Admi ni strative By-Laws of the Lionel Operating Train Society
As Revi sed Novenber, 2002

ABL #1. Organization

A. Legal Status of Club. The club shall remain an Chio "not-for-profit”
cor por ati on.

B. Cub ldentity. The name, notto, enblens and | ogos of LOIS are the
excl usive property of the club and may not be used or reproduced w thout the
witten consent of the Board of Directors.

C. Permanent Mailing Address. LOIS shall maintain a permanent mailing
address for the receipt of mail fromapplicants. The current pernmanent mailing
address is 6376 West Fork Rd., Cincinnati, OH 45247-5704.

D. dub Archives. The club shall maintain an archives which shall contain
five (5) of each conmenorative issue. The Archivist shall inspect and certify
LOTS archives annual ly.

E. dub Records. The Librarian shall be the custodian of the club records.

F. Use of Club Information. No club publication, printed correspondence or
conput er records may be used for personal solicitation by any individual or
conpany unl ess specifically authorized by the Board of Directors.

ABL #2. Menbership

A. Menbership Requirenents. Menbers of LOIS shall be "operators" of Lionel
trains and accessories. The Board of Directors may require docunented
phot ogr aphi ¢ proof that an applicant is a bona fide operator

B. Menbershi p Nunbers. Menbership nunbers will not be reissued in the case
of menbership term nation.

C. Menbership of Spouses & Children. The spouse, child or step-child of a
charter, regular, honorary charter or distinguished menber is not restricted to
a fam |y nenbership. Any such spouse, or any such child or step-child, who neets
the requirenents of Article Ill, Section 1B, of the Constitution may apply for a
regul ar menbership or junior menbership, respectively, if he so desires.

D. Vol untary Menbership Conversion. A spouse, child or step-child of a
charter, regular, honorary charter or distinguished menber who is also a
charter, regular or junior nenber of LOIS and who wi shes to convert his
menbership to a fam |y nenbership may do so at the next annual dues renewal
provi ded he neets the requirements of Article Ill, Section 3D, of the
Constitution. Any such conversion of nmenbership category will require the
i ssuance of a new nenbership card. The conversion shall be requested in witing,
and the request shall be acconpanied by paynent of the annual dues for a famly
menber ship and the nmenbership card replacement fee prescribed in ABL #2F. |If any
such menbershi p has been converted to a fam |y nenbership and the nenber wi shes
to revert back to his original nmenbership category, he may do so at the next
annual dues renewal, provided he neets the requirenments of Article Ill, Sections
1B and 3, of the Constitution, by follow ng the same conversion process and by
tendering the correct annual dues for his original menbership category plus the
menber ship card repl acenent fee

E. Involuntary Menbership Conversion. Should any charter, regul ar
honorary charter or distingui shed nenber cease to be a nenber of LOIS for any
reason other than a term nation of his nmenbership pursuant to Article 111
Section 6, of the Constitution, and should he have a spouse, child or step-child
who is a fam |y nenber at such tinme, such spouse, child or step-child may remain
a menber of LOTS, provided he neets the requirements of Article Ill, Sections 1B
and 3, of the Constitution, by elevating his famly menbership to a regular or
juni or nenbership at the next annual dues renewal. Any such el evation of



menbership category will require the ssuance of a new nenbership card. The
el evation shall be requested in witing and the request shall be acconpani ed by
paynment of the annual dues for the nmenbership category sought and the nenbership
card replacenent fee prescribed in ABL #2F.

F. Menbership Card. Al LOTS nenbers are required to have in their
possession a current LOTS nenbership card, or proof of application for
menber ship, to gain adm ssion to club sponsored events. Any nenber whose
menber ship card becones | ost or destroyed will be issued a repl acenent
menber shi p card upon request. New nmenbership cards required as a result of
nenber shi p conversi ons shall cost $3.00.

ABL #3. Dues, Fees and O her Charges

A. Menbership Year. Any person applying for a regular, junior or famly
menbership shall pay the full anount of the annual dues required for his
menber shi p cl ass, whereupon his nmenbership will be paid for one full year
(twel ve nonths).

G oup A: LOTS nenbership year for all nenbers who have been accepted
into the club prior to July 2000 shall be July 1 - June 30.

G oup B: LOTS nenbership year for all nenbers who have been accepted
into the club after July 2000 shall be one full year (twelve nonths) fromthe
| ast day of the month in which their nmenbership was accepted ("anniversary
date").

B. Dues, Initiation Fees & Reinstatenent Fees. Effective January 1, 2003,
dues, initiation fees and reinstatenent fees shall be as foll ows:

1) Charter Menbers $25.00 N A $6. 00

2) Regul ar Menbers $29.00 $6.00 $6. 00

3) Junior Menbers $16.00 $3.00 $6.00

4) Family Menbers $10.00 $3.00 $6. 00

5) Honorary Charter Menbers none none N A
6) Distingui shed Menbers none none N A

7) Honorary Menbers none none N A

C. Dues Refunds. Should any charter, regular, junior or famly nmenber die
on or before June 30 (or before the applicable "anniversary date" for nenbers
signing up after July 2000), after having paid his dues for the next nenbership
year, the club shall refund the dues paid by such nenber upon the witten
request of his personal representative. Should any such nenber die on or after
July 1 (or after the applicable "anniversary date" for nenbers signing up after
July 2000), the dues paid by such nenber shall not be refunded.

D. Postal Surcharges.

1) Non-US Menber Mailings (mandatory). Because the club must incur
substantial additional costs to mail club correspondence, nmaterials and
publications to menbers who reside outside the United States of Anerica (US)
all nmenbers with non-US mailing addresses are required to pay an annual posta
surcharge as foll ows:

Canadi an & Mexi can nenbers $15. 00/ year
Al other non-US nmenbers $25. 00/ year

2) Non-Continental US Menber Convention Car Shipnrents (mandatory).
Because the club al so nmust incur substantial additional costs to mail club
convention cars to nmenbers who reside outside the continental United States of
America (US), all nenmbers with non-continental US mailing addresses are required
to pay a postal surcharge, for each car to be shipped, as foll ows:



Al askan & Hawai i an nmenbers $8. 00/ car
Canadi an & Mexi can nenbers $5. 00/ car
All other non-continental US nmenbers $10. 00/ car

3) First-Cass Switcher Mailing (optional, US mailing addresses only).
Any charter, regular, junior, honorary charter, distinguished or
honorary menber may have the Switcher sent to a US mailing address by first-
class mail upon the paynent of an annual postal surcharge of $15.00.
E. O her Charges

1) Bad Check Fee: $30. 00
2) Convention Car Forwarding Fee:
(if returned due to wong address) $7.50
3) Menbership Badge: $8.00
4) Bars for Menbership Badge: $3.00
5) Lost Video Repl acenent Fee: $30.00

ABL #4. Club Activities

A. Annual Convention. LOTS annual convention shall be scheduled in a
different part of the country each year. ldeally, annual conventions shoul d
feature operating layouts, toy train videos, nodeling contests, clinics, table
sal es of Lionel trains, nenber |layout tours, a Lionel Trains sem nar and display
of new product, and special excursion trips. Convention sites shall be approved
by the Board of Directors. The Convention Host shall appoint one or nore
Sergeant-at-Arns for the annual convention

B. Meets. The club shall strive to hold regional train nmeets each year in
addition to the annual convention. Ideally, regional LOIS neets should feature
operating |l ayouts, table sales of Lionel trains, toy train videos, nodeling
contests and clinics. Cub neets shall be open to the public to ensure broad
exposure to the pleasure of operating toy trains. Each Meet Host will appoint a
Sergeant-at-Arns for his neet.

C. Local Operating Goups. Although LOTS shall remain a national club and
shal |l not be subdivided into fornal divisions or chapters (see Article I
Section 3, of the Constitution), LOTS nenbers are encouraged to devel op i nfornal
| ocal operating groups to pronote the enjoynment of operating and collecting
Li onel and conpati ble trains and accessories. Such operating groups may, for
exanpl e, build and operate nodul ar |ayouts; run trains on each other's |ayouts;
or neet periodically to share their know edge regardi ng any aspect of operating
Li onel and conpatible trains and accessories. Local operating groups are
encouraged to submt periodic reports to the Switcher Editor in the interest of
sharing their know edge, experience and | ayout construction tips with all LOTS
menbers. Local operating groups al so are encouraged to sponsor regional LOIS
train neets.

ABL #5. Club Publications

A. Authorized Publications. The officers and Board of Directors have

aut horized two club publications, the Switcher and the Menbership Roster
1) Switcher. The Switcher is published binonthly, in February, April

June, August, Cctober and Decenber. The Switcher typically shall feature
operating tips and techni ques, nethods for |ayout construction and nmai nt enance,
bui | di ng and nodification projects, photographs, new
product reports and reviews, articles related to past and present pr ot ot ype
railroads, and club information and news.



2) Menbership Roster. The Menbership Roster is published biennially.
Typically it shall feature an "Al phabetical Listing of Menbers", giving each
menber' s name, nenbership nunber, address and tel ephone nunber; a "Geographica
Li sting of Menbers", listing nmenbers al phabetically first by state and then by
cities; a designation of those menbers having an operating train |layout and who
wel cone visitors provided satisfactory prior arrangenents are nmade; a history
and photos of club convention cars; a summary of "LOTS Meet uidelines"; a
listing of videotapes and reference books in the club library; and the current
Constitution and Adm ni strative By-Laws of the club. At intervals designated by
the Board of Directors, the Menbership Roster also shall feature an updated
I ndex of Switcher articles. The purpose of the Menbership Roster is to provide
menbers with a publication which answers virtually every question a nmenber m ght
have about the club

3) Track Changes. This publication is a buy-sell-trade nmagazi ne which
af fords nmenbers the ability to place ads for train-related itens for sale to or
purchase by other club nenbers. It will also serve to pernmt club announcenents
and i nformation which may not have been included in the Sw tcher. Target
frequency of publications for Track Changes is quarterly, subject to sufficient
quantity of ads to warrant publication. The club may, at the direction of the
Board, also include a buy-sell-trade segnment on its web site as a simlar
servi ce.

B. Entitlenent to Publications. Al nenbers except fam |y nmenbers shal
recei ve cl ub publications.

C. Content of Publications. Club publications shall contain only club and
train related information and shall be free of all conmercial advertising.
Menbers are encouraged to use the Switcher to share train related i nformation
with other nenbers.

ABL #6. O her Menbership Services

A. Conmenorative |ssues.

1) Maxi mum Nunber. The Board of Directors shall establish the maxi mum
nunber of each comenorative that menbers may purchase

2) Priority of Sales. Commenorative issues shall be offered to LOTS
menbers first, and may be sold to non-nmenbers thereafter under such ternms and
conditions as the Board of Directors deens appropriate. Al LOTS nmenbers shal
be entitled to purchase LOTS conmenorative issues.

3) Convention Cars. The annual convention car shall be produced and
decorated to LOTS specifications by Lionel L.L.C, or its successor in
interest, if possible. Convention cars shall be decorated as prototypically as
possi ble for a past or present railroad or company
seen in the convention city. All elected officers, directors, and
i ndi vi dual s hol di ng the appointed offices specified in ABL #7E shall be
entitled to a free convention car under the follow ng conditions: a) The
i ndi vidual shall hold the office on the date the convention car orders are due;
b) The individual shall hold the office on the date the next convention
commences or the cars are shipped, whichever shall first occur; c) No person
shall receive nore than one car regardl ess of the nunber of positions held; and
d) Convention host(s) shall be entitled to a car only in the year they host the
Conventi on.

4) Convention Souvenirs. Any convention souvenir selected by a

Convention Host shall be submtted to the officers and the Board of
Directors for final approval.

B. LOTS Library. The Librarian or his Assistant shall be the custodian of
all LOTS reference books, video tapes and back issues of Switcher, and may nake
such itens available to the menbers of LOTS in accordance with policies
est abl i shed by the Board of Directors.



ABL #7. O ficers, Directors & Appointed Oficials

A. Reports. The club's Vice-President, Secretary-Treasurer, Chairnman of
the Board of Directors and all appointed officials shall submt, to the
President, witten reports on their activities as follows: quarterly reports on
or about Cctober 15, January 15 and April 15; and an annual report on or about
June 10. The President shall submit, to all elected and appointed officials, his
witten report on the activities of the club as follows: quarterly reports on or
about Novenber 1, February 1 and May 1; and an annual report on or about June
20. The President shall attach to his quarterly and annual reports copies of al
witten quarterly and annual reports received by him The purpose of these
reports is to share operational and policy issues and concerns, to facilitate
the efficient operation of the club and to enhance the services provided to LOIS
nmenbers.

B. Attendance at Annual Meetings & Convention. The club's officers and
directors shall attend the officers and Board of Director neetings,
respectively, at the annual convention to resolve matters pertaining to
operational and policy issues of the club. The officers and directors, and any
appointed officials ordered to attend the convention, shall participate in al
officially schedul ed convention activities, including the Annual Busi ness
Meeting, to maxim ze opportunities for contact with club nenbers. The Convention
Host for the next year's convention shall be invited to the annual convention to
present a full report on his

convention facilities, activities and budget, and to observe first-hand

how to successfully host a LOTS convention. H s expenses shall be

rei nbursed in accordance with ABL #8G

C. Oficers' Annual Objectives. The officers shall prepare, for subm ssion

to the Board of Directors, any club objectives they have for the current

menber shi p year and any policy recommendati ons they w sh the Board of

Directors to consider at its regular Board neeting.

D. Directors' Policy Book. A Policy Book shall be maintained by the

Chairman of the Board of Directors. In it shall be entered all policy

deci si ons made by the Board which are not required to be adopted as

Admi ni strative By-Laws.

E. Appointed Oficials. The appointed officials of the club shall be as

follows: Archivist; Assistant Secretary; Badge Agent; Busi ness Manager

Convention Hosts; Librarian and Video Librarian; Meet Hosts; Nomi nating

Conmittee Chai rman and nmenbers; Roster Editor; Statutory Agent/d ub

Counsel ; Switcher Editor-in-Chief and Editors; and Wb Site Co-nmanagers.

Any appointed official may resign at any tinme by giving at least thirty

(30) days witten notice to the President. The President, in his initial

appoi ntnment letter, may, at his discretion, establish a | onger notice

provi sion for any appointed official whose position warrants same. The

Presi dent shall be enpowered to create other Appointed Oficial positions

as needed to conduct the business of the O ub.

F. Conmittees. In addition to the Nom nating Conmittee, LOTS shall have

such other committees as the Board of Directors deens necessary and

appropriate to carry out the purposes and objectives of the organization

The purpose, rules and budget for LOIS committees shall be proposed by the

of ficers and approved by the Board of Directors.

ABL #8. Budget & Expenses
A. Payments to LOTS. All printed material requesting the paynent of noney

to LOIS shall state that the paynent is to be made by a negotiabl e
instrument (i.e. a check or noney order in the case of US nenbers) payabl e



to "LOTS". Al paynents remitted to LOTS by non-US nenbers nust be made by
a bank draft drawn on a US bank or an international postal noney order
payable in US dollars to "LOTS". Should any officer, director or appointed
official receive a negotiable instrument nade payable to him he shal
i medi atel y endorse such negotiable instrument "Pay to the order of LOTS'
and then sign his nane below the restrictive endorsenment. Any cash paynent
recei ved by any officer, director or appointed official shall be promptly
remtted to LOTS by a check or noney order payable to "LOTS"
B. Annual Budget. All club operations shall be budgeted. Prior to the
regul ar Board of Directors neeting at each annual convention, the officers
shal | prepare, for subnmission to the Board of Directors, a budget for the
club for the next cal endar year. The budget shall show all anti ci pated
i ncome and expenses. A proposed schedul e of dues, initiation fees,
reinstatenment fees, postal surcharges and ot her assessnents for the next
menber shi p year shall acconpany the budget. At its regul ar Board neeting,
the Board of Directors shall approve or nodify the proposed budget and the
proposed schedul e of dues, fees, surcharges and assessnents. In
consi dering the proposed budget and the proposed schedul e of dues, fees,
surcharges and assessnents subnmitted by the officers, the Board of
Directors shall take into consideration the actual inconme and expenditures
of the club for the prior cal endar year, the club's objectives for the
next cal endar year and the recommendati ons of the officers.
C. Unbudget ed Expenses. If any officer, director or appointed official
bel i eves that an unbudgeted expenditure is required or desirable, such
expendi ture nust first be approved by the President and the Chairman of
the Board of Directors who shall also determne that there are sufficient
operating funds to cover the expenditure requested.
D. Responsibility for Receipts & Expenditures. Each Secretary-Treasurer
shal |l be responsible for all receipts and expenditures of the club during
his termof office. In any even-nunbered year, an outgoing
Secretary-Treasurer shall make no deposits or di sbursenents subsequent to
the cl ose of the Annual Business Meeting, these being the responsibility
of the incom ng Secretary-Treasurer
E. Financial Reports. The Secretary-Treasurer, and/or other appropriately
appoi nted official shall cause the nonthly and annual financial reports to
be prepared.
1) Monthly Reports. The Secretary-Treasurer (and/or other appointed
official) shall prepare nonthly financial reports showi ng the income and
expenses for the current nonth and the year-to-date, and the income and
expenses budgeted for the year, and shall submit copies thereof to the
Cl ub Counsel (or other appointed official designated by the President)
for his review and approval . Upon approval by the O ub Counsel (or other
official), the preparer shall submt copies thereof to each of the other
officers and to all Directors.
2) Annual Report. The Secretary-Treasurer or other appointed official
shal | cause an annual financial report to be created for each cal endar
year, and shall submt copies thereof to all officers and directors on
or before the following March 1. The Board of Directors shall then
appoint a qualified individual who will audit or cause to be audited the
books and records of the club, and render a witten report to the Board
of Directors. Once the Board of Directors has approved the audit, the
annual financial report shall be published in the Sw tcher
F. Authorized Signatories. The authorized signatories who shall be
primarily responsible for signing club checks are the Secretary-Treasurer
Presi dent, Vice-President, and Busi ness Manager
G Meeting Expenses. The expenses of the officers and directors to attend
t he annual convention and any other authorized club neetings, and the



expenses of any other persons ordered to attend such neetings pursuant to
Article IV, Section 2, and Article V, Sections 2B and 2C, of the
Constitution, shall be linmted to the nost econom cal round-trip
transportation, single roomlodging and any per di em all owance established
by the Board of Directors. Round-trip transportation shall be the actua
cost of coach air fare if travelling by air, the actual cost of comerci al
ground transportation if travelling by train or bus, or reinbursenment at
the rate of $0.365 per mle via the nost direct route if travelling by a
privately owned notor vehicle. Such expense reinbursenents shall be

aut horized only to the extent that the club has sufficient operating
funds.

H Qut - of - Pocket Expenses. Al officers, directors and appointed officials
shall pronptly file clains for reinbursenent for expenses incurred by them
on behalf of the club. If an official receives a standard advance, the
claimshall be filed not later than 30 days of the date the advance has
been conpletely expended. If an official does not receive a standard
advance, a claimshall be filed as soon as the expenses incurred equal or
exceed $100. However, in no event shall clainms be filed | ess frequently
than quarterly. Al clains for rei mbursenent nust be submitted on a LOTIS
Form T-1 to which nust be attached a LOTS Form T-2 and proper receipts for
all expenditures. Any claimfor reinbursenent which is not received by the
Secretary-Treasurer within 30 days of the date the claimis required to be
filed will not be reinbursed.

ABL #9. El ections

A. Secretary-Treasurer Qualifications. Al candidates for
Secretary-Treasurer nust be familiar with generally acceptabl e bookkeepi ng
principles as a mininumqualification for office, and nust agree to
mai ntain the club's financial records strictly in accordance with all LOTS
Treasurer report forns.
B. Nominating Committee. In slating candi dates, the Nomi nating Conmittee
must determ ne not only that each candidate neets the eligibility and
qualification requirements of Article IV, Sections 1 and 2, respectively,
of the Constitution, but also that each candidate is capable of perform ng
the duties required of the position which he is seeking.
C. Recount of Ballots. If less than 10 votes separate an el ected candi date
froma non-el ected candi date, the ballots shall be recounted.
D. Notification of Election Results.
1) Recount Unnecessary. If a recount is not necessary, on June 1, the
Nom nating Conmittee Chairman shall notify, by tel ephone or tel efax, the
foll owi ng persons of the election results: every candi date; the
President; the Secretary-Treasurer; the Chairman of the Board of
Directors; and the Swi tcher Editor
2) Recount Necessary. If a recount is necessary, on June 1, the
Nom nating Conmittee Chairman shall notify, by tel ephone or tel efax, the
above- nanmed persons of the necessity for a recount and that the el ection
results will be reported to said persons by the Nom nating Comittee
Chai rman by tel ephone or telefax on or before June 7.
E. Announcenent & Publication of Election Results. The Secretary-Treasurer
shal | announce the election results at the Annual Business Meeting at the
annual convention. The Switcher Editor shall publish the election results
in the August Switcher.
F. Retention of Ballots. Al ballots cast in each election shall be
delivered to the Secretary-Treasurer who shall retain themuntil the
foll owi ng Septenber 1.



ABL #10.

CGender. The use of a masculine pronoun in either the Constitution
or these Administrative By-Laws to refer to a nenber shall be deened a

proper reference even though such nenber may be female.
Pri vacyLegal Cont act



