
BY-LAWS OF NORTH GEORGIA MODURAIL, INC.

(As amendedJune20,2002)

1 Purpose

North Georgia Modurail, Inc., (NGM) is organizedfor thefollowing purposes:

A. To furnisha forum wheremodularmodelrailroaderscanmeet,discuss,learnabout,andexchangeideason
modularmodelrailroading.

B. To organize,sponsor, conductandparticipatein displays,conventions,shows,andotherfunctionsrelatingto
thehobbyof modularrailroading.

C. To advanceandpromotethehobbyof modelrailroadingin general,andHO-scalemodularmodelrailroading
in particular.

2 Member ship

A. New membersareadmittedonly by applicationandapproval of the Boardof Directors(BOD) andupon
paymentof thefull duesin accordancewith Section5 of theseby-laws.

B. Classof membershipis definedasfollows:

1. Full: A personwhohasreceivedapproval of hisapplicationby theBOD andpaidtherequireddues.Only
Full membersshall be eligible for electionasOfficersandDirectors,andbe entitledto vote on matters
beforethemembership.

2. Associate: A personwho is relatedto a Full or Honorarymember, but is not requiredto pay duesto
participatein NGM functions.Sucha membermayelectto becomea Full memberat any any time upon
paymentof theappropriateduesfor suchFull membership.

3. Honorary: A personselectedof specialconsiderationby theBoardof Directorsbecauseof Unusualand/or
specialservicerenderedto NGM. Suchpersonshave thesamerightsandprivilegesasaFull memberfor a
periodof oneyear.
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3 OfficersandDirectors

3 Officer s and Director s

A. President: ThePresidentshallhave thefollowing responsibilities:

� actasprincipalexecutive of theorganization,

� presideatbusinessmeetingsandat theBOD meetings.

� coordinatewith theBOD all standingandofficial committees

� becomeanex-officio memberof any suchcommittees.

� dissolve or replaceany non-standingcommittee.

� seektheadviceandcounselof theBOD andany otherinterestedmembersin theperformanceof hisoffice.

� beaco-signerfor all NGM bankaccounts.

� beresponsiblefor filing theStateCorporationAnnualReport.

� appointmembersto serve on acommitteethatshallexaminethebooksandrecordsof NGM on anannual
basisin orderto facilitatetheTreasurer’s reportto themembershipat theannualmeeting.

B. Secretary: TheSecretaryshallhave thefollowing responsibilities:

� to keeptherecordsof themembership,

� recordanddistribute theattendanceandtransactionsof meetings,

� preserve thepermanentfilesof theorganization,

� carryoutotherfunctionsasmayfrom time to time beorderedby thePresidentor theBOD.

� theSecretaryshallberesponsiblefor all club correspondencewith otherclubsor individuals.

C. Treasurer: TheTreasurershallhave thefollowing responsibilities:

� collectanddisburseall moniesbelongingto theNGM.

� superviseandmaintainfinancialrecordsof bankaccountsin thenameof NGM.

� publishafinancialrecord,reportingatbusinessmeetingsthestatusof theorganization,includingcorporate
networth.

� beresponsiblefor thepreparationandsubmittalof all annualFederalandStatetax returns,asrequired,in
thenameof NGM. TheTreasurermayusetheservicesof aqualifiedtaxprepareroutsideof theorganization
in accomplishingthis task.

� prepareandsubmit to the BOD for approval, an accountingof the organization’s currentcashbalance,
anticipateddues,andotherrevenuesandprojectedexpendituresfor recurringexpensesandmajorprojects
for thecomingyear.
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4 Electionof OfficersandDirectors

� payall pre-authorizeddebtsasthey accruewithout furtherapproval of theBOD.

� payall bills for materialand/orservicesassociatedwith Board-approved majorprojectsup to thebudget
amountapprovedwithout furtherapproval from theBOD.

� be specificallyprohibitedfrom making any paymentin excessof fifty dollars ($50.00)to any person,
company, or organizationfor any purchaseor servicesorderedby any member, or others,without prior
approval of saidexpenditureby theBOD.

� maintainacurrentinventoryof all physicalpropertyof NGM.

D. Directors (4): Four regular membersshall beelectedasDirectors. Thesefour Directors,plus theOfficers,
shallmake up theBOD. TheBOD shallmeetuponsummonsof thePresidentandshallconsiderany and
all businessrelatingto theNGM. ThePresidentshallreportto themembershipat thenext regularmeeting
regardingthe resultsof thesedeliberations,giving recommendationsfor membershipactionasrequired.
The BOD shall have theauthorityto expendup to onehundredfifty Dollars ($150.00);all expenditures
greaterthanonehundredfifty dollars($150.00)mustbeapprovedby themembershipata regularmeeting.
Any membermayattendtheBOD meetings.

4 Election of Officer s and Director s

A. OfficersandDirectorsshallbeelectedat theannualmeeting.Termsof officeareasfollows:

1. President– 2 yearterm

2. Treasurer– 2 yearterm

3. Secretary– 2 yearterm

4. Director(4) – 2 yearterm

Half of theDirectorsshallbeelectedeachyear, with two Directorshaving a termof oneyearduring the
first yearof operation. The Treasurershall be electedfor oneyear for the first yearof operation,with
subsequenttermsbeingtwo years. No Officer or Director shall hold the sameOffice for morethantwo
successive terms.

B. In caseof resignation,incapacity, or deathof any Officer or Director, theBOD shall immediatelyappointa
replacementto serve until theendof thetermof thevacatedposition.

C. A slateof candidatesshallbedrawn fromthegeneralmembershipby anominatingcommitteeandpresentedat
theAnnualMeeting.Nominationsfrom thefloor will besolicited.Non-presentnomineesmusthave given
prior approval for nomination.If only onecandidateis offered,theOfficemaybedeclaredfilled following
anapproval motionto closethenominations.ThePresidentandDirectorsshallselectnon-Office-holding
membersto serve on thenominatingcommittee.

D. A majorityvoteof themembershippresentor by proxy at theAnnualMeetingshallelectOfficersandDirec-
tors.

3



5 Fees,Dues,Right,andResponsibilitiesof Members

5 Fees, Dues, Right, and Responsibilities of Member s

A. Theduesfor thevariousclassesof membershipare:

MembershipStatus Dues

Full $24.00(twenty-fourdollars)peryear
Associate None
Honorary None

B. A memberin good-standingis definedasonewho haspaidtheduesfor his classof membershipin full, and
who haspaidhis yearlyduesin advancethroughthecalendaryearin which saidyearlyduesaredueand
payable.Themembershipyearshallrun from March1stthroughthelastdayof Februaryof thefollowing
year.

C. A Full memberwho is one(1) monthdelinquentin duesshallbenotifiedby theTreasurerto make payment.
If thereis no responsewithin thirty (30) daysof themailing of saidnoticeat theaddresslastsubmittedby
themember, suchmembermustbeautomaticallydroppedfrom themembershipwithout furthernotice.

D. Therightsandresponsibilitiesof membershipshallbeasfollows:

1. Full: Full membersshall have all rights andprivilegesavailableto any member, including,but not
limited to, the right to vote on all mattersbeforethe membershipandeligibility for electionasan
Officeror Director.

2. Associate: Associatemembersshallhave all rightsandprivilegesof Full members,excepttheright
to voteandexcepttheright to beelectedasanOfficeror Director. Associatememberswill notreceive
official correspondencefrom NGM.

3. Honorary: Honorarymembersshallhave thesamerightsandprivilegesasFull members.

6 Meetings

A. Oneannualbusinessmeetingshall be held for the purposeof electingOfficersandDirectors,and for the
presentationof businessdeemednecessaryby theBOD.

B. Specialmeetingsof thegeneralmembershipmaybecalledby thePresidentwith BOD approval.

C. A quorumfor conductof businessat a regularmonthlyor annualmeetingshallbetheFull membersin good
standingactuallypresent.Full membersnotpresentmayvoteby proxy, whichshallbesentto all members
prior to any regularor annualmeeting.

D. Any businessproperlypresentedbeforeany regularor specialmeetingmaybeconducted.Robert’s Rulesof
Orderwill governtheconductof themeetingnotexpresslycoveredin theseBy-Laws. ThePresidentshall
have theauthorityto decideonall questionsof procedure.

E. BOD meetingsshallbecalledby thePresidentwith concurrenceby theBOD.

F. The BOD shall meetat leastquarterly, at a time and placedesignatedby the President. The purposeof
thesemeetingsshall be, (1) to develop organizationalpolicies,budgetsandrecommendedexpenditures,
contracts,leases,insurancecoverage,andothermattersfor vote by the generalmembership,and(2) to
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7 Club Events

provide directionandguidanceto NGM in accordancewith theArticles of IncorporationandtheGeorgia
BusinessCodefor non-profitcorporations.

G. A quorumof theBOD shall consistof a simplemajority of Officersand/orDirectorspresent.No business
shallbeconductedby theBOD withoutaquorumpresent.

7 Club Events

A. Timesandplacesfor clubeventswill bedeterminedby theBOD.

B. ThePresidentshallappointa standingcommitteeto investigate,negotiate,andpackageall proposedevents
for presentationto the BOD for approval. This committeeshall ensurecompliancefor any contractual
obligations.

8 Track, Equipment, and Modular Standar ds

A. Useandmodificationof clubmodulesandequipmentshallbegovernedby theBOD.

B. Currentmodulestandardsandguidelinesshallprevail atall NGM sponsoredevents.

C. Thereshallbeastandingcommitteeresponsiblefor modulestandardsandoperationalpractices.Thiscommit-
teeshallreview andupdatetheStandardsandPracticesdocumentby presentingchangesto themembership
for voteandapproval.

9 Amendments

TheseBy-Laws maybeamendedby anapprovedmotionat any regular, special,or annualmeetingof themem-
bership,andamajorityvoteof themembershipatany subsequentcalledmeetingprovidedthatadvancedwritten
notificationis givenof proposedBy-Law changesanddateof suchvote.
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