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The Business Car, Special Edition
by Martin Brechbiel, MMR, Division Superintendent
This special edition of the Flyer
serves two purposes: first, to
introduce the candidates for the two

Bill of Lading vacancies on the Division's Board of
The Business Car, Special Edition...........ccvvvvveenennenn.. 2 Directors; and second, to unveil a
Board of Directors NOMIiNEes. .......ccvvueneninerinenennenenens. 2 new version of our Bylaws. Both will
Message from MER Vice President Ken Montero.............. 4 need your votes at our Annual
Proposed BYlaws. ........cueeuiuneniineneineneinereenereenenenanns 5 Meeting on April 4th. '

Don’t Forget: Potomac Division's Minicon, April 4™......... 18 It does appear that we will have

Another Appeal: The Potomac Division Needs Your Help. .19 an actual ballot-driven election with
multiple candidates to choose from

Tip: The above entries are all links. Click on the title to  for the two available positions on the
jump to the article. Board. It's been many years since
that's happened, and | am delighted
that we are seeing an increase in members willing to serve in this capacity to oversee the
operations of the Division.

We will also be voting on a reissuance of the Division Bylaws. The current ones are sorely out of
date and out of compliance. Rather than continuing to patch them, it was deemed far more
efficient to start fresh. This is also in response to directives from the Region, and been reviewed
and approved at that level. This is why we have added a letter from MER VP Ken Montero for your
review.

I'm looking forward to our MiniCon, especially to a large turnout of our members, and a great
day of model railroading fun.

Board of Directors Nominees

The nominating committee of Nick Kalis and John Paganoni has submitted three candidates to
fill two positions on the Board of Directors.

Ernie Little

| am a retired Battalion Chief of the Prince William County, VA
Department of Fire and Rescue. | reside in Manassas, VA with my wife
Joyce. My HO scale railroad, the Norfolk Southern Connector RR, is
12 feet by 20 feet in the basement of my home. It was started in the
mid 1990’s, and is still a work in progress. This connector railroad is
modeled to operate between two major railroads.

| have been active in the NMRA Potomac Division, serving as a
past Layout Coordinator and the communications/publicity
committee chair for the 2018 MER Crossroads Convention LLC. | am
the current Assistant Superintendent. | have maintained the
Division’s membership and email databases, as well as been involved
with the review and revision of the Division’s Bylaws and Policy
Manual. With that, | have had a very productive relationship with the
operations and governance of the MER, and offer to continue to bring
that experience to the Division. | have participated in the NMRA’s
Achievement Program since 2009, and in October of 2019 | was
awarded NMRA Master Model Railroader certificate #647.
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| am running for a Board of Directors position in 2020 to allow me to continue to be a part of
the Division’s leadership team and help provide the direction of the Division’s efforts to support
model railroading. As a member of the Board of Directors, | want to assist the membership in
becoming Master Model Railroaders by sharing the knowledge, skills, and abilities that | have
learned by participating in the NMRA Achievement Program. | also desire to use the leadership skills
| learned and used in the Fire Department to assist in the leadership of the Division by being a
Director.

Bill Lyders

| have been an active member of the Potomac Division (PD) and
Mid-East Region (MER) of the NMRA for almost three decades. |
regularly participate in the conventions and MiniCons each year. |
enjoy giving presentations at them on occasion. | also love to pose
questions to presenters to gather more knowledge in their area of
expertise.

In 2018, | was on the staff of the MER Convention in Rockville, and
led the team that put forth a very successful Door Prize event that
gathered almost 50% of the funding collected for the PD/MER from
that convention. We worked with 18 vendors and hobby stores to get
more than 45 donations with a value of over $1850, and then—by
selling many tickets throughout the convention—to award the
donations at the end to convention attendees. | really enjoyed
working closely over a 10-month period as a PD BOD temporary
member to put on that convention.

| have been a member of a local model railroad club, the PWMRC,
for almost 25 years, and | have been proud to lead the club as
President for three years. My model railroading skills are broad and growing in skill level each year.
They include building four home layouts, with each one larger than the last; hosting numerous PD
NMRA Open Houses on my layouts; sharing my skills with the club members through participation in
our club modular layout at train shows for those 25 years; being the Scenery Chairman for the
construction of our former permanent club layout, the PDQ, in the Quantico train station; and
completing most of the required AP certificates to soon become an MMR.

As a member of the PD BOD in 2020, | will continue to reach out to
PD members to participate in Open Houses, share their model
railroading skills at PD/MER events, and take lead roles in upcoming
PD BOD activities. As a prolific model railroad article Author, including
many articles published in the PD Flyer and the MER Local, | will work
with the PD Flyer Editor to get broader participation from PD members
to share their critical hobby knowledge and experience. As a
candidate, | look forward to 2020 and to contributing to you, my PD
family of model railroaders.

Jerry Stanley

| am seeking your vote for the BOD position. | bring with me a love
of the hobby and a love for the members. Just as importantly, | bring
vision. | do not believe that the hobby is dying; it has only lacked
vision. With the right vision, we can grow the hobby, our skills,
fellowship, and our team while we learn new techniques. We can
accomplish this through layout visits, hands-on clinics, site visits,
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educational meets, teamwork, getting out in the public at special events, inviting others, and
building a hobby that is so exciting that others want to join in.

In my job, | manage large projects that run in the millions of dollars. The skill | use there | can
also use as a member of the Board of Directors. These skills include working as team member,
setting and developing goals, building a team to accomplish the goals, and managing and adjusting
as we move forward with our goals for the hobby.

| do not believe the best is behind us. | believe the best is yet to come! Please vote for me so

we can develop a great hobby with a positive vision that we can love and be excited about.
Return to Bill of Lading

ge from MER Vice President Ken Montero

Dear Superintendent Brechbiel,

This letter is in response to your inquiry about the necessity for changes to the bylaws of the
Potomac Division of the Mid-Eastern Region (MER) of the National Model Railroad Association
(NMRA) for conformance to NMRA requirements.

BOTTOM LINE:_Divisions must bring their bylaws into conformance with NMRA requirements.

BACKGROUND: During each MER Vice President’s term, that officer is charged with reviewing
the bylaws of each Division within MER for compliance with NMRA’s requirements. As MER Vice
President, | undertook an extensive review of NMRA’s governing provisions and compared them to
the bylaws of each Division in MER for conformance to the NMRA requirements. My review was more
comprehensive than previous reviews, in no small part because of my training as a lawyer and my
prior experience as an assistant to NMRA’s Legal Counsel in past years, but also because there had
been changes in the NMRA bylaws and other governing provisions since the last review.

Because there were a substantial number of instances where there appeared to be variances
between NMRA requirements and each Division’s bylaws, | sought guidance from NMRA’s Legal
Counsel, Bob Amsler, as to each type of apparent variance and what was necessary to bring them
into conformance with NMRA requirements. Bob Amsler provided responses regarding each type of
apparent variance and what changes would be necessary to bring any actual variances into
conformity with NMRA requirements.

In turn, | applied Bob Amsler’s responses verbatim to each Division to the extent that they
applied to actual variances in that Division’s bylaws. In many instances, as a courtesy to each
Division’s leadership, | provided suggested changes to implement any changes as needed, but any
appropriate changes that meets NMRA requirements can be used. The suggestions that | provided to
the Potomac Division meet the NMRA requirements.

WHY CHANGES ARE NEEDED:

1. Divisions are subsidiaries of NMRA. Therefore, divisions have to conform to the parent
organization’s requirements.

2. NMRA liability insurance coverage, a major benefit, only goes to regions and divisions that
are in compliance with NMRA requirements. A failure to come into conformance could lead
to NMRA revoking insurance coverage and other benefits for any division or region that is not
in conformity, especially if variance from NMRA requirements have been brought to the

attention of the division’s or region’s leadership and changes are not made. &
Return to Bill of Lading
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Proposed Bylaws

The following draft Bylaws are proposed by the Board of Directors for approval at the annual
meeting at the Minicon on April 4™. They have been vetted by the Board of Directors and Ken
Montero, Vice President of the Mid-Eastern Region, NMRA.

A copy is also available from the Governance page on the Potomac Division web site at

http://potomac-nmra.org/Pdnewsite/Governance/Governance.php. That version is hyperlinked and suitable
for printing.

Table of Contents
Article Topic
| Name, Purpose, and Boundaries

|| Membership, Fees, and Publications
]! Membership Meetings

v Division Officers

\' Board of Directors

Vi Nominations, Ballots, and Elections
VAl Standing Committees
Vil Special Committees

IX Amendments to the Bylaws

X Dissolution of the Division

Xl Indemnification

Division Boundary Attachment

Article |

Name, Purpose, and Boundaries

Section 1 - Name

This organization shall be known as the Potomac Division (the “Division”) and is established as an
unincorporated Division of the Mid-Eastern Region (MER) of the National Model Railroad Association,
Inc. (NMRA), a not-for-profit corporation in the State of Maryland. The Division is established under
the provisions of the Bylaws of the MER and the Regulations of the NMRA. If a conflict should
develop between these Bylaws and the Bylaws of the MER and/or the NMRA Regulations, the Bylaws
of the MER or the NMRA Regulations shall govern.

Section 2 - Purpose

The Purpose of the Division is to promote the objectives of the NMRA as set forth in the NMRA
Regulations.

Section 3 - Boundaries
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The boundaries of the Division are designated by the MER and are as follows:

. In the State Of Maryland, the counties of Calvert, Charles, Montgomery, Prince George's, and
St. Mary's;

. The District of Columbia;

. In the Commonwealth of Virginia, the City of Alexandria, the counties of Arlington, Fairfax,

Falls Church, Fauquier, Loudoun, Manassas, Manassas Park, Prince William, and
Rappahannock, and independent cities within these counties.

Article Il

Membership, Publications, and Fees

Section 1 - Definition of Member

Only NMRA members who are in good standing, as defined by that most currently available data as
supplied to the Division from the MER, and who reside within the Division boundaries, can be
members of the Division.

Section 2 - Privileges of Membership

Membership in the Division shall include the following privileges:

o The right to hold office (except for Family and Railpass members).
o The right to vote (except for Family and Railpass members).

o The right to attend all public meetings of the Division.

o The right to receive all publications of the Division.

Except for holding a Division office or voting, any NMRA member in good standing may attend or
participate in any Division activity.

Section 3 - Division Publications

There shall be an official newsletter of the Division to be known as the Potomac Flyer, which shall
be published as determined by the Potomac Division’s Board of Directors. All notices of meetings
and those of the Division’s Annual Meeting shall be published in the Potomac Flyer and shall
constitute official notice to the membership as required by the Division’s Bylaws.

Section 4 - Subscriptions and Fees

Each Division member in good standing, as defined by that most currently available data as
supplied to the Division from the MER, shall be entitled to receive a subscription to the Potomac
Flyer, or may decline to receive a subscription. Any NMRA member in good standing may subscribe
to the Potomac Flyer. The Division’s Board of Directors shall determine the format of the Potomac
Flyer (print, electronic, etc.), and all applicable subscription rates.

At the discretion of the Division’s Board of Directors, other fees may be charged for Division
activities and services to defray operational costs.
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Article Il

Membership Meetings

Section 1 - Annual Meeting

An Annual Meeting of the Division shall take place at such time and place as determined by the
Division’s Board of Directors during the first half of each year. The Annual Meeting is open to all
Division members at no cost (see Policy document for the Potomac Division).

Section 2 - Notification of Meetings

The Clerk shall ensure that notices of the Annual Meeting or Special Meetings are sent to Division
members at least thirty (30) days prior to the date of such meetings. Notice will be deemed
sufficient when such notice is sent to the last address of record with the NMRA. Notice to
subscribers of the Annual Meeting or Special Meetings may be made by inclusion in an issue of the
Potomac Flyer.

Section 3 - Quorum

At the Annual Meeting or at any Special Meeting, fifteen (15) Division members shall constitute a
quorum for the transaction of business.

Section 4 - Conduct of Meetings

The rules contained in “Robert’s Rules of Order, Newly Revised” shall govern the Annual and
Special Meetings in all cases where they are applicable, and in which they are not in conflict with
the Division’s Bylaws and Policies.

Section 5 - Financial Responsibility

Except as otherwise provided in this section, no individual shall bear any financial loss from any
event approved by the Division Board of Directors that arises from a written contract in connection
with that event and when that contract complies with all provisions of the Division’s Policies in
place at the time the contract was executed. This provision shall not apply when the event is held
in conjunction with the NMRA, NMRA Mid-Eastern Region, or another MER Division, or to any loss
from personal injury, death, property damage, destruction, or any tort except as is actually
covered by insurance in force.

Article IV

Division Officers

Section 1 - Election of Officers

A Division Officer must be a Division member in good standing, as defined by that most currently
available data as supplied to the Division from the MER, must reside within the Division’s
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boundaries, and must be eligible to vote and hold office from the time of nomination until the
completion of his or her term. Each Division Officer must be eligible for bonding as may be
required by the Division Board of Directors. In addition, the Division Superintendent must have
served as least one (1) full term in an elected position on the Division’s, MER’s, or NMRA’s Board of
Directors.

An Officer is determined to have vacated office:

. If and when the member’s NMRA membership expires, or the member is no longer a NMRA
member in good standing, or eligible to hold office, or vote; as determined by the records
provided by the NMRA.

. If the member no longer resides within the Division’s boundaries.
. If the member is removed from office.
. If the member is otherwise deemed to be vacated as provided in the Division Bylaws.

Elections for Officers shall be held annually at the Division’s Annual Meeting. All Officers of the
Division shall be elected for a two (2) year term, with the three (3) Officers (Superintendent,
Senior Assistant Superintendent, Clerk) elected on odd-numbered years and the two (2) Officers
(Assistant Superintendent, Paymaster) elected on the even-numbered years. Officers shall take
office as the final item of business at the Annual Meeting, which is when terms end and successors
take office.

No two Offices listed in Article IV may be held by the same person. If a member of the Board of
Directors is elected to another position and still has an unexpired term in another office, that
member shall be deemed to have vacated the office to which that member was previously elected.

No Superintendent, Senior Assistant Superintendent, or Assistant Superintendent may hold the same
office for more than two (2) consecutive terms. The Offices of Clerk and Paymaster are limited to
five (5) consecutive terms.

Section 2 - Removal or Suspension of an Officer or Other Vacation of Office
Any elected Officer may be removed from Office for misfeasance, malfeasance, or nonfeasance:

A. At a Special Meeting called solely for that purpose, and that may occur only upon the written
complaint by a majority of the members of the Division’s Board; or

B. By a petition signed by 30% of the members of the Division. Removal from office of an Officer
shall take place only by an affirmative vote of 30% of the membership of Division.

Any Officer may be excused from attending a scheduled meeting by a majority of the Board of
Directors by submitting a justification in writing to the Presiding Officer. This notification must be
made two (2) weeks prior to the meeting. This notification can be waived in the event of an
emergency. The holder of an Office listed in Article IV, Section 1, who is absent without approved
excusal during roll call at scheduled Board Meetings for the third consecutive time shall be
considered as having resigned, and the Superintendent will deem the Office vacated, unless a
valid, written reason is presented within thirty (30) days of the date of the first official absence.
Such action may be held in abeyance by a unanimous vote of the Board of Directors.
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An Officer may be suspended from office upon an affirmative majority vote of the Board of
Directors. Such action must be initiated with a written statement by a member of the Board of
Directors. This statement must present the full justifications for which the Officer should be
suspended. The Officer receiving the suspension notice shall be given the opportunity to present a
rebuttal at a Board of Director’s meeting to be held no less than ten (10) nor more than thirty (30)
days after the presentation of notice.

An Officer may also be immediately suspended from office without notice or hearing only by
unanimous vote of the Board of Directors - not including the Officer who is subject of the summary
action. If said Officer is suspended, the Presiding Officer shall appoint a successor to serve during
the period of suspension with the unanimous consent of the remaining Board. An Officer suspended
by this process may be reinstated by the Board’s unanimous vote after a period of sixty (60) days.

If an Officer resigns, dies, or the position is otherwise vacated, the Presiding Officer shall appoint a
successor to fill the unexpired term, which requires the approval of a majority of the Board of
Directors.

Section 3 - Superintendent

The Superintendent is the Chief Executive Officer of the Division and shall perform the duties of
the executive of a non-profit organization and shall preside at all Division meetings. The
Superintendent shall be the only Officer authorized to make commitments or to discuss outside
activities for the Division unless such authority is delegated to another designated Officer.

. The Superintendent shall perform the usual duties of the head of a non-profit organization.

. The Superintendent shall appoint the Chairperson(s) and members of all Committees of the
Board except the Audit Committee and shall define the roles and responsibilities for such
Committees.

. The Superintendent shall preside over all meetings of the Division.

. The Superintendent shall be an ex officio member of all Committees, EXCEPT the
Nomination and Audit Committees.

. The Superintendent shall perform all other duties as required by the Division’s Bylaws or

assigned by the NMRA or MER President.

Section 4 - Senior Assistant Superintendent

. The Senior Assistant Superintendent shall perform the duties of a Vice President of a non-
profit organization.

. The Senior Assistant Superintendent shall, in the absence or disability of the Superintendent,
perform all duties and responsibilities of the Superintendent.

. The Senior Assistant Superintendent shall perform such other duties as may be specified by
the Superintendent or assigned by the Board of Directors.

. The Senior Assistant Superintendent shall biennially review the Division Bylaws and make

recommendations to the Board of Directors for any needed changes or corrections.
Section 5 - Assistant Superintendent
. The Assistant Superintendent shall, in the absence or disability of the Senior Assistant

Superintendent, perform all duties and responsibilities of the Senior Assistant
Superintendent.
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. The Assistant Superintendent shall perform such other duties as may be specified by the
Superintendent or assigned by the Board of Directors.

Section 6 - Clerk

. The Clerk shall perform the duties of a Secretary of a non-profit organization.

. The Clerk shall be the holder of all official records of the Division.

. The Clerk shall prepare a draft meeting agenda and circulate it to the appropriate
individuals prior to all Division meetings.

. The Clerk shall be the official recorder of all Division meetings by taking minutes and

providing draft minutes of all Division meetings to the Board of Directors within ten (10)
days of such meetings for their review and approval. Such minutes can be provided
electronically, by mail, or in person. Such minutes shall be published on the Division’s
website after approval.

. The Clerk shall provide like duties for the Committees of the Board of Directors.

. The Clerk shall perform such other duties as may be specified by the Superintendent or by
the Board of Directors.

. The Clerk shall be responsible for providing an up-to-date list of the Division’s Board of

Directors to the Secretary of the MER and NMRA.

Section 7 - Paymaster

. The Paymaster shall perform the duties of a Treasurer of a non-profit organization.

. The Paymaster shall be responsible for the financial records, to include a record of all
receipts and disbursements, of the Division.

. The Paymaster shall submit a report to the Superintendent on a frequency as set forth in the
Division’s Policy and Executive Handbook.

. The Paymaster shall ensure that monies of the Division are deposited promptly into accounts
maintained for that purpose by the Division at a convenient bank.

. The Paymaster shall also ensure that all Division bank accounts require a single signature of

the Superintendent or Paymaster. Payments in excess of $100 shall require the signatures of
the Superintendent and Paymaster.

. The Paymaster shall see that the proper signatures are promptly placed on all Division
accounts after each election as needed. If there is a change in Paymaster, then the
Superintendent shall promptly see that the incoming Paymaster is added to the Division

accounts.
. The Paymaster shall pay all vouchers in a prompt manner.
. The Paymaster shall prepare and present a Paymaster’s Report to the membership at the

Annual Membership meeting. Such report shall also be published in the Potomac Flyer prior
to the Annual Membership Meeting.

. The Paymaster shall provide an oral report at any Division meeting when requested by a
member.
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Article V

Board of Directors

Section 1 - Membership of the Board of Directors

The Board of Directors of the Division shall consist of the following:

. Superintendent

. Senior Assistant Superintendent
. Assistant Superintendent

. Clerk

. Paymaster

Section 2 - Legal Title to Property

The Division’s Board of Directors shall hold title to all property and monies of the Division in trust
for its members.

Section 3 - Budget

The Paymaster shall not pay any voucher in excess of the budgeted amount without approval by the
Board of Directors.

Section 4 - Board of Director Meetings

There shall be least two (2) meetings per year of the Division Board of Directors, one of which shall
be held in conjunction with the Division’s Annual Meeting. The second meeting will focus on the
operations and planning for the coming year. Any additional business will be addressed as required.
Meetings shall be held at such a place and time as determined by the Superintendent with the
concurrence of a majority of the other members of the Board of Directors. Notice of such meetings
will be posted to the Board at least fifteen (15) days in advance.

The two (2) meetings shall be conducted with the members of the Board physically present.
Additional meetings of the Division’s Board of Directors may be by telephone, electronic media, or
other means as approved by all the Division’s Board of Directors.

The business and affairs of The Division shall be managed by the Board of Directors, which may
exercise, in the name of the Division, all the powers necessary to carry out the functions of the
Division as set forth elsewhere in these Bylaws.

Section 5 - Quorum

A quorum for Board of Director meetings shall exist if:

There are three (3) Board members present either physically or via telephone or electronic means.
No proxy shall be recognized for Board of Director meetings.
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Section 6 - Voting

Officers listed in Section 1 of this Article shall be the only individuals permitted to vote concerning
actions of the Board of Directors.

Section 7 - Compensation

No Officer or member will receive any remuneration of any kind for his or her services.
Reimbursements for reasonable expenses incurred while acting for the Division can be made with
the approval of the Board and upon presentation of a written request and all appropriate receipts.

Section 8 - Recusal

Officers of the Division shall not participate in any business activities or any decision-making
actions of the Division’s Board of Directors from which they, or any family members, would profit.

Section 9 -Executive Handbook

There shall be an official publication of the Division known as the “Potomac Division Executive
Handbook,” which contains the Division’s Bylaws, vital records, and all the Division’s Operating
Directives, Policy, and Personnel Descriptions. The Handbook shall be available to all members via
download from the Division website or from the Clerk. The Clerk will also make the Handbook
available to any committee Chair to provide guidelines for the administration and operation of the
Division.

Article VI

Nominations, Ballots, and Elections

Section 1 - Nominations and Elections

The Superintendent shall appoint a Nominations Committee at least ninety (90) days prior to the
Division’s Annual Meeting. The Committee shall be composed of at least two (2) Division members
in good standing not currently holding seats up for election on the Board of Directors. One
Committee member will serve as Chairperson. The purpose of the Nominations Committee shall be
to create a slate of candidates to fill the seats of Board of Director whose terms are due to expire.

The establishment of the Committee shall be published in the Potomac Flyer a minimum of sixty
(60) days prior to the Division’s Annual Meeting. The article will include all pertinent information
and points of contact.

The deadlines and schedules for nominations and balloting shall be as stated in the Potomac

Division Executive Handbook and shall be published in the Potomac Flyer that is published each
year prior to that year’s election or distributed through an electronic means such as Mailchimp.
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Candidates for Board positions shall submit a written statement of candidacy to a member of the
Nominations Committee a minimum of thirty (30) days prior to the date of the Division’s Annual
Meeting. No candidacy statements will be accepted after the established date. The candidacy
statement shall not exceed two hundred (200) words, shall be of a professional and civil tone, and
shall include a recent image of the candidate. Division members in good standing may nominate
themselves as a candidate. No nominations will be accepted from the floor at the Division’s Annual
Meeting.

The Nominations Committee shall review the candidacy statements and interview the candidates,
if necessary, to determine their qualifications to hold office as set in the Bylaws. The Nominations
Committee’s report shall be provided to Division membership no later than fifteen (15) days prior
to the Division’s Annual Meeting. The report shall be published in the Potomac Flyer with all the
candidates’ full statements and images.

Candidates for the Board shall run for specific positions. The current list of offices includes:
Superintendent, Senior Assistant Superintendent, Assistant Superintendent, Clerk, and Paymaster.
At the time of the elections, the Superintendent shall turn the Division’s Annual Meeting over to
the Chairperson of the Nominations Committee to conduct the election. The Chairperson will be
responsible for deterring fraud and for tallying the ballots as per Policy.

All members eligible to vote may vote either by casting a physical ballot at the Annual Meeting, or
by an electronic voting system, if available, or if lacking e-mail on record, by a mailed ballot.
Members voting by mail must have their selections of Officers clearly indicated and received no
later than two (2) days prior to the Annual Meeting. Members using the mail must include their
name and NMRA Membership number. No proxy votes will be accepted for the election of Board
members. Ballots distributed at the Annual Meeting will be reasonably designed to deter fraudulent
duplication.

Candidates receiving a simple plurality of votes shall be declared elected to the position that they
were announced as candidates.

The duties and responsibilities of this Committee can be found in the Policy Section of the Potomac
Division Executive Handbook.

Article VI

Standing Committees

Section 1 - Committees

Standing Committees are those permanent Committees that carry out the normal operations of the
Division. They shall be established by the Division Board of Directors and listed in the Potomac
Division Executive Handbook.

Section 2 - Committee Chairs
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Committee Chairs shall be members of the Division. Committee Chairs are appointed by, and serve
at the pleasure of the Superintendent EXCEPT for the Financial Oversight Committee Chair, who
shall be appointed by a majority of the Division Board of Directors upon the recommendation of the
Superintendent. In selecting appointees for committee Chair positions, the Superintendent shall
consult with the Officers to whom committee Chairs will report. Each of the committee Chair
positions shall be approved by a majority of the Division Board of Directors. Committee Chairs shall
be deemed to have vacated their position if:

. The Committee Chair’s NMRA membership expires, or if Committee Chair is no longer is a
member of the NMRA in good standing, as determined by the records of the NMRA as supplied
to the Division.

. The member no longer resides within the boundaries of the Division.

. When two-thirds (2/3) of the Division Board of Directors determines that the member is no
longer able to perform the duties of office before the end of his or her term. In such an
event a successor shall be selected in the same manner as the prior Chair.

The Superintendent shall designate an elected official to whom the Committee Chairs will report,
except for the Financial Oversight Committee Chair, who shall report to the entire Division Board of
Directors. Except for the Financial Oversight Chair, the Committee shall file a written report of
yearly activities with the designated member of the Board of Directors at least ten (10) days prior
to the Division’s Annual Meeting, which allows the Board Member overseeing the Committee to
report to the membership. The Superintendent may replace Committee Chairs, except for the
Financial Oversight Chair, when the Superintendent feels it to be in the best interest of the
Division. The Financial Oversight Committee Chair can only be replaced by a majority vote of the
Division Board of Directors.

Section 3 - the Financial Oversight Committee

The Division’s Board of Directors shall appoint a Financial Oversight Committee of two (2) or more

members. This appointment will be based upon the recommendation of the Superintendent or any

Board Member. The responsibilities of this Committee shall be:

. Conduct an Financial Oversight in-depth review of the Division’s financial books and
statements at least every two (2) years, whenever there is a change in personnel in the
Paymaster position, or upon a two-thirds (2/3) majority vote of the Division’s Board of

Directors.

. Report the results of the financial review at the first Division Board of Director meeting after
the financial review takes place.

. When and where appropriate, recommend changes in the Division’s financial practices,
policies, and procedures based on guidelines established by the NMRA and/or MER.

. Members of the Division’s Board of Directors may not serve on the Financial Oversight
Committee.

Section 4 - Committee Members
Except for the Financial Oversight Committee, Superintendent shall appoint, with the concurrence

of the Committee Chair, Committee members in numbers as needed. All Committee members serve
at the pleasure of the Superintendent.
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Article VI

Special Committees

Section 1 - Origin

The Superintendent may create a Committee as the need arises. Such a Committee shall be known
as a Special Committee.

Section 2 - Special Committee Chairs

Special Committee Chairs shall be members of the Division. Special Committee Chairs shall be
appointed by and serve at the pleasure of the Superintendent. The appointed Chair shall report
directly to the Superintendent.

Section 3 - Termination of a Special Committee

A Special Committee shall be dissolved upon completion of its assigned duties or sooner at the
discretion of the Superintendent.

Section 4 - Committee Members

The Superintendent and the Special Committee Chair shall appoint Committee members as deemed
appropriate. Special Committee members serve at the pleasure of the Superintendent.

Section 5 - Bylaws Committee

The Superintendent shall appoint a Bylaws Committee to conduct a comprehensive review of the
Division’s Bylaws and related provisions of the Potomac Division Executive Handbook at least every
five (5) years, or earlier if Mid-Eastern Region recommends changes as a result of its review of the
Division Bylaws. The Senior Assistant Superintendent shall serve as the Chair of this Special
Committee.

Membership of this Special Committee shall consist of no fewer than two (2) current members of
the Division’s Board of Directors. The Superintendent may choose to appoint a third member who
was either a former member of the Board or an Officer of the MER Board knowledgeable in NMRA
Bylaws, and in law or parliamentary procedure.

The Special Committee shall make recommendations to the Division’s Board of Directors for any
changes to the Division’s Bylaws or Potomac Division Executive Handbook they deem necessary that
comply with the law, NMRA, or MER requirements. The Division’s Superintendent shall keep the
Potomac Division Executive Handbook in compliance and conformity with the Division’s Bylaws.

Section 6 - Executive Committee
The Executive Committee shall consist of the Superintendent, the Senior Assistant Superintendent

and the Clerk. The presence of two members of the Executive Committee shall constitute a quorum
for the conduct of the Executive Committee’s business. The Executive Committee shall have the
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power to transact all regular business of the Division during an interim between the meetings of
the full Board. Any action taken must comply with the policies and expressed wishes of the full

Board. Executive Committee actions shall be reported fully to the full Board at the Board's next
meeting.

Article IX

Amendments

Section 1 - Process

Amendments to the Division’s Bylaws shall be made the following manner:
e By majority vote of members present at the Division’s Annual Meeting.
e By majority vote of members present at a Special Meeting called by the Superintendent for
that purpose.
e By a ballot authorized by a majority of the Division’s Board of Directors.

Any proposed Amendments shall be submitted to the membership with notice of at least fifteen
(15) days prior to such a vote by the Division membership.

Section 2 - Notice

Any notice to a Division member shall be deemed sufficient provided it was sent to the last address
of record with the NMRA.

Section 3 - Voting

A majority votes cast will be deemed sufficient to amend the Division’s Bylaws.
Article X

Dissolution of the Division

Dissolution of the Division shall occur whenever one of the follow events occurs:

. A motion for dissolution is adopted in the same manner as for the amendment to the
Division’s Bylaws.
. Whenever a twelve (12) month period has lapsed and no meetings of the Division’s Board of

Directors, Annual, or Special Meetings have been held.
. The Division Charter is revoked by the MER.
. The NMRA or MER withdraws the rights of the Division to function.

Upon dissolution, the last elected Officers shall assure that all outstanding bills are paid out of
Division funds, close all money accounts, and promptly forward all Division assets and records to
the Business Manager of the MER. If the MER is unable or unwilling to accept the assets, the
Officers shall donate them to one of the neighboring Divisions of the MER, and thereafter to any
other Division of the MER. No member of the Division shall be eligible to receive any of the assets.
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However, if the named recipient is not then in existence or is no longer a qualified distributee, or is
unwilling or unable to accept the distribution, then the assets of the Corporation shall be
distributed to a fund, foundation or Corporation organized and operated exclusively for the
purposes specified in Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding
provision of any future United States Internal Revenue Law).

Article Xl

Indemnification

Indemnification is provided by the NMRA and/or MER in accordance with their policies, procedures,
or Bylaws.

Attachment A

Potomac Division Area

Note: Also included is the District of Columbia (Not Shown)

Return to Bill of Lading
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Don’t Forget: Potomac Division's Minicon, April 4™
At St. Matthews United Methodist Church,
8617 Little River Turnpike, Annandale, VA 22003

The doors will open at 9:00 AM for registration, coffee and donuts, and socializing.

e There will be a White Elephant Area.

e At 9:30 the Division will hold its annual business meeting, which will include voting for:
o Two members of the Board, and
o The revised set of Division Bylaws.

e Brad Stanford will do a quick introduction to his Nashville, Chattanooga and St Louis Railroad
layout which will be open on April 11.

e The remainder of the morning program will be an open-floor set of demonstrations, where
modeler/clinicians will be seated at tables around the room doing and showing different
modeling projects. So far, we have:

o Martin Brechbiel — MOW cars

Bob Sprague — LED lighting

Nick Kalis — Bushes/ground cover

NVNTRAK member — Building standards for modular layouts

Bob Geldmacher — Scenery

Marty McGuirk — Foreground trees

Steven Hause (MARRS Module Group) — Upgrading coal loads

Timothy Barr— Using Styrofoam as a scenery base

Zack Pabis — 3D printing

o Doug Albrecht — Building TimeSaver, HO and On30 module layouts.

e Several module groups will be setting up and operating layouts starting at 10 AM. These
groups include; Meade Area Railroad Society (MARRS) - HO scale, Northern Virginia NTRAK
(NVNTRAK) - N scale, and the Baltimore Society of Engineers (BSME) - O scale.

e Achievement Program Judging will begin at 10 AM

e The lunchtime program has Bob Geldmacher presenting “Products and Methods for Creating
Beautiful Scenes.” Bob did his program at one of the recent South Mountain gatherings, and
it was outstanding. This presentation has something for everyone, no matter whether one is
a beginner or an MMR.

e During the afternoon, we will be holding a total of eight clinics, approximately 40 minutes
each in length. There will be two tracks, so four clinics will be offered during each segment,
with some clinics being presented twice so you will have less of a chance on missing one you
want to attend.

e The list of clinics during the first hour will include:

o Martin Brechbiel and Alex Belida — The AP Author Program and the Potomac Flyer

o Nick Kalis — Enhance Your Layout with Storytelling

o Tim Barr—Introduction to Modular railroading - pros and cons; modular club
information; Where to find module standards and diagrams; Materials and tools
needed; Construction sequence and timelines

o Zack Pabis — 3D Printing

e During the second session beginning at 3:00 PM:
o Martin Brechbiel — Introduction to Resin Casting
o Rod Vance — Creating a Railroad Book for Your Family

0O O O O 0O O O O
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o Kent Smiley — Building T-TRAK Modules
o Marty McGuirk — TBA

Editor’s Note: For updates on the latest schedule information, go to:
http://potomac-nmra.org/PDnewsite/Minicon/Minicon.php

Return to Bill of Lading

Another Appeal: The Potomac Division Needs Your Hel
Yes, you! Not the model railroader down the street; not the
other guy, YOU! Lend us a hand. If you don’t, we’ll keep on
running this notice until we fill all our slots.

A commitment to volunteer is not a lifetime commitment. Help
us out for twelve months and we will be grateful. Passing your
job along to someone else after a year is just fine.

CURRENT POSITIONS THAT NEED VOLUNTEERS

Assistant Open House Coordinator (Reports to Open House
Committee Chair)

Assistant Open House Manager (Reports to Open House
Committee Chair)

Computer Clerk (Reports to Board of Directors)
NOTE: There is no mandatory length of tour duty for these positions; however, reasonable retention

in these positions would be extremely beneficial to the Division.
Return to Bill of Lading
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