
P{IEBLO RAILWAY F'OI]NDATION
(A NON-PROF rr CORPORATTON)

The following byJaws were adopted by the Board of Directors of the Pueblo Railway Foundation, a Colorado
Non-Profit Corporation.

ARTICLE I
Organization

Section 1.1 Name.

The name of this organization is the Pueblo Railway Foundation hereafter referred to as the foundation.

Sectironl.2 Organization.

f .i.l,l The tbuntiation was organized as a nsxjrolit coryoration uader the Colorado Non-profit eorporation
Act on April25,2m3 by G€rald Daoduranq lncorporatar.

1.2.1.2 As a non-profit organization, no income or profits of the foundation shall be dishibutable to any
member, director or offrcer of the foundation, and no member, director or officer shall have any interest

or title in any ofthe asset of the foundation.

1.2.1.3 If any Article or Section thereof of the following By-laws shall be found to be inconsistent with the
Articles of the Incorporation or the Laws of Colorado, said Article or Section thereof shall be null and
void and the nullifying provisions of Colomdo Law or the Articles of Incorporation shall control. If
any Arricle or Section thereof of the By-laws shall be found to be inconsistent, the remaining Articles
and provisions of these ByJaws shall not be voide{ but shall remain in full force and effect until
altered, amended, or revoked in the manner provided herein.

ARTICLE XI
Corporate Seal

The directors may adopt a corporate seal by appropriate resolutioa thereof. These By-laws shall not require the
use of such seal on any instrument issued by the foundation.

ARTICLE III
Registered Office and Agsnt

Section 3.1 Appointment

The Corporation shall always maintain a Registered OIfice within the State of Coloracio and in any other
state in which it is qualified to do business. The Registered Agent at such address shall be appointed by
and serve at the pleasure of the Board of Directors. The Registered Office shall k designated, from time
to time, by the directors orby the Registered Agent

Section 3.2 Chango ofAgent andlor Office.

Any change of Registered Agent and/or Registered Office, whether by action of the directors or by the
agent himself shali be done in accordance with current state laws and regulations.
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Pueblo Railway Foucdation

ARTICI",BIV.
Menbership

Section4.l Eligibilily.

Anygsararorga*iaticadr*tixdisfesa* i*ture# in &esa*uaioaororyr"tior of railradrc)atd
items, or pervaiion of rail*od hiSory, pwrvation ofptot5rp equipanen! or otherwise ftrthering the
purposes md goals ofthe fo$rdatisn shalt be eligible for membership.

Sectiqn4-A Membetcategories

4.2.t An Associate individuai memkr shali be efltitld to frticipate in Foundation events and activities,

receive all agormcements, oewsle*ters andpresentations or seminare, vote forDirectors, and affend

meetitgp.

422

4.2.3

4.2.4

Yoli

A Lifetlme individual member shalt be entitld to all rights and privileges of Ass*iate membors,

including votiag righ*, ard pays a ote-tin*e mcmbe,rship fee-

A Corporate nrembsr shall be entitled to aU rights and privileges of Associde me{tkrs, plus free

recognition in the newsle,{ter- Corporate members shall k entitlsd to one vot€ on matters of interest

Sec*on 43 Acc@nce-

4.3.1 A r4jority vots ofthe dirsrs is rcquird fo'r acccFffi€ af usq' membsrs.

4.3.2 Upcn acceptaac€ for nembaship, e*ch iadividual shall agee to accept aad abid€ bD, tte By-laws aad

Operati*g Rules thea in effect, and siall Fy all dues and iaitiatioa fe*s as shall be in effect at the time.

4.3.3 Memberships are not transferable.

ARTICLE V.
Dues and Fecs

Smtior 5.I. Prpose.

The foundation ii ftrancia[Iy sugpolted by duw a:rd fees assessd ryon its members.

Section 53. InitiationFws,

Initiation ti:es *br new me,mbers shall be establishd by a majority vote of &e directors.

$etion 53, Du€s.

Dues and aay olher assesmats l€ryid rpoa currsnt msakrs shal be eshblished by a mafority vote of
the Dinestors, aqrorum being prce,nt.

ANflCI"r: VT
Termination of Membership

Section 6.1 Resignation.

Any memkria gcod Sndingmayresigo his membership rtanytime by grving noticetothe Presidelt
and ths prcmpt return of all fu:ud*ioa keys aad asse*s, i*cluding manuals and intell€chnl properly-
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Pueblo Railway Foundation

Setion 6J. Expulsion.

Any menber may be explled or excluded fum membership by a majo.ity vote of the Directors.

Followiag expulsion &s memkr aay mpply fa mbership anytime a&er oae year and may be

reinstated by majority vote of the Directors.

ARTICLEYII.
Powers of Members

Hig3 7.1 ElectieofDirectnrs

All Mmhrs are e{igible to elect Dlrectors as descriH il Sectiot I 1.2

Sectionff OtherActions

AfI Members are entitled to vots o* o&er sp-ial rctions ptsexted at desiguated meetings.

Seetien 73 Vacancies

Any memkr may petition the Board ofl}irrctors conceraing a Board or Ofiicer vacaocy.

Seetioa 7.4 Represe*rtatioa

Mwbers may petitiur the Board of Directors thaf a }ir*tm m Officer is impnoperly representhg the
foundatior.

I

\ Wion 8.1 RegularMeetings.

AR"itcLf vlll
Meetings of Members

If a regular time and place is established by resolution of the mernbers for holding of&eir regular meetings,
then no firrther notice shall be required to be given.

Section 8.2 Annual Meeting

8.2.1 The annual meeting of members, commencing with the year 20M shall be held during the first week in
June or at such time and place detennined by the Directors.

8.2.2 The business to be tansacted at such anaual meeting shall be the election of directors, and such othEr
business as shall be properly brought before the meeting, as defined in Article IX.

8.2.3 Euch member in good standing entitled to vote at the annual meeting, shall be given in person, or by mail,
written or printed aotice ofthe annual meeting and a brief Description of the business to be conducted at
the annual meeting- A quorum of the members represented in person or proxy at such meeting is a simple
majority.

$ection EJ Special Meetings,

8.3.1 Special meetings of the members may be called at any time by &e directors or at the written request to the
Directots by 25Ya or mor€ of the members in good standing.

8.3.2 Each member in good sanding ertitled to vote at tte special meetitr& shall be giva in person or by maif
writteaorprintedaotice ofthe pial sdi"g aad a@ionsfthe maters to h coasids,ted for
action. Onlytlo* Dafier; described in such rrritta notice may be corsidered af any special meeting of
&e members.
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PBebIo Hailway fbundatio&

Section E.4 Yote by Proxy

A member may vote through a proxy executed on a document originated by the Secretary.

Seetiou 85. Notice of Meetiags.

8.5.1 Whenever&se By-laws ryuire aoy notice of meetings of Members to be given, such notice shall be

delivered not l*s Bsn ten {10 } &ys aor more t}an fiffy (50J days bsfore dhe meeting. The sscretary shall

keep a copy of all notice of members meetinp.

8.5.2 lf &e fourdation shall publish a aewsletter to be disnibuted to all members by first class mail, rctice shall

be deemed met by publication in snct nelrsl*er.

ARTICLE D(
Directors

Section 9.1 Number aad Term.

The Number of directors shatl be three {3) to five (5). Each Director shall serve a term of four (4) years,

with two directors being elected every other year and the fifffi director having a life time term. Newly
elected directors shall ake office upon adjournment of the meeting at which they are elected. Two of the

initial directors will hold initial office for six years.

tiection9J Quatitication.

Caadidats for the ksd of DilsJms mu$ be members of the fouadation and in good standing for at least

one year.

Section 93 Powers ofDirectots.

The Directors shall have and exercise &e following powers, but are not limited to those powers not
expressly enumerated herein or elsewhere in the By-laws subject to the riglrts of members:

9.3.1 To establish and amend policies, and to make, alter, amend and repeal &e by-laws, subject to provisioas
of*aylaw;

9.3.2 To interview and nominate candidates for Directors, who will then be voted upon by the full membership.

9.3.3 To appointthe officsrs of&e fouadation;

9.3.4 To desigude, by resolution passd by the boar{ oro or more ,committees, each consisting of one or more
directors. which, t* &e extsnt pxi*d by law aad ArItroriz-ed by &e resolution or &e By-laws, shall
have and may execise the powex bestowod upon the committes by &e board.

9.3.5 To buy, sell, exchangg assiga, cotrvey, or o&erwise dispcse of a part of &e property, assets, and effects
of the foundafion less than substantially the whols &ereo{, on such terms and conditions as they deem
advisable, in compliance with tLese By-iaws.

9.3.6 To authorize and issue, subject to &e power ofthe members, notes and other obligations of the foundation
secured and unsecure{ under such terms and conditions as the Board, in its sole discretion may
determine, and to pledge or mortgage, as security therefor any real or personal properly of the foundation,
including after-acquired property;
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Pueblo Railway Founddion

9.3,7 The Dircctors rnay, sabject to &e powers offie meinhrs, by proper adoptiol of By-laws, caafer upon the

Board of Dir*ors polv€r and ar*hority addifimal to ttose effimsrated in the Articles of Incorporation

and to those expressly conferred upon the directors by shtute.

$ecdon 9.4. futerested Directors fliscfosure.

Unless shournto b rmfair amd uam*aable astathe foundatioq no contract or othertansaction between

the fourdation and one sr more cf its directors or ktween &e foundation aud any odrer corporation, firm,

associatios ar ofher e,atity i* vhicl oine or more dir*rs are lliretors or are financially ir*erestd shall be

either void or voidable irrespective of whether such interested director or directors, are present at the

meetiag of tle Board cr of i cmmittee &erecf which aplx$yes such coatact sr kfr]sasticrr atld

irrespctive of whe&sr his or their votes arc counted for such purpose'

ln tbe ab*nce ot-tiaud any such contact or transaction may ba canclusively approved as fbir and

reasonable bythe Boar4 or a duly empowored committee thereof, by avote sufficient forthat purpose

withorrt countiog &e vote s votss of sucb intsasfsd dir*sr or directors (although he or they may be

couated in determining the preserce of a qtrorum at the meeting which approves such contract or
transactioa), if &e fact of slrch esrfftroa directomhip, officemhip, or finaacial interest t disclosed to the

Board orcomrnittee.

ARTICI,E X.
Meetings of the Directors

$ecticn 10.1 Annual Meeting.

The asnual meethg of diretcrs, commenciag with the year 2004, shall be held during the first wwk in
Juae, e such day, and c such time and plae as shall be d€termined ty tbe Dir*tors immediately following
the an::ual meeting of membrs.

Seetion 10.2 Regular meetings

Regular meetings of the Board shall be at such time as may be fixed from time to time by resolution of the
Board. No notics need be given for meetings held pursuant to such resolutioa.

Section 10.3 Special Meetings

Special meetings may be called at any time upon call of Presiden! Vice Presiden! or shall be called by the
Secretary on the writtel request of any two directors.

Section 10.4 Action without meeting

Any action to be at a meeting of the Board of Directors may be taken without a meeting if a consent in
writing, setting forth the action so taken is signed by all of the direetors.

Section 10.5 Quorum

No less than a simple rajority of the Board shall be prcsert or prory to constitute a quorum for
conductiag business af the dirctom.
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f ueblo l€rlway -F oundation

ARTICL,E )il
Election of Directors

Sectionll.l Qualifications

Candidates for Directors of the Foundation must be members in good standing of the foundation, support the

objectives of the Foundation defined in the Articles of Incorporation, and demonstrate fiscal responsibility.

Sectionll.2 Nominations

The Secretary shall receive names of Director Candidates during the months of January, February, and

March of each year in which directors are to be elected. The existing Directors will interview each

candidate to ascertain his understanding of Director's responsibilities and prepare a list of qualified
nominees. The Secretary will then provide a list of the nominees, in the notice of annual meeting of
members along wi& any campaign information desired by the nominee. In lieu of the notice of the annual
meeting, this information may be posted in an issue of tle newsletter at least thirty (30) day's prior to such

annual meeting. The Secretary shall also post a notice of elections and a sign up sheet for nominations in
Foundation's business office at least six (6) months in advance of the election.

Section 113 Election.

1 1 .3 . I Election cf Directcrs shall be at the annual meetiag of members that falls upon the expiration of the terrr
cf incurukrt dircctors. For such an election to be effective, a qnonmr of members sr*itled to vote must be
prEsert, either ia persoa orbyproxy.

1l .3 .2 Each voting member shall be perrritted one vote for each of the number of positions to be filled on the
Board of Directors, aad each member shall be entitled to only one vote per candidate.

11.33 the aumber of candidxes quivalent to tile srmber of positions to be {illed receiving the lrgest number
ofvotes shall be elected.

11.3.4 Yoting for directors shall be by secret or mail-in ballot. Ballots shall be distributed to qualified electors by
the Seretary who shall also count the ballots and cetify the results ofthe election.

11.3.5 Newly elected Directors shall kke office upon &e adjor:rnme* of&e meeting ard ifthis is annual
meeting of mecbers, tfue ne* directors shall hold tleir aanual meeting upon the adjournnent ofthe
meeting of members

Section 11.4 Vacancies on the Board of Director

11.4.1 Vacancies ol the Board of Directors due to an increase in the number of directors by amendment of these
byJaws shall be filled by a vote of the membership in accordance wit}r Sectionl 1.2. afi 11.3.

11.4.2In case of any vacancies in the Board of Directors caused by death, resignation, disqualification,
removal or other cause, the remaining directors, even if their total number is less than a quorum, may by
affirmative vote of a majority thereof, elect a successor or successors, and the directors so chosen shall
hold office for the unexpired terrn of each vacant direetor, and until successor or successors shall be
elected and qualified.

Sectionll.5 Resignation.

Any director may resign d aay ti*e, either by cral tder of resigndior at any meeting of Board of
Directors, or by mailicg or delivering wri*er notics to &e Presideat or Secretary- The resignatiot of any
dlector shali take effectat&e time specified asd w*ess o&erwise specffiedtherein, the acceptance of
such r',esignation shall nctbe aecesaryta xake it eff*ive.
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Pqebla Reilway Fouadation

Section 11.6 Removal.

11.6.1 Any director may be removed from office by a vote of the majority of the directors, with or without
cause.

1 I "5"2 At :;:.'-t:11':T ct'tt:* membeis, an' dr;rci:i li d:imfnrl ma;, h: rernlved ticm lltiee '.-!,'1thtu,1

assignment of any reason therefore, by a3l4 vote of the members entitled to vote.

Ar{.'i'{cLsl xi}
Officers

Sectiou 12.!. Qualifieation and Elaction

12.L.1. The officers of the foundatioa are the President, Vice-President, Secretary, and Treasurer" Altr officers

must be members in good standing, aad will be appointed by the Directors.

12.1.2 The Officers will hotrd two-year terms coinciding rvlth the bi-annual Director election.

Section !?,2 llufies and Pou,ers of Officers

i2.2.i Tlie Presi.jeiit shallpieside at all nieetings ofthc membcrs. Hc shallha','e senera! supen'isicn of the

affairs of the foundation, sha1l sign or countersign all certificates, contracts or other instruments of the
foundation as authorized by the Board of Directors.

,2.?.2 The Yice-President slall exercise tle fuactio{ of Presidest duriag &e absence or disabilfu of the
President The Yice-Presi&rtshall have such othsduties *sarc assignedto him &omtime to time by
the President or &e Board of llirectors.

12.23 The Secreta;r and Treastrler shall prfoxn such dtties as are incider*to their offices, or are properly
requlred of them by &e Board cf Directom, or are assigred to *em by &e Articles of Incorporation or
&eseBy-laws.

12.2.4 In &e case of absence or disability of any officer and of any person hereby authorized to act in his place
during such period sf abse,uce or disability, the Baard of Directcrs nay &om time to time delegate the
power and duties of such ollicer, or ary director.

Sectionl23 Resignalion

Any officer may resign at any time, either by oral tender of resignation at any meeting of Board of
Directors, or by ma-iling or delivering written notice to the President or Secretary. The resignation of any
officer shall ake effect at the time specified and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to rnake it effective.

$ection 12.4 Removai.

12.4.1Any offictr may be removed &om office by a vote cf the majority of the directors, with or without ciruss.

12.4.2 At any meeting of the rnembers held i:r accordaac€ widr Article YItr, tho:nembexhip may by a 2/3 vote
petition tho Dlrectors fsr rsmoval of any officer, without assignment of any reasoll &erefgre.

12.4.3If any offrcer shall fail to perform, or shal1 unlawfully perform, his duties as such officer, or shall fail to
attend to the regular duties of such office, for a period of sixty (60) days, then ttre Board of Directors may
in either event at its option, declare such officer disqualified and discharged, and his office vacated.
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Pueblo Railwav Foundation

12.4.L The R.,ard of DirectorS Sha!.! annoit+ a arrr{-essir tn s'tch rreq4!r} nffice either at a meejing called fnrthat
purpose, or at the next regular meeting.

ARTICLE)ilII
Compensation of Officem *nd Directors

Section 13.1 No compensation of Officers and Directors

All offices $rithh &e organization are voluntary. No officer or director shall receive any compensation for
scrvics performd ia sr*ch capasity-

Section 13.2 Lxpenses

Of,ficere md Directors shatl k €fititlsdto reirburssment fa out*of-pocket experrses actually incurred on

behalf of the busisess and astivitie$ ofthe fcr:ndatio*, which, in t&e opinion ofthe directors, are fair and

reasonable.

Sectionl3.3 Indemnification

lJ.J. t The foundation shall indemnifi each of its ofticers and directors, whether or not tlen in offtce, (and his

executor, administrator and heirs) against ail reasonable expenses actuaily and necessarily incurred by
him in coqiunction with &e defense of any litigation to which he may have been made a parly because he

is or was a director or officer of the foundation. He shall have no right to reimbursemen! however, in
relation to matters as to which he has been adjudged liable to ths foundation for negligence or misconduct
in the performance of his duties. The right to indemnify for expenses shall also apply to expenses of suit,
which are compromised or settled if &e court havingjurisdiction of the action shall approve such

settlement.

13 .3.2 The foregoing :ight of indern*ifi*atica shall be in addition to" a*d *ot e)rclusive cf, all other rights to
whish sush directar or officer may be eatitled.

13.3.3 Any amou*t payable by way of indemaity under &is By-Law may be determiaed and paid pursuant to an
order o{ or allowancs by, a court under the tte,r ap'plicable provisiors ofthe state sffiutes: or may be
determined aad paid pmuaflt to a resolution of a majority ofthe members of &e Board of Directox,
o&er thaa those who have incured expenses in connectiol with the litigation for which indemnification
is sought

ARTICLE XTV
Operating Rute

Section 14.1 Purpose

The Operating Rules shall be rules and standards relating to activities of &e foundation, primarily to the
repair, maintenance and operation of foundation's assets, and new construction of foundation facilities,
and the use thereof.

Section 14J Adoption

Operating Rules shall be proposed by the members or directors, cr alternately by a committee appointed
for that purpose. The Operating Rules and any amendment thereto shall be ratified by a majority vote of
the Directors: a quorum being present.
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Pueblo Railway Foundation

ARTTCLE XV
llooks and Reeords

Section 15,1 Responsibility for Records

The Board of Directors shall cause to be kep! in an acceptable manner and form, all book$ and records as

shall be requird by law a*d & rffiords as th€y & raessary- The record keping or deterrrination

of the need therofore, may be delegated to aay officer dremed appropriate.

Section L52 .Minutes of Meetiags

The Board of Directors shall cause to be kep! in books provided for that purpose, minutes of all meetings

and other yotes or resolutions of the board, and all minutes of all meetings ofthe membex.

Sectiou 153 Membership

Records shall be kept cortaining the nameq ddrq$s€s, and of&e payment of finaacial obligations of all
eurrentmembex. Tfie name, address and datEs ofmernbership of formermembers shall be kept on file for
live (5)yeam-

Section l5.4 Financial Records

Financial books and records shall be kept af all times. Such accounts and any reports made therefrom
shall be maintained according to generally acceptd accounting principles for non-profit organizations.

Summary tinancial statements shall be available to all members at feast annually.

ARTICLE XYI
-Fiscal Year

The Fiscal Year ofthe organization for financial accounting and reporting pulposes shall be the twelve (12)

month period commencing on January I, and ending on December 3I ofeach year. IRS tax {D 87-A694204.

ARTICLE XYII
Amendment

The Board of Directors reseryes the rightto amend, alter, or repeal the By-Laws from time to time in accordance
with the Articles of Incorporation aud the laws of Colorado.
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