BYLAWS
OF

FRIENDS OF CV LINK
[FORMERLY THE COACHELLA VALLEY COMMUNITY TRAILS ALLIANCE]

A CALIFORNIA NON-PROFIT PUBLIC BENEFIT CORPORATION

As AMENDED ON JANUARY 8, 2014

BYLAWS
OF
FRIENDS OF CV LINK
A CALIFORNIA NON-PROFIT PUBLIC BENEFIT CORPORATION

ARTICLE I - NAME

This corporation shall be lmown as Friends of CV Link, hereinafter referred to as "the
Corporation." The Corporation replaces and continues the work of the Coachella Valley Community
Trails Alliance.

ARTICLE II - OFFICES

SECTION 1.

PRINCIPAL OFFICE

The principal office for the transaction of the business of the Corporation ("principal executive
office") is located at 932 S. Vella Road, Palm Springs, California, or at such other place that may
designated by the Board of Directors within Riverside County, California.
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 qualified to do business.

ARTICLE III - OBJECT

This corporation is a non-profit public benefit corporation and is not organized for the private
gain of any person. It is organized under the California Non-Profit Public Benefit Corporation Law for
public purposes. The purpose of the corporation is to coordinate private and public resources to create a
multi-use trails network and other recreation amenities open to the public in the Coachella Valley, State
of California. This organization is exclusively for civic betterment through the provision of public works
safe non-motorized transportation and low-speed electric vehicle corridors under Section 501(c)(3) of the
Internal Revenue Code or corresponding section of any future Federal Tax Code.

ARTICLE IV - DIRECTORS

SECTION 1.

POWERS

General Powers. The Board shall have the power and authority to do all things necessary,
consistent with the laws of the State of California and these Bylaws, to control and manage the affairs and
property of the Corporation. The Board of Directors may employ the services of such employees as it may
deem to be proper and may determine the duties, powers and the compensation of such employees. Any
of the duties granted in this Section may, nevertheless, be delegated by the Board of Directors to an
Officer, a Committee, or to a General Manager.

On all questions relative to actions of committees and interpretation of the Bylaws, the decision
of the Board shall be final unless rescinded by the Board of Directors.
SECTION 2. NUMBER AND QUALIFICATION OF DIRECTORS
The affairs of the Corporation shall be governed by a Board of Directors of no fewer than four (4)
persons and no more than fifteen (15) persons.
SECTION 3.

ELECTION AND TERM OF SERVICE

The initial Board shall consist of five (5) Directors appointed by the Coachella Valley
Community Trails Alliance Board of Directors. All Directors shall serve for a term of two (2) years.
Additional Board members will be appointed at the discretion of the Board. Thereafter, those Board of
Directors whose terms have expired may be either reappointed or new persons are appointed.
SECTION 4.

VACANCIES

A.
Events Causing Vacancy. A vacancy or vacancies in the Board of Directors shall be
deemed to exist on the occurrence of the following: (i) the death, resignation, or removal of any Director;
(ii) the declaration by resolution of the Board of Directors of a vacancy of the office of a Director who has
been declared of unsound mind by an order of court or convicted of a felony or has been found by fmal
order or judgment of any court to have breached a duty owed to the Corporation; (iii) or the increase of
the authorized number of Directors.
Any member of the Board of Directors who shall absent himself or herself from three (3)
consecutive meetings of the Board, unless he shall present excuses satisfactory to the Board for such
absences, shall be deemed to have resigned as a Director and shall cease to be a member of the Board of
Directors; he or she may, however, be reinstated by a majority vote of the Board of Directors.
B.
Resignations. Except as provided in this paragraph, any Director may resign, which
resignation shall be effective on giving written notice to the President, the Secretary, or the Board of
Directors, unless the notice specifies a later time for the resignation to become effective. If the resignation
of a director is effective at a future time, the Board of Directors may elect a successor to take office when
the resignation becomes effective. No Director may resign when the Corporation would then be left
without a duly elected Director or Directors in charge of its affairs.
C.
Vacancies Filled by Directors. Vacancies in the Board of Directors, for any cause shall be
filled by vote of the majority of the remaining Directors, even though they may constitute less than a
quorum.

SECTION 5.

PLACE OF MEETINGS; MEETINGS BY TELEPHONE

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. Special meetings of
the Board shall be held at any place within or outside the State of California that has been designated in
the notice of the meeting. Notwithstanding the above provisions of this Section 5, 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. If consents are given, they shall be filed with the minutes of
the meeting. Any meeting, regular or special, may be held by conference telephone or similar
communication equipment, so long as all directors participating in the meeting can hear one another, and
all such Directors shall be deemed to be present in person at such meeting.
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SECTION 6.

ANNUAL MEETING

Immediately following each annual meeting of the Board of Directors it shall hold a regular
meeting for the pUIpose of organization, election of officers, and the transaction of other business. Notice
of this meeting shall not be required.
SECTION 7.

OTHER REGULAR MEETINGS

Other regular meetings of the Board of Directors shall be held without call at such time as shall
from time to time be fixed by the Board of Directors. Such regular meetings may be held without notice.
SECTION 8.

SPECIAL MEETINGS

Special meetings of the Board of Directors for any purpose may be called at any time by the President, or
any three (3) Directors. Notice of the time and place of special meetings shall be given to each Director.
SECTION 9.

QUORUM

A majority of the authorized number of Directors shall constitute a quorum for the transaction of
business, except to adjourn as provided in Section 10 of this Article. Every act or decision done or made
by a majority of the Directors present at a meeting duly held at which a quorum is present shall be
regarded as the act ofthe Board of Directors, subject to the provisions of the California Non-Profit Public
Benefit Corporation Law, especially those provisions relating to (i) approval of contracts or transactions
in which a Director has a direct or indirect material fmancial interest, (ii) appointment of committees, and
(iii) indemnification of Directors. A meeting at which a quorum is initially present may continue to
transact business, notwithstanding the withdrawal of Directors, if any action taken is approved by at least
a majority of the required quorum for that meeting.
SECTION 10. ADJOURNMENT
A majority of the Directors present, whether or not constituting a quorum, may adjourn any
meeting to another time and place.
SECTION 11. ACTION WITHOUT MEETING
Any action required or permitted to be taken by the Board of Directors may be taken without a
meeting, if all members of the Board, individually or collectively, consent in writing to that action. Such
action by written consent 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 ofthe proceedings of the
Board.
SECTION 12. FINANCIAL RESPONSIBILITIES
Members of the Board of Directors are expected to provide financial support to the corporation.
Each member of the Board shall make a minimum personal contribution of $240 annually; or generate a
minimum of $240 in donations to the corporation annually.
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ARTICLE V - COMMITTEES
SECTION 1.

COMMITTEES OF DIRECTORS

The Board of Directors may, by resolution adopted by a majority of the Directors then in office,
designate one or more committees, each consisting of two or more Directors, to serve at the pleasure of
the Board. Any committee, to the extent provided in the resolution of the Board, shall have all the
authority of the Board, except that no committee, regardless of Board resolution, may:
A.
Take any final action on matters which, under the Non-Profit Public Benefit Corporation
Law of California, also requires Board approval;

B.

Fill vacancies on the Board of Directors or in any committee;

C.

Amend or repeal Bylaws or adopt new Bylaws;

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

Appoint any other committees of the Board of Directors;

F.
Approve any transaction (1) to which the Corporation is a party and one or more
Directors have a material fmancial interest; or (2) between the Corporation or any person in which one or
more of its Directors have a material financial interest.
Executive Committee. All officers of the Corporation shall constitute the Executive Committee. When the
Board of Directors is not in session, the Executive Committee, subject to the ultimate direction of the
Board, shall have and may exercise all the power and authority of the Board for its normal and usual daily
operations except with respect to the following matters:
A.

Amending the Articles of Incorporation;

B.

Amending or repealing the Corporation Bylaws;

C.

Electing or removing any officer of the Corporation;

D.

Authorizing the sale, lease, exchange or mortgage of Corporation assets; or

E.

Altering or amending any resolutions or action previously passed or taken by the full
Board.

SECTION 2.

MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, and held and taken in accordance with,
the provisions of these Bylaws, concerning meetings of Directors, with such changes in the context of
those 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 ofthe Board of Directors or by resolution of the committee. Special meetings of committees
may also be called by resolution ofthe Board of Directors. The Board of Directors may adopt rules for the
government of any committee not inconsistent with the provisions of these Bylaws.
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ARTICLE VI - OFFICERS
SECTION 1.

OFFICERS

The officers of the Corporation shall be selected from the Board of Directors and shall consist of
a President, Vice President, a Secretary, a Treasurer, and such other officers as the Board may designate.

SECTION 2.

ELECTION OF OFFICERS

The officers of the corporation, except those appointed in accordance with the provisions of
Section 1 of this Article, shall be chosen by the Board of Directors. Each officer shall serve at the
pleasure of the Board.

SECTION 3.

REMOVAL OF OFFICERS

Any officer may be removed for cause by a vote of two-thirds (2/3rds) of the Board of Directors
at any regular or special meeting of the Board. Before such removal is accomplished, there must be a
waiting period of thirty (30) days and a second vote by two-thirds (2/3rds) of the Board of Directors for
removal.

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.

SECTION 5.

VACANCIES IN OFFICES

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
by the Board of Directors at any regular or special meeting.

SECTION 6.

RESPONSIBILITY OF OFFICERS

A.
President. 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 shall preside at all
meetings of the Board of Directors. He shall have such other powers and duties as may be prescribed by
the Board of Directors or the Bylaws.

B.
Vice President. In the absence or disability of the President, the Vice President shall
perform all the duties of the President, and when so acting shall have all the powers of, and be subject to,
all the restrictions upon the President. The Vice President shall have such other powers and perform such
other duties as from time to time may be prescribed for him by the Board of Directors or the President.
C.

Secretary. The Secretary shall attend to the following:

1.
Book of Minutes. The Secretary shall keep or cause to be kept, at the principal
executive 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 at
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such meetings and the proceedings of such meetings.
2.
Notices. Seal and Other Duties. The Secretary shall give, or cause to be given,
notice of all meetings of the Board of Directors required by the Bylaws to be given. He shall keep the seal
of the Corporation in safe custody. He shall have such other powers and perform such other duties as may
be prescribed by the Board of Directors or the Bylaws.
D.
Treasurer. The Treasurer shall be the Chief Financial Officer of the Corporation and shall
attend to the following:
1.
Books of Account. The Treasurer 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. The
books of account shall be open to inspection by any Director at all reasonable times.
2.
Deposit and Disbursement of Money and Valuables. The Treasurer 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, or cause to be
disbursed, the funds of the Corporation as may be ordered by the Board of Directors; shall render, or
cause to be rendered, to the President and Directors, whenever they request it, an account of all of his
transactions as Treasurer and of the fmancial 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.
3.
Bond. If required by the Board of Directors, the Treasurer shall give the
Corporation a bond in the amount and with the surety or sureties specified by the Board for faithful
performance of the duties of his office and for restoration to the Corporation of all its books, papers,
vouchers, money, and other property of every kind in his possession or under his control on his death,
resignation, retirement, or removal from office.
4.
Audit. The Treasurer shall arrange an independent audit when directed by a vote
of the Board of Directors.

ARTICLE VII - INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall, to the maximum extent permitted by the Non-Profit Corporation Law of
California, indemnify and hold harmless each person who is or was a Director or Officer of the
Corporation against expenses, judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with any proceeding arising by reason of the fact that any such person is or was a
Director or Officer of the Corporation, and shall likewise have the power to advance to each such person
expenses incurred in defending any such proceeding to the maximum extent permitted by such law. The
Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or
was a Director or Officer ofthe Corporation against any liability asserted against or incurred by any such
person in such capacity or arising out of any such person's status as such whether or not the Corporation
would have the power to indemnify any such person under the provisions of the Non- Profit Corporation
Law of California.
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ARTICLE VIII - CONFLICTS OF INTEREST POLICY

SECTION 1.

PURPOSE

The purpose of the conflict of interest policy is to protect the Corporation's interest when it is
contemplating entering into a transaction or arrangement that might benefit the private interest of an
officer or director of the Corporation or might result in a possible excess benefit transaction. This policy
is intended to supplement but not replace any applicable state and federal laws governing conflict of
interest applicable to nonprofit and charitable organizations.
SECTION 2.

DEFINITIONS

A.
Interested Person. Any director, principal officer, or member of a committee with
governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an
interested person.

B.
Financial Interest. A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:
1.
An ownership or investment interest in any entity with which the Corporation has
a transaction or arrangement.
2.
A compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement, or
3.
A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation is negotiating a transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.
A financial interest is not necessarily a conflict of interest. Under Article IX, Section 2, B, a
person who has a financial interest may have a conflict of interest only if the appropriate governing board
or committee decides that a conflict of interest exists.
SECTION 3.

PROCEDURES

A.
Dutv to Disclose. In connection with any actual or possible conflict of interest, an
interested person must disclose the existence of the financial interest and be given the opportunity to
disclose all material facts to the directors and members of committees with governing board delegated
powers considering the proposed transaction or arrangement.

B.
Determining Whether a Conflict offuterest Exists. After disclosure of the financial
interest and all material facts, and after any discussion with the interested person, he/she shall leave the
governing board or committee meeting while the determination of a conflict of interest is discussed and
voted upon. The remaining board or committee members shall decide if a conflict of interest exists.
C.

Procedures for Addressing the Conflict of Interest.
1.
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committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and
the vote on, the transaction or arrangement involving the possible conflict of interest.
2.
The chairperson of the governing board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed transaction or
arrangement.
3.
After exercising due diligence, the governing board or committee shall detennine
whether the Organization can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.
4.
If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the governing board or committee shall
detennine by a majority vote of the disinterested directors whether the transaction or arrangement is in the
Corporation's best interest, for its own benefit, and whether it is fair and reasonable. In conformity with
the above determination it shall make its decision as to whether to enter into the transaction or
arrangement.
D.

'~

.

,.!ji

Violations of the Conflicts of Interest Policy.

1.
If the governing board or committee has reasonable cause to believe a member
has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for
such belief and afford the member an opportunity to explain the alleged failure to disclose.
2.
If, after hearing the member's response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the member has failed to
disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective
action.
SECTION 4.

RECORDS OF PROCEEDINGS

The minutes of the governing board and all committees with the board delegated powers shall
contain:
1.
The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the financial
interest, any action taken to determine whether a conflict of interest was present, and the governing
board's or committee's decision as to whether a conflict of interest in fact existed.
2.
The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to the proposed
transaction or arrangement, and a record of any votes taken in connection with the proceedings.
SECTION 5.

COMPENSATION

A.
A voting member of the governing board who receives compensation, directly or
indirectly, from the Corporation for services is precluded from voting on matters pertaining to that
member's compensation.
B.
A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Corporation for services is precluded
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from voting on matters pertaining to that member's compensation.
C.
No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the Corporation, either
individually or collectively, is prohibited from providing information to any committee regarding
compensation.
SECTION 6.

ANNUAL STATEMENTS

Each director, principal officer and member of a committee with governing board delegated
powers shall annually sign a statement which affirms such person:
1.

Has received a copy of the conflicts of interest policy,

2.

Has read and understands the policy,

3.

Has agreed to comply with the policy, and

Understands the Corporation is charitable and in order to maintain its federal tax
4.
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt
purposes.
SECTION 7.

PERlODIC REVIEWS

To ensure the Corporation operates in a manner consistent with charitable purposes and does not
engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The
periodic reviews shall, at a minimum, include the following subjects:
1.
Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm's length bargaining.
2.
Whether partnerships, joint ventures, and arrangements with management
organizations conforms to the Corporation's written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further charitable purposes and do not result in inurement,
impermissible private benefit or in an excess benefit transaction.

SECTION 8.

USE OF OUTSIDE EXPERTS

When conducting the periodic reviews as provided for in Article IX , Section 7, the Corporation
may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.
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ARTICLE IX - RECORDS AND REPORTS
SECTION 1.

MAINTENANCE AND INSPECTION OF RECORDS, ARTICLES
AND BYLAWS

The Corporation shall keep at its principal business office in this State, the original, or a copy of,
the Articles and Bylaws as amended to date.
SECTION 2.

MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECORDS

The accounting books, records, and minutes of proceedings of the Board of Directors and any
committee(s) ofthe Board of Directors shall be kept at such place or places designated by the Board of
Directors, or, in the absence of such designation, at the principal office of the Corporation. The minutes
shall be kept in written or typed form and the accounting books and record shall be kept either in written
or typed form or in any other form capable of being converted into written, typed, or printed form.
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 and each of its subsidiary
corporations. This inspection by a Director may be made in person or by an agent or attorney, and the
right of inspection includes the right to copy and make extracts of documents.
SECTION 4.

ANNUAL REPORT TO MEMBERS OF THE BOARD OF DIRECTORS

The Corporation shall provide to the Directors within one hundred twenty (120) days of the close
of its fiscal year, a report containing the following information in reasonable detail:
A.
fiscal year.
B.

The assets and liabilities, including the trust funds, of the corporation as of the end of the

The principal changes in assets and liabilities, including trust funds, during the fiscal

year.
C.
The revenue or receipts of the corporation, both unrestricted and restricted to particular
purposes, for the fiscal year.

D.
The expenses or disbursements of the corporation for both general and restricted
purposes, during the fiscal year.
E.

Any information required by California Corporation Code Section 6322.

ARTICLE X - CONSTRUCTION AND DEFINITIONS
Unless the context requires otherwise, the general provisions, rules of construction, and
definitions in the California Non-Profit Public Benefit Corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the above, the masculine gender includes the feminine
and neuter, the singular number includes the plural, the plural number includes the singular, and the term
"person" includes both the corporation and a natural person.
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ARTICLE XI - AMENDMENTS
These Bylaws may be amended as follows: Amendments may be instituted by action of a
majority of the Board adopting a resolution for such amendment at any regular or special meeting of the
Board convened as herein provided. Upon adoption of such resolution for the amendment of these
Bylaws, a notice of such amendment containing the full text of the proposed amendment shall be prepared
in printed form. Thereafter, said notice of proposed amendment to these Bylaws shall be forwarded to
each member of the Board of Directors at least one month prior to the date set forth in said notice for the
taking of a vote thereon.

ARTICLE XII - DISSOLUTION
This Corporation may be dissolved by the vote of a majority of the Directors. On the dissolution
of winding up of the corporation its assets remaining after payment of or provision for payment of, all
debts and liabilities of this corporations shall be distributed to a non-profit fund, foundation or
corporation which is organized and operated exclusively for public benefit or charitable purposes and
which has established its tax exempt status under Internal Revenue Code §501(c)(3).

ARTICLE XIll - MISCELLANEOUS
SECTION 1.

ADDRESS

All Board of Directors must immediately notify the Secretary of any change of address, and by
failure to do so, shall be deemed to have waived any notice provided by these Bylaws.
SECTION 2.

NOTICE

Except as otherwise provided, any notice required under these Bylaws shall be given in writing
by mail at the address on file with the Corporation and deemed effective when mailed.
SECTION 3.

RULE OF ORDER

The current edition of Robert's Rule of Order shall govern this Corporation in all cases where
applicable and not inconsistent with these Bylaws.
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•

CERTIFICATE OF ADOPTION OF BYLAWS
ADOPTION BY Fffi.ST FRIENDS OF CV LINK DIRECTOR(S).

The undersigned person(s) First Director(s) of the above-named corporation hereby adopt the same as
the Bylaws of said corporation.
Executed this 8th day of January, 2014

THIS IS TO CERTIFY:

That I am the duly-elected, qualified and acting Secretary of the above-named corporation; that
the foregoing Bylaws were adopted as the Bylaws of said corporation on the date set forth above by the
Board of Directors of said corporation.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal this 8th
day ofJanuary, 20 14.

~

I

'~_ I

,

'

Secretary .,

Attachment: Amendment certifying name change from the Coachella Valley Community Trails Alliance,
established May 2006, to Friends of CV Link.
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