BYLAWS
OF
INTERNET PROTOCOL FOR SMART OBJECTS ALLIANCE

A Colorado nonprofit corporation

ARTICLE |
NAME AND PRINCIPAL OFFICE

Section 1.1 Name. The name of this association is Internet Proté@olSmart Objects
Alliance or IPSO Alliance (th&Alliance™ ).

Section 1.2_Principal OfficeThe principal office for the transaction of thetiaities of
the Alliance shall be located in Colorado Springsjorado, or at such other location as the
Board of Directors of the AlliancéBoard of Directors” or “Board” ) may from time to time
establish.

Section 1.3_Additional OfficesThe Alliance may have additional offices locaté¢duch
places as the Board of Directors may establish tiora to time.

ARTICLE I
PURPOSE

Section 2.1_Purpose — Generdlhis Alliance is organized exclusively for onemore
of the purposes permitted by Section 501(c)(6) hef tnternal Revenue Code of 1986, as
amended (th&Code”).

Section 2.2_Purpose — Specifithe specific purposdsSpecific Purposes”) for which
this Alliance is formed are as set forth in theides of Incorporation of the Alliance, as may be
amended from time to time.

Section 2.3 _Limitation on Activities. Notwithstanding any other provision of these
Bylaws, this Alliance shall not engage in any atfithat is not permitted to be engaged in by an
organization exempt from federal income tax undsati®n 501(c)(6) of the Code.

ARTICLE 1l
DEDICATION OF ASSETS

Section 3.1 _Prohibition Against Private Inurememo part of the net earnings of the
Alliance shall inure to the benefit of or be distriable to its Members, Directors, officers, or
other private persons, except that the Alliancell dba authorized and empowered to pay
reasonable compensation for services rendered @naake payments and distributions in
furtherance of the purposes of the Alliance.




Section 3.2_Distribution of Assets Upon Dissolatio Upon the dissolution of the
Alliance, its assets remaining after payment owjsion for payment of all debts and liabilities
of the Alliance shall be distributed as determihgdhe Board of Directors, in accordance with
the requirements of Section 501(c)(6) of the Code.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1 _Management by Boardubject to the provisions and limitations of the
Alliance and these Bylaws, the Alliance’s actistiand affairs shall be managed and all
corporate powers shall be exercised by or undeditieetion of the Board of Directors. It shall
be the duty of the Directors to have full chargenagement and control of the business of the
Alliance, to make necessary rules and regulatiamstlie operation of the Alliance, and to
appoint such committees, agents, employees, andgeaas deemed by the Board of Directors
to be necessary.

Section 4.2 _Duties.Without limiting the foregoing, it shall be theitgt of the Board of
Directors to:

(@) Appoint and remove, employ and dischargel, @&xcept as otherwise
provided in these Bylaws, prescribe the duties fanthe compensation, if any, of all officers,
agents and employees of the Alliance;

(b) Supervise all officers, agents and employddbe Alliance to assure that
their duties are performed properly;

(c) Meet at such times and places as requirdtidse Bylaws;

(d) Establish and disband committees as ap@igto conduct the work of
the Alliance;

(e) Approve the Alliance’s annual budget. If tlaanual budget is not
approved at the start of each calendar year, than&e shall operate based on the prior yearly
budget, to the extent practical, until an annualdat is approved;

)] Establish annual dues for all Member classmad establish privileges and
benefits for all classes of Members.

(9) Administer and establish policies consistemith the membership
agreements referenced in Article VI hereof.

(h) Perform any and all duties imposed uponBbard members collectively
or individually by law or these Bylaws.

Section 4.3_Number of DirectorsThe number of Directors of this Alliance shall he
fewer than five (5) and no more than fifteen (Mith the exact number to be determined from
time to time by the Board of Directors. No Promateay have more than one representative on
the Board of Directors. Members of the Board ofrebiors are not restricted to the




representatives of the Promoters nor is it requitleat the Board member and Promoter
representative be the same person. Notwithstartdengarticipation of a person on the Board of
Directors from a Promoter, only the assigned repregive of the Promoter may exercise the
rights of the Promoter including the right to véte members of the Board of Directors. The
maximum number of Directors may be changed by aenaiment to these Bylaws approved by
a majority of the Promoters of the Alliance.

Section 4.4_ElectionThe Directors of this Alliance shall be electgdtbe Promoters at
the Annual Meeting of Members.

Section 4.5_Term of Office Except as otherwise provided herein, Directba sserve
for a term of two (2) years commencing upon thes ddttheir confirmation by the Board. The
terms of Directors will be staggered, so that #rens of approximately fifty percent 50% of the
Directors on the Board expire each year. To acdismphe staggering, the Board may establish
one (1) year terms for certain open Board positiori3irectors may serve any number of
consecutive terms.

Section 4.6 _Removal from OfficeA Director may be removed from office by the vote
of two-thirds (2/3) of the Promoters (as definedSiection 6.1) at a special meeting called for
that purpose, or at a regular meeting, provided mloéice of that meeting and of the removal
guestions are given as provided in Article VII.

Section 4.7 _Resignation.Any Director may resign by giving written noti¢e the
President or Secretary of the Alliance. The resigm shall be effective when the notice is
given unless it specifies a later effective date.

Section 4.8_Vacanciesvacancies on the Board shall be filled by the l8day majority
vote except when there is only one (1) remainingg®or, in which case the Promoters, and not
the Board, shall elect Directors to fill the vacascon the Board. In filling a vacancy, the Board
may in its discretion solicit a nomination from teempany that employed the predecessor
Director, but the Board is not required to requastaccept such a nomination. A Director
elected under this Section shall serve the unedgicetion of the term of his or her predecessor
in office, but a Director so elected does not s&ven officer unless so appointed by the Board
under Section 8.6. Upon the expiration of sucimiethe position held by such substitute
Director shall be filled pursuant to Section 4.th the event that the vacancies are not filled
within ninety (90) days of having two or fewer ramag Directors, then the remaining Directors
will, within thirty (30) days, provide an opportipifor the Promoters to vote to dissolve the
Alliance.

Section 4.9_Compensatiomirectors shall serve without compensation. MNaherein
contained shall be construed to preclude any Ouretbm serving the Alliance in any other
capacity as an officer, agent, employee or othewasd receiving compensation therefore if
such compensation is approved by two-thirds (2/3h® disinterested Directors.

Section 4.10_Waiver of Fiduciary Dutylo the maximum extent permitted by applicable
law and subject to the Alliance’s Articles of Inporation, the Alliance eliminates the personal




liability of each Director to the Alliance and t3 iMembers for monetary damages for breach of
fiduciary duty as a Director.

ARTICLE V
MEETINGS OF DIRECTORS

Section 5.1_Annual MeetingThe Board of Directors shall convene at an anmesdting
in conjunction with the annual meeting of Membeasthe purpose of electing officers and the
transaction of other business. Such meeting bledtield at any place designated by the Board or
in the notice of the meeting, or if not so desigdagt the principal office of the Alliance.

Section 5.2_Regular MeetingRegular meetings of the Board shall be held elh $ume
and place as may be agreed upon by the Board etns.

Section 5.3_Special MeetingS§pecial meetings of the Board of Directors maydiéed
by any three Directors who shall notify the membairghe Board of time, place and subject
matter of such meetings.

Section 5.4 _Notice of MeetingsUnless otherwise provided by law or these Bylaws,
notice of the time, date, location and subject enatf all annual or special meetings shall be
delivered by the Secretary of the Alliance to e&drector personally or by mail, facsimile,
electronic mail, or telephone, including a voicessaging system or other system or technology
designed to record and communicate messages, ditiketly to the Director or to a person at
the Director’s office who would reasonably be expddo communicate that notice promptly to
the Director. For annual meetings, at least th{B§) days prior notice shall be given. For
special meetings, at least one week prior notied §ie given. Regular meetings may be held
without notice if the time and place of such meggiis fixed by the Board. Notices shall be
addressed to each Director at his or her addrassjnfile, or email address as shown on the
records of the Alliance

Section 5.5 _Meetings by Conference Telephone; r@onications Equipment Any
Board meeting may be held by conference telepheideo screen communication, or other
communications equipment. Participation in a nmgethrough use of conference telephone
shall constitute presence at a meeting as londl asembers participating in such meeting are
able to hear one another. Participation in a mgetinrough use of electronic video screen
communication or other communications equipmenhgotthan conference telephone) shall
constitute presence in person at such meetingaf #he following apply:

€) Each member participating in the meeting can conicat®
concurrently with all other members.

(b) Each member is provided the means of participatirgl matters
before the board, including the capacity to propa@seto interpose an objection to, a specific
action to be taken by the Alliance.

(c) The Board has adopted and implemented a meansifyfivg both
of the following:



(1) A person participating in the meeting is a direcioother
person entitled to participate in the Board meeting

(i) All actions of or votes by the Board are taken astonly
by the directors and not by persons who are nettirs.

Section 5.6 _Quorum; Action by Board:wo-thirds (2/3) of the Directors holding office
at any time shall constitute a quorum for the tagtisn of any business except adjournment.
Every action taken or decision made by two-thir2k8) of the Directors present at a duly held
meeting at which a quorum is present shall be aofate Board, subject to any more stringent
provisions of these Bylaws or law. A meeting atickiha quorum is initially present may
continue to transact business, despite the withalraivsome Directors from that meeting, if any
action taken or decision made is approved by &t leeo-thirds of the required quorum for that
meeting. In the absence of a quorum, a majorityhef Directors present may adjourn the
meeting.

Section 5.7_Conduct of Meetingddeetings of the Board of Directors shall be paedi
over by the President of the Alliance or, in hishar absence, by the Vice President of the
Alliance, or in the absence of each of these pardmyna Chairperson chosen by a majority of the
Directors present at the meeting. The SecretarthefAlliance shall act as secretary of all
meetings of the Board, provided that, in his or &lesence, the presiding officer shall appoint
another person to act as Secretary of the Meeting.

To the extent permitted by applicable law, a Dieahay designate in writing to the
Secretary an alternate representative from the sagemnization to attend a Board of Directors
meeting when that Director is unable to attend &tmg and act in his/her capacity, including
exercise of the right to vote. A Director or sdekignee must be present at a meeting in person
or pursuant to Section 5.5 to vote.

Meetings shall be governed by such procedures gbmapproved from time to time by
the Board, insofar as such rules are not incomgisteh or in conflict with these Bylaws or with
provisions of law.

Section 5.8 _Waiver of NoticeNotice of a meeting need not be given to any dine
who, either before or after the meeting, signs av&vaf notice, a written consent to the holding
of the meeting, or an approval of the minutes ef tieeting. All such waivers, consents and
approvals shall be filed with the corporate recadmade a part of the minutes of the meetings.
Notice of a meeting need not be given to any Daeatho attends the meeting and who, before
or at the beginning of the meeting, does not ptdkeslack of notice.

Section 5.9 _Action Without MeetingAny action that the Board is required or pernditte
to take may be taken without a meeting if all mersb® the Board consent in writing to the
action. Such action by written consent shall hizneesame force and effect as any other validly
approved action of the Board. All such consentsllshe filed with the minutes of the
proceedings of the Board.




ARTICLE VI
MEMBERS

Section 6.1._Classes and Voting Righthe Alliance shall have two classes of members
(“Members”): “Promoters” and “Contributors.” There is nimit upon the number of Members
the Alliance may admit. Promoters shall have \gtights in the Alliance for all purposes under
these Bylaws and applicable provisions of the GalorRevised Nonprofit Corporation Act .
Contributors shall have no voting rights other tlaanspecified by the Board of Directors in its
sole discretion.

Section 6.2._Qualifications and Admission to Mxmship. No entity shall hold more
than one membership in the Alliance and all appl€anust be approved by the Board or a
delegatee in order to become a Member. Where ieapgpthat an organization is via related,
partially owned, or subsidiary entities, seekingmwbership in the Alliance for such entities, the
Board of Directors shall determine the suitabilifiysuch memberships by considering written
guidelines and the best interests of the Allianc&he qualifications and procedures for
membership in this Alliance are as follows:

(a) Any for-profit corporation, nonprofit corporatiogpvernmental organization,
educational institution or other enterprise sugperpf the Alliance’s goals,
policies and procedures is eligible to apply todme a Member of the
Alliance.

(b) An entity wishing to become a Promoter must meet thquirements for
Promoters as specified by the Board of Directo&n entity wishing to
become a Contributor must meet the requirement€dotributors as specified
by the Board of Directors.

(e) Applicants shall be admitted to membershipru@papproval by the Board of
Directors that the applicant meets the requiremeiais Promoters or
Contributors, as applicable; (ii) completion of thegistration form; (iii)
completion of a Membership AgreemetiMembership Agreement”), as
applicable; and (iv) payment of the applicable daspecified in Section 6.3.

The Membership Agreement may refer to Alliance @e8 or guidelines developed by the
Alliance and which will be a part of the Membersiigreement and binding upon all members.
Changes to the Membership Agreement, includingciadior guidelines, shall require approval
of two-thirds of the Promoters. Due considerasball be made for input from Contributors on
any such policy or guideline changes. If any clesnmade after a Member has executed a
Membership Agreement are not acceptable to Mendagd, Member shall be allowed to resign
membership in the Alliance with no more respongipibr obligation to the Alliance. Such
resignation shall not require any repayment of dugs or other monies already provided to the
Alliance.

Section 6.3. _Fees and Dud$he annual dues payable to the Alliance by edabsoof
Members shall be established and may be changedtinoe to time by the Board of Directors.
Dues shall be due and payable upon written commitieejoin the Alliance. Dues shall apply
to the twelve month period beginning on the datéhefapplicant’s written commitment to join,



and shall be due and payable on the™3@8y of that date, provided membership is retainid.
any Member is delinquent in the payment of dueshsMember’s rights shall be deemed
suspended upon written notice from the Allianceal it delinquent dues are paid. Charges for
participation in special events such as trade shwwsteroperability activities may be assessed
separately.

Section 6.4. _Membership RosterThe Alliance shall keep a membership roster
containing the name and address of each Membedateeupon which the applicant became a
Member, and the name of one individual from eachmider organization who shall serve as a
primary contact for the Alliance, receive all capendence and information, distribute this
information within his/her organization, and in ttese of Promoters vote on all issues submitted
to a vote of the Promoters. Termination of the fnership of any Member shall be recorded in
the roster, together with the date of terminatibsuch membership. Such roster shall be kept at
the Alliance’s principal office.

Section 6.5._Non Transferability of Membershigdembership in the Alliance, and the
rights, duties, privileges and obligations appuaténthereto is not transferable by sale,
assignment, operation of law or otherwise withdwe express approval of two-thirds of the
Promoters excluding any such Member seeking toceféeich a transfer. All rights of
membership cease upon (1) the Member’s dissoluéind, (2) its acquisition by or merger into
another entity, unless approved pursuant to thidi®@e The Board of Directors may adopt
additional restrictions on transfer by so speciymithin the applicable Membership Agreement.

Section 6.6._Termination of Membershiphe membership of ldlember shall terminate
upon the occurrence of any of the following events:

(@) Upon a failure to initiate or renew memb@gyshy paying dues on or
before their due date, such termination to be gffechirty (30) days after a written notification
of delinquency is given personally or mailed tolrsiiember by the Secretary of the Alliance. A
Member may avoid such termination by paying the am@f delinquent dues within a thirty
(30) day period following the Member’s receipt bétwritten notification delinquency.

(b) Upon completion of the mandatory notice périas defined in the
respective Promoter’'s or Contributor's Membershigréement after the Board of Directors
receives written notice from the Member.

(c) After providing the Member with reasonabletign notice, in no event
less than thirty (30pays, and an opportunity to be heard either oratlyn writing, upon a
determination by the Board of Directors that thenMer is in default of the applicable
Membership Agreement.

All rights of a Member in the Alliance shall cease termination of membership as
herein provided. A Member expelled from the Altanshall not receive a refund of any dues
paid for the current dues period. A Member maydiastated upon approval of the Board or
any delegatee and payment of all arrearages. €paraire of a representative of a Member
from that Member's employment shall require thae tMember appoint a replacement
representative. Representatives do not carry ambership in the Alliance as individuals.



Section 6.7. _No Obligation to Use Alliance’s Quitp No Member shall have any
obligation to produce products based upon or invaay use any output of the Alliance, even if
it shall have voted for or in any way participatedhe creation of such output.

Section 6.8 _Compliance with Antitrust Lawd.he Alliance is committed to fostering
competition in the development of new products serdices. Each Member of the Alliance and
its representative to the Alliance and/or the Ba#rBirectors acknowledge that they understand
that in certain lines of business the Members neagikect competitors and that it is imperative
that they act in a manner which does not violatesaate, federal, or international antitrust laws
or regulations“@ntitrust Laws” ). Members shall comply with all antitrust guiaeds adopted
by the Board from time to time. Without limitinge generality of the foregoing, the Alliance
shall adopt no rules and take no action restricondimiting in any way (a) the pricing of
products or services sold by Members; (b) produstridution decisions by Members; or (c)
licensing policies of Members.

ARTICLE VII
MEETINGS OF PROMOTERS

Section 7.1._Place of Meetingsleetings of Promoters shall be designated frone tio
time by the Board of Directors and be held at @amed times reflecting the global nature of the
Alliance and to encourage maximum participationeehgs may be held in person or by any
combination of audio, document or video teleconfenmgg techniques.

Section 7.2._Annual MeetingsThe Annual Meeting of Promoters shall be heldthe
purpose of electing the Directors and transactithgrobusiness as may come before the meeting.
The Annual Meeting of Promoters shall be held aesland at times to be determined by action
of the Board of Directors.

Section 7.3_Special MeetingSpecial meetings of the Promoters for any pursbsd
be called by the Board of Directors or by writtexuest of one-third (1/3) of the Promoters.

Section 7.4 _Notice of Meetings.Unless otherwise provided by these Bylaws or
provisions of law, notice stating the place, dag é#ime of the meeting and, in the case of a
special meeting, the purpose or purposes for wiielmeeting is called, shall be delivered to all
Promoters in a manner reasonably likely to reatP@moters in a timely fashion. Whenever
any notice of a meeting is required to be giveartp Promoter of this Alliance under provisions
of these Bylaws or the law of this state, a waiwknotice in writing signed by the Promoter,
whether before or after the time of the meetingJldbe equivalent to the giving of such notice.

Section 7.5_Quorum for Promoter Meetingd quorum shall consist of two-thirds (2/3)
of the Promoters of the Alliance. Except as othgevprovided under these Bylaws, provisions
of law, or instructions issued by the Board of Dices, no business shall be considered by the
Promoters at any meeting at which the required uads not present, and the only motion that
the chair shall entertain at such meeting is aondi adjourn.

Section 7.6 _Action by Promoter&very act or decision done or made by two-thotls
Promoters present in person or by proxy at a delg meeting at which a quorum is required is
the act of the Promoters, unless these Bylawsauigions of law require a greater number.




Section 7.7 _Promoter Member Right&€ach Promoter shall have one vote on each
matter submitted to a vote of the Promoters. \{ptih meetings shall be by a show of hands if
held in person, or by voice ballot if held by audwdeo or document teleconferencing, unless
otherwise required. Results of all ballots shallye distributed to all Promoters within thirty
(30) days of each ballot.

Section 7.8_Action by Written BallotExcept as otherwise provided under these Bylaws
or provisions of law, any action, such as approwatput of the Alliance, which may be taken at
any regular or special meeting of Promoters, mayalken without a meeting if the Alliance
distributes a written ballot to each Promoter insardance with processes put into place by the
Board.

Section 7.9 _Conduct of MeetingdMeetings of Promoters shall be presided overhiey t
President of the Alliance or, in his or her abseibgethe Vice President of the Alliance or, in the
absence of both of those persons, by a Chairpethosen by a majority of the Promoters
present at the meeting. The Secretary of the Wdeashall act as Secretary of all meetings of
Promoters, provided that, in his or her abseneepthsiding officer shall appoint another person
to act as Secretary of the Meeting.

Meetings shall be conducted so as to allow forvactiair and open participation by all
Promoters attending the meeting. All participasitall have the right to express opinions on the
subject matter, whether or not these opinions disséh that of the majority. Where a decision
is called for it shall be effected by voice votelaach Promoter shall have the opportunity to
vote on the outcome. Meetings may not be adjoutmgid questions, opinions and comments
from all participating Promoters are voiced andydektorded by the presiding person.

Section 7.10_ProxiesEvery Promoter shall have the right to vote eithgyerson or by
one or more agents authorized by a proxy validlgcexed by the Promoter. A proxy may be
executed by written authorization signed, or byctetmic transmission authorized, by the
Promoter, giving the proxy holder the power to vo#® proxy shall be deemed signed if the
Promoter’'s name or other authorization is placedhenproxy (whether by manual signature,
typewriting, telegraphic or electronic transmissmrotherwise) by the Promoter. A proxy may
only be held by a Promoter of the Alliance.

A validly executed proxy that does not state itrigvocable shall continue in full force
and effect unless revoked by the person executjngrior to the vote pursuant thereto, by a
writing delivered to the Alliance stating that theoxy is revoked or by a subsequent proxy
executed by, or attendance at the meeting by treopexecuting the proxy; provided, however,
that no such proxy shall be valid after the expravf eleven (11) months from the date of such
a proxy, unless otherwise provided in the proxy.

ARTICLE VI
MEETINGS OF MEMBERS

Section 8.1._Place of Meetingddeetings of Members shall be designated from tione
time by the Board of Directors or by one-third (18 the Members and be held at places and
times reflecting the global nature of the Allianaad to encourage maximum participation.




Meetings may be held in person or by any combinatecd audio, document or video
teleconferencing techniques.

Section 8.2._Annual and Reqgular Meetingshe Annual Meeting of Members shall be
held for the purpose of reviewing the progresshef Alliance and transacting other business as
may come before the meeting. The Annual Meetinglefmbers and regular meetings of the
Members shall be held on dates and at times teterdined by action of the Board.

Section 8.3_Special MeetingSpecial meetings of the Members for any purpbsd be
called by the Board of Directors or by one-third3jlof the Members.

Section 8.4 _Notice of Meetings.Unless otherwise provided by these Bylaws or
provisions of law, notice stating the place, dag ame of the meeting and, in the case of a
special meeting, the purpose of the meeting, $ieatlelivered to all Members under procedures
set by the Board that are reasonably likely tolmedcMembers in a timely fashion.

Section 8.5_Conduct of MeetingdMeetings of Members shall be presided over by the
President of the Alliance or, in his or her abseibgethe Vice President of the Alliance or, in the
absence of both of those persons, by a Chairpetsosen by a majority of the Members present
at the meeting. The Secretary of the Alliancelsialas Secretary of all meetings of Members,
provided that, in his or her absence, the presidifiger shall appoint another person to act as
Secretary of the Meeting.

Meetings shall be conducted so as to allow forvactiair and open participation by all
Members attending the meeting. All participantalishave the right to express opinions on the
subject matter, whether or not these opinions disséh that of the majority. Meetings may not
be adjourned until questions, opinions and commieats all participating Members are voiced
and duly recorded by the presiding person.

ARTICLE IX
OFFICERS

Section 9.1._Officers.The officers of the Alliance shall be a ChairmBresident, Vice
President, Secretary, and Treasurer/Chief Finar@fiter and shall perform the duties and
assume the responsibilities normally associatett wéch such officer and as directed by the
Board. The Alliance, at the Board’s discretion,ynaéso have an Executive Director, additional
Vice Presidents, one or more Assistant Secretaaied, such other officers as the Board of
Directors may from time to time provide for andatle With the exception of the Executive
Director, officers must be employees or duly apfnrepresentatives of a Promoter in good
standing.

Section 9.2._Offices Held by Same Pers@ny number of offices may be held by the
same person, including Board members, except #ititar the Secretary nor the Treasurer/Chief
Financial Officer may serve concurrently as theskent.

Section 9.3. _Election and Term of Offic&he officers of this Alliance shall be chosen
by the Board and shall serve at the pleasure oBtied, subject to the rights of any officer
under any employment contract. With the exceptibthe Executive Director, officers shall be
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elected to one-year terms by the Board at eachainmaeting of the Board, and each officer
shall hold office until he or she resigns or is omed or is otherwise disqualified to serve, or
until his or her successor shall be elected andifepgaat the subsequent annual meeting,
whichever occurs first.

Section 9.4. _Removal. Without prejudice to the rights of any officer dam an
employment contract, the Board may remove anyaffiagth or without cause.

Section 9.5._ResignatiorAny officer may resign at any time by giving vein notice to
the Board or to the President or Secretary of thiace. The resignation shall take effect on
the date the notice is received or at any latee tgpecified in the notice. Unless otherwise
specified in the notice, the resignation need reotabcepted to be effective. Any resignation
shall be without prejudice to any rights of thei&tice under any contract to which the officer is
a party.

Section 9.6. _Vacancies.Any vacancy caused by the death, resignation,ovam
disqualification, or otherwise, of any officer shiaé filled by the Board of Directors. In the
event of a vacancy in any office other than thatPoésident, such vacancy may be filled
temporarily by appointment by the President untdhstime as the Board shall fill the vacancy.
Vacancies occurring in offices of officers appothta the discretion of the Board may or may
not be filled as the Board shall determine.

Section 9.7. _Duties.The officers of the Alliance shall perform thetida specified in
these Bylaws or specified by the Board of Direcfors time to time.

Section 9.8 CompensationThe officers, except the Executive Director, Elsgrve
without compensation. Nothing herein contained|dleconstrued to preclude any officer from
serving the Alliance in any other capacity as aanagemployee, or otherwise, and receiving
compensation therefore as long as such compensatapproved by a majority of disinterested
Directors.

ARTICLE X
COMMITTEES

Section 10.1_Committees of the Board of Directofie Board of Directors shall have
such committees, from time to time, that may baatad or terminated upon action of the Board
of Directors. Such committees may include persahs are not members of the Board of
Directors and who are not Promoters or Contribuamics who shall act in an advisory capacity to
the Board. The Chair of any such committee shalldam employee or duly appointed
representative of a Promoter. The Chair may beimated by the Board of Directors and
confirmed by the Committee at its next meeting.e Tiembership of all Committees shall be
determined by the Board of Directors that may,téndiscretion, adopt general rules regarding
membership in any or all Committees or may resdovatself the right to make specific
appointments to some or all Committees.

Section 10.2_Meetings and Action of CommitteedMeetings and action of the
committees shall be governed by, noticed, heldtakdn in accordance with the provisions of
these Bylaws concerning meetings of the Board oéddors, with such changes in the context of
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such Bylaw provisions as are necessary to substtheé committee and its Members for the

Board of Directors, except that the time for reg@ad special meetings of committees may be
fixed by the Board of Directors or by the committdde Board of Directors may also adopt

rules and regulations pertaining to the conducneétings of committees to the extent that such
rules and regulations are not inconsistent withpttewisions of these Bylaws.

Section 10.3_Committees of the Alliancéhe Board of Directors shall from time to time
establish such committees to serve such purpost d&oard shall determine. The Board shall
have authority to determine the membership, opmratiprocedures, and duration of all such
committees.

Section 10.4 _Technical Advisory Boardlhe Board of Directors shall appoint as the
technical committee of the Alliance, the Technigéalvisory Board (TAB” ) which shall be
composed of members with technical expertise thihtbenefit the Alliance. TAB appointees
can be selected by the Board from any organizairomstitution or be any individual that the
Board feels is qualified to provide the servicesaof AB member and need not be limited to
employees of Promoters and Contributors.

ARTICLE Xl
CORPORATE RECORDS AND ANNUAL REPORTS

Section 11.1_Maintenance of Corporate Recoifise Alliance shall keep at its principal

office:

€)) Minutes of all meetings of Directors and rRaters, indicating the time
and place of holding such meetings, whether requlapecial, how called, the notice given and
the proceedings thereof including all proxies;

(b) Adequate and correct books and records @dwatd, including accounts of
its properties and business transactions and atxooh its assets, liabilities, receipts,
disbursements, gains and losses;

(c) A record of its Members, indicating theimmas and addresses, the class of
membership held by each and the termination dagaypimembership;

(d) A copy of the Alliance’s Bylaws as amendediate, which shall be open
to inspection by the Members of the Alliance atr@#isonable times during office hours.

Section 11.2. _Inspection RightsEvery Director shall have the absolute right ay a
reasonable time to inspect and copy all books,rdscand documents of every kind and to
inspect the physical properties of the Alliance ahdll have such other rights to inspect the
books, records and properties of this Alliance ay tme required under the provisions of these
Bylaws and provisions of law. Any inspection unttex provisions of this Article may be made
in person or by agent or attorney and the righhgpection shall include the right to copy and
make extracts.

Section 11.3._Financial Repoithe Board of Directors shall cause an annualrtépde
prepared within one hundred and twenty (120) ddies ¢he end of the Alliance’s fiscal year.
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The Alliance shall notify each Promoter that thegymreceive the report upon request. The
report shall contain the following information ip@opriate detail:

€) A statement of the financial condition dfet Alliance including
membership fees collected and expenses incurredligated,;

(b) A statement of the place where the names ahdiesses of current
Members are located.

ARTICLE Xl
AMENDMENT OF BY-LAWS

These Bylaws, or any section of them, may be alieaenended, or repealed and new
Bylaws adopted by approval of two-thirds (2/3) lné Promoters of the Alliance except as to any
provision requiring a greater number.

ARTICLE Xl
INDEMNIFICATION AND INSURANCE

Section 13.1 _Indemnification; Elimination of Liéibi. To the fullest extent permitted
by law, this Alliance shall indemnify the Directoesd officers of the Alliance for liability
incurred by such persons in the exercise of hiseorduties with respect to the Alliance. To the
fullest extent permitted by law, the Directors,icéfs and members shall not be personally liable
for the debts, liabilities or other obligationstbé Alliance.

Section 13.2_Insurancdexcept as may be prohibited by law, the BoarBioéctors may
authorize the purchase and maintenance of insurandeehalf of any agent of the Alliance
(including a Director, officer, employee or othgeat of the Alliance) against liabilities asserted
against or incurred by the agent in such capadaitgrizing out of the agent’s status as such,
whether or not the Alliance would have the powemiemnify the agent against such liability
under these Bylaws or provisions of law. Any suekurance may be procured from any
insurance company designated by the Board of Direct

ARTICLE XIV
GENERAL PROVISIONS

Section 14.1._BankingThe money of the Alliance shall be kept in a bankanks to be
by direction of the Board of Directors, and the Bbshall determine who shall be authorized to
sign checks, drafts promissory notes, orders fergatyment of money, and other evidences of
indebtedness of the Alliance.

Section 14.2._Execution of InstrumentSxcept as otherwise provided in these Bylaws,
the Board of Directors may authorize any officeragent of the Alliance to enter into any
contract or execute and deliver any instrumenhértame of and on behalf of the Alliance, and
such authority may be general or confined to sperittances. Unless so authorized, no person
shall have any power or authority to bind the Alta by any contract or engagement or to
pledge its credit or to render it liable monetafdy any purpose or in any amount.
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Section 14.3. Gifts. The Board of Directors may accept on behalf, and for the benefit of
the Alliance any contribution, gift, bequest, or device for the nonprofit purposes of this Alliance.

Section 14.4. 501(c)(6) Status. The Board of Directors shall take all actions necessary to
secure and maintain the Alliance’s status as an entity exempt from federal income tax under
Section 501(c)(6) of the Internal Revenue Code, as amended to date, or any similar section of a
subsequent version of the Internal Revenue Code.

Section 14.5. Reimbursement of Expenses. The members of the Board may be
reimbursed from time to time all expenses incurred on behalf of the Alliance.

Section 14.6. Fiscal Year. The fiscal year of the Alliance shall run from November 1
through October 31.

Section 14.7. Construction and Terms. Should any portion of these Bylaws be held
unenforceable or invalid for any reason the remaining provisions of these Bylaws shall be
unaffected. All references in these Bylaws to a section or sections of the Internal Revenue Code
shall be to such sections of the Internal Revenue Code of 1986 as amended from time to time, or
to the corresponding provisions of any future federal tax code.

CERTIFICATE OF SECRETARY
I, the undersigned, certify that I am the duly appointed and acting Secretary of the
Internet Protocol for Smart Objects Alliance, a Colorado nonprofit corporation, and that the

foregoing Bylaws constitute the Bylaws of the Alliance as duly adopted by its Board of
Directors.

IN WITNESS WHEREOF, I have hereunder subscribed my name on /¢ T 7o’ (> ,

2010.

Robet |2 ST Pevve | Secretary
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