BYLAWS

METROPOLITAN DENVER HOMELESS INITIATIVE, INC.

ARTICLE I

NAME

SECTION 1.1 NAME
The name of the Corporation shall be The Metropolitan Denver Homeless Initiative, Inc., hereinafter referred to as MDHI.

ARTICLE II

MISSION, VISION, AND ANTI-DISCRIMINATION POLICY

SECTION 2.1 MISSION 

Mission 

To coordinate and support the Denver Metro Continuum of Care (CoC)* to ensure the most efficient and effective services to reduce homelessness in the seven-county region.**
*CoC is defined as the collaboration of stakeholders which provide a continuum of services to address homelessness.

**The seven counties in the metro-Denver region are Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas and Jefferson.

SECTION 2.2 VISION

Vision

· Homeless people in the Metropolitan Denver area have immediate access to a spectrum of services, are treated with dignity and respect, and are guided towards life stability.

Guiding Principles

· We believe in a humane, just and equitable society.
· We believe an atmosphere of mutual respect should exist between participants and providers. 
· We believe that services and treatment choices offered to participants should be based on their own uniqueness and personal preferences.  
· We believe in actively including homeless citizens in planning and decision-making processes.
· We believe in respecting and celebrating diversity of opinion, culture, race and gender. 
· We believe in encouraging self-sufficiency and that people should take responsibility for their own lives to the extent that they are able to do so.  
· We believe in the values to the Continuum of Care model, in which stakeholders collaborate to identify best practices and share efficiencies
MDHI Role 

· Coordination
· Among diverse stakeholders in the seven-county region 
· Planning 
· Ensuring data-driven, evidence-based plans that address gaps and eliminate inefficiencies of services 
· Capacity building 
· Creating an environment and the resources for greater collective success  
SECTION 2.3 ANTI-DISCRIMINATION POLICY

The policy and intent of MDHI is not to discriminate on the basis of race, color, religion, national origin, marital status, political affiliation, sexual orientation, gender identity or expression, status with regard to public assistance, disability, sex, age, or military status in any of its activities or operations.  These activities include, but are not limited to, hiring and firing of staff, selection of volunteers, selection of vendors, and provision of services. 

ARTICLE III

OFFICES

SECTION 3.1 BUSINESS OFFICES
The principal office of the Corporation shall be located within the seven county metro Denver region.  The Corporation may have such other offices, either within or outside Colorado, as the Board of Directors may designate or as the officials of the Corporation may require from time to time.

SECTION 3.2 REGISTERED OFFICE
The registered office of the Corporation required by the Colorado Nonprofit Corporation Act to be maintained in Colorado may be, but need not be, the same as the principal office if in Colorado, and the address of the registered office may be changed from time to time by the Board of Directors or by the officers of the Corporation.

ARTICLE IV


BOARD OF DIRECTORS

SECTION 4.1 GENERAL POWERS
Management of the business, property and affairs of this Corporation shall be managed and controlled by the Board of Directors.  In addition to powers granted by the Articles of Incorporation and by these Bylaws, the Board of Directors may exercise all such powers and perform all such lawful acts as are not prohibited by the Colorado Nonprofit Corporation Act, the Articles of Incorporation or by these Bylaws.  The Board of Directors may appoint an Executive Director to function as the Chief Operations Officer of the Corporation.

SECTION 4.2 NUMBER AND QUALIFICATION
The Board of Directors shall consist of up to thirty (30) voting members.  The Board of Directors will be divided into three approximately equal categories.  Approximately ten (10) of the voting members shall represent governmental entities; approximately ten (10) of the voting members shall represent nonprofit agencies providing services for homeless persons or persons at risk of homelessness; approximately ten (10) of the voting members shall be independents.  The independent category will include representatives of businesses and corporations, foundations, faith-based groups, neighborhoods, people who are homeless or formerly homeless, and other non-profit agencies.   Some governmental representatives may need to serve as ex-officio members.  These non-voting positions will not be counted in the maximum number of board members.  The composition of the Board of Directors shall, to the greatest extent possible, represent constituencies from each of the seven (7) counties in the metropolitan Denver area.  No more than two persons from the same organization shall serve on the Board of Directors at the same time, provided that one of the two must be a consumer of services from the said organization.  All members of the Board of Directors must be members in good standing of MDHI.  Any action of the members or Board of Directors to increase or decrease the number of directors, whether expressly by resolution or by implication through the elections of additional directors, shall constitute an amendment of these Bylaws effecting such increase or decrease.

In addition to the Board of Directors, there shall be a Community Advisory Board made up of people who are homeless or formerly homeless.  The purpose of this group would be to provide feedback and suggestions to the Board.  
SECTION 4.3 TENURE

Members of the Board of Directors shall be elected from a slate of nominees chosen by a Nominating Committee.  Each member shall serve a three year term; there will be no term limits.  Board terms shall be staggered, and one-third (33%) of the members shall be elected each year 

SECTION 4.4 RESIGNATION

Any director may resign at any time by giving written notice to the president or the secretary of the Corporation. Such resignation shall take effect at the time specified in such notice, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

SECTION 4.5 REMOVAL
Any director may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation will be served thereby.  Any director who misses three (3) or more meetings in any one fiscal year without notice or excuse may be removed by the Board. 

SECTION 4.6 VACANCIES IN OFFICE

Vacancies occurring on the Board of Directors shall be addressed by the Nominating Committee.  A vacancy shall be filled by someone from the category that was represented by the position vacated (governmental entity, provider, or independent).   A director elected or appointed to fill a vacancy shall fill the unexpired term of such director’s predecessor in that position.

SECTION 4.7 REGULAR MEETINGS
The Board of Directors shall meet at least quarterly. 

SECTION 4.8 SPECIAL MEETINGS
Special meetings of the Board of Directors may be held by or at the request of the president or a simple majority of directors.

SECTION 4.9 NOTICES
Notice of each meeting of the Board of Directors stating the time and place of the meeting shall be given at least three days prior thereto by oral, written, or electronic notification. 

SECTION 4.10 QUORUM AND VOTING
Fifty-one percent (51%) of the directors eligible to vote shall constitute a quorum for the transaction of business. Notwithstanding the absence of a quorum, a lesser number may adjourn a meeting to a later date. 

SECTION 4.11 ACTION WITHOUT A MEETING

Any action of the board not required by law to be taken at a meeting may be taken by written notice, email, or phone conversation.  Such an action shall be initiated and supervised by the president with approval of the full board.  Written documentation of the results will be noted in the minutes of the subsequent Board of Directors meeting.  

.

SECTION 4.12  COMPENSATION
No compensation shall be paid to directors for their services as such.  By resolution of the Board, expenses incurred by a member when acting on behalf of the Board, may be reimbursed to such director.  

SECTION 4.13  CONFLICT OF INTEREST
If any person who is a director or officer of the 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 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 Corporation; and

(c) Not be entitled to vote on the decision to enter into such transaction.

Some members of the MDHI Board of Directors represent nonprofit organizations which provide services to persons and families who are homeless or at risk of becoming homeless.  Some of these organizations will also be applicants for funds which may be awarded directly by MDHI, or at the recommendation of MDHI. To prevent an appearance of conflict of interest, directors who represent applicant organizations will abstain from voting on matters related to their organization.  Directors may answer questions and participate in discussion only for the purposes of clarifying information submitted by their organization, but only to the extent that other non-board member applicants also have the same opportunity to answer questions, etc.

SECTION V

OFFICERS AND AGENTS

SECTION 5.1 OFFICERS OF THE BOARD OF DIRECTORS
The officers of the Board of Directors shall be elected from the voting members of the Board.  The officers shall be a president, a vice-president a secretary and a treasurer.  No person may hold more than one office at a time.  

SECTION 5.2 ELECTION AND TERM OF OFFICE
The Nominating Committee will recommend a slate of officers including president, vice president, secretary, and treasurer. The officers of the Corporation shall be elected by the members of the Board of Directors at a designated meeting.  Each officer shall hold office for one (1) year and until such officer’s successor shall have been duly elected and shall have qualified, or until such officer’s resignation, removal or death.

 SECTION 5.3 REMOVAL

Any officer or agent may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation will be served. 

SECTION 5.4 VACANCIES
Any officer may resign at any time by giving notice to the president. An officer’s resignation shall take effect at the time specified in such notice, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  A vacancy in any office will be filled by the Board of Directors based on the recommendation of the Nominating Committee

SECTION 5.5 GENERAL DUTIES.

The officers of the Corporation shall have the authority and shall exercise the powers and perform the duties specified below and as may be additionally specified by the president, the Board of Directors or the Bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required by law.

(a) President.  The Board of Directors shall be presided over by a president, who shall be responsible to exercise the following duties:

(i) be the chief executive officer of the Corporation and have general and active control of its affairs and business and general supervision of its officers, agents and employees; 

(ii) supervise all board matters;

(iii) preside at all meetings of the Board of Directors and of the stakeholder members;

(iv) see that all orders and resolutions of the Board of Directors are carried into effect;

(v) provide leadership to MDHI and to the Board of Directors and its committees in formulating, developing and evaluation corporate priorities, objectives and goals;

(vi) ensure proper communication between the board, its committees and the members of the Corporation;

(vii) actively participate in outreach and fundraising activities on behalf of the MDHI;

(viii) appoint committees, commissions and taskforces deemed to be necessary for the operation of MHDI in consultation with and subject to approval of the board, and select committee chairs;

(ix) in cooperation with designated staff, prepare the agenda for the meetings of the Board of Directors and the annual meeting of the Corporation; and

(x) perform all other duties incident to the office of president and as may be assigned to such office by the Board of Directors.

(b) Vice-President. The vice-president shall assist the president and shall perform such duties as may be assigned by the president or by the Board of Directors.  The vice-president shall, at the request of the president, or in the president’s absence or inability or refusal to act, perform the duties of the president and when so acting shall have all the powers of and be subject to all the restrictions on the president.

(c) Secretary. The secretary shall be responsible for transcribing, publishing, distributing and maintaining the minutes of all Board of Directors meetings.  The secretary shall ensure that organization records are maintained, including legal and insurance documents, and any documents required by federal, state or local law. 

(d)  Treasurer. The treasurer shall be the principal financial officer of the Corporation and have the care and custody of all its funds, securities, evidences of indebtedness and other personal property and deposit the same in accordance with the instructions of the Board of Directors.

   The treasurer duties shall consist of the following:

(i) Serve as a standing member of the Finance Committee.

(ii) Ensure that appropriate financial reports are made available to the Board.

(iii) Ensure the selection of  and meet annually with the auditor in conjunction with the Finance Committee

(iv) Ensure, through the Finance Committee, sound management and maximization of cash and investments. 

SECTION 5.6 STAFF The Board of Directors has the authority to hire an Administrator and/or other staff and determine the number and type of staff positions based on current needs and available funding.  Supervision of the Administrator will be the responsibility of the Board President or his/her designee.  
SECTION 5.7 SURETY BONDS

The Board of Directors may require any officer or agent of the Corporation to execute to the Corporation a bond in such sums and with such sureties as shall be satisfactory to the board, conditioned upon the faithful performance of such person’s duties and for the restoration to the Corporation of all books, papers, vouchers, money and other property of whatever kind in such person’s possession or under such person’s control belonging to the Corporation.

ARTICLE VI

COMMITTEES

SECTION 6.1  EXECUTIVE COMMITTEE.

The Board of Directors may, by resolution adopted by a quorum of the directors present at a regularly meeting of the Board, designate an Executive Committee consisting of the president, vice president, secretary and treasurer and additional members as selected by the Board of Directors.  This committee shall constitute an executive committee which shall have and may exercise all authority of the Board of Directors or such lesser authority as may be set forth in such resolution.  No such delegation of authority shall operate to relieve the Board or any member of the Board from any responsibility imposed by law.

SECTION 6.2 OTHER COMMITTEES
The Board may form or dissolve committees as needed, including short term or ad-hoc committees.  A brief description of the role and expectations should be developed for each committee.  Current committees include Executive, HMIS Policy, Research, Coordinating, SuperNOFA Review, Nominating Committee and Funding and Finance.  

a. Each Board member will be expected to serve on one or more committees.  Committees will be open and the participation of non-Board members will be encouraged.  Each committee should be chaired by a Board member or have a designated liaison to the Board.  Committees will develop policies and procedures specific to the committee’s functions.  Such policies and procedures will be subject to Board approval.  

b. Ongoing updates from the committees are essential to keep Board members well informed.  Each committee should provide a brief report at each Board meeting when the committee has met or been active.  

ARTICLE VII

MEMBERS and STAKEHOLDERS

7.1 STAKEHOLDERS

Stakeholders include any person, group, business or agency that is impacted by or interested in the issues of homelessness.  

a. Purpose

The function of Stakeholders is to serve as the constituency of MDHI and to provide feedback and input on issues.  Stakeholders may raise issues of concern and bring them to the Board for discussion or action.  Stakeholders will annually assess community needs and use the assessment to establish priorities for the SuperNOFA.

b. Meetings

Stakeholders shall meet two to four times a year.  Stakeholder meetings should be held in different locations across the metro area to increase accessibility.  Special Stakeholder meetings may be called by the Board.  All meetings shall be open.

7.2 MEMBERS

Members are a special category of Stakeholders.  Membership is based on the annual payment of dues at varying levels.  

a. Membership Dues

·       The levels and the amount of dues may be adjusted as needed by the Board of Directors.   . 

b. Benefits of Membership

The benefits of membership will be established and adjusted as needed by the Board of Directors

c. Voting Rights

(NOTE: see SECTION 9.1)

Ability to vote at Stakeholders meetings on issues including community needs and SuperNOFA priorities

Members may also be assigned to any standing committee or ad hoc committee of the Board, and shall have both voice and vote as a member of the committee

ARTICLE VIII

INDEMNIFICATION

SECTION 8.1 DEFINITIONS
For purposes of this Article, the following terms shall have the meanings set forth below:

(a) “Corporation” means the Corporation and, in addition to the resulting or surviving Corporation, any domestic or foreign predecessor entity of the Corporation in a merger, consolidation or other transaction in which the predecessor’s existence ceased upon consummation of the transaction.

(b)  “Expenses” means the actual and reasonable expenses, including attorneys’ fees, incurred by a party in connection with a proceeding.

(c) “Liability” means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to a private foundation or an employee benefit plan) or expense incurred with respect to a proceeding.

(d)  “Official capacity” when used with respect to a director of the Corporation means the office of director in the Corporation, and when used with respect to a person in a capacity other than as a director (even if such person is also a director) means the office in the Corporation held by the officer or the employment relationship undertaken by the employee on behalf of the Corporation in the performance of his or her duties in his or her capacity as such officer or employee. “Official capacity” does not include service for any other foreign or domestic Corporation or for any partnership, joint venture, trust, other enterprise or employee benefit plan when acting directly on behalf of such other Corporation, partnership, joint venture, trust, enterprise or plan as a director, officer, employee, fiduciary or agent thereof.

(e)  “Party” means any person who was, is or is threatened to be made, a named defendant or respondent in a proceeding by reason of the fact that such person is or was a director, officer or employee of the Corporation, and any person who, while a director, officer or employee of the Corporation, is or was serving a the request of the Corporation as a director, officer, partner, trustee, employee, fiduciary or agent of any other foreign or domestic Corporation or any partnership, joint venture, trust or enterprise or employee benefit plan.  A party shall be considered to be serving an employee benefit plan at the Corporation’s request if such party’s duties to the Corporation also impose duties on or otherwise involve services by such party to the plan or to participants in or beneficiaries of the plan.

(f)  “Proceeding” means any threatened, pending or completed action, suit or proceeding, or any appeal therein, whether civil, criminal, administrative, arbitrative or investigative (including an action by or in the right of the Corporation) and whether formal or informal.

SECTION 8.2 RIGHT TO INDEMNIFICATION.

(a) Standards of Conduct. Except as provided in SECTION 8.2(d) below, the Corporation shall indemnify any party to a proceeding against liability incurred in or as a result of the proceeding if

(i) such party conducted himself or herself in good faith, 

(ii) such party reasonably believed

A) In the case of a director acting in his or her official capacity, that his or her conduct was in the Corporation’s best interest, or

B) In all other cases, that such party’s conduct as at least not opposed to the Corporation’s best interests, and 

(iii)  In the case of any criminal proceeding, such party had no reasonable cause to believe his or her conduct was unlawful.  For purposes of determining the applicable standard of conduct under this SECTION 8.2 any party acting in his or her official capacity who is also a director of the Corporation shall be held to the standard of conduct set forth in SECTION 8.2(a) (ii) (A), even if such party is sued solely in a capacity other than as such director.

(b) Employee Benefit Plans. A party’s conduct with respect to an employee benefit plan for a purpose such party reasonably believed to be in the interests of the participants in or beneficiaries of the plan is conduct that satisfies the requirements of SECTION 8.2(a)(ii)(B). A party’s conduct with respect to an employee benefit plan for a purpose that such party did not reasonably believe to be in the interests of the participants in or beneficiary of the plan shall be deemed not to satisfy the requirements of SECTION 8.2(a) (i).

(c) Settlement. The termination of any proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, is not at itself determinative that the party did not meet the applicable standard of conduct set forth in SECTION 8.2(a)

.

(d) Indemnification Prohibited. Except as hereafter set forth in this SECTION 8.2(d), the Corporation may not indemnify a party under this Section 8.2 either

(i) In connection with a proceeding or in the right of by the Corporation in which the party is or has been adjudged liable for gross negligence or willful misconduct in the performance of the party’s duty to the Corporation., or 

(ii) In connection with any proceeding charging improper personal benefit to the party, whether or not involving action in the party’s official capacity, in which the party was adjudged liable on the basis that personal benefit was improperly received by the party (even if the Corporation was not thereby damaged). Notwithstanding the foregoing, the Corporation shall indemnify any such party if and to the extent required by the court conducting the proceeding, or any other court of competent jurisdiction to application by the party, that despite the adjudication of liability in the circumstances in clauses (i) and (ii) of this SECTION 8.2(d) or whether or not the party met the applicable standard of conduct set forth in SECTION 8.2(a), and in view of all relevant circumstances, the party is fairly and reasonably entitled to indemnification for such expenses as the court deems proper in accordance with the Colorado Nonprofit Corporation Code.

(e) Claims by or in the Right of Corporation.  Indemnification permitted under this SECTION 8.2 in connection with a proceeding by or in the right of the Corporation shall be limited to expenses incurred in connection with the proceeding.

(f) Combined Proceedings.  If any claim made by or in the right of the Corporation against a party is joined with any other claim against such party in a single proceeding, the claim by or in the right of the Corporation (and all expenses related thereto) shall nevertheless be deemed the subject of a separate and distinct proceeding for purposes of this Article.

SECTION 8.3 PRIOR AUTHORIZATION REQUIRED
Any indemnification under Section 8.2(unless ordered by a court) shall be made by the Corporation only if authorized in the specific case after a determination has been made that the party is eligible for the indemnification in the circumstances because the party has met the applicable standard of conduct set forth in SECTION 8.2(a) and after an evaluation has been made as to the reasonableness of the expenses.  Any such determination, evaluation and authorization shall be made by the Board of Directors by a majority vote of a quorum of such board, which quorum shall consist of directors not parties to the subject proceeding, or by such other person or body as permitted by law.

SECTION 8.4 SUCCESS ON MERITS or OTHERWISE  

Notwithstanding any other provision of this Article, the Corporation shall indemnify a party to the extent such party has been successful, on the merits or otherwise, including without limitation, dismissal without prejudice or settlement without admission of liability, in defense of any proceeding to which the party was a party against expenses incurred by such party in connection therewith.

SECTION 8.5 ADVANCEMENT OF EXPENSES. The Corporation shall pay for or reimburse the expenses, or a portion thereof, incurred by a party in advance of the final disposition of the proceeding if: 

(a) The party furnishes the Corporation a written affirmation of such party’s good faith belief that he or she has met the standard of conduct described in SECTION 8.2(a)(i);

(b) The party furnishes the Corporation a written undertaking, executed personally or on behalf of such party, to repay the advance if it is ultimately determined that the party did not meet such standard of conduct; and

(c) Authorization of payment and a determination that the facts then known to those making the determination would not preclude indemnification under this Article have been made in the manner provided in SECTION 8.3. The undertaking required by clause (b) must be an unlimited general obligation of the party, but need not be secured and may be accepted without reference to financial ability to make repayment.

SECTION 8.6 PAYMENT PROCEDURES.

The Corporation shall promptly act upon any request for indemnification, which request must be in writing and accompanied by the order of court or other reasonably satisfactory evidence documenting disposition of the proceeding in the case of indemnification under SECTION 8.4 and by the written affirmation and undertaking to repay as required by SECTION 8.5 in the case of indemnification under such SECTION.  The right to indemnification and advances granted by this Article shall be enforceable in any court of competent jurisdiction.  If the Corporation denies the claim, in whole or in part, or if no disposition of such claim is made within ninety days after written request for indemnification is made.  A party’s expenses incurred in connection with successfully establishing such party’s right to indemnification.  In whole or in part, in any such proceeding shall also be paid by the Corporation.

SECTION 8.7 NOTIFICATIONS TO MEMBERS.

Any indemnification or advance of expenses to a director (but not to any other party) in accordance with this Article.  If arising out of a proceeding by or on behalf of the Corporation, shall be reported in writing to the members with or before the notice of the next meeting of members.

SECTION 8.8 INSURANCE.

By action of the Board of Directors, notwithstanding any interest of the directors in such action, the Corporation may purchase and maintain insurance in such amounts as the Board of Directors deems appropriate to protect itself and any person who is or was a director, officer, employee, fiduciary or agent of the Corporation, or who, while a director, officer, employee, fiduciary or agent of the Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee, fiduciary or agent of any other foreign or domestic Corporation or of any partnership, joint venture, trust, other enterprise or employee benefit plan against any liability asserted against or incurred by such person in any such capacity or arising out of such person’s status as such, whether or not the Corporation would have the power to indemnify such person against such liability under applicable provisions of law or this Article. Any such insurance may be procured from any insurance company designated by the Board of Directors, whether such insurance company is formed under the laws of Colorado or any other jurisdiction, including any insurance company in which the Corporation has equity or any other interest through stock ownership or otherwise.  The Corporation may create a trust fund, grant a security interest or use other means (including, without limitation, a letter of credit) to ensure the payment of such sums as may become necessary to effect indemnification as provided herein.

SECTION 8.9 RIGHT TO IMPOSE CONDITIONS TO INDEMNIFICATION.

The Corporation shall have the right to impose, as conditions to any indemnification provided or permitted in this Article, such reasonable requirements and conditions as may appear appropriate to the Board of Directors in each specific case and circumstances, including but not limited to any one or more of the following:

(a) That any counsel representing the party to be indemnified in connection with the defense or settlement of any proceeding shall be counsel mutually agreeable to the party and to the Corporation;

(b) That the Corporation shall have the right, at its option to assume and control the defense or settlement of any claim or proceeding made, initiated or threatened against the party to be indemnified; and 

(c) That the Corporation shall be subrogated, to the extent of any payments made by way of indemnification, to all of the indemnified party’s right of recovery, and that the party to be indemnified shall execute all writings and do everything necessary to assure such rights of subrogation to the Corporation.

SECTION 8.10 OTHER RIGHTS AND REMEDIES.

The indemnification provided in this Article shall be in addition to any other rights which a party may have or hereafter acquire under any law, provision of the Articles of Incorporation, any other or further provision of these Bylaws, vote of the members or Board of Directors, agreement or otherwise. 

SECTION 8.11 APPLICABILITY EFFECT.

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

SECTION 8.12 INDEMNIFICATIONS OF AGENTS. 

The Corporation shall have the right, but shall not be obligated, to indemnify any agent of the Corporation not otherwise covered by this Article to the fullest extent permissible by the laws of Colorado.  Unless otherwise provided in any separate indemnification arrangement, any such indemnification shall be made only as authorized in the specific case in the manner provided in SECTION 8.3.

SECTION 8.13 SAVINGS CLAUSE: LIMITATION.

If this Article or any Section or provision hereof shall be invalidated by any court on any ground, then the Corporation shall nevertheless indemnify each party otherwise entitled to indemnification hereunder to the fullest extent permitted by law or any applicable provision of this Article that shall not have been invalidated.  Notwithstanding any other provision of these Bylaws, the Corporation shall neither indemnify any person nor purchase any insurance in any manner or to any extent that would jeopardize or be inconsistent with the qualification of the Corporation as an organization described in Section 501 (c) (3) of the Internal Revenue Code, or that would result in the imposition of any liability under Section 4941 of the Internal Revenue Code. 

ARTICLE IX

MISCELLANEOUS

SECTION 9.1 AMENDMENTS.

The Board of Directors shall have power to make, amend, and repeal the Bylaws of the Corporation at any regular meeting of the Board or at any special meeting called for the purpose, so long as such amendments are not inconsistent with the provisions of the Article of Incorporation and are not in any violation of State or Federal Laws or Regulations or to be in violation of any agreements which the Corporation may have entered into with any third party.  No change to these Bylaws shall limit or repeal the voting rights of the members unless such change is adopted by the affirmative vote of a majority of the members.  

SECTION 9.2  FISCAL YEAR.

The fiscal year of the Corporation shall begin on July 1 and end on June 30.

SECTION 9.3 DESIGNATED CONTRIBUTIONS.

The Corporation may accept any designated contribution, grant, and 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 designated contributions) to assure that such funds will be used to carry out the Corporation’s tax-exempt purposes.

SECTION 9.4 LOANS TO DIRECTORS AND OFFICERS PROHIBITED.

No loans shall be made by the Corporation to any of its directors or officers.

 SECTION 9.5 REFERENCES TO INTERNAL REVENUE CODE.
All references in the Bylaws to provisions of the Internal Revenue Code are to the provisions of the Internal Revenue Code of 1986, as amended, and to the corresponding provisions of any subsequent federal tax law.

SECTION 9.6  SEVERABILITY.

The invalidity of any provisions of these Bylaws shall not affect the other provisions hereof, and in such event these Bylaws shall be construed in all respects as if such invalid provision were omitted.

(END)
These Bylaws replace the original bylaws, which were approved and adopted by the Board of Directors on October 10, 1996.  This revised set of Bylaws was approved and adopted by the members of MDHI on July 9, 2009.   
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