BYLAWS OF






NAME of Microboard
Article I - OFFICES

1.1. The principal office of the Corporation shall be located at: ______________      STATE OF COLORADO.
1.2.
The Corporation may change its principal office location, or have such other offices, within Colorado, as the board of directors may designate or as the business of the Corporation may require from time to time. 

1.3. 
The registered office of the Corporation required by the Colorado Business Corporation Act to be maintained in Colorado may be, but need not be, identical with the principal office in Colorado, and the board of directors may change the address of the registered office from time to time. 

Article II – MISSION STATEMENT

2.1.
This Corporation is created as a Microboard for the sole purpose of providing individualized residential services and support to _________________________who is a person with developmental disabilities. The corporate goal is to know and understand __________________ as a unique individual, and to assist him/or her in attaining his/or her highest potential. The Board of Directors, acting as a Microboard, will become community for________________; Board members will share their lives with____________________, and be actively involved in his/or her life. The Board will also support and encourage other community relationships with__________________, and provide recognition and support to ___________________ Direct Care Professionals. 

Article III – SCOPE OF BUSINESS

2.2  
The Corporation will operate as a for-profit or non-profit agency, although profits are not anticipated. All profits made by the Corporation are for the sole benefit of ____________________and will be reinvested in the Corporation to provide increased services for ________________.  The Corporation, through its Board of Directors, will handle all administrative responsibilities of a service agency, including the management of all available resources to provide appropriate services for ______________________.
Article IV – ANNUAL MEETING
3.1.
The annual meeting of the Corporation shall be a regular meeting of the board of directors that shall be held STATE FREQUENCY beginning with the year______, for the purpose of electing directors and for the transaction of such other business as may come before the meeting.  If the day fixed for the annual meeting shall be a legal holiday in Colorado, such meeting shall be held on the next succeeding business day.  If the election of directors 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 directors as soon thereafter as conveniently may be. 

Article V – BOARD OF DIRECTORS

4.1.
General Powers.
Its board of directors shall manage the business and affairs of the Corporation, except as otherwise provided in the Colorado Business Corporation Act or the Articles of Incorporation. 

4.2.
Number, Tenure and Qualifications.  

4.2.1.
The number of directors of the Corporation shall be _______. New directors shall be nominated and elected by a majority of the current membership of the board. 


4.2.2.
Directors of the Corporation must be adults.  The majority of the directors of the Corporation at any time may not be family members of the person for whom the Corporation is established to provide comprehensive services, as defined by C.R.S. 27-10.5-102(15).

4.2.3.
Directors shall be elected at each annual meeting of the Corporation.  Each director shall hold office until the next annual meeting of the Corporation and thereafter, until his/her successor shall have been elected and qualified.  Directors need not be residents of Colorado.  Directors shall be removed in the manner provided by the Colorado Business Corporation Act.   

4.2.4.
Order of Business. The order of business at all meetings of the Corporation shall be as follows:

a) Roll call;

b) Proof of Notice of Meeting

c) Reading of Minutes of Preceding Meeting

d) Reports of Officers

e) Election of Directors

f) Unfinished Business;

g) New Business.

4.3.
Vacancies.
Any director may resign at any time by giving written notice to the president or to the secretary of the Corporation.  Such resignation shall take effect at the time specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  Any vacancy occurring in the board of directors may be filled by the affirmative vote of a majority of the remaining directors though less than a quorum.  A director elected to fill a vacancy shall be elected for the un-expired term of predecessor in office.  Any directorship to be filled by reason of an increase in the number of directors shall be filled by the affirmative vote of a majority of the directors then in office, and a director so chosen shall hold office for the term specified in this Article.   

4.4.
Regular Meetings.
The annual meeting of the Corporation shall be a regular meeting of the board of directors.  The board of directors may provide by resolution the time and place, either within or outside Colorado, for the holding of additional regular meetings without other notice than such resolution. 

4.5.
Special Meetings.
Special meetings of the board of directors may be called by or at the request of the president or any two directors.  The person or persons authorized to call special meetings of the board of directors may fix any place, within Colorado, as the place for holding any special meeting of the board of directors called by them. 

4.6.
Notice.  

4.6.1.
Notice of any special meeting shall be delivered at least seven (7) days prior to the meeting by written notice either personally delivered or mailed to each director at his/her business address, or by notice delivered at least three (3) days prior to the meeting by telephone copier, facsimile, or other similar device.  If mailed, such notice shall be deemed to delivered when such notice is deposited in the United States mail properly addressed, with postage thereon prepaid.    

4.6.2.

A director waives notice of a regular or special meeting by attending or participating in the meeting unless, at the beginning of the meeting, he/she objects to the holding of the meeting or the transaction of business at the meeting.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the board of directors need be specified in the notice or waiver of notice of such meeting. 

4.7.
Quorum.
A majority of the number of directors fixed by this Article shall constitute a quorum for the transaction of business at any meeting of the board of directors, but if less than such majority is present at a meeting, a majority of the directors present may adjourn the meeting from time to time without further notice, for a period not exceed 30 days at any one adjournment. 

4.8.
Manner of Acting.
The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the board of directors. 

4.9.
No Compensation.
   No director of the Corporation shall receive any compensation for serving as a director, including but not limited to, reimbursement of expenses, a fixed sum for attendance at each meeting, or a stated salary as director.  

4.10.
Presumption of Assent.

A director of the Corporation who is present at a meeting of the board of directors or committee of the board at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless he/she objects at the beginning of the meeting to the holding of the meeting or the transaction of business at the meeting; he/she contemporaneously requests that his/her dissent be entered in the minutes of the meeting; or (iii) he/she gives written notice of his/her dissent to the presiding officer of the meeting before its adjournment or delivers such dissent by registered mail to the secretary of the Corporation immediately after the adjournment of the meeting.  A director may dissent to a specific action at a meeting, while assenting to others.  The right to dissent to a specific action taken at a meeting of the board of directors or a committee of the board shall not be available to a director who voted in favor of such action. 

4.11.
Committees.  

4.11.1
The board of directors, by resolution adopted by a majority of the full board of directors, may designate from among its members an executive committee and one or more other committees, each of which, to the extent provided in the resolution, shall have all the authority of the board of directors, except that no such committee shall have the authority to: (I) fill vacancies on the board of directors or any committee thereof; or (ii) amend the bylaws. 


4.11.2
Neither the designation of any such committee, the delegation of authority to such committee, nor any action by such committee pursuant to its authority shall alone constitute compliance by any member of the board of directors, nor a member of the committee in question, with his/her responsibility to conform to the standard of care set forth in this Article.  

4.12.
Informal Action by Directors.

Any action required or permitted to be taken at a meeting of the directors or any committee designated by board of directors may be taken without a meeting if a consent (or counterparts thereof) in writing, setting forth the action so taken, shall be signed by all of the directors entitled to vote with respect to the subject matter thereof and delivered to the secretary of the Corporation for inclusion in the minutes or for filing with corporate records.  Such consent shall have the same force and effect as a unanimous vote of the directors or committee members, and may be stated as such in any document.  Action taken under this Section is effective when all directors or committee members have signed the consent, unless the consent specifies a different effective date. 

4.13.
Electronic Meetings.
One or more members of the board of directors or any committee designated by the board may participate in a meeting of the board of directors or a committee thereof by means of conference telephone or similar communications equipment by which all persons participating in the meeting can hear one another at the same time. Such participation shall constitute presence in person at the meeting. 

4.14.
 Standard of Care.  

4.14.1
A director shall perform his/her duties as a director, including his/her duties as a member of any committee of the board upon which he/she may serve, in good faith, in a manner he/she reasonably believes to be in the best interests of the Corporation, and with such care as an ordinarily prudent person in a like position should use under similar circumstances.  In performing his/her duties, a director shall be entitled to rely on information, opinions, reports, or statements, including financial statements and other financial data, in each case prepared or presented by the persons herein designated; but he/she shall not be considered to be acting in good faith if he/she has knowledge concerning the matter in question that would cause such reliance to be unwarranted.  A person who so performs his/her or their duties shall not have any liability by reason of being or having been a director of the Corporation. 

4.14.2
The designated persons on whom a director is entitled to rely are (1) one or more officers or employees of the Corporation whom the director reasonably believes to be reliable and competent in the matters presented; (2) counsel, public accountants, or other persons as to matters which the director reasonably believes to be within such persons' professional or expert competence; or (3) a committee of the board upon which the director does not serve, duly designated in accordance with Section 4.11 of these bylaws, as to matters within its designated authority, which committee the director reasonably believes to merit confidence. 

Article VI - OFFICERS AND AGENTS

5.1.
General.  

5.1.1.

The officers of the Corporation shall be President, Secretary, Treasurer, and may include one or more Vice-presidents.  The board of directors may appoint such other officers, assistant officers, committees and agents, including a chairperson of the board, assistant secretaries and assistant treasurers, as they may consider necessary, who shall be chosen in such manner and hold their offices for such terms and have such authority and duties as from time to time may be determined by the board of directors.  One person may hold more than one office, except that no person may simultaneously hold the offices of president and secretary.  In all cases where the duties of any officer, agent or employee are not prescribed by the bylaws or by the board of directors, such officer, agent or employee shall follow the orders and instructions of the president of the Corporation. 


5.1.2.

One or more of the officers of the Corporation must be non-family members of the person for whom the Corporation was created to provide comprehensive services, as defined by C.R.S. 27-10.5-102(15). 

5.2.
No Compensation.
No officer of the Corporation shall receive any compensation for service as an officer.  

5.3.
Election and Term of Office.

The board of directors shall annually elect the officers of the Corporation.  If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be.  Each officer shall hold office until the first of the following occurs: until his/her successor shall have been duly elected and qualified, his/her death, he/she shall resign, or he/she shall have been removed in the manner hereinafter provided. 

5.4.
Removal.
Any officer or agent may be removed by the board of directors or by the executive committee whenever in its judgment the best interests of the Corporation will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment of any officer of agent shall not in itself create contract rights. 

5.5.
Vacancies.
A vacancy in any office, however occurring, may be filled by the board of directors for the un-expired portion of the term.

5.6.
President.
Subject to the direction and supervision of the board of directors, the president shall be the chief executive officer of the Corporation and shall have general and active control of its affairs and business and general supervision of its officers, agents and employees.  The president shall have custody of the treasurer's bond, if any. 

5.6.
Vice Presidents.   Any appointed vice president(s) shall assist the president and shall perform such duties as may be assigned to him/her/them by the president or by the board of directors.  In the absence of the president, the vice president(s) designated by the board of directors, shall have the powers and perform the duties of the president. 

5.7.
Secretary.  

5.7.1.

The secretary shall: (a) keep the minutes of the proceedings of the board of directors and the executive committee; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the Corporation and affix the seal to all documents when authorized by the board of directors; (d) keep at the Corporation registered office or principal place of business within Colorado a record containing the names and addresses of directors; and (e) in general, perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him/her by the president or by the board of directors.  Assistant secretaries, if any, shall have the same duties and powers, subject to supervision by the secretary.  The directors may however respectively designate a person other than the secretary or assistant secretary to keep the minutes of their meetings. 


5.7.2.

Any books, records, or minutes of the Corporation may be in written form or in any form capable of being converted into written form within a reasonable time. 

5.8.
Treasurer.  

5.8.1.

The treasurer shall be the principal financial officer of the Corporation, shall have the care and custody of all funds, securities, evidences of indebtedness and other personal property of the Corporation and shall deposit the same in accordance with the instructions of the board of directors, he/she shall receive and give receipts and acquittances for money paid in on account of the Corporation, and shall payout of the funds on hand all bills, payrolls and other just debts of the Corporation of whatever nature upon maturity.  He/she shall perform all other duties incident to the office of the treasurer and, upon request of the board, shall make such reports to it as may be required at any time.  He/she shall, if required by the board, give the Corporation a bond in such sums and with such sureties as shall be satisfactory to the board, conditioned upon the faithful performance of his/her duties and the restoration to the Corporation of all books, papers, vouchers, money and other property of whatever kind in his/her possession or under his/her control belonging to the Corporation.  He/she shall have such other powers and perform such other duties as may from time to time be prescribed by the board of directors or the president.  The assistant treasurer, if any, shall have the same powers and duties, subject to the supervision of the treasurer. 

5.8.2.

The treasurer shall also be the principal accounting officer of the Corporation.  He/she shall prescribe and maintain the methods and system of accounting to be followed, keep complete books and records of account, prepare and file all local, state and federal tax returns, prescribe and maintain an adequate system of internal audit, and prepare and furnish to the president and the board of directors statements of account showing the financial position of the Corporation and the results of its operations.

Article VII – CONTRACTS, LOANS, CHECKS AND DEPOSITS

6.1.
Contracts.
The board of directors of the Corporation may, from time to time, authorize any officer or officers to enter into any contract or execute and deliver any instrument in the name of and on the behalf of the Corporation and such authority may be general or confined to specific instances. 

6.2 
Loans.
No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Directors. Such authority shall be general of confined to specific areas. 

6.3.
Checks and Drafts.
All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers of the Corporation as are so designated by the board of directors. 

6.4.
Deposits.
All funds of the Corporation shall be promptly deposited, from time to time, to the credit of the Corporation in such banks, trust companies, or other depositories as the board of directors may select. 

Article VIII – INDEMNIFICATION OF OFFICERS AND DIRECTORS
7.1.
Each director and officer of this Corporation, whether or not then in office, and his/her personal representatives, shall be indemnified by the Corporation against all costs and expenses actually and necessarily incurred by him/her in connection with the defense of any action, suit or proceeding in which he/she may be involved or to which he/she may be made a party by reason of his/her being or having been such director or officer, except in relation to matters as to which he/she shall be finally adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty.  Such costs and expenses shall include amounts reasonably paid in settlement for the purpose of curtailing the costs of litigation, but only if the Corporation is advised in writing by its counsel that in his/her opinion the person indemnified did not commit such negligence or misconduct.  The foregoing right of indemnification shall not be exclusive of other rights to which he/she may be entitled as a matter of law or by agreement.

Article IX - MISCELLANEOUS

8.1.
Waiver of Notice.

Whenever notice is required by law, by the Articles of Incorporation or by these bylaws, a waiver thereof in writing signed by the director or other person entitled to said notice, whether before, at, or after the time stated therein, or his/her appearance at such meeting in person, shall be equivalent to such notice. 

8.2.
Seal.
The corporate seal of the Corporation shall be circular in form and shall contain the name of the Corporation, the year of its incorporation, and the words "Corporate Seal” and “Colorado." 

8.3.
Fiscal Year.

The fiscal year of the Corporation shall be as established by the board of directors. 

8.4.
Amendments.
The board of directors shall have power to make, amend, and repeal the bylaws of the Corporation at any regular or special meeting of the board.

8.5.
Conflicts.
In the event of any irreconcilable conflict between these bylaws and either the Corporation's Articles of Incorporation or applicable law, the latter shall control. 

8.6.
Definitions.  Except as otherwise specifically provided in these bylaws, all terms used in these bylaws shall have the same definition as in the Colorado Business Corporations Act. 

Adopted_________________________________
 ________________________________________, Secretary.
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