2021
Governance
Meeting
April 6, 2021

GOALS OF MEETING
1. Consider some important questions regarding CRW
governance
2. Discuss merging CRW Constitution and CRW Bylaws
3. Review approval process and timing of making changes to
our documents
4. Assess interest in creating a “CRW Foundation”
5. Review a proposal for revised CRW bylaws
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GOVERNANCE QUESTIONS FOR
CONSIDERATION BY BOARD - 1
1. Should a club Mission Statement or Purpose be included in the Governance Documents?
2. Officers and Club Coordinators
a. Nominated by President and approved by a majority of Board
b. Any member shall be eligible (except for EVP who must be a Board member)
c. How are officers and Club Coordinator removed
i. Current language says “serve at pleasure of Board; subject, however to
dismissal by a two-thirds vote of the Board
ii. Proposed change: “officers and coordinator serve until their resignation or
when the President nominates and the Board approves a successor.”
3. Term of President
a. Currently 1 year term and maximum of 2 consecutive terms
b. Propose change to 2 year term and no limit on number of terms.
c. If President resigns or is removed, the Board would elect an Interim President to
serve until a Presidential election occurs at a November Board meeting.
4. Terms of Directors – currently limited to two full three-year terms. Do we want to
remove the term limitation?
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GOVERNANCE QUESTIONS FOR
CONSIDERATION BY BOARD - 2
5. Membership Issues
a) Elimination of Household Membership
b) Minimum age of 18 years old
6. Board vacancies – Past President is not replaced
7. Removal of Directors
a. Bylaws have an elaborate process for removal of a Director. These are well thought
out. However, it provides that the Board minutes “shall contain no information
about the removal matter.” Propose to drop this restriction
b. Constitution says that if “a member is absent from 4 out of 5 consecutive meetings,
the Board shall vote on sustaining his membership in the Board.”
i. What should the absence level be? Maybe remove this clause and leave to
discretion of Board
ii. Only 4 Board meetings per year are required
iii. What about extended illness?
iv. Pronouns such as “his” should be made gender neutral.
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GOVERNANCE QUESTIONS FOR
CONSIDERATION BY BOARD - 3
8.

Meetings of the CRW
a. Language should be made clear that online meetings are acceptable
b. A methodology for electronic votes should be established.
i. If an issue arises which cannot wait until the next Board meeting (i.e. budget
appropriation, appointment of officer), the President may call for an electronic vote to be
held by email or other voting software. Board members must be given at least 5 days to
vote. A majority of all Board members is required to pass an electronic vote. The
methodology must identify how each Board member votes. The motion must be reported
in the minutes of the next Board meeting.
9. Annual Meeting - There is currently a requirement for an Annual Meeting and an Annual Report.
Should we maintain this requirement?
10. Auditor - resolve conflict between Constitution and Bylaws
a. The Constitution requires the selection of an Auditor who shall conduct an independent annual
audit of the financial records of CRW.
b. The Bylaws say “The CRW Board shall conduct a review of the Vice President of Finance’s
records annually.”
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MERGING OUR GOVERNANCE
DOCUMENTS
Discuss merging CRW Constitution and CRW Bylaws
1.What is the benefit of consolidating
documents?
a. Conflicts between the two documents
b. Redundancy
c. Simplifies revision process
2.Elimination of Constitution and move relevant
sections to bylaws
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APPROVAL PROCESS FOR
GOVERNANCE DOCUMENTS
1. If document merger is not completed at this meeting, appoint small committee
to complete draft of new bylaws
2. Board Meeting #1 – get Board approval on new bylaws and rescinding the
Constitution
3. Publicized the new changes to the membership through civiMail and
WheelPeople.
4. Conduct discussion with members about these changes at the upcoming
Annual Meeting in April.
5. Board Meeting #2 – vote to approve the new Bylaws which will become
effective upon the Member vote to rescind the Constitution
6. Conduct an electronic vote of the membership to rescind the Constitution
a. Members are given 21 days to vote
b. 2/3 of those voting must approve
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ASSESS INTEREST IN FORMING A
“CRW FOUNDATION”
1. CRW could establish a separate but related charitable organization
focused on fund raising and charitable giving
2. Symbiotic relationship between CRW and Foundation
a. CRW donates profits / excess funds to Foundation
b. Members can designate an additional donation amount to
Foundation when renewing CRW membership
c. Foundation carries on the former charitable operation of CRW
i. Community organizations
ii. Advocacy
iii.Infrastructure
iv.Cycling education opportunities
d. Foundation backstops CRW – can provided funds to CRW if CRW
has financial issues.
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PROPOSED
NEW CRW
BYLAWS
Black text represents the text of the current CRW
Bylaws. Red text are proposed changes – either
new concepts or language from the CRW
Constitution.
Please refer to the text of CRW’s current
governance documents:
BYLAWS: https://www.crw.org/bylaws
CONSTITUTION: https://www.crw.org/constitution

PROPOSED NEW CRW BYLAWS
HEADER
THE CHARLES RIVER WHEELERS, INCORPORATED BYLAWS
Adopted: 14 February 1973
Amended: 16 February 1978; 7 August 1978; 10 April
1979; 4 August 1980; 1 May 1990; 1 December 1998; 5
December 2000; 2 October 2007, 23 May 2009,11
September 2012, 24 September 2019, XX July 2021.

A final vote of the
Bylaws will be
considered amended
at the July Board
meeting. See Section
VI of the Bylaws for
the Amendment
Process.

The Board of Directors of the Charles River Wheelers, Inc. Black text from
(CRW) do hereby publish and promulgate these amended existing bylaws with
Bylaws of the Corporation, which shall be effective XX
changes shown in RED
July 2021.
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PROPOSED NEW CRW BYLAWS
GOVERNMENT

1. Government

From CRW
Constitution Section III

The affairs of Charles River Wheelers, Inc.
(CRW) shall be administered by the Board
of Directors and by the Officers as
described in these Bylaws
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PROPOSED NEW CRW BYLAWS
BOARD OF DIRECTORS
II.
1.

2.

Board of Directors
The duties of the Board of Directors shall include the following:
a. Election of the CRW President
b. Evaluation and approval of the CRW budgets and plans
c. Approval of expenditures not budgeted and not within the discretion
of the President
d. Approval of candidates nominated by the President
e. Other responsibilities included in these bylaws.
Membership of the Board
a. The Board of Directors shall consist of nine Directors elected by the
general membership, and the current CRW President elected by the
Board during his term in office, and the past CRW President for one
year after the expiration of the presidential term. The term 'Director'
as used herein shall include the current President, the past President
for one year after the expiration of the presidential term, as well as
the nine elected by the membership
b. Directors shall be eligible for appointment to any office position or to
any committee.

From CRW Constitution
Section IV
Some duties were
removed from this
section because they are
covered elsewhere:

- Amendment of Bylaws
- Establishment of CRW
policies
- Selction of Auditor
Submission of Annual
Report was removed.
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PROPOSED NEW CRW BYLAWS
PRESIDENT
III. Officers
1.

President. The President shall be the chief executive officer of the
Corporation and shall report to the Board of Directors (Board). The
President shall also be the Chairman of the Board and have the rights and
duties of a member of the Board. The President shall have supervisory
authority over the activities of the CRW. The President shall appoint and
organize all of the officers in (2) below for the duration of the President’s
term, unless specified otherwise in these Bylaws; shall establish any
committees and coordinators deemed necessary; and shall delegate to
them such authority as the President shall see fit, all with Board approval.
The President shall be an ex officio member and may be active on all CRW
committees. The President shall propose the fiscal budget, operational
plan, appointments, and committee structure to the Board at the first
meeting of the year. The Board shall approve these proposals, with the
possibility of negotiation, no later than the second Board meeting of any
calendar year. Following the approval of the annual plan, the President,
with Board approval, may alter or abolish any component thereof not
protected by these Bylaws that is no longer necessary to the CRW.

No changes proposed
other than a small
grammatical
improvement.
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PROPOSED NEW CRW BYLAWS
PRESIDENT’S OFFICERS

2. President's Officers.
The President's
staff shall include the following officers
and may include such others as the
President shall designate. The President
shall nominate these officers subject to
Board approval. Any member shall be
eligible for appointment to any CRW
position unless specified otherwise in
these Bylaws.

Black text from
existing bylaws with
changes shown in RED
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PROPOSED NEW CRW BYLAWS
OTHER OFFICERS
a)

The Executive Vice President shall be appointed by the President from the Board and assist
the President in administering the activities of CRW and shall carry out the duties of the
President in the President’s temporary absence. If the Executive Vice President is unable or
unwilling to carry out the duties of the President, the Board shall elect an interim President to
serve for the duration of the President’s absence.

b)

The Vice President of Rides shall develop and administer the ride programs of CRW. Riderelated activities shall be developed to meet the current needs of the membership.

c)

The Secretary shall be appointed by the President and shall draft and retain the minutes of
meetings of the Board and other meetings as appropriate. The Secretary shall publish and
maintain the official record of all board decisions including, but not limited to, those on
policy, awards and grants. Regardless of other publication venues, the minutes of Board
meetings and the record of Board decisions shall be available for member viewing on the
CRW website and maintained there by the Secretary. The Secretary shall also approve the
process and execution of the annual general election of the Board and for any other
elections. The Secretary shall also post notice of meetings of the CRW Board at least two
weeks ten days (or as soon as possible) in advance of said meeting on the CRW website.

d)

The Vice President of Finance shall deposit and expend budgeted funds of CRW upon the
receipt of proper documentation. The Vice President of Finance shall keep records of monies
received and expended, and shall present a summary report to the Board at each regularly
scheduled meeting of the Board. Any surplus funds may be invested in reasonable securities
approved by the Board upon recommendation of the Vice President of Finance. The Vice
President of Finance shall be responsible to ensure matters of CRW insurance and any/all
governmental filings are current and submitted as required by law.

The current CRW
Constitution calls for
notifying Directors of a
scheduled meeting at
least ten days prior to
a meeting unless the
ten-day notice has
been waive by all
Directors.

Black text from
existing bylaws with
changes shown in RED
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PROPOSED NEW CRW BYLAWS
PRESIDENT’S TERM OF OFFICE
3. Terms of Office
a)

President. The President shall be elected annually for a twoyear term in odd-numbered years by a majority of eligible
members of the Board at its November meeting and shall serve
for the following two calendar years expiring December 31st of
the next odd-numbered year (January 1 to December 31).
Eligible members shall be those serving on the Board starting the
following January 1. The President shall in no event be elected
for more than two consecutive terms. Any member of CRW may
be elected President regardless of whether the member is
currently on the Board of Directors. The Board may remove the
President by a two-thirds vote. In the event the President resigns,
or is removed from office before the end of said term, or is
unable to complete the term due to illness or deat, the Board
shall elect an Interim President, who shall have all the rights and
duties of the President, as if originally elected, for the remainder
of that term.

The proposed changes
implement a 2 year term for
President with no term
limitations.
Added illness or death to
reasons that the Board shall
elect an interim President. If
a President is temporarily
unable to carry out his / her
duties, then the EVP steps in.
In cases of the President
permanently unable to carry
out his / her duties, the Board
elects an interim President.
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PROPOSED NEW CRW BYLAWS
OTHER OFFICERS’ TERMS OF OFFICE

b) Officers, Coordinators and Committee
Chairs. The Officers and committee
chairs designated above shall serve at
the pleasure of the President and Board;
subject, however, to dismissal by a twothirds vote of the Board. The President
may appoint a replacement candidate
for any Officer, Coordinator or
Committee Chairs at any time with the
approval of the Board.

We remove the
requirement that 2/3 of
the Board is required to
remove an Officer,
Coordinator or Committee
Chair This seems to be
too high a hurdle since
only a majority is required
to approve an
appointment. This
enables a new President
to select his/her own
team, if desired.
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PROPOSED NEW CRW BYLAWS
MEMBERSHIP

IV. Membership
1. Individual. An individual member shall be at
least 18 years of age. An individual member
shall have one vote in CRW elections.

We are removing the
Household category
of membership.
Each individual is a
member of CRW.

2. Household. A household is defined as two
We are keeping the
persons who share a discounted membership. A
minimum age of 18
household will have two votes in CRW elections.
for CRW members.
2. Honorary. A non-paid membership granted
with Board approval to a person whose actions
have benefited cycling. An honorary member
will have one vote in CRW elections.
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PROPOSED NEW CRW BYLAWS
ELECTION OF THE BOARD
V.

Election of the Board

1.

Board vacancies due to expiring board terms shall be filled annually in the
following manner: A Board member's term shall begin on January 1st of
the year following the election and shall terminate on December 31st of
the third year of office. No Board member may be elected to more than
two successive full three-year terms by the general membership.

2.

The Board shall establish nomination procedures each year to be
communicated to the members no later than September 1st.

3.

Any member may submit his/her own name as a candidate for the current
Board vacancies, not later than September 20th.

4.

Each candidate may submit a statement of 250 words or less, to be
disseminated to the membership and included in the ballot.

5.

Election of Directors shall be by electronic ballot transmitted to all
members. Votes of the members shall be confidential. Voting shall be
allowed October 1st to October 15th. The Secretary shall verify and
publish the results no later than October 30th.

The description of
the Board member’s
term was moved
from paragraph 6 in
the previous set of
Bylaws.
Other changes in
RED made for
consistency.
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PROPOSED NEW CRW BYLAWS
BOARD VACANCIES
6. Board vacancies, other than in the normal course:
a)

In the event that If a vacancy occurs on the Board owing
to the early resignation or inability to fulfill the term due
to illness or death of a Director(s), the remaining Board
members may choose a temporary replacement(s) to
serve until the next scheduled general election, at which
time a permanent replacement(s) for the unexpired
term(s) of the vacated position(s) shall be elected by the
membership as provided above. If the Past President is
unwilling or unable to serve any portion of the ex officio
term provided, there shall be no replacement of such
person. If the current President resigns or is removed at
any time, said President may remain on the Board for
the balance of his/her Board term, if the President also
serves as an elected Director.

“If” rather than “In the event
that” is a grammatical cleanup.
Added “or inability to fulfill
the term due to illness or
death” as possibility to
replace Director rather than
just resignation.
Removed unnecessary (s).
Singular form is enough.
Claifies that the President
only remains on the board if
he / she also holds an elected
Board seat.
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PROPOSED NEW CRW BYLAWS
REMOVAL OF DIRECTORS - 1
b)

Removal of Directors
i.
No Director may be removed without cause.
ii.
Any Director may be removed for cause, upon a vote of
two-thirds of the entire Board, at a meeting of the
Board. No such vote may be taken unless: a) at the prior
meeting there shall have been a vote by the majority of
those present thereat, to hold such removal vote at its
next meeting, and b) notice, including date, time and
place of the meeting, and a short description of the
cause for the proposed removal, is given in writing, or
electronically, to all the Directors, at least 15 10 days
prior to the meeting at which the vote is to be held. The
Director whose removal is proposed shall have a right to
be present, to be heard, and to present such material as
such Director deems appropriate. Such a vote may be
postponed to a date certain, by vote of a majority of
those present.

Changed to 10 days rather
than 15 for consistency with
other sections which require
10 day notice of Board
meetings. This is also
consistent with the
Constitution that requires 10
day notice.
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PROPOSED NEW CRW BYLAWS
REMOVAL OF DIRECTORS - 2
iii.

Cause for removal, in addition to missed meetings as described
in the Constitution, IV-3-d, may include missing a majority of
meetings during any twelve month period or any behavior,
whether in connection with CRW governance, a CRW activity,
or otherwise, that is inimical to the Club, its governance, to
cycling in general, or otherwise not in compliance with the
goals and purposes of CRW.

iv.

The minutes of the meeting in which a vote to hold a removal
vote is proposed, discussed or held, shall contain no
information about the removal matter. If the vote to remove a
Director passes, the published minutes shall report only that
the individual is no longer a Director. If the vote to remove
doesn’t pass, or if the vote is postponed the published minutes
shall contain no information about the matter.

The Constitution says that if a
Board member is absent from 4
out of 5 consecutive meeting, the
Board shall vote on sustaining his
membership in the Board. Please
note that although absenteeism is
a “cause for removal”, the Board is
not obligated to actually remove a
Director. I would expect that the
Board would show compassion due
to an extended illness.
Paragraph iv is not good for club
transparency. There are cases
where egregious actions causing
removal of a Director should be
publicized.
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PROPOSED NEW CRW BYLAWS
MEETINGS
VI.
1.

Meetings of the CRW
Regular meetings of the Board shall be held bi-monthly in each odd numbered
month (January, March, etc.) and the minutes of the meeting shall be recorded.
Notice of Board meetings shall be posted with time and date on the CRW website
and open to the membership of CRW. Notice of all Board meetings shall also be
published in the minutes of the previous meeting and should be accurate as of
the date of publication of the minutes.

2.

Meetings may be held live or online or telephonically.

3.

Special meetings may be called by the President or by 30% of the Directors. A
minimum of ten days notice is required unless waived by a majority of Board
Members..

4.

An electronic vote may be conducted when called by the President or 30% of the
Directors. Approval of the electronic vote requires a majority of all Board
Members. The results of the electronic vote shall be reported at the next
meeting of the CRW Board and included in the Minutes.

5.

A quorum of the Board shall consist of five Directors in order to conduct official
business of CRW. Proxy votes are not accepted.

6.

There shall be an annual meeting of the regular membership.

Provisions have been added
for special meetings, online
meetings, electronics votes.
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PROPOSED NEW CRW BYLAWS
FISCAL POLICIES
The fiscal year does not need
to be specified in the bylaws.
CRW shall operate on a balanced budget within each fiscal year unless
If IRS policies were to
a budget that projects a deficit is approved by 2/3 of the Board.
mandate a different fiscal
All expenditures of CRW funds must be made pursuant to items in the year for non-profits, we would
approved annual budget. All non-budgeted items must be approved
change.
specifically by the Board; expenditures up to $500 may be approved
by the President but must be presented to the Board at or before its
next scheduled meeting. Unauthorized expenditures will only be
reimbursed with approval by the Board.

VII. Fiscal Policies
1.
2.

3.

The Board shall approve the pricing of all official CRW events, e.g.
century rides and annual awards banquets.

4.

The CRW Board shall conduct a review of the Vice President of
Finance’s records annually.

5.

The CRW fiscal year begins January 1 and ends December 31.
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PROPOSED NEW CRW BYLAWS
AMENDMENTS
VIII.

Amendments

No changes proposed.

These Bylaws shall be amended only by vote of a majority
of the Directors present at a regularly scheduled meeting
of the Board, provided that a quorum shall have been
declared. The Directors shall be notified of any proposed
amendments not later than one regular Board meetings
preceding the meeting at which the amendments are to
be adopted. Any changes in these Bylaws shall be
communicated to the membership and available on the
CRW website. Amendments to these Bylaws shall become
effective immediately upon adoption by the Board.
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PROPOSED NEW CRW BYLAWS
PRECEDENCE
IX. Precedence

In the event of conflict between any provision of the CRW
Constitution and these Bylaws, the Constitution shall take
precedence.

We anticipate the recission of
the CRW Constitution which
makes this paragraph
irrelevant
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PROPOSED NEW CRW BYLAWS
BOARD POLICIES
IX. Status of Board Policies

No changes proposed.

The Board may establish any additional policies governing
CRW activities provided that such policies do not conflict
with these Bylaws. Any additional policies shall be
communicated to the membership and retained as a
historical public record by the Secretary on a public page
of the CRW website. Additional policies may be approved
or eliminated by a simple majority vote of the Board and
updated by the Secretary.
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PROPOSED NEW CRW BYLAWS
INDEMNIFICATION, CONFLICT OF INTEREST, RESTRICTIONS - 1
IX.
1.

Indemnification, Conflict of Interest, Restrictions

No changes proposed.

Indemnification. The Corporation shall, to the extent legally permissible and only to the extent that the status of the
Corporation as an organization exempt under § 501(c)(3) of the Internal Revenue Code of 1986, as amended, is not
affected thereby, indemnify each of its Directors, officers, employees and other agents against all liabilities and expenses,
including amounts paid in satisfaction of judgments, in compromise or as fines and penalties, and counsel fees reasonably
incurred in connection with the defense or disposition of any action, suit or other proceeding, whether civil or criminal, in
which the person may be involved or with which he may be threatened, while in office or thereafter, as a result of the
person being or having been such a director, officer, employee or agent, except with respect to any matter as to which the
person shall have been adjudicated in any proceeding not to have acted in good faith in the reasonable belief that the
action was in the best interests of the Corporation or was otherwise derelict in the person’s duties to the Corporation;
provided, however, that as to any matter disposed of by a compromise payment by such director, officer, employee or
agent, pursuant to a consent decree or otherwise, no indemnification either for said payment or for any other expenses
shall be provided unless such compromise shall be approved as being in the best interests of the Corporation, after notice
that such approval involves such indemnification: (a) by a disinterested majority of the Directors then in office; or (b) by a
majority of the disinterested Directors provided there has been obtained an opinion in writing of independent legal
counsel to the effect that such director, officer, employee or agent appears to have acted in good faith in the reasonable
belief that the action was in the best interests of the Corporation; or (c) by a majority of the disinterested Members
entitled to vote, voting as a single class. Expenses, including counsel fees reasonably incurred by any such director, officer,
trustee, employee or agent in connection with the defense or disposition of any such action, suit or other proceeding, may
be paid from time to time by the Corporation in advance of the final disposition thereof upon receipt of an undertaking by
such individual to repay the amounts so paid to the Corporation if a Court shall determine that there is no entitlement to
indemnification under Massachusetts General Laws, Chapter 180, § 6. The right of indemnification hereby provided shall
not be exclusive of or affect any other rights to which any Director, Officer, employee or agent may be entitled. Nothing
contained herein shall affect any rights to indemnification to which corporate personnel may be entitled by contract or
otherwise under law. As used in this paragraph, the terms "Directors", "Officer", "employee" and "agent" include their
respective heirs, executors and administrators, and an "interested" Director is one against whom in such capacity the
proceedings in question or another proceeding on the same or similar grounds is then pending.
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PROPOSED NEW CRW BYLAWS
INDEMNIFICATION, CONFLICT OF INTEREST, RESTRICTIONS - 2
2.

Conflict of Interest. In the absence of fraud or misrepresentation, and provided that the nature
and extent of the person’s interest was fairly disclosed to the Directors before their action on such
contract or other transaction, any Director, Officer, or member of this Corporation individually, or
any individual having any interest in any concern in which any such Directors, Officers, members
or individuals have any interest, may be a party to, or may be pecuniarily or otherwise interested
in, any contract, transaction, or other act of this Corporation, and such contract, transaction, or
act shall not be in any way invalidated or otherwise affected by that fact; no such Director, Officer,
member, or individual shall be liable to account to the Corporation for any profit or benefit
realized through any such contract, transaction, or act; no such Director shall participate in the
vote to authorize or approve any such contract or transaction; and any such Director of this
Corporation may be counted in determining the existence of a quorum at any meeting of the
Directors or of any committee thereof and any such contract may be authorized by a majority of
Directors then in office and not disqualified to vote; the term "interest" including personal
interest and interest as a Director, Officer, stockholder, shareholder, trustee, member or
beneficiary of any concern; the term "concern" meaning any corporation, association, trust,
partnership, firm, person, or other entity other than this Corporation.

3.

Limitation of liability. An Officer, member, or Director shall not be personally liable to the
Corporation or its members for monetary damages for breach of fiduciary duty as such
notwithstanding any provision of law imposing such liability; provided, however, that such
provision shall not eliminate or limit liability (1) for any breach of duty to the Corporation or its
members, (2) for acts or omission not in good faith which involve intentional misconduct or a
knowing violation of law; or, (3) for a transaction from which he derived an improper personal
benefit.

No changes proposed.
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PROPOSED NEW CRW BYLAWS
INDEMNIFICATION, CONFLICT OF INTEREST, RESTRICTIONS - 3
3.

Limitation of liability. An Officer, member, or Director shall not be personally liable to the
Corporation or its members for monetary damages for breach of fiduciary duty as such
notwithstanding any provision of law imposing such liability; provided, however, that
such provision shall not eliminate or limit liability (1) for any breach of duty to the
Corporation or its members, (2) for acts or omission not in good faith which involve
intentional misconduct or a knowing violation of law; or, (3) for a transaction from which
he derived an improper personal benefit.

4.

Reliance on records. Each Officer, Director, or member shall in the performance of his or
her duties as such be fully protected in relying in good faith upon the Corporation’s
regularly kept books and records or in relying upon in good faith upon other records of
the Corporation.

5.

Restrictions on exercise of powers. Notwithstanding anything else herein provided, the
Corporation is organized and shall be operated exclusively for educational and charitable
purposes, as said terms have been and shall be defined pursuant to the §§170(c) and
501(c)(3) of the Code. All powers of the Corporation shall be exercised only in such
manner as will assure the operation of the Corporation exclusively for said educational
and charitable purposes, as so defined, the intention being that the Corporation be
exempt from federal income tax and that contributions are deductible pursuant to said
sections of the Code and all purposes and powers herein shall be interpreted and
exercised consistently with this intention.

No changes proposed.
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PROPOSED NEW CRW BYLAWS
INDEMNIFICATION, CONFLICT OF INTEREST, RESTRICTIONS - 4
6.

Restrictions of political matters, net earnings, etc. No part of the net earnings of the
Corporation shall inure to the benefit of, or be distributed to its members, Directors, Officers,
or other persons acting on behalf of the Corporation, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services actually rendered
and to make payments and distributions in furtherance of the Corporation’s purposes as set
forth in Article 2 of the Articles of Organization. No substantial part of the activities of the
Corporation shall consist of the carrying on of propaganda or otherwise attempting to
influence legislation (except as provided in §501(h) of the Code) and the Corporation shall not
participate or intervene in (including the publication or distribution of statements) any
political campaign on behalf of any candidate for public office. Notwithstanding any other
provision hereof, the Corporation shall not carry on any other activities not permitted to be
carried on (a) by a Corporation exempt from federal income taxation under §501(c)(3) of the
Code, or (b) by a Corporation contributions to which are deductible under §170(c) of the
Code, or the corresponding section of any future federal code.

7.

The CRW may effect its own dissolution only upon the Board's presenting a recommendation
of dissolution to the membership. An affirmative vote of two-thirds of the ballots (paper or
electronic) returned within twenty-one days shall be required, abstentions not being
counted. Upon dissolution, the remaining assets after the satisfaction of all obligations of the
corporation shall be distributed to one or more organizations having purposes similar to the
CRW purpose and that are exempt from federal income tax under Section 501(c)(3) of the
Internal Revenue Code. No member or private individual shall be entitled to share in any
distribution of corporate assets upon dissolution.

Paragraph 7 is from the CRW
Constitution, Articles VII and
VIII.
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PROPOSED NEW CRW BYLAWS
ADOPTION

Adoption
These Bylaws as revised and amended on
XX July 2021 shall become effective
immediately upon adoption by the Board of
Directors.

Date of Adoption will
be the date of the
Board Meeting in July.
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