BY-LAWS OF '
CHEYENNE CHAPTER #1257 - HARLEY OWNERS GROUP, INC.

ARTICLE | - PURPOSE, DECLARATION, AND POWERS

The specific purpose for which the Corporation shall conduct business shall be that of a
Harley Owners Group (H.0.G.) Chapter pursuant to an annual renewable license with
the HO.G. The H.0.G. Chapter business operations shall be conducted in such a
manner as to comply with the requirements of the Annual Charter For H.O.G. Chapters
and with all rules, regulations, and policies published from time to time by the H.0.G.
These By-Laws shall not replace, supersede, or conflict with the Annual Charter For
H.O.G. Chapters or H.0.G. Operating Policies.

1.1 POWERS. The Corporation may do any act or thing incidental to or connected
with the foregoing purposes or the advancement thereof, but not for the pecuniary
benefit or financial gain of its Directors, Officers, or Members. In furtherance of the
corporate powers, the Corporation shall have all general powers enumerated in 17-19-
101, et. seq., and as may hereinafter be amended.

1.2 EXEMPT STATUS. The Corporation has not been formed for pecuniary profit or
financial gain, and no part of the assets, income, or profit of the Corporation is
distributed to, or inures to the benefit of, its Directors, Officers, or Members, except to
the extent permitted by law. No part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting, to influence legislation, and the
Corporation shall not participate in, or intervene in (including the publication or
distribution of statements) any political campaign on behalf of any candidate for public
office. Notwithstanding any other provisions of these By-Laws, the Corporation shall not
carry on any other activities not permitted to be carried on (a) by a corporation exempt
from Federal Income Tax under 501(c) of the Internal Revenue Code of 1954 (or the
corresponding provision of any future United States Revenue Law, or (b) by a -
corporation, contributions to which are deductible under 170(b)(2) of the Intemnal
Revenue Code of 1954 (or the corresponding section of any future income tax code).
1.3 NO DISCRIMINATION. There shall be no discrimination in this Corporation
based upon race, color, religion, sex, handicap, political affiliation, or any other suspect
classification or basis. ,

1.4  LIMITATIONS ON POWER. The Corporation and its Board of Directors shall not
engage in any act of self-dealing that would subject any person to the taxes imposed on
acts of self-dealing by Section 4943 of the Internal Revenue Code of 1954, or
corresponding provisions of any subsequent Internal Revenue law or otherwise.

The Corporation shall not retain any excess business holdings that would subject it to
the tax on excess business holdings imposed by Section 4943 of the Internal Revenue
Code of 1954, or corresponding provisions of any subsequent Internal Revenue law.



The Corporation shall not make any investments in such a manner as to subject it to tax
under Section 4944 of the Internal Revenue Code of 1954, or corresponding provisions
of any subsequent Internal Revenue law.

The Corporation shall not make any expenditures that would subject it to the taxes on
taxable expenditures imposed by Section 4945 of the Internal Revenue Code of 1954,
or corresponding provisions of any subsequent Internal Revenue law.

1.5 H.O0.G. RULES, REGULATIONS, AND POLICIES. The Corporation and
Chapter shall follow all rules, regulations, and policies that may be issued from time to
time by H.O.G. The Sponsoring Dealer and Chapter Director shall have the
responsibility to ensure that the Corporation abides by all such rules, regulations, and
policies. :

ARTICLE Il - OFFICES

21  PRINCIPAL OFFICE. The principal office of the Corporation shall be located at
3320 E. Lincolnway, Cheyenne, Wyoming, or such other location designated by the
Board of Directors.

2.2 REGISTERED OFFICE. The registered office of the Corporation required by law
to be maintained in the State of Wyoming may be, but need not be, identical with the
principal office.

ARTICLE Ill - BOARD OF DIRECTORS

3.1 GENERAL POWERS. The business and affairs of the Corporation shall be
managed by its Board of Directors. Except as otherwise expressly provided by law, the
Articles of Incorporation, or these By-Laws, all of the powers of the Corporation shall be
vested in the Board of Directors. The Board of Directors shall have the ultimate
authority as to all matters pertaining to the Chapter or Corporation regardless of any
vote taken by the Officers or Members.

3.2 NUMBER, TERM, AND QUALIFICATIONS. The number of Directors of the
Corporation shall be three (3). Eligibility for the position of the first Director shall be
limited to the Chapter's Sponsoring Dealer or Sponsoring Dealer's nominee. The
second Director shall be the Chapter Director as elected by the Members. The third
Director will be appointed by the other two Directors from the Chapter membership at
large who is not otherwise an officer of the Chapter. The first Director (Sponsoring
Dealer) shall hold office until the Director's death, resignation, retirement, removal, or
disqualification or until such time as the Director's successor has been appointed and
qualified. The second and third Directors shall hold office for one (1) year until the
Chapter election of officers. Thereafter, the first and second Directors shall appoint the
third Director at an annual or special meeting within one (1) month of the Chapter officer
election. The second and third Directors may be re-elected or appointed to serve more
than one (1) term of office.



3.3 REMOVAL. The second or third Director may be removed from office at any
time with or without cause by the Sponsoring Dealer.

3.4 VACANCIES. Any vacancy occurring on the Board of Directors may be filled by
the affirmative vote of a majority of the remaining Directors, even though less than a
quorum, or by the sole remaining Director. A Director elected to fill a vacancy shall be
elected for the unexpired term of the Director’s predecessor in office.

3.5 COMPENSATION. The Board of Directors may not compensate Directors for
their services as such but may provide for the payment of any and all expenses incurred
by Directors in attending regular and special meetings of the Board of Directors.

ARTICLE IV — MEETING OF DIRECTORS

41 ANNUAL MEETINGS. A meeting of the Board of Directors shall be held
annually, not later than the 2™ week of December each calendar year. The purpose of
the meeting shall be the confirmation of the Officers of the Corporation as elected by the
Members, and for the transaction of any other business properly before the Board of
Directors and the Corporation.

4.2 SPECIAL MEETINGS. Special meetings of the Board of Directors may be called
by, or at the request of, any two (2) of the Directors or the Chapter Director.

4.3 PLACE OF MEETINGS. The annual or any special meeting of the Board of
Directors may be held at the principal office of the Corporation or at any other place in
Laramie County, Wyoming, as shall be designated in the notice of the meeting.

44 NOTICE OF MEETINGS. The Chapter Secretary shall give notice of each
annual meeting of the Board of Directors by mailing or e-mailing such notice to each
Director at least ten (10) days before the meeting. Unless otherwise indicated in the
notice thereof, any and all business may be transacted at a meeting of the Board of
Directors, except as otherwise provided by law or these By-Laws.

45 QUORUM. A full Board (3 Directors) constitutes a quorum.

46 MANNER OF ACTING. Except aé otherwise provided in these By-Laws, the
action of the majority of the Directors present at a meeting at which a quorum is present
shall be the action of the Board of Directors.

4.7 COMMITTEES. The Board of Directors or Chapter Director may appoint such
committees as deemed necessary to consider any matter within the Corporation’s or
Chapter’'s authority and to make appropriate reports and recommendations. The Board
of Directors may remove Chapter members and officers appointed to any such
committee. Removal can be at any time, with or without cause. The establishment of
such committee, any recommendations, and reports shall be recorded in the minutes.



ARTICLE V — OFFICERS

5.1 OFFICERS OF THE CORPORATION. The Officers of the Corporation shall be
those persons defined as “Primary Officers” at Article V of the Annual Charter For
H.O.G. Chapters. Primary Officers shall include the Chapter Director, Assistant
Director, Secretary, and Treasurer. Additional officers may include the following:
Activities Officer, Ladies of Harley Officer, one or more Road Captains, an Editor, a
Safety Officer, a Photographer, an Historian, a Web Master, and such other officer(s) as
the Board of Directors may approve.

No Primary Officer may act in more than one capacity where the actions of two (2) or
more officers are required.

5.2 SELECTION AND TERM. The Officers of the Corporation, and such other
additional officers as approved by the Board of Directors, shall be elected annually by
majority vote of the Corporation’s Members in attendance during the election. Each
officer shall hold office for an annual term or until the Officer's death, resignation,
retirement, removal by the Board of Directors, or disqualification, or until his successor
has been elected and qualified. The election shall be held in the month of November,
with the officers’ terms commencing on the following January 1%. The Board of
Directors will confirm the election of the Officers at its annual meeting.

5.3 REMOVAL. Any Officer or agent elected and/or confirmed may be removed by a
majority vote of the Board of Directors whenever, in its judgment, the best interests of
the Corporation will be served thereby. Such removal may be at any time, with or
without cause. :

5.4 VACANCIES. Any vacancy occurring in any office 'may be filled by the
affirmative vote of a majority of the Board of Directors. An Officer so elected shall fill the
unexpired term of the office.

5.5 DUTIES OF THE OFFICERS. The duties of the Corporation’s Officers shall be
such duties, responsibilities, and powers as shall be consistent with those recited in the
Annual Charter For H.O.G. Chapters; the rules, regulations, and policies published by
H.O.G. from time to time; and the directions of the Board of Directors. The Officers may
establish places and times for Officers’ meetings upon majority vote of all Officers.

Chapter Members shall be permitted to attend Officers’ meetings with the exception of
Executive Sessions when the Officers meet with Corporate counsel.

5.6  VALIDITY OF SIGNATURES. In case any person whose signature shall appear
on any bond, note, or other evidence of indebtedness of the Corporation shall cease to
be an Officer or hold an office different from that held at the time of signature before the
delivery of such instrument, such signature shall nevertheless be valid and sufficient for
all purposes the same as if such Officer had remained in such office until such delivery.



5.7 COMPENSATION. . The Officers of the Corporation shall not receive
compensation for their services. However, such Officers may be reimbursed their
reasonable and necessary expenses incurred in the course of performing their duties
and responsibilities for and on behalf of the Corporation.

ARTICLE VI - MEMBERS

6.1 GENERAL. Any current member of H.O.G. may be a Member of the Chapter.
The Board of Directors shall determine Members’ dues; provided, however, that such
dues shall not exceed the amount set by H.O.G.

6.2 RESPONSIBILITIES AND VOTING RIGHTS OF MEMBERS. Each Member
shall have the right to one vote on all matters brought before the membership.
Members must be present to vote.

6.3 ANNUAL MEETINGS AND ELECTIONS. An annual meeting of the Members
shall be held during the month of November of each year. During the annual meeting,
the election of Officers for the next year shall be held. Officers shall be elected by
majority vote of those Members present.

6.4 SPECIAL MEETINGS. Special meetings of the Members may be called by the
Chapter Director, the Board of Directors, one-fifth (1/5) of the Chapter Members, or the
Sponsoring Dealer.

6.5 MONTHLY MEETINGS. Meetings of the Members shall be held on the second
(2™) Saturday of every month at a time and location to be determined by the Activities
Director.

6.6 NOTICES. Notice of any meeting of the Members of the Chapter, in each case
specifying the place, date, and hour of the meeting and, in the case of a special meeting
the purpose or purposes for which it is called, shall be given to each Member at least
ten (10) days in advance of the date of the meeting. Notice may be provided in the
Chapter Newsletter as provided herein.

6.7 QUORUM. Fifteen (15) of the number of Members shall constitute a quorum for
the transaction of business. Every act or decision done or made by a majority of the
Members present at a duly held meeting at which a quorum is present shall be the act
or decision of the Members, unless the law, the Articles of Incorporation of the Chapter,
or these By-Laws require a greater proportion.

6.8 TRANSFERS, TERMINATIONS, EXPULSION. No Member may transfer
membership or any right or rights arising therefrom. Unless otherwise provided in the
Articles of Incorporation, membership shall be terminated by death, voluntary
withdrawal, expulsion, or as provided by H.O.G., and thereafter all the rights of the
Member in the Chapter shall cease. A Member may be expelled or his/her membership
suspended by the decision of the majority of the Board of Directors or by an affirmative



vote of two-thirds (2/3) of the Members entitled to vate on the matter at a regular
meeting where a quorum is present. In order to suspend or revoke a Member's
membership:

(@) the Member must be notified in writing of the cancellation and the reason for
the cancellation must be given in clear concise terms:

(b) a copy of the cancellation letter must be sent to the Chapter's Regional
Manager; and,

(c) the Member's Chapter dues for the year must be refunded.

6.9 ORGANIZATION. The Chapter Director or, in the absence of the Chapter
Director, the Assistant Director shall act as chair at every meeting of the Members. The
Secretary of the Chapter or, in the absence of the Secretary, any person appointed by
the Chair of the meeting, shall act as Secretary of the meeting.

ARTICLE VIl - INDEBTEDNESS

No indebtedness of the Corporation in excess of $500 shall be incurred, except as may
be approved by resolution adopted by a majority of the Officers at a regularly scheduled
meeting, or special meeting as may be required.

ARTICLE Vill - CONTRACTS, LOANS, CHECKS, AND DEPOSITS

8.1 CONTRACTS. The Board of Directors may authorize any Officer or Officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the
name of, and on behalf of, the Corporation, and such authority may be general or
confined to specific instances.

8.2 LOANS. No loans shall be contracted on behalf of the Corporation, and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution
of the Board of Directors. Such authority may be general or confined to specific
instances.

8.3 CHECKS AND DRAFTS. All checks, drafts, or other orders for the payment of
money, issued in the name of the Corporation, shall be signed by two (2) authorized
representatives of the Corporation. No signature shall be affixed to the check unless
the payee and amount of the check has been affixed thereto. Representatives of the
Corporation authorized to sign checks, drafts, or other orders for the payment of money
shall be limited to the Treasurer, the Chapter Director, and the Assistant Director.

8.4 DEPOSITS. All funds of the Corporation not otherwise employed shall be
deposited within two (2) business days to the credit of the Corporation in such
depositories as the Board of Directors may select.



ARTICLE (X — GENERAL PROVISIONS

9.1 SEAL. The Board of Directors may adopt a Corporate seal. The Corporate seal
shall contain the name of the Corporation and shall be in such form as approved by the
Board of Directors.

9.2 MANDATORY INDEMNIFICATION. The Corporation shall, to the fullest extent
provided by law, indemnify the Directors, Officers, and Members against any and all
liabilities, and advance any and all reasonable expenses incurred by them arising out of
or in connection with any proceeding to which such Directors, Officers, or Members are
a party because he is a Director, Officer, or Member of the Corporation. The
Corporation shall indemnify its employees and authorized agents, acting within the
scope of their duties as such, to the same extent as Directors and Officers. The rights
to indemnification granted hereunder shall not be deemed exclusive of any other rights
to indemnification against liabilities or the advancement of expenses to which such
person may be entitled under any written agreement, Board resolution, vote of
Members, statues, or common law.

The Corporation may, but shall not be required to, supplement the right to
indemnification against liability and advancement of expenses under this Section by the
purchase of insurance on behalf of any one or more of such persons or the Chapter,
whether or not the Corporation would be obligated to indemnify such person under this
Section.

9.3 LIMITED LIABILITY OF VOLUNTEERS. Each individual (other than an
employee of the Corporation) who provides service to or on behalf of the Corporation
without compensation (“volunteer”) shall be immune from liability to any person for
damages, settlements, fees, fines, penalties, or other monetary liabilities arising from
any act or omission as a volunteer, to the fullest extent provided by statutory or common
law. For purposes of this Section, it shall be conclusively presumed that any volunteer
who is licensed, certified, permitted, or registered under State law and who is
performing service to or on behalf of the Corporation without compensation, is not
acting within the scope of his or her professional practice under such license, certificate,
permit, or registration, unless otherwise expressly stated to the Corporation in writing.
The term “volunteer” shall include Chapter Members, Directors, and Officers.

9.4 FISCAL YEAR. The Fiscal Year of the Corporation shall be as fixed by the
Board of Directors.

9.5 ACCOUNTING BASIS. The Corporation shall operate on a cash basis.

9.6 GOVERNING LAW. The By-Laws of this Corporation shall be governed by the
laws of the State of Wyoming. If any portion of these By-Laws shall be held invalid by
any court of competent jurisdiction, the remaining portions shall be saved and upheld
and the intention thereof and of the entire By-Laws shall be carried out to effectuate
their purpose.






