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SECTION 1.
NAME AND STATUS

Section 1.1 Name.

The name of the organization shall be the USA Triathlon Foundation (hereinafter “USAT Foundation”
or “Foundation”). The Foundation may establish such acronyms or abbreviations as may be
appropriate for business use, and may establish logos, service marks or trademarks as may be
appropriate to further its purposes, mission recognition and goals.

Section 1.2 Non-Profit Status.

The Foundation shall be a non-profit organization incorporated and licensed pursuant to the laws of
the State of Colorado. The Foundation shall be operated for charitable and educational purposes. To
the extent that anything within these Bylaws is inconsistent with the State of Colorado, the law of
state of Colorado shall take precedent. The Foundation shall operate consistent with and shall
maintain a tax-exempt status in accordance with section 501(c)(3) of the Internal Revenue Code.

SECTION 2.
OFFICES

Section 2.1 Business Offices.

The principal office of the Foundation shall be in Colorado Springs, Colorado. The Foundation may
from time to time change the location of its principal office. The Foundation may have such other
offices, either within or outside the state of Colorado, as the USA Triathlon Board of Directors in
consultation with the Foundation’s Board of Trustees (“Board of Trustees”) (discussed in Section 5),
may designate or as the affairs of the Foundation may require from time to time.

Section 2.2 Registered Office.

The registered office of the Foundation required by the Colorado Revised Nonprofit Corporation Act
(the “Nonprofit Corporation Act”) shall be maintained in Colorado. The registered office may be
changed from time to time by the USA Triathlon Board of Directors, in consultation with the Board of
Trustees, or to the extent permitted by the Colorado Nonprofit Corporation Act by the registered
agent of the Foundation. The registered office may be, but need not be, the same as the principal
office.



SECTION 3.
PURPOSE

Section 3.1 Purpose.

The Foundation is dedicated to raising money for USA Triathlon, which money shall support the programs
and other needs of USA Triathlon and its philanthropic priorities as defined by USA Triathlon’s Chief
Executive Officer (“CEQ”).

SECTION 4.
MEMBER

Section 4.1 Classification, Qualification, Privileges and Election of Member.

The Foundation shall have the following voting member:

Voting Member. The Foundation shall have one (1) voting member, which shall consist of one (1)
corporation member, USA Triathlon of Colorado, a Colorado nonprofit corporation recognized as a
tax-exempt organization described in section 501(c)(3) of the Internal Revenue Code (hereinafter, the
“Member” or “USAT Board”). The Member shall have all rights permitted by applicable law, including but not
limited to the role of appointing the Trustees of the Foundation and to vote on any matter requiring
membership approval under the Colorado Nonprofit Corporation Act, the articles of incorporation or
these Bylaws.

Section 4.2 Termination of Membership. Membership in the Foundation shall be terminated only by
resignation of the Member, by dissolution and liquidation of the Foundation, by dissolution and
liquidation of the Member or by the entry of a decree or order for relief of the Member by a court
of competent jurisdiction in any case involving the Member under any bankruptcy, insolvency
or other similar law now or hereafter in effect by the appointment of a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar agent for the Member or for any substantial
part of the Member’s assets or property under such law.

Section 4.3 Rights of the Member. The Member shall have the right to attend all meetings of the
Foundation, and to vote in any proceeding, matter or question pertaining to the Foundation which
is submitted to a vote of the membership pursuant to applicable law, the Foundation’s Articles
of Incorporation or these Bylaws.

Section 4.4 Representation of the Member. Any individual(s) duly authorized or designated by the
board of directors of the Member to represent the Member at a meeting of the Foundation shall
be authorized to represent the Member for purposes of such meeting. The presence of such
individual(s) as aforesaid shall be deemed to mean that the Member is present in person for




purposes hereof. In the absence of the aforesaid designation, the CEO of the Member shall be
deemed to represent the Member. The Chief Development Officer of the Member may also attend
all meetings of the Foundation. The CEO (or their designee) has authority to act on behalf of the
Member, unless otherwise stated in these Bylaws.

Section 4.5 Meetings of the Member. Meetings of the Foundation shall be held on such dates and
at such times and places as determined by the Trustees and approved by the Member.

Section 4.6 Action Without Meeting. Any action required or permitted to be taken at a meeting
of the membership may be taken without a meeting if a consent in writing, setting forth such

action is signed by the Member, and such written consent is filed with the minutes of the
Foundation.

Section 4.7 Voting Rights. The voting Member's voting right may be exercised by such officer, agent or
proxy as the bylaws, constitution or other governing instrument of the voting Member may prescribe

or, in the absence of such provision, as the voting Member may determine.

The affirmative vote of the voting Member shall be the action of the Foundation as set forth above in
Section 4.1.

The affirmative vote of the Board of Trustees shall be an action of the Foundation Board as set forth
in Section 5 below.

SECTION 5.
BOARD OF TRUSTEES

Section 5.1 General Powers.

Except as otherwise provided in these Bylaws, all corporate powers shall be exercised by or under the
authority of, and the business and affairs of the Foundation shall be managed by, its Trustees. Trustees
shall be comprised of individuals that have provided, or agreed to provide, substantial and
sustained financial support to the Foundation and/or the Member. The required contribution levels
will be determined from time to time by USA Triathlon’s Chief Development Officer.

A Trustee, regardless of title, shall not be deemed to be a "trustee" within the meaning given that term
by trust law with respect to the Foundation or with respect to any property held or administered by
the Foundation including, without limitation, property that may be subject to restrictions imposed by
the donor or transfer or of such property; provided, however, that at all times the Board of Trustees
shall exercise such powers in a manner that is consistent with the Foundation’s purposes set forth
in these Bylaws. In the pursuit of such purposes by the Foundation, the activities of the Board
of Trustees shall be limited to fundraising, for the benefit of the Member, unless the Board of



Trustees proposes additional means of pursuing such purposes that are approved in advance and in
writing by the Member or otherwise specifically set forth in these Bylaws. The Board of Trustees
shall not have any authority or responsibility for managing the business and affairs of the USA
Triathlon, including but not limited to any authority or responsibility to determine how funds raised
by the Foundation are to be used by USA Triathlon.

Section 5.2 Function of the Trustees.

The Trustees shall oversee the management of the Foundation and its affairs, but they do not manage
the Foundation, nor do they manage the Chief Development Officer or USA Triathlon staff assigned
to assist the Foundation. The Chief Development Officer and all USA Triathlon staff report to the CEO
of USA Triathlon, who will handle all USA Triathlon employee matters. The Chief Development Officer
will oversee the administrative operations of the Foundation. The Trustees shall focus on long-term
objectives and impacts rather than on day-to-day management, empowering the Chief Development
Officer of the Foundation to make staffing decisions and manage a staff-driven organization subject to
approval from the Chief Executive Officer of USA Triathlon. Unless expressly authorized and approved
in advance and in writing by the Member, neither the Foundation nor any person acting on behalf of
the Foundation shall (a) hire, retain, or terminate any employees; or (b) accept any contribution, gift,
grant, bequest, or devise that is designated, restricted, or conditioned by the donor, other than as
outlined in Section 8.

In addition, the Trustees perform the following specific functions, among others:

a. implement procedures to orient new Trustees, to educate all Trustees on the business and
governance affairs of the Foundation, and to evaluate Trustee performance;

b. review and provide feedback onthe Foundation’s annual operating plans, strategic plan to deliver
the funds needed to support USA Triathlon’s fundraising priorities as developed by the Chief
Development Officer, and corporate performance;

c. monitor to determine whether the Foundation’s assets are being held and invested in
accordance with the investment policies;

d. monitor the Foundation’s compliance with laws and regulations, the proper stewardship of
funds, capital structure, financial strategies, and long-range financial planning of the
Foundation;

e. provide guidance and advisory support to USA Triathlon management on significant issues;
and

f. support the Foundation’s fundraising efforts to attract new donors and raise additional funds.



The Trustees will also perform the following specific functions, which must be approved by the USAT

Board:

a.

b.

C.

d.

review and provide guidance on the Foundation financial reporting, and budget;
oversee and provide guidance on effective corporate governance for the Foundation;
vet and recommend new trustees to the Board of Trustees as set forth Section 7.9 below; and

recommend policies and procedures, including those that comply with the requirements of the
USOPC and U.S. Center for SafeSport and raise funds to further the purpose of the Foundation.

Section 5.3 Qualifications, Number, Election and Tenure.

Qualifications. Each Trustee must be a natural person who is eighteen years of age or older. A
Trustee need not be a resident of Colorado.

A Trustee shall (i) have the highest personal values, judgement and integrity, (ii) have
demonstrated exceptional ability and judgment and (iii) be effective, in conjunction with the
other Trustees, in collectively serving the long-term interests of the Foundation. An individual
is ineligible to be elected as a Trustee if such individual has: a felony conviction against a
vulnerable population (i.e. children, elderly or the disabled); sexual abuse or assault conviction
of any kind; a hate crime conviction; or any Safe Sport or anti-doping violation. Each Trustee
shall have passed a background check and, completed SafeSport education and training.
Trustees shall possess understanding of athletic competition and the Olympic and Paralympic
ideals, and have diverse experience in key business, financial and other challenges that face the
sport. Trustees shall have a high level of experience and capability in board oversight
responsibilities, including in the areas of finance, marketing, fundraising, audit, management,
communications and/or sport.

Number. The number of Trustees of the Foundation shall range from seven (7) to sixteen (16)
as determined by USA Triathlon Board from time to time. Any action of the USA Triathlon Board
to change the number of Trustees to a number outside the range specified in the preceding
sentence, whether expressly by resolution or by implication through the election of additional
Trustees, shall constitute an amendment of these Bylaws expanding the range of the number
of Trustees, provided such action otherwise satisfies the requirements for amending these
Bylaws, contained in the articles of incorporation or these Bylaws.

Election and Tenure. Trustees shall be appointed by the USA Triathlon Board immediately prior

to the date the new Trustees will take office. Each Trustee shall hold office for a term of four (4)
years and, if the USA Triathlon Board re-elects each such Trustee upon conclusion of a further
four (4)-year term, or until such Trustee’s earlier death, resignation or removal, provided that



no Trustee serves more than two (2) consecutive terms. At the discretion of the Chair of the
Board of Trustees and the Chief Development Officer, a Trustee may be permitted to serve an
initial term of less than four (4) years for transitional purposes or so as to implement a staggered
Board system. Such initial term would not count towards the Board term limit.

Section 5.4 Resignation: Removal; Vacancies.

a. Any Trustee may resign at any time by giving written notice to the Chair of the Board of Trustees
and the Chief Development Officer. A Trustee's resignation shall take effect at the time
specified in such notice, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. A Trustee shall be deemed to have
resigned in the event of such Trustee's incapacity as determined by a court of competent
jurisdiction.

b. Any Trustee may be removed at any time, with or without cause, by vote of the majority of
directors of the USA Triathlon Board. In addition, the Board of Trustees, by majority vote, may
recommend the removal of a Trustee to the USA Triathlon Board for their approval.

c. Any vacancy of a Trustee may be filled by the USA Triathlon Board. A Trustee appointed to fill
a vacancy shall hold the office for the unexpired term of such Trustee's predecessor in office.
Any Trustee vacancy to be filled by reason of an increase inthe number of Trustees shall be filled
by an appointment of the USA Triathlon Board, and a Trustee so elected shall hold office until the
end of the term to which such Trustee is elected and thereafter until such Trustee's successor
shall have been elected and qualified, or until such Trustee's earlier death, resignation, or
removal. Avacancy that will occur at a specificlater date may be filled before the vacancy occurs,
but the new Trustee may not take office until the vacancy occurs.

Section 5.5 Regular Meetings. A regular annual meeting of the Trustees shall be held either within or

outside Colorado, determined by the Trustees, for the transaction of business as may come before
the meeting. The Trustees may decide to hold additional regular meetings.

Section 5.6 Special Meetings. A special meeting of the Trustees, for any purpose or purposes, may be

called by the Chair of the Board of Trustees, and shall be called by the Chair upon the written request
of the voting member. The Chair of the Board of Trustees may present business for consideration at
a special meeting regardless of whether the business pertains to a purpose described in the notice of
such meeting.

Section 5.7 Place of Meeting. Each Trustee meeting shall be held at such place, either within or outside

Colorado, as may be designated in the notice of meeting. Trustees may participate in meetings using
any means of communication by which all persons participating in the meeting may hear each other



during the meeting. Such participation shall constitute presence in person at the meeting. Except for
USA Triathlon executives or staff specifically allowed to attend, or individuals invited by the Board of
Trustees, no person other than the Trustee may attend the meeting.

Section 5.8 Notice of Meetings.

a. Requirements. Notice of each Trustee meeting stating the date, time and place of the meeting
shall be given to each Trustee at least two (2) calendar days prior thereto by telephone,
electronic transmission or any other form of wire or wireless communication. The method of
notice need not be the same as to each Trustee. Notice is effective when communicated in a
comprehensible manner. If transmitted by electronic transmission or other form of wire or
wireless communication, notice shall be deemed to be given when the transmission is
complete.

b. Waiver of Notice. A Trustee may waive notice of any meeting before or after the time and date

of the meeting stated in the notice. Except as otherwise provided in this Section 5.8(b), the
waiver shall be in writing and signed by the Trustee entitled to the notice. Such waiver shall be
delivered to the Foundation for filing with the corporate records, but such delivery and filing
shall not be conditions of the effectiveness of the waiver. A Trustee's attendance at or
participation in a meeting waives any required notice to that Trustee of the meeting unless: (i)
at the beginning of the meeting or promptly upon the Trustee's later arrival, the Trustee
objects to holding the meeting or transacting business at the meeting because of lack of notice
or defective notice and does not thereafter vote for or assent to action taken at the meeting;
or (ii) if special notice was required of a particular purpose pursuant to the Act or these Bylaws,
the Trustee objects to transacting business with respect to the purpose for which such special
notice was required and does not thereafter vote for or assent to action taken at the meeting
with respect to such purpose.

Section 5.9 Deemed Assent. A Trustee of the Foundation who is present at a meeting of the Trustees,

when corporate action is taken is deemed to have assented to all action taken at the meeting unless
(i) the Trustee objects at the beginning of the meeting, or promptly upon the Trustee's arrival, to
holding the meeting or transacting business at the meeting and does not thereafter vote for or assent
to any action taken at the meeting; or (ii) the Trustees contemporaneously requests the Trustee's
dissent or abstention as to any specific action taken be entered in the minutes of the meeting; or (iii)
the Trustee causes written notice of the Trustee’s dissent or abstention as to any specific action to be
received by the presiding officer of the meeting before the adjournment thereof or by the Foundation
promptly after the adjournment of the meeting. Such right of dissension or abstention is not available
to a Trustee who votes in favor of the action taken.

Section 5.10 Quorum and Voting. A majority of the Trustees in office and present immediately before

a meeting begins shall constitute a quorum for the transaction of business at any meeting of the
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Trustees, and the vote of a majority of the Trustees present in person at a meeting at which a quorum
is present shall be the act of the Trustees, unless otherwise required by the Act, the articles of
incorporation or these Bylaws. If less than a quorum is present at a meeting, a majority of the Trustees’
present may adjourn the meeting from time to time without further notice other than an
announcement at the meeting, until a quorum shall be present.

Section 5.11 Voting by Proxy. No Trustee may vote or act by proxy at any meeting of Trustees.

Section 5.12 Compensation. Trustees shall not receive compensation for their services as such;

however, the reasonable expenses of Trustees of attendance at meetings may be paid or reimbursed
by the Foundation. Trustees shall not be disqualified to receive reasonable compensation for services
rendered to or for the benefit of the Foundation in any other capacity. Trustees shall be subject to USA
Triathlon’s Conflict of Interest Policy.

Section 5.13 Meetings by Telephone or Video Conference. Trustees or any committee thereof may

participate in a regular or special meeting by, or conduct the meeting using, any means of
communication by which all members participating may hear each other during the meeting. A Trustee
participating in a meeting by this means is deemed to be present in person at the meeting.

Section 5.14 Action Without a Meeting. Any action required or permitted to be taken at a meeting of

the Trustees or any committee thereof may be taken without a meeting if each Trustee or committee
member in writing either: (i) votes for such action; (ii) votes against such action; or (iii) abstains from
voting. Action is taken under this Section 5.14 only if the affirmative vote for such action equals or
exceeds the minimum number of votes that would be necessary to take such action at a meeting at
which all the Trustees then in office were present and voted.

Section 5.15 Conflicts of Interest Disclosure. Trustees shall disclose any actual or potential conflicts

of interest with the agenda items at the beginning of every meeting. The meeting minutes shall
reflect any disclosures.

Section 5.16 Diverse Perspectives. The Foundation will be sensitive to the desirability of diversity at

all levels of the sport of triathlon. Trustees will encourage diverse perspectives supported by
meaningful efforts to accomplish that goal. Trustees shall encourage open discussion and favor the
presentation of different views.

SECTION 6.
OFFICERS

Section 6.1 Designation and Qualifications. The officers of the Foundation shall be a Chair, Vice Chair,

and the Treasurer (collectively, “Officers”). All Officers must be Trustees in good standing.
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Recognizing the significance of the Treasurer in financial matters, the Treasurer shall have a financial

background enabling them to fulfill the duties of Treasurer.

Section 6.2 Election and Term of Office.

The following shall occur in the first quarter of all odd years. Each of the following Officers of the Board

of Trustees:
a. the Chair;
b. the Vice Chair; and

C.

the Treasurer,

shall be elected from among the Board of Trustees by a majority of the Trustees; provided, however,
the Board of Trustees may elect to have legal counsel perform these duties instead. The Treasurer
shall also be appointed as the Chair of the Finance Committee.

The elections shall follow the procedures set forth by the USAT Board for its Officers.

The USA Triathlon Board of Directors must approve the Foundation’s officer selection by majority

vote.

All Officers shall be selected without regard to race, color, religion, national origin, or sex.

Section 6.3 Removal. Any Officer may be removed by the Trustees, with approval from the USA

Triathlon Board of Directors at any time, with or without cause. Election, appointment or designation

of an Officer shall not itself create contract rights.

Section 6.4 Resignations. Vacancies.

a.

Any Officer may resign at any time, subject to any rights or obligations under any existing
contracts between the Officer and the Foundation by giving written notice to the Chair of the
Board of Trustees. An Officer's resignation shall take effect upon receipt by the Chair unless the
notice specifies a later effective date, and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective. An Officer shall be deemed to have
resigned in the event of such Officer's incapacity as determined by a court of competent
jurisdiction.

A vacancy in any office, however occurring, may be filled by the Trustees, or by any Officer or
committee to which such authority has been delegated by the Trustees, for the unexpired
portion of the term. If a resignation is made effective later the Trustees may permit the Officer
to remain in office until the effective date and may fill the pending vacancy before the effective
date with the provision that the successor does not take office until the effective date, or the
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Trustees may remove the Officer at any time before the effective date and may fill the resulting
vacancy.

Section 6.5 Term. The term of office of the Chair, Vice Chair, and Treasurer of the Trustees shall be

two (2) years. The newly elected Officers shall take office immediately upon the end of the prior
Officer’s term. The Officers shall hold office until their successor is elected and qualified, or until their
earlier resignation, removal, incapacity, disability or death. The Trustees should nominate and elect a
successor Officer, at the latest, by the end of the term of the Officer, to ensure that a successor Officer
is able to take office immediately upon the end of the prior Officer’s term. If an Officer resigns, is
removed from office, is incapacitated or disabled, or dies prior to the end of the term, then the
Trustees shall nominate and elect a successor Officer within sixty (60) days of the date of the Officer’s
resignation, removal, incapacity, disability or death, or, at the latest at the next regularly scheduled
Trustee meeting, such successor must be approved by the USA Triathlon Board of Directors.

Section 6.6 Authority and Duties of Officers.

The Officers of the Trustees shall have the authority and shall exercise the powers and perform the
duties specified below and as may be additionally specified by the Trustees or these Bylaws, except
that in any event each officer shall exercise such powers and perform such duties as may be required
by law:

a. Chair. The Chair shall: (i) set all meeting and meeting agendas, (ii) preside at all Trustee
meetings, (iii) see that all Trustee commitments, resolutions and oversight are carried into
effect and (iv) exercise such powers and perform such other duties from time to time that may
be assigned by the Trustees, Chief Development Officer or CEO. The Chair shall also designate
a staff member of USAT to (i) keep the minutes of the proceedings of the Trustees, (ii) ensure
that such meetings are published to the USAT Foundation website, and (iii) see that all notices
are duly given in accordance with the provisions of these Bylaws or as required by law.

b. Vice Chair. The Vice Chair shall: perform all duties required of the Chair if the Chair is
unavailable. The Chair may assign additional tasks or responsibilities to the Vice Chair to assist
with the Chair’s leadership of the Board.

c. Treasurer. The Treasurer shall: (i) have general oversight of the financial affairs of the USAT
Foundation, including review of and comment on the annual budget, (ii) and in general,
perform all duties incident to the office of Treasurer.

Section 6.7 Term Limits. There are no term limits for service as an Officer of the Trustees except if

their position as a Trustee terminates, their position as an Officer shall also terminate.

12



SECTION 7.
COMMITTEES

Section 7.1 Designation.

There shall be no executive committee or other committee(s) with management authority delegated
by the Trustees. Similarly, there shall be no entity or individuals who have overlapping or superior
authority to the Board of Trustees, such as a “super-board” (commonly called a governing council or
general assembly). This requirement, however, is not intended to detract from the ability of the
members or some parts thereof to nominate individuals to serve on the Board.

The Foundation shall have at least the following standing Committees: Finance and Audit; and
Nominating and Governance.

The Chair of the Board of Trustees may create a new committee with approval of the Chief
Development Officer and/or the CEO and such creation must be notified to the Trustees, providing
the committee name, purpose and initial roster.

Section 7.2 Appointments.

Committee appointments, including the designation of Committee Chairs, shall be made every two
years by the Chair of the Board of Trustees in conjunction with the Chief Development Officer.
Appointments shall be made based on a combination of factors including each individual member’s
expertise and the needs of the Foundation, and these Bylaws. Committee meetings and agendas shall
be developed by the Committee Chair in consultation with the appropriate members of management
and with the input of other Trustees. The Committee Chair should set a minimum of one (1) meeting
each calendar year.

The Trustees may require reports from all committees at any time. The Committee Chair will be
responsible for producing an end-of-year report for the Trustees.

Section 7.3 Committee Member Attendance. Committee members are expected to attend all regularly

scheduled committee meetings of which they are a member. Each Committee member must attend a
minimum of at least one half (1/2) of the Committee meetings of which they are a member during any
twelve (12) month period.

Section 7.4 Resighation, Removal and Vacancies.

A Committee member’s position on a Committee may be declared vacant upon the Committee
member’s resignation, removal, incapacity, disability, or death. A Committee member may resign at
any time by giving written notice to the Chair of the Board of Trustees and Chief Development Officer.
Such resignation shall take effect at the time specified therein, and unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.
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Committee members may be removed by the Trustees with or without cause. In the case of removal
by the Trustees, the Committee member may be removed by a majority vote of the Trustees.

Any vacancy occurring in a Committee may be filled as set forth for the appointment of that
Committee member. A Committee member appointed to fill a vacancy may be appointed for the
unexpired term of such Committee member’s predecessor in office.

Section 7.5 Procedures. Each Committee shall establish procedures for conducting its business and

affairs.

Section 7.6 Minutes of Meetings. Each Committee shall take minutes of its meetings.

Section 7.7 Compensation. Committee members shall not receive compensation for their services as

committee members, although the reasonable expenses of Committee members may be paid or
reimbursed in accordance with the Foundation’s policies. Committee members shall not be
disqualified to receive reasonable compensation for services rendered to or for the benefit of the
Foundation in any other capacity. Each Committee member shall be bound by the USA Triathlon
Conflict of Interest Policy.

Section 7.8 Finance and Audit Committee.

The Finance and Audit Committee shall have between three (3) and six (6) members who shall be appointed
by the Chair of the Board of Trustees and the Chief Development Officer, following consultation with the
Trustees.

a. The Finance and Audit Committee shall:

1. Have general oversight of the financial affairs of the Foundation, including, reviewing
and commenting on the Foundation’s annual budget, and quarterly financial
statements, reviewing the Foundation’s Form 990s and internal financial policies
and procedures, oversight of financial investments and for making
recommendations for investment of excess operating Funds; and

2. perform such other duties as assigned by the Trustees, Chief Development Officer and
CEO.

b. The Finance and Audit Committee shall periodically meet with USA Triathlon management,
financial staff, and the outside auditor.

14



Section 7.9 Nominating and Governance Committee.

The Nominating and Governance Committee shall have between three (3) and six (6) members who shall
be appointed by the Chair of the Board of Trustees and Chief Development Officer.

a. The Nominating and Governance Committee shall:

4.

identify and evaluate prospective Trustee candidates;

recommend to the Board of Trustees for approval (who will then obtain USA Triathlon’s
Board of Directors approval) individuals to serve as Trustees;

consult with the USA Triathlon Ethics Committee with respect to vetting all
nominations for potential conflicts of interest, and consult with USA Triathlon’s legal
team to ensure compliance with SafeSport training and background check
requirements, or other problematic background issues; and

perform such other duties as assigned by the Trustees.

b. In considering a candidate for nomination as a Trustee, the Nominating and Governance

Committee takes into account:

the candidate’s contribution to the effective functioning of the Foundation;

any potential or impending change in the candidate’s principal area of responsibility
with their company or in their employment;

whether the candidate continues to bring relevant experience;

whether the candidate has the ability to attend meetings and fully participate in the
activities of the Trustees;

the candidate’s reputation for personal integrity and commitment to ethical conduct;
and

whether the candidate has passed a mandatory background check and SafeSport
training as/if required; and the candidate’s ability to financially contribute to the
Foundation.

Section 7.10 Advisory Groups. The Trustees may from time to time and upon the request from the Chief

Development Officer form one or more advisory groups. Such advisory group shall have between three (3) and
six (6) members. The name, objectives, responsibilities, and length of commitment of each such advisory
group, and the rules and procedures for the conduct of its activities, shall be determined by the
Trustees and Chief Development Officer. An advisory group may provide such advice, service and
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assistance to the Foundation, and carry out such duties and responsibilities for the Foundation as may
be specified by the Trustees and Chief Development Officer but shall not have decision making
responsibilities; except that, if any such committee or advisory group has one or more members
thereof who are entitled to vote on committee matters and who are not then also Trustees, such
committee or advisory group may not exercise any power or authority reserved to the Trustees by the
Articles of Incorporation or these Bylaws. Further, no advisory group shall have authority to incur any
corporate expense or make any representation or commitment on behalf of the Foundation without
the express approval of the Trustees or the Foundation Chair.

SECTION 8.
CERTAIN FOUNDATION RESPONSIBILITIES AND OBLIGATIONS

Section 8.1 Foundation Role and Limitations. The role of the Foundation is to fundraise and support
its Member, USA Triathlon. Consistent with such role, the Foundation will develop, and submit
to USA Triathlon for approval and funding, strategic plans for optimizing long term fundraising
success. Unless expressly authorized and approved in advance and in writing by the Member, neither
the Foundation nor any person acting on behalf of the Foundation shall (a) hire, retain or terminate
any employees; or (b) independently create or seek to establish or protect any trademarks (including,
but not limited to, ones incorporating in whole or in part any marks of the USA Triathlon); or (c)
accept any contribution, gift, grant, bequest or devise that is designated, restricted or conditioned

by the donor, except as outlined below.

Section 8.2 Application of Contributed Funds: Restricted Gifts; Endowment.

a. Unless funds contributed to the Foundation are subject to an agreed-upon restriction,
designation or condition, all funds contributed to the Foundation are to be wholly
unrestricted (hereinafter, “Unrestricted Funds”). All Unrestricted Funds are to be retained
by the Foundation to enable the Foundation to provide for its regular, day-to-day operating
expenses (including, but not limited to, any expenses incurred by USA Triathlon on behalf of
the Foundation). Unrestricted Funds retained above and beyond day-to-day operating
expenses shall be retained and invested by the Foundation to create a cash reserve of up to
one year of operating expenses.

b. Upon consultation with the Member, the Foundation may (i) allocate, retain and invest a
portion of the Unrestricted Funds received by the Foundation as an endowment of
the Foundation for the sole and exclusive benefit of USA Triathlon, as its Member
(hereinafter, “Endowment Funds”); or (ii) subject to any donor restrictions, engage with
a financial institution or other entity to invest the funds, for the sole and exclusive benefit of
the USA Triathlon, as its member. Any such funds shall at all times be invested by the
Foundation in a manner that is consistent with any investment policies.
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C.

The Foundation also may accept contributions, gifts, grants, bequests or devises that are
designated, restricted or conditioned by the donor (hereinafter, “Restricted Funds”),
provided that the designation, restriction or condition is consistent with the Foundation’s
general tax-exempt purposes and the strategic priorities set by the Member from time to
time. The Foundation shall submit for advance approval in writing by the Member any
proposed contribution, gift, grant, bequest or devise that would be designated, restricted or
conditioned by the donor outside of the strategic priorities set by the Member and shall not
accept same without such advance written approval from the Member. Unless prohibited by
the nature or requirements of the designation, restriction or other condition placed on
any such Restricted Funds, all Restricted Funds are, subject to such designation, restriction
or other condition, to be held by the Foundation and paid over to USA Triathlon on a monthly
basis to meet costs and expenses in relation to the designation, restriction or other condition.
Restricted Funds may be invested in the Endowment Funds (described above) where such
investment would be in accordance with the Donor’s designation, restriction or other
condition.

SECTION 9.
FIDUCIARY MATTERS

Section 9.1 Indemnification.

a.

Scope of Indemnification. The Foundation shall indemnify each Trustee, Officer, employee, and

volunteer of the Foundation to the fullest extent permissible under the laws of the State of
Colorado and may in its discretion purchase insurance insuring its obligations hereunder or
otherwise protecting the persons intended to be protected by this Section 9.1. The Foundation
shall have the right, but shall not be obligated, to indemnify any agent of the corporation not
otherwise covered by this Section 9.1 to the fullest extent permissible under the laws of the
State of Colorado.

Savings Clause: Limitation. If any provision of these Bylaws dealing with indemnification shall

be invalidated by any court on any ground, then the Foundation shall nevertheless indemnify
each party otherwise entitled to indemnification hereunder to the fullest extent permitted by
law or any applicable provision of the Act or these Bylaws that shall not have been invalidated.
Notwithstanding any other provision of these bylaws, the USAT Foundation shall neither
indemnify any person nor purchase any insurance in any manner or to any extent that would
jeopardize or be inconsistent with the qualification of the corporation as an organization
described in section 501(c)(3) of the Internal Revenue Code, or that would result in the
imposition of any liability under either section 4941 or section 4958 of the Internal Revenue
Code.
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Section 9.2 General Standards of Conduct for Trustees and Officers.

a.

Discharge of Duties. Each Trustee shall discharge the Trustee's duties as a Trustees, including

the Trustee's duties as a member of a committee, and each Officer with discretionary authority
shall discharge the Officer's duties under that authority: (i) in good faith, (ii) with the care an
ordinarily prudent person in a like position would exercise under similar circumstances; and
(i) in @ manner the Trustee or Officer reasonably believes to be in the best interests of the
Foundation.

Reliance on Information. In discharging duties, a Trustee or Officer is entitled to rely on

information, opinions, reports or statements, including financial statements and other
financial data, if prepared or presented by: (i) one or more officers or employees of the
Foundation whom the Trustee or Officer reasonably believes to be reliable and competent
in the matters presented; (ii) legal counsel, a public accountant or another person as to matters
the Trustee or Officer reasonably believes are within such person's professional or expert
competence; or (iii) in the case of a Trustee, a committee of the Trustees of which the Trustee
is not a member if the Trustee reasonably believes the Committee merits confidence. A Trustee or
Officer is not acting in good faith if the Trustee or Officer has knowledge concerning the matter in
guestion that makes reliance otherwise permitted by this Section 9.2(b) unwarranted.

Liability to Corporation or Its Member. A Trustee or Officer shall not be liable as such to the
Foundation or its member for any action taken or omitted to be taken as a Trustee or Officer

if, in connection with such action or omission, the Trustee or Officer performed the duties of
the position in compliance with this Section 9.2.

Section 9.3 Liability of Trustees for Unlawful Distributions.

a.

Liability to Corporation. A Trustee who votes for or assents to a distribution made in violation
of the articles of incorporation of the Foundation shall be personally liable to the USAT
Foundation for the distribution that exceeds what could have been distributed without
violating the articles of incorporation if it is established that the Trustee did not perform the

Trustee's duties in compliance with the general standards of conduct for Trustees set forth in
Section 9.3.

Section 9.4 Loans to Trustees and Officers Prohibited. No loans shall be made by the Foundation to

any of its Trustees or Officers. Any Trustee or Officer who assents to or participates in the making of

any such loan shall be liable to the Foundation for such loan until the repayment thereof.

Section 9.5 Conflicts of Interest. If any Trustee, Officer, Committee or Task Force member has a

financial interest in any contract or transaction involving the Foundation or USA Triathlon, or has an

interest adverse to the Foundation’s or USA Triathlon’s business affairs, and that individual is in a

position to influence a determination with regard to the contract, transaction or business affair, such
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individual shall: (i) disclose the conflict of interest; (ii) not participate in the evaluation of the contract,
transaction or business affair; and (iii) not vote on the contract, transaction or business affair, unless
the procedures set forth in the Foundation’s Conflict of Interest Policy are followed.

The Foundation shall adopt the USA Triathlon Conflicts of Interest Policy, which shall be applicable to
all Foundation Trustees, Committee members and volunteers. Additionally, these individuals shall
annually disclose any possible conflict for review by the USA Triathlon Ethics Committee and the USA
Triathlon legal team, and have an obligation to update such disclosure as necessary throughout the
year.

SECTION 10.
RECORDS OF THE FOUNDATION

Section 10.1 Minutes. The Foundation shall keep as permanent records, minutes of all meetings of the

Trustees, a record of all actions taken by the Trustees without a meeting (e.g. an email vote), a record
of all actions taken by a Committee of the Trustees in place of the Trustees on behalf of the
Foundation, and a record of all waivers of notices of meetings of the Trustees or any committee of
the Trustees.

Section 10.2 Accounting Records. The Foundation shall maintain appropriate accounting records.

Section 10.3 Records in Written Form. The Foundation shall maintain its records in written form or

in another form capable of conversion into written form within a reasonable time.

Section 10.4 Records Maintained at Principal Office. The Foundation shall keep a copy of each of the

following records at its principal office:
a. The articles of incorporation;
b. These Bylaws;

c. Resolutions adopted by the Foundation relating to the characteristics, qualifications, rights,
limitations, and obligations of the member;

d. The minutes of all meetings of the member and records of all action taken by the member
without a meeting, for the past three years;

e. All written communications within the past three years to the member generally as the
member;

f. Alist of the names and business or home addresses of the current Trustees and Officers;

g. A copy of the most recent corporate report delivered to the Colorado Secretary of State;
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h. All financial statements prepared for periods ending during the last three years that a
member of the corporation could have requested under Section 10.5(b);

i. The Foundation’s application for recognition of exemption and the tax-exemption
determination letter issued by the Internal Revenue Service; and

j.  All other documents or records required to be maintained by the USAT Foundation at its
principal office under applicable law or regulation.

Section 10.5 Inspection of Records by the Member.

a. Rights of Member. USA Triathlon shall be entitled to inspect and copy, during regular
business hours at the Foundation’s principal office, any of the records of the Foundation,

including those described in Section 10.4.

b. Financial Statements. Upon the written request of USA Triathlon, the Foundation shall mail
to the member its most recent annual financial statements, if any, and its most recently
published financial statements, if any, showing in reasonable detail its assets and liabilities
and results of its operations.

c. Scope of Member' s Inspection Rights.

1. Agent or Attorney. The member’s duly authorized agent or attorney has the same

inspection and copying rights as the member.

2. Right to Copy. The right to copy records under this Section 10 includes, if reasonable,
the right to receive copies made by photographic, electronic or other means.

3. Litigation. Nothingin this Section 10shall limit the right of a membertoinspect records
to the same extent as any other litigant if the member is in litigation with the USAT
Foundation, or the power of a court to compel the production of corporate records
for examination.

SECTION 11.
AMENDMENT OF BYLAWS

Section 11.1 Amendment of Bylaws by Trustees. Subject to the specific requirements for amendment
of certain bylaws as set forth herein, the Trustees may amend the bylaws, with the approval of USA
Triathlon, to add, change, or delete a provision, unless:

a. Thearticles of incorporation reserve such power exclusively to the memberin whole or part; or
b. A particular provision of these Bylaws expressly prohibits the Trustees from doing so or
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c. Such addition change or deletion would result in a change of the rights, privileges, preferences,
restrictions, exclusivity of membership, or conditions of USA Triathlon

Section 11.2 Amendment of Bylaws by Member. Subject to the specific requirements for amendment of

certain bylaws as set forth herein, USA Triathlon may amend the bylaws even though the bylaws may
also be amended by the Foundation. In such an instance, the amendment shall be adopted as follows:

a. Proposal. The Foundation may propose an amendment to the bylaws for submission to USA
Triathlon Board of Directors for approval or USA Triathlon may propose an amendment on its
own initiative.

b. Procedure for Adoption.

1. Recommendation by Foundation. The Foundation shall recommend the amendment to

USA Triathlon unless the amendment is proposed by USA Triathlon.

2. Approval by Member. Proposals recommended by the Foundation pursuant to Section
11.2(b)(i) shall be submitted to the USA Triathlon for action. USA Triathlon may
approve, reject, or take no action on the proposed amendment.

3. Conditions. The Foundation or USA Triathlon may condition the effectiveness of an
amendment to the Bylaws on any basis.

4. Notice. The notice of the meeting of USA Triathlon at which the amendment will be
proposed shall state that the purpose, or one of the purposes, of the meeting is to
consider the amendment, and the notice shall contain or be accompanied by a copy or
a summary of the amendment.

Section 11.3 Changing Quorum or Voting Requirement for Member. An amendment to the Bylaws to

add, change or delete a lesser or greater quorum or a greater voting requirement for USA Triathlon

shall meet the same quorum requirement and be adopted by the same vote and voting groups
required to act under the quorum and voting requirements then in effect or proposed to be adopted,
whichever are greater. A Bylaw that fixes a lesser or greater quorum or a greater voting requirement
for the member pursuant to this Section 11.3 shall not be amended by the Trustees.

Section 11.4 Changing Quorum or Voting Requirement for the Foundation. A bylaw that fixes a

greater quorum or voting requirement for the Foundation may be amended only by USA Triathlon.

SECTION 12.
MISCELLANEOUS

Section 12.1 Fiscal Year. The fiscal year shall be as established by the Foundation.
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Section 12.2 Conveyances and Encumbrances. Property of the Foundation may be assigned, conveyed,

or encumbered by such Officers of the Foundation as may be authorized to do so by the Trustees, and
such authorized persons shall have power to execute and deliver all instruments of assignment,
conveyance, and encumbrance; however, the sale, exchange lease or other disposition of all or
substantially all of the property and assets of the Foundation shall be authorized only in the manner
prescribed by applicable statute.

Section 12.3 References to Internal Revenue Code. All references in these Bylaws to provisions of the

Internal Revenue Code are to the provisions of the Internal Revenue Code of 1986, as amended, and to
the corresponding provisions of any subsequent federal tax laws.

Section 12.4 Principles of Construction. Words in any gender shall be deemed to include the other

gender; the singular shall be deemed to include the plural and vice versa; the words "pay" and
"distribute" shall also mean assign, convey and deliver; and the table of contents, headings and
underlined paragraph titles are for guidance only and shall have no significance in the interpretation of
these bylaws.

Section 12.5 Severability. The invalidity of any provision of these bylaws shall not affect the other

provisions hereof, and in such event these bylaws shall be construed in all respects as if such invalid
provision were omitted.
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