
American Chiropractic Board of Sports 

Physicians™ 

Amended and Restated Bylaws 

Article 1: Name and Principal Office 

Section A: Name / Nonprofit Incorporation 

The name of the corporation shall be the American Chiropractic Board of Sports Physicians, 

hereinafter referred to as the “ACBSP” or the “Corporation”. The ACBSP shall be 

incorporated as a nonprofit, tax-exempt corporation organized under the laws of the State 

of Colorado for the purposes set forth herein, and in the Articles of Incorporation.   

The Corporation shall have voting members. Voting membership shall be as defined in 

Article 3 of these Bylaws. 

Section B: Principal Office: Other Offices  

The principal office of the ACBSP shall be in the State of Colorado, unless otherwise 

designated by the Corporation’s governing body, known as the Board of Directors or the 

Board. The ACBSP may have such other offices in such places as may be designated by the 

Board of Directors.   

Section C: Registered Office: Agent  

The ACBSP shall have and continuously maintain a registered office in the State of 

Colorado, which may be the ACBSP’s principal office. The ACBSP shall appoint, and 

continuously maintain in service, a registered agent in the State of Colorado. 

 

Article 2: Purposes and Limitations  

Section A: Mission Statement  

ACBSP’s mission is to promote the highest standards of excellence and clinical competence 

for chiropractors specializing in sports medicine and physical fitness. Certificants of the 

ACBSP have demonstrated appropriate competency in the required specialized knowledge 

and tasks related to the field of play and office settings. 



Section B: General Purposes  

The ACBSP is a nonprofit, tax-exempt, voluntary professional certification board and 

credentialing program dedicated to professional, educational, and scientific purposes, 

within the meaning of Section 501(c)(6) of the U.S. Internal Revenue Code and regulations, 

the Colorado Nonprofit Corporation Act, and any applicable successor laws.   

The purposes and mission of the ACBSP, subject to the limitations set forth in these Bylaws 

and in the Articles of Incorporation, are the establishment, maintenance, evaluation, and 

administration of professional credentialing programs in the field of sports chiropractic. 

Section C: Specific Purposes  

Consistent with the ACBSP Articles of Incorporation and these Bylaws, the ACBSP shall 

promote the advancement of chiropractic sports medicine by identifying to professionals 

and the public those chiropractors who have voluntarily sought and obtained certification 

for chiropractic sports injuries and physical fitness.   

In furtherance of such purposes, the ACBSP shall be operated:  

1. To establish and maintain credentialing and certification for chiropractic physicians 

/ practitioners who are specialists in sports chiropractic.  

2. To identify, develop, foster, and maintain professional ethics, credentialing, and 

practice standards and principles.  

3. To promote the improvement of scientific professional practice standards, the 

advancement of professional knowledge and competency through self-assessment, 

examination, and recertification, and facilitation of the continuing education of 

chiropractic physicians / practitioners.  

4. To identify individuals certified by the ACBSP to the public, other professionals, 

professional organizations, government agencies and representatives, and other 

appropriate individuals and bodies.  

5. To seek and foster cooperation and contacts with other organizations related to the 

ACBSP, and to collaborate on matters of common interest, including the 

advancement of standards and methods in the art and science of sports chiropractic. 

6. To collaborate with universities and other educational institutions to encourage and 

promote the development of graduate-level sports chiropractic programs.  



7. To provide a guiding influence in academic and professional research in the field of 

sports chiropractic.  

8. The ACBSP is an independent organization and shall not enter into any merger, 

affiliation, or other formal structural relationship that materially compromises its 

independence unless the Board of Directors determines that such action is in the 

best interests of the ACBSP. Any such action shall require a unanimous vote of the 

Board of Directors present at a duly convened meeting, provided there is a quorum.  

Section D: Limitations 

The purpose and limitations of the ACBSP shall be restricted as follows:  

1. No part of the net earnings of the ACBSP shall inure to the benefit of, or be 

distributed to, the Board of Directors or Officers, or other private persons, except 

that the ACBSP shall be authorized to pay reasonable compensation for services 

rendered and make payments and distributions in furtherance of, and consistent 

with, the purposes set forth in these Bylaws and applicable ACBSP policies.  

2. No Officer, Director, agent, representative, or employee of the ACBSP may engage in 

activities relating to any city, state, or national political election campaigns as a 

representative of the ACBSP.  

3. Nominees for election to the Board of Directors may use their personal social media 

resources in support of campaigns for their prospective positions.  

4. Current Directors of the ACBSP Board of Directors may not endorse specific ACBSP 

election nominees.  

The Board of Directors shall have the authority, responsibility, and accountability to 

develop, establish, approve, and enforce policies and procedures necessary to implement 

the goals and requirements of this Article. 

 

Article 3: Membership  

Section A: Voting Members   

For purposes of compliance with the Colorado Revised Nonprofit Corporation Act C.R.S. § 

7-128-101 et seq., the Corporation shall have voting members. Voting membership shall be 

limited exclusively to individuals who: 



(a) Hold active certification as a Certified Chiropractic Sports Physician (CCSP) or as a 

Diplomate of the American Chiropractic Board of Sports Physicians (DACBSP); and  

(b) Are in good standing with the Corporation, as determined by the Board of Directors 

in accordance with these Bylaws and applicable policies.  

No other category of individual or entity shall be entitled to voting membership in the 

Corporation. Within the governance and operational structure of the ACBSP, such members 

are referred to as “certificants.” 

Any reference in these Bylaws to “member” shall mean an active certificant in good 

standing, unless otherwise required by law. 

The rights of members shall be limited to those expressly granted in these Bylaws and 
applicable law. 

Section B: Rights of Members  

Members in good standing shall be entitled to:  

(a) Vote in the election of Directors; and  

(b) Vote on such other matters as may be expressly submitted to the membership under 

these Bylaws  

Except as expressly provided herein or required by applicable law, members shall not have 

additional governance or management authority. 

Voting by proxy or assignment shall not be permitted unless expressly authorized herein. 

Member voting, including the election of Directors, may be conducted by written or 
electronic ballot pursuant to procedures adopted by the Board consistent with these 
Bylaws and applicable law. 

Section C: Determination of Good Standing  

The Board of Directors shall establish and maintain policies governing:  

(a) Membership eligibility;  

(b) Certification maintenance;  

(c) Dues and financial obligations;  



(d) Ethics and professional conduct; and  

(e) Disciplinary actions affecting good standing.  

Only members in good standing shall be entitled to exercise voting rights.  

Such policies shall be applied uniformly and in a manner reasonably calculated to provide 
notice and procedural fairness. 

Section D: Suspension or Termination of Membership   

Membership may be suspended, restricted, or terminated in accordance with certification, 

ethics, disciplinary, and appeals policies adopted by the Board of Directors and applied in a 

manner that affords reasonable notice and an opportunity to be heard, where applicable.   

Any suspension or termination of membership shall result in the temporary or permanent 

loss of voting privileges.  

Section E: Non-Transferability  

Membership is personal to the certificant and shall not be transferable, assignable, or 

delegable.  

Section F: No Other Classes of Voting Membership  

The Corporation shall not establish additional classes of voting membership except by 

amendment to these Bylaws duly adopted in accordance with Article 9.  

The designation of certificants as “members” for statutory compliance purposes shall not 

be construed to create a traditional membership association model, nor to expand rights 

beyond those expressly provided in these Bylaws or required by applicable law. 

 

Article 4: Board of Directors 

Section A: Duties and Functions of the Board   

1. General Authority:   

The ACBSP shall be governed by the Board of Directors. It is the duty of the Board to 

carry out ACBSP’s purposes and objectives. The Board shall:  



(a) Manage, control, and supervise the business, activities, property, and other 

affairs of the ACBSP.   

(b) Act in furtherance of ACBSP’s purposes;   

(c) appoint and remunerate agents and employees;   

(d) disburse funds appropriately;   

(e) purchase, lease, sell, transfer, and otherwise convey property; and   

(f) establish and adopt such policies, rules, and regulations for the conduct of its 

business, and any other lawful activities deemed necessary to further the 

purposes of the ACBSP, in accordance with the Articles of Incorporation, 

these Bylaws, as amended from time to time, and applicable law.  

2. Specific Authority:   

The Board of Directors shall have the authority and control over all matters related 

to certification and other authorized, lawful activities, including, but not limited to:  

(a) policies and procedures;  

(b) eligibility requirements, alternative eligibility criteria, and application 

processing;  

(c) standards for certification and recertification;  

(d) examination content, development, and administration;  

(e) examination cut scores and passing point determinations;  

(f) ethics, grievance, appeals, and disciplinary processes;  

(g) Board of Directors meeting rules, including agenda, frequency, and related 

procedures;  

(h) publications concerning certification and recertification; 

(i) fees for application, certification, recertification, and all other services 

provided as a part of certification and recertification activities;   

(j) funding, spending, and budget authority;  



(k) contract and grant arrangements for certification and recertification 

activities; and 

(l) staffing and management of resources to conduct programs and activities.  

3. Certification Functions:    

The Board of Directors shall:  

(a) Develop, review, evaluate, administer, implement, and approve all policies and 

procedures related to all ACBSP’s certification and credentialing programs;   

(b) Develop and implement all other appropriate policies and procedures in order to 

carry out ACBSP goals and purposes, as set forth in these Bylaws and in the 

Articles of Incorporation. 

Section B: Conduct / Limitations of the Board  

The Board of Directors shall be granted the authority to establish policies and procedures 

specifying Board limitations and conduct, including, but not limited to, the following:  

1. Compensation for Services:   

Directors, including Officers, shall not receive any compensation or other tangible or 

financial benefit for service on the Board of Directors. However, the Board of 

Directors may authorize payment by the ACBSP of actual, reasonable expenses 

incurred by Directors in connection with attendance at Board meetings and other 

approved activities.   

2. Compensation from ACBSP activities:   

Directors, including Officers, shall not receive any compensation or other tangible or 

financial benefit from any element or activity of, or related to, the ACBSP, except as 

reimbursement for actual, reasonable expenses directly associated with such ACBSP 

element or activity, when authorized by the Board of Directors.  

3. Corporation and Director Independence and Loyalty:   

Directors, including Officers, shall act in an independent manner consistent with 

their obligation to promote the best interests of the ACBSP within applicable law, 

regardless of any other affiliations, memberships, or positions. 

 



Section C: Composition of the Board  

The Board of Directors shall be composed of not less than nine (9) nor more than thirteen 

(13), at-large, voting Directors. The voting composition of the Board shall include:   

(a) Not fewer than six (6) and not more than seven (7) Directors certified as Diplomates 

of the American Chiropractic Board of Sports Physicians® (DACBSP®);   

(b) Not fewer than two (2) and not more than four (4) Directors certified as Certified 

Chiropractic Sports Physicians® (CCSP®);   

(c) Not fewer than one (1) and not more than two (2) Directors representing the public 

(each a “Public Director”), who meet the qualifications set forth in Section D.  

(d) Not more than one (1) Independent Expert Director selected for specialized 

expertise relevant to the mission of the Corporation.  

The Board may temporarily deviate from these ranges as necessary to address vacancies, 

credential status changes, or transitional circumstances, provided reasonable efforts are 

made to restore compliance. 

Section D: Qualifications of Directors 

1. All certificant Directors shall:  

a. Maintain active certification status and remain in good standing with the 

ACBSP for the duration of their term of office and for at least two (2) years 

immediately preceding the commencement of their term of office; and  

b. Comply with all conflict-of-interest, ethics, and governance policies adopted 

by the Board.  

2. Maintenance of Certification Status  

Directors shall maintain their applicable certification status throughout their term 

of office. Advancement in certification status shall not affect eligibility to serve, 

provided the Director remains in good standing.  

3. Public Director Qualifications  

The Public Director shall:  

a. Not be certified by the ACBSP;  



b. Not be employed in, nor derive significant income from, the practice of 

chiropractic;  

c. Not have been previously employed in the field of chiropractic in a capacity 

that would create a conflict of interest, as determined by the Board; and  

d. Be in good standing within their own professional community.  

Individuals who are not Doctors of Chiropractic and who are employed by colleges 

or universities that offer Doctor of Chiropractic programs may be considered 

eligible for appointment as Public Director, provided that such employment does 

not compromise their independence.  

4. Independent Expert Director (If Applicable)  

If the Board authorizes an independent expert Director position pursuant to Section 

C, such Director shall:   

a. Possess professional expertise relevant to the mission and governance of the 

Corporation;  

b. Meet independence and conflict-of-interest standards established by the 

Board; and  

c. Be approved in accordance with procedures adopted by the Board.  

5. Background Checks  

The ACBSP requires Board candidates to undergo criminal and chiropractic 

licensure background checks prior to assuming office. The ACBSP may reevaluate 

any Director’s background check on an as-needed basis and pursuant to a majority 

vote of the Executive Committee of the ACBSP Board of Directors.  

6. Loss of Qualification  

A Director who fails to maintain the qualifications set forth in this Section may be 

subject to review and appropriate action by the Board in accordance with Section J 

and applicable policies. 

Section E: Ex-Officio Advisors  



Up to three (3) ex-officio, non-voting advisors may be nominated at the sole discretion of 

the President to serve one-year terms. These ex-officio, non-voting advisors will serve only 

as advisors at the discretion of the President. Ex-officio appointments are not required. 

Section F: Terms of Office  

1. Length of Term  

All Directors shall be elected to serve a term of three (3) years.  

2. Maximum Service  

A director may be re-elected for additional terms, subject to the following 

limitations:  

a. No Director may serve more than of four (4) terms (twelve (12) years) in 

aggregate; and  

b. No Director may serve more than two (2) consecutive terms (6 years)  

3. Staggering of Terms  

The terms of the Directors shall be staggered to ensure that approximately one-

third (1/3) of the positions expire each year.  

4. Definition of Consecutive Terms  

Consecutive terms are defined as terms served without a break of at least three (3) 

years between terms.  

5. Mandatory Break in Service  

After serving two (2) consecutive terms, a Director shall be ineligible for election for 

a mandatory break of three (3) years.  

During the mandatory break period, the former Director may serve in advisory or 

non-voting capacities if invited by the Board.  

6. Application of Break Requirement  

If a Director serves two (2) non-consecutive terms with a break period of less than 

three (3) years, the mandatory three (3) year break shall apply following 

completion of the second term.  



7. Service of Partial Terms  

Service of more than one-half (1/2) of an unexpired term resulting from a vacancy 

shall be deemed one (1) full term for purposes of calculating consecutive term limits 

and aggregate service limits under this Section. Service of one-half (1/2) or less of 

an unexpired term shall not be deemed a full term.  

8. Transition Provision  

Directors serving at the time of adoption of these Bylaws shall be subject to the term 

limits set forth herein beginning upon completion of their current terms. 

Section G: Nomination of Directors  

1. Submission of Nominations  

Nominations of qualified candidates for election to the Board of Directors, 

consistent with the terms of these Bylaws, shall be submitted to the ACBSP no later 

than December 1 of each year.  

2. Review of Nominations  

The ACBSP Nominating Committee shall review all submitted nominations to 

determine eligibility, qualifications, and compliance with Board composition 

requirements.  

3. Preparation of Slate  

On or before January 15 of each year, the Nominating Committee shall prepare and 

declare a slate of qualified and appropriate Director candidates for election.   

4. Notice to Membership  

The slate of candidates shall be communicated to the voting membership in 

accordance with election procedures established by the Board. 

Section H: Election of Directors 

1. Electing Authority  

All voting Directors, except the Public Director, shall be elected by a majority vote of 

ACBSP members in good standing.  



The Public Director shall be elected by a majority vote of the Board of Directors.   

2. Election Procedures  

Directors shall be elected by electronic ballot or by such method as may be 

designated by the Board in accordance with established election procedures 

adopted by the Board consistent with these Bylaws.   

Such procedures shall address ballot distribution, voting deadlines, tabulation of 

votes, tie resolution, and certification of results. 

3. Assumption of Office  

Each Director-elect must satisfy eligibility requirements and execute required 

governance and conflict-of-interest documentation prior to assuming office. 

Section I: Resignation, Vacancies, and Board Size  

1. Resignation  

A Director may resign at any time by giving written notice of resignation to ACBSP. 

The resignation shall be effective at the time the written notice of resignation is 

received by ACBSP, or at a later time specified in the notice.   

2. Vacancies  

A vacancy occurring for any reason may be filled by a majority vote of the remaining 

Directors, provided the appointment maintains compliance with the composition 

requirements set forth in Section C.  

3. Term of Replacement  

A Director appointed to fill a vacancy shall serve for the remainder of the unexpired 

term.  

4. Board Size   

The number of Directors may be increased or decreased within the limits 

established in Section C only upon approval by a two-thirds (2/3) affirmative vote of 

all Directors then holding office.  



Any adjustment to Board size shall not shorten the term of any sitting Director and 

shall take effect no earlier than the commencement of the next Board term unless 

otherwise required by these Bylaws.  

The Board shall adopt policies governing recommendations and procedural 

considerations for adjustments in Board size. 

Section J: Removal of a Director  

1. Member-Elected Directors 

Any Director elected by the voting membership may be removed by the voting 

membership in accordance with these Bylaws, applicable law, and procedures 

adopted by the Board that provides reasonable notice and a fair opportunity to be 

heard at a meeting, where applicable. 

2. Board-Elected or Board-Appointed Directors 

Any Public Director, Independent Expert Director, or Director appointed by the 

Board to fill a vacancy may be removed, with or without cause, by a three-fourths 

(3/4) affirmative vote of the Board at a regular or special meeting of the Board at 

which a quorum is present, following reasonable notice and an opportunity for the 

affected Director to be heard.Grounds for Review or Removal 

Grounds for review or removal may include, but are not limited to, failure to 

maintain qualifications, violation of conflict-of-interest or ethics policies, failure to 

fulfill fiduciary duties, repeated failure to attend meetings as required by Board 

policy, or conduct detrimental to the Corporation. 

3. Removal Procedures 

The Board shall adopt and maintain written procedures governing the consideration 

of removal matters to ensure fairness, consistency, and compliance with applicable 

law. 

 

Article 5: Meetings of the Board of Directors 

Section A: Annual Meeting / Regular Meetings  

1. Annual Meeting  



The Annual Meeting of the Board shall be held at a time and place designated by a 

majority of the Board for the transaction of such business as may properly come 

before the Board.  

2. Regular Meetings  

The President may schedule regular meetings to conduct normal business with 

notification to the Board.  

3. Meeting Agendas  

Agendas and supporting materials for all items to be discussed at regular Board 

meetings shall be distributed at least seven (7) days prior to the meeting, except in 

cases of emergency or as otherwise authorized by the Board.   

4. Remote Participation  

Video conferencing, teleconference, or other electronic means may be used for 

meetings of the Board of Directors, including the annual meeting, for those Directors 

unable to attend in person.   

Participation by such means shall constitute presence in person for purposes of 

quorum and voting.  

5. Annual Meeting Schedule  

In July of each year, following the assumption of office by the newly elected ACBSP 

Board of Directors Officers , the Board shall establish its regular meeting schedule 

for the year. 

Section B: Special Meetings  

1. Authority to Call Special Meetings  

Special meetings of the Board of Directors may be called by a majority of the Board, 

or by the President, upon written notice to the Executive Director.   

2. Notice Requirements  

Notice of each special meeting shall be delivered to each Director a minimum of 

twenty-four (24) hours prior to the date of the meeting.   

3. Scope of Business  



The Board is authorized to conduct any lawful business at special meetings, as 

provided by these Bylaws. 

Section C: Emergency and Conference Meetings  

1. Emergency Meetings  

The President may authorize a special Board meeting when immediate action is 

required, provided reasonable efforts are made to notify all Directors of the meeting 

and the matters to be considered.   

2. Waiver of Notice in Emergencies  

Should an item of business require immediate attention and action by the Board, a 

meeting may be called without previous notice, provided that the Directors have 

been contacted and informed of such meeting and the item(s) to be reviewed or 

acted upon.   

3. Participation Requirements  

All Directors participating in an emergency or conference meeting must be able to 

hear and communicate effectively with each other.   

4. Voting Requirements  

A two-thirds (2/3) vote of Directors then holding office will be necessary to carry a 

resolution and to authorize Board action at the emergency meeting. 

Section D. Regular Meetings  

1. Notice of Meetings  

The President shall give notice of all regular meetings of the Board to all Directors 

thirty (30) days prior to all meetings.   

2. Schedule of Meetings  

In July of each year, once the new Officers are in place, the meeting schedule will be 

determined for the entire year.  

3. Waiver of Notice  



Any notice may be waived before or after the date and time stated in the notice. 

Except as provided herein, the waiver must be in writing, signed by the person 

entitled to the notice, and delivered to the Corporation for inclusion in the minutes, 

or for filing with the corporate records. 

4. Implied Waiver  

A Director’s attendance at, or participation in, a meeting shall constitute waiver of 

any required notice to that Director unless the Director shall, at the beginning of the 

meeting, object to the holding of the meeting or the transaction of business at the 

meeting, and does not thereafter vote for, or assent to, any action taken at the 

meeting. 

Section E: Meeting Quorum  

1. Quorum  

A majority of the Directors entitled to vote shall constitute a quorum for any 

meeting of the Board.  

2. Board Action  

Such majority shall be capable of transacting such business as may be provided in 

these Bylaws or under applicable law. Except as otherwise provided in these Bylaws 

or by applicable law, the act of a majority of the voting Directors present at a 

meeting at which a quorum is present shall be the act of the Board of Directors. 

Section F: Action Without Meeting  

Any action required or permitted to be taken by the Board may be taken without a meeting 

if all Directors entitled to vote consent in writing or by electronic transmission. Such 

consents shall be filed with the minutes and shall have the same force and effect as a 

unanimous vote at a duly convened meeting. 

Section G: Proxies 

Voting by proxies shall not be permitted.  

Section H: Actions of the Board  

1. Voting Rights  

Each Director shall be entitled to one (1) vote on any matter before the Board.  



2. Decision Standard  

Unless otherwise required by law, the policies of the Board, or these Bylaws, every 

decision of the Board shall be by a majority vote of the Directors present at a duly 

convened Board meeting, provided there is a quorum.   

 

Article 6: Officers 

Section A: Titles of Executive Officers  

The Executive Officers of the ACBSP shall consist of:    

1. President,   

2. Vice-President,   

3. Treasurer, and  

4. Secretary. 

Section B: Qualifications and Authority of Officers  

1. Eligibility  

Officers of the ACBSP shall be elected from Directors of the Board whose terms are 

active at the time for which Officers are being elected and who are in good standing.  

2. President and Vice President  

The President and Vice President shall be certified as active Diplomates of the 

American Chiropractic Board of Sports Physicians (DACBSP) and shall remain in 

good standing with the ACBSP throughout their term of office.   

3. Treasurer  

The Treasurer shall be either:  

a. An active DACBSP Director in good standing; or  

b. A Director who, in the judgment of the Board, possesses financial literacy and 

experience appropriate to fulfill the fiduciary responsibilities of the office.  



4. Secretary  

The Secretary shall be a voting Director in good standing and may hold either 

DACBSP or CCSP certification.  

5. Public Director Limitations  

The Public Director may not serve as President or Vice President. A Public Director 

may serve as Treasurer only if the qualifications set forth in subsection (3) are 

satisfied.  

6. Authority and Accountability  

The Officers shall be bound by, and be responsible and accountable to, the ACBSP 

Board of Directors and shall carry out the resolutions, policies, and directives 

adopted by the Board. Officers shall exercise only such authority as is conferred and 

granted by these Bylaws and/or delegated by the Board.   

7. Multiple Offices Prohibited  

No individual shall hold more than one elective Office position at any one time.  

8. Delegation of Duties  

The Board may assign additional duties to Officers as necessary, consistent with 

these Bylaws. 

Section C: Election of Officers  

The Board of Directors shall annually elect the ACBSP Officers from the active Directors in 

good standing.   

1. Timing of Elections  

The Board of Directors shall annually elect the Officers at the final regular meeting 

preceding the commencement of the new Board term.   

2. Officer-Elect Status and Term of Office  

Officers shall assume office on July 1 and shall serve for a term of one (1) year or 

until their successors are duly elected.  

3. Eligibility of Directors-Elect  



Directors whose terms are active at the time of election, and Directors-elect whose 

terms will commence on July 1, shall be eligible to be nominated and elected to 

Officer positions, provided they meet the applicable qualification requirements.  

4. Voting Eligibility  

Only Directors whose terms are active at the time of the Officer election shall be 

entitled to vote.  

5. Prohibition on Proxy Voting  

Voting by proxy, assignment, or delegation shall not be permitted in officer 

elections. 

6. Vacancies  

Any vacancy in an Officer position shall be filled by the Board in accordance with 

these Bylaws for the remainder of the unexpired term.    

Section D: Duties of the Officers 

1. President: The President shall be, and shall have the authority, powers, and 

responsibilities commonly incident to, and vested in, the Chair of the Board of 

Directors, consistent with these Bylaws, including, but not limited to:   

a. The role of presiding Officer at all meetings of the ACBSP and the Board of 

Directors;   

b. The direction of other Officers;   

c. The responsibility to satisfy the directives of the Board;   

d. The designation and appointment of ACBSP representative(s), subject to 

Board approval; and   

e. The administration of the affairs of the Corporation according to the Articles 

of Incorporation, these Bylaws, and the policies adopted by the Board of 

Directors.   

The President may serve as an ex-officio member of all committees of the ACBSP, as 

provided by Board policy.  



2. Vice-President: The Vice-President shall perform such other duties as the Board of 

Directors or the President may, from time to time, designate.   

In the absence or disability of the President, the Vice-President shall serve as acting 

President and exercise the authority of that office.   

3. Treasurer: The Treasurer shall render to the Board regular reports of the financial 

condition of the corporation and shall have and perform all duties commonly 

incident to, and vested in, the office of treasurer of a corporation, as well as all 

duties delegated and designated by the Board of Directors or President.   

4. Secretary: The Secretary shall be responsible for keeping or causing to be kept 

minutes of all Board meetings and keeping or causing to be kept originals and copies 

of important documents.    

The Secretary shall also give notice of all meetings of the Board and of its 

committees and shall perform such other duties as may be prescribed by the Board 

or by the President.   

In the absence of the Secretary, a Director appointed by the Chair shall perform such 

duties or the Board may elect from the corporation staff an assistant secretary or 

secretaries.   

Section E: Officer Vacancies  

1. Presidential Vacancy  

In the event that the office of President becomes vacant, the Vice-President shall 

assume the office of President for the remainder of the term of office.   

2. Vacancy in Other Offices  

Any vacancy in another Officer position shall be filled by the Board for the 

remainder of the unexpired term.   

3. Election to Fill Vacancy  

The Board shall elect a successor to fill such vacant offices to serve the unexpired 

portion of the term at the next regular Board meeting unless exigent circumstances 

require a later election. 

4. Vacancy in the Office of Vice President  



If the office of Vice President becomes vacant, whether by succession to the 

Presidency or otherwise, the Board shall elect a successor in accordance with the 

Bylaws. 

5. Qualifications  

All interim and permanent Officers appointed or elected pursuant to this Section 

shall meet the eligibility and qualification requirements set forth in Section B.  

Section F: Removal of Officers  

An Officer may be removed by majority vote of the Board whenever, in its judgment, the 

best interests of the Corporation would be served thereby. 

 

Article 7: Committees 

Section A: Executive Committee  

The Executive Committee of the Board of Directors shall consist of the Board President who 

shall serve as Chair, the Vice President who shall serve as Vice Chair, the Treasurer, and the 

Secretary. The Executive Committee shall possess no powers beyond those specifically 

delegated to it by these Bylaws or by the Board.  

Section B: Nominating Committee  

1. Composition:   

The Nominating Committee shall be composed of the committee chairperson and at 

least four (4) members appointed by the President.   

Members of the Nominating Committee shall not be current voting Directors. 

All Nominating Committee members must maintain certification status and must be 

in good standing with the ACBSP.  

2. Appointment and term:   

The President shall appoint the members of the Nominating Committee, subject to 

Board oversight.   

Committee members shall serve for terms established by Board policy.  



3. Authority and Duties:   

The Nominating Committee shall oversee the nomination process for Directors of 

the Board andnd shall present to the membership and/or the Board a slate of 

qualified candidates consistent with the composition requirements set forth in 

Article 4. 

Section C: Additional Committees  

1. Establishment of Committees  

The Board may establish standing and special committees as necessary to advance 

the mission of the Corporation. Committee Chairs shall be appointed by the 

President with Board approval. Committees shall serve in an advisory capacity 

unless expressly delegated authority by the Board. 

 

Article 8: Governance 

Section A. Autonomy  

1. General Authority  

The Board of Directors shall, in all respects, be autonomous with respect to: the 

governance and affairs of the Corporation, subject to the Articles of Incorporation, 

these Bylaws, and applicable law. 

2. Scope of Autonomy  

Without limitation, the Board’s autonomous authority shall include responsibility 

for:  

a. ACBSP credentialing criteria and certification activities;  

b. Financial oversight and fiscal management;  

c. Adoption and enforcement of policies;  

d. Administrative operations;  

e. The conduct of meetings;  

f. The election and appointment of Officers and representatives; and  



g. all other lawful activities of the Corporation. 

Section B: Authorization to Act  

1. Limitation on Authority  

Except as provided in the Articles of Incorporation, these Bylaws, or applicable law, 

no Director, Officer, employee, agent, or other representative of ACBSP may act on 

its behalf without prior express written authorization from the Board of Directors.  

2. Public Representation  

No person shall hold themselves out to the public as authorized to act on behalf of 

the ACBSP, without the prior express, written approval of the Board of Directors. 

Section C: Fiscal Year  

1. Standard Fiscal Year  

ACBSP’s fiscal year shall begin January 1 and end December 31.   

2. Modification  

The Board of Directors is authorized to fix and change the fiscal year from time to 

time as it deems appropriate. 

Section D: Parliamentary Procedures 

1. Governing Rules  

The rules contained in the most recently revised edition of Robert’s Rules of Order 

shall be the parliamentary authority for the conduct of all meetings of the Board and 

Board Committees, except as otherwise provided in these Bylaws.  

2. Supremacy of Bylaws  

In the event of any conflict between Robert’s Rules of Order and these Bylaws, these 

Bylaws shall control. 

 

Article 9: Amendments 

Section A: Authority to Amend  



These Bylaws may be adopted, amended, or repealed at any meeting of the Board of 

Directors by a two-thirds (2/3) affirmative vote of all Directors then holding office,   

 

Section B: Notice Requirement  

Written notice of any proposed Bylaw change(s), whether amendment, adoption, or repeal, 

shall be given to each Director at least thirty (30) days prior to the meeting.   

Section C: Contents of Notice  

Proper written notice under this Article shall include:   

(a) identification of the sections to be repealed, adopted, or amended; and   

(b) a copy of the text of the proposed amendments. 

Section D: Method of Notice  

Notice by electronic transmission shall be deemed sufficient for purposes of this section. 

 

Article 10: Indemnification 

Section A: Indemnity  

1. Mandatory Indemnification  

ACBSP shall indemnify and hold harmless any Director, Officer, employee, trustee, 

authorized representative, or agent of the ACBSP (“Representative”) who was 

wholly successful in the defense of any proceeding to which the Representative was 

a party because they were acting as a Representative of ACBSP. 

2. Standard sf Conduct  

ACBSP shall indemnify any Representative made a party to any type of proceeding, 

but only if it is determined that the Representative:   

a. acted in good faith; and   

b. reasonably believed that,   



i. in the case of conduct in the Representative’s official capacity, the 

conduct was in ACBSP’s best interests;  

ii. in all other cases, the conduct was not opposed to ACBSP’s best 

interests; or   

iii. in the case of a criminal proceeding, the Representative had no 

reasonable cause to believe their conduct was unlawful.   

The standards in the preceding sentence shall be referred to as the “Standard of 

Conduct.”  

Section B: Exceptions  

ACBSP shall not indemnify any Representative in connection with any proceeding by, or in 

the name of, ACBSP in which the Representative is adjudged liable to ACBSP. ACBSP shall 

not indemnify any Representative in connection with any proceeding in which the 

Representative is adjudged liable because the Representative derived an improper 

personal benefit, regardless of whether the Representative’s actions were taken in an 

official capacity. ACBSP shall not indemnify any Representative if they failed to adhere to 

the Standard of Conduct. 

Section C: Advance of Expenses  

ACBSP may pay for or reimburse the reasonable expenses incurred by a Representative 

who is a party to a proceeding in advance of final disposition of the proceeding if:   

(a) the Representative furnishes ACBSP with a written affirmation of the 

Representative’s good-faith belief that the Representative acted according to the 

Standard of Conduct;   

(b) the Representative furnishes to ACBSP a written undertaking, executed personally 

or on the Representative’s behalf, promising to repay the advances if it is ultimately 

determined that the Representative did not act according to the Standard of 

Conduct; and   

(c) the Board determines that the facts then known to it would not preclude 

indemnification under these Bylaws or any applicable law. The undertaking 

required by this subsection shall be an unlimited general obligation of the 

Representative. 

Section D: Determinations  



1. Board Determination  

The determinations and authorizations of payments relating to indemnification 

pursuant to this Section shall be made by the Board by a majority vote of those 

present at a meeting at which a quorum is present.  

Only those Directors not parties to the proceeding(s) in question shall count 

towards satisfaction of the quorum.   

2. Committee Determination  

If a quorum cannot be satisfied, the determinations and authorizations of payment 

may be made by a majority vote of a committee designated by the Board of 

Directors, which committee shall consist of two (2) or more Directors who are not 

parties to the proceeding(s) in question; except that Directors who are parties to the 

proceeding(s) may participate in designating the Directors to serve on the 

committee.   

3. Independent Counsel  

If a decision cannot be made via either of the foregoing methods, or if a majority of a 

quorum, or the committee, directs it, the determinations and authorizations shall be 

made by independent legal counsel selected by a vote of the Board of Directors or 

the committee. If independent legal counsel determines that indemnification is 

permissible, the decision to advance expenses shall be made by the body that 

selected such counsel. 

Section E: Scope of Indemnity  

Indemnity with respect to proceedings by or in the right of ACBSP is limited to reasonable 

expenses incurred in connection with the proceeding.  

Section F: Applicable Law  

ACBSP intends for these terms concerning indemnity to comply with C.R.S. §§ 7-129-101 to 

110, as modified from time to time, in all respects, unless stated expressly herein. If these 

indemnity terms require supplementation or interpretation in any way, those statutes, and 

the cases interpreting them, shall govern. 

Section G: Liability Insurance  



To the extent permitted by applicable law, the ACBSP will purchase and maintain insurance 

on behalf of any person who is or was a Director, Officer, employee, trustee, agent, or other 

authorized representative of the ACBSP, or serving at the request of the ACBSP as a 

Director, Officer, employee, trustee, agent or other representative of another corporation, 

domestic or foreign, nonprofit or for profit, partnership, joint venture, trust, or other 

enterprise. 

 

Article 11: Dissolution 

Upon the dissolution of the ACBSP, in accordance with applicable Colorado law, and after 

paying or making provisions for the payment of all liabilities, the Board of Directors shall 

dispose of all assets of the ACBSP.   

Such disposition shall be made in a manner consistent with any relevant legal 

requirements concerning the ACBSP’s tax-exempt and nonprofit status.   

All assets shall be distributed exclusively to one or more nonprofit organizations having 

similar aims, purposes, or objectives as the ACBSP, as determined by the Board of 

Directors.  

Any such recipient organization shall, at the time of distribution, qualify as an organization 

exempt from federal income taxation under Section 501(c)(6) of the U.S. Internal Revenue 

Code, or other controlling law.  

 

Article 12: Adoption of Bylaws 

The ACBSP was organized under the laws of the State of Iowa in 1999 and incorporated in 

the State of Colorado in 2022. These Amended and Restated Bylaws have been duly 

adopted pursuant to a vote of the ACBSP Board of Directors and are hereby effective as of 

[INSERT EFFECTIVE DATE HERE]. These Amended and Restated Bylaws hereby nullify and 

supersede all previous Bylaws and the original ACBSP Constitution. 


