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Article I. Location of Principal Oflice

Section 1.1. Principal Office: The principal office of the Lewis and Clark Trail Heritage
Foundation, Inc. (hereinafter called "Foundation") shall be in Great Falls, Montana at an
address determined by the Board of Directors.

Section 1.2 Doing Business As: The Foundation is organized under the Nonprofit Corporation
Laws of the State of Missouri, Chapter 355. In Jaly, 2024, the Foundation approved the use of
an additional Doing Business As (d/bla/) name for the organization: Lewis & Clark T?aiI
Alliance (6'LCIA').

Section 1.3. Non-Profit Exemption purposes:

^ The Foundation is organized exclusively for educational and scientific purposes,
including, for such pu{poses, the making of distributions to organizations that qualifu as
exempt otganizations under section 501 (c) (3) of the Internal Revenue Code, or
corresponding section of any future federal tax code.

No part of the net earnings of the organization shall inure to the benefit of or be
distributable to its members, trustees, officers, or other private persons, except that the
organization shall be authorized and, empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purposes
set forth in the purpose clause hereof. No substantial part of the activities of the
organization shall be the canytng on of propaganda, or otherwise attempting to influence
legislation, and the organaation shall not participate in, or intervene in (including the
publishing or distribution of statements) any political campaign on behalf of any
candidate for public office. Notwithstanding any other provision of this document, the
organization shall not carr5r on any other activities not permitted to be carried on 1) by
an organization exempt from federal income tax under section 501 (c) (3) of the Internal
Revenue Code, or corresponding section of any future federal tax code, or 2) by an
organization, contributions to which are deductible under section 170 (c) (3) of the
Internal Revenue Code, or colresponding section of any future federal tax code.

Upon the dissolution of the organization, assets shall be distributed for one or more
exempt purposes within the meaning of section 501 (c) (3) of the Internal Revenue
Code, or coffesponding section of any future federal tax code, or shall be distributed to
the federal government, or to a state or local government, for a public purpose. Any
such assets not disposed of shall be disposed of by the State District Court of the county
in which the principal offrce of the organization is then located, exclusively for such
pu{poses or to such organization or organizations, as said Court shall detennine, which
are organized and operated exclusively for such purposes.
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Article II. Membership

Section 2.1. Qualifications: Any person or organization is welcome to join LCTHF upon
payment of dues in advance.

Section 2.2. Membership Levels and Dues: The Board of Directors shall establish the
membership levels and the dues for each Membership Level.

Section 2.3. Membership Receipt: A receipt showing payment of the Membership Level dues
shall be issued.

Section 2.4. Voting Rights: The Board of Directors shall establish the voting rights for
each membership level.

Article III. Board of Directors

Section 3.1. Powers of the Board of Directors: The business affairs of the Foundation shall be
controlled by the Board of Directors. The Board of Directors may adopt rules, regulations, and
operating procedures that shall govorn the operation of the Foundation, its Officers and
Directors.

Section 3.2. Organization: The Board of Directors shall be composed of the following 14
(fourteen) mernbers:

a Officers: The President, Vice-President, Secretary, Treasurer, and the Immediate Past
President, and,

b. Nine Directors-At-Large

Section 3.3. Directors-at-Large, Qualifications and Terms: Directors shall be members of the
Foundation at the time of election or within 30 days of being elected. Directors-At-Large shall
be elected by the general membership for a term of three (3) years. Terms of Directors-At-Large
shall be staggered in order to elect not more than one-third of the Directors-At-Large in any one
year. Continuous service for Directors-At-Large shall be limited to two (2) consecutive terms of
three (3) years. Continuous service restrictions shall not apply to "fil1 in" or replacement terms
ofless than three (3) years duration.

Section 3.4. Election of Directors-At-Large: The Governance Committee, after having
solicited nominations for expiring terms of Directors-At-Large, shall recommend to the Board
of Directors at the Spring Meeting, the names of nominees to stand for election for open
positions for Directors-At-Large for the following fiscal year. The number of such candidates,
shall be greater than the three (3) positions to be filled. The Board of Directors shall approve



or reject each candidate. The Board of Directors may reject a candidate only upon an affirmative
vote based on a presentation of evidence that the candidate is unwilting, unqualified, or has a
conflict of interest regarding service on the Board of Directors. In the event a candidate is
rejected, the Govemance Committee shall submit a substifute name to the Board of Directors
within fifteen (15) days. The said substitute name shall be subject to review and approval by the
Board of Directors under the same process outlined herein. The selection process shall continue
until the requisite number of more than three candidates has been selected. In the event the
requisite number of candidates is not approved on the initial dates of the Spring Meeting of the
Board of Directors, such Spring Meeting, at its initial conclusion shall be adjourned to be
continued by elecffonic means on a date announced by the President to the Board of Directors.

a. MaiI Balloting: No later than sixty (60) days prior to the Annual Business Meeting of the
membership of the Foundation, a ballot shall be sent to all of the members of the
Foundation containing the names of the nominated candidates for Director-At- Large. For
informational pu{poses, the ballot may include the officers elected to serve the next year
as well as the names of Directors-At-Large who will continue in that office. The ballot
may be included in any mailing of the Foundation to all of its members such as ,,WE

PROCEEDED ON" as specified by the President of the Foundation and shall also include
a return envelope to the principal offices of the Foundation and a notification of a ballot
receipt deadline, which shall be at least thirty (30) days prior to the Annual Business
Meeting of the membership of the Foundation.

b. Tally of Votes: The ballots shall be tallied by the President or Secretary or their
designees. The results shall be certified in writing by both members. The certification
shall be forwarded to the President not less than fifteen (15) days before the Annual
Business Meeting. The President shall notiff those elected and shall confirrn their
attendance at the Annual Business Meeting as invited guests to the meetings of the Board
of Directors associated therewith. The President shall announce the election results at the
beginning of the Annual Business Meeting.

Section 3.5. Removal of Director: Any Director of the Foundation may be removed from
office for misfeasance or malfeasance by the affirmative vote of two-thirds Ql3s) of all other
Directors then serving on the Board of Directors after being given a hearing before the Board
of Directors, if requested. Members shall be entitled to attend the hearing.

Section 3.6 Replacement of Directors-At-Large: A vacalcy in the position of
Director-At-Large may be replaced immed.iately by the Board of Directors, upon a
nomination by the Governance Committee. In the event the Board of Directors rejects the
nominee selected by the Govemance Committee, the Govemance Committee shall submit a
substitute nominee and continue to submit nominees until a nominee is elected by the Board
of Directors. A Director selected to fill a vacaficy shall serve only for the remainder of the
term of the Director who is being replaced. The replacement Director-at-Large is eligible for
future nomination and the replacement terrn is not considered part of the two-terrn limit.



Section 3.7. Employees: The Board of Directors may provide for a paid position(s) or
employee(s), and shall determine and set forth the duties, responsibilities, and remuneration
for such position(s). Such employment shall be announced at the next Annual Business
Meeting for informational purposes only. The Board may provide for an executive who shall
have the authority to hire and manage any employees.

Section 3.8. Meetings of the Board of Directors: Meetings of the Board of Directors shall
be called by the President or by a Director upon written notice to all Directors at least seven
(7) days prior to the meeting. Notice may be sent by U.S. mail or by electronic means.

^. Times of Meetings of the Board of Directors: An Annual Meeting of the Board of
Directors shall be held immediately before each Annual Business Meeting of the
members. A Spring Meeting of the Board of Directors shall be held during the months
of March, April, or May. Special meetings of the Board of Directors may be held at the
call of the President or a Director on seven (7) days written notice of the time, place,
and purpose of the meeting. Past Presidents in good standing and in attendance at
Board of Directors meetings shall be considered to be ex-offrcio members of the Board
of Directors without voting rights, except for the Immediate Past President, who shall
have the right to vote.

b. Quorum for Meeting of the Board of Directors: A majority of voting members of the
Board of Directors shall constitute a quorum for the transaction of business. A lesser

number may adjourn from day to day until a quorum is obtained.

c. Voting: Each Director shall be entitled to one (1) vote. The President shall vote only in
the event of a tie. A Director may not vote by proxy. Meetings may be held by
electronic means, which provide for a real-time discussion among all Directors,
provided that all Directors have access to the electronic means used to meet. Meetings
by email shall not be considered a means that permit real-time discussion. Consent
actions may be certified by email.

Article IV. Officers

Section 4.1. Enumeration: The Officers of the Foundation shall be the President, Vice
President, Secretary Treasurer, and Immediate Past President.

Section 4.2. Nomination, Election and Term Limits of Officers: The Governance

Committee shall present to the Board of Directors a proposed slate of officers for the

following year at the Board of Directors Spring Meeting. The Board shall consider each

candidate individually. In the event a candidate is rejected, the Governance Committee shall

submit a substitute name to the Board within fifteen (15) days. The said substitute name shall

be subject to review and approval by the Board under the same process outlined herein. The

selection process shall continue until all officer positions have been filled. In the event all
officer positions are not filled on the initial dates of the Spring Meeting of the Board of



Directors, such Spring Meeting, at the conclusion of other business shall be adjourned to be
continued by electronic means on a date announced by the President to the Board of Directors.

The term of an officer shall begin on October 1 after the offrcer's selection by the
Board of Directors unless a yacancy occurs and the officer is selected to serve immediately
pursuant to Section 4.9. The President, Vice President and Immediate Past President shall
serve initial terms of two (2) years and shall serve no more than two (2) additional one-year
terms. The Secretary and, the Treasurer shall serve an initial term of two (2)years and may
serve an unlimited number of two-year terms at the discretion of the Board of Directors.

Section 4.3. President: The President shall be the presiding offrcer of the Foundation. The
President shall perform all such duties as are ordinarily incident to the office and shall preside
at all meetings of the members, the Executive Committee and the Board of Directors. Among
such duties, the President shall have the authority to execute documents on behalf of the
Foundation, as authorizedby the Board of Directors.

Section 4.4. Vice-President: In the absence, disability, or inability of the President to act, the
duties of the office of President shall be performed by the Vice-President.

Section 4.5. Secretary: The Secretary shall cause to be kept a record of the proceedings of the
meetings of the members and directors. The Secretary shall also cause to be kept such
corporate records as are required by law or for the best interests of the Foundation. The
Secretary shall have custody of the corporate seal, if applicable, and shall, when authorized to
do so, affix the same to instruments requiring the seal of the Foundation. The Secretary shall
join with the President in executing all written instruments on behalf of the Foundation. The
Secretary shall perform all other duties as are ordinarily incident to the office, or as may be
required by the Board of Directors.

Section 4.6. Treasurer: The Treasurer shall prudently manage funds of the Foundation,
paying out the same by check or draft signed by the Treasurer and taking proper vouchers for
such disbursement. The person elected to serve as Treasurer shall be required to obtain a bond
in the amount and in the form determined by the Board of Directors and at the expense of the
Foundation, prior to qualiffing to serve as Treasurer. The Treasurer, with the prior approval of
the Board of Directors may delegate the signing authority of checks, drafts, and other financial
documents provided that the Treasurer retains responsibility for those delegated duties and
periodically reviews all such actions.

The Treasurer shall render to the President, the Executive Committee, and Board of
Directors a written account, quarterly, or whenever required, of all of the Foundation's
transactions for that period and of the financial position of the Foundation. The Treasurer shall
furnish an annual financial statement to the members at the Annual Business Meeting of the
Members.

4



The Treasurer shal1 cause to be kept full and accurate account, in books belonging to
the Foundation, of all receipts and disbursements and all transactions of the office. The
Treasurer shall deposit all funds of the Foundation in such bank, banks, or financial
institutions as may, from time to time, be designated by the Board of Directors. The Treasurer
shall perform all other duties as are ordinarily incident to the office of Treasurer, or as may be
required by the Board of Directors.

In the event of the untimely death of the Treasurer, resignation, or removal for cause,
the duties of the Treasurer shall be performed by the Chair of the Financial Affairs Committee
until such time as a successor is selected and qualified, provided that such interim Treasurer
must be bonded as required by the Board of Directors prior to serving as Treasurer.

Section 4.7. Immediate Past President: The Immediate Past President is the person who
served as President immediately before the current sitting President. In the event that the
President serves additional consecutive terms, so too may the Immediate Past President. If the
sitting President is unable or unwilling to serve as Immediate Past President, the Immediate
Past President shall be elected by majority vote of all prior Past Presidents' casting a vote
within the time period established by the Board of Directors. The method of balloting for
election of a replacement Immediate Past President shall be determined by the Board of
Directors.

Section 4.8. Removal of Officer: Any officer of the Foundation may be removed from office
for misfeasance or malfeasance by the affirmative vote of trwo-thirds (2/3s) of all other
Directors then serving on the Board of Directors after being given a hearing before the Board
of Directors, if requested. Members shall be entitled to attend the hearing.

Section 4.9. Yacancy in Office: If the position of President, Vice-President, Secretary or
Treasurer becomes vacant for any reason, the vacancy shall be filled by a majority vote of the
Board of Directors, from a nominee presented by the Govemance Committee, and the
appointee shall hold office until the next Annual Business Meeting and when a successor is
elected and qualified. The replacement officer is eligible for future nomination and the
replacement term is not considered part of the term limit.

Section 4.10. Meetings: Meetings of the Offrcers shall be called by the President upon a
written notice of seven (7) days. The presence of four (4) officers at a meeting shall constitute
a quorum to conduct business. Meetings may be held by electronic means, which provide for a
real-time discussion among all officers, provided that all officers have access to the electronic
means used to meet. Meetings by email shall not be considered a means that permit real-time
discussion. Consent actions may be certified by email.
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Article V. Foundation Regions and Chapters

Section 5.1. Establishment of Regions: The United States shall be geographically divided into nine
(9) separate Regions as defined by the Foundation. The Regions shall be named as follows: Pacific
Northwest (with Alaska), Montana (with Wyoming), Northem Plains, Great Lakes, Northeast,
Southeast, Ohio River, Southem Prairie and Southwest (with Hawaii). Each Region will contain
individual Foundation Members and, in some Regions existing Chapters that have been organized
pursuant to these By-Laws. Within each Region, a Regional organization shall be established by an
Agreement executed by both the Foundation President and Secretary and by the Region President and
Secretary. Region Organizational Agreements shall be approved by the Foundation Board of Directors
upon providing information on a form adopted by the Board of Directors.

Section 5.2. Establishment of Chapters: A Chapter shall be established by a Chapter charter executed
by both the Foundation President and Secretary and by the Chapter President and Secretary. Chapter
charters must first be approved by acclamation from the Foundation Board of Directors upon the
written request of an organization of ten (10) or more members, of which two-thirds (2/3) shall be

members of the Foundation. The request shall be on a fonn adopted by the Board of Directors.

Seetion 5.3. Operation of Regions and Chapters:

a. Regions and Chapters shall ascribe to and incorporate the mission of the Foundation as part of
its mission statement.

b. Regions and Chapters shall adopt the fiscal year of the Foundation as specified in Article VIII.

c. Regions and Chapters shall agree to abide by all federal, state and local laws, regulations and

ordinances and by the Bylaws and policies of the Foundation.

d. Regions and Chapters shall agree to conduct its business as a not-for-profit organizationin
compliance with all regulations goveming the 501 (c) (3) tax exempt status of the Foundation.

e. Each Region and Chapter shall submit an annual report to the Foundation and Chapters shall
also submit a copy of their Annual Report to the Region Board in which it is located no later
than October 31st. Such annual report shall include a 1) Financial report of activities from the
preceding fiscal year, and 2) An interim report of the accrued Volunteer Hours as required by
the Board of Directors;

A Region shall be part of the Foundation's 501( c) (3) instrument. A Chapter shall either obtain
its own 501 (c) (3) status or be part of the Foundation's 501 (c) (3) instrument. A Chapter shall
submit to the Foundation a Foundation Group Tax Exemption Form annually no later than
April 15th, regardless of its 501 (c) (3) status. A Chapter shall also provide totheFoundation
Treasurer a copy of al1 documents pertaining to its tax exempt status.

Regions and Chapters members shall meet twice each year. The Annual Business Meeting of
the Foundation may serve as one of its meetings or events.

Each Region or Chapter shall conduct all its activities in a professional manner to safeguard the

mission and integrity of the Foundation and the Lewis and Clark story.
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Section 5.4. Limitations of Authority of Regions and Chapters:

a. Regions and Chapters shall only have authority to act within the limits of all federal, state and
local laws, regulations and ordinances and within the Bylaws, mission and stated policies
adopted by the Foundation.

b. Regions and Chapters shall have no authority to bind the Foundation to any obligation or
liability or to speak on behalf of the Foundation without the express approval of the Foundation
Board of Directors.

Section 5.5. Dissolution or Withdrawal of a Chapter: A Chapter may voluntarily dissolve
or withdraw as a Chapter for any reason or may be involuntarily dissolved by the Foundation
for failure to comply with the requirements in section 5.3 or 5.4 above.

a. Voluntary Dissolution and Termination or Withdrawal of Chapters: A Chapter may
dissolve and terminate or withdraw as a Foundation Chapter upon a majority vote of its
current member roster. The Chapter Secretary shall send the Foundation Secretary a
copy of the Chapter resolution of dissolution and termination or withdrawal and copies
of all dissolution documents.

b. Involuntary Dissolution of a Chapter: A Chapter may be involuntarily dissolved by a
majority vote of the Foundation Board of Directors when the Board determines that
Chapter operations are out of compliance with the requirements in Section 5.2 or 5.3
above. Involuntary dissolution may be immediate if the Foundation Board of Directors
determines such action is warranted. In the event a Chapter's annual, interim or tax
exemption reports are six (6) months in arrears, the Foundation shall provide two
written wanrings directing Chapter compliance before taking action to involuntarily
dissolve the Chapter.

c. Distribution of Assets Upon Dissolution or Withdrawal of a Chapter: Upon dissolution
or withdrawal of a Chapter, the Chapter shall immediately refund to the Foundation all
unobligated grant funds it has received from the Foundation. In the event a Chapter is
an independent 501 (c) (3) organization, distribution of its remaining assets shall
comply with the requirements of its Chapter Bylaws. In the event a Chapter is not a 501

(c) (3) organization, its assets shall be distributed to the Foundation.

d. Use of Name and Continued Cooperation: In the event an organization withdraws as a
Chapter, the organization shall immediately cease from using the name of the
Foundation in the name of the organization; however, the organization shall continue to
cooperate in supplying information about the former Chapter necessary to complete tax
returns and other documents required to be completed by the Foundation.

Article VI. Committees



Section 6.1. Executive Committee of the Board of Directors: The Executive Committee of
the Board of Directors shall exercise the powers of the Board of Directors to conduct routine
matters when the Board is not in session.

a. The Executive Committee shall be composed of the President, Vice-president,
Secretary, Treasurer, and Immediate past president.

The Secretary shall send minutes of Executive Committee meetings to the Board of
Directors as soon as practicable after Executive committee meetings.

Meetings shall be held in accordance with Section 4.10.

Section 6.2. Governance Committee: The Governance Committee shall be a standing
committee of the Foundation.

a. Duties: The Governance Committee shall

i. Solicit from the membership names of persons to be considered to serve as Officers
and Directors and nominate to the Board of Directors persons to be considered
for election as Officers and Directors.

ii. Solicit from the membership suggestions for amendments to the bylaws, consider
proposals made for changes to the Bylaws, and make recolnmendations to the
Board of Directors for changes to the Bylaws.

Members, Chair: The Governance Committee shall consist of six (6) members
appointed by the President. Appointments shall be made immediately following the
end of the fiscal year. From the six (6) members, the incoming President shall appoint
achat to serve a term ofone (1) year.

Terms: Governance Committee members shall each serve three-year terms. Terrns
shall be staggered so that two (2) members are appointed each year. In the event a
member is unable to serve for any reason, the President shall appoint a member to
serve the remainder of the term.

Quorum, Majority, Meetings by Electronic Means: A quorum of four (4) members
shall be required for committee actions, provided that the chair shall give all
committee members adequate notice of committee meetings. A majority of all
members present for a meeting shall be suffrcient to approve a recommendation.
Members may meet by electronic means.

b.

c.

b.

d.



Section 6.3. Financial Affairs Committee: The Financial Affairs Committee shall be a
standing committee of the Foundation.

a. Duties: The Financial Aftairs Committee shall monitor all Foundation financial
matters, policies and investment funds, and shall make appropriate reports and
recommendations to the Board of Directors. The Financial Affairs Committee shall

i. Select an auditor to perforrr the annual audit of the books and financial
reports of the Foundation.

ii. Receive and present the Auditor's report to the Executive Committee and the
Board of Directors.

iii. Monitor compliance of the Foundation with all financially related agreements.

i. Review, monitor, and report to the board the status of Endowment
funds, and

ii. Make an annual recommendation to the Board of Directors of the
proper allocation of an appropriate percentage of the fair market value
of the endowment's various restricted funds, which must be considered
by the Board of Directors prior to making any charitable distribution
from the Endowment, and

iii. Perform such other duties as designated by the President from time to
time.

Members, Chair: The Financial Affairs Committee shall consist of three (3)

members appointed by the President in consultation with the Treasurer. Appointments
shall be made immediately following the end of the fiscal year. The Treasurer will act

as chair of the Financial Affairs Committee.

Terms: Financial Affairs Commiuee members shall each serve three-year terms.
Terms shall be staggered so that one (1) member is appointed each year. In the event
a member is unable to serve for any reason, the President shall appoint a member to
serve the remainder of the term.

Quorum, Majority, Meeting by Electronic Means: A quorum of two members

shall be required for committee actions, provided that the chair shall give all
committee members adequate notice of committee meetings. A majority of all
members present for a meeting shall be sufficient to approve a recommendation.

Members may meet by electronic means.

b.

d.



Section 6.4. Bicentennial Ttail Stewardship Advisory Committee: The Bicentennial Trail
Stewardship Advisory Committee shall !e a standing committee of the Foundation.

a. Duties: The Bicentennial Trail Stewardship Advisory Committee shall make
recommendations to the Board of Directors for distributions from the Bicentennial
Trail Stewardship Endowment, in accordance with the Fund Agreement dated
December 26,2006.

b. Members, Terms: The Bicentennial Trail Stewardship Advisory Committee shall
consist of three (3) members who shall serve for staggered three-year terms.
Members may serve two consecutive terms of three years.

c. Appointment, Nominations of Bicentennial Trail Stewardship Advisory: The
President shall appoint new committee members at the beginning of each fiscal year
after first soliciting nominations from sitting or past committee members, the
Foundation Board of Directors, the Foundation membership or staff members.

d. Chair: The Bicentennial Trail Stewardship Advisory Committee Chair shall be
elected by the committee from its members on an annual basis.

Section 6.5. Additional Committees: The Presiden! with the consent of the Board of
Directors, may appoint additional committees or task force groups during such President's
term. The resolution creating a committee or task force groups shall state the function, goals
and objectives of the committee or task force group, the number of members, any quorum
requirements and other limitations or requirements determined by the Board of Directors.
The President may either appoint the Chair of the committee who shall then form a

committee or the President may, in the sole discretion of the President, appoint the entire
committee and appoint a Chair. The commiuee Chair shall report to the President. The
President may extend the term of any existing committees and retain the Chair or appoint a
new Chair.

Section 6.6. Limitation of Authority: No committee of the Foundation shall have the
authority to commit the Foundation by agreement or contract, nor to solicit income or expend
funds or to engage in any independent financial activity except as pre-approved in the
operating budget duly approved and adopted by the Board of Directors. A11 such actions or
intents on behalf of the requesting committee shall be undertaken or approved by the Board
of Directors, in advance, on behalf of the Foundation. Committees shall have no authority to
direct the actions of a Foundation employee.
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Article WI. Membersr Meetings

Section 7'1' Annual Meeting: The Annual Meeting of the members of the Foundation shall
be held at such time and such place in the united States as shall be set by the Board ofDirectors' Where ptactical, the time and place of the Annual Meeting of the members shall
be set and announced at the preceding Annual Meeting of the members and shall be in thetime period of July through September; however, nothing shall preclude the Board ofDirectors from making changes in the time or the place of an Annual Meeting of the
members due to changing circumstances, nor shall the Board of Directors be precluded from
setting the time or the place of an Annual Meeting of the members several years in advance.

Section 7'2' Annual Business Meeting of the Members: An Annual Business Meeting of
the members shall be held at the Annual Meeting of the members. At the Annual Business
Meeting of the members, the officers shall presenito all members present the current state ofthe Foundation's business affairs, including a review of the Foundation,s finances,
membership, and other selected issues. The Treasurer or the Treasurer,s designee shall
submit the annual financial report to the membership for approval at the Annual Business
Meeting' In the event the financial report is not appioved at the Annual Business Meeting,
the members shall adopt a resolution setting u rnr*, for resolving issues and, adate certainfor final approval of the financial report by a ballot election in accordance with rules
included in such resolution.

Section 7.3. Special Business Meetings of Members: A Special Business Meeting of
members may be called by the Board of Directors under extraordinary circumstances.

Section 74' Quorurl, Twenty-five (25) members present in person shall constitute a quorum
for the transaction of business at any meeting of thi members of the Foundation.

Section 7'5' Notice of Meetings: The Secretary shall provide written notice of business
meetings containing the location, date and time of such meetings to all members either
through the Foundation's publications, or by US. Mail, at least 30 Jays prior to the business
meeting.

Section 7'6' Meetings By Electronic Means: Any meeting may, upon approval of a majorityof the Board of Directors, be held by electronic means, which proria, for a real-time
discussion among all members, provided that all members entitled to vote at such meeting
have the opportunity to participate in such meeting through electronic means.

Article VIII. Fiscal year

Section 8.1. Fiscal Year: The fiscal year of the Foundation shall begin on the first day of
October of each year and end on the thirtieth day of September of the following year. The
numeric designation of the fiscal year shall be the year in which the fiscal year ends.

Article IX. Rules of Order

Section 9'1. Rules of Order: The most recent prinfing of the current edition of Roberts
Rules of ordea shall be the parliamentary authority for all matters of procedure not
specifically covered by these Amended By-laws.



section 9'2' unanimous written consent: Any action that may be taken by the Board ofDirectors at a meeting or by the Executive committee at a meeting may also be taken by aunanimous written consent in which each serving, voting Board of Directors member orExecutive Board 
lember, as appropriate, approvd in *riaiog, the action to be taken or theresolution to be adopted or passed. Such writing shall be in the form of a physical document,duly sigued, or in the form of a facsimile oi electronic mail document, but each suchdocument must contain both the futl wording of the action to be taken or resolution to beapproved and the affirmative approval demonstrated by the signahre of the Board ofDirector member or Executive committee member thereon.

Article X. Amendments

section 10'1' Amendments: These By-laws may be amended by mail ballot by a majorityvote of members retuming their ballots during tire time period established by the Board ofDirectors, provided that such time period shalinot u. r.., tiun il;ffi;;ih. dut, of themailing ofballots.

section 10'2' Governance committee Review: All proposed amendments shall be initiatedby the Governance 
-committee 

and approved by the Board of Directors or initiated by thewritten request of 25 members, reviewed by the Governance committee and approved by theBoard of Directors to be placed on a ballot.

section 10'3' Form of Ballot: Ballots for amendment of the By-laws shall contain the text infull of the section to be amended, the text in full of the proposed amendment, a notice of thedeadline for the return of ballots and the address or tne principal office for the return of theballots.

section 10'4' Thbulation of BaIIots: Ballots returned to the address of the principal officeduring the time period established by the Board of Directors shall be tallied by two membersof the Foundation selected by the President, one of who shall be an officer of the Foundation,and the results shall be announced to the members by mail or in the next quarterlypublication of We proceeded On.

These Amended By-Laws adopted pursuant to a majority vote by the members of the Lewisand clark Trail Heritage Foundation, Inc. on the zoia aiyof August, 202s.

2020 -Sections4.2,4.9, and 6.3 b.
2018 -Section 4.2 and.4.9. Board_ratified september 14 Board meeting 2018.20t7 - Section 4.7. Board ratifled :uty eoird iteeting 2017.
2015 -sections 2.1 through 2.4. Board ratified January Board Meetin g 2017.
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