9-1-1Colorado Foundation
Minutes of Organizational Meeting of Board of Directors.

The organizational meeting of the board of directors of 9-/-fColorado Foundation, a Colorado
corporation, was held on April 21, 2009, at 2:00 p.m., at 3801 E. Florida Avenue, Suite 400,
Denver, Colorado.

The directors present were: P. Bryan Bassett, Roger Crosby, Michael L. Glaser, and Janice Hunt.
The directors absent were: William J. Schueller.
The corporation’s incorporator, Joseph P. Benkert, was also in attendance.

The meeting was properly convened, a quorum was present and the directors were ready to
transact business.

On motion made, seconded and unanimously carried, Joseph P, Benkert was appointed secretary
of the meeting.

On motion made by Michael Glaser, seconded by Janice Hunt and unanimously carried, Bryan
Bassett was chosen Chairperson of the Board. On motion made by Janice Hunt, seconded by
Bryan Basset and unanimously carried, Roger Crosby was chosen Vice Chairperson of the
Board.

The secretary presented Written Consent of Incorporator signed by the incorporator, and the Call
of Initial Directors, and the Waiver(s) of Notice of Organizational Meeting, signed by the
following directors of the corporation: P. Bryan Bassett, Roger Crosby, Michael L. Glaser,
Janice Hunt, and William J. Schueller.

The secretary was instructed by the chairperson to file the Written Consent of Incorporator, Call
of Initial Directors, and Waiver(s) of Notice of Organizational Meeting with the minutes of the
meeting.

The secretary next presented the certificate of incorporation and articles of incorporation of the
corporation and reported that the articles of incorporation were filed with the secretary of state
on March 22, 2009 and were effective on March 22, 2009. The board then reviewed and
approved the articles as filed.

The board next discussed the frequency of regular meetings, and whether to appoint an executive
committee to act for the board between regular meetings. On motion made, seconded and carried
unanimously, it was:

Resolved, that the board shall meet quarterly, hold special meetings as are necessary to conduct
the business of the corporation, and shall not have an executive committee,

The secretary then presented proposed bylaws for the corporation. The bylaws were reviewed
and discussed, following which, on motion made, seconded, and carried unanimously, it was:
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Resolved, that the proposed bylaws presented at this meeting are adopted as the bylaws of the
corporation and the secretary is directed to file them in the minute book of the corporation.

The secretary then presented the proposed Conflicts of Interest Policy for the corporation. The
proposed Conflicts of Interest Policy was received and discussed, following which on motion
made, seconded and carried unanimously, it was:

Resolved, that the Conflicts of Interest Policy is adopted as the policy of the corporation, and the
secretary is directed to file it in the minute book of the corporation.

The chairperson next called for the appointment of officers of the corporation. The following
persons were nominated to be officers of the corporation:

Chief Executive Officer Joseph P. Benkert
Chief Operating Officer Vacant

Secretary Joseph P. Benkert
Treasurer Joseph P. Benkert

Joseph P. Benkert was also nominated to serve as the Corporation’s General Counsel, at such
time as funds available to pay him compensation of at least $150,000 of his $250,000 salary on
an annualized basis.

There were no further nominations and on motion made, seconded, and carried unanimously, the
nominees were appointed to the offices stated beside their respective names.

There was a discussion concerning salaries of officers, following which on motion made,
seconded, and carried unanimously, it was:

Resolved, that commencing immediately, and until further action by the board of directors, the
following officers' salaries shall be paid on a Funds-Available basis, in 12 monthly installments
on the 1st day of each month:

Joseph P. Benkert, Chief Executive Officer, Secretary and Treasurer: $250,000 per year on a
Funds-Available basis. “Funds-Available” shall mean the board’s determination that the
corporation has funds available for payment of salaries or reimbursement of expenses without
interfering with the mission of the corporation. Funds shall not be deemed available for payment
of salaries until after the corporation has paid premiums for such insurance policies as the board
shall require, and reimbursed the directors, officers and incorporator for expenses incurred on
behalf of the corporation and approved by the board. Mr. Benkert may perform his duties as an
officer of the corporation on a non-exclusive, time-available, basis until such time as the board
shall determine that the corporation has Funds-Available to pay compensation of at least
$150,000 on an annualized basis. Any portion of Mr. Benkert’s salary not paid when due shall be
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carried forward as a debt of the corporation to be paid if and when the corporation has Funds-
Available. Interest shall not accrue on unpaid salary.

It was further resolved that the board deems the compensation to be paid Mr. Benkert is
reasonable and appropriate, based upon Mr. Benkert’s salary history and capability,
qualifications and experience, the assets he is to provide for the corporation’s use, and the Funds-
Available nature of his compensation. Mr, Benkert has agreed to reduction and/or reimbursement
of any portion of his compensation which the IRS or other taxing authority shall disallow.

The chairperson next recommended that the proposed employment agreement for Joseph P,
Benkert as Chief Executive Officer, Secretary, Treasurer, and potential General Counsel of the
corporation be approved. The proposed employment agreement was reviewed and discussed,
following which, on motion made, seconded, and carried unanimously, it was:

Resolved, that the proposed Employment Agreement presented at this meeting is approved and
entered into as a contract of the corporation, and the secretary is directed to file it in the minute
book of the corporation,

The board next discussed corporate fidelity insurance which would cover officers and
employees. After discussion and on motion made, seconded, and carried unanimously, it was:

Resolved, that Chief Executive Officer is instructed to obtain quotes for fidelity insurance
protecting the corporation, its officers and directors, against defalcations by any of its officers or
employees at various limits of coverage and deductible amounts, for consideration by the board.

The board next discussed banking arrangements. After discussion and on motion made,
seconded, and carried unanimously, it was:

Resolved, that the Chief Executive Officer shall further investigate fees associated with credit
card processing solutions for use with the corporation’s proposed web site, and other bank fees,
at various banks with branches in the Denver Metropolitan Area, for consideration by the board.

It was further resolved that banking arrangements to be established for the corporation shall
provide for Internet access to bank account records or duplicate account statements to be
provided to the board of directors.

It was further resolved that banking arrangements to be established for the corporation shall
provide that checks drawn on the corporation’s accounts shall be signed by two officers (who
shall be different people) or by an officer and a director.

The chairperson recommended that the Chief Executive Officer be authorized to enter into,
execute and deliver in the name of and on behalf of the corporation, without further approval of
the board, any contract, agreement, conveyance or any other instrument that may be deemed by
him necessary and proper for the business of the corporation. After discussion and on motion
made, seconded, and carried unanimously, it was:
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Resolved, that the Chief Executive Officer of the corporation is authorized, until otherwise
ordered and without further approval of the Board, to enter into, execute and deliver in the name
and on behalf of the corporation, any contract, agreement, conveyance or any other instrument
that may be deemed by him necessary and proper for the business of the corporation, which shall
not (i) involve payment by the corporation of a sum in excess of $500 or 10% of the amount in
the corporation’s accounts, whichever is lesser, or bind the corporation for a period in excess of
one year, or (i1) involve the incurrence of debt by the corporation in an amount in excess of $500
or 10% of the amount in the corporation’s accounts, whichever is lesser, or have a repayment
term in excess of one year. Provided, however, that this limit shall not apply to payments made
or debts incurred by the Chief Executive Officer on behalf of the corporation which the
corporation 1s obligated to repay on a Funds-Available basis as determined by the board, and for
which the Chief Executive Officer accepts the risk that the board will disapprove the expense for
reimbursement and/or that the corporation will not have Funds-Available for reimbursement.

Then followed discussion on the setting of a fiscal year for the corporation. On motion made,
seconded and carried unanimously, it was;

Resolved, that the fiscal year of the corporation shall end on the last day of December of each
year.

The board then discussed the business plan for the corporation. After discussion and on motion
made, seconded and carried unanimously, it was:

Resolved, that Chief Executive Officer shall develop and submit to the board for review and
approval a 2009 Budget and Business Plan for the corporation, which the Chief Executive
Officer shall thereafter be responsible for implementing,

The directors next discussed the organizational fees and expenses of the corporation. On motion
made, seconded and carried unanimously, it was:

Resolved, that the treasurer shall keep a record of all expenses incurred by officers or directors
on behalf of the corporation, and prepare and submit a report on the same at the next meeting of
the board.

There was no further business, and on motion made, seconded and carried unanimously, the
meeting was adjourned.

Eeph P. Benkert, Secretary

e
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P. Bryan Bassett, Chairperson
‘.// -y
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Rogef Crefby, Vice Chairpefson
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ATTACHMENTS:

Written Consent by Incorporator.

Call By Initial Directors.

Waiver(s) of Notice of Organizational Meeting.
Certificate of Incorporation.

Articles of Incorporation.

Bylaws.

Conflict of Interest Policy.

Employment Agreement: Joseph P. Benkert
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9-1-1Colorado Foundation
Written Consent of Incorporator

The undersigned, being the sole incorporator of 9-/-/Colorado Foundation, a Colorado nonprofit corporation,
consents to and takes the following action without a meeting as provided by the Colorado Revised Nonprofit
Corporation Act.

1. The following individuals are appointed the initial directors of the corporation: P. Bryan Bassett,
Roger Crosby, Michael L. Glaser, Janice Hunt, and William J. Schueller.

Date: April 21, 2009.

Ph P. Benkert, Incorporator



9-1-1Colorado Foundation
Call By Initial Directors

The undersigned, being a majority of the initial directors of the 9-1-1Colorado Foundation, a
Colorado nonprofit corporation, call an organizational meeting of the board of directors of the
corporation to be held on April 21, 2009, at 2:00 p.m., at 3801 E, Florida Avenue, Suite 400,
Denver, Colorado, for the purpose of adopting bylaws; appointing officers; and carrying on any
other business.

Dated: April 21, 2009.

P. Bryan Bassett

Lo o e
.‘ Rogéi Crofby L7
ichats Ll
MichaZ;: glaser ’)/ M

Janice Hunt

ili - Schueller



9-1-1Colorado Foundation
Waiver of Notice

The undersigned, being initial directors of the 9-/-/Colorado Foundation, a Colorado non-profit
corporation, waive notice of the organizational meeting of the directors of the corporation, held
on April 21, 2009, at 2:00 p.m., at 3801 E. Florida Avenue, Suite 400, Denver, Colorado, for the
purposes of adopting bylaws, appointing officers, and to carry on any other business.

Dated: April 21, 2009.

P. Bry;m Bassett

Roger C 'sby
’j?/l IOM é%a’)

M1chae1 L

anice Hunt

William J. Schueller



OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE

I, Bernie Buescher, as the Secretary of State of the State of Colorado, hereby certify that, according to the
records of this office,

9-1-1Colorado Foundation

is a Nonprofit Corporation formed or registered on 03/22/2009 under the law of Colorado, has complied
with all applicable requirements of this office, and is in good standing with this office. This entity has
been assigned entity identification number 20091165723.

This certificate reflects facts established or disclosed by documents delivered to this office on paper

through 04/15/2009 that have been posted, and by documents delivered to this office electronically
through 04/20/2009 @ 12:07:07.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, authenticated,
issued, delivered and communicated this official certificate at Denver, Colorado on 04/20/2009 @

12:07:07 pursuant to and in accordance with applicable law. This certificate is assigned Confirmation
Number 7348245.

e Tlreeker

Secretary of State of the State of Colorado

*#i*****ii**ii**tii***‘***iii**iiii**l“!**ii*End Of Ceniﬁcatc**tii***tt**ti**tii**ti***tt**i“l*!‘*t*t***

as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Certificate Confrmarmn Page of
the Secretary of State’s Web site, hup./owww sps.state consbiz/CornificateSearchCriteriade entering the certificate’s confirmation number
displaved on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is merely optional and is not
necessary to the valid and effective issugnce of a certificate. For more information, visit our Web site, Mip://www.sox.state.co.us/ elick Business
Center and select "'Frequently Asked Qniestions.

CERT_GS_D Revised 08/20/2008



=-Filed

$50.00

Document must be filed electronically.
Paper documents will not be accepted.
Document processing fee
Fees & forms/cover sheets
are subject to change.
To access other information or print
copies of filed documents,
visit www.sos.stale.co.ns and
select Business Center.

Colorado Secretary of State
Date and Time: 03/22/2009 11:21 PM
ID Number: 20091165723

Document number; 20091165723
Amount Paid: $50.00

ABQVE SPACE FOR OFFICE USE ONLY

Articles of Incorporation for a Nonprofit Corporation
filed pursuant to § 7-122-101 and § 7-122-102 of the Colorado Revised Statutes (C.R.S$.)

1. The domestic entity name for the nonprofit corporation is

9-1-1Colorado Foundation

(Caution; The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the nonprofit corporation’s initial principal office is

Street address

17400 W. 54th Place

(Street number and name)

Golden

CO 80403

(City)

1at (ZIP/Postal Cod.
Unﬁeé) States ¢

(Province - if applicable)

Mailing address

PO Box 621323

(Country)

(leave blank if same as street address)

(Street number and name or Post Office Box information)

Littleton CO 80162-1323
(City) Uri¥ed states (.ZIP/Pos!a[Code)
(Province — if applicable) (Country)

3. The registered agent name and registered agent address of the nonprofit corporation’s initial registered agent

are
Name
(if an individual) Benkert Joseph P.
(Last) (First} (Middle} (Suffix)
OR
(if an entity)

(Caution: Do not provide both an individual and an entity name.)

17400 W. 54th Place

(Street humber and name)

Street address

80403

(ZIP Code}

Golden CO
(City) (State}

Rev. 02/28/2008
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Mailing address PO Box 621323

(leave blank if same as street address) (Street number and name or Post Office Box information)
Littleton co 80162-1323
(City) (State) (ZIP Code)

{The following statement is adopted by marking the box.)
The person appointed as registered agent above has eonsented to being so appointed.

4, The true name and mailing address of the incorporator are

Name
(if an individual) Benkert Joseph P.
(Last) (Firse) (Middle) {(Suffix)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Mailing address PO Box 621323
(Street number and name or Post Office Box information)
Littleton CO 80162-1323
Ci /, ! Cod
(Cib) Unftsd Stateg ©/Fostal Code)
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

|_] The corporation has one or more additional incorporators and the name and mailing address of each
additional incorporator are stated in an attachment.

5. (if the following statement applies, adopt the statement by marking the box.)
D The nonprofit corporation will have voting members.

6. (The following statement is adopted by marking the box.)

Provisions regarding the distribution of assets on dissolution are included in an attachment.

7. (If the following statement applies, adopt the statement by marking the box and include an attachment.)

This document contains additional information as provided by law.

8. (Caution: Leave blank if the document does rot have a delayed effective date. Stating a delayed effective date has
significant legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document is/are

(mm/dd/yyvy hour:minute am/pm)

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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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.

9. The true name and mailing address of the individual causing the document to be delivered for filing are

Benkert Joseph P.
(Last) (First) (Middle) Suffix)
PO Box 621323 ' ‘

{Sireet number and name or Post Office Box information)

Littleton CO 80162-1323
(City) Un i?et:ge)States {Z]P/Paﬂal Code)
(Province — if applicable) {Country)

(If the following statement applies, adopt the statement by marking the bax and include an attachment.)

[] This docurncnt contains the true name and mailing address of one or more additional individuals
causing the document to be delivercd for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet 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/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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IV,

ARTICLES OF INCORPORATION
of
9-1-1Colorado Foundation
A Colerado Nonprofit Corperation

Name and address. The name of the Corporation is 9-1- IColorado Foundation.
The principal address of the Corporation shall be 17400 W. 54™ Place, Golden,
Colorado 80403.

Registered Agent and Office. The name of the initial registered agent is: Joseph
P. Benkert. The address of the initial registered office is 17400 W. 54% Place,
Golden, Colorado 80403.

Consent of Registered Agent. The initial registered agent consents to his
appointment as evidenced by his signature below:

MP. Benkert

Incorporator. The name and address of the incorporator is as follows:

Joseph P. Benkert
PO Box 621323
Littleton, CO 80162-1323

Purposes, The Corporation is organized and shall operate exclusively for
charitable, scientific, and educational purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code. Subject to the foregoing, the general
purpose of the Corporation, acting principally within the State of Colorado, is to
promote public safety and lessen the burden of government through support of the
following activities and purposes:

. To educate the public in Colorado regarding the 9-1-1 System and its
proper uses, and Emergency Notification Systems;

. To raise funds from grants and public contributions to fund a grant
program in support of the 9-1-1 System, Public Safety Answering Points
(“PSAP”) and public safety in Colorado;

. To make grants to rural Colorado Emergency Telephone Service
Authorities (“ETSA™) and/or PSAPs for the purchase of PSAP equipment,
systems and services;

. To make grants to support the deployment of Next Generation 9-1-1 in
Colorado;



To make grants to public safety agencies in Colorado for the purchase of
First Responder Equipment and training;

To generally support 9-1-1 and Emergency Notification Services, ETSAs,
PSAPs and First Responders; and

To conduct such other business as is reasonably necessary to accomplish
the above purposes.

Powers. In furtherance of the foregoing purposes (but not otherwise) and subject
to the restrictions set forth below, the Corporation shall have and may exercise ajl
of the powers now or hereafter conferred upon nonprofit corporations organized
under the laws of Colorado and may do everything necessary or convenient for
the accomplishment of any of the corporate purposes, either alone or in
connection with other organizations, entities or individuals, and either as principal
or agent, subject to such limitations as are or may be prescribed by law.

A,

No part of the net earnings of the Corporation shall inure to the benefit of
or be distributed to any Director or Officer of the Corporation or any other
individual (except that reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, or
for direct expenses incurred by a Director, Officer, or agent of, and at the
direction of, the Corporation), and no Director, Officer or other agent of
the Corporation shall be entitled to share in any distribution of any of the
corporate assets on dissolution of the Corporation,

The Corporation shall nat have the power to pledge the credit of any of its
Directors or Officers, nor to create any financial obligation between any
creditor of the Corporation and any Director or Officer

No substantial part of the activities of the Corporation shall consist of
carrying on of propaganda or otherwise attempting to influence
legislation, nor shall the Corporation participate in or intervene (including
the publishing or distribution of statements) in any political campaign on
behalf of any candidate for public office.

Notwithstanding any other provision of these articles of incorporation, the
Corporation shall not carry on any activities not permitted to be carried on
by a corporation exempt from federal income tax as an organization
described in Section 501(c)3) of the Internal Revenue Code or by a
corporation, contributions to which are deductible under section 170(c)(2)
of the Internal Revenue Code, and, during any period of time in which the
corporation is a “private foundation™ as defined in section 509(a) of the
Internal Revenue Code:

o The corporation shall not engage in any act of “self dealing,” as
defined in section 4941(d) of the Internal Revenue Code, 50 a8 to
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E.

(i)

(itt)

)

A

give rise to any liability for the tax imposed by section 4941(a) of
the Internal Revenue Code;

The corporation shall distribute its income for each taxable year at
such time and in such manner so as not to become subject to the
tax on undistributed income imposed by section 4942(a) of the
Internal Revenue Code;

The corporation shall not retain any “excess business holdings,” as
defined in section 4943(c) of the Internal Revenue Code, so as to
give rise to any liability for the tax imposed by section 4943(a) of
the Internal Revenue Code;

The corporation shall not make any investments which would
jeopardize the carrying out of any of the exempt purposes of the
corporation, within the meaning of section 4944 of the Internal
Revenue Code, so as to give risc to any liability for the tax
imposed by section 4944(a) of the Intemal Revenue Code; and

The corporation shall not make any “taxable expenditure,” as
defined in section 4945(d) of the Internal Revenue Code, so as to
give rise to any liability for the tax imposed by section 494 5(a) of
the Internal Revenue Code.

All references in these articles of incorporation to provisions of the
Internal Revenue Code are to the provisions of the Internal Revenue Code
of 1986, as amended, and to the corresponding provisions of any
subsequent federal tax laws.

Stockholders and Members. The Corporation shall not bave stockholders or
members.

Board of Directors. The management of the affairs of the Corporation shall be
vested in the Board of Directors. There shall be a minimum of five (5) and a
maximum of seven (7) Directors. Five (5) Directors shall be appointed initially as
provided in Section VILD. of these Articles, and thereafter by majority vote of the
Board of Directors as provided in the Bylaws of the Corporation. Two (2)
Directors may be appointed by the 9-1 -1 Advisory Task Force established by the
PUC pursuant to 4 CCR 723-2-2145.

A.

Term. Each Director shall hold office until a successor has been duly
appointed.

Compensation. Directors shall not receive compensation for serving as a
Director. However, a Director may be reimbursed for his’her actual
expenses incurred in the performance of hig/her duties, and reasonable



IX.

compensation may be paid for services rendered to or for the Corporation
affecting one or more of its purposes.

C.  Qualifications. No Director appointed by majority vote of the Board
shall, while serving as a Director of the Corporation, be simultaneously
employed by or hold a position with an ETSA, PSAP or agency operating
a PSAP; the State of Colorado or any Department, agency or subdivision
thereof; nor any manufacturer or representative of PSAP, Public Safety or
First Responder equipment, systems or services.

D. Initial Directors. The Incorporator shall elect the initial Board of
Directors of the Corporation in accordance with C.R.S. §7-122-105(1)(a)
or (2) and giving effect to the provisions of this Article VII at the
organizational meeting of the Incorporator.

No Personal Liabflity. A Director or Officer shall have no personal liability to
the Corporation for monetary damages for any breach of fiduciary duty occurring
after the effective date of these articles, except as otherwise required by the
Colorado Revised Nonprofit Corporations Act, C.R.S. §7-128-402, The
Corporation's Bylaws may indemnify its Directors and Officers to the fullest
extent permitted under the Colorado Revised Nonprofit Corporations Act.

Receipt of Gifts, Bequests, Etc. In furtherance and not in limitation of the
powers conferred by law, the Corporation may take, receive, and hold real and
personal property, including the principal and interest of any money or other fund
that is given, conveyed, bequeathed, devised to, or otherwise vested in the
Corporation in trust for use consistent with the purposes set forth in these articles
of incorporation. Except where a trust instrument prescribes otherwise, the
Corporation may invest trust property or its proceeds in accordance with the laws
of the State of Colorado.

Distribution of Assets Upon Dissolution. Upon dissolution or final liquidation
of the Corporation, all of its assets remaining afier payment or provision for all of
its liabilities, shall be paid over or transferred to a corporation or governmental
entity established to fulfill the same purposes (in whole or in part) for which this
Corporation was established. If no such entity is created for that purpose, the
assets may be distributed or conveyed to one or more governmental units within
the meaning of Section 170(b)}(1)(A)(v) of the Internal Reverme Code or if such a
transfer is not possible or practical, the assets may be distributed to and among
one or more exempt organizations described in Section 501(ck3) of the Internal
Revenue Code for exclusively public purposes. The organizations or
governmental units to receive such property, and their respective shares and
interests, shall be determined by the Board of Directors. Any such assets not
disposed of shall be disposed of by the appropriate court of the county in which
the principal office of the Corporation is then located exclusively for such




XHI.

purposes or to such organization or organizations as said court shall determine are
organized and operated exclusively for exempt purposes.

Amendments, The Corporation shall have the right to amend any provisions
contained in these Articles of Incorporation, except that no alteration,
amendment, change or repeal of any provision hereof shall have the effect of
changing the particular business and objects of this Corporation, as set forth in
Article IV hereof, in such a manner that the Corporation shall cease to be an
organization described in Section 501(c)(3) of the Internal Revenue Code. An
amendment to these Articles of Incorporation may be adopted by a majority vote
of the Directors at an annual or special meeting.

Term of Existence. Unless dissolved as provided herein, the existence of the
Corporation shall be perpetual.

Return of Form. The Secretary of State may send a copy of these articles of
incorporation, once completed for filing, to the address of the Registered Agent
stated in Article H above.

Dated: March 22, 2009

' Signature of Incorporator:

i%h P. Benkert



BYLAWS
of

9-1-1ICOLORADO FOUNDATION
A Colorado Nonprofit Corporation

ARTICLE 1 - DEFINITIONS
Section 1.1. Definitions.

The following terms used in these Bylaws shall have the meanings set forth
below.

“Act” means the Colorado Revised Nonprofit Corporation Act.
“Board” means the Board of Directors of the Corporation.
“Corporation” means the 9-/-1Colorado Foundation.

“Director” means an individual serving on the Board.

m o a w »

“Civilian Director” means one of the five Directors appointed by
the Incorporator or Board.

F. “9-1-1 Director” means one of the two Directors appointed by the
9-1-1 Advisory Task Force established by the Colorado Public
Utilittes Commission pursuant to 4 CCR 723-2-2145 (“Task
Force™), if any.

ARTICLE 2 - PURPOSES

Section 2.1. Purposes.

The Corporation is organized and shall operate exclusively for charitable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Intemal
Revenue Code. Subject to the foregoing, the general purpose of the Corporation, acting
principally within the State of Colorado, is to promote public safety and lessen the burden of
government through support of the following activities and purposes:

. To educate the public in Colorado regarding the 9-1-1 System and its proper uses,
and Emergency Notification Systems;

. To raise funds from grants and public contributions to fund a grant program in
support of the 9-1-1 System, Public Safety Answering Points (“PSAP”) and
public safety in Colorado;
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. To make grants to rural Colorado Emergency Telephone Service Authorities
(“ETSA”) and/or PSAPs for the purchase of PSAP equipment, systems and

services;
. To make grants to support the deployment of Next Generation 9-1-1 in Colorado;
. To make grants to public safety agencies in Colorado for the purchase of First

Responder Equipment and training;

. To generally support 9-1-1 and Emergency Notification Services, ETSAs, PSAPs
and First Responders; and

. To conduct such other business as is reasonably necessary to accomplish the
above purposes.

Section 2.2. Mission Statement.

The mission of the Corporation is to support 9-1-1 Service in Colorado through (i)
public education regarding 9-1-1 Service and Emergency Notification Services, and (ii) a grant
program, funded by public contributions, to support modernization of the Colorado 9-i-1
System.

Section 2.1. Authority.

The Corporation may do any and all things permitted by applicable law which are
necessary, convenient or incidental to its Purposes and consistent with the Corporation’s status as
a non-profit corporation pursuant to Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended.

ARTICLE 3 - OFFICES

Section 3.1. Offices.

The registered office of the Cormporation shall be located in Colorado. The
Corporation may have any number of other offices, including a principal office, at such places as
the Board may determine.

ARTICLE 4 - SEAL
Section 4.1. Seal.

The Cormporation may use a Corporate Seal. The Corporate Seal shall bear the
name of the Corporation, the year of its incorporation and the words "Corporate Seal, Colorado".
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ARTICLE 5 - MEMBERS
Section 5.1. No Members.

There shall be no classes of membership in the Corporation, and the management
of the Corporation shall be vested in the Board.

ARTICLE 6 - BOARD OF DIRECTORS
Section 6.1. Board of Directors.

The business and affairs of the Corporation shall be managed under the direction
of the Board. The powers of the Corporation shall be exercised by, or under the authority of, the
Board except as otherwise provided by statute, the Articles of Incorporation, the Bylaws, or a
resolution adopted by the Board.

Section 6.2. Performance 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, in good faith, with the care an
ordinarily prudent person in a like position would exercise under similar circumstances, and in a
manner the Director reasonably believes to be in the best interests of the Corporation. In
discharging such duties, a Director is entitled to 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
reasonably believes to be reliable and competent in the matters presented,

(b) Legal counsel, a public accountant, or another person as to matters which the
Director reasonably believes to be within such person's professional or expert competence; or

(c) A committee of the Board of which the Director is not a member if the
Director reasonably believes the committee merits confidence.

A Director is not acting in good faith if the Director has knowledge concerning
the matter in question that makes such reliance unwarranted. A Director is not liable as such to
the Corporation or its Members for any action taken or omitted to be taken as a Director if, in
connection with such action or omission, the Director performed the Director's duties in
compliance with this Section.

Section 6.3. Qualifications of Directors.

Each Director shall be a natural person at least 18 years of age who need not be a
resident of Colorado. No Civilian Director shall, while serving as a Director of the Corporation,
be simultaneously employed by or hold a position with an ETSA, PSAP or agency operating a
PSAP; the State of Colorado or any Department, agency or subdivision thereof; nor any
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manufacturer or representative of PSAP, Public Safety or First Responder equipment, systems or
services.

Section 6.4. Number and Election of Directors.

The Board shall consist of five (5) Civilian Directors, and two (2) 9-1-1 Directors
if appointed by the 9-1-1 Task Force. The Civilian Directors shall be elected by the Board at the
annual meeting. The 9-1-1 Directors, if any, shall not vote on the Civilian Directors, Each
Director shall be elected for a term of one year.

Section 6.5. Term of Office.

Each Director shall hold office until (a) the expiration of the term for which he or
she was clected and until his or her successor has been elected and qualified, or (b) his or her
earlier death, resignation, or removal.

Section 6.6. Procedure for Nomination of Candidates for Director.

The chair of the meeting shall announce at the meeting of the Board the number
of Directors to be elected at the meeting and shall declare that the nominations of candidates for
election as Director are open and shall call for nominations from the floor. Nominations may be
made by any Director who is present at the meeting in person. Nominations need not be
seconded. After nominations have been made, the chair of the meeting shall, on motion, declare
the nominations closed, and thereafter no further nominations may be made. After the
nominations have been closed, the Directors shall cast their votes.

Section 6.7. Vacancies.

Vacancies in the Board, including vacancies resulting from the death, resignation,
or removal of a Director, shall be filled by a majority vote of the remaining Directors though less
than a quorum. Each person so elected shall be a Director to serve for the balance of the
unexpired term.

Section 6.8. Resignations.

Any Director may resign at any time by giving written notice to the Corporation.
The resignation shall be effective upon receipt by the Corporation or at such subsequent time as
may be specified in the notice of resignation.

Section 6.9. Compensation of Directors.

Directors shall receive no compensation for their services as Directors or as
committee members. However, the Corporation may compensate a Director for providing
services to the Corporation in any other capacity, including that of salaried officer, employee, or
agent of the Corporation. Directors who serve as salaried officers, employees, or agents of the
Corporation shall not participate in any vote of the Board with respect to their compensation.
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Directors may be reimbursed for reasonable expenses incurred on behalf of the Corporation as
provided by resolution of the Board.

Section 6.10. Voting Rights.

Each Director shall be entitled to one vote.

Section 6.11. Proxy.

For purposes of determining a quorum with respect to a particular proposal, and
for purposes of casting a vote for or against a particular proposal, a Director may be deemed to
be present at a meeting and to vote if the Director has granted a signed written proxy to another
Director who is present at the meeting, authorizing the other Director to cast the vote that is
directed to be cast by the written proxy with respect to the particular proposal that is described
with reasonable specificity in the proxy. Except as provided in these Bylaws and as permitted by
law, Directors may not vote or otherwise act by proxy.

ARTICLE 7 - COMMITTEES
Section 7.1. Establishment and Powers.

The Board may, by resolution adopted by a majority of the Directors, establish
one or more committees to consist of one or more Directors of the Corporation. Any such
committee shall consist of three (3) or more Directors, a majority of which shall be Civilian
Directors. Any such committee, to the extent provided in the resolution of the Board, shall have
and may exercise all of the powers and authority of the Board, except that no committee,
including the Executive Committee shall;

(a) Authorize distributions;

(b) Elect, appoint, or remove any Director;

{(c) Amend the Articles of Incorporation;

(d) Adopt, amend, or repeal the Bylaws;

(e) Approve a plan of merger; or

(f) Approve a sale, lease, exchange, or other disposition of all, or substantially all,
of the Corporation’s property, with or without goodwill, otherwise than in the usual and regular

course of business.

Section 7.2. Term.

Each member of a committee of the Board shall serve at the pleasure of the
Board.
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Section 7.3. Committee Organization.

Except as otherwise provided by the Board, each committee shall be chaired by a
Director and shall establish its own operating procedures. Each committee shall keep regular
minutes of its proceedings and report the same to the Board at each regular meeting. Each
committee shall determine its times and places of meetings.

Section 7.4. Executive Committee,

If established by the Board, the Executive Committee shall be authorized to act
for the Board between its regular meetings. Except as otherwise provided by these Bylaws or by
resolution of the Board, the Executive Committee shall have and may exercise all of the powers
and authority of the Board in the management of the Corporation.

ARTICLE 8 - MEETINGS OF DIRECTORS

Section 8.1. Place of Meetings.

The Board may hold its meetings at such reasonable places as the Board may
appoint or as may be designated in the notice of the meeting.

Section 8.2. Annual Meeting.

Unless the Board provides by resolution for a different time, the annual meeting
of the Board, for the election of Directors and the transaction of any other business which may be
brought before the meeting, shall be held at 10 o'clock a.m. on the second Monday of January in
each year. If such day is a legal holiday under the laws of Colorado, the annual meeting shall be
held on the next succeeding business day which is not a legal holiday under the laws of
Colorado.

Immediately after each annual election of Directors, the newly constituted Board
shall meet without prior notice at the place where the election of Directors was held, or at any
other place and time designated in a notice given as provided in Section 10.1, for the purposes of
organization, election of the Chairperson and Vice Chairperson, election of officers, and the
transaction of other business.

Section 8.3. Regular Meetings.

The Board may hold its regular meetings at such place and time as shall be
designated by resolution of the Board. If the date fixed for any regular meeting is a legal holiday
under the laws of Colorado, the meeting shall be held on the next succeeding business day or at
such other time as may be determined by resolution of the Board. The Board shall transact such
business as may properly be brought before its meetings. Notice of regular meetings need not be
given.
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Section 8.4. Special Meetings of the Board.

The CEO or any two Directors may call special meetings of the Board which shall
be held at such time and place as shall be designated in the call for the meeting. Five (5) days'
notice of any special meeting shall be given to each Director pursuant to Section 10.1. Such
notice shall state the time, place, and purpose of such special meeting.

Section 8.5. Quorum.

A majority of Directors then in office shall constitute a quorum for the transaction
of business. The acts of a majority of the Directors present and voting at a meeting at which a
quorum is present shall be the acts of the Board.

Section 8.6. Participation in Meetings.

One or more Directors may participate in a meeting of the Board or a committee
thereof by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other. Such participation shall
constitute presence in person at the meeting.

Section 8.7. Organization.

Every meeting of the Board shall be presided over by the Chairperson, or in the
absence of the Chairperson, the Vice Chairperson, or in the absence of the Chairperson and the
Vice Chairperson, a chair chosen by a majority of the Directors present. The Secretary, or in his
or her absence, a person appointed by the chair, shall act as secretary.

Section 8.8. Consent of Directors in Lieu of Meeting.

Any action required or permitted to be taken by the Board or by a committee
thereof at a meeting may be taken without a meeting if each and every member of the Board or
committee in writing either:

(a) Votes for such action; or
(b) (i) Votes against such action or abstains from voting; and
(ii) Waives the right to demand that a meeting be held.

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. No action taken
pursuant to this Section shall be effective unless writings describing the action taken, signed by
all Directors and not revoked pursuant to this Section, are received by the Corporation. Any such
writing may be received by the Corporation by electronically transmitted facsimile or other form
of wire or wireless communication providing the Corporation with a complete copy of the
document, including a copy of the signature on the document. Action taken pursuant to this

Page 7 of 14
Bylaws
9-1-1Colorado Foundation



Section shall be effective when the last writing necessary to effect the action is received by the
Corporation unless the writings describing the action taken set forth a different effective date.
Any Director who has signed a writing pursuant to this Section may revoke such writing by a
writing signed and dated by the Director describing the action and stating that the Director's prior
vote with respect thereto is revoked, if such writing is received by the Corporation before the last
writing necessary to effect the action is received by the Corporation. Action taken pursuant to
this Section has the same effect as action taken at a meeting of Directors or a committee and may
be described as such in any document. All signed written instruments necessary for any action
taken pursuant to this Section shall be filed with the minutes of the meetings of the Board or
committee.

ARTICLE 9 - OFFICERS

Section 9.1. Number.

The officers of the Corporation shall include a Chief Executive Officer, a
Secretary, and a Treasurer. The officers may include a Chief Operating Officer and one or more
Assistant Secretaries, one or more Assistant Treasurers, and such other officers as the Board may
determine by resolution. Any number of offices may be held by the same person.

Section 9.2. Qualifications of Officers.

The officers shall be natural persons at least 18 years of age, except that the
Treasurer may be a corporation. Officers need not be Directors.

Section 9.3, Election and Term of Office.

The officers of the Corporation shall be elected by the Board at the annual
meeting. Each officer shall serve for a term of one year and until his or her successor has been
elected and qualified, or until his or her earlier death, resignation, or removal. Provided,
however, that the Board of Directors may authorize the corporation to enter into employment
contracts with any executive officer for periods longer than one year, and any provision in the
articles of incorporation or bylaws for annual election shall be without prejudice to the contract
rights, if any, of executive officers under the contracts. A vacancy may be filled by the Board at
any time for the unexpired portion of the term.

Section 9.4. Removal of Officers.

Any officer or agent may be removed by the Board with or without cause. Such
removal shall be without prejudice to the contract rights, if any, of any person so removed.

Section 9.5. Resignations.

Any officer may resign at any time by giving written notice to the Corporation.
The resignation shall be effective upon receipt by the Corporation or at such subsequent time as
may be specified in the notice of resignation.
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Section 9.6. The Chief Executive Officer.

The Chief Executive Officer (“CEQ”) shall be the chief executive officer of the
Corporation and shall have general supervision over the business and operations of the
Corporation and over its several officers, subject to the control of the Board. The CEO shall
execute in the name of the Corporation, deeds, mortgages, bonds, contracts, and other
instruments authorized by the Board, except in cases where the execution thereof shall be
expressly delegated by the Board to some other officer or agent of the Corporation. In general,
the CEO shall perform all duties incident to the office of CEO and such other duties as may be
assigned by the Board.

Section 9.7. The Chief Operating Officer.

In the absence or disability of the CEO or when so directed by the CEO, the Chief
Operating Officer (“COO”) may perform all the duties of the CEO, and, when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the CEO. The COO shall
perform such other duties as may be assigned by the Board or the CEO.

Section 9.8. The Secretary.

The Secretary shall record all votes of the Board and the minutes of the meetings
of the Board in a book or books to be kept for that purpose. The Secretary shall see that required
notices of meetings of the Board are given and that all records and reports are properly kept and
filed by the Corporation. The Secretary shall be the custodian of the seal of the Corporation and
shall see that it is affixed to all documents to be executed on behalf of the Corporation under its
seal. In general, the Secretary shall perform all duties incident to the office of Secretary and such
other duties as may be assigned by the Board or the CEO.

Section 9.9. Assistant Secretaries.

In the absence or disability of the Secretary or when so directed by the Secretary,
any Assistant Secretary may perform all the duties of the Secretary, and, when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the Secretary. Each Assistant
Secretary shall perform such other duties as may be assigned by the Board, the CEQ, or the
Secretary.

Section 9.10. The Treasurer.

The Treasurer shall be responsible for corporate funds and securities and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation. The Treasurer shall have full authority to receive and give receipts for all money
due and payable to the Corporation, and to endorse checks, drafts, and warrants in its name and
on its behalf and to give full discharge for the same. The Treasurer shall deposit all funds of the
Corporation, except such as may be required for current use, in such banks or other places of
deposit as the Board may designate. In general, the Treasurer shall perform all duties incident to
the office of Treasurer and such other duties as may be assigned by the Board or the CEO.
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Section 9.11, Assistant Treasurers.

In the absence or disability of the Treasurer or when so directed by the Treasurer,
any Assistant Treasurer may perform all the duties of the Treasurer, and, when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the Treasurer. Each Assistant
Treasurer shall perform such other duties as may be assigned by the Board, the CEQ, or the
Treasurer.

Section 9.12. Compensation of Officers.

The compensation of all officers shall be fixed by the Board or any committee or
officer authorized by the Board. No officer shall be precluded from receiving such compensation
by reason of the fact that he or she is also a Director of the Corporation.

ARTICLE 10 - NOTICE
Section 10.1. Written Notice.

Whenever written notice is required to be given to any person, it may be given to
the person, either personally or by sending a copy by first class or express mail, postage prepaid,
or courier service, charges prepaid, or by facsimile transmission, or by e-mail with answer back
received, to his or her address (or to his or her facsimile number or e-mail address) appearing on
the books of the Corporation or, in the case of Directors, supplied by him or her to the
Corporation for the purpose of notice. If the notice is sent by mail, it shall be deemed to have
been given three days after it is deposited in the United States mail. If the notice is sent by
courier service, it shall be deemed to have been delivered at the time it is reported to have been
delivered by the courier. If the notice is sent by facsimile or e-mail, it shall be deemed to have
been delivered when receipt has been confirmed. A notice of meeting shall specify the place, day
and hour of the meeting and any other information required by the Act. Except as otherwise
provided by the Act or these Bylaws, when a meeting is adjourned, it shall not be necessary to
give any notice of the adjourned meeting, or of the business to be transacted at an adjourned
meeting, other than by announcement at the meeting at which such adjournment is taken.

Section 10.2. Waiver by Writing.

Whenever any written notice is required to be given, a waiver in writing, signed
by the person or persons entitled to the notice, whether before or after the time stated, shall be
deemed equivalent to the giving of the notice. Neither the business to be transacted at, nor the
purpose of, a meeting need be specified in the waiver of notice of the meeting.

Section 10.3. Waiver by Attendance.

Attendance of a person at any meeting shall constitute a waiver of notice of the
meeting except where a person attends a meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting was not
lawfully called or convened.
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ARTICLE 11 - CONFLICTS OF INTEREST
Section 11.1. Definitions.
For purposes of this Article:

(a) "Conflicting interest transaction" means a contract, transaction, or other
financial relationship between the corporation and a Director, or between the corporation and a
party related to a Director, or between the corporation and an entity in which a Director is a
director or officer or has a financial interest.

(b} "A party related to a Director” means a spouse, a descendent, an ancestor, a
sibling, the spouse or descendent of a sibling, an estate or trust in which the Director or a party
related to a Director has a beneficial interest, or an entity in which a party related to a Director is
a director, officer, or has a financial interest.

Section 11.2. Loans.

No loans shall be made by the Corporation to its Directors or officers. Any
Director or officer who assents to or participates in the making of any such loan shall be liable to
the Corporation for the amount of such loan until the repayment thereof.

Section 11.3. Validity.

No conflicting interest transaction shall be void or voidable or be enjoined, set
aside, or give rise to an award of damages or other sanctions in a proceeding by or in the right of
the Corporation, solely because the conflicting interest transaction involves a Director or a party
related to a Director or an entity in which a Director is a director or officer or has a financial
interest or solely because the Director is present at or participates in the meeting of the Board or
of a committee of the Board that authorizes, approves, or ratifies the conflicting interest
transaction or solely because the Director's vote is counted for such purpose if:

(a) The material facts as to the Director's relationship or interest and as to the
conflicting interest transaction are disclosed or are known to the Board or the committee, and the
Board or committee in good faith authorizes, approves, or ratifies the conflicting interest
transaction by the affirmative vote of a majority of the disinterested Directors, even though the
disinterested Directors are less than a quorum; or

(b) The conflicting interest transaction is fair as to the Corporation.

Common or interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board or of a committee which authorizes, approves, or ratifies the
conflicting interest transaction.
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Section 11.4. 9-1-1 Directors.

The 9-1-1 Directors, if any, are appointed by the 9-1-1 Task Force specifically
because of their operational knowledge of the Colorado 9-1-1 System, ETSAs, PSAPs and/or
purposes and functions of PSAP equipment or services, as a result of their paid and/or unpaid
positions. The 9-1-1 Directors shall not constitute a majority of any Board or Subcommittee, and
shall abstain from voting on any resolution or matter which would confer a direct benefit upon
any ETSA, PSAP, or other entity with which they are associated, or which serves the public in a
jurisdiction served by their employer.

ARTICLE 12 - PERSONAL LIABILITY

Section 12.1. Liability of Directors for Their Actions or Omissions.

No Director shall be liable for actions taken or omissions made in the
performance of his or her duties as a Director except for wanton and willful acts or omissions
and except as provided in Section 12,2,

Section 12.2. Liability of Directors and Officers for Torts of Employees.

No Director or Officer shall be personally liable for any injury to person or
property arising out of a tort committed by and employee unless such Officer or Director was
personally involved in the acts or situation giving rise to the liability or unless such Officer or
Director committed a criminal offense to which the liability is directly related. The protection
afforded by this Section 12.2 shall not restrict the Corporation’s right to eliminate or limit the
personal liability of a Director to the Corporation for monetary damages for breach of fiduciary
duty as a Director.

Section 12.3. Insurance.

The Corporation may purchase and maintain insurance on behalf of any person
who is or was a Director or officer of the Corporation or is or was serving at the request of the
Corporation as a director or officer of another domestic or foreign corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise against any liability asserted against him
or her and incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against that
liability under the Act. The Corporation's payment of premiums with respect to such insurance
coverage shall be provided primarily for the benefit of the Corporation. To the extent that such
insurance coverage provides a benefit to the insured person, the Corporation's payment of
premiums with respect to such insurance shall be provided in exchange for the services rendered
by the insured person and in a manner so as not to constitute an excess benefit transaction under
section 4958 of the Internal Revenue Code of 1986, as amended.
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ARTICLE 13 - FISCAL MATTERS
Section 13.1. Fiscal Year.

The Corporation’s fiscal year shall be the calendar year.

Section 13.2. Annual Operating Plan and Budget.

The CEO shall prepare a proposed Annual Operating Plan and Budget for
presentation to the Board at the Annual Meeting, for consideration and approval by the Board.
Amendments to the Annual Operating Plan and Budget may be approved by the Board at any
regular or special meeting of the Board.

Section 13.3. Audits.

The Corporation’s accounts shall be audited by a certified public accountant for
any year in which the Corporations total income from all sources equals or exceeds Five
Hundred Thousand Dollars ($500,000).

Section 13.4. Compensation of Officers. Directors, Employees and Independent
Contractors.

Compensation shall not be paid to any Officer or Director, Employee or
Independent Contractor except by prior agreement, following the Corporation’s conflict of
interest policy, with written documentation of the date and terms of the compensation
arrangement and the decision by each individual deciding or voting on the compensation
arrangements. Compensation arrangements shall be based on information about compensation
paid by similarly situated taxable or tax exempt organizations for similar services, current
compensation surveys compiled by independent firms, or actual written offers from similarly
situated organizations, taking into account the qualifications, experience and responsibilities or
services, with a written record made of the information on which the decision was based and its
source. Compensation of Officers and Directors shall be approved in advance by the Board. In
the event that information about compensation paid by similarly situated taxable or tax exempt
organizations for similar services, or current compensation surveys compiled by independent
firms is not available to the Corporation at the time compensation arrangements are agreed upon,
the Officer, Director or Employee shall agree that compensation may be reasonably adjusted
when such information as to comparable compensation is available to the Corporation as
necessary to preserve the Corporation’s tax exempt status.

Section 13.5. Reimbursement by Officers.

Any payments made to an officer of the Corporation, such as salary, commission,
bonus, interest, rent, entertainment or travel expense incurred by such officer, which shall be
disallowed in whole or part as a deductible expense by the Internal Revenue Service or other
properly constituted taxing authority, shall be reimbursed by such officer to the full extent of
such disallowance. In lieu of payments by the officer, subject to the determination of the Board,

Page 13 of 14
Bylaws
9-1-1Colorado Foundation



proportionate amounts may be withheld from such officer’s future compensation payments until
the amount owed to the Corporation has been recovered.

Section 13.5. Loans.

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

Section 13.5. Deposits.

All amounts received by the Corporation shall be deposited to the credit of the
corporation in such banks, trust companies or other depositories as the Board of Directors may
select, and thereafter withdrawn pay expenses of the Corporation. No amounts received by the
Corporation shall be applied to meet expenses of the Corporation without first being deposited to
the credit of the Corporation in a bank, trust company or other depository as selected by the
Board.

ARTICLE 14 - AMENDMENTS
Section 14.1. Amendments,

Except as otherwise provided by the Act, the Bylaws of the Corporation may be
amended by a majority vote of the Board at any meeting after notice of such purpose has been
given.

Adopted this 21st day of April, 2009.
9-1-1Colorado Foundation, a Colorado Nonprofit Corporati

P. Bryan Bassett, Director Janice Hunt, Director
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RogerLrosby, Direefor Qﬁﬁ Schueller, Director —

*

Michael Glaser, Director /%seph P. Benkert, Chief Executive

Officer, Secretary, Treasurer
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9-1-1Colorado Foundation
Conflict of Interest Policy

Article 1
Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s
(Organization) interest when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an officer or director of the Organization or inight result in a
possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations.

Article 11
Definitions

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

2. Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business,
investinent, or family:
a. Anownership or investment interest in any entity with which the Organization has a
transaction or arrangement,
b. A compensation arrangement with the Organization or with any entity or individual with
which the Organization has a transaction or arrangement, or
¢. A potential ownership or investiment interest in, or compensation arrangement with, any
entity or individual with which the Organization is negotiating a transaction or
arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article [I1, Section 2, a person
who has a financial interest may have a conflict of interest only if the appropriate governing
board or committee decides that a conflict of interest exists.

Article 111
Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose
the existence of the financial interest and be given the opportunity to disclose all material facts to
the directors and members of committees with governing board delegated powers considering the
proposed transaction or arrangement.
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2. Determining Whether a Conflict of Interest Exists

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

3.

Procedures for Addressing the Conflict of Interest

a.

An interested person may make a presentation at the governing board or committee
meeting, but after the presentation, he/she shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.

The chairperson of the governing board or commiittee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.

After exercising due diligence, the governing board or committee shall determine
whether the Organization can obtain with reasonable etforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a eonflict of
interest.

If a more advantageous transaction or arrangement is not reasonably possible under
circumstanees not producing a conflict of interest, the governing board or committee

shall determine by a majority vote of the disinterested directors whether the transaction or
arrangement is in the Organization’s best interest, for its own benefit, and whether it is
fair and reasonable. In conformity with the above determination it shall make its decision
as to whether to enter into the transaction or arrangement.

Violations of the Conflicts of Interest Policy

a.

If the governing board or committee has reasonable cause to believe a member has failed
to disclose actual or possible conflicts of interest, it shall inform the member of the basis
for such belief and afford the member an opportunity to explain the alleged failure to
disclose.

If, after hearing the member’s response and after making further investigation as
warranted by the eircumstances, the governing board or committee determines the
member has failed to disclose an actual or possible confliet of interest, it shall take
appropriate disciplinary and corrective action.

Article IV
Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall
contain:

The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present,
and the governing board’s or committee’s decision as to whether a conflict of interest in
fact existed.
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b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with
the proceedings.

Article V
Compensation

a. A voting member of the governing board who receives compensation, directly or
indirectly, from the Organization for scrvices is precluded from voting on matters
pertaining to that member’s compensation,

b. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Organization for services
is precluded from voting on matters pertaining to that member’s compensation.

¢. No voting member of the governing board or any committee whose jurisdiction includes
compensation 1natters and who receives compensation, directly or indirectly, from the
Organization, either individually or collectively, is prohibited from providing information
to any committee regarding compensation.

Article VI
Annual Statements

Each director, principal officer and member of a committee with governing board delegated
powers shall annually sign a statement which affirms such person:
a. Has received a copy of the conflicts of interest policy,
b. Has read and understands the policy,
¢. Has agreed to comply with the policy, and
d. Understands the Organization is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of its tax-
exempt purposes.

Article VII
Periodic Reviews

To ensure the Organization operates in a manner consistent with charitable purposes and does
not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information, and the result of arm’s length bargaining.

b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the Organization’s written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further charitable purposes and do not
result in inurement, impermissible private benefit or in an excess benefit transaction.
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Article VIIT
Use of Qutside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization may, but
need not, use outside advisors. If outside experts are used, their use shall not relicve the
governing board of its responsibility for ensuring periodic reviews are conducted.
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9-1-1Colorado Foundation
Annual Statement Regarding
Conflict of Interest Policy

The undersigned, being the Directors and Officers of the 9- /- /Colorado Foundation, a Colorado
non-profit corporation, each affirms that he or she:

Has received a copy of the contlicts of interest policy,

Has read and understands the policy,

Has agreed to comply with the policy, and

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

a0 o

Dated: April 21, 2009.

T e s

P. Bryan Bassett, Director

m J. Schueller, Director

séph P. Benkert, Chief Executive
Officer, Secretary, Treasurer




Employment Agreement

Agreement made between 9-1-1Colorado Foundation, a Colorado non-profit corporation
whose principal place of business is 17400 W. 54" Place, Golden, CO 80403 ("Employer"), and
Joseph P. Benkert, a whose address is 17400 W. 54 Place, Golden, CO 80403("Employee").

A,

B.

Recitals

Employer desires to employ the services of the Employee for the position of Chief
Executive Officer. Employee may also serve as Secretary, Treasurer and General
Counsel, as provided herein.

Employee desires to be employed by the Employer.

In consideration of the preceding and the mutual covenants and agreements set forth, Employee
and Employer agree as follows:

1. Employment and Duties.

1.1

1.2

1.3

14

The Employer employs Employee for the office of Chief Executive Officer.
Employee's duties shall be those provided for the office in the bylaws of the
Employer and any additional powers or duties that may be determined from time
to time by the board of directors of Employer. It is understood that the
responsibilities of Employee shall at all times be those of a person holding the
office of Chief Executive Officer of Employer, and employee shall perform those
duttes which are customarily performed by one holding such a position in a
similar business enterprise.

Employee’s compensation is to be paid on a Funds-Available basis as defined in
Section 3.2 below. Until Employer has Funds-Available to pay employee a
Substantial Portion of his total salary, Employee shall devote his time and
attention to the business of Employer on an as-available basis. Funds-Available to
pay Employee $150,000 or more on an annualized basis shall be deemed a
Substantial Portion of Employee’s total salary. During any period that Employer
shall pay Employee a Substantial Portion of his total salary, Employee shall not
directly or indirectly act as a partner, officer, director, consultant or employee of
any other business enterprise without the prior consent and approval of Employer.
Provided, however, that Employee may continue in the employment of Joseph P.
Benkert, P.C., and to provide legal services to the Boulder Regional Emergency
Telephone Service Authority, on a non-interference basis.

In addition to performance of the duties of Chief Executive Officer, Employee
shall serve as, and perform the duties of, Secretary of Employer until such time as
Employer shall engage another to provide such services.

In addition to performance of the duties of Chief Executive Officer, Employee
shall serve as, and perform the duties of, Treasurer of Employer until such time as
Employer shall engage another to provide such services.



1.5

1.6

During any period that Employer shall pay Employee pay employee a Substantial
Portion of his total salary, Employee shall serve as General Counsel in addition to
performing the duties of Chief Executive Officer.

Employee shall perform his primary duties at the principal place of business of
Employer except that Employee may be required to travel and perform services in
a location other than the principal place of business in connection with the
performance of his duties.

Term of Employment. This agreement shall continue in effect for a term of five (5) years,
commencing April 21, 2009, and ending April 21, 2014, unless it is terminated sooner
pursuant to the provisions of Section 6 of this agreement. It is understood, however, that
this agreement shall not become effective until it has been approved by the board of
directors of Employer. This agreement may be extended after its term on terms which are
mutually negotiated in the future between Employee and Employer.

Compensation and Expenses.

3.1

32

3.3

3.4

All compensation to be provided Employee by Employer hereunder, and all funds
advanced to Employer by Employee whether as incorporator or as an officer shall
be paid on a “Funds-Available” basis. “Funds-Available” shall mean the
determination by Employer’s Board of Directors “Board” that Employer has
funds available for payment of salaries or reimbursement of expenses without
interfering with the mission of Employer. Funds shall not be deemed available for
payment of salaries until after the Employer has paid premiums for such insurance
policies as the Board shall require, and reimbursed the directors, officers and
incorporator of Employer for expenses incurred on behalf of Employer and
approved by the Board. In the event Employer does not pay compensation due
Employee during the period earned due to lack of Funds-Available, such
compensation shall be carried forward as deferred compensation and paid at such
time as funds are available, prior to payment of current compensation. Interest
shall not accrue on deferred compensation.

Employer will pay to Employee as compensation for his services during the term
of this agreement a salary of $250,000 per year payable monthly in advance. The
Employer shall withhold from employee's salary the amounts necessary for state
and federal tax liabilities as may be required by law.

Employer may pay Employee additional incentive compensation beyond that
provided in Section 3.2 of this agreement, based upon Employee’s performance.
Such incentive compensation shall not exceed 1% of Employer’s revenues from
all sources.

The Employer shall reimburse employee the reasonable expenses which are
incurred by employee in the performance of his duties. Employee shall submit to
Employer an itemized statement of expenses and applicable receipts in order to
receive reimbursement. Any expense reimbursement shall be subject to policies



35

3.6

37

which may from time to time be adopted by the board of directors of Employer.
Employee shall not receive reimbursement or compensation, other than that
provided in Section 3.2 of this Agreement, for Employee’s provision to Employer
of Employer’s principal place of business, use of business assets at that address
including computers, printers, and internet access.

During such period as Employee shall serve as General Counsel to Employer,
Employer shall pay or reimburse Employee for his attorney’s professional license
fees, professional association dues (American Bar Association, Colorado Bar
Association and local bar association), Continuing Legal Education expenses,
Attorney’s professional liability insurance, Lexis online research library fees, and
reasonable costs of legal reference materials related to Employee’s
responsibilities as General Counsel.

Limited information about compensation paid by similarly situated taxable or tax
exempt organizations for similar services, or current compensation surveys
compiled by independent firms is available to Employer and Employee at the time
of execution of this Employment Agreement. Employee and Employer agree that
compensation may be reasonably adjusted when such information as to
comparable compensation is available as necessary to preserve Employer’s tax
exempt status.

Any payments made to Employee, such as salary, commission, bonus, interest,
rent, entertainment or travel expense incurred by Employee, which shall be
disallowed in whole or part as a deductible expense by the Internal Revenue
Service or other properly constituted taxing authority, shall be reimbursed by
Employee to the full extent of such disallowance. In lieu of payments by
Employee, subject to the determination of the Board, proportionate amounts may
be withheld from Employee’s future compensation payments until the amount
owed to the Corporation has been recovered.

Employee Benefits. During the time that he is employed by Employer, Employee shall be
entitled to receive the following benefits in addition to the compensations specified in
Section 3 above:

4.1

4.2

43

Employee shall be entitled to four weeks of combined vacation and sick leave
each year, during which time his compensation shall be paid by Employer.
Vacation leave shall be taken at a time mutually agreed on between Employee and
the board of directors of Employer.

Employer shall provide and maintain in effect medical and dental insurance with
coverage as may be determined by the board of directors of Employer.

Employer shall reimburse employee for automobile mileage incurred on behalf of
Employer at the currently effective IRS rate of $0.55 per mile, or any amended
rate adopted by the IRS; and will reimburse Employee for the additional insurance
premiums incurred by employee to increase automobile liability coverage from



$100,000/$300,000 to $500,000/$500,000, and for the premium for a $1,000,000
personal liability umbreila policy.

44  Employer shall provide Employee $100,000 in term life insurance, and shall also
provide Employee disability insurance.

4.5  Employer shall pay premiums for workers compensation insurance as required by
law.

Default by Employee. Employer and Employee agree that Employee's services to
Employer are of a special and unique nature and in the event that Employee breaches any
provision of this agreement Employer shall be entitled to commence an action in any
court of competent jurisdiction in order to obtain damages for Employee's breach or to
enforce specific provisions of this agreement or to restrain Employee from further
breaches of the agreement. It is understood that Employer may suffer immediate and
irreparable harm from Employee's breach of this agreement and if Employer has no
adequate remedy at law it shall be entitled to an injunction in any court of competent
jurisdiction to prevent Employee's breach.

Termination of Agreement. This agreement shall remain in full force and effect during the
initial term hereof unless it shall be sooner terminated by the occurrence of one of the
following events:

6.1 Death of Employee.

6.2  The physical or mental disability of Employee. The employee shall be determined
to be physically or mentally disabled if he is continuously unable or unwilling to
perform the full extent of his duties to Employer for a period of three (3)
month(s).

6.3  Employee and Employer mutually agree that it would be in their best interests to
terminate this agreement, and the termination agreement is reduced to writing and
signed by both parties.

6.4  Employer discontinues its business or is dissolved, liquidated, merged,
consolidated, is determined to be insolvent or bankrupt, or sells substantially all of
its assets.

6.5 The board of directors determines that Employee has breached the provisions of
this agreement or has failed to discharge his duties and obligations in a competent
manner. In the event of Employee's physical or mental disability or in the event
that Employee breaches this agreement or fails to faithfully perform his duties and
obligations under this agreement, immediate notice of termination may be given
to Employee. In the event of termination, Employee shall be entitled to receive his
full salary and benefits due and owing up to and including the 60" day following
the day of termination.



10.

11.

Assignment and Binding Effect. This agreement is for personal services and neither party

may assign or transfer any rights or obligations except as may be specifically provided
for in this agreement.

Notices. Any notice which may be given under this agreement shall be given in writing
and delivered personally or sent by first class mail, postage prepaid, to the following
address:

If to Employee: Joseph P. Benkert
PO Box 620308
Littleton, CO 80162-0308

If to Employer: 9-1-1Colorado Foundation
ATTN: Chairperson of the Board
PO Box 621323
Littleton, CO 80162-1323

Either party may change their designated address by giving notice pursuant to this
section.

Colorado Law. This agreement has been made and entered into in Colorado, and it is
intended that this agreement shall be construed in accordance with the laws of Colorado.
Any action which may be brought in any court regarding this agreement, shall be brought
in the County of Jefferson, Colorado.

Severability and Construction.

10.1 Ifitis determined that any provision of this agreement is invalid or of no force
and effect, this shall not impair the remainder of the agreement and all other
provisions shall remain in full force and effect.

10.2  The headings which are used throughout this agreement are inserted for
convenience only and do not change the meaning of the paragraphs which follow.

Waiver, Complete Agreement and Modification.

11.1 A waiver of any breach of this agreement shall not be construed as a waiver of
any subsequent breach of the agreement.

11.2  This agreement contains the full and complete agreement between the parties,
concerning the employment of Employee and supersedes all prior statements,
agreements, understandings, or representations with respect to the employment of
Employee.

11.3  This agreement may only be modified in writing, signed by both Employee and
Employer.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of April 21,
2009.

Employee

Oseph P. Benkert

9-1-1Colorado Foundation

By: '/'_,_-’ f.‘kﬂj—_\

P. Bryan Bassett
Chairperson

By:
Roger Crofby
Vice Chairperson






