BYLAWS
OF

WESTERN WHITEWATER ASSOCIATION, INC.

1. OFFICE.

1.1,

1.2

Principal Office. The principal office of Western Whitewater Association, Inc.,
an Idaho corporation ("Corporation"), shall be located at 707 East United
Heritage Court, Suite 100, Meridian, Idaho, 83642. The Corporation may have
such other offices as the Board of Directors may designate or as the business of
the Corporation may require from time to time.

Registered Office. The registered office of the Corporation required by the Idaho
Nonprofit Corporation Act, Chapter 3, Title 30, Idaho Code ("Act"), to be
maintained in the Siate of Idaho shall be located at 707 East United Heritage
Court, Suite 100, Meridian, Idaho, 83642, and may be changed from time fo time
by the Board of Directors.

2. MEMBERS.

2.1

2.2.

2.3.

24.

Admission to Membership, Any person shall 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 belore 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 is nonvoting. Family
Membership is a voting with iwo (2) votes. Individual Membership is a voting
with one (1) vote. Courtesy Membership is nonvoting. 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.

Annual Meeting. The annual meeting of the members shall be held on such date
and at such time as the Board of Directors shall fix each year for the purpose of
transacting such business as may come before the meeting.

Special Meetings. The President or the Board of Directors may call special
meetings of the members for any purpose or purposes. The President shall call 4
special meeting of the members upon the written request of members having at
least one-twentieth (1/20) of the votes entitled to vote at such meeting.

Place of Meeting. Annual or special meetings of the members shall be held at a
place determined by the President or the Board of Directors.
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2.5. Notice of Meetings. It shall not be necessary for notice of annual meetings to be
given to each member entitled to vote at such meetings. The Secrelary, the
President or members of the Board of Directors shall endeavor to give nofice to
as many members as reasonably practicable by any one or a combination of the
following: (1) United States first class mail; (2) word-of-mouth; (3) posting
notice at the principal office and/or one or more public places in the City of
Meridian; (4) publication in a newspaper of general circulation in the City of
Meridian; or (5) the official website of the association. If any nofice is mailed to
members, such notice shall be deemed to be delivered when deposited in the
United States mail addressed to the member at the member’s address as it
appears in the records of the Cotporation or such other last known address of
which the Corporation may have notice, with postage thereon prepaid.

2.6, Waiver of Notice. Whenever any notice is required to be given to any member
under the provisions of the Act or under the provisions of the Articles of
Incorporation of the Corporation (“Articles™) or these Bylaws, a waiver thereof
in writing signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be deemed equivalent to the giving of such
notice.

2.7. Officers of the Members’ Meetings. The presiding officer at members” meetings
shall be the President of the Corporation or, in the absence of the President, the
President Elect or, in the absence of both the President and President Elect, the
Vice President. The Secretary of the Corporation or, in the absence of the
Secretary, any person appointed by the presiding officer of the meeting, shall act
as secretary of the members’ meeting,.

2.8. Quorum and Voting Requirements. One-twentieth (1/20) of the members entitled
{0 voie, represented in person or by proxy, shall constitute a quorum at a meeting
of members. The members present at a duly organized and convened meeting
where a quorum has been present can continue to do business as a quorum until
adjournment, nolwithstanding the withdrawal of enough wmembers to leave less
than a quorum. If a quorum is present, the affirmative vote of the majority of the
members represented at the meeting and entitled to vote on the subject matter
shall be the act of the members, unless the vote of a greater number is required
by the ACT, the Articles or these Bylaws.
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3. BOARD OF DIRECTORS.

3.1,

3.2,

General Powers and Standard of Care. All corporate powers shall be exercised by
or under the authority of, and the business and affairs of the Corporation shall be
managed under the direction of, the Board of Direciors except as may be
otherwise provided in the Act or the Articles. If any such provision is made in the
Articles, the powers and duties conferred or imposed upon the Board of Directors
by the Act shall be exercised or performed to such extent by such person or
persons as shall be provided in the Articles.

A Director shall perform such Director's duties as a Director, including such
Director's duties as a member of any committee of the Board upon which such
Director may serve, in good faith, in a manner such Director reasonably believes
to be in the best interests of the Corporation, and with such care as an ordinarily
prudent person in a like position would use under similar circumstances. In
performing such Director's duties, a Director shall be entitled to rely on
information, opinions, reports or statements, including financial statements and
other financial data, in each case prepared or presented by:

3.1.1. one (1) or more officers or employees of the Corporation whom the
Direclor reasonably believes 1o be reliable and competent in the mallers
presented;

3.1.2. counsel, public accountants or other person as to matters that the Director
veasonably believes to be within such person's professional or expeit
competence; or

3.1.3. a committee of the Board upon which such Director does not serve, duly
designated in accordance with a provision of these Bylaws, as to matters
within its designated authority, which committee the Director reasonably
believes to merit confidence;

but such Director shall not be considered to be acting in good faith if such
Director has knowledge concerning the matter in question that would cause such
reliance to be unwarranied. A person who performs such duties shall have no
liability by reason of being or having been a Director of the Corporation.

Presumption of Assent. A Director of the Corporation who is present at a
meeting of its Board of Directors at which any action on any corporate matler is
taken shall be presumed to have assented to the action unless such Director's
dissent shall be entered in the minutes of the meeting or unless such Director
shall file such Director's writlen dissent 1o such action with the Sceretary of the
meeting before the adjournment thereof or shall forward such dissent by certified
or registered mail to the Secretary of the Corporation within three (3) days afler
the adjournment of the meeting. Such right to dissent shall not apply to a
Director who voted in favor of such action.
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3.3. Number, Election and Qualification of Directors. The Board of Directors of the

Corporation shall consist of eleven (11) members. The Board of Directors shall
consist of five (5) officers plus six (6) 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
uniil 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 Direcfor shall hold
office until such Director's successor shall have been elected and qualified.
Directors need not be residents of the State of Idaho.

3.4. Vacancies. Any vacancy occurring in the Board of Directors may be filled by the
affirmative vote of a majority of the remaining Directors though less than a
quorum of the Direciors. 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 {illed by reason of an inctease in the number of Dircctors may be filled by the
Board of Directors for a term of office continuing only until the next regular
election of Directors.

3.5. Removal of Direclors. At a meefing of the Board of Directors called expressly
for that purpose, any director may be removed with cause by a vote of a majority
of the Directors then in office. Any Director may be removed at such a meeting
without cause by a vote of two-thirds of the Directors then in office.

3.6. Commitiees of Directors.

3.6.1. Mecmbership. The Board of Dircctors, by resolution adopted by a majority
of the Directors then in office, may designate and appoint one or more
Director Commitiees, cach of which shall consist of two or more Directors.
Additional members may be asked to serve on committees as needed.

3.6.2. Authority. Direclor commitices, (o the extent provided in the resolution
establishing the committee, shall have and exercise the authority of the
Board of Directors in the management of the Corporation; provided,
however, that no Director commitiee shall have the authority of the Board of
Directors in reference to (i) authorize distributions, (ii) approve dissolution,
merger or the sale, pledge or transfer of all or substantially all of the
Corporation's assets, (iii) elect, appoint or remove directors or {ill vacancies
on the Board of Directors or on any of its committees, or (iv) adopt, amend
or repeal the Ariicles or these Bylaws. The designalion and appointment of
any such Director commiliee and the delegation of authority to a Director
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committee shall not operate to relieve the Board of Directors, or any
individual Director, of any responsibility imposed upon the Board of
Directors, or any individual Director.

3.6.3. Standing Director Committees.

3.6.3.1.  Nominating Committee. The Secretary of the Corporation shall

serve as the chairman of the Nominating Committee. At least 90 days
prior to each annual meeting of the Board of Directors of the
Corporation, 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
metnber of the Nominating Cominitiee.

3.63.2  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,

3.633 Store Committee. A Director At Large shall serve as the chairman
of the Store Commitice. The Store Committee will manage and
oversee the Association’s store,

3.63.4  Publicity Commitice. A Director At Large shall serve as the
chairman of the Publicity Committee. The Publicity Committee will
manage and oversee all communications with the public which
includes newsletters and websites.

3.6.3.5  Training and Mentor Training Commitiee. A Director At Large
shall serve as the chairman of the Training and Mentor Training
Coordinator Committee. The Training and Mentor Training
Coordinator Commitiee will manage and oversee training events
sponsored by the organization as well as be responsible to identify and
train mentors in the association.

3.6.3.6  Charters and Chapters Committee. The President Elect shall serve
as the chairman of the Charters and Chapters Commitice.

3.6.3.7  DBanquet Committee. The Vice President shall serve as the
chairman of the Banquet Commiitee.

3.6.3.8  River Run Commiutee. The President shall serve as the chairman of
the River Run Committee.

3.6.4. Tenure. Each member of a committee shall continue as such until the next
annual meeting of the Board of Directors of the Corporation and until a
successor is appointed unless (i) the committee is sooner terminated, (ii)
such member is removed from the committee, or (iii) such member ceases o
qualify as a member of the commitice.

3.6.5. Chairperson. One member of ecach commifttee shall be appointed
chairperson by the Board of Directors.

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

3.6.7. Resignation. Any commitlee member may resign al any lime by giving
written notice to the Board of Directors, the President, or the Secretary of the
Corporation. Unless otherwise specified in the notice of resignation, the
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resignation shall take effect upon receipt. Acceptance of the resignation shall
not be necessary to make the resignation effective.

3.6.8. Removal. Any committee member may be removed by the person or
persons authorized to appoint such member with or without cause.

3.6.9. Quorum. Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee shall
constitule a quorum and the act of a majority of the members present at a
meeting at which a quorum is present shall be the act of the committee.

3.7. Directors' and Committee Meetings. Meetings of the Board of Directors, regular
or special, or meetings of any committee designated thereby, may be held either
within or without the State of Idaho. Unless otherwise specified in this section or
in the notice for such meeting, all meetings shall be held at the principal office of
the Corporation.

Except as otherwise provided in this section, regular or special meetings of the
Board of Directors or any conuniltee designated thereby may be called by or at
the request of the President, any Director or the chair of a committee, as the case
may be, upon written or verbal notice thereof given to all other Directors or
commitiee members, as the case may be, at least three (3) days before the
meeting. The Board of Directors may provide, by resolution, the time and place
for the holding of additional regular meetings without other notice than such
resolution.

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

The attendance at or participation of a Director or committee member in any
meeting shall constitute a waiver of notice of such meeting, except where a
Director or commitiee member atlends or participates for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not
lawfully called or convened.

Neither the business to be transacted at, nor the purpose of, any regular or special
neeting of the Board of Directors or any committec designated thereby need be
specified in the notice or waiver of notice for such meeting.

3.8. Waiver of Notice. Whenever any notice is required to be given to any Direclor or
committee member under the provisions of the Act, the Articles or these Bylaws,
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a waiver thereof in writing signed by the person or persons entitled to such
notice, whether before or afier the time stated therein, shall be equivalent to the
giving of such notice.

3.9. Quorum and Voting Requirements, A majority of the number of Directors fixed
by section 3.3 of these Bylaws shall constitute a quorum for the transaction of
business at meetings of the Board of Directors. The act of the majority of the
Directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors. A majority of the number of commitiee members fixed and
appointed by the Board of Directors or the President, as the case may be, shall
constitute a quorum for the transaction of business at a meeting of such
committee. The act of the majority of the commitice members present at a
meeting at which a quorum is present shall be the act of the committee.

3.10. Proxies. A Director may vote either in person or by proxy executed in
writing by the Director. No proxy shall be valid after eleven (11) months from
the date of its execution. Every proxy shall be revocable at the pleasure of the
Director who executed it.

3.11. Action without a Meeting. Any action required by the Act to be taken at a
meeting of the Board of Directors of the Corporation, or any action that may be
taken at a meeting of the Directors or of a committee, may be taken without a
meeting if a consent in writing, setting forth the actions so taken, shall be sipned
by all of the Directors, or all of the members of the committee, as the case may
be. Such consent shall have the same effect as a unanimous vote.

3.12. Compensation. No Director or committee member shall receive a salary or
compensation for services in that capacity but may be reimbursed for actual
expenses incurred in the performance of such services. This provision shall not
preclude any Director from serving the Corporation in any other capacity and
receiving compensalion for services rendered. However, no Director shall be
related to any salaried staff or to parties providing services to the Corporation,

3.13. Director Conflicts of Interest. Any Director who has an interest in a
contract or other transaction presented to the Board or a commitiee thereof for
authorization, approval, or ratification shall make a prompt and full disclosure of
their interest to the Board or committee prior to its acting on such contract or
transaclion. Such disclosure shall include any relevant and material facts known
to such a person about the contract or transaction that might reasonably be
construed to be adverse to the Corporation’s interest,

No Director shall cast a vote on any matter which has a direct bearing on services
to be provided by that Director, or any organization which such Director
represents or which such Director has an ownership interest or is otherwise
interested or affiliated, which would directly or indirectly financially benefit such
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Director. All such services will be fully disclosed or known to the Board
members present at the meeting at which such contract shall be authorized.

Any compensation paid to a Director for services rendered in any capacity will
be based on the following factors: (1) the amount and type of compensation
received by others in similar positions, (2) the compensation levels paid in our
particular geographic community, (3) the amount of time the individual is
spending in their position, (4) the expertise and other periinent background of the
individual, (5) the size and complexity of the organization, and (6) the need of
the organization for the services of the particular individual,

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

3.15. Liability of Directors for Wrongful Distribution of Assets. In addition to
any other liabilities imposed by law upon the Directors of the Corporation, the
Directors who vofe for or assent to any distribution of assets, other than in
paymernt of its debts, when the Corporation is insolvent or when such distribution
would render the Corporation insolvent, or during the liquidation of the
Corporation without the payment and discharge of or making adequate
provisions for all known debts, obligations and liabilities of the Corporation,
shall be jointly and severally liable to the Corporation for the value of such assets
which are thus distributed, to the extent that such debis, obligations and liabilities
of the Corporation are not thereafter paid and discharged.

A Director shall not be liable under this section if, in the exercise of ordinary
care, such Director relied and acted in good faith upon written financial
statements of the Corporation represenied to such Director to be correct by the
President or by the officer of the Corporation having charge of its books of
account, ot cerlified by an independent Hicensed or certified public accountant or
firm of such accountants to rveflect fairly the financial condition of the
Corporation, nor shall such Director be so liable if, in the exercise of ordinary
care and good faith, in determining the amount available for such distribution,
such Director considered the assets to be equal to their book value.

A Director shall not be liable under this section, if, in the exercise of ordinary
care, such Director acted in good faith and in reliance upon the written opinion of
an altorney for the Corporation.

A Director against whom a claim shall be asserted under this section and who
shall be held liable thereon shall be entitled to contribution from persons who
accepted or received such distribution knowing such distribution to have been
made in violation of this section in proportion to the amounts received by them
respectively.
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4. OFFICERS.

4.1, Number. The officers of the Corporation shall consist of a President, President
Elect, Vice President, Sceretary, and Treasurer, each of whom shall be elected by
the members. Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors.

4.2. Election and Term of Office. The Vice President, Treasurer, and Sccretary of the
Corporation shall be elected annually at the annual meeting of the members. If
the election of officers shall not be held at such meeting, such election shall be
held as soon as practicable thercafter. Fach officer shall hold office until a
successor shall have been duly elected and shall have qualified, until such
officer's death, or until such officer shall resign or shall have been removed in the
manner hereinafter provided.

The member elected Vice President shall serve the subsequent year as President
Flect upon completing their term as Vice President.

The President Glect shall serve the subsequent year as President upon completing
their term as President Elect.

4.3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Election or appointment of an officer or agent shall
not of itself create contract rights.

4.4. 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.

4.5. President. The President shall be the principal exccutive officer of the
Corporation and, subject to the conirol of the Board of Directors, shall in general
supervise and control all of the business and affairs of the Corporation. The
President shall, when present, preside at all meetings of the members of the
Board of Directors. The President may sign, with the Secretary or any other
proper officer of the Corporation thereunto authorized by the Board of Directors,
any promissory notes, deeds, mortgages, leases, contracts, or other ingtruments
that the Board of Directors has authorized 1o be executed, except in the cases
where the signing and execution thereof shall be expressly delegated by the
Board of Directors or by these Bylaws to some other officer or agent of the
Corporation, or shall be required by law to be otherwise signed or executed.
President will chair a committee that plans, manages, and implements river runs.
The President shall co-sign all checks or other deposit account withdrawals in
excess of five hundred dollars ($500.00) and, in general, shall perform all duties
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incident to the office of President and such other dulies as may be prescribed by
the Board of Directors from time to time.

4.6. President Elect. In the absence of the President or in the event of the President's
death, inability or refusal to act, the President Elect 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. President Elect will chair a committee that
plans, manages, and implements the Chartering of affiliated Chapiers. And shall
perform such other duties as from time to time may be assigned to the President
Elect by the President or by the Board of Directors.

4.7. Vice President. In the absence of the President Elect and President or in the event
of the President Elect’s and President's death, inability or refusal to act, the Vice
President shall perform the duties of the President Elect and President and, when
so acting, shall have all the powers of and be subject to all the restrictions upon
the President Flect and President. Vice President will chair a committee that
plans, manages, and implements the annual banquet. And shall perform such
other duties as from time to time may be assigned to the Vice President by the
President Elect and President or by the Board of Directors.

4.8. Secretary. The Secretary shall attend all meetings of the Board of Directors and
shall prepare and maintain proper minutes of those meetings. The Secretary shall
be the custodian of the official seal of the Corporation, if any, and shall affix that
seal on all documents executed on behalf of the Corporation, pursuant to due
authorization by the Board of Directors. The Secretary shall have the custody of
and properly protect all executed deeds, leases, agreements and other legal
documents and records to which the Corporation is a party or by which it is
fegally affected. The Secretary will chair a committce that plans, manages, and
implements the Nominating Committee, The Secretary shall in general perform
all duties incident to the office of Secretary and such other duties as from time to
time may be assigned to the Secretary by the President or the Board of Directors.

4.9. Treasurer. The Treasurer shall be the principal financial officer of the
Corporation and shall have charge and custody of and be responsible for all funds
of the Corporation. The Treasurer shall sign all checks and promissory notes of
the Corporation and shall receive and give receipts for moneys due and payable
to the Corporation from any source whatsoever and deposit all such moneys in
the name of the Corporation in such banks, frust companies or other depositories
as shall be selected in accordance with the provisions of Article 5 of these
Bylaws. The Treasurer shall keep or cause to be kept, adequate and correct
accounts of the Corporation, including accounts of its assets, liabilities, receipts
and disbursements. The Treasurer shall submit to the Board of Directors and the
President, when required, statements of the financial affairs of the Corporation.
The Treasurer shall in general perform all of the financial duties incident to the
office of Treasurer and such other duties as from time to time may be assigned to
the Treasurer by the President or the Board of Directors. If required by the
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Board of Direclors, the Treasurer shall give a bond for the faithful discharge of
the Treasurer's duties in such sum and with such surety or sureties as the Board
of Directors shall determine.

4.10. Salaries. The salaries of the officers, if any, shall be fixed from time to
time by the Board of Directors and no officer shall be prevented from receiving
such salary by reason of the fact that such officer is also a Director of the
Corporation. All compensation paid to an officer shall be reasonable and will be
based on the following factors: (1) the amount and type of compensation
received by others in similar positions, (2) the compensation levels paid in our
particular peographic community, (3) the amount of time the individual is
spending in their position, (4) the expertise and other pertinent background of the
individual, (5) the size and complexity of the organization, and (6) the need of
the organization for the services of the particular individual.

4.11. Officer Conflict of Interest. Any officer who has an interest in a contract
or other transaction presented to the Board or a committee thercof for
authorization, approval, or ratification shall make a prompt and full disclosure of
their interest to the Board or commitiee prior to its acting on such contract or
transaction. Such disclosure shall include any relevant and material facts known
to such person about the contract or transaction thal might reasonably be
construed to be adverse fo the Corporation’s interest.

5. STAFE

5.1. Employment. The Board of Directors shall have the authorily to employ an
Executive Dircctor and such other staff as the Corporation may reasonably
require from time fo time.

5.2. Terms of Employment. All compensation paid to a staff person shall be approved
by the Board of Directors. Compensation for staff personnel shall be reasonable
and will be based on the following factors: (1) the amount and type of
compensation received by others in similar positions, (2) the compensation levels
paid in our particular geographic community, (3) the amount of time the
individual is spending in their position, (4) the expertise and other pertinent
background of the individual, (5) the size and complexity of the organization,
and (6) the need of the organization for the services of the particular individual.
The terms and conditions of employment of the staff may be set forth in a written
contract approved by the Board of Directors and signed by the Corporation and
the staff person.

5,3. Removal. A staff person may be terminated only (i) by the Board of Directors at

a special meeting called for such purpose, and (i) in accordance with the terms
of the written employment contract.
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5.4. Staff Conflict of Interest. Any staff person who has an interest in a contract or
other transaction presented to the Board or a commitice thereof for authorization,
approval, or ratification shall make a prompt and full disclosure of their interest
to the Board or committee prior to its acting on such contract or transaction. Such
disclosure shall include any relevant and material facts known to such person
about the contract or transaction that might reasonably be construed to be adverse
to the Corporation’s interest.

6. MISCELLANEOUS.

6.1. Indemnification of Officers, Directors, Employees and Agents. The Corporation
may indemmify Directors, officers, employees and agents of the Corporation to
the extent permitted by, and in accordance with, the Act. The Corporation may
purchase and maintain insurance on behalf of any person who is or was a
Director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against such person and incurred by such person in any such
capacity or arising out of such person's status as such, whether or not the
Corporation would have the power to indemnify such person against such
liability.

6.2. Books and Records. At its registered office or principal place of business, the
Corporation shall keep: (i) correct and complete books and records of account;
(i) minutes of the proceedings of its members and Board of Directors; and (iii) a
record of the names and addresses of all Members. Any books, records and
minutes may be in wriiten form or in any other form capable of being converted
into written form within a reasonable time.

6.3. Loans. No loans shall be contracted on behalf of the Corporation and no
evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the Board of Directors. Such authority may be general or confined
to specific instances.

6.4. Contracts. The Board of Directors may authorize any officer or officers, agent or
agents of the Corporation, in addition to the officers so authorized by these
Bylaws, to enter into any contract or exccute 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.

6.5. Checks. Drafis, etc... All checks, drafts, or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such officer or officers, agent or agents of the
Corporation as provided in these Bylaws or in such manner as shall from time to
time be determined by the Board of Directors.
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6.6. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in such banks, trust companies
or other depositories as the Board of Directors may select.

6.7. 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.

6.8. Annual Financial Statements. The officers of the Corporation shall cause a
balance sheet as of the closing date of the last fiscal year, together with a
statement of income and expenditures for the year ending on that date, to be
prepared and presented to the Directors at each annual meeting of the Board of
Directors.

6.9. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January and end on the last day of December in each year, except that the first
fiscal year shall begin on the date of incorporation.

6.10. Regulation of Internal Affairs. The internal affairs of the Corporation shall
be regulated as set forth in these Bylaws to the extent that these Bylaws are
lawful under the Act. With respect to any matter not covered in these Bylaws,
the provisions of the Act shall be controlling so long as such provisions of the
Act are not inconsistent with the lawful provisions of these Bylaws.

6.11. Amendments. These Bylaws may be altered, amended or repealed and
new Bylaws may be adopted by the Board of Directors of the Corporation at any
regular or special meeting.

The undersigned, being the Secretary of the Corporation, does hereby certify that the

foregoing Bylaws were duly adopted as the official Bylaws of the Corporation by

unanimous consent of the Directors of the Corporation on the Q day of
Maveh 2003,

/ —
T Yl é'()ﬁu( Ale
:

, Secretary
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AMENDED AND RESTATED ARTICLES g |8Y 30 AR g: 18
The existing Articles are amended and restated in their entirety as follows: e OF STATE
Ol
. MO

Db

ARTICLE 1, The name of the corporation shall be: WESTERN WHITEWATER
ASSOCIATION, INC.

ARTICLE 2. The purpose for which the corporation is organized is: Any charitable,
religious, educational, or scientific purpose within the meaning of the JRC Section

501(c)(7)-

ARTICLE 3. The street address of the registered office is: 707 E. United Heritage Court,
Suite 100, Meridian, [D 83642 and the registered agent at such address is: Joseph L.

Morton {11

ARTICLE 4. The board of directors shall consist of no fewer than three (3) people.

ARTICLE 5. The mailing address of the corporation shall be: 707 E. Uniled Heritage
Court, Suite 100, Meridian, ID 83642

ARTICLE 6, The corporation does have voting members.

ARTICLE 7. Upon dissolution the assets shall be distributed: For one or more exempt
purposcs within the meaning of section 501(c)(7) of the Tnternal Revenue Code, or shall
he distributed to the Federal Government, or to a State or local government, for a public

purpose.

The date of adoption of the Amended and Restated Articles was December 10, 2007
The manner of adoption of the Amended and Restlated Articles was by vote of the
members. Forty- three (43) members were entitled to vote and Forty-three members
voted to approve the Amended and Restated Articles. The number of members voting

against approval was z€ro.

Signature:
Typed Namg: pMarc
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ARTICLES OF INCORPORATION

The existing Articles are amended and restated in their entirety as follows:

ARTICLE 1. The name of the corporation shall be: WESTERN WHITEWATER
ASSOCIATION, INC.

ARTICLE 2. The purpose of which the corporation is organized is: Any charitable,
religious, educational, or scientific purpose within the meaning of the IRC Section
501(c)(3).

ARTICLE 3. The street address of the registered office is: 707 E. United Heritage Court,
Suite 100, Meridian, 1D 83642 and the registered agent at such address is: Joseph L.
Morton IIL

ARTICLE 4. The board of directors shall consist of no fewer than three (3) people.

ARTICLE 5. The mailing address of the corporation shall be: 707 E. United Heritage
Court, Suite 100, Meridian, 1D 83642.

ARTICLE 6. The corporation does have voting members.

ARTICLE 7. Upon dissolution the assets shall be distributed: For one or more exempt
purposes within the meaning of section 501(c)(7) of the Iniernal Revenue Code, or shall
be distributed to the Federal Government, or to a State or local government, for a public
purpose.



