
BYLAWS

OF

BIKE FARM, INC.
1. GENERAL.

The name of this corporation is BIKE FARM, INC., which has been organized as a public benefit corporation under the Oregon Nonprofit Corporation Act.  The corporation is organized and must be operated exclusively for the charitable and educational purposes intended to promote the bicycle as a fun, safe and accessible form of transportation.
2. CORPORATE OFFICES.
The registered office of the corporation shall be located at 4846 NE 13th Avenue, Portland, Oregon 97211.
The corporation may change the registered office and may also have offices at other places, either within or without the State of Oregon, as the Board of Directors may from time to time determine or as the business of the corporation may require.

3. DIRECTORS.
3.1 Powers.  The business affairs of the corporation shall be managed by its Board of Directors which may exercise all such powers of the corporation and do all other lawful acts which are not prohibited or directed or required to be performed by others under the statutes of the State of Oregon, the Articles of Incorporation or these Bylaws.
3.2 Number of Directors.  The number of directors of the corporation may vary between a maximum of fifteen (15) directors and a minimum of three (3) directors, the exact number to be fixed from time to time by resolution of the Board of Directors.

3.3 Election of Directors.  The initial Board of Directors are those individuals designated in the corporation’s Articles of Incorporation, and they shall serve until the first annual meeting or until their successors are elected.  At each annual meeting of the Board of Directors, directors shall be elected to serve until the next annual meeting or until their successors are elected.  

3.4 Vacancies.  A vacancy occurring on the Board of Directors shall be filled at a special meeting of the Board of Directors called for that purpose by the affirmative vote of a majority of the remaining directors, though the remaining directors are less than a quorum.  The new director shall serve only the predecessor’s unexpired term.

3.5 Increase in Number of Directors.  Individuals to fill the directorships created by any increase in the number of directors as provided in Section 3.2 of this article may be elected at any regular meeting of the Board of Directors by the majority vote of all the directors then on the Board of Directors.  The new director will serve until the next annual meeting or until the director’s successor is elected.

3.6 Annual Meeting of Directors.  The annual meeting of the Board of Directors shall be held at a time and place to be selected by the president.

3.7 Notice for Directors Meetings.  Regular meetings of the Board of Directors may be held upon such notice, or without notice, and at such time and place as shall, from time to time, be determined by the Board of Directors.  Special meetings of the Board of Directors shall be called by the secretary when requested by the president or when requested in writing by two (2) of the directors.  Notice of the special meeting shall be given to each director either in person or by mail or telephone and must be received by the director not less than two days prior to the meeting.

3.8 Quorum for Directors Meetings.  A majority of the number of directors then serving on the Board of Directors shall constitute a quorum for the transaction of business at any meeting.  The act of the majority of the directors then serving on the Board of Directors shall be the act of the Board of Directors.

3.9 No Compensation.  The members of the Board of Directors of this corporation shall serve without compensation.

3.10 Use of Communications Equipment.  The Board of Directors may permit any or all directors to participate in a regular or special meeting by, or conduct the meeting through, use of any means of communication by which all directors participating may simultaneously hear each other during the meeting.  A director participating in a meeting by this means is deemed to be present in person at the meeting.

4. COMMITTEES.
4.1 Executive Committee.
4.1.1 The Board of Directors may appoint from among its members an Executive Committee of not less than three members.  The Executive Committee shall have such powers and shall perform such duties as may be delegated and assigned to the Executive Committee from time to time by the Board of Directors, except as provided in the Oregon Nonprofit Corporation Act.  A majority of the members of the Executive Committee may fix its rules of procedure.

4.1.2 All actions taken by the Executive Committee shall be by a majority of those serving on the committee if taken at a meeting or by unanimous written approval if taken without a meeting.  The Executive Committee shall keep records of its activities and proceedings as it shall deem appropriate.  All actions by the Executive Committee shall be reported to the Board of Directors at the meeting succeeding such action and shall be subject to revision, alteration and approval by the Board of Directors; provided, however, that no rights or acts of third parties shall be affected by such revision or alteration.

4.1.3 Meetings of the Executive Committee shall be called, from time to time, at the direction and upon the request of any member thereof.  Notice of such meetings, unless waived, shall in each instance be given to each member of the Executive Committee at least one day before the meeting, either orally or in writing.  Vacancies in the membership of the Executive Committee shall be filled by the Board of Directors at a special meeting called for that purpose or at a regular meeting.

4.2 Other Committees.  The Board of Directors may, from time to time, appoint other committees for such purposes as designated by the Board of Directors.  Each committee shall have such powers and shall perform such duties as may be delegated and assigned to the committee by the Board of Directors, except such powers as are prohibited under the Oregon Nonprofit Corporation Act.  However, all matters transacted by a committee in the name of the corporation shall be submitted and ratified by the Board of Directors at its next regular or special meeting.  Membership of any such committee shall include at least one member of the Board of Directors.

5. NOTICE.
5.1 Effectiveness of Notice.  Wherever notice is required in these Bylaws, such notice may be oral or written unless otherwise specified for a particular kind of notice.  Notice may be communicated in person, by telephone, facsimile transmission, email, or other form of wire or wireless communication, by mail or private carrier, including publication in a newsletter or similar document mailed to a director’s address.  If mailed, notice will be deemed effective three (3) days after deposited in the United States mail, addressed to the addressee at his or her address in the records of the corporation, postage prepaid, and mailed first class, registered, or certified.  Notice communicated by telephone, facsimile transmission, email, or other form of wire or wireless communication will be effective when the notice is sent by the corporation, if the telephone or facsimile number, email address, or other wire or wireless number or address conforms to the records of the corporation most recently  provided by the person for whom the notice is intended.

5.2 Waiver of Notice.
5.2.1 A director may at any time waive any notice required by these Bylaws, the Articles of Incorporation or the Oregon Nonprofit Corporation Act.  The waiver must be in writing, be signed by the director entitled to the notice, specify the meeting for which the notice is waived and be filed with the minutes or corporate records

5.2.2 A director’s attendance at or participation in a meeting waives any required notice to the director of the meeting unless the director, at the beginning of the meeting, or promptly upon the director’s arrival, objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to any action taken at the meeting.

6. ACTION WITHOUT A MEETING.
6.1 Directors’ Actions.  Any action required or permitted to be taken at the Board of Directors’ meeting may be taken without a meeting if the action is taken by all members of the Board of Directors.

6.2 Effectiveness of Action Without Meeting.  Actions taken under this Article 6 shall be evidenced by one or more written consents describing the action taken, signed by each director and included in the minutes or filed with the corporate records reflecting the action taken.  Action taken under this Article 6 is effective when the last director signs the consent, unless the consent specifies an earlier or later effective date.  A consent signed under this section has the effect of a meeting vote and may be described as such in any document.

7. OFFICERS.
7.1 Executive Officers.  The corporation shall have a president and a secretary, each of whom shall be elected by the Board of Directors.  The same individual may simultaneously hold more than one office in the corporation.

7.2 Subordinate Officers.  The Board of Directors may elect or appoint such other officers, assistant officers, agents, and other employees as it shall deem necessary or desirable.  They shall hold their offices for such terms and shall have such authority and perform such duties as shall be determined by the Board of Directors.

7.3 Compensation.  The salaries of all employees and other agents of the corporation shall be fixed by the Board of Directors.  Unless otherwise specified by the Board of Directors, officers shall serve without compensation.

7.4 Election of Officers.  The election of officers shall take place each year at the first meeting of the newly elected Board of Directors.  Assistant officers, if any, need not be members of the Board of Directors.  All principal officers elected must be members of the Board of Directors.

7.5 Resignation of Officers.  An officer may resign by oral tender of resignation at any meeting of the Board of Directors or by giving written notice thereof to the Board of Directors.  Such resignation shall take effect at the time specified and acceptance of such resignation shall not be necessary to make it effective.

7.6 Removal of Officer.  Any officer, agent or other employee elected or appointed by the Board of Directors, may be removed by a majority vote of all the directors then serving on the board whenever in their judgment the best interests of the corporation will be served thereby.  Such removal shall be without prejudice to the contractual rights, if any, of the person so removed.  If any position should become vacant for any reason, the vacancy shall be filled by the Board of Directors.

7.7 Restoration of Corporate Property.  On the death, resignation, retirement or removal from office of any officer, agent or other employee, all books, papers, vouchers, money and any other property of whatever kind in their possession or under their control which belong to the corporation shall be restored to the corporation.

8. DUTIES OF OFFICERS.
8.1 President.  The president shall be the chief executive officer of the corporation.  The president shall preside at all meetings of the Board of Directors and shall be the inspector of all elections of directors and certify those who are elected as such.  The president shall see to the general and active management of the business affairs of the corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect.

8.2 Secretary.  The secretary shall have responsibility for preparing minutes of the directors’ meetings and for authenticating records of the corporation.  The secretary shall give notice of all meetings of the Board of Directors and committees as required under the provisions of the Oregon Nonprofit Corporation Act, the Articles of Incorporation and these Bylaws, and shall perform such other duties as the Board of Directors or the president may from time to time assign.

9. INDEMNIFICATION.
The corporation shall indemnify its directors, officers, agents and employees for liability and related expenses to the full extent permitted by the Oregon Nonprofit Corporation Act.

10. DIRECTOR CONFLICT OF INTEREST.
10.1 Conflict of Interest Defined.  A conflict of interest transaction is a transaction with the corporation in which a director of the corporation has a direct or indirect interest.  A conflict of interest transaction is not voidable or the basis for imposing liability on the director if the transaction is fair to the corporation at the time it was entered into or is approved as provided in Section 10.2 of this Article.

10.2 Approval Process.  A transaction in which a director has a conflict of interest may be approved:

10.2.1 By the vote of the Board of Directors or a committee of the Board of Directors if the material facts of the transaction and the director’s interest are disclosed or known to the Board of Directors or committee of the Board of Directors; or

10.2.2 By obtaining approval of the:

10.2.2.1 Attorney General; or

10.2.2.2 The circuit court in an action in which the Attorney General is joined as party.

10.3 Indirect Conflicts.  For the purposes of this Article , a director of the corporation has an indirect interest in a transaction if:

10.3.1 Another entity in which the director has a material interest or in which the director is a general partner is a party to the transaction; or

10.3.2 Another entity of which the director is a director, officer or trustee is a party to the transaction, and the transaction is or should be considered by the Board of Directors of the corporation.

10.4 Votes Required for Approval.  For purposes of Section 10.2, a conflict of interest transaction is authorized, approved or ratified if it receives the affirmative vote of a majority of the directors on the Board of Directors or on the committee who have no direct or indirect interest in the transaction.  A transaction may not be authorized, approved or ratified under this section by a single director.  If a majority of the directors who have no direct or indirect interest in the transaction votes to authorize, approve or ratify the transaction, a quorum is present for the purpose of taking action under this section.  The presence of, or a vote cast by, a director with a direct or indirect interest in the transaction does not affect the validity of any action taken under Section 10.2.1 if the transaction is otherwise approved as provided in Section 10.2.

11. LOANS.
No money shall be borrowed by the corporation without authority of the Board of Directors, and for security purposes, the Board of Directors may authorize the execution and delivery of a mortgage or trust deed upon any of the real property belonging to the corporation or the pledging of any of the personal property of the corporation.  Such authorization having been given, the president or vice president of the corporation, in conjunction with the secretary or treasurer, shall execute in the name of the corporation the authorized notes, mortgages, trust deeds and pledges.

12. CHECKS.
All checks of the corporation shall be signed in such manner as the Board of Directors may, from time to time, designate.

13. AMENDMENTS.
These Bylaws may be amended or repealed, in whole or in part, by the affirmative vote of two‑thirds of all of the directors then on the Board of Directors at any regular or special meeting called for that purpose, provided that notice of the proposed amendment is given in the notice of the meeting or notice thereof is waived in writing by all directors.

Adopted October ___, 2007 by action of the Board of Directors.



_____________________________, Secretary
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