
BYLAWS  
OF  

 THE CHATTAHOOCHEE VALLEY AREA CHAPTER  
OF  

THE SOUTHERN OFF ROAD BICYCLE ASSOCIATION 

Adopted: November 13, 2007 
Amended: January 20, 2012 

 

ARTICLE 1: GENERAL. 

1.1 Name, Mission, and Purpose.  The name of the organization will be 
Chattahoochee Valley Area SORBA (the “Organization”).  The Organization will 
be chapter of the Southern Off-Road Bicycle Association and will conduct its 
activities under the name “CVA SORBA.”  The mission and purpose of the 
Organization will be (1) those missions and purposes set forth in the bylaws of the 
main Southern Off-Road Bicycle Association (the “SORBA Bylaws”) and (2) any 
other programs and activities consistent with the same. 

1.2 Responsibilities.  The Organization will comply with all Chapter Responsibilities 
set forth in the SORBA Bylaws. 

1.3 Membership and Dues.  The types and terms of membership and the appropriate 
dues and manner and method of payment will be as set forth in the SORBA 
Bylaws.  All individuals whose memberships have not expired at any point time 
will constitute the “Membership” at that point in time. 

1.4 Structure and Operation of the Organization Generally.  The Organization is 
managed and operated by a Board of Directors and an Executive Committee. 

(A) Board of Directors.  The Board of Directors (the “Board”, made up of the 
“Directors”) will be vested with the power to act on behalf of the 
Organization.   

(B) Executive Committee.  The Executive Committee will manage the day-
to-day operations of the Organization.  

(1) If Fewer Than Three Members.  If at any time there are fewer 
than three members of the Executive Committee, the Board will 
function as the Executive Committee. 

ARTICLE 2: GEOGRAPHIC SCOPE AND MANAGEMENT OF TRAILS. 

2.1 Geographic Scope.  The Organization will serve those persons and communities 
located within a roughly 60 mile radius from Columbus, Georgia (the “Club 
Area”).  The Club Area may be changed at any time by the Board. 

2.2 Management of Trails. 

(A) Not Automatic.  The Organization will not manage nor have any 
responsibility whatsoever for a trail solely because it is located within the 
Club Area. 
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(B) Express Adoption Required.  The Organization will only assist in the 
management and maintenance of trails that meet the requirements set forth 
below (an “Eligible Trail”) and of which the Board has expressly adopted 
management and responsibility.  Upon adoption by the Board, an Eligible 
Trail will become a “CVA SORBA Trail” for purposes of these Bylaws 
and any official actions by CVA SORBA. 

(C) Eligible Trails.  The Board may adopt any trail that meets the following 
criteria: 

(1) Location.  The trail is located with the Club Area. 

(2) Trail Director.  A Trail Director meeting the requirements set 
forth below has been appointed for the trail and is actively 
fulfilling their role as the chief manager of the trail. 

(3) Sustainable Trail Practices.  The existing trail and any new trail 
are being managed and constructed in accordance with IMBA’s 
then existing guidelines for sustainable trails and proper trail 
management (including but not limited to the management of user 
conflicts and other issues not necessarily directly related to the 
physical condition of the trail). 

(D) Failure of CVA SORBA Trails to Meet Criteria.  Should any CVA 
SORBA trail fail to meet the foregoing criteria and continue to do so for a 
sustained period of time, the Board must rescind CVA-SORBA’s 
assistance in the management and maintenance of the trail and notify the 
land manager. 

(E) Trail Director.  A Trail Director is appointed by the Board and may be 
any member of the Organization that has attended a trail school (such as 
that currently held by Walt Bready as part of Georgia’s Recreational Trails 
Program) or, in the determination of the Board, has similar training and 
experience.  When choosing a Trail Director, the Board will give 
preferential consideration to those members who reside in close proximity 
to the trail and who have a theirtory of involvement with the trail. 

ARTICLE 3: BOARD OF DIRECTORS. 

3.1 Duties and Responsibilities of the Board of Directors.    

(A) Duties of the Entire Board.  The Board is generally responsible for the 
operation of the Organization, including but not limited to 

(1) ensuring that the Organization is complying the requirements of 
the SORBA Bylaws; 

(2) ensuring that the Organization has adequate funding; 

(3) reviewing and approving a financial plan or budget; 

(4) periodically reviewing the Organization’s programs and services; 

(5) engaging in long-range planning; 

 2  



(6) reviewing and approving all employment and/or contracting 
decisions; 

(7) acquiring and disposing of property; 

(8) filling any vacant Director seats; 

(9) appointing and managing the Officers and the Executive 
Committee; and 

(10) annually reviewing the Bylaws and revising them if considered 
necessary. 

(B) Duties of Individual Directors.  Directors will be actively engaged in the 
management of the Organization.  Their duties include but are not limited 
to the following: 

(1) attending Board meetings and other meetings as needed; 

(2) becoming informed regarding the policy and management issues 
facing the Organization and actively discussing these issues with 
other Directors; and 

(3) upon request, leading or serving on at least one standing or ad hoc 
committees established to address specific issues facing the 
Organization.   

(C) Types of Directors. 

(1) Ex-Officio Directors.  The Organization will give ex-officio board 
seats to those groups or entities the Organization deems important 
to the Organization’s purposes and goals.  Such seats will be 
created and terminated by action of the Board, and the group or 
entity to whom the seat is awarded will select an individual to fill 
the seat.  Such individuals will be referred to as “Ex-Officio 
Directors.”  By way of example, ex-officio board seats might 
include, without limitation, local cycling shops, state and local 
government departments, and other civic organization (e.g., the 
Boy Scouts). 

(a) Voting and Nonvoting.  An Ex-Officio Director may be a 
voting or nonvoting Director.  The Board will determine 
which is most appropriate, and will specify whether a 
member is voting or nonvoting. 

(2) Regular Directors.  All Directors other than Ex-Officio Directors 
will be individuals that meet the requirements set forth below, and 
will be referred to as “Directors.” 

3.2 Qualifications and Term.   

(A) Age Requirement.  Directors must be at least eighteen years of age. 

(B) Number.  There must be between 6 and 20 Directors.   

(C) Term.  Directors are elected to three-year terms.  
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(1) Regular Directors.  The term of a Director elected at the annual 
meeting begins the first day of the month following the annual 
meeting.  The Director will hold office until either (1) their 
successor is elected and takes office or (2) their resignation, 
removal from office, or death.     

(2) Ex-Officio Board Members.  The term of an Ex-Officio Director 
will be indefinite. 

(3) Consecutive Terms.  Directors may serve consecutive terms.  

(4) Directors Filling Unexpired Terms.  Directors filling unexpired 
terms are subject to the term which they are filling and serve only 
until its expiration.  

(D) Removal of Inactive Directors. A Director becomes inactive if they miss, 
without reasonable excuse, three consecutive Board meetings.  The 
Executive Committee determines whether an absence may be excused.  As 
a general rule, an absence should be excused only in exceptional 
circumstances.  If a Director becomes inactive, they will automatically be 
removed from the Board, without any action by the Board or Executive 
Committee.  The Executive Committee will notify the Director of their 
removal.   

(E) Nondiscrimination.  Membership to the Board of Directors must not be 
denied to any person on the basis of race, creed, sex, religion, gender, or 
disability. 

3.3 Representation of Geographic Locations and Trails.  Each Trail Director will 
automatically be a Director.  Additionally, the Executive Committee and Board 
will seek to empower the Trail Director, along with local user groups and SORBA 
members, to handle their affairs independently and autonomously when and to the 
extent the Executive Committee and Board deem it to be appropriate. This will 
include nominating a slate of Directors that is representative of the various 
geographic regions within the Club Area. 

3.4 Nomination and Election.  The Directors will be nominated by the Board and 
will be elected annually by two-thirds of the votes cast by the Membership.   

(A) Nomination.   

(1) By Directors.  The Board will present to the Membership a slate 
of nominees for each open seat on the Board.   

(2) By Members.  Any member not nominated by the Board may be 
nominated by the written request of at least five members.  Such 
request must be made in writing before the Board closes the time 
for nominations. 

(B) Votes.  Each individual membership will be entitled to one vote, each 
family membership will be entitled to two votes (which need not be the 
same), and organizational memberships will not be entitled to any votes.   
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(C) Methodology of Voting.  Each Member will receive notice as later 
provided in these Bylaws.  Upon receipt of notice, each Member will be 
entitled to vote in whatever manner the Board deems most reasonable, 
fair, and efficient. 

3.5 Meetings.   

(A) Regular Meetings.  The Board will meet at least 6 times per year at such 
times and places as are determined by the Board. 

(B) Annual Meeting.  The meeting in January of each year will be designated 
as the annual meeting, during which the Board will elect new Officers and 
Directors. 

(C) Special Meetings.  Special meetings may be called by the Chairman of 
the Board, any member of the Executive Committee, or upon written 
request of a majority of the Directors, provided notification is given in 
accordance with these Bylaws. 

(D) Procedure at Meetings.  Prevailing parliamentary law should be used 
unless it is inconsistent with these Bylaws.  However, an action not taken 
in strict compliance with prevailing parliamentary law will not be deemed 
void for that reason alone. 

(E) Quorum and Action by Board.  A majority of the Directors present at 
the beginning of a meeting constitutes a quorum of the Board of Directors 
for the transaction of business at that meeting.  Unless otherwise required 
by law or these Bylaws, the act of a majority of the Directors present and 
voting at any properly convened meeting at which there is a quorum will 
be deemed an act of the Board. 

(F) Special Meetings.  From time to time the Directors may hold special 
meetings open to the community for the purpose of discussing issues 
related to concerns of the population served. 

(G) Notice of Annual Meeting.  Notice of the annual meeting of the Board 
will be given at least 14 days before the date of the annual meeting and 
notice of any regular or special meeting will be given at least 2 days 
before the meeting.  The business to be transacted at the meeting need not 
be specified in the notice or waiver of notice for the meeting.  The 
Secretary will be responsible for ensuring that notice is provided.  Notice 
will be given as later provided in these Bylaws.   

(H) Waiver of Notice.  Notice of all types of meetings may be waived by a 
writing signed by the Directors to whom notice was not delivered.  
Additionally, a Director to whom notice was not delivered waives the 
requirement of notice if they attend the meeting of which they failed to 
receive notice.  However, attendance by a Director will not waive the 
notice requirement when the Director attends the meeting for the sole 
purpose of stating their objection, at the beginning of the meeting, to the 
transaction of any business on the grounds that the meeting was not 
lawfully convened.   
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(I) Action Without a Meeting.  Any action that may be taken at a meeting of 
the Directors may be taken without a meeting if written consent describing 
the actions taken is provided by at least two-thirds of the Directors.  Such 
consent may take, but is not limited to, affirmative response via email. 
Ttheir written consent will have the same force as a vote of the Board of 
Directors at a meeting and will be recorded in the minute book of the 
Organization by the Secretary. 

ARTICLE 4: OFFICERS. 

4.1 Types of Officers.  The officers will be the Chairman of the Board, Vice-
Chairman of the Board, Secretary, and Treasurer (collectively, the “Officers”).  
The Board may elect or appoint assistants to these Officers or create additional 
officers as they see fit.  

4.2 Election of Officers.  The officers of the Organization will be elected by and 
from the Directors.   Nominations will be made in any reasonable manner the 
Board determines.  Nominees must be elected by an affirmative vote of a majority 
of the Directors present.  Election will be by ballot.  But, a candidate may be 
elected by acclamation if only one candidate has been nominated for that office or 
position. 

4.3 Duties and Powers.  The Officers will perform those duties set forth below and 
all other duties normally performed by such Officers.   

(A) Power to Sign Checks.  Each Officer is authorized to sign checks on 
behalf of the Organization.   

(B) Chairman of the Board.  The Chairman gives leadership to the Board as 
it develops broad policies, does long-range planning, and carries out the 
tasks necessary to achieve the purposes of the Organization.  The 
Chairman prepares an agenda for the regular and special meetings of the 
Board, presides at all meetings, and signs the minutes for all meetings.  
The Chairman serves as Chairperson of the Executive Committee and is 
an ex-officio member of all committees of the Board. The Chairman 
appoints all committees of the Board.  

(C) Vice-Chairman of the Board/Chairman of the Board Elect.  The Vice-
Chairman of the Board is recognized as “Chairman of the Board Elect” 
and works closely with the Chairman, both to assist the Chairman and to 
gain a thorough knowledge of the workings of the Organization and Board 
in preparation for the role of Chairman.  In the absence of the Chairman, 
the Vice-Chairman performs the duties of Chairman.  The Vice-Chairman 
is an ex-officio member of all committees.  

(D) Secretary.  The Secretary is responsible for recording the proceedings of 
the meetings of the Board, keeping records of attendance, issuing notices 
of the meetings, maintaining and preparing accurate minutes for 
distribution as designated by the Board, and seeing that permanent 
documents are in safe keeping.   
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(E) Treasurer.  The Treasurer is responsible for seeing that the funds received 
and expended are handled in accordance with good business practices and 
in compliance with the directives of the Board.  The Treasurer and the 
Executive Director will establish and maintain an accurate accounting and 
reporting system that satisfies the Board.   

(F) Combining of Offices.  The Board may appoint a single member to 
simultaneously serve in two or more offices. 

4.4 Terms of the Officers.  Officers serve 1 year terms on a calendar year basis 
unless reelected.  An Officer’s term continues until he resigns or is removed from 
office, he dies or otherwise becomes unable to serve, or their successor is elected 
and qualified.  There are not limitations on serving consecutive terms. 

ARTICLE 5: COMMITTEES. 

5.1 Executive Committee. 

(A) Members.  The Executive Committee will consist of the Chairman, Vice-
Chairman, Secretary, Treasurer, and such other Directors as determined by 
the Board.  The Chairman of the Board serves as the chair of ttheir 
Committee. 

(B) Powers Granted to Executive Committee.  The Executive Committee 
will have the power to act between meetings of the Board, make 
recommendations to the Board, and fulfill any special responsibilities 
assigned to it unless otherwise restricted by these Bylaws. Ultimate 
authority remains with the Board.   

(C) Powers Withheld from Executive Committee.  The Executive 
Committee does not have the power to take any of the following actions 
on behalf of the Organization without the prior consent of the Board (i) 
incur any debt in excess of $10,000, (ii) acquire or sell any real or personal 
property having a value in excess of $10,000, (iii) sell a substantial portion 
of the Organization’s real or personal property, (iv) dissolve the 
Organization or merge it with another entity, (v) file a petition for relief 
under any provision of the Federal Bankruptcy Code or any similar state 
law, or (vi) take any other similar action.  

5.2 Other Committees.  The Board may establish other committees, and such 
committees will have the responsibilities and powers granted to them by the 
Board. 

5.3 Miscellaneous Provisions Relating to the Committees. 

(A) Meetings.  The committee chairpersons – in consultation with the 
Chairman of the Board, relevant staff members, and the Executive 
Director – will plan committee meetings.  Committees should meet often 
enough to carry out their responsibilities in an effective and efficient 
manner. 

(B) Quorum.  Presence of half or more of committee members constitutes a 
quorum. 
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(C) Action.  Committees will act by the majority vote of the members present 
and voting. 

(D) Minutes.  Minutes of all committee meetings will be kept on file.  Official 
minutes should be kept and circulated to all members of the committee 
and the Chairman of the Board. 

ARTICLE 6: RISK MANAGEMENT. 

6.1 Procedures.  The Organization will implement reasonable procedures that ensure, 
to the extent of the Organizations involvement and influence, trails are 
constructed and maintained in manner reasonably consistent with similar trail 
systems in the Southeastern United States (a “Regional Trail System”) and that do 
not allow for the long-term existence of conditions that a trail user could not 
reasonably expect to encounter on any other Regional Trail System.  However, 
such a program will be constructed and implemented with acknowledgement of 
the fact that mountain biking, trail running, and/or hiking are potentially 
dangerous activities and all trail users accept these risks and bare full 
responsibility for their personal safety.  Any such program may include, without 
limitation, regular inspection of the trails, signage, and – where appropriate – the 
use of waiver or other similar documents. 

6.2 No Obligation Created.  Nothing in this Article or in any other provision of 
these Bylaws will impose any duty or obligation on the Organization or any of its 
Officers, Directors, or Members with respect to any Member or any other third 
party that is greater than the minimum duties and obligations owed under 
applicable state law.  The intent of this provision is maintain the protection 
offered by the Georgia Recreation Use Statute (O.C.G.A. § 51-3-21 et. seq.) and 
any other similar laws of Georgia or any other state or government entity. 

ARTICLE 7: INDEMNIFICATION. 

7.1 Individuals to be Indemnified.  The Organization will indemnify the following 
individuals: 

(A) Each person who is or was a Director or Officer of the Organization; and 

(B) Each person who is or was a Director or Officer of the Organization and 
who, at the request of the Organization, is serving or has served with 
another organization. 

7.2 Liabilities for Which Individuals will be Indemnified.  The Organization will 
indemnify the individuals specified in the previous paragraph for all liabilities and 
costs related to any pending or threatened lawsuit or other proceeding (including 
but not limited to investigations) in which the individual is involved because of 
their affiliation with the Organization.  Individuals entitled to indemnification 
under the previous paragraph will be indemnified to the fullest extent permitted 
under the Georgia Nonprofit Corporation Code, but in no event will an individual 
be indemnified in violation of the Georgia Nonprofit Corporation Code.  
Indemnification includes but is not limited to the advancement of expenses of 
litigation (including reasonable attorneys' fees) and the satisfaction of judgments, 
fines, and amounts paid in settlement of claims.   
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7.3 No Indemnification for Bad Faith Actions.  An individual will not be 
indemnified – in any way or under any circumstances – if the individual acted in 
bad faith and this bad faith action is related in any manner to the pending or 
threatened lawsuit or other proceeding.  For purposes of this Article, an individual 
acts in bad faith when their actions cannot be reasonably construed as intended to 
be in the best interests of the Organization.  Bad faith does not include instances 
where an individual’s business interests conflict with the interests of the 
Organization so long as the conflict it disclosed in writing to the Chairman of the 
Board at the earliest possible time after an individual should have reasonably 
become aware of the conflict. 

7.4 Involvement of Organization in Defense of Individual.  As a condition to 
indemnification, the Organization may require that it participate in the defense of 
the individual in any lawsuit or other proceeding through legal counsel designated 
and paid for by the Organization. 

7.5 Insurance.  The Organization may purchase and maintain insurance on behalf of 
any individual, regardless of whether the Organization has the power to indemnify 
the individual under the Georgia Nonprofit Corporation Code. 

ARTICLE 8:  AMENDMENTS.  

These Bylaws may be amended at any meeting of the Board so long as the Members have 
been given 10 days written notice of the proposed changes.  The Bylaws may only be 
amended on an affirmative vote of two-thirds of the Directors present and voting. 

ARTICLE 9:  MISCELLANEOUS. 

9.1 Notice to Members.  Unless the Board determines otherwise, notice of all 
meetings and other Organizational events and actions will be provided via the 
most recent email address provided through www.imba.com.  Each member is 
responsible for keeping their email address updated.  Notice will be deemed to be 
received by a member immediately upon being sent.  Notice to any email address 
for a family membership will constitute notice to all family members. 

9.2 Severability.  If any part of these Bylaws are found to be void or unenforceable, 
that part is severed and the remaining provisions remain in full force and effect.  

9.3 Fiscal Year. The fiscal year will be set by resolution of the Board of Directors.  
Initially, the fiscal year will end on December 31. 

9.4 Books and Records.  All Directors will, upon request, be entitled to inspect all 
books and records of the Organization, a current copy of the Bylaws, and other 
rules concerning the Organization.  Such an inspection will take place during 
normal business hours at the office of the Organization or such other place 
reasonably designated by the Board of Directors.  

9.5 Binding Instruments.  All contracts, deeds, mortgages, pledges, and promissory 
notes – including but not limited to – all written instruments binding upon the 
Organization will be executed on behalf of the Organization by the Chairman of 
the Board, the Vice-Chairman, the Treasurer, the Secretary or by such other 
officers or agents as the Board of Directors may designate from time to time.  The 
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9.6 SORBA Bylaws.  All references to the SORBA Bylaws include any future 
amendments to the SORBA Bylaws. 

9.7 Property.  Title to all property of the Organization must be held in name of CVA-
SORBA. 

 


