BY-LAWS
OF

OHIO VALLEY RAILROAD HISTORICAL FOUNDATION, INC.
By-Laws of November {, 2045

L Name
1.1 The nsme of the foundation shail be Ohio Valley Railroad
Historical Foundation, Ing, herein referred to as “the
Foundation®.
2. FPurpese

2.1 The primary purpoese of the foundation shall be to create an
education and appreciation of raiiroading in the Ohio Valley of
both past and presesnt.

2.2 The secondary purpose of the foundation shall be to promote the
hobby of model railroading.

ARTICLE i5)

3.1 A Board of not more than eleven (11) Members shall menage the
affeirs of the Foundation. The Initial Board will consiat of two (2)
Directors that are recorded with the state of Kentucky and four
{4) Officers. The Foundation Bosrd consists of 8 Chairman, Vice-
President, Secretary and Tressurer the remsining will be called
Members. The two (Z) Directors could also hold office us part of
the members.

3.2 The board shall be increased in multiples of two (2) members at s
time unless there {3 vacancy to be filled.

3.3 The Board Members shall bold office until the election of their
successors uniess the boerd member resigns or is terminsted.
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4.4

(&)} Shall preside at 2l reguiar meetings of the Foundation.

(b) Shall eall such meetings of the Board st such time he/she
may deem necessary and appropriate.

(c) Shall carry out the will of the Board at their respective
meetings and, in general, conduct the affairs of the
Foundation in 8 manner pertaining to his/her office.

() Shall cast the deciding vote in the event of any tie votes.

(e) Shali hold 2 duplicate key to Foundation steel filing
cabinet,

A4
(2) Shell assist the Chairman in performing his/her duties.

(b} In the absence of the Chairman, or in the event of his/her
inability to act, the Vice-Chairman shell take charge of the
duties of the Chairman.

(2) Shall keep accurste records of all meetings of the
Foundaticn snd keep a true and accurate record of all
proceedings,

() Shall be responsible for all correspondence of the
Foundation as inatructed by the Bosrd and the Chairmsn
of the foundation.

{¢; Shall keep a complete and securate list of ali members of
the Foundation, their addresses, telephone numbers and
any and all other communication.

{d) Skail set up and meintzin 8 locked stee! filing cabinet
containing ali minutes of meetings, correspondence and
information pertaining to the Foundstion,

() Shall give timely notice (if possible) of all meetings of the
Beard to gll members of the Foundation.

(I} Within thirty (30) days after the election of kis‘her
successor, the Secretary shall deliver all the Foundstion
records in his'her possession along with the key o the filing
cabinet to the aforementioned successor.

(@) The Secretary shall present (verbal or written) a statement

of the previous minutes at each regular Foundation

meeting.

Treasurer
{a) Shell collect sil monies due the Foundation and shall keep
an account in a permaanent double entry ledger of ali
monles received by and expended by or on behalf of the
Foundation.
{1) Petty cash will not exceed Two Hundred Dollars
{$200.090),
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(2) All expenditures other than Petty Cash shall be
approved by the Board and alf checks Issued signed
by two (2) members of the Board. The Cheirman or
Vice-Chsairman shail constitute one (1) signature
and the Treasurer one (1) siguature.

(3) All monies of the Foundation shall be deposited in a
bank sapproved by the Board in the name of the
Foundation sand insured by the F.D.1.C.

(4) No expenditure of the Foundation funds shall exceed
Two Hundred Doliars ($200) for any one purpose or
project unless first being approved by 2 majority
vote of the members present at 2 meeting containing

a quorum.

(b) in the event of the absence or the inability of the Treasurer
to act, the Board may authorize the Chairman and Vice-
Chsirmen of the Foundation to issue checks and perform
such other duties of the Treasurer as necessary,

{¢} The Treasurer shail present (verbal or written) a statement
of financee at each meeting or as requested.

(d) The Treasurer’s accounts shall be audited annually by a
graduste accountent or Certified Accountant, selected by
the Board.

{¢) Upon leaving office the books shall be audited aad the
Treasurer shall deliver his/her successor all mounies, books,
records, papers and any other property belonging tc the
Foundstion, which may be in his/her possession or under
his/her control.

Nomination of people to fill ali offices shall be held annusily at
the Mgy meeting.

Election of Officers shall be held at the June meeting.

Any election of Board members shaill be by secret ballot and &
majority of Board Members at s meeting containing 2 quorum.
An Officer shall serve a term of one (1) year or until removed
from office as specified under Article XI and Article XII below.

ARTICLE Vi
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6.1 The Foundstion Board shail hold regular meetings once every

month.
6.2  All members are expected to make an effort to attend al}

meetings.

ARTICLE VIl

7.1 A majority of members of the Board, present, skall constitute 2
guorum &t &}l meetings of the board.

ARTICLE VIII
Yoting Rights

8.1  All Board Members shall have equal voting rights at Board
meetings except the Chairman who will vote only to bresk a
tie,

9.1 1t shali be the duty of the Board to oversee the properiy and
interests of the Foundation and to determine policies for the

conduet of its affairs,
9.2  The Board shail heve the power to reise and expend funds to

promote the welfare of the Foundation, unless specifically
denled such autherization by 2 majority vote of the
membership present and voting at & meeting called for that

purpose.

102 The fﬁﬂw’lﬂi order of business shz% v ebservedim e
conduct of such meetings:

{a) Call to Order

() Read minutes of the previous meeting
{c) Read the Treasurer’s report

(d) Committee Reports



} e's

(e} Elections (if ap annus! meeting)
() Old/Unfinished business

{g) New business

(h} Announcements

{i} Q & A Pevriod

(1) Adjournment

The order of business may be modified by the chairman ss the
occasion warrants,

Any Bosrd member who misses two (2) consecutive meetings
will be contacted to determine his/her intentions of mzinisining
membership on the Foundation Board.

if & member removed is an Officer of the Board the
Foundation wiil flll the position from within the current
membership, if possibie.

A special election will then be held to fili the vacant spoi on the
Bosrd for the remainder of the term until the anext election.

If » member resigns and is an Officer of the Board the
Foundstion will fill the position from within ¢the current
memberskip, if possible.

A special election will then be held to fill the vacant spot on the
Board for the remainder of the term until the next regular
election.

ARTI XIif

The by-laws of the Foundation may be amended at any regular
meeting of the Foundation Board provided thai such proposed
amendment(s) is made in writing and a notice of such
smendment(s) is given to all members by the Secretarv at 2
regular meeting. The amendment(s) to the by-iaws will be
held in review until the next scheduled meeting. The
amendment(s) will be passed with Two-thirds of the votes cast,



2 guorum being present, shall be required for the adoption of
any such smendment(s).

By-Laws completed, approved and accepted on November 1, 2008 S

Chairman / Director

Yice Chairman / Director

Secretary

Treasurer
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