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BYLAWS
’ . OF .
TROVE AT DTC HOMEQOWNER’S ASSOCIATION

1. GENERAL.

1.1 - Purpose of Bylaws. These Bylaws are adopted for the regulation and management of
the affairs of Trové at DTC Homeowners Association ("Associaiion™). ' The Association has been
organized as a non-profit Colorade corporation under the Colorado Nonprofit Corperation Act 10 be and
constitute the Association under the Declaration of Covenants, Conditions and Restrictions for Trové at
DTC ("Declaration”). The Declaration has been or will be executed by T C D North, a Colorado
carporation ("Declarant") and Colonnade Homes, Inc., a Colorado corporation. The Declaration relates

to real property in the County of Arapahoe, Colorado, which becomes subject to the Declaration
("Communiry Area").

1.2  Terms Defined in the Declaration. Terms used in these Bylaws which are defined in
the Declaration shall have the same meaning and definition as in the Declaration.

1.3 Controlling Laws and Instruments. These Bylaws are controlled by and shall always
be consistent with the provisions of the Colorado Nonprofit Corporation Act, the Colorado Common
Interest Ownership Act, the Declaration and the Armicles of Incorporation of the Association filed with

the Secretary of State of Colorado, as any of the foregoing may be amended from time to time.

2. "OFFICES.

2.1  Principal Office. The Board of Directors, in its discretion, may fix and may change,
from time to time, the location of the principal office of the Association provided that, until such time
as suitable quarters can reasonably be obtained within the Community Area, the principal office of the
corporation shall be located at Koelbel and Company, 5291 Yale Circle, Denver, Colorado 80222.

2.2  Registered Office and Agent. The Colorado Nonprofit Corporation Act requires that
thé Association have and continuously maintain in the State of Colorado a registered office and a regis-
tered agent whose business office is identical with such registered office. The registered office need not
be the same as the principal office of the Association. The initial registered office and the initial
registered agent are specified in the Articles of Incorporation of the Association but may be changed by
the Association at any time, without amendment to the Articles of Incorporation, by filing a statemeént
as specified by law in the Office of the Secretary of State of Colorado.

3. MEMBERS.

31 Members. A "Member,"” as defined in the Declaration, is 2 Person, or if more than one,
all Persons collectively, who constitutes the Owner of a Site.

3.2 Memberships Appurtenant to Sites. Each Membership shall be appurtenant to the fee
simple tidle to a Site. The Person or Persons who constitute the Owner of fee simple title to a Site shall
automatically be the holder of the Membership appurtenant to that Site and the Membership shall
automatically pass with fee simple titie to the Site.
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3.3 Voting Rights of Members. Each Member shall have the right to cast one vote for each
Site owned by such Member. Notwithstanding the foregoing, Declarant shail be entitled to select and
appoint, in its sole discretion, Directors, in accordance with the provision of Section 5.5 hereof (the
“Declarant Control Period"); provided, however, that not later than sixty (60) days after conveyance of
twenty-five percent (25%) of the Sites that may be created within the Community Area by Declarant to
Owne;s other than Declarant, at least one Member, and’not less than twenty-five percent (25%) of the
Members of the Board of Directors must be elected by Owners other than Declarant and that no later than
sixty (60) days afier the conveyance of fifty percent (50%) of the Sites that may be created within the
Community Area to Owners other than Declarant, not less than thirty-three and one-third percent (33-
1/3%) of the Members of the Board of Directors must be elected by Owners other than Declarant, The
Declarant Cantrol Period shall cease on the happening of any of the following events, whichever occurs
earlier: (a) sixty (60) days after the date upon which sevenry-five percent (75 %) of the Sites that may be
created within the Community Area have been conveyed to Persons other than Declarant and certificates
of occupancy have been issued for resideaces constructed thereon; (b) two (2) years after the last
conveyance of a Site by Declarant in the ordinary. course of business; or (¢} when, in its discretion,
Declarant so determines. : '

3.4 Voting by Joint Owners. If there is more than one person who constitutes the Qwner
of a Site, each such Person shall be entitled to attend any meeting of Members, but the voting power
attributable to the Site shall not be increased. In all cases in which more than one Person consritutes the
Owner of 2 Site, including instances in which a Site is owned by a husband and wife, then, unless written
notice to the contrary, signed by any one of such Persons, is given to the Board of Directors of the
Association prior to the meeting, only one such Person shall be entitled to cast, in person or by proxy,
the vote attributable to the Site. If, However, more than one Person constituting such Owner attends a
meeting in person or by proxy, and seeks to cast the vote attributable to the Site, then the act of those
Persons owning a majority in interest in such 2 Site shall be entitled to cast the vote attributable to such
Site.

3.5 Resolution of Voting Disputes. In the event of any dispute as to the entitlement of any
Member 10 vote or as to the results of any vote of Members, the Board of Directors of the Association
shall act as arbitrators and the decision of a disinterested majority of the Board of Directors shall, when
rendered in writing, be final and binding as an arbitration award and may be acted upon in accordance
with the Colorado Uniform Arbitration Act of 1973, as the same may be amended; provided, however,
that the Board of Directors shail have no authority or jurisdiction to determine marters relating to the
entitlement of Declarant to vote or relating to the manner of exercise by Declarant of its voting rights,
No dispute as to the entitlement of any Member to vote shall postpone or delay any vote for which a
meeting of Members has been duly called pursuant to the provisions of these Bylaws and a quorum is
" present.

3.6 Suspension of Voting Rights, The Board of Directors may suspend, after notice and .
hearing, the voting rights of a Member during any period of breach by such Member of any provision
of the Declaration or of any Rule or Reégulation adopted by the Association including, but not limited to,
the failure to pay any assessment pursuant to the Declaration and for a period of up to 10 days following
the cure of any such breach by such Member: provided, however, such notice and hearing shall not be
required where a Member has failed to pay any assessment levied in accordance with the provisions of
the Declaration. :

3.7 Determination of Member Voting Percentage. Notwithstanding anything to the contrary
contained herein, only Members whose voting rights are in good standing (e.g., voting rights which have
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not been suspended as provided herein) shall be entitled to vote on Association matters. In accordance
therewith, any and all provisions contained herein requiring the approval of a requisite percentage of
~ Members of the Association shall be deemed satisfied when the requisite percentage of Members entitled
to vote has been met, -

3.8 Transfer of Memberships on Association Books. Transfers of Memberships shall be
made on the baoks of the Asscciation only upon presentation of evidence, satisfactory to the Association,
of the transfer of ownership-of tke Site to which the Membership is appurtenant. Prior to presentation
of such evidence, the Association may treat the previous owner of the Membership as the owner of the
Membership entitled to all rights in connection therewith, including the rights to vote and to recetve
notice. ,

- 3.9 Assignment of Voting Rights to Tenants and Mortgagees. A Member may assign his
right to vote to a tenant occupying his Site or to a Mortgagee of his Site for the term of the lease or the
Mortgage and any sale, transfer or conveyance of the Site shall, uniess otherwise provided in the
document of sale, transfer or conveyance, be subject to any such assignment of voting rights to any tenant
or Mortgages. Any such assignment of voting rights and any revocation or termination of any assignment
of voting rights shall be in writing and shall be filed with the Secretary of the Association.

4. MEETINGS OF MEMBERS.

4.1 Place of Mexﬁbers’ Meetings. Meetings of Members shall be held at the principal office
of the Association or at such other place, within or convenient to the Community Area, as may be fixed
by the Board of Directors and specified in the notice of the meeting.

42  Annual Meetings of Members., Annual meetings of the Members shall be held in
Tanuary of each year beginning in 1994 on.such day in January and at such time of day as is fixed by the
Board of Directors and specified in the notice of meeting. ;The annual meetings shall be held to transact
such business as may properly come before the meeting.

4.3 Special Meetings of Members. Special meetings of the Members may be called by the
Board of Directors of the Association or by Members holding not less than 25% of the total votes of all
Members entitled to vote, excluding votes of Declarant, or by Members holding not less than 25 % of
the total votes of all Members entitled to vote, inciuding votes of Declarant. No business shall be
transacted at a special meeting of Members except as indicated in the notice thereof.

4.4  Record Date. For the purpose of determining Members entitled to notice of, or to vote
at, any meeting of Members or in order to make a determination of such Members for any other proper
purpose, the Board of Directors of the Association may fix, in advance, a date as the record date for any
such determination of Members. The record date shall be not more than 50 days prior to the meeting
of Members or the event requiring a determination of Members.

4.5 Notice of Members’ Mesetings. Written notice stating the place, day and hour of any
meeting shall be delivered not less than 10 nor more than 50 days before the date of the meeting, either
personally or by mail, by or at the direction of the President or the Secretary of the Association or the
officers or persons calling the meeting, to each Member eatitled to vote at such meeting, The notice of
an annual meeting shall identify any matter which it is known may come before the meeting including,
but not limited to, the general nature of any proposed amendment to the Declaration or Bylaws, any
Budget changes, and any proposal to remove an officer or member of the Board of Directors. The notice
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of a special meeting shall state the purpose Or purpases for which the meeting is called. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail addressed to the Member
at his address as it appears on the records of the Association, with postage thereon prepaid. Such notice
may be posted in a conspicuous place in the Community Area, such as on a notice board outside the
principal office of the Association, and such notice shall be deemed to be delivered to any Member upon
such posting-if such Member has not furnished an address for mailing of notice to the Association.

4.6 Proxies. A Member entitled to vote may vote in person or by proxy executed in writing
by the Member or his duly authorized attorney-in-fact and filed with the Chairman of the meeting prior
to the time the proxy is exercised. Any proxy may be revocable by anendance of a Member in person
at a meeting or by revocation in writing filed with the Chairman of the meeting prior to the time the
proxy is exercised. A proxy shall automatically cease upon the conveyance by a Member of the Site of
the Member and the transfer of the Membership on the books of the Association. No proxy shall be
valid: (3) 60 days after the.date of its execlition unless otherwise provided in the proxy; and in any event,
for no more than 11 months after the date of its executzion; (b) unless the signarures of the Members
providing the proxy are notarized; (c) the proxy contains the signature of all Members entitled to vote
such interest; and (d) the proxy states the specific purpose and the specific meeting for which it was
granted. Any form of proxy furnished or solicited by the Association and any form of written ballot
furnished by the Associarion shall afford an oppormunity thereon for Members to specify a choice between
approval and disapproval of each matter or group of related maers which is known at the time the form
of proxy or written ballot is prepared, may come before the meeting and shall provide, subject to
reasonably specified conditions, that if a Member specifies a choice with respect 0 any such matter, the
vote shall be cast in accordance therewith.

4.7 Quorum at Members’ Meetings. Except as may be otherwise provided in the
Declaration, the Articles of Incorporation or these Bylaws, and except as hereinafter provided with
respect to the calling of another meeting, the presence, in person or by proxy, of Members entitled to
cast at least ten percent (10%) of the votes of all Members entitled to vote shall constitute a quorum at
any mesting of such Members. Members present in person ot by proxy at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of Members so as to leave
less than a quorum, If the required quorum is not present in person or by proxy at any such meeting of
Members, another meeting may be called, subject to the notice requirements hereinabove specified, and
the presence, ifi person or by proxy, of Members entitled to cast at least five percent (5%) of the vates
of all Members, shall, except as may be otherwise provided in the Declaration, the Articles of Incorpora-
tion or these Bylaws, constitute a quorum at such meeting.

4.8  Adjournments of Members’ Meetings. Members present in person or by proxy at any
meeting may adjourn the meeting from time to time, whether or not 2 quorum shall be present in person
or by proxy, without notice other than annouricement at the meeting, for a total period or periods of not
to exceed 30 days after the date set for the original meeting. At any adjourned meeting which is held
without notice other than announcement at the meeting, the quorum requirement shall not be reduced or
changed, but if the originally required quorum is present in person or by proxy, any business may De
transacted which might have been transacted at the meeting as originally called.

4.9 Vote Required at Members’ Meetings. At any meeting, if 2 quorum is present, a
majority of the votes present in person or by proxy and entitled to be cast on a matter shall be necessary
for the adoption of the matter, unless a greater proportion is required by law, the Declaration, the
Articles of Incorporation or these Bylaws. : '
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. 4.10 Order of Business. The order of business at any meeting of Members shall be as
follows: (a) roll call to determine the voting power represented at the meeting; () proof of notice of
meeting or waiver of notice; (c) reading of minutes of preceding meeting; and (d) the conducting of the-
business for which the meeting was called. :

4.11  Officers of Meefings. Atany meéting, the Members present shall select a Chairman and-
Secretary of the meeting.

4.12 Expenses of Meetings. The Association shall bear the expensés of all annual meetings
of Members and of special meetings of Members. : :

' 4.13 Waiver of Notice. A waiver of notice of any meeting of Members, signed by a Member,
whether before or after the meeting, shall be equivalent to the giving of notice of the meeting to such
Member. Attendance of a Member at a meeting, either in person or by proxy, shall constitute waiver
of notice of such meeting except when the Member attends for the express purpose of objecting to the
transaction of business because the meeting is not lawfully called or convened.

'4.14 Action of Members Without a Meeting. Any action required to be taken or which may
be taken at 2 meeting of Members may be taken without a meeting if a conseat, in writing, seting forth
the action so taken, shall be signed by all of the Members entitled to-vote with fespect to the subject mat-
ter thereof.

5. BOARD OF DIRECTORS.

51  General Powers and Duties of Board. The Board of Directors shall have the duty to
manage and supervise the affairs of the Association and shall have all powers necessary or desirable to
permit it fo do so. Without limiting the generality of the foregoing, the Board of Directors shall have
the power to exercise or cause to be exercised for the Association, all of the powers, rights and authority
of the Association, not reserved to Members, and provided in the Declaration, the Articles of Incorpora-
tion, these Bylaws, the Colorado Nonprofit Corporation Act or the Colorado Common Interest Ownership
Act. :

52 ecial Powersvand: Duties of Board.7 Without limiting the foregoing statement or
general powers and duties of the Board of Directors or the powers and duties of the Board of Directors
as set forth in the Declaration, the Board of Directors of the Association shall be vested with and
responsible for the following specific powers and duties:

(6)  Assessments: The duty to fix and levy from time to time as it deems necessary
assessments upon the Members of the Association as provided in the Declaration; to determine and fix
the due date for the payment of such assessments and the date upon which the same shall become
delinquent; and to enforce the payment of such delinquent assessments as provided in the Declaration.

®) Taxes.. The duty to pay all taxes and assessments levied upon the Association
properties and all taxes and assessments payable by the Association. The Board of Directors shall also
have the power to contest any such taxes or assessments in accordance with the provisions contained in
the Declaration.

(c) Insurance. The duty to contract and pay premiums for fire and casualty and
blanket liability and other insurance in accordance with the provisions of the Declaration.
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(d) Association Properfy. 'The duty and power (0 contract for and pay bills for
maintenance, legal service, accounting service, gardening, common utilities and other materials, supplies
and services relating to the Association Properties, and to emplay personnel necessary for the care and

operation of the Association properties and to contract and pay for necessary improvements on the
-Association properties. '

(e} Agents and Employees. The power to select, appoint, and remove all officers,
agents, and employees of the Association and to prescribe such powers and duties for them as may be
consistent with law, with the Articles of Incorporation, the Declaration and these Bylaws; and to fix their
compensation and to requnre from them security for faithful service as deemed advisable by the Board.

] Bbrrowmg ~ The. power, wn;h the approval of Members representing at least
eighty percent (80%) of the voting power of the Association (exclusive of the voting power of the
Declarant and those Members not entitled to cast votes), to borrow money and to incur indebtedness for
the purposes of the Association, and to cause to be executed and delivered therefor, in the Association’s
name, promissory notes, bonds, debentures, morigages, pledges, hypothecations or other evidences of
debt and securities therefor.

(g) Enforcement.; The power to enforce the provisions of the Declaration, the Rules
and Regulations, these Bylaws or other agreements of the Association.

) Delegation of Powers.y The power to delegate its powers according to law.

(i) Easements§ The power to grant easements where necessary for utilities and other
facilities over the Association properties to serve the Community Area as set forth in the Declaration.
#]] nsy The power to adogg such Rules. and Regulanons as the

Board may deem qqgcessgﬁ_far the manag’jhent of the Community Krea, Sch B “Rilies and Regulations
may conc.ern, w1thouthm1tanon, use of the Assocn_a_uon properties, signs, parkmg rmtncuons commence -
collecnon and disposal. of refuse; minimum- standards of property maintenance consistent with the’
Declaration and the provisions. of; th& Design: Review. Committee;. jand any other matters within the
jurisdiction of the Association as prov1ded in the Declaration; provided, however, that such Rules and
Regularions shall be enforceable only to the extent that they are consistent with the Declaration, the

Articles and these Bylaws.

53 Qualifications of Directors. A Director may be any natural person and need not be an
Owner of a Site within the Community Area; provided, however, that:upom:the: expiration of the
Deglarant’ LCQBROLPM :Iéast:a majority of the: Directors sha.IqL?be?i‘:' ners, other than Declarant,
ot designated: representasives: -Ownery other- than Declaranty A Director. may, be. be reelectsd and there

shall:be-no-limit on. th;numherofterms a Director may ‘serve!

5.4  Number of Directors. The initial number of Directors of the Association shall be three.
The number of Directors may be increased in accordance with these Bylaws provided that the numbey
of Directors shall not be less than three and no decrease in number shail have the effect of shorrening the
term of 30y mcumbent ditectory

5.5  Appointment, Election and Term of Office. Declarant shall be entitled to select and
appoint, in its sole discretion, Directors, in accordance with the Bylaws (the "Declarant’s Control
Period"), until the expu‘auon of the Declarant’s Control Period as hereinafter provided; provided,
however, that not later than sixty (60) days after conveyance of twenty-five percent (25%) of the Sites
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1

that may be created within the Community Area by Declarant to Owners other than Declarant, ar least
one Member, and not less than twenty-five percent (25 %) of the Members of the Board of Directors must
be elected by Owners other than Declarant and that no later than sixty (60} days after the convevance of
fifty percent (30%) of the Sites that may be created within the Community Area to Owners other than
Declarant, not less than thirty-three and one-third percent (33-1/3%) of the Members of the Board of
Directors must be elected by Owners other than Declarant. The Declarant’s Control Period shall cease:
on the happenmg of any of the foilowmg events, whichever occurs earlier: (a) sixty (60) days after the
date ugon, whick seventy-f ﬁve percent (75 %) of the Sites that may be created within the Community Area
hiave been’ couveyed to persons or_entities other than Decldrant and certificates of occupancy have been
issued for residences constructed thereon; (b) rwo (2) years after the last conveyance of a Site by
Declarant in the ordinary course of business; or {c) when, in its discretion, Declarant so determines.

Until the expiration of the Declarant Control Period as herebefore provided, the term of office for each
member of the Board of Directors shall be one year unless otherwise removed pursuant to the provisions
hereof. Following the expiration of the Declarant Control Period, one member of the Board of Directors
shail be elected for a penod of three years “one mémber of the Board of Directors shall be elected for
a period of two years “and one membe: of the Board of Directors shall be elected for a term of one year.

‘At the’ termmanon of the u:uual term of office of each respective Director, his or her successor shail be

elected 't serve a term of three years.

5.6 Removal of Directors. Except as set forth in Section 5.5, at any meeting of Members,
the notice of which indicates such purpose, any Director (except a Director appointed by Declarant) may
be removed, with or without cause, by vote of two-thirds (2/3) of the Members of the Association entitled
td vote and a successor may be then and there elected to fill the vacancy thus created.

5.7 Resignation of Directors. Any: Director may resign at any time by giving written notice

to the Premgent, to the Secretary-or to the' Board of Directors stating the effective daté of such
resignation. Accapt.ance of such resignation shall not be necessary to make the remgnauon effecuve

5.8 Vacancies in Directors. Any vacancy occurring in the Board of Directors shall, unless
filled in accordance with Sections 5.5 and 5.6 or by election at a special meeting of Members, be filled
by the affirmative vote of a majority of the remaining Directors, though less than 2 quorum of the Board
of Directors. A Director elected or appointed to fill a vacancy shall be elected or appointed for the

-unexpired term of his predecessor in office. A Directorship to be filled by reason of an increase in the

number of Directors shail be filled only by vote of the Members.

5.9  Executive Committee. The Board of Directors, by resolution adopted by a majority of
the Directors in office, may designate and appoint an Executive Committee, which shall consist of three
or more Directors and which, unless otherwise provided in such resoiution, shall have and exercise ail
the authority of the Board of Directors except authority with respect to the matters specified in the
Colorado Nonprofit Corporation Act and the Colorado Common Interest Ownership Act as matters which
such committee may not have and exercise the authority of the Board of Directors.

5.10 Other Committees of Association. The Board of Directors, by resolution adopted by
a majority of the Directors in office, may designate and appoint one or more other committees, which
may consist of or include Members who are not Directors. Any such committee shall have and exercise
such authority as shail be specified in the resolution creating such Committee except such authority as
can only be exercised by the Board of Directors.
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5.11  General Provisions Applicable to Committees. The designation and appointment of any
committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or
any individual Director, of any responsibility imposed upon it or him by law. The provisious of these
Bylaws with respect to notice of meeting, waiver of notice, quotums, adjournments, vote required and
action by consent applicable 1o meetings of Directors shall be applicable to meetings of comumittees of
the Board of Directors.-

6. MEETINGS OF DIRECTORS.

6.1 Place of Directors’ Meetings. Meetings of the Board of Directors shall be held at the
principal office of the Association or at such other place, within or convenient to the Community Area,
as may be fixed by the Board of Directors and specified in the notice of the mesting.

6.2  Annual Meeting of Directors. Annual meetings of the Board of Directors shall be held
on the same dat; as, or within 10 days followmg, the’ annual meetmg of Membersm"l'he business to be
condicted “at the annual meeting of Directors. shall comsist of the appointment of officérs™ 5f the
Association and the transaction of such other business as may properly comé béfore thé méetinig. No
prior notice of the annual meeting of the Board of Directors shall be necessary if the meeting is held on
the same day and at the same place as the annual meeting of Members at which the Board of Directors-
is elected or if the time and place of the annual meseting of the Board of Directors is announced at the
annual meeting of such Members. ‘

63 Other Reguiar Meetings of Directors. The Board of Directors shall hold regular
meetings at least quarterly and may, by resolution, establish in advance the times and places for such
regular meetings. No prior notice of any regular meetings ueed be given after estabhshment of the times
and places thereof by such resoluuou

6.4 Specxal Meetmgs of Directors. Specml meetings of the Board or Directors may be called
by the President or any two members of the Board of Directors.

6.5  Notice of Directors’ Meetings. In the case of all meetings of Directors for which notice
is required, notice stating the place, day and hour of the meeting shall be delivered not less than three
nor more than 50 days before the date of the meeting, by mail, telegraph, telephone or personally, by
or at the direction of the persons calling the meeting, to each member of the Board of Directors. If
mailed, such notice shall be deemed to be delivered at 5:00 p.m. on the second business day after it is
deposited in the mail addressed to the Director at his home or business address as either appears on the
records of the Association, with postage thereor prepaid. - If telegraphed, such notice shall be deemed
delivered at 5:00 p.m. on the next calendar day after it is deposited in a telegraph office addressed to the
Director at either such address, with all charges thereon prepaid. If by telephone, such notice shall be
deemed to be delivered when given by telephone to the Director or to any person answering the phone
who sounds competent and mature at this home or business phone number as either appears on the
records of the Association. If given personally, such notice shall be deemed to be delivered upon
delivery of a copy of a written notice to, or upon verbally advising, the Director or some.person who
appears competent and mature at his home or business address as either appears on the records of the
Association. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the Board of Directors need be specified in the notice or waiver of such meeting.

6.6  Proxies. A Director shall not be entitled to vote by proxy at any ﬁ:leeting of Directors.



6.7 Quorum of Directors. A majority of the number of Directors fixed in these Bylaws shall
. constitute a quorum for the transaction of business.

6.8 Adjournment of Director’s Meetings. Directors present at any meeting of Directors
may adjourn the meeting from time to time, whether or not a quorum shail be present, without notice
other than an announcement at the meeting, for a total period or periods not to exceed 30 days after the
date set for the original meeting. At any adjourned meeting which is held without notice other than
announcement at the meeting, the quorum requirement shall not be reduced or changed; but if the

originally required quorum is present, any business may be transacted which may have been transacted
at the meeting as originally called-

6.9 Vote Required at Directors’ ’\f[eetmg’ - At any meeting of Directors, if a quorum is
present, a majority of the votes present in person and entitled to be cast in a marter shall be necessary
for the adoption of the matter, unless a greater proportion is required by law, the Declaration, the
Articles of Incorporation or these Bylaws.

| 6.10 Order of Bu_sinés's. -The order of business at all meetings or Directors shall be as
follows: (a) roll call; (b) proof"df potice of meeting or waiver of notice; (¢) reading of minutes of
preceding meetmg, (d) reports of officers; (e) reports of committees; (f) unfinished business; and (g) new
business.

6.11  Officers at Meetings. The President shall act as chairman and the Board of Directors
. shall elect a Director to act 4 secretary, at ail meetings of Directors:

6.12 Waiver of Notice. A waiver of notice of any meeting of the Board of Directors, signed
by a Director, whether before or after the meeting, shall be equivalent to the giving of notice of the
meeting to such Director. Attendance of a Director at a ‘meeting in person shall constitute waiver of
notice of such meeting except when the Director attends for the express purpose of objecting to the
transaction of business because the meeting is not lawfully called or convened.

6.13 Action of Directors Without a Meeting. Any action required to be taken or which may
be taken at a meeting of Directors, may be taken without a meeting if a consent in writing, setting forth
the action so taken, shail be signed by all of the Directors.

7. OFFICERS.

7.1 OfTicersr, Employees and Agents. The officers of the Association shall consist of 2
President; onie? ores Vice: medentsﬂ a Secretary, a Treasurer and such other officers, assistant

officers; em s may "‘be desmed Tiecessary by the Board of Diregtdrs. " Gificers other
tﬁ”i’ﬁ"tﬁ;é‘: te +Dire IS, ; No person shall simuitaneously hold ‘more than one office

except the ofﬁca of Secretary and Treasurer.

7.2 Appdlh'ﬁne.ut and Term of Office of Officers. The officers shall be appointed by the
Board of Directors at the annual meeting of the Board of Directors and shail hold office, subject to the
. pleasure of the Board of Directors until the annual meeting of the Board of Directors or until their
successor are appointed, whichever is later, unless the officer resigns, or is removed earlier.

73 Removal of Officers. Any officer, employee or agent may be removed by the Board of
Directors, with or without cause, whenever in the Board’s judgment the best interests of the Assaciation
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will be served thereby. The removal of an officer, employee or agent shall be without prejudice to the
contract rights, if any, of the officer, employee or agent so removed. Election or appointment of an
officer, employee or agent shall not of itself create contract rights.

_ 7.4  Resignation of Officers. Any officer may resign at any time by ‘giving written notice
to the President, to the Secretary or to the Board of Directors of the Association stating the effective date
of such resignation. Acceptance of such resignation shall not be necessary to make the resignation
effective.

7.5 Vacancies in Officers. Any vacancy occurring in any position as an officer may be filled
by the Board of Directors. An Officer appointed to fill a vacancy shall be appointed for the unexpired
term of his predecessor in office.

7.6  President. The President shall be a member of the Board of Directors and shal be the
principal executive officer.of the. Assoc, _fq 'and sublect 1o, Lhe control of the Board of Directors, shall
duect,”sugerﬁse coordinate and have. general . control. ovex.the affairs,of the, Association, and shall have
the powers. generally-atxibutablerto-the: chief. executive officer of a corporation::. The President shalk
preside at all. meetings of the Board of Directors and of Members of the Association.

7.7  Vice President. The Vice President may act in place of the President in case of hi:'s-
death, absence or inability to act, and shall perform such other duties and have such authority as is from
time to time delegated by the Board of Directors or by the President.

7.8 Secretary.  Tlie Secretary: shalk be: the: ¢ custcudlan of the: records. and the seal of the
Association and shall affix the seal to.ail documents requiring the sameisHall sea thar all notices are duly
giver in- accordanca with the. provisions. of. these: Bylaws. and. as required by Taw and that the books,
repon.s ‘and other documents. and records. of the: Assoc:auon are properly kept and ﬁled shail ‘take.or

causé to be taken and shall keep. minutes. of the meetin of Members of, the Boa:d ofDuectors and of
comitESs Of the' Baa shall eep at the principal office of the. Assoc:auon,a record of the names and

addresses of the Members: and. mgegggm;gemmhduuu;mmdemm the office of Secretary and
sucly, other duues as. may,. from. time to, time;. be: assigned to him: by the Board of Directors or by the.
Prullc_l_ent__.__ .Thg Board may appoint one or more Assistant Secretaries who may act in -place of the
Secretary in case of his death, absence or inability to act.

7.9  Treasurer. The Treasurer shall have charge and custody of, and be responsible for, all
funds and securities of the Association; shall deposit all such funds in the name of the Association in such
depositories as shall be designated by the Board of Directors; shall keep correct and complete financial
records and books of account and records of financial transactions and condition of the Association and
shall submit such reports thereof as the Board of Directors may, from time to time, require; and, in
general, shall perform all the duties incident to the office of Treasurer and such other duties as may from
time to time be assigned to him by the Board of Directors or by the President. The Board may appoint
one or more Assistant Treasurers who may act in place of the Treasurer in case of his death, absence or
inability to act.

7.10 Managing Agent. In the event the Association elects to employ a managing agent as '
more fully provided in the Declaration, the Association shal require that (a) the managing agent maintain
fidelity insurance coverage or a bond in an amount not less than $50,000.00 or such higher amount as
the Board may require; (b) the managing agent maintain afl funds and accounts of the Association separate
from the funds and accounts of other associations managed by the managing agent and -maintain all
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reserve accounts of each association so managed separate from operational accounts of the Assocxauon
and (c) that an annual accounting of Association funds and a financial statement be prepared and presented
to the Association by the managmg agent, a public accountant, or a certified public accountant.

7.11 Bonds. The Association shall require fidelity bonds covering officers or other pecsons
handling funds of the Association as required herein and in the Declaration.

8. INDEMNIFICATION OF OFFICIALS AND AGENTS.

8.1  Certain Definitions. A "Corporate Official" shall mean any Director or officer and any
former Director or officer of the Association. A "Corporate Employee" shall mean any employee and
any former employee of the Association. "Expenses™ shall mean all costs and expenses, including
antorneys’ fees, liabilities, obligations, judgments and any amouants paid in reasonable seulement of a
Proceeding. "Proceeding” shall mean any claim, action, suit or proceeding, whether threatened, pending
or completed, and shall include appeals.

8.2 Right of Indemnification. Except as provided herein, the Association shall indemnify
any Corporate Official and any Corporate Employee against any and all Expenses actually and necessarily
incurred by or imposed upon him in connection with, arising out of, or resulting from, any Proceeding

in which he may be involved or to which he is or may be made a party to the fullest extent permitted by
law.

(a) Standards of Conduct. The Association shall indemnify any Corporare Official
and any Corporate Employee against liability incurred in or as a resuit of the Proceeding if the Corporare
Official or Corporate Employee: (i) conducted himself or herself in good faith; (ii) reasonably believed
(A) in the case of a Director acting in his or her official capacity, that his or her conduct was in the
Association’s best interests, or (B) in all other cases, that the Corporate Official’s or Corporate
Employee’s conduct was at least not opposed to the Association’s best interests; and (iii) in the case of
any criminal proceeding, the Corporate Official and Corporate Employee had no reasonable cause to
believe his or her conduct was unlawful. '

®) Settlement. The termination of any Proceeding by judgment, order, settiement
or conviction, or upon a plea of nolo contendere or its equivalent, is not of itself determinative that the
Corporate Official or Corporate Employee did not meet the apphcable standards of conduct as set forth .
in subsection 8.2(a).

83 Indemnification Prohibited. The right of indemnification shall not extend to matters
as to which the Corporate Official or Corporate Employee: (i) has been adjudged liable for willful
misconduct in the performance of thhe Corporate Official’s or Corporats Employee’s duty to the
Association; or (ii) in connection with any Proceeding charging improper personal benefit to such
Corporate Official or Corporate Employee, in which the party was adjudged liable on the basis that
personal benefit was improperly received by such Corporate Official or Corporate Employee (even if the
Association was not thereby damaged). Notwithstinding the foregoing, the Association shall indemnify
such Corporate Official or Corporate Employee if and to the extent required by the court conducting the
Proceeding, or any other court of competent jurisdiction to which such Corporate Official or Corporate
Employee has applied, if it is determined by such court, upon application by such. Corporate Official or
Corporate Employee, that despite the adjudication of liability in the circumstances in clauses (i} and (ii)
of this subsection 8.3 or whether or not the party met the applicable standards of conduct set forth in
subsection 8.2(a), and in view of all relevant circumstances, the Corporate Official or Corporate
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Employee is fairly and reasonably entitled to indemnification for such expenses as the court deems proper
in accordance with the Colorado Nonprofit Corporation Code.

8.4 Prior Authorization Required. Any indemnification under Section 8.2 (unless ordered
by a court or in accordance with Section 8.5 below) shall be made by the Association only if authorized
in the specific case after a determination has been made that the Corporate Official or Corporate
Employee is eligible for indemnification in the circumstances because such Corporate Official or
Corporate Employee has met the applicable standards of conduct set forth in subsection 8.2(a) and after
an evaluation has been made as to the reasonableness of the Expenses. Any such determination,
evaluation and authorization shall be made by the Board of Directors by a majority vote of a quorum of
such Board, which quorum shall consist of Directors not parties to the Proceeding, or by such other
person or body as permitted by law.

8.5  Success on Merits or Otherwise. Notwithstanding any other provision of this Article
8, the Association shall indemnify such Corporate Official or Corporate Employee to the extent that such
party bas been successful, on the merits or otherwise, including, without limitation, dismissal without
prejudice or settlement without admission of liability, in defense of any Proceeding to which the party
was a party against Expenses incurred by such party in connection therewith.

8.6  Advancement of Expenses. The Association shall pay for or reimburse the Expenses,
-or a portion thereof, incurred by a party in advance of the final disposition of the Proceading if (a) the
party furnishes the Association a written affirmation of such party’s good faith belief that he or she has
met the standard of conduct described in subsection 8.2(a)(i); (b) the party furnishes the Association a
written undertaking, executed personally or on behalf of such party, to repay the advance if it is
ultimately determined that the party did not meet such standard of conduct; and (¢) authorization of
payment and a determination that the facts then known to those making the determination would not
preclude indemnification under this Article have been made in the manner provided in Section 8.4. The
undertaking required by clause (b) must be an uniimited general obligation of the party, but need not be
secured and may be accepted without reference to financial ability to make repayment.

8.7 Payment Procedures. The Association shail promptly act upon any request for
indemnification, which request must be in writing and accompanied by the order of court or other
reasonably satisfactory evidence documenting disposition of the Proceeding in the case of indemnification
under Section 8.4 and by the written affirmation and undertaking to repay as required by Section 8.5 in
the case of indemnification under such Section. The right to indemnification and advances granted by
this Article shall be enforceable in any court of competent jurisdiction if the Association denies the claim,
in whole or in part, or if no disposition of such claim is made within 90 days after written request for
indemnification i3 made. A party’s Expenses incurred in connection with successfully establishing such
party’s right to indemnification, in whole or in part, in any such Proceeding shall also be paid by the
Association.

8.3 Notification to Members. Any indemnification of or advance of Expenses to a Director
(but not to any other party) in accordance with this Article, if arising out of a Proceeding by or on behalf
of the Association, shall be reported in writing to the Members with or before the notice of the next
meeting of Members.

3.9  Authority to Insure. The Association may purchase and maintain liability insurance on

behalf of any Corporate Official or Corporate Employee against any liability asserted against him and
incurred by him as a Corporate Official or Corporate Employee or arising out of his status as such,
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including liabilities for which a Corporate Official or Corporate Employee might not be entitled to
indemnification hereunder.

8.10 Right to Impose Conditions to Indemnification. The Association shall have the right
to unpose as conditions to any indemnification provided or permitted in this Article, such reasonable
requirements and conditions as may appear appropriate to the Board of Directors in each specific case
and circumstances, including, but not limited to, any one or more of the following: (a) that any counsel
representing the party to be indemnified in connection with the defense or settlement of any proceeding
shall be counsel mutually agreeable to the party and to the Association; (b) that the Association shall have
the right, at its option, to assume and control the defense or sectiement of any Proceeding made, initiated,
or threatened against the party to be indemnified; and (c) that the Association shall be subrogated, to the
extent of any payments made by way of indemnification, to all of the indemnified party’s right of
recovery, and that the party to be indemnified shall execute all writings and do everything necessary to
assure such rights of subrogation o the Association.

8.11  Other Rights and Remedies. The indemnification provided by this Article shall be in
addition to any other rights which a party may have or hereafter acquire under any law, provision of the
Articles of Incorporation, any other or further provision of these Bylaws, vote of the Members or Board
of Directors, agreement, or otherwise,

8.12 Applicability; Effect. The indemnification provided in this Article shall be applicable
to acts or omissions that occurred prior to the adoption of this Article, shall continue as to any party
entitled to indemnification under this Article who has ceased to be a Director, officer, or employee of
the Association. The repeal or amendment of this Article or of any Section or provision hereof that
would have the effect of limiting, qualifying, or restricting any of the powers or rights of indemnification
provided or permitted in this Article shall not, solely by reason of such repeal or amendment, eliminate,
restrict, or otherwise affect the right or power of the Association to indemnify any person, or affect any
rights of indemnification of such person, with respect to any acts or omissions that occurred prior to such
repeal or amendment. All rights to indemnification under this Article shall be desmed to be provided
by a contract between the Association and each party covered hereby.

8.13 Indemmification of Agents, The Association shall have the right, but shail not be
obligated, to indemnify any agent of the Association not otherwise covered by this Article to the fullest
extent permissible by the laws of Colorado. Unless otherwise provided in any separate indemnification
arrangement, any such indemnification shall be made only as authorized in the spec1ﬁc case in the manner
provided in Section 8.3.

8.14  Savings Clause; Limitation. If this Article or any Section or provision hereof shall be
invalidated by any court on any ground, or ifthe Colorado Nonprofit Corporation Act is amended in such
a way as to affect this Article, then the Association shall nevertheless indemnify each party otherwise
entitled to indemnification hereunder to the fullest extent permitted by law or any applicable provision
of this Article that shall not have been invalidated.

9. MISCELLANEQUS.

9.1 Amendment of Bylaws. The Board of Directors shall not have the power to alter, amend
or repeal these Bylaws or to adopt new Bylaws. The Members, at a meeting called for that purpose, shall
have the sole power to alter, amend or repeal the Bylaws and to adopt new Bylaws by a majority of votes
present at the meering and entitled to vote hereunder, if a quorum is present. The Bylaws may contain
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any prowsmn for the reguiation or management of the affairs of the Association not inconsistent with law,
the Declaration or the Articles of Incorporation. Notwithstanding anything to the conmary contained
herein, prior to the termination of the Declarant’s Control Period, these Bylaws shall not be amended
without Declarant’s prior written consent and approval.

9.2 Amendment of Declaration. Amendments to the Declaration shall be made as more
particularly provided therein. Amendments to the Declaration shall be prepared, executed, recorded, and
certified on behalf of the Association by any officer of the Association designated for that purpose by the
Board of Directors or in the absence of such designation, the President of the Association.

9.3  Compensation of Officers, Directors and Members. No Director or Officer shall have
the right to receive any compensation from the Association for serving as such Director except for

reimbursement of expenses as may be approved by resolution of disinterested members of the Board of
Directors.

_ 9.4 Books and Records. The Association shall keep correct and complete books and records
of account and shall keep, at its principal office in Colorado, a record of the names and addresses of its
Members, including Declarant, and copies of the Declaration, the Articles of Incorporation and these
Bylaws which may be purchased by any Member at reasonable cost. All books and records of the
Association, including the Articles of Incorporation, Bylaws as amended and minutes of meetings
Members and Directors may be inspected by any Member, or his agent or attorney, and any first
mortgagee of a Member for any proper purpose. The right of inspection shail be subject to any
reasonable rules adopted by the Board of Directors requiring advance notice of inspection, specifying
hours and days of the week during which inspection will be permitted and establishing reasonable fees
for any copies to be made or furnished.

9.5  Annual Report. The Board of Directors shall cause to be prepared and distributed to
each Member and to each first mortgagee who has filed 2 written request therefor, not later than 90 days
after the close of each fiscal year of the Association, an annual report of the Association containing (a)
an income statement reflecting income and expenditures of the Association for such fiscal year; (b) a
balance sheet as of the end of such fiscal year; (c) a statement of changes in financial position for such
fiscal year; and (d) a statement of the place of the principal office of the Association where the books and
records of the Association, including a list of names and addresses of current Members, may be found.
The financial statements of the Association shall be reviewed by an independent public accountant and
a report based upon such review shall be included in the annual report. :

9.6  Statement of Account. Upon written request of an Owner of a Site or any person with
any right, title or interest in a Site or intending to acquire any right, title or interest in a Site, the
Association shall furnish a written statement of account setting forth the amount of any unpaid assess-
ments, or other amounts, if any, due or accrued and then unpaid with respect to the Site, the Owner of
the Site and the amount of the assessments for the current fiscal period of the Association payable with
respect to the Site. Such statement shall be issued within fourteen (14) business days after receipt of such
request by the Association and, with respect to the party to whom it is issued, shall be conclusive against
the Association and all parties, for all purposes, that no greater or other amounts were then due or
accrued and unpaid and that no other assessments bave then been levied.

9.7 Biennial Corporate Reports. The Association shall file with the Secretary of State of
Colorado, within the time prescribed by law, biennial Corporate reports on the forms prescribed and
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furnished by the Secretary of State and containing the information required by law and shall pay the fee
for such filing as prescribed by law.

9.8 Fiscal Year. The fiscal year of the Assoc1auon shall begin on Ianuary 1 and end the .
succeeding December 31 except that the first fiscal year shall begin on the date of incorporation. The
fiscal year may be changed by the Board of Directors without amending these Bylaws.

9.9  Seal. The Board of Directors may adopt a seal which shall have inscribed thereon the
name of the Association and the words "SEAL" and "COLORADQ."

9.10 Shares of Stock and Dividends Prohibited. The Association shall not have or issue
shares of stock and no dividend shall be paid and no part of the income or profit of the Association shall
be distributed to its Members directors or officers. Notwithstanding the foregoing, the Association may
issue certificates evidencing membership therein, may confer benefits upon its Members in conformity
with its purposes and, upon dissolution or final liquidation, may make distributions as permirted by law,

and no such payment, benefit or distribution shall be deemed to be a dividend or distribution of income
or profit,

9.11 Loans to Directors and Officers Prohibited. No loan shall be made by the Association-
to any Director or officer, and any Director or officer who assents to or participates in the making of any
such loan shall be liable to the Association for the amount of such loan until the repayment thereof.

9.12 Limited Liability. As provided in the Articles of Incorporation and Declaration, the
Association, the Board of Directors, the Design Review Committee, Declarant, and any Member, agent
or employee of any of the same, shail not be liable to any Person for any action or for any failure to act
if the action taken or failure to act was in good faith and without malice.

9.13 Minutes and Presumptions Thereunder. Minutes or any similar record or the meetings
of Members, or of the Board of Directors, when signed by the Secretary or acting Secretary of the
meeting, shall be presumed to truthfully evidence the matters set forth therein. A recitation in any such
minutes that notice of the meeting was properly given shall be prima facie evidence that Lhe notice was
given.

9.14 Checks, Drafts and Documents. All checks, drafts or other orders for payment of
money, notes or other evidences of indebtedness, issued in the name of or payable to the Association,
shall be signed or endorsed by such person or persons, and in such manner as, from time to time, shall
be determined by resolution of the Board of Directors.

9.15 Execution of Documents. The Board of Directors, except as these Bylaws otherwise
provide, may authorize any officer or officers, agent or agents, to enter into any contract or execute any
instrument in the name and on behalf of the Association, and such authority may be general or confined
to specific instances; and unless so authorized by the Board of Directors, no officer, agent or employee
shall have any power or authority to bind the Association by any contract or engagement or to pledge its
credit or to render it liable for any purpose or in any amount.

CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify that:
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1. [ am the duly elected and acting Secretary of Trové at DTC Homeowners Association,
a Colorado nomn-profit corporation (" Association"); and ' :

2, The foregoing Bylaws, comprising 16 pages including this page, constitute the Bylaws
of the Association duly adopted by unanimous consent of the Board of Directors of the Association.

IN WITNESS WHEREOF, I have hefeunto subscribed my hand and affixed the seal of the

Association this day of % /%
e .

(SEAL) _ Secretary
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