By-laws of M outh of the Platte, Inc
A Chapter of the Lewisand Clark Trail HeritageFoundation, Inc

Articlel. Registered Office and Purpose

Section 1.1 Registered Office: The name of the Nebraska Nonprofit Corporation shall be Mouth of the
Platte, Inc., hereafter also referred to as the “MOP, Inc” or “Mouth of the Platte Chapter” interchangeably,
in recognition that MOP is also a local Chapter of the Lewis and Clark Trail Heritage Foundation, Inc.
MOP is recognized by the United States Treasury Department as a not-for-profit organization as defined in
the United States Internal Revenue Code, Section 501(c)(3). The registered office of the MOP, Inc shall be
at the residence of the current President unless otherwise changed by resolution of the Board of Directors.
The mailing address for the MOP, Inc shall be PO Box 3344, Omaha, NE 68103-3344.

Section 1.3 Purpose: The purposes for which Mouth of the Platte, Inc. has been created remain the same as
stated in section VI of the Articles of Incorporation, as filed with the State of Nebraska in 2001.

Articlell. Relationship of Mouth of the Platte, Inc. tothe Lewisand Clark Trail
HeritageFoundation, Inc.

Section 2.1: Mouth of the Platte, Inc. is and shall remain a chapter in good standing with the Lewis and
Clark Trail Heritage Foundation, Inc., also referred to as the “National Foundation.” These bylaws have
been structured in order to comply with the guidelines of the National Foundation.

Articlelll. Membership, Duesand Voting

Section 3.1 Member ship: Membership in MOP, Inc is open to any person, firm, association or corporation
desiring to become a member upon the payment of dues required by resolution of the Board of Directors.
Membership is open to any person without regard to gender, race, religion, color, creed, or ethnic
background. The membership period shall be from the first day of April until the last day in March of the
following year.

Membership in the Lewis and Clark Trail Heritage Foundation, Inc. is required for all members of the
Board of Directors and is encouraged for all members of the MOP, Inc, but shall not be required provided
that a minimum of 10 members of the MOP, Inc shall maintain membership in good standing with the
National Foundation as provided in the National Foundation bylaws pertaining to affiliated chapters.

The MOP, Inc Membership Database shall be available to each member of the Board of Directors and also
to the Lewis and Clark Trail Heritage Foundation, Inc. with the proviso that member information is
exclusive for the MOP, Inc and the National Foundation and not to be used for any individual’s gain,
solicitation, or promotion of other than the MOP, Inc or National Foundation activity.

Section 3.2 Dues: The dues for membership in the MOP, Inc are separate from membership in the National
Foundation and are to be determined by the Board of Directors, which amount is to be revisited annually
and approved by the membership. Dues shall cover the period from the first day of April to the last day of
March of the following year. Dues are payable to the MOP, Inc and remitted to the Treasurer annually
upon receipt of invoice. A membership card shall be issued to each dues paying member by the Board, and
serve as receipt of dues and will display the date of membership expiration in MOP, Inc.

Section 3.3 Voting: Each member shall have one vote in meetings and elections, and must be present to
vote. Special categories of membership may be recommended by the Board of Directors and approved by
the membership. Such categories may include Individual, Family, Student, Honorary, Corporate,
Organizational and other categories. Honorary members are not entitled to vote.



ARTICLE IV. Mesetings

Section 4.1 Meetings. General membership meetings are open to the public and members are encouraged
to invite guests and potential members to attend the meetings. General membership meetings will normally
be held once a month at a time and place determined by the Board of Directors. Meeting dates may be,
canceled, postponed, or rescheduled when the President or the Board of Directors determine there is
sufficient cause. There will be a minimum of four (4) meetings each year.

An Annual Business Meeting will be held once a year upon notice delivered in a timely manner either
personally, by mail or e-mail to each member in good standing. The Annual Meeting shall include the
election of the Board of Directors, and may also include committee and budget reports if they have not
otherwise been made available to the membership. The Annual Meeting shall be held either within or
without the State of Nebraska at a time and place that shall be determined by the Board of Directors, with
the stipulation that such date will allow for the timely election of officers for the upcoming fiscal year. The
fiscal year shall be from the first day of October 1 to the last day of September to coincide with that of the
National Foundation.

Section 4.2 Special Meetings. At any time a call for a special meeting of members may be issued by the
President, the Board of Directors or holders of at least five percent of the voting power of the chapter.
Special meetings shall be held at such place, date and time as shall be stated in the notice.

Section 4.3 Voting Lists: The Chapter Membership Database shall contain a complete record of members
entitled to vote at each meeting with the address of each member. This database shall be kept on file at the
registered office of the corporation and shall be subject to inspection by any member at any time during
usual business hours. Such record, or duplicate thereof, shall also be produced and kept open at the time
and place of each meeting and shall be subject to inspection of any member during the whole time of the
meeting.

Section 4.4 Quorum: A quorum shall consist of 20% of voting members present at any regular or special
meeting. Any action required to be taken at a meeting of the members may be taken without a meeting if a
written document, setting forth the proposed action to be taken, shall be signed by members holding at least
eighty percent (80%) of the voting power. Such consent shall have the same force and effect as a
unanimous vote of members and may be stated as such in any articles or document filed with the Secretary
of State under applicable state law.

ARTICLE V. Board of Directors

Section 5.1 Organization: The business affairs of MOP, Inc shall be approved and directed by the Board
of Directors, also referred to hereafter as “the Board.” The Board shall be elected from members in good
standing of Mouth of the Platte, Inc. Upon being elected at the Annual Business Meeting, the Board of
Directors shall immediately meet in closed session to determine who among the Board shall serve the
coming year as President, Vice-President, Secretary and Treasurer and other such positions as may be
determined by the Board in such meeting.

Section 5.2 Number and Qualifications: The business and affairs of the MOP, Inc shall be managed by
the Board of Directors consisting of a minimum of six Directors who are members in good standing of the
Mouth of the Platte, Inc. Directors need not be residents of the State of Nebraska. The number and
qualifications of the Directors may change from time to time by amendment to these Bylaws, no change
shall affect the incumbent Directors during the terms for which they were elected. Directors must maintain
membership in good standing with the National Foundation upon accepting their elected position to the
Board. If willing and able the immediate past President shall serve as one of the six Directors. If unable or
unwilling, six positions will be open for election at the annual meeting.



Section 5.3 Election and Tenure: The six Directors elected at the annual meeting shall serve until the next
succeeding annual meeting and until their successors have been elected and qualified unless their service is
earlier terminated because of death, resignation or removal.

Section 5.4 Vacancies. Any Directorship to be filled by reason of an increase in the number of Directors
shall be filled by election at an annual meeting or a special meeting of members called expressly for that
purpose. Vacancies caused by any other cause may be filled by the affirmative vote of a majority of the
remaining Directors, though less than a quorum of the Board of Directors. A director elected to fill a
vacancy shall be elected for the unexpired term of his predecessor in office.

Section 5.5 Removal: At a meeting of the members called expressly for that purpose, any director, or the
entire Board of Directors, may be removed, with or without cause, by a vote of the holders of a majority of
the votes then entitled to be cast at an election of Directors. A director elected by the Board of Directors
may be removed with or without cause by the vote of two-thirds of the Directors then in office.

Section 5.6 Quorum and Voting: A majority of the number of Directors fixed by the Bylaws shall
constitute a quorum for the transaction of any business at any meeting of the Board of Directors. The act of
a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors. If less than a quorum is present at any meeting, the majority of those present may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum is
present. At all meetings of the Board of Directors, each Director is entitled to one (1) vote.

Section 5.7 Mesetings. Meetings of the Board of Directors may be held at the call of the President after
adequate prior notice of the time, place and purpose of the meetings has been provided to the Board
members. The President may initiate individual or conference communications to establish a Board of
Directors quorum decision.

Section 5.8 Special M eetings: Special meetings of the Board of Directors may be called by the President
or any two of the Directors then in office and shall be held at such a time, as the notice may state.

Notice of the date, time and place of special meetings shall be made via U.S. Postal Service or other
personal communication to each director at his or her last known address at least two (2) days prior to the
date of holding these meetings. Any director may waive notice of any meeting. The attendance of a director
at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting
for the express purpose of objecting to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board of Directors need be specified in the notice or wavier of notice of such meeting.

Any action required to be taken at a meeting of the Board of Directors, or of any committee, may be taken
without a meeting, if a consent in writing or by email, setting forth the action so taken, shall be signed by
all of the Directors, or all of the members of the committee, as the case may be, and included in the minutes
filed with the corporate records reflecting the action taken. Such consent may be executed by the Directors
through counterparts.

ArticleVI. Officers

Section 6.1 Officers Term, Removal or Vacancy: The officers of the MOP, Inc shall be a President, Vice
President, Secretary, and Treasurer and such other officers as determined by the Board. All Officers shall
be elected to a one-year term, without limit to the number of successive terms. Any officer, elected or
appointed by the Board of Directors, may be removed by the Board of Directors whenever in its judgment
the best interests of the corporation will be served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the persons removed. Election or appointment of the officer shall not of itself
create contract rights. Any vacancy occurring in any office by reason of death, resignation or otherwise
may be filled by the Board of Directors at any meeting.



Section 6.2 President: The President shall be the principal executive officer of the Mouth of the Platte, Inc
and subject to the control of the Board of Directors. The President shall in general supervise and control all
of the business incident to the office regarding the affairs of the corporation, and shall represent MOP, Inc
in all dealings with the National Foundation. The President shall, when present, preside at all meetings of
the members and of the Board of Directors. The President may sign, with any other proper officer of the
corporation authorized by the Board of Directors to do so, deeds, mortgages, contracts or other instruments
which the Board of Directors has authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer of the corporation or shall be required by law to be otherwise signed or executed; and in general
shall perform such other duties as may be prescribed by the Board of Directors from time to time.

Section 6.3 Vice President: In the absence of the President or in the event of his or her death, inability or
refusal to act, the Vice President (or in the event there shall be more than one Vice President, the Vice
Presidents in the order designated at the time of their election or in the absence of any such designation
then in the order of their election) shall perform the duties of the President, and when so acting, shall have
all the powers of and be subject to all the restrictions upon the President. Any Vice President may sign and
shall perform such other duties as from time to time may be assigned the same by the President or by the
Board of Directors.

Section 6.4 Secretary: The Secretary shall keep a record of the proceedings of the meetings of the
members and of the Directors and see that all notices are duly given in accordance with the provision of
these Bylaws or as required by law and be the custodian of the corporate records. The Secretary shall also
keep such corporate records, including membership records and member volunteer hours, as are required to
be kept or shall be kept for the best interest of the Mouth of the Platte, Inc. The Secretary shall send
meeting minutes to the National Foundation within 30 days of each meeting.

Section 6.5 Treasurer: The Treasurer shall safely keep all income of Mouth of the Platte, Inc and pay out
expenses as approved by the Board by check or draft. The Treasurer shall make available to the members
at the Annual Business Meeting an account of all transactions conducted for the current fiscal year and the
financial conditions of MOP Inc. The Treasurer shall keep full and accurate account of all receipts and
disbursements in books belonging to the MOP Inc and make this account available to the Board. The
Treasurer shall perform all other duties as are ordinarily incident to the office, or as may be required by the
Board of Directors and the National Foundation. The Treasurer shall send annual financial reports to the
National Foundation. If required by the Board of Directors, the Treasurer shall give bond for the faithful
discharge of his or her duties in such sum and with such surety or sureties as the Board of Directors shall
determine.

Section 6.6 Other Officers: The President may appoint other officers with approval from the Board.
These other officers would have authority and accountability as are set out by the Board when the officer is
appointed or as subsequently determined by the Board of Directors.

ARTICLE VII. Finance
Section 7.1 Fiscal Y ear: The fiscal year of the MOP, Inc shall be determined as set out in Section 4.1.

Section 7.2 Bank Account: The funds of the corporation shall be deposited in such banks, trust funds or
depositories as the Board of Directors may designate. Drawing upon the funds of the Mouth of the Platte
shall require a minimum of two signatures, namely the President and the Treasurer; or in either of their
absence, upon the signatures of such other person or persons as the Directors may by resolution authorize.

Section 7.3 Earningsand Profit Restrictions:

No Director, or Officer, or employee of the corporation or member of a committee of or person connected
with the corporation, or any other private individual shall receive any of the net earnings or pecuniary profit
from the operations of the corporation. However this provision shall not prevent the payment to any such
person of such reasonable compensation or reimbursement for services rendered to or for the corporation in
effecting any of its purposes as shall be fixed by the Board of Directors.



ARTICLE VIII. Standing Rules

Section 8.1 Adoption: Initial Standing rules (i.e. annual dues: meeting dates, times and places: committee
duties) shall be adopted by the Board of Directors. Thereafter, Standing Rules shall consist of only such
rules as may be adopted without previous notice by a majority vote at any Board of Directors meeting.

Section 8.2 Revisions: Any Rule may be amended by majority vote of the Board of Directors at any
meeting. The Board of Directors shall revisit all Rules at its first meeting of each fiscal year and may delete
any rule that the Board of Directors shall deem no longer applicable.

ARTICLE IX. Committees

Section 9.1 Standing Committees: The Standing Committees of the MOP, Inc shall include such as the
Board of Directors may designate by resolution. The President or the Board of Directors may appoint
chairpersons of such committees and define their duties according to National Foundation guidelines or as
necessary to the successful function of the MOP, Inc.

Section 9.2 Limitation of Authority: No unit of the MOP, Inc or the Chapter shall take or make public
any formal action or make public any resolution or in any way commit the corporation or Chapter to a
question of policy without first receiving approval of the Board of Directors. No committee may expend
more than its allocated funds without the approval of the Board of Directors.

ARTICLE X. Rulesof Order

Section 10.1 Rules of Order: Meeting protocol shall be dictated by consensus, but if deemed necessary by
the President, Robert’s Rules of Order may be used to provide order to the proceedings.

ARTICLE XI. Amendments

Section 11.1 Amendments: Except as otherwise provided by law or by specific provisions of these
Bylaws, the Bylaws may be amended or repealed by the Board of Directors at any annual, regular or
special meeting of the Board of Directors.

ARTICLE XII. Dissolution

Section 12.1 Dissolution: In the event of termination or dissolution of the MOP, Inc and after paying or
adequately providing for its debts and obligations, any remaining assets shall be distributed to the National
Foundation. Furthermore, No Director, or Officer, or employee of the corporation or member of a
committee of or person connected with the corporation, or any other private individual shall be entitled to
share in the distribution of any of the corporate assets upon the dissolution of the corporation.

Approved and adopted by the Board of Directors of the Mouth of the Platte Inc and attested to

on this day of ,2007:

, President

, Vice-President




