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ARTICLE 121
General Provisions

[¢)

293. Reason for changes: Generally, see the commentary to the analogous provision in th
Colorado BusinessCorporationAct, articles 101 through 117 of this title, for
informationon the reason for changes made in the Colorado Revised Nonprofif
Corporation Act, articles 121 through 137.
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PART 1
SHORT TITLE AND RESERVATION OF POWER

7-121-101. Short title. Articles 121to 137 of this title shall be known and mépe cited asthe
"Colorado Revised Nonprofit Corporation Act".

7-121-102. Reservation of power to amend or repeall hegenerahssemblhasthepowerto
amendor repealall or partof articles121to 137 of this title at anytime and all domestic and foreign
nonprofit corporations subject to said articles shall be governed by the amendment or repeal.

PART 2
FILING DOCUMENTS

7-121-201. Filing requirements. Part 3 of article 90 of thike, providingfor the filing of
documentsappliestoanydocumenfiled ortobefiled bythesecretanof statepursuantto articles121
to 137 of this title.

294. Reason for change: Provision is made in part 3 of article 90 for forms and cover
sheets.
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PART 3
SECRETARY OF STATE

295. Reason for change: The powers of the secretary of s@tenowsetforthin part 4
of article 90 of this title.

296. Note re Change in 2004: Note that H.B. 03-1377 merely repealedt 81-301and
notall of "part3 of article 121" andtherebyappears to have left thaption'Part3—
Secretaryf State"in thetitle. Compare the full repeal of "part 3 of article 101", which
is the analog in the Colorado Business CorporationtAat,s found in the repealer
section of the legislation, Section 346.

PART 4
DEFINITIONS

7-121-401. General definitions. As usedin articles121 to 137 of thiditle, unlessthe context
otherwise requires:

297. Reason for changes. Deleted definitions are redundant of those provided in
§ 7-90-102.

298. Reason for change The term is defined in § 7-90-102(1).

(2) "Articles of incorporation” includes amended articles of incorporation, restated articles of
incorporation, articles of merger, and other instruments, however designdfilsdyith the secretary of
state that have the effectashendingr supplementingn somerespectheoriginal or amended articles of
incorporation, and shall also include:

(a) For acorporationcreatedby specialactof the generalassemblyor pursuant to general law,
whichcorporatioraselectedo acceptheprovisionsof articles121to 137of this title,thespeciatharter
and any amendments thereto made by special act of the general assembly ortpugeoard! law prior
to the corporation's election to accept the provisions of said articles;

(b) For a corporatioprganizedformed or incorporatedunder article 40, 50, or 51 of this title,
which corporatiotnaselected to accept the provisions of articles 121 to 137 of this title, the certificate of
incorporation om&ffidavit and any amendments thereto made prior to the corporation's election to accept
the provisions of said articles.
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(4) "Board of directors" means the body authorized to manage the affairs of the domestic or foreign
nonprofit corporation;exceptthat no personor group of persons athe board of directorsbecausef
powers delegated to that person or group of persons pursuant to section 7-128-101 (2).

(5) "Bylaws" means the code or codes of rules, other thaartickes of incorporation, adopted
pursuant to articles 121 to 137 of this title for the regulation or management of theodiffagslomestic
orforeignnonprofitcorporatiorirrespectiveof thename onameshy whichsuchrulesaredesignatedand
includes amended bylaws and restated bylaws.

(6) "Cash" and "money" are used interchangeably in articles 121 to 137 of this title. Each of these
terms includes:

(@) Legal tender;

(b) Negotiable instruments readily convertible into legal tender; and

(c) Other cash equivalents readily convertible into legal tender.

(7) "Class" refers to a group of memberships that have the same rights with respect to voting,
dissolution, redemption, and transfer. Forgheposeof this section rightsshallbe considered the same
if they are determined by a formula applied uniformly to a group of memberships.

(8) (Deleted by amendment, L. 2000, p. 982, § 76, effective July 1, 2000.)

(9) "Corporation” or "domestic corporation” means a corporation for profit, which is not a foreign
corporation, incorporated under or subject to the provisions of articles 101 to 117 of this title.

(10) "Delegate" means any person elected or appointed to vote in a representative assembly for the
election of a director or directors or on other matters.

299. Reason for change The term is defined in § 7-90-102(10.5).

(12) "Director" means a member of the board of directors.

(13) "Distribution" means the payment of a dividend or any part of the income or profit of a
corporation to its members, directors, or officers.

300. Reason for change: The term is defined in 8§ 7-90-102 (19.5).
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(15) "Effective date of notice" has the meaning set forth in section 7-121-402.

(16) "Employee" includes an officer but not a director; except that a director may accept duties that
make said director also an employee.

(21) "Internal revenue code" means the federal "Internal Revenue Code of 1986", as amended from
time to time, or to corresponding provisions of subsequent internal revenuedae United Statesof
America.

(22)

(23) . g | wve-definit st

(24) "Member" means any person or perddastifiedassuchin the articles of incorporation or
bylawspursuanto aproceduresetforth- statedin thearticlesof incorporatioror bylawsor byaresolution
of the board of directors. The term "member" includes "voting membeid a stockholderin a
cooperative housing corporation formed pursuant to section 38-33.5-101, C.R.S

(25) "Membership" refers to the rights and obligations of a member or members.
(26) "Nonprofit corporation” or "domestic nonprofit corporation” meansrdity, whichis not

aforeignnonprofitcorporationjncorporatedinderor subjecto theprovisionsof articles121to 137of this
title.

(27) . elividual o

301. Reason for change: The term is defined in § 7-90-102(49).
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(30) "Receive", when used in reference to receipt of a writing or other document by a domestic or
foreign nonprofit corporation, means that the writing or other document is actually received:

(a) By the domestic or foreign nonprofit corporation at its registered office or at its principal office;

(b) By the secretary of the domestic or foreign nonprofit corporation, wherever the secretary is
found; or

(c) By any other person authorized by the bylaws or the board of directors to receive such writings,
wherever such person is found.

(31) "Record date" means the date, established under article 127 of this title, on which a nonprofit
corporationdetermineghe identity of its members. The determination shall be made as of the close of
businesson the record dateunlessanothertime for doing so isspecifiedstatedwhen the recordlateis
fixed.

302. Reason for change Theconcepof aregisteredfficeis deletedromtheColorado
RevisedNonprofit CorporationAct andall otherentity organicstatutes. Entitiesiust
haveregistered agents pursuant to Part @f Article 90, but they arenot requiredto
haveregistered offices.

(34) "Secretary" means the corporate officer to whom the bylaws or the board of directors has
delegatedaesponsibilityunder section 7-128-301 (3) for the preparationraashtenancef minutesof the
meetingsof the board of directorsand of thesharehoetders membersand of the otherrecordsand
informationrequiredio bekeptby thenonprofitcorporatiorundersection7-136-10landfor authenticating
records of the nonprofit corporation.

(35) “State"-when—referringto-apart-of- the-United-States,includes:

303. Reason for change: "State" is defined in § 7-90-102(61) for all of Title 7.
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(38) "Vote" includes authorization by written ballot and written consent.

(39) "Voting group" means all teemberof oneor moreclasses of members or directors that,
under articles 121 to 1337 this title or the articles of incorporation or bylaws, are entitled to vote and be
counted together collectively omaatter. All members or directors entitled by articles 121 to 137 of this
title or the articles of incorporation or bylaws to vote generally on the matter are fputpatea single
voting group.

(40) "Voting member" means any person or persons who on more than one occasion, pursuant to

a provision of a nonprofit corporation's articlesraforporationor bylaws, have the right to vote for the
electionof adirectoror directors. A person is not a voting member solely by virtue of any of the following:

(&) Any rights such person has as a delegate;
(b) Any rights such person has to designate a director or directors; or
(c) Any rights such person has as a director.

7-121-402.Notice.(1) Notice given pursuant to articles 121 to 137 of this title shall be in writing
unless otherwise provided in the bylaws.

(2) Notice may be givein personpy telephonetelegraphteletype, electronically transmitted, or
other form of wire or wirelessommunication; or by mail or private carrier. The bylaws may provide that
if thesdormsof personahoticeareimpracticablenoticemaybecommunicatedy anewspapeof general
circulation in the area where published.

(3) Written noticeby a nonprofit corporation to its members, if mailed, is correctly addressed if
addressedo the member'saddresshownin the nonprofit corporation's current record of membéfs.
threesuccessivenoticesgiven to a member pursuant to subsection (5) of this section havech&eed
asundeliverableno furthernoticesto suchmembeshallbenecessaryntil anotheaddresg$or themember
is made known to the nonprofit corporation.

(4) Written notice to a domestic nonprofit corporation or to a foreign nonprofit corporation
authorizedo transacbusines®r conductactivitiesin this state, other than in itepacityasamemberjs
correctlyaddressed addressed tit's the registered agertt address ofts registereaffice agentorto
the domestic or foreign nonprofit corporatioritesecretanatits principal office as-shown-in-its-moest
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305. Note re Change in 2004: The word "it's" should be deleted.

(5) Written notice by a nonprofit corporation to its members, if in a comprehensible form, is
effective at the earliest of:

(&) The date received;

(b) Five days after itdepositin the United Statesmail, as evidenced by the postmark, if mailed
correctly addressed and with first class postage affixed;

(c) 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;

(d) Thirty days after its deposit in the United States raa@yvidencedy thepostmarkjf mailed
correctly addressed and with other than first class, registered, or certified postage affixed.

(6) Oral notice is effective when communicated if communicated in a comprehensible manner.
(7) Notice by publication is effective on the date of first publication.

(8) If articles 121 to 137 of this title prescribe notice requirements for particular circumstances,
thoserequirementgyovern. If the articles of incorporation or bylaws prescribe notice requirements not
inconsistentwith this sectionor other provisionsof articles121to 137 of this title, those requirements
govern.

(9) A written notice or report delivered as part of a newsletter, magazine, or other publication
regularlysentto membershallconstituteawrittennoticeorreportif addressedrdeliveredto themember's
address shown in the nonprofit corporation's current listevhbers, or in the case of members who are
residentf thesamehouseholdand who have the same address in the nonprofit corporation's digtrent
of members, if addressed deliveredto oneof suchmembersattheaddressppearingpnthe current list
of members.

PART 5
PRIVATE FOUNDATIONS

7-121-501.Private foundations (1) Except where otherwise determined by a court of competent
jurisdiction, a nonprofit corporatighatis a privatefoundatiorasdefinedin section 509 (a) of the internal
revenue code:

(&) Shall distribute such amounts for each taxable year at such time and in such manner as not to
subject the nonprofit corporation to tax under section 4942 of the internal revenue code;

(b) Shall not engage in any act of self-dealing as defined in section 4941 (d) of the internal revenue
code;

(c) Shall not retain any excess business holdings as defined in section 4943 (c) of the internal
revenue code;

(d) Shall not make any investments that would subject the nonprofit corporation to taxation under
section 4944 of the internal revenue code;
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(e) Shall not make any taxable expenditures as defined in sectiofdd@4%he internal revenue
code.

PART 6
JUDICIAL RELIEF

7-121-601. Judicial relief(1) If for any reasoitis impracticalorimpossiblefor anynonprofit
corporation to call or conduct a meeting of its members, delegates, or directors, or otherwise obtain their
consentjn themanneprescribedy articles121to 137of this title, its articlesof incorporationor bylaws,
thenuponpetitionof adirector,officer, delegateor membethedistrictcourtef for thecountyin this state
where in which the streetaddressof the nonprofit corporation'sprincipal office is located,or if the
nonprofit corporation has no principal office in this state, the district eddiot the countyin which the
streetaddressof its registeredoffice agentis located,or if the nonprofit corporationhasno registered
office-in-this-stateagent the district courbf for the city and county of Denver,may orderthatsucha
meetingbe called or that a written consent or other form of obtaitliagote of membersdelegatespr
directors be authorized, in such a manner as the court finds fair and equitable under the circumstances.

(2) The court shall, in an order issued pursuant to this section, provide for a method of notice
reasonably designed to give actual notice to all persons who would be entitled to notice of a meeting held
pursuant to articles 121 to 137 of this title, the articles of incorporation, or bylaws and wenetbethe
methodresultsin actualnoticeto all suchpersonsor conformsto the notice requirementshat would
otherwiseapply. In a proceeding under this section, the court may determine who the members or directors
are.

(3) The order issued pursuant to this section may dispense with any requirement relating to the
holding of orvoting at meetingsor obtaining votes, including any requirement as to quorums or as to the
numbelor percentagef votesneededor approval thatwould otherwisebeimposedby articles121to 137
of this title, the articles of incorporation, or bylaws.

(4) Whenevepractical,any orderissued pursuant to this section shall limit the subject matter of
meetingsor other forms of consentauthorizedto items, including amendments to the articles of
incorporation or bylaws, the resolution of which will or may enablatmprofit corporation to continue
managing its affairs without further resort to this section; except that an ordethiadgrction may also
authorize the obtaining of whatever votes and approvals are necessheydissolution, merger, or sale
of assets.

(5) Any meeting or other method of obtaining the vote of members, delegates, or directors
conducted pursuant to an oréesuedunderthis sectionandthatcomplies with all the provisions of such
orderis for all purposesvalid meetingorvote, asthecasamaybe, andshallhavethesameorceandeffect
asif it complied with every requirementmposedby articles 121 to 137 of this title, the articles of
incorporation, or bylaws.

(6) Court ordered meetings may also be held pursuant to section 7-127-103.

ARTICLE 122
Incorporation

7-122-101. Incorporators.One or more personmay actasthe incorporator or incorporators
of anonprofitcorporatiorby delivering article®f incorporatiorto thesecretanpf statefor filing pursuant
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to part 3 ofarticle 90 of this title. An incorporator who is a natural person shall be eighteen years of age or
older.

306. Note re Change in 2004: In accordance with the drafting conventitime phrase'for filing
pursuant to part 3 of article 90 of this title" should begin with a comma.

7-122-102. Articles of incorporation(1) The articles of incorporation shaktforth state

(&) An The domestientity namdor thenonprofitcorporation that-satisfies-thereguirements

of which domestic entity name shall comply wigart 6 of article 90 of this title;

(b) Thestreetregisterecagentnameandregisteredagentaddressfthenonprofitcorporation's
initial registeredffice-andthe-name-ofitsinitiat-registeredagentat-that-offtee;

(c) Theprincipal office address of the nonprofit corporation's initial principal office;

(d) The name and address of each incorporator;

(e) Whether or not the nonprofit corporation will have voting members;

(N Repealed.

(g) Provisions not inconsistent with law regarding the distribution of assets on dissolution.

(2) The articles of incorporation may but needswitforth state

(&) The names and addresses of the individuals who are elected to serve as the initial directors;
(b) Provisions not inconsistent with law regarding:

() The purpose or purposes for which the nonprofit corporation is incorporated,;

(I Managing and regulating the affairs of the nonprofit corporation;

(I  Defining, limiting, and regulating the powers of the nonprofit corporation, its board of
directors, and its members, or any class of members; and

(IV) Whether cumulative voting will be permitted.

(c) Any provision that under articles 121 to 137 of this title is required or permitteadedfbeth-
statedin the bylaws.

(d) Thecharacteristics, qualifications, rights, limitations, and obligations attaching to each or any
class of members.

(3) The articles dhcorporatiomeednotsetforth- stateanyof thecorporategpowers enumerated
in articles 121 to 137 of this title.

Title 7 as amended by H.B. 03-1377 439 rev'd 6/30/2003



(4) If articles 121 to 137 of this title condition any matter ugpenpresence of a provision in the
bylaws,the conditionis satisfiedif suchprovisionis presenteitherin the articles of incorporation or the
bylaws. If articles 121 to 137 of this title condition any matter upon the absence of a provision in the
bylaws,the condition is satisfied only if the provision is abdeah boththearticlesof incorporatiorand
the bylaws.

7-122-103. Incorporation.(1) A nonprofit corporation is incorporated when the articles of
incorporation are filed by the secretary of state or, if a delayed effective dpteifiedstatedpursuant
to section7-90-304in the articlesof incorporationasfiled by the secretaryof stateand a certificate of
withdrawals notfiled, onsuchdelayedeffectivedate. The corporate existence begins upon incorporation.

(2) The secretary of state's filing of the articles of incorporation is conclusive that all conditions
precedent to incorporation have been met.

7-122-104. Unauthorized assumption of corporatpowers.All persons purporting to act as
or on behalf of a nonprofit corporation without authoritydtmso and without goodfaith belief that they
havesuchauthorityshallbejointly andseverallyliable for all liabilities incurred oarisingasaresultthereof.

7-122-105. Organization of nonprofit corporation.(1) After incorporation:

(a) Ifinitial directors are not named in the articles of incorporation, the incorporatotsosthall
meetingatthecall of amajority of theincorporatorsto adopfinitial bylaws,if desiredandto electaboard
of directors; and

(b) If initial directors are named in the articles of incorporation, the initial directors shall hold a
meeting,at the call of a majority of the directots, adoptbylaws,if desiredto appointofficers, andto
carry on any other business.

(2) Action required or permitted by articles 121 to 137 of this title to be taken by incorporators at
an organizationameetingmay be taken without a meeting if the actiomaikenin the mannerprovidedin
section 7-128-202 for action by directors without a meeting.

(3) An organizational meeting may be held in or out of this state.

7-122-106. Bylaws. (1) The board of directors or, if no directors have been named or elected,
theincorporatorsmay adoptinitial bylaws. If neither the incorporators nor the board of directors have
adopted initial bylaws, the members may do so.

(2) The bylaws of a nonprofit corporation may contain any provision for managing and regulating
theaffairsof thenonprofitcorporatiorthatis not inconsistenwith law or with thearticlesof incorporation.

7-122-107. Emergency bylawg1l) Unless otherwise provided in the artiakégncorporation,
theboard of directors may adopt bylaws to be effective only ienaergencasdefinedin subsectior4)
of this section. The emergency bylaws, which are subject to amendment obyeieahembersmay
include all provisions necessary for managing the nonprofit corporation during the emergency, including:
(a) Procedures for calling a meeting of the board of directors;

(b) Quorum requirements for the meeting; and
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(c) Designation of additional or substitute directors.

(2) All provisions of the regular bylaws consistent with the emergency bylaws shall remain in effect
during the emergency. The emergency bylaws shall not be effective after the emergency ends.

(3) Corporate action taken in good faith in accordance with the emergency bylaws:
(a) Binds the nonprofit corporation; and

(b) May not be the basis for imposition of liability on any director, officer, employee, or agent of
the nonprofit corporation on the ground that the action was not authorized corporate action.

(4) An emergency exists for the purposes of this section if a quorum of the directors cannot readily
be obtained because of some catastrophic event.

ARTICLE 123
Purposes and Powers

7-123-101. Purposes and applicability.(1) Every nonprofit corporation incorporated under
articles 121 to 137 of this title has the purpose of engaging ilaafufbusines®r activity unlessa more
limited purpose isetforth statedin the articles of incorporation.

(2) Where another statute of this state requires that corporations of a particular eétgssized
formedor incorporatecdexclusivelyunderthatstatute corporation®f thatclassshallbeerganizedformed
or incorporated under suditherstatute. The corporation shall be subject to all limitations of the other
statute.

(3) Whereanotherstatuteof this state requires nonprofit corporations of a particular class to be
oetganizetformedorincorporatedinderthatstatuteandalsoundergenerahonprofitcorporatiorstatutes,
suchnonprofit corporationsshall be erganizedformed or incorporated under such other statute &nd,
addition thereto, under articles 11137 of this title to the extent general nonprofit corporatiams-are
law isapplicable.

(4) Where another statute of this state permits nonprofit corporations of a particular class to be
organized formed or incorporatedeitherunderthat statuteor underthe generahonprdit corporation
statutesanonprofitcorporatiorof thatclassmayattheelectionof its incorporatordeerganizedformed
or incorporatedunderarticles121to 137 of this title. Unless the articles of incorporatioreafonprofit
corporationindicatethat it is erganized formed or incorporated under another statute, the nonprofit
corporatiorshallfor all purposedeconsideredsetganizedformed and incorporatednderarticles121
to 137 of this title.

(5) Articles 121 tdl37of this title shallapplyto nonprofitcorporationof every class, whether or
not includedin the term "nonprofit corporation"as definedin secton 7-121-401(26), which that are
etganizedformed orincorporatedinderandgovernedoy otherstatutesof this stateto theextentthatsaid
articles are not inconsistent with such other statutes.

(6) Articles 121 to 137 of this title shall apply to any nonprofit corporatiganizedformedprior
to January 1, 1968, under article 40 or 50 of this title without sbaoagpitalstockand for a purpose for
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which a nonprofit corporation might berganizedformed under articles 121 to 137 thiis title and that
elects to accept said articles as provided therein.

(7) Articles 121 to 137 of this title shall apply to any corporation having shares or capital stock and
organizedformedunderarticle 40, 50, or 51 of this title, and each nonprofit corporation whether with or
withoutsharesor capitalstockerganizedformed priorto Januand, 1968,undergeneralaw or createcby
specialactof the generalissemblyfor a purposefor which a nonprofit corporation may berganized
formed under articles 12tb 137of this title, but nototherwiseentitledto the rights, privileges, immunities,
and franchises provided by said articles that elects to accept said articles as provided therein.

7-123-102.General powers(1) Unless otherwise provided in the articles of incorporation, every
nonprofit corporation has perpetual duragodsuccessioim its domesticentity name and has the same
powersasanindividualto do all thingsnecessargr conveniento carryoutits affairs,includingthepower:

(@) To sue and be sued, complain, and defend in its entity name;

(b) To have a corporate seal, which may be altered at will, and to use such seal, or a facsimile
thereof, including a rubber stamp, by impressing or affixing it or by reproducing it in any other manner;

(c) To make and amend bylaws;

(d) To purchase, receive, lease, and otherwise acquire, and to own, hold, improve, use, and
otherwisedealwith, realor personapropertyoranylegalorequitablénteresin property wherevetocated:;

(e) To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of
its property;

(H To purchase, receive, subscribe for, and otherwise acquire shares and other interests in, and
obligationsof, any otherentity; andto own, hold, vote, use, sellmortgage lend, pledge,and otherwise
dispose of, and deal in and with, the same;

(g) To make contracts and guarantees, incur liabilities, borrow money, issue notes, bonds, and other
obligations, and secure any of its obligations by mortgage or pledge of asyroperty, franchises, or
income;

(h) To lend money, invest and reinvest its funds,randiveandhold real and personal property
as securityfor repaymentexcept that a nonprofit corporation may not lend money to or guarantee the
obligation of a director or officer of the nonprofit corporation;

() To be an agent, an associate, a fiduciary, a manager, a member, a partner, a promoter, or a
trustee of, or to hold any similar position with, any entity;

() Toconduct its activities, locate offices, and exercise the powers granted by articles 121 to 137
of this title within or without this state;

(k) To elector appointdirectors,officers, employeesand agentsof the nonprofit corporation,
define their duties, and fix their compensation;

() To pay pensions and establish pension plans, pension trusts, profit sharing plans, and other
benefit or incentive plans for any of its current or former directors, officers, employees, and agents;
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(m) To make donations for the public welfare or for charitable, religious, scientific, or educational
purposes and for other purposes that further the corporate interest;

(n) To impose dues, assessments, admission, and transfer fees upon its members;

(o) To establish conditions for admission of members, admit members, and issue or transfer
memberships;

(p) To carry on a business;

(q) To make payments or donations and to do any other act, not inconsistent with law, that furthers
the affairs of the nonprofit corporation;

() To indemnify current or former directors, officers, employees, fiduciaries, or agents as provided
in article 129 of this title;

(s) To limit the liability of its directors as provided in section 7-128-402 (1); and

(t) To cease its corporate activities and dissolve.

(2) Unless permitted by another statute of this state or otherwise permitted pursuant to section
7-123-101 (5), 7-123-101 (7), or 7-137-2@Inonprofit corporation shall not authorize or issue shares of

stock.

7-123-103. Emergency powers.(1) In anticipation of or during an emergency defined in
subsection (4) of this section, the board of directors may:

(&) Modifylinesof successiotb accommodattheincapacityof any director, officer, employee,
or agent; and

(b) Relocate the principal office designatatternative-principat-officesoerregionaladditional

offices, or authorize officers to do so.

(2) During an emergency as contemplated in subsection (4) of this section, unless emergency
bylaws provide otherwise:

(a) Notice of a meeting of the boartidirectorsneedbegivenonly to those directors whom it is
practicable to reach and may be given in any practicable manner, including by publication or radio; and

(b) One or more officers of the nonprofit corporation present at a meeting of the board of directors
may be deemedo be directors for the meeting, in order of rank and within the same rank in order of
seniority, as necessary to achieve a quorum.

(3) Corporate action taken in good faith during an emergency under this section to further the
ordinary business affairs of the nonprofit corporation:

(&) Binds the nonprofit corporation; and

(b) May not be the basis for the imposition of liability on any director, officer, employee, or agent
of the nonprofit corporation on the ground that the action was not authorized corporate action.
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(4) An emergency exists for purposes of this section if a quorum of the directors cannot readily be
obtained because of some catastrophic event.

7-123-104. Ultra vires(1) Except as provided in subsection ¢2}his section, the validity of
corporateactionmaynotbechallengednthegroundthatthenonprofitcorporatiodacksor lackedpower
to act.

(2) A nonprofit corporation's power to act may be challenged:

(&) In a proceeding against the nonprafirporationto enjoin the act. The proceeding may be
brought by a director or by a voting member or voting members in a derivative proceeding.

(b) Inaproceedingy or in the right of the nonprofit corporation, whether directly, derivatively,
orthroughareceiver trustee or otherlegalrepresentativeagainsanincumbenbor formerdirector, officer,
employee, or agent of the nonprofit corporation; or

(c) In a proceeding by the attorney general under section 7-134-301.

(3) In aproceedinginderparagraplfa) of subsectiorf2) of this section to enjoin an unauthorized
corporate act, the court may enjoin or set aside the act, if it woelglii@bleto do so and if all affected
personsare partiesto the proceeding,and may award damagedor loss, including anticipatedprofits,
suffered by the nonprofit corporation or another party because of the injunction.

7-123-105.Actions against nonprofit corporations. Any otherprovisionof law to thecontrary
notwithstandingany civil actionpermittedunderthetaws law of this statemay be broughtagainsiany
nonprofit corporation, and thessetsof any nonprofit corporation that would, but for articles 121 to 137
of this title, be immune from levy and execution on any judgment shall nonetheless be subjecird levy
executionto the extentthat such nonprofit corporation would be reimbursed by proceeds of liability
insurance policies carried by it were judgment levied and executed against its assets.

ARTICLE 124
Name

7-124-101. Corporate name. (Repealed)
7-124-102. Reserved name. (Repealed)

ARTICLE 125
Office and Agent

7-125-101.Registereffice andregisteredagent. Part 7 of article 90 of this title, providing
for registered agents and service of process, applies to nonprofit corporations incorporated under or
subject to this article.

307. Reason for change Registered agents grevidedfor in part7 of article 90 of this
title.
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308. Reason for change: Registered agents are provided for in part 7 of article 90 of thig
title.
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309. Reason for change: Registered agents are provided for in part 7 of article 90 of thig
title.

310. Reason for change Service of process is provided iopart7 of article 90 of this
title.

ARTICLE 126
Members and Memberships

PART 1
ADMISSION OF MEMBERS AND
LIABILITY TO THIRD PARTIES

7-126-101. No requirement of members.A nonprofit corporation is not required to have
members.

7-126-102. Admission. (1) The bylaws may establish criteria or procedures for admission of
members.

(2) No person shall be admitted as a member without such person's consent.

(3) A nonprofit corporation may issue certificates evidencing membership therein.
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7-126-103. Liability to third parties. Thedirecors, officers, employees, and members of a
nonprofit corporationare not, as such, personallyliable for the acts, debts, liabilities, or obligations of a
nonprofit corporation.

7-126-104.Consideration.Unlessothawise provided by the bylaws, a nonprofit corporation may
admit members for no consideration or for such consideratisrdaterminedy theboard of directors.

PART 2
TYPES OF MEMBERSHIPS - MEMBERS'
RIGHTS AND OBLIGATIONS

7-126-201. Differences in rights and obligations of memberg1) Unlessotherwisegorovided
by articles 121 to 137 of this title or the bylaws:

(a) All voting members shall have the same rights and obligations with respect to voting and all other
matters that articles 121 to 137 of this title specifically reserve to voting members; and

(b) With respecto mattersnotsoreservedall membersincludingvotingmembersshallhavethe
same rights and obligations.

7-126-202. Transfers(l) Unless otherwise provided by the bylaws, no member of a nonprofit
corporation may transfer a membership or any right arising therefrom.

(2) Where transfer rights have been provigedestrictiononthemshallbebinding with respect
to a memberholding a membershigssued prior to the adoption of the restriction unless the restriction is
approved by the affected member.

7-126-203. Creditor's action against memberNo proceedingnaybebroughtby acreditorto
reach the liability, if anypf amembeto thenonprofitcorporatiorunlesdinal judgmentasbeen rendered
in favor of the creditoragainsthe nonprofit corporation and execution has been returned unsatisfied in
whole or in part or unless such proceeding would be useless.

PART 3
RESIGNATION AND TERMINATION

7-126-301. Resignation(l) Unlessotherwiseprovidedby thebylaws,a member may resign at
any time.

(2) The resignation of a member does not relieve the member from any obligations the member may
haveto the nonproft corporation as a result of obligations incurred or commitments made prior to
resignation.

7-126-302. Termination, expulsion, or suspension(1l) Unless otherwise provided by the
bylaws,no memberof a nonprofit corporationmay be expelled or suspended, and no membership or
membershipi suchnonprofitcorporatiormaybeterminatedr suspendedxceppursuanto aprocedure
that is fair and reasonable and is carried out in good faith.

(2) For purposes of this section, a procedure is fair and reasonable when either:
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(&) The bylaws or a written policy of the board of directsesforth- statea procedurethat
provides:

() Not less than fifteen days prior written notice of the expulsion, suspeasterminatiorand
the reasons therefor; and

(1) An opportunity for the membeo beheard orally orin writing, notless than five days before
the effective date of the expulsi@uspensiornprterminatiorby apersoror personsauthorizedo decide
that the proposed expulsion, termination, or suspension not take place; or

(b) Itis fair and reasonable taking into consideration all of the relevant facts and circumstances.

(3) For purposes of this section, any written notice given by mail mewgven by first-class or
certified mail sent to the last address of the member shown on the nonprofit corporation's records.

(4) Unless otherwise provided by the bylaws, any proceeding challenging an expulsion, suspension,
or termination, includin@proceedingn whichdefectivenoticeis allegedmust be commenced within one
year after the effective date of the expulsion, suspension, or termination.

(5) Unless otherwise provided by the bylaws, a member who has been expelled or suspended may
be liable to the nonprofit corporation for dues, assessments, or feessak@f obligations incurred or
commitments made prior to expulsion or suspension.

7-126-303. Purchase of memberships.Unless otherwise provided by the bylaws, a nonprofit
corporationshall not purchae the membership of a member who resigns or whose membership is
terminated. If so authorized, a nonprofit corporation may purchase the membership of a member who
resignsorwhose membership is terminated for the amountpamsuianto theconditionssetforth- stated
in or authorized by its bylaws. No payment shall be made in violation of article 133 of this title.

PART 4
DERIVATIVE SUITS

7-126-401. Derivative suits(l) Without affecting theight of a member or director to bring a
proceeding against a nonprofit corporatioitsmfficersor directors aproceedingnaybe brought in the
right of a nonprofit corporation to procure a judgment in its favor by:

(&) Any voting member or voting members having five percent or more of the voting power; or
(b) Any director.

(2) In any such proceeding, each complainant shall be a voting member or director at the time of
bringing the proceeding.

(3) A complaintin a proceeding brought in the right of a nonprofit corporation must be verified and
allegewith particularity the demandmade,if any, to obtain actionby the directors and either why the
complainantsould notobtaintheactionor why theydid notmakethedemand.If a demand for action was
madeandthenonprofitcorporation'snvestigatiorof thedemands in progressvhentheproceedings filed,
the court may stay the suit until the investigation is completed.

Title 7 as amended by H.B. 03-1377 448 rev'd 6/30/2003



(4) In any action instituted in the right of a nonprofit corporation by one or more voting members,
the court having jurisdiction over the matter may, at any time before final judgment, require the plaintiff to
give security for the costs anglhsonablexpensethatmaybedirectly attributableto and incurred by the
nonprofitcorporatiorin thedefensef suchactionor maybeincurredby otherpartiesnamedasdefendant
for whichthe nonprofit corporationmay becomeegally liable, but not including feesof attorneys. The
amount ofsuchsecuritymay from time to time be increased or decreased, in the discretion of the court,
upon showing that the security provideasor maybecomeanadequater is excessive. If the court finds
thattheactionwascommenced without reasonable cause, the nonpwmfioratiorshallhaverecourseo
such security in such amount as the court shall determine upon the termination of such action.

(5) No actiorshallbecommenceah this state by a member of a foreign nonprofit corporation in
the right of a foreign nonprofit corporation unless suahtionis permittedby thetaws law of the state
under which such foreign nonprofit corporation is incorporated.

PART 5
DELEGATES

7-126-501.Delegates(1) A nonprofit corporation may provide in its bylaws for delegates having
some or all of the authority of members.

(2) The bylaws magetforth stateprovisions relating to:

(a) The characteristics, qualifications, rights, limitations, and obligations of delegates, including their
selection and removal;

(b) Calling, noticing, holding, and conducting meetings of delegates; and
(c) Carrying on corporate activities during and between meetings of delegates.

ARTICLE 127
Members' Meetings and Voting

PART 1
MEETINGS

7-127-101. Annuabndregular meetings.(1) Unless the bylaws eliminate the requirement for
holding an annual meeting, a nonprofit corporation that has voting members shall hold a meeting of the
voting members annually atime statedn or fixed in accordance with the bylaws, or, if not so fixed, at a
time and date stated in or fixed in accordance with a resolution of the board of directors.

(2) A nonprofit corporation with members may hold regular membership meetings at a time and date
stated in or fixed in accordance with the bylaws, or, if not so fixedjra¢and date stated in or fixed in
accordance with a resolution of the board of directors.

(3) Annual and regular membership meetings may be helairt of this stateattheplacestated
in or fixed in accordance with the bylaws, or, if not so stated or fixed, at a place stated or fixed in
accordancwith aresolutiorof the board of directors. If no plasesostatedor fixed, annuakndregular
meetings shall be held at the nonprofit corporation's principal office.
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(4) The failure to hold an annual or regular meeting at the time and date determined pursuant to
subsection{1) of this sectiondoesnot affectthe validity of any corporate action and does not work a
forfeiture or dissolution of the nonprofit corporation.

7-127-102. Special meeting(1) A nonprofit corporation shall hold a special meeting of its
members:

(a) On call of its board of directors or the person or persons authorized by the bylaws or resolution
of the board of directors to call such a meeting; or

(b) Unless otherwise providday the bylaws, if the nonprofit corporationreceives one or more
writtendemand$or themeetingstatingthepurposer purposegor whichit is to beheld,signedanddated
by membersholding at leastten percent of all the votes entitled pursuant to the bylaws to bercasy
issue proposed to be considered at the meeting.

(2) If not otherwise fixed under section 7-127-103-a27-106,the record date for determining
themembersntitiedto demanda speciaimeetingpoursuanto paragraplib) of subsectioiil) of this section
is the date of the earliest of any of the demands pursuant to whitkeétiag is called, or the date that is
sixty daysbeforethedatethefirst of suchdemands is received by the nonprofit corporation, whichever is
later.

(3) If a notice for a special meeting demanded pursuant to parégyapbubsectioifl) of this
section is not given pursuaiat section7-127-104within thirty daysafter the datethe written demand or
demandsiredeliveredto acorporatefficer, regardlessftherequirementsf subsectioi@) of this section,
apersorsigningthedemandr demandsnaysetthetime andplaceof themeetingandgive noticepursuant
to section 7-127-104.

(4) Special meetings of the members may be held in or out of this state at the place stated in or fixed
in accordance with the bylaws, or, if not so statdiked, ataplace stated or fixed in accordance with a
resolution of the board of directors. If no place istatedor fixed, special meetings shall be held at the
nonprofit corporation's principal office.

(5) Unless otherwise provided by the bylaws, only business within the purpose or purposes
describedn the noticeof the meetingrequired by section7-127-104(3) may be conductedat a special
meeting of the members.

7-127-103. Court-ordered meeting. (1) The holding of a meeting of the members may be
summarily ordered by the district coext for the countyin this statewtere in which the street address
of the nonprofit corporation's principal office is located drthe nonprofit corporationhasno principal
officein this state by thedistrictcourtef for the county in whiclhe street address @f registeredffice
agentis located or, if theonprofitcorporatiorhasno registeredbffice agent by thedistrictcourtfor the
city and county of Denver:

(& On application of any voting member entitled to participate in an annual meeting if an annual
meetingwas requiredto be held and was not held within the earlie of six months after the close of the
nonprofit corporation's most recently ended fiscal year or fifteen months after its last annual meeting; or

(b) On application of any person who participated in a call of or demand for a special meeting
effective under section 7-127-102 (1), if:
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(D) Notice of the special meeting was not given within thirty days after the date of the call or the date
the last of the demandsecessaryo requirethe calling of the meeting was received by the nonprofit
corporation pursuant to section 7-127-102 (1) (b), as the case may be; or

(I The special meeting was not held in accordance with the notice.

(2) The court may fix the time and place of the meeting, determine the members entitled to
participaten themeetingspecifyfix arecorddatefor determiningnemberntitledto noticeof andto vote
at the meeting,prescribethe form and contentof the noticeof the meeting,fix the quorumrequired for
specificmattersto beconsideredtthemeetingordirectthatthevotesrepresentedtthemeetingconstitute
a quorum for action on those matters, anterotherordersnecessary or appropriate to accomplish the
holding of the meeting.

7-127-104.Notice of meeting(1) A nonprofit corporation shall give to each member entitled to
voteatthemeetingnoticeconsistentvith its bylawsof meetingsf memberdn afair andreasonablenanner.

(2) Any notice that conforms to the requirements of subsection (3) of this section is fair and
reasonableyut othermeansof giving noticemayalsobefair andreasonablevhenall thecircumstanceare
considered.

(3) Notice is fair and reasonable if:

(& The nonprofit corporation notifies its members of the place, date, and time of each annual,
regular, andspecialmeetingof memberano fewerthanten days,or if notice is mailed by other than first
class or registered mail, fewerthanthirty days,normorethansixty days before the meeting date, and if
noticeis given by newspapegs providedin section7-121-402(2), the noticemustbe published five
separatéimeswith thefirst suchpublicationno morethansixty days,andthelastsuchpublicatiomofewer
than ten days, before the meeting date.

(b) Notice of an annual or regular meeting includes a description of any matter or matters that must
be approvedby the memkers or for which the members' approval is sought under sections 7-128-501,
7-129-110, 7-130-103, 7-130-201, 7-131-102, 7-132-102, and 7-134-102; and

(c) Unless otherwise provided by articles 121 to 137 of thisotitlee bylaws,noticeof aspecial
meeting includes a description of the purpose or purposes for which the meeting is called.

(4) Unless otherwise providéxy thebylaws,if anannual regular,or special meeting of members
is adjourned to a different date, time, or place, notice need not be given of the new date, time, or place, if
the new date, time, or place is announced at the meeting before adjourtfraeréw record date for the
adjournedmeeting is or must be fixed under section 7-127-106, however, notice of the adjoestieg
must be given under this section to the members of record as of the new record date.

(5) When giving notice of an annual, regular, or special meeting of members, a nonprofit
corporation shall give notice of a matter a member intends to raise at the meeting if:

(a) Requested in writing to do so by a person entitled to call a special meeting; and

(b) The request is received by the secretary or president nbitipeofit corporation at least ten
days before the nonprofit corporation gives notice of the meeting.
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7-127-105.Waiver of notice (1) A member may waive any notice required by articles 121 to 137
of this title orby thebylaws,whethetbeforeor afterthedateor timestated in the notice as the date or time
whenanyactiorwill occuror hasoccurred. The waiver shall be in writing, be signed by the member entitled
to the notice, and be deliveredto the nonprofit corporation for inclusion the minutesor filing with the
corporate records, but such delivery and filing shall not be conditions of the effectiveness of the waiver.

(2) A member's attendance at a meeting:

(&) Waives objection to lack of notice or defective notice of the meeting, unless the member at the
beginningof the meeting objects to holding the meeting or transacting business at the meeting because of
lack of notice or defective notice; and

(b) Waives objection to consideration of a particular matter at the meeting that is not within the
purposer purposes described in the meeting notice, unless the mehjéetsto consideringhematter
when it is presented.

7-127-106. Recordlate - determining membersentitled to noticeandvote.(1) The bylaws
may fix or providethe mannerof fixing a date as the record date for determining the members entitled to
notice ofamembersineeting. If the bylaws do not fix or provide for fixing such a record date, the board
of directorsmay fix a future date as such a record date. If noadrddateis fixed, membersat the
close of business on the business day preceding the delyicdnnoticeis given, or, if notice is waived,
at the close of business on the business day preceding the day on which the meetirgderiiietito
notice of the meeting.

(2) The bylawamayfix or provide the manner of fixing a date as the record date for determining
the members entitled to vote at a members' meetinpe bylaws do not fix or provide for fixing such a
recorddate,theboardmayfix afuturedateassucharecorddate. If no such record date is fixed, members
on the date of the meeting who are otherwise eligible to vote are entitled to vote at the meeting.

(3) The bylaws may fix or provide the manner for determining a date as the record date for the
purposef determininghemembersentitledto exercise any rights in respect of atiyerlawful action. If
thebylawsdo notfix or providefor fixing such a record date, the board rfraafuturedateastherecord
date. If no such record date is fixed, members at the close of business on the day on which the board
adoptsthe resolution relating thereto, or the sixtigtty prior to thedateof suchotheraction,whicheveris
later, are entitled to exercise such rights.

(4) Arecord date fixed under this section may not be more than seventy days before the meeting
or action requiring a determination of members occurs.

(5) A determination of members entitled to notice of or to vote at a meeting of members is effective
for anyadjournmenbf themeeting unless the board of directors fixes a new date for determinmighthe
to notice or the right to vote, which it must do if the meeting is adjoumadatemorethanonehundred
twenty days after the record date for determining members entitled to notice of the original meeting.

(6) If a court orders a meeting adjourned to a date more than one hundred twenty days after the date
fixed for the original meeting, it may provide that the original record date for notice or voting continues in
effect or it may fix a new record date for notice or voting.

7-127-107. Action without meeting(1) Unless otherwise provided by the bylaws, any action
requiredor permittedby articles121to 137 of this title to be taken a& membersmeetingmay be taken
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without a meetingif membersertitled to vote thereon unanimously agree and consent to such action in
writing.

(2) No action taken pursuant to this section shall be effective unless writings describing and
consentingo theaction,signedby membersufficientundersubsectiorfl) of this sectiorto taketheaction
andnotrevokedpursuanto subsectiorf3) of this section arereceivedby thenonprofitcorporatiorwithin
sixty days after the date tearliestatedwriting describingandconsentindo theactionis received by the
nonprofit corporation. Unlesgherwiseprovidedby thebylaws,anysuchwriting maybe received by the
nonprofitcorporatiorby electronicallytransmittedacsimileor otherform of wire or wireless communication
providingthenonprofitcorporatiorwith acompletecopythereof,includingacopyof thesignaturghereto.

Action taken pursuant to this section shall be effective when theritiag necessary to effect the action
is receivedby the nonprofit corporation,unlessthe writings describingand consentingp the actionset
forth- statea different effective date.

(3) Any member who has signed a writing describing and consenting to action taken pursuant to
this section may revoke such consenta writing signed and dated by the member describing the action
and stating that the member's prior consent thereto is revokedhifiriting is received by the nonprofit
corporation before the last writing necessary to effect the action is received by the nonprofit corporation.

(4) Subject to subsection (8) of this section, the record date for determining memnttiled to
takeactionwithoutameetingor entitled to be given notice underbsectiorf7) of this sectiorof actionso
taken is the date a writing upon which the action is taken pursuant to subsection (1) of thigsd&stion
received by the nonprofit corporation.

(5) Action taken under this section has the same effect as action taken at a meeting of members and
may be described as such in any document.

(6) In the event voting members are entitled to vote cumulatively in the election of directors, voting
membersnaytakeactionunderthis sectiorto elector removedirectorsonly pursuanto section/-127-208
andonly if therequiredsignedwritings describingandconsentingo theelectionor removalof thedirectors
are received by the nonprofit corporation.

(7) Inthe event action is taken under subsection (1) of this section with less than unanimous consent
of allmembersentitled to vote upon the action, the nonproditporatioror themembergakingtheaction
shall, promptly after all of the writings necessary to effect the action have been receivbd tynprofit
corporationgivenoticeof suchactionto allmembersvho wereentitledto voteupontheaction. The notice
shallcontainor beaccompaniedby thesamematerial,if any,thatunderarticles121to 137of this title would
havebeenrequiredto begivento membersn or with anoticeof themeetingatwhichtheactionwould have
been submitted to the members for action.

(8) The district couref for the countyin this statewhetre in which the street address dfie
nonprofitcorporation'rincipalofficeis locatedor, if thenonprofit corporation has no principal office in
this state,the district courbf for the countyin which the renprofit-corperation's streetaddressof its
registeredffiee agentis locatedor, if thenonprofitcorporatiorhasno registeredffice agent thedistrict
court for the cityandcountyof Denvermay, uponapplicatiorof thenonprofitcorporatiororany member
who would be entitled to vote on the actiomatembers' meeting, summargpecify statea record date
for determining members entitled to sign writings consentiggéztionunderthis section and may enter
other orders necessary or appropriate to effect the purposes of this section.
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(9) All signed written instruments necessary for any attiken pursuant to this section shall be
filed with the minutes of the meetings of the members.

7-127-108. Meetings by telecommunicationlUnless otherwise provided in the bylaws, any or
all of the membes may participate in an annual, regular, or special meeting of the members by, or the
meetingmay be conductedthroughthe useof, any meansof communicabn by which all persons
participatingn themeetingmayheareachotherduringthemeeting. A member participating in a meeting by
this means is deemed to be present in person at the meeting.

7-127-109. Action by written ballot.(1) Unless otherwise provided by the bylamrsy action
thatmay be taken at any annual, regular, or special meeting of members may be taken without & meeting
the nonprofit corporation delivers a written ballot to every member entitled to vote on the matter.

(2) A written ballot shall:

(a) Setforth Stateeach proposed action; and

(b) Provide an opportunity to vote for or against each proposed action.

(3) Approval by written ballot pursuant to this section shall be valid only when the number of votes
castby ballot equals or exceeds the quorum required to be patsaneetingauthorizingheaction,and
thenumbelof approvalequalsorexceedshenumberof votesthatwould berequiredto approvahematter
at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot.

(4) All solicitations for votes by written ballot shall:

(a) Indicate the number of responses needed to meet the quorum requirements;

(b) State the percentage of approvals necessary to approve each matter other than election of
directors;

(c) Speeify Statethetime by whichaballotmustbereceivedoy thenonprofitcorporatiorin order
to be counted; and

(d) Be accompanied by written information sufficient to permit each person casting such ballot to
reach an informed decision on the matter.

(5) Unless otherwise provided by the bylaws, a written ballot may not be revoked.

(6) Action taken under this section has the same effect as action taken at a meeting of members and
may be described as such in any document.

PART 2
VOTING

7-127-201. Members list for meeting and action by written ballot(1) Unless otherwise
providedby thebylaws,afterfixing arecorddatefor a notice of a meeting or for determinihgmembers
entitledto takeactionbywrittenballot,anonprofitcorporatiorshallprepareanalphabeticdist of thenames
of all its membersvho areentitledto noticeof, andto voteat, the meeting or to take such actimwritten
ballot. The list shall show the address of each member entitled to notice of vateatothemeetingor
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to takesuchactionby writtenballotand the number of votes each membentitledto voteatthemeeting
or by written ballot.

(2) If prepared in connection with a meeting of the members, the members list shall be available for
inspectiorby anymembekentitledto vote atthe meeting beginningtheearlierof tendaysbeforethemeeting
for whichthe list was preparedor two businesslaysafter noticeof the meetingis given and continuing
throughthemeetingandanyadjournmenthereofatthenonprofitcorporation'grincipaloffice orataplace
identified in the notice of the meetingtirecity wherethemeetingwill be held. The nonprofit corporation
shall make the members list available at the meeting, anchamperentitied to vote at the meeting or an
agent or attorney of a member entitled to vote at the meénttledto inspecthelist atanytime during
the meetingor any adjournment. If prepared in connection with action to be taken by the members by
written ballot, the members list shall be availdioieinspectionby any memberentitledto casta vote by
suchwritten ballot, beginningon the datethat the first written ballotis delivered to the members and
continuingthroughthetime whensuchwritten ballotsmustbereceivedby thenonprofitcorporatiorin order
to becountedatthenonprofit corporation's principal office. A member entitled to vote at the meeting or
by suchwrittenballot, or anagenior attorneyof amembeeentitledto voteat the meetingr by suchwritten
ballot, is entittedonwrittendemando inspectind,subjecto therequirement®f section7/-136-10243) and
the provisionsof section7-136-103(2) and (3), to copythelist, duringregularbusiress hours, at the
member's expense, and during the period it is available for inspection.

(3) If the nonprofit corporation refuses to allow a member entitled to vote at the meeting or by such
writtenballot, or an agent or attorney of a member entitled to vote at the nadiynguchwritten ballot,
to inspect the members list or to copy the list during the period it is require@vailablefor inspection
undersubsectior(2) of this section,the district courtef for the county in this statehere in which the
streetaddresof thenonprofit corporation's principal office is located or, if the nonpoafiporatiorhas
no principalofficein this state, the districourtef for thecountywhere in which the streetaddresof its
registereaffice agentis located orif thenonprofitcorporatiorhasno registereaffice agentin this state,
thedistrictcourtfor thecity andcountyof Denvermay,onapplicatiorof themember summarilyorderthe
inspection or copying of the list at the nonprafitrporation'saxpenseand may postpone or adjourn the
meetingor whichthelist waspreparedor postpone the time when the nonprofit corporatiustreceive
written ballots in connection witlhichthe list was prepared, until the inspection or copying is complete.

(4) If a court orders inspection or copying of the list of members pursuant to subsection (3) of this
sectionunlesghenonprofitcorporatiorprovesthatit refusednspectioror copyingof thelistin goodfaith
because it had a reasonable basis for doubt aheright of the memberor the agent or attorney of the
member to inspect or copy the list of members:

(& The court shall also order the nonprofit corporation to pay the member's costs, including
reasonable counsel fees, incurred in obtaining the order;

(b) The court may order the nonprofit corporation to pay the member for any damages the member
incurred; and

(c) The court may grant the member any other remedy afforded the member by law.

(5) If a court orders inspection or copying of the list of members pursuant to subsection (3) of this
section, the court may impose reasonable restrictions on the use or distabtit@list by the member.

(6) Failure to prepare or make available the list of members does not affect the validity of action
taken at the meeting or by means of such written ballot.
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7-127-202. Voting entitlement generally(l) Unless otherwise provided by the bylaws:

(a) Only voting members shall emetitledto votewith respect to any matter required or permitted
under articles 121 to 137 of this title to be submitted to a vote of the members;

(b) All references in articles 121 to 18fthis title to votes of or voting by the members shall be
deemed to permit voting only by the voting members; and

(c) Votingmembersshallbeentitledto votewith respecto all mattersrequiredor permitted under
articles 121 to 137 of this title to be submitted to a vote of the members.

(2) Unless otherwise provided by the bylaws, each member entitled to vote shall be entitled to one
vote on each matter submitted to a vote of members.

(3) Unless otherwise provided by the bylaws, if a membership stands of record in the names of two
or more persons, their acts with respect to voting shall have the following effect:

(a) If only one votes, such act binds all; and
(b) If more than one votes, the vote shall be divided on a pro-rata basis.

7-127-203.Proxies.(1) Unless otherwise provided by the bylaws, a member entitled to vote may
vote or otherwise act in person or by proxy.

(2) Without limiting the manner in which a member may appoint a proxy to vote or otherwise act
for the member, the following shall constitute valid means of such appointment:

(&) A member may appoint a proxy by signing an appointment form, either personally or by the
member's attorney-in-fact.

(b) A member may appoint a proxy by transmitting or authorizing the transmissitelegfram,
teletype, or otheglectronictransmissiomprovidingawrittenstatement of the appointment to the proxy, to
a proxy solicitor, proxy support service organization, or other person duly authorized by the proxy to
receiveappointmentsas agentfor the proxy or to the nonprofit corporation;exceptthat the transmitted
appointmenshallsetforth or betransmittedwith written evidencdrom which it can beeterminedhatthe
member transmitted or authorized the transmission of the appointment.

(3) An appointment of a proxy is effective against the nonprofit corporation when received by the
nonprofitcorporationjncludingreceipbythenonprofitcorporatiorof anappointmentransmittecoursuant
to paragraph{b) of subsectior(2) of this section. An appointment is valid for eleven months unless a
different period is expressly provided in the appointment form.

(4) Any complete copy, including an electronically transmitted facsimile, of an appointment of a
proxy may be substitutedfor or usedin lieu of the origind appointment for any purpose for which the
original appointment could be used.

(5) An appointment of a proxy is revocable by the member.

(6) Appointment of a proxy is revoked by the person appointing the proxy:
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(a) Attending any meeting and voting in person; or

(b) Signing and delivering tthe secretaryor otherofficer or agentauthorizedto tabulate proxy
voteseitherawriting statingthattheappointmenof theproxyis revokedorasubsequerappointmentorm.

(7) The death or incapacity of the member appointing a proxy does not affect the right of the
nonprofitcorporatiorto acceptheproxy'sauthorityunlessoticeof thedeathor incapacityis receivedby
the secretary or othefficer or agentauthorized to tabulate votes before the proxy exercises the proxy's
authority under the appointment.

(8) Subject tesection 7-127-204 and to any express limitation on the proxy's authority appearing
on the appointment form, a nonprofit corporation is entitled to accept the proxy's vote or otheasction
that of the member making the appointment.

7-127-204. Nonprofitcorporation's acceptanceof votes.(1) If the name signed on a vote,
consentwritten ballot, waiver, proxy appointmentor proxy appointment revocation corresponds to the
nameof amemberthenonprofitcorporationf acting in goodaith, is entitledto accepthevote,consent,
written ballot, waiver, proxy appointment, or proxy appointment revocation and to give it effect as the act
of the member.

(2) If the name signed on a vote, consent, written ballot, waiver, proxy appointment, or proxy
appointmentevocatiordoesnotcorrespond to theameof amemberthenonprofitcorporationjf acting
in goodfaith, is neverthelesentitiedto accepthevote, consentwritten ballot, waiver, proxy appointment,
or proxy appointment revocation and to give it effect as the act of the member if:

(&) The member is an entity atitk name signed purports to be that of an officer or agent of the
entity;

(b) The name signed purports to be that of an administrator, executor, guardian, or conservator
representing thmembeiand,if thenonprofitcorporatiorrequestsevidencef fiduciary statusacceptable
to the nonprofit corporation has been presented with respettidoote, consentwritten ballot, waiver,
proxy appointment, or proxy appointment revocation;

(c) The name signed purports to be that icaiveror trustean bankruptcyof thememberand,
if the nonprofitcorporationrequestsevidenceof this statusacceptabldo the nonprofit corporation has
beenpresentedwith respecto the vote, consent,written ballot, waiver, proxy appointment,or proxy
appointment revocation;

(d) The name signed purports to be that of a pledgee, beneficial owner, or attorney-ithéact of
membeiand,if thenonprofitcorporatiorrequestsevidenceacceptabldo thenonprofitcorporation of the
signatory's authority to sign for the member has been presenteceggtbcto the vote, consent, written
ballot, waiver, proxy appointment, or proxy appointment revocation;

(e) Two or more persons are the member as cotenants or fiduciaries and the name signed purports
to be the name of Wastoneof thecotenantor fiduciariesandthe persorsigningappeardo beacting on
behalf of all the cotenants or fiduciaries; or

() The acceptance of the vote, consent, written ballot, waiver, proxy appointment, or proxy

appointmentevocatioris otherwisgropemndenulesestablishethy thenonprofitcorporatiorthatarenot
inconsistent with the provisions of this subsection (2).
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(3) The nonprofit corporation is entitled to reject a vote, consent, written ballot, waiver, proxy
appointmentor proxyappointmentevocationf thesecretarpr otherofficer oragentuthorizedo tabulate
votes, acting in good faith, has reasonable basis for doubt abeatiditg of thesignatureonit or about
the signatory's authority to sign for the member.

(4) The nonprofit corporation and its officer or agent who accepts or rejects a vote, consent, written
ballot, waiverproxy appointment, or proxy appointment revocation in good faith and in accordance with
thestandardef this sectiorarenot liable in damages for the consequencdéiseafcceptancer rejection.

(5) Corporate action based on the acceptance or rejection of a vote, consent, written ballot, waiver,
proxy appointmentpr proxyappointmentevocatiorunderthis sectioris valid unlessacourtof competent
jurisdiction determines otherwise.

7-127-205.Quorum and voting requirements for voting groups(1) Members entitled to vote
as a separateoting group may take actionon a matterat a meetingonly if a quorumof those members
existswith respecto thatmatter. Unless otherwise provided in articles 121 to 137 of this title or the bylaws,
twenty-five percent of the votes entitled to be cast omitéerby thevotinggroup constitutes a quorum
of that voting group for action on that matter.

(2) Once a member is represented for any purpose at a meeting, including the purpose of
determining that guorumexists themembeiis deemegresentor quorumpurposedgor theremaindeof
the meetingand for any adjournment of that meeting, unless otherwise provided in the bylaws oaunless
new record date is or shall be set for that adjourned meeting.

(3) Ifaquorumexists, action on a matter other than the election of directors by a voting group is
approvedf thevotescastwithin thevoting groupfavoringtheactionexceedhevotescastwithin thevoting
group opposing the action, unless a greater nuibaifirmative votes is required by articles 121 to 137
of this title or the bylaws.

(4) An amendment to the articles of incorporation or the bylaws adding, changing, or deleting a
guorum or voting requirement for a voting group greater than that specifiatdsectiorfl) or (3) of this
section is governed by section 7-127-207 (2).

(5) The election of directors is governed by section 7-127-208.

7-127-206.Action by single and multiple voting groups(1) If articles 121 to 13@f this title
or the bylaws provide for voting bysingle voting group on a matter, action on that matter is taken when
voted upon by that voting group as provided in section 7-127-205.

(2) If articles 121 to 137 of this title or the bylaws provide for voting by two or more voting groups
on a matter, action on that matter is taken only when voted upeachyof those voting groups counted
separatehasprovidedin section7-127-205. One voting group may vote on a matter even though no action
is taken by another voting group entitled to vote on the matter.

7-127-207.Lesser or greater quorum or greater voting requirements(1l) The bylaws may
providefor alesseior agreatelquorumrequirementpr agreatewoting requirementor membersor voting
groups than is provided for by articles 121 to 137 of this title.

(2) An amendment to the articles of incorporation or the bylaws that adds, changes, or deletes a
lesseror a greaterquorum requirementor a greatervoting requirement shall meet the same quorum
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requiremenandbe adopted by the same vote and voting groups requitekie@ctionunderthequorum
and voting requirements then in effect or proposed to be adopted, whichever is greater.

7-127-208.Voting for directors - cumulative voting. (1) If the bylaws provide for cumulative
voting for directorsby the voting membersyoting memberamay so vote, by multiplying the number of
votes the votingnembersareentitledto castby thenumberof directorsfor whom they are entitled to vote
and cast the product for a single candidate or distribute the product among two or more candidates.
(2) Cumulative voting is not authorized at a particular meeting unless:

(&) The meeting notice or statement accompanying the notice states that cumulative voting will take
place; or

(b) A voting member gives notice during the meeting and before the vote is taken of the voting
member'sntentto cumulatevotes,andif onevoting membergivesthis noticeall othervoting members
participating in the election are entitled to cumulate their votes without giving further notice.

(3) If cumulative voting is in effect, a director may not be removed if the number of votes cast
againssuchremoval,or notconsentingn writing to suchremoval,would besufficientto electsuchdirector
if voted cumulatively at an election for such director.

(4) Members may not vote cumulatively if the directors and members are identical.

(5) In an election of multiple directors, that number of candidates equaling the number of directors
to be electedhavingthehigheshumberof votescast in favor of their election, are elected to the board of
directors. When only one director is being voted uporgffirmative vote of a majority of the members
constitutingaquorumatthemeetingatwhichtheelection occurs shall be required ébectionto theboard
of directors.

7-127-209. Other methods of electindirectors. (1) A nonprofit corporation may provide in
its bylaws for election of directors by voting members or delegates:

(@) On the basis of chapter or other organizational unit;
(b) By region or other geographic unit;

(c) By preferential voting; or

(d) By any other reasonable method.

PART 3
VOTING AGREEMENTS

7-127-301.Voting agreements(1l) Two or more members may provide for the manner in which
they will vote by signing an agreement for that purpose.

(2) A voting agreement created under this section is specifically enforceable.

ARTICLE 128
Directors and Officers
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PART 1
BOARD OF DIRECTORS

7-128-101. Requirement for board of directors.(1) Unless otherwise provided in the articles
of incorporation, each nonprofit corporation shall have a boadirectors. The board of directors and
the directors may be known by any other names designated in the bylaws.

(2) Subject to any provisiosetforth statedin the articlef incorporationall corporatepowers
shallbe exercised by or under the authority of, #melbusinessand affairs of the nonprofit corporation
managedinderthedirectionof, theboardof directorsor suchotherpersonsasthearticlesofincorporation
provide shall have thauthorityand performthe duties of a board of directors. To the extent the articles
of incorporation provide that other persons shall tlawauthorityandperformthedutiesof the board of
directors, the directors shall be relieved to that extent from such authority and duties.

7-128-102.Quialifications of directors.A director shall be a natural person who is eighteen years
of ageor older. The bylaws may prescribe other qualifications for directors. A director need not be a
resident of this state or a member of the nonprofit corporation unless the bylaws so prescribe.

7-128-103.Number of directors.(1) A board of directors shall consist of one or more directors,
with the numbespeeifiedstatedin, or fixed in accordance with, the bylaws.

(2) The bylaws may establish, or permit the voting members or the board of directors to establish,
a range for the size of the board of directors by figingnimumandmaximumnumberof directors. If a
rangeis establishedhenumberof directors may bfxed or changedromtimeto time within therangeby
the voting members or the board of directors.

7-128-104. Election, appointmentand designationof directors. (1) All directors except the
initial directorsshallbe elected, appointed, or designated as provided in the bylaws. If no method of
election,appointmentor designations setferth- statedin the bylaws,the directors other than the initial
directors shall be elected as follows:

(a) If the nonprofit corporation has voting members, all directors except the initial directors shall
be elected by the voting members at each annual meeting of the voting members; and

(b) If the nonprofit corporation does not have voting members, all directors except the initial
directors shall be elected by the board of directors.

(2) The bylaws may authorize the election of all ospeeified stated number or portion of
directors exceptheinitial directors, by the members of one or more voting groups of vokamgberor
by the directors of one or more authorized classe@eftors. A class of voting members or directors
entitled to elect one or more directors is a separate voting group for pusptsssection of directors.

(3) The bylaws may authorize the appointment of one or more directors by such person or persons,
or by the holder of such office or position, as the bylaws sipaitify state

(4) For purposes of articles 121 to 137 of this title, designation occurs when the bylavesiname
individual as a director or designate the holder of some office or position as a director.
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7-128-105. Terms of directors generally.(1) The bylaws mayspeeify statethe terms of
directors. In the absence of any tegpeeified statedin the bylaws, the term of each director shalbne
year. Unless otherwise provided in the bylaws, directors may be elected for successive terms.

(2) Unless otherwise provided in the bylaws, the terms of the initial directors of a nonprofit
corporation expire at the first meeting at which directors are elected or appointed.

(3) A decrease in the number of directors or inténe of office does not shorten an incumbent
director's term.

(4) Unless otherwise provided in the bylathgtermof adirector filling a vacancy expires at the
end of the unexpired term that such director is filling.

(5) Despite the expiration of a director's term, a director continues to serve until the director's
successor i®lected,appointedor designatedand qualifies,or until there is a decrease in the number of
directors.

(6) A director whose term has ended may deliver to the secretary of state, for filing pursuant to part
3 of article 90 of this title, a statement to that effect pursuant to section 7-90-502.

7-128-106. Staggered terms for directorsThebylawsmayprovidefor staggeringhetermsof
directors by dividing the total number of directors into any number of groups. The taffitseadf the
several groups need not be uniform.

7-128-107. Resignation of directors.(1) A director may resign at any time by giving written
notice of resignation to the nonprofit corporation.

(2) A resignation of a director is effective when the notice is received by the nonprofit corporation
unless the noticepecifiesstatesa later effective date.

(3) Adirector who resigns may deliver to the secretary of state, for filing pursuant to part 3 of article
90 of this title, a statement to that effect pursuant to section 7-90-502.

(4) If, at the beginning of director'ssermontheboard thebylawsprovidethatadirectormaybe
deemedo haveresignedor failing to attenda specifiedstatednumberof board meetings, or for failing to
meetotherspecifted statedobligationsof directors,andif such failure to attend or meet obligations is
confirmedby an affirmative vote of the board of directors, then such failure to attend or meet obligations
shall be effective as a resignation at the time of such vote of the board.

7-128-108.Removal of directors(1) Directors elected by voting members or directors may be
removed as follows:

(a) The voting members may remove one or more directors elected by them with or without cause
unless the bylaws provide that directors may be removed only for cause.

(b) If a director is elected by a voting group, only that voting group may particighte/oteto
remove that director.

(c) Subject to section 7-127-208 (&Yirector may be removed only if the number of votes cast
to remove the director would be sufficient to elect the director at a meeting to elect directors.
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(d) Adirector elected by voting members may be removed by the voting members only at a meeting
called for the purpos# removingthatdirector,andthemeetingnoticeshall state that the purpose, or one
of the purposes, of the meeting is removal of the director.

(e) An entire board of directors may be removed under paragraphs (a) to (d) of this subsection (1).

(H A director electedby theboardof directorsmayberemovedwith or withoutcauseyy the vote
of a majority of the directorsthenin office or suchgreatemumberasis setforth- statedin the bylaws;
excepthatadirectorelectedby theboardof directors to fillthevacancyof adirectorelectedoy thevoting
members may be removed without cause by the voting members, but not the board of directors.

(g) (Deleted by amendment, L. 2000, p. 983, § 83, effective July 1, 2000.)
(2) Unless otherwise provided in the bylaws:
(&) An appointed director may be removed without cause by the person appointing the director;

(b) The person removing the director shall do so by giving written notice of the removal to the
director and to the nonprofit corporation; and

(c) Aremoval is effective when the notice is receivgthoththe director to be removed and the
nonprofit corporation unless the notiggecifiesstatesa futtre- later effective date.

(3) A designated director may be removed by an amendment to the bylaws deleting or changing the
designation.

(4) A director who is removed pursuant to this section may deliver to the secretary of state, for
filing pursuant to part 3 of article 90 of this title, a statement to that effect pursuant to section 7-90-502.

7-128-109. Removal of directors by judicigbroceeding.(1) A director may be removed by
thedistrictcourtef for thecountyin this statewherea in which theaddresf the nonprofitcorporation's
principal office is located oif, thenonprofitcorporatiorhasno principaloffice in this state by the district
court of for the countyin which the streetaddressof its registeredeffiee agentis located,or, if the
nonprofitcorporatiorhasnoregisteredffice agent,bythedistrictcourtfor thecity andcountyof Denver,
in aproceedingommenceeither by the nonprofit corporation or by voting members holding at least ten
percenbf thevotesentitledto becastin theelectionof suchdirector's successaf thecourtfindsthatthe
director engageih fraudulentor dishonest conduct or gross abuse of authority or discretion with respect
tothenonprofitcorporationprafinal judgmentasbeenenteredinding thatthedirectothasviolatedaduty
set forth in part 4 of this article, and that removal is in the best interests of the nonprofit corporation.

(2) Thecourtthatremovesadirectormaybarthedirector from reelection for a period prescribed
by the court.

(3) If voting members commence a proceeding under subsection (1) of this section, they shall make
the nonprofit corporation a party defendant.

(4) A director who is removed pursuant to this section may deliver to the secretary of state, for
filing pursuant to part 3 of article 90 of this title, a statement to that effect pursuant to section 7-90-502.
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7-128-110.Vacancy on board(1) Unless otherwise provided in the bylaws, if a vacancy occurs
on a board of directors, including a vacancy resulting from an increase in the number of directors:

(& The voting members, if any, may fill the vacancy;
(b) The board of directors may fill the vacancy; or

(c) If the directors remaining in office constitute fewer than a quorum of the board of directors, they
may fill the vacancy by the affirmative vote of a majority of all the directors remaining in office.

(2) Notwithstanding subsection @jthis sectionunlessotherwisegprovided in the bylaws, if the
vacant office was held by a director elected by a voting group of voting members:

(a) If one or more of the remaining directors were elected by the same voting group of voting
members, only sudatirectorsareentitledto voteto fill thevacancyf it is filled by directors, and they may
do so by the affirmative vote of a majority of such directors remaining in office; and

(b) Only that voting group is entitled to vote to fill the vacancy if it is filled by the voting members.

(3) Notwithstanding subsection (1) of this sectiamessotherwisgorovidedin thebylaws, if the
vacanboffice washeld by adirectorelectedby avoting groupof directors andif anypersonsn thatvoting
group remain as directors, only such directors are entitled to vote to fill the vacancy.

(4) Unless otherwise provided in the bylaws,vbeantffice washeld by anappointeddirector,
only the person who appointed the director may fill the vacancy.

(5) If a vacant office was held hylesignated director, the vacancy shall be filled as provided in
the bylaws. In the absence of an applicable bylaw provision, the vacancy may not be filled by the board.

(6) A vacancy that will occur at a specific later datedagorof a resignation effective at a later
dateundersection/-128-1072) or otherwisemaybefilled beforethevacancyccursputthenewdirector
may not take office until the vacancy occurs.

7-128-111.Compensation of directorsUnless otherwise provided in the bylaws, the badrd
directors may authorize and fix the compensation of directors.

PART 2
MEETINGS AND ACTION
OF THE BOARD

7-128-201.Meetings.(1) The board of directors may hold reguaspeciaimeetingsn or out
of this state.

(2) Unless otherwise provided in the bylaws, the board of directors may permit any director to
participatein a regularor specialmeetingby, or conductthe meetingthrough 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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7-128-202. Action without meeting. (1) Unless otherwise provided the bylaws,any action
required or permitted by articld®1to 137 of this title to betaken at a board of directors' meeting may be
taken without a meeting if each and every member of the board in writing either:

(a) Votes for such action; or
(b) (I) Votes against such action or abstains from voting; and
(I Waives the right to demand that action not be taken without a meeting.

(2) Action is takemnderthis sectioronly if theaffirmativevotefor suchactionequals 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.

(3) No action taken pursuant to this section shall be effective unless writings describing the action
takenandotherwisesatisfyingtherequirement®f subsectiorfl) of this section,signedby all directorsand
not revoked pursuant to subsection (4) of this section, are received by the nonprofit corporation. Unless
otherwiseprovided by the bylaws, any such writing may be received by the nonprofit corporation by
electronicallytransmittedacsimileor otherform of wire orwirelesscommunicatiomprovidingthenonprofit
corporation with a complete copythedocumentjncludingacopyof thesignature on the document. A
director's right to demand that action not be takiimoutameetingshallbe deemed to have been waived
if the nonprofit corporation receives a writing satisfying the requirements of subsection (1) of this section
thathasbeersignedbythedirectorandnotrevokedpursuanto subsectiotf4) of this section. Action taken
pursuant to thisectiorshallbeeffectivewhenthelastwriting necessary to effect the action is received by
thenonprofitcorporatiorunlesghewritings describingheactiontakensetforth- stateadifferenteffective
date.

(4) Anydirectorwho hassigneda writing pursuant to this section may revoke such writing by a
writing signed andlatedby thedirectordescribingheaction and stating that the director's prior vote with
respecthereto is revoked, if such writing is received by tleaprofit corporationbeforethe lastwriting
necessary to effect the action is received by the nonprofit corporation.

(5) Action taken pursuant to this section has the same effect as action taken at a meeting of directors
and may be described as such in any document.

(6) All signed written instruments necessary for any action taken pursuant to this steaitibe
filed with the minutes of the meetings of the board of directors.

7-128-203. Noticef meeting.(1) Unless otherwise provided in articles 121 to 137 of this title
or in the bylaws, regular meetings of the board of directors magldevithout noticeof the date,time,
place, or purpose of the meeting.

(2) Unless the bylaws provide for a longer or shorter period, special meetings of the board of
directors shall be precedéy at leasttwo days'noticeof the date,time, and place of the meeting. The
noticeneednotdescribghepurposef thespeciameetingunlessotherwiseequiredby articles121to 137
of this title or the bylaws.

7-128-204. Waiver of notice(1) A director may waive any notioéa meeting before or after

thetimeanddateof the meeting stated in the notice. Except as progetibsectiornf2) of this section,
thewaivershallbein writing andsignedby thedirectorentitledto thenotice. Such waiver shall be delivered

Title 7 as amended by H.B. 03-1377 464 rev'd 6/30/2003



to the nonprofit corporation for filing with the corporate records, but such deliwelfiing shall not be
conditions of the effectiveness of the waiver.

(2) Adirector's attendance at or participation in a meeting waives any required notice to that director
of the meeting unless:

(a) Atthe 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 ohtatdeadr defective notice
and does not thereafter vote for or assent to action taken at the meeting; or

(b) If special notice wasequiredof a particularpurposepursuantio section7-128-203(2), the
directorobjectsto transactingousinesswith respecto the purpo® for which such special notice was
requiredand doesnot thereafteote for or assento actiontakenat the meetingwith respect to such
purpose.

7-128-205.Quorum and voting.(1) Unless a greater or lesser number is required by the bylaws,
a quorum of a board of directors consists of a majarftthe numberof directorsin office immediately
before the meeting begins.

(2) The bylaws may authorize a quorum of a board of directors to consist of:

(@) No fewer than one-third of the number of directors fixeldafcorporation has a fixed board
size; or

(b) No fewer than one-third of the number of directors fixed or, if no number is fixed, of the
number in office immediately before the meeting begins, if a riorghe size of the board is established
pursuant to section 7-128-103 (2).

(3) If a quorum is present when a vote is taken, the affirmative vote of a majority of directors
present is the act of the board of directors unless the vatgrefiter number of directors is required by
articles 121 to 137 of this title or the bylaws.

(4) If providedin the bylaws,for purposesof determining a quorum with respect to a particular
proposal.andfor purpose®f casting avotefor or against particulamproposal.adirectormaybedeemed
to be preserdtameetingandto voteif the director has granted a signed written proxy to another director
whois presentitthemeetingauthorizingtheotherdirectorto castthevotethatis directedto becastby the
written proxy with respecto the particularproposalthatis describedwith reasonable specificity in the
proxy. Except as provided in this subsection (4) and as permitted by section 7-128-202, directors may not
vote or otherwise act by proxy.

(5) A director 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:

(a) The director objects at the beginnighe meeting,or promptly uponthedirector'sarrival, to
holdingthemeetingor transactindusiness at the meeting and does not thereafter vatedssento any
action taken at the meeting;

(b) The director contemporaneously requests that the director's dissent or abstention as to any
specific action taken be entered in the minutes of the meeting; or
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(c) The director causes written notice of the director's dissent or abstention as to any specific action
to bereceivedbythepresidingofficer of themeetingoeforeadjournmenbf themeetingor by thenonprofit
corporation promptly after adjournment of the meeting.

(6) The right of dissent or abstention pursuant to subsection (5) of this section as to a specific
action is not available to a director who votes in favor of the action taken.

7-128-206.Committees of the board(1) Unless otherwise provided in the bylaavsisubject
to the provisionof section7-129-106,the board of directors may create one or more committees of the
board and appoint one or more directors to serve on them.

(2) Unless otherwise provided in the bylaws, the creation of a committee of the board and
appointmenof directorgto it shallbeapprovedy thegreateiof amajority of all thedirectorsin officewhen
theactionis takenor thenumberof directorsrequiredby thebylawsto takeactionundersectiory-128-205.

(3) Unless otherwise provided in the bylaws, sections 7-128-201 to 7-128-205, which govern
meetingsactionwithoutmeetingnotice waiverof notice,andquorumandvotingrequirement®f theboard
of directors, apply to committees of the board and their members as well.

(4) To the extenspecifiedstatedin the bylaws or by the board of directors, each committee of
theboardshallhavetheauthorityof theboardof directorsundersection7-128-101gxcepthatacommittee
of the board shall not:

(&) Authorize distributions;

(b) Approve or propose to members action that articles 121 to 137 of this title require to be
approved by members;

(c) Elect, appoint, or remove any director;

(d) Amend articles of incorporation pursuant to section 7-130-102;
(e) Adopt, amend, or repeal bylaws;

(f) Approve a plan of merger not requiring member approval; or

(9) Approve a sale, lease, exchange, or other disposition of all, or substantially all, of its property,
with or withoutgoodwill, otherwisehanin the usual and regular course of busirsegecto approvaby
members.

(5) The creation of, delegation of authority to, or actiombymmitteedoesnotaloneconstitute
compliance by a director with the standards of conduct described in section 7-128-401.

(6) Nothing in this part 2 shall prohibit gestricta nonprofit corporation from establishing in its
bylaws or by acion of the board of directors or otherwise one or more committees, advisory boards,
auxiliaries,or otherbodiesof anykind, havingsuchmembersandrulesof procedureasthebylawsor board
of directors may provide, in orderto provide suchadvice, service, and assistance to the nonprofit
corporation,andto carry out suchduties and responsibilities for the nonprofit corporation, as may be
specifieestatedn thebylawsorbytheboardof directorsexcepthat,if anysuchcommitteeor otherbody
has one or more members themgbd areentitledto voteoncommitteemattersandwho are not then also
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directors suchcommitteeor otherbody may not exercise any power or authaggervedo theboardof
directors in articles 121 to 137 of this title, in the articles of incorporation, or in the bylaws.

PART 3
OFFICERS

7-128-301. Officers(1) Unless otherwise provided in the bylaws, a nonprofit corporation shall
havea presidenta secretarya treasurerand such other officersis may be designatedy the board of
directors. An officer shall be a natural person who is eightears of age or older. An officer need not
be a director or a member of the nonprofit corporation, unless the bylaws so prescribe.

(2) Officers may be appointed by the board of directors or in such other manner as the board of
directors or bylaws may providé duly appointedofficer may appoint one or more officers or assistant
officers if authorized by the bylaws or the board of directors.

(3) The bylaws or the board of directors shall delegate to the secretary or to one or more other
personsresponsibilityfor the preparatiorand maintenanc®f minutesof the directors and members'
meetingsandotherrecordsandinformation required to deeptby thenonprofitcorporatiorundersection
7-136-101 and for authenticating records of the nonprofit corporation.

(4) The same individual may simultaneously hold more than one office in the nonprofit corporation.

7-128-302. Duties of officers.Each officer shall have the authority and shall perforndities
setforth statedwith respecto suchoffice in thebylawsor, to the extent not inconsistent with the bylaws,
prescribed with respect to such office by the boamirettorsor by an officer authorized by the board
of directors.

7-128-303.Resignation and removal of officerq1l) An officer may resign at any time by giving
written notice of resignation to the nonprofit corporation.

(2) A resignation of an officer is effective when the notice is received by the nonprofit corporation
unless the noticepecifiesstatesa later effective date.

(3) If a resignation is made effective at a later date, the board of directorgemaiythe officer
to remainin office until theeffectivedateandmayfill thependingvacancybeforetheeffectivedate with the
provisionthatthe successodoesnot take office until the effedive date, or the board of directors may
remove the officer at any time before the effective date and may fill the resulting vacancy.

(4) Unless otherwise provided in the bylaws, the board of directors may remove any officer at any
timewith or without cause. The bylaws or the board of directors may make provigsigheremovalof
officers by other officers or by the voting members.

(5) An officer who resigns or is removed or whose appointment has expired may deliver to the
secretaryf state for filing pursuant to part 3 of articB0 of this title, astatemento thateffectpursuanto
section 7-90-502.

7-128-304. Contract rights with respect to officergl) The appointment of an officer does
not itself create contract rights.
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(2) An officer's removal does not affect the officer's contract rights, if any, with the nonprofit
corporation.An officer's resignation does not affect the nonprofit corporation's contract rights, if any, with
the officer.

PART 4
STANDARDS OF CONDUCT

7-128-401.General standards of conduct for directors and officers(1l) Each director shall
discharge the directoidsitiesasa 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:

(&) In good faith;

(b) With the care an ordinarily prudent person in a like position would exercise under similar
circumstances; and

(c) In a manner the director or officer reasonably believes to be in the best interests of the nonprofit
corporation.

(2) Indischargingluties,adirector or officer is entitled to rely on information, opinions, reports,
or statements, including financial statements and other financial data, if prepared or presented by:

(a) One or morefficersor employees of the nonprofit corporation whom the director or officer
reasonably believes to be reliable and competent in the matters presented,;

(b) 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;

(c) Religiousauthoritiesor ministerspriestsrabbis,or other persons whose position or duties in
thenonprofitcorporationor in areligiousorganizatiorwith whichthenonprofitcorporatiorns affiliated,the
director or officer believes justifselianceand confidenceand who the directoror officer believesto be
reliable and competent in the matters presented; or

(d) Inthe case of a director, a committee of the board of directors of thkidhectoris not a
member if the director reasonably believes the committee merits confidence.

(3) A director or officer is not acting in good faith if the director or officer has knowledge
concerning the matter in question thretkesrelianceotherwisgoermittedby subsectiori2) of this section
unwarranted.

(4) A director or officer is not liable as such to the nonprofit corporatiits oxrembers for any
action taken or omitteth betakenasadirector or officer, as the case may be, if, in connection with such
actionor omission,the directoror officer performed the duties of the position in compliance with this
section.

(5) A director, regardless of title, shall not be deemdzbttrusteenith respecto thenonprofit
corporationor with respect to any property heldamministeredoy the nonprofit corporationincluding,
without limitation, property that may be subject to restrictions imposétebipnoror transferoof such

property.
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7-128-402.Limitation of certain liabilities of directors and officers. (1) If so provided in the
articles ofincorporationthenonprofitcorporatiorshalleliminateor limit the personal liability of a director
to the nonprofit corporationor to its membersfor monetarydamagedor breach of fiduciary duty as a
director;excepthatanysuch provision shall not eliminate or limit the liabilitfa directorto thenonprofit
corporatiororto its membergor monetarydamagesgor any breach of the director's duty of loydtithe
nonprofit corporationor to its members, acts or omissions not in good faith or that involve intentional
misconducbr a knowing violation of law, actsspecifiedin section 7-128-403 or 7-128-501 (2), or any
transactiorfrom which the directordirectly or indirectly derived an improper personal benefiio such
provisionshalleliminateor limit theliability of a director to the nonprofit corporationtoits memberdgor
monetarydamagedor any act or omissionoccurringbefoe the date when such provision becomes
effective.

(2) No director or officer shall be personally liable for any injury to person or property arising out
of atort committed by an employee unless such directoffimer waspersonallyinvolvedin thesituation
givingriseto thelitigation or unlesssuchdirectoror officer committeda criminaloffensan connectionwith
suchsituation. The protection afforded in this subsection (2) shall not restrict other common law
protectionsandrightsthatadirectoror officer mayhave. This subsection (2) shall not restrict the nonprofit
corporation'sightto eliminate or limit the personal liability of a director to tlemprofitcorporatiororto
its member$or monetarydamagesor breaclhof fiduciary duty asadirector as provided in subsection (1)
of this section.

7-128-403. Liability of directors for unlawful distributions. (1) A director who votes for or
assentso adistributionmadein violationof section/-133-101or thearticlesof incorporation igpersonally
liable to the nonprofit corporation foithe amountof the distributionthat exceedsvhat could havebeen
distributed without violating said section or the articles of incorporatiotisiéfitablishedhatthedirector
did notperformthedirector'sdutiesin compliancewith section7-128-401. In any proceeding commenced
under this section, a director shall have all of the defenses ordinarily available to a director.

(2) A directorheldliable undersubsectiorfl) of this sectiorfor anunlawfuldistribution is entitled
to contribution:

(&) From every other director who could be held liable under subsection (1) of this section for the
unlawful distribution; and

(b) From each person who accepted the distribution knowing the distribution was made in violation
of sectior7-133-10lor thearticlesof incorporation theamountof thecontributionfromsuchpersorbeing
the amount of the distribution to that pertimatexceeds what could have been distributed to that person
without violating section 7-133-101 or the articles of incorporation.

PART 5
DIRECTORS' CONFLICTING
INTEREST TRANSACTIONS

7-128-501. Conflicting interest transaction. (1) As used in this section, "conflictirigterest
transaction'meansA contract, transactiomr otherfinancialrelationshipbetweeranonprofitcorporation
and a directoof the nonprofit corporation, or between the nonprofit corporation and a party related to a
director,orbetweerthenonprofitcorporatiomandanentity in whichadirectorof thenonprofitcorporation
is a director or officer or has a financial interest.
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(2) No loans shall be made by a corporation to its directors or officers. Any director or officer who
assentso or participatesn themakingof anysuch loan shall be liable to therporatiorfor theamountof
such loan until the repayment thereof.

(3) No conflicting interest transaction shall be void or voidable or be enjoined, set aside, or give rise
to anawardof damage®r othersanctionsn aproceedindy amembepor by orin therightof thenonprofit
corporation, solely becausethe conflicting interesttransacttin involves a director of the nonprofit
corporation or a party related to a direao&an entity in which a director of the nonprofit corporation is
a director or officer or has a financial interest or sdelgause the director is present at or participates in
the meeting of the nonprofit corporation’'s boafdirectorsor of thecommitteeof theboardof directors
thatauthorizesapprovesor ratifies theconflictinginterestransactioror solelybecausé¢hedirector'svote
is counted for such purpose if:

(&) The material facts as to the director's relationshijpterestand asto the conflicting interest
transactioraredisclosedrareknownto theboardof directorsorthecommittee andtheboardof directors
or committeein good faith authorizesappoves, or ratifies the conflicting interest transaction by the
affirmativevoteof amajority of thedisinterested directors, even though the disinterested directors are less
than a quorum; or

(b) The material facts ae the director's relationship or interest and as to the conflicting interest
transaction ardisclosedor areknownto themembers entitled to vote thereon, and the conflicting interest
transaction is specifically authorized, approved, or ratifiegbimdfaith by a vote of the members entitled
to vote thereon; or

(c) The conflicting interest transaction is fair as to the nonprofit corporation.

(4) Common or interested directors nicountedn determininghepresencefa quorum at a
meeting of the board of directors or of a committee which authoaigpsyves, or ratifies the conflicting
interest transaction.

(5) For purposes of this section, a "party related to a director” shall mean a spouse, a descendent,
anancestorasibling, thespouser descendentf asibling, anestatertrustin whichthedirectororaparty
related to a director has a beneficial interest, or an entity in wpihyaelatedto adirector is a director,
officer, or has a financial interest.

ARTICLE 129
Indemnification

7-129-101. Indemnification definitionsAs used in this article:

(1) "Director" means an individual who is or was a director of a nonprofit corporation or an
individual who,while adirectorof anonprofitcorporationjs orwas serving at the nonprofit corporation's
request as a director, officer, partner, member, manager, trustee, employee, fiduciary, or agent of another
domesticor foreign eerperatioh,ronprofit-corporation,—or-otherperson entity or of anemployee
benefitplan. A director is considered to be serving an employee benefit plan at the nonprofit corporation's
requestf the director'sdutiesto the nonprofit corporationalsoimpose duties on, or otherwise involve
services by, the director to the plant@mparticipantsin or beneficiaries of the plan. "Director” includes,
unless the context requires otherwise, the estate or personal representative of a director.

(2) "Expenses" includes counsel fees.
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(3) "Liability" means the obligation incurred with respect to a proceeding to pay a judgment,
settlementpenalty,fine, including an excisetax assessed with respect to an employee benefit plan, or
reasonable expenses.

(4) "Nonprofit corporation" includes any domestic or foreign entity that is a predecessor of a
nonprofitcorporatiorbyreasormf amergeiorothertransactioin whichthepredecessorexistenceeased
upon consummation of the transaction.

(5) "Official capacity" means, when used with respect to a director, the office of director in a
nonprofit corporationand, whenusedwith respecto a personotherthana directoras contemplateah
section/-129-107theoffice in anonprofitcorporatiorheld by theofficer or theemploymentfiduciary, or
agencyelationshipundertaketby theemployeefiduciary, or agenionbehalfof the nonprofitcorporation.

" Official capacity" doesnot includeservicefor any other domesticor foreign corporation,nonprofit
corporation, or other person or employee benefit plan.

(6) "Party" includes a person who was, is, or is threatened to be made a named defendant or
respondent in a proceeding.

(7) "Proceeding" means any threatened, pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, or investigative and whether formal or informal.

7-129-102. Authority to indemnify directors.(1) Except as provided in subsection (4) of this
section,anonprofitcorporatiormayindemnifyapersormade a party to a proceeding becdhisperson
is or was a director against liability incurred in the proceeding if:

(@) The person's conduct was in good faith; and
(b) The person reasonably believed:

(D) In the case ofonductin an official capacity with the nonprofit corporation, that the conduct
was in the nonprofit corporation's best interests; and

(I In all other cases, that the conduct was at least not opposed to the nonprofit corporation’s best
interests; and

(c) In the case of any criminal proceeding, the person had no reasonable cause to believe the
conduct was unlawful.

(2) A director's conduct with respect to an employee benefit plan for a purpose the director
reasonably believed to be in the interests of the participants in or benefiofatieplanis conductthat
satisfiegherequiremenbf subparagraptil) of paragraplib) of subsectiofil) of this section. A director's
conductwith respecto anemployeéenefitplanfor a purpose that the director didtreasonablyelieve
to bein the interestsof the participantsin or beneficiariesof the plan shallbe deemednot to satisfythe
requirements of paragraph (a) of subsection (1) of this section.

(3) The termination of a proceeding by judgmerder, settlement, or conviction or upon a plea
of nolo contenderer its equivalenis not, of itself, determinativehatthedirectordid notmeetthestandard
of conduct described in this section.

(4) A nonprofit corporation may not indemnify a director under this section:
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(& In connection with a proceeding by or in the right of the nonprofit corporation in which the
director was adjudged liable to the nonprofit corporation; or

(b) In connection with any other proceeding charging that the director derived an improper personal
benefit,whethelor notinvolving actionin anofficial capacity jn whichproceedinghedirectorwasadjudged
liable on the basis that the director derived an improper personal benefit.

(5) Indemnification permittednderthis sectionn connectiorwith a proceeding by or in the right
of the nonprofit corporatiois limited to reasonable expenses incurred in connection with the proceeding.

7-129-103. Mandatory indemnification of directors. Unless limited by its articles of
incorporationanonprofitcorporation shall indemnify a person who was wholly successful, on the merits
orotherwisejn thedefensef anyproceedindo whichthepersorwasapartybecaus¢hepersoris orwas
a director, against reasonable expenses incurred by the person in connection with the proceeding.

7-129-104. Advance of expenses to directorql) A nonprofit corporation may pay for or
reimbursehereasonablexpensescurredby adirectorwho is a partyo aproceedingn advancef final
disposition of the proceeding if:

(@) The director furnishes to the nonprofit corporagiamitten affirmationof thedirector'syood
faith belief that the director has met the standard of conduct described in section 7-129-102;

(b) The director furnishes thenonprofitcorporatiora written undertaking, executed personally
oronthedirector'shehalf, to repay the advance if it is ultimately determined that the director did not meet
the standard of conduct; and

(c) A determination is made that the facts then known to those making the determination would not
preclude indemnification under this article.

(2) The undertaking required by paragraph (b) of subsection (1) of this section shall be an unlimited
generabbligationof thedirectorbut neednotbesecuredcandmaybeacceptedvithoutreferenceo financial
ability to make repayment.

(3) Determinationandauthorization®f payments under this section shall be made in the manner
specified in section 7-129-106.

7-129-105. Court-ordered indemnification of directors. (1) Unlesotherwisegprovidedin the
articles of incorporation, a director whodswasapartyto aproceedingnayapplyfor indemnificatiorto
the court conductingthe proceedingor to anothercourt of competenfurisdiction. On receipt of an
application, the courtfter giving any notice the court considers necessary, may order indemnification in
the following manner:

(a) Ifit determines that the director is entitled to mandatory indemnification under section 7-129-103,
the court shall order indemnification, in which case the court shall also order the nawmgitation to
pay the director's reasonable expenses incurred to obtain court-ordered indemnification.

(b) If it determines that the director is fairly and reasonably entitled to indemnification in view of all
therelevantcircumstaces, whether or not the director met the standard of conduct set forth in section
7-129-1021) or wasadjudgediable in thecircumstancedescribedn sectionr-129-1044), thecourtmay
order such indemnification as the court deems proper; except that the indemnification with respect to any
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proceedingn which liability shall have been adjudged in tireumstancedescribedn section7/-129-102
(4) is limited to reasonable expenses incurred in connection with the proceeding and reasonable expenses
incurred to obtain court-ordered indemnification.

7-129-106.Determination and authorization of indemnification of directors.(1) A nonprofit
corporatiomaynotindemnifyadirectorundersectior7-129-102inlessauthorizedn thespecific caseafter
a determinatiorhas beenmadethat indemnificationof the directoris permissiblein the circumstances
because the director has met the standard of conduct set forth in section 7-129-102. A nonprofit
corporationshall not advancesxpenseso a directorundersection7-129-104unlessauthorizedin the
specificcaseafterthewritten affirmationandundertakingequired by section 7-129-104 (1) (a) and (1) (b)
are received and the determination required by section 7-129-104 (1) (c) has been made.

(2) The determinations required by subsection (1) of this section shall be made:

(8 Bythe board of directors by a majority vote of those present at a meeting at which a quorum
is present, and onthosedirectorsnotpartiesto theproceedinghallbecountedn satisfyingthe quorum;
or

(b) If aguorumcannotbe obtained, by a majority vote of a committee of the board of directors
designatedby theboardof directors, whictommitteeshallconsisiof two or moredirectorsnotpartiesto
the proceedinggexcept that directors who are parties to the proceeding may participatel@siteation
of directors for the committee.

(3) If a quorum cannot be obtained as contemplated in paragraph (a) of subsection (2) of this
section, and a committee cannot be established under paragrapbub3edtion(2) of this section, or,
even if a quorum is obtained or a committee is designitadnajority of the directors constituting such
quorumor such committee so directs, the determination required to be made by subsection (1) of this
section shall be made:

(&) By independent legal counsel selected \mteof the board of directors or the committee in
themannesspecifiedin paragraplfa) or (b) of subsectior2) of this sectioror, if aquorumof thefull board
cannotbe obtaired and a committee cannot be established, by independent legal counsel selected by a
majority vote of the full board of directors; or

(b) By the voting members, but voting members who are also directors and who are at the time
seeking indemnification may not vote on the determination.

(4) Authorization of indemnification and advance of expenses shall be made in the same manner as
thedeterminatiothatindemnificatiororadvancef expensess permissiblegxcepthat,if thedetermination
that indemnificationor advanceof expenses is permissible is made by independent legal counsel,
auhorizationof indemnificationand advanceof expenseshallbe madeby the body that selectedsuch
counsel.

7-129-107. Indemnification of officers, employees, fiduciaries, and agentgl) Unless
otherwise provided in the articles of incorporation:

(&) An officer is entitled to mandatory indemnification under section 7-129-103, and is entitled to

apply for court-orderedndemnificationundersection7-129-105, in each case to the same extent as a
director;
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(b) A nonprofit corporation may indemnify and advance expenses to an officer, employee,
fiduciary, or agent of the nonprofit corporation to the same extent as to a director; and

(c) A nonprofit corporation maglsoindemnify and advanceexpenseso an officer, employee,
fiduciary, or agentwho is nota directorto a greaterextent,if notinconsistenwith public policy, and if
providedfor by its bylaws,generalbr specific action of its board of directors or voting members, or
contract.

7-129-108.Insurance. A nonprofit corporation magurchasendmaintaininsurancenbehalf
of apersorwhois or wasadirector,officer, employeefiduciary, or agentof the nonprofit corporation, or
who, while a director, officer, employee, fiduciaoy agentof thenonprofitcorporationjs orwasserving
at the requestof the nonprofit corporationas a director, officer, partner, member, manager, trustee,

employee, fiduciary, or agent afiother any domesticor foreign eotporation,ronprofit-corporation;
of-otherpersonentity or of an any employedbenefit plan, against liability assertagainsbrincurredby

the person ithatcapacityor arisingfromtheperson'statusasadirector, officer, employee, fiduciary, or
agentwhetheror notthenonprofitcorporatiorwould havepowerto indemnifythepersoragainsthesame
liability undersectionr-129-102, 7-129-103, @r129-107. Any such insurance may be procured from any
insuranceompanydesignatedby theboardof directors whethersuchinsuranceompanyis formedunder
thetaws law of this stateor any other jurisdictioref-the-United-Statesor-elsewhere including any
insurancecompanyin which the nonprofit corporationhasan equity or any other intereghroughstock
ownership or otherwise.

7-129-109. Limitation of indemnification of directors. (1) A provision treating a nonprofit
corporation'sndemnificationof, or advanceof expensego, directorsthatis containedin its articlesof
incorporationor bylaws, in a resolution of its members or board of directois,acontract,exceptan
insurancepolicy, or otherwise,is valid only to the extent the provision is not inconsistent with sections
7-129-101to 7-129-108. If the articles of incorporation limit indemnification or advance of expenses,
indemnification and advance expensesarevalid only to the extentnot inconsistentvith the articles of
incorporation.

(2) Sections 7-129-101 to 7-129-108 do not limit a nonprofit corporation's power to pay or
reimburse expenses incurred by a director in connection with an appearanign@ssin a proceeding
at a time when the director has not been made a named defendant or respondent in the proceeding.

7-129-110.Notice to voting members of indemnification of directonf anonprofitcorporation
indemnifies or advances expenses to a director under this article in connection with a proceeding by or in
the right of the nonprofit corporation, the nonprofit corporation shall give written notice of the
indemnificationor advanceo the voting memberswith or beforethe notice of the next voting members'
meeting. If the next voting member action is taken without a meeting at the instigation of the board of
directors, such noticghallbe givento the voting membersat or beforethe time the first voting member
signs a writing consenting to such action.

ARTICLE 130
Amendment of Articles of
Incorporation and Bylaws

PART 1

AMENDMENT OF ARTICLES
OF INCORPORATION

Title 7 as amended by H.B. 03-1377 474 rev'd 6/30/2003



7-130-101. Authority to amend articles of incorporation. (1) A nonprofit corporation may
amend its articles of incorporation at any time to @dthangeaprovisionthatis required or permitted in
the articles of incorporation or to deleterovisionnot required in the articles of incorporation. Whether
aprovisionis required or permitted in the articles of incorporation is deternsisetitheeffectivedateof
the amendment.

(2) A member does not haseestedpropertyright resultingfromanyprovision in the articles of
incorporatioror thebylaws,includinganyprovisionrelating to management, control, purpasejuration
of the nonprofit corporation.

7-130102. Amendment of articles of incorporation by board of directors or
incorporators. (1) Unless otherwise provided in the articles of incorporation, the board of directors may
adopt, without member approval, one or more amendments to the articles of incorporation to:

(a) Deletdahe statemenbf thenamesandaddressesf theincorporatorsor of theinitial directors;

(b) Deletethe statement ofheregistered agenhame andegistered agenaddres®f theinitial
registerecageniprregisteredoffice, if a statement of chang#hanging the registered agenameand
registered agent address of the registered ageon file with the secretary of state;

(b.5) Deletethe statementfthenamesand addressesf any or all of the individuals hamed
in thearticlesofincorporation,pursuanttosection7-90-301(6), asbeingindividualswho causedhe
articles of incorporation to be delivered for filing;

(c) Extend the duration of the nonprafibrporationif it was incorporated at a time when limited
duration was required by law;

(d) Change thalomesticentity nameby substitutingthe word "corporation”,"incorporated”,
"company" or"limited”, oranabbreviatiomf anysuchword for asimilarword or abbreviatiorin thename,
or by adding, deleting, or changing a geographical attribution; or

311. Reason for no change: Section 7-90-601(1) provides that any domestic entity name
— which would include a domestic entity name adopted by the board under thjs
subsection— mustcomply with the requirements of part 6 of article 90. But this
section otherwise remains necessary to desanithenit theboard's power to effect
thesgpermittedsmallchangedn thecorporation'syamewithoutshareholdeapproval.

(e) Make any other change expressly permitted by articles 121 to 137 of this title to be made without
member action.

(2) The boardf directorsmay adopt, without memberaction, oneor more amendments to the
articles of incorporation to change the entity name, if necessargnnection with the reinstatement of a
nonprofit corporation pursuant sectiof—7134-20art 10 of article 90 of this title

(3) If a nonprofit corporatiohasno membersorno members entitled to vote on amendments or
no memberg/etadmittedto membershipis incorporatorsyntil directorshavebeenchosenandthereafter
its board of directors,may adoptone or more amendmentgo the nonprofit corporatiors articles of
incorporation subject to any approval required pursuant to s€etid®-301. The nonprofit corporation
shall providenoticeof any meetingat which an amendmenis to be voted upon. The notice shall be in
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accordance with section 7-128-203. The notice shall also state that the parprssof the purposes,
of the meetingis to considera proposedamendmento the articles of incorporation and contain or be
accompanied by a copy or summary ofaheendmentr statethegenerahatureof the amendment. The
amendmenshall be approvedby a majority of theincorporatorsuntil directorshavebeenchosen,and
thereafter by a majority of the directors in office at the time the amendment is adopted.

7-130-103. Amendment of articles of incorporation by board of directors and
members.(1) Unless articles 121 to 137 of this title, the articles of incorporation, the bylaws, or the
members or the boadf directorsactingpursuanto subsectioif5) of this section require a different vote
orvotingby classtheboardof directorsor themembergepresentingtleastenpercenpf all of thevotes
entitled to be caston the amendmentnay proposean amendmento the articles of incorporation for
submission to the members.

(2) For an amendment to the articles of incorporation to be adopted pursuant to subsection (1) of
this section:

(a) The board of directors shall recommend the amendment to the members unless the amendment
is proposedy membersr unlesgheboardof directorsdetermineshat, because of conflicf interesor
other specialcircumstancesit should make no recommedation and communicates the basis for its
determination to the members with the amendment; and

(b) The members entitled to vote on the amendstetiapprove the amendment as provided in
subsection (5) of this section.

(3) The proposing board of directorgtmEproposingnembers may condition the effectiveness
of the amendment on any basis.

(4) The nonprofit corporation shall give notice, in accordance with section 7-127-104, to each
member entitledo voteontheamendmendf the members' meeting at which the amendment will be voted
upon. The notice of the meeting shall state that the purposee of the purposes, of the meeting is to
consider the amendment, and the notice shall contain or be accompanied by racagymaryof the
amendment or shall state the general nature of the amendment.

(5) Unless articles 121 to 137 of this title, the articles of incorporation, bylaws adopted by the
membersgrtheproposingooardof directorsor theproposingnembersactingpursuanto subsectior(3)
of this sectiorrequirea greater vote, the amendment shall be approved by the votes required by sections
7-127-205 and 7-127-206 by every voting group entitled to vote on the amendment.

(6) If the board of directors or the members seek to have the amendment approved by the members
by written consent,the materialsoliciting the approvalshall containor be accom@nied by a copy or
summary of the amendment.

7-130-104.Voting on amendments of articles of incorporation by voting group41) Unless
otherwiseprovided by articles 121 to 137 of this tilethearticlesof incorporationjf membershipsoting
is otherwise required by articles 121 to d3tis title, themembersf aclasswho are entitled to vote are
entitledto voteasaseparateotinggrouponanamendmertb thearticlesof incorporatiorif theamendment
would:
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(a) Affect the rights, privileges, preferences, restrictionspnditions of that class as to voting,
dissolutionyedemptionprtransferof memberships amannedifferentthansuchamendmentould affect
another class;

(b) Change the rights, privileges, preferencestrictionspr conditionsof thatclassasto voting,
dislution, redemption, or transfer by changing the rights, privileges, preferences, restrictions, or conditions
of another class;

(c) Increase or decrease the number of memberships authorized for that class;

(d) Increase the number of memberships authorized for another class;

(e) Effect an exchange, reclassification, or termination of the memberships of that class; or

() Authorize a new class of memberships.

(2) If aclassis to be divided into two or more classssresult of an amendment to the articles
of incorporationtheamendmenshallbeapprovedy thememberof each clasthatwould becreatedoy
the amendment.

7-130-105. Articles of amendment to articles of incorporation.(1) Anonprofitcorporation
amending its articles of incorporation shall deliver to the secretary of stdtimdgpursuant to part 3 of
article 90 of this title, articles of amendmesetting-forth stating

(&) Thedomestic entityname of the nonprofit corporation;

(b) The text of each amendment adopted,;

(c) The date of each amendment's adoption;

(d) If the amendment was adopted by the board of directors or incorporators without member
action, a statement to that effect and that member action was not required;

(e) If the amendment was adopted by the memastatementhatthe number of votes cast for
the amendment by each voting group entitled to vote separately on the amendment was sufficient for
approval by that voting group; and

() If approval of the amendment by some person or persons other thaprii®ersthe board
of directors, or the incorporators is required pursuasetdion7-130-301, a statement that the approval
was obtained.

7-130-106. Restated articles of incorporation.(1) The board of directors may restate the
articles of incorporation at any time withr without memberaction. If the nonprofit corporation has no
members and no directors have been elected, its incorporators may restate the articles of incatporation
any time.

(2) The restatement may include one or more amendmoethits articles of incorporation. If the

restatement includes an amendment requiring member approval, it shall be adopted asipsadtied
7-130-103.
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(3) If the board of directors submitsestatementor memberaction, the nonprofit corporation
shallgivenotice,in accordancwith section7/-127-104fo each member entitled to vote on thstatement
ofthemembersmeetingatwhichtherestatementill bevotedupon. The notice shall state that the purpose,
or oneof the purposespf the meetingis to considerthe restatementand thenoticeshall containor be
accompaniedby acopyof therestatement that identifies any amendment or other change it maish
the articles of incorporation.

(4) A nonprofit corporation restating its articles of incorporation shall deliver to the secretary of
state, for filing pursuant to part 3 of article 90 of this title, articles of restatesetinig-forth stating

(&) Thedomestic entityname of the nonprofit corporation;
(b) The text of the restated articles of incorporation;

(c) If the restatement contains an amendment to the articles of incorporation that was adopted by
the members, the information required by section 7-130-105 (1) (e); and

(d) If the restatement was adopted by the board of directors or incorporators without member
action, a statement to that effect and that member action was not required.

(5) Upon filing by the secretary of state or at any later effective date determined pursuant to section
7-90-304, restatedarticlesof incorporationsupersedg¢he original articles of incorporation and all prior
amendments to them.

7-130-107.Amendment of articles of incorporation pursuant to reorganization(1) Articles
of incorporatiormaybeamendedwithoutactionby theboardof directorsor membersto carryoutaplan
of reorganizatiomrderedor decreedy acourtof competenjurisdiction under a statute of this statebr
the United Staes if the articles of incorporation after amendment contain only provisions required or
permitted by section 7-122-102.

(2) For an amendment to the articles of incorporation to be made pursuant to subsection (1) of this
section, anndividualor individualsdesignated by the court shall deliver to the secretary of state, for filing
pursuant to part 3 of article 90 of this title, articles of amendsettitg-forth stating

(&) Thedomestic entityname of the nonprofit corporation;

(b) The text of each amendment approved by the court;

(c) The date of the court's order or decree approving the articles of amendment;

(d) The title of the reorganization proceeding in which the order or decree was entered; and

(e) A statement that the court had jurisdictidrihe proceedingundera specifiedstatute of this
state or of the United States.

(3) This section does not apgliterentryof a final decree in the reorganization proceeding even

though the court retains jurisdiction of the proceeding for limited purposes unrelated to consummation of
the reorganization plan.
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7-130-108. Effect of amendment of articles of incorporationAn amendment to the articles
of incorporationdoesnot affectany existingright of persons other than members, any cause of action
existing againstor in favor of the nonprofit corporation,or any proceedingto which the nonprofit
corporationis a party. An amendment changing a nonprofit corporatitmisesticentity name does not
abate a proceeding brought by or against a nonprofit corporation in its former entity name.

PART 2
AMENDMENT OF BYLAWS

7-130-201. Amendment of bylaws by board of directors or members(1l) The board of
directors may amend the bylaws at any time to add, change, or delete a provision, unless:

(&) Articles 121 to 137 of thidtle or the articles of incorporation reserve such power exclusively
to the members in whole or part; or

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

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

(2) The members may amend the bylaws even though the bylaws may also be amended by the

board of directors. In such instantee action shall be taken in accordance with sections 7-130-103 and
7-130-104 as if each reference therein to the article of incorporation was a reference to the bylaws.

7-130-202. Bylaw changing quorum or voting requirement for members.
(1) (Deleted by amendment, L. 98, p. 626, § 36, effective July 1, 1998.)

(2) A bylaw that fixes a lesser greaterquorumrequiremenbr a greater voting requirement for
members pursuant to section 7-127-207 shall not be amended by the board of directors.

7-130-203. Bylaw changing quorunor voting requirement for directors. (1) A bylaw that
fixes a greater quorum or voting requirement for the board of directors may be amended:

(a) If adopted by the members, only by the members; or
(b) If adopted by the board of directors, either by the members or by the board of directors.

(2) A bylaw adopted or amended by the members that fixes a greater quorum or voting requirement
for theboardof directorsmayprovidethatit maybeamendeadnly by a speeifietdstatedvote of eithethe
members or the board of directors.

(3) Action by the board of directors under paragraph (b) of subsection (1) of this section to adopt
or amend aylawthatchanges the quorum or voting requirement for the board of directors shall meet the
same quorum requirement and be adoptatidsamevoterequiredto take action under the quorum and
voting requirement then in effect or proposed to be adopted, whichever is greater.

PART 3
APPROVAL BY THIRD PERSONS AND
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TERMINATING MEMBERS OR REDEEMING OR
CANCELING MEMBERSHIPS

7-130-301. Approval by third persons. Thearticlesof incorporationmayrequireanamendment
to thearticlesof incorporatioror bylawsto beapprovedn writing by aspetifietdstatedpersororpersons
other than the board directors. Such a provision may only be amended with the approval in writing of
such person or persons.

7-130-302. Amendment terminating members or redeeming or canceling
memberships.(1) Any amendment to the articles of incorporation or bylaws of a nonprofit corporation
thatwould terminateall membersor anyclassof membersrredeenorcancebll membershipsranyclass
of memberships shall meet the requirements of articles 121 to 137 of this title and this section.

(2) Before adopting a resolution proposing an amendment as described in subsection (1) of this
section,the board of directors of a nonprofit corporation shall give notice of the general nature of the
amendment to the members.

ARTICLE 131
Merger

7-131-101. Merger(1) One or more nonprofttorporationsnay merge into another nonprofit
corporatiorif theboardof directorsof eactonprofitcorporatioradoptsaplanof mergeiandthemembers
entitled to vote thereon, &ny,of thenonprofitcorporation|f required by section 7-131-102, approve the
plan of merger.

(2) The plan of merger required by subsection (1) of this sections&ttdtirth state

(&) Thedomestic entityname of each nonprofit corporation planningnrge and thdomestic
entity name of the surviving nonprofit corporation into which each nonprofit corporation plans to merge;

(b) The terms and conditions of the mergec|uding themannerand basisof convertingthe
memberships of each nonproftorporation,if any, into membershipspbligations, or other interests
of the surviving nonprofit corporationor anyother entity or into money or other property imholeor
in part; and

312.  Reason for change: This combining of what was previously two subsections, (b) and
(c), eliminategheneedto distinguistbetweeritermsandconditions'and'manneand
basis for converting" memberships.

(d) Any amendments to the articles of incorporation of the surviving nonprofit corporation to be
effected by the merger.

(3) The plan of merger maetforth stateother provisions relating to the merger.
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7-131-102. Action on plan of merger.(1) After adopting the plan of merger, the board of
directors of each nonprofit corporation that is a parthémergershallalsosubmittheplanof merger to
its members, if any are entitled to vote thereon, for approval.

(2) If the nonprofit corporationdoes have members entitled to vote with respect to the approval
of a plan of merger, a plan of merger is approved by the members if:

(a) The board of directors recommends the plan of merger to the members entitled to vote thereon
unlesgheboardof directorsdetermineshat,becausef conflict of interesr otherspeciakircumstances,
it shouldmake no recommendation and communicates the basis for its determingimméonbersvith
the plan; and

(b) The members entitled to vote on the plan of merger approve the plan as provided in subsection
(7) of this section.

(3) After adopting thelan of merger, the board of directors of each nonprofit corporation party
to themergershallsubmittheplanof mergeifor writtenapprovaby anypersoror personsvhoseapproval
is requiredby aprovisionof thearticlesof incorporatiorof thenonprofitcorporatiorandasrecognizedy
section 7-130-301 for an amendment to the articles of incorporation or bylaws.

(4) If the nonprofit corporation does not have members entitledteoon a merger,the merger
shallbe approvedand adoptedby a majority of the directors elected and in office attithe the plan of
mergelis consideredy theboardof directors. In addition, the nonprofit corporation shaibvidenotice
of anymeetingof theboardof directorsatwhichsuchapprovais to beobtainedn accordanceith section
7-128-203.The notice shall also state that the purpose, or one of the purposes, of the meeting is to consider
the proposed merger.

(5) The board of directors may condition the effectiveness of the plan of merger on any basis.

(6) The nonprofit corporation shall give notice, in accordance with section 7-127-104, to each
member entitled to vote on the plan of merger of the members' meeting athepienwill bevoted on.
The noticeshall statethatthe purpose,or oneof the purposes, of the meeting isdonsiderthe plan of
merger, and the notice shall contain or be accompanied by a copy of the plan or a summary thereof.

(7) Unless articles 121 to 137 of this title, the articles of incorporation, bylaws adopted by the
members, atheboardof directorsactingpursuanto subsection (5) of this section require a greater vote,
the plan of merger shall be approvmahevotesrequiredby sections 7-127-205 and 7-127-206 by every
voting group entitled to vote on the plan of merger.

(8) Separate voting by voting groups is required on a plan of merger if the plan contains a provision
that, if containedin anamendmento the articles oincorporation,would requireactionby one or more
separate voting groups on the amendment.

7-131-103. Articles of merger. (1) After a plan of merger is approved, pursuant to section
7-131-102, the surviving nonprofiorporationshall deliver to the secretary of state, for filing pursuant to
part 3 of article 90 of this title, articles of mergetting-forth stating

(a) Theptanefmergerdomestic entity name of each merging nonprafitrporationand the
principal office address of its principal offige

Title 7 as amended by H.B. 03-1377 481 rev'd 6/30/2003



(a.3) The domestic entity name of the surviving nonprofit corporation and the principal
address of its principal office;

313. Note re Change in 2004: The phrase should be "the princip#fice addressf its principal
office."

(a.5) A statement that the merging entities are merged into the surviving entity and the section
of this article pursuant to which the merger is effected,;

(b) If member approval was not required, a statement to that effect and a statement that the plan was
approved by a sufficient vote of the board of directors of the nonprofit corporation;

(c) If approval of the members of one or more nonprofit corporations party to the merger was
required,a statementhat the numberof votes castfor the plan by eachvoting group entitled to vote
separately on the merger was sufficient for approval by that voting group;

(d) If approval of the plan by some person or persons other than the members or the board of
directors is required pursuant to section 7-131-102 (3), a statement that such approval was obtained.

(2) (Deleted by amendment, L. 2002, p.1856, § 144, effective July 1, 2002; p. 1721, § 146, effective
October 1, 2002.)

(3) Articles of merger shall be approved by each party to the merger.
7-131-104. Effect of merger(l) When a merger takes effect:

(@) Every other nonprofit corporation party to the merger merges into the surviving nonprofit
corporationand the separateexistenceof every nonprofit corporation party to the merger except the
surviving nonprofit corporation ceases;

(b) The title to all real estate and other property ownexhbkpthernonprofitcorporatiorparty
to the mergeris transferred to and vested in the surviving nonprofit corporation without reversion or
impairmentandsuchtransfetto andvestingin thesurvivingnonprofitcorporatiorshallbedeemedo occur
by operation of law, and no consentapproval of any other person shall be required in connection with
anysuchtransferor vestingunless such consent or approval is specifically required in theavaetger
by law or byexpressprovisionin anycontractagreementjecreeprder,or otherinstrument to which any
of the nonprofit corporations so merged is a party or by which it is bound;

(c) The surviving nonprofit corporation has all liabilities of each nonprofit corporation party to the
merger;

(d) A proceeding pending by or against any nonprofit corporation party to the merger may be
continued as if the mergeid not occuror the surviving nonprofit corporation may be substituted in the
proceeding for the nonprofit corporation whose existence ceased,;

(e) The articles of incorporation of the surviving nonprofit corporation are amentieeetdent
provided in the plan of merger; and

(H The memberships of each nonprofit corporation party to the merger that are to be converted into
memberships, obligationsy otherinterestof the surviving nonprofit corporation or into money or other
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propertyare converted, and the former holders of the membemtapstitledonly to therights provided
in the articles of merger.

7-131-105.Merger with foreign nonprofit corporation. (1) One or more domestic nonprofit
corporations may merge with one or more foreign nonprofit corporations if:

(&) The merger is permitted by the of thestateot-cotntry jurisdiction underwhosethe law
of which each foreign nonprofit corporation is incorporated,;

(b) Each foreign nonprofit corporation complies with the provisions of such law in effecting the
merger;

(c) The foreign nonprofit corporation complies with section 7-131-103, if it is the surviving
nonprofitcorporatiorof the merger and provides, in addition to the information requireddiysection,
the address of its principal office; and

(d) Each domestic nonprofit corporation complies with the applicable provisions of sections

7-13%:101 and 7-131-102 and, if it is the surviving nonprofit corporation of the merger, with section
7-131-103.

(2) Upon the merger taking effect, the surviving foreign nonprofit corporation of a merger:
(@ Shall either:

() Maintain a registered ageptirsuantto part 7 of article 90 of this title, whether or not the
foreign nonprofit corporationis otherwisesubjectto that part, to accepservican anyproceedindgased
on a causeof actionarisingwith respecto any domesticnhonprofit corporationthatis merged into the
foreign nonprofit corporation; or

(I) Be deemed to have authorized service of process on it in connection with any such proceeding
by registeredor certified mail, returnreceiptrequestedio the address of its principal office sstforth-
statedin the articles of merger or as last changathnoticetdeliverecto-the-secretaryof state a

statement of change filed by the secretary of state

(b) Shall comply withatticte—135 part 8 of article 90of this title if it is to conductaffairs
activitiesin this state.

(3) Service effected pursuant to subparagraph (Il) of paragraph (a) of subsection (2) of this section
is perfected at the earliest of:

(a) The date the foreign nonprofit corporation receives the process, notice, or demand;

(b) The date shown on the return receipt, if signed on behalf of the foreign nonprofit corporation;
or

(c) Five days after mailing.

(4) Subsection (2) of this section does not prescribe the only means, or necessarily the required
means, of serving a surviving foreign nonprofit corporation of a merger.

Title 7 as amended by H.B. 03-1377 483 rev'd 6/30/2003



ARTICLE 132
Sale of Property

7-132-101. Sale of property(l) Unlesghebylawsotherwisgprovide,a nonprofit corporation
may, as authorized by the board of directors:

(@) Sell, lease, exchange, or otherwise dispbakor substantiallyall of its property in the usual
and regular course of business;

(b) Mortgage, pledge, dedicate to the repayment of indebtedness, whether with or without recourse,
or otherwise encumber all or substantiallyf its property whether or not in the usual and regular course
of business.

(2) Unless otherwise provided in the bylaws, approval by the members of a transaction described
in this section is not required.

7-132-102. Sale of property other than in regular course of activities(1) A nonprofit
corporation may sellease exchangeor otherwisedispose of all, or substantially all, of its property, with
or without its good will, othethanin theusualandregularcourseof business on the terms and conditions
and for the consideration determined by the boadirettorsf theboardof directorsproposes and the
members entitled to vote therempprovehetransaction. A sale, lease, exchange, or other disposition of
all, orsubstantiallyall, of thepropertyof anonprofitcorporationwith or withoutits goodwill, in connection
with its dissolution otherthanin theusualandregularcourseof businessandotherthanpursuanto acourt
order, shall be subject to the requirements of this section;shig @ase, exchange, or other disposition
of all, or substantiallyall, of the property chnonprofitcorporationwith or withoutits goodwill, pursuant
to a court order shall not be subject to the requirements of this section.

(2) If anonprofit corporation is entitled to vote or otherwise consent, other than in the usual and
regularcourseof its businesswith respecto the sale,lease,exchangepr other dispositionof all, or
substantiallyall, of the propertywith or without the good will of another entity which it controls, and if the
propertyinterestsheld by thenonprofitcorporatiorin suchotherentity constituteall, or substantiallyall, of
the property of the nonprofit corporation, then the nonpeofiporatiorshallconsento suchtransaction
only if the board oflirectorsproposesand the membersjf any are entitled to vote thereon, approve the
giving of consent.

(3) For a transaction described in subsection (1) of this section or a consent described in
subsection (2) of this section to be approved by the members:

(&) The board of directors shall recommend the transaction or the consent to the members unless
the board of directorsdetermineghat, because of conflict of interest or other special circumstances, it
should makeno recommendatioand communicates thbasisfor its determinatiorto the membersat a
membership meeting with the submission of the transaction or consent; and

(b) The members entitled to vote on the transaction or the consent shall approve the transaction or
the consent as provided in subsection (6) of this section.

(4) The board of directors may condition the effectiveness of the transaction or the consent on any
basis.
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(5) The nonprofit corporation shall give notice, in accordance with section 7-127-104 to each
memberentitled to vote on the transactiordescribedin subsection (1) of this section or the consent
describedn subsectiorf2) of thissection,of themembersineetingatwhichthetransactiomrtheconsent
will be voted upon. The notice shall:

(a) State that the purpose, or one of the purposes, of the meeting is to consider:

() Inthe case of action pursuant to subsection (1) of this section, the sale, lease, exchange, or other
disposition of all, or substantially all, of the property of the nonprofit corporation; or

(I In the case of action pursuant to subsection (2) of this section, the nonprofit corporation's
consento thesale lease gxchangeor otherdispositiorof all, or substantiallyall, of thepropertyof another
entity, which entity shall bédentified in the notice, propertyinterestsof which are held by the nonprofit
corporation and constitute all, or substantially all, of the property of the nonprofit corporation; and

(b) Containorbeaccompaniedby a description of the transaction, in the case of action pursuant
to subsection (1) of this section, or by a descrigifdhe transaction underlying the consent, in the case
of action pursuant to subsection (2) of this section.

(6) Unless articles 121 to 137 of this title, the articles of incorporation, bylaws adopted by the
members, or the board of directors acting pursuant to subsectwithig)sectiorrequireagreatewote,
thetransactiomlescribedn subsectiorfl) of this sectiorortheconsentlescribedn subsection (2)f this
sectiorshallbeapprovedy thevotesrequiredby sections/-127-205and7-127-206y everyvotinggroup
entitled to vote on the transaction or the consent.

(7) After a transaction described in subsection (1) of this section or a consent described in
subsection (2) of this section &ithorizedthe transaction may be abandoned or the consent withheld or
revoked,subjectto any cortractual rights or other limitations on such abandonment, withholding, or
revocation, without further action by the members.

(8) A transaction that constitutes a distribution is govehyaaiticle 133and not by this section.

ARTICLE 133
Distributions

7-133-101. Distributions prohibited. Exceptas authorizedby section7-133-102,a nonprofit
corporation shall not make any distributions.

7-133-102. Authorized distributions.(1) A nonprofit corporation may:

(a) Make distributions of its income or assets to its members that are domestic or foreign nonprofit
corporations;

(b) Pay compensation in a reasonable amount to its members, directors, or officers for services
rendered; and

(c) Confer benefits upon its members in conformity with its purposes.

(2) Nonprofit corporations may make distributions upon dissolution in conformity with article 134
of this title.
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ARTICLE 134
Dissolution

PART 1
VOLUNTARY DISSOLUTION

7-134-101. Dissolution by incorporators or directors if no members.(1) If a nonprofit
corporationhas no membersa majority of its directorsor, if thereare no directors, a majority of its
incorporators may authorize the dissolution of the nonprofit corporation.

(2) The incorporators or directors in approving dissolution shall adopt a plan of dissolution
indicatingto whom the assetsowned or held by the nonprofit corporaion will be distributed after all
creditors have been paid.

7-134-102.Dissolution by directors and memberq1) Unless otherwise provided in the bylaws,
dissolution of a nonprofit corporation may d&thorized in the manner provided in subsection (2) of this
section.

(2) For a proposal to dissolve the nonprofit corporation to be authorized:
(a) The board of directors shall adopt the proposal to dissolve;

(b) The board of directors shall recommend the proposal to dissolve to the members unless the
boardof directors determines that, because of conffigtteresor otherspeciakircumstancest should
make no recommendation and communicates the basis for its determination to the members; and

(c) The members entitled to vote on the proposal to dissolve shall approve the proposal to dissolve
as provided in subsection (5) of this section.

(3) The board of directors may condition the effectiveness of the dissolution, and the members may
condition their approval of the dissolution, on any basis.

(4) The nonprofit corporation shall give notice, in accordance with section 7-127-104, to each
member entitled to vote on the proposal ofrtfenbersmeetingatwhichtheproposato dissolve will be
votedon. The notice shall state that the purpose, or one of the purposes, of the meeting is to consider the
proposato dissolve the nonprofit corporation, and the notice shall contain or be accompaa@zhbyy
of the proposal or a summary thereof.

(5) Unless articles 121 to 137 of this title, the articles of incorporation, bylaws adopted by the
members, or the board of directors acfugsuanto subsectiorf3) of this section require a greater vote,
the proposal to dissolve shall be approved by the votes required by sé&R205and7-127-206y
every voting group entitled to vote on the proposal to dissolve.

(6) The plan of dissolution shall indicate to whom the assets owned or held by the nonprofit
corporation will be distributed after all creditors have been paid.

7-134-103. Articles of dissolution(1) At any time after dissolution is authorized, the nonprofit

corporatiomaydissolveby deliveringto thesecretanpf state for filing pursuant to part 3 of artic@0 of
this title, articles of dissolutiosetting-forth stating
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(&) Thedomestic entityname of the nonprofit corporation;

314. Reason for change: Part 7 of Article 90, requiring domestic nonprofit corporations
and certain other entitiés maintainregisterecagentsgontinuedo apply to domestic
corporations after their dissolutionif the dissolved nonprofit corporation does not
maintain a registered agambccordancwith thatpart, 8 7-90-704(2) provides that it
may be servedwith processby mail to its principal office address; accordinglyis
subsectior{b) now contemplateghat the dissolvednonprofit corporationwill in all
casesmaintaina principal office. If the dissolved nonprofit corporation wishes, of
course thatoffice maybenothingmorethanaplaceatwhichserviceby mail pursuant
to § 7-90-704(2) can be received.

(c) The date dissolution was authorized,;

(d) If dissolution was authorized by the directors or the incorporators pursuant to section
7-134-101, a statement to that effect;

(e) If dissolution was approved by the members pursuant to section 7-134-102, a statement that the
number of votes casbr the proposalo dissolve by each voting group entitled to vote separately on the
proposal was sufficient for approval by that voting group; and

(H Such additional information as the secretary of state determines is necessary or appropriate.

(2) A nonprofit corporation is dissolved upon the effective date of its articles of dissolution.

(3) Articles of dissolution need not be filed by a nonprofit corporation that is dissolved pursuant
to section 7-134-401.

7-134-104. Revocation of dissolutiorfl) A nonprofit corporation may revoke its dissolution
within one hundred twenty days after the effective date of the dissolution.

(2) Revocation of dissolution shall be authorized in the same manner as the dissolution was
authorizedunless,in caseof authoriation pursuant to section 7-134-102, that authorization permitted
revocation by action of the board of directors alone, in wdiehttheboardof directorsmayrevoke the
dissolution without member action.

(3) After the revocation of dissolution is authorized, the nonprofit corporation may revoke the
dissolutiorby deliveringto thesecretaryf state for filing pursuanto part3 of article 90 of this title, within
onehundredwentydaysaftertheeffectivedateof dissolution articlesof revocatiorof dissolution together
with a copy of its articles of dissolution, trsst-forth state

(&) Thedomesticentity name of the nonprofit corporation;

(b) The effective date of the dissolution that was revoked;
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(c) The date that the revocation of dissolution was authorized;

(d) If, pursuant to subsection (2) of this section, the directors or the incorporators revoked a
dissolutiorauthorizedindersectior/-134-101astatementhattherevocatiorof dissolutiorwasauthorized
by the directors or the incorporators, as the case may be;

(e) If, pursuant to subsection (2) of this section, the directors revaliedautiorapprovedoy
the membersa statementhat the revocationwas permittedby actionof the direcors pursuant to that
approval; and

(H If the revocation of dissolution was approved pursuant to subsection (2) of this section by the
membersa statementhat the numberof votes castfor revocationof dissolution by each voting group
entitled to vote separately on the proposal to dissolve was sufficient for approval by that voting group.

(4) Revocation of dissolution is effective as provided in section 7-90-304, and no delayed effective
date may bapeetfietdstatedpursuant to section 7-90-304.

(5) When the revocation of dissolution is effective, it relates back to and takes effect as of the
effectve date of the dissolution, and the nonprofit corporation may carry on its activities and use its
domesticentity name as if dissolution had never occurred.

7-134-105. Effect of dissolution.(1) A dissolved nonprofit corporation continues its corporate
existence butay not carry on any activities except as is appropriate to wind up and liquidate its affairs,
including:

(a) Collecting its assets;

(b) Returning, transferring, or conveying assets held by the nonprofit corporation upon a condition
requiringreturn,transferor conveyancewhichconditionoccursbyreasorf thedissoluion, in accordance
with such condition;

(c) Transferring, subject to any contractual or legal requirements, its assets as provided in or
authorized by its articles of incorporation or bylaws;

(d) Discharging or making provision for discharging its liabilities;
(e) Doaing every other act necessary to wind up and liquidate its assets and affairs.

(2) Upondissolutionof a nonprofit corporationexempt under section 501 (c) (3) of the internal
revene code, or corresponding section of any future federal tax code, the assets of such nonprofit
corporation shall be distributed for one or more exempt purposes under said section, or to the federal
governmentpr to a state or local government, for a public purpose. Any such assets not so disposed
shallbe disposedof by the district courtfor the countyin this statein which the streetaddressof the
nonprofit corporation's principal office ef-stchnonprofit—corporation is then located,or, if the
nonprofit corporationhasno principal office in this state,bythe district court of the county in which
the streetaddressof its registeredagentislocated, or, if then nonprofit corporation has no¢gistered
agent, the district court of the city and county of Denver exclusvely for such purposes or to such
organizatioror organizationsassaidcourtshalldetermineyhich thatareorganizedformed andoperated
exclusively for such purposes.
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(3) Dissolution of a nonprofit corporation does not:
(a) Transfer title to the nonprofit corporation's property;

(b) Subiject its directors or officers to standards of conduct different from those prescribed in
article 128 of this title;

(c) Change quorum or voting requirements for its board of directors or members, change
provisions for selection, resignation,removalbf its directors or officers, or both, or change provisions
for amending its bylaws or its articles of incorporation;

(d) Prevent commencement of a proceeding by or against the nonprofit corporation in its entity
name; or

(e) Abate or suspend a proceeding pending by or against the nonprofit corporation on the effective
date of dissolution.

315. Reason for change: Generic provisions for domestic entity names of dissolved
domestic entities has are now found in § 7-90-601.5

7-134-106.Disposition of known claims by notification(1) A dissolved nonprofit corporation
shall dispose of the known claims against it by following the procedures described in this section.

(2) Adissolved nonprofit corporation shall give written notice of the dissolution to known claimants
within ninety days after the effective date of the dissolution. The notice shall:

(@) Describe the information that shall be included in a claim;

(b) Provide an address to which written notice of any claim shall be given to the nonprofit
corporation; and

(c) State that, unless sooner barred by any other statute limiting actions, the claim will be barred if
anaction to enforce the claim is not commenced by a deadline that is stated on thevhmiteadline
shall not be less than two years after the giving of notice.

(3) Unless sooner barred by any other statute limiting actions, a claim against the dissolved
nonprofitcorporations barredif a claimanteceivedthenoticeof dissolutiongivenpursuanto subsection
(2) of this section and an action to enforce the claim is not commdncdibe deadlinestatedn thenotice
of dissolution.

(4) The failure of the dissolved nonprofit corporation to give notice to any known claimant pursuant
to subsection (2) of this section shadtaffectthedispositiorunderthis section of any claim held by any
other known claimant.

(5) For purposes of this section, "claim" does not include a contingent liability or a claim based on
aneventoccurringaftertheeffectivedateof dissolution. For purposes of this section, an action to enforce
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aclaimincludesan arbitration under any agreement for bindirigtrationbetweenhedissolvednhonprofit
corporation and the claimant and includes a civil action.

7-134-107. Disposition of claims by publication. (1) A dissolved nonprofit corporation may
publishnotice of its dissolution and request that persons with claims against the nonprofit corporation
present them in accordance with the notice.

(2) The notice contemplated in subsection (1) of this section shall:

(a) Bepublishedonetimein anewspapeof generatirculation in the countyvhere in which the
street address dhe dissolved nonprofit corporation's principal offiser was last locatedr, if ithas
fe the dissolved nonprofit corporation hamt had a principal office in this stateyhere in the county
in which the state address @b registereaffice agentis or was last located,;

(b) Describe the information that shall be includeddalaien andprovideanaddresstwhichany
claim shall be given to the nonprofit corporation; and

(c) State that, unles®oneibarredby anyotherstatutdimiting actionsthe claim will be barred if
anactionto enforcetheclaimis notcommenceahithin five yearsafterthepublicatiorof thenoticeor within
four months after the claim arises, whichever is later.

(3) If the dissolved nonprofit corporation publishes a notice in accordance with subsection (2) of
this section then, unless sooner barred unsiection7-134-1060r underanyotherstatutdimiting actions,
the claim of any claimant againstthe dissolved nonproit corporationis barred unlessthe claimant
commencesanactionto enforceheclaimwithin five yearsafter the publication date tifenoticeor within
four months after the claim arises, whichever is later.

(4) For purposes of this section and except where required to be disposed of under section
7-134-106,'claim" meansanyclaim, excludingclaimsof this state whetheiknown,due,orto becomedue,
absoluteor contingent,liquidated or unliquidated,founded on contract, tort, or other legal basis,or
otherwise. For purposes of this section, an action to enforce a claim includes an arbitration under any
agreemertior bindingarbitratiorbetweerthedissolvechonprofitcorporatiorandtheclaimantandincludes
a civil action.

7-134-108.Enforcement of claims against dissolved nonprofit corporatior{1) A claim may
be enforced under section 7-134-106 or 7-134-107:

(&) Against the dissolved nonprofit corporation to the extent of its undistributed assets; and

(b) If assets have been distributed in liquidation, against any person, other than a creditor of the
nonprofitcorporationto whomthenonprofitcorporatiordistributedits property,excepthatadistributee's
total liability for all claims underthis sectionmay not exceed the total value of assets distributed to the
distributeesassuchvalueis determined at the time of distributioAny distributeegequiredto returnany
portionof thevalueof assetseceivedby thedistributeesn liquidationshallbeentitledto contributiorfrom
allotherdistributees.Each such contribution shall be in accordance with the contributing distributee's rights
and interests and shall not exceed the value of the assets received by the contributing distributees in
liguidation.

7-134-109. Servi
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316. Reason for change The deleted service provisions applied to cooperatives that were
administratively or judicially dissolved, as well as to those that were voluntarily
dissolved.

Genericprovisionsfor registerecagentandserviceof processincludingfor dissolvedentities,
are now provided in new Subpart 4 of this Part 7.

PART 2
ADMINISTRATIVE DISSOLUTION

7-134-201.Grounds for administrative dissolution.(1) The secretary of state may commence
a proceeding under section 7-134-202 for administrative dissolution of a nonprofit corporation if:

(a) The nonprofit corporation does not pay any taxes, fees, or penalties imposed by this title when
they are due;

(b) The nonprofit corporation does naetiveritsperiotic-report-to-the-secretaryof state
whenitis-ete comply with part 5 of article 90 of this title, providing for reports from reporting

entities

(c) The nonprofit corporation isvitheut—a—registeredagentorregistered-office not in
compliancewith part7 of article 90 of thistitle, providing for registeredagentsand serviceof process;
or
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(e) The nonprofit corporation's period of duration stated in its articles of incorporation expires.

7-134-202.Procedure for and effect of administrative dissolution(1) If the secretary of state
determineghat one or more grounds exisidersections-134-201for dissolvinganonprofitcorporation,
the secretary of state shall mail written notice of the determination, stating such ground or grounds, to the
nonprofit corporation.

(2) If the nonprofit corporation does not correct each ground for dissolution, or demonstrate to
the reasonable satisfaction of the secretary of state that each geiandinedby the secretanyof state
does not exist, within sixty days after mailing of the notice contemplated in subsection (1) of this section,
the secretary of state magiministrativelydissolvethe nonprofit corporation. The secretary of state shall
mailwrittennoticeof theadministrativadissolution statingthe effectivedatethereofto theprincipal office
addressof the dissolved nonprofiterperation corporation's principal officeand shalimail a copy of
suchnoticeto thetast registered agemiddresof thedissolvednonprofiteerperation corporation'slast
registered agent

(3) A nonprofit corporatiomdministratively dissolved continues its corporate existence but may
not carry on any activities except as is appropriate to wind up and liquidate its affairs under section

317. Reason for change: Generic provisions for domestic entity names of dissolved
domestic entities has are now found in § 7-90-601.5

318. Reason for Change: There is no logical reason to eliminate the authority of &g
registered agent upon involuntatigsolution. The entity remains a corporate entity,
albeit in dissolutionandit maybenamedasdefendanin post-dissolutiomctions for
whichit is appropriatéo maintainanagentor serviceof processa"registeredcagent.”

This is now explicitly recognized in Part 7 of Article 90, and patrticularly in § 7-90vbish
continues the requirement thadiasolvedentity maintain a registered agent and provides for
mailed service if they do not.

319. Reason for change  Generic provision is made in part 7 of article 9thisttitle for
serviceof processon entitiesthat do not haveregisteredagents Section 7-90-705
specifies that those provisions are applicable to dissolved entities.
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7-134-205. Continuation as unincorporated association. A nonprofit corporationthat is
administrativelydissolvedcontinuego operate for nonprofit purposesddoesnotwind upits business
and affairsshallbedeemedanunincorporatearganizatiorasprovidedin section 7-30-101.1 that qualifies
asanonprofitassociatioffior purpose®f the"Uniform UnincorporatedNonprofit AssociatiorAct", article
30 of this title, unlessit reinstatedtself as providal in sections7-134-203and-7-134-204part 10 of
article 90 of this title

PART 3
JUDICIAL DISSOLUTION

7-134-301.Grounds for judicial dissolution. (1) A nonprofit corporation may be dissolvad
a proceeding by the attorney general if it is established that:

(&) The nonprofit corporation obtained its articles of incorporation through fraud; or

(b) The nonprofit corporation has continued to exceed or abuse the authority conferred upon it by
law.

(2) A nonprofit corporation may be dissolved in a proceeding by a director or member if it is
established that:

(a) The directors are deadlocked in the managemémtadrporateaffairs,themembersif any,
areunableto break the deadlock, and irreparable injury to the nonprofit corporation is threatbeéador
suffered;

(b) Thedirectorsorthoseotherwisean controlof thenonprofitcorporatiorhaveacted are acting,
or will act in a manner that is illegal, oppressive, or fraudulent;

(c) The members are deadlocked in voting power and have failed, for a period that includes at least
two consecutiveannuameeting dates, to elesmiccessor® directorswhoseermshaveexpiredorwould
have expired upon the election of their successors; or

(d) The corporate assets are being misapplied or wasted.

(3) A nonprofit corporation mayedissolvedn aproceedindy acreditorif it is establishedhat:

(a) The creditor'slaim hasbeenreducedto judgment,the executionon the judgmenthas been
returned unsatisfied, and the nonprofit corporation is insolvent; or

(b) The nonprofit corporation is insolvent and the nonprofit corporation has admitted in writing that
the creditor's claim is due and owing.

(4) (a) If a nonprofit corporation hdmendissolvedby voluntaryor administrativeaction taken
under part 1 or 2 of this article:

(I) The nonprofit corporation may bring a proceeding to wind up and liquidate its business and
affairs under judicial supervision in accordance with section 7-134-105; and
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(I The attorney general, a director, a member, or a creditor may bring a proceeding to wind up
and liquidate the affairsf thenonprofit corporation under judicial supervision in accordance with section
7-134-105, upon establishing the grounds set forth in subsections (1) to (3) of this section.

(b) As used in sections 7-134-3fR7-134-304,a "judicial proceeding to dissolve the nonprofit
corporation'includesaproceedindproughtundetrthis subsectiod), anda"decreeof dissolution'includes
anorderof courtenteredn aproceedinginderthis subsectioif4) thatdirectsthattheaffairs of anonprofit
corporation shall be wound up and liquidated under judicial supervision.

7-134-302. Procedure for judicial dissolution. (1) A proceeding by the attorney general to

dissolve a nonprofit corporation shallllreughtin the district courbf for the county in this statehere

in which the streetaddressof the nonprofit corporation'principal office orthe streetaddressof its
registeredffice agentis located or, if the nonprofit corporation has no princgrategistered office in
this stateand no registered agenin the district court for the citgnd countyof Denver. A proceeding
broughtby anyotherpartynamedn sectior-134-301shallbebroughtin thedistrictcourtef for thecounty

in this statewhere in which the streetaddressof the nonprofit corporationfsincipalofficeis locatedor,

if it has no principal office in this state, tine district courtef for the countywhere in which the street
addressof its registeredffice agentis er-wastast located,or, if the nonprofit corporation hasno
registered agent, in the district court for the city and county of Denver

(2) Itis not necessary to make directors or members parties to a proceeding to dissolve a nonprofit
corporation unless relief is sought against them individually.

(3) A court in a proceeding brought to dissolve a nonprofit corporation may issue injunctions,
appoint a receiver or custodian pendente lite with all powers and dut@sitheirects takeotheraction
requiredto preservethe corporateassetsvhereverocated,and carry on the activities of the nonprofit
corporation until a full hearing can be held.

7-134-303. Receivership or custodianship(1l) A court in a judicial proceeding brought to
dissolveanonprofitcorporatiormayappointoneor morereceivergo wind up andliquidate,oroneormore
custodians to manage, the affairs of the nonprofit corporatibacourtshallhold a hearing, after giving
noticeto all partiesto theproceedingndanyinterestegpersongdesignatedby thecourt, beforeappointing
areceiveror custodian. The court appointing a receiver or custodian has exclusive jurisdiction over the
nonprofit corporation and all of its property, wherever located.

(2) The court may appoint an individual, a domestitity, or a foreign corporationr entity
authorizedto transact businessr conductactivitiesin this state,or a domesticor foreign nonprofit
corporation authorized ttvansacbusinesor conductactivitiesin this state as a receiver or custodian.
The court may requirethe receiveror custodianto postbond, with or without sureties,jin an amount

specifiedstatedby the court.

(3) Thecourtshalldescribethe powersand dutiesof the receiver or custodian in its appointing
order which maypeamendedromtimeto time. Among other powers the receiver shall have the power to:

(a) Dispose of all or any part of the property of the nonprofit corporation, wherever located, at a
public or private sale, if authorized by the court; and

(b) Sue and defend in the receiver's own name as receiver of the nonprofit corporation in all courts.
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(4) The custodian may exercise all of the powers of the nonprofit corporation, through or in place
of its board of directorsor officers, to the extentnecessary to manage the affairs of the nonprofit
corporation in the best interests of its members and creditors.

(5) The court, during a receivership, may redesignate the receiver a custodian and during a
custodianship may redesignate thestodiana receiver if doing so is in the best interests of the nonprofit
corporation and its members and creditors.

(6) The court frontimeto time duringthereceivershipor custodianshipnay order compensation
paid and expense disbursements or reimbursements made to the receiver or @argladiehperson's
counsel from the assets of the nonprofit corporation or proceeds from the sale of the assets.

7-134-304. Decree of dissolutiorfl) If after a hearing the court determines that one or more
groundsfor judicial dissolution described in section 7-134-301 exist, it eragra decreedissolvingthe
nonprofitcorporatiorandspectfyirg statingtheeffectivedateof thedissolution,andtheclerk of thecourt

shalldeliveracertified copyof thedecredo thesecretarpf statewho-shat-fite-itaceordingty for filing
pursuant to part 3 of article 90 of this title

(2) After entering the decreedissolutionthecourtshalldirectthewindingup andliquidation of
the nonprofit corporation'saffars in accordance with section 7-134-105 and the giving of notice to the
nonprofit corporation'segisteéed agent, or to the secretary of state if it has no registered agent, and to
clalmantsm accordance/wth sections 7-134-106 and 7-134- 10}ﬁ—ﬂ=re—deefeeﬁf—dﬁse{tﬁreﬁ—ef

320. Reason for change: Generic provisions for domestic entity names of dissolved
domestic entities has are now found in § 7-90-601.5

(3) The court's order or decision may be appealed as in other civil proceedings.

PART 4
DISSOLUTION UPON EXPIRATION
OF PERIOD OF DURATION

7-134-401. Dissolution upon expiratiomf period of duration. (1) A nonprofit corporation
shallbedissolvedupon and by reason thfeexpirationof its periodof duration,if any,statedn its articles
of incorporation.

(2) A provision in thearticlesof incorporationto the effectthat the nonprofit corporationor its
existenceshall be terminaed at a speecified stated date or after a statedperiod of time or upona
contingency, or any similar provision, sHadldeemedo beaprovisionfor aperiodof duration within the
meaningof this section. The occurrence of such date, the expiration of the stated period of time, the
occurrenc®f suchcontingencypr thesatisfactiorof such provision shall be deemed to begkgration
of the nonprofit corporation's period of duration for purposes of this section.

PART 5
MISCELLANEOUS
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7-134-501.Deposit with state treasurerAssetf adissolvedhonprofitcorporatiorthatshould
betransferredo acreditor,claimant,or membeiof thenonprofitcorporatiorwho cannobefound or who
is not legally competent to receive them shall be reduced to cash and deposited with the state treasurer as
property presumed to be abandoned under the provisions of article 13 of title 38, C.R.S.

ARTICLE 135
Foreign Nonprofit Corporations

PART 1
AUTHORITY TO CONDUCTAFHAIRS ACTIVITIES

7-135-101.Authority to conduct activities required. Part 8 of article 90 of this title, providing
for the transaction of business or the conduct of activities by foreign entities, applies to foreign
nonprofit corporations.
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ARTICLE 136
Records, Information, and Reports

7-136-101. Corporate records(l) A nonprofit corporationshall keepas permanentecords
minutesof all meetingsf its membersaandboardof directors arecordof all actions takeby themembers
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or boardof directorswithout a meeting, a record of all actions taken by a committee of the board of
directorsin placeof the boardof directorson behalf of the nonprofit corporation, and a record of all
waiversof noticesof meetingnf members and of the boarddifectorsor anycommitteeof theboardof
directors.

(2) A nonprofit corporation shall maintain appropriate accounting records.
(3) A nonprofit corporation or its agent shall maintain a record of its members in a form that permits
preparatiorof alist of the name and address of all members in alphabetitbat, by class,showingthe

number of votes each member is entitled to vote.

(4) A nonprofit corporation shall maintain its records in written form or in another form capable of
conversion into written form within a reasonable time.

(5) A nonprofit corporation shall keep a copy of each of the following records at its principal office:
(a) Its articles of incorporation;
(b) Its bylaws;

(c) Resolutions adopted by its board of directors relating to the characteristics, qualifications,
rights, limitations, and obligations of members or any class or category of members;

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

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

(f) A list of the names and business or home addresses of its current directors and officers;

(9) A copy of its most recempertedie annual reportdetiveredtothe-secretaryofstatetunder
seection—7136-10Ppursuant to part 5 of article 90 of this titjend

(h) All financial statementgprepared for periods ending during the last three years that a member
could have requested under section 7-136-106.

7-136-102. Inspection of corporate records by memberq1l) Amembelis entitledto inspect
and copy, duringegularbusines$oursat the nonprofit corporation’s principal office, any of the records
of the nonprofit corporation described in section 7-136-101 (5) if the member gives the nonprofit
corporation written demand at least five business days before the date on which the member wishes to
inspect and copy such records.

(2) Pursuant to subsection (5) of this section, a member is entitled to inspect and copy, during
regularbusinesdhoursat a reasonabldocationspecified statedby the nonprofit corporation, any of the
other records of the nonprofit corporation if the member meets the requirements of subsection (3) of this
sectionand gives the nonprofit corporation written demand at least five business days befaite dime
which the member wishes to inspect and copy such records.

(3) A member mainspect and copy the records described in subsection (2) of this section only
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(&) The member has been a member fteadtthree months immediately preceding the demand
to inspecr copyoris amembetholdingatleastffive percenfthevotingpowerasofthedatethedemand
is made;

(b) The demand is made in good faith and for a proper purpose;

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

(d) The records are directly connected with the described purpose.
(4) For purposes of this section:

(& "Member" includes a beneficial owner whiomambershipnteresis heldin a voting trust and
any other beneficial owner of a membership interest who establishes beneficial ownership.

(b) "Proper purpose" means a purpose reasonably related to the denmaeibgr'snterests
a member.

(5) The right of inspection granted by this section may not be abolished or limited by the articles
of incorporation or bylaws.

(6) This section does not affect:
(&) The right of a member to inspect records under section 7-127-201;

(b) The right of anembeto inspectrecordgo thesameextentasanyotherlitigant if the member
is in litigation with the nonprofit corporation; or

(c) The power of a court, independent of articles 121 to 137 of this title, to compel the production
of corporate records for examination.

7-136-103.Scope of member's inspection righ{l) A member's agent or attorney has the same
inspection and copying rights as the member.

(2) The right to copy records under section 7-136-102 includes, if reasahehilght to receive
copies made by photographic, xerographic, electronic, or other means.

(3) Except as provided in secti®ri36-106the nonprofit corporation may impose a reasonable
chargecoveringthecostsof laborandmaterial,for copiesof anydocumentgrovidedto themember. The
charge may not exceed the estimated cost of production and reproduction of the records.

(4) The nonprofit corporation may comply with a member's demand to inspect the record of
membersindersection 7-136-102 (2) (c) by furnishitathemembemalist of memberghatcomplieswith
section 7-136-101 (3) and was compiled no earlier than the date of the member's demand.

7-136-104. Court-ordered inspection of corporate records.(1) If a nonprofit corporation
refusego allowa member, or the member's agent or attorney,ashwplieswith section7-136-1021) to
inspecbr copyanyrecordghatthemembeis entitledto inspecor copyby saidsection thedistrictcourt
of for the county in thistatewhere in which the street address dfie nonprofit corporation's principal
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office is located or, if the nonproftbrporatiorhasno principaloffice in this state thedistrictcourtef for
thecountyin whichthe streetaddresof its registereaffice agentis locatedor, if thenonprofitcorporation
has no registeregfffice agent the district court for the city and courttiyDenver may, on application of
the member, summarily order the inspectionor copying of the recordsdemandedat the nonprofit
corporation's expense.

(2) If a nonprofit corporation refuses to allow a member, or the member'soagéntneywho
complies with section 7-136-102 (2) and (3) to inspect or copy any records that the risegnbitbed to
inspecor copypursuanto section/-136-1022) and (3) within a reasonable time following thember's
demand, thelistrictcourtef for thecountyin this statewhere in which the streetaddresof thenonprofit
corporation'grincipalofficeis locatedor, if the nonprofit corporation has no principal officéhis state,
the district courbf for the county in whiclihe streetaddressof its registeredaffice agentis located or,
if the nonprofit corporationhasno registeredsffice agent the district courtfor the city and county of
Denvermay, on applicationof the member,summarily order the inspection or copying of the records
demanded.

(3) If a court orders inspection or copying of the records demanded, unless the nonprofit
corporatiomprovesthatit refused inspection or copyilmgoodfaith becausé hadareasonabldasisfor
doubtaboutthe right of the member,or the member's agent attorney,to inspector copytherecords
demanded:

(& The court shall also order the nonprofit corporation to pay the member's costs, including
reasonable counsel fees, incurred to obtain the order;

(b) The court may order the nonprofit corporation to pay the member for any damages the member
incurred;

(c) If inspection or copying isrderedpursuanto subsectior(2) of this section, the court may
order the nonprofit corporation to pay the member's inspection and copying expenses; and

(d) The court may grant the member any other remedy provided by law.

(4) If a court orders inspection or copying of records demanded, it may impose reasonable
restrictions on the use or distribution of the records by the demanding member.

7-136-105. Limitations on use of membership list.(1) Without consent of the board of
directors amembershigist or anypartthereofmaynotbeobtainedorusedoyanypersorfor anypurpose
unrelated to a member's interest as a member.

(2) Without limiting the generality of subsection (1) of this section, without the consent of the board
of directors a membership list or any part thereof may not be:

(a) 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 nonprofit corporation;

(b) Used for any commercial purpose; or

(c) Sold to or purchased by any person.
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7-136-106. Financial statements. Upon the written requestof ary member, a nonprofit
corporationshall mail to suchmembetits mostrecent annual financial statements, if any, and its most
recentlypublishedinancialstatementsf any,showingn reasonabléetailits assetsndliabilities andresults
of its operations.

7-136- 107 Perlodlc report to secretary of stateEaeﬁdefﬁeeﬁeeefpeﬁ&Heﬁ—aﬁdreaeh

repeﬁmg—requrremeﬁfsefrpar%&eﬁ&rﬂde%e#tﬁs—ﬁ&& Part5 ofartlcle900fth|st|tle prowdmg

for reports from reporting entities, applies to domestic nonprofit corporations and apfitseign
nonprofit corporations that are authorized to transact business or conduct activities in this state.

321. Reason for change: This more clearly specifies that all of the provisions of part 5 of
article90 of this title applyto domesticnonprofitcorporationsandto foreignnonprofit
corporations that are "reporting entities."

Note re Change in 2004: To reflect H.B. 03-1377's change in terminology from "periodic
report”to "annuakeport"andto matchthelanguagef thesectioras amended, the caption to
this § 7-136-107should probablybe changedo "Petiodie—report Reportsto secretaryof
state."

7-136-108. Statement of person named as director or officer. (Repealed)

7-136-109.Interrogatories by secretary of state(1) The secretary of state may propound to
any nonprofit corporation, domestic or foreign, subject to the provisiarticles121to 137of this title
andto any officer or director thereof such interrogatories as magdsmnablynecessarand properto
enablethe secretaryof stateto ascertainwhetherthe nonprofit corporationhas complied with all the
provisionsof articles121to 137 of thistitle applicableto thenonprofitcorporation. The interrogatories shall
be answeredwithin thirty days after the mailing thereof or within such additional time as fixed by the
secretary of state, and the answers theretolsbélll and completeand shallbe madein writing. If the
interrogatories are directed to an individubky shall be answeredvy the individual, and if directed to a
nonprofit corporation,they shall be answeredoy the chairman of the board of directors of tumprofit
corporation, by albf its directors, by one of its officers, or by any other person authorized to answer the
interrogatories as the nonprofit corporation's agent. The secretary of stateohfiecany document to
which such interrogatorigglate until the interrogatories are answered as provided in this section, and not
thenif theanswergheretodisclosehatthedocuments notin conformitywith theprovisionsof articles121
to 137of thistitle. The secretary of state shall certify to the attorney general, for such action as the attorney
general may deem appropriate, all interrogatories and answers theigtdisclose a violation of any of
the provisions of articles 121 to 137 of this title.

(2) Interrogatories propounded by the secretary of state, and the answers thereto, shall not be open
to public inspection nor shall the secretafstatediscloseany facts or information obtained therefrom,
excepiastheofficial dutiesof thesecretanpf statemayrequirethesameto bemade public, or itheevent
such interrogatories or the answers thereto are redoiregtidencen any criminal proceedings or in any
other action by this state.

(3) Each domestic or foreign nonprofit corporation that fails or refuses to answer truthfully and
fully, within the time prescribedby subsection(1) of this section,interrogatoriespropoundedto the
domesticor foreign nonprofit corporation by the secretary of stateaitcordancevith the provisionsof
subsectioifl) of this sections guilty of amisdemeanaand,uponconvictionthereof,shallbepunishedby
a fine of not more than five hundred dollars.
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(4) Each officer and director of a domestidareign nonprofit corporation who fails or refuses
to answertruthfully and fully, within the time prescribed by subsection (1) of this section, interrogatories
propoundedto the officer or directorby the secretaryof statein accordancewith the provisions of
subsectioifl) of this section or wheigrsdelivers or causea documenio bedeliveredthesecretaryof
state pursuant to any provision of articles 1213@ of this title, for filing pursuant to part 3 of article 90
of this title, which is known to such officer or director to be false in any material respect, is guilty of a
misdemeancand, uponconvictionthereof,shall be punishedby a fine of not more than one thousand
dollars.

(5) The attorney general may enforce the provisions of this section in an action brought in the
districtcourtef for thecountyin this statenhere in whichthestreetaddressof thenonprofitcorporation's
principaloffice or the streetaddresf its registeredffice agentis locatedor, if thenonprofitcorporation
has no principabffice in this stateand no et registeredffice agent,if-this-state, in the district court in
and for the city and county of Denver.

ARTICLE 137
Transition Provisions

PART 1
APPLICATION OF ACT

7-137-101. Application to existing corporationg1) (a) For purposes of this article, "existing
corporateentity” meansany corporateenity that was in existence on June 30, 1998, and that was
incorporated under articles 20 to 29 of this title or elected to accept such articles as provided therein.

(b) A corporate entity that was either incorporated under or elected to accept articles 20 to 29 of
this title and that was suspended or, as a consequence of such suspension, dissolved by ofssvation of
beforeJuly 1, 1998, andvaseligible for reinstatementr restorationrenewal,andrevivalon June30, 1998,
shall be deemed to lre existenceon that datefor purposesf this subsectior(1) and shallbe deemed
administrativelydissolvedonthedateof suchsuspensiofor purpose®f sections/-134-105and7-134-201
to 7-134-205.

(2) Subject to this section, articles 121 to 137 of this title apply to all existing corporate entities
subject to articles 20 to 29 of this title.

(3) Unless the articles of incorporation or bylaws of an existing corporate entity recognize the right
of amembeto transfer such member's membership interests in such corporate entity, such interests shall
bepresumedo benontransferableHowever, if the transferability of such interests is not prohibited by such
articlesof incorporationor bylaws, suchtransferabilitymay be established by a preponderance of the
evidencdakinginto accountanyrepresentatiomadeyy thecorporatesntity, thepracticeof suchcorporate
entity, other transactions involvirgyichinterests, and other facts bearing on the existence of the rights to
transfer such interests.

(4) Until the articles of incorporation of an existing corporate entity are amended or restated on or
after July 1, 1998, they need not be amended or restated to comply with articles 121 to 137 of this title.

(5) Unless changed by an amendment to its articles of incorporation, members or classes of

memberf anexistingcorporateentity shallbedeemedo bevotingmemberdor purpose®f articles121
to 1370f this title if such members or classes of members, on June 30, 1998, had the right by reason of a
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provisionof thecorporateentity'sarticlesof incorporatioror bylaws,orbyacustom practice or tradition,
to vote for the election of a director or directors.

(6) The bylaws of an existing corporate entity may be amended as provided in its articles of
incorporation obylaws. Unless otherwise so provided, the power to amend such bylaws shall be vested
in the board of directors.

7-137-102. Pre-1968 corporate entities - failure to file reports and designate registered
officesand agents - dissolution. (1) Corporate entitieghich that were erganized formed prior to
January 1, 1968, andhich that did not elect to be governed by articles 20 to 2Bisfitle andcould, if
they so elected, elect to be governed by articles 121 to 137 of this titketehtthat have not done so,
shal are neverthelesbke reporting entities that aresubjecto section?136-167part 5 of article 90 of

thistitle, prowdmg for reports from reportlng entltleaﬁd—afeﬁqtﬁfetﬂeﬂbﬁemdlefepeﬁs—aﬁd

eervedeﬁsueheefpefafeeﬁlffa%seHeﬁﬁm—seeﬁeﬁ—?-i—%&Oénd are domestlc entltles thate

subject to part 7 of article 90 of this title, providing for registered agents and service of process.

322. Note re Change in 2004: The captiorshould be "Pre-1968 corporate entities - failure to file
reports and designate registeegfices-antdagents - dissolution.".

(2) Every corporate entity that could or has elected to be governed by articles 20 to 29 or 121 to
137of this title whosearticlesof incorporation affidavit of incorporationor other basic corporatearter,
by whatevemamedenominateds notonfile in theoffice of the secretary of state shidl acertifiedcopy
of sucharticlesof incorporation affidavit ofincorporationor otherbasiccorporatecharterin theoffice of
the secretaryof state. Such certified copy may be secured from any clerk or recorder with whom the
instrument may be filed or recorded.

(3) If any corporate entityorganized formed prior to Januaryl, 1968, that could elect to be
governed by articles 20 to 29 or 12118 of this title, butwhich thathasnotsoelectedand has failed to
file pettedie annual reportsor designate a registeretfice-ard agent,maybeadministrativelydissolved
pursuantto sections7-134-201and 7-134-202and reinstated pursuantto seetiors7134-203and
134-204part 10 of article 90 of this title

(4) Any corporate entityorganized formed prior to Januaryl, 1968 that could elect to be
governed by articles 20 to 29 of this title, that was suspeode@s declared defunct, but not dissolved
by operation of law under section 7-20-105 before July 1, 1998, and that was eligible for reinstatement on
June30,1998,shallbe deemed administratively dissolved on the date of such suspension for pafposes
sections7-134-105and 7-134-201to 7-134-204and may reinstate itself as a nonprofit corporation as
provided insectiohs7134-203ant—7—134-2@4rt 10 of article 90 of this title

(5) Any nonprofit corporate entitgrganized formed prior to January, 1968,thatcould electto
be governedby articles20 to 29 of this title, that was suspended, declared defunct, administratively
dissolvedprdissolvedby operation of law, andontinuedo operatgor nonprofitpurposesanddoesnot
wind upits businessindaffairs,shallbedeemedanunincorporate@rganizatiorihatqualifiesasanonprofit
associatioras providedin section 7-30-101.1 for purposes of the "Uniform Unincorporated Nonprofit
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AssociationAct", article 30 of this title, unless such corporate entity is eligible to reinstate itself as a

nonprofitcorporatiorasprovidedin stbsectior{4)ofthis-sectionorsections/-134-20and+~134-264

part 10 of article 90 of this title@nd does so reinstate itself.

7-137-103. Application to foreign nonprofitcorporations. A foreign nonprofit corporation
authorized tdransact business otonductaffaits activitiesin this stateon June 30, 1998, is subject to
articles121to 137 of this title but is not requiredto obtain new authorization tmansactbusinessor
conductaffairs activitiesunder said articles.

PART 2
ELECTION BY PRE-1968
CORPORATE ENTITIES

7-137-201.Procedure to elect to accept articles 121 to 137 of this titlel) Any corporate
entitywith shareof capital stoclerganizedformed before January 1, 1968nderarticle 40,50, or 51 of
this title, anycorporateentity erganizedformed before January 1, 1968, under article 40 or 50 ofitleis
withoutshareof capitalstock,andanycorporateentitywhethemith or withoutsharesof capitalstockand
organizedformedbeforeJanuani, 1968,underanygeneralawor createdy anyspeciahctofthegeneral
assembly for a purpose for whighonprofitcorporatiormaybeerganizedformed underarticles121to
137 of this title may elect to accept said articles in the following manner:

(a) If there are members or stockholders entitled to vote thereon, the board of directors shall adopt
a resolution recommending thilaecorporateentityaccepirticles121to 1370of this title anddirecting that
thequestiorof acceptancbe submitted to a vote at a meeting of the members or stockholders entitled to
vote thereon,which may be eitheran annualor specialmeeting. The question shall also be submitted
whenevepne-twentiettof themembers ostockholdersentitiedto votethereorsorequest. Written notice
statingthatthepurpose pr oneof thepurposesof themeetings to consideelectingto accepsaidarticles
shallbegivento eachmembepr stockholdeentitiedto voteatthe meetingwithin thetime andin themanner
provided in saidarticlesfor thegiving of noticeof meetinggo membersor stockholders. Such election to
acceptsaid articles shall requirefor adoptionat leasttwo-thirds of the voteswhieh that membersor
stockholders present at such meeting in person or by proxy are entitled to cast.

(b) If there are no members or stockholders entitled to vote thereon, election to accept articles 121
to 137 of this title may be made at a meetifighe board of directorspursuanto a majority vote of the
directors in office.

fe) (2) In effectingsueh acceptancef articles 121 to 137 of this tit/eéhe corporate entity shall
follow therequirement®f thelaw under which it wastganizedformed, its articlesof incorporationand
its bylaws so far as applicable.

&) (3) If thedomesticentity nameof the corporate entity accepting articles 121 to 137 of this
title is notin conformity with the—previsions-oef part 6 of article 90 of this title, the corporate entity shall
changets domestientity nameo conformwith part6 of article 90 of this title. Theadoptiorof adomestic
entity namethat is in conformity with said part 6 by the members or stockholders of the corporate entity,
and its inclusion in the statement of election to acceptatitles121to 137 asthe entity name, and the
issuance of a certificate of acceptance by the secretary oftsifibeetheonly actionnecessary to effect
suchchange. The articles of incorporation, affidavit, or other basic organizational charter shall be deemed
for all purposes amended to conform to such entity name.
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323. Reason for change: New § 7-137-201(2) applies the provisions of part 7 of article 90
of this title to corporate entities electing under this part.

{f (4) All corporate entitiesaccepting articles 121 to 137 of this titl@hoseatrticles of
incorporation affidavits of incorporation or otherbasicchartershy whatevemamesdenominatedarenot
onfile in theoffice of thesecretanpf stateasrequiredby sectior/-137-1042) shalldeliverto the secretary
of state,for filing pursuantto part 3 of article 90 of this title, a certified copy of sucharticles of

incorporation, affidavits oihcorporation,or other basic chartefis-the-office-of-the-secretary-of state

at the time of delivery of the statement of election to accept articles 121 to 137 of this title.

(5) All corporateentities accepting articles 121 to 137 of this title shall be reporting entities
subject to part 5 of article 90 of this title, providirfgr reportsfrom reporting entities, and shall be
subject to part 7 of article 90 of this title, providing for registered agents and service of process.

7-137-202. Statement of election to accept articles 1211187 of this title. (1) A statement
of election to accept articles 121 to 137 of this title skeiffferth state

(&) Thedomestic entityname of the corporate entity;

(b) A statement by the corporate entity that it has elected to accept said articles and that all required
reportshavebeenor will be filed and all fees, taxes, apenaltiesdueto the stateof Coloradoaccruing
under any law to which the corporate entity heretofore has been subject have been paid;

(c) If there are members or stockholders entitled to vote thereon, a staettiegiforth stating
thedateof the meeting of suanembersr stockholdersitwhichtheelectionto acceptrticles121to 137
of this titewasmade that a quorum was present at the meeting, and that such acceptance was authorized
by at least two-thirds of the votestich thatmemberor stockholdergpresent at such meeting in person
or by proxy were entitled to cast;

(d) If thereareno membersr stockholders entitled to vote thereon, a statement of such fact, the
dateof the meetingof the board of directorsat which electionto acceptsaid articles was made, that a
guorumwas presentat the meeting,and that such acceptance was authorized by a majority vote of the
directors in office;

(e) A statement that the corporate entity followed the requirements of the lavwimcieit was
organized formed, its articles of incorporation,and its bylaws so far as applicablein effectingsuch
acceptance;

(f) The street registeredagentnameand registeredagentaddresof the corporateentity's
registeredffice agent;e i - ; b

(g) The names and respective addresses of its officers and directors;

(h) A statement that any attached copy of the articles of incorporation, affidavit, or other basic
corporate charter of the corporate entity is true and correct;

Title 7 as amended by H.B. 03-1377 512 rev'd 6/30/2003



(i) If the corporate entity has issued shares of stock, a statement of such fact including the number
of sharesheretoforeauthorizedthe numberissual and outstanding, and a statement that all issued and
outstandingharef stockhavebeendeliveredto thecorporateentityto becanceledipontheacceptance
of articles121to 137 of this title by the corporateentity becomingeffectiveand that from and after the
effectivedateof saidacceptanctheauthorityof thecorporateentityto issueshares of stock terminated;
excepthatthis shall not apply to corporate entitiesganizedformed for the acquisition andistribution
of water to their stockholders.

7-137-203. Filing statement of election to accept articles 121 to 137 of this titl&he
statemenodf electionto accept articles 121 to 137 of this title shall be delivevdldesecretanpf statefor
filing pursuant to part 3 of article 90 of this title.

7-137-204. Effect of certificate of acceptanc€l) Uponthefiling by thesecretary of state of
the statemenbf electionto acceptarticles121to 137 ofthis title, the electionof the corporateentity to
accept said articles shall become effective.

(2) A corporate entity so electing under articles 121 to 137 of this title or corresponding provision
of prior law shall have the same powers and privileges and be subject to the same duties, restrictions,
penalties, and liabilities as though such corporate entity had been origiggtytzeeformed under said
articles andshall also be subject to any duties or obligations expressly imposed upon the corporate entity
by a special charter, subject to the following:

(&) If no period of duration is expressly fixed in the articles of incorporation of such corporate
entity, its period of duration shall be deemed to be perpetual.

(b) No amendment to the articles of incorporation adopted after such election to accept articles 121
to 137 of this title shall releaseor terminateany duty or obligationexpresslyimposeduponany such
corporate entity under and by virtokaspeciatharteror enlargeanyright, power, or privilege granted to
any such corporate entity undesecialcharter,exceptto the extent that such right, power, or privilege
mighthavebeenincludedin thearticlesof incorporatiorof acorporateentity erganizedformedundersaid
articles.

(c) Inthe case of any corporate entity with issued shares of stock, the holders of such issued shares
who surrendethemto the corporateentity to be canceledupon the acceptance of said articles by the
corporate entity becoming effective shall become members of the corporate entity with oneeath for
share of stock so surrendered until such timiesorporateentity by propercorporateaction relative to
the election, qualification, terms, and voting power of members shall otherwise prescribe.

PART 3
SAVING PROVISIONS

7-137-301.Saving provisions(1) Except as provided in subsection (3) of this section, the repeal
of anyprovisionof the"ColoradoNonprofit CorporatiorAct", articles20to 29 of thistitle, doesnotaffect:

(&) The operation of the statute, or any action taken under it, before its repeal,

(b) Any ratification, right, remedy, privilegebligation,or liability acquired, accrued, or incurred
under the provision before its repeal;
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(c) Any violation of the provision, or any penalty, forfeiture, or punishment incurred because of the
violation, before its repeal; or

(d) Any proceeding or reorganizatioommencedinderthe provisionbeforeits repeal, and the
proceedingor reorgatization may be completed in accordance with the provision as if it had not been
repealed.

(2) Except as provided in subsection (3) of this section or in sections 7-137-101 (1) (b) and
7-137-102 (4) for the reinstatement pasvidedin seetions?-134-103and-7-134-104part 10 of article
90 of thistitle, of acorporateentity suspendedieclareddefunct,or administrativelydissolvedbeforeJuly
1,1998,anydissolutiorcommencedindertheprovisionbeforeits repeamaybecompletedn accordance
with the provision as if it had not been repealed.

(3) If a penalty or punishment imposed for violatioamfprovisionof the"ColoradoNonprofit

CorporatiorAct", articles20to 29of this title, is reduced by articles 121 to 137 of this title ptiealtyor
punishment, if not already imposed, shall be imposed in accordance with said articles.

Title 7 as amended by H.B. 03-1377 514 rev'd 6/30/2003



