SANTA MARIA VALLEY RAILWAY HISTORICAL MUSEUM

Bylaws

Articlel.
Name, L ocation, Seal

SECTION 1. The name of the Corporation shall ke $lanta Maria Valley Railway Historical
Museum, Inc.

SECTION 2. The principal office of the Corporatighall be located in the County of Santa
Barbara, California.

SECTION 3. The corporate seal shall bear the naintiee Corporation, year of its organization
and such other device or inscription as the Dimsctoay determine.

Articlell.
Purpose

SECTION 1. The purpose of the Santa Maria ValleyiMRy Historical Museum, Inc., is to
collect, interpret, preserve, educate and dissemiimdormation relating to railroad history, andeth
collection and preservation of artifacts relatedatbtypes of railroads, their development, operati
equipment and history, with particular emphasistioe Santa Maria Valley, in order to make them
available to amateur and professional studentailvbad history.

ARTICLE III.
Member ship

SECTION 1. The members of the Corporation shatlsei of the incorporators and all members
in good standing. A member in good standing is mm@®mnber who has paid annual dues on or before
March 3f' of the current year. Members who have been egbalfe not members in good standing.
Members in good standing shall receive all the bhenef membership.

SECTION 2. The Membership Committee may from tiimdime elect contributing members
upon such terms as the Board of Directors may ohéter Such members shall receive all issues of the
newsletter, “Train Orders,” or successor publiaagi@and notices, produced during the membership year
and such other publications as the Directors mdgror

SECTION 3. The Membership Committee may, uponatieice and direction of the Board of
Directors, award Honorary Membership to persons,\alyovirtue of their outstanding contribution taeth
railroad industry or their special efforts in bdladlthis Corporation, are entitled to such recdigni



SECTION 4. The voting power of the Corporationlsha vested in those members personally
present and voting at any Annual or Special meetingaddition, members in good standing may vagte b
mail as provided in Article VIII, Section 5.

SECTION 5. (A) The membership of a member shathteate upon the occurrence of any of the
following events:

() Upon failure to pay annual dues on orobefMarch 31 of the current year; provided,
however, a member who submits a dues payment Miech 3 may be reinstated at the discretion of
the Membership Committee;

(i) Upon written resignation submitted by thrember to the President, Secretary or Treasurer,
personally or by other delivery, effective uponeipt;

(iif) Upon a determination by the Board ofr&itors that a member has engaged in conduct
materially and seriously prejudicial to the inteésesr purposes of the Corporation.

(B) Following the determination that a member stdug expelled under subparagraph (A)(iii) of
this Section, the following procedure shall be iempénted:

(i) A notice shall be sent by first class maibstage prepaid, to the last address of the membe
as shown on the Corporation’s records, settindhftre fact of the member’'s expulsion and the remson
therefor. Such notice shall be sent at leastédift€l5) days before the proposed effective datguoh
expulsion.

(i) In the event of such expulsion, the membeay appeal to the general membership in
writing or orally. A simple majority vote of memisepresent and voting, or voting by mail, shall be
sufficient for reinstatement. Such an appeal ® @orporation membership shall be heard at a regula
Corporation meeting that occurs not less than 38 déer notice of expulsion.

(iif) Any person expelled from the Corporatishall receive a pro rata refund of the current
year’s dues actually paid.

ARTICLE V.
Directors

SECTION 1. The direction and management of thairaffof the Corporation shall be vested in a
Board of Directors. The Board shall consist of rests than seven members nor more than thirteen
members. Members of the Board representatived bhaélected to a three-year term by the voting
members of the Corporation at the Annual Meetintgphwiot more than forty percent of the total number
being elected each year.

Honorary Directors may be appointed by the Presjaerproposed by any Director and approved
by a majority of the Board. They shall serve inagvisory capacity to the Board, but shall haves/oie
and may not exercise any of the powers of the mesrifehe Board.



SECTION 2. The Board of Directors shall have ftirge and management of the business of
the Corporation. The Board shall have full poweptirchase, hold, mortgage, lease or sell suchoreal
personal property as may be necessary for the proppagement of the business of the Corporation and
to do all such things, consistent with the Chadkethe Corporation and applicable laws, as the 8oar
shall deem best calculated to promote to the fudetent the interests of the members of the Caitpm.

SECTION 3. More than one-half the number of Dioestshall constitute a quorum for the
transaction of business. In the absence of a qu@uneeting may be adjourned by a majority vote of
those present.

SECTION 4. If any Director shall cease to be a menin good standing of the Corporation or
shall resign from office of Director, his or herfioé shall become vacant and another member of the
Corporation may be elected by the Board to fill treeancy until the end of the term of the person
vacating the position.

SECTION 5. The Board of Directors shall determiteat compensation, if any, shall be paid to
the officers and employees of the Corporation.

ARTICLE V.
Officers

SECTION 1. The officers of the Corporation shadld President, Vice President, Secretary and
Treasurer, who shall be elected from and by thedofDirectors to serve until the next Annual Megt
and thereafter until their successors are electddjaalified.

The President may appoint, subject to Board apprémathe period of one year, such other Vice-
Presidents from among the Board members as thedBnéshall deem appropriate, for specific or “at
large” functions.

SECTION 2. The President shall preside at all mgstof the voting members of the Corporation
and of the Directors. He or she shall sign allvayances or instruments in writing to which the
Corporation is a party and which have the approtv#éhe Board of Directors. The President, or hisier
designee, will cosign all checks. The Presidentl dave the authority to create with the Board’s
approval, such other offices in the Corporatiorslaall best further the purpose of the Corporatand
the President shall have the authority to fill swéfices provided, however, that such offices simai
infringe upon nor interfere with such offices ag areated by these Bylaws. In the absence of the
President, his or her duties shall be performethbyice President, Secretary or Treasurer, indhder.

The President shall designate the duties of the Piesident. The President shall be an ex-officio
member of all committees.

SECTION 3. The Secretary shall keep the recordb@ineetings of the Corporation and of the
Board of Directors and shall send out such notxdéee meetings as these Bylaws provide. The Sagret
shall sign, execute and deliver on behalf of thepGration all documents under its corporate sehbrw
required, as may be ordered by the members of tnpotation or Board of Directors (such documents
shall also be signed by the President), shall keégl record of the same and shall perform sudteiot
duties as the Board of Directors may from timeneet by its vote, direct.



SECTION 4. The Treasurer shall give such bondh¢oGorporation, conditioned upon the faithful
performance of the Treasurer’s duties, as may tained by the Board of Directors. The Treasureillsh
have custody of all the monies, debts, obligatiand contracts belonging to the Corporation and<of i
Corporate seal, and shall safely keep the sameslaaticollect all monies from time to time thatyrize
due and owing to the Corporation and disburse tlsssae monies pursuant to its contracts and
obligations, subject to the approval of the BodrBioectors.

The Treasurer shall have the right to make, sigeratorse checks for and in the name of the
Corporation. All checks must be cosigned by thesi@lent or his or her designee. The Treasurer shall
perform such other duties as may be ordered bytaed of Directors. The Treasurer's books shall be
reviewed by the Finance Committee annually.

ARTICLE VI.
Committees

SECTION 1. There shall be an Executive Commitmesisting of the President, Vice President,
Secretary, Treasurer and not to exceed three De¢td be named by the President. The Executive
Committee shall, during the interval between megstiof the Board of Directors, possess and exeatise
of its powers and functions except as to matterssideration of which is prohibited by the Board of
Directors. Full reports of all actions of the Euee Committee shall be made at the next succgedin
regular meeting of the Board and shall be subgetité approval of the Board.

SECTION 2. At each Annual Meeting the Presiddrallsappoint (or reappoint) no fewer than
three, nor more than five members who may or maylso be Board members to the following Standing
Committees:

(A) Publications Committee, which shall assist ih raatters related to publications of the
Corporation.

(B) Membership Committee, which generally shalistsa all matters relating to the membership
of the Corporation.

(C) Finance Committee, which shall assist in allttera relating to the management of the
Corporation's fiscal assets, the development abdhssion to the Board of an annual budget, and such
other financial matters as the President may dessagsary.

(D) Nominating Committee, which shall maintain st lof all Board members with the beginning
and ending dates of their terms, and a list of haryoBoard members. It shall, annually, preserth&o
Board for its recommendation to the membershipéiection, a slate of candidates for each vacancy
along with a brief statement of each candidatetkgeound.

(E) Archives Committee, which shall assist in akttars relating to the historical collections of
the Corporation, and which will maintain an inveytof those collections and provide supervisiohaf
maintenance of such collections, and such othetensatelating to collections as the President nmegnd
necessary.

(F) Special purpose committees (non-standing coteas) may be established from time to time
and members appointed thereto at the discretitineoPresident.



ARTICLE VII.
Finances
SECTION 1. The fiscal year of the Corporation khatjin on January first of each year.

SECTION 2. The dues for the various classes of baeeghip shall be determined by the Board of
Directors at any annual or special meeting.

ARTICLE VIII.
M eetings

SECTION 1. (A) The Directors shall hold meetings saich times and places as they may
determine. The meetings shall be called by thei@eat, Vice President or any five Directors. &se of
the Secretary’s default or inability to serve, diyector may notify the Directors of the appointade
and place. A notice in writing shall be mailedsficlass, postage prepaid, not less than 10 ksssoteys
before the said meeting to the address of eackeoffaind Director as it appears on the books of the
Corporation, unless the officer or Director hasdilwith the Membership Secretary a written reqthest
notice shall be mailed to another address, in wbade it shall be mailed to that address.

(B) Any action required or permitted to be takently Board under any provision of law may be
taken without a meeting, if three-fourths of allmieers of the Board shall individually or collectiye
consent in writing to such action. Such writtem®ent or consents shall be filed with the minutethe
proceedings of the Board. Such action by writtensent shall have the same force and effect as the
unanimous vote of the Directors.

(C) Any meeting of the Board of Directors may bddhby telephone conference or similar
communications equipment, so long as all Directoes given notice of not less than 24-hours of such
meeting and so long as all Directors participatmguch meeting can hear one another.

SECTION 2. The Annual Meeting of the Corporatitralsbe held each year at such convenient
hour and place as the Board of Directors may dasggn A notice in writing shall be mailed, postage
prepaid, not less than thirty days before the saggting to the address of each voting member as it
appears on the books of the Corporation, unlessnigr@ber has filed with the Membership Secretary a
written request that notice shall be mailed to heotaddress, in which case it shall be mailed &b th
address. Five members shall constitute a quorunthi® transaction of business but less than five
members may adjourn a meeting for lack of a quorum.

SECTION 3. A special meeting of the voting membmrshe Corporation may be called by the
Board of Directors upon due notice being givenrasiged in Section 2.

SECTION 4. If meetings of the Board of Directorsad the Corporation are adjourned to an
agreed-upon time, previous notice of such an adgiiimeeting need not be given save only to those
Directors or members who were absent from the adgilimeeting and whose absences were excused by
the President at the meeting.

SECTION 5. As an alternative, any action which rbaytaken at any regular or special meeting
of members may be taken without a meeting if tharBf Directors authorizes distribution of a vertt
ballot to every member entitled to vote on the pratincluding voting for candidates for the offioé
Director. The ballot shall set forth the propossttion or actions as well as the names of those



recommended by the Nominating Committee; provide & opportunity to specify approval or
disapproval of each such proposal, and to vote&mh recommended candidate or to write in others; a
reasonable time shall be provided within which tailnor otherwise return the ballot to the Secretary
Ballots shall be mailed or delivered in the mamegpuired for giving notice of meetings specifiedhese
Bylaws.

The written ballots shall also indicate the numddiewritten responses needed to meet the quorum
requirement, and, except for ballots solicitingesotor the election of Directors, shall state teecpntage

of approvals necessary to pass the measure suthmittee ballots must specify the time by which they
must be received by the Secretary in order to bateal.

Approval of action by written ballot shall be valichly when the number of votes cast by ballot
within the time period specified equals or excetgsnumber of votes that would be required to appro
the action at a meeting at which the total numiderotes cast was the same as the number of vosts ca
by ballot.

A written ballot may not be revoked after its rgxtddy the Secretary, or its deposit in the mail,
whichever first occurs. The President shall appaiS§pecial Purpose Committee to rule on the vgliwfi
any ballot that appears to be of doubtful validity.

ARTICLE IX.
Removals and Vacancies

SECTION 1. The Directors of the Corporation magnoge any officer or officers by simple
majority vote for cause and fill the vacancy oramcies. Any vacancy not caused by such removal may
be filled by the Board of Directors.

ARTICLE X.
Records

SECTION 1. The records of all meetings shall befieel by the signature of the President, or the
President pro-tem, and by the Secretary and dielg ¥iith the records of the Corporation.

ARTICLE XI.
Amendments

SECTION 1. These Bylaws may be amended or replacady meeting of the voting members of
the Corporation if notice of the intention to oflenendment is introduced in the notice thereof.

ARTICLE XII.
Non-Discrimination
SECTION 1. The Corporation shall not discriminagginst any person on the basis of race,

color, religion, age, ancestry, national originx,spolitical affiliation, sexual orientation, or arother
ground prohibited by law.



ARTICLE XIII.
Prohibition Against Sharing Corporate Profitsand Assets

SECTION 1. No member, director, officer, employee other person connected with this
Corporation, or any private individual, shall re@eat any time any of the net earnings or pecurpaofit
from the operations of the Corporation, provideohvaver, that this provision shall not prevent pagtme
to any such person of such reasonable compenshiroservice performed for the Corporation in
effecting any of its public or charitable purposggyvided that such compensation is otherwise gegci
by these Bylaws and is fixed by resolution of th@aR&l of Directors; and no such person or persoals sh
be entitled to share in the distribution of, andlkshot receive, any of the corporate assets osodison
of the Corporation. All members of the Corporatgirall be deemed to have expressly consented and
agreed that on such dissolution or winding up @f &iffairs of the Corporation, whether voluntarily o
involuntarily, the assets of the Corporation, aéitrdebts have been satisfied, shall be distribirtesuch
a way as to carry out the purposes expressed id@tft, Section 1 of these Bylaws.

ARTICLE XIV.
Non-Liability of Directors

SECTION 1. The members of the Board of Directdrallsnot be personally liable for the debts,
liabilities, or other obligations of the Corporatio

ARTICLE XV.
| ndemnification

SECTION 1. To the extent that a person, who isyas, a Director, officer, employee or agent of
this Corporation, has been successful on the mieriefense of any civil, criminal, administratioe
investigative proceeding brought to procure a juegiragainst such person by reason of the facthiat
or she is, or was, an agent of the Corporatiohas been successful in defense of any claim, issue
matter therein, such person shall be indemnifieadresg expenses actually and reasonably incurretidoy
person in connection with such proceedings by @asporation, but only to the extent allowed by
applicable law.

ARTICLE XVI.
Insurance for Corporate Agents

SECTION 1. The Board of Directors may adopt a lkggm authorizing the purchase and
maintenance of insurance on behalf of any agernth@fCorporation, including a Director, officer or
employee, against any liability other than for atotg provisions of law relating to self-dealingsaded
against or incurred by the agent in such capagitgrising out of the agent’s status as such, wheihe
not the Corporation would have the power to inddynagainst such liability under the provisions of
applicable law.

We, the undersigned, do certify that this is a tane correct copy of the bylaws of the Santa
Maria Valley Railway Historical Museum, adoptedthg undersigned on March 13, 2000.



Daniel F. Alves, Jr., Albert E. Hughes,

Phillip Goble, Dwight E. Couch, Jr.,

Hal Madson, Ginnie L. Sterling,



