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AMENDED FINAL ORDER 
APPROVING IDAHO HEALTH 
INSURANCE EXCHANGE BYLAWS 

The Director of the Idaho Department of Insurance ("Director") having reviewed the 

Bylaws adopted by the Board of the Idaho Health Insurance Exchange on May 9, 2013, which 

Bylaws are attached hereto and incorporated herein by this reference, now therefore, 

IT IS HEREBY ORDERED that, pursuant to Idaho Code § 41-6105(1)(b), the Bylaws are 

hereby approved effective May 21, 2013, nunc pro tunc. 

IT IS FURTHER ORDERED that the FINAL ORDER APPROVING IDAHO HEALTH 

INSURANCE EXCHANGE BYLAWS filed May 21, 2013, is amended and superseded by this 

order to correct a typographical error in the date of the original order. 
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IT IS SO ORDERED. 

DATED this ~ay of May, 2013. 

IDAHO DEPARTMENT OF INSURANCE 

By __ ~~~~~~~~~ 
WILLIAM W. DEAL 
Director 

NOTIFICATION OF RIGHTS 

This constitutes a final order of the agency. Any party may file a motion for 

reconsideration of this final order within fourteen (14) days of the service date of this order. The 

agency will dispose of the petition for reconsideration within twenty-one (21) days of its receipt, or 

the petition will be considered denied by operation of law. See Idaho Code § 67-5246(4). 

Pursuant to Idaho Code §§ 67-5270 and 67-5272, any party aggrieved by this final order 

may appeal it by filing a petition for judicial review in the district court of the county in which: (1) 

the hearing was held; or (2) the final agency action was taken; or (3) the aggrieved party resides or 

operates its principal place of business in Idaho; or (4) the real property or personal property that 

was the subject of the agency decision is located. An appeal must be filed within twenty-eight (28) 

days of: (a) the service date of this final order, or (b) an order denying a petition for 

reconsideration, or (c) the failure within twenty-one (21) days to grant or deny a petition for 

reconsideration, whichever is later. See Idaho Code § 67-5273. The filing of a petition for judicial 

review to the district court does not itself stay the effectiveness or enforcement of the order under 

appeal. 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that I have on this .XTttv day of May, 2013, caused a true and 
correct copy of the foregoing AMENDED FINAL ORDER APPROVING IDAHO HEALTH 
INSURANCE EXCHANGE BYLAWS to be served upon the following by the designated means: 

Michael Stoddard 
Hawley Troxell 
877 Main Street, Suite 1000 
Boise, ID 83702 

Richard B. Burleigh 
Deputy Attorney General 
Idaho Department of Insurance 
700 W. State St., 3rd Floor 
Boise, ID 83720-0043 

~ first class mail 
o certified mail o hand delivery o via facsimile 

o first class mail 
o certified mail 
~ hand delivery o via facsimile 

Teresa Jones (J 
Assistant to the Director 
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IDAHO HEALTH INSURANCE EXCHANGE 

("Exchange") 
Created under the Idaho Health Insurance Exchange Act 

Idaho Code § 41-6101 et seq. ("Act") 

BYLAWS 

Adopted by the Board May 9,2013 
and 

Approved by the Idaho Insurance Department Director May 21, 2013 

ARTICLE 1 
OFFICES 

1.1 Office. The principal place of business of the Exchange shall be located at such 
office or offices as the Board may from time to time determine. 

ARTICLE 2 
BOARD 

2.1 Appointment; Removal. The members of the Board of the Exchange shall be 
appointed as provided in the Act. Any voting member of the Board who is not a legislator serves 
at the pleasure of the Governor of the state of Idaho ("Governor"). Any voting member of the 
Board who is a legislator serves at the pleasure of the person holding the office entitled to 
appoint such member in accordance with the Act. 

2.2 Resignation. Any Board member may resign at any time by giving written notice 
to the Chairperson and the person entitled to appoint the resigning member in accordance with 
the Act. The resignation shall take effect at the time specified in such notice. 

2.3 Compensation. Board members shall receive no compensation for their service as 
Board members, except that they may receive a per diem and reimbursement for travel and other 
reasonable and necessary expenses while engaged in the performance of official duties of the 
Board. Nothing in the Act or these Bylaws or any plan of operation or policy of the Exchange 
shall prevent a member of the Board who is otherwise a current or former state employee or 
member of the Idaho legislature from receiving his usual state compensation and benefits while 
serving on the Board. 

2.4 Conflict of Interest. As provided in the Act, whenever a member of the Board has 
a conflict of interest on a matter that is before the Board, the member shall fully disclose the 
conflict of interest to the Board prior to the matter being voted upon, abstain from any vote on 
the matter associated with the conflict of interest, and comply with any additional requirements 
established pursuant to the plan of operation or policy of the Exchange established by the Board. 
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ARTICLE 3 
POWERS OF THE BOARD 

3.1 General Powers. The Board shall be the governing body of the Exchange and 
shall have all the powers necessary to implement a health insurance exchange as contemplated 
by the Act, including (without limitation) the power to borrow money to achieve the purposes of 
the Exchange, and to open accounts with banking institutions within or outside the state, 
provided that such banking institutions are insured by the Federal Deposit Insurance 
Corporation. 

3.2 Adoption of Governance Documents. Pursuant to the Act, the Board is 
empowered to develop, adopt and implement a plan of operation and other governance 
documents. 

ARTICLE 4 
MEETINGS OF THE BOARD 

4.1 Meetings. Pursuant to the Act, all meetings of the Board shall be held in 
accordance with the Idaho Open Meeting Law, Idaho Code Section 67-2340 et seq. ("Open 
Meeting Law"), and shall be held in an open public forum. Every reasonable effort shall be 
made to televise such meetings televised or stream them in video and audio format. 

4.2 Regular Meetings. The Board shall designate a schedule of regular meetings of 
the Board for the transaction of any lawful business of the Exchange. Notice of regular meetings 
of the Board shall be given to the members of the Board and the public prior thereto in 
accordance with the Open Meeting Law and Section 4.5 below. 

4.3 Special Meetings. The Chairperson may, upon the written request of at least five 
(5) members of the Board, call a special meeting of the Board for the purpose of transacting any 
business designated in the request. Notice of a special meeting of the Board shall state the 
purpose(s) of the meeting and shall be given to the members of the Board and the public prior 
thereto in accordance with the Open Meeting Law and Section 4.5 below. 

4.4 Executive Sessions. The Board or any committee thereof may hold an executive 
session upon a two-thirds (2/3rds) vote of the Board members thereof present and voting for the 
purposes and in the manner provided by law. 

4.5 Notice of Meetings. Notice may be given by mailing, facsimile, email or other 
delivery to each member of the Board at the mailing or email address or facsimile number on 
record with the Exchange. Email is an acceptable form of notice unless a member does not have 
an email address on file with the Board or specifically requests some other form of notice. Notice 
of all meetings shall be provided to the general public as required by the Open Meeting Law. 
Whenever any notice is required to be given by law or by these Bylaws, a waiver thereof in 
writing signed by the person or 'persons entitled to said notice, at or prior to the time the meeting 
convenes, shall be deemed equivalent thereto. Attendance at a meeting shall constitute a waiver 
of notice of such meeting, except where attendance is for the express purpose of objecting to the 
transaction of any business because the meeting is not lawfully called or convened. 
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4.6 Quorum and Voting. A minimum of nine (9) voting Board members shall be 
necessary to constitute a quorum for the transaction of business at any meeting of the Board. 
The affirmative vote of a majority of the voting members of the Board present at a meeting at 
which a quorum is present shall be necessary to decide any questions to be voted upon by the 
Board, unless a greater proportion is required by law or these Bylaws. At all meetings all votes 
shall be made by voice. Any member of the Board may request a roll-call vote. Proxy 
attendance or voting is prohibited. A Board member who is present at a meeting of the Board or 
a committee of the Board when corporate action is taken is deemed to have assented to the action 
taken unless: (i) he/she objects at the beginning of the meeting, or promptly upon arrival at the 
meeting, to holding or transacting business at the meeting; (ii) hislher dissent or abstention from 
the action taken is entered in the minutes of the meeting; or (iii) he/she delivers written notice of 
dissent or abstention to the presiding officer of the meeting before its adjournment or to the 
Chairperson immediately after adjournment of the meeting. The right of dissent or abstention is 
not available to a Board member who votes in favor of the action taken. 

4.7 Organization. At each meeting of the Board, the Chairperson (or, in the absence 
of the Chairperson, the Vice-Chairperson or, in the absence of both the Chairperson and Vice­
Chairperson, a voting Board member chosen by a majority of the Board members then present) 
shall act as presiding officer. 

4.8 Minutes. The Secretary, or in hislher absence, a Board member chosen by the 
presiding officer, shall prepare or cause to be prepared minutes of all business transacted by the 
Board at all regular and special meetings. All minutes shall be prepared in accordance with the 
Idaho Code Section 67-2344 of the Open Meeting Law. 

4.9 Attendance by Telecommunication Device. A Board member may participate in 
and be considered present at any meeting of the Board or a committee thereof through 
teleconference, videoconference or similar communications arrangements that pennit each Board 
member to hear and be heard by each other Board member as if present in person. All meetings 
conducted by telecommunication devices shall be conducted in accordance with Idaho Code 
Section 67-2342(5) of the Open Meeting Law. 

5.1 Standing Committees. 

ARTICLES 
COMMITTEES 

(a) The Board shall have seven (7) standing committees of the Board consisting of an 
InformatiDn Technology Committee, a Finance Committee, an Operations Committee, an 
Outreach and Education Committee, a Governance Committee, a SHOP Committee and an 
Executive Committee. The Board Treasurer shall serve as chairperson of the Finance 
Committee. Chairpersons of the other standing committees shall by designated by the 
Chairperson of the Board from among the voting members of the Board. 

(b) In addition to any other responsibilities that may be assigned by the Board from 
time to time, the principal functions, responsibilities and areas of expertise of such standing 
committees shall be as follows: 
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(i) In the case of the Information and Technology Committee: to monitor and 
provide oversight for the Exchange on user interface, systems integration, eligibility and 
enrollment processes and scope of functions; to assure the smooth integration and security of all 
Exchange records, data and internal and external access functions; to recommend "best 
practices" for information technology; and to monitor and provide oversight on matters of 
compliance with applicable legal and ethical requirements for access and data. 

(ii) In the case of the Finance Committee: to recommend and monitor for the 
Exchange compliance with prudent fiscal policies, procedures and practices; to assure that the 
Exchange has the financial resources and the financial strategy necessary to carry out its 
statutory responsibilities and mission, including oversight of the Exchange's budgetary process, 
asset and liability management, and performance measurement; and to provide for audits and 
financial controls. 

(iii) In the case of the Operations Committee: to recommend and monitor for 
the Exchange compliance with polices, programs, procedures and practices for optimal 
organizational development, including employment policies and practices, employee training, 
development and evaluation, employee compensation and benefits, and employee separation; and 
to formulate procurement policies in accordance with the Act. 

(iv) In the case of the Outreach and Education Committee: to recommend, 
monitor and oversee outreach and communications with the public and with Indian tribes located 
within the State of Idaho; to coordinate and develop stakeholder involvement with the Exchange; 
and to develop and implement the communications plan of the Exchange. 

(v) In the case of the Governance Committee: to monitor and oversee 
resolution of organizational, governance and other legal matters relating to the implementation 
and operation of the Exchange; and to nominate officers for the Board. 

(vi) In the case of the SHOP Committee: to recommend, monitor and oversee 
the implementation of the Small Business Health Options Program. 

(vii) In the case of the Executive Committee: to engage in general oversight of 
operations of the Exchange, subject to the ratification of the Executive Committee's actions by 
the Board. The Executive Committee shall be comprised of the officers of the Board, the 
chairperson of the Operations Committee (if such chairperson is not already an Executive 
Committee member by virtue of being an officer) and such other members of the Board as may 
be necessary so that (i) the Executive Committee includes at least one member from each of the 
six constituent groups represented by voting members on the Board as provided in the Act (i.e., 
health calTiers, producers, consumers, small employers, health care providers and legislators) and 
(ii) a majority of the Executive Committee is not comprised of Board members who represent 
health carriers and producers. 

(c) To the extent possible, given the membership of the Board at the time and the 
objective that each member serve on at least one of the standing committees, (i) the Finance 
Committee shall include at least one member who is experienced with generally accepted 
accounting principles, internal controls, auditing and financial statement analysis and/or at least 
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one member with a financial management background and experience; and (ii) the Operations 
Committee shall include at least one member who is experienced in personnel management. 

(d) Regular meetings of each standing committee shall be scheduled quarterly or at 
such other intervals as may be approved by the Board. Special meetings of a standing committee 
may be called by its chairperson as necessary. 

(e) Each standing committee shall include at least four (4) voting members of the 
Board. A majority of the voting members of a standing committee shall constitute a quorum, and 
the vote of a majority of such quorum shall be required for the standing committee to take formal 
action. 

5.2 Notice of Committee Meetings. Notice of meetings of any committee of the 
Board shall be given to the members of the committee and the public prior thereto in accordance 
with - and as may be required by - the Open Meeting Law and Section 4.5 above. 

5.3 Advisory and Ad Hoc Committees. The Board may establish such advisory and 
ad hoc committees as it deems necessary to accomplish the intent and purposes of the Act and 
these Bylaws. 

5.4 Appointment and Removal. Except for the Treasurer of the Board (who serves as 
the chairperson of the Finance Committee pursuant to Section 5.1(a) above), all members of all 
standing, advisory and ad hoc committees shall be appointed by the Chairperson, subject to 
confirmation by the Board, and shall serve at the pleasure of the Board. The Board may remove 
and replace members of any committee and may fill vacancies on any committee at any time in 
the discretion of the Board. 

ARTICLE 6 
OFFICERS AND El\1PLOYEES 

6.1 Officers. The officers of the Exchange include the Chairperson (who shall be 
appointed or elected as provided in Section 6.2 below); the Vice-Chairperson, the Secretary and 
the Treasurer, who shall be appointed by the Board from among its voting members; and such 
other officers and assistant officers as may be deemed necessary or desirable and as may be 
appointed by the Board from time to time. 

6.2 Chairperson. The Governor may appoint the Chairperson from among the 
members of the Board. If the Governor does not appoint the Chairperson, the Board shall elect 
the Chairperson from among the members of the Board. The Chairperson shall perform the 
duties imposed by the Act, these Bylaws, and any applicable resolution of the Board and shall 
preside at all meetings of the Board. In the absence or incapacity of the Chairperson, or in case 
of hislher resignation or death, the members shall elect from their number an acting Chairperson, 
who shall perfOlm the duties of the Chairperson during the time of such absence or incapacity or 
until such time as the Governor appoints or the Board elects a new Chairperson. 

6.3 Term of Office. The Vice-Chairperson, the Secretary, the Treasurer and each 
other officer or assistant officer shall hold office the earlier of the expiration of his telm as a 
Board member under the Act, or the appointment of hislher successor, or hislher removal 
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pursuant to Section 6.4 below. The Vice-Chairperson, the Secretary, the Treasurer and each 
other officer or assistant officer serve at the pleasure of the Board. Nothing in these Bylaws shall 
prohibit the re-appointment of any of person to hold such offices. 

6.4 Removal; Resignation. Any officer of the Exchange (other than the Chairperson 
if the Chairperson has been appointed by the Governor) may be removed from office, with or 
without cause, by the Board. Any officer may resign at any time. Such resignation shall be in 
writing and shall take effect at the time specified therein, and if no time be specified, at the time 
of receipt by the Chairperson. The acceptance of a resignation shall not be necessary in order to 
make it effective, unless so specified therein. 

6.5 Vice-Chairperson. The Vice-Chairperson shall perform the duties of the 
Chairperson in the absence or incapacity of the Chairperson for any reason until such time as a 
new Chairperson is appointed or elected pursuant to Section 6.2 above. In the absence or 
incapacity of the V ice-Chairperson, or in case of hislher resignation or death, the members shall 
elect from their number an acting Vice-Chairperson, who shall perform the duties of the Vice­
Chairperson during the time of such absence or incapacity or until such time as the Board shall 
elect a new Vice-Chairperson. 

6.6 Secretary. The Secretary shall have such duties as from time to time may be 
determined by the Board. The Chairperson may appoint one or more members of the Board to 
serve as acting Secretary(ies) in the event of the absence or incapacity of the Secretary. 

6.7 Treasurer. The Treasurer shall serve as chairperson of the Finance Committee (as 
provided in Section S.l(a) above) and shall have such other duties and responsibilities as may be 
determined by the Board. The Chairperson may appoint one or more members of the Board to 
serve as acting Treasurer in the event of the absence or incapacity of the Trea...;;urer. 

6.8 Additional Duties. The officers of the Exchange shall perform such other duties 
and functions as may from time to time be assigned to them by resolution of the Board. 

6.9 Executive Director. The Board shall retain an Executive Director to administer 
the Exchange. The Executive Director shall be responsible for the day-to-day operations of the 
Exchange, in accordance with the policies and guidelines delineated by the Board. The Executive 
Director shall report directly to the Board. 

6.10 Additional Personnel. The Executive Director, as directed or subject to approval 
by the Board, may from time to time retain such additional personnel he/she deems necessary to 
effectuate the purposes of the Exchange. 

ARTICLE 7 
WRITTEN REPORT 

7.1 Written Report. As provided in the Act, by no later than January 31 of each year, 
the Board shall submit a written report to of its activities and the condition of the Exchange to 
the Director of the Idaho Department of Insurance and the Governor, and to the director of the 
Idaho legislative services office for distribution to all Idaho legislators. 
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ARTICLE 8 
INDEMNIFICATION 

8.1 No Liability. Pursuant to Idaho Code § 41-6105(2)(k), the Board shall not be 
liable for any obligations of the Exchange. No member of the Board shall be liable, and no cause 
of action of any nature may be pursued against a Board member, for mly act or omission related 
to the performance of the Board member's powers and duties under the Act, these Bylaws, or 
any plan of operation or policy of the Exchange. unless such act or omission constitutes willful 
or wanton misconduct. 

8.2 Indemnification of Board Members, Officers, Employees and Agents. 

(a) The Exchange shall indemnify and advance funds to or for the benefit of the 
members of the Bom'd and the officers, employees and other agents of the Exchange to the fullest 
extent permitted by law, as the same exists or may hereafter be amended (but, in the case of any 
such amendment, only to the extent that such amendment permits the Exchange to provide 
broader indenmification rights than the applicable law permitted the Exchange to provide prior to 
such amendment). 

(b) The Exchmlge shall indemnify mlY person ("Indemnifiable Person") who was or 
is a party or is threatened to be made a party to any threatened, pending or completed action, suit 
or proceeding, whether civil, criminal, administrative, arbitrative or investigative (whether 
formal or informal) ("Proceeding") by reason of the fact that such Indemnifiable Person is or 
was a member of the Board or an officer, employee or other agent of the Exchange or a lawful 
spouse of a member of the Board, officer, employee or other agent of the Exchmlge against 
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually 
and reasonably incurred by such person in connection with such Proceeding if such 
Indemnifiable Person acted in good faith and in a manner such person reasonably believed to be 
in or not opposed to the best interests of the Exchange, and, with respect to any criminal action 
or proceeding. had no reasonable cause to believe such person's conduct was unlawful. The 
termination of any action, suit or proceeding, whether by judgment, order, settlement, conviction, 
or plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the 
Indemnifiable Person did not meet the applicable standard of conduct described in this 
subsection (b). 

(c) To the extent that ml Indemnifiable Person has been successful on the merits or 
otherwise in defense of any Proceeding, or in defense of any claim, issue or matter therein, such 
Indemnifiable Person shall be indemnified against expenses (including attorneys' fees) actually 
and reasonably incurred by such person in connection therewith. 

(d) Except as mandated by subsection (c) of this section, mly indemnification under 
subsection (b) of this section (unless ordered by a court) shall be made by the Exchange only as 
authorized in the specific case upon a determination that indemnification of the Indemnifiable 
Person is proper in the circumstances because such person has met the applicable standard of 
conduct set forth in subsection (b). Such determination shall be made (1) by majority vote of all 
of the members of the Board who were not parties to such Proceeding (a majority of whom shall 
for such purpose constitute a quorum of the Board), or (2) if such a quorum is not obtainable, or 
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even if obtainable a quorum of disinterested members so directs, by independent legal counsel in 
a written opinion. 

(e) Expenses (including attorneys' fees) incurred by an Indemnifiable Person in 
defending a Proceeding shall be paid by the Exchange in advance of the final disposition of such 
Proceeding, conditioned however upon receipt by the Exchange of a written undertaking by or 
on behalf of the Indemnifiable Person to repay such amount if it shall ultimately be determined 
that such person is not entitled to be indemnified by the Exchange as authorized in this section. 

(f) The indemnification authorized by this section shall not be deemed exclusive of 
any other rights to which an Indemnifiable Person may be entitled under the Act, any bylaw, 
agreement, vote of disinterested members of the Board or otherwise, both as to action in such 
Indemnifiable Person's official capacity and as to action in another capacity while holding such 
office, and shall continue as to any Indemnifiable Person who has ceased to be a Board member, 
officer, employee or other agent of the Exchange and shall inure to the benefit of the heirs or 
personal representative of such person. 

(g) The Exchange shall have power to purchase and maintain insurance on behalf of 
any Indemnifiable Person who is or was a member of the Board, officer, employee or other agent 
of the Exchange (or any such person's spouse) 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 Exchange would have the power to indemnify such person against such 
liability under the provisions of this section. 

(h) The power of the Board to indemnify the lawful spouse of an Indemnifiable 
Person who is or was a member of the Board, officer, employee or other agent of the Exchange 
under subsection (b) shall be and is limited to Proceedings arising solely out of such spouse's 
capacity as the spouse of an Indemnifiable Person who is or was a member of the Board, officer, 
employee or other agent of the Exchange, including Proceedings that seek damages recoverable 
from marital community property, property held jointly by the member of the Board, officer, 
employee or agent of the Exchange and the lawful spouse, or propelty transferred from the 
member of the Board, officer, employee or agent of the Exchange to the lawful spouse. The 
power to indemnify the lawful spouse of a person who is or was a member of the Board, officer, 
employee or other agent of the Exchange under subsection (b) shall not include any 
indemnification in connection with any Proceeding seeking damages against the spouse for any 
actual or alleged wrongful act of the spouse. 

(i) Without the necessity of entering into an express contract, all rights to 
indemnification and advances under this Article VIII shall be deemed to be contractual rights and 
to be effective to the same extent as if provided in a contract between the Exchange and the 
Indemnifiable Person at any time while this Article 8 is in effect. Any right to indemnification or 
advances granted by this Article 8 to an Indemnifiable Person shall be enforceable by or on 
behalf of the person holding such right in any court of competent jurisdiction if (i) the claim for 
indemnification or advances is denied, in whole or in part, by the Exchange or (ii) no disposition 
of such claim is made within ninety (90) days after the Indemnifiable Person requests such 
indemnification in writing. The claimant in such enforcement action, if successful in whole or in 
part, shall be entitled to be paid also the expense of prosecuting his claim. It shall be a defense to 
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any such action that the claimant has not met the standards of conduct which make it permissible 
under this Article 8 for the Board to indemnify the claimant for the amount claimed; but the 
burden of proving such defense shall be on the Exchange. Neither the failure of the Board to 
have made a determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he has met the applicable standard of conduct set 
fOith in these Bylaws, nor an actual determination by the Board that the claimant has not met 
such applicable standard of conduct, shall be a defense to the action or create a presumption that 
claimant has not met the applicable standard of conduct. 

(j) Any repeal or modification of this Article 8 shall only be prospective and shall not 
affect the rights hereunder in effect at the time of the alleged occurrence of any action or 
omission to act that is the cause of any Proceeding against any Indemnifiable Person. 

(k) If this Article 8 of the Bylaws or any portion hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the Exchange shall nevertheless indemnify 
each Indemnifiable Person to the full extent permitted by any applicable portion of this Bylaw 
that shall not have been invalidated, or by any other applicable law. 

ARTICLE 9 
FISCAL YEAR 

9.1 Fiscal Year. The Exchange shall operate on the State ofIdaho's fiscal year. 

ARTICLE 10 
AMENDMENT 

10.1 Amendment or Repeal. Subject to the review and approval of the Director of the 
Idaho Department of Insurance pursuant to the Act, these Bylaws may be repealed or amended or 
new Bylaws may be adopted by the affirmative vote of a majority of the voting members of the 
Board at any regular or special meeting of the Board, provided that the notice of such meeting 
includes notice of the proposed change. 

These bylaws are adopted and approved by the Board of the Exchange the 9th day of 
May, 2013. 

As required by the Act, these Bylaws have been reviewed and are approved by the 
Director of the Department of Insurance of the State of Idaho the 215t day of May, 2013. 
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