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AMENDED AND RESTATED
- BYLAWS
' : OoF '
'I‘H]R]} CHERRY CREEK T(}WNHOUSE CORP.

. RECITALS

Third Chexry Creck Townhouse Corp., a Colorado nonprofit corporation
{*Association™), ceriifies that: 0

The Association desires to amend and restate its Bylaws ewnrrently in effect as
follows. -

‘The provisions set forth in these Amended and Restated Bylaws supersede and
replace the existing Bylaws and all amendments.

The Bylavs of the Association are hemhy mnended by smkmg in their entirety
- Articles I through IX, inclusive, and by substituting the following:

ARTICLE . INTRODUCTION AND PURPOSE

These Amended and Restated Bylaws are adopted for the regnlation and-
management of the affairs of the Association. The Association has been orpanized as a
Colorado nonprofit corperation under the Colorado Revised Nonprofit Corporation Act o
act as ihe Association under the Condomininm Declaration for Third Cherry Creek
Townhouses, as amended (ihe “Declaration”).

The purposes for which the Association is formed are to operate and govern the
copamnity known as Thisd Cherry Creek Townhouse Corp. {originally known as Third
Uherzy Creek Tmamhonses) to provide for the administration, maintenance, preservation
andl architectural review of the Units and Common Elements within the Third Cherry

Cireel Townhouse Corp. community; and to promote the health, safety, welfare and
recyeation of the Owners within the Third Cherry Creek Townhouse Corp. community.

ARTICLE 2. DEFINITIONS

In supplement of the definitions provided for in the Declaration; the following
texms shall bave the meaning set forth below, unless the context requires otherwise:

. Section2.1 Act shail mean the Colorado Common Interest Ghmership Act,
C.R.5. §38-33.3-101 et. seq., as it may be amended.
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Section 2.2 Assessmem shall inclinde all Common F.xpmse Assessments;

- insurance Assessments, utility Assessmients, and any other expense levied to Units.

- pursnant to the Declaration or the Act, including jnferest, late fees, attorney fees, fines
and costs.

: Section 13 Association shall mean and refer to the Third Cherry Creek
 Townhouse Corp., and its suceessors and assigns.

Section 2.4 Board or Board of Directors or Executive Board shall mean the
body designated in the Governing Documents to act oo bebalf of the Association.

Section 2 5  Common Elements shall mean the Property within this Commmnity
other than the Units, which pertion of the Property may be designated on the Map and 1
the Declaration. Common Elements shall include Limited Cormon Elements. The
Common Elements shall be owned, as tenants in comumon, by the Owners of the separate
Unils, each owner of a Unit having an nndivided ipterest in the Commmon Elements.

 Section2.6  Common Expenses shall mean expenditures made or liabilities
incurred by or on behalf of the Association, together with any allocations to reserves.

Section27  Community or Third Cherry Creek Townhouse Corp. shall mean
the Third Cherry Creek Townhouse Corp. community (originally known as Third Cherty
Creek Townhouses), as further defined by the recorded Condomininm Map and the
. Declaration..

. Section 28  Declaration shall mean and réfer to the Condominium Declaration
for Third Cherry Creek Townhouses, as amended, applicable to the Property recorded n
the office of the Clerk and Recorder of the City and Connty of Denver, Colorado.

Section 2.9 Goveming Documents shall mean the Declaration; the Map, the
Articles of Incorporation, the Bylaws and Rules and Regulations of the Thxrd Cherry
Creek Townbouse Corp., as they may be amended.

Section2.10 Limited Common Elements shall mean those portions of the
Common Elements, if any, which are limited to and reserved for the exclusive use off one
or more, but fewer than all of the Owners. -

_ Section 2.11  Member shall mean any Owner. The terms “Member™ and
“Owner” may be vsed interchangeably.
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. Section2.12" Owner shall mean the owner of record who holds title to the Unit,
*whethet one of more persons of entities fo any Unit which is a part of the Property,
incInding contract sellers, but excluding those havmg an inferest merely as security for
the performance of an obligation. :

Secfion 213 Propesty shall mean the property described in or which is subject
to the Yeclaration together with all casements, rights, and apptrienances thc:mto and the
buildings and improvements erected of to be erected thereon.

Section2.14 Uit shall mean aphysmal portion of the Cémmunity designated
for separate ownership, shown as a Unit on the recorded Map for the Commounity, the
boundaries of which are defined in the Map and in the Declaration.

ARTICLE 3. MEMBERSHIF AND VOTING

- Section3.1 Mecmbership and Voting. Every person who is an Owner shall be a
Member of the Association. Membezship shall be appurtenant to and may not be
separated from ownership of any Unit. Ownership of a Unit shall be the sole
qualification for membership.  Each Unit shall be entitled to cast one vote. Fractional
and cumulative voting are prohibited.

Section3.2 . Suspension of Voting Rights and Use Rights. During any period in
which an Owner shall be in default in the payment of any Common Expense Assessinent,
including inferest, fines, Jate fees, attomey fees and costs, levied by the Association, the
voting fights and right to use any recreational facilities or amenities will be suspended
ducing any period of violation for which wriiten notice has been provided.

Section3.3- Member Voting. (2) At all meetings of Members, each Member
eligible to vole may vote in person, by proxy, or by mail. (b} If only one of several
Owners of 2 Unit is presend at a meeting of the Association, the Owner present is entitled

o cast the vote allocated to such Unit. {c) If more than one of the Owners is present, the -
vote atlocated to the Unit may be cast only in accordance with the agreement of a
majority of those Owners. Majority agrecment exists if any one of the Owners casts the
vote allocated 1o the Unit without protest being made promptly 1o the person presiding
over the meeting, by another Owner of the Unit. In the event of disagreement between or -
among co-Owners and an attempt by two or more of them to cast such vote or votes, such
wote or votes shall not be connted. (d) The vote of a corporaﬁen or business trust may be
cast by amy officer of that corporation or business trust in the absence of express notice of
the désignation of a specific person by the Board of Directors or bylaws of the owning
corporation or business trust. (¢) The vote of a parinership may be cast by any general -
partner of the owning partnership in the abserice of express notice of the designation of a_

. specific person by the owning parinership. (f) The chair of the meeting may require

reasonable evidence that a person voting on behalf of a corporation, partnesship or
business frust Owner is qualified to vote. {g) Votes allocated to Units owned by the

Association way be cast by the Board,
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~ Section3.4  Tiansfer of Membesship. Transfers of membership shall bemade -
on the books of the Association only upon presentation of evidence; satisfactory 1o the
Associafion, of the transfer of ownership of the Unit to which the membership is
- -appurtepant. : ' . -

ARTICLE4. ~ MEETINGS OF MEMBERS

- Section 4.} Anpual Meetings. An-annual mecting of the Members shall be:
held during each of the Association’s fiscal years, at such time of the year and date as
determined by the Board. At these meetings, the directors shall be elected by the
Members, in accordance with the provisions of these Bylaws. The Members may
transact oiher business as may property come before them at these meetings. Failureto
hold an annual meeting shall not be considered a forfeitere or dissolution of the
Association. : -

Section 4.2  Special Meetings. Special meetings of the Members may be called
by the President, by a majority of the members of the Board of Directors or by the
secretary upon receipt of a petition signed by Owners comprising at Jeast 35% of the
votes of all Members. The form of notice, date, time and place of the meeting shall te
detersined by the Board. Ifa notice for a special meeting demanded pursuant to petition
is mot given by the secretary within 30 days afler the date the written demand or demands
. are delivered to the secretary, the person signing the demand or demands may set the time
and place of the meefing and give notice, pursuant to the terms of these Bylaws. Any
meeting called under this Section shall be conducted by the President of the Board, ot in
his/her absence, a person chosen by a majority of the Board. ‘

Section 43 Motice of Meelings. Notice of each meeting of the Members shal
be physically posted in a conspicuous place if feasible and practicable. Written notice of
each meeting of Members shall be given by, or at the direction of, the secretary or person
authorized to call the meeting, by mailing a copy of the notice, postage prepaid, or by
personal delivery, at least 10 days before, but not more than 50 days before the meeting,
or by any other means permitted by the Colorado Revised Monprofit Corporation Act;.
inctuding; but not limited to, facsiroile and e-mail delivery, to each Member, addressed to
the Member’s address last appearing on the books of the Association, or supplied by a
Member to the Association for the purpose of notice. 1f the Association has the ability to”
give electronic notice, the Association shall e-mail notice of the Members’ meeting o
any Member who requests, and who provides his or her e-mail address to the Association.
Any such e-mail notice shall be given at least 10 days prior to the meeting but not more
than 50 days before the meeting. The 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 adoplesd at a special meeting except as stated or allowed in the
notice. . .
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. Section 4.4 P]ace of Meetmgs Meetmgs of the Me.mbem shall be hield in the
Community, or in.any other location i the Desver metropolitan ares, and may be
adjourned to a suitable place convenient to the Members, as may be desipnated by thie
chair of the meeting,

Section 4.5 Quorum of Members. The presence of 35% of the Members
eligible to vote at any mecting, in persor, by proxy, or viaa vole by mail ballot, shall
constitnte a quozum for any action except as otherwise provided in the Articles of
Incorporation, the Declaration; and these Bylaws. If the requised quomm is not present,
the Members who are present shiall have power to adjoumn the meeting from time to time
to a later date, until such time as a quonm'sha]l be present. If adjowrned, notice of the
new date, time or place need not be given if the new date, time or plm is announced at

‘the meeting before adjoumment.

Section 4.6 Proxies for Members Meetimgs. (a) The vote allocated to a Unit
may be cast under a proxy duly executed by an Owner. (b) All proxies shall be in writing
and filed with the secretary or designee of the Association. {c) If a Unit is owned by
more than one person, each Owner of the Unit may vote or register protest to the casting
. of the vote by the other Ownérs of the Unit throngh a duly executed proxy. In the event
of disagreement between or among co-Owners and an atteropt by two or more of them to
cast such vote or votes, such voie or votes shall not be connted. (dy An Owner may
revoke a proxy given under this section by written notice of revocation to the person
presiding over a mecting of the Association. () A proxy is veid if it is not dated. (f) A
proxy tenminates 11 months aflter its date, unless it specifies a shorter term or a specific
purpose, or upon sale of the Unit for which the proxy was issued. {g) mems obtained
through fraud or misrepresentations are invalid.

Section4d.7  Orderof Busm “The Board may establish: ﬁnc order of busipess
for all meetings of the Board oxr Members. Failure to strictly follow Robert’s Rules of
Order shall pot invalidate any action taken at a meeting of the Board or Members.

_ Section 4.8  Waiver of Notice. Any Member may, at any thme, waive potice of
- any meeting of the Members in writing, and the waiver shall be deemed eguivalent to the

receipt of notice. Attendance at the meeting shall constitute a2 waiver of notice unless

. attendance is for the express purpose of objecting to the sufficiency of the notice, in .

which case, such objection must be raised before the business of which proper notice was

not given is put 1o a vote.

Section 4.9  Voting by Mail or Electronic Means. In case of a vote by mail or
electronic means in lien of a meeting, the secretary shall mail or deliver written notice to
_ all Members at each Member’s address as it appears in the secords of the Association
given for notice purposes. The notice shall include: () a proposed written resolution
setting forth a description of the proposed action; (b) a staterment that Members are
entitled 1o vote by mail or electronic means for or against snch proposal, (¢) a date at least
10 days after the dite such notice shall have been given on or before which all votes mmst
be received at the office of the Association at the address demgnated in the notice, and {d)
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" the tiumber of votés which mmst be received to meet the guorum requirement and the
percentage of votes received needed to carry the vote. Yoting by mail or electronic _
roeans shail be acceptable in all instances in the Governing Documents requiring the vote
" of Members at ameeting, -

Section 4.10 Voting in Elections of Directors/Other Voting, In an election of
Jirectors, the Members receiving the Jargest number of votes shall be elected. On all
other items; the vote of more than 50% of Members represented at a meeting, at which at
least a quorum is present, shall constituie a majority and shail be binding upon all '
Members for all purposes except where a higher percentage vote is required in the
Declaration, these Bylaws, the Asticles of Incorporation, as amended, or by law, .

‘Section 4.11  Voting Procedures/Secret Balloting.

(a)  Secret ballots, if required by law, must be used in contested Board
member elections and in any other matier as required or alowed by law. :

(b} Al other voting may be by voice, by show of hands, by consent,

- by mail, by electronic means, by proxy, by written ballot, or as otherwise determined by
the Board of Directors prior to the meeting or by a majority of the Members present at a
mecting. '

Section 4.12  Acceptance or Rejection of Vote. The Association has the right to
reject a vote, consent, writien ballot, waiver, proxy appeintment or proxy appointment. -
revocation when it has a reasonable, good faith basis to doubt the signature’s validity or
the signatory’s authority o sign for the umit owner. The Association and its officer or
agent whe accepts or rejects any of the above in good faith is not liable fox any damages
that may result from the acceptance ot rejection. Unless a court decides otherwise, any
action taken on the acceptance or rejection of any of the above will be deemed valid.

ARTICLES. - BOARD OF DIRECTORS

Section 5.1  Number. The affairs of the Association shall be governed by a
‘Board of Directors which shall consist of seven members, elected or appointed as
provided below. In the case where through removal of resignation, the fotal number of
Board members is less than seven, the Board will be considered properly constituted until
such vacancies are filled. The pumber of members of the Board may be increased or
decreased by amendment of these Bylaws.

. Section 5.2 Qualification,
() . Only Owners, digible to vote, curent in the payment of

Assessments, and otherwise in good standing, may be elected to, or appointed to fill a
vacancy on the Board. _ A '
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() I ¥ any Umt is owned by a parlnershlp, corporation or tmst, any
ofﬁcer parther of cmployae of that entity shall be eligible to serve as a director and shall
be deemed to be a Member for the purposes of these Bylaws.

() Any dimctor whois moxe than 60 days de]mquem in payment of
- any Assessment shall not be gualified fo sexve on the Board..

(d)  Anydirector who is in wiolation of any provision of the Governing
. Documents of the Association for more than 60 days shall not be qualified to serve on the
Board.

, ' {e) If a director is notquahﬁed to serve on the Board the dlrector 3
position shall be deemed varaol: -

Section 5.3  Term of Office for Directors. The term of office of directors shall
be two years or until a suceessor is elected. The terms of the directors shall be staggered
so that three directors are elected one year, and foux directors are clected the following
year,

Section 5.4  Resigpation of Directors. Any director may resign at any time by
giving wntien notice to the president, to the secretary or to the Board of Directors stating
the effective date of the resignation. Acceplance of a resngnatmn shall not be necessary

1o make the resignation effective. -

- Bection 5.5 Remrrva! of Directors.

(a) - One ormore directors or the entire Board of Directors may be
removed at a Special Meeting of Members called pursuant to these Bylaws, with or
without canse; by a vote of at Jeast 51% of all Members in the Community, whether
voting in person, by proxy, or by mail. Netice of a Special Meeting of the Members to
remove directors shall set forth that. the meeting is being conducted for that purpose and
shail be provided to every Member of the Association, including the directors sought to

- be removed, as provided in these Bylaws. Directors songht to bé removed shall have the
right to be present at this meeting and shall be given the opportunity 1o speak to the
Members prior to a vote to remove being taken.

A (b)"  Inthe event of removal of one or raore directors, a successor shall
be clected by the Members at the meeting 0. sexve for the unexpired term of his or her
predecessor. ‘

SBection 5.6  Vacancies. Vacancies on the Board caused by any reason {other
than removal) may be filled by appointment by a majority vote of the remaining Board at
* any tirne after the ocourrence of the vacancy, even thongh the directors present af that
meeting may constitute less than a quonm. Each person so appointed shall be a dJIecmr
who shall serve for the remaindex of the noexpried term:
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- Section5.7 Compensati ion. No director shall receive compensanun foranmy
~ service they may render as a director to the Association: However, any. director may be
" reimbursed for actual expenses incurred in the performance of Association duties.

ARTICLE 6. MEETINGS OF DIRECTORS

Section 6.1 Repular Meetings. Regular meetings of the Board of Directors
shall be held at such times, place and hour as may be fizxed by the Board. The Board may
set a schedule of regular meetings by resolution, and no further notice is necessary 1o

_ constituie regolar meetings. -

 Section62  Special Meetings. Special meetings of the Board of Directors shall
be held when called by the president of the Association, or by any two directors, afier not
less than three days’ notice to each director. If a notice for a special meeting demanded
pursuant to this Section is not given by the Board within 30 days after 1be date the written
demand or demands are delivered to the Board, the directors signing the demand or
demands may set the time and place of the meeting and give nofice, pursuant to the terms
- of Section 6.3 of these Bylaws. '

Section6.3  Notice of Board Meetings. Fxcept as provided in Section 6.1

above, written notice of each meeting of the Board shall be given by, or at the direction

of, the secrelary or person anthorized 1o call the meeting, by mailing a copy of the notice,
' postage prepaid, at Jeast three days before the meeting, or by any other means permitted
by the Colorado Revised Nonprofit Corporation Act, including, but not limited to,
personal delivery, facsimile, and e-mail delivery, o each Board member entitled to vote,
addressed to the Board member’s address last appearing on the books of the Association,
or supplied by a Board member to the Association for the purpose of motice. The potice
shall specify the place, day and hour of the meeting, and, in the case of a special mecting,
the purpose of the meeting.

Section6.4  Location of Meetings and Open Meetings. All mectings of ihe
Board of Dircetors shall be open to atiendance by Members, as provided by applicable
Colorado law, ANl meetings of the Board of Directors shall be held in the Community, by
_ conference call, electronic means or in the Denver metropolitan area, unless all direc Iors
consent in writing to another location.

Section 6.5  Waiver of Notice. Any director may waive notice of any meeting
inwriting. Attendance by a director at any mecting of the Board shall constituic a waiver
of notice. If all the directors are present at any meeting, no notice shall be required, and
any business may be transacted at the meetmg .

Section 6. 6 Qg nm, At all meetmgs of the Board, a majonty of the directors
shall constitute a quorum for ihc transaction of business. The voles of a majority of the
directors present al 2 meeting at which a quorum is present shall constitute a dmann of
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the Board. If at any meeting there shall be tessthana qumum present, a majonty of ihose |
present may adjoumn the meeting:.

, Scction--ﬁf?' Proxies for Board Meetings. Fm" the purposes of determining a
quorum with respect fo a particular issne and for the purposes of casting a.vote for or
against that issue, a director may execute, in wiiting, a proxy to be held by another
* director. The proxy shall specify a yes, no, or abstain vole on each partienlar issue for
which the proxy was executed. Proxies which do not specify a yes, no, or abstain vote
- shall not be counted for the purpose of having a goorm present nor as a vote on the
particular issue before the Board.

Section 6.8  Consent to Corporate Action. The dircctors shall have the right to
take any action in the absence of 2 meeting, which they could otherwise have taken at a

meeling, by:

(2)  Obtaining the unanimous verbat vote of all directors which vote -
shall be noted in the minutes of the next meeting of the Board and ratifred at that time;

(b)  Obtaining the written voic of all of the djrectors, with at least a
~ majosity of the directors approving the action to be voted on, provided that those
-~ directors who vote “no” or abstain from woting bave waived notice of a meeting in
writing. The secretary shall file the wiitten votes with the minutes of the meetmgs of the.
Board of Directors;

{c)  Any action taken under subsections (a) and (b} shall have the same
effect as though taken at a meeting of the direclors.

Section 6.9  Telephone Communication in Lien of Attendance. A director may -
attend a meeting of the Board by using am electronic or telephonic commmumication '
method whereby the director may be heand by the other Members and may hear the
deliberations of the other Members on amy matter properly brought before the Board.

The dizector’s vole shall be counted and the presence noted as if that direclor were present
in person. :

Section 6.10 Unit Owner Participation. Ovwners must be allowed to speak at all
Board meetings (duting an Owners foram section). Owners must be allowed to speak
before the Board takes formal action on any item wnder Board discussion. The Board
shall allow a reasonable mumber of pexrsons to speak on each side of the ilem. The Board
may place reasonable restiictions on ihe time allowed for each Owner to speak.

ARTICLE 7. POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 7.1 Powers and Dufies. The Board may act in all instances on bebalf
‘of the Association, except as provided in the Deciaration and these Bylaws or the Act.
The Board shall have, subject to the limiations contained in the Declaration and the Act,
~ the powers and duties necessary for the administration of the affairs of the Association’
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‘ am;d-r of th‘ef Community, and for the 'opcraﬁ_on and maintenance of the'CommWﬁty asa
first class residential commmity, including the following powers and duties: '

| (a):  Exercise any other powers conferred by the Governing Documents;

(6) - Adopt and amend Rules and Regulations, inciuding penalties for
mfrachon thereof; :

()" Adoptand amend budgets subject to any requirements of the
Declaration and the Bylaws;
(d)  Tokeep and maintain full and accrmate books and records showing

all of the receipts, expenses, or disbursements of the Association;

(e) Co]lect. Assessments as provided by the Governing Documents;

() Employ 2 managing agent, independent contractors or employees
as it deems necessary, and prescribe their duties;

(g) Institute, defend or intervene in Litigation or administrative
proceedings or seek injunctive relief for violations of the Governing Documenis, and, n
the Association's name, on behalf of the Association or two or more Owners, on matters
affecting the Community; :

(h)  Make contracts, administer financial accounts and incur liabilities
in the name of the Association;

(i) Acquire, hold, encumber and convey, in the Assoc:]atlon S name
_ and in the ordinary course of business, any right, tile or interest to real estate, pursuant to
the consent requirements set forth in the Governing Documents, if any;

. ') Borrow funds and secure Joans with an interest in foture
Assessments in order to pay for any expenditure or ouilay required pursuant to the
anthority granted by the provisions of the recorded Declaration and these Bylaws, and to
execute all such instruments evidencing such indebtedness as the Board of Directors may
desm necessary and give security therefmt, subject to the requirements set forth in the
‘Declaration;

(k}  Provide for the indemmification of the Assoc:atmn s directors and
any person serving without compensation at the request of the Association, and maintain
association professional liability insurance;,

, [1)] Supenrisé all'pemns acting on behalf of and/or at the discretion of
- the Associalion; ‘ '

(m) Procure and maintain Hability and hazard ipsurance as set forth i m
the Gmremmg Documents; ‘ .
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- (ny - Canse all persons havmg fiscal mponsnbﬂmm for the assets ofthe
AssOclat]on to be insured and/or bonded, as it may decm appropriate; =

(0}  Adopt and amend respansuble govc:mance pohmes pmcedurzs and
rules and regulations as required by the Act;

()  Provide education to Owners on an annual basis as reqmmd by
Colorado law;

(q)  Maintain a master file for alt major and routine work completed in
the Community which would inclnde, but is not limited to: vendor, date of work, nature
of work done, cost, and critigue of vendor performance as weli as the Association’s
satisfaction with the completed job; '

: () Provide Association disclosures required by, and pursuant to, the
Act; and S ‘

(s}  Exercise for the Association all powers, duties, rights and -
obligations in or delegated to the Association and not reserved to the membership by
other provisions of the Governing Documents or the Act.

Section 72  Managing Agent. The Board may employ a managing agent for

" the Community, at a compensation established by the Board, to perform duties and
services authorized by the Board. The Board shall have the authority to delegate any of
the powers and duties set forth in this Article to a managing agent. Regardless of any
delegation 10 2 managing agent, the members of the Board shall not be relieved of
responsibilities under the Governing Documents or Colozado Jaw.

Section 7.3 © No Waiver. The omission or failure of the Association or Owner
to enforee the covenants, conditions, easements, uses, limitations, obligations, or other
provisions of the Governing Documents shall not constitute or be deemed a waiver,
modification, or release thereof, and the Board or the mamaging agent shall have the right -
to enforce the same at any time.

ARTICLE 8, OFFICERS AND THEIR PUTIES

Section 8.1  Enumeration of Offices. The oﬂicets of thls Association shall be a®
president, vice-president, secrefary and a treasurer, who shail at all tines be members of
the Board of Directors and such other officers as the Board may from time to time create
by resolution. Any two offices, except the offices of pmxdem and secretary, may be held -
by the same person

psESmADOGY) - L T



" Section82 Election of Officers. Each officer shall be clecied by the Board for
" aoneyear term. Anorganizational mecting of the Board, to elect officers, will be held
immediately following the annual meeting of the Members.

Section 8.3  Special Appointments. The Board may elect other officers as the
" affaits of the Assotiation may require, each of whom shall hold office for such period,
have such anthority, and perform such duties as the Board may, from. time to time,

~ determine. -

Section 8.4 Resignation znd Removal. Any officer may be removed from
office with or without cause by a majority of the Board of Directors. Any officer miay
resign at any time by giving written notice to the Board, the president or the secretary. A
resignation shall take effect on the date of receipt of a notice-or at any later time specified
therein. Aceeptance of a resignation shall not be necessary to make it effective.

Section 8.5  Vacancies. Avacancy in any office may be filled by appointment
by the Board by majority vote of the Board. The officer appointed to the vacancy shail
serve for the remainder of the term of the officer be replaces.

Section 8.6  Duties. The duties of the officers are as follows:

, _ (a)  President. The president shall have al of the general powers zmnd
duties which are incident 1o the office of president of a Colorado nonprofit corporation
including, but not limited to the follewing: preside at all meetings of the Board of

" Directors; appoint committees; see that orders and resclutions of the Board are carried.
~ out: sign all contracts, leases and other wxitten instruments; direct, supervise, coordinate
and have general control over the day-to-day affairs of the Association:

(b)  Vice President The vice president shall take the place of the
president and perform the president’s duties whenever the president is absent or unable to -
act. If neither the president nor the vice president is able to act, the Board of Directors
shall appoint some other director to act in the place of the president on an interim basis.
The vice president shall also performother duties imposed by the Board of Directors or
by the president.

(¢)  Sccretary. Thesecretary shall record the votes and maintain the
minutes of all meetings and proceedings of the Board and of the Members; serve notice
of meetings of the Board and of the Members; keep appropriate current records showing
 the Members of the Association together with their addresses, and pexform such other -

duties incident 1o the office of secretary or as required by the Board..

(d}  Treasurer. Thetreasurer shall be responsible for the receipt,
deposit and disbursement of Association funds and secutities and for maintenance of full .
and aceurate financial records; shall prepare an annval budget and a statement of income
and expenditures to be presented to the membership, and deliver a copy of each o the
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Members. The treasurer shiall perform all duties incident 1o the office of treasnrer and

such other duties as may be assigned by the Board of Directors.

" Section37 Delegation. The duties of any officer may be delegated o the
- managing agent or another Board member; provided, however, the officer shall not be-
relieved of any responsibility wader this Section or under Colorado Taw.

ARTICLE 9. - COMMITTEES

Section9.1  Desipnated Committees. The Board may appoint such cominittees
as deemed appropiiate in canying out its purposes as stipulated by Colorado law.
Committees shall have authority fo act only to the extent designated in the Governing
Documents or delegated by the Board. '

ARTICLE 190. BOOKS AND RECORDS

Section 10.1  Penmnanent Records. The Assodiation or ils managing agent, if
any, shall keep the following records: ' o

(1)  Minotes of all Board and Owner meetings;

_ (b)  All-acfions taken by the Board or Owners by written ballot instead
of at a meeting;

{c) Al actions taken by a commitiee on the behalf of the Board instead
of the Board acting on behalf of the Association; and

(d) Al waivers of the notice requirements for Ovwmer meetings, Board
member meetings, or committee meetings,

Section 102 General Records. The Association or its managing agent, if any,
shall keep all required records at its principal office for the number of years as required
by state and federal laws, and can be provided upon request as provided by law.

Section 10.3  Record of Owners and Allocation of Votes. The Association oF its -
managing agent, if any, must maintain a record of all Owners that allows preparation of a
list of the names and addresses of all Owners as well as namber of votes allocated to each
Owner.

Section 104 Mimutes and Presumptions Under the Minutes. Minutes or any
similar record of the meetings of Members, or of the Board of Directors, when signed by -
the secretary or acting secretary of the meeting, shall be presumed to trathfully evidence
the malters set forth therein. A recitation in any suchi minutes that notice of the mesting
was properly given shail be prima facic cvidence that the notice was given.
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Section 10.5 Examination. ‘The books, records and papexs of the Association.

i '_ shall at alf times, during normal business hours and after at least five days written notice; -

be subject to inspection and copying by any Member, at their expense, except documents
" determined by the Board to be confidential putsuast to a written policy or applicable law.

~ Any Owner’s request to inspect and copy Association records must be made in good

" faith, for a proper purpose, and describe with reasonable detail what records are requested

and why. Requested documents must be relevant o the stated puspose for the request.
“The Association may charge a fee for copying of the records, not to exceed the actual

cost of copying.

ARTICLE 11. AMENDMENTS ' ‘

Section 1.1 Bylaw Amendments. These Bylaﬁrs may be amended by the -
following:

: . (2) By the affirmative vote of 51% of the Members present and voting,
in person,, by proxy, ox via mail at a regular or special meeting of the Members, called for
that purpose at which a quorum is present, provided that notice has been sent to all
Members pursnant to these Bylaws, and such notice sets forth that the meeting or maal-in
ballot is being conducted for the purpose of amendment; or ‘

: (5) By the affrmative vote of 3/4 of all of the directors at a regular or
special meeting of the Board; provided, however, that no amendment shall be made to the
quoram requirement, to director terms, or ta increase the powers of the Board of -
Directors set forth in these Bylaws without the affimative vote of a majority of the
Members present in person, by proxy, or by mail at a dufy constituted meeting of the:-
Members.

ARTICLE 12, .lNDEMN]FICATION

Section 12.1  Obligation to lndemnify.

‘ (A)  The Association shall indemnify any person who was or is a party,
or is threatened to be made a party, to any threalened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative; by reason of the
fact that the person is or was a director, officer or committee member of the Association;
provided the person is or was serving at the request of the Association in such capacity;
and provided that the person: ' :

()  acted in good faith, and;

(i)  inamanner that the pexson reasonably believed to be in the
best interests of the Association, and; - R .

S Gii)  with respect to any chimed criminal action or proceeding,
had no reasonable cause to believe the conduct was wnjawful. ' :
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 The determmanon of any action, suit or proceeding by Judgmem, order
settlement or conviction; or upon a plea of nolo contendere or its equivaient, shall pot of
itself create a presumption that the person did not act in good faith arid in 2 manner
reasonably believed to be in the best interests of the Association and, with respect to any
eriminal action or proceeding, had no reasonable cause to believe the conduct was
unfawful.

(b)  Notwithstanding anything in suhsechun (a) above, mless a conrt of
competent jurisdiction defermines that, in view of all circumstances of the case, the
person s fairly and reasonably entitled to expenses, no indemnification shall be made:

(i)  Inconnection with a proceeding by or in the right of the
~ Association, where the person has been adjudged to be liable to the Association; or

(ii)  Inconnection with any other proceeding t:harging that the
person received an improper personal benefit, whether or not invelving action in an '
official capacity, the person has been adjudped liable on the basns the person received an
improper personal benefit,

()  Toiheextent that the person has been wholly snccessful on the
smerits n defense of any action, snit or proceeding as described above, the person shali be
indemnified against actual and reasonable expenses {(inchuding expert winess fees,
sitorney . fees and costs) incurred in connection with the action, suit or proceeding.

Section 12.2 Determination Required.

(a)  The Board of Directors shall determine whether the person
requesting indemnification has met the applicable standard of conduct set forth above.
The determination shall be made by the Board of Directors by a majority vote of the
entire Board at a duly constituted meeting consisting of those members of the Board of
Direciors who were not parties to the action, suit, or proceeding.

(b)  Ifaquorum cannot be obtained as contemplatex above or if a
quornm has been obtained and the Board so directs, a detemunahon 1ay be made, at the
discretion of the Board, by:

(i)  independent legal counsel selected by a majority of the full
Board; or ‘

" (i)  bythe voting members, but voting members who are also at
the same time seeking indemnification may not vote on the determination.
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, Sechon 12 3 Pamentm Acimce of Fmal D:smsrhon. The Assocaahon shall "
~ pay for or reimburse the reasonable expenses as described above in advance of final -
disposition of the action, suit or proceeding if the pmon mquesnng indempification
pmvxdes the Board of Directors with:

(a) A written affirmation of that persqn 3 good faith belief that he or
She hasmet the standard of conduct described above and;

. by A vmttéﬁ statenpent ihat’t]m pEISGIl shall repay the advance if it is
ultisnately determined that he or she did not meet the standard of conduct described
- above.

Section 12.4 No Limitation of Rightsw The inderonification provided n'this
Asticle shall not be deemed exclusive of nor a limitation upon any other rights to which
those indemnified may be entitled under any bylaw, agreement, vote of the Members or
disinterested members of the Board of Directors, or otherwise, nor by any rights which
are graoted pursnant to C.R.S. § 38-33.3-101, et seq., and the Colorado Revised
Nonprofit Corporation Act, as those statutes may be amended from time to time.

Section 12.5 Directors and Officers Insurance. The Association shall purchase
an<] maintain insurance on behalf of any person wheo is or was a member of the Board of
Tdirectors, the manager, committee members, or anyone acting at the direction of the -
Board, covering defense and liability expenses arising out of any action, sut or
proceeding assexted against the person by virtue of the person’s actions on behalf of the
Association or at the direction of the Board, whether or not the Association would have
the power to indemnify the person against Hability under provisions of this Article.

ARTICLE13.  MISCELLANEOUS

~ Section 13.1  Fiscal Year., The Board has the right 10 establish and, from time 1o
time, change the fiscal year of the Association.

Section 13.2. Notices. All notices to the Association or the Board shall be:
delivered to the office of the managing agent, or, if there is po managing agent, to the
oTfce of the Association, or to such. other address as the Board may designate by written™
notice to all Owners. Except as otherwise provided, all nofices to any Owner shall be
matted to the Owner's address as it appears in the records of the Association. All notices
shall be deemed to have been given when mailed or transmitted, except notices of
changes of address, which shail be deemed to have been given when received.
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: Section 133 Conflicts. In the case of any conflicts between the Declaration and
these Bykiws or the Articles of Incorporation, the texms of the Declaration shall condrol.
In the case of any conflicts between the Articles of Incorporation and these Bylaws, the
terms of the Asticles of Incorporation shall control. '

Section 13.4 Waiver. No resiriction, condition, obligation or provision
contained in these Bylaws shall be deemed to have been abrogated or waived by reason
" of any failure to enforce the same, irrespective of the number of violations or breaches

which may occur.

-
L

CERTIFICATION

By signature below, the secretary of the Board of Directors certifies these
Amended and Restated Bylaws received the approval in writing by affirmative vote of
3/4 of the Members present in person or by proxy, at any regular or special meeting of the
Members at which a quorum was present, or by the afficmative vote of a majority of the
members of the Board of Directors at any regular or special mecting of the Board.
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