
BYLAWS

OF

THE BIKE KITCHEN

a California nonprofit public benefit corporation

ARTICLE I 
NAME

The name of this corporation is The Bike Kitchen (the “Corporation”).

ARTICLE II 
OFFICES OF THE CORPORATION

SECTION 1. PRINCIPAL OFFICE

The principal office for the transaction of the business of the Corporation shall be located at 2050 Bryant Street, San Francisco, California 94110.  The location of the Corporation’s principal office may be changed from time to time by action of the Board of Directors.

SECTION 2. OTHER OFFICES

The Board of Directors may at any time establish branch or subordinate offices at any place or places where the Corporation is allowed to conduct its activities.

ARTICLE III 
PURPOSES AND LIMITATIONS

SECTION 1. PURPOSE

(A) General Purposes.  The Corporation is a nonprofit public benefit corporation and is not organized for the private gain of any person.  It is organized under the California Nonprofit Corporation Law for charitable purposes and is subject to the provisions of Sections 5110 through 6910 of the California Corporations Code.  The general purposes for which the Corporation is formed are to operate exclusively for charitable purposes.

(B) Specific Purposes.  The specific purposes of the Corporation are to promote self-improvement, physical exercise and environmental awareness through the frequent use and self-repair of bicycles, to teach people of all ages and backgrounds how to repair bicycles, and to carry on other charitable and educational activities associated with these goals as allowed by law.  

SECTION 2. LIMITATIONS

(A) The Corporation is organized and operated exclusively for charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.

(B) No part of the activities of the Corporation shall consist of lobbying or propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate or intervene in any political campaign (including the publishing or distribution of statements) on behalf of or in opposition to any candidate for public office.

(C) The property of the Corporation is irrevocably dedicated to charitable purposes and no part of the net earnings of the Corporation shall ever inure to the benefit of any Director or Officer thereof or to the benefit of any private person.  Upon the dissolution or winding up of the Corporation, the assets of the Corporation remaining after payment, or provision for payment, of all debts and liabilities of the Corporation shall be distributed to one or more nonprofit funds, foundations or corporations that are organized and operated exclusively for charitable purposes, that have established tax-exempt status under Section 501(c)(3) of the Internal Revenue Code (or corresponding provisions of any future federal internal revenue law), and that have established tax-exempt status under Section 23701d of the California Revenue and Taxation Code (or corresponding provisions of any future California revenue and tax law).

(D) If the Corporation is a private foundation as defined in Section 509(a) of the Internal Revenue Code, it will distribute its income for each tax 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 Internal Revenue Code, or corresponding provisions of any future federal tax laws.

(E) If the Corporation is a private foundation as defined in Section 509(a) of the Internal Revenue Code, it will not engage in any act of self-dealing as defined in Section 4941(d) of the Internal Revenue Code, or corresponding provisions of any future federal tax laws.

(F) If the Corporation is a private foundation as defined in Section 509(a) of the Internal Revenue Code, it will not retain any excess business holdings as defined in Section 4943(c) of the Internal Revenue Code, or corresponding provisions of any future federal tax laws.

(G) If the Corporation is a private foundation as defined in Section 509(a) of the Internal Revenue Code, it will not make any investments in such manner as to subject it to tax under Section 4944 of the Internal Revenue Code, or corresponding provisions of any future federal tax laws.

(H) If the Corporation is a private foundation as defined in Section 509(a) of the Internal Revenue Code, it will not make any taxable expenditures as defined in Section 4945(d) of the Internal Revenue Code, or corresponding provisions of any future federal tax laws.

ARTICLE IV 
MEMBERSHIP

SECTION 1. MEMBERS.

The Corporation shall have no voting members within the meaning of the California Nonprofit Corporation Law.  Pursuant to Section 5310(b) of the California Corporations Code, any action which would otherwise require approval by a majority of all members or approval by the members shall require only the approval of the Board of Directors.

SECTION 2. ASSOCIATES.

Nothing in this Article IV shall be construed as limiting the right of the Corporation to refer to persons associated with it as “members” even though such persons are not members within the meaning of Section 5056 of the California Corporations Code, and no such reference shall make anyone a member within the meaning of such law.  The Board of Directors may, in its discretion, create one or more category or class of “membership” for such associated persons and may bestow upon such class or classes any rights or obligations it deems appropriate unless prohibited by law or by the Corporation’s Articles of Incorporation or Bylaws.  The Corporation may confer by amendment of its Articles of Incorporation or of these Bylaws some or all of the rights of a member, as set forth in the California Nonprofit Corporation Law, upon any person or persons who do not have the right to vote (i) for the election of Directors, (ii) on a disposition of all or substantially all of the assets of the Corporation, (iii) on a merger, (iv) on a dissolution or (v) on changes to the Corporation’s Articles of Incorporation or Bylaws, but no such person shall be a member within the meaning of Section 5056 of the California Corporations Code.  

ARTICLE V 
DIRECTORS

SECTION 1. STANDARD OF CARE

(A) General Standard of Care.  A Director shall perform the duties of a Director, including duties as a member of any Board committee on which the Director may serve, in good faith, in a manner such Director believes to be in the best interests of the Corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar circumstances.

In performing the duties of a Director, a Director shall be entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, in each case prepared or presented by:

(i) One or more Officers or employees of the Corporation whom the Director believes to be reliable and competent as to the matters presented;

(ii) Legal counsel, independent accountants or other persons as to matters which the Director believes to be within such person’s professional or expert competence; or

(iii) A Board committee upon which the Director does not serve, as to matters within its designated authority, provided that the Director believes such committee merits confidence; so long as in any such case, the Director acts in good faith after reasonable inquiry when the need therefor is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted.

(B) Standard of Care for Investments.  In investing, reinvesting, purchasing or acquiring, exchanging, selling and managing the Corporation’s investments, the Board of Directors shall avoid speculation, looking instead to the permanent disposition of the funds, considering the probable income as well as the probable safety of the Corporation’s capital.

SECTION 2. POWERS

(A) General Corporate Powers.  Subject to the provisions of the California Nonprofit Corporation Law and any other applicable laws, the Corporation’s activities and affairs shall be managed, and all corporate powers shall be exercised, by or under the direction of the Board of Directors.  The Directors shall have all of the rights, powers, duties and obligations of “Directors” under the California Nonprofit Corporation Law.

(B) Specific Powers.  Without prejudice to those general powers set forth above, and subject to the same limitations, the Directors shall have the power to:

(i) Appoint and remove, in the manner hereinafter described, all the Corporation’s Officers, agents, and employees; prescribe powers and duties for them that are consistent with law, with the Articles of Incorporation and with these Bylaws; and fix their compensation.

(ii) Change the principal office in California from one location to another; cause the Corporation to be qualified to conduct its activities in any other state, territory, dependency, or country and conduct its activities within or outside the State of California; and designate any place within or outside California for the holding of meetings.

(iii) Borrow money and incur indebtedness on behalf of the Corporation and cause to be executed and delivered for the Corporation’s purposes, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations and other evidences of debt and securities.

(iv) Pledge or hypothecate funds and other assets of the Corporation for purposes of securing any indebtedness incurred by the Corporation.

(v) Invest and reinvest assets of the Corporation; provided, however, that any such investment and reinvestment of the Corporation’s assets shall meet the standard of care with regard to investments set forth in Article V, Section 1(B) above.

Incident to and to carry out the foregoing objectives, the Directors shall have, subject to the Articles of Incorporation, as amended or restated from time to time, and other provisions of these Bylaws, all powers now or hereafter conferred upon Directors of nonprofit public benefit corporations without members by the laws of the State of California.

SECTION 3. NUMBER AND QUALIFICATION OF DIRECTORS

(A) Authorized Number.  The number of Directors shall be a minimum of three (3) and a maximum of fifteen (15), with the exact number of Directors to be determined by the Board of Directors (within the range of the foregoing minimum and maximum numbers).  Until another number is designated by the Board of Directors, the authorized number of Directors shall be five (5).  A change to the minimum or maximum number of Directors shall require an amendment to this Bylaw, or a repeal of this Bylaw and adoption of a new Bylaw, in accordance with the provisions of these Bylaws.

(B) Restriction on Interested Directors.  Not more than forty-nine percent (49%) of the persons serving on the Board of Directors at any time may be interested persons.  An “interested person” is:  (i) any person being compensated by the Corporation for services rendered to it within the previous twelve (12) months, whether as a full-time or part-time employee, independent contractor or otherwise, excluding any reimbursement of a Director for expenses incurred by him or her in serving as a Director; and (ii) any spouse, brother, sister, ancestor, descendant, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.  However, any violation of the provisions of this paragraph shall not affect the validity or enforceability of any transaction entered into by the Corporation.

SECTION 4. ELECTION AND TERM OF OFFICE OF DIRECTORS.
The initial Directors of the Corporation have been identified in the Appointment of Initial Directors and Adoption of Bylaws executed by the Corporation’s sole incorporator (the “Appointment”).  Each Director shall hold office until his or her successor is elected and qualifies.  Beginning as provided in this paragraph, the Directors of the Corporation shall be elected for two-year terms by the Directors in office at the time of the election.  So long as there are more than three Directors, in accordance with Section 3(A) above, the Directors of the Corporation shall be divided into two groups for the purpose of staggering the two-year terms of the Board of Directors.  Half (or if there are an odd number of Directors, half plus one) of the Directors (identified in the Appointment as Group A) shall serve two-year terms, and such Director positions shall be up for election at the annual meeting occurring two years from the date of the Appointment; the remaining Directors (identified in the Appointment as Group B) shall serve one-year terms, and such Director positions shall be up for election at the annual meeting occurring one year from the date of the Appointment.  At every annual meeting thereafter, either Group A or Group B Directors, depending on the group of Directors whose term has then expired, shall be elected for two-year terms. 

The foregoing notwithstanding, if Directors are not elected at the annual meeting, they may be elected at a special Directors’ meeting held for that purpose.  Each Director, including an initial Director, a Director elected to fill a vacancy or a Director elected at a special meeting, shall hold office until the expiration of the term for which he or she was elected and until a successor is elected and qualified.  A Director may serve for any number of two-year terms.  

SECTION 5. VACANCIES

(A) Events Causing Vacancy.  A vacancy or vacancies in the Board of Directors shall exist on the occurrence of the following:  (i) the death, resignation, or removal of any Director (unless the authorized number of Directors is decreased at such time); (ii) the declaration by resolution of the Board of Directors of a vacancy in the office of a Director who has been declared of unsound mind by an order of court, convicted of a felony, or found by final order or judgment of any court to have breached a duty under Article 3 of Chapter 2 of the California Nonprofit Public Benefit Corporation Law (unless the authorized number of Directors is decreased at such time); or (iii) the increase of the authorized number of Directors.

(B) Removal of Directors.  A Director may be removed without cause by a majority of Directors then in office.

(C) Resignations.  Except as provided below, any Director may resign by giving written notice to the President, the Secretary or the Board of Directors.  The resignation shall be effective on the giving of notice, unless the notice specifies a later time for the resignation to become effective.  No Director may resign if the Corporation would then be left without a duly elected Director or Directors in charge of its affairs, except upon notice to the Attorney General.

(D) No Vacancy on Reduction of Number of Directors.   No reduction of the authorized number of Directors shall have the effect of removing any Director before that Director’s term of office expires.

(E) Filling Vacancies.  Vacancies on the Board of Directors may be filled by a majority of the Directors then in office, whether or not less than a quorum, or by a sole remaining Director.

SECTION 6. MEETINGS.
(A) Place of Meetings.  Regular meetings of the Board of Directors may be held at any place within or outside the State of California that has been designated from time to time by resolution of the Board of Directors or in the notice of the meeting.  In the absence of such designation, regular meetings shall be held at the principal office of the Corporation.  Special meetings of the Directors shall be held at any place within or outside the State of California that has been designated in the notice of the meeting or, if not stated in the notice, or if there is no notice, at the principal office of the Corporation.  Notwithstanding the above provisions of this Subsection (A), a regular or special meeting of the Board of Directors may be held at any place consented to in writing by all the Board members, either before or after the meeting.  Any consent given shall be filed with the minutes of the meeting.

(B) Meetings By Telephone.  Any meeting, regular or special, may be held by conference telephone or similar communication equipment, as long as all Directors participating in the meeting can hear one another concurrently.  All such Directors shall be deemed to be present in person at such meeting.

(C) Regular Meetings.  Regular meetings of the Board of Directors shall be held on the first Tuesday of January, April, July and October at 9:30 pm (PST), unless such day falls on a legal holiday, in which event the regular meeting shall be at the same hour and place on the next business day.  In all events, regular meetings shall be held at least annually.  The annual meetings of the Board of Directors conducted for the purpose of Director elections shall be the regular meetings taking place in July, as described above.  The days or times for regular meetings may be changed from time to time by resolution of the Board of Directors.  These meetings may be held without notice.

(D) Special Meetings.
(i) Authority to Call.  Special meetings of the Board of Directors for any purpose may be called at any time by the Chairperson of the Board of Directors, the President, the Secretary or any two Directors.

(ii) Notice

(a) Manner of Giving.  Notice of the time and place of a special meeting shall be given to each Director by one of the following methods:  i) by personal delivery of written notice; ii) by first-class mail, postage pre-paid; iii) by telephone either directly to the Director, to the Director’s voice-messaging system, or to a person at the Director’s office who would reasonably be expected to communicate such notice promptly to the Director; iv) by telegram, charges prepaid; v) by electronic mail message; vi) by facsimile; or vii) by other electronic means.  All such notices shall be given or sent to the Director’s address, telephone or facsimile number, electronic mail address, or other contact information as shown on the records of the Corporation.

(b) Time Requirements.  Notices sent by first class mail shall be deposited into a United States mail box at least four (4) days before the time set for the meeting.  Notices given by personal delivery, telephone, telecopy, electronic mail or telegraph shall be delivered, telephoned, telecopied, electronically mailed or given to the telegraph company at least forty-eight (48) hours before the time set for the meeting.


(c) Notice Contents.  The notice shall state the time of the meeting and the place, if the place is other than the principal office of the Corporation.  It need not specify the purpose of the meeting.

(E) Waiver of Notice.  The transactions at any meeting of the Board of Directors, whenever called and noticed or wherever held, shall be as valid as though taken at a meeting duly held, after regular call and notice, if (a) a quorum is present as hereinafter defined, and (b) either before or after the meeting, each of the Directors not present signs a written waiver of notice, a consent to holding the meeting or an approval of the minutes of the meeting.  The waiver of notice or consent need not specify the purposes of the meeting.  All waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Notice of a meeting shall be deemed given to any Director who attends the meeting without protesting the lack of adequate notice before or at the commencement of the meeting.

(F) Quorum.  A majority of the total number of Directors then in office shall constitute a quorum for the transaction of business, except to adjourn as provided in Subsection (G) of this Section 6.  Every action taken or decision made by a majority of the Directors present at a meeting duly held at which a quorum is present shall be the act of the Board of Directors, subject to the provisions of the California Nonprofit Corporation Law, especially those provisions relating to (i) approval of contracts or transactions in which a Director has a direct or indirect material financial interest, (ii) approval of certain transactions between corporations having common directorships, and (iii) indemnification of Directors.  A meeting at which a quorum is initially present may continue to transact business, despite the withdrawal of some Directors, so long as the number of Directors participating in the meeting is not reduced to less than 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 the Bylaws of the Corporation.

(G) Adjournment.  A majority of the Directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place.  Notice of the time and place of holding an adjourned meeting need not be given unless the meeting is adjourned for more than twenty-four (24) hours.  If the original meeting is adjourned for more than twenty-four (24) hours, personal notice of the time and place shall be given, before the time of the adjourned meeting, to the Directors who were not present at the time of the adjournment.

SECTION 7. ACTION WITHOUT MEETING.
Any action that the Board of Directors is required or permitted to take may be taken without a meeting, if all members of the Board of Directors, individually or collectively, consent in writing to that action; provided, however, that the consent of any Director who has a material financial interest in a transaction to which the Corporation is a party and who is an “interested Director” as defined in Section 5233 of the California Corporations Code shall not be required for approval of that transaction.  Such action by written consent may be executed in counterpart and shall have the same force and effect as a unanimous vote of the Board of Directors.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.

SECTION 8. FEES AND COMPENSATION OF DIRECTORS

Directors shall serve without compensation for their services as Directors.  In all events, however, Directors shall be allowed reasonable advancement or reimbursement for expenses reasonably incurred in the performance of their duties as Directors of the Corporation.  Directors may not be compensated for rendering services to the Corporation in any capacity other than Director unless such other compensation is reasonable.

ARTICLE VI 
COMMITTEES

SECTION 1. COMMITTEES OF DIRECTORS.
The Board of Directors may designate one or more committees, each consisting of two or more Directors and no persons who are not Directors, to serve at the pleasure of the Board of Directors.  Appointments to the committee shall be by majority vote of the Directors then in office.  Any committee, to the extent provided in the resolution of the Board of Directors, shall have all the authority of the Board of Directors, except that no committee may:

(A) Take any final action on matters which, under the California Nonprofit Corporation Law, require approval of the Board of Directors;

(B) Fill vacancies on the Board of Directors or on any committee which has the authority of the Board of Directors;

(C) Fix compensation of the Directors for serving on the Board of Directors or on any committee;

(D) Amend or repeal these Bylaws or adopt new Bylaws;

(E) Amend or repeal any resolution of the Board of Directors which by its express terms is not so amendable or repealable;

(F) Appoint any other committee of the Board of Directors or the members of such committees;

(G) Expend corporate funds to support a nominee for Director; or

(H) Approve any transaction, except as expressly provided in Section 5233(d)(3) of the California Corporations Code, (i) to which the Corporation is a party and in which one or more Directors have a material financial interest; (ii) between the Corporation and one or more of its Directors; or (iii) between the Corporation and any person in which one or more of its Directors have a material financial interest.



The Board of Directors may, by a majority vote of the Directors then in office, at any time revoke or modify any or all of the authority so delegated, increase or decrease (but not below two) the number of committee members, and fill vacancies in any committee in accordance with the foregoing.  Any committee shall keep regular minutes of its proceedings, cause them to be filed with the corporate records, and report the same to the Board of Directors from time to time as it may require.

SECTION 2. ADVISORY COMMITTEES

The Board of Directors may designate one or more advisory committees, each consisting of two or more persons, who may be but are not required to be Directors, to serve at the pleasure of the Board of Directors.  The chairperson of each such committee shall be a Director and shall be appointed by majority vote of the Board of Directors.  Other appointments to each such committee shall be by the chairperson then in office.  Such committees shall not have the authority of the Board of Directors but shall advise the Board concerning actions to be taken or policies to be set by the Board of Directors.

SECTION 3. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, held, and taken in accordance with the provisions of Article V, Section 6 of these Bylaws concerning meetings of Directors, with such changes in the context of these Bylaws as are necessary to substitute the committee and its members for the Board of Directors and its members, except that the time for regular meetings of committees may be determined either by resolution of the Board of Directors or by resolution of the committee.  Special meetings of committees may also be called by resolution of the Board of Directors.  Minutes shall be kept of each meeting of any committee and shall be filed with the corporate records.  The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions of these Bylaws.  If the Board does not adopt such rules, the Committee may adopt them.

ARTICLE VII 
OFFICERS

SECTION 1. OFFICERS.
The Officers of the Corporation shall be a President, a Secretary, and a Chief Financial Officer.  The Corporation may also have, as determined by the Board of Directors, a Chairperson of the Board, one or more vice presidents, assistant secretaries, assistant financial officers, or other officers.  Any number of offices may be held by the same person, except that neither the Secretary nor the Chief Financial Officer may serve concurrently as President or as Chairperson of the Board of Directors.

SECTION 2. ELECTION OF OFFICERS.
The Officers of the Corporation and the Chairperson of the Board shall be elected annually by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of an Officer under any contract of employment.

SECTION 3. REMOVAL OF OFFICERS.
Subject to the rights, if any, of an Officer under any contract of employment, any Officer may be removed, with or without cause, by the Board of Directors at any regular or special meeting of the Board.

SECTION 4. RESIGNATION OF OFFICERS.
Any Officer may resign at any time by giving written notice to the Corporation.  Any resignation shall take effect at the date of the receipt of that notice or at any later time specified in that notice and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it effective.  Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the Officer is a party.

SECTION 5. VACANCIES IN OFFICE 

A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled only in the manner prescribed in these Bylaws for regular appointments to that office.

SECTION 6. RESPONSIBILITIES OF OFFICERS.

(A) Chairperson.  The Chairperson of the Board of Directors, if one is appointed, shall preside at all meetings of the Board of Directors, and exercise and perform such other powers and duties as may from time to time be assigned to him or her by the Board.  In the event that a Chairperson of the Board and no President is appointed, the Chairperson of the Board shall assume the responsibilities of the President as enumerated in this Article VII, Section 6.

(B) President.  Subject to such powers as may be given by the Board to a Chairperson of the Board, the President shall, subject to the control of the Board of Directors, generally supervise, direct and control the business and the Officers of the Corporation.  He or she shall, in the absence of the Chairperson of the Board, or if there is none, preside at all meetings of the Board of Directors.  He or she shall have such other powers and duties as may be prescribed by the Board of Directors or the Bylaws.

(C) Vice President.  In the absence or disability of the President, the Vice Presidents, if any are appointed, in order of their rank as fixed by the Board, or if not ranked, the Vice President designated by the Board, shall perform the duties of the President and when so acting shall have the powers of and be subject to the restrictions upon the President.  The Vice Presidents shall have such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board and the President or the Chairperson of the Board if there is no President.

(D) Secretary.  The Secretary shall attend to the following:

(i) Book of Minutes.  The Secretary shall keep or cause to be kept, at the principal office or such other place as the Board of Directors may direct, a book of minutes of all meetings and actions of Directors and committees of Directors, with the time and place of holding, whether regular or special, and, if special, how authorized, the notice given, the names of those present, and the proceedings of such meetings.  



(ii) Articles and Bylaws.  The Secretary shall keep or cause to be kept, at the principal office in California, a copy of the Articles of Incorporation and Bylaws, as amended to date.

(iii) Notices and Other Duties.  The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors and committees of the Board of Directors required by the Bylaws to be given.  He or she shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or the Bylaws.

(E) Chief Financial Officer.  Chief Financial Officer shall attend to the following:

(i) Books of Account.  The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and other matters customarily included in financial statements.

(ii) Statements and Reports.  The Chief Financial Officer shall give, or cause to be given, to the Board of Directors such financial statements and reports as are required to be given by law, by these Bylaws, or by the Board of Directors itself.  The books of account shall be open to inspection by any Director at all reasonable times.

(iii) Deposit and Disbursement of Money and Valuables.  The Chief Financial Officer shall deposit, or cause to be deposited, all money and other valuables in the name and to the credit of the Corporation with such depositories as may be designated by the Board of Directors; shall disburse the funds of the Corporation as may be ordered by the Board of Directors; shall render to the President and Directors, whenever requested, an account of all of his or her transactions as Chief Financial Officer and of the financial condition of the Corporation; and shall have other powers and perform such other duties as may be prescribed by the Board of Directors or the Bylaws.

(F) Subordinate Officers.  For those Officers not specifically described in this Article VII, Section 6, such Officers shall have the authority and perform the duties as may be prescribed to them from time to time by the Board of Directors.

SECTION 7. COMPENSATION

Subject always to the provisions of Article V, Section 3, Officers shall serve with or without compensation, as determined by the Board of Directors from time to time.  In all events, however, Officers shall be allowed reasonable advancement or reimbursement for Board approved expenses incurred in the performance of their duties as Officers of the Corporation.

ARTICLE VIII 
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS

SECTION 1. NON-LIABILITY OF DIRECTORS

The Directors shall not be personally liable for the debts, liabilities or other obligations of the Corporation.

SECTION 2. INDEMNIFICATION

The Corporation shall, to the maximum extent permitted under the California Nonprofit Corporation Law, indemnify each of its present and former Directors, Officers, employees and other agents against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any proceeding or threatened proceeding arising by reason of the fact that any such person is or was an agent of the Corporation.  The terms “proceeding” and “expenses,” as used in this Section 2 shall have the same meaning as in Section 5238 of the California Corporations Code.

To the fullest extent permitted by law and except as otherwise determined by the Board of Directors in a specific instance, expenses incurred by a person seeking indemnification under this Section 2 in defending any proceeding covered herein shall be advanced by the Corporation before final disposition of the proceeding, on the receipt by the Corporation of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately found that the person is entitled to be indemnified by the Corporation for those expenses.

SECTION 3. INSURANCE

The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the Corporation (including a Director, Officer, employee or other agent of the Corporation) against any liability (other than a liability incurred for violating provisions of law against self-dealing) asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such, whether or not the Corporation would have the power to indemnify the agent against that liability under the provisions of this Article VIII.

ARTICLE IX 
RECORDS AND REPORTS

SECTION 1. MAINTENANCE OF CORPORATE RECORDS

The Corporation shall keep at its principal office:

(A) Adequate and correct books and records of account; and

(B) Written minutes of all proceedings of the Board of Directors and committees of the Board of Directors.

SECTION 2. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS

The Corporation shall keep at its principal office the original or a copy of the Articles and Bylaws as amended to date.

SECTION 3. INSPECTION BY DIRECTORS

Every Director shall have the absolute right at any reasonable time to inspect all books, records and documents of every kind and the physical properties of the Corporation.  This inspection by a Director may be made in person or by an agent or attorney of the Director.  The right of inspection includes the right to copy and make extracts of documents.

SECTION 4. ANNUAL REPORT.
The Board shall cause an annual report to be furnished not later than one hundred and twenty (120) days after the close of the Corporation’s fiscal year to all Directors of the Corporation.  Each Annual report shall contain the following information in appropriate detail:

(A) The assets and liabilities, including any trust funds, of the Corporation, as of the end of the fiscal year.

(B) The principal changes in assets and liabilities, including trust funds during the fiscal year.

(C) The revenue and receipts of the Corporation, both unrestricted and restricted to particular purposes for the fiscal year.

(D) The expenses and disbursements of the Corporation, for both general and restricted purposes during the fiscal year.

(E) Any information required by Section 5 of this Article IX.



The annual report shall be accompanied by any report thereon of independent accountants, or, if there is no such report, by the certificate of an authorized Officer of the Corporation that such statements were prepared without audit from the books and records of the Corporation.

This requirement of an annual report shall not apply if the Corporation receives less than $25,000 in gross receipts during the fiscal year, provided, however, that the information specified above for inclusions in an annual report must be furnished annually to all Directors.

SECTION 5. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS

(A) As part of the Annual Report, the Corporation shall mail or deliver to all Directors a statement within one hundred and twenty (120) days after the close of its fiscal year which briefly describes the amount and circumstances of any (1) indemnification or (2) transaction in which the Corporation was a party, and in which either of the following had a direct or indirect material financial interest:

(i) Any Director or Officer of the Corporation; or

(ii) Any holder of more than ten percent (10%) of the voting power of the Corporation.

(B) A statement required by clause (1) of Subparagraph (A) to this Section 5 need only be provided with respect to indemnifications or advances paid to Directors or Officers of the Corporation aggregating more than One Thousand Dollars ($1,000) during the fiscal year.



A statement required by clause (2) of Subparagraph (A) to this Section 5 need only be provided with respect to a transaction during the previous fiscal year which involved more than Fifty Thousand Dollars ($50,000) or which was one of a number of transactions with the same person involving, in the aggregate, more than One Thousand Dollars ($1,000).

(C) Any statement required by this Section 5 shall briefly describe the names of the interested persons involved in such transactions, stating each person’s relationship to the Corporation, the nature of such person’s interest in the transaction and, where practical, the amount of such interest; provided, that in the case of a transaction with a partnership of which such person is a partner, only the interest of the partnership need be stated.

ARTICLE X 
FISCAL YEAR

The fiscal year of the Corporation shall begin on January 1 and end on December 31 in each year.

ARTICLE XI 
CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction and definitions in the California Nonprofit Corporation Law shall govern the construction of these Bylaws.  Without limiting the generality of the preceding sentence, the masculine gender includes the feminine and the neuter, and the plural number includes the singular (or vice versa in each case, as necessary).  The term “person” includes a corporation, partnership or other legal entity, as well as a natural person.

ARTICLE XII 
AMENDMENTS

The Board of Directors may adopt, amend or repeal these Bylaws; provided, however, that if any provision of these Bylaws requires by its terms the vote of a larger proportion of the Directors than otherwise required by law, such provision may not be amended or repealed except by vote of such larger number of Directors.

ARTICLE XIII 
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No Director, Officer, employee, or other person connected with the Corporation, or any private individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the Corporation; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the Corporation; provided, however, that this provision shall not prevent payment to any such person of reasonable compensation for services performed for the Corporation in effecting any of its public or charitable purposes so long as such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board of Directors.  All Directors shall be deemed to have expressly consented and agreed that on such dissolution or winding up of the affairs of the Corporation, whether voluntarily or involuntarily, the assets of the Corporation, after all debts have been satisfied, then remaining in the hands of the Board of Directors, shall be distributed as required by the Articles of Incorporation of the Corporation and not otherwise.

CERTIFICATE OF SECRETARY

I, the undersigned, certify that I am the presently elected and acting Secretary of The Bike Kitchen, a California public benefit corporation.  The above Bylaws consisting of 16 pages (including this page), are the duly adopted Bylaws of the Corporation.

IN WITNESS WHEREOF, I have subscribed my name this ______ day of ___________________, 2005.

Wuli Leung, Secretary
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