Restated Articles of Incorporation
of
Pacific Southwest Railway Museum Association

The undersigned certify that:

1. They are the president and the secretary, respectively, of Pacific Southwest
Railway Museum Association, a California corporation.

2. The Articles of Incorporation of this corporation are amended and restated to
read as follows:

Article [
The name of this corporation is:

Pacific Southwest Railway Museum Association
Article 11

The specific and primary purposes for which this corporation is formed are as
follows:

To establish a historical society and a railway museum which shall be
meintained and operated so as to develop and encourage the interest of the
public 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 acquire and maintain property for historical context, cultural landscape
and the experience of rail 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 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 sales of publications and railroadiana, the proceeds of which would be used
to oroperly maintain and develop the museum, to hire appropriate personnel
an 1 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.

To serve as a media for enabling members and persons and organizations not
of the membership of the corporation to make 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, rail-fan 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.

Article 111

This corporation is a nonprofit public benefit corporation and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for public purposes.

Article IV

The County in the State of California where the principal office for the transaction of
business of this corporation is located in San Diego County. The initial agent for
service of process is Diana Hyatt, President with a street address and mailing address
of 4695 Nebo Drive, La Mesa, CA 91941-5259.

Article V

Directors shall be members of the corporation. The number of Directors shall not be
less than five nor more than eight — the exact number of which shall be fixed by a law
duly adopted by the voting membership only.



Article VI

The authorized membership and the qualifications of the membership of the
corporation, the mode of election and the terms of admission to and classes of
membership shall be provided by the By-Laws.

Article VII

The By-Laws adopted by the members may limit or restrict the power of the
Directors to adopt, amend or repeal By-laws.

3. The foregoing amendment and restatement of Articles of Incorporation has
been duly approved by the Board of Directors.

4. The foregoing amendment and restatement of Articles of Incorporation has
been duly approved by the required vote of the members.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct to our
own knowledge.
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