold more than one office.
Section 2.  Eligibility, Election and Term of Office.  To be eligible to be an officer, the person must be a voting member of the corporation.  At each annual meeting of the corporation, the members shall elect a vice president and a secretary/treasurer by majority vote of the voting members.  There shall be a separate vote for each of the two offices, and the order of election shall be first the vice president, then the secretary/treasurer. The outgoing President shall serve the subsequent year as Past President upon completing his term as President. The member elected Vice President shall serve the subsequent year as President upon completing his term as Vice President. Otherwise, each officer shall hold office until his successor is elected. New officers may be created and filled at any meeting of the board of directors.  
Section 3.  Removal.  Any officer may be removed by the board of directors whenever in its judgment the best interest of the corporation would be served by his removal.
Section 4.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the board of directors for the unexpired portion of the term.
Section 5.  President. The president shall be the principal executive officer of the corporation and shall in general supervise and control all of the business affairs of the corporation, and perform such other duties as may be prescribed by the board of directors.  He or she shall preside at all meetings of the board of directors and of the membership.  He or she may sign any deeds, mortgages, bonds, contracts, or other instruments which the board of directors has authorized to be executed, except in cases where the signing and execution shall be expressly delegated by the board of directors or by these bylaws or by the statute to some other officer or agent of the corporation.
Section 6.  Vice President.  In the absence of the President or in the event of the President’s death, or inability or refusal to act, the Vice President shall perform the duties of the President and, when so acting, shall have all the powers of and be subject to all the restrictions upon the President. Vice President will chair committees that plan, manage, and implement the annual banquet and the Chartering of affiliated Chapters, and shall perform such other duties as from time to time may be assigned to the Vice President by the President or by the Board of Directors.
Section 7.  Secretary/Treasurer.  The secretary/treasurer shall be the chief financial officer of the corporation and shall perform the following duties, and such other duties as may be required by law or assigned by the board of directors, any or all of which may be delegated to the executive director if one is appointed by the board of directors:
		(a) Minutes and Notices.  Keep the minutes of the meetings of the board of directors in books provided for that purpose, and see that all notices are given in accordance with the provisions of these bylaws or as required by law.
		(b) Corporate Records and Address.  Be the custodian of the corporate records, and keep a register of the mailing address and/or email address of each member of the corporation and of the board of directors. 
		(c) Finances.  Keep custody of and be responsible for all funds and securities of the corporation; receive and give receipts for moneys due and payable to the corporation from any source, and deposit all such moneys in the name of the corporation in such banks, trust companies or other depositaries as shall be selected in accordance with these bylaws.
Section 8.  Compensation.  Officers shall not receive salaries for their services to the corporation.  Officers shall be reimbursed by the corporation for expenses they incur in attending regular or special meetings of the board of directors or other activities of the corporation in accordance with rules and regulations for private business travel recognized by the Internal Revenue Service.

ARTICLE X: EXECUTIVE DIRECTOR

Section 1.  Executive Director.  The board of directors may, with the approval of the voting members, appoint a natural person to serve as its Executive Director, and said person may also be an officer and/or a member of the board of directors.  That person shall be charged with managing the day-to-day affairs of the corporation, managing the financial affairs of the corporation, and implementing directives of the board of directors, all pursuant to the direction and control of the board of directors and the officers.  The Executive Director, if not an officer or member of the board of directors, shall not be a voting member of the board of directors, but shall be an ex-officio member of the board of directors.
Section 2.  Terms of Service.  The term of the Executive Director shall be at-will unless otherwise set forth in a written contract between the corporation and the Executive Director, and the Executive Director shall be an independent contractor of the corporation.  Terms of service shall include, but not be limited to, the scope of authority to act for the corporation, the duties and compensation. The compensation to be paid shall be determined by the board of directors with the approval of the voting members.

ARTICLE XI: COMMITTEES

Section 1.  Appointment.  The board of directors may appoint committees composed of persons to conduct investigations, to deliberate on matters of concern to the corporation, to make recommendations to the board of directors, to develop and implement projects intended to raise funds to support the purposes of the corporation, and to engage in such other activities as may be specified by the board of directors.  Each committee may adopt rules for its own government not inconsistent with these bylaws or with rules adopted by the board of directors.
Section 2. Standing Committees. The following describes the standing committees of the corporation. The board may appoint members for each committee, but each committee shall include the composition described below.
(a) Nominating Committee. The Secretary of the Corporation shall serve as the chairman of the Nominating Committee. At least 60 days prior to each annual membership meeting, the President shall submit for ratification and vote by the Board the names of at least two (2) Directors of the Corporation to serve as the Nominating Committee. The President shall not serve as a member of the Nominating Committee.
(b) Audit Committee. A Director At Large shall serve as the chairman of the Audit Committee. The Audit Committee will manage and oversee the annual audit of the Corporation.
(c) Banquet Committee. The Vice President shall serve as the chairman of the Banquet Committee.
(d) Legislative Committee. A Director At Large appointed by the President shall form the Legislative Committee.
(e) Budget Committee. The President shall serve as the chairman of the Budget Committee

ARTICLE XII: FISCAL YEAR, BUDGET AND FINANCIAL CONTRIBUTIONS

Section 1.  Fiscal Year.  The fiscal year of the corporation shall begin on January 1 of each year and end on December 31 of each year.
Section 2.  Budget.  The board of directors shall create budgets, spending estimates, contribution needs projections, and the like at regular intervals and based on operational periods.  The foregoing is intended to reflect goals of the corporation in effecting its purposes.  Estimated spending may include a reserve the board deems necessary or appropriate to cover unanticipated costs, projects and activities beyond current operations, or to meet any other corporation activity related to the corporation’s purposes.
Section 3.  Income and Contributions.  All income and contributions shall be remitted to the Executive Director or Treasurer for deposit on account of the corporation, and to complete any finance reporting in accordance with applicable law.  The Executive Director and Treasurer shall ensure all income and contributions are timely deposited and reported.
Section 4.  Expenditures.  All expenditures shall be approved by the board of directors, drawn upon a corporate account, and subject to finance reporting in accordance with applicable law, provided that any expenditure or commitment to expend funds in excess of $10,000 shall require the approval of the membership.  The Executive Director and Treasurer shall ensure all expenditures are timely reported.
Section 5.  Debt.  The corporation shall not incur debt beyond its ability to satisfy such debt when it might become due.

ARTICLE XIII.  FEES AND ASSESSMENTS.

	Section 1.  Admission Fees.  Upon admission, a member of the corporation shall immediately pay to the corporation its admission fee, which admission fee is not refundable under any circumstances, and which admission fees shall be established by resolution of the board of directors.
	Section 2. Annual Assessments. The board of directors may determine the amount of annual assessments payable to the corporation by members of each class, which shall be due and payable on the date designated by resolution of the board of directors.  The board of directors shall determine the annual assessments required of each membership class at least thirty (30) days in advance of the annual meeting of the membership, which decision shall require the affirmative vote of three-fourths of the directors.
	Section 3. Special Assessments. The board of directors may determine the amount of special assessments payable to the corporation by members of each class, which shall be due and payable on the date designated by the board of directors.  The board of directors shall determine the special assessments required of each membership by affirmative vote of three-fourths of the directors, and the date required for payment of the same shall be determined by the board of directors but in no event shall the same be due and payable upon less than thirty (30) days’ notice.
	Section 4. Default and Termination of Membership. When any member of any class shall be in default in the payment of fees or assessments for a period of thirty (30) days, that membership may be terminated by the board of directors in the manner provided in these bylaws.
	Section 5. Uniformity of Assessments. Annual assessment and special assessments of voting members must be uniform, or equal in amount, among members within the same class of membership.

ARTICLE XIV: CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1.  Contracts.  The board of directors may authorize any officer or officers, agent or agents of the corporation, in addition to the officers authorized by these bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.
Section 2. Social Media Accounts. All social media accounts, messaging platforms, electronic communications systems, and other mass media or messaging accounts or systems that are used to advertise, communicate, transmit or share information of or related to the corporation (herein, “Social Media Accounts”) shall be under the control of the board of directors. At all times a member of the board of directors must be an owner, responsible party, or administrator of all Social Media Accounts, but the board of directors may grant to others the right to assist in management and operation of Social Media Accounts. When a person with such privileges is no longer on the board of directors, or has privileges revoked by the board of directors, the person must promptly assign or cooperate in transfer of ownership or administrative rights to such person designated by the board of directors.
Section 3.  Checks, Draft, etc.  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the corporation, shall be signed by those officers or agents of the corporation and in a manner as shall be determined by resolution of the board of directors. In the absence of this determination by the board of directors, the officers are authorized to execute instruments making payment.  All payments are subject to prior approval of the board of directors if not approved as part of the annual budget, provided that any expenditure or commitment to expend funds in excess of $10,000 shall require the approval of the membership.
Section 4.  Deposits.  All funds of the corporation shall be deposited to the credit of the corporation in the banks, trust companies or other depositaries as the board of directors may select.
Section 5.  Gifts.  The board of directors may accept on behalf of the corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the corporation.
Section 6.  Tax Exempt Protection.  If the corporation is in the process of obtaining approval, or has obtained approval, or has obtained provisional or probationary approval, as a tax exempt organization in accordance with Section 501 of the Internal Revenue Code of the United States, as amended, then in such event neither the members, directors, or officers of the corporation shall be permitted to allow, approve, or engage in any conduct, activity, or financial arrangement relative to the corporation that would jeopardize or cause the corporation to become disqualified from receiving the tax exempt benefits of an organization pursuant to Section 501 of the Internal Revenue Code of the United States, as amended.

ARTICLE XV.  CERTIFICATES OF MEMBERSHIP.

	Section 1. Certificates of Membership. The board of directors may provide for the issuance of certificates evidencing membership in the corporation, which shall be in such form as may be determined by the board. The certificates hall be signed by the president and by the secretary and shall be sealed with the seal of the corporation. All certificates evidencing membership of any class shall be consecutively numbered. The name and address of each member and the date of issuance of the certificate shall be entered on the records of the corporation. If any certificate shall become lost, mutilated or destroyed, a new certificate may be issued upon the terms and conditions as the board of directors may determine.
	Section 2. Issuance of Certificates. When a member has been elected to membership and has paid any admission fee and assessments that may then be required, a certificate of membership may be issued in the member’s name and delivered by the secretary, if the board of directors have provided for the issuance of certificates of membership.

ARTICLE XVI: BOOKS AND RECORDS

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

ARTICLE XVII.  WAIVER OF NOTICE.

	Whenever any notice is required to be given under the provisions of the Idaho Nonprofit Corporation Act or under the provisions of the articles of incorporation or the bylaws of the corporation, a waiver in writing signed by the persons entitled to the notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of notice.  Any such waiver may be provided in electronic form.

ARTICLE XVIII: LIABILITY

	The corporation shall indemnify any person who was or is a party defendant or is threatened to be made a party defendant to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he was or is a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation, against expenses (including attorney's fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if the members determine that he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of the corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not in itself create a presumption that the person did or did not act in good faith and in a manner which he reasonably believed to be in the best interest of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

ARTICLE XIX: AMENDMENT OF BYLAWS

These bylaws may be altered, amended or repealed, and new bylaws may be adopted, with the approval of a majority of the board of directors, and a majority of a quorum of the voting members, at any regular meeting or any special meeting called for that purpose.

These Bylaws shall be effective immediately. These Bylaws amend, restate, supersede and replace in the entirety all previous bylaws of the corporation.

The undersigned declare under penalty of perjury of the laws of the State of Idaho that the within and foregoing is true and correct.
 
	DATED this ____ day of ____________, 20___.
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President						Past President


													
President Elect					Vice President


						
Secretary/Treasurer
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