
SPOKANE, PORTLAND & SEATTLE RAILWAY HISTORICAL SOCIETY

BY-LAWS (8/1981)
Restated Oct 2015 and amended Jan 2017

ARTICLE I     Authority, Purpose, and Dedication

	Section 1	The authority for these By-Laws is derived from the 				Constitution under Article IX.  The purpose of the By-				Laws is to set forth the rights, duties and powers of the 				officers and the appointed volunteers and to provide for 				the conduct of the general affairs of the society.

	Section 2	The purpose of the Society is to assemble, investigate, 				and disseminate historical and modeling information 				about the Spokane, Portland and Seattle Railway and 				subsidiary railroads to its members and to the public.  				The Society is incorporated as a Washington Non-Profit 				Corporation. The Society is organized and operated 				exclusively for charitable and educational purposes 				within the meaning of Internal Revenue Code Section 				501 (c) (3).  Notwithstanding any other provision of these 			Articles, the Society shall not carry on any other 					activities not permitted by Internal Revenue Code 					Section 501 (c) (3).  The property of the Society is 					irrevocably dedicated to charitable purposes and no part 				of the net income or assets of the Society shall ever inure 				to the benefit of any Director, Officer, or member thereof 				or to the benefit of any private person.
 

ARTICLE II     Membership and Dues

Section 1	Dues shall be $30.00 per year for U. S. and Canadian 			Regular members.  Dues shall be $40.00 per year for     			U. S. and Canadian Family Members.  Dues shall be 			$50.00 per year for members from locations other than 			U. S. and Canada.  Dues shall be $20.00 per year for			members who were employed by the SP&S.  All dues			are payable in U. S. funds.

	Section 2	Sustaining members’ dues shall be an additional $10.00 				per year.

ARTICLE III     Meetings

	Section 1	The highest ranking officer present (as set forth in 					Article V of the Constitution) will preside over the 					Members’ Business Meetings and the Officers’ Business 				Meetings.

	Section 2	In addition to the formal meetings specified in the 					Constitution, informal and unofficial regional or local 				meetings of members may be sanctioned by and 					encouraged by the officers of the Society.

	Section 3	Roberts Rules of Order shall be used in conducting all 				business meetings.

	Section 4	The Board may make a temporary appointment of 					someone to perform the duties of an Officer who is 				temporarily absent, however that person shall not have 				that Officer’s vote.

	Section 5	With the concurrence of the Officer’s present, an Officer, 				or any person needed to make a report may participate in 				the meeting by electronic means, rather than in person.


ARTICLE IV     Nominations, Ballots and Voting

	Section 1	Nominations for officers shall be mailed to the Secretary 				no later than 90 days prior to a scheduled election (e.g.:  				normally not later than June 3 preceding a September 3 				election).  The Secretary shall notify individuals of their 				nomination and request a short, written statement from 				each candidate, to be received from the candidate not 				less than 45 days prior to the election.

	Section 2	The ballot shall be compiled by the Secretary, listing all 				candidates nominated.  A final blank line shall be 					provided for a write-in candidate for each office.  The 				statements received from the candidates shall be 					included with the ballot.  The entire election packet shall 				be mailed with the August issue of the Society’s 					publication in even-numbered years.

	Section 3	Ballots shall be returned to the Chairman of the Election 				Committee, who shall be appointed by the President for 				each election.  The deadline for returning the ballots 				shall be plainly printed on each ballot and shall normally 				be 30 days after mailing.

	Section 4	Final results of the balloting shall be published in full in 				the first available regular publication following the 				election.

ARTICLE V     Officers

	Section 1	The President shall perform the usual duties of such 				officer.  The President will coordinate the efforts of the 				other officers in the conduct of the general affairs of the 				Society.  The President is responsible for naming the 				chairman of the Election Committee.  The President may 				also select members of any other ad hoc committee 				deemed beneficial to the Society’s affairs.

	Section 2	The Vice President for Technical Services is responsible 				for the accumulation and preservation of technical 	and 				modeling information of the Spokane, Portland & Seattle 				Railway for the membership and for the public, and shall 				provide for its publication in coordination with the Vice 				President for Publications.  The Vice President will work 				with the Society’s Representative and with facilities and 				staff of the Pacific Northwest Rail Archive to provide 				secure storage and on-line access to technical 					information.  The Vice President is responsible for the 				Society’s efforts to provide materials to persons who 				want to model the SP&S.	 The Vice President may name 				the Chairman of any technical committees deemed 					appropriate.

	Section 3	The Vice President for Publications shall be responsible 				for the preparation and distribution of the organization’s 				publications in either printed or on-line form.  The Vice 				President may act as the publication’s editor or may 				oversee the Editor of the publication in a supervisory 				role.  The Vice President 	for Publications shall work with 			the membership and the Vice President for Technical 				Services in the preparation of data for publication.  The 				Vice President shall maintain the official files for the 				Society’s publications, both printed and on-line.

	Section 4	The duties of the Secretary shall be as follows:

			A)      To keep minutes of the Annual Business Meeting 					and any other general membership meetings or 					officers’ meetings;

			B)	To keep an up-to-date roster of members, and to 					notify both the Membership Chairman and the 					Circulation Manager of their names and current 					addresses;

			C)	To assemble and distribute ballots as set forth 					elsewhere in the Constitution and By-Laws;

			D)	To keep in permanent form, official records of the 					Society, including but not limited to minutes of 					meetings, financial reports of the Treasurer, 						designation of the Registered Agent, and 						official election results.

	Section 5	The Treasurer shall perform duties as follows:

			A)	To receive, accept, record, and deposit in the 					Society’s bank accounts all funds tendered to the 					Society.

			B)	To accept and record payments of new 						memberships and renewals of membership, and to 					notify the Secretary of the name and address;

			C)	To issue invoices to collect payment from retail 					sellers of Society publications and materials;

			D)	To balance the books and prepare a written 						financial report (current as of December 31 of 					each year) for the officers and members of the 					Society.  This report shall be completed as soon as 					possible after the end of the year and be included 					within the next available issue of the publication;

			E)	To set up such accounts in financial institutions as 					required for the conduct of the Society’s business, 					and to keep records of all transactions relating to 					such accounts;

			F)	To make disbursements by checks drawn on one of 				the depository or other bank accounts as is 						necessary for the conduct of the Society’s 						business.  Such necessary expenditures shall be 					determined by the officers of the Society;

			G)	To submit required Federal and State reports;

	Section 6	The Board of Directors will, by recorded vote, designate 				an official “Registered Agent” for the Society as defined 				by Washington State Law.

ARTICLE VI     Committees and other responsible volunteers

	Section 1	Members of the Society, acting under their authority as 				an Officer, Director, Representative, Manager, 					Committee Chair or Committee member may commit the 			Society financially only with the advice and consent of 				the Board of Directors.  All funds so expended shall be 				by check written by the Treasurer, and all funds received 				shall be delivered immediately to the Treasurer for 					deposit.  Regular reports of any plans, commitments, and 				results will be submitted to the Board of Directors at all 				regular meetings.
	
	Section 2	An Election Committee shall be appointed at least 90 				days prior to any election.  The President will appoint a 				Chair of the committee, who shall then select its 					members.  The Committee will be governed by Section 1 				of this Article.

	Section 3	The Board of Directors shall appoint a Representative to 				be the Society’s Railway History Organization member 				of the Board of Directors of the Pacific Northwest 					Railroad Archive of Burien, Washington.  The 					Representative will be governed by Section 1 of this 				Article.

	Section 4	A Convention Chair may be appointed to plan and run a 				convention for members and guests.  The Chair may sign 				contracts for facilities, banquets, tours, transportation, 				donations and necessary supplies.  A raffle may be held 				to raise funds for support of the Society’s missions and 				funds so raised will be delivered immediately to the 				Treasurer.  Convention pre-registration will be handled 				by the Treasurer, who will provide the information to the 				Convention Chair.  The Convention Chair will be 					governed by Section 1 of this Article.

	Section 5	A Swap Meet Director may be appointed to plan and run 				the Swap Meet where both the Society and other 					interested vendors may provide railroad, model railroad, 				and railroadiana materials for sale to the public with an 				emphasis on the SP&S.  The Swap Meet Director may 				contract for facilities, publicity, and materials.  The Swap 			Meet Director will be governed by Section 1 of this 				Article.

	Section 6	A Company Store Manager may be appointed to manage 				the sale to the public of any SP&S related railroad 					information, SP&S model railroad materials and 					publications (including back issues) which the Board 				decides to make available for sale.  The Company Store 				Manager may contract for materials and supplies for sale 				and for packaging and shipping. The Company Store 				Manager will be governed by Section 1 of this Article.

	Section 7	An Editor may be appointed for the Quarterly Magazine 				of the Society (The Northwest’s Own Railway) who may 				contract for reproduction and publication.  The Editor 				will be governed by Section 1 of this Article.

	Section 8	A Circulation Manager may be appointed to use mailing 				information about current members to distribute the 				Society’s publications to the members and to deliver 				copies to retail locations willing to sell copies.  The 				Circulation Manager may apply for a mailing permit and 				may contract with retail outlets for terms of sales.  The 				Circulation Manager will be governed by Section 1 of 				this Article.

	Section 9	An Internet Director may be appointed to provide 					Society, SP&S railroad, and SP&S model railroad 					information to members and to the public through on-line 			means, including a Society website, the GN-NP Joint 				Archive, and the research facilities of the Pacific 					Northwest Railroad Archive.  The Internet Director may 				contract for internet relates services.  The Internet 					Director will be governed by Section 1 of this Article.

	Section 10	A Grants Developer may be appointed to apply for grants 			in support of research, preservation, and information 				functions of the Society.  The Grants Developer may 				commit the Society to responsibilities in fulfillment of 				the conditions of the Grant.  The Grants Developer will 				be governed by Section 1 of this Article.

	Section 11	A Membership Chair may be appointed to promote new 				and renewed membership in the Society, maintain up-to-				date mailing address for distribution of Society 					publications to current members, direct the Company 				Store Manager in distribution of past issues to new and 				renewing members to assure that each receives a full year 			of publications for each calendar year of membership. 				The Membership Chair will be governed by Section 1 of 				this Article.

	Section 12	A Promotion Committee may be appointed if deemed 				necessary.  The President will appoint a Chair of this 				committee, who shall then select its members.  The					 Promotion Committee will be governed by Section 1 of 				this Article.

	Section 13	Any ad hoc committees deemed useful by the officers 				may be appointed by the President.  Such Ad Hoc 					committee will be governed by Section 1 of this Article.

ARTICLE VII     Amendments

	Section 1	The above By-Laws may be changed by majority 					vote of the Board of Directors, provided, however, the 				amendment of the By-Laws is:
				consistent with the Constitution, 
				consistent with the provisions of Section 501(c)(3)						of the Internal Revenue Code,		
				consistent with reason, 
				capable of being complied with, 
				and shall not be in violation of a vested or 							contractual right.

ARTICLE VIII     Dissolution (Added 4/2015)

	Section 1	Upon the dissolution of the Spokane, Portland & Seattle 				Railway Historical Society, assets shall be distributed for 				one or more exempt purposes within the meaning of 				Section 501(c)(3) of the Internal Revenue Code, or 				corresponding section of any future federal tax code, or 				shall be distributed to the federal government, or to a 				state or local government, for public purpose.

	Section 2	To the extent that such organizations meet the   					requirements of this Article at such time, distribution 				shall be to one or more of the following organizations in 				preference order:
1. An organization which includes essentially the same mission and objectives as the current Spokane, Portland & Seattle Railway Historical Society,
2. Pacific Northwest Railroad Archive of Burien, Washington,
3. Great Northern Railway Historical Society,
4. Northern Pacific Railway Historical Association,
5. One or more chapter(s) of the National Railroad Historical Society.
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