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BYLAWS
OF
HIGHLAND GREENS HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1
INTRODUCTION, PURPOSES, AND DEFINITIONS

Section 1.1 Introduction. These are the Bylaws of Highland Greens Homeowners
Association, Tnc., (the “Association”), which Association operates under the Colorado Nonprofit
Corporation Act, as amended, and the Colorado Common Intcrest Ownership Act, as amended
(the "Act").

Section 1.2 Purposes. The purposes for which the Association was formed are to
preserve and enhance the valuc of the properties of Owners and to operatc, govern, manage,
supervise, and care for the planned community of Highland Greens (the "Community") situated
in Summit County, Colorado, as the Community were created pursuant to the Declaration for
Highland Greens (the “Declaration™).

Section 1.3 Definitions. Terms beginning with a capital lctter and not otherwise
defined herein shall have the meanings set forth in the Declaration.

ARTICLE 11
MEMBERSHIP

Section 2.1 Mcmbership. Every person or entity who is a record Owner of a Unit
shall bc a member of the Association. Membcership 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. Such membership shall terminate without any formal action whatsoever when such
person ceases to own a Unit, but such termination shall not relieve or rclease any such former
Owner from any liabilily or obligation incurred under the Declaration or in any way connecled
with the Association during the period of such ownership, nor shall such termination impair any
rights or remedies that the Board of Directors or othcrs may have against such former Owner
arising out of the ownership of a Unit, membership in the Association, and the covenants and
obligations incident thercto.

Scetion 2.2 Suspension of Rights. During any period in which an Owner is in default
of the payment of any Asscssment levied by the Association, the voting rights of such QOwncr
shall be deemed suspended by the Board of Directors, without notice or hecaring, until such
Assessment has been paid. Such rights of an Owner may also be suspended, afier notice or
hearing, during any period of violation of any other provision of the Declaration, the Articles of
Incorporation, these Bylaws, or any rules and regulations established by the Board of Directors.

Scction 2.3 Membership Certificatcs. No certificates of stock or other form of
membership certificates shall be issued by the Association.
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Section 2.4 Voting Rights. Votes are part of the Allocated Intcrests appurtenant to
each Unit as provided in the Act. Each Unit shall be allocatcd the number of votes in the affairs
of the Association as set forth in the Declaration.

ARTICLE 111
MEETINGS OF OWNERS

Scetion 3.1 Annual Meetings. An annual mecting of the Owners shall be held during
each of the Association's fiscal ycars, at such time of the year and date as dctermined by the
Board of Dircctors and set forth in the notice ("Annual Mecting"). At Annual Meetings, the
members of the Board of Directors (the "Directors") shall be elected by ballot of thc Owners, in
accordance with thce provisions of these Bylaws, the Dcclaration, and the Articles of
Incorporation. The Owners may transact other business as may properly come beforc them at
these meetings. Failure to hold an Annual Meeting shall not work a forfeiture or dissolution of
the Association,

Section 3.2 Special Meetings.  Special mecctings of the Association ("Special
Mcctings") may be called by the president ol the Association (the "President"), by a majority of
the Directors, or by a petition signed by Owners comprising 20% of the Allocated Interests in the
Assoctation,

Section 3.3 Budgel Meetings. Meetings to consider proposed budgets shall be called
in accordance with the Act. The Board of Directors shall prepare and approve a budget at least
annually. Within 30 days after the Board of Directors's adoption of the proposed hudget, thc
Board of Dircclors shall mail or deliver a summary of the budget to all Owners and set a date for
a Special or Annual Mecting to consider ratification of the budget. Notice for the meeting at
which the budget will be considered by the Owners must be mailed not less than 14 days nor
more than 60 days before the mecting. At the meeting, unless a majority of the Owners reject the
budget, the budgct is ratified. A quorum of Ownecrs need not be present at the mecting, if the
mecting is just a budget meeting, but a quorum is required if the meeting is also an Annual
Meeting. If the proposed budget is rejected by a majority of Owners, the budget last ratified by
the Owners is continued untif such timc as the Owners ratify a subscquent budget proposed by
the Board of Directors.

Scction 3.4 Notice of Mcetings. Written notice of each mceting of Owners shall be
given to each Owner cntitled to vote by, or at the dircction of, the secretary of the Associalion
("Secretary") or other person authorized to call the meeting at least 14 days, but not more than 60
days, before such meeting. Notice may be provided by telephone, telecopy, 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.

Scction 3.5 Owner Addresses for Notices. Unless an Owner has notificd the
Association by registered or certified mail of a different address, any notice required to be given,
or otherwise given by the Association under these Bylaws to any Owner or any other writicn
instrument to be given lo any Owner, may be mailed to such Owner in a poslage prepaid
envelope by first-class, registered, or certified mail to the address of the Unit shown upon the
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Association's records as being owned by such Owner. If more than oue Owner owns a particular
Unit, then any notice or other written instrument may be addressed 1o all such Owners and may
be mailed in one envclope in accordance with the foregoing. Any notice or other written
instrument given by the Association in accordance with the foregoing will be deemed to have
been given on the date that it ts mailed.

Section 3.6 Place _of Meetings. Meetings of the Owncrs shall be held in the
Community or elsewhere in Summit County, Colorado and may be adjourned to a suitable place
convenient to the Owners, as may be designatcd by the Board of Directors or the President.

Section 3.7  Quorum of Owners. The prescnce al the meeting of Owners, in person or
by proxy, entitled o cast 25% of all the votcs shall constitute a quorum for any action except as
othcrwise provided in the Articles of Incorporation, the Declaration, and these Bylaws. If the
required quorum is not present at a meeting, the Owners who are present, in person or by proxy,
shall have power to adjourn the meeting to another time.

Section 3.8 Adjournment of the Meeting. At any meeting of Owners, the meeting may
be adjourned to another time by a vote of a majority of Owners present in person or by proxy and
eligible to cast votcs regardless of whether a quorum is present,

Section3.9  Voting.

(a) At all meetings of Owners, each Owncr may vote in person or by proxy.
If only one of several Owners of a Unit is present at a meeting of the Association, the Owner
present is entitled to cast the vote allocated {o the Unit. Tf more than one of the Owners of a Unit
is prescnt, the vote allocated to that Unit may be cast only in accordance with the agreement of a
majority of those Owners. Majority agrecment exists if any onc of the Owners casts the vote
allocated to the Unit without protest being made promplly to the person presiding over the
meeting by another Owner of that Unit.

(b) Upon the request of one or morc Owners, a vote on any matter affecting
the Community on which all Owners are cntitled to vote shall be by secret ballot. Ballots shall
be countcd by a neutral third parly or by an Owner who is not a candidate, who attends the
meeting at which thc vote is held, and who is selected at random from a pool of twe or more
such Owners. The results of the votc shall be reported without reference to names, addresses, or
other identifying mformation.

Section 3.10 Proxies.

(a) The vote(s) allocated to a Unit may be cast under a proxy duly cxecuted
by an Owncr. All proxies shall be in writing and filcd with the Secretary or designee of the
Association. 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 Owncrs of the Unit through a duly executed
proxy. An Owner may revoke a proxy given under this section only by actual notice of
revocation to the person presiding over a meeting of the Association. A proxy is void if it is not
dated or purports to be revocable without notice. A proxy terminatcs six months after its date,
unless it specifies a shortcr term or a specific purpose.
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(b) A proxy shall not be valid if obtaincd through fraud or misrcpresentation.
Unless otherwise provide in the Declaration, Bylaws, or the Rules and Regulations, appointment
of proxies may be made substantially as provided in C.R.S. § 7-127-203.

(c) The Association 1s entitled o reject a vote, consent, written ballot, waiver,
proxy, appointment, or proxy appointment revocation if the Sccretary or other officer or agent
authorized to tabulate votcs, acting in good faith, has reasonable basis for doubt about the
validity of the signature on it or about the signatory's authority to sign for the Owner.

{(d)  The Association and its oflicer or agent who acccpis or rejects a vote,
consent, writtcn ballot, waiver, proxy appointment, or proxy appointment revocation in good
faith and in accordance with the standards of this Section 3.10 are not liable in damages for the
consequences of acceptance or rejections.

{e) Any action of the Association based on the acccplance or rejection of a
vote, consent, wrilten ballot, waiver, proxy appointment, or proxy appointment revocation under
this Scetion is valid, unless a court of competent jurisdiction determines othcrwise.

Section 3.11  Majority Vote. A vote of the Owners representing a majority of the
Allocated Interests shall be binding upon all Owners for all purposcs except where a higher
percentage votc is required in the Dcclaration, these Bylaws, the Articles of Incorporation, or by
taw, provided said Owners are present in person or by proxy at a mecting at which a quorum is
present.

Section 3.12  Waiver of Notice. Any Owner may, at any time, waive notice of any
meeting of the Owners in writing, and the waiver shall be deemed equivalent to the receipt of
notice.

Section 3.13  Voting by Mail. The Board of Directors may decidc that voting of the
Owners on any matter required or permitted by the statutes of Colorado, the Declaration, the
Articles of Incorporalion, or these Bylaws shall be by mail. In case of a vole by mail, the
Secretary shall mail written notice to all Owners at the Owner's address as it appears in the
rccords of the Association. The notice shall include: (a) a proposed written rcsolution setting
forth a description of the proposed action; (b) a statement that Owncrs are entitled to vote by
mail for or against such proposal; and (c) a date, at least 30 days after the date such notice has
been given, on or before which all voles must be reccived at the office of the Association at the
address designated in the notice. Voting by mail shall be acceptable in all matters requiring the
vole of Owners under the Declaration, the Articles of Incorporation, or these Bylaws.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1 Number and Qualification. The affairs of the Community and the
Association shall be governed by an Board of Dircctors which shall consist of at least three
Directors, cach of whom, except Directors elected to the Board of Directors by Dcclarant, must
be an Owner. At any meeting at which Directors arc Lo be elected, thc Owners may, by
resolution, adopt specific procedures that are not inconsistent with these Bylaws or the Colorado
Nonprofit Corporation Act for conducting the elections.
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Section 4.2  Election.

(a) Electton of Directors during the Declarant Control Period. The
Declaration shall govern the election of Directors to the Board of Directors during the Declarant
Control Period, as allowed under the Act.

(b) Elcction of Direclors by Owners after the Declarant Control Period.

(1) The Board of Directors shall be clected by the Owners at the
Annual Meeting. The Owners may adopt specific procedures that are not inconsistent with these
Bylaws or the Act for conducting the elections by written ballot. Thc persons receiving the
largest number of votes shall be clected. Cumulative voting is not permitted. The Board of
Dircctors elecled by the Owners after the Declarant Control Period has terminated must consist
of at least three Owners, each of whom must be an Owner. These Bylaws may be amended from
time to time to incrcase the number of Directors on the Board of Directors to any odd number
greater than three. No tenant of any Unit may be clected to serve as a Director on the Board of
Directors.

(2) Votes for Directors shall be taken by secret ballot. Ballots shall be
counted by a ncutral third party or by an Owner who is not a candidate, who attends the meeting
at which the vote is held, and who is sclected at random from a pool of two or more such
Owners. The results of the vote shall be reported without reference to names, addresses, or other
1dentifyving information.

Scction 4.3 Term of Office for Directors. The terms of office of each Director shall be
three years or until such time as a successor is elected, except that with respect to the initial
Board of Directors, the term of one Director shall be one year, and the term of another Director
shall b two years. The terms of at least one-third of the Directors shall expire annually.

Section 4.4 Removal of Directors. The Owners, by a vote of at lcast two-lhirds of the
votcs at any meeting of the Owners at which a quorum of Owners is present, may remove a
Director, other than a Dircctor appointed by Declarant, with or without cause, during that
Dircctor’s term, The entire Board of Directors may be removed, with or without cause, at any
meeting of Owners at which a quorum is present, in person or by proxy, by a vote of two-thirds
of the Owners. Directors appointed by Declarant may not be removed by the Owners under this
seclion of the Bylaws. Directors sought to be removed shall have the right to be present at such
meeting and shall be given the opportunity to speak to the Owners prior to a vote to remove
being taken. The Owners by majority vote shall then elect such new Directors to the Board of
Directors to replace thosc Directors removed and designate the uncxpired term to which each
new Dircetor is elected.

Section4.5  Vacancies. Vacancies in the Board of Direclors caused by any reason
(other than removal) may be filled by the Board of Directors at any time after the occurrence of
the vacancy, cven though the Directors present at that meeting may constitute less than a
quorum. These appointments shall be subjcct (o the reserved rights of Declarant to appoint
Directors, unless those rights have expired, in which event, appointments shall be made by a
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majorily of the remaining elected Directors constituting the Board of Directors. Each person so
appointed shall be a Director who shall serve for the remainder of the unexpired term.

Scction 4.6 Compensation. No Director shall receive any compensation from the
Association for acting as such unless approved by a majority of the voles in the Association at a
Special or Annual Mccting. Any Director may be reimbursed for expenses incurred on behalf of
the Association upon approval of a majority of the other Directors. Nothing hercin shall prohibit
the Association from compensating a Direclor, or any entity with which a Director is affiliated,
for services or supplies furnished to the Association in a capacity other than as a Direclor
pursuant to a contract or agreemecnt with the Association, provided that such Director's interest
was made known Lo the Board of Directors prior to entering into such contract, and such contract
was approved by a majority of the disintercsted Direclors.

ARTICLE V
MEETINGS OF THE BOARD OF DIRECTORS

Section 5.1 Regular Meetings. Regular meetings of thc Board of Directors shall be
held at least annually at such placc and hour as may be fixed by the Board of Directors. Thc
Board of Directors may set a schedule of additional regular mcetings by resolution, and no
further notice is necessary to constitutc regular meetings, except as may be required by law.

Scction 5.2 Special Meetings. Special meetings of thc Board of Directors shall be
held when called by the President, or by any two Directors, after not less than one day's notice to
each Director. The notice shall be delivered in a manner whereby confirmation of receipt of the
notice is received, and shall state the time, place, and purpose of the meeting.

Section 5.3 Location of Meetings and Open Mectings. All meetings of the Board of

Directors shall be open to attendance by the Owners, as provided by applicable Colorado law.
All meetings of the Board of Directors shall be held within Summit County, Colorado, unless all
Directors consent in writing to another location.

Scetion 5.4 Waiver of Notice. Any Dircctor may waive notice of any meeting in
writing. Attendance by a Director at any meeting of the Board of Directors shall constitute a
waiver of notice. If all the Directors are present at any mecting, no nolice shall be required, and
any business may be transacted at such mceting.

Section 5.5 Quorum. At all meetings of the Board of Directors, a majority of the
Direclors, in person or by proxy, shall constitute a quorum for the transaction of busincss. The
votes of a majority of the Directors present at a meeting at which a quorum is present, in person
or by proxy, shall constitute a dectsion of the Board of Directors. If at any meeting there is less
than a quorum present, a majority of those present may adjourn the mecting.

Section 5.0 Proxies. For the purposes of determining a quorum with rcspect to a
particular proposal and for the purposes of casting a vote for or against that particular proposal, a
Dircctor may execute a proxy in writing to b held by another Director. The proxy shall specify
cither a yes, no, or abstain votc on each particular issue for which thc proxy was executed.
Proxies that do not specify a yes, no, or abstain votc shall not be counted for the purpose of
having a quorum present or as a votc on the particular proposal before the Board of Directors.
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Scction 5.7 Consent to Corporate Aclion. The Directors shall have the right to take
any action in the absencc ol a meeting that they could take at a meeling by obtaining the written
approval of a majority of the Directors. Any aclion so approved shall have the same effect as
though taken at a meeting of the Directors. The Secretary shall [ile these consents with the
minutes of the mectings of the Board of Directors.

Section 5.8 Telephone Communication in Lieu of Attendance. A Director may attend
a meeting of the Board of Directors by using an electronic or telephonic communication method
whcreby the Director may be heard by the other Directors and may hcar the deliberations of the
other Directors on any matter properly brought beforc the Board of Directors. The Director's
votc shall be counted, and his or her presence noted, as if that Dircctor were present in person on
that particular mattcr.

ARTICLE VI
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Sechion 6.1 Powers and Duties. The Board of Directors may act in all instances on
behalf of the Association, except as provided in the Dcclaration, these Bylaws, the Act, and the
Colorado Nonprofit Corporations Act. The Board of Directors shall have, subject to the
limitations contained in the Declaration, the Act, and the Colorado Nonprofit Corporations Act,
the powcrs and duties necessary for thc administration of the affairs of the Association and of the
Community, and for the operation and maintenance of the Community as a first class property,
including the following powers and dutics:

(a) adopt and amend these Bylaws and any rules and rcgulations for the
Association;

(b) adopt and amend budgets for revenues, expenditures, and reserves (subject
to the budget being distributed to thc Owners and not vetoed by the Owners at a meeting of the
Owners, as that procedurc is set forth in the Declaration, the Act, and in these Bylaws);

(c) as a part of the adoption of the regular budget, the Board of Dircclors shall
mclude an amount that, in its reasonable busincss judgment, will establish and maintain a reserve
fund for the replacement of those improvements that it is obligated to maintain, based upon age,
remaining life, and the quantily and replacerent cost of major Commen Elcment improvements;

(@ collect Assessments for Common Expenscs from OQwners;

{e) hirc and discharge managing agents, provided that any agreement for
professional management of the Community may not excecd one year, and any such agreement
must provide for the tcrmination by either parly without cause and without payment of a
termination fee or penalty upon 30 days written notice;

(D hire and discharge cmployees, independent contractors, and agents other
than managing agents;

{2) institute, defend, or intcrvene in litigation or administrative proceedings or
seek injunctivc relief for violations of the Declaration, thesc Bylaws, or any rulcs and regulations
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promulgatcd by the Board of Directors in the Association's name, on behalf of the Association,
or on behalf of two or more Owners on matters affceting the Community;

(h) make contracts and incur liabilities;

(i) regulate the use, maintcnance, repair, replacement, and modification of
Common Elements;

() cause additional improvements to be made as a part of the Common
Elements,

(k) acquire, hold, encumber, and convey in the Association's name any right,
title, or interest to rcal estale or personal property, but Common Elements may be conveyed or
subjected to a security interest only pursuant to the Declaration and Section 312 of the Act;

(H grant easements for any period of time, including permanent easements,
and grant leases, licenses, and concessions for no more than one year through or over the
Common Elcments;

(m)  impesc and receive a payment, fee, or charge for services provided to
Owners and for the use, rental, or operation of the Common Elements, other than Limited
Common Elements described in Scctions 202(1)(b) and (d) of the Act;

(n) impose a reasonable charge for late payment of Assessments and, after
notice and hearing, levy reasonablc fines or Assessments provided for or allowed in the
Dectlaration, thesc Bylaws, and any rules and regulations of the Association;

(o) keep and maintain full and accurate books and rccords showing all of the
receipts, expenscs, or disbursements of the Association;

M borrow funds in order to pay for any expenditure or outlay required
pursuant to the authority granted by the provisions of the Declaration and these Bylaws, and to
execute all such instruments evidencing such indebtedness as the Board of Directors may deem
necessary and give security therefor;

(q) imposc a reasonable charge for the preparation and recording of
amendments to the Declaration liens, or statements of unpaid Assessments;

(r) provide for the indemnification of the Association's officers and the Board
of Directors and maintain Directors’ and officers' liability insurance;

(s) procure and maintain adequate liability and property insurance on property
owned by the Association and as further set forth in the Declaration;,

(t) cause all Directors, officers, employees, or agents of the Association

having fiscal responsibilities to be bonded or insured, as it may deem appropriate and in such
amounts as it may deem appropriate;
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(u) declare the office of a Dircctor to be vacant if such Director is absent from
three consecutive regular mcctings of the Board of Directors;

(v} exercise for the Association all powers, duties, rights, and obligations in or
delegated to the Association and not reserved to the Owners by other provisions of these Bylaws,
the Articles of incorporation, the Declaration, or the Act; and

(w)  exercise any other powers conferred by the Declaration or these Bylaws.

Scetion 6.2 Managing Agent. The Board of Directors may cmploy a manager or
managing agent, at a compensation established by the Board of Directors, to perform dutics and
services authorized by the Board of Dircctors. Licenses, concessions, and confracts may be
cxcculed by the managing agent pursuant to specific resolutions of the Board of Directors and to
fulfill the requirements of the budget. Regardless of any delegation to a manager or managing
agent, the Directors shall not be relicved of responsibilities under the Declaration, the Articles of
Incorporation, these Bylaws, or Colorado law.

Section 6.3 Limits on Dclegation, Requirements for Association Funds, and Financial

Statements. Pursuant to the Act, if at any time the Association has 30 or morc Units, and the
Association delegates powers of the Board of Directors or officers rclating to collection, deposit,
transfer, or disbursement of Association funds te other persons or to a manager or managing
agent, thc Association requires the following:

(a) that the other persons or managing agent maintain fidelity insurance
coverage or a bond in an amount not less than $50,000 or such higher amount as the Board of
Directors may require;

(b} that the other persons or managing agent maintain all funds and accounts
of the Association scparate from the funds and accounts of other Associations managed by the
other persons or managing agent, and maintain all reserve accounts of each Association so
managed separate from operational accounts of the Association; and

(c) that an annual accounting for Association funds and a financial stalement
be prepared and presented {o the Association by the managing agent, a public accountant, or a
certified public accountant.

ARTICLE VII
OFFICERS AND TIIEIR DUTIES

Section 7.1 Enumeration of Offices. The officers of this Association shall be a
President, vicc-president ("Vice President"), Secretary, treasurer ("Treasurer"), and such other
officers as the Board of Dircctors may from time to lime create by resolution. The offices of
Secretary and President may not be held by the same person. Otherwise, one person may
simultancously hold more than one of any of the other offices.

Section 7.2 Election of Officers. The officers shall be elected by thc Board of
Directors at the organizational meeting of each new Bourd of Directors. The officers shall hold
office at the pleasurc of the Board of Dircctors,
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Section 7.3 Special Appointments. The Board of Directors may clect such other
officers as the affairs of the Association may require, each of whom shall hold office for such
period, have such authority, and perform such dutics as the Board of Directors may, [rom time to
time, determinc.

Section 7.4 Resignation and Removal. Any oflicer may resign at any time by giving
written notice to the Board of Directors, the President, or the Secretary. Such resignation shall
take cilect on the date of receipt ol such notice or at any later time specified therein. Acceptance
of such resignation shall not be necessary to make il effective. Any officer may be removed
from office with or without cause by a majority vote of the Board of Directors,

Section 7.5 Vacancies. A vacancy in any office may be filled by a majority vote of
the Board of Directors. The officcr appointed to such vacancy shall serve for the remainder of
the term of the officer he or she replaces.

Section 7.6 Duties. The Duties of the Officers arc as follows:

(a) President. The Prcsident shall have all of the general powers and dutics
which are incident to the office of president of a Colorado nonprofit corporation including, but
not limited to, the following: presidc at all meetings of the Board of Directors; appoint
commiilees; and ensure that orders and resolutions of thc Board of Directors are carricd out. The
President may causc to be prepared and may cxecute amendments, attestcd by the Secretary, to
the Declaration and these Bylaws on behalf of the Association, following authorization or
approval of the particular amendment as applicable.

{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. Thc Vice President shall
also performn other duties imposed by the Board of Directors or by the President.

(c) Scerelary. The Secretary shall have charge or shall keep the minutes of all
meetings of the Owners and procecdings of the Board of Directors. The Secretary shall have
charge of the Association's books and papers and shall perform all the duties incident to the
office of secretary of 4 Colorade nonprolfit corporation. The Sceretary may cause to be prepared
and may allest to execution by the President of amendments to the Declaration and the Bylaws
on behalf of the Association, following authorization or approval of the particular amendment as
applicable.

(d) Treasurer. The Treasurer shall be responsible for Association funds and
for keeping full and accurate financial records and books of account showing all receipts and
disbursements and for the preparation of all required financial data. The Treasurcr shall be
responsible for the deposit of all monies and other valuable effects in depositories designated by
the Bourd of Directors and shall perform all the duties incident to the office of treasurcr of a
Colorado nonprolit corporation. The Treasurer may endorse on behalf of the Association, for
collection only, checks, notes and other obligations and shall deposit the same and all monics in
the name of and to the credit of the Association in banks designatcd by the Association.
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(€) Delegation of Duties. The duties of any officer may be delegated to the
manager or to a Director. If an officer delegales his or her duties, the officer shall not be rclieved
of any responsibility under these Bylaws or under Colorado law.

Section 7.7 Agreements, Contracts, Deeds, Checks, Ete. Except as provided in these

Bylaws, all agreements, contracts, deeds, leases, checks, and other instruments of the Association
shall be executed by any officer of the Association or by any other person or persons designated
by the Board of Directors.

Seclion 7.8 Statements of Unpaid Asscssments. The Treasurer, assistant treasurcr, a
manager employed by the Association, if any, or, in their absence, any officer having access to
the books and records of the Association may preparc, certify, and execute statements of unpaid
Assessments in accordance with Section 316 of the Act. The Association may charge a
reasonable fcc for preparing statements of unpaid Assessments. The amount of this fee and the
time of payment shall be established by resolution of the Board of Dircctors. Any unpaid fees
may he assesscd as a Common Expense against the Unit for which the certificate or statement is
furnished.

Section 7.9 Compensation. Compensation of officers shall be subject to the same
limitations as imposed in these Bylaws on compensation of Directors.

ARTICLE VIII
COMMITTEES

The Association may appoint committees as deemed appropriate in carrying oul its
purposes. Committees shall have authority to act only to the extent designated by the Board of
Directors or as dclcgated by the President.

ARTICLE IX
ENFORCEMENT

Section 9.1 Abatement and Enjoinment of Violations by Owners. The violation of any
of the rules and regulations adoptcd by the Board of Directors or the breach of any provision of’
the Governing Documents shall give the Board of Directors the right, after noticc and hearing,
except in case of an emergency, in addition to any other rights set forth in these Bylaws:

(a) to enter the Unit or Limited Common Element in which, or as to which,
the violation or breach exists and to summarily abate and remove at the cxpense of the defaulting
Owner any structure, thing, or condition (except for additions or alterations of a permanent
nature that may cxist in that Unit) that is existing and creating a danger to the Common Elements
contrary to the intent and meaning of the provisions of the Declaration, Articles of Incorporation,
these Bylaws, or any rules and regulations of the Association, and the Board of Directors shall
not be deemed liable for any manner of trespass by this action; or

(b) to enjoin, abate, or rcmedy by appropriate legal proceedings, either at Jaw

or in cquity, the continuance of any breach of the Declaration, Articles of Incorporation, these
Bylaws, or any rulcs and regulations of the Association.
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Section .2 Fines for Violation. Following notice and a hcaring, the Board of
Dircctors may levy reasonable fincs for a violation of the Declaration, Articles of Incorporation,
these Bylaws, or any rulcs and regulations of the Association, but this amount shall not exceed
that amount necessary to insure compliance with the same.

Section 9.3 Judicial Proceedings. The Assoctation shall have no authority to initiate,
maintain, or prosecute any legal or equitable proceeding except to enforce the provisions of the
Decclaration and to collect Asscssments due and payable under Article VIT of the Declaration,
unless the Owncrs approve such proceeding by a vote of at least 51% of all of the Allocated
Intetests in the Association taken at a Special Meeting.

ARTICLE X
BOOKS AND RECORDS

Section 1.1 Records. The Associalion or its manager or managing agent, if any, shall
kecp the following records:

{a) an account for cach Unit designating the name and address of each Qwaner,
the name and address of cach mortgagee who has given notice to the Association that it holds a
mortgage on the Unit, the amount of each Assessment, the dates on which each Assessmcnt
comces due, any other fees payable by the Owner(s) of the Unit, the amounts paid on the account
and the balance duc;

(b) an account for each Owner showing any other fees payable by the Owner;

(c) the most recent regularly prepared balance sheet and income and expense
statement, if any, of the Association,

(d) the current operating budget;

{e) a record of any unsalisfied judgments against the Association and the
existence of any pending suits in which the Association is a defendant;

H a record of insurancc coverage provided for the benefit of Owners and the
Association;

(g)  tax returns for stale and federal income taxation:

(h) minules of proceedings of meetings of the Owncrs, Directors, committees
of the Board of Directors, and waivers ol notice; and

(i} a copy of the most current versions of thc Declaration, Articles of
Incorporatton, these Bylaws, and any rules and regulations of the Association, along with their
exhibits and schedules.

Section 10.2  Examination. The books, records, and papers of the Association shall at

all times, during normal business hours, and after reasonable noticc be subject to inspection and
copying by any Owner, at his/her/its expense, for any proper purpose as set forth in a “records
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policy” duly adopted by the Board of Directors in compliance with the Act and the Colorado
Nonprofit Corporation Act. The Board of Directors or the managger shall determine reasonable
fees for copying.

ARTICLE XI
INDEMNITFICATION

Scction 11,1 Actions Other than by or on Behalf of the Associalion. The Association
shall indemnify any person who was a party, is a party, or is threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an
action by or on behalf of the Association) by reason of the fact that he or she is or was a Dircclor
or officer of thc Association, who is or was scrving at the request of the Association in such
capacily, against expenses (inchuding expert witness fees, attorneys’ fees, and costs) judgments,
fines, amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit, or procecding, if he or she acted in good faith and in a manner rcasonably
believed to be in the best interests of the Association, and, with respect to any criminal action or
proceeding, had no reasonable causc to believe his or her conduct was unlawful. Determination
ol any action, suit, or procceding by judgment, order, settlement, or conviction, or upon a plea of
nolo contendere or its equivalent, shall not of itself create a presumption that the person did not
act in good faith and in a manncr he or she reasonably believed to be in the best intcresis of the
Association and, with respect to any criminal action or proceeding, had reasonable cause to
belicve his or her conduct was unlawful.

Section 11.2 Actions by or on Behalf of the Association. The Association shall
indemnify any person who was a party, is a party, or who is threatened to be made a party to any
action, suit, or procceding by or on hehalf of the Association to procurc judgment in its favor by
reason of the fact that such person is or was a Director or olficer of the Association or is or was
serving at the request of the Association in such capacity, against expenses (including expert
witness fees, atlorneys' fees, and costs) actually and reasonably incurred by him or her in
connection with the defensc or settlement of such action or suit if such person acted in good faith
and in a manncr which he or shec rcasonably believed to be in the best intercsts of the
Association. No indemnification shall be made with respect of any claim, issue, or matter as to
which such person has been adjudged to be liable for negligence or willful misconduct in the
performance of his or her duty in the Association unless, and to the extent that, the court in
which such action or suit was brought determines upon application that, in spitc of the
adjudication of liability but in view of all citcumstanccs of the case, such person is fairly and
reasonably entitled to indemnification for such cxpenses as such court deems proper.

Section 11.3  Successful on the Merits. To the extent that a Director, managing agent,
officer, employee, fiduciary, or agent of thc Association has been wholly successful on the
merits in defcnse of any action, suit, or proceeding as above referred to and allowed, or in
defensc of any claim, issuc, or matter therein, such person shall be indcmnified against expcnses
(including expert wilness fees, attorncys' fees, and costs) actually and reasonably incurred by
him or her in connection therewith,

Section 11.4  Determination Required. Any indemmification under Scction 11.1 and
11.2 (unless ordered by a court) shall be made by the Association only as authorized by the
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spectfic case upon a determination that indemnification of the Director or officer is proper in the
circumstances because such individual has met the applicable standard of conduct set forth
above. Such determination shall be made by the Board of Dircctors by majorily vole of a
quorum consisting of those Direclors who were not parties to such action, suit, or proceeding or,
if there is no a majority of disinterested Directors, by independent legal counscl in a wrillen
opinion.

Section |1.5 Payment in Advance of Final Digposition. The Association shall pay for
or reimburse the reasonable expenscs incurred by a former or current Director or officer who is a
parly lo a proceeding in advance of final disposition of the proceeding if (a) the Director or
officer furnishes to the Association a written affirmation of the Director's good faith belief that
he or she has metl the standard of conduct described in Section 11.1 or Section 11.2, as
applicable; (b) the Director or officer furnishes to thc Association a wrillen agreement, executed
personally or on thc Direclor's or officer’s behalf, to repay the advance if it is ultimately
determined that the Director or officer did not mect the standard of conduct; and (c) a
determination is madc that the facts then known to those making the determination would not
preclude indemnification under this Article. The undertaking required in this Section 11.5 shall
be an unlimited general obligation of the Director or officer but need not be selected and may be
accepted without reference to financial ability to make repayment.

Section 11.6° No_Limitation of Rights. The indemnification provided in this Article
shall not be deemed exclusive of, nor a limitation upon, any other rights 1o which those
indemnified may be entitled under any Bylaw, agreement, vote of the Owners or disinterested
Directors, or otherwise, nor by any rights that are granted pursuant to the Act and the Colorado
Nonprofit Corporation Act, as thosc statutes may be amended from time to time.

Section 11.7 Directors and Officers Insurance. The Association may purchase and
maintain insurancc on behall of any person who is or was a Director or an officer of the
Association against any liability asserted against him or her and incurred by such individual in
any such capacity or arising out of his or her status as such, whether or not the Association
would have the power to indemnify such individual against such liability under the provisions of
this Article.

ARTICLE XII
AMENDMENTS

Section 12.1 - Procedure for Amendments. These Bylaws may be amended by the vote
of two-thirds of the Board of Directors. These Bylaws may also be amended at any Annual
Meeting or at any Spccial Meeting called for the purpose of amending the Bylaws by the
affirmative vote of Owners representing 51% of the Allocated Interests, provided said Owners
are present at the meeting in person or represented by proxy and eligible to vote. Any
amcndment shall be binding upon every Owner.

Section 12.2  Restrictions on Amendments. No amendment of these Bylaws shall he
adopled that would affect or impair the validity or priority of any Security Tnterest covering any
Unit or that would matcrially change the provisions of these Bylaws with respect to a first lien
Security Interest or the interest of any First Mortgagees. The Owners shall have no power to
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amend the Bylaws in such a manner as o change materially the configuration or size of any Unit,
to alter or modify the appurtenances to any Unit in a material manncr, or to changc the
proportion of any Ownert's interest in the Commen Elements without the unanimous consent of
all Owners direclly affected. No amendment shall serve to shorten the term of a specific
Director, conflict with the Act, conflict with the Articles of Incorporation, or conflict with the
Declaration.

ARTICLE XIII
REQUIREMENTS OF THE ACT

Section 13.1 Purpose. The purpose of this Article is to reflect recent changes in the
Act, so that the Associalion may continue to operate in compliance with current law without the
necessity of amending the Declaration. This Article may bc amended by the Board of Directors
unilaterally from time to time in order to comply with any changes to the Act. Although Section
20.10 of the Declaration states that the provisions of the Declaration and the Articles of
Incorporation supersede any conflicting provisions in these Bylaws, the Act supersedes any
conflicling provisions set forth in any goveming documents of thc Association. Thus, this
Article XITI, to the extent that it accurately reflects the current provisions of the Act, shall
superscde any contradictory provisions in the Declaration or the Articles of Incorporation.

Section 13.2 Delinitions.

(a) "Governing Documents” mcans the Declaration, the Articles of
Incorporation, these Bylaws, and the Rules and Regulations.

(b) "Rules and Regulations" has the meaning assigned to it in Section 13.8
below.

Section 13.3 The Board of Directors.

(a) If any contract, decision, or other action taken by or on behaif of the Board
of Directors would financially benefit any Director or anyone who is an immediate family
member of a Dircctor, that Director shall declare a conflict of intcrest for that issue. Such
member shall declare the conflict in an open meeting, prior to any discussion or action on that
issue. After making such declaration, the Director may participate in the discussion but shall not
votc on that 1ssue.

(b) The Board of Directors may authorize and pay for as a Common Expense
the reimbursement of Directors for their actual and necessary expenses incurred in attending
educational meetings and scminars on responsible governance of owners' associations. The
course content of such educational meetings and seminars shall be specific to Colorado and shall
make reference to the applicable sections of the Act.

Scction 13.4 - Owner Education. The Association shall provide or cause to be provided
to Owners on at least an annual basis, as 4 Common Expense, education as the general operations
of the Association and the rights and responsibilities of Owner, the Association, and the Board of
Directors under Colorado law. The criteria for compliance with this Scction 13.4 shall be
determined by the Board of Directors.
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Section 13.5  Signs and Advettising.

(a) Exccpl as hereafter provided, no signs, including for sale or for rent signs,
advertisements, billboards, unsightly ohjects, or nuisances of any kind shall be placed, erecied, or
permitted to remain in or on any Unit, nor shall any sign(s) be permitted in or on the Common
Elements, without the prior written approval of the Association, Notwithstanding the forcgoing,
Project identification signs and reasonable signs, advertising, or billboards used by a Declarant in
connection with its salc of Units shall be permissible, provided that such use by a Declarant shall
not interlere with the Owners’ use and cnjoyment of the Common Elements, their Units, or their
ingress and egress from a public way to the Commeon Elements or their Units.

(b) Notwithstanding the forgoing, as long as statc law requires, the
Association shall not prohibit:

(1)  the display of the American flag by an Owner in a window of the
Owner's Unit, or on a balcony adjoining the Owner's Unit if the flag is displayed in a manner
consistcnt with federal law, provided that the Association may adopt reasonable Rules and
Regulations regarding the placement and manner of display of the flag, and the Rulcs and
Regulations may restrict the location and size of flags and flagpoles, but shall not prohibit
installation of the same;

(2) the display by an Owner of a service flag bearing a star denoting
the service of the Owner or a member of the Owner's immediate family in the active or reserve
military of the United States during a time of war or armed conflict, on the inside of a window or
door of the Owner's Unit, provided that the Association may adopt reasonable Rules and
Regulations regarding the size and manner of display of service flags, cxcept that the maximum
dimensions allowed shall not be less than nine inches by 16 inches;

(3)  the display of a political sign by an Owner in a window of that
Owner's Unit, except the Association may prohibit the display of political signs earlier than 45
days before the day of an election and later than seven days after election day, provided that the
Association may regulate the sizc and number of political signs that may be placed on a Unit if
the Rules and Regulations are no more restrictive than any applicable city or County ordinance.
If an applicable city or county ordinance does not regulate the size and number of political signs
on residential property, the Association shall permit at least one political sign per political office
or hallot issue that is contested in a pending election with the maximum dimensions of 36 inches
by 48 inches.

Section 13.6 Books and Records ol the Association.

(a) The Association shall keep as permanent records minutcs of all meetings
of Owners and the Board of Directors, a rccord of all actions taken by the Owners or Board of
Dircetors by written ballot or wrilten consent in lieu of a meeting, a record of all actions taken by
a commuttee of the Board of Directors in place of the Board of Directors on behalf of the
Association, and a record of all waivers of notices of meetings of Owners and of the Board of
Directors or any committee of the Board of Dircclors.
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(b) The Association or its agent shall maintain a record of Owners in a form
that permits preparation of a list of the names and addresses of all Owners, showing the numbcr
of votes each Owner 1s entitled to vote.

{(c) The Association shall maintain its records in written form or in another
form capable of conversion into written form within a reasonable time. The Association shall
make its records reasonably available for examination and copying by any Owner or such
Owner's authorized agents. The Association may charge a [ee not to exceed its actual cost per
page for providing copies of such records to an Owner. As used in this Subsection (c),
"reasonably available” mcans available during normal business hours upon five busincss days'
notice to the cxtent that (i) the request 1s made in good faith and for a proper purpose, (ii) the
request describes with reasonable particularity the records sought and the purpose of the request;
and (iii) the records are relevant to the purpose of the request.

(d) The Association shall keep a copy of each of the following rccords at its
principal office:

(1) this Declaration, as it may be amended from time to timg;

(2) the Articles of Incorporation and Bylaws, as amended from time to
time,

(3) resolutions adopted by thc Board of Directors relating o the
characteristics, qualifications, rights, limitations, and obligations of Qwners or any class or
catcgory of Owners;

{(4) minutes of all meetings of the Association and records of all
actions (aken by Owners without a meeting, for the past three years;

(5)  all wntten communications within the past three years to the
Owners generally as Owners;

{6) a list of the names and business or home addresses of the currcnt
Dircctors and officers of the Association;

(7) the Association's most recent annual report, if any;

(8) all financtal audits or reviews conducted pursuant to Subsection (e)
below.

(e) The books and records of the Association's shall be subject to an audit,
using generally accepted auditing standards, or a review, using statements on standards for
accounting and review services, at least once every two years by a person sclected by the Board
of Directors. Such person need not be a certified public accountant except in the case of an
audit. Copies of such audit or review shall bc made available upon rcquest to any Owner
beginning no later than 30 days after its completion. An audit is required under this Subsection
(e) only when the Association has annual revenues or cxpenditures of at least $250,000, and an
audit 15 requested by thc Owners of at least onc-third of the Units.
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Section 13.7  Disclosures Required.

(a) The Association shall provide to all Owner, at least once per year, a
written notice stating the name of the Association, the name of the Association's managing agent,
if any, and a valid physical address and telephone number for both the Association and the
management agent, if any. The notice shall also include the name of the Community, the date of
recording and reception number of recording of the Declaration. If the Association's address or
managing agent changes, the Association shall provide all Owners with an amended noticc
within 90 days after the change.

(b) Within 90 days after the termination of the Declarant Control Period, and
within 90 days after the end of cach fiscal year thereafter, the Association shall make the
following mformation available to Owners upon reasonable notice in accordancc with
Subsection (¢) below:

(1) the date on which the {iscal year commences;
(2) the operating budget for the current fiscal year;

(3) a list of the Assoclation’s current Assessments including, without
limitation, any Special Asscssments;

(4) annual financial statements, including any amounts held in reserve
for the fiscal year immediately preceding the current annual disclosure;

(5) the results of any financial audit or review for the fiscal year
immediately preceding the current annual disclosurces;

(6) a list of all Association insurance policies including, without
limitation, property, general liability, officer and director liability, and fidelity policies. Such list
shall include the company names, policy limits, policy deductibles, additional named insurcds,
and expiration dates of the pelicies listed;

(7)  all of the Governing Documents;

(8) the minutes of the Board of Directors and meetings of the Owners
for the fiscal year immedtiately preceding the current annual disclosure; and

(9) the Association’s responsible governance policies adopted under
Section 13.8 below.

(c) The Association shall have the widest possible latitude in choosing the
methods and means of disclosurc, provided that the information required to be provided
hereunder be readily available at no individual cost to each Owner atl their convenience.
Disclosure shall be accomplished by one of the following mcans: posting on an intcrnel web
pagc with notice of the web address via first-class mail or e-mail; the maintcnance of a literature
table or binder at thc Association's principal place of business; or mail or personal delivery. The
cost of such distribution shall bc a Common Expense.
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Section 13.8 Governance Policics. The Association shall maintain accounting records
using generally accepted accounting principles; and adopt rules and regulations ("Rulcs and

Regulations™) concerning:

(a) collection of unpaid Assessments;
{b) handling of conflicts of interest involving the Dircelors;

{c) the conduct of meetings of thc Owners that may refer to applicable
provisions of the Colorado Nonprofit Corporations Act or other recognized rules and principles;

(d) cnforcement of the Governing Documents including notice and hearing
proccdures and a schedule of fines;

(c) inspection and copying of Association records by Owners;
H investment of reserve funds; and

(g)  procedures for the adoption and amendment of Rules and Regulations.

Section 13.9  Special Provisions Regarding Meetings.

{(a) The Association may provide all nolices and agendas requircd by this
Article in clectronic form, by posting on a web site or otherwise, in addition to printed form. If
such electronic means arc available, the Association shall provide notice of all Annual and
Special Meetings by electronic mail to all Qwners who so requcst and who furnish the
Association with their e-mail addresses. Electronic notice of a Special Meeting shall be given as
soon as possible but at lcast 24 hours before the meeting,

{(b) All meetings of the Association and the Board of Directors arc open to
cvery Owner or to any person designated by an QOwner in writing as such Owner's representative,
and all Owners or designated representatives so desiring shall be permitted to attend, listen and
speak at an appropriatc time during the deliberations and proceedings; except that, regular and
special mectings of the Board of Dircctors, Owners who are not Directors may not participate in
any deliberation or discussion unless expressly authorized by a vote of the majority of a quorum
of the Board of Directors.

(c) The Board of Directors may place reasonable time restriclions on those
persons speaking during the meeting but shall permit an Owner or an Owner's designated
represcntalive to speak before the Board of Directors or the Association, as applicable, takes
formal action on an item under discussion, in addition to any other opportunities to speak. The
Board of Directors shall provide for a reasonable number of persons to speak on each side of an
issue.

(d) Upon the final resolution of any matter for which the Board of Directors
received legal advice or that concerncd pending or contemplated litigation, the Board of
Directors may elect to preserve the attorney-client privilege in any appropriatc manner, or it may
elect to disclose such information, as it deems appropriate, about such matter in an open mceting.
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Section 13.10 Notification to First Mortgagees of Amendments to Declaration. The
Association shall send a dated, written notice and a copy of any proposed amendment that must
be voted upon by First Mortgagees to each First Morlgagee by certified mail at its most rceent
address shown on the First Morlgage or recorded assignment thercof, In addition, the
Association shall cause the dated notice, together with information on how to obtain a copy of
the proposed amendment, to be printed in full at least twice, on separate occasions at least once a
week apart, in a newspaper of general circulation in Summit Countly. An First Mortgagee that
docs not deliver to the Association a negative response within 60 days after the date of the notice
shall be deemed to have approved the proposed amendment. Nothing in this Section 13.10 shall
be deemed o require the Association to wait 60 days for any First Mortgagee's responsc to a
proposed amendment, however, as long as the Association has otherwisc obtained the applicable
votes for First Morlgagee consent set forth in Article 19 of the Declaration.

Section 13.11 Full Force and Effect. Except as amended by the provisions of this Article
X1l in compliance with the requirements of the Acl, the Declaration remains in full force and
effect.

ARTICLE XIV
MISCELLANEQUS

Scetion 14,1 Notices to the Association. All notices to the Association or the Board of
Directors shall be delivered to the office of the manager, or if there is no manager, to the officc
of the Association, or to such other address as the Board of Directors may designale by written
notice to all Owners,

Scelion 142 Waiver. No restriction, condition, obligation, or provision contained in
these Bylaws shall be decmed to have been abrogated or waived by reason of any failure (o
enforce the same, irrespective of the numbcr of violations or breaches which may occur.

Section 14.3  Office. The principal officc of the Association shall be within the
Community or at such other place as the Board of Directors may from timc to time designate.

Section 144 Working Capital Fund. A Working Capital Fund is established pursuant
to the Declaration. Any amounts paid into this fund shall not be considered as advance payment
of Assessments, Each Unil's share of the Working Capital Fund shall be collceted by the
Association at the time the sale of thc Unit is closed to a new purchaser. Until paid to thc
Association, the contribution to the Working Capital Fund shall be considered an unpaid
Assessment,

Section 14.5  Compliance with the Act. These Bylaws are intended to comply with the
requirements of the Act. If any of these Bylaws conflict with the provisions of the Act, the
provisions of the Act will govern the Association.

Section 140 Corporate Seal. The Association may have a scal or stamp in circular
form and including the words, "Highland Greens Homeowners Association, Tnc."
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Scction [4.7 Fiscal Year. The fiscal year of the Association shall begin on the first day
of January and cnd on the 31st day of December of cvery year, except that the first fiscal ycar
shall begin on the date of incorporation and end on December 31st of that ycar.

Scction 14,8 Interpretation. The provisions of these Bylaws shall be liberally construcd
to cnsure that the Community shall at all times be operated and maintained in a manner so as to
optimize and maximize its enjoyment and utilization by cach Owner.

IN WITNESS WHEREOF, the undersigncd, being the Directors of the Board of

Direclors has approved and exccuted these Bylaws as of the _ day of .
2005.
By: :
, Director
By: _
_ , Director
By:
, Director
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