
Driftless Region Bicycle Coalition
A Wisconsin Nonprofit Corporation

Bylaws

ARTICLE I. NAME AND LOCATION OF OFFICES

The name of this corporation is Driftless Region Bicycle Coalition (DRBC). The principal
office of the DRBC shall be in La Crosse County, Wisconsin.

The county of the DRBC's principal office can only be changed by amendment of these
Bylaws. The Board of Directors may change the principal office from one location to
another within La Crosse County by resolution.

The Board of Directors may also designate offices at other places in the State of
Wisconsin where it is qualified to do business.

ARTICLE II. PURPOSE

This corporation is a nonprofit corporation and is not organized for the
private gain of any person. It is organized under the Wisconsin Nonprofit
Corporation Law for public, charitable and educational purposes.

The mission of the DRBC is to get more people on bikes, more often by advocating
for an improved bicycling infrastructure, and a dynamic bicycling culture. The general
purpose of the DRBC shall be to:

1. Promote bicyclist's equal rights to use the road.
2. Promote and educate about the responsibility of bicyclists and other users to use

the road/resources legally.
3. Promote the idea that all users are part of the transportation system.
4. Educate employers about the benefits of supporting employees who bicycle

commute to work.
5. Promote all types and styles of bicycling and recognize that they all have value.
6. Promote bicyclist's rights to a safe cycling environment.
7. Educate our youth and the general public about safe bicycling and sharing the

roadways.
8. Promote a strong cycling infrastructure that will then promote biking.
9. Promote and educate businesses and community leaders about the ways

bicycling economically benefits communities and the health of people.

ARTICLE III. MEMBERS

Section 1. Members

Any person dedicated to the purposes of the DRBC shall be eligible for
membership on timely payment of such dues and fees as the Board of Directors
may fix by resolution from time to time and have completed a current
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membership application.

The DRBC may have one or more levels of membership as established by the
Board of Directors. These levels may include nonvoting memberships allowed to
organizations or groups.

Only individuals and not organizations nor groups of any type shall be voting
members. No individual shall hold more than one membership in the DRBC and
each member shall only be entitled to one vote.

Section 2. Rights of Membership

All members shall have the right to vote, as set forth in these bylaws:
a. on the election of directors,
b. on the disposition of all or substantially all of the DRBC's assets,
c. on any merger and its principal terms and any amendment of those

terms, and
d. on any election to dissolve the DRBC.

In addition, the members shall have all rights afforded members under the
Wisconsin Nonprofit Corporation Laws and any and all such privileges as defined
by a resolution of the Board of Directors.

Section 3. Nonliability of Members

A member of the DRBC is not, as such, personally liable for the debts, liabilities,
or obligations of the DRBC.

Section 4. Nontransferability of Memberships

No member may transfer a membership or any right arising from membership.
All rights of membership cease upon the member's death or termination; or
dissolution of DRBC.

Section 5.Termination of Members

A membership shall terminate upon the occurrence of any of the following
events:

a. Resignation in writing by the member;
b. Expiration of the period of membership, unless the membership is

renewed on renewal terms fixed by the Board;
c. Upon a determination by the Board of Directors that the member

has engaged in conduct materially and seriously prejudicial to the
DRBC's purposes or interests, such termination to be effective 15
days after written notification of the expulsion and reasons for the
expulsion by certified, return receipt requested, mail to the last
address of the member as shown on the DRBC's records. The
member shall be given an opportunity to be heard, either orally or
in writing, at a hearing to be held not less than 5 days before the
effective date of the proposed expulsion. The Board of Directors
will hold the hearing in accordance with the quorum and voting
rules set forth in these Bylaws applicable to the meetings of the
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Board. The notice to the member of his or her proposed expulsion
shall state the date, time, and place of the hearing. Following the
hearing, the Board of Directors shall decide whether or not the
member should in fact be expelled, suspended, or sanctioned in
some other way. The decision of the Board shall be final.

Section 6. Place of Meetings

Any meeting of members whether regular, special or adjourned shall be held at
the principal office of the DRBC or at any place within La Crosse or adjacent
counties that has been designated by the Board of Directors.

Section 7. Annual Meeting

An annual meeting of members shall be held in September of each year. The
Directors shall designate a time, date, and location, and provide notice in the
manner specified for special meetings. At the annual meeting, the members
shall elect directors and transact other business as may come before the
meeting. The annual meeting shall be considered a special meeting of the
members.

Section 8. Special Meetings

The Board of Directors, President, or 20% or more of the members may call
special meetings of the members at any time.

a. Manner of Giving Notice: Written notice of special meetings of
members shall be given by personal delivery, mail, facsimile, electronic
mail, or by other written communication addressed to the member at
their address on the books of the DRBC. Notice shall be deemed to have
been given at the time when delivered personally or deposited in the
mail or sent by other means of written communication.

b. Time of Notice: Whenever members are required or permitted to take
action at a meeting, a written notice of the meeting shall be given by
the Secretary of the DRBC not less than 10 nor more than 90 days
before the date of the meeting to each member who, on the record date
for the notice of the meeting, is entitled to vote at the meeting. If notice
is given by mail, and the notice is not mailed by first class, registered,
or certified mail, the notice shall be given not less than 15 days before
the meeting.

c. Contents of Notice: Notice of any meeting of members shall specify
the place, date and time of the meeting. In the case of a special
meeting, the notice shall state the general nature of the business to be
transacted, and no other business may be transacted. The notice of any
meeting of members at which directors are to be elected shall include
the names of all those who are nominees at the time notice is given to
members. Any notice by electronic mail shall be signed or shall indicate
that the DRBC is the sender.

d. Notice of Meetings Called by Members: If a special meeting is called
by members as authorized by these Bylaws, the request for the meeting
shall be submitted in writing, specifying the general nature of the
business proposed to be transacted and shall be delivered personally or
sent by registered mail to the President, Vice President or Secretary of
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the DRBC. The officer receiving the request shall promptly cause notice
to be given to the members entitled to vote that a meeting will be held
and stating the date of the meeting. The date for the meeting shall be
fixed by the Board of Directors and shall not be less than 25 nor more
than 90 days after the receipt of the request for the meeting. If the
notice is not given within 20 days after the receipt of the request, the
person calling the meeting may give the notice himself or herself.

e. Waiver of Notice of Meetings: The transactions of any meeting of
members, however called and noticed, and wherever held, shall be as
valid as though taken at a meeting duly held after regular call and
notice, if a quorum is present either in person or by proxy, and if, either
before or after the meeting, each of the persons entitled to vote, not
present in person or by proxy, signs a written waiver of notice or a
consent to the holding of the meeting or an approval of the minutes
thereof. All such waivers, consents and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Waiver
of notices or consents need not specify either the business to be
transacted or the purpose of any regular or special meeting of members,
except that if action is taken or proposed to be taken for approval of any
of the matters specified in sub-paragraph (e) of this section, the waiver
of notice or consent shall state the general nature of the proposal [note:
we are not sure what this means].

f. Notice of Certain Agenda Items: Approval by the members of any of
the following proposals other than by unanimous approval by those
entitled to vote is valid only if the general nature of the proposal is
stated in the notice of meeting or in any written waiver of notice:

1. Removal of a director;
2. Filling of vacancies on the Board by members;
3. Amending the Articles of Incorporation;
4. Amending these bylaws; and
5. An election to voluntarily wind up and dissolve the DRBC.

Section 9.Quorum

At all meetings of the members, whether annual, special, or adjourned, the
presence in person of 15% of the members shall constitute a quorum for the
transaction of business. If less than 15% of the voting members actually
attends a meeting, in person, then no action may be taken on a matter unless
the general nature of the matter was stated in the notice of the meeting.

The members present at a duly called and held meeting at which a quorum is
initially present may continue to do business notwithstanding the loss of a
quorum at the meeting due to a withdrawal of members from the meeting
provided that any action taken after the loss of a quorum must be approved by
at least a majority of the members present.

Section 10. Adjournments

Any business that might be done at a meeting of the members may be done at
a special or at an adjourned meeting. If no quorum is present at any meeting of
the members, the meeting may be adjourned by those present until a quorum is
obtained.
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Section 11. Majority Action as Membership Action

Every act or decision done or made by a majority of voting members present in
person at a duly held meeting at which a quorum is present is the act of the
members, unless the law, the Articles of Incorporation of the DRBC, or these
Bylaws require a greater number.

Section 12. Voting Rights

Subject to the Wisconsin Nonprofit Corporation Law, only persons whose names
stand on the membership records of the DRBC 30 days before the day of any
meetings of members shall be entitled to vote at such a meeting. Each member
shall be entitled to one vote on each matter submitted to a vote of the
members. Unless the Secretary of the DRBC is given written notice to the
contrary, all individual memberships are allowed a single vote; all family
memberships are allowed a single vote. Voting may be by voice or by ballot,
except that any election of directors must be by ballot if demanded before the
voting begins by any member at the meeting. Cumulative voting for the election
of directors shall not be permitted. The candidates receiving the highest number
of votes up to the number of directors to be elected shall be elected.

Section 13. Absentee Voting

Every member entitled to vote or execute consents at a meeting of the
members may do so either in person or by absentee ballot.

Members must deliver to the Secretary or other board member in person or by
mail and not by email or other electronic media, a written declaration of their
intent to support or oppose a specific agenda items. Each agenda item the
member is voting on must be on a separate sheet of paper and include the
following information:

1. The members name;
2. The members current address and contact information;
3. The agenda item being voted upon;
4. The member's vote;
5. The members hand written signature.

Absentee ballots must be received by the Secretary by the date and time of the
regularly scheduled vote. Ballots received after the date and time of the regular
vote shall not be counted. If the agenda item under consideration is decided by
a manner other than written ballot, the Secretary or a designated representative
will read aloud the absentee ballots, including name of member and their vote.

All absentee ballots will be recorded and retained by the Secretary with the
minutes of the meeting at which they were cast. Absentee ballots shall be
available for inspection by the members.

The Secretary may cause an absentee ballot to be created upon requests by the
membership or the board for the annual and special meetings. All absentee
ballots prepared by the secretary must conform to Section 15 (Action Without
Meeting by Ballot) of these bylaws.
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Absentee ballots not addressing issues on the agenda shall be considered invalid
and not counted for voting purposes. Absentee ballots can not serve to
nominate candidates or to introduce motions at meetings of the members.

Section 14. Conduct of Meetings

Meetings of members shall be presided over by the President of the DRBC or, in
his or her absence, by the Vice President of the DRBC. In the absence of these
persons, the meeting shall be presided over by a Chairperson chosen by a
majority of the voting members present in person. The Secretary of the DRBC
shall act as Secretary of all meetings of members, provided that, in his or her
absence, the presiding officer shall appoint another person to act as Secretary
of the Meeting.

Meetings shall be governed by "Roberts’ Rules in Plain English," (1997 or newer
edition, written by Doris Zimmerman) as such rules may be revised from time to
time, insofar as such rules are not inconsistent with or in conflict with these
Bylaws, with the Articles of Incorporation of the DRBC, or with any provision of
law.

Section 15. Action Without Meeting by Ballot

Any action required or permitted to be taken at any meeting of members may
be taken without a meeting if the DRBC distributes a written ballot to each
member entitled to vote on the matter. The ballot shall set forth the proposed
action, provide an opportunity to specify approval or disapproval of each
proposal and provide a reasonable time within which to return the ballot to the
DRBC. Ballots shall be mailed or delivered in the manner required for giving
notice of meetings specified in this Article.

The ballots must specify the date and time by which they must be received by
the DRBC in order to be counted.

Approval by written ballot pursuant to this section shall be valid only when the
number of votes cast by ballot within the time period specified equals or
exceeds the quorum required to be present at a meeting authorizing the action,
and the number of approvals equals or exceeds the number of votes that would
be required to approve the action at a meeting at which the total number of
votes cast was the same as the number of votes cast by ballot.

Directors may be elected by written ballot. Such ballots for the election of
directors shall list the persons nominated at the time the ballots are mailed or
delivered.

A submitted written ballot may not be rescinded by the member.

Section 16. Action by Unanimous Written Consent

Any action that may be taken at a meeting of the members may be taken
without a meeting if all members individually or collectively consent in writing to
the action. The consent or consents shall be filed with the minutes of the
proceedings of the members. The action by written consent shall have the same
force and effect as the unanimous vote of the members.
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ARTICLE V. DIRECTORS

Section 1.Powers

Subject to the limitations of the Articles, these Bylaws, and of pertinent
restrictions of the Wisconsin Corporations Code, and subject to any limitations
of the Articles of Incorporation or Bylaws regarding actions that require approval
of the members, all the activities and affairs of the DRBC shall be exercised by
or under the direction of the Board of Directors. Directors shall not receive
compensation of any type for performing their duties other than
reimbursements for authorized expenditures.

Section 2.Number of Directors

The authorized number of Directors of the DRBC shall be an odd number
between seven and nine. The number may not be changed except by
amendment of these bylaws.

Section 3. Terms of Office

Directors shall be elected at each annual meeting of the members. Each
Director’s term is two years in duration. Directors may be re-elected for more
than one term. In order to stagger the terms of Directors, 50% of the Directors
plus one more Director shall be elected to serve each year; 50% of the Directors
less one Director will be elected each alternating year. If any annual meeting is
not held, or the Directors are not elected at an annual meeting, the Directors
may be elected at any special meeting of members held for that purpose.

Section 4. Reasonable Nomination and Election Procedures

The DRBC shall make reasonable nomination and election procedures with
respect to the election of directors by members. Such procedures shall be
reasonable given the nature, size and operations of the DRBC, and shall include:

a. A reasonable means of nominating persons for election as directors.
b. A reasonable opportunity for a nominee to communicate to the

members the nominee’s qualifications and the reasons for the nominee’s
candidacy.

c. A reasonable opportunity for all nominees to solicit votes.
d. A reasonable opportunity for all members to choose among the

nominees.

Section 5. Duties

It shall be the duty of the Directors to:

a. Attend Board meetings and activities.
b. Become knowledgeable about the organization.
c. Be an "Active" dues-paying member of the DRBC. If a Board member's

membership lapses for more than two months, that Director will
automatically be removed from the Board.
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d. Appoint and remove all the officers, agents and Executive Director of the
DRBC, prescribe duties for them as are consistent with law, with the
Articles of Incorporation or with these Bylaws, and fix the terms of their
offices and their compensation.

e. Supervise all the officers, agents and Executive Director of the DRBC to
assure that their duties are performed properly.

f. Make disbursements from the funds and properties of the DRBC as are
required to fulfill the purposes of the DRBC and generally to conduct,
manage and control the activities and affairs of the DRBC and to make
rules and regulations that are consistent with law, with the Articles of
Incorporation or with these Bylaws, as they may deem best.

g. Borrow money and incur indebtedness for the purposes of the DRBC and
to execute and deliver, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, leases, pledges, hypothecations,
or other evidences of debt and securities.

Section 6. Restriction Regarding Interested Directors

Not more than two directors may at any time be "interested persons". Directors
must declare their interest before an agenda item they hold an interest in is
discussed and may not vote on items where they are considered an interested
party. Employees of DRBC may not be officers. An interested person is:

1. The sibling, in-law, spouse or child of a currently serving Director.
2. A person who can derive monetary gain from the action under consideration

by the DRBC.
3. The sibling, in-law, spouse or child of a current employee.
4. Former employees within six months of the end of their employment with

DRBC.
5. Independent contractors performing services for periods of greater than six

months, or who are performing duties relating DRBC finances, or are
performing contracted services relating to the daily operations of DRBC.

Section 7. Regular Meetings

Regular meetings of the Board shall be held on the first Wednesday of every
month or as designated by the Board. Other general meetings of the Board may
be held without notice at such times and places as the board may fix from time
to time, if all directors are notified of time and place.

At the first regular meeting following the annual meeting of the members, the
Board shall elect officers.

Any meeting, regular or special, may be held by conference call, so long as all
directors participating in such meeting can hear one another.

Section 8. Special Meetings

Special meetings of the Board of Directors may be called by the President, Vice
President, Secretary, or by any two directors, and such meetings shall be held
at the place, within La Crosse County, designated by the person or persons
calling the meeting.
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Section 9. Notice of Meetings

Regular meetings of the Board may be held without notice. Special meetings of
the Board shall be held upon 4 days’ notice by first class mail or 48 hours’ notice
given by personal delivery, telephone or electronic mail. The notice shall specify
the place, day and hour of the meeting. If sent by mail, the notice shall be
deemed to be delivered on its deposit in the mail. Such notices shall be
addressed to each director at his or her address as shown on the books of the
DRBC. Any notice by electronic mail shall be signed or shall indicate that the
DRBC is the sender.

Notice of the time and place of holding an adjourned meeting need not be given
to absent directors if the time and place of the adjourned meeting are fixed at
the meeting adjourned and if such adjourned meeting is held no more than 28
hours from the time of the original meeting. Notice shall be given of any
adjourned regular or special meeting to directors absent from the original
meeting if the adjourned meeting is held more than 24 hours from the time of
the original meeting.

Section 10. Waiver of Notice and Consent to Holding Meetings

The transactions of any meeting of the Board, however called and noticed or
wherever held, are as valid as though the meeting had been duly held after
proper call and notice, provided a quorum, as hereinafter defined, is present
and provided that either before or after the meeting each director not present
signs a waiver of notice, a consent to holding the meeting, or an approval of the
minutes of the meeting. All such waivers, consents, or approvals shall be filed
with the corporate records or made a part of the minutes of the meeting.

Section 11. Quorum for Meetings

A quorum shall consist of a majority of the Board of Directors except when a
vacancy or vacancies prevents this majority. In such a case, a majority of the
Directors in office shall constitute a quorum.

Except as otherwise provided in these Bylaws, the Articles of Incorporation of
the DRBC, or by law, no business shall be considered by the Board at any
meeting at which a quorum is not present, and the only motion which the Chair
shall entertain at such a meeting is a motion to adjourn.

Section 12. Majority Action as Board Action

Every act or decision done or made by a majority of the directors present at a
meeting duly held at which a quorum is present is that act of the Board of
Directors, unless the Articles of Incorporation or Bylaws of the DRBC, or
provisions of the Wisconsin Nonprofit Corporation Law, particularly those
provisions relating to appointment of committees, approval of contracts or
transactions in which a director has a material financial interest and
indemnification of directors, require a greater percentage or different voting
rules for approval of a matter by the Board.

Section 13. Conduct of Meetings
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Meetings of the Board of Directors shall be presided over by the President of the
DRBC or, in his or her absence, by the Vice President of the DRBC or, in the
absence of each of these persons, by a Chairperson chosen by a majority of the
directors present at the meeting.

The Secretary of the DRBC shall act as secretary of all meetings of the Board,
provided that, in his or her absence, the presiding officer shall appoint another
person to act as Secretary of the Meeting.

Section 14. Action by Majority Written Consent Without Meeting

Any action required or permitted to be taken by the Board of Directors under
any provision of law may be taken without a meeting, if a majority of all
members of the Board individually or collectively consent in writing to such
action. For the purposes of this Section only, “all members of the Board” shall
not include any “interested director.”

Such written consent or consents may be by electronic mail. Each email action
will be included on the agenda of the next Board of Directors meeting as an
informational item and will be recorded in the meeting minutes that the action
was done by email with the date and initials of the ‘aye’ votes. Such action by
written consent shall have the same force and effect as a majority vote of the
directors.

Section 15. Vacancies

Any director may resign effective upon giving written notice to the President,
the Vice President, the Secretary, or the Board of Directors, unless the notice
specifies a later time for the effectiveness of such resignation. No director may
resign if the DRBC would then be left without a duly elected director or directors
in charge of its affairs, except upon notice to the Attorney General.

Vacancies on the Board may be filled by approval of the Board or, if the number
of directors then in office is less than a quorum, by the unanimous written
consent of the directors then in office, or by a sole remaining Director. A person
appointed to fill a vacancy as provided by this Section shall hold office until the
expiration of the term of the replaced Director. The Board of Directors may
declare vacant the office of a director who has been declared of unsound mind
by a final order of court, or convicted of a felony, or been found by a final order
or judgment of any court to have breached any duty under Wisconsin Nonprofit
Corporation Law.

No reduction of the authorized number of Directors shall have the effect of
removing any Director prior to the expiration of the Director's term of office.

Section 16. Removal of Directors

A Director may be removed from office if any of the following has been found to
have occurred:

a. A majority of Directors determine that the Director has not continued to meet
the duties of Directors as set forth in these Bylaws or in DRBC’s Board of
Director Responsibilities document.

b. A conflict of interest is found to exist between the Director and the DRBC.
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c. The Director is found to have engaged in activities that are directly contrary to
the interests of the DRBC.

d. The Director is found to be engaged in the misrepresentation of the DRBC and
its policies to outside third parties, either willfully, or on a repeated basis.

Before any removal occurs, the Director will be advised of the allegation and the
basis for the allegation, and will be given an opportunity to present to the Board
any contrary evidence, or explanation the Director may have. Removal must be
by a majority vote of all the Directors.

Section 17. Non-Liability of Directors

The directors shall not be personally liable for the debts, liabilities, or other
obligations of the DRBC, except as established by law.

Section 18. Official Board Committees

To provide leadership and guidance in specialized areas and deal with specific
tasks or issues, the Board may appoint Committees by resolution passed by a
majority of the Board of Directors. The Board shall define the functions of each
Committee. Committees shall make recommendations to the Board. Committees
of the Board shall not be delegated the power and authority to adopt, amend, or
repeal these Bylaws, or such other powers as may be prohibited by law. The
Committees shall keep minutes of each meeting and report to the Board from
time to time as the Board may require.

ARTICLE VI. OFFICERS

Section 1. Officers

The officers of the DRBC shall be a President, Vice President, Secretary, and a
Treasurer. Officers may not hold more than one office at a time.

Section 2. Election and Term of Office

The officers shall be chosen annually by the Board of Directors. Each officer shall
hold his or her office until he or she resigns, is removed, or becomes otherwise
disqualified to serve, or until his or her successor is elected and qualified.

Directors may not serve in the same office for more than two consecutive terms.

Section 3. Subordinate Officers

The Board of Directors may appoint such other officers or agents as it may
deem desirable, and such officers shall serve such terms, have such authority,
and perform such duties as may be prescribed from time to time by the Board of
Directors.

Section 4. Removal and Resignation

The Board of Directors may remove any officer, with cause, at any time. Cause
shall be defined as:
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a. Any reason that would remove the officer's membership in DRBC as
stated in Article III Section5 of these bylaws.

b. Significant unexcused absents from assigned meetings.
c. Knowing violations of the DRBC bylaws, Articles of Incorporation or any

laws governing the operation and activities of DRBC.
d. Misappropriation of DRBC funds or assets.
e. Failure to give notice of issues the director has an "interesting as

defined by these bylaws.

Any officer may resign at any time by giving written notice to the Board of
Directors or to the President or Secretary of the DRBC. Any such resignation
shall take effect at the date of receipt of such notice or at any later date
specified in the notice, and, unless otherwise specified, the acceptance of the
resignation shall not be necessary to make it effective.

Section 5.Vacancies

Any vacancy caused by the death, resignation, removal, disqualification, or
otherwise, of any officer shall be filled by the Board of Directors. In the event of
a vacancy in any office other than of President, such vacancy may be filled
temporarily by appointment by the President until such time as the Board shall
fill the vacancy. Vacancies occurring in offices of officers appointed at the
discretion of the Board may or may not be filled as the Board shall determine.

Section 6.Duties of President

The President shall be the chief executive officer of the DRBC and shall, subject
to the control of the Board of Directors:

a. Coordinate the affairs of the DRBC and the activities of the officers.
b. Preside over meetings of the Board.
c. Serve as exofficio member of all committees.
d. Coordinate the work of Board officers and committees of the Board.
e. Call special meetings as the need arises.
f. Appoint all committee chairs.
g. Facilitate the Board's decision making.
h. Assist in preparing the agenda for Board meetings.
i. Act as official spokesperson for the Board, when asked by the Board.
j. Foster a sense of team spirit on the Board.
k. Except as otherwise expressly provided by law, by the Articles of

Incorporation, or by these Bylaws, he or she shall, in the name of the DRBC,
execute documents as authorized by the Board of Directors.

l. Perform all other duties incident to his or her office and such other duties as
may be required by law, by the Articles of Incorporation of the DRBC, or by
these Bylaws, or which may be prescribed from time to time by the Board of
Directors.

Section 7. Duties of Vice President

In the absence of the President, or in the event of his or her inability or refusal
to act, the Vice President shall perform all the duties of the President, and when
so acting shall have all the powers of, and be subject to all the restrictions on,
the President. The Vice President shall have other powers and perform such
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other duties as may be prescribed by law, by the Articles of Incorporation, or by
these Bylaws, or as may be prescribed by the Board of Directors.

Section 8. Duties of Secretary

The Secretary shall:
a. Keep, or cause to be kept, a book of minutes at the principal office or other

place as the Board of Directors may order minutes of all meetings of directors,
committees of the Board and meetings of members, indicating the time and
place of holding such meetings, whether regular or special, how called, the
notice given, and the names of those present and the proceedings of the
meetings.

b. Keep, or cause to be kept, at the principal office of the DRBC, a record of its
members, if any, indicating their names and addresses and, if applicable, the
class of membership held by each member and the termination date of any
membership;

c. Certify and keep, or cause to be kept, at the principal office of the DRBC a
copy of the DRBC’s Articles of Incorporation and Bylaws as amended to date.

d. Give, or cause to be given, notice of all meetings of the Board, members, and
any committees of the Board required by these Bylaws or by law to be given.

e. In general, perform all duties incident to the office of Secretary and such
other duties as may be required by law, by the Articles of Incorporation of the
DRBC, or by these Bylaws, or which may be assigned to him or her from time
to time by the Board of Directors.

Section 9. Duties of Treasurer

Subject to the provision of these Bylaws the Treasurer shall:
a. Keep and maintain, or cause to be kept and maintained, adequate and

correct books and records of account for the DRBC, including accounts
of its properties and business transactions and accounts of its assets,
liabilities, receipts, disbursements, gains and losses;

b. Have charge and custody of, and be responsible for, all funds and
securities of the DRBC, and deposit, or cause to be deposited, all such
funds in the name of the DRBC in such banks, trust companies, or other
depositories as shall be selected by the Board of Directors.

c. Disburse, or cause to be disbursed, the funds of the DRBC as may be
directed by the Board of Directors, taking proper vouchers for such
disbursements.

d. Assist in preparing the DRBC’s annual budget.
e. Give regular reports to the Board as to the financial health of the

organization.
f. Ensure the Board’s financial policies are being followed.
g. In general, perform all duties incident to the office of Treasurer and

such other duties as may be required by law, by the Articles of
Incorporation of the DRBC, or by these Bylaws, or which may be
assigned to him or her from time to time by the Board of Directors.

ARTICLE VII. FISCAL YEAR

The fiscal year of the DRBC shall begin on the first day of January and end on the last
day of December in each year.
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ARTICLE VIII. INDEMNIFICATION

Section 1.Definitions

For purposes of this section, agent means any person who is or was a Director,
Officer, employee, or other agent of the DRBC, or is or was serving at the
request of the DRBC as Director, Officer, employee, or agent of another foreign
or domestic corporation, partnership, joint venture, trust, or other enterprise, or
was a Director, Officer, employee, or agent of a foreign or domestic corporation
that was a predecessor corporation of the DRBC or of another enterprise at the
request of the predecessor corporation; “proceeding” means any threatened,
pending, or completed action or proceeding, whether civil, criminal,
administrative, or investigative; and "expenses" includes, without limitation,
attorney fees and any expenses of establishing a right to indemnification under
Section 4 or 5 (c) of this Article.

Section 2. Indemnification in Actions by Third Parties

The DRBC shall have the power to indemnify any person who was or is a party,
or is threatened to be made a party to any proceeding (other than an action by
or in the right of the DRBC to procure judgment in its favor, an action brought
under Corporations Code section xxxx, or an action brought by the Attorney
General or a person granted relator status by the Attorney General for any
breach of duty relating to assets held in charitable trust) because that person is
or was an agent of the DRBC, against expenses, judgments, fines, settlements,
and other amounts actually and reasonably incurred in connection with the
proceeding in which the person acted in good faith and in a manner the person
reasonably believed to be in the best interests of the corporation and, in the
case of a criminal proceeding, had no reasonable cause to believe the conduct of
the person was unlawful. The termination of any proceeding by judgment,
order, settlement, conviction, or an a plea of nolo contendere or its equivalent
shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which the person reasonably believed to be in the best
interests of the DRBC or that the person had reasonable cause to believe that
the person's conduct was unlawful.

Section 3. Indemnification in Actions by or in the Right of the Corporation

The DRBC shall have the power to indemnify any person who was or is a party,
or is threatened to be made a party, to any threatened, pending or completed
action by or in the right of the DRBC or brought under Corporations Code
section xxxx, or an action brought by the Attorney General or a person granted
relator status by the Attorney General for breach of duty relating to assets held
in charitable trust, to procure a judgment in its favor because that person is or
was an agent of the DRBC, against expenses actually and reasonably incurred
by the person in connection with the defense or settlement of the action if the
person acted in good faith, in a manner the person believed to be in the best
interests of the DRBC and with the care, including reasonable inquiry, as an
ordinarily prudent person in a like position would use under similar
circumstances. No indemnification shall be made under this Section 3:
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a. In respect to any claim, issue, or matter as to which the person shall have
been adjudged to be liable to the DRBC in the performance of the person's
duty to the DRBC, unless and only to the extent that the court in which the
proceeding is or was pending shall determine on application that, in view of all
the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for the expenses which the court shall determine;

b. Of amounts paid in settling or otherwise disposing of a threatened or pending
action, with or without court approval; or

c. Of expenses incurred in defending a threatened or pending action that is
settled or otherwise disposed of without court approval unless it is settled with
the approval of the Attorney General.

Section 4.Indemnification Against Expenses

To the extent that an agent of the DRBC has been successful on the merits in
defense of any proceeding referred to in Section 2 or 3 of this Article in defense
of any claim, issue or matter therein, the agent shall be indemnified against
expenses actually and reasonably incurred by the agent in connection therewith.

Section 5.Required Indemnification

Except as provided in section 4 of this Article, indemnification under this Article
shall be made by the DRBC only if authorized in the specific case, on a
determination that indemnification of the agent is proper in the circumstances
because the agent has met the applicable standard of conduct set forth in
Section 2 or 3 of this Article, by:

a. A majority vote of a quorum consisting of Directors who are not parties to the
proceeding;

b. Approval of the members, with the persons to be indemnified not being
entitled to vote thereon; or The court in which the proceeding is or was
pending, on application made by the DRBC or the agent, attorney or other
person rendering services in connection with the defense, whether or not the
application by the agent, attorney, or other person is opposed by the DRBC.

Section 6. Advance of Expenses

Expenses incurred in defending any proceeding may be advanced by the DRBC
prior to the final disposition of the proceeding on receipt of an undertaking by or
on behalf of the agent to repay the amount unless it shall be determined
ultimately that the agent is entitled to be indemnified as authorized in this
Article.

Section 7. Other Indemnification

No provision made by the DRBC to indemnify its or its subsidiarie's Directors or
Officers for the defense of any proceeding, whether contained in the Articles,
Bylaws, a resolution of Directors, an agreement or otherwise, shall be valid
unless consistent with this Article. Nothing contained in this Article shall affect
any right to indemnification to which persons other than the Directors and
Officers may be entitled by contract or otherwise.

Section 8. Forms of Indemnification Not Permitted
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No indemnification or advance shall be made under this Article, except as
provided in Sections 4 or 5(c) in any circumstances where it appears:

a. That it would be inconsistent with a provision of the Articles of Incorporation,
these Bylaws, a resolution of the Directors or an agreement in effect at the
time of the accrual of the alleged cause of action asserted in the proceeding in
which the expenses were incurred or other amounts were paid, which
prohibits or otherwise limits indemnification; or

b. That it would be inconstant with any condition expressly imposed by a court in
approving a settlement.

Section 9. Insurance

The DRBC shall have the power to purchase and maintain insurance on behalf of
any agent of the DRBC against any liability asserted against or incurred by the
agent in the capacity as an agent or arising out of the agent's status as an
agent whether or not the DRBC would have the power to indemnify the agent
against the liability under the provisions of this Article; provided, however, that
the DRBC shall have no power to purchase and maintain insurance to indemnify
any agent of the DRBC for a violation of law.

Section 10. Non-applicability to Fiduciaries of Employee Benefit Plans

This Article does not apply to any proceeding against any trustee, investment
manager, or other fiduciary of an employee benefit plan in the person's capacity
as such, even though the person may also be an agent of the DRBC as defined
in Section 1 of this Article. The DRBC shall have power to indemnify the trustee,
investment manager or other fiduciary to the extent permitted by law.

ARTICLE IX EXECUTION OF INSTRUMENTS, DEPOSITS AND
FUNDS

Section 1. Execution of Instruments

The Board of Directors, except as otherwise provided in these Bylaws, may by
resolution authorize any officer or agent of the DRBC to enter into any contract
or execute and deliver any instrument in the name of and on behalf of the
DRBC, and such authority may be general or confined to specific instances.
Unless so authorized, no officer, agent, or employee shall have any power or
authority to bind the DRBC by any contract or engagement or to pledge its
credit or to render it liable monetarily for any purpose or in any amount.

Section 2. Checks and Notes

No disbursement of DRBC money or property shall be made until the President,
Treasurer or Directors first approve it. However, the Directors shall have the
authority to appropriate specific sums to fulfill the objects and purposes for
which the DRBC was formed and to direct the officers and Executive Director of
the DRBC from time to time to make disbursements to implement the
appropriations. Except as otherwise specifically determined by resolution of the
Board of Directors, or as otherwise required by law, checks, drafts, promissory
notes, orders for the payment of money, and other evidence of indebtedness of
the DRBC shall be signed by the President, Treasurer or Executive Director.
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Section 3. Deposits

All funds of the DRBC shall be deposited from time to time to the credit of the
DRBC in such banks, trust companies, or other depositories as the Board of
Directors may select.

Section 4. Gifts

The Board of Directors may accept on behalf of the DRBC any contribution, gift,
bequest, or devise for the charitable or public purposes of the DRBC.

ARTICLE X. AMENDMENT OF BYLAWS

Section 1. Amendment Of Bylaws

These Bylaws may be amended or repealed in whole or in part, and new Bylaws
adopted by the vote of two-thirds of the members, or by the written assent of
the members at a special meeting of the members, where the proposed
amendments to these bylaws are announced as part of the official meeting
notice.

Section 2. Record of Amendments

Whenever an amendment or new Bylaw is adopted, it shall be copied in the
Minute Book of the DRBC with the original Bylaws, in the appropriate place. If
any Bylaw is repealed, the fact of repeal with the date of the meeting at which
the repeal was enacted or written assent was filed shall be stated in the Minute
Book.

ARTICLE XI. DEDICATION OF ASSETS

The DRBC’s assets are irrevocably dedicated to fulfilling the mission of DRBC. No part
of the net earnings, properties, or assets of the DRBC, on dissolution or otherwise,
shall inure to the benefit of any private person or individual, or to any director or
officer of the DRBC. On liquidation or dissolution, all properties and assets remaining
after payment, or provision for payment, of all debts and liabilities of the DRBC shall
be distributed to a nonprofit fund, foundation, or corporation that is organized and
operated exclusively for charitable purposes, that has established it exempt status
under Internal Revenue Code section 501(c)(3), and whose purpose is consistent with
the mission of DRBC and is selected by majority vote of the Board.
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These bylaws were originally adopted by the members of the Driftless Region Bicycle
Coalition Organizing Committee on:

Date:_____January 20, 2010________________________________
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