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AMENDED AND RESTATED
BYLAWS
OF
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a Delawar e cor poration

ARTICLE 1
OFFICES

Section 1.01. Principal Delaware Office. The registered office of the
Corporation in the State of Delaware shall be in the City of Wilmington, County of New
Castle.

Section 1.02. Other Offices. The Corporation may also have officesin such
other places, either within or without the State of Delaware, as the Board of Directors
from time to time may designate or the business of the Corporation may from timeto
time require.

ARTICLE 2
STOCKHOLDERS

Section 2.01. Meetings of Sockholders.

(@ Annua Meetings. The annual meeting of the stockholders of the
Corporation shall be held on such date and at such time as may be fixed by
resolution of the Board of Directors. At the annual meeting stockholders shall
elect directors, unless directors are elected by written consent in lieu of an annual
meeting as permitted by the General Corporation Law of the State of Delaware
(the “DGCL") as the same exists or may hereafter be amended. Any other
business as properly may be brought before the meeting may be transacted at the
annual meeting. Stockholders may, unless the Certificate of Incorporation
otherwise provides, act by written consent to elect directors; provided, however,
that, if such consent is less than unanimous, such action by written consent may
bein lieu of holding an annual meeting only if all of the directorshipsto which
directors could be elected at an annual meeting held at the effective time of such
action are vacant and are filled by such action.

(b)  Specia Meetings. Special meetings of the stockholders may be
called by the Chairman of the Board or the Board of Directors and shall be called
by the Secretary at the request in writing of holders of record of a mgority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or the purposes of the proposed meeting.




(c) Timeand Place of Meetings. Meetings of the stockholders shall be
held at such place, either within or without the State of Delaware, as the Board of
Directors shall determine (or the Chairman in the absence of a designation by the
Board of Directors). The Board of Directors may, at its sole discretion, determine
that the meeting shall not be held at any place, but may instead be held solely by
means of remote communication as provided under the DGCL.

(d) Notice of Meeting. Written notice, stating the place, day and hour
of the meeting shall be delivered by the Corporation not less than ten (10) days
nor more than sixty (60) days before the date of the meeting to each stockholder
of record entitled to vote at such meeting. Without limiting the manner by which
notice may otherwise be given, notice may be given by aform of electronic
transmission that satisfies the requirements of the DGCL and has been consented
to by the stockholder to whom notice is given. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail with postage
thereon prepaid, addressed to the stockholder at his or her address as it appearsin
the Corporation’ s records. Meetings may be held without notice if all
stockholders entitled to vote are present. Unless these bylaws otherwise require,
when ameeting is adjourned to another time or place (whether or not aquorumis
present), notice need not be given of the adjourned meeting if the time, place, if
any, and the means of remote communications, if any, by which stockholders and
proxy holders may be deemed to be present in person and vote at such meeting,
are announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting.

(e)  Organization. Unless otherwise determined by the Board of
Directors, the Chairman of the Board, or in the Chairman’s absence, aVice
Chairman, or in the absence of any Vice Chairman, the Chief Executive Officer,
or in the absence of the Chief Executive Officer, aVice President chosen by a
majority of the directors present, or in the absence of a Vice President, a chairman
chosen by amgjority of the directors present, shall act as chairman of the
meetings of the stockholders. The Secretary (or in the Secretary’ s absence or
inability to act, the person whom the chairman of the meeting shall appoint
secretary of the meeting) shall act as secretary of the meeting and keep the
minutes thereof.

(f)  Order of Business. The order of business at al meetings of
stockholders shall be as determined by the chairman of the meeting.

Section 2.02. Quorum of Stockholders; Adjournment; Required Vote.

(@  Quorum of Stockholders; Adjournment. Except as otherwise
provided by law, by the Amended and Restated Certificate of Incorporation of the
Corporation (the “ Certificate of Incorporation”) or by these Bylaws, the holders of
amajority of the voting power of the outstanding shares of the Corporation
entitled to vote generaly in the election of directors (the “Voting Stock”), present
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in person or represented by proxy, shall constitute a quorum at a meeting of the
stockholders. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, the stockholders present in person or represented by
proxy shall adjourn the meeting, without notice other than announcement at the
meeting, until a quorum shall be present or represented. At such adjourned
meeting at which a quorum shall be present or represented any business may be
transacted which might have been transacted at the meeting as originally notified.

(b) Required Vote. Unless otherwise provided in the Certificate of
Incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. The affirmative vote of a mgority of the
voting power of the shares present in person or represented by proxy at the
meeting and entitled to vote on the matter shall be the act of the stockholders,
except as otherwise provided by express provision of law, the Certificate of
Incorporation or these Bylaws requiring alarger or different vote, in which case
such express provision shall govern and control the decision of such matter.

Section 2.03. Action by Consent.

(@  Unless otherwise provided in the Certificate of Incorporation, any
action required to be taken at any annual or special meeting of stockholders, or
any action which may be taken at any annual or special meeting of stockholders,
may be taken without a meeting, without prior notice and without avote, if a
consent or consents in writing, setting forth the action so taken, shall be signed by
the holders of outstanding capital stock having not less than the minimum number
of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’ s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.3(b).

(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holdersto
take action are delivered to the Corporation by delivery to its registered officein
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Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.04. Voting by Stockholders; Procedures for Election of
Directors.

(@ Voting by Stockholders. Each stockholder of record entitled to vote
at any meeting may do so in person or by proxy appointed by instrument in
writing or in such other manner prescribed by the DGCL, subscribed by such
stockholder or hisor her duly authorized attorney in fact.

(b)  Procedurefor Election of Directors. Election of directorsat al
meetings of the stockholders at which directors are to be elected shall be by
ballot, and a majority of the votes cast thereat shall elect directors.

ARTICLE 3
BOARD OF DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in by the
DGCL or the Certificate of Incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors. In addition to the
powers and authorities by these Bylaws expressly conferred upon them, the Board of
Directors may exercise al such powers of the Corporation and do al such lawful acts and
things as are not by statute or by the Certificate of Incorporation or by these Bylaws
required to be exercised or done by the stockholders.

Section 3.02. Number, Tenure and Qualifications. Subject to any limitations
set forth in the Certificate of Incorporation, the number of directors of the Corporation
shall be fixed, and may be increased or decreased from time to time, exclusively by
resolution approved by the affirmative vote of amajority of the Board of Directors. The
directors shall be elected at each annual meeting of the stockholders for a one year term
until their successors are elected and qualified or until such director’s earlier death,
resignation or removal. Directors need not be stockhol ders.

Section 3.03. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware, and at
such time as may be determined from time to time by the Board of Directors (or the
Chairman in the absence of a determination by the Board of Directors).

Section 3.04. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other business, as
soon as practicable after each annual meeting of stockholders, on the same day and at the
same place where such annual meeting shall be held. Notice of such meeting need not be
given. Inthe event such annual meeting isnot so held, the annual meeting of the Board
of Directors may be held at such place either within or without the State of Delaware, on
such date and at such time as shall be specified in a notice thereof given as hereinafter
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provided in Section 3.6 herein or in awaiver of notice thereof signed by any director who
chooses to waive the requirement of notice.

Section 3.05\. Regular Meetings. A regular meeting of the Board of
Directors may be held without other notice than this Bylaw immediately after, and at the
same place as, the Annual Meeting of Stockholders. The Board of Directors may, by
resolution, provide the time and place for the holding of additional regular meetings
without other notice than such resolution.

Section 3.06. Special Meetings. Special meetings of the Board of Directors
may be called at the request of the Chairman of the Board, the Chief Executive Officer or
amajority of the Board of Directorsthen in office. The person or persons authorized to
call special meetings of the Board of Directors may fix the place and time of the
meetings. Notice of any special meeting shall be given to each director in such manner
asis determined by the Board of Directors and shall state the time and place for the
special meeting.

Section 3.07. Notice. If notice of aBoard of Directors’ meeting is required to
be given, notice shall be given to each director at his or her business or residencein
writing by hand delivery, first-class or overnight mail or courier service, electronic
transmission (including, without limitation, viafacsimile transmission or €lectronic mail),
or orally by telephone. If mailed by first-class mail, such notice shall be deemed
adequately delivered when deposited in the United States mails so addressed, with
postage thereon prepaid, no later than the third business day preceding the date of such
meeting. If by overnight mail or courier service, such notice shall be deemed adequately
delivered when the notice is delivered to the overnight mail or courier service company at
least twenty-four (24) hours before such meeting. If by electronic transmission, such
notice shall be deemed adequately delivered when the notice is transmitted at |east twelve
(12) hours before such meeting. If by telephone or by hand delivery, the notice shall be
given at least twelve (12) hours prior to the time set for the meeting. Neither the business
to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice of such meeting, except for amendments to these
Bylaws, as provided under Article V111 of these Bylaws. A meeting may be held at any
time without noticeif all the directors are present or if those not present waive notice of
the meeting in accordance with Article VI of these Bylaws.

Section 3.08. Quorum. Subject to Section 3.10 of these Bylaws, awhole
number of directors equal to at least a majority of the Board of Directors shall constitute a
guorum for the transaction of business, but if at any meeting of the Board of Directors
there shall be less than a quorum present, a mgjority of the directors present may adjourn
the meeting from time to time without further notice. The act of the mgjority of the
directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors. The directors present at a duly organized meeting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough directorsto leave
less than a quorum.

Section 3.09. Use of Communications Equipment. Unless otherwise
restricted by the Certificate of Incorporation or these bylaws, members of the
Board of Directors, or any committee designated by the Board of Directors may
participate in a meeting of the Board of Directors or any committee thereof by
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means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.

Section 3.10.. Action by Consent of Board of Directors. Any action
required or permitted to be taken at any meeting of the Board of Directors or of
any committee thereof may be taken without a meeting if all members of the
Board or committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or
committee.

Section 3.11. Removal. Any director, or the entire Board of Directors,
may be removed from office at any time, with or without cause, and only by the
affirmative vote of the holders of amajority of the voting power of all of the then-
outstanding shares of Voting Stock, voting together as a single class and the
vacancies thus created may be filled in accordance with Section 3.12 herein.

Section 3.12. Vacancies. Subject to applicable law, and unless the Board
of Directors otherwise determines, vacancies and newly created directorships
resulting from death, resignation, retirement, disqualification, removal from office
or other cause, and newly created directorships resulting from any increasein the
authorized number of directors, may be filled only by the affirmative vote of a
majority of the remaining directors, though less than a quorum of the Board of
Directors, or by the sole remaining director, and directors so chosen shall hold
office for aterm expiring at the annual meeting of stockholders at which the term
of office of the class to which they have been elected expires and until such
director’ s successor shall have been duly elected and qualified. No decreasein
the number of authorized directors constituting the Board of Directors shall
shorten the term of any incumbent director. If there are no directorsin office,
then an election of directors may be held in accordance with the DGCL.

Section 3.13. Committees. The Board of Directors may, by resolution
adopted by a majority of the Board of Directors, designate one or more
committees, each of which shall consist of one or more directors. The Board of
Directors may designate one or more directors as aternate members of any
committee, who may replace any absent or disqualified member at any meeting of
the committee. In the absence or disgqualification of any member of such
committee or committees, the member or members thereof present at any meeting
and not disqualified from voting, whether or not constituting a quorum, may
unanimously appoint another member of the Board of Directorsto act at the
meeting in the place of any such absent or disgqualified member.

Any committee shall, to the extent provided in aresolution of the Board of
Directors and subject to the limitations contained in the DGCL, have and may
exercise al the powers and authority of the Board of Directors in the management
of the business and affairs of the Corporation. Each committee shall keep such
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records and report to the Board of Directorsin such manner as the Board of
Directors may from time to time determine. Except as the Board of Directors
may otherwise determine, any committee may make rules for the conduct of its
business. Unless otherwise provided in aresolution of the Board of Directors or
in rules adopted by the committee, each committee shall conduct its business as
nearly as possible in the same manner as provided in these Bylaws for the Board
of Directors.

The Board of Directors shall have power at any time to fill vacanciesin, to
change the membership of, or to dissolve any such committee. The term of office
of the members of each committee shall be as fixed from time to time by the
Board of Directors; provided, however, that any committee member who ceases
to be amember of the Board of Directors shall automatically ceaseto be a
committee member.

Nothing herein shall be deemed to prevent the Board of Directors from
appointing one or more committees consisting in whole or in part of persons who
are not directors of the Corporation; provided, however, that no such committee
shall have or may exercise any authority of the Board of Directors.

ARTICLE 4
Books AND RECORDS

The Board of Directors shall cause to be kept arecord containing the
minutes of the proceedings of the meetings of the Board of Directors and of the
stockholders, appropriate stock books and registers and such books of records and
accounts as may be necessary for the proper conduct of the business of the
Corporation. Unless otherwise required by the DGCL, the books and records of
the Corporation may be kept at the principal office of the Corporation, or at any
other place or placesinside or outside the State of Delaware, as the Board of
Directors from time to time may designate.

ARTICLES
OFFICERS

Section 5.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents and a Secretary
who shall have the duty, among other things, to record the proceedings of the
meetings of stockholders and directorsin abook kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, asthe Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.



Section 5.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his successor
iselected and qualified, or until his earlier death, resignation or removal. The
remuneration of all officers of the Corporation shall be fixed by the Board of
Directors. Any vacancy in any office shall befilled in such manner as the Board
of Directors shall determine.

Section 5.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 5.4 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 5.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 5.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 5.06. Powers and Duties. The officers of the Corporation shall
have such powers and duties in the management of the Corporation as shall be
stated in these Bylaws or in aresolution of the Board of Directors which is not
inconsistent with these Bylaws and, to the extent not so stated, as generally
pertain to their respective offices, subject to the control of the Board of Directors.
A secretary or such other officer or other person appointed to do so by the Board
of Directors shall have the duty to record the proceedings of the meetings of the
stockholders, the Board of Directors and any committees in a book to be kept for
that purpose.

ARTICLE 6
DEPOSITARIES AND CHECKS

Depositaries of the funds of the Corporation shall be designated by the
Board of Directors; and al checks on such funds shall be signed by such officers
or other employees of the Corporation as the Board of Directors from time to time
may designate.



ARTICLE 7
WAIVER OF NOTICE

Any notice of a meeting required to be given by law, by the Certificate of
Incorporation, or by these Bylaws may be waived by the person entitled thereto,
either before or after the time of such meeting stated in such notice. Neither the
business to be transacted at, nor the purpose of, any annual or special meeting of
the stockholders or the Board of Directors or committee thereof need be specified
in any waiver of notice of such meeting.

ARTICLE 8
AMENDMENT

These bylaws or any of them, may be atered, amended or repealed, or
new bylaws may be made, by the stockholders entitled to vote thereon at any
annual or special meeting thereof or by the Board of Directors.

ARTICLE9
FOREIGN OWNERSHIP PROVISIONS

Section 9.01. Definitions. For purposes of this Article X1, the following
definitions shall apply:

(@  “Act” shall mean Subtitle VII of Title 49 of the United States Code, as
amended, or as the same may be from time to time amended.

(b) “Beneficia Ownership,” “Beneficially Owned” or “Owned
Beneficially” refersto beneficial ownership as defined in Rule 13d-3 (without
regard to the 60-day provision in paragraph (d)(1)(i) thereof) under the Securities
Exchange Act of 1934, as amended.

(c) “Foreign Stock Record” shall have the meaning set forth in Section

(d)  “Non-Citizen” shall mean any person or entity who is not a*“citizen
of the United States’ (as defined in Section 41102 of the Act and administrative
interpretations issued by the Department of Transportation, its predecessors and
successors, from time to time), including any agent, trustee or representative of a
Non-Citizen.

(e  “Ownor Control” or “Owned or Controlled” shall mean (i)
ownership of record, (ii) beneficial ownership or (iii) the power to direct, by
agreement, agency or in any other manner, the voting of Stock. Any
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determination by the Board of Directors asto whether Stock is Owned or
Controlled by a Non-Citizen shall befinal.

(f) “Permitted Percentage” shall mean the lowest applicable percentage,
as specified in the Act or in rules and regulations thereunder from time to time, of
voting power that may be held by Non-Citizens for purposes of determining
whether aU.S. air carrier isin compliance with the provisions of the Act
pertaining to ownership or control of aU.S. air carrier by Non-Citizens.

(g9 “Stock” shall mean the outstanding capital stock of the Corporation
entitled to vote; provided, however, that for the purpose of determining the voting
power of Stock that shall at any time constitute the Permitted Percentage, the
voting power of Stock outstanding shall not be adjusted downward solely because
shares of Stock may not be entitled to vote by reason of any provision of this
Article XI.

Section 9.02. Limitation on Ownership By Non-citizens. It isthe policy of
the Corporation that, consistent with the requirements of the Act, Non-Citizens
shall not Own and/or Control more than the Permitted Percentage and, if Non-
Citizens nonetheless at any time Own and/or Control more than the Permitted
Percentage, the voting rights of the Stock in excess of the Permitted Percentage
shall be automatically suspended in accordance with Sections 11.3 and 11.4
below.

Section 9.03. Sgparate Sock Record. The Corporation or any transfer
agent designated by it shall maintain a separate stock record (the “Foreign Stock
Record”) in which shall be registered Stock known to the Corporation to be
Owned and/or Controlled by Non-Citizens. It shall be the duty of each
stockholder to register his, her or its Stock in the Foreign Stock Record if such
stockholder is aNon-Citizen. The Foreign Stock Record shall include (i) the name
and nationality of each such Non-Citizen and (iii) the date of registration of such
shares in the Foreign Stock Record. In no event shall Stock in excess of the
Permitted Percentage be entered on the Foreign Stock Record. In the event that
the Corporation shall determine that Stock registered on the Foreign Stock Record
exceeds the Permitted Percentage, sufficient Stock shall be removed from the
Foreign Stock Record so that the number of shares entered therein does not
exceed the Permitted Percentage. Stock shall be removed from the Foreign Stock
Record in reverse chronological order based upon the date of registration therein.

Section 9.04. Suspension of Voting Rights. If at any time the number of
shares of Stock known to the Corporation to be Owned and/or Controlled by Non-
Citizens exceeds the Permitted Percentage, the voting rights of Stock Owned
and/or Controlled by Non-Citizens and not registered on the Foreign Stock
Record at the time of any vote or action of the stockholders of the Corporation
shall, without further action by the Corporation, be suspended. Such suspension of
voting rights shall automatically terminate upon the earlier of the (i) transfer of
such sharesto a person or entity who is not a Non-Citizen, or (ii) registration of
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such shares on the Foreign Stock Record, subject to the last two sentences of
Section 11.3.

Section 9.05. Certification of Ownership. (@) The Corporation may by
notice in writing (which may be included in the form of proxy or ballot distributed
to stockholders in connection with the annual meeting or any special meeting of
the stockholders of the Corporation, or otherwise) require a person that is a holder
of record of Stock or that the Corporation knows to have, or has reasonable cause
to believe has, Beneficial Ownership of Stock to certify in such manner asthe
Corporation shall deem appropriate (including by way of execution of any form of
proxy or ballot of such person) that, to the knowledge of such person:

(i) all Stock asto which such person has record ownership or
Beneficial Ownership is Owned and Controlled only by citizens of the
United States; or

(i)  the number and class or series of Stock owned of record or
Beneficially Owned by such person that is Owned and/or Controlled by
Non-Citizensis as set forth in such certificate.

(b)  With respect to any Stock identified in response to clause (a)(ii)
above, the Corporation may require such person to provide such further
information as the Corporation may reasonably require in order to implement the
provisions of this Article XI.

(c)  For purposes of applying the provisions of this Article X1 with
respect to any Stock, in the event of the failure of any person to provide the
certificate or other information to which the Corporation is entitled pursuant to
this Section 11.5, the Corporation shall presume that the Stock in question is
Owned and/or Controlled by Non-Citizens.

ARTICLE 10
GENERAL PrROVISIONS

Section 10.01. Fiscal Year. Thefiscal year of the Corporation shall begin
on the first (1%) day of April and end on the thirty-first (31%) day of March of each
year.

Section 10.02. Dividends. The Board of Directors may from time to time
declare, and the Corporation may pay, dividends on its outstanding sharesin the
manner and upon the terms and conditions provided by law and the Certificate of
Incorporation.

Section 10.03. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
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“Corporate Seal, Delaware’. The seal may be used by causing it or afacsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 10.04 Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxiesto be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

FRONTIER AIRLINESHOLDINGS, INC.

By:

Name:
Title:  Authorized Corporate Officer
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