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BYLAWS OF DYKES ON BIKES® PORTLAND
AN OREGON BENEFIT CORPORATION

ARTICLE 1: OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal office of the corporation for the transaction of its business will be
maintained within the Portland Metro area in the State of Oregon.

SECTION 2. MAILING ADDRESS

The mailing address of the corporation shall be 2403 SE Monroe Street, Suite E,
Milwaukie, OR 97222 or such other place as the Board of Directors shall direct
from time to time.

ARTICLE 2: PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary objectives and purposes of this corporation shall be: Dykes on Bikes
Bikes® Portland is an organization committed to creating a local, national and
international community of women motorcyclists and friends of women
motorcyclists. Our mission is to support philanthropic endeavors in the lesbian,
gay, bisexual, transgender and women's communities and beyond, and reach out
to empower a community of diverse women through rides, charity events, Pride
events and education.

ARTICLE 3: DIRECTORS

SECTION 1. NUMBER OF DIRECTORS

The corporation shall have a range of not more than six (6) and not less than
three (3) Directors. The exact number required to serve shall be fixed within
these limits by approval of the Board of Directors by a two-thirds majority vote of
the Board. The number of Directors shall be fixed until modified by another two-
thirds vote of the Board. The number range of Directors may be changed by
amendment of this Bylaw, or by repeal of this Bylaw and adoption of a new
Bylaw, as provided in these Bylaws.
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: 2. “/ERS OF DIRECTORS

Subject to the provisions of the Oregon Nonprofit Corporation Act and any
limitations in the Articles of Incorporation and Bylaws relating to action required
or permitted to be taken or approved by the members, if any, of this corporation,
the activities and affairs of this corporation shall be conducted and all corporate
powers shall be exercised by or under the direction of the Board of Directors.

SECTION 3. DUTIES OF DIRECTORS

A. It shall be the duty of the Directors to:

1) Perform any and all duties imposed on them collectively or individually
by law, by the Articles of Incorporation of this corporation, or by these
Bylaws;

2) Appoint and remove, employ and discharge, and, except as otherwise
provided in these Bylaws, prescribe the duties and fix the compensation, if
any, of all Officers, agents and employees of the corporation;

3) Supervise all Officers, agents and employees of the corporation to
assure that their duties are performed properly;

4) Meet at such times and places as required by these Bylaws;

5) Register their addresses with the Secretary of the corporation and
notices of meetings mailed or emailed to them at such addresses shall be
valid notices thereof. Addresses may be street addresses, P.O. Boxes, or
email addresses; Phone calls of notices of meetings are also valid notices
thereof, except where the Corporations Code or these Bylaws require
written notice.

6) To collectively monitor the use of the Trademark “Dykes on Bikes” and
to grant or withhold the right to use the mark;

7) To uphold, practice, and implement in an orderly fashion all of the
corporation’s policies and procedures.

B. It shall be the duty of the Directors to interpret and enforce the Bylaws,
rules, and regulations of this organization, and to promote the objectives and
purposes of the organization effectively, prudently, and enthusiastically.
Directors shall actively participate in fundraising and other organizational
activities, and shall develop opportunities for the organization to expand its
programs and activities. Directors shall conduct themselves ethically, and



oh thair duty of loyalty to the organization, as set forth in Oregon
Nor.pm it Corporation Act or successor statutes.

SECTION 4. QUALIFICATION, ELECTION, AND TERMS OF OFFICE OF DIRECTORS

A. Any qualified person may be elected to the Board of Directors. To be
qualified to serve as a Director, a person must, at a minimum:

1) Be a Patch Holder as defined in the corporation’s policies and
procedures as determined by the Board of Directors and updated by them
from time to time; and

2) Have attended six (6) months of meetings with no more than two (2)
consecutive absences in the six-month period, or with approval from the
Board.

B. For the initial election of the Board of Directors, at the annual meeting
following the adoption of these bylaws by the organizing members (see
Article 13), all interested organizing members, provided they meet the
above minimum qualifications, may stand for election to the Board.
Election of Directors shall proceed by paper vote. A Director must receive
a two-third majority vote. Once voting concludes, nominations for officer
positions shall be accepted (see Article 4, Section 2).

C. The Board of Directors may add other qualifications through the
corporation’s policies and procedures, but in no case shall the minimum
qualifications be changed without an amendment to these Bylaws (see
Article 9).

Once qualified, and if the qualified person wishes to serve, the Board will vote on
whether to elect the candidate to the Board. A candidate may only become a
Board member if a two-thirds majority of the Board votes in favor of the candidate
joining the Board. The Board of Directors may fill vacancies on the Board
pursuant to Article 3, Section 16.

SECTION 5. COMPENSATION

Directors shall serve without compensation. In addition, they shall be allowed
reasonable advancement or reimbursement of expenses incurred in the
performance of their regular duties as specified in Article 4 of these Bylaws.

SECTION 6. PLACE OF MEETINGS
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Meetings shall be held in Portland, Oregon at the place designated in the notice
of the meeting or, if not stated in the notice or there is no notice, by resolution of
the Board of Directors made sufficiently in advance that all Board Members are
actually informed of where the meeting will be held. In the absence of such
designation, any meeting not held in Portland shall be valid only if held on the
written consent of two-thirds of the Directors given either before or after the
meeting and filed with the Secretary of the corporation; or, after all Board
members have been given written notice of the meeting as provided for in the
corporation’s policies and procedures for special meetings of the Board. Any
meeting, regular or special, may be held by conference telephone or similar
communications equipment, so as long as all Directors participating in such
meeting can hear one another.

SECTION 7. REGULAR AND ANNUAL MEETINGS

A. Regular meetings of Directors shall be held on the third Tuesday of each
even month unless such day falls on a legal holiday, in which event the
regular meeting shall be rescheduled by the Board of Directors. The Board of
Directors may vote to change this regular meeting schedule at the annual
meeting without need to amend the Bylaws.

B. The annual meeting of Dykes on Bikes® Portland shall be held no later
than 120 days after the conclusion of the calendar year.

SECTION 8. SPECIAL MEETINGS - OR Requirements

Pursuant to the requirements of Oregon Nonprofit Corporation Act special
meetings of the Board of Directors must be properly noticed. The Board shall
establish a policy and procedure concerning who may call special meetings of
the Board of Directors and how it shall be done.

SECTION 9. WAIVER OF NOTICE & 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
thereof. All such waivers, consents, or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

SECTION 10. QUORUM FOR MEETINGS




. At all meetings of the Board of Directors, one third of the current Board of
Uirectors’ membership shall constitute a quorum for the transaction of
business, provided that one-third is not less than two (2) Directors. If that is
the case, then no fewer than two Directors shall constitute a quorum.

B. Except as otherwise provided in these Bylaws or in the Articles of
Incorporation of this corporation, or Bylaw, no business shall be considered
by the Board at any meeting at which a quorum, as hereinafter defined, is not
present, and the only motion which the President shall entertain at such
meeting is a motion to adjourn. However, a majority of the Directors present
at such meeting may adjourn from time to time until the time fixed for the next
regular meeting of the Board.

C. When a meeting is adjourned for lack of a quorum, it shall not be
necessary to give any notice of the time and place of the adjourned meeting
or of the business to be transacted at such meeting, other than by
announcement at the meeting at which the adjournment is taken, except as
provided in Section 10 of this Article.

D. The Directors 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 Directors from the meeting,
provided that any action thereafter taken must be approved by at least a
majority of the required quorum for such meeting or such greater percentage
as may be required by law, or the Articles of Incorporation or Bylaws of this
corporation. :

E. Minor decisions of the corporation may be made by a majority vote of the
Directors or, between meetings, by the Executive Committee (see Article 5,
Section 1) of the corporation. That committee or the chair of that committee,
subject to review by the entire Board, may make decisions that lie within the
delegated authority of a particular committee appointed by the Board
pursuant to Article 5 below.

F. 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 the act of the Board of
Directors unless the Articles of Incorporation or Bylaws of this corporation, or
provisions of the Oregon Nonprofit Corporation Act, 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. ’

Dykes on Bikes® Portland
Bylaws Accepted November 18, 2013







