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ORGANIZATION

The name of the club shall be the "Lionel Operating Train Society" (hereinafter referred
to as "LOTS") which shall be an Ohio not-for-profit corporation.

The legal address of the club shall be the address of the Ohio resident appointed as
Statutory Agent each July by the Board of Directors for the next calendar year.

The period of duration of the club is perpetual.

The purpose for which the club is organized is to promote the enjoyment of operating
Lionel and Lionel compatible toy trains and accessories.

The LOTS motto is: "Operating Lionel trains and accessories gives great pleasure”.

The club's emblem is the Lionel ZW transformer.

CLUB OBJECTIVES
The club shall strive to promote operating toy trains and accessories by:

Disseminating information and fostering an active dialogue about various aspects of
building layouts including track planning, benchwork construction, and installation of
roadbed, track, wiring and scenery.

Disseminate information and foster an active dialogue about the repair, restoration and
kit bashing of toy trains.

Promote fellowship among toy train enthusiasts by bringing Lionel operators together to
run toy trains.

Cooperate/partner with others to exhibit operating layouts to the public.

Issue Lionel toy train convention commemoratives to honor the area of the convention
as authorized by the Board of Directors.

Facilitate the trading and selling of toy trains and accessories for operators by
establishing standards for their condition and coordinating these standards with other
national toy train clubs.

The club shall strive to establish effective member communications and relationships

Holding an annual convention between June 1 and August 31 of each year.

Conducting an Annual Business Meeting during the annual convention to disseminate
club information and obtain member input.

Authorizing and sponsoring club train meets.

Maintaining internet services including a website which promotes the club and its
activities and provides members with information to contact other members (the
Roster).

The club shall strive to educate members by publishing (via print, internet and other

media forms) club publications including SWITCHER, Track Changes and such other
publications as may be authorized by the Board of Directors.

Section 4:

A.

The club shall strive to effectively operate the club for the benefit of its membership by:

Electing qualified members as officers to run the day-to-day business of the club, and
electing qualified members as directors to set club policy and provide direction to the
officers.

Remaining a national club, and not dividing its autonomy into smaller groups such as
divisions or chapters.
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ARTICLE Il - MEMBERSHIP

Section 1:

Section 2:

Section 3:

Section 4:

A.

Membership Requirements

The Board of Directors may, from time to time at its discretion, adopt requirements for
applicants for membership except as hereinafter provided.

B. Membership shall be open to all persons, regardless of age, race, creed, color or sex,

A.

provided, however, that all charter, regular and junior membership applicants should
have an interest in Lionel and Lionel compatible trains and accessories.

Application Procedure

All applications for membership must be accompanied by the appropriate initiation fee,
annual dues and assessments established by the Board of Directors.

B. The names of all applicants for membership shall be transmitted to the Board of

A.

Directors which shall review them prior to the acceptance of the applicants into
membership and the issuance of membership cards. All applicants meeting the
requirements set forth in Section 1B of this Article shall be accepted into membership
unless they are disapproved pursuant to Section 2C of this Article.

No applicant for membership may be disapproved by any director unless such
disapproval is for good cause. If any director disapproves an application, such
disapproval must be written and must specifically set forth the director's reasons for
such disapproval. The disapproval for good cause of any application by any director
shall bar the applicant's membership unless a majority of the Board of Directors votes to
admit the applicant.

. A declined applicant may not re-apply for membership for a period of one (1) year from

the date of any disapproval. The action of the Board of Directors is final and is not
subject to appeal or reversal.

Classification of Members
Charter Members (CM). A charter member is a member who has applied for and been

accepted into membership on or before March 31, 1980. Charter members shall pay
annual dues and other assessments, as prescribed in the Administrative By-Laws.

. Regular Members (RM). A regular member is a person 18 years of age or older who

applies for membership on or after April 1, 1980. Regular members shall pay the
initiation fee, annual dues and other assessments, if any, as prescribed in the
Administrative By-Laws.

. Junior Members (JM). A junior member is a person 17 years of age or younger who

applies for membership on or after April 1, 1980. Junior members shall pay the initiation
fee, annual dues and other assessments, if any, as prescribed in the Administrative
By-Laws.

Family Members (FM). A family member is the spouse, or a child or step-child twenty-
two (22) years of age or younger, of a charter, regular, or distinguished member who
applies for this type of membership on or after January 1, 1984. Family members must
reside at the same address as the charter, regular, or distinguished member. Family
members shall pay the initiation fee, annual dues and other assessments, if any, as
prescribed in the Administrative By-Laws.

Distinguished Members (DM). A distinguished member is any charter member or
regular member whom the Board of Directors, by unanimous vote subsequent to June
30, 1993, determines to be deserving of such recognition by virtue of exceptional
service to the club. Distinguished members shall pay no annual dues or assessments.

Duties and Rights of Members



A. Grading Standards. Members are required to use the grading standards set forth in the
Administrative By-Laws when describing the appearance of train items to members of
this club or any other national club.

B. Right of Return. Any member who acquires a train article from another member has the
right, within five (5) days of receipt, to return, at the buyer's expense, the article for a full
refund if he finds that it does not meet the grading standard by which it was offered.

C. Honorable Conduct. Members are expected to promote the purposes and objectives of
the club and conduct themselves honorably at all times.

D. Inspection of Club Records. The financial and other records of the club shall be open to
the members for inspection upon written request to the President with thirty (30) days
notice. The President shall determine the date, location and time of any such
inspection.

E. Club Functions. All club functions shall be open to all members and their families. All
members must show a current LOTS membership card or proof of application for
membership to gain admission to LOTS functions. Guests may be admitted to club
functions upon approval of the function host or the LOTS President or Vice President.
Nothing herein shall preclude the charging of admission or registration fees for club
functions.

F. Conduct at Club Functions. All persons admitted to LOTS functions must comply with
the club’s Constitution and By-Laws. Members attending shall be expected to conduct
themselves in an orderly manner. Members shall be responsible for the conduct of their
families and guests. Anyone not conducting himself in an orderly manner may be asked
to leave by whoever is presiding over the function.

G. All charter, regular, and distinguished members shall have the right and duty to vote in
all elections of officers and directors and upon all issues, resolutions and proposed
amendments to the Constitution. Junior and family members shall have no voting
rights.

Section 5:  Complaints

A. Transactions, Dishonesty, and Malfeasance of Office. Any member in good standing
may file with the club's Secretary a complaint regarding any transaction, dealing or
relationship with any other LOTS member. Complaints involving any activity that may
subject members or officers to discipline including, but not limited to, dishonesty,
fraudulent misrepresentation, malfeasance of office, conviction of felony, and issuance
of “insufficient funds” checks shall be made to the Secretary. All such complaints shall
be made in writing using LOTS Form C-1. The Secretary or his designee shall
immediately contact the member against whom the complaint was filed, in writing, and
request a response within 30 days. Failure to respond shall be deemed an admission of
all allegations described in the complaint. The Secretary or his designee shall attempt
to mediate the complaint within 30 days after receipt of the response. If the complaint is
not successfully mediated within this time period, or if no response is received, the
Secretary shall recommend appropriate action to the Board of Directors and refer the
results of his investigation, including any documentation received from the parties, to
the President for conveyance to the Board of Directors for final disposition. In the event
the Secretary is a party to the dispute, the complaint shall be filed with the President
who shall appoint a neutral member of the Board of Directors to fulfill the Secretary’s
responsibilities hereunder.

B. Immediate Irreparable Harm to Club or Member. Any member in good standing may file
a complaint with the Secretary against any other member whose public actions, words
or other communications may bring disgrace and dishonor to the club, or against any
member who causes another member to be mentally or physically harmed or harassed.
The complaint, investigation and mediation provisions of Section 5A shall apply to this
Section 5B unless the Secretary reasonably believes that the harm to the member or
club is immediate and irreparable. In such cases, the Secretary shall request a
response to the complaint within 10 days and the mediation period shall be reduced to



10 days. Mediation shall not be required if the Secretary reasonably believes that such
attempt would be futile or if the harm to the member or club is significant.

Section 6: Disciplinary Action

A. Actions, conduct and/or performance of members that are not in the best interest of the
club and its membership shall be grounds for removal from office and/or termination of
membership. Termination of a membership shall mean barring from any and all LOTS
functions and elimination from the membership rolls. Grounds for removal from office or
termination of a membership shall include, but are not limited to, the following:
non-payment of dues; dishonesty; fraudulent misrepresentation; malfeasance of office;
gross failure to perform the duties of office; conviction of a felony; issuance of
“insufficient funds" checks; public actions, words or other communications that bring
dishonor or disgrace to the club; and communications or actions that cause another
member to be mentally or physically harmed or harassed.

B. A membership in LOTS may be suspended or terminated for good cause by an
affirmative vote of six of the seven directors after the Board has reviewed the Secretary
recommendation and all supporting documentation. The duration and terms of any
suspension shall be determined by the Board.

C. Any officer or director may be removed from office for good cause by an affirmative vote
of six of the seven directors after the Board has reviewed the recommendation of the
Secretary or his designee_and all supporting documentation.

D. The Board of Directors may take whatever action it deems appropriate relative to any
complaint that reaches the Board of Directors. The action of the Board of Directors is
final. The decision of the Board of Directors on any complaint shall be considered in the
best interests of the membership of LOTS and shall not subject the Board of Directors,
or any member thereof, to personal liability.

E. A suspended member may be reinstated to full membership, under such terms and
conditions as the Board of Directors deems appropriate, upon the affirmative vote of six
of seven directors.

ARTICLE IV — OFFICERS

Section 1: Officers.  The officers of LOTS shall consist of a President, Vice President, Secretary
and Treasurer. Eligibility and qualifications for office shall be as set forth in Article VI,
Sections 1 and 2, hereof.

Section 2:  Duties of Officers. It shall be the duty of the officers to operate LOTS throughout the
year. The officers will meet with the other directors during the annual convention and at
such other Board meetings as are called. The officers shall also render written or oral
reports on their activities at the Annual Business Meeting. The respective officers shall be
charged with the following duties:

A. President. The President shall be the chief executive officer of LOTS and shall preside
at all officer meetings and the Annual Business Meeting. He shall have all powers
usually vested in a President of a not-for-profit train club including the power to appoint
all appointed officials and committees and the power to rescind such appointments. The
President shall supervise and oversee the officers and all appointed officials and
committees.

B. Vice President. The Vice President or his designee shall chair the Convention
Committee, schedule and coordinate all annual conventions and all LOTS train meets
(in consultation with the Board of Directors), secure the annual convention car and any
other commemorative issues, and perform such other duties as are assigned to him by
the President. The Vice President shall also have all of the powers of, and assume all
of the duties of, the President in the President's absence, death or incapacity.



C. The Secretary shall be responsible for preparing and distributing all club information and
literature, except for those club publications which have appointed editors. The Secretary shall
publish all notices of membership meetings. The Secretary shall supervise all electronic
publications and notifications of LOTS. He may use electronic mechanisms to arrange club
meetings, Board meetings, and other gatherings of LOTS members. The Secretary shall keep
the minutes of the Board and club meetings, and submit them to the Board within 30 calendar
days of any meeting. The Secretary shall supervise all LOTS records and their retention. He
shall have the power to appoint an Assistant Secretary to assist in the performance of these
duties, subject to the approval of the President.

D. The Treasurer shall chair the Finance Committee and be responsible for and oversee the
financial records of LOTS, including preparing an annual budget by December 1 of each
calendar year, overseeing the investments of LOTS funds to obtain the best possible rate of
return. He shall issue the LOTS annual financial report for presentation at the annual
convention, and shall make additional reports to the club from time to time as the President or
Board of Directors deem necessary. He shall be responsible for filing all tax forms required by
applicable taxing authorities and should be familiar with said forms, including IRS Form 990 or
any successor form.

Section 3: Terms of Office.  The terms of office for all officers shall be for three years, from the
close of the Annual Business Meeting through the close of the Annual Business Meeting
three years hence. No person shall be eligible to serve more than 15 years in any elective
position. This provision applies to members who already served at least 15 years as an
officer or director in any combination.

Section 4: Replacement of Officers

A. Any officer may resign at any time by giving at least thirty (30) days written notice to the
President and to the Chairman of the Board of Directors.

B. A vacancy in the office of President because of death, resignation, removal for good
cause, disqualification or any other reason shall be filled by the Vice President who shall
serve out the remainder of the President's unexpired term of office.

C. A vacancy in the offices of Vice President, or Secretary, or Treasurer because of death,
resignation, removal for good cause, disqualification or any other reason shall be filled
by a person selected by the President subject to prior approval by a majority vote of the
Board of Directors.

ARTICLE V - BOARD OF DIRECTORS

Section 1: Board of Directors.

The Board of Directors shall be composed of seven members consisting of the President,
Vice President, Secretary, and Treasurer and three directors who shall be elected at large.
The Chairman of the Board of Directors shall be the Director at Large who is elected to
such position by a majority vote of the seven directors at their first meeting following the
election. Eligibility and qualifications for office shall be as set forth in Article VI, Sections 1
and 2, hereof.

Section 2: Duties of Board of Directors. It shall be the duty of the Board of Directors to
represent the interests of the club and the entire membership by establishing policy and
providing direction to the officers. The Board of Directors shall resolve all disputes as
defined in Article Ill, Section 5, hereof. The Board shall also have the power to attend to all
needs of the club not otherwise defined and, in the case of any dispute regarding
interpretation of the Constitution or Administrative By-Laws, the Board's decision will be
final and not subject to appeal.



. Regular Board of Directors Meetings. The Board of Directors will meet during the

annual convention and at such other Board meetings as are called. At each meeting,

the officers, if so requested, will render written or oral reports on their activities. Any

Board member may attend by electronic methods. The Board is empowered to request

others to attend its meetings when the Board deems it necessary. Notice of such

meeting shall be sent to each Board member by the Chairman of the Board or his
designee not less than seven (7) days prior to the meeting. A quorum shall consist of
not less than five Board members present in person or through proxy. The Chairman of
the Board will preside at all regular and special Board meetings. In the event the

Chairman of the Board is unable to be present at any regular or special Board meeting,

the President or such other person by a majority is designated by of the Board, shall

preside at such meeting.

. Special Board of Directors Meetings. Special Board meetings may be called by any one
of the following methods: by the President; by the Chairman of the Board; by three of
the directors; or by certified petition of 10% of all members in good standing entitled to
vote. Special Board of Directors meetings may be called to deal with specific issues
only, but the Board members may also discuss and act on any other issues they deem
necessary at such special meetings. Notice and quorum shall be as described in
Section 2A of this Article. Special Board of Directors meetings may be held in person or
may be conducted by telephone, mail, electronic mail (e-mail), or by electronic
conference (internet).

. Action Without Formal Meeting. The Board of Directors may consult with officers,
conduct the business of the club, consider motions and act by electronic mail (e-mail)
without formal meetings upon such procedures as it may adopt. Such procedures shall
be stated in the Administrative By-Laws and shall provide reasonable time for debate
and casting of votes. The vote of a majority of the quorum shall be required to approve
any motion.

. Audits. The Board of Directors shall audit the books and records of LOTS annually as
soon after the end of the club's tax year as possible. The Board may delegate this
responsibility by retaining the services of a qualified individual who shall perform such
audit as aforesaid and then render a written report to the Board.

. Administrative By-Laws. The Board of Directors is hereby authorized to adopt, delete,

amend or change the Administrative By-Laws from time to time as it deems appropriate,

provided, however, that the Administrative By-Laws shall not in any way conflict with the

Constitution. In the event of any such conflict, the Constitution shall prevail.

F. Actions of the Board of Directors. Except where otherwise required in this Constitution

Section 3:

the action of the Board of Directors shall be the majority vote of the quorum.

. Appointment of Proxy. In the event that a member of the Board of Directors is unable to
attend any meeting of the Board, he or she may appoint a proxy. This proxy can be any
member in good standing of LOTS. The member carrying the proxy shall not pass the
proxy to any other LOTS member. The Board member giving the proxy shall notify the
Chairman of the Board in writing or by electronic mail (e-mail) as soon as is practical.
The member to whom a proxy has been given shall also notify the Chairman of the
Board in writing or by electronic mail (e-mail) of his acceptance of the proxy. The
duration of the proxy shall be limited to the duration of the meeting.

Terms of Office.  The terms of office of directors shall be for three years, from the close

of the Annual Business Meeting through the close of the Annual Business Meeting three years hence.
No member shall be eligible to serve more than 15 years as an officer or director combined. This
provision applies to members who have already served at least 15 years as a director.

Section 4:

Replacement of Directors

. A director may resign at any time by giving at least thirty (30) days written notice
to the President and to the Chairman of the Board of Directors.



B.

C.

Should the position of Chairman of the Board of Directors become vacant because of
death, resignation, removal for good cause, disqualification or any other reason, such
position shall be filled by a person selected by a majority of the remainder of the Board.
Should any of the other director positions become vacant because of death, resignation,
removal for good cause, disqualification or any other reason, such position shall be filled
by a person selected by the Chairman of the Board.

ARTICLE VI - NOMINATIONS AND ELECTIONS

Section 1:

A.

Eligibility

No officer or director of LOTS may hold any officership or directorship in any other
national train club, association or society. A national train club, association or society is
defined as any train organization with members located in more than ten states.

B. Neither the Business Manager nor any other member of the club who is paid more than

Section 2:
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$500.00 per year shall concurrently hold an elective LOTS office.

No person who has ever been removed from office for good cause shall be eligible for
election as either an officer or director, unless reinstated by the affirmative vote of six of
seven Directors at least three months prior to the date the ballots are to be mailed.

. No person may run for more than one elective office in LOTS on the same ballot. No

person may hold two elective positions in LOTS at the same time. No officer elected to
one of the other officer positions shall be deemed to hold two elective positions in LOTS
at the same time by virtue of their membership on the Board of Directors.

No person may be elected to the same office for more than two consecutive terms.

No two members of LOTS residing in the same household or two LOTS members from
the same family wherever they may reside shall hold elective office at the same time.
For purposes of this paragraph, a “family” relationship shall exist between a parent,
child, sibling, Aunt, Uncle, or 1% cousin of another LOTS member. No member of LOTS
who received compensation in excess of $500.00 per year within 6 months of mailing
the ballot shall be eligible for elected office.

Qualifications. Candidates for an officership or directorship must meet the following
minimum qualifications:

Candidates must be charter, regular, or distinguished members in good standing of
LOTS and must be at least 21 years of age on the date of publication of the ballot.
Candidates must have been members in good standing of LOTS for not less than
twenty-four (24) months prior to the date of publication of the ballot.

Candidates must be bondable by the LOTS bonding catrrier.

Candidates must have registered and attended at least one LOTS convention or
materially participated in a LOTS function within the last 3 years prior to publication of
the ballot.

President Qualifications. Candidates for President shall have served at least one term
as LOTS Director, Vice President, Secretary, or Treasurer, Convention Host, Committee
Chair, as an officer or director of another national toy train club, or have similar
experience as determined by the Nominating Committee.

Treasurer. As a minimum qualification for office, all candidates for Treasurer must be
familiar with generally accepted bookkeeping principles, and must agree to maintain the
club’s financial records strictly in accordance with current accepted financial practices
required by the Internal Revenue Service for not-for-profit corporations.

One director position elected each time shall be reserved for candidates who have never
be elected to a LOTS position. At the next election following the one in which that
person is elected, he may run for any elected position and for that one

director position new candidates must be allowed to run.



Section 3:

Section 4:

Section 5:

Section 6:

Nominating Committee

A. The President shall appoint a Nominating Committee and Chairman within sixty (60)
days following the close of the annual convention. The Nominating Committee,
including the Chairman, shall consist of not less than three nor more than five charter,
regular, or distinguished members. No member of the Nominating Committee may be a
candidate in the election for which the Nominating Committee is seeking nominees.

B. The Nominating Committee Chairman shall cause to be published in the December
issue of the applicable club publication a notice requesting nominations for the
officerships or directorships becoming vacant the following July. The notice shall state
that all nominations must be received by February 1. Any member of the general
membership may nominate himself for any position for which he is eligible under
Section 2 of this Article.

C. All nominations shall be submitted to the Nominating Committee for its consideration.
The Nominating Committee shall strive to slate a minimum of two nominees for each of
the three officerships and a minimum of six nominees for the three directorships. On or
before February 15, the Nominating Committee Chairman shall present the committee’s
slate of candidates to the President, and shall notify each nominee whether or not he
was slated. The President shall verify the candidates’ qualifications.

Petition. Any charter, regular, or distinguished member, eligible as stipulated in
Sections 1 and 2 of this Article, who was nominated as a candidate for an officership or
directorship in LOTS, but was not slated by the Nominating Committee, may have his name
placed on the ballot by petition. Such petition shall state for which position the member
desires to be a candidate and shall contain the supporting signatures of such number of
members in good standing entitled to vote as is equal to at least fifteen percent (15%) of
the number of members who voted in the last annual balloting. Such petition must be
received by the Secretary by March 15 who shall verify the validity of the signatures of the
members signing said petition. Upon verification of the petition, the petitioning member's
name shall be placed on the ballot as a candidate for the position he is seeking.

Balloting.  The Nominating Committee Chairman shall cause a ballot to be prepared,
with provisions for write-ins, which shall be mailed to all members in good standing entitled
to vote on or about April 1. All ballots shall state that they must be received before May 10
to be counted, and all ballots so cast shall be counted on May 10.

A. The officer candidate receiving the largest plurality of votes cast shall be the winner of
each of the following offices: President, Vice President, Secretary, and Treasurer.

B. The three director candidates receiving the greatest number of votes shall be the
winners of the three directorships.

C. The LOTS Auditor shall not vote in any officer or director balloting unless there is a tie.
In the event of a tie, he will then vote to break the tie.

Campaigning.  Except for the publication of a candidate's qualifications and statement
in the printed materials that accompany the annual ballot or printed material in the
SWITCHER, no candidate for an officership or directorship may otherwise solicit or
encourage, either directly or indirectly, votes from the membership at large other than by in
person word of mouth. Soliciting votes or campaigning for or against a candidate by the
use of telephone, mail, telegram, fax, or e-mail is specifically prohibited. Any campaigning
or solicitation of votes by any means not permitted shall result in the immediate
disqualification of the candidate and his possible expulsion from the club pursuant to Article
lll, Section 6, hereof. Nothing herein shall prevent a candidate from responding to an
individual member if questioned about his candidacy or a specific topic.



ARTICLE VII - MEETINGS OF MEMBERS

Section 1:  Annual Business Meeting. The annual meeting of the membership shall occur once
each year during the annual convention, or as close to July 15 as possible via video
teleconference.

Section 2:  Notice. Notice of the time and place of the Annual Business Meeting will be published
in the April issue of the applicable club publication.

Section 3: Rules of Order. Rules of order for all meetings of the club shall be in accordance with
a current copy of "Robert's Rules of Order".

Section 4: Club Business. The Officers, Chairman of the Board, and Committee Chairs as
appropriate shall give brief reports on the status of the organization, highlights of Board
actions or decisions, projections for the forthcoming year, a financial summary, introduce
newly elected officials, and present such other information as might be of interest to
members. Members shall be encouraged to ask questions and provide input on club
business.

Section 5:  Other Business. Members may bring other business up for discussion. All ideas and
suggestions shall be referred to the Board for discussion, investigation and decision.

Section 6: Complaints.  No complaints against individuals or discussion of complaint issues will
be permitted at the membership meeting. Such complaints shall be submitted in
accordance with Article 111, Section 5.

Section 7:  Report of the Annual Business Meeting. The LOTS Secretary shall prepare a
summary report of the Annual Business Meeting which shall be published in the
SWITCHER as soon as is practical after the convention. The report shall summarize the
status of the organization, highlights of Board actions or decisions, projections for the
coming year, club finances, identify newly elected or appointed officials and include any
other business that was brought up for discussion.

ARTICLE VIII —= FUNDS AND FINANCES

Section 1:  Budget. All club operations shall be budgeted. The requirements of the annual budget

shall be set forth in the club’s Administrative By-Laws.

Section 2: Investments. The Board shall consider recommendations of the Treasurer and/or
Finance Committee before the end of the year and adopt such investment strategies as are
warranted for prudent financial management.

Section 3: Remuneration. As the Board deems appropriate, the Business Manager and
SWITCHER Editor may receive a salary or stipend consistent with the services they render
and projected income and expenses of the club.

Section 4: Unbudgeted Expenses.  Any officer, director or appointed official who believes that an
unbudgeted expenditure is required shall submit such expenditure for approval by both the
President and Chairman of the Board who shall determine whether there are sufficient
operating funds to cover the requested expenditure.

Section 5:  Annual Dues. Dues shall be payable annually in advance of each member's
anniversary date in such amount as is determined by the Board.

Section 6: Application Fee. The Board of Directors may determine an application fee that it
deems appropriate.

Section 7:  Deposit of Funds. The Treasurer is responsible for the oversight of all funds deposited
by the club. All LOTS income shall be received by the Business Office which shall deposit
the funds in accounts designated by the Board and send copies of all deposit records and
monthly bank statements to the Treasurer.

Section 8:  Audits. LOTS financial accounts, investments and books shall be audited annually as
directed by the Board of Directors and at any other time that the Board deems necessary.
The Board of Directors shall cause a summary of the audit report to be published annually
in the SWITCHER and shall include the report in the Minutes of the Annual Business

Meeting.
ARTICLE IX - INITIATIVE AND REFERENDUM



Section 1: Member Propositions. The membership shall have the right to petition to have any

proposition submitted to the voting membership for vote on the next ballot referred to in
Article VI, Section 5, hereof. Such petition shall contain the explicit wording of the
proposition and a statement not exceeding 500 words of why such proposition should be
adopted. The petition shall contain the signatures of such number of members in good
standing entitled to vote as is equal to at least ten percent (10%) of the number of members
who voted in the last annual balloting. Such petition must be received by the Secretary on
or before January 1.

Section 2:  Board of Directors Response. All petitions shall be submitted to the Secretary who
shall verify the validity of the signatures of the members signing the petition and then
forward the petition to the Chairman of the Board of Directors. The Chairman of the Board
shall thereupon convene a special Board meeting, within fifteen (15) days of his receipt of
such petition, to enable the Board of Directors to consider such proposition. The Board of
Directors shall make its position known on each proposition, and the Board's position shall
accompany the ballots when they are mailed to the members entitled to vote. If the Board
is split on its position on any proposition, then both sides of the issue shall be presented.

Section 3:  Approval of Propositions. A proposition shall be considered approved if at least
two-thirds of the ballots returned are affirmative.

ARTICLE X — CLUB OFFERINGS

Section 1: Commemorative Issues. The club shall issue items commemorating the annual
convention and any other events or occurrences worthy of recognition.

Section 2:  Other Club Offerings. The club may issue such other cars and items as the Board
deems appropriate to promote the purposes of the club and assist in raising revenue for the
club.

Section 3:  Lionel Products. LOTS convention cars shall be Lionel products, if possible, and shall
be designed to honor the area of the convention. Other LOTS offerings shall promote the
enjoyment of operating toy trains and accessories and need not be Lionel products or
prototypical models.

Section 4:  Board Approval. All commemorative issues and other club offerings proposed by the
officers shall be submitted to the Board of Directors for final approval.

ARTICLE XI — AMENDMENTS

Section 1: General. Amendments to this Constitution may be proposed at any time, either by the
Board of Directors or by a petition by the membership pursuant to Article IX hereof.

Section 2: Regular Amendments. All proposed amendments shall be submitted to the voting
membership for approval by ballot with the mailing date to be set by the Board. Written
notice of regular proposed amendments shall be sent by mail or included in whatever club
publication the Board deems appropriate to all members eligible to vote. Such notice shall
be sent not less than 60 days or more than 120 days before the mailing date of the ballot.
The notice shall include an invitation to members who may oppose a proposed amendment
to communicate such opposition to the Chairman of the Board of Directors in a written
statement not to exceed 500 words. All statements must be received by the Chairman of
the Board of Directors not less than 30 days before the mailing date of the ballot. The
Chairman of the Board of Directors shall consolidate all such opposition statements into
representative positions that shall be forwarded to the Secretary for inclusion with the
materials that accompany the regular ballot. To be counted, all ballots must be received
within 40 days of the mailing of the ballot unless sent with the regular election ballot
specified in Article VI, Section 5. If sent with the regular election ballot, the ballots to amend
the Constitution must be received by the same date the election ballots must be received to
be counted.

Section 3: Expedited Ballot. If the Board of Directors determines that a proposed amendment
requires an immediate vote by the voting membership, the Chairman of the Board of
Directors shall direct the Business Manager to cause a special ballot to be prepared which
shall be mailed to all members entitled to vote within thirty (30) days of the date such
directive is received by the Business Manager from the Chairman of the Board of Directors.
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The special ballot materials shall include the proposed amendment and the Board's
statement as to why an immediate vote on such amendment is required. To be counted, all
ballots must be received within 30 days of the mailing date of the ballots.

Section 4: Position of the Board of Directors. The Board of Directors shall make its position
known on each proposed amendment, and the Board's position shall accompany the
ballots when they are mailed to the members entitled to vote. If the Board is split on its
position on any proposed amendment, then both sides of the issue shall be presented.

Section 5:  Ratification. A proposed amendment shall be considered approved if at least
two-thirds of the ballots returned are affirmative.

ARTICLE XIl — DISSOLUTION.

In the event of the dissolution of LOTS, subject to the Ohio not-for-profit corporation laws
and after paying or making provision for the payment of all outstanding liabilities of the club,
the remaining assets of LOTS shall be contributed to any train museum, operating train
club, and any other model train club or organization, as the Board determines.

ARTICLE XIII - ADOPTION OF CONSTITUTION.
This Constitution became effective June 1, 1980. This Constitution has been amended

several times since its adoption, including June 2002, June 2007 and May 2015. This
version includes the 2022 amendments, as approved, and became effective May10, 2022.
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Administrative By-L aws of the Lionel Operating Train Society
Approved July 15, 2022

ABL #1. Organization
A. Legal Status of Club. The club shall be orgadias an Ohio "not-for-profit" corporation.

B. Club Identity. The name, motto, emblems and $ogbLOTS are the exclusive property of the club
and may not be used or reproduced without theemritbnsent of the Board of Directors.

C. Permanent Mailing Address. LOTS shall maintaipeamanent mailing address for the receipt of
mail from applicants. The current permanent maiadgress is 6376 West Fork Rd., Cincinnati, OH
45247-5704.

D. Club Archives. The club shall maintain an arehthat shall contain two of each commemorative
item issued. The Archivist shall inspect the arekivannually and file an inventory with the
Treasurer that shall include the cost basis ateaths in inventory.

E. Club Records. The Secretary shall be the cuetoali the club records.

F. Use of Club Information. No club publicationrjriied correspondence or computer records may be
used for personal solicitation by any individual ammpany unless specifically authorized by the
Board of Directors.

ABL #2. Membership

A. Membership Requirements. Members of LOTS areoeraged to be "operators" of Lionel and
Lionel compatible trains and accessories.

B. Membership Numbers. Membership numbers are Bpdoi individual members and will not be
reissued after membership is terminated.

C. Membership of Spouses & Children. The spousdd abr stepchild of a charter, regular, or
distinguished member (a “Relative”) is not resecttto a family membership. Any such Relative
who meets the requirements of the LOTS Constitutiamicle 11, Section 1B may apply for a
regular membership or junior membership, respelgtiviethe Relative so desires.

D. Voluntary Membership Conversion. A Relative wiscalso a charter, regular or junior member of
LOTS and who wishes to convert his/her membershg family membership may do so at the next
annual dues renewal provided he/she meets thereegemts of the LOTS Constitution Article 111,
Section 3D. Any such conversion of membership aategvill require the issuance of a new
membership card. The conversion shall be requestedvriting, and the request shall be
accompanied by payment of the annual dues for dyfanembership. If any such membership has
been converted to a family membership and the memilighes to revert back to his original
membership category, the member may do so at the amual dues renewal, provided he/she
meets the requirements of the LOTS Constitutiortickr Ill, Sections 1B and 3 by following the
same conversion process and by tendering the tomrewal dues for his original membership
category.

E. Involuntary Membership Conversion. Should ahgrter, regular, or distinguished member cease to
be a member of LOTS for any reason other thanraitation of his membership pursuant to the

1



LOTS Constitution, Article Ill, Section 6, and shdune have a Relative who is a family member at
such time, the Relative may remain a member of LQF8vided he/she meets the requirements of
the LOTS Constitution, Article 1ll, Sections 1B alq by elevating his family membership to a

regular or junior membership at the next annuakdemewal. Any such elevation of membership
category will require the issuance of a new mentbprsard. The elevation shall be requested in
writing and the request shall be accompanied byneay of the annual dues for the membership
category sought.

Membership Card. All LOTS members are requir@chave in their possession a current LOTS
membership card, or proof of application for mershgy, to gain admission to club sponsored
events. Any member whose membership card becomss oo destroyed will be issued a
replacement membership card upon request.

No current member of the LOTS Board of Direstehall be designated a Distinguished Member
(DM) until he or she is no longer a member of tleafl of Directors.

ABL #3. Dues, Fees and Other Charges

A.

Membership Year. Any person applying for a regujunior or family membership shall pay the full
amount of the annual dues required for his memberdass, whereupon his membership will be
paid for one full year (twelve months) or two yeévgenty-four months).

Renewal Date. Renewal dates shall be deternsiaddllows:

1. Members accepted into the club prior to July2@00. The membership year for all such
members shall be July 1 - June 30 with June 30gbeg&®emed the “Anniversary Date” for such
members.

2. Members accepted into the club on or after Jul000. The membership year for all such
members shall be one full year (twelve months)ar years (24 months) from the last day of the
month in which their membership was accepted (rniversary Date").

Dues, Initiation Fees & Reinstatement Fees. sDinitiation fees and reinstatement fees shalidie
by the Board of Directors. The Board of Directshall review such fees annually.

Dues Refunds. Should any charter, regular, jumip family member die on or before their
applicable Anniversary Date after having paid di@sthe next membership year, the club shall
refund the dues paid by such member upon the wnittguest of his personal representative. Should
any such member die after their Anniversary Ddte,dues paid by such member shall be prorated
as of the end of the month that the notificationeiseived by the business office and a refund shall
be issued.

Should any charter, regular, junior, or familember die after placing a merchandise order, but
prior to shipping of such merchandise, the ordeldbe refunded at the request of the personal
representative. No other request for refunds siealionored.

Postal Surcharges.

1. Mailings and Shipments to Members Residing @etsif Continental US. Since the club must
incur substantial additional costs to mail or stlygb publications and merchandise to members
who reside outside the continental United Stat#ssuch members shall be required to pay
additional surcharges as shall be set by the Boibdrectors.
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2. Members who wish to receive printed copies loé Roster shall pay an additional annual fee as
shall be set by the Board of Directors.

3. First-ClassSwitcher Mailing. Members who are entitled to Switcher and wish to have the
magazine sent to a US mailing address by firstschaail shall pay an additional annual fee as
shall be set by the Board of Directors.

G. Other Charges. The Board of Directors shalfeset for NSF checks, membership badges and bars,
and lost items borrowed from the library. Saidsfeball be reviewed annually. The actual cost of
returned car or merchandise shipments shall be Ipaithe member if caused by the member’s
failure to provide a correct mailing address curedrthe time of shipping.

ABL #4. Club Activities

A. Annual Convention. LOTS' annual convention shwedl scheduled in a different part of the country
each year, unless otherwise prevented by locak,sta federal emergencies proclaimed by lawful
authority. Ideally, annual conventions should featspecial excursion trips and tours, operating
layouts (both member and non-member), table sdlésonel and Lionel compatible trains, an O
gauge train seminar, modeling contests, and clini@snvention sites shall be approved by the Board
of Directors.

B. Meets. The club shall strive to hold regionainr meets each year in addition to the annual
convention. Ideally, regional LOTS train meets dtddaature operating layouts, table sales of Lionel
andLionel compatible trains, modeling contests andicd. Club meets shall be open to the public to
ensure broad exposure to the pleasure of operatynigains.

C. Local Operating Groups. Although LOTS shall rema national club and shall not be subdivided
into formal divisions or chapters [see LOTS Consitin Article I, Section 4(B)], LOTS members
are encouraged to develop informal local operagjrayups to promote the enjoyment of operating
and collecting Lionel and compatible trains andeasories. Such operating groups may, for
example, build and operate modular layouts; rumgran each other's layouts; or meet periodically
to share their knowledge regarding any aspect araimg Lionel and compatible trains and
accessories. Local operating groups are encourtgedibmit periodic reports or articles to the
Switcher Editor in the interest of sharing their knowledg&perience and layout construction tips
with all LOTS members. Local operating groups as®encouraged to sponsor regional LOTS train
meets.

ABL #5. Club Publications

A. Authorized Publications. LOTS has three authetizlub publicationsSwitcher magazine, the
Membership Roster, and Track Changes.

1. Switcher Magazine. TheSwitcher is published bi-monthly, in February, April, Jun&gust,
October and December. THawitcher typically shall feature operating tips and teclues,
methods for layout construction and maintenanceilding and modification projects,
photographs, new product reports and reviews, lesticelated to past and present prototype
railroads, and club information and news.

2. Membership Roster. The Membership Roster islabal online to members and is also
published annually for members wishing a printedsio®. The Roster shall include an
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"Alphabetical Listing of Members", giving each meenls name, membership number, address
and telephone number; a "Geographical Listing ofriders”, listing members alphabetically
first by state and then by cities; and a designatibthose members having an operating train
layout and who welcome visitors provided satisfacfwrior arrangements are made.

Track Changes. Track Changes is a buy-sell-temieice that affords members the ability to
place ads for train-related items for sale to acpase by other club members. Track Changes is
available online to members and included inSvecher periodically.

B. Entitlement to Publications. All members excéghily members shall receive club publications,
subject to applicable surcharges.

C. Content of Publications. Club publications slealhtain only club and train related informatiordan
shall be free of all commercial advertising. Mensbare encouraged to use thegitcher to share
train related information with other members.

ABL #6. Other Membership Services

A. Commemorative Issues.

1.

Maximum Number. The Board of Directors shallabsh the maximum number of each
commemorative that members may purchase.

Priority of Sales. Commemorative issues shalbtbered to LOTS members first, and may be
sold to non-members thereafter under such termsamditions as the Board of Directors deems
appropriate. All LOTS members shall be entitlegptiochase LOTS commemorative issues.

Convention Cars. The annual convention car shallproduced and decorated to LOTS'
specifications by Lionel L.L.C., or its successolinterest, if possible. Convention cars shall be
decorated for a past or present railroad or compaey in or around the convention city. All
elected officers, directors, and individuals hotdihe appointed offices specified in ABL #7D
shall be entitled to a free convention car underftlowing conditions:

a) The individual shall hold the office on the dtte convention car orders are due;

b) The individual shall hold the office on the d#te next convention commences or the cars
are shipped, whichever shall first occur; and

¢) No person shall receive more than one car réges@f the number of positions held.

The Board of Directors may award other individuatso provide significant service to the club
with a convention car as it deems appropriate.

Convention Souvenirs. All convention souvenirsd acommemoratives selected by the
Convention Committee shall be submitted to the BadiDirectors for final approval.

The Board of Directors may also authorize theaton and sale annually for each convention a
“Meet Car” and an “Extra Car”. The design shall tetermined by the Convention Car
Committee and submitted for pricing to Lionel. Tiieal sale price and design of each car
including the ‘Convention Car’ shall be determir®dthe Board of Directors by October™L6f

the year prior to the convention year for whichytteee proposed. After receiving Lionel's
pricing, then ads and notices for the sale of e&acttan be prepared on a schedule to notify our
members of their availability.
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B.

LOTS Library. The Librarian shall be the custeniof all LOTS reference books, and back issues of
Switcher, and may make such items available to the mendder©TS in accordance with policies
established by the Board of Directors as recomnatbgiehe Librarian.

ABL #7. Officers, Directors & Appointed Officials

A.

The Board may hire a Business Manager and/ortikigd’lanner on contract to handle the daily
fees, processing car orders, traveling to arrdhg@nnual conventions, and other duties as agsbigne
in the contract or by the President or the Board avhole. The Business Manager shall operate out
of the Business Office established by the BoarDioéctors, currently as stated in ABL #1 (C).

Reports. The Business Manager shall prepargewrieports of the activities of the Business ¢2ffi
on a monthly basis. Other club officers shallpare written reports as requested by the Presatent
as necessary to efficiently conduct the businéiseoclub.

. Attendance at Annual Meetings & Convention. Thab's officers and directors shall attend the

Board of Directors meeting at the annual conventaod such other meetings that are called to
handle the business of the club. The officers,ctlins, and any appointed officials ordered to akten
the convention, shall participate in as many scletioonvention activitieas possible to maximize
opportunities for contact with club members andagsist with registration, tours, the annual train
show, etc.

. Directors' Policy Book. A Policy Book shall beamtained by the Chairman of the Board of

Directors. In it shall be entered all policy deciss made by the Board which are not required to be
adopted as Administrative By-Laws.

Appointed Officials. The appointed officials tife club shall be as follows: Archivist; Assistant
Secretary; Convention Committee; Librarian; NomimgtCommittee Chairman; Statutory Agent;
Club Counsel;Switcher Editor-in-Chief and Co-editors; Car Shipping Agemind Web Site
manager(s). Any appointed official may resign at time by giving at least thirty (30) days written
notice to the President. The President, in higalng@ppointment letter, may, at his discretion,
establish a longer notice provision for any appainofficial whose position warrants same. The
President shall be empowered to create other afgabpositions as needed to conduct the business
of the Club.

F. Committees. As of 2020, the Nominating, Conwamti Convention Car, and Raffle Prize

Committees, are the established committees undsetdministrative By-Laws (ABL), LOTS
shall have such other committees as the Board mdcRirs deems necessary and appropriate to
carry out the purposes and objectives of the omgdioin. The purpose, rules and budget for LOTS
committees shall be approved by the Board of Damsct

G. All officers, directors, and appointed officiadé LOTS shall have an email account through which

he may be contacted at any time.

ABL #8. Budget & Expenses

A. Payments to LOTS. All printed material requegtthe payment of money to LOTS shall state that

the payment is to be made by a negotiable instrufnena check or money order in the case of U.S.
members) payable to "LOTS". Credit cards and edeatr methods of payment shall also be
acceptable. All payments remitted to LOTS by non#d8&mbers must be made by a bank draft
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drawn on a US bank or an international postal momeler payable in US dollars to "LOTS".
Should any LOTS official receive a negotiable instent made payable to the individual, he shall
immediately endorse such negotiable instrument 'tBaie order of LOTS", sign his name below
the restrictive endorsement and promptly forwarel ithstrument to the business office. Any cash
payment received by any officer, director or appednofficial shall be promptly remitted to the
business office by a check or money order payable®TS".

. Annual Budget. The Treasurer and the LOTS Fiea@ommittee_4s provided in the LOTS
Constitution, Article IV, Section 2 (C)] shall prage a projected budget for the forthcoming year
which shall be submitted to the Board by Novembeeath year. The budget shall show all
anticipated income and expenses including Busif®éfice expenses and the expenses of publishing
the club’s publications. A proposed schedule oégjunitiation fees, reinstatement fees, postal
surcharges and other assessments for the membgesrighall accompany the budget. The Board
shall approve or modify the proposed budget bedamuary 1of the new year. In considering the
proposed budget, the Board shall take into conaiaber the actual income and expenses of the club
for the prior calendar year, the club’s objectif@sthe next calendar year, and the recommendations
of the officers. All club operations shall be butige The budget should also contain the current
LOTS car inventory with purchase costs and progesi@es for the next fiscal year, and financial
projections for the next year's convention. The Boaf Directors shall approve or modify the
proposed budget and the proposed schedule of thess, surcharges and assessments as it deems
appropriate. In considering the proposed budgettla@groposed schedule of dues, fees, surcharges
and assessments, the Board of Directors shall tadce consideration the actual income and
expenditures of the club for the prior calendarryéfae club's objectives for the next calendar year
and the recommendations of all relevant officials.

C. Unbudgeted Expenses. If any officer, directorappointed fiicial believes that an unbudgeted
expenditure is required or desirable, such experai{amount not to exceed $1,000) must first be
approved by the President and the Chairman of terdof Directors who shall also determine that
there are sufficient operating funds to cover theeaditure requested. If the expenditure will beren
than $1,000, the expense must be approved by taelBd Directors

D. Responsibility for Receipts & Expenditures. TBeisiness Manager and Treasurer shall be

responsible for all receipts and expenditurehiefdlub while they hold their positions.

E. Financial Reports. The Business Manager (orrabpointed official) shall cause the monthly and

annual financial reports to be prepared.

1. Monthly Reports. The Business Manager other appointed official) shall prepare monthly
financial reports showing the income and expenseshie current month and the year-to-date,
and the income and expenses budgeted for the gadrshall submit copies thereof to the
Treasureffor his review and approval. On a quarterly basid upon approval by the Treasurer,
the Business Manager shall submit copies of thetepya accounting to all Directors and elected
Officers.

2. Annual Report. The Treasurer or other appoinfédial shall cause an annual financial report to
be created for each calendar year, and shall sudmpiés thereof to all officers and directors on
or before the following March 1. The Board of Di@rs shall then appoint a qualified individual
who will audit or cause to be audited the books eswbrds of the club, and render a written
report to the Board of Directors. Once the Boar@®wéctors has approved the audit, the annual
financial report shall be published in tBsitcher.

6



F. Authorized Signatories. Two signatures shalldzpiired on all manual club checks. The authorized
signatories shall be the Treasurer, Presidente \Reesident, and Business Manager. In no
case shall two signatories shall be members ofanee household or family. For electronic checks

an email acknowledgement by one additional autkdrsignatory shall be required.

G. Meeting Expenses. The expenses of the officedsdirectors to attend the annual convention and
any other authorized club meetings, and the exgeokany other persons ordered to attend such
meetings pursuant to Article IV, Section 2, andidet V, Sections 2B and 2C, of the Constitution,
shall be limited to the most economical round-trgmsportation, single room lodgingnd any per
diem allowance established by the Board of DirectB®ound-trip transportation shall be the lowest
of actual cost of coach airfare if traveling by, ar reimbursement at the prevailing IRS mileade ra
via the most direct route if traveling by a pridgtewned motor vehicle. Persons driving to the
convention with raffle prizes shall not be reimlmdsfor shipping costs. Such expense
reimbursements shall be authorized only to themgtteat the club has sufficient operating funds.

H. Out-of-Pocket Expenses. All officers, directarsl appointed officials shall promptly file clairfts
reimbursement for expenses incurred by them onlbehtne club. If an official receives a standard
advance, the claim shall be filed not later thard8@s of the date the advance has been completely
expended. If an official does not receive a stathdaitvance, a claim shall be filed as soon as the
expenses incurred equal or exceed $100. Howevem ievent shall claims be filed less frequently
than quarterly. All claims for reimbursement mustdubmitted on a LOTS Form T-1 with proper
receipts for all expenditures attached. Claimséanbursement should be submitted within 90 days
of the date the expense was incurred. Subjecta@liove, any claim for reimbursement that is not
received by the Treasurer by December 15 of the ¥ea expense is incurred will not be
reimbursed.

ABL #9. Elections

A. Nominating Committee. In slating candidateg Mominating Committee must determine that each
candidate for any position meets the eligibilitydagualification requirements of the LOTS
Constitution Article 1V, Sections 1 and 2, and thath candidate is capable of performing the duties
required of the position that he is seeking. Thenidating Committee shall also consider whether a
candidate has been active in the club, including rmt limited to whether the candidate has
registered and attended one of the last three ctutventions, served as an officer, director, or
committee member, or materially participated inbctunctions Each candidate must have an email
account through which he may be contacted at ang,tand must maintain such an account during
his term of service if elected. As minimum quabfiions for Treasurer, all candidates must be
familiar with generally accepted accounting pritegp (“GAAP”), must be able to maintain the
club's financial records in compliance with the bt existing financial policies and reporting
formats, and must be familiar with the tax repatrequirements and forms required by the IRS or
other applicable taxing authority.

B. Ballot Processing and Counting.

1. Ballots must be received by the Business OffiggMay 10 to be counted.he ballots shall be
counted by the Nominating Committee members asdheyeceived.

2. If less than 10 votes separate an elected caieditbm a non-elected candidate, the ballots shall
be recounted. The recount shall be performed byNiminating Committee Chairman in the
presence of at least two other disinterested cleimbers if Nominating Committee members are
not available. After they have arrived at unanisiagreement as to the vote totals, they shall
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jointly confirm the results in writing as specifibélow. The ballot recount shall be completed no
later than May 19 with notice of the election résgliven by May 20.

C. Notification of Election Results.

1. Recount Unnecessary. If a recount is not nepgsidee Nominating Committee Chairman shall
notify the following persons of the election resulby May 10: each candidate; the
President; the Secretary; the Chairman of the Badrdirectors; and theSwitcher Editor.
Notice shall be by telephone or email.

2. Recount Necessary. If a recount is necessagyiNtminating Committee Chairman shall notify
the above-named persons of the necessity for ainétxy May 10 and give notice of the recount
results by May 20. Both notices shall be by tetahor email.

3. Announcement & Publication of Election Resulike Nominating Committee Chairman shall
announce the election results at the annusingss Meeting at the next annual convention.
TheSwitcher Editor shall publish the election results in thegstSwitcher.

4. Retention of Ballots. All ballots cast in eaglction shall be delivered to the Business Manager
who shall retain them until the following Septemfier

ABL #10. Gender. The use of a masculine pronoun in either the atien or these Administrative By-
Laws to refer to a member shall be deemed a preperence even though such member may be female.

ABL #11. Grading Standards.

A. When selling merchandise, LOTS members will t/se Train Collectors Association (TCA)
Grading Standards as shown below.

B. The following Condition and Grading Standar@plg to all toy train and related accessory items.
The items that are being evaluated may or may moude the original box. Boxes and other paper are
subject to a separate set of grading and condgiandards. Standards for all toy train related ssmy
items apply to the visual appearance of the iteih @m not consider the operating functionality oé th

equipment.

C. Condition and Grading Standards are subjectivbgest, and are intended to act as a guide. It is
important and logical that wishful thinking not &kkowed to influence the choice of grade.

C-10 Mint - Brand New: all original; unused anablemished.

C-9 Factory New - Brand New: all original; unusethy evidence factory rubs and the
slightest evidence of handling, shipping and hgween test run at the factory.

C-8 Like New - Complete all original: no rust, nossing parts; may show effects of being
on display and/or age; may have been run.

C-7 Excellent - all original: minute scratcheg graint nicks; no rust and no missing parts;
no distortion of component parts.

C-6 Very Good: Minor scratches and paint nicksyanspots of surface rust, free of dents.
May have minor parts replaced.

C-5 Good - Sign of play wear: scratches and mpaomt loss. Small dents, minor surface
rust. Evidence of heavy use.

C-4 Fair: Scratched, moderate paint loss, demieding parts, surface rust. Evidence of
heavy use.
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C-3 Poor - Requires major body repair: Heavilagthed, major rust and missing parts.
Restoration candidate.

C-2 Restoration required.

C-1 Junk - parts value only.

(As revised in July 15, 2022)



Administrative By-L aws of the Lionel Operating Train Society
Approved July 15, 2022

ABL #1. Organization
A. Legal Status of Club. The club shall be orgadias an Ohio "not-for-profit" corporation.

B. Club Identity. The name, motto, emblems and $ogbLOTS are the exclusive property of the club
and may not be used or reproduced without theemritbnsent of the Board of Directors.

C. Permanent Mailing Address. LOTS shall maintaipeamanent mailing address for the receipt of
mail from applicants. The current permanent maiadgress is 6376 West Fork Rd., Cincinnati, OH
45247-5704.

D. Club Archives. The club shall maintain an arehthat shall contain two of each commemorative
item issued. The Archivist shall inspect the arekivannually and file an inventory with the
Treasurer that shall include the cost basis ateaths in inventory.

E. Club Records. The Secretary shall be the cuetoali the club records.

F. Use of Club Information. No club publicationrjriied correspondence or computer records may be
used for personal solicitation by any individual ammpany unless specifically authorized by the
Board of Directors.

ABL #2. Membership

A. Membership Requirements. Members of LOTS areoeraged to be "operators" of Lionel and
Lionel compatible trains and accessories.

B. Membership Numbers. Membership numbers are Bpdoi individual members and will not be
reissued after membership is terminated.

C. Membership of Spouses & Children. The spousdd abr stepchild of a charter, regular, or
distinguished member (a “Relative”) is not resecttto a family membership. Any such Relative
who meets the requirements of the LOTS Constitutiamicle 11, Section 1B may apply for a
regular membership or junior membership, respelgtiviethe Relative so desires.

D. Voluntary Membership Conversion. A Relative wiscalso a charter, regular or junior member of
LOTS and who wishes to convert his/her membershg family membership may do so at the next
annual dues renewal provided he/she meets thereegemts of the LOTS Constitution Article 111,
Section 3D. Any such conversion of membership aategvill require the issuance of a new
membership card. The conversion shall be requestedvriting, and the request shall be
accompanied by payment of the annual dues for dyfanembership. If any such membership has
been converted to a family membership and the memilighes to revert back to his original
membership category, the member may do so at the amual dues renewal, provided he/she
meets the requirements of the LOTS Constitutiortickr Ill, Sections 1B and 3 by following the
same conversion process and by tendering the tomrewal dues for his original membership
category.

E. Involuntary Membership Conversion. Should ahgrter, regular, or distinguished member cease to
be a member of LOTS for any reason other thanraitation of his membership pursuant to the
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LOTS Constitution, Article Ill, Section 6, and shdune have a Relative who is a family member at
such time, the Relative may remain a member of LQF8vided he/she meets the requirements of
the LOTS Constitution, Article 1ll, Sections 1B alq by elevating his family membership to a

regular or junior membership at the next annuakdemewal. Any such elevation of membership
category will require the issuance of a new mentbprsard. The elevation shall be requested in
writing and the request shall be accompanied byneay of the annual dues for the membership
category sought.

Membership Card. All LOTS members are requir@chave in their possession a current LOTS
membership card, or proof of application for mershgy, to gain admission to club sponsored
events. Any member whose membership card becomss oo destroyed will be issued a
replacement membership card upon request.

No current member of the LOTS Board of Direstehall be designated a Distinguished Member
(DM) until he or she is no longer a member of tleafl of Directors.

ABL #3. Dues, Fees and Other Charges

A.

Membership Year. Any person applying for a regujunior or family membership shall pay the full
amount of the annual dues required for his memberdass, whereupon his membership will be
paid for one full year (twelve months) or two yeévgenty-four months).

Renewal Date. Renewal dates shall be deternsiaddllows:

1. Members accepted into the club prior to July2@00. The membership year for all such
members shall be July 1 - June 30 with June 30gbeg&®emed the “Anniversary Date” for such
members.

2. Members accepted into the club on or after Jul000. The membership year for all such
members shall be one full year (twelve months)ar years (24 months) from the last day of the
month in which their membership was accepted (rniversary Date").

Dues, Initiation Fees & Reinstatement Fees. sDinitiation fees and reinstatement fees shalidie
by the Board of Directors. The Board of Directshall review such fees annually.

Dues Refunds. Should any charter, regular, jumip family member die on or before their
applicable Anniversary Date after having paid di@sthe next membership year, the club shall
refund the dues paid by such member upon the wnittguest of his personal representative. Should
any such member die after their Anniversary Ddte,dues paid by such member shall be prorated
as of the end of the month that the notificationeiseived by the business office and a refund shall
be issued.

Should any charter, regular, junior, or familember die after placing a merchandise order, but
prior to shipping of such merchandise, the ordeldbe refunded at the request of the personal
representative. No other request for refunds siealionored.

Postal Surcharges.

1. Mailings and Shipments to Members Residing @etsif Continental US. Since the club must
incur substantial additional costs to mail or stlygb publications and merchandise to members
who reside outside the continental United Stat#ssuch members shall be required to pay
additional surcharges as shall be set by the Boibdrectors.
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2. Members who wish to receive printed copies loé Roster shall pay an additional annual fee as
shall be set by the Board of Directors.

3. First-ClassSwitcher Mailing. Members who are entitled to Switcher and wish to have the
magazine sent to a US mailing address by firstschaail shall pay an additional annual fee as
shall be set by the Board of Directors.

G. Other Charges. The Board of Directors shalfeset for NSF checks, membership badges and bars,
and lost items borrowed from the library. Saidsfeball be reviewed annually. The actual cost of
returned car or merchandise shipments shall be Ipaithe member if caused by the member’s
failure to provide a correct mailing address curedrthe time of shipping.

ABL #4. Club Activities

A. Annual Convention. LOTS' annual convention shwedl scheduled in a different part of the country
each year, unless otherwise prevented by locak,sta federal emergencies proclaimed by lawful
authority. Ideally, annual conventions should featspecial excursion trips and tours, operating
layouts (both member and non-member), table sdlésonel and Lionel compatible trains, an O
gauge train seminar, modeling contests, and clini@snvention sites shall be approved by the Board
of Directors.

B. Meets. The club shall strive to hold regionainr meets each year in addition to the annual
convention. Ideally, regional LOTS train meets dtddaature operating layouts, table sales of Lionel
andLionel compatible trains, modeling contests andicd. Club meets shall be open to the public to
ensure broad exposure to the pleasure of operatynigains.

C. Local Operating Groups. Although LOTS shall rema national club and shall not be subdivided
into formal divisions or chapters [see LOTS Consitin Article I, Section 4(B)], LOTS members
are encouraged to develop informal local operagjrayups to promote the enjoyment of operating
and collecting Lionel and compatible trains andeasories. Such operating groups may, for
example, build and operate modular layouts; rumgran each other's layouts; or meet periodically
to share their knowledge regarding any aspect araimg Lionel and compatible trains and
accessories. Local operating groups are encourtgedibmit periodic reports or articles to the
Switcher Editor in the interest of sharing their knowledg&perience and layout construction tips
with all LOTS members. Local operating groups as®encouraged to sponsor regional LOTS train
meets.

ABL #5. Club Publications

A. Authorized Publications. LOTS has three authetizlub publicationsSwitcher magazine, the
Membership Roster, and Track Changes.

1. Switcher Magazine. TheSwitcher is published bi-monthly, in February, April, Jun&gust,
October and December. THawitcher typically shall feature operating tips and teclues,
methods for layout construction and maintenanceilding and modification projects,
photographs, new product reports and reviews, lesticelated to past and present prototype
railroads, and club information and news.

2. Membership Roster. The Membership Roster islabal online to members and is also
published annually for members wishing a printedsio®. The Roster shall include an
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"Alphabetical Listing of Members", giving each meenls name, membership number, address
and telephone number; a "Geographical Listing ofriders”, listing members alphabetically
first by state and then by cities; and a designatibthose members having an operating train
layout and who welcome visitors provided satisfacfwrior arrangements are made.

Track Changes. Track Changes is a buy-sell-temieice that affords members the ability to
place ads for train-related items for sale to acpase by other club members. Track Changes is
available online to members and included inSvecher periodically.

B. Entitlement to Publications. All members excéghily members shall receive club publications,
subject to applicable surcharges.

C. Content of Publications. Club publications slealhtain only club and train related informatiordan
shall be free of all commercial advertising. Mensbare encouraged to use thegitcher to share
train related information with other members.

ABL #6. Other Membership Services

A. Commemorative Issues.

1.

Maximum Number. The Board of Directors shallabsh the maximum number of each
commemorative that members may purchase.

Priority of Sales. Commemorative issues shalbtbered to LOTS members first, and may be
sold to non-members thereafter under such termsamditions as the Board of Directors deems
appropriate. All LOTS members shall be entitlegptiochase LOTS commemorative issues.

Convention Cars. The annual convention car shallproduced and decorated to LOTS'
specifications by Lionel L.L.C., or its successolinterest, if possible. Convention cars shall be
decorated for a past or present railroad or compaey in or around the convention city. All
elected officers, directors, and individuals hotdihe appointed offices specified in ABL #7D
shall be entitled to a free convention car underftlowing conditions:

a) The individual shall hold the office on the dtte convention car orders are due;

b) The individual shall hold the office on the d#te next convention commences or the cars
are shipped, whichever shall first occur; and

¢) No person shall receive more than one car réges@f the number of positions held.

The Board of Directors may award other individuatso provide significant service to the club
with a convention car as it deems appropriate.

Convention Souvenirs. All convention souvenirsd acommemoratives selected by the
Convention Committee shall be submitted to the BadiDirectors for final approval.

The Board of Directors may also authorize theaton and sale annually for each convention a
“Meet Car” and an “Extra Car”. The design shall tetermined by the Convention Car
Committee and submitted for pricing to Lionel. Tiieal sale price and design of each car
including the ‘Convention Car’ shall be determir®dthe Board of Directors by October™L6f

the year prior to the convention year for whichytteee proposed. After receiving Lionel's
pricing, then ads and notices for the sale of e&acttan be prepared on a schedule to notify our
members of their availability.
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B.

LOTS Library. The Librarian shall be the custeniof all LOTS reference books, and back issues of
Switcher, and may make such items available to the mendder©TS in accordance with policies
established by the Board of Directors as recomnatbgiehe Librarian.

ABL #7. Officers, Directors & Appointed Officials

A.

The Board may hire a Business Manager and/ortikigd’lanner on contract to handle the daily
fees, processing car orders, traveling to arrdhg@nnual conventions, and other duties as agsbigne
in the contract or by the President or the Board avhole. The Business Manager shall operate out
of the Business Office established by the BoarDioéctors, currently as stated in ABL #1 (C).

Reports. The Business Manager shall prepargewrieports of the activities of the Business ¢2ffi
on a monthly basis. Other club officers shallpare written reports as requested by the Presatent
as necessary to efficiently conduct the businéiseoclub.

. Attendance at Annual Meetings & Convention. Thab's officers and directors shall attend the

Board of Directors meeting at the annual conventaod such other meetings that are called to
handle the business of the club. The officers,ctlins, and any appointed officials ordered to akten
the convention, shall participate in as many scletioonvention activitieas possible to maximize
opportunities for contact with club members andagsist with registration, tours, the annual train
show, etc.

. Directors' Policy Book. A Policy Book shall beamtained by the Chairman of the Board of

Directors. In it shall be entered all policy deciss made by the Board which are not required to be
adopted as Administrative By-Laws.

Appointed Officials. The appointed officials tife club shall be as follows: Archivist; Assistant
Secretary; Convention Committee; Librarian; NomimgtCommittee Chairman; Statutory Agent;
Club Counsel;Switcher Editor-in-Chief and Co-editors; Car Shipping Agemind Web Site
manager(s). Any appointed official may resign at time by giving at least thirty (30) days written
notice to the President. The President, in higalng@ppointment letter, may, at his discretion,
establish a longer notice provision for any appainofficial whose position warrants same. The
President shall be empowered to create other afgabpositions as needed to conduct the business
of the Club.

F. Committees. As of 2020, the Nominating, Conwamti Convention Car, and Raffle Prize

Committees, are the established committees undsetdministrative By-Laws (ABL), LOTS
shall have such other committees as the Board mdcRirs deems necessary and appropriate to
carry out the purposes and objectives of the omgdioin. The purpose, rules and budget for LOTS
committees shall be approved by the Board of Damsct

G. All officers, directors, and appointed officiadé LOTS shall have an email account through which

he may be contacted at any time.

ABL #8. Budget & Expenses

A. Payments to LOTS. All printed material requegtthe payment of money to LOTS shall state that

the payment is to be made by a negotiable instrufnena check or money order in the case of U.S.
members) payable to "LOTS". Credit cards and edeatr methods of payment shall also be
acceptable. All payments remitted to LOTS by non#d8&mbers must be made by a bank draft
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drawn on a US bank or an international postal momeler payable in US dollars to "LOTS".
Should any LOTS official receive a negotiable instent made payable to the individual, he shall
immediately endorse such negotiable instrument 'tBaie order of LOTS", sign his name below
the restrictive endorsement and promptly forwarel ithstrument to the business office. Any cash
payment received by any officer, director or appednofficial shall be promptly remitted to the
business office by a check or money order payable®TS".

. Annual Budget. The Treasurer and the LOTS Fiea@ommittee_4s provided in the LOTS
Constitution, Article IV, Section 2 (C)] shall prage a projected budget for the forthcoming year
which shall be submitted to the Board by Novembeeath year. The budget shall show all
anticipated income and expenses including Busif®éfice expenses and the expenses of publishing
the club’s publications. A proposed schedule oégjunitiation fees, reinstatement fees, postal
surcharges and other assessments for the membgesrighall accompany the budget. The Board
shall approve or modify the proposed budget bedamuary 1of the new year. In considering the
proposed budget, the Board shall take into conaiaber the actual income and expenses of the club
for the prior calendar year, the club’s objectif@sthe next calendar year, and the recommendations
of the officers. All club operations shall be butige The budget should also contain the current
LOTS car inventory with purchase costs and progesi@es for the next fiscal year, and financial
projections for the next year's convention. The Boaf Directors shall approve or modify the
proposed budget and the proposed schedule of thess, surcharges and assessments as it deems
appropriate. In considering the proposed budgettla@groposed schedule of dues, fees, surcharges
and assessments, the Board of Directors shall tadce consideration the actual income and
expenditures of the club for the prior calendarryéfae club's objectives for the next calendar year
and the recommendations of all relevant officials.

. Unbudgeted Expenses. If any officer, directorappointed official believes that an unbudgeted
expenditure is required or desirable, sugheaditure (amount not to exceed $1,000) must fiest
approved by the President and the ChairmaheoBoard of Directors who shall also determire th
there are sufficient operating funds to coter expenditure requested. If the expendituré lval
more than $1,000, the expense must be apgpitowéhe Board of Directors

. Responsibility for Receipts & Expenditures. TBeisiness Manager and Treasurer shall be
responsible for all receipts and expenditurehiefdlub while they hold their positions.

. Financial Reports. The Business Manager (orrabpointed official) shall cause the monthly and
annual financial reports to be prepared.

1. Monthly Reports. The Business Manager other appointed official) shall prepare monthly
financial reports showing the income and expenseshie current month and the year-to-date,
and the income and expenses budgeted for the gadrshall submit copies thereof to the
Treasureffor his review and approval. On a quarterly basid upon approval by the Treasurer,
the Business Manager shall submit copies of thetepya accounting to all Directors and elected
Officers.

2. Annual Report. The Treasurer or other appoinfédial shall cause an annual financial report to
be created for each calendar year, and shall sudmpiés thereof to all officers and directors on
or before the following March 1. The Board of Di@rs shall then appoint a qualified individual
who will audit or cause to be audited the books eswbrds of the club, and render a written
report to the Board of Directors. Once the Boar@®wéctors has approved the audit, the annual
financial report shall be published in tBsitcher.
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F. Authorized Signatories. Two signatures shalldzpiired on all manual club checks. The authorized
signatories shall be the Treasurer, Presidente \Reesident, and Business Manager. In no
case shall two signatories shall be members ofanee household or family. For electronic checks
an email acknowledgement by one additionti@ized signatory shall be required.

G. Meeting Expenses. The expenses of the officedsdirectors to attend the annual convention and
any other authorized club meetings, and the exgeokany other persons ordered to attend such
meetings pursuant to Article IV, Section 2, andidet V, Sections 2B and 2C, of the Constitution,
shall be limited to the most economical round-trgmsportation, single room lodgingnd any per
diem allowance established by the Board of Direct®ound-trip transportation shall be the lowest
of actual cost of coach airfare if traveling by, ar reimbursement at the prevailing IRS mileade ra
via the most direct route if traveling by a pridgtewned motor vehicle. Persons driving to the
convention with raffle prizes shall not be reimlmdsfor shipping costs. Such expense
reimbursements shall be authorized only to themgtteat the club has sufficient operating funds.

H. Out-of-Pocket Expenses. All officers, directarsl appointed officials shall promptly file clairits
reimbursement for expenses incurred by them onlbehtne club. If an official receives a standard
advance, the claim shall be filed not later thardd@s of the date the advance has been completely
expended. If an official does not receive a stathdaitvance, a claim shall be filed as soon as the
expenses incurred equal or exceed $100. Howevem ievent shall claims be filed less frequently
than quarterly. All claims for reimbursement mustdubmitted on a LOTS Form T-1 with proper
receipts for all expenditures attached. Claimséanbursement should be submitted within 90 days
of the date the expense was incurred. Subjecta@liove, any claim for reimbursement that is not
received by the Treasurer by December 15 of the ¥ea expense is incurred will not be
reimbursed.

ABL #9. Elections

A. Nominating Committee. In slating candidateg Mominating Committee must determine that each
candidate for any position meets the eligibilitydagualification requirements of the LOTS
Constitution Article 1V, Sections 1 and 2, and thath candidate is capable of performing the duties
required of the position that he is seeking. Thendating Committee shall also consider whether a
candidate has been active in the club, including rmt limited to whether the candidate has
registered and attended one of the last three ctutventions, served as an officer, director, or
committee member, or materially participated inbctunctions Each candidate must have an email
account through which he may be contacted at ang,tand must maintain such an account during
his term of service if elected. As minimum quabfiions for Treasurer, all candidates must be
familiar with generally accepted accounting pritegp (“GAAP”), must be able to maintain the
club's financial records in compliance with the bt existing financial policies and reporting
formats, and must be familiar with the tax repatrequirements and forms required by the IRS or
other applicable taxing authority.

B. Ballot Processing and Counting.

1. Ballots must be received by the Nominating CotteaiChairman by May 10O he ballots shall
be counted by the Nominating Committee Chairmatihey are received.

2. If less than 10 votes separate an elected caieditbm a non-elected candidate, the ballots shall
be recounted. The recount shall be performed byNiminating Committee Chairman in the
presence of at least two other disinterested cleimbers if Nominating Committee members are
not available. After they have arrived at unanisiagreement as to the vote totals, they shall
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jointly confirm the results in writing as specifibélow. The ballot recount shall be completed no
later than May 19 with notice of the election résgliven by May 20.

C. Notification of Election Results.

1. Recount Unnecessary. If a recount is not nepgsidee Nominating Committee Chairman shall
notify the following persons of the election resulby May 10: each candidate; the
President; the Secretary; the Chairman of the Badrdirectors; and theSwitcher Editor.
Notice shall be by telephone or email.

2. Recount Necessary. If a recount is necessagyiNtminating Committee Chairman shall notify
the above-named persons of the necessity for aimétxy May 10 and give notice of the recount
results by May 20. Both notices shall be by tetahor email.

3. Announcement & Publication of Election Resulike Nominating Committee Chairman shall
announce the election results at the annusingss Meeting at the next annual convention.
TheSwitcher Editor shall publish the election results in thegstSwitcher.

4. Retention of Ballots. All ballots cast in eaglction shall be delivered to the Business Manager
who shall retain them until the following Septemfier

ABL #10. Gender. The use of a masculine pronoun in either the atien or these Administrative By-
Laws to refer to a member shall be deemed a preperence even though such member may be female.

ABL #11. Grading Standards.

A. When selling merchandise, LOTS members will t/se Train Collectors Association (TCA)
Grading Standards as shown below.

B. The following Condition and Grading Standar@plg to all toy train and related accessory items.
The items that are being evaluated may or may moude the original box. Boxes and other paper are
subject to a separate set of grading and condgiandards. Standards for all toy train related ssmgy
items apply to the visual appearance of the iteih @m not consider the operating functionality oé th
equipment.

C. Condition and Grading Standards are subjectivbgest, and are intended to act as a guide. It is
important and logical that wishful thinking not &kkowed to influence the choice of grade.

C-10 Mint - Brand New: all original; unused anablemished.

C-9 Factory New - Brand New: all original; unusethy evidence factory rubs and the
slightest evidence of handling, shipping and hgween test run at the factory.

C-8 Like New - Complete all original: no rust, nossing parts; may show effects of being
on display and/or age; may have been run.

C-7 Excellent - all original: minute scratcheg graint nicks; no rust and no missing parts;
no distortion of component parts.

C-6 Very Good: Minor scratches and paint nicksyanspots of surface rust, free of dents.
May have minor parts replaced.

C-5 Good - Sign of play wear: scratches and mpaomt loss. Small dents, minor surface
rust. Evidence of heavy use.

C-4 Fair: Scratched, moderate paint loss, demieding parts, surface rust. Evidence of
heavy use.
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C-3 Poor - Requires major body repair: Heavilagthed, major rust and missing parts.
Restoration candidate.

C-2 Restoration required.

C-1 Junk - parts value only.

(As revised in July 15, 2022)



