As of January 23, 2009, as Modified on  May 15 , 2010
 Bylaws of the 
Castle Rock Gymnastics Booster Club (CRGBC) Inc. 
ARTICLE I 

NAME/REGISTERED OFFICE 
The name of this corporation shall be: Castle Rock Gymnastics Booster Club.  Hereafter known as CRGBC.  The corporation's registered office is located at: Castle Rock School of Gymnastics, located at 4807 N. Industrial WY, Castle Rock, CO 80109, in Douglas County.  

ARTICLE II 

PURPOSE 
This corporation is organized exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as now enacted or hereafter amended, including, for such purposes, the making of distributions to organizations that also qualify as Section 501(c)(3) exempt organizations. To this end, the corporation shall 

1. Foster national or international amateur gymnastic competition. 

2. Support and develop amateur gymnasts for competition in USA Gymnastics (USAG) sanctioned events.  


3. Earn, receive and maintain funds exclusively for the above objectives as a non-profit organization exempt from taxation under Section 501(c) (3) of the Internal Revenue Code. 

ARTICLE III 

LIMITATIONS 
At all times the following shall operate as conditions restricting the operations and activities of the corporation: 

1. No part of the net earnings of the corporation shall inure to any member of the corporation not qualifying as exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, as now enacted or hereafter amended, nor to any Director or officer of the corporation, nor to any other private persons, excepting solely such reasonable compensation that the corporation shall pay for services actually rendered to the corporation, or allowed by the corporation as a reasonable allowance for authorized expenditures incurred on behalf of the corporation; 

2. No substantial part of the activities of the corporation shall constitute the carrying on of propaganda or otherwise attempting to influence legislation, or any initiative or referendum before the public, and the corporation shall not participate in, or intervene in (including by publication or distribution of statements), any political campaign on behalf of, or in opposition to, any candidate for public office; and 

3. Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as now enacted or hereafter amended.

Article IV 

Board of Directors 
Section 1
Composition 

The Board of Directors shall consist of all elected officers, and any or all previous Board Presidents. 

Section 2
Power

The activities and assets of the corporation shall be managed and controlled by the Board of Directors which shall exercise all the powers of the corporation and do all acts and things as are not, by law, the Articles of Incorporation or these Bylaws, directed or required to be done or exercised by the members. No Director shall have any right, title, or interest in or to any property of the corporation.

Section 3
Meet Frequency

The Board shall meet as necessary, in addition to the regular and annual meetings of CRGBC.

Section 4
Disbursement of Corporate Funds

Except as otherwise specifically determined by resolution of the Board of Directors, or as otherwise required by laws; checks, drafts, promissory notes, or other evidence of indebtedness of the organization, shall require the approval of any two of the following officers: President, Vice President, Secretary, or Treasurer. Approval may be evidenced by any of the following; meeting minutes, signatures on the checks, and written or electronic (from personal email) approval.  

Section 5
 Quorum and Voting. 

A majority of the Board, but no less than three, shall constitute a quorum for the transaction of business at any meeting of the Board. The act of a majority of the Board present at a meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is required by law or by these Bylaws.
Article V

Members 
Section 1 
Membership
Membership in CRGBC shall be available to any relative of a registered gymnast of Castle Rock School of Gymnastics interested in compliance with the charter, viability, and well-being of this entity, as members.

Section 2   
Membership/Fiscal Year

The membership year shall run from July 1 through June 30. 

Section 3  
Membership Becomes Effective

Membership shall become effective upon payment of the membership fee.  The Board of Directors shall set the membership fee.

Section 4
Pro-Rata

No prorating of dues will be done at any time. Membership in this Corporation is not transferable.

Section 5
Members in Good-Standing

Members are in good standing when membership fee is up-to-date and charter of this entity is supported.
Section 6
Non Discrimination Policy

Castle Rock Gymnastics Boosters Inc. allows participants of any race, color, national and ethnic origin to all the rights, privileges, opportunities and activities generally accorded or made available to the members of the group. It does not discriminate on the basis of race, color, national and ethnic origin in administration of the group’s policies. 

ARTICLE VI


Indemnification of Directors and Officers
To the fullest extent permitted by the laws of the State of Colorado, including future amendments of those laws, the corporation shall indemnify and hold harmless each director and officer of the corporation against any and all claims , liabilities and expenses (including attorneys’ fees, judgments, fines, and amounts paid in settlement) actually and reasonably incurred and arising from any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative, to which any such person shall have become subject by reason of having held such a position or having allegedly taken or omitted to take any action in connection with any such position.  However, the foregoing shall not apply to:

a. any breach of such person’s duty of loyalty to the corporation or its members;

b. any act or omission but such person not in good faith or which involve intentional misconduct or such person had a reasonable cause to believe their conduct was unlawful;

c. any transaction from which such person derived any improper personal benefit.

Article VI I

Executive Officers
Section 1 
Appointments

The officers of the Board consisting of the President, Vice-President, Secretary, Treasurer and Team Representatives shall be appointed by majority vote of all members in attendance at the annual meeting.  No member shall hold more than one office at one time except as noted in Article VIII, Section 5. Each officer shall hold office until his/her successor has been duly elected and qualified, unless dies, resigns, or is removed in the manner provided herein. 

Section 2 
Eligibility

Any member in good standing shall be eligible to run for and serve as an officer.

Section 3 
Terms of Office

Terms of office for all officers shall be one year.

Section 4 
Vacant Position

In the event that an officer position is vacant, a replacement for that term will be appointed by majority vote of the remaining members of the Board of Representatives.

Section 5 
Limits of Consecutive Terms

There is no limitation on the number of consecutive terms for which an officer may be elected.

Section 6 
Resignation

An officer may resign at any time by giving written notice to the President or Vice-President.  

Section 7 
Compensation

The officers shall serve without monetary compensation.  Reasonable and prudent out-of-pocket expenses up to $25 shall be reimbursed upon approval by the Treasurer and another officer.  Expenses in excess of $25, will require pre-approval by the other officers and is preferred, however if cost is incurred without prior authorization, approval by a vote of the officers will be needed.
Section 7 
Dismissal of Officers
Board Representatives of the organization shall be recommended for dismissal by two-thirds (2/3rd) vote of the Board of Directors to the voting membership if there is failure to perform the duties of their office in a manner consistent with the objectives and purpose of the organization. Dismissal shall be by two-thirds (2/3rd) vote of the membership present at a special meeting.
Article VIII

Duties of Officers 
Section 1 
President 

The President shall preside at all of the meetings of the organization and of the Board of Directors. He or she shall be an ex-official member of all committees except the Nominating Committee. The President shall appoint all committee chairpersons not otherwise provided for, and shall see that all officers and committees perform their respective duties. 

Section 2 
Vice-President 

The Vice-President shall assume and perform the duties of the President in the absence or disability of the President. In the event of resignation of the President, he or she shall become President for the unexpired term. The Vice-President shall be the Chairperson of the Nominating Committee. 

Section 3 
Secretary 

The Secretary shall keep accurate records of the minutes of all the meetings of the organization and the Board of Directors. He or she shall call the roll of the officers and members when so required; shall post a copy of the minutes of all the meetings on a timely basis, shall distribute proper notice of all meetings of the organization and the Board of Directors one(1) week in advance; and shall prepare all correspondence, unless otherwise provided or ordered. The Secretary will be responsible for compliance with all regulations pertaining to an organization incorporated in Colorado. The Secretary shall keep a complete and accurate record of all members of the organization.

Section 4 
Treasurer 

The Treasurer shall be custodian of the organization’s funds, except as may be otherwise ordered. He or she shall collect funds and deposit the same in such banking institutions the Board of Directors shall authorize, and the account shall be in the organization’s name. He or she shall present an Annual report as well as a monthly report to the membership and any other financial information as the organization or the Board of Directors requests. He or she shall expend funds as approved in the annual budget and maintain all necessary financial records. The Treasurer shall serve as Chairperson of the Finance Committee and will be responsible for compliance with all federal and state tax requirements. 

Section 5
Team Level Representatives

Team Level Representatives may sit on the Board of Directors. Team Level Representatives will represent their gymnasts’ level with the following maximum total number of representatives. If a level does not have representation, the position will be held vacant and the vote will be forfeited until such time as a representative has been appointed.  Two individuals may share the responsibilities as co-representatives for a level, but there will be only a single vote allowed for each level of representation below.

Female Level 4 – One Representative

Female Level 5 – One Representative

Female Level 6 – One Representative

Female Level 7 – One Representative

Female Level 8 – One Representative

Female Levels 9, 10 and Elite Combined – One Representative

Male All Levels – One Representative 

A Team Level Representative may not serve as both an officer, as listed in sections 1 - 4 above, and a representative.  The Team Level Representatives will be a parent or guardian of a CRSG competitive gymnast in the respective level of representation.  Representatives may form respective level committees to assist in their duties, and when unable to attend a meeting may delegate their board position to an eligible member with written notice (email is acceptable) to the President.

Section 5
Corporate Sponsor Representatives

The corporate sponsor representatives shall represent the booster club in to the public and secure corporate sponsors for the club.  The board and the gym owner must approve terms of the sponsorships.  The board and the gym owner will also have final approval on all corporate sponsors.  Corporate sponsors are to represent the club in a fair and honest manner.  This position will have one board vote.  

Article IX 

Elections

Section 1
Nominations
The Nominating Committee shall nominate at least one candidate for each office with an eligible member. Before the election and during the Annual Meeting in May, additional nominations from the floor shall be permitted.  If there is only one nominee for an office at the time of the vote, no vote will be required and the nominee will be appointed.
Section 2
Officer Elections

Officers are to be elected the annual meeting occurring in May of each year.  They shall take office at the regular July meeting.

Section 3
Quorum

A quorum shall consist of those members present.

Section 4
Majority

A majority vote of the members present shall constitute a meeting.

Section 5
Number of Votes

Each family unit shall be considered a member.  Each family unit shall be entitled one vote.

Section 6
Proxy

A member may vote in person at any meeting.  No proxies shall be valid.

Article X

Meetings

Section 1
Regular Meetings

If practical the regular meetings of CRGBC shall be held on a quarterly basis.  

Section 2
Annual Meeting

An Annual meeting of the CRGBC members will be held in May to elect officers and Team Level Representatives and to discuss any other issues of concern to the general membership. 

Section 3
Special Meetings

Special meetings may be called by the CRGBC President or a quorum of the Board.  Notice of the date, time, place and business to be transacted shall be given by the secretary to the members at least seven (7) days in advance, informing the place, day, hour and purpose.  Only that business for which notice has been given shall be transacted.

Section 4
Dilatory, Absurd, or Frivolous Motions
No dilatory, absurd, or frivolous motions are allowed at any meeting.
Article XI

Committees 
Section 1 
Nominating Committee
A Nominating Committee of up to three (3) members shall be formed by the organization. The members of the Committee shall be the Vice-President as chairperson and an additional two (2) members appointed by the Board. It shall be the duty of the Committee to present a slate of candidates to serve as Officers at the May annual meeting. 

Section 2 
Finance Committee

The Finance Committee Chairperson shall be the Treasurer. The Committee shall be made up of a total of five members from the general membership, including the Treasurer. Committee membership will be determined by individual willingness to serve as indicated prior to or at the May annual meeting, however if there are more than four members willing to serve, the Board will use a majority vote to determine which volunteers will comprise the four members. The Finance Committee shall begin its responsibilities as soon as feasibly possible following the annual meeting in May. Following the annual meeting and before final approval, the newly-elected Board of Directors will provide guidance to the Finance Committee in the formulation of the budget. It shall be the duty of this Committee to prepare a proposed budget for the next fiscal year beginning on the first (1st) day of July and to submit it to the Board of Directors for approval at their first meeting of the fiscal year.  The priorities of the budget are as follows:


1) Cover any and all administrative/legal fees (taxes, bank fees, state filing requirements, paper, etc.) required to maintain this incorporation.


2) All other expenses in accordance with the CRGBC purpose as stated in Article II.

No expenditures shall be allowed with in the budget or as a special request that are outside the guidelines for 501(c) (3) corporations. It shall be incumbent on the Treasurer to assure compliance with current guidelines. 

Section 3 
Auditing Committee
The Auditing Committee shall consist of at least one member, other than the President, Vice President, or Treasurer, who shall audit the books of the organization at least semi annually.
Section 4 
Other Committees
The President shall appoint any other committees as the Board of Directors shall, from time to time, deem necessary, to carry on the work of the organization. All committees shall have those powers specifically delegated to them by a quorum vote of the members of the organization.
Article XII

Dissolution 
Upon the time of dissolution of the corporation, assets shall be distributed by the Board of Directors, after paying or making provisions for the payment of all debts, obligations, liabilities, costs and expenses of the corporation, for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.
Article XIII 

Amendment of Bylaws 
Section 1 These bylaws may be amended by a two-thirds vote of those present at any regular or special meeting of the membership.  The Amendments must have been nominated by a two-thirds vote of the Board of Directors and presented at the preceding regular meeting of the organization or copies of the amendment sent with the notice of an upcoming meeting to the members.  Unless otherwise noted, any such alteration, amendment or repeal shall become effective as of the time of the vote.

Appendix A: Conflict of Interest Policy

Article I – Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s (CRGBC) interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Article II – Definitions

Section1
Interested Person

Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

Section 2
Financial Interest

A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:
A. An ownership or investment interest in any entity with which the Organization has a transaction or arrangement,

B. A compensation arrangement with the Organization or with any entity or individual with which the Organization has a transaction or arrangement, or

C. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Organization is negotiating a transaction or arrangement.
D. Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

E. A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.

Article III – Procedures

Section 1
Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

Section 2
Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.

Section 3
Procedures for Addressing the Conflict of Interest

1. An interested person may make a presentation at the governing board or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.

2. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

3. After exercising due diligence, the governing board or committee shall determine whether the Organization can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.

4. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.

Section 4
Violations of the Conflicts of Interest Policy

1. If the governing board or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

2. If, after hearing the member’s response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Article IV – Records of Proceedings

The minutes of the governing board and all committees with board-delegated powers shall contain: 

A. The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the governing board’s or committee’s decision as to whether a conflict of interest in fact existed.

B. The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.

Article V – Compensation

1. A voting member of the governing board who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

2. A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation. 

3. No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization, either individually or collectively, is prohibited from providing information to any committee regarding compensation.

Article VI – Annual Statements

Each director, principal officer, and member of a committee with governing board-delegated powers shall annually sign a statement, which affirms such person:

A. Has received a copy of the conflicts of interest policy,

B. Has read and understands the policy,

C. Has agreed to comply with the policy, and

D. Understands the Organization is charitable and in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.

Article VII – Periodic Reviews

To ensure the Organization operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted.  The periodic reviews shall at a minimum, include the following subjects:

A. Whether compensation arrangements and benefits are reasonable, based on competent survey information and the result of arm’s length bargaining.

B. Whether partnerships, joint ventures, and arrangements with management organizations conform to the Organization’s written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurement, impermissible private benefit or in an excess benefit transaction.

Article VIII – Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.

In Witness thereof, the Partners have set their hands, the year, and the date below: 

	Partner (Printed Name) 
	Partner Signature 
	Date Signed 

	Kiora Cartwright

President
	[image: image1.emf]
	

	Brenda Jula

Treasurer
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	Mindee Barker

Secretary
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