UNANIMOUS CONSENT ACTION OF BOARD OF DIRECTORS
IN LIEU OF ORGANIZATIONAL MEETING OF

WHEEL MOVEMENT OF THE CSRA, INC.
(a Georgia nonprofit corporation)

The undersigned, being all of the members of the initial Board of Directors designated by
the Incorporator of Wheel Movement of the CSRA, Ine. (the “Corporation”), a Georgia
nonprofit corporation, acting by unanimous written consent in lieu of a called organizational
meeting, hereby adopt, approve, and authorize the actions set forth below effective as of the date
of incorporation, with the same force and effect as if they were adopted, approved, and
authorized at a formal organizational meeting duly called and held in accordance with the
applicable provisions of the Georgia Nonprofit Corporation Code.

1. The Articles of Incorporation of the Corporation, granted by the Secretary of State
of the State of Georgia on September 6, 2011, are hereby adopted and approved as the Articles of
Incorporation of the Corporation, and the Secrctary of the Corporation is hereby directed to
insert a copy thereof in the minute book of the Corporation. A copy of said Articles of
Incorporation is attached hereto as Exhibit “A”.

2. The Bylaws presented to the Directors, a copy of which is attached hereto as
Exhibit “B”, are hereby adopted and approved as the Bylaws of the Corporation, and the
Secretary of the Corporation is directed to insert a copy thereof in the minute book of the
Corporation.

3. The following individuals are elected to the offices set forth beside their
respective names to serve until the first annual meeting of the Directors, or special meeting held
in lieu thereof, and their successors are chosen and shall qualify:

Randy DuTeau President
Christian Lentz Vice President
Mari Edwards Secretary
Bill Waters Treasurer
4. The fiscal year of the Corporation shall be the calendar year.
5. The Officers of the Corporation are authorized to designate the financial

depository of the Corporation and the designated institution's usual resolution form may be
executed and completed, and appoint the such officers, employees or agents as designated by the
Chairman or the President to be the signatories.
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0. The proper officers of the Corporation are authorized, empowered, and directed to
execute and deliver such documents, instruments, certificates, and notices and to do and perform
any and all such further things which such officers, in their discretion, shall deem necessary or
proper for the purpose of effectuating and carrying out the intent of the foregoing resolutions and
actions, and the Board of Directors hereby ratifies and confirms any such actions.

7. All acts and things heretofore done for and on behalf of the Corporation by its
Incorporator, Randy DuTeau, and by the law firm of Hull Barrett, PC, be, and the same hereby

are, ratified and affirmed in each and every respect.

8. The Corporation is authorized to commence business and activities.

EXECUTED TO BE EFFECTIVE as of the / 2~ day of & Vetren, 2011,
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Cantrol No: 11068759
Date Fifed: 08/06/20%1 08:00 AM
e Brian P. Kemp

oz ) Secretary of State

ARTICLES OF INCORPORATION
OF

WHEEL MOVEMENT OF THE CSRA, INC.

ARTICLE 1
The name of the corporation is “Wheel Movement of the CSRA, Inc.” (the “Corporation™).
ARTICLE 1X

The Corporation is organized pursuant to the Georgia Nonprofit Corporation Code (the
“Nonprofit Code™), and the duration of the Corporation shall be perpetual.

ARTICLE 111

(@)  The Corporation is organized exclusively for charitable, educational, and scientific
purposes under section 501(c)(3) of the Internal Revenue Code, or the comesponding section of any
fisture federal tax code (the “Code™) which include, but are not limited to, supporting cycling
throughout the local community through the promotion of the environmental, economic, health and
fiscally beneficial attributes of cycling, and the funding, administering, implementing, operating and
assisting education, infrastructure and advocacy initiatives that provide for greater cycle safety,
increased use of the bicycle or similar non-motorized vehicle as a transportation option, healthier
lifestyles through cycle use and general improvement of the community-wide quality of life.

The Corporation may use its assets and earnings for these purposes, provided however, that no
part of the net earnings of the Corporation shall inure fo the benefit of any private individual, and
provided that no substantial part of its activities shall involve the carrying on of propaganda, or
otherwise attempting to influence legisiation, as set forth more fully in Article IV herein.

(b)  In furtherance of and not in limitation of the general powers conferred by the laws of the
State of Georgia and the objects and purposes set forth in these Articles, it is expressly provided that to
such extent as a nonprofit corporation organized under the Nonprofit Code may now or in the future
lawfully do, the Corporation shall have the power to do, eitber as principal or agent and either along or
in connection with other corporations, firms or 1nd1v1duals all and everything necessary, suitable,
convenient or proper for, or in connection with, or incident to, the accomplishment of any of the
purposes or the attainment of any one or more of the objects enumerated in these Articles, or designed
directly or indirectly to promote the interests of the Corporation or to enhance the value of its
properties; and in general to do any and all things and exercise any and all powers, nights and privileges
which a corporation may now or in the future be authorized to do or to exercise under the Nonprofit
Code or under any act amending, supplementing or substituting for the Nonprofit Code.
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(©) The provisions of this Article 11 shall be construed both as purposes and powers and
each as independent purpose and power. The specific purposes and powers enumerated above shall,
except when otherwise provided in this Article 11T, in no way be limited or restricted by reference to, or
inference from, the terms of any provision of this or any other Article of these Articles of Incorporation.

(d)  Notwithstanding any other provision of these Articles, this Corporation will not CAITY o1
any activities not permitted to be carried on by (&) a corporation exempt from federal income tax under
Section 501(c)(3) of the Code, or (b) a corporation, contributions to which are deductible under Section
170(c)(2) of the Code.

ARTICLE IV

(a) The Corporation is organized and shail be operated exclusively for charitable and
educational purposes and not for pecuniary gain or profit. No part of the property of the Corporation
and no part of its net eamings shall inure to the benefit of any director, member or officer of the
Corporation or any private individual, except that reasonable compensation may be paid for services
rendered to or for the Corporation for carrying out its purpose.

(b) The Corporation shall not possess or exercise any power or authority either expressly or
by maplication or by operation of law that will prevent it at any time from qualifying and continuing to
qualify as an organization described in Section 501(c)(3) of the Code, nor shall it engage directly or
mndirectly in any activity which would cause the loss of such qualification.

(¢)  No substantial part of the activities of the Corporation shall be the carrying on of
propaganda or otherwise atternpting to influence legislation (except that, if the Corporation so elects, it
may make such expenditures in conformity with §501(h) of the Internal Revenue Code) and the
Corporation shall not participate in or intervene in (including publishing or distribution of statements)
any political carnpaign on behalf of, or in opposition to, any candidate for public office.

ARTICLEV

If it is determined that the Corporation is a private foundation as defined in Section 509(a) of
the Code, its income shall be distributed for each taxable year at such time and in such manner as not to
become subject to the tax on undistributed income imposed by Section 4942 of the Code. Furthermore,
ifit is determined that the Corporation constitutes a private foundation as defined in Section 509 of the
Code, the Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of the
Code, nor retain any excess business holding as defined in Section 4943(c) of the Code, nor make any
investments in such manner as to incur tax liability under Section 4944 of the Code, nor make any
taxable expenditures as defined in Section 4945(d) of the Code.
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ARTICLE VI

In the event of a liguidation or disselution of the Corporation, whether voluntary or involuntary,
no director, member or officer of the Corporation nor any private individual shall be entitled to any
distribution or division of its property or its proceeds and the balance of all money and other property
received by the Corporation from any source after the payment of all debts and obligations of the
Corporation shail be distributed to an organization that is then gualified for exemption under Section
501(c)(3) of the Code or to a federal, state, or local government body.

ARTICLE VI

(a) There shall be no lability of a director to the Corporation or its members for monetary
damages for any action taken, or any failure to take any action, as a director, except Hability: (1) for any
appropriation, in violation of his or her duties, of any business opportunity of the Corporation; (2) for
acts or omissions which invelve intentional misconduct or knowing violation of law; (3) for the types

of liability set forth in Section 14-3-831 of the Georgia Nenprofit Corporation Code; or (4) for any -

transaction from which the director received an improper personal benefit.

{b) Any repeal or modification of the provisions of this Article VII by the members of the
Corporation shall be prospective only and shall not adversely affect any limitation on the liability of a
director of the Corporation with respect to any act or omission occurring prior to the effective date of
such repeal or modification. If the Georgia Nonprofit Corporation Code is amended, after this Article
VII becomes effective, to- authorize corporate action further eliminating or limiting the liability of
directors, then, without further corporate action, the liability of a director of the Corporation, in addition
to the Iimitation on liability provided herein, shall be limited to the fullest extent permitied by the
Georgia Nonprofit Corporation Code, as so amended.

ARTICLE VIH

The initial registered office of the Corporation in the State of Georgia is located at 1149
Hartford Trail, Evans, Columbia County, Georgia. Its initial registered agent at such address is Randy
DuTeau. .

ARTICLE IX

The Corporation shall have members. The number, qualifications for and other matters relating
to its members shall be as set forth in the Bylaws of the Corporation.




ARTICLE X

The name and mailing address of each incorporator is:

Randy DuTeau Randy Cantu

1149 Hartford Trail 3131 Edinburgh Drive

Evans, GA 30809 Augusta, GA 30509
ARTICLE XT

The principal mailing address of the Corporation’s principal office is 1149 Hartford Trail,
Fvans, Georgia 30809.

IN WITNESS WHEREOF, the undersigned have sigﬁed these Articles of Incorporation as of
the 3] % day of fregur 1 ,2011.

WHEEL MOVEMENT OF THE CSRA, INC.

Randy DuTeat

W %ncorpomtor
ﬁﬁy Cantu
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BYLAWS
OF
WHEEL MOVEMENT OF THE CSRA, INC.

PREAMBLE.

Individuals and groups representing various personal, corporate and other bicycle-related interests from throughout greater
Augusta, Georgia/South Carolina, have convened to create an advocacy organization promoting the lifestyle, economic,
environmental, health and general “quality-of-life” value of cycling within, and proximate to, the Augusta metropolitan area;
and to engage in those initiatives necessary to ensure a positive cycling environment and continued growth of cycling activity
and opportunities.

To this end, these By-Laws are drafted to regulate and manage the affairs of such bicycle advocacy crganization, and are hereby
adopted on this L~ day of Octepe r |, 2011, to be effective as of September 6, 2011,

ARTICLE 1. NAME.

The name of this bicycle advocacy organization is Wheel Movement of the CSRA, Inc. {hereafter referred to as "Wheel
Movement” or “Corporation”)

ARTICLE 2. DUTIES AND RESPONSIBILITIES.
Section 1. Mission.

It is the mission of Wheel Movement to promote and support the local cycling community. Wheel Movement recognizes the
lifestyle, economic, health and public relations value of cycling in the greater Augusta, Georgia/Scuth Carclina area. Wheel
Movement will werk to provide educational programs, conduct community outreach initiatives, and engage in advocacy efforts
that generate and sustain a positive cycling environment throughout the community.

Section 2. Goals.

(a) Generally. Application of Whee! Movement’s mission to the greater Augusta, Georgia/South Cavolina, area shall be
conducted, without limitation, via the implementation of at least the following general goals:

(1) Wheel Movement will develop and deliver educational programs to a variety of targeted public groups to educate
them on cycling.

{(2) Wheel Movement will pramote and pursue necessary policies and infrastructure development for the support of
cycling throughout the area.

{3) Wheel Movement will provide sufficient cpportunities for community outreach and to act as a clearinghouse to
establish a supportive environment for the cycling community.

(b} List of Goals not Exciusive. The list of general goals provided within subsection (a) is not exclusfve, and may be expanded
upon without amendment of these By-Laws through the development and/or adoption by Wheel Movement of programs,
plans, studies, initiatives, or other similar activities which serve to implement the mission of Wheel Movement.

Section 3. Incorporation.

{a) Wheel Movemeant is organized pursuant to the Georgia Nonprofit Corporation Code and is certified as a domestic
nonprofit corporation by the State of Georgia, Office of the Secretary of State, In furtherance of its mission and goals, Wheel
Movemnent shall be organized exclusively for charitable and/or educational purposes and/or to foster amateur sports
competition within the meaning of those terms as usad in Section 501(c)(3) of the Internal Revenue Code of 1986, or the
carresponding section of any future federal tax code. The Corporation shall have and possess all the benefits, privileges, rights,
and powers created, given, extendad or conferred by the provisions of all applicable laws of the State of Georgia pertaining to

nonprofit corporations and any additions or amendments thereto.

No part of the activities of the Corporation shall be the carrying cn of propaganda or otherwise attempting to
influence legisiation to such extent as would result in loss of its exemption from federal income tax under Section 501{c}{3) of
the Code, and the Corporation shall net participate or intervene {including the publication or distribution of statements) in any
political campaign on behalf of any candidate for public office, nor shall any part of its propetty or any part of the income



therefrom be devoted to such purposes. No part of the Corporation’s activities shall involve the provision of athletic facilities or

equipment to such extent as would result in foss of its exemption from federal income tax under Section 501{c}{3) of the Code.

(b} The Corporation may receive and accept property, whether real, personal, or mixed, by way of gift, beguest, or
devise, from any person, firm, trust, or corporation, to be held, administered, and disposed of in accordance with the Articles of
Incorporation and these Bylaws, Provided, however, that no gift, bequest, or devise of any such property shall be received and
accepted if i be conditioned or limited in such manner as shall require the disposition of the income or its principal for any
purposes inconsistent with the purposes of this Corporation as stated in the Articles of incorporation and these Bylaws, or as
shall, in the opinion of the Beard of Directors, jecpardize the federal income tax exemption of this Corporation under Section
501(c)(3) of the Code.

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to the members,
directors or officers, except that the Corporation shall be authorized and empowered to pay reasonable compensation for

services rendered and to make payments and distributions in furtherance of the purposas set forth in Section 3 hereof.

Section 4. Geographic Scope.

{a} Principal Geographic Area of Focus. Wheel Movement’s mission and goals shall be applied tc and implemented within a
principal geographic area of focus. Such principal geographic area of focus shall be greater Augusta, Georgia/South Carolina,
which is specifically defined as those central counties {Aiken, South Carolina; Columbia, Georgia; Richmond, Georgia) contained
within the Augusta-Richmond County GA-5C Metrcpolitan Statistical Area (United States Office of Management and Budget,
Bulletin #10-02, December, 2008), and including those incorporated places lying within such counties.

(b} Expanded Geographic Scope. Wheel Movement's activities shall not be exclusively confined to the principal geographic area
of focus as defined in subsection (g). Notwithstanding the provision of subsection (a), Wheei Movement may engage in cycling
activities that are regional, statewlide or federal in scope, and which otherwise transcend local bicyclists’ areas of concern or
responsibility so long as such activities, whether directly or indirectly, are intended to apply the mission and goals of this Article
to the organization’s principal geographic arez of focus.

ARTICLE 3. ORGANIZATION AND STRUCTURE
Section 1. Board of Directors.

{(a) Generally. Wheel Movement shall be governed by a Board of Directors (hereafter referred to as the “Board”). The Board
shall consist of no less than seven {7) and no more than eleven {11) members.

{b) Establishment of the Board. Upon adoption of these by-laws, those persons shown as Directors in the minutes of the
meeting of the Board upon the date of such adoption shall continue to serve on the Board until the next annual meeting of the
Members of Wheel Movement, at which time their terms shail expire and thair successors shali be elected by the Members in
accordance with Article 5, section 8.

{c) Board Membership Qualifications. Persons selected to serve on the Board of Directors shall be subject to the following
qualifications:

(1) Geographic Area of Focus. All Directors shall be residents of the principal geographic area of focus as defined by
Article 2, subsection 4{a) of these By-Laws; and, all three (3) counties identifiad within said Article and subsection
(Aiken, South Carolina; Columbia, Georgia; Richmond, Georgia) should be represented on the Board by no fewer than
two (2} Directors who are residents of tha raspective county.

(2} Cornmittee Membership. FExcept as provided in subsection (b}, only those Wheel Movement Members in good
standing who have served at least one (1) year as a member of a Wheel Movement Committee should be nominated
and censiderad for membership on the Board.

{3) Bicycle Industry Representation. Any individual whose persona! income is derived in whole or in part through the
ownership and operation of a business primarily engaged in the retail sales of bicycles and/or bicycle parts, or the
repair and maintenance of bicycles, is not eligible to serve on the Board of Directors; except, as an ex-officioc member
at the discretion of the Board. Such exclusion does not extend to the employees, or family members of, the primary
owner/operator of such establishments who otherwise meet the other qualifications for Board membership. Nothing
within this subsection shall be interpreted as disqualifying any eligible individual from membership on a Whee!
Movement Committee.

(d) Terms of Service. The initial terms of service for all Directors is established in subsection (b). All subseguant terms of service
on the Board shall be subject to the election procedures established herein and in Article 5, section 8. At the conclusion of the
Board's initial period of service provided in subsection {b), Directors’ terms of office shall be for two (2) years, with an exception




being the first such election when one-half of the Directors shall be elected to one (1} year terms 5o as to create staggered
terms. Terms shall be staggered such that the Board retains the gecgraphic composition established by subsection {c) at all
times. Each Director shall assume office at the point of their election and continue in office until thelr death, end of term,
resignation or ramoval. Directors may be re-elected to any number of consecutive terms, but re-election shall only be upen a
showing that each Director has met the duties and responsibilities for Directors in an exemplary manner.

{e) Powers and Duties. The Board shall have the general power to control and manage the affairs and property of Wheel
Movement in zccordance with the provisions of the Articles of Incorporation and these By-Laws. Such general powers shall not
supersede those specific powers and duties assigned to Officers as provided in section 2.

The Tollowing specific pawers are reservad by, and shall be solely exercised by, the Board in the manner prescribed within these
By-Laws:

(1) Amend these By-Laws;

{2) Expend or otherwise ohligate Wheel Movement to expend in excess of $500.00;

(3) Approve the annual budget of Wheel Movement;

{4) Delegate to, define the scope of work of, and oversee the Committees created by these By-Laws;
{5) Approve the inclusion of Wheel Movement as a party in any legal action; and,

{6) Undertake the dissolution of Wheel Movement.

Each Director must also be a sitting member of at least one Standing Committee of Wheel Movement estaklished in subsection
3{b).

(fi Removal. Any Director may be removed at any time for cause by a vote of two-thirds of the entire Board at any regular
meeting, or at any special meeting of the Board called for that purpose. A Director who misses three (3} consecutive meetings
shall be automatically removed, but may be reinstated by a vote of a majority of the entire Board for good cause shown.

(g} Resignation. Any Director may resign from the Board at any time. Such resignaticn shall be made in writing or orally to the
President, shall take effect at the time specified therein, or at the time of receipt by the President if no effective date is
specified,

(h) Vacancies. Any vacancies on the Board of arising at any time and from any cause may be filled at any Beard meeting by
majority vote of the Directors then in office. Directors so elected shall serve out their subject term in office.

Section 2, Officers,

(a} Generally. The officers of Wheet Movement shall be a President, Vice President, Secretary and Treasurer. Officers shail be
appointed by the Board of Directors from among its members; except that the President shall be nominated by the Board and
assume office only upon the approval of the majority of the Members present at the Wheel Movement annual meeting.
Officers’ terms shazll be for one {1) year. Officers may be re-appointed to any number of consecutive terms by the Board; except
that no individual duly seated by the Members of Wheel Movement may serve in the role of President for more than two (2)
consecutive years, nor be eligible for such role for at least two (2) subsequent years following the conclusion of his or her
term(s) of service in such role.

(b) President, Powers and Duties. The President shall give notice of, and preside at, all regular, special and annual meetings of
the Board, and all required meetings of the general membership as provided within these By-Laws; shall give general
supervision aver the affairs of Wheel Movement, and shall keep the Board fully informed about such affairs; shall sign and
execute in the name of Wheel Movement on all contracts authorized either generally or specifically by the Board; and shali
perform other similar duties as the Board may prescribe.

{¢) Vice President, Powers and Duties. The Vice President shall act as an aide to the President; shall, in the absence of or
inability of the President t¢ perform his or her functions as chairperson of a regular, special and annua! meetings of the Board,
and all required meetings of the general membership as provided within these By-Laws, assume the role of chalrperson; and
shall perform other similar duties as the Board may prescribe.

(d) Secretary, Powers and Duties. The Secretary shall prepare and keep the minutes of ali regular, special and annual meetings
of the Board and general membership of Wheel Movement; shall keep records reflecting the terms of, and relevant contact
data of, all Directors and Officers; shall maintain the records of all Mermbers and Sponsors; shall authenticate records of Wheel
Movement; and, shall perform cther similar duties as the Board may prescribe.

(e} Treasurer, Powers and Duties. The Treasurer shall have custody of and be responsible for Wheel Movement funds; shall
have general oversight of the annual budget; shall ensure compliance with federal statutes regarding Wheel Movement’s tax
status; and shall perform other similar dutles as the Board may prescribe.

(f} Removal/Resignation. The removal or resignation of Officers shall be consistent with the provisions and procedures for
Directors as provided in subsections 1{f) and (g). Vacant Officer posts, including the President, shall be filled by the Board in the
same manner as prascribed in subsaction 1(h).




Section 3. Committees.

{a) Fstablishment of Committees. The Board of Directors may establish Committees for the develepment and delivery of
programs and services to be offerad by Wheel Movement.

{b) Standing Committees. Ata minimum, the Board shall establish the following three (3) Committees:

(1) Educational Program — This Committee shall be tasked with educational program development and delivery
including:  Adult and child cycling classes, law enforcement education, driver-focused education, community
presentation, curriculum development, instructor recruitment, training and retention, etc,

{2} Poiicy & Facilities — This Committee will oversee and assist with the development of state, regional and local
bicycle planning and policy, ordinance development, bicycle facility developrment, grant applications; and, serve as a
ltaison between Wheal Movement and local government officials; etc.

(3) Administration & Outreach - This committee shall be responsible for assisting the Board with administrative and
public outreach tasks which may include but not ba limited to: wehsite administration, marketing, surveys,
membership documentation and benefits, press releases, editorials, social activities, riding routes inventory, cyclist
support, velunteer sclicitation, etc.

The activities of these, and other future Committees, may occasionally overlap, but shall not interfere with the ability of each
Standing Committee to conduct those specific duties defined within this subsection.

(c) Committee Structure. Wheel Movement Committees shall be structured as follows:

(1) Efigibility. A majority of Committee Mambers must be Wheel Movement Members in good standing, although,
each Committee may solicit the active participation of other individuals who are not members of the organization but
provide expertise which may enhance the Committee’s activities. The Board may deny a Member, or other individual,
membership on a Committee for the purposes of ensuring appropriate distribution of talents and/or participation in
the three (3) Standing Committees established n subsecticn {b). The Educational Program and Policy & Facilities
committees must include both Members who live in Georgia, and those who live in South Carolina.

{2) Size. Standing Committees and other Committees will generally not be limited tc a minimum or maximum size
except by the Board for those purposes listed in subsection 3(c)(1). Size distribution of Committees shall be weighted
by the Board so that the greatest amount of committae participation is vested in, and largest active membership is
retained by, the Educational Program Committee.

(3) Chairmanship. Committee members shall appoint a Chair who shalf also be a Director. The Chair shall administer
the activities of the Committee and shall ensure coordination of such activitias with the Board.

(d} Board Oversight. Committees shall work on assignments delegated to it by the Board in furtherance of the policies
astablished by the Board, and the mission and goals established within these By-Laws. Additional assignments may initiated by
the Committee itself, but no programs, activities or initiatives conceived on behalf of Wheel Movement may be implemented
with Wheel Movement resources, or in the name of the organization, without first gaining the approval of the Board.

ARTICLE 4. MEMBERS AND SPONSORS
Section 1. Members.

(a) Generally. Wheel Movement shall have an unlimited number of members. “Mermbers” of Wheel Movement are those
individuals who have paid dues to the organization as established by the Board. The Board shall have the authority to establish
varying membership classes to meet the interests of Wheel Movement members, or to further promote the goals and
ohjectives of Wheel Movement.

{b) Rights and Privileges. Wheel Movement Mernbers shall have at least the right to vote on, or participate in, activities of the
organization as provided within these By-Laws; shall be eligible to be a recipient of membership benefits which may extended
by the Board to Members of the organization; and, shall have the oppoertunity to serve on those Committees established herein,

Section 2. Sponsors.

The Board of Wheel Movement may establish relationships with sponsors. “Sponsors” of Wheel Movement is any business or
civic association that, or individual who, has either paid a sponsorship fee and/or made another financial, in kind, material, or
other donation to the organization. The Board may determine the qualifications for sponsorship on a case-by-case or formal
basis, and shall determine the nature and frequency of recognition to be afforded sponsors.

Section 3. Termination of Affiliation.

The Board reserves the right to terminate the membership of 2 Member who has failed to maintain “gocd standing” in the
organization via the lapse of dues, participation in illegal or indecent activities, or any other conduct which the Board
determines to be contrary to the mission or goals of Wheel Movement, or is otherwise detrimental to the actlvities, initiatives
or reputation of the organization. This right of the Board shall also extend to Wheel Movement’s affiliations with any other
Sponsor.




ARTICLE 5. MEETINGS AND VOTING
Section 1. Annual Meeting.

There shall be an annual meeting of the Board for the purpose of electing Directors, and for cther business matters in which the
powers and duties of the Board has been vested by these By-Laws. The initial annual meeting shall be defired &s the date on
which the original Board of Directors and Officers was established in accordance with the Georgia Nonprofit Corporation Code,
and in which these By-Laws were adopted by the Board. The date of subsequent annual meetings shall be fixed so that it is held
ne more than 30 calendar days pricr to or following the calendar date on which the original annual meeting was held. Notice of
the time and place of each subsequent annual meeting, along with a draft agenda stating all items on which business will be
transacted shall be provided to all Directors and Membaers, and posted on Wheel Movement’'s webpage, blog or other social
media site commaonly utilized by Members, at least twenty (20} days in advance of the annual meeting.

Section 2. Board of Directors, Regular Meetings.

In addition to the annual meeting, the Board shall meet at least five (5) times per business year - being defined as the twelve
{12} month pericd betwean annual meetings. The number, date, and time of regular Board meetings shail be determined by the
Board at the annual meeting, and shall be posted on Wheel Movement's webpage, blog or other social media site commaonly
utilized by Members. A draft agenda of alt items cn which business will be transacted at a specific regular meeting shall be
provided to all Directors, and posted on Wheel Movement's webpage, blog or other sccial media site commonty utilized by
Members, at least seven (7} days in advance of the regular meeting.

Section 3. Board of Directors, Special Meetings.

Special meetings of the Board may be called by the President, or by a majority of Officers. Notice of the time and place of each
special meeting, aleng with a draft agenda stating all items on which business will be transacted shail be provided tc all
Directors, and posted on Whee! Movement's webpage, blog or other social media site commonly utilized by Members, at least
seven {7) days in advance of the called special meeting.

Section 4. Members, Attendance at Meetings.
All Mambers in good standing shall have the right to attend the annuai meeting, or regular and special meetings of the Board.

Section 5. Committee Meetings.

Committee meetings are not required to adhere to a consistent meeting schedule, except that each committee shall meet at
least quarterly. Committee meetings shall e scheduled by the Chair of such Committee. Required quarterly meetings cf each
Committee shall adhere to the same written notice requirements cf special Board meetings as providad in section 3, except that
such notice and agenda shall be distributed both to all Directors and all members of the applicable Committee. Due to the
shifting envirocnment surrounding Committee activities, additional Committee meetings do not have fo adhere to formal notice
procedures so long as a good faith attempt is made to inform Directors and Committee members of sending meetings.

Section 6. Board of Directors, Quorum and Voting.

Fifty (50) percent of the entire Board shall constitute a quorum for the transaction of business defined by the specific powars
and duties provided in Article 3, section 1{e). An affirmative vote of the majority of Directors present at the meeting in which
such item Is considered, and including proxy votes where permitted by section 7, shall be required for the transaction of the
business item, A Director may be considered in attendance and eligible to vote if participating in the meeting remotely via
conference telephone call or other voice technology.

Section 7. Board of Directors, Voting by Proxy.

Any Director may give a written proxy to an Officer for a business itemn to be voted at a meeting at which said Director is eligible
to vote but unable to attend either in person or remotely via voice technology. The proxy may e voted upon only upon
prasentation of the same in writing to the Wheel Movement Officer conducting the meeting in question, and it shall be
recorded in the minutes. An exception is that ro proxy vote will be permitted for business transacted at the annual meeting of
Wheel Movement, Where permitted, a Director may vote by proximity on no mere than three (3} individual business items
which are part of a regular meeting during Wheel Movement's business year — being defined as the twelve (12} month period
between annual meetings. There is no limit to the number of timas a Director may cast a proxy vote at a special maeting.

Section 8. Members, Voting.

Members of Wheel Movement shall vote for the Board of Directors, and for the President at the annual meeting. Unless
additional methods are provided for by the Board in the future, voting for the Board of Directors and Prasident shall be by vaoice
vote, and shall represent a majority of the Members present at the annual meeting.



Additional matters may be submitied to Members by the Board at a duly called meeting, by resolution on written ballots, or
other method so long as the Board has made a reasonable attempt to extend the oppertunity to participate in such balleting,
polling, or voting to all Membaers currently in good standing.

ARTICLE 6. GENERAL PROViSIONS
Section 1. Amendments.

The Articles of Incorporation of Wheel Movement may be amended as provided by law. These By-Laws may be amended atany
annual, regular or special meeting of the Board of Directors by a vote of two-thirds of ali Directors in attendance,

Section 2. Indemnification.

Unless otherwise provided in the Articles of Incorporation, Wheel Movement may to the fullest extent now or hereafter
permitted by and in accordance with the standards and procedures provided by the Georgia Nonprofit Corporation Code and
any amendments therete, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason
of the fact that he or she is or was a Director, Officer, Committeé Member, Member, or agent of the organization, against
judgments, fines, penalties, amounts paid in settlement, and reasonable expenses including attorneys’ fees.

Section 3. Dissolution.

In the event of the liquidation or dissolution of the Corporation, whether voluntary ar involuntary, no member,
director or officer of the Corporation ner any private individual shall be entitled to any distribution or division of its property or
its proceeds, and the balance of aill money and other property received by the Corporation from any source, after the payment

of all debts and cbligations of the Corporation, shall be distributed to such other organization or organizations selected hy the
Member each of which is then gualified under Section 501(c)(3) of the Code, as an exempt organization, to be used exclusively
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for the purposes described in Article If of these Bylaws.
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