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 SEQ CHAPTER \h \r 1AMENDED AND RESTATED BYLAWS OF

ROCKY MOUNTAIN BAPTIST CONFERENCE
Revised 27APR02


ARTICLE I - IDENTITY and MISSION

A. Identity: The Rocky Mountain Baptist Conference (RMBC or the Corporation) is a voluntary association of Baptist churches whose theology is biblically evangelical, whose character is multi-ethnic, whose spirit is positive and affirming, and whose people celebrate openness and freedom in the context of Christ’s lordship.

B. Mission: By God’s Grace, the RMBC exists to facilitate fulfilling the Great Commission of the Lord Jesus Christ, “Rescuing the Region,” through the planting and nurturing of churches in the Rocky Mountain Region.


ARTICLE II - CORE VALUES

The RMBC, in obedience to Jesus Christ, our Savior and Lord, and in accordance with our stated mission, hold to the following seven Core Values:

1. We value the Lord’s sovereign initiative and guidance in all that we do.  It is our intent to respond to and cooperate with Him in what we discern, by faith, He is doing.

2. We value prayer that aligns us with God and unites us with each other.  In this, our path is dictated by Scripture and is clarified through discussing and working together.

3. We value individuals, as the focus of God's love and mission in this world.  We honor them, over ministries and programs.  Pastors and church people, as well as those living in the communities God has called us to serve, are central to our existence, not for what they can do or supply for us, but as the prompting which their needs provide for our service.

4. We value healthy and reproducing churches which under their Head, the Lord Jesus Christ, and guided by the principles and precepts of God's Word, are His self-governing instruments for ministering to the people and communities of our world.  We will work with the identified leadership (pastors/elders & deacons) of the local churches in such ways that our services are both additive to and distinctive from those of the local church.

5. We value making a life-changing impact for Christ on the people and communities among whom we live.  When our churches are succeeding at this, God is pleased, and we are succeeding in our services to them.

6. We value the evangelistic impact of newly planted churches, believing that they are one of the best ways Godly influence can be made upon the communities God has called us to serve.

7. We value effectiveness, which will increase through being grace-filled and tolerant in our varied methodology and in the ethnic and cultural diversity of our fellowship.  Our commitment to excellence causes us to provide the best products and services to accomplish our mission of more and better churches.


ARTICLE III - AFFIRMATION OF FAITH


(adopted by the Baptist General Conference at Oakland, CA in 1951)

1. The Word of God.  We believe that the Bible is the Word of God, fully inspired and without error in the original manuscripts, written under the inspiration of the Holy Spirit, and that it has supreme authority in all matters of faith and conduct.  (Jn. 17:17; Rom. 15:4; 2 Tim. 3:16, 17; 2 Pet. 1:19-21)

2. The Trinity.  We believe that there is one living and true God, eternally existing in three persons; that these are equal in every divine perfection, and that they execute distinct but harmonious offices in the work of creation, providence and redemption.  (Matt. 28:19; Jn. 1: 1-4; 1 Jn. 5:7)

3. God the Father.  We believe in God the Father, an infinite, personal spirit, perfect in holiness, wisdom, power and love.  We believe that He concerns Himself mercifully in the affairs of men, that He hears and answers prayer, and that He saves from sin and death all who come to Him through Jesus Christ.  (John 3:16, 17; 4:24; 17:5)

4. Jesus Christ.  We believe in Jesus Christ, God's only begotten Son, conceived by the Holy Spirit.  We believe in His virgin birth, sinless life, miracles and teachings.  We believe in His substitutionary atoning death, bodily resurrection, ascension into heaven, perpetual intercession for His people, and personal visible return to earth.  (Isa. 7:14; John 1:14; Phil 2:5-11; Heb. 1:2, 3; 1 John 1:7)

5. The Holy Spirit.  We believe in the Holy Spirit who came forth from the Father and Son to convict the world of sin, righteousness, and judgement, and to regenerate, sanctify, and empower all who believe in Jesus Christ.  We believe that the Holy Spirit indwells every believer in Christ, and that He is an abiding helper, teacher and guide.  (John 14:26; 16:7-15; Rom. 8:14-17; Eph. 1:13-14)

6. Regeneration.  We believe that all men are sinners by nature and by choice and are, therefore, under condemnation.  We believe that those who repent of their sins and trust in Jesus Christ as Savior are regenerated by the Holy Spirit.  (John 1:12-13; 3:3, 16-17; Acts 20:21; Eph. 2:1-9; Titus 3:5)

7. The Church.  We believe in the universal church, a living spiritual body of which Christ is the head and all regenerated persons are members.  We believe in the local church consisting of a company of believers in Jesus Christ, baptized on a credible profession of faith, and associated for worship, work and fellowship.  We believe that God has laid upon the members of the local church the primary task of giving the Gospel of Jesus Christ to a lost world.  (Matt. 16:16-18; Acts 2:38-41; Eph. 2:19-22; 5:25-27)

8. Christian Conduct.  We believe that a Christian should live for the glory of God and the well-being of his fellowmen; that his conduct should be blameless before the world; that he should be a faithful steward of his possessions; and that he should seek to realize for himself and others the full stature of maturity in Christ.  (2 Cor. 9:6-8; Eph. 4:11-16; Phil. 2:14-16; Col. 3:17-23; 1 Thes. 5: 17-18)

9. The Ordinances.  We believe that the Lord Jesus Christ has committed two ordinances to the local church, baptism and the Lord's Supper.  We believe that Christian baptism is the immersion of a believer in water into the name of the triune God.  We believe the Lord's Supper was instituted by Christ for commemoration of His death.  We believe that these two ordinances should be observed and administered until the return of the Lord Jesus Christ.  (Matt. 28:18-20; Acts 2:41-42; Rom. 6:3-5; 1 Cor. 11:23-32)

10. Religious Liberty.  We believe that every human being has direct relations with God, and is responsible to God alone in all matters of faith; that each church is independent and must be free from interference by an ecclesiastical or political authority; that therefore Church and State must be kept separate as having different functions, each fulfilling its duties free from dictation or patronage of the other.  

11. Church Cooperation.  We believe that local churches can best promote the cause of Jesus Christ by cooperating with one another in a denominational organization.  Such an organization, whether it is the global or regional conference, exists and functions by the will of the churches.  Cooperation in a conference is voluntary and may be terminated at any time.  Churches may likewise cooperate with inter-denominational fellowships on a voluntary independent basis.

12. The Last Things.  We believe in the personal and visible return of the Lord Jesus Christ to earth and the establishment of His Kingdom.  We believe in the resurrection of the body, the final judgement, the eternal felicity of the righteous, and the endless suffering of the wicked.  (John 5:28-29; Rev. 20:1-15; 2 Cor. 5:10; Matt. 25:31-46)


ARTICLE IV - OFFICES

The principal offices of the Corporation are in the State of Colorado and shall be located at 3739 East Fourth Avenue, Denver, CO 80206.  The Corporation may have such other offices as the Board of Directors may determine or as the affairs of the Corporation may require from time to time.  The Corporation shall have and continuously maintain in the State of Colorado a registered office and registered agent whose office is identical with such registered office, as required by the Colorado Nonprofit Corporation Act.  The registered office may be, but need not be, identical with the principal office in the State of Colorado, and the address of the registered office may be changed from time to time by the Board of Directors.


ARTICLE V - MEMBERSHIP

A. Affiliation Procedure

1. A church desiring to affiliate with the RMBC shall submit to the Board of Overseers, hereinafter referred to as “the Board,” a written application, including its origin, development, organization, Articles of Incorporation, Doctrinal Statement and other similar documents.

2. The Board will then appoint an examining council, by which the application and documents shall be examined and evaluated in light of Articles I, II, and III of the RMBC Bylaws and Baptist General Conference requirements for membership.

3. If the report of the examining council is favorable, the church will be presented to the Board for action.  Their decision will be presented for ratification by the RMBC at the next Annual Meeting.

4. The RMBC Ministry Center shall inform the church in writing of the action taken.  Churches which become affiliated with the RMBC simultaneously become affiliated with the Baptist General Conference (BGC).  The RMBC Ministry Center shall also send a copy of the minutes regarding this action to the Board of Overseers of the Baptist General Conference.

B. Termination of Affiliation with the RMBC may be effected in the following ways:

1. Church Action: Written notification of official church action to terminate affiliation with the RMBC shall be submitted to the Board.

2. District Action: In the case of a church’s doctrinal position being in disagreement with the RMBC Affirmation of Faith, or in the case of a church no longer cooperating with the objectives and purposes of the RMBC, the Board may initiate appropriate corrective action, or may recommend removal of the church from constituent affiliation with the RMBC.

a. Any action to terminate a church’s affiliation with the RMBC shall be considered by the RMBC in annual session only after every reasonable effort by the Board to effect reconciliation and restoration.

b. The RMBC Ministry Center shall inform the church by means of a certified letter of the action taken.  It shall also send a copy of the minutes regarding this action to the Board of Overseers of the Baptist General Conference.


ARTICLE VI - ANNUAL AND SPECIAL MEETINGS

A. Annual Meeting

1. The RMBC shall customarily hold its annual meeting during the months of March or April.

2. These meetings shall be held for the purpose of reviewing the ministries of the RMBC, spiritual inspiration and fellowship, electing board members and BGC Representatives, amending the Articles of Incorporation and Bylaws, adopting the annual spending plan, and other such matters as may be determined by the Board.

B. Special Meetings

1. The Moderator and/or Executive Minister shall call a special meeting of the RMBC upon order of the Board, or upon petition of one-third of the affiliated churches.

2. Each affiliated church shall be notified of the date, purpose, place, and time of the special meeting at least 21 days prior to the scheduled meeting date.  The only business that may be transacted at such special meetings is that which is stated in the call for the meeting.

C. Date & Place of Meetings: The Board will set the date, place, and time for all RMBC annual and special meetings.

D. Delegates

1. Church Representation: At the annual or special meetings of the RMBC, each affiliated church may be represented by three delegates for the first fifty members or less, and one delegate for each additional fifty members or major portion thereof.  Delegates shall be members in good standing of the church they represent and residents of the area served by the RMBC.

2. Ex Officio Delegates: In addition to representation by churches, all members of the Board shall, by virtue of their office, be seated as delegates at all business meetings of the RMBC.

E. Quorum: One-third of the delegates registered for the meetings shall constitute a quorum.

F. Officers for Conference Meetings

1. The Moderator shall be the previous year’s Moderator Elect and shall preside at all regular and special meetings of the RMBC.

2. The Moderator-Elect shall be elected at each annual meeting.

3. The Executive Minister shall appoint a Recording Secretary to keep a complete and accurate record of all business transacted and, following the annual meeting or any special meeting, to deliver said record, in legible form, to the RMBC Ministry Center for the permanent records.

G. New Business from the Floor

1. Although new business items will normally be brought to the constituency through the proper channels, as a recommendation from the Board of Overseers, “New Business” may be entertained, “from the floor,” at each annual meeting.

2. Procedure for presenting New Business Items:

a. During the opening session, the Moderator will ask those who wish to present New Business to bring their motion, in writing, to the Recording Secretary before the end of the first day’s sessions.

b. These will be referred to the Committee on Business, consisting of the Moderator, Executive Minister, Chairman of the Board and, if applicable, the Parliamentarian.

c. The Committee on Business will meet individually with each person submitting New Business to ascertain the nature of their concerns and assist them in determining how to best present those issues to the constituency.

d. The motions may then be formally presented to the delegates, from the floor of business, during the appointed time on the second day of the meetings.


ARTICLE VII - ADMINISTRATION

A. Board of Overseers

1. Membership

a. The Board shall consist of twelve (12) members with proportionate representation, based upon geography and cultural diversity elected by area, plus ex officio members.

b. The following shall be ex officio members of the Board with full participation, except the right to vote on matters pertaining to their respective offices, such as but not limited to, their performance and compensation: Executive Minister, Representatives to the BGC Board of Overseers, and Treasurer.

c. To be eligible, a Board nominee must have demonstrated quality leadership, be a member in good standing of an RMBC church, and a resident of the area served by the RMBC.

d. The term of office for elected Board members shall be three years, with approximately one-third of the Board elected each year.

e. If an elected Board member is absent without excuse for two consecutive regular Board meetings, he shall be considered as having vacated his office, and the secretary, upon instruction by the Board, shall so notify the member in writing.

f. Each affiliated church may submit up to two names to the Nominating Committee for their consideration to be nominated to the Board.

2. Duties & Responsibilities

a. The Board shall be accountable to the RMBC in session and, as the Board of Directors and elected officers of the corporation, shall have powers as are normally granted by the State of Colorado to the governing bodies of such corporations, subject only to the limitations of these Bylaws.

b. The Board shall oversee and administer the property and work of the RMBC and manage its affairs at the direction of the RMBC.

c. The Board shall have authority, by a two-thirds vote of the elected members, to remove from office any RMBC officer, namely the Executive Minister, Treasurer, or any Board member, who is guilty of immorality or other gross misconduct, gross negligence in the performance of duties, or for any cause which, in the Board’s judgement, would be detrimental to the best interests of the RMBC.  The Board shall adopt rules of procedure to implement this provision in the spirit of Christian love and compassion.  Any such officer, subject to the provisions of this paragraph, shall have the right to present his/her views and beliefs before a meeting of the Board.  Such removal shall be without prejudice to the contract rights, if any, of the officer so removed.

d. Vacancies: In the event of a vacancy on any RMBC board/committee or elected position, because of death, resignation, removal, disqualification or otherwise, the Board may appoint a replacement to fill the remainder of the term.

e. Elected Board members shall contact each assigned church at least semi-annually, to report on Board activity and gather suggestions to carry back to the Board.  

f. The Board may have other duties as it may determine necessary to fulfill the purposes and strategies of the RMBC, provided that such duties are not contrary to these Bylaws.

g. The Board shall have authority to delegate any of its responsibilities to boards/committees, or officers; however, it shall remain accountable to the RMBC for their accomplishment.

3. Board Officers: The Board shall elect annually from its elected membership a Chairman, Vice-Chairman and Secretary.

4. Board Meetings

a. The regular meetings of the Board shall be held at least four times a year.

b. Special meetings may be called by the Chairman of the Board or by the Executive Minister, and shall be called by the Chairman upon the written request of at least one-third of the elected Board members.  Ten-days notice shall be given in writing to all members, and the only business that may be transacted at such meetings is that which is stated in the call for the meeting.

B. Chief Administrative Officer:  Executive Minister

1. Role and Responsibility: The Executive Minister shall be the Chief Administrative Officer of the RMBC, and shall be accountable to the Board for the following duties & responsibilities:

a. Oversee the total ministry of the RMBC and provide leadership for its shared ministries through strategic planning and communicating vision.

b. Supervise all administrative staff.

c. Be fiscally responsible, on a day-to-day basis, for safeguarding the assets and managing operations within the policies set by the Board.

d. Be available for counsel with affiliated churches and pastors.

e. Seek the affiliation of other churches.

f. Attend to matters of public relations within the RMBC, with other organizations, and the general public.  He shall also represent the RMBC to the Baptist General Conference.

g. Be an ex officio to the Board and all boards, committees and organizations of the RMBC.

h. Implement Board policies and decisions, and carry out any other duties and responsibilities as may be further prescribed by the Board.

i. Promote BGC & RMBC programs, events, ministries and missions, thus fostering a participatory cooperation between churches of the district.

2. Delegation: The Executive Minister may delegate any of his duties and responsibilities; however, he shall remain accountable to the Board for their accomplishment.

3.
Call of the Executive Minister

a. Procedure: The Executive Minister shall be nominated by the Board and called by a three-fourths vote of delegates present and voting at a meeting of the RMBC in session.  The terms of the call shall be defined by the Board.

b. Term of Office: The Executive Minister shall be called for a five-year term and may be eligible for additional terms upon recommendation of the Board.

c. Vacancy: In the event of extended absence, or when a vacancy occurs in the office of Executive Minister, the Board may appoint an interim Executive Minister, until the Executive Minister can resume his duties or until succeeded by a regularly called Executive Minister.  The Chairman of the Board shall assume the responsibilities of the office pending the appointment of an Interim Executive Minister.

C. LEAD Teams will reproduce and decentralize District functions which Multiply and Mobilize churches through mutually supportive and empowering teams of leaders at a level closer to the local church.  Each LEAD Team will have a plan to “Rescue the Region...” through Mobilizing and Multiplying churches.  The members will LEARN from one another and ENCOURAGE one another to ACHIEVE shared ministry goals together and to DREAM together about what God wants to do to advance his kingdom in our region, and beyond.

1. Composition – Regional LEAD teams are composed of six to ten pastor/coaches that have one focus (i.e. a specific region or cultural group), three functions and three defined goals, sharing in the mission of Mobilization/Multiplication.

a. Three Functions

1) Team building

2) Lead in “Multiplying” churches by planting new churches

3) Lead in “Mobilizing” churches by nurturing established churches

b. Three Goals 

1) To focus on the spiritual vitality of the pastors, their families and the churches they serve

2) To “Multiply” 1-3 new churches per year in their area

3) To “Mobilize” 1-3 churches each year in their area

2. Mission Statement, Values and Systems – The LEAD Teams will function according to the Mission, Values and Systems of TeAMerica, the church planting movement of the Baptist General Conference.  Each LEAD Team will research demographics to identify target “communities.”  The focus of the LEAD Teams must be outward.

3. LEAD Team responsibilities in Multiplying churches will include but not be limited to:

a. Exploring potential target areas and assisting in establishing new churches.

b. Monitoring progress of church planting pastors.

c. Assisting the Executive Minister in recruiting church planting pastors to mission churches.

4. LEAD Team responsibilities in Mobilizing churches will include but not be limited to:

a. Strengthening the ministries of established RMBC churches and augment their effectiveness in aggressive evangelism & church planting.

b. Offering consultant services to RMBC churches, helping to discern a church’s strengths and weaknesses, assisting them in developing a ministry plan, and monitoring progress toward adopted goals and objectives.

c. Networking resources of ideas, people, programs and materials among RMBC churches.

d. Mobilization is the process of empowering leaders and equipping members to build up healthy, reproducing churches for maximum kingdom impact by:

1) Empowering Leadership

2) Gift Oriented Ministry

3) Passionate Spirituality

4) Functional Structures

5) Inspiring Worship Services

6) Holistic Small Groups

7) Need Oriented Evangelism

8) Loving Relationships

D. Ministering committees

1. Ministering committees (e. g. the Youth Council, the RMBC Women’s Council, the RMBC Men’s Council) shall be accountable to the Board.
2. As needs arise, other committees (task forces, study groups, etc.) may also be appointed by the Board for a set period of time and a specific purpose.

3. The members of all committees shall be appointed for a specific term by the Executive Minister and shall be confirmed by the Board.

E. Representative to the BGC Board of Overseers

1. The RMBC will nominate a representative to the BGC Board of Overseers and an alternate, in alignment with the BGC guidelines for those positions.  He shall be a member in good standing of an RMBC church and a resident of the RMBC area.

2. He shall be ex officio on the Board, reporting to them on BGC Board of Overseer’ actions and shall seek their opinion reflecting the needs of the RMBC in matters to be considered by the BGC Board of Overseers.


ARTICLE VIII - CORPORATE OFFICERS

A. The Chairman of the Board shall be the designated President of the Corporation.  The Vice Chairman of the Board shall be the designated Vice President of the Corporation.  The Secretary of the Board shall be the designated Secretary of the Corporation.

B. Upon instructions from, or in accordance with, the governing policy of the Board, the corporate officers shall individually or jointly, as may be required, act for the RMBC in all matters of law such as, but not limited to, the signing of legal documents.

C. The Board may elect or appoint such other officers as it shall deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the Board.  Any two or more offices may be held by the same person, except the offices of President and Secretary.

D. President: The President shall be the principal executive officer of the Corporation and shall in general supervise and control all of the business affairs of the Corporation.  He shall preside at all meetings of the Board.  He may sign, with the Secretary or any other proper officer of the Corporation authorized by the Board, any deeds, mortgages, bonds, contracts, or other instruments which the Board has authorized to be executed, except in cases where the signing and executing thereof shall be expressly delegated by the Board or by these Bylaws or by statute to some other officer or agent of the Corporation; and in general he shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board from time to time. 

E. Vice-President: In the absence of the President or in the event of his inability or refusal to act, the Vice-President shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President shall perform such other duties as from time to time may be assigned to him by the President or by the Board.

F. Treasurer: If required by the Board, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the Board shall determine.  He, or his designate, shall have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Articles VII & IX of these Bylaws; and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board.  The Treasurer shall be elected to a one-year term, with the option of serving three terms in succession.


ARTICLE IX - FINANCES & PROPERTY

A.
General Powers: The Corporation shall receive gifts, bequests and legacies; acquire, buy, hold, improve, rent, lease, mortgage, sell or convey, and otherwise deal in real and personal property as may be necessary to conduct the business of the Corporation and fulfill its stated purpose and mission.

B.
Financial Management: Finances necessary for supporting the Corporation and its mission shall be obtained through voluntary gifts, offerings, grants and bequests, securing loans, bonds and giving notes and securities.  Additional appeals for funds, whether or not they are included in the annual spending plan, may be made as deemed advisable by the Board.  RMBC approved programs will be financed out of the treasury of the RMBC.

C. Financial Audits & Reports

1. An audit or financial review shall be performed annually on all financial records of the RMBC by persons selected by the Board.

2. The Board may require interim reports and audits at any time, as they deem necessary.

D. Annual Spending Plan: the Board shall be responsible for presentation to the RMBC in session of an annual spending plan covering all departments and ministries of the RMBC, the preparation of which shall have been done under the supervision of the Treasurer with the cooperation and assistance of the Executive Minister.

E.
Division: In the case of organic division of the membership, all Corporation property shall be retained by those Active Members who abide by the Articles of Incorporation and Bylaws of this Corporation.  Should any controversy arise as to who those Active Members are, the question shall be submitted to the Board of Overseers of the Baptist General Conference or its successor, and their decision shall be final.

F.
Dissolution: Should conditions arise when, for any reason, the Corporation work cannot continue, the decision to disperse property and assets will be the responsibility of the Board in conjunction with the Board of Overseers of the Baptist General Conference, and in accordance with Article XI of the RMBC Articles of Incorporation.


ARTICLE X - ELECTIONS

A. The Nominating Committee shall be appointed by the Board.  It shall be composed of up to 7 members, with at least one from each LEAD Team area, and the Moderator.

1. The Committee shall prepare a ballot, containing each elective office to be filled at the Annual Meeting: Board members, Moderator Elect, Treasurer, RMBC Representative to the BGC Nominating Committee, and alternates as required and, if applicable, the RMBC Representative to the BGC Board of Overseers and alternates as required.

2. A proposed ballot will be sent to each affiliated church at least 30 days prior to the Annual Meeting.

3. In preparing the slate of candidates for members of the Board, the Committee should strive to obtain a reasonable representation of both pastors and laity.  Also, they should seriously consider adequate representation from an area’s smaller churches and ethnic membership.

4. The consent of all proposed candidates shall have been obtained prior to their names being placed in nomination.

5. Additional nominations may be made from the floor of business.  These nominations must be submitted to the Recording Secretary in writing, together with accompanying consent and biographical information, prior to a time stipulated by the Moderator during the opening session.  All nominees shall meet the qualifications required by the Bylaws.

B. Voting Procedure: All delegates shall be eligible to vote for all offices to be filled.  No absentee voting shall be permitted.


ARTICLE XI - OTHER RULES

A. Parliamentary Guide: Because of our desire that “...all things be done decently and in order,” the rules contained in Robert’s Rules of Order, Revised shall be followed as a guide by the Corporation in cases to which they are applicable, and in which they are not inconsistent with the Articles of Incorporation and Bylaws of this Corporation.

B. Quorum: Unless otherwise stipulated in these Bylaws, one-third of the members shall be considered a quorum for all board and committee meetings.  A majority vote of all members/delegates present and voting shall prevail in all RMBC meetings, except when otherwise required by these Bylaws.

C. “Ex officio” members/delegates, meaning “by virtue of office,” shall have the right to vote and function in accordance with Robert’s Rules of Order, Revised.

D. To serve on any RMBC board/committee or in any elected position of the RMBC, the nominee must currently be a member in good standing of an RMBC affiliated church.

E. Policies: Each board/committee and auxiliary organization will formulate and maintain its own manual of policies and procedures, which shall be approved by the Board as being in harmony with the Articles of Incorporation and Bylaws of the RMBC.  A current copy of this manual shall be kept on file at the RMBC Ministry Center.

F. The fiscal year shall be from March 1 through the month of February.


ARTICLE XII - AFFILIATION

The RMBC shall be affiliated with the Baptist General Conference.  This affiliation may be terminated by the RMBC in session, by a two-thirds majority of delegates present and voting, provided that the amendment for terminating affiliation has been sent to member churches sixty days in advance, and that said amendment has received approval during the previous RMBC Annual Meeting.


ARTICLE XIII - INDEMNIFICATION

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 judgment, 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, 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.


ARTICLE XIV - CONTRACTS, CHECKS, DEPOSITS AND FUNDS

A. Contracts: The Board may authorize any officer or officers, official or officials, agent or agents of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

B. Checks, Drafts, Etc.: All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by persons authorized by the Board, and in such manner as shall be determined by their resolution.  In the absence of such determination by the Board, such instruments shall be signed by the Treasurer and countersigned by the President of the Corporation.

C. Deposits: All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board may select.

D. Contributions and Gifts: The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

F. Fidelity Bonds: The Board may require that officers and employees of the Corporation having custody or control of corporate funds furnish adequate fidelity bonds.  The premium on such bonds may be paid by the Corporation.


ARTICLE XV - BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account; keep minutes of the proceedings of member business meetings and board, committee, council, and task force meetings; and keep at its registered or principal office a record giving the names and addresses of officers, members of the Board and the general membership of the Corporation.  All books and records of the Corporation may be inspected by any officer of the Corporation or member of the Board, or his/her agent or attorney, for any proper purpose and at any reasonable time.


ARTICLE XVI - SEAL

The Board shall provide a corporate seal, which shall be in the form of a circle and have inscribed thereon the name of the Corporation and the words “Corporate Seal.”


ARTICLE XVII - WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the State of Colorado Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or the Bylaws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.


ARTICLE XVIII - AMENDMENTS

These Bylaws may be amended at any regular or special business meeting of the corporation by a two-thirds vote of the delegates present and voting, provided notice of such proposed action shall have been sent to the affiliated churches sixty days in advance of such meeting.

THE UNDERSIGNED CERTIFY, that the above Bylaws have been approved and adopted by the ROCKY MOUNTAIN BAPTIST CONFERENCE, at a duly called business meeting on April 27, 2002, and adopted for the Corporation.

______________________________

 President of the Corporation

______________________________

 Corporation Treasurer

