Bylaws of Safer Buildings

BYLAWS OF SAFER BUILDINGS
Effective July 1, 2026

These Bylaws of SAFER BUILDINGS (the “Corporation”) are intended to conform to the mandatory
requirements of the Oregon Nonprofit Corporations Act (the “Act”). Any ambiguity arising between the
Bylaws and the discretionary provisions of the Act shall be resolved in favor of the application of the Act.

ARTICLE |
PURPOSE

Section 1. General Purpose.

The Corporation is organized exclusively for social welfare purposes within the meaning of Section
501(c)(4) of the Internal Revenue Code of 1986 and as the same may hereafter be amended (the “Code”)
and shall further the common good and general welfare of the community it serves.

Section 2. Specific Purpose.

The primary purpose of the Corporation shall be to promote the use of wireless technology to improve
the safety of buildings. Notwithstanding the foregoing, the activities of the Corporation shall be for the
benefit of the community at large and not for the benefit of any individual member.

Section 3. Executive Staff Definition.

For purposes of these Bylaws, “Executive Staff” shall mean those persons holding the following positions,
if such positions exist: Founder, Managing Director, Executive Director, and General Manager.

If multiple Executive Staff positions are filled, any one of them may exercise the authority granted to
Executive Staff under these Bylaws unless these Bylaws specifically require collective action. However, the
Managing Director, as the chief executive officer of the Corporation, may make the ultimate decision on
any matter within the scope of Executive Staff authority when joint action is not mandated by these
Bylaws.

ARTICLE Il
MEMBERSHIP

Section 1. Constitution of Membership.

1. This Corporation shall have members. Members of the Corporation shall support the purposes of
the Corporation.

2. Members of the Corporation shall be those persons who support the Corporation through the
payment of dues or by participation in the Safer Buildings Community of Practice.
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1.
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The Member Tiers are as follows:

Paid Tiers

o

Corporate System Integrators - Greater than 35 Employees, representing the System
Integration Sector.

» System Integrators are defined as follows: A services company that specializes in
implementing, planning, coordinating, scheduling, testing, improving and sometimes
installing and maintaining wireless solutions. The Managing Director and the Board shall
have discretion in determining whether a company qualifies for this Member Tier.

Corporate - Greater than 35 Employees and are not System Integrators
Medium Business — 11 to 35 Employees

Small Business — 1 to 10 Employees

Wireless Carriers

Corporate Portfolio and Subsidiaries

» Special pricing tier for companies with subsidiaries — includes categories for the “Master”
(Umbrella, Holding, or Parent) organization, and legal subsidiaries.

Individual Professionals - MUST have an ACTIVE Professional License
= Common Examples are Professional Engineers and Architects

* This is a non-voting tier

Individual Consultant

» Sole, self-employed consultant

* May not have partners or employees

= May not be the employee of a company

* This is a non-voting tier

»  Other criteria as may be determined by the Managing Director or the Board

Gratis Tiers

o

Enterprise - (Examples: Education, Corporate Real Estate, Healthcare Institutions, and other
organizations who would be considered end-users of in-building communications systems.
Qualification of any organization as Enterprise is at the discretion of the Board)

Public Safety — (Examples: AHJ / Government / First Responders / Public Safety Radio System
Administrators and / or Frequency License Holders. Must be governmental agency or not for
profit organization or individual. Qualification of any organization as Public Safety is at the
discretion of the Board)

Dues shall be established by the Board of Directors and published on the Safer Buildings

Corporation Web Site.
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Any Paid Tier member whose dues are in arrears for a period longer than the Grace Period shall
automatically be considered to have resigned as a member from the Corporation. The number of
days in the Grace Period shall be established by the Managing Director for each membership Tier
and need not be published. The Managing Director and the Board shall have the ability to consider
the circumstances of individual members in order to adjust Grace Periods in the best interests of
the Coalition.

Membership Eligibility Criteria and Procedures.

The Executive Staff is authorized to establish membership eligibility criteria and procedures
for each membership tier, which criteria may be revised from time to time and shall be
published on the membership application page of the official SBC website. Such criteria may
be updated at any time at the discretion of the Executive Staff without requiring amendment
to these Bylaws.

The Executive Staff shall have broad discretion to determine the eligibility of prospective
members and the continued eligibility of existing members using criteria including, but not
limited to, determining whether the member or prospective member supports or conflicts
with the interests and values of the Safer Buildings Corporation. The Executive Staff may
consider factors such as business practices, reputation, alignment with the Corporation’s
mission, and potential contribution to the Corporation’s purposes.

All membership applications shall be subject to review and approval by the Executive Staff.
The Corporation reserves the right to reject any membership application or terminate existing
memberships for failure to meet eligibility criteria, provided such action is made in good faith
and is not based on unlawful discrimination.

Section 3. Privileges of Membership.

1.

All paid, voting member organizations of record in good standing may vote in Board Elections and
on such matters requiring approval of the members under the Act, Articles of Incorporation or
these Bylaws.

Individual paid tier memberships (Individual Professionals, Individual Consultants) are not eligible
to vote.

Current employees of paid, voting member organizations in good standing may serve on the Board
of Directors and hold office in the Corporation pursuant to the qualifications outlined in Article Ill:
BOARD OF DIRECTORS.

No member may be expelled or suspended, and no membership may be terminated or suspended
except as provided by the Act.

Members may inspect or copy records of the Corporation as provided by the Act.
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Section 4. Annual Member’s Meeting.

Members shall hold a meeting at least once each calendar year, or more often as necessary, for the
purpose of preparing for the election of the Board of Directors of the Corporation and transacting such
other business as may be properly brought before the meeting. The Board of Directors shall designate
such date, time and place as it may choose for such meetings; provided, however, the annual meeting of
the members shall be held no later than the 31st of December of each calendar year.

Section 5. Special Meetings.

Special meetings of the members may be called by the President, the Board of Directors or upon the
initiative of the members as provided by the Act.

Section 6. Notice.

Written notice of the date, time, place and matters to be approved or purpose of the meeting of the
members shall be mailed by first class mail or emailed to each member at least seven (7) days but not
more than sixty (60) days before the meeting.

Section 7. Waiver of Notice.

1. A member may at any time waive any notice required by the Act, the Articles of Incorporation or
these Bylaws. Except as otherwise provided herein, such waiver must be in writing, signed by the
member entitled to notice, specify the meeting for which notice is waived and be filed with the
corporate records. A waiver of notice, whether before or after the time stated therein, shall be
equivalent to the giving of such notice.

2. The attendance of a member at a meeting shall constitute a waiver of notice of such meeting,
except where a member attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened or where the member
objects to the consideration of a particular matter not within the purpose of the meeting notice,
when presented.

Section 8. Quorum and Voting.

Those votes represented at a meeting of members shall constitute a quorum. If a quorum is present, the
affirmative vote of the majority of the votes represented and voting shall be the act of the membership.

Section 9. Action by Written Ballot.

Any action which may be taken at an annual, regular or special meeting of the members may be taken
without a meeting if the Corporation delivers a written ballot to every member entitled to vote on the
matter. The written ballot shall set forth the proposed action and shall provide an opportunity to vote for
or against the proposed action. All solicitations for votes by written ballot shall indicate the number of
responses needed to meet the quorum requirement, state the percentage of approvals necessary to
approve such matter other than the election of Directors; and specify a reasonable time by which the
ballot must be received by the Corporation in order to be counted. Approval by written ballot shall be
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valid only when the number of votes cast by ballot equals or exceeds any quorum required to be present
at a meeting authorizing the action, and the number of approvals cast by ballot equals or exceeds the
number of votes that would be required to approve the matter at such meeting.

Section 10. Action by Members without a Meeting.

Any action required to be taken at a meeting of the members or any other action which may be taken at
a meeting of the members, may be taken without a meeting if a consent in writing setting forth the actions
so taken shall be signed by all the members entitled to vote with respect to the subject matter thereof.
Such consent shall have the same effect and force as a unanimous vote of said members.

Section 11. Vote by Proxy. [Deleted]

Section 12. Record Date.

The record date for determining members entitled to notice of any meeting of the members of the
Corporation, to demand a special meeting, to vote or to take any lawful action is ten business days prior
to the delivery of the notice of the meeting, to the first member signing the demand for a special meeting,
to the mailing of an action by consent or written ballot or to the adoption of a resolution by the board for
other such lawful action in respect of which members are entitled to exercise rights. The Secretary shall
prepare and make available a list of members entitled to vote at any meeting of members, in accordance
with the provisions of the Act.

ARTICLE 11l
BOARD OF DIRECTORS

Section 1. Function.

The Board shall manage the business and affairs of the Corporation and shall exercise all the powers of
the Corporation as provided by the law and the Articles of Incorporation, but subject to any restrictions
imposed by the Act, the Articles of Incorporation, or these Bylaws. The Board may by resolution delegate
to committees, including an Executive Committee of its own number, or to Officers of the Corporation,
such powers and functions as it may designate from time to time.

Section 2. Number.

The Board shall consist of at least one (1) but not more than seven (7) Directors. The exact number shall
be fixed from time to time by resolution of the Board; provided, however, no decrease in the number of
Directors shall have the effect of shortening the term of any incumbent Director.

Section 3. Board of Directors Terms and Officer Positions.

1. The Directors of the Board are also the Officers of the Corporation. Each elected Director holds
one of the positions below, with corresponding term length:

¢ Immediate Past President — 1 year
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e President—1 year

e Vice President — 1 year

e Treasurer—3 years

e Secretary — 2 years

e At Large (Elected in Even Years) — 2 years

e At Large (Elected in Odd Years) — 2 years

e Ex Officio — (By Board Appointment) — Term as defined below

o The creation of one (1) special Officer position, the title for which shall be “Ex-officio
Officer”;

o The Ex-officio Officer shall offer pertinent expertise which would be helpful to assist the
board with their work;

o The appointment of this Ex-officio Officer shall be by nomination of any Director of the
Board and approved by a simple majority vote of the Board of Directors;

o The tenure of this Ex-officio Officer shall be a one year term, automatically renewed each
year after the annual Board of Directors election;

o The removal of this Ex-officio Officer shall be either by resignation or by vote of the Board
of Directors;

o The succession of this Ex-officio Officer shall be per the rules for appointment above;
o The Ex-officio advisor has a voice but no vote on matters before the board;

All Directors shall serve at the pleasure of the members.

All members of the Board of Directors shall be employees of an SBC paid-tier member
organization in good standing throughout their term of office.

Individuals are elected, not member organizations. In the case of a board member leaving a
member organization, they shall remain in their position as long as they are employed by a current
SBC corporate member, subject to paragraph 5 below.

No more than one representative from any company (including subsidiaries) may hold a board
seat. In the case of an acquisition or job move, the affected Board Member may serve through
the next election, and the Board will then appoint a qualified replacement to serve the balance of
the term (if any).

The President automatically becomes the Immediate Past President at the conclusion of their
term as President.

The Vice President automatically becomes President at the conclusion of their term as Vice
President.

The Vice President must meet the qualifications to serve as President.
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Section 4. [Deleted]

Section 5. Annual Board Meeting.

The Board shall hold meetings at least one time each calendar year, or more often as necessary. The Board
shall, by its own resolution, designate such dates, times and places as it may choose for such meetings;
provided, however, the annual meeting of the Board shall be held no later than the 31st of December of
each calendar year.

Section 6. Special Meetings.

Special meetings of the Board may be called by the President and must be called by the President upon
the written request of at least two Directors. Notice of a special meeting of the Board shall be mailed,
emailed, hand-delivered or given verbally to each Director not less than 3 days prior to the meeting. The
notification shall include the date, time, place and agenda of the special meeting.

Section 7. Waiver of Notice.

1. A Director may at any time waive any notice required by the Act, the Articles of Incorporation or
these Bylaws. Except as otherwise provided herein, such waiver must be in writing, signed by the
Director entitled to notice, specify the meeting for which notice is waived and be filed with the
corporate records. A waiver of notice, whether before or after the time stated therein, shall be
equivalent to the giving of such notice.

2. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting,
except where a Director attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened.

Section 8. Quorum.

A majority of the Directors in office immediately before the meeting begins shall constitute a quorum at
any meeting. When a quorum is present, the vote of the majority of the Directors at such meeting shall
be the act of the Board unless a greater vote is required by the Act, the Articles of Incorporation or these
Bylaws.

Section 9. Presumption of Assent.

A Director of the Corporation who is present at a meeting of the Board at which action on any corporate
matter is taken shall be presumed to have assented to the action taken, unless his or her dissent shall be
entered in the minutes of the meeting. Such right to dissent shall not apply to a Director who voted in
favor of such action.

Section 10. Removal or Resignation of Directors.

Any Director of the Corporation may resign from such position by delivering written notice of the
resignation to the Board, the President or Secretary, but such resignation shall be without prejudice to
the contract rights, if any, of the Corporation. Any Director elected or appointed by the Board may be
removed by the members, with or without cause, by a vote of two-thirds of the votes of members entitled
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to vote thereon, whenever in their judgment the best interests of the Corporation would be served

thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so

removed. The election or appointment of a Director shall not of itself create contract rights.

Section 11. Vacancies.

A.

In the event of a vacancy occurring in the office of the President, the duties of the office shall
devolve upon the Vice President or another Board-assigned position until a President is elected in
the next annual election for the remainder of the unexpired term. If the Vice President does not
choose to assume the duties of the President, or there is a vacancy in the office of the Vice
President, the majority vote of the Board of Directors shall appoint an individual as President who
shall serve until the next annual election when the unexpired term shall be filled by a majority
vote of the members.

In the event of a vacancy occurring in the office of the Vice President, the majority vote of the
Board of Directors shall appoint an individual as Vice President who shall serve until the next
annual election.

In the event of a vacancy occurring in the office of the Secretary or Treasurer, the most senior At-
Large Director shall have the first option of assuming the vacated role. If the most senior At Large
Director does not accept this role, the less senior At-Large Director shall have the next option of
assuming the vacated role. If neither At-Large Director accepts the new role, a majority vote of
the Corporation’s Board of Directors shall appoint an individual who shall serve the vacated role
until the next annual election when the unexpired term shall be filled by a majority vote of the
members. The office of the Secretary or Treasurer may be left vacant if the position is vacated
less than ninety (90) calendar days prior to the end of the term of said office.

In the event of a vacancy occurring in the office of an At-Large director, the majority vote of the
Corporation’s Board of Directors shall appoint an individual who shall serve until the next annual
election when the unexpired term shall be filled by a majority vote of the members. The office of
the At-Large director may be left vacant if the position is vacated less than ninety (90) calendar
days prior to the end of the term of said office.

In order to be considered to fill vacancies in the Board of Directors, individuals shall comply with
applicable eligibility requirements.

In the event that a board member no longer meets the eligibility requirements for the position
held as set forth in Section three, the board may, at their discretion, allow the board member to
continue to hold said office until the next annual election, at which time the unexpired term shall
be filled by a majority vote of the Corporation members.

If at any time a board member no longer meets the eligibility requirements or, in the opinion of
the Board of Directors, becomes the subject of public disrepute, contempt or scandal, or conflicts
with the interests and values of the Safer Buildings Corporation, the Board of Directors may, with
a minimum of 75% of the Board voting in the affirmative, remove that person from office, thereby
creating a vacancy in that office.
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Section 12. Compensation.

Directors shall not be compensated for their services as Directors. The Directors may, upon approval by
the Board, be reimbursed by the Corporation for necessary expenses incurred in the execution of their
duties and responsibilities.

Section 13. Conflict of Interest.

No Director shall be liable to account to the Corporation for any profit realized by the Director from or
through any transaction or contract of the Corporation; provided, however, in the case of any such
contract or transaction requiring authorization by the Board, no Director who personally or through any
firm or corporation is interested in such a contract or transaction shall be entitled to vote thereon,
although such Director may be counted in determining whether a quorum is present at any meeting upon
which action thereon is taken; and such Director shall be responsible for disclosing to the Board his or her
interest in any such contract or transaction.

Section 14. Action by Directors without a Meeting.

Any action required to be taken at a meeting of the Directors of this Corporation, or any other action
which may be taken at a meeting of the Directors, may be taken without an in-person meeting through
the use of electronic methods, including but not limited to: telephone calls and/or conference calls,
videoconference, email exchanges, online surveys, or any other means acceptable to a majority of the
members of the Board as they may determine from time to time. All rules for attaining and maintaining
quorum apply. Such actions, including votes and polls, need not take place in real time or with all members
present simultaneously. The President shall conduct such discussions, votes, or polls, and shall announce
any decisions to the members of the Board of Directors in any of the above acceptable methods. The
President may delegate his or her proxy to another Board Member to conduct such business when and if
he/she is unavailable.

Section 15. Other Officers.

The Board may by resolution create such additional and special Officers as may be considered necessary
or desirable in addition to those herein above described. The appointment, tenure, removal and
succession of persons to hold such offices shall be as the Board shall provide.

Section 16. Board of Directors Election Procedure.

1. The Board of Directors of the Corporation shall be elected by a majority vote of the Corporation
membership responding by electronic ballot. Paid Tier members in good standing in the
Corporation are eligible to vote in the election.

2. The SBC Election Manual is referenced by these Bylaws and contains the operational details of
Board elections. It is published on the SBC website, available for member inspection, and may be
amended by majority vote of the Board without amendment to these Bylaws. The Election Manual
shall contain, at minimum:

(a) Job descriptions for each Board of Directors role;
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(b) Mandatory candidate eligibility requirements;

(c) Additional candidate eligibility requirements for the offices of President and Vice President;
(d) Candidate application procedures and required contents;

(e) Composition and duties of the Elections Committee;

(f) Procedures for verification of candidate eligibility;

(g) Voting Tiers and Vote Weights by Member Tier;

(h) Campaigning rules;

(i) Ballot procedures and counting;

(j) Post-election obligations of newly elected Directors; and

(k) The annual election calendar for the current cycle.

ARTICLE IV
OFFICERS

[Deleted — text consolidated into ARTICLE 11l BOARD OF DIRECTORS]

ARTICLE V
COMMITTEES OF THE BOARD

Section 1. Committees of the Board of Directors.

A majority of the Board of Directors in office may create one or more committees of the Board of
Directors. The Board of Directors may appoint Directors of the Board to serve on them or designate the
method of selecting committee members. Each committee shall consist of two or more Directors of the
Board. Such committees may exercise the authority of the Board subject to limitations imposed by the
Act, the Article of Incorporation or these Bylaws.

Section 2. Committees other than Committees of the Board.

1. Committees other than Committees of the Board of Directors shall not exercise the authority of
the Board of Directors. The duties of such committees shall be as prescribed by these Bylaws or
the Board of Directors. The Board shall have the power to dissolve such committees and may
establish or dissolve additional committees.

2. Except as otherwise provided, committee members may, but need not be, Directors of the Board.
The President may designate Directors of the Board as committee members. Each chair shall be
appointed by the President and serve until his or her successor is appointed or until his or her
resignation or removal. A chair may be removed by the President with the concurrence of the
board.
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Section 3. Ad Hoc Committees.

The President may establish or dissolve ad hoc committees and may appoint the chair of each ad hoc
committee.

Section 4. Work Groups.

The Coalition may convene standing committees known as Work Groups to address the needs of the
Coalition’s mission and membership. Work Groups shall be established by the Board and are under the
supervision of the Managing Director and Executive Director.

1. Work Groups shall not exercise the authority of the Board of Directors. The duties of such Work
Groups shall be as prescribed by these Bylaws or the Board of Directors. The Board shall have the
power to dissolve such Work Groups and may establish or dissolve additional Work Groups.

2. Except as otherwise provided, Work Groups members may, but need not be, Directors of the
Board.

3. Each Work Group shall be supervised by either the Managing Director or Executive Director. The
assigned Managing Director or Executive Director shall be referred to as the Work Group Sponsor.

4. Each Work Group shall have a Chair and a Vice Chair to coordinate the activity of their Work
Group. Work Group Chair and Vice Chair shall be approved by the Work Group Sponsor and will
serve until his or her successor is appointed or until his or her resignation or removal. A chair may
be removed by the Work Group Sponsor. Work Group Chair and Vice Chair may be appointed by
the Work Group Sponsor, or chosen by Work Group Member vote, at the discretion of the Work
Group Sponsor.

5. Work Group Chair and Vice Chair term shall be one-year, but may be extended at the discretion
of the Work Group Sponsor.

Section 5. Action by Committees and Work Groups.

Except as otherwise provided in this Article, the provisions in Article Il of these Bylaws governing
meetings, action without meetings, notice and waiver of notice and quorum and voting requirements of
the Board of Directors apply to the committees and their members.

ARTICLE VI
RIGHT OF PARTICIPATION

No person shall be denied the services or facilities of this organization or be excluded from participation
or service herein because of race, age, color, sex, creed, religion, handicap, or national origin, and
discrimination of any kind in respect hereof is expressly prohibited.

ARTICLE VII
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DEPOSITORIES, SIGNATURES AND SEAL

Section 1. Depositories.

All funds of the Corporation shall be deposited in the name of the Corporation in such bank, banks or
other financial institutions as the Board may from time to time designate and shall be drawn on checks,
drafts or other orders signed on behalf of the Corporation by the Treasurer and/or such other person or
persons as the Board may from time to time designate.

Section 2. Contracts.

All contracts, deeds and other instruments shall be signed on behalf of the Corporation by the President
or by such other Officer or agent as the Board may from time to time designate.

Section 3. Seal.

The Corporation shall have no seal.

Section 4. Borrowing.

Notwithstanding any other provision in these Bylaws, no Officer or agent of this Corporation shall have
authority to borrow any funds on behalf of the Corporation, or to hypothecate any assets thereof, for
corporate purposes or otherwise, except as expressly stated in a resolution approved by a majority of
Directors, duly entered in the minutes of the Board. No loans shall be made by the Corporation to any
Director or Officer.

Section 5.

The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the
general purpose of the Corporation, and any such contribution, gift, bequest, or devise is subject to the
Board’s acceptance.

ARTICLE VIII
AMENDMENTS

These Bylaws may be amended by a majority vote of the Board then in office at any regular or special
meeting of the Board provided the notice given for such meeting indicates that such amendments will be
considered.

ARTICLE IX
LIMITATION OF LIABILITY

Uncompensated Directors and officers of the Corporation shall have no civil liability to the Corporation,
except for breaches of duties of loyalty to the Corporation, acts or omissions which are not in good faith
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or which involve intentional misconduct or knowing violations of law, unlawful distributions, transactions
from which such Director or officer derives an improper personal benefit in money, property or services,
and any act or omission in violation of ORS 65.361 through 65.367, as in effect or hereinafter amended.

ARTICLE X
INDEMNIFICATION

Section 1. Directors and Officers.

Pursuant to ORS 65.387 to 65.414, the Corporation shall indemnify, to the fullest extent provided in the
Act, any Director or Officer who was or is a Party or is threatened to be made a Party to any Proceeding
(other than an action by or in the right of the Corporation) by reason of or arising from the fact that such
person is or was a Director or Officer of the Corporation. The determination and authorization of
indemnification shall be made as provided in the Act.

Section 2. Advance of Expenses.

The Corporation may pay for or reimburse the reasonable Expenses incurred by a Director or Officer who
is a Party to a Proceeding in advance of final disposition of the Proceeding as provided in the Act.

Section 3. Insurance.

At the discretion of the Board, the Corporation may purchase and maintain insurance on behalf of any
person who is or was a Director or Officer of the Corporation against any Liability asserted against such
person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such Liability
under the provisions of this Article.

Section 4. Purpose and Exclusivity.

The indemnification referred to in the various sections of this Article shall be deemed to be in addition to
and not in lieu of any other rights to which those indemnified may be entitled under any statute, rule of
law or equity, provision of the Articles of Incorporation, agreement, vote of the Board or otherwise.

Section 5. Definitions.

The terms used in this Article shall have the same meanings given them in ORS 65.387 to 65.414.

ARTICLE XI
DISSOLUTION

Upon dissolution and winding up, the Corporation shall distribute any remaining property to the members
of the Corporation as determined immediately prior to dissolution, in proportion to their cumulative
contributions to the Corporation.
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ARTICLE XII
IDENTIFICATION

| hereby certify that | was the Secretary of the June and July 2026 Board of Directors’ meetings of Safer
Buildings on xxxx, 2026, and that the foregoing Bylaws were and are the Bylaws adopted by the Directors

of the Corporation.

Joseph Ruzkowski, Secretary
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