
Cvillerail

BY-LAWS


ARTICLE I

The name of this organization shall be CvilleRail.

ARTICLE II


PURPOSE
The mission of CvilleRail is to create and promote, through public advocacy and legislative efforts, convenient, comfortable, reliable, and affordable rail service between Charlottesville, Virginia and Washington, D.C. and to serve as the lead organization in the development of a Piedmont Rail Coalition consisting of interested localities along the Lynchburg/D.C. corridor.  

ARTICLE III


MEMBERSHIPS
CvilleRail will have dues-paying membership according to membership categories and a dues schedule approved by the Board of Directors.  The membership will be represented on the Board of Directors by a representative elected by the membership at large.  The method of election will be established by the Board of Directors.

ARTICLE IV

BOARD OF DIRECTORS
Section 4.1
General Powers.
The affairs of the organization shall be managed by the Board of Directors, and all corporate powers should be exercised by the Board of Directors, except as otherwise expressly required by these Bylaws, or by law.  The Board of Directors, by resolution, may appoint other personnel who shall serve as ex-officio members of the Board of Directors and/or its committees.
Section 4.2
Composition and Election
The initial Directors to serve until completion of the organization of CvilleRail at an organizational meeting or by action taken by written consent in lieu of an organizational meeting shall be named by the incorporator.  After such completion, (i.e. establishment as a [c]3 organization), the Board of Directors shall be comprised of no less than nine and no more than 25 members and will include voting representatives from each participating locality of the Piedmont Rail Coalition.  The Board of Directors may by resolution fix the precise number of members between these stated limits, but any reduction in the number of members in the Board of Directors shall take effect only at the expiration of the term of office of the members whose offices are to be eliminated or upon their earlier resignation or removal. 
Section 4.3
Terms
Directors shall serve for a three-year term, after which they may be re-elected to further terms.  Officers enumerated in Article V shall be members of the Board of Directors.  Notwithstanding the foregoing, the terms of directors may be shortened at the time of their appointment in order to achieve staggered terms of the directors whereby the terms of approximately one-third (1/3) for the membership of the Board of Directors expire each year.
Section 4.4
Vacancies
At any regular or special meeting, any vacancy on the Board may be filled by the Board, for a period of the expired term, by a vote of the majority of the Directors then in office.
Section 4.5
Removal
The Board of Directors shall have the authority to remove officers or directors for failure to perform duties assigned or for misconduct that brings discredit to the organization, including absenteeism, by a two-thirds vote of the Directors present at a special meeting called expressly for that purpose and at which a quorum is present and after at least ten days prior written notice of the proposed action to be taken to the officer or director to be removed. 
Section 4.6
Meetings 

Regular meetings of the Board of Directors may be held at such time and place as the Board of Directors may by resolution designate.  One of such meetings shall be held in the 1st quarter of the calendar year and shall be designated by the Board as the annual meeting of the Board.  Special meetings may be called by the Chairman, the Vice Chairman, the Treasurer, or any combination of directors constituting at least one-third of the total number of directors then in office.  Special meetings may be called by the Chairman or the Vice Chairman or upon written request to the Chairman by three Directors.    

Section 4.7
Notice of Meetings
Written notice of regular meetings of the Board of Directors shall not be required.  Written notice of special meetings for the Board of Directors shall be given at least five (5) calendar days prior to the meeting, stating the date, time and place of the meeting and the purpose thereof.  A notice shall be deemed duly given when it is delivered in person, by e-mail, or mailed, postage prepaid, to the address of each director as it appears on the records of the organization.   Written notice of the Annual Meeting stating the time, place, date, and hour of the meeting shall be sent by the Chairman or Executive Director by mail, e-mail, or FAX to the Director not less than ten (10) nor more than fifty (50) days prior to the meeting.  
Section 4.8
Quorum and Voting of Directors
A quorum for the conduct of business shall consist of a majority of the Directors, and the act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  
Section 4.9
Written Consent in Lieu of Meeting
To the extent permitted by law, whenever Directors or members of any committee are permitted to take an action by vote, such action may be taken without a meeting on written consent, including e-mail, setting forth the action to be taken, by unanimous consent of all the Directors or committee members, as the case may be.

Section 4.10
Telecommunication Participation at Meetings
Any Director may participate in a meeting of the Board or committee thereof by means of a conference telephone or similar medium which allows all persons participating in the meeting to hear each other at all times.  Participation by such means shall constitute presence in person at the meeting.

Section 4.11
Annual Report
At the first Board of Directors meeting of each new calendar year the Chairman and the Treasurer, or their designates will present a report in accordance with relevant State of Virginia Not-for-Profit Corporation statutes and regulations.  The report shall be filed with the minutes of the Annual Meeting.

Section 4.12
Compensation of Directors
Directors shall not be entitled to any compensation for their services as directors or members of any committee of the Board of Directors.
Section 4.13
Reimbursement of Directors
A Director shall be allowed reimbursement for any reasonable expenses incurred on behalf of CvilleRail.  A Director may also be paid a fee for professional or business services, subject to ratification of the majority of the Board of Directors.
Section 4.14
Restrictions on Election

No individual employed by the organization and receiving a salary shall be elected as a member of the Board of Directors.
ARTICLE V


ELECTED OFFICERS 

Section 5.1
Number and Title

CvilleRail shall have a Chairman, one Vice-Chairman, a Secretary and a Treasurer, and such other officers as the Board may determine.  The powers and functions of the officers shall be those normally accompanying the respective positions, except as may be provided by the Board of Directors from time to time.

Section 5.2
Term and Removal
The officers shall normally be elected at the Annual Meeting by a majority vote of the Directors, but any vacancy occurring in any office of CvilleRail may be filled by the Board at any duly constituted Board meeting.  Officers shall hold office until their successors are elected.

Any officer may be removed at any time by the affirmative vote of a majority of the Board of Directors.

ARTICLE VI


APPOINTED OFFICERS
Section 6.1
Chief Executive Officer
The Board of Directors will appoint an Executive Director and Chief Executive Officer of CvilleRail who will hold office during the pleasure of the Board and shall devote an amount of his or her time, as designated by the Board, to the affairs of the organization.  

Section 6.2
Appointment of Staff Positions 
The Executive Director will have sole and complete authority in the appointment of all staff positions, including the appointments of Associate Executive Directors.   
Section 6.3
Ex-Officio Members
Ex-officio members shall not be entitled to vote and shall not be counted as members for quorum purposes, or in determining votes, approvals or consents required to validate any action of the Board, and will not be present if the Board votes to go into executive session.  The Executive Director and CEO of CvilleRail shall be an ex-officio member of the Board of Directors during his/her term of office.  He/she shall be present at all Board meetings and at all times during Board meetings, including discussion of prospective Board members, and shall be absent only when the subject is the CEO’s performance and/or compensation for the coming year.  


ARTICLE VII


COMMITTEES
Section 7.1
 Executive Committee

The Board of Directors shall appoint an Executive Committee, possessing the powers and functions normally accompanying such a Committee, which shall exercise all of the powers of the Board of Directors during the interim between regular meetings of the Board required by law or by the Board.  The Chairman and Officers of the Board shall be members of the Executive Committee.

Section 7.2
Committees

The Board of Directors may create such Standing and Special Committees and Advisory Boards of CvilleRail as it deems desirable and may delegate such authority as it deems necessary with respect to the business, programs and affairs of the organization and the management of its property, real or personal, tangible or intangible.  The Chairman and members of any such Committee or Board shall be appointed by the Board of Directors by a majority vote.  The Chairman and members of any such Committee of CvilleRail need not be Directors of the organization and shall be elected by the Board of Directors to serve until their successors are elected.


ARTICLE VIII


CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 8.1
Funds
Funds for meeting the expenses of the organization may be provided in such manner as the Board of Directors may determine.  All checks, drafts, and other orders for payment of money out of the funds of the organization shall be signed on behalf of the organization by the Treasurer or the Chairman.
Section 8.2
Gifts and Dues
The Board of Directors may accept on behalf of CvilleRail any dues, membership fees, contributions, gifts, bequests or devises for any purpose of the organization. 

ARTICLE IX


BOOKS AND RECORDS
The organization shall keep such records as are necessary to meet the requirements of the law, public agencies, and contributing foundations, and to the orderly conduct of its operations.


ARTICLE X


AMENDMENTS
The Bylaws may be amended or repealed in whole or in part at any valid meeting of the Board of Directors by a two-thirds (2/3) vote of the Directors present, provided the proposed changes shall have been included in the Notice of the meeting with ten (10) days notice.  

The undersigned, the Secretary of CvilleRail, hereby certifies that the foregoing bylaws were adopted by the Board of Directors of the organization as of _______________.






___________________________________________






Secretary, CvilleRail
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