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BIKE WALK CONNECTIC UT, INC.
CERTIFICATE OF INCORPORATION

A Connecticut Nonstock Corporation

The undersigned Incorporator does, by this Certificate of Incorporation  (this
“Certificate”), form a corporation under the Connecticut Revised Nonstock Corporation Act,
including any amendments thereto or the corresponding provisions of the nonstock corporation
laws of the State of Connecticut in force from time to time (the “Act™).

1L, Name. The name of the corporation is Bike Walk Connecticut, Inc. (the “Corporation”).
2. Mission; Tax-Exempt Status. The nature of the activitics to be conducted or the purposes

of the Corporation are to engage in any lawful act or activity permitted under the Act which is
charitable, religious, educational and/or scientific in nature, entitling the Corporation to
exemption from taxation under § 501(c)(3) of the Internal Revenue Code of 1986, as the same
may be amended and in force from time to time (the “Code™), and including more particularly,
to increase opportunities and participation in Connecticut through supporting actions that:

a. Promote and/or advocate for the development of safe biking and walking
infrastructure for the residents of Connecticut and its visitors.

b. Provide community bicycling education programs.

¢ Any other activities that the board of directors (the “Board”) may from time to
time see fit to recommend.

A. No Members. The Corporation shall not have members, as such term is used in the Act,
and the Corporation shall be managed by its board of directors.

B. Board of Directors. Pursuant to the Act, the Corporation shall have a board of directors
(the Board) which shall be self-perpetuating. All corporate powers shall be exercised by or under
the authority of, and the activities, property and affairs of the Corporation shall be managed by or
under the direction of, the Board. The rules concerning the size, eligibility for election, terms of
office and governance of the Board, and the management of its affairs, shall be as set forth in the
Corporation’s bylaws (the “Bylaws™).

L. Nonprofit; Prohibition on Private Inurement. The Corporation is nonprofit. The
Corporation shall not have or issue shares of stock or make distributions. The Corporation’s
earnings, income or assets shall not be distributed to or inure to the benefit of its directors.
officers, or to any private individual as such. The Corporation may, however, reasonably
compensate its officers, directors, or any individual, for services performed for the Corporation
in compliance with applicable law and applicable corporate policies concerning conflicts of
Interest.

D. Restrictions.

Certificate of Incorporation BWCT
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a. The Corporation shall not do anything forbidden to be done by corporations
which are qualified to receive deductible contributions under § 170(c)(2) of the Code. The
Corporation shall not participate in any political campaign on behalf of or against a candidate for
public office. No substantial part of the activities of the Corporation shall constitute the carrying
on of propaganda or otherwise attempting to influence legislation, except to the extent the

Corporation makes expenditures for purposes of influencing legislation in conformity with the
requirements of § 501(h) of the Code. '

b. If the Corporation is or becomes a private foundation (as defined in § 509 of the
Code) the Corporation (i) must distribute its income for each taxable year i a way that will not
subject it (o tax under § 4942 of the Code; (ii) shall not self-deal (as defined in § 4941(d) of the
Code); (iii) shall not retain excess business holdings (as defined in § 4943(c) of the Code); (iv)
shall not make investments which will subject the Corporation to tax under § 4944 of the Code;
and (v) shall not make any taxable expenditures (as defined in § 4945(d) of the Code).

E. Powers. The Corporation shall have all powers granted by law and all powers granted in
the Act; provided, however, that no such powers shall be exercised in a manner which is
inconsistent with the Corporation’s nonprofit purposes or which is not permitted by an entity
exempt from federal taxation under § 501(c)(3) of the Code.

. Amendment of this Certificate and the Bylaws. This Certificate and the Bylaws may be
amended at any time by the requisite affirmative vote of the Board as provided in the Bylaws at
any meeting of the Board for which proper notice has been given; provided, however. that no
amendment to this Certificate or the Bylaws shall be adopted if it will negatively affect the
exempt status of the Corporation under § 501(c)(3) of the Code.

G. Dissolution and Liguidation. The Corporation may be dissolved and liquidated at any
time by the requisite affirmative vote of the Board as provided in the Bylaws. Upon liquidation,
the assets remaining after payment of all liabilities shall be distributed pursuant to the Act,
subject to and consistent with the Code and any donor imposed restrictions thereon, to such
charitable, educational, religious and/or scientific organizations exempt from taxation under §
501(c)(3) of the Code as may be selected by the Board, the purpose and mission of which are
substantially similar as those of the Corporation. Any remaining assets not so disposed of by the
Board shall be disposed of by a court having jurisdiction over charitable corporations and assets
in the State of Connecticut, exclusively for exempt purposes. or to such organization or
organizations as the court shall determine, which are organized and operated for substantially
similar purposes as the Corporation.

H. Limitation on Liability. Pursuant to § 33-1026 of the Act, the personal liability of a
director to the Corporation for monetary damages for breach of duty as a director shall be limited
to an amount that is equal to the compensation, if any, received by the director for serving the
Corporation during the year of the violation if such breach did not: (a) involve a knowing and
culpable violation of law by the director, (b) enable the director or an associate, as defined in §
33-1026(b)(4)(B) of the Act, to receive an improper personal economic gain, (¢) show a lack of
good faith and a conscious disregard for the duty of the director to the Corporation under
circumstances in which the director was aware that his or her conduct or omission created an
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unjustifiable risk of serious injury to the Corporation, or (d) constitute a sustained and unexcused
pattern of inattention that amounted to an abdication of the director’s duty to the Corporation. No
amendment, modification or repeal of this Section or of § 33-1026 of the Act, or any successor
provision, shall adversely affect any right or protection of a director that exists at the time of
such amendment, modification or repeal.

L. Indemnification. Pursuant to § 33-11 17(a)(2) of the Act, the Corporation may (but shall
not be required to), in the sole discretion of the Board, indemnify a director for “liability.” as
defined in § 33-1116(4) of the Act, for any action taken, or any failure to take any action, as a
director, except liability that (a) involved a knowing and culpable violation of law by the
director, (b) enabled the director or an associate, as defined in § 33-1026(b)(5)(B) of the Act, to
receive an improper personal gain, (c) showed a lack of good faith and a conscious disregard for
the duty of the director to the corporation under circumstances in which the director was aware
that his or her conduct or omission created an unjustifiable risk of serious injury to the
Corporation, or (d) constituted a sustained and unexcused pattern of inattention that amounted to
an abdication of the director’s duty to the Corporation. The Bylaws shall set forth additional
matters regarding mdemnification of, and advancement of fees and reimbursement of expenses
to, directors, officers, employees, and agents of the Corporation.

J. Other Protection. Nothing in this Certificate shall be in derogation of the benefits
afforded to the directors of the Corporation under § 52-557m of the Connecticut General Statutes
as the same may be amended or superseded from time to time or other applicable state or federal
law.

K. Electronic Mail Address. blkewaléct @ oikee Walle.ct. °'3

[ Registered Office and Registered Agent. The street address of the registered office of the
Corporation within the State of Connecticut is AU P Pyl wia (T 0bile
The name of the registered agent of the Corporation at such address is

@dﬁm’bn R A Y

Acceptance of appointment:

M S
By: ML /’/

ident
Presi g

M. Incorporator. The Corporation’s incorporator is MAERSY cotlRpMIne street address
of the incorporatoris _{lp  CoLipipiix ST Hﬁdﬁ:{,"\;é 2D T &6k

Dated: M 2028t
6V/} Aty 4772 &
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4. VOTE INFORMATION (CHECK A5 or c)

{~ A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY

SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

[~ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
WAS NOT REQUIRED.

ra

IV/C- THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
' APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
DATED THIS __IL_ pAYOF ~Jut ! "’] , 20 /L'T
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE
e — J ) w ) T
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