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ARTICLE I
GENERAL

1. Purpose of Bylaws. These Bylaws are adopted for the regulation and
management of the affairs of Arts, Community and Education of Norwood (the
“Corporation”). The Corporation has been organized as a Colorado corporation under
the Colorado Revised Nonprofit Corporation Act.

2. Controlling Laws and Instruments. These Bylaws are controlled by and
shall always be consistent with the provisions of the Colorado Revised Nonprofit
Corporation Act and the Articles of Incorporation of the Corporation filed with the
Secretary of State of Colorado, as any of the foregoing may be amended from time to
time.

ARTICLE I1
OFFICES

1. Business Offices. The principal office of the Corporation in the State
of Colorado shall be located at 392 County Road 43ZS Norwood, Colorado 81423. The
Corporation may have such other offices, either within or without the State of Colorado,
as the Board of Directors may determine or as the affairs of the Corporation may require
from time to time.

2. Registered Office. The Corporation shall have and continuously
maintain in the State of Colorado a registered office, and a registered agent whose office
is identical with such registered office, as required by the Colorado Revised Nonprofit
Corporation Act. The registered office may be, but need not be, identical with the
principal office of the Corporation if the principal office is in the State of Colorado, and
the registered agent and/or the address of the registered office may be changed from
time to time by the Board of Directors as long as the proper filings are made with the
Colorado Secretary of State.




ARTICLE III
MISSION AND PURPOSE

1. The Corporation is organized and incorporated for the following
purposes:

1.1 This Corporation shall operate exclusively for charitable and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1954, to promote charitable, educational, artistic, cultural and scientific
activities in connection with the function of Arts, Community & Education of Norwood,
a Colorado Non-Profit Corporation, hereinafter “ACE of Norwood (“the Corporation™)”.

1.2 The Corporation, through the Board as defined in Article VI,
shall recommend to the Executive Director of the Corporation any and all policy
pertaining to the promotion of educational and cultural activities being conducted and to
recommend any course of action or activity or policy to accomplish the purposes of this
Corporation as said purposes are specified in the Articles of Incorporation or to do any
act authorized by law.

1.3 The Corporation shall also undertake the solicitation and
encouragement of contributions of funds and in-kind contributions for the sole use and
benefit of the Corporation as required by law and by the Articles of Incorporation. All
funds received by the Corporation shall be deemed to be entrusted by the supporters of
ACE of Norwood for the use and benefit of the Corporation. '

1.4  No substantial part of the activities of the Corporation shall
consist of carrying on propaganda or otherwise attempting to influence legislation; nor
shall the corporation participate in or intervene in any political campaign (including
publishing or distributing of statements) on behalf of or in opposition to any candidate
for public office.

1.5  The corporation is irrevocably dedicated to, and operated
exclusively for, nonprofit purposes, and no part of the income or assets of the
Corporation shall be distributed to or inure to the benefit of any individual
Member.

ARTICLE IV
MEMBERS

1. Membership. There shall be one Membership in the Corporation for
each person registered as a Member within the Corporation. The Person who constitutes
a Member shall automatically be the Owner of the Membership upon payment of annual
dues in the amount of $25.00 a year or such amount as may be amended from time to
time by the direction of the Board of Directors.



2. Representation on Board of Directors. If membership is held by a
firm, corporation, partnership, limited liability company, association or other legal
entity or any combination thereof, that entity may appoint, by a writing furnished to the
Corporation, a delegate to represent such Member as a candidate for, and if elected, as a
member of, the Board of Directors. Such delegate shall not vote as a member of the
Corporation unless the delegate shall be appointed by a proxy executed in conformance
with Article V, Section (8) of these Bylaws to cast the voting interest of the Member
which the delegate represents.

3. Responsibilities of Members. The duties and responsibilities of the
first class of voting members as defined in Section 5 below, shall be to ratify and
approve amendments to the Articles of Incorporation or to these Bylaws; to ratify and
appoint elected persons to the Board of Directors; and to appoint officers of the Board
of Directors, to dissolve and wind up the affairs of the Corporation in accordance with
Section 15; and transact any other business as may be deemed necessary. The second
class of voting members as defined in Section 5 below, are permitted to vote during
elections of Directors, committee members or any other election matters submitted to
the general membership for a vote.

4. Membership Certificates. No Certificates of Stock shall be issued by
the Corporation, but the Board of Directors may, if it so elects, issue membership cards
to members.

5. Classes of Members. There shall be two classes of the Corporation
which are voting members. The first class of voting members of the Corporation shall be
the incumbent members of the ACE of Norwood Board of Directors. The second class of
voting members shall be the persons included in the general membership of ACE of
Norwood.

6. Voting Rights of Members. Each Member in the Corporation shall be
entitled to one (1) vote in the Corporation, i.e., one (1) vote per Member. If
membership is owned by more than one (1) Person, as defined above in Article IV
Section 2, such persons shall collectively vote their interest as a single vote

ARTICLE V
MEETINGS OF MEMBERS

1. Annual and Regular Meetings. Annual meetings of the Members shall
be held on such date and at such time as is fixed by the Board of Directors and specified
in the notice of meeting. Annual meetings shall be held for the purpose of electing
members of the Board of Directors and for the transaction of such other business as may
properly come before the meeting. If the day fixed for the annual meeting shall be a
legal holiday in the State of Colorado, such meeting shall be held on the next succeeding
business day. If the election of Board of Directors members shall not be held on the day
designated herein for any annual meeting, or at any adjournment thereof, the Board of
Directors shall cause the election to be held at a special meeting of the Members as soon




thereafter as conveniently may be. Regular meetings of Members may be held at such
times and dates as may be fixed in accordance with a resolution of the Board of
Directors.

2. Special Meetings. Special meetings of the Corporation members may
be called by the Board of Directors, or by the Chair. Special meetings may also be
called by written demands for the meeting, stating the purpose or purposes for which it
is to be held, signed and dated, by at least three (3) Members of the Corporation. No
business shall be transacted at a special meeting of Members except as indicated in the
notice thereof.

3. Place of Meeting. The Board of Directors of the Corporation may
designate any place, either within or without the State of Colorado, as the place of
meeting for any annual meeting or for any special meeting called by the Board of
Directors. If no designation is made or if a special meeting be otherwise called, the
place of meeting shall be the principal office of the Corporation in the State of
Colorado; but if all of the Members shall meet at any time and place, either within or
without the State of Colorado, and consent to the holding of a meeting, such meeting
shall be valid without call or notice, and at such meeting any proper action may be
taken.

4. Record Date. The record date by which the Corporation may determine
which Members are entitled to notice and to vote may be set by the Board of Directors
but may not be more than 70 days before the meeting or action requiring a determination
of Members.

5. Notice of Meetings. Written notice stating the place, day and time of
any meeting of Members shall be delivered, either personally or by regular mail or
email, to each Member entitled to vote at such meeting, not less than 10 or more than 60
days before the date of such meeting, by or at the direction of the Chair, or the
Secretary, or the other officers or persons calling the meeting. Notice of an annual or
regular meeting shall include a description of any matter or matters to be considered at
such meeting if such matter or matters must be approved by Members or if the
Members’ approval will be sought for the following: conflict of interest transactions,
indemnification of a Board of Directors member, amendment of Articles of
Incorporation or Bylaws by the Board of Directors or Members, merger, sale of property
other than in the regular course of business, or dissolution of the Corporation. In case
of notice of a special meeting, the notice shall include the purpose or purposes for which
the meeting is called. When giving notice of an annual, regular, or special meeting of
Members, the Corporation shall give notice of a matter a Member intends to raise at the
meeting if (i) the Corporation is requested in writing to do so by a person or persons
entitled to call a special meeting, and (ii) the request is received by the Secretary or
Chair at least ten days before the Corporation gives notice of the meeting. Written
notice from the Corporation to its Members is effective at the earliest of: (i) the date
received; (ii) five days after its deposit in the United States mail, as evidenced by the
postmark, if mailed correctly addressed and with first class postage affixed; (iii) the date




shown on the return receipt, if marked by registered or certified mail, return receipt
requested, and the receipt is signed by or on behalf of the addressee or (iv) two (2) days
after the date an electronic mail notification of a meeting is sent.

6. Informal Action by Members. Any action required by law to be taken
at a meeting of the Members, or any action which may be taken at a meeting of
Members, may be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all of the Members entitled to vote with respect to the
subject matter thereof, provided, however, such consents must be received by the
Corporation within 60 days after the date the earliest dated writing describing and
consenting to the action is received by the Corporation, and such consents must not have
been revoked. All consents must be filed with the minutes of the meeting of the
Members.

7. Quorum; Majority Vote. Except as may otherwise be provided in these
Bylaws, a quorum is deemed present throughout any meeting of the Members of the
Corporation if persons entitled to cast at least twenty percent (20%) of the votes in the
Corporation are present, in person or by proxy, at the beginning of the meeting.
Provided a quorum of Members entitled to vote is present in person or by proxy, the
affirmative vote of a majority of the Members so present shall constitute approval of any
matter voted upon unless a different number is required on a particular matter by the
Colorado Revised Non Profit Corporation Act, the Articles, or these Bylaws. If a
quorum is not present at any meeting of the Members, a majority of the Members
present may adjourn the meeting from time to time without further notice, for a total
period or periods of not to exceed 30 days after the date set for the original meeting.

8. Proxies. At any meeting of the Members, the vote allocated to a
Member may be cast pursuant to a proxy duly executed by that Member. A Member may
not revoke a proxy given pursuant to this provision except by actual notice of revocation
to the person presiding over a meeting of the Corporation or to the Secretary of the
Corporation. A proxy is void if it is not dated or purports to be revocable without
notice. A proxy shall terminate eleven (11) months after its date, unless a different
termination date is otherwise set forth on its face. Proxies shall be filed with the
Secretary of the Corporation at or before the appointed time of each meeting.

9. Action by Written Ballot. A vote on any action that may be taken at an
annual, regular or special meeting of Members may be taken without a meeting if the
Corporation delivers a written ballot to every Member entitled to vote on the matter
which sets forth each proposed action and provides an opportunity to vote for or against
each proposed action. All solicitations for votes by written ballot shall indicate the
number of responses needed to meet quorum requirements, state the percentage of
approvals necessary to approve each matter other than election of Executive Board
members, specify the time by which the ballot must be received by the Corporation in
order to be counted, and be accompanied by written information regarding the matter to
be voted upon. Approval by written ballot shall be valid when the number of votes cast
by ballot equals or exceeds the quorum required at a meeting authorizing the action and




the number of approvals equals or exceeds the number required to approve the matter at
a meeting.

10.Election of Executive Board Members. Cumulative voting for
Executive Board members shall not be permitted.

11.Voting of Voting Members At all meetings of the voting members, a
member will vote in person or by proxy except as defined in Article IV, Section 12.f,
and each member shall have one vote on each matter submitted to a vote at a meeting of
the voting members.

12. Meetings Open to the Public All meetings of both classes of voting
members of the Corporation shall be open to the public; provided however, that the
voting members of the Board of Directors may, by majority consent of those present, go
into executive session for consideration of those matters enumerated in the Colorado
Sunshine Law of 1972, as amended, or which are otherwise made secret by state or
federal law. The voting members shall not make any policy decision at an executive
session.

ARTICLE VI
BOARD OF DIRECTORS

1. General Powers and Duties. The affairs of the Corporation shall be
managed by its Board of Directors. The Board of Directors shall have the duty to
manage and supervise the affairs of the Corporation and shall have the powers necessary
or desirable to permit it to do so. Without limiting the generality of the foregoing, the
Board of Directors shall have the power and authority to exercise or cause to be
exercised for the Corporation, all of the powers, rights and authority, not reserved to the
Members of the Corporation, and provided in the Articles of Incorporation, these
Bylaws, and the Colorado Revised Nonprofit Corporation Act.. The Board of Directors
may not, however, act on behalf of the Corporation to elect members of the Board of
Directors or determine the qualifications, powers and duties, or terms of office of Board
of Directors members, but the Board of Directors may fill vacancies in its membership
for the unexpired portion of the term.

2. Special Powers and Duties. Without limiting the foregoing general
powers and duties of the Board of Directors, the Board of Directors shall be vested with
and responsible for the following specific powers and duties:

(a) Insurance. The duty to obtain and maintain in effect at all times liability and
other insurance as deemed necessary for the effectual operation of the Corporation.

(b)  Corporation Property. The duty and power to contract for and pay bills for
maintenance, legal service, accounting service, landscaping, common utilities and other
materials, supplies and services relating to the Corporation Property, and to employ




personnel necessary for the care and operation of the Corporation Property and to
contract and pay for necessary improvements on the Corporation Property.

(¢)  Agents and Employees. The power to select, appoint, and remove all officers,
agents, employees and independent contractors of the Corporation and to prescribe such
powers and duties for them as may be consistent with law, with the Articles of
Incorporation and these Bylaws; and to fix their compensation and to require from them
security for faithful service as deemed advisable by the Board of Directors.

(d)  Borrowing. The power to borrow money and to incur indebtedness for the
purposes of the Corporation, and to cause to be executed and delivered therefor, in the
Corporation’s name, promissory notes, bonds, debentures, pledges or other evidences of
debt. The repayment of such indebtedness shall be a Budgeted Expense of the
Corporation. Provided that the Board of Directors shall not borrow or cause the
Corporation to be indebted for more than $500,000.00 in the aggregate at any one time
without the prior approval of a majority of the Members.

(e)  Enforcement. The power to administer and enforce the covenants and provisions
of the Rules and Regulations, these Bylaws or other agreements of the Corporation.

H Delegation of Powers. The power to delegate its powers according to law.

(2) Rules and Regulations. The power to adopt, amend and repeal such Rules and
Regulations as the Executive Board may deem necessary, desirable or appropriate from
time to time.

(h)  Advisory Role. The Board of Directors shall be advisory to the Executive
Director. Advisory duties may include, but shall not be limited to:

1. Recommend goals and policies pertaining to programs developed by ACE
of Norwood;
2. Solicit and encourage the contribution of funds and in-kind contributions

for the use and benefit of ACE of Norwood;

3. Sponsor fundraising events for the benefit of ACE of Norwood;
4, Apply for grants, funds or cultural benefits;
5. Provide advice concerning the acceptance or refusal of bequests, gifts, or

donations as described in the Internal Revenue Service Code of 1954
pertaining to non-profit corporations, and management and maintenance of
same;

6. Review the proposed budget for ACE of Norwood and advise the
Executive Director concerning the proposed budget and make
recommendations concerning the proposed budget;



7. Act as a service and advocacy body for the arts, education and humanities;

8. Create committees, subcommittees, and advisory committees to assist the
Corporation, as the Board of Directors deems necessary;

9. Develop a job description which defines expectations for board members
and the Executive Director.

3. Qualifications of Executive Board Members. A Board of Directors
Member may be any natural person and need not be a resident of the State of Colorado.
A Board of Directors Member may be re-elected and there shall be no limit on the
number of terms a Board of Directors Member may serve.

4. Number of Board of Directors Members. The number of Board of
Directors Members of the Corporation shall be no less than three. Within the limits set
forth above, the number of Board of Directors Members may be increased or decreased
from time to time by a duly adopted amendment to these Bylaws, provided that no
decrease in number shall have the effect of shortening the term of any incumbent Board
of Directors Member.

5. Appointment, Election and Term of Office of the Board of Directors
All of the Board of Director Members shall be elected by the voting members of the
Corporation. All Directors shall be appointed for a term of one (1) year. In the event of a
vacancy on the Board, the Board Nominating Committee, in accordance with Section 8
below, shall nominate a candidate to fill such vacancy for the remainder of the term,
with election by the voting members at a regular or special meeting

6. Removal of a Board of Directors Member. The Members, by a vote of
sixty-seven percent (67%) of all Members present and entitled to vote at any meeting of
the Corporation at which a quorum is present, may remove any member of the Board of
Directors with or without cause. The notice of the meeting must indicate that the
proposed removal of Board of Directors member will be considered at the meeting.

7. Resignation of Board of Directors Members. Any Board of Directors
member may resign at any time by giving written notice to the Chair, to the Secretary, or
to the Board of .Directors stating the effective date of such resignation. Acceptance of
such resignation shall not be necessary to make the resignation effective.

8. Vacancies in Board of Directors. Any vacancy occurring in the Board
of Directors, including any vacancy resulting from an increase in the number of Board of
Directors members, may be filled by the affirmative vote of a majority of the remaining
Board of Directors members, though less than a quorum of the Board of Directors. A
Board of Directors member elected to fill a vacancy shall be elected for the unexpired
term of his predecessor in office.

9. Executive Director. The Board of Directors may employ for the
Corporation an Executive Director at a compensation established by the Board of







