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Form 1023 (Rev. 6-2006) Name: Boulder Mountainbike Alliance EIN: 84 - 1240757 Page 11
_ Public Charity Status (Continued)

e 509(a)(4)-an organization organized and operated exclusively for testing for public safety. 0
f 509(a)(1) and 170(b)(1)(A)(iv}---an organization operated for the benefit of a college or university that is owned or 0

operated by a governmental unit.

g 509(a)(1) and 170(b)(1)(A)(vi}---an organization that receives a substantial part of its financial support in the form bZI
of contributions from publicly supported organizations, from a governmental unit, or from the general public.

h 509(a)(2)-an organization that normally receives not more than one-third of its financial support from gross 0
investment income and receives more than one-third of its financial support from contributions, membership
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions).

A publicly supported organization, but unsure if it is described in 5g or 5h. The organization would like the IRS to 0
decide the correct status.

6 If you checked box g, h, or i in question 5 above, you must request either an advance or a definitive ruling by
selecting one of the boxes below. Refer to the instructions to determine which type of ruling you are eligible to receive.

a Request for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501(c)(4) of 0
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise tax under section 4940 of the Code. The tax will apply only if you do not establish public support status
at the end of the 5-year advance ruling period. The assessment period will be extended for the 5 advance ruling
years to 8 years, 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit
the extension to a mutually agreed-upon period of time or issue(s). Publication 1035, Extending the Tax
Assessment Period, provides a mOre detailed explanation of your rights and the consequences of the choices
you make. You may obtain Publication 1035 free of charge from the IRS web site at www.irs.govor by calling
toll-free 1-800-829-3676. Signing this consent will not deprive you of any appeal rights to which you would
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance
ruling.

Adam Sher
(Type or print name of signer)

Director
(Type or print title or authority of signer)

For IRS Use Only

IRS Director, Exempt Organizations (Date)

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least 8 full months and
you are requesting a definitive ruling. To confirm your public support status, answer line 6b(i) if you checked box
g in line 5 above. Answer line 6b(ii) if you checked box h in line 5 above. If you checked box i in line 5 above,
answer both lines 6b(i) and (Ii).

$2,631(i) (a) Enter 2% of line 8, column (e) on Part IX-A. Statement of Revenues and Expenses.
(b) Attach a list showing the name and amount contributed by each person, company, or organization whose

gifts totaled more than the 2% amount. If the answer is "None," check this box.

(ii) (a) For each year amounts are included on lines 1, 2, and 9 of Part IX-A. Statement of Revenues and
Expenses, attach a list showing the name of and amount received from each disqualified person. If the
answer is "None," check this box.

o

o
(b) For each year amounts are included on line 9 of Part IX-A. Statement of Revenues and Expenses, attach

a list showing the name of and amount received from each payer, other than a disqualified person, whose
payments were more than the larger of (1) 1% of line 10, Part IX-A. Statement of Revenues and
Expenses, or (2) $5,000. If the answer is "None," check this box.

7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of
Revenues and Expenses? If "Yes," attach a list including the name of the contributor, the date and
amount of the grant, a brief description of the grant, and explain why it is unusual.

DYes

o
bZI No

Form 1023 (Rev. 6-2006)



Page 12EIN: 84 - 1240757Form 1023 (Rev.6-2006) Name:Boulder Mountainbike Alliance
IDED User Fee Information
You must include a user fee payment with this application. It will not be processed without your paid user fee. If your average
annual gross receipts have exceeded or will exceed $10,000 annually over a 4-year period, you must submit payment of $750. If
your gross receipts have not exceeded or will not exceed $10,000 annually over a 4-year period, the required user fee payment
is $300. See instructions for Part XI, for a definition of gross receipts over a 4-year period. Your check or money order must be
made payable to the United States Treasury. User fees are subject to change. Check our website at www.irs.gov and type "User
Fee" in the keyword box, or call Customer Account Services at 1-877-829-5500 for current information.

Form 1023 (Rev.6-2006)

(Typeor print title or authority of signer)

Reminder: Send the completed Form 1023 Checklist with your filled-in-application.

1 Have your annual gross receipts averaged or are they expected to average not more than $10,000? 0 Yes IZI No
If "Yes," check the box on line 2 and enclose a user fee payment of $300 (Subject to change-see above).
If "No," check the box on line 3 and enclose a user fee payment of $750 (Subject to change-see above).

2 Check the box if you have enclosed the reduced user fee payment of $300 (Subject to change). 0
3 Check the box if you have nclosed the user fee payment of $750 (Subject to change). IZI

I declare under the penalties of authorized to sign this application on behalf of the above organization and that I have examined this
application, including the acc edules and attachments, and to the best of my knowledge it is true, correct, and complete.

~~~se _____ _____________________________________~t::-~~t:~~~-~i~;g~~~)----------------------- (dr~!_f~b~!J_
Director
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Boulder Mountainbike Alliance
P.O. Box 4954

Boulder, CO 80306-4954
EIN 84-1240757

Attaclunent to Form 1023

Part II: Onmnizational Structure
Line 1: Como ration

2013 Amended and Restated Articles ofIncorporation (3 pages)

1991 Original Articles ofIncorporation (6 pages)

2006 Amendment to Articles of Incorporation - Corporate name change (2 pages)

2007 Amendment and Restatement of Articles of Incorporation (5 pages)

Line 5: Bvlaws

Amendment to Boulder Mountainbike Alliance Corporate By laws (1 page)

Boulder Mountainbike Alliance Corporate Bylaws (14 pages)

Appendix A. Conflict of Interest Policy of Boulder Mountainbike Alliance (4 pages)
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Document must be filed electronically.
Paper documents are not accepted.
Fees & forms are subject to change.
For more information or to print copies
of filed documents, visit WWW.sos.state.co.us.

•• Colorado Secretary of State
Date and Time: 04/02/2013 12:20 PM
ID Number: 19911067678

Document number: 20131214247
Amount Paid: $25.00

ABOVE SPACE FOR OFFICE USE ONLY

Amended and Restated Articles of Incorporation
filed pursuant to §7-90-301, et seq. and §7-130-106 and §7-90-304.5 of the Colorado Revised Statutes (C.R.S.)

ID number:

1. Entity name:

2. New Entity name:
(if applicable)

3. Use of Restricted Words (if any of these
terms are contained in an entity name, true
name of an entity, trade name or trademark
stated in this document, mark the applicable
box):

4. If the corporation's period of duration
as amended is less than perpetual, state
the date on which the period of duration
expIres:

or

19911067678
Boulder Mountainbike Alliance

(If changing the name of the corporation, indicate name before the name change)

D "bank" or "trust" or any derivative thereof
D "credit union" D "savings and loan"
D "insurance", "casualty", "mutual", or "surety"

(mm/ dd/yyyy)

If the corporation's period of duration as amended is perpetual, mark this box: 0
5. The amended and restated constituent filed document is attached.

6. The amendment to the articles of incorporation was in the manner indicated below:
(make the applicable selection)

D The amendment and restatement was adopted by the board of directors or incorporators without
member action and member action was not required.

IZl The amendment and restatement was adopted by the members AND the number of votes cast for
the amendment by each voting group entitled to vote separately on the amendment was sufficient
for approval by that voting group.

(If the amended and restated articles of incorporation include amendments adopted on a different date or in a different manner, mark this
box D and include an attachment stating the date and manner of adoption.)

7. (Optional) Delayed effective date:
(mm/dd/yyyy)

Notice:
Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties ofpeIjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, c.R.S., the constituent documents, and the organic

AMDRST NPC Page 10f2 Rev. 12/01/2012



statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.

8. Name(s) and addressees) of the
individual(s) causing the document
to be delivered for filing: Noffsinger

(Last)

E4-539

Zachary
(First) (Middle) (Suffix)

(Street name and number or Post Office Box number)
2525 Arapahoe Avenue
Boulder co 80302

(City)

(Province - if applicable)

(State) (Postal/Zip Code)
United States
(Country- ifnot US)

(The document need not state the true name and address of more than one individual. However, if you wish to state the name and address

of any additional individuals causing the document to be delivered for filing, mark this box D and include an attachment stating the
name and address of such individuals.)

Disclaimer:
This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
time to time, remains the responsibility of the user of this form. Questions should be addressed to the user's
attorney.

AMDRST NPC Page 2 of2 Rev. 12/01/2012



BOULDER MOUNTAINBIKE ALLIANCE

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to the provisions of the Colorado Revised Nonprofit Corporation Act (the "Act"), the
undersigned corporation adopts the following Second Amended and Restated Articles of Incorporation.
These articles correctly set forth the provisions of the Articles of Incorporation, as amended, and supersede
the original Articles of Incorporation and all amendments and restatements thereto.

ARTICLE I
NAME

The name of the corporation is Boulder Mountainbike Alliance, Inc. (the "Corporation").

ARTICLE II
OFFICES

The street address of the registered office of the Corporation is One Boulder Plaza, 1801 13th Street,
Suite 300, Boulder CO 80302 and the name of the initial registered agent at that address is Adam Sher. The
address of the Corporation's principal office is P.O. Box 4954, Boulder CO 80306. The registered office and
the principal office of the Corporation may be changed by the Board of Directors. The Corporation may
have such other offices as the Board of Directors may determine or as the affairs of Corporation may require
from time to time.

ARTICLE III
PURPOSES AND RESTRICTIONS

A. The purpose of the Corporation is to engage in any lawful act or activity for which nonprofit
corporations may be organized under Act, including to improve the trail experience for everyone in Boulder
County, Colorado through social rides and events, advocacy, and trail building.

B. The Corporation is organized exclusively for charitable, religious, educational, or scientific
purposes, including, for such purposes, the making of distributions to organizations that qualifY under section
501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"), or the corresponding section of
any future federal tax code.

C. No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable
to its members, trustees, officers, or other private persons, except that the Corporation shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in these Articles.

D. No substantial 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 publishing or distribution of statements) any political campaign on behalf of or in
opposition to any candidate for public office.

E. Notwithstanding any other provision of these articles, the Corporation shall not carry on any
other activities not permitted to be carried on (a) by an organization exempt from federal income tax under



section 501 (c)(3) of the Code, or the corresponding section of any future federal tax code, or (b) by an
organization, contributions to which are deductible under section 170(c)(2) of the Code, or the corresponding
section of any future federal tax code.

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

ARTICLE IV
BOARD OF DIRECTORS

The corporate powers shall be exercised by or under the authority of, and the business and affairs of
the Corporation shall be managed under the direction of a board of directors. The number of the directors of
the Corporation shall be at least one (l) and shall be determined in the manner set forth in the By laws of the
Corporation. Despite the expiration of his or her term, a director continues to serve until his or her successor
is elected and qualified.

ARTICLE V
MEMBERSHIP

The Corporation shall have members with such characteristics, qualifications, rights and oblgiations
as set forth in the Bylaws of the Corporation. The Corporation shall have no capital stock.

ARTICLE VI
LIMITATION ON DIRECTOR LIABILITY

A director of the Corporation shall not be personally liable to the Corporation or to its members for
monetary damages for breach of fiduciary duty as a director; except that this provision shall not eliminate or
limit the liability of a director to the Corporation or to its members for monetary damages otherwise existing
for:

(i) any breach of the director's duty of loyalty to the Corporation or to its members;

(ii) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law;

(iii) acts specified in Section 7-128-403 or Section 7-128-501 of the Act; or

(iv) any transaction from which the director directly or indirectly derived any improper
personal benefit.

If the Act is hereafter amended or superseded to eliminate or limit further the liability of a director, then, in
addition to the elimination and limitation of liability provided by the preceding sentence, the liability of each
director shall be eliminated or limited to the fullest extent permitted by the Act as so amended or superseded.
Any repeal or modification of this Article VI shall not adversely affect any right or protection of a director of
the Corporation under this Article VI, as in effect immediately prior to such repeal or modification, with
respect to any liability that would have accrued, but for this Article VI, prior to such repeal or modification.

-2-



ARTICLE VII
INDEMNIFICATION

The Corporation shall indemnify, to the fullest extent permitted by applicable law in effect from time
to time, any person, and the estate and personal representative of any such person, against all liability and
expense (including attorneys' fees) incurred by reason of the fact that the person is or was a director or
officer of the Corporation or, while serving as a director or officer of the Corporation, such person is or was
serving at the request of the Corporation as a director, officer, partner, trustee, employee, fiduciary, or agent
of, or in any similar managerial or fiduciary position of, another domestic or foreign corporation or other
individual or entity or of an employee benefit plan. The Corporation shall also indemnify any person who is
serving or has served the Corporation as director, officer, employee, fiduciary, or agent, and that person's
estate and personal representative, to the extent and in the manner provided in any bylaw, resolution of the
members or directors, contract, or otherwise, so long as such provision is legally permissible.

ARTICLE VIII
TERM OF EXISTENCE

The duration of the Corporation shall be perpetual.

ARTICLE XIV
AMENDMENT OF ARTICLES OF INCORPORATION

A quorum of members of the Corporation entitled to vote shall have the right from time to time, on
the vote of a majority of such members, to dissolve the Corporation or to amend, alter or repeal any provision
contained in these Articles.

* * * * *
The name and mailing address of the individual who causes this document to be delivered for filing,

and to whom the Secretary of State may deliver notice if filing of this document is refused, is Zachary N.
Noffsinger, 2525 Arapahoe Avenue, #E4-539, Boulder, Colorado 80302.

-3-



NONPROAtJ
ARTICLES OF INCORPORATION

OF

.~ .
- •••• :1.

~~i:'7!r;-~.... ..;.. ..•.

.- -. ...--: -: i~- ",':__:"".'r-- -" -
.~ ~ "1 Ch T~·7B

BOULDER OFFROAD ALLIANCE

The undersigned, desiring to form a nonprofit corpo-
ration pursuant to the Colorado Nonprofit Corporation Act, C.R.s.
S7-20-101, et seg., hereby states that:

Alliance."
FIRST: The name of the corporation is "Boulder Offroad

perpetual.
SECOND:

The duration of the corporation shall be

The nature, objects and purposes of the busi-
THIRD:

ness to be transacted shall be as follows:

(i) Promote mountain bike participation in Boulder
County; make mOuntain biking a more pleasurable experience in
Boulder County; assume a lead role in both Boulder city and
county policy issues which relate to mountain biking; act as a
liaison between private/public, and City/county mountain biking
interests; promote trail etiquette, safety and technique; to
encourage proper land use (discretionary reopening of trails,
open multiple use trails, and monitor effects of mOuntain biking
on existing trails); and trail maintenance;

(ii) To transact all lawful business for which corpo-
rations may be incorporated pursuant to Articles 20-29 of Title 7
of the Colorado Nonprofit Corporation Act.

The foregoing statement of corporate purposes shall be
construed as a statement of both purposes and powers and not as



In addition, it may do

restricting or limiting in any way the general powers of the

corpOration, or their existence and enjoyment, as they are

expressly Or impliedly granted by the laws of the State of COlo-

rado. In furtherance of the foregoing purposes, the corporation

shall have and may exercise all of the rights, powers and privi-

leges now or hereafter conferred upon nonprofit corpOrations
organized under the laws of Colorado.

everything necessary, Suitable or proper for the accomplishment
of any of its corporate purposes.

The address of the initial registered office
FOURTH:

of the corporation shall be 1420 Alpine Avenue, Boulder, Colorado

80304. The name of the initial registered agent of the corpora-
tion at such address is Kent C. Young.

A voting member is a

1420 Alpine Avenue
Boulder, CO 80304
4676 Talbot Drive
Boulder, CO 80303

A non-voting member will be an

The number of directors of the corporation

FIFTH: The corporation shall have two classes of mem-

SIXTH:

Kent C. Young

Mike A. Gurrola

bers, non-voting and voting.

indi vidual, corporation, partnership or other legal entity who
makes a minimum contribution of $15.00.

non-voting member with the additional requirement that he/she
must attend a minimum of three Boulder Offroad Alliance meetings
and one Boulder Offroad Alliance-sponsored field trip.

shall be fixed by the Bylaws. The initial board shall be five in
number with the fOllowing persons constituting that board:

-2-



Brian D. Worthy

steve D. Pfeiff

Ann S. Closser

2616 7th
Boulder CO 80304

839 Pearl Street
Boulder, CO 80302

4285 Whitney Place
Boulder, CO 80303

SEVENTH:

corporation:

The following is the incorporator of the

Kent C. Young 1420 Alpine Avenue
Boulder, CO 80304

EIGHTH: The board of directors shall have the power to

adopt and amend the Bylaws of the corporation as they may deem

proper for the management of the affairs of the corporation. The

Bylaws shall not be inconsistent with these Articles and, if

inconsistent, the provisions of these Articles of Incorporation

shall be controlling.
NINTH: The annual, regular and special meetings of the

corporation and the time, place and manner of giving notice shall

be in accordance with the laws of Colorado and the Bylaws of the

corporation.
TENTH: No part of the net earnings of the corporation

shall inure to the benefit of, or be distributable to, its

members, trustees, officers or other private persons, except that

the corporation shall be authorized and empowered to pay reason-

able compensation for services rendered.

ELEVENTH: These Articles of Incorporation may be

amended from time to time by a vote of two-thirds of the voting

-3-



members; provided, however, no amendment may violate the laws of

Colorado or the United states.
TWELFTH: The following provision is inserted for the

management of the business and for the conduct of the affairs of

the corporation, and the same are in furtherance of and not in

limitation or exclusion of the powers conferred by law:
Directors of the corporation shall have no personal

liability to the corporation or its stockholders for mone-

tary damages for breach of fiduciary duty as a director,

provided that each director shall remain liable (i) for any

breach of the director's duty of loyalty to the corporation

or its members, (ii) for acts or omissions not in good faith

or which involve intentional misconduct or a knowing viola-

tion of law, (iii) for acts specified in Section 7-24-111 of

the Colorado Corporation Law, or (iv) for any transaction

from which the director derived an improper personal bene-

fit.
THIRTEENTH: Upon dissolution of the corporation, the

voting members of the corporation by majority vote will determine

the appropriate disposition of the corporation's assets. In the

event the voting members are not able to agree on a distribution

of the corporation's assets, the assets will be distributed to

the existing voting members.

-4-



IN WITNESS WHEREOF, the incorporator of Boulder Offroad
Alliance has caused these Articles to be signed this 22- day of
Au8-lsr, 1991.

V. +C Lj=__ ",~t /' t..•....,....... _
Kent C. Young<

STATE OF COLORADO ]
]
]

ss.

Subscribed and sworn to before,...-::-::>of ~ou •..0"[' fL , State of Colorado,
, 1991, by Kent C. Young.

me in the
this .2L1l£ day of

WITNESS my hand and official seal.
My commission expires: A~v' f) /792-~'-----"--.---'------------

-5-



$125.00
$ 25.00
••Document processing fee

If document is filed on paper
If document is filed electronically

Fees & forms/cover sheets
are subject to change.

To file electronically, access instructions
for this form/cover sheet and other
information or print copies of filed
documents, visit WWW.sos.state.co.us
and select Business Center.

Paper documents must be typewritten or machine printed.

Colorado Secretary of State
Date and Time: 03/31/2006 12:45 PM
Entity Id: 19911067678

Document number: 20061138460

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Amendment
filed pursuant to §7-90-301, et seq. and §7-130-105 of the Colorado Revised Statutes (C.R.S.)

ID number

1. Entity name

2. New Entity name
(if applicable)

19911067678
BOULDER OFFROAD ALLIANCE
(If changing the name of the corporation, indicate name BEFORE the name change)

Boulder Mountainbike Alliance

3. (If the following statement applies, adopt the statement by marking the box and include an attachment.)
D Other amendments are attached.

4. If the nonprofit corporation's period
of duration as amended is less than
perpetual, state the date on which the
period of duration expires

(mm/ddlyyyy)

OR
If the nonprofit corporation's period of duration as amended is perpetual, mark this box III

5. (Optional) Delayed effective date
(mm/dd/yyyy)

6. Additional information may be included pursuant to other organic statutes such as title 12, c.R.S. If
applicable, mark this box D and include an attachment stating the additional information.

Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF THE
BOULDER MOUNTAINBIKE ALLIANCE

ADDENDUM

ARTICLE I.
Purposes, Powers and Limitations

1. The corporation is organized exclusively to:

A. promote mountain bike participation and access within Boulder County and elsewhere in
the Rocky Mountain region;

B. make mountain biking a more pleasurable experience in Boulder County and elsewhere
in the Rocky Mountain region;

C. assume a lead role in the Boulder area with respect to policy issues concerning mountain
biking;

D. act as a liaison between private, public and governmental interests concerning mountain
biking;

E. promote proper trail etiquette, safety and technique;

F. encourage proper land use, including discretionary reopening of trails, opening of
multiple use trails, and monitoring the effects of mountain biking on existing trails; and

G. assist in the proper construction and maintenance of trails which could be used for
mountain biking.

2. The corporation shall possess each and every power, privilege, right and immunity now or
hereafter authorized pursuant to the provisions of the Colorado Nonprofit Corporation Act; and,
in addition thereto, have any other rights, privileges and powers granted by the laws of Colorado
to profit corporations so far as applicable to nonprofit corporations.

3. Solely in furtherance of its purposes, and subject to the limitations set forth herein and as
prescribed by law, the corporation shall have and may exercise all of the powers permitted by
law, as the same may now exist or hereafter be amended, including, without limitation, the
power to:

Amended December 5,2007 Page 1 of5



AMENDED AND RESTATED ARTICLES OF INCORPORATION OF THE
BOULDER MOUNTAINBIKE ALLIANCE

A. accept, acquire, administer, receive, take and hold; by bequest, devise, grant, gift,
purchase, exchange, lease, transfer, judicial order or decree, or otherwise; any property,
real, personal and mixed, of whatever kind, nature or description and wherever situated;

B. receive any property, real, personal or mixed, in trust or otherwise, and, in administering
the same, to carry out the directions and exercise the powers contained in the instrument
under which the property is received, including the expenditure of the principal, as well
as the income, for one or more of such purposes authorized or directed in the instrument
under which it is received; provided, however, that no gift, bequest, or devise shall be
accepted ifit is conditioned or limited in such manner as to require the disposition of the
income or principal in manner not consistent with the purpose of the corporation;

C. sell, exchange, convey, mortgage, lease, transfer, or otherwise dispose of any such
property, real, personal and mixed;

D. borrow money and, from time to time, make, accept, endorse, execute and issue bonds,
debentures, promissory notes, bills of exchange, and other obligations of the corporation
for money borrowed or in payment for property acquired, and secure the payment of any
such obligations by mortgage, pledge, deed, indenture, agreement, or other instrument of
trust, or by other lien upon, assignment of, or agreement in regard to all or any part of the
property, rights, or privileges of the corporation wherever situated, whether now owned
or hereafter to be acquired;

E. invest and reinvest its funds in such stock, common or preferred, bonds, debentures,
mortgages, or in such other securities and property as its board of directors shall deem
advisable, subject to the limitations and conditions contained in any bequest, devise,
grant or gift;

F. exercise such other powers which are now or hereafter may be conferred by law upon a
corporation organized for the purposes herein set forth, or necessary or incidental to the
powers so conferred, or conducive to the attainment of the purposes of the corporation;
subject to the further limitation and condition that, notwithstanding any other provision of
these articles of incorporation, only such powers shall be exercised as are in furtherance
of the tax-exempt purposes of the corporation and as may be exercised by an organization
exempt from taxation under Code Section 50l(c)(4).

4. No part of the net earnings of the corporation shall inure to the benefit of any director or
officer of the corporation, or any private individual (except that reasonable compensation may be
paid for services rendered to or for the corporation in accomplishing one or more of its purposes)
and no director or officer of the corporation, or any private individual, shall be entitled to share
in the distribution of any of the corporate assets on dissolution of the corporation.
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BOULDER MOUNTAINBIKE ALLIANCE

5. All of the assets and earnings of the corporation shall be used exclusively for the purposes
herein described, and, in the event of dissolution of the corporation, all of its remaining assets
shall be distributed by the board of directors exclusively for "charitable purposes" within the
meaning of Code Section 501(c)(3).

6. The corporation shall not discriminate on the basis of race, color, national or ethnic origin,
religion, disability, sex or age in the administration of its policies, operations or programs.

7. Notwithstanding any other provision of these articles of incorporation, the corporation shall
not conduct or carry on any activities not permitted to be conducted or carried on by an
organization exempt under Code Section 50l(c)(4).

ARTICLE II.
Membership and Capital Stock

The corporation shall have members with such characteristics, qualifications, rights and
obligations as set forth under the bylaws of the corporation. The Corporation shall have no
capital stock.

ARTICLE III.
Board of Directors

The affairs and management of the corporation shall be under the control of a board of
directors. The number of directors of the corporation shall be determined under the bylaws of the
corporation. Directors shall be elected and shall serve for the terms as provided in the bylaws of
the corporation.

ARTICLE IV.
Bylaws

The by laws of the corporation shall be as adopted by the board of directors, which shall
have the power to adopt new bylaws and to alter, amend or repeal the bylaws from time to time.
The bylaws may contain any provisions for the regulation or management of the affairs of the
corporation that are not inconsistent with these articles of incorporation, as they may from time
to time be amended, or with applicable law. However, no provision of the bylaws or the articles
of incorporation at any time in effect shall be effective if it would impair the corporation's tax-
exempt status or ifit would give any director or officer of the corporation any proprietary interest
in the corporation's property or assets, whether during the term of the corporation's existence or
incident to its dissolution.
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ARTICLE V.
Liability of Directors

No director shall be personally liable to the corporation for monetary damages for any
breach of fiduciary duty as a director, except that no director's liability to the corporation for
monetary damages shall be eliminated or limited on account of any of the following:

A. Any breach of the director's duty ofloyalty to the corporation;

B. Any acts or omissions of the director not in good faith or that involve intentional
misconduct or a knowing violation of law;

C. The director's assent to or participation in a loan by the corporation to any director or
officer of the corporation;

D. Any transaction in which the director received improper personal benefit.

Any repeal or modification of this Article shall be prospective only and shall not
adversely affect any right or protection of a director of the corporation existing at the time of
such repeal or modification.

ARTICLE VI.
Amendment of Articles of Incorporation

A quorum of members of the corporation entitled to vote shall have the right from time to
time on the vote of two-thirds of such members to dissolve the corporation or to amend, alter,
change, or repeal any provision contained in these Amended and Restated Articles of
Incorporation in the manner now or subsequently prescribed by statute, except that no such
amendment, alteration, change, or repeal shall be made which shall be inconsistent with the
purpose and powers of the corporation as set forth herein.

ARTICLE VII.
Dissolution

1. Upon the dissolution of the corporation, any of its remaining assets shall be distributed
exclusively to one or more "charitable organizations", as herein defined.

2. A "charitable organization" is a corporation, trust, fund, foundation, community chest or
other organization created or organized under the laws of the United States, the District of
Columbia, or any state, territory, or possession of the United States; which is organized and
operated exclusively for "charitable purposes" as herein defined; and no part of the net earnings
of which inures or is payable to or for the benefit of any private shareholder or individual. No
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substantial part of the activities of such organization shall be the carrying on of propaganda or
otherwise attempting to influence legislation or participating in, or intervening in (including the
publishing or distributing of statements) any political campaign on behalf of (or in opposition to)
any candidates for public office. It is intended that the organization described herein shall be
entitled to exemption from federal income tax under Code Section 50l(c)(3).

3. A "charitable purpose" is a religious, charitable, scientific, literary, or educational purpose,
the testing for public safety, the fostering of national or international amateur competition (but
only if no part of the activities involve the provision of athletic facilities or equipment), or the
prevention of cruelty to animals or children, all of such terms to be construed within the meaning
of Code Section 50l(c)(3).

ARTICLE VIII.
Internal Revenue Code

All references to the Internal Revenue Code shall be deemed to mean the Internal
Revenue Code of 1986, as it presently is constituted, as it may be amended, or any successor
statute of similar purpose.

I hereby certify that the foregoing Amended and Restated Articles ofIncorporation were
adopted by the members and board of directors of Boulder Mountainbike Alliance on the 5th day
of December, 2007.

Pdool~-n-t-
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Adopted March 25, 2013

AMENDMENT TO
BYLAWS

OF
BOULDER MOUNTAINBIKE ALLIANCE

The Bylaws of the Boulder Mountainbike Alliance, a Colorado nonprofit corporation, dated
December 5,2007, as amended to date (the "Bylaws"), are hereby amended as follows:

1. Amendment of Article IV. Section 6 (Informal Action bv Members). Article IV,
Section 6 is hereby deleted in its entirety and the following is inserted in lieu thereof:

"6. Informal Action by Members. Any action required by law to be taken at a
meeting of the members, or any action which may be taken at a meeting of members,
may be taken without a meeting if a consent in writing, setting forth the action so taken,
shall be signed by the lesser of 25 Individual members or ten percent of the Individual
members entitled to vote with respect to the subject matter thereof, provided, however,
such consents must be received by the Corporation within sixty days after the date the
earliest dated writing describing and consenting to the action is received by the
Corporation, and such consents must not have been revoked. All consents must be filed
with the minutes of the meetings of the members. If action is taken with less than
unanimous consent, the Corporation shall, upon receipt by the Corporation of all
writings necessary to effect the action, give notice of the action to all members who are
entitled to vote upon the action but who have not consented to the action. The notice
shall contain or be accompanied by the same material, if any, that would have been
required to be given to members in or with the notice of the meeting at which the action
would have been submitted to the members."

2. Amendment of Article VII. Section 2 (Other Committees). Article VII, Section 2
of the Bylaws is hereby amended by adding the following sentence to the end of the current section:

"Such committees may include persons who are not Directors."

3. Amendment of Article XVI (Amendments to Bvlaws). Article XVI is hereby
deleted in its entirety and the following is inserted in lieu thereof:

"The Board shall have power, to the maximum extent permitted by the Act, to make, amend
and repeal these bylaws at any regular or special meeting of the Board. Individual members
entitled to vote thereon may also amend the Bylaws."

Except as expressly amended as provided above, the terms, conditions and provisions of the
Bylaws, as amended, shall remain unchanged and in full force and effect.



BYLAWS
OF

BOULDER MOUNTAINBIKE ALLIANCE
(a Colorado Nonprofit Corporation)

ARTICLE I.
Mission

1. Mission. The Boulder Mountainbike Alliance (the "Corporation") exists to serve as a
positive voice for mountain biking by making the trails in Boulder County a better place for all
users.

ARTICLE II.
Offices

1. Mailing Address and Business Offices. The mailing address of the Corporation in the
State of Colorado shall be Post Office Box 4954, Boulder, Colorado 80306-4954. The
Corporation may have such offices, either within or without the State of Colorado, as the Board
of Directors may determine or as the affairs of the Corporation may require from time to time.

2. Registered Office. The Corporation shall have and continuously maintain in the State of
Colorado a registered office, and a registered agent whose office is identical with such registered
office, as required by the Colorado Revised Nonprofit Corporation Act. The registered office
may be, but need not be, identical with the principal office if the principal office is in the State of
Colorado. The address of the registered office may be changed from time to time by the
Corporation as long as the proper filings are made with the Secretary of State of Colorado.

ARTICLE III.
Members

1. Classes of Members. The Corporation shall have two classes of members: Individual
members, and Business members. Only individual persons are eligible for Individual
memberships. Business memberships are reserved for corporations, limited liability companies,
partnership and any other legal entity. Except as otherwise noted herein, all members shall have
the same rights and obligations.

2. Admission of Members. Any individual or entity dedicated to the purposes of the
Corporation shall be eligible for membership upon completion of the Corporation's membership
application, and payment of required fees and dues. The membership period shall be one
calendar year from the date dues are paid.

3. Voting Rights. Individual members shall be the only members entitled to vote on a
matter submitted to a vote of the members. Each Individual member shall be entitled to one vote.
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BYLAWS OF BOULDER MOUNTAINBIKE ALLIANCE
(a Colorado Nonprofit Corporation)

4. Lapse of Membership and Reinstatement. Members who were previously in good
standing, but whose membership period has lapsed, may renew their membership by paying the
appropriate fees and dues.

5. Termination of Membership. The Board of Directors, by affirmative vote of two-thirds
of all of the members of the Board, may terminate a member for cause. All of the affected
member's rights and privileges are suspended immediately upon the Board's vote to terminate
membership.

At least 15 days before the termination date, the Board shall mail the affected member a written
notice of the termination, which state the reasons for termination of the membership. The notice
shall inform the affected member of the opportunity to be heard, orally or in writing, at a meeting
scheduled not less than five days before the termination's effective date. If the affected member
chooses to be heard, the Board's designated representatives shall consider the member's
statements, and determine whether to implement the termination. Upon termination, the
Treasurer shall refund a portion of the affected member's dues prorated for the remainder of the
current membership period. Terminated members shall not be readmitted to membership except
by the process described in paragraph 7 of this Article.

6. Resignation. Any member may resign by filing a written resignation with the Secretary,
but such resignation shall not relieve the member so resigning of the obligation to pay any dues,
assessments or other charges theretofore accrued and unpaid.

7. Reinstatement. Upon written request signed by a previously terminated member and
filed with the Secretary, the Board of Directors may, by the affirmative vote of two-thirds of the
members of the Board, reinstate the member to membership upon payment of the applicable
dues and fees, and such other terms as the Board of Directors may deem appropriate.

8. Transfer of Membership. Membership in the Corporation is not transferable or
assignable.

ARTICLE IV.
Meetings of Members

1. Annual and Regular Meetings. An annual meeting of the members shall be held at least
once every calendar year, between May 1 and October 30, for the purpose of electing Directors
and for the transaction of such other business as may come before the meeting. If the day fixed
for the annual meeting shall be a legal holiday in the State of Colorado, such meeting shall be
held on the next succeeding business day. If the election of Directors shall not be held on the day
designated herein for any annual meeting, or at any adj oumment thereof, the Board of Directors
shall cause the election to be held at a special meeting of the members as soon thereafter as
conveniently may be. Regular meetings of members may be held at such times and dates as may
be fixed in accordance with a resolution of the Board of Directors.

2. Special Meetings. Special meetings of the members may be called by the Board of
Directors or persons authorized herein or by resolution of the Board of Directors to call such a
meeting or by written demands for the meeting, stating the purpose or purposes for which it is to
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BYLAWS OF BOULDER MOUNTAINBIKE ALLIANCE
(a Colorado Nonprofit Corporation)

be held, signed and dated by members holding not less than one-tenth of all the votes entitled to
be cast on the issue to be proposed to be considered at the meeting.

3. Place of Meeting. The Board of Directors may designate any place, either within or
without the State of Colorado, as the place of meeting for any annual meeting or for any special
meeting called by the Board of Directors. If no designation is made or if a special meeting be
otherwise called, the place of meeting shall be the principal office of the Corporation in the State
of Colorado; but if all of the members shall meet at any time and place, either within or without
the State of Colorado, and consent to the holding of a meeting, such meeting shall be valid
without call or notice, and at such meeting any corporate action may be taken.

4. Record Date. The record date by which the Corporation may determine which members
are entitled to notice and to vote may be set by the Board of Directors but may not be more than
seventy days before the meeting or action requiring a determination of members.

5. Notice of Meetings. Written notice stating the place, date and time of any meeting of
members shall be delivered, either personally or by postal or electronic mail, to each member
entitled to vote at such meeting, not less than ten or more than sixty days before the date of such
meeting, by or at the direction of the President, or the Secretary, or the Officers or persons
calling the meeting. Notice of an annual or regular meeting shall include a description of any
matter or matters to be considered at such meeting if such matter or matters must be approved by
members. In case of notice of a special meeting, the notice shall include the purpose or purposes
for which the meeting is called. When giving notice of an annual, regular, or special meeting of
members, the Corporation shall give notice of a matter a member intends to raise at the meeting
if:

A. the Corporation is requested in writing to do so by a person entitled to call a special
meeting, and

B. the request is received by the Secretary or President at least ten days before the
Corporation gives notice of the meeting.

Written notice from the Corporation to its members is effective at the earliest of:

A. the date received;

B. five days after its deposit in the United States mail, as evidenced by the postmark, if
mailed correctly addressed and with first class postage affixed; or

C. the date shown on the return receipt, if marked by registered or certified mail, return
receipt requested, and the receipt is signed by or on behalf of the addressee.

6. Informal Action by Members. Any action required by law to be taken at a meeting of
the members, or any action which may be taken at a meeting of members, may be taken without
a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
members entitled to vote with respect to the subject matter thereof, provided, however, such
consents must be received by the Corporation within sixty days after the date the earliest dated
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writing describing and consenting to the action is received by the Corporation, and such consents
must not have been revoked. All consents must be filed with the minutes of the meetings of the
members.

7. Quorum. The lesser of25 Individual members or ten percent of the Individual members
shall constitute a quorum at such meeting. If a quorum is not present at any meeting of the
members, a majority of the members present may adjourn the meeting from time to time without
further notice.

8. Proxies. At any meeting of the members, a member entitled to vote may vote by proxy
executed in writing by the member or by his duly authorized attorney-in-fact. No proxy shall be
valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

9. Manner of Acting. A majority of the votes entitled to be cast on a matter to be voted
upon by the members present or represented by a proxy at a meeting at which a quorum is
present shall be necessary for the adoption thereof unless a greater portion is required by law or
by these Bylaws.

10. Action by Written Ballot. A vote on any action that may be taken at an annual, regular
or special meeting of members may be taken without a meeting if the Corporation delivers a
written ballot to every member entitled to vote on the matter which sets forth each proposed
action and provides an opportunity to vote for or against each proposed action. All solicitations
for votes by written ballot shall indicate the number of responses needed to meet quorum
requirements, state the percentage of approvals necessary to approve each matter other than
election of Directors, specify the time by which the ballot must be received by the Corporation in
order to be counted, and be accompanied by written information regarding the matter to be voted
upon. Approval by written ballot shall be valid when the number of votes cast by ballot equals or
exceeds the quorum required at a meeting authorizing the action and the number of approvals
equals or exceeds the number required to approve the matter at a meeting.

11. Conduct of Meetings. Any dispute regarding the conduct of members' meetings shall be
resolved by reference to Robert's Rules of Order.

ARTICLE V.
Board of Directors

1. General Powers. The affairs of the Corporation shall be managed by its Board of
Directors. Directors need not be residents of the State of Colorado or members of the
Corporation, but they shall be natural persons who are at least eighteen years of age.

2. Number, Tenure, and Qualifications. The number of Directors shall be fixed by
resolution of the Board of Directors and shall be between 5 and Each Director shall hold
office for two years, until the annual meeting of the member's expiration year, and until his or
her successor shall have been elected and qualified. To maintain continuity and experience on
the Board, one-half of the Directors shall be elected at each annual meeting.
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3. Removal. Directors may be removed, with or without cause, by the Individual members.
A Director may be removed only if the number of votes cast to remove the Director would be
sufficient to elect the Director at a meeting called for the purpose of electing Directors.

4. Regular Meetings. A regular annual meeting of the Board of Directors shall be held
without notice other than this Bylaw, immediately after, and at the same place as, the annual
meeting of members. The Board of Directors will endeavor to hold other regular meetings
monthly. The Board of Directors may provide by resolution the time and place, either within or
without the State of Colorado, for the holding of additional regular meetings of the Board
without other notice than such resolution.

5. Special Meetings. Special meetings of the Board of Directors may be called by or at the
request of the President or any two Directors. The person or persons authorized to call special
meetings of the Board may fix any place, either within or without the State of Colorado, as the
place for holding any special meeting of the Board called by them.

6. Notice of Meetings. Notice of each meeting of Directors, whether regular or special,
shall be given to each Director. If such notice is given either by personally delivering written
notice to a Director or by personally telephoning such Director, it shall be so given at least two
days prior to the meeting. If such notice is given either by depositing a written notice in the
United States mail with postage prepaid, or by transmitting a message through electronic mail,
in all cases directed to such Director at his residence or place of business, it shall be so given at
least four days prior to the meeting. The notice of all meetings shall state the place, date and hour
thereof, but need not, unless otherwise required by statute, state the purpose or purposes thereof.

7. Quorum. A majority of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board; but ifless than a majority of the Directors
are present at said meeting, a majority of the Directors present may adjourn the meeting from
time to time without further notice.

8. Manner of Acting. The act of a majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by these Bylaws.

9. Vacancies. Any vacancy occurring in the Board of Directors including any vacancy
resulting from an increase in the number of Directors may be filled by the affirmative vote of a
majority of the remaining Directors, though less than a quorum of the Board of Directors or by
the voting members. A Director elected to fill a vacancy shall be elected for the unexpired term
of his predecessor in office.

10. Compensation. Directors as such shall not receive any stated salaries for their services,
but by resolution of the Board of Directors a fixed sum and expenses of attendance, if any, may
be allowed for attendance at each regular or special meeting of the Board; but nothing herein
contained shall be construed to preclude any Director from serving the Corporation in some other
capacity and receiving compensation.
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11. Informal Action by Directors. Any action required by law to be taken at a meeting of
Directors, or any action which may be taken at a meeting of Directors, may be taken without a
meeting if: each and every Director in writing either:

A. votes for such action; or

B. votes against such action or abstains from voting; and waives the right to demand that
action not be taken without a meeting.

Action is taken under this Section only if the affirmative vote for such action equals or exceeds
the minimum number of votes that would be necessary to take such action at a meeting at which
all of the Directors then in office were present and voted.

12. Public Statements by Directors. From time to time, the Directors may desire to make
public statements on issues that relate to the Corporation's purposes, and which are of such a
time-sensitive nature that it is not practicable to schedule a meeting of the Directors to address
the issues. Any Director may prepare and circulate a draft statement of the Corporation's
position by electronic mail, or other means of communication, for review and comment amongst
the Board members. No Director shall publish or otherwise publicly release such a statement
until at least a majority of the Directors have indicated their agreement with the contents of the
statement. At its next meeting, the Board of Directors shall by resolution either affirm the
statement made public, or take such action as they deem appropriate to disavow the statement,
and note such actions in the minutes.

13. Meetings by Telephone. Members of the Board of Directors or any committee
designated thereby may hold or participate in a meeting of the Board of Directors or such
committee by means of conference telephone or similar communications equipment provided
that all such persons so participating in such meeting can hear each other at the same time.

14. Conduct of Meetings .. Any dispute regarding the conduct of members' meetings shall be
resolved by reference to Robert's Rules of Order.

15. Absence Considered Resignation. Absence from three consecutive meetings of the
Board of Directors without a valid cause in the sole discretion of the Board of Directors shall be
considered a resignation constituting a vacancy to be filled by the Board.

ARTICLE VI.
Officers

1. Officers. The Officers of the Corporation shall be a President, a Secretary, a Treasurer,
and such other Officers as may be elected in accordance with the provisions of this Article. The
Board of Directors may elect or appoint such other Officers, including one or more Vice
Presidents, Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable,
such Officers to have the authority and perform the duties prescribed, from time to time, by the
Board of Directors. Any two or more offices may be held by the same person except that the
same person shall not hold both the President and Treasurer positions. The Officers must be
natural persons who are at least eighteen years of age.
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2. Election and Term of Office. The Officers of the Corporation shall be elected annually
by the Board of Directors at the next regular meeting of the Board of Directors following the
annual meeting of the Board of Directors. If the election of Officers shall not be held at such
meeting, such election shall be held as soon thereafter as conveniently may be. New offices may
be created and filled at any meeting of the Board of Directors. Each Officer shall hold office
until his successor shall have been duly elected and shall have qualified.

3. Removal. Any Officer elected or appointed by the Board of Directors may be removed
by the Board of Directors at any time with or without cause, but such removal shall be without
prejudice to the contract rights, if any, of the Officer so removed.

4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion
of the term.

5. President. The President shall be the principal executive Officer of the Corporation and
shall in general supervise and control all of the business and affairs of the Corporation. He shall
preside at all meetings of the members and of the Board of Directors. He may sign, with the
Secretary or any other proper Officer of the Corporation, contracts or other instruments which
the Board of Directors has authorized to be executed, except in the cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws or
by statute to some other Officer or agent of the Corporation; and in general he shall perform all
duties incident to the office of President and such other duties as may be prescribed by the Board
of Directors from time to time.

6. Vice President. In the absence of the President or in event of his inability or refusal to
act, the Vice President (or in the event there be more than one Vice President, the Vice
Presidents in the order of their election) shall perform 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. Any
Vice President shall perform such other duties as from time to time may be assigned to him by
the President or by the Board of Directors.

7. Treasurer. If required by the Board of Directors, the Treasurer shall give a bond for the
faithful discharge of his duties in such sum and with such surety or sureties as the Board of
Directors shall determine. He shall have charge and custody of and be responsible for all funds
and securities of the Corporation; receive and give receipts for moneys due and payable to the
Corporation from any source whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies or other depositaries as shall be selected in
accordance with the provisions of Article X of these Bylaws; and in general perform all the
duties incident to the office of Treasurer and such other duties as from time to time may be
assigned to him by the President or by the Board of Directors.

8. Secretary. The Secretary shall keep the minutes of the meetings of the members and of
the Board of Directors in one or more books provided for that purpose; see that all notices are
duly given in accordance with the provisions of these Bylaws or as required by law; be custodian
of the corporate records and of the seal of the Corporation and see that the seal of the
Corporation is affixed to all documents, the execution of which on behalf of the Corporation
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under its seal is duly authorized in accordance with the provisions of these Bylaws; keep a
register of the post-office address of each member which shall be furnished to the Secretary by
such member and in general perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him by the President or by the Board of Directors.

9. Assistant Treasurers and Assistant Secretaries. If required by the Board of Directors,
the Assistant Treasurers shall give bonds for the faithful discharge of their duties in such sums
and with such sureties as the Board of Directors shall determine. The Assistant Treasurers and
Assistant Secretaries, in general, shall perform such duties as shall be assigned to them by the
Treasurer or the Secretary or by the President or the Board of Directors.

ARTICLE VII.
Committees

1. Committees of Directors. The Board of Directors, may create one or more committees
of the board and appoint one or more Directors to serve on them, by vote of a maj ority of all
Directors in office, which committees shall have and exercise the authority of the Board of
Directors in the management of the Corporation, except that no such committee shall have the
authority of the Board of Directors in reference to authorizing distributions, approving or
proposing to members action requiring member approval, electing, appointing or removing any
Director, amending Articles of Incorporation, amending, altering or repealing the Bylaws;
approving a plan of merger not requiring member approval, or approving a sale, lease exchange
or other distribution of all, or substantially all of the Corporation's property, with or without
goodwill, otherwise than in the usual and regular course of business subject to approval by
members.

2. Other Committees. The Corporation may have other committees similarly appointed
which shall not have the authority of the Board of Directors in the management of the
Corporation.

3. Term of Office. Committee members shall be appointed annually by the Board of
Directors at the next regular meeting of the Board of Directors following the annual meeting of
the members of the Corporation. Each member of a committee shall continue as such until the
next annual meeting of the members of the Corporation and until his or her successor is
appointed, unless the committee shall be sooner terminated, or unless such member be removed
from such committee, or unless such member shall cease to qualify as a member thereof.

4. Chairman. One member of each committee shall be appointed chairman by the person or
persons authorized to appoint the members thereof.

5. Vacancies. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

6. Quorum. Unless otherwise provided in the resolution of the Board of Directors
designating a committee, a majority of the whole committee shall constitute a quorum and the act
of a maj ority of the members present at a meeting at which a quorum is present shall be the act of
the committee.

December 5,2007 Version Page 8 of 14



BYLAWS OF BOULDER MOUNTAINBIKE ALLIANCE
(a Colorado Nonprofit Corporation)

7. Rules. The same rules described herein regarding meetings, action without meeting,
notice, waiver of notice and quorum and voting requirements of the Board of Directors similarly
apply to the committees of the board and their members.

ARTICLE VIII.
Standards of Conduct for Officers and Directors

1. Discharge of Duties. Each Director shall discharge the Director's duties as a Director,
including the Director's duties as a member of a committee of the board, and each Officer with
discretionary authority shall discharge the Officer's duties under that authority:

A. in good faith;

B. with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and

C. in a manner the Director or Officer reasonably believes to be in the best interests of
the Corporation.

2. Reasonable Reliance. A Director or Officer may rely on information, opinions, reports,
or statements, including financial statements and other financial data, if prepared or presented
by:

A. one or more Officers or employees of the Corporation whom the Director or Officer
reasonably believes to be reliable and competent in the matters presented;

B. legal counsel, a public accountant, or other person as to matters the Director or
Officer reasonably believes are within such person's professional or expert
competence; or

C. in the case of a Director, a committee of the board of Directors of which the Director
is not a member if the Director reasonably believes the committee merits confidence.

3. Director Not Acting in Good Faith. A Director or Officer is not acting in good faith if
the Director or Officer has knowledge concerning the matter in question that makes reliance
otherwise permitted by the above unwarranted. A Director or Officer is not liable as such to the
Corporation or its members for any action taken or omitted as a Director or Officer, if, in
connection with such action or omission, the Director or Officer performed the duties of the
position in compliance with this Article.

ARTICLE IX.
Indemnification

1. Indemnification. To the extent permitted or required by the Act (as defined below) and
any other applicable law, if any Director or Officer (as defined below) of the Corporation is
made a party to or is involved in (for example as a witness) any proceeding (as defined below)
because such person is or was a Director or Officer of the Corporation, the Corporation shall
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A. shall indemnify such person from and against any judgments, penalties, fines
(including but not limited to ERISA excise taxes), amounts paid in settlement and
reasonable expenses (including but not limited to expenses of investigation and
preparation, and fees and disbursements of counsel, accountants or other experts)
incurred by such person in such proceeding, and

B. advance to such person expenses incurred in such proceeding.

The Corporation may in its discretion (but is not obligated in any way to) indemnify and advance
expenses to an employee or agent of the Corporation to the same extent as to a Director or
Officer.

The foregoing provisions for indemnification and advancement of expenses are not exclusive,
and the Corporation may at its discretion provide for indemnification or advancement of
expenses in a resolution of its members or Directors, in a contract, or in its Articles of
Incorporation.

Any repeal or modification of the foregoing provisions of this article for indemnification or
advancement of expenses shall not affect adversely any right or protection stated in such
provisions with respect to any act or omission occurring prior to the time of such repeal or
modification. If any provision of this article or any part thereof shall be held to be prohibited by
or invalid under applicable law, such provision or part thereof shall be deemed amended to
accomplish the objectives of the provision or part thereof as originally written to the fullest
extent permitted by law, and all other provisions or parts shall remain in full force and effect.

2. Definitions. As used in this article, the following terms have the following meanings:

A. Act. The term "Act" means the Colorado Revised Nonprofit Corporation Act as it
exists on the date this Article is adopted, and as the Colorado Revised Nonprofit
Corporation Act may be thereafter amended from time to time. In the case of any
amendment of the Colorado Revised Nonprofit Corporation Act after the date of
adoption of this article, when used with reference to an act or omission occurring
prior to effectiveness of such amendment, the term "Act" shall include such
amendment only to the extent that the amendment permits a corporation to provide
broader indemnification rights than the Colorado Revised Nonprofit Corporation Act
permitted prior to the amendment.

B. Director or Officer. The term "Director" or "Officer" means:

(i) a Director or Officer of the Corporation and

(ii) while an individual is a Director or Officer of the Corporation, the
individual's serving at the Corporation's request as a Director, Officer,
partner, member, manager, trustee, employee, fiduciary, or agent of another
domestic or foreign corporation, nonprofit corporation, or other person or of
an employee benefit plan, and

December 5,2007 Version Page 10 of 14



BYLAWS OF BOULDER MOUNTAINBIKE ALLIANCE
(a Colorado Nonprofit Corporation)

(iii) any other position (not with the Corporation itself) in which a Director or
Officer of the Corporation is serving at the request of the Corporation and for
which indemnification by the Corporation is permitted by the Act.

C. Proceeding. The term "proceeding" means any threatened, pending or completed
action, suit, or proceeding whether civil, criminal, administrative or investigative, and
whether formal or informal.

D. Code. The term "Code" means the Internal Revenue Code of 1986, as amended from
time to time.

ARTICLEX.
Contracts, Checks, Deposits, Gifts and Proxies

1. Contracts. The Board of Directors may authorize any Officer or Officers, agent or agents
of the Corporation, in addition to the Officers so authorized by these Bylaws, 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.

2. Checks, Drafts, Etc. All checks, drafts or orders for the payment of money, notes or
other evidences of indebtedness issued in the name of the Corporation, shall be signed by such
Officer or Officers, agent or agents of the Corporation and in such manner as shall from time to
time be determined by resolution of the Board of Directors. In the absence of such determination
by the Board of Directors, such instruments shall be signed by the Treasurer or an Assistant
Treasurer and countersigned by the President or a Vice President of the Corporation.

3. Deposits. All funds of the Corporation shall be deposited from time to time to the credit
of the Corporation in such banks, trust companies or other depositaries as the Board of Directors
may select.

4. Gifts. The Board of Directors may accept on behalf of the Corporation any contribution,
gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

5. Proxies. Unless otherwise provided by resolution adopted by the Board of Directors, the
President or any Vice President may from time to time appoint one or more agents or attorneys
in fact of the Corporation, in the name and on behalf of the Corporation, to cast the votes which
the Corporation may be entitled to cast as the holder of stock or other securities in any other
corporation, association or other entity any of whose stock or other securities may be held by the
Corporation, at meetings of the holders of the stock or other securities of such other corporation,
association or other entity, or to consent in writing, in the name of the Corporation as such
holder, to any action by such other corporation, association or other entity, and may instruct the
person or persons so appointed as to the manner of casting such votes or giving such consent,
and may execute or cause to be executed in the name and on behalf of the Corporation and under
its corporate seal, or otherwise, all such written proxies or other instruments as he may deem
necessary or proper in the premises.
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ARTICLE XI.
Certificates of Membership

1. Certificates of Membership. The Board of Directors may provide for the issuance of
certificates evidencing membership in the Corporation, which shall be in such form as may be
determined by the Board. Such certificates shall be signed by the President or a Vice President
and by the Secretary or an Assistant Secretary. The name and address of each member and the
date of issuance of the certificate shall be entered on the records of the Corporation. If any
certificate shall become lost, mutilated or destroyed, a new certificate may be issued therefor
upon such terms and conditions as the Board of Directors may determine.

2. Issuance of Certificates. When a member has been elected to membership and has paid
any initiation fee and dues that may then be required, a certificate of membership shall be issued
in his name and delivered to him by the Secretary, if the Board of Directors shall have provided
for the issuance of certificates of membership under the provisions of Section 1 of this Article
XI.

ARTICLE XII.
Books and Records

The Corporation shall keep correct and complete books and records of account and shall also
keep minutes of the proceedings of its members, Board of Directors and committees having any
of the authority of the Board of Directors, and shall keep at its registered or principal office a
record giving the names and addresses of the members. All books and records of the Corporation
may be inspected by any member or his agent or attorney for any proper purpose at any
reasonable time.

ARTICLE XIII.
Dues

1. Annual Dues. The Board of Directors may determine from time to time the amount of
initiation fee, if any, and annual dues payable to the Corporation by members of each class.

2. Payment of Dues. Dues of a new member shall be effective for one calendar year from
the date paid.

ARTICLE XIV.
Corporate Seal

The corporate seal shall be in such form as shall be approved by resolution of the Board of
Directors. Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise. The impression of the seal may be made and attested by either the
Secretary or an Assistant Secretary for the authentication of contracts or other papers requiring
the seal.
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ARTICLE XV.
Waiver of Notice

Whenever any notice is required to be given under the provisions of the Act or under the
provisions of the Articles of Incorporation or the Bylaws of the Corporation, a waiver thereof
may be granted in the following manner by members and Directors, respectively:

1. Members. A member may waive any notice required to be given to such member by the
Act or these Bylaws:

A. whether before or after the date or time stated in the notice as the date or time when
any action will occur, by delivering a written waiver to the Corporation which is
signed by the member entitled to the notice for inclusion in the minutes, but such
delivery and filing shall not be conditions of the effectiveness of the waiver; or

B. by a member's attendance at the meeting whereby such member waives objection to
lack of notice or defective notice, unless the member at the beginning of the meeting
objects to the holding thereof or transacting business at the meeting because oflack of
notice or defective notice, and waives objection to consideration of a particular matter
at the meeting that is not within the purpose or purposes described in the meeting
notice, unless the member objects to considering the matter when it is presented.

2. Directors. Waiver of notice by a Director may be made as in paragraph 1 except under
subsection B the Director must not only object to holding the meeting but must also not vote for
or assent to action taken at the meeting. Further, even if a Director attends or participates in a
meeting, the Director does not waive any required notice if special notice was required of a
particular purpose and the Director objects to transacting business with respect to the purpose for
which such special notice was required and does not thereafter vote for or assent to action taken
at the meeting with respect to such purpose.

ARTICLE XVI.
Amendments to Bylaws

The Board of Directors may amend these Bylaws at any time to add, change, or delete a
provision, unless the Act or the Corporation's Articles of Incorporation reserve such power
exclusively to the members in whole or in part; or such amendment would fix a lesser or greater
requirement or a greater voting requirement for members, or would result in a change of the
rights, privileges, preferences, restrictions, or conditions of the membership class as to voting,
dissolution, redemption, or transfer by changing those rights with respect to another class.
Individual members may amend the Bylaws even though the Bylaws may also be amended by
the Board of Directors, and in either case, the Directors or Individual members representing at
least ten percent of all the votes entitled to be cast on the amendment may propose an
amendment to the Bylaws for submission to the Individual members who must approve it by a
two-thirds majority vote.
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CERTIFICATE OF SECRETARY

The undersigned certifies:

1. That the undersigned is the duly elected and acting secretary of Boulder Mountainbike
Alliance, a Colorado nonprofit corporation; and

2. That the foregoing Bylaws constitute the Bylaws of Boulder Mountainbike Alliance as
duly adopted by a resolution of the Directors and members eligible to vote, dated December 5th

,

2007.

IN WITNESS WHEREOF, I have hereunto subscribed my name on dated December
5th 2007, .
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1.

conducting the periodic reviews as provided for in Article VII, the Corporation
may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the
Board of Directors of its responsibility for ensuring periodic reviews are conducted.
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Part IV: Description of Activities

Since the organization's founding in 1991, Boulder Mountainbike Alliance's (BMA), primary activity has
been to work cooperatively with land management agencies in the Boulder area to organize and carry out
volunteer trail projects. BMA's secondary activities have been to: (i) act as an advocate and stakeholder
representative for mountain bike trail access and improvement in the Boulder, Colorado area; and, (ii) to
promote, support, and educate mountain biking and other trail users in the Boulder area. Excerpts of our
Internet website (www.bouldermountainbike.org) are attached to support this narrative description of
activities.

A. Volunteer Trail Projects.

About 60% of BMA' s volunteer time is devoted to trail design, construction, and maintenance projects.
BMA volunteers work with land management agencies to design new trails and reroutes. BMA also funds
professional trail design services to aid the agencies in their designs. BMA helps plan and promote project
activities. BMA's project promotional activities include project notices in the organization's e-mail
newsletter and on the organization's website (which also includes on-line sign-up facilities for project
volunteers). BMA trains volunteer trail project crewleaders who subsequently lead crews made up of BMA
members and other members of the public during trail projects. BMA provides food, souvenir socks, T-
shirts, and other memorabilia for trail project volunteers. BMA may also supply materials and tools for the
trail projects.

Although the exact number varies from year to year depending upon the land agencies' needs, BMA
typically sponsors at least two major trail projects per year with each of the major Boulder, Colorado public
land management agencies (Boulder County Parks and Open Space, Boulder City Open Space and
Mountain Parks, and the USDA Forest Service). Project sizes vary with agency, City and County projects
typically involving 60-70 volunteers and Forest Service projects typically involving 20-30 volunteers.
Since 1991 we have sponsored more than 165 major project days which contributed more than 27,500
hours of volunteer time.

Some recent trail projects coordinated by BMA include the following (all in Boulder County, Colorado):

Location Volunteers Total Managing Governmental Description of
Person Bodv Activity
Hours

Heil Valley Ranch 80 455 Boulder County, Colorado Wild Turkey trail
loop construction

Little Raven Trail 3 21 U.S. Forest Service Bog bridge design
& sills cutting

Little Raven Trail 7 21 U.S. Forest Service Bog bridge
materials work
party

Little Raven Trail 19 86 U.S. Forest Service 50+' of bog bridge
construction

Little Raven Trail 4 20 U.S. Forest Service Bog bridge design
& sills cutting

Little Raven Trail 26 168 U.S. Forest Service Construction of
100+' of bog
bridges &
improvements

Heil Valley Ranch 31 124 Boulder County, Colorado Wild Turkey trail
loop construction
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Location Volunteers Total Managing Governmental Description of
Person Bodv Activitv
Hours

Little Raven Trail 2 9 U.S. Forest Service Proiect review
Little Raven Trail 3 9 U.S. Forest Service Bog bridge fine

tuning
Heil Valley Ranch 100 390 Boulder County, Colorado Picture Rock trail

construction
Doudy Draw Trail 65 384 City of Boulder, Colorado Trail reroutes &

improvements
Painted Rock Trail 90 225 Boulder County Picture Rock trail

construction

One ofBMA's greatest recent accomplislunents is the creation of the Valmont Bike Park on City of
Boulder, Colorado property. BMA entered into a significant joint project with the City of Boulder,
Colorado to create one of the premier off-road urban bike parks in the country. Valmont Bike Park offers
cyclists of all ages the chance to practice all forms of off-road biking from cross country to jumping to
cyclocross, right in town. In support of this effort BMA coordinated over $500,000 in public donations to
the City of Boulder, Colorado for the design and construction of the park.

B. Mountain Bike Trail Advocacv.

About 20% of BMA' s volunteer time is devoted to advocacy for mountain biking in Boulder County,
Colorado. We meet frequently with local elected officials, representatives of other stakeholder groups, and
managers of all relevant land management agencies. We represent the interests of the mountain biking
community in local city, county, state, and federal land management planning activities.

C. Mountain Biking Promotion and Trail User Education.

About 20% of BMA' s volunteer time is used to foster mountain bike participation and to educate visitors
about proper trail etiquette, safety, and technique. The organization maintains an Internet website
(www.bouldermountainbike.org), publishes frequent e-mail newsletters, supports a volunteer bike patrol
organization (the Boulder Mountain Bike Patrol), and holds various social bike rides and meetings that are
open to members and non-members alike.

In 1996, BMA started the Boulder Mountain Bike Patrol as a means of helping all users in the outdoor
community to safely use our trails. Bike patrollers are volunteers who are prepared to help with
mechanical bike problems, minor first aid, emergency response and, provide knowledgeable and up-to-date
information about local trails. In 2010, BMA's team of 63 active patrollers contributed 18,000 hours and
covered almost 11,000 miles while on patrol for on the trails in the City of Boulder, Colorado, Boulder
County, Colorado and the U.S. Forest Service.
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reat communities build trails, and great trails build community. That's the mission of Boulder Mountainbike Alliance - to improve
he trail experience for everyone in Boulder County, Colorado through events,

and

BMA members don't fit any particular mold. Some of us are great-grandparents, while others are barely old enough to straddle a
bike. We are professionals and students, parents and neighbors. Some have been mountain biking since before people called it
'mountain biking," but a lot of us are still trying to master the fine art of not falling in front of large groups of people. When we get
home, most of us park our bikes next to a pair of well-worn hiking boots.

in the State af Calarado. We strive to.protect the privacy aMA is a
ur members and newsletter subscribers thraugh adherence to.

he only tie that binds BMA members is an absolute love and the belief that together we
an make things better. We believe that to be the voice of the mountain bike community, we also need to be the muscle. That's
hy BMA happily donates thousands of volunteer trailwork hours every year. Since 1991, BMA has contributed almost

trail projects, with an estimated value exceeding $500,000. BMA's
ssists and educates mountain bikers, and helps out any trail users in need, adding an additional 2,000 volunteer hours in 2010
lone. The BMA community raised over $500,000 in support and BMA has received

numerous accolades for our hard work, including the Boulder County Land Conservation Partnership Program Award.

e know that success isn't easy, and with a history of service that dates back to 1991, we're proved that we're not just here, but
e're here for the long haul.

boul dermounlai nbi Ie.org /content/about -bma 1/1


