Bylaws of the
NASHOBA VALLEY PEDALERS, INC.
Article 1: Statement of | ncorporation

The Nashoba Valley Pedalers, Inc., is a nonprofit educational and recreational organization
incorporated under Massachusetts General Laws, Chapter 180. It isreferred to in these
Bylaws as NV P, the Organization, the Club, or The Corporation.

Article 2: Purposes

The purposes of the Club are to contribute to the enjoyment and advancement of safe bicycling,
to publicize its benefits and pleasures, and to promote bicycling as a mode of recreation and
everyday transportation, by sponsoring and conducting bicycle rides and other events to
promote social commingling of the members, and by participating in cooperative activities with
other similar organizations.

Article 3: M embership

3.1 Membership Rules

Membership in NVP is opento all persons age 18 and older.

Classes of membership and dues shall be set by the Board of Directors (hereafter “the Board").

A Voting Member is one whose dues have been paid for the current membership year, and who
has a current, signed release form on file with the Membership Secretary. Only Voting
Members may serve as Officers, Directors, or members of the Nominating Committee; cast
ballots in elections; vote on resolutions and bylaw amendments.

All memberships except those specifically exempted (such as Life Memberships) expire on 31
December.

3.2  Termination of Membership

The Board of Directors may terminate a member's membership for conduct inimical to the Club
purposes set forth in Article 2. Such termination process shall be proposed for board action by
amajority thereof and approved by two thirds of the full board. The member shall be advised in
writing of the specific complaint against him/her and have the opportunity to be heard at the full
board meeting and present witnesses or other evidence on his’lher behalf. The full board may in
its discretion impose the lesser sanction of suspension or reprimand if they deem it appropriate.



Article 4: Organization
41  Officers

The Officers are President, Vice-President, Clerk, and Treasurer. The term of office is one
year, beginning at the Annual General M eeting in January.

The President presides at all general meetings and Board meetings, and appoints all committee
chairpersons except those elected by the Board. When a President leaves office at the end of a
term, he or she remains on the Board of Directors as Past President for one year.

The Vice-President is responsible for arranging the non-business portion (speakers, filns, etc.)
of the regular meetings, and shall assume the powers and duties of the President in the absence
or incapacitation of the President.

The Clerk keeps the minutes of all Board meetings, of the Annual General Meeting, and of
special meetings of the membership; maintains the Club archives; maintains access to the Club's
Post Office box; and distributes mail to the appropriate members. In the absence of the Clerk,
a Temporary Clerk designated by the person presiding at the meeting shall perform the duties of
the Clerk.

The Treasurer manages the funds of the Club and keeps its financial records. The Treasurer
shall present a monthly financial status report to the Board. The Treasurer incumbent at the end
of the fiscal year shall prepare a written annual financial status report for presentation to the
membership at the next following Annual General Meeting. In conjunction with the Board, the
Treasurer shall prepare a yearly budget for the Club's activities.

4.2 Board of Directors

The Board of Directors is responsible for setting and carrying out Club policies, and for making
all decisions except as provided in other Articles of these Bylaws. The Board elects all
committee chairpersons except that of the Nominating Committee. The Board shall report its
activities at the meeting of the membership next following the Board meeting(s) at which actions
are taken.

The Board consists of the Officers of the Corporation (President, Vice-President, Clerk, and
Treasurer), three (3) Directors elected at large, the Past President, and the Chairpersons of the
Membership, Newsletter, and Activities Committees.

The Directors' term of office is one year, beginning at the Annual General Meeting in January.
A Committee Chairperson remains on the board until he or she vacates the Chair.



Meetings of the Board are open to all Club members, who are ertitled to a voice, but who may
not vote.

4.3  Standing Committees represented on the Board

The Membership Committee processes all membership applications, and maintains the
membership list and archives.

The Activities Committee coordinates the Activities Calendar and prepares it for publication in
the Newsletter.

The Newsdetter Committee prepares and distributes the Club's Newsdletter.
44  Committee Chairpersons

Except for the Nominating Committee, committee chairpersons are selected by and are
responsible to the Board of Directors. They appoint the members of their committees, and
preside at committee meetings. A committee chairperson may be removed from his or her
position by a mgjority vote of the Board.

45  Resignation and Removal

Any Officer or Director may resign by delivering a written letter of resignation to the Presidernt
or Clerk. Such resignation shall be effective upon receipt unless it is specified to be effective at
soime later time.

An elected Officer or Director may be removed from office (with or without cause) only at a
Special Meeting, by an affirmetive vote of two-thirds (2/3) of the VVoting Members present at
the meeting.

Article 5: M eetings of the M embership

An Annual General Meeting of the membership for the purpose of installing newly elected
Officers, considering the annual report of finances, and voting on any other business, shall be
held in January. Notice of the Annual General Meeting, together with its agenda, the annual
report, and the election results, shall be sent to the membership by First Class mail no less than
seven (7) days before the Annual General Meeting.

Members of the Nominating Committee shall be elected at a meeting of the membership held in
September.

The Club may choose to hold other meetings of the membership during the year.



A Special Meeting of the membership may be called by mgjority vote of the Board or by
petition of the members. A members' petition must be signed by at least fifteen (15) Voting
Members or by five percent (5%) of the voting membership, whichever is greater. Members
must receive at least four (4) weeks notice of any special meeting and its agenda. The Club
must provide a mailing list and assume the costs of mailing for such notices.

Article 6: Nominating Procedure
6.1  Nomnating Committee
6.1.1 Composttion and Duties

The Nominating Committee consists of the Chairperson, who is appointed by the President, and
three (3) members elected at the September membership meeting.

The Nominating Committee shall prepare a date of candidates for all elective offices. The
Committee will endeavor to provide at least one candidate for each position coming vacarnt. All
candidates must state their willingness to serve, and must receive a complete list of nominees by
31 October.

6.1.2 Committee Chairperson

The Chairperson of the Nominating Committee is appointed by the President no later than 1
September each year.

6.1.3 Election of Committee Members

The members of the Nominating Committee (other than the Chairperson) are nominated from
the floor and voted upon at the September membership meeting. 1n conjunction with the
President, the Nominating Committee Chairperson may solicit volunteers to be nominated.

All nominees must state their willingness to serve. The three candidates having the highest vote
totals will be elected to the committee. In the event of a third place tie, an immediate run-off
election will be held.

6.2  Cadl for Nominations

Immediately after the election of the Nominating Committee members, the Committee
Chairperson will call for nominations from the membership. Nominations may be made fromthe
floor at thet time, or submitted to the N ominating Committee no later than 15 October. Both
nominators and nominees must be Voting Members of NVP.

Article 7: Election of Officers and Directors



71 Higbility

Any voting member may serve as an Officer or Director, except no elected person shall serve
more than two consecutive terms in the same office.

7.2 Ballots

The ballot shall provide space for at least one (1) write-in vote for each office, and three (3)
spaces for write-in votes for Directors.

The ballot shall be sert by first class mail to all voting members no later than 7 November.
Ballots must be returned by 7 December; ballots returned by mail must be postmarked no later
than 7 December.

7.3 Vote Count

Votes shall be counted by the Clerk and the Chairperson of the Nominating Committee. In
case of atie, the Clerk will notify the nominees involved, who may request to be present at the
breaking of the tie. The Nominating Committee Chairperson shall break the tie by flipping of a
coin in the presence of the Clerk and, if they so request, of the nominees.

All candidates must be notified of the election results by 20 December. The Clerk must provide
the actual vote counts to any candidate who requests the informeation. The election results are
sent to the membership with the announcement of the Annual General Meeting, as provided for
in these Bylaws.

7.4 Vacancies

If a vacancy occurs in an elected office before the normal expiration of the term, the person who
received the next highest vote for that office shall be offered the position, unless he or sheis
currently an Officer or a Director. If that person is unavailable, the President shall submit the
name of a replacement to the Board; the person named must state his or her willingness to
serve. Upon approval by a simple mgjority vote of the Board, the person named will assume
the duties of the position for the unexpired term

Article 8: Bylaw Amendments
8.1  Procedure
These Bylaws may be amended only at a Special Meeting of the membership. The agenda for

such a meeting must include the text of the amendment(s), together with supporting and
opposing statements, and the Board's recommendation, if any, for or against passage.



A vote will be taken only after presentation and discussion of an amendment. Ratification
requires an affirmetive vote by at least two thirds (2/3) of the Voting Members presert.

8.2  Submssion of Amendments

Amendments may be submitted for consideration in either of two ways:

8.2.1 By Maembers Petition

A written petition to amend the Bylaws, signed by at least five (5) Voting Members, must be
submitted to the Board for consideration. The Board must call a Special Meeting to vote on the
petition within sixty (60) days of its submission.

8.2.2 By the Board of Directors

The Board may propose amendments and submit them to the membership for avote at a
Specia Mesting.

Article 9: Finances

The income and property of NV P shall be used solely for the promotion of the purposes set
forthin Article 2 and of related outdoor activities, and not for the profit of any person or
persons.

The fiscal year runs from 1 November to 31 October.

In the event of the dissolution of the NV P, all funds and property shall be transferred to a
nonprofit organization with sSimilar or compatible purposes.

Any member may inspect the financial records of the club by asking the Treasurer, who must
arrange a timely meeting to allow inspection.

Article 10: Personal Liability

The members, Directors, and Officers of the Corporation shall not be personally liable for any
debt, liability, or obligation of the Corporation. All persons, corporations, or other entities
extending credit to, contracting with, or having any claim against, the Corporation may look only
to the funds and property of the Corporation for the payment of any debt, damages, judgment,
or decree, or of any money that may otherwise become due or payable to them from the
Corporation.

Article 11: Indemnification



11.1 The Club shall, to the extent legally permissible, indennify each person who serves as
one of its members, directors or officers (each person being herein called a "Person”) against all
liabilities and expenses, including amounts paid in satisfaction of judgments, in compromise or as
fines and penalties, and counsel fees, reasonably incurred by such Person in connection with the
defense or disposition of any action, suit or other proceeding, whether civil or criminal, in which
such Person may be involved or with which such Person may be threatened, while in office or
thereafter, by reason of being or having being such a Person, except with respect to any meatter
as to which such Person shall have been adjudicated in any proceeding not to have acted in
good faith in the reasonable belief that his or her action was in the best interests of the Club.

11.2 Notwithstanding the foregoing, as to any metter disposed of by compromise payment to
any Person, pursuant to a consent decree or otherwise, no indenmification either for said
payment or for any other expenses shall be provided unless such compromise shall be approved
asinthe best interests of the Club, after notice that it involves such indenmification, [a] by a
disinterested mgjority of the directors then in office; or [b] by a mgjority of the disinterested
directors then in office, provided there has been obtained an opinion in writing of independent
legal counsel to the effect that such Person appears to have acted in good faith in the reasonable
belief that his or her action was in the nest interests of the Club; or [c] by a mgjority of the
disinterested members ertitled to vote, voting as a single class.

11.3 Expenses, including counsel fees, reasonably incurred by any Person in connection with
the defense or disposition of any such action, suit or other proceeding may be paid fromtime to
time by the Club in advance of the final disposition thereof upon receipt of an undertaking by
any such Person to repay the amounts so paid if such a Person ultimetely shall be adjudicated to
be not ertitled to indemnification under this Article 11. Such an undertaking may be accepted
without reference to the financial ability of such Person to make repayment.

114 Theright to indenmification hereby provided shall not be exclusive. N othing contained in
this Article shall affect any other rights to indenmification to which any Person or other
corporation may be entitled by contract or otherwise under law.

115 Asused inthis Article, the term "Person” includes such Person's respective helirs,
executors and administrators, and an indemnified member, director or officer is one against
whom in such capacity the proceeding in question, or another proceeding on the same or similar
grounds, is then pending.

Article 12: Dissolution

The NVP may effect its own dissolution only by affirmetive vote of at least two thirds (2/3) of
the Voting Members present at a Special Meeting.

Upon such a vote, the Club will be dissolved, and its assets disposed of as provided for in these
Bylaws.



Article 13: Effective Date

These Bylaws shall become effective on the date of incorporation.



