Kendall County Sheriff’s Office Foundation, Inc
BYLAWS

ARTICLE I: NAME AND LOCATION OF CORPORATION

1.1 Name. The name of the Corporation is the Kendall County Sheriff’s Office Foundation, Inc.
(the “Corporation™ or “Foundation”).

1.2 Principal Office. The principal office and mailing address of the Corporation shall be 6 Staudt
St., Boerne, Texas 78006.

ARTICLE II: OBJECTIVE AND PURPOSE

2.1 Mission. The Foundation is dedicated and driven to:

2.1.1 increase community awareness and support for the Kendall County Sheriff’s Office
{(the “Office”) and assist those Kendall County Sheriff’s Office employees who contribute to
making Kendall County a safe place.

2.1.2 provide training and education in law enforcement and professional development;

2.1.3 equip officers with specialized crime prevention and crime solving equipment;

2.1.4 equip all sworn officers with the necessary equipment, tactical gear, and training to
safely and effectively perform their duties;

2.1.5 offer financial support for recruiting and retaining the highest quality law
enforcement officers and leadership;

2.1.6 advance community service programs, including cadet and mentoring programs, and
Blue Santa;

2.1.7 support strategic initiatives of the Kendall County Sheriff’s Office, including
federally mandated Homeland Security initiatives;

2.1.8 provide personal hardship assistance to officers and surviving family members of
officers killed or injured in the line of duty; and

2.1.9 support any charitable causes allowed by law.

2.2 Purposes. The purposes for which the Corporation is organized are exclusively charitable and
educational within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986 or the
corresponding provisions of any future United States Internal Revenue Law. Notwithstanding any
other provision of these articles, this organization shall not carry on any activities not permitted to
be carried on by an organization exempt from Federal income tax under section 501(c)(3) of the
Internal Revenue Code of 1986 or the corresponding provisions of any future United States
Internal Revenue Code.

ARTICLE III: BOARD OF DIRECTORS

3.1 General Powers. The Foundation shall have a Board of Directors (hereafter referred to as
“Board™). All corporate powers shall be exercised by or under the authority of, and the business
affairs of the Foundation managed under the direction of] its Board, subject to any limitation set
forth in the Articles of Incorporation.




3.2 Number. The Directors of the foundation shall be no less than three and no more than thirteen.

3.3 Election and Term. Directors shall be elected in the manner and for the terms set forth below.

3.4 Removal and Vacancies. The Directors, by 2/3 majority of a quorum present and voting may
remove any director, with or without cause, but only at a meeting called for that purpose and the
notice of the meeting shall state that the purpose or one of the purposes of the meeting is the
proposed removal of the director. Any vacancy on the Board may be filled only after the Board
declares a position to be vacant.

3.5 Annual Meeting. An annual meeting of the Board shall be held after at least 14 days’ but no
more than 60 days’ written notice of the time, place and purposes, said notice having been
approved by at least two Directors.

3.6 Regular Meetings. Regular meetings of the Board of Directors may be held at such places
within or without the State of Texas and at such times as the Board of Directors may from time to
time determine.

3.7 Special Meetings. Special meetings of the Board of Directors may be held at any time or place
within or without the State of Texas whenever called by the President, Vice Chairperson or acting
Chairperson of the Board or by any member of the Board of Directors. Notice of a special meeting
of the Board of Directors shall be given by the person or persons calling the meeting at least
twenty-four hours before the special meeting.

3.8 Telephonic Meetings Permitted. Members of the Board of Directors, or any committee
designated by the Board of Directors, may participate in a meeting thereof by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting pursuant to this by-law shall constitute
presence in person at such meeting.

3.9 Quorum; Vote Required for Action. Except as required by the applicable corporation law of
the State of Texas, at all meetings of the Board of Directors a majority of the Directors then in
office shall constitute a quorum for the transaction of business. Except in cases in which the
Certificate of Incorporation, these Bylaws or applicable law otherwise provides, a majority of the
votes entitled to be cast by the Directors present at a meeting at which a quorum is present shall
be the act of the Board of Directors.

3.10 Organization. Meetings of the Board of Directors shall be presided over by the Chairperson
of the Board, if any, or in his or her absence by the Vice Chairperson of the Board, if any, or in his
or her absence by a chairperson chosen at the meeting. The Secretary shall act as secretary of the
meeting, but in his or her absence the chairperson of the meeting may appoint any person to act as
secretary of the meeting.

3.11 Action by Unanimous Consent of Directors. Unless otherwise restricted by the certificate of
incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the




Board of Directors, or of any committee thereof, may be taken without a meeting if all members
of the Board of Directors or such committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or writings or electronic transmissions are filed with the
minutes of proceedings of the Board or committee in accordance with applicable law.

3.12 Compensation. No Director shall be entitled to any compensation for his service as Director
but may receive reimbursement for amounts expended on behalf of the Foundation, upon Board
approval.

3.13 Voting. Unless otherwise stated herein, all matters shall be subject to approval by a majority
vote of a quorum at any duly called meeting of the Board. Notwithstanding the foregoing, any
vote for removal of a Board member, to dissolve or terminate the Corporation, or to amend these
Bylaws, the Certificate of Formation, the Conflict of Interest Policy or any other duly adopted
written policy of the Corporation shall require approval by vote of two-thirds of all Board members
eligible to vote.

ARTICLE IV: COMMITTEES OF DIRECTORS

4.1 Committees. The Board may, by majority vote, create one or more committees, including an
Executive Committee, and appoint members, whether Directors or other persons, to serve on them.
Each committee shall operate under a uniform set of Bylaws and shall be chaired by one or more
Directors Other committees may include Audit, Investment, Events for example.

4.2 Authority of Committees. The Board shall charge the committee except that the Board shall
not charge the committee to fill vacancies on the Board or any of its committees; amend the
Articles of Incorporation; adopt, amend, or repeal these Bylaws; or approve a plan of merger or
dissolution. Committees shall only be advisory in nature and no committee shall have authority to
act on behalf of the Board or the Corporation, except as expressly provided in writing by the Board.

43 Committee Rules. Unless the Board of Directors otherwise provides, each committee
designated by the Board of Directors may make, alter and repeal rules for the conduct of its
business. In the absence of such rules each committee shall conduct its business in the same manner
as the Board of Directors conducts its business pursuant to Article III of these Bylaws.

ARTICLE V: OFFICERS

5.1 Officers. The officers of the Board shall be a President, a Vice-President, a Treasurer, a
Secretary and, in the discretion of the Board, other officers and assistant officers as may be
necessary or advisable to carry on the business of the Foundation. Only the Offices of Secretary
and Treasurer may both be held by the same person at one time if the Board agrees by a majority
vote. The Board may require any officer, agent or employee to give security for the faithful
performance of his or her duties.

5.2 Terms of Office. Officers shall be elected at the annual meeting of the Board. They shall hold
office at the direction and discretion of the Board. The President and Secretary shall each serve
two-year terms with nominations and elections held every even year and the Vice President and




Treasurer shall serve two-year terms with nominations and elections held every odd year. Officers
may be removed by the Board per Article III (Section 3.4). Officers may also resign and any such
resignation shall be effective upon delivery of notice to one or more Board members. The
submission of a resignation intended for a later date is subject to agreement by the Board.
Otherwise, such resignation shall be effective upon delivery to one or more Board members.
Successors to the vacant office shall be filled at the next meeting of the Board.

5.3 Removal of Officers. The Board may remove any officer or assistant officer at any time, with
or without cause, with a 2/3-majority vote following the same procedure set forth in Section 3.4.

5.4 Duties of Officers.

5.4.1 President: The President shall be the chief executive officer of the Corporation. The
President shall be the Chairperson of the Board and preside at all meetings of the Board of
Directors. The President shall have all the general powers and duties which are usually vested in
the office of President of a corporation, including, without limitation:

Reviews and approves minutes and agenda prior to each meeting;
Appoints committee chair(s) and members;

Serves as primary point of contact for Corporation;

Establishes Board goals and performance of action items; and
Accounts for Board members’ attendance and performance.

5.4.2 Vice-President: In the absence or disability of the President, the Vice-President is the
presumed successor to the President and shall perform the duties and exercise the powers of the
President. The Vice-President shall be the Vice Chairperson and may also perform such other
duties as shall be prescribed by the Board of Directors or as directed by the President, including,
without limitation:

e Assists execution of Presidential duties as directed; and
e Serves on committees or with committee chair(s) to facilitate committee objectives.

5.4.3 Secretary: The Secretary shall perform the duties and functions customarily
performed by the Secretary of the Corporation, together with such other duties as the Board of
Directors may prescribe, including, without limitation:

Maintains records of the Corporation in an accessible, organized fashion;
Assembles agenda and minutes pre-approved by the President before each meeting;
Provides background information and documents for agenda items;

Records meeting minutes, motions, discussions, votes, and decisions;

Provides previous meeting’s minutes to Board members before the next meeting
and records proposed changes or corrections;

Schedules and notifies Board members of upcoming meetings;

Monitors Board member accountability and task performance; and

Keeps meetings on time and on task.
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5.43.1 Minutes. Format and minimum content requirements shall be agreed upon
during the first formal meeting of the Corporation and updated by Board approval as
the Board deems necessary.

5.4.3 Treasurer: The Treasurer shall perform the duties and functions customarily
performed by the Treasurer of a corporation, along with such other duties as the Board may
prescribe, including, without limitation:

e Keeps custody of funds and securities, and maintains full and accurate account of
all receipts and disbursements;

e Deposits all monies and other valuable effects in the name of, and to the credit of,
the Corporation, in such depositories as may be designated by the Board of
Directors;

e Disburses funds of the Corporation as may be ordered by the Board of Directors,
taking proper vouchers for such disbursements, and renders an account of all
transactions as called upon;

e Reconciles bank accounts and prepares financial statements;

e Ensures tax-related documents and legal forms are filed on time, such as the
documents required to maintain the organization’s tax-exempt status;

e Serves as chair of the finance committee and financial officer of the organization;
Manages, with the finance committee, the board’s review of, and action on, its
financial responsibilities;

e Assists the President in preparing the annual budget and presenting it to the Board
for approval; and

e Prepares and presents the annual reports and answers board members” questions.

ARTICLE VI: CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

6.1 Execution of Contracts and Other Documents. The Board, except as by law or these Bylaws
otherwise require, may authorize any officer or officers, agent or agents, in the name of and on
behalf of the Foundation to enter into any contract or cxecute any deed or other instrument, and
any such authority may be general or confined to specific instances. Whenever the Board or any
such committee, in authorizing or directing the execution of any contract, deed or other instrument,
will fail to specify the officer or officers or other agent or agents who are to execute the same, such
contract, deed or other instrument will be executed on behalf of the Foundation by the President
or any other officer and, where necessary or appropriate, and attested by the Secretary.

6.2 Checks. Drafis. ete. All checks, drafts and other orders for payment of money out of the funds
of the Foundation shall be signed on behalf of the Foundation by two officers — either the President
and Treasurer or the Vice-President and Treasurer if the amount exceeds $2,500 otherwise only
one signature from the Treasurer is required.

6.3 Deposits and Investments. Funds of the Foundation not otherwise employed will be deposited
in such depositories or invested in such manner as may be determined from time to time as may
be determined by the Board or by a duly authorized officer. Any money deposited or invested shall
be in accounts maintained in the name of the Foundation.




6.4 Reports and Audits. The Treasurer, or in his or her absence, another Director, will report at
cach regular meeting on the financial status of the Foundation. There shall be an annual audit of
all Foundation accounts and assets, conducted by two Directors appointed by the Board of
Directors who shall share their findings with the Board at the Annual Meeting. The Treasurer
must report to the Board any need or recommendation that the Treasurer may have for the
employment or assistance of a Certified Public Accountant (CPA). Any contract involving the
assistance or employment of a CPA shall be approved by the Board before the services of such
professional are engaged. An external audit of all the corporate accounts shall be prepared by a
qualified third party, authorized by a majority vote of the Board of Directors, at least once every
four years. All Internal Revenue Service and other governmentally required reports and filing
shall be properly and timely submitted to maintain without interruption the Foundation’s good
standing as a tax-exempt charitable corporation.

ARTICLE VII: GIFTS TO FOUNDATION

7.1 Method. Donors may make gifts to the Foundation by naming or otherwise identifying the
Foundation. Gifts will only vest in the Foundation upon receipt and acceptance by an authorized
officer or agent of the Foundation.

7.2 Investment and Sale. No gift will be required to be separately invested or held except as
required by law or in order to prevent disqualification of the Foundation’s tax-exempt status. Gifts
may be sold or otherwise disposed of as directed by the Board.

7.3 Presumption as to Donor’s Intent. Each gift to the Foundation will be presumed to be intended
to be used for charitable purposes as determined by the Board and only as not to disqualify the gift
from deduction as a charitable contribution, gift, or bequest in computing any federal income tax
or to disqualify the Foundation as a qualified charitable organization and/or from classification as
a public charity. From time to time, the Foundation may accept gifts with certain restrictions placed
upon them by a donor. The Foundation is free to accept or reject such gifts. If the Foundation
accepts a restricted gift, and if adhering to any such restrictions would result in use contrary to the
donor’s intent or would jeopardize the tax-deductible status of the gift or the Foundation’s tax-
exempt status, or if the Board is advised by counsel that there is a substantial risk of such result,
the restriction will not be followed, but will be varied by the Board using its best judgment and in
its sole discretion following advice of legal counsel. Reasonable charges and expenses of counsel
for such advice and proceedings concerning a gift will be proper expenses and will be charged
against such gift. Whenever the Board, by a vote of 2/3 of the majority of Directors, determines
that the conditions or circumstances are such that compliance with a restriction by a donor is
impractical or impossible, or that such restriction is not consistent with the Foundation’s charitable
purposes, the Board may order such variance from the restriction and such application of the whole
or any part of the principal or income of the gift as in the Board’s judgment is then necessary to
honor as nearly as practicable the intent of the donor, while effectively serving the charitable
purposes of the Foundation.




ARTICLE VIII: DISTRIBUTION AND DISBURSEMENTS

8.1 Authorization for Distribution. Except as gifts accepted by the Foundation having specific,
acceptable restrictions, all determinations about distribution of funds of the Foundation for
charitable purposes will be made by a majority vote of the Board. No committee, officer or agent
of the Foundation is authorized to make any such determination, absent Board approval. However,
the Board may authorize a specific distribution based on investigation and recommendation of a
committee, agent or officer of the Foundation.,

8.2 Investigations and Research. The Board, or a duly authorized committee, or officers, or agent,
or agents thereof will gather and analyze facts and conduct such investigation and research as the
Board deems necessary or advisable to determine the most beneficial distribution of funds given
for charitable purposes. The Board may use unrestricted gifts and donations to defray costs of
administration including, but not limited to, fact-gathering, analyses, research, evaluation, or other
Foundation purposes. Administrative expenses, including salaries and expenses will be paid, so
far as possible, from funds designated for such purposes and the balance will be paid out of other
unrestricted funds of the Foundation.

8.3 Distribution to other Organizations, Government Entities. The Foundation may make gifts or
loans, in cash or in kind, restricted or unrestricted, to such organizations or governmental entities
as in the opinion of the Board can best carry out Foundation purposes consistent with these Bylaws.

ARTICLE IX: INDEMNIFICATION

9.1 Right to Indemnification. The Foundation shall indemnify and hold harmless, to the fullest
extent permitted by applicable law as it presently exists or may hereafter be amended, any person
(a “Covered Person”) who was or is made or is threatened to be made a party or is otherwise
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative
(a “proceeding”), by reason of the fact that he or she, or a person for whom he or she is the legal
representative, is or was a Director or officer of the corporation or, while a Director or officer of
the corporation. is or was serving at the request of the corporation as a Director, officer, employee
or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit
entity, including service with respect to employee benefit plans, against all liability and loss
suffered and expenses (including attorneys’ fees) reasonably incurred by such Covered Person.
Notwithstanding the preceding sentence, except as otherwise provided in Section 9.3 below, the
Foundation shall be required to indemnify a Covered Person in connection with a proceeding (or
part thereof) commenced by such Covered Person only if the commencement of such proceeding
(or part thereof) by the Covered Person was authorized in the specific case by the Board of
Directors of the Foundation.

9.2 Prepayment of Expenses. The Foundation shall, to the fullest extent not prohibited by
applicable law, pay the expenses (including attorneys’ fees) incurred by a Covered Person in
defending any proceeding in advance of its final disposition, provided, however, that, to the extent
required by law, such payment of expenses in advance of the final disposition of the proceeding
shall be made only upon receipt of an undertaking by the Covered Person to repay all amounts
advanced if it should be ultimately determined that the Covered Person is not entitled to be




indemnified under this Article or otherwise.

9.3 Claims. If a claim for indemnification (following the final disposition of such action, suit or
proceeding) or advancement of expenses under this Article is not paid in full within thirty days
after a written claim therefor by the Covered Person has been received by the Foundation, the
Covered Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such
action the Foundation shall have the burden of proving that the Covered Person is not entitled to
the requested indemnification or advancement of expenses under applicable law.

9.4 Non-exclusivity of Rights. The rights conferred on any Covered Person by this Article shall
not be exclusive of any other rights which such Covered Person may have or hereafter acquire
under any statute, provision of the certificate of incorporation, these Bylaws, agreement, vote of
disinterested Directors or otherwise.

9.4 Other Sources. The Foundation’s obligation, if any, to indemnify or to advance expenses to
any Covered Person who was or is serving at its request as a Director, officer, employee or agent
of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be
reduced by any amount such Covered Person may collect as indemnification or advancement of
expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit
enterprise.

9.6 Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article
shall not adversely affect any right or protection hereunder of any Covered Person in respect of
any act or omission occurring prior to the time of such repeal or modification.

9.7 Other Indemnification and Prepayment of Expenses. This Article shall not limit the right of
the Foundation, to the extent and in the manner permitted by law, to indemnify and to advance
expenses to persons other than Covered Persons when and as authorized by appropriate corporate
action.

9.8 Insurance. The Foundation shall have the right, but not the obligation, to obtain such insurance
coverage as is reasonably available to perform its obligations hereunder.

ARTICLE X: MISCELLANEOQUS PROVISIONS

10.1 Fiscal Year. The fiscal year shall be the calendar year, unless otherwise established by the
Board of Directors.

10.2 Seal. The corporate seal, if one shall exist, shall have the name of the corporation inscribed
thereon and shall be in such form as may be approved from time to time by the Board of Directors.

10.3 Manner of Notice. Except as otherwise provided herein or permitted by applicable law,
notices to Directors shall be in writing and delivered personally or mailed to the Directors at their
addresses appearing on the books of the Foundation. Notice to Directors may be given by
telecopier, telephone or other means of electronic transmission, including via e-mail.




10.4 Waiver of Notice of Meetings of Stockholders, Directors and Committees. Any waiver of
notice, given by the person entitled to notice, whether before or after the time stated therein, shall

be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the 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
is not lawfully called or convened. Neither the business to be transacted at nor the purpose of any
regular or special meeting of the Directors, or members of a committee of Directors need be
specified in a waiver of notice.

10.5 Form of Records: Access. Any records maintained by the Foundation in the regular course of
its business, including its books of account, and minute books, may be kept on, or by means of, or
be in the form of, any information storage device or method, provided that the records so kept can
be converted into clearly legible paper form within a reasonable time. Directors shall have the
right to access the Foundation’s books and records during business hours following reasonable
notice and at his, her or its respective cost.

10.6 Interpretation. For the purpose of construing these Bylaws, unless the context indicates
otherwise, words in the singular shall be deemed to include words in the plural and vice versa, and
words in one gender shall be deemed to include words in the other gender.

10.7 Amendments. Except as otherwise provided herein and in the Articles of Incorporation, these
Bylaws may be amended or repealed, and new Bylaws may be made, at any regular or special
meeting of the Board. Such amendments shall require an affirmative vote of 2/3 or greater of the
entire Board of Directors, provided however, that no amendment(s) shall be made which cause
this Corporation to lose its not-for-profit or tax-exempt status, or both.

10.4 Board Poljcies.

10.4.1 Conflicts of Interest. All Directors have an affirmative duty to avoid conflicts of
interest that may occur during their tenure. The Foundation shall not receive gifts, contributions or
grants of money or property which encourage favoritism or result in special benefit to the donor
or, as determined by the Board, are subject to restrictions detrimental to the general welfare of the

Office or the public at large.

10.4.2 Transactions with Board Members. Unless the terms are fully disclosed and agreed
to by the Board prior to the consummation of an agreement to sell, supply or furnish for
compensation goods, services or facilities, the Foundation shall not enter into any agreement with
a Director, a family member of a Director, or any entity controlled by a Director or his or her
family member for the furnishing of goods, services or facilities relating to the Foundation’s
operations where such agreement requires payment by the Foundation for said furnishing.

10.4.3 Fiduciary Relationship. All Directors have a fiduciary duty relationship to the
Foundation and must act in accordance with the common law and the law of the State of Texas
relating to fiduciary duties and conflicts of interest.

10.4.4 Conflict Policy. All Directors shall adhere to any adopted Conflict of Interest policy
and submit on an annual basis a signed Board approved Conflict of Interest Statement. Failure to




do so will result in termination from the Board of Directors.

CERTIFICATION

I, the Secretary of the Foundation, hereby certify that the foregoing is a true, accurate and
complete copy of the Bylaws of the Kendall County Sheriff’s Office Foundation, Inc. adopted by
its Board of Directors on September 16, 2021.
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