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Bylaws 
VIBRANCE SENIOR CARE, INC. 

A Non-Profit Corporation 

Article One 
Offices 

Section 1.01 Principal Office 
The Nonprofit Corporation’s principal office in the State of Colorado is:  5540 Majestic Drive, 
Colorado Springs, Colorado 80919. 

The Board of Directors may change the principal office in the State of Colorado from time to time. 

Section 1.02 Other Offices 
The Board of Directors may establish branch or subordinate offices where the Nonprofit 
Corporation is qualified to conduct its activities. 

 

Article Two 
Non-Profit Purpose 

Section 2.01 IRC Section 501(c)(3) 
The Nonprofit Corporation is organized exclusively for charitable, religious, educational and 
scientific purposes, including, for such purposes, the making of distributions to organizations that 
qualify as exempt organizations under section 501 (c)(3) of the Internal Revenue Code, or the 
corresponding section of any future federal tax code. 

Section 2.02 Specific Purpose 
The Nonprofit Corporation is organized for the purposes stated in the Articles of Incorporation 
currently on file with the Colorado Secretary of State and to ensure safe, temporary housing and 
ongoing agency for mistreated seniors of the Pikes Peak region.  The Nonprofit Corporation has a 
further purpose to create intergenerational relationships of mutuality in our neighborhoods and 
communities and to provide housing and employment opportunities for individuals striving for 
advancement in El Paso County, Colorado within the meaning of Section 501(c)(3) of the Internal 
Revenue Code of 1986, as amended and to the corresponding Treasury Regulations, if any.  
References to the “Treasury Regulations” are to the Treasury Regulations under the Internal 
Revenue Code in effect from time to time. 
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Article Three 
Shareholders 

The Nonprofit Corporation will not have any equity owning shareholders.  Approval by the Board 
of Directors is sufficient for any action that would otherwise require approval by a majority or all 
shareholders.  All rights that would otherwise vest in the shareholders will instead vest in the 
Directors. 

Article Four 
Directors 

Section 4.01 General Power 
The Board of Directors will be comprised of Directors who will manage the Nonprofit 
Corporation’s property and business affairs subject to the provisions of the laws of this state, the 
Colorado Nonprofit Corporation Act, codified at C.R.S. §7-21-101 et. seq., and any limitations set 
forth in the Articles of Incorporation, and these Bylaws, relating to action required or permitted to 
be taken or approved by the Directors of this Corporation, the activities and affairs of this 
Corporation shall be conducted and all corporate powers shall be exercised by or under the 
direction of the Board of Directors.  The Directors must act consistently with federal law, state 
law, the Articles of Incorporation, and the Bylaws. 

The Directors are tasked with advancing the Nonprofit Corporation and its interests and shall 
accomplish this through a variety of means which are in line with their roles, inherent duties of 
loyalty, care and obedience to the Nonprofit Corporation. 

Section 4.02 Duties 
It shall be the duty of the Directors to:   

- Be accountable for the disbursement of fiscal resources, to thoroughly review the budget – 
- Cooperate with governmental and non-governmental organizations in the planning, 

training and research of services, programs, facilities and other resources available to 
senior citizens;  

- Keep abreast of the policies and practices relating to personnel, employment, and 
compensations being utilized by like organizations; 

- Keep abreast of applicable laws; 
- Select a qualified auditing firm to conduct an annual audit of the organizations financial 

records; 
- Review and/or select annually an insurance company to handle the organizations insurance 

needs for automobile, general liability, real estate, employee and board liability insurance; 
- Authorize usage and transfer of organizational bank accounts; 
- Perform any and all duties imposed on them collectively or individually by law, by the 

Articles of Incorporation, or by these Bylaws; 
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- Appoint and remove, employ and discharge, and, except as otherwise provided in these 
Bylaws, prescribe the duties and fix the compensation, if any, of all Officers, agents and 
employees of the Non Profit Corporation; 

- Review and approve the strategic plans of the Nonprofit Corporation to ensure that it is in 
alignment with the specific objectives and purposes of this Nonprofit Corporation as stated 
in the Bylaws; 

- Meet at such times and places as required by these Bylaws; and 
- Register their addresses with the Secretary of the Nonprofit Corporation; notices of 

meetings mailed by the US Postal Service or emailed to them digitally at such addresses 
shall be valid notices thereof. 

Section 4.03 Number 
The Nonprofit Corporation’s authorized number of Directors is at least 3 but not more than 5, until 
changed by an amendment to these Bylaws by the Board of Directors.   

Section 4.04 Qualifications 
Directors shall be of the age of majority in this state.  Other qualifications for Directors of this 
Nonprofit Corporation shall be as follows:  Directors shall support the specific purpose of this 
Nonprofit Corporation and Directors shall meet all qualification criteria required of Directors of 
Corporations in this state. 

Section 4.05 Selection 
The initial members of the Board of Directors were identified on the Articles of Incorporation, 
which have been filed with the Colorado Secretary of State’s Office on July 13, 2018. 

Following the election of the initial Board of Directors, each Director will be asked to submit at 
the first meeting, which is anticipated to take place during the first week of August 2018, names 
and resumes of potential Directors who meet the qualifications described in the Bylaws. 

A selection committee, made up of Directors, will be established to review the resumes, interview 
potential Directors, and make to make recommendations to the Board of Directors regarding which 
candidates to consider for Director positions. 

Voting for the election of Directors may be by written ballot.  Each Director may vote for any 
candidate recommended by the selection Committee, and may vote for as many candidates as the 
number of candidates to be elected to the Board of Directors. 

Section 4.06 Term of Office 
The Directors shall have restricted and alternating terms, except for the position of Executive 
Director, who will hold the only salaried position and whose tenure will only be impacted by 
vacancy. 

Directors shall serve for an initial term of three (3) years, once the term has expired, the incoming 
board member for the same position shall serve for 4 years, and so on. 
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Directors (except the Executive Director) cannot consecutively serve in any position and they 
cannot serve for more than twelve (12) years total; provided that no Board of Director member is 
removed or expelled for cause by a majority vote of the remaining Directors. 

Section 4.07 Filling of Vacancies 
Subject to the provisions of Section 4.06, if any vacancy is caused by death, resignation, or removal 
of a Director, the remaining Directors, by majority vote, will elect a successor to hold office for 
the Director whose place is vacant.  The successor will serve as a Director for a term of three (3) 
years. 

If the number of Directors is increased as provided in Section 4.03 of these Bylaws, the current 
Directors, by majority vote, will elect the appropriate number of additional Directors to hold office 
until the next regular election of Directors. 

No reduction in the authorized number of Directors will have the effect of removing any Director 
before the expiration of his or her term. 

Section 4.08 Resignation 
Subject to the provisions of Colorado law, any Director may resign by giving written notice to the 
Secretary of the Board of Directors.  The resignation will be effective when the Secretary receives 
the notice, unless the notice specifies that the resignation will be effective on a later date, with 
such later date being approved by the Board of Directors. 

If the resignation is effective at a later date, a successor may be elected before that date but he or 
she will not take office until the resignation becomes effective. 

Section 4.09 Removal 
A Director may be removed or expelled for cause by a majority vote of the remaining Directors.  
The action will be taken at a regular meeting, or at a special meeting called for that purpose.  The 
proposed removal must be announced in the notice and sent to the Directors at least 10 days before 
the meeting. 

Section 4.10 Compensation of Directors 
No compensation will be paid to the Directors for their services, except for the Executive Director 
who will hold the only paid position, provided that such compensated Director follows the conflict 
of interest policy then in effect. 

All compensation arrangements approved will be documented in writing to include the date and 
terms of approved compensation arrangements as well as the decision or vote made by each 
individual who approved the compensation and the information used to base the decision and its 
source. 
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All compensation arrangements will be based on information about compensation paid by 
similarly situated tax-exempt organizations for similar services, current compensation surveys 
compiled by independent firms, or actual written offers from similarly situated organizations 
whenever available. 

Each Director is entitled to receive reimbursement from the Nonprofit Corporation for any 
expenses incurred for attending any annual, regular, or special meeting of the Board of Directors. 

A fixed sum, established by resolution, may be allowed for attendance by a Director at each annual, 
regular, or special meeting and the Nonprofit Corporation will pay this fixed sum whether or not 
a meeting is adjourned because the meeting lacks a quorum. 

Nothing in this Section precludes any Director from serving the Nonprofit Corporation in any other 
capacity and receiving compensation for his or her service in that capacity. 

 

Article Five 
Meetings 

Section 5.01 Place of Meeting 
The Board of Directors will hold its meetings at the Nonprofit Corporation’s principal office or at 
any place the Directors may from time to time select by a majority vote or written consent of all 
the Directors.  Alternate locations shall be selected exercising fiduciary responsibility. 

Section 5.02 Annual Meeting 
The Board of Directors will hold its annual meeting on the first Friday of August commencing in 
2018, or at another date designated by the Board for electing Directors for the ensuing year and to 
transact other business that may be brought properly before the Directors. 

Section 5.03 Regular Meetings 
The Board of Directors will meet quarterly: aligning with the calendar year. Quarterly meeting 
logistics will be determined by the President of the Board as far out as reasonable feasible; no less 
than 2 months away from a quarterly meeting. The notice need not specify the business to be 
transacted, nor the purpose of the meeting unless specifically required by Colorado law or the 
Bylaws. 

Section 5.04 Special Meetings 
Special meetings of the Board of Directors may be called by the President or called by the President 
at the direction of not less than two Directors, or as otherwise provided by law.  The Director may 
only transact the specific corporate business announced in the notice for the special meeting. 
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Section 5.05 Notice of Meetings 
Except as may be otherwise specifically provided in the Bylaws, the Secretary must give at least 
10 days mailed notice for regular meetings and at least 24 hours emailed digital notice for special 
meetings to all Directors at their post office address and/or their email address as shown by the 
Nonprofit Corporation’s records .  Any person entitled to notice of a meeting may waive notice in 
writing either before or after the time of the meeting. 

The attendance of a Director at any meeting constitutes a waiver of notice, except if a Director 
attends a meeting for the express purpose of objecting to the transaction of business at the meeting 
because the meeting is not lawfully called or convened. 

Section 5.06 Quorum 
The presence of two-thirds of the Directors then in office constitutes a quorum to transact business 
at all meetings.  But if at any meeting less than a quorum is present, a majority of those present 
may adjourn the meeting to a different place and time.   

Section 5.07 Meetings of Directors 
If all of the Directors entitled to vote meet at any place and consent to hold a meeting, the meeting 
will be valid without call or notice, and any corporate action may be taken at the meeting. 

Section 5.08 Meetings by Telephone 
Any annual, regular, or special meeting may be held by conference telephone or similar 
communication equipment, if all Directors participating in the meeting can hear one another.  All 
participating Directors will be considered present in person at the meeting for all purposes. 

Section 5.09 Action without Meeting by Written Consents 
If all of the Directors severally or collectively consent in writing to any action taken by the 
Nonprofit Corporation, whether before or after the action is taken, those consents will have the 
same force and effect as the unanimous vote of the Board of Directors at a duly called meeting.  
The Secretary shall file the consents with the minutes of the Board. 

Section 5.10 Required Vote 
Except as may be provided otherwise in the Bylaws or the Articles of Incorporation, the action of 
two-thirds of the Directors at a meeting at which a quorum is present is the action of the Board of 
Directors. 

 

[The remainder of this page has been intentionally left blank.] 

 



 
Bylaws of Vibrance Senior Care, Inc. 
A Colorado Non-Profit Corporation 

Page 7 

Article Six 
Officers 

Section 6.01 Election, Tenure, and Compensation 
The Officers of the Nonprofit Corporation are the President, the Secretary, the Treasurer, and Vice 
President and one or more assistants to these Officers as the Board of Directors may consider 
necessary. 

The Board of Directors will elect the Officers at each annual meeting.  If no election is held at the 
annual meeting, the election will be held as soon as conveniently possible after the scheduled 
meeting date.  Each Officer will serve until his or her successor has been elected or until his or her 
death, resignation or removal. 

The President, Secretary, Treasurer and the Vice President must also be Directors.   Assistants 
may, but need not be Directors.  The same person may hold any two or more of the offices except 
the offices of President and Secretary.  But no Officer may sign, acknowledge or verify any 
instrument in more than one capacity if the law or the Bylaws require the instrument be signed, 
acknowledged or verified by any two or more Officers.  The Board of Directors will fix the 
compensation or salary (if any) paid to corporate Officers by majority resolution. 

If any office (other than an office required by law) is not be filled by the Board of Directors, or, 
once filled, later becomes vacant, the office and all references to the office in these Bylaws will be 
treated as inoperative until the office is filled as provided in these Bylaws. 

All corporate Officers and agents are subject to removal at any time by the majority vote of the 
Directors, except employees whose term is defined by written contract between the employee and 
the Board of Directors, in which case the removal is governed by the employment contract. 

Section 6.02 Powers and Duties of the President 
The President is the Nonprofit Corporation’s principal executive officer and has general charge 
and control over all of the Nonprofit Corporation’s business affairs and properties.  The President 
shall preside at all meetings of the Board of Directors. 

The President may execute all authorized bonds, contracts or other obligations in the name of the 
Nonprofit Corporation.  Unless otherwise specifically limited by the Articles of Incorporation and 
the Bylaws, the President has all powers and authority otherwise permitted the president of a 
Nonprofit Corporation under Colorado law. 

The President is an ex-officio member of all the standing committees and will perform any other 
duties assigned from time to time by the Board of Directors. 

If the office of Treasurer is vacant and no successor is designated, the President will also have the 
duties and powers of the Treasurer as provided in Section 6.05. 
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Section 6.03 Powers and Duties of the Vice President 
The Board of Directors may elect one or more Vice Presidents.  

Any Vice President (unless otherwise provided by majority resolution of the Board) may execute 
all authorized bonds, contracts, or other obligations in the name of the Nonprofit Corporation.  
Unless otherwise specifically limited by the Articles of Incorporation and the Bylaws, each Vice 
President has all powers and authority otherwise permitted the Vice President of a Nonprofit 
Corporation under Colorado law.  Each Vice President will perform any other duties assigned from 
time to time by the Board or by the President.  

In case of the absence or disability of the President, the Vice Presidents, in the order designated 
by the Board of Directors at the time of their election, will perform the President’s duties and be 
subject to all restrictions and powers of the President. 

Section 6.04 Powers and Duties of the Secretary 
The Secretary shall:  

give notice of all meetings of Board of Directors and all other notices required by 
law, the Articles of Incorporation or by the Bylaws; 

keep minutes of the meetings of the Board of Directors in books provided for that 
purpose; 

perform all other duties that may be assigned to him or her from time to time by the 
Directors or the President.  

Unless otherwise specifically limited by the Articles of Incorporation and the Bylaws, the 
Secretary has all powers and authority otherwise permitted the secretary of a Nonprofit 
Corporation under Colorado law. 

 

 

[The remainder of this page has been intentionally left blank.] 
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Section 6.05 Powers and Duties of the Treasurer 
The Treasurer shall:  

have custody of all the funds and securities of the Nonprofit Corporation; 

keep full and accurate account of receipts and disbursements in books belonging to 
the Nonprofit Corporation; 

deposit all moneys and other valuables in the Nonprofit Corporation’s name and 
credit in those depositories as the Board of Directors may designate from time to 
time; 

disburse the funds of the Nonprofit Corporation as ordered by the Board of 
Directors after taking proper vouchers for such disbursements;  

furnish to the President and the Board of Directors, whenever either of them 
requests, an account of transactions as Treasurer and of the Nonprofit Corporation’s 
financial condition; and 

furnish to the Board of Directors and to the donors of the Nonprofit Corporation 
within 60 days from the date that the Nonprofit Corporation’s 990-PF is filed a 
written report of the Nonprofit Corporation’s activities, receipts and disbursements 
during the tax year for which the 990-PF was filed. 

Unless otherwise specifically limited by the Articles of Incorporation and these Bylaws, the 
Treasurer has all powers and authority otherwise permitted the treasurer of a Nonprofit 
Corporation under Colorado law. 

Section 6.06 Agents 
The Board of Directors may designate agents of the Nonprofit Corporation as it considers 
necessary or advisable to receive, deposit, and otherwise handle contributions to the Nonprofit 
Corporation. 

Article Seven 
Committees 

Section 7.01 Committees of Board of Directors 
The Board of Directors may, by majority vote, designate one or more committees.  Each committee 
must consist of at least two Directors and, to the extent provided in the majority resolution, may 
exercise the powers of the Board in the management of the business and affairs of the Nonprofit 
Corporation, to the extent permitted, except that it may not alter the Articles of Incorporation or 
Bylaws; appoint or remove Committee members, Directors or Officers; adopt a plan of merger or 
consolidation; authorize any financial transaction involving all or most of the corporate assets; 
authorize voluntary dissolution; or repeal any resolutions of the full Board of Directors.  
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Designation of a committee does not relieve the full Board of responsibility for its actions that are 
within its authority. 

By a majority vote of the Directors, the Board of Directors may at any time revoke or modify any 
or all of the committee authority so delegated, increase or decrease but not below two (2) the 
number of the members of the committee, and fill vacancies on the committee.  The committee 
shall keep regular minutes of its proceedings, cause them to be filed with the Corporate records, 
and report same to the Board of Directors from time to time as they may require. 

The designation of a committee and delegation of authority to a committee will not operate to 
relieve the Board of Directors, or any individual Director of any responsibility imposed on the 
Board of Directors or any individual Director by law. 

Section 7.02 Term of Office 
Each committee member will serve until his or her successor is appointed unless the committee is 
terminated sooner by the Board of Directors, or the member is removed or resigns from the 
committee.  Unless otherwise provided in the resolution of the Board of Directors designating a 
committee, each committee member will serve at the pleasure of the Board of Directors. 

Section 7.03 Chair 
Unless otherwise provided in the resolution of the Board of Directors designating a committee, 
each committee shall appoint a chairperson for that committee by majority vote of the committee. 

Section 7.04 Vacancies 
Vacancies in the membership of any committee may be filled by appointments in the same manner 
as the original appointments were made. 

Section 7.05 Quorum 
Unless otherwise provided in the resolution of the Board of Directors designating a committee, 
two-thirds of committee members constitutes a quorum to transact business at all committee 
meetings.   

Section 7.06 Rules 
Meetings and actions of committee shall be governed by, noticed, held and taken in accordance 
with the provisions of these Bylaws concerning meetings of the Board of Directors.  The Board of 
Directors may also adopt rules and regulations pertaining to the conduct of meetings of 
Committees to the extent that such rules and regulations are not inconsistent with the provisions 
of these Bylaws. 



 
Bylaws of Vibrance Senior Care, Inc. 
A Colorado Non-Profit Corporation 

Page 11 

Section 7.07 Advisory Councils 
 The Board of Directors may, by a majority vote of the Directors, authorize the establishment of 
an Advisory Council or International Council consisting of members who will lend their name, 
credibility, and support to the goals and purposes of the Nonprofit Corporation.  The Board of 
Directors will establish the number of members on such councils. 

 

Article Eight 
Liability and Indemnification 

No Director or Officer of the Nonprofit Corporation will be personally liable for the payment the 
Nonprofit Corporation’s debts and liabilities except as any Director or Officer may be liable by 
reason of his or her own conduct or acts.  But relief from liability for the Nonprofit Corporation’s 
debts will not apply in any instance where that relief is inconsistent with any provisions of the 
Internal Revenue Code applicable to organizations described in Section 501(c)(3). 

Subject to the previous paragraph, the Nonprofit Corporation shall indemnify every Director or 
Officer and his or her heirs, executors, and administrators, against expenses actually and 
reasonably incurred by him or her–as well as any amount paid upon judgment–in connection with 
any civil or criminal action, suit, or proceeding to which he or she may be made a party because 
of his or her role as a Director or Officer of the Nonprofit Corporation. 

This indemnification is being given since the Directors will be requested to act by the Nonprofit 
Corporation for the Nonprofit Corporation’s benefit. 

This indemnification is exclusive of all other rights to which a Director may be entitled.  Except 
as may be otherwise provided by law, the Board of Directors shall adopt a resolution authorizing 
the purchase and maintenance of insurance on behalf of any agent of the Nonprofit Corporation 
(including a Director, Officer, employee or other agent of the Nonprofit Corporation) against 
liabilities asserted against or incurred by the agent in such capacity or arising out of the agent's 
status as such, whether or not the Nonprofit Corporation would have the power to indemnify the 
agent against such liability under the Articles of Incorporation, these Bylaws, or under applicable 
provisions of law. 

Article Nine 
Corporate Records, Reports and Seal 

The Nonprofit Corporation shall keep at its principal office, or such other place as the Board of 
Directors may determine: 
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Minutes of all meetings of the Directors and committees indicating the time and place of holding 
such meetings, whether regular or special, how called, the notice given and the names of those 
present and the proceedings thereof; 

Adequate and correct books and records of account, including accounts of its properties and 
business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and 
losses; 

A copy of the Nonprofit Corporation's Articles of Incorporation and Bylaws as amended to date, 
which shall be open to inspection upon reasonable notice during business hours. 

 

The Nonprofit Corporation will not have a seal.  If a seal is required for any corporate transactions, 
the words Corporate Seal followed by the signature of one or more Officers on behalf of the 
Nonprofit Corporation shall constitute a proper affixing of the seal. 

Article Ten 
Financial Matters 

Section 10.01 Delegation by Board of Directors 
The Board of Directors, except as otherwise provided in these Bylaws, may by resolution authorize 
any Officer or agent of the Nonprofit Corporation to enter into any contract or execute and deliver 
any instrument in the name of and on behalf of the Nonprofit Corporation, and such authority may 
be general or confined to specific instances.  Unless so authorized, no officer, agent or employee 
shall have any power or authority to bind the Nonprofit Corporation by any contract or engagement 
or to pledge its credit or to render it liable monetarily for any purpose or in any amount. 

Section 10.02 Authority over Certain Funds 
If at any time the Nonprofit Corporation is a beneficiary of a charitable lead trust, a charitable 
remainder trust, or other similar trust (charitable trust), and the charitable trust was established by 
a Director, an Officer, or a substantial contributor to the Nonprofit Corporation, the Director, 
Officer, or substantial contributor who established the charitable trust is prohibited from acting on 
matters concerning funds coming to Nonprofit Corporation from the charitable trust. 

The Director who establishes a charitable trust for the benefit of the Nonprofit Corporation may 
not be counted when establishing a quorum to vote on matters relating to those funds.  The Director 
is prohibited from voting on any matters relating to the funds received or anticipated to be received 
from the charitable trust, including voting on any disbursements or grants of the funds. 

Any funds received from a charitable trust must be segregated into a separate account in the 
Nonprofit Corporation’s books as provided in Section 10.07. 
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For all purposes concerning any funds received from a charitable trust described above, the term 
substantial contributor has the same meaning as provided in Internal Revenue Code Section 
507(d)(2)(A). 

Section 10.03 Deposits 
All Nonprofit Corporation funds will be deposited to the credit of the Nonprofit Corporation at 
those banks, trust companies or other depositories selected by the Board of Directors.  But the 
Board of Directors may authorize any Officer, employee or agent to select the banks, trust 
companies or other depositories into which the funds of the Nonprofit Corporation will be 
deposited. 

Section 10.04 Checks and Drafts 
All checks, drafts and other orders for payments of money, notes, or other evidences of 
indebtedness by the Nonprofit Corporation must be signed by those Officers, agents or employees 
selected by the Board of Directors, and in the manner determined by majority resolution of the 
Board of Directors. 

Section 10.05 Loans 
The Nonprofit Corporation is prohibited from making any loans or borrowing any funds unless 
specifically authorized by a resolution of the Board of Directors.  The authority granted by the 
Board of Directors may be general or confined to specific instances.  The Nonprofit Corporation 
will not make any loans to its Directors or Officers. 

Section 10.06 Investments 
The Nonprofit Corporation’s funds may be in invested in any investments selected by the Board 
of Directors or any investment manager appointed by the Board of Directors for that purpose.  In 
making any investments, the Board of Directors or investment manager (as the case may be) should 
give due regard to balancing the need to preserve principal, to produce income and capital gains, 
and to achieve long-term growth of the Nonprofit Corporation’s assets. 

Section 10.07 Separate Account 
The Nonprofit Corporation must segregate any funds received from a charitable lead trust, a 
charitable remainder trust, or other similar trust (charitable trust) established by a Director of, an 
Officer of, or a substantial contributor to the Nonprofit Corporation into a separate account in the 
Nonprofit Corporation’s books.  The Nonprofit Corporation shall administer the separate account 
in such a manner as to allow tracing of the funds into and out of that account.  The separate account 
must be administered and distributed by a separate fund committee, and the Director, the Officer, 
or the substantial contributor who established the charitable trust from which the Foundation 
received the funds may not possess any power over this account or this separate fund committee. 



 
Bylaws of Vibrance Senior Care, Inc. 
A Colorado Non-Profit Corporation 

Page 14 

Section 10.08 Expenses 
The Board of Directors will pay all expenses of the Nonprofit Corporation including, but not 
limited to, custodian, investment management fees, legal fees, and accounting fees and charges 
first from income and then from the principal assets of the Nonprofit Corporation. 

Section 10.09 Gifts and Contributions 
The Nonprofit Corporation may accept any designated contribution, grant, bequest, or devise 
consistent with its general tax-exempt purposes, as set forth in the Articles of Incorporation.  As 
so limited, donor-designated contributions will be accepted for special funds, purposes or uses, 
and such designations generally will be honored.  However, the Corporation shall reserve all right, 
title, and interest in and to and control of such contributions, as well as full discretion as to the 
ultimate expenditure or distribution thereof in connection with any such special fund, purpose, or 
use.  Further, the Corporation shall acquire and retain sufficient control over all donated funds 
(including designating contributions) to assure that such funds will be used to carry out the 
Corporation’s tax-exempt purposes. 

Section 10.10 Conflict of Interest 
If any person who is a Director or Officer of the Nonprofit Corporation is aware that the 
Corporation is about to enter into any business transaction directly or indirectly with such person, 
any member of such person’s family, or any entity in which such person has any legal, equitable, 
or fiduciary interest or position, including without limitation as a Director, Officer, shareholder, 
partner, beneficiary, or trustee, such person shall: (a) immediately inform those charged with 
approving the transaction on behalf of the Nonprofit Corporation of such person’s interest or 
position; (b) aid the persons charged with making the decision by disclosing any material facts 
within such person’s knowledge that bear on the advisability of such transaction from the 
standpoint of the Nonprofit Corporation; and (c) not be entitled to vote on the decision to enter 
into such transaction. 

Article Eleven 
IRC 501(c)(3) Tax Exemption Provisions 

Section 11.01 Limitations on Activities 
No substantial part of the activities of the Nonprofit Corporation shall be the carrying on of 
propaganda, or otherwise attempting to influence legislation (except as otherwise provided by 
Section 501(h) of the Internal Revenue Code), and the Corporation shall not participate in, or 
intervene in (including the publishing or distribution of statements), any political campaign on 
behalf of, or in opposition to, any candidate for public office. 
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Notwithstanding any other provisions of these Bylaws, the Nonprofit Corporation shall not carry 
on any activities not permitted to be carried on (a) by a Nonprofit Corporation exempt from federal 
income tax under Section 501(c)(3) of the Internal Revenue Code, or (b) by a Corporation, 
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code. 

Section 11.02 Prohibition Against Private Inurement 
No part of the net earnings of this Nonprofit Corporation shall inure to the benefit of, or be 
distributable to, its shareholders, Directors or trustees, Officers or other private persons, except 
that the Corporation shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in furtherance of the purposes of this 
Nonprofit Corporation. 

Section 11.03 Distribution of Assets 
Upon the dissolution of the Nonprofit Corporation, any Corporate assets remaining after payment, 
or provision for payment, of all debts and liabilities of the Nonprofit Corporation shall be 
distributed to Silver Key Senior Services Foundation, Inc., or to another charitable organization as 
identified by a majority vote of the remaining Directors, so long as the charitable organizational at 
the time of the distribution qualifies under the provisions of Section 501(c)(3) of the Internal 
Revenue Code. 

Otherwise, the assets shall be distributed  for one or more exempt purposes within the meaning of 
section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal 
tax code, or shall be distributed to the federal government, or to a state or local government, for a 
public purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent 
Jurisdiction of the county in which the principal office of the Corporation is then located, 
exclusively for such purposes or to such organization or organizations, as said Court shall 
determine, which are organized and operated exclusively for such purposes. 

 

Article Twelve 
Miscellaneous Provisions 

Section 12.01 Fiscal Year 
Based on the business cycle for the Nonprofit Corporation, the Nonprofit Corporation elects to use 
a fiscal year which ends on the last day of June of each year. 

Section 12.02 Conflict of Authority 
If there is any conflict between the provisions of these Bylaws and the Articles of Incorporation of 
this Corporation, the provisions of the Articles of Incorporation shall govern. 
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Section 12.03 Severability 
Should any of the provisions or portions of these Bylaws be held unenforceable or invalid for any 
reason, the remaining provisions and portions of these Bylaws shall be unaffected by such holding. 

Section 12.04 Singular and Plural; Gender  
Unless the context requires otherwise, words denoting the singular may be construed as plural and 
words of the plural may be construed as denoting the singular.  Words of one gender may be 
construed as denoting another gender as is appropriate within the context.  The word or when used 
in a list of more than two items may function as both a conjunction and a disjunction as the context 
requires or permits. 

Section 12.05 Headings of Articles, Sections, and Subsections 
The headings of Articles, Sections, and Subsections used within the Bylaws are included solely 
for the reader’s convenience and reference.  They have no significance in the interpretation or 
construction of this agreement. 

Section 12.06 Notices 
Unless otherwise stated, whenever these Bylaws call for notice, the notice must be in physical 
and/or digital formats to the last known addresses of the party requiring notice.  Digital notice will 
be verified by 1) Delivery Receipt, and 2) Read Receipt.  Physical notice must be personally 
delivered with proof of delivery, or mailed postage prepaid by certified mail, return receipt 
requested, to the last known address of the party requiring notice.  If notice is required to be given 
to a minor or incapacitated individual, notice must be given to the parent or legal representative of 
the minor or incapacitated individual. 

Section 12.07 Waiver of Notices 
Whenever any notice is required to be given under federal law, state law or, the Articles of 
Incorporation and the Bylaws, a written waiver of the notice signed by the person or persons 
entitled to the notice before or after the time stated in the notice, will be treated as the equivalent 
to receipt of the required notice. 

Section 12.08 References 
All references in these Bylaws or to the Articles of Incorporation shall be to the Articles of 
Incorporation of the Corporation, as amended from time-to-time, filed with the Secretary of State 
of the state of Colorado and used to establish the legal existence of the Corporation and to the 
Bylaws contained herein. 

 

[The remainder of this page has been intentionally left blank.] 
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All general or specific references to the Internal Revenue Code are to the Internal Revenue Code 
of 1986 as now in force or later amended, or the corresponding provision of any future United 
States revenue law.  Similarly, any general or specific references to the laws of the State of 
Colorado are to the laws of the State of Colorado as now in force or later amended. 

Section 12.09 Confidentiality  
Directors have a fiduciary duty to the Nonprofit Corporation to act in its best interest.  Therefore, 
a Director shall not discuss or disclose information about the Nonprofit Corporation or its activities 
to any person or entity unless such information is already a matter of public knowledge, such 
person or entity has a need to know, or the disclosure of such information is in furtherance of the 
Corporation’s purposes, or can reasonably be expected to benefit the Nonprofit. Directors shall 
use discretion and good business judgement in discussing the affairs of the organization with third 
parties. Without limiting the foregoing, Directors may discuss upcoming fundraisers and the 
purposes and functions of the Corporation, including but not limited to accounts on deposit in 
financial institutions.  

Section 12.10 Nondiscrimination 
The Nonprofit Corporation is committed to a policy of fair representation throughout the 
Corporation (Board of Directors, Officers, Staff, and Clients) and will not discriminate based on 
race, disability, sex, color, religion, sexual orientation, geography or age.  Composition of the 
Board of Directors and staff shall be such, that diversity is clear and fostered. 

 

Article Thirteen 
Amendments 

Amendments to Bylaws or any specific provision of the Bylaws can only be conducted during 
special meetings, following procedures indicated in these Bylaws.  

The Board of Directors may amend, alter or repeal the Bylaws or any specific provision of the 
Bylaws, and may from time to time make additional Bylaws by a two-thirds majority of the current 
Board of Directors. 

 

 

[The remainder of this page has been intentionally left blank.] 
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Article Fourteen 
Adoption of the Bylaws 

We, the undersigned, are all of the initial Board of Directors of this Nonprofit Corporation, consent 
to, and hereby do, adopt the foregoing Bylaws, consisting of 17 (seventeen) preceding pages, as 
the Bylaws of this Nonprofit Corporation. 

 

 

              
GLORIA J. HORNE     ELIZABETH B. GALBRAITH 
5540 Majestic Drive     PO Box 2202 
Colorado Springs, CO 80910    Tijeras, NM 87059-2202 

 
 
       
MARIO VILLAGOMEZ-CHRISTENSEN 
2601 Cooper Avenue 
Colorado Springs, CO 80907 
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