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KNOW ALL PERSONS BY THESE PRESENTS:

That the undersigned, being the President and Secretary of the corporation and pursuant to an affirmative vote of at least two-thirds of the members of the corporation present and voting at a meeting of the members at which a quorum was present duly called for the said purpose and held on the 27th day of April, 2002, submit this Amendment to and Restatement of the Articles of Incorporation.  These Amended and Restated Articles correctly set forth the provisions of the Articles of Incorporation as amended, they have been adopted as required by law and they supersede the original Articles of Incorporation and all amendments thereto.

FIRST:   The name of the corporation shall be Rocky Mountain Baptist Conference, Incorporated.

SECOND:  The period of duration is perpetual.
THIRD: The objects and purposes of this Corporation are:

A. Said Corporation is organized exclusively for charitable, religious, and educational purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law);

B. To receive property, both real and personal, by gift, devise, or bequest, and to otherwise acquire both real and personal property as may be deemed proper;

C. To acquire by purchase, gift, grant, donation, devise, bequest, or otherwise, or to act as trustee, and to own, hold, use, lease, mortgage, pledge, sell, convey, or otherwise dispose of property real or personal, tangible or intangible, in Colorado or elsewhere;

D. To employ personnel for the conduct of the Corporation affairs and purposes in Colorado and elsewhere;

E. To do each and every thing that is necessary, suitable or proper for the accomplishment for 

any of the purposes herein enumerated, or which shall at any time appear conducive or expedient for the protection or benefit of this Corporation;
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FOURTH:  There shall be no capital stock in this Corporation, which is organized for purposes other than pecuniary profit.

FIFTH:  This corporation shall have members.

SIXTH:  No part of the net income of this corporation shall inure to the benefit of, or be distributable to its members, directors, officers or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services actually rendered and to make payments and distributions in furtherance of the purposes set forth in Article THIRD hereof.  No substantial part of the activities of the corporation shall be the carrying on of propaganda or otherwise attempting to influence legislation, and the corporation shall not participate in or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or against any candidate for public office.

SEVENTH:  The affairs of the corporation shall be carried on through its Board of Overseers, which shall serve as the Board of Directors for all purposes, the manner of their election shall be as provided for in the Bylaws.

EIGHTH:  The private property of the incorporators, directors, officers, employees, and members shall not be subject to the payment of corporate debts to any extent whatsoever.

NINTH:  Notwithstanding any other provision of these Articles, the corporation shall not conduct or carry on any activities not permitted to be conducted or carried on by an organization exempt from tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and to which contributions are then deductible under Section 170(c)(2) of such Code.

TENTH:  The corporation reserves the right to amend, change or repeal any provision contained in these Articles of Incorporation or to merge or consolidate this corporation with any other nonprofit corporation in the manner now or hereafter prescribed by statute, provided, however, that any such action shall be undertaken exclusively to carry out the purposes for which the corporation is formed, and all rights herein conferred or granted shall be subject to this reservation.  All actions to amend must be approved by a two-thirds majority vote of members present and voting at a duly called business meeting of the corporation, provided notice of such action shall have been sent to the affiliated churches sixty days in advance of such meeting.

ELEVENTH:  Upon the dissolution of the corporation, the Board of Overseers in conjunction with the Board of Overseers of the Baptist General Conference or its successor, shall, after paying and making provision for the payment of all the liabilities of the corporation, dispose of all the assets of the corporation in such manner, or to such organization or organizations organized and operated exclusively for charitable, educational and religious purposes, as shall at the time qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, as the Board of Overseers shall determine.  Any
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such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

TWELFTH:  
The Corporation may indemnify any director, officer, employee, fiduciary or agent to the greatest extent permitted by the Colorado Revised Statutes.

A. Definitions.  For purposes of this article:

1. The terms “director or officer” shall include a person who, while service as a director or officer of the corporation, is or was serving at the request of the corporation as a director, officer, partner, member, manager, trustee, employee, fiduciary or agent of another foreign or domestic corporation, nonprofit corporation of other person or employee benefit plan.  A director or officer shall be considered to be serving an employee benefit plan at the request of the corporation if the director’s or officer’s duties to the corporation also impose duties on or otherwise involve services to the plan or to participants in or beneficiaries of the plan.  The term “director or officer” shall also include the estate or personal representative of a director or officer, unless the context otherwise requires.

2. The term “proceeding” shall mean any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, whether formal or informal, any appeal in such an action, suit, or proceeding, and any inquiry or investigation that could lead to such an action, suit, or proceeding.

3. The term “party” includes an individual who is, was, or is threatened to be made a named defendant or respondent in a proceeding.

4. The term “liability” shall mean any 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.

5. When used with respect to a director, the phrase “official capacity” shall mean the office of a director in the corporation, and, when used with respect to a person other than a director, shall mean the office in the corporation held by the officer or the employment, fiduciary or agency relationship undertaken by the employee or agent on behalf of the corporation, but in neither case shall include service for any foreign or domestic corporation or for any other person, employee benefit plan, or other enterprise. C.R.S. Section 7-129-101.

B. General Provisions.  The corporation may indemnify any person who is or was a party or is threatened to be made a party to any proceeding by reason of the fact that such person is or was a director or officer of the corporation, against expenses (including attorneys’ fees), liability, judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with such proceeding if such person (a) acts in good faith, (b) reasonably believed, in the case of conduct in an official capacity with the corporation, that the conduct was in the best interest of the corporation, and (c) with respect to any criminal proceeding, had no reasonable cause to believe that the conduct was unlawful.  However, no person shall be entitled to indemnification under this Section B either: (a) in connection with a proceeding brought by or in the right of the corporation in which the director or officer was adjudged liable to the corporation, or (b) in connection with any other proceeding charging improper personal benefit to the director or officer, whether or not involving action in that person’s official capacity, in which the officer or director is ultimately adjudged liable on the basis that the director or officer improperly received personal benefit.  Indemnification under this Section B in connection with a proceeding brought by or of the corporation shall be limited to reasonable expenses incurred in connection with the proceeding.  The termination of any action, suit, or proceeding by 
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judgement, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall not of itself be determinative that the person did not meet the standard of conduct set forth in this Section B.  C.R.S. Section 7-129-102.

C. Successful Defense on the Merits: Expenses.  To the extent that a director or officer of the corporation has been wholly successful on the merits in defense of any proceeding to which he was a party, such person may be indemnified against reasonable expenses (including attorneys’ fees) actually and reasonably incurred in connection with such proceeding.  C.R.S Section 7-129-103.

D. Determination of Right to Indemnification.  Any indemnification under Section B of this Article (unless ordered by a court) shall be made by the corporation only as authorized in each specific case upon a determination that indemnification of the director or officer is permissible under the circumstances because such person met the applicable standard of conduct set forth in Section B.  Such determination shall be made: (a) by the Board (the directors) by majority vote of a quorum of disinterested members who at the time of the vote are not, were not, and are not threatened to be made parties to the proceeding; or (b) if such a quorum cannot be obtained, by the vote of a majority of the members of a committee of the Board designated by the Board, which committee shall consist of two or more members who are not parties to the proceeding (directors who are parties to the proceeding may participate in the designation of directors to serve on such committee); or (c) if such a quorum of the Board cannot be obtained or such a committee cannot be established, or even if such a quorum is obtained or such a committee is so designated, but such quorum or committee so directs, then by independent legal counsel selected by the Board in accordance with the preceding procedures, or by the Voting Members (other than the Voting Members who are members of the Board and are, at the time, seeking indemnification).  Authorization of indemnification and evaluation as to the reasonableness of expenses shall be made in the same manner as the determination that indemnification is permissible, except that, if independent legal counsel makes the determination that indemnification is permissible, authorization of indemnification and evaluation of legal expenses shall be made by the body that selected such counsel.  C.R.S. 7-129-106.

E. Advance Payment of Expenses: Undertaking to Repay.  The corporation may pay for or reimburse the reasonable expenses (including attorneys’ fees) incurred by a director or officer who is a party to proceeding in advance of the final disposition of the proceeding if (a) the director or officer furnishes the corporation a written affirmation of the director’s or officer’s good faith belief that the person has met the standard of conduct set forth in Section B; (b) the director or officer furnishes the corporation with a written undertaking, executed personally or on the director’s or officer’s behalf, to repay the advance if it is determined that the person did not meet the standard of conduct set forth in Section B, which undertaking shall be an unlimited general obligation of the director or officer but which need not be secured and which may be accepted without reference to financial ability to make repayment; and (c) a determination is made by the body authorizing indemnification that the facts then known to such body would not preclude indemnification.  C.R.S. Section 7-129-104.

F. Reports to the Constituency.  In the event that the corporation indemnifies, or advances the expenses of a director or officer in accordance with this Article in connection with a proceeding by or on behalf of the corporation, a report of that fact shall be made in writing to the RMBC Constituency with or before the delivery of the notice of the next meeting of the RMBC Annual Gathering.

G. Other Employees and Agents.  The corporation may indemnify such other employees and agents of the corporation to the same extent and in the same manner as is provided under Section B with respect to directors and officers, by adopting a resolution by a majority of the members of the Board specifically identifying by name or by position the employees or agents entitled to indemnification.

H. Insurance.  The Board may exercise the corporation’s power to purchase and maintain insurance (including without limitation insurance for legal expenses and costs incurred in connection with defending any claim, proceeding, or lawsuit) on behalf of any person who is or was a director, officer, 
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employee, fiduciary of another domestic or foreign corporation, nonprofit corporation or other person or an employee benefit plan of the corporation against any liability asserted against the person or incurred by the person in any such capacity or arising out of the person’s status as such, whether or not the corporation would have the power to indemnify that person against such liability under the provisions of this Article.  C.R.S. Section 7-129-108.

I. Non-exclusivity of Article.  The indemnification provided by this Article shall not be deemed exclusive of any other rights and procedures to which one indemnified may be entitled under the Restated Articles of Incorporation, any Bylaws, agreement, resolution of disinterested directors, or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director or officer, and shall inure to the benefit of such person’s heirs, executors, and administrators.

J. Notice to Voting Members/Delegates of Indemnification.  If the corporation indemnifies or advances expenses to a director or officer, the corporation shall give written notice of the indemnification in advance to the Affiliated Member Churches of the RMBC with or before the notice of the next Annual Gathering.  If the next Voting Member/Delegate action is taken without a meeting, such notice shall be given to the Voting Members/Delegates at or before the time the first Voting Member/Delegate signs a writing consenting to such action.  C.R.S. Section 7-129-110.
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THIRTEENTH:  The registered Agent for the corporation and the registered office shall be:

Agent:
 R. Michael Huber 


Office:
 3739 East Fourth Avenue 
  Denver, CO 80206          
  (303) 388-2525               
IN WITNESS WHEREOF, the undersigned have hereunto set their hands on the  _____ day of __________________, 20___.

_____________________________

_________________, President

_____________________________

_________________, Secretary

STATE OF  COLORADO
)

) ss.

COUNTY OF DENVER
)

I, as Notary Public, hereby certify that ______________________, President of the corporation, and _________________________, Secretary of the corporation, known to me to be the persons whose names are subscribed to the annexed and foregoing Amended and Restated Articles of Incorporation, appeared before me this day in person and being by me first duly sworn, acknowledged and declared that they signed said Amended and Restated Articles of Incorporation as their free and voluntary act and deed for the uses and purposes therein set forth and that the statements therein contained are true.

WITNESS my hand and official seal this _____ day of ___________________, 20___.

___________________________

Notary Public

My commission expires: _______

My address is: _______________

___________________________
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