BY-LAWS
OF
HENDRICK RANCH HOMEOWNER’S ASSOCIATION.

ARTI I
Pu . Prinecipal Office: Seal

1.01 This non-profit corporation (herein referred to as
the "Corporation”) is formed to govern the property situate in
the Town of Carbondale, County of Garfield, State of Colorado,
knowr. a8 the Hendrick Ranch PUD which property is subject to a
Daclaration of Protective Covenants racorded in the real
property records of Garfield County (herein referred to as the

"Declaration”).

1.02 The principal office and place of business of the
Corporation shall be maintained in the Town of Carbondale,
Garfield County, Colorado. Oother offices and places of
business may be established from time to time by resolution of

the Board of Directors.

1.03 The seal of the Corporation shall have inscribed
thercon the name of the Corporation, the year of its incorpora-
tion, and the words "Colorado” and “"Seal,” and shall be in such
form as may be approved by the Board of Directors, which ghall
have power to alter the same at pleasure.

ARTICLE II
Members

2.01 Any person or entity on acquiring title to a Lot or
Unit in the Hendrick Ranch PUD, Town of Carbondale, Garfield
County, Colorado, shall automatically become a member of the
Corporation and membership gehall be mandatory. Membership
ehall terminate automatically without formal action when the
owner or entity ceases to own a Lot or Unit within the Hendrick
Ranch PUD. Termination shall neither relieve nor release thse
former member from any liability or obligaticn incurred under
er in any way connected with the Corporation during his, her or
its membership, nor shall termination impalr any rights ox
romedies which the Corporation may have against the former
member arising out of or in any way connected with ownership of
a Lot ‘or Unit the Hendrick Ranch PUD or membership in the
Coxrporation or the Declaration and obligations incident

theraeto.

2.02 Only members of record on the books of the Corp-
oration shall be entitled toc be treated by the Corporation as
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members in fact, and the Corporation shall not be bound to
recognize any equitable or other claim to, or interest in, any
membership on the part of any other person, firm or corpora-
tion, whether or not it shall have express or other notice
thereof.

2.03 For the purpose of determining members entitled to
notice of or to vote at any meeting of members, or any adjourn-
ment thereof, or in order tc make a determination of members
for any other proper purpose, the Boaxd of Directors may fix in
advance a date as the record date for any such determination,
such date in any case to be not more than fifty (50} days and,
in case of a meeting of members, not less than ten (10) days
prior to the date on which the particular action requiring such
datormination is to be taken. If the Board of Directors does
not €ix in advance a record date, as above provided, then the
record date for the determination of members entitled to notice
of, or to vote at any meeting’'of members, or any adjournment
thereof, or for the determination of members for any other
proper purpose shall be thirty (30) days prior to the date on
which the particular actiocn requiring such determination is to
be taken. As of the date of any vote, any member who is not
current in the payment of all dues oxr assessments owed to the

Corporation shall not be entitled to vote.

2.04 Meetings of members shall be held at the principal
office of the Corporation or at such other location as may be
specified in a proper notice of meeting.

~ 2,05 In the absence of a resolution of the Board of
Directors providing otherwise, the annual meating of members
for the election of directors, and for the transaction of such
other business as may properly come before the meeting, shall
be held on the third Saturday in October in each year, if the
same be not a legal holiday, and if a legal holiday, then on
the next succeeding business day, at 10:00 a.m. If a quorum be
not present, the meeting may be adjourned from time to time,
but no single adjournment shall exceed sixty (60) days. The
first annual meeting of membexrs shall be held in October,

1995.
t

2.06 Spacial meetings of members may be called by the
president (er in his absence by a vice president), the Board of
Directors, or members entitled to cast not less than one-third
of all votes on the subject matter for which the meetig 1s

called.

2.07 Written or printed notice stating the'place, day and
hour of the members’ meeting, &nd in case of a special meeting
the purpose or purposes for which the meeting is called, shall
be delivered not less than ten- (10) days nor more than fifty
(50) days before the date of the meeting, either personally or
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by mail, by or at the direction of the president, the secre-
tary, the Beard of Directors, OX the persons calling the
meating, to each membex cof record. If mailed, such notice
=hall be deemed to be delivered when decpoeited in the United
States mail addressed to the member at his address as it
appears on the membership transfer books of the Corporation,
with postage thereon prepaid. Failure to deliver such notice
or obtain a waiver thereof shall not cause the meeting to be
lest, but it shall be adjourned by the members present for a
period not to exceed sixty (60) days until any deficiency in
notice or waiver shall be supplied.

2.08 The cfficer or agent having charge of the mamber-
ship transfex books of this Corporation shall make, at least
ten days before each meeting of members, a complete list of the
members (and persons designated in writings filed with the
Corporation pursuant to Article VI of the Articles of Incorpo-
ration) entitled to vote at guch meeting or ahy adjocuzrmment
thereof, arranged in alphabetical orxder, with the address of
each owner who mey cast votes, which list, for a pericd of ten
(10) days prior to such meeting, shall be kept on file at the
principal office of the Corporation, and shall be subject To
inspection by any member at any time during usual business
hours. Such list shall alsc be produced and kept open at the
rime and place of the meeting and shall be subject to the
inspecticn of any member during the whole time of the meeting.
The original membership transier books shall be prima facis
evidence as to who are the members entitled to examine such
list or transfer book or to vote at any meeting cf members.

2.09 A quorum at any meeting of members shall consist of
e majority of the votes entitled to be cast thereat, represent-
ed in person or by proxy. If a quorum is present, the affirma-
tive vote of a majority of the votes represented at the meeting
and entitled to be cast on the subject matter shall be the act
of the members, unless the vote of a greater number is regquired .
by law, the Articles of Incorporation or these By-Laws.

2.10 A member may vote either in person or by proxy
executed in writing by the members or by his duly authorized
attorney in fact. No proxy shall be valid after eleven months
from the date of its execution, unless otherwise provided in

the proxy-
ARTICLE III
Pirectors

3.01 The business and affairs of the Corporation shall be
managed by a board of three directors who shall be Owners and
who shall be elected at the annual meeting of members or some
adjournment therecf. Diractors shall hold office until the
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next succeeding annual meeting of members or until their
successors shall have been elected and shall qualify; however,
no provision of this aection shall be restrictive upon the
right of the Board of Directors to £i11 vacancies or upon the
right of members to remove directoxs as is hereinafter provid-

ad.

< 1In order to provide for persons upon the Board of
Directors with experience, the directors shall have overlapping
terms of office. At the first annual meeting of the members,
the successors to the initial or first Board of Directors shall
be elected. The director receiving the highest number of votes
at such meeting shall be elected for a term of three yeoars,
tha person recelving the second highest number of votes shall
ba elacted for a term of two years and the person recelving the
third highest numbar of votes ghall be elected for a term of
cne year. At each annual meeting of the members thereafter, 2
successor dirsctor shall be elected to replace that director
whosae term of office has expired and the successor director
shall be elected for a term of three years. Failure to
annually elect successor director(s) of the Corporation gshall .
not affect the validity of any acticn taken by a dirxector who
shall have been duly elected and qualified and who shall not,
2+ the time of such action, have resigned, died or been removed
from his position as a director of the Corxporation.

3.02 The annual meeting of the Board of Directors shall
be held at the same place as, and immediately after, the annual
mesting of members, and no notice shall be required in
connsction therewith. The annual meeting of the Board of
Directors shall be for the purpose of electing officers and the
transaction of such other business as may comé baefore the
meet.ng.

3.03 Special meetings of the Beard of Directors may be
called at any time by the president (or in his absence by a
vice president), or by any director, and may be held within or
outside the State of Colorado, pursuant to Statute, at such
time and place as the notice or waiver thercof may specify.
Notice of such meetings shall be mailed or telegraphed to the
last known address of sach director at least five (5) days, or
shall be given to a directoxr in person orx by telephone at least
forty-eight hours, prior to the date or time £fixed for the
meeting. Special meetings of the Board of Directors may be
held at any time that all directors are present in person, by
telephone oxr by coasent resolution signed by all directors as
provided in C.R.S. Sec. 7-5-108(3). Unless specifically
required by law, the Articles of Incorporation or .these By-
Laws, neither the business to be transacted at, nor the purpose
of, any meeting of the Boaxd of Directors need be specified in
the notice or waiver of notice of such meeting. For purposas
of this paragraph, facsimile coples of executed consent
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resolutions shall be deemed originalé, and presence of any
director at a meeting shall constitute walver of notice of such
meeting except as otherwise provided by law.

3.04 A guorum at all meetings of the Board of Directors
shall consist of a majority cf the number of directors then
fixed by these By-Laws, but a smaller number may adjourn from
time to time without furthex notice, until a quorum be se-
curec. The act of the majority of the directors present at a
meeting at which a gquorum is present shall be the act of the
Boarc. of Directors, unless the act of a greater number is
required by the Articles of Incorporatlion or these By-Laws.

3.05 Any vacancy occurring in the Board of Directors may
be filled by the affirmative vote of a majority of the remain-
ing directors though less than & quorum of the Board of
Directors. A director elected o £i11 a wvacancy shall be
elected for the unexpired term of his predecessor in office,
and shall hold such office until his successor is duly elected
and shall qualify. Any directorship to be filled by reason of
an increase in the number of directors gshall be £illed by the
affirmative vote of a majority of the directors then in office
or by an election at an annual meeting, or at a special meeting
of members called for that purpose. A director chosen to fill
a position resulting from an increase in the numbex of dirxec-
tors zhall hold office until the next annual meeting of members
and until his successor shall have been elected and shall

qualify.

3.06 Directors may receive such fees as may be established
by appropriate resolution of the Board of Directors for
attendance at meetings of the board, and in addition thersto,
shall receive reascnable traveling expense, if any is reguired,
for attendance at such meetings.

3.07 The Board of Directors may by resolution designate
+wo or more directors to constitute an executive committee
which shall have and may exercise such authority in the
management of the Corporation as shall be provided in such

regsolution. .

3.08 The members may, at a meeting called for the express
purpose of remeving directors, by a majoxity of the whole
number of votes of all members of the Corporation, remove the
entire Board of Directors or any lesser number, with or without

causa.

ARTICLE IV

ers
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4.01 The officers of the Corporation shall be a president,
one or more vice presidents, a secretary and a treasurer, who
shall be appointed by the Board of Directors at its £irst
meeting after the annual meeting of members. Unless removed in
accordance with procedures established by law and these By-
Laws, the sald officers shall serve until the next succeeding
annual meeting of the Board of Directors and until their
raspective successors are appointed and ghall qualify. Any two
officea, but not more than two, may be held by the same person
at the same time, except that one person may not simultanecusly
hold the offices of president and vice president, or that of
president and secretary.

4.02 The board may appoint a general manager, one Or mora
assistant secretaries and one Or more assistant treasurers as
it may deem advisable, who shall hold office at the pleasure of
the board, and shall be paid such compensation as may be
directed by the board. J

4.03 The officers of the Corporatlon shall respectively
oxercise and perform the respective DOWeIS, duties and func-
tions as are stated below, and as may be assigned to them by

the Bocard of Directors.

(a) The president shall Dbe the chief executive
officer of the Corporation and shall, subject to the contrel of
the Board of Directors, have general supervision, direction and
control of the business and affaizrs of the Corporation. He
shall preside at all meetings of the members and of the Board
of Directors. The president or a vice president, unless some
other person is specifically authorized by the Board of
Directors, shall sign all bonds, deeds, mortgages, leases and
contracts of the Corporation. The president shall perform all
+he duties commonly incident to his office and such other
duties as the Board of Directors shall designate.

(k) In the absence or digability of the president,
the vice president or vice presidents, in order of their rank
as fixed by the Board of Directors, and if not ranked, the vice
presidents in the order designated by the Board of Directors,
shall perform all the duties of the president, and when sc
acting shall have all powers of, and be subject to all the
restrictions on the president. Each vice president shall have
such other powers and perform such other duties as may from
time to time be assigned by him Dby the president.

—(c) The secretary shall keep accurate minutes of all
meatings of the members and the Board of Directors, He shall
keep, or cause to be kept, a register of the members of the
Corporation and shall be responsible for the giving of notice
of meetings of the members or of the Board of Directors. The
secrotary shall be custodian of the records and of the seal of
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the Corporation and shall attest the affixing of the seal of
the Corporation when 30 authorized. The secretary shall
perform all duties commonly incident to his office and such
other duties as may from time to time be assigned to him by the

president.

(d) An assistant secretary may, at the requesat of
the secretary, or in the absence oX disability of the secre-
tary, perform all of the duties of the secretary. He shall
perform such other duties as may be assigned to him by the

president or by the saecratary.

~"(e) The treasurer, subject to the order of the Board
of Directors, shall have the cars and custody of the money,
funds, valuable papers and documents of the Corporation. He
_shall keep accurate bocks of accounts of the Corporation’s
+ransactions, which shall be the property of the Corporation,
and shall render financial reports and statements of condition
of the Corporation when so requested by the Board of Directors
or president. The treasurer shall perform all duties commonly
incident to his office and such other duties as may Ifrom time
to time be assigned to him by the president.

(£) An assistant treasurer may, at the request of
the treasurer, or in the absence or disability of the treasur-
er, pexrxform all of the dutiss of the treasurer. He shall
perform such other duties as may be assigned to him by the
president or by the treasurer.

4.04 All officers of the Corporation may receive salaries
or other compensation if sc ordered and fixed by the Board of
Directors. The board shall have authority to fix salaries in
advance for stated periods or render the sama retroactively as

the board may deam advisable.

4.05 In the event of absence or inability of any officer
+o act, the Board of Directors may delegate the powers oOr
duties of such officer to any other officer, director cr person

whem it may select.

4.06 Any cfficer or agent may be removed by the Board of
Directors, at a meeting called for that purpose, whenever in
its judgment the best interests of the Corporation will be
sarved thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed.
Appointment of an officer or agent shall not, of itself,
create contract rights.

ARTICLE V
Financeg
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5.01 The Board of Directors, in its uncontrolled discre-

tion, may sct aside from time to time such sum OX sums as it
decms expedient as a reserve fund to meet contingencies, for
maintaining any property of the Corporation, and for any other
purpose.

5.02 The monies of the Corporation shall be deposited in
the name of the Corperation in any institution whose deposits
are insured by an agency of the United States Government, &s
the Board of Directors shall designate, and may be drawn out
only on checks signed in the name of the Corporation by such
persen Or persons as the Board of Directors by approprliatse
resolution may direct. DNotes. and commercial paper, when
authorized by the Board, shall be signed in the name of the
Corporation by such officer or officers or agent or agents as
shall thersuntc be authorized frcm time to time.

5.03 The fiscal ysar of the Corporaticn shall be deter-
mined by resolution of the Board of Directors.

ARTI VI

waiver of Notice

§.01 Any member, officer or director may waive, in
writing, any notice required To be given by law or under these
By-Laws, whether before or after the time stated therein.

ABTIQLE VI
Action Without a Meating

7.01 Nothing in these By-Laws contained shall be construed
to prevent any action required to be taken or which might be
taken at a meeting of the directors, executive committee, if
there be cne, or members of this Corporation, to be taken
without a meeting if a consent in writing, setting forth the
action so taken shall be signed by all of the directors,
executive committee members, if there be one, or members
entitled to vote with respect to the subject matter hereof.

ABEZQLE VIII
Indempnification of Officers and Directors

8.01 The Corporation shall indemnify every director or
officer, his heirs, executors and administrators, against
expenses reasonably incurred by him in connection with any
action, suit or proceeding to which he may be made a party Dy



reason of his being or having been a directer or officer of the
Corporation, or at its reguest of any other Corporation of
which it is a stockholder or creditor and from which he is not
antitled to be indemnified, except in relation to matters as tTo
which he shall be finally adjudged in such action, suit or
proceeding to be liable for grose and willful negligence oOr
intentional misconduct; in the event of a settlement, indemni-
fication shall be provided only in connection with such matters
covered by the settlement as to which the Corperation is
advised by counsel that the person to be indemnified did not
commit such a breach of duty. The foregoing right of indemni-
fication shall not be exclusive of other rights to which he may
pe entitled.

ARTICLE IX

Amnendments

9.01 These By-Laws may be altered, amended or repealed at
the annual meeting of the Board of Directors or at any special
meeting of the board called for that purpose.

The above By-Laws approved and adopted by the Board of
Directors on this 3 day of (O ohie/~ , 1994,

HENDRICK H HOMEOWNER’S ASSOCIATION.

Secretary

bylaws.sonnen



