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post-hearing notification procedures shall those
prescribed in Article VII, Section 7.

The Board of Directors shall have the sole power to
remove the superior officers of the corporation (President,
Vice-President(s), Secretary, Treasurer, and Executive
Director) and shall not confer this power on any other
individual or entity. The Board may confer the power of
removal of subordinate or assistant officers and agents upon
such superior officers and/or committees as may be
determined by the Board and upon such terms and conditions
as prescribed by the Board. In such delegation of authority,
the Board shall have the power to review all cases of
removal.

Any removal shall be without prejudice to the contract
rights, if any, of the person so removed. Election or
appointment of an officer or agent shall not, of itself,
create contract rights.

Section 5. Resignation of Officers. Any officer may
resign at any time by giving written notice to either the
Board of Directors, the President, or to the Secretary of
the corporation. Such resignation shall take effect at the
date of 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 it effective.

section 6. Vacancies in Office. In case any vacancy
shall occur in office because of death, resignation,
disqualification, removal or other cause, the Board of
Directors shall, at any regular or special meeting with a
quorum present, by the affirmative vote of a majority of
directors, elect an officer to fill such vacancy for the
unexpired portion of the term or delegate this power to
an appropriate party to exercise. A vacancy created by an
increase in the number of offices may be filled for a term
of office continuing only until the next election of
officers by either the Board in the manner outlined above or
as otherwise prescribed by these Bylaws.

The Board shall have the right in the event of a
vacancy to elect an individual who has served three (3)
consecutive terms if one (1) year has passed since the
expiration of that individual's last term.

Section 7. compensation of Officers. only the Executive
Director shall receive a salary for the duties performed as
Executive Director. No other officer shall receive any
salary for services to the corporation as an officer but,
sUbject to the approval of the Board, may be reimbursed for
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reasonable expenses necessarily incurred in connection with
the services rendered to the corporation.

Salaries, wages, or other compensation for agents and
employees shall be as determined by the Executive Director,
subject to approval by the Board at the time of the
annual budgetary review.

Section 8. President. The President shall, when
present, preside at all meetings of the membership of the
corporation. The President shall present, together with the
Executive Director, at each annual meeting of the members
of the corporation, a written financial report of the
corporation for the preceding fiscal year, as well as a
written report on the activities of the corporation for the
same period of time. The President, together with the
Executive Director, shall also present to the Board
annual written reports similar in content to the ones
delivered to the membership of the corporation and shall
present to the Board at the regular meetings, together with
the Executive Director, written reports containing a
statement of the financial condition of the corporation
and a review of the preceding month's activities.

The President may sign, with the Secretary or any other
proper officer of the corporation thereunto authorized by
the Board, any deeds, mortgages, bonds, contracts, or other
instruments which the Board has authorized to be executed,
except in cases where the signing and execution thereof
shall be expressly delegated by the Board or by these Bylaws
to some other officer or agent of the corporation or shall
be required by law to be otherwise signed or executed. The
President shall, in general, perform all duties as may be
prescribed by the Board from time to time.

In the event that the position of President becomes
vacant, the vice-President shall serve as Acting President
for the unexpired term or until a new President may be
elected by the Board if deemed so necessary.

Section 9. Vice-President. The Vice-President shall
assist the President and shall perform such duties as from
time to time may be assigned by the President or by the
Board.

At the request of the president, or in the President's
absence, death, inability or refusal to act, the
Vice-President shall perform the duties of the President,
and, when so acting, shall have all the powers of and be
sUbject to all the restrictions upon the President.
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Section 10. Secretary. The Secretary shall:

(a) attend and keep the minutes of the meetings of the
members of the corporation and of the Board of
Directors, including committees, in books provided
for that purpose and otherwise act as secre-
tary;

(b) see that all notices (or waivers of notice) are
duly given in accordance with the provisions of
these Bylaws or as otherwise required by the Board
or by law;

(c) be custodian of the corporate records, except as
they may be expressly placed in the charge of
another by the Board, of the corporate seal, and
see that the seal is affixed to all documents, the
execution of which on behalf of the corporation
under its seal is duly authorized in accordance
with the provisions of these Bylaws;

(d) sign with the President or other properly author­
ized officer on any appropriate instruments which
the Board has authorized to be executed;

(e) keep a complete record of the membership of the
corporation, including current post office
addresses, on file at the principal office of
the corporation, and make all proper changes in
such records, retaining and filing the authority
given for all such entries;

(f) see that the books, reports, statements, and all
other documents and records required by law are
properly kept and filed;

(g) in general, perform all duties usually incident
to the office of the Secretary, those duties
specified in these Bylaws, and such other duties as
may, from time to time, be assigned by the Board.

An Assistant Secretary, if any, shall perform the same
duties in the absence of the Secretary, or when requested by
either the Board or the Secretary, and shall perform such
other duties as may be prescribed by the Board.

Section 11. Treasurer. The Treasurer shall:

(a) keep correct and complete books and records of
account on file in the principal office of the
corporation;
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(b) have the charge and custody of, and be responsible
for, all funds and securities of the corporation,
all evidences of indebtedness, and all documents
dealing with the real and personal property of
the corporation, except as they may be expressly
placed in the charge of another by order of the
Board;

(c) receive monies due and payable to the corporation
from any source whatsoever;

(d) deposit all corporate funds in the name of the
corporation in such banks, trust companies or
other depositories as shall be designated by the
Board;

(e) disburse the funds of the corporation as may be
ordered by the President or by the Board;

(f) at all reasonable times exhibit the books of
account and records to any of the directors of
the corporation upon application during business
hours at the principal office of the corporation;

(g) shall keep full and accurate accounts of all
receipts and disbursements of the corporation
and, whenever required by the Board, shall render
financial statements of the corporation and/or
an account of all transactions of the Treasurer
to the Board;

(h) assist the President and the Executive Director in
preparing their annual and monthly reports to the
membership of the corporation and to the Board and,
at the annual meeting of the Board and thereafter
at the regular meetings of the Board, shall present
a full financial statement in such detail as may
be required by the Board for the preceding fiscal
year or the previous month, respectively. If so
authorized by the Board, the President, the
Executive Director, and the Treasurer may combine
their various reports and make one presentation
at the annual and regular meetings.

(i) shall have the authority to sign such papers as may
be required in the sale of assets of the
corporation or in connection with the settlement
of estates or trusts in which the corporation has
an interest;
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(j) in general, perform all of the duties usually
incident to the office of the Treasurer, those
duties specified in these Bylaws, and such other
duties as may, from time to time, be assigned by
the Board.

The books and accounts of the corporation shall be
audited annually, whenever so designated by the Board, by a
certified pUblic accountant selected by the Board.

The Treasurer or any other individual entrusted with
the handling of the funds and property of the corporation
shall, at the discretion of the Board, furnish, at the
expense of the corporation, a fidelity bond approved of by
the Board, and in such a sum as the Board may prescribe.

An Assistant Treasurer, if any, shall perform the same
duties in the absence of the Treasurer, or when requested by
the Board or the Treasurer, and shall perform such other
duties as may be prescribed by the Board.

section 12. Executive Director. The Executive Director
(Chief Executive Officer) shall, sUbject to the direction
and supervision of the Board of Directors, have general and
active control of the affairs and business of the
corporation and general supervision of its agents and
employees, in accordance with the Articles of Incorporation,
with these Bylaws, with prescriptions by the Board, with the
policies of the corporation, and otherwise not prohibited by
law.

Although the Executive Director is responsible to the
entire Board, he/she shall report, on a daily or weekly
basis, to the Chairman of the Board and shall be bound,
therefore, by either resolutions of the Board or by the
direction provided by the Chairman.

As managing officer of the corporation, the Executive
Director shall have general supervisory control and
authority over all activities, functions, and employees of
the corporation. He/she shall be vested with and exercise
such powers as the Board, by resolution, shall deem
necessary for the proper execution of this office.

The Executive Director shall have the power to employ
and remove such person(s) as may be necessary for the proper
functioning of the corporation and to compensate for the
services of such person(s). The Executive Director shall
have the power to hire all employees whose annual
salary does not exceed the sum of Twenty-five Thousand
Dollars ($25,000.00). He/she shall obtain Board approval for
the employment of any administrative, operational,
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managerial, or executive personnel whose annual salary
exceeds Twenty-Five Thousand Dollars ($25,000.00).

The Board shall, at the time of the annual budgetary
review, review the the number of employees, current
compensation, and other relevant factors.

The Executive Director may sign, with the Secretary or
other proper officer of the corporation designated by the
Board, all contracts, documents, and instruments which the
Board has authorized to be signed on behalf of the
corporation by the Executive Director.

The Executive Director shall have the power, in
consultation with the President, or in the President's
absence, any superior officer and two (2) members of the
Board, to act in cases of emergency between regular meetings
of the Board where there is less than seventy-two (72) hours
to act.

The Executive Director shall, in conjunction with the
President, present those reports prescribed in Article X,
Section 8, together with any other documents or instruments
required by these Bylaws or by resolution of the Board. The
Executive Director shall also submit to the Board a proposed
budget for the ensuing fiscal year no later than the first
(1st) day of May of each year and shall be responsible to
the Board to operate within this budget.

The Executive Director shall, on an annual basis and
whenever requested by the Board, prepare and recommend to
the Board policy statements covering all phases of the
corporation's operation; shall maintain and actively pursue
the objectives of the corporation; support the policies and
programs of the corporation; shall develop programs to
enhance the pUblic image of the corporation; shall be
personally responsible for determining the status and care
of all animals under his/her control; and, in general, shall
perform such other duties as may be assigned by the Board.

The Executive Director shall function on a full time
basis for the corporation and shall be compensated upon such
terms and in such amounts as determined by the Board. The
performance of the Executive Director shall be evaluated on
an annual basis and may be removed by the Board in
accordance with the provisions and procedures prescribed in
Article X, Section 4.
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ARTICLE XI
INDEMNIFICATION OF OFFICERS

AND DIRECTORS

section 1. Indemnification. The corporation shall, to
the full extent permitted by the laws of the State of
Colorado, indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, and whether
formal or informal, by reason of the fact that he/she is or
was a director or officer of the corporation. The right of
indemnification shall inure to the benefit of the heirs,
executors, administrators and personal representatives of
the director or officer. The right of indemnification herein
provided shall not be exclusive of other rights to which
such officer or director may be entitled as a matter of law.

section 2. Liability Insurance. The Board of Directors
may purchase and maintain insurance on behalf of an
individual who is or was a director, officer, employee,
fiduciary, or agent of the corporation and 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 him/her in any
such capacity or arising out of his status as such. Any such
insurance may be procured from any insurance company
designated by the Board of Directors, whether such insurance
is formed under the laws of this state or any other
juriSdiction of the United states or elsewhere.

In the event that such insurance is obtained, the full
coverage of indemnity shall be reduced or eliminated to the
extent of any insurance benefits paid or recovered.

ARTICLE XII
FINANCIAL AND OTHER MATTERS

Section 1. Fiscal Year. The fiscal year shall begin on
the first (1st) day of July and end on the thirtieth
(30th) day of June.

Section 2. Contracts and Loans. No contract, loan,
evidence of indebtedness, negotiable paper, or other
instrument or document issued in the name of or on behalf
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of the corporation shall be entered into, executed, or
incurred on behalf of or binding upon the corporation,
or delivered in the name of or binding upon the corporation,
unless authorized by the Board of Directors. When so
authorized, any officer designated by the said authorization
may sign and deliver the instruments necessary to carry out
the intent of the authorization. Such authorization may be
general or confined to a specific instance.

section 3. Bank Accounts, Checks, Drafts, Etc. All the
funds of the corporation shall be deposited to the credit of
the corporation under such conditions and in such banks or
other depositories as the Board may designate or as may be
designated by any officer(s) of the corporation to whom such
power, from time to time, has been delegated by the Board.
All of such funds, once deposited, may be withdrawn only in
accordance with the proper authorization of the Board.

All checks, drafts, bills of exchange, notes and other
obligations or orders for the payment of money shall be
signed in the name of the corporation by such officer(s) or
person(s) as the Board may from time to time designate by
resolution.

The approval of the Board shall not be required in the
payment of routine operating expenses not to exceed Five
Thousand Dollars ($5,000.00).

Section 4. Income. The income of the corporation shall
come from membership dues, gifts, bequests, donations, or by
any manner compatible with the powers, purposes, and
policies expressed in the Articles of Incorporation and
these Bylaws.

ARTICLE XIII
RESTRICTED FUNDS

Restricted funds received by the corporation by way of
gift or otherwise shall be applied in strict conformity with
all conditions imposed.

ARTICLE XIV
NONPROFIT STATUS

The corporation is organized exclusively for charitable
and educational purposes, and for the prevention of cruelty
to animals, within the meaning of section 501(c) (3) of the
Internal Revenue Code. The corporation shall not carryon
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nor allow to be carried on any activities not permitted to
be carried on (a) by a corporation exempt from Federal
income taxation 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.

The corporation is not empowered to engage, otherwise
than as an insubstantial part of its activities, in
activities which in themselves are not in furtherance of the
purposes of charity, education, or the prevention of cruelty
to animals.

Upon dissolution and after the payment of any
outstanding corporate liabilities, the remaining assets, if
any, shall be distributed to one or more organizations which
are exempt under the provisions of section 501(c) (3) of the
Internal Revenue Code as now in force or as hereafter
amended, and which are organized and operated exclusively
for purposes relating to the prevention of cruelty to
animals. In no event shall any distribution in the event of
dissolution be made to or in any manner inure to the benefit
of any individual member, officer, or director of the
corporation.

ARTICLE XV
CORPORATE SEAL

The Board of Directors shall adopt a corporate seal
which shall be circular in form and shall have inscribed on
the periphery the name of the corporation and the State of
incorporation. In the center of the seal there shall be the
word "Seal".

ARTICLE XVI
AMENDMENT OF BYLAWS

The power to make, alter, amend, or repeal these Bylaws
or to new adopt new Bylaws, either in whole or in part,
shall be vested in the Board of Directors alone by the
affirmative two-thirds (2/3rds) vote of the full Board
present at any meeting of the Board. The Bylaws may contain
any provisions for the regulation and management of the
affairs of the corporation not inconsistent with the laws of
the state of Colorado or with the Articles of Incorporation.
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Only those proposed amendments, or deletions, the full
text of which shall have been delivered to each member of
the Board at least five (5) days prior to the meeting at
which the amendment or deletion will be presented to the
Board for action, shall be considered.

The Articles of Incorporation may be amended upon by
the affirmative two-thirds (2/3rds) vote of the full Board
at any meeting of the Board.

ARTICLE XVII
EFFECTIVE DATE

These Amended Bylaws shall become effective upon the
affirmative two-thirds (2/3rds) vote of the full Board
present at any meeting of the Board and shall thereupon
supersede all former Bylaws of the corporation; provided,
however, that all the members of the Board qualified to act
under the former Bylaws of the corporation at the time these
Amended Bylaws become effective shall automatically be and
become qualified members of the Board for the balance of the
terms for which they were elected.

IN WITNESS WHEREOF, we, the undersigned, being all of
the persons constituting the Board of Directors of The
Colorado Humane Society, an SPCA, Inc., hereby approve of
the foregoing Amended Bylaws and, therefore, adopt the same
as the Bylaws of the corporation.

Dated this /t~-day of

Paul Orz

Alan Warshaw
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~04 ,£ ft1~,,_.J:Vn~"--.
L~ L. Martin ,

~~.~a euneL:DUncan

This is to certify that I am the duly elected and
qualified Secretary of The Colorado Humane Society, an
SPCA, Inc., and that the foregoing Amended Bylaws of the
corporation consisting of thirty (30) pages, wer2La pproved
and adopted by the Board of Directors on the I' day of
~ ,1989, by all of the persons constituting the

Boar of Directors of the corporation.

~d4 ¥? ftladur:
Li da L. Martin ~

[SEAL]
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