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BYLAWS
OF

PACIFIC SOUTHWEST RAILWAY MUSEUM ASSOCIATION, INC.,
A California Nonprofit Public Benefit Corporation

1.Name, Purposes, and Offices of the Corporation.

1.1 Name.

The corporation is a California nonprofit public benefit corporation and shall be governed by the 
California Nonprofit Corporation Law.  The name of the corporation is “Pacific Southwest 
Railway Museum Association, Inc.”  For business and operating purposes, the corporation and 
its operating divisions may be referred to publicly by such other names, including without 
limitation “San Diego Railroad Museum,” “Campo Railroad Museum,” “La Mesa Depot 
Museum,” and San Diego And Arizona Railway,” as the Board of Directors (hereinafter the 
“Board”) may establish, subject to any applicable legal requirements of filing fictitious business 
name statements.

1.2 Purposes.

The purposes for which this corporation is formed, as stated in ARTICLE II of the corporation’s 
Articles of Incorporation, as amended, are:

(a) The specific and primary purposes are to operate exclusively for education or charitable 
purposes in any way related to railroading or other forms of transportation.

(b) The general purposes and powers are:

To establish a railway museum which shall be maintained and operated so as to develop and 
encourage the interest of the public at large in the history and operation of railroads with 
particular reference to those of San Diego County and the Pacific Southwest.

To provide a facility which will be of educational value to citizens instructing them in railroad 
history, railroad operation, and general transportation.

To purchase, lease, hold, sell, develop, mortgage, convey or otherwise acquire or dispose of real 
or personal property necessary or proper for the carrying out of the purposes of the corporation in 
San Diego County, California, but with the further right to hold such property as might be 
acquired by such corporation in any other place, to erect, equip and maintain such club houses or 
appropriate buildings and structures necessary for the purpose so designated.  

To sponsor activities including railroad, educational and historical excursions and sale of 
publications and railroadiana, the proceeds of which would be used to properly maintain and 
develop the museum, to hire appropriate personnel and make necessary contracts for the purpose 
of carrying out Museum activities.  

To make available to the public data pertaining to railroads, past, present and future, with 
particular reference to the railways of San Diego County and the Pacific Southwest.

To develop and encourage the interest of the membership in Museum activities and in railroads, 
past, present and future through the sponsorship of educational type meetings.
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To serve as a media for enabling members and persons and organizations not of the membership 
of the corporation to make such gifts or donations as may be desirable in order to preserve and 
disseminate the subject of railroading and other forms of transport.

To work with and cooperate with other historical, railfan and museum organizations interested in 
the historical lore and development of transportation of the Pacific Southwest.

This corporation is one which does not contemplate pecuniary gain or profit to the members 
thereof.

The foregoing purposes shall be construed as a statement of both purposes and powers, and 
notwithstanding any of the above statements of purposes and powers, this corporation shall not 
engage in activities which in themselves are not in furtherance of the educational or charitable 
purposes set forth in subparagraph (a) of ARTICLE II of the Articles of Incorporation.

1.3 Principal Office.

The principal office for the transaction of the business, affairs, and activities of the corporation is 
located at 4695 Nebo Drive, La Mesa, California.  The Board may change the principal office 
from one location to another.  Any change of location of the principal office shall be noted by the 
Secretary on these Bylaws opposite this Section, or this Section may be amended to state the 
new location.

1.4 Other Offices.

The Board may at any time establish branch or subordinate offices at any place or places where 
the corporation is qualified to conduct its activities.

2.Members.

2.1 Classes of Members.

The corporation shall have one class of members, known as Regular Members.  Regular 
Members must satisfy the qualifications set forth in Section 2.2 below, and upon meeting such 
qualifications and requirements of membership, a person (or family or entity, if applicable) shall 
be admitted as a member in accordance with procedures established by the Board.  Nothing in 
this Section 2.1 shall limit the right of the corporation to refer to persons associated with it as 
“members,” for example by establishing a class of “Honorary Members,” even though those 
persons are not Regular Members as defined above, and no such reference shall constitute 
anyone a member within the meaning of Section 5056 of the California Nonprofit Corporation 
Law or the foregoing provisions of this Section 2.1 unless such persons shall have qualified for 
membership as set forth above.  The corporation may confer by amendment of its Articles or of 
these Bylaws some or all of the rights of a member of any class, as set forth in this Section 2, 
upon any person or persons who do not have the right to vote, but no such person shall be a 
“member” within the meaning of Section 5056 of the California Nonprofit Corporation Law or 
of this Section.

2.2 Qualifications of Members

Application for Membership.  Prior to becoming a Regular Member of the corporation, a person 
must meet the following qualifications and requirements:
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Demonstrate an interest in historical railroading by completing and submitting to the corporation 
an application for membership that states the applicant’s name and address, telephone number, e-
mail address (if applicable), and other contact information; the applicant’s past experience with 
historical railroading, if any; the applicant’s skills, if any, and areas of interest respecting 
historical railroading, and such other pertinent information as the Board deems appropriate with 
respect to application for membership, except that no information or criteria shall be pertinent 
that discriminates on the basis of race, sex, religion, national origin, or any other classification 
prohibited by law;

Pay a membership application fee in the amount established by the Board from time to time as 
the membership application fee, which shall constitute the new member’s membership dues for 
the first year of membership, provided, however, the Board may adjust the amount of the 
membership application fee only once per year, to take effect immediately after the next annual 
membership meeting, and further, the Board may not increase the membership application fee by 
more than twenty percent (20%) in any one year; and

Express a willingness to abide by the “Members’ Code of Conduct,” which shall be set forth in 
writing and adopted by the Board as a policy governing good conduct of members, and which 
shall be made available to new and prospective members and to any current member on request.  

Family and Corporate Memberships.  A family may hold a single regular membership as a 
Regular Member, with one vote to be exercised as agreed by the family members.  For this 
purpose, a “family” shall consist only of a (1) a husband and wife and their children; (2) a parent 
and his or her children; (3) a married couple; or (4) two or more siblings.  A business or 
nonprofit entity, such as a corporation, trust, partnership, or limited liability company, may hold 
a single regular membership as a Regular Member, with one vote to be exercised by a person 
duly authorized by the entity pursuant to its regular legal procedures.

Maintaining Membership Qualifications.  A Regular Member, in order to maintain his, her, or its 
status as a Regular Member, must meet the following requirements:

Pay annual membership dues in the amount established by the Board from time to time as 
membership dues, provided, however, the Board may adjust the amount of the membership dues 
only once per year, to take effect immediately after the next annual membership meeting, and 
further, the Board may not increase the membership dues by more than twenty percent (20%) in 
any one year; and

Abide by the “Members’ Code of Conduct” referenced in Section 2.2.1.

Levels of Membership.  The Board may, in its discretion, establish levels of membership based 
on the amount of membership dues paid or other contributions of funds, time, or talent made by a 
member, including without limitation, a level of membership designated “lifetime member.” 
Such levels of membership may provide a member in a particular level with designated benefits 
relating to member events and opportunities, waiver of future dues, and other incentives for 
increased commitment to the corporation and its activities, but shall provide no greater or lesser 
legal rights to any member under the California Nonprofit Corporation Law.  A Regular 
Member, regardless of any designated level of membership, shall be entitled to vote only in 
accordance with Section 2.3.  A member who is not a Regular Member, for example an 
Honorary Member, shall have no voting rights regardless of any designated level of membership.
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2.3 Voting Rights of Members

Each Regular Member shall be entitled to one vote on each matter submitted to a vote of the 
members.  A Regular Member designated a “family membership” shall be entitled to one vote, 
by agreement of the family holding the Regular Membership.  If the family fails to agree, the 
Board may reject the vote of this Regular Member.  A Regular Member designated as a 
“corporate membership” shall be entitled to one vote, cast by a person duly authorized to vote 
the corporate membership by the entity holding the membership.  If the entity fails to identify an 
authorized person to cast its vote, the Board may reject the vote of this Regular Member.  A 
Regular Member who fails to be in good standing, as set forth in Section 2.5 of these Bylaws, 
shall not be entitled to vote on any matter.  Honorary members, if any, shall not be entitled to 
vote on any matter.

2.4 Transfer of Membership

No member may sell or transfer a membership or any right arising therefrom.  All rights of 
membership shall terminate upon a member’s death, in the case of a membership held by one 
person.  In the case of a family membership, all rights of membership may continue to be held by 
the family, regardless of the death of a family member, so long as at least one member of the 
family (as defined in Section 2.2.2 above) is still living.  In the case of a corporate membership, 
all rights of membership may continue to be held by the entity originally acquiring the 
membership, so long as the entity continues its separate legal existence.

2.5 Good Standing; Provisional Status

A member shall not be in good standing and, in the case of a Regular Member, shall not be 
entitled to vote if the member is determined by the Board to have failed to fulfill and maintain 
the qualifications of a member as set forth in Section 2.2 above.  A new Regular Member shall 
be in provisional status for the first 365 days of membership. During a Regular Member’s 
provisional status, such member shall not be entitled to vote on any matter subject to 
membership vote.

2.6 Expulsion, Suspension or Termination of Membership

The Board may expel, suspend or terminate a member on occurrence of any of the following:

Receiving the request for release or transfer of membership from the member;

Failure of the member to comply with the qualifications of membership as set forth in Section 
2.2;

Conduct by the member which the Board shall deem inimical to the best interests of the 
corporation, including, without limitation, flagrant violation of any provision of these Bylaws or 
conduct in flagrant violation of the Members’ Code of Conduct referenced in Section 2.2.1; or

Death of the member, death of all family members holding a family membership, or dissolution 
or other legal termination of an entity holding a corporate membership.

A suspended member shall not be entitled to exercise any of the voting rights set forth in 
Section 2.3 of these Bylaws during the period of suspension.  An expelled or terminated member 
shall cease to be a member on the effective date of expulsion or termination.
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2.7 Membership Procedural Safeguards

No member may be expelled or suspended, and no membership or membership rights may be 
terminated, except according to procedures satisfying the requirements of this Section 2.7. An 
expulsion, termination or suspension not in accord herewith Section shall be void and without 
effect.

Any expulsion, suspension or termination must be done in good faith and in a fair and reasonable 
manner.  A member whose membership is proposed to be expelled, terminated or suspended 
must be provided with 15 days prior notice of the expulsion, suspension or termination and the 
reasons therefore; and must be provided an opportunity to be heard, orally or in writing at the 
option of the member, not less than five days before the effective date of the expulsion, 
suspension or termination, by a person or body authorized by the Board to decide that the 
proposed expulsion, termination or suspension not take place.  Notice to the member must be 
given by mail, first-class or registered, sent to the last address of the member shown on the 
corporation’s records.

A member who is expelled or suspended or whose membership is terminated shall be liable for 
any charges incurred, services or benefits actually rendered, dues, assessments or fees incurred 
before the expulsion, suspension or termination or arising from contract or otherwise.

3.MEETINGS OF MEMBERS

3.1 Annual Meetings; Normally by Written Ballot.

The annual meeting of members shall be held on December 1 of each year, at 10:00 a.m., at the 
corporation’s principal office or at such other date, time, and place as may be fixed by the Board. 
In any year in which directors or officers are elected, the election shall be held at the annual 
meeting, and any other proper business may be transacted at the meeting.  Notwithstanding the 
foregoing, the annual meeting and election of directors and officers shall be by written ballot in 
accordance with the procedures for meeting by written ballot set forth in Section 3.9, unless the 
Board determines that the annual meeting shall not be by written ballot in any particular year, in 
which case the Board shall provide notice to all members that the annual meeting shall not be by 
written ballot that year, such notice to be provided in accordance with Section 3.4.

3.2 Regular Meetings.

Regular meetings of the members may be held at the corporation’s principal office at such dates, 
times, and places as may be fixed by the Board from time to time.  Subject to the requirements 
for notice and quorum set forth in Sections 3.4 and 3.5, any proper business may be transacted at 
a regular meeting.

3.3 Special Meetings.

Special meetings of the members, for any lawful purpose or purposes whatsoever, may be called 
at any time by the Board, the President, or by not less than five percent (5%) of the Regular 
Members.  Upon request in writing to the President, Vice President or the Secretary by any 
person (other than the Board) entitled to call a special meeting of members, the Board shall 
expeditiously set a reasonable time and place for the meeting and the officer shall give notice to 
the members entitled to vote on the time and place for the meeting.  If the notice is not given 
within twenty (20) days after receipt of the request, the persons entitled to call a meeting may 
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give the notice and may specify the place (which if practicable shall be the principal office of the 
corporation), the date (which shall be at least ten (10) days after the date the notice is given), the 
time and purpose or purposes of the meeting.

3.4 Notice.

Notice of each regular or special meeting, and each annual meeting held at a date, time, or place 
other than as specified in Section 3.1, shall be given to each member, by written notice given not 
less than ten (10) nor more than ninety (90) days before the date of the meeting, provided, if 
notice is given by mail, and the notice is not mailed by first-class, registered, or certified mail, 
that notice shall be given not less than twenty (20) days before the meeting.  Such notice shall 
state the place, date, and time of the meeting and (1) in the case of a special meeting, the general 
nature of the business to be transacted, and no other business may be transacted, or (2) in the 
case of the regular meeting, those matters which the Board, at the time the notice is given, 
intends to present for action by the members, but, except as otherwise provided in this Section 
3.4 and in Section 3.5, any proper matter may be presented at the meeting for such action.  The 
notice of any meeting at which directors are to be elected shall include the names of all those 
who are nominees at the time the notice is given to members.  A written ballot submitted to the 
members in place of a meeting of members, if in conformance with Section 3.9, shall constitute 
notice of the meeting by written ballot.  Notice of a members’ meeting shall be given either 
personally or by mail or other means of written communication, addressed to the member at the 
address of such member appearing on the books of the corporation or given by the member to the 
corporation for purpose of notice; or if no such address appears or is given, at the place where 
the principal office of the corporation is located or by publication at least once in a newspaper of 
general circulation in the county in which the principal office is located.  An affidavit of giving 
of any notice in accordance with the provisions of this part, executed by the secretary or assistant 
secretary, shall be prima facie evidence of the giving of the notice.  If any notice addressed to a 
member at the address of such member appearing on the books of the corporation is returned to 
the corporation by the United States Postal Service marked to indicate that the United States 
Postal Service is unable to deliver the notice to the member at such address, all future notices 
shall be deemed to have been duly given without further mailing if the same shall be available 
for the member upon written demand of the member at the principal office of the corporation for 
a period of one year from the date of the giving of the notice to all other members.  Except as 
otherwise provided in Section 3.5, any approval of the members, other than unanimous approval 
by the members, for the following matters shall be valid only if the general nature of the 
proposed matter so approved was stated in the notice of meeting or in any written waiver of 
notice:

Ratification of amendments to Bylaws by members;

Filling vacancies on the Board resulting from removal by members;

Approving contracts in which a director has a material financial interest;

Sale of all or substantially all of the corporate assets;

Approval of principal terms of a merger;

Amendment of merger agreements; and
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Election to wind up and dissolve the corporation.

3.5 Quorum.

The presence of one-tenth (1/10) or more of the Regular Members at any meeting shall constitute 
a quorum for the transaction of business.  At least two (2) officers should attend a member’s 
meeting, but the officers’ attendance is not required for a quorum of the members’ meeting.  The 
members present at a duly called or held meeting at which a quorum is present may continue to 
transact business until adjournment, notwithstanding the withdrawal of enough members to leave 
less than a quorum, if any action taken (other than adjournment) is approved by at least a 
majority of the members required for a quorum for the meeting.  So long as these Bylaws 
authorize the corporation to conduct a members’ meeting with a quorum of less than one-third 
(1/3) of the voting power, then the only matters that may be voted upon at any regular meeting 
actually attended, in person, by less than one-third (1/3) of the voting power are matters notice of 
the general nature of which was given in the notice of the meeting.  

3.6 Approval of Members.

As used in these Bylaws, “approval of the members” means approved or ratified by the 
affirmative vote of a majority of the votes of Regular Members represented and voting at a duly 
held meeting at which a quorum is present (which affirmative votes also constitute a majority of 
the required quorum) or by written ballot in conformity with Section 5513 of the California 
Nonprofit Public Benefit Corporation Law and Section 3.9 below, or by the affirmative vote or 
written ballot of such greater proportion as required by law or the Articles or these Bylaws.

3.7 Adjourned Meeting and Notice Thereof.

Any members’ meeting, whether or not a quorum is present, may be adjourned from time to time 
by the vote of a majority of the members represented at the meeting.  When a members’ meeting 
is adjourned to another time or place, notice need not be given of the adjourned meeting if the 
time and place thereof are announced at the meeting at which the adjournment is taken, except if 
the meeting is adjourned for more than forty-five (45) days or if after the adjournment a new 
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given 
to each member of record entitled to vote at the meeting.  At the adjourned meeting, the 
corporation may transact any business which might have been transacted at the original meeting.

3.8 Waiver of Notice or Consent by Absent Members.

The transactions of any meeting of members, however called and noticed and wherever held, are 
as valid as though the transaction had occurred at a meeting duly held after regular call and 
notice, if a quorum is present either in person, and if, either before or after the meeting, each of 
the persons entitled to vote, not present in person, signs a written waiver of notice, or a consent 
to the holding of the meeting, or an approval of the minutes thereof.  All such waivers, consents 
and approvals shall be filed with the corporate records or made a part of the minutes of the 
meeting.

Attendance of a person at a meeting shall constitute a waiver of notice of and presence at the 
meeting unless the member objects, at the beginning of the meeting, to the transaction of any 
business because the meeting is not lawfully called or convened and except that attendance at a 
meeting is not a waiver of any right to object to the consideration of matters required by the 
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California Nonprofit Public Benefit Corporation Law to be included in the notice but not so 
included, if the objection is expressly made at the meeting.

Neither the business to be transacted at nor the purpose of any annual or special meeting of 
members need be specified in any written waiver of notice, or consent to the holding of the 
meeting or approval of the minutes thereof, except as provided in Section 5511(e) of the 
California Nonprofit Public Benefit Corporation Law.

3.9 Action Without Meeting; Written Ballot.

Meeting By Written Ballot.  Subject to Section 5513 of the California Nonprofit Public Benefit 
Corporation Law, any action which may be taken at any annual, regular or special meeting of 
members may be taken without a meeting if a written ballot setting forth the proposed action is 
distributed to every member entitled to vote on the matter.  Any action approved by a written 
ballot shall be valid only when the number of votes cast by ballot, within the time period 
specified, equals or exceeds the quorum required to be present at a meeting authorizing the 
action, and the number of approvals equals or exceeds the number of votes that would be 
required to approve at a meeting at which the total number of votes cast was the same as the 
number of votes cast by ballot.  The procedure for soliciting and distributing approval of the 
members by written ballot shall require the following:

All solicitations for written ballots must specify the time by which the ballot must be received in 
order to be counted;

All solicitations for written ballots must indicate the number of responses needed to meet the 
quorum requirement and, with respect to ballots other than for the election of directors, must 
state the percentage of approvals necessary to pass the measure submitted;

The written ballot must set forth the proposed action, provide an opportunity to specify approval 
or disapproval of any proposal, and provide a reasonable time within which to return the ballot to 
the corporation;

In any election of directors, any written ballot in which the directors to be voted upon are named 
therein as candidates and which is marked by a member “withhold” or otherwise marked in a 
manner indicating that the authority to vote for the election of directors is withheld shall not be 
voted either for or against the election of a director; and

A written ballot may not be revoked.

In the case of a written ballot serving as the annual meeting of members, as authorized pursuant 
to Section 3.1, the written ballot must be provided to the members no later than November 1 
preceding the next annual meeting (or no later than thirty (30) days before the date of the annual 
meeting in the event the annual meeting is held on a date other than December 1), to be returned 
by the members no later than December 1 (or no later than thirty (30) days from the date the 
written ballots are submitted to the members in the event the annual meeting is held on a date 
other than December 1).  

Action Without Meeting By Unanimous Written Consent.  Alternatively, any action required or 
permitted to be taken by the members may be taken without a meeting, if all members entitled to 
vote shall individually or collectively consent in writing to the action.  The written consent or 
consents shall be filed with the minutes of the proceedings of the members.  The action by 
written consent shall have the same force and effect as the unanimous vote of the members.

8



3.10 No Proxies Permitted.

Every member entitled to vote must do so in person.  Voting by proxy shall not be permitted. 
Any amendment of these Bylaws creating proxy rights must be approved by the members.

3.11 Record Dates.

Board May Establish Record Date.  For purposes of determining the members entitled to notice 
of any meeting, entitled to vote at any meeting, or entitled to exercise any other rights, the Board 
may, in advance, fix a record date.  A determination of members of record entitled to notice of or 
to vote at a meeting of members shall apply to any adjournment of the meeting unless the Board 
fixes a new record date for the adjourned meeting, but the Board shall fix a new record date if the 
meeting is adjourned for more than forty-five (45) days.

Fixed Record Date.  The record date so fixed for determining members entitled:

for notice of a meeting shall not be more than ninety (90) nor less than ten (10) days before the 
date of such meeting;

for voting at a meeting shall not be more than sixty (60) days before the date of the meeting;

for any other action shall not be more than sixty (60) days before that action.

No Record Date.  If no record date is fixed by the Board, the record date for determining 
members entitled:

to receive notice of a meeting of members shall be at the close of business on the business day 
preceding the day on which notice is given or, if notice is waived, at the close of business of the 
next business day preceding the day on which the meeting is held;

to vote at the meeting of members shall be the day on which the meeting is held;

to exercise any rights with respect to any other action shall be the date on which the Board 
adopts the resolution relating thereto, or the 60th day prior to the date of such other action, 
whichever is later.

3.12 Chairman of Meeting.

The President shall be the Presiding Member of any meeting of members.  If the President is 
absent, fails or is unable to preside, the Vice-President shall preside.  If the Secretary of the 
corporation is not present, the Chairman of the meeting shall designate a secretary for such 
meeting, who shall take and keep or cause to be taken and kept minutes of the proceedings 
thereof.  The conduct of all members’ meetings shall at all times be conducted in accordance 
with the Robert’s Rule of Order

3.13 Inspectors of Election.

In advance of any meeting of members, the Board may appoint any persons other than nominees 
for office as inspectors of election to act at the meeting and any adjournment thereof.  If 
inspectors of election are not so appointed, or if any such persons fail to appear or refuse to act, 
the Chairman of any such meeting may, and on the request of any member shall, make such 
appointment at the meeting.

The number of inspectors shall be three.  In the case of any action by written ballot, the Board 
may similarly appoint inspectors of election.
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The inspectors of election shall determine the number of memberships outstanding and the 
voting power of each, the numbers represented at the meeting, the existence of a quorum, receive 
votes, ballots or consents, hear and determine all challenges and questions in any way arising in 
connection with the right to vote, count and tabulate all votes or consents, determine when the 
polls shall close, determine the result and do such acts as may be proper to conduct the election 
or vote with fairness to all members.  The decision, act or certificate of a majority of the 
inspectors is effective in all respects as the decision, act or certificate of all.

4.Directors

4.1 Powers of Directors.

General Corporate Powers.  Subject to the provisions and limitations of the California Nonprofit 
Public Benefit Corporation Law and any other applicable laws, and subject to limitations of the 
Articles of Incorporation and these Bylaws, the activities, business, and affairs of the corporation 
shall be managed, and all corporate powers shall be exercised, by or under the direction of the 
Board.

Specific Powers.  Without prejudice to the general powers set forth in Section 4.1.1 of these 
Bylaws, but subject to the same limitations, it is hereby expressly declared that the Board shall 
have the following powers in addition to other powers enumerated in these Bylaws:

To select and remove at the pleasure of the Board all officers (other than executive officers), 
agents, and employees; to prescribe powers and duties for them as may be consistent with law, 
the Articles of Incorporation, and these Bylaws; to fix their compensation; and to require from 
them security for faithful service.

To conduct, manage, and control the affairs and activities of the corporation and make such rules 
and regulations for this purpose, consistent with law, the Articles of Incorporation, and these 
Bylaws, as they may deem best.

To adopt and use a corporate seal, and alter the form of seal from time to time as they deem best.

To borrow money and incur indebtedness on behalf of the corporation, and cause to be executed 
and delivered for the corporation’s purposes, in the corporate name, promissory notes, bonds, 
debentures, deed of trust, mortgages, pledges, hypothecations, and other evidences of debt and 
securities.

To delegate the management of the activities of the corporation to any person or persons 
provided that the activities and affairs of the corporation shall be managed and all corporate 
powers shall be exercised under the ultimate direction of the Board.

4.2 Number of Directors.

The Board shall consist of eight (8) directors until changed by an amendment to these Bylaws. 
Four of the directors shall be those who are elected as the executive officers of the corporation, 
as described in Section 5 of these Bylaws (namely the President, Secretary, Vice President, and 
Treasurer).  Four of the directors shall be Division Directors, each of whom is or shall be 
associated with one of the “divisions” of the corporation, as described in Section 4.12 of these 
Bylaws (namely the Museum Services Division Director, the Equipment Division Director, the 
Operations Division Director, and the Facilities Division Director).
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4.3 Selection and Term of Office of Directors.

All directors shall be elected by the Regular Members at the annual membership meeting, in 
accordance with Section 3.1, and shall take office effective January 1 next following the annual 
membership meeting.  Each director shall serve for a term of two years and shall hold office until 
a successor has been elected and qualified.  Notwithstanding the foregoing, at the first annual 
membership meeting immediately after the adoption of these Bylaws, four directors, designated 
as the “Year A” directors (namely the President, the Secretary, the Museum Services Division 
Director, and the Equipment Division Director), shall be elected to a full two-year term, while 
the remaining four directors, designated the Year “B” directors (namely the Vice President, the 
Treasurer, the Operations Division Director, and the Facilities Division Director), shall be 
elected to an initial term of only one year, in order that the directors shall thereafter be elected to 
two-year staggered terms, with the four Year A directors elected in even years and four Year B 
directors elected in odd years.

4.4 Nomination of Directors and Officers.

Nomination by Members.  Any ten (10) Regular Members in good standing may nominate any 
other Regular Member in good standing for the position of an executive officer (and concurrently 
director) of the corporation (namely the President, Vice-President, Secretary, or Treasurer), 
provided the person so nominated evidences in writing a willingness to serve if elected.  Any ten 
(10) Regular Members in good standing may nominate any other Regular Member in good 
standing for the position of Division Director, provided the person so nominated is associated 
with the corresponding division of the corporation, as described in Section 4.12 of these Bylaws, 
and evidences in writing a willingness to serve if elected.  

Slate of Nominees.  Nominations must be made in writing submitted to the Board no later than 
September 15 preceding the next annual meeting (or no later than forty-five (45) days before the 
date of the annual meeting of the members, but in the case of an annual meeting by written 
ballot, no later than forty-five (45) days before the date the written ballot is submitted to the 
members).  The Board shall prepare the slate of nominees for all officer or director positions, and 
shall indicate thereon that each nominee has indicated his or her willingness to serve if elected 
(the Board having first verified such willingness).  Any officer or director position for which no 
nomination has been received by the members shall be available for nomination by the Board, 
provided the Board may only nominate a Regular Member in good standing.  The slate of 
nominees, together with any statements of the nominees respecting their qualifications, vision 
and intentions respecting the office to which nominated, shall be submitted to the members no 
later than November 1 preceding the next annual meeting (or no later than thirty (30) days before 
the date of the annual meeting in the event the annual meeting is held on a date other than 
December 1).   Notwithstanding the foregoing, if the election of officers and directors is 
conducted by written ballot in accordance with Section 3.9, the slate of nominees and the 
candidate statements shall be submitted to the members concurrently with the written ballots.

4.5 Election of Officers and Directors.

Election of officers and directors shall normally be accomplished by written ballot submitted to 
the Regular Members in accordance with Sections 3.1 and 3.9, at the annual meeting of 
members.  The candidate nominated for election as an officer or director for a particular office in 
accordance with Section 4.4 who receives the most Regular Member votes, whether by written 
ballot or at an annual meeting duly called, shall be elected to the respective office.  In the event a 
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candidate is elected to more than one office, the candidate shall select which office to accept; the 
candidate who receives the second most Regular Member votes shall be elected to the office not 
accepted by the candidate receiving the most votes for that office.  As described in Section 4.3, 
Year A officers and directors shall be elected to assume office on January 1 of odd years and 
Year B officers and directors shall be elected to assume office on January 1 of even years.” The 
Board may establish reasonable procedures for counting votes and certifying the election results, 
and for maintaining the integrity of the voting process. 

4.6 Vacancies on Board.

Events Causing Vacancy.  A vacancy or vacancies on the Board shall exist on the occurrence of 
the following:

The death or resignation of any director;

The declaration by Board resolution of a vacancy in the office of a director who has been 
declared of unsound mind by an order of court, convicted of a felony or found by a final order or 
judgment of any court to have breached any duty arising under Article 3 of Chapter 2 of the 
California Nonprofit Public Benefit Corporation Law;

Removal of a director for fraudulent acts in an action in Superior Court under Section 5223 of 
the California Nonprofit Public Benefit Corporation Law;

Removal of an elected director with or without cause in accordance with Sections 5222 and 5223 
of the California Nonprofit Public Benefit Corporation Law; or

Removal of a director who is an executive officer of the corporation shall also constitute a 
removal of such person from the position as officer.

Resignations.  Except as provided below, any director may resign by giving written notice to the 
President, the Secretary or the Board.  The resignation shall be effective when the notice is given 
unless it specifies a later time for the resignation to become effective.  If a director’s resignation 
is effective at a later time, a successor may be selected, as provided in Section 4.6.3, to take 
office as of the date when the resignation becomes effective.  Except on notice of the Attorney 
General, no director may resign if the corporation would then be left without a duly elected 
director or directors.

Filling Vacancies. Vacancies on the Board shall be filled in the same manner as the 
director(s) whose office is vacant was selected, provided that vacancies to be filled by election 
by the Board, if any, may be filled by a majority of the remaining directors, although less than a 
quorum, or by a sole remaining director.  A vacancy to be filled by vote of the Regular Members 
shall be submitted to the membership in a duly called special meeting conducted by written 
ballot, or at the next succeeding regular or annual meeting of the members if such regular is held 
not more than 3 months after the vacancy occurs.  If there is only one petitioner to qualify and 
agree to serve in the vacated office, and there are no objections to the petitioner from the 
standing officers and directors, that sole petitioner may assume the office without conducting a 
written ballot, until the expiration of the term of the replaced director and until a successor has 
been selected and qualified.  

No Vacancy on Reduction of Number of Directors.  No reduction of the authorized number of 
directors shall have the effect of removing any director before that director’s term of office 
expires.
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4.7 Directors’ Meetings.

Quorum.  A majority of the authorized number of directors shall constitute a quorum for the 
transaction of business, except to adjourn as provided in Section 4.7.8 below.  Every action 
taken or decision made by a majority of the directors present at a duly held meeting at which a 
quorum is present shall be the act of the Board.  A meeting at which a quorum is initially present 
may continue to transact business, despite the withdrawal of directors, if any action taken or 
decision made is approved by at least a majority of the required quorum for that meeting.

Place of Meetings.  Regular or special meetings of the Board may be held at any place within or 
outside California that the Board may designate or, if not so designated, meetings shall be held at 
the corporation’s principal office.  Notwithstanding the above provisions of this Section, a 
regular or special meeting of the Board may be held at any place consented to in writing by all 
Board members, either before or after the meeting.  If such consents are given, they shall be filed 
with the minutes of the meeting.

Meetings by Telephone.  Any meeting, annual, regular or special, may be held by conference 
telephone or similar communication equipment, as long as all directors participating in the 
meeting can hear one another.  All such directors shall be deemed to be present in person at such 
a meeting.

Regular Meetings.  Regular meetings of the Board shall generally be held monthly without call 
or notice at such date, time and place as the Board shall fix from time to time.  The Board shall 
publish the date, time and place of such monthly meetings, which shall be open to members in 
good standing except in the case of a determination by the Board, for good cause, that a meeting 
or a portion thereof shall be held in closed session.

Special Meetings.  Special meetings of the Board for any purpose may be called at any time by 
the President, the Secretary, or any two directors.

Notice.

Manner of Giving Notice.  Notice of the time and place of special meetings shall be given to 
each director by one of the following methods:  (i) by personal delivery of written notice; (ii) by 
first-class mail, postage prepaid; (iii) by telephone, either directly to the director or to a person at 
the director’s office who would reasonably be expected to communicate that notice promptly to 
the director; (iv) by telegram, charges prepaid; (v) by facsimile; or (vi) by electronic mail.  All 
such notices shall be given or sent to the director’s address, telephone number, facsimile number, 
or electronic mail address as shown on the records of the corporation or as may have been given 
to the corporation by the director for purposes of notice or, if such address is not shown on such 
records or is not readily ascertainable, at the place in which the meetings of the directors are 
regularly held.

Time Requirements.  Notices of special meetings of the Board sent by first-class mail shall be 
deposited in the United States mail at least four days before the time set for the meeting.  Notices 
given by personal delivery, telephone, telegraph, facsimile, or electronic mail shall be delivered, 
telephoned, given to the telegraph company, faxed or transmitted at least 48 hours before the 
time set for the meeting.

Notice Contents.  The notice of a special meeting of the Board shall state the time of the meeting, 
and the place if the place is other than the principal office of the corporation.  It need not specify 
the purpose of the meeting.
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Waiver of Notice.  Notice of a meeting need not be given to any director who, either before or 
after the meeting, signs a waiver of notice, a written consent to the holding of the meeting, or an 
approval of the minutes of the meeting.  All such waivers, consents, and approvals shall be filed 
with the corporate records or made a part of the minutes of the meetings.  Notice of a meeting 
need not be given to any director who attends the meeting and does not protest, before or at the 
commencement of the meeting, the lack of notice to him or her.

Adjournment.  A majority of the directors present, whether or not a quorum is present, may 
adjourn any meeting to another time and place.  Notice of the time and place of holding an 
adjourned meeting need not be given to absent directors if the time and place be fixed at the 
meeting adjourned, except as provided in the next sentence.  If the meeting is adjourned for more 
than 24 hours, notice of any adjournment to another time or place shall be given prior to the time 
of the adjourned meeting to the directors who were not present at the time of the adjournment.

4.8 Action Without a Meeting.

Any action that the Board is required or permitted to take may be taken without a meeting, if all 
directors, individually or collectively, consent in writing to that action.  The consent of any 
director who has a material financial interest in a transaction to which the corporation is a party 
and who is an “interested director” as defined in Section 5233 of the California Nonprofit Public 
Benefit Corporation Law (and as described in more detail in Section 4.9 of these Bylaws) shall 
not be required for approval of that transaction.  Such action by written consent shall have the 
same force and effect as the unanimous vote of the Board of Directors.  Such consents shall be 
filed with the minutes of the proceedings of the Board.

4.9 Self-Dealing Transactions.

Pursuant to Section 5233 of the California Nonprofit Public Benefit Corporation Law, the 
corporation shall not be a party to a transaction in which one or more of its directors has a 
material financial interest (“Interested Director”), unless it is a transaction exempted under 
Section 5233(b)(1), (2), or (3) of the California Nonprofit Public Benefit Corporation Law or one 
of the following conditions is met:

The Attorney General, or the Court in an action in which the Attorney General is an 
indispensable party, has approved the transaction before or after it was consummated; or

Prior to entering into the transaction, the Board approved the transaction in good faith by a vote 
of a majority of the directors then in office without counting the vote of the Interested Director, 
and the Interested Director was not present during the Board’s discussion or vote on the 
proposed transaction.  In addition, the Board’s vote was made with knowledge of the material 
facts concerning the transaction and the Interested Directors’ interest in the transaction and after 
finding the following to be true:

The corporation entered into the transaction for its own benefit;

The transaction was fair and reasonable as to the corporation at the time the corporation entered 
into the transaction;

After reasonable investigation under the circumstances, the corporation could not have obtained 
a more advantageous arrangement with reasonable effort under the circumstances; or

If it is not reasonably practicable to obtain approval of the Board prior to entering into the 
transaction, and, prior to entering into the transaction, a committee or person authorized by the 
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Board approved the transaction in a manner consistent with the standards set forth in this Section 
and the Board, after determining in good faith that the corporation entered into the transaction for 
its own benefit and that the transaction was fair and reasonable as to the corporation at the time it 
entered into the transaction, ratifies the transaction at its next meeting by a vote of the majority 
of the directors then in office without counting the vote of the Interested Director.

4.10 Compensation and Reimbursement.

Directors, officers, and members of committees shall receive no compensation for their services 
as  directors,  officers,  or  committee  members,  but  may  receive  such  reimbursement  for 
reasonable expenses incurred in the performance of their services, as may be fixed or determined 
by the Board.

4.11 Committees.

Committees of the Board.  The Board, by resolution adopted by a majority of the directors then 
in office, provided a quorum is present, may create one or more Board committees, each 
consisting of two or more directors and no persons who are not directors, to serve at the pleasure 
of the Board.  Appointments to committees of the Board shall be by majority vote of the 
directors then in office.  The Board may appoint one or more directors as alternate members of 
any such committee, who may replace any absent member at any meeting.  Any such committee, 
to the extent provided in the Board resolution, shall have all authority of the Board, except that 
no Board committee, regardless of Board resolution, may:

Take any final action for which the California Nonprofit Public Benefit Corporation Law also 
requires approval of the members or approval of a majority of all members (such limitation of 
committee action shall apply whether or not the corporation has members);

Fill vacancies on the Board or in any committee;

Amend or repeal Bylaws or adopt new Bylaws;

Amend or repeal any Board resolution that by its express terms is not so amendable or 
repealable;

Create any other committees of the Board or appoint members of committees of the Board; or

Approve any contract or transaction to which the corporation is a party and in which one or more 
of its directors has a material financial interest, except as special approval is provided for in 
Section 5233(d)(3) of the California Nonprofit Public Benefit Corporation Law (and described in 
more detail in Section 4.9 of these Bylaws).

Meetings and Action of Committees.  Meetings and actions of committees of the Board shall be 
governed by, held, and taken in accordance with the provisions of these Bylaws concerning 
meetings and other Board actions, except that the time for regular meetings of such committees 
and the calling of special meetings of such committees may be determined either by Board 
resolution or, if there is none, by resolution of the committee of the Board.  Minutes of each 
meeting of any committee of the Board shall be kept and shall be filed with the corporate 
records.  The Board may adopt rules for the government of any committee that are consistent 
with these Bylaws or, in the absence of rules adopted by the Board, the committee may adopt 
such rules.
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Advisory Committees.  The Board, by resolution adopted by a majority of the directors then in 
office, provided a quorum is present, may create one or more advisory committees, each 
consisting of two or more person who need not be directors or members of the corporation, to 
serve at the pleasure of the Board.  Any such advisory committee may be designated such name 
as the Board shall specify.  Appointments to advisory committees shall be by majority vote of 
the directors then in office or by the President if so authorized by the Board.  An advisory 
committee, to the extent provided in the Board resolution creating the committee, shall advise the 
Board on such matters are within its expertise and carry assignments and tasks properly 
delegated to it by the Board, but in no event shall an advisory committee have any authority of 
the Board, regardless of Board resolution.  The Board may adopt rules for the government of any 
advisory committee that are consistent with these Bylaws or, in the absence of rules adopted by 
the Board, the advisory committee may adopt such rules.

4.12 Divisions

Responsibility for the maintenance, activities, safety, and operations of the corporation shall be 
delegated to “divisions.”  These divisions are (1) Museum Services, (2) Operations, 
(3) Facilities, and (4) Equipment.  Each division, in cooperation with the Board, shall be 
managed by a director specifically elected to the position of Division Director with respect to 
such division, as set forth in Section 4.2, and shall establish procedures, policies, rules and 
regulations necessary for the safe and efficient operation of the division, and all property and 
equipment under its jurisdiction.  The particular duties of the Division Directors as well as the 
jurisdiction and functions of each division from time to time shall be described in a resolution or 
resolutions of the Board adopted for that purpose.

5.Officers

5.1 Officers of the Corporation.

The executive officers of the corporation shall be a President, a Vice President, a Secretary, and 
a Treasurer.  The corporation may also have, at the Board’s discretion, one or more Assistant 
Secretaries, one or more Assistant Treasurers, and such other officers as may be appointed in 
accordance with Section 5.3 of these Bylaws.  Any number of offices may be held by the same 
person, except that neither the Secretary nor the Treasurer may serve concurrently as the 
President.

5.2 Election of Officers.

The executive officers of the corporation, except those appointed under Section 5.3 of these 
Bylaws, shall be elected by the members in accordance with Section 4.5 of these Bylaws, and 
each shall serve for a term of two years, and shall hold their respective offices until their 
resignation, removal, or other disqualification from service, and until their respective successors 
have been elected and qualified.

5.3 Other Subordinate Officers.

The Board may appoint and may authorize the President, or other officer to appoint such other 
officers that the business of the corporation may require.  Each officer so appointed shall have 
the title, hold office for the period, have the authority, and perform the duties specified in these 
Bylaws or as the Board may from time to time determine.
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5.4 Removal of Officers.

Without prejudice to any rights of an officer under any contract of employment, any officer, 
other than an executive officer, may be removed, with or without cause, by the Board or by an 
officer on whom the Board may confer that power of removal.

5.5 Resignation of Officers.

Any officer may resign at any time by giving written notice to the corporation.  The resignation 
shall take effect as of the date the notice is received or at any later time specified in the notice 
and, unless otherwise specified in the notice, the resignation need not be accepted to be effective. 
Any resignation shall be without prejudice to the rights, if any, of the corporation under any 
contract to which the officer is a party.

5.6 Vacancies in Offices.

A vacancy in any office because of death, resignation, removal, disqualification, or any other 
cause shall be filled in the manner prescribed in these Bylaws for regular appointments to that 
office, provided that such vacancies shall be filled as they occur, subject to the provisions of 
Section 4.6.3.

5.7 Responsibilities of Officers.

President.  The President shall, subject to the control of the Board, be the general manager and 
chief executive officer of the corporation and shall supervise, direct, and control the business, 
affairs and officers of the corporation.  The President shall preside at all Board meetings.  The 
President has the general powers and duties of management usually vested in the office of 
President, general manager and chief executive officer of a corporation and such other powers 
and duties as the Board or the Bylaws may prescribe.

Vice President.  In the absence or disability of the President, the Vice President shall perform all 
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.  The Vice President shall have such other powers and 
perform such other duties as from time to time may be prescribed by the Board.

Secretary.

Book of Minutes.  The Secretary shall keep or cause to be kept, at the corporation’s principal 
office or such other place as the Board may direct, a book of minutes of all meetings, 
proceedings, and actions of the Board and of committees of the Board.  The minutes of meetings 
shall include the time and place of holding, whether the meeting was general or special and, if 
special, how authorized, the notice given and the names of those present at Board and committee 
meetings.  The secretary shall keep or have kept at the principal office in California, a copy of 
the Articles of Incorporation and Bylaws, as amended to date.

Notices, Seal, and Other Duties.  The Secretary shall give, or cause to be given, notice of all 
meetings of the Board, and of committees of the Board required by the Bylaws to be given.  The 
Secretary shall keep the corporate seal in safe custody, and shall have such other powers and 
perform such other duties as the Board may prescribe.

Treasurer.

Books of Account.  The Treasurer shall keep and maintain, or cause to be kept and maintained, 
adequate and correct books and records of accounts of the corporation’s properties and business 
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transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, 
capital, retained earnings, and other matters customarily included in financial statements.  The 
books of account shall be open to inspection by any director at all reasonable times.

Deposit and Disbursement of Money and Valuables.  The Treasurer shall deposit, or cause to be 
deposited, all money and other valuables in the name and to the credit of the corporation with 
such depositories as the Board may designate, shall disburse the corporation’s funds as the Board 
may order, shall render to the President and Directors, when requested, an account of all 
transactions as Treasurer and of the financial condition of the corporation, and shall have such 
other powers and perform such other duties as the Board may prescribe.

Bond.  If required by the Board, the Treasurer shall give the corporation a bond in the amount 
and with the surety or sureties specified by the Board for faithful performance of the duties of 
his/her office and for restoration to the corporation of all its books, papers, vouchers, money, and 
other property of every kind in his/her possession or under his/her control on his/her death, 
resignation, retirement, or removal from office.

Annual Independent Review.  At the request or with the approval of the Board, the Treasurer 
shall commission an annual independent review of the corporation’s books of account and 
financial performance, to be conducted by a certified public account.  Such review may, but need 
not, be a full audit.

6.Indemnification

6.1 Definitions.

For the purposes of this Section 6, “agent” means any person who is or was a director, officer, 
employee or other agent of the corporation, or is or was serving at the request of the corporation 
as a director, officer, employee or agent of another foreign or domestic corporation, partnership, 
joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign 
or domestic corporation which was a predecessor corporation of the corporation or of another 
enterprise at the request of such predecessor corporation; “proceeding” means any threatened, 
pending or completed action or proceeding, whether civil, criminal, administrative or 
investigative; and “expenses” includes, without limitation, attorneys’ fees and any expenses of 
establishing a right to indemnification under Section 6.4 or Paragraph (c) of Section 6.5 of these 
Bylaws.

6.2 Indemnification in Actions by Third Parties.

The corporation shall have the power to indemnify any person who was or is a party or is 
threatened to be made a party to any proceeding (other than an action by or in the right of the 
corporation to procure a judgment in its favor, an action brought under Section 5233 of the 
California Nonprofit Public Benefit Corporation Law, or an action brought by the Attorney 
General or a person granted relator status by the Attorney General for any breach of duty relating 
to assets held in charitable trust) by reason of the fact that such person is or was an agent of the 
corporation, against expenses, judgments, fines, settlements and other amounts actually and 
reasonably incurred in connection with such proceeding if such person acted in good faith and in 
a manner such person reasonably believed to be in the best interests of the corporation and, in the 
case of a criminal proceeding, had no reasonable cause to believe the conduct of such person was 
unlawful.  The termination of any proceeding by judgment, order, settlement, conviction, or upon 
a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the 
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person did not act in good faith and in a manner which the person reasonably believed to be in 
the best interests of the corporation or that the person had reasonable cause to believe that the 
person’s conduct was unlawful.

6.3 Indemnification in Actions by or in the Right of the Corporation.

The corporation shall have the power to indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action by or in the right of 
the corporation, or brought under Section 5233 of the California Nonprofit Public Benefit 
Corporation Law, or brought by the Attorney General or a person granted relator status by the 
Attorney General for breach of duty relating to assets held in charitable trust, to procure a 
judgment in its favor by reason of the fact that such person is or was an agent of the corporation, 
against expenses actually and reasonably incurred by such person in connection with the defense 
or settlement of such action if such person acted in good faith, in a manner such person believed 
to be in the best interests of the corporation and with such care, including reasonable inquiry, as 
an ordinarily prudent person in a like position would use under similar circumstances.  No 
indemnification shall be made under this Section 6.3:

In respect of any claim, issue or matter as to which such person shall have been adjudged to be 
liable to the corporation in the performance of such person’s duty to the corporation, unless and 
only to the extent that the court in which such proceeding is or was pending shall determine upon 
application that, in view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for the expenses which such court shall determine;

Of amounts paid in settling or otherwise disposing of a threatened or pending action, with or 
without court approval; or

Of expenses incurred in defending a threatened or pending action which is settled or otherwise 
disposed of without court approval, unless it is settled with the approval of the Attorney General.

6.4 Indemnification Against Expenses.

To the extent that an agent of the corporation has been successful on the merits in defense of any 
proceeding referred to in Section 6.2 or 6.3 of these Bylaws or in defense of any claim, issue or 
matter therein, the agent shall be indemnified against expenses actually and reasonably incurred 
by the agent in connection therewith.

6.5 Required Determinations.

Except as provided in Section 6.4 of these Bylaws, any indemnification under Section 6 shall be 
made by the corporation only if authorized in the specific case, upon a determination that 
indemnification of the agent is proper in the circumstances because the agent has met the 
applicable standard of conduct set forth in Section 6.2 or 6.3 of these Bylaws, by:

A majority vote of a quorum consisting of directors who are not parties to such proceeding; or

Approval of the members with the persons to be indemnified not being entitled to vote thereon;

The court in which such proceeding is or was pending upon application made by the corporation 
or the agent or the attorney or other person rendering services in connection with the defense, 
whether or not such application by the agent, attorney or other person is opposed by the 
corporation.
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6.6 Advance of Expenses.

Expenses incurred in defending any proceeding may be advanced by the corporation prior to the 
final disposition of such proceeding upon receipt of an undertaking by or on behalf of the agent 
to repay such amount unless it shall be determined ultimately that the agent is entitled to be 
indemnified as authorized in this Section 6.

6.7 Other Indemnifications.

No provision made by the corporation to indemnify its or its subsidiary’s directors or officers for 
the defense of any proceeding, whether contained in the Articles of Incorporation, these Bylaws, 
a resolution of members or directors, an agreement or otherwise, shall be valid unless consistent 
with this Section 6.  Nothing contained in this Section 6 shall affect any right to indemnification 
to which persons other than such directors and officers may be entitled by contract or otherwise.

6.8 Forms of Indemnification not Permitted.

No indemnification or advance shall be made under this Section 6, except as provided in 
Section 6.4 or Paragraph (c) of Section 6.5, in any circumstances where it appears:

That it would be inconsistent with a provision of the Articles of Incorporation, these Bylaws, or 
an agreement in effect at the time of the accrual of the alleged cause of action asserted in the 
proceeding in which the expenses were incurred or other amounts were paid, which prohibits or 
otherwise limits indemnification; or

That it would be inconsistent with any condition expressly imposed by a court in approving a 
settlement.

6.9 Non-applicability to Fiduciaries of Employee Benefit Plans.

This Section 6 does not apply to any proceeding against any trustee, investment manager, or 
other fiduciary of any employee benefit plan in such person’s capacity as such, even though such 
person may also be an agent of the corporation as defined in Section 6.1 of these Bylaws.  The 
corporation shall have power to indemnify such trustee, investment manager, or other fiduciary 
to the extent permitted by subdivision (f) of Section 207 of the California Corporations Code.

7.Other Provisions

7.1 Endorsement of Documents; Contracts.

Subject to the provisions of applicable law, any note, mortgage, evidence of indebtedness, 
contract, conveyance or other instrument in writing and any assignment or endorsement thereof 
executed or entered into between the corporation and any person, when signed by the President 
or the Vice President and the Secretary or the Treasurer of the corporation, shall be valid and 
binding on the corporation in the absence of actual acknowledge on the part of the other person 
that the signing officers had no authority to execute the same.  Any such instruments may be 
signed by any other person or persons and in such manner as the Board may determine from time 
to time, and, unless so authorized by the Board or these Bylaws, no officer, agents or employee 
shall have any power or authority to bind the corporation by any contract or engagement or to 
pledge its credit or to render it liable for any purpose or amounts.
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7.2 Representation of Shares of Other Corporations.

The President or any other officer or officers authorized by the Board or the President are each 
authorized to vote, represent, and exercise on behalf of the corporation all rights incident to any 
and all shares of any other corporation or corporations standing in the name of this corporation. 
The authority herein granted may be exercised either by any such officer in person or by any 
other person authorized to do so by proxy or power of attorney duly executed by said officer.

7.3 Construction and Definitions.

Unless the context requires otherwise, the general provisions, rules of construction, and 
definitions in the California Nonprofit Public Benefit Corporation Law shall govern the 
construction of these Bylaws.  Without limiting the generality of the preceding sentence, the 
masculine gender includes the feminine and neuter, the singular number includes the plural, the 
plural number includes the singular and the term “person” includes both a legal entity and a 
natural person.

7.4 Amendments.

These Bylaws may be adopted, amended, or repealed only by approval of the Board with 
ratification by approval of the members.

7.5 Insurance.

The corporation shall have the power to purchase and maintain insurance on behalf of its 
officers, directors, employees, volunteers, and other agents against any liability asserted against 
or incurred by any officer, director, employee, or agent in such capacity or arising out of the 
officer’s, director’s, employee’s, volunteer’s or agent’s status as such.

7.6 Records and Reports.

Maintenance of Corporate Records.  The corporation shall keep:

Adequate and correct books and records of account; and

Written minutes of the proceedings of its Board, and committees of the Board.

Inspection by Directors.  Every director shall have the absolute right at any reasonable time to 
inspect and copy all books, records, and documents of every kind and to inspect the physical 
properties of the corporation for a purpose reasonably related to the director’s interests as a 
director.

7.7 Property Ownership, Acquisition and Deaccession Policy

Title and Ownership.  Title of and ownership of all property of the corporation shall be vested in 
the corporation and shall be managed in accordance with the purposes of the corporation as set 
forth in Section 1.2.

Dedication Clause.  The property and assets of this corporation are irrevocably dedicated to 
charitable and educational purposes meeting the requirements for exemption provided by Section 
214 of the Revenue and Taxation Code.  No part of the net earnings, properties, or assets of this 
corporation, on dissolution or otherwise, shall ever inure to, or for the benefit of, or be 
distributable to its members, officers, or other private persons, except that the corporation may 
be empowered to pay reimbursement for necessary out-of-pocket expenses incurred in 
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furtherance of the exempt purposes for which it was formed.  Notwithstanding any other 
provisions of these Bylaws, the corporation shall not carry on any other activities not permitted 
to be carried on by a corporation exempt from Federal income tax under §501(c)(3) of the 
Internal Revenue Code.

Written Policy.  The Board shall adopt a written acquisition and deaccession policy and all 
decisions regarding the corporation’s museum collection shall be consistent with such policy. 
All decisions affecting other museum possessions shall be made by the Board in the best interest 
of the corporation.

Rolling Stock.  Persons who own rolling stock, other equipment, or artifacts who desire the same 
to be placed upon the property of the corporation shall first lease the same to the corporation or 
shall deed or transfer the same to the corporation by gift or otherwise, free and clear of all 
encumbrances, or on a temporary loan basis as deemed appropriate by the Board.  The 
corporation will assume no liability to the contributor or owner for the preservation of deeded or 
leased property, or for its loss or destruction, but will have full and exclusive control thereof and 
will care therefor in a manner consistent with that used for all other similar property of the 
corporation.  Any person desiring to place such property as aforesaid shall first be advised of this 
Section.

Distribution of Assets.  On liquidation or dissolution, all properties, assets and obligations shall 
be distributed and paid over to the corporation’s successor organization, to be selected by the 
Board in any case in which the Board’s authority as such is intact, provided that the successor 
organization is recognized as exempt from Federal income taxes under § 501(c)(3) of the Internal 
Revenue Code and meeting the requirement for exemption provided by Section 214 of the 
California Revenue and Taxation Code.  Otherwise, all properties, assets and obligations of the 
corporation, in dissolution, shall be, applied, distributed, and paid over as follows:

All liabilities and obligations of the corporation shall be paid, satisfied and discharged, or 
adequate provision shall be made therefor;

Assets held by the corporation upon condition requiring return, transfer, or conveyance, which 
condition occurs by reason of the dissolution, shall be returned, transferred or conveyed in 
accordance with such requirements;

Assets held for a charitable, religious, benevolent, educational or similar use, but not held upon a 
condition requiring return, transfer or conveyance by reason of the dissolution, shall be 
transferred or conveyed to one or more successor organizations, exempt as described above, 
which are engaged in activities substantially similar to those of the corporation, pursuant to the 
following priority:  first to any nonprofit railroad museum; second, to any other nonprofit 
corporation established for some purpose of the preservation of California and United States 
history; and third, to any other nonprofit corporation.

END OF BYLAWS

22


	1.Name, Purposes, and Offices of the Corporation.
	1.1Name.
	1.2Purposes.
	1.3Principal Office.
	1.4Other Offices.

	2.Members.
	2.1Classes of Members.
	2.2Qualifications of Members
	2.3Voting Rights of Members
	2.4Transfer of Membership
	2.5Good Standing; Provisional Status
	2.6Expulsion, Suspension or Termination of Membership
	2.7Membership Procedural Safeguards

	3.MEETINGS OF MEMBERS
	3.1Annual Meetings; Normally by Written Ballot.
	3.2Regular Meetings.
	3.3Special Meetings.
	3.4Notice.
	3.5Quorum.
	3.6Approval of Members.
	3.7Adjourned Meeting and Notice Thereof.
	3.8Waiver of Notice or Consent by Absent Members.
	3.9Action Without Meeting; Written Ballot.
	3.10No Proxies Permitted.
	3.11Record Dates.
	3.12Chairman of Meeting.
	3.13Inspectors of Election.

	4.Directors
	4.1Powers of Directors.
	4.2Number of Directors.
	4.3Selection and Term of Office of Directors.
	4.4Nomination of Directors and Officers.
	4.5Election of Officers and Directors.
	4.6Vacancies on Board.
	4.7Directors’ Meetings.
	4.8Action Without a Meeting.
	4.9Self-Dealing Transactions.
	4.10Compensation and Reimbursement.
	4.11Committees.
	4.12Divisions

	5.Officers
	5.1Officers of the Corporation.
	5.2Election of Officers.
	5.3Other Subordinate Officers.
	5.4Removal of Officers.
	5.5Resignation of Officers.
	5.6Vacancies in Offices.
	5.7Responsibilities of Officers.

	6.Indemnification
	6.1Definitions.
	6.2Indemnification in Actions by Third Parties.
	6.3Indemnification in Actions by or in the Right of the Corporation.
	6.4Indemnification Against Expenses.
	6.5Required Determinations.
	6.6Advance of Expenses.
	6.7Other Indemnifications.
	6.8Forms of Indemnification not Permitted.
	6.9Non-applicability to Fiduciaries of Employee Benefit Plans.

	7.Other Provisions
	7.1Endorsement of Documents; Contracts.
	7.2Representation of Shares of Other Corporations.
	7.3Construction and Definitions.
	7.4Amendments.
	7.5Insurance.
	7.6Records and Reports.
	7.7Property Ownership, Acquisition and Deaccession Policy


