CHAMPLAIN VALLEY HISTORICAL REENACTORS, INC

BY-LAWS 

ARTICLE I

General Provisions
1.1 Name and Purpose.  The name of the corporation is the Champlain Valley Historical Reenactors, Inc. (the "Corporation").
1.2 Location. The principal office of the Corporation shall be located as the registered agent on file with the Vermont Secretary of States office.

1.3 Gender.  The pronoun "he" is used throughout these Bylaws and should be construed to include the pronoun "she" wherever appropriate.   The same applies to the gender of possessive and objective pronouns.   

ARTICLE II

               Members

2.1 Member Qualifications.     There shall be a single class of members.  In order to qualify for election as a member of the corporation, the candidate must demonstrate a serious interest in participating in accurate historic reenacting and portrayal of history from the 1600-1900's

2.2 Number of Members.   Subject to the provisions of the By-Laws, the number of Members to be admitted may be fixed from time to time by the Executive Board.

2.3 Election of Members.  Each candidate for membership shall apply for membership on an application form specified by the Executive Board.  All completed applications for membership shall be considered by the Executive Board, and election to membership shall require a majority vote of the membership.

2.4 Initiation.Fees and Dues. The Executive Board shall, from time to time, establish initiation fees and dues for the Corporation's Members

2.5 Rights and Obligations of Members.   Members must authentically represent said historic periods, while adhering to the organizations policies and procedures, including but not limited to proper dress, equipment and safety; as well as conform to all State and Federal Regulations.

2.6 Restrictions on Transfer. Memberships in the Corporation are not transferable.

2.7 Place and Time of Meetings. Meetings of the Members may be held at such place and at such time as may be provided in the notice of the meeting and approved by the Executive Board.



 2.8 Annual Meeting. The annual meeting of the Members shall be held on a date established by the Executive Board and warned to the membership by the secretary.

2.9 Special Meetings. Special meetings of the Members may be called by the Executive Board and shall be called by the Executive Board upon demand of the Members as required by law.  Only business within the purpose or purposes described in the notice for a special meeting of the Members may be conducted at said meeting

2.10 Notice of Meetings. Written notice stating the place, day and hour of each meeting of the Members and, in the case of a special meeting, the purpose or purposes for which the special meeting is called, shall be given not less than ten nor more than fifty days before the date of the meeting, either personally, by mail or by e-mail to each Member entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the U.S. Mail, addressed to the Member at his address as it appears on the records of the Corporation with postage thereon prepaid.

2.11 Waiver of Notice; Attendance, at Meeting. A Member may waive any notice required by law or these Bylaws before or after the date and time of the meeting that is the subject of such notice.  The waiver shall be in writing, be signed by the Member entitled to the notice, and be delivered to the Corporation's 'Secretary for inclusion in the Corporation's corporate records book.

A Member's attendance at a meeting (i) waives objection to lack of notice or defective notice of the meeting, unless the Member at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and (ii) waives objection to consideration of a particular matter at the meeting that is not within the purpose or purposes described in the meeting notice, unless the Member objects to considering the matter when it is presented.

2. 12 Voting Rights.  Each Member shall be entitled to one vote on each matter presented to the Members for a vote.

2.13 Quorum and Voting Requirements.    Members holding .one-tenth of the votes entitled to be cast represented in person or by proxy shall constitute a quorum.  The vote of a majority of the votes entitled to be cast by the Members present or represented by proxy at a meeting at which a quorum is present shall be necessary for the adoption of any matter voted upon by the Members unless a greater proportion is required by law.

2.14 Proxies.  A Member entitled to vote may vote in person or by proxy.  A Member may appoint a proxy to vote or otherwise act for him by signing an appointment form, either personally or by his attorney-in-fact.  An appointment of a proxy becomes effective when received by the Secretary of the Corporation or other officer or agent authorized to tabulate votes and is valid for eleven months 'unless a longer period is expressly provided in the appointment form.

ARTICLE III

Officers

 
3.1 Executive Board.   The Corporation shall be governed by an Executive Board, consisting of the President, Vice-President, Secretary, Treasurer and Safety Officer as well as each field commander of the respective units comprising the Champlain Valley Historical Reenactors, Inc.  In addition up to two (2) members “at large” elected by the membership will serve on the Executive Board.
3.2 Number of .Officers.   The officers of the Corporation shall consist of a president, a vice president, a treasurer, a secretary and such other officers as may be elected in accordance with the provisions of this Article.   The Executive Board may elect or appoint such other officers as it shall deem desirable, such officers to have the authority to perform the duties prescribed, from time to time, by the Executive Board.  Any two or more offices may be held by the same person, except the offices of President and Secretary.

3.3 Election and Term of Office.  The officers of the Corporation shall be elected annually by the Members at the regular annual meeting.  Each officer shall hold office until his successor has been duly elected and qualified.

3.4 Removal.  Any officer elected by the members, or appointed by the Executive Board may be removed by the Executive Board whenever in its judgment the best interest of the Corporation would be served thereby.   Any officer removed from office shall immediately cease to serve as a member of the Executive Board.

3.5 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may be filled by the Executive Board for the unexpired portion of the term.

3.6  Power and Duties.  The several officers shall have such powers and shall perform such duties as may from time to time be specified in votes or other directives of the Executive Board. In the absence of such specifications, each officer shall have the following powers and authority:

             a.   President.   The President shall be the chief ex​ecutive officer of the Corporation, shall have general supervision of the affairs of the Corporation, shall appoint an appropriate staff to administer the affairs of the Corporation, shall have such other authority and duties as may be determined by the Executive Board  and shall report regularly to the membership in regards to matters concerning the Corporation.  

       b.  Vice-President. The Vice-President will assume all duties of the President when the President is absent.     The Vice-President will maintain a list of corporate assets and will certify at the annual meeting that all the assets are accounted for and in good condition.  (we currently are doing this today)

      c.   Secretary. The Secretary shall maintain the records of the Corporation and the Executive Board and the actions thereof and shall attend to the giving of all notices on behalf of the Corporation and shall generally perform the duties .customarily incident to the office of secretary.

d.   Treasurer.  The Treasurer shall be the custodian of all moneys, credits and property, of any and every nature, belonging to the Corporation.  The Treasurer shall keep an accurate account of all moneys received and disbursed, and shall generally fulfill the duties pertaining to the office of Treasurer.

e. Safety Officer.  The Safety Officer shall be responsible for the safe operation, storage and use of any and all hazardous materials used by the Corporation.  He will check all firearms for proper functionality and will report to the elected officers or the respective field commander any and all unsafe operations.    The safety officer will brief members on the safe use and operation of weapons and any other safety related issue.   This position may, but is not required to act in this capacity on the field when the chain of command would dictate NCO’s or officers conduct safety inspections.   The Safety Officer has the right to shut down any unsafe operation until it is made safe to continue.    The elected officers in conjunction with the respective field commander may remove any member who is acting in an unsafe manner.   Unsafe performance may qualify for revocation of membership. 

f.   Other Officers.  Other officers shall perform such duties and have such powers as may be assigned to them by the Executive Board.

3.7 Resignation.  An officer may resign at any time by giving written notice to the Executive Board.   Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Secretary of the Corporation at the official principal location of the Corporation The acceptance of the resignation shall not be necessary to make it effective.

3.8. Quorum.  A majority of the members of the Executive Board shall constitute a quorum for the transaction of business at any meeting of the Executive Board

3.9  Board Decisions.  The act of a majority of the Executive Board present at a meeting at which a quorum is present shall be the act of the Executive Board unless the act of a greater number is required by law or by these rules.

3.10 Compensation.   The Corporation's Officers shall not receive any compensation for their services.

3.11 Committees.  The Executive Board may elect or appoint one or more committees and, subject to these Bylaws and to applicable law, may delegate to any such committee or committees any or all of their powers.  Unless the Executive Board otherwise designates or the Bylaws otherwise provide, committees shall conduct their affairs in the same manner as is provided in these Bylaws for the Officers and members. Unless these Bylaws otherwise provide, the members of any committee .shall remain in office at the pleasure of the Executive Board.

3,12 Audit of Corporations books.    Annually, the Treasurer may have the books of the Corporation audited by a CPA, with any expenditure for such audit incurred by the Corporation

3.13 Annual reporting.    All elected officers of the Corporation shall provide an annual reporting to the members in regards to all matters concerning the Corporation for their elected positions.

ARTICLE IV 

Indemnification

Any present or future Officer, or employee, or ex​ecutor, administrator or other legal representative of any such Officer, or employee, hereinafter referred to as "such person" shall be indemnified by the Corporation against reasonable costs and expenses (exclusive of any amount paid or incurred in connection with any action, suit, or proceeding to which any such person may hereafter be made a party by reason of his being or having been a Officer, or employee) to the full extent permitted or required by applicable law.  The foregoing right of indemnification shall not be exclusive of any other rights to which any such person may be entitled as a matter of law or which may be lawfully granted to him and the indemnification hereby granted by the Corporation shall be in addition to and not in restriction or limitation of, any other privilege or power which the Corporation may lawfully exercise with respect to the indemnification or reimbursement of Officers, or employees.

ARTICLE V
 Personal Liability
The Officers and employees of the Corporation 'shall not be personally liable for any debt, liability or obliga​tion of the Corporation.  All persons, corporations, or other en​titles extending credit to, contracting with, or having any claim against, the Corporation, may look only to the funds and property of the Corporation for the payment of any such contracts or claim, or for the payment of any debt, damages, judgment or decree, or of any money that may otherwise become due or payable to them from the Corporation.

ARTICLE VI

Fiscal Year

 The Corporation's fiscal year shall be from January 1 to December 31

ARTICLE VII

Repeal, Alteration or Amendment  of Bylaws

 These By-Laws may be amended, repealed or new ones proposed by any member of the Corporation by presenting a written proposal of the change to the Secretary so that it may be distributed throughout the membership by the most expeditious manner feasible.   For the proposal to be adopted, it must be accepted by a two-thirds majority of the members voting.  Any amendment must be presented to the membership at a minimum of 30 days prior to the annual meeting, or specially called meeting, so all members may be able to view said proposal and be ready for any discussion.     By-Laws may be voted upon at the Annual meeting, or any specially called meeting for said purpose.
ARTICLE VIII
Miscellaneous,

These Bylaws shall be subject to and construed in accordance with the laws of the State of Vermont.  The provisions hereof shall, be deemed independent and severable, and the invalidity or partial invalidity or unenforceability of any one provision or portion .thereof shall not affect the validity or enforceability of any other provision hereof.  As used herein, all singular words shall include the plural and all plural words shall include the singular, as the context may require.

Original By-Laws adopted October 20, 1995

   
 Amended: January 10, 2009 
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