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WHISPERING PINES RANCH HOMEOWNERS® ASSOCIATION, INC.

ARTICLE 1
GENERAL PROVISIONS

These are the Bylaws of Whispering Pines Ranch Homeowners’ Association, Inc., a
Caolorado nonprofit corporation (the “Association™). The Association is organized under the
Colorado Revised Nonprofit Corporation Act, Articles 121-137 of Title 7 of the Colerado
Revised Statutes, as amended (the “Corporation Act”). The purposce of the Asseciation is to
serve as the owners’ association for Whispering Pines Ranch (the “Project™), which is a
planned community created pursuant to the Colorado Common Interest Ownership Act,
Article 33.3 of Title 38 of the Colorado Revised Statutes, as amended (the “CCIO Act™).
Fxcept as otherwise stated in these Bylaws, terms used in these Bylaws have the same
meanings given thase terms in the Declaration of Covenants, Conditions, Restrictions and

Easements for the Project (the “Declaration”) or, if they are not defined in the Declaration,

the same meaning given those terms in the CCIO Act.

ARTICLE 2
MEMBERSHIF

2.1 Each “Owner” a Member. Each Person who is an “Owner” as defined in
Section 3.1 of the Declaration shall auton.atically be a member of the Association. No
Person who is ot an Owner Inay be a member of the Association. A Person shall cease 10 be

a mcmber when that Person ccases to be an Owner.

22  Registration of Owners. Each Owner shall register with the Secretary .of the
Association, in writing, within 30 days after taking title to 2 Lot, (a) the name and address of
each Owner of the Lot or an interest in the Lot, and, if then known, the name and address of
any tenant or other person who will occupy the Lot when it is not occupied by the Owner,
(b) the nature of such Owner’s interest or estate in the Lot, (¢} the address at which such
Owner wishes to receive notice of any meeting of the Owners, if other than the address of the
Lot, (d) the name and address of the Person holding the First Mortgage on the T.ot, if any,
and the loan number associated by that Person with the loan secured by the First Mortgage,
and (e) if there are muitiple Owners of the Lot, the name of the Owner who is authorized to

cast the votes allocated to the Lot. Each Owner shall have a2 continuing duty o advise the.

Association in writing of any changes in or additions to the foregoing information.

2.3 Transfers. The interests, rights and obligations of an Ownér in the
sociation may be assigned, pledged, encumbered or transferred, but only along with and as
o part of the title to the Owner's Lot or as otherwise specifically authorized by the
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Association Documents or by law. No Person shall be a member of the Association solely
because such Person has a lien on or security interest in a Lot.

ARTICLE 3
VOTING

3.1 Entidement. Votes shall be allocated to each Lot as provided in the
Declaration. However, no vote shall be exercised as to a Lot while the Lot is owned by the

Association.
3.2  Aunthority to Cast Yote. At any meeting of the Owners, an Owner inclhided

on the voting register presented by the Secretary in accordance with Section 4.8, or the
holder of such Owner’s proxy, shall be entitled to cast the vote allocated to the Lot owned by
such Owner. If there is more than one Owner of a Lot, only one of the Owners may cast the
vore. If the Owners of a Lot fail to agree as to who shall cast the votes, or fail to register

pursuant to Section 2.2, no vole shall be cast with respect to that Lot.

33 Voting by Proxy. An Owner may cast the vote allocated to the Owner’s Lo,
and be counted as present at any meeting of the Owners, by executing a written proxy
naming another Person entitled to act on that Owner’s behalf, and delivering the same to the
Secretary before the commencement of such meeting. Any proxy granted by an Owner shall
remain in effeet until the earliest of the following events: (&) revocation by the. granting
Owner by wrilten natice or by personal aniendance at the meeting for which the: proxy is
effective, (b) eleven months after the date of the proxy, unless otherwise provided in the

proxy, or (c) cessation by the granting Owner to be an Owner,
3.4  Veting by Mail Ballot. The entire vote for an election of directors, for an

amendment to the Declaration, the Association’s articles of incorporation or these Bylaws,
for a proposed plan of merger, consolidation or dissolution or for termination of the Project

may be conducted hy mail, suhject to the following requirements:

{a) The notice of the vote shall (i) clearly state the proposed action,
(ii} indicate the number of responses needed to meet the quorum requirements,
(iif) state the percentage of approvals necessary to approve each matter other than
election of directors, (iv) spccify the time by which a ballot must be received by the
Association in order to be counted, and (v)include or be accompanied by written
information sufficiert 10 permit each Person casting a ballot to reach an mformcd

decision oti the matter.
(b) - The ballot shall (i) set forth each proposed action, and (ii) provide an
opportunity to vote for or against each praposed action.

(¢} The Board shall set the time for the return of ballots, which shall not be
less than 15 days nor more than 30 days after the date of mailing of the ballots to the
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Owners. The Board shall provide notice of the results of the vote to the Owners
within 10 days after the cXpiration of the voting period.

(d)  Approval by written ballot under this section ;s valid only if the number
of votes cast by ballot equals or ¢xcceds the quorum required to be present at a
meeting authorizing the action, and the number of approvals equals or exc¢eeds the
number of votes that would be required to approve the matter at a meeting :at which
the total number of votes cast was the same as the number of votes cast by bailot.

(¢} A ballot submitred to the Association under the procedure contémplated
by this Section 3.4 may not be revoked or changed.

(f)  Action taken under this Section 3.4 has the same effect for all purposes
as action taken at a mecting of the Members, and any requirement in thz Declaration
for the holding of a meeting of Members may be satisfied by the conduet of an
glection in accordance with the provisions of this Section 3.4.

(g) Nothing in this Section 3.4, or elsewhere in these Bylaws, shall be
constrited to permit the Association to take any action that is inconsistent with the
provisions of the Declaration, the CCIO Act or the Corporation Act. Withour limiting
the effect of the preceding sentence, the procedure contemplated by this Section 3.4
does nor affect any requirement in the Declaration or elsewhere for consent by the

Declarant or by any Mortgagee.

3.5 Vote Required. A majority of the votes cast at any properly constituted
meeting of the Owners, or cast by mail in accordance with Section 3.4, shall decide all
matters properly brought before the Owners, except where a different vote i3 specifically
required by the Association Documents, the Corporation Act or the CCIO Act. The term
“majority” as used in these Bylaws shall mean in excess of 50% of the votes cast at 2
meeting, in perscn or by proxy, or veting by mail, in accordance with the allocation of voting

power set forth in the Declaration.

ARTICLE 4
MEETINGS OF OWNERS

41 Place. All meetings of the Owness shall be held at the office of the
Association or at such other place in the State of Colorado, reasonably accessibic to the
Owmers, as may be designated by the Board in any notice of a meeting of the Owners.

4,2  Annual Meetings. An annual mccting of the Owners shall be held in each

fiscal year on a date, and at a reasonable ime and place, designated by the Board.’ At each
qual meeting of the Owners, (a) the Persons who are 1o constitute the Board:shal] be
wected pursuant to Article 6, (b) reports shall be made to the Owners on the activities and
financial condition of the Association, and (¢} any other matter that is included in the notice

-3-
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of the annual meeting, and is a praper subject for discussion or decision by the Owners, shail
be considered and acted upon at the meeting.

4.3  Special Meetings. Special meetings of the Owners may be called by the
President, by a majority of the members of the Board or by Owners entitled to cast at Jeast
20% of all votes in the Association: Any such meeting called by Owners or by members of
the Board shall be held within 60 days after the issuance of the call for the mecting. The call
for any special meering of the Owners shall state the items to be listed on the agenda for the
meeting, including the general nature of any proposed amendment to the Declaration or to
these Bylaws, any budget changes and any proposal to remove an officer or a member of the
Board. The business transacted at the special meering shall be confined to the mattirs listed
in the call for the meeting. The purposes for which the meeting is requested and held must be
lawiul and consistent with the Association’s purposes and authority under the Association

Daocuments,

44  Notice of Meetings. Not less than ten nor more than 50 days in advance of
any annusl or special meerting of the Owners, the Secretary shall send, to all Persons who are
registered (pursiant 1o Secrion 2.2 above) as Owners as of the date the notice {s sent, wrinen
notice of the date, time, place and agenda of the meeting, including the general neture of any
proposed amcndment to the Declaration or to these Bylaws, any budget changes:and any
proposal to remove an officer or a member of the Board. Such notice shall be given to each
Owner by United States mail, or by hand delivery, at the address of such Owner’s Lot or at
such other address as the Owner may have designated in writing. Notice of any mesting to
vote on any proposed amendment 1o any of the Association Documents shall also be given

separately to each officer and director of the Association,

ﬁb

A«# 4.5 56 Quarum/Adjournment. The presence, in person or by proxy, of Owners who
have authority to cast more than 50% of all votes in the Association shall constitute 1 quorum
at all meetings of the Owners for the transaction of any business. In the absence of a
quorum, a majority of thosc prescnt may nonetheless vote to adjourn the mesting and
reconvene 1t at a later time, If a quorum 1s present at the reconvened meeting, any business
may be transacted that might have been transacted at the meeting as initially called had a
quorum then been present. The quorum, having once been established at a mceting or a
reconvened meeting, shall continue to exist for that meeting notwithstanding the departure of
any Owner previously in attendance in person or by proxy. In determining the presénce of a

quorum, the Association may not be counted as to any Lot owned by the Association. Any.

meeting may be adjourned from time to time without notice other than announcement at the

" meeting as initially called, provided that no single adjournment may be for more than 15 days

nnless nolice is again given in accordance with Section 4.4 above.

4.6 Voting Register. The Secretary shall have available at each meeting: a list of
Lot numbets, the names of the Owners and the name of the Person (in the case of
multiple Owners) authorized to cast the vote allocated to each Lot. - : .

[ Ao N P S

o



; 1870BE85R868 # B/ 20

1-31-03;11:34AM;Leto*sky, Dombrowskl

1= 1Gs—a2; 10 : ¢OAM VU 468 4R s
e mans wroresy e e Ve e s e

AT Lk ye 1w Preaarwn nia g

4.7 Agenda. The agenda for regular annual meetings of the Owners: shall be
established by the Board, consistent with the Assaciation Docurnents, and shall be sent to al}
Owners along with the notice of the meeting. The agenda for any special meeting shall be

established as provided in Section 4.3 above.

ARTICLE §
ANN UAL REPORT

5.1 Contents of Annual Report. With respect to the first fiscal ycér of the
Associarion that ends after the Association hag first levied an Annual Assessment, and with
respect to each subsequent fiscal year, the Board shall prepare an annual report on behalf of
the Association, which shall be mailed or delivered to each Owner with the notice of r_he

- annual meeting. The report shall contain at a minimum:
(2) A statement of any capital expenditures in excess of two percém of the
current operating budget or $1,000, whichever is greater, approved by the Board for
the current year or succeeding two fiscal years; .
(b) A statement of the balance in any reserve or replacement fund and any
portion of the fund designated for any specified project by the Board;

(<) A copy of the statement of revenues and expenses for the Association’s
last fiscal year. and a balance sheet as of the end of that fiscal year; :

(d) A statememt of the stamus of any pending litigation to which the
Association is a party, including any unsatisfied judgrnent (whether or not stayed) in
favor of or against the Association; .

(e) A description of the insurance coverage maintzined by the Association,
inchuding as to cach coverage the nature of the risk, the dollar limits of coverage, the
amount of any deductible and the Persons or classes of Persons protected by that

coverage; and
A Lot-by-Lot statement of all past duc assessments on all Lots, current

€y
as of a date not morc than 45 days before the date of the report.
ARTICLE 6
A BOARD OF DIRECTORS
w 3 6.1  Number and Qualification. The affairs of the Association shall be éovemcd

by a board of directors (referred to, i these Bylaws and in the Declaration, as the “Board™).
"he first Board shall consist of three individuals appointed as directors by the Declarant
pursuant to Section 4.4 of the Declaration. From and afier the expiration of the Declarant
Control Period, the Board shall be composed of five directors, at least four of whorm shall be

'5-'“@;1;9:-%13-
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gither Owners or designated representatives of Owners that are corporations, parmerships,
limited liability companiegs, trusts or ather entities that have the capacity to hold title to real

estate,

6.2 Term aof Office. The terms of office of the members of the Board shall be as
follows: . L .

(2)  Subject to subsection (b), the tenms of all directors appointed by

Declarant as authorized by the Declaration shall terminate 30 days before the end of

the Declarant Control Peried (or, if earlier, at such time as the Declarant voluntarily

surrenders the right to appoint and remove directors in accordance with Section 4.4 of

the Neclaration). The term of office of any director elected 1o the Board by Owners

other than the Declarant shall lerminate at the same time as the lerms: of thase

directors who were appointed by Declarant.

(b)  Notwithstanding the provisions of subsection (), the Owners ather than
Declarant shall have the nght to nominate and elect one director at 2 meeting of the
Owners held within 60 days following the conveyance by Declarant of 25% of the
total number of Lots authorized to be included in the Project, ,

(¢) OF the five directors elected by the Owners immediately following the
end ol the terms provided for in subsection (a), two shall serve for a term of one year,
two shall serve for a term of two years and the fifth shall serve for a term of three
years. The length of the five dircetors’ respective terms shall be determined by lot
immediately after the election. Directors elected subsequently shall serve for terms of

three years each.

(d)  Once selected, whether by appointment by the Declarant or by efection
by the Owners, a director shall contimue in office untll a successor is: elected,
notwithstanding the expiration or termination of such director’s stated term; or uatil
such director is removed in accordance with these Bylaws. A director appéimcd or
elected to fill an uncompleted term shall serve until the normal expiration or
termination of that term, unless rernoved in accordance with these Bylaws.

(e) At any meeting for election of directors, nominees equal in nilmber to
the number of vacancies, and receiving the greatest numbers of votes, shall be elected,
whether or not any nominee receives a majority of the votes cast. - .

6.3  Nominations. Nominations for election to the Board shall be made by a
nommatmg committee appointed by the Board, or from the floor at thc annual meetmu or by
“write-in” if authorized by the Board. .

6.4 Powers, The Board shall have all powers necessary for the administ.fation of
the affairs of the Association, and may exercise for the Association all powers and authority

_Mm-:
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vested in or delegated to the Association (and not expressly prohibited to the Bnard ot
reserved to the Owners) by law or by the Association Documents, The powers of the Board

shall include, without limitation, the power to:

(a)  adopt, amend and rcvoke Rules and Regulations not mcons:stcnt with

the Association Documents, as follows: (i) regulating the use of the Common Areq,
(ii) regulating use of the Lots, and conduct of Owners and their tenants and: invitees,
10 the extent such use or conduct may jeopardize the health, safety or welfare of other
Owners and their tenants or invitees, involve noise or other disturbing activity, or

damage the Common Arez or other Lots, (iii) regulating or prohibiting animals in a
manner not inconsistent with the Declaration, (iv)regulating changes in the

appearance -of the Common Ar¢a, (V) regulating the exterior appearance of the
Property, including, for example, balconies and patios, window treatments and signs
and other displays, including features that are insidc a residence on a Lot but visible
from other Lots or the Common Area, (vi) implementing the Association Documents,
and exercising the powers granted by this section and by other pravisions of the
Association Documents, and (vii) otherwise facilitating the operation of the Projcct;

(b)  adopt and amend budgets for revenues, expenditures and reserves, and
levy and collect Assessments for Common Expenses from Owners;

{c) hire or retain, and discharge, property managers, managing agents and
other employees, agents and independent contractors;

(d)  instirutc, defend or intervene in litigation or administrative proceedings
(i) in its own name on behalf of itself or two or more Owners on matters affcctmg the

Common Arca or other matlers affecting the Property or the Association, or; (ii) with
the consent of the Owners of the affected Lats, on matters affecting only those Lots:

(e) make contracts and incur [iabilities;

() regulate the use, maintenance, repair, replacement and modmcatmn of

the Common Area and the Lots;

cause improvements to be made to, or as a part of, the Comman Area;

(g)
()  =zcquire, hold, encumber and convey in its own name any right' title, or

interest to real estate or personal property. subject to provisions of the Declaration or
of the CCIO Act restricting the conveyanee or encumbrance of the Common Area;

(1) grant easements, leases, licenses and concessions through, “over or
under the Common Area, subject to the terms of the Declaration; Z

: ()  impose and receive any payments, fees or charges for services prov:ded
ta Owners and for the use, rental or operation of the Common Ares;

{F
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(k)  impose charges for late payment of assessments, recover reasonahle
aitorneys’ fees and other legal costs for collection of assessments and other actions to

enforce the power of the Association, whether or net suit is initiated, and, after notice
and an opportunity to be heard, levy reasonable fines for violations of the Rulcs and

Regulations or other Association Documents,

()  impose reasonab]e charges for the review, preparation and retordation
of amendments to the Declaration or Bylaws, statements of unpaid assessmenls or

furnishing copies of Associ atwn records;

(m) provide for the indemnification of its officers and dzrec-mrs, and
maintain directors' and officers’ liability insurance; :

{(n) provide for reasonable procedures, consistent with the As_".suciatim
Documents, governing the conduct of meetings and the election of directors: :
)] appoint, regulate and dissolve committees; and

(p) exercise any other powers conferred by law or the Association
Docwnents, or that dre necessary and proper for the governance of the Association,

6.5 Meetings and Notices. An annual meeting of the Board shall. be held

promptly following cach annual meeting of the Owners. At cach annual mecting the officers
of the Association shall be clected. Other meetings of the Board shall be held in accordance

with the following provisions:

(a)  Regular meetings of the Board shall be held at least on a guarterly
basis, at such times as may be fixed from time to time by a majority of the members
of the Board, A schedule of the regular meetings shall be provided to each’director,
and any amended schedule shall likewise be provided to each director, ’

(b)  Special meetings of the Board may be called by the President of the
Association or by any two directors. Notice of any special meeting shall be given to
each director not less than three days in advance of the meeting. Unless otherwise
required by law or these Bylaws, neither the business to be trangacted at; nor the
purpose of, any meeting of the Board need be specified in the notice or waiver of

notice of such meeting.

(¢) 'Any dwector may at any time waive notice of any meeting of the RBoard
orally, in writing, or by attendance at the meeting. If all the directors are présent at a
meeting of the Board. no notice shall be required, and any business may be trmrcaf:ted

at such meeting.
6.6 Quorum and Voting. A majority of the members of the Bodrd shall

constitute 2 quorum for the transaction of business at any meeting thereof. A quorum, once

et aR S L .
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established, shall continue to exist, regardless of the subsequent departure of any director.
L Each director shall have one vote. The vote of a majority of the directors present at_any
meeting al Which a quorum is present shall be sufficient to adopt any action. Proa.tes shall pot

be permitted.

6.7  Action Taken Without a Meeting. The Board may take without 4 meeting
any action that it could take at a meeting, provided such action is authorized in & writing
signed by all direcrors. Signatures of directors on two or more counterparts of substantively
identical documents shall be equivaient to signatures on the same document, and s:gnamres

fransmitted by facsimile shall bave the same effect as the onomals _

6.8 Vacancies. A vacancy on the Board shall be filled by a person elected within
15 days following the occurrence of the vacancy by a majority vote of the remaining
diractors, regardiess of their number; except for vacancies created pursuant to Section 6.2 or
Section 6.9. Each person so elected shall serve out the term vacated, :

6.9 Removal A director may be removed from the Board, wath or witho_ilt cause,
by a vote of 67% of the votes allocated 1o all Owners present {in person or by proxy) and
entitled to vore at any annual or special meeting of the Owners; provided, that (g) A quorum
shall be present at the time the vote is taken, (b) the notice of the meeting at which rémoval is
to be considered shall have stated such consideration as a purpose or agenda item for the
meeting, (c) the director to be removed shall have been given a reasonable oppormnity 10 be

- heard at the meeting, (d) ¢ither the Declarant Control Period shall have ended bcfnré the date
of the meeting, ar the director 10 be removed shall not hold his or her ditectorship by virtue
of being appointcd by the Declarant, and (e) 2 new director is elected at the meeting by the
Owners to fill the vacant position caused by the removal. A director may also be removed by
the Board if such director (i) has more than two unexcused absences from meetings of the
Board or meetings of the Owners meetings Wwithin the preceding 12 months, or
(i) Assessments with respect to any Lot owned or represented by such Director are rmore
than 60 days past due. A vacancy resulting from the rernoval of a director by the Board shall
be filled by the remaining members of the Board as provided in Section 6.8 of these Bylaws.

6.10 Compensation. Except as may be authorized by a majority vote of the
Owners, the directors of the Association shall receive no compensation for their services in
such capacity. A dircctor or other Owner may, upon approval by the Board, be retained by
the Association and be compensated reasonably for specific goods or scrvices fumnished to
the Association by such Person in an individual capacity. Directors shall be relmbursed for

out-of-pocket expenses properly incurred in the performance of their duties.

g 6.11 Fidelity Bond. From and after the end of the Declarant Controf Period,
fidelity bonds or insurance coverage for unlawful taking of Association funds jshall be
obtained and maintained on all directors, officers and other persons authorized to handle the

Agsociation’s funds and other monetary assets. The Poard shall determine the amount of

Ny ... D ke . .



[N

Ty == e —
LS E

1-31-03;*1:32AM;Lenoteky., JomOrowski

LA 406 B2

R N [y

U] 10t auAaN
- T e =

T wlady ot BVt ey

such coverage from time to time, but such amount shall at no time be less than [50%] of the
aggregate budgeted Assessments for the then-cwrent fiscal year. -

ARTICLE 7
OFFICERS

7.1  Principal Officers. The principal officers of the Assoclation shall be a
President, a Secretary and a Treasurer, all of whom shall be elected by the Board. The Board
may from time to time elect one or more Vice Presidents or such other officers and designate
their duties as in their judgment may be neccssary to manage the affairs of the Association. A
person may hald more than one office simultancously, cxcept that the President may not hold
either the office of Secretary or the office of Treasurer. The President must be a mcmber of
the Board; the other officers may, but need not, be members of the Board. ;

7.2  Election. The officers of the Association shall be elected armuallbr by the
Board at its annual meeting and shall hold office at the pleasure of the Board. -

7.3 Removal. Upon an affirmative vote of a majority of the members of the
Board, any officer may be removed, with or without cause, and a successor may be elected,

at amy regular or special meeting of the Board.

7.4  President. The President shall be the chief executive officer. of the
Association, and shall preside at all meetings of the Board and of the Association. The
President shall have all of the powers and dutics which are customarily vested in the office of
president af a corporation, including withour limitation the duty to supervise all othor officers
and to execute all contracts and shmilar obligations on behalf of the Assomauan The
President shall have such other duties as may from time to time be prescribed by the Board.

7.5  Vice President. The Vice President, if zny, shall take the place of the
President and perform the dutics of the office whenever the President shall be absent or
unable to act. Any Vice President shall also perform such other duties as shall ﬁ-om time to

time be prescribed by the Board.

76  Secretary. The Secretary shall be responsible for recording the Mminutes of all
meetings of the Board and the Association. The Secretary shall be responsitbie for keeping the
books and records nf the Association, and shall give all notices required by the Association
Documents or the Act unless another person is directed by the Board 1o give any such notice.
The Board may delegate the Secretary’s administrative fupctions to a managidg agent;

- provided that such delegation shall not rehieve the Secretary of the ultimate responszbﬂ:ty for

the Secretary’s duties,

7.7  Treasurer. The Treasurer shall have responsibility for all financial assets of

the ‘Association, and shall be covered by 2 fdelity bond or insurance in such swn and with
such companies as the Board may require, consistent with the requirerments of Section 6.11.

IIJI'_\.-
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The Treasurer shall be responsible for keeping the Association’s financial books, assessment
rolls and accounts. The Treasurer shall cause the books of the Association to be kept in

accordance with customary and accepted accounting practices and shall submit them to the
Board for its examination upon request. The Treasurer shall cause all moneys and other
monetary assets of the Associatien to be deposited in the name of or to the credit of the
Association in depositories designated by the Board, shall cause the funds of the Association
to be disbursed as ordered by the Board and shall perform all other duties incident to the
office of Treasurer. The Board may delegate the Treasurer’s administrative functions to a
managing agent; provided that such delegation shall not relieve the Treasurer of the ultlmate

responsibility for the Trcasm er’s duties,

7.8  Compensation, Except as authorized by a vote of the Owners at a Mmeeting
thereof, officers of the Association shall receive no compensation for their services in such
capacity. An officer, or other Owner or Guest may, upon approval by the Board, bé retained
by the Association and be compensaled reasonably for specific goods or services furnished to
the Association by such Person in an individual capacity. Officers shall be rmmbursed for

out-of-pocket expenses properly incurred in the performance of their duties.

ARTICLE S
OPERATION OF THE PROPERTY

8.1  Assessment Procedures. The Board shall, at least 30 days before r.hq first day

of each fiscal year of the Association that begins after end of the Declarant Control Period,
prepere a budget of Common Expenses for the Association and assess and levy Assessments
to pay such Common Expenses against the Lots according to their respective Common
Expense liability as set forth in the Declaration. The annual budget shall include 2 gerneral
operating reserve, and an adequate reserve fund for maintenance, repair and replacement of
those features of the Common Area that must be maintained, repaired or replaced by the

Association on a perjodic basis.

(a)  The Board shall fix the amount of the annual Assessment ag&:mt each
Lat and advise the Owners in writing of the amounts of the Assessments against each
Lot at Jeast 30 days hefore the first installment thereof is due. The failure of the Board
1o levy timely an annual Assessment shall not relieve any Owner of the obligation to
continue paying assessment installments in the amount last lev;ed as wcll as any

increases subsequently levied.

(b)  1f an annual Assessment proves to be insufficient, the budget :nd the
Assessments may be amended, or a Special Assessment levied, by the Boa{-d at any
time. The levy shall be deemed to occur uppn the date specificd.in the rcsolut;on

which fixas the Assessment.
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()  The Association shall distmbute copies of each budgel on which the
Common Expenses and Assessments are based to each Owner in accord.ancé with the

| provisions of Section 11.3 of the Declaration.

8.2 Payment of Assessments. Annual Assessments shall be due and payable in
monthly installments in advance an the first day of each month of the year or other period for
which the Assessments are made. Special Assessments shall be due when designated by the
Board. All Owners shall be absolutely and unconditionally obligated ta pay the Assessments
levied pursuant to the Association Documentss No Owner shzl! have any right of
withholding, offset or deduction against the Association with respect to any Assessments, or
related late charges or casts of collection. Any rights or claims alleped by an Owner may be

pursued only by separate action.
83  Defaulf in Payment. If any Owner fails to pay any Assessment or installment
thereof, on or before the date on which such Assessment or such installment thereof is due

(éubj ect to such grace periods as may be provided in these Bylaws), such Owner shall be in
default ¢f such Owner’s obligations to the Association, and the following provisii:ms shall

apply:
{a)  Tf such failure continues for 30 days, such Owner shall be obﬁgated to

pay to the Assoclation a late charge equal to five percent of the amount iri default;
pravided, that only one late charge shall be payable with respect 10 'a single
delinquency, even if such delinquency continues for more than a single month.

(b)  If such failure continues for 30 days, the Board may accelerate any
remaining installments of the Assessment by giving written notice 1o the Owner of the
Board’s election to do so, at which time the entire unpaid balance of the Assessment

and late charges shall become immediately due and payable.

(c)  If such failure continues for 30 days, the Beard may assess ad inferest

charge from the date of delinquency at a yearly rate that is two percentage points
abovc the prime rate charged by the Association’s bank, or such other rate as the
Board may establish, not to exceed the lesser of twenty-one percent (21%) per year or

the maximuem rate permitted by law;

| (d)  If requested in writing by the First Mortgagee of a Lot to dr;) s0, the
Assaociation shall notify such First Mortgagee in writing of any delinquency in the
payment of Assessments by an Owner whose Lot is encumbered by a First Mortgagc
held by such First Mortgagee, if such delinquency continues for 60 days.

(¢)  The Board shall have the right and duty to sttempt to re&over all
assessments for Common Expenses, together with any late charges, ai‘torncys fees

and other expenses relating to the collection thereof.,

-12- - -w.m- .
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(f)  The rights and remedies provided for in these Bylaws are in addition to
those availablc to the Association under the Declaration or provided for by Iaw.

R

3.4  Foreclosure of Liens for Unpaid Assessments. The Association ha§ the right
to foreclose a lien against a Lot for assessments imposed by the A,ssoclatmn as more fully

descaibed in the Deciaratwn and the CCIO Act.

8.5 Records. The Board shall cause to be kept at the registered office of the
Association, and at such other place as the Board may determine, records of the actions of the
Board, minutes of the meetings of the Board, mimuites of the meetings of the Owners, names
of the Owners and Mortgagees, and detailed and accurate records of the receipts and
expenditures of the Association. All Association records, including those relating to receipts

and expenditures and any vouchers authorizing payments, shall be available for examination
by Owners and Mortgagees upon reasenable notice and during normal business hours, A
separate account shall be maintained for each Lot, setting forth the amount of the assessments
against the Lot, the date when due, thc amount paid thereon and the balance remaimng

unpaid.

8.6 ° Enforcement of Obligations. All Owners und their tenants and imfri{ees are

obligated and bound to observe the provisians of the Rules and Regulations, the other
Association Documents and the CCIO Act. The Association may impose any or all of the

charges, sanctions and remedies authorized by the Rulcs and Regulations, the other

o Association Documents and the CCIO Act, and take such action as may be apprépriate to
enforce and implement the Association’s rights and to otherwise enable it to ma.nage and

operate the Project.

ARTICLE 9
AMENDMENTS

These Bylaws may be amended, and the amendment shall be effective, upon the
satisfaction of the following conditions: .

9.1 Approval. During the Declarant Control Pefiod, suy amendmient: must be |
approved by the Board but need not be approved by the Owners. After the end of the
Declarant Comnirel Period, any amendment must be approved by Owners who have "aum‘::rit}r
1o cast morc than 50% of the total voles in the Association, at an annual or properiy galled

special meeting of the Owners, or by the procedure described in Section 3.4.

9.2  Notice. A copy of any proposed amendment to be considered by the Owners

shall be mailed by U.8. Mail, or hand delivered, with or before the notice of the meeting a
which the amendment js to be considered, or with the notlce called for in Sectlon3 A(a), to

all Owners authorized 1o cast votes,

-]13.
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2.3

approval by the required vote of the Board or of the Owners, as the case may, be.
Amendments need not be recorded in any public office, but shail be maintained by the

Secretary of the Association with the other permanent records of the Association.

ARTICLE 10
INDEMNIFICATION

10.1 Definitions. As used in this Article 10:

(2) “corporation” includes any domestic or foreign entity that is a
predecessor of the Associalion by reason of a merger or other transaction in which the
predecessor's existence ceased upon consummation of the trangaction. -

{(b)  “director” means an individual who Is or was a director of the
Association or an individual who, while a director of the Association, is or was
serving at the Association’s request as a dircctor, officer, partner, trustee, employee,
fiduciary or agent of another domestic or forsign corporation or other person or of an
employee benefit plan. A director is considered to be serving an employee benefir
plan at the Association’s request if his or her duties to the Association alsa impose
duties on, or otherwise invalve services by, the dircctor to the plan or to participants
in or beneficiarics of the plan, The tepm “direcror” includes, unless the context
r=quires otherwise, the estate or persenal representative of a director.

(c)  “expenses” includes counsel] fees.

(d) “lability” means the obligation incurred with respect to a proéeeding to
pay a judgment, settlement, penalty, fine, including an excise tax asqessed with
respect 1o an ernployee benefit plan, or reasonable vxpenses. .

(c)  “official capacity” means, when used with Tespect to a director, the
office of director in the Associalion and, when used with respect to 2 person other
than a director as coniemplated in Section 10.7, the office in the Association held by
the officer or the employment, fiduciary or agency relationship undertaken by the
employee, fiduciary or agent on behalf of the Association. . “Official capacity” does
not include service for any other domestic or foreign corporation or other: pcrson or

emnployee benefit plan.
(f) “party” includes a person who was, is or is threatened to be made, a
named defendant or respondent in a proceeding. :

(g) “proceeding” means any threatened, pending or completed af:tion sujr
or proceeding, whether civil, criminal, administrative or investigative and whether

formal or informal.

-14- RIS '.
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10.2  Authority to Indemnify Directors.

(a) Except as provided in Section 10.2(d), the Assoclation shall iﬁdem‘nif)'/
a pérson made a party to a procesding because the person is or was a dlrcctor against

liability incurred in the proceeding ift

)] The person’s conduct was in good faith; and

(i)  The person reasonably believed:

(A) In the case of conduct in an official capacity. with the
Association, that the conduct was in the Association's best intci'cstS' and

(B) In all other cases, that the conduct was at lea.st not
opposed to the Association’s best interests; and

{iit) In the case of any criminal proceeding, the persm:i had no
reasonable cause to believe the conduct was unfawful. :

(b) A director's conduct with respect to an ¢mployee benefil plan for a
purpose the direcior reasanably believed to be in the intcrests of the participants in or
beneficiaries of the plan is conduct that satisties the requirement of
Section 10.2(a)(ji)(B). A director's conduct with respect to an employee benefit play
for a purpose that the director did not reasonably believe to be in the interésts of the
participants ju or beneficiaries of the plan shall be deemed not to satisfy the

requiremnents of Section 10.2(a)(i). _

(c) The termination of a proceeding by judgment, order, séttlement,
conviction or upon a plea of nolo contendere or its equivalent is not, of itself
delerminative that the director did not meet the standard of conduct ducnbed in this

Section 10.2.

(d)  Except to the extent authorized by a court as provided in Section 10,5,
the Association may not indemnify a director under this Section 10.2: '

(i) In connection with a proceeding by or in the ri@t-of the
Associstion in which the director was adjudged hable to the Association; or .

(i’  In connection with any other proceeding charging that the
director derived an improper personal henefit, whether or npot involving action
in an official capacity, in which proceeding the director was adjudged liable on
the basis that he or she derived an improper persona! benefit. :

.15-
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(2)  Indemmification permitted under this Section 10.2 in connection with a
proceedmg by or in the right of the Association is limited to reasonablc expenses

incurred in connection with the proceeding.

10.3 Mandatory Indemnification of Directors. The Association shall mdemmfy a
person who was wholly successful, on the merits or otherwise, in the defense of any
proceeding to which the person was a party becsuse the person is or was a director, against
reasonable expenses incurred by him or her in connection with the proceeding. ; _

10.4 Advance of Expenses to Directors.

The Association shall pay for or reimburse the reasonable .'expenses

(a)
incurred by a director whe Is a party to a proceeding in advance of final dlSposmon of
the proceeding if: ,
(i) The director furnishes to the Association s wrirnen affirmation of

the director’s good faith belief that the director has met the standard of conduct -
described in Section 10.2;

(ii)  The director furnishes to the Association 4 written. undertakmg,
executed personally or on the director’s behalf, to repay the advanée if it is
ultimately determined that the director did not mcet the standard of conduct;
and '

(i) A determination is made that the facts then known: to those
making the determination would not preclude indemnification under this
Article 10. :

(k)  The undertaking required by Section 10.4(2)(i5) shall be an unlimired
general obligation of the director but need not be secured and may be : accepted
wilhout reference to financial ability to make repayment.

(¢}  Detcrminations and authorizations of payments under this Section 10.4
shall be rnade in the manner specified in Section 10.6. :

10.5 Court-Ordered Indemnification of Directors. A director who is.or was a
party to a proceeding may apply for indemnification to the court conducting the proceeding
or to another court of competent jurisdiction. On receipt of an application, the court, after
giving any notice the court considers necessary, may order indemmification in the- followmg

manner.

(a) If it determines that the director is entitled to mandatory

indemnification under Section 10,3, the court shall order indemnification,’ m which

case the court shall also order the Association 1o pay the director's reasonable
expenscs incurred 1o obtain court-ordered indemnification. ‘

-16-
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(b)  If it determines that the director is fuirly. and reasonably entitied 1o
indemmilication in view of ail the relevant circumstances, whether or not the director
met the standard of conduct set forth in Section 10.2(a) or was adjudged liable in the
circumstances described in Section 10.2(d), the court may order such indemnification
as the court deems proper; except that the indemnification with respect to any
proceeding in which liability shall have been adjudged in the circumstances described
in Section 10.2(d) is Jimited to reasonable expenses mcurred-in connection with the
proceeding and reasonable expenses incurred to obtain court- ordered indemnification.

10.6 Determination and Authorization of Indemnification of Directors.

(a)  Except to the extent authorized by a court as provided in Section 10.5,
the Association shal! not indemnify a director under Section 10.2 unless authorized in
the specific case afier a determination has been made that indemnification of the
director is permissible in the circumstances because the director has met the standard
of conduct set forth in Section 10.2. The Association shall not advance expenses (0 a
director under Section 10.4 unless authorized in the specific case after the written
affirmation and undertaking required by Section 10.4{a)(i) and Section 10.4(a)(i1) arc
raceived and the determination required by Section 10.4(2)(iii) has been made.

()] The determinations required by Section 10.6(a) shall be made:

(i) By the Board by a majority vote of those present at a meeting at
which a quorum is present, and only those directors not parties to the
proceeding shall be counted in satisfying the quorum; or

(i) If a guorum camnot be obtained, by a majority vote of a
committee of the Board designated by the Board, which committee shall
congist of two or more directors not parties 10 the proceeding; except that
directors who are parties to the proceeding may participate in the dcngnahon

of directors for the commuittec.

(¢)  If a quorum cannot be obtained as contemnplated in Section 10.6(b)(1),
and & committee carnot be established under Section 10.6(b)(ii), or cven if'a quorum
is obtained or a committee is designated, if a majority of the directors constituting
such quorum or such committee so direcs, the determination required to be made by

Section 10-6(a) shall be made:

(D By independent legal counsel selected by a vate of the Board or
the committee in the manner specified in  Section 10.6(b)(i) or
Section 10.6(b)(ii), or, if 2 quorum of the full board cannot be obtained and a
committes cannot be established, by independent legal counsel selécted by a

majority vote of the full Board; or

-1 7- st A a0 . -
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(i) By the Owners.

~ (d)  Authurization of indemnification and advance of expenses shall be
made in the same manner as the determination that indemnification or advance of
expenses is permissible; except that, if the determination that mdcmmﬂcaHOn or
advance of expenses is required or permissible is made by independent legﬂl counsel,
authorization of indemnification and advance of expenses shall be made by the body

that selected such counsel.
10.7 Indemnification of Officers, Employees, Fiduciaries, and Agents&

(8  The Association shall indemnify and advance expenses to anofﬁcer to
the same extent as a director.

(b)  The Association may indemnify and advance cxpenses 10 an @employee,
fiduciary or agent of the Association to the same extent as 1o 4 direclor.

(¢}  The Association may also indemnify and advance expensds (v an
officer, employee, fiduciary or agent who is not 2 director o a greater extent than is
provided in these bylaws, if not inconsistent with public policy, and if provxdcd for by
general or specific action of its Board or members or by contract.

10.8 Insarance. The Association may (and shall, to the extent reqmred by the
Declaration) purchase and maintain insurance on behalf of a person who is or was a director,
officer, employee, fiduciary or agent of the Association, or who, while a director, officer,
employee, fiduciary or agent of the Association, is or was serving at the requ:ﬂest of the
Association as a dircctor, officer, partner, trustee, employee, fiduciary or agent of another
domestic or foreign corporation or other person or of an employee benefit plan, against
liability asserted against or incurred by the person in that capacity or arising from his or her
status as a director, officer, employee, fiduciary or agent, whether or not the Association
would have power to indemnify the person against the same liability under Settion 10.2,
Section 10.3 or Section 10.7. Any such insurance may be procured ifrom any:insurance
company designated by thc Board, whether such insurance company is formed:under the
laws of this state or any other jurisdiction of the United States or elsewhere. :

. 10.9 Notice to Members of Indemuification of Director. If the Association
indemnifies or advances expenses to a director under this Article 10 ip connection with a
proceeding by or in the right of the Association, the Association shall give written notice of
the indermnification or advance to the Owners with or beforz the notice of the ncxt Owners’
meeting. If the next membership action is taken without a meeting at the instigation of the
Board, such notice shall be given to the Owners at or before the time the first Owncr signs a

Al

writing consenting to such action.
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ARTICLE 11
MISCELLANEOUS

11.1 Notices, Unless specifically provided otherwise in the CCIOAct the
Declaration or thesc Bylaws, all notices required to be given by or io the Association, the
Board, the Association officers or Owners shall be in writing and shall be effective upon
hand delivery, or mailing if properly addressed with postage prepaid and deposited in the

United Slates mail; except that registrations pursuanr to Section 2.2 shall be effecavE upon

receipt by the Association.

11.2 Severability. The invalidity or unenforceability of any part of thesé Bylaws
shall not impair or affect in any manner the validity, enforceability or effect the ba]ance of

these Bylaws.

11.3 Captions. All captions and titles of headings of articles and secﬂon§ in these
Bylaws are for the purposc of refercnce and convenicnee only, and are not to be déemed to
limit, modify or otherwise affect the construction of any provision of these Bylaws. -

11.4 Conflicts in Documents. In the cvent of any conflict among the prmdswns of

the CClO Act, the Declaration, the Bylaws and the Rules and Regniations, the CCIO Act
shall control wunless it permits the Association Documents to conirol. As among the
Declaration, Bylaws and Rules and Regulations, the Declaration shall coutrol and as

between the Bylaws and the Rules and Regulatmns the Bylaws shall control.

11.5 Waiver. No restriction, condition, obligation or provision contained in thase
Bylaws shall be deemed to have been abrogated or waived by reason of any failure to enforce
the same, irrespective of the number of violations or breaches thereof which may pocur.

11.6 Fiscal Year. The fiscal year of the Association shall be ss determindd by the
Board. : _'

The undersigned hereby exccutes these Bylaws and certifies that they were adopted
by Whispering Pines Ranch Homeowners® Association, Inc, a Colorado nonprofit
corporation, cffcctive as of the date specified below. -

Dated:

Secretary
Whispering Pines Ranch Homcowners

Association, Inc.
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