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Rocky Mountain Human Services

ROCKY MOUNTAIN HUMAN SERVICES.
AMENDED AND RESTATED BYLAWS
(As Amended on May 21, 2025)

ARTICLE |
NAME

Section 1. The nonprofit corporation’s name is Rocky Mountain Human Services.

Section 2. The corporation has the right to operate and conductits business of
human services under a trade name that is registered with the Colorado Secretary of
State’s Office and/or any such government office that is responsible for the registry of
trade names.

Section 3. The corporation has the right to operate and conductits business of
human services under its corporate name or a trade name and may register its corporate
name andregister a trade name in any state that the Board of Directors deems advisable;

complying with the laws of the state in which the corporation is registered.

ARTICLE Il
OFFICES

Section 1. The corporation shall have and continuously maintain in the State of
Colorado a registered office and a registered agentwhose business office isidentical with
such registered office. The registered office shall be 9900 East lliff Avenue and the
registered agent shall be the Chief Executive Officer of the corporation.

Section 2. The corporation has the rightto change its registered office or to have
a registered office in such other places as the Board of Directors may from time to time
deem advisable. Currently, the principal office of the corporation shall be 9900 East lliff
Avenue, Denver, Colorado 80231, but the corporation may, at the discretion of the Board
of Directors, have a principal office in such other place located in any city within the State
of Colorado, or any other city and State as the Board of Directors deems advisable.
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ARTICLE Il
BOARD OF DIRECTORS

Section 1. Powers and Duties of the Board.
Allpowers, duties, responsibilitiesand otherrights relative to the managementand control
of the corporation's property and affairs are vested solelyin the Board of Directors. These
powers existinthe Board as a groupandnotinindividual members or committees, except
as such powers and duties may be delegated by the Board pursuantto these Bylaws.
The members of the Board are responsible forseeingthatthefundsand property received
by the corporation are disbursed only for the purposes for which they were given. The
Board shall require regular accountings of the funds disbursed by the corporation.

Section 2. Number of Directors, Election and Term of Office.
The Board is a self-perpetuating Board and shall consist of not less than three and not
more than fifteen members. Board members shall be elected by the Board at any time
during the year, for a term of three years and until their successors are elected and
qualified. Board members may cast their vote by means of voice vote, paper vote, or
by e-mail as to be determined by the Board or Executive Committee. The election fora
Board member may be held after the Board or Executive Committee determines through
a procedure of qualification consistent with Article lll, Section 12, and Article IV, Section
2, that a Board candidate is qualified to serve, and a final recommendation has been
provided to the Board by any Director that has met with the candidate. Final approval
through the casting of a majority of affirmative votes may occur outside of regulary
held Board meetings andby any means thatis described in Article lll, Section 2. Allterms
of Board members shall commence as of the first day of the first month beginning after
the date on which they are elected. No Director shall serve more than three consecutive
terms, except in the case of a Director who serves as President during the ninth year of
their term of service. Such Director shall serve one additional year as Past-President.

Section 3. Resignation and Removal.
Any Director of the corporation may resign at anytime by givingwritten notice to the Board
of Directors, the President or Secretary of the corporation, or to the Chief Executive
Officer, such resignation to take effect at the date of the receipt of such notice, or at any
later time specified therein, and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make the same effective. Any Director may
be removed as provided in Article X, Section 3.

Section 4. Vacancies.
When vacancies shalloccurin the Board of Directors because of expiration of term, death,
resignation, removal or any other cause, the Board of Directors may at any regular or
special meeting thereof by a vote of a majority of the remaining Directors present, though
less than a quorum, elect Directors or Chairpersons to fill such vacancies for the
unexpired portion of the term(s).

Section 5. Place of Meetings and Records.
The Board of Directors may hold its meetings and shall keep books and records of the
corporation at such place or places in or outside of the State of Colorado as the Board
may from time to time determine.

Section 6. Regular Meetings.
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A minimum of four regular meetings of the Board of Directors shall be held each year,
including an annual meeting of the Board ("Annual Meeting") which shall be held each
year at such time and place as may be fixed by the Board of Directors and specified in
the notice of the Annual Meeting.

Section 7. Special Meetings.
Special meetings of the Board of Directors may be called by, and the time and place
designated by any two Directors or by the Chief Executive Officer.

Section 8. Notice of Meetings.
The Secretary [ or Designee]shall be responsibleto ensurethatall members of the Board
are notified of the time and place and format of the regular meetings of the Board.
Notice of the time and place of special meetings of the Board shall be given by the
Secretary[/Designee] or the Directors calling the meeting and shall be delivered to each
Director via email or phone [call], at least three days prior to the date thereof. [Any
communication or notice given by email is effective upon the sender's receipt of
confirmation that the notice has been received by the recipient, including an automatic
confirmation generated by the recipient's email system. Notices given by phone call will
be followed up by an email notice, and such notice shall be effective in accordance with
this section. Neitherthe business to be transacted at, northe purpose of, any meeting of
the Board need be specified in the notice. No notice need be given to any Director where
waived by such Director in writing, whether before or after the meeting is held.]

Section 9. Quorum.
One-half (50%) of the number of Directors in office at the time of any regular or special
meeting of the Board shall constitute a quorum for the transaction of business at such
meeting, andthe act of the majority of Directors presentatany meetingat which aquorum
is presentshall be the act of the Board of Directors, except as otherwise required by law.
In the absence of a quorum, a majority of the Directors present may, without notice,
adjourn the meeting from time to time until a quorum shall be present.

Section 10. Voting, Minutes and Conduct of Meetings.
Meetings of the Board of Directors and any designated committee thereof will be
conducted in accordance with procedures agreed to by the Board of Directors. The
contents of each meeting of the Board or any committee of the Board will be recorded as
minutes. These will be reviewed and revised as needed and approved at the nextregular
meeting of the Board or committee, as the case may be. The approved minutes will be
signed or electronically acknowledged by the Secretary and will be stored electronically
with the corporation , and shall be available for inspection by the public upon request.
Each Director shall have one vote, and voting by proxy shall notbe allowed. Members of
the Board may participate in a meeting of the Board by meansof  telephone, virtual, or
in person meetings . Such participation shall constitute presence in person at the
meeting.

[[The [Secretary/(other officer)] shall be responsibleto ensurethatany additional meeting
notices required in connection with the Corporation’s obligations as a community-
centered board are given in accordance with the relevant statutes]. Section  11.
Conflict of Interest.
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The corporation shall notknowingly enterintoany business transaction with anyindividual
whois a Director of the Corporation, or with any relative of a Director or any firm in which
the Director is a partner, officer, director or major stockholder, unless an adequate bid or
interview procedure provides information from which the Board can determine that said
business transaction was determined to be in the best interest of the corporation; or, the
business transaction can be served only through one vendor, such as in the case of
utilities. Further, this restriction shall not prevent the corporation from transacting
businesswith any firm which has a member of the Board of Directors actingas a principal
as set forth above whereby such business firm waives its profit. No Director, however,
may vote on issues in which such Director has a conflict of interest with respect to a
particularmatter, and each Director shall disclose to the Board all conflicts ofinterest prior
to the time such matter is presented for a vote of the Board. All such conflicts of interest
shallbe reflected in the minutes of the meeting of the Board. Annually,all Officers, Board
members and Department Directors of the corporation will sign or electronically
acknowledge a documentattesting to theirunderstanding of the Conflictof Interest Policy
and disclosing any conflict of interest.

Section 12. Representation on the Board.
The Board of Directors shall be comprised of interested person(s) representing the
community at large, and person(s) receiving services, and family member(s) of persons
receiving services. Representation will be soughttaking into consideration demographic
characteristics of the service area and the goals and objectives of the corporation. No
currentemployee or staff member of the corporation and no currentemployee or member
of the board of directors of any provider agency under contract with the corporation to
provide direct human services shall serve on the Board of Directors, unless the Board
determines it would be in the best interest of the corporation to make an exception to
allow such person(s) to serve on the Board of Directors.

Section 13. Executive Session.
All regular and special meetings of the Board of Directors shall be open to the publicand
shall be scheduled after adequate notice in the manner provided in these Bylaws;
provided, however, that by vote of a two-thirds majority of Directors present, the Board
may elect to address the following matters in executive session:

(A) The purchase, acquisition, lease, transfer, or sale of anyreal, personal, or other
property interest;

(B) Conferences with an attorney for the purpose of receiving legal advice on
specific legal questions;

(C) Matters required to be kept confidential by federal or state law or rules;

(D) Specialized details of security arrangements or investigations;

(E) Determining positions relative to matters that may be subject to negotiations;
(F) Developing strategy for negotiations and instructing negotiators; and
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(G) Personnel matters.

Section 14. Compensation of Directors.
Directors shall not receive any stated salary for their services as such, but shall be
reimbursed, upon request and with proper documentation, for their actual expenses
incurredon the corporation's behalf,including any expenses of attending Board meetings.
Unless otherwise prohibited by these Bylaws or applicable law, nothing shall prevent any
Director from serving the corporation in any other capacity, or from receiving
remuneration therefor.

ARTICLE IV
COMMITTEES

Section 1. Authorization of Committees by the Board.

The Board, by resolution adopted by a majority of the full Board of Directors, may
designate and appointfrom among members of the Board one or more committees, each
of which shall consist of two or more Directors and each of which, to the extent provided
in the resolution, shall have all of the authority, powers and duties of the Board of
Directors, except that no such committee shall have the authority of the Board of Directors
in reference to: amending, restating or repealing the Bylaws; electing, appointing or
removing any member of any such committee or any officer or Director of the corporation;
amending the Articles of Incorporation; restating the Articles of Incorporation; adopting a
plan of merger or adopting a plan of consolidation with another corporation; authorizing
the sale, lease, exchange, mortgage, pledge or other disposition of all or substantially all
of the property or assets of the corporation; authorizing the voluntary dissolution,
liquidation, bankruptcy or reorganization underthe bankruptcy laws of the corporation or
revoking proceedings therefor; adopting a plan for the distribution of the assets of the
corporation; amending, altering or repealing any resolution of the Board of Directors; or
taking any other action which may hereafter be prohibited to committees of directors by
law. This section shall be automatically amended to be consistentwith the provisions of
the Colorado Nonprofit Corporation Act relating to the authority of committees of boards
of directors, as those provisions may exist from time to time. Neitherthe designation and
appointmentofany such committee, nor the delegation of authority to any such committee
shall operate to relieve the Board of Directors or any individual Director of any
responsibility imposed upon him or her by law.

The Board of Directors also may establish committees, special task forces or ad
hoc committees as may be deemed necessary or required by law, which have as
members one or more persons who are not Directors of the corporation. Such
committees shall not have or exercise any of the authority, powers, duties or
responsibilities of the Board of Directors, but shall undertake such tasks as may be
assigned to them by the Board of Directors.

Section 2. Executive Committee.

There shallbe an Executive Committee of the Board of Directors consisting of the Officers
of President, Past-President, Vice-President, Secretary and Treasurer of the Board which
shall, between meetings of the Board of Directors, transact the business affairs of the
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corporation, except as provided by Section 1, above; the Executive Committee may make
recommendationsto the Board of Directors and shall meet at the requestofthe President.
A majority of the members of the Executive Committee shall constitute a quorum.

The Executive Committee shall have authority and the duty of identifying and
evaluatingthe qualifications of, and nominating candidates formembership on the Board,
and providing the Board with recommendations in the event a vacancy occurs on the
Board. The Executive Committee shall considerthe factors set forth in Article Ill, Section
12 when evaluating the qualifications of candidates for the Board, in addition to any other
factors it may deem relevant.

The Executive Committee shall be responsible for the annual review of the
Executive Director/Chief Executive Officer and have the authority to negotiate an
employment contract with the Chief Executive Officer of the corporation, and the
Executive Committee is to ensure that the terms of the contract are fulfilled.

Section 3. Standing Committees.

The Board may, by resolution adopt by a majority of the Directors then in office, designate
and appoint standing committees.

ARTICLE V
OFFICERS

Section 1. Principal Officers.
The principal officers of the corporation shall be a President, a Vice-President, a
Secretary and a Treasurer. The principal officers must be members of the Board of
Directors. The offices of Secretary and Treasurer may be held by the same person. The
Board may also elect one or more Assistant Secretaries and Assistant Treasurers and
may appoint such other officers as may be deemed necessary or advisable. All officers
will serve on the Executive Committee of the corporation and shall be natural persons of
the age of at least 18 years or older.

Section 2. Election and Terms.
The principal officers of the corporation shall be elected annually [at the annual meeting,
or at any special meeting of the Board] by [the voting majority of] the Board of Directors
for a period of one-year and shall hold office until their successors shall have been duly
elected and qualified, or until resignation, removal, death or other disqualification. All
officers may serve consecutive terms.

Section 3. Resignation and Removal.
Any officer may resign at any time by giving written notice to the Board, or to the
President, Secretary or Chief Executive Officer of the corporation, such resignation to
take effect on the date specified therein, and no acceptance of the same shall be
necessary in order to render the same effective. Any officer may be removed as provided
in Article X, Section 3.

Section 4. Vacancies.
A vacancy in any office, the election or appointmentof which is made by the Board of
Directors, because of death, resignation, removal, disqualification or any cause shall be
filled for the unexpired portion of the term by election of the Board of Directors at any
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regular or special meeting.

Section 5. Compensation.
Principal Officers of the Board of Directors shall not receive any compensation for their
services as such officers, butshall be reimbursed, upon [written] request and with proper
documentation, for their actual expenses incurred in the performance of their duties [if
such expenses were preapproved in writing by the Board prior to the Principal Officers
incurring in any such expenses].

Section 6. President.
The President of the corporation shall have general supervision over its activities, and
over its several officers, subject, however, to the control of the Board of Directors. The
President shall preside at all meetings as the Chairperson of the Board of Directors. In
general, the President shall have such additional authority and powers and shall perform
all duties customary and incidentto the office of the President, and such duties as may
from time to time be assignedto the President by the Board. Atthe conclusion of the
President’s term of office, the President will serve as a Director and member of the
Executive Committee for a period of one year.

Section 7. Vice-President.
At the request of the President, or in the President's absence or disability, the Vice-
President of the Corporation shall be the officer next in seniority after the President and
shall perform all the duties of and normally vested in the Presidentand, when so acting,
shall have all the powers of and be subjectto all of the restrictions on the President. In
addition, the Vice-President shall perform such duties as may from time to time be
assigned to the Vice-President by the Board of Directors or the President.

Section 8. Secretary.
The Secretary shall with the support of the corporation’s staff be custodian of the
corporate records and is responsible for the maintenance of all necessary books and
records, including minutes of all meetings of the Board of Directors and any committees
designated by the Board; to have general charge and oversight of the corporation's
correspondence;to perform such other dutiesas may be set forth in these Bylaws or may
be assigned to the Secretary by the Board of Directors or by the President, to affix the
corporate seal to any instrumentrequiring it; and in general to perform the duties incident
to the office of Secretary.

Section 9. Treasurer.
The Treasurer, with the support of the corporation’s staff shall be responsible to collect
all monies due the corporation and safely keep the same; shall have the charge and
custody of and be responsiblefor all funds, securitiesand valuable financial papers of the
corporation; shall keep full and accurate account of the receipts and disbursements in
books belonging to the corporation; shall deposit all monies and other valuable effects in
the name of and to the credit of the corporation in depositories designated by the Board;
shall render a statement of the condition of the corporation at the Annual Meeting and
whenever directed by the Board of Directors or by the President; and in addition thereto,
shall have such additional authority and perform such other duties as may be customary
for the office of Treasurer and as may from time to time be assigned to the Treasurer by
the Board or by the President.

Section 10. Assistant Secretary and Assistant Treasurer.
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The Assistant Secretaries and Treasurers, if any, will assist the Secretary and the
Treasurer in the performance of their assigned duties upon request, and assume those
duties in their absence, and perform other duties as may from time to time be assigned
by the Board or by the President.
Section 11. Bonds.
The Board of Directors may by resolution require the giving of a bond by the Treasurer
and the Assistant Treasurer for the faithful discharge of the Treasurer's or the Assistant
Treasurer’s duties in such sum and with such surety as may be deemed advisable.
Section 12. Loans.
No loans shall be made by the corporation to any officer or director of the corporation.

ARTICLE VI
EXECUTIVE STAFF

The Board of Directors shall employ an Executive Director as its Chief Executive
Officer and delegate authority and responsibility for the management of the daily affairs
of the corporation in accordance with the policies of the Board. The Executive
Director/Chief Executive Officer may have a contract of employment and said contract
may be renewed from time to time as mutually agreed by the Board of Directors and the
Executive Director/Chief Executive Officer. As an agent of the Board of Directors, the
Executive Director/Chief Executive Officer shall receive all coverages of liability and
indemnification for actions taken as the Executive Director and Chief Executive Officer of
the corporation as are provided to the Board of Directors and as described in these
Bylaws, notwithstanding any additional coverage or benefits as outlined in the
employment contract.

ARTICLE VI
SEAL

The Board of Directors shall provide a suitable seal which shall be in the form of a
circle with such sign as the Board shall approve and shall bear the words "Rocky
Mountain Human Services.," and the word "SEAL." If the organization operates undera
trade name, the seal mightbear the words of the registered trade name or it may include
the corporation’s name and the trade name.

ARTICLE VIl
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS

Section 1. Contracts.
The Board of Directors may authorize any officers or agents of the corporation to enter
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into any contract or execute and deliverany instrumenton behalf and in the name of the
corporation and such authority may be general or confined to specificinstances. Unless
so authorized, no officer, agentoremployee shall have any power orauthority to bind the
corporation by any contract or instrument, or to pledge its credit or to render it liable
pecuniarily for any purpose or any amount.

Section 2. Loans.
No loans shall be contracted on behalf of the corporation, and no negotiable instrument
shall beissued in its name unless firstauthorized by the Board of Directors. Authority for
the same may, however, be granted by resolution of the Board to any officer or agent of
the corporation, and such authority may be general or confined to specific instances.

Section 3. Checks, Drafts.
All drafts, checks or other orders for the payment of money, notes or other evidences of
indebtednessissued in the name of the corporation shall be signed by such person or
persons in such manner as shall from time to time be determined by resolution of the
Board of Directors. In the absence of such determination by the Board, such instruments
shall be signed by the Treasurer or an Assistant Treasurer and countersigned by the
President, Vice-President, or Chief Executive Officer.

Section 4. Deposits.
All funds of the corporation shall be deposited to its credit under such conditions and in
such banks, trust companies or other depositories as the Board of Directors may
designate at any time. For the purposes of such deposit, any person to whom power is
so delegated by resolution of the Board of Directors may endorse, sign and deliver
checks, drafts and other orders for the payment of monies which are payable to the order
of the corporation.

Section 5. Gifts.
The Board of Directors may accept on behalf of the corporation any contribution, gift,
bequest or device for the purpose of the corporation as stated in its Articles of
Incorporation.

ARTICLE IX
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification.
The corporation shall indemnify each member of the Board of Directors and officers of
the corporation, and the estate, personal representative and executor and administrator
of such persons, and any person serving at the request of the corporation as a member
of the board of directors, officer, employee or agent of another corporation, against
expenses, including attorneys' fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him or her or them to the fullest extent to which
members of the Board of Directors may be indemnified under the terms and conditions of
the Colorado Nonprofit Corporation Act, or any amendment thereto or substitutions
therefor, or anyresolution of the Board of Directors duly adopted in accordance with these
Bylaws. The rightof indemnification herein provided shallnot be exclusive of otherrights
to which such officers or directors may be entitled as a matter of law.

Section 2. Insurance.
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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 benefitplan 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 these Bylaws. 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 the State of Colorado or any other
jurisdiction, including any insurance company in which the corporation has an equity or
any otherinterest, through stock ownership or otherwise. The corporation may, butis not
obligated to, 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 reflectindemnification as provided herein.

ARTICLE X
CONFIDENTIALITY AND ETHICAL CONDUCT

Section 1. Confidential Treatment.
Issues and matters before the Board considered confidential shall be treated by Board
members and the corporation’s employees in a highly ethical manner. If issues and
matters are not identified as confidential, a majority vote of Directors present shall be
sufficient to designate an issue or matter before the Board as confidential.

Section 2. Dissemination of Confidential Information.
No Director of the Board or employee present shall divulge an issue before the Board
designated confidential to any person or agency other than persons so privileged to
receive this information.

Section 3. Removal for Cause.
AnyBoard member actingin such amannerdetrimental to the purposes of the corporation
shall be subject to removal. Examples include, butare notlimited to, the following which
shall constitute cause for removal: breach of confidentiality, undisclosed conflict of
interest, and intentional misrepresentation of Board policy or failure to attend three
consecutive meetings of the Board without good reason. Action for removal shall be
effective only after informing the Board member, in writing, of the specific cause and
providingthe Board member with an opportunity to discussthe matter at the nextavailable
regularly scheduled Board meeting or special meeting called for such purpose. A Director
may be removed for cause by a two-thirds vote of the remaining Directors present at any
regular or special meeting of the Board. Removal by the Board shall be final, the name
of said Director shall be stricken from the role of Directors, and a vacancy will be created.
An officer, however, may be removed from office with or withoutcause by action of the
Board of Directors at anyregular or special meeting thereof by the affirmative vote of two-
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thirds of the Directors present. An officer removed from office shall remain a Director
unless removed by the Board for findings of cause.

ARTICLE XI
CONFORMITY TO RULES

These Bylaws shall be deemed to conform to the Rules and Regulations of the
State of Colorado for nonprofit corporations pursuant to law, and any interpretation of
these Bylaws shall be in accordance therewith when conducting business as a nonprofit
corporation and/orinits role as a Community Centered Board. Additionally,these Bylaws
shall be deemed to conform to the Rules and Regulations of any state in which the
corporation is conducting business as a registered nonprofit corporation.

ARTICLE XlI
FISCAL YEAR

The fiscal year of the corporation shallbegin on the first day of Julyand endon the
last day of June each year, except that the first year shall begin on the date of
incorporation.

ARTICLE Xlil
AMENDMENTS

All Bylaws of the corporation shall be subject to alteration or repeal, and new
Bylaws may be enacted by the Board of Directors.

ARTICLE XIV
ANNUAL AUDIT

The Board of Directors of the corporation shall cause to be prepared an annual
audit of the corporation by an independent certified public accountant.

ARTICLE XV
DISSOLUTION

Upon liquidation or dissolution of this corporation, after paying or adequately
providing for all debts and obligations, the remaining assets, funds and property, if any,
of the corporation shall be transferred to such nonprofit corporations or not-for-profit
institutions having purposes related to the purposes of this corporation, as shall be
approved by a majority vote of the Board of Directors of this corporation, and, if no such
approval is made by the said Board, then the funds and property of this corporation shall
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become the property of the State of Colorado or the property of the state in which the
corporation has an office.
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