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The C o lo rado Revised No np ro fitC o rp o ratio n Act

ARTIC LE121 -G ENERALPRO VISIO NS
PART1 SH O RTTITLEAND RESERVATIO N O F PO W ER

7 -121-101.Sho rttitle.
7 -121-102.Reservatio n o f p o w erto am end o rrep eal.

PART2 F ILING DO C UM ENTS
7 -121-201.F iling req uirem ents.

PART3 SEC RETARY O F STATE
7 -121-301.Po w ers -rep eal.(Rep ealed)

PART4 DEF INITIO NS
7 -121-401.G eneraldefinitio ns.
7 -121-402.No tice.

PART5 PRIVATEF O UNDATIO NS
7 -121-501.Private fo undatio ns.

PART6 JUDIC IALRELIEF
7 -121-601.Judicialrelief.

ARTIC LE122 -INC O RPO RATIO N
7 -122-101.Inc o rp o rato rs.
7 -122-102.Articles o f inc o rp o ratio n.
7 -122-103.Inc o rp o ratio n.
7 -122-104.Unautho rized assum p tio n o f c o rp o rate p o w ers.
7 -122-105.O rg anizatio n o f no np ro fitc o rp o ratio n.
7 -122-106.Bylaw s.
7 -122-107 .Em erg enc y bylaw s.

ARTIC LE123 -PURPO SES AND PO W ERS
7 -123-101.Purp o ses and ap p licability.
7 -123-102.G eneralp o w ers.
7 -123-103.Em erg enc y p o w ers.
7 -123-104.Ultra vires.
7 -123-105.Actio ns ag ainstno np ro fitc o rp o ratio ns.

ARTIC LE124 -NAM E
7 -124-101.C o rp o rate nam e.(Rep ealed)
7 -124-102.Reserved nam e.(Rep ealed)

ARTIC LE125 -O F F IC EAND AG ENT
7 -125-101.Reg istered o ffice and reg istered ag ent.

ARTIC LE126 -M EM BERS AND M EM BERSHIPS
PART1 ADM ISSIO N O F M EM BERS AND LIABILITY TO THIRD PARTIES

7 -126-101.No req uirem ento f m em bers.
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7 -126-102.Adm issio n.
7 -126-103.Liability to third p arties.
7 -126-104.C o nsideratio n.

PART2 TY PES O F M EM BERSH IPS-M EM BERS'RIG H TS AND O BLIG ATIO NS
7 -126-201.Differences in rig hts and o blig atio ns o f m em bers.
7 -126-202.Transfers.
7 -126-203.C redito r's actio n ag ainstm em ber.

PART3 RESIG NATIO N AND TERM INATIO N
7 -126-301.Resig natio n.
7 -126-302.Term inatio n, exp ulsio n, o rsusp ensio n.
7 -126-303.Purchase o f m em bership s.
7 -126-304.Residentialm em bership –return o f c o nsideratio n –cessatio n o f
p erio dic p aym ents –tim e lim its–effective date.

PART4 DERIVATIVESUITS
7 -126-401.Derivativesuits.

PART5 DELEG ATES
7 -126-501.Deleg ates.

ARTIC LE127 -M EM BERS'M EETING S AND VO TING
PART1 M EETING S

7 -127 -101.Annualand reg ularm eeting s.
7 -127 -102.Sp ecialm eeting .
7 -127 -103.C o urt-o rdered m eeting .
7 -127 -104.No tice o f m eeting .
7 -127 -105.W aivero f no tice.
7 -127 -106.Reco rd date-determ ining m em bers entitled to no tice and vo te.
7 -127 -107 .Actio n w itho utm eeting .
7 -127 -108 .M eeting s by teleco m m unicatio n.
7 -127 -109.Actio n by w ritten ballo t.

PART2 VO TING
7 -127 -201.M em berslistfo rm eeting and actio n by w ritten ballo t.
7 -127 -202.Vo ting entitlem entg enerally.
7 -127 -203.Pro xies.
7 -127 -204.No np ro fitc o rp o ratio n's ac cep tance o f vo tes.
7 -127 -205.Q uo rum and vo ting req uirem ents fo rvo ting g ro up s.
7 -127 -206.Actio n by sing le and m ultip le vo ting g ro up s.
7 -127 -207 .Lessero rg reaterq uo rum o rg reatervo ting req uirem ents.
7 -127 -208 .Vo ting fo rdirecto rs -cum ulative vo ting .
7 -127 -209.O therm etho ds o f electing directo rs.

PART3 VO TING AG REEM ENTS
7 -127 -301.Vo ting ag reem ents.

ARTIC LE128 -DIREC TO RS AND O F F IC ERS
PART1 BO ARD O F DIREC TO RS

7 -128 -101.Req uirem entfo rbo ard o f directo rs.
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7 -128 -102.Q ualificatio ns o f directo rs.
7 -128 -103.Num bero f directo rs.
7 -128 -104.Electio n, ap p o intm ent, and desig natio n o f directo rs.
7 -128 -105.Term s o f directo rs g enerally.
7 -128 -106.Stag g ered term s fo rdirecto rs.
7 -128 -107 .Resig natio n o f directo rs.
7 -128 -108 .Rem o valo f directo rs.
7 -128 -109.Rem o valo f directo rs by judic ialp ro ceeding .
7 -128 -110.Vacanc y o n bo ard.
7 -128 -111.C o m p ensatio n o f directo rs.

PART2 M EETING S AND AC TIO N O F THEBO ARD
7 -128 -201.M eeting s.
7 -128 -202.Actio n w itho utm eeting .
7 -128 -203.No tice o f m eeting –rig hts o f residentialm em bers.
7 -128 -204.W aivero f no tice.
7 -128 -205.Q uo rum and vo ting .
7 -128 -206.C o m m itteeso f the bo ard.

PART3 O F F IC ERS
7 -128 -301.O fficers.
7 -128 -302.Duties o f o fficers.
7 -128 -303.Resig natio n and rem o valo f o fficers.
7 -128 -304.C o ntractrig hts w ith resp ectto o fficers.

PART4 STANDARDS O F C O NDUC T
7 -128 -401.G eneralstandards o f c o nductfo rdirecto rs and o fficers.
7 -128 -402.Lim itatio n o f certain liabilities o f directo rs and o fficers.
7 -128 -403.Liability o f directo rs fo runlaw fuldistributio ns.

PART5 DIREC TO RS'C O NF LIC TING INTERESTTRANSAC TIO NS
7 -128 -501.C o nflicting interesttransactio n.

ARTIC LE129 -INDEM NIF IC ATIO N
7 -129-101.Indem nificatio n definitio ns.
7 -129-102.Autho rity to indem nify directo rs.
7 -129-103.M andato ry indem nificatio n o f directo rs.
7 -129-104.Advance o f exp enses to directo rs.
7 -129-105.C o urt-o rdered indem nificatio n o f directo rs.
7 -129-106.Determ inatio n and autho rizatio n o f indem nificatio n o f directo rs.
7 -129-107 .Indem nificatio n o f o fficers,em p lo yees, fiduc iaries, and ag ents.
7 -129-108 .Insurance.
7 -129-109.Lim itatio n o f indem nificatio n o f directo rs.
7 -129-110.No tice to vo ting m em bers o f indem nificatio n o f directo r.

ARTIC LE130 -AM ENDM ENTO F ARTIC LESO F INC O RPO RATIO N AND BY LAW S
PART1 AM ENDM ENTO F ARTIC LES O F INC O RPO RATIO N

7 -130-101.Autho rity to am end articles o f inc o rp o ratio n.
7 -130-102.Am endm ento f articles o f inc o rp o ratio n by bo ard o f directo rs o r

inc o rp o rato rs.
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7 -130-103.Am endm ento f articles o f inc o rp o ratio n by bo ard o f directo rs and
m em bers.

7 -130-104.Vo ting o n am endm ents o f articles o f inc o rp o ratio n by vo ting g ro up s.
7 -130-105.Articles o f am endm entto articles o f inc o rp o ratio n.
7 -130-106.Restated articles o f inc o rp o ratio n.
7 -130-107 .Am endm ento f articles o f inc o rp o ratio n p ursuantto reo rg anizatio n.
7 -130-108 .Effecto f am endm ento f articles o f inc o rp o ratio n.

PART2 AM ENDM ENTO F BY LAW S
7 -130-201.Am endm ento f bylaw s b y bo ard o f directo rs o rm em bers.
7 -130-202.Bylaw chang ing q uo rum o rvo ting req uirem entfo rm em bers.
7 -130-203.Bylaw chang ing q uo rum o rvo ting req uirem entfo rdirecto rs.

PART3 APPRO VALBY TH IRD PERSO NS AND TERM INATING M EM BERSO R
REDEEM ING O RC ANC ELING M EM BERSHIPS
7 -130-301.Ap p ro valby third p erso ns.
7 -130-302.Am endm entterm inating m em bers o rredeem ing o rcanceling
m em bership s.

ARTIC LE131 -M ERG ER
7 -131-101.M erg er.
7 -131-101.5.C o nversio n.
7 -131-102.Actio n o n p lan o f m erg er.
7 -131-103.Statem ento f m erg ero rc o nversio n.
7 -131-104.Effecto f m erg ero rc o nversio n.
7 -131-105.M erg erw ith fo reig n entity.

ARTIC LE132 -SALEO F PRO PERTY
7 -132-101.Sale o f p ro p erty.
7 -132-102.Sale o f p ro p erty o therthan in reg ularc o urse o f activities.

ARTIC LE133 -DISTRIBUTIO NS
7 -133-101.Distributio ns p ro hibited.
7 -133-102.Autho rized distributio ns.

ARTIC LE134 -DISSO LUTIO N
PART1 VO LUNTARY DISSO LUTIO N

7 -134-101.Disso lutio n by inc o rp o rato rs o rdirecto rs if no m em bers.
7 -134-102.Disso lutio n by directo rs and m em bers.
7 -134-103.Articles o f disso lutio n.
7 -134-104.Revo catio n o f disso lutio n.(Rep ealed)
7 -134-105.Effecto f disso lutio n.
7 -134-106.Disp o sitio n o f kno w n claim s by no tificatio n.(Rep ealed)
7 -134-107 .Disp o sitio n o f claim s by p ublicatio n.(Rep ealed)
7 -134-108 .Enfo rcem ento f claim s ag ainstdisso lved no np ro fitc o rp o ratio n.
(Rep ealed)
7 -134-109.Service o n disso lved no np ro fitc o rp o ratio n -rep eal.(Rep ealed)

PART2 ADM INISTRATIVEDISSO LUTIO N
7 -134-201.G ro unds fo radm inistrativedisso lutio n.(Rep ealed)
7 -134-202.Pro cedure fo rand effecto f adm inistrative disso lutio n.(Rep ealed)
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7 -134-203.Reinstatem entfo llo w ing adm inistrative disso lutio n -rep eal.(Rep ealed)
7 -134-204.Ap p ealfro m denialo f reinstatem ent-rep eal.(Rep ealed)
7 -134-205.C o ntinuatio n as uninc o rp o rated asso c iatio n.(Rep ealed)

PART3 JUDIC IALDISSO LUTIO N
7 -134-301.G ro unds fo rjudic ialdisso lutio n.
7 -134-302.Pro cedure fo rjudic ialdisso lutio n.
7 -134-303.Receivership o rcusto dianship .
7 -134-304.Decree o f disso lutio n.

PART4 DISSO LUTIO N UPO N EX PIRATIO N O F PERIO D O F DURATIO N
7 -134-401.Disso lutio n up o n exp iratio n o f p erio d o f duratio n.

PART5 M ISC ELLANEO US
7 -134-501.Dep o sitw ith state treasurer.

ARTIC LE135 -F O REIG N NO NPRO F ITC O RPO RATIO NS -AUTH O RITY TO C O NDUC T
AC TIVITIES
7 -135-101.Autho rity to c o nductactivities req uired.

ARTIC LE136 -REC O RDS, INF O RM ATIO N, AND REPO RTS
7 -136-101.C o rp o rate reco rds.
7 -136-102.Insp ectio n o f c o rp o rate reco rds by m em bers.
7 -136-103.Sco p e o f m em ber's insp ectio n rig ht.
7 -136-104.C o urt-o rdered insp ectio n o f c o rp o rate reco rds.
7 -136-105.Lim itatio ns o n use o f m em bership list.
7 -136-106.F inanc ialstatem ents.
7 -136-107 .Perio dic rep o rtto secretary o f state.
7 -136-108 .Statem ento f p erso n nam ed as directo ro ro fficer.(Rep ealed)
7 -136-109.Interro g ato ries by secretary o f state.(Rep ealed)

ARTIC LE137 -TRANSITIO N PRO VISIO NS
PART1 APPLIC ATIO N O F AC T

7 -137 -101.Ap p licatio n to existing c o rp o ratio ns.
7 -137 -102.Pre-1968 c o rp o rate entities -failure to file rep o rts and desig nate

reg istered ag ents -disso lutio n.
7 -137 -103.Ap p licatio n to fo reig n no np ro fitc o rp o ratio ns.

PART2 ELEC TIO N BY PRE-1968 C O RPO RATEENTITIES
7 -137 -201.Pro cedure to electto ac cep tarticles 121 to 137 o f this title.
7 -137 -202.Statem ento f electio n to accep tarticles121 to 137 o f this title.
7 -137 -203.F iling statem ento f electio n to ac cep tarticles 121 to 137 o f this title.
7 -137 -204.Effecto f certificate o f accep tance.

PART3 SAVING PRO VISIO NS
7 -137 -301.Saving p ro visio ns.
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ARTIC LE121
G ENERALPRO VISIO NS

PART1 SH O RTTITLEAND RESERVATIO N O F PO W ER

7 -121-101.Sho rttitle.
Articles 121 to 137 o f this title shall be kno w n and m ay be c ited as the "C o lo rado Revised
No np ro fitC o rp o ratio n Act".

7 -121-102.Reservatio n o f p o w erto am end o rrep eal.
The g eneralassem bly has the p o w erto am end o rrep ealallo rp arto f articles 121 to 137 o f this
title atany tim e and alldo m estic and fo reig n no np ro fitc o rp o ratio ns subjectto said articles shall
be g o verned by the am endm ento rrep eal.

PART2 F ILING DO C UM ENTS

7 -121-201.F iling Req uirem ents.
Part3 o f article 90 o f this title, p ro viding fo rthe filing o f d o cum ents, ap p lies to any d o cum ent
filed o rto be filed by the secretary o f state p ursuantto articles 121 to 137 o f this title.

PART3 SEC RETARY O F STATE
7 -121-301.Po w ers -rep eal.(Rep ealed)

PART4 DEF INITIO NS
7 -121-401.G eneraldefinitio ns.
As used in articles121 to 137 o f this title,unless theco ntexto therw ise req uires:

(1) (Deleted by am endm ent, L.2003, p .2332,§ 28 0, effective July 1, 2004.)
(2) "Articles o f inc o rp o ratio n"includes am ended articles o f inc o rp o ratio n, restated articles
o f inc o rp o ratio n, and o therinstrum ents, ho w everdesig nated, o n file in the reco rds o f the
secretary o f state thathave the effecto f am ending o rsup p lem enting in so m e resp ectthe
o rig inalo ram ended articles o f inc o rp o ratio n, and shallalso include:

(a) F o ra c o rp o ratio n created by sp ec ialacto f the g eneralassem bly o rp ursuantto
g enerallaw , w hich c o rp o ratio n has elected to ac cep tthe p ro visio ns o f articles 121
to 137 o f this title, the sp ec ial charter and any am endm ents thereto m ade by
sp ec ial act o f the g eneral assem bly o r p ursuant to g eneral law p rio r to the
co rp o ratio n's electio n to accep tthe p ro visio ns o f said articles;
(b) F o r a c o rp o ratio n fo rm ed o r inc o rp o rated under article 40, 50, o r 51 o f this
title, w hich c o rp o ratio n has elected to ac cep tthe p ro visio ns o f articles 121 to 137
o f this title, the certificate o f inc o rp o ratio n o r affidavitand any am endm ents
thereto m ade p rio r to the co rp o ratio n's electio n to ac cep tthe p ro visio ns o f said
articles.

(3) (Deleted by am endm ent, L.2003, p .2332,§ 28 0, effective July 1, 2004.)
(4) "Bo ard o f directo rs"m eans the bo dy autho rized to m anag e the affairs o f the do m estic
o rfo reig n no np ro fitc o rp o ratio n;excep tthatno p erso n o rg ro up o f p erso ns are the bo ard
o f directo rs because o f p o w ers deleg ated to thatp erso n o r g ro up o f p erso ns p ursuantto
sectio n 7 -128 -101 (2) .
(5) "Bylaw s"m eans the co de o r c o des o f rules, o ther than the articles o f inc o rp o ratio n,
ado p ted p ursuantto articles 121 to 137 o f this title fo rthe reg ulatio n o rm anag em ento f
the affairs o f the do m estic o r fo reig n no np ro fitc o rp o ratio n irresp ective o f the nam e o r
nam es by w hich such rules are desig nated, and includes am ended bylaw s and restated
bylaw s.



Pag e 8

(6) "C ash"and "m o ney"are used interchang eably in articles 121 to 137 o f this title.Each
o f these term s includes:

(a) Leg altender;
(b) Neg o tiable instrum ents readily c o nvertibleinto leg altender;and
(c ) O thercash eq uivalents readily c o nvertibleinto leg altender.

(7 ) "C lass"refers to a g ro up o f m em bership s thathave the sam e rig hts w ith resp ectto
vo ting , disso lutio n, redem p tio n, and transfer.F o rthe p urp o se o f this sectio n, rig hts shall
be c o nsidered the sam e if they are determ ined by a fo rm ula ap p lied unifo rm ly to a g ro up
o f m em bership s.
(8 ) (Deleted by am endm ent, L.2000, p .98 2, § 7 6,effective July 1, 2000.)
(9) "C o rp o ratio n"o r"do m estic c o rp o ratio n"m eans a c o rp o ratio n fo rp ro fit, w hich is no t
a fo reig n c o rp o ratio n, inc o rp o rated under o r subjectto the p ro visio ns o f articles 101 to
117 o f this title.
(10) "Deleg ate"m eans any p erso n elected o r ap p o inted to vo te in a rep resentative
assem bly fo rthe electio n o f a directo ro rdirecto rs o ro n o therm atters.
(11) (Deleted by am endm ent, L.2003, p .2332, § 28 0, effective July 1, 2004.)
(12) "Directo r"m eans a m em bero f the bo ard o f directo rs.
(13) "Distributio n"m eans the p aym ento f a dividend o rany p arto f the inc o m e o rp ro fit
o f a c o rp o ratio n to its m em bers, directo rs, o ro fficers.
(14) (Deleted by am endm ent, L.2003, p .2332, § 28 0, effective July 1, 2004.)
(15) "Effective date o f no tice"has them eaning setfo rth in sectio n 7 -121-402.
(16) "Em p lo yee"includes an o fficerbutno ta directo r;excep tthata directo rm ay ac cep t
duties thatm ake said directo ralso an em p lo yee.
(16.5) "Entrance fee"m eans any fee o r charg e, including a dam ag e dep o sit, p aid b y a
p erso n to a residential no np ro fitc o rp o ratio n in o rder to bec o m e a residentm em ber.
"Entrance fee"do es no tinclude reg ular p erio dic p aym ents fo r the p urchase o r lease o f
residentialrealestate o rfo rthe day-to -day use o f fac ilities o rservices.
(17 ) to (20) (Deleted by am endm ent, L.2003, p .2332,§ 28 0, effectiveJuly 1, 2004.)
(21) "Internal revenue c o de"m eans the federal "Internal Revenue C o de o f 198 6", as
am ended fro m tim e to tim e, o r to c o rresp o nding p ro visio ns o f subseq uentinternal
revenuelaw s o f the United States o f Am erica.
(22) and (23) (Deleted by am endm ent, L.2003, p .2332, § 28 0,effective July 1, 2004.)
(24) "M em ber" m eans any p erso n o r p erso ns identified as such in the articles o f
inc o rp o ratio n o rb ylaw s p ursuantto a p ro cedure stated in the articles o f inc o rp o ratio n o r
bylaw s o rb y a reso lutio n o f the bo ard o f directo rs.The term "m em ber"includes "vo ting
m em ber"and a sto ckho lder in a c o o p erative ho using c o rp o ratio n fo rm ed p ursuantto
sectio n 38 -33.5-101, C .R.S.
(25) "M em bership "refersto the rig hts and o blig atio ns o f a m em bero rm em bers.
(25.5) "M utualditch c o m p any"m eans a no np ro fitc o rp o ratio n thatco m p lies w ith article
42 o f this title.
(26) "No np ro fitc o rp o ratio n"o r"do m estic no np ro fitc o rp o ratio n"m eans an entity, w hich
is no ta fo reig n no np ro fitc o rp o ratio n, inc o rp o rated undero rsubjectto the p ro visio ns o f
articles 121 to 137 o f this title.
(27 ) to (29) (Deleted by am endm ent, L.2003, p .2332,§ 28 0, effectiveJuly 1, 2004.)
(30) "Receive", w hen used in reference to receip to f a w riting o r o ther do cum entby a
do m estic o r fo reig n no np ro fitc o rp o ratio n, m eans thatthe w riting o r o ther do cum entis
actually received:

(a) By the do m estic o rfo reig n no np ro fitc o rp o ratio n atits reg istered o ffice o ratits
p rinc ip alo ffice;
(b) By the secretary o f the do m estic o rfo reig n no np ro fitc o rp o ratio n, w hereverthe
secretary is fo und;o r
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(c ) By any o ther p erso n autho rized by the bylaw s o r the bo ard o f directo rs to
receive such w riting s, w hereversuch p erso n is fo und.

(31) "Reco rd date"m eans the date, established underarticle 127 o f this title, o n w hich a
no np ro fitc o rp o ratio n determ ines the identity o f its m em bers.The determ inatio n shallbe
m ade as o f the clo se o f business o n the reco rd date unless ano thertim e fo r do ing so is
stated w hen the reco rd date is fixed.
(32) (Deleted by am endm ent, L.2003, p .2332, § 28 0, effective July 1, 2004.)
(32.5) "Residential m em ber"m eans a m em ber o f a residential no np ro fitc o rp o ratio n
w ho se status as a m em beris dep endentup o n, o r w ho se m em bership is ac c o rded vo ting
rig hts as a resulto f, o w ning o rleasing sp ec ified residentialrealestate.
(33) (Deleted by am endm ent, L.2003, p .2332, § 28 0, effective July 1, 2004.)
(33.5)

(a) Excep tas o therw ise p ro vided in p arag rap h (b) o f this subsectio n (33.5) ,
"residential no np ro fit c o rp o ratio n" m eans a no np ro fit c o rp o ratio n that has
residentialm em bers.
(b) No tw ithstanding subsectio n (33.5) (a) o f this sectio n, "residential no np ro fit
c o rp o ratio n"do es no tinclude:

(I) A unito w ners'asso c iatio n o rany o therentity subjectto the "C o lo rado
C o m m o n InterestO w nership Act", article 33.3 o f title 38 , C .R.S., reg ardless
o f w hetheritw as fo rm ed befo re, o n, o rafterJuly 1, 1992;
(II) A nursing care fac ility licensed by the dep artm ento f p ublic health and
enviro nm entundersectio n 25-3-101, C .R.S.;
(III) An assisted living residence licensed undersectio n 25-3-101,C .R.S.;
(IV) Alife care institutio n reg ulated underarticle 49 o f title11;o r
(V) A co ntinuing care retirem entco m m unity, as described in sectio n 25.5-
6-203, C .R.S., o p erated by an entity thatis licensed o ro therw ise subjectto
state reg ulatio n.

(34) "Secretary"m eans the co rp o rate o fficerto w ho m the bylaw s o rthe bo ard o f directo rs
has deleg ated resp o nsibility under sectio n 7 -128 -301 (3) fo r the p rep aratio n and
m aintenance o f m inutes o f the m eeting s o f the bo ard o f directo rs and o f the m em bers and
o f the o ther reco rds and info rm atio n req uired to be kep tby the no np ro fitc o rp o ratio n
undersectio n 7 -136-101 and fo rauthenticating rec o rds o f the no np ro fitc o rp o ratio n.
(35) to (37 ) (Deleted by am endm ent, L.2003, p .2332,§ 28 0, effectiveJuly 1, 2004.)
(38 ) "Vo te"includes autho rizatio n by w ritten ballo tand w ritten co nsent.
(39) "Vo ting g ro up "m eans all the m em bers o f o ne o r m o re classes o f m em bers o r
directo rs that, under articles 121 to 137 o f this title o r the articles o f inc o rp o ratio n o r
bylaw s, are entitled to vo te and be c o unted to g etherc o llectively o n a m atter.Allm em bers
o rdirecto rs entitled by articles 121 to 137 o f this title o rthe articles o f inc o rp o ratio n o r
bylaw s to vo te g enerally o n the m atterare fo rthatp urp o se a sing le vo ting g ro up .
(40) "Vo ting m em ber"m eans any p erso n o r p erso ns w ho o n m o re than o ne o c casio n,
p ursuantto a p ro visio n o f a no np ro fitc o rp o ratio n's articles o f inc o rp o ratio n o r bylaw s,
have the rig htto vo te fo r the electio n o f a directo ro rdirecto rs.A p erso n is no ta vo ting
m em berso lely b y virtue o f any o f the fo llo w ing :

(a) Any rig hts such p erso n hasas a deleg ate;
(b) Any rig hts such p erso n has to desig nate a directo ro rdirecto rs;o r
(c ) Any rig hts such p erso n has as a directo r.

7 -121-402.No tice.
(1) No tice g iven p ursuantto articles 121 to 137 o f this title shallbe in w riting unless
o therw ise p ro vided in the bylaw s.
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(2) No tice m ay be g iven in p erso n; by telep ho ne, teleg rap h, teletyp e, electro nically
transm itted, o ro therfo rm o f w ire o rw ireless c o m m unicatio n;o rby m ailo rp rivate carrier.
The bylaw s m ay p ro vide thatif these fo rm s o f p erso nalno tice are im p racticable, no tice
m ay be c o m m unicated by a new sp ap ero f g eneralc irculatio n in the area w here p ublished.
(3) W ritten no tice by a no np ro fitc o rp o ratio n to its m em bers, if m ailed, is c o rrectly
addressed if addressed to the m em ber's address sho w n in the no np ro fitc o rp o ratio n's
currentreco rd o f m em bers. If three successive no tices g iven to a m em ber p ursuantto
subsectio n (5) o f this sectio n have been returned as undeliverable, no furtherno tices to
such m em bershallbe necessary untilano theraddress fo rthe m em beris m ade kno w n to
the no np ro fitc o rp o ratio n.
(4) W ritten no tice to a do m estic no np ro fit c o rp o ratio n o r to a fo reig n no np ro fit
c o rp o ratio n autho rized to transactbusiness o rc o nductactivities in this state, o therthan in
its cap ac ity as a m em ber, is c o rrectly addressed if addressed to the reg istered ag entaddress
o f its reg istered ag ento rto the do m estic o rfo reig n no np ro fitc o rp o ratio n o rits secretary at
its p rinc ip alo ffice.
(5) W ritten no tice by a no np ro fitc o rp o ratio n to its m em bers, if in a c o m p rehensible fo rm ,
is effective atthe earliesto f:

(a) The date received;
(b) F ive days after its dep o sitin the United States m ail, as evidenced by the
p o stm ark, if m ailed c o rrectly addressed and w ith firstclass p o stag e affixed;
(c ) The date sho w n o n the return receip t, if m ailed by reg istered o rcertified m ail,
return receip treq uested, and the receip tis sig ned by o ro n behalf o f the addressee;
(d) Thirty days after its dep o sitin the United States m ail, as evidenced by the
p o stm ark, if m ailed c o rrectly addressed and w ith o therthan firstclass, reg istered,
o rcertified p o stag e affixed.

(6) O ral no tice is effective w hen c o m m unicated if c o m m unicated in a c o m p rehensible
m anner.
(7 ) No tice by p ublicatio n is effective o n the date o f firstp ublicatio n.
(8 ) If articles 121 to 137 o f this title p rescribe no tice req uirem ents fo r p articular
c ircum stances, tho se req uirem ents g o vern. If the articles o f inc o rp o ratio n o r bylaw s
p rescribe no tice req uirem ents no tinc o nsistentw ith this sectio n o r o ther p ro visio ns o f
articles 121 to 137 o f this title, tho sereq uirem ents g o vern.
(9) A w ritten no tice o r rep o rtdelivered as p arto f a new sletter, m ag azine, o r o ther
p ublicatio n reg ularly sent to m em bers shall c o nstitute a w ritten no tice o r rep o rt if
addressed o r delivered to the m em ber's address sho w n in the no np ro fitc o rp o ratio n's
currentlisto f m em bers, o r in the case o f m em bers w ho are residents o f the sam e
ho useho ld and w ho have the sam e address in the no np ro fitc o rp o ratio n's currentlisto f
m em bers, if addressed o rdelivered to o ne o f such m em bers, atthe address ap p earing o n
the currentlisto f m em bers.

7 -121-501.Private fo undatio ns.
(1) Excep tw here o therw ise determ ined by a c o urto f c o m p etentjurisdictio n, a no np ro fit
c o rp o ratio n thatis a p rivate fo undatio n as defined in sectio n 509 (a) o f the internal
revenuec o de:

(a) Shalldistribute such am o unts fo reach taxable year atsuch tim e and in such
m anner as no tto subjectthe no np ro fitc o rp o ratio n to tax under sectio n 4942 o f
the internalrevenuec o de;
(b) Shallno teng ag e in any acto f self-dealing as defined in sectio n 4941 (d) o f the
internalrevenue c o de;
(c ) Shallno tretain any excess business ho lding s as defined in sectio n 4943 (c ) o f
the internalrevenuec o de;
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(d) Shallno tm ake any investm ents thatw o uld subjectthe no np ro fitc o rp o ratio n
to taxatio n undersectio n 4944 o f the internalrevenue c o de;
(e) Shallno tm ake any taxable exp enditures as defined in sectio n 4945 (d) o f the
internalrevenue c o de.

PART6 JUDIC IALRELIEF
7 -121-601.Judicialrelief.

(1) If fo rany reaso n itis im p racticalo rim p o ssible fo rany no np ro fitc o rp o ratio n to callo r
c o nducta m eeting o f its m em bers, deleg ates, o r directo rs, o r o therw ise o btain their
c o nsent, in the m anner p rescribed by articles 121 to 137 o f this title, its articles o f
inc o rp o ratio n, o rbylaw s, then up o n p etitio n o f a directo r, o fficer, deleg ate, o rm em berthe
districtc o urtfo r the co unty in this state in w hich the streetaddress o f the no np ro fit
c o rp o ratio n's p rinc ip alo ffice is lo cated, o r if the no np ro fitc o rp o ratio n has no p rincip al
o ffice in this state, the districtc o urtfo r the co unty in w hich the streetaddress o f its
reg istered ag entis lo cated, o r if the no np ro fitc o rp o ratio n has no reg istered ag ent, the
districtc o urtfo rthe c ity and c o unty o f Denver, m ay o rderthatsuch a m eeting be called o r
thata w ritten co nsento r o ther fo rm o f o btaining the vo te o f m em bers, deleg ates, o r
directo rs be autho rized, in such a m anneras the co urtfinds fairand eq uitable underthe
c ircum stances.
(2) The co urtshall, in an o rderissued p ursuantto this sectio n, p ro vide fo ra m etho d o f
no tice reaso nably desig ned to g ive actualno tice to allp erso ns w ho w o uld be entitled to
no tice o f a m eeting held p ursuantto articles 121 to 137 o f this title, the articles o f
inc o rp o ratio n, o rbylaw s and w hethero rno tthe m etho d results in actualno tice to allsuch
p erso ns o r c o nfo rm s to the no tice req uirem ents that w o uld o therw ise ap p ly. In a
p ro ceeding underthis sectio n, the c o urtm ay determ ine w ho them em bers o rdirecto rs are.
(3) The o rderissued p ursuantto this sectio n m ay disp ense w ith any req uirem entrelating
to the ho lding o f o rvo ting atm eeting s o ro btaining vo tes, including any req uirem entas to
q uo rum s o r as to the num ber o r p ercentag e o f vo tes needed fo r ap p ro val, thatw o uld
o therw ise be im p o sed by articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, o r
bylaw s.
(4) W henever p ractical, any o rder issued p ursuantto this sectio n shalllim itthe subject
m attero f m eeting s o ro therfo rm s o f c o nsentautho rized to item s, including am endm ents
to the articles o f inc o rp o ratio n o rbylaw s, the reso lutio n o f w hich w illo rm ay enable the
no np ro fit c o rp o ratio n to c o ntinue m anag ing its affairs w itho utfurther reso rtto this
sectio n; excep tthatan o rder under this sectio n m ay also autho rize the o btaining o f
w hatevervo tes and ap p ro vals are necessary fo rthe disso lutio n, m erg er, o rsale o f assets.
(5) Any m eeting o ro therm etho d o f o btaining the vo te o f m em bers, deleg ates, o rdirecto rs
c o nducted p ursuantto an o rderissued underthis sectio n and thatco m p lies w ith allthe
p ro visio ns o f such o rderis fo rallp urp o ses a valid m eeting o rvo te, as the case m ay be, and
shallhave the sam e fo rce and effectas if itc o m p lied w ith every req uirem entim p o sed by
articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, o rbylaw s.
(6) C o urto rdered m eeting s m ay also be held p ursuantto sectio n 7 -127 -103.

ARTIC LE122
INC O RPO RATIO N

7 -122-101.Inc o rp o rato rs.
O ne o rm o re p erso ns m ay actas the inc o rp o rato ro rinc o rp o rato rs o f a no np ro fitc o rp o ratio n b y
delivering articles o f inc o rp o ratio n to the secretary o f state fo r filing p ursuantto p art3 o f article
90 o f this title.An inc o rp o rato rw ho is an individualshallbeeig hteen years o f ag e o ro lder.
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7 -122-102.Articles o f inc o rp o ratio n.
(1) The articles o f inc o rp o ratio n shallstate:

(a) The do m estic entity nam e fo rthe no np ro fitc o rp o ratio n, w hich do m estic entity
nam eshallc o m p ly w ith p art6 o f article 90 o f this title;
(b) The reg istered ag entnam e and reg istered ag entaddress o f the no np ro fit
c o rp o ratio n's initialreg istered ag ent;
(c ) The p rinc ip al o ffice address o f the no np ro fitc o rp o ratio n's initial p rincip al
o ffice;
(d) The true nam e and m ailing address o f each inc o rp o rato r;
(e) W hethero rno tthe no np ro fitc o rp o ratio n w illhave vo ting m em bers;and
(f) Rep ealed.
(g ) Pro visio ns no tinc o nsistentw ith law reg arding the distributio n o f assets o n
disso lutio n.

(2) The articles o f inc o rp o ratio n m ay butneed no tstate:
(a) The nam es and addresses o f the individuals w ho are elected to serve as the
initialdirecto rs;
(b) Pro visio ns no tinc o nsistentw ith law reg arding :

(I) The p urp o se o r p urp o ses fo r w hich the no np ro fit c o rp o ratio n is
inc o rp o rated;
(II) M anag ing and reg ulating the affairs o f the no np ro fitc o rp o ratio n;
(III) Defining , lim iting , and reg ulating the p o w ers o f the no np ro fit
c o rp o ratio n, its bo ard o f directo rs, and its m em bers, o r any class o f
m em bers;and
(IV) W hethercum ulative vo ting w illbe p erm itted;

(c ) Any p ro visio n thatunder articles 121 to 137 o f this title is req uired o r
p erm itted to be stated in the bylaw s;
(d) The characteristics, q ualificatio ns, rig hts, lim itatio ns, and o blig atio ns attaching
to each o rany class o f m em bers.

(3) The articles o f inc o rp o ratio n need no tstate any o f the c o rp o rate p o w ers enum erated in
articles 121 to 137 o f this title.
(4) If articles 121 to 137 o f this title co nditio n any m atter up o n the p resence o f a
p ro visio n in the bylaw s, the c o nditio n is satisfied if such p ro visio n is p resenteitherin the
articles o f inc o rp o ratio n o r the bylaw s.If articles 121 to 137 o f this title co nditio n any
m atterup o n the absence o f a p ro visio n in the bylaw s, the c o nditio n is satisfied o nly if the
p ro visio n is absentfro m bo th the articles o f inc o rp o ratio n and the bylaw s.

7 -122-103.Inc o rp o ratio n.
(1) A no np ro fitc o rp o ratio n is inc o rp o rated w hen the articles o f inc o rp o ratio n are filed by
the secretary o f state o r, if a delayed effective date is stated p ursuantto sectio n 7 -90-304 in
the articles o f inc o rp o ratio n as filed by the secretary o f state and if a statem ento f chang e
revo king the articles o f inc o rp o ratio n is no tfiled befo re such effective date, o n such
delayed effective date.Theco rp o rate existence beg ins up o n inc o rp o ratio n.
(2) The secretary o f state's filing o f the articles o f inc o rp o ratio n is c o nclusive thatall
co nditio ns p recedentto inc o rp o ratio n have been m et.

7 -122-104.Unautho rized assum p tio n o f c o rp o rate p o w ers.
Allp erso ns p urp o rting to actas o ro n behalf o f a no np ro fitc o rp o ratio n w itho utau tho rity to do so
and w itho utg o o d faith belief thatthey have such autho rity shallbe jo intly and severally liable fo r
allliabilities incurred o rarising as a resultthereo f.
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7 -122-105.O rg anizatio n o f no np ro fitc o rp o ratio n.
(1) Afterinc o rp o ratio n:

(a) If initialdirecto rs are no tnam ed in the articles o f inc o rp o ratio n, the inc o rp o rato rs
shallho ld a m eeting , atthe call o f a m ajo rity o f the inc o rp o rato rs, to ado p tinitial
bylaw s, if desired, and to electa bo ard o f directo rs;and
(b) If initialdirecto rs are nam ed in the articles o f inc o rp o ratio n, the initialdirecto rs
shall ho ld a m eeting , atthe call o f a m ajo rity o f the directo rs, to ado p tb ylaw s, if
desired, to ap p o into fficers, and to carry o n any o therbusiness.

(2) Actio n req uired o r p erm itted by articles 121 to 137 o f this title to be taken by
inc o rp o rato rs atan o rg anizatio nalm eeting m ay be taken w itho uta m eeting if the actio n is
taken in the m anner p ro vided in sectio n 7 -128 -202 fo r actio n by directo rs w itho uta
m eeting .
(3) An o rg anizatio nalm eeting m ay be held in o ro uto f this state.

7 -122-106.Bylaw s.
(1) The bo ard o f directo rs o r, if no directo rs have been nam ed o relected, the inc o rp o rato rs
m ay ado p tinitial bylaw s. If neither the inc o rp o rato rs no r the bo ard o f directo rs have
ado p ted initialbylaw s, the m em bersm ay do so .
(2) The bylaw s o f a no np ro fitc o rp o ratio n m ay c o ntain any p ro visio n fo rm anag ing and
reg ulating the affairs o f the no np ro fitc o rp o ratio n thatis no tinc o nsistentw ith law o rw ith
the articleso f inc o rp o ratio n.

7 -122-107 .Em erg enc y bylaw s.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n, the bo ard o f directo rs m ay
ado p tb ylaw s to be effective o nly in an em erg enc y as defined in subsectio n (4) o f this
sectio n. The em erg enc y bylaw s, w hich are subject to am endm ent o r rep eal by the
m em bers, m ay include allp ro visio ns necessary fo r m anag ing the no np ro fitc o rp o ratio n
during the em erg enc y, including :

(a) Pro cedures fo rcalling a m eeting o f the bo ard o f directo rs;
(b) Q uo rum req uirem ents fo rthe m eeting ;and
(c ) Desig natio n o f additio nalo rsubstitute directo rs.

(2) Allp ro visio ns o f the reg ularb ylaw s c o nsistentw ith the em erg enc y bylaw s shallrem ain
in effectduring the em erg enc y. The em erg enc y bylaw s shall no tbe effective after the
em erg enc y ends.
(3) C o rp o rate actio n taken in g o o d faith in ac c o rdance w ith theem erg enc y b ylaw s:

(a) Binds the no np ro fitc o rp o ratio n;and
(b) M ay no tbe the basis fo r im p o sitio n o f liability o n any directo r, o fficer,
em p lo yee, o rag ento f the no np ro fitc o rp o ratio n o n the g ro und thatthe actio n w as
no tautho rized c o rp o rate actio n.

(4) An em erg enc y exists fo r the p urp o ses o f this sectio n if a q uo rum o f the directo rs
canno treadily be o btained because o f so m ecatastro p hic event.

ARTIC LE123
PURPO SES AND PO W ERS

7 -123-101.Purp o ses and ap p licability.
(1) Every no np ro fitc o rp o ratio n inc o rp o rated underarticles 121 to 137 o f this title has the
p urp o se o f eng ag ing in any law fulbusiness o r activity unless a m o re lim ited p urp o se is
stated in the articles o f inc o rp o ratio n.
(2) W here ano therstatute o f this state req uires thatco rp o ratio ns o f a p articularclass be
fo rm ed o r inc o rp o rated exclusively underthatstatute, c o rp o ratio ns o f thatclass shallbe
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fo rm ed o r inc o rp o rated under such o ther statute.The co rp o ratio n shallbe subjectto all
lim itatio ns o f the o therstatute.
(3) W here ano therstatute o f this state req uires no np ro fitc o rp o ratio ns o f a p articularclass
to be fo rm ed o r inc o rp o rated under that statute and also under g eneral no np ro fit
c o rp o ratio n statutes, such no np ro fitc o rp o ratio ns shallbe fo rm ed o r inc o rp o rated under
such o therstatute and, in additio n thereto , under articles 121 to 137 o f this title to the
extentg eneralno np ro fitc o rp o ratio n law is ap p licable.
(4) W here ano therstatute o f this state p erm its no np ro fitc o rp o ratio ns o f a p articularclass
to be fo rm ed o r inc o rp o rated either under thatstatu te o r under the g eneral no np ro fit
c o rp o ratio n statutes, a no np ro fit c o rp o ratio n o f thatclass m ay atthe electio n o f its
inc o rp o rato rs be fo rm ed o rinc o rp o rated underarticles 121 to 137 o f this title.Unless the
articles o f inc o rp o ratio n o f a no np ro fit c o rp o ratio n indicate that it is fo rm ed o r
inc o rp o rated under ano ther statute, the no np ro fitc o rp o ratio n shall fo r all p urp o ses be
c o nsidered as fo rm ed and inc o rp o rated underarticles 121 to 137 o f this title.
(5) Articles 121 to 137 o f this title shallap p ly to no np ro fitc o rp o ratio ns o f every class,
w hethero rno tincluded in the term "no np ro fitc o rp o ratio n"as defined in sectio n 7 -121-
401 (26) , thatare fo rm ed o r inc o rp o rated under and g o verned by o ther statutes o f this
state to the extentthatsaid articles are no tinc o nsistentw ith such o therstatutes.
(6) Articles 121 to 137 o f this title shallap p ly to any no np ro fitc o rp o ratio n fo rm ed p rio r
to January 1, 1968 , underarticle 40 o r50 o f this title w itho utshares o rcap italsto ck and
fo r a p urp o se fo r w hich a no np ro fitc o rp o ratio n m ig htbe fo rm ed under articles 121 to
137 o f this title and thatelects to ac cep tsaid articles as p ro vided therein.
(7 ) Articles 121 to 137 o f this title shallap p ly to any c o rp o ratio n having shares o rcap ital
sto ck and fo rm ed underarticle 40, 50, o r51 o f this title, and each no np ro fitc o rp o ratio n
w hether w ith o r w itho utshares o r cap italsto ck fo rm ed p rio r to January 1, 1968 , under
g enerallaw o r created b y sp ec ialacto f the g eneralassem bly fo r a p urp o se fo r w hich a
no np ro fitc o rp o ratio n m ay be fo rm ed under articles 121 to 137 o f this title, butno t
o therw ise entitled to the rig hts, p rivileg es, im m unities, and franchises p ro vided by said
articles thatelects to ac cep tsaid articles as p ro vided therein.
(8 ) A m utualditch c o m p any m ay electb y a statem entin its articles o f inc o rp o ratio n that
o ne o rm o re o f the p ro visio ns o f the "C o lo rado Business C o rp o ratio n Act", articles 101 to
117 o f this title, ap p ly to the m utual ditch c o m p any in lieu o f o ne o r m o re o f the
p ro visio ns o f articles 121 to 137 o f this title.

7 -123-102.G eneralp o w ers.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n, every no np ro fitc o rp o ratio n
has p erp etual duratio n and suc cessio n in its do m estic entity nam e and has the sam e
p o w ers as an individualto do allthing s necessary o r c o nvenientto carry o utits affairs,
including the p o w er:

(a) To sue and be sued, c o m p lain, and defend in its nam e;
(b) To have a c o rp o rate seal, w hich m ay be altered atw ill, and to use such seal, o ra
facsim ile thereo f, including a rubber stam p , b y im p ressing o r affixing it o r b y
rep ro duc ing itin any o therm anner;
(c ) To m ake and am end bylaw s;
(d) To p u rchase, receive, lease, and o therw ise ac q uire, and to o w n, ho ld, im p ro ve, use,
and o therw ise dealw ith, realo rp erso nalp ro p erty o rany leg alo req uitable interestin
p ro p erty, w hereverlo cated;
(e) To sell, c o nvey, m o rtg ag e, p ledg e, lease, exchang e, and o therw ise disp o se o f allo r
any p arto f its p ro p erty;
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(f) To p urchase, receive, subscribe fo r, and o therw ise ac q uire shares and o therinterests
in, and o blig atio ns o f, any o ther entity;and to o w n, ho ld, vo te, use, sell, m o rtg ag e,
lend, p ledg e, and o therw ise disp o se o f, and dealin and w ith, the sam e;
(g ) To m ake co ntracts and g uarantees, incur liabilities, bo rro w m o ney, issue no tes,
bo nds, and o thero blig atio ns, and secure any o f its o blig atio ns b y m o rtg ag e o rp ledg e
o f any o f its p ro p erty, franchises, o rinc o m e;
(h) To lend m o ney, investand reinvestits funds, and receive and ho ld real and
p erso nalp ro p erty as security fo r rep aym ent;excep tthata no np ro fitc o rp o ratio n m ay
no tlend m o ney to o rg uarantee the o blig atio n o f a directo ro ro fficero f the no np ro fit
c o rp o ratio n;
(i) To be an ag ent, an asso c iate, a fiduc iary, a m anag er, a m em ber, a p artner, a
p ro m o ter, o ra trustee o f, o rto ho ld any sim ilarp o sitio n w ith, any entity;
(j) To c o nductits activities, lo cate o ffices, and exercise the p o w ers g ranted b y articles
121 to 137 o f this title w ithin o rw itho utthis state;
(k) To electo r ap p o intdirecto rs, o fficers, em p lo yees, and ag ents o f the no np ro fit
c o rp o ratio n, define theirduties, and fix theirc o m p ensatio n;
(l) To p ay p ensio ns and establish p ensio n p lans, p ensio n trusts, p ro fitsharing p lans,
and o therbenefito rincentive p lans fo rany o f its currento rfo rm erdirecto rs, o fficers,
em p lo yees, and ag ents;
(m ) To m ake do natio ns fo rthe p ublic w elfare o rfo rcharitable, relig io us, sc ientific , o r
educatio nalp urp o ses and fo ro therp urp o ses thatfurtherthe co rp o rate interest;
(n) To im p o se dues, assessm ents, adm issio n, and transferfeesup o n its m em bers;
(o ) To establish c o nditio ns fo radm issio n o f m em bers, adm itm em bers, and issue o r
transferm em bership s;
(p ) To carry o n a business;
(q ) To m ake p aym ents o r do natio ns and to do any o ther act, no tinc o nsistentw ith
law , thatfurthers the affairs o f the no np ro fitc o rp o ratio n;
(r) To indem nify c urrento rfo rm erdirecto rs, o fficers, em p lo yees, fiduc iaries, o rag ents
as p ro vided in article129 o f this title;
(s) To lim itthe liability o f its directo rs as p ro vided in sectio n 7 -128 -402 (1) ;and
(t) To cease its c o rp o rate activities and disso lve.

(2) Unless p erm itted by ano ther statute o f this state o r o therw ise p erm itted p ursuantto
sectio n 7 -123-101 (5) , 7 -123-101 (7 ) , o r 7 -137 -201, a no np ro fitc o rp o ratio n shall no t
autho rize o rissue shares o f sto ck.

7 -123-103.Em erg enc y p o w ers.
(1) In antic ip atio n o f o rduring an em erg enc y defined in subsectio n (4) o f this sectio n, the
bo ard o f directo rs m ay:

(a) M o dify lines o f suc cessio n to ac c o m m o date the incap acity o f any directo r, o fficer,
em p lo yee, o rag ent;and
(b) Relo cate the p rinc ip alo ffice o rdesig nate additio nalo ffices, o rautho rize o fficers to
do so .

(2) During an em erg enc y as c o ntem p lated in subsectio n (4) o f this sectio n, unless
em erg enc y bylaw s p ro vide o therw ise:

(a) No tice o f a m eeting o f the bo ard o f directo rs need be g iven o nly to tho se directo rs
w ho m itis p racticable to reach and m ay be g iven in any p racticable m anner, including
by p u blicatio n o rradio ;and
(b) O ne o r m o re o fficers o f the no np ro fitc o rp o ratio n p resentata m eeting o f the
bo ard o f directo rs m ay be deem ed to be directo rs fo rthe m eeting , in o rdero f rank and
w ithin the sam e rank in o rdero f senio rity, as necessary to achieve a q uo rum .
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(3) C o rp o rate actio n taken in g o o d faith during an em erg enc y underthis sectio n to further
the o rdinary business affairs o f the no np ro fitc o rp o ratio n:

(a) Binds the no np ro fitc o rp o ratio n;and
(b) M ay no tbe the basis fo r the im p o sitio n o f liability o n any directo r, o fficer,
em p lo yee, o rag ento f the no np ro fitc o rp o ratio n o n the g ro und thatthe actio n w as no t
autho rized c o rp o rate actio n.

(4) An em erg enc y exists fo r p urp o ses o f this sectio n if a q uo rum o f the directo rs canno t
readily be o btained because o f so m e catastro p hic event.

7 -123-104.Ultra vires.
(1) Excep tas p ro vided in subsectio n (2) o f this sectio n, the validity o f c o rp o rate actio n
m ay no tbe challeng ed o n the g ro und thatthe no np ro fitc o rp o ratio n lacks o rlac ked p o w er
to act.
(2) Ano np ro fitc o rp o ratio n's p o w erto actm ay be challeng ed:

(a) In a p ro ceeding ag ainstthe no np ro fitc o rp o ratio n to enjo in the act.The p ro ceeding
m ay be bro u g htb y a directo ro rb y a vo ting m em bero rvo ting m em bers in a derivative
p ro ceeding .
(b) In a p ro ceeding b y o r in the rig hto f the no np ro fitc o rp o ratio n, w hetherdirectly,
derivatively, o r thro ug h a receiver, trustee, o r o ther leg al rep resentative, ag ainstan
incum bento rfo rm erdirecto r, o fficer, em p lo yee, o rag ento f the no np ro fitc o rp o ratio n;
o r
(c ) In a p ro ceeding b y the atto rney g eneralundersectio n 7 -134-301.

(3) In a p ro ceeding under p arag rap h (a) o f subsectio n (2) o f this sectio n to enjo in an
unautho rized c o rp o rate act, the co urtm ay enjo in o r setaside the act, if itw o uld be
eq uitable to do so and if allaffected p erso ns are p arties to the p ro ceeding , and m ay aw ard
dam ag es fo r lo ss, including antic ip ated p ro fits, suffered by the no np ro fitc o rp o ratio n o r
ano therp arty because o f the injunctio n.

7 -123-105.Actio ns ag ainstno np ro fitc o rp o ratio ns.
Any o therp ro visio n o f law to the co ntrary no tw ithstanding , any c ivilactio n p erm itted underthe
law o f this state m ay be bro ug htag ainstany no np ro fit c o rp o ratio n, and the assets o f any
no np ro fitc o rp o ratio n thatw o uld, b utfo rarticles 121 to 137 o f this title, be im m une fro m levy
and executio n o n any jud g m entshallno netheless be subjectto levy and executio n to the extent
thatsuch no np ro fitc o rp o ratio n w o uld be reim bursed by p ro ceeds o f liability insurance p o lic ies
carried by itw ere jud g m entlevied and executed ag ainstits assets.

ARTIC LE124
NAM E
7 -124-101.C o rp o rate nam e.(Rep ealed)
7 -124-102.Reserved nam e.(Rep ealed)

ARTIC LE125
O F F IC EAND AG ENT

7 -125-101.Reg istered o ffice and reg istered ag ent.
Part7 o f article 90 o f this title, p ro viding fo rreg istered ag ents and service o f p ro cess, ap p lies to
no np ro fitc o rp o ratio ns inc o rp o rated undero rsubjectto articles 121 to 137 o f this title.
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ARTIC LE126
M EM BERS AND M EM BERSHIPS

PART1 ADM ISSIO N O F M EM BERS AND LIABILITY TO THIRD PARTIES

7 -126-101.No req uirem ento f m em bers.
Ano np ro fitc o rp o ratio n is no treq uired to havem em bers.

7 -126-102.Adm issio n.
(1) The bylaw s m ay establish criteria o rp ro cedures fo radm issio n o f m em bers.
(2) No p erso n shallbeadm itted as am em berw itho utsuch p erso n's c o nsent.
(3) Ano np ro fitc o rp o ratio n m ay issue certificates evidenc ing m em bership therein.

7 -126-103.Liability to third p arties.
The directo rs, o fficers, em p lo yees, and m em bers o f a no np ro fitc o rp o ratio n are no t, as such,
p erso nally liable fo rthe acts, debts, liabilities, o ro blig atio ns o f a no np ro fitc o rp o ratio n.

7 -126-104.C o nsideratio n.
Unless o therw ise p ro vided b y the b ylaw s, a no np ro fitc o rp o ratio n m ay adm itm em bers fo r no
c o nsideratio n o rfo rsuch c o nsideratio n as is determ ined by the bo ard o f directo rs.

PART2 TY PES O F M EM BERSH IPS-M EM BERS'RIG H TS AND O BLIG ATIO NS

7 -126-201.Differences in rig hts and o blig atio ns o f m em bers.
(1) Unless o therw ise p ro vided by articles 121 to 137 o f this title o rthe bylaw s:

(a) All vo ting m em bers shall have the sam e rig hts and o blig atio ns w ith resp ectto
vo ting and allo therm atters thatarticles 121 to 137 o f this title sp ec ifically reserve to
vo ting m em bers;and
(b) W ith resp ectto m atters no tso reserved, allm em bers, including vo ting m em bers,
shallhave the sam erig hts and o blig atio ns.

7 -126-202.Transfers.
(1) Unless o therw ise p ro vided by the b ylaw s, no m em bero f a no np ro fitc o rp o ratio n m ay
transfera m em bership o rany rig htarising therefro m .
(2) W here transferrig hts have been p ro vided, no restrictio n o n them shallbe binding w ith
resp ectto a m em berho lding a m em bership issued p rio rto the ado p tio n o f the restrictio n
unless the restrictio n is ap p ro ved by the affected m em ber.

7 -126-203.C redito r's actio n ag ainstm em ber.
No p ro ceeding m ay be bro u g htb y a credito r to reach the liability, if any, o f a m em ber to the
no np ro fitc o rp o ratio n unless finaljud g m enthas been rendered in favo ro f the credito rag ainstthe
no np ro fitc o rp o ratio n and executio n has been returned unsatisfied in w ho le o r in p arto runless
such p ro ceeding w o uld be useless.

PART3 RESIG NATIO N AND TERM INATIO N

7 -126-301.Resig natio n.
(1) Unless o therw ise p ro vided by the bylaw s, a m em berm ay resig n atany tim e.
(2) The resig natio n o f a m em ber do es no trelieve the m em ber fro m any o blig atio ns the
m em ber m ay have to the no np ro fitc o rp o ratio n as a resulto f o blig atio ns incurred o r
c o m m itm ents m adep rio rto resig natio n.



Pag e 18

7 -126-302.Term inatio n, exp ulsio n, o rsusp ensio n.
(1) Unless o therw ise p ro vided by the b ylaw s, no m em bero f a no np ro fitc o rp o ratio n m ay
be exp elled o r susp ended, and no m em bership o r m em bership s in such no np ro fit
c o rp o ratio n m ay be term inated o rsusp ended excep tp ursuantto a p ro cedure thatis fair
and reaso nable and is carried o utin g o o d faith.
(2) F o rp urp o ses o f this sectio n, a p ro cedure is fairand reaso nable w hen either:

(a) The bylaw s o r a w ritten p o lic y o f the bo ard o f directo rs state a p ro cedure that
p ro vides:

(I) No tless than fifteen days p rio rw ritten no tice o f the exp ulsio n, susp ensio n, o r
term inatio n and thereaso ns therefo r;and
(II) An o p p o rtunity fo rthe m em berto be heard, o rally o rin w riting , no tless than
five days befo re the effective date o f the exp ulsio n, susp ensio n, o rterm inatio n by a
p erso n o rp erso ns autho rized to dec ide thatthe p ro p o sed exp ulsio n, term inatio n,
o rsusp ensio n no ttake p lace;o r

(b) Itis fair and reaso nable taking into c o nsideratio n all o f the relevantfacts and
c ircum stances.

(3) F o rp urp o ses o f this sectio n, any w ritten no tice g iven by m ailm ustbe g iven by first-
class o r certified m ail sentto the lastaddress o f the m em ber sho w n o n the no np ro fit
c o rp o ratio n's rec o rds.
(4) Unless o therw ise p ro vided by the bylaw s, any p ro ceeding challeng ing an exp ulsio n,
susp ensio n, o r term inatio n, including a p ro ceeding in w hich defective no tice is alleg ed,
m ustbe c o m m enced w ithin o ne yearafterthe effective date o f the exp ulsio n, susp ensio n,
o rterm inatio n.
(5) Unless o therw ise p ro vided by the bylaw s, a m em ber w ho has been exp elled o r
susp ended m ay be liable to the no np ro fitc o rp o ratio n fo rdues, assessm ents, o r fees as a
resulto f o blig atio ns incurred o rc o m m itm ents m ade p rio rto exp ulsio n o rsusp ensio n.

7 -126-303.Purchase o f m em bership s.
Unless o therw ise p ro vided by the b ylaw s, a no np ro fit c o rp o ratio n shall no t p urchase the
m em bership o f a m em ber w ho resig ns o r w ho se m em bership is term inated.If so autho rized, a
no np ro fit c o rp o ratio n m ay p urchase the m em bership o f a m em ber w ho resig ns o r w ho se
m em bership is term inated fo rthe am o untand p ursuantto the co nditio ns stated in o rautho rized
by its b ylaw s.No p aym entshallbe m adein vio latio n o f article 133 o f this title.

7 -126-304.Residentialm em bership - return o f c o nsideratio n - cessatio n o f p erio dic p aym ents -
tim e lim its-effective date-rep eal.

(1) No tw ithstanding any p ro visio n o f the articles o f inc o rp o ratio n o r bylaw s to the
co ntrary:

(a) (I) A residentialno np ro fitc o rp o ratio n shallrefund the entrance fee o f a residential
m em ber to the m em ber o rhis o rherheirs w ithin ninety days after a transfer o f the
residentialm em bership .
(II) (A) This p arag rap h (a) ap p lies o nly to c o ntracts entered into o n o rafterM arch 11,
2011.

(B) (Deleted by am endm ent, L.2012.)
(b) (Deleted by am endm ent, L.2012.)
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PART4 DERIVATIVESUITS

7 -126-401.Derivativesuits.
(1) W itho utaffecting the rig hto f a m em ber o r directo r to bring a p ro ceeding ag ainsta
no np ro fitc o rp o ratio n o rits o fficers o rdirecto rs, a p ro ceeding m ay be bro ug htin the rig ht
o f a no np ro fitc o rp o ratio n to p ro cure a jud g m entin its favo rby:

(a) Any vo ting m em bero rvo ting m em bers having five p ercento rm o re o f the vo ting
p o w er;o r
(b) Any directo r.

(2) In any such p ro ceeding , each c o m p lainantshallbe a vo ting m em bero rdirecto ratthe
tim e o f bring ing the p ro ceeding .
(3) A co m p laintin a p ro ceeding bro u g htin the rig hto f a no np ro fitc o rp o ratio n m ustbe
verified and alleg e w ith p articularity the dem and m ade, if any, to o btain actio n by the
directo rs and eitherw hy the c o m p lainants c o uld no to btain the actio n o rw hy they did no t
m ake the dem and. If a dem and fo r actio n w as m ade and the no np ro fitc o rp o ratio n's
investig atio n o f the dem and is in p ro g ress w hen the p ro ceeding is filed, the c o urtm ay stay
the suituntilthe investig atio n is c o m p leted.
(4) In any actio n instituted in the rig hto f a no np ro fitc o rp o ratio n b y o ne o rm o re vo ting
m em bers, the c o urthaving jurisdictio n o ver the m atter m ay, atany tim e befo re final
jud g m ent, req uire the p laintiff to g ive security fo r the c o sts and reaso nable exp enses that
m ay be directly attributable to and incurred b y the no np ro fitc o rp o ratio n in the defense o f
such actio n o r m ay be incurred by o ther p arties nam ed as defendantfo r w hich the
no np ro fitc o rp o ratio n m ay bec o m e leg ally liable, butno tincluding fees o f atto rneys.The
am o unto f such security m ay fro m tim e to tim e be increased o rdecreased, in the discretio n
o f the c o urt, up o n sho w ing thatthe security p ro vided has o rm ay bec o m e inadeq uate o ris
excessive.If the c o urtfinds thatthe actio n w as c o m m enced w itho utreaso nable cause, the
no np ro fitc o rp o ratio n shallhave reco urse to such security in such am o untas the co urt
shalldeterm ine up o n the term inatio n o f such actio n.
(5) No actio n shall be c o m m enced in this state by a m em ber o f a fo reig n no np ro fit
c o rp o ratio n in the rig hto f a fo reig n no np ro fitc o rp o ratio n unless such actio n is p erm itted
by the law o f the state underw hich such fo reig n no np ro fitc o rp o ratio n is inc o rp o rated.

PART5 DELEG ATES

7 -126-501.Deleg ates.
(1) A no np ro fitc o rp o ratio n m ay p ro vide in its b ylaw s fo rdeleg ates having so m e o rallo f
the autho rity o f m em bers.
(2) The bylaw s m ay state p ro visio ns relating to :

(a) The characteristics, q ualificatio ns, rig hts, lim itatio ns, and o blig atio ns o f deleg ates,
including theirselectio n and rem o val;
(b) C alling , no tic ing , ho lding , and c o nducting m eeting s o f deleg ates;and
(c ) C arrying o n c o rp o rate activities during and betw een m eeting s o f deleg ates.

ARTIC LE127
M EM BERS'M EETING S AND VO TING

PART1 M EETING S

7 -127 -101.Annualand reg ularm eeting s.
(1) Unless the bylaw s elim inate the req uirem entfo r ho lding an annual m eeting , a
no np ro fit c o rp o ratio n thathas vo ting m em bers shall ho ld a m eeting o f the vo ting
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m em bers annually ata tim e stated in o rfixed in ac c o rdance w ith the bylaw s, o r, if no tso
fixed, ata tim e and date stated in o rfixed in ac c o rdance w ith a reso lutio n o f the bo ard o f
directo rs.
(2) A no np ro fitc o rp o ratio n w ith m em bers m ay ho ld reg ular m em bership m eeting s ata
tim e and date stated in o rfixed in ac c o rdance w ith the b ylaw s, o r, if no tso fixed, ata tim e
and date stated in o rfixed in acc o rdance w ith a reso lutio n o f the bo ard o f directo rs.
(3) Annualand reg ular m em bership m eeting s m ay be held in o r o uto f this state atthe
p lace stated in o r fixed in ac c o rdance w ith the bylaw s, o r, if no tso stated o r fixed, ata
p lace stated o rfixed in ac c o rdance w ith a reso lutio n o f the bo ard o f directo rs.If no p laceis
so stated o rfixed, annualand reg ularm eeting s shallbe held atthe no np ro fitc o rp o ratio n's
p rinc ip alo ffice.
(4) The failure to ho ld an annual o r reg ular m eeting atthe tim e and date determ ined
p ursuantto subsectio n (1) o f this sectio n do es no taffectthe validity o f any c o rp o rate
actio n and do es no tw o rk a fo rfeiture o rdisso lutio n o f the no np ro fitc o rp o ratio n.

7 -127 -102.Sp ecialm eeting .
(1) Ano np ro fitc o rp o ratio n shallho ld a sp ec ialm eeting o f its m em bers:

(a) O n callo f its bo ard o f directo rs o rthe p erso n o rp erso ns autho rized by the bylaw s
o rreso lutio n o f the bo ard o f directo rs to callsuch am eeting ;o r
(b) Unless o therw ise p ro vided b y the b ylaw s, if the no np ro fitc o rp o ratio n receives o ne
o rm o re w ritten dem ands fo rthe m eeting , stating the p urp o se o rp urp o ses fo rw hich it
is to be held, sig ned and dated b y m em bers ho lding atleastten p ercento f allthe vo tes
entitled p ursuantto the bylaw s to be casto n any issue p ro p o sed to be c o nsidered at
the m eeting .

(2) If no to therw ise fixed under sectio n 7 -127 -103 o r 7 -127 -106, the reco rd date fo r
determ ining the m em bers entitled to dem and a sp ec ialm eeting p ursuantto p arag rap h (b)
o f subsectio n (1) o f this sectio n is the date o f the earliesto f any o f the dem ands p ursuant
to w hich the m eeting is called, o rthe date thatis sixty days befo re the date the firsto f such
dem ands is received by the no np ro fitc o rp o ratio n, w hicheveris later.
(3) If a no tice fo ra sp ec ialm eeting dem anded p ursuantto p arag rap h (b) o f subsectio n (1)
o f this sectio n is no tg iven p ursuantto sectio n 7 -127 -104 w ithin thirty days afterthe date
the w ritten dem and o r dem ands are delivered to a c o rp o rate o fficer, reg ardless o f the
req uirem ents o f subsectio n (4) o f this sectio n, a p erso n sig ning the dem and o rdem ands
m ay setthe tim e and p lace o f them eeting and g ive no tice p ursuantto sectio n 7 -127 -104.
(4) Sp ec ialm eeting s o f the m em bers m ay be held in o ro uto f this state atthe p lace stated
in o rfixed in ac c o rdance w ith the bylaw s, o r, if no tso stated o r fixed, ata p lace stated o r
fixed in ac c o rdance w ith a reso lutio n o f the bo ard o f directo rs.If no p lace is so stated o r
fixed, sp ec ialm eeting s shallbe held attheno np ro fitc o rp o ratio n's p rinc ip alo ffice.
(5) Unless o therw ise p ro vided b y the b ylaw s, o nly business w ithin the p urp o se o r
p urp o ses described in the no tice o f the m eeting req uired by sectio n 7 -127 -104 (3) m ay be
c o nducted ata sp ec ialm eeting o f the m em bers.

7 -127 -103.C o urt-o rdered m eeting .
(1) The ho lding o f a m eeting o f the m em bers m ay be sum m arily o rdered b y the district
c o urtfo rthe co unty in this state in w hich the streetaddress o f the no np ro fitc o rp o ratio n's
p rinc ip alo ffice is lo cated o r, if the no np ro fitc o rp o ratio n has no p rincip alo ffice in this
state, by the districtc o urtfo rthe co unty in w hich the streetaddress o f its reg istered ag ent
is lo cated o r, if the no np ro fitc o rp o ratio n has no reg istered ag ent, b y the districtc o urtfo r
the c ity and c o unty o f Denver:

(a) O n ap p licatio n o f any vo ting m em berentitled to p artic ip ate in an annualm eeting
if an annualm eeting w as req uired to be held and w as no theld w ithin the earliero f six
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m o nths afterthe clo se o f the no np ro fitc o rp o ratio n's m o strecently ended fiscalyearo r
fifteen m o nths afterits lastannualm eeting ;o r
(b) O n ap p licatio n o f any p erso n w ho p artic ip ated in a callo f o rdem and fo ra sp ec ial
m eeting effective undersectio n 7 -127 -102 (1) , if:

(I) No tice o f the sp ec ialm eeting w as no tg iven w ithin thirty days afterthe date o f
the callo rthe date the lasto f the dem ands necessary to req uire the calling o f the
m eeting w as received by the no np ro fitc o rp o ratio n p ursuantto sectio n 7 -127 -
102(1) (b) , as the casem ay be;o r
(II) The sp ec ialm eeting w as no theld in ac c o rdance w ith the no tice.

(2) The co urtm ay fix the tim e and p lace o f the m eeting , determ ine the m em bers entitled
to p artic ip ate in the m eeting , fix a rec o rd date fo rdeterm ining m em bers entitled to no tice
o f and to vo te atthe m eeting , p rescribe the fo rm and c o ntento f the no tice o f them eeting ,
fix the q uo rum req uired fo rsp ec ific m atters to be c o nsidered atthe m eeting o rdirectthat
the vo tes rep resented atthe m eeting c o nstitute a q uo rum fo ractio n o n tho se m atters, and
entero thero rdersnecessary o rap p ro p riate to ac c o m p lish theho lding o f the m eeting .

7 -127 -104.No tice o f m eeting .
(1) A no np ro fitc o rp o ratio n shall g ive to each m em ber entitled to vo te atthe m eeting
no tice c o nsistentw ith its bylaw s o f m eeting s o f m em bers in a fairand reaso nablem anner.
(2) Any no tice thatco nfo rm s to the req uirem ents o f subsectio n (3) o f this sectio n is fair
and reaso nable, buto therm eans o f g iving no tice m ay also be fairand reaso nable w hen all
the c ircum stances are c o nsidered.
(3) No tice is fairand reaso nable if:

(a) The no np ro fitc o rp o ratio n no tifies its m em bers o f the p lace, date, and tim e o f each
annual, reg ular, and sp ec ialm eeting o f m em bers no few erthan ten days, o rif no tice is
m ailed by o therthan firstclass o rreg istered m ail, no few erthan thirty days, no rm o re
than sixty days befo re the m eeting date, and if no tice is g iven b y new sp ap er as
p ro vided in sectio n 7 -121-402 (2) , the no tice m ustbe p ublished five sep arate tim es
w ith the firstsuch p ublicatio n no m o re than sixty days, and the lastsuch p ublicatio n
no few erthan ten days, befo re them eeting date.
(b) No tice o f an annualo r reg ular m eeting includes a descrip tio n o f any m atter o r
m atters thatm ustbe ap p ro ved by the m em bers o rfo rw hich the m em bers'ap p ro valis
so ug htunder sectio ns 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 o therw ise p ro vided b y articles 121 to 137 o f this title o rthe b ylaw s, no tice
o f a sp ec ialm eeting includes a descrip tio n o f the p urp o se o rp u rp o ses fo r w hich the
m eeting is called.

(4) Unless o therw ise p ro vided by the bylaw s, if an annual, reg ular, o rsp ec ialm eeting o f
m em bers is adjo urned to a differentdate, tim e, o rp lace, no tice need no tbe g iven o f the
new date, tim e, o rp lace, if thenew date, tim e, o rp lace is anno unced atthe m eeting befo re
adjo urnm ent.If a new rec o rd date fo r the adjo urned m eeting is o r m ustbe fixed under
sectio n 7 -127 -106, ho w ever, no tice o f the adjo urned m eeting m ustbe g iven under this
sectio n to them em bers o f rec o rd as o f the new rec o rd date.
(5) W hen g iving no tice o f an annual, reg ular, o rsp ec ialm eeting o f m em bers, a no np ro fit
c o rp o ratio n shallg ive no tice o f am attera m em berintends to raise atthem eeting if:

(a) Req uested in w riting to do so b y a p erso n entitled to calla sp ec ialm eeting ;and
(b) The req uestis received by the secretary o rp residento f the no np ro fitc o rp o ratio n at
leastten days befo re the no np ro fitc o rp o ratio n g ives no tice o f them eeting .
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7 -127 -105.W aivero f no tice.
(1) A m em berm ay w aive any no tice req uired by articles 121 to 137 o f this title o rby the
bylaw s, w hether befo re o r after the date o r tim e stated in the no tice as the date o r tim e
w hen any actio n w illo c curo rhas o c curred.The w aivershallbe in w riting , be sig ned by
the m em ber entitled to the no tice, and be delivered to the no np ro fitc o rp o ratio n fo r
inclusio n in the m inutes o rfiling w ith the co rp o rate reco rds, butsuch delivery and filing
shallno tbec o nditio ns o f the effectivenesso f the w aiver.
(2) Am em ber's attendance atam eeting :

(a) W aives o bjectio n to lack o f no tice o r defective no tice o f the m eeting , unless the
m em beratthe beg inning o f the m eeting o bjects to ho lding the m eeting o rtransacting
business atthem eeting because o f lack o f no tice o rdefective no tice;and
(b) W aives o b jectio n to c o nsideratio n o f a p articularm atteratthe m eeting thatis no t
w ithin the p urp o se o r p urp o ses described in the m eeting no tice, unless the m em ber
o bjects to c o nsidering the m atterw hen itis p resented.

7 -127 -106.Reco rd date-determ ining m em bers entitled to no tice and vo te.
(1) The bylaw s m ay fix o r p ro vide the m anner o f fixing a date as the reco rd date fo r
determ ining the m em bers entitled to no tice o f a m em bers'm eeting .If the bylaw s do no t
fix o rp ro vide fo r fixing such a rec o rd date, the bo ard o f directo rs m ay fix a future date as
such a rec o rd date.If no such rec o rd date is fixed, m em bers atthe clo se o f business o n the
business day p receding the day o n w hich no tice is g iven, o r, if no tice is w aived, atthe clo se
o f business o n the business day p receding the day o n w hich the m eeting is held are
entitled to no tice o f them eeting .
(2) The bylaw s m ay fix o r p ro vide the m anner o f fixing a date as the reco rd date fo r
determ ining the m em bers entitled to vo te ata m em bers'm eeting .If the bylaw s do no tfix
o rp ro vide fo r fixing such a rec o rd date, the bo ard m ay fix a future date as such a rec o rd
date. If no such rec o rd date is fixed, m em bers o n the date o f the m eeting w ho are
o therw ise elig ible to vo te are entitled to vo te atthem eeting .
(3) The bylaw s m ay fix o rp ro vide the m annerfo rdeterm ining a date as the reco rd date fo r
the p urp o se o f determ ining the m em bers entitled to exerc ise any rig hts in resp ecto f any
o therlaw fulactio n.If the bylaw s d o no tfix o rp ro vide fo r fixing such a rec o rd date, the
bo ard m ay fix a fu ture date as the reco rd date.If no such rec o rd date is fixed, m em bers at
the clo se o f business o n the day o n w hich the bo ard ado p ts the reso lutio n relating thereto ,
o rthe sixtieth day p rio rto the date o f such o theractio n, w hicheveris later, are entitled to
exercise such rig hts.
(4) A reco rd date fixed underthis sectio n m ay no tbe m o re than seventy days befo re the
m eeting o ractio n req uiring a determ inatio n o f m em bers o c curs.
(5) A determ inatio n o f m em bers entitled to no tice o f o rto vo te ata m eeting o f m em bers
is effective fo rany adjo urnm ento f the m eeting unless the bo ard o f directo rs fixes a new
date fo r determ ining the rig htto no tice o r the rig htto vo te, w hich itm ustdo if the
m eeting is adjo urned to a date m o re than o ne hundred tw enty days afterthe reco rd date
fo rdeterm ining m em bers entitled to no tice o f the o rig inalm eeting .
(6) If a c o urto rders a m eeting adjo urned to a date m o re than o ne hundred tw enty days
afterthe date fixed fo rthe o rig inalm eeting , itm ay p ro vide thatthe o rig inalrec o rd date fo r
no tice o rvo ting c o ntinues in effecto ritm ay fix a new rec o rd date fo rno tice o rvo ting .

7 -127 -107 .Actio n w itho utm eeting .
(1) Unless o therw ise p ro vided b y the b ylaw s, any actio n req uired o rp erm itted b y articles
121 to 137 o f this title to be taken ata m em bers'm eeting m ay be taken w itho uta m eeting
if m em bers entitled to vo te thereo n unanim o usly ag ree and c o nsentto such actio n in
w riting .
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(2) No actio n taken p ursuantto this sectio n shallbe effective unless w riting s describing
and c o nsenting to the actio n, sig ned by m em bers suffic ientunder subsectio n (1) o f this
sectio n to take the actio n and no trevo ked p ursuantto subsectio n (3) o f this sectio n, are
received by the no np ro fitc o rp o ratio n w ithin sixty days after the date the earliestdated
w riting describing and c o nsenting to the actio n is received by the no np ro fitc o rp o ratio n.
Unless o therw ise p ro vided by the bylaw s, any such w riting m ay be received by the
no np ro fitc o rp o ratio n by electro nically transm itted facsim ile o r o ther fo rm o f w ire o r
w ireless c o m m unicatio n p ro viding the no np ro fit c o rp o ratio n w ith a c o m p lete co p y
thereo f, including a c o p y o f the sig nature thereto .Actio n taken p ursuantto this sectio n
shall be effective w hen the lastw riting necessary to effectthe actio n is received by the
no np ro fitc o rp o ratio n, unless the w riting s describing and c o nsenting to the actio n state a
differenteffectivedate.
(3) Any m em ber w ho has sig ned a w riting describing and c o nsenting to actio n taken
p ursuantto this sectio n m ay revo ke such c o nsentby a w riting sig ned and dated b y the
m em ber describing the actio n and stating thatthe m em ber's p rio r c o nsentthereto is
revo ked, if such w riting is received by the no np ro fitc o rp o ratio n befo re the lastw riting
necessary to effectthe actio n is received by the no np ro fitc o rp o ratio n.
(4) Subjectto subsectio n (8 ) o f this sectio n, the reco rd date fo r determ ining m em bers
entitled to take actio n w itho uta m eeting o rentitled to be g iven no tice undersubsectio n
(7 ) o f this sectio n o f actio n so taken is the date a w riting up o n w hich the actio n is taken
p ursuantto subsectio n (1) o f this sectio n is firstreceived by the no np ro fitc o rp o ratio n.
(5) Actio n taken under this sectio n has the sam e effectas actio n taken ata m eeting o f
m em bers and m ay be described as such in any do cum ent.
(6) In the eventvo ting m em bers are entitled to vo te cum ulatively in the electio n o f
directo rs, vo ting m em bers m ay take actio n underthis sectio n to electo rrem o ve directo rs
o nly p ursuantto sectio n 7 -127 -208 and o nly if the req uired sig ned w riting s describing and
c o nsenting to the electio n o r rem o val o f the directo rs are received by the no np ro fit
c o rp o ratio n.
(7 ) In the eventactio n is taken under subsectio n (1) o f this sectio n w ith less than
unanim o us c o nsento f all m em bers entitled to vo te up o n the actio n, the no np ro fit
c o rp o ratio n o r the m em bers taking the actio n shall, p ro m p tly after all o f the w riting s
necessary to effectthe actio n have been received by the no np ro fitc o rp o ratio n, g ive no tice
o f such actio n to allm em bers w ho w ere entitled to vo te up o n the actio n.The no tice shall
c o ntain o rbe ac c o m p anied by the sam e m aterial, if any, thatunderarticles 121 to 137 o f
this title w o uld have been req uired to be g iven to m em bers in o r w ith a no tice o f the
m eeting atw hich the actio n w o uld have been subm itted to the m em bers fo ractio n.
(8 ) The districtc o urtfo r the co unty in this state in w hich the streetaddress o f the
no np ro fitc o rp o ratio n's p rinc ip alo ffice is lo cated o r, if the no np ro fitc o rp o ratio n has no
p rinc ip alo ffice in this state, the districtc o urtfo rthe co unty in w hich the streetaddress o f
its reg istered ag entis lo cated o r, if the no np ro fitc o rp o ratio n has no reg istered ag ent, the
districtc o urtfo r the c ity and c o unty o f Denver m ay, up o n ap p licatio n o f the no np ro fit
c o rp o ratio n o r any m em berw ho w o uld be entitled to vo te o n the actio n ata m em bers'
m eeting , sum m arily state a reco rd date fo rdeterm ining m em bers entitled to sig n w riting s
c o nsenting to an actio n under this sectio n and m ay enter o ther o rders necessary o r
ap p ro p riate to effectthe p urp o ses o f this sectio n.
(9) Allsig ned w ritten instrum ents necessary fo rany actio n taken p ursuantto this sectio n
shallbe filed w ith the m inutes o f the m eeting s o f the m em bers.

7 -127 -108 .M eeting s by teleco m m unicatio n.
Unless o therw ise p ro vided in the bylaw s, any o rallo f the m em bers m ay p artic ip ate in an annual,
reg ular, o rsp ec ialm eeting o f the m em bers by, o rthe m eeting m ay be c o nducted thro ug h the use
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o f, any m eans o f c o m m unicatio n by w hich allp erso ns p artic ip ating in the m eeting m ay heareach
o ther during the m eeting .A m em berp artic ip ating in a m eeting by this m eans is deem ed to be
p resentin p erso n atthe m eeting .

7 -127 -109.Actio n by w ritten ballo t.
(1) Unless o therw ise p ro vided by the bylaw s, any actio n thatm ay be taken atany annual,
reg ular, o rsp ec ialm eeting o f m em bers m ay be taken w itho uta m eeting if the no np ro fit
c o rp o ratio n delivers a w ritten ballo tto every m em berentitled to vo te o n them atter.
(2) A w ritten ballo tshall:

(a) State each p ro p o sed actio n;and
(b) Pro vide an o p p o rtunity to vo te fo ro rag ainsteach p ro p o sed actio n.

(3) Ap p ro val b y w ritten ballo tp ursu antto this sectio n shall be valid o nly w hen the
num bero f vo tes castby ballo teq uals o rexceeds the q uo rum req uired to be p resentata
m eeting autho rizing the actio n, and the num ber o f ap p ro vals eq uals o r exceeds the
num bero f vo tes thatw o uld be req uired to ap p ro ve the m atterata m eeting atw hich the
to talnum bero f vo tes castw as the sam e as thenum bero f vo tes castby ballo t.
(4) Allso lic itatio ns fo rvo tes by w ritten ballo tshall:

(a) Indicate thenum bero f resp o nsesneeded to m eetthe q uo rum req uirem ents;
(b) State the p ercentag e o f ap p ro vals necessary to ap p ro ve each m atter o ther than
electio n o f directo rs;
(c ) State the tim e by w hich a ballo tm ustbe received by the no np ro fitc o rp o ratio n in
o rderto be c o unted;and
(d) Be ac c o m p anied by w ritten info rm atio n suffic ientto p erm iteach p erso n casting
such ballo tto reach an info rm ed dec isio n o n them atter.

(5) Unless o therw ise p ro vided by the bylaw s, a w ritten ballo tm ay no tbe revo ked.
(6) Actio n taken under this sectio n has the sam e effectas actio n taken ata m eeting o f
m em bers and m ay be described as such in any do cum ent.

PART2 VO TING

7 -127 -201.M em berslistfo rm eeting and actio n by w ritten ballo t.
(1) Unless o therw ise p ro vided by the bylaw s, after fixing a rec o rd date fo r a no tice o f a
m eeting o r fo r determ ining the m em bers entitled to take actio n b y w ritten ballo t, a
no np ro fitc o rp o ratio n shallp rep are an alp habeticallisto f the nam es o f allits m em bers
w ho are entitled to no tice o f, and to vo te at, the m eeting o rto take such actio n by w ritten
ballo t.The listshallsho w the address o f each m em berentitled to no tice o f, and to vo te at,
the m eeting o rto take such actio n by w ritten ballo tand the num bero f vo tes each m em ber
is entitled to vo te atthe m eeting o rby w ritten ballo t.
(2) If p rep ared in c o nnectio n w ith a m eeting o f the m em bers, the m em bers listshallbe
available fo r insp ectio n by any m em ber entitled to vo te atthe m eeting , beg inning the
earliero f ten days befo re the m eeting fo rw hich the listw as p rep ared o rtw o business days
after no tice o f the m eeting is g iven and c o ntinuing thro ug h the m eeting , and any
adjo urnm entthereo f, atthe no np ro fitc o rp o ratio n's p rinc ip alo ffice o rata p lace identified
in the no tice o f the m eeting in the c ity w here the m eeting w ill be held.The no np ro fit
c o rp o ratio n shall m ake the m em bers listavailable atthe m eeting , and any m em ber
entitled to vo te atthe m eeting o ran ag ento ratto rney o f a m em berentitled to vo te atthe
m eeting is entitled to insp ectthe listatany tim e during the m eeting o rany adjo urnm ent.
If p rep ared in c o nnectio n w ith actio n to be taken by the m em bers by w ritten ballo t, the
m em bers listshallbe available fo r insp ectio n by any m em ber entitled to casta vo te by
such w ritten ballo t, beg inning o n the date thatthe firstw ritten ballo tis delivered to the
m em bers and c o ntinuing thro ug h the tim e w hen such w ritten ballo ts m ustbe received by
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the no np ro fitc o rp o ratio n in o rderto be c o unted, atthe no np ro fitc o rp o ratio n's p rinc ip al
o ffice.A m em berentitled to vo te atthe m eeting o rby such w ritten ballo t, o ran ag ento r
atto rney o f a m em berentitled to vo te atthe m eeting o rb y such w ritten ballo t, is entitled
o n w ritten dem and to insp ectand, subjectto the req uirem ents o f sectio n 7 -136-102 (3)
and the p ro visio ns o f sectio n 7 -136-103 (2) and (3) , to c o p y the list, during reg ular
business ho urs, at the m em ber's exp ense, and during the p erio d it is available fo r
insp ectio n.
(3) If the no np ro fitc o rp o ratio n refuses to allo w a m em berentitled to vo te atthe m eeting
o r by such w ritten ballo t, o r an ag ento r atto rney o f a m em ber entitled to vo te atthe
m eeting o rb y such w ritten ballo t, to insp ectthe m em bers listo rto c o p y the listduring the
p erio d itis req uired to be available fo rinsp ectio n undersubsectio n (2) o f this sectio n, the
districtc o urtfo r the co unty in this state in w hich the streetaddress o f the no np ro fit
c o rp o ratio n's p rinc ip alo ffice is lo cated o r, if the no np ro fitc o rp o ratio n has no p rincip al
o ffice in this state, the districtc o urtfo r the co unty in w hich the streetaddress o f its
reg istered ag entis lo cated, o r if the no np ro fitc o rp o ratio n has no reg istered ag entin this
state, the districtc o urtfo r the c ity and c o unty o f Denver m ay, o n ap p licatio n o f the
m em ber, sum m arily o rder the insp ectio n o r c o p y ing o f the list at the no np ro fit
c o rp o ratio n's exp ense and m ay p o stp o ne o r adjo urn the m eeting fo r w hich the listw as
p rep ared, o r p o stp o ne the tim e w hen the no np ro fitc o rp o ratio n m ustreceive w ritten
ballo ts in c o nnectio n w ith w hich the listw as p rep ared, untilthe insp ectio n o rc o p y ing is
c o m p lete.
(4) If a c o urto rders insp ectio n o rc o p y ing o f the listo f m em bers p ursuantto subsectio n
(3) o f this sectio n, unless the no np ro fitc o rp o ratio n p ro ves thatitrefused insp ectio n o r
c o p y ing o f the listin g o o d faith because ithad a reaso nable basis fo rdo ubtabo utthe rig ht
o f the m em ber o r the ag ento r atto rney o f the m em ber to insp ecto r c o p y the listo f
m em bers:

(a) The co urtshallalso o rder the no np ro fitc o rp o ratio n to p ay the m em ber's c o sts,
including reaso nablec o unselfees,incurred in o btaining the o rder;
(b) The co urtm ay o rder the no np ro fit c o rp o ratio n to p ay the m em ber fo r any
dam ag es the m em berincurred;and
(c ) The co urtm ay g rantthe m em berany o therrem edy affo rded the m em berby law .

(5) If a c o urto rders insp ectio n o rc o p y ing o f the listo f m em bers p ursuantto subsectio n
(3) o f this sectio n, the c o urtm ay im p o se reaso nable restrictio ns o n the use o rdistributio n
o f the listby the m em ber.
(6) F ailure to p rep are o rm ake available the listo f m em bers do es no taffectthe validity o f
actio n taken atthe m eeting o rby m eans o f such w ritten ballo t.

7 -127 -202.Vo ting entitlem entg enerally.
(1) Unless o therw ise p ro vided by the bylaw s:

(a) O nly vo ting m em bers shallbe entitled to vo te w ith resp ectto any m atterreq uired
o r p erm itted under articles 121 to 137 o f this title to be subm itted to a vo te o f the
m em bers;
(b) All references in articles 121 to 137 o f this title to vo tes o f o r vo ting b y the
m em bers shallbe deem ed to p erm itvo ting o nly by the vo ting m em bers;and
(c ) Vo ting m em bers shallbe entitled to vo te w ith resp ectto allm atters req uired o r
p erm itted under articles 121 to 137 o f this title to be subm itted to a vo te o f the
m em bers.

(2) Unless o therw ise p ro vided by the bylaw s, each m em ber entitled to vo te shall be
entitled to o ne vo te o n each m attersubm itted to a vo te o f m em bers.
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(3) Unless o therw ise p ro vided by the bylaw s, if a m em bership stands o f rec o rd in the
nam es o f tw o o rm o re p erso ns, theiracts w ith resp ectto vo ting shallhave the fo llo w ing
effect:

(a) If o nly o ne vo tes, such actbinds all;and
(b) If m o re than o ne vo tes, the vo teshallbe divided o n a p ro rata basis.

7 -127 -203.Pro xies.
(1) Unless o therw ise p ro vided by the bylaw s, a m em ber entitled to vo te m ay vo te o r
o therw ise actin p erso n o rby p ro xy.
(2) W itho utlim iting the m anner in w hich a m em ber m ay ap p o inta p ro xy to vo te o r
o therw ise act fo r the m em ber, the fo llo w ing shall c o nstitute valid m eans o f such
ap p o intm ent:

(a) A m em berm ay ap p o inta p ro xy b y sig ning an ap p o intm entfo rm , eitherp erso nally
o rby the m em ber's atto rney-in-fact.
(b) Am em berm ay ap p o inta p ro xy b y transm itting o rau tho rizing the transm issio n o f
a teleg ram , teletyp e, o ro therelectro nic transm issio n p ro viding a w ritten statem ento f
the ap p o intm entto the p ro xy, to a p ro xy so lic ito r, p ro xy su p p o rtservice o rg anizatio n,
o ro therp erso n duly autho rized by the p ro xy to receive ap p o intm ents as ag entfo rthe
p ro xy o rto the no np ro fitc o rp o ratio n;excep tthatthe transm itted ap p o intm entshall
setfo rth o rbe transm itted w ith w ritten evidence fro m w hich itcan be determ ined that
the m em bertransm itted o rautho rized the transm issio n o f theap p o intm ent.

(3) An ap p o intm ento f a p ro xy is effective ag ainstthe no np ro fit c o rp o ratio n w hen
received by the no np ro fitc o rp o ratio n, including receip tby the no np ro fitc o rp o ratio n o f
an ap p o intm enttransm itted p ursuantto p arag rap h (b) o f subsectio n (2) o f this sectio n.
An ap p o intm entis valid fo releven m o nths unless a differentp erio d is exp ressly p ro vided
in the ap p o intm entfo rm .
(4) Any c o m p lete co p y, including an electro nically transm itted facsim ile, o f an
ap p o intm ento f a p ro xy m ay be substituted fo ro rused in lieu o f the o rig inalap p o intm ent
fo rany p urp o se fo rw hich the o rig inalap p o intm entco uld be used.
(5) An ap p o intm ento f a p ro xy is revo cable by the m em ber.
(6) Ap p o intm ento f a p ro xy is revo ked b y the p erso n ap p o inting the p ro xy:

(a) Attending any m eeting and vo ting in p erso n;o r
(b) Sig ning and delivering to the secretary o r o ther o fficer o r ag entautho rized to
tabulate p ro xy vo tes either a w riting stating thatthe ap p o intm ento f the p ro xy is
revo ked o ra subseq uentap p o intm entfo rm .

(7 ) The death o rincap ac ity o f the m em berap p o inting a p ro xy do es no taffectthe rig hto f
the no np ro fitc o rp o ratio n to ac cep tthe p ro xy's autho rity unless no tice o f the death o r
incap ac ity is received by the secretary o ro thero fficero rag entautho rized to tabulate vo tes
befo re the p ro xy exerc ises the p ro xy's autho rity underthe ap p o intm ent.
(8 ) Subjectto sectio n 7 -127 -204 and to any exp ress lim itatio n o n the p ro xy's autho rity
ap p earing o n the ap p o intm entfo rm , a no np ro fitc o rp o ratio n is entitled to ac cep tthe
p ro xy's vo te o ro theractio n as thato f the m em berm aking the ap p o intm ent.

7 -127 -204.No np ro fitc o rp o ratio n's ac cep tance o f vo tes.
(1) If the nam e sig ned o n a vo te, c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o r
p ro xy ap p o intm entrevo catio n c o rresp o nds to the nam e o f a m em ber, the no np ro fit
c o rp o ratio n, if acting in g o o d faith, is entitled to ac cep tthe vo te, c o nsent, w ritten ballo t,
w aiver, p ro xy ap p o intm ent, o r p ro xy ap p o intm entrevo catio n and to g ive iteffectas the
acto f the m em ber.
(2) If the nam e sig ned o n a vo te, c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o r
p ro xy ap p o intm entrevo catio n do es no tco rresp o nd to the nam e o f a m em ber, the
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no np ro fitc o rp o ratio n, if acting in g o o d faith, is nevertheless entitled to ac cep tthe vo te,
c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o rp ro xy ap p o intm entrevo catio n and
to g ive iteffectas the acto f them em berif:

(a) The m em beris an entity and the nam e sig ned p urp o rts to be thato f an o fficero r
ag ento f the entity;
(b) The nam e sig ned p urp o rts to be thato f an adm inistrato r, executo r, g uardian, o r
c o nservato r rep resenting the m em ber and, if the no np ro fit c o rp o ratio n req uests,
evidence o f fiduc iary status ac cep table to the no np ro fitc o rp o ratio n has been p resented
w ith resp ectto the vo te, c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o rp ro xy
ap p o intm entrevo catio n;
(c ) The nam e sig ned p urp o rts to be thato f a receivero rtrustee in bankrup tc y o f the
m em berand, if the no np ro fitc o rp o ratio n req uests, evidence o f this status ac cep table
to the no np ro fitc o rp o ratio n has been p resented w ith resp ectto the vo te, c o nsent,
w ritten ballo t, w aiver, p ro xy ap p o intm ent, o rp ro xy ap p o intm entrevo catio n;
(d) The nam e sig ned p urp o rts to be thato f a p led g ee, benefic ialo w ner, o ratto rney-in-
facto f the m em berand, if the no np ro fitc o rp o ratio n req uests, evidence ac cep table to
the no np ro fitc o rp o ratio n o f the sig nato ry's autho rity to sig n fo rthe m em berhas been
p resented w ith resp ectto the vo te, c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent,
o rp ro xy ap p o intm entrevo catio n;
(e) Tw o o r m o re p erso ns are the m em ber as c o tenants o r fiduc iaries and the nam e
sig ned p urp o rts to be the nam e o f atleasto ne o f the c o tenants o rfiduc iaries and the
p erso n sig ning ap p ears to be acting o n behalf o f alltheco tenants o rfiduc iaries;o r
(f) The accep tance o f the vo te, c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o r
p ro xy ap p o intm entrevo catio n is o therw ise p ro p er under rules established by the
no np ro fitc o rp o ratio n thatare no tinc o nsistentw ith the p ro visio ns o f this subsectio n
(2) .

(3) The no np ro fitc o rp o ratio n is entitled to rejecta vo te, c o nsent, w ritten ballo t, w aiver,
p ro xy ap p o intm ent, o r p ro xy ap p o intm entrevo catio n if the secretary o r o ther o fficer o r
ag entautho rized to tabulate vo tes, acting in g o o d faith, has reaso nable basis fo r do ubt
abo utthe validity o f the sig nature o n ito rabo utthe sig nato ry's autho rity to sig n fo rthe
m em ber.
(4) The no np ro fitc o rp o ratio n and its o fficer o r ag entw ho ac cep ts o r rejects a vo te,
c o nsent, w ritten ballo t, w aiver, p ro xy ap p o intm ent, o r p ro xy ap p o intm entrevo catio n in
g o o d faith and in ac c o rdance w ith the standards o f this sectio n are no tliable in dam ag es
fo rthe c o nseq uences o f the ac cep tance o rrejectio n.
(5) C o rp o rate actio n based o n the ac cep tance o r rejectio n o f a vo te, c o nsent, w ritten
ballo t, w aiver, p ro xy ap p o intm ent, o rp ro xy ap p o intm entrevo catio n underthis sectio n is
valid unless ac o urto f c o m p etentjurisdictio n determ ineso therw ise.

7 -127 -205.Q uo rum and vo ting req uirem ents fo rvo ting g ro up s.
(1) M em bers entitled to vo te as a sep arate vo ting g ro up m ay take actio n o n a m atterata
m eeting o nly if a q u o rum o f tho se m em bers exists w ith resp ectto thatm atter. Unless
o therw ise p ro vided in articles 121 to 137 o f this title o rthe bylaw s, tw enty-five p ercento f
the vo tes entitled to be casto n them atterby the vo ting g ro up c o nstitutes a q uo rum o f that
vo ting g ro up fo ractio n o n thatm atter.
(2) O nce a m em beris rep resented fo rany p urp o se ata m eeting , including the p urp o se o f
determ ining thata q uo rum exists, the m em beris deem ed p resentfo rq uo rum p urp o ses fo r
the rem aindero f the m eeting and fo rany adjo urnm ento f thatm eeting , unless o therw ise
p ro vided in the bylaw s o r unless a new rec o rd date is o r shallbe setfo r thatadjo urned
m eeting .
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(3) If a q uo rum exists, actio n o n a m attero therthan the electio n o f directo rs b y a vo ting
g ro u p is ap p ro ved if the vo tes castw ithin the vo ting g ro up favo ring the actio n exceed the
vo tes castw ithin the vo ting g ro u p o p p o sing the actio n, unless a g reater num ber o f
affirm ative vo tes is req uired by articles 121 to 137 o f this title o rthe bylaw s.
(4) An am endm entto the articles o f inc o rp o ratio n o r the bylaw s adding , chang ing , o r
deleting a q uo rum o rvo ting req uirem entfo ra vo ting g ro up g reaterthan thatsp ec ified in
subsectio n (1) o r(3) o f this sectio n is g o verned by sectio n 7 -127 -207 (2) .
(5) Theelectio n o f directo rs is g o verned by sectio n 7 -127 -208 .

7 -127 -206.Actio n by sing le and m ultip le vo ting g ro up s.
(1) If articles 121 to 137 o f this title o rthe b ylaw s p ro vide fo r vo ting b y a sing le vo ting
g ro u p o n a m atter, actio n o n thatm atteris taken w hen vo ted up o n by thatvo ting g ro up as
p ro vided in sectio n 7 -127 -205.
(2) If articles 121 to 137 o f this title o r the bylaw s p ro vide fo r vo ting b y tw o o r m o re
vo ting g ro up s o n a m atter, actio n o n thatm atteris taken o nly w hen vo ted up o n b y each o f
tho se vo ting g ro up s c o unted sep arately as p ro vided in sectio n 7 -127 -205. O ne vo ting
g ro u p m ay vo te o n a m atter even tho ug h no actio n is taken by ano ther vo ting g ro up
entitled to vo te o n the m atter.

7 -127 -207 .Lessero rg reaterq uo rum o rg reatervo ting req uirem ents.
(1) The bylaw s m ay p ro vide fo r a lesser o r a g reater q uo rum req uirem ent, o r a g reater
vo ting req uirem entfo rm em bers o rvo ting g ro up s than is p ro vided fo rby articles 121 to
137 o f this title.
(2) An am endm entto the articles o f inc o rp o ratio n o r the bylaw s thatadds, chang es, o r
deletes a lessero ra g reaterq uo rum req uirem ento ra g reatervo ting req uirem entshallm eet
the sam e q uo rum req uirem entand be ado p ted by the sam e vo te and vo ting g ro up s
req uired to take actio n under the q uo rum and vo ting req uirem ents then in effecto r
p ro p o sed to be ado p ted, w hicheveris g reater.

7 -127 -208 .Vo ting fo rdirecto rs -cum ulative vo ting .
(1) If the bylaw s p ro vide fo rcum ulative vo ting fo rdirecto rs b y the vo ting m em bers, vo ting
m em bers m ay so vo te, by m ultip lying the num ber o f vo tes the vo ting m em bers are
entitled to castby the num bero f directo rs fo rw ho m they are entitled to vo te and castthe
p ro ductfo ra sing le candidate o rdistribute the p ro ductam o ng tw o o rm o re candidates.
(2) C um ulative vo ting is no tautho rized ata p articularm eeting unless:

(a) The m eeting no tice o r statem entacc o m p anying the no tice states thatcum ulative
vo ting w illtake p lace;o r
(b) A vo ting m em berg ives no tice during the m eeting and befo re the vo te is taken o f
the vo ting m em ber's intentto cum ulate vo tes, and if o ne vo ting m em ber g ives this
no tice allo thervo ting m em bers p artic ip ating in the electio n are entitled to cum ulate
theirvo tes w itho utg iving furtherno tice.

(3) If cum ulative vo ting is in effect, a directo rm ay no tbe rem o ved if the num bero f vo tes
castag ainstsuch rem o val, o r no tco nsenting in w riting to such rem o val, w o uld be
suffic ientto electsuch directo rif vo ted cum ulatively atan electio n fo rsuch directo r.
(4) M em bers m ay no tvo te cum ulatively if the directo rs and m em bers are identical.
(5) In an electio n o f m ultip le directo rs, thatnum bero f candidates eq ualing the num bero f
directo rs to be elected, having the hig hestnum bero f vo tes castin favo ro f theirelectio n,
are elected to the bo ard o f directo rs. W hen o nly o ne directo r is being vo ted up o n, the
affirm ative vo te o f a m ajo rity o f the m em bers c o nstituting a q u o rum atthe m eeting at
w hich the electio n o c curs shallbe req uired fo relectio n to the bo ard o f directo rs.
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7 -127 -209.O therm etho ds o f electing directo rs.
(1) A no np ro fitc o rp o ratio n m ay p ro vide in its bylaw s fo relectio n o f directo rs by vo ting
m em bers o rdeleg ates:

(a) O n the basis o f chap tero ro thero rg anizatio nalunit;
(b) By reg io n o ro therg eo g rap hic unit;
(c ) By p referentialvo ting ;o r
(d) By any o therreaso nable m etho d.

PART3 VO TING AG REEM ENTS

7 -127 -301.Vo ting ag reem ents.
(1) Tw o o rm o re m em bers m ay p ro vide fo rthe m annerin w hich they w illvo te by sig ning
an ag reem entfo rthatp urp o se.
(2) Avo ting ag reem entcreated underthis sectio n issp ec ifically enfo rceable.

ARTIC LE128
DIREC TO RS AND O F F IC ERS

PART1 BO ARD O F DIREC TO RS

7 -128 -101.Req uirem entfo rbo ard o f directo rs.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n, each no np ro fitc o rp o ratio n
shallhave a bo ard o f directo rs.The bo ard o f directo rs and the directo rs m ay be kno w n by
any o thernam es desig nated in the bylaw s.
(2) Subjectto any p ro visio n stated in the articles o f inc o rp o ratio n, allc o rp o rate p o w ers
shall be exerc ised by o r under the autho rity o f, and the business and affairs o f the
no np ro fitc o rp o ratio n m anag ed under the directio n o f, the bo ard o f directo rs o r such
o therp erso ns as the articles o f inc o rp o ratio n p ro vide shallhave the autho rity and p erfo rm
the duties o f a bo ard o f directo rs.To the extentthe articles o f inc o rp o ratio n p ro vide that
o therp erso ns shallhave the autho rity and p erfo rm the duties o f the bo ard o f directo rs, the
directo rs shallberelieved to thatextentfro m such autho rity and duties.

7 -128 -102.Q ualificatio ns o f directo rs.
A directo r shallbe an individual.The bylaw s m ay p rescribe o ther q ualificatio ns fo r directo rs.A
directo rneed no tbe a residento f this state o ra m em bero f the no np ro fitc o rp o ratio n unless the
bylaw s so p rescribe.

7 -128 -103.Num bero f directo rs.
(1) A bo ard o f directo rs shallc o nsisto f o ne o rm o re directo rs, w ith the num berstated in,
o rfixed in acc o rdance w ith, the bylaw s.
(2) The bylaw s m ay establish, o rp erm itthe vo ting m em bers o rthe bo ard o f directo rs to
establish, a rang e fo rthe size o f the bo ard o f directo rs by fixing a m inim um and m axim um
num ber o f directo rs. If a rang e is established, the num ber o f directo rs m ay be fixed o r
chang ed fro m tim e to tim e w ithin the rang e by the vo ting m em bers o r the bo ard o f
directo rs.

7 -128 -104.Electio n, ap p o intm ent, and desig natio n o f directo rs.
(1) Alldirecto rs excep tthe initialdirecto rs shallbe elected, ap p o inted, o r desig nated as
p ro vided in the bylaw s.If no m etho d o f electio n, ap p o intm ent, o rdesig natio n is stated in
the bylaw s, the directo rs o therthan theinitialdirecto rs shallbeelected as fo llo w s:
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(a) If the no np ro fitc o rp o ratio n has vo ting m em bers, alldirecto rs excep tthe initial
directo rs shallbe elected by the vo ting m em bers ateach annualm eeting o f the vo ting
m em bers;and
(b) If the no np ro fitc o rp o ratio n do es no thave vo ting m em bers, alldirecto rs excep tthe
initialdirecto rs shallbe elected by the bo ard o f directo rs.

(2) The bylaw s m ay autho rize the electio n o f allo ra stated num bero rp o rtio n o f directo rs,
excep tthe initial directo rs, by the m em bers o f o ne o r m o re vo ting g ro up s o f vo ting
m em bers o r by the directo rs o f o ne o r m o re autho rized classes o f directo rs. A class o f
vo ting m em bers o r directo rs entitled to electo ne o r m o re directo rs is a sep arate vo ting
g ro u p fo rp urp o ses o f the electio n o f directo rs.
(3) The bylaw s m ay autho rize the ap p o intm ento f o ne o rm o re directo rs by such p erso n o r
p erso ns, o rby the ho ldero f such o ffice o rp o sitio n,as the bylaw s shallstate.
(4) F o rp urp o ses o f articles 121 to 137 o f this title, desig natio n o c curs w hen the b ylaw s
nam e an individualas a directo ro r desig nate the ho ldero f so m e o ffice o r p o sitio n as a
directo r.

7 -128 -105.Term s o f directo rs g enerally.
(1) The bylaw s m ay state the term s o f directo rs.In the absence o f any term stated in the
bylaw s, the term o f each directo r shall be o ne year. Unless o therw ise p ro vided in the
bylaw s, directo rs m ay be elected fo rsuc cessive term s.
(2) Unless o therw ise p ro vided in the bylaw s, the term s o f the initial directo rs o f a
no np ro fit c o rp o ratio n exp ire at the first m eeting at w hich directo rs are elected o r
ap p o inted.
(3) A decrease in the num ber o f directo rs o r in the term o f o ffice do es no tsho rten an
incum bentdirecto r's term .
(4) Unless o therw ise p ro vided in the bylaw s, the term o f a directo rfilling a vacanc y exp ires
atthe end o f the unexp ired term thatsuch directo ris filling .
(5) Desp ite the exp iratio n o f a directo r's term , a directo r c o ntinues to serve until the
directo r's suc cesso r is elected, ap p o inted, o r desig nated and q ualifies, o r untilthere is a
decreasein the num bero f directo rs.
(6) Rep ealed.

7 -128 -106.Stag g ered term s fo rdirecto rs.
The bylaw s m ay p ro vide fo r stag g ering the term s o f directo rs by dividing the to tal num ber o f
directo rs into any num ber o f g ro up s. The term s o f o ffice o f the several g ro u p s need no tbe
unifo rm .

7 -128 -107 .Resig natio n o f directo rs.
(1) A directo r m ay resig n atany tim e by g iving w ritten no tice o f resig natio n to the
no np ro fitc o rp o ratio n.
(2) A resig natio n o f a directo r is effective w hen the no tice is received by the no np ro fit
c o rp o ratio n unless the no ticestates a latereffective date.
(3) Rep ealed.
(4) If, atthe beg inning o f a directo r's term o n the bo ard, the bylaw s p ro vide thata directo r
m ay be deem ed to have resig ned fo rfailing to attend a stated num bero f bo ard m eeting s,
o rfo r failing to m eeto therstated o blig atio ns o f directo rs, and if such failure to attend o r
m eeto blig atio ns is c o nfirm ed by an affirm ative vo te o f the bo ard o f directo rs, then such
failure to attend o rm eeto blig atio ns shallbe effective as a resig natio n atthe tim e o f such
vo te o f the bo ard.
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7 -128 -108 .Rem o valo f directo rs.
(1) Directo rs elected by vo ting m em bers o rdirecto rs m ay be rem o ved as fo llo w s:

(a) The vo ting m em bers m ay rem o ve o ne o rm o re directo rs elected by them w ith o r
w itho utcause unless the bylaw s p ro vide thatdirecto rs m ay be rem o ved o nly fo rcause.
(b) If a directo ris elected by a vo ting g ro up , o nly thatvo ting g ro up m ay p artic ip ate in
the vo te to rem o ve thatdirecto r.
(c ) Subjectto sectio n 7 -127 -208 (3) , a directo rm ay be rem o ved o nly if the num bero f
vo tes castto rem o ve the directo rw o uld be suffic ientto electthe directo rata m eeting
to electdirecto rs.
(d) Adirecto relected by vo ting m em bersm ay be rem o ved by the vo ting m em bers o nly
ata m eeting called fo rthe p urp o se o f rem o ving thatdirecto r, and the m eeting no tice
shallstate thatthe p urp o se, o ro ne o f the p urp o ses, o f the m eeting is rem o valo f the
directo r.
(e) An entire bo ard o f directo rs m ay be rem o ved underp arag rap hs (a) to (d) o f this
subsectio n (1) .
(f) A directo relected by the bo ard o f directo rs m ay be rem o ved w ith o rw itho utcause
by the vo te o f a m ajo rity o f the directo rs then in o ffice o rsuch g reaternum beras is
stated in the bylaw s;excep tthata directo relected by the bo ard o f directo rs to fillthe
vacanc y o f a directo relected by the vo ting m em bersm ay be rem o ved w itho utcause b y
the vo ting m em bers, butno tthe bo ard o f directo rs.
(g ) (Deleted by am endm ent, L.2000, p .98 3, § 8 3, effective July 1, 2000.)

(2) Unless o therw ise p ro vided in the bylaw s:
(a) An ap p o inted directo rm ay be rem o ved w itho utcause by the p erso n ap p o inting the
directo r;
(b) The p erso n rem o ving the directo r shall do so b y g iving w ritten no tice o f the
rem o valto the directo rand to theno np ro fitc o rp o ratio n;and
(c ) A rem o val is effective w hen the no tice is received by bo th the directo r to be
rem o ved and the no np ro fitc o rp o ratio n unless the no tice states a latereffective date.

(3) A desig nated directo r m ay be rem o ved by an am endm entto the bylaw s deleting o r
chang ing the desig natio n.
(4) Rep ealed.

7 -128 -109.Rem o valo f directo rs by judic ialp ro ceeding .
(1) Adirecto rm ay be rem o ved by the districtc o urtfo rthe co unty in this state in w hich the
address o f the no np ro fitc o rp o ratio n's p rinc ip al o ffice is lo cated o r, if the no np ro fit
c o rp o ratio n has no p rinc ip al o ffice in this state, by the districtc o urtfo r the co unty in
w hich the streetaddress o f its reg istered ag entis lo cated, o r, if the no np ro fitc o rp o ratio n
has no reg istered ag ent, b y the districtc o urtfo r the c ity and c o unty o f Denver, in a
p ro ceeding c o m m enced either by the no np ro fit c o rp o ratio n o r b y vo ting m em bers
ho lding atleastten p ercento f the vo tes entitled to be castin the electio n o f such directo r's
suc cesso r, if the c o urtfinds thatthe directo reng ag ed in fraudulento rdisho nestco nducto r
g ro ss ab use o f autho rity o rdiscretio n w ith resp ectto the no np ro fitc o rp o ratio n, o ra final
jud g m enthas been entered finding thatthe directo rhas vio lated a duty setfo rth in p art4
o f this article, and thatrem o valis in the bestinterests o f the no np ro fitc o rp o ratio n.
(2) The co urtthatrem o ves a directo r m ay bar the directo r fro m reelectio n fo r a p erio d
p rescribed by the c o urt.
(3) If vo ting m em bers c o m m ence a p ro ceeding undersubsectio n (1) o f this sectio n, they
shallm ake the no np ro fitc o rp o ratio n a p arty defendant.
(4) Rep ealed.
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7 -128 -110.Vacanc y o n bo ard.
(1) Unless o therw ise p ro vided in the bylaw s, if a vacanc y o c c urs o n a bo ard o f directo rs,
including a vacanc y resulting fro m an increasein the num bero f directo rs:

(a) The vo ting m em bers, if any, m ay fillthe vacanc y;
(b) The bo ard o f directo rs m ay fillthe vacanc y;o r
(c ) If the directo rs rem aining in o ffice c o nstitute few erthan a q uo rum o f the bo ard o f
directo rs, they m ay fill the vacanc y b y the affirm ative vo te o f a m ajo rity o f all the
directo rs rem aining in o ffice.

(2) No tw ithstanding subsectio n (1) o f this sectio n, unless o therw ise p ro vided in the
bylaw s, if the vacanto ffice w as held by a directo r elected by a vo ting g ro up o f vo ting
m em bers:

(a) If o ne o rm o re o f the rem aining directo rs w ere elected by the sam e vo ting g ro up o f
vo ting m em bers, o nly such directo rs are entitled to vo te to fillthe vacanc y if itis filled
by directo rs, and they m ay do so b y the affirm ative vo te o f a m ajo rity o f such directo rs
rem aining in o ffice;and
(b) O nly thatvo ting g ro up is entitled to vo te to fillthe vacanc y if itis filled by the
vo ting m em bers.

(3) No tw ithstanding subsectio n (1) o f this sectio n, unless o therw ise p ro vided in the
bylaw s, if the vacanto ffice w as held b y a directo relected b y a vo ting g ro up o f directo rs,
and if any p erso ns in thatvo ting g ro u p rem ain as directo rs, o nly such directo rs are entitled
to vo te to fillthe vacanc y.
(4) Unless o therw ise p ro vided in the bylaw s, if a vacanto ffice w as held by an ap p o inted
directo r, o nly the p erso n w ho ap p o inted the directo rm ay fillthe vacanc y.
(5) If a vacanto ffice w as held by a desig nated directo r, the vacanc y shall be filled as
p ro vided in the bylaw s.In the absence o f an ap p licable bylaw p ro visio n, the vacanc y m ay
no tbe filled by the bo ard.
(6) Avacanc y thatw illo c curata sp ec ific laterdate, by reaso n o f a resig natio n effective ata
later date under sectio n 7 -128 -107 (2) o r o therw ise, m ay be filled befo re the vacanc y
o c c urs, butthe new directo rm ay no ttake o ffice untilthe vacanc y o c c urs.

7 -128 -111.C o m p ensatio n o f directo rs.
Unless o therw ise p ro vided in the bylaw s, the bo ard o f directo rs m ay autho rize and fix the
c o m p ensatio n o f directo rs.

PART2 M EETING S AND AC TIO N O F THEBO ARD

7 -128 -201.M eeting s.
(1) The bo ard o f directo rs m ay ho ld reg ularo rsp ec ialm eeting s in o ro uto f this state.
(2) Unless o therw ise p ro vided in the bylaw s, the bo ard o f directo rs m ay p erm itany
directo rto p artic ip ate in a reg ularo rsp ec ialm eeting by, o r c o nductthe m eeting thro ug h
the use o f, any m eans o f c o m m unicatio n by w hich all directo rs p artic ip ating m ay hear
each o ther during the m eeting . A directo r p artic ip ating in a m eeting by this m eans is
deem ed to be p resentin p erso n atthem eeting .

7 -128 -202.Actio n w itho utm eeting .
(1) Unless o therw ise p ro vided in the bylaw s, any actio n req uired o rp erm itted by articles
121 to 137 o f this title to be taken ata bo ard o f directo rs'm eeting m ay be taken w itho uta
m eeting if no tice is transm itted in w riting to each m em bero f the bo ard and each m em ber
o f the bo ard by the tim e stated in the no tice:

(a) Vo tes in w riting fo rsuch actio n;o r
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(b) (I) Vo tes in w riting ag ainstsuch actio n, abstains in w riting fro m vo ting , o rfails to
resp o nd o rvo te;and

(II) F ails to dem and in w riting thatactio n no tbe taken w itho uta m eeting .
(2) Theno tice req uired by subsectio n (1) o f this sectio n shallstate:

(a) The actio n to be taken;
(b) The tim e by w hich a directo rm ustresp o nd;
(c ) Thatfailure to resp o nd by the tim e stated in the no tice w illhave the sam e effectas
abstaining in w riting b y the tim e stated in the no tice and failing to dem and in w riting
by the tim e stated in the no tice thatactio n no tbe taken w itho uta m eeting ;and
(d) Any o therm atters the no np ro fitc o rp o ratio n determ ines to include.

(3) Actio n is taken underthis sectio n o nly if, atthe end o f the tim e stated in the no tice
transm itted p ursuantto subsectio n (1) o f this sectio n:

(a) The affirm ative vo tes in w riting fo r such actio n received by the no np ro fit
c o rp o ratio n and no trevo ked p ursuantto subsectio n (5) o f this sectio n eq ualo rexceed
the m inim um num ber o f vo tes thatw o uld be necessary to take such actio n ata
m eeting atw hich allo f the directo rs then in o ffice w ere p resentand vo ted;and
(b) The no np ro fitc o rp o ratio n has no treceived a w ritten dem and by a directo r that
such actio n no tbe taken w itho uta m eeting o ther than a dem and thathas been
revo ked p ursuantto subsectio n (5) o f this sectio n.

(4) A directo r's rig htto dem and thatactio n no tbe taken w itho uta m eeting shall be
deem ed to have been w aived unless the no np ro fitc o rp o ratio n receives such dem and fro m
the directo rin w riting b y the tim e stated in the no tice transm itted p ursuantto subsectio n
(1) o f this sectio n and such dem and has no tbeen revo ked p ursuantto subsectio n (5) o f
this sectio n.
(5) Any directo r w ho in w riting has vo ted, abstained, o r dem anded actio n no tbe taken
w itho uta m eeting p ursuantto this sectio n m ay revo ke such vo te, abstentio n, o rdem and
in w riting received by the no np ro fit c o rp o ratio n b y the tim e stated in the no tice
transm itted p ursuantto subsectio n (1) o f this sectio n.
(6) Unless the no tice transm itted p ursuantto subsectio n (1) o f this sectio n states a
differenteffective date, actio n taken p ursuantto this sectio n shallbe effective atthe end o f
the tim e stated in the no tice transm itted p ursuantto subsectio n (1) o f this sectio n.
(7 ) A w riting b y a directo runderthis sectio n shallbe in a fo rm suffic ientto info rm the
no np ro fitc o rp o ratio n o f the identity o f the directo r, the vo te, abstentio n, dem and, o r
revo catio n o f the directo r, and the p ro p o sed actio n to w hich such vo te, abstentio n,
dem and, o r revo catio n relates. Unless o therw ise p ro vided by the b ylaw s, all
c o m m unicatio ns under this sectio n m ay be transm itted o r received by the no np ro fit
c o rp o ratio n by electro nically transm itted facsim ile, e-m ail, o r o ther fo rm o f w ire o r
w ireless c o m m unicatio n.F o rp urp o ses o f this sectio n, c o m m unicatio ns to the no np ro fit
c o rp o ratio n are no teffective untilreceived.
(8 ) Actio n taken p ursuantto this sectio n has the sam e effectas actio n taken ata m eeting
o f directo rs and m ay be described as such in any do cum ent.
(9) All w riting s m ade p ursuantto this sectio n shall be filed w ith the m inutes o f the
m eeting s o f the bo ard o f directo rs.

7 -128 -203.No tice o f m eeting -rig hts o f residentialm em bers.
(1) Unless o therw ise p ro vided in articles 121 to 137 o f this title o rin the bylaw s, reg ular
m eeting s o f the bo ard o f directo rs m ay be held w itho utno tice o f the date, tim e, p lace, o r
p urp o se o f the m eeting .
(2) Unless the b ylaw s p ro vide fo ra lo ng ero rsho rterp erio d, sp ec ialm eeting s o f the bo ard
o f directo rs shallbe p receded by atleasttw o days'no tice o f the date, tim e, and p lace o f the
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m eeting .The no tice need no tdescribe the p urp o se o f the sp ec ialm eeting unless o therw ise
req uired by articles 121 to 137 o f this title o rthe bylaw s.
(3) No tw ithstanding subsectio ns (1) and (2) o f this sectio n, and no tw ithstanding any
p ro visio n o f the articles o f inc o rp o ratio n o rbylaw s to the co ntrary, the fo llo w ing rules and
p ro cedures ap p ly to m eeting s o f the bo ard o f directo rs o f a residential no np ro fit
c o rp o ratio n o rany c o m m ittee o f the bo ard:

(a) (I) (A) Allreg ular and sp ec ialm eeting s o f the residentialno np ro fitc o rp o ratio n's
bo ard o f directo rs o r executive c o m m ittee, o r any c o m m ittee o f the bo ard that is
autho rized to take finalactio n o n the bo ard’s behalf, m ustbe o p en to attendance by all
residentialm em bers o rtheirrep resentatives.The bo ard shallm ake ag endas fo rm eeting s
o f the bo ard, and ag endas fo rm eeting s o f c o m m ittees o f the bo ard thatare autho rized to
take finalactio n o n the bo ard’s behalf, reaso nably available fo rexam inatio n in advance by
allresidentialm em bers o rtheirrep resentatives. If there is no fo rm alag enda, residential
m em bers o r their rep resentatives are no netheless entitled to a g eneraldescrip tio n o f the
p urp o se o f the m eeting and the subjectm atterthatw illbe discussed.

(B) The bo ard shall info rm allm em bers, atleastannually, o f the m etho d by
w hich m eeting ag endas and o therinfo rm atio n req uired b y sub-subp arag rap h (A) o f this
subp arag rap h (I) w illbe p ro vided, including the p hysicallo catio n o f p laces w here ag endas
and m eeting no tices m ay be p o sted o r the w eb address w here o n-line p o sting s m ay be
m ade. The bo ard shall g ive atleastthirty days’ advance no tice o f any chang e in the
m annero rm eans by w hich m eeting info rm atio n w illbe p ro vided.

(II) The residentialno np ro fitc o rp o ratio n is enc o urag ed to p ro vide allno tices and
ag endas req uired b y this article in electro nic fo rm , by p o sting o n a w eb site o ro therw ise,
in additio n to p rinted fo rm .If such electro nic m eans are available, the c o rp o ratio n shall
p ro vide no tice o f all reg ular and sp ec ialm eeting s o f residentialm em bers by electro nic
m ailto allresidentialm em bers w ho so req uestand w ho furnish the co rp o ratio n w ith their
electro nic m ailaddresses.Electro nic no tice o f a sp ec ialm eeting m ustbe g iven as so o n as
p o ssible butatleasttw enty-fo urho urs befo re the m eeting .

(b) Atan ap p ro p riate tim e determ ined by the bo ard o f directo rs, bu tbefo re the bo ard
vo tes o n an issue under discussio n, the bo ard shallp erm itresidentialm em bers o r their
desig nated rep resentatives to sp eak reg arding the issue.The bo ard m ay p lace reaso nable
tim e restrictio ns o n p erso ns sp eaking during the m eeting .If m o re than o ne p erso n desires
to address an issue and there are o p p o sing view s, the bo ard shallp ro vide fo ra reaso nable
num bero f p erso ns to sp eak o n each sideo f the issue.

(c ) The bo ard o f directo rs o r any c o m m ittee o f the bo ard m ay ho ld an executive o r
clo sed-do o rsessio n and m ay restrictattendance to bo ard m em bers and such o therp erso ns
req uested by the bo ard during a reg ularo rsp ec ially anno unced m eeting o ra p artthereo f.
The m atters to be discussed atsuch an executive sessio n m ay include o nly m atters
enum erated in p arag rap h (d) o f this subsectio n (3) .

(d) M atters fo rdiscussio n by an executive o rclo sed sessio n arelim ited to :
(I) M atters p ertaining to em p lo yees o f the residentialno np ro fitc o rp o ratio n o rthe
m anag ing ag ent's c o ntracto rinvo lving the em p lo ym ent, p ro m o tio n, disc ip line, o r
dism issalo f an o fficer, ag ent, o rem p lo yee o f thec o rp o ratio n;
(II) C o nsultatio n w ith leg al c o unsel c o ncerning disp utes thatare the subjecto f
p ending o r im m inent co urt p ro ceeding s o r m atters that are p rivileg ed o r
c o nfidentialbetw een atto rney and client;
(III) Investig ative p ro ceeding s c o ncerning p o ssible o ractualcrim inalm isc o nduct;
(IV) M atters subjectto sp ec ific c o nstitutio nal, statuto ry, o r judic ially im p o sed
req uirem ents p ro tecting p articularp ro ceeding s o rm atters fro m p ublic disclo sure;
(V) Any m atterthe disclo sure o f w hich w o uld c o nstitute an unw arranted invasio n
o f individualp rivac y;
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(VI) Review o f o r discussio n relating to any w ritten o ro ralc o m m unicatio n fro m
leg alc o unsel.

(e) Up o n the finalreso lutio n o f any m atterfo rw hich the bo ard o f directo rs received
leg aladvice o rthatco ncerned p ending o rc o ntem p lated litig atio n, the bo ard m ay elect
to p reserve the atto rney-clientp rivileg e in any ap p ro p riate m anner, o r itm ay electto
disclo se such info rm atio n, as itdeem s ap p ro p riate, abo utsuch m atter in an o p en
m eeting .
(f) Befo re the bo ard o f directo rs o rany c o m m ittee o f the bo ard c o nvenes in executive
sessio n, the chair o f the bo dy shall anno unce the g eneral m atter o f discussio n as
enum erated in p arag rap h (d) o f this subsectio n (3) .
(g ) The bo ard o f directo rs shall no tado p tany chang e to the residential no np ro fit
c o rp o ratio n's articles o f inc o rp o ratio n o r bylaw s during an executive sessio n. An
articles o f inc o rp o ratio n o rb ylaw chang e m ay be validly ado p ted o nly during a reg ular
o r sp ec ial m eeting o r after the bo ard o f directo rs g o es back into reg ular sessio n
fo llo w ing an executive sessio n.
(h) The m inutes o f allm eeting s atw hich an executive sessio n w as held m ustindicate
thatan executive sessio n w as held and the g eneral subjectm atter o f the executive
sessio n.

7 -128 -204.W aivero f no tice.
(1) A directo rm ay w aive any no tice o f a m eeting befo re o rafterthe tim e and date o f the
m eeting stated in the no tice. Excep tas p ro vided by subsectio n (2) o f this sectio n, the
w aiver shallbe in w riting and sig ned by the directo r entitled to the no tice.Such w aiver
shallbe delivered to the no np ro fitc o rp o ratio n fo r filing w ith the co rp o rate reco rds, but
such delivery and filing shallno tbe c o nditio ns o f theeffectiveness o f the w aiver.
(2) A directo r's attendance ato rp artic ip atio n in a m eeting w aives any req uired no tice to
thatdirecto ro f the m eeting unless:

(a) Atthe beg inning o f the m eeting o rp ro m p tly up o n the directo r's laterarrival, the
directo ro bjects to ho lding the m eeting o rtransacting business atthe m eeting because
o f lack o f no tice o rdefective no tice and do es no tthereaftervo te fo ro rassentto actio n
taken atthe m eeting ;o r
(b) If sp ec ialno tice w as req uired o f a p articularp urp o se p ursuantto sectio n 7 -128 -203
(2) , the directo ro bjects to transacting business w ith resp ectto the p urp o se fo rw hich
such sp ecialno tice w as req uired and do es no tthereafter vo te fo r o r assentto actio n
taken atthe m eeting w ith resp ectto such p urp o se.

7 -128 -205.Q uo rum and vo ting .
(1) Unless a g reatero r lessernum beris req uired by the b ylaw s, a q uo rum o f a bo ard o f
directo rs c o nsists o f a m ajo rity o f the num bero f directo rs in o ffice im m ediately befo re the
m eeting beg ins.
(2) The bylaw s m ay autho rize a q uo rum o f a bo ard o f directo rs to c o nsisto f:

(a) No few erthan o ne-third o f the num bero f directo rs fixed if the c o rp o ratio n has a
fixed bo ard size;o r
(b) No few erthan o ne-third o f the num bero f directo rs fixed o r, if no num beris fixed,
o f the num berin o ffice im m ediately befo re the m eeting beg ins, if a rang e fo rthe size
o f the bo ard is established p ursuantto sectio n 7 -128 -103 (2) .

(3) If a q uo rum is p resentw hen a vo te is taken, the affirm ative vo te o f a m ajo rity o f
directo rs p resentis the acto f the bo ard o f directo rs unless the vo te o f a g reaternum bero f
directo rs is req uired by articles 121 to 137 o f this title o rthe bylaw s.
(4) If p ro vided in the bylaw s, fo r p urp o ses o f determ ining a q uo rum w ith resp ectto a
p articularp ro p o sal, and fo rp urp o ses o f casting a vo te fo ro rag ainsta p articularp ro p o sal,
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a directo rm ay be deem ed to be p resentata m eeting and to vo te if the directo rhas g ranted
a sig ned w ritten p ro xy to ano therdirecto rw ho is p resentatthe m eeting , autho rizing the
o therdirecto rto castthe vo te thatis directed to be castby the w ritten p ro xy w ith resp ectto
the p articularp ro p o salthatis described w ith reaso nable sp ec ific ity in the p ro xy.Excep tas
p ro vided in this subsectio n (4) and as p erm itted by sectio n 7 -128 -202, directo rs m ay no t
vo te o ro therw ise actby p ro xy.
(5) A directo rw ho is p resentata m eeting o f the bo ard o f directo rs w hen c o rp o rate actio n
is taken is deem ed to have assented to allactio n taken atthem eeting unless:

(a) The directo r o bjects atthe beg inning o f the m eeting , o r p ro m p tly up o n the
directo r's arrival, to ho lding the m eeting o r transacting business atthe m eeting and
do es no tthereaftervo te fo ro rassentto any actio n taken atthe m eeting ;
(b) The directo rc o ntem p o raneo usly req uests thatthe directo r's dissento rabstentio n
as to any sp ec ific actio n taken be entered in them inutes o f them eeting ;o r
(c ) The directo rcauses w ritten no tice o f the directo r's dissento rabstentio n as to any
sp ec ific actio n to be received by the p residing o fficer o f the m eeting befo re
adjo urnm ent o f the m eeting o r b y the no np ro fit c o rp o ratio n p ro m p tly after
adjo urnm ento f them eeting .

(6) The rig hto f dissento r abstentio n p ursuantto subsectio n (5) o f this sectio n as to a
sp ec ific actio n is no tavailable to a directo rw ho vo tes in favo ro f the actio n taken.

7 -128 -206.C o m m itteeso f the bo ard.
(1) Unless o therw ise p ro vided in the bylaw s and subjectto the p ro visio ns o f sectio n 7 -
129-106, the bo ard o f directo rs m ay create o ne o r m o re c o m m ittees o f the bo ard and
ap p o into ne o rm o re directo rs to serve o n them .
(2) Unless o therw ise p ro vided in the b ylaw s, the creatio n o f a c o m m ittee o f the bo ard and
ap p o intm ento f directo rs to itshallbe ap p ro ved b y the g reater o f a m ajo rity o f allthe
directo rs in o ffice w hen the actio n is taken o r the num ber o f directo rs req uired by the
bylaw s to take actio n undersectio n 7 -128 -205.
(3) Unless o therw ise p ro vided in the bylaw s, sectio ns 7 -128 -201 to 7 -128 -205, w hich
g o vern m eeting s, actio n w itho utm eeting , no tice, w aivero f no tice, and q uo rum and vo ting
req uirem ents o f the bo ard o f directo rs, ap p ly to c o m m ittees o f the bo ard and their
m em bers as w ell.
(4) To the extentstated in the bylaw s o rb y the bo ard o f directo rs, each c o m m ittee o f the
bo ard shallhave the autho rity o f the bo ard o f directo rs undersectio n 7 -128 -101;excep t
thata co m m ittee o f the bo ard shallno t:

(a) Autho rize distributio ns;
(b) Ap p ro ve o rp ro p o se to m em bers actio n thatarticles 121 to 137 o f this title req uire
to be ap p ro ved b y m em bers;
(c ) Elect, ap p o int, o rrem o ve any directo r;
(d) Am end articles o f inc o rp o ratio n p ursuantto sectio n 7 -130-102;
(e) Ado p t, am end, o rrep ealbylaw s;
(f) Ap p ro ve a p lan o f c o nversio n o rp lan o f m erg erno treq uiring m em berap p ro val;o r
(g ) Ap p ro ve a sale, lease, exchang e, o ro therdisp o sitio n o f all, o rsubstantially all, o f
its p ro p erty, w ith o rw itho u tg o o dw ill, o therw ise than in the usualand reg ularc o urse
o f business subjectto ap p ro valby m em bers.

(5) The creatio n o f, deleg atio n o f autho rity to , o r actio n b y a c o m m ittee do es no talo ne
c o nstitute co m p liance by a directo rw ith the standards o f c o nductdescribed in sectio n 7 -
128 -401.
(6) No thing in this p art 2 shall p ro hibit o r restrict a no np ro fit c o rp o ratio n fro m
establishing in its b ylaw s o rb y actio n o f the bo ard o f directo rs o ro therw ise o ne o rm o re
c o m m ittees, adviso ry bo ards, auxiliaries, o r o ther bo dies o f any kind, having such
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m em bers and rules o f p ro cedure as the bylaw s o rbo ard o f directo rs m ay p ro vide, in o rder
to p ro vide such advice, service, and assistance to the no np ro fitc o rp o ratio n, and to carry
o utsuch duties and resp o nsibilities fo rthe no np ro fitc o rp o ratio n, as m ay be stated in the
bylaw s o rb y the bo ard o f directo rs;excep tthat, if any such c o m m ittee o ro therbo dy has
o ne o rm o re m em bers thereo f w ho are entitled to vo te o n c o m m ittee m atters and w ho are
no tthen also directo rs, such c o m m ittee o r o ther bo dy m ay no texerc ise any p o w er o r
autho rity reserved to the bo ard o f directo rs in articles 121 to 137 o f this title, in the articles
o f inc o rp o ratio n, o rin the bylaw s.

PART3 O F F IC ERS

7 -128 -301.O fficers.
(1) Unless o therw ise p ro vided in the bylaw s, a no np ro fit c o rp o ratio n shall have a
p resident, a secretary, a treasurer, and such o ther o fficers as m ay be desig nated b y the
bo ard o f directo rs.An o fficershallbe an individualw ho is eig hteen years o f ag e o ro lder.
An o fficer need no tbe a directo r o r a m em ber o f the no np ro fitc o rp o ratio n, unless the
bylaw s so p rescribe.
(2) O fficers m ay be ap p o inted b y the bo ard o f directo rs o r in such o therm anneras the
bo ard o f directo rs o r bylaw s m ay p ro vide.A duly ap p o inted o fficer m ay ap p o into ne o r
m o re o fficers o rassistanto fficers if autho rized by the bylaw s o rthe bo ard o f directo rs.
(3) The bylaw s o rthe bo ard o f directo rs shalldeleg ate to the secretary o rto o ne o rm o re
o ther p erso ns resp o nsibility fo r the p rep aratio n and m aintenance o f m inutes o f the
directo rs'and m em bers'm eeting s and o therreco rds and info rm atio n req uired to be kep t
by the no np ro fitc o rp o ratio n under sectio n 7 -136-101 and fo r authenticating rec o rds o f
the no np ro fitc o rp o ratio n.
(4) The sam e individualm ay sim ultaneo usly ho ld m o re than o ne o ffice in the no np ro fit
c o rp o ratio n.

7 -128 -302.Duties o f o fficers.
Each o fficershallhave the autho rity and shallp erfo rm the duties stated w ith resp ectto such o ffice
in the bylaw s o r, to the extentno tinc o nsistentw ith the bylaw s, p rescribed w ith resp ectto such
o ffice by the bo ard o f directo rs o rb y an o fficerautho rized by the bo ard o f directo rs.

7 -128 -303.Resig natio n and rem o valo f o fficers.
(1) An o fficer m ay resig n atany tim e by g iving w ritten no tice o f resig natio n to the
no np ro fitc o rp o ratio n.
(2) A resig natio n o f an o fficer is effective w hen the no tice is received by the no np ro fit
c o rp o ratio n unless the no ticestates a latereffective date.
(3) If a resig natio n is m ade effective ata laterdate, the bo ard o f directo rs m ay p erm itthe
o fficerto rem ain in o ffice untilthe effective date and m ay fillthe p ending vacanc y befo re
the effective date w ith the p ro visio n thatthe suc cesso r do es no ttake o ffice until the
effective date, o r the bo ard o f directo rs m ay rem o ve the o fficer atany tim e befo re the
effective date and m ay fillthe resulting vacanc y.
(4) Unless o therw ise p ro vided in the bylaw s, the bo ard o f directo rs m ay rem o ve any
o fficeratany tim e w ith o rw itho u tcause.The bylaw s o rthe bo ard o f directo rs m ay m ake
p ro visio ns fo rthe rem o valo f o fficers by o thero fficers o rby the vo ting m em bers.
(5) Rep ealed.

7 -128 -304.C o ntractrig hts w ith resp ectto o fficers.
(1) The ap p o intm ento f an o fficerdo es no titself createco ntractrig hts.
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(2) An o fficer's rem o val do es no taffectthe o fficer's c o ntractrig hts, if any, w ith the
no np ro fitc o rp o ratio n.An o fficer's resig natio n do es no taffectthe no np ro fitc o rp o ratio n's
c o ntractrig hts, if any, w ith the o fficer.

PART4 STANDARDS O F C O NDUC T

7 -128 -401.G eneralstandards o f c o nductfo rdirecto rs and o fficers.
(1) Each directo rshalldischarg e the directo r's duties as a directo r, including the directo r's
duties as a m em ber o f a c o m m ittee o f the bo ard, and each o fficer w ith discretio nary
autho rity shalldischarg e the o fficer's duties underthatautho rity:

(a) In g o o d faith;
(b) W ith the care an o rdinarily p rudentp erso n in a like p o sitio n w o uld exerc ise under
sim ilarc ircum stances;and
(c ) In a m annerthe directo ro ro fficerreaso nably believes to be in the bestinterests o f
the no np ro fitc o rp o ratio n.

(2) In discharg ing duties, a directo ro ro fficeris entitled to rely o n info rm atio n, o p inio ns,
rep o rts, o rstatem ents, including financ ialstatem ents and o therfinanc ialdata, if p rep ared
o rp resented by:

(a) O ne o rm o re o fficers o rem p lo yees o f the no np ro fitc o rp o ratio n w ho m the directo r
o ro fficerreaso nably believes to be reliableand c o m p etentin them atters p resented;
(b) Leg alc o unsel, a p ublic ac c o untant, o rano therp erso n as to m atters the directo ro r
o fficerreaso nably believes are w ithin such p erso n's p ro fessio nalo rexp ertco m p etence;
(c ) Relig io us autho rities o rm inisters, p riests, rabbis, o ro therp erso ns w ho se p o sitio n
o rduties in the no np ro fitc o rp o ratio n, o r in a relig io us o rg anizatio n w ith w hich the
no np ro fitc o rp o ratio n is affiliated, the directo r o r o fficer believes justify reliance and
c o nfidence and w ho the directo ro ro fficerbelieves to be reliable and c o m p etentin the
m atters p resented;o r
(d) In the case o f a directo r, a c o m m ittee o f the bo ard o f directo rs o f w hich the
directo r is no ta m em ber if the directo r reaso nably believes the co m m ittee m erits
c o nfidence.

(3) A directo ro ro fficeris no tacting in g o o d faith if the directo ro ro fficerhas kno w led g e
c o ncerning the m atterin q uestio n thatm akes reliance o therw ise p erm itted by subsectio n
(2) o f this sectio n unw arranted.
(4) A directo ro ro fficer is no tliable as such to the no np ro fitc o rp o ratio n o rits m em bers
fo rany actio n taken o ro m itted to be taken as a directo ro ro fficer, as the casem ay be, if, in
c o nnectio n w ith such actio n o r o m issio n, the directo ro ro fficerp erfo rm ed the duties o f
the p o sitio n in c o m p liance w ith this sectio n.
(5) A directo r, reg ardless o f title, shallno tbe deem ed to be a trustee w ith resp ectto the
no np ro fit c o rp o ratio n o r w ith resp ectto any p ro p erty held o r adm inistered by the
no np ro fitc o rp o ratio n including , w itho utlim itatio n, p ro p erty thatm ay be su bjectto
restrictio ns im p o sed by the do no ro rtransfero ro f such p ro p erty.
(6) A directo ro r o fficero f a no np ro fitc o rp o ratio n, in the p erfo rm ance o f duties in that
cap ac ity, shallno thave any fiduc iary du ty to any credito r o f the no np ro fitc o rp o ratio n
arising o nly fro m the status as a credito r.
(7 ) No p erso n shall be liable in c o ntracto r to rtm erely by reaso n o f being a directo r,
o fficer, o r m em ber o f a no np ro fitc o rp o ratio n thatw as susp ended, declared defunct,
adm inistratively disso lved, o rdisso lved by o p eratio n o f law , and the business o ractivities
o f w hich have been c o ntinued fo rno np ro fitp urp o ses, w ith o rw itho utkno w ledg e o f the
susp ensio n, declaratio n, o rdisso lutio n, and the business and activities o f w hich have no t
been w o und up .
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7 -128 -402.Lim itatio n o f certain liabilities o f directo rs and o fficers.
(1) If so p ro vided in the articles o f inc o rp o ratio n, the no np ro fit c o rp o ratio n shall
elim inate o rlim itthe p erso nalliability o f a directo rto the no np ro fitc o rp o ratio n o rto its
m em bers fo rm o netary dam ag es fo rbreach o f fiduc iary duty as a directo r;excep tthatany
such p ro visio n shall no telim inate o r lim itthe liability o f a directo r to the no np ro fit
c o rp o ratio n o rto its m em bers fo rm o netary dam ag es fo rany breach o f the directo r's duty
o f lo yalty to the no np ro fitc o rp o ratio n o r to its m em bers, acts o ro m issio ns no tin g o o d
faith o rthatinvo lve intentio nalm isc o nducto ra kno w ing vio latio n o f law , acts sp ec ified
in sectio n 7 -128 -403 o r7 -128 -501 (2) , o rany transactio n fro m w hich the directo rdirectly
o r indirectly derived an im p ro p erp erso nalbenefit.No such p ro visio n shallelim inate o r
lim itthe liability o f a directo rto the no np ro fitc o rp o ratio n o rto its m em bers fo rm o netary
dam ag es fo rany acto ro m issio n o c curring befo re the date w hen such p ro visio n bec o m es
effective.
(2) No directo r o r o fficer shallbe p erso nally liable fo r any injury to p erso n o r p ro p erty
arising o uto f a to rtco m m itted by an em p lo yee unless such directo r o r o fficer w as
p erso nally invo lved in the situatio n g iving rise to the litig atio n o runless such directo ro r
o fficer c o m m itted a crim inal o ffense in c o nnectio n w ith such situatio n.The p ro tectio n
affo rded in this subsectio n (2) shallno trestricto therc o m m o n law p ro tectio ns and rig hts
thata directo r o r o fficer m ay have. This subsectio n (2) shall no trestrictthe no np ro fit
c o rp o ratio n's rig htto elim inate o rlim itthe p erso nalliability o f a directo rto the no np ro fit
c o rp o ratio n o r to its m em bers fo r m o netary dam ag es fo r breach o f fiduc iary duty as a
directo ras p ro vided in subsectio n (1) o f this sectio n.

7 -128 -403.Liability o f directo rs fo runlaw fuldistributio ns.
(1) A directo r w ho vo tes fo r o r assents to a distributio n m ade in vio latio n o f sectio n 7 -
133-101 o rthe articles o f inc o rp o ratio n is p erso nally liable to the no np ro fitc o rp o ratio n
fo rthe am o unto f the distributio n thatexceeds w hatco uld have been distributed w itho ut
vio lating said sectio n o r the articles o f inc o rp o ratio n if itis established thatthe directo r
did no tp erfo rm the directo r's duties in c o m p liance w ith sectio n 7 -128 -401. In any
p ro ceeding c o m m enced under this sectio n, a directo r shall have all o f the defenses
o rdinarily available to a directo r.
(2) A directo rheld liable undersubsectio n (1) o f this sectio n fo ran unlaw fuldistributio n
is entitled to c o ntributio n:

(a) F ro m every o ther directo r w ho c o uld be held liable undersubsectio n (1) o f this
sectio n fo rthe unlaw fuldistributio n;and
(b) F ro m each p erso n w ho ac cep ted the distributio n kno w ing the distributio n w as
m ade in vio latio n o f sectio n 7 -133-101 o rthe articles o f inc o rp o ratio n, the am o unto f
the c o ntributio n fro m such p erso n being the am o unto f the distributio n to thatp erso n
thatexceeds w hatco uld have been distributed to thatp erso n w itho utvio lating sectio n
7 -133-101 o rthe articles o f inc o rp o ratio n.

PART5 DIREC TO RS’C O NF LIC TING INTERESTTRANSAC TIO NS

7 -128 -501.C o nflicting interesttransactio n.
(1) As used in this sectio n, "co nflicting interest transactio n" m eans: A co ntract,
transactio n, o ro therfinanc ialrelatio nship betw een a no np ro fitc o rp o ratio n and a directo r
o f the no np ro fitc o rp o ratio n, o rbetw een the no np ro fitc o rp o ratio n and a p arty related to
a directo r, o rbetw een the no np ro fitc o rp o ratio n and an entity in w hich a directo ro f the
no np ro fitc o rp o ratio n is a directo ro ro fficero rhas a financ ialinterest.
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(2) No lo ans shallbe m ade by a c o rp o ratio n to its directo rs o r o fficers.Any directo r o r
o fficerw ho assents to o rp artic ip ates in the m aking o f any such lo an shallbe liable to the
co rp o ratio n fo rthe am o unto f such lo an untilthe rep aym entthereo f.
(3) No c o nflicting interesttransactio n shallbe vo id o rvo idable o rbe enjo ined, setaside,
o rg ive rise to an aw ard o f dam ag es o ro thersanctio ns in a p ro ceeding by a m em bero rby
o r in the rig ht o f the no np ro fit c o rp o ratio n, so lely because the co nflicting interest
transactio n invo lves a directo ro f the no np ro fitc o rp o ratio n o ra p arty related to a directo r
o ran entity in w hich a directo ro f the no np ro fitc o rp o ratio n is a directo ro ro fficero rhas a
financ ialinteresto rso lely because the directo ris p resentato rp artic ip ates in the m eeting
o f the no np ro fitc o rp o ratio n's bo ard o f directo rs o r o f the c o m m ittee o f the bo ard o f
directo rs thatautho rizes, ap p ro ves, o rratifies the c o nflicting interesttransactio n o rso lely
because the directo r's vo te is c o unted fo rsuch p urp o se if:

(a) The m aterial facts as to the directo r's relatio nship o r interestand as to the
co nflicting interesttransactio n are disclo sed o rare kno w n to the bo ard o f directo rs o r
the co m m ittee, and the bo ard o f directo rs o r c o m m ittee in g o o d faith autho rizes,
ap p ro ves, o r ratifies the c o nflicting interesttransactio n by the affirm ative vo te o f a
m ajo rity o f the disinterested directo rs, even tho ug h the disinterested directo rs are less
than a q uo rum ;o r
(b) The m aterial facts as to the directo r's relatio nship o r interestand as to the
co nflicting interesttransactio n are disclo sed o rare kno w n to the m em bers entitled to
vo te thereo n, and the co nflicting interest transactio n is sp ec ifically autho rized,
ap p ro ved, o rratified in g o o d faith b y a vo te o f the m em bers entitled to vo te thereo n;
o r
(c ) The co nflicting interesttransactio n is fairas to the no np ro fitc o rp o ratio n.

(4) C o m m o n o r interested directo rs m ay be c o unted in determ ining the p resence o f a
q uo rum ata m eeting o f the bo ard o f directo rs o r o f a c o m m ittee w hich autho rizes,
ap p ro ves, o rratifies the c o nflicting interesttransactio n.
(5) F o r p urp o ses o f this sectio n, a "p arty related to a directo r"shall m ean a sp o use, a
descendent, an ancesto r, a sibling , the sp o use o rdescendento f a sibling , an estate o rtrust
in w hich the directo ro ra p arty related to a directo rhas a benefic ialinterest, o ran entity in
w hich a p arty related to a directo ris a directo r, o fficer, o rhas a financ ialinterest.

ARTIC LE129
INDEM NIF IC ATIO N

7 -129-101.Indem nificatio n definitio ns.
As used in this article:

(1) "Directo r"m eans an individualw ho is o rw as a directo ro f a no np ro fitc o rp o ratio n o r
an individualw ho , w hile a directo r o f a no np ro fitc o rp o ratio n, is o r w as serving atthe
no np ro fitc o rp o ratio n's req uestas a directo r, o fficer, p artner, m em ber, m anag er, trustee,
em p lo yee, fiduc iary, o r ag ento f ano ther do m estic o r fo reig n entity o r o f an em p lo yee
benefitp lan. A directo r is c o nsidered to be serving an em p lo yee benefitp lan atthe
no np ro fitc o rp o ratio n's req uestif the directo r's duties to the no np ro fitc o rp o ratio n also
im p o se duties o n, o r o therw ise invo lve services by, the directo r to the p lan o r to
p artic ip ants in o rbenefic iaries o f the p lan."Directo r"includes, unless the co ntextreq uires
o therw ise, the estate o rp erso nalrep resentative o f a deceased directo r.
(2) "Exp enses"includes c o unselfees.
(3) "Liability"m eans the o blig atio n incurred w ith resp ectto a p ro ceeding to p ay a
jud g m ent, settlem ent, p enalty, fine, including an exc ise tax assessed w ith resp ectto an
em p lo yee benefitp lan, o rreaso nable exp enses.
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(4) "No np ro fitc o rp o ratio n"includes any do m estic o r fo reig n entity thatis a p redecesso r
o f a no np ro fitc o rp o ratio n b y reaso n o f a m erg er o r o ther transactio n in w hich the
p redecesso r's existenceceased up o n c o nsum m atio n o f thetransactio n.
(5) "O ffic ialcap ac ity"m eans, w hen used w ith resp ectto a directo r, the o ffice o f directo rin
a no np ro fitc o rp o ratio n and, w hen used w ith resp ectto a p erso n o therthan a directo ras
c o ntem p lated in sectio n 7 -129-107 , the o ffice in a no np ro fitc o rp o ratio n held by the
o fficero rthe em p lo ym ent, fiduc iary, o rag enc y relatio nship undertaken by the em p lo yee,
fiduc iary, o r ag ento n behalf o f the no np ro fitc o rp o ratio n. "O ffic ial cap acity"do es no t
include service fo r any o ther do m estic o r fo reig n c o rp o ratio n, no np ro fitc o rp o ratio n, o r
o therp erso n o rem p lo yee benefitp lan.
(6) "Party"includes a p erso n w ho w as, is, o ris threatened to be m ade a nam ed defendant
o rresp o ndentin ap ro ceeding .
(7 ) "Pro ceeding "m eans any threatened, p ending , o rc o m p leted actio n, suit, o rp ro ceeding ,
w hetherc ivil,crim inal, adm inistrative, o rinvestig ative and w hetherfo rm alo rinfo rm al.

7 -129-102.Autho rity to indem nify directo rs.
(1) Excep tas p ro vided in subsectio n (4) o f this sectio n, a no np ro fitc o rp o ratio n m ay
indem nify a p erso n m ade a p arty to a p ro ceeding because the p erso n is o rw as a directo r
ag ainstliability incurred in the p ro ceeding if:

(a) The p erso n's c o nductw as in g o o d faith;and
(b) The p erso n reaso nably believed:

(I) In the case o f c o nductin an o ffic ialcap ac ity w ith the no np ro fitc o rp o ratio n,
thatthe co nductw as in theno np ro fitc o rp o ratio n's bestinterests;and
(II) In allo thercases, thatthe co nductw as atleastno to p p o sed to the no np ro fit
c o rp o ratio n's bestinterests;and

(c ) In the case o f any crim inal p ro ceeding , the p erso n had no reaso nable cause to
believe the co nductw as unlaw ful.

(2) A directo r's c o nductw ith resp ectto an em p lo yee benefitp lan fo r a p urp o se the
directo rreaso nably believed to be in the interests o f the p artic ip ants in o rbenefic iaries o f
the p lan is c o nductthatsatisfies the req uirem ento f subp arag rap h (II) o f p arag rap h (b) o f
subsectio n (1) o f this sectio n.A directo r's c o nductw ith resp ectto an em p lo yee benefit
p lan fo ra p urp o se thatthe directo rdid no treaso nably believe to be in the interests o f the
p artic ip ants in o rbenefic iaries o f the p lan shallbe deem ed no tto satisfy the req uirem ents
o f p arag rap h (a) o f su bsectio n (1) o f this sectio n.
(3) The term inatio n o f a p ro ceeding by jud g m ent, o rder, settlem ent, o rc o nvictio n o rup o n
a p lea o f no lo c o ntendere o rits eq uivalentis no t, o f itself, determ inative thatthe directo r
did no tm eetthe standard o f c o nductdescribed in this sectio n.
(4) Ano np ro fitc o rp o ratio n m ay no tindem nify a directo runderthis sectio n:

(a) In c o nnectio n w ith a p ro ceeding by o rin the rig hto f the no np ro fitc o rp o ratio n in
w hich the directo rw as adju d g ed liable to the no np ro fitc o rp o ratio n;o r
(b) In c o nnectio n w ith any o ther p ro ceeding charg ing thatthe directo r derived an
im p ro p erp erso nalbenefit, w hethero rno tinvo lving actio n in an o ffic ialcap ac ity, in
w hich p ro ceeding the directo r w as adjud g ed liable o n the basis thatthe directo r
derived an im p ro p erp erso nalbenefit.

(5) Indem nificatio n p erm itted underthis sectio n in c o nnectio n w ith a p ro ceeding b y o rin
the rig hto f the no np ro fit c o rp o ratio n is lim ited to reaso nable exp enses incurred in
c o nnectio n w ith the p ro ceeding .

7 -129-103.M andato ry indem nificatio n o f directo rs.
Unless lim ited by its articles o f inc o rp o ratio n, a no np ro fitc o rp o ratio n shallindem nify a p erso n
w ho w as w ho lly suc cessful, o n the m erits o ro therw ise, in the defense o f any p ro ceeding to w hich
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the p erso n w as a p arty because the p erso n is o r w as a directo r, ag ainstreaso nable exp enses
incurred by the p erso n in c o nnectio n w ith thep ro ceeding .

7 -129-104.Advance o f exp enses to directo rs.
(1) Ano np ro fitc o rp o ratio n m ay p ay fo ro rreim burse the reaso nable exp enses incurred by
a directo rw ho is a p arty to a p ro ceeding in advance o f finaldisp o sitio n o f the p ro ceeding
if:

(a) The directo r furnishes to the no np ro fitc o rp o ratio n a w ritten affirm atio n o f the
directo r's g o o d faith belief thatthe directo rhas m etthe standard o f c o nductdescribed
in sectio n 7 -129-102;
(b) The directo rfurnishes to the no np ro fitc o rp o ratio n a w ritten undertaking , executed
p erso nally o r o n the directo r's behalf, to rep ay the advance if it is ultim ately
determ ined thatthe directo rdid no tm eetthe standard o f c o nduct;and
(c ) A determ inatio n is m ade that the facts then kno w n to tho se m aking the
determ inatio n w o uld no tp reclude indem nificatio n underthis article.

(2) The undertaking req uired b y p arag rap h (b) o f subsectio n (1) o f this sectio n shallbe an
unlim ited g eneralo blig atio n o f the directo rbutneed no tbe secured and m ay be ac cep ted
w itho utreference to financ ialability to m ake rep aym ent.
(3) Determ inatio ns and autho rizatio ns o f p aym ents underthis sectio n shallbe m ade in
the m annersp ec ified in sectio n 7 -129-106.

7 -129-105.C o urt-o rdered indem nificatio n o f directo rs.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n, a directo rw ho is o rw as a
p arty to a p ro ceeding m ay ap p ly fo r indem nificatio n to the co urt co nducting the
p ro ceeding o rto ano therc o urto f c o m p etentjurisdictio n.O n receip to f an ap p licatio n, the
c o urt, afterg iving any no tice the co urtco nsiders necessary, m ay o rderindem nificatio n in
the fo llo w ing m anner:

(a) If itdeterm ines thatthe directo r is entitled to m andato ry indem nificatio n under
sectio n 7 -129-103, the c o urtshallo rderindem nificatio n, in w hich case the co urtshall
also o rderthe no np ro fitc o rp o ratio n to p ay the directo r's reaso nable exp enses incurred
to o btain c o urt-o rdered indem nificatio n.
(b) If it determ ines that the directo r is fairly and reaso nably entitled to
indem nificatio n in view o f allthe relevantcircum stances, w hethero rno tthe directo r
m etthe standard o f c o nductsetfo rth in sectio n 7 -129-102 (1) o rw as adju d g ed liable
in the c ircum stances described in sectio n 7 -129-102 (4) , the c o urtm ay o rder such
indem nificatio n as the co urtdeem s p ro p er; excep tthatthe indem nificatio n w ith
resp ect to any p ro ceeding in w hich liability shall have been adjudg ed in the
c ircum stances described in sectio n 7 -129-102 (4) is lim ited to reaso nable exp enses
incurred in c o nnectio n w ith the p ro ceeding and reaso nable exp enses incurred to
o btain c o urt-o rdered indem nificatio n.

7 -129-106.Determ inatio n and autho rizatio n o f indem nificatio n o f directo rs.
(1) A no np ro fitc o rp o ratio n m ay no tindem nify a directo rundersectio n 7 -129-102 unless
autho rized in the sp ec ific case aftera determ inatio n has been m ade thatindem nificatio n
o f the directo r is p erm issible in the c ircum stances because the directo r has m etthe
standard o f c o nductsetfo rth in sectio n 7 -129-102. A no np ro fitc o rp o ratio n shall no t
advance exp enses to a directo rundersectio n 7 -129-104 unless autho rized in the sp ec ific
case afterthe w ritten affirm atio n and undertaking req uired b y sectio n 7 -129-104 (1) (a)
and (1) (b ) are received and the determ inatio n req uired by sectio n 7 -129-104 (1) (c ) has
been m ade.
(2) The determ inatio ns req uired by subsectio n (1) o f this sectio n shallbem ade:
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(a) By the bo ard o f directo rs b y a m ajo rity vo te o f tho se p resentata m eeting atw hich
a q uo rum is p resent, and o nly tho se directo rs no tp arties to the p ro ceeding shallbe
c o unted in satisfy ing the q uo rum ;o r
(b) If a q uo rum canno tbe o btained, b y a m ajo rity vo te o f a c o m m ittee o f the bo ard o f
directo rs desig nated b y the bo ard o f directo rs, w hich c o m m ittee shallc o nsisto f tw o o r
m o re directo rs no tp arties to the p ro ceeding ;excep tthatdirecto rs w ho are p arties to
the p ro ceeding m ay p artic ip ate in the desig natio n o f directo rs fo rthec o m m ittee.

(3) If a q uo rum canno tbe o btained as c o ntem p lated in p arag rap h (a) o f su bsectio n (2) o f
this sectio n, and a c o m m ittee canno tbe established underp arag rap h (b) o f subsectio n (2)
o f this sectio n, o r, even if a q uo rum is o btained o ra c o m m ittee is desig nated, if a m ajo rity
o f the directo rs c o nstituting such q uo rum o rsuch c o m m ittee so directs, the determ inatio n
req uired to be m ade by subsectio n (1) o f this sectio n shallbem ade:

(a) By indep endentleg alc o unselselected by a vo te o f the bo ard o f directo rs o r the
co m m ittee in the m annersp ec ified in p arag rap h (a) o r (b ) o f subsectio n (2) o f this
sectio n o r, if a q uo rum o f the fullb o ard canno tbe o b tained and a c o m m ittee canno t
be established, by indep endentleg al c o unsel selected by a m ajo rity vo te o f the full
bo ard o f directo rs;o r
(b) By the vo ting m em bers, butvo ting m em bers w ho are also directo rs and w ho are at
the tim e seeking indem nificatio n m ay no tvo te o n the determ inatio n.

(4) Au tho rizatio n o f indem nificatio n and advance o f exp enses shallbe m ade in the sam e
m anneras the determ inatio n thatindem nificatio n o radvance o f exp enses is p erm issible;
excep t that, if the determ inatio n that indem nificatio n o r advance o f exp enses is
p erm issible is m ade by indep endentleg alc o unsel, autho rizatio n o f indem nificatio n and
advance o f exp enses shallbe m ade by the bo dy thatselected such c o unsel.

7 -129-107 .Indem nificatio n o f o fficers,em p lo yees, fiduc iaries, and ag ents.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n:

(a) An o fficer is entitled to m andato ry indem nificatio n undersectio n 7 -129-103, and
is entitled to ap p ly fo rc o u rt-o rdered indem nificatio n undersectio n 7 -129-105, in each
case to the sam eextentas a directo r;
(b) A no np ro fit c o rp o ratio n m ay indem nify and advance exp enses to an o fficer,
em p lo yee, fiduc iary, o rag ento f the no np ro fitc o rp o ratio n to the sam e extentas to a
directo r;and
(c ) A no np ro fitc o rp o ratio n m ay also indem nify and advance exp enses to an o fficer,
em p lo yee, fiduc iary, o r ag ent w ho is no t a directo r to a g reater extent, if no t
inc o nsistentw ith p ublic p o lic y, and if p ro vided fo r by its bylaw s, g eneralo r sp ec ific
actio n o f its bo ard o f directo rs o rvo ting m em bers, o rc o ntract.

7 -129-108 .Insurance.
A no np ro fitc o rp o ratio n m ay p urchase and m aintain insurance o n behalf o f a p erso n w ho is o r
w as a directo r, o fficer, em p lo yee, fiduciary, o rag ento f the no np ro fitc o rp o ratio n, o rw ho , w hile a
directo r, o fficer, em p lo yee, fiduc iary, o rag ento f the no np ro fitc o rp o ratio n, is o rw as serving atthe
req uesto f the no np ro fitc o rp o ratio n as a directo r, o fficer, p artner, m em ber, m anag er, trustee,
em p lo yee, fiduc iary, o rag ento f any do m estic o r fo reig n entity o ro f any em p lo yee benefitp lan,
ag ainstliability asserted ag ainsto r incurred by the p erso n in thatcap ac ity o r arising fro m the
p erso n's status as a directo r, o fficer, em p lo yee, fiduc iary, o rag ent, w hethero rno tthe no np ro fit
c o rp o ratio n w o uld have p o w erto indem nify the p erso n ag ainstthe sam e liability undersectio n 7 -
129-102, 7 -129-103, o r 7 -129-107 . Any such insurance m ay be p ro cured fro m any insurance
c o m p any desig nated by the bo ard o f directo rs, w hethersuch insurance c o m p any is fo rm ed under
the law o f this state o r any o ther jurisdictio n, including any insurance c o m p any in w hich the
no np ro fitc o rp o ratio n has an eq uity o rany o therinterestthro ug h sto ck o w nership o ro therw ise.
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7 -129-109.Lim itatio n o f indem nificatio n o f directo rs.
(1) A p ro visio n treating a no np ro fitc o rp o ratio n's indem nificatio n o f, o r advance o f
exp enses to , directo rs thatis c o ntained in its articles o f inc o rp o ratio n o r bylaw s, in a
reso lutio n o f its m em bers o r bo ard o f directo rs, o r in a c o ntract, excep tan insurance
p o lic y, o r o therw ise, is valid o nly to the extentthe p ro visio n is no tinc o nsistentw ith
sectio ns 7 -129-101 to 7 -129-108 .If the articles o f inc o rp o ratio n lim itindem nificatio n o r
advance o f exp enses, indem nificatio n and advance o f exp enses are valid o nly to the extent
no tinc o nsistentw ith the articles o f inc o rp o ratio n.
(2) Sectio ns 7 -129-101 to 7 -129-108 do no tlim ita no np ro fitc o rp o ratio n's p o w erto p ay
o r reim burse exp enses incurred by a directo r in c o nnectio n w ith an ap p earance as a
w itness in a p ro ceeding ata tim e w hen the directo rhas no tbeen m ade a nam ed defendant
o rresp o ndentin the p ro ceeding .

7 -129-110.No tice to vo ting m em bers o f indem nificatio n o f directo r.
If a no np ro fitc o rp o ratio n indem nifies o radvancesexp enses to a directo runderthis article
in c o nnectio n w ith a p ro ceeding by o r in the rig hto f the no np ro fitc o rp o ratio n, the
no np ro fitc o rp o ratio n shallg ive w ritten no tice o f the indem nificatio n o r advance to the
vo ting m em bers w ith o rbefo re the no tice o f the nextvo ting m em bers'm eeting .If the next
vo ting m em ber actio n is taken w itho uta m eeting atthe instig atio n o f the bo ard o f
directo rs, such no tice shallbe g iven to the vo ting m em bers ato rbefo re the tim e the first
vo ting m em bersig ns a w riting c o nsenting to such actio n.

ARTIC LE130
AM ENDM ENTO F ARTIC LESO F INC O RPO RATIO N AND BY LAW S

PART1 AM ENDM ENTO F ARTIC LES O F INC O RPO RATIO N

7 -130-101.Autho rity to am end articles o f inc o rp o ratio n.
(1) A no np ro fitc o rp o ratio n m ay am end its articles o f inc o rp o ratio n atany tim e to add o r
chang e a p ro visio n thatis req uired o r p erm itted in the articles o f inc o rp o ratio n o r to
delete a p ro visio n no treq uired in the articles o f inc o rp o ratio n. W hether a p ro visio n is
req uired o rp erm itted in the articles o f inc o rp o ratio n is determ ined as o f the effective date
o f the am endm ent.
(2) A m em berdo es no thave a vested p ro p erty rig htresulting fro m any p ro visio n in the
articles o f inc o rp o ratio n o rthe bylaw s, including any p ro visio n relating to m anag em ent,
c o ntro l, p urp o se, o rduratio n o f the no np ro fitc o rp o ratio n.

7 -130-102.Am endm ento f articles o f inc o rp o ratio n by bo ard o f directo rs o rinc o rp o rato rs.
(1) Unless o therw ise p ro vided in the articles o f inc o rp o ratio n, the bo ard o f directo rs m ay
ado p t, w itho ut m em ber ap p ro val, o ne o r m o re am endm ents to the articles o f
inc o rp o ratio n to :

(a) Delete the statem ento f the nam es and addresses o f the inc o rp o rato rs o r o f the
initialdirecto rs;
(b) Delete the statem ento f the reg istered ag entnam e and reg istered ag entaddress o f
the initialreg istered ag ent, if a statem ento f chang e chang ing the reg istered ag entnam e
and reg istered ag entaddress o f the reg istered ag entis o n file in the reco rds o f the
secretary o f state;

(b.4) Delete the statem ento f the p rinc ip alo ffice address o f the initialp rinc ip al
o ffice, if a statem ento f chang e chang ing the p rinc ip alo ffice address is o n file in
the reco rds o f the secretary o f state;
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(b.5) Delete the statem ento f the nam es and addresses o f any o r all o f the
individuals nam ed in the articles o f inc o rp o ratio n, p ursuantto sectio n 7 -90-301
(6) , as being individuals w ho caused the articles o f inc o rp o ratio n to be delivered
fo rfiling ;

(c ) Extend the duratio n o f the no np ro fitc o rp o ratio n if itw as inc o rp o rated ata tim e
w hen lim ited duratio n w as req uired by law ;
(d) C hang e the do m estic entity nam e b y substituting the w o rd "co rp o ratio n",
"inc o rp o rated", "co m p any", o r "lim ited", o r an abbreviatio n o f any such w o rd fo r a
sim ilar w o rd o r abbreviatio n in the nam e, o r by adding , deleting , o r chang ing a
g eo g rap hicalattributio n;o r
(e) M ake any o therchang e exp ressly p erm itted by articles 121 to 137 o f this title to be
m ade w itho utm em beractio n.

(2) The bo ard o f directo rs m ay ado p t, w itho u tm em beractio n, o ne o rm o re am endm ents
to the articles o f inc o rp o ratio n to chang e the entity nam e, if necessary, in c o nnectio n w ith
the reinstatem ento f a no np ro fitc o rp o ratio n p ursuantto p art10 o f article 90 o f this title.
(3) If a no np ro fitc o rp o ratio n has no m em bers o r no m em bers entitled to vo te o n
am endm ents o r no m em bers yet adm itted to m em bership , its inc o rp o rato rs, until
directo rs have been cho sen, and thereafterits bo ard o f directo rs, m ay ado p to ne o rm o re
am endm ents to the no np ro fit c o rp o ratio n's articles o f inc o rp o ratio n subject to any
ap p ro valreq uired p ursuantto sectio n 7 -130-301.The no np ro fitc o rp o ratio n shallp ro vide
no tice o f any m eeting atw hich an am endm entis to be vo ted up o n.The no tice shallbe in
ac c o rdance w ith sectio n 7 -128 -203.The no tice shallalso state thatthe p urp o se, o ro ne o f
the p urp o ses, o f the m eeting is to c o nsider a p ro p o sed am endm entto the articles o f
inc o rp o ratio n and c o ntain o rbe ac c o m p anied by a c o p y o rsum m ary o f the am endm ent
o r state the g eneralnature o f the am endm ent.The am endm entshallbe ap p ro ved b y a
m ajo rity o f the inc o rp o rato rs, until directo rs have been cho sen, and thereafter by a
m ajo rity o f the directo rs in o ffice atthe tim e the am endm entis ado p ted.

7 -130-103.Am endm ento f articles o f inc o rp o ratio n by bo ard o f directo rs and m em bers.
(1) Unless articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, the bylaw s, o rthe
m em bers o rthe bo ard o f directo rs acting p ursuantto subsectio n (5) o f this sectio n req uire
a differentvo te o rvo ting b y class, the bo ard o f directo rs o rthe m em bers rep resenting at
leastten p ercento f allo f the vo tes entitled to be casto n the am endm entm ay p ro p o se an
am endm entto the articles o f inc o rp o ratio n fo rsubm issio n to them em bers.
(2) F o r an am endm ent to the articles o f inc o rp o ratio n to be ado p ted p ursuant to
subsectio n (1) o f this sectio n:

(a) The bo ard o f directo rs shallreco m m end the am endm entto the m em bers unless
the am endm entis p ro p o sed by m em bers o runless the bo ard o f directo rs determ ines
that, because o f c o nflicto f interesto ro thersp ec ialc ircum stances, itsho uld m ake no
rec o m m endatio n and c o m m unicates the basis fo r its determ inatio n to the m em bers
w ith the am endm ent;and
(b) The m em bers entitled to vo te o n the am endm entshallap p ro ve the am endm entas
p ro vided in subsectio n (5) o f this sectio n.

(3) The p ro p o sing bo ard o f directo rs o r the p ro p o sing m em bers m ay c o nditio n the
effectiveness o f the am endm ento n any basis.
(4) The no np ro fitc o rp o ratio n shallg ive no tice, in ac c o rdance w ith sectio n 7 -127 -104, to
each m em berentitled to vo te o n the am endm ento f the m em bers'm eeting atw hich the
am endm entw illbe vo ted up o n.The no tice o f the m eeting shallstate thatthe p urp o se, o r
o ne o f the p urp o ses, o f the m eeting is to c o nsider the am endm ent, and the no tice shall
c o ntain o rbe ac c o m p anied by a c o p y o ra sum m ary o f the am endm ento rshallstate the
g eneralnature o f the am endm ent.
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(5) Unless articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, b ylaw s ado p ted b y
the m em bers, o r the p ro p o sing bo ard o f directo rs o r the p ro p o sing m em bers acting
p ursuantto subsectio n (3) o f this sectio n req uire a g reatervo te, the am endm entshallbe
ap p ro ved by the vo tes req uired by sectio ns 7 -127 -205 and 7 -127 -206 by every vo ting
g ro u p entitled to vo te o n the am endm ent.
(6) If the bo ard o f directo rs o rthe m em bers seek to have the am endm entap p ro ved by the
m em bers by w ritten co nsent, the m aterial so liciting the ap p ro val shall c o ntain o r be
ac c o m p anied by a c o p y o rsum m ary o f the am endm ent.

7 -130-104.Vo ting o n am endm ents o f articles o f inc o rp o ratio n by vo ting g ro up s.
(1) Unless o therw ise p ro vided by articles 121 to 137 o f this title o r the articles o f
inc o rp o ratio n, if m em bership vo ting is o therw ise req uired by articles 121 to 137 o f this
title, the m em bers o f a class w ho are entitled to vo te are entitled to vo te as a sep arate
vo ting g ro up o n an am endm entto the articles o f inc o rp o ratio n if the am endm entw o uld:

(a) Affectthe rig hts, p rivileg es, p references, restrictio ns, o rc o nditio ns o f thatclass as to
vo ting , disso lutio n, redem p tio n, o r transfer o f m em bership s in a m anner different
than such am endm entw o uld affectano therclass;
(b) C hang e the rig hts, p rivileg es, p references, restrictio ns, o rc o nditio ns o f thatclass as
to vo ting , disso lutio n, redem p tio n, o r transfer by chang ing the rig hts, p rivileg es,
p references, restrictio ns, o rc o nditio ns o f ano therclass;
(c ) Increase o rdecrease thenum bero f m em bership s autho rized fo rthatclass;
(d) Increase the num bero f m em bership s autho rized fo rano therclass;
(e) Effectan exchang e, reclassificatio n, o r term inatio n o f the m em bership s o f that
class;o r
(f) Au tho rize a new class o f m em bership s.

(2) If a class is to be divided into tw o o rm o re classes as a resulto f an am endm entto the
articles o f inc o rp o ratio n, the am endm entshallbe ap p ro ved by the m em bers o f each class
thatw o uld be created by the am endm ent.

7 -130-105.Articles o f am endm entto articles o f inc o rp o ratio n.
(1) A no np ro fitc o rp o ratio n am ending its articles o f inc o rp o ratio n shall deliver to the
secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title, articles o f
am endm entstating :

(a) The do m estic entity nam e o f theno np ro fitc o rp o ratio n;and
(b) The texto f each am endm entado p ted.
(c ) to (f) (Deleted by am endm ent, L.2005, p .1217 , § 24,effectiveO cto ber1, 2005.)

7 -130-106.Restated articles o f inc o rp o ratio n.
(1) The bo ard o f directo rs m ay restate the articles o f inc o rp o ratio n atany tim e w ith o r
w itho utm em ber actio n.If the no np ro fitc o rp o ratio n has no m em bers and no directo rs
have been elected, its inc o rp o rato rs m ay restate the articles o f inc o rp o ratio n atany tim e.
(2) The restatem ent m ay include o ne o r m o re am endm ents to the articles o f
inc o rp o ratio n.If the restatem entincludes an am endm entreq uiring m em berap p ro val, it
shallbe ado p ted as p ro vided in sectio n 7 -130-103.
(3) If the bo ard o f directo rs subm its a restatem entfo r m em ber actio n, the no np ro fit
c o rp o ratio n shall g ive no tice, in ac c o rdance w ith sectio n 7 -127 -104, to each m em ber
entitled to vo te o n the restatem ento f the m em bers'm eeting atw hich the restatem entw ill
be vo ted up o n. The no tice shall state thatthe p urp o se, o r o ne o f the p urp o ses, o f the
m eeting is to c o nsiderthe restatem ent, and the no tice shallc o ntain o rbe ac c o m p anied by
a c o p y o f the restatem entthatidentifies any am endm ento ro therchang e itw o uld m ake in
the articleso f inc o rp o ratio n.
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(4) A no np ro fitc o rp o ratio n restating its articles o f inc o rp o ratio n shall deliver to the
secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title, articles o f
restatem entstating :

(a) The do m estic entity nam e o f theno np ro fitc o rp o ratio n;
(b) The texto f therestated articles o f inc o rp o ratio n;and
(c ) (Deleted by am endm ent, L.2008 , p .18 7 9, § 8 , effective Aug ust5, 2008 .)
(d) If the restatem entw as ado p ted b y the bo ard o f directo rs o rinc o rp o rato rs w itho ut
m em beractio n, astatem entto thateffectand thatm em beractio n w as no treq uired.

(5) Up o n filing b y the secretary o f state o ratany latereffective date determ ined p ursuant
to sectio n 7 -90-304, restated articles o f inc o rp o ratio n sup ersede the o rig inal articles o f
inc o rp o ratio n and allp rio ram endm ents to them .

7 -130-107 .Am endm ento f articles o f inc o rp o ratio n p ursuantto reo rg anizatio n.
(1) Articles o f inc o rp o ratio n m ay be am ended, w itho utactio n by the bo ard o f directo rs o r
m em bers, to carry o u ta p lan o f reo rg anizatio n o rdered o rdecreed by a c o urto f c o m p etent
jurisdictio n under a statute o f this state o r o f the United States if the articles o f
inc o rp o ratio n afteram endm entco ntain o nly p ro visio ns req uired o rp erm itted by sectio n
7 -122-102.
(2) F o ran am endm entto the articles o f inc o rp o ratio n to be m ade p ursuantto subsectio n
(1) o f this sectio n, an individualo rindividuals desig nated by the c o urtshalldeliverto the
secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title, articles o f
am endm entstating :

(a) The do m estic entity nam e o f theno np ro fitc o rp o ratio n;
(b) The texto f each am endm entap p ro ved by the c o urt;
(c ) The date o f thec o urt's o rdero rdecree ap p ro ving the articles o f am endm ent;
(d) The title o f the reo rg anizatio n p ro ceeding in w hich the o rder o r decree w as
entered;and
(e) A statem entthatthe co urthad jurisdictio n o f the p ro ceeding under a sp ec ified
statute o f this state o ro f the United States.

(3) This sectio n do es no t ap p ly after entry o f a final decree in the reo rg anizatio n
p ro ceeding even tho ug h the c o urt retains jurisdictio n o f the p ro ceeding fo r lim ited
p urp o ses unrelated to c o nsum m atio n o f the reo rg anizatio n p lan.

7 -130-108 .Effecto f am endm ento f articles o f inc o rp o ratio n.
An am endm entto the articles o f inc o rp o ratio n do es no taffectany existing rig hto f p erso ns o ther
than m em bers, any cause o f actio n existing ag ainsto rin favo ro f the no np ro fitc o rp o ratio n, o rany
p ro ceeding to w hich the no np ro fitc o rp o ratio n is a p arty.An am endm entchang ing a no np ro fit
c o rp o ratio n's do m estic entity nam e do es no tabate a p ro ceeding bro ug htb y o rag ainsta no np ro fit
c o rp o ratio n in its fo rm erentity nam e.

PART2 AM ENDM ENTO F BY LAW S

7 -130-201.Am endm ento f bylaw s b y bo ard o f directo rs o rm em bers.
(1) The bo ard o f directo rs m ay am end the bylaw s atany tim e to add, chang e, o rdelete a
p ro visio n, unless:

(a) Articles 121 to 137 o f this title o rthe articles o f inc o rp o ratio n reserve such p o w er
exclusively to the m em bers in w ho le o rp art;o r
(b) Ap articularbylaw exp ressly p ro hibits the bo ard o f directo rs fro m do ing so ;o r
(c ) Itw o uld resultin a chang e o f the rig hts, p rivileg es, p references, restrictio ns, o r
c o nditio ns o f a m em bership class as to vo ting , disso lutio n, redem p tio n, o rtransferby
chang ing the rig hts, p rivileg es, p references, restrictio ns, o rc o nditio ns o f ano therclass.
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(2) Them em bersm ay am end the bylaw s even tho ug h the bylaw s m ay also be am ended by
the bo ard o f directo rs. In such instance, the actio n shall be taken in ac c o rdance w ith
sectio ns 7 -130-103 and 7 -130-104 as if each reference therein to the articles o f
inc o rp o ratio n w as a reference to the bylaw s.

7 -130-202.Bylaw chang ing q uo rum o rvo ting req uirem entfo rm em bers.
(1) (Deleted by am endm ent, L.98 , p .626, § 36, effective July 1, 1998 .)
(2) A b ylaw that fixes a lesser o r g reater q uo rum req uirem ent o r a g reater vo ting
req uirem entfo r m em bers p ursuantto sectio n 7 -127 -207 shallno tbe am ended by the
bo ard o f directo rs.

7 -130-203.Bylaw chang ing q uo rum o rvo ting req uirem entfo rdirecto rs.
(1) A b ylaw thatfixes a g reaterq uo rum o rvo ting req uirem entfo rthe bo ard o f directo rs
m ay be am ended:

(a) If ado p ted b y the m em bers, o nly by the m em bers;o r
(b) If ad o p ted b y the bo ard o f directo rs, either by the m em bers o r by the bo ard o f
directo rs.

(2) A b ylaw ado p ted o r am ended by the m em bers thatfixes a g reaterq uo rum o rvo ting
req uirem entfo r the bo ard o f directo rs m ay p ro vide thatitm ay be am ended o nly by a
stated vo te o f eitherthem em bers o rthe bo ard o f directo rs.
(3) Actio n b y the bo ard o f directo rs underp arag rap h (b ) o f subsectio n (1) o f this sectio n
to ado p to ram end a bylaw thatchang es the q uo rum o rvo ting req uirem entfo rthe bo ard
o f directo rs shallm eetthe sam e q uo rum req uirem entand be ado p ted by the sam e vo te
req uired to take actio n under the q uo rum and vo ting req uirem entthen in effecto r
p ro p o sed to be ado p ted, w hicheveris g reater.

PART3 APPRO VALBY TH IRD PERSO NS AND TERM INATING M EM BERS O R REDEEM ING O R
C ANC ELING M EM BERSH IPS

7 -130-301.Ap p ro valby third p erso ns.
The articles o f inc o rp o ratio n m ay req uire an am endm entto the articles o f inc o rp o ratio n o rbylaw s
to be ap p ro ved in w riting b y a stated p erso n o rp erso ns o therthan the bo ard o f directo rs.Such a
p ro visio n m ay o nly be am ended w ith the ap p ro valin w riting o f such p erso n o rp erso ns.

7 -130-302.Am endm entterm inating m em bers o rredeem ing o rcanceling m em bership s.
(1) Any am endm entto the articles o f inc o rp o ratio n o rb ylaw s o f a no np ro fitc o rp o ratio n
thatw o uld term inate all m em bers o r any class o f m em bers o r redeem o r cancel all
m em bership s o rany class o f m em bership s shallm eetthe req uirem ents o f articles 121 to
137 o f this title and this sectio n.
(2) Befo re ado p ting a reso lutio n p ro p o sing an am endm entas described in subsectio n (1)
o f this sectio n, the bo ard o f directo rs o f a no np ro fitc o rp o ratio n shallg ive no tice o f the
g eneralnature o f the am endm entto the m em bers.

ARTIC LE131
M ERG ER

7 -131-101.M erg er.
(1) O ne o rm o re do m estic no np ro fitc o rp o ratio ns m ay m erg e into ano therdo m estic entity
if the bo ard o f directo rs o f each no np ro fitc o rp o ratio n thatis a p arty to the m erg er and
each o ther entity thatis a p arty to the m erg er ado p ts a p lan o f m erg er c o m p lying w ith
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sectio n 7 -90-203.3 and the m em bers entitled to vo te thereo n, if any, o f each such
no np ro fitc o rp o ratio n, if req uired by sectio n 7 -131-102, ap p ro ve the p lan o f m erg er.

7 -131-101.5.C o nversio n.
A no np ro fitc o rp o ratio n m ay c o nvertinto any fo rm o f entity p erm itted by sectio n 7 -90-201 if the
bo ard o f directo rs o f the no np ro fitc o rp o ratio n ado p ts a p lan o f c o nversio n thatco m p lies w ith
sectio n 7 -90-201.3 and the m em bers entitled to vo te thereo n, if any, if req uired by sectio n 7 -131-
102, ap p ro ve the p lan o f c o nversio n.

7 -131-102.Actio n o n p lan o f c o nversio n o rm erg er.
(1) After ado p ting a p lan o f c o nversio n c o m p lying w ith sectio n 7 -90-201.3 o r a p lan o f
m erg er c o m p lying w ith sectio n 7 -90-203.3, the bo ard o f directo rs o f the c o nverting
no np ro fitc o rp o ratio n o r the bo ard o f directo rs o f each no np ro fitc o rp o ratio n thatis a
p arty to the m erg er shall also subm itthe p lan o f c o nversio n o r p lan o f m erg er to its
m em bers, if any are entitled to vo te thereo n, fo rap p ro val.
(2) If the no np ro fitc o rp o ratio n do es have m em bers entitled to vo te w ith resp ectto the
ap p ro val o f a p lan o f c o nversio n o r p lan o f m erg er, a p lan o f c o nversio n o r a p lan o f
m erg eris ap p ro ved by the m em bers if:

(a) The bo ard o f directo rs rec o m m ends the p lan o f c o nversio n o rp lan o f m erg erto the
m em bers entitled to vo te thereo n unless the bo ard o f directo rs determ ines that,
because o f c o nflicto f interesto r o ther sp ec ial c ircum stances, itsho uld m ake no
rec o m m endatio n and c o m m unicates the basis fo r its determ inatio n to the m em bers
w ith the p lan;and
(b) The m em bers entitled to vo te o n the p lan o f c o nversio n o rp lan o f m erg erap p ro ve
the p lan as p ro vided in subsectio n (7 ) o f this sectio n.

(3) Afterado p ting the p lan o f c o nversio n o rp lan o f m erg er, the bo ard o f directo rs o f the
c o nverting no np ro fitc o rp o ratio n o rthe bo ard o f directo rs o f each no np ro fitc o rp o ratio n
p arty to the m erg er shall subm itthe p lan o f c o nversio n o r p lan o f m erg er fo r w ritten
ap p ro val b y any p erso n o r p erso ns w ho se ap p ro val is req uired b y a p ro visio n o f the
articles o f inc o rp o ratio n o f the no np ro fitc o rp o ratio n and as rec o g nized by sectio n 7 -130-
301 fo ran am endm entto the articles o f inc o rp o ratio n o rbylaw s.
(4) If the no np ro fitc o rp o ratio n do es no thave m em bers entitled to vo te o n a c o nversio n
o rm erg er, the c o nversio n o rm erg ershallbe ap p ro ved and ado p ted by a m ajo rity o f the
directo rs elected and in o ffice atthe tim e the p lan o f c o nversio n o r p lan o f m erg er is
c o nsidered by the bo ard o f directo rs.In additio n, the no np ro fitc o rp o ratio n shallp ro vide
no tice o f any m eeting o f the bo ard o f directo rs atw hich such ap p ro valis to be o b tained in
ac c o rdance w ith sectio n 7 -128 -203.The no tice shallalso state thatthe p urp o se, o ro ne o f
the p urp o ses, o f them eeting is to c o nsiderthe p ro p o sed c o nversio n o rm erg er.
(5) The bo ard o f directo rs m ay c o nditio n the effectiveness o f the p lan o f c o nversio n o r
p lan o f m erg ero n any basis.
(6) The no np ro fitc o rp o ratio n shallg ive no tice, in ac c o rdance w ith sectio n 7 -127 -104, to
each m em berentitled to vo te o n the p lan o f c o nversio n o rp lan o f m erg ero f the m em bers'
m eeting atw hich the p lan w illbe vo ted o n.The no tice shallstate thatthe p urp o se, o ro ne
o f the p urp o ses, o f the m eeting is to c o nsiderthe p lan o f c o nversio n o rp lan o f m erg er,
and the no tice shall c o ntain o r be ac c o m p anied by a c o p y o f the p lan o r a sum m ary
thereo f.
(7 ) Unless articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, b ylaw s ado p ted b y
the m em bers, o r the bo ard o f directo rs acting p ursuantto subsectio n (5) o f this sectio n
req uire a g reatervo te, the p lan o f c o nversio n o rp lan o f m erg ershallbe ap p ro ved by the
vo tes req uired by sectio ns 7 -127 -205 and 7 -127 -206 by every vo ting g ro up entitled to vo te
o n the p lan o f c o nversio n o rp lan o f m erg er.
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(8 ) Sep arate vo ting b y vo ting g ro up s is req uired o n a p lan o f c o nversio n o rp lan o f m erg er
if the p lan c o ntains a p ro visio n that, if c o ntained in an am endm entto the articles o f
inc o rp o ratio n, w o uld req uire actio n by o ne o r m o re sep arate vo ting g ro up s o n the
am endm ent.

7 -131-103.Statem ento f m erg ero rc o nversio n.
(1) Aftera p lan o f m erg eris ap p ro ved, the surviving no np ro fitc o rp o ratio n shalldeliverto
the secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title, a statem ento f
m erg erp ursuantto sectio n 7 -90-203.7 .If the p lan o f m erg erp ro vides fo ram endm ents to
the articles o f inc o rp o ratio n o f the surviving no np ro fitc o rp o ratio n, articles o f am endm ent
effecting the am endm ents shallbe delivered to the secretary o f state fo rfiling p ursuantto
p art3 o f article 90 o f this title.
(2) (Deleted by am endm ent, L.2002, p .18 56, § 144, effective July 1, 2002;p .17 21, §
146, effective O cto ber1, 2002.)
(3) Rep ealed.
(4) After a p lan o f c o nversio n is ap p ro ved, the c o nverting no np ro fitc o rp o ratio n shall
deliver to the secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title, a
statem ento f c o nversio n p ursuantto sectio n 7 -90-201.7 .

7 -131-104.Effecto f m erg ero rc o nversio n.
(1) Theeffecto f a m erg ershallbe as p ro vided in sectio n 7 -90-204.
(2) Theeffecto f a c o nversio n shallbe as p ro vided in sectio n 7 -90-202.
(3) No thing in this title shall lim itthe co m m o n law p o w ers o f the atto rney g eneral
c o ncerning the m erg ero rc o nversio n o f a no np ro fitc o rp o ratio n.

7 -131-105.M erg erw ith fo reig n entity.
(1) O ne o r m o re do m estic no np ro fitc o rp o ratio ns m ay m erg e w ith o ne o rm o re fo reig n
entities if:

(a) Them erg eris p erm itted by sectio n 7 -90-203 (2) ;
(b) (Deleted by am endm ent, L.2007 , p .252, § 59, effective M ay 29, 2007 .)
(c ) The fo reig n entity c o m p lies w ith sectio n 7 -90-203.7 , if itis the surviving entity o f
the m erg er;and
(d) Each do m estic no np ro fitc o rp o ratio n c o m p lies w ith the ap p licable p ro visio ns o f
sectio ns 7 -131-101 and 7 -131-102 and, if itis the surviving no np ro fitc o rp o ratio n o f
the m erg er, w ith sectio n 7 -131-103.

(2) Up o n the m erg er taking effect, the surviving fo reig n entity o f a m erg er shallc o m p ly
w ith sectio n 7 -90-204.5.
(3) and (4) (Deleted by am endm ent, L.2006, p .8 8 2, § 8 2, effective July 1, 2006.)

ARTIC LE132
SALEO F PRO PERTY

7 -132-101.Sale o f p ro p erty.
(1) Unless the b ylaw s o therw ise p ro vide, a no np ro fitc o rp o ratio n m ay, as au tho rized by
the bo ard o f directo rs:

(a) Sell, lease, exchang e, o ro therw ise disp o se o f allo rsubstantially allo f its p ro p erty
in the usualand reg ularc o urse o f business;
(b) M o rtg ag e, p led g e, dedicate to the rep aym ento f indebtedness, w hether w ith o r
w itho utreco urse, o ro therw ise encum berallo rsubstantially allo f its p ro p erty w hether
o rno tin the usualand reg ularc o urse o f business.
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(2) Unless o therw ise p ro vided in the bylaw s, ap p ro valb y the m em bers o f a transactio n
described in this sectio n isno treq uired.

7 -132-102.Sale o f p ro p erty o therthan in reg ularc o urse o f activities.
(1) A no np ro fitc o rp o ratio n m ay sell, lease, exchang e, o r o therw ise disp o se o f all, o r
substantially all, o f its p ro p erty, w ith o rw itho u tits g o o d w ill, o therthan in the usualand
reg ular c o urse o f business o n the term s and c o nditio ns and fo r the co nsideratio n
determ ined by the bo ard o f directo rs, if the bo ard o f directo rs p ro p o ses and the m em bers
entitled to vo te thereo n ap p ro ve the transactio n. A sale, lease, exchang e, o r o ther
disp o sitio n o f all, o rsubstantially all, o f the p ro p erty o f a no np ro fitc o rp o ratio n, w ith o r
w itho utits g o o d w ill, in c o nnectio n w ith its disso lutio n, o ther than in the usual and
reg ularc o urse o f business, and o therthan p ursuantto a c o urto rder, shallbe subjectto the
req uirem ents o f this sectio n; buta sale, lease, exchang e, o r o ther disp o sitio n o f all, o r
substantially all, o f the p ro p erty o f a no np ro fitc o rp o ratio n, w ith o rw itho utits g o o d w ill,
p ursuantto a c o urto rdershallno tbe subjectto the req uirem ents o f this sectio n.
(2) If a no np ro fitc o rp o ratio n is entitled to vo te o r o therw ise c o nsent, o therthan in the
usualand reg ularc o urse o f its business, w ith resp ectto the sale, lease, exchang e, o ro ther
disp o sitio n o f all, o r substantially all, o f the p ro p erty w ith o r w itho utthe g o o d w illo f
ano ther entity w hich itc o ntro ls, and if the p ro p erty interests held by the no np ro fit
c o rp o ratio n in such o therentity c o nstitute all, o rsubstantially all, o f the p ro p erty o f the
no np ro fitc o rp o ratio n, then the no np ro fitc o rp o ratio n shallc o nsentto such transactio n
o nly if the bo ard o f directo rs p ro p o ses and the m em bers, if any are entitled to vo te
thereo n, ap p ro ve the g iving o f c o nsent.
(3) F o ra transactio n described in subsectio n (1) o f this sectio n o ra c o nsentdescribed in
subsectio n (2) o f this sectio n to be ap p ro ved by the m em bers:

(a) The bo ard o f directo rs shall reco m m end the transactio n o r the co nsentto the
m em bers unless the bo ard o f directo rs determ ines that, because o f c o nflicto f interest
o ro thersp ec ialc ircum stances, itsho uld m ake no rec o m m endatio n and c o m m unicates
the basis fo r its determ inatio n to the m em bers ata m em bership m eeting w ith the
subm issio n o f the transactio n o rc o nsent;and
(b) The m em bers entitled to vo te o n the transactio n o rthe co nsentshallap p ro ve the
transactio n o rthe co nsentas p ro vided in subsectio n (6) o f this sectio n.

(4) The bo ard o f directo rs m ay c o nditio n the effectiveness o f the transactio n o r the
co nsento n any basis.
(5) The no np ro fitc o rp o ratio n shallg ive no tice, in ac c o rdance w ith sectio n 7 -127 -104 to
each m em berentitled to vo te o n the transactio n described in subsectio n (1) o f this sectio n
o r the co nsentdescribed in subsectio n (2) o f this sectio n, o f the m em bers'm eeting at
w hich the transactio n o rthe co nsentw illbe vo ted up o n.The no tice shall:

(a) State thatthe p urp o se, o ro ne o f the p urp o ses, o f the m eeting is to c o nsider:
(I) In the case o f actio n p ursuantto subsectio n (1) o f this sectio n, the sale, lease,
exchang e, o r o ther disp o sitio n o f all, o r substantially all, o f the p ro p erty o f the
no np ro fitc o rp o ratio n;o r
(II) In the case o f actio n p ursuantto subsectio n (2) o f this sectio n, the no np ro fit
c o rp o ratio n's c o nsentto the sale, lease, exchang e, o r o ther disp o sitio n o f all, o r
substantially all, o f the p ro p erty o f ano therentity, w hich entity shallbe identified
in theno tice, p ro p erty interests o f w hich are held by the no np ro fitc o rp o ratio n and
c o nstitute all, o rsubstantially all, o f the p ro p erty o f the no np ro fitc o rp o ratio n;and

(b) C o ntain o r be ac c o m p anied by a descrip tio n o f the transactio n, in the case o f
actio n p ursuantto subsectio n (1) o f this sectio n, o rby a descrip tio n o f the transactio n
underlying the c o nsent, in thecase o f actio n p ursuantto subsectio n (2) o f this sectio n.
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(6) Unless articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, b ylaw s ado p ted b y
the m em bers, o r the bo ard o f directo rs acting p ursuantto subsectio n (4) o f this sectio n
req uire a g reater vo te, the transactio n described in subsectio n (1) o f this sectio n o r the
co nsentdescribed in subsectio n (2) o f this sectio n shallbe ap p ro ved b y the vo tes req uired
by sectio ns 7 -127 -205 and 7 -127 -206 by every vo ting g ro up entitled to vo te o n the
transactio n o rthe co nsent.
(7 ) Aftera transactio n described in subsectio n (1) o f this sectio n o ra c o nsentdescribed in
subsectio n (2) o f this sectio n is autho rized, the transactio n m ay be abando ned o r the
co nsentw ithheld o rrevo ked, subjectto any c o ntractualrig hts o ro therlim itatio ns o n such
abando nm ent, w ithho lding , o rrevo catio n, w itho utfurtheractio n by the m em bers.
(8 ) A transactio n thatco nstitutes a distributio n is g o verned by article 133 and no tby this
sectio n.

ARTIC LE133
DISTRIBUTIO NS

7 -133-101.Distributio ns p ro hibited.
Excep t as autho rized by sectio n 7 -133-102, a no np ro fit c o rp o ratio n shall no t m ake any
distributio ns.

7 -133-102.Autho rized distributio ns.
(1) Ano np ro fitc o rp o ratio n m ay:

(a) M ake distributio ns o f its inc o m e o r assets to its m em bers thatare do m estic o r
fo reig n no np ro fitc o rp o ratio ns;
(b) Pay c o m p ensatio n in a reaso nable am o untto its m em bers, directo rs, o ro fficers fo r
services rendered;and
(c ) C o nferbenefits up o n itsm em bers in c o nfo rm ity w ith its p urp o ses.

(2) No np ro fitc o rp o ratio ns m ay m ake distributio ns up o n disso lutio n in c o nfo rm ity w ith
article 134 o f this title.

ARTIC LE134
DISSO LUTIO N

PART1 VO LUNTARY DISSO LUTIO N

7 -134-101.Disso lutio n by inc o rp o rato rs o rdirecto rs if no m em bers.
(1) If a no np ro fitc o rp o ratio n has no m em bers, a m ajo rity o f its directo rs o r, if there are
no directo rs, a m ajo rity o f its inc o rp o rato rs m ay autho rize the disso lutio n o f the no np ro fit
c o rp o ratio n.
(2) The inc o rp o rato rs o r directo rs in ap p ro ving disso lutio n shall ado p t a p lan o f
disso lutio n indicating to w ho m the assets o w ned o rheld by the no np ro fitc o rp o ratio n w ill
be distributed afterallcredito rs have been p aid.

7 -134-102.Disso lutio n by directo rs and m em bers.
(1) Unless o therw ise p ro vided in the bylaw s, disso lutio n o f a no np ro fitc o rp o ratio n m ay
be autho rized in them annerp ro vided in subsectio n (2) o f this sectio n.
(2) F o ra p ro p o salto disso lve the no np ro fitc o rp o ratio n to be autho rized:

(a) The bo ard o f directo rs shallado p tthe p ro p o salto disso lve;
(b) The bo ard o f directo rs shallreco m m end the p ro p o salto disso lve to the m em bers
entitled to vo te thereo n unless the bo ard o f directo rs determ ines that, because o f
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c o nflicto f interesto ro thersp ec ialc ircum stances, itsho uld m ake no rec o m m endatio n
and c o m m unicates the basis fo rits determ inatio n to them em bers;and
(c ) The m em bers entitled to vo te o n the p ro p o sal to disso lve shall ap p ro ve the
p ro p o salto disso lve as p ro vided in subsectio n (5) o f this sectio n.

(3) The bo ard o f directo rs m ay c o nditio n the effectiveness o f the disso lutio n, and the
m em bersm ay c o nditio n theirap p ro valo f the disso lutio n, o n any basis.
(4) The no np ro fitc o rp o ratio n shallg ive no tice, in ac c o rdance w ith sectio n 7 -127 -104, to
each m em ber entitled to vo te o n the p ro p o sal o f the m em bers'm eeting atw hich the
p ro p o salto disso lve w illbe vo ted o n.The no tice shallstate thatthe p urp o se, o ro ne o f the
p urp o ses, o f the m eeting is to c o nsiderthe p ro p o salto disso lve the no np ro fitc o rp o ratio n,
and the no tice shallc o ntain o rbe ac c o m p anied by a c o p y o f the p ro p o salo ra sum m ary
thereo f.
(5) Unless articles 121 to 137 o f this title, the articles o f inc o rp o ratio n, b ylaw s ado p ted b y
the m em bers, o r the bo ard o f directo rs acting p ursuantto subsectio n (3) o f this sectio n
req uire a g reatervo te, the p ro p o salto disso lve shallbe ap p ro ved b y the vo tes req uired by
sectio ns 7 -127 -205 and 7 -127 -206 by every vo ting g ro up entitled to vo te o n the p ro p o sal
to disso lve.
(6) The p lan o f disso lutio n shall indicate to w ho m the assets o w ned o r held b y the
no np ro fitc o rp o ratio n w illbe distributed afterallcredito rs have been p aid.

7 -134-103.Articles o f disso lutio n.
(1) Atany tim e afterdisso lutio n is autho rized, the no np ro fitc o rp o ratio n m ay disso lve by
delivering to the secretary o f state, fo r filing p ursuantto p art3 o f article 90 o f this title,
articles o f disso lutio n stating :

(a) The do m estic entity nam e o f theno np ro fitc o rp o ratio n;
(b) The p rincip alo ffice address o f theno np ro fitc o rp o ratio n's p rinc ip alo ffice;and
(c ) Thattheno np ro fitc o rp o ratio n is disso lved.
(d) to (f) (Deleted by am endm ent, L.2004, p .1513, § 305,effective July 1, 2004.)

(2) A no np ro fit c o rp o ratio n is disso lved up o n the effective date o f its articles o f
disso lutio n.
(3) Articles o f disso lutio n need no tbe filed b y a no np ro fitc o rp o ratio n thatis disso lved
p ursuantto sectio n 7 -134-401.

7 -134-104.Revo catio n o f disso lutio n.(Rep ealed)

7 -134-105.Effecto f disso lutio n.
(1) A disso lved no np ro fitc o rp o ratio n c o ntinues its c o rp o rate existence butm ay no tcarry
o n any activities excep tas is ap p ro p riate to w ind up and liq uidate its affairs, including :

(a) C o llecting its assets;
(b) Returning , transferring , o r c o nveying assets held by the no np ro fitc o rp o ratio n
up o n a c o nditio n req uiring return, transfer, o rc o nveyance, w hich c o nditio n o ccurs by
reaso n o f the disso lutio n,in acc o rdance w ith such c o nditio n;
(c ) Transferring , subjectto any c o ntractualo rleg alreq uirem ents, its assets as p ro vided
in o rautho rized by its articles o f inc o rp o ratio n o rbylaw s;
(d) Discharg ing o rm aking p ro visio n fo rdischarg ing its liabilities;
(e) Do ing every o theractnecessary to w ind up and liq uidate its assets and affairs.

(2) Up o n disso lutio n o f a no np ro fitc o rp o ratio n exem p tundersectio n 501 (c ) (3) o f the
internalrevenue c o de o rc o rresp o nding sectio n o f any future federaltax co de, the assets o f
such no np ro fitc o rp o ratio n shallbe distributed fo r o ne o rm o re exem p tp urp o ses under
said sectio n, o rto the federalg o vernm ent, o rto a state o rlo calg o vernm ent, fo ra p ublic
p urp o se.Any such assets no tso disp o sed o f shallbe disp o sed o f by the districtc o urtfo r
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the co unty in this state in w hich the streetaddress o f the no np ro fitc o rp o ratio n's p rincip al
o ffice is lo cated, o r, if the no np ro fitc o rp o ratio n has no p rinc ip alo ffice in this state, by the
districtc o urto f the c o unty in w hich the streetaddress o f its reg istered ag entis lo cated, o r,
if the no np ro fitc o rp o ratio n has no reg istered ag ent, the districtc o urto f the city and
c o unty o f Denverexclusively fo rsuch p urp o ses o rto such o rg anizatio n o ro rg anizatio ns,
as said c o urtshalldeterm ine, thatare fo rm ed and o p erated exclusively fo rsuch p urp o ses.
(3) Disso lutio n o f a no np ro fitc o rp o ratio n do es no t:

(a) Transfertitle to theno np ro fitc o rp o ratio n's p ro p erty;
(b) Subjectits directo rs o r o fficers to standards o f c o nductdifferentfro m tho se
p rescribed in article 128 o f this title;
(c ) C hang e q uo rum o r vo ting req uirem ents fo r its bo ard o f directo rs o r m em bers,
chang e p ro visio ns fo rselectio n, resig natio n, o rrem o valo f its directo rs o ro fficers, o r
bo th, o rchang e p ro visio ns fo ram ending its bylaw s o rits articles o f inc o rp o ratio n;
(d) Preventco m m encem ento f a p ro ceeding by o rag ainstthe no np ro fitc o rp o ratio n in
its entity nam e;o r
(e) Abate o rsusp end a p ro ceeding p ending by o rag ainstthe no np ro fitc o rp o ratio n o n
the effective date o f disso lutio n.

(4) (Deleted by am endm ent, L.2003, p .2347 , § 323, effective July 1, 2004.)
(5) A disso lved no np ro fit c o rp o ratio n m ay disp o se o f claim s ag ainstitp ursuantto
sectio ns 7 -90-911 and 7 -90-912.

7 -134-106.Disp o sitio n o f kno w n claim s by no tificatio n.(Rep ealed)

7 -134-107 .Disp o sitio n o f claim s by p ublicatio n.(Rep ealed)

7 -134-108 .Enfo rcem ento f claim s ag ainstdisso lved no np ro fitc o rp o ratio n.(Rep ealed)

7 -134-109.Service o n disso lved no np ro fitc o rp o ratio n -rep eal.(Rep ealed)

PART2 ADM INISTRATIVEDISSO LUTIO N

7 -134-201.G ro unds fo radm inistrativedisso lutio n.(Rep ealed)

7 -134-202.Pro cedure fo rand effecto f adm inistrative disso lutio n.(Rep ealed)

7 -134-203.Reinstatem entfo llo w ing adm inistrative disso lutio n -rep eal.(Rep ealed)

7 -134-204.Ap p ealfro m denialo f reinstatem ent-rep eal.(Rep ealed)

7 -134-205.C o ntinuatio n as uninc o rp o rated asso c iatio n.(Rep ealed)

PART3 JUDIC IALDISSO LUTIO N

7 -134-301.G ro unds fo rjudic ialdisso lutio n.
(1) A no np ro fitc o rp o ratio n m ay be disso lved in a p ro ceeding b y the atto rney g eneralif it
is established that:

(a) The no np ro fitc o rp o ratio n o btained its articles o f inc o rp o ratio n thro ug h fraud;o r
(b) The no np ro fit c o rp o ratio n has c o ntinued to exceed o r abuse the autho rity
c o nferred up o n itby law .

(2) Ano np ro fitc o rp o ratio n m ay be disso lved in a p ro ceeding b y a directo ro rm em berif it
is established that:
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(a) The directo rs are deadlo cked in the m anag em ento f the c o rp o rate affairs, the
m em bers, if any, are unable to break the deadlo ck, and irrep arable injury to the
no np ro fitc o rp o ratio n is threatened o rbeing suffered;
(b) The directo rs o r tho se o therw ise in c o ntro l o f the no np ro fitc o rp o ratio n have
acted, are acting , o rw illactin a m annerthatis illeg al, o p p ressive, o rfraudulent;
(c ) The m em bers are deadlo cked in vo ting p o w er and have failed, fo r a p erio d that
includes atleasttw o c o nsecutive annualm eeting dates, to electsuc cesso rs to directo rs
w ho se term s have exp ired o rw o uld have exp ired up o n the electio n o f theirsuc cesso rs;
o r
(d) The co rp o rate assets are being m isap p lied o rw asted.

(3) A no np ro fitc o rp o ratio n m ay be disso lved in a p ro ceeding b y a credito r if it is
established that:

(a) The credito r's claim has been reduced to judg m ent, the executio n o n the judg m ent
has been returned unsatisfied, and the no np ro fitc o rp o ratio n is inso lvent;o r
(b) The no np ro fitc o rp o ratio n is inso lventand theno np ro fitc o rp o ratio n has adm itted
in w riting thatthe credito r's claim is due and o w ing .

(4) (a) If a no np ro fitc o rp o ratio n has been disso lved by vo luntary actio n taken underp art
1 o f this article:

(I) The no np ro fitc o rp o ratio n m ay bring a p ro ceeding to w ind up and liq uidate its
business and affairs under judic ialsup ervisio n in ac c o rdance w ith sectio n 7 -134-
105;and
(II) The atto rney g eneral, a directo r, a m em ber, o r a credito r m ay b ring a
p ro ceeding to w ind up and liq uidate the affairs o f the no np ro fitc o rp o ratio n under
judic ialsup ervisio n in ac c o rdance w ith sectio n 7 -134-105, up o n establishing the
g ro unds setfo rth in subsectio ns (1) to (3) o f this sectio n.

(b) As used in sectio ns 7 -134-302 to 7 -134-304, a "p ro ceeding to disso lve a no np ro fit
c o rp o ratio n"includes a p ro ceeding bro u g htunderthis subsectio n (4) , and a "decree o f
disso lutio n"includes an o rdero f c o urtentered in a p ro ceeding underthis subsectio n
(4) thatdirects thatthe affairs o f a no np ro fitc o rp o ratio n shall be w o und up and
liq uidated underjudic ialsup ervisio n.

7 -134-302.Pro cedure fo rjudic ialdisso lutio n.
(1) A p ro ceeding by the atto rney g eneral to disso lve a no np ro fitc o rp o ratio n shall be
bro u g htin the districtc o urtfo rthe co unty in this state in w hich the streetaddress o f the
no np ro fitc o rp o ratio n's p rinc ip al o ffice o r the streetaddress o f its reg istered ag entis
lo cated o r, if the no np ro fitc o rp o ratio n has no p rinc ip al o ffice in this state and no
reg istered ag ent, in the districtc o urtfo r the c ity and c o unty o f Denver. A p ro ceeding
bro u g htb y any o ther p arty nam ed in sectio n 7 -134-301 shallbe bro ug htin the district
c o urtfo rthe co unty in this state in w hich the streetaddress o f the no np ro fitc o rp o ratio n's
p rinc ip alo ffice is lo cated o r, if ithas no p rinc ip alo ffice in this state, in the districtc o urt
fo r the co unty in w hich the streetaddress o f its reg istered ag entis lo cated, o r, if the
no np ro fitc o rp o ratio n has no reg istered ag ent, in the districtc o urtfo rthe c ity and c o unty
o f Denver.
(2) Itis no tnecessary to m ake directo rs o rm em bers p arties to a p ro ceeding to disso lve a
no np ro fitc o rp o ratio n unless relief isso ug htag ainstthem individually.
(3) A co urtin a p ro ceeding bro u g htto disso lve a no np ro fit c o rp o ratio n m ay issue
injunctio ns, ap p o inta receivero rcusto dian p endente lite w ith allp o w ers and duties the
co urtdirects, take o theractio n req uired to p reserve the co rp o rate assets w hereverlo cated,
and carry o n the activities o f the no np ro fitc o rp o ratio n untila fullhearing can be held.
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7 -134-303.Receivership o rcusto dianship .
(1) A co urtin a judic ialp ro ceeding to disso lve a no np ro fitc o rp o ratio n m ay ap p o into ne
o r m o re receivers to w ind up and liq uidate, o r o ne o r m o re custo dians to m anag e, the
affairs o f the no np ro fitc o rp o ratio n.The co urtshallho ld a hearing , afterg iving no tice to
allp arties to the p ro ceeding and any interested p erso ns desig nated by the c o urt, befo re
ap p o inting a receiver o r custo dian. The co urtap p o inting a receiver o r custo dian has
exclusive jurisdictio n o ver the no np ro fitc o rp o ratio n and all o f its p ro p erty, w herever
lo cated.
(2) The co urtm ay ap p o intan individual, a do m estic entity, o ra fo reig n entity autho rized
to transactbusiness o rc o nductactivities in this state, o ra do m estic o r fo reig n no np ro fit
c o rp o ratio n autho rized to transactbusiness o rc o nductactivities in this state as a receiver
o r custo dian. The co urtm ay req uire the receiver o r custo dian to p o stbo nd, w ith o r
w itho utsureties, in an am o untstated by the c o urt.
(3) The co urtshall describe the p o w ers and duties o f the receiver o r custo dian in its
ap p o inting o rder w hich m ay be am ended fro m tim e to tim e. Am o ng o ther p o w ers the
receivershallhave the p o w erto :
(a) Disp o se o f all o r any p arto f the p ro p erty o f the no np ro fitc o rp o ratio n, w herever
lo cated, ata p ublic o rp rivate sale,if autho rized by the c o urt;and
(b) Sue and defend in the receiver's o w n nam e as receivero f the no np ro fitc o rp o ratio n in
allc o urts.
(4) The custo dian m ay exerc ise allo f the p o w ers o f the no np ro fitc o rp o ratio n, thro ug h o r
in p lace o f its bo ard o f directo rs o ro fficers, to the extentnecessary to m anag e the affairs o f
the no np ro fitc o rp o ratio n in the bestinterests o f itsm em bers and credito rs.
(5) The co urt, during a receivership , m ay redesig nate the receivera custo dian and during a
custo dianship m ay redesig nate the custo dian a receiverif do ing so is in the bestinterests
o f the no np ro fitc o rp o ratio n and its m em bers and credito rs.
(6) The co urtfro m tim e to tim e during the receivership o r custo dianship m ay o rder
c o m p ensatio n p aid and exp ense disbursem ents o rreim bursem entsm ade to the receivero r
custo dian and such p erso n's c o unsel fro m the assets o f the no np ro fitc o rp o ratio n o r
p ro ceeds fro m thesale o f theassets.

7 -134-304.Decree o f disso lutio n.
(1) If after a hearing the c o urt determ ines that o ne o r m o re g ro unds fo r judic ial
disso lutio n described in sectio n 7 -134-301 exist, itm ay enter a decree disso lving the
no np ro fitc o rp o ratio n and stating the effective date o f the disso lutio n, and the clerk o f the
c o urtshalldelivera certified c o p y o f the decree to the secretary o f state fo rfiling p ursuant
to p art3 o f article 90 o f this title.
(2) After entering the decree o f disso lutio n, the c o urtshall directthe w inding up and
liq uidatio n o f the no np ro fitc o rp o ratio n's activities in ac c o rdance w ith sectio n 7 -134-105
and the g iving o f no tice to claim ants in acc o rdance w ith sectio ns 7 -90-911 and 7 -90-912.
(3) The co urt's o rdero rdec isio n m ay be ap p ealed as in o therc ivilp ro ceeding s.

PART4 DISSO LUTIO N UPO N EX PIRATIO N O F PERIO D O F DURATIO N

7 -134-401.Disso lutio n up o n exp iratio n o f p erio d o f duratio n.
(1) A no np ro fitc o rp o ratio n shallbe disso lved up o n and by reaso n o f the exp iratio n o f its
p erio d o f duratio n, if any, stated in its articles o f inc o rp o ratio n.
(2) A p ro visio n in the articles o f inc o rp o ratio n to the effectthatthe no np ro fitc o rp o ratio n
o rits existence shallbe term inated ata stated date o raftera stated p erio d o f tim e o rup o n
a c o nting enc y, o rany sim ilarp ro visio n, shallbe deem ed to be a p ro visio n fo ra p erio d o f
duratio n w ithin the m eaning o f this sectio n.The o c currence o f such date, the exp iratio n o f
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the stated p erio d o f tim e, the o c currence o f such c o nting enc y, o rthe satisfactio n o f such
p ro visio n shallbe deem ed to be the exp iratio n o f the no np ro fitc o rp o ratio n's p erio d o f
duratio n fo rp urp o ses o f this sectio n.

PART5 M ISC ELLANEO US

7 -134-501.Dep o sitw ith state treasurer.
Assets o f a disso lved no np ro fitc o rp o ratio n thatsho uld be transferred to a credito r, claim ant, o r
m em bero f the no np ro fitc o rp o ratio n w ho canno tbe fo und o r w ho is no tleg ally c o m p etentto
receive them shallbe reduced to cash and dep o sited w ith the state treasureras p ro p erty p resum ed
to be abando ned underthe p ro visio ns o f article 13 o f title38 , C .R.S.

ARTIC LE135
F O REIG N NO NPRO F ITC O RPO RATIO NS -AUTH O RITY TO C O NDUC TAC TIVITIES

7 -135-101.Autho rity to c o nductactivities req uired.

Part8 o f article 90 o f this title, p ro viding fo r the transactio n o f business o r the co nducto f
activities by fo reig n entities, ap p lies to fo reig n no np ro fitc o rp o ratio ns.

ARTIC LE136
REC O RDS, INF O RM ATIO N, AND REPO RTS

7 -136-101.C o rp o rate reco rds.
(1) A no np ro fitc o rp o ratio n shallkeep as p erm anentreco rds m inutes o f allm eeting s o f its
m em bers and bo ard o f directo rs, a rec o rd o f allactio ns taken by the m em bers o rbo ard o f
directo rs w itho uta m eeting , a rec o rd o f allactio ns taken by a c o m m ittee o f the bo ard o f
directo rs in p lace o f the bo ard o f directo rs o n behalf o f the no np ro fitc o rp o ratio n, and a
rec o rd o f allw aivers o f no tices o f m eeting s o f m em bers and o f the bo ard o f directo rs o r
any c o m m ittee o f the bo ard o f directo rs.
(2) Ano np ro fitc o rp o ratio n shallm aintain ap p ro p riate ac c o unting rec o rds.
(3) A no np ro fitc o rp o ratio n o r its ag entshallm aintain a rec o rd o f its m em bers in a fo rm
thatp erm its p rep aratio n o f a listo f the nam e and address o f allm em bers in alp habetical
o rder, by class, sho w ing the num bero f vo teseach m em berisentitled to vo te.
(4) A no np ro fitc o rp o ratio n shallm aintain its rec o rds in w ritten fo rm o rin ano therfo rm
cap able o f c o nversio n into w ritten fo rm w ithin a reaso nable tim e.
(5) A no np ro fitc o rp o ratio n shall keep a c o p y o f each o f the fo llo w ing rec o rds atits
p rinc ip alo ffice:

(a) Its articles o f inc o rp o ratio n;
(b) Its b ylaw s;
(c ) Reso lutio ns ado p ted b y its bo ard o f directo rs relating to the characteristics,
q ualificatio ns, rig hts, lim itatio ns, and o blig atio ns o f m em bers o rany class o rcateg o ry
o f m em bers;
(d) The m inutes o f allm em bers'm eeting s, and rec o rds o f allactio n taken b y m em bers
w itho uta m eeting , fo rthe p astthree years;
(e) Allw ritten co m m unicatio ns w ithin the p astthree years to m em bers g enerally as
m em bers;
(f) A listo f the nam es and business o r ho m e addresses o f its currentdirecto rs and
o fficers;
(g ) Ac o p y o f its m o strecentp erio dic rep o rtp ursuantto p art5 o f article 90 o f this title;
and
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(h) Allfinanc ialstatem ents p rep ared fo rp erio ds ending during the lastthree years that
a m em berc o uld have req uested undersectio n 7 -136-106.

7 -136-102.Insp ectio n o f c o rp o rate reco rds by m em bers.
(1) A m em ber is entitled to insp ectand c o p y, during reg ular business ho urs atthe
no np ro fitc o rp o ratio n's p rinc ip alo ffice, any o f the reco rds o f the no np ro fitc o rp o ratio n
described in sectio n 7 -136-101 (5) if the m em berg ives the no np ro fitc o rp o ratio n w ritten
dem and atleastfive business days befo re the date o n w hich the m em berw ishes to insp ect
and c o p y such rec o rds.
(2) Pursuantto subsectio n (5) o f this sectio n, a m em beris entitled to insp ectand c o p y,
during reg ularbusiness ho urs ata reaso nable lo catio n stated by the no np ro fitc o rp o ratio n,
any o f the o ther reco rds o f the no np ro fit c o rp o ratio n if the m em ber m eets the
req uirem ents o f subsectio n (3) o f this sectio n and g ives the no np ro fitc o rp o ratio n w ritten
dem and atleastfive business days befo re the date o n w hich the m em berw ishes to insp ect
and c o p y such rec o rds.
(3) Am em berm ay insp ectand c o p y the reco rds described in subsectio n (2) o f this sectio n
o nly if:

(a) The m em berhas been a m em berfo ratleastthree m o nths im m ediately p receding
the dem and to insp ecto r c o p y o r is a m em ber ho lding atleastfive p ercento f the
vo ting p o w eras o f the date the dem and ism ade;
(b) The dem and ism ade in g o o d faith and fo ra p ro p erp urp o se;
(c ) The m em ber describes w ith reaso nable p articularity the p urp o se and the reco rds
the m em berdesires to insp ect;and
(d) The reco rds are directly c o nnected w ith the described p urp o se.

(4) F o rp urp o ses o f this sectio n:
(a) "M em ber"includes a benefic ial o w ner w ho se m em bership interestis held in a
vo ting trustand any o therbenefic ialo w nero f a m em bership interestw ho establishes
benefic ialo w nership .
(b) "Pro p erp u rp o se"m eans a p urp o se reaso nably related to the dem anding m em ber's
interestas am em ber.

(5) The rig hto f insp ectio n g ranted by this sectio n m ay no tbe abo lished o rlim ited by the
articles o f inc o rp o ratio n o rbylaw s.
(6) This sectio n do esno taffect:

(a) The rig hto f a m em berto insp ectreco rds undersectio n 7 -127 -201;
(b) The rig hto f a m em berto insp ectreco rds to the sam e extentas any o therlitig antif
the m em beris in litig atio n w ith the no np ro fitc o rp o ratio n;o r
(c ) The p o w ero f a c o urt, indep endento f articles 121 to 137 o f this title, to c o m p elthe
p ro ductio n o f c o rp o rate reco rds fo rexam inatio n.

7 -136-103.Sco p e o f m em ber's insp ectio n rig ht.
(1) A m em ber's ag ento r atto rney has the sam e insp ectio n and c o p y ing rig hts as the
m em ber.
(2) The rig htto c o p y rec o rds undersectio n 7 -136-102 includes, if reaso nable, the rig htto
receive c o p iesm ade by p ho to g rap hic , xero g rap hic , electro nic , o ro therm eans.
(3) Excep tas p ro vided in sectio n 7 -136-106, the no np ro fitc o rp o ratio n m ay im p o se a
reaso nable charg e, c o vering the c o sts o f labo rand m aterial, fo r c o p ies o f any do cum ents
p ro vided to the m em ber.The charg e m ay no texceed the estim ated c o sto f p ro ductio n and
rep ro ductio n o f the reco rds.
(4) The no np ro fitc o rp o ratio n m ay c o m p ly w ith a m em ber's dem and to insp ectthe reco rd
o f m em bers under sectio n 7 -136-102 (2) (c ) b y furnishing to the m em ber a listo f
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m em bers thatco m p lies w ith sectio n 7 -136-101 (3) and w as c o m p iled no earlierthan the
date o f the m em ber's dem and.

7 -136-104.C o urt-o rdered insp ectio n o f c o rp o rate reco rds.
(1) If a no np ro fitc o rp o ratio n refuses to allo w a m em ber, o r the m em ber's ag ento r
atto rney, w ho c o m p lies w ith sectio n 7 -136-102 (1) to insp ecto rc o p y any rec o rds thatthe
m em beris entitled to insp ecto rc o p y b y said sectio n, the districtc o urtfo rthe co unty in
this state in w hich the streetaddress o f the no np ro fitc o rp o ratio n's p rinc ip al o ffice is
lo cated o r, if the no np ro fitc o rp o ratio n has no p rinc ip alo ffice in this state, the district
c o urtfo rthe co unty in w hich the streetaddress o f its reg istered ag entis lo cated o r, if the
no np ro fitc o rp o ratio n has no reg istered ag ent, the districtc o urtfo rthe c ity and c o unty o f
Denverm ay, o n ap p licatio n o f the m em ber, sum m arily o rderthe insp ectio n o rc o p y ing o f
the reco rds dem anded atthe no np ro fitc o rp o ratio n's exp ense.
(2) If a no np ro fitc o rp o ratio n refuses to allo w a m em ber, o r the m em ber's ag ento r
atto rney, w ho c o m p lies w ith sectio n 7 -136-102 (2) and (3) to insp ecto rc o p y any rec o rds
thatthe m em beris entitled to insp ecto rc o p y p ursuantto sectio n 7 -136-102 (2) and (3)
w ithin a reaso nable tim e fo llo w ing the m em ber's dem and, the districtc o urtfo rthe co unty
in this state in w hich the streetaddress o f the no np ro fitc o rp o ratio n's p rinc ip alo ffice is
lo cated o r, if the no np ro fitc o rp o ratio n has no p rinc ip alo ffice in this state, the district
c o urtfo rthe co unty in w hich the streetaddress o f its reg istered ag entis lo cated o r, if the
no np ro fitc o rp o ratio n has no reg istered ag ent, the districtc o urtfo rthe c ity and c o unty o f
Denverm ay, o n ap p licatio n o f the m em ber, sum m arily o rderthe insp ectio n o rc o p y ing o f
the reco rds dem anded.
(3) If a c o urto rders insp ectio n o rc o p y ing o f the reco rds dem anded, unless the no np ro fit
c o rp o ratio n p ro ves thatitrefused insp ectio n o r c o p y ing in g o o d faith because ithad a
reaso nable basis fo r do ubtabo utthe rig hto f the m em ber, o r the m em ber's ag ento r
atto rney, to insp ecto rc o p y the reco rds dem anded:

(a) The co urtshallalso o rder the no np ro fitc o rp o ratio n to p ay the m em ber's c o sts,
including reaso nablec o unselfees,incurred to o btain the o rder;
(b) The co urtm ay o rder the no np ro fit c o rp o ratio n to p ay the m em ber fo r any
dam ag es the m em berincurred;
(c ) If insp ectio n o r c o p y ing is o rdered p ursuantto subsectio n (2) o f this sectio n, the
c o urtm ay o rder the no np ro fit c o rp o ratio n to p ay the m em ber's insp ectio n and
c o p y ing exp enses;and
(d) The co urtm ay g rantthe m em berany o therrem edy p ro vided by law .

(4) If a c o urto rders insp ectio n o rc o p y ing o f rec o rds dem anded, itm ay im p o se reaso nable
restrictio ns o n the use o rdistributio n o f the reco rds by the dem anding m em ber.

7 -136-105.Lim itatio ns o n use o f m em bership list.
(1) W itho utco nsento f the bo ard o f directo rs, a m em bership listo rany p artthereo f m ay
no tbe o btained o rused b y any p erso n fo rany p urp o se unrelated to a m em ber's interestas
a m em ber.
(2) W itho utlim iting the g enerality o f subsectio n (1) o f this sectio n, w itho utthe co nsent
o f the bo ard o f directo rs a m em bership listo rany p artthereo f m ay no tbe:

(a) Used to so lic itm o ney o r p ro p erty unless such m o ney o r p ro p erty w ill be used
so lely to so lic itthe vo tes o f the m em bers in an electio n to be held by the no np ro fit
c o rp o ratio n;
(b) Used fo rany c o m m erc ialp urp o se;o r
(c ) So ld to o rp urchased by any p erso n.
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7 -136-106.F inanc ialstatem ents.
Up o n the w ritten req uesto f any m em ber, a no np ro fitc o rp o ratio n shallm ailto such m em berits
m o st recent annual financ ial statem ents, if any, and its m o st recently p ublished financial
statem ents, if any, sho w ing in reaso nable detail its assets and liabilities and results o f its
o p eratio ns.

7 -136-107 .Perio dic rep o rtto secretary o f state.
Part5 o f article 90 o f this title, p ro viding fo r p erio dic rep o rts fro m rep o rting entities, ap p lies to
do m estic no np ro fitc o rp o ratio ns and ap p lies to fo reig n no np ro fitc o rp o ratio ns thatare autho rized
to transactbusiness o rc o nductactivities in this state.

7 -136-108 .Statem ento f p erso n nam ed as directo ro ro fficer.(Rep ealed)

7 -136-109.Interro g ato ries by secretary o f state.(Rep ealed)

ARTIC LE137
TRANSITIO N PRO VISIO NS

PART1 APPLIC ATIO N O F AC T

7 -137 -101.Ap p licatio n to existing c o rp o ratio ns.
(1) (a) F o rp urp o ses o f this article, "existing c o rp o rate entity "m eans any c o rp o rate entity
thatw as in existence o n June 30, 1998 , and thatw as inc o rp o rated underarticles 20 to 29
o f this title o relected to ac cep tsuch articlesas p ro vided therein.

(b) A co rp o rate entity thatw as eitherinc o rp o rated undero relected to ac cep tarticles
20 to 29 o f this title and thatw as susp ended o r, as a c o nseq uence o f such susp ensio n,
disso lved by o p eratio n o f law befo re July 1, 1998 , and w as elig ible fo rreinstatem ento r
resto ratio n, renew al, and revivalo n June 30, 1998 , shallbe deem ed to be in existence
o n thatdate fo rp urp o ses o f this subsectio n (1) and shallbe deem ed adm inistratively
disso lved o n the dateo f such susp ensio n fo rp urp o ses o f sectio n 7 -134-105.
(c ) Ac o rp o rate entity thatw as eitherinc o rp o rated undero relected to ac cep tarticles 20
to 29 o f this title and thatw as susp ended o r, as a c o nseq uence o f such susp ensio n,
disso lved by o p eratio n o f law befo re July 1, 1998 , and w as no t elig ible fo r
reinstatem ento rresto ratio n, renew al, and revivalo n June 30, 1998 , shallbe treated as
a do m estic entity as to w hich a c o nstituentfiled do cum enthas been filed by, o rp laced
in the reco rds o f, the secretary o f state and thathas been disso lved fo r p urp o ses o f
sectio n 7 -90-1001.

(2) Subjectto this sectio n, articles 121 to 137 o f this title ap p ly to allexisting c o rp o rate
entities subjectto articles 20 to 29 o f this title.
(3) Unless the articles o f inc o rp o ratio n o rbylaw s o f an existing c o rp o rate entity rec o g nize
the rig hto f a m em berto transfersuch m em ber's m em bership interests in such c o rp o rate
entity, such interests shall be p resum ed to be no ntransferable. H o w ever, if the
transferability o f such interests is no tp ro hibited by such articles o f inc o rp o ratio n o r
bylaw s, such transferability m ay be established by a p rep o nderance o f the evidence taking
into ac c o unt any rep resentatio n m ade by the c o rp o rate entity, the p ractice o f such
c o rp o rate entity, o thertransactio ns invo lving such interests, and o therfacts bearing o n the
existence o f the rig hts to transfersuch interests.
(4) Until the articles o f inc o rp o ratio n o f an existing c o rp o rate entity are am ended o r
restated o n o r after July 1, 1998 , they need no tbe am ended o r restated to c o m p ly w ith
articles 121 to 137 o f this title.
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(5) Unless chang ed b y an am endm entto its articles o f inc o rp o ratio n, m em bers o rclasses
o f m em bers o f an existing c o rp o rate entity shall be deem ed to be vo ting m em bers fo r
p urp o ses o f articles 121 to 137 o f this title if such m em bers o rclasses o f m em bers, o n June
30, 1998 , had the rig htby reaso n o f a p ro visio n o f the c o rp o rate entity's articles o f
inc o rp o ratio n o rb ylaw s, o rb y a custo m , p ractice, o rtraditio n, to vo te fo rthe electio n o f a
directo ro rdirecto rs.
(6) The bylaw s o f an existing c o rp o rate entity m ay be am ended as p ro vided in its articles
o f inc o rp o ratio n o r bylaw s. Unless o therw ise so p ro vided, the p o w er to am end such
bylaw s shallbe vested in the bo ard o f directo rs.

7 -137 -102.Pre-1968 c o rp o rate entities - failure to file rep o rts and desig nate reg istered ag ents -
disso lutio n.

(1) C o rp o rate entities thatw ere fo rm ed p rio rto January 1, 1968 , and thatdid no telectto
be g o verned b y articles 20 to 29 o f this title and c o uld, if they so elected, electto be
g o verned b y articles 121 to 137 o f this title, b utthathave no tdo ne so , are nevertheless
rep o rting entities thatare subjectto p art5 o f article 90 o f this title, p ro viding fo rp erio dic
rep o rts fro m rep o rting entities, and are do m estic entities thatare subjectto p art7 o f article
90 o f this title, p ro viding fo rreg istered ag ents and service o f p ro cess.
(2) Every c o rp o rate entity thatco uld o rhas elected to be g o verned b y articles 20 to 29 o r
121 to 137 o f this title w ho se articles o f inc o rp o ratio n, affidavito f inc o rp o ratio n, o ro ther
basic c o rp o rate charter, by w hatevernam e deno m inated,is no to n file in the reco rds o f the
secretary o f state shallfile a certified c o p y o f such articles o f inc o rp o ratio n, affidavito f
inc o rp o ratio n, o ro therbasic c o rp o rate charterin the o ffice o f the secretary o f state.Such
certified c o p y m ay be secured fro m any clerk o rrec o rderw ith w ho m the instrum entm ay
be filed o rrec o rded.
(3) If any c o rp o rate entity, fo rm ed p rio r to January 1, 1968 , thatco uld electto be
g o verned b y articles 20 to 29 o r121 to 137 o f this title, butthathas no tso elected and has
failed to file p erio dic rep o rts o rm aintain a reg istered ag ent, m ay be declared delinq uent
p ursuantto sectio n 7 -90-902.
(4) Any c o rp o rate entity fo rm ed p rio rto January 1, 1968 , thatco uld electto be g o verned
by articles 20 to 29 o f this title, thatw as susp ended o r w as declared defunct, butno t
disso lved by o p eratio n o f law under sectio n 7 -20-105 befo re July 1, 1998 , and thatw as
elig ible fo rreinstatem ento n June 30, 1998 , shallbe deem ed adm inistratively disso lved o n
the date o f such susp ensio n fo rp urp o ses o f sectio n 7 -134-105 and m ay reinstate itself as a
no np ro fitc o rp o ratio n as p ro vided in p art10 o f article90 o f this title.
(5) Any no np ro fitc o rp o rate entity fo rm ed p rio rto January 1, 1968 , thatco uld electto be
g o verned by articles 20 to 29 o f this title, that w as susp ended, declared defunct,
adm inistratively disso lved, o rdisso lved b y o p eratio n o f law , and c o ntinues to o p erate fo r
no np ro fitp urp o ses and do es no tw ind up its business and affairs, shall be deem ed an
uninc o rp o rated o rg anizatio n thatq ualifies as a no np ro fitasso c iatio n as p ro vided in
sectio n 7 -30-101.1 fo r p urp o ses o f the "Unifo rm Uninc o rp o rated No np ro fitAsso c iatio n
Act", article 30 o f this title, unless such c o rp o rate entity is elig ible to reinstate itself as a
no np ro fitc o rp o ratio n as p ro vided in p art10 o f article 90 o f this title and do es so reinstate
itself.

7 -137 -103.Ap p licatio n to fo reig n no np ro fitc o rp o ratio ns.
A fo reig n no np ro fitc o rp o ratio n autho rized to transactbusiness o rc o nductactivities in this state
o n June 30, 1998 , is subjectto articles 121 to 137 o f this title butis no treq uired to o btain new
autho rizatio n to transactbusiness o rc o nductactivities undersaid articles.
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PART2 ELEC TIO N BY PRE-1968 C O RPO RATEENTITIES

7 -137 -201.Pro cedure to electto ac cep tarticles 121 to 137 o f this title.
(1) Any c o rp o rate entity w ith shares o f cap italsto ck fo rm ed befo re January 1, 1968 , under
article 40, 50, o r51 o f this title, any c o rp o rate entity fo rm ed befo re January 1, 1968 , under
article 40 o r 50 o f this title w itho utshares o f cap ital sto ck, and any c o rp o rate entity
w hetherw ith o rw itho utshares o f cap italsto ck and fo rm ed befo re January 1, 1968 , under
any g enerallaw o r created b y any sp ec ialacto f the g eneralassem bly fo r a p urp o se fo r
w hich a no np ro fitc o rp o ratio n m ay be fo rm ed underarticles 121 to 137 o f this title m ay
electto ac cep tsaid articles in the fo llo w ing m anner:

(a) If there are m em bers o r sto ckho lders entitled to vo te thereo n, the bo ard o f
directo rs shall ado p ta reso lutio n rec o m m ending thatthe co rp o rate entity ac cep t
articles 121 to 137 o f this title and directing thatthe q uestio n o f ac cep tance be
subm itted to a vo te ata m eeting o f the m em bers o r sto ckho lders entitled to vo te
thereo n, w hich m ay be eitheran annualo rsp ec ialm eeting .The q uestio n shallalso be
subm itted w henever o ne-tw entieth o f the m em bers o r sto ckho lders entitled to vo te
thereo n so req uest.W ritten no tice stating thatthe p urp o se, o ro ne o f the p urp o ses, o f
the m eeting is to c o nsiderelecting to ac cep tsaid articles shallbe g iven to each m em ber
o r sto ckho lder entitled to vo te atthe m eeting w ithin the tim e and in the m anner
p ro vided in said articles fo r the g iving o f no tice o f m eeting s to m em bers o r
sto ckho lders.Such electio n to ac cep tsaid articles shallreq uire fo r ado p tio n atleast
tw o -thirds o f the vo tes thatm em bers o r sto ckho lders p resentatsuch m eeting in
p erso n o rby p ro xy are entitled to cast.
(b) If there are no m em bers o rsto ckho lders entitled to vo te thereo n, electio n to ac cep t
articles 121 to 137 o f this title m ay be m ade ata m eeting o f the bo ard o f directo rs
p ursuantto a m ajo rity vo te o f the directo rs in o ffice.

(2) In effecting ac cep tance o f articles 121 to 137 o f this title, the co rp o rate entity shall
fo llo w the req uirem ents o f the law under w hich it w as fo rm ed, its articles o f
inc o rp o ratio n, and its bylaw s so faras ap p licable.
(3) If the do m estic entity nam e o f the c o rp o rate entity ac cep ting articles 121 to 137 o f this
title is no tin c o nfo rm ity w ith p art6 o f article 90 o f this title, the co rp o rate entity shall
chang e its do m estic entity nam e to c o nfo rm w ith p art6 o f article 90 o f this title.The
ado p tio n o f a do m estic entity nam e thatis in c o nfo rm ity w ith said p art6 by the m em bers
o r sto ckho lders o f the c o rp o rate entity, and its inclusio n in the statem ento f electio n to
ac cep tarticles 121 to 137 as the entity nam e, shallbe the o nly actio n necessary to effect
the chang e.The articles o f inc o rp o ratio n, affidavit, o r o ther basic o rg anizatio nalcharter
shallbe deem ed fo rallp urp o ses am ended to c o nfo rm to the entity nam e.
(4) All co rp o rate entities ac cep ting articles 121 to 137 o f this title w ho se articles o f
inc o rp o ratio n, affidavits o f inc o rp o ratio n, o r o ther basic charters, by w hatever nam es
deno m inated, are no to n file in the reco rds o f the secretary o f state as req uired b y sectio n
7 -137 -102 (2) shalldeliverto the secretary o f state, fo r filing p ursuantto p art3 o f article
90 o f this title, a certified c o p y o f such articles o f inc o rp o ratio n, affidavits o f
inc o rp o ratio n, o ro therbasic charters atthe tim e o f delivery o f the statem ento f electio n to
ac cep tarticles121 to 137 o f this title.
(5) Allco rp o rate entities ac cep ting articles 121 to 137 o f this title are rep o rting entities
subjectto p art5 o f article 90 o f this title, p ro viding fo r p erio dic rep o rts fro m rep o rting
entities, and are subjectto p art7 o f article 90 o f this title, p ro viding fo rreg istered ag ents
and serviceo f p ro cess.
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7 -137 -202.Statem ento f electio n to accep tarticles121 to 137 o f this title.
(1) Astatem ento f electio n to ac cep tarticles 121 to 137 o f this title shallstate:

(a) The do m estic entity nam e o f thec o rp o rate entity;
(b) A statem entby the c o rp o rate entity thatithas elected to ac cep tsaid articles and
thatallreq uired rep o rts have been o rw illbe filed and allfees, taxes, and p enalties due
to the state o f C o lo rado ac cruing under any law to w hich the c o rp o rate entity
hereto fo re has been subjecthave been p aid;
(c ) If there are m em bers o rsto ckho lders entitled to vo te thereo n, a statem entstating
the date o f the m eeting o f such m em bers o r sto ckho lders atw hich the electio n to
ac cep tarticles 121 to 137 o f this title w as m ade, thata q uo rum w as p resentatthe
m eeting , and thatsuch accep tance w as autho rized by atleasttw o -thirds o f the vo tes
thatm em bers o r sto ckho lders p resentatsuch m eeting in p erso n o r by p ro xy w ere
entitled to cast;
(d) If there are no m em bers o r sto ckho lders entitled to vo te thereo n, a statem ento f
such fact, the date o f the m eeting o f the bo ard o f directo rs atw hich electio n to ac cep t
said articles w as m ade, thata q uo rum w as p resentatthe m eeting , and thatsuch
ac cep tancew as autho rized by a m ajo rity vo te o f the directo rs in o ffice;
(e) A statem entthatthe co rp o rate entity fo llo w ed the req uirem ents o f the law under
w hich itw as fo rm ed, its articles o f inc o rp o ratio n, and its b ylaw s so faras ap p licable in
effecting such ac cep tance;
(f) and (g ) Rep ealed.
(h) A statem entthatany attached c o p y o f the articles o f inc o rp o ratio n, affidavit, o r
o therbasic c o rp o rate chartero f the c o rp o rate entity is true and c o rrect;
(i) If the c o rp o rate entity has issued shares o f sto ck, a statem ento f such factincluding
the num bero f shareshereto fo re autho rized, the num berissued and o utstanding , and a
statem entthatallissued and o utstanding shares o f sto ck have been delivered to the
co rp o rate entity to be canceled up o n the ac cep tance o f articles 121 to 137 o f this title
by the c o rp o rate entity bec o m ing effective and thatfro m and afterthe effective date o f
said ac cep tance the autho rity o f the c o rp o rate entity to issue shares o f sto c k is
term inated; excep tthatthis shall no tap p ly to c o rp o rate entities fo rm ed fo r the
ac q uisitio n and distributio n o f w aterto theirsto ckho lders.

7 -137 -203.F iling statem ento f electio n to ac cep tarticles 121 to 137 o f this title.
The statem ento f electio n to ac cep tarticles 121 to 137 o f this title shall be delivered to the
secretary o f state fo rfiling p ursu antto p art3 o f article 90 o f this title.

7 -137 -204.Effecto f certificate o f accep tance.
(1) Up o n the filing by the secretary o f state o f the statem ento f electio n to accep tarticles
121 to 137 o f this title, the electio n o f the c o rp o rate entity to ac cep tsaid articles shall
bec o m eeffective.
(2) A co rp o rate entity so electing underarticles 121 to 137 o f this title o rc o rresp o nding
p ro visio n o f p rio r law shallhave the sam e p o w ers and p rivileg es and be subjectto the
sam e duties, restrictio ns, p enalties, and liabilities as tho ug h such c o rp o rate entity had
been o rig inally fo rm ed under said articles and shall also be subjectto any duties o r
o blig atio ns exp ressly im p o sed up o n the co rp o rate entity b y a sp ec ialcharter, subjectto the
fo llo w ing :

(a) If no p erio d o f duratio n is exp ressly fixed in the articles o f inc o rp o ratio n o f such
c o rp o rate entity, its p erio d o f duratio n shallbe deem ed to be p erp etual.
(b) No am endm entto the articles o f inc o rp o ratio n ado p ted after such electio n to
ac cep tarticles 121 to 137 o f this title shallrelease o rterm inate any duty o ro blig atio n
exp ressly im p o sed up o n any such c o rp o rate entity under and by virtue o f a sp ec ial
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charter o renlarg e any rig ht, p o w er, o r p rivileg e g ranted to any such c o rp o rate entity
undera sp ecialcharter, excep tto the extentthatsuch rig ht, p o w er, o rp rivileg e m ig ht
have been included in the articles o f inc o rp o ratio n o f a c o rp o rate entity fo rm ed under
said articles.
(c ) In the case o f any c o rp o rate entity w ith issued shares o f sto c k, the ho lders o f such
issued shares w ho surrender them to the co rp o rate entity to be canceled up o n the
ac cep tance o f said articles by the c o rp o rate entity bec o m ing effective shall bec o m e
m em bers o f the c o rp o rate entity w ith o ne vo te fo reach share o f sto ck so surrendered
until such tim e as the co rp o rate entity by p ro p er c o rp o rate actio n relative to the
electio n, q ualificatio n, term s, and vo ting p o w ero f m em bers shallo therw ise p rescribe.

PART3 SAVING PRO VISIO NS

7 -137 -301.Saving p ro visio ns.
(1) Excep tas p ro vided in subsectio n (3) o f this sectio n, the rep ealo f any p ro visio n o f the
"C o lo rado No np ro fitC o rp o ratio n Act", articles 20 to 29 o f this title, do es no taffect:

(a) The o p eratio n o f thestatute, o rany actio n taken underit, befo re its rep eal;
(b) Any ratificatio n, rig ht, rem edy, p rivileg e, o blig atio n, o rliability ac q uired, ac crued,
o rincurred underthe p ro visio n befo reits rep eal;
(c ) Any vio latio n o f the p ro visio n, o rany p enalty, fo rfeiture, o rp unishm entincurred
because o f the vio latio n, befo re its rep eal;o r
(d) Any p ro ceeding o r reo rg anizatio n c o m m enced under the p ro visio n befo re its
rep eal, and the p ro ceeding o rreo rg anizatio n m ay be c o m p leted in ac c o rdance w ith the
p ro visio n as if ithad no tbeen rep ealed.

(2) Excep tas p ro vided in subsectio n (3) o f this sectio n o r in sectio ns 7 -137 -101 (1) (b)
and 7 -137 -102 (4) fo rthe reinstatem ent, as p ro vided in p art10 o f article90 o f this title, o f
a c o rp o rate entity susp ended, declared defunct, o radm inistratively disso lved befo re July 1,
1998 , any disso lutio n c o m m enced underthe p ro visio n befo re its rep ealm ay be c o m p leted
in ac c o rdance w ith the p ro visio n as if ithad no tbeen rep ealed.
(3) If a p enalty o r p unishm entim p o sed fo rvio latio n o f any p ro visio n o f the "C o lo rado
No np ro fitC o rp o ratio n Act", articles 20 to 29 o f this title, is reduced b y articles 121 to 137
o f this title, the p enalty o r p unishm ent, if no talready im p o sed, shall be im p o sed in
ac c o rdance w ith said articles.


