Table of Contents

PART I COLORADO BUSINESS ENTITIES DESKBOOK...........
INTRODUCTION. ...

PART II COLORADO BUSINESS CORPORATION ACT
WITH AUTHORS COMMENTS ...

TITLE 7 CORPORATIONS AND ASSOCIATIONS ..................

ARTICLE 101 GENERAL PROVISIONS—BUSINESS
CORPORATIONS. . ...

PART 1. SHORT TITLE AND RESERVATION OF
POWER ... .o e

§ 7-101-101 Short title......ccoveeiiiiiiiiiie i
§ 7-101-102 Reservation of power to amend or repeal .........

PART 2. FILING DOCUMENTS...................c.ooe.

§ 7-101-201 Filing requirements .............ccoiiiiiiiiiaiinn.
§ 7-101-202 Repealed by Laws 2003, Ch. 352, § 347, eff. July
1, 2004 <o
§ 7-101-203 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
20002 L. e
§ 7-101-204 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
2002 L. e
§ 7-101-205 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
20002 L. e
§ 7-101-206 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
2002 L.
§ 7-101-207 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
20002 L
§ 7-101-208 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
20002 L
§ 7-101-209 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
20002 L. e
§ 7-101-210 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.

20
44

44

44

44
44

45
45

46

46

46

46

46

47

47

47

Xix



CoLorapo Business ENTiTIES DESKBOOK

1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,

2002 ...

PART 3. SECRETARY OF STATE [REPEALED] .....
§§ 7-101-301, 7-101-302 Repealed by Laws 2003, Ch. 352,

§ 347, eff. July 1,2004................

PART 4. DEFINITIONS..............ooiiiiiii,

§ 7-101-401
§ 7-101-402

General definitions ...

Repealed by Laws 2021, Ch. 41 (H.B. 21-1124),

§7,eff. April 19, 2021 ........cooiiiiiiiini i

PART 5. PUBLIC BENEFIT CORPORATIONS .......

7-101-501
7-101-502

7-101-503

7-101-504
7-101-505

7-101-506
7-101-507
7-101-508

7-101-509
2
3

Pock o clvod) LN OB LR Pock ocl Pogl Pockvoc)

ARTICLE 102 INCORPORATION

7-102-101
7-102-102
7-102-103
7-102-104
7-102-105
7-102-106
7-102-107
7-102-108

0N L LR LR LD LR LR O

ARTICLE 103 PURPOSES AND POWERS

§ 7-103-101
§ 7-103-102
§ 7-103-103
§ 7-103-104

XX

Short title........oooviiiii

Law applicable to public benefit corporations—

How formed...........cooiiii

Public benefit corporation—Definitions—

Contents of articles of incorporation...............
Nonprofit corporations ..................ccovvvvnn.n..

Share certificates—Notices regarding

uncertificated shares ...................c.oi.
Duties of directors ........oovviiiiiiiiiiiiiiin...
Benefit report—Definition ..........................

Actions to enforce requirements of section

T-101-506(1) « v
No effect on other corporations.....................
Appropriation
Act subject to petition-effective date—
Applicability ........ooooiiiiiiii

Incorporators .........cooviiiiiiiiiii
Articles of incorporation.............................
Incorporation..............o.coiiiiiiiii i
Unauthorized assumption of corporate powers...
Organization of corporation.........................
Bylaws ..o
Emergency bylaws............cocoiiiiiiiiiiiins.
Forum selection—Definition........................

Purposes and applicability..........................
General POWerS.........oooviiiiiiiii i,
Emergency powers.........coooveeeeiiiiiiiinnennnnnns
Ultra vires .......oviiiiiii i

47

47

47

47

47

63

63

63

64

65
67

68
68
71

74
75
76

76



TaBLE oF CONTENTS

§ 7-103-105 Repealed by Laws 2003, Ch. 352, § 347, eff. July

1,2004 ..o

§ 7-103-106 Ratlﬁcatlon of defective corporate

actions—Definitions ...t

ARTICLE 104 NAME [REPEALED] ..................................

§
§

7-104-101
7-104-102

Repealed by Laws 2000, Ch. 220, § 109, eff. July
1,2000 ...
Repealed by Laws 2000, Ch. 220, § 109, eff. July
1,2000 .o

ARTICLE 105 OFFICE AND AGENT ......................o.ooe

§
§
§
§

7-105-101
7-105-102

7-105-103

7-105-104

Registered office and registered agent.............
Repealed by Laws 2003, Ch. 352, § 347, eff. July
1,2004 ..o
Repealed by Laws 2003, Ch. 352, § 347, eff. July
1,2004 ..o
Repealed by Laws 2003, Ch. 352, § 347, eff. July
1,2004 ..o

ARTICLE 106 SHARES AND DISTRIBUTIONS.....................

PART 1. SHARES ...,

§
§
§
§
§

7-106-101
7-106-102

7-106-103
7-106-104
7-106-105

Authorized shares .....................coiii
Terms of class or series determined by board of

dIrectorS. ..o
Issued and outstanding shares.....................
Fractional shares ...................oooiiiiiiin.
Reverse split.........ooiiiiiiiiiiiii i

PART 2. ISSUANCE OF SHARES .........................

0N L LR LOR YO LR LR O

§

PART 3. SUBSEQUENT ACQUISITION OF SHARES BY

7-106-201
7-106-202
7-106-203
7-106-204
7-106-205
7-106-206
7-106-207
7-106-208

7-106-209

Subscription for shares..............................
Issuance of shares ...,
Liability of shareholders ............................
Share dividends ...........covviiiiiiiiiiiiin.
Share options and other rights—Definitions......
Form and content of certificates ...................
Shares without certificates .........................
Restriction on transfer of shares and other

SECUTI IS . . ottt ettt
Expense of issue ............coooiiiiiiiiiiiiiins.

SHAREHOLDERS AND CORPORATION................

§

7-106-301

Shareholders’ preemptive rights ...................

99
99
107

107
107

107
107

108
108
108

108

108

108

111
113
114
115

118

118
119
122
124
125
127
129

130
132

133

XX1



CoLorapo BusineEss ENTiTIES DESKBOOK

§ 7-106-302 Corporation’s acquisition of its own shares.......

PART 4. DISTRIBUTIONS..........cocoiiiiiiiiiiinenne.

§ 7-106-401 Distributions to shareholders.......................
§ 7-106-402 TUnclaimed distributions..............ccooviivuinn....

ARTICLE 107 SHAREHOLDERS ............. ...t

PART 1. MEETINGS............cooiiiiiiie

7-107-101 Annual meeting.............cooiiiiiiiiiiiiiiiiaiin.
7-107-102 Special meeting ............cooviiiiiiiiiiiiiiaaian..
7-107-103  Court-ordered meeting ....................cooiiin.t
7-107-104  Action without meeting .............................
7-107-105 Notice of meeting ............ccoovviiiiiiiiiiieennnn..
7-107-106 Waiver of notice.........covviiiiieiiiineeiiineennnn..
7-107-107 Recorddate...........ooviiiiiiiiiiiiiiiiiiiiinn,
7-107-108 Remote participation in shareholders’
meetings—Meetings held solely by remote
participation..............ooiiiiiii i

PART 2. VOTING ........cccoiiiiiiiiiiiiiiiiiiiie,

LOR L0 LR LR LR LR LR LR

7-107-201 Shareholders’ list for meeting ......................
7-107-202  Voting entitlement of shares........................
7-107-203  ProXies ....cceuueeiiiieeiiie et eeannn.
7-107-204  Shares held by intermediaries and nominees ....
7-107-205 Corporation’s acceptance of votes ..................
7-107-206 Quorum and voting requirements for voting

o0 15 1<
7-107-207  Action by single and multiple voting groups......
7-107-208 Greater quorum or voting requirements ..........
7-107-209  Voting for directors—Cumulative voting ..........

LN OB LR LOR L0 LR LR OB LR

PART 3. VOTING TRUSTS AND AGREEMENTS ....

§ 7-107-301 Voting trusts........ccoviiiiiiiiiiiiiiii i,
§ 7-107-302 Voting agreements...............oiiiiiiiiiiieiian...

PART 4. ACTIONS BY SHAREHOLDERS..............

§ 7-107-401 Definition of “shareholder”..........................
§ 7-107-402 Actions by shareholders.............................

ARTICLE 108 DIRECTORS AND OFFICERS .......................

PART 1. BOARD OF DIRECTORS........................

xxii

136

138

138
144

145

145

145
146
149
153
158
161
163

164

165

165
169
171
176
178

182
185

185
186

190

190
192

193

193
194

199

199



TaBLE oF CONTENTS

7-108-101 Requirement for board of directors ................
7-108-102 Qualifications of directors...........................
7-108-103 Number and election of directors ..................
7-108-104 Election of directors by certain classes of
shareholders..............cooooiiiiiiiiiiiin i
7-108-105 Terms of directors generally........................
7-108-106 Staggered terms for directors.......................
7-108-107 Resignation of directors.............................
7-108-108 Removal of directors by shareholders .............
7-108-109 Removal of directors by judicial proceeding ......
7-108-110 Vacancy on board .................coiiiiiiiiii..,
7-108-111 Compensation of directors...........................

PART 2. MEETINGS AND ACTION OF THE
DIRECTORS ...

7-108-201  Meetings ...ovvuviiieiiie it
7-108-202  Action without meeting .............................
7-108-203 Notice of meeting .............ccovviiiiiiiiiiiainnn.,
7-108-204 Waiver of notice...........oovviiiiiiiiiiiieiiiiinnnn.
7-108-205 Quorum and voting................oiiiiiiiiiiiin..,
7-108-206 Committees........covviiiiiiiiiiiieiieiiieiiaennnss

LO% LR LOR LR LR L LR LOR LR LR LR

O LR LR O SO LR

PART 3. OFFICERS................cooiiiii,

§ T-108-301 Officers....coiniriiiiii e
§ 7-108-302 Duties of officers .......ovvenininiiee i,
§ 7-108-303 Resignation and removal of officers................
§ 7-108-304 Contract rights with respect to officers............

PART 4. STANDARDS OF CONDUCT ...................

7-108-401 Standards of conduct for directors and officers...
7-108-402 Standards of liabilities for directors...............
7-108-403 Limitation of certain liabilities of directors and
(0§ 8 [¢1<Y = D
7-108-404 Limitation of certain remedies—Definition .......
7-108-405 Liability of directors for unlawful distributions ..

Pock gl LN L LR

PART 5. DIRECTOR—CONFLICTS OF
INTEREST ...

§ 7-108-501 Conflicting interest transaction—Definition ......

ARTICLE 109 INDEMNIFICATION ...t

§ T7-109-101 Definitions ...c.vveninenie e
§ 7-109-102 Authority to indemnify directors...................
§ 7-109-103 Mandatory indemnification of directors...........
§ 7-109-104 Advance of expenses to directors...................

199
200
201

202
203
204
205
207
208
210
211

212

212
213
214
215
217
220

222

222
224
225
227

228

228
235

237
239
240

240
240

248

248
251
254
255

xx1i1



7-109-105
7-109-106
7-109-107

7-109-109

§

§

§

§ 7-109-108
g 7-109-110
§

7-109-111

ARTICLE 110 AMENDMENT OF ARTICLES OF INCORPORATION

AND BYLAWS

CoLorapo Business ENTiTIES DESKBOOK

Court-ordered indemnification—Advance of
EXPEIISES ottt ettt et
Determination and authorization of
indemnification of directors.........................
Indemnification of officers, employees,
fiduciaries, and agents ...................cciiiiann
Insurance ...t
Variation by corporate action.......................
Notice to shareholders of indemnification of
AIreCtOr. ..ottt
Exclusivity ..o

PART 1. AMENDMENT OF ARTICLES OF
INCORPORATION ........ccoooiiiiiiiiiic

7-110-101
7-110-102

7-110-103

7-110-104

7-110-106

7-110-107

§

§

§

§

§ 7-110-105
§

§ 7-110-108
§

7-110-109

Authority to amend articles of incorporation .....
Amendment of articles of incorporation by board
of directors........c.ooiiiiiiiiiiii
Amendment of articles of incorporation by board
of directors and shareholders.......................
Voting on amendments of articles of
incorporation by voting groups.....................
Amendment of articles of incorporation before
issuance of shares...................iin.
Articles of amendment to articles of
INCOTPOTatioN .....vviiriee e ie e iie e eeeeennnn,
Restated articles of incorporation..................
Amendment of articles of incorporation
pursuant to reorganization .........................
Effect of amendment of articles of incorporation .

PART 2. AMENDMENT OF BYLAWS ....................

§ 7-110-201
§ 7-110-202

§ 7-110-203

Amendment of bylaws by board of directors or
shareholders..............ooooiiiiii
Bylaw changing quorum or voting requirement
for shareholders.................oooiiiiiiiiiiia,
Bylaws—Changing quorum or voting
requirement for directors—Requiring a meeting
Place . ...

ARTICLE 111 MERGER, SHARE EXCHANGE, AND
REDOMESTICATION ... e

§ 7-111-101
§ 7-111-101.5

XXIV

Merger of domestic corporation.....................
Conversion of domestic corporation..............

256
258
261
263
264

266
267

267

267

267

268

270

272

274

275
276

278
280

280

280

282

283

285

285
286



TaBLE oF CONTENTS

§ 7-111-102 Owner’s interest exchange involving domestic

10 g 010) =1 7 0 o FU 287
§ 7-111-103 Action on plan—merger, conversion, or

exchange—definitions ............................. 288
§ 7-111-104 Merger of parent and subsidiary................... 293
§ 7-111-104.5 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),

§51, eff. July 1, 2020........cciiiiiiiiinnn, 295
§ 7-111-105 Repealed and relocated by Laws 2019, Ch. 166

(S.B. 19-086), § 52, eff. July 1, 2020............. 296
§ 7-111-106 Repealed and relocated by Laws 2019, Ch. 166

(S.B. 19-086), § 53, eff. July 1, 2020............. 297
§ 7-111-106.5 Merger with foreign entity........................ 298
§ 7-111-107 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),

§ 55, eff. July 1, 2020...........ccceiiiiiiiiinnnn.. 298
§ 7-111-108 Redomestication as a domestic insurer............ 300
ARTICLE 112 SALE OF PROPERTY.............cooiiiiiiiiin, 306

§ 7-112-101 Sale or mortgage of property without
shareholder approval ............................l 306
§ 7-112-102 Sale of property requiring shareholder approval . 307

ARTICLE 113 APPRAISAL RIGHTS ..., 313
PART 1. RIGHT TO APPRAISAL AND PAYMENT FOR
SHARES ... 313
§ 7-113-101 DefInitions ...o.vviniiie e 313
§ 7-113-102 Right to appraisal................c.coiiiiiiiin... 319
§ 7-113-103 Assertion of rights by nominees and beneficial

(014 1 1<) < TR 324

PART 2. PROCEDURE FOR EXERCISE OF APPRAISAL

RIGHT S ... e 327
§ 7-113-201 Notice of appraisal rights ........................... 327
§ 7-113-202 Notice of intent to demand payment............... 330
§ 7-113-203 Appraisal notice and form .......................... 331
§ 7-113-204 Perfection of rights—Right to withdraw........... 334
§ T7-113-205 Payment..........ccooiiiiiiiiiiiiiiiii i 336
§ 7-113-206 After-acquired shares..........................all 337
§ 7-113-207 Procedure if shareholder is dissatisfied with

payment or offer ...l 339
§ 7-113-208 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),

§ 56, eff. July 1,2020.........cceiiiiiiiiiinaaaaa, 341
§ 7-113-209 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),

§56, eff. July 1,2020......cccvviiiiiiiiineeeea 342

XXV



CoLorapo Business ENTiTIES DESKBOOK

PART 3. JUDICIAL APPRAISAL OF SHARES .......

§ 7-113-301
§ 7-113-302
§ 7-113-401

Court action ..........oviiuiiiiiii i
Court costs and exXpenses .............ooeevvunnnnn..
Other remedies limited...................cooiiiiit

ARTICLE 114 DISSOLUTION ...t

PART 1. VOLUNTARY DISSOLUTION ..................

7-114-101
7-114-102

7-114-103

7-114-104

7-114-105
7-114-106

7-114-107

7-114-108

[Pogl Pogl [Pogl Pock gl Pogl [ockvod) won gl Pogl

7-114-109

Authorization of dissolution before issuance of
Shares ...

Authorization of dissolution after issuance of
shares ...

7-114-102.5 Dissolution upon expiration of period of

duration.........coooiiiiiii i
Articles of dissolution............ocovvviiiiiiiiia...

7-114-103.5 Repealed by Laws 2003, Ch. 352, § 347, eff.

July 1,2004 ..o
Repealed by Laws 2004, Ch. 343, § 281, eff. July
1, 2004 . oo
Effect of dissolution......................coooiiinall
Repealed by Laws 2006, Ch. 192, § 87, eff. July
1, 2006 .o
Repealed by Laws 2006, Ch. 192, § 87, eff. July
1,2006 ..o
Repealed by Laws 2006, Ch. 192, § 87, eff. July
1,2006 ..o
Repealed by Laws 2003, Ch. 352, § 347, eff.
July 1,2004 ...

PART 2. ADMINISTRATIVE DISSOLUTION...........

§ 7-114-201
7-114-202

7-114-203

[ e )

7-114-204

Repealed by Laws 2005, Ch. 275, § 26, eff. Oct.
1, 2005 oo
Repealed by Laws 2005, Ch. 275, § 26, eff. Oct.
1, 2005 Lo
Repealed by Laws 2003, Ch. 352, § 347, eff.
July 1, 2004 ..o
Repealed by Laws 2003, Ch. 352, § 347, eff.
July 1,2004 ...

PART 3. JUDICIAL DISSOLUTION ......................

7-114-301
7-114-302
7-114-303
7-114-304
7-114-305

LON YO LR LR LR

XXV

Grounds for judicial dissolution....................
Procedure for judicial dissolution ..................
Receivership or custodianship......................
Decree of dissolution.....................coooiiiil
Election to purchase in lieu of dissolution ........

343

343
348
350
352

352

352
352

354
355

357

357
357

359

359

359

359

359

359
359
359
360
360
360
364
366

369
370



TaBLE oF CONTENTS

PART 4. MISCELLANEOUS...........cooiiiiiiiee 372
§ 7-114-401 Deposit with state treasurer........................ 372
ARTICLE 115 FOREIGN CORPORATIONS ...............covvvnn... 373
§ 7-115-101 Authority to transact business or

conduct activities required......... 373
§§ 7-115-102 to 7-115-105 Repealed by Laws 2003, Ch. 352,

§ 272, eff. July 1, 2004 ............. 373

§§ 7-115-106, 7-115-107  Repealed by Laws 2000, Ch. 220,
§ 109, eff. July 1, 2000; Laws
2003, Ch. 352, § 272, eff. July 1,

2004 ..o 373
§§ 7-115-108 to 7-115-111 Repealed by Laws 2003, Ch. 352,
§ 272, eff. July 1, 2004 ............. 373
§§ 7-115-201, 7-115-202  Repealed by Laws 2003, Ch. 352,
§ 272, eff. July 1, 2004 ............. 373
§§ 7-115-301 to 7-115-303 Repealed by Laws 2003, Ch. 352,
§ 272, eff. July 1, 2004 ............. 373
ARTICLE 116 RECORDS, INFORMATION, AND REPORTS ...... 373
§ 7-116-101 Corporate records ...........ooviiiiiiiiiiieiinannnn.. 373
§ 7-116-102 Inspection of corporate records by
shareholder—Definitions............................ 377
§ 7-116-103 Scope of shareholder’s inspection right............ 382
§ 7-116-104 Court-ordered inspection of corporate records.... 383
§ 7-116-105 Financial statements ..., 386
§ 7-116-106 Information respecting shares...................... 387
§ 7-116-107 Periodic report to secretary of state ............... 388
§ 7-116-108 Repealed by Laws 2000, Ch. 220, § 109, eff. July
1,2000 .onne 389
§ 7-116-109 Repealed by Laws 2006, Ch. 192, § 87, eff. July
1,2006 ... 389
ARTICLE 117 TRANSITION PROVISIONS ............cooivivin.. 389
§ 7-117-101 Application to existing corporations ............... 389
§ 7-117-102 Application to foreign corporations ................ 394
§ 7-117-103 Saving Provisions ..............eeeeeeeieeeerieeeennn.. 394
§ T7-117-104 Severability............ccoiiiiiiiiiiiiii i 395
§ 7-117-105  Effectivedate..........coviiiiiiiiiiii 396
ARTICLE 90 COLORADO CORPORATIONS AND ASSOCIATIONS
ACT .. 396
PART 1. DEFINITIONS AND APPLICATION—SPECIAL
RULES .. e 396
§ 7-90-101 Shorttitle ......ccooveiiiiiiiiii i 397

XxXVil



[Pock o) [Pockved] [ockvod]

CoLorapo BusineEss ENTiTIES DESKBOOK

7-90-102 Definitions .......ccooviiiiiiiiiiii
7-90-102.5 Relationship between constituent documents
and organic statutes ......................ll
7-90-103 Reservation of power to amend or repeal...........
7-90-104 Nonapplication of uniform commercial code to
owner’s interest..............coiiiiiiiiiiiii
7-90-105  NOLICE. ...ttt
7-90-106 Relation to electronic signatures in global and

national commerce act..............oooiiiiiiiin,

PART 2. MERGER AND CONVERSION OF

NTITIES ... e
7-90-201 Conversion of an entity...................coiiiiinn.
7-90-201.3 Plan of conversion...........c..ovveiuiieiiiineeennn..
7-90-201.4 Approval of plan of conversion.....................
7-90-201.7 Statement of conversion—when conversion

effective......ooviiii
7-90-202  Effect of conversion—Entity unchanged............
7-90-203 Merger of entities ...........cooviiiiiiiiiiiiieiinn..
7-90-203.1 Exchange of owner’s interest ......................
7-90-203.3 Plan of merger—Plan of exchange ................
7-90-203.4 Approval of plan of merger or exchange..........
7-90-203.7 Statement of merger—When merger effective ...
7-90-203.8 Statement of owner’s interest exchange..........
7-90-204 Effect of merger ...........c.coiiiiiiiiiiii
7-90-204.3 Effect of an exchange ...............................
7-90-204.5 Foreign entity resulting from conversion or
SUTVIVING METZET ... utttteeeeeereenaeneenaenannnns
7-90-205 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),
§16, eff. July 1,2020 .........coiiiiiiiniiin.
7-90-205.5 Abandonment or amendment of plan of merger,
plan of conversion, or plan of exchange...........
7-90-206  Appraisal rights, prohibitions, restrictions, and

TeQUITEMENTS. ..o ettt

PART 3. FILING DOCUMENTS....................oeel.

LON L LR LR L LR Pogl Pockvoc)

7-90-301 Filing requirements.............coovviieiiiinennnnn..
7-90-301.5 Act of causing document to be delivered for
NG oo e
7-90-302 Forms and cover sheets—Secretary of state to
furnish upon request......................oil.
7-90-303  Filing, service, and copying fees-subpoenas........
7-90-304  Effective time and date of filed document..........
7-90-304.5 Restated constituent filed document..............
7-90-305 Correcting filed document............................
7-90-305.5 Statement of change................................
7-90-306  Filing duty of secretary of state—Manner of

XXViii

397

426
426

426
427

431

431

431
433
434

438
441
443
446
448
449
456
458
459
461

462
463
463
464
467
467
473
474
475
477
480

482
485



TaBLE oF CONTENTS

filing—Definition ...............cooiiiiiiiiiii.. . 489
§ 7-90-307 Appeal from secretary of state’s refusal to file

document............ooiiiiiiiii 492
§ 7-90-308 Evidentiary effect of copy of filed document........ 494
§ 7-90-309 Certificates issued by secretary of state............ 494
§ 7-90-310 Proof of delivery for filing ............................ 495
§ 7-90-311 Repealed by Laws 1998, Ch. 183, § 23, eff. July 1,

1008 496
§ 7-90-312 Repealed by Laws 1999, Ch. 186, § 3, eff. Aug. 4,

1999, 496
§ 7-90-313 Remedy for failure or refusal to file—

Presumptions ... 496
§ 7-90-314 Fraudulent filings—Complaint—Review—

Referral to attorney general—Referral to
administrative law judge—Marking filing as

fraudulent—Deceptive trade practice............. 497
§ 7-90-315 Repealed by Laws 2022, Ch. 326 (S.B. 22-034), §
Leff July1,2023 ..o 504
PART 4. SECRETARY OF STATE ......................... 504
§ T-90-401  POWETS. ...ttt 504
§ 7-90-402 Interrogatories by secretary of state................ 504
§ 7-90-403 Notices by the secretary of state .................... 506
§ 7-90-404 Distribution of information—Student loan
repayment and loan forgiveness programs......... 508

PART 5. ANNUAL REPORTS—STATEMENT OF PERSON

NAMED IN FILED DOCUMENT ........................... 508
§ 7-90-501 Periodic reports...........viiiiiiiiiiiiiiiiiaeaaa 508
§ 7-90-502 Repealed by Laws 2004, Ch. 343, § 224, eff. July
1, 2004 .. 515

PART 6. ENTITY NAMES ...ttt 515
§ 7-90-601 Entityname...........coooiiiiiiiiiiiiiiiiiiii 515
§ 7-90-601.5 Domestic entity name and trade name of

dissolved domestic entity........................... 523
§ 7-90-601.6 Entity name of delinquent entity.................. 524
§ 7-90-601.7 Foreign entity name and trade name of

withdrawn foreign entity........................... 525
§ 7-90-602 Reserved entity name.....................c.iiiiin.l 526
§ 7-90-603 Assumed entity name of foreign entity ............. 528
§ 7-90-604 Registered true name of a foreign entity ........... 529
PART 7. REGISTERED AGENT—SERVICE OF

PROCESS—CHANGE OF PRINCIPAL OFFICE ...... 535

XXIX



CoLorapo Business EnTiTIES DESKBOOK

§ 7-90-701 Registered agent ............coiiiiiiiiiiiiiiiii 536
§ 7-90-702 Change or resignation of registered agent ......... 538
§ 7-90-703 Correction of registered agent ....................... 541
§ 7-90-704 Service on entities..........covuiiiiiiiiiiiiiiiiiin.. 543
§ 7-90-705 Change of principal office address................... 545
§ 7-90-706 Repealed by Laws 2009, Ch. 252, § 16, eff. May

14, 2009 oo 546
§ 7-90-707 Commercial registered agent ........................ 546
§ 7-90-708 Termination of commercial registered agent

HSting ..o 547
§ 7-90-709 Change of commercial registered agent name or

Address ..o 548
§ 7-90-710 Listing of entities represented by commercial

registered agents ... 548
PART 8. FOREIGN ENTITIES .....................c...... 549
§ 7-90-801 Authority to transact business or conduct

activities required ... 549
§ 7-90-802 Consequences of transacting business or

conducting activities without authority............. 552
§ 7-90-803 Statement of foreign entity authority to transact

business or conduct activities........................ 555
§ 7-90-804 Change of statement of foreign entity authority

to transact business or conduct activities .......... 557
§ 7-90-805 Effect of statement of foreign entity authority..... 558
§ 7-90-806 Withdrawal of foreign entity......................... 560
§ 7-90-807 Service on withdrawn foreign entity................ 563
§ 7-90-808 Repealed by Laws 2005, Ch. 275, § 26, eff. Oct. 1,

2005 . e 564
§ 7-90-809 Repealed by Laws 2005, Ch. 275, § 26, eff. Oct. 1,

2005 . 564
§ 7-90-810 Repealed by Laws 2005, Ch. 275, § 26, eff. Oct. 1,

2005 . e 564
§ 7-90-811 Application to existing foreign entities ............. 564
§ 7-90-812 Foreign general partnerships........................ 565
§ 7-90-813 Title 12 limitations..........cocovviiiiiiiiiniinnen.. 565

PART 9. DELINQUENCY—DISSOLUTION UPON
EXPIRATION OF TERM—NOTICE TO CREDITORS BY
ENFORCEMENT OF CLAIMS AGAINST DISSOLVED

ENTITIES ... e 565
SUBPART 1. DELINQUENCY ...........ccoooiiiiiinnn.. 565
§ 7-90-901 Grounds for delinquency ................coovvniiinn.. 565
§ 7-90-902 Declaration of delinquency........................... 568
§ 7-90-903 Effect of delinquency...............ccoviiiiiiiiia... 570

XXX



TaBLE oF CONTENTS

§ 7-90-904 Cure of delinquency..........ccovvvviiiiiiiiniinnnnn.. 571
§ 7-90-905 Appeal from declaration of delinquency ............ 574
§ 7-90-906 Limited liability partnerships and limited

liability limited partnerships ........................ 575
SUBPART 2. DISSOLUTION UPON EXPIRATION OF
TERM OR OF DELINQUENT ENTITY ................... 575
§ 7-90-907 Repealed by Laws 2019, Ch. 166 (S.B. 19-086),

§22,eff. July 1,2020 ...t 575
§ 7-90-908 Dissolution of delinquent entity ..................... 575
§ 7-90-909 Repealed by Laws 2010, Ch. 404, § 24, eff. Aug.

11, 2000, et 577
§ 7-90-910 Effect of dissolution under section 7-90-908........ 578

SUBPART 3. NOTICE TO CREDITORS BY DISSOLVED
ENTITIES—ENFORCEMENT OF CLAIMS AGAINST

DISSOLVED ENTITIES ................... .. 578
§ 7-90-911 Disposition of known claims by

notification—Definitions.............................. 578
§ 7-90-912 Disposition of claims by publication................. 581
§ 7-90-913 Enforcement of claims against a dissolved

domesticentity .........coooiiiiiiiiiii 583
§ 7-90-914 Court proceedings .........ccovveiiiiiiieiiieeinannnnn. 586
§ 7-90-915 Manager duties..........covviiiiiiiiiiiiiiiaiiiaainnn, 587
PART 10. REINSTATEMENT OF DISSOLVED
ENTITIES ... e 588
§ 7-90-1001 Reinstatement after dissolution.................... 588
§ 7-90-1002 Vote or consent required—Effect of opposition ... 589
§ 7-90-1003 Articles of reinstatement............................ 592
§ 7-90-1004 Entity name upon reinstatement .................. 594
§ 7-90-1005 Effect of reinstatement..............ccoviviiini... 595
ARTICLE 80 LIMITED LIABILITY COMPANIES................... 597
PART 1. DEFINITION AND APPLICATION ........... 597
§ 7-80-101 Shorttitle.........covviiiiiiiiii i 597
§ T7-80-102 DefInitions ....vurin ettt 597
§ 7-80-103 Nature of business ........coovviiiiniiiiiiiiinnnn.. 599
§ T-80-104 POWeTS. ...ttt e 599
§ 7-80-105 Unauthorized assumption of powers................ 600
§ 7-80-106 Transaction of business outside state............... 600
§ 7-80-107 Application of corporation case law to set aside

limited liability ..........c.coooiiii i 600
§ 7-80-108 Effect of operating agreement—Nonwaivable

XXX1



CoLorapo Business ENTiTIES DESKBOOK

provisions—Statute of frauds ........................ 601
§ 7-80-109 Construction ofarticle...........coovviiiiiiiiii... 603
PART 2. FORMATION.......cooiiiiiiiiiiiiiiiiiiiiiiiiiians 603
§ 7-80-201 Repealed by Laws 2000, Ch. 220, § 109, eff. July
1, 2000 . 0. 603
§ 7-80-202 Repealed by Laws 2003, Ch. 352, § 347, eff. July
1, 2004 ... 603
§ 7-80-203 Formation .........ccooiuiuiiiiiiniiiiiiiiiiiiainns 603
§ 7-80-204 Articles of organization.....................iiiiin.l 603
§ 7-80-205 Repealed by Laws 2003, Ch. 352, § 347, eff. July
1, 2004 ... 604
§ 7-80-206 Repealed by Laws 2002, Ch. 333, § 163, eff. Oct.
1, 2002; Laws 2002, Ch. 338, § 163, eff. July 1,
2002 . e 604
§ 7-80-207 Effect of filing of articles of organization........... 604
§ 7-80-208 Notice of existence of limited liability company ... 604
§ 7-80-209 Amendment of articles of organization ............. 605
PART 3. REGISTERED AGENTS, SERVICE OF PROCESS,
AND ANNUAL REPORTS.........ccoiiii 605
§ 7-80-301 Limited liability companies—
Registered agents—Service of
process—Periodic reports............. 605
§§ 7-80-302 to 7-80-306 Repealed by Laws 2003, Ch. 352,
§ 183, eff. July 1, 2004 ................ 606
§ 7-80-307 Repealed by Laws 2002, Ch. 333,
§ 163, eff. Oct. 1, 2002; Laws 2002,
Ch. 338, § 163, eff. July 1, 2002,
Laws 2003, Ch. 352, § 183, eff. July
1,2004 ... i 606
§§ 7-80-308, 7-80-309 Repealed by Laws 2003, Ch. 352,
§ 183, eff. July 1, 2004 ................ 606
PART 4. MANAGEMENT ... 606
§ 7-80-401 Management of limited liability
COMPANLY .+ veveereereereeeenaenaenannnns 606
§ 7-80-402 Designation of managers................ 606
§ 7-80-403 Officers and other agents ............... 606
§ 7-80-404 Duties of members and managers...... 607
§ 7-80-405 Members and managers as agents of
the limited liability company......... 608
§ 7-80-406 Repealed by Laws 2006, Ch. 192, § 87,
eff. July 1, 2006........................ 609
§ 7-80-407 Reimbursement and indemnification
of members and managers............ 609

XXX11



TaBLE oF CONTENTS

§ 7-80-408 Access to and confidentiality of
information—Records—Accounting..
§§ 7-80-409 to 7-80-411 Repealed by Laws 2004, Ch. 263,
§ 6, eff. July 1,2004...................

PART 5. FINANCE ...

§ 7-80-501 Form of contribution..........covvvuiiininiiiininn.
§ 7-80-502 Liability for contributions............................
§ 7-80-503 Sharing of profits and losses.........................
§ 7-80-504 Sharing of distributions ..................... ...l

PART 6. DISTRIBUTIONS AND RESIGNATION.....

7-80-601 Interim distributions....................cooiiiiill
7-80-602 Resignation of member ...............................
7-80-603 Interest of member upon resignation ...............
7-80-604 Distribution in kind...................cooiil
7-80-605 Right to distribution ......................oll
7-80-606 Limitations on distribution ..........................
7-80-607 Repealed by Laws 2006, Ch. 192, § 87, eff. July 1,
2006 ..
0-701 Admission of members................ceevviiieiinn...
0-702 Interest in limited liability company—
Transferability of interest ............................
0-703 Rights of creditor against a member................
0-704 Deceased or incompetent members who are
individuals-dissolved or terminated members who
are legal entities................ooiiiiiiii i
7-80-705 Liability of members and managers ................
7-80-T06  VOTING.....uuuiiietet i
7-80-707 Repealed by Laws 2004, Ch. 263, § 15, eff. July 1,
2004 and Laws 2004, Ch. 343, § 188, eff. July 1,
2004 . .
§ 7-80-708 Repealed by Laws 2004, Ch. 263, § 16, eff. July 1,
2004 and Laws 2004, Ch. 343, § 189, eff. July 1,
2004 . .
§ 7-80-709 Repealed by Laws 2004, Ch. 263, § 17, eff. July 1,
2004 and Laws 2004, Ch. 343, § 190, eff. July 1,
2004 . .
§ 7-80-710 Repealed by Laws 2004, Ch. 263, § 18, eff. July 1,
2004 and Laws 2004, Ch. 343, § 191, eff. July 1,
2004 . .
§ 7-80-711 Repealed by Laws 2004, Ch. 263, § 19, eff. July 1,
2004 and Laws 2004, Ch. 343, § 192, eff. July 1,
2004 . .
§ 7-80-712 Repealed by Laws 2004, Ch. 263, § 20, eff. July 1,
2004 . .
§ 7-80-713 Derivative proceeding—Standing—Definitions ....

[Pock o) Dok o) O LR LR LOR SO LR LR

SO O R

609
610

610
610
611

611
611

612
612
612
612
612
613
613

614
614

614
615

615
616
616

617

617

617

617

617

617
617

XXX1i1



CoLorapo BusineEss ENTiTIES DESKBOOK

7-80-717 Discontinuance or settlement of derivative

won won LOP YO LR LR

7-80-719  Applicability of derivative proceeding to foreign

limited liability companies ...........................

PART 8. DISSOLUTION.............coooiiiiiiiiiiien,

SUBPART 1. VOLUNTARY DISSOLUTION............

LON YO YO LR LR

7-80-803.5 Manager’s or member’s power to bind limited

liability company after dissolution ................

SUBPART 3. JUDICIAL DISSOLUTION.................

§ 7-80-810 Judicial dissolution .........cooiiiiiiiiiiii
§ 7-80-811 Procedure for judicial dissolution....................
§ 7-80-812 Receivership or custodianship .......................
§ 7-80-813 Decree of dissolution.............ccovviviiiiiininn...

PART 9. FOREIGN LIMITED LIABILITY
COMPANIES ...,

§ 7-80-901 Foreign limited liability companies .................
§ 7-80-902 Registered agent—Service of process ...............

PART 11. APPLICABILITY OF ARTICLE ..............
§ 7-80-1101 Application to limited liability companies

formed prior to July 1, 1994 ........................

COLORADO REVISED NONPROFIT CORPORATION ACT .......

ARTICLE 121 GENERAL PROVISIONS—NONPROFIT

CORPORATIONS. ... e

PART 1. SHORT TITLE AND RESERVATION OF
POWER ... .o

§ 7-121-101 Short title. ..ot
§ 7-121-102 Reservation of power to amend or repeal .........

XXXIV

7-80-714  Derivative proceeding—Demand ....................
7-80-715 Stay of derivative proceeding ........................
7-80-716 Dismissal of derivative proceeding ..................

Proceeding.........covviiiiieiii i
7-80-718 Payment of expenses—Derivative proceeding......

7-80-801 Dissolution—Time and notice of dissolution .......
7-80-802 Statement of dissolution..............................
7-80-803 Effect of dissolution................ccovviiiiiiniin....
7-80-803.3 Right to wind up business .................ooeiell

617
618
618

619
619

620

620

620

620
620
621
621

622

622

622
623
624
625

625

625
625

625

625

626

626

626

626
626



TaBLE oF CONTENTS

PART 2. FILING DOCUMENTS..............coiiiieen... 626
§ 7-121-201 Filing requirements................... 626
§ 7-121-202 Repealed by Laws 2003, Ch. 352,

§ 279, eff. July 1, 2004 ............. 627

§§ 7-121-203 to 7-121-210 Repealed by Laws 2002, Ch. 333,
§ 163, eff. Oct. 1, 2002; Laws
2002, Ch. 338, § 163, eff. July 1,
2002; Laws 2003, Ch. 352, § 279,

eff. July 1,2004..................... 627
PART 3. SECRETARY OF STATE [REPEALED] ..... 627
§ 7-121-301 Repealed by Laws 2003, Ch. 352, § 327, eff. July
1,2004 ..o 627
PART 4. DEFINITIONS. ... 627
§ 7-121-401 General definitions ...........cooviiiiiiiiiiinn.. 627
§ T-121-402  NOLICE ..evvviiieee ettt i e eaees 631
PART 5. PRIVATE FOUNDATIONS ...................... 632
§ 7-121-501 Private foundations..........coovuiriiininiiiininin. 632
PART 6. JUDICIAL RELIEF ...................ccoiivn.... 633
§ 7-121-601 Judicial relief...... ...t 633
ARTICLE 122 INCORPORATION ...t 634
§ 7-122-101 IncorporatorS .........cceveeiiieiiieerneenieennannnnns 634
§ 7-122-102 Articles of incorporation............................. 634
§ 7-122-103 Incorporation .............coeveiiiiiiieiiieennannnnns 635
§ 7-122-104 Unauthorized assumption of corporate powers... 636
§ 7-122-105 Organization of nonprofit corporation ............. 636
§ T7-122-106 Bylaws ....oooviiiiiii i 636
§ 7-122-107 Emergency bylaws...........cccoviiiiiiiiiiiiin... 637
ARTICLE 123 PURPOSES AND POWERS........................... 637
§ 7-123-101 Purposes and applicability.......................... 637
§ 7-123-102 General pOWerS.......ovvvieiiieiiieeiieiiiaeniaannnns 639
§ 7-123-103 Emergency POWerS........ceeeuueeeeuneeeeunneeennnn. 640
§ T7-123-104 Ubra vires .....ovveiniiee e 641
§ 7-123-105 Actions against nonprofit corporations ............ 641
ARTICLE 124 NAME [REPEALED] ...............ciiiiiiiiiin... 642
§§ 7-124-101, 7-124-102 Repealed by Laws 2000, Ch. 220,
§ 109, eff. July 1, 2000................ 642

XXXV



CoLorapo BusineEss EnTiTIES DESKBOOK

ARTICLE 125 OFFICE AND AGENT ..., 642
§ 7-125-101 Registered office and registered
agent ... 642
§§ 7-125-102 to 7-125-104 Repealed by Laws 2003, Ch. 352,
§ 289, eff. July 1, 2004 ............. 642

ARTICLE 126 MEMBERS AND MEMBERSHIPS ................... 642
PART 1. ADMISSION OF MEMBERS AND LIABILITY TO
THIRD PARTIES ... 642
§ 7-126-101 No requirement of members........................ 642
§ 7-126-102 AdmiISSION. ....ouiuniiiii i 642
§ 7-126-103 Liability to third parties ............................ 643
§ 7-126-104 Consideration..........oo.eeeniieininininiaiiinenens 643
PART 2. TYPES OF MEMBERSHIPS—MEMBERS’
RIGHTS AND OBLIGATIONS ... 643
§ 7-126-201 Differences in rights and obligations of

MEMbErS ... e 643
§ T-126-202  Transfers. .....oeee et 643
§ 7-126-203 Creditor’s action against member.................. 643
PART 3. RESIGNATION AND TERMINATION ....... 644
§ 7-126-301 Resignation............ccooviiiiiiiiiiiieiiiineannnn.. 644
§ 7-126-302 Termination, expulsion, or suspension ............ 644
§ 7-126-303 Purchase of memberships........................... 645
§ 7-126-304 Residential membership—Return of

consideration—Cessation of periodic payments—

Time limits—Effective date......................... 645
PART 4. DERIVATIVE SUITS ... 645
§ 7-126-401 Derivative Suits ......vviiiiiniiiii i 645
PART 5. DELEGATES.............ccooiiiiiiii 646
§ 7-126-501 Delegates ........ooviriiiiiiiiiiiiiii i 646
ARTICLE 127 MEMBERS’ MEETINGS AND VOTING ............. 647
PART 1. MEETINGS ... 647
§ 7-127-101 Annual and regular meetings ...................... 647
§ 7-127-102 Special meeting .............coiiiiiiiiii 647
§ 7-127-103 Court-ordered meeting ................coiiiiiiiinn.. 648

XXXV



TaBLE oF CONTENTS

§ 7-127-104 Notice of meeting .............ccoviiiiiiiiiiiiannnn.. 649
§ 7-127-105 Waiver of notice . .....coovviniiiiii i 650
§ 7-127-106 Record date—Determining members entitled to

notice and vote ... 650
§ 7-127-107 Action without meeting ............................. 651
§ 7-127-108 Meetings by telecommunication.................... 653
§ 7-127-109 Action by written ballot............................. 653
PART 2. VOTING .........ooiiiiiiiiii i 654
§ 7-127-201 Members list for meeting and action by written

ballot ... 654
§ 7-127-202 Voting entitlement generally ....................... 656
§ T-127-203  ProXies .....ouiuiiiiiiiti e e 656
§ 7-127-204 Nonprofit corporation’s acceptance of votes....... 657
§ 7-127-205 Quorum and voting requirements for voting

oy 0101 o 659
§ 7-127-206 Action by single and multiple voting groups...... 659
§ 7-127-207 Lesser or greater quorum or greater voting

TEQUITEMENTS .. .vtte it ie e 660
§ 7-127-208 Voting for directors—Cumulative voting .......... 660
§ 7-127-209 Other methods of electing directors................ 661
PART 3. VOTING AGREEMENTS......................... 661
§ 7-127-301 Voting agreements ...........coiiiiiiiiiiiiiiaiinn. 661
ARTICLE 128 DIRECTORS AND OFFICERS ....................... 661
PART 1. BOARD OF DIRECTORS........................ 661
§ 7-128-101 Requirement for board of directors ................ 661
§ 7-128-102 Qualifications of directors.....................cooont 662
§ 7-128-103 Number of directors ........c.covviviiiiininininno... 662
§ 7-128-104 Election, appointment, and designation of

diTeCtOrS. . vttt 662
§ 7-128-105 Terms of directors generally........................ 663
§ 7-128-106 Staggered terms for directors....................... 663
§ 7-128-107 Resignation of directors....................oooiinnt 664
§ 7-128-108 Removal of directors...........ccovvviiiiiniinnon.. 664
§ 7-128-109 Removal of directors by judicial proceeding ...... 665
§ 7-128-110 Vacancyonboard ............coooiiiiiiiiiiiiiiiin... 666
§ 7-128-111 Compensation of directors........................... 666
PART 2. MEETINGS AND ACTION OF THE
BOARD......oi 667
§ T-128-201 Meetings ....ovviiiiiiiiiiii it 667
§ 7-128-202 Action without meeting ............................. 667

XXXVil



CoLorapo Business ENTiTIES DESKBOOK

7-128-203 Notice of meeting—Rights of residential

§

§ 00 T=Y 001 01=Y o< J
§ 7-128-204 Waiver of notice........coovininiiiiniiiiiiiiiinan..
§ 7-128-205 Quorum and voting.............c.oiiiiiiiiiiiiiiinn..
§ 7-128-206 Committees of theboard............................

PART 3. OFFICERS.............c..cii

§ T7-128-301  OffiCerS.....ivniriiiiii e
§ 7-128-302 Duties of officers ........ovvviuiiiiiiiiiiiiiiiiinn..
§ 7-128-303 Resignation and removal of officers................
§ 7-128-304 Contract rights with respect to officers............

PART 4. STANDARDS OF CONDUCT ...................
§ 7-128-401 General standards of conduct for directors and

§ 7-128-402 Limitation of certain liabilities of directors and

§ 7-128-403 Liability of directors for unlawful distributions ..

PART 5. DIRECTORS’ CONFLICTING INTEREST
TRANSACTIONS ...

§ 7-128-501 Conflicting interest transaction ....................

ARTICLE 129 INDEMNIFICATION ...t

7-129-101 Indemnification definitions .........................
7-129-102  Authority to indemnify directors...................
7-129-103 Mandatory indemnification of directors ...........
7-129-104 Advance of expenses to directors...................
7-129-105 Court-ordered indemnification of directors........

7-129-106 Determination and authorization of

7-129-107 Indemnification of officers, employees,

LOn SO LR gl SO LR LR YO LR LR

7-129-110 Notice to voting members of indemnification of

AIreCtor. .. it

ARTICLE 130 AMENDMENT OF ARTICLES OF INCORPORATION
AND BYLAWS ..

PART 1. AMENDMENT OF ARTICLES OF
INCORPORATION ..ot

§ 7-130-101 Authority to amend articles of incorporation .....

XXXVIil

indemnification of directors.........................

fiduciaries, and agents ............................
7-129-108 INSUTANCe .......couiuiiiiii i
7-129-109 Limitation of indemnification of directors.........

668
671
671
672

674
674
674

674
675

675

675

676
677

678
678

679

679
680
681
681
682
682
683
684
684

685

685

685

685



TaBLE oF CONTENTS

§ 7-130-102 Amendment of articles of incorporation by board

of directors or incorporators ........................ 685
§ 7-130-103 Amendment of articles of incorporation by board

of directors and members ...................oooil 687
§ 7-130-104 Voting on amendments of articles of

incorporation by voting groups..................... 688
§ 7-130-105 Articles of amendment to articles of

SEaTeT0) g 010) =1 7 10 o N 688
§ 7-130-106 Restated articles of incorporation.................. 688
§ 7-130-107 Amendment of articles of incorporation

pursuant to reorganization ......................... 689
§ 7-130-108 Effect of amendment of articles of incorporation. 690
PART 2. AMENDMENT OF BYLAWS .................... 690
§ 7-130-201 Amendment of bylaws by board of directors or

MEMDETS ...ttt ettt iee e iiee i eaeans 690
§ 7-130-202 Bylaw changing quorum or voting requirement

for members ... 691
§ 7-130-203 Bylaw changing quorum or voting requirement

for directors..........ooviiiiiiiii 691

PART 3. APPROVAL BY THIRD PERSONS AND
TERMINATING MEMBERS OR REDEEMING OR

CANCELING MEMBERSHIPS ...............coooiiiiia 692
§ 7-130-301 Approval by third persons ......................... 692
§ 7-130-302 Amendment terminating members or redeeming

or canceling memberships .......................... 692
ARTICLE 131 MERGER. ...... ... .. i, 692
§ T-131-101  MeIger ..ueerieeiii et iie e iee e eaanns 692
§ T7-131-101.5 CONVerSION. .. ..ouinieite et aeeanaenns 692
§ 7-131-102 Action on plan of conversion or merger ........... 693
§ 7-131-103 Statement of merger or conversion ................ 694
§ 7-131-104 Effect of merger or conversion...................... 695
§ 7-131-105 Merger with foreign entity.......................... 695
ARTICLE 132 SALE OF PROPERTY ...............cccoiiiiiiiinnn... 695
§ 7-132-101 Sale of property .......ccovviiiiiiiiiiiiiiiiiiianinnn, 695
§ 7-132-102 Sale of property other than in regular course of

ACEIVILIES .« ot 696
ARTICLE 133 DISTRIBUTIONS. ... ..ot 697
§ 7-133-101 Distributions prohibited............................. 697
§ 7-133-102 Authorized distributions .................cooiaL. 698
ARTICLE 134 DISSOLUTION ..... ..ottt 698

XXXIX



CoLorapo Business ENTiTIES DESKBOOK

PART 1. VOLUNTARY DISSOLUTION.................. 698
§ 7-134-101 Dissolution by incorporators or
directors if no members............ 698
§ 7-134-102 Dissolution by directors and
members............ooiiiiiiiiin.... 698
§ 7-134-103 Articles of dissolution................. 699
§ 7-134-104 Repealed by Laws 2004, Ch. 343,
§ 306, eff. July 1, 2004 ............. 700
§ 7-134-105 Effect of dissolution................... 700
§§ 7-134-106 to 7-134-108 Repealed by Laws 2006, Ch. 192,
§ 87, eff. July 1, 2006............... 701
§ 7-134-109 Repealed by Laws 2003, Ch. 352,
§ 327, eff. July 1, 2004 ............. 701
PART 2. ADMINISTRATIVE DISSOLUTION.......... 701
§§ 7-134-201, 7-134-202 Repealed by Laws 2005, Ch. 275,
§ 26, eff. Oct. 1, 2005.................. 701
§§ 7-134-203, 7-134-204 Repealed by Laws 2003, Ch. 352,
§ 327, eff. July 1, 2004................ 701
§ 7-134-205 Repealed by Laws 2006, Ch. 192, § 87,
eff. July 1,2006........................ 701
PART 3. JUDICIAL DISSOLUTION...................... 701
§ 7-134-301 Grounds for judicial dissolution.................... 701
§ 7-134-302 Procedure for judicial dissolution .................. 702
§ 7-134-303 Receivership or custodianship...................... 703
§ 7-134-304 Decree of dissolution ..........covuiiinininiinininn. 704
PART 4. DISSOLUTION UPON EXPIRATION OF PERIOD
OF DURATION ... 705
§ 7-134-401 Dissolution upon expiration of period of
duration..........oooiiiiiii 705
PART 5. MISCELLANEOUS........ccoiiiiiiiiiiiiiiiiinn, 705
§ 7-134-501 Deposit with state treasurer........................ 705
ARTICLE 135 FOREIGN NONPROFIT CORPORATIONS—AUTHORITY
TO CONDUCT ACTIVITIES. ... i 705
§ 7-135-101 Authority to conduct activities
required............coiiiiiiiiieiiinn.. 705
§§ 7-135-102 to 7-135-105 Repealed by Laws 2003, Ch. 352,
§ 332, eff. July 1, 2004 ............. 706

§§ 7-135-106, 7-135-107  Repealed by Laws 2000, Ch. 220,

x1



TaBLE oF CONTENTS

§ 109, eff. July 1, 2000; Laws
2003, Ch. 352, § 332, eff. July 1,

2004 .. 706
§§ 7-135-108 to 7-135-112 Repealed by Laws 2003, Ch. 352,
§ 332, eff. July 1, 2004 ............. 706
§§ 7-135-201, 7-135-202  Repealed by Laws 2003, Ch. 352,
§ 332, eff. July 1, 2004 ............. 706
§§ 7-135-301 to 7-135-303 Repealed by Laws 2003, Ch. 352,
§ 332, eff. July 1, 2004 ............. 706
ARTICLE 136 RECORDS, INFORMATION, AND REPORTS ...... 706
§ 7-136-101 Corporate records..........ovvveeieiiiiiiiinneeennnns 706
§ 7-136-102 Inspection of corporate records by members...... 707
§ 7-136-103 Scope of member’s inspection right................ 708
§ 7-136-104 Court-ordered inspection of corporate records.... 708
§ 7-136-105 Limitations on use of membership list ............ 709
§ 7-136-106 Financial statements ...........ccovviuiiiinininni... 710
§ 7-136-107 Periodic report to secretary of state ............... 710
§ 7-136-108 Repealed by Laws 2000, Ch. 220, § 109, eff. July
1,2000 .onnii 710
§ 7-136-109 Repealed by Laws 2006, Ch. 192, § 87, eff. July
1,2006 ..o e 710
ARTICLE 137 TRANSITION PROVISIONS ...................o..e 710
PART 1. APPLICATIONOFACT .......................... 710
§ 7-137-101 Application to existing corporations ............... 710
§ 7-137-102 Pre-1968 corporate entities—Failure to file
reports and designate registered agents—
Dissolution.........ccoooviiiiiiiiii i 712
§ 7-137-103 Application to foreign nonprofit corporations..... 713
PART 2. ELECTION BY PRE-1968 CORPORATE
ENTITIES ... e 713
§ 7-137-201 Procedure to elect to accept articles 121 to 137
ofthistitle...........cooiiiiii i 713
§ 7-137-202 Statement of election to accept articles 121 to
137 of this title...........coooiiiiiii 714
§ 7-137-203 Filing statement of election to accept articles
121 to 137 of this title................ooiiiiii. 715
§ 7-137-204 Effect of certificate of acceptance .................. 716
PART 3. SAVING PROVISIONS...............coiiiie.. .. 716
§ 7-137-301 Saving ProviSions .............eeeeeerieeeenieeeennnn. 716

xli



CoLorapo Business ENTiTIES DESKBOOK
APPENDICES. ... i 718

APPENDIX A NOTICE AND SERVICE
REQUIREMENTS ... ..o 719

APPENDIX B MANDATORY AND PERMISSIVE
PROVISIONS FOR ARTICLES OF INCORPORATION AND

BY L AW 736
APPENDIX C FORM—ARTICLES OF

INCORPORATION ... 749
APPENDIX D FORM—BYLAWS....................c.... 754
APPENDIX E DISTRIBUTIONS .................coene. 782

APPENDIX F DETERMINATION OF VALIDITY OF
PROXIES PURSUANT TO SECTION 7-107-205, C.R.S.,

CORPORATION’S ACCEPTANCE OF VOTES. ......... 790
APPENDIX G LEGISLATIVE HISTORY OF H.B. 13-1138

CONCERNING BENEFIT CORPORATIONS........... 793
A COMMITTEE DISCUSSION OF HOUSE BILL 1138.............. 793
B COMMITTEE DISCUSSION OF HOUSE BILL 1138.............. 838
C TESTIMONY BEFORE THE HOUSE ASAWHOLE .............. 842
D COMMITTEE DISCUSSION OF HOUSE BILL 1138.............. 860

APPENDIX H SB 19-086 AN ACT CONCERNING
UPDATES TO THE LAWS GOVERNING BUSINESS
ENTITIES ... 888

SECTION 1. In Colorado Revised Statutes, 7-90-102,
amend the introductory portion; and repeal

(3.5) and (9.5) as follows: .............coovvnnnn.. 888
SECTION 2. In Colorado Revised Statutes, amend 7-90-201
as follows:. ..o 889

SECTION 3. In Colorado Revised Statutes, 7-90-201.3,
amend (1) introductory portion and (1)(c) as

FOllOWS: o\ 889
SECTION 4. In Colorado Revised Statutes, amend 7-90-
201.4 as follows: ......cooiiiiiiii i 889

SECTION 5. In Colorado Revised Statutes, 7-90-201.7,
amend (2) introductory portion and (3)(a)
introductory portion as follows: ................. 891

xlii



TaBLE oF CONTENTS

SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

SECTION

SECTION

SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

In Colorado Revised Statutes, 7-90-202, amend

In Colorado Revised Statutes, amend 7-90-
203.4 as follows: ......coooviiiiiiiiiiiii i
In Colorado Revised Statutes, 7-90-203.7,
amend (1) introductory portion and (2)
introductory portion as follows: .................
In Colorado Revised Statutes, add with
amended and relocated provisions 7-90-
203.8 as follows: ......coviiiiiiiiiii i
In Colorado Revised Statutes, 7-90-204,
amend (1) introductory portion and (1)(a) as

In Colorado Revised Statutes, add with
amended and relocated provisions 7-90-
204.3 as follows: ........coviiiiiiiiiiiiiie .

In Colorado Revised Statutes, amend 7-90-
204.5 as follows: .......cooviiiiiii i

In Colorado Revised Statutes, repeal 7-90-205

In Colorado Revised Statutes, 7-90-301,
amend (8) as follows: ...............ooviinnnenn.

In Colorado Revised Statutes, 7-90-601,
amend (3)(g), (7)(a) introductory portion, and

In Colorado Revised Statutes, 7-101-401,
amend the introductory portion and (30);
and add (5.5) and (28.6) as follows: ............

In Colorado Revised Statutes, 7-101-402,

891

892

892

893

893

895

896

896

897

897

898

898

899

901

901

901

902

903

903

904

905

xliii



SECTION
SECTION

SECTION
SECTION

SECTION
SECTION
SECTION
SECTION
SECTION

SECTION
SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION
SECTION
SECTION

xliv

217.
28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44.

45.

46.

47.

48.

CoLorapo BusineEss ENTiTIES DESKBOOK

In Colorado Revised Statutes, 7-101-504,

amend (3) as follows: ............coviiiiin....

In Colorado Revised Statutes, 7-102-102,
amend (2)(b)(V); and add (2)(d) and (2)(e) as

In Colorado Revised Statutes, 7-103-102,
amend (1)(p), (1)(q), and (1)(r); and add

In Colorado Revised Statutes, amend with

relocated provisions part 4 of article 108 of

In Colorado Revised Statutes, 7-109-101,
amend the introductory portion, (2), and (7)

In Colorado Revised Statutes, repeal and
reenact, with amendments, 7-109-109 as

In Colorado Revised Statutes, amend 7-111-

1015 asfollows: ....covvininiii e

906

907

908

909

909

910

911

912

912

917

921

921

922

923

923

924

926

926

927

928

928

929



TaBLE oF CONTENTS

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

49.
50.
51.
52.
53.
54.
55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

In Colorado Revised Statutes, amend 7-111-

In Colorado Revised Statutes, repeal 7-111-
104.5 as follows: ...oovvieiiiiin i
In Colorado Revised Statutes, repeal 7-111-

In Colorado Revised Statutes, 7-111-106.5,
amend (1)(c) as follows: ..................oeen..
In Colorado Revised Statutes, repeal 7-111-

In Colorado Revised Statutes, repeal and
reenact, with amendments, article 113 of

In Colorado Revised Statutes, 7-114-301,
amend (2)(c), (2)(d), and (4)(a); and add

In Colorado Revised Statutes, 7-114-303,
amend (1) as follows: ................coo..
In Colorado Revised Statutes, add 7-114-305

In Colorado Revised Statutes, amend 7-55-
107.5 as follows: ...oviviiiii i

In Colorado Revised Statutes, 7-56-603,
amend (1) introductory portion, (1)(c), and

In Colorado Revised Statutes, 7-101-506,
amend (3) as follows: ...................oo.
In Colorado Revised Statutes, 7-117-101,
amend (8) as follows: ...............ccoivinnn.ns.
In Colorado Revised Statutes, 11-41-134,
amend (1) as follows: ............coviiiiia....
In Colorado Revised Statutes, amend 11-103-

Repeal of relocated provisions in this act.
In Colorado Revised Statutes, repeal
T-108-402(2).. .o iiiiiae e

Appropriation..............ciiiiiiiiiiiiiiiaeaa.

929

930

932

933

933

933

934

935

950

951

952

952

955

955

955

956

956

956

957

957

958

958
958

xlv



CoLorapo Business ENTiTIES DESKBOOK

SECTION 72. Act subject to petition—effective
date—applicability.............................. 959

APPENDIX I HB 21-1124 AN ACT CONCERNING
EXPANSION OF THE ABILITY TO CONDUCT BUSINESS
ACTIVITIES ELECTRONICALLY................cooeiae. 960

Index

xlvi



