Bylaws Of The

Denver and Salt Lake Railway

Historical Society

Article 1
Corporate Identification
Section 1.1
Name

The Corporation shall transact business under the name of Denver and Salt Lake Railway Historical Society.

Section 1.2
Corporate Offices

The registered office of the Corporation shall be maintained in Colorado as required by the Colorado Revised Nonprofit Corporation Act.  The address of the registered office may be changed from time to time by the Board of Directors.  The address of the principal business office of the Corporation shall be determined by the Board of Directors, may be changed from time to time, and need not be the same as the registered office.

Section 1.3
Fiscal Year

The fiscal year of the Corporation shall begin on the 1st day of January and shall end on the 31st day of December.

Article 2
Members

Section 2.1
Classes of Members

The Corporation shall have three (3) classes of members.  The designation of such classes and the qualifications of the members shall be as follows:

A. Regular Members
Those persons who pay the standard membership dues rate.

B. Sustaining Members
Those persons who pay membership dues of twice or more of the rate of Regular Members. 

C. Honorary Members
Those persons selected by the Board of Directors in recognition of extraordinary efforts to preserve the history of the Moffat Road.  Honorary Members are exempt from paying the standard membership dues.  The Board of Directors shall annually review and approve the list of Honorary Members.  Notification to members of inclusion or exclusion to this class will be made by letter or email by the Secretary within 60 days of the determination meeting.

Membership status is automatically extended to the spouse of members as defined in Article 2.2, but all classes of members are entitled to only one vote and will only receive one set of publications.

Section 2.2
Membership

Regular and Sustaining Members of the Corporation are entitled to three (3) issues of the CORONA TELEGRAPH for each payment of membership dues, regardless of whether the three issues are published in a single year.  The Membership of the Corporation shall consist of all members having paid membership dues and have not yet received the three (3) entitled issues.  Termination of any member, who has not renewed by payment of membership dues, will be automatic upon the publication of the next issue of the CORONA TELEGRAPH following the receiving of the three (3) entitled issues.  Members shall be over the age of 18.  Membership in this Corporation is not transferable or assignable.

Section 2.3
Voting Rights

Each member shall be entitled to one vote on each matter submitted to a vote of the members.

Section 2.4
Membership Dues

The Board of Directors shall determine the membership dues rate payable to the Corporation by members.

Article 3
Meetings of the Membership
Section 3.1
Meetings of the Membership

Any and all meetings of the members of the Corporation shall be held at a place, date, time and manner designated by the Board of Directors of the Denver and Salt Lake Railway Historical Society.  An annual meeting of the members shall be held for the purpose of electing Officers and Directors-at-Large, and to conduct such business as may come before the meeting.  In event that no election of Officers or Directors-at-Large are required, nor any action requiring member approval is needed, the Board of Directors may, by majority vote, resolve not to hold an annual meeting.  Special meetings of the members may be called by a majority vote of the Board of Directors.  Notice of all meetings shall be sent a minimum of 30 days before the meeting and state the place, date, time and purpose of the meeting.  Meeting notices may be delivered by United States or electronic mail as designated by the member.

Section 3.2
Informal Action by Members

Any action required or permitted to be taken at a meeting of the members of the Corporation, may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all of the members entitled to vote with respect to the subject matter thereof.  Such action shall be effective on the date such consent is received by the Corporation.  Votes may be taken in writing or electronic mail as designated by the member.

Section 3.3
Quorum

Twenty-five (25) percent of the Corporation’s membership in person or by proxy, as specified in Article 3.4, shall constitute a quorum at any meeting of the membership.  If a quorum is not present or represented at any meeting of the membership, a majority of the members present may adjourn the meeting at any time without further notice.  At any 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 scheduled.  Unless a greater vote on a particular matter is required by law, the Articles of Incorporation, or by these bylaws, and except as to the election of Officers and Directors-at-Large, action by a voting group is approved if the votes cast within the voting group favor the action exceed the votes cast within the group opposing the action.

Section 3.4
Proxies

Each member entitled to a vote in a meeting of the membership may authorize a Director to act for him or her by proxy.  Such proxy shall be submitted in writing by the member to the Secretary, specifying the name of the Director, and shall be effective upon receipt.  No proxy shall be valid after eleven months from date of its execution, unless otherwise provided in the proxy.  A facsimile transmission or photocopy shall be as valid as an original.

Section 3.5
Voting for Officers and Directors-at-Large

At each election of Officers and Directors-at-Large, every member entitled to vote as such election has the right to vote, in person or by proxy, for as many persons as there are Offices and Directors-at-Large to be elected.  Officers and Directors-at-Large positions shall be filled by the respective candidates receiving the highest number of votes cast in their favor.

Article 4
Board of Directors
Section 4.1
General Powers

The business and affairs of the Corporation shall be managed by its Board of Directors, except as otherwise provided in the Colorado Revised Nonprofit Corporation Act, the Articles of Incorporation, these bylaws, or from time to time by the vote of the membership.

Section 4.2
Number, Tenure and Qualifications

The Board of Directors shall consist of all current Officers, as defined in Article 6 of these bylaws, the immediate past President and at least one Directors-at-Large, as specified in Article 4.3, as to make an odd number of positions. When the immediate past President is also the current President, an additional Directors-at-Large shall be elected.  The term of office of Directors shall coincide with their term of office as an Officer or for at least one year.  Directors-at-Large shall not serve more then five consecutive one-year terms.  Directors shall be members with current membership status in the Corporation, as specified in Article 2.1 and 2.2 of these bylaws.  The Board of Directors may authorize committees, made up of members as specified in Article 2.1 and 2.2, to carry on the functions and to achieve the purposes of the Corporation as it may desire, and may provide for their appointment, functions and duties.

Section 4.3
Directors-at-Large

The Corporation shall at all times have at least one (1) Directors-at-Large, but not more then three (3), who is a member, as specified in Article 2.1 and 2.2, and not holding any office as specified in Article 6 of these bylaws.  The number of Directors-at-Large positions shall be determined by the Board of Directors and approved by majority vote of Members.

Section 4.4
Regular and Special Meetings

Regular meetings of the Board of Directors shall be held during each year, for the transaction of such business as may come before the meeting. Special meetings of the Board of Directors may be called by or at the request of the President or any two Directors.  The Board of Directors may meet in a place, date, time, frequency and manner as provided by resolution of the majority of the Board of Directors.  Notice of meetings shall be given at least two weeks previous thereto, by written or electronic mail as designated by each Director.

Section 4.5
Quorum

A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the board.  Directors cannot vote by proxy.  Directors may participate in any meeting through the use of telecommunications or other forms of electronic communications, providing all persons participating in the meeting can communicate with each other, and such participation in the meeting shall constitute presence in person at the meeting.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless statute, these bylaws, or Articles of Incorporation require the act of a greater number.  

Section 4.6
Action without Meeting

Any action required to be taken at a meeting of the Board of Directors of the Corporation, may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all the entitled to vote with respect to the subject matter thereof.  Votes may be taken in writing or electronic mail as designated by each Director.

Section 4.5
Vacancies

Any Director may resign at any time by giving written notice to the President or Secretary of the Corporation.  Such resignation shall take effect at the time specified therein, or upon receipt, the acceptance of such resignation shall not be necessary to make it effective.  Resignation by a Director constitutes resignation of any Office held consecutively.  Any vacancy occurring on the Board of Directors shall be filled by an election to be held within 90 days of its acceptance.  A Director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office.

Article 5
Officers
Section 5.1
Number, Tenure and Qualifications

The Officers of the Corporation shall serve on the Board of Directors and shall be elected in the manner prescribed in these bylaws.  The number of Officers shall be determined by the Board of Directors and approved by majority vote of Members, not to be less than 1) President, 2) Vice President and 3) Secretary / Treasurer.  Officers shall be members with current membership status in the Corporation, as specified in Article 2.1 and 2.2 of these bylaws.

Section 5.2
Authority and Duties of Officers

The Officers of the Corporation shall have the authority and shall exercise the powers and perform the duties specified below and as may be additionally specified by the Board of Directors.  In addition, each Officer shall exercise such powers and perform such duties as may be required by law.

Section 5.3
President

The President shall be the Chief Executive Officer of the Corporation.  The President shall preside over all meetings of the board and of the members, or appoint a presiding Officer as needed.  The President shall have general management of the businesses and affairs of the Corporation and shall see that all orders and resolutions of the board are carried into effect.  The President shall be ex-officio a member of all committees, and have general powers and duties of supervision and management usually vested in the office of President.  The President shall not serve more than five consecutive one-year terms.  A former President can serve again as President provided that at least one year has elapsed since last served as President.

Section 5.4
Vice Presidents

The Vice President or Vice Presidents shall assist the President and shall perform such duties as may be assigned to them by the President or by the Board of Directors.  The 1st Vice President shall, at the request of the President, or in his/her absence or inability or refusal to act, perform the duties of the President and when so acting shall have all the powers of and be subject to all the restrictions upon the President.  Vice Presidents shall not serve more then five consecutive one-year terms.

Section 5.5
Secretary

The Secretary shall attend all meetings of the membership and of the Board of Directors, or request the proxy of the President or Vice Presidents if unable to attend.  The Secretary shall preserve in books of the Corporation and foundation the true minutes of the proceedings of such meetings and be custodian of the corporate records.  The Secretary shall give all notices required by statute, by-laws, or resolution, and shall perform such duties as may be delegated to the Secretary by the President or by the Board of Directors.  The office of Secretary may be combined with treasure at the discretion of the Board of Directors, and may serve as long as determined by the Board of Directors and majority vote of Members.

Section 5.6
Treasurer

The Treasurer shall have custody of the entire Corporation’s funds and securities and shall keep books belonging to the Corporation with full and accurate accounts of all receipts and disbursements.  The Treasurer shall deposit all moneys, securities and other valuable effects in the name of the Corporation in such depositaries as may be designated for that purpose by the Board of Directors.  All checks, drafts and orders for payment of money shall be signed in the name of the Corporation and shall be prepared by the Treasurer for transaction of the amount specified at the Corporation’s financial institution. The Treasurer shall disburse the funds of the Corporation as may be ordered by the board, taking proper vouchers for such disbursement.  The Treasurer shall provide to the Board of Directors, whenever requested by them, an account of all Corporation transactions and the financial condition of the Corporation.  The office of Treasurer may be combined with Secretary at the discretion of the Board of Directors, and may serve as long as determined by the Board of Directors and the majority vote of Members.

Section 5.7
Bonding of Officers

The Treasurer shall be bonded or insured to the satisfaction of the Board of Directors.  Such bond or insurance shall cover the Treasurer’s performance and for restoration to the Corporation in case of the Treasurer’s death, resignation, or removal from office, of all books, papers, vouchers, money and property of whatever kind in the Treasurer’s possession or under the Treasurer’s control belonging to the Corporation.  The Board of Directors may require the bonding of other Officers.  The cost of procuring such bond or insurance shall be chargeable to and paid by the Corporation.

Section 5.8
Compensation

The compensation of the Officers if any shall be as fixed from time to time by the Board of Directors and the majority vote of Members.  However, during any period in which the Corporation is a private foundation as described in section 509(a) of the Internal Revenue Code, no payment of compensation (or payment or reimbursement of expense) shall be made in any manner so as to result in the imposition of any liability under section 4941 of the Internal Revenue Code.

Section 5.9
Vacancies and Removal

Any Officer may resign at any time, subject to any rights or obligations under any existing contracts between the Officer and the Corporation, by giving written notice to the President or Board of Directors.  An Officer’s resignation shall take effect at the time specified in such notice, or upon receipt, the acceptance of such resignation shall not be necessary to make it effective.  A vacancy in any office, however occurring, shall be filled by an election to be held within 90 days of its acceptance.  Any officer may be removed by the Board of Directors whenever in its judgement the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

Article 7
Miscellaneous
Section 7.1
Account Books and Records

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of the Board of Directors and committees.  All books and records of the Corporation may be inspected by any Director or his / her accredited agent or attorney, for any proper purpose at any reasonable time.

Section 7.3
Contracts

All contracts or other legally binding obligations must be approved by the board and signed by a properly delegated Officer or Director as recorded in the minutes of the applicable board meeting.

Section 7.4
Conveyances and Encumbrances

Property of the Corporation may be assigned, conveyed or encumbered by such Officers of the Corporation as may be authorized to do so by the Board of Directors, and such persons shall have the power to execute and deliver any and all instruments of assignment, conveyance and encumbrance.  The sale, exchange, lease or other dispositions of all or substantially all of the property and assets of the Corporation shall be authorized only in the manner prescribed by applicable statute.

Section 7.5
Designated Contributions

The Corporation may accept any designated contribution, grant, bequest or device consistent with its general tax-exempt purpose, as set forth in the Articles of Incorporation.  As so limited, donor-designated contributions will be accepted for special funds, purposes or uses, and such designations generally will be honored.  However, the Corporation shall reserve the right of control of such contributions, as well as full discretion as to the ultimate expenditure or distribution thereof in connection with any special fund, purpose or use.  Furthermore, the Corporation shall retain sufficient control over all donated funds (including designated contributions) to assure that such funds will be used to carry out the Corporation’s tax-exempt purposes. 

Section 7.6
Collections

The Corporation may accept collections of various items of historical interest donated by members or the general public, and are considered outright and unrestricted donations to be used in the best interest of the Corporation.   Donors must declare in writing that they have full ownership of the item(s) donated, and complete authority to make said donations.  Collections, which do not contribute to the purpose and goals of the Corporation, may be rejected, discarded, transferred to another institution or society, or sold at the discretion of a majority vote of the Directors.  Collections donated to the Corporation are tax deductible, but will not be appraised for tax purposes.  
Section 7.7
Conflicts of Interest

If any Director of the Corporation is aware that the Corporation is about to enter into any business transaction directly or indirectly with himself/herself, any member of his or her family, or any entity in which he/she has any legal, equitable or fiduciary interest or position, including without limitation as an Officer, shareholder, partner, beneficiary or director, such person shall (a) immediately inform the Board of Directors, (b) disclose any material facts within his / her knowledge that bear on the advisability of such transaction from the standpoint of the Corporation, and (c) not be entitled to vote on the decision to enter into the transaction.

Section 7.8
Loans Prohibited.

The Corporation shall make no monetary loans at any time.

Section 7.9
References of Internal Revenue Code

All references in these bylaws to provisions of the Internal Revenue Code are to the provisions of the Internal Revenue Code of 1986, as amended, and shall include the corresponding provisions of the subsequent federal tax laws.

Section 7.10
Severability

The invalidity of any provision of these bylaws shall not effect the other provisions hereof, and in such event these bylaws shall be construed in all respects as if such provisions were omitted.

Article 8
Indemnification
Section 8.1
Indemnification of Directors and Officers

The Corporation hereby declares that any person who serves at its request as a Director, Officer, employee, chairman or member of any committee, whether for profit or not for profit, shall be deemed the Corporation's agent for the purposes of this Article and shall be indemnified by the Corporation against expenses (including attorneys' fees), judgments, fines, excise taxes, and amounts paid in settlement actually and reasonably incurred by such person who was or is a party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of such service, provided such person acted in good faith and in a manner he reasonably believed to be in the best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.  Except as provided in Section 8.3, termination of any such action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nole contendere or its equivalent, shall not of itself create either a presumption that such person did not act in good faith and in a manner which he reasonably believed to be in the best interests of the Corporation or, with respect to any criminal action or proceeding, a presumption that such person had reasonable cause to believe that his or her conduct was unlawful.

Section 8.2
Indemnification against Liability to Corporation

No indemnification shall be made in respect of any claim, issue or matter as to which a person covered by Section 8.1 shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Corporation unless and only to the extent that the court in which such action, suit or proceeding was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for such expenses which such court shall deem proper.

Section 8.3
Indemnification in Criminal Actions

No indemnification shall be made in respect of any criminal action or proceeding as to which a person covered by Section 8.1 shall have been adjudged to be guilty unless and only to the extent that the court in which such action or proceeding was brought shall determine upon application that, despite the adjudication of guilt but in view of all the circumstances of the case, such person is entitled to indemnification for such expenses or fines which such court shall deem proper.

Section 8.4
Other Indemnification

The indemnification provided by this Article shall not be deemed exclusive of any other right to which any person may be entitled under the Articles of Incorporation, any agreement, any other provision of these bylaws, vote of the disinterested directors or otherwise, and any procedure provided for by any of the foregoing, both as to action in his or her official capacity and as to action in another capacity while holding such office.

Section 8.5
Period of Indemnification

Any indemnification pursuant to this Article shall (a) be applicable to acts or omissions which occurred prior to the adoption of this Article, and (b) continue as to any indemnified party who has ceased to be a Director, Officer, employee or agent of the Corporation and shall inure to the benefit of the heirs and personal representatives of such indemnified party.  The repeal or amendment of all or any portion of these bylaws which would have the effect of limiting, qualifying or restricting any of the powers or rights of indemnification provided or permitted in this Article shall not, solely by reason of such repeal or amendment, eliminate, restrict or otherwise affect the right or power of the Corporation to indemnify any person, or affect any right of indemnification of such person, with respect to any acts or omissions which occurred prior to such repeal or amendment.

Section 8.6
Insurance

By action of the board of directors, notwithstanding any interest of the directors in such action, the Corporation may, subject to Section 8.8, purchase and maintain insurance, in such amounts as the board may deem appropriate, on behalf of any person indemnified hereunder against any liability asserted against him and incurred by him in his or her capacity of or arising out of his or her status as an agent of the Corporation, whether or not the Corporation would have the power to indemnify him against such liability under applicable provisions of law. The Corporation may also purchase and maintain insurance, in such amounts as the board may deem appropriate; to insure the Corporation against any liability, including without limitation, any liability for the indemnification provided in this article.

Section 8.7
Right to Impose Conditions to Indemnification

The Corporation shall have the right to impose, as conditions to any indemnification provided or permitted in this Article, such reasonable requirements and conditions as the board of directors may deem appropriate in each specific case, including but not limited to any one or more of the following: (a) that any counsel representing the person to be indemnified in connection with the defense or settlement of any action shall be counsel that is mutually agreeable to the person to be indemnified and to the Corporation; (b) that the Corporation shall have the right, at its option, to assume and control the defense or settlement of any claim or proceeding made, initiated or threatened against the person to be indemnified; and (c) that the Corporation shall be subrogated, to the extent of any payments made by way of indemnification, to all of the indemnified person's right of recovery, and that the person to be indemnified shall execute all writings and do everything necessary to assure such rights of subrogation to the Corporation.

Section 8.8
Limitation on Indemnification

Notwithstanding any other provision of these bylaws, the Corporation shall neither indemnify any person nor purchase any insurance in any manner or to any extent that would jeopardize or be inconsistent with qualification of the Corporation as an organization described in section 501(c)(3) of the Internal Revenue Code or would result in liability under section 4941 of the Internal Revenue Code.

BYLAWS CERTIFICATION
The undersigned certifies that he is the Secretary of the Denver and Salt Lake Railway Historical Society Corporation, a Colorado nonprofit corporation, and that, as such, he is authorized to execute this certificate on behalf of said Corporation, and further certifies that attached hereto is a complete and correct copy of the presently effective bylaws of said Corporation.

Dated: October 3, 2004

Denver and Salt Lake Railway Historical Society

Steve Allen Peebles
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