BYLAWS

CENTRAL VERMONT RAILWAY
HISTORICAL SOCIETY, INC.

ARTICLE |
Purposes
The purposes of this organization, the Central Vern

Railway Historical Society, hereinafter referred to a
the Society shall be:

1. To discover, collect, preserve, and to make accep

sible to the members and other researchers, as fi
may be feasible publications, documents, and ot
materials which relate to the history of the Centrg
Vermont Railway, its predecessor lines, subsidiar

corporations, and successor companies, hereinaftermembership, as may be fixed by the Board of

referred to as the Railway.

. To act as an educational resource for individuals
and organizations interested in the history of the
Railway, in the general history of railroads and
railroad operations, the communities served by tf
Railway, and the general public.

. To promote public awareness and appreciation f
the advantages and contributions of the railroads
our nation.

. To disseminate information on railroad, railroad

operations, and railroad economics, especially a

pertains to the Railway.
railroad history and in particular the history of the
Railway.

. To cooperate with other historical societies, mus
ums, libraries, and/or groups when such coopera

. To promote an awareness of and an appreciation for

or companies, and of the communities which ber

from those railroads or companies, when such

support is deemed to be in the best interest of th
ontpublic at large.
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ARTICLE Il

5- Membership

ar as

nér Any person interested in the history of the Railw
I may become a member of the Society by payme

y of the appropriate annual dues for their class of
Directors from time to time.

2. Membership classifications may be established
the Board of Directors from time to time as the n
arises.

e

3. Members shall be entitled to receive the publica:
tions of the Society and shall have access to the

br collections of the Society in accordance with suc

time to time by the Board of Directors or by a
curator/librarian hired by the Board.

ARTICLE 1l
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Dues

1. The Board of Directors, by a majority vote, shall
from time to time establish the amount of dues
payable by the members within each classificatiqg
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furthers the aforesaid purposes.

1 of each year.
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7. To promote the interests of the successor railrogds

efit
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in rules and regulations that may be promulgated fjom

n.

tidnDues shall be payable annually on or before January




3. Members in default of the payment of dues for a
period of three months from the due date will be
terminated. The Treasurer shall send, by first clags
mail, notice of termination at least 15 days prior {
final action. Only members whose dues are currg
are eligible to vote at the annual meeting.

o

. The Board of Directors may honor members or
other persons who perform exceptional service gn
behalf of the Society by voting them free membey-
ship for a specific period of time.

ARTICLE IV

Meetings
1. General Meetings

A. The annual meeting of the Society shall be he|d
at a time and location, consistent with the pur-
poses of the Society, selected at the discretion
the Board of Directors.

B. Special meetings of the Society may be called
the President or by a majority of the Board of
Directors.

C. A notice of the date, time, and location of all
general meetings shall be made to each active
member 30 days before the meeting.

D. Fifteen members shall constitute a quorum fof
the transaction of business at any meeting of the
members.

2. Directors Meetings

A. The annual meeting of the Board of Directors
shall be held in conjunction with the annual
members meeting.

B. Special Board of Directors Meetings may be
called by the Secretary at the direction of the
President or a member of the Board of Directofs.
All Directors shall be given at least ten (10) days
written notice of a meeting; provided, however
that such notice may be waived in writing and
attendance at a meeting constitutes waiver of
notice.

nt D. Any action required by law to be taken at a

1. Theaffairs of the Society shall be managed by its
of Board of Directors. The Directors shall have all t

bythings not prohibited to the Directors by law, the

2. As a minimum the Board of Directors, shall be t

. At any meeting of the Board of Directors, any ong

C. A majority of the Directors shall constitute a
qguorum for the transaction of business at any
meeting of the Board of Directors.

meeting of Directors, or any action which may [be
taken at a meeting of Directors, may be taken
without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all of
the Directors. If permitted by the laws of the
State, such action may be taken by means of a4
telephone conference call at which participating

Directors can hear one another.
ARTICLE V

Board Of Directors

powers necessary or appropriate for the administra-
tion of this Society and may do all such acts and

Articles of Association or these bylaws.

e
four officers, and five Directors at Large. The
Directors named in the Articles of Association shall
serve as the Board of Directors of the Society and
their terms shall expire when their successors hgve
been elected at the next annual meeting. The tem of
office of each Director shall be one year.

. The Board of Directors may increase the numbef of

Directors up to a maximum of 15 as the needs of the

Society may require.

or more of the Directors may be removed by a vote
of three-fifths of the Board members present ang
voting. A successor Director may then be electeq
fill the vacancy thus created. Any director whose
removal has been proposed shall be given 30 dgys
written notice and an opportunity to be heard at this
meeting.

to

. Vacancies in the Board of Directors shall be fille

by a vote of the majority of the remaining Directdrs.
A Director elected to fill a vacancy shall be elect¢d
to fill the unexpired term of his predecessor.




6. Directors shall not receive any stated salary for t
services as Directors or as members of committe
Nothing herein contained shall be construed to
preclude any Director from serving the Society in
any other capacity, such as agent, librarian, or

otherwise, and receiving compensation therefore|.

ARTICLE VI
Officers
dent, Vice President, a Treasurer, and a Secretar

and shall be elected at the annual membership
meeting and shall hold office until their successo

are elected and qualified. Any two or more office$

may be held by the same person, except the offiq

officer, a member must first be elected a Directof
The initial officers of the Society shall be elected

. The President shall be the Chairman of the Boar
Directors of the Society and shall in general supe
vise and control all of the business and affairs of
Society. The President may sign, with the Secret
or any other proper officer of the Society authoriz
by the Board of Directors, any deed, mortgages,
bonds, contracts, or other instruments which the
Board of Directors has authorized to be executeq
except in cases where the signing and execution
thereof shall be expresdiielegated by the Board g

Directors or by these bylaws or by statute to some

other officer or agent of the Society; in general hg
she shall perform all duties incident to the office
President and such other duties as may be pre-
scribed by the Board of Directors from time to tin

. In the absence of the President or in the event o
inability or refusal to act in accordance with the
directions of the Board of Directors, the Vice
President shall perform the duties of the Preside
and when so acting, shall have all the powers of
be subject to all the restrictions upon the Presidg
The Vice President shall perform such other dutig
as from time to time as may be assigned to him g
her by the President or by the Board of Directors

. If required by the Board of Directors, the Treasur

. The officers of the Society shall consist of a Preqdi-
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heither duties in such sum and with such surety or
es.sureties as the Board of Directors shall determin

es Treasurers shall give bonds for the faithful dis-
of President and Secretary. To be eligible to be an

d of
5. The Secretary shall keep the minutes of the meg
theings of the members and of the Board of Directo
Ary,in one or more books provided for that purpose;
ed that all notices are duly given in accordance with

e.

higncident to the office of Secretary and such other

D
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He shall have charge and custody of and be respon-
sible for all funds and securities of the Society,
receive and give receipts for moneys due and
payable to the Society from any source whatsoe
and deposit all such moneys in the name of the
Society in such banks, trust companies or other
depositor as shall be selected by the Board of
Directors; prepare a full accounting of the Societ
finances for presentation at the annual meeting;
all forms required by law and in general perform fall
other duties as from time to time may be assigngd to
him by the President or by the Board of Directors.
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If appointed by the Board of Directors, Assistant

charge of their duties in such sums and with such
sureties as the Board of Directors shall determin

D

by Assistant Treasurers in general, shall perform sugch
the Directors named in the Articles of Associatior.

duties as shall be assigned to them by the Treas
or by the President or the Board of Directors.
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the provisions of these bylaws or as required by
law; be custodian of the Society’s records and of
seal of the Society and see that the seal of the

Corporations is affixed to all documents, the exe
tion of which on behalf of the Corporation under
seal is duly authorized in accordance with the

provisions of these bylaws; keep a register of the
names and Post Office address of each Director
which shall be furnished to the Secretary by such
Director; maintain an accurate roster of members in
good standing and in general perform all duties

the
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duties as from time to time may be assigned to Him
by the President or by the Board of Directors.

andf appointed by the Board of Directors, Assistant
nt. Secretaries, in general, shall perform such datse$
bs shall be assigned to them by the Secretary or by
r President or the Board of Directors.
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6. Vacancies of any office of the Society shall be fil
er by a vote of the majority of the remaining Directg

shall give a bond for the faithful discharge of hii An officer elected to fill a vacancy shall be electeg

d

the



to fill the unexpired term of his predecessor.

ARTICLE VII
Nominations

1. Prior to the annual meeting the Board of Directof
shall appoint one of the Directors at Large to selg
and chair a nominating committee. Said committ
shall consist of the Chair and two members in go
standing not currently serving on the Board of
Directors.

. The nominations committee shall report to the
Directors in sufficient time to permit publication o
the slate in the Society’s newsletter issued imme
ately prior to the annual meeting.

ARTICLE VIII
Books and Records

. The Society shall keep correct and complete boc
and records of accounts and shall also keep min
of the preceding meetings of its members, Board
Directors and committees. All books and records
the Society may be inspected by any Director or
agent for any proper purpose at any reasonable
time.

ARTICLE IX

Amendments

and new bylawsnay be adopted by a two-thirds
majority of the Board of Directors present at any
annual meeting or at any special meeting if at led
10 days written notice is given of intention to alte
amend or repeal or to adopt new bylaws at such
meeting.

f

. These bylaws may be altered, amended or repealed

ARTICLE X
Miscellaneous

1. The Society will have the power to indemnify an
hold harmless any director, officer, or employee
from any suit, damage claim, judgment, or liabilit

S arising out of, or asserted to arise out of, conduc|

eCt such person in his or her capacity as director,

be officer, or employee (except in cases involving

od willful misconduct). The Society will have the

power to purchase or procure insurance for such
purpose.

2. The Board of Directors may authorize any office

officers, agent or agents of the Society, in additic
di- to the officers so authorized by these bylaws, to
enter into any contract or execute and deliver an
instrument in the name of, and on behalf of, the
Society. Such authority may be general or confin
to specific instances.

ARTICLE XI
ks
ites
of
df. Upon the dissolution of the Society and after the
his payment or the provision for payment of all the
liabilities of the Society, the Board of Directors w
dispose of all of the assets of the Society exclu-
sively for the purposes of the Society and to orga
zations that are then qualified as tax exempt org
zation under Section 501(c)(3) of the Internal
Revenue code, and which are organized for pur-
poses similar to the purposes of this Society.

Dissolution

1St
1

y

==

t of

or
n

ed

\Ni-
A Ni-




