
 

BYLAWS 
of  

Denver’s Art District on Santa Fe, 
a Colorado nonprofit corporation 

ARTICLE 1 
OFFICES 

Section 1.1 Principal Office.  The principal office of Denver’s Art District on 
Santa Fe, a Colorado nonprofit corporation (hereinafter referred to as the “Corporation”) shall 
initially be located at 888 Federal Blvd., Denver, CO 80204.  The location of the principal office 
of the Corporation may be changed from time to time at the direction of the Board of Directors.  
The Corporation may have such other offices, either within or outside the States of 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 and Agent.  The registered office of the Corporation 
required by the Colorado Revised Nonprofit Corporation Act, Colorado Revised Statutes 
(“C.R.S.”) § 7-121-101, et seq., as amended (the “Act”), to be maintained in Colorado may be, 
but need not be, the same as the principal office if in Colorado, and the address of the registered 
office may be changed from time to time by the Board of Directors.  Initially, the name and 
address of the Corporation’s registered agent (“Agent”) and registered office in the State of 
Colorado shall be Jack D. Pappalardo, Esq. located at 828 Santa Fe Dr., Denver, CO  80204. 

ARTICLE 2 
PURPOSE 

Section 2.1 Formation.  The Corporation was formed by registration of Articles of 
Incorporation for a Nonprofit Corporation with the Colorado Secretary of State on 
September 22, 2003, and amended on January 4, 2005 and on December 26, 2013 (collectively, 
as amended, the “Articles”). 

Section 2.2 Mission Statement.  The Art District on Santa Fe is dedicated to 
promoting public awareness of the north Santa Fe Drive area in Denver, Colorado as a unique 
art, cultural and creative district, and furthering arts, culture, creativity and its education in the 
Denver metropolitan community. 

Section 2.3 Purpose.  The Corporation is a Colorado nonprofit corporation intended to 
qualify as an entity exempt from federal taxation under Section 501(c)(3) of the Internal Revenue 
Code of 1986, as amended (the “Code”), and is organized solely to operate for charitable 
purposes, as further set forth in the Articles.   

Section 2.4 Limitations.  The purposes of the Corporation shall be subject to the 
following limitations: 

(a) No part of the net earnings or other assets of the Corporation shall be 
distributed to, or inure to the benefit of, any member, director, officer, employee, or agent 
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of the Corporation, or to any “disqualified person” as that term is defined in 
Section 4946(a) of the Code, except that reasonable compensation may be paid for 
services duly rendered or goods provided, reasonable fees may be paid for leases or 
licenses of property, and reimbursement may be made for reasonable expenses duly 
incurred, to or for the benefit of the Corporation in pursuit of one or more of its 
authorized purposes. 

(b) Pursuant to Section 501(c)(3) of the Code, no substantial part of the 
activities of the Corporation shall consist of carrying on propaganda or otherwise 
attempting to influence legislation.  However, if the Corporation is an organization to 
which Section 501(h) of the Internal Revenue Code applies and the Corporation has 
effectively elected to have such Section apply, the Corporation shall have power to carry 
on the activities permitted by such Section, but only to the extent such activities shall not 
result in the denial of exemption under such Section.  The Corporation shall not 
participate in or intervene (including the publishing or distribution of statements) in any 
political campaign on behalf of any candidate for public office. 

Section 2.5 Anti-Discrimination Statement. The Corporation shall not discriminate on 
the basis of race, color, religion (creed), gender, gender variance, age, national origin (ancestry), 
disability, marital status, sexual orientation, or military status, in any of its activities or 
operations. These activities include, but are not limited to, approval or disapproval of members, 
hiring and firing of staff, selection of volunteers, selection of vendors, and provision of services. 

Section 2.6 Operational Requirements.  The Corporation shall at all times be operated 
in such a manner as will assure its qualifications as (i) an organization which satisfies all of the 
federal income tax requirements for exemption and is exempt from taxation pursuant to 
Section 501(c)(3) of the Code; (ii) an organization contributions to which are deductible under 
Section 170(c)(2) of the Code; and (iii) a nonprofit corporation under the Act. 

ARTICLE 3 
MEMBERS 

Section 3.1 Classification and Qualification of Members.  The Corporation may have 
multiple classes of members, with at least one class of voting members, as determined by the 
Board of Directors from time-to-time.  Membership is open to everyone (individuals and for 
profit and nonprofit entities), provided however, that the Corporation, in accordance with its 
policies, may refuse service to any member. New members are automatically added to the 
Corporation upon payment in full of the annual dues and other assessments established by the 
Board of Directors.  The Corporation may additionally have multiple levels of non-voting 
membership as established by the Corporation from time-to-time.  

Section 3.2 Dues.  The Board of Directors may establish such annual membership dues, 
including multiple levels of dues for voting and non-voting members, and other assessments and 
such rules and procedures for the manner and method of payment, the collection of delinquent 
dues and other assessments, and the proration or refund of dues and other assessments in 
appropriate cases as the Board of Directors shall deem necessary or appropriate. 
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Section 3.3 Suspension and Termination of Membership.  A member who fails to pay any 
dues or assessments, within 30 days after written notice of such failure to pay is delivered to such 
member, shall be automatically suspended from membership until all such dues and assessments 
are fully paid, at which time such member shall be automatically reinstated. A member may be 
expelled for cause in accordance with the policies established by the Board of Directors, 
including multiple times late with membership dues. 

Section 3.4 Transfer of Membership.  Membership in the Corporation is nontransferable. 
Members shall have no ownership rights or beneficial interests of any kind in the assets of the 
Corporation. 

Section 3.5  Annual Meeting of Members.  An annual meeting of the members shall be 
held once per calendar year at the time and place in Colorado, determined by the Board of 
Directors for the transaction of such business as may come before the meeting. 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 3.6  Special Meetings.  Special meetings of the members, for any purpose or 
purposes, unless otherwise prescribed by statute, may be called by the President or the Board of 
Directors, and shall be called by the President at the request of members having at least 
fifteen percent (15%) of the votes entitled to be cast at such meetings. 

Section 3.7  Place of Meetings.  Each meeting of the members shall be held at such place 
in Colorado as may be designated in the notice of meeting, or, if no place is designated in the 
notice, at the registered 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 3.8  Notice of Meeting.  Except as otherwise prescribed by statute, written notice 
of each meeting of the members stating the place, day and hour of the meeting, and, in the case 
of a special meeting, the purpose or purposes for which the meeting is called, and shall be 
delivered not less than thirty (30) nor more than sixty (60) days before the date of the meeting. 
Such notice shall be deemed delivered when sent electronically to each member’s email address 
as it appears in the records of the Corporation. 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, except where a member attends a meeting for 
the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened. 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 3.9  Proxies.  At each meeting of the members, a member entitled to vote may 
vote by proxy executed in writing by the member or by such member's duly authorized attorney 
in fact. Such proxy shall be filed with the secretary of the Corporation before or at the time of the 
meeting. 
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Section 3.10  Quorum.  Except as otherwise required by the laws of Colorado or the 
articles of incorporation, fifteen (15) of the members entitled to vote shall constitute a quorum at 
each meeting of the members, and the affirmative vote of a majority of the members represented 
at the meeting, at which a quorum is present and entitled to vote on the subject matter, shall be 
the act of the members; provided, however, that if the subject matter of the meeting entails a 
proposal to amend the articles of incorporation, or adopt a plan of merger, consolidation or 
liquidation, 10 percent of the members entitled to vote shall constitute a quorum, and the 
affirmative vote of two-thirds (2/3) of the members represented at such meeting and entitled to 
vote on the subject matter shall be required to adopt such proposal. If less than a quorum of the 
members is 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 (60) 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 present or represented, any business may be transacted which might 
have been transacted at the meeting as originally notified. 

Section 3.11 Voting.  Each voting member is entitled to one vote on each matter 
submitted to a vote of the members entitled to vote thereon at a meeting. 

ARTICLE 4 
BOARD OF DIRECTORS 

Section 4.1 General Powers.  Except as otherwise provided in the Act, the Articles 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 4.2 Number.  The number of directors of the Corporation shall be a number 
not fewer than seven (7) nor more than seventeen (17), as determined by the Board of Directors 
from time-to-time.  . 

Section 4.3 Classification.  There shall at all times be no less than fifty-one percent 
(51%) of the first class of directors consisting of creative industry individuals or representatives 
of creative industry organizations (the “Art District Class”) located within the Art District on 
Santa Fe boundaries, as such boundaries are on record with the Colorado Creative Industries, a 
division of the Colorado Office of Economic Development and International Affairs, or its 
successor, or as may be reasonably determined by the Board of Directors from time-to-time, and 
a second class of directors that shall consist of all others directors other than those in the Art 
District Class (“At-Large Class”). 

Section 4.4 Election.  The term of the At-Large Class directors shall expire at the first 
annual meeting of the members held after the Corporation adopts these Bylaws.  The term of 
Art District Class directors shall expire at the second annual meeting of the members held after 
the Corporation adopts these Bylaws.  At each annual meeting of the members thereafter, the 
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 at the annual meeting of members. 
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Section 4.5 Terms.  Directors will serve three (3) year terms.  Each director may be 
elected to serve an additional three (3) year term upon completion of his/her first term.  After 
serving two (2), three (3) year terms a director may not serve again for at least one (1) full 
calendar year from the last date of service.  

Section 4.6 Resignation, Removal, Vacancies.  Any director may resign at any time by 
giving written notice to the other members of the Board of Directors.  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 may be 
removed, with or without cause, by the affirmative vote of a majority of the directors then in 
office (excluding the director to be removed for purposes of determining if a majority has acted).  
Any vacancy in the Board of Directors shall be filled by an appointment made as set forth in the 
Articles and bylaws of the Corporation.  A director elected or appointed to fill a vacancy shall be 
elected or appointed for the unexpired term of such person’s predecessor in office and until such 
person’s successor is duly elected or appointed and shall have qualified. 

Section 4.7 Annual Meeting.  The annual meeting of the Corporation shall be held at a 
time, date, and place established by resolution of the Board of Directors each calendar year on a 
day, and at the time and place determined by the President or the Board, for the appointment of 
directors and transaction of such business as may come before the meeting.  If no place is stated, 
the meeting shall be held at the Corporation’s principal office.  Failure to hold an annual meeting 
as required by the Corporation bylaws (“Bylaws”) shall not cause a forfeiture or dissolution of 
the Corporation or invalidate any action by the Board of Directors or officers of the Corporation. 

Section 4.8 Regular Meetings.  Regular meetings of the Board shall be held no less 
than eight (8) times per calendar year at a time, date, and place stated in or fixed in accordance 
with a resolution of the Board of Directors.  If no place is stated, the meeting shall be held at the 
Corporation’s principal office.  Failure to hold at least eight (8) regular meetings of the Board 
meeting as required by the Bylaws shall not cause a forfeiture or dissolution of the Corporation 
or invalidate any action by the Board of Directors or officers of the Corporation. 

Section 4.9 Special Meetings.  Special meetings of the Board of Directors may be 
called by or at the request of the President or any three (3) directors.  The person or persons 
authorized to call special meetings of the Board of Directors may fix any reasonable place as the 
place for holding any special meeting of the Board called by such person or persons.  If no place 
is stated, the meeting shall be held at the Corporation’s principal office. 

Section 4.10 Notice.  Notice of each meeting of the Board of Directors stating the 
place, day, and hour of the meeting shall be given to each director at such person’s last known 
post office address at least five (5) days prior thereto by the mailing of written notice by first 
class, certified, or registered mail, or at least two (2) days prior thereto by personal delivery of 
written notice or by electronic (including e-mail) or telephonic (and the method of notice need 
not be the same to each director).  If mailed, such notice shall be deemed to be given when 
deposited in the United States mail, with postage thereon prepaid. If by telephone, such notice 
shall be deemed to be given upon comprehensible communication.  If by electronic mail, such 
notice shall be deemed to be given one (1) day after transmission.  Any director may waive 
notice of any meeting before, at, or after such meeting.  The attendance of a director at a meeting 
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shall constitute a waiver of notice of such meeting, except when a director attends a meeting for 
the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any 
meeting of the Board of Directors need be specified in the notice or waiver of notice of such 
meeting unless otherwise required by statute. 

Section 4.11 Presumption of Assent.  A director who is present at a meeting of the 
Board of Directors at which any corporate action is taken shall be presumed to have assented to 
the action taken 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; (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’s dissent is entered in the minutes of 
the meeting or the director files a written dissent to such action with the person acting as the 
Secretary of the meeting before the adjournment thereof or forwards such dissent by certified 
mail to the Secretary of the Corporation immediately after the adjournment of the meeting.  Such 
right to dissent shall not apply to a director who voted in favor of such action. 

Section 4.12 Quorum and Voting.  A majority of the directors then holding office 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.  If less than a quorum is present at a meeting, a 
majority of the directors present may adjourn the meeting from time to time, but not for a period 
in excess of thirty (30) days, without further notice other than an announcement at the meeting, 
until a quorum shall be present.  At any such adjourned meeting at which a quorum shall be 
present, any business may be transacted that might have been transacted at the meeting as 
originally called. 

Section 4.13 Voting by Proxy.  For purposes of determining a quorum with respect to a 
particular proposal, and for the 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 4.13 and as permitted by Section 4.16 directors may not vote or otherwise act by 
proxy.   

Section 4.14 Committees.  By one or more resolutions adopted by the vote of a majority 
of the directors present at a meeting at which a quorum is present, the Board of Directors may in 
its discretion designate from among its members an executive committee and 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 director 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 of Directors or 
the committee itself determines otherwise.   



  
 

7 

Section 4.15 Meetings by Telephone.  Members of the Board of Directors or any 
committee thereof may participate in a meeting of the Board or a committee by means of 
conference telephone, Skype, FaceTime or similar video service, or similar communications 
equipment by which all persons participating in the meeting can hear each other at the same time 
and the member has a reasonable opportunity to ask questions, act, vote and dissent at the 
meeting.  Such participation shall constitute presence in person at the meeting. 

Section 4.16 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 of Directors or committee, as applicable, 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 4.16 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 4.16 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, or committee members, then in 
office were present and voted. 

(c) No action taken pursuant to this Section 4.16 shall be effective unless 
writings describing the action taken and otherwise satisfying the requirements of 
Section 4.16(a), signed by all directors and not revoked pursuant to Section 4.16(d), are 
received by the Corporation.  Any such writing may be received by the Corporation by 
electronic transmission providing the Corporation with a complete copy of the document, 
including a copy of the signature to the document.  Action taken pursuant to this 
Section 4.16 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 4.16 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 4.16 has the same effect as action 
taken at a meeting of the directors and may be described as such in any such document. 

(f) All signed written instruments necessary for any action taken pursuant to 
this Section 4.16 shall be filed with the minutes of the meetings of the Board of Directors. 
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ARTICLE 5 
OFFICERS AND AGENTS 

Section 5.1 General.  The officers of the Corporation shall be a President, one or more 
Vice Presidents, a Secretary, and a Treasurer.  Any individual may hold more than one (1) office.  
The Board of Directors may appoint such other officers, assistant officers and agents as it may 
deem advisable, who shall be chosen in such manner and shall hold their offices for such terms 
and have such authority and duties as from time to time may be determined by the Board of 
Directors.  All officers shall be natural persons who are eighteen (18) years of age or older.  An 
officer need not be a director of the Corporation. 

Section 5.2 Election and Term of Office.  The officers of the Corporation shall be 
elected by the Board of Directors at the annual meeting of the Board.  Each officer shall hold 
office until a qualified successor has been duly elected or, if earlier, until the officer’s death, 
resignation, or removal.  The Board of Directors shall have the power to set the term of any 
officer. 

Section 5.3 Compensation.  No member of the Board of Directors shall receive any 
compensation for serving in such office; provided, however, that the Corporation may reimburse 
any member of the Board of Directors for reasonable expenses incurred in connection with 
attendance at meetings or other service on the Board of Directors, at a Corporation meeting or in 
connection with Corporation business, recruitment or promotion. 

Section 5.4 Removal.  Any officer or agent may be removed by the Board of Directors 
at any regular or special meeting with or without cause.  Election or appointment of any officer 
or agent shall not in itself create contract rights. 

Section 5.5 Resignation.  Any officer may resign at any time, by giving written notice 
to the President or to the Board of Directors.  An officer’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.   

Section 5.6 Vacancies.  A vacancy in any office, however occurring, may be filled by 
the Board of Directors for the unexpired portion of the term of such office. 

Section 5.7 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 President, the Board of Directors, or these Bylaws, except 
that in any event each officer shall exercise such powers and perform such duties as may be 
required by law. 

(a) President.  The President shall, subject to the direction and supervision of 
the Board of Directors:  (i) be the chief executive officer of the Corporation, and shall 
have general and active control of its affairs and business and general supervision of its 
officers, agents and employees; (ii) preside at all meetings of the Board of Directors; (iii) 
see that all resolutions of the Board of Directors are carried into effect; and (iv) perform 
all other duties incident to the office of president and as from time to time may be 
assigned to such office by the Board of Directors. 
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(b) Vice President.  The Vice President or Vice Presidents shall assist the 
President and shall perform such duties as may be assigned to them by the President or 
the Board of Directors.  The Vice President (or if more than one, then the Vice President 
designated by the Board of Directors, or if there be no such designation, then the 
Vice Presidents in order of their election) shall, at the request of the President, or in the 
President’s absence or inability or refusal to act, perform the duties of the President and 
when so acting shall have all the powers of and be subject to all the resections on the 
President. 

(c) Secretary.  The Secretary shall (i) keep the minutes of the proceedings of 
Board of Directors and any committees of the Board of Directors; (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 of the Corporation; (iv) maintain an up-to-date 
list of the Members and officers of the Corporation (v) in general, perform all duties 
incident to the office of Secretary and such other duties as from time to time may be 
assigned by the President or by the Board of Directors.   

(d) Treasurer.  The Treasurer shall (i) be the principal 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 
monies paid in on accounts of the Corporation, and, to the extent authorized by the 
President, pay out of hand all bills and other just debts of the Corporation of whatever 
nature upon maturity; (iii) upon request of the Board, make such reports to it as may be 
required at any time; and (iv) perform all other duties as from time to time may be 
assigned by the President or the Board of Directors.  

Section 5.8 Executive Director.  The Board of Directors may authorize an 
Executive Director to serve as an officer of the Corporation with those powers, compensation 
and authority as authorized by the Board of Directors.  The Executive Director shall, subject to 
the direction and supervision of the President and the Board of Directors: (i) be the chief 
administrative officer of the Corporation with general responsibility for all day-to-day operations 
of the Corporation; (ii) propose, prepare and present to the President 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 Board of Directors; 
and (iv) perform all other duties and responsibilities as may from time to time be assigned to the 
Executive Director by the President or the Board of Directors. 

Section 5.9 Staffing; Employees.  The Board of Directors may authorize the hiring of 
staff members and employees to assist with the management of the Corporation with such 
compensation and benefits as may be authorized by the Board of Directors.   

Section 5.10 Execution of Instruments.  The Board of Directors may authorize any 
officer or agent of the Corporation to enter into any contract or execute and deliver any 
instrument in the name of, and on behalf of, the Corporation.  Such authority may be general or 
confined to specific instances.  Unless so authorized by the Board of Directors or as provided in 
these Bylaws, no officer or agent shall have any power or authority to bind the Corporation by 
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any contract or engagement or to pledge its credit or to render it liable for any purpose or any 
amount. 

Section 5.11 Standard of Conduct for Directors and Officers.  Each director and officer 
shall perform their duties as a director or officer, including without limitation their duties as a 
member of any committee of the Board of Directors, in good faith, in a manner the director or 
officer reasonably believes to be in the best interests of the Corporation, and with the care an 
ordinarily prudent person in a like position would exercise under similar circumstances.  In the 
performance of their duties, a director or officer shall be entitled to rely on information, opinions, 
reports, or statements, including financial statements and other financial data, in each case 
prepared or presented by the persons designated below.  However, a director or officer shall not 
be considered to be acting in good faith if the director or officer has knowledge concerning the 
matter in question that would cause such reliance to be unwarranted.  A director or officer shall 
not be liable to the Corporation for any action the director or officer takes or omits to take as a 
director or officer if, in connection with such action or omission, the director or officer performs 
his or her duties in compliance with this Section 5.7.  A director or officer, regardless of title, 
shall not be deemed to be a trustee 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.  The 
designated persons on whom a director or officer are entitled to rely are:  (i) one (1) 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 certified public accountant, 
or other person as to matters which the director or officer reasonably believes to within such 
person’s professional or expert competence; (iii) other persons whose position or duties in the 
Corporation the director or officer believes justify reliance and confidence and who the director 
or officer believes to be reliable and competent in the matters presented; or (iv) a committee of 
the Board of Directors on which the director or officer does not serve if the director reasonably 
believes the committee merits confidence. 

ARTICLE 6 
INDEMNIFICATION 

Section 6.1 Generally.  The Corporation shall indemnify any person who is or was a 
party or is threatened to be made a party to any proceeding by reason of the fact that such person 
is or was a director or officer of the Corporation, against expenses (including attorneys’ fees), 
liability, judgments, fines, and amounts paid in settlement actually and reasonably incurred by 
such person in connection with such proceeding if such person: (i) acted in good faith, 
(ii) reasonably believed, in the case of conduct in an official capacity with the Corporation, that 
the conduct was in the best interests of the Corporation, and, in all other cases, that the conduct 
was at least not opposed to the best interests of the Corporation, and (iii) with respect to any 
criminal proceeding, had no reasonable cause to believe that the conduct was unlawful.  
However, no person shall be entitled to indemnification under this Section 6.1 either: (i) in 
connection with a proceeding brought by or in the right of the Corporation in which the director 
or officer was adjudged liable to the Corporation; or (ii) in connection with any other proceeding 
charging improper personal benefit to the director or officer, whether or not involving action in 
that person’s official capacity, in which the officer or director is ultimately adjudged liable on the 
basis that the director or officer improperly received personal benefit.  Indemnification under this 
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Section 6.1 in connection with a proceeding brought by or in the right of the Corporation shall be 
limited to reasonable expenses incurred in connection with the proceeding.  The termination of 
any action, suit, or proceeding by judgment, order, settlement, or conviction or upon a plea of 
nolo contendere or its equivalent shall not of itself be determinative that the person did not meet 
the standard of conduct set forth in this Section 6.1.  The Corporation may in its discretion 
purchase insurance insuring its obligations hereunder or otherwise protecting the persons 
intended to be protected by this Section 6.1.  The Corporation shall have the right, but shall not 
be obligated, to indemnify any agent of the Corporation not otherwise covered by this 
Section 6.1 to the fullest extent permissible under the laws of the State of Colorado. 

Section 6.2 Successful Defense on the Merits; Expenses.  To the extent that a director 
or officer of the Corporation has been wholly successful on the merits in defense of any 
proceeding to which he or she was a party, such person shall be indemnified against reasonable 
expenses (including attorneys’ fees) actually and reasonably incurred in connection with such 
proceedings.   

Section 6.3 Determination of Right to Indemnification.  Any indemnification under 
Section 6.1 of this Article 6 (unless ordered by a court) shall be made by the Corporation only as 
authorized in each specific case upon a determination that indemnification of the director or 
officer is permissible under the circumstances because such person met the applicable standard 
of conduct set forth in Section 6.1.  Such determination shall be made:  (i) by the Board of 
Directors by a majority vote of a quorum of disinterested directors who at the time of the vote are 
not, were not, and are not threatened to be made parties to the proceeding; or (ii) if such quorum 
cannot be obtained, by the vote of a majority of the members of a committee of the Board of 
Directors designated the Board, which committee shall consist of two (2) or more directors who 
are not parties to the proceeding (directors who are parties to the proceeding may participate in 
the designation of directors to serve on such committee); or (iii) if such quorum of the Board of 
Directors cannot be obtained or such a committee cannot be established, or even if such a 
quorum is obtained or such a committee is so designated, but such quorum or committee so 
directs, then by independent legal counsel selected by the Board of Directors in accordance with 
the preceding procedures.  Authorization of indemnification and evaluation as to the 
reasonableness of expenses shall be made in the same manner as the determination that 
indemnification is permissible, except that, if the determination that indemnification is 
permissible is made by independent legal counsel, authorization of indemnification and 
evaluation of legal expenses shall be made by the body that selected such counsel.   

Section 6.4 Advance Payment of Expenses; Undertaking to Repay.  The Corporation 
may pay for or reimburse the reasonable expenses (including attorneys’ fees) incurred by a 
director or officer who is a party to a proceeding in advance of the final disposition of the 
proceeding if:  (i) the director or officer furnishes the Corporation a written affirmation of the 
director’s or officer’s good faith belief that the person has met the standard of conduct set forth 
in Section 6.1; (ii) the director or officer furnishes the Corporation with a written undertaking, 
executed personally or on the director’s or officer’s behalf, to repay the advance if it is 
determined that the person did not meet the standard of conduct set forth in Article 6, which 
undertaking shall be an unlimited general obligation of the director or officer but which need not 
be secured and which may be accepted without reference to financial ability to make repayment; 
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and (iii) a determination is made by the body authorizing indemnification that the facts then 
known to such body would not preclude indemnification.  

Section 6.5 Other Rights and Remedies.  The indemnification provided by this 
Article 6 shall be in addition to any other rights which a party may have or hereafter acquire 
under any law, provision of the Articles, any other or further provision of these Bylaws, vote of 
the Board of Directors, agreement, or otherwise.  Section 6.1 is to be interpreted and enforced to 
eliminate or limit the liability of any director to greatest extent permitted under the Act and the 
Code, as both may be amended hereafter.  

Section 6.6 Applicability; Effect.  The indemnification provided in this Article 6 shall 
continue as to any party entitled to indemnification under this Article 6 who has ceased to be a 
director or officer of the Corporation or, at the request of the Corporation, was serving as and has 
since ceased to be an officer, director, fiduciary, or agent of any other domestic or foreign 
corporation, or of any partnership, joint venture, trust, other enterprise or employee benefit plan, 
and shall inure to the benefit of the estate and personal representatives of each such person.  The 
repeal or amendment of this Article 6 or of any section or provision hereof that would have the 
effect of limiting, qualifying, or restricting any of the powers or rights of indemnification 
provided or permitted in this Article 6 shall not, solely by reason of such repeal or amendment, 
eliminate, restrict, or otherwise affect the right or power of the Corporation to indemnify any 
person, or affect any right of indemnification of such person, with respect to any acts or 
omissions that occurred prior to such repeal or amendment.  All rights to indemnification under 
this Article 6 shall be deemed to be provided by a contract between the Corporation and each 
person covered hereby. 

Section 6.7 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 Code, or that would result in 
the imposition of any liability under Sections 4940 through 4945, or Section 4958 of the Code, if 
applicable, or otherwise subject the Corporation to significant federal income tax sanctions. 

ARTICLE 7 
MISCELLANEOUS 

Section 7.1 Account Books, Minutes, Etc.  The Corporation shall keep correct and 
complete books and records of account and shall also keep minutes of the proceedings of its 
Board of Directors.  All books and records of the Corporation may be inspected by any director 
or the director’s accredited agent or attorney, for any proper purpose at any reasonable time. 

Section 7.2 Checks, Drafts, Etc.  All checks, drafts, or orders for the payment of 
money, notes, or other evidences of indebtedness issued in the name of the Corporation, shall be 
signed by the Treasurer or such other officer or officers, agent or agents of the Corporation 
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authorized by the President, and, with respect to such other officer or officers, agent or agents of 
the Corporation, in such manner as shall from time-to-time be determined by the President. 

Section 7.3 Deposits.  All funds of the Corporation, and any entity affiliated with the 
Corporation, shall be deposited from time to time to the credit of the Corporation in such banks 
or other depositories as the President or Treasurer may select. 

Section 7.4 Fiscal Year.  The fiscal year of the Corporation shall be as established by 
the Board of Directors. 

Section 7.5 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; provided, 
however, the sale, exchange, lease, or other disposition of all or substantially all of the property 
and assets of the Corporation shall be approved by the prior written consent of the member of the 
Corporation. 

Section 7.6 Designated Contributions.  The Corporation may accept any designated 
contribution, grant, bequest, or devise consistent with its general tax-exempt purposes, as set 
forth in the Articles.  As so limited, 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 of such contributions, 
as well as full discretion as to the ultimate expenditure or distribution thereof in connection with 
any special fund, purpose, or use.  Further, the Corporation shall retain sufficient control over all 
donated funds (including designated contributions) to assure that such funds will be used to carry 
out the Corporation’s tax-exempt purposes. 

Section 7.7 Conflicts of Interest.  If any person who is a director or officer of the 
Corporation is aware that the Corporation is about to enter any business transaction directly or 
indirectly with the director or officer, any member of his or her family, or any entity in which he 
or she has any legal, equitable, or fiduciary interest or position, including without limitation as a 
director, officer, shareholder, partner, beneficiary, or trustee, such person shall (a) immediately 
inform those charged with approving the transaction on behalf of the Corporation of his or her 
interest or position, (b) aid the persons charged with making the decision by disclosing any 
material facts within his or her knowledge that bear on the advisability of such transaction from 
the standpoint of the Corporation, and (c) not be entitled to vote on the decision to enter such 
transaction. 

Section 7.8 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 headings and titles of the articles 
and sections herein are for guidance only and shall have no significance in the interpretation of 
these Bylaws. 

Section 7.9 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 
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participates in the making of any such loan shall be liable to the Corporation for the amount of 
such loan until it is repaid. 

Section 7.10 References to Code.  All references in these Bylaws to the Code are to the 
provisions of the Internal Revenue Code of 1986, as amended, and shall include the 
corresponding provisions of any subsequent federal tax laws. 

Section 7.11 Amendments.  The power to alter, amend, or repeal these Bylaws and 
adopt new bylaws shall be vested in the Board of Directors, subject to any limitations provided 
in the Articles, these Bylaws or the Act. 

Section 7.12 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. 

IN WITNESS WHEREOF, the undersigned, the President of the Corporation, hereby 
certifies that the foregoing are the Bylaws of the Corporation adopted as of September 19, 2013. 

Jack D. Pappalardo  
 
Jack D. Pappalardo, its President 


