United States Air Force Academy (USAFA)
Red Spirit Mission, Inc.
BY-LAWS

ARTICLE I: NAME AND PURPOSE
Section 1. The legal name of this organization is the United States Air Force Academy Red Spirit Mission,
Inc., hereinafter referred to in these By-Laws as the Association.
Also known as: USAFA Red Spirit Mission and/or RCS (Red Class Spirit).

Section 2. It shall be the purpose of the Association to encourage, maintain, and further participation of
parents/guardians throughout the U.S. and Overseas in active support of Spirit Missions supporting major
milestones and any additional events/tasks supporting the USAFA Red Classes.

Section 3. The Association shall be noncommercial, nonsectarian, nondiscriminatory, nonpolitical, and
nonpartisan.
a. It shall neither endorse a commercial enterprise nor a candidate.
b. The Association's name or any members’ names in their official capacities shall neither be used in
any connection with a commercial concern nor with any partisan interest or for any purpose other
than the regular work of the Association.

ARTICLE IT: GENERAL
Section 1. The Association shall conduct its affairs to qualify for tax-exempt status under the Internal
Revenue Code of the U. S. and laws of the State of Colorado and in such other jurisdictions, if any, where it
has operations.

Section 2. The Association fiscal year shall begin on August 1st of one calendar year and end on July 31st of
the succeeding calendar year.

Section 3. The Association’s Board of Directors shall determine any question as to the proper interpretation
of any of the provisions of these By-Laws.
a.The Board of Directors is defined as the Executive Board and the Special/Standing Committees.

ARTICLE I1I: MEMBERSHIP
Section 1. Membership. The Association shall have two types of membership: (1) General membership and (2)
Associate membership.

a. General membership pertains to parent/guardian of a current Red Class Cadet at USAFA during the
current fiscal year. Each such parent/ guardian shall be entitled to all privileges of the Association,
including the right to vote at the Annual Association Meeting for the Board of Directors and to hold
office as a member of the Board of Directors if elected.

b. Associate Membership shall be accorded to all sponsors, advertising purchasers, or gifts donors.
Associate Members may neither vote nor hold an office in the Association.

ARTICLE 1V: EXECUTIVE BOARD AND COMMITTEE CHAIRS
Section 1. Executive Board. The Association shall be managed by elected officers, composed of no fewer
than (5) five members. The Association’s Executive Board shall consist of the President, Vice President, VP
of Communications, Secretary, and Finance/Treasurer.
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Section 2. Authority. The affairs, activities and operation of the association shall be managed by the
Executive Board. The Executive Board shall transact necessary business during the intervals between the
meetings of the membership and such other business as may be referred to it by the membership or these
bylaws.

Section 3. Special/Standing Committees. The Executive Board may create Standing/Special Committees.
The Special/Standing Committee Chairpersons of the Association shall consist of Parliamentarian (no vote),
Design Chairperson, Fundraising Chairperson, and Volunteer Chairperson.

ARTICLE V: EXECUTIVE BOARD DUTIES & RESPONSIBILITIES
Section 1. President. The President or Vice President shall preside at all Board of Directors and Executive
Committee meetings and have general supervision of the affairs of the Association.

a. The President shall be a member of the Executive Board and, when present, shall preside at all
meetings of the Executive Board and all meetings of the membership.

b. He or she (with the Executive Board) will execute on behalf of the Association all contracts, deeds,
conveyances, and other instruments in writing that may be required or authorized by the Board of
Directors for the proper and necessary transaction of the business of the Association.

c. The President shall coordinate, communicate, and plan with the Association of Graduates (“AOG”) in
any manner necessary to promote the shared interests of the Association, the Spirit Committee, and our
Cadets.

d. The President will be designated on the Association banking account along with the Treasurer.

e. The President (with the approval of the Executive Board) shall select and appoint the chairpersons of
all Standing and Special Committees and (if necessary) oversee all organization committees.

f. He or she shall perform such other duties as customarily pertaining to the office of President or may be
directed to perform by the Board, including, for example, but not limited to: (a) appoint a chairperson
of all special committees. (b) appoint a member to assume the duties of a vacant office until a special
election can be held.

g. The President shall not be part of the Nominating Committee.

Section 2. Vice President. The Vice President shall perform all duties of the President in the absence or
disability of the President and, when so acting, shall have all the powers of and be subject to all the restrictions
upon the President.

Section 3. Vice President of Communications. The VP of Communications shall actively maintain the
membership database and work to increase the participation of all eligible members.
a. The VP of Communications and Secretary shall be the only responsible board members with access to
internal and external print and electronic information distribution, including:
o The setup and maintenance of the Association’s email accounts and passwords, Website,
Facebook page, Google Workspace, handbook, newsletter(s) and schedules, and any other
electronic means of communication.
o Access and use of USAFA Cadet personal information and emails.
b. The VP of Communication shall also maintain the Facebook page, send correspondence on behalf of
the Association, and be responsible for all Red Spirit Committee promotion and publicity.
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c. The VP of Communications works closely with the Secretary for the Association's historical record
keeping and continuity.

Section 4. Secretary. The Secretary shall finalize agendas, record, prepare, and distribute meeting minutes,
and maintain a complete file of all meeting minutes and post them online via the website or other online

forum.

a. The Secretary will prepare and maintain the yearly schedule of events in coordination with the
President.

b. The Secretary will also act as the Association's historian and maintain all non-financial historical
records. The Secretary and VP of Communications shall be the only ones to edit or alter any
documents that pertain to historical records (i.e., meeting minutes) to maintain the integrity of
accountability of the Association.

Section 5. Treasurer. The Treasurer is the authorized custodian to oversee all organization funds per the
organization’s financial policies. The Treasurer will organize, document, and record all financial activities. The
Treasurer will be diligent and conscientious in ensuring all funds are received and spent per the organization’s
tax-exempt purpose, bylaws, and budget. The financial records belong to the organization and must be available
to the other officers and members upon request.

a. The Treasurer shall:

o
o
o

©)
©)

Prepare an annual budget for review and approval by the members.

Ensure that numbered receipts are provided for cash received by the organization.

Ensure that all funds are deposited in the organization’s authorized bank account(s) in a timely
manner.

Ensure that payments and disbursements are authorized by an approved budget or an
amendment to the budget.

Present a written financial report (including income and expenditures and comparing budgeted
amounts to actual year-to-date amounts), at each General Membership Meeting of the
membership and at other times as requested by the Executive Board.

See that an annual financial review or audit, as appropriate based on budget size, is conducted
and presented to the Executive Board, General Membership, and other stakeholders.

The Treasurer shall provide and maintain complete records of all Association assets and
liabilities, which will be made available to the Board of Directors on request.

The Treasurer will file necessary Internal Revenue Service non-profit reports and ensure that
the bookkeeping system is operated according to standard accepted accounting principles.
Oversee the formation of the Financial Committee.

The Treasurer shall perform other duties customarily of the Office of Treasurer.

b. Maintaining Finances:

o

o
o

The Board of Directors shall designate an “online” bank, in which Association funds shall be
deposited and determine how checks, drafts, and other instruments for the payment of funds
shall be executed.

The Treasurer and the President or designee shall provide online access to the banking account.
This access will allow the President or Designee to review all Association accounts anytime.

c. The Finance Committee, as needed and approved by the Board, coordinates the organization’s financial
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oversight responsibilities by recommending policy to the board, interpreting it for the organization's
members, and monitoring its implementation.

o The committee also oversees the organization’s financial audit.

o The committee monitors the organization’s financial records, reviews and oversees the creation
of accurate, timely and meaningful financial statements to present to the board, and reviews the
annual budget.

o The Treasurer may assume all these duties.

ARTICLE VI: COMMITTEE CHAIRS DUTIES & RESPONSIBILITIES

Section 1. Special/Standing Committees. The Executive Board may create Standing/Special Committees.
The Special/Standing Committee Chairpersons of the Association shall consist of Parliamentarian (no vote),
Design Chairperson, Fundraising Chairperson, and Volunteer Chairperson. This committee shall serve as the
central planning group for the Association and as an advisory group to the Association President.

a. Except for the power to amend these By-Laws, the Executive Committee shall have full authority to
act for the Board of Directors in managing the affairs of the Association during the intervals between
meetings of the Board of Directors.

b. Except, the Executive Committee shall not engage in any single financial transaction exceeding
$500.00 without the prior approval of the Board of Directors obtained by a simple majority vote from
an established quorum at any regularly scheduled meeting.

Section 2. Parliamentarian. The Parliamentarian shall provide the President and members with parliamentary
advice as needed.
a. The Parliamentary Committee Chairperson(s) shall be responsible for maintaining current copies of,
and a permanent file of obsolete:
o Bylaws
o Articles of Incorporation, amendments thereto,
b. The Parliamentarian shall act as chairman of the Nominating Committee.
c. The Parliamentarian may assume all these duties and other duties as assigned by the President or the
Executive Board.

Section 3. Design. The Design Committee shall develop and implement plans for each milestone in a timely
manner, including the design of coins, creation of banners, and card/letter inserts.

a. The Design Committee Chairperson(s) shall be responsible for the creation of each Coin as currently
recognized by the Board of Directors: Recognition, Exemplar, Commitment, and Graduation Coins.

b. A minimum of two designs shall be developed and those designs fielded amongst the Board of
Directors.

c. The Board of Directors will affirm the final design , to allow enough time for minting and delivery.

d. Once the Board has approved a design concept.the Design Chair has the authority to order the
determined number of coins from a vetted manufacturer. The Design Chair has the authority to make
minor changes during the proof production process to ensure the final products meets the intent and
quality expected.

Section 4. Fundraising. The Fundraising Committee shall plan, organize, and coordinate all fundraising
activities and shall be composed of as many members as necessary to oversee fundraising activities adequately.

a. In support of the Treasurer’s development of the annual financial plan, he or she shall present an annual
plan for fundraising to the Board of Directors no later than the August Board meeting.
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b. The Fundraising Committee Chair(s) may assume all these duties. He or she will coordinate directly
with the Treasurer.

Section 5. Volunteer. The Volunteer Committee shall be responsible for providing human resources to satisfy
delivery of milestone items to be distributed to the Red Class of Cadets at the following milestones as
recognized by the Board of Directors:
a. Recognition, Exemplar, Commitment, Graduation, and other milestones determined by the Board of
Directors.
b. The Volunteer Committee Chair(s) may assume all these duties. He or she will be responsible for
monitoring parent/guardian involvement to ensure an equitable workload distribution.

ARTICLE VII: MEETINGS
Section 1. Meetings. All meetings shall be conducted under Robert’s Rules of Order. The Executive Board
shall meet monthly to conduct the organization's affairs. Annual and monthly meeting notices shall be delivered
to all members by the Secretary and/or VP of Communications by email and posted to the USAFA Red Class
Spirit Facebook page and/or website.
a. The notice of any special meeting shall state the purpose thereof.
b. Removing an Executive Board member shall require a minimum of a majority vote of the Directors
present from within an established quorum.
c. The Board of Director under consideration for removal shall be given an opportunity for an adequate
hearing before the aforementioned vote is cast.
d. The President may call a special meeting of the Board of Directors at any time and shall do so at the
request of any two Directors.

Section 2. Quorum. A quorum of the Executive Board for business affairs shall consist of at least three (3)
Executive Board officers in attendance.

Section 3. Annual Association Meeting. The Board of Directors shall designate the date of the Annual
Association Meeting.

a. This meeting will normally be scheduled in July in conjunction with a monthly Board of Directors
meeting or as a special meeting of the General Membership.

b. The Annual Association Meeting shall elect the Board of Directors for the following fiscal year,
presenting committee reports, and for the transaction of such other business as may be brought before
it.

c. The notice of the Annual Association Meeting shall include the names of the Executive Board
candidates nominated by the Nominating Committee.

Section 4. Participation in Meetings by Video or Audio. Members of the Executive Board may participate in
a meeting through use of video or audio software/applications or similar communications equipment, so long as
members participating in such meeting can hear one another.

Section 5. Voting. Only General Members present at any meeting are entitled to vote at that meeting. Proxy
voting will not be permitted.

Adopted: 08.14.2022
Updated: 01.13.2025



United States Air Force Academy (USAFA)
Red Spirit Mission, Inc.
BY-LAWS

a. Two parents/guardians attending the same meeting on behalf of their Cadet can only cast one total vote
between them on each issue.

b. Two persons may chair a single committee, but each committee shall have only a vote on the Board.

c. Virtual voting, if necessary, will occur and close two days after any meeting requiring a vote.

Section 6. Attendance. If any Director fails to attend three consecutive meetings of the Board of Directors or
otherwise fails to perform any of their duties or obligations to the Association. In that case, the Board of
Directors may remove that Officer or Committee Chairperson and fill the vacancy.

ARTICLE VIII: NOMINATIONS & ELECTIONS
Section 1. Election. Officers shall be elected at the Annual Association Meeting of the organization by the
members present. Officers shall assume their official duties on the last day of the current fiscal year following
their election.

Section 2. Term.

a. The President, Vice President, and VP of Communications shall be elected during the Annual
Association Meeting to serve for a term of one fiscal year, up to a maximum of four consecutive terms,
from among members in good standing within the Association and nominated.

b. The Treasurer and Secretary shall be elected during the Annual Association Meeting to serve for two
fiscal years, up to a maximum of two consecutive terms, from among General Members in good
standing within the Association.

c. The Committee Chairpersons of the Association shall consist of Parliamentarian, Design Chairperson,
Fundraising Chairperson, and Volunteer Chairperson shall be appointed during the Annual Association
Meeting to serve for a term of one fiscal year, up to a maximum of four consecutive terms, from
among Association General Members in good standing.

Section 3. Vacancies. A vacancy occurring in any position shall be filled for the unexpired term by a person
elected by a majority vote of the remaining members of the Executive Board.

Section 4. Nominations. There shall be a Nominating Committee composed of the current Parliamentarian and
at least one additional officer.

a. The President of the Association is not eligible to be a part of the Nominating Committee.

b. Appointed or Self-nomination will be accepted via email or during the option of an open, virtual
meeting for that purpose.

c. The Nominating Committee shall solicit candidates for the Board of Directors from interested
members of the Association in good standing beginning in May of the year in which the candidates
will be elected and develop a slate of candidates.

d. The Nominating Committee will submit the slate of candidates with brief biographies to the General
Membership for consideration no later than 14 calendar days before the Annual Association Meeting.

e. Further nominations may be taken from the floor or proposed via write-in during the Annual
Association Meeting.

f.  Only those consented to serve shall be eligible for nomination by the committee or from the floor.

g. Ifno additional candidates are nominated, a confirmation vote by attending membership shall approve
the slate as presented. If nominations are cast during the Annual Membership Meeting, then those
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specific positions will be individually voted on.

ARTICLE IX: Conflicts of Interest
Section 1. Existence of Conflict, Disclosure. Directors, officers, employees, and contractors of the
Organization should refrain from any actions or activities that impair, or appear to impair, their objectivity in
performing their duties on behalf of the Organization. A conflict of interest may exist when the direct, personal,
financial, or other interest(s) of any director, officer, staff member, or contractor competes or appears to
compete with the interests of the Organization. If any such conflict of interest arises the interested person shall
call it to the attention of the Board of Directors for resolution. If the conflict relates to a matter requiring board
action, such person shall not vote. When there is a doubt as to whether any conflict of interest exists, the matter
shall be resolved by a vote of the Board of Directors, excluding the person who is the subject of the possible
conflict.

Section 2. Nonparticipation in Vote. The person having a conflict shall not participate in the final deliberation
or decision regarding the matter under consideration and shall retire from the room in which the Board is
meeting. However, the person may be permitted to provide the Board with all relevant information.

Section 3. Minutes of Meeting. The meeting minutes of the Board shall reflect that the conflict was disclosed,
and the interested person was not present during the final discussion or vote and did not vote on the matter.

Section 4. Annual Review. A copy of this conflict-of-interest statement shall be furnished to each director or
officer, employee and/or contractor presently serving the Organization, or who hereafter becomes associated
with the Organization. This policy shall be reviewed annually for information and guidance of directors and
officers, staff members and contractors, and new officers and directors, staff members and contractors shall be
advised of the policy upon undertaking the duties of their offices.

ARTICLE X: AMENDMENTS
Section 1. These By-Laws may be altered, amended or repealed, or new by-laws may be adopted by the vote
of two-thirds of those members present at any regular or special meetings of the general membership,
provided notice of such alteration, amendment, repeal or adoption of new by-laws be contained in the notice
of such meeting.

Section 2. These bylaws were approved and placed into effect on Month Day, Year

Executive Board Name Email - Red Committee

President Cliffton Cornell president@USAFARedSpirit.org

Co or Vice-President Dan Dykens VP@USAFARedSpirit.org

VP of Communications Darlene Peckham communications@USAFARedSpirit.org
Secretary Heather Speyer-Rainbolt secretary@USAFARedSpirit.org
Finance/Treasurer Jennifer Whang treasurer@USAFARedSpirit.org

Board Committee Chairs
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Marlene Katz
Meghan Luptowski
Monique Parker
Katrina Timperley
Amy Cornell

parliamentarian@USAFARedSpirit.org
volunteer1 @USAFARedSpirit.org
volunteer2@USAFARedSpirit.org
fundraising@USAFARedSpirit.org
design@USAFARedSpirit.org



