BY-LAWS OF NORTH GEORGIA MODURAIL, INC.

(As amendedune20,2002)

1 Purpose
North Geogia Modurail, Inc., (NGM) is organizedfor thefollowing purposes:
A. To furnishaforum wheremodularmodelrailroaderscanmeet,discuss)earnabout,andexchangedeason

modularmodelrailroading.

B. To organize,sponsgrconductandparticipatein displays,conventions,shavs, andotherfunctionsrelatingto
the hobbyof modularrailroading.

C. To adwanceandpromotethe hobbyof modelrailroadingin generalandHO-scalemodularmodelrailroading
in particular

2 Membership

A. New membersare admittedonly by applicationand approval of the Board of Directors(BOD) and upon
paymentof thefull duesin accordancevith Section5 of theseby-laws.

B. Classof memberships definedasfollows:

1. Full: A persorwho hasrecevedapprwal of hisapplicationby the BOD andpaidtherequireddues.Only
Full membersshall be eligible for electionas Officersand Directors,and be entitled to vote on matters
beforethemembership.

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

3. Honorary: A persorselectef specialconsideratiomy theBoardof Directorsbecausef Unusualand/or
specialservicerenderedo NGM. Suchpersonshave the samerightsandprivilegesasa Full membeifor a
periodof oneyear



3 OfficersandDirectors

3 Officer s and Director s

A. President: ThePresidenshallhave thefollowing responsibilities:

actasprincipalexecutie of the organization,

presideat businessneetingsandatthe BOD meetings.

coordinatewith the BOD all standingandofficial committees

becomeanex-officio memberof any suchcommittees.

dissole or replaceary non-standingcommittee.

seektheadviceandcounsebf theBOD andary otherinterestednembersn theperformancef his office.
bea co-signerfor all NGM bankaccounts.

beresponsibldor filing the StateCorporationAnnual Report.

appointmemberdo sere on acommitteethatshall examinethe booksandrecordsof NGM onanannual
basisin orderto facilitatethe Treasures reportto the membershigt the annualmeeting.

B. Secretary: The Secretaryshallhave thefollowing responsibilities:

to keeptherecordsof the membership,

recordanddistribute the attendancendtransaction®f meetings,

presere the permanentiles of theorganization,

carryout otherfunctionsasmayfrom time to time be orderedby the Presidentr theBOD.

the Secretarshallberesponsibldor all club correspondenceith otherclubsor individuals.

C. Treasurer: TheTreasureshallhave thefollowing responsibilities:

collectanddisturseall moniesbelongingto the NGM.
superviseandmaintainfinancialrecordsof bankaccountsn the nameof NGM.

publishafinancialrecord,reportingat businessneetingghestatusof theorganizationjncludingcorporate
networth.

beresponsibldor the preparatiorandsubmittalof all annualFederaland Statetax returns,asrequired,in
thenameof NGM. TheTreasuremayusetheservicef aqualifiedtax prepareoutsideof theorganization
in accomplishinghistask.

prepareand submitto the BOD for apprwal, an accountingof the organization$ currentcashbalance,
anticipateddues,andotherrevenuesandprojectedexpendituredor recurringexpensesandmajor projects
for thecomingyear



4 Electionof OfficersandDirectors

¢ payall pre-authorizedlebtsasthey accruewithout furtherapproval of the BOD.

e payall bills for materialand/orservicesassociateavith Board-appreed major projectsup to the budget
amountappraedwithout furtherapproal from the BOD.

e be specifically prohibited from making ary paymentin excessof fifty dollars ($50.00)to ary person,
compary, or organizationfor ary purchaseor servicesorderedby arny membey or others,without prior
approval of saidexpenditureby the BOD.

e maintaina currentinventoryof all physicalpropertyof NGM.

D. Directors (4): Four regular membersshall be electedas Directors. Thesefour Directors,plus the Officers,
shallmake up the BOD. The BOD shallmeetuponsummonf the Presidentandshall considerary and
all businesgelatingto theNGM. The Presidenshallreportto the membershit the next regularmeeting
regardingthe resultsof thesedeliberationsgiving recommendation®r membershigactionasrequired.
The BOD shall have the authorityto expendup to one hundredfifty Dollars ($150.00);all expenditures
greatetthanonehundredifty dollars($150.00)mustbeappraedby the membershi@taregularmeeting.
Any membemay attendthe BOD meetings.

4 Election of Officer s and Director s

A. OfficersandDirectorsshallbe electedat the annualmeeting. Termsof office areasfollows:

1. President- 2 yearterm
2. Treasurer 2 yearterm
3. Secretary- 2 yearterm
4. Director(4) — 2 yearterm

Half of the Directorsshall be electedeachyear with two Directorshaving atermof oneyearduringthe
first yearof operation. The Treasurershall be electedfor oneyearfor the first year of operation,with
subsequentermsbeingtwo years. No Officer or Director shall hold the sameOffice for morethantwo
successk terms.

B. In caseof resignationjncapacity or deathof arny Officer or Director, the BOD shallimmediatelyappointa
replacemento sere until the endof theterm of thevacatedosition.

C. A slateof candidateshallbedravn from thegeneramembershify anominatingcommitteeandpresenteat
the AnnualMeeting. Nominationsfrom thefloor will besolicited.Non-presenhomineesnusthave given
prior appraval for nomination.If only onecandidates offered,the Office maybedeclaredilled following
anapprazal motionto closethe nominations.The PresidenandDirectorsshall selectnon-Ofice-holding
membergo sene onthenominatingcommittee.

D. A majority vote of themembershipresenbr by proxy atthe AnnualMeetingshallelectOfficersandDirec-
tors.



5 FeesDues,Right,andResponsibilitie®f Members

Fees, Dues, Right, and Responsibilities of Members

. Theduesfor thevariousclasse®f membershig@re:

| MembershipStatus| Dues |

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

. A membelin good-standings definedasonewho haspaidthe duesfor his classof membershipn full, and
who haspaid his yearly duesin adwancethroughthe calendaryearin which saidyearly duesaredueand
payable. The membershigyearshallrun from March 1stthroughthelastday of Februaryof thefollowing
year

. A Full membemwho is one(1) monthdelinquentin duesshallbe notified by the Treasureto make payment.
If thereis noresponsevithin thirty (30) daysof the mailing of saidnoticeat the addressastsubmittedby
the membeyrsuchmembemustbe automaticallydroppedrom the membershivithout furthernotice.

. Therightsandresponsibilitieof membershishallbe asfollows:

1. Full: Full membersshall have all rights and privilegesavailableto any membeyincluding, but not
limited to, the right to vote on all mattersbeforethe membershigandeligibility for electionasan
Officer or Director.

2. Associate: Associatemembersshallhave all rightsandprivilegesof Full membersexcepttheright
to voteandexcepttheright to beelectedasanOfficeror Director Associatanembersvill notreceve
official correspondencigom NGM.

3. Honorary: Honorarymembersshallhave the samerightsandprivilegesasFull members.

Meetings

. One annualbusinessmeetingshall be held for the purposeof electing Officers and Directors,andfor the
presentatiomf businessleemedecessarpy the BOD.

. Specialmeetingsof thegeneraimembershipnay be calledby the Presidentvith BOD approal.

. A quorumfor conductof businessat a regularmonthly or annualmeetingshall be the Full membersn good
standingactuallypresentFull membershot presentnayvote by proxy, which shallbesentto all members
prior to ary regularor annualmeeting.

. Any businesgproperlypresentedeforeary regularor specialmeetingmay be conducted Roberts Rulesof
Orderwill governthe conductof the meetingnot expresslycoveredin theseBy-Laws. The Presidenshall
have the authorityto decideon all questionsof procedure.

. BOD meetingsshallbecalledby the Presidentvith concurrencdsy the BOD.

. The BOD shall meetat leastquarterly at a time and place designatedy the President. The purposeof
thesemeetingsshall be, (1) to develop organizationalpolicies, budgetsand recommendedxpenditures,
contracts leasesjnsurancecoverage,and other mattersfor vote by the generalmembershipand (2) to



7 ClubEvents
provide directionandguidanceto NGM in accordancevith the Articles of Incorporationandthe Geogia
BusinesgCodefor non-profitcorporations.

G. A quorumof the BOD shall consistof a simple majority of Officersand/orDirectorspresent.No business
shallbe conductedy the BOD withouta quorumpresent.

7 Club Events

A. Timesandplacesfor club eventswill bedeterminedy theBOD.

B. The Presidenshallappointa standingcommitteeto investigate negotiate,and packageall proposedevents
for presentatiorto the BOD for appraal. This committeeshall ensurecompliancefor ary contractual
obligations.

8 Track, Equipment, and Modular Standar ds

A. Useandmaodificationof club modulesandequipmenshallbe governedby the BOD.
B. Currentmodulestandardsindguidelinesshallprevail atall NGM sponsoreavents.

C. Thereshallbeastandingcommittearesponsibléor modulestandardandoperationapracticesThiscommit-
teeshallreview andupdatethe StandardsindPracticesiocumenby presentinghangeso themembership
for voteandapproal.

9 Amendments

TheseBy-Laws maybe amendedy anappraed motionat ary regular, special,or annualmeetingof the mem-
bership,anda majority vote of the membershi@t ary subsequentalledmeetingprovidedthatadvancedwritten
notificationis givenof proposedy-Law changesinddateof suchvote.



