ARTICLES OF INCORPORATION

Denver and Salt Lake Railway

Historical Society
The undersigned adult natural persons, desiring to establish a nonprofit corporation pursuant to the Colorado Revised Nonprofit Corporation Act, do hereby certify:

FIRST:  The name of the Corporation shall be the Denver and Salt Lake Railway Historical Society.

SECOND:  The name and address of the registered agent and office of the Corporation is:



Richard S. Oldberg, Jr.

2631 Sunset Lane

Estes Park, Colorado 80517

THIRD:  The principle address of the Corporation is:



Denver and Salt Lake Railway Historical Society

    c/o Steve Allen Peebles



5712 Wilmington Ct.



Richardson, Texas  75082

FOURTH:  The Corporation shall have a perpetual existence.

FIFTH:  This Corporation is organized exclusively for charitable and educational purposes, including the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.  Included within said purposes, but neither by way of limitation nor expansion thereon are:

a) To promote and encourage public interest in the railroad history of the Denver and Salt Lake Railway and it’s predecessors, successors and related railways, commonly known as the Moffat Road; to preserve the historical value contained in Moffat Road railroad memorabilia which are being lost and are irreplaceable; to cooperate in the public education efforts regarding the Moffat Road with other organizations and associations; and to develop and publish written and electronic materials relevant to the preservation of the history of Moffat Road.

b) In furtherance of the foregoing purposes and objectives, and subject to the restrictions set forth in section c) of this article, the Corporation shall have and may exercise

1) All of the powers now or hereafter conferred upon nonprofit corporations organized under the laws of Colorado; and

2) All of the powers now or hereafter conferred by the Colorado Fiduciaries’ Powers Act, and may do everything necessary or convenient for the accomplishment of any of the corporate purposes, either alone or in connection with other organizations, entities or individuals, and either as principal or agent, subject to such limitations as are or may be prescribed by law.

c) No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to its Members, Directors or Officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to or for the benefit of the Corporation affecting one or more of its purposes, and no Member, Director, Officer, or other private persons, shall be entitled to share in any distribution of any of the corporate assets on dissolution of the Corporation or otherwise.

d) No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing and distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office.

e) On dissolution of the Corporation all of the Corporation’s assets, remaining after payment of or provision for all of its liabilities, shall be paid over or transferred to one or more exempt organizations within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.  The organizations to receive such property shall be designated by the Board of Directors.  Preferential consideration for distribution shall be given to any organization in Colorado whose purposes are similar to those of this Corporation.

f) Notwithstanding any other provision of these Articles of Incorporation, the Corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code or by a corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax code, and, during any period of time in which the Corporation is a “private foundation” as defined in section 509(a) of the Internal Revenue Code:

1) The Corporation shall distribute its income for each tax year at such time and in such manner as not to become subject to the tax on undistributed income imposed by section 4942 of the Internal Revenue Code, or the corresponding section of any future federal tax code.

2) The Corporation shall not engage in any act of self-dealing as defined in section 4941(d) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

3) The Corporation shall not retain any excess business holdings as defined in section 4943(c) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

4) The Corporation shall not make any investments in a manner as to subject it to tax under section 4944 of the Internal Revenue Code, or the corresponding section of any future federal tax code; and

5) The Corporation shall not make any taxable expenditure as defined in section 4945(d) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

SIXTH:  The voting members of the Corporation shall consist of all members in good standing, and is available to the general public upon payment of standard dues, and subject to the terms and conditions provided in the Bylaws of the Corporation as established by the Board of Directors.

SEVENTH:  The management of the affairs of the Corporation shall be vested in a Board of Directors, except as otherwise provided in the Colorado Revised Nonprofit Corporation Act, these Articles of Incorporation or the Bylaws of the Corporation.  The number of Directors, their terms of office and the manner of their election shall be determined according to the Bylaws of the Corporation from time to time in force.  The following named Directors shall constitute the initial Board of Directors.  Their name and addresses are as follows:

Name




Address
Richard S. Oldberg, Jr.


P. O. Box 3155






2631 Sunset Lane






Estes Park, Colorado 80517

Kenneth C. Shaver


6829 Zenobia Street #3






Westminster, Colorado 80030-7605

Frederick Bauer



24 Turnberry Lane






Dearborn, Michigan 48120-1167

Steve Peebles



5712 Wilmington Ct






Richardson, Texas 75082

Thomas W. Ten Eyck, Jr.


12460 1st Street, P.O. Box 247






Eastlake, Colorado 80614-0247

Jack P. Reed



3823 West 99th Avenue






Westminster, Colorado 80031

L. John Templeton


725 South 41st Street






Boulder, Colorado 80303-7070

EIGHTH:  The initial Bylaws of the Corporation shall be as adopted by the Board of Directors.  Such board shall have power to alter, amend or repeal the Bylaws from time to time in force and adopt new Bylaws.  Such Bylaws may contain any provisions for the regulation or management of the affairs of the Corporation which are not inconsistent with law or these Articles of Incorporation, as the same may from time to time be amended.  However, no Bylaw at any time in effect, and no amendment to these Articles, shall have the effect of  giving any Director or Officer of this Corporation any proprietary interest in the Corporation’s property or assets, whether during the term of the Corporation’s existence or as an incident to its dissolution.

NINTH:   To the fullest extent permitted by Colorado Statutes as the same exists or hereafter be amended, a Director / Officer of this Corporation shall not be liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty as a Director / Officer.  Neither the amendment nor repeal of the Article, nor the adoption of any provision of the Articles of Incorporation inconsistent with this Article, shall eliminate or reduce the protection afforded by this Article to a Director / Officer of the Corporation with respect to any matter which occurred, or any cause of action, suit or claim which but for this Article would have occurred or arisen, prior to such amendment, repeal or adoption.

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Richard S. Oldberg, Jr.

P. O. Box 3155

2631 Sunset Lane

Estes Park, Colorado 80517

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Kenneth C. Shaver

6829 Zenobia Street #3

Westminster, Colorado 80030-7605

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Frederick Bauer

24 Turnberry Lane

Dearborn, Michigan 48120-1167

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Steve Peebles

5712 Wilmington Ct

Richardson, Texas 75082

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Thomas W. Ten Eyck, Jr.

12460 1st Street, P.O. Box 247

Eastlake, Colorado 80614-0247

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

Jack P. Reed

3823 West 99th Avenue

Westminster, Colorado 80031

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________

The undersigned, a natural person being 18 years of age or over, acting as incorporator of a corporation under the Colorado Revised Nonprofit Corporation Act, adopt the above Articles of Incorporation, and have hereunto subscribed my name this ________ day of ___________, 2005.

____________________________________________________

L. John Templeton

725 South 41st Street

Boulder, Colorado 80303-7070

Acknowledged before me this __________ day of  ____________________,  2005

____________________________________________________

(SEAL )

Notary Public

My commission expires:  ______________________________________________
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