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Association By-Laws
24 August 2006
DRAFT 2.4.EC
Article 1: OVERVIEW
Section 1: Name
The association will officially be known as “Bass Run Rail Riders”.  Informally, the name “BRRR” may be used as well.  The symbol and seal will be as listed at the top of these by-laws.
Section 2: Purpose
The purpose of the association is:

· To acquire property for others to use for recreational rail car operation

· To preserve and educate others about railroad history, operation, and safety, and promote goodwill between local communities and the railroad

· To share experiences as related to motorcar operation in a social environment

· To assist others it the hobby in sharing railroading with children and families and provide a unique way for families to spend quality time together
The association is not a club, rather an organization that relies on local clubs and volunteers to help acquire, rehabilitate, and maintain a place to operate motorcars for those who are authorized users.  As local clubs do a great job in getting people involved and offering opportunities for sharing the hobby, BRRR does not wish to compete with them.

Section 3: Offices
The main office and mailing address of the association will be 3800 Fallsburg Road, Newark, Ohio 43055.  Other offices and mailing addresses may be used with approval of the Board of Directors when requested by the President or Vice President.

Section 4:  Closed Association
BRRR is a closed association meaning that the decisions of the association will be made by the board of directors and officers only.  Others associated with BRRR will have no voting rights unless specifically mentioned in the by-laws or amendments.  

Section 5:  Definitions
Association Event: Any event of the association (on or off tracks) that has been published as an activity on the association’s website (http://www.bassrun.org) unless specified as a work day.
MOW:  Maintenance of Way equipment.  This term is used to define any vehicle, motorized or not, that is intended to operate on rail line, regardless whether it was designed to originally or simply modified to do so.
Member:  A person who has shown interest in the association, can bring significant knowledge, skill, or ability to the association, is backed by one or more directors or officers, and receives a vote of 75% or more of all voting position to be admitted as a member.  Only official positions (such as directors and officers) and a very select group of people (such as railroad officials, engineers with special skills, and so forth) will be considered for membership.  Normal individuals and volunteers associated with BRRR will be categorized as “authorized users”.
Authorized User:  A person who is interested in MOW equipment or railroading, has paid their yearly fee, and has been granted permission to participate at activities on BRRR property (other than work days).  Most people will fall into this category.
Work Day:  Any day designated for significant building, property, or track maintenance.
Article 2: BOARD OF DIRECTORS
Section 1: Eligibility
The Board of Directors will consist of 3 individuals.  The requirements of a person on the board are:

· At least 21 years of age

· Active in association activities
· Be nominated by at least one association member with voting rights
· Have been actively involved in the association for at least 5 years or since inception
· Be a current and paid operator or a lifelong authorized user
· Be a member of the association

Section 2: Board of Directors Term
Those on the board of directors will serve a 1 year term, starting January 1st through December 31st.  A director may choose to resign at any time by submitting a written request to the other directors and officers.  The resignation will become effective the date specified in writing to the other directors.  The remaining directors and officers will then elect another director to fill the vacancy.
Section 3: Board of Director Responsibilities and Positions
After the board is selected, those on the board will choose one person to be the Chairman of the Board.  The chairman will be responsible to organize and lead any board meetings.  

The board will be responsible for:
· Review and approving the financial statement as presented by the treasurer
· Approve all expenses in excess of $9,999.99

· Plan fundraising and acquire other financing when requested

· Provide input into the direction and decisions of the association
· Provide input to each of the officers semi-annually about their performance

· Approve bonds

· Approve additional office / mailing addresses

Section 4: Removal 
A director may be removed from their office at any time for any reason by a 70% or greater vote directors and officers (not including the person being questioned) at any meeting.  The removal will become effectively immediately.  A replacement for the position will be decided upon by a general vote at the same meeting by the officers and remaining directors.
Section 5: Compensation 
No director will receive any compensation.  Directors may receive reimbursement for expenses incurred on behalf of the association.
Section 6: Non-Liability 
No Director(s) or officer(s) either together or individually, shall be personally liable for any debts, liabilities, or other obligations of the association.
Article 3: OFFICERS

Section 1: Eligibility
The following officer positions will exist:  President, Vice President, Secretary, Treasurer.  The requirements of an officer are:

· At least 21 years of age

· Active in association activities

· Be nominated by at least one association member with voting rights

· Have been actively involved in the association for at least 5 years or since inception

· Be a current and paid operator or lifelong authorized user
· Be a member of the association

Section 2: Officer Terms
Each officer will serve a 1 year term, starting January 1st through December 31st.  An officer may choose to resign at any time by submitting a written notice to the board of directors.  The resignation will become effective the date specified in writing to the directors.  A replacement for the position will be decided upon by a general vote at the same meeting by the officers and remaining directors.
Section 3: Officer Responsibilities and Positions
The President will be responsible for all day to day operational activities of the association including (but not limited to):

· Chairing and running all meetings (except board meetings)

· Providing oversight to all activities

· Managing all other officer positions

· Be the primary person in executing all financial activities (bonds, mortgages, purchases, and sales)

· Be the face of the association when meeting with other associations, organizations, companies, or departments.

· Printing and sending membership cards as requested by the treasurer

· Approve single transactions expenses up to $200
The President has the authority to delegate out any responsibility he/she so sees fit.

The Vice President will take over all responsibilities of the President in the event of the President is unavailable or the position is vacant.  In addition, the Vice President will be responsible for:

· Presenting, planning, and organizing association activities

· Acting as the safety director at all sponsored meets

· Maintain records (individual and group permission forms)
· Appoint or act as a safety director for each activity
· Approve single transactions expenses up to $200
The Vice President has the authority to delegate out any responsibility he/she so sees fit.

The Treasurer will be responsible for the monetary side of the association.  Specifically, the treasurer must:

· Prepare an income, expense, and membership report each quarter, submitted to all officers and directors February 15, May 15, August 15, and November 15

· Prepare and submit to the officers the state and federal tax forms at least 60 days before they are due to the state

· Maintain, keep current, and balance the association checking account

· Oversee and provide input to the association about the financial status of the association at each meeting

· Along with all other officers and directors, ensure fiscal responsibility of the association
· Ensure all is done to prevent the association fiscal balance from dropping below $100
· Collect and record donations and user fees
· Approve single transactions expenses up to $50
The Treasurer has the authority to delegate out any responsibility he/she so sees fit.

The Secretary will be responsible for:

· Taking notes at meetings

· Organizing and sending the notes out to each officer and director within 30 days of each meeting
· Include the financial statement from the treasurer in the quarterly newsletter

· Approve single transactions expenses up to $50
The Secretary has the authority to delegate out any responsibility he/she so sees fit.

Section 4: Removal 
An officer may be removed from office at any time for any reason by a 70% or greater vote directors and officers (not including the person being questioned) at any meeting.  The removal will become effectively immediately.  A replacement for the position will be decided upon by a general vote at the same meeting by the remaining officers and directors.
Section 5: Compensation 
No officer will receive any compensation.  Officers may receive reimbursement for expenses incurred on behalf of the association.

Section 6: Non-Liability 
No Director(s) or officer(s) either together or individually, shall be personally liable for any debts, liabilities, or other obligations of the association.
Article 4: AUTHORIZED USERS
Section 1: Guest 
A guest user must be invited by an authorized user in good standing (other than a guest user) and approved by any director or association officer.  A guest membership is good for 7 consecutive days one time each calendar year.  Guest users do not need to pay a fee to use the facilities of the association.
The intention of a guest user is to allow those who have only a partial understanding or knowledge of the hobby to take part in activities and learn more about the activities of the club hosting the activity on BRRR property.

A “guest” authorization is encompasses the individual, their spouse, minor children, minor grandchildren, and parents.  However, all persons 18 and over must sign the waiver and all minor children / grandchildren must be listed on the form as well.

Section 2: Supporter
A supporting authorized user is a person who does not own a rail car.  Supporting authorized users have the right to participate in all association activities, but cannot operate MOW vehicles on association rail lines.  They have no voting rights.  Supporting authorized users must pay the yearly fee as set by the association for any part of the calendar year.
The intention of supporting users is to encourage those who do enjoy the hobby to become more involved, both financially and through volunteerism, in the hobby and to help maintain BRRR property for other hobbyists to use.

A “supporter” authorization is encompasses the individual, their spouse, minor children, minor grandchildren, and parents.  However, all persons 18 and over must sign the waiver and all minor children / grandchildren must be listed on the form as well.

Section 3: Operator
An operator authorized user is a person who is NARCOA or BRRR certified.  Each operator in good standing has the right to participate in all association activities, including operating MOW vehicles on association rail lines.  They have no voting rights.  Each operator must pay a yearly due as set by the association for any part of a calendar year.  (NOTE:  Motorcar ownership is NOT needed to be an operator member.)
The intention of operator users is to encourage those who use the facilities BRRR provides to take additional steps to become involved in keeping the line open for other hobbyists to use.

An “operator” authorization is encompasses the individual, their spouse, minor children, minor grandchildren, and parents.  However, all persons 18 and over must sign the waiver and all minor children / grandchildren must be listed on the form as well.  

An operator authorization must exist for each MOW vehicle operated on an particular excursion.  Put another way, if a husband and wife ride together, only 1 operator authorization is needed.  If, however, a husband operates one MOW vehicle and a wife operates a second at the same excursion, two separate operator authorizations are needed.  Finally, if an individual owns 3 MOW vehicles and brings two to the excursion, allowing a friend to operate the second one, two operator authorizations are required. 
Section 4: Lifelong
A lifelong authorized user is an individual who is active in the association and paid the lifelong fee as set by the association.  Lifelong authorized users will have the same rights and privileges as operator provided they maintain their NARCOA or BRRR certification. If not, they will have the same privileges as those in the supporter membership class.

The intention of a lifelong user is to provide people a way to save money over the long term while providing a short term benefit to BRRR through increased short term cash flow.  

Section 5: Member
A member is merely a person who is actively involved in the operations of BRRR (such as officers or directors) or brings significant benefits to BRRR (such as railroad engineers, state officials, and railroad employees).  Only members may be elected into officer or director positions.  A member is a subset of authorized users.  As BRRR is not a club, rather a tight knit group of people who are involved in managing railroad property for others enjoyment, it is expected that fewer than 12 members will exist at any given time. 

Section 6: Payment of Fees
Fees must be paid in full by before being allowed to participate in any activity (other than volunteer work days).  There are no pro-rates or refund of dues for any reason.  The fees must be paid to the treasurer and the treasurer must provide a receipt for the dues.  

Section 7: Calendar Year
Each personal authorization for use is good for 1 calendar year (January 1 – December 31).

Section 8: Participation in Association Activities
Only authorized users (any class) who have paid in full, provided contact information, and signed the waiver form may participate in association activities.  All users must sign a legal waiver before being granted access to the line.  In addition, before each run, each user must sign a legal disclaimer for the particular run.
Section 9: Authorization Card
An authorization card will be printed and provided to each member as soon as their fee has been paid.  The authorization number will consist of a 4 digit number followed by a letter that will indicate the type of authorization the person has paid for in the current year.
Section 10: Information Required
Each user will be required to provide the following information yearly:

· Name

· Birthday & year

· Emergency contact name and number not living with the member(s)

· Contact phone number

· Spouses name

· Spouses contact number

· Email address

· Any allergies or medical problems

The information will be kept confidential by the Vice President and will be taken on all association sponsored activities in a secured folder.  The information will be used in the case of emergency, accident, or medical problem.
Section 11: Upgrading Authorization
A person may upgrade their authorization status at any time during the year by filling out an individual permission form.  The amount owned will be the difference between the amount already paid in the current year and the new cost.
Article 5: ASSOCIATION OPERATIONS
Section 1: Rules and Safety
All BRRR rules will apply to association sponsored excursions. Failure to abide by appropriate safety rules and association guidelines will result in the removal of the individual from the activity until the violation is resolved.  The Vice President (if it is a BRRR scheduled activity) or excursion coordinator (if the activity is scheduled by a club) will be responsible for appointing a safety director at each motorcar run or can take on the duties of safety director directly.  The safety director will be responsible for verifying the safe operation of motorcars, inspecting the motorcars before the run, and investigating any accidents.
Section 2: Financial Issues
When costs exceed the revenue generated by the association, the additional costs must be voted on by the officers and directors.  A 100% agreement must be reached about the additional costs before further action can be taken on the activity.  The decision must take into account:
· Who will provide the funding for the action

· What are the association benefits

· What other lower cost methods and actions are available

· How the issue will be addressed next time it comes up

· What will be done about the current funding of the association
Section 3: Bonds
The association may go into debt by selling unsecured bonds to association members.  Interest will be paid on bonds but no additional rights are given to bond holders.  The interest rate will be 2.1% per year.  Bonds may not be transferred or sold, however, the association may decide to buy a bond early and issue a second bond to another individual. Each bond sold by the association must be approved by the Board of Directors.  Each bond will state:

· The dollar amount

· The due date of the bond

· The holder the bond was issued to

Section 4: Approving Expenses
Expenses of $200 and under may be approved by an officer with the appropriate limitations.  Any expense between $200 and $2,500 must be brought before the association in any meeting or via email and voted upon by the officers with a 70% passing rate.    Any expense between $2,500 and $10,000 must be brought before the association any meeting (not email) and voted upon by the officers with a 70% passing rate.  Expenses of $10,000 must be brought before the association at any meeting (not via email) and voted on by the officers and directors with a 70% passing rate.
Section 5: Meetings
The annual meeting will be held in October and will be planned and directed by the president.  The date will be set at least 60 days in advance.  During this annual meeting, the following will occur in this specific order:

· Members wishing to be added to the association will be discussed and voted on

· The financial status of the year will be discussed

· The budget for the following year will be discussed, modified, and confirmed

· All officer positions will be elected
· All director positions will be elected

· Additional topics may be brought forward by any current or future officer or director

· Additional topics may be brought forward any current member
Other meetings will be held as necessary and will often revolve around other association activities or informal, non-association gatherings.  At least 75% of association officers must be available at any meeting where a vote is taken.  If the vote required both directors and officers, 100% attendance at the meeting or in the email chain is required.

Section 6: Use of Association Assets (Real Property and otherwise)
Any real property (real estate) or assets owned by BRRR cannot be used for any activity other than sponsored motorcar runs unless voted on and approved by the 75% of the officers.  If any assets are loaned to an association member, the Vice President will be responsible for having them sign a material loan form listing:
· Item borrowed by the member
· Name of member who borrowed the item

· Condition of the item

· Expected return date of the item

· A signed note stating the member agrees to fix or replace the item (at the decision of the vice president) if it is broken, lost, or not returned

Under no circumstances can any real estate be used for hunting.  Firearms cannot be carried on association property (even with a CCW permit). 
Section 7: Eligible Officers and Directors
New officers and directors may only be chosen by current officers and directors from existing members.  The original members (those who are allowed to perform the duties of directors and officer) are:  Eric Curtis, Matt Mantell, Mike Valentine, Justin Kennedy, Kathy Curtis, Keith Welker and Courtney Kennedy.  Each officer and director shall have one vote in all association matters.
Additional individuals may be added as members with the 75% approval of all voting positions (officers and directors).  In order for a person to be admitted as a member, an existing director or officer must submit their name to the other directors and officers as a membership candidate.  The candidate must appear before the annual meeting, explaining why they wish to become a member.  They should specifically address the knowledge, skills, and abilities they will bring to BRRR.  The officers and directors will interview the possible member and then have a closed vote on admitting the person as a member.  

Before the vote, the individual must be provided a copy of the by-laws, be current with their membership and dues, and appear before the officers and directors explaining why they wish to be a member.  However, as the association is intended to be a property management group only, others will be acknowledged as members without having significant knowledge that is required for the association to conduct business.
Section 8: Loss of Member / Officer / Director Status
Any member may loose their status or office upon the vote of 70% of all voting positions (not including the person in question).  The vote may be requested by any director or officer at any time for any reason.  However, the vote will be automatically be triggered if any of the following occur:

· Failure to pay dues by January 1st of the new year (if not a lifelong member)
· Failure to attend at least one meeting, association activity, or provide input on one email discussion within a membership year

· Failure to assist in at least one association work activity (work weekend or fund raiser) in a membership year
Section 9: Voting Procedures
Only officers and directors have voting rights.  No voting rights are given to any other member, including authorized users and guest.

Each item should be brought up at any meeting (impromptu or scheduled) and discussed by all members.  When discussions are finished, any officer or director may move to vote.  The president will then ask if anyone wants to make further comments, and if so, discussions will continue.  If not, then the president will ask if anyone wishes the vote to be a blind vote.  A single person requesting a blind vote will require the blind voting rules to be used.

If the vote is to be a blind vote, then each voting person will simply write they decision on a piece of paper and give it to the president.  Once all votes have been cast, the president will shuffle all votes, open them one at a time, and read them off.

If the vote is to be open, the president will ask a simple question and count, by a show of hands, the number of people in favor of the opinion.  The president will then ask for a show of hands for those opposed.  The percentage of for or against according to the total number of votes cast will result in the decision rendered.

Unless otherwise mentioned, a simple majority (50.1%) of votes will be required to carry any action.

Section 10: Email Voting Procedures
Only officers and directors have voting rights.  No voting rights are given to any other member.

From time to time, it is recognized that it may be difficult for all association members to meet, discuss, and vote.  During that time, email may be used to discuss an issue and call for a vote.  In order for this to occur, an email chain with the subject “BRRR: <subject>” should be sent to all directors and officers discussing the action.  Once a call is made to vote, the president will ask if there are any other comments.  If within 24 hours there are no other comments, the president will send an email to submit votes via email, copying all individuals.  Those wishing to abstain from voting must specifically cast a vote of ABSTAIN.  Once all votes are in, the president will verify and communicate the official results of the action.  Failure to receive all votes will require the president to get in touch with those missing from the vote to verify their intentions and have them send the appropriate voting email.
Unless otherwise mentioned, a simple majority (50.1%) of votes will be required to carry any action.

Article 6: ASSOCIATION DURATION AND LIQUIDATION

Section 1:  Duration of the Association
Unless otherwise stated in the Articles of Incorporation, the association will continue in perpetuity unless dissolved and liquidated as provided in this document.

Section 2:  Loss of all Voting Members
If all voting members (directors and officers) are unable or unwilling to take care of association administration, the voting power shall transfer to all members to elect new officers and directors as they see fit.  If there are no members, the association will be considered dissolved and will be liquidated.
Section 3:  Association Liquidation
The association may be liquidated by a 100% approval vote of the board of directors and officers. or a loss of all members.  In the case of association liquidation, all assets will be sold, with property valued in excess of $15,000 being sold at auction.  The proceeds of the liquidation will be used in the following order:

· To pay off debts owed non-association members

· To pay off bonds sold to association members

· To pay off loans to association members

· To settle any other debts owed by the association
· To be donated to other organizations to maintain the railroad MOW equipment hobby

The decision on how to donate any money left over at liquidation will reside with the board of directors and officers of the association.  If there are no directors or officers, the decision will be made by the members.  If there are no members, all remaining assets will be donated to NARCOA for their use and disbursement as they see fit.  All assets and money must be released within 12 months of the decision to liquidate.  The final action of the association will be to send the appropriate documentation to the state to release the association from the incorporation status.

Article 7: OTHER DOCUMENTS

Section 1: Overview
Additional documents will detail the behavior and activities of the association.  These documents will be kept on the association webpage and updated as needed, or at least once every three years.  The documents must be updated in any year divisible by the number 3 (ie:  2007 is divisible by 3, requiring documents to be updated in that calendar year).
Section 2: BRRR Rules and Guidelines

The document entitled “BRRR Rules and Guidelines” will list specific rules or personal conduct guidelines that must be followed at all activities on BRRR property.  This is also known as the code of conduct.
Section 3:  Motorcar Inspection Standards

The document entitled “Motorcar Inspection Standards” will list the minimum equipment that must be working for all association activities involving operation of MOW vehicles.  This document will contain both a check list (used for field / safety inspections) as well as a detailed explanation of each item on the checklist.
Section 4:  BRRR Permission Forms
The document titled “BRRR Individual Permission Form” will be the form that must be filled out during each calendar year for users to participate in activities on association property.  The form will ask for specific information, including contact information, urgent medical information, they type of membership applied for, and a liability waiver.  The document titled “BRRR Group Permission Form” will need to be filled out by the excursion coordinator of any organization requesting permission to use the line in lieu of individuals asking to use the property.
Section 5:  Activity Liability Waiver
The document titled “Activity Liability Waiver” will be a standard waiver form that must be signed by each person (weather operating a MOW vehicle or not) when operating on association property that acknowledges the dangers and risks involved (up to and including death) with the activity, the waiver of liability towards the association, officers, board of directors, members, and agents, and the acknowledgement that they have received the rules and guidelines for BRRR activities and agree to follow them as well as all local, state, and federal laws.
Section 6: BRRR Certification Guidelines
All users must be BRRR or NARCOA certified for operation of MOW vehicles on BRRR lines, the document titles “BRRR Certification Guidelines” will detail the steps needed to become BRRR certified to operate a MOW vehicle.  

Article 8: INDEMNIFICATION

Section 1: Hold Harmless
BRRR will indemnify any individual made a party to a proceeding because he or she is or was an officer, director, association member, or an agent of the association if:

· The person or entity conducted himself or herself in good faith, and

· He or she reasonably believed that his or her conduct was in or at least not opposed to the association’s best interest, and

· In the case of any criminal proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.

Section 2: Reimbursements for Legal Action
The association shall pay for or reimburse the reasonable and customary expenses incurred by an officer, board, association member, or agent of the association who is a party to a proceeding in advance of final disposition if the proceeding if:

· The individual furnishes the association a written affirmation of his or her good faith belief that he or she has met the standard of conduct described herein;

· The individual furnished the association a written undertaking executed personally or on his or her behalf to repay the advance if it is ultimately determined that he or she did not meet the standard of conduct;

· A determination is made that the facts then known to those making the determination would not preclude indemnification under the law; and

· The indemnification and advance of expenses authorized herein shall not be exclusive to any other rights to which any officer, board, association member, or agent of the association may be entitled under any by-law, agreement, vote of officers and directors.
Article 9: MISCELLANEOUS PROVISIONS

Section 1: Severability
Each clause of this agreement shall be deemed severable and if for any reason any article or articles of this agreement are invalid or contrary to any existing or future law, such invalidity shall not affect the applicability or validity of any other provision of this agreement.

Section 2: State Laws to Apply
This Agreement for all purposes shall be construed under and governed by the laws of the State of Ohio; and, except as otherwise provided in this agreement, this association and this Agreement and the rights and liabilities of the members hereunder shall be governed by the Ohio laws as applicable.
Section 3: Rights of Performance
In addition to all other remedies provided for in this agreement or by law, any party shall have the right to enforce any obligation of any other party by an action for specific performance.

Section 4: Failure to Enforce
Failure to enforce any term or condition of this agreement shall not be deemed a waiver of that term or condition for the future, nor shall any specific waiver of a term or condition at one time be deemed a waiver of such term or condition for the future.

Section 5: Lending Money
The members may lend money to and transact business with the association and, except as otherwise provided by law, have the same rights and obligations with respect to loans and transactions as a person who is not a member.  Loans must be approved by the officers of the company and tracked by the treasurer.  No interest payments will be given for any loans.
Article 10: AMENDMENTS

Section 1: Amendments
Amendments may be made to the association by-laws by the following procedure:

1. The amendment will be discussed at the annual meeting

2. A vote will be requested of all members at the meeting.  If a 75% approval rate is found, the amendment will take effect immediately.
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