BYLAWS
HE CERISE RANCHE PROPERTY OWHNERS ASSOCIATION, INC,

ARTICLE I
OFFICES

The Cerise Ranch Property Owners Association, Inc. (the “Association”) is a Colorado non-
profit corporation, with its principal office located at 150 5. Dahlia, Denver, Colorado 80222, The
Association may also have other offices and may carry on its purposes at such other places within
and ouigide the State of Colorade as the Executive Board may from time to time determine.

ARTICLE IT
DEFINITIONS AND ASSENT

2.1 Definitions. The definitions contained in the Declaration of Covenants, Conditions,
Restrictions and Fasements for The Cerise Ranch Subdivision, as amended from time to time and
recorded in the office of the Clerk and Recorder of Garfield County, Colorado, shall apply to these
Bylaws, and all defined terms used in the Bylaws and not otherwise defined herein shall have the
same meaning as defined terms used in the Declaration or the Act.

2.2 Asseni. All present or future Owners, their families, present or fuiure tenants, and
their guests and invitees, and any other person using the facilities of The Cerise Ranch Subdivision
(the “Property”) in any manner are subject to the Association Documents, including these Bylaws.
The acquisition orrental of any of the Fots in The Cerise Ranch Subdivision or the occupancy of any
residence located thereon shall constitute ratification and acceptance of these Bylaws.

ARTICLE IX
MEMBERSHIP, VOTING, QUORUM AND PROXIES

3.1 Membership and Voting. The Association shall be amembership corporation without
certificates or shares of stock. The Association shall have one (1) class of voting membership
consisting of all Owners, and, except as otherwise provided for in the Declaration or Articles of
Incorporation, who shall be entitled to vote in Association matters on the basis of one vote for each
Lot owned. When more than one person holds an interest in any Lot, all such persons shall be
Members of the Association. The vote for each such Lot shall be exercised by one perscn or
alternative person (who may be atenant or the Owners) appointed by proxy in accordance with these
Bylaws. In the absence of a proxy, the vote allocated to the Lot shall be suspended in the event
more than one person or entity seeks to exercise the right to vote on any one matter. Any Owner
may assign his voting right to a tenant, provided that a copy of an executed, written proxy appointing
the tenant is furnished to the Secretary of the Association prior to any meeting in which the tenant
exercises the voting right. In no event shall more than one vote be cast with respect to any one Lot.
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Membership shall terminate antomatically without any Associziion action whenever an
Owner ceases to own a Lot. Termination of membership shall not relieve or release any former
Owner from any liability or obligation incurred by virtue of, or in any way connected with,
ownership of a Lot, or impair any rights or remedies which the Association or others may have
against such former Owaer arising out of, or in any way connected with, such membership.

3.2 Declarant Control. Notwithstanding anything to the contrary provided for herein,
Declarant shall be entitled during the Declarant Contrel Period (defined below) to appoint and
remove the members of the Association’s Executive Board and officers of the Association, subject
io the following resirictions:

(a) Naot later than sixty (60) days after conveyance by Declarant of twenty-five
percent {25%) of the total number of Lots to Owners, at least one member and not less than twenty-
five percent {25%) of the members of the Bxecufive Board shall be elected by Owners cther than
Declarant.

(b) Not later than sixty (60) days after conveyvance by Declarant of fifty percent
(50%) of the total number of Lois to Owners, not less than thirty-three and one-third percent
(33'5%) of the members of the Executive Board shall be elected by Owners other than Declarant.

(©) Not later than the termination of the Declarant Control Period, the Owners
shall elect an Executive Board at least a majority of whom shall be Owners other than Declarant or
designated representatives of Owners other than Declarant.

() The Declarant Control Period is hereby defined as the period of time
commencing on the date of incorporation of the Association and terminating on the sarliest of the
following events: (1) sixty (60) days after conveyance by Declarant of seventy-five percent (75%)
of the total number of Lots, (i) two (2) years afier the last conveyance of a Lot by Declarant in the
ordinary course of business, (iii) two (2) years after any right to add new Lots was last exercised, or
(iv) the date on which Declarant voluntarily relinguishes such power, evidenced by anotice recorded
in the Office of the Clerk and Recorder for Garfield County, Colerado.

3.3 Election of Directors. In the election of Directors by Owners, each Member shall
have the right to vote the number of votes to which he is entitled for as many persons as there are
Directors to be elected, and for whose election he is entitled to vote. Cumulative voting shall not
be allowed.

3.4  Quorum. Except as otherwise provided in these Bylaws or in the Declaration, the
presence in person or by proxy of twenty percent (20%) of the total number of votes entitled to be
cast at such meeting shall constitute a quorum.
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3.5 Prexiss. Yotes may be cast in person or by proxy. Prowies must be filed with the
Secretary before the appointed iime of each meeting. All proxies must be in writing and may be
either general or for a particular meeting. A proxy holder nsed not be an Owner.

3.6 Majority Vote. Unless a different percentage is required by law, the Declaration, the
Axticles of Incorperaticn or these Bylaws, the affirmative vote of more than fifty percent (50%) of
the votes represented at a meeting duly called and convened at which a quorum is present shall be
sufficient io adopt decisions binding on all Members.

ARTICLE IV
MEETINGS

4.1 Annual Meeting., The annual meeting of the Members shall be held at atime and date
designated by the Executive Board in each calendar year for the purpose of electing Directors and
for the transaction of such other business as may come before the meeting.

4.2 Snecial Meeting. Special meetings of the Members for any purpose other than those
regulated by statnie shall be called by the President of the Association, either upon resolution of the
Executive Board, or by petition of Owners representing the Owners of at least twenty percent (20%)
of the Lots.

4.3 Notice of Meetings. The Presideni or Secretary shall give, or cause to be given,
written notice of the time, place and if a special meeiing, the purpose, of each meeting my mailing,
postage prepaid, or hand-delivering such notice at least ten (10) days, but not more than fifty (50)
days, prior to such meeting to each Member of the Association at the address of such Members that
appears in the records of the Association. The Executive Board may set a record date for
determination of Members entitled to notice of and to vote at a meeting. If no such record date is
set by the Executive Board, the date of mailing of the written notice of meeting shall for all purposes
be deemed the record date for such meeting.

44  Adjourned Meetings. If, at the time and place of meeting, a quorum is lacking, the
chairman of the meeting, or the Members holding a majority of the votes present in person or by
proxy, may adjourn the meeting from time to time until a quorum exists. At any adjourned meeting
at which a quorum exists, any business may be transacted which might have been transacted at the
original meeting.

4.5 Waiver of Notice. Any Member may at any time waive any notice required to be
given under these Bylaws, by statute or otherwise, The presence of a Member 1n person at any
meeting of the Members shall constitute a waiver, unless such presence is for the express purpose
of objecting to the meeting for the reason that it was not properly called. Attendance at a special
meeting also shall be deemed waiver of notice of all business transacted unless an objection on the
basis of lack of proper notice is raised before the business is put to a vote.
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4.6 Place of Meetings. Meetings of the Association shall be held at the principal office

of the Association or at such other suitable place convenient to the Members as may be designated
by the Executive Board either within the Property or as cenventent thereto as possible and practical,

47  Action of Members Without 2 Mesting. Any action required to be taken or which
may be taken at a meeting of the Members may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by all of the Members entitled to vote with respect to such
action.

4.8 Rules of Meetings. The Executive Board may prescribe reasonable rules for the
conduct of all meetings of the Executive Board and Members and in the absence of such rules,
Robert’s Rules of Order zhall be used.

ARTICLE V
EXECUTIVE BOARD

5.1 Association Responsibilities. The Owners will constitute the Associaticn, who will
have the responsibility of administering the Property through an Executive Board. In the event of
any dispute or disagreement between any Owners relaiing to the Property, or any guestions of
interpretation or application of the Declaration or Bylaws the disagreement shall be submitied to the
Executive Board. The determination of such dispuie or disagreement by the Executive Board shall
be binding on all such Owners, subject to the right of Owners o seek other remedies provided by
law after such determination by the Executive Board.

5.2  Number and Initial Board. The affairs of this Association shall be managed by an
Executive Board of between three (3) and seven (7) Directors who shall be Members of the
Association or the delegates of Members appointed by proxy under Section 3.5 above (except as
provided in Section 3.2). The number of the Executive Board shall be established from time to time
by amendment to these Bylaws. The initial number of members of the Executive Board shall be
three (2). The Directors selected by Declarant pursuant to Section 3.2 above need not be Members
of the Association.

5.3  Term of Office of Directors. The term of office for the initial Directors shall be fixed
at the time of their appointment as they themselves shall determine in order to establish a system of
three (3) year terms in which at least one-third (/) of the Executive Board is elected each year, and
the Executive Board shall identify inwhich year the directorships for each category of representation
are subject to election. For example, if the number of Directors on the initial Board 1s set at three
(3) pursuant to Section 5.2 above, one (1) Director shall serve for a one (1) year term, one (1)
Director shall serve for a two (2) year term, and one (1) Director shall serve for a three (3) year term.
At the expiration of the initial term of office of each respective Director, a successor shall be clected
to serve three (3) yvears. Each Director shall hold office until such Director’s successor is elected by
the Association and gualified. Any Director elected by the Owners pursuant to Section 3.2 shall
serve for the remainder of the term of the Director replaced.
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5.4  Removal of Directors; Vacancies. Directors may be removed and vacancies on the
Executive Board may be filled as follows:

(a) By the Members. Subjectto Section 3.2 above, any Director may be removed,
with or without cause, at any regular or special meeting of the Members by a majority of votes of
the Members entitled to vote for a successor, A successor to any Director removed may be elected
ai such meeting to fill the vacancy created by removal of the Director. A Director whose removal
is proposed by the Merbers shall be given notice of the proposed removal at least ten (10} days prior
to the date of such meeting and shall be given an opportunity o be heard at such meeting.

(b) By the Executive 3oard. Any Director who has three (3) consecutive
unexcused absence from Executive Board meetings or who is delinquent in the payment of any
Assessment for more than thirty (30) days may be removed by a majority vote of the Directors
present at a regular or special meeting at which 2 quorum is present, and a successor may be
appointed by the Executive Board. In the event of the death, disability, resignation or removal by
the Bxecutive Board, as sei forth in this subseciion (b), of a Director, a vacancy may be declared by
the Bxecutive Board, and the Executive Board may appoint a successor. ATy successor appointed
by the Executive Board shall serve for the remainder of the term of the Director replaced.

5.5  Powersand Duties. The Executive Board shall have the powers and duties necessary
for the administration of the affzirs of the Association and for the operation and maintenance of a
first class residential project. The Executive Board may do all such acts and things as are not by law,
the Act, the Articles, these Bylaws or the Declaration either prohibited or directed to be exercised
and done by the Owners.

5.6 Other Powers and Duties. The Fxecutive Board shall be empowered and shall have
the duties as follows:

(2) to administer and enforce the covenants, conditions, restrictions, easements,
uses, limitations, obligations and all other provisions set forth in the Declaration and n the Arficles
and these Bylaws;

(b) to establish, make and enforce compliance with such reasonable rules and
regulations as may be necessary for the operation, use and occupancy of the Lots and the Common
Area with the right to amend the same from time to time. A copy of such rules and regulations shall
be delivered or mailed to each Owners promptly upon the adoption thereof;

(c) to keep in good order, condition and repair the Common Area, and all items
of personal property owned by the Association, if any, and used in the enjoyment of the Property;

(d) to obtain and maintain to the extent cbtainable all policies of insurance
required by the Declaration;
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(e} subject to the budgeting procedures contained in the Declaration, to
periodically fix, determine, levy and collect the Assessments o be paid by each of the Qwners
towards the Common Expenses of the Association and to adjust, decrease or increase the amount of
the Assessrents, refund any excess Assessments to the Cwners, credit any excess of Assessments
over expenses and cash reserves to the Owners against the nexi succeeding assessment period, or
place any excess Assessments inte designated replacement reserves. Subject to restrictions set forth
in the Act, to levy and collect Special Assessments 1n accordance with the provisions of the
Declaration whenever in the opinion of the Executive Board it is necessary to do so 1n order to meet
increased operating or maintenance expenses or costs, or additional capital expenses, or because of
emergencies. All Special Assessiments shall be in statement form and shall set forth in detail the
various expenses for which the Assessments are being made;

ng
4
e

() to impose penalties and collect delinquent Assessments by suti or otherwise,
o collect costs and reasonable attorneys’ fees, and to enjoin or seel damages from an Owner as 1s
provided in the Declaration or in Section 5.17 below;

{(g) to protect and defend the Property from loss and damage by suit or otherwise;

(h) subject to restrictions set forth in the Act, to borrow funds and to give security
therefor in order to pay for any expenditure or ouilay required pursuant to the authority granted by
the provisions of the Declaration or these Bylaws and to execute all such instruments evidencing
such indebtedness as the Fxecutive Board may deem necessary or desirable;

1 to enter nto contracts within the scope of their duties and powers, provided
however, that any agreement for professional management of the Property, or any other contract
providing for services of the Declarant may not exceed three (3) years, and any such agreement must
provide the right of termination by the Executive Board at the expiration of the Declarant Conirol
Period upon no less than ninety (90) days’ notice, as more fully set forth in Section 38-33.3-305 of
the Act;

() to establish bank accounts which are interest-bearing or non-interest-bearing,
as may be deemed advisable by the Executive Board;

(k)  tokeep and maintain detailed, full and accurate books and records showing
in chronological order all of the receipts, expenses or disbursements pursuant to appropriate
specificity and itemization and to permit inspection thereof as is more fully provided in Section 5.16
of these Bylaws and to cause, within the Executive Board’s discretion, a complete audit to be made
of the books and records by a competent certified public accountant;

) tc designate and remove the personnel necessary for the operation,
maintenance, repair and replacement of the Common Avea and the fulfillment of other duties as set
forth in the Declaration;
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(m)  to suspend the voling rights of an Owner for failure to comply with thece
Bylaws or the rules and regulations of the Association or with any other obligations of the Owners
pursuant o the Declaration;

{(n) subject to any restrictions in the Act, to buy or otherwise acquire, sell or
otherwise dispose of, mortgage or otherwise encumber, exchange, lease, hold, use, operate and
otherwise deal with and i, real, personal and mixed property of all kinds, and any right or interest
therein, for any purpose of the Association;

(o) in general, to carry on the administration of the Association and to do all of
those things necessary and/or d@sm&bﬂ@ m order to carry out the governing and operating of the
Property and to perform all other acts permitted under the Act.

5.7  Manager. The Executive Board may employ for the Association a Manager {(at a
compensation established by the Executive Board) to perform such duties and services as it shall
aunthorize. The Executive Board may delegate any of the powers and duties granted to it but,
notwithstanding such delegation, shall not be relieved of its responsibility under the Declaration, the
Articles or these Bylaws.

5.8  Regular Meetings. Regular meetings of the Executive Board may be held at such
time and place as shall be determined, from time to time, by a majority of the Directors, but at least
two (2) such meetings shall be held each year. Notice of regular meetings of the Executive Board
shall be given to each Director, personally or by mail, telephone, telegraph or facsimile transmission,
at least four (4) days prior to the day named for such meeting.

5.9 Special Meetings. Special meetings of the Fxecutive Board may be called by the
President, on his own initiative, on three (3) days’ notice to each Director, given personally, or by
mail, telephone, telegraph or facsimile transmission, which notice shall set forth the time, place and
purpose of the meeting. Special meetings of the Executive Board shall be called by the President
or Secretary in like manner and on like notice on receipt of written request to call such a special
meeting from at least two (2) Directors.

5,10 Waiver of Notice. Before or at any regular or special meeting of the Executive Board,
any Director may, in writing, waive notice of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any meeting of the Executive
Board shall be a waiver of notice by him of the time and place thereof and, in the case of a special
meeting, the purposes therefor. If all the Directors are present at any meeting of the Executive
Board, no such notice shall be required and any business may be transacted at such meeting.

511 Executive Board’s Quorum; Voting., At all meetings of the Executive Board, a
majority of the Directors shall constitute a quorum for the transaction of business, and the acts of the
majority of the Directors present at a meeting at which a quorum is present shall be the acts of the

Bylaws
Cerise Ranch FProperty Owners Association, Inc.
12-Mar-03 7



Executive Board. If at any mesting of the Bxecutive Board there be less than a quorum present, the
majority of those present may adjourn the meeting from time fc time for periods of no longer than
one (1) week until a quornm is obtained or until a conclusion can be reached. At any such adjourned
meeting, any business which might have been fransacted at the meeting as originally called may be
transacted without further notice.

5.12 Compensation; Fidelity Bonds. The members of the Executive Board shall serve
without salary or compensation. The Executive Board may employ professional consultants for the
Association at a compensation established by the Executive Board. The Association must secure
and maintain fidelity insurance or fidelity bonds with aggregate coverage of not less than
fifty-theusand dollars (850,000.00) or two (2) months” Assessment plus reserve, as calculated from
the then-cwrent budget of the Association, whichever is greater. The prentiums on such insurance
Owners bends shall be paid by the Association.

5.13  Informal Action by Directors. Any action required or permitted to be taken at a
meeting of the Directors may be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all of the Directors entitled to vote with respect to the subject
matter thereof. Such consent shall have the same force and effect as the unanimous vote of the
Directors.

514 Teleconference Meetings. Any regular or special meeting of the Executive Board
may be conducted by teleconference, followed by minutes of such meeting, which shall be
distributed to each Director.

5.15 Executive Board Committee. The Executive Board may by resolution provide for
such standing or special committees as it deems desirable, and discontinue the same at its pleasure.
Each such committee shall have such powers and perform such duties, not inconsistent with law, as
may be delegated to it by the Executive Board. Vacancies in such commitiees shall be filed by the
Execuiive Board or as the Executive Board may provide.

5.16  Accounts and Reports. The following management standards of performance will
be followed unless the Executive Board by resolution specifically determines otherwise:

(a) accrual accounting, as defined by generally accepted accounting principles,
shall be employed;

(b) accounting and conirols should conform to generally accepted accounting
principles;

(c) cash accounts of the Association shall not be commingled with any other
accounts and reserve accounts shall not be commingled with operating accounts;
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(&) no remuneration shall be accepted by the Manager from vendors, independent
conlractors, or others providing goods or services to the Association, whether in the form of
commissions, finder’s fees, seivice fees, prizes, gifis or otherwize; anything of value received shall
benefit the Association,

(e} any financial or other tnterest which the Manager may have in any firm
providing goods or services to the Association shall be disclosed prompily to the Executive Board;

(H) coramencing at the end of the month in which the first Lot is sold and closed,
financial reports shall be prepared for the Association at least quarterly containing:

(i) an income statement reflecting all income and expense activity for the
preceding period;

(i1} 2 statement reflecting all cash receipts and disbursements for the
preceding period;

(1ii)  a veriance report reflecting the status of all accounis in an “actual”
versus “approved”’ budget format;

(iv)  abalance sheet ag of the last day of the preceding period; and

(v) a delinquency report listing all Owners who are delinquent in paying
any Assessments at the time of the report and describing the status of any action to collect such
Assessments which remain delinquent (any Assessment or installment thereof shall be considered
to be delinguent on the fifteenth (15") day following the due date unless otherwise specified by
resolution of the Executive Board); and

(g) an annual report consisting of at least the following shall be disiributed to all
Members within one hundred twenty (120) days after the close of the fiscal year: (1) abalance sheet;
(2) an operating (income) statement; and (3) a report statement of changes in financial position for
the fiscal year. The annual report referred to above shall be prepared on an audited or reviewed
basis, as determined by the Executive Board, by an independent public accountant; provided, upon
written request of any holder, guarantor or insurer of any First Mortgage on a Lot, the Association
shall provide an audited financial statement.

5.17 Enforcement. The Executive Board shall have the power to impose reasonable fines,
which shall constitute a lien upon the Lot of the violating Owner and to suspend an Owner’s right
to vote or any person’s right to use the Common Area for violation of any duty imposed under the
Declaration, these Bylaws, or any rules and regulations duly adopted hereunder; provided, however,
nothing herein shall authorize the Association or the Executive Board to limit ingress and egress to
or from a Lot. In the event that any occupant, guest or invitee of a Lot violates the Declaration,
Bylaws or a rule or regulation and a fine is imposed, the fine shall first be assessed against the
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occupant; nrovided, however, if the fine is not paid by the occupant within the time period set by the
Executive Board, the Owner shall pay the fine upon notice from the Association. The failure of the
Executive Board to enforce any provision of the Declaration, Bylaws or any rule or regulation shall
not be deemed a waiver of the right of the Exscutive Board to do so thereafier.

(a) Notice. Prior to imposition of any sanction, the Executive Board or its
delegatee shall serve the alleged violator with written notice describing (i) the nature of the alleged
violation, (il) the proposed sanction to be imposed, (iii) a period of not less than ten (10) days within
which the alleged violator may present a written request to the Executive Board for a hearing; and
{iv) a statement that the proposed sanction shall be imposed as contained in the notice unless a
challenge is begun within ten (10) days of the notice. If a timely challenge 1s not made, the sanction
stated i the notice shall be imposed.

(b} Hearing. If 2 hearing is requested within the allotted ten day period, a hearing
before the Executive Board shall be held affording the alleged violator a reasonable opportumnity to
be heard. Prior to the effectiveness of any sanction, proof of proper notice shall be placed in the
minutes of the meeting. Such proof shall be deemed adequate if a copy of the notice, together with
a staternent of the date and manner of delivery, is entered by the officer, Director or agent who
delivered such notice.

(c) Additional Enforcement Rights. Notwithstanding anything to the contrary,
the Association, acting through the Executive Board, may elect to enforce any provisicn of the
Declaration, these Bylaws, or the Association Rules by self-help (specifically including, but not
limited to, the towing of vehicles that are in viclation of parking rules and regulations), suit at law
or in equity to enjoin any violation or to recover monetary damages, or pursue any other remedy, or
any combination of remedies without the necessity of compliance with the procedures set forth
above. In any such action, to the maximum extent permissible, the Owner or occupant responsible
for the violation of which abatement is sought shall pay all costs, including reasonable attorneys’
fees actually incurred.

ARTICLE VI
OFFICERS

6.1 General. The officers of the Association (who shall be elected from among the
members of the Executive Board) shall be a President, one or more Vice Presidents, a Secretary, and
a Treasurer. The officers shall be elected by an affirmative vote of a majority of the members of the
Executive Board. The Executive Board may elect such other officers, assistant officers, committees
and agents, including Assistant Secretaries and Assistant Treasurers, as they may consider necessary
or advisable, who shall be chosen in such manner and hold their offices for such terms and have such
authority and duties as from time to time may be determined by the Executive Board. One (1)
person may hold two (2) offices. In all cases where the duties of any officer, agent or employee are
not prescribed by the Bylaws or by the Executive Board, such officer, agent or employee shall follow
the orders and instructions of the President.
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6.2  Removal of Officers. Upon an affirmative vote of a majority of the members of the
Bxecutive Board, any officer may be removed, either with or without cause, and his successor
elected at any regular meeting of the Executive Board, or st any special meeting of the Execulive
Board called for such puipose.

6.3  Vacancies. A vacancy in any office, however occurring, may be filled by an
affirmative vote of 2 majority of the members of the Executive Board for the unexpired portion of
the term.

6.4  President. The President shall be the chief executive officer of the Association. He
shall preside at all meetings of the Association and of the Executive Board. He shall have the
general and active conirol of the affairs and tusiness of the Association and general supervision of
iis officers, agenis and employees. The President has the authority to prepare, execute, cerfify and
record documents reflecting amendment io the Declaration which are properly amended pursuant

to the provisions of the Declaration.

6.5  VicePresidents. The Vice Presidents shall assist the President and shall perform such
duties as may be assigned to them by the President or by the Executive Board. In the absence of the
President, the Vice President elecied by the Executive Board shall have the powers and perform the
duties of the President.

6.6 Secretary. The Secretary shall keep the minutes of the proceedings of the Members
and the Oxecutive Board. He shall see that all notices are duly given in accordance with the
provisions of these Bylaws, the Declaration and as required by law. He shall be custodian of the
corporate records and of the seal of the Association and affix the seal to all documents when
anthorized by the Executive Board. He shall keep at the Association’s registered office or principal
place of business within or outside Colorado a record containing the names and registered addresses
of all Members, the designation of the Lot owned by each Member, and, 1f such Lot 1s mortgaged,
the name and address of each Mortgagee. He shall, in general, perform all duties incident to the
office of Secreiary and such other duties as from time to time may be assigned to him by the
President or by the Executive Board. Assistant Secretaries, if any, shall have the same duties and
powers, subject to supervision by the Secretary.

6.7  Treasurer. The Treasurer shall be the principal financial officer of the Association
and shall have the care and custody of all funds, securities, evidences of indebtedness and other
personal property of the Association and shall deposit the same in accordance with the instructions
of the Bxecutive Board. He shall receive and give receipts and acquittances for monies paid in on
account of the Association, and shall pay out of the funds on hand all bills, payrolls and other just
debts of the Association or whatever nature upon maturity. He shall perform all other duties incident
to the office of the Treasurer and, upon request of the Executive Board, shall make such reports to
it as may be required at any time. He shall, ifrequired by the Executive Board, give the Association
a bond in such sums and with such sureties as shall be satisfactory to the Executive Board,
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conditioned upon the faithful performance of his duties and for the restoration of the property of
whatever kind in his possessicn or under his control belonging to the Association. He shall have
such other powers and perform such other cuties as may be from time to time prescribed by the
Executive Board or the President. The Assistani Treasurer, if any, shall have the same powers and
duties, subject to the supervision of the Treasurer.

ARTICLE VII
INDEMINIFICATION

7.1 Definitions. For purposes of this Article VI, the following terms shall have the
meanings set forth below:

(a) Proceedings. Any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, adminisiraiive or investigative and whether formal or informal;
ﬁ 2 5 2

(b) Indernified Party. Any person who is or was a party or is threatened to be
made a party to any Proceeding by rezson of the fact thai he is or was a Director or officer of the
Associaticn or 2 member of a committee formed by the Association or, while a Director or officer
of the Associafion or & member of a comumittee, is or was serving at the request of the Association
as a Director, officer, member, partner, trusice, employee or agent of another corporation,
parinership, joint venture, trust, committes or other enterprise including, without imitation, any
employee benefit plan of the Association for which anv such person is or was serving as a irustee,
plan administrator or other fiduciary.

7.2 Indemnificaticn.

(a) Except as provided in paragraph (d) of this Section 7.2, the Association shall
indemnify against liability incurred in any Proceeding an Indemnified Party 1t

D He conducted himself in good faith;
(Il  EHe reasonably believed:

(A) In the case of conduct in his official capacity with the
Association that his conduct was in the Association’s best interests; or

(B)  Inall other cases, that his conduct was at least not opposed to
the Association’s best interests; and
(II)  Inthe case of any criminal Proceeding, he had no reasonable cause to

believe his conduct was unlawful.

(b) An Indemnified Party’s conduct with respect to an employee benefit plan for
a purpose he reasonably believed to be in the interests of the participants inn or beneficiaries of the
plan is conduct that satisfies the requirements of sub-subparagraph (B) of subparagraph (1I) of
paragraph (a) of this Section. An Indemnified Party’s conduct with respect to an employee benefit
plan for a purpose that he did not reasonably believe to be in the interests of the participants in or
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beneficiaries of the nlan shall be deemed not to satisfy the requirements of subparagraph (I of
paragraph {a) of this Section.

<) The termination of any Proceeding by judgment, order, settlement, or
conviction, or upon 2 plea of nolo contendere or its equivalent, is not of itself determinative that the
individual did not meet the standard of conduct set forth in paragraph (a) of this Section.

(d)  The Association may not indemnify an Indemmified Party under this Section
either:

(0 In connection with a Proceeding by or in the right of the Association
in which the Indemnified Pariy was adjudged liable to the Asscciation; or

(I Inconnection with any Proceeding charging improper personal benefit
to the Indemnified Paity, whether or not involving action in hig official capacity, in
which he was adjudged liable on the basis that personal benefit was improperly
received by him.

(e) Indemnification permitied under this Section in connection with a Proceeding

by or in the right of the Association is limited ic reasonable expenses incurred in connection with
O
the Proceeding.

§3) The Association shall pay for or reimburse the reasonable expenses incurred
by an Indemnified Party who is a party to 2 Proceeding in advance of final disposition of the
Proceeding if:

@O The Indemnified Party furnishes to the Association a written
affirmation of the Indemnified Party’s good faith belief that the Indemnified
Party has met the standard of conduct described in Section 7.2(a) or {(b);

(Il The Indemnified Party furnishes to the Association a writien
undertaking, executed personally or on the Indemnified Party’s behalf, to
repay the advance ifit is ultimately determined that the Indemnified Party did
not meet the standard of conduct; and

(IIT) A determination is made that the facts then known to those making
the determination would not preciude indemnification under this Article VIL.

The undertaking required by paragraph (II} of subsection (f) of this section shall be an
unlimited general obligation of the Indemnified Party but need not be secured and may be accepted
without reference to financial ability to make repayment.

7.3 Insurance. By action of the Executive Board, notwithstanding any interest of the
Directors in such action, the Association may purchase and maintain insurance, in such amounts as
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the Hxecutive Board may deem appropriate, on behalf of any Indemnified Party against any liability
asseried against him and incurred by him in his capacity of or arising out of his siaius as an
Indemnified Pariy, whether or not the Association would have the power to indemnify him against

such liability under applicable provisions of laws.

7.4 Rightte Impose Conditions to Indemnification. The Association shall have the right
to impose, as conditions to any indemnification provided or permitted in this Article VII, such
reasonable requirements and conditions as to the Executive Board may appear appropriate in each
specific case and circumstances including, without lirmitation, any one or more of the following:
() that any counsel representing the Indemnified Party in connection with the defense or settlement
of any Proceeding shall be counsel mutually agreeable to the Indemnified Party and to the
Association; (b) thai the Association shall have the right, at its option, to assume and conirol the
defense or settlement of any claim or Proceeding made, initiated or threatened against the
Indemnified Party; and (¢) that the Association shall be subrogated, to the extent of any payments
made by way of indernification, to all of the Inderanified Party’s right of recovery, and that the
ndemnified Party shall execute all writings and do everything necessary to assure such righis of

subrogation to the Association.

ARTICLIE VI
AMIENDMENT OF BYLAWS

8.1 Amendmeni by the Members. These Bylaws may be amended by the affirmative vote
of amajority of the votes in the Association present or represented by proxy at any regular or special
meeiing, provided that a quorum is present at any such meeting. However, notwithstanding the
foregoing, no provisions of these Bylaws may be amended by a number of Ovwners whichis less than
the nummber of Owners that is required within that particular provision to take certain action. Further,
notwithstanding the foregoing, no provisions of these Bylaws may be amended to alter the
Declarani’s rights or privileges without the Declarant’s approval. Amendments may be proposed
by the Executive Board or by petition signed by the holders of at least a majority of the votes. A
statement of any proposed amendment shall accompany the notice of any regular or special meeting
at which such proposed amendment will be voted upon.

8.2  Amendment by the Executive Board. These Bylaws may be amended by the
unanimous vote of the Executive Board at any regular or special meeting, provided that a quorum
is present at such meeting. A statement of any proposed amendment shall accompany the notice of
any regular or special Executive Board meeting at which such proposed amendment will be voted
upon. No amendment may be adopted by the Executive Board which conflicts with an amendment
adopted by the Members.

83  Scopeof Amendments. These Bylaws may not be amended in a manner inconsistent
with the Articles of Incorporation of the Association, the Declaration, or any applicable provision
of Colorado law.
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ARTICLE IX
CORPORATE SEAL

The Executive Board shall provide a suiiable corporaie seal containing the name of the
Associaticn, which seal shall be in the custody and control of the Secretary. The corporzaie seal shall
be circular and shall have inscribed thereon the name of the Association and the word “Colorado”
in the circle and the word “Seal” in the middle. If and when so directed by the Executive Board,
a duplicate scal may be kept and used by such officer or other person as the Executive Board may
name.

ARTICLE X
MISCELLANEOUS

10.1 Regisiration of Mailing Address. 1fa ot is owned by two (2) or more Owners, stich
co-owners shall @@@ngmm one (1) address as the registered address required by the Declaration and
shall designate the “voting member.” An Owner or Owners shall notify the Secretary of his or their
(a) registered address within five (5) days after any transfer of title or change of address, and (b)
“yoting member” within five (5) days after any transfer of title or designation thereof. Suchnotice
shall be written and signed by all of the Owners to which it relaies or by such persons authorized to
sign on behalf of such Owners.

10.2 Notice to Association. Every Owner shall timely notify the Association Owners of
the name and address of any Mortgagee, purchaser, transferee or lessee of his Lot. The Association
shall maintain such information at the office of the Association.

10.3  Proof of Ownership. Except for those Owners who initially purchase a Lot from
Declarant, every person becoming an Owner shall immediately furnish to the Executive Board a
photocopy or a certified copy of the recorded instrument vesting in that persen such ownership,
which instrument shall remain in the files of the Association. A Member shall not be deemed to be
in good standing nor shall he be entitled to vote at any aunual or special meeting of Members unless
this requirement is first met.

10.4  Character of Association. This Association is not organized for profit. No Member,
member of the Executive Board, officer or person for whom the Association may receive any
property or funds shall receive any pecuniary profit from the operation thereof, and in no event shall
any part of the funds or assets of the Association be paid as salary or compensation to, or distributed
to, or inure to the benefit of, any of the Executive Board, officers or Members, except upon a
dissolution of the Association; provided, however, (1) that reasonable compensation may be paid
io any Member, Manager, Director, or officer while acting as an agent or employee of the
Association for services rendered in effecting one or more of the purposes of the Association, and
(2) that any Member, manager, Director, or officer may, from time to time, be reimbursed for his
actual and reasonable expenses incurred in connection with the administration of the affairs of the
Association.
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10.5 RightofEnirv. The Manager and any perzon authorized by the Executive Board shall
have the right io enter each Lot in case of any emergency originating in or threatening such Lot
whether or not the Owner or cecupant is present at the time. Such authorized person shall also have
the right 1o enter each Lot to perform maintenance and repair work as prescribed by these Bylaws
and the Declaration.

10.6  Tiscal Year. The fiscal year of the Association shall be determined by the Executive
Board and shall be subject to change by the Executive Board as necessary.

10.7  Annual Budgei. Within thirty (30) days after the adoption of any proposed budget
forthe Association, the Executive Board shall mail, by ordinary firsi-class mail, or otherwise deliver
2 summary of the budget to all the Owners and shall set a date for a meeting of the Owuers 0
consider ratificaiion of the budget nof less than fourteen (14) nor more than sixty (60) days after
mailing or other delivery of the summary. Unless at that meeting sixty percent (60%) of all Owners,
whether or not present at the meeting, reject the budget, the budget is ratified, whether or not a
quorum is present. In the event that the proposed budget is rejected, the periodic budget last ratified
by the Owners must be continued uniil such time as the Owners ratify a subsequent budget proposed
by the Executive Board. The Executive Board shall adopt a budget and submit the budget to a vote
of the Owners as provided herein no less frequently than annually. The Execuiive Board shall levy
and assess the Association’s annual Assesements in accordance with the annual budget.

10.8  Inspection of Records. Any Owner or First Mortgagee may inspect the Association’s
records of receipts and expenditures at any reasonable time during convenient weekday business
hours, and, upon fourteen (14) days’ prior notice to the Executive Board, the Manager (if any) or
registered agent of the Association, and upon payment of a reasonable fee, not to exceed Fifty
Dollars ($50.00), any QOwner or First Mortgagee shall be furnished a statement of account seiting
forth the amount of any unpaid assessments or other charges dne and owing from such Owner, as
more fully set forth in the Declaration.

10.9  Capiions. The captions and headings in these Bylaws are for convenience only and
shall not be considered in construing any provision of these Bylaws.

10.10 Numbers and Genders. Whenever used herein, unless the context shall otherwise
provide, the singular number shall include the plural, the plural the singular, and the use of any
gender shall include all genders.

Bylaws
Cerise Ranch Property Owners Association, Inc.
12-Mar-03 16



CERTIFICATION

I, the undersigned, do hereby certify:

That T am the duly elected and aciing a@cf@mry of The Cerise Ranch Property Owners
Association, Inc., a Colorado nonprofit corporation.

That the foregoing Bylaws consiitute the Bylaws of said Association, as duly adopted at 2
meeting of the Executive Board thereof held on the day of

IN WITNESS WHERFEOF, I have hereunto subscribed my name and affized the seal of said
Association this ___ day of

sSecre ctary
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