NORTHGLENN POLICE DEPARTMENT
COUNCIL MEMORANDUM 2011-05
DATE: April 14, 2011
TO: Honorable Mayor Joyce Downing and City Council
THRU: William Simmons, City Manager W
FROM: Russell L. Van Houten, Chief of Police ,AU}L

SUBJECT: RESOLUTION # 33 - Adams County Youth Initiative Participation (“ACYI”)

RECOMMENDATION:

Attached to this memorandum is a proposed Resolution #2011-33 which, if approved, would authorize the Mayor
to sign a Resolution authorizing the City through the Police Department to be an active participant in and voting
member of ACY] and that the Police Chief will be the City’s “official” representative on the ACYI Board of
Directors.

BACKGROUND:

Founded in 2005, the Adams County Youth Initiative (“ACYI”) is a countywide collaboration dedicated to
building a better tomorrow and ensuring that every Adams County child graduates from high school without
a delinquency or substance use problem. Through partnerships, programs and systems ACYI is promoting
local investment and building the capacity of agencies, families and youth to work together toward achieving
this vision — “Together, we can decrease juvenile delinquency and substance use, and increase high
school graduation rates in Adams County.”

For the past few years ACYI has been operating as an informal association under the umbrella of Adams 12
Five Star Schools (“SD12”) and an $8 million dollar federal grant from Healthy Students Healthy
Communities. The grant is about to expire and the Board has determined that forming a 501 (c) (3) non-profit
corporation is the way to go for the future. As a nonprofit corporation: (1) ACYI will be its own entity, free
to enter into its own contracts, hold its own funds and incorporated its own mission; (2) organizations
interacting with ACYI will be able to have more confidence in the nature of ACYI as a partner; (3) ACYI
will be able to receive contributions that are tax deductible for donors upon receiving 501(c)(3) status; and
(4) any potential liability is generally limited to the corporation only, and not to its individual members.

ACYT's attorney Matthew Gray (working pro bono) has already drafted Articles of Incorporation and By-
Laws (Attached at Exhibit 1). Commerce City Police Chief Baca and SD12 Superintendent Chris Gadowski
(Co-chairs of ACYI) and the rest of the Board determined that governmental agencies participating in ACYI
should formalize their participation by providing RESOLUTIONS from their governing
councils/commissions authorizing "official" participation and also authorizing/appointing their Police Chiefs
to be their "official" representatives. If not already approved, the Adams County Commissioners have
pending Resolutions supporting participation of ACSO, ACDSS, and other county agencies. Similar
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Resolutions are either already approved for the other governmental agency members or they are pending
approval.

Currently ACYI has over twenty-five partners including: Adams County Sheriff’s Department, Brighton
Police Department, Broomfield Police Department, Commerce City Police Department, Federal Heights
Police Department, Northglenn Police Department, Westminster Police Department; Adams 1, 12, 14, 27]
and 50 Schools; Adams County Social Services, The LINK, Shiloh House, Juvenile Court for the 17th JD,
District Attorney for the 17th JD, Tri-county Health Department, Community Reach Center, Adams County
Probation Department, Early Childhood Partnership, Adams County Education Consortium, Growing Home
and the Partnerships for Healthy Communities.

It is the intention of the ACYT Board to ratify the Articles of Incorporation at its April 2011 meeting.

BUDGET IMPLICATIONS:

The expenses of ACYI will be the responsibility of ACYI through fund raising and grants. The ACYI
Executive Committee in a memorandum to participants dated February 15, 2011 (attached at Exhibit 2) at #1
states, “...membership does not make the content of the governing documents a binding contract on the
participating organizations.” The Memorandum at #2 further states, “The documents governing the Non-
profit Corporation do not create any financial obligation upon the members.” ACYI is not presently asking
for any financial support from the City in the way of dues or fees. The only cost to the City is our time as a
Board Member (an hour or so per month) or Steering Committee members (a few hours each per month).
That is about $300 in staff costs monthly.

STAFF REFERENCE:

If Council members have any comments or questions they may contact Chief Van Houten at 303-450-8864 or by e-
mail at rvanhouten@northglenn.org.
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Document must be filed electronically.
Paper documents will not be accepted.
Document processing fee $50.00
Fees & forms/cover sheets
are subject to change.
To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business Center.

ABOVE 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
Adams County Youth Initiative, Inc.

(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 1500 E. 128th Avenue
(Street number and name)
Thornton CO 80241
(City) (Stare) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal 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) Kingston Beverly

(Last) (First) Middle) (Suffix)

OR

(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Street address 1500 E. 128th Avenue

(Street number and name)
Thornton co 80241
(City) (State) (ZIP Code)
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Mailing address

(leave blank if same as street address) (Street number and name or Post Office Box information)
CcoO
(City) (State) (ZIP Code)

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

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

Name .
(if an individual) Kingston Beverly
{Last) (First) (Middle) (Suffix)
OR
(if an entity)

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

Mailing address 1500 E. 128th Avenue

(Street number and name or Post Office Box information)

Thornton CO 80241
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)

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

[C] 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.)
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 not 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

(mn/dd/yyyy 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

Davis Joseph James
(Last) (First) (Middle) (Suffix)
633 17th Street
. Street number and name or Post Office Box information)
Suite 3006
Denver CO 80202
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable} (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)
] This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered 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).

ARTINC NPC
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ATTACHMENT
TO
ARTICLES OF INCORPORATION FOR A NONPROFIT CORPORATION
OF
ADAMS COUNTY YOUTH INITIATIVE, INC.

Article |
Objects and Purposes

The Corporation is organized and shall be operated exclusively for public, charitable, or
educational purposes as described in, and contemplated by, § 501(c)(3) of the Internal Revenue
Code of 1986 (or any successor provision) (hereinafter the "Internal Revenue Code™). In
furtherance of such purposes the Corporation may promote, establish, conduct, and maintain
activities on its own behalf or it may contribute to or otherwise assist other corporations,
organizations, and institutions carrying on such activities.

Article 11
Powers & Limitations

In furtherance of the preceding objects and purposes and subject to the restrictions set
forth below, the Corporation shall have and may exercise all of the rights, powers, privileges,
and immunities now or subsequently conferred upon nonprofit corporations organized under the
laws of the State 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.

Notwithstanding any other provision of these Articles of Incorporation, the powers of the
Corporation are restricted as follows:

(a) The Corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on (i) by an organization exempt from federal income taxation under
§ 501(c)(3) of the Internal Revenue Code or (ii) by an organization the contributions to which are
deductible under §§ 170, 642, 2055, or 2522 of the Internal Revenue Code.

(b)  No solicitation of contributions to the Corporation shall be made, and no gift,
bequest, or devise to the Corporation shall be accepted, upon any condition or limitation that in
the opinion of the Corporation may cause the Corporation to lose its federal income tax
exemption.



Article II1
Private Inurement

No part of the income or principal of the Corporation shall inure to the benefit of, or be
distributed to, any director or officer of the Corporation or any other private individual, except as
permitted by § 501(c)(3) of the Internal Revenue Code.

Article IV
Political Activities

No substantial part of the Corporation's activities shall be the carrying on of propaganda
or otherwise attempting to influence legislation, and the Corporation shall not participate or
intervene in (including the publication or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office.

This Article shall not prohibit engagement in political activity by the directors of the
Corporation, the employees of the Corporation, or the members of the Advisory Board in their
capacity as individuals; provided that no such activity shall occur as part of their affiliation with
the Corporation,

Article V
Private Foundation Status

Notwithstanding any other provision of these Articles of Incorporation, if at any time or
times the Corporation is a private foundation within the meaning of § 509 of the Internal
Revenue Code, then during such time or times:

(a) The Corporation shall distribute its income for each taxable year at such time and
in such manner as not to subject the Corporation to tax under § 4942 of the Internal Revenue
Code;

(b) The Corporation shall not engage in any act of self-dealing, as defined in § 4941
of the Internal Revenue Code;

(c) The Corporation shall not retain any excess business holdings, as defined in
§ 4943(c) of the Internal Revenue Code;

(d) The Corporation shall not make any investments in such manner as to subject the
Corporation to tax under § 4944 of the Internal Revenue Code; and

(e) The Corporation shall not make any taxable expenditures as defined in § 4945(d)
of the Internal Revenue Code.

Article VI
Dissolution
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Upon any liquidation, dissolution, or winding up of the Corporation, the Board of
Directors shall, after paying or adequately providing for the payment of all the obligations and
liabilities of the Corporation, dispose of all the assets owned by the Corporation by transferring
such assets exclusively to or for the benefit of an organization organized and operated
exclusively for public, charitable, or educational purposes as described in, and contemplated by,
§ 501(c)(3) of the Internal Revenue Code. If no such transfer can be made to such organization,
then such assets will be transferred to or for the benefit of the federal government, or to a state or
local government, for a public purpose. Any of such assets not so disposed of shall be disposed
of by the District Court for Adams County, Colorado, exclusively for such exempt purposes or to
such organization or organizations which are organized and operated exclusively for such
exempt purposes, as such Court shall determine.

Article VII
Members

The Corporation shall have such classes of voting and nonvoting members as may from
time to time be prescribed by its bylaws or by the board of directors. The designation and voting
powers of each class of members and their respective manner of election or appointment,
qualifications, tenure, terms of membership, rights, limitations and obligations shall be as
provided from time to time in the bylaws of the corporation or by the board of directors. Voting
powers may be denied to any class either generally or in any limited way. The Corporation shall
have no capital stock.

Article VIII
Directors

The corporate powers and management of the Corporation shall be vested in and
exercised by a Board of Directors. The number of directors, their classifications, if any, their
terms of office and the manner of their election or appointment shall be as provided from time to
time in the bylaws of the Corporation. The names of the initial directors are:

Chief Les Acker, Federal Heights Police Department
Chief Phil Baca, Commerce City Police Department
Chief Lee Birk, Westminster Police Department
Chief Clint Blackhurst, Brighton Police Department
Dr. Rod Blunck, Superintendent, School District 27]

Dr. Don Cassata, Director, Adams County Human Services
Dr. Susan Chandler, Superintendent, Adams 14
Charlotte Ciancio, Superintendent, Mapleton Public Schools
Richard Coleman, Superintendent 29J
Sheriff Doug Darr, Adams County
Rick Doucet, Chief Executive Officer, Community Reach Center
Chief Tom Deland, Broomfield Police Department
Mike Garcia, Chief Probation Officer, Adams County Probation
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Chris Gdowski, Superintendent, Adams 12 Five Star Schools
Valorie Ladwig, Director, The Link
Jeanne North, Director of Nursing, Tri-County Health Department
Chief Jim Nursey, Thornton Police Department
District Attorney Don Quick, 17th Judicial District
Angela Rothermel, Director, Early Childhood Partnership of Adams County
Dr. Roberta Selleck, Superintendent, Adams County School District 50
Sandy Steiner, Executive Director, Adams County Education Consortium
Chief Russ Van Houten, Northglenn Police Department
Ed Vandertook, Superintendent, Strasburg 31J
Judge Mark Warner, 17th Judicial District

Article IX
Indemnification

(a) The Corporation shall indemnify a person who is wholly successful, on the merits
or otherwise, in the defense of any proceeding to which the person was a party because the
person is or was a director of the Corporation, against reasonable expenses incurred by the
person in connection with the proceeding.

(b) The Corporation shall indemnify or advance expenses of litigation to its directors,
officers, employees and agents as provided in the bylaws.

Article X
Liability of Directors

(a) No director shall be personally liable to the Corporation for monetary damages for
any breach of fiduciary duty as a director, except that no director's liability to the Corporation for
monetary damages shall be eliminated or limited on account of any of the following: (i) any
breach of the director's duty of loyalty to the Corporation; (ii) any acts or omissions of the
director not in good faith or that involve intentional misconduct or a knowing violation of law;
(iii) the director's assent to or participation in a loan by the Corporation to any director or officer
of the Corporation; or (iv) any transaction in which the director received improper personal
benefit. Nothing herein will be construed to deprive any director of the right to all defenses
ordinarily available to a director nor will anything herein be construed to deprive any director of
any right for contribution from any other director or other person.

(b) If the Colorado Revised Nonprofit Corporation Act hereafter is amended to
authorize the further elimination or limitation of the liability of directors, then the liability of a
director of the Corporation, in addition to the limitation on personal liability provided herein,
shall be further eliminated or limited to the fullest extent permitted by the Colorado Revised
Nonprofit Corporation Act. Any repeal or modification of this Article shall be prospective only
and shall not adversely affect any right or protection of a director of the Corporation existing at
the time of such repeal or modification.



Article X1
Nondiscriminatory Policy

The Corporation shall make its services, facilities, and programs available to all persons
regardless of race, color, creed, national origin, sex, or handicap, and the Corporation shall not in
any way discriminate against any person on the basis of age, race, color, creed, national origin,
gender, sexual orientation, marital status, military status or disability.

Article XII
Bylaws

The initial bylaws of the Corporation shall be as adopted by the Board of Directors.
Except to the extent limited by the Colorado Revised Nonprofit Corporation Act, the Board of
Directors shall have power to alter, amend or repeal the bylaws from time to time in force and
adopt new bylaws. The bylaws of the Corporation may contain any provisions for the managing
and regulating of the affairs of the Corporation that are not inconsistent with law or these
Articles of Incorporation, as these Articles may from time to time be amended. However, no
bylaw shall have the effect of giving any director or officer of the Corporation or any other
individual any proprietary interest in the Corporation’s property, whether during the term of the
Corporation’s existence or as an incident to its dissolution.

Article XIII
Amendments

The Board of Directors shall have the exclusive power and authority at any time and from
time to time to amend these Articles of Incorporation by the vote of a majority of the directors
then in office.
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BYLAWS
OF
ADAMS COUNTY YOUTH INITIATIVE, INC.

ARTICLE L.

OFFICES

Section 1.1  Business Offices. The initial principal office of the corporation
shall be as stated in the articles of incorporation. The corporation may at any time and from time
to time change the location of its principal office. The corporation may have such other offices,
either within or outside Colorado, as the board of directors may designate or as the affairs of the
corporation may require from time to time.

Section 1.2 Registered Office. The registered office required by the Colorado
Revised Nonprofit Corporation Act (the "Act") to be maintained in Colorado may be changed
from time to time by the board of directors or by the officers of the corporation, or to the extent
permitted by the Act by the registered agent of the corporation, provided in all cases that the
street addresses of the registered office and of the business office or home of the registered agent
of the corporation are identical.

ARTICLE II.

MEMBERS

Section 2.1  Classification, Qualification, Privileges and Election of Members.
The corporation shall have one class of voting members. Each voting member shall be entitled
to vote in any election of at-large directors and on any other matter requiring membership
approval under the Act, the articles of incorporation or these bylaws. Voting members shall not
be entitled to vote on any other matter except as required under the Act, the articles of
incorporation, or these bylaws. Voting members may be entitled to vote on any other matter
submitted to a vote of the voting membership by resolution of the board of directors. Any person
may be a voting member. New voting members may be elected to membership at any time by
the board of directors.

(a) Voting Members. Each voting member shall be entitled to vote in any
election of at-large directors and on any other matter requiring membership approval under the
Act, the articles of incorporation or these bylaws. Voting members shall also be entitled to vote
on any other matter submitted to a vote of the voting membership by resolution of the board of
directors. [Each voting member may also appoint one representative to the corporation’s
Advisory Board.

) Nonvoting Members. The corporation may have such classes of
nonvoting members as may be designated from time to time in the manner determined by the
board of directors. Each class shall have the qualifications, rights and privileges determined by
the board of directors; provided, however, that no nonvoting member as such shall have the right




to vote for the election of directors or otherwise participate in the management of the
corporation.

Whenever the term "members" is used herein without further modification it shall
refer to all members of every class. New members of any class may be elected to membership at
any time by the board of directors.

Section 2.2 Dues. The board of directors may establish such membership
initiation fees, periodic dues and other assessments, which may vary by class of membership,
and such rules and procedures for the manner and method of payment, the collection of
delinquent dues and assessments and the proration or refund of dues and assessments in
appropriate cases, as the board of directors shall deem necessary or appropriate. The board of
directors may establish such rules and procedures for the manner and method of payment, the
collection of delinquent dues and the proration or refund of dues in appropriate cases as the
board of directors shall deem necessary or appropriate.

Section 2.3  Suspension and Termination of Membership. A member who fails
to pay any dues or other assessment within thirty days after written notice of such failure to pay
is delivered to such member may be suspended from membership until all such dues and
assessments are fully paid, at which time such member shall be automatically reinstated. The
membership of any member may be terminated at any time without cause by a vote of 75% of
the board of directors. The voting members, by the vote of 75% of all members entitled to vote
thereon, may suspend or expel any member for cause. Any member who is suspended by a vote
of the members shall remain so until reinstated by the vote of 75% of all members entitled to
vote thereon. During any period of suspension a member shall not be entitled to exercise the
rights and privileges of membership, including without limitation the right to vote.

Section 2.4  Transfer of Membership. Membership in the corporation is not
transferable, unless to a successor by merger, share exchange or otherwise of an entity member.
Members shall have no ownership rights or beneficial interests of any kind in the property of the
corporation.

Section 2.5  Annual Meeting of Members. An annual meeting of the voting
members shall be held during the month of April at the time and place, either within or outside
Colorado, as determined by the board of directors, for the purpose of electing at-large directors,
appointing Advisory Board members and for the transaction of such other business as may come
before the meeting. If the election of directors shall not be held on the day designated herein for
the annual meeting of the voting members, or at any adjournment thereof, the board of directors
shall cause the election to be held at a meeting of the members as soon thereafter as conveniently
may be. Failure to hold an annual meeting as required by these bylaws shall not work a
forfeiture or dissolution of the corporation or invalidate any action taken by the board of
directors or officers of the corporation.

Section 2.6  Special Meetings. A special meeting of the voting members, for
any purpose or purposes may be called by the chair of the board and shall be called by the chair
of the board upon the written request of voting members having at least 33% of the votes entitled
to be cast at such meetings. The chair of the board may present business for consideration at a




special meeting regardless of whether the business pertains to a purpose described in the notice
of such meeting.

Section 2.7  Place of Meeting. Each meeting of the members shall be held at
such place, either within or outside Colorado, as may be designated in the notice of meeting, or,
if no place is designated in the notice, at the principal office of the corporation in Colorado. Any
or all members may participate in any meeting through the use of any means of communication
by which all persons participating in the meeting may hear each other during the meeting.

Section 2.8 Notice of Meeting. Except as otherwise prescribed by statute,
written notice of each meeting of the members stating the place, date and time of the meeting,
and, in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be delivered no fewer than ten days (or if notice is mailed by other than first class, certified
or registered mail, no fewer than thirty days) nor more than sixty days before the date of the
meeting, either personally, by mail or private carrier, or by facsimile, electronic transmission or
any other form of wire or wireless communication, by or at the direction of the chair of the
board, or the secretary, or the other officer or person calling the meeting, to each member
entitled to attend such meeting. If mailed, such notice shall be deemed delivered when deposited
in the United States mail, addressed to each member at such member's address as it appears in
the records of the corporation, with postage thereon prepaid. If delivered by private carrier, such
notice is deemed delivered upon deposit with the carrier. If transmitted by facsimile, electronic
transmission or by any other form of wire or wireless communication, such notice shall be
deemed to be given when the transmission is complete. If the foregoing methods of personal
notice are impracticable, notice may be communicated by a newspaper of general circulation in
the area where published. Any member may waive notice of any meeting before, at or after such
meeting. The attendance in person or by proxy of a member at a meeting shall constitute a
waiver of notice of such meeting, unless the member at the beginning of the meeting objects to
holding the meeting or transacting business at the meeting because of lack of notice or defective
notice. A member's attendance at a meeting also waives objection to consideration of a
particular matter at the meeting that is not within the purpose or purposes described in the
meeting notice, unless the member objects to considering the matter when it is presented.

Section 2.9  Quorum and Action of the Members. Except as otherwise required
by the Act or the articles of incorporation, a majority of the voting members entitled to vote on a
matter shall constitute a quorum of the members with respect to such matter. With respect to all
matters, action is approved if a quorum exists and if the votes cast in favor of the action exceed
the votes cast in opposition to the action, unless otherwise required by the Act. If less than a
quorum of the members are represented at a meeting, a majority of the members so represented
may adjourn the meeting from time to time for a period not to exceed sixty days at any one
adjournment without further notice other than an announcement at the meeting. At such
adjourned meeting, at which a quorum shall be represented, any business may be transacted
which might have been transacted at the meeting as originally notified.




Section 2.10  Voting Rights; Proxies.

(a) Each voting member is entitled to one vote on each matter submitted to a
vote of the voting members. Cumulative voting shall not be allowed.

(b) At each meeting of the voting members, a member entitled to vote thereat
may vote by proxy executed in writing by the member or by such member's duly authorized
attorney in fact. Such proxy shall be delivered to the corporation before or at the time of the
meeting in any manner permitted by C.R.S. Section 7-127-203. No proxy shall be valid after
eleven months from the date of its execution, unless otherwise provided in the proxy.

(c) The right to vote of any member which is a corporation, unincorporated
association, county, city, town, township, school district, or other private or public entity may be
exercised by such officer, agent or proxy as the bylaws, constitution or other governing
instrument of such entity may prescribe or, in the absence of such provision, as the board of
directors or other governing body of such entity may determine.

(d) The board of directors is required to prepare a members' list in connection
with any meeting of the members.

(e) Members may vote pursuant to a voting agreement only if such agreement
is filed with the secretary of the corporation prior to such vote.

Section 2.11  Committees. The board of directors or the voting members at any
time and from time to time may establish one or more committees of members for any
appropriate purposes and may dissolve any such committee. The members of the committee
shall elect a chair who shall preside at all meetings of the committee and generally supervise the
conduct of the committee's affairs. Rules governing procedures for meetings of any such
committee and for the conduct of such committee's affairs shall be the same as those set forth in
these bylaws or the Act for the board of directors unless the voting members or the committee
itself determines otherwise.

Section 2.12  Action without a Meeting. Any action required or permitted to be
taken at a meeting of the members or any committee thereof may be taken without a meeting
either by unanimous written consent or by written ballot. Action by unanimous written consent
is taken when a consent in writing, setting forth the action to be taken, is signed by all of the
voting members entitled to vote with respect to the subject matter thereof. Such consent (which
may be signed in counterparts) shall have the same force and effect as a unanimous vote of the
members entitled to vote thereon. Action by written ballot may be taken as provided under the
Act. A written ballot may not be revoked.

ARTICLE IIIL.

BOARD OF DIRECTORS

Section 3.1  General Powers. Except as otherwise provided in the Act, the
articles of incorporation or these bylaws, all corporate powers shall be exercised by or under the




authority of, and the business and affairs of the corporation shall be managed by, its board of
directors.

Section 3.2  OQualifications, Number, Election and Tenure.

(a) Number. The number of directors of the corporation shall be determined
from time to time by the members of the board of directors, but in any event shall at least be
equal to the number of ex officio directors set forth in Section 3.2(c). Any action of the members
or board of directors to change the number of directors, whether expressly by resolution or by
implication through the election of additional directors, shall constitute an amendment of these
bylaws changing the number of directors, provided such action otherwise satisfies the
requirements for amending these bylaws as provided in the Act, the articles of incorporation or
these bylaws.

(b) Qualifications. Each director must be a natural person who is eighteen
years of age or older. A director need not be a resident of Colorado.

(c) Ex Officio Directors. The following individuals shall automatically be a
director of the corporation with full voting rights, so long as such person continues to serve in
such office or capacity:

1) The superintendent of each of the following school districts:
(a) Adams District 1 — Mapleton
(b) Adams District 27J — Brighton
(c) Adams District 12 — Five Star
(d)  Adams District 14 — Commerce City
(e) Adams District 50 — Westminster
43) Strausberg
(2) Bennet

(i)  District Attorney, 17" Judicial District

(iii)  Adams County Sherriff

(iv)  Director of Human Services for Adams County

(v) The Chiefs of Police from each of the following cities:
(a) Brighton

(b) Broomfield




(©) Commerce City
(d) Federal Heights
(e) Northglenn
® Thornton
(g) Westminster
(vi)  Adams County Juvenile Court Judge
(vii) Adams County Probation Chief Probation Officer
(viii) Director of The Link
(ix)  Chief Executive Officer of the Community Reach Center
(x) Director of Adams County Education Consortium
(xi)  Director of Tri-County Health Department
(xii)  Director of the Early Childhood Partnership of Adams County
(xiii) The chairperson of the Advisory Board

The board of directors may add additional ex officio directors to the foregoing list at any time by
vote of 75% of the other directors then in office.

(d) Election and Tenure of At-large Directors. In addition to the ex officio
directors set forth in Section 3.2(c), the Corporation may have up to five at-large directors that
are elected by the members of the Corporation. Amongst such directors should be one director
representing the business community, one director representing the faith-based community, one
director who is a youth under the age of 18, and one director representing parents of youth. Such
at-large directors shall be elected by the voting members at the annual meeting of the members.
Each director so elected shall hold office for a term ending on the date of the second annual
mecting following the annual meeting at which such director was elected and thereafter until
such director's successor shall have been appointed and qualified, or until such director's earlier
death, resignation or removal.

Section 3.3  Resignation; Removal; Vacancies. Any director may resign at any
time by giving written notice to the chair of the board or to the secretary of the corporation. A
director's resignation shall take effect at the time specified in such notice, and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
A director shall be deemed to have resigned (i) in the event of such director's incapacity as
determined by a court of competent jurisdiction, or (ii) if the person who appointed such director
is no longer a voting member of the corporation. Any director may be removed at any time, with
or without cause, by vote of 75% of the other directors then in office. Any vacancy of an at-




large director may be filled by the affirmative vote of a majority of the remaining directors
though less than a quorum. A vacant office that was held by an ex officio director shall remain
vacant unless and until a successor satisfies the criteria for designation to such office. A director
elected, appointed or designated to fill a vacancy shall hold the office for the unexpired term of
such director's predecessor in office. Any directorship to be filled by reason of an increase in the
number of directors shall be filled by the affirmative vote of a majority of the directors then in
office or by an election at a meeting of the members called for that purpose, and a director so
chosen shall hold office until the next election of directors and thereafter until such director's
successor shall have been elected and qualified, or until such director's earlier death, resignation
or removal. A vacancy that will occur at a specific later date may be filled before the vacancy
occurs, but the new director may not take office until the vacancy occurs.

Section 3.4  Regular Meetings. A regular annual meeting of the board of
directors shall be held immediately after and at the same place as the annual meeting of the
members, or as soon as practicable thereafter at the time and place, either within or outside
Colorado, determined by the board, for the purpose of electing officers and for the transaction of
such other business as may come before the meeting. The board of directors may provide by
resolution the time and place, either within or outside Colorado, for the holding of additional
regular meetings.

Section 3.5  Special Meetings. Special meetings of the board of directors may
be called by or at the request of the chair of the board or 10% of the directors. The person or
persons authorized to call special meetings of the board of directors may fix the time and place,
either within or outside Colorado, for holding any special meeting of the board called by them.

Section 3.6  Notice of Meetings.

(a) Requirements. Notice of each meeting of the board of directors stating the
date, time and place of the meeting shall be given to each director at such director's business or
residential address at least five days prior thereto by the mailing of written notice by first class,
certified or registered mail, or at least two days prior thereto by personal delivery or private
carrier of written notice or by telephone, facsimile, electronic transmission or any other form of
wire or wireless communication (and the method of notice need not be the same as to each
director). Written notice, if in a comprehensible form, is effective at the earliest of: (1) the date
received; (ii) five days after its deposit in the United States mail, as evidenced by the postmark,
if mailed correctly addressed and with first class postage affixed; and (iii) the date shown on the
return receipt, if mailed by registered or certified mail, return receipt requested, and the receipt is
signed by or on behalf of the addressee. Oral notice is effective when communicated in a
comprehensible manner. If transmitted by facsimile, electronic transmission or other form of
wire or wireless communication, notice shall be deemed to be given when the transmission is
complete.

(b) Waiver of Notice. A director may waive notice of any meeting before or
after the time and date of the meeting stated in the notice. Except as otherwise provided in this
Section 3.6(b), the waiver shall be in writing and signed by the director entitled to the notice.
Such waiver shall be delivered to the corporation for filing with the corporate records, but such
delivery and filing shall not be conditions of the effectiveness of the waiver. A director's




attendance at or participation in a meeting waives any required notice to that director of the
meeting unless: (i) at the beginning of the meeting or promptly upon the director's later arrival,
the director objects to holding the meeting or transacting business at the meeting because of lack
of notice or defective notice and does not thereafter vote for or assent to action taken at the
meeting; or (ii) if special notice was required of a particular purpose pursuant to the Act or these
bylaws, the director objects to transacting business with respect to the purpose for which such
special notice was required and does not thereafter vote for or assent to action taken at the
meeting with respect to such purpose.

Section 3.7  Deemed Assent. A director of the corporation who is present at a
meeting of the board of directors when corporate action is taken is deemed to have assented to all
action taken at the meeting unless (i) the director objects at the beginning of the meeting, or
promptly upon the director's arrival, to holding the meeting or transacting business at the meeting
and does not thereafter vote for or assent to any action taken at the meeting; or (ii) the director
contemporaneously requests the director's dissent or abstention as to any specific action taken be
entered in the minutes of the meeting; or (iii) the director causes written notice of the director's
dissent or abstention as to any specific action to be received by the presiding officer of the
meeting before the adjournment thereof or by the corporation promptly after the adjournment of
the meeting. Such right of dissension or abstention is not available to a director who votes in
favor of the action taken.

Section 3.8 Quorum and Voting. A majority of the directors in office
immediately before a meeting begins shall constitute a quorum for the transaction of business at
any meeting of the board of directors, and the vote of a majority of the directors present in
person at a meeting at which a quorum is present shall be the act of the board of directors, unless
otherwise required by the Act, the articles of incorporation or these bylaws. If less than a
quorum is present at a meeting, a majority of the directors present may adjourn the meeting from
time to time without further notice other than an announcement at the meeting, until a quorum
shall be present.

Section 3.9  Voting by 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 this Section 3.9 and as permitted by Section 3.14, directors may not vote or otherwise act by

proxy.

Section 3.10 Compensation. Directors shall not receive compensation for their
services as such; however, the reasonable expenses of directors of attendance at board meetings
may be paid or reimbursed by the corporation. Directors shall not be disqualified to receive
reasonable compensation for services rendered to or for the benefit of the corporation in any
other capacity.

Section 3.11 Committees. Each of the committees set forth in Sections 3.11(a)-
(c) are hereby established. By one or more resolutions adopted by the vote of a majority of the



directors present in person at a meeting at which a quorum is present, the board of directors may
designate from among its members one or more other committees, each of which, to the extent
provided in the resolution establishing such committee, shall have and may exercise all of the
authority of the board of directors, except as prohibited by the Act. The delegation of authority
to any committee shall not operate to relieve the board of directors or any member of the board
from any responsibility or standard of conduct imposed by law or these bylaws. Rules governing
procedures for meetings of any committee shall be the same as those set forth in these bylaws or
the Act for the board of directors unless the board or the committee itself determines otherwise.

(@) Executive Committee. The Executive Committee of the board of directors
shall consist of the elected officers described in Section 4.1 who are also directors of the
corporation, and up to five directors designated by the board of directors. The directors chosen
for the Executive Committee should be representative of the backgrounds of the members of the
Corporation, such as law enforcement, education, the judicial system and the other fields
represented by the members. Only directors of the corporation may be members of the
Executive Committee. The Executive Committee shall have all of the power and authority of the
board of directors between meetings of the board, except as prohibited by the Act. Each year the
Executive Committee shall nominate candidates to fill the vacancies on the board of directors
that arise as a result of the expiration of the terms of at-large directors or otherwise. The list of
nominated candidates shall be presented to the voting members not less than sixty days prior to
the date of election of the at-large directors. Notwithstanding the foregoing, the voting members
may elect at-large directors who are not included on the list submitted by the Executive
Committee.

(b) Finance Committee. The Finance Committee of the corporation shall
consist of from three to nine directors designated by the board of directors. The Finance
Committee shall be responsible for the oversight of all of the corporation's financial affairs and
of investments made by the corporation and shall verify that investments are made in accordance
with the investment policies and guidelines of the corporation. The Finance Committee, or a
subcommittee thereof, shall also serve as the audit committee.

(c) Development Committee. The Development Committee of the
corporation shall consist of from three to nine directors designated by the board of directors. The
Development Committee shall be responsible for guiding and reviewing the fund-raising,
marketing and promotion of the corporation and the development of a sound financial base for
the corporation's programs and activities.

Section 3.12 Advisory Board.

(a) Standing Advisory Board. The corporation hereby establishes an
Advisory Board, which shall (i) implement the corporation’s long-term strategic plan as directed
by the board of directors; (ii) provide project oversight, coordination and direction to the
Executive Director; and (iii) help guide the board of directors through recommendations and
discussions on issues brought before the Advisory Board by the board of directors. The
Advisory Board shall serve solely in an advisory capacity to the board of directors, and may not
exercise any power or authority reserved to the board of directors under the Act, the articles of
incorporation or these bylaws. Further, the Advisory Board shall not have authority to incur any




corporate expense or make any representation or commitment on behalf of the corporation
without the express approval of the board of directors of the corporation. The Advisory Board of
the corporation shall consist of representatives appointed by the members of the corporation.
Each voting member may designate and appoint one individual to serve as its representative on
the Advisory Board. Advisory Board representatives shall be designated and appointed at the
annual meeting of the members. Each Advisory Board representative so appointed shall hold
office for a term ending on the date of the second annual meeting following the annual meeting
at which such representative was appointed and thereafter until such representative’s successor
shall have been appointed and qualified, or until such representative's earlier death, resignation
or removal. Rules governing procedures for the resignation or removal of Advisory Board
representatives shall be the same as those set forth in these bylaws or the Act for the board of
directors, provided, however, that any vacancy of a representative of the Advisory Board may be
filled only by the voting member who previously appointed such Advisory Board representative
and, provided further, that such vacancy will remain unfilled in the event that the voting member
who previously appointed such Advisory Board representative is no longer a member of the
corporation. In addition to the foregoing, the board of directors may appoint up to 5 at large
members to the Advisory Board from time to time, with such Advisory Board members to serve
at the pleasure of the board of directors. The members of the Advisory Board shall elect a chair
who shall preside at all meetings of the Advisory Board and generally supervise the conduct of
the Advisory Board's affairs.

) Other Advisory Boards. The board of directors may from time to time
form one or more additional advisory boards, committees, auxiliaries or other bodies composed
of such members, having such rules of procedure, and having such chair, as the board of
directors shall designate. The name, objectives and responsibilities of each such advisory board,
and the rules and procedures for the conduct of its activities, shall be determined by the board of
directors. Any such advisory board may provide such advice, service, and assistance to the
corporation, and carry out such duties and responsibilities for the corporation as may be specified
by the board of directors; except that, if any such committee or advisory board has one or more
members thereof who are entitled to vote on committee matters and who are not then also
directors, such committee or advisory board may not exercise any power or authority reserved to
the board of directors under the Act, the articles of incorporation or these bylaws. Further, no
such advisory board shall have authority to incur any corporate expense or make any
representation or commitment on behalf of the corporation without the express approval of the
board of directors of the corporation.

Section 3.13  Meetings by Telephone. Members of the board of directors or any
committee thereof may participate in a regular or special meeting by, or conduct the meeting
through the use of, any means of communication by which all directors participating may hear
each other during the meeting. A director participating in a meeting by this means is deemed to
be present in person at the meeting.
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Section 3.14  Action Without a Meeting.

(a) Any action required or permitted to be taken at a meeting of the board of
directors or any committee thereof may be taken without a meeting if each and every member of
the board or committee in writing either: (i) votes for such action; (ii) votes against such action;
or (iii) abstains from voting. Each director or committee member who delivers a writing
described in this Section 3.14(a) to the corporation shall be deemed to have waived the right to
demand that action not be taken without a meeting.

(b) Action is taken under this Section 3.14 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 3.14 shall be effective unless
writings describing the action taken and otherwise satisfying the requirements of Section 3.14(a),
signed by all directors and not revoked pursuant to Section 3.14(d), 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 Section 3.14 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.

(d)  Any director who has signed a writing pursuant to this Section 3.14 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.

e Action taken pursuant to this Section 3.14 has the same effect as action
taken at a meeting of directors and may be described as such in any document.

® All signed written instruments necessary for any action taken pursuant to
this Section 3.14 shall be filed with the minutes of the meetings of the board of directors.

ARTICLE 1V.

OFFICERS AND AGENTS

Section4.1  Designation and Qualifications. The elected officers of the
corporation shall be a chair of the board, one or more vice-chairs, secretary and a treasurer. The
board of directors may also appoint, designate or authorize such other officers, assistant officers
and agents, including an executive director, a chief financial officer, a controller, assistant
secretaries and assistant treasurers, as it may consider necessary or useful. One person may hold
more than one office at a time, except that no person shall simultaneously serve as chair of the
board and secretary. Officers need not be directors of the corporation. All officers must be
natural persons who are eighteen years of age or older.
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Section 4.2  Election and Term of Office. The board of directors, or an officer
or committee to which such authority has been delegated by the board of directors, shall elect or
appoint the officers, as needed, at or in conjunction with each annual meeting of the board of
directors. If the election and appointment of officers shall not be held at or in conjunction with
such meeting, such election or appointment shall be held as soon as convenient thereafter. Each
officer shall hold office from the end of the meeting at or in conjunction with which such officer
was elected or appointed until such officer's successor shall have been duly elected or appointed
and shall have qualified, or until such officer's earlier death, resignation or removal.

Section 4.3  Compensation. The compensation, if any, of each officer shall be
as determined from time to time by the board of directors, or by an officer or a committee to
which such authority has been delegated by the board of directors. To the extent reasonably
feasible, the person or persons determining compensation shall obtain data on the compensation
of officers holding similar positions of authority within comparable organizations, shall set the
compensation based on such data and an evaluation of the officer's performance and experience
as related to the requirements of the position, and shall document the basis for the determination,
including the comparison data used, the requirements of the position, and the evaluation of the
officer's performance and experience. No officer shall be prevented from receiving a salary by
reason of the fact that the officer is also a director of the corporation. However, no payment of
compensation (or payment or reimbursement of expenses) shall be made in any manner so as to
result in the imposition of any liability under either section 4941 or section 4958 of the Internal
Revenue Code.

Section4.4  Removal. Any officer or agent may be removed by a 75% vote of
the board of directors at any time, with or without cause, but removal shall not affect the contract
rights, if any, of the person so removed. Election, appointment or designation of an officer or
agent shall not itself create contract rights.

Section 4.5  Vacancies. Any officer may resign at any time, subject to any
rights or obligations under any existing contracts between the officer and the corporation, by
giving written notice to the chair of the board or to the board of directors. An officer's
resignation shall take effect upon receipt by the corporation unless the notice specifies a later
effective date, and unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it effective. An officer shall be deemed to have resigned in the event of
such officer's incapacity as determined by a court of competent jurisdiction. A vacancy in any
office, however occurring, may be filled by the board of directors, or by any officer or committee
to which such authority has been delegated by the board of directors, for the unexpired portion of
the term. If a resignation is made effective at a later date, the board of directors may permit the
officer to remain in office until the effective date and may fill the pending vacancy before the
effective date with the provision that the successor does not take office until the effective date, or
the board of directors may remove the officer at any time before the effective date and may fill
the resulting vacancy.

Section 4.6  Authority and Duties of Officers. The officers of the corporation
shall have the authority and shall exercise the powers and perform the duties specified below and
as may be additionally specified by the chair of the board, the board of directors or these bylaws,
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except that in any event each officer shall exercise such powers and perform such duties as may
be required by law.

(a) Chair of the Board. The chair of the board shall (i) preside at all meetings
of the members and of the board of directors; (ii) see that all resolutions of the members and of
the board of directors are carried into effect; and (iii) perform all other duties incident to the
office of chair of the board and as from time to time may be assigned to the chair by the board of
directors.

(b) Vice-Chairs. The vice-chair or vice-chairs shall assist the chair of the
board and shall perform such duties as may be assigned to them by the chair or by the board of
directors. The vice-chair (or if there is more than one, then the vice-chair designated by the
board of directors, or if there be no such designation, then the vice-chairs in order of their
election) shall, at the request of the chair, or in the chair's absence or inability or refusal to act,
perform the duties of the chair and when so acting shall have all the powers of and be subject to
all the restrictions on the chair.

(©) Secretary. The secretary shall (i) keep the minutes of the proceedings of
the members, the board of directors and any committees of the members or the board; (ii) see
that all notices are duly given in accordance with the provisions of these bylaws or as required by
law; (iii) be custodian of the corporate records and of the seal of the corporation; (iv) keep at the
corporation's registered office or principal place of business within or outside Colorado a record
containing the names and addresses of all members; and (v) in general, perform all duties
incident to the office of secretary and such other duties as from time to time may be assigned to
such office by the chair of the board or by the board of directors. Assistant secretaries, if any,
shall have the same duties and powers, subject to supervision by the secretary.

(d) Treasurer. The treasurer shall (i) be the chief financial officer of the
corporation and have the care and custody of all its funds, securities, evidences of indebtedness
and other personal property and deposit the same in accordance with the instructions of the board
of directors; (ii) receive and give receipts and acquittances for moneys paid in on account of the
corporation, and pay out of the funds on hand all bills, payrolls and other just debts of the
corporation of whatever nature upon maturity; (iii) unless there is a controller, be the principal
accounting officer of the corporation and as such prescribe and maintain the methods and
systems of accounting to be followed, keep complete books and records of account, prepare and
file all local, state and federal tax returns and related documents, prescribe and maintain an
adequate system of internal audit, and prepare and furnish to the chair of the board and the board
of directors statements of account showing the financial position of the corporation and the
results of its operations; (iv) monitor compliance with all requirements imposed on the
corporation as a tax-exempt organization described in section 501 (c)(3) of the Internal Revenue
Code; (v) upon request of the board, make such reports to it as may be required at any time; and
(vi) perform all other duties incident to the office of treasurer and such other duties as from time
to time may be assigned to such office by the chair of the board or the board of directors.
Assistant treasurers, if any, shall have the same powers and duties, subject to the supervision by
treasurer.
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(e) Executive Director. The executive director shall, subject to the direction
and supervision of the chair of the board and the board of directors, (i) be the chief operating
officer of the corporation with general responsibility for all day-to-day operations of the
corporation; (ii) propose, prepare and present to the chair of the board and the board of directors
specific programs and activities that will further the corporation's purposes; (iii) direct and
supervise the implementation of the programs and activities approved by the chair of the board
or the board of directors; and (iv) perform all other duties and responsibilities as from time to
time may be assigned to the executive director by the chair of the board or the board of directors.
The executive director shall not be a member of the board of directors, the Advisory Board or the
Executive Committee. Notwithstanding the foregoing, the executive director may attend
meetings of such parties in a non-voting observer capacity, provided, however, that such parties
reserve the right to withhold any information and to exclude the executive director from any
meeting, or any portion thereof, as is reasonably determined by any of such parties to be
necessary for purposes of confidentiality or other reasonable purposes.

Section 4.7  Surety Bonds. The board of directors may require any officer or
agent of the corporation to execute to the corporation a bond in such sums and with such sureties
as shall be satisfactory to the board, conditioned upon the faithful performance of such person's
duties and for the restoration to the corporation of all books, papers, vouchers, money and other
property of whatever kind in such person's possession or under such person's control belonging
to the corporation.

ARTICLE YV,

FIDUCIARY MATTERS

Section 5.1 Indemnification.

(a) Scope of Indemnification. The corporation shall indemnify each director,
officer, employee and volunteer of the corporation to the fullest extent permissible under the
laws of the State of Colorado, and may in its discretion purchase insurance insuring its
obligations hereunder or otherwise protecting the persons intended to be protected by this
Section 5.1. The corporation shall have the right, but shall not be obligated, to indemnify any
agent of the corporation not otherwise covered by this Section 5.1 to the fullest extent
permissible under the laws of the State of Colorado.

(b) Savings Clause; Limitation. If any provision of the Act or these bylaws
dealing with indemnification shall be invalidated by any court on any ground, then the
corporation shall nevertheless indemnify each party otherwise entitled to indemnification
hereunder to the fullest extent permitted by law or any applicable provision of the Act or these
bylaws that shall not have been invalidated. Notwithstanding any other provision of these
bylaws, the corporation shall neither indemnify any person nor purchase any insurance in any
manner or to any extent that would jeopardize or be inconsistent with the qualification of the
corporation as an organization described in section 501(c)(3) of the Internal Revenue Code, or
that would result in the imposition of any liability under either section 4941 or section 4958 of
the Internal Revenue Code.
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Section 5.2  General Standards of Conduct for Directors and Officers.

(a) Discharge of Duties. Each director shall discharge the director's duties as
a director, including the director's duties as a member of a committee of the board, and each
officer with discretionary authority shall discharge the officer's duties under that authority (i) in
good faith; (ii) with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and (iii) in a manner the director or officer reasonably believes to be in
the best interests of the corporation.

(b) Reliance on Information, Reports, Etc. In discharging duties, a director or
officer is entitled to rely on information, opinions, reports or statements, including financial
statements and other financial data, if prepared or presented by: (i) one or more officers or
employees of the corporation whom the director or officer reasonably believes to be reliable and
competent in the matters presented; (ii) legal counsel, a public accountant or another person as to
matters the director or officer reasonably believes are within such person's professional or expert
competence; or (iii) in the case of a director, a committee of the board of directors of which the
director is not a member if the director reasonably believes the committee merits confidence. A
director or officer is not acting in good faith if the director or officer has knowledge concerning
the matter in question that makes reliance otherwise permitted by this Section 5.2(b)
unwarranted.

(©) Liability to Corporation or Its Members. A director or officer shall not be
liable as such to the corporation or its members for any action taken or omitted to be taken as a
director or officer, as the case may be, if, in connection with such action or omission, the director
or officer performed the duties of the position in compliance with this Section 5.2.

(d) Director Not Deemed to Be a "Trustee”. A director, regardless of title,
shall not be deemed to be a "trustee" within the meaning given that term by trust law with respect
to the corporation or with respect to any property held or administered by the corporation
including, without limitation, property that may be subject to restrictions imposed by the donor
or transferor of such property.
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Section 5.3  Conflicts of Interest

(a) Definition. A conflict of interest arises when any "responsible person” or
any "party related to a responsible person" has an "interest adverse to the corporation.” A
"responsible person" is any individual in a position to exercise substantial influence over the
affairs of the corporation, and specifically includes, without limitation, directors and officers of
the corporation. A "party related to a responsible person" includes his or her extended family
(including spouse, ancestors, descendants and siblings, and their respective spouses and
descendants), an estate or trust in which the responsible person or any member of his or her
extended family has a beneficial interest or a fiduciary responsibility, or an entity in which the
responsible person or any member of his or her extended family is a director, trustee or officer or
has a financial interest. "An interest adverse to the corporation" includes any interest in any
contract, transaction or other financial relationship with the corporation, and any interest in an
entity whose best interests may be impaired by the best interests of the corporation including,
without limitation, an entity providing any goods or services to or receiving any goods or
services from the corporation, an entity in which the corporation has any business or financial
interest, and an entity providing goods or services or performing activities similar to the goods or
services or activities of the corporation.

(b) Disclosure. If a responsible person is aware that the corporation is about
to enter into any transaction or make any decision involving a conflict of interest, (a "conflicting
interest transaction"), such person shall: (i) immediately inform those charged with approving the
conflicting interest transaction on behalf of the corporation of the interest or position of such
person or any party related to such person; (ii) aid the persons charged with making the decision
by disclosing any material facts within the responsible person's knowledge that bear on the
advisability of the corporation entering into the conflicting interest transaction; and (iii) not be
entitled to vote on the decision to enter into such transaction.

(c) Approval of Conflicting Interest Transactions. The corporation may enter
into a conflicting interest transaction provided either:

(1) The material facts as to the responsible person's relationship or
interest and as to the conflicting interest transaction are disclosed or are known to the board of
directors or to a committee of the board of directors that authorizes, approves or ratifies the
conflicting interest transaction, 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 on the board or committee, even though the disinterested directors are less
than a quorum,; or

(i)  The material facts as to the responsible person's relationship or
interest and as to the conflicting interest transaction are disclosed or are known to the members,
and the conflicting interest transaction is specifically authorized, approved, or ratified in good
faith by a vote of the members entitled to vote thereon; or

(iii)  The conflicting interest transaction is fair as to the corporation.
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Section 5.4  Liability of Directors for Unlawful Distributions.

(a) Liability to Corporation. A director who votes for or assents to a
distribution made in violation of the Act or the articles of incorporation of the corporation shall
be personally liable to the corporation for the amount of the distribution that exceeds what could
have been distributed without violating the Act or the articles of incorporation if it is established
that the director did not perform the director's duties in compliance with the general standards of
conduct for directors set forth in Section 5.2.

(b) Contribution. A director who is liable under Section 5.4(a) for an
unlawful distribution is entitled to contribution: (i) from every other director who could be liable
under Section 5.4(a) for the unlawful distribution; and (ii) from each person who accepted the
distribution knowing the distribution was made in violation of the Act or the articles of
incorporation, to the extent the distribution to that person exceeds what could have been
distributed to that person without violating the Act or the articles of incorporation.

Section 5.5  Loans to Directors and Officers Prohibited. No loans shall be made
by the corporation to any of 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.

ARTICLE VL

RECORDS OF THE CORPORATION

Section 6.1  Minutes, Etc. The corporation shall keep as permanent records
minutes of all meetings of the members and board of directors, a record of all actions taken by
the members or board of directors without a meeting, a record of all actions taken by a
committee of the board of directors in place of the board of directors on behalf of the
corporation, and a record of all waivers of notices of meetings of the members and of the board
of directors or any committee of the board of directors.

Section 6.2 Accounting Records. The corporation shall maintain appropriate
accounting records.

Section 6.3  Membership List. The corporation, or its agent, shall maintain a
record of the members in a form that permits preparation of a list of the names and addresses of
the members in alphabetical order, by class, showing the number of votes each member is
entitled to vote.

Section 6.4  Records In Written Form. The corporation shall maintain its
records in written form or in another form capable of conversion into written form within a
reasonable time.

Section 6.5  Records Maintained at Principal Office. The corporation shall keep
a copy of each of the following records at its principal office:

(a) The articles of incorporation;
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(b) These bylaws;
(©) Resolutions adopted by the board of directors relating to the
characteristics, qualifications, rights, limitations and obligations of the members or any class of

the members;

(d) The minutes of all meetings of the members, and records of all action
taken by the members without a meeting, for the past three years;

(e) All written communications within the past three years to the members
generally as the members;

® A list of the names and business or home addresses of the current directors
and officers;

(g) A copy of the most recent corporate report delivered to the Colorado
secretary of state;

(h) All financial statements prepared for periods ending during the last three
years that a member of the corporation could have requested under section 6.6(c);

(1) The corporation's application for recognition of exemption and the tax-
exemption determination letter issued by the Internal Revenue Service; and

) All other documents or records required to be maintained by the
corporation at its principal office under applicable law or regulation.

Section 6.6  Inspection of Records by Members.

(a) Records Maintained at Principal Office. A member (including a beneficial
owner whose membership interest is held in a voting trust and any other beneficial owner of a
membership interest who establishes beneficial ownership) shall be entitled to inspect and copy,
during regular business hours at the corporation's principal office, any of the records of the
corporation described in Section 6.5, provided that the member gives the corporation written
demand at least five business days before the date on which the member wishes to inspect and
copy such records.

(b) Other Records. A member is entitled to inspect and copy, during regular
business hours at a reasonable location specified by the corporation, any other records of the
corporation, provided that the member gives the corporation written demand at least five
business days before the date on which the member wishes to inspect and copy such records, and
satisfies the following requirements:

(1) The member has been a member for at least three months
immediately preceding the demand to inspect or copy or is a member holding at least 5% of the
voting power as of the date the demand is made;
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(i) The demand is made in good faith and for a proper purpose
reasonably related to the demanding member's interest as a member;

(iii) The member describes with reasonable particularity the purpose
and the records the member desires to inspect; and

(iv)  The records are directly connected with the described purpose.

If the member demands to inspect the record of members pursuant to this Section
6.6(b), the corporation may comply with such demand by furnishing to the member a
membership list that complies with Section 6.3 and that was compiled no earlier than the date of
the member's demand.

(©) Financial Statements. Upon the written request of any member, the
corporation shall mail to such member its most recent annual financial statements, if any, and its
most recently published financial statements, if any, showing in reasonable detail its assets and
liabilities and results of its operations.

(d) Membership List.

) Preparation of Membership List. After fixing a record date for a
notice of a meeting or for determining the members entitled to take action by written ballot, the
corporation shall prepare an alphabetical list of the names of all members who are entitled to
notice of, and to vote at, the meeting or to participate in such action by written ballot. The list
shall show the address of each member entitled to notice of, and to vote at, the meeting or to take
such action by written ballot and the number of votes each member is entitled to vote at the
meeting or by written ballot.

(i1) Right of Inspection. If prepared in connection with a meeting of
the members, the membership list shall be available for inspection by any member entitled to
vote at the meeting, beginning the earlier of ten days before the meeting for which the list was
prepared or two business days after notice of the meeting is given and continuing through the
meeting, and any adjournment thereof, at the corporation's principal office or at a place identified
in the notice of the meeting in the city where the meeting will be held. The corporation shall
make the membership list available at the meeting, and any member entitled to vote at the
meeting is entitled to inspect the list at any time during the meeting or any adjournment. If
prepared in connection with action to be taken by the members by written ballot, the membership
list shall be available for inspection by any member entitled to cast a vote by such written ballot,
beginning on the date that the first written ballot is delivered to the members and continuing
through the time when such written ballots must be received by the corporation in order to be
counted, at the corporation's principal office. A member entitled to vote at the meeting or by
such written ballot is entitled upon written demand to inspect and, subject to the requirements of
Section 6.6(b) and the provisions of Sections 6.6(e)(i) and (ii), to copy the list, during regular
business hours, at the member's expense, and during the period it is available for inspection.

(iii)  Limitation on Use of Membership List. Without consent of the
board of directors, a membership list or any part thereof may not be obtained or used by any
person for any purpose unrelated to a member's interest as a member. Without limiting the
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generality of the previous sentence, without the consent of the board of directors a membership
list or any part thereof may not be: (i) used to solicit money or property unless such money or
property will be used solely to solicit the votes of the members in an election to be held by the
corporation; (ii) used for any commercial purpose; or (iii) sold to or purchased by any person.

(e) Scope of Members' Inspection Rights.

@A) Agent or Attorney. The member's duly authorized agent or
attorney has the same inspection and copying rights as the member.

(1))  Right to Copy. The right to copy records under this Article VI
includes, if reasonable, the right to receive copies made by photographic, xerographic, electronic
or other means.

(ii1)  Reasonable Charge for Copies. Except for requests for financial
statements pursuant to Section 6.6(c), the corporation may impose a reasonable charge, covering
the costs of labor and material, for copies of any documents provided to a member. The charge
may not exceed the estimated cost of production and reproduction of the records.

(iv)  Litigation. Nothing in this Article VI shall limit the right of a
member to inspect records to the same extent as any other litigant if the member is in litigation
with the corporation, or the power of a court to compel the production of corporate records for
examination.

ARTICLE VII.
AMENDMENT OF BYLAWS

Section 7.1  Amendment of Bylaws by Board of Directors. Subject to the
specific requirements for amendment of certain bylaws as set forth herein, the board of directors
may amend the bylaws at any time to add, change, or delete a provision, unless:

(a) The Act or the articles of incorporation reserve such power exclusively to
the members in whole or part; or

(b) A particular provision of these bylaws expressly prohibits the board of
directors from doing so; or

(©) Such addition, change or deletion would result in a change of the rights,
privileges, preferences, restrictions or conditions of a membership class as to voting, dissolution,
redemption or transfer or by changing the rights, privileges, preferences, restrictions or
conditions of another class of members.

Section 7.2 Amendment of Bylaws by Members. Subject to the specific
requirements for amendment of certain bylaws as set forth herein, the members may amend the
bylaws even though the bylaws may also be amended by the board of directors. In such an
instance, the amendment shall be adopted as follows:
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(a) Proposal. The board of directors may propose an amendment to the
bylaws for submission to the members, or 25% of the members may propose an amendment on
their own initiative.

(b) Procedure for Adoption.

(i) Recommendation by Board of Directors. The board of directors
shall recommend the amendment to the members unless the amendment is proposed by the
members or unless the board of directors determines that, because of conflict of interest or other
special circumstances, it should make no recommendation and communicates the basis for its
determination to the members with the amendment.

(i)  Approval by Members. Proposals recommended by the board of
directors pursuant to Section 7.2(b)(i) and proposals made by the members shall be submitted to
the members for action. The members may approve, reject or take no action on the proposed
amendment.

(i)  Conditions. The proposing board of directors or the proposing
members may condition the effectiveness of an amendment to the bylaws on any basis.

(iv)  Notice. The notice of the meeting of the members at which the
amendment will be proposed shall state that the purpose, or one of the purposes, of the meeting
is to consider the amendment, and the notice shall contain or be accompanied by a copy or a
summary of the amendment.

Section 7.3  Changing Quorum or_ Voting Requirement for Members. An
amendment to the bylaws to add, change or delete a lesser or greater quorum or a greater voting
requirement for the members shall meet the same quorum requirement and be adopted by the
same vote and voting groups required to take action under the quorum and voting requirements
then in effect or proposed to be adopted, whichever are greater. A bylaw that fixes a lesser or
greater quorum or a greater voting requirement for the members pursuant to this Section 7.3 shall
not be amended by the board of directors.

Section 7.4  Changing Quorum or Voting Requirement for Directors. A bylaw

that fixes a greater quorum or voting requirement for the board of directors may be amended
only by the members, if adopted by the members, or either by the members or by the board of
directors, if adopted by the board of directors. A bylaw adopted or amended by the members
that fixes a greater quorum or voting requirement for the board of directors may provide that it
may be amended only by a specified vote of either the members or the board of directors. Action
by the board of directors under this Section 7.4 to adopt or amend a bylaw that changes the
quorum or voting requirement for the board of directors shall meet the same quorum requirement
and be adopted by the same vote required to take action under the quorum and voting
requirement then in effect or proposed to be adopted, whichever is greater.
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ARTICLE VIIL

MISCELLANEOUS

Section 8.1  Fiscal Year. The fiscal year of the corporation shall be as
established by the board of directors.

Section 8.2  Conveyances and Encumbrances. Property of the corporation may
be assigned, conveyed or encumbered by such officers of the corporation as may be authorized to
do so by the board of directors, and such authorized persons shall have power to execute and
deliver any and all instruments of assignment, conveyance and encumbrance; however, the sale,
exchange, lease or other disposition of all or substantially all of the property and assets of the
corporation shall be authorized only in the manner prescribed by applicable statute.

Section 8.3  Designated Contributions. The corporation may accept any
contribution, gift, grant, bequest or devise that is designated, restricted or conditioned by the
donor, provided that the designation, restriction or condition is consistent with the corporation's
general tax-exempt purposes. Donor-designated contributions will be accepted for special funds,
purposes or uses, and such designations generally will be honored. However, the corporation
shall reserve all right, title and interest in and to and control over such contributions, and shall
have authority to determine the ultimate expenditure or distribution thereof in connection with
any such special fund, purpose or use. Further, the corporation shall acquire and retain sufficient
control over all donated funds (including designated contributions) to assure that such funds will
be used exclusively to carry out the corporation's tax-exempt purposes.

Section 8.4  References to Internal Revenue Code. All references in these
bylaws 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.

Section 8.5  Principles of Construction. Words in any gender shall be deemed
to include the other gender; the singular shall be deemed to include the plural and vice versa; the
words "pay" and "distribute" shall also mean assign, convey and deliver; and the table of
contents, headings and underlined paragraph titles are for guidance only and shall have no
significance in the interpretation of these bylaws.

Section 8.6  Severability. The invalidity of any provision of these bylaws shall
not affect the other provisions hereof, and in such event these bylaws shall be construed in all
respects as if such invalid provision were omitted.

(END)
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BYLAWS CERTIFICATE

The undersigned certifies that [he] [she] is the Secretary of Adams County Youth
[nitiative, Inc., a Colorado nonprofit corporation, and that, as such, the undersigned is authorized
to execute this certificate on behalf of said corporation, and further certifies that attached hereto
is a complete and correct copy of the presently effective bylaws of said corporation.

Dated: ,2011.

Secretary

23




ExdiBiv 7

ADAMS COUNTY / "6 5
N-'/'—_ -
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SAFE SUHOOLS/HEALTHY STUDENTS

February 15, 2011
To: Participants in the Adams County Youth Initiative (“ACYT”)

From: The Executive Committee of the ACYT Policy Board

Dear Colleagues:

At its January meeting, the ACYI Policy Board voted to proceed with the formation of a nonprofit
corporation to be known as Adams County Youth Initiative, Inc. (the “Nonprofit Corporation”) to continue the
work of ACYT into the future. The members of the Nonprofit Corporation will be the local governments and
other agencies who have already been participating in ACY1. Enclosed with this letter you will find the
documents needed to facilitate the process of your organization becoming a member, including a draft
resolution approving membership and copies of the governing documents for the Nonprofit Corporation.

The Policy Board approved a timeline in which the Nonprofit Corporation will officially be formed in
April. Therefore, we are asking for each organization to schedule the approval of its membership in the
Nonprofit Corporation by the March 28, 2011. In reviewing the attached materials, there are a couple of things
to keep in mind:

1. The documents governing the Nonprofit Corporation are not a contract amongst all of the members.
Each member of the Nonprofit Corporation will consent to being included as a member, but that membership

does not make the content of the governing documents a binding contract on the participating organizations.
The only step being approved at this time is membership in the Nonprofit Corporation, which can be terminated
at any time. The content of the governing documents may be amended by the Board of Directors of the
Nonprofit Corporation from time to time, but at all times the decision as to whether to remain a member will
remain with each participating organization.

2. The documents governing the Nonprofit Corporation do not create any financial obligation upon the
members. The Nonprofit Corporation is being created to provide ACYT with an independent legal identity,

which, as described below, will open up new potential sources of funding and create other legal advantages for
ACYI. However, joining the Nonprofit Corporation does not obligate any of the members to provide any funds
in the current, or any future fiscal years.

The documents governing the Nonprofit Corporation have been drafted by Matt Gray and Joe Davis at
the law firm of Sherman & Howard L.L.C. on a pro bono basis. They will be happy to answer any questions
relating to those documents or the draft approving resolution. Matt can be reached at (303) 299-8216 or
mgray@shermanhoward.com and Joe can be reached at (303) 299-8495 or jdavis@shermanhoward.com.

School and Community Partners
Adams 12 Five Star Schools » Adams County School District 14 «  Adams County School District 27J « Adams County School District 50 « Mapleton Public Schools
Adams County Sheriffs Office = Brighton Police Department « Broomfield Plice Department « Commerce City Police Department « Federal Heights Police Department
Northglenn Police Department « Thornton Police Department « Westminster Police Department 17t Judicial District Attorney « 17* Judicial District Juvenile Court
17 Judicial District Juvenile Probation « The Link - Juvenile Assessment Center « Adams County Human Services Department s Community Reach Center
Early Childhood Partnership of Adams County « Tri-County Health « Adams County Education Consortium « Local Evaluator ~ Partnership for Families and Children




EXHIBIY Z

ADAMS COUNTY Z ‘5 5

e ——— et

'YOUTH INITIATIVE

SAFE SCHOOLS/HEALTHY STUDENTS'

For the benefit of those within your organization who are less familiar with ACYT, below please find
some explanatory information regarding this transition to a nonprofit corporation structure.

ACYT’s History and Importance to Adams County

Located Northeast of Denver, Adams County has a population of approximately 500,000 residents,
including more than 105,000 children. On average, only 65 percent of our students graduate high school. One
in five of our children live in poverty. These problems have enormous financial and social costs. One high
school dropout can cost the public more than $200,000 over the course of his or her life.

Fortunately, we know from research that consistent investments in young people from early childhood,
through their teen years and especially with those most disadvantaged, make a dramatic, positive impact in their
long term success. The work of ACY1 does just that. Founded in 2005, by 17th Judicial District Attorney Don
Quick, ACYI was developed out of a vision and belief that by working together, we can tackle the critical issues
that are hindering our youth from being successful.

Today ACYI is a powerful countywide collaborative committed to decreasing delinquency and
substance use and increasing high school graduation rates in youth populations through evidence-based
programs and strategies. Our more than 26 partner agencies are working together to invest in tens of thousands
of youth across all ages, and their families.

. Through ACYT’s funding and coordination, more than 40 youth serving agencies create a
comprehensive and integrated pipeline of high quality services and supports for our children and
youth.

. Since 2007, ACYI has been awarded $10.5 million in funding for child and youth prevention
programs.

. ACYI is committed to using data to make decisions. The Adams County Student Survey, the

largest review of student well-being in the state (over 27,000 students surveyed annually), is
helping us make truly informed decisions that respond to our communities needs and ensure we
are setting county-wide priorities based on those needs.

Rationale for Becoming a Nonprofit Corporation

To date, ACYT has been an informal arrangement without having its own separate legal identity. As
such there are several limitations: (1) organizations interacting with ACYI cannot be certain of its identity as a
partner, potentially to the point that it may limit opportunities; (2) without a formal organization, ACYI must
rely fully on other organizations for all its finances and supports; and (3) any potential liability of an
unincorporated association can be claimed against its individual members.

School and Community Partners
Adams 12 Five Star Schools «  Adams County School District 14 « Adams County School District 27J « Adams County School District 50 « Mapleton Public Schools
Adams County Sheriffs Office « Brighton Police Department « Broomfield Police Department « Commerce City Police Department « Federal Heights Police Department
Northglenn Police Department « Thomton Police Department « Westminster Police Department o 17t Judicial District Attorney » 17 Judicial District Juvenile Court
17t Judicial District Juveniie Probation « The Link — Juvenile Assessment Center « Adams County Human Services Depariment « Community Reach Center
Early Childhood Partnership of Adams County « Tri-County Health « Adams County Education Consortium « Local Evaluator — Partnership for Families and Children
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As ACYT has continued to grow, it has become clear that accomplishing all of the organization’s goals
requires a transition into a new structure. As a nonprofit corporation: (1) ACYI will be its own entity, free to
enter into its own contracts, hold its own funds and incorporated its own mission; (2) organizations interacting
with ACYI will be able to have more confidence in the nature of ACYI as a partner; (3) ACYT will be able to
receive contributions that are tax deductible for donors upon receiving 501(c)(3) status; and (4) any potential
liability is generally limited to the corporation only, and not to its individual members.

We look forward to working with you to complete this process for the benefit of the youth in the Adams
County community. We will be happy to discuss any of this information further and to answer any questions
you have. Thank you for your time and participation.

Sincerely,

Don Quick, District Attorney, 17" Judicial District (Adams and Broomfield Counties)
Chris Gdowski, Superintendent, Adams 12 Five Star Schools

Philip Baca, Chief, Commerce City Police Department

Dr. Don Cassata, Director, Adams County Human Services

Rick Doucet, CEO, Community Reach Center

School and Community Partners
Adams 12 Five Star Schools « Adams County School District 14 « Adams County School District 27 « Adams County School District 50 « Mapleton Public Schools
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SPONSORED BY: MAYOR DOWNING

COUNCILMAN'S RESOLUTION RESOLUTION NO.
No. CR-33
Series of 2011 Series of 2011

A RESOLUTION AUTHORIZING THE MEMBERSHIP OF THE CITY OF NORTHGLENN
IN THE ADAMS COUNTY YOUTH INITIATIVE, INC., A COLORADO NONPROFIT
CORPORATION

WHEREAS, the City of Northglenn, (“the City”) is located in Adams County, Colorado,
which has a population of approximately 500,000 residents, including more than 105,000
children; and

WHEREAS, on average, only 65 percent of students in Adams County graduate high
school and one in five of our children live in poverty; and

WHEREAS, these problems have enormous financial and social costs; and

WHEREAS, research shows that consistent investments in young people from early
childhood through their teen years can make a dramatic, positive impact in their long term
success, especially with those most disadvantaged; and

WHEREAS, to make such an impact on the lives of young people in Adams County, the
City, together with municipalities, school districts, and other agencies that interact with youth
joined to form the Adams County Youth Initiative (“ACY1”) based on a vision and belief that by
working together, Adams County can tackle the critical issues that are hindering our youth from
being successful; and

WHEREAS, today ACYI is a powerful countywide collaborative committed to
decreasing delinquency and substance use and increasing high school graduation rates in youth
populations through evidence-based programs and strategies; and

WHEREAS, the City and its 25 partner agencies that participate in ACYI are working
together to invest in tens of thousands of youth across all ages and their families by creating a
comprehensive and integrated pipeline of high quality services and supports for Adams County
youth; and

WHEREAS, to date, ACYI has been an informal arrangement without having its own
separate legal identity, and this arrangement has several limitations including: (1) organizations
interacting with ACY cannot be certain of its identity as a partner, potentially to the point that it
may limit opportunities; (2) without a formal organization, ACYI must rely fully on other
organizations for all its financing and support; and (3) any potential liability of an unincorporated
association might be claimed against its individual members; and

WHEREAS, at the July 2010 ACY1 Policy Board meeting, the members voted for ACYI
to form a nonprofit corporation to be known as Adams County Youth Initiative, Inc. (the



“Nonprofit Corporation”) to serve as the future structure of ACYI, with the intent that each of
the current participating entities become a member in such Nonprofit Corporation; and

WHEREAS, as a nonprofit corporation: (1) ACY1 will be its own entity, free to enter into
its own contracts, hold its own funds and direct its own mission; (2) organizations interacting
with ACY1 will be able to have more confidence in the nature of ACY1 as a partner; (3) ACYI
will potentially be able to receive contributions that are tax deductible for donors; and (4) any
potential liability is generally limited to the Nonprofit Corporation only, and not to its individual
members; and

WHEREAS, pursuant to Sections 7-90-102(49) and 7-126-102(2) of the Colorado
Revised Statutes, no individual, entity, state or other jurisdiction shall be admitted as a member
to a nonprofit corporation without its consent; and

WHEREAS, the public interest and the interest of the citizens of the City will be
advanced by the City’s membership in the Nonprofit Corporation.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF NORTHGLENN, COLORADO, THAT:

Section 1. The City Council hereby approves the formation of the Adams County
Youth Initiative, Inc., and consents to the City being included as a member of the Nonprofit
Corporation.

Section 2. The officers and employees of the Police Department of the City are
hereby authorized and directed to take all action necessary or appropriate to effectuate the
provisions of this resolution.

DATED at Northglenn, Colorado, this day of , 2011.

JOYCE DOWNING
Mayor

ATTEST:

JOHANNA SMALL, CMC
City Clerk

APPROVED AS TO FORM:

COREY Y. HOFFMANN
City Attorney
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