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BY-LAWS

OF THE

Lewis and €lark @entennial and Amer.
ican Pacific. €xposition and
Oriental Fair.

ARTICLE 1.

Section 1. The name of this corporation
shall be The Lewis and Clark Centennial
and American Pacific Exposition and Ori-
ental Fair, and its principal office shall be in
the City of Portland and State of Oregon.

ARTICLE II.
Officers.

Section 1. The officers of this Company
shall consist of a President, three Vice-Pres-
idents, a Treasurer, a Secretary, an Auditor,
and such other officers and assistants as the
Board of Directors may from time to time
appoint. No person shall be eligible to be
appointed or elected an officer who is not a
stockholder.

Sec. 2. All officers of the Company shall
be elected by ballot, and a majority of the
votes cast for any officer shall be necessary
to elect to any office, but the Board of Direc-
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tors may at any time, by resolution, appoint
assistants to any officer to hold office for
such a time and upon such conditions as the
Board may prescribe.

ARTICLE IIT.
Annual Meeting of Stockholders.

The annual meeting of stockholders for
the election of Directors shall take place at
the office of the Company on first Monday
of July of each year, and shall be convened
at the hour of ten o'clock in the forenoon,
and notice of such meeting shall be pub-
lished for ten (10) days prior to such meet-
ing in some daily newspaper pablished in

the City of Portland.

Note-—The Board of Directors adopted the following
resolvtion on Jonuary z7, 19c2: .

“Resolved, That special —ectings of the stockholders of
this corporation may ke called at any time by the Presi-
dent, or not less than five Directors, notice of such meet-
ing to be published daily in some d:ly newspaper in
the City of Portland, not less than ten days prior to
such meeting.”

ARTF RN
Board of Directors.

Section 1. Stated meetings of the Board
of Directors shall be held on the second
Friday of each month at 4 P. M.

Sec. 2. The President shall have the
power to call special meetings of the Board
of Directors whenever he may deem it nec-
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essary, and it shall be his duty to call spe-
cial meetings of the Board of Directors on
the request of the Executive Committee or
the written request of five members of the
Board. Notipeof the time, place and pur-
pose of all special meetings shall be given
to each Director by depesiting the same in
the Postoffice in the City of Portland, Ore-
gon, addressed to him at his usual postoffice
address, and by publication, at the discretion
of the President, in som¢ newspaper pub-
lished in the City of Portland. *

Sec. 3. The Board of Directors shall
consist of twenty-five:{ 25) members. Eight
members shall constitute a quorum for the
transaction of any business at any stated
or special meeting of the Board. The num-
ber of such directors may be increased and
this by-law amended in the manner pro-
vided by Article X hereinafter set forth.

Sec. 4.1 Vacangesiin thiezBoard shall be
filled at any regular meeting -of the Board
by a majority vote of those present at such
meeting. :

Sec. 5. Absence of any Director from
three consecutive meetings of the Board
without notice to the Secretary from such
Director, shall be construed as equivalent
to a resignation of his office on the part of
such Director. s




Sec. 6. The acceptance by any Director
of the Company of any appointive office in
the Company to which a salary or other
compensation is attached, shall be equiva-
lent to a tender of his resignation as Direc-
tor.

ARTICLE V.
Officers and Their Duties.

Section 1. The officers of the Company
shall consist of a President, three Vice-
Presidents, a Treasurer, a Secretary and an
Auditor.

All salaries of officers and employes shall
be fixed by the Board of Directors.

Sec. 2. The officers of the Company
shall be chosen by the Board, annually, by
ballot, a majority of the entire Board being
necessary to a choice, at the first meeting
of the board after the annual meeting of
stockholders, and shall hold their respective
offices for one year and until their suc-
cessors are elected and qualified ; provided,
that any officer may be removed by a two-
thirds vote of the entire Board.

Sec. 3. The President shall be the chief
executive officer of the Company, shall pre-
side at all meetings of the Board, shall exe-
cute in the name of the Company all deeds
and mortgages and all other contracts and
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obligations of the Company, involving over
$1000.00 in amount. He shall be Chair-
man of the Executive Committee and ex-
officio a member of all standing commiittees,
and shall have, in general, entire charge
and control of all the Company’s executive
business, subject only to the approval of
the Board of Directors.

Sec. 4. The Vice-Presidents shall rank
in the order of their election, and shall, in
the absence, inability or refusal to act of the
President. or at the President’s request, per-
form all the duties and have all the powers
of the President. In any such case the First
Vice-President shall be entitled to act as
President, and the other Vice-Presidents
shall, in the order named, be entitled to act
in. the event that the Vice-President next
nrecedine in rank shall be absent or disqual-
ified in the manner above described for dis-
qualification of the President.

Sec. 5. Treasurer.—The Treasurer shall
have the care and custody of all the funds
and securities of the Company. He shall
devise and keep a system of books and ac-
counts recording the financial transactions
of the Company, and all checks, drafts,
notes and other orders of any kind for the
payment of money shall be signed by him,
or by such assistant or assistants as he may

9




from time to time, with the approval of the
Board, appoint for that purpose.

Payments and disbursements shall be
made by him only upon the approval of the
Finance Committee. He shall make a re-
port of the financial condition of the Com-
pany at each regular monthly meeting of
the Board, and at such other time or times
as the Board may direct. He shall, if di-
rected by the Board of Directors, give such
bond for the faithful performance of his
duties as the Board may direct; provided,
however, that a corporation may be elected
treasurer and perform the duties of said
office.

Sec. 6. Secretary.—It shall be the duty
of the Secretary to attend and keep the
minutes of all the meetings of the stock-
holders, the Board and the several standing
committees, either personally or by his as-
sistant. He shall have the custody of all
the records, deeds, contracts and other val-
uable papers of the Company (excepting
bonds, stocks or other securities or evidence
of indebtedness), shall conduct its corre-
spondence, keep proper records of the Com-
pany's stock books, the list of its stock-
holders, and shall perform such other duties
as the Board or Executive Committee may
assign to him. He shall be the custodian of
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the Company’s seal, and shall affix and at-
test the same in all cases required by law.

Sec. 7. The Company's seal shall con-

© tain the words: “The Lewis and Clark

Centennial and American Pacific Exposi-
tion and Oriental Fair; incorporated Octo-
ber 12, 1901, with the legend “Where Rolls
the Oregon” and the dates “1805-1905.”

Sec. 8  Auditor.—The Auditor shall be
the general accountant of the Company,
and shall have general supervision and di-
rection of all the accounts in the various de-
partments of the Company. He shall exam-
ine all accounts of expenditures on the part
of the Company, obtain and file vouchers
for the same, prescribe blanks and forms
for requisitions, see that all fidelity bonds
required of officers and employes are given
and filed away for safe keeping, and per-
form such other duties as may be required
of him by the Board or the Executive Com-
mittee.

Sec. 9. Director-General.—The Board of
Directors shall appoint a Director-General,
who shall hold office at the pleasure of the
Joard. and who shall perform the duties
of a General Manacer of the entire admin-
istrative business of the Exposition, both in
its preparation and while the same is open
to the public. Such manager shall be under
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the direction and control only of the Presi-
dent of the Company and the Board of Di-
rectors, and subject to such control, shall
exercise such supervision and direction of
the details of the operations and affairs of
the Company, exclusive of such as are with-
in the direct control of other officers as is
provided in these by-laws, as will tend to
promote the efficiency of all the agencies
employed.

ARTICLE VI,
The Executive Committee,

Section 1. The President shall appoint,
subject to the approval of the Board, an
Executive Committee, consisting of seven
(7) members of the Board, exclusive of the
Chairman, who shall serve during the pleas-
ure of the Board, but no member of such
Committee shall be removed e=cept by a
vote of the majority of the whele board.
The President shall be ex-officio Chairman
of the Executive Committee, a-1< shall pre-
side at all meetings. The committee shall
have the general supervision =»nd direction
of the business and affairs of the Company,
but it shall not have the power to hind the
corporation by any contract or chlication
involving a sum in excess of $1000.00, un-
less specially authorized thereto by the
Board. All contracts or other obligations
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involving less than that sum may be au-
thorized by the committee and executed in
the name of the Company by its direction
without referencé to the whole hdard.
Meetings shall be held at such times as the
committee may direct, and a majority of the
committee shall constitute a quorum for the
transaction of business.

Sec. 2. The Executive Committee shall
take the necessaryv steps toward the selec-
tion of a site for the Exposition to be held
hy the Company, and to devise a plan em-
hracine the scope and general execution of
such Exposition, but the selection of such
cite and the adoption of the general plan
~nd scope of the Exposition shall be sub-
ject to the approval of the Board of Direc-
tors. After the adoption of the general
plan. the Executive Committee shall have
meneral supervision and control of the work
of all committees, and shall organize such
bureaus and departments and appoint such
managers thereof as they may deem neces-
sary for the execution of such work. The
committee shall report to the Board at its
rezular monthly meeting concerning all
transactions during the previous months,
and at such other times as the Board may
direct.




ARTICLE VII.
Standing Committees.

Section 1. The President shall appoint,
subject to the approval of the Board, the
following standing committees, and shall
designate the Chairman thereof:

1. A Committee on Finance and Sup-
plies.

2, A Committee on Ways and Means.

3. A Committee on Concessions and
Privileges.

4. A Committee on Exhibits, Trans-
portation, Rules and Regulations.

5. A Committee on Press and Publicity.

6. A Committee on Grounds and Build-
ings.

7. A Committee on Ceremonies and
Music.

8. A Committee on Legislation.

9. A Committee on Agriculture.

10.” A Committee on Mines and Mining.

11. A Committee on Manufactures and
Liberal Arts.

12. A Committee on Fish and Fish-
eries,

13. A Committee on History, -Ethnol-
oy, and Education.

i

Ve,

14. A Committee on Amusements and
Athletic Sports.

15. A Committee on Fine Arts.

Sec. 2. FEach of such committees shall
keep a record of its proceedings. The
members of such committees shall serve
during the fiscal year for which they may
be appointed and until their successors are
appointed and confirmed, and no member
shall be removed except by a vote of a ma-
jority of the Executive Committee. Any
standing committee may, with the approval
of the Executive Committee, appoint such
chief or chiefs, or organize such depart-
ments and bureaus as may be necessary for
the efficient transaction of the business with
which the committee is charged. No com-
mittee shall enter into anv contract or in-
cur any obligation of any kind without the
authority of the Board of Directors or the
Executive Committee, unless authority so
to do is expressly given in these by-laws.
No committee shall incur any deficiency by
exceeding the appropriation allotted to it
for any purpose.

Sec. 3. The Committee on Finance and
Supplies shall consist of five (5) members.
It shall have the general charge and super-
vision of the finances of the Company, the
shaping of the Company’s financial policy,
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the apportionment of its funds, and general
supervision over the offices of Auditor and
Treasurer. It shall be charged with the
duty of purchasing all supplies for the use
of thke Company, its officers and employes,
except supplies provided for in authorized
contracts. Such purchases shall be made
upon written requisition, issued in tripli-
cate, signed by the Chairman of the com-
mittee requiring the supplies. Such requisi-
tions shall be numbered and filed in the
general office of the Company in sucn man-
ner as to be easily traced. The triplicate of
such requisition shall be retained by the
committee making the requisition and shall
e part of its record and the original thereof
skall be served upon the Committee on Fi-
nance and Supplies. When such supplies
have been delivered, the bill rendered and
found correct by the committee making the
requisition. the Chairman of such commit-
tee shall O. K. the invoice, attach thereto
the duplicate requisition and forward the
same to the Committee on Finance and
Supolies. Thereupon the claim shall be con-
cidered by the Committee on Finance and
Supplies, or in such manner as the commit-
tee shall direct, and if approved, the origi-
nal requisition shall be attached to the in-
voice and all forwarded to the Auditor, who
shall draw a warrant on the Treasurer for
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payment. All warrants drawn by the Au-
ditor shall be countersigned by the Chair-
man of the Committee on Finance and
Supplies.

Sec. 4. The Committee on Ways and
Means shall consist of seven (7) members.
It shall be charged with the duty of raising
funds necessary for the corporate purposes
of the Company, including the soliciting
and collecting of subscriptions to the capi-
tal stock, the selling of tickets of admission
and all other matters relative to the collec-
tion of amounts due or to become due to
the Company, and shall have power, sub-
ject to the approval of the Board of Direc-
tors or the Executive Committee, to es-
tablish and appoint agencies and individ-
uals for the collection of funds for account
of the Company, and to require persons to
give bonds for the faithful performance of
their duties.

Sec. 5. The Committee on Concessions
and Privileges shall consist of five (5)
members, and shall have special charge of
all matters pertaining to concessions and
privilezes and the occupation of space
therefcr in and about the Exposition prop-
erty. It shall establish and conduct a sys-
tem of auditing and checking each and
every concessionaire and privilege-holder
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and render bills for the percentages and
space moneys due under such contracts, the
same to be allowed by the Committee on
Ways and Means.

Sec. 6. The Committee on Exhibits,
Transportation, Rules and Regulations
shall consist of five (5) members, and its
duties shall be:

(a) To take all necessary steps to secure
the co-operation of the public authorities of
foreign countries in promoting the success
of the Exposition and procuring foreign
exhibits, and it shall establish and superin-
tend all agencies engaged in securing such
exhibits.

(b) To supervise all matters relating to
the exhibits made at the Exposition by the
several states, territories, and possessions of
the Union, to arrange, in conjunction with
the Committee on Grounds and Buildings,
for the location of such exhibits, and in
general so to locate such exhibits as to har-
monize them with the general policy of the
Board relating to the classification and ar-
rangement of exhibits.

(¢) To have charge of all business per-
taining to the transportation of property or
persons in connection with the prenaration
for and the holding of the Exposition.

Sec. 7. The Committee on Press and
18
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Publicity shall consist of three (3) mem-
bers and its duty shall be to collect, pre-
pare, publish and circulate from time to
time all such information, advertisements
and other matter as in its judgment may be
deemed wise to make known to the people
of the United States and foreign countries,
the time, objects and purpose of the Exposi-
tion to be held by this Company ; to prepare
and print all reports and other matter,
which the Board or the Executive Commit-
tee may order to be printed, and to com-
pile, print and circulate the official cata-
logue of the Exposition.’

Sec. 8  The Committee on Grounds and
Buildinzs shall consist of seven (7) mem-
bers and its duties shall be:

(a) It shall have special charge of all
the grounds, works and buildings owned or
occupied by the Company, both during the
period of preparation therefor and while
the Exposition is open to the public, and of
the construction and maintenance of all
huildings owned or occupied by the Exposi-
tion Company. It shall also have charge of
the water supply, gas, and electric lighting,
medical service, telegraphy, and telephone
service, and supervision of all buildings,
plants and other structures erected upon the
Exposition grounds by parties other than
this Company.
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(h) It shall at all times during the prep-
aration for the holding of the Exposition
provide for the sanitary condition of the
grounds.

(¢) It shall be charged with the duty
of maintaining the public peace and order
within the property occupied by the Exposi-
tion, and shall have the power, subject to
the approval of the Board of Directors or
the Executive Committee, to appoint such
commandant and other members of a police
farce as may be adequate to the perform-
ance of the duties imposed upon such com-
mittee.

(d) It shall be charged with the duty
of keeping the buildings and property of the
Company insured at all times in such com-
panies as the committee may in its discre-
tion deem proper. It shall also be its duty
to aid in obtaining insurance for exhibits,
and to provide all possible protection
against fire.

Sec. 9. The Committee on Ceremonies
and Music shall consist of five (5) mem-
bers, and it shall be its duty at all times dur-
ing the preparation for and the holding of
the Exposition to arrange for all public
demonstrations which may be deemed ap-
propriate at any stage of the enterprise, and
to devise a plan for the dedicatory exer-
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cises. It shall have special charge of all
exhibits and matters relating to music and
ceremonies.,

Sec. 10. The Committee on Legislation
shall consist of fifteen (15) members. It
shall be its duty to initiate, with the Board
of Advisors, and secure the passage of all
Legislation, deemed advantageous to the
business of the Company, whether munici-
pal, in the several states, or in the Congress
of the United States. The Committee on
Legislation shall report from time to time
to the Executive Committee the state of
pending legislation and recommend such
measures as to it may seem best to promote
the success of the Company’s business. In
the performance of these duties the Com-
mittee on Legislation shall have authority
to call the Board of Advisors to its aid.

Sec. 11. The Committee on Agricul-
ture shall consist of five (5) members, and
shall be charged with the immediate super-
vision of all matters pertaining to agricul-
ture in connection with the Exposition, in-
cluding food and food products, farming
machinery and appliances, forestry and
forest products, irrigation, dairying, viticul-
ture, horticulture and floriculture, live-
stock, domestic and wild animals.

Sec. 12. The Committee on Mines and
21




Mining shall consist of five (5) members,
and shall be charged with the special super-
vision and care of all exhibits and matter
relating to the subject of mines, mining

and metallurgy. 3

Sec. 13. The Committee on Manufac-
tures and Liberal Arts shall consist of seven
(7) members, and shall have charge of all
exhibits and matters” relating to manufac-
tures, to the provesses of manufacture and
to liberal arts. It shalt<hawé dpecial charge
of all exhibits relating~to electricity and
electrical appliances and products.

Seg,- 14. “Fhe Committee on Fish and
Iisheries shall consist of three {3) mem-
bers;“who shallthave charge of all exhibits
connected with fish, fisheries, fish-hatcher-
ies, fish products, and apparatus of fishing.

Sec. 15. The Committee on History,
Ethnology and Education shall consist of.
five (5) members, and its duties qhall be:

(a) It shall'hé charged with' the special
care and supervision of all exhibits and mat-
ters pertaining to archaeological collections,
the history of all social and political events
which led to and effected the discovery,
settlement and development of the Oregon
country.

(b) Tt shall have charge of all matters
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connected with ethnology and anthropol-
ogy, and also athaLolog’\ and history, as
related to these subjects.

(c) It shall have charge of all matters
pertaining to elementary and higher in-
struction in schools and other institutions
of learning, whether devoted to science, lit-
erature or art, and also of all educational
congresses and conventions, and all sub-
jects directly connected therewith.

Sec. 10. . The Committee on Amusements
and Athletic Sports shall consist of three
(3) members, It shall be charged with the
general care and supervision of all matters
relating to.amusements and athletic sports.

Sec. 17. The Committee on Fine Arts
shall consist of seven (7) members. Tt
shall have special charge of all exhibits and
matters relating to the fine arts, pictorial
and plastic decorations.

Sec. 18. The President shall appoint
from among the stockholders of the cor-
peration, other than members of the Board
of Directors, a Board of Advisors consist-
ing of twenty-five (25). This Board shall
select {rom among its members, a Chair-
wnan, 2 Vice-Chairman and a Secretary. It
shall meet whenever called together by the
Chairman of the Board, or, in his ahsence
by the Vice-Chairman, and said Chairman
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or Vice-Chairman as the case may be, shall
call a meeting whenever five (5) or more
members notify him that they desire a meet-
ing called. The Board of Advisors shall
submit in writing to the Board of Directors,
all matters it may deem advisable to bring
to the notice of the Board of Directors for
the good of the Exposition, appoint com-
mittees to visit the Governors and Legisla-
tures of the states to secure appropriations
for state co-operation and exhibits, and
shall perform such other duties as the Pres-
ident, the Board of Directors, the Executive
Committee or the Director General may re-
quest of them. The President, the First,
Second and Third Vice-Presidents and the
Director-General shall be ex-officio mem-
bers of the Board of Advisors. The Board
of Directors may at any time increase the
membership of the Board of Advisors.

Sec. 19. The President shall have au-
thority to appoint, with the approval of the
Board of Directors, select committees for
special purposes from among the Directors
and from among the stockholders, said
committees to serve until their duties are
discharged. This includes authority to ap-
point a Board of Woman Managers from
among women who are stockholders at such
time as in the judgment of the President a
reason exists for the appointment of such
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Board. The management of all matters
pertaining to woman’s work and woman'’s
participation in the Exposition shall be
vested entirely in a select committee of
three (3) to be appointed by the President.

ARTICLE VIIL

Capital Stock.

Section 1. Subscriptions to the capital
stock shall be paid to the Treasurer at such
times and in such installments as the Board
of Directors may by resolution direct, but
no certificate representing the stock of the
Company shall be issued until the same
shall be paid in full; and no stockholder
shall be entitled to vote at any annual or
special meeting of stockholders unless all
payments called for by the Board shall have
been fully made.

Sec. 2. The certificates of stock shall be
signed by the President and Secretary, and
the seal of the Company shall be affixed
thereto. They shall be numbered and reg-
istered in the order in which they are issued,
and an exact record shall be kept of the
name and address of the person to whom
such certificates are issued. All certificates
exchanged or returned to the Company
shall be marked canceled, with the date of
cancellation by the Treasurer, and shall be
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safely kept by the Secretary. The Secre-
tary of the Company shall have the custody
of all stock certificate books and cancelled
certificates.

Sec. 3. Transfers of shares shall be
made only upon the books of the Company
by the owner in person or by attorney duly
authorized thereto. All powers of attorney
for the transfer of stock shall be in the form
prescribed by the Treasurer, and shall be
duly executed and acknowledged and filed
with the Treasurer of the Company, and no
transfer of stock shall be made except on
the surrender and cancellation of a certifi-
cate already issued.

ARTICLE IX.

The deliberations of tie Board and of the
several committees of the Company shall
be conducted according to the rules of par-
liamentary law, as prescribed in Cushing’s
Manual, exceépt when they conflict with
these by-laws.

ARTICLE X.

These hy-laws may be repealed, added to
or amended at any regular meetin~ of the
Board of Directors, or any special meeting
called for that purpose, by a two-thirds
vote of all members present at such meet-
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ing; no such action shall be taken at any
regular meeting unless there shall have been
given to each Director seven (7) days’ pre-
vious notice in writing of the proposed
change.

ARTICLLE X

The order of business at all meetings of
the Board of Directors, unless otherwise
ordered at each meeting, shall be as fol-
lows:

I. Roll call
2. Reading of minutes of last meeting.

3. Considering of communications to
the Board.

4. Reports of officers to the Board.

. Reports of special committees in or-
der.

6. Reports of standing committees.
7. Unfinished or postponed business.
8 New business.

All reports of committees, and all mo-
tions and resolutions, shall, if the President
so direct, be in writing. No member of the
Beard shall occupy the floor in debate more
than five minutes, except by unanimous con-
sent.
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