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CHAPTER 1.	NAME AND INCORPORATION

BL1.11	INCORPORATION 

This corporation is not organized, nor shall it be operated, for pecuniary gain or profit, and it does not contemplate the distribution of gains, profits or dividends to the members thereof and is organized solely for non-profit purposes. The property, assets, profits, and net income of this corporation are irrevocably dedicated to charitable and religious purposes and no part of the profits or net income of this corporation shall ever inure to the benefit of a director, officer, or member thereof or to the benefit of any private shareholder or individual. Upon the dissolution or winding up of this corporation, its assets remaining after payment of, or provision for payment of, all debts and liabilities of this corporation, shall be distributed to a non-profit fund, foundation, or corporation, which is organized and operated exclusively for charitable and religious purposes and which has established its tax exempt status under the code of the state of Colorado, and/or section 501 (c) (3) of the internal revenue code. If this corporation holds any assets in trust, such assets shall be disposed of in such manner as may be directed by decree of the district court of the county in which this corporation's principal office is located, upon petition therefore by the attorney general or by any person concerned in the liquidation.


CHAPTER 4.	STATEMENT OF PURPOSE

[bookmark: A_Toc501000782]BL4.05	MISSION STATEMENT 

We the members of St. Paul Lutheran Church, called to be the people of God in this time and place, and empowered by the Holy Spirit, reaffirm our commitment to proclaim the Gospel of Jesus Christ through our words and actions. To offer opportunity for encounter with Jesus Christ and continued growth in grace, we provide preaching, teaching, worship, and the Sacraments. To demonstrate the love of God for all Creation, we accept the responsibility of ministering to the spiritual and physical needs of our congregation, the downtown and metropolitan community, and the people of the world. We acknowledge this to be a shared ministry of staff and laity, and we encourage both prayerful and active participation of each member in this mission. The current Mission Statement and Vision Statement are on file in the Church Office.


CHAPTER 8. 	MEMBERSHIP

[bookmark: A_Toc501000784]BL8.05 	TERMINATION OF MEMBERSHIP



BL8.05.01	Members shall be considered to be inactive if they have failed to receive Holy Communion or to make a contribution of record for a period of two consecutive years. Inactive members will be contacted in two consecutive years before they are removed moved to inactive status on from the congregation membership rolls. 

BL8.05.02	If a spouse and/or children of a family unit remains active, then the non-attending and non-communing members of that family shall likewise be retained on the active list.

BL8.05.03	When children graduate from college or join the work force or marry, they shall be considered units themselves; then shall the provisions of the Constitution apply to them with respect to active/inactive membership.

BL8.05.04	Members 70 years of age and up shall remain on the active list, whether or not they are able to attend or contribute, unless they request to be transferred or dropped.

BL8.05.05	Each year the staff reviews rolls of members in March to determine those who have been inactive for two years (attendance and giving).

BL8.05.06	The Discipleship Ministry contacts inactive members with a phone call to determine if there is any possibility they would like to become more active; if they cannot be reached by telephone, they will receive a letter and a stamped return postcard to reply. The letter and phone call will offer them three options: to become active, to become a Friend of St. Paul, or to be removed from the rolls. The Congregation Council and the pastoral staff will establish appropriate procedures to contact inactive members prior to a vote by the Congregation Council to place them on inactive status.

BL8.05.07	For those members who were contacted the previous year, the letter will also state that if the Discipleship Ministry or St. Paul staff do not hear from them this (second) year, they will be removed from the rolls by April 30 or a date that would give them one month to reply.

BL8.05.08	In May, the members who have requested to be removed or who have not responded for the second year will be removed.


CHAPTER 10. 	CONGREGATION ANNUAL MEETING

BL10.01	The annual meeting shall be held on a date to be determined by the Congregation Council. The Congregation Council shall hold two annual meetings per year, called “biannual” meetings, on dates set by the Council.
a. One of these biannual meetings will deal with budget issues.
b. The other biannual meeting will hold election for Council offices and any other elected offices necessary and will receive reports from all Ministries, the Council President and the pastor(s).


CHAPTER 11. 	OFFICERS OF THE CONGREGATION AND THE CONGREGATION      COUNCIL

C11.01	DUTIES OF OFFICERS 

BL11.01	Authority and Duties of Officers
The officers of the Congregation and the Congregation Council shall have the authority and shall exercise the powers and perform the duties specified below and as may be additionally specified by the President, the Congregation Council or these bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required by law.

BL11.01.01	President:  The president shall preside at all meetings of the Congregation, and the Congregation Council. The President shall be the official representative of this Congregation and of the Congregation Council in its relations with the synod, other organizations, corporations, associations, governmental units and the public in general. The President shall perform all duties incident to the office and those duties authorized or required by the Congregation Council.

BL11.01.02	Vice-President:  The Vice-President shall assist the President and shall perform such duties as may be assigned by the President or by the Congregation Council. The Vice-President shall assume the duties of the President in the event of the absence of the President or in the event that officer cannot carry out the duties of that office and when so acting shall have all the powers of, and be subject to, all the restrictions upon the President The Vice-President shall perform all duties incident to that office and those duties authorized or required by the Congregation Council.

BL11.01.03	Secretary:  The Secretary shall keep accurate minutes of all Congregation and Congregation Council meetings in a volume provided by the Congregation, which shall be preserved permanently in its archives. The Secretary shall see that all notices of meetings are given in accordance with provisions of the Constitution and the Bylaws or as directed by the Congregation Council. The Secretary shall be the custodian of Congregation and Congregation Council records, and perform those duties authorized or required by the Congregation Council. In the event of the inability of the President and the Vice-President to serve, the Secretary shall preside at meetings of the Congregation and the Congregation Council.

BL11.01.04	Treasurer:
A.	The Treasurer shall be the principal financial officer of the congregation
	and as such, in cooperation with the Finance Committee, shall be r	esponsible for:
		1. 	the care of all its funds, securities, evidences of indebtedness and other personal property and the deposit of the same in accordance with the instructions of the Congregation Council;
		2. 	the receipt of moneys paid in on account of the corporation;
		3. 	the payment, out of the funds on hand, of all bills, payrolls and other just debts of the Congregation of whatever nature upon maturity.
		4. 	making a monthly remittance of benevolence receipts to the treasurer of the synod.

	B.	The Treasurer shall be the principal accounting officer of the Congregation and as such, in cooperation with the Finance Committee, shall:
		1. 	maintain the systems of accounting to be followed;
		2. 	assure that complete books and records of account are maintained;
		3. 	supervise the preparation and filing of all local, state and federal tax returns and related documents;
		4.	prescribe and maintain an adequate system of internal checks and balances; 
		5. 	make written reports of all financial transactions to the Congregation Council monthly and to the Congregation, at its annual appropriate biannual meetings;
		6. 	make such reports as may requested by the Congregation Council at any time;
		7. 	perform all other duties as from time to time may be assigned to the Treasurer by the President or the Congregation Council.

	C.	The treasurer shall serve as the chair of the Finance Committee.

BL11.0.1.05	All financial officers shall give corporate surety, in amounts determined by the Congregation Council, for which the premium shall by paid by the Congregation.


CHAPTER 13. 	CONGREGATION COMMITTEES

BL13.0	OVERVIEW AND POLICIES PERTAINING TO MINISTRIES AND COMMITTEES 

BL13.0.1	There shall be five MINISTRIES, five Standing Committees, and other Committees and Task Forces as provided in BL13.06. Other Ministries may be formed, as the need arises, by decision of the Congregation Council. It is intended that the various Ministries and other Committees and Task Forces be empowered to carry out their respective responsibilities and enjoy a high degree of autonomy. However, it is vitally important that these entities be in continuous communication with the Pastor and the Congregation Council; and that any actions or initiatives coming from any of these bodies which would impact on the life of the congregation in a significant way, and/or involve the expenditure of funds beyond which has been budgeted for their use, be brought to the Congregation Council prior to being implemented; the Council may approve, modify, or reject said proposals.

BL13.0.2 	The MINISTRIES shall each consist of a chair who shall may also be a member of the Congregation Council, and up to six additional lay leaders. plus four members recommended by the President, Vice President, Pastor and other professional staff, and appointed by the Congregation Council for two-year terms. In the event that members are ready to leave the Ministry, additional members may be recruited. No chair of a Ministry shall serve more than six consecutive years as chair. However, the chair may continue to serve as a member of the Ministry without a term limit, and nonchair members may serve without a time limit. There shall be a two term limit for members other than the chair, and they shall be assigned to "classes" in such a way that each year there will be two new members coming onto each Ministry, and two "old" members leaving the Ministry.  After having served two full terms (four years), a person leaving a Ministry will be eligible immediately to serve on a different Ministry; and after a lapse of one year, someone who has served two full terms (four years) on a particular Ministry, will be eligible to serve on that same Ministry again. If the Ministry chair chooses not to serve on the Council, then the Council shall appoint one of its members to serve as the liaison between that Ministry and the Council.

Each Ministry shall elect its own secretary at least annually, normally at its first regularly scheduled meeting following the second semi-Annual Meeting of the congregation, and shall report this action to the Congregation Council. Ministries may establish Committees and Task Forces necessary to implement their ministry with the approval of the Congregation Council. There shall be a member of each Ministry on each Committee. Each Committee shall keep its Ministry advised of its status.
 
With the approval of the Council, the chair shall not serve on any other Ministry of a Ministry may serve as a member of other Ministries, but not as chair. The chair shall be responsible for effective communication between that Ministry and the Congregation Council.  The Pastor(s) and President shall be members ex-officio without vote of all Ministries; other paid staff members may serve ex-officio without vote on Ministries as assigned by the Pastor(s). No other person may serve on more than one Ministry at a time.


BL13.0.3	Except as otherwise provided herein or in the Constitution, committees shall consist of as many members as the Congregation Council shall determine, and members of Committees shall be appointed by the Council. Terms of Committees shall be as provided herein or in the Constitution or as determined by the Congregation Council, except that no person shall serve on chair a committee for more than six successive years.

BL13.0.4 	MINISTRIES

Mindful of the strengths and resources of this Congregation, the responsibilities described for each of the folllowing Ministries are intended to indicate the scope or range of concerns that can guide the development of appropriate activities, projects, and programs and their implementation by members of the Ministry or through Committees, Task Forces or Teams. Upon approval by the Congregation Council, the names of these Ministries may be changed.

BL13.0.4.1	There shall be a WORSHIP AND MUSIC MINISTRY – "O come, let us worship and bow down, let us kneel before the Lord, our Maker!  For he is our God, and we are the people of his pasture, and the sheep of his hand."(Ps. 95:6,7) This Ministry, under the direction of the Pastor and in association with other appropriate staff, shall provide regular services of worship which bear witness to and celebrate God's transforming love, using the  liturgies of the Evangelical Lutheran Church of America, and such other  resources as may be deemed appropriate. It shall be responsible for the  recruitment, training, and assigning of Greeters, Ushers, Altar Servers, Eucharistic Ministers, and Deacons. This Ministry shall support and strive to enhance the effective service of music and the choirs in corporate worship. This Ministry shall act in an advisory capacity in the hiring of an organist and or director of music; it shall furnish music supplies appropriate for use in the worship of a congregation of the Evangelical Lutheran Church in America; and it shall arrange for the care of paraments, vestments, and  musical instruments. It shall support and work with the Sacristans in carrying out its responsibilities.

BL13.0.4.2	There shall be a CHRISTIAN EDUCATION MINISTRY – "…speaking the truth in love, we must grow up in every way into him who is the head, into Christ, from whom the whole body, joined and knit together by every ligament with which it is equipped, as each part is working properly, promotes the body's growth in building itself up in love."(Eph. 4:15,16)  This Ministry, in association with the Pastor and other appropriate staff, shall oversee the educational and youth ministries of the congregation: Sunday Church School, Adult Forum, special lectures and classes, and Intergenerational Events. It shall encourage the use of teaching and worship materials published or approved by the Evangelical Lutheran Church in America, and seek to introduce and encourage the use of the church's periodicals and books by members of the congregations.  One of the primary aims of this Ministry shall be to bring to the attention of qualified youth and others in the congregation the call to the ministry of Word and Sacrament and other full-time church vocations.   

BL13.0.4.3 	There shall be a CHRISTIAN WITNESS SERVICE AND SOCIAL JUSTICE MINISTRY -- "….you will receive power when the Holy Spirit has come upon you; and you will be my witnesses in Jerusalem, in all Judea and Samaria, and to the ends of the earth." (Acts 1:8)  The purpose of this Ministry shall be to extend Christian compassion and helpfulness to the ill, the aged, the orphaned, the underprivileged, and marginalized, the imprisoned, and to persons of all ages in need of aid in body or soul.  Knowing that much human suffering is the result of institutions and systems and ideologies which serve the privileged while oppressing the poor and destroying the earth, it shall also be the purpose of this Ministry to work for justice and peace by serving as advocates for "the least of these." It shall strive to enlist in these efforts as many as possible of the individual members and organizations of the congregation.  Furthermore, this Ministry shall seek to interpret and promote the ministries of the Rocky Mountain Synod and the Evangelical Lutheran Church of America as they relate to these issues. 

BL13.0.4.4	There shall be a DISCIPLESHIP an EVANGELISM AND OUTREACH MINISTRY - "All authority in heaven and earth has been given to me.  Go therefore and make disciples of all nations, baptizing them in the name of the Father and of the Son and of the Holy Spirit, teaching them to obey everything that I have commanded you.  And remember, I am with you always, to the end of the age." (Matt. 28:18-20)  The focus of this Ministry shall be on discipleship—knowing what it means to become and be followers of Jesus Christ.  This Ministry shall include the specific tasks of: 
evangelism—inviting others to come to know Christ with us, and instructing and integrating them into the congregation; 
communication—informing our own membership and others in the larger community of what's happening in our church;
community building fellowship —providing opportunities for members to come to know, understand, appreciate, and serve one another; and stewardship—helping all members of the congregation to come to a deeper appreciation of the richness and joy that can be found in a way of life that praises God through generous giving and serving and building up the body of Christ. 

BL13.0.4.5	There shall be a BUILDING AND PROPERTY MINISTRY – “...According to the grace of God given to me, like a skilled master builder I laid a foundation, and someone else is building on it. Each builder must choose with care how to build on it. For no one can lay any foundation other than the one that has been laid; that foundation is Jesus Christ.” (1Cor. 3:10-11)  The Building and Property Committee This Ministry shall see to the proper maintenance and protection of all property of the congregation, and shall take care that the same is kept in good repair and is adequately insured.  This committee Ministry shall keep the Congregation Council informed of its activities throughout the year, and shall, at the Annual appropriate Biannual Meeting of the Congregation, render a report of the status and conditions of the property.

BL13.0.5	STANDING COMMITTEES

BL13.0.5.1	EXECUTIVE COMMITTEE – The Executive Committee shall be made up of the elected officers of the Congregation: President, Vice-President, Secretary, and Treasurer, and the Pastor.  The duties of the Executive Committee shall include: Setting the agenda for the Congregation Council meetings and developing an overall planning process for matters brought before the Congregation Council; acting upon specific action items delegated to the Executive Committee by the Congregation Council; reviewing and recommending specific items or plans for Congregation Council approval; reviewing monthly financial statements and assisting in the development of the annual budget; delegating and/or asking for assistance as needed to evaluate items to recommend for Congregation Council consideration.

The Executive Committee shall also see to the appropriate use of bequests, memorial gifts and funds. Unbudgeted expenditures in excess of $1,000 shall be subject to Congregation Council approval.  The committee shall maintain a list of possible uses for memorial funds in conjunction with congregational needs and submit recommendations to the Congregation Council. 

BL13.0.5.2  	MUTUAL MINISTRY/STAFF SUPPORT COMMITTEE – The Mutual Ministry/Staff Support Committee shall be appointed jointly by the President of the Congregation Council and the Pastor(s). Term of office shall be two years. Committee members will hold no other office in the congregation during their term. This committee shall: serve as a personal and confidential support group to the Pastor(s) and other staff; serve as an open communication channel regarding conditions and attitudes within the congregation; work closely with the Congregation Council in times of conflict in the congregation to accomplish resolution; and as a staff support resource, its deliberations shall be confidential.  This committee may meet without the Pastor and/or staff being present, but it shall not hold such meetings without their knowledge. 

BL13.0.5.3	AUDIT COMMITTEE - This Committee shall be made up of three people not serving on the Congregation Council. any of the Ministries ministry teams, or the Finance Committee.  Members shall be elected by the Congregation appointed by the Congregation Council for a term of three years, with one member appointed elected each year. Members shall be eligible for reelection reappointment. It shall be the responsibility of this committee to conduct a thorough examination of the congregation's financial records, including those of the Financial Secretary and the Treasurer—or, with the approval of the Congregation Council, to have such an audit performed by a Certified Public Accountant.  The results of this audit are to be made known to the congregation at the time of the first semi-Annual Meeting. The Committee shall follow the provisions of the ELCA Congregational Audit Guide in preparing an annual audit.

BL13.0.5.4	NOMINATING COMMITTEE - The Nominating Committee shall select at least one candidate for each position and term that is vacant at the Annual appropriate Biannual Meeting of the congregation. The Committee shall be made up of four voting members of the congregation, one of whom shall be the Pastor, one of whom shall be another member of the staff, and two of whom, if possible, shall be outgoing members of the Congregation Council. At the Pastor’s discretion, other staff members may serve on the Nominating Committee as ex officio, non-voting members. The Nominating Committee shall present its report of nominations for inclusion in the annual Report to the congregation. No amendments may be made to this report except by the Nominating Committee or the congregation at the Annual Meeting. If a vacancy occurs on the Nominating Committee, the Congregation Council shall select a member to fulfill the term.  If a vacancy occurs for an elective position or a candidate withdraws his/her nomination after the report to the Congregation Council prior to the Annual appropriate Biannual Meeting of the congregation, the Nominating Committee shall have the option of selecting a new candidate for the open position or leaving this position open for nomination by the congregation. 

BL13.0.5.5	FINANCE COMMITTEE - This committee shall have the responsibilities set forth in BL11.01.04, and shall compile a draft budget for the succeeding year, including this congregation's full indicated share in support of the wider ministry being carried on in its behalf by the Evangelical Lutheran Church in America and the Rocky Mountain Synod, and shall submit such a draft budget to the Congregation Council for its action and later presentation to the Annual appropriate Biannual Meeting of the congregation. Except as otherwise provided in these bylaws, it shall be responsible for the review, and recommendations to the Congregation Council, of all contracts. It shall, subject to the approval of the Congregation Council, be responsible for the accounts of the Treasurer and Financial Secretary, as well as of the accounts of organizations within the congregation. The members of this Committee shall be appointed by the Council.

BL13.0.6	OTHER COMMITTEES AND TASK FORCES

BL13.0.6.1	CALL COMMITTEE – In the event of a pastoral vacancy it shall be the responsibility of the Congregation Council to appoint a Call Committee of not less than six or more than nine members.  Prior to appointing the Call Committee the Congregation Council shall solicit suggestions from the congregation and invite members of the congregation to apply to serve on the Call Committee. In appointing this committee, the Congregation Council shall consider the diversity of the congregation, giving attention to such factors as age, gender, ethnicity, theological perspective, sexual orientation, etc.  The members of the Call Committee shall select their chair and secretary at the first meeting convened by the Council President.  After appropriate deliberative procedure, the Call Committee shall submit to the Congregation Council, the name and background of the pastor it recommends for call. Upon approval of the Call Committee's recommendation, the Congregation Council shall submit to the congregation at a specially called Congregational Meeting, the name of the candidate and a compensation package to the congregation for its consideration.  If approved by a two-thirds vote of those present and voting, the Council will formally extend the call to the candidate and proceed with plans for the new pastor to begin serving the congregation and for an appropriate service of installation. The Committee will work closely with the Office of the Bishop and rely upon the ELCA Congregations in Transition document in the call process.

BL13.0.6.2	INTERN COMMITTEE – At such times as the congregation secures the services of a seminary intern, it shall be the responsibility of the Congregation Council to form an Intern Committee.  This committee will work to ensure the physical and emotional comfort of the seminarian, and family, if applicable.  They will adhere to the Seminary's guidelines and time line for reporting the intern's growth in skills.   The committee members may, based on the Seminary's requirements, evaluate sermons, offer constructive commentary, and bring feedback from the church members to the intern regarding reactions to his or her ministry.  The Intern Committee will be responsible to the Supervising Pastor and the Seminary Supervisor.  When an internship is anticipated for the following year, the Pastor and Intern Committee will submit an annual budget to the Congregation Council which will include the expenses of having an intern and a gift and celebration at the close of the internship. It will be the responsibility of the committee to remind the congregation that an internship is an integral aspect of the seminarian's educational experience.

BL13.0.6.3	OTHER COMMITTEES AND TASK FORCES may be formed and  appointed by the Congregation Council, when that is deemed necessary for faithfully fulfilling the mission of the Church. It is the responsibility of these Other Committees and Task Forces to keep the Pastor and the Congregation Council advised of their activities. 


CHAPTER 19.	INDEMNIFICATION

NOTE: This chapter has been extensively edited to highlight defined terms, improve consistency of formatting, and eliminate unnecessary wording. A lie-by-line edited version is available upon request from attorney Paul Strasen at pstrasen@comcast.net.

BL19.01	Definitions

1. "Board of Directors" means the Congregation Council of the Corporation.

1. "Corporation" means the Corporation and, in   addition to the resulting or surviving corporation, any predecessor entity of the Corporation in a merger, consolidation or other transaction in which the predecessors existence ceased upon consummation of the transaction.

1. "Director" means a member of the Congregation Council.

1. "Expenses" means the actual and reasonable expenses, including attorneys' fees, incurred by a Party in connection with a proceeding.

1. "Liability" means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to an employee benefit plan) or reasonable expense incurred with respect to a proceeding.

1. "Official Capacity," when used with respect to a director of the corporation, means the office of director in the corporation, and when used with respect to a person in a capacity other than as a director (even if such person is also a director), means the office in the Corporation held by the officer or the employment relationship undertaken by the employee on behalf of the Corporation in the performance of his or her duties in his or her capacity as such officer or employee. 

1. "Party" means any person who was, is, or is threatened to be made, a named defendant or respondent in a proceeding by reason of   the fact that such person is or was a director, officer or   employee  of  the  Corporation.

1. "Proceeding" means any threatened, pending or completed action, suit   or   proceeding, or any appeal therein, whether civil, criminal, administrative, arbitrative or investigative (including an action by or in the right of the corporation).


BL19.02   	RIGHT TO INDEMNIFICATION

1. Standards of conduct. Except as provided in BL 19.02C. below, the Corporation shall indemnify any party to a proceeding against liability incurred in or as a result of the Proceeding if

1. Such Party conducted himself or herself in good faith,

1. Such Party reasonably believed that his or her conduct was in the Corporation’s best interests,

1. In the case of any criminal proceeding, such Party had no reasonable cause to believe his or her conduct was unlawful.

1. Settlement. The termination of any Proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, is not of itself determinative that the Party did not meet the applicable standard of conduct set forth in BL l9.02A.

1. Indemnification Prohibited. Except as hereinafter set forth in this BL 19.02C, the Corporation may not indemnify a Party under this BL 19.02 either

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

(2)	In connection with any proceeding charging improper personal benefit to the Party, whether or not involving action in the party's official capacity, in which the party was adjudged liable to the extent that personal benefit was improperly received by the Party (even if the Corporation was not thereby damaged).   

BL19.03	PRIOR AUTHORIZATION REQUIRED

A. Any indemnification under BL 19.02 shall be made by the Corporation only if authorized in the specific case after a determination has been made by the Board of Directors that indemnification of the Party is permissible in the circumstances because the Party has met the applicable standard of conduct set forth in BL 19.02.A. and after an evaluation  has been made as to the reasonableness of the expenses.  Any such determination, evaluation and authorization shall be made by the Board of Directors by a majority vote of a quorum of such board, which quorum shall consist of directors not parties to the subject proceeding, or by such other person or body as permitted by law, with any additional approval as may be required by the Corporation's constitution or bylaws.

B. The Corporation shall not advance expenses to a party under BL 19.05 unless authorized in the specific case after the written affirmation and undertaking required by BL 19.05.A.  and B. are received and the determination required by BL 19.05C. has been made.

C. A Party who is or was a party to a proceeding may apply for indemnification to the court conducting the proceeding or to another court of competent jurisdiction. On receipt of an application, the court, after giving any notice the court considers necessary, may order indemnification in the following manner:

(1) If it determines that the Director or officer is entitled to mandatory indemnification under BL 19.02, the court shall order indemnification, in which case the court shall also order the corporation to pay the party's reasonable expenses incurred to obtain court-ordered indemnification.

	(2) If it determines that the party is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not the director or officer met the standard of conduct set forth in BL 19.02.A., the court may order such indemnification as the court deems proper.

BLl9.04	SUCCESS ON MERITS OR OTHERWISE

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

BL19.05	ADVANCEMENT OF EXPENSES

The Corporation shall pay for or reimburse the reasonable expenses, or a portion thereof, incurred by a party in advance of the final disposition of the proceeding if:

1. The party furnishes the corporation a written affirmation of such party's good-faith belief that he or she has met the standard of conduct described in BL l9.02A. (1);

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

1. Authorization of payment and a determination that the facts then known to those making the determination would not preclude indemnification under this chapter have been made in the manner provided in BL 19.03.

The undertaking required by clause b. must be an unlimited general obligation of the party, but need not be secured and may be accepted without reference to financial ability to make repayment.

BL19.06	PAYMENT PROCEDURES

The Corporation shall promptly act upon any request for indemnification, which request must be in writing and accompanied by the order of court or other reasonably satisfactory evidence documenting disposition of the proceeding in the case of indemnification under BL 19.04 and by the written affirmation and undertaking to repay as required by BL19.05 in the case of indemnification under such section. The right to indemnification and advances granted by this Chapter shall be enforceable in any court of competent jurisdiction if the Corporation denies the claim, in whole or in part, or if no disposition of such claim is made within ninety days after  written request for indemnification is made. A Party's expenses incurred in connection with successfully establishing such Party's right to indemnification, in whole or in part, in any such proceeding shall also be paid by the Corporation.

BL19.07	NOTIF1CATION TO MEMBERS

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


BL19.08	INSURANCE

By action of the board of directors, notwithstanding any interest of the directors in such action, the corporation may purchase and maintain insurance in such amounts as the board of directors deems appropriate to protect itself and any person who is or was a director, officer, employee, fiduciary or agent of the corporation, or who, while a director, officer, employee, fiduciary or agent of the corporation, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee, fiduciary or agent of any other foreign or domestic corporation or of any partnership, joint venture, trust, other enterprise or employee benefit plan against any liability asserted against or incurred by such person in any such capacity or arising out of such person's status as such, whether or not the corporation would have the power to indemnify such person against such liability under applicable provisions of law or this Chapter. 

BL19.09	RIGHT TO IMPOSE CONDITIONS TO INDEMNIF1CATION

The corporation shall have the right to impose, as conditions to any indemnification provided or permitted in this Chapter. Such reasonable requirements and conditions as may appear appropriate to the board of directors in each specific case and circumstances, including but not limited to any one or more of the following:

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

2. that the corporation shall have the right, at its option, to assume and control the defense or settlement of any claim or proceeding made, initiated or threatened against the party to be indemnified; and

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


BL19.10	OTHER RIGHTS AND REMEDIES

The indemnification provided by this Chapter shall be in addition to any other rights which a, party may have or hereafter acquire under any law, provision of the articles of incorporation, the constitution of the congregation, any other or further provision of these bylaws, vote of the members or board of directors, agreement, or otherwise.


BL19.ll	APPLICABILITY; EFFECT

The indemnification provided in this Chapter shall be applicable to acts or omissions that occurred prior to the adoption of this Chapter, shall continue as to any party entitled to indemnification under this Chapter who has ceased to be a director, officer or employee of the Corporation or, at the request of the corporation, was serving as and has since ceased to be a director, officer, partner, trustee, employee, fiduciary or agent of any other domestic or foreign corporation, or of any partnership, joint venture, trust, other enterprise or employee benefit plan, and shall inure to the benefit of the estate and personal representatives of each such person. The repeal or amendment of this Chapter or of any section or provision hereof that would have the effect of limiting, qualifying or restricting any of the powers or rights of indemnification provided or permitted in this Chapter shall not, solely by reason of such repeal or amendment, eliminate, restrict or otherwise affect the right or power of the Corporation to indemnify any person, or affect any right of indemnification of such person, with respect to any acts or omissions that occurred prior to such repeal or amendment. All rights to indemnification under this Chapter shall be deemed to be provided by a contract between the Corporation and each Party covered hereby.
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BL19.12	INDEMNIFICATION OF AGENTS AND VOLUNTEERS.

The Corporation shall have the right, but shall not be obligated, to indemnify any agent or volunteer of the corporation not otherwise covered by this Chapter to the fullest extent permissible by the laws of Colorado. Unless otherwise provided in any separate indemnification arrangement, any such indemnification shall be made only as authorized in the specific case in the manner provided in BL 19.03.

BLI9.13	SAVINGS CLAUSE; LIMITATION.
If this Chapter or any section or provision hereof shall be invalidated by any court on any ground, then the Corporation shall nevertheless indemnify each party otherwise entitled to indemnification hereunder to the fullest extent permitted by law or any applicable provision of this Chapter that shall not have been invalidated. Notwithstanding any other provision of these bylaws, the Corporation shall neither indemnify any person nor purchase any insurance in any manner or to any extent that would jeopardize or be inconsistent with the qualification of the corporation as an organization described in section 501(c)(3) of the Internal Revenue Code.
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