
RESOLUTION NO. 81-16 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
COLORADO SPRINGS, COLORADO, AMENDING 
RESOLUTION 92-12, SECTION 6 REGARDING 
EXECUTIVE DIRECTOR EMPLOYMENT COMPENSATION 

WHEREAS, City Council Resolution 92-12 states "The Board of Trustees of the City 
Health Foundation may nominate a Chief Executive Officer, President, Executive Director or 
other such full time administrative executive to oversee the City Health Foundation, as it may 
choose, but any such individual must be approved by a vote of seven (7) council members and 
the Mayor, and any employment agreement or compensation agreement of any type 
whatsoever must be approved in like manner."; and 

WHEREAS, the Foundation's Board of Trustees ("Board") has recommended that City 
Council authorize the Board to approve annual increases in salary for the Foundation's 
Executive Director up to five (5) percent; and 

WHEREAS, the City Council finds that it is in the best interest of the citizens of Colorado 
Springs and the citizens of the former service area of the Memorial Health System to adopt this 
recommended modification to Section 6 of Resolution 92-12. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
COLORADO SPRINGS: 

Section 1. Section 6 of Resolution 92-12 is hereby revised as follows: The Board of 

Trustees of the City Health Foundation may nominate a Chief Executive Officer, 

President, Executive Director or other such full time administrative executive to oversee 

the City Health Foundation, as it may choose, but any such individual must be approved 

by a vote of seven (7) council members and the Mayor, and any initial employment 

agreement or compensation agreement of any typo whatsoever must be approved in like 

manner. The Board of Trustees of the City Health Foundation may approve annual 

Executive Director compensation increases not to exceed five (5) percent. Any 

proposed annual increase in excess of five (5) percent shall require the approval 

of City Council by a vote of seven (7) council members and the Mayor. 

Section 2. It is the intent of City Council that the remaining provisions of Resolution 

92-12 remain in full force and effect. 



Dated at Colorado Springs, Colorado this 23 r d day of August, 2016 

^ 

ATTEST: 
# 0 ^ ^ ° ^ : % % 

,arah B. Johnson^ty dleri?.^ 
# 

2 



AMENDED BYLAWS 

OF 

COLORADO SPRINGS HEALTH FOUNDATION 

A COLORADO NONPROFIT CORPORATION 



BYLAWS 
OF 

COLORADOSPRINGSHEALTHFOUNDATION 

A COLORADO NONPROFTTCORPORATION 

ARTICLE! 
NAMEAND PURPOSES 

1̂ 1̂  Namê  The name of me corporation is Colorado Springs Health foundation 
(^Corporation^)^The Corporation isanonprofit corporation organized underthe Colorado Revised 
Nonprofit Corporation Act, as compiled in Articles 1̂ 1-137 ofTitle7,Colorado Revised Statutes 
^Act^ 

1 ^ Principal Office^ The principal office of the Corporation shall he located at Citv 
Administration Building, 30 S^NevadaAvenue, Suite 501,Colorado Springs,CO 80901-1575 or 
such otherplace(s)within the Citv of Colorado Springs,Colorado (^City^) as the Board ofTrustees 
oftheCorporation(^BoardofTrustees^or ^Board^)may agreeisinthehestinterestof the 
Corporation 

1 ^ Registered Office and Registered AgentD The Corporation shall have and 
continuously maintain in the State of Coloradoaregistered office andaregistered agent whose 
office is the Corporation^sregistered office, as required hytheAct^ The registered office may,hut 
need not he identical to the principal office of the Corporation in the State of Colorado, and the 
address of the registered office may he changed from time to time hv the Board ofTrustees in 
accordance with applicahlelawD 

1 ^ Purposeŝ  The Corporation is organized e^clusivelv(a)forcharitahle, educational, 
and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 
198 ,̂ as amended or the corresponding provisions of any successor or suhse^uent federal ta^ law 
(̂ Code )̂ and (h)for the henefit of, to perform the functions of, and to carry out the purposes of the 
City within the meaning of Section 509(a)(3) of the Codê  More specifically,the Corporation is 
organized and shall he operated exclusively to carry out the following purposes (^Corporations 
Purposes^ 

(1) As provided in City Council Resolutions 9^1^ and 1^11^ (^City 
Resolutions^), receive, hold and manage in perpetuity all funds and monies 
received pursuant to the Memorial health System Operating Lease 
Agreementhyand among the City,and University of Colorado Health UCH-
Ml^S (̂ Lease Agreements) and the mtegrationandAffiliationAgreementhy 
and among the City andUniversitvofColoradoHealthUC^M^S, as 
approved hytheCityCouncil in ResolutionNo^891^onIune ^7,^01^,and 
suhse^uentlv approved hv City voters at the Special Municipal election on 
August ^8, ^01^, suĥ ect to the Corporations obligations under the 
Corporation^sOuarantvintheformattachedas^hihitl^to theLease 
Agreement (^Cuaranty^ and 

(^) As further provided in Citv Resolutions, and suĥ ect to its ohligation under 
the guaranty, mal^egrants or distrihutions from income of the corpus of 
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funds and monies received for the purpose of addressing health issues in the 
City and Memorial Health System service areâ  and 

(3) As further provided in City Resolutions, and unless distributed to satisfy its 
obligations undertheOuaranty,the corpus ofthe funds and monies received 
may not be distributed, spent, transferred or otherwise removed from the 
Corporation withoutavote of seven (7) Council members and the Mayor, or 
eight (8)Councilmembers if theMayor shall not agree, subject tothe 
restrictions set forth in the Articles of Incorporation. 

1.5. Intent to Obtain and Maintain ^ederalTax^xemption. The Corporation intends to 
obtain and maintain status as an organization exempt from federal income tax under Section 501(a) 
of the Code by virtue of being an organization described in Section 501(c)(3) of the Code anda 
supporting organization described in Section 509(a)(3) of the Code. 

ARTICLED 
BOARDOFTRUSTEES 

^.1 . general Authority. Subject to the limitations imposed by the Act, the Articles of 
Incorporation, these Bylaws and the City Resolutions, the business and affairs of the Corporation 
shall be managed by the Board ofTrustees of the Corporation (^Board^). The Board shall make 
appropriate delegations of authority to the officers of the Corporation. 

Number andAppointmentofDirectors.The Initial Board will consist of those three 
individuals set forth on Bxhibit A, who will undertake such actions as necessary on behalf of the 
foundation to consummate the transactionscontemplatedbythe^ealthSystem Operating Leaseand 
the mtegrationandAffiliation Agreement, both dated asofluly^,^01^,and as permitted by law on 
behalf of the Corporation to receive funds, payexpenses,andcarry out the ^oundation^scontractual 
obligations until the Board(as defined in the next sentence)is appointed.The Board will consist of 
nine (9)persons,all of whom shall be nominated by the Mayor and appointed byama^ority of the 
City Council members as provided in the City Resolutions.The Chief^xecutiveOfficer,President, 
executive Director or othersuch full-time chief administrativeexecutiveoverseeingthe Corporation 
shall participate as an ex officio member of the Board without vote. 

^.3. Qualifications of Directors. It shall beagoal that the Board include persons of 
diverse backgrounds and from different areas of the Colorado Springs community, In nominating 
andappointing trustees, consideration shouldbe given toknowledge, expertise, education or 
experience in one or more of thefollowingareas^community health needs, public health care, 
improving the duality of or access to health care, health promotion and education, financial and 
investment management, philanthropy,nonprofit management, legal expertise or board leadership 
skills, ^ach trustee shall, prior to his or her appointment or nomination, possess the following 
qualifications^ 

(a) ^ach trustee must be at least^lyears of age andaresident of the City of 
Colorado Springŝ  

(b) ^ach trustee musthave demonstrated an abilityto devote the time necessary 
to fulfill Board responsibilities. Trustees may be excused from attending all 
or a portion of a Board meeting with the permission of the Chair. 
Participation via telephone or other appropriate technology constitutes 
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tendance for these purposed Unexcused absences for three consecutive 
meetings may result in removal of the trustee by vote of the Board, unless 
the Board waives the attendance requirement after the trustee demonstrates 
good cause for his or her failure to attend meetings. 

^.4. educational Process. The Board will have the affirmative obligation to design and 
maintain an educationalprocess for all Board members concerning their responsibilities to the 
Corporation and its purposes. 

^.5. Terms. Other than as provided in Sections, all trustee terms will be three years. 
Trustees may not serve more than three consecutive full terms. 

vacancies.Any vacancies occurring on the Board ofTrustees are to be filled by the 
City Council in accordance with the procedure set forth in Section ^.^ above. 

^.7. Resignations and Removal. Any member of the Board may resign from the Board at 
anytime by giving written notice to the Chairman or, if the resigningmemberistheChairman, to the 
chief administrative officer. Any single trustee of the Board, ortheentire Board maybe removed at 
anytimebyavoteof seven (7) Council members and the Mayor,or by eight (8)Council members if 
the Mayor shall not agree. 

^.8. Investment and expenditure of Corporation Resources. Consistent with the City 
Resolutions,theCityCouncilshallberesponsibleforcloseoversightof theoperationsof the 
Corporation, including approval of any investment policy adopted by the Corporation, approval of 
the retention of anyinvestment advisor and approval of policies and guidelines governing any grants 
or distribution of income. At no time shall the City Council approve any Corporation policy or 
guideline which may orwill impact the Corporation^sobligationsundertheOuaranty. Subject to the 
Corporation^sobligations under the Cuaranty and the oversight reserved to the City Council in the 
CityResolutions,theBoardwillbevestedwiththeresponsibilityofinvestingand expending 
Corporation resources(collectively the ^und^) for the purposes set forth in the Articles and these 
Bylaws. AsaColoradocharitableorganization,theCorporation is governed bytheUniformPrudent 
Managementofmstitutional^undsAct,ColoradoRevisedStatutes,Sectionsl5 1 1101 15 1 1109. 

Sections 1 1103 of the statute requires that, in managing and investing an institutional fund, 
the following factors, if relevant, must be considered^ 

(a) Oeneral economic conditions^ 

(b) The possible effect of inflation or deflations 

(c) Theexpected tax consequences, if any,ofinvestment decisions or strategieŝ  

(d) The role that each investment or course of action plays within the overall 
investment portfolio of the institutional fund^ 

(e) The expected total return from income and the appreciation of investmentŝ  

(f) Other resources of the institutions 
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(g) The needs of the institution and the institutional fund to make distributions 
and to preserve capita and 

(h) An asset̂ sspecial relationship or special value, if any, tothe charitable 
purposes of the institution. 

A R T I C L E D 
MEETINGS 

3.1. Annual Meeting and Regular Meetings. An annual meeting of the Boardshall be held 
in December of each calendar year,at such time and place as may bedesignated by Boardresolution, 
orifnotsodesignated,theannual meeting ofthe Boardshall be held duringthelastregularmeeting 
ofagivenyear at the designated place of such meeting, for the purpose of electing officers and 
transacting such other business as may properly come before the meeting. The agenda for such 
annual meetingshall include anevaluationby theBoardof its own performanceduringthe 
preceding year andthe distribution to each trusteeof the annual Conflict of Interest Report. 
Information shall be provided on the Corporation^swebsite indicating to the public how to obtain 
copies of the reports. In addition to the annual meeting, regular meetingsofthe Board shall be held 
at such time and place as may be designated from time to time by Board resolution. 

3.̂ . Special Meetings. Special meetings of the Board for any purpose shall be held, at 
such place as may be designated by Board resolution, whenever called by the Chairman of the 
Board, or on the written request of any two members of the Board. 

3.3. Notice. Written notice stating the place, date, and time of any regular or special 
meeting of the Board shall be dehvered not less than seven (7) days before the date of the meeting, 
eitherpersonally,by mail,or by other satisfactory means,to each trustee at his address as shown on 
therecords of the Corporation. If mailed,such notice shallbe deemed tobedeliveredwhen 
deposited in the United States mail inasealed envelope so addressed, with firstclass postage thereon 
prepaid. Subject to the provisions of applicable law, any trustee may waive their notice of any 
meeting. Neither the business to be transacted at nor the purpose of anyregular or special meeting 
need to be specified in the notice orwaiver of notice of such meeting unless specificallyre^uired by 
law. At any such meeting at which every trustee shall be present even though without personal 
notice, anymatterpertaining to the Corporation^spurposes may be considered and acted upon.The 
attendance ofatrustee at any meeting shall constituteawaiver of their notice of such meeting, 
except whereatrusteeattendsameeting for the express purpose of objecting to the transaction of 
any business thereat because such meeting is not lawfully called or convened. 

3.4. Quorum. A majority of the voting members of the Board shall constitutea^uorum 
for the transaction ofbusiness at any Board meeting. Iflessthana^uorum is present at any Board 
meeting,amajorityofthevotingtrusteespresentmay adjourn the meetingfromtimeto time without 
further notice. 

3.5. Conduct ofBusiness. At all Board meetings, matters pertaining to the Corporations 
purposes shall be considered in such order as the Board may from time to time determine. At all 
Boardmeetings,the Chairman ofthe Board shall preside, and in the absence of the Chairman ofthe 
Board,achairman shall be chosen by the Board from among the trustees present. The Chairman 
may appointanypersontoactassecretary ofthe meeting 
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3.̂ . Manner of Acting ^aeh voting trustee shall be entitled to one vote on each matter 
submitted toavote of the Board. Proxies shall not be permitted^atrustee must be present ata 
meeting to vote. The affirmative vote ofamajority of the voting trustees present atameeting at 
whiehaquorum is present shall be theaet of the Board, unless the act ofagreaternumberis required 
by law, the Articles, or these Bylaws. 

3.7. Action by ConferenceTelephone. Subject to anynoticeof meeting requirements in 
theseBylawsorunder applicable law,oneormore trustees ofthe Corporationmayparticipate in and 
hold a noticed public meeting of sucb trustees by means of conference telephone or video 
conferencing technology by means of which all persons attending or participating in the meeting 
can hear each other. Participation by such means shall constitute presence in person at the meeting 
including the counting of trustees for the purpose of determiningaquorum. 

3.8. AdditionalAdvisors.The Board orthe Chairman of the Board may invite additional 
individuals with expertise inapertinent area to meet with and assist the Board. Such advisors shall 
not vote or be counted in determining the existence ofaquorum and may be excluded from any 
executive session of the Board by majority vote of the trustees present. 

3.9. Annual Audit. The Board shall cause an annual audit of the Cor^oration^sfinancial 
statements to be made by an independent accounting firm, and shall provideacopy of the report of 
such audit and the accompanying management letter to each trustee. 

3.10. Compensation and Immunity ofMembers ofthe Board. Members of the Board or 
any committee with Board delegated powers serve inavoluntary capacity and, as such,shall not 
receive any compensation fortheir services as members of the Board orof such cornmittee,butmay 
be reimbursed for reasonable expenses of attendance at meetings of the Board or the applicable 
committee. It is the intent of the Corporation that the members of the Board be immune from 
personal liability for any civil damages arising from acts performed in his or her official capacity, 
except for damages caused by such person^swanton and willful acts or omissions,as provided in 
Colorado Revised Statutes Sections 13^1 115.7and 13^1 ll^as they maybe amendedfrom time 
to time. 

ARTICLED 
OFFICERSOFTHECORPORATION 

4.1. Officers of the Corporation. The officers of the Corporation shall beaChairman, 
executive Director, Secretary, and Treasurer. The Chairman, Secretary and Treasurer must be 
members of theBoard. The^xecutive Director is the full-time chiefadministrative executive 
overseeing the Corporation and shall serve as an ex officio, non voting member of the Board. The 
Board may appoint such other officers of the Corporation as it deemsdesirable, such officers to have 
the authority and perform the duties prescribed from time to time bythe Board. Anytwo^ormore 
offices may be held by the same person, except the executive Director and the Secretary. 

4.^. Appointment andTerm of Office. Officers, other than the executive Director, shall 
be appointed by the Board foraterm of one(l)year. In the case of the executive Director, City 
Council Resolution No.9^-l^providesthattheBoardnominatethe^xecutiveDirector, such 
nomination to be approved byavote of seven (7) Council members and the Mayor. The initial 
employment or compensation agreement for the executive Director must be approved by the City 
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Council and Mayor in the same manner. The Eoundation Board ofTrustees may approve annual 
Executive Director compensation increases not to exceed five (5) percent. Any proposed annual 
increase in excess of five(5) percent shall require the approval of CityCouncilbyavote of seven (7) 
council members and the Mayor.New offices may becreated and filled at anymeeting of the Board. 
The newly appointed officers shall take office effective as of the date determined hy the Board. 
Each officer shall hold the office for the term which such officer is appointed or until such officer's 
successorshall have been appointed and qualified oruntil such officer'searlier death, resignation or 
removal. 

4.3. Removal. Any officer appointedhytheBoard may heremovedhy theBoard 
whenever in its judgment the best interests of the Corporation would be served thereby,but such 
removal shall be without prejudice to the contract rights,if any,of the officer so removed. Such 
removal may he accomplished hyamajority vote of the Board. Appointment of an officer shall not 
of itself create contract rights. The Executive Director may he removed from office hyavote of 
seven (7) Council members and the Mayor. 

4.4. Resignation. Anyofficermayresign from office atanytime by givingwrittennotice 
to the Executive Director or Secretary of the Corporation. Such resignation,which may or maynot 
be made contingent on formal acceptance, shall take effect on the date of receipt or at the time 
specified in such notice. 

4.5. vacancies, vacancies in any office because of death, resignation, removal, 
disqualification orothercause may be filledby appointments made in the same manner as provided 
in the case of the original appointments. 

4.^. Delegation of Authority to Hire, Discharge and Designate Duties. The Board from 
time to time may delegate to the Chairman of the Board, the Executive Director, or other officer or 
executive employee of the Corporation, authority to hire, discharge and fix and modify the duties, 
salary,or other compensation of employees of the Corporation under their jurisdiction,and the 
Board may delegate to such officer orexecutiveemployeesimilarauthoritywithrespect to obtaining 
and retaining for the Corporation the services of attorneys, accountants and other experts. 

4.7. Chairman. The Chairman shall preside over all meetings of the Board. The 
Chairman shall have no authority to act outside of the meeting of the Board. The Chairman shall 
exercise such other powers and perform such duties as are setforth from time to time bythe Board, 
except as otherwise provided by these Bylaws, the Articles, and the laws of Colorado. 

4.8. ExecutiveDirector. TheExecutiveDirector shall, subject tothe direction and 
supervision of the Board,(l)be the chief executive officer of the Corporation and have general and 
active control of its affairs and business and general supervision of its officers, agents and 
employees,(^beresponsiblefordirectingand administering the activities,departments,and 
programs of the Corporation, (3) see that all orders and resolutions of the Board are carried into 
effect, and(4)perform all other duties incident to the office ofExecutive Director and as from time 
to time may be assigned to the Executive Director by the Board. The Executive Director may 
execute all contracts requiringaseal,underthe seal of the Corporation, and may cause the seal to be 
affixed thereto, and all other instruments for and in the name of the Corporation. The Executive 
Director shall, unless the Boardotherwiseprovides, beex officio amember of all standing 
committees.The Executive Director shall have such other orfurther duties and authority as may be 
prescribed elsewhere in these Bylaws or from time to time by the Board. 
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4.9. secretary.The Secretary shall(l)attendandrecord the minutesof all meetingsofthe 
Board and provide for the retention of said minutes in the official minute book of the Corporation, 

give or cause to be given notice of all special meetings of the Board, (3)be the custodian of the 
Corporation records and seal,and(4)perform all other duties incident to the office ofSecretary and 
as from time to time may be assigned to the Secretary bythe Board andBor the Executive Director. 
Subject to the approval of the Board, the Secretary may delegate any duties to oneormoreassistants 
or others as may he deemed appropriate. 

4.10. Treasurer. The Treasurer shall (1) he the principal financial officer of the 
Corporation,^) keep an account ofthe financial transactions and condition ofthe Corporation, (3) 
he responsible for andhave the custody of all ofthe funds, securities,evidences ofindehtednessand 
otherpersonal property of the Corporation,(4)provideafull and accurate accounting of all receipts 
and disbursements and books belonging to the Corporation, (5) deposit all monies and valuable 
assets in the name and credit of the Corporation into such depositaries as may be designated bythe 
Board,(^)renderto the Board, wheneverthe Board shall require it, as well as atallregularmeetings, 
an accounting of the financial transactions and condition of the Corporation, and (7) perform all 
other duties incident to the office ofTreasurer and as from time to time may be assigned to the 
Treasurer by the Board andBor the Executive Director. Subject to the approval of the Board, the 
Treasurermay delegate any duties to one or more assistants or others as may bedeemed appropriate. 

4.11. Compensation. No officer who is alsoavoting member of the Board shall receive 
anycompensationfor services as anofficer,but may bereimbursed for their reasonable and 
necessary expenses associated with their services as an officer.The compensation of other officers 
shall be as fixed from time to time by the Board. No payment of compensation (or payment or 
reimbursement of expenses)shall be made in any manner so as to result in the imposition of any 
liability under Section 4958 of the Code. 

4.1^. Duties of Officers May be Delegated. If any officerof the Corporation be absent or 
unable to act, or for any other reason that the Board may deem sufficient, the Board may delegate, 
forthe time being, some or all ofthe functions,duties,powers and responsibilities of anyofficer to 
any other officer, orto any other agent or employee of the Corporation or other responsible person. 

ARTICLED 
COMMITTEES 

5.1. Standing Committees. The Board may,by resolution adopted byamajority of the 
trustees in office, designate one or more standing committees.The number of membersof each such 
committee, as well as the composition of each committee, shall be at least one voting director. Any 
standing committee mayhave advisory members who are notmembers ofthe Board and who are not 
entitled to vote on comn t̂tee matters. Each such conmiittee shall perform the functions assigned to 
itbytheBoardand shall have andexercise suchpowers and authority of theBoardinthe 
management of the Corporation as may be delegated to it from time to time bythe Board, subject to 
any limitations provided by applicable law,the Articles, or these Bylaws. No committee shall be 
delegated thepower and authority of theBoard in themanagement of the Corporation. Each 
committee shall keeparecordofits proceedings andreport the same to the Boardateach succeeding 
meeting of the Board. At the request of the Board,acommittee shall mail copies of the minutes of 
its proceedings to the members of the Board prior to such meeting of the Board. 

5.̂ . Term of Office. Each memberofacommittee ofthe Board shall continue as such 
until such time that the comn^ttee member resigns from such committee, is removed by the Board, 
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or until his earlier death, unless the conu^ttee shall be sooner terminated, or such member shall 
cease to qualify asamember thereof. 

5.3. Resignations and Removals. Anymemberofacommitteemayresign at anytime by 
giving notice to the chairman of the committee or the Chairman of the Board. Such resignation, 
which may or may not he made contingent on formal acceptance, shall take effect on the date of 
receipt or at the time specified in such notice.The Chairman of the Boardmay,with approval of the 
Board, remove any appointed memher of any committee. 

5.4. vacancies, vacancies in the membership of any committee may he filledhy 
appointments made in the same manner as provided in the case of the original appointments. 

5.5. Meetings and Notice. Except as otherwise provided, meetings ofacommittee may he 
called hy the Chairman ofthe Board orthe chairman ofthe committee. Each committee shall meet 
as often as is necessary to perform its duties. Subject to applicable law,notice may he given at any 
time and in anymannerreasonably designed to inform the committee membersof the timeand place 
of the meeting. 

5.̂ . Quorum. Unless otherwise required by law or provided in the Board resolution 
designatingacommittee,amajority of the members ofacommittee (but not less thantwo(^) 
members)shallconstituteaquorum, and the act of the majority of the members present atameeting 
at whichaquorum is present shall be the act of the committee. 

5.7. Action byConferenceTelepbone. Subject to anynoticeofmeeting requirements in 
these Bylaws or under applicable law,one or more members ofacommitteemayparticipate in and 
holdanoticedpublicmeetingofsuchcommitteeby means of conference telephone or video 
conferencingtechnologybymeansofwhichallpersonsattendingorparticipatinginthemeetingcan 
hear each other. Participation by sucb means sbaii constitute presence in person at tbe meeting 
including the counting of members for the purpose of determiningaquorum. 

5.8. Rules. Each designated committee may adopt rules for its owngovernance not 
inconsistent with these Bylaws or with rules adopted by the Board. 

5.9. Copies ofMinutes of Comniittee Meetings.Copies of the n̂ unutes of each committee 
meeting shall be delivered to the Board within thirty (30) days of the date of such meeting. 

ARTICLED 
CONFLICTSOFINTEREST 

^.1 . Purpose.The purpose of the conflicts ofinterestpolicyis to protecttheCorporation's 
interest when it is contemplating entering intoatransaction or arrangement that might benefit the 
private interest of an officer or trustee of tbe Corporation. Section 1.3.10^ of the City Code of 
Colorado Springs expressly applies to tbe Corporation. This policy is intended to supplement but 
not replace anyapplicablestatelaws or City Code provisionsgovemingconflicts of interest 
applicable to nonprofit and charitable corporations.fnthe event ofaconflict between this Articled 
and CityCode^l310^CityCodesball control 

Definitions. 
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(a) Interested Person. Anytrustee, principal officer, or member ofacommittee 
with Board-delegated powers who hasadirect or indirect financial interest, 
as defined below,is an interested person. 

(b) financial Interest. Apersonhasafinancial interest if the personhas, directly 
or indirectly,through business, investment or family^ 

(1) anownership or investment interest inanyentity with whichthe 
Corporation basatransaetion or arrangement, or 

a compensation arrangement with the Corporation or with any entity 
or individual with which the Corporation hasatransaction or arrangement, or 

(3) apotentialownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Corporation is negotiating 
atransaction or arrangement. 

Compensation includes direct and indirect remuneration as well as gifts orfavors 
tbat are substantial in nature. 

^.3. Procedures. 

(a) DutytoDisclose. In connectionwitb any actual or possible conflicts of 
interest, an interested person must disclose tbe existence of bis or ber 
financial interest and all material facts relating thereto to tbe trustees and 
members of the committees with Board-delegated powers considering the 
proposed transaction or arrangement. 

(b) Determining WhetheraConflict of Interest Exists. After disclosure of tbe 
financial interest and all material facts relating thereto, and after any 
discussion thereof, the interested person shall leave the Board or committee 
meeting while the financial interest is discussed and voted upon . The 
remaining Board or committee members shall decide ifaconflict of interest 
exists. 

(c) Procedures for Addressing the Conflict of Interest. 

(1) An interested person may make a presentation at the Boardor 
committee meeting, butaftersuchpresentation,he/she shall leave the meeting during 
the discussion of, and the vote on, the transaction or arrangement that results in the 
conflict of interest. 

The chairman of the Board or committee shall, if appropriate, appoint 
adisinterestedpersonorcommittee toinvestigate alternatives to theproposed 
transaction or arrangement. 

(3) After exercising due diligence, the Board or committee shall 
determine whether the Corporation can obtainamore advantageous transaction or 
arrangement with reasonable efforts fromaperson or entity that would not give rise 
toaconflict of interest. 
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(4) Ifamore advantageous transaction or arrangement is not reasonably 
attainable under circumstances that would not give rise toaconflict of interest, the 
Board or corrm îttee shall determine byamajorityvoteofthe disinterested directors 
whetherthe transaction or arrangement is in the Corporation'sbestinterestandforits 
own benefit and whetherthe transaction is fair andreasonable to the Corporation and 
shall make its decision as to whether to enter into the transaction or arrangement in 
conformity with such determination. 

(d) violations of tbe Conflicts of Interest Policy. 

(1) If tbe Board or committee bas reasonable cause to believe tbata 
person bas failed to disclose actual orpossible conflicts of interest, itsball inform tbe 
person of the basis for such belief and afford the person an opportunitytoexplain the 
alleged failure to disclose. 

^ If, after bearing tbe response of tbe person and making sucb further 
investigation as may be warranted in tbe circumstances, tbe Board or committee 
determines tbattbe person basin fact failed to disclose an actual or possible conflict 
of interest, it shall take appropriate disciplinary and corrective action. 

^.4. Records ofProceedings. The minutes of the Board and all committees with Board-
delegated powers shall contain 

(a) Names of Persons with financial Interest. The names of the persons who 
disclosed or otherwise were found to haveafinancial interest in connection 
with an actualor possible conflict of interest,the nature of thefinancial 
interest, any action taken to determine whetheraconflict of interest was 
present, and the Board'sorcommittee'sdecision as to whetheraconflict of 
interest in fact existed. 

(b) Names of Persons Present. The names of the persons who were present for 
discussions and votes relating to the transaction or arrangement, the content 
of the discussion, including any alternatives to the proposed transaction or 
arrangement, andarecord of any votes taken in connection therewith. 

^.5. Compensation Committees. 

(a) noting Members. Avoting member of any committee whose jurisdiction 
includes compensation matters and who receives compensation, directly or 
indirectly,from the Corporation for services is precluded from voting on 
matters pertaining to that member'scompensation. 

(b) Physicians. Physicians who receive compensation, directly or indirectly, 
from the Corporation, whether as employees or independent contractors, are 
precluded from membership on any committee whose jurisdiction includes 
compensation matters. 

Annual Statements.Each trustee,principal officer andmemberofacommittee with 
Board-delegated powers shall annually signastatement which affirms that such person— 
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(a) Receipt. Has received a copy of the conflicts of interest policy. 

(b) Read and Understands. Has read and understands the policy. 

(c) Agrees to Comply. Has agreed to comply with the policy. 

(d) Tax Exemption. Understands that the Corporation is a charitable 
organization and that, in order to maintain its federal tax exemption, it must 
engage primarily in activities which accomplish one or more of its tax-
exempt purposes. 

6.7. Periodic Reviews. To ensure that the Corporation operates in a manner consistent 
with its charitable purposes and that it does not engage in activities that could jeopardize its status as 
an organization exempt from federal income tax, periodic reviews shall be conducted. The periodic 
reviews shall, at a minimum, including the following subjects: 

(a) Reasonable Compensation. Whether compensation arrangements and 
benefits are reasonable and are the result of arms-length bargaining. 

(b) Partnership/Joint Ventures. Whether partnership or joint venture 
arrangements and arrangements with physicians conform to written policies, 
are properly recorded, reflect reasonable payments for goods and services, 
further the Corporation's charitable purposes and do not result in inurement 
or impermissible private benefit. 

(c) Health Care Provider Agreements. Whether agreements to provide health 
care and agreements with other health care providers, employees, and third-
party payors further the Corporation's charitable purposes and do not result 
in inurement or impermissible private benefit. 

6.8. Use of Outside Experts. In conducting the periodic reviews provided for in Section 
6.7, the Corporation may, but need not, use outside advisors. If outside experts are used, their use 
shall not relieve the Board of its responsibility for ensuring that periodic reviews are conducted. 

ARTICLE V I I 
INDEMNIFICATION 

Article 129 of the Act permits the Corporation to indemnify its present and former trustees 
and officers to the extent and under the circumstances set forth therein and herein. As set forth in the 
Articles, the Corporation elects to and does hereby indemnify all such persons to the fullest extent 
permitted or required by such Article 129 promptly upon request of any such person making a 
request for indemnity hereunder. Such obligation to so indemnify and to so make all necessary 
determinations required by Article 129 of the Act may be specifically enforced by resort to any court 
of competent jurisdiction. Further, the Corporation shall have the power to purchase and maintain at 
its expense insurance on behalf of such persons to the fullest extent permitted by applicable law, 
whether or not the Corporation would have the power to indemnify such person under the foregoing 
provisions. The Corporation shall also have the power to and shall pay and reimburse the reasonable 
expenses of such persons covered hereby in advance of the final disposition of any proceeding to the 
fullest extent permitted by Article 129 of the Act and subject to the conditions thereof and hereof. 
Notwithstanding the foregoing, the Corporation shall have no obligation to indemnify and no 
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i den t i f i ca t ions ' 
(ii) in an action or suit involving the alleged professional malpractice of such Trustee or officer in 
the practice of medicine, or (iii) in anyproceeding involving acts or omissions of suchTrustee or 
officer in such person'spersonal capacity. 

ARTICLEVIH 
CONTRACTS^ CHEC^^DEPOSITS^OIFTS^AND LOANS 

8.1. Contracts.Exceptas otherwise limited bythese Bylaws, the Boardmayauthorizeany 
officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by 
these Bylaws,to enter into any contract or execute and deliver anyinstrument in the name of and on 
behalf of the Corporation,and such authority may be general or confined toaspecific instance. 

8.2. Checks,Drafts,orOrders for Payment. All checks,drafts, or orders forthe payment 
of money,notes,or other evidences of indebtedness issued in the name of the Corporation shall be 
signed by such officer or officers, agent or agents of the Corporation and in such manner as shall 
from time to time be deterrmned by resolution of the Board. In the absence of such determination by 
the Board, such instruments shall be signed bythe Chairman of the Board and countersigned bythe 
Treasurer. 

8.3. 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. 

8.4. Oifts. The Board may accept on behalf of the Corporation any contribution, gift, 
bequest, or devise for the general purposes, or for any specific purpose, for which the Corporation 
has been created. 

8.5. Loans to Officers and Trustees Prohibited. No loans shall be made by the 
Corporation to any of its officers or trustees. Any trustee voting for or assenting to the making of 
any such loan and any trustee or officer participating in the making thereof shall be jointly and 
severally liable to the Corporation for the amount of such loan until repayment thereof. 

ARTICLED 
OENERALPROVISIONS 

9.1. FiscalYear.TheCorporation'sfiscalyearshall begin on the first day oflanuary and 
end on the last day ofDecember in each year. 

9.2. Corporate Seal. The Board mayprovideacorporate seal of the Corporation in such 
form as it deems appropriate. 

9.3. WaiverofNotice.Wheneveranynotice is required to be given underthe provisions 
ofthe Act, the Articles,orthese Bylaws,awaiverthereofin writing, signedbythepersonorpersons 
entitled to such notice, either before or after the occurrence of the event or transaction described 
therein, shall be deemed equivalent to the giving of the required notice. 

9 4. Pender. References herein to the masculine gender also shall refer to the feminine 
gender in all appropriate cases. 
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ARTICLED 
AMENDMENTS 

10.1. Consistentwith the City Resolutions, theseBylaws may beamended, repealed, added 
to or replaced with new Bylaws by approval of seven (7) Council members and the Mayor, or eight 
(8) Council members If me Mayor sball not agree, provided, however, any such alteration, 
amendment or repeal that diminishes or enhances the rights and/or obligations of the Mayor shall 
require the affirmative approval of the Mayor. No amendment to theBylaws which alters or affects 
or relates to the Corporation'sobligations under the Guaranty can be effective without the written 
consent ofUniversity of Colorado Health, University of Colorado Hospital Authority,prior to the 
TransitionDate as definedin the Lease Agreement, and UCH-MHS on andaftertheTransitionDate. 
TheBoardofTrustees may propose amendments to the Bylaws byasuper-majority vote of7 
members of the Board at any regular or special meeting called for such purpose. Notice of such 
meeting shall be given in accordance with the provisions of Article 111, Sections.3 of theseBylaws, 
such notice to clearly announce an intention to amend, repeal, add to, or replace these Bylaws, at 
such meeting. 

11.1. These Bylaws shall take effect when adoptedhyanaffirrnativevoteof seven (7) City 
Council members and the Mayor, as provided hy the City Resolutions. 

ARTICLE XI 
EFFECTIVE DATE OF BYLAWS 

Approved as of August 23, 2016 
by City Council and Mayor: 

Approved: 

Merv Bennett 
City Council President 
Date: 
Per Resolution No. 81-16 

Date: 
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