Anmeri can Association of Information Radi o Operators
Cor por at e By- Laws

PURSUANT TO, Title 13.1, Chapter 10 of the Code of Virginia,
the foll ow ng byl aws are adopted by the Anerican Associ ation of
I nformati on Radio Operators for the purpose of nanagi ng the
busi ness and regulating the affairs of the corporation in a
manner that is not inconsistent with law or the articles of the
cor porati on.

Article I - Menbership

Section 1. Cl asses of Menbers
The associ ati on shall have two cl asses of menbers.

Voting Menbers. One class of nenbers shall be the
Voting Menbers. Qualification for Voting Menbers shall be
limted to |icensees or operators of a Travelers’ Information
Stations as permtted by the Federal Comrunications Comr ssion.
At the tinme of adoption of these initial bylaws, eligibility
requirenents for a licensee of a Travelers’ Information Station
license are found at 47 C.F.R 890.242 (2007). To the extent the
eligibility requirenents referred to above are changed by the
federal governnent, it shall be at the discretion of the then
voting nmenbers to nodify these bylaws in accordance with the
provi sions hereinafter stated.

Non- Voting Menbers. One class of nenbers shall be the
Non-Voting Menmbers. Qualification for Non-Voting Menbers shal
be limted to any person, firm governnent, organization or
conpany interested in the travelers’ information station radio
servi ce.

Section 2. El ection of nmenbers. A Voting Menber or a Non-
Voting nmenber may be el ected a nenber upon having received a
majority vote of the Board of Directors. No applicant shall be
deni ed nenbershi p based upon race, gender, creed, or nationa
origin.

Section 3. Resi gnati on. Any nmenber may withdraw fromthe
Corporation after fulfilling all obligations to it by giving
witten notice of such intention to the Secretary, which notice
shall be presented to the Board of Directors by the Secretary at
the first neeting after its receipt.

Section 4. Suspensi on. A nmenber may be suspended for a
period or expelled for cause such as violation of any of the
byl aws or rules of the Corporation, or for conduct prejudicial to



the best interests of the Corporation. Suspension or expul sion
shall be by a two-thirds vote of the nmenbership of the Board of
Directors, provided that a statenment of the charges shall have
been mailed by registered mail to the nenber under charges at his
| ast recorded address at | east 15 days before final action is
taken thereon; this statenent shall be acconpanied by a notice of
the time when and pl ace where the Board of Directors is to take
action in the prem ses. The nenber shall be given an opportunity
to present a defense at the tine and place nentioned in such
notice, prior to the Board taking any action.

Article Il - Fiscal Year

The fiscal year of the Corporation shall begin on the first day
of January and end on the | ast day of Decenber in each year.

Article IIl - Dues

Section 1. Annual dues. The Board of Directors may determ ne
fromtime to tine the anount of initiation fee, if any, and
annual dues payable to the Corporation by nmenbers.

Section 2. Paynment of dues. Dues shall be payable as assessed
by the Board of Directors.

Section 3. Default and term nation of menbership. Wen any
menber shall be in default in the paynment of dues for a period of
three nonths fromthe beginning of the fiscal year or period for
whi ch such dues becane payabl e, his nenbership may thereupon be
term nated by the Board of Directors in the manner provided in
Article I, Section 4, of these Byl aws.

Article IV - Meetings

Section 1. Annual neeti ngs. There shall be an annual
nmeeting as determ ned by the Board of Directors for election of
menbers of the Board of Directors and for receiving the annual
reports of officers and directors, and the transacti on of other
busi ness. Notice of the neeting, signed by the Secretary, shal
be delivered, except as herein or by statute otherw se provided,
using the last recorded information of each nmenber at |east ten
days and not nore than 50 days before the tinme appointed for the
meeting. All notices of neetings shall set forth the place,
date, tinme, and purpose of the neeting.

Section 2. Speci al neetings. Speci al neetings may be called
by the Board of Directors at their discretion. Upon the witten
request of 20 nenbers, the Board of Directors shall call a
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special neeting to consider a specific subject. Notice for any
special neeting is to be given in the sane manner as for the
annual nmeeting. No business other than that specified in the
notice of neeting shall be transacted at any special neeting of
t he nenbers of the Corporation.

Section 3. Wi ver . Not wi t hst andi ng t he provisions of any of
the foregoing sections, a neeting of the nenbers of this
Corporation may be held at any tinme and at any pl ace desi gnated
by the Board of Directors, and any action nay be taken thereat,
if notice is waived in witing by every nenber having the right
to vote at the neeting.

Section 4. Quorum The presence in person or by proxy of a
majority of the nenbers of the Corporation entitled to vote shal
be necessary to constitute a quorumfor the transaction of business.

Section 5. | nspectors of election. At the discretion of the
Board of Directors, two Inspectors of Election may be chosen at
the first annual neeting and at each subsequent annual neeting.
They shall act as I nspectors of Election at the next annual
meeting and at all special neetings until the next annual neeting.

Section 6. Vot i ng. Any nenber of a firmor an officer of a
corporation, governnment or organization may represent it at any
nmeeting. Any corporation, governnment or organization my be
represented at any neeting by any nenber of its staff del egated
by it for that purpose; but each corporation, governnment or
organi zation shall be entitled to only one vote. If the manner of
deci di ng any question has not otherw se been prescribed, it shal
be decided by majority vote of the nenbers present in person or

by proxy.

Section 7. Proxies. Every nmenber of the Corporation entitled
to vote at any neeting thereof may vote in proxy. A proxy shal
be in witing and revocabl e at the pleasure of the nenber
executing it. Unless the duration of the proxy is specified, it
shall be invalid after 11 nonths fromthe date of its execution.
In lieu of submtting a proxy, a nenber of the Corporation may
attend any neeting thereof by tel ephone conference, video
conference or simlar means of comuni cation by which such nenber
can hear voting proceedings at the neeting and for which such
menber can identify itself and be heard when such tinme for a vote
arises. Menbers of the Corporation so attending shall be deened
present at a meeting for all purposes, including the

determ nation of whether a quorumis present
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Section 8. Order of business. The order of business shall be
as follows at all the neetings of the Corporation and Board of
Directors:

Calling of the roll.

Proof of notice of meeting or waiver of notice.
Readi ng of the m nutes.

Recei vi ng comuni cati ons.

El ection of officers and new nenbers.

Reports of officers.

Unfi ni shed busi ness.

(h) New busi ness.

Any question as to priority of business shall be decided by the
Chair wi thout debate.
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This order of business nay be altered or suspended at any neeting
by a majority vote of the menbers present.

Article V - Directors

Section 1. Nunber . The property, affairs, activities, and
concerns of the Corporation shall be vested in a Board of
Directors, consisting of not less than three (3) directors and no
nmore than five (5) directors. The nenbers of the Board shall,
upon el ection, inmmediately enter upon the performance of their
duties and shall continue in office until their successors shal
be duly el ected and qualified.

Section 2. El ection of directors and term The first
directors of the Corporation shall be set-out in the Articles of
| ncorporation for the Corporation. At the annual neeting next
hel d after the adoption of these Bylaws, there shall be an

el ection of the directors of the Corporation. The then current
Voting Menbers shall vote for the directors in a manner set forth
by the then current Board of Directors. Each director shall have
a termof one year. At each annual neeting thereafter, a nunber
of directors equal to that of those whose terns have expired
shall be elected for the termof three years. At the expiration
of any termof three years, any director may be reel ected.

Section 3. Duties of directors. The Board of Directors
may: (1) hold neetings at such tinmes and places as it thinks
proper; (2) admt nenbers and suspend or expel them by ballot;
(3) appoint particular subjects fromthe nenbers of the Board, or
from ot her nmenbers of the Corporation; (4) audit bills and

di sburse the funds of the Corporation; (5) print and circul ate
docunents and publish articles; (6) carry on correspondence and
communi cate with other associations interested in the industry;
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(7) enploy agents; and (8) devise and carry into execution such
ot her nmeasures as it deens proper and expedient to pronote the
obj ects of the Corporation and to best protect the interests and
wel fare of the nenbers.

Section 4. Meetings of board. Regular neetings of the Board
of Directors shall be held. The President may, when he deens
necessary, or the Secretary shall, at the request in witing of

three nenbers of the Board, issue a call for a special neeting of
the Board, and only five days' notice shall be required for such
speci al neetings. Board Menbers may attend any neeting of the
Board by tel ephone conference, video conference or simlar means
of conmuni cation by which all Persons participating in the
nmeeti ng can hear each other, and all Board Menbers so attending
shall be deened present at a neeting for all purposes, including
the determ nation of whether a quorumis present.

Section 5. Quorum Two nenbers of the Board of Directors

shall constitute a quorumfor the transaction of business. In the
absence of the President and Vice Presidents, the quorum present

may choose a Chairman for the neeting. If a quorumis not

present, a |lesser nunber may adjourn the neeting to a | ater day,

not nore than ten days later. The secretary shall give witten

notice of the adjourned date to all nenbers of the Board of Directors.

Section 6. Absence. Shoul d any nmenber of the Board of
Directors absent hinmself unreasonably fromthree consecutive
nmeeti ngs of the Board w thout sending a conmunication to the
President or Secretary stating his reason for so doing, and if
hi s excuse shoul d not be accepted by the nenbers of the Board,
his seat on the Board nmay be declared vacant. The seat shall be
filled as set forth in Section 7.

Section 7. Vacanci es. Whenever any vacancy occurs in the
Board of Directors by death, resignation, or otherw se, it shal

be filled wi thout undue delay by a majority vote by ballot of the
remai ni ng menbers of the Board at a special neeting which shal

be called for that purpose. The election shall be held within 60
days after the occurrence of the vacancy. The person so chosen

shall hold office until the next annual neeting, or until his
successor shall have been chosen at a special neeting of the nenbers.

Section 8. Renoval of directors. Any one or nore of the
directors may be renoved either with or without cause, at any
time, by a vote of two-thirds of the nenbers present at any
special neeting called for that purpose.
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Article VI - Oficers

Section 1. Nunber . The officers of this Corporation shal
be a President, a Vice President, a Secretary, and a Treasurer.

Section 2. Met hod of election. The Board of Directors shal
elect all officers for a termof one year, the President and Vice
President being elected fromthe Board of Directors. A mgjority
of a quorum present shall be necessary to constitute an el ection.
Section 3. Duties of officers. The duties and powers of the
officers of the Corporation shall be as foll ows:

Pr esi dent

The President shall preside at the neetings of the Corporation
and of the Board of Directors. He shall also, at the annual
nmeeti ng of the Corporation and such other tines as he deens
proper, conmmunicate to the Corporation or to the Board of
Directors such matters and make such suggestions as may in his
opinion tend to pronote the prosperity and wel fare and i ncrease

t he useful ness of the Corporation and shall perform such other
duties as are necessarily incident to the office of the President.

Vi ce President

In case of the death or absence of the President, or of his
inability fromany cause to act, the Vice President, shal
performthe duties of his office.

Secretary

It shall be the duty of the Secretary to give notice of and
attend all neetings of the Corporation and keep a record of its
doi ngs; to conduct all correspondence and to carry into execution
all orders, votes, and resolutions not otherwise commtted; to
keep a list of the nenbers of the Corporation; to collect the
fees, annual dues, and subscriptions and pay them over to the
Treasurer; to notify the officers and nenbers of the Corporation
of their election; to prepare, under the direction of the Board
of Directors, an annual report of the transactions and condition
of the Corporation, and generally to devote his best efforts to
forwardi ng the busi ness and advancing the interests of the
Corporation. In case of absence or disability of the Secretary,
the Executive Commttee may appoint a Secretary pro tem The
Secretary shall be the keeper of the Corporation's seal.

Tr easurer

The Treasurer shall keep an account of all noneys received and
expended for the use of the Corporation, and shall nake

di sbursenents. The Treasurer shall deposit all suns received in a
bank, or banks, or trust conpany approved by the Board of
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Directors, and nmake a report at the annual neeting or when called
upon by the President. Funds nay be drawn only upon the signature
of the Treasurer. The funds, books, and vouchers in his hands
shall at all tinmes be under the supervision of the Board of
Directors and subject to its inspection and control. At the
expiration of his termof office, he shall deliver over to his
successor all books, noneys, and other property, or, in the
absence of a treasurer-elect, to the President. In case of the
absence or disability of the Treasurer, the Board of Directors
may appoint a treasurer pro tem

The office of Secretary and Treasurer may be held by the sane person.

Section 4. Bond of treasurer. The Treasurer shall, if
required by the Board of Directors, give to the Corporation such
security for the faithful discharge of his or her duties as the
Board may direct. However, the fee for such bond or security
shall be paid by the Corporation.

Section 5. Vacanci es. Al'l vacancies in any office shal

be filled by the Board of Directors w thout undue delay, at its
regul ar neeting, or at a neeting specially called for that purpose.
Section 6. Conpensation of officers. The officers shal
recei ve such salary or conpensation as the Board of Directors
determ nes, so long as such conpensation does not violate the Non
St ock Corporation Law.

Article VI - Indemification

Section 1. For the purposes of this Article VI:

"agent" neans any person who is or was a director, officer,

enpl oyee or other agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer,

enpl oyee or agent of another foreign or donmestic corporation,
partnership, joint venture, trust or other enterprise;
"proceedi ng" neans any threatened, pending or conpleted action or
proceedi ng, whether civil, crimnal, admnistrative or

i nvestigative; and

"expenses" includes, without [imtation, attorneys' fees and any
expenses of establishing a right to indemification under this
Article VII.

Section 2. The Corporation shall, to the full est extent
permtted by law, indemify any person who was or is a party or
is threatened to be nade a party to any proceedi ng by reason of
the fact that such person is or was an agent of the Corporation,
agai nst expenses, judgnents, fines, settlenments and ot her anounts
actually and reasonably incurred in connection with such

pr oceedi ng.

Page 7



Section 3. To the extent that an agent of the Corporation has
been successful on the nerits in defense of any proceeding
referred toin this Article VII, or in defense of any claim
issue or nmatter therein, the agent shall be indemified agai nst
expenses actually and reasonably incurred by the agent in
connection therew th.

Section 4. Except as provided in Section 3 above, any

i ndemmi fication under this Article VII shall be made by the
Corporation only if authorized in the specific case, upon a
determ nation that indemification of the agent is proper in the
ci rcunst ances because the agent has net the applicable standard
of conduct set forth in this Article VII by:

(a) Amjority vote of a quorum consisting of Directors who
are not parties to such proceedi ng; or

(b) The court in which such proceeding is or was pendi ng
upon application made by the Corporation or the agent or the
attorney or other person rendering services in connection with
t he defense, whether or not such application by the agent,
attorney or other person is opposed by the Corporation.

Section 5. No indemification or advance shall be made under this
Article VI1, except as provided in Section 3 or 4 above, in any
ci rcunstance where it appears that:

(a) It would be inconsistent with a provision of the
Articles, the Bylaws or an agreenment in effect at the tinme of the
occurrence of the all eged cause of action asserted in the
proceedi ng in which the expenses were incurred or other anmounts
were paid, which prohibits or otherwise limts indemification
or

(b) I't would be inconsistent with any condition expressly
i nposed by a court in approving a settlenent.

Section 6. Advanci ng Expenses. The Corporation nay advance to
each agent the expenses incurred in defending any proceedi ng
referred to in this Article VII prior to the final disposition of
such proceedi ng upon recei pt of an undertaking by or on behal f of
the agent to repay such anmount unless it shall be determ ned
ultimately that the agent is entitled to be indemified as
authorized in these Byl aws.

Section 7. Insurance. The Corporation shall have power to

purchase and mai ntain insurance on behalf of any agent of the
Corporation against any liability asserted against or incurred by
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the agent in such capacity or arising out of the agent's status
as such whether or not the Corporation would have the power to
indemmi fy the agent against such liability under the provisions
of this section.

ARTI CLE VIII - Amendnents

These Byl aws may be anended, repealed, or altered in whole or in
part by a majority vote at any duly organi zed neeting of the
Corporation. The proposed change shall be nmailed to the |ast
recorded address of each nenber at |east ten days before the tine
of the nmeeting which is to consider the change.

Dated this day of June 2008.
Directors:
WIIliam Baker Jeff Braun
Li nda Fol | and Mke WIIians

Janes Zoss
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Linda Folland
Sticky Note
Director signatures appear on the filed original.


