
BY-LAWS 

OF 

Minnesota Randonneurs 

The initial trustees of Minnesota Randonneurs, do hereby publish and promulgate these By-Laws 
of Minnesota Randonneurs. 

Section l.01 
and assigns. 

Section 1. 02 

Article 1. 

Definitions 

Name. The "Corporation" shall mean: Minnesota Randonneurs, its successors 

Board. The "Board" shall mean the Board of Directors of the Corporation. 

Section 1.03 Without limiting the generality of the below, the masculine gender includes 
the feminine and neuter, the singular nwnber includes the plural, the plural number includes the 
singular, and the term "person" includes both the Corporation and a natural person. 

Article 2. 

Principal Office 

Section 2.01 The principal office for the transaction of business of the Corporation is 
located in the County of Dakota, State of Minnesota. 

Section 2.02 The Board is hereby granted full power and authority to change the principal 
office of the Corporation from one location to another. Any such change shall be noted by the 
Secretary in these By-Laws, but shall not be considered an amendment of these By-Laws. 

Article 3. 

Purposes, Objectives and Governing Instruments 

Section 3.01 Purpose. The Corporation is organized exclusively to promote long-distance 
bicycling, known as randonneuring, in Minnesota, western Wisconsin, and northern Iowa. It may 
accomplish this purpose by the following activities: 

(a) organizing and promoting qualification rides and other bicycle events
primarily in the these areas;
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(b) establishing and maintaining a close working relationship with Randonneurs
USA (RUSA) for the purpose of qualification of RUSA members for the
Grand Brevets and for other rides, awards and/or honors ofRUSA and of the
Audax Club Parisien;

( c) soliciting and raising funds for all appropriate activities of the organization;

(d) fostering participation in American and international amateur cycle sport
activities;

(e) doing any other appropriate act to further the above purposes, however, this
organization is organized exclusively for one or more of the purposes as
specified in Section 50l(c)(3) of the Internal Revenue Code, and shall not
carry on any activities not permitted to be carried on by a corporation exempt
from federal income tax under Internal Revenue Code Section 50 l( c )( 3) or
corresponding provisions of any subsequent federal tax laws.

Section 3.02 Governing Instruments. The Corporation shall be governed by its Articles of 
Organization and its By-Laws. 

Section 3.03 Nondiscrimination Policy. The Corporation will not practice or permit any 
unlavvful discrimination on the basis of sex, age, gender, race, color, national origin, religion, 
physical handicap or disability, or any other basis prohibited by law. 

Section 3.04 Limitations on Activities. No part of the activities of the Corporation shall 
consist of pa1ticipating in, or intervening in, any political campaign on behalf of or in opposition 
to any candidate for public office, nor shall the Corporation operate a social club or carry on 
business with the general public in a manner similar to an organization operated for profit. 
Notwithstanding any other provision of these By-Laws, the Corporation shall not cany on any 
activity not permitted to be carried on by a corporation exempt from federal income tax under 
Section 50 l(c)(3) of the Internal Revenue Code of 1986, as amended, or the corresponding 
provisions of any future federal tax law. 

Section 3.05 

(a) 

(b) 

Dedication of Asset and Dissolution. 

The property of this Corporation is irrevocably dedicated to promoting long
distance bicycling and no part of the net income or assets of this organization 
shall ever inure to the benefit of any director, officer, or member thereof, or to 
the benefit of any private persons. 

Upon the dissolution of the Corporation, assets shall be distributed for one or 
more exempt purposes within the meaning of section 501(c)(3) of the Internal 
Revenue Code, or the corresponding section of any future federal tax code, or 
shall be distributed to the federal government, or to a state or local 
goverrunent, for a public purpose. Any such assets not so disposed of shall be 
disposed of by a Court of Competent Jurisdiction of the county in which the 
principal office of the Corporation is then located, exclusively for such 

2 



Section 4.01 

purposes or to such organization or organizations, as said Court shall 
determine, which are organized and operated exclusively for such purposes. 

Atiicle 4. 

Membership 

Classifications. The Corporation shall have two class of members as follows: 

Section 4.02 Full Memberships. Any person, as defined in Minnesota Statutes, sec. 
333.001, subd. 2, is eligible to be a member of the Corporation so long as ifhe or she is under 
the age of eighteen (18) years that the minor must have parental consent to be a member. Each 
individual member shall have one vote in the Corporation elections. 

Section 4.03 Other Memberships. Other memberships may be confened upon individuals 
or organizations by the Board. These memberships do not require dues to be paid and do not 
entitle the recipient to vote in elections nor serve on the Board. The Board may create categories 
of other memberships as it sees fit. 

Section 4.04 Fees, Dues, and Assessments. Each full member must pay, within the time 
and on the conditions set by the Board, the initiation fee and annual dues in amounts which may 
be fixed from time-to-time by the Board. The dues and fees shall be equal for all fuJl members. 

Section 4.05 Number of Members. There shall be no limit on the number of members the 
Corporation may admit. 

Section 4.06 Membership Records. The Corporation shall keep in written fonn or in any 
form capable of being converted into written form, a membership record containing the name, 
address, and class of each member. The record shall also contain the fact of tennination and the 
date on which such membership ceased. Such records shall be kept at the principal office of the 
Corporation and shall be subject to the rights of inspection required by law as set forth in these 
By-Laws. 

Section 4.07 Inspection Rights of Members. Subject to the Corporation's right to set aside 
a demand for inspection pursuant to Minnesota Statutes, sec. 317A.349, subd. 5 and the power of 
the court to limit inspection rights pursuant to Minnesota Statutes, sec. 317 A.349, and unless the 
Corporation provides a reasonable alternative, any member may do either or both of the 
following: 

(a) Inspect and copy the record of all the members' names, addresses, and voting
. rights, at reasonable times, on five (5) business days' prior written demand on
the Corporation, which demand shall state the purpose for which the
inspection rights are requested; or 

(b) Obtain from the Secretary of the Corporation, on written demand and tender
of a reasonable charge, a list of the names, addresses, and voting rights of
those members entitled to vote for the election of Directors, as of the most
recent record date for which it has been compiled or as of the date of demand.
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Section 5.01 

Section 5.02 

(a) 

(b) 

Section 5.03 

(a) 

(b) 

Section 5. 04 

(a) 

Regular Meetings. Regular meetings of members shall not be held. 

Special Meetings. 

Authorized Persons Who May Call. A special meeting of the members may 
be called at any time by any of the following: The President, the Board, or by 
five percent or more of the full members. 

Calling Meetings by Members. If a special meeting is called by members 
other than the President, the request shall be submitted by such members in 
writing, specifying the general nature of the business proposed to be 
transacted, and shall be delivered personally or sent by registered mail or by 
telegraphic or other facsimile transmission to the President, any Vice
President, or the Secretary of the Corporation. The officer receiving the 
request shall cause notice to be promptly given to the members entitled to 
vote, in accordance with the provisions described in Notice of Members' 
Meetings, that a meeting will be held, and the date for such meeting, which 
date shall be not less than 30 nor more than 90 days following the receipt of 
the request. If the notice is not given within the 20 days after receipt of the 
request, the persons requesting the meeting may give the notice. 

Notice of Members' Meetings. 

General Notice Contents. All notices of meetings of members shall be sent or 
otherwise given in accordance with Manner of Giving Notice not less than 30 
nor more than 90 days before the date of the meeting or as may be otherwise 
ordered by the Directors. The notice shall specify the place, date, and hour of 
the meeting and (I) in the case of a special meeting, the general nature of the 
business to be transacted, and no other business may in that case be 
transacted, or (ii) in the case of the annual meeting, those matters which the 
Board, at the time of giving the notice, intends to present for action by the 
members. The meeting may be held at any place in the United States of 
America designated by the Board. In the absence of any such designation the 
meeting shall be held at the principal office of the Corporation. 

Manner of Giving Notice. Notice of any meeting of members shall be given 
either personally or by first- class mail, telegraphic, electronic mail or other 
written communication, charges prepaid, addressed to each member either at 
the address of that member appearing on the books of the Corporation or the 
address given by the member to the Corporation for the purpose of notice. 
Notice shall be deemed to have been given at the time when delivered 
personally or deposited in the mail or sent by telegraph or other means of 
written communication. 

Quorum. 

Percentage Required. Thirty-three and one-third percent of the full members 
shall constitute a quorum for the transaction of business at a meeting of the 
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All such ballots shall be filed or recorded with the Secretary of the 
Corporation and maintained in the corporate records. The ballot shall set forth 
the proposed action, provide an opportunity to specify approval or disapproval 
of any proposal, and provide a reasonable time within which to return the 
ballot to the Corporation. 

Section 5.09 Record Date for Member Notice, Voting, Giving Consents. The Board may 
fix, in advance, a "record date," which shall not be more than 90 nor fewer than 10 days before 
the date of any such meeting, nor more than 90 days before any such action without a meeting. 
Only full members of record on the date so fixed are entitled to notice, to vote, or to give 
consents, as the case may be. 

(a) Failure of Board to Determine Date. Unless fixed by the Board, the record
date for determining those members entitled to receive notice of, or to vote at,
a meeting of members, shall be the business day preceding the day on which
notice is given or ballots have been mailed, or, if notice is waived, the next
business day preceding the day on which the meeting is held.

Section 5 .10 Proxies. Members entitled to vote, as set forth in the Voting section of these
By-Laws, shall have the right to vote either in person or by a written proxy executed by such
person or his or her duly authorized agent and filed with the Secretary of the Corporation, except
as otherwise expressly provided in these By-Laws, provided, however, that a proxy shall not be
valid after the expiration of eleven (11) months from the date thereof unless otherwise provided 
in the proxy. The maximum term of any proxy shall be three (3) years from the date of its 
execution. Every proxy shall continue in full force and effect until revoked by the person 
executing it prior to any vote. 

Article 6. 

Directors 

Section 6.01 Annual Meeting. A meeting of the Board shall be held annually at such place, 
on such date and at such time as may be fixed by the Board, for the purpose of electing 
Directors, receiving annual reports of the Board and Officers, and for the transaction of such 
other business as may be brought before the meeting. 

Section 6.02 Number. The number of Directors constituting the entire Board shall be fixed 
by the Board, but such number shall not be less than three (3). 

Section 6.03 

(a) 

(b) 

Powers. 

General Corporate Powers. The business and affairs of the Corporation shall 
be managed, and all corporate powers shall be exercised, by or under the 
direction of the Board. 

Specific Powers. Without prejudice to these general powers, and subject to 
the same limitations, the Directors shall have the power to: 
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Section 6.04 

(i) Establish policies in accordance with the purposes of the
Corporation set forth in the Articles of Incorporation and these By
Laws.

(ii) Select and remove all officers, agents, and employees of the
Corporation; prescribe any powers and duties for them that are
consistent with law, with the Aiticles of Incorporation, and with
these By-Laws.

(iii) Approve the disbursement of all corporate funds.

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

(v) Borrow money and incur indebtedness on behalf of 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.

Qualifications. The Directors shall be full members of the Corporation. 

Section 6.05 Election and Term of Office of Directors. The initial Directors of the 
Corporation shall be those persons specified in the Ce1tificate of Organization of the 
Corporation. Each Director, including a director elected to fill a vacancy or elected at a special 
member's meeting, shall hold office until the next annual meeting of the Board and until such 
Director's si1ccessor has been elected and qualified, or until his or her death, resignation or 
removal. 

(a) Election. Directors shall be elected by written ballot mailed or sent by
electronic means to all individual full members. Completed ballots shall be
returned within thirty days of the date of mailing. After the initial election of
Director the candidate receiving the highest number of votes up to the number
of Directors to be elected are elected annually.

(b) Nomination. Any person qualified to be a Director may be nominated for the
Board. The Board shall establish nomination procedures each year not later
than the fall issue of the newsletter for any position which is vacant or whose
holder's term will expire that year. A member may submit his or her own
name as a candidate for cmTent vacancies in accordance with the nominations
procedures established.

(c) Term of Office. All Officers tenns shall begin on January 1 of the year
following the year in which elected and shall end on December 31 of the third
year following the year in which elected. No director may be elected to more
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CERTIFICATE OF ADOPTION OF BYLAWS 

ADOPTION BY INCORPORATOR:

The undersigned person, appointed in the Articles of Organization to act as the Incorporator of
MINNESOTA RANDONNEURS hereby adopts the above and foregoing By-Laws as the By
Laws ofMlNNESOTA RANADONNEURS.

EXECUTED this d'v 5 day of __ ·-s-_· _u_l_0\ ___ , 2018.
\ 

Rob Welsh, Acting President

THIS IS TO CERTIFY:

That I am the duly qualified and acting Secretary oflv:IINNESOTA RANDONNEURS; that the 
foregoing By-Laws were adopted as the By-Laws of MINNESOTA RANADONNEURS on the
date set forth above by the person appointed in the Articles of Incorporation to act as the
Incorporator of MINNESOTA RANADONNEURS.

IN WITNESS WHEREOF,

I have hereunto set my hand this 3D

\L�l) __ �·· 
Thomas Ehlman, Acting Secretary

dayof )u\1 , 2018.
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