BYLAWS
OF THE
MASTER COMMUNITY ASSOCIATION, INC.



TABLE OF CONTENTS

ARTICLE 1-- INTRODUCTION, PURPOSES AND DEFINITIONS........cccooeeiiiiiiee et 1
7S o o 00 A 1 | o o [Tt o O 1
SECION 1.2 PUIMPOSES. ...cotiiieie ettt ettt ettt esae e b e e s se e e beeeneeeneesreeenreens 1
TS o g T R T B T 1 0] 0 1

ARTICLE 2 -- MEMBERSHIP ...ttt sttt s sbe e 1
SeCtion 2.1 MEMDBDEISNID ...ocuviiiieiie ettt e et e e r e nreeere e 1
Section 2.2  MembershipS APPUItENANT. ....ccoccveiei e 1
Section 2.3 Voting RightS of MEMDErS .....vviiiiiiieeeciee e 2
Section 2.4  Voting BY JOINE OWNEIS. .iiiiiicieiee et e s ebre e s rae e s araee s 2
Section 25 Resolution of VOtING DISPULES.......c.eeeviiiiieiec it 2
Section 2.6  Suspension of Voting and Member RightS.......ooovcveeeeiicviee e, 3

ARTICLE 3-- MEETINGS OF MEMBERS.......ooo ottt s 3
Section 3.1  Place of MeetingS of MEMDBErS......c..uvviiiciiiei et 3
Section 3.2 Annual Meetings of Membersby Delegate DiStricCt ......cccceeevevvveeeeeiiveennn. 3
Section 3.3  Special MeetingS Of MEMDEIS.....ccuviiiiiiiiie e 3
Section 3.4 Record Datefor Member MeEliNgS......cvevviiivviieiiiiiiee et 3
Section 3.5 Notice of Meetings of MemMbBbErS.......ooooiiiii e 3
Section 3.6 ProXi€Sof MEMDES ...t 4
Section 3.7  Quorum at MembersS MEEtINGS......ccoiiiiviieeiiiiiee e 4
Section 3.8  Adjournmentsof Members MEEINGS ....coeevvvvieeiiciiiee e 4
Section 3.9 VoteReguired at MemberS MEELINGS ....coceivvviieiiiieiee e 5
Section 3.10 Cumulative Voting NOt PErtinent.........coceveieiviiiiicieeee e 5
Section 3.11  Order Of BUSINESS.....ccoicuviiei ittt st e s bra s ba e e e s sabaea s 5
Section 3.12 Certification of Election After MEeting ......ccccvvveiiiviieeciiiiee e 5
Section 3.13 EXPENSE Of MEELINGS ... .uvviiiiiiiiie ettt ettt e ebre e s s era e e s sabeee s 5

ARTICLE 4 - DELEGATES ...ttt ettt st sttt be e s sbe e s sabe e sabee s sabene e 5
SECtION 4.1  DEEOALES ....c.veeceeeceie ettt e e e nreeere e 5
Section 4.2  Voting RightS Of DElEOALES ......ceeiiieviiiiectiee e 5
Section 4.3  Qualifications of DEEJALES. ......ccoivveiiiiiiiiie e 6
Section 4.4 Term of Office Of DEIEOALES. .......cccveiiiiiiiiie e 6
Section 4.5 RemMoval Of DEEJALES. .....coiiiiiiiie it 6
Section 4.6  ReSignation Of DEEJALES.......cuveiiiiiiiiee et 6
SECION 4.7  VACANCIES .....uvviieieitiiee e cittie e e s ettt e e s et r e s s sbae e e s s eaba e e e s asabeeessssbaeeessasbaeeesansreneeas 7

C:\DOCUMENTS AND SETTINGS\JSMOAK\LOCAL SETTINGSSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
i


Keven
Highlight

Keven
Highlight


ARTICLE S—MEETINGSOF DELEGATES......cco i 7

Section 5.1  Place of Delegate M EELINGS. .....cccoicveieeiiiiie ettt eerae e sabaee s 7
Section 5.2  Annual M eetings of DElEJALES.........ueviiiciviiiiiciiiie e 7
Section 5.3  Special Meetings Of DEIEOALES.........eeviiiiiveieiiciiiee e 7
Section 5.4 Budget M eetings Of DEIEOALES.......c..eeveiiiveiei i 7
Section 5.5 Notice of Meetings of DElegatES.......oovvvveeeeiicvieei e 7
Section 5.6 Record Date for M eetings of DElEOALES. .......ccvveeiecveeei et 8
Section 5.7  ProXi€S Of DEEALES .......eeviiiiiiiie ettt 8
Section 5.8 Quorum at DelegateS MEEHINGS......ueviiicveieiiiiriee e 8
Section 5.9  Attendance of Delegates by Telecommunication.........ccceeeveeeeveeeccveeennee. 8
Section 5.10 Adjournments of DelegateS MEELINGS ....coeevevveieiiiieiee et 8
Section 5.11 Vote Reguired at DelegateS MEEtiNOS ......ccovvvveieiiiieiee e 9
Section 5.12 Cumulative Voting by Delegates Not Permitted ..........ccoceeeevevveeeeeciveenn. 9
Section 5.13  Order Of BUSINESS.....cccccuviiiiiieiiie ettt st ebra e eba e e e s sabaee s 9
Section 5.14 Officersof Meetings Of DElEOALES .......cccvvieiiiiiiie e 9
Section 5.15 Waiver of Notice bY DEIEOALES ........cevviiivveieiiciriee e 9
Section 5.16 Action of Delegates Without a M EELING .....cocvveeeiecveiei e 9
Section 5.17 Action by Delegates Written BallOot .......c..covvivviviiiiiiiiiei e 9
Section 5.18 Members Right to Attend Meetings of Delegates........ccovveeeevveeeeenneee. 10
Section 5.19 Compensation Of DEIEOALES ........coccuviiiiiciiiee e 10
ARTICLE 6 -- EXECUTIVE BOARD ..ottt ettt 10
Section 6.1 Number and Potential ClASSES......cceeviieviiieieiiiiee et 10
Section 6.2  Qualifications of Members of the Executive Board........cccceeevveeeenneee. 11
Section 6.3 Nominationsfor the Executive Board ...........ccocveevcveeeciciiveeeecsvieee e 11
Section 6.4 Term of Officefor DIFECLOIS....ciii i 12
Section 6.5 ReMOVAl Of DIFECLOIS.....uviiiiiiiiiiiccieee et 12
Section 6.6 Vacancies on the EXecutive BOAard.........ccceeeeecveeeiiiiveee e 12
Section 6.7  COMPENSALION ..c.ccuviieeiccttee et e et e s e e e s sbre e e s s ebae e e s asabaeeessasanes 12
Section 6.8 Resignation of Board Member S/DireCtorS.....coovvvvcvveeeeicvveee e 12
ARTICLE 7-- MEETINGS OF THE EXECUTIVE BOARD. .....c.tviiieeecee e, 13
Section 7.1  Location of M eetings and Open Meetings of the Board....................... 13
Section 7.2  Annual Meeting of the Executive Board..........cccccocveeeeicivveeeceiveeee e 13
Section 7.3 Regular Meetings of theBoard...........coccuveveieivieei e 13
Section 7.4  Special Meetings of the Board ... 13
Section 7.5 Notice of Board MEELINGS........ueviiiriiiiiicieee et 13
Section 7.6 Waiver of Notice of Board MEELINGS........covvevvieeiiiiieeee e 14
Section 7.7  Quorum for Board MEELINGS........ccuveiiiiiiiiie et 14
Section 7.8  ProxieS of theBoard..........ooocviiiicciiiie et 14

C:\DOCUMENTS AND SETTINGS\JSMOAK\LOCAL SETTINGSSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
i


Keven
Highlight


Section 7.9

Section 7.10
Section 7.11
Section 7.12

Adjournment of Board MEELINGS.......ccoevvereiiiiriiieciiiree et 14
Vote Required at Board M EELINGS. ....ccoovveeeiiiiriieec et 14
Consent to Corporate Action of theBoard.........ccocceeevvveeeiiccveee e, 14
Telephone Communication of Board Membersin Lieu of Attendancel5

ARTICLE 8-- POWERSAND DUTIESOF THE EXECUTIVE BOARD..........ccccvvveeernnee. 15
Section 8.1  POWEIS AN DULIES......cicuviiiiicitiie ettt e e s saba e e s aaes 15
Section 8.2 Limitson Delegation, Requirements for Community Association

Funds
and Financial StatemMeNES......cociicviieeiceee et 17

ARTICLE 9-- OFFICERSAND THEIR DUTIES ...t 17
Section 9.1  EnuMeEration Of OffICES ...ciiiiiiiii i 17
Section 9.2  AppointMeNnt Of OFfICEIS.. ..o 17
Section 9.3 Special APPOINTMENTS.....cciiiiiiiiiecceee e sbr e e s raees 17
Section 9.4 Resignation and REMOVAL.........coooiuiiiiiiciiiie e 18
SECION 9.5 VACANCIES .....uvviieiicteiee ettt e e e s e s s sabb e e e s s eaba e e e s e sabaeeessasanes 18
SECLION 9.6 DULIES. .. uvviiiiieiiie ettt e s s s a e e e s e ab e e e s s sabb e e e s s aabaeeesanabaeeessssanes 18
Section 9.7  DEEOALION .....cocveeciee e 19
Section 9.8 Agreements, Contracts, Deeds, ChecksS, ELC.....ccovcveeeiiicvieecccieeee e, 19
Section 9.9 Statements of Unpaid ASSESSMENTES......cccueeiiiiriiiie e sreeesveeesreeeans 19
Section 9.10 COMPENSALION ...cccvveiee ittt e et e s e e e s sbre e e s s ebbeeesasabaeeessasanes 19

ARTICLE 10 -- COMMITTEES. ..ottt s 19
Section 10.1 Designated COMMUTLEES ...cciiiiviiei et 19

ARTICLE 11 -- ENFORCEMENT ...ttt sttt s s sba s s s s snre s 19
Section 11.1 Abatement and Enjoinment of Violations. ......cccccccveeeeiecvveeecccveeee e 19
Section 11.2 FINESTOr VIOlatioN......cicuiiiiiciiiie ettt 19

ARTICLE 12-- BOOKSAND RECORDS ...ttt 20
SECHION 12.1 RECOIUS...cciiiieiiieiieieiie ettt e e s s eaba e e s e a e e s s sabb e e e s ssabaeeesanabseeessasanes 20
SeCtion 12.2 EXAMUNALION. ....iiiiiiiiee ittt etre et s s e e e s s sbre e e s s eabae e e s esabaeeessasnnes 20

ARTICLE 13 -- INDEMNIFICATION ..ottt s s 20
Section 13.1 Obligation to INeMNITY ....coccveiiiiciee s 20
Section 13.2 Determination REQUITE........cvviiiiiiiiei et 21
Section 13.3 Payment in Advance of Final DiSpOSItioN.......ccccccvcveeeiieivveeeeeiieeee e 22
Section 13.4 No Limitation of RIGNES......cccuuiiiiiiiei e 22
Section 13.5 Directorsand OfficerSINSUIrANCE .......cocveiieiecriiee e 22

C:\DOCUMENTS AND SETTINGS\JSMOAK\LOCAL SETTINGSSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
i



ARTICLE 14 -- MISCELLANEOUS ..o 22

Section 14.1 Noticesto the Community ASSOCIAtION.........ceeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaens 22
SECHION 14.2 WAIVEN ..o e e 23
ARTICLE 15 - AMEN DM ENT S .o e e e e e e e e e e e e e e e e e e e e e e e e e aeaeaaaaens 23
Section 15.1 Bylaw Amendments/VVote of the Delegates.........ooovvvveveeeeeeeeeeeeeeeeeeeeee 23
Section 15.2 Restrictions on AMENAMENTS ......coooeveieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee 23
O = = N N O N KO ]\ 23

C\DOCUMENTS AND SETTINGS\JISMOAK\LOCAL SETTINGSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
iv



C:\DOCUMENTS AND SETTINGS\JSMOAK\LOCAL SETTINGSSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
\'



C\DOCUMENTS AND SETTINGS\JISMOAK\LOCAL SETTINGSTEMPORARY INTERNET FILES\OLK6\BY LAWS- FINAL.DOC
Vi



BYLAWS
OF THE
MASTER COMMUNITY ASSOCIATION, INC.

ARTICLE 1--INTRODUCTION, PURPOSES AND DEFINITIONS

Section 0.1 Introduction. These are the Bylaws of the MASTER COMMUNITY
ASSOCIATION, INC. (the* Community Association ), which Community Association oper ates
under the Colorado Revised Nonpr ofit Corporation Act, asamended, and applicable portions
of the Colorado Common Interest Ownership Act, asamended (the“ Act”).

Section 0.2 Purposes. The purposes for which the Community Association was
formed areto preserve and enhance the value of the properties of Members and to oper ate,
govern, manage, supervise and care for the Large, Master Planned Community and the
Common Elements of the " Community,” situated in the City and County of Denver and
County of Adams, State of Colorado, as the Community was created pursuant to the
Community Declaration for the Project Area within the former Stapleton Airport (the
" Community Declaration"), plats and/or deeds.

Section 0.3  Definitions. Termsused herein shall havethe meanings set forth in the
Community Declaration unless expressy defined herein.

ARTICLE 2--MEMBERSHIP

Section 2.1 Membership. Membersof the Community Association include Owners
subject to the Community Declaration. Each member shall beallocated votespursuant tothe
Community Declaration. Voting rights and other rights of the Members are vested in
Delegates, as provided for in the Community Declaration, these Bylaws and as allowed for
under the Colorado Revised Nonprofit Corporation Act. Members, asthat term isused in
Colorado nonprofit law, including the Colorado Revised Nonprofit Cor poration Act, shall be
the Delegates, as applicable, elected as provided in the Community Declaration and these
Bylaws. Wherever in the Colorado Revised Nonprofit Corporation Act, referenceismadeto
Members (as, for example, in statutory provisionsrequiring an annual meeting of members,
permitting removal of directors by members or relating to voting on amendments to these
Articlesof Incorporation) theMembersreferred to shall besuch Delegates. The M embersmay
be of such classes of membership as established by the Community Declaration, as the
Declaration may be amended or supplemented.

Section 2.2 MembershipsAppurtenant. Each Member ship shall beappurtenant to
thefeesimpletitleof an Owner. Theperson or personswho constitutethe Owner of feesimple
title shall automatically bethe holder of the Member ship appurtenant and the Member ship
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shall automatically passwith feesimpletitle. No Member shall beentitled toresign from the
Community Association. Membership shall not be assignable separate and apart from fee
simpletitle except that an Owner may assign someor all of their rightsasan Owner and asa
Member to atenant or holder of a Security Interest and may arrangefor atenant to perform
someor all of such Owner’sobligations, but no such delegation or assignment shall relievean
Owner from the responsibility for fulfillment of the obligations of an Owner under the
Community Declaration. The rights acquired by any such tenant or holder of a Security
I nter est shall be extinguished automatically upon ter mination of thetenancy or interest. The
assignment of rightsby an Owner pursuant to this Section shall not be subject to any present
or future statutory time limit for the duration of proxy rights.

Section 2.3  Voting Rights of Members. The Real Property shall be divided into
Delegate Districts, and each Delegate District shall elect one Delegate to exercise the voting
power of all the Membersin such Delegate District asis more particularly provided in the
Community Declaration. Supplemental Declarations may define the Delegate District for
Members. The boundaries of Delegate Districts may be redefined as provided in the
Community Declaration. Each Member shall havetheright to cast votesfor theelection of the
Delegate to exer cise the voting power of the Delegate District in which the Member’s Unit is
located. Each Member shall be entitled to votes as provided for in the Community
Declar ation, except that no votesallocated to a Unit owned by the Community Association or a
Neighbor hood Association may becast. The Delegatefrom aDelegateDistrict shall beelected
by Membersholdingamajority of thevoting power in such Delegate District present in person
or by proxy at a duly constituted meeting of such Delegate District. During the Period of
Declarant Control, the Declarant or personsappointed by the Declar ant shall havetheright to
appoint officers and members of the Executive Board which have been appointed by the
Declarant, asmoreparticularly provided in the Community Declaration. Intheevent aUnitis
resubdivided intotwo or more Unitsin accordancewith thetermsand conditionscontained in
the Community Declar ation, each Unit existing after such resubdivision shall beentitled toone
Member ship.

Section 2.4  Voting by Joint Owners. If thereismorethan oneper son who constitutes
an Owner, each such person shall beentitled to attend any meeting of Member sbut thevoting
power attributable shall not be increased. In all cases in which more than one person
constitutesan Owner, including instances of husband and wife, then, unlesswritten noticeto
thecontrary, signed by any one of such persons, isgiven totheBoard prior tothemeeting, any
one such person shall be entitled to cast, in person or by proxy, the vote attributable, and it
shall be presumed that they arein agreement with respect tothemanner that such voteiscast.

If, however, morethan oneper son constituting such Owner attendsameetingin person or by
proxy, and seeksto cast thevoteattributable, then the act of those per sonsowningamajority
in interest shall be entitled to cast the vote attributable.

Section 25 Resolution of Voting Disputes. In the event of any dispute as to the
entitlement of any Member tovoteor astotheresultsof any vote of Member sat ameeting, the
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Board shall act asarbitratorsand the decision of adisinterested majority of the Board shall,
when rendered in writing, be final and binding as an arbitration award and may be acted
upon in accor dance with the Colorado Uniform Arbitration Act of 1975, as the same may be
amended; provided, however, that the Board shall have no authority or jurisdiction to
determine matter srelating to the entitlement of Declarant tovoteor relating tothemanner of
exercise by Declarant of itsvoting rights.

Section 2.6 Suspension of Voting and Member Rights. Duringany period in which a
Member shall be in default in the payment of any Assessment levied by the Community
Association, thevoting rightsand right to useany recr eational facilities of the Community by
such Member shall be deemed suspended by the Executive Board (as hereafter defined),
without notice or hearing, until such Assessments have been paid. Such rightsof a Member
may also be suspended, after notice or hearing, during any period of violation of any other
provision of the Community Declaration, Articles of Incorporation (“Articles’) or Bylaws.

ARTICLE 3-- MEETINGSOF MEMBERS

Section 3.1  Place of Meetings of Members by Delegate District. Meetings of the
Membersin aDelegateDistrict shall beheld in the Community, or in thegreater Denver area,
as designated by the Executive Board or the President or an officer or agent, in the notice of
the meeting.

Section 3.2  Annual M eetingsof Membersby DelegateDigtrict. Theannual meetings
in each Delegate District shall be held to elect a Delegate from the Delegate District and to
transact such other business as may properly come beforethe meeting. At these meetings, a
Delegate shall be elected by ballot of the members, in accordance with the provisions of these
Bylaws, the Community Declar ation and Articles. Themembersmay transact other business
as may properly come before them at these meetings.

Section 3.3  Special M eetingsof M embersby Delegate District. Special meetingsof the
Membersin any Delegate District may be called by the Delegate representing the Delegate
District, theBoard or by Membersholding not lessthan ten percent (10%) of thetotal votesof
all Membersin the Delegate District. No business shall betransacted at any special meeting
except asindicated in the notice ther eof.

Section 3.4 Record Date for Member Meetings. For the purpose of determining
Membersentitled to noticeof, or tovoteat any meeting of Membersin any DelegateDistrict or
in order to make a determination of such Membersfor any other proper purpose, the Board
may fix, in advance, a date astherecord date for any such deter mination of Members. The
record date shall benot mor ethan fifty (50) daysprior tothe meeting of Membersor theevent
requiring a deter mination of Members.
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Section 3.5 Notice of Meetings of Members by Delegate District. Written notice of
each meeting of Members, by Delegate District, shall be given by, or at the direction of, the
Secretary or person authorized to call the meeting at least ten (10) days befor e, but not more
than fifty (50) days before such meeting, to each Member entitled to vote. Notice may be
provided by telephone, facsimile, e-mail, or by first class mail, postage pre-paid. Such notice
shall specify the place, day and hour of the meeting and, in the case of a special meeting, the
purpose of the meeting. No matters shall be heard nor action adopted at a special meeting
except as stated or allowed in the notice.

Section 3.6 Proxiesof Members. A Member entitled tovotein any Delegate District
may vote in person or by proxy in writing executed by the Member or his duly authorized
attorney-in-fact and filed with the Secretary of the meeting prior to the time the proxy is
exercised. The filing of a proxy by a Member may include, without limitation, the
transmisson of the same by telegram, teletype, facsmile, email or other electronic
transmission to the Secretary of the meeting provided that such transmitted proxy shall set
forth or be transmitted with written evidence from which it can be determined that the
Member transmitted or authorized thetransmission of the proxy. Any proxy may berevoked,
prior tothetimethe proxy isexercised, by aMember in person at a meeting or by revocation
inwriting filed with the Secretary. A proxy shall automatically cease upon the conveyance by
aMember of their Unit. No proxy shall bevalid after eleven (11) months after the date of its
execution unless otherwise provided in the proxy and no proxy shall bevalid in any event for
mor ethan threeyearsafter itsdate of execution. Any form of proxy furnished or solicited by
the Community Association and any form of written ballot furnished by the Community
Association shall afford an opportunity thereon for Members to specify a choice between
approval and disapproval of each matter or group of related matterswhich isknown, at the
timeand form of proxy or written ballot isprepared, may come befor e the meeting and shall
provide, subject to reasonably specified conditions, that if a Member specifies a choice with
respect to any such matter, the vote shall be cast in accor dance therewith.

Section 3.7 Quorum at Members Meetings. Except asmay beotherwiseprovided in
the Community Declaration, the Articles of Incorporation or these Bylaws, and except as
hereinafter provided with respect to thecalling of another meeting, the presence, in person or
by proxy, of Membersentitled to cast at least ten percent (10% ) of thevotesof all Membersin
any Delegate District shall constitute a quorum at any meeting of such Delegate District.
Memberspresent in person or by proxy at aduly or ganized meeting may continueto transact
business until adjournment, notwithstanding the withdrawal of Members so asto leave less
than a quorum. If the required quorum is not present in person or by proxy at any such
meeting of Member swithin a Delegate District, another meeting may be called, subject tothe
notice requirements hereinabove specified, and the presence, in person or by proxy, of
Members entitled to cast at least five percent (5%) of the votes of all Members within such
Delegate District, shall, except as may be otherwise provided in the Community Declar ation,
the Articles of Incorporation or these Bylaws, constitute a quorum at such meeting.
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Section 3.8  Adjournmentsof Members Meetings. Memberspresent in person or by
proxy at any meeting of a Delegate District may adjourn the meeting from time to time,
whether or not a quorum shall be present in person or by proxy, without notice other than
announcement at the meeting, for atotal period or periodsof not to exceed 30 days after the
dateset for theoriginal meeting. At any adjour ned meeting which isheld without noticeother
than announcement at the meeting, the quorum requirement shall not bereduced or changed,
but if the originally required quorum is present in person or by proxy, any business may be
transacted which might have been transacted at the meeting asoriginally called.

Section 3.9 Vote Required at Members' Meetings. At any meeting of a Delegate
District if a quorum is present, a majority of the votes present in person or by proxy and
entitled to be cast on a matter shall be necessary for the adoption of the matter, unless a
greater proportionisrequired by law (including, without limitation, the Act), the Community
Declaration, the Articles of Incorporation or these Bylaws.

Section 3.10 CumulativeVoting Not Pertinent. Sinceonly one Delegateisto beelected
from any Delegate District, cumulativevotingin an election for a Delegateisnot pertinent and
istherefore not applicable.

Section 3.11 Order of Business. Theorder of businessat any meeting of Membersof a
Delegate District shall beasfollows: (a) roll call to determinethevoting power represented at
the meeting; (b) proof of notice of meeting or waiver of notice; (c) reading of minutes of
preceding meeting; (d) report of the Delegate of the Delegate District; (€) election of a Delegate
(at annual meetings or special meetings held for such purpose); and (f) other business if
noticed, isprovided for in these Bylaws.

Section 3.12 Certification of Election After Meeting. Promptly after any meeting of
Membersto elect a Delegatein aDelegate District, the Secretary or their agent shall certify in
writingtotheBoard thenameand address of the Delegate elected, the Delegate District which
the Delegate represents and the time and place of the meeting at which the Delegate was
elected.

Section 3.13 Expense of Meetings. The Community Association shall bear the
expenses of all meetings of Membersand Delegatesin Delegate Districts.

Section 3.14 Action by Written Ballot. Any action that may betaken at any annual,
regular, or special meeting of the Members of a Delegate District may be taken without a
meeting by written ballot delivered to every Member entitled to vote on the matter. The
procedurefor actions by written ballot shall be governed by the Colorado Revised Nonpr of it
Corporation Act.

ARTICLE 4 - DELEGATES
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Section 4.1 Delegates. A " Delegate’ isdefined in the Community Declar ation asthe
natural person selected by Members within a Delegate District to represent such Delegate
District and to cast votes on behalf of M emberswithin such Delegate District.

Section 4.2  Voting Rights of Delegates. Each Delegate shall have onevote for each
vote which could be cast by Membersvoting to elect a Delegate for such Delegate District. A
Delegate may cast votes, within such DelegateDistrict, only during such periodsasthe Owner
isentitled to cast votesfor theelection of a Delegateasprovided in the Community Declar ation
or in any Supplemental Declar ation, whichever isapplicable. Each Delegate may cast thevotes
which heor sherepresentsin such manner asthe Delegate, in hisor her solediscretion, deems
appropriate, acting on behalf of all the Membersin the Delegate District; provided, however,
that in the event that at least a majority in interest of the Membersin any Delegate District
present in person or by proxy at a duly constituted meeting of such Delegate District shall
determine at such meeting toinstruct their Delegate asto the manner in which heor sheisto
vote on any issue, then the Delegate representing such Delegate District shall cast all of the
voting power in such Delegate District in the same proportion, as nearly as possible without
counting fractional votes, asthe Ownersin such Delegate District shall have cast their votes
"for" and " against" suchissuein person or by proxy. A Delegateshall havetheauthority, in
hisor her solediscretion, to call a special meeting of the Member s of the Delegate’ s Delegate
District in themanner provided for in these Bylaws, for the purpose of obtaininginstructions
as to the manner in which to vote on any issue to be voted on by the Delegates. When a
Delegate is voting without the instruction from the Members represented by such Delegate,
then all of thevotesmay becast asa unit or block, or the Delegate may apportion someof such
votesin favor of a given proposition and some of such votesin opposition to such proposition.
It will be presumed that any Delegate casting votes will have acted with the authority and
consent of all the Membersof the Delegate District of such Delegate.

Section 4.3 Qualifications of Delegates. A Delegate must bearesident of adwelling
unit within the Delegate District, an occupant of a Commercial Unit, within the Delegate
District, or an Owner, or, if any Owner isnot anatural per son, must be an authorized agent of
the Owner. If a Delegate conveys or transferstitle to hisor her Unit or ceasesto reside or
occupy within the Delegate District, or if a Delegate who isan authorized agent of an Owner
which isnot a natural person ceases to be such authorized agent, or if the entity of which a
Delegate is an agent transferstitle, such Delegate’ s term shall immediately terminate and a
new Delegate shall beelected aspromptly aspossibletotake such Delegate splace. A Delegate
may bereelected, and there shall be no limit on the number of terms a Delegate may serve.

Section 4.4  Term of Office of Delegates. Each Delegate elected at an annual meting
of Membersin a Delegate District shall continuein officeuntil the next annual meeting of the
DelegateDistrict or until asuccessor iselected, whichever islater, unlesssuch Delegateresigns,
iIsremoved, or becomes disqualified to be a Delegate.
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Section 4.5 Removal of Delegates. At any duly called meeting of Members of a
Delegate District, the notice of which indicates such purpose, the Delegate representing that
DelegateDistrict may beremoved, with or without cause, by avote of amajority of thevotesof
Member s present at such meeting in person or by proxy, and a successor may then and there
be elected to fill the vacancy thus created.

Section 4.6  Resignation of Delegates. Any Delegate may resign at any timeby giving
written notice to the President, to the Secretary or to the Board stating the effective date of
such resignation. Acceptance of such resignation shall not be necessary to make the
resignation effective.

Section 4.7  Vacancies. Any vacancy occurringin theofficeof aDelegateshall, unless
filled after removal of a Delegate, be filled at a special meeting, called for such purpose, of
Members of the Delegate District represented by such Delegate. A Delegate elected to fill a
vacancy shall be elected for the unexpired term of hisor her predecessor in office.

ARTICLE 5—-MEETINGSOF DELEGATES

Section 5.1 Place of Delegate M eetings. Meetings of Delegates shall be held at the
principal office of the Community Association, if any, or at such other place, within or
convenient to the Community as may be fixed by the Board and specified in the notice of the
meeting.

Section 5.2  Annual M eetingsof Delegates. An annual meeting of the Delegatesshall
be held during each of the Community Association'sfiscal years, at such time of theyear and
date as deter mined by the Executive Board and set forth in the notice sent to the Delegates.

Section 5.3  Special M eetingsof Delegates. Special meetingsof the Delegates may be
called by the President, by a majority of the members of the Board or by a petition signed by
Delegates comprising twenty percent (20% ) of the votesin the Community Association.

Section 5.4 Budget Meetings of Delegates. Meetings of Delegates to consider
proposed budgetsshall becalled in accordancewith the Act and the Community Declar ation.
The" CCIOA budget" process allowsfor a veto, by certain delegates, of a proposed budget
adopted by the ExecutiveBoard, asprovided for in the Community Declaration. Intheevent
any proposed budget is reected, the budget last ratified is continued until such time asa
subsequent budget proposed by the Executive Board isratified.

Section 5.5 Notice of Meetings of Delegates. Written notice of each meeting of
Delegates shall begiven by, or at thedirection of, the Secretary or person authorized to call
themeeting at least ten (10) daysbefor e, but not mor ethan fifty (50) daysbefor e such meeting,
toeach Delegate entitled tovote. Noticemay be provided by telephone, facsimile, email, or by
first class mail, postage pre-paid. Such notice shall specify the place, day and hour of the
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meeting and, in the case of a special meeting, the purpose of the meeting. No mattersshall be
heard nor action adopted at a special meeting except as stated or allowed in the notice. The
notice of an annual meeting shall includethe names of any known candidatefor Delegateand
shall identify any other matter which it isknown may comebeforethemeeting. Thenoticeof a
special meeting in any Delegate District shall state the purpose or purposes for which the
meeting is called. The notice of any annual or special meeting in any Delegate District shall
state any matter a Member within such Delegate District intends to raise at the matting if
requested to do so by a person entitled to call a special meeting in such Delegate District at
least ten (10) days befor e notice of the meeting is given.

Section 5.6  Record Datefor Meetings of Delegates. For the purpose of deter mining
Delegates entitled to notice of, or to vote at, any meeting of Delegates, or in order to make a
determination of such Delegatesfor any other purpose, the Board may fix, in advance, adate
astherecord datefor any such deter mination of Delegates. Therecord dateshall not bemore
than fifty (50) days prior to the meeting of Delegates or such other event requiring a
determination of Delegates.

Section 5.7  Proxies of Delegates. For the purposes of determining a quorum with
respect to a particular proposal and for the purposes of casting a vote for or against that
particular proposal, a Delegate may execute, in writing, a proxy to be held by another
Delegate. The proxy shall specify either ayes, no or abstain vote on each particular issuefor
which the proxy was executed. Proxieswhich do not specify ayes, noor abstain vote shall not
becounted for the pur pose of having aquorum present or asavoteon theparticular proposal
before the Delegates.

Section 5.8 Quorum at Delegates M eetings. Except asmay beotherwiseprovided in
the Community Declaration, the Articles of Incorporation, or these Bylaws, the presencein
person or by proxy of Delegates entitled to cast at least forty percent (40%) of the votes of all
Delegates shall constitute a quorum at any meeting of Delegates. Delegates present at a duly
organized meeting of Delegates may continue to transact business until adjournment,
notwithstanding thewithdrawal of Delegatesso asto leavelessthan aquorum. If therequired
guorum isnot present at any meeting of Delegates, another meeting may be called, subject to
thenoticerequirementshereinabove specified, and the presence of Delegatesentitled to cast at
least twenty percent (20%) of the votes of all Delegates shall, except as may be otherwise
provided in the Community Declaration, the Articles of Incorporation or these Bylaws,
constitute a quorum.

Section 5.9  Attendanceof Delegatesby Telecommunication. If aDelegatesorequests
in a written notice given to the Secretary of a meeting at least seven (7) days prior to the
meeting and if the Board agrees, in its sole discretion, to per mit the same, such Delegate may
participatein such meeting, or such meeting may be conducted through the use of any means
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of communication by which such Delegate may hear each other person present during such
meeting. A Delegate participating in a meeting by the foregoing means shall be deemed to be
present in person at such meeting.

Section 5.10 Adjournmentsof Delegates’ M eetings. Delegates present at any meeting
of Delegates may adjourn the meeting from time to time, whether or not a quorum shall be
present, without notice other than an announcement at the meeting, for a total period or
periods of not to exceed thirty (30) days after the date set for the original meeting. At any
adjour ned meeting which isheld without notice other than announcement at the meeting, the
quorum requirement shall not bereduced or changed, but if theoriginally required quorumis
present, any business may be transacted which might have ben transacted at the meeting as
originally called.

Section 5.11 VoteRegquired at Delegates Meetings. At any meeting of Delegates, if a
quorum ispresent, amajority of thevotespresent in person and entitled to becast on amatter
shall be necessary for the adoption of the matter, unless a greater proportion isrequired by
law (including, without limitation, the Act), the Community Declaration, the Articles of
Incorporation or these Bylaws.

Section 5.12 Cumulative Voting by Delegates Not Permitted. Cumulative voting by
Delegatesin the election of Board member s shall not be permitted.

Section 5.13 Order of Businessat M eetings of Delegates. Theorder of businessat all
meetings of Delegates shall be as follows. (a) roll call to determine the voting power
represented at the meeting; (b) proof of notice of meeting or waiver of notice; (c) reading of
minutes of preceding meeting; (d) reportsof officers; (e) reportsof committees; (f) election of
Members of the Executive Board (at annual meetings or special meetings held for such
purpose); (g) ratification of budgets (if required and noticed and as applicable under the
Community Declaration); (h) unfinished business; and (i) new business.

Section 5.14 Officers of Meetings of Delegates. The President shall act as chairman
and the Secretary shall act as secretary of any meeting of Delegates. In the absence of the
President, then Vice President, the Secretary or the Treasurer, in that order, shall act as
chairman of the meeting. In the absence of the Secretary, then the Assistant Secretary, the
Treasurer or any Assistant Treasurer, in that order, shall act as Secretary of the meeting.

Section 5.15 Waiver of Notice by Delegates. A waiver of notice of any meeting of
Delegates, signed by a Delegate, whether beforeor after thedateor timestated in thenoticeas
thedateor timewhen the meeting will occur or hasoccurred, shall be equivalent tothegiving
of notice of the meeting to such Delegate. Attendance of a Delegate at a meeting shall
constitutewaiver of notice of such meeting unlessthe Delegate at the beginning of the meeting
objectsto holding themeeting or transacting businessat the meeting because of lack of notice
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or defective notice. Additionally, attendance of a Delegate at the meeting shall constitute a
waiver of objection to consideration of aparticular matter at themeeting that isnot within the
purposeor purposesdescribed in themeeting notice, unlessthe Delegate objectsto considering
the matter when it is presented.

Section 5.16 Action of DelegatesWithout a M eeting. Any action required tobetaken
or which may betaken at a meeting of Delegates, may betaken without ameeting if a consent,
in writing, setting forth the action so taken, shall be signed by all of the Delegates, and
otherwisein accordancewith theapplicablerequirementsof the Colorado Revised Nonpr ofit
Corporation Act.

Section 5.17 Action by DelegatesWritten Ballot. Any action that may betaken at any
annual, regular, or special meeting of the Delegates may betaken without ameeting by written
ballot delivered to every Delegate entitled to vote on thematter. Theprocedurefor actionsby
written ballot shall be governed by the Colorado Revised Nonprofit Cor poration Act.

Section 5.18 Members Right to Attend M eetings of Delegates. Any owner shall be
entitled to attend any meeting of Delegates.

Section 5.19 Compensation of Delegates. No Delegate shall receive any compensation
from the Community Association for acting assuch unlessapproved by amajority of thevotes
of the Delegates, regular or special meeting of the Delegates. Any Delegate may bereimbur sed
for expensesincurred on behalf of the Community Association. Nothingherein shall prohibit
the Community Association from compensating a Delegate, or any entity with which aDelegate
is affiliated, for services or supplies furnished to the Community Association in a capacity
other than asa Delegate pur suant to acontract or agreement with the Community Association.

ARTICLE 6 -- EXECUTIVE BOARD

Section 6.1 Number and Potential Classes.

€)] The affairs of the Community and the Community Association shall be
governed by an Executive Board which shall initially consist of three (3) members,
elected or appointed as provided in the Community Declaration and these Bylaws.

(b) From and after the date of recordation of the Community Declaration
until the date which is sixty (60) days after the date of conveyance of twenty-five
percent (25%) of the Units That May Be Created to Ownersother than the Declarant,
the Declarant, or persons appointed by the Declarant, may appoint and remove all
officersand members of the Board.

() From and after the date which is sixty (60) days after the date of
conveyance by Declarant of twenty-five percent (25%) of the Units That May Be
Created to Ownersother than Declarant until thedatewhich issixty (60) daysafter the
date of conveyance by Declarant of fifty percent (50%) of the Units That May Be
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Created to Ownersother than Declarant, thenumber of member sof theBoard shall be
increased to four (4), and the Owners other than Declarant (acting through their
Delegates) shall havetheright to elect one (1) of themember sof the Board (equal tothe
greater of oneor twenty-five percent (25%), rounded to the near est whole number) of
thetotal number of themembersof theBoard, and the Declar ant, or per sonsappointed
by Declarant, may appoint and remove all other members of the Board.

(d) From and after the date which is sixty (60) days after the date of
conveyance by Declarant of fifty percent (50%) of the Units That May Be Created to
Ownersother than Declarant until the date of termination of the Period of Declarant
Control, the number of members of the Board shall be increased to five (5), and the
Ownersother than Declarant (acting through their Delegates) shall havetheright to
elect two (2) of the members of the Board (equal to the greater of oneor thirty-three
percent (33%), rounded to the nearest whole number) of the total number of the
member sof theBoard, and the Declar ant, or per sonsappointed by the Declar ant, may
appoint and remove all other members of the Board.

(e From and after thedateof termination of the Period of Declarant control,
the Board shall remain at five (5) members, and the Owners including Declarant (if
Declarant isthen an Owner), shall elect at least three (3) members, at least amajority of
whom must be Ownersother than the Declar ant.

(i) However, if prior to thetermination date of the Period of Declarant
Control, the Community A ssociation approves an extension of the Declarant's ability
to appoint and remove no more than a maority of the Executive Board, by vote of a
magjority of the votes entitled to be cast by Delegates, in person or by proxy, other
than by the Declarant, at aduly convened meeting of the Delegates, asalowed for in
these Bylaws, then the Declarant’ srights of appointment may be extended. Any such
approval by the Community Association may contain conditions and limitations.
Such extension of Declarant's appointment and removal power, together with any
conditions and limitations approved as provided in this paragraph, shall beincluded
in an amendment to the Community Declaration.

) The Declarant may voluntarily surrender any or all of the foregoing
rightsto appoint and remove officer sand member sof the Boar d befor eter mination of
the Period of Declarant Control, but in that event, the Declarant may require, for the
duration of the Period of Declarant Control, that specified actions, as described in a
recorded instrument executed by the Declar ant, be approved by the Declar ant before
they become effective.

(90 AsOwnersareeected totheBoard by the Delegates, the Declarant or the

Ownersmay establish such classes of member ship of the Ownersand of the Executive
Board so as to reasonably allow for representation of the various neighborhoods
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included within the Community. Intheevent of thoseclassfications, the Delegatesmay
then elect only specified member s of the Executive Board.

Section 6.2 Qualifications of Members of the Executive Board. Members of the
Executive Board shall be natural personswho are eighteen (18) yearsof ageor older. Except
as appointed by Declarant, they must be an Owner or, if the Owner is a partnership,
corporation or other entity not a natural person, must be an authorized agent of such
partner ship, corporation or other entity. If a Member of the Executive Board conveys or
transferstitleto hisUnit, or aMember of the Executive Board whoisan authorized agent or a
partnership, corporation or other entity ceases to be such authorized agent, or if the
partner ship, corporation or other entity transferstitletoits Unit, such Member’sterm shall
immediately terminate and a new Member shall be selected as promptly as possible. There
shall be no limit on the number of termsthat may be served.

Section 6.3 Nominations for _the Executive Board. Except for appointees by
Declarant, nomination for election to the Board shall be made by a nominating committee.
Nominations may also be made from the floor at the annual meetings of Delegates. The
nominating committee shall consist of a chairman, who shall be a member of the Board, and
two or more Delegates. The nominating committee shall be appointed by the Board prior to
each annual meeting of the Delegatesto servefrom the close of such annual meetingsuntil the
close of the next annual meetings and such appointment shall be announced at each annual
meeting. Thenominating committee shall makeasmany nominationsfor election totheBoard
asit shall in itsdiscretion deter mine, but not lessthan the number of vacanciesthat areto be
filled.

Section 6.4 Term of Officefor Directors. Thetermsof office of Directors shall be
three (3) yearsor until such time asa successor iselected, and thetermsof at least one-third
(1/3) of the Director s shall expire annually.

Section 6.5 Removal of Directors. TheDelegates, by avoteof at least two-thirds(2/3)
of the votes at any meeting of the Delegates at which a quorum is present, may remove a
Director, other than a Director elected or appointed by class (if any classes aredesignated by
the Declarant) and other than director sappointed by Declarant. TheentireExecutiveBoard
may be removed at any meeting of Delegates, with or without cause, by a vote of two-thirds
(2/3) of the Delegates of the votes at any meeting of the Delegates at which a quorum is
represented. Directors appointed by the Declarant may not be removed by the Delegates
under this section of the Bylaws. Directors sought to be removed shall have theright to be
present at such meeting and shall begiven theopportunity to speak totheDelegatesprior toa
vote to remove being taken. Upon removal, the Delegates, by majority vote, shall then elect
such new Delegates of the Executive Board to replace those Delegates removed.

Section 6.6  Vacancies on the Executive Board. Vacanciesin the Executive Board,
unlessfilled by Declarant pursuant to its appointment powers, that are caused by any other
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reason (other than removal) shall befilled by election at a special meeting of Delegatesor shall
be filled by the affirmative vote of a majority of the remaining members of the Executive
Board, though less than a quorum. Each person so appointed shall be a Director who shall
servefor theremainder of the unexpired term.

Section 6.7 Compensation. No Director shall receive any compensation from the
Community Association for acting as such unless approved by a majority of the votesin the
Community Association at aregular or special meeting of the Community Association . Any
Director may bereimbursed for expensesincurred on behalf of the Community Association
upon approval of a majority of the other Directors. Nothing herein shall prohibit the
Community Association from compensating a Director, or any entity with which aDirector is
affiliated, for servicesor suppliesfurnished tothe Community Association in a capacity other
than as a Director pursuant to a contract or agreement with the Community Association ,
provided that such Director's interest was made known to the Board prior to entering into
such contract and such contract was approved by a majority of the Board of Directors,
excluding theinterested Director.

Section 6.8 Resignation of Board Members/Directors. Any member of the Executive
Board may resign at any time by giving written noticeto the President, to the Secretary or to
the Board stating the effective date of such resignation. Acceptance of such resignation shall
not be necessary to make theresignation effective.
ARTICLE 7-- MEETINGSOF THE EXECUTIVE BOARD

Section 7.1  Location of Meetings and Open Meetings of the Board. All meetings of
the Executive Boar d shall beat theprincipal office of the Community Association, if any, or at
such other place, within or reasonably convenient to the Community. All meetings shall be
open to attendance by members, as provided by applicable Colorado law.

Section 7.2 Annual Meeting of the Executive Board. Annual meetings of the
Executive Board shall be held on the same date as, or within ten (10) days following, the
annual meeting of Delegates. The business to be conducted at the annual meeting of the
Executive Board shall consist of theappointment of officer sand thetransaction of such other
business as may properly come beforethe meeting. No prior notice of the annual meeting of
the Board shall be necessary if the meeting isheld on the same day and at the sametimeand
place of the annual meeting of the Board isannounced at the annual meeting of Delegates.

Section 7.3  Regular Mesetingsof theBoard. Regular meetingsof the ExecutiveBoard
shall be held at least twice per year at such place and hour as may be fixed by the Board,
without notice. The Board may set a schedule of additional regular meetings by resolution,
and nofurther noticeisnecessary to constituteregular meetings, except asmay berequired by
law.
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Section 7.4  Special M eetings of the Board. Special meetingsof the ExecutiveBoard
shall be held when called by the President of the Community Association , or by any two
Directors, after not lessthan three (3) businessdays noticeto each Director. Thenoticeshall
be delivered in a manner wher eby confirmation of receipt of the noticeisreceived, and shall
state the time, place and purpose of the meeting.

Section 7.5 Notice of Board Meetings. In the case of all meetings of the Executive
Board for which noticeisrequired, notice stating the place, day and hour of the meeting shall
bedelivered not lessthan three (3) nor mor ethan fifty (50) daysbeforethedate of themeeting,
by mail, telegraph, telephone, e-mail or personally, by or at thedirection of the personscalling
the meeting, to each member of the Board. If mailed, such notice shall be deemed to be
delivered at 5:00 p.m. on the second business day after it is deposited in the mail. If by
facsimile, such notice shall be deemed delivered when received at the facsimile number for
each Member of the Executive Board asappear son ther ecor dsof the Community Association.
If by telephone, such notice shall be deemed to be delivered when given by telephoneto the
Member of the Executive Board or to any person answering the phonewho soundscompetent
and mature at his home or business phone number as either appears on the records of the
Community Association. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Board need be specified in the notice or waiver of such
meeting.

Section 7.6 Waiver of Notice of Board Meetings. Any Director may waive notice of
any meetingin writing. Attendanceby aDirector at any meeting of the Board shall constitute
awaiver of notice. If all theDirectorsare present at any meeting, no notice shall berequired,
and any business may betransacted at such meeting.

Section 7.7 Quorum for Board Meetings. At all meetingsof the Executive Board, a
majority of the Director sshall constituteaquorum for thetransaction of business, unlessthere
are less than three Directors, in which case, all Directors must be present to constitute a
quorum. Thevotesof amajority of the Directors present at a meeting at which aquorum is
present shall constituteadecision of theBoard unlesstherearelessthan three(3) Directors,in
which case, unanimity of theDirectorsis required to constituteadecision of theBoard. If, at
any meeting, there shall be less than a quorum present, a majority of those present may
adjourn the meeting.

Section 7.8  Proxies of the Board. For the purposes of determining a quorum with
respect to a particular proposal and for the purposes of casting a vote for or against that
particular proposal, a Director may execute, in writing aproxy, tobeheld by another Director.
The proxy shall specify either ayes, no or abstain vote on each particular issuefor which the
proxy wasexecuted. Proxieswhich do not specify ayes, noor abstain vote shall not be counted
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for the purpose of having a quorum present or asavoteon theparticular proposal beforethe
Board.

Section 7.9  Adjournment of Board Meetings. Members of the Board present any
meeting of the Board may adjourn the meeting from timeto time, whether or not a quorum
shall be present, without notice other than an announcement at the meeting, for atotal period
or periodsnot to exceed 30 daysafter thedate set for the original meeting. At any adjourned
meeting which is held without notice other than announcement at the meeting, the quorum
requirement shall not bereduced or changed, but if theoriginally required quorum ispresent,
any business may be transacted which may have been transacted at the meeting asoriginally
called.

Section 7.10 Vote Required at Board Meetings. At any meeting of the Board, if a
quorumispresent, amajority of thevotespresent in person and entitled to be cast on amatter
shall be necessary for the adoption of the matter, unlessa greater proportion isrequired by
law (including, without limitation, the Act), the Community Declaration, the Articles of
Incorporation or these Bylaws.

Section 7.11 Consent to Corporate Action of theBoard. TheDirectorsshall havethe
right to take any action in the absence of a meeting which they could take at a meeting by
obtaining thewritten approval of all of the Directors. Any action so approved shall havethe
same effect as though taken at a meeting of the Directors. The secretary shall file these
consents with the minutes of the meetings of the Executive Boar d.

Section 7.12 Telephone Communication of Board Membersin Lieu of Attendance. A
Director may attend a meeting of the Executive Board by using an electronic or telephonic
communication method whereby the Director may be heard by the other membersand may
hear the deliberations of the other members on any matter properly brought before the
ExecutiveBoard. TheDirector'svoteshall becounted and hisor her presencenoted asif that
Director were present in person on that particular matter.

ARTICLE 8 -- POWERSAND DUTIESOF THE EXECUTIVE BOARD

Section 8.1 Powers and Duties. The Executive Board may act in all instances on
behalf of the Community Association, except as provided in the Community Declaration,
Articles, these Bylaws or the Act. The Executive Board shall have, subject to the limitations
contained in the Community Declaration, Articles and the Act, the powers and duties
necessary for the administration of the affairs of the Community Association and of the
Community, and for the operation and maintenance of the Community as a first class
Community, including the following power s and duties:
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(@) Adopt theinitial Bylaws,

(b)  Adopt and amend budgets for revenues, expenditures and reserves
(subject to the budgets being distributed to Delegates and not vetoed at a meeting of
certain Delegates, asthat procedureisset forth in the Community Declar ation, the Act
and in these Bylaws);

(© Asapart of theadoption of theregular budget the Executive Board shall
include an amount which, in its reasonable business judgment, will establish and
maintain areservefund for thereplacement of thoseimprovementsthat it isobligated
to maintain, based upon age, remaining life, quantity and replacement cost;

(d)  Collect Assessmentstotheextent expressy permitted by the Community
Declaration or delegated;

(e Hireand dischar ge an independent managing agent, provided that any
agreement for professonal management of the Community must provide for the
termination by either party without cause and without payment of atermination feeor
penalty upon thirty (30) dayswritten notice;

) Hireand dischar geemployees, independent contractor sand agentsother
than managing agents,

(9) Institute, defend or intervenein litigation or administrative proceedings
or seek injunctiverelief for violations of the Community Declar ation or Bylawsin the
Community Association 'sname, on behalf of the Community Association or two (2) or
mor e member son matter s affecting the Community;

(h) Make contracts and incur liabilities;

(1) Regulatetheuse, maintenance, repair, r eplacement and modifications of
Common Elements;

() Cause additional improvements to be made as a part of the Common
Elements;

(k)  Acquire, hold, encumber and convey, in the Community Association 's
name, any right, title or interest to real estate or personal property, but Common
Elementsmay be conveyed or subjected to a security interest only pursuant to Section
312 of the Act;

() Grant easementsfor any period of time, including per manent easements,
and grant leases, licenses and concessions for no mor e than one (1) year, through or
over the Common Elements;

(m) Imposeand receiveapayment, feeor chargefor servicesprovided and/or
for theuse, rental or operation of the Common Elements, other than Limited Common
Elements described in Subsections 202(1)(b) and (d) of the Act;
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(n) Impose a reasonable charge for late payment of assessments and, after
noticeand hearing, levy reasonablefinesor assessmentsprovided for or allowed inthe
Community Declaration or Bylaws of the Community Association;

(0 Keep and maintain full and accurate books and records showing all of
thereceipts, expenses, or disbursements of the Community Association;

(p) Borrow fundsin order to pay for any expenditure or outlay required
pursuant to the authority granted by the provisions of the recorded Community
Declaration and these Bylaws, and to execute all such instruments evidencing such
indebtedness as the Executive Board may deem necessary and give security therefor;

Q) Impose a reasonable charge for the preparation and recording of
amendmentsto the Community Declar ation, liens, or statementsof unpaid assessments;

(r) Providefor theindemnification of the Community Association 'sOfficers
and the Executive Board and maintain Directors and Officers liability insurance;

(9 Procure and maintain adequate liability and hazard insurance on
property owned by the Community Association and as further set forth in the
Community Declaration;

(9] Cause all Directors, Officers, employees or agents having fiscal
responsibilities to be bonded or insured, as it may deem appropriate and in such
amountsasit may deem appropriate;

(u) Declarethe office of amember of the ExecutiveBoard tobevacant inthe
event such member shall be absent from three (3) consecutive regular meetings of the
Executive Board;

v) Exercise for the Community Association all powers, duties, rights and
obligations in or delegated to the Community Association and not reserved to the
member ship by other provisionsof these Bylaws, Articles, the Community Declaration
or the Act; and

(w)  Exerciseany other powersconferred by the Community Declaration or
Bylaws.

Section 8.2 Limitson Delegation, Requirementsfor Community Association Funds

and Financial Statements. Pursuant to the Colorado Common Interest Ownership Act, if the

Community Association delegates powers of the Executive Board or Officers relating to
collection, deposit, transfer, or disbur sement of Community Association fundsto other per sons
or to a manager or managing agent, the Community Association requiresthe following:

(@) That the other persons or managing agent maintain fidelity insurance
coverageor abond in an amount not lessthan fifty thousand dollar s ($50,000) or such
higher amount as the Executive Board may require;
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(b) Theother personsor managing agent maintain all fundsand accounts of
the Community Association separ atefrom thefundsand accountsof other associations
managed by the other per sonsor managing agent and maintain all r eser ve accounts of
each association so managed separ ate from operational accounts of the Community
Association;

(© That an annual accounting for Community Association funds and a
financial statement be prepared and presented to the Community Association by the
managing agent, a public accountant, or a certified public accountant.

ARTICLE 9-- OFFICERSAND THEIR DUTIES

Section 9.1 Enumeration of Offices. Theofficersof thisCommunity Association shall
be a President, Vice-President, Secretary and Treasurer, and such other Officers as the
Executive Board may from time to time create by resolution. The offices of Secretary and
Treasurer may be held by the same per son.

Section 9.2 Appointment of Officers. The officers shall be appointed by the
Executive Board at the Annual M eeting of each new Executive Board. The Officersshall hold
office at the pleasure of the Executive Board.

Section 9.3  Special Appointments. The Executive Board may appoint or elect such
other officersasthe affairs of the Community Association may require, each of whom shall
hold office for such period, have such authority, and perform such duties as the Executive
Board may, from timeto time, deter mine.

Section 9.4  Resignation and Removal. Any Officer may resign at any timeby giving
written noticeto the Executive Board, the President or the Secretary. Such resignation shall
take effect on the date of receipt of such notice or at any later time specified therein.
Acceptance of such resignation shall not benecessary to makeit effective. Any Officer may be
removed from office with or without cause by a majority of the Executive Board.

Section 9.5 Vacancies. A vacancy in any office may befilled by appointment by the
Executive Board by majority vote of the Board. The Officer appointed to such vacancy shall
servefor theremainder of the term of the Officer hereplaces.

Section 9.6  Duties. The Duties of the Officersare asfollows:
() President. Thepresident shall haveall of the general powersand duties
which areincident to the office of president of a Colorado nonprofit corporation.

Thepresident may causeto be prepar ed and may executeamendments, attested by
the secretary, to the Community Declaration and these Bylaws on behalf of the
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Community Association, following authorization or approval of the particular
amendment as applicable.

(b) Vice President. Thevice president shall takethe place of the president
and perform the president's duties whenever the president is absent or unableto
act. If neither the president nor the vice president is able to act, the Executive
Board shall appoint some other Director to act in the place of the president on an
interim basis. The vice president shall also perform other dutiesimposed by the
Executive Board or by the president.

(c) Secretary. Thesecretary, shall havechargeor shall keep the minutes of
all meetings of the Owner sand proceedingsof the Executiveboard. Thesecretary
shall have charge of the Community Association's books and papers and shall
perform all the dutiesincident to the office of secretary of a nonprofit corporation
organized under thelawsof the State of Colorado. The secretary may causeto be
prepared and may attest to execution by the president of amendments to the
Community Declaration and the Bylaws on behalf of the Community Association,
following authorization or approval of the particular amendment as applicable.

(d) Treasurer. The treasurer shall be responsible for Community
Association fundsand for keeping full and accuratefinancial recordsand books of
account showing all receipts and disbursements and for the preparation of all
required financial data. This officer shall be responsible for the deposit of all
moniesand other valuableeffectsin depositoriesdesignated by the Executive Board
and shall perform all the duties incident to the office of treasurer of a nonprofit
cor por ation organized under the laws of the State of Colorado.

Section 9.7 Delegation. Thedutiesof any officer may bedelegated tothemanager or
another Executive Board member; provided, however, the officer shall not berelieved of any
responsibility under these Bylaws or under Colorado law.

Section 9.8  Agreements, Contracts, Deeds, Checks, Etc. Except asprovidedinthese
Bylaws, all agreements, contracts, deeds, leases, checks and other instruments of the
Community Association shall be executed by any officer of the Community Association or by
any other person or personsdesignated by the Executive Board.

Section 9.9 Statementsof Unpaid Assessments. Thetreasurer, assistant treasurer, a
manager employed by the Community Association, if any, or, in their absence, any officer
having access to the books and recor ds of the Community Association may prepare, certify,
and execute statements of unpaid assessmentsin accordance with Section 316 of the Act.

The Community Association may chargeareasonablefeefor preparing statements of
unpaid assessments. The amount of thisfee and the time of payment shall be established by
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resolution of the Executive Board. Any unpaid fees may be assessed as a Common Expense
against the Unit for which the certificate or statement isfurnished.

Section 9.10 Compensation. Compensation of officers shall be subject to the same
limitations asimposed in these Bylaws on compensation of directors.

ARTICLE 10-- COMMITTEES

Section 10.1 Designated Committees. The Community Association may appoint
committees as deemed appropriate in carrying out its purposes, subject to the Community
Declaration. Committees shall have authority to act only to the extent designated in the
Governing Documentsor delegated by the Executive Board.

ARTICLE 11 -- ENFORCEMENT

Section 11.1 Abatement and Enjoinment of Violations. Theviolation of any provision
of the Governing Documents shall give the Executive Board the right, except in case of an
emergency, in addition to any other rightsset forth in these Bylawsto enjoin, abate or remedy
by appropriate legal proceedings, either at law or in equity, the continuance of any breach.

Section 11.2 FEinesfor Violation. By action of the Executive Board, following notice
and hearing, the Executive Board may levy reasonable finesfor aviolation of the Governing
Documentswhich persist after noticeand hearing, but in no event shall thisamount exceed the
amount necessary to insure compliance with theruleor order of the Executive Board.

ARTICLE 12-- BOOKS AND RECORDS

Section 12.1 Records. The Community Association or itSmanager or managing agent,
if any, shall keep the following records:

@ An account for each member, which shall designate the name and
addressof each member, theamount of each common expense assessment, thedateson
which each assessment comesdue, any other feespayableby the member, theamounts
paid on the account and the balance due;

(b)  An account for each member showing any other fees payable by the
member;

(© The most recent regularly prepared balance sheet and income and
expense statement, if any, of the Community Association ;

(d) The current budgets,
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(e A record of any unsatisfied judgments against the Community
Association and theexistence of any pending suitsin which the Community Association
isadefendant;

)] A record of insurance cover age provided for thebenefit of membersand
the Community Association;

(9 Tax returnsfor state and federal income taxation;

(h) Minutesof proceedingsof meetingsof the Owner s, Dir ector s, committees
of Directorsand waivers of notice; and

(1) A copy of the most current versions of the Community Declaration,
Articles, Bylaws, and Resolutionsof the Executive Boar d, along with their exhibitsand
schedules.

Section 12.2 Examination. The books, records and papers of the Community

Association (excepting any confidential and/or privileged book, recordsor papers) shall at all
times, during normal businesshour sand after reasonable notice, be subject toinspection and
copying by any member, at their expense, for any proper purpose, as set forth in a Records
Policy duly adopted by the Executive Board of the Community Association and subject to
applicablelaw on confidentiality and right to privacy. The Executive Board or the M anager
shall determine reasonable feesfor copying.

ARTICLE 13-- INDEMNIFICATION

Section 13.1 Obligation to | ndemnify.

€] The Association shall indemnify any per son:

(i) Whowasor isaparty, or isthreatened to bemadeaparty, toany
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrativeor investigative (other than an action by or intheright
of the Association);

(i) By reason of thefact that that person isor wasaDirector, Officer
or committee member of the Association;

(i)  Provided that the person isor was serving at the request of the
Association in such capacity;

(iv)  But noindemnification shall be made with respect to any claim,

issue or matter in any threatened, pending or completed action or suit where
such person hasbeen adjudged to beliablefor negligence or misconduct in the
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performance of hisor her duty to the Association, unless a court determines
that, despitetheadjudication of liability, but in view of all circumstancesof the
case, such person isfairly and reasonably entitled to indemnification for such
expenses if such court deems proper.

(20 TheAssociation’sobligation for indemnification shall include: (i) actual
and reasonable expenses (including expert witnessfees, attorneys feesand costs); (ii)
judgments and fines; and (iii) reasonable amounts paid in settlement.

(© TheAssociation shall indemnify when theper son identified in subsection
(a)of this Section: (i) acted in good faith; (ii) acted in a manner which such person
reasonably believed to bein the best interests of the Association; (iii) with respect to
any criminal action or proceeding, had no reasonable causeto believethe conduct was
unlawful; and (iv) to the extent that such person has been wholly successful on the
meritsin defense of any action, suit or proceeding asdescribed above, such person shall
beindemnified against actual and reasonable expenses (including expert witnessfees,
attorneys feesand costs) incurred in connection with such action, suit or proceeding.

Section 13.2 Determination Required. The Board of Directors shall determine
whether the person requesting indemnification hasmet theapplicable standard of conduct set
forth above. Such determination shall be made by the Board of Directors:

@ By majority vote of a quorum consisting of those member s of the Board
of Directorswho were not partiesto such action, suit or proceeding or;

(b) By independent legal counsel in awritten opinion if amajority of those
members of the Board of Directors who were not parties to such action, suit or
proceeding so directs, or;

(c) By avote of theMembersif amajority of those member sof the Board of
Directorswho werenot partiesto such action, suit or proceeding so directs.

(d) Determination of any action, suit or proceeding by judgment, order,
settlement or conviction, or upon aplea of nolo contendereor itsequivalent, shall not of
itself create a presumption that the person did not act in good faith and in a manner
reasonably believed to bein the best interests of the Association and, with respect to
any criminal action or proceeding, had reasonable cause to believe the conduct was
unlawful.

Section 13.3 Payment in Advance of Final Disposition. The Association shall pay for
or reimbur sethereasonable expensesasdescribed abovein advanceof final disposition of the
action, suit or proceeding if the person requesting indemnification provides the Board of
Directorswith:
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€)] A written affirmation of that person’sgood faith belief that heor shehas
met the standard of conduct described above and;

(b) A written statement that such person shall repay the advance if it is
ultimately determined that he or she did not meet the standard of conduct described
above.

Section 13.4 No Limitation of Rights. Theindemnification provided in this Article
shall not be deemed exclusive of nor a limitation upon any other rights to which those
indemnified may beentitled under any bylaw, agreement, vote of theM embersor disinterested
members of the Board of Directors, or otherwise, nor by any rights which are granted
pursuant to C.R.S. 8 38-33.3-101, et seq., and the Color ado Revised Nonpr ofit Cor por ation Act,
asthose statutes may be amended from timeto time.

Section 13.5 Directors and OfficersInsurance. The Association may purchase and
maintain insurance on behalf of any person whoisor wasamember of theBoard of Directors,
the manager, committee members, or anyone acting at the direction of the Board, covering
defense and liability expenses arising out of any action, suit or proceeding asserted against
such person by virtue of such person’sactionson behalf of the Association or at thedirection
of theBoard, whether or not the Association would havethe power toindemnify such person
against such liability under provisions of this Article.

ARTICLE 14 -- MISCELLANEOUS

Section 14.1 Notices to the Community Association. All notices to the Community
Association or the Executive Board shall bedelivered to the office of themanager, or, if there
IS N0 manager, to the office of the Community Association, or to such other address asthe
Executive Board may designate by written noticeto all members.

Section 14.2 Waiver. Norestriction, condition, obligation or provision contained in
these Bylaws shall be deemed to have been abrogated or waived by reason of any failureto
enfor ce the same, irrespective of the number of violations or breaches which may occur.

ARTICLE 15-- AMENDMENTS
Section 15.1 Bylaw _Amendments/Vote of the Delegates. These Bylaws may be

amended only by the affirmative vote of at least a majority of Delegates at any regular or
special meeting of Delegates, provided that a quorum is present at any such meeting.

Section 15.2 Restrictions on Amendments. No amendment of the Bylaws of this
Community Association shall beadopted which would affect or impair thevalidity or priority
of any Security I nterest covering any Unit, or which would materially changetheprovisionsof
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the Bylaws with respect to a first lien Security Interest or the interest of an institutional
mortgagees of record. Additionally, these Bylaws may not be amended during the Period of
Declarant Control without Declarant’s prior written consent, which consent Declarant may
withhold in its sole discretion.

CERTIFICATION
I, theundersigned, do hereby certify that | am the Secretary of the Master Community

Association, Inc., a Colorado nonpr ofit cor poration, and that thefor egoing Bylaws constitute
the Bylaws of said Community Association as duly adopted by the Executive Board.

Jim Chrisman, Secretary
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