
2015 AMENDED AND RESTATED BYLAWS

OF THE

CALDWELL SWIM CLUB, INC.

(A Non-Profit Corporation)

ARTICLE I

OFFICES
1.1
The principal office of the corporation shall be located at P.O Box 125, Caldwell, Idaho 83606, City of Caldwell, County of Canyon, State of Idaho. The corporation may have such other offices, either within or without the State of Idaho, as the Board of Directors may determine from time to time.

ARTICLE II 

PURPOSE AND POWERS 

2.1. 
The purposes for which this corporation is formed are: charitable and educational within the meaning of USC § 501(c)(3) of the Internal Revenue Code of 1986 and its regulations as they now exist or as they may hereafter be amended, or a corresponding section of any future federal tax code (the “Code”), which purposes are limited to the following:   

a. To actively recruit and engage persons ages four (4) and over into the sport of amateur swimming;
b. To promote amateur swimming for the benefit of swimmers ages 4 and over of varying abilities in accordance with the standards under the rules prescribed by USA Swimming and Snake River Swimming which does not include providing athletic facilities or equipment;  

c. To provide paid and/or volunteer staff to instruct and train in the sport of amateur swimming; 

d. To provide high quality professional coaching and technique instruction to swimmers ages four (4) and over at all levels; 

e. To encourage physical fitness through swimming club competition at all levels; 
f. To sponsor amateur competitive swimming meets;
g. To accept, hold, invest, reinvest and administer any gifts, bequests, devises, benefit of trusts and property of any kind and nature whatsoever, without limitation as to the nature or value thereof and subject to the restrictions and limitations set forth herein, to use, disburse or donate the income or principal thereof for the purposes described herein; 

h. To conduct fund-raising activities of every kind and nature and to solicit donations, gifts, grants and other financial aid and assistance for the purposes described herein; 

i. To participate in charitable arrangements of all kinds, including without limitation, pooled income funds, charitable gift annuities, charitable remainder annuity trusts, and charitable remainder unitrusts, to the fullest extent permitted by law and to act as trustee, or in any other capacity, with respect to any such arrangement; 

j. To do everything necessary or incidental to the purposes described herein which are not forbidden by the Act, the Code, any other applicable law, or these Articles; and 

k. To be irrevocably dedicated to, and operated exclusively for, charitable and nonprofit purposes. 

2.2 
Powers. In furtherance of the purposes and objectives set forth in this Article IV of these Articles (but not otherwise) and subject to the restrictions set forth herein, the Corporation shall have and may exercise all of the powers now or hereafter conveyed upon nonprofit corporations organized under the “Idaho Nonprofit Corporation Act” laws of the State of Idaho and may do everything necessary or convenient for the accomplishment of any of the Corporation’s purposes, either alone or in connection with other organizations, entities or individuals, and either as principal or agent, subject to such limitations as are or may be prescribed by law.  

2.3
Included within the purposes of this corporation shall be the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, so long as those exempt organizations’ purposes are compatible with the above-stated purposes of this corporation.  

2.4. 
No part of the net earnings of the corporation shall inure to the benefit of, or be distributed to its directors or officers except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes as set forth in this article.  
2.5  
No substantial part of the activities of the corporation shall be the carrying on or the propaganda, or otherwise attempting to influence legislation and the corporation shall not participate in, or intervene in any (including the publishing or distribution of statements), any political campaign on behalf of any candidate for public office.  
2.6 
Notwithstanding any other provisions of these articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future code, or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code or corresponding section of any future federal tax code.

ARTICLE III

NO MEMBERS

3.1
This corporation has no members.

ARTICLE IV 

BOARD OF DIRECTORS

4.1
Number: The number of directors constituting the Board of Directors shall be seven (7) inclusive of the Athlete Representative, each entitled to one vote on all matters coming before the Board in any meeting thereof.
4.1.1 
The Board of Directors shall consist of elected officers, Directors-At-Large, and one Athlete Representative.
4.1.2
Duties of the Board of Directors shall include:

a. Planning and directing the activities of the corporation within limits and pursuant to the purposes of the corporation;

b. Establishing administrative policies governing the affairs of CSC and devise measures for the growth and development of CSC;

c. Providing for the proper care of CSC material, equipment and funds; for payment of legitimate expenses; for establishment of a single checking account and such savings accounts as are necessary;

d. Adopting a budget;

e. Establishing club swimming fees;

f. Appointing and removing paid and volunteer coaches;

g. Serving on committees as appointed by the chairperson.
4.1.3
The Head Coach or representative each serve as an ex-officio member of the Board of Directors with full rights of meeting participation, but have no voting rights. 
4.1.4
Athlete Representative:  The Athlete Representative shall be nominated by the coaching staff under the direction of the Head Coach and voted in by majority vote of the Board of Directors at the annual meeting.  The Athlete Representative must be of high school age and an active swimmer in the Gold level to be eligible for the position.  An active swimmer is one who has swum in a majority of the practices for the two (2) months preceding the election. The Athlete Representative should remain an active swimmer during his/her term. If there are more than two candidates, the candidate receiving a plurality of the votes shall be elected.  The term of the Athlete Representative shall coincide with the terms of the officers.
4.1.5 
Team Officials Representative:  The Officials Representative shall be an At-Large position and responsible for overseeing recruitment of new officials, staffing of meets with trained officials, tracking of certifications and new requirements, and co-ordination of clinics and trainings.
4.1.6
Electronic Communications Coordinator: The Communications Coordinator shall be responsible for team digital communications. This includes, but is not limited to, maintaining the team website, Facebook page, and supervising the electronic communications procedures of the team, ensuring adherence to the Electronic Communication Policy of Caldwell Swim Club.
4.2
Manner of Selection: All directors shall be elected by unanimous vote of current Directors.

4.3 
Term: The directors shall serve for a period of one (1) year. All directors shall serve until the expiration of their respective terms and until their respective successors are elected and qualified. Directors may be appointed or elected to successive terms.

4.4 
Vacancies: Vacancies for the unexpired term of any director shall be filled by appointment by the Board of Directors.

4.5 
Powers: The Board of Directors shall manage and govern the business and affairs of the corporation and, in connection therewith, may exercise all of the powers granted to non-profit corporations under the Idaho Non-Profit Corporation Act and/or under any successor legislation to this act subject to the limitations of the purposes of this corporation as set forth in the Articles of Incorporation and as such power is limited and/or directed by these Bylaws and/or Articles of Incorporation.
4.6
Regular and Annual Meetings: The Annual and the Regular meetings shall be held as follows: 


4.6.1 The annual meeting to be held on a date, time and at a place determined at a Regular meeting by the Board of Directors between October 1st and November 15th of each calendar year.  


4.6.2  Regular meetings of the Board of Directors are held without other notice than the announced regular meeting schedule adopted by the Board of Directors at The Board of Directors may provide by resolution the time and place, either within or without the State of Idaho, for the holding of additional regular meetings without other notice than such resolution.
4.7
Special Meetings: Special meetings of the Board of Directors may be called by or at the request of the president or any two directors. The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of Idaho, as the place for holding any special meeting of the Board of Directors called by them.
4.8
Action by Consent Without a Meeting:  Idaho Code Section 30-30-613 provides that unless the articles or bylaws of this corporation require otherwise any action authorized or permitted by the “Idaho Nonprofit Corporation Act,” may be approved without a meeting of the members of the Board of Directors if the action is approved in writing by all the members of the Board of Directors and such action is not prohibited by these Bylaws or by the Third Amended and Restated Articles of Incorporation of this Corporation. 
4.9
Removal: Any board member that has missed three consecutive meetings without prior authorization from the Secretary may be removed by the Board of Directors whenever, in its judgment, the best interests of the corporation would be served thereby. Any Director may be removed for cause by a majority vote of the Board of Directors.
4.10
Notice: Notice of any special meeting shall be given at least five days previous (unless in emergency) in writing or digitally either by e-mail, fax, or by personal delivery or by mail as each director designates. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, so addressed, with postage thereon prepaid. Notice given by fax or e-mail is deemed to be delivered the date and time sent. Any director may waive notice of any meeting. The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.
4.11 
Quorum: Fifty percent (50%) of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board; but if less than fifty percent (50%) of the directors are present at any meeting, the directors present may adjourn the meeting from time to time without further notice. When a meeting is convened with a quorum, the quorum is not lost due to the fact that a Board member should then absence themselves from the meeting. Any and all meetings may be conducted using telecommunications devices which enable all members of the Board of Directors participating in the meeting to communicate with each other. Such devices may include, but are not limited to, telephone or video conferencing devices and similar communications equipment. Participation by a member of the Board of Directors through telecommunications devices shall constitute presence in person by such member at the meeting; provided however, that at least one (1) member of the Board of Directors shall be physically present at the location designated in the meeting notice
4.12
Board Decisions: Action by consent without a meeting requires all of the members of the Board of Directors consent but otherwise the act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by these Bylaws.
4.13 
Vacancies: Any vacancy occurring in the Board of Directors may be filled by the Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office. 
4.14 
Compensation: By resolution of the Board of Directors, each director may be paid their expenses, if any, of attendance at each meeting of the Board of Directors. No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation therefore.
ARTICLE V
OFFICERS

5.1
Officers: The officers of the corporation shall be a President, who also serves as the Chairman of the Board of Directors, a Vice-President, a Secretary, a Treasurer, and such other officers as may be elected in accordance with the provisions of this article. The Board of Directors may elect or appoint such other officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall deem desirable. Such officers are to have the authority and perform the duties prescribed from time to time by the Board of Directors. Any two or more offices may be held by the same person except the offices of president and secretary.


5.1.1  
President:  The President shall have the following powers and duties: 

5.1.1.1
  
Services as the Chairman of the Board of Directors: in addition to the annual meeting may call meetings of the Board, set the agenda and conduct the meetings. 
5.1.1.2   
Serves as the Executive Officer of the Corporation: 

· Reports to the Board of Directors; 
· Implements the decisions and directions of the Board of Directors not otherwise assigned; 
· Shall have signature authority together with the Treasurer on all payments made on behalf of the Corporation;
· Is the spokesperson for the Board of Directors; and 

· Appoints the representatives of this Corporation to the House of Delegates of Snake River Swimming and any other associations with which this Corporation is affiliated or is a member. 
· Facilitates the following additional tasks as directed by the Board: 

· Prepare and distribute agendas;

· Help maintain validity of mission statement, ensuring it is reviewed annually;

· Ensure legal and ethical integrity;

· Maintain accountability;

· Assist Treasurer to ensure annual budget is developed and reviewed;

· Assist Treasurer in maintaining adequate financial controls;

· Assist Treasurer as needed with other routine duties;

· Participate in club planning;

· Help develop, maintain, and review club policies, procedures, and bylaws;

· Recruit new board members;

· Attend HOD and other LSC workshops & meetings, or appoint a team representative; 

· Enforce USAS & LSC regulations & deadlines;

· Handle and/or oversee USAS Club Recognition Certification Program application & maintenance;

· Help select, support & evaluate head coach;

· Coordinate communication between team, coaches & board;

· Seek to enhance Club’s public standing;
· New employee applications;

· Conduct pre-employment screenings;

· Collect mail and checks when necessary;

· Handle or oversee all registrations and rosters at LSC and Club level;

· Maintain athlete and non-athlete rosters;

· Maintain Club Portal on USA Swimming website;
· Oversee Meet Committee to ensure that meet information, meet entry process, meet results, meet publicity, team travel, best times & team records, team files & rosters.

(some activities as determined by the Board may be assigned to a paid Team Administrator position.)


5.1.2 
Vice President:  The Vice President shall have the following powers and duties: 

· Assists the President with all assigned duties, hold oversight for all appointed Committees and will from time-to-time, conduct other duties as requested by the Board of Directors; and 
· In the absence or disability of the President, the Vice President shall perform all of the duties of the President and when so acting shall have all the powers of and be subject to all the restrictions upon, the President. 
5.1.3
Treasurer:  The Treasurer shall have the following powers and duties:   
· Shall oversee collection, deposits and dispersion of the funds of the Corporation, including regular meet and other fundraising income;
· Shall maintain generally acceptable accounting procedures for these funds;

· Establish and manage general bank accounts; 
· The Treasurer (or designee) shall submit a yearly budget for approval by the Board of Directors and do such other things associated with the financial health of the Corporation as directed by the Board of Directors.
· Shall have signature authority together with the President on all payments made on behalf of the Corporation, Board of Directors; 
· Report to the Board of Directors monthly on the financial condition of the Corporation and prepare necessary financial reports at the direction of Club President and submit meet financial reports to LSC;; 
· Shall oversee payroll duties, maintenance of IRS information for employees, and communication with tax accountant.
· Facilitates the following additional tasks as directed by the Board: 

· Oversee team budget development committee;

· Oversee fundraising activities;
· Oversee concessions at meets;

· Collect mail and checks.
5.1.4
Secretary:  The Secretary shall have the following powers and duties:  
· Shall maintain and keep the records of the Corporation Association;
· Take and prepare for approval by the Board of Directors and keep all minutes of the Board of Directors meetings; 
· Prepare and file with the Secretary of State the Annual Report of the Corporation; and 
· Prepare an annual report for the Board of Directors.
5.2
Election and Term of Office: The officers of the corporation shall be elected annually by the Board of Directors at the annual meeting of the Board of Directors. If the election of officers is not held at such meeting, such election shall be held as soon thereafter as is convenient. New offices may be created and filled at any meeting of the Board of Directors. Each officer shall hold office until a successor has been duly elected and qualified.

5.3 
Removal: Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever, in its judgment, the best interests of the corporation would be served thereby, but such removal shall be without prejudice to the contract right, if any, of the officer so removed.

5.4 
Vacancies: A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term.
ARTICLE VI 

COMMITTEES

6.1 
Committees of Directors: The Board of Directors, by resolution adopted by a majority of the directors in the office, may designate one or more committees, which shall consist of members and have the powers and duties as designated by the Board of Directors.
ARTICLE VII 

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

7.1 
Contracts: The Board of Directors may authorize any officer or officers, agent or agents, of the corporation in addition to the officers so authorized by these Bylaws to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or may be confined to specific instances.

7.2
Checks, Drafts or Orders: All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the corporation shall be signed by such officer or officers, agent or agents, of the corporation and, in such manner as shall from time to time be determined by resolution of the Board of Directors, such instruments shall be signed by the treasurer or an assistant treasurer and countersigned by the president or vice-president of the corporation.

7.3
Deposits: All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.
7.4 
Gifts: The Board of Directors may accept on behalf of the corporation any contribution, gift, request or devise for any purpose of the corporation.
ARTICLE VIII 

GIFTS AND CONTRIBUTIONS

8.1 
Solicitations: Contributions and gifts shall be solicited by representatives of the corporation to promote, sponsor and carry out the purposes of this corporation.
8.2 
Deposit and Use of Contributions: Unless otherwise provided by the donor, all contributions received by the corporation shall be deposited and held by the treasurer of the corporation and may be used and disbursed by the Board of Directors to promote, sponsor and carry out the educational purposes and objective of the corporation, provided, however, that no disbursement shall be made without the express written permission of the Board of Directors of the corporation.
8.4
Operating Expenses: The operating expenses of the corporation shall be defrayed by funds raised through general fundraisers or as otherwise designated by the Board of Directors.
ARTICLE IX
LIABILITY AND INDEMNIFICATION

9.1
The directors, officers and employees of this corporation shall not be individually or personally liable for the debts or obligations of the corporation and shall be indemnified by the corporation against all financial loss, damage, cost and expense (including attorney fees) reasonably incurred by or imposed upon them in connection with or resulting from any civil or criminal action, suit, proceeding, claim or investigation in which they may be involved by reason of any action taken or omitted to be taken by them in good faith as such director, officer or employee of the corporation.

9.2
Prudent Care: Indemnification is subject to the condition that a majority of a quorum of the Board of Directors comprised of those directors who are not parties to such action, suit, proceeding, claim or investigation or, if there be no such quorum, independent counsel selected by quorum of the entire Board of Directors, shall be of the opinion that:
9.2.1
A person involved exercised and used the same degree of care and skill as a prudent person would have exercised or used under the circumstances; or 

9.2.2
 Such person took or omitted to take such action in reliance upon advice of counsel for the corporation or upon information furnished by an officer or employee of the corporation and accepted in good faith by such person.

9.3 
Benefit: The indemnification provided herein shall inure to the benefit of the heirs, executors or administrators of any director, officer or employee and shall not be exclusive of any other rights to which such party may be entitled by law or under any resolutions adopted by the Board.
ARTICLE X 

BOOKS AND RECORDS

10.1
The corporation shall keep correct and complete books and records of accounts and shall also keep minutes of the proceedings of its members, Board of Directors, and committees having and exercising any of the authority of the Board of Directors. All books and records of the corporation may be inspected by any member or his/her agent or attorney for any proper purpose at any reasonable time.

ARTICLE XI
FISCAL YEAR

11.1
The fiscal year of the corporation shall begin on the first (1st) day of September of each year and end at midnight on the thirty-first (31st) day of August of the following year.

ARTICLE XII
AUDIT

12.1
The Board of Directors shall cause an audit of all corporate assets and accounts to be made by a duly appointed certified public accountant or accounting firm at such intervals as is considered fiscally prudent given the fiduciary responsibility of the corporation.

ARTICLE XIII
ANNUAL REPORT

13.1
The chairman shall deliver a report annually to all directors of the corporation.

ARTICLE XIV
WAIVER OF NOTICE

14.1
Whenever any notice is required to be given under the provisions of the “Idaho Nonprofit Corporation Act” or under the provisions of the Articles of Incorporation or by these Bylaws, a waiver thereof, in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.
ARTICLE XV
AMENDMENT OF BYLAWS

15.1
These Bylaws may be altered, amended or repealed and new bylaws may be adopted at any regular meeting or any special meeting called by the Board of Directors at a special meeting called for that purpose, and in such event, by Board of Directors, any alteration amendment or repeal or adoption of new bylaws will require an affirmative vote of sixty six and 2/3rds percent (66 2/3rds %) of the Board of Directors present, providing a quorum is present at such meeting.

PASSED by the Board of Directors by Action without a Meeting Upon Written Consent of the Directors last signature obtained this ________ day of ________________, 2015.

Chairman of the Board

ATTEST:
______




Secretary 

By Resolution No. 
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