BY -LAWS
OF
WISCONSIN CYCLING ASSOCIATION, INC.
(a Wisconsin non-stock, non-profit'corporation)
ARTICLE 1
Offices:

1.01 Principal and Business Offices. The corporation

may have such principal and other business offices, either within
or without the State of Wisconsin, as the Board of Directors may
designate or as the business of the corporation may require from time

to time.

1.02 Registered Office; The registered. office of the

corporaiion required by the Wisconsin Non-Stock Corporation Law to
be maintained in the Stafe of Wisconsin may be, but ﬁéed not be,
identical with the principal office in the state of Wisconsin, and
the addresé of the registered of fice may be changed from time to time
bby ;he Board of Direetors or by the registered agent.v'The business
office of the registered agent of the_corporation-shali be identical

to such registered office.

ARTICLE 11

Membership

2.01 AnnualMeetiqg.‘Theannualmee;ihgofthenwmbership'
shall be héld on the first Monday of December at 7:00 p.m., or at
such other time and date within thirty (30) days before or after.
said date as may be fixed by or under the authority of the Board of

Directors, for the purpose of electing officers and directors. and




for the transaction of such other business as may come before the
meeting. 1If the day fixed for the annual meeting shall be a legal
holiday ih the State of Wisconsin, such meeting shall be heid on the
next éucceeding business day. If the election of direetors shall not
be held on the day designated herein, or fixed as herein:provideé,
.for any annual meeting of the memperg, or at any adjournment thereof,
the Board of Directors shall cause. the election to be held at a
special meeting of the members as soon thereafter as'convenientiy
may be. . .

2.02 Special Meetings of the Members. " Special meetings

&

of the members, for any purpose or purposes, unless otherwise
prescribed by statute, may be calied by the Presideni or the Board
of Directors or by the written request of not less than one-tenth of
all members of the corporation entitled to vote at the-meéting.

2.03 Place of the Meeting. The Board of Direectors may

designate any place, either within or without the State of Wisconsin,
as the place of meeting for any annual heeting or for any special
meeting‘called by thé Board of Directors. 'A-waiver of notice signed
by all members entitled to vote at a meeting may designate any place,
either within or without the S;ate of Wisconsin, as the place for
the holding of such meeting. If no designation is made, or if a
special meetihg be opherwise called, the pléce of meeting shall be
the priﬁcipal bﬂsiness office of the corporation in the State of
Wiséonsin or such.ofher-suitable place in the county of such‘principal
office as may be designated by the person callingvsuch meeting, but
any meeting may be adjourned to reconvene at any placé désignated

by vote of a majority of the members represented thereat.
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_2.04‘ Notice of Meeting. VWriften notice stating the
place, day end hour of the meetihg and, in case of a special meeting,
the purpose or purposes for which the meeting is called, shall be»
delivered not less than ten (10), but not more than fifty (50) days
before the date of the meeting, either personally or by mail, by or
at the direction of the President, or the Secretary, or other officer
or persons calling the meeting, to each member of record entitled
to vote at such meet ing. .lf mailed, such notice shall be deemed to
be delivered when deposited in the United States meil, addressed to
the member at his address as it appears on the memberéhip roles of
the corporation, with postage thereon prepaid.

2.05 Fixing of Record Date, For the purpose of

determining members entitled to notice of or to vote at any meeting
of members or any adjournment thereof or to make a determlnation
of members for any other proper purpose, the Board of Direclors may .
provide that the membership rolls shall be elosed for a stated period,
but.nollto exceed, in any case, fifty (50) days. 1If the membership
rolls shall be closed for the purpose of‘determiningimembers entitled
to notice of or to vote at a meeting of members, such books shall
be closed for at least the days 1mmedlately preceding such meeting.

In lieu of 01031na the membership rolls the Beard of Directors may
fix in advance a date as the record date for any such determination
of members, such date in any case to be not more than fifty (50)
days, and in case of a meetlng of members not less than ten (10)
days brior to the date on which the particular action, requiring
such determination of members, is to be taken. If the membership
rolls are not closed and no record date is fixed for the determination
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of members entitled to.notice of or to voté at a'meeting of members,
the close of business on the date on whiéh notice of the meeting is
mailed shall be ihe record date for such determination of members.
When a determination of members entitled to vote at any meeting of
members has been made as provided in this seetion, such détegmination
shall be applied to any adjournment fhereof, except where the
determination has been made throdgh the closing of the membership
rolls and the staied period of closing has expired.

2.06 Voting Records. The officer or agent having charge

of the membership rolls of the corporation shallQ before each meeting
of the-members, make a complefe record of tHe members entitled to
vote at such meetlng, or any adjournment thereof, with the address
‘of t he members. Such record shall be produced and kept open at the
time and place of the meeting and shall be subject to the lnspectxon
of any member during the whole tlme of the meeting for the purposes
of the meeting. The original membership rolls shall be prima facie
evidence as to who are the members'entitled to examine such record
‘nor memberbhxp rolls or to vote at any meeting. of the members . Fallure
to comply with the requirements of this’ section shall not affeet the
validity of any action taken at such meeting.

2.07 Quorqm..ExceptasotherwiseprovidedinthearticleS'
bf incorporation, ten perceht (10.0%) of the members entitled to
" vote, represented in person or by préxy, shall eonstitute a quorum at
A meeting of members. If a quorum is present, the affirmative vote
of the majority of members represented at the meeting and entiiled
to vote on the subjeect matter shall be the act of the members unless
-the.Vo;e of a greater number is required by law or the articles of
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incorporation. If less than a quorum of the members is'represented at
a meeting, a majority of the members so represented may adjourn the
meeting from time to time without further notice. At such adjourned
meeting at which a_qubrum shall be present‘or represented, any
‘bUthéss may be transacted which might have been transacted at the
meeting as originally notified.

2.08 Conduct of Meetings. The President, andvin his

absence, the Yice-President, and ih their absence, any person chosen
by the members present, shall eall the meetiﬁg of‘the members to
order and shall act as chairman of the meeting, and the Secretary of
the'cdrporation shall act as secretary of all meetings of the members,
but, in the absence of the Secretary, the presiding officer may .
appoint any other person to act as secretary of the meéting.

| 2.09 Proxies. At all meetings of membefs, a member
éntitled to vote may voté in person or by proxy appbinted in writing
by the members or by’his,duly authorized attqrney-in-fact. Such
proxy shall be filed with the‘Secrétéry of the corporation before or
at 1he‘time_of the meeting. Unless otherwise provided in the proxy,
a prdxy_may be revoked at any time_befofe it is voted, either by
written notice filed with the Secretary or the acting secretary of
1hé_méeting or by oral notice given by the member to the presiding
officer during the meeting. The presencé of a member who has filed
a proxy shall not of itself constftute a revocation. No proxy shall
be vaiid after eleven monthé from the date of its execution, unless
.otherwise provided in the proxy.i The Board of Directors shall have
the powervand authority to make rules establishing presumptions as

to the validity and sufficiency of proxies.




2.10 Voting of Members. The corporation shall consist

of one class of members only and membership shall consist of any
Wisconsin bieyele club in good standing with the United States Cyeling
Federat{on, Ine. ("USCF"), which signs a consent form provided to it
by‘the corporation Whereby it agrées to charge to each bompetitor
entering any USCF events it holds’a surcharge set by the Board of
Directors, and to forward all such surcharges collected to the
corporation. Eaech club shall also be avunit known as a "member" as
that term is used throughout these by-léws and, in addition, the
USCF District Répresentafi?e for the distriet in which Wisconsin is
located shall be a "member" as that term is used throughout these
by-laws. Each member, as defined herein, shall be entitled to one
vote.upon each matter subhitted to a vote at a meeting of the members.
A member's vbte'may be cast by the president of a member club or bj
any oiher club participant or proxy-appointed in writing by the -
president of the eclub.

2.11 Waiver of Notice by Members. Whenever any notice

wﬁatever is'required to be given to any member of the corporation
under the articles of incorpbration'or by-laws'or any provision of
law, a waiver thereof inﬁwfiting, signed at‘any time, whether before
or after the time of meeting, by the member entitled to such notice,
shall be deemed equivalent to the giving of such notice;}ppovided
that such wéiﬁer in respect to any matter of which notice is required
under any ppovision of the Wisconsin Non-Stock Corporation‘Law, shall
céntain the same. information as would have been required to be

inecluded in such notice, except the time and place of meeting.
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2.12 Unanimous Consent without Meeting. Any action
required or permitted by the articles of inecorporation or by-laws
or any provision of law.to be taken at a meeting of the members, may
be feken without a meeting if a consent in writing, setting forth
the action so taken, shall be signed by all of the meﬁbe}s entitled

to vote with respeet to the subject matter thereof.

ARTICLE 111
Board of Directors

3.01 General Powers and M-ember‘s. The business and affairs

~of the corporation shall be managed by its Board of Directors. The
number of directors shall be four (4). The Board of~Directors-sha11e
be composed of the officers of the corporation eleeted by the memberé
attheirannualnmefing. In addition, the USCF District Representative
for the district»in which Wisconsin is located shall be a directorib

In the event four officers are elected, the Board of Directors shell;
in addition to the USCF Distriet Representative, be composed ;f the
President, Vice-President and Seeretary. In the event two officers
are elec;ed, the Board of Directors shall, in addition to the USCF
Distriet Representativé, be composed  of ‘the' officers of the
corporation and one additional participant of a member club elected
'by the members at their annual meeting,'

3.02 Tenure and Qualification.  Except for the USCF

District Representative, each director shall hold office until the
next annual meeting of members and until his successor shall have
been elected, or until his prior death, resignation or removal.

Except for the USCF District Representative, a director may be removed
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fromoffice by affirmative vote of a majority of the members entitled
to vote for the election of such director, taken at a meeting of
members called for that purpose. A director may resign at any time
by filing his written resignation with the Secretary of the.

corporation. Directors must be residents of the State of Wisconsin.

3.03 Regular Meetingg. A regular meéting of the Board
of Directors shall be held without other notice than this by-law
immediately after the annual meeting of members, and each adjqurned
session thereofw The place of spch regular meeting shall be the same
'as the place of the meeting of members whieh precedes it, or suech
other suitable place as may be announced at such meeting of members."
The Board of Directors may provide, by resolution, the time and
place, eithér within or without the State of Wisconsin, for the
holding of additional regular meetings without other notice than

such resolution.

3.04 Special Meetings. Special meetings of the Board
- of Directofs may be called by or at the request of the President,
Secretary or any two directors.- The President or Secretéry calling
any special meeting of the Board of Directors may fix any place,
eifher within or without the State of Wisconsin, as the p;ace for
holding any special meeting of the Board of Direetors called by them,
and if no_other'placé is fixed tﬁe place df meeting shall be the
‘principal business office of the corp‘ora.tion in the_State‘of Wisconsin.

3.05 Notice; Waiver. Notice of eééh-meeting of the Board

of Directors (unless otherwise provided in or pursuant to §3.03)
shall be giveh by written notice delivered personally or mailed or
given by telegram to each director at his business address or at
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such other addréss_as such director shall have designated in writing
filed with the Secretary, in each case not less than seventy-two
(72) hours prior thereto if by mail, and not less than twenty—four
(24) Hours prior thereto if by telegram or personally delivery. If
mailed, suech notice shall be deemed to be delivered when deposited
in the United States méil so gddressed, with postage thereon pfepaid}
If notice be given by telegram, such notice shall be deemed to be

~delivered wheh.the telegram is delivered to the,télegraph company.
Whenever any notice whatever is required to be given to aﬁy»director
of the corporation under the artiecles of incorporation or by-laws
or any'proVision of law, a waiver thereof in writing, signed at any
‘time, whether befope or after the tihe bf meeting, by the director
entitled to such notice, shall be deemed equivalent to the giving
"of such notice. The attendance of a director at a meeting shail
constitute a waiver of notice of such meeting} except where a director
at a meeting, except where a director attends a meeting and dbjects
thereat to the transaction of any business bécause the meeting is

‘not lawfully called or convened. Neither the business to be transécted
at, nor the purpose of, any regular or special meefing of fhe Board
of Directors‘need be specified in the notice or waiver of notice of
suchumeeting. ‘

3.06 Quorum. Except as othérWise provided by law or by
the articles of incorporation or these'by-laws,'a majority of the
number of the directors shall constitute a quorum for the transaétion
of business at any meeting of the»Board of Directors, but a majority
of the‘directors present (though less than such quorum) may gdjourn

the meeting from time to time without further notice.




3.07 Manner of Aeting. The act of the majority of the

directors present at a meeting at which a quorum is present shall be
the act of the Board of Directors, unless the act of a greater number

is required by lawor by the articles of incorporation or these by-laws.

3.08 Conduct of Meetings. The President, and in his
absence, the Vice-Presidenf, andiin their absence, any director
chosen by the directors present,.shall call meetings of the Board
of Directors to order and shall act-as chairman Qf the meeting. The
Secretary of the corporation shall aet as secretary of all meetings
of the Board gf Directors, but in‘the'dbsence of t he Sécretary, the
presiding officer may appoint any Assistant Secretary or any director
"or other person presént to act as secretary of the meeting.

3.09 Vacancies. Any vacancy becurring in the Board of
Direétors, including a vacaney creatéd'by'an increase in the number
of directors, may be filled until the next succeeding annual election
by the affirmative vote of amajority of the directors then in office,
though léss than a quorum of the Board of Directors; provided, that
.in case'of‘a vacancy created by the removal of a director by vote of
the membérs, the members shall have thé right to fill such vacaney

at the same meeting or any adjournment thereof.

3.10 Compensation. No director of the corporation-shall
receive any fee or other compensation for services to the corporation
 except by specific resolution of the members.

3.11 Presumption of Assent. Adirector of the corporat ion

who is present at a meeting of the Board of Directors or a committee
thereof of which he is a member at which action on any ecorporate
matter 1is takenAshall be presumed to have assented to the action
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taken unless his dissent shall be entered in the minutes of the
meeting or unless he shall file his written dissent to such action
with the person aeting aé the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail
to the Seceretary of the corporation immediately after thé adjournment
of the meeting. Such right to dissent shall not apply to a director

who voted in favor of such action.’

3.12 Committees. The Board of Directors by resolution

adopted by the affirmative vote of a majority of fhe then existing
number of directors may designate one or moré committées, each
committee to be ehaired by a director elected by the Board of
" Directors. The Board of Directors may elect one of itS members as
the alternate Chairman of'any'such committee who may take the place
bf'any absent membér at any meeting of such éommittee,:ubon request
by the President or ubon request by the chairman of such meeting.
Each such committee shall fix its own rules governing the conduet of
ité activities and shall make such reports t§ the Board of Diréctors
of its activities as the Board of Directors may request.

3.13 Unanimous Consent without Meeting. Any action

required or permitted by the arficles of incorporation or by-laws
or any provision of law to be taken by the Board of Directors at a
meeting or by resolution may be taken without a meeting if a cqnseﬁt
in erfihg, setting forth the action so taken; shall be signed by all

of the directors then in office.
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ARTICLE 1V
Officers
4.01 Officers. The principal officers of the ecorporation
shall be a Presidgnt, a Vice-President, a Secretary, and a Treasurer,
each of whom shall be elected by the members at their annual meeting.
Any two or more offices may be held by the same person, except the
offices of president and secretary, and the offxces of president and

vice-president.

4.02 Election and Term of Office. The of ficers of the
corporation shall be elected annﬁally by the members at the annual
meetlng of the members. 1f ihe election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as
conVeniently may be. Each offlcer ‘'shall hold office until his
succeséorAshall have been duly elected or until his prior death,
resignation or removal.

4.03 Removal. Any agent may be removed by the Board of
Directors or members and any officer may be remoyed by the members
whenever in its or their Judgment the best interest of the corporation
will be served thereby, but suech removal shall be w1thout prejudice
to the contraect rights, if any, of the person so removed. Election
or ap901ntment shall not of itself create contract rights.

4.04 Vacancles. Avacancy u1anypr1nc1pa1offlcebecause
of death, resignation, removal, disqualification or otherwise, shall

be filled by the Board of Directors for the unexpired portion of the

‘term.
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4.05 President. The President shall be the principal
executive officer of the corpbration and, subject‘to the control of
the Boérd of‘Directors, shall in géneral supervise and control all .
of the business and afféirs of the corpération. He shall,'when~'
present,'presfde at all meetings of the members and.of,the Board of
Direcfors. He shall have au@hority, subject to sueh rules AS‘may
be preseribed by the Board ovairectors, to appoint such agents and
employees of ﬁhe corporation as he shall deem necessary, to prescribe
their powers, duties and to delegate authority to thém. Such agents
and employees shall hold office at the discretion of the President.
He shall have authorifj to sign, execute and'acknowledge, on behalf
of the corporétion, all deeds, mortgages, bonds, stock certificates;
contracts, leases, reports and all othefAdocuments or instrﬁments
necessary or‘proper to be executed in the course of the corporation's
regular business, or which shall be authorized by resolution of the
Board of Direetors; and, eXcept.as otherwise provided by law or the
Board 6f Directoré, he may authorize any Vice-President or other
officer or agent of the corporafion to sign, execute and acknowledge
such documents or instruments in his place and stead. fn'general
he shall perform éll duties -incident to the office of President and
such othef duties as may be preseribed by the Board of Directors
from time to time.

4.086 Vice—President. In the absence of the President

or in the event of his death, iﬁability or refusal to act, or in the
event for any reason it shall be.impraétical for the President to
act personally, the Viece-President shall perform the duties of the
President, and when so acting; shall have all the powers of and be
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subjeet to all the restrictions upon the President. The Vice-
~PresidentAsha11 perfqrm suech other duties and have such authority.
as from time to iime may be delegated or assigned to him by the
President or by the Board of Directors. Thé‘execution of»any
instrument of the corpoiation by fhe‘Vice-President shall be exclusive
evidence, As to third parties, offhis authority to act in the stead

of the President.

- 4.07 The Secretary. The Secretary shall: (a) keep the

mihutes of the meetings of the members and of the Board of Directors
in one or more books provided fqr that purpose; (b) see that all
notices are duly given in accordance with the provisions of these
by-laws or As required by law; (e) be custodian of the corporate
records of the corporation; (d) keep or arrange for the keeping of
a register of the post office address of each member which.shall be
furnished to the Secretary by such member; (e) have general charge
of the membership rolls of the corporation; and (f) in general perforh
-all duties incident to the office of Seéretary and have such other
duties and éxercise such authority as from time to time may be
delegated or assigned to him by the President or by the Board of
Directors. ‘

4.08 The Treasurer. The Treasurer shall: (a) have

charge énd custody of and be responsibie for all funds and securities
of the corporétion; (b) receive and give receipts for monies due and
payable to the corporation from any source whatsoevef, and deposit
all such monies in the name of the corporation in such banks, trust
.companies or other depositories as shall be selected in accordanee:
with the provisions of §5.04; and (e) in general perform all of the
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duties incident to the office of Treasurer and have sucﬁ other‘duties
- and exerciseéuch'other authority asfrﬁm time to time may be delegated
or assigned by the Board of Directors. If required by the Board of
Directors, the Tréasﬁrer shall give a bond for faithful discharge
of his duties fn such sum and with such surety or sureties as the

Board of Directors shall detepmine.

4.09 Assistants and Acting Officers. The Board of

Directors shall have the power to appoinf any person to act as
assistant to any officer, or as agent for the corporation in his or
her stead, or to péfform the duties of such officer whenever for any
reason it is impracticallfor suech officer to act personally; and
such assistant or acting officer or other agent so appointedlby the -
‘Board of Directors shall have the power to perform all the duties of
- the office to which it is so appointed to be assistant, or as to which
hé is so appointed to act, except as such power may be otherwise
defined or’restficted by the Board of Direectors.

4.10 Salaries. No officer of the corporation shall
réceive any fee or compensation for servieces to the corporation
except by specific resolution of the membership.

ARTICLE V

Contracts, Loans;'Checks and
Deposits: Special Corporate Acts

5.01 Contraéts. The Boérd of Directors may authorize
any officer or offlcers, agent or agents, to enter into any contract
or execute or deliver any 1nstrument in the name of and on behalf of
'the corporation, and such authorization may be general or confined

to specific instances. In the absence of other designation, all
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deeds, moftgages ahd instruments of assignment or pledge made by the
corporation shali be executed in the name of the corporation by the
President or the Viece-President and by the Secretaby or the Treasurer.
5.02 Loans. No indebtedness for borrowed money shall
be contracted on behalf of the corporation and no evidencés of such
indebtedness shali be issued in.its name unless authorized by or
under the authority of a regblution of the Board of Directors. Such
authorization may be general or confined to specific instances.

5.03 Checks, Drafts, ete. All checks, drafts or other

orders for the payment of money, notes or other evidences of
indebtedness issued in the hame of the cecorporation, shall bé Signed
by such officer oerfficers,‘agent or agents of the corporation and
‘ _in;such¢mannef as-shall-from timevto time be determined by or under
the authorjfy of a resolution of the Board of Directors. -

5.04 Deposit . All fuﬁds of the corporation not otherwise
¢mployed shall be deposited from time to time to the credit of the
corporétion in such banks, trust companies or other depositories as
may be sel'ected by or under the authority of a i’eSolution of the Board |
of Diréctors. | |

5.05 Voting of Securities Owned by this Corporation.

Subjeect always to the specific directions of the Board of Diréctoré,
- (a) any shares or other securities issued by any otﬁer corporation
and owned or controlled'by,this corporation may bé voted‘at any
meeting of securjty holders of such other corporation by the President

‘of this corpqration if he be present, of in his absénce by the Vice-
President of this corporation who may be Qresent, and (b).whenever,
in the judgment of the Presideni, or in his absénce, of the Vice~
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President, it is desirable for this corporation to execute a proxy
'orAwrittén consent in respect to any shares ér other securities
issued by any other corporation and owned by this corporation, such
proxy or consent shall be executed in the name of this corporation
by the President or the Vice-President of this corporation, without
necessity of any authorization by the Board of Diréctors, affixation
of corporate seal or coﬁntersignature or attestation by another
officer. Any-person or persons designated in the manner above stated
as the proxy or proxies of this corporation shall have. full rlght

power and authornty to vote the shares or other securxtles lssued
by such other corporation and owned by thls_corporatlon the same as

such shares or other securities might be voted by this corporation.

ARTICLE VI
Seal

6.01 The Board of Directors may provide‘a corporate”seal.

~ ARTICLE VII
Amendments

7.01 By Members. These by-laws may be altered, amended

or repealed and new by-laws may be adopted by the members. by affirmative
Qote of not less than a majority of the members present or represented
' af any annual or special meeting of the members at which a quorum is
in attendance. |

7.02 By Directors. These by-laws may also be altered,

amended or repealed and new by-laws may be adopted by the Board of
Directors by affirmative vote of a majority of the number of directors
present at any meeting at which a quorum is in attendance; but no by-
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law adopted by the members. shall be amended or repealed by the Board
ef Directors unless the by-laws adopted by the members shall have

conferred such authority upon the directors.

7.03 Implied Amendments. Any action taken or authorized
by the members or by the Board of Directors, whieh would be inconsistent‘
with the by- laws then in effeet but is taken or authorized by
afflrmatlve vote of not less than the number of members or the number
of directors required to amend the by-laws so that.the by-laws would
be consistenf with such action, shall be given the same effect as
;hough the by-laws had been temporarily amended or-suspended so fgr,-
but only so far, as is neeessary to permit the specifie action so

taken or authorized.

ARTICLE VIII
General

8.01 " Fiseal Year. The fiscal year of the corporation

.shall commence on the first day of January, and shall .end on the last

day of December of t he calendar year.'

8.02 Membership Dues. Dues shall con51st of a surcharge

set by the Board of Direetors and collected by member clubs from
each competltor entering any USCF- sanctloned events held by the.
member clubs. The surcharges collected shall be payable to the
corporation in the manner and at the time provfded by the Board of
Directors.

8.03 'Confliets. Tﬁese by-laWs are set forth to comply
| with the requirements of the Wiscohsin Non-Stoek Corporation Law

contained in Chapter 181 of the Wisconsin Statutes, but shall control
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where more specifie than said law. Where these by-laws are silent, -
the provisions of said law shall apply as if set forth herein.

8.04 Severability. ' The invalidity of any provision

contained in thesé'by-laws shall in no way affeet the validity of

other provisions contained herein.
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