DRAFTSFOR ARTICLES OF INCORPORATION:
PURPOSES: Bike Delawar e works
1) to promote the bicycle as an environmentally frigndealth, and economical form of transportatiod a
recrecation
2) to advocate, defend, and protect the rights ofdbistg
3) to educate the public with respect to bicycligtgts and obligations

NAME: The name of this organization is Bike Delawaexginafter referred to as Bike DE.

Created: 1/5/2009 Last Revised: 1/5/200¢

Draft Bike Delaware Bylaws
[A Delaware Nonprofit Corporatiorq- to be added when appropriate

Articlel. PURPOSES

1.1 The purposes of the Corporation are as set foritis isrticles of Incorporation.
1.21n pursuing such purposes, the Corporation shalaobso as to impair its eligibility for exemptionder Section
501(c)(4) of the Internal Revenue Code of 198@&masnded (the “Code”).

Article11. OFFICE

2.1 Registered Office. The registered office of thefg@oation shall be or such other location in
Delaware as the Board of Directors may from timértee determine.
2.2 Principal Office. The principal office of the Camation shall be or such other location in

Delaware as the Board of Directors may from timértee determine.
2.3 Other Offices. The Corporation may also have effiat such other places as the Board of Directassselect
and the business of the Corporation may require.

Articlelll. MEMBERS

3.1 Classes. The Corporation shall have two classesafbership (“Membership Class”) consisting of:

Class 1. Class 1 members are natural persons wahatevsupport the purposes of the CorporatiorchEzlass
1 member shall have one vote.

Class 2. Class 2 members (otherwise known as ‘Aa®Members”) are bicycle clubs, bicycle shopsl a
other organizations that wish to support the puepax the Corporation Each Class 2 membership Istaé
one vote.

3.2 Membership Requirements. The Board of Directoedl set the membership dues of the Corporation.
Membership may include a volunteer service compbnEersons whose payment of dues is current andior
have fulfilled the volunteer service componenth® extent one is required shall be considered reesrib good
standing.

Annual Meeting. The Annual Meeting of the membagrsii the Corporation shall be as the Board of Eives

determines. At least 30 days advance notice ofl#tte, time, and place shall be given in the Cafan newsletter,

and/or by mail, fax, telephone, or email.

Special Meetings. Special meetings of the entieentvership may be called by the Board of Directoratdhe written

request of 15% of the membership. It shall bedilty of the Secretary, upon receipt of a requessdich a meeting, to

send at least five (5) days written notice statimgtime, place and purpose of any special meétitige members. |If
the Secretary fails or refuses to send such ndtieeperson(s) calling for the special meeting welthe meeting at




such time or place within the Standard Metropol&atistical Area of the principal office of the iporation selected
by such person(s).

Quorum. Six (6) members present at a meeting sbabltitute a quorum for the transaction of busirsgghe meeting.
Voting by Proxy. Any absent member eligible toevat any meeting of the members may be represastpresent
and may vote at such a meeting by a proxy authiizevriting. Such written authorization must sipethe matter
with respect to which the proxy is granted andg@eson entitled to vote, must be signed and datgddmember
granting the proxy, and must be filed with the $&my of the Corporation.

Expulsion from Membership. Notwithstanding thecemiétic termination of membership under Sectionf@:.2
nonpayment of dues, any member may be expelled fnembership, without the assignment of any caysen an
affirmative vote of a majority of members presera@y regular or special meeting, where a quoruistgxprovided
that written notice of the intention to expel aedsons therefore have been provided to the menNEemember shall
be expelled without having the opportunity to bardeat such meeting, but no formal hearing procedeed be
followed.

ArticlelV. SEAL

4.1 The Corporate Seal shall be in circular fond shall bear the name of the Corporation and threlsv‘Corporate
seal, Delawareygal.”

ArticleV. MANAGEMENT COMMITTEE

5.1 Management. The business and affairs of thipdZation shall be managed by a Board of Directoosposed of
Directors, who shall have all the rights and dutita Board of Directors under the Act. The powarthe
Corporation shall be exercised by the Board of @oks, except as otherwise authorized by law, tBggdaws or a
resolution duly adopted by the Board.

Qualifications of a Director. Each Director shadl a natural person of full age who is a membéh®fCorporation.
Number and Election of Directors. The Board ofdators shall consist of not less than three (3)mare than 15
Directors (including any ex official Managers), baerving a two (2) year term. On half of the Diogs shall be
elected each year at the Annual Meeting of members.

Term of Office. Each Manager Director shall hoffice until the expiration of the term for which lbe she was
elected and until his or her successor has beetedland qualified or until his or her earlier deeatsignation or
removal.

Removal of Directors. Any Director may be remo¥en office, without the assignment of any causeab
affirmative vote of a two-thirds of Directors presat a regular or special meeting of the Boardgneta quorum
exists, provided that written notice of the intentio consider removal of a Manager has been iedil the notice of
the meeting. No Manager shall be removed withawtrig the opportunity to be heard at such meebagno formal
hearing procedure need be followed.

Quorum. A majority of the Directors in office shabnstitute a quorum for the transaction of bussnat any meeting
of the Board of Directors.

Unanimous Consent of Directors in Lieu of Meetirdny action that may be taken at a meeting of tbharB of
Directors may be taken without a meeting, if a @i®r consents in writing setting forth the actsantaken shall be
signed by all of the Directors in office and shadl filed with the Secretary of the Corporation.

Teleconference Meetings. One or more Directors paaticipate in any meeting of the Board of Direstor any other
committee by means of a conference telephone olasicommunications equipment by which all persons
participating in a meeting can hear each other.

Voting Rights. Every Director shall be entitleddie (1) vote in person. The acts of the majaitthe Board of
Directors present at a meeting at which a quorupnasent shall be the acts of the Board, unlessateay vote is
required by these Bylaws or under law.




Annual Meeting. The annual meeting of the Boar®wé&ctors shall be held at the same place as eordpily after
the Annual Meeting of the members.

Regular Meetings. Regular meetings of the Boardiggctors shall be held on tliest Monday of every other month
or as otherwise determined by the Board of Direxctor

Special Meetings. Special meetings of the Boardigéctors may be called by the President or by-thirel (1/3) of
the Directors in office at the time. It shall e tduty of the Secretary, upon receipt of a regieestuch a meeting, to
send at least five (5) days written notice statimgtime, place and purpose of any special meétirgch of the
Directors. If the Secretary fails or refuses todssuch notice, the person(s) calling for the sgleneeting may call the
meeting at such time or place within the Standaetrépolitan Statistical Area of the principal offiof the
Corporation selected by such person(s).

ArticleVI. COMMITTEES

6.1 The Board of Directors may, by adoption of a reBoly establish one or more other committees teisbrof one
or more members of the Corporation. Any such caes to the extent provided in the resolutionhaf Board of
Directors, shall have and may exercise all of thmwgrs and authority of the Board of Directors, gtdbat no
committee shall have any power or authority asiéofollowing:

6.1.1 Fill vacancies on the Board of Directors.

6.1.2 Adopt, amend or repeal the Bylaws.

6.1.3 Amend or repeal any resolution of the Board of Elives.

6.1.4 Act on matters committed by the Bylaws or by regoluof the Board of Directors to another
committee of the Board of Directors.

6.1.5 The President shall, after consultation with thaBloof Directors, appoint the members of all
Committees created by these Bylaws or by the BohRirectors.

ArticleVIl. OFFICERS

7.1 Number and Qualifications of Officers. The offis@f the Corporation shall include a Presidentj@\President,
a Secretary, and a Treasurer and such other afficeose positions shall be created from time te oy the
Board of Directors. The officers shall be naty@isons who are Directors of the Corporation.

7.2 Election and Term of Office. Officers shall beattsl by the Directors at the annual meeting oBbard of
Directors and shall serve for a term of one (1) el until their successors are elected and gealifOfficers
may be elected for consecutive terms.

7.3 Duties. The duties of the officers shall inclutle following:

7.3.1 ThePresident shall be the chief executive officer of the Cogiam; shall have general and active
management of the business of the Corporationt séalthat all orders and resolutions of the Baérd
Directors are carried into effect subject to thghtiof the Board of Directors to delegate any dpeci
powers as allowed by law; and shall executive bpmistgages and other contracts requiring a seal,
under the seal of the Corporation.

7.3.2 TheVice-President shall assist the President with implementing tbegpGration’s activities; shall serve
as the immediate supervisor of the Executive Dire@nd may perform the duties of the President in
the event of the absence or disability of the edior at the request of the Board of Directors.

7.3.3 TheSecretary shall be secretary of the Board of Directors, Ishtéénd all meetings of the Board and
membership, shall act as clerk thereof, and shatind all votes and the minutes of all proceedingse
Secretary shall give or cause to be given noticldoard of Directors meetings to the Directansl a
of all membership meetings to members as apprepsatall collect mail from the Corporation’s post
office box; shall handle and respon to all of theg@ration’s correspondence as directed by thedoar
of Directors; and shall perform such other dutesnay be prescribed by the Board of Directors or by




the President.

7.3.4 TheTreasurer shall keep full and accurate accounts of receiptsdisbursements of the Corporation;
shall collect all funds due the Corporation andbdise funds as required to meet the obligationtbeof
Corporation; shall keep the funds of the Corporeiioseparate account to the credit of the Corpmrat
unless the Board of Directors provides otherwikajlsender to the President and the Board of
Directors, as requested by them but not less thaa a month, regular accountings of all transastion
and of the financial condition of the Corporatiand shall maintain the Corporation’s membership lis
insofar as suc list pertains to membership duesived by the Corporation.

7.4 Removal of Officers. Any officer or agent may leenoved by a majority vote of the Board of Directatseenever
in its judgment the best interests of the Corporawill be served thereby, but suc removal shaliviibout
prejudice to the contract rights of any personesnaved.

ArticleVIIl. VACANCIES

8.1 Resignations. Any Directors or officer mayigassuch position at any time, such resignationsetonade in
writing and to take effect from the time of its egut by the Corporation, unless some later time b®fixed in the
resignation, and then from that date. The acceptahthe resignation by the Board of Directordlsiat be required
to make it effective.

8.2 Filling Vacancies. If the office of any Ditec or officer becomes vacant, by an increaseemtiimber of
Managers or officers or by reason of death, resignadisqualification or otherwise, the remainiDgectors, although
less than a quorum, by an affirmative vote of aamty, nay choose a successor or successors whidskdhoffice for
the unexpired term.

ArticlelX. MEETINGSAND NOTICE

9.1 Place of Meetings. Meetings may be held at suabeplvithin or without Delaware as the Board of Dioes may
from time to time determine, or as may be deskphat the notice of the meeting.

9.2 Notice. Notice may be given to any person eitagpersonally, (b) by sending a copy thereof thiofugt class
mail, to the address appearing on the books oftrporation or supplied to the Corporation for pluepose of
notice by such person, or (c) by telephonéd) by email If the notice is sent by mail, it shall be deen@ have
been given to the person entitled thereto when gleggbin the mail for transmission. Such noticallsspecify the
place, day and hour of the meeting and in the chaespecial meeting or where otherwise requiteel gieneral
nature of the business to be transacted.

9.3 Waiver of Notice. Any required notice may be wal\®y the written consent of the person entitleduch notice
either before or after the time for giving of neti@nd attendance of a person in person or by prtveye
permitted at any meeting shall constitute a wadferotice of such meeting, except where a persemads a
meeting for the express purpose of objecting tdrdresaction of any business because the meetiagota
lawfully called or convened.

Articlel X. INDEMNIFICATION

10.1 General Rule. A Director shall not be personaéple for monetary damages as Director for anyoadiaken, or
any failure to take any action, unless:

10.1.1 The Director has breached or failed to performdinges of a Director in accordance with the staddar
of conduct contained iBection 83.63 of Subchapter F of Chapter 83 Tl@#the Pennsylvania Consolidated
Statutesand any amendments and successor acts herto; and

10.1.2 The breach or failure to perform constitutes sekidthg, willful misconduct or recklessness;



Provided, howeer, the foregoing provision shallaygply to (a) the responsibility or liability of a
Director pursuant to any criminal statute or (k8 kilability of a Director for the payment of taxes
pursuat to local, state or federal law

10.2 Indemnification. The Corporation shall indemnifyyaofficer or Director or employee or other repraséive of
the Corporation who was or is a party or is thneatkto be made a party to any threatened, pendiognopleted
action, suit or proceeding, whether civil, criminafiministrative or investigative (and whether ot Iny, or in the
right of, the Corporation) by reason of the faettbuch person is or was a representative of thpdZation,
against all expenses (including attorneys’ feegjginent fines, and amounts paid in settlement asttons
taken, or omitted to be taken, in another capaeitye holding such official capacity, or in suchrpen’s
capacity as employee or representative, providegekier, that no persons shall be entitled to indéoation
pursuant to this Article in any instance in whible &ction or failure to take action giving risdle claim for
indemnification is determined by a court to havastiuted willful misconduct or recklessness.

10.3 Advancement of Expenses . Expenses incurred lgysop entitled to indemnification pursuant to #miscle in
defending a civil or criminal action, suit, or pesding shall be paid by the Corporation in advaridke final
disposition of such action, suit or proceeding upegeipt of an undertaking by or on behalf of sperson to
repay the amount so advanced if it shall ultimabalydetermined that such person is not entitldzbto
indemnification by the Corporation.

10.4 Continuing Right to Indemnification. The indemadtion and advancement of expenses provided pursuan
this Article shall continue as to any person whe t@ased to be an officer or Director or employee o
representative of the Corporation and shall inarié benefit of the heirs, executors and admatists of such
person.

10.5 Other Rights. This Article shall not be exclusofeany other right that the Corporation may havatemnify
any person as a matter of law.

Article XI. ANNUAL REPORT

11.1 The Board of Directors shall prepare annually argwerified by the President and Treasurer oaiy
affirmative vote of a majority of the Directorsaiffice, showing in appropriate detail the following
11.1.1 the assets and liabilities, including the trustdsiof the Corporation as of the end of the fiseary

immediately preceding the date of the report;

11.1.2 the principal changes in assets and liabilitiesluiding trust funds, during the year immediatelgqading
the date of the report;

11.1.3 the revenue or receipts of the Corporation, fohlg@neral and restricted purposes, for the year
immediately preceding the date of the report, idiclg separate data with respect to each trust el
by or for the Corporation;

11.1.4 the expenses or disbursements of the Corporatomadth general and restricted purposes, durinydiae
immediately preceding the date of the report, idclg separate data with respect to each trust el
by the Corporation.

11.2 The annual report of the Board of Directors shalpbesented at the annual meeting of the Boardretiors and
the general membership and shall be filed withntireutes of the meetings of the Board of Directofbe Board
of Directors may, but shall not be required to,éhauch report prepared and verified by a certibiellic
accountant or by a firm of practicing public accans. Such accountant or firm of accountants beagr
include a Director or full-time employee of the @oration.



Article XI1. CORPORATE RECORDS

12.1 The Corporation shall keep an original or duplicqaeord of the proceedings of its Board of Direstdhe
original or a copy of its ByOlaws, including all amdments thereto to date, certified by the Segretathe
Corporation, and appropriate, complete and accilw@&s or records of account, at its registeredeff

Article XI11. AMENDMENTS

13.1 The Articles of Incorporation of the Corporationyrize amended by an affirmative vote of a majoritthose
members present at a duly convened annual, regugrecial meeting of all members, at which a gomexists,
after at least ten (10) days prior notice of suatppse, along with a copy of the proposed amendrieag been
given to all members. The members may further figdbde proposed amendments, before voted upon them.

13.2 The Bylaws may be amended by an affirmative vote wfajority of those members present at a duly ened
annual, regular or special meeting of all membagrgyhich a quorum exists, after at least ten (E§sgrior
notice of such purpose, along with a copy of trepsed amendments has been given to all membets,the
extent not prohibited by law, by an affirmative @aif a majority of all Directors of the Corporationoffice at
any duly convened annual, regular or special mgetirDirectors, where a quorum exists, after astiéen (10)
days prior notice of such purpose, along with ayaofthe proposed amendments has been given Biralttors
The members, or Directors may further modify theposed amendments, as the case may be beforevodaty
upon.

Article XIV. GOVERNANCE

14.1 Procedure. Unless otherwise provided for in ti@daws, all matters of parliamentary procedure Idbal
governed by Robert’'s Rules of Order Newly Revidateét edition).

CERTIFICATION: | hereby certify that the above is a true andeaxircopy of the Bylaws of Bike Delaware.

Bylaws:

Outline specific procedures for the group’s funcing
Help group conduct business in an orderly manner
Provide further definition to the constitution

Easily revised, and revised regularly as procedciesge

What Should Be Covered In Bylaws?

Bylaws are the daily working procedures of an orgion. They contain the detailed processes agbam They are
usually easier to change, requiring only a simpégomity, than the constitution which normally recps a 2/3 vote.
Below is an outline of the kinds of information n@lly covered in the bylaws.



