Bylaws of the Lincoln Highway Association

Article| - Name and Purpose
Section 1. The name of this organization shall be Lincoln Migi Association.

Section 2. The purpose of this association is to preserve, pmmadrk, and educate the
general public on the various routes of the Lincoln Haywn the states of New York, New
Jersey, Pennsylvania, West Virginia, Ohio, Indianbinols, lowa, Nebraska, Colorado,
Wyoming, Utah, Nevada, California, and any other stathich petition for inclusion based
upon valid historical evidence.

Section 3. The organization shall be referred to in thesewsylas the association, and
shall be a not-for-profit corporation chartered bystete of lowa.

Section 4. The association shall be non-partisan and non+satta

Articlell - Membership

Section 1. Any party having an interest in the objectives lu§ tassociation shall be
eligible for membership.

Section 2. Members of the association shall pay dues, the antmimg determined from
time to time by the board of directors. Only membsh®se dues are paid shall be eligible to
carry on the business of the association as sperifib@ése bylaws.

Section 3. All members shall be allowed to display the assmociatame, logo and/or the
phrase, “Member of the Lincoln Highway AssociationOther uses of the association name or
logo by commercial organizations are not permittedoutthe written consent of the president.

Section 4. Dues of renewing members shall be payable on tseday of the month
following the anniversary of the month in which theed the association.

Section 5. All members of the association who live in statestiguous to the Lincoln
Highway shall automatically be enrolled as membershefindividual state chapters. Those
members residing in the other states shall be givenotttion of choosing a state chapter
affiliation.

Section 6. Life Members and Family Members of the associatoa entitled to two
votes if married or one vote if single on any mathat is presented to the General Membership
for a vote. They are also entitled to member r&esonference registration for their entire
immediate family (member, spouse, and dependent childreg & home).
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Section 7. Organizational and Institutional Members of the elsdémn may name one
representative to the association. That represeatatallowed one vote for the organization or
institution in any matter that is presented to the éé@nMembership for a vote. In addition,
such a representative is allowed to hold any officénassociation and is entitled to any voting
rights associated with that office. Only the one e@spntative is entitled to member rates for
conference registration.

Articlelll - Meetings

Section 1. Meetings of the members and of the board of direatwag be held at any
time and place within any state on the old Lincoln Migih upon thirty days notice by the
president or any twelve members of the board of directAll meetings shall be open to all
members in good standing, unless otherwise stated anddagid® place of any meeting shall
be determined by a resolution adopted by the board otaliszc

Section 2. The annual meeting of the board of directors shaliddé during the annual
conference of the association, and at least a dayebéie general membership meeting. The
annual general membership meeting shall be held duringniingal conference of the association
at least one day after the annual meeting of the bufatilectors

Section 3. (a) A regular meeting or meetings of the Board oé&wrs may be set by the
Board of Directors at any meeting so long as eachtdirdtas at least ten days written or
electronically transmitted notice of such meeting. elsmergency or special meeting of the Board
of Directors may be called by the president and/or ineambers of the Board of Directors and
shall be on at least ten days written or electrdipit@ansmitted notice.

(b) Members of the Board of Directors may parti@pat any meeting other than
at the annual meeting by means of conference teleptiooeher communications equipment by
means of which all persons participating in the meetaig hear each other, and participation in
a meeting pursuant to this subsection shall constitusepce in person at such meeting. Votes
of the Board of Directors at any meeting held by suelama shall be conducted by a roll call
vote. The quorum and proxy voting provisions of Sectbasd 7 of this Article 1lI shall apply
to any such meeting.

(c) Any action required or permitted to be takenmgtraeeting of the Board of
Directors may be taken without a meeting if (i) theicacto be taken was discussed at the
annual, or at an emergency, special or regular meetitfigedoard of Directors, (ii) all members
of the board consent thereto in writing or by eleataransmission and (iii) the writing or
transmission is filed with the minutes of proceedingthefboard.

Section 4. The time and location of the meetings may be changed¢anceled
altogether, by a majority vote of the board of diresto

Section 5. A quorum of the membership shall be twelve membecsjding at least 50
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percent of the members of the board of directors. Sdwretary shall determine if there is a
quorum present. Only paid members shall vote, with ote per membership.

Section 6. A quorum of the board of directors shall be 50 percents @hembers. In the
event there is not a quorum present at any meetingedbdhrd of directors, the president shall
adjourn the meeting. At a meeting where not all boathbers are present, but where a quorum
is present, agreeing votes of at least 50 percent dbidhed members present must be cast in
order to decide any question.

Section 7. Absent directors may vote by proxy at any meetinghef board on those
agenda items, including amendments to the bylaws, sealvence by the secretary. The proxy
votes shall be submitted to the secretary in writingrfo the meeting.

Section 8. The annual conference of the association shdielibat a site (city and state)
approved by the board of directors. Chapters of thece$®n that have an interest in hosting
an annual conference shall submit a bid to the boadirettors. Such bids can be submitted
during any board meeting, but the chapters are encouragedbrot their bids at least two years
prior to the requested conference date.

Section 9. Annual conferences shall convene during the thirdoarti week of each
June. A proposed date shall be specified as a part didhbat a chapter submits to host the
conference. Requests to change the originally approveigrence date must be approved by
the board of directors at least one year in advanteecfonference.

ArticleV - Officersand Their Duties

Section 1. The elected officers of this association shalthee president, vice-president,
secretary, treasurer, and field secretary. The eleatiicers and the executive advisor shall
constitute the Executive Committee of the associatibhe Executive Committee shall attend to
all routine policy affairs of the association. ThesEutive Committee shall carry out the day-to-
day activities of the association in accordance e actions taken by the board of directors
and/or the general authority contained elsewhere getbhglaws. A 3/5 vote is required in order
for the Executive Committee to conduct business.

Section 2. The president shall be the chief executive and adnaitige officer of the
association and chairperson of the Executive Commifpeeside at all general and special
meetings of the association; be an ex-officio mendjeall standing committees; serve as chief
spokesperson and general liaison for the associatioredpensible for calling special meetings
as required; and establish committees. The presideltagipmint committee chairs and the
executive advisor, and fill officer vacancies as neags The president shall tender copies of all
official correspondence to the vice-president/presidieat-e

Section 3. The vice-president/president-elect shall assist tlesigent; serve in the

capacity of president in the absence of the presidadtt@mporarily fill committee and officer
vacancies in the event the president is unable to do so
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Section 4. The secretary shall record the minutes of all mestije and board meetings;
send annual renewal notices to the general membershig;maintain accurate membership
records. The secretary may delegate a portion ofehigiities to a membership secretary and/or
corresponding secretary with the approval of the boadirectors.

Section 5. The treasurer shall maintain accurate records dhealfinancial transactions
of the association in accordance with the cash hafsisccounting; receive and disburse all
association funds; coordinate development and adminsiradf annual budgets of the
association; and be audited annually and/or upon a changeastirer by the person or firm
selected by the board, if ordered by the board of direcothe president of the association. The
treasurer shall furnish the board with financial stegets annually and for the most recent
month-end prior to each board meeting in the detail anuidt prescribed by the board. The
treasurer shall be bonded for an amount determined bypdhed, if deemed necessary and
appropriate.

Section 6. The executive advisor shall be appointed by the prdsidéme primary duties
of the executive advisor shall be to provide advice, seluand guidance to the officers and
directors.

Section 7. The field secretary shall represent and promote imeoln Highway and the
Lincoln Highway Association to the entities along thighway, and report to the board of
directors any items of interest or concern thatHeefdetermines to exist needing action by the
association.

Section 8. Each officer and the executive advisor shall perfother duties of office as
determined by the board of directors.

Section 9. Terms of all officers and the executive advisor Ishal one year from
conference to conference, except for the treasurershill be elected on a calendar year basis
to coincide with the fiscal year and budget cycle. BHbard of directors may choose to reelect
any officer, and the president may choose to re-appldexecutive advisor, for an unlimited
number of terms.

ArticleV - Board of Directors

Section 1. The board of directors shall have such powers asaanferred upon them by
these bylaws.

Section 2. The board shall elect all officers of the assammannually, as described in
Article IV, Section 8 of these bylaws. The electarofficers by the board shall be the last order
of business on the agenda at the annual meeting.

Section 3. When any board member is absent from two consecutigetings, has
resigned or is unable/unwilling to complete his/her tetra,office may be declared vacant and a
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new member chosen by the president, with the apprdudieoExecutive Committee, to serve
until the next annual election.

Section 4. No board member can formulate any policy of the @ason unless
specifically authorized by a majority vote of the lwbaf directors.

Section 5. All directors shall be elected for terms of threang, and may be reelected to
successive three year terms with no limit on the rrmbterms a director may serve.

Section 6. A newly elected director shall commence his/hemtgust prior to the
election of the officers by the board at the annusgting.

Section 7. There shall be at least fifteen members on tledof directors, but not more
than twenty four. The board shall include one positawreach of the fourteen Lincoln Highway
states.

Section 8. If no candidate can be found for any given Lincoln Highvesate, that
position shall remain vacant until such time as a catdican be found. The board of directors
may also include four at-large directors. A director mosta resident of the state he/she
represents except for at-large directors, who may resig@here. The president, vice-president,
secretary, treasurer, executive advisor, and field sagrehall automatically be members of the
board if they are not otherwise state or at-largectbrs.

Article VI - Committees

Section 1. There shall be such standing committees as are agthdoy the president to
carry on the work of the association. Chairs ofstheommittees shall be named by the
president, along with the goals and expectations of e&ble. president is authorized to appoint
ad hoc committees on a temporary basis to accomptigbd and specified goals.

Section 2. All committee chairs must remit any funds collectedte treasurer of the
association.

Section 3. All committee chairs must present to the associatiecretary a written
annual report, summarizing their activities for the pding year and goals for the following
year, at least two weeks prior to the annual meetingeoboard of directors.

Section 4. All committee chairs must submit annual budget requestke treasurer by
October 1 of each year.
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Article VIl - Nomination and Election

Section 1. The chair of a nominating committee shall be appdirty the president
during each annual meeting. The chair shall then apableast two other committee members.

Section 2. On or about the first of each year, the commistesdl advertise to the general
membership that nominations for expiring board termg Ipeaaccepted until February 15 of that
year.

Section 3. All nominations from members shall be accompanigd lstatement as to
why that member would make a good director, a biograpbketich of the member, and a
statement from the candidate indicating a wilingnessetoe.

Section 4. No later than March 1 of each year the chair shddmit to the president the
names and biographical statements of each of the céeslida seats on the board of directors.

Section 5. The chairperson shall have ballots, biographicatestants, voting
instructions, and return envelopes printed and mailed ¢cb sember no later than April 1 of
each year. Individual, student, business, library, cateorand institutional members in good
standing shall receive one ballot. All family and lhembers shall receive two ballots.

Section 6. The nominating committee chair shall receive alllsd ballots and deliver
them to the nominating committee before the stathefannual board meeting. The committee
shall count the ballots and announce the winners ¢obtiard of directors during the annual
meeting.

Section 7. Results of the balloting shall be individually annouha® new and
incumbent directors prior to the annual board meetinghédoard at the annual board meeting,
and to the membership during the general membership igreetin

Article VIII - State Chapters
Section 1. State chapters shall be under the leadership of thetalis of the association.

Section 2. The purpose of state chapters is to coordinate thatiastof local chapters;
to promote state legislation and administrative agtivithich would favorably impact the
preservation and appreciation of the Lincoln Highwaygd @o discourage legislation or
administrative activity which would adversely impact tighway.

Section 3. Funding for the state chapters shall be provided bypmat@d amount of the
national dues, as determined by the board of directordet sent quarterly by the national
treasurer to the treasurers of the state chapterss shall include the prorated dues of all
members in the contiguous Lincoln Highway states andofii®nal affiliations of members in
other states. In the latter case, if an optionrtmsbeen exercised, the prorated state dues shall
remain in the general fund of the national treasury.
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Section 4. In states which do not have state chapters, that@damount shall be held
in escrow each fiscal year. At the end of the yéamp state chapter has been organized, the
escrow amount shall be incorporated into the generdl fun

Article X - Local Chapters

Section 1. Members in a community, county, or multi-county ameay form a local
chapter and shall draw up their own set of bylaws,tirigig dues if so desired. The purpose of
local chapters shall be to work on the local levelnadrking, protecting, preserving and
promoting the Lincoln Highway.

Article X - Chapter Affiliation

Section 1. Upon the formation of a state or local chapter, gresident must apply for
official recognition and affiliation by sending a requéstthe association president, supplying
date of the organizational meeting, list of chapter bem (local chapter), and copy of the
bylaws. Thereupon, the association president is emgomter grant conditional recognition to
the chapter which will remain in effect until the héboard meeting, when a final decision,
accepting or rejecting the application, will be rendergdhe directors. Notification of that
decision will be sent to the chapter by the associgiresident.

Section 2. Once a chapter has been certified, changes inldas$ynust be submitted to
the association’s board of directors for approval.

Section 3. All actions of a state or local chapter shall basistent with the bylaws of
the association.

Section 4. A person may join a state or local chapter withoirting the association.
Such members of state or local chapters will be ‘@at® members,” and will have to join the
association after two years. The number of assoammbers may not exceed 30 percent of the
membership of the state or local chapter.

Article X1 - Financial M atters
Section 1. The fiscal year shall coincide with the calendarye

Section 2. A new life member may designate his/her dues paynweriet used for
specified capital expenditures and/or special projects. EMeeutive Committee must approve
all capital expenditures and/or special projects to be tuhgdife memberships. The proceeds
from any life memberships not specifically designateall 4be deposited by the treasurer in a
special trust fund which, except for interest or dividenday be accessed by the board of
directors only in case of emergency.
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Section 3. No officer shall have the power to incur indebtednessling on the
association, except as described in Article Xl, Sactioherein, unless authorized through the
board of directors’ approval of the annual budget.

Section 4. The board or any of its members shall incur no itetliess other than by the
means outlined in these bylaws. The board of direcbadi approve the annual budget of the
association, after preparation by the treasurer andweby the Executive Committee. Non-
budgeted expenditures must be approved in advance of makingrtimitment/incurring the
indebtedness as follows:

* Up to $1000 - Any member of the Executive Committee
» $1000-$5000 - Majority of the Executive Committee
» Over $5000 - Majority vote of the board of directors.

Section 5. Committee chairs shall have the power to appoinerothembers of their
committees, but shall not have the authority to dighansy association funds not specifically
designated in the annual budget, unless authorized to dosst fasth in Article XlI, Section 4 of
these bylaws.

Article XI1 - Amendments

Section 1. Any member of the association may propose an amendmehe bylaws.
Such amendments must be submitted in writing to the bofaditectors at least four weeks in
advance of the annual meeting.

Section 2. Amendments submitted must be clearly defined, acceptedidoussion by
the board of directors, and submitted, with the recordatgons of the board, at the general
membership meeting for a vote. The amendment shabbsidered approved if it gains a two-
thirds majority of the members present.

Article X111 - Authority

Section 1. The association shall be governed Rgbert's Rules of Order, Revised
however, proxy votes shall not be allowed except asritbesl in Article 11, Section 7.

Section 2. These bylaws have been revised as follow:

Revised bylaws were approved by the board of directargganeral membership in Fort Wayne,
Indiana on June 10 and 14, 2003, respectively.

A version dated February 24, 2007, reflected amendments tcleAli, Sections 8 and 9,
approved at the annual conference in Cedar Rapids on JukeQb?,
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The version dated June 21, 2008, reflects amendments tde#urtic IV, and V adopted in
Evanston on the same date.

The version dated June 20, 2009, reflects amendments tdée Altiadopted in South Bend on
the same date.

The version dated June 26, 2010, reflects an amendment itte Arff Section 5, adopted in
Dixon on the same date.

The version dated June 24, 2011, reflects an amendment ibte Al, Section 2, adopted at
South Shore, Lake Tahoe on the same date.
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