BYLAWS
OF

CITIZENS AGAINST RAILROAD RELOCATION

(CARR)

ARTICLE I

Name
From this point forward Citizens Against Railroad Relocation will be referred to as CARR.

ARTICLE II

Purpose & Goals

Citizens Against Railroad Relocation (CARR) is committed to informing our membership and the general public about the proposed railroad relocation through Eastern Colorado.  Our goal is to preserve the quality of our communities, farms & ranches, natural resources, wildlife, land and way of life for future generations by protecting private property rights. 

ARTICLE III

Membership

Section 1: Any person, who has an interest in the purpose and goals of CARR, may become a member upon payment of annual dues as fixed by these Bylaws.  
Section 2: Each membership shall be entitled to one vote on each matter at any meeting of the members.  Only paid individual members are eligible to vote.  No voting by proxy shall be permitted.

Section 3:  The Board of Directors, by affirmative vote of a majority of all of the members of the Board, may suspend or expel a member for cause after an appropriate hearing, and may by a majority vote of those present at any regularly constituted meeting, terminate the membership of any member who becomes ineligible for membership, or suspend or expel any member who shall be in default in the payment of dues. Dues will not be refunded to a member whose membership has been terminated or suspended.
Section 4: Membership in this corporation is not transferable or assignable.

Section 5: Any organization or business, who has an interest in the purpose and goals of CARR, may become an Associate member upon payment of annual dues as fixed by these Bylaws.  Associate members shall not have the right to vote or hold office.
Section 6: Any member may resign his/her membership upon written notification to the Secretary of the Board of Directors.  A member may be reinstated upon payment of annual dues and membership application.

ARTICLE IV
Directors
Section 1:  CARR shall be governed by a Board of Directors.  The Board shall consist of nine members elected by the voting Membership.  The Board of Directors and officers shall be elected at the annual meeting by the voting membership and take office following the meeting.  
Section 2:  Directors shall be elected to terms of 3 years with a term limit of 2 full consecutive terms. Three of the initial directors shall be elected for a one year term, 3 directors shall be elected for a two year term, and the remaining 3 will be elected for a full term.  Directors may be re-elected after retiring for a minimum of one year.
Section 3:   Any vacancy occurring in the Board of Directors shall be appointed by the Board of Directors to fill the unexpired term.
Section 4:  Emergency meetings of the Board of Directors may be called at any time, or place, at the request of the Chairman or any five (5) Directors.  
Section 5:  Meetings of the Board of Directors will require a quorum of five (5) directors to transact business.  

Section 6: The Board of Directors shall have the authority to manage the business of CARR, determine policy, enter into agreements for services, hire employees if needed, approve payment for expenses of CARR, and take other actions to accomplish the purpose and goals of CARR.  
Section 7: Directors shall serve without compensation with the exception that expenses incurred in the furtherance of CARR’s business are allowed to be reimbursed with documentation and approval of the Board.

Section 8: Regular participation is necessary and required of all Directors of the Board.  Upon a Director missing three consecutive meetings his/her overall participation will be reviewed.  A vote will then be conducted immediately to determine if that Director should be removed.

ARTICLE V

Officers

Section 1: The officers of CARR shall be a Chairman, Vice Chairman, Secretary, and Treasurer.  Officers of CARR shall be elected annually by the Board of Directors and shall serve one year terms.

Section 2: Chairman-The Chairman shall preside at meetings of the Membership and serve as Chairman of the Board. 
Section 3: Vice-chairman-The Vice-Chairman shall have such powers and duties as delegated by the Chairman and/or Board.  In the absence of the Chairman, shall preside at meetings.  Should the office of Chairman become vacant the Vice-Chairman shall automatically assume that position.
Section 4: Secretary-The Secretary shall keep minutes of all meetings of CARR and the Board of Directors.  The Secretary shall be the custodian of CARR records and send and receive correspondence on behalf of CARR.  The Secretary shall also maintain a roster of membership.

Section 5: Treasurer-The Treasurer shall receive and be the custodian of all monies of CARR, shall pay bills as approved by the Board of Directors and make financial reports to the Board of Directors and membership.  
ARTICLE VI

Meetings

Section 1:  There shall be an Annual Meeting of the Membership in January of each year.  Other meetings of the membership may be called by the Chairman and/or the Board of Directors with a minimum notice of 10 days by mail.
Section 2: A quorum of the membership is defined as those in attendance at the meeting.  Motions will be passed by a simple majority of the quorum.
Section 3: All meetings shall be conducted according to “Robert’s Rules of Order,” latest edition.

ARTICLE VII
Committees
Section 1:  The Board of Directors can appoint standing and/or temporary committees as needed.  Each committee will select a chairman.  

Section 2:  All committees will have terms and powers subject to the direction and control of the Board of Directors
ARTICLE VIII
Fiscal Year

Section 1:  The Fiscal Year for CARR will be from January 1 to December 31.

ARTICLE IX
Dues

Section 1:  Dues for CARR for the first year will be $250 per voting member.  Dues paid in 2008 will guarantee membership thru 2009.  The amount of dues will be reviewed and may be changed by the Board of Directors at annual membership meetings in January.  
ARTICLE X

Special Rules
Section 1: Indemnification  Every member of the Board of Directors, officer or employee of CARR may be indemnified by CARR against all expenses and liabilities, including counsel fees, reasonably incurred or imposed upon such members of the Board, officer, or employee in connection with any threatened, pending, or completed action, suit or proceeding to which she/he may become involved by reason of her/his being or having been a member of the Board, officer, or employee of CARR, or any settlement thereof, unless adjudged therein to be liable for negligence or misconduct in the performance of her/his duties.  Provided, however, that in the event of a settlement the indemnification herein shall apply only when the Board approves such settlement and reimbursement as being in the best interest of CARR.  The foregoing right of indemnification shall be in addition and not exclusive of all other rights which such member of the Board, officer or employee is entitled.
Section 2:  The Board of Directors may authorize any officer or officers, agent or agents of CARR, in addition to the officers authorized by these By-laws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of CARR, and such authority may be general of confined to specific instances.

Section 3: All checks, drafts, or orders for payment of money, notes, or other evidences of indebtedness issued in the name of CARR, shall be signed by the Treasurer and one other officer of the Board of Directors.

Section 4:  All funds of CARR shall be deposited from time to time to the credit of CARR in such banks of other depositories as the Board of Directors may select.
ARTICLE XI

Dissolution

Section 1:  If it appears that the Aims and Objectives of CARR have been accomplished and there is no need to continue activities, CARR may be dissolved.  A meeting for this purpose maybe called by the Board of Directors or by petition from thirty percent of the Membership.  The meeting notice shall include the issues to be considered.  Approval to dissolve CARR shall require a sixty percent majority of those present and voting.
Section 2:  CARR is organized exclusively for charitable purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the internal revenue code of 1954 (or the corresponding provisions of any future United States internal revenue law).  No part of the net earnings of CARR shall inure to the benefit, or be distributable to its members, trustees, officers, or other private persons, except that CARR shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions.  The Directors shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under section 501 (c) (3).

Section 3:  Upon dissolution, CARR shall, after paying or making provision for the payment of all liabilities, make a recommendation for the disposal of all of the assets of CARR exclusively for the purpose of CARR in such a manner.  Or to such organizations organized and operated for charitable, educational, religious, or scientific purposes that at the time qualify as an exempt organization under section 501 (c)(3) of the Internal Revenue code.
ARTICLE XII

Amendments

Section 1: These Bylaws may be amended at any meeting of the Members by a two-thirds majority of members present and voting provided that a notice of the proposed amendment was provided to the Members in the notice of the meeting.
These Bylaws were approved at a meeting of the Board of Directors of CARR on July 30, 2008.
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