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~Dept. No.: 2.

Case No.: CV- (g ® 8%

IN THE SEVENTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WHITE PINE

* k ok % %

Management Board of the White Pine Historical ERRATA TO AUGUST 26, 2014
Railroad Foundation, Inc., et al., COMPLAINT

Plaintiffs,
VSs.

Board of Trustees for the White Pine Historical
Railroad Foundation, Inc., et al.,

Defendants.

Plaintiffs hereby submit this Errata to their Complaint filed on August 26, 2014. The
version of the Complaint that was filed on that date inadvertently failed to make reference to a
set of exhibits. Attached is an updated copy of the Complaint with proper references to the

Exhibits and the Exhibits themselves.

DATED THIS 27" day of August, 2014.

GIAE?}I HUSBANDS PLLC

<Scatt H-Husbands, Nevada Bar 11398
1050 Aultman Street
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Ely, Nevada 89301
Ph: 775.289.3050 | Fax: 775.549.9815

AFFIRMATION

The undersigned does hereby

affirm that the preceding document:

Dﬁ)oes not contain the social security number of any person.

DATED this 27" day of August, 2014.

ScoFT L. QUSBANDS, ESQ.

Attorney for Plaintiff
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CERTIFICATE OF SERVICE

I hereby certify that on the date below written, I caused to be served on the below

named individual(s), attorney(s), or entity(ies), a true and correct copy of the above and

foregoing Errata to Complaint dated August 27, 2014 as follows:

O By Placing same to be deposited for mailing in the United States mail, in a

sealed envelope upon which first class postage was prepaid in Ely, Nevada;

and/or,

O Via facsimile; and/or,

O Via electronic mail; and/or,

E/Fo be hand-delivered.

Richard W. Sears
333 Murry Street
Ely, Nevada 89301

Date: August 27,2014
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CaseNo.: [Up8 104
Dept. No.: Z_

IN THE SEVENTH JUDICIAL DISTRICT COURT

COUNTY OF WHITE PINE, STATE OF NEVADA

* k k k%

Management Board of the White Pine Historical
Railroad Foundation, Inc.; Roger Bowers, in his
official capacity as a member of the
Management Board; Randy Larson, in his
official capacity as a member of the
Management Board; Carl Marsh, in his official
capacity as a member of the Management
Board; John C. Gianoli, in his individual
capacity, and Stephen D. Leith, in his individual
capacity;

Plaintiffs,

V8.

Board of Trustees for the White Pine Historical
Railroad Foundation, Inc.; the City of Ely; the
Ely City Council; Dale Derbidge, in his official
capacity as a member of the Ely City Council
and Chairman of the Board of Trustees and in
his personal capacity; Marion (Sam) Hanson, in
his official capacity as a member of the Ely City
Council and Board of Trustees and in his
personal capacity; Randy Lee, in his official
capacity as a member of the Ely City Council
and Board of Trustees and in his personal
capacity; Bruce Setterstrom, in his official
capacity as a member of the Ely City Council
and Board of Trustees and in his personal
capacity; Martin Westland, in his official
capacity as a member of the Ely City Council
and Board of Trustees and in his personal
capacity; Mayor Melody VanCamp, in her
capacity as the executive of the City of Ely;
Does I through X, inclusive; and, Roe
Corporations I through X, inclusive;

Defendants.

VERIFIED COMPLAINT FOR
INJUNCTIVE RELIEF AND DAMAGES
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The Management Board (the “Management Board™) of the White Pine Historical
Railroad Foundation, Inc. (the “Foundation”); Roger Bowers, in his official capacity as a
member of the Management Board (“Member Bowers”); Randy Larson, in his official
capacity as a member of the Management Board (“Member Larson”); Carl Marsh, in his
official capacity as a member of the Management Board (“Member Marsh™); John C. Gianoli,
in his individual capacity (“Member Gianoli”)and Stephen D. Leith, in his individual
capacity (“Member Leith”), by and through their undersigned counsel, G1IANOLI HUSBANDS
PLLC — ATTORNEYS & COUNSELORS AT LAW by Angela M. Gianoli, Esq. and Scott H.
Husbands, Esq., and GOICOECHEA, DIGRAZIA, COYLE & STANTON, LTD., by Robert B.
Goicoechea, Esq. submit this Complaint for Injunctive Relief and Damages to the Court and
as and for causes of action against the named Defendants allege the following:

PARTIES

1. The Foundation’s Management Board was created by the Foundation’s
bylaws and is tasked with overseeing the day to day affairs of the Foundation. Currently, the
Management Board is made up of Member Marsh, Member Larson and Member Bowers.
The Foundation’s historical annual list filings since 1999 identify Management Board
members as the Foundation’s only statutory officers further evidencing the fact that the
Management Board is solely tasked with overseeing the day to day affairs of the Foundation.
{See Articles of Incorporation and Annual List Filings attached hereto as Exhibit A). For the

past 30 years, the Management Board has successfully run the Foundation.
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2. John C. Gianoli is a resident of the City of Ely and White Pine County and
until August 7, 2014, served as the Management Board’s Chairman (pursuant to the
Foundation’s bylaws) and President of the Foundation (pursuant to the Foundation’s annual
filings with the Nevada Secretary of State). Member Gianoli first joined the Management
Board in 2002 and in 2003 became the Foundation’s Treasurer, Member Gianoli occupied
that position until 2007 when he ascended into the role of the Foundation’s President.
Member Gianoli occupied that position until August 7, 2014 when he was improperly
removed by the Foundation’s Board of Trustees.

3. Stephen D. Leith is a resident of the City of Ely and White Pine County and
until August 7, 2014, served on the Management Board and held the office of Secretary of
the Foundation. Member Leith first joined the Management Board in 1999 and in 2002 was
identified as the Foundation’s Secretary and Treasurer. In 2004, Member Leith became the
Foundation’s President and occupied that position until 2007 when Member Gianoli assumed
the role of President. Member Leith returned to the position of the Foundation’s Secretary
in 2008 and remained in that position until he was improperly removed by the Foundation’s
Board of Trustees on August 7, 2014,

4. The Board of Trustees for the White Pine Historical Railroad Foundation
(“Board of Trustees) is a public body comprised of all five members of the Ely City Council
and was created by the governing documents of the Foundation.

5. The City of Ely (“City”) is a municipal corporation with its principal

residence and domicile being in the City of Ely, White Pine County.
3
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6. The Ely City Council (“City Council”) is the governing body of the City per
applicable Nevada law and as such acts as the City’s fiduciary. The City Council is
comprised of five elected members — Councilman Dale Derbidge, Councilman Marion (Sam}
Hanson, Councilman Randy Lee, Councilman Bruce Setterstrom, and Councilman Martin
Westland.

7. Councilman Dale Derbidge, in addition to his duties as a City Councilman,

is also the Chairman of the Board of Trustees. Mr. Derbidge is a resident of the City of Ely

and White Pine County,
8. Councilman Bruce Setterstrom is a resident of the City of Ely and White
Pine County.

9. Councilman Randy Lee is a resident of the City of Ely and White Pine
County.

10.  Councilman Martin Westland is a resident of the City of Ely and White Pine
County and is a former employee of the Foundation.

11. Councilman Marion (Sam) Hanson is a resident of the City of Ely and White
Pine County.

12. Mayor Melody VanCamp is the Mayor of the City of Ely and as such acts
as the executive for the City. Mayor VanCamp was appointed by the City Council to fill out
the term of the late Mayor Jon Hickman.

13.  DOES I THROUGH X and ROE CORPORATIONS I THROUGH X are

fictitious names. Plaintiffs are unaware of the true names of the individuals or entities so

4
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designated by such fictitious names. Upon discovery of the true names, Plaintiffs will seek
leave to amend this Complaint and proceedings herein to substitute the true names of said
Defendants. Upon information and belief, each of the Defendants designated herein as a
DOE or ROE CORPORATION are associated with the named Defendants and are therefore
liable to Plaintiffs for the causes of action specified herein.

JURISDICTION

14.  Subject matter jurisdiction in The Seventh Judicial District Court, County
of White Pine, State of Nevada, is proper sine Plaintiffs’ total claimed damages, exclusive of
attorney’s fees and costs, exceed $10,000. Additionally, Plaintiffs seek injunctive relief
under principles of equity and various chapters of the Nevada Revised Statutes. Such relief
is under the exclusive jurisdiction of Nevada’s District Courts.

15.  This Court has personal jurisdiction over the Board of Trustees as the Board
of Trustees is a political body sitting in the City of Ely, White Pine County and all actions
alleged herein occurred in the City of Ely, White Pine County or White Pine County.

16.  This Court has personal jurisdiction over the City of Ely as it is a municipal
corporation domiciled in the City of Ely, White Pine County and all actions alleged herein
occurred in the City of Ely, White Pine County or White Pine County.

17. This Court has personal jurisdiction over the Ely City Council as the Ely
City Counctl is a political body sitting in the City of Ely, White Pine County and all actions

alleged herein occurred in the City of Ely, White Pine County or White Pine County.
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18.  This Court has personal jurisdiction over Councilman Bruce Setterstrom, in
both his official capacity as a member of the Ely City Council and in his personal capacity
as alleged more fully herein, because he is a resident of the City of Ely, White Pine County
and all actions alleged herein occurred in the City of Ely, White Pine County or White Pine
County.

19.  This Court has personal jurisdiction over Councilman Dale Derbidge, in his
official capacity as a member of the Ely City Council and Chairman of the Board of Trustees,
and in his personal capacity, because he is a resident of the City of Ely, White Pine County
and all actions alleged herein occurred in the City of Ely, White Pine County or White Pine
County.

20.  This Court has personal jurisdiction over Councilman Randy Lee, in both
his official capacity as a member of the Ely City Council and in his personal capacity as
alleged more fully herein, because he is a resident of the City of Ely, White Pine County and
all actions alleged herein occurred in the City of Ely, White Pine County or White Pine
County.

21. This Court has personal jurisdiction over Councilman Marion (Sam)
Hanson, in both his official capacity as a member of the Ely City Council and in his personal
capacity as alleged more fully herein, because he is a resident of the City of Ely, White Pine
County and all actions alleged herein occurred in the City of Ely, White Pine County or

White Pine County.
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22.  This Court has personal jurisdiction over Councilman Martin Westland, in
both his official capacity as a member of the Ely City Council and in his personal capacity
as alleged more fully herein, because he is a resident of the City of Ely, White Pine County
and all actions alleged herein occurred in the City of Ely, White Pine County or White Pine
County.

23.  This Court has personal jurisdiction over Mayor Melody VanCamp in her
official capacity as the Mayor of the City of Ely, because in her official capacity she acts as
the City of Ely’s executive, and all actions alleged herein occurred in the City of Ely, White
Pine County or White Pine County.

VENUE

24.  Venue is proper in White Pine County pursuant to Nevada Revised Statute
13.040 because, upon information and belief, all of the named Defendants in this Complaint
reside in White Pine County, Nevada. Additionally, venue is proper in White Pine County
pursuant to Nevada Revised Statute 13.020 in so far as this Complaint alleges causes of
action against public officials where the causes of action arose in White Pine County.

FACTUAL ALLEGATIONS

Creation of the Foundation and Management Beard

25. The Foundation was formed on November 8, 1984 and according to its
Articles of Incorporation, was “organized solely for the advancement of local interests,
including but not limited to the preservation, restoration and development of the Nevada

Northern Railroad and Depot area in the City of Ely.”
7
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26. Initially, the affairs of the Foundation were managed by the Foundation’s
Board of Trustees which consisted at the time of five members. The initial Articles of
Incorporation contemplate that “[a]ll of the trustees of the [Foundation] shall be the City
Council of the City of Ely as elected by qualified voters of the City of Ely at each regularly
scheduled election.”

27. In 1985, the Foundation amended its Articles to include specific language
required for its tax exempt status under Section 501(c)}(3) of the Internal Revenue Code. The
Foundation obtained its tax exempt status under Section 501(¢)(3) in October 1985 and has
maintained that status ever since. Since the 1985 amendment, the Foundation’s articles have
remained unchanged.

28. In 1985, the Foundation adopted its initial set of bylaws. (See 1985 Bylaws
attached hereto as Exhibit B). The initial set of bylaws separated the governance of the
Foundation into two separate bodies — the Board of Trustees and the Management Board.
This action created the Management Board and was done in response to concerns about the
Foundation being, in essence, solely governed by the Ely City Council. On information and
belief, the feeling at that time was that by creating a separate Management Board that was
not made up of elected Ely City Council members, the Foundation would be insulated from
political tides and control. Since 1999, the Foundation’s annual filings with the Secretary of
State have identified combinations of the Management Board and the Foundation’s

Executive Director as the Foundation’s officers and directors.
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29.  Under Section 1.01 of the initial 1985 bylaws, “[t]he exercise of the powers
of the [Foundation], with the right to delegate to officers and agents to [sic] performance of
duties in the exercise of powers, shall be vested in the Board of Trustees.”

30. Section 2.01 of the initial 1985 bylaws provides that the “[a]ffairs of the
[Foundation] shall be managed by its Management Board.” Thus, the Management Board is
tasked with managing the day to day affairs of the Foundation. Historically, the Management
Board has provided leadership in the areas of corporate finance, accounting, strategic
planning, railroad operations, fundraising, and a wide array of other subjects. Since 1999,
the Foundation’s annual filings with the Secretary of State have identified combinations of
the Management Board and the Foundation’s Executive Director as the Foundation’s officers
and directors.

31. The members of the Management Board, under Section 2.02 of the initial
1985 bylaws, are nominated by the Mayor of the City of Ely and confirmed by the Board of
Trustees. Despite the fact that the Management Board is responsible for the day to day affairs
of the Foundation, no member of the Management Board sits on, or has the ability to cast a
vote with, the Board of Trustees.

32.  In 2000, the Foundation amended its bylaws. (See 2000 Bylaws attached
hereto as Exhibit C). Among other changes, the amendment added Section 3.11 which
governs removal of Management Board members. “Members of the Management Board
may resign in writing delivered to the Trustees. Any resignation will be effective on

acceptance by the Board of Trustees. Any member of the Management Board may be

9
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removed by the Board of Trustees for reasonable cause. Reasonable cause is defined as
misfeasance, malfeasance, or commission of any felony.” The 2000 amended bylaws and
subsequent amendments do not define misfeasance, malfeasance, or commission of any
felony. This removal section has remained unchanged in subsequent amendments to the
Foundation’s bylaws.

33.  In 2007, the Foundation again amended its bylaws to allow for a
Management Board chairman and a five member Management Board making the chairman
separate from the Management Board. (See 2007 Bylaws attached hereto as Exhibit C). In
2011-2012, the Foundation amended its bylaws to include the Management Board chairman
as one of its five members. (See 2011 and 2012 Bylaw amendments attached hereto as
Exhibit E).

34. In 2014, the Management Board prepared and approved a revised set of
organizational documents including amended and restated articles of incorporation and
revised bylaws. (See draft Amended and Restated Articles and Bylaws attached hereto as
Exhibit F). The aim of those revisions was to reorganize the governing structure and equalize
the degree of control over the Foundation that could be exercised by the Board of Trustees
and Management Board. At a joint meeting of the Management Board and Board of Trustees
on February 25, 2014, the Management Board unanimously adopted the revised set of
organizational documents. The Board of Trustees voted to table the item and refer it to the
Ad Hoc Committee (discussed below) comprised of three Management Board members,

three Trustees from the Board of Trustees, and three members of the public at large. As

10
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detailed herein, the Mayor unilaterally closed the Ad Hoc Committee before any substantial
progress could be made towards its goals.

35. Since 2002, Executive Director Mark Bassett {“Executive Director
Bassett™), who was hired by the Management Board, has played an integral role in managing
the Foundation’s daily operations and affairs and is an essential element of the Foundation’s
SUCCESS.

History and Progress of the Nevada Northern Railway

36. The Nevada Northern Railway was built in 1905 to service the copper mines,
mill and smelter in White Pine County. This copper company was the principle and major
employer in the City of Ely and White Pine County until 1983. With the closure of the mill
and smelter, the population and economy of the City of Ely and White Pine County took a
serious downturn. Community leaders approached the copper company requesting that the
railroad be donated to the community to be used for economic development in starting a
tourist railroad operation.

37.  All of the assets, including real property, personal property and related
fixtures, that comprise the Nevada Northern Railway today, were gifted in equal 50% shares
to the Foundation and the City by the Kennecoit Corporation in the 1980s. Kennecott
structured this gift so that the Foundation and the City of Ely own the assets as tenants in

cOonmmon.

11
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38. As a condition to the gift, Kennecott included reversionary clauses in the
deeds that stated the assets would revert back to Kennecott should the assets no longer be
used to operate a historical railroad.

39. The Nevada Northern Railway partly consists of a short line railroad that
operates a collection of steam and diesel locomotives. The Foundation is responsible for the
maintenance, upkeep and preservation of 83 buildings and structures, 35 miles of railroad
track, four original steam locomotives, 100 pieces of historical railroad cars and the historic
paper record collection. In addition, the Foundation showcases the Nevada Northern
Railway to a local, regional, national and international visitors. Since 1987, the Nevada
Northern Railway has carried almost a quarter million passengers. In 2006, the Nevada
Northern Railway was recognized by Congress as a National Historic Landmark.

40. In the aggregate, the Nevada Northern Railway consists of assets with a
total value of $8,367,455. Of these assets, $5,843,566 are restricted assets subject to co-
tenancy provisions and the reversion clause in the deeds below and $2,520,889 are
unrestricted assets.

41. Since the time that Members Gianoli and Leith joined the Management
Board and ascended into the Management Board’s leadership, the Foundation and Nevada
Northern Railway have undergone what can best be termed a renaissance. This renaissance
is also largely attributable to Executive Director Bassett’s leadership as well as the guidance
of the remaining Management Board members. Ridership has increased by 145%.

Operational income has increased nearly seven-fold from $256,099 to $1,517,052. Since

12
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2003, and over the course of the worst economic downturn since The Great Depression, the
Management Board has grown the Foundation’s asset value by almost 10%. Historically,
from 2000-2002, the Foundation suffered substantial financial losses. Under Member
Gianoli and Leith’s leadership, and the Management Board generally, those losses have
largely ended. In the past ten years, the Foundation has only suffered four years of loss.
Despite these losses, the Foundation’s overall change in net assets has been an increase of
$2,256,919. Similarly, the Foundation has experienced explosive growth in grants. Since
2002, the Foundation has received $4,441,880 in grants.

42.  During a public meeting of the Management Board on August 15, 2014,
Executive Director Bassett recapped and summarized the Foundation’s growth and progress
including the Foundation’s current financial status:

a. 2013 income totaled $915,151 representing a 6% increase from the
previous year.

b. Volunteer time for the year 2013 increased by almost 30%.

c. The overall financial picture, adjusted to account for certain
depreciations, showed the Foundation being in the black by almost
$300,000.

d. Income for December 2013, as compared to December 2012,
represented an increase of 91%.

e. Cash on hand for July 31, 2014, as compared to July 31, 2013,

increased by 803%.
13
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f. Revenue for July 31, 2014, as compared to July 31, 2013, increased
37%; expenses for same period comparison decreased by 11.5%.

g. Editorially, Executive Director Bassett commented that the financial
numbers reported were the best financial results since 2006.

Foundation’s Hiring and Termination of Councilman Martin Westland

43, InMay of 2006, the Foundation hired now Councilman Martin Westland as
the Foundation’s Chief Mechanical Officer. Mr. Westland relocated from Belgrade,
Montana and began working at the Foundation in May of 2006.

44,  Almost immediately, issues with Mr, Westland’s job performance and his
impact on workplace morale began to develop.

45.  Upon his application for employment with the Foundation, Mr. Westland
represented to Executive Director Bassett that he was a Professional Engineer with a
background in metallurgy. As the Chief Mechanical Officer, Mr. Westland was responsible
for supervising the rebuild of Locomotive 93, In connection with the rebuild, Mr. Westland
ordered new crown brasses. Despite his professed expertise as a Professional Engineer with
a background in metallurgy, Mr. Westland ordered the crown brasses made up of the wrong
material. As a result, the crown brasses failed in less than 50 miles of service requiring
Locomotive 93 to be taken back out of service. The Foundation had to order new crown
brasses and had to borrow $190,000 from The First National Bank of Ely to cover the expense.
If the Foundation had not borrowed these sums from The First National Bank of Ely, the

other sums invested in Locomotive 93’s rebuild would have been completely wasted.

14
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46. In 2008, with Locomotive 93 already down for its rebuild, Mr. Westland
used his professional judgment to determine that Locomotive 40 had cracks in its axles. Mr.
Westland condemned Locomotive 40 which resulted in the Foundation being “without steam”
for 2008. During 2008, because it had no steam locomotives in service, the Foundation
experienced a 27% drop in ridership. This translated to a 40% decrease in revenue for the
year and loss of $138,408. Following Mr. Westland’s termination, the Foundation
discovered that there were no cracks in Locomotive 40°s axles.

47.  In his capacity as Chief Mechanical Officer, Mr. Westland was directed by
Executive Director Bassett to make certain repairs on the track of the Hiline Branch; these
repairs were requested to be made by Nevada’s state inspector for the Public Ultilities
Commission. Mr. Westland assured Executive Director Bassett that he would make the
requested repairs. Rather than make the requested repairs, Mr. Westland simply closed the
track despite the fact that he lacked the proper credentials or authority to do so. This
unauthorized closure of the Hiline Branch resulted in approximately $750,000 in unnecessary
expenses to the Foundation.

48. Due to these issues and other issues relating to Mr. Westland, the
Foundation terminated Mr. Westland’s employment on May 17, 2008. Executive Director
Bassett, Member Gianoli and Member Leith were involved in the decision to terminate Mr,
Westland’s employment. Executive Director Bassett and Member Leith communicated the

decision to Mr. Westland.

15
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49,  On November 14, 2008, five months after being terminated by the
Foundation, Mr. Westland formed a company with the Nevada Secretary of State called the
Nevada Northern Railway Company. This entity’s stated purpose in its organizational
documents was “[t]o acquire and operate the Nevada Northern Railroad Company complex
previously owned by Kennecott Copper Corporation and currently owned by the City of Ely.”
In 2009, Mr, Westland was listed as the secretary of this entity. In February of 2011, Mr.
Westland resigned from the Nevada Northern Railway Company. However, Mr .Westland’s
Nevada Northern Railway Company had already significantly damaged the Foundation as
alleged herein.

50. In September 2009, almost a year and a half after Mr. Westland’s
termination, the Foundation placed Locomotive 40 back into service, notified the Federal
Railway Authority, and announced that Locomotive 40 would be featured in the popular
winter photo shoots. The winter photo shoots are a significant source of revenue for the
Foundation but are only successful if the steam locomotives are featured. One week before
the scheduled photo shoot, Executive Director Bassett received a complaint that the
Foundation was operating Locomotive 40 after it had been condemned for cracked axles.
Upon information and belief, Mr. Westland either made the complaint himself or caused
someone else to make the complaint. The complaint was timed to disrupt the scheduled
photo shoot. Thankfully, the photo shoot went forward as planned with Locomotive 40.

However, following the photo shoot, the FRA conducted another investigation into
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Locomotive 40 resulting in significant expense to the Foundation and determined that the
axles were not cracked.

51.  During Mr. Westland’s first campaign for the Ely City Council, he used the
Foundation’s Safety First logo. Despite the Foundation advising Mr. Westland that he had
no right to use the logo, and would place the Foundation in danger of losing its tax exempt
status, Mr. Westland continued to use the logo. Additionally, Mr. Westland trademarked
the logo with the Nevada Secretary of State. In addition to continuing the use the logo, Mr.
Westland went so far as to admonish the City Council from using the name Nevada Northern
Railway Company claiming that he owned the name. Mr. Westland’s fraudulent filing left
the Foundation with no choice but to retain legal counsel to defend the Foundation’s logo
and to file federal registrations with the United States Patent and Trademark Office. This
resulted in an expense of $5,693.87 to the Foundation and took the focus away from critical
Foundation operations.

52. In 2012, the Foundation was actively engaged in efforts to obtain critical
funding for its operations. Upon information and belief, Mr. Westland created a website
purporting to be the Nevada Northern Railway Company which advertised that its purpose
was to create “a new, much —needed north-south rail link.” The website further stated that
“[t]his rail link would provide a route to Yucca Mountain that has the ability to accept
[nuclear] waste.” Shortly after the website was launched, the Foundation’s efforts to obtain
funding collapsed and were ultimately unsuccessful. Upon information and belief, Mr.

Westland created the fraudulent website with this purpose in mind.
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53. Mr. Westland’s long history of problems with the Foundation has resulted
in significant cost and expense to the Foundation in excess of $10,000.

Development of Conflict Between the Board of Trustees and Management

Board

54.  For nearly 29 years, the Board of Trustees and Management Board worked
cooperatively with a focus on the best interests of the Foundation.

55. In November of 2013, that cooperative focus began to erode based on the
actions of the Board of Trustees.

56.  First, the Board of Trustees took issue with a letter the Foundation received
during its regular audit highlighting one material weakness and three significant weaknesses.
Councilman and Trustee Westland advanced an agenda item to review the audit findings.
Since November of 2013, those deficiencies have been addressed or are in the process of
being addressed.

57. At the regular Board of Trustees and City Council meeting on January 9,
2014, the Trustees and Council threatened a takeover of the Foundation’s books and
accounting. During this time, action items regarding a loan repayment to Executive Director
Basset were needlessly tabled by the Board of Trustees and City Council. This neediess
tabling delayed a resolution of issues that the Board of Trustees claimed were of the utmost
importance.

58. At a public meeting on February 13, 2014, the Board of Trustees accepted

solutions to two of the four audit findings. Additionally, the Board of Trustees formed an
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Ad Hoc Committee to address the growing difficulties between the Ely City Council/Board
of Trustee and Management Board. The main charge of the Ad Hoc Committee was to get
to the root of the issues between the two boards and entertain solutions to those problems.

59. OnMarch 13, 2014, the Ely City Council and Board of Trustees created the
framework for the Ad Hoc Committee. Items that should have been discussed and resolved
were tabled and referred to the Ad Hoc Committee thereby further delaying a resolution of
issues raised by the Board of Trustees and City Council. As this was occurring, the
Management Board developed a revised set of organizational documents that provided a
potential solution to the structural issues between the two boards. During the March 13, 2014
meeting, the Board of Trustees voted to quash an action item to review this new set of draft
organizational documents for the Foundation stating that those items should be reviewed by
the Ad Hoc Committee.

60. At this point in time, the Foundation was in the process of applying for a
significant federal grant. After the decision had been made to pursue the grant and prepare
the application, Trustee Westland offered up agenda items and discussion to question and
criticize the need for the grant. This effort nearly prevented the application from going
forward.

61. Atameeting on May 8, 2014, the Board of Trustees and City Council again
raise issues of concern — this time about exempting a crossing on the rail line.

62. At the next public meeting on May 22, 2014, the Board of Trustees and City

Council, through Trustee and Councilman Westland, began efforts to renegotiate or

19




GIANOLI HUSBANDS PLLC — ATTORNEYS & COUNSELORS AT LAW

1050 AULTMAN STREET

ELY, NEvaDpa 89301
PHONE: 775.289.3050 |Fax: 775.549.9815

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

terminate certain agreements involving car storage and trackage rights. These issues are
again raised at the regular meeting on June 12, 2014 and June 26, 2014.

63. Importantly, on June 26, 2014, the Board of Trustees and City Council
authorized a forensic audit into the Foundation's finances with no discussion of the overall
potential cost, issues to be considered or any allegations of wrongdoing or fraud that would
support the need for a forensic audit.

64. Since the regular meetings in June of 2014, the named Defendants have
taken the following actions either as part of a regular meeting or outside of a regular meeting:

a. Termination of the Ad Hoc Committee before the Ad Hoc Committee
could meet its charge. This was done after the Trustees sitting on the
Ad Hoc Committee failed to show up for a regularly scheduled
committee meeting.

b. Removal of the two longest standing members of the Management
Board {(explained in detail below).

c. Proposed action items regarding removal of the remaining three
members of the Management Board.

d. Proposed action items on how the Plaintiffs intend to fund the cost of
any lawsuit filed against the named Defendants.

August 7, 2014 Board of Trustees and City Council Meeting and Removal of

Members Gianoli and Leith

20
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65. The Board of Trustees and City Council met during an open agendized
meeting in the City of Ely on August 7, 2014.

66.  Procedurally, the Board of Trustees meetings and City Council meetings are
conducted at the same time and place and are listed on the same agenda. The Mayor presides
over the City Council meetings. When the agenda items for the Board of Trustees come up,
the Mayor closes the meeting of the City Council and hands the gavel to the Chairman of the
Board of Trustees, Councilman Dale Derbidge. Historically, public comment is allowed at
the beginning and end of the City Council meeting. There is no separate public comment
period at the opening of the Board of Trustees meeting nor is there a separate public comment
period at the closing of the Board of Trustees meeting. The published agenda also prohibits
public comment during discussion items. At the August 7, 2014 Board of Trustees meeting,
Chairman Dale Derbidge closed the meeting without allowing for public comment despite a
request from a member of the audience for such public comment.

67. Councilman and Trustee Bruce Setterstrom placed an agenda item on both
the Board of Trustees agenda and the City Council agenda that read as follows: “Trustee
Setterstrom — Discussion/For Possible Action — Removal from office of up to two (2) White
Pine Historical Railroad Foundation Management Board Members for reasonable cause.”
(See Meeting Agenda for August 7, 2014 meeting attached hereto as Exhibit G). During the
August 7, 2014, Councilman and Trustee Setterstrom admitted that he had wanted to remove
all five management board members but had been dissuaded from doing so by the City

Attorney. Councilman and Trustee Setterstrom reported to The Ely Times that he modified
21




GIANOLI HUSBANDS PLLC — ATTORNEYS & COUNSELORS AT LAW

1050 AULTMAN STREET

ELY, NEVADA 893011
PHONE: 775.289.3050 |Fax; 775.549.9815

10

11

12

13

14

15

16

i7

18

19

20

21

22

23

24

25

the text of his agenda item to ask for the removal of two Management Board members
because he felt that was all that might be necessary to spur on cooperation between the two
entities. Councilman and Trustee Setterstrom, in that same article, referenced Members
Gianoli and Leith and said, “I think the job they have been doing has been fantastic . . ..”

68. Councilman and Trustee Setterstrom’s agenda item did not name the two
board members to be removed and did not specify the reasoning behind the removal.
Additionally, the agenda item did not specify that there would be discussion of the board
members’ character, alleged misconduct, professional competence, or physical or mental
health. The Board of Trustees without providing personal service to Member Gianoli or
Leith, and without providing receipt of such service, proceeded with the action item.

69. Trustee Setterstrom spent nearly twenty minutes summarizing what he
believed were questions he and other Trustees had that were not satisfactorily answered by
the Management Board. The Board of Trustees allowed little to no opportunity for
Management Board Counsel Scott Husbands to respond to the series of questions. Many of
the questions raised by Trustee Setterstrom, and the Board of Trustees in general, have
already been responded to or addressed by the Management Board. However, as alleged
herein, Mr. Husbands was not provided an adequate opportunity to make this point.

70.  Various Trustees interrupted Mr. Husbands as Mr. Husbands attempted to
respond to Trustee Setterstrom’s concerns. At no point in time were Member Gianoli or

Member Leith asked to address the Board of Trustees.
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71.  Trustee Setterstrom moved to remove Member Gianoli and Member Leith.
Trustee Setterstrom’s motion was seconded by Trustee Westland. As Mr. Husbands again
attempted to respond to Trustee Setterstrom’s concerns and understand the extent of those
concerns, Board of Trustees Chairman Derbidge interrupted Mr. Husbands and called the
question. The Board of Trustees voted unanimously, three to zero, to remove Member
Gianoli and Member Leith. Trustee Hanson, who was not present, submitted a proxy that
voted in favor of removing up to two members of the Management Board, but did not indicate
in his proxy which two members he wanted to remove. Chairman Dale Derbidge abstained
from the vote claiming that he could not vote because he is a good friend of, and has a
business relationship with, someone on the Management Board. Chairman Derbidge then
closed the meeting of the Board of Trustees and returned the gavel to the Mayor. The City
Council perfunctorily approved the exact same agenda item by Councilman Setterstrom
making the motion and Councilman Westland seconding the motion. The City Council
approved the item by a vote of three to zero with Councilman Derbidge abstatning.

72.  Afier this action, Member Leith stood to address the City Council and Board
of Trustees and advised those bodies that he had no notice that he was one of the Management
Board members the Board of Trustees sought to remove. He pleaded with the Board of
Trustees to allow him an opportunity to consult with his personal attorney. The City Council
and Board of Trustees ignored Member Leith and offered no response to his request and

moved directly into reports from the City Council members.
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73.  Since the August 7, 2014 meeting, neither the City Council nor the Board |

of Trustees has taken any corrective or remedial action.
CAUSES OF ACTION

Number One — Injunctive Relief for Violations of Nevada Open Meeting Law

74.  Plaintiffs incorporate herein the allegations contained in Paragraphs 1
through 73.

75. This Cause of Action is brought by (i) the Management Board, (ii) the
Management Board members in their official capacity, (iii) Member Gianoli in his individual
capacity, and (iv) Member Leith in his individual capacity. This Cause of Action is brought
against (i) the Board of Trustees, (ii) City of Ely, (iii) City Council, (iv) all Board of Trustees
and City Council members in their official capacity, and (v) Mayor VanCamp, in her official
capacity.

76. Nevada’s Open Meeting Law, Nevada Revised Statute Chapter 241,
requires strict adherence to its commands,

77. NRS 241.020(2)d)(1) requires that an agenda contain a “clear and complete
statement of the topics scheduled to be considered during the meeting.” Nevada law
establishes that all topics must be clearly described in the agenda to provide the public with
adequate notice because incomplete and poorly written agendas deprive citizens of their right

to take part in government.
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78. Here, Trustee Setterstrom’s action item read as follows: “Trustee
Setterstrom — Discussion/For Possible Action — Removal from office of up to two (2) White
Pine Historical Railroad Foundation Management Board Members for reasonable cause.”

79. This language fails to mention any board member by name and likewise
fails to reference the reasoning for the removal thereby providing an incomplete statement
of the topic. Additionally, the language fails to point out that the character, alleged
misconduct, professional competence or physical or mental health of the board members
would be questioned. This incomplete statement deprived these individuals and the public
of their right to participate in government by not providing any advance notice of who the
Board of Trustees sought to remove. The named Defendants failure to provide a clear and
complete statement is a violation of Nevada’s Open Meeting Law.

80. NRS 241.020(2)(c) requires that the notice or agenda for a meeting must
contain “the name and contact information for the person designated by the public body from
whom a member of the public may request the supporting material for the meeting .. . and a
list of the locations where the supporting material is available to the public.” The August 7,
2014 contained no such statement and is therefore in violation of Nevada’s Open Meeting
Law.,

81. NRS 241.033 requires that personal notice be given, by personal service or
certified mail, to any individual whose character, alleged misconduct, professional
competence, or physical or mental health are to be considered. In addition to providing this

notice, the public body must receive proof of service prior to the meeting or action item going
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forward. Additionally, NRS 241.033(2)(c) requires that the written notice include a list of
the general topics concerning the person that will be considered by the public body during
the personnel session.

82. Here, the named Defendants provided no notice at all to the Management
Board, Member Gianoli or Member Leith as to which board member the named Defendants
sought to remove. Likewise, there was no notice provided of the general topics to be
discussed. The named Defendants failure to provide the required notice is a violation of
Nevada’s Open Meeting Law. This failure to provide notice was referenced by Management
Board Counsel Scott Husbands during the meeting and Member Leith. The named
Defendants ignored this point and proceeded with the removal which constitutes a willful
violation of Nevada’s Open Meeting Law.

83. NRS 241.0202)(dX3) requires public comment periods during open
meetings at the beginning of a meeting and end or after each specific agenda item. Here, the
Board of Trustees has never provided an opportunity for public comment when the Ely City
Council closes its meeting and opens the meeting of the Board of Trustees. Likewise, no
provision is made for public comment during the meeting and no public comment is taken at
the closing of the meeting.

84. NRS 241.036 and 241.037 allow for a party to seek relief from a District
Court for violations of Nevada’s Open Meeting Law. Nevada’s Open Meeting Law and

well-settled case law dispenses with the normal requirement that a party seeking an
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injunction demonstrate immediate and irreparable injury.! Aggrieved parties may seek to
have any action taken in violation of Nevada’s Open Meeting Law declared void. Aggrieved
parties may also seek injunctions prohibiting actions taken in violation of Nevada’s Open
Meeting Law. Lastly, Nevada’s Open Meeting Law provides for attorney’s fees and costs to
a prevailing party for violations of Nevada’s Open Meeting Law.

85. Plaintiffs seek an injunction from this Court declaring the removal of
Members Gianoli and Leith void for violating Nevada’s Open Meeting Law. Additionally,
Plaintiffs seek an injunction from this Court prohibiting the named Defendants from
removing Members Gianoli and Leith and requiring named Defendants reinstate Members
Gianoli and Leith to their positions on the Management Board because the action taken at
the August 7, 2014 meeting is in clear violation of Nevada’s Open Meeting Law. Plaintitfs
request that this injunctive relief also bar the named Defendants from appointing board
members to replace Members Gianoli and Leith. Lastly, Plaintiffs seek an award of their
reasonable attorney’s fees and costs incurred in bringing this action.

86. Additionally, at the June 26, 2014 meeting of the Board of Trustees, Trustee
Hanson placed an item on the agenda that read, “Trustee Hanson — Discussion/For Possible
Action — Consideration to Authorize a Forensic Audit of the White Pine Historical Railroad

Foundation,” (See June 26, 2014 Meeting Agenda attached hereto as Exhibit H). The agenda

! The Plaintiffs in this matter submit, as in their other Causes of Action, that the alleged
facts demonstrate the existence of immediate and irreparable injury.
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item did not explain why the Board of Trustees was contemplating a forensic audit, which
firms might be used to do such work or how much such an audit might cost the citizens of
Ely. Trustee Hanson moved to commission the audit up to $10,000 and to appoint himself
and Trustee Westland to identify the specific areas of concern. Trustee Lee seconded the
motion and the motion carried unanimously. During the discussion, the Trustees were
reviewing an e-mail that had never been provided to the public.

87.  The June 26, 2014 action violates Nevada’s Open Meeting Law because the
agenda item’s description is not clear and concise. There is no reference at all as to the
potential cost or the subject areas to inquire into which is of great concern and consequence
to the citizens of Ely. At a bare minimum, the agenda item should have indicated that the
citizens would be paying $10,000 to conduct the audit so that interested and concerned
citizens could attend the meeting and speak their voice. Additionally, the June 26, 2014
action violates Nevada’s Open Meeting Law to the extent that the Trustees relied on
information that was not provided to the public.

88.  Plaintiffs seek an injunction from this Court declaring the authorization of
the forensic audit void for violating Nevada’s Open Meeting Law. Additionally, Plaintiffs
seek an injunction from this Court prohibiting the forensic audit from going forward because
the action taken to authorize the forensic audit is in violation of Nevada’s Open Meeting Law.
Lastly, Plaintiffs seek an award of their reasonable attorney’s fees and costs incurred in

bringing this action.

28




GIANOLI HUSBANDS PLLC — ATTORNEYS & COUNSELORS ATLAW

1050 AULTMAN STREET
FLy, NEvaDpa 89301

PHONE: 775.289.3050 | Fax: 775.549.9815

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Number Two — Injunction Against Named Defendants Due to Violation of

Foundation’s Bylaws

89.  Plaintiffs incorporate herein the allegations contained in Paragraphs 1
through 88.

90. This Cause of Action is brought by (i) the Management Board, (ii) the
Management Board members in their official capacity, (iii) Member Gianoli in his individual
capacity, and (iv) Member Leith in his individual capacity. This Cause of Action is brought
against (1) the Board of Trustees, (ii) City of Ely, (iii) City Council, (iv) all Board of Trustees
and City Council members in their official capacity, and (v) Mayor VanCamp, in her official
capacity.

91. The Foundation’s bylaws provide for a limited right of removal of
Management Board members by the Board of Trustees. This language has been in place
since the Foundation amended its bylaws in 2000. Specifically, Section 3.11 of the current
bylaws provides that “[a]ny member of the Management Board may be removed by the
Board of Trustees for reasonable cause.” Section 3.11 defines reasonable cause as
“misfeasance, malfeasance, or commission of any felony.”

92, The Foundation’s bylaws do not specifically define misfeasance or
malfeasance thereby attributing the common definition to those terms. Black’s Law
Dictionary defines misfeasance as “a lawful act performed in a wrongful manner, or, more
broadly, a transgression or trespass.” The same source defines malfeasance as “a wrongful

or unlawful act or wrongdoing or misconduct by a public official.” Misfeasance in public
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office is defined by that same source as “the tort of excessive, malicious or negligent exercise
of statutory powers by a public official.”

93.  Although Trustee Setterstrom’s action item uses the word reasonable cause,
the words misfeasance or malfeasance were not used once during the August 7, 2014 meeting.
Likewise, there was no evidence whatsoever that Members Gianoli or Leith committed a
felony, Thus, the named Defendants acted improperly in removing Members Gianoli and
Leith because the named Defendants did not demonstrate the existence of reasonable cause
for the removal.

94. NRS 33.010 allows for an injunction against a party where the plaintiff is
entitled to the relief requested and where the act complained of, if left unrestrained, will
produce great or irreparable injury.

95. Here, the named Defendants removed the two longest serving members of
the Management Board. Members Gianoli and Leith were the Chairman and Vice-Chairman
of the Management Board, respectively. The named Defendants improper removal of
Members Gianoli and Leith will expose the Foundation to immediate and irreparable injury
thereby entitling the Plaintiffs to an injunction prohibiting the removal. The Foundation is
in one of its busiest seasons and is in the middle of applying for a federal TIGER Grant. If
left unrestrained, the named Defendants will replace Members Gianoli and Leith thereby
making it impossible to restore them to their positions.

96. Plaintiffs seek a declaration from the Court that the actions taken by the

Board of Trustees were in violation of the Foundation’s bylaws. Accordingly, Plaintiffs seek
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an injunction prohibiting the removal of Members Gianoli and Leith as the named
Defendants had no cause under the Foundation’s bylaws to remove them. Additionally,
Plaintiffs seek an injunction prohibiting the named Defendants from replacing Members
Gianoli and Leith. Lastly, Plaintiffs seek an award of their reasonable attorney’s fees and
costs incurred in bringing this action.

Number Three — Injunction Against Council Martin Westland Due to Conflict of
Interest

97. Plaintiff incorporates herein the allegations contained in Paragraphs 1
through 96.

98. This Cause of Action is brought by (i) the Management Board, (ii) the
Management Board members in their official capacity, (iii) Member Gianoli in his individual
capacity, and (iv) Member Leith in his individual capacity. This Cause of Action is brought
against (i) the Board of Trustees, (ii) City of Ely, (iii) City Council, {(iv) all Board of Trustees
and City Council members in their official capacity, (v) Councilman Martin Westland in his
personal capacity, and (vi) Mayor VanCamp, in her official capacity.

99. NRS 281A.420 prohibits any public officer or official from taking part or
voting on any matter in which, among other things, the officer or official has a significant
pecuniary interest. NRS 281A.139 defines a pecuniary interest as “any beneficial or
detrimental interest that consists of or is measured in money including, without limitation,

anything of economic value.
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100. As demonstrated and alleged herein, Trustee and Councilman Westland was
fired from his position as Chief Mechanical Officer of the Foundation. Upon information
and belief, since his termination, Trustee and Councilman Westland has engaged in an active
campaign to interfere with the Foundation’s operations resulting in significant damage and
expense to the Foundation. If left unrestrained, this campaign will continue and will result
in continued immediate and irreparable damage to the Foundation.

101. Plaintiffs seek an order enjoining Trustee and Councilman Westland from
participating in any manner in any decision or matter affecting or impacting the Foundation
or Nevada Northern Railway. Additionally, Plaintiffs seek an award of their reasonable
attorney’s fees and costs incurred in bringing this action.

Number Four — Injunction and, in the Alternative, Award of Damages for
Violation of Constitutional Due Process

102. Plaintiffs incorporate herein the allegations contained in Paragraphs 1
through 101.

103. This Cause of Action is brought by (i) Member Gianoli in his individual
capacity, and (ii) Member Leith in his individual capacity. This Cause of Action is brought
against {i) the Board of Trustees, (ii) City of Ely, (iii) City Council, (iv) all Board of Trustees
and City Council members in their official capacity and personal capacity, and (v) Mayor
VanCamp, in her official capacity.

104. The United States Constitution and Nevada Constitution provide procedural

due process protections any time an actor attempts to deny or remove an economic interest
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or liberty. Before attempting such action, the actor must provide the subject party notice and
an opportunity to be heard.

105. Here, as already alleged, Members Gianoli and Leith were provided no
notice that they were the board members who would be subject to removal nor were they
provided any notice of the reasoning for the removal. Management Board counsel Mr.
Husbands pointed this out to the named Defendants who proceeded to remove Members
Gianoli and Leith regardless of the lack of notice. More egregiously, Member Leith advised
that he had no notice whatsoever and wished to have an opportunity to consult with his
personal attorney who is in California. The named Defendants did not invite comment from
Members Gianoli and Leith nor were they, or the Management Board’s counsel, provided an
adequate opportunity to respond to the information presented by the named Defendants. As
a result of this due process violation, Members Gianoli and Leith were removed from their
positions as Chair and Vice-Chair of the Management Board and have therefore been denied
a benefit.

106. Plaintiffs hereby seek an injunction prohibiting the named Defendants from
removing Members Gianoli and Leith as the process used to remove them was
constitutionally deficient. As demonstrated and alleged herein, the removal of Members
Gianoli and Leith constitutes an immediate and irreparable injury since without injunctive
relief, Members Gianoli and Leith will be replaced.

107. As an alternative to injunctive relief, should the Court not find such relief

warranted, Plaintiffs seek an award of damages in an amount that exceeds $10,000 including
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actual damages, punitive damages based on the named Defendant’s willful failure to provide
procedural due process, and an award of Plaintiff’s reasonable attorney’s fees and costs
incurred in bringing this action.

Number Five — Breach of Fiduciary Duty

108. Plaintiff incorporates herein the allegations contained in Paragraphs 1
through 107.

109. This Cause of Action is brought by (i) the Management Board, (ii) the
Management Board members in their official capacity, (iii) Member Gianoli in his individual
capacity, and (iv) Member Leith in his individual capacity. This Cause of Action is brought
against (i) the Board of Trustees, (i1) City of Ely, (iii) City Council, (iv) ali Board of Trustees
and City Council members in their official capacity, and (v) Mayor VanCamp, in her official
capacity.

110. The Foundation’s governance is the responsibility of two separate fiduciary
bodies — the Board of Trustees and the Management Board. The Management Board has the
duty to manage the day to day affairs of the Foundation. The Board of Trustees possesses
the powers of the corporation.

111. Each body, as a fiduciary of the Foundation, has the obligation to act in the
best interests of the Foundation and place the Foundation’s interest ahead of ifs own interests
and those of its members. This fiduciary obligation extends to not only the Board itself but

to all of its members. Those with fiduciary obligations that act outside the scope of their
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fiduciary capacity or allow personal interests or the interests of others to control their
decision making are exposed to personal Hability for such actions.

112. Here, as alleged, the named Defendants have breached their fiduciary
obligation to the Foundation by allowing personal vendettas and issues, or the personal
vendettas and issues of others, to influence their fiduciary decision making. By way of
example, the Board of Trustees voted on June 26, 2014 to authorize a forensic audit yet has
done nothing to follow up on this action. More importantly, there is no evidence of
wrongdoing that would necessitate such an audit. This is just one example of baseless and
improper action taken in violation of the Trustees’ fiduciary duties, as a result of, among
other things, unlawful influences on the Trustees’ decision making. These unlawful
influences on the named Defendants decision making have resulted in additional baseless
accusations, improper action items on published agendas and a concerted effort to interfere
with the business operations of the Foundation. Each of the named Defendants identified
and named in his or her personal capacity has acted outside the scope of his or her official
capacity by allowing undue and unlawful influences on their fiduciary decision making.

113. Plaintiffs seek an award of their damages in a sum that exceeds $10,000
including actual damages, punitive damages, and an award of their reasonable attorney’s fees
and costs incurred in bringing this action,

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs prays for a judgment against Defendants to include:
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1. Anaward of their actual damages in an amount to be proven at trial for the
actions of Defendants alleged herein;

2. An award of punitive damages for the willful, wanton, and malicious
conduct of Defendants as alleged herein;

3. An award of Plaintiffs’ reasonable attorney’s fees and costs incurred in
bringing this action against the named Defendants as alleged herein;

4. An award of interest at the statutory rate per annum for any damages
awarded by the Court against the named Defendant as alleged herein;

5. An award of injunctive relief on the terms and conditions specified herein;
and

6.  For such other and further relief as the Court may deem proper.
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DATED this< &%y of August, 2014,
SHANQLI HUSBANDS PLLC
) G
ik d l

Scott H. Husbands; Fsq.
Nevada Bar No. 11398
Co-Counsel for Plaintiffs
1050 Aultman Street
Ely, Nevada 89301
775.289.3050
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DATED this Z é day ¢ £ Aungust, 2014,

GOICOECHEA, DIGRAZIA, COYLE &
STANTON, LTR.

Rotert 3. Goicoechaz, Eeg.
Nevada Bar No. &
Co-Zouasel for Plainufls
530 Idaho Street

Elkn, Navada 89801

775 738.8091
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VERIFICATION

STATE OF dea )

JLI%

COUNTY OF Wni¥. Ping. )

I, Roger Bowers, in my capacity as Vice-Chair of the Management Board, being first
duly sworn under penalty of perjury, hereby depose and say: That [ am the Plaintiff in the
within action; that I have read the foregoing Complaint and know the contents thereof; that
the same is true to my knowledge except as to those matters therein stated upon
information and belief, and as to those matters, I believe them to be true.

%ﬁﬁéﬁﬁ—‘
Vice-Chair, Management Board
ACKNOWLEDGMENT
STATE OF NOvada. )
COUNTY OF\Wnie Pine. ;SS:
On this _’Q:eday of MQTM 31

undersigned Notary Public in and for the said County and State, personally appeared Roger

2014, before me, the

Bowers, in his capacity as Vice-Chair of the Management Board, known to me to be the
person described in and who executed the foregoing instrument, and who acknowledged to

me that he did so freely and voluntarily and for the uses and purposes therein mentioned.

SV

WITNESS my hand and official seal.

> LAURA KNUDSEN

SEC7 0 White Pino County Nevada
377 GERTIFICATE # 14-12625:17
; APPT. EXP. NOVEMBER 15, 2017

NOTARY PUBLIC

%
&
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VERIFICATION
STATE OF NV )
)ss:
COUNTY OFteve s )
I, John C. Gianoli, being first duly sworn under penalty of perjury, hereby depose and
say: That I am one of the Plaintiffs in the within action; that I have read the foregoing
Complaint and know the contents thereof; that the same is true to my knowledge except as

to those matters therein stated upon information and belief, and as 1

ose matters, |

believe them to be true,

hn C. Gianol W,

OWLEDGMENT
i

STATEOF [/ . ecice )
. )ss:

COUNTY OF [; fil{ JJE )
On this,-»ﬁ' gﬂﬁday of 4 (L ?xt ce t

undersigned Notary Public in and for the said County and State, personally appeared John

. Aol | before me, the

C. Gianoli, known to me to be the person described in and who executed the foregoing
instrument, and who acknowledged to me that he did so freely and voluntarily and for the

uses and purposes therein mentioned.

WITNESS my hand and official seal.

JACKIE KOPP . o R ,Z/ .
Notary Public - State of Nevada = ‘L“ bl ¢y )f /
Appointment Racorded in White Pine Courty EQTARY PUBLIC

.........

39
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: ARTICLES OF INCORPORATION
* .—*"%(_‘}“'M

Mo 328-94 oF
WHITE PINE HISTORICAL RALLROAD POUNDATION, LHC,

i WE, the undersigned, have voluntarily associated our-

; selves together for the purpose ¢f forming a nonprofit corpora-

% tion under the laws of the stite of Nevada relating to nonprofit
: corporations for the advancement of state and local interests and
P to that end to hereby adopt Articles of Incorporation as folicowr:

ARTICLE ]

]
5

The name af this corporation is WHITE PINE HISTORICAL

: RATLROAD FOUNDATION, INC.

T

ARTICLE |1

ki

NONPROF 1T _CORPORAT 1ON

; That this corporation shall be a nonprnfit‘cnrpnratxon.
iiorqan:zad solely for the advancement of local interests including
iibut not jimited tG the preservation, restoration and develcpment
goi the Nevada Hortherrm Railroad and Depot area in the City of
;ﬁfY-
ARTICLE 113
LOCATION
The principal office of this nonprofit corporation for
Dthe transaction of busipess, until changed according to law,
;ﬁhtll be located 1n White Pine County, S5tate of Nevada,
ARTICLE IV
TRUSTEES

The members of the governing board of this corporation

T AT S

ishali be styled trustees, and they nhall be five (5) in number
éuntii changed vither by {1) an amendment to the Articles of
Incorparation of this professional corporation, or (1) the
adoption of By-Laws, and from time-to-time, amendmants thereto

increasing or decreasing the number of trustees, but in no case




Law Aewians
Gaky D, FAIRMAN

R

TRV AVENWE ® - P 3 WO #

Ry, MEVADA SRRCI

17081 WS A4RE

- O Wr s W N

shall the number of trustees be smaller than five, The term for
office of said trustees shall be four (4) years or until said
term is either changed by {1} amendment to the Articles of

¢ Incorporation of thia noneprofit corporation, or (2] the adoption
of By-Laws, and f{rom time-to-time, amendments thereto increasing
or decreasing the terms of trustees, but in no case shall the
term of office of the trustees exceed four (4) years. The hames

and residentlal addresses of the c¢riginal trustees of the non-

9 . profit corporation and vheir aoriginal term of office are as
it

10 % follows:

1t ; BURRELL BYDBEE
E 1410 Avenue L
12 Ely. Nevada #9101
13 2 DOROTHY PHILLIPS
1298 Ely
14 Ely, Nevada 8%301
155. JIM NORTHNESS
£ 158% Mill Street
16 é Ely, Newvada 89301
17 i ED SPEAR
! B33 Avenhue G
18 ; Ely, Nevada 89301
#
19 § FLORINDO MARTANT
i § Carson Court
20 ¢ Ely, Nevada 891301
21 ARTICLE V
22" SELECTION OF TRUSTEES
23:; All of the trustees of this corporation shall be the
2¢5¢1ty Council of the City of Fly as elected by gqualified voters of
ZS,&h* City of Ely at each reqularly scheduled election.
2% i ARTICLE V1
27 | roWERS
¥
M This corporation shall, as an incident Of its purpose,
zg#have al}l powersd am provided in N.R,S, Bl.370.
30 IN WITNEES WHEWEQF, the undarsigned tncorporators have
31 fexecuted theae Articles of Incorporation of WHITE PINZ HISTORICAL
e
37 [RAILROAD POUNDATION, INC., this ' day of _Qgig_b_g&, 1984,

e

—2e
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) i STATE OF NEVADA, )
3 T
g § County of White Pine. )
9 ' on this . .t day of 3. .. . . 18984, personally
10 W appeared before me, a Natary Public in and for the County and
11 %State above, GARY D. FAIRMAN, who acknowledged that he executed
12 d the above ;Ln'&t;'u.:‘r‘\e_r);_, . -
13 ' K e
Notary Publiic
I8,
. - D T LT L P |
15 | STATE OF NEVADA, )
K : S8E.
; County of White Pine. )
16 county A
A
17 ¢ On this &L 3 day of mm_, 1984, personally
18 ; appearcd before me, a Notary Public in and for the County and
i‘,
19‘55:@& above, BARLOW N. WHITE, who acknowledged that he executed
20 | the -ubov?- instrumeot,. . . .
: - ’ . fpAtie 1 F AcLinkAR
2’ CE ! . B I
: ; . fan {
”ff oL i
23 | STATE OF NEVALA, ) o
t BS.
74 :County of White Fine. )
g el
7 - On this w3 day of . 1984, parscnally
26 iappeared before me, a Notary Public in and for the County and
27 1Btate above, DAVID E. TILFORD, who acknowliedged that he executed
28 ithe above instrument.
B -
m““""“"*——m.
30 ; ,ﬁ'.‘* ¥ 'u,‘- . i}:\t?vn Farmgan
3l ; o
32 [ g 8 "ﬁ"'l
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LIST OF OFFICERS, DIRECTORS AND AGENT OF

WHITE PINE HISTORICAL RALLROAD FOUNDATION, 1NC,

NOVEMBER 1984 TO NOVEMBER 1985

B NON-PROFIT B

FULE NUMBER
1520-84

E R ¥ APUCIMTRL RRBIOENT ABENT 1% CHARGE OF SAID FOR OFFICE USE ONLY
g, P i SEATY OF NPVADIA UPOSM WHHOM PROCISS CAN B | 4 o0 1ovey ‘ . ,_i
o Gary FAairman
{32 Avt & Bo¢5
PINE Y, NEVADA UMD 00—
& Y, Nu. $930] -
BURRELL RYRTE é TRUSTFEE
T TTTU1ALN AVenas L Fly o 89191
DAROTRY PHILLIPS SRRy .o
T e—— SYU1298 iy Sl Ely, NV EEADE
JIM NORTHUNESS — TRUSTEE
4L L lyigr’ |4111 Strl’ﬂ‘t }‘ly N‘V" a‘)'}"}l
~ CHNTWMCATE OF ACCEPTANCE OF APPOINTMENT BY RESIDENT AGENT [ —
OB oal ACROSsE SRCERAANTY OMLY B THE AROVE RESIDENT AGENT HAS NOT PREVIOUSL Y e A e
T (PTOTRAEST m/;._ o 7
. ey o e Soreture of OMele
SARY N, FATRMAN o
Aasupt S appuinbmat a8 Mesicient Agent ol narned
] TITLE DATE
D 12,3788 w / . — WM D. SWACKMAMER
i Becratiry o Siete
B
t_ Seanemry of Ve

INSTRUCTIONS — PLEASE READ

1) YOU MUST SHOW A PRESIDENT, SECRETARY AND TREASURER — ONE PERSON CAN HOLD ALL
THREE POSITIONS.

24 IF THERE I8 A CHANGE OF RESIDENT AGENRT OR PRINCIPAL PLACE OF BUSINESS, CONTACT OUR
OFFICE FOR THE PROPER FORMS TO MAKE THE CHANGE.

2} HAVE AN OFFICER BIGN THE “LIST OF OFFICERS” FORM.

4} IF THERE ARE ADDITIONAL OFFICERS AND DIRECTORS YOU WISH TO BE ON FILE, ATTACH THE

LISTING TO THIS FORM,

& The oficery’ names and addrasses thal hava been pre-pri ved on the form are thoes of the intesl st of
olficers that was fied.

B changes s NRCsEsAty, the old information should be lined out and the new intormation ryped or plainly

printad directly above i

§) YOUN CANCELLED CHECK WiLL BE YOUR RECEIPT FOR THE FILING OF THE LIST OF OFFICERA. IF
YOU DESIRE A AECEIPT (CERTIFICATE), YOU WILL HAVE TO ENCLOSE A SELF-ADDRESSED AND
SYAMPED ENVELOPE

4} MAKE CHECKS PAYABLE TO THE BECRETARY OF STATE
AETURAN O .. CAMTOL COMPLEX
CARBON CITY, NV SOTOY
7] THE FEE 18 $16.0C pius 55.00 PENALTY WF FILED LATE

(702) 8888203
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A NEVADA CORPORAYION ORIGINALLY INCORPORATED OM NOVEMGER 8, LY84.
THIS LISTY 17 FOR THE FILING PEAICD NOVEMBER 1985 TO NUVEMBER 1986

A %
ANO 15 DUE 8Y NOVENBER 30, 198 -~ FOR OFFICE LBE ONLY - oo

A SVATY Gr RRVADA PN WD PROCE B8

'. s FILED (Date}
 GAEY PAIRAAN | .
Y57 AVE G 20X 9 | T 1985 LT TV W Y
. 8Ly NV 49301 ;: _
de e o et mnme ar pes s o s

v “mum HTLAch the Imting (o this form
; lw'tm*mmmuhmmnmmmfofmmm insarted sbove. WM D SWACKHAMER

4 Vol sanailod shavk will be your receipk for the fiing of the ) of ofhicers if you nead a recept Swcentary of Siat

Savitinint you will hove 12 encioss & seit addressed stamped enveiops
& Suturo the anire form o ot detach eny of the copras)
7. Wmiag shicha pavabls to the SECRETARY OF STATE, Capual Camplen, Carson City, NV 85701
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ED SPEAR, JR. PRESIDENT i rusrec
BURRELL SYEE
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,1293 su 33 Ly NV 89301
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Mg U OF

WHITE PINE HISTORICAL RAILROAD FOUNDATION, INC,

WE, the undersigned, being all of the Trustees of the
above named corporation, desire to amend the Articles of
Incorporation of WHITE PINE HISTORICAL RAILRGAD FOUNDATION, INC.,
filed in the office of the Secretary of State on November 8,
1984, and adopt the following amendment to the Articles of
Incorporation:

ARTICLE VII: Purpose. That said corporation is
organizxed exclusively for charitable, educational, historical, or
religious, and/or scientific purposes, including, for such
purposes, the making of distributions to organizations that
qualify as exempt orgenizations under Section 301{c) (1) of the
Internal Revenue (ode, or corresponding section of any future
Fegeral Tax Code.

ARTICLE VIII:- Distribution of Net Earnings. No part
of the pet earnings of vhe corporation shall inure to the benefit
of, or be distributable 'o its members, trustees, officers, or
uther private porsond, excepr that the corporation shall be
authurized and empowered to pay reasonable compensation for
services rendered and o make paymenta and distributions in
furthkerance of vhe purposes set foarth (n Article Third hereof.

Ro substantial part of the activities of Lhe carporation shall be
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the carrying on of propaganda, or otherwisne attempting to
influence legislation, and the corporation shall not participate
in, or intervene in (including the publishing or distribution of
atatements) any political campaign on behalf of any candidate for
public office. Notwithstanding any other provision of these
articles, the corporation shall not carry on any ather activities
not permitted to be carried on {a) by a corporation 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 (b} by a corporation, contributions to which are
deductible under section 170{c¢) (2} of the Internal Revenue Code,
br corresponding section of any future federal tax code,

ARTICLE IX: Dissolution., Upon the dissclution of the
corporation, assets shall be distributed for one or more exempt
purposes within the meaning of secticu 501{c){3) of the Internal
Pevenue Code, or corresponding section of any future federal tax
code, or shall be distributed to the federal government, or to a
etate or leocal government, for a public purpese. Any such assets
not sc disposed nf shall be disposed of by the Court of Common
Pleas of the county in wnich the principal office of the
corporation is then located, exrlusively for such purposes or to
such organization or organizations, as said Court shall

derermine, which are organized and operated exclusively for such

F}EERE{H{ 5 P% i LLI és /7
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purpsBes,
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STATE OF NEVADA, b
! 8%,
)

County of White Pine. ;

Oon this ____{’3 day of (7( j/t:-«"if-’f'ﬁ . 1985, before me,

the undersigned, a Notary Public in and for said County and
State, personally appeared DOROTHY PHILLIPS, known to me to Le
the person whose name is subscribed to the foregoing instrument,
and che duly acknowledged to me that she execvted the same for
the purposes therein mentioned.

IN WITNESS WHEREOF, 1 have hereunto set my hand and
affixed my official seal in said County and State the day and

year in this Certificate first above written.

o . S :
N A ; o ki
. ﬁ“". R T R % .
e HE e . G ) Ed
! oEE. e ) * i ST 5
. AE s e e LA st 7 Co Y
S o T 7 "Notjap¢ Public

STATE GF HEVADA, )
oA,
County af White Fine, )
r“" e )( r
an thin /5 day of Lt K e, 1985, befure me,
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the underaigned, a Notary Public¢ in and for =aid County and
State, personally asppeared ED SPEAR, known to me to bhe the permon
whose name is subscribed to the foregoing instrument, and he duly
acknowledgerd to me that he executed the same for the purposes
therein mentioned,

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal in said County and State the day and

year un this Certificate first above writtern,

h"""“"““"‘“w

jx.m j FAi ?
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m:tFmtm 23 1088

STATE OF NEVADA,

County of White Pine. )

7

‘,’—l s {,/
on this /% day of (¢ A Lrs’ | 1985, before me,

the undersigned, a Notary Public in and for said County and
State, persunally appearaed HARRY JOHNSON, knowrs 0 me to be the
peirson whose name ig »ublogtbed veo rhe foreqoing irurraoment, ang
he duly acknowledged to me that he executed the same for the
purposes therein mentioned,

IN WITNESS WHEREGF, 1 have hereunto set my hand and
affiged my ctticial seal 1n said County and State the day and

year in thigs Certityicate firar above written,
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STATE OF NEVADA, }
1 88,
Couaty of White Pine, i

/u . .
on this 3::"}/ day of C,:c' 4.‘;/”/?\ , 1985, before me,

the undersigned, & Notary Public in and for said County and
State, personally appeared CARL STANEK, known to me to be the
person whose name is subscribed to the foregoing instrument, and
he duly acknowledged to me that he executed the same for the
purposes therein mentioned.

IN WITNESS WHEREOQOF, 1 have hereunto set my hard and
affixed my official seal in said County and State the day and

!

/

yeary JCertificate first above written,

S e b et . .
.! /‘

GARY Iy FAFMAN ) :
/'/,—"'; ’ ; /
,,/’: o A e

Soron, ”.-M- Srmlg ok ity
WL g £ e, S
",‘Mmmri-m Exiwess £

o e 0 T of sty tub11s
STATE OF NEVADA, grmemnd v
T SH.
County of White Pine. )
On this 3()) day of _i‘.{..ﬁ',_f}a__‘. 198%, before me,

the undersigned, a Notary Public in and for said County and
State, personally appeared NRAN POLLOCK, known to me Lo be the
person whose name is subscribed to the foregeing instrument, and
he duly acknowledged to me that he executed the same for the
purposes therein mentioned.

IN WITNESS WHEREOF, [ have hereunto set my hand and

affixed my ofticial seal in said County and State the day and

year in thig Certificate first above writyﬁﬁ. ;
T A T S s e .:“ ,;"y
CAHY [0 b BIFMAN e /j' i
Moty Futd dals 4 tavide R o
W P Do o Ny sde iy vﬁ . : M . -
Owweremirn: £.xpueen oty 21 1M Noeayy Public
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S 2 ;
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I¥s #Di& HISTORICAL RAILROAD FOUNDATIONy THC. 7 7323=1984

REPAINTEY

FIR OTHE PZRITH NIV 1371 7O 1932 04021995
The Corporation’s duly appointed resicent agent in the
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ADDITIONAL DIRECTORS

WHITE PINE HISTORICAL RAILROAD FOUMDATION, INC.

Name:

Title:

P.C. Box:
Street Addreas:
City:

State:

Zip:

w % & * ¥

DOROTHY PEILLIPS
DIRECTOR

P.O. BOX 299

501 MILL STREET
ELY

NV

B9301




- STATE OF NEVADA
SECRETARY OF STATE

CERTIFICATE OF REINSTATEMENT

I, DEAN HELLER, the duly elected Secretary of State of the State of Nevada, do hereby

CErtify hat. .o oot s caas e
WHITE PINE HISTORICAL RATLROAD FOUNDATYON, INC.

a corporation formed under the laws of the State of having paid

all filing fees, licenses, penalties and costs, in accordance with the provisions of Title 7 of the Nevada

Reviced Statutes, as amended, for the years and in the amounts as follows:

IG51=82 LIET OF OFFTORRS AND PEHALTY . ... ... EBXOLOD
1952-93 LIST U'r’ OPFTICERS AND PERALTY. . v vcinnnnnnen ¥I0.,00
TsPt-U4 LIST OF OFFICQEES AND PIWALYY ..o iunus L E2.00
194595 LIST OF OFFICIAS AMD PRERL™Y ... .v. v vn. e L5200
199598 LIST OF ZFFICIRS ARND PENALIY . ..ovueiiiianns P00
REINRTATE N LNT FRE.. L. ..., N M h e e L2500

and otherwise complied with the provisions of said section, the said corporation has been reinstated, '
and that by virtue of such reinstatement it is authorized to transact its business in the same manner as if

the aforesaid filing fees, licenses. penalties and costs had been paid when due,

IN WITNESS WHEREOQF, [ have hereunto set my hand and
affixed the Great Seal ~f State, ar my office in Carson

City. Nevada, this._...

B LiRew 1<% EE IR



CERTIFICATE OF CHANGE
OF RESIDENT AGENT AND/OR

LOCATION OF REGISTERED OFFICE

(corporations enly) } - #_, _ } o

WHIRE  Prae” Hismﬂqwb
of Corponnon
Fowba——rrmm gl ST

—

The change(s) below is (are) effective upon the filing of this document with the Se:retery of State.

Reason for Clunge: (check ope) )Z'Febange of Residen: Agent ﬁichangc Location of Registered Of:

b
- - 4% %

The fonmer resident agent and/or location of the registered office was; s p @

Resident Agent: GARY . FARmAN ESG Ry "’;_%‘ e
&%

Street No.: <S5 7 sk S %
City: 4:‘-":, AU 5330y

The resident agent and/or location of the registered office is changed to:
Resident Agent: . &5Y 7Y AToRM &S £ ?_f_:'d
Street No.: 3O mice Sr. l’.Qd /
City: “_'_.:"-Y’, MNv. 87301

NOTE: For a corporation 1o file this certificate, the signature of one officer is required. Tx2

certificate doss not need to be notarized.

o
y

ES Ci7Y ATDENEY

Certificate of Acceptaace of Appoinament by Resident Agent: 1. Dav.d R oLseEn)
hereby accept the appointment as Resident Agent for the above-named business entity.

\,\ i
‘\"{2@&;}«—— G 2~ §

(Sigazmre of Retident agem) (Daxc)

-

NOTE: The fee is $15.00 for tiling either a certificate of change of location of the registerec ofi':
or a new designation of resident agent.

File with the Secretary of State, Capitol Complex, Carson City, Nevada 89710 R



FQR THE PERIDD NOV 1996 TU 1997, DUE B"! Hl'.W 30, 1996.

" The Corporation's duly appointed (esident agent in the
Stute of Nevada upon whomn process can be served is: RAS 69279

SLY CITY ATTORNEY
501 MILL 57
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; =T L
Corporation's duly appoinied resident agent
&unduuuhqgghwmnuauc-unanudh -

59279 o Gam o
_l 'FILED(ME)" .

501 MILL ST FI[EB

ELY N¥ 39501

ELY CITY ATTORNEY

G I THE ARCME INFORMATION IS INCORRECY, PLEASE CHECK THIS DO ANL A CHANGE OF
RESIOENT AGENTIADORESS FORM WiLL, BE SENT.
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1. mummmmmwmuummmAmmm—nﬁammuwn—.“u.mm
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WILL B8 RETURNED IF UNBIGNED.
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DOROTHY PHILLIPS
501 MILL STREET ELY NV 89301

RANDY CONNER
501 MILL STREET ELY NV 89301

LETTIE McLAUGHLIN
501 MILL STREET ELY NV 89301



WHITE PINS MISTORICAL RAIE%OAD FOUNDATIONy INC»

| FILE NUMBER

7528-1984
FUR THE PERIQD NOY 1998 TO 1999« DUE BY NIV 30, 1998.
The Corporation's du qwnthunﬂalaguwm
| | Leo warg)
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~ 301 MILL STREST 30X 299 ELY
™ms

" SECRETARY

[

DE

VIN RATTAZIZI

uw&

- 1 ‘lamm - j oY .._._,._._.___] T, LE:Q_;_D_!_-_J
© S5 MILLSTREST BAX 299 ELV NV

L SES AmAcRsh (ST ™ TREASURER L
DEVIN-RATTAZZL S
G | | & s —
501 MILL STREET BOX 299 ELY Nv 82301
T SE&_ ATACHEN (s r " DIRECTOR

[ oTon i TTTRERT ARORESS | [aw | & [#= ]

O — [ ———

T e AuAeush GST " DIRECTOR

l
—
[eowcn ‘ i [srm-rms _I:cm- ] L_sLJ{av I

O e e _ 2/19/%4

X Signature of Oticer 7
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ANNUAL LIST OF OFFICERS, DIRECTORS AND AGENT

OF

WHITE PINE HISTORICAL RAILROAD FOUNDATION, !NC.

JEAN KNEESE

501 MILL STREET-BOX 299
ELY, NEVADA 85301
LARRY DUNTON

501 MILL STREET - BOX 269
ELY, NEVADA 89301

LARRY DUNTON

501 MILL STREET - BOX 269
ELY, NEVADA 89301

RANDY CONNER

SO1 MILL STREET - BOX 269
ELY, NEVADA 89301
DQROTHY PHILLIPS
501 MILL STREET - BOX 200
ELY, NEVADA 88301

LETTIE McLAUGHLIN
501 MILL STREET - 80X 209
ELY, NEVADA 89301

ELY CITY ATTORNEY

501 MILL STREET
ELY. NEVADA 85301

PRESIDENT

SECRETARY

TREASURER

DIRECTOR

DIRECTOR

DIRECTOR

RESIDENT AGENT

TC T e,
ST

MAR ~ & 1500

|

™



WHITE PINE HISTORIL  RATLROAD FOUNDATIONs INC.
FOR '&45 PERIOD NOV 1999 TO 2000. DUE BY NOV 305 1999

State of Nevada upon whom process can be served fs: RAH 69279

B e

| | l ” |

7528-1934
tporation's duly appolnted residert agent in the

— FOR OERCE USE ONLY
_‘ FILED (DATE)

ELY CITY ATTORNEY

501 MILL ST
T ELY NV B9301 F”'ED v
M?gw )

A

Inchade the e and it ar bk lor wil oificere and direciors. A Prasident, Bacreinry, Treasurer and ol Ditectore mus b named. Thens musl be of least one
dmcior. Ll yeary inianmetion has boan prapririec. I you naed o make chanes, cross out tha incomract information s et the et nlonmation sbove I An offlosr must sign the form. IO
WILL BE RETURNED W UNGIGNED.

If thewe ane sictions! dimcinnm, atisch g et of them 1o s lam.

Rt v COMEMeiad fonm with tha § 15.00 fing laa. A $5.00 peneity must be wdkded lor tallure 10 T thie ©rm by the deading indicaied ol e ke of this oem, AR annual kst received tine than 80
iy BforD I GUS Ol Shk % Cuamed a0 armancied Bl ke i PRVIDLE yar.

m| W THE ABOVE INFORMATION i8 INCORRECT, PLEASE CHRCK THES X AND A CHANGE OF
AESDENT AGBNTADDREES FOAM WILL BE BEWT,

mmmmmwammmm

. Maks yout check payeble X ™e Secrelary of $tme, 2 you need a recaipt, sncioss a sell-add P jopa_To mcelve & corifiod copy, sncioss g ooy of Whie compietsd form, an

adkiionil $10.00 and eppropriale el nucions.

. Fistumn ihe compipted lont ke Seteetery of Stam, 101 Nonh Caiaon Girest, Bulie 43, Caisen City, NV BOT0 h4TRA. (77) 6844704,

FILING FEE: 31500 FEMALTY: $8.00

L

[ Jean Kneese "™ PRESIDENT

JEAN KNEESE

g

(i oo o1 Ml Street, Box 299, L_"j_‘um__,__.h_:} f..'ﬂyf > mga01 |

. DI MILL STRESCT BOX 29‘9 89301

| KenDailey | """ SECRETARY.

1> | jeeeTaNss 501 Mill Street Box 299 | [ ¥ gly 1 4 [T

] RO MILL STREET BOX 299 ELY NY__ 89301

LTI 3 : TRLES)
l_ _ Kevin Robison | | ! TF[EASUHER
e T 1 [premeoes oo bG Street Box 299 | Lf"._._m___ 7
501 HILL STRFCT BOX 2'?9 NV 8930%

= ,_,?Ti‘.’i Spear _ L™ DIRECTOR

[P 1 ieeeoms aor MiliStreet Box 299 ([ py 1 (& [F

™ SottHae | [™DpRECTOR |
[[rasac ] [Freerees oo Mill Street, Box 209 ] L o Ry U (™ _seam. |
T heraby certity this snnusi st

X Signature of Officer

fa-%/w _13/3 /59
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7528-1984

FOR THE PERIOD NOV 2000 TO 2001. DUE BY Nov 30, 2000.

Tha Corporadlon’s duly sppoitted reaident agent in the

Stae of Novads upon whom process can be served bs: _roR USE ONLY
- RA¥ 69279 | mepmate

D AESIDENT AGENT/ADDRESS FORM WILL BE SENT.

ELY CITY ATTORNEY

M
501 MILL ST
ELY Nv 89301 0CT 0 6 2009
R Pt orfies o

IF THE ABOVE INFORMATION IS INCORRELT. FLEASE CHECK THIS BOX AMD A CHANGE OF

PLEASE READ THETRUCTIONS 'EFOHE COMPLETING AND RETUANHG TH¥s FORIA.

. Inciuds the names and adk idence or sk

lot all offieers and direciors, A President, Secretary, Tracsuver ad all Directors st bs nmed. Thore
ey bb a1 st ang Snecwr meﬂ““ wtion hars bewn priy H you need % make changes, (ross out the incomect itrlormation and insert tho new information
abowe i An oINoer st sign he form. FORM WILL BE HETURNEC #F UNSIGNED.

. If thiere are aokitonal dineciors, aftach 3 i3 of them o ihis form.
. Figtum S compigied toren with e $15.00 fling k. A $5.00 betalty must be addid for falkive t Be this4mm by tha deacting indicaind st v top of this form. An ol kst

1ecaivad mor tan A0 days PEIO ik tue dale Shall ba deemd B0 amsmded fist lor the provious. yaar.
Make your chuck payable 10 thvi Secwtary of Stabe. I you nied 2 PaceiFl $pcioss 2 sol-adgreased stamped envalope. To recaive a cartifiod copy, ancioos 8 copy of this
conpieied fonm, an addiiong! $15.00 snd appropriate vshuciions

5  Pawmthe ¥ dlomta & Y ¢l Siete, 101 Notih Carson Steest, Sutte #3. Corson Shy, NV 857014788, (775) 684.5708.
. FILING FEE: $15.00 PENALTY: §5.00
i ; FINETET
Y. Y o ey _ PRESIDENT
JEAN KNEESE __
[Fo i {rrm‘tmzss ] ET H ?'T_"i m
501 MILL STREET BOX 29# ELY NV 89301
TRED
r SECRETARY
KEN DAILEY
BTG bod 7 }s_tﬁ"r- [T } FIN ! F'_Z o
501 MILI. STRFET BOX 299 ELY NV 89301
W VLT AES)
TREASURER
"‘Kgiﬂ""P;ﬁBf‘bﬂ
!p‘ii. A ; iifﬁaﬁﬂs’s_ ‘ li f"‘ J 'tsr. I v i
B 501 MILL STREET BOX 299 ELY NV 89301
hﬁu— i} TITLETSY
; DIRECTOR
e o) i I'ir—m ! flw 1 F?._"i ?TF""‘_"__"":
F_ ~ RLMER
L Lo Dty " DIRECTOR
LT = KMM';:’_! w 1 i N ]
_ IS o040 E. 8, NS 7 e
s hataly Canify this anrual Bst. d
X Signature of Otflosr Due



WHITE PINE ms'romcn.n RAI:.RGAD FOUHDATION mC.‘

7526-1984
FOR THE PERICD NOV 2001 To 2002. DUE BY NoOV 30, 2001.
The Corportion’s dy appoink residam sgant inthe
State of Navada upon Whom process can by seyved iy:  FOROFFICE USE ONLY
RA§ 69279 | mepmare —7 N
WY
ELY CITY ATTORNEY
FILED #
501 MILL ST
ELY NV 89301 MAR 15 2007
M OES O
O MRS NI OF IR
IF THE ADGVE INFORRATION 1S IRCORRECT . PLEASE CHECK THIS BOX AND A CHANGE OF
AESICENT AGENTADDRESSFORMWILL BE SENT. |_
PLEASE READ PISTRUCTIONS BEFURE COMPLETING AND RE TURNING THIS FORM,
1 Inchige The names and addreFses. eRNE headines or buginess tar all alicis and deectors. A President, Socreinry, Treacurar ssd 3 Disoctses must by narned. Thess

musd be a1 RaS! ond directed. b ast yoars formation as Dewn pregtinted X you s 10 make changes_ £1ss oul the INeomect nformatan end insert thia new Iformemon
above 8, An ohtices wust sign i fofov FORA WL BE RETURNED FF UNSIGNED.

R Wihwe e adcibonal ey, atach @ list of theen to thie form

3 Fahan the completed Jorm with the $15 00 fiknp Joe, A 55.00 praalty tust b adoed S fadure 10 109 1N 10mm by T daading NBcRied a1 1he lop of ik lorm. AN anfual bst
received reevs than & days belore s due g2 ShaB be Oemed Sh EmMeadec i) for Y Doov DU yaal,

4 lives ymit chach payable 1o the Secrotary of State, I you nead & rdcelp £nciosq 2 SeF-aodredaed stamped snwakpe. Ta necqivo 3 centTed cogy, anciase b copy of thia
campletad tym 2 aestonal 520 40 #nd angiopriaie brinuctioss.

5 Rehmuy he corrplmed 10/m e Secretary of Srte, 202 North Carson Stewt, Carsan Cy. NV 357014200, (775) 534-57D8,

SCOTE IMSE_ Lo TREASURER/SECRELARY

mmmm i mart tEmme + mmme e p . et e i ———— . —

FILING FEE: §15.00 PENALTY; 5500

prre-] B ;‘I’ ATAETS)
’( SEVINRORISON _ . ¢ i ROMYoRMIOR  caren
Fint vl "'““'"'“"; ;':ﬁiﬁi&in_im'"—‘""m_h"‘””'“"* ] ;cl'rv B m . ;E’
f . T T gl WILL TSTREET BOX 299 ELY . Wv. B930L
I—Nﬂ ~ ——— ,rﬁi-sr_" L
‘ SCOTT MASS i i e s A e O nf 6T LA VICE-CHAIRMAN

s U SN .- . %"
ln,g, =0x T - " :ﬁlﬂtff'ﬁdﬁ'ﬁ's'“—_""—"'""""'"_‘- ‘—‘“: .;'::n ‘ S?""| Iii'i"'"""—_"
| A 501 MILL STREET BOX 299 ELY NV 89301
forr ; TINEISr
§
]
|
1
}

oo wew - " \s:lsi‘f'inoﬁh‘s T TmmTn T et s e = s ic: W 3 ar ; zir
501 MILL STREET Box 2997 ~ ~ BLY 77 wv &g3al ~ ~
i e e eemi 1. DIRECTOR
tnn. 2z ) 1Tl sTeET Wiads —""' R T ORI mF "
i
=T T e
| e s e o DIRECTOR
TRt pen T inu-r anoREEE” R ;O R T T

,‘I- -

Catn PNy ”’Z’;
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ANNUAL LIST OF OFFICERS, DIRECTORS AND AGENT OX @ HON-FROFT S _
WAITE FINE RISTORICAL RAILROAD FOUMDATION, INC. e ST
FOR THE PIRIOD NOV 2002 TO 2001. DUE BY MOV 30, 2002.

Tiw Cotpusniiows Ay ppwinine mohiat sgens b e
Suste of Movasks wpen Shass greosss gun i Suvend i

1528-1984

RAS 63279

KLY CITY ATTORNEY

501 MILL ST
ELY NV 89301

Aams
0CT 1 0 202
T -

oo AL W O

Dvmmm-m.mml—muamw
RNt AT DTN FOME WL Bl SEwT
™ LS0A PRAD TV TIONE SEFURS TOMPLL TV ARD AR AN TR POl
P e G napvnd e iy s Aisvh ov Seyiiungs Gy ol SSrS el dhemsigen A Suubaptdl, Semyiuyg, TE- S o PRy SR il Tigin
il @ et e Sraie Lo SRS beuiinn Agl fmus queinied ¢ g s B R dlapym iy St e syl Sty SNS MY S AP St
& A WPy oyl wgn P lpne  POPED SLL B8 AP F sk
# Dy 2% Slnhupg Sepliary SEpgs 4 B W S i Sl de
Wty Gy smeepipnny oo o Sy 115 R Gy e A LS gusaly SwRs B DUSEE b TG Sy Shiy Ye by So JEaiuy prllaniig of Sy g SV GUD Bet e i Re
gt marn Yeoa B gt ntier B9 S dulb RBUS Srened oo aepmgnd B B e el v
A yust o phpaiin e Doty oF T F yoy wen ¢ smnpl St & WhaShanad Sprpey cusiipt  TH spae & st pally. ine « gy GRS
corguinl pew ot oliiilgng SN S5 Spd ayestpeuis S
Rgtwe Sy wbepiiinn orw i Camvelpry ot i X Sielh Comee Shent. Camea Cly W G50 S0 (773 M- P00
L AL P N P, Ay

3

’ “TTYIMYG
SO AE o L _ PRESIDENT

—_— —————— ——

2
T oW ke T C'._____,_. - J;._.._.
$01 u:ummm ; ;E;Jﬁ:_j

SECRETARY

o -qﬁf-hﬂ - — —— . ~ - ‘
501 WiTL mﬁ%‘“ S — ﬁm‘_a'f,_

__ TREASURER

snige dew — —_— — — ;l"
WJ‘

301 wiii STREET MGWQSK < mi¥ T

" DIRECTOR |

DIRECTOR

I T4




ANNUAL LIST OF OFFICEBS_, DiRECTORS AND ASENT OF
WHITE PINE HISTORICAL RATLROAD FOUNDATION, INC.

7528-1984
FOR TH™ TERIOD NOV 2003 TC 2004 DUE BY NOV 30, 2003.
The Toipror=Fan’s duly sppointed resident agent in
hﬂol&vmwmmuﬂhw& [~ FOROFFICE USE ORLY
FLMNG FEE: L $25 l
ELY CITY ATTORNEY . g
501 MILL ST FH.EE)#

ELY NV 89301 oCY {vn‘{é); /

<AL LRI OF STNIE.
¥ THE ABOVE WFORMATION £ NWCORALCT, PLEASE CHECK THIS BUX AND A CHANGE OF
RESIVENT AGENT/ADDRE 5 FORM WALL BE SENT,
PLEASE AEAD NSTRUCTIONS SEFRCRE CONPLETING AND RETURNING THIS FORM.
1 Inckude he nimes snd addrsses. oy reals ar or o otficery and Srecion. A Presient. S LT , O 9 of nind &l Din L]

namets. Thote it e o as) one dinos. Lasd ywwr's inkdmation i hovve been preprinied. umwwmmmuwmmwm

tha ngw Briormation abawt I An olfice: surt tign The farm, FORM WILL BE AETURNED & UNSIONCD,
2. Hthava are sdeionat dicectary, STach 3 et of Tiom 1 thig fmmn.

3 Retum thi compleiad fortri with the Ahg e shown abov. A 350.00 penalty Must be sdded for ssllury to /8 Ihis lorm by O deadBne indicated a o 0p of this 10mm. An sl

Nt rezenvedd mora than B days befors ite dus dole shal he dewmad an wiindod et jor i previous year.

i ke you! check paysbie 0 e Secrinary of State. To reckive a oerbfied cofry, encise an sddibonat £30,00 and appropriste instructions,

5 Aem the completed form Ya: Sectetary of Staie. 202 N Carsan 51, Cancn Clty, NV 807014201, (775) 584-5702,

& Foroh irosl be 10 i DTN of thir Secoutaty of DU on o betirs e ST diry of this wesih i witich R i3 dug, [Portmak <ade s ok scoopierd B thcap Oile.} Fosrms
1acateed w¥har chag el will Be Tetamad i) kional e and Dooelied.

FLIMQ FEE: AS SHOWHN ABOVE  PUNALTY: 95050

[ nif T,
. . [ PRESIDENT (or EquivaLENT OF)
'S¢ SE_
X} m.TT HA ‘"w_—”'"i m i gﬁiﬁ ‘_! E v
po BOk 151298 503 MILL STREFT BOX 299 ELY NV _ 89315
;z_é 1/1 [ 'SECRETARY (oR EQUUALENT OF)
smz\ﬁﬁﬁm 53'___ —
e | & JEIE
| F L-j 501 Wil STREET BOK 293 BLY W 89315

. ~John Gianbli

| FF Ej 0
t.) L STREPT BOX 299 ELY NV 89315
i Mark B;ssej_g i erRECTOR
AW T T e ) B ] m E‘.T“"_‘—“‘"i
301 Mi1]1 Srreet Elx KV _ 39301
1d-c|an 10 1ha bwst of My knowledDs ynds! penalty of perjury, that e shove onid eptity has comnpliod with the provh of NR'S 200.TIE and sckrowiidge thi

pursudnt 10 NRS J39.300. it i 4 cxtaory C fatony 10 nowingly ofter aity faiee or Sorged insrrumans for kg W the OIMce of the Saceetary of Stats,

¥ Sigraume o Divien; =

] =
1w Bes 033
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FRLE NUNBER

VHITE PINE BISTORICAL RATLROAD FO

7528-1984
FOR THE PERIOD NOV 2004 TO 2005. DUE BY NOV 30, 2004,
The Carporation’s duly appoinied restdent agem in the
516 of Nevada upoh whom process cart ba perved ia: ~ FoR USE DMLY
FLMG FRE: r $25]

White Pine Wistorical Railroad Foundation, Inel

EEY T ATTORNEYF

2.0, B 150040

EE¥-N--89301 FILED #

East Ely, NV 89315

D {F THE ABDVE MFORMATION IS INCORR ECT. PLEASE CHECK THIS BDX AND A CHANGE OF

RESIDENT AGENTADDHESS FORM WLL BE SENT.

PLEASE READ IISTRUCTIONS BEFORE CDANLE TING AND RETURNING THIS FTCRM,

1. Inchde $w ssinas ord . WY 1ESICH a i i) all offcers and < AP & Y. Te -, f wepaivalent of and all Dir must ba
namod, There musi by at leakl cha drecios.  Las| year's nforratian misy hava baen Praprinted. Hyou tmd 10 make changes. 2,083 Gl the Incormect infoHrRtion and insdt
Fie new mlormEtion Above fL AR otice: Must sign the kvm. FORMWILL BE RETURNED IF UNSIGNEC,

2. 1 ihed ane aU0ianal GHECOS. 283 2 fis1 ol them 1o this form.

3. Rstd the corpiied lorm with the 18an fos shown abare. A $50.00 penaly rusl b acded K1 faturo Ta e Jis 11m by he deading indicated al tha 10p of this form An annual
151 tacehied roie han 90 days bawiR s due date shall be dewmed an amendad st for tha previors el

4. MaFeyour check payabie 10 1ng Seorsary ol Siale. To1oceivo a corified copy. #nclse an Jdaiicidl SX000 and approp: i meiruchong.

5. ReSan g corpiptad M 10, Sociglary ol Stria, 202 N. Cardan ST, Candn Cly, NVBI70I-4201. {775 634.5709.

6. Fotm mugt ba ix the posseating gt the Setretsty of Stade on o belara the tast day of tha memnth i 'which £ i3 due. 1P rk date i3 not a3 recaigd dska.) Forms
pcened after g date will ba raturned 10 adationad 1ee Bng penallies,

FILING FEE: AS SHOWN ABOVE PENALTY: $50.00

e T RERT
| Steve Leith o | | PRESIDENT (oR EQUVALENT OF)
SCOTT-MBSE _ e e
g | ARy 690 Strevens Ave P ety } Eﬂ [z__—TF ‘A-_._..,..._..i
“PO-DOK-353:398 503 -MILL- STREET- BOX. 298 ELY NY 89315
RarE ! ffLETE
‘ éEC RETARY (oR EQUIVALENT OF)

{Patti Heinbaugh._. i

R 66 Aultman St ... o~ 1% 1 Frgesar 1,
ZEX XM masmnxmxxxas ELY NV 2222%

) " TREASURER (or cqunvaLEnT oF)

i }g«".i"ﬁ'f_?s P | [T i EL" i """""'"“"':'“:E
SN XEAXREHS ELY NV 86315

e e ; DIR ECTOR Mark Bassett

105 Mountain View Dr | v _mly 1 BNyl PReier |

1deciare. 1a the besi ~| my knowtedge unds: panaliy of peljury. the abave mentioned anlity has cormpied with | he provisions of NHS 360.780 and scknowledge that
PursuI 10 NAS 235.330, t Is a calegoly C Trlofy to knowi ) any faise 0 larged Instru ment (o7 Hling inthe Offica of 1he Secietary of Siale.

OICESAS Fﬁf—
s pacsty |




WHITE PINE. . _
FOR THE PERIOD NOV 2005 TO 2006. DUE BY NOV 30, 2005,

The Corporstion's duly appolnted residem agent in the
- State of Nevada upon whom process canbe servad is:

'ELY CITY ATTORNEY
501 MILL ST

ELY NV 89301

a

C7528~1984

Filed in the office of
o il
Dean Heller

Secretary of State
State of Nevada

Document Nuinber

2005045377245

Filing Date god Time
09/29/2005 6:31 AM
Entiry Number

C7528-1984

FILING FEE:

F THE ABOVE INFORMATION IS NCORRECT;
A CHANGE OF RESIDENT AGENT/ADDRESS FORM WILL BE SENT.

PLEASE READ INSTRUCTIONS BEFORE COMPLETING AND RETURNING THIS FORM,

PLEASE CHECK THIS BOX AND

am—

THE ABOVE SPACE IS FOR OFFICE USE ONLY

' t. Inchide the names and addresses, oRher realdence or business, for all officens and disectors. A President, Secrotary, Treasurer, or equivalent of and st Directors st be

»

v

FiLING FEE: AS SHOWN ABCVE PENALTY: $50.00

named. There musibs st ieast ore dhector. Last year's ifformatian mey have boon preprintad. I you need to meke changes, crops outthe inca rect information and insert
e new Inlanmeation above . An officer must sign tha form. FOAM WILL BE AETURNED IF UNSIGNED.
1f thare are sdditional direciars, attach a kst of tham 1o this form.

Return the compieind form with the fhng fee shown above. A $50.00 penaly mustpe addodbrtnmnmﬁ-mhhmbymmanehm a1 the lop of this form. Anannua! .
fisl recoivod moye than S0 days belorg its dus dste shall be deamed an amended list for the previous year.
Make yaur thetk payabie to the SeCratary of S1ais. To receiva a cartfied copy, shcloss §n additional $30.00 and approptiate instructions.
Astumn the compistad form to: Secretary of State, 202 N. Carsan 5t, Gamon Gly, NV B9701-4201, (775) 684.5708, )
Faorm s ba In the possestion of the Secritary of Sate on o) before the lasi dey of the menth in which it s dus, {Pcnmmmhnulmaﬂodaummm) Fums .
1aceived aftar due date will b | stirned for atiditional fees and penatios, .

w

$25}

Fm 11 TTLE(S1
| | PH ESID ENT (on EQUIVALENT OF)
| | STEVE LETIN
|P.ﬂ'Am ‘M I !Ifml § icl"'Y l FT. ; {ZIP
' | 680 STEVENS-AVE ELY NV 89315
I o TITLEIE)
. i

PATTI HEINBAUGH

SECRETARY (or EQUIVALENT OF)

Fe o7 IS aelld | poess

! lﬁl“

ELY

BN LE . F T

JOHN GIANOLI

TR EASURER (oreaquivaLent oF)

| e

i BT

L LY "Ts‘m% [ {Apozss i ch” { E?::._.? ‘ffi_gilﬂg
L1800 _S—-BEEL—AVE : LY NV
E Q]_E{ECTOH

I C
) ]

O S E

1 dociare, to i B of my knowledge Unds? penalty of perkiy, that Lhe above mantioned sntity hes compilied with the provistons of NRS 150.780 and acknowledge lhat

purtuam 1o NRS 238,330, & 13 & cmy

x Signature of Offieor

w L2765

C toiony to incwingly offer sry falss or forpad instrumaent 10r 1iling In the Office of 1the Sscretary of Staie.

G1CSsAk
Aoy TL/E6)



WHITE PINE HISTORICAL RAILROAD FOUNDATION, INC.
FOR THE PERIOD NOV 2006 TO 2007. DUE BY NOV 30, 2006.

The Corporation's dilly appointed residem agent in the
Sinte of Nevada upon whom process can be served is:

Filed in the ofTice of i Docuwsent Nuntber
Da Tl :20060800254-67
 Filing Date and Time
ELY CITY ATTORNEY ‘ Dean Heller : .
501 MILL ST Secretary of State gnfglbzuﬁg 06 10:59 AM
** PLEASE NCOTE: ¥YOU MAY NOW FILE YQOUR ANNUAL
LIST ONLINE AT WWW.SECRETARYOFSTATE.BIZ ** FAING FEE: $25 |
D E THE m:i :E::i:.ﬁ"rmags l:w mgmuﬁﬁc&mﬁ ROX AND THE ABDVESPABE FOR OFFICE USE ONLY

PLEASE READ MSTRUCTIONS BEFORE COMPLETING AND RETURNING THIS FORM.

1. Include the nemes shd addresses, ohher rosidence or business, for all officers and directors. A Preaident, Secratary, Treasurer, ar squiivelent of and ol Direciors must be

named. There must be st iSas! ane drecior.  LEst years Information may have besh preprinted. ¥ you need %o make Ghanges, Cross out the incoimec! informetion and inseit

the now information sbove R An offiesr must sign the form. FORM WILL BE RETURNED IF UNSIGNED.

H there we addtional drecisis, atmch & st of thom 1o this fom.

Return the completed lorm with the #ing fes shown shove. A $50.00 ponady must be addas or tailire to 1l this form by the deadiing indicated st tha top of this form. An annusi

fist recalvadc more than 90 daya befcre ik dus date shaltbe deemed &0 amended kst for the previous year,

Make Your check paysbis 16 the Secratary of State. To retelve a cartilied copy. sncksse an addiional $30.00 snd sppropriste Instructions.

Relurm the completod form ie: Gecretary of State, 202 N. Cerson 51, Carson Clly, NV BETOT-4201. (775) 624-5700.

6. Form mustbs in the possession of the Secretiry of State on ar bofom the last day of the month & which R s dus. (Postmark date i not sccepisd as mcelpt daw.)} Foms
racalsed altar dup date will be relaned for additionsl fass. and penakies.

m~

FR.ING FEE: AS SHOWN ABOVE PENALTY: $50.00

1ITLELS]
PRESIDENT (oR EQUIVALENT OF)
STEVE LEITH =
| oo I s
BOX 150040 ELY NV_ 89315
TITLEIS)
- SECRETARY (OR EQUIVALENT OF)
PATT1 HEINBAUGH
pode | o | B | F ]
BOX 150040 ELY NV 89315
TREASURER (oR EQUIVALENT OF)
l?‘ry‘ GIANOLI -
e | o | Raon LA
"BOX 150040 ELY NV 69315
Mervold Meqex‘ BIRECTOR
o £55110 }\ e | Pl | PRy PR3
I daciare, to the af perury, thal the abova mentianed entity has compled with the provisians of NRS 350.780 wnd acknowiedge that

pUrnusnt {0 to knowingly offer any false of Torged instrument for Thing n the Otfics of the Secretary of State.

— _ '1{8[% : ‘

1 ES3At
IRaw &]/485)




Frome T-ﬂli . P MZIW!‘ F—ﬁll

Sep-i <2007 [1:Ikum

FOR THE PERIOD nov 2007 1O 2008. DUE BY NOV 30, 2007.

Tha Carparation’s duly sppoivied sealdent sgent ih the L P
Staie of Novada upen Wil procose cin be served Is: CTEZE-1904

in thi ce of i Documnemi Number
Filed in the oM O | 1070636007-01
ELY CITY ATTORNEY g T
50% MILL 8T Ross Miller 09/14/2007 8:43 PM
BLY NV 89301 Sccretary of State  IErfity Number
State of Nevada C7528-1984

#4 PLEASE NOTE: YOU RAY NOW FILRE YOUR ANNUAL

LYST ONLINE AT WWW.SECRETARYOFSTATE.BIZ *4 maars: | 825 |
w :m nﬁmumwmmm THE ABOVE SPACE: 1 FOR OFFICE USE QLY

PLEADE NEAD WETHLICTIONS BEPONF COMPLETING AND R TURNING THIS FORIL

1. Inchuin the Smes BnY INEVEReL, SENSE Mebkioney or PUlives, for ot Moot nenl shmotoe. A Prouidont, Boetutndy, Tronsurs, oF squbsaiont of SR al Dlrmbprs T
sbnwd.  Thees mnthe ot lesst ans dimcter. Laatyonsn iulsemation may e baas proprintoel. I you Aned i Make-changas, SRS 2u8 Bu nasmaet iiariiiag aad Iedrt
e naw ivfonwvmiion 2bows Ik Al oifiobr mubt $g5 the lowet. FORM WALL BE AETUNNED ¥ UNGNNED.

o are sbibisond disachors, mineh 4 051 6f thom B DS i

Rt g sompivitd 1orm wits tha by 104 Stern sipgve. A SU8.00punaly ALt 36 aching for fulks10 19 96 Ihiia form by e dendibe WIhhdﬂm Anqnmnt
BRTRCURE Maoss nn 90 gt Doturs T s 0N Soall vy Yaomesi b seowvded et 10r W provieve YO,

Msics your shesk pliyabis © the Seapvary of Bitin, T /0csivn & Girifiad Copy. aicinte i aduiiionsl $50.00 wed apyvapriate abtstions,

Walar e conpinted orm 107 Sttty of Snte, 290 N. Carsan 5L, Goson Cly; NV 8701421, (779 0045708,

Favm it e In the POUOSENIA 31 e Sacrstaly of Biain O o 30 S gt duy of The Mwih n whivth R 4ua. (Pesnmaix dute I nol aatepume 55 taiph dum) Pyt
renohad Wt s die wil ba roturnad v acidiionsl foss sazl pynalihs.

pEe PP

MLNCPEE: AFSHOWN AROVE  PENALTY: NN

tjclm C. Giapol rBﬁESIDENT (OR EQUIVALENT OF)
| i ol il I
aox 150040 ELY NV 89315
ECRETARY (0Or EQUIVALENT OF)
= } ] i —
BOX 1 EL¥ W 89318
' iﬁEASUREH (OR EQUIVALENT OF)
Gl
H i ] pe—— ] @ ] ]
150040 BLY W 69315
[ Steve Lo/ 'DIRECTOR
e = 1 & osm—

1 ainciarn, b0 the Dest oF iy knuwdodge unaier Powalty of parhry, Thet $he shave tnustionsd anty has sampliad with the pemvinkoae of JINE SERTEN oo mluntmioaige that
puvaare s NS 200000, K M 4 cotngery C felohy s autngly afiar sy dains or farged bvitrent fur ding o 4hs O00an of the SAevetiry of Sinle,

2 Digmangtv of Gfnter [N .



(NONPROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS ANO REGISTERED AGENT OF FILE NUMBER

.)b!n"“’ Prne.. H\&tcmwdl Feilrend ?o:.».nd:,\ﬁon Ine. . CInas-p84

OF CORPORATION
FoRTHE FMGPERICOGE. ‘to
mﬂfsddnmmd mglrhndmﬂ In w State of Nevada upon wham process can be sarved b Filed in the office of |Drcument Number
‘ 1 == g |20080761422.02
' i ! “r Filing Date and Time
: | Ross Miller 11192008 10:45 AM
;. i Secretary of Staie iy Nomber
E ! State of Nevada C7528-1984
i
A FORM 70 CHANGE REGISTERED AGENT INFORMATION CAN BE FOUND ON OUR WERSITE:
WWW TVBOS. OV
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPAGE 18 FOR OFFICE USE ONLY
E] Retum one file stamped copy. (If fllng not accompanied by Drder Instrictions, fie stamped copy wil be sent to registersd agent. )
“YOU MAY NOW FILE YOUR ANNUAL LIST ONLINE AT www.nvacs.gov* 4

MECRTANT. Read instructions before complating end ratuming ¥ form.

1. Prind or typs namas and addressss, sither residence or business, for ol officers and direcicrs. A President, Secretwy, Tredsurer, or aquthmisnt of and of Dingctors must be
naEmad. Thene must be ot least ong director. AnOIMcar must $ign the fom, FORM WILL BE RETURNED # UNSIGNED. -

2. W thers srn aoditional officars, attach a kst of tham to this forn.

3. Retum the completed form with tha $25.00 fing fes, i no capitalization. A $50.00 panalty must be added for faliure 1o ke this Sorm by the deading, At snvwbl st received
mors ikan G0 days befors s dus date shall be dedmed an smended iist for the previous yeer.

4. Make your chech payahis io the Ssoretery of Slals. Your cancaled chack wil constiiuts a certificate to tronsact business,

5 Oreriog Gogles: If caquensiad above, ane file stampad copy will be returned at no additional charge. Ta receive a cevtified copy, enclose sn additionsl $30.00 par pertification.
A copy fes of $2.00 per cags is reguined for each additienal copy gunorsted when ordering 2 or more Bie stampext or canillled coples. Appropriats frstructions must
ACCOMPArTY Your onje:.

8. Ratum the complated form to: Secretary of Siate, 202 North Carson Straed, Carson Chy, Nevada BOT01-4201, (775) 6645708,

ranr;tunbam&lpoﬂulbndlhostuhmorbﬁnhudwofhmhwﬂalbm P date is not scompted as it date,) Forms
recaivad st due date wil be returned for additions] fees snd pehalies.

FILING PEE: $2500.0F NO CAPITALIZATIONY  LATE PENALTY. $50.00.

. TITLE(S)

'Joha ...... C,___(:.,Lmoh_ v PRESIDENT OREQUWVALENT OF}

STATE 4P CODE

NAME TITLE(S)

Stug_l.g_\ﬁa ____________________________________________ | SECRETARY (R FQUNALENT OF)

ADORESS o I - 1, S | STATE ZIPCODE
PO, bop VWOO0ONO . . hEw o aligas .|
MAGE o, TMLE(S)

: TREASURER (or cQuIvALENT 0F)

55 . — Ly _ STATE 2P CODE ,
Po. Bow 180000 =Y IO [\ YA <Y =

TILE(S)

’\’nnm' LQQ.'._—DQ___ DIRECTOR
1P-0f) Box 150040 Gy e, NWHEARD

i the s under pendity of perjury, that thi above mentioned antity has complisd with the provisions of NRS 360,700 snd acknowlsdgs
that toN 16 & CRtegOry uhnylaIumvlnwuﬁoranvhhnrfomodhmmm!«!lmnh:mmd:hommdm

WA éirecmhvc.ar Tev L_EE o
Signa of r Navaida Saamy d Lﬂ NDHM

Revisad: 7-106



FLE NUMEER

_[NONPROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT OF
m‘“TE PINE HlSTORICAL RAILWD FOUNDATION, ING.

o DmoctCprioy
17z000

CrseB1984 5

FOR THE FLING PERIDD orF

'l'?henl;:nrﬂmn; dmy lppulmod nglllm -gumn 1he Sisle of Nevada q:nn whom prooess cah be ettt . -
—=71 [|Filed in the office of | Document Numbey

ELY oy = 2010011477619
£ 501 MILL gTTTOBNEY * et A Filing Date and Time

ELY.NV 35001 :| [Ross Miller 02/24/2010 9:24 AM
: : Secretary ol S181€  [Eptity Numbet

State of Nevada C7528-1984

D CHEDK B B A2 REGURE D PP TSGR AR N INTOREN T

impnciand: Aoed iratrac Fank Eofcre cempbaling and roturming ihs torm.

1. Printor 1yp® hames and akkosads, sithe 1§ and draciois. A Preakdent, Secretary, Tresa urer, o ragquivalenl of and all Dimciors mis be nameg). Thme mu be o bao
o0 dMECIN. An officer taulsign Me lom. r’m Wa‘u H- Hrﬂ rmy, IFi Aﬁ.m:mw

2.1l ihine ar0 23k onal directors anach a ikl of them 1 1hs fom,
2. Raturn 1 b8 cOmpleted kanm with Lhe §25.00 filing tes, ¥ 13 caplalzadon A $50 DO penatly mugt be 2uded ko Tabure 1l 1his laies by the caadine. An SN It recevan raie Hhay S0diya betoe tadue dale

4hat ba camad uamrﬁdhhuhpmz
4, Maka youn Chack payabie 1o the Bectary ot Your cancelied check wil CONSTIVI 2 CAMICAS 1 FANEY Susingis. Ta ook 2 cartifiac copy, encisa an addhional $30.00 and appmpAaie matchons.
S Retutn the omphatedtform 10: Sacreiany al Siate, 202 Nonh Carson Sipsel, Carsan Cly, NV 3270 1-4201, (775) 3845708
& Form muk) be n 1he possession of 1he Secrtary of Statn on 0! befare e et day of the mont in whch H is due. (Fosimark da i noi meepiad & receipt dite ) Faims moaived ahei ©ua dase wi e refuined
o1 acdimonal tees and penalies.

Zilokls SEE 4R G0 T N Cam TN T TION LATE PENE Y LED DD

FJOHN € GIANOU . PRESIDENT precunvaient o)
:BOX 150040 815

| TERRY GUST i TREASURER (orecutvaenT of
geox 150040

HANDYLARSON N PO DIRECTOR

[ER ST g FERELAE SN e T

i Wit
oc of B Beelany of Hatle.

X Signanure of Otficer MARGARET M Q BRIEN Title OFFICE MANAGER © Dale | HRAR01092152 AM




_(NONFPROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENTOF
W’HITE EPINE HISTOFHCAL RAILROAD FOUNDATION, IN :

' (NarraafCorpu-mun; '

FOA THE FLING PER{DD OF 1 1’2010

'I‘h.cqlpatlllol'l‘ldmy.pplntﬂfquimwhn1Mmlourumwunwhmpfmunhm .
- Filed in the office of |Document Numbet

ELY Gty ATTDH\IEY

= 2011006829413
‘T . Filing Date and Time
Ross Miller 01/27/2011 4.57 PM

{ 501 MILL ST

{ELY, NV 890"
; Secretary of Stae  {Enyiry Number

State of Nevada C7528-1984

D LHEH B0 I 0 REQUNRE B FOPR T CPITE YO REAEYERES SINT HFCRKATION

mportant: Foad ingtrpclions befera cemploting and retirnirg this lomm,

1. Priniai 1y riames ang aodrespes, off of tuladrmat 1 uluﬁmmanddumm A Proakiout, Secrstery, Tn or sqqutvaient ol end sl Bimchys svtat te narsad Theve muls bo & ko ast
Ax OFFIERr ppus! sigin the fomn. u%f I".I‘Ju 68 B TRKL 0 LSRN

ong Jrelior.
2 Mihesa ams aodkoNal Cispeors aniach 3 s) of yham 1o 1N form,
3. Fatur N1 e compisiad Toem with [hg $25.00 Ming 1o, 11 10 capkaization. A $50.00 panafty muet ba acted ki lalure 1o 16 1hae 101 by she coacing. An annusl ligt Kogived MO 1han 90 2ays belon I ug date

shal be an cherd ligt Kor 1he pi o
4, Make your Shwck pqﬂhhhm“qatmwmmmlmawmﬂuohmn bikingss. Ta 1aceva & corified Dapy, enciae an ackaiaral $30.00 and appropt kX sk LSBONE.

5. Aeiurn the compiened Tom: w; Secielary of § are, 202 NoAh Canvon Sheol Carson Cly, N 8670 1-£211, (775] 884-5708
& Farm must be in 1M possesion of the Secreraly of State an a1 bedoig he sl dayal the month in which lis due: {Pastmank date & rol ateped & recsipt date.) Founs recebed aten due dase wil be retumes

ko accitional tees ard penalies.

Tihizk FEE §25. 00 3 NG AR A LT LATHE PN TY L5 BT

{ JOHN C GIANOL} . PRESIDENT R equvaLEnT o)
‘88315

IR et e

{BOX 150040

TERRY GUST

_mnnm
'BOX 150040

| RANDY LARSON

Ty KDk e LF oy, oat e whova vt
ey 1 Rrlany to kisaiingly cm ferar Al e L furged istumers

; iy *4’ :M a«:mum; oF Eisde.
X Signatura of Ctiicer MARK BASSETT ‘!‘itle%DiRECTOH Date ?1-’27'»'20” 4:56:32 PM;

0 Fe Funy SRR L




. (NONPROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENTOF ™™™
WHITE PINE HISTORICAL RAILROAD FOUNDATION, ING. { ic7szs-1984 E

' (Nnmen‘lCur,wm.iml -
connersmarmooor 0 gz

‘m-cumorllion‘s dmy qpolmod ngldm oglnl In 1 Sate o7 Névada upal whom process cah be 3. T—
R T Filed in the office of | Document Number

| ELY GITY ATTORNEY — 20120042202-95
501 MILL ST ety Ao Filing Date and Tiue
| ELY, NV 85301 (| |Ross Miller 01/21/2012 1:23 PM

Secretary of $tate Entiry Number

State of Nevada C7528-1984

D EHECH 30K F 00 REISRE AFORE TOUFDRTE YOURRENEY ERED ASENT RERINON

rsporiang: Foad Instracisne bolvra complaling and ratirning this form.

1. Prdan Iypa naras and acresses, athet residence o businexs 1) all aloeis anddirecois. A Pmaident. Secretaly, Tromaurer, or equive lentol and sb Diwciors it ba named Thete must be & eag
one dncior, An olfker rue! Egn mlcm F‘.r?&f Vi S A= I'an‘i'}f"ﬂ- LRSI

2,11 1ha1e are ackitional direciore atach a ksl ol thert: i this form.

A, Raitin she complated i with 1ha §25.30 Ming le¢, Hna captatzaion. A §50.90 panaity mes: be added 101 1aiure i ke thu la it gy the deadine. An anrual 16t racew'ad more 1han 33 days betoie tacue date

&bl ba deamad anamrﬂmidhlhpmn
4, Make yout CReck payable o the Sacwisly ol YU Canceha check Wil CONSTHG 3 CONiSeata 1o Irancacd businaas. Ta recaive 3 cartilied 00py, encicks an addional $30.00 ard appmpiiale RETLCtNE.

5. RN the completed lorm ©: Secretary o1 Blaa, 202 Narth Careon Stieel, Carson CRy, NV 35701-4201, (775] 8345708
& Form muy be in 1he possessian o the Secretary of Stam an ar betore Ihe st day al ike month in which s due. {Posivak 08 & 101 A0epWC & rceipt Cale.] Fovms received altr due dase wit be reluined
0l acdMional kees and penaties.

Ziicihed FEE 3N 0 1 NO SR AL AT AT PENGTY LES 20

NAME VU 5.1

EJOHN CQANOU PRESIDENT (or equivatenT oF)

{BOX 150040 ELY : 80315

'STEVE LE(TH ' '
BT U EUSRSTN <1 AV SRR . AT 1S
_‘Boxmmo

NAME
';RANDY LARSON

ADDREBS e i e et s e Y i e BT e BV e,
Box 150040

| MARK S BASSETT DIRECTOR

%

oo o e Senschary of adn.

X Signature of Oficer MARGARET M OBRIEN Tile OFFICEMANAGER |




(NONPROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENTOF  rienumeer
'WHITE PINE HISTORJCAL RNLHOAD FOUNDAT!ON wc o P CM 1934
NAME OF CORPORATION '

* 1103

The onmy‘s :fuly a;lpoznud reglavorod agom n 'tho Stat» nf Nwada u;mn whom Jracess can bo somd .

5 Filed in the office of | Dorument Number
Eé—;" 3&:’ ;‘.F ORNEY | == |20130063033.01
: ‘ - Filing Date and Time
;EELY, NV 89301 Ross Miller 01/30/2013 10:21 AM
: : Secretary of Stave  [Entity Nomber

State of Nevada C7528-1984

A FORM TO CHANGE REGISTERED AGENT INFORMATION CAN BE FOUND ON 2UR WERSITE:
WWW.NVES GOV

USE BLACK INK ONLY -DO NOT HIGHLIGHT
D Return one file stamped copy. (Il ikng net accompanied by o der instructions, lite stamped copy will be sent to regisiered agent)
**YOU MAY NOW FILE YOUR ANNUAL LIST ONLINE AT www.nvsos.gov™”

IMPORTANT. Read instructions befors compistirg snd retning Weés form.

1. Print or [y1po names and addresshd, Sttt nesidenoe of business, for ab officers and diractors. A President, Secreiary, Traa.sunr. or equivalent of and all Dirgclors Must ba
named. |here must be at loast ona dimctar. An Officer must sign the farm. FORM WILL BE RETURNED F UNSIGNED.

2. If there are additional officers, attach a fist of them ta this form.

3. Retumn tha compieted farm with the $25.00 fiing fee, i no capimfizafion. A $5C .00 penalty rmust be addad for faitura to fie thia form by the deaniine. An annual iist receved
morg than 30 days before it dug dato shall be deamned an amended Iigt oy the previous yoser.

4, Nongrofit @ntities formed untder NRS Chaptars 80 and 81 without 507 (c) nonpmit degignation Are required to maintgin a state-buginess fcense. Thase with 501{c} casignaton
must indicate by checking box below. For those requirng & State Busingss License, the foe is $200.00.

5. Make your chack payabie to the Secretary of Staie. Your canceled check wiil constituts a eertificate to trangact busingss,

8. Qrdwring Copies: If requested above, one fike stamped copy will ba rehurnad at no addiionet charge. Ta receive & cortified copy, enelcse an additional §30 00 per verfification.
A copy fee of $2.00 per page is reqursd for sach sdditionst copy gonerated whan oroenng 2 or mane fie starmped or cortified copias. Appropriate instrudtions must
aconrmpany your order,

7 Return the comploted farm to; Sacrotary of State, 202 North Carson Street, Sarson Gity, Nevada 89701-4201, (775) 884-5708

8. Form must be inthe passesgan of Ihe Secrotary of Statg cn or before tha last day of the month in which itis dus. (Postrrark date 18 not actepted as reckipt date ) Forms
roceived after due date wit be returned for ed ditional feee and penatties.

El 52500 ()

CAPI I

For NRS Chapiter 80 and 81 nonprofit corporations:
Pursuant to MRS Chapter 78, this emily is a 501{c) nonprolit enlity and s exempt Tom he business icense lee, Exemplion cote 002
NOTE: N caiming an exempilon, a notarized Declaration of Ellgibility form must be eHached. Failure to
attach the Declarstlon of Eigibllity form will resuilt in rejection, which could resuli in Izie fees.
somwcganou 1 PRESIDENT (oREQUVALENT OF

STEVEETH ... .  SECRETARY (OREQUIVALENT OF)

ADORESE o st omeeom st tsstsnios ottt B e e s VI, TP CODE .

NAME OO L -1
[ RANDY mnsou : TREASURER (on cauivALENT OF

AR e e e eenees e BT . STATE WPCGODE

MARKSSASSETT ... DIRECTOR
*DUHEES it i e s s e O vt e s VAT, 2P COUE
'POBOX 150040 , USA | BY NV '

| declare, ta the beat of my knowledge under penaity of perjury, that the above mantioned artity tas complltd with the provisicns of NRS Chapter 76 and
weknowladgs that pursuant to NRS 230.330, it [x s category C wony to knowingly offer sny faise or forged instrument for filing in the OMice of the Secretary af

State.
MARK BASSETT Tee i .. Dale .
 DIRECTOR 00013 102056 AM

T Mva:.a Socmtarv of Sate Annual List Non "afre‘
Signature of Officer al iz Nerprof




ENTMTY NUMBER

] |
T ———
USE BLACK INK ONLY - DO NOT HIGHLIGHT *100201%

[] Return one fiile stamped 00py. (I Fing nat ascompanied by order Msvuctions,

file stamped copy wik be safl 10 regisiered age.) Filed in the office of | Document Number
~¥OU MAY NOW FILE THIS LIST ONLINE AT www._nvsilverfluma.gov™ —7 20130728313-90
90 " ey /&—

IMEORTANT: Read instructions before completing and retianing this form ” Filing Date and Time
1 Printor type namas and addresses, aither msidenca or business, for all offioers and directors. A Ross Miller 1 ‘”05;201 3 4:24 PM

Prosident, Secrotary, Troasurer, o ecuivalent of and &l Diseciors must be namad. There must be at Secretary of State  [Entiry Number
e ditector. An Officer or other authonzed sigrer mugt sign the form. FORM WILL BE < F
: mﬂfﬂ ‘Fﬂf os g g State of Nevada C7528-1984

2. If tharg are addticnal officarg. aftach a list of them to this fomm

3 Ratum the compkated form with the $25.04 filing fae, if no capitalization A $50 GO ponatty must bo
addod for failure to file this form by the deading. An annusl ist reseived more than 90 days before
It due date shal be deermnad ar amendad st for he pravious year.

4. Nanprofit enities formed under N RS Chapters 80 and 81 without 501(e) nonpraft designation are required ta maintain a state busingss ioense. Those with S01(2) designation
rnust indicate by ohockin g box beiow. For thass raguiring a State Business Licensa, the fee i $200.00.

5. If nongrofit corporation intends 1b solict charitable coatributions, the Chartable Solictation Regiatration Statament muat ba compieted and atached. Faiuretc include the
stalomant may resurt in rejaction .
. Malke your check payable to the Bacretary of Btate. Yaur canceled chech will constitute a tortificate to transact business.

7. Dvdering Copley. f requested above, ano file stamped copy wilt ba returned at no addiional charge. To receive B partified topy, encinga an ac diional §30.00 per certification.
A capy fee of $2.00 per page i§ required for sec hadditional copy generated wher ordaring 2 or mare file stamped or nedtified eopies  Appropriate insruclions must
accompany yYour order

Fatum the compheted furm to. Secretary of State, 202 North Carson Straet, Carson City, Novada 83701-4201, (775} 884-5708.

9. Formmust be ¥ the poasession of the Secretary of Btate on of before the 1ast day of the month in which it is due. {Postmark de® is not acospted as recsspt date.) Forms
recewed after dug dale wil be retumad for additonal lees and penalties

FILING FEE: $25 00 (I Mo

L. . y P " *Il yes, regisiration statement
Does Corporalion intend 10 solicit charitableftax deductible contributions? DYes D No is required as of January 1 2014,

hd

For NRS Chapier 80 and B1 nenprofit carparsfions:
D Pursuant to NS Chapter 7B, this emity is a 501{c) nonprofit entity and is exempt om he business icense ke, Exemgtion code 002
MOTE: K claiming an exempiion, & notarized Deciaration of Eligibi iy form muat be sitached. Fallure to
sttach the Declarstion of Eligibility form will resull in rsjection, which could resuld in Iale tees.
ANE s i e s o, VILE(SY
JOENCGIANOLL ...  PRESIDENT (onequvaLenT o
ADORESS it e s ettt ettty OO Lt e, SVATE AP CODE
(BOXISO0M0 USA i NV sests

: ; : SECRETARY (0 EQUIVALENT OF)

., STATE,

s

'RANDY LARSON TREASURER (or cQUIVALENT OF)
BOX 150040 . USA LY NV RS
MARKSBASSETT ... DIRECTOR

‘PORBOX {50040 ,USA L o EY NV '

None of the ofticers ar directors ideatitied in the list of officers has been [dentitied with the fraudulent intent of concesling the idemtity of any persan or psrsons
exer Clsing the power or autharity of an cMficer ar directar in furtherance of any unlawfut conduct.

1 deciare, to the best of my kncwisdge under pensity of perjury, that the Information cantsined hersin is cormct and acknowledge that pursuant ta BRS 29330, It s
& category C felany ta knewingly other any taise or forged instrument terfiling in the Office ot the Secretary of State.
; e bete
X v sassert | EXECUTIVEDRECTOR | LUSPDI3424:42PM
Signature of Officer or Other N
MNevasa Socretany of State List Nonproft

Authorized Signature Hevsed: 8-8-13




EXHIBIT B



BY-LAWS OF TEE WHITE PINE
HISTORICAL RAILRCAD FOUNDATION, INC.

ARTICLE I
QFFICES

The principal office of the corporation shall be
located at the City of Ely, County of White Pine, State of
Nevada. The Cozrporation may have such other offices, either

within or without the State of Nevada, as the txrustees may
determine from time to time.

ARTICLE II
TRUSTEES

SECTION 1.01, Trustees. The exercise of the powers of
the Corporation, with the right to delegate to officers and

agents to performance of duties in the exercise of powers, shall
be vested in the Board of Trustees.

SECTION 1.02. Selection of Trustees. The Trustees of

the Corporation shall be selected as provided in the Articles of
Incorporation.

=

SECTION 1.03. Annual Meetings of Trustees., The Board
of Trustees of the Corporation shall meet annually each year at a
meeting held at City Hall, City of Ely, County of White Pine,
State of Nevada, on the last week of September, of each year
beginning with the year 1985 for the purpose of appointing any
members to the Management Board as may be up for election. . If
the date fixed for the annual meeting is a legal holiday in the

State of Wavada, such meeting shall be "held "on +the -next ..
gucceeding business day. TIf the appoiitment of any members of --

the Management Board is nct held on the date designated herein
for any annual meeting, or any adjournment thereof, the Trustees

shall cause the election to be held at a special meeting of the
Trustees as soon thereafter as is convenient.

SECTION 1.04. Voting Rights of Trustees, Each member
of the Board of Trustees shall be entitled to0 one vote on each
matter submitted to a2 vote 0f the Trustees.

SECTION 1.05. Termination/Resignation of Membership.
The Board of Trustees may only resign from their duty or

"tarminate their duties if they are no longer members of the Ely
City COUnCll

SECTION 1.06., Special Meetings. Special meetings of
the Board of Trustees mav be cailed by the Mayor of the City of
Ely, or by any member c¢f the Board of Trustees, All such
meetings shall be held at the City of Ely, County of White Pine,




State of Nevada. Notice shall be given as provided in Section
1.07. 1If all of the members shall meet at the prescribed time
and place, and consent to the holding of a meeting, such meeting
shall be valid without call or notice, and at such meeting any
corporate action may ke taken, e

SECTICN 1.07, |Wotice of Meetings. Written notice
stating the place, date, and hour of any meetings of the Trustees
shall be delivered either personally or by mail, to each member
entitled to vote at such meeting, not less than five (5) days nor
more than ten {10) days before the date of such meeting, by or at
the direction of the Mayor. If all Trustees consent to the time
and place of the holding of any meeting, such meeting shall be

valid without call or notice, and at such meeting any corporate
action may be taken.

SECTION 1.08., Informal Action by Trustess. Any action
required by law to be taken at a meeting of the Trustees, ¢r any
action that may be taken at a meeting of the Trustees, may be
taken without a meeting if a consent in writing, setting forth
the actions so taken, assigned by all the Trustees entitled to
vote with respect to the subject matter thereof.

SECTION 1.09. Quorum, Three=-£fifths (3/5) o©of the
Trustees shall constitute a quorum at such meeting. If a guorum

is not present at any meeting of the Trustees, a.majority of the

Trustees present may adjourn the meeting £from time to time

~without further notice.

SECTION 1.10.  Proxies, At any meeting of the
Trustees, a Trustee entitled to vote may vote by proxy in writing
by the Trustee or by his duly authorized attorney in fact :
ARTICLE II

MANAGEMENT BOARD

SECTION 2.01. General Powers, The .affairs of the
Corporation shall be managed by its Management Board.

SECTICN 2,02. Selection of Management Board, The
Management Board shall be nominated by the Mayor and confirmed by
the Trustees at such times as the term of office -for each
© Management Board Member expires.

SECTION 2.03. Number, Tenure and Qualifications. The
number of the Management Beoard shall be five (5), The Management
Board shall be appointed as follows:

1 Members of the Manragement Board for a 4
year term of office

-l




1 Members of the Management Board for a 3
year term of office

2  Members of the Management Board for a .2
year term of office fe————

1 Members of the Management Board for a 1
vear term ¢f office

SECTION 2.04. Regular Meetings. A regular meeting of
the Management Boaxd shall be held without any other notice than
this by-law immediately after, and at the same place as, the
annual meeting of Trustees. The Management Board may provide, by
resolution, the time and place for holding additional regular
meetings without other notice than such resolution. Additicnal
regqular meetings shall be held at the principal ‘office of the
Corporation in the absence of any designation in the resolution,

SECTION 2,05. Special Meetings, Speciai meetings of -
the Management Board may be called by or at the request of the
Chairman or any twe (2) Management Board members, and shall be

held at the principal office of the Corporation or at any such
other place as the membters may determine,

SECTICN 2.06. Notice. Notice of any special meeting
of the Management Board shall be given at least two (2) days
previously thereto by written notice delivered personally or sent
by mail or telegram to each Management Board member at his
address as shown by the records of the Corporation. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelop so addressed, with postage
thereon prepaid. 1If notice is.given by telegram, such notice
shall be deemed toc be delivered when the telegram is delivered to
the telegraph company. Any Management Board member may' waive
notice of any meeting. The attendance of a Management Board
meeting shall constitute a waiver of notice of such meeting,
except where a Management Board member attends a meeting for the
express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. The
business to be transacted at the meeting need not be specified in
the notice of walver of notice of such meeting, unless
specifically required by law or by these bylaws.

: SECTION 2.07, Quorum., A majority of the Management
Board members shall constitute a Quorum to any meeting of the

Management Board; but if less than a majority of the Management
Becard members are present at any meeting, a majority of the

Management Board members present may adjourn the meeting from
. time to time without further notice,

SECTION 2.08. Board Decisions, The act of a majority
of the Management Board members present at a meeting at which a
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quorum 1ls present shall be the act of the Management Board,

unless the act of a greater number is required by law or by these
bylaws., ' '

SECTION 2.09. Vacancies. Any vacancy occurring in the
Management Board shall be filled by the Trustees at a special
meeting held <£for +that purpose, A Management Board member

appointed to £ill a vacancy shall serve for the unexpired term of |

his predecesscor in office.

SECTION 2.10, Compensation. The Management 'Board
membars shall not receive any compensation for serving as a
member, however, any Management Becard Member may be reimbursed

for expenses’ incurred by them as approved by the ‘Management

Board,

ARTICLE IIX ‘ ‘
COMMITTEES

SECTION 3.01. Committees of Management Beard Members.
The Management Board members, by resolution adopted by a majority
of the Management Board members, may designate one or more
committees, each of which shall consist of two (2) or more
Management Board Members, which committees, teo the extent
provided in such resclution, shall have and exercise the
authority of the Management Bcard members in the management of
the Corporation; but the designation of such committees and the

delegation thereto of authority.shall not operate to relieve the

Management Becard members, of any responsibility imposed on he or
she by law. T e

SECTICN 3.02, Other Committees, Other committees not
having and exercising the authority ©f the Management Board in
the management of the Corporation may be designated by 2
resolution adopted by a majority of the Management Board members
present. a2t a meeting at which a quorum is present. Except 2s
otherwise provided in such resoluticn, members of each such
gommittee shall be members of the Corpaoration. Any member
thereof may be removed by the Management Board Committee by a
majority . vote ¢thereof whenever in their Jjudgment the best
interest of the Corporation shall be served by such removal.

ARTICLE IV

BOOKS AND RECORDS

SECTION 4,01, Books and Records. The Corporation

shall keep correct and complete books and records of account and

.shall also keep minutes of the proceedings of its Trustees,
Management Bogard, Committees having and exercising any authority
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over the Corporation. The books and records of the Corporation’

shall be kept at the principal office, and further, there sghall
be maintained a record giving the names and addresses of the
members at the principal office. All books and records of the
Corporation may be inspected by any member, his agent or
attorney, for any proper purpose at any reascnable time,

SECTION 4.02. Checking Account. All checks shall be

signed by two (2) members of the Management Board.
ARTICLE V

FISCAL YEAR

SECTION 5.01. Piscal Year, The £fiscal year of the

Corporation shall begin on the lst day of July in each year and .

end a thidnight on the 30th day of June of the following year.
ARTICLE VI

WAIVER OF NOTICE

. SECTION 6,01, Waiver of Notice. Whenever any notice
is required to be given under the provisions of the by-laws
contained herein or under the provisions of the Articles of
Incorporation, & waiver thereof in writing signed by the person
or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the glvmng of
such notice,

ARTICLE VII

AMENDMENT OF BY-LAWS

SECTION 7.01. Amendment of By-Laws. These by~laws may
be altered, amended, or repealed, and new by-laws may be adopted
by a majority of the Management Committee at any regular meetlng
or at any special meeting, if at least five (5) days' notice is

given of the intention to alter, amend, or repeal or to adopt new :

by-laws at such meeting or vote of the Management Board at any
regular or special meeting, All By-Laws shall be approved by a
majority for the gquorum of the Trustees at any meeting held for
the purpose of approving the same.

pated This 25  day of A/K/L , 1985,

??f/f// ,._'-——_‘72:‘5/.,/ MJ.W.,;L_‘:
rasreea
. VS{"__& _— //?....gl //,/_,________,_,

Trustee Ne— Tnustee

//g, P ,(.-/ "//.. ./_.-'
Trustecs / .
-5 and last-




EXHIBIT C



BY-L OF
HISTORICAL RAILROAD FOUNDATION, INC.

ARTICLE I
OFFICES

SECTION 1,01, The principal office of the Corporation shall be located at the City of Ely, County
of White Pine, State of Nevada. The Corporation may have such other offices, either within or
without the State of Nevada, as the trustees may determine from time to time.

ARTICLE I
TRUSTEES

SECTION 2.01. Trustees. The exercise of the powers of the Corporation, with the right to defegate
to officers and agents to performance of duties in the exercise of powers, shall be vested in the Board

of Trustees.

SECTION 2.02. Selection of Trustees. The Trustees of the Corporation shall be selected as
provided in the Articles of Incorporatioi.

SECTION 2.03. Annual Meetings of Trustees. The Board of Trustees of the Corporation shall meet
annually each year at a meeting held at City Hall City of Ely, County of White Pine, State of Nevada,
on the last week of September, of each year beginning with the year 1985. for the purpose of
appointing any members to the Management Board as may be up for election If the date fixed for the
annual meeting is a legal holiday in the State of Nevada, such meeting shall be held on the next
succeeding business day. If the appointment of any members of the Management Board is not held
on the date designated herein for any annual meeting, or any adjournment thereof, the Trustees shall
cause the election to be held at a special meeting of the Trustees as soon thereafier as is convenient.

SECTION 2.04, Termination/Resignation of Membership. The Board of Trustees may only resign
from their duty or terminate their duties if they are nio longer members of the Ely City Council.

SECTION 2.05. Special Meetings. Special meetings of the Board of Trustees may be called by the
Mayor of the City of Ely, or by any members of the Board of Trustees. All such meetings shall be
held at the City of Ely, County of White Pine, State of Nevada. Notice shall be given as provided in
the Nevada Open Meeting Law, If all of the members shall meet at the prescribed time and place,
arid consent to the holding of a meeting, such meeting shall be valid wnthout call ornotice, and at such

meeting any corporate action may be taken.

SECTION 2.06, Notice of Meetings. Written notice stating the place, date, and hour of any meeting
of the Trustees shall be delivered either personatly or by mail, to eachmember entitled to vote at such
meeting, not less than five (5) days nor more than ten (10) days before the date of such meeting, by
or at the direction of the Mayor. If all Trustees consent ta the time and place of the holding of any |
meeting, such meeting shall be valid without call or notice, and at such meeting any corporate action

may be taken,

SECTION 2.07. Quorum. Three-fifths {3/5) of the Trustees shall constitute a quorum at such
meeting. Ifa quorum is not present at any meeting of the Trustees, a majority of the Trustees present
may adjourn the meeting from time to time without further notice.,.”

'SECTION 2.08. Proxies. At any meeting of the Trustees, a Trustee entitled to vote may vote by
ptoxy in writing by the Trustee or by his duly authorized attorney in fact.




ARTICLEIH
MANAGEMENT BOARD

SECTION 3.01. General Powers The Affairs of the Corporaﬁon shall be managed by its
Management Board.

SECTION 3.02. Selection of Management Board. . The Management Board shall be nominated by
the Mayor and confirmed by the Trustees at such times as the term of office for each Management

Board Member expires.

SECTION 3.03. Number, Tenure, and Qualifications. The number of the Management Board shall
be five (5). The Management Board shall be appointed as follows:

One (1) Members of the Management Board for a four (4) year term of office

One (1) Members of the Management Board for a three (3) year term of office

Two (2) Members of the Management Board for a two (2) year term of office

One (1) Memmbers of the Management Board for a one (1) year term of office.

Each Board Member’s term after the initial term noted above, shall be four (4) years. At the

expiration of each term, the trustees shal have the option to reappoint the serving Board Member or
appoint a new Board Member.

SECTION 3.04. Regular Meeting, A regular meeting of the Management Board shall be held
without any other notice than this by-law immediately after, and at the same place as, the annuat
meeting of Trustees. The Management board may provide, by resolution, the time and place for
holding additional regular meeting without other notice than such resolution. Additional regular
meeting shall be held at the pnnclpal office of the Corporation in the ebsence of any dcslgnatmn in

the resolution.

SECTION 3;05. Special Meetings. Special meeting of the Management Board may be called by or
at the request of the Chairman or any two (2) Management Board members, and shall be held at the
principal office of the Corporation or at any such other place as the members may determine.

SECTION 3.06. Notice. Notice of any special meeting of the Management Board shall be given at
least three (3) days previously thereto by written notice delivered personally or sent by mail or
telegram to each Management Board member at his address as shown by the records of the
Corporation. If mailed, such notice shall be deemed to be delivered when deposited into the United

States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice is given by -

facsimile, such notice shall be deemed to be delivered when the facsimile is sent. Any Management
Boeard member may waive notice of any meeting. The attendance of a Management Board meeting

shall constitute a waiver of notice of such meeting, except where a Management Board member

attends a meeting for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. The business o be transacted at the meeting need not be
specified in the notice of waiver of notice of such meeting, unless specifically required by law or by
these by-laws. Notices of Management Board meetings shall be provided to the public and provided
under the terms of Nevada’s Open Meeting Law.

SECTION 3.07, Quorum. A majority of the Management Board members sha!l constitute a Quorum
to any meeting of the Management Board; but if less than 2 majority of the Management Board

members are present at any meeting, a majority of the Management Board members present may

adjourn the meeting from time to time without further notice.
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SECTION 3.08. Board Decisions. The act of a majority of the Management Board members present
at a meeting at which a quorum is present shall be the act of the Management Board, unless the act

of a greater number is required by law or by these bylaws.

SECTION 3.09. Vacancies, Axiy vacancy occurring in the Management Board shall be filled by the

Trustees at a special mesting held for that purpose. A Management Board member appointed to fill
a vacancy shall serve for the unexpired term of his predecessor in office.

SECTION 3.10. Compensation. The Management Board members shall not receive any
compensation for serving as a member, however, any Management Board member may be reimbursed
for expense incurred by them as approved by the Management Board.

SECTION 3.11. Resignation/Removal, Members of the Management Board may resign in writing
delivered to the Trustees. Any resignation will be effective on acceptance by the Board of Trustees.
Any member of the Management Board may be removed by the Board of Trustees for reasonable
cause. Reasonable cause is defined as misfeasance, maifeasance, or commission of any felony.

ARTICLE IV
COMMITTEES

SECTION 4.01. Committees of Management Board Members. The Management Board members,
may designate one or more committees, each of which shall consist of two (2) or more Management
Board Members, which committees, to the extent provided in such resolution, shall have and exercise
- the authority of the Management Board members in the management of the Corporation; but the
designation of such committees and the delegation thereto of authority shall not operate to relieve
- the Management board members, of any responsibility imposed on he or she by law.

SECTION 4.02, Other Committees, Other committees not having and exercising the authority of
the Management Board in the management of the Corporation may be designated by a resolution
adopted by a majority of the Management Board members present at a meeting at which a quorum
~ is present, Except as otherwise provided in such resolution, members of each such committee shall
be members of the Corporation. Any member thereof may be removed by the Management Board
Committee by a majority vote thereof whenever in their judgement the best interest of the

Corporation shall be served by such removal.

ARTICLEV
BOQOKS AND RECORDS

- SECTION 5.01. Books and Records, The Corporation shall keep correct and complete books and
records of account and shall also keep minutes of the proceedings of its Trustees, Management
Board, Committees having and exercising any authority over the corporation. The books and records
of the Corporation shall be kept at the principal office, and further, there shall be maintained a record
giving the names and addresses of the members at the principal office. All books and records of the
Corporation may be inspected by any member, his agent or attorney, for any proper purpose at any

reasonable time.

SECTION 5.02, Checking Account. All checks shall be signed by two (2) members of the
Management Board or it’s designee(s).




ARTICLE Vi
- FISCAL YFAR

SECTION 6.01. Fiscal Year, The fisca] year of the Corporation shall begin on the 1* day of January
in each calendar year and end at midnight on the 31" day of December of the same year.

ARTICLE VII
WAIVER OF NOTICE

SECTION 7.01. Waiver of Notice. Whenever any notice is required to be givenunder the provisions
of the by-laws contained herein or under the provisions of the Article of Incorporation, a waiver
thereof in writing signed by the person or persons entitled to such notice, whether before or after the
time stared therein, shall be deemed equivalent to the giving of such notice.

ARTICLE VIII
AMENDMENT OF BY-LAWS

SECTION 8.01. Amendment of By-Laws. These by-law may be altered, amended, or repealed, and
new by-laws my be adopted by a majority of the Management Committee at any regular meeting or
at any special meeting, if at least five (5) days’ notice is given of the intention to alter, amend, or
repeal or to adopt new by-laws at such meeting or vote of the Management Board at any regular or
special meeting, All By-Laws shall be approved by a majority of a quorum of the Trustees at any
meeting held for the purpose of approving the same.

As of the 1" day of January, 2000

Trustee ,y /

Trustee




EXHIBIT D



BY-LAWS OF THE WHITE PINE
HISTORICAL RAIT.ROAD FOUNDATION, INC.

ARTICLE I
OFFICES

SECTION 1.01. The principal office of the Corporation shall be located at the City of
Ely, County of White Pine, State of Nevada. The Corporation may have such other
offices, either within or without the State of Nevada, as the trustees may determine from
time to time.

ARTICLE 11
TRUSTEES

SECTION 2.01. Trusteees. The exercise of the powers of the Corporation, with the right
to delegate to officers and agents to performance of duties in the exercise of powers, shall
be vested in the Board of Trustees.

SECTION 2.02. Selection of Trustees. The Trustees of the Corporation shall be selected
as provided in the Articles of Incorporation.

SECTION 2.03. Annual Meetings of Trustees. The Board of Trustees of the Corporation
shall meet annually each year at a mecting held at City Hall of Ely, County of White
Pine, State of Nevada, on the last week of September, of each year beginning with the
year 1985 for the purpose of appointing any members to the Management Board as may
be up for election. If the date fixed for the annual meeting is a legal holiday in the State
of Nevada, such meeting shall be held on the next succeeding business day. If the
appointment of any members of the Management Board is not held on the date designated
herein for any annual meeting, or any adjournment thereof, the Trustees shall cause the
election to be held at a special meeting of the Trustees as soon thereafter as is convenient.

SECTION 2.04. Termination/Resignation of Membership. The Board of Trustees may
only resign from their duty or terminate their duties if they are no longer members of the
Ely City Council.

SECTION 2.05. Special Meetings. Special meetings of the Board or Trustees may be
called by the Mayor of the City of Ely, or by any members of the Board of Trustees. All
such meetings shall be held at the City of Ely, County of White Pine, State of Nevada.
Notice shall be given as provided in the Nevada Open Meeting Law. If all of the
members shall meet at the prescribed time and place, and consent to the holding of a
meeting, such meeting shall be valid without call or notice, and at such meeting any
corporate action may be taken,

SECTION 2.06. Notice of Megtings. Written notice stating the place, date, and hour of
any meeting of the Trustees shall be delivered either personally or by mail, to each
member entitled to vote at such meeting, not less than five (5) days nor more than ten



(10) days before the date of such meeting, by or at the direction of the Mayor. If all
Trustees consent to the time and place of the holding of any meeting, such meeting shall
be valid without call or notice, and at such meeting any corporate action may be taken.

SECTION 2.07. Quorum. Three-fifths (3/5) of the Trustees shall constitute a quorum at
such meeting. If a quorum is not present at any meeting of the Trustees, a majority of the
Trustees present may adjourn the meeting from time to time without further notice.

SECTION 2.08 Proxies. At any meeting of the Trustees, a Trustee entitled to vote may
vole by proxy in writing by the Trustee or by his duly authorized attorney in fact.

ARTICLE IIt
MANAGEMENT BOARD

SECTION 3.01. General Powers. The Affairs of the Corporation shall be managed by its
Management Board.

SECTION 3.02. Selection of Management Board. The Management Board shall be
nominated by the Mayor and confirmed by the Trustees at such times as the term of
office for each Management Board Member expires.

SECTION 3.03. Number, Tenure, and Qualifications. The number of the Management
Board shall be five (5). The Management Board shall be appointed as follows:

One (1) Members of the Management Board for a four (4) year term of office

One (1) Members of the Management Board for a three (3) year term of office

Two (2) Members of the Management Board for a two (2) year term of office

One (1) Members of the Management Board for a one (1} year term of office

Each Board Member’s term after the initial term noted above, shall be four (4) years. At
the expiration of each term, the trustees shall have the option to reappoint the serving
Board Member or appoint a new Board Member.

A Chairman shall be appointed to serve a term of four (4) years. The Chairman chairs the
meeting under Roberts Rules of Order. The Chairman will only vote when there is a tie
vote of the Management Board.

SECTION 3.04. Regular Meeting. A regular meeting of the Management Board shall be
held without any other notice than this by-law immediately after, and at the same place
as, the annual meeting of Trustees. The Management board may provide, by resolution,
the time and place for holding additional regular meeting without other notice than such
resolution. Additional regular meeting shall be held at the principal office of the
Corporation in the absence of any designation in the resolution.

SECTION 3.05. Special Meeting. A regular meeting of the Management Board shall be
held without any other notice than this by-law immediately after, and at the same place
as, the annual meeting of Trustees. The Management board may provide, by resolution,



the time and place for holding additional regular meeting without other notice than such
resolution. Additional regular meeting shall be held at the principal office of the
Corporation in the absence of any designation in the resolution.

SECTION 3.06. Notice. Notice of any special meeting of the Management Board shall be
given at least three (3) days previously thereto by written notice delivered personally or
sent by mail or telegram to each Management Board member at his address as shown by
the records of the Corporation. If mailed, such notice shall be deemed to be delivered
when deposited into the United States mail in a sealed envelope so addressed, with
postage thereon prepaid. If notice is given by facsimile, such notice shall be deemed to be
delivered when the facsimile is sent. If notice is given by Board member may waive
notice of any meeting. The attendance of a Management Board meeting attends a meeting
for the express purpose of objecting to the transaction of any business because the
specified in the notice of waiver of notice of such meeting, unless specifically required by
law or by these by-laws. Notices of Management Board meetings shall be provided to the
public and provided under the terms of Nevada’s Open Meeting Law.

SECTION 3.07. Quorom. A majority of the Management Board members shall constitute
a Quorom to any meeting of the Management Board; but if less than a majority of the
Management Board members are present at any meeting,, a majority of the Management
Board members present may adjourn the meeting from time to time without further
natice.

SECTION 3.08. Board Decisions. The act of a majority of the Management Board
members present at a meeting at which a quorum is present shall be the act of the
Management Board, unless the act of a greater number is required by law or by these by-
laws.

SECTION 3.09. Vacancies. Any vacancy occurring in the Management Board shall be
filled by the Trustees at a special meeting held for that purpose. A Management Board
member appointed to fill a vacancy shall serve for the unexpired term of his predecessor
in office.

SECTION 3.10. Compensation. The Management Board members shall not receive any
compensation for serving as a member, however, any Management Board member may
be reimbursed for expense incurred by them as approved by the Management Board.

SECTION 3.11. Resignation/Removal. Members of the Management Board may resign
in writing delivered to the Trustees. Any resignation will be affective on acceptance by
the Board of Trustees. Any member of the Management Board may be removed by the
Board of Trustees for reasonable cause. Reasonable cause is defined as misfeasance,
malfeasance, or commission of any felony.

ARTICLE IV
COMMITTEES




SECTION 4.01. Committees of Management Board Members. The Management Board
members, may designate one or more committees, each of which shall consist of two (2)
or more Management Board Members, which committees, to the extent provided in such
resolution, shall have and exercise the authority of the Management Board members in
the management of the Corporation; but the designation of such committees and the
delegation thereto of authority shall not operate to relieve the Management board
members, of any responsibility imposed on he or she by ~law.

SECTION 4.02. Other Committees. Other committees not having and exercising the
authority of the Management Board in the management of the Corporation may be
designated by a resolution adopted by a majority of the Management Board member
present at a meeting at which a quorum is present. Except as otherwise provided in such
resolution, member of each such committee shall be members of the Corporation. Any
member thereof may be removed by the Management Board Committee by a majority
vote thereof whenever in their judgement the best interest of the Corporation shall be
served by such removal.

ARTICLE V
BOOKS AND RECORDS

SECTION 5.01. Books and Records. The Corporation shall keep correct and complete
books and records of account and shall also keep minutes of the proceedings of its
Trustees, Management Board, Committees having and exercising any authority over the
corporation. The books and records of the Corporation shall be kept at the principal
office, and further, there shall be maintained a record giving the names and addresses of
the members at the principal office. All books and records of the Corporation may be
inspected by any member, his agent or attorney, for any proper purpose at any reasonable
time.

SECTION 5.02. Checking Account. All checks shall be signed by two (2) members of
the Management Board or it’s designee(s).

ARTICLE VI
FISCAL YEAR

SECTION 6.01. Fiscal Year. The fiscal year of the Corporation shall begin on the 1st day
of January in each calendar year and end at midnight on the 31st day of December of the
same year.

ARTICLE VII
WAIVER OF NOTICE

SECTION 7.01. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the by-laws contained herein or under the provisions of the Article of
Incorporation, a waiver thereof in writing signed by the person or persons entitled to such



notice, whether before or after the time started therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE VIl
AMENDMENT OF BY-LAWS

SECTION 8.01. Amendment of By-Laws. These by-laws may be altered, amended, or
repealed, and new by-laws may be adopted by a majority of the Management Committee
at any regular meeting or at any special meeting, if at least five (5) days’ notice is given
of the intention to alter, amend, or repeal or to adopt new by-laws at such meeting or vote
of the Management Board at any regular or special meeting. All By-Laws shall be
approved by a majority of a quorum of the Trustees at any meeting held for the purpose
of approving the same.

As of the 14th day of September, 2007

Trustee Trustes

Trustee Trustee

Trustee
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BY-LAWS OF THE WHITE PINE
HISTORICAL RAITROAD FOUNDATION, INC.

ARTICLE I
OFFICES

SECTION 1.01. The principal office of the Corporation shall be located at the City of
Ely, County of White Pine, State of Nevada. The Corporation may have such other
offices, either within or without the State of Nevada, as the trustees may determine from
time to time.

ARTICLE II
TRUSTEES

SECTION 2.01. Trusteees. The exercise of the powers of the Corporation, with the right
to delegate to officers and agents to performance of duties in the exercise of powers, shall
be vested in the Board of Trustees.

SECTION 2.02. Selection of Trustees. The Trustees of the Corporation shall be selected
as provided in the Articles of Incorporation.

SECTION 2.03. Annual Meetings of Trustees. The Board of Trustees of the Corporation
shall meet annually each year at a meeting held at City Hall of Ely, County of White
Pine, State of Nevada, on the fourth Thursday of September, of each year beginning with
the year 1985 for the purpose of appointing any members to the Management Board as
may be up for appointment. If the date fixed for the annual meeting is a legal holiday in
the State of Nevada, such meeting shall be held on the next succeeding business day. If
the appointment of any members of the Management Board is not held on the date
designated herein for any annual meeting, or any adjournment thereof, the Trustees shall
cause the appointment to be held at a special meeting of the Trustees as soon thereafter as
is convenient.

SECTION 2.04. Termination/Resignation of Membership. The Board of Trustees may
only resign from their duty or terminate their duties if they are no longer members of the
Ely City Council.

SECTION 2.05. Special Meetings, Special meetings of the Board or Trustees may be
called by the Mayor of the City of Ely, or by any members of the Board of Trustees. All
such meetings shall be held at the City of Ely, County of White Pine, State of Nevada.
Notice shall be given as provided in the Nevada Open Meeting Law. If all of the
members shall meet at the prescribed time and place, and consent to the holding of a
meeting, such meeting shall be valid without call or notice, and at such meeting any
corporate action may be taken.

SECTION 2.06. Notice of Meetings. Written notice stating the place, date, and hour of
any meeting of the Trustees shall be delivered either personally or by mail, to each
member entitled to vote at such meeting, not less than five (5) days nor more than ten
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(10) days before the date of such meeting, by or at the direction of the Mayor. If all
Trustees consent to the time and place of the holding of any meeting, such meeting shall
be valid without call or notice, and at such meeting any corporate action may be taken.

SECTION 2.07. Quorum. Three-fifths (3/5) of the Trustees shall constitute a quorum at
such meeting. If a quorum is not present at any meeting of the Trustees, a majority of the
Trustees present may adjourn the meeting from time to time without further notice.

SECTION 2.08 Proxies. At any meeting of the Trustees, a Trustee entitled to vote may
vote by proxy in writing by the Trustee or by his duly authorized attorney in fact.

ARTICLE III
MANAGEMENT BOARD

SECTION 3.01. General Powers. The Affairs of the Corporation shall be managed by its
Management Board.

SECTION 3.02. Selection of Management Board. The Management Board shall be
nominated by the Mayor and confirmed by the Trustees at such times as the term of
office for each Management Board Member expires.

SECTION 3.03. Number, Tenure, and Qualifications. The number of the Management
Board shall be five (5). The Management Board shall be appointed as follows:

One (1) Members of the Management Board for a four (4) year term of office

One (1) Members of the Management Board for a three (3) year term of office

Two (2) Members of the Management Board for a two (2) year term of office

One (1) Members of the Management Board for a one (1) year term of office

Each Board Member’s term after the initial term noted above, shall be four (4) years. At
the expiration of each term, the trustees shall have the option to reappoint the serving
Board Member or appoint a new Board Member.

In addition to the five (5) members, a Chairman shall be appointed to serve a term of four
(4) years. The Chairman chairs the meeting under Roberts Rules of Order. The Chairman
will only vote when there is a tic vote of the Management Board.

SECTION 3.04. Regular Mceting. A regular meeting of the Management Board shall be
held by resolution providing the time and place for hoiding additional regular meetings.
Notice of the regular meetings shall be provided pursuant to the Nevada Open Meeting
Laws. Regular meetings shall be held at the principal office of the Corporation in the
absence of any designation in the resolution.

SECTION 3.05. Special Meeting. A special meeting of the Management Board shall be
held at the principal office of the Corporation in the absence of any designation in the
resolution.

SECTION 3.06. Notice. Notice of any meeting of the Management Board shall be given
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at least three (3) business days previously thereto by written notice delivered personally
or sent by mail or telegram or electronic mail to each Management Board member at his
address as shown by the records of the Corporation. If mailed, such notice shall be
deemed to be delivered when deposited into the United States mail in a sealed envelope
so addressed, with postage thereon prepaid. If notice is given by facsimile, such notice
shall be deemed to be delivered when the facsimile is sent. If notice is given by a Board
member, he may waive personal notice of any meeting. Notices of Management Board
meetings shall be provided to the public and provided under the terms of Nevada’s Open
Meeting Law.

SECTION 3.07. Quorum. A majority of the Management Board members shall constitute
a Quorum to any meeting of the Management Board; but if less than a majority of the
Management Board members are present at any meeting,, a majority of the Management
Board members present may adjourn the meeting from time to time without further
notice.

SECTION 3.08. Board Decisions. The act of a majority of the Management Board
members present at a meeting at which a quorum is present shall be the act of the
Management Board, unless the act of a greater number is required by law or by these by-
laws.

SECTION 3.09. Vacancies. Any vacancy occurring in the Management Board shall be
filled by the Trustees at a special or a regular meeting held for that purpose. A
Management Board member appointed to fill a vacancy shall serve for the unexpired
term of his predecessor in office.

SECTION 3.10. Compensation. The Management Board members shall not receive any
compensation for serving as a member; however, any Management Board member may
be reimbursed for expenses incurred by them as approved by the Management Board.

SECTION 3.11. Resignation/Removal. Members of the Management Board may resign
in writing delivered to the Trustees. Any resignation will be affective on acceptance by
the Board of Trustees. Any member of the Management Board may be removed by the
Board of Trustees for reasonable cause. Reasonable cause is defined as misfeasance,
malfeasance, or commission of any felony.

ARTICLE IV
COMMITTEES

SECTION 4.01. Committees of Management Board Members. The Management Board
members, may designate one or more committees, each of which shall consist of two (2)
or more Management Board Members, which committees, to the extent provided in such
resolution, shall have and exercise the authority of the Management Board members in
the management of the Corporation; but the designation of such committees and the
delegation thereto of authority shall not operate to relieve the Management board
members, of any responsibility imposed on he or she by law.



SECTION 4.02. Other Committees. Other committees not having and exercising the
authority of the Management Board in the management of the Corporation may be
designated by a resolution adopted by a majority of the Management Board members
present at a meeting at which a quorum is present. Any member thereof may be removed
by the Management Board Committee by a majority vote therecof whenever in their
judgment the best interest of the Corporation shall be served by such removal.

ARTICLE V
BOOKS AND RECORDS

SECTION 5.01. Books and Records. The Corporation shall keep correct and complete
books and records of account and shall also keep minutes of the proceedings of its
Trustees, Management Board, Committees having and exercising any authority over the
corporation. The books and records of the Corporation shall be kept at the principal
office, and further, there shall be maintained a record giving the names and addresses of
the members at the principal office. All books and records of the Corporation may be
inspected by any member, his agent or attorney, for any proper purpose at any reasonable
time.

SECTION 35.02. Checking Account. All checks shall be signed by two (2) members of
the Management Board or its designee(s).

ARTICLE VI
FISCAL YEAR

SECTION 6.01. Fiscal Year. The fiscal year of the Corporation shall begin on the 1st day
of January in each calendar year and end at midnight on the 31st day of December of the
same year.

ARTICLE VII
WAIVER OF NOTICE

SECTION 7.01. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the by-laws contained herein or under the provisions of the Articles of
Incorporation, a waiver thereof in writing signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE VIII
AMENDMENT OF BY-LAWS

SECTION 8.01. Amendment of By-Laws. These by-laws may be altered, amended, or
repealed, and new by-laws may be adopted by a majority of the Management Committee
at any regular meeting or at any special meeting, if at least five (5) days notice is given of
the intention to alter, amend, or repeal or to adopt new by-laws at such meeting or vote of
the Management Board at any regular or special meeting. All By-Laws shall be approved
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by a majority of a quorum of the Trustees at any meeting held for the purpose of
approving the same.

As of the day of , 2011

White Pine Railroad Foundation Management Board:

Chairman Member
Member Member
Member Member

Nevada Northern Railway Board of Trustees:

Trustee Trustee

Trustee Trustee
Trustee

Mayor City of Ely



BY-LAWS OF THE WHITE PINE
HISTORICAL RAILROAD FOUNDATION, INC.

ARTICLE I
OFFICES

SECTION 1.01. The principal office of the Corporation shall be located at the City of
Ely, County of White Pine, State of Nevada, The Corporation may have such other
offices, either within or without the State of Nevada, as the trustees may determine from
time to time.

ARTICLE I
TRUSTEES

SECTION 2.01. Trusteees. The exercise of the powers of the Corporation, with the right
to delegate to officers and agents to performance of duties in the exercise of powers, shall
be vested in the Board of Trustees.

SECTION 2.02. Selection of Trustees. The Trustees of the Corporation shall be selected
as provided in the Articles of Incorporation.

SECTION 2.03. Annual Meetings of Trustees. The Board of Trustees of the Corporation
shall meet annually each year at a meeting held at City Hall of Ely, County of White
Pine, State of Nevada, on the fourth Thursday of September, of each year beginning with
the year 1985 for the purpose of appointing any members to the Management Board as
may be up for appointment. If the date fixed for the annual meeting is a legal holiday in
the State of Nevada, such meeting shall be held on the next succeeding business day. If
the appointment of any members of the Management Board is not held on the date
designated herein for any annual meeting, or any adjournment thereof, the Trustees shall
cause the appointment to be held at a special meeting of the Trustees as soon thereafier as
is convenient.

SECTION 2.04. Termination/Resignation of Membership. The Board of Trustees may
only resign from their duty or terminate their duties if they are no longer members of the
Ely City Council.

SECTION 2.05. Special Meectings. Special meetings of the Board or Trustees may be
called by the Mayor of the City of Ely, or by any members of the Board of Trustees. All
such meetings shall be held at the City of Ely, County of White Pine, State of Nevada.
Notice shall be given as provided in the Nevada Open Meeting Law. If all of the
members shall meet at the prescribed time and place, and consent to the holding of a
meeting, such meeting shall be valid without call or notice, and at such meeting any
corporate action may be taken.

SECTION 2.06. Notice of Meetings, Written notice stating the place, date, and hour of
any meeting of the Trustees shall be delivered either personally or by mail, to each
member entitled to vote at such meeting, not less than five (5) days nor more than ten
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(10) days before the date of such meeting, by or at the direction of the Mayor. If all
Trustees consent to the time and place of the holding of any meeting, such meeting shall
be valid without call or notice, and at such meeting any corporate action may be taken.

SECTION 2.07. Quorum. Three-fifths (3/5) of the Trustees shall constitute a quorum at
such meeting. If a quorum is not present at any meeting of the Trustees, a majority of the
Trustees present may adjourn the meeting from time to time without further notice.

SECTION 2.08 Proxics. At any meeting of the Trustees, a Trustee entitled to vote may
vote by proxy in writing by the Trustee or by his duly authorized attorney in fact.

ARTICLE III
MANAGEMENT BOARD

SECTION 3.01. General Powers. The Affairs of the Corporation shall be managed by its
Management Board.

SECTION 3.02. Selection of Management Board. The Management Board shall be
nominated by the Mayor and confirmed by the Trustees at such times as the term of
office for each Management Board Member expires.

SECTION 3.03. Number, Tenure, and Qualifications. The number of the Management
Board shall be five (5). The Management Board shall be appointed as follows:

One (1) Members of the Management Board for a four (4) year term of office

One (1) Members of the Management Board for a three (3) year term of office

Two (2) Members of the Management Board for a two (2) year term of office

One (1) Members of the Management Board for a one (1) year term of office

Each Board Member’s term after the initial term noted above, shall be four (4) years. At
the expiration of each term, the trustees shall have the option to reappoint the serving
Board Member or appoint a new Board Member.

Annually, in December, the Management Board will appoint a Chairman and a Vice-
Chairman. The Chairman chairs the meeting under Robert’s Rules of Order. The Vice-
Chairman will serve as the chair when the Chairman is absent.

SECTION 3.04. Regular Meeting. A regular meeting of the Management Board shall be
held by resolution providing the time and place for holding additional regular meetings.
Notice of the regular meetings shall be provided pursuant to the Nevada Open Meeting
Laws. Regular meetings shall be held at the principal office of the Corporation in the
absence of any designation in the resolution.

SECTION 3.05. Special Meeting. A special meeting of the Management Board shall be
held at the principal office of the Corporation in the absence of any designation in the
resolution.

SECTION 3.06. Notice. Notice of any meeting of the Management Board shall be given
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at least three (3) business days previously thereto by written notice delivered personally
or sent by mail or telegram or electronic mail to each Management Board member at his
address as shown by the records of the Corporation. If mailed, such notice shall be
deemed to be delivered when deposited into the United States mail in a sealed envelope
so addressed, with postage thereon prepaid. If notice is given by facsimile, such notice
shall be deemed to be delivered when the facsimile is sent. If notice is given by a Board
member, he may waive personal notice of any meeting. Notices of Management Board
meetings shall be provided to the public and provided under the terms of Nevada’s Open
Meeting Law.

SECTION 3.07. Quorum. A majority of the Management Board members shall constitute
a Quorum to any meeting of the Management Board; but if less than a majority of the
Management Board members are present at any meeting,, a majority of the Management
Board members present may adjourn the meeting from time to time without further
notice.

SECTION 3.08. Board Decisions. The act of a majority of the Management Board
members present at a meeting at which a quorum is present shall be the act of the
Management Board, unless the act of a greater number is required by law or by these by-
laws.

SECTION 3.09. Vacancies. Any vacancy occurring in the Management Board shall be
filled by the Trustees at a special or a regular meeting held for that purpose. A
Management Board member appointed to fill a vacancy shall serve for the unexpired
term of his predecessor in office.

SECTION 3.10. Compensation. The Management Board members shall not receive any
compensation for serving as a member; however, any Management Board member may
be reimbursed for expenses incurred by them as approved by the Management Board.

SECTION 3.11. Resignation/Removal. Members of the Management Board may resign
in writing delivered to the Trustees. Any resignation will be affective on acceptance by
the Board of Trustees. Any member of the Management Board may be removed by the
Board of Trustees for reasonable cause. Reasonable cause is defined as misfeasance,
malfeasance, or commission of any felony.

ARTICLE IV
COMMITTEES

SECTION 4.01. Committees of Management Board Members. The Management Board
members, may designate one or more committees, each of which shall consist of two (2)
or more Management Board Members, which committees, to the extent provided in such
resolution, shall have and exercise the authority of the Management Board members in
the management of the Corporation; but the designation of such committees and the
delegation thereto of authority shall not operate to relieve the Management board
members, of any responsibility imposed on he or she by law.



SECTION 4.02. Other Committees. Other committees not having and exercising the
authority of the Management Board in the management of the Corporation may be
designated by a resolution adopted by a majority of the Management Board members
present at a meeting at which a quorum is present. Any member thereof may be removed
by the Management Board Committee by a majority vote thereof whenever in their
judgment the best interest of the Corporation shall be served by such removal.

ARTICLE V
BOOKS AND RECORDS

SECTION 5.01. Books and Records. The Corporation shall keep correct and complete
books and records of account and shali also keep minutes of the proceedings of its
Trustees, Management Board, Committees having and exercising any authority over the
corporation. The books and records of the Corporation shall be kept at the principal
office, and further, there shall be maintained a record giving the names and addresses of
the members at the principal office. All books and records of the Corporation may be
inspected by any member, his agent or attorney, for any proper purpose at any reasonable
time.

SECTION 5.02. Checking Account. All checks shall be signed by two (2) members of
the Management Board or its designee(s).

ARTICLE VI
FISCAL YEAR

SECTION 6.01. Fiscal Year. The fiscal year of the Corporation shall begin on the 1st day
of January in each calendar year and end at midnight on the 31st day of December of the
same year.

ARTICLE VII
WAIVER OF NOTICE

SECTION 7.01. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the by-laws contained herein or under the provisions of the Articles of
Incorporation, a waiver thereof in writing signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE VIII
AMENDMENT OF BY-LAWS

SECTION 8.01. Amendment of By-Laws. These by-laws may be altered, amended, or
repealed, and new by-laws may be adopted by a majority of the Management Committee
at any regular meeting or at any special meeting, if at least five (5) day’s notice is given
of the intention to alter, amend, or repeal or to adopt new by-laws at such meeting or vote
of the Management Board at any regular or special meeting. All By-Laws shall be
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approved by a majority of a quorum of the Trustees at any meeting held for the purpose
of approving the same.

As of the day of , 2012

White Pine Railroad Foundation Management Board:

Member Member
Member Member
Member

Nevada Northern Railway Board of Trustees:

Trustee Trustee

Trustee Trustee
Trustee

Mayor City of Ely
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WHITE PINE HISTORICAL RAILROAD FOUNDATION, INC.
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Adopted ,2014

White Pine Historical Railroad Foundation, Inc. was incorporated by Articles dated November §,
1984, filed for record in the office of the Secretary of State of the State of Nevada. Now, for the
purpose of amending and restating its Articles of Incorporation under and in accordance with the
provision of NRS 82.371, White Pine Historical Railroad Foundation, Inc. hereby executes the
following Amended and Restated Articles of Incorporation:

ARTICIE]

The name of this corporation is White Pine Historical Railroad Foundation, Inc.
ARTICLE T

The duration of the Foundation is perpetual.
ARTICLE III

The purpose of the Foundation includes but is not limited to the education, operation,
preservation, restoration and development of the Nevada Northern Railway Company and related
facilities.

The Foundation is organized exclusively for charitable, educational, religious or scientific
purposes within the meaning of §501(c)(3) of the Internal Revenue Code, and the corporation
shall not engage directly or indirectly in any activity that would invalidate its status as a
corporation which is exempt from federal income taxation as an organization described in
§501{c)(3) of the Internal Revenue Code of 1986 or as a corporation, contributions to which are
deductible under §170(c)(2) of the Internal Revenue Code of 1986.

ARTICLE IV

The Foundation is organized under the laws of the State of Nevada and shall have and may
exercise all powers and rights conferred upon non-profit corporations, and any enlargement of
such powers conferred by subsequent acts, as well as all powers and rights not otherwise denied
non-profit corporations by the laws of the State of Nevada, as may be necessary or convenient to
fulfill the purposes set out in Article III hereof; provided, however, notwithstanding any other
provision of these Articles of Incorporation, the following specific instructions shall apply:

A. No part of the net earnings of the Foundation shall inure to the benefit of, or be
distributable to its members, directors, officers, or other private persons, except that the
corporation 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
Article III hereof.



B. No part of the activities of the Foundation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the corporation 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.

C. Upon the dissolution of the Foundation, the Board of Directors shall, after paying or
making provision for the payment of all of the liabilities of the Foundation, distribute all of the
assets of the Foundation for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or corresponding 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 so disposed of shall be disposed of by a court of equity of the
county in which the principal office of the corporation is then located, exclusively for such
purposes or to such organization or organizations, as said court shall determine, which are
organized and operated exclusively for such purposes.

ARTICLE V

The Foundation shall be governed by a seven-member Board of Directors. The term of office of
said directors shall be four years or until said term is either changed by (1) amendment to the
Articles of Incorporation of this non-profit corporation, or (2) the adoption of bylaws, and from
time-to-time, amendments thereto increasing or decreasing the terms of directors, but in no case
shall the term of office of the directors exceed four years.

One director of the Foundation shall be appointed by the Mayor of the City of Ely, State of
Nevada.

One director of the Foundation shall be appointed by the City Council of the City of Ely, State of
Nevada.

The remaining five directors shall be elected consistent with the by-laws, as amended, of the
Foundation, except that the five current members of the Management Board shall ascend to the
position of director immediately upon the adoption of these Amended and Restated Articles of
Incorporation.

ARTICLE VI
The Foundation is a corporation for public benefit.
ARTICLE VII

The street address of the Foundation’s office is 1100 Avenue A, P.O. Box 150040, Ely
NV 89315, and its registered agent is Gianoli Husbands PLLC, 1050 Aultman Street, Ely,
Nevada 89301.



The above Amended and Restated Articles of Incorporation were adopted by the Trustees
of the Foundation at a meeting of the Trustees duly convened and held at

, in the City of Ely, White Pine County,

Nevada, on , 2014, pursuant to notice duly give to all Trustees in due time

and manner as provided by law. A quorum of the Trustees were at all times present and voting at
said meeting and said Amended and Restated Articles of Incorporation received the affirmative
vote of a majority of the Trustees in office.

The above Amended and Restated Articles of Incorporation were adopted by the
Management Board at the at a meeting of the Management Board duly convened and held at

, in the City of Ely, White Pine County, Nevada, on

, 2014, A quorum of Management Board were at all times present and voting at said
meeting and said Amended and Restated Articles of Incorporation received the affirmative vote
of a majority of the Management Board.

IN WITNESS WHEREOF, the undersigned corporation has caused these Amended and Restated

Articles of Incorporation to be executed this day of , 2014,

WHITE PINE HISTORICAL RAILROAD
FOUNDATION, INC.

By:

, Board of Trustees

STATE OF NEVADA )
) SS
COUNTY OF WHITE PINE )



I, , & Notary Public, do hereby certify
that on the day of , 2014, personally
appeared before me and, being first duly sworn by me, acknowledged that he signed the
foregoing document in the capacity therein set forth and declared that the statements therein
contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before
written.

Notary Public

WHITE PINE HISTORICAL RAILROAD
FOUNDATION, INC.

By:

John C. Gianoli, Chairman, Management Board

STATE OF NEVADA )
) SS
COUNTY OF WHITE PINE )
I, , @ Notary Public, do hereby certify
that on the day of , 2014, personally

appeared before me and, being first duly sworn by me, acknowledged that he signed the
foregoing document in the capacity therein set forth and declared that the statements therein
contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before
written.

Notary Public



BYLAWS
OF
WHITE PINE HISTORICAL RAILROAD FOUNDATION, INC,
ARTICLE 1

PURPOSES AND RESTRICTIONS

The purposes of the Corporation shall be those non-profit purposes stated in the
Articles of Incorporation, as may be amended. No part of the net earnings or other assets of the
Corporation shall inure to the benefit of, be distributed to or among, or revert to, any director,
officer, contributor or other private individual having, directly or indirectly, any personal or
private interest in the activities of the Corporation, except that the Corporation may pay
reasonable compensation for services rendered and may make payments and distributions in
furtherance of the non-profit purposes stated in the Articles of Incorporation.

ARTICLE I
OFFICES
The principal office of the Corporation in the State of Nevada shall be located in the
City of Ely, White Pine County. The Corporation may have such other offices within or without
the State of Nevada as may be required.

ARTICLE III

BOARD OF DIRECTORS

A, Management. The affairs of the Corporation shall be managed, supervised and
controlled by a Board of Directors consisting of seven members.

B. Term and Selection of Directors.

1. Initial Term and Selection Following 2014 Adoption of Amended and Restated
Articles of Incorporation.

a. The initial term of the Directors appointed by the Mayor of the City of Ely
and by the City Council of the City of Ely shall commence upon the
adoption of Amended and Restated Articles of Incorporation through
December 31, 2015.

b. The initial term of the three Directors formerly in the position of
Chairman, Vice Chairman, and Secretary of the Management Board (in
effect immediately prior to adoption of Amended and Restated Articles of
Incorporation) shall commence upon the adoption of Amended and




Restated Articles of Incorporation through December 31, 2017.

¢. The initial term of the two additional members of the Management Board
(in effect immediately prior to adoption of Amended and Restated Articles
of Incorporation) ascending to the position of Director shall commence
upon the adoption of Amended and Restated Articles of Incorporation
through December 31, 2016.

2. Term and Selection Following Initial Term According to Article ITI(B)(1).
Following their initial terms as defined in Article III(B)(1) of these bylaws,

Directors shall be appointed or elected for four-year terms. The Directors
appointed by the Mayor of the City of Ely and by the City Council of the City of
Ely shall be appointed to their position as stated in the Amended and Restated
Articles of Incorporation. The remaining five Directors shall be elected at the
annual meeting of the Board. Vacancies occurring in the Board of Directors in
the forthcoming year, except vacancies to appointed positions, may be filled by a
majority vote of the Directors then in office at the Annual Meeting. Any Director
may succeed himself or herseif indefinitely.

C. Removal and Resignation. Any Director may resign at any time by giving written
notice to the Board of Directors of the Corporation. Any Director may be removed, with or
without cause, by the vote of a majority of the whole Board. Any such resignation or removal
shall take effect at the time specified therein. Upon the resignation or removal of a Director, a

meeting may be called to fill the vacancy, if it is a vacancy to an elected office, according to
Article III(D).

D. Meetings. The Annual Meeting of the Board of Directors shall be held every year
on a date occurring between November 1 and December 15 at such time and place within the
State of Nevada as shall be designated by the Chairman or determined by the Board of Directors,
and shall be held for the purpose of electing new directors, and transacting such other business as
may come before the meeting. Special or emergency meetings of the Board of Directors may be
called by or at the request of the Chairman or by any two Directors.

E. Notice. Notice of any annual or special meeting shall be given at least four
calendar days previously thereto by written notice delivered personally or mailed to each
Director at his business or home address. If mailed, such notices shall be deemed to be delivered
when deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. Any Director may waive notice of any meeting. The attendance of a Director at any
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 waiver of notice of such meeting. For emergency meetings of the Board of Directors,
the Chairman may call a meeting when unexpected circumstances require immediate
consideration by the Board, in which case notice specifying the time and place of the emergency
meeting must be given by telephone and e-mail (when available) in sufficient time for a quorum
of the Board to attend the meeting, and only business connected with the emergency may be




considered at an emergency meeting.

F. Quorum. Four members of the Board of Directors shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors.

G. Manner of Acting. The act of the majority of the Directors present at a meeting of
the Directors at which a quorum is present shall be the act of the Board of Directors unless a
greater number is required under the Articles of Incorporation, these Bylaws or any applicable
laws of the State of Nevada.

H. Committees. The Board of Directors may by resolution establish committees
under such terms and with such powers as shall be specified in such resolution. The Chairman
shall be ex officio a voting member of all committees, except that the Chairman may appoint
another member of the Board of Directors to serve in that capacity.

L Election of Chairman, Vice Chairman, and Secretary. Each year at its Annual
Meeting, the Board of Directors shall elect Directors to the positions of Chairman, Vice

Chairman, and Secretary, whose terms as Chairman, Vice Chairman, and Secretary shall
commence January 1. The Board of Directors, by resolution, may also create such other
positions as appropriate. Any officer may be removed, with or without cause, by the vote of a
majority of the entire Board of Directors at any meeting of the Board. Any officer may resign at
any time by giving written notice to the Board of Directors, the Chairman or the Secretary. Any
such resignation or removal shall take effect at the time specified therein; and unless otherwise
specified therein, the acceptance of a resignation shall not be necessary to make it effective.

1. Powers and Duties of Chairman, Vice Chairman, and Secretary.

1. Chairman. The Chairman shall preside at all meetings of the Board of Directors
and the Committees thereof, shall have the power to transact all of the usual,
necessary and regular business of the Corporation as may be required and, with
such prior authorization of the Board as may be required by these Bylaws, to
execute such contracts, deeds, bonds and other evidences of indebtedness, leases
and other documents as shall be required by the Corporation; and, in general, he
shall perform all such other duties incident to the office and such other duties as
may from time to time be prescribed by the Board of Directors.

2. Vice Chairman. The Vice Chairman shall have all of the powers of the Chairman
in the Chairman’s absence. Further, he shall have such other and further duties as
may from time to time be assigned by the Board of Directors.

3. Secretary. The Secretary shall record and preserve the minutes of the meetings of
the Board of Directors and all committees of the Board, shall cause notices of all
meetings of the Board of Directors and committees to be given to the members
thereof, and shall perform all other duties incident to the office of Secretary or as
from time to time directed by the Board of Directors or by the Chairman.



ARTICLE IV

GENERAL PROVISIONS

A. Contracts, etc., How Executed. Except as in these Bylaws otherwise provided or
restricted, the Board of Directors may authorize any officer or officers, agent or agents to enter
into any contract or execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances; and, unless so
authorized, no officer, agent or employee shall have any power or authority to bind the
Corporation by any contract or engagement or to pledge its credit or to render it liable
pecuniarily for any purpose or in any amount.

B. Loans. No loans shall be contracted on behalf of the Corporation and no
negotiable paper shall be issued in its name, unless and except as authorized by the Board of
Directors in accordance with the provisions of these Bylaws. To the extent so authorized, any
officer or agent of the Corporation may effect loans and advances at any time for the Corporation
from any bank, trust company, or other institution, or from any firm, corporation or individual,
and for such loans and advances may make, execute and deliver promissory notes, bonds or other
evidences of indebtedness of the Corporation, and when authorized as aforesaid, may pledge,
hypothecate or transfer any and all stocks, securities and other personal property at any time held
by the Corporation as security for the payment of any and all loans, advances, indebtedness and
Habilities of the Corporation, and to that end may endorse, assign and deliver the same.

C. Deposits. All funds of the Corporation shall be deposited from time to time to the
credit of the Corporation with such banks, bankers, trust companies or other depositaries as the
Board of Directors may select or as may be selected by any officer or officers, agent or agents of
the Corporation to whom such power may be delegated from time to time by the Board of
Directors.

D. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money,
notes, acceptances or other evidence of indebtedness issued in the name of the Corporation, shall
be signed by such officer or officers, agent or agents of the Corporation, and in such manner as
shall be determined from time to time by resolution of the Board of Directors in accordance with
the provisions of these Bylaws. Endorsements for deposit to the credit of the Corporation in any
of its duly authorized depositaries may be made without countersignature by the Chairman, Vice
Chairman or Secretary, or by any other officer or agent of the Corporation to whom the Board of
Directors by resolution shall have delegated such power, or by hand stamped impression in the
name of the Directors.

E. General and Special Bank Accounts. The Board of Directors from time to time
may authorize the opening and keeping of general and special bank accounts with such banks,
trust companies or other depositaries as the Board of Directors may select and may make such
rules and regulations with respect thereto, not inconsistent with the provisions of these Bylaws,
as they may deem expedient.




F. Two Signatures Required. Any other provisions of these Bylaws notwithstanding,
the Board of Directors may not authorize any contract, deed, bond, loan, pledge, negotiable
paper, check, draft or other order for the payment of money, note, acceptance or any other
evidence of indebtedness issued in the name of the Corporation to be executed by fewer than two
(2) individuals unless such execution by fewer individuals shall be expressly authorized by
resolution of the Board of Directors referring specifically to the transaction to be so executed.

ARTICLE V

CONFLICT OF INTEREST

No contract or transaction between the Corporation and one or more of its Directors, or
between the Corporation and any other corporation, partnerships, association or organization in
which one or more of its Directors are directors or officers, or have a financial interest, shall be
void or voidable solely for that reason, or solely because the Director or officer is present at or
participates in the meeting of the Board or commiitee thereof which authorizes the contract or
transaction or solely because his or her or their votes are counted for such purposes, if the
material facts as to his or her relationship or interest and as to the contract or transaction are
disclosed or are known to the Board of Directors or the committee, and the Board or committee
in good faith, taking into account the fairness of the contract or transaction, authorizes the
contract or transaction by the affirmative votes of a majority of the disinterested Directors
present.

ARTICLE VI

AMENDMENTS

These Bylaws may be amended by the affirmative vote of a majority of the entire Board
of Directors present and voting at any meeting of the Board provided a description of such
proposed amendment shall have been published in the notice calling the meeting at which such
amendment shall be voted upon.

ARTICLE VII

INDEMNIFICATION

A, Indemnification. Each person who is or was a director, employee or agent of the
Corporation including the heirs, executors, administrators or estate of such person may be
indemnified by the Corporation to the full extent permitted by or authorized by the laws of the
State of Nevada, as now in effect and as hereafter amended. This indemnification may be
against expenses, including attorney’s fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with any threatened, pending or
completed action, suit, or proceeding, whether civil, criminal, administrative or investigative, in




which such person was or is a party or is threatened to be made a party. To qualify for this
indemnification, such person must have acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,
conviction or upon a plea of nob contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his or her conduct was
unlawfui.

B. Payment. Any indemnification under this Article shall be made by the
Corporation only as authorized in the specific case upon a determination that the indemnification
of the director, employee or agent is proper in the circumstances once it is determined that he or
she has met the applicable standard of conduct set forth in this Article. The determination shall
be made by a majority vote of a quorum of the Board of Directors. The indemnification
provided in this Article shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, agreement, vote of members or disinterested
directors or otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a
director, employee or agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person. The indemnification provided by this bylaw provision shall not
limit in any way any right that the Corporation may have to make different or further
indemnification with respect to the same or different person or classes of persons.
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CITY OF ELY

501 Mill Street Ely, Nevada B9201
City Hall {775) 289-2430 - Fax {775) 2B9-1463

MEETINGS OF THE:

o ELY CITY COUNCIL
o  W. P, HIST. RAILROAD FOUND. BOARD OF TRUSTEES

PLEASE NOTE: THE COUNCIL/BOARD MEMBERS MAY ADDRESS AGCENDA ITEMS OUT OF
SEQUENCE, COMBINE TWD OR MORE AGENDA ITEMS FOR CONSIDERATION, REMOVE AN
1TEM OR DELAY DISCUSSION AT ANY TIME TO ACCOMMODATE PERSONS APPEARING
BEFORE THE COUNCIL/BOARD OR TO AID IN THE EFFICIENCY AND EFFECTIVENESS OF THE
MEETINGS.

August 7, 2014 4:00 p.m. - National Guard Armory — 125 MUl Street — Ely, Nevada,
1. OPENING ACTIVITIES:

MEETING CALLED TO ORDER
PLEDGE OF ALLEGIANCE
INVOCATION

ROLL CALL

2. PUBLIC COMMENT: Comments not exceeding three (3) minutes in length will be accepted
from the general public in attendance. If any are made, there may be discussion upon those
comments. No vote, decision, or action may be taken upon matters raised under this item until it
is formally placed on the agenda. Comments during Discussion Items will not be accepted
from the General public. “Section 8.05, of the Nevada Open Meeting Law Manual indicates
that the Public Body may prohibit comment if the content of the comments is a topic that is not
relevant to or within the authonty of the Public Body or if the content of the comments is
willfully disruptive of the meeting by being irrelevant, repetitious, slanderous, offensive,
inflammatory, irrational or ameunting to personal attacks or interfering with the rights of other

speakers”.
3. CITY DEPARTMENT REPORTS

FIRE CHIEF

PGLICE CHIEF

CITY CLERK/TREASURER
CITY ATTORNEY

PUBLIC WORKS DIRECTOR
CITY ENGINEER

* 0 & 0 & &

*City of Ely is an equal opportunity provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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4. ITEMS FOR DISCUSSION/POSSIBLE ACTION OF THE ELY CITY COUNCIL AS
RECOMMENDED BY THE MUNICIPAL UTILITY BOARD.

A. OLD BUSINESS

1. Board Members ~Robinson Nevada Mining Company (RVMC) representative -
Discussion/For Possible Action — Update to the Utility Board on the Rabinson Nevada
Development, Ruth Pit Development and water mitigation efforts within the City of Ely.

B. NEW BUSINESS

1. Board Members — Discussion/For Possible Action — Interviewing of Applicants for the
Municipal Utilities Board Vacancy and Consideration of Board Recommendations to
Mayor YanCamp for Appointment and the Ely City Council for Approval.

2. Board Members — Public Works Director Jenkins — Discussion/For Passible Action —
Consideration of Ruth-McGill Water District’s current need for Water Distribution
Operator Services.

5. ITEMS FOR DISCUSSION/POSSIBLE ACTION ONLY OF THE ELY CITY
COUNCIL.

A, CONSENT AGENDA (These items may be approved in one motion by the Council as its
first action of business under For Discussion/Possible Action items.) Approval of the Consent
Agenda approves each of these items. Council Members may remove any item from the Consent
Ayenda by notifying the Mayor or Mayor pro tem,

MOTION: Move to approve the Consent Agenda items 5A-1 Minutes; 5A-2 Payment of Bills.

Moved by: Second by: Vole:

1. Dascussion/For Possible Action ~Minutes.
s June 26, 2014

2. Discussion/For Possible Action - Payment of Bills.
= July 25,2014
= August 1,2014
B. OLD BUSINESS
1. Councilman Setterstrom - Discussion/For Possible Action - Approval of Fiscal Year

2014-2015 Contract between the City of Ely and Operating Engineers Local No. 3 Union.
This Agreement is for the General Bargaining Unit only,

*City of Ely is an equal opportunity provider and employer*

https://docs.google.comv/a/elycity .com/viewer?pid=sites&srcid=ZWx5Y210eS5;b218Y210e... 8/27/2014



Page 1 of 1

C. NEW BUSINESS

1. Council Members — Public Works Director Jenkins — Discussion/For Possible Action -
Review of Freon Removal Bids and Awarding of the Bid.

2. Councilman Setterstrom - Discussion/For Possible Action - Approval of Fiscal Year
2014-2015 Contract between the City of Ely Fire Department and Operating Engineers
Local 3.

3. Councilman Setterstrom - Discussion/For Possible Action ~ Consideration of character,
alleged misconduct, professional competence, or physical or mental health of City Public
Waorks Director Ron Jenkins. Possible action includes, but is not limited to, termination,
suspension, demotion, reduction in pay, repnmand, promotion, endorsement,
engagement, retentton, or “no action.™

The Mayor will adjourn the meeting of the Ely City Council and turn the gavel over to the
WPHRF Board of Trustees Chairman to convene the W.P. Historical Railroad Foundation
Board of Trustees.

6. A MEETING OF THE WHITE PINE HISTORICAL RAILROAD FOUNDATION
(WPHRF) BOARD OF TRUSTEES.

A. EXECUTIVE REPORT
B. NEW BUSINESS

1. Trustee Seterstrom - Discussion/For Possible Action - Removal from office of up to two
{2} White Pine Historical Railroad Foundation Management Board Members for
reasonable cause.

The Chairman will adjourn the meeting of the White Pine Historical Railroad Foundation
Board of Trustees and turn the gavel back to the Mayor to reconvene the Regular City
Council Meeting.

7. ITEMS FOR DISCUSSION/POSSIBLE ACTION OF THE ELY CITY COUNCIL AS
RECOMMENDED BY THE WHITE PINE HISTORICAL RAILROAD FOUNDATION
BOARD OF TRUSTEES.

1. Trustee Setterstrom - Discussion/For Possible Action — Removal from office of up 10 two
{2) White Pine Histerical Railroad Foundation Management Board Members for
reasonable cause.

8. REPORTS
CITY COUNCIL
MAYOR

*City of Ely is an equal opportunity provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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9. AGENDA ITEMS FOR THE NEXT REGULARLY SCHEDULED CITY COUNCIL
MEETING.

10. PUBLIC COMMENT: Comments not exceeding three (3) minutes in length will be accepted from
the general public in attendance. If any are made, there may be discussion upon those comments. No
vote, decision. or action may be taken upon matters raised under this item yntil it is formally placed on
the agenda. Comments during Discussion Items will not be accepted from the General public.
“Section 8.03, of the Nevada Open Meeting Law Manual indicates that the Public Body may prohibit
comment if the content of the comments is a topic that is not relevant 1o or within the authority of the
Public Body or if the content of the comments is willfully disruptive of the meeting by being irrelevant,
repetitious, slanderous, offensive, inflammatory, irmational or amounting to personal attacks or intertering
with the rights of other speakers™.

11. ADJOURNMENT: THE MEETING MAY BE ADJOURNED BY APPROPRIATE
MOTION OF THE CITY COUNCIL.

** Open session  Action/Discussion - Personnel

The meeting may be closed by appropriate motion for the purpose of discussion an any matter allowed under N.R.S.
241.03! and 241.033, ()} nothing contashed tn this chapier prevents s public bady from holding a closed meeting w0
consider the character, alleged musconduct, professional competence or physical or mental health of 2
person‘employee. (2) A public body may close a meeting upon a motwn, which specifies the nature of the business
to be considered. (3) This chapter does not: (2) Apply to judicial proceedings. (b) Prevent the removal of any
person who willfully disrupts a meeting 1o the extent thar 1s orderly conduct is made impractical. (c} Prevent the
exclusion of witnesses from a public or private mecting during the examination of another witness. (d) Require that
any meeting be closed (o the public. {¢)} Fermut 2 closed meeting for the discussion of the appointment of any person
10 public office or as & member of a public body. (4} The exception provided by this section, and electronic
commumcaton, must not be used to circumvent the spunit or letter of this chaprer in order to discuss of act upon a
malter over which the public body has supervision, control, jurisdiction or advisory powers.

The City of Ely does not discriminate on the handicapped status in the admission or access (o, or wzatment or
employment in its federally assisted programs or activities. 1n accordance with Federal law and U.5. Deparimen: of
Agriculture policy, this institation is prohibited from discrimipating on the basis of race, color, national origin, sex
age, or disability. (Not all prohibited bases apply to all programs).

To file a complamt of discritnination, writc USDA, Director, Office of Civil Rights, 1400 Independence Avenue,
S5.W,, Washington, D.C. 20250-9410, or cail {800) 795-3272 {voicc), or (202) 720-6382 {TDD). TO PERSONS
WITH HEARING DISABILITIES-Relay service is available in Nevada by calling 711.

NOTICE - TO PERSQNS WITH DISABILITIES  Members of the pubhic who are disabled and require special
assistance or accommodations at the Meeting are requested to notify the Ely City Council at 301 Miil Street, Ely,
Nevada 833C1, or by calling 789-2430 at least two (2) days in advance.

I, Jenmfer Lee. did cause to be posted on, August 4, 2014 six (6) notices of the Ely City Council Agenda in said
County of White Pine 1o wit. Posted a1 the doots or bulletin boards of. City Hail, White Pine County Library, White
Pine County Courthouse, Ely Post Office posung boards, White Pine County Sheriff's Department, and Emailed to
White Pire Chamber of Commerce.

.
.. e .
T e e [ i aa

L

*City of Ely is an equal opportunity provider and employer*

https://docs.google.comy/a/elycity.com/viewer7pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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CITY OF ELY

501 Mill Street Ely, Nevada 89301
City Hall {775} 289-2430 - Fax (775) 28%-1463

MEETINGS OF THE:

ELY CITY COUNCIL

W. P. HIST. RAILROAD FOUND. BOARD OF TRUSTEES
ELY REDEVELOPMENT AGENCY

ELY LIQUOR LICENSING BOARD

PLEASE NOTE: THE COUNCIL/BOARD MEMBERS MAY ADDRESS AGENDA ITEMS OUT OF
SEQUENCE, COMBINE TWO OR MORE AGENDA ITEMS FOR CONSIDERATION, REMOVE AN
ITEM OR DELAY DISCUSSION AT ANY TIME TO ACCOMMODATE PERSONS APFEARING

BEFORE THE COUNCIL/BOARD OR TO AID [N THE EFFICIENCY AND EFFECTIVENESS OF THE
MEETINGS.

June 26, 2014 4:00 p.m. — National Guard Armory — 125 Mill Street — Ely, Nevada.
1. OPENING ACTIVITIES:

MEETING CALLED TO ORDER
PLEDGE OF ALLEGIANCE
INVOCATION

ROLL CALL

2. PUBLIC COMMENT: Conunents not exceeding three (3) minutes in length will be accepted from the
general public in attendance. If any are made, there may be discussion upon those comments. No vote,
decision, or aclion may be 1aken upon matiers raised under this item until it is formally placed on the
agenda. Comments during Discussion Items will not be accepted from the General public. “Section
8.05, of the Nevada Open Meeting Law Manual indicates that the Public Body may prohibit comment if
the content of the commenits is a topic that is not relevant to or within the authority of the Public Body or
if the content of the comments is willfully disruptive of the meeting by being irrelevant, repetitious,
slanderous, offensive, inflammatory, irrational or amouniting to personal attacks or interfering with the
rights of other speakers™,

3. CITY DEPARTMENT REPORTS

FIRE CHIEF

POLICE CHIEF

CITY CLERK/TREASURER
CITY ATTORNEY

PUBLIC WORKS DIRECTOR
CITY ENGINEER

*City of Ely is an equal opportunity provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5;b218Y210e... 8/27/2014
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4, ITEMS FOR DISCUSSION/POSSIBLE ACTION OF THE ELY CITY COUNCIL AS
RECOMMENDED BY THE CITY PLANNING COMMISSION.

1. Chairman Flangas - Discussion/For Possible Action - Approval of a Home Occupation
Permit to Johnathan Bailey to conduct an Ice Cream Truck business d.b.a. Bailey s fce
Cream located at 623 Murry Street, Ely, Nevada.

2. Chairman Flangas - Discussion/For Possible Action - Approval of a Home Occupation
Permit to Rachel Paddock to conduct a Lawn Care/Yard Maintenance business d.b.a.
Walker Professional Services located at 255 12" Street East, Ely, Nevada.

5. ITEMS FOR DISCUSSION/POSSIBLE ACTION ONLY OF THE ELY CITY
COUNCIL.

A. CONSENT AGENDA (These itlems may be approved in one motion by the Council as its first action of
busincss under For Discussion/Possible Action items.) Approval of the Consent Agenda approves each of these
items. Council Members may remove any ilem from the Consent Agenda by notifying the Mayor or Mayor pro tem.
MOTION: Move to approve the Consent Agenda items 5A-1 Minutes; 5A-2 Payment of Bills.

Moved by Second by: Vote:

1. Discussion/For Possible Action -Minutes,
» May22 K 2014

2. Discussion/For Possible Action - Payment of Bills.
s June 17,2014

B. NEW BUSINESS

1. Council Members — City Clerk/Treasurer Winkle — Nevada Public Agency
Insurance Pool Representative - Discussion/For Possible Action — Acceptance of
Renewal Proposal from Nevada Public Agency Insurance Pool (POOL) and
approval for payment from Fiscal Year 2014-2015 funds.

2. Councilman Hanson ~ Discussion/For Possible Action — Replacement of the
STOP signs which are missing from the intersection of Avenue H and 14" Street.

3. Councilman Setterstrom - Discussion/For Possible Action — Direction to City
Attorney Sears that he address Great Dane Amusemenis ' failure to cbtain a City
of Ely business license, as per City Clerk/Treasurer Winkle's wrilten requests.

4. Council Members — City Clerk/Treasurer Winkle — Approval to Appropriate
$67,800.00 within the General Fund of the FY 2013-2014 Budget to be applied
for unbudgeted expenses.

5. Council Members — City Clerk/Treasuret Winkle — Approval to Appropriate
$38,810.14 within the Landfill Fund of the FY 2013-2014 Budget to be applied
for Landfill Closure Costs and Landfill Fund Depreciation.

*City of Ely is an equal opportuniry provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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6. Councilman Westland — Discussion/For Possible Action — Consideration to
establish a protocol to follow prior to abandonment of City property.

7. Countilman Setterstrom — Discussion/For Possible Action — Consideration to
place the Mayor in charge of the Administration Budget.

8. Councilman Hanson — Discussion/For Possible Action — Consideration to hire a
non-contractual City Engineer.

9. Councilman Hanson — Discussion/For Possible Action - Consideration to amend
the City of Ely Organizational Chart to place the City Building Official under the
administration of the City Council, until the City of Ely has a non-contractual City
Engineer, to come into comphiance with Ely City Code 9-1-1.

10. Councilman Setterstrom — Discussion/For Possible Action —~ Consideration 1o
revise Employee Human Resource grievance Procedures.

11. Councilman Derbidge - Discussion/For Passible Action — Consideration of
Mayor VanCamp and the Ely City Council’s expectations of the City
Clerk/Treasurer.

12. Councilman Westland — Discussion/For Possibie Action -~ Consideration to direct
the City Clerk/Treasurer to appoint a Deputy City Clerk.

13. Council Members — City Clerk/Treasurer Winkle — Discussion/For Possible
Action — Approval of meeting August 7, 2014 due to the UNLV Football Team’s
Armory Use August 10, 2014 through August 24, 2014; November 13, 2014 due
to Thanksgiving and December 11, 2014 due to Christmas. Ely City Council
Meeting Dates for the remainder of the year to be published in The Ely Times July
4,2014,

6. THE CITY COUNCIL WILL RECESS THE REGULAR CITY COUNCIL MEETING
FOR A PUBLIC HEARING AT 5:00 P.M. ON THE FOLLOWING TOPICS.

1. Chairman Flangas — Public Hearing — Discussion Only — Consideration of a proposed
Application for Variance related to minimum setbacks at the side of the property. The
property is located at 1090 Park Avenue, Ely. The Applicant is David J. Williams.

7. DISCUSSION/POSSIBLE ACTION ITEM PERTAINING TO THE PUBLIC
HEARING.

1. Chairman Flangas — Discussion/For Possible Achion — Consideration of a proposed
Application for Variance related to minimum setbacks at the side of the property. The
property is located at 1090 Park Avenue, Ely. The Applicant ts David J. Williams.

*City of Ely is an equal opportunity provider and employer®

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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The Mayor will adjourn the meeting of the Ely City Council and turn the gavel over to the
White Pine Historical Railroad Foundation (WPHRF) Board of Trustees Chairman to
convene the WPHRF Board of Trustees.

8. AMEETING OF THE WHITE PINE HISTORICAL RAILROAD FOUNDATION
(WPHRF) BOARD OF TRUSTEES.

A, OLD BUSINESS
1. Trustee Westland — Discussion/For Possible Action — Consideration of Terms in the
Lease Agreement/Joint Development Agreement (otherwise known as the car storage
agreement) between the City of Ely, the White Pine Historical Railroad Foundation and
S & S Shortline Leasing, LLC.

B. NEW BUSINESS
1. Trustee Hanson — Discussion/For Possible Action — Consideration to authorize a Forensic
Audit of the White Pine Historical Railroad Foundation,

The Chairman will adjourn the meeting of the White Pine Historical Railroad Foundation
Board of Trustees and turn the gavel back to the Mayor to reconvene the Regular City
Council Mceting.

9. ITEMS FOR DISCUSSION/POSSIBLE ACTION OF THE ELY CITY COUNCIL AS
RECOMMENDED BY THE WHITE PINE HISTORICAL RAILROAD FOUNDATION
BOARD OF TRUSTEES.

A. OLD BUSINESS

1. Trustee Westland — Discussion/For Possible Action — Consideration of Terms in the
[.ease Agreement/Joint Development Agreement (otherwise known as the car storage
agreement} between the City of Ely, the White Pine Historical Railroad Foundation and
S & S Shortline Leasing, LLC.

B. NEW BUSINESS
i, Trustee Hanson — Discussion/For Possible Action — Consideration to authorize a Forensic
Audit of the White Pine Historical Railroad Foundation.

10. REPORTS

CITY COUNCIL
MAYOR

11. AGENDA ITEMS FOR THE NEXT REGULARLY SCHEDULED CITY COUNCIL
MEETING.

*City of Ely is an equal opportunity provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210e... 8/27/2014
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12. PUBLIC COMMENT: Comments not exceeding three (3) minutes in length will be accepted from
the general public in attendance. 1f any are made, there may be discussion upon those comments. No
vote, decision, or action may be taken upon matters raised under this item until it is formally placed on
the agenda. Comments during Discussion 1tems will not be accepted from the Genersl public.
“Section 8.05, of the Nevada Open Meeting Law Manual indicates that the Public Body may prohib:t
comment if the content of the comments is a topic that is not relevant to or within the authority of the
Public Body of if the content of the comments is willfully disruptive of the meeting by being irrelevant,
repetitious, slanderous, offensive, inflammatory, irrational or amounting to personal attacks or interfering
with the rights of other speakers™.

13. THE MAYOR WILL RECESS THE REGULAR CITY COUNCIL MEETING FOR

A CLOSED SESSION.
1. Councilman Derbidge - Discussion Only - Consideration of Union Contract
Negotiations.

Upon appropriate motion, the Mayor will adjourn the Closed Session of the Ely City
Council and reconvenc the Regular City Council Meeting.

14, ADJOURNMENT: THE MEETING MAY BE ADJOURNED BY APPROPRIATE
MOTION OF THE CITY COUNCIL,

** Open sessionn Action/Discussion - Personnei The mesting may be closed hy appropriate mation for the
purpose of discussion on any matter allowed under N.R.S. 241.031 and 241 031, (1) nothing contained in this
chapter prevents a public body from holding a closed meeting Lo consider the character, alleged misconduct,
professional competence or physical or mental kealth of a person‘employee. (2) A public body may close a meeting
upon & motion, which specifies the nature of the business to be considered. (3) This chapter does not: {a) Apply to
judicial proceedings. {b) Prevent the removai of any person who willfully disrupts a meeting 1o the extent that its
orderly conduct is made impractical. (¢} Pravent the exclusion of witnesses from a public or private meeting during
the examination of anather witness. (dj Require that any meeting be closed to the public. (e) Permit & closed
meeting for the discussion of the appointment of any person to public office or as a member of a public body. ()
The exception provided by this section, and electronic communication, must not be used to circumvent the spirit ue
letier of thus chapter in order 1o discuss or act upon a matter aver which the public body has supervision, control,
jurisdiction or advisory powers. The City of Ely does not discriminate on the handicapped status in the admigsion or
ACcess Lo, OF reatment or employment in its federally assisted programs or activities. In accordance with Federal law
and U.S. Department of Agncuiture palicy, this institution is prohibited from discriminating on the basis of race,
color, national origin, sex age, or disability. {Mot ati prohibited bases apply to all programs). To file a complaint of
discrimination, write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, $.W., Washington, D.C.
20250-9410, or calt (800) 7953272 (voice], or {202} 720-6382 (TDD). TO PERSONS WITH HEARING
DISABILITIES-Relay service s available in Nevada by calhing 711. NOTICE  TO PERSONS WITH
DISABILITIES ~ Mcmbers of the public who are disabled and require special assistance or accommodations ai the
Meeting are requested to notify the Ely City Council at 501 Milt Street, Ely, Nevada 89301, or by calling 289-2430
at least two (2) days in advance.

I, Jennifer Lee, did cause to be posted on, June 20, 2014 seven (7) notices of the Ely City Council Agenda in said
County of White Pine 1o wit: Posted at the doors or bulletin boards of: City Hall, White Pine County Library, White
Pinc County Courthouse, White Pine County Annex, Ely Post Office posting boards, White Pine County Shenff's
Daparyment, and Emailed to White Pine Chamber of Commerce.

.\ —::_— . . o .

.

*City of Ely is an equal opportunity provider and employer*

https://docs.google.com/a/elycity.com/viewer?pid=sites&srcid=ZWx5Y210eS5jb218Y210¢... 8/27/2014



