BY-LAWS OF THE COLORADO BALLOON CLUB

A Colorado Nonprofit Corporation

ARTICLE I

OFFICES

The principal office of Colorado Balloon Club (hereinafter referred to as the “Club”) in the State of Colorado shall be located at the residential address of the then current President of the Club then in office.  The Board of Directors may, from time to time, change or establish other offices within the State of Colorado.
ARTICLE II

MEMBERSHIP, DUES, TERMINATION AND APPEAL


SECTION 1.  CLASSIFICATION OF MEMBERS AND DUES.  Any person or family interested in the advancement of ballooning shall be eligible for membership in the Club.  Approval of the Board of Directors must be given for the reinstatement of any Member who was suspended from membership.


There shall be two classes of membership in the Club:


1.  Individual Membership.  Individual Membership shall be available to individuals who are interested in the sport of ballooning.  Annual dues shall be payable by Individual Members in such amounts as may be established from time to time by the Board of Directors.  Individual Members shall have the privilege of participation in all Club meetings and functions; and


2. Family Membership.  Family Membership shall be available to families who are interested in the sport of ballooning.  Annual dues payable by Family Memberships shall be in such amounts as may be established from time to time by the Board of Directors.  Family Members of a Family Membership shall have the privilege of participating in all Club meetings and functions.

(Individual or Family Members in good standing shall be hereinafter referred to singularly as “Member” or collectively as “Members”).


SECTION 2.  SUSPENSION OR TERMINATION OF MEMBERSHIP.  The Board of Directors may suspend or terminate any Individual Membership or Family Membership,  if the Board determines after due inquiry and proper hearing in which the Member has an opportunity to be heard, that the Member, (a) operated a balloon or related equipment in an unsafe manner or in violation of the Federal Aviation Rules, (b) acted in a disrespectful and unreasonable manner toward land owners with disregard for their rights of property or unnecessarily caused damage thereto, or (c) violated any rules or regulations of the Club in effect from time to time.


SECTION 3.  APPEAL.  Any Member whose membership has been terminated or suspended by the Board of Directors shall have the right to appeal such termination or suspension to a three member panel, none of whom shall be members of the Board of Directors or shall have participated in the prior hearing before the Board concerning such Member.  The three member panel shall be selected as follows:



(a)  one panel member shall be appointed by the appealing Member;



(b)  one panel member shall be appointed by the Board of Directors; and



(c)  one panel member shall be appointed by the above two panel members.

Such three member panel shall re-hear the matter and the decision shall be final and binding.

ARTICLE III

MEMBERS

SECTION 1.  ANNUAL MEETING.  An annual meeting of Members shall be held each year at such time and place as the Board of Directors may designate and upon proper notice thereof being duly given to the Members.


SECTION 2.  MONTHLY MEETING.  Monthly meetings of Members shall be held at such times as may be designated from time to time by the Board of Directors.


SECTION 3.  PLACE OF MEETING.  The Board of Directors may designate any place, either within or without the State of Colorado as the place of meeting of any annual or monthly meeting of Members.


SECTION 4.  NOTICE OF MEETING.  No notice other than these By-laws shall be required for any annual or monthly meeting of Members, except written notice stating the place, day and time of any annual or monthly meeting of Members shall be delivered not less than ten (10) days before the date of the meeting.


SECTION 5.  MANNER OF ACTING.  The act of the majority of the Members voting in any election where a quorum is established (or where a quorum is represented by proxy) shall be the act of the Members.  For the purposes hereof, quorum shall mean any meeting where 25% of the total Membership (Individual and Family) is present or represented by proxy.


SECTION 6.  VOTING RIGHTS.  Each Individual Member shall have one vote and each Family Membership shall have two votes on each matter submitted to a vote of the Members.  These voting rights can only be changed by duly amending the Articles of Incorporation for the Club.

ARTICLE IV

DIRECTORS


SECTION 1.  GENERAL POWERS.  The Board of Directors shall manage the business and affairs of the Club.

SECTION 2.  NUMBER, TENURE, QUALIFICATIONS AND APPOINTMENTS.  The number of Directors of the Club shall be no fewer than five (5) and no more than eight (8).  The Officers of the Club shall automatically be members of the Board of Directors simply by virtue of their offices.  Each other member of the Board shall be elected by a vote of the membership.  Each Director, except Officers of the Club, shall hold office for a term of two years and until his successor shall have been elected or appointed and qualified.  It is strongly recommended but not mandatory that at least one Director not be a certificated hot air balloon pilot.  Subject to Section 8 of this ArticleIV, vacancies on the Board of Directors shall be filled by the vote of the majority of the remaining Directors.
            SECTION 3.  REMOVAL.  The Members may remove directors in accordance with Section 7-128-108 of the Colorado Revised Nonprofit Corporation Act.


SECTION  4.  EX-OFFICIO MEMBERS.  The Membership Chairman, Balloonmeister, Newsletter Editor, and Crew Committee Chairman shall serve as ex-officio members of the Board of Directors.  Those Directors duly elected by the Members shall appoint the Ex-Officio Members of the Board of Directors.  Ex-Officio members do not have voting privileges at Board meetings. 

SECTION  5.  REGULAR MEETINGS.  Meetings of the Board of Directors shall be held at such time and place designated by the President.

            SECTION 6.  EMERGENCY MEETINGS. Emergency meetings of the Board of Directors may be held in person or by two-way electronic (email) communications.  When a Board decision needs to be made that cannot be postponed until a Board meeting, the Board may address the issue via email or conference call where a quorum of the Board of Directors are present or respond to addressing the issue. 
      The Secretary or designee shall record these proceedings and any votes taken, and have this account made part of the next published Board minutes.  
     If a majority is not present or do not respond to the electronic meeting in the set timeframe, the issue will be postponed until a quorum is achieved.  All Board members responding to the electronic meeting via email, either discussing or voting on the issue, shall use the “reply to all” function.

SECTION  7.  QUORUM.  A majority of the Board of Directors, excluding Ex-Officio Members, shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.


SECTION  8.  MANNER OF ACTING.  The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.


SECTION  9.  VACANCIES.  Any vacancy occurring in the Board of Directors or in a directorship to be filled by reason of an increase in the number of Directors, may be filled by election at any meeting of the Members.  A Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.  


SECTION  10.  COMPENSATION.  Directors as such shall not receive any stated salary for their services; provided that nothing herein contained shall be construed to preclude any Director from serving the Club in any other capacity and receiving compensation therefore.
             SECTION 11.  LIMITATION OF LIABILITY.  No Director of the Club shall have a personal liability to the Club or its Members for monetary damages for any breach of fiduciary duty as a Director except that the foregoing shall not eliminate or limit such Director’s liability to the Club for (a) any breach of the Director’s duty of loyalty to the Club or its Members; (b) any such Director’s acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of laws; (c) any acts in connection with which the Director is adjudged liable to the Club; or (d) any transaction from which such Director derived an improper personal benefit.

             If the Colorado Revised Nonprofit Corporation Act hereafter is amended to authorize the further elimination or limitation of the liability of directors, then the liability of a Director of the Club, in addition to the limitation on personal liability provided herein, shall be further eliminated or limited to the fullest extent permitted by the Colorado Revised Nonprofit Club Act.  Any repeal or modification of the Article shall be prospective only and shall not adversely affect any right or protection of a Director of the Club existing at the time of such repel or modification.

            SECTION 12.  INDEMNIFICATION.  To the extent permitted or required by the Colorado Nonprofit Corporation Act and any other applicable law, if any Director or Officer of the Club is made a party to or is involved in (for example as a witness) any proceeding because such person is or was a Director or Officer of the Club, the Club (a) shall indemnify such person from and against any judgments, penalties, fines, amounts paid in settlement and reasonable expenses (including but not limited to expenses of investigation and preparation, and fees and disbursements of counsel, accountants or other experts) incurred by such person in such proceeding, and (b) shall advance to such person expenses incurred in such proceeding. 

             The Club may in its discretion (but is not obligated) indemnify and advance expenses to an employee or agent of the Club to the same extent as to a Director or Officer.  The foregoing provisions for indemnification and advancement of expenses are not exclusive, and the Club may at its discretion provide for indemnification or advancement of expenses in a resolution of its Directors, in a contract or in its Articles of Incorporation. 

            Any repeal or modification of the foregoing provisions of the Article for indemnification or advancement of expenses shall not affect adversely any right or protection stated in such provisions with respect to any act or omission occurring prior to the time of such repeal or modification.  If any provision of this Article or any part thereof shall be held to be prohibited by or invalid under applicable law, such provision or part thereof shall be deemed amended to accomplish the objectives of the provision or part thereof as originally written to the fullest extent permitted by law, and all other provisions or parts shall remain in full force and effect.         

ARTICLE V

COMMITTEES


SECTION 1.  SPECIAL COMMITTEES.  The Board of Directors may create such standing and special committees as it deems necessary from time to time to promote the purposes and carry on the work of the Club.


SECTION 2.  CHAIRMAN AND MEMBERS.  Any Member may serve on any committee and be chairman thereof.  The chairman of each committee shall present a plan of work and budget to the Board of Directors for approval.  No committee work shall be undertaken, Club funds expended, or representations of Club policy shall be made without the consent of the Board of Directors.  The Board of Directors shall determine the duties of the committees.  The designation and appointment of the committees and the delegation thereto of authority shall not operate to relieve the Board of Directors or any individual Director of any responsibility imposed upon him hereunder or by law.

ARTICLE VI

OFFICERS

SECTION 1.  NUMBER.  The officers of the Club shall consist of a President, President-Elect, Secretary and Treasurer.  All offices shall be held by persons who are Members of the Club in good standing.  All offices shall be held by different persons except Secretary and Treasurer which may be held by the same person.


SECTION 2.  ELECTION.  The President-Elect, Secretary and Treasurer of the Club shall be elected annually by the Members entitled to vote.  Such election shall be held within 60 days prior to the annual meeting of each year on ballots sent to each voting Member by the President, who shall advise such Members of the time within which the ballot shall be returned to the President in order to be counted.  Results of the election shall be published.

SECTION 3.  TERM OF OFFICE.  The terms of the President and the President-Elect shall be staggered and shall terminate in different years.  The President-Elect shall automatically succeed to the office of President.  The Secretary and Treasurer shall be elected each year.


SECTION 4.  REMOVAL.  Any Officer elected by the Members or appointed by the Board of Directors may be removed by (a) the Board of Directors, subject to ratification by Members, whenever in its judgment the best interest of the Club would be served thereby, or (b) by the Members pursuant to the law of Colorado as in effect from time to time, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.


SECTION 5.  VACANCIES.  A vacancy in the office of the President for any reason shall be filled by the President-Elect.  A vacancy in any other office for any reason, or in the office of the President should the President fail to serve for any reason, may be filled by appointment by the Board of Directors for the unexpired portion of the term, subject to ratification by the Members.


SECTION 6.  PRESIDENT.  
The President shall be a Member in good standing and shall be the principal executive Officer of the Club and shall generally supervise and control all of the business and affairs of the Club; and in general shall perform all duties incident to the office of the President and such other duties as may be prescribed by the Board of Directors from time to time.


SECTION 7.  PRESIDENT-ELECT.  The President-Elect shall be a Member in good standing and shall have the powers and duties incident to that office and shall have such other powers and duties as may be prescribed by the President.  The President-Elect may execute contracts in the name of the Club in the absence of the President and upon authorization by the Board of Directors.


SECTION 8.  SECRETARY.  The Secretary shall be a Member and shall:  (a) keep the minutes of the Member’s and of the Board of Director’s meetings in one or more books provided for that purpose;  (b) see that all notices are duly given in accordance with the provisions of these By-Laws or as required by law;  (c) be custodian of the corporate records and of the seal of the Club and see that the seal of the Club, if any, is affixed to all documents, the execution of which on behalf of the Club under its seal is duly authorized in accordance with the provisions of these By-Laws;  (d) in general, perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.


SECTION 9.  TREASURER.  The Treasurer shall be a Member and shall:  (a) have charge and custody of and be responsible for all funds and securities of the Club;  (b) receive and give receipts for monies due and payable to the Club from any source whatsoever, and deposit all such monies in the name of the Club in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article VII of these By-Laws;  (c) complete and file any corporate reports which may be required by law; and (d) in general, perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and such surety or sureties as the Board of Directors shall determine.


SECTION 10.  SALARIES.  Officers as such shall not receive any salary for their services.

ARTICLE VII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1.  CONTRACTS.  The Board of Directors may authorize any Officer or Officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Club, and such authority may be general or confined to specific instances.


SECTION 2.  LOANS.  No loans shall be contracted on behalf of the Club without consent of the Members and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.


SECTION 3.  CHECKS, DRAFTS, ETC.  All checks, drafts or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the Club, shall be signed by such Officer or Officers, agent of agents of the Club and in such manner as shall from time to time be determined by resolution of the Board of Directors.


SECTION 4.  DEPOSITS.  All funds of the Club not otherwise employed shall be deposited from time to time to the credit of the Club in such banks, trust companies or other depositories as the Board of Directors may select.

ARTICLE VIII

FISCAL YEAR


The fiscal year of the Club shall begin on the 1st day of January in each year and end on the 31st day of December in each year.

ARTICLE IX

SEAL


The Board of Directors may provide a corporate seal and shall have inscribed thereon the name and logo of the Club.

ARTICLE X

AMENDMENTS


These By-Laws may be adopted at any meeting of the Board of Directors called for such purpose, subject to ratification by the Members.  Nothing herein contained shall be construed to prevent the amendment of these By-Laws by a majority vote of the Members entitled to vote, present at any meeting of Members at which a quorum is present, properly and lawfully called and held; provided, however, that previous notice of such proposed amendment shall have been given in the call for such meeting.  

IN WITNESS WHEREOF, the foregoing By-Laws, as amended, are now hereby adopted by the Directors of the Colorado Balloon Club as of the 10th day of November, 2011.

Barbi Hann                                        Alan Luksik
Dan Griffin                                        Robin Heppler

Marv McKinley                                 Curt Godlevsky

Sandy Kneeland                                 Jeanne Taylor

