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BYLAWS
OF
THE SPRINGS AT MARIANA HOME OWNERS ASSOCIATION, INC.

ARTICLE |
GENERAL

Section 1.01 Name.
The name of the corporation is The Springs at Mari#mae Owners Association, Inc. Itis a
Colorado non-profit corporation (the "Association").

Section 1.02 Purpose of Bylaws.

The purpose for which the Association is formed is tcegovthe Lots, exercise the rights,
power, and authority, and fulfill the duties of the Asation, as provided in the Declaration of
Covenants, Conditions, Restrictions, and Easement&t \S’pm’@mf Mariana, and any

amendments and supplements thereto, recorded in tbe offthe Clerk and Recorder of
Larimer County (“Declaration”), and the AssociatioAgicles of Incorporation, and any
amendments thereto, filed with the Department of Stb@olorado (“Articles of

Incorporation”), and these Bylaws. All present or futOseners, their families, present or future
tenants, and their guests and invitees, and any other pesisgnthe facilities of%e \S’p;ﬂi@y at

Mariana (the "Property”) in any manner are subject in all resp® the covenant, conditions,

restriction, reservations, easements, regulations, laaothar terms and provisions set forth in

the Association Documents, Articles of Incorporatiang these Bylaws. The mere acquisition,
rental, or occupancy of any Lot, or any portion therdwd]Isignify that all terms and provisions
of the Association’s Documents and Articles of In@ygtion are accepted and shall be complied
with.

Section 1.03 Terms.
Terms which are defined in the Declaration shall hagestime meanings in these Bylaws unless
such terms are otherwise defined in these Bylaws.

Section 1.04 Controlling Laws and Instruments.

These Bylaws are controlled by and shall always be st@msiwith the provision of the

Act, the Colorado Revised Nonprofit Corporation Act, Breclaration, and the Articles of
Incorporation of the Association, as any of the goieg may be amended or supplemented from
time to time.



ARTICLE Il
OFFICES

Section 2.01 Principal Office.

The initial principal office of the corporation sha# bt 2085 Quillan Gulch Road, Loveland,
Colorado, 80537. The principal office of the corporatiorldigaas determined by the Executive
Board, but meetings of Members and Directors may be haldgchtplaces as may from time to
time be designated by the Executive Board of the AssogiétBoard”). The Association may
also have other offices and may carry on its purpdsasca other places within and outside the
State of Colorado as the Board may from time to tinterdene.

Section 2.02 Registered Office and Agent.

The Colorado Revised Nonprofit Corporation Act requihed the Association have and
continuously maintain in the State of Colorado a reggsiteffice and a registered agent who
resides in the State of Colorado and whose businesg ddfidentical with such registered
office. The registered office need not be the santbeaprincipal office of the Association. The
initial registered office and the initial registered @ig@re specified in the Articles of
Incorporation of the Association, but may be changethéyAssociation at any time, without
amendment of the Articles of Incorporation, by filingtatement as specified by law in the
Office of the Secretary of State of Colorado.

ARTICLE Il
MEMBERSHIP, VOTING, QUORUM AND PROXIES

Section 3.01 Memberships and Voting.

The Association shall be a membership Corporation witberificates or shares of stock. The
Association shall have one (1) class of voting memberstmsisting of all Owners, and, except
as otherwise provided for in the Declaration or Artidécorporation, each Member shall be
entitled to vote in Association matters on the bat@ne vote for each Lot owned. When more
than one person holds an interest in any Lot, all peckons shall be Members of the
Association. The vote for each such Lot shall be@sed by one person or alternative persons
(who may be a tenant of the Owners) appointed by proagaordance with these Bylaws. In
the absence of a proxy, the vote allocated to the Latlshauspended in the event more than
one person or entity seeks to exercise the right toorosny one matter. Any Owner may assign
his voting right to a tenant, provided that a copy of a papgointing the tenant is furnished to
the Secretary of the Association prior to any meetinghich the tenant exercises the voting
right. In no event shall more than one vote be watbt respect to any one Lot.

Membership shall terminate automatically without any Agg®n action whenever an Owner
ceases to own a Lot. Termination of membership shallalietve or release any former Owner
from any liability or obligation incurred by virtue of, oramy way connected with, ownership of
a Lot, or impair any rights or remedies which the Aggam or others may have against such
former Owner arising out of, or in any way connected vatlth membership.



In the event of any dispute as to the entitlemenngfMember to vote or as to the results of any
vote of Members at a meeting, the Board shall aatlatrators and the decision of a
disinterested majority of the Board shall, when reedan writing, be final and binding as an
arbitration award and may be acted upon in accordaribethv@ Colorado Uniform Arbitration
Act of 1975, as amended.

Transfers of Memberships shall be made on the book&didsociation only upon presentation
of evidence, satisfactory to the Association, of thesfier of ownership of the Lot to which the
Membership is appurtenant. Prior to presentation of sudeese, the Association may treat the
previous owner of the Membership as the owner of the Meshipeentitled to all rights in
connection therewith, including the right to vote andetceive notices.

Section 3.02 TWL Control.

Notwithstanding anything to the contrary provided for her€WL shall be entitled during the
TWL Control Period (defined below) to appoint and remitneemembers of the Association's
Executive Board and officers of the Association, sulfjg¢he following restrictions:

(a) Not later than sixty (60) days after conveyance by TWitweity-five percent (25%) of the
Lots to Owners, at least one member and not lessweniy-five percent (25%) of the
members of the Executive Board shall be elected by Gwotber than TWL.

(b) Not later than sixty (60) days after conveyance by TWiifyf percent (50%) of the Lots to
Owners, not less than thirty-three and one-third per@at:%) of the members of the
Executive Board shall be elected by Owners other than. TWL

(c) Not later than the termination of the TWL Control iBdr The Owners shall elect an
Executive Board at least a majority of who shall ven€rs other than TWL or designated
representatives of Owners other than TWL.

(d) The TWL Control Period is hereby defined as the peridthad commencing on the date of
incorporation of the Association and terminating on #mdiesst of the following events: (i)
sixty (60) days after conveyance by TWL of seventy-fivepest (75%) of the Lots to
Owners, (ii) two (2) years after the last conveyawica Lot by TWL in the ordinary course
of business, (iii) two (2) years after any right to add/h.ots was last exercised or (iv) the
date on which TWL voluntarily relinquishes such power ewddoy a notice recorded in
the Office of the Clerk and Recorder for Larimer Couglorado.

Section 3.03 Election of Directors.

In the election of Directors by Owners, each Mengbell have the right to vote the number of
votes to which he is entitled for as many persons ae tre Directors to be elected, and for
whose election he is entitled to vote. Cumulative vothraglshot be allowed.

Section 3.04 Qualifications of Directors.

A Director shall be a natural person who is eightezar wf age or older and must be a Member
or, if the Member is not a natural person, but is d@nyemthen a Director must be an authorized
agent of such entity. If a Director conveys or trarstitle to his or her Lot, then such Director’s
term shall immediately terminate and a new Direchatlde selected as promptly as possible to
take such Director’s place.



Section 3.05 Quorum.
Except as otherwise provided in these Bylaws or the bBe@a, the presence in person or by
proxy of a minimum of 22 Members (i.e. 22 votes) at sucktimg shall constitute a quorum.

Section 3.06 Proxies.

Votes may be cast in person or by proxy. Proxies mustdoewith the Secretary before the
appointed time of each meeting. All proxies must be itigrand may be either general or for a
particular meeting. A proxy holder need not be an Owner.

Section 3.07 Majority Vote.

Unless a different percentage is required by law, thdats@n, the Articles of Incorporation or
these Bylaws, the affirmative vote of more thatyfgercent (50%) of the votes represented at a
meeting duly called and convened at which a quorum is prekahtboe sufficient to adopt
decisions binding on all Members.

ARTICLE IV
MEETINGS

Section 4.01 Annual Meeting.

The annual meeting of the Members shall be held ateaaimd date designated by the Executive
Board in each calendar year for the purpose of eleBregtors and for the transaction of such
other business as may come before the meeting.

Section 4.02 Special Meeting.

Special meetings of the Members for any purpose othethbae regulated by statute shall be
called by the President of the Association, by a ntgjofithe Executive Board or by Owners
having twenty percent (20%) of the votes in the Assarati

Section 4.03 Notice of Meetings.

The President or Secretary shall give, or cause tovea givritten notice of the time, place and
if a special meeting, the purpose, of each meeting bngapostage prepaid, or hand-
delivering such notice at least ten (10) days, but not rharefifty (50) days, prior to such
meeting to each Member of the Association at the agdrfesuch Members that appears in the
records of the Association. The Executive Board mawp secord date for determination of
Members entitled to notice of and to vote at a meetingp Buch record date is set by the
Executive Board, the date of mailing of the written noti€eneeting shall for all purposes be
deemed the record date for such meeting.

Section 4.04 Adjourned Meetings.

If, at the time and place of meeting, a quorum is fagkihe chairman of the meeting, or the
Members holding a majority of the votes present in pecsdy proxy, may adjourn the meeting
from time to time until a quorum exists. At any adjournexeting at which a quorum exists, any
business may be transacted which might have been trashsa¢te original meeting.



Section 4.05 Waiver of Notice.

Any Member may at any time waive any notice required tgiven under these Bylaws, by
statute or otherwise. The presence of a Member in patsany meeting of the Members shall
constitute a waiver, unless such presence is for thegxpurpose of objecting to the meeting
for the reason that it was not lawfully called.

Section 4.06 Place of Meetings.

A waiver of notice signed by all Members entitled to \atta meeting may designate any place,
either within or outside Colorado, as the place for sueétimg. If there is no such waiver, the
place for annual and special meetings shall be the prirafipze of the Association.

Section 4.07 Action of Members Without a Meeting.

Any action required to be taken or which may be takemageting of the Members may be
taken without a meeting if a consent in writing, setforgh the action so taken, is signed by all
of the Members entitled to vote with respect to suclolact

Section 4.08 Order of Business.
The order of business at all meetings of Members beadls follows:

(a) Roll call;

(b) Statement of compliance with procedures notice of mgeti waiver of notice;
(c) Reading of minutes;

(d) Reports of officers;

(e) Reports of committees;

(N Election of directors (annual meetings only);

(9) Unfinished business;

(h) New business; and

() Adjournment.

Section 4.09 Rules of Meetings.

The Executive Board may prescribe reasonable ruletidozdnduct of all meetings of the
Executive Board and Members and in the absence of slesh Robert's Rules of Order shall be
used.

ARTICLE V
EXECUTIVE BOARD
Section 5.01 Association Responsibilities.

The Owners will constitute the Association, who \wdlve the responsibility of administering the
Property through an Executive Board. In the event oftispute or disagreement between any



Owners relating to the Property, or any questions ofpnegation or application of the
provisions of the Declaration or Bylaws, such disputdissgreement shall be submitted to the
Executive Board. The determination of such dispute or disagget by the Executive Board
shall be binding on all such Owners, subject to the o§l@wners to seek other remedies
provided by law after such determination by the ExecutivedBoa

Section 5.02 Number and Initial Board.

The affairs of this Association shall be managed byxatiive Board of between three (3) and
seven (7) Directors who shall be Members of the Assioci or the delegates of Members
appointed by proxy under Section 3.06 above (except as prowidstiion 3.2). The number of
the Executive Board shall be established from timare by amendment to these Bylaws. The
initial number of members of the Executive Board shallisee (3). The Directors selected by
TWL need not be Members of the Association.

Section 5.03 Term of Office of Directors.

The term of office for the initial Directors shall beed at the time of their appointment as they
themselves shall determine in order to establish amystéhree (3) year terms in which at least
one-third (1/3) of the Executive Board is elected each, el the Executive Board shall

identify in which year the directorships for each catggf representation are subject to
election. For example, if the number of Directordlminitial Board is set at three (3) pursuant
to Section 5.2 above, one (1) Director shall serve forea(1) year term, one (1) Director shall
serve for a two (2) year term, and one (1) Direchatiserve for a three (3) year term. At the
expiration of the initial term of office of each pextive Director, a successor shall be elected to
serve three (3) years. Each Director shall hold effintil such Director's successor is elected by
the Association and qualified. The term of office fareavly elected Director shall commence
immediately upon the conclusion of the meeting during wthe election was held. Any
Director elected by the Owners pursuant to Section 3.2 adaleserve for the remainder of the
term of the Director replaced.

Section 5.04 Nomination.

Nomination for election to the Board may be made byaidating Committee if such a
committee is appointed, from time to time, by the Bodddminations may also be made from
the floor at any Member meeting.

Section 5.05 Election.

Election to the Board shall be made by secret writtdiot. At such election the Members or
their proxies may cast, in respect to each vacanayaay votes as they are entitled to exercise
under the provisions of the Declaration. In the adsdections in which there are two or more
candidates, the person (or persons if there is maredhe seat to be filled) receiving the highest
number of votes cast shall be elected, and the peeseiving the highest number of votes shall
be elected to the longer term.

Section 5.06 Removal of Directors; Vacancies.
Directors may be removed and vacancies on the Exedi&ed may be filled as follows:



(a) Bythe Members. Any Director may be removed, with @éhewut cause, at any regular or
special meeting of the Members by a majority of voteb®Members entitled to vote for a
successor. A successor to any Director removed maletiee@ at such meeting to fill the
vacancy created by removal of the Director. A Diregthose removal is proposed by the
Members shall be given notice of the proposed remdveaaat ten (10) days prior to the
date of such meeting and shall be given an opportunitg teeard at such meeting.

(b) By the Board. Any Director who has three (3) consecutnexcused absences from
Executive Board meetings or who is delinquent in the paywkany Assessment for more
than thirty (30) days may be removed by a majority vétee Directors present at a regular
or special meeting at which a quorum is present, and assacamay be appointed by the
Executive Board. In the event of the death, disabilégignation or removal by the
Executive Board, as set forth in this subsectiondbd, Director, a vacancy may be declared
by the Executive Board, and the Executive Board may app@ntcessor. Any successor
appointed by the Executive Board shall serve for the raeaiof the term of the Director
replaced.

Section 5.07 Other Powers and Duties.
The Executive Board shall be empowered and shall havduties as follows:

(a) to administer and enforce the covenants, conditiongjatésts, easements, uses,
limitations, obligations and all other provisions settan the Declaration and in the
Articles and these Bylaws;

(b) to establish, make and enforce compliance with sudonedle rules and regulations as
may be necessary for the operation, use and occupétioy lbots and the Common Area
with the right to amend same from time to time. A copguch rules and regulations shall
be delivered or mailed to each Owner promptly upon the adoftereof;

(c) to keep in good order, condition and repair the Commoa Asemore fully described in the
Declaration, and all items of personal property ownethbyAssociation, if any, and used in
the enjoyment of the property;

(d) to obtain and maintain to the extent obtainable all @sliof insurance required by the
Declaration;

(e) subject to the budgeting procedures contained in the Decfaraiperiodically fix,
determine, levy and collect the Assessments to be paddiyof the Owners towards the
Common Expenses of the Association and to adjust, decoeascrease the amount of the
Assessments, refund any excess Assessments to thesQwie credit any excess of
Assessments over expenses and cash reserves to tkes@gainst the next succeeding
assessment period. Subject to restrictions set fottteict, to levy and collect Special
Assessments in accordance with the provisions of tietaE2ion, whenever in the opinion
of the Executive Board it is necessary to do so in dalereet increased operating or
maintenance expenses or costs, or additional cappahsgs, or because of emergencies.
All Special Assessments shall be in statement forinsaiall set forth in detail the various
expenses for which the Assessments are being made.ctloairfently restricts the use of
Special Assessments;



(N toimpose penalties and collect delinquent Assessmentstlhy sitherwise, to collect costs
and reasonable attorney's fees, and to enjoin or seelgdarinam an Owner as is provided
in the Declaration;

(g) to protect and defend the Property from loss and damagetloy stherwise;

(h) subject to restrictions set forth in the Act, to borrovvds and to give security therefore in
order to pay for any expenditure or outlay required purdoaiie authority granted by the
provisions of the Declaration or these Bylaws and te@@eeall such instruments evidencing
such indebtedness as the Executive Board may deem ngaasdasirable. Currently the
Act restricts the conveyance or encumbrance of tharfmn Area pursuant to Section 38-
33.3-312 of the Act;

(i) to enter into contracts within the scope of their duims$ powers, provided however, that
any agreement for professional management of the Properyny other contract providing
for services of the TWL may not exceed three (3) yeard any such agreement must
provide for termination by either party without cause anttaut payment of a termination
fee on no more than one hundred eighty (180) days' writht&ce;

(J) to establish bank accounts which are interest bearingreinterest bearing, as may be
deemed advisable by the Executive Board.

(k) to keep and maintain detailed, full and accurate books anddeshowing in chronological
order all of the receipts, expenses or disbursements ptitsuappropriate specificity and
itemization and to permit inspection thereof as is providete Declaration and these
Bylaws and, upon the vote of Owners representing thee@s\of two-thirds of the Lots, to
cause a complete audit to be made of the books and rdgoadsompetent certified public
accountant;

() to designate and remove the personnel necessary fopéhation, maintenance, repair and
replacement of the Common Area;

(m) to suspend the voting rights of an Owner for failure togmwith these Bylaws or the rules
and regulations of the Association or with any otheigabibns of the Owners pursuant to
the Declaration;

(n) to buy or otherwise acquire, sell or otherwise dispdsmortgage or otherwise encumber,
exchange, lease, hold, use, operate and otherwise dealndith, real, personal and mixed
property of all kinds, and any right or interest therén any purpose of the Association,
subject to the Declaration and Bylaws of the Associatitinrently the Act restricts the
conveyance or encumbrance of the Common Area pursu&etction 38-33.3-312 of the
Act;

(o) provide for Notice and Hearing in compliance with the prowisiof these Bylaws, through
promulgation of procedures thereof;

(p) supervise all Officers, agents, and employees of thedfetson, and see that their duties are
properly performed;

(q) issue, or cause an appropriate Officer or authorized agé&sue, upon demand by any
person, a certificate setting forth whether or not@ssessment has been paid. A reasonable
charge may be made by the Board for the issuance &f tkefsficates. If a certificate states



(r)

(s)

that an assessment has been paid, such certificditbeslcanclusive evidence of such
payment as to all persons who rely thereon in good faith;

invest Association funds subject to any investment palieyBoard may adopt which
reflects the basis investment objective of diversgfety, liquidity, and income return. At
least annually, the Board shall make available to teenbkrs a listing on an itemized basis
as to amount, type, and rate of return, of the instrispéunds, and accounts in which
Association funds are invested or deposited.

Any of the aforesaid duties may be delegated by the Boamtother Person(s) or the
Manager. To the extent it may be required by any staunteif not required by statue then
at the option of the Board, said Manager or other perdw receives the delegation of
duties relating to the collection, deposit, transfer, sibulisement of Association funds shall:
(1) maintain fidelity insurance or a bond in an amountlesd than the greater of (a) fifty
thousand dollars ($50,000) or (b) the estimated maximum amdéumds, including

reserve funds, in the custody of the Manager at argngime during the term of each
policy as calculated from the current budget of the Aasioa but in no event less than a
sum equal to three (3) months aggregate assessmentegaugerfunds; and (2) maintain all
funds and accounts of the Association separate frofutizs and accounts of other
associations managed by the Manager or other persod(g)antain all reserve accounts
separate from operation accounts of the Associatamther, the Manager, or Public
Accountant or Certified Public Accountant shall prepaik @esent to the Association an
annual accounting for Association funds and a financéstent;

in general, to carry on the administration of thesdciation and to do all of those things
necessary and/or desirable in order to carry out thergmg and operating of the Property
and to perform all other acts permitted under the Act.

Section 5.08 Resignation of Directors.

Any Director may resign at any time by giving writtenicetto the President, to the Secretary,
or to the Executive Board stating the effective datsuch resignation. Acceptance of such
resignation shall not be necessary to make the reggreffective.

Section 5.09 Manager.

The Executive Board may employ for the Associatidviaamager (at a compensation established
by the Executive Board) to perform such duties and servideslal authorize. The Executive
Board may delegate any of the powers and duties grantieduiy notwithstanding such
delegation, shall not be relieved of its responsibiitger the Declaration, the Articles or these
Bylaws.

Section 5.10 Regular Meetings.

Regular meetings of the Executive Board may be held attsue and place as shall be
determined, from time to time, by a majority of the Diges, but at least two (2) such meetings
shall be held each year. Notice of regular meetingseoExecutive Board shall be given to each
Director, personally or by mail, telephone or telegraheast three (3) days prior to the day
named for such meeting.



Section 5.11 Special Meetings.

Special meetings of the Executive Board may be callatidPresident, on his own initiative, on
three (3) days' notice to each Director, given persgnallby mail, telephone or telegraph,
which notice shall set forth the time, place and purpdslee meeting. Special meetings of the
Executive Board shall be called by the President oregagrin like manner and on like notice
on receipt of a written request to call such a speciatinge from at least two (2) Directors.

Section 5.12 Waiver of Notice.

Before or at any meeting of the Executive Board, anydioremay, in writing, waive notice of
such meeting and such waiver shall be deemed equivalemt gvthg of such notice.

Attendance by a Director at any meeting of the Execlga@rd shall be a waiver of notice by
him of the time and place thereof. If all the Direstare present at any meeting of the Executive
Board, no notice shall be required and any business magrsacted at such meeting.

Section 5.13 Executive Boards' Quorum.

At all meetings of the Executive Board, a majorityled Directors shall constitute a quorum for
the transaction of business, and the acts of the ityagdithe Directors present at a meeting at
which a quorum is present shall be the acts of the ExedBbard. If at any meeting of the
Executive Board there be less than a quorum presenhajoeity of those present may adjourn
the meeting from time to time for periods of no londgwmtone (1) week until a quorum is
obtained or until a conclusion can be reached. At any adjclurned meeting any business,
which might have been transacted at the meeting gimally called, may be transacted without
further notice.

Section 5.14 Compensation; Fidelity Bonds.

The members of the Executive Board shall serve withalatysor compensation. However, any
Director may be reimbursed for actual expenses incurrgekiperformance of the Director’s
duties. Further, no Director shall, directly or irtitly, be under contract with, or have any
arrangement with, the Association to provide any goodgices while such Director is a
member of the Executive Board. The Executive Board emagloy professional consultants for
the Association at a Compensation established by theuExe Board. The Executive Board or
the Act may require that all officers and employekethe Association handling or responsible
for Association funds shall furnish adequate fidelity l®rniche premiums on such bonds shall
be paid by the Association.

Section 5.15 Informal Action by Directors.

Any action required or permitted to be taken at a meetinige Directors may be taken without
a meeting if a consent in writing, setting forth theaacso taken, shall be signed by all of the
Directors entitled to vote with respect to the subjedtenahereof. Such consent shall have the
same force and effect as the unanimous vote of thetbnse

Section 5.16 Teleconference Meetings.

Any regular or special meeting of the Executive Board b&gonducted by teleconference,
followed by written minutes of such meeting, which shaltilstributed to each Director.
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Section 5.17 Executive Board Committees.

The Executive Board may by resolution provide for suchdatgnor special committees as it
deems desirable, and discontinue the same at its pleBswlesuch committee shall have such
powers and perform such duties, not inconsistent withdawmay be delegated to it by the
Executive Board. Vacancies in such committees shallled by the Executive Board or as the
Executive Board may provide. The appointment of any cormendhd the delegation thereto of
authority shall not relieve the Board of any responsyhbititposed upon it by law.

Section 5.18 Open Meetings.

All regular and special meeting of the Board, or anymitee thereof, shall be open to
attendance by all Members or their representative, exioapthe Board or a committee thereof
may hold an executive or closed door session and maicr@stendance to Board members and
other persons specified by the Board. The matters tisbesded at such an executive session
shall include only the following matters: (a) mattersgamg to employees of the association;
(b) consultation with legal counsel concerning disputasdre the subject of pending or
imminent court proceedings or matters that are privilegexofidential between attorney and
client; (c) investigative proceeding concerning possiblecturahcriminal misconduct; (d)
matters subject to specific constitutional, statutoryudicially imposed requirements protecting
particular proceedings or matter from public discloswkafy matter the disclosure of which
would constitute an unwarranted invasion of individual myvaPrior to the time the members
of the Executive Board or any committee thereof conueesecutive session, the chair of the
body shall announce the general matter of discussi@mamerated in paragraphs (a) to (e)
above.

Section 5.19 Vote Required at Director's Meeting.

At any meeting of Directors, if a quorum is present, aontgjof the votes present in person and
entitled to be cast on a matter shall be necessathé¢ adoption of any matter, unless a greater
proportion is required by law, the Declaration, the @&l of Incorporation, or these Bylaws.

Section 5.20 Order of Business.

The order of business at all meetings of Directoadl &ie as follows unless otherwise set by the
Board:

(a) Roll call;

(b) Statement of compliance with procedures notice of mgeti waiver of notice;
(c) Reading of minutes of preceding meetings;

(d) Reports of officers;

(e) Reports of committees;

(H Unfinished (old) business;

(9) New business; and

(h) Adjournment.
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Section 5.21 Officers at Meetings.
The President shall act as chairman and the Seci#tallyact as secretary at all meetings of
Directors.

Section 5.22 Executive Board Committees.

The Executive Board may by resolution provide for suchdatgnor special committees as it
deems desirable, and discontinue the same at its pleBswlesuch committee shall have such
powers and perform such duties, not inconsistent withdavmay be delegated to it by the
Executive Board. Vacancies in such committees shallled by the Executive Board or as the
Executive Board may provide. The appointment of any cormendhd the delegation thereto of
authority shall not relieve the Board of any responsyhbititposed upon it by law.

Section 5.23 Limitation on Powers.

The Board may not act on behalf of the Associatioarhend the Declaration, to terminate this
Common Interest Community, or to elect members oBib@rd or determine the qualifications,
powers and duties, or terms of office of Board memliriisthe Board may fill vacancies in its

membership for the unexpired portion of any term.

ARTICLE VI
OFFICERS

Section 6.01 General.

The officers of the Association (who shall be appairfterm among the members of the
Executive Board) shall be a President, one or more Riiesidents, a Secretary, and a Treasurer.
The officers shall be elected by an affirmative \afta majority of the members of the
Executive Board. The Executive Board may elect such afffieers, assistant officers,
committees and agents, including Assistant Secretareéssistant Treasurers, as they may
consider necessary or advisable, who shall be chosertimmanner and hold their offices for
such terms and have such authority and duties as fromditimee may be determined by the
Executive Board. One (1) person may hold two (2) offiegsept that no person may
simultaneously hold the offices of President and Sagreln all cases where the duties of any
officer, agent or employee are not prescribed by tHavidyor by the Executive Board, such
officer, agent or employee shall follow the orders astiuctions of the President.

Section 6.02 Term of Office.
An officer appointed by the Board shall hold office foeda) year, unless the officer resigns or
is removed, or shall otherwise be disqualified to serve.

Section 6.03 Removal of Officer.

Upon an affirmative vote of a majority of the mensbef the Executive Board, any officer may
be removed, either with or without cause, and his succestied at any regular meeting of the
Executive Board, or at any special meeting of the Exeeloard called for such purpose.

Section 6.04 Vacancies.

A vacancy in any office, however occurring, may bledilby an affirmative vote of a majority of
the members of the Executive Board for the unexpiredgpoatf the term.
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Section 6.05 Resignation of Officers.

Any officer may resign at any time by giving written etto the President, to the Secretary, or
to the Executive Board stating the effective date of sesignation. Acceptance of such
resignation shall not be necessary to make the reggreffective.

Section 6.06 President.

The president shall be the chief executive officehefAssociation. He shall preside at all
meetings of the Association and of the Executive Bddedshall have the general and active
control of the affairs and business of the Associagioeh general supervision of its officers,
agents and employees. The President has the authopitydare, execute, certify and record
documents reflecting amendment to the Declaration wdmetproperly amended pursuant to the
provisions of the Declaration.

Section 6.07 Vice Presidents.

The Vice Presidents shall assist the President aibpsghrform such duties as may be assigned
to them by the President or by the Executive Board.dratisence of the President, the Vice
President elected by the Executive Board shall have therpand perform the duties of the
President.

Section 6.08 Secretary.

The Secretary shall keep the minutes of the proceedirthe Members, executive committee
and the Executive Board. He shall see that all noticesluly given in accordance with the
provisions of these Bylaws, the Declaration and asired|by law. He shall be custodian of the
corporate records and of the seal of the Associatidra#fix the seal to all documents when
authorized by the Executive Board. He shall keep atgfistexed office or principal place of
business within or outside Colorado a record containingahges and registered addresses of all
Members, the designation of the Lot owned by each Menabelk,if such Lot is mortgaged, the
name and address of each Mortgagee. He shall, in geperfalrm all duties incident to the

office of Secretary and such other duties as from tariene may be assigned to him by the
President or by the Executive Board. Assistant Secrstaireny, shall have the same duties and
powers, subject to supervision by the Secretary.

Section 6.09 Treasurer.

The Treasurer shall be the principal financial offiokthe Association and shall have the care
and custody of all funds, securities, evidences of indeb$sdr@ other personal property of the
Association and shall deposit the same in accordanbethgtinstructions of the Executive
Board. He shall receive and give receipts and acquittaocanonies paid in on account of the
Association, and shall payout of the funds on hantilgl payrolls and other just debts of the
Association of whatever nature upon maturity. He shafope all other duties incident to the
office of the Treasurer and, upon request of the ExecBtad, shall make such reports to it as
may be required at any time. He shall, if required byBkecutive Board, give the Association a
bond in such sums and with such sureties as shaltis@astory to the Executive Board,
conditioned upon the faithful performance of his dutiesfanthe restoration to the Association
of all books, papers vouchers or money and other propevifiatever kind in his possession or
under his control belonging to the Association. He slaalelrsuch other powers and perform
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such other duties as may be from time to time preschipetle Executive Board or the
President. The Assistant Treasurers, if any, shall ttereame powers and duties, subject to the
supervision of the Treasurer.

ARTICLE VI
INDEMNIFICATION

Section 7.01 Definitions.
For purposes of this Article VII, the following termsafirhave the meanings set forth below:

(a) ProceedingAny threatened, pending or completed action or suit@sgading, whether
civil, criminal, administrative or investigative and wiher formal or informal;

(b) Indemnified PartyAny person who is or was a party or is threatened todme a party to
any Proceeding by reason of the fact that he is ora@isector or officer of the Association
or a member of a committee formed by the Associatiowbile a Director or officer of the
Association or a member of a committee, is or wagrsg at the request of the Association
as a Director, officer, member, partner, trustee, eyegl@r agent of another Corporation,
partnership, joint venture, trust committee or other entar including without limitation,
any employee benefit plan of the Association for Wlaay such person is or was serving as
a trustee, plan administrator or other fiduciary.

Section 7.02 Indemnification.
The Association shall indemnify any Indemnified Partamy Proceeding to the fullest extent
permitted by law including without limitation, the riglat &dvancement of expenses.

Section 7.03 Insurance.

By action of the Executive Board, notwithstanding angrest of the Directors in such action,
the Association may purchase and maintain insuranseicimamounts as the Executive Board
may deem appropriate, on behalf of any Indemnified Pggdinat any liability asserted against
him and incurred by him in his capacity of or arising othisfstatus as an Indemnified Party,
whether or not the Association would have the powendemnify him against such liability
under applicable provisions of laws.

Section 7.04 Right to impose Conditions to Indemnification.

The Association shall have the right to impose, aslitions to any indemnification provided or
permitted in this Article VII, such reasonable requiretaemd conditions as to the Executive
Board may appear appropriate in each specific case munnsitances including, without
limitation, anyone or more of the following; (a) tleaty counsel representing the person to be
indemnified in connection with the defense or settleroéany Proceeding shall be counsel
mutually agreeable to the person to be indemnified artetds$sociation; (b) that the
Association shall have the right, at its optionassume and Control the defense or settlement of
any claim or proceeding made, initiated or threatened aghagerson to be indemnified and
(c) that the Association shall be subrogated, to ttenéxf any payments made by way of
indemnification, to all of the indemnified person's rightecovery, and that the person to be
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indemnified shall execute all writings and do everythingeasary to assure such rights of
subrogation to the Association.

ARTICLE VIII
NOTICE AND HEARING

Section 8.01 Notice and Hearing.

In all instances where the Colorado Common Interestedstiip Act as amended from time to
time, the Colorado Revised Nonprofit Corporation Actanended from time to time, the
Declaration, these Bylaws, or any Rules and Regulatbtise Association require notice and
hearing, the Board shall comply with the following:

(a) Request.A verbal request to cease and desist from the allegéation shall be made by
the Board to the alleged violator specifying:

i)  the alleged violation;
i) the action required to abate the violation; and

iii) atime period, not less than five (5) days, during whiclatleged violator is invited
to meet informally with the Board to discuss how thdation may be abated without
further sanction.

(b) Demand. If the violation continues past the period allowethmrequest for abatement
without penalty, or if the same or a substantiallyilsinrule is subsequently violated, the
Board, or its designee, shall serve the violator wititter demand to cease and desist from
the alleged violation. The demand shall be served upaalldged violator specifying:

iv) the alleged violation;
v) the action required to abate the violation; and

vi) atime period, not less than five (5) days, during whictviblation may be abated
without further sanction, if such violation is a contirgione, or a statement that any
additional similar violation may result in the impamsit of a sanction after notice and
an opportunity for hearing, if the violation is not continy.

(c) Notice. At any time within twelve (12) months of such demanthefviolation continues
past the period allowed in the demand for abatement wtitlenalty or if the same or a
substantially similar rule is subsequently violated, tbar, or its designee, shall serve the
violator with written notice of a hearing to be held by Board (the “Notice”). The Notice
shall contain:

i) the nature of the alleged violation;

i) the time and place of the hearing, which time shalbedess than fifteen (15) days
from the giving of the Notice;

iii) an invitation to attend the hearing and produce any statematénce, and witness
on his or her behalf; and

iv) the proposed sanction to be imposed.
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(d) Hearing. The Hearing shall be held pursuant to this Notice affigrthe Member a
reasonable opportunity to be heard. Prior to the effeatiss of any sanction hereunder,
proof of Notice and the invitation to be heard shall begdan the minutes of the meeting.
Such proof shall be deemed adequate if a copy of the Nuadgether with a statement of
the date and manner of delivery, is entered by the Offizieector, or agent who delivered
such Notice. The Notice requirement shall be deemedisdtisthe alleged violator
appears at the meeting. If the Notice requirements lbewe met, and the alleged violator
does not appear at the meeting, the alleged violator wilekened to have waived his or her
opportunity for a hearing.

The minutes of the meeting shall contain a writtetestant of the results of the hearing and
the sanction, if any, imposed. The decisions of thedslaall be final. However, in no
event shall the Board suspend a Member’s right to useothenon community or voting
rights for infraction of the Association’s rules amdfegulations for a period in excess of
sixty (60) days, unless such infraction is a continuingetfon, in which case such
suspension may continue for so long as such infractiotintees and for up to sixty days
thereafter.

These procedures shall not be necessary in order to irapgsanction or penalty for
nonpayment Assessments.

Section 8.02 Hearing Committee.

In any instance that requires a hearing, the Presidenapmoint a Hearing Committee
("Hearing Committee”) of three natural persons who nesdoe Members of the Association.
In appointing the members of the Hearing Committee, thsident should make a good faith
effort to avoid appointment of next-door neighbors of #spondent or any Members who are
essential witnesses to the alleged violation givingtagee complaint. The decision of the
President shall be final, except that the respondentcimaienge any member of the Hearing
Committee for cause, where a fair and impartial hgazannot be afforded, at any time prior to
the taking of evidence at the hearing. In the evestofi a challenge, the Board shall meet to
determine the sufficiency of the challenge, without thesident voting. If such a challenge is
sustained, the President shall appoint another membeplece the challenged member of the
Hearing Committee. All decisions of the Board in tiegard shall be final. The Hearing
Committee shall elect a chairman and appoint a heaffivgr who shall take evidence and
ensure that a proper record of all proceeding is magdain

ARTICLE IX
AMENDMENT OF BYLAWS

Section 9.01 Amendment by the Members.

These Bylaws may be ended by the affirmative vote franimamum of twenty eight (28) votes
in the Association present or represented by proxy ategular or special meeting, provided
that a quorum is present at any such meeting. Howewervithstanding the foregoing, no
provisions of these Bylaws may be amended by a numi@waérs which is less than the
number of Owners that is required within that particplavision to take certain action.
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Amendments may be proposed by the Executive Board petityon signed by the holders of at
least a majority of votes. A statement of any prop@sedndment shall accompany the notice of
any regular special meeting at which such proposed amenaviidoe voted upon.

Section 9.02 Amendment by the Executive Board.

These Bylaws may be amended by the unanimous vote Bkdwitive Board at any regular or
special meeting, provided that a 100% of the Executive Begmeksent, or represented by
proxy, at such a meeting. A statement of any proposed aneemdhall accompany the notice of
any regular or special Executive Board meeting at which guagbosed amendment will be
voted upon. No amendment may be adopted by the Executarel Bdnich conflicts with an
amendment adopted by the Members.

Section 9.03 Scope of Amendments.
These Bylaws may not be amended in a manner inconsigterthe Articles of Incorporation of
the Association, the Declaration, or any applicableripion of Colorado law.

ARTICLE X
CORPORATE SEAL

The Executive Board shall provide a suitable corporateceagaining the name of the
Association, which seal shall be in the custody androbaof the Secretary. The corporate seal
shall be circular and shall have inscribed thereon dineenof the Association and the word
"Colorado" in the circle and the word "Seal" in thaldle. If and when so directed by the
Executive Board, a duplicate seal may be kept and used by#icehn or other person as the
Executive Board may name.

ARTICLE XI
MISCELLANEOUS

Section 11.01 Registration of Mailing Address.

If a Lot is owned by two (2) or more Owners, such co-owséall designate one (1) address as
the registered address required by the Declaration anddgisédinate the "voting member." An
Owner or Owners shall notify the Secretary of hisheirt(a) registered address within five (5)
days after any transfer of title or change of address(la) "voting member” within five (5) days
after any transfer of title or designation thereafctsnotice shall be written and signed by all of
the Owners to which it relates or by such persons aa#wto sign on behalf of such Owners.

Section 11.02 Notice to Association.

Every Owner shall timely notify the Association oéthame and address of any Mortgagee,
purchaser, transferee or lessee of his Lot. The Associshall maintain such information at the
office of the Association.

17



Section 11.03 Proof of Ownership.

Except for those Owners who initially purchase a LotnffBWL, every person becoming an
Owner shall immediately furnish to the Executive Boapthatocopy or a certified copy of the
recorded instrument vesting in that person such ownenshiph instrument shall remain in the
files of the Association. A Member shall not be deéit@ebe in good standing nor shall he be
entitled to vote at any annual or special meeting of Mesnieless this requirement is first met.

Section 11.04 Character of Association.

This Association is not organized for profit. No membezmber of the Executive Board, officer
or person for whom the Association may receive any ptgpe funds shall receive any
pecuniary profit from the operation thereof, and in nen¢shall any part of the funds or assets
of the Association be paid as salary or compensatioor tdistributed to, or inure to the benefit
of, any of the Executive Board, officers or Membersegx upon a dissolution of the
Association, provided, however, (1) that reasonable cosgpem may be paid to any Member,
Manager, Director, or officer while acting as an agergroployee of the Association for service
rendered in effecting one or more of the purposes oAslseciation, and (2) that any Member,
Manager, Director, or officer may, from time to tinfee, reimbursed for his actual and
reasonable expenses incurred in connection with thenagtration of the affairs of the
Association.

Section 11.05 Right of Entry.

The Manager and any person authorized by the Executive Buatdhave the right to enter
each Lot and/or residence in case of any emergenawpatiigg in or threatening such Lot and/or
residence whether or not the Owner or occupant is prestmd ame. Such authorized persons
shall also have the right to enter each Lot and&idesce to perform maintenance and repair
work as prescribed by these Bylaws and the Declaration.

Section 11.06 Fiscal Year.
The fiscal year of the Association shall be deteeatihy the Executive Board and shall be
subject to change by the Executive Board as necessary.

Section 11.07 Annual Budget.

Within thirty (30) days after the adoption of any proposadget for the Association, the
Executive Board shall mail, by ordinary first-classiina otherwise deliver a summary of the
budget to all the Owners and shall set a date for amgeattthe Owners to consider ratification
of the budget not less than fourteen (14) nor more thay(€§8) days after mailing or other
delivery of the summary. Unless at that meeting seviarégypercent (75%) of all Owners reject
the budget, the budget is ratified, whether or not a quorpmesent. In the event that the
proposed budget is rejected, the periodic budget last dalifiehe Owners must be continued
until such time as the Owners ratify a subsequent budgpbged by the Executive Board. The
Executive Board shall adopt a budget and submit the budgette af the Owners as provided
herein no less frequently than annually. The ExeclBo@rd shall levy, and assess the
Association's annual Assessments in accordance witdmtheal budget.
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Section 11.08 Books and Records.

The Association (through its Manager, if any) shallgkas permanent records minutes of all
meeting of its Members and Executive Board, a recoad aftions by the Members or Board
without a meeting, a record of all actions taken by arcittee of the Board in place of the
Board on behalf of the Association, and a record of aivers of notices of meetings of
Members and of the Board or any committee of the Bo@leg Association shall maintain
appropriate accounting records, and the Associatios agint shall maintain a record of its
Members in a form that permits preparation of a lishefname and address of all Members in
alphabetical order. The Association shall maintigimecords in written form or in another form
capable of conversion into written form within a reasi®aime. The Association shall keep a
copy of each of the following records at its principiice: (@) its Articles of Incorporation; (b)
its Bylaws; (c) resolution adopted by the Board relat@the characteristics, qualification,
rights, limitations, and obligations of Members; (d) thautes of all members’ meetings, and
records of all action taken by Members without a mee(mjgall written communications to
Members generally as Members; (f) a list of the namdsbasiness or home addresses of its
current Directors and Officers; (g) a copy of its mesent corporate report delivered to the
Colorado Secretary of State; and (h) all financiakstents, including assets and liability and
results of operations.

Section 11.09 Inspection of Records.

A Member is entitled to inspect and copy, during regulainess hours at the Association’s
principal office, any of the records of the Associati®scribed above, if the Member gives the
Association written request (through the Associatidfésager, if any) at least five business
days before the date on which the Member wishes to ingpdatopy such records. A Member
is entitled to inspect and copy, during regular businessstat a reasonable location specified by
the Association, any of the other records of the Assioa if the Member gives the Association
written request at least five business days before tlesotatvhich the Member wishes to inspect
and copy such records, and if (a) the Member has bbemder for at least three months
immediately preceding the request to inspect or copythéjequest is made in good faith and
for a proper purpose; (c) the Member describes with nede particularity the purpose and the
records the Member desires to inspect; and (d) thedsewe directly connected with the
described purpose. For purposes of this Section “proper @irp@ans a purpose reasonably
related to the requesting Member’s interest as a Menldeis section does not affect (a) the
right of a Member to inspect records under CRS 7-127-201ih¢hight of a Member to inspect
records to the same extent as any other litigant iMémber is in litigation with the

Association; or (c) the power of a court to compelghaduction of corporate records for
examination. A Member’s agent or attorney has the saspection and copying rights as the
Member. The right to copy records under this Sectiomded, if reasonable, the right to receive
copies made by photographic, xerographic, electronic, or oteans, except that the
Association may impose a reasonable charge, coverngotts of labor and material, for copies
of any documents provide to the Member, but further gtxog that no charge may be made for
providing or mailing the most recent annual financialestents. The charge may not exceed the
estimated cost of production and reproduction of the records
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Section 11.10 Captions.
The captions and headings in these Bylaws are for camwembonly and shall not be considered
in construing any provision of these Bylaws.

Section 11.11 Numbers and Genders.
Whenever used herein, unless the context shall othepnos#e, the singular number shall
include the plural, the plural the singular, and the useganger shall include all genders.

Section 11.12 Execution, Certification, & Recording Amendmes to Declaration.

The President, or the Vice President in the Presglabsence, and the Secretary of the
Association shall prepare, execute, certify, and reaprendments to the Declaration on behalf
of the Association.

Section 11.13 Statement of Account.

The Association shall furnish to a Member, or to a Sgclnterest Holder or its designee, upon
written request delivered personally or by certified niagf-class postage prepaid, return
receipt, to the Association, a written statementreggtorth the amount of unpaid Assessments
currently levied against such Member’s Lot. The statersigailt be furnished within fourteen
(14) calendar days after receipt of the request and is bioditige Association. The
Association shall have the right to charge a reasoffiebl®r the issuance of such certificate.

Section 11.14 Corporate Reports.

The Association shall file with the Secretary odt8tof Colorado, within the time prescribed by
law, corporate reports on the forms prescribed and hediby the Secretary of State and
containing the information required by law, and shall payfée for such filing as prescribed by
law.

Section 11.15 Loans to Directors, Officers, and Members Bhibited.
No loan shall be made by the Association to its Mes)ld@irectors, or Officers.

Section 11.16 Limited Liability.

Except as may otherwise be provided by law or as providdwiArticles of Incorporation, the
Association, the Executive Board, TWL, and any Offié&rector, Member agent or employee
of any of the same, shall not be liable to any persoarfg action taken or omissions made in
the performance of such person’s duties.

Section 11.17 Checks, Drafts, and Documents.

All checks, drafts, or other orders for payment of moneyes, or other evidence of
indebtedness, issued in the name of or payable to theiaBsncshall be signed or endorsed by
such person or persons, and in such manner as, fromaitineet shall be determined by
resolution of the Executive Board.

Section 11.18 Execution of Documents.

The Board, except as these Bylaws otherwise provide aoidmprize any officer or officers,
agent or agents, to enter into any contract or executmstmyment in the name and on behalf of
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the Association, and such authority may be generadmiined to specific instance; and unless
so authorized by the Board, no officer, agent or empleyall have any power or authority to
bind the Association by any contract or engagement or tiy@liés credit or to render it liable
for any purpose or in any amount.

IN WITNESS WHEREOF, the undersigned have hereunto setherds this 7day of January,
2004.

EXECUTIVE BOARD:

é . ' Z . 4 ;/ //jrl/l »_/-//" ;7 » Z,;M/y/’/'
Gregory P. Muhonen Michael G. Muhonen Mark L. Vaughn
Director Director Director

KNOW ALL MEN BY THESE PRESENTS, that the undersigr&etretary of the Association
does hereby certify that the above and foregoing Bylagre wuly adopted by the Directors of
said Association as the Bylaws of said Associatiorhen/t day of January, 2004 and that they
do now constitute the Bylaws of The Springs at Mariaoanel Owners Association, Inc.

TP g

Mark L. Vaughn Date
Secretary

The Springs at Mariana Home Owners Association, Inc.
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