


BYLAWS (05172

OF
CRYSTAL VALLEY RANCH MASTER ASSOCIATION, INC.

ARTICLE 1.
NAME AND LOCATION

The name of the corporation is Crystal Valley Ranch Master Association, Inc., hereinafter
referred to as the "Master Association,” The principal office of the Master Association shall be 823
South Perry Street, Suite 210, Castle Rock, Colorado 80104, but meetings of Delegates and
directors may be held at such places within the State of Colorado as may from time to time be
designated by the Board of Directors of the Master Association ("Board of Directors” or "Board").

ARTICLE 2. -
PURPOSE N

The purpose for which the Master Association is formed is to govern the Community,
exercise the rights, power and authority, and fulfill the duties of the Master Association, as
provided in that certain Master Declaration’ of Covenants, Conditions and Restrictions of Crystal
Valley Ranch, and all amendments, clarifications and supplements thereto, recorded or to be
recorded in the office of the Clerk and Recorder of Douglas County, Colorado ("Master
Declaration™) (terms which are defined in the Master Declaration shall have the same meanings
herein unless otherwise defined), and thoce certain Articles of Incorporation .of Crystal Valley
Ranch Master Association, Inc., and any amendments thereto, filed in the office of the Secretary of
State of the State of Colorado (“Articles of Incorporation™). All present and future Owners, tenants,
occupants, and any other Person who may use any Lot, the Common Elements, or any portion
thereof, or any facilities or appurtenances thcrcto or thereon, in any manner, shall be subject in all
respects to the covenants, conditions, rcstnc‘uons reservations, caserments, regulations, and all other
terms and provisions set forth in the Mastcr Declaration, Articles of Incorporation and these
Bylaws. The mere acquisition, rental or occupancy of any Lot, or any portion thereof, shall signify
that all terms and provisions of the Master Declaration, Articles of Incorporation and these Bylaws
are accepted, ratified and shall be observed. : |

ARTICLE 3.
MEMBERS; MEMBER MEETINGS AND VOTING

Section 3.1, Members.

The Master Association shall have éne (1) class of membership. Membership in the Master
Association shall be appurtenant to, and may not be separated from, ownership of a Lot. Each Lot
shall have one (1} membership in the Master Association and there is only (1) Member per Lot,

even ifthe Lot is owned by multiple Owners.
Section 3.2. Districts, Districy Members, Election of Delegates, and Voting Rights.

32.1. The Commumty shall be divided into Districts and each Lot shall be a
part of only one (1) District. The Mastcr Declaration, the Annexation of Additional Land by




which property is annexed to the Master Declaration, or any other document or instrument
recorded by the Master Declarant, shal] define the District within which each Lot is locatad
and shall state whether or not the District is to be governed by a Subassociation. Each
District Member shall be member of the District in which such Member's Lot is located
and shall elect one (1) Delegate at the annual meeting of the District Members to exercise
the voting power of all of the Members of such District. Each Lot within the District shall
be entitled to one (1) vote as there isonly one (1) Member per Lot

322. If a District is govermned by a Subassociation, then District Members
shall have the same voting rights for the election of a Delegate from that District as for the
election of a member of the Board of Dm:ctors of such Subassociation. If the District is not
governed by a Subassociation, then Distrct Members in that District shall have voting
rights for the election of a Delegate to represent the District as provided in Sections 3.3
through 3.9 of these Bylaws,

323. Matters relating to meetings of District Members within a District which
is governed by a Subassociation may be governed by the bylaws of such Subassociation.
Except to the extent contrary to or; inconsistent with the bylaws of such Subassociation,
Sections 3.3 through 3.9 of these Bylaws shall be applicable to mesetings of District
Members within a District which is governed by a Subassociation. The bylaws of such
Subassociation shall provide for ar annual meeting of District Members, at which such
District Members will elect a Dclcg%tc and such bylaws will also provide for the holding of
such anfual meeting within the time pcnods specified hereinafier for annual meetings of
District Members.

Section 3.3. Annual Meetings.

With respect to the Districts not govemed by a Subassociation, the first annual meeting of

.the District Members shall be held within twelve (12) months from the date of the inclusion of the
first Lot(s) in such District, and each subséquent regular annual meeting of the District Members
shall be beld on such date, at such time and Jocation designated by the Board of Directors from time
to time. At each annual meeting of the District Members, the District Members shall elect a
Delegate, fill Delegate vacancies and conduct such other business as may pmperly come before the

meeting.
Section3.d.  Special District M fember Meetings.

Special meetings of the District Mcmbcxs may be called at any time by the Delegate of the
District or by District Members having at l@st twenty percent (20%) of the votes in such District.

Section 3.5. Notice of Dtsmcr Member Meetings.

Written notice of each meeting of tkzc District Members of a District shall be given by, or at
the direction of, the Delegate or Person aLthonzcd to call the meeting. Not Jess than ten (10} nor
more than fifty (50) days in advance of such meeting, the Delegate or Person giving such notice
shall cause notice of the meeting to be hard delivered or sent prepaid by United States first class
mail to the mailing address of cach Lot or to any other mailing address designated in writing by the
Owner and to the Delegate of such District, ; The notice of any meeting must state the time and place




of the meeting and the items on the agenda, including the general nature of any proposed
amendment to the Master Declaration or Bylaws any budget changes, and any proposal to remove
an officer or director.

Section 3.6. Quoryum and Vqﬁng Requirements.

3.6.1. A quorum is deemed present throughout any meeting of District
Members if District Members entitied to cast twenty percent (20%) of the votes which may
be cast on a matter are present, in person or by proxy, at the beginning of the meeting. If the
required quorum is not present, ancther meeting may be called subject to the same notice
requirement, and the required quorum at the subsequent meeting shall be one-half (1/2) of
the required quorurn at the preceding meeting. No such subsequent meeting shall be held
more than sixty (60) days following the preceding meeting.

3.62 Unless otherwisz specifically provided by the Master Declaration, the
Articles of Incorporation, these Bylaws or by statute, action on all matters, except election
of the Board of Directors, coming before a meeting of District Members at which a proper
quorum is in attendance, in person or by proxy, is approved if the votes cast favoring such
action exceed the votes cast opposing such action; provided however, if the meeting of the
District Members is beld to instruct the Delegate how to cast the votes of the District, then
the Delegate shall cast such Delegaie's votes as provided in the Master Declaration.

Section 3.7. Proxies.

3.7.1. If only one of the mulnp!e Owners of a Lot is present at a meeting of the
District Members, such Owner is-eatitled to cast the vote allocated to that Lot. If more than
one of the multiple Owners of a Lét are present, the vote allocated to that Lot may be cast
only in accordance with the agreerent of a2 majority in interest of the Owners, unless the
Master Declaration expressly provides otherwise. There is majority agreement if any one of
the multiple Owners casts the votetallocated ta that Lot and a protest has not been made to
the person presiding over the meeiing by any of the other Owners of the Lot prior to the
time the votes are tallied at such mectmg

3.72. The vote allocated t a Lot may be cast pursuant te a proxy duly executed by
an Owner. If a Lot is owned by mére than one Person, any Owner of such Lot may register
protest to the casting of 2 vote by‘any other Owner of such Lot through a duly executed
proxy; but each Lot shall only hdve one vote allocated to it, as provided in the Master
Declaration. An Owner may not révoke a proxy given pursuant 1o this Section except by
actual notice of revocation to the Person presiding over a meeting of the District Members.
A proxy is void if it is not dated or purports to be revocable without notice. A proxy
terminates eleven (11) months after its date unless it provides otherwise.

i

Section 3.8. Action by Writien Ballot.

Any action that may be taken atany annual, regular, or special meeting of the District
Members may be taken without a meeting! if the Delegate delivers (by mail or otherwise) a written
ballot to every District Member entitled toivote on the matter which sets forth each proposed action
and provides an opportunity to vote for or‘against each proposed action. Approval by written ballot




is valid only when the number of votes cast by ballot equals or exceeds the quorum required to be
present at a meeting authorizing the action and the number of approvals equals or exceeds 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 nimber of votes cast by ballot. Solicitations for vote by
written ballot must be accompanied by written information sufficient to permit a District Member
to reach an informed decision on the matter, and must specify:

3.8.1. the number of resporzscs needed to meet the quorum requirements;

3.82. the percentage of appmvals necessary to approve each matter other than
election of the directors; and i

3.83. the time by which a ballot must be received in order to be counted.
Secnon 3. Security Interesi Holders.

Each Secunity Interest Holder shali have the right to dwgnatc a representative to attend all
meetings of District Members. .

ARTICLE 4.
QELEGATES
Section 4.]. Delegates. :

A Delegate is the natural person selected by District Members within a District to represent
such District and to cast votes on behalf of District Members within such District. The Delegates
so selected copstitute the “members" of the: Mastcr Association, as that term 1s used in the Colorado
Revised Nonprofit Corporation Act and constitute "unit owners” as used in the Act; and

"mernbers,” or "unit owners” as used in the aforesaid laws, shall not be the Ownesrs (as defined in
the Master Declaration) or Members (as deﬁncd in the Master Declaration). Wherever in the
Colorado Revised Nonproﬁt Corporation Act, reference is made to "members” (as, for example, in
statutory provisions requiring an annual meeting of members, permitting removal of directors by
members or relating to voting on amendments), the "members” who arc therein referred 1o shall be
deemed 16 be the Delegates and wherever in the Act reference is made to "unit owners," the "unit
owners" who are therein referred to shall be deemed to be the Delegates.

Section 4.2. Voting Rigﬂ!&' az Delegates.

Each Delegate shall have one (1) votc for each Lot located in the District represented by
such Delegate, except that no vote shall _bc attributabie to any Lot whose Owner(s) are then in
default in any obligation to the Master Association. District Members may instruct a Delegate as to
the manner in which the Delegate is to vott on any issue as provided in the Master Declaration and
these Bylaws. The Delegates may transmit or post all notices of meetings of the Delegates and
notices of meetings of the Board of Directors of the Master Association to all District Members in
such Delegate's District; provided however:, that the form of transmission or posting of such notices
shall be at the discretion of the Delegate afier consultation with the District Members.




Section 43. Qualifications of ﬁ)elegates‘.

A Delegate must be an Owner of a Lot within the Community or, if the Owner of any Lot is
not a natural person, then the Delegate must be an officer, director, partner, member, employee or
authorized agent of such Owner. If a DCngate conveys or transfers title to his Lot, or if 2 Delegate
who is serving as an officer, director, pa.ﬂncr member, employee or autharized agent of an Owner
who is not a natural person ceases to have such status, or if the Owner through which an officer,
director, partner, member, employee or authorized agent is serving as a Delegate, transfers title to
its Lot, such Delegate's term as Delegate shall immediately terminate and a new Delegate shall be
elected as promptly as possible to take suck: Delegate's place. A Delegate may be re-elected and
there shall be no Limit on the number of terms a Delegate may serve.

Section 4.4. Term of Office o{--'DeIegates.

Each Delegate clected at an annual mieeting of the District Members shall continue in office
unti] the next annual meeting of the District Members or until his successor is elected, whichever is
later, unless such Delegate resigns, is removed or his term of office terminates because he is no
longer qualified to be a Delegate (as specxﬁed in Section 4.5 (Rc:mova.l of Delegates) of these
Bylaws).

Section 4.5. Removal of Deleg!;&res

At any meeting of District Mcmbers the notice of which indicates such purpose, the
Delegate representing that District may be removed, with or without cause, by a vote of sixty-seven
percent (67%) of the votes of District Mem?@ers and a successor may be then and there elected to
fill the vacancy thus created.

Section 4.6. Rﬂ'ignaix'on of D;'Iegares.

Any Delegate may resign at any time’ by giving written notice to the president of the Master
Association, to the secretary of the Master Association or to the Board of Directors, stating the
effective date of such resignation, which notice shall be forwarded to all District Members of such
Delegate's District to allow the District Members to elect a new Delegate. Acceptance of such
resignation shall. not be necessary to make the resignation effective.

Section 4.7. Vacencies in Delégates.

Any vacancy occurring in the office of a Delegate shall be filled at a special mecting, called
for such purpose, of District Members represented by such Delegate. A Delegate elected to fill 2
vacancy shall be elected for the unexpired teftn of his predecessor in office.

Section 4.8. Place of Delegété Meetings.
¥

Meetings of Delegates shall be helcf at the principal office of the Community or at such
other place as may be fixed by the Board of Directors and specified in the notice of the meeting of
Delegates.
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Section 4.9. Annual Meetin g;"__ot Delepates.

Annual meetings of Delegates shall. be held each year, on such day and at such time as is
fixed by the Board of Directors each year and specified in the notice of meeting. Each year, the
Board of Directors will attempt to set the date of the annual meeting of Delegates so that it will be
at least ten (10) days after the last of the anpual meetings of the District Members in that year and
so that notice of the meeting, in accordance with these Bylaws, may be given to the directors
elected at the annual mectings of Delegates. Annual meetings of Delegates shall be held to elect the
Board of Directors of the Master Assocxatxon and to transact such other business as may properly
come before the meeting.

Section 4.10. Special Meetings of Delegates.

Special Meetings of Delegates may be called by the President, a majority of the Board of
Directors or by Delegates representing at least fifieen percent (15%) of the total votes in the Master
Association, No business shall be u'ansactc:d at a special meeting of Delegates except as indicated
in the notice thereof.

Section 4.11. Record Date.

For the purpose of determining Delégates entitled to notice of, or to voté at, any meeting of
Delegates, or in order to make a determination of such Delegates for any other proper purpose, the
Board of Directors may fix, in advance, a’ datc as the record date for any such determination of
Delegates. The record date shall not be ear"hcr than the date of mailing to Delegates of any notice
for the meeting of Delegates or the event reduiring a determination of Delegates.

Section 4.12. Notice of Delegases’ Meetings.

Except as provided in Section 13.4 of the Master Declaration (Notice and Quorum for
Master Association Actions), written notice stating the place, day and hour of any meeting of
Delegates shall be delivered not less than ten (10) nor more than fifty (50) days before the date of
the meeting, cither personally or by mail, by or at the direction of the president or the secretary of
the Master Association or the officers or persons calling the meeting, to each Delegate entitled to
vote at such meeting. The notice of an annual meeting of Delegates shall include the names of any
known candidates for directors and shall nicnufy any other matter which it 15 known may come
before the meeting. The notice of 2 special meeting of Delegates shall state the purpose or purposes
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 Delegate at his address at it appears on the
records of the Master Association, with postage thereon paid. Such notice may be posted in a
conspicuous place in the Community, such 4$ on a notice board outside of the principal office of the
Master Association, and such notice shall pe deemed 10 be delivered to any Delegate upon such
posting if such Delegate has not furmshea an address to the Master Association for mailing of
notice. ¥

Section 4.13, Proxies.

A Delegate shall be entitled to vole By proxy at any meeting of Delegates. The votes that a
Delegate is entitled to cast may be cast pursuant to 2 proxy duly executed by such Delegate. Votes

A




cast pursuant to a proxy shall be cast in sccordance with any instructions given by the District
Members of such Delegate's District as provided in Section 2.4 of the Master Declaration (Voting
Rights of Delegates). A Delegate may not revoke a proxy given pursuant to this Section except by
actual notice of revocation to the Person presiding over a meeting of the Master Association. A
proxy is void if it is not dated or purports toibe revocable without notice. A proxy terminates eleven
(11) months after its date unless it provides otherwise.

Section 4.14. Quorum at Delegates’ Meetings.

Except as may be otherwise provided in the Master Declaration, the Articles of
Incorperation or these Bylaws, and except.as hereinafter provided with respect to the calling of
another meeting of Delegates, the presence.in person or by proxy of Delegates entitled to cast at
least fifty-one percent (51%) of the Master Association votes shall constitute a quorum at any
meeting of Delegates. Delegates present at a duly organized meeting of Delegates may continue to
transact business until adjournment, notwithstanding the withdrawal of Delegates so as to leave less
than a quorum. If the required quorum is not present at any meeting of Delegates, another meeting
may be called, subject to the notice requirements hereinabove specified, and the presence of
Delegates entitled to cast at least twenty-five percent {25%) of the votes of all Delegates shall,
except as may be otherwise provided in the Master Declaration, the Articles of Incorporation or
these Bylaws, constitute a quorum at such meetmg

Section 4.15. Adjournments ogDeIegates'Meetmos,

Delegates present at any meeting of( “Delegates may adjourn the meeting from time to time,
whether or not a quorum shall be prcscrﬁ without notice other than an announcement at the
meeting, for a total period or periods of ngt to exceed thirty (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 pot be reduced or changed, but if the originally
required quorum is present, any business may be transacted which might have been transactcd at
the meeting as originally called.

Section 4.16. Vote Required at Delegates® Meetings.

Unless otherwise specificaily prowded by the Master Declaration, the Arficles of
Incorporation, these Bylaws or by statute, acuon on all matters, except election of the Board of
Directors, coming before a meeting of Delcga:cs at which a proper quorum is in attendance, in
person or by proxy, is approved if the votcs cast favoring such action exceed the votes cast
opposing such action.

Section 4.17. Waiver of Narzcg,

A waiver of notice of any meeting of Dclcgatcs, signed by a Delegate, whether before or
after the meeting, shall be equivalent to the giving of notice of the mecung to such Delegate.
Attendance of a Delegate at a meeting oi: .Delegates shall constitute waiver of notice of such
meeting except when the Delegate attends for the express purpose of objecting to the transaction of
business because such Delegate claims that ghe meeting is not lawfully called or convened.

a4
o




Section 4.18. Action of Delega?es Hithout a Meeting.

Any action that may be taken at any amnual or special meeting of the Delegates may be
taken without a meeting of the Dclegaté;;; if either the president or secretary of the Master
Association delivers (by mail or otherwise) a written ballot to every Delegate entitled to vote on the
matter which sets forth each proposed action, and provides an opportunity to vote for or against each
proposed action. Approval by written ballo; is valid only when the number of votes cast by ballot
equals or exceeds the quorum required to he present at a meeting authorizing the action and the
number of approvals equals or exceeds 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 ballot. Solicitations for vote by wriiien ballot must be accompanied by written information
sufficient to permit a Delegate to reach an informed decision on the matter and must specify:

4.18.1. the number of responses needed to meet the quorum requirements;

4,182. the percentage of approvals necessary to approve each matter other than
election of the directors; and

4.18.3. the time by which a };;gllot must be received in order to be counted.

Section 4.19. .  Member’s Rightfzb Attend.

Any Member shall be entitled to attcnd;(but not vote at) any meeting of Delegates.

3
Section 4.20. Security Interest Holders.

-~ Each Security Interest Holder shall ave the right to designate a rcpresentauvc to attend all
meetmgs of the Delegates. i

'\..

ARTICLE 5.
BOARD OF DIRECTORS - SELECTION - TERM OF OFFICE

Section 5.1. Number. e

. The affairs of this Master Assocnauon shall be managed by a Board of Directors of five (5)
directors, except that the Board which shall serve until twenty five percent (25%) of the Lots that -
May Be Included have been conveyed to Owners other than a Master Declarant, shall consist of
three (3) directors. Directors shall be Mergbers which, in the case of any Members who are not
natural persons, may include the officers, dxrectors partners, employees, members, or authorized
agents of each such Member. Notwithstanding the foregoing, the number of directors may be
changed from time to time by a vote of the’ Board of Directors; provided, however that, except as
provided above, the number of directors ma¥ not be greater than nine (9) nor less than five (5).

Section 5.2, Power to omt or Elect.

During the 75% Contol Period, the Master Declarant shall have the power to appoint

directors as more fully described in the Master Declaration. Subject to the Master Declarant's right
to appoint, the Delegates shall elect the directors.

i




Section 5.3. Term of Office.
5.3.1. Any director appoin;t_ed by the Master Declarant during the 75% Control
Period, shall serve until such director’s appointed or elected successor takes office.

5.3.2. Within sixty (60) days of the time at which twenty five percent (25%) of the
Lots that May Be Included have been conveyed to Owners other than the Master Declarant,
a special meeting of the Delcgates shall be held at which the Delegates shall elect a
sufficient number of directors (othcr than those appointed by the Master Declarant in
Section 5.3.1 above) to constitute at least one (1) but not less than twenty-five percent
(25%) of the Board. These directors shall serve until the next annual meeting of the
Delegates.

5.3.3. Within sixty (60) days of the time at which fifty percent (50%) of the Lots
that May Be Included have been conveyed to Owners other than the Master Declarant, a
special meeting of the Delegates shall be held at which the Delegates shall elect a sufficient
number of directors (other than those appointed by the Master Declarant in Section 5.3.1
above) to constitute at least one (1) but not less than thirty three and one-third percent (33 .
1/3%) of the Board. These directors shall serve until the next annual meeting of the
Delegates. .
5.3.4. Upon termination ¢f the 75% Control Period, a special meeting of the
Delegates shall be held at which the Delegates shall elect the directors which directors shall
serve until the next annual meeting Tof the Delegates.

5.3.5. At the first annual meeung of the Delegates after termination of the 75%
Control Period, the Delegates shall tlect two (2) directors to serve for a term of one (1) year
and three (3) directors to serve for a’term of (2) years, and at each annual meeting thereafter,
the Delegates shall elect the same number of directors as ‘there are directors whose terms
expire at the time of each clection, for a term of two (2) years.

53.6. Notvdthstanding anj}'thing contained in the Sections 5.3.1 through 535
above, any director may at any ume resign, be removed (subject to Section 5.4 of these
Bylaws (Removal)), or otherwise be- disqualified to serve.

Section 5.4. Removal. )
The Delegates, by a vote of sncty—scvcn percent (67%) of the Master Association votes cast

by Delegates present in person or by proxy-at any meeting of the Delegates at which a quorumn is
present, may remove any director with of: without cause, other than a director appointed by the
Master Declarant. Master Declarant may at any time remove, and appoint the successor of, any
director who was appointed by the Master:Declarant. In the event of death, resignation or removal
of a director, his or her successor shall be sclected by a majority of the remaining directors, whether
or not such remaining directors constitute % quorum, and shall serve for the unexpired term of the
director being replaced; provided, however: that the Master Declarant may appoint the successor of
any director who served in such capacity as a result of being appointed by the Master Declarant.
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Section 5.5. Compensatior. .

No director shall receive compensation for any service rendered to the Master Association.
However, any director may be reunbmsed for actual expenses incurred in the performance of the
director's duties. :

ARTICLE 6.
NOMINATION AND ELECTION OF DIRECTORS

Section 6.1. Nomination.

Nomination for election to the Board of Directors may be made by a2 nominating committee
if such a committee is appointed, from time to time, by the Board of Directors. Norninations may
also be made from the floor at any meeting of the Delegates.

Section 6.2. Election.

Election to the Board of DII‘BCT.OI'S shall be by secret written ballot if any Delegate so
requests or in the discretion of the Board of Directors. At each election of directors, the Delegates:
or their proxies may cast, in respect to each vacancy, as many votes as they are entitled to exercise
under the provisions of the Master Declaration. Cumulative voting is not permitted. Unless
otherwise specifically provided by the Master Declaration, the Asticles of Incorporation, these
Bylaws, or by statute, the election of the Board of Directors at a meetings of the Delegates at which
a proper quorum is in attendance, in person or by proxy, shall be decided as follows:

6.2.1. When only one dlmclor is being voted upon, the affirmative vote of a
majority of the Delegates constitutir) :g 2 quorum 2t the meeting of the Delegates at which the
election occurs shall be required for election to the Board of Directors. If multiple persons
are running for one directorship and no one receives a majority of the votes, then another
election shall be held at which the two (2) persons running for such directorship who
received the most votes in the prior‘election shall be voted upon and the person receiving a
majority of the affirmative votes cast by Delegates shall be elected;

6.2.2. When multiple directors are being elected, that number of candidates
equaling the number of directors to be elected, having the highest number of votes cast in
favor of their election, are elected to°the Board of Directors.

: i
ARTICLE 7.
MEETINGS OF THE BOARD OF DIRECTORS

Section 7.1. Regular Mezrmgg.

Regular meetings of the Board ofDirectors shall be held not less often than quarterly,
without notice, at such place and hour as may be fixed from time to time by the Board. Should said

meeting fall upon a legal holiday, then that: mcctmg shall be held at the same time on the next day
which is not a legal holiday.
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Section 7.2. Special Meetmﬁ.

Special meetings of the Board of Directors shall be held when called by the president of the
Master Association, or by any two directcrs, after not less than three (3) days' notice to each
director. ;

Section 7.3. Quorum; Actions: of Board of Directors.

A quorum at any meeting of the Board of Directors is present if directors entitled to cast
fifty percent (50%) of the votes on the Board of Directors are present. Every act or decision done
or made by a majority of a quorum of the directors present, in person or by proxy granted to another
director (as more specifically set forth below}, at a duly held meeting shall be regarded as the action
of the Board of Directors.

Section 7.4. " Action Taken H’iz;hozd a Meefing,

The directors shall have the right to take any action in the absence of a meeting which they
could take at a meeting if each and every director in writing ("Written Votc(s)") does either of the
following set forth in subsections 7.4.1 or 7.4.2:

7.4.1. Votes for such action; or

7.4.2. Votes against such action or abstains from voting and waives the right to
demand that 2 meeting be beld.

Action under this Section is valid only if the affirmative vote for such action equals or exceeds the
minimum number of votes that would be necessary to take such action at a meeting at which all of
the directors then in office were present and voted. For any action taken under this Section to be
effective, the Master Association must receive the Written Votes described in subsections 7.4.1 and
7.4.2 signed and pot revoked. ~Written Votes may be received by the Master Association by
facsimile. A director may revoke such director’s Written Vote by a writing signed and dated
describing the action and stating that the director's prior vote is revoked ("Revocation") if such
Revocation is received by the Master Association before the last Written Vote necessary to effect
the action is received by the Master Association. The Master Association shall keep the Written
Votes and any. Revocations with the mmutw of the meetings of the Board of Directors.

Section 7.5. Proxies. ’

For purposes of detenmining a quorum with respect to a particular proposal, and for
purposes of casting a vote for or against g particular proposal, a director may be deemed to be
present and to vote if the director has granted a signed written proxy to another director who is
present at the meeting, authorizing the othef director to cast the vote that is directed to be cast by
the written proxy with respect to the particular proposal that is described with reasonable specificity
in the proxy. Except as provided in this Sedtion and in Section 7.4 of these Bylaws (Action Taken
Without a Meeting), directors may not vote or otherwise act by proxy.

o

11




ARTICLE 8.
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 8.1. The Board of Dﬂ;ec!ors shall have power to:

8.1.1. adopt and publish ruies and regulations governing the use of the Lots, the
Common Elements, the Community, any property which is visible from any Lot, or any
portion thereof, and any facilities thereon and the personal conduct of the Members, their
guests and other Persons thereon, and to establish penalties or levy fines (in accordance
with Section 13.1 of the Master Declaration) for the infraction thereof;

8.1.2. suspend the voting rights of any Member during any period in which such
Member shall be in default in the payment of any Assessment levied by the Master
Association. Such nights may also be suspended after notice and hearing, for a period not to
exceed sixty (60) days, for infraction of these Bylaws or published Master Assocmtlon rules
and regulations;

8.13. enter into, make, pcrform or enforce contracts hcmscs leases and
agreements o6f every kind and descnpnon,

2.1.4. bomrow money;

8.1.5. provide for direct paymcnt of Asscssmcms to the Master Association from
Owners' checkmg, credit or other acwunts

8.1.6. exercise for the Mast Association all powers; duties and authority vested in
or delegated to the Master Association and not reserved to the membership by other
provisions of these Bylaws, the Asticles of Incorporation or the Master Declaration,

including without limitation mamtenance repair and/or replacement of any property for a
Subassociation; :

8.1.7. declare the office of « director to be vacant in the event such director shall be
absent from two (2) regular meetings of the Board of Directors during any one year period;

8.1.8. employ a manager, an independent contractor(s), or such other employees as
they deem necessary and prescribe their duties;
g
8.1.9. exercise any and all powers granted by the Colorado Revised Non-Profit
Corporation Act or by CCIOA.
Section 8.2. Duties.
It shall be the duty of the Board of Ducctors to:

8.2.1. causc to be kept a chimplete record of all its acts and corporate affairs and
present a statement thereof to the Delegates at the annual mecting of the Delegates, or at any
special meeting of the Delegates wien such statement is requested in writing by Delegates




entitled to cast at least onc-fourth (1/4) of the votes at such special meeting of the
Delegates; '

822. supervise all officers, agents, and employees of the Master Association, and
see that their duties are properly performed;

823. asmore fully providéd in the Master Declaration, to:

8.2.3.1.determine the amount of the annual Assessment against each Lot,
from time to time, in accord.ancc with the Master Association budget, and revise the
amount of the annual Asscssn:ent in accordance with the ratified budget; and

8.2.3.2.foreclose the lien against any Lot for which Assessments are not
paid within such time as may be determined by the Board of Directors from time to
time, or bring an action at law against the Owner personally obligated to pay the
same;

8.2.4. issue, or cause an appropriate officer or authorized agent to issue, upon
demand by any Person, a certificate setting forth whether or not any Assessment has been
paid: A reasonable charge may be made by the Board for the issuance of these certificates.
If a certificate states that an Assessment has been paid, such certificate shall be conclusive
evidence of such payment as to all Persons who rely thereon in good faith;

8.2.5. procure and maintain insurance, as more fully provided in the Master
Declaration; - :
-8.2.6. provide for ma.lntcnancc repair and/or recomstruction of the Commen
* Elements, other property, and Improvcments as more fully provided in the Master
Dcclarauon, and

8.2.7. keep financial records sufficiently detailed to cnablc the Master Assomanon
to comply with the requirement that it prove statements of unpaid Assessments. All
financial and other records shall b¢ made reasonably available for exammanon by -any
Owner and such Owner's authorized agents; and

8.2.8. cooperate with or any Subassociations, community association(s) and/or any
district(s), as provided in the Mastet Declaration.

. Any of the aforesaid duties, but not the responsibility therefor, may be delegated by the
Board of Directors to any other Person(s) ol}j to the Master Association's managing agent

Section 8.3. Limitation on Pg&wem.

The Board of Directors may not act on behalf of the Master Association to amend the
Master Declaration, to terminate this Community, or to elect directors or determine the
qualifications, powers and duties, or terms of office of directors, but the Board of Directors may fill
vacancies in its membership for the unexpired portion of any term.
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Section 8.4. Acts Requiring I?elegate Vote or Approval.

If and to the extent required by the Master Declaration, the Articles of Incorporation, or the
Bylaws of the Master Association, the foliowing actions shall require a vote or approval by the
Delegates: ¢

8.4.1. if not previously called by the requisite perceatage of District Members, the
calling of a special meeting of the District Members in accordance with Section 3.4 of these
Bylaws (Special District Member Mzetings);

8.42. if not previously cafled by the President or a majority of the Board, the
calling of a spccial meeting of the Delegates in accordance with Section 4.10 of these
Bylaws (Special Mecting of Delegates);

843. removal of a director (other than a director appointed by the Mastm‘
Declarant) in accordance with Sectien 5.4 of these Bylaws (Removal);

8.4.4. election of the Board of Directors in accordance with Section 6.2 of these
Bylaws (Election); .

8.4.5. reject a proposed budgct in accordance with Section 3.7 of the Mastcr
Declaration (Budget); i

8.4.6. approval of specithAsscssmcnts in accordance with Section 4.6 of the
Master Declaration (Special Assesstients);

8.4.7. to not rebuild a portion of the Community in the event -of damage or
destruction in accordance with Sectlon 7.1.1.3 of the Master Declaration (Da.mage or
Destruction); ;

8.4.8. any action to oonve? or encumber Common Elements in accordance with
Section 11.6 of the Master Dcc?arauon (Conveyance or Encumbrance of Common
Elemcnts) v :

8.4.9. any action to abandon or terminate the Community; change the pro rata
interest or obligations of a Lot; “partition or subdivide any Lot; abandon, partition,
subdivide, encumber or sell the Common Elements; or use hazard insurance proceeds for
losses in accordance with Section 12.2.1 of the Master Declaration (Approval by Delegates
and Security Interest Holders of Fust_Sccunty Interests);

8.4.10. add or amend material provisions of the Master Declaration, Articles of
Incorporation or Bylaws in accoroance with Section 12.2.1 of the Master Declaration
(Approval by Delegates and Securm- Interest Holders of First Security Interests);

8.4.11. any action to tenniné;b the legal status of the Community in accordance with
Section 12.3 of the Master Doclarati’_%)n (Termination of Legal Status),




8.4.12. any action by the Mafster Association to institute action on a Claim pursuant
to Article 13 of the Master Declaration (Dispute Resolution) or to make a counterclaim or
crossclaim in any lawsuit or other action brought against the Master Association in
accordance with Section 13.3 of the Master Declaration (Approval Required for Master
Association Actions); 5

%
8.4.13. amendment of Articlz 13 of the Master Declaration (Dispute Resolution) in
accordance with Section 13.11 of th¢ Master Declaration (Amendment);

8.4.14. annexation of additiénal property to the Master Declaration in accordance
with Section 14.5.1 of the Master Declaration (Annexation; Withdrawal); provided
however, that this right of the Members to approve annexations of additional property to the
Master Declaration shall in no way affect the rights of the Master Declarant to amnex
additional property without approval of Members as set forth in Section 14.5.2 of the
Master Declaration;

8.4.15. amendment of provisions in the Annexation of Additional Land ‘in
accordance with Section 14.5.2 of the Master Declaration (Annexation; Withdrawal);

8.4.16. amendment of the Master Declaration during the first twenty (20) years from
the date of recording the Master Declaration in accordance with Section 14.9.1 of the
Master Declaration (Duration, Revécation and Amendment); provided however, that this
right of the Members to approve amendments to the Master Declaration shall in no way
affect the rights of the Master Dcclamm to amend the Master Declaration without approval
of Members as set forth in Sectwns 1 4 9.4 and 14.9.5 o f the Master Decaration; '

8.4.17. amendment of the I\/asu:r Declaration while the Master Declarant owns any
portion of the Community in accordancc with Section 14.9.2 of the Master Declaration
{Duration, Revocation and Amcndmcnt)

8.4.18. any action to temﬁn'gte the Community in accordance with Section 14.12 of
the Master Declaration (Terminatiori of Community);

8.4.19. any other actions required by the Master Declaration, Articles of
Incorporation, Bylaws, or any other law

A;ZTICLE 9.
RIGHTS OF THE MASTER ASSOCIATION

The Master Assoctation may exercise any and all rights or privileges given to it under the
Master Declaration, the Articles of Incorpofation or these Bylaws, or as may otherwise be given to

it by law, and every other right or privilége reasonably to be implied therefrom or reasonably
necessary to effectuate any such right or privilege.
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ARTICLE 10.
OFFICERS AND THEIR DUTIES

Sectivn 10.1. Enumeration of Offices.

The officers of this Master Association shall be a president, a secretary, and a treasurer, and
such other offices as the Board may from time to time by resolution create.

Section 10.2. Election of Ofﬁé:ezs.

The election of officers shall take place at the first meeting of the Board of Directors
following each annual meeting of the Delegates.

Section 10.3. Term.

10.3.1. The officers of this Master Association shall be elected annuajly by the
Board of Directors. Any officer elected by the Board shall serve until the first meeting of
the Board of Directors to elect officers ("Meeting to Elect Officers™) which Meeting to Elect
Officers occurs subsequent to cach annual meeting of the Delegates.

10.3.2. Nomthstandmg anythmg contained in the Section 10.3.1 above, any ofﬁcm'
may at any time, resign, be removcm or otherwise be disqualified to serve.

Section 10.4. Special Aggaznmenfs.

The Board of Directors may elect swch other officers as the affairs of the Master Association
‘may require, each of whom shall hold ofﬁc, for such period, have such authonty, and perform such
duties as the Board may, from time to time; detenmne

Section 10.5. Resionation anﬂ RemavaL

Any officer may be removed from o,ﬁ‘jcc with or without cause, by the Board of Directors.
Any officer may resign at any time by giving written notice to the Board of Directors, the president,
or the secretary. Such mgnanon shall take effect on the date of receipt of such notice or at any
later time specified therein and, unless: otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 10.6. Vacancies.

A vacancy in any office may be filled by appointment by the Board of Directors. The
officer appointed to such vacancy shall serye for the remainder of the term of the officer replaced.

Section 10.7.  Multiple O[ztce.?

The same individual may simultanecously hold two or more offices, subject to any
applicable requirements or limitations  contained in the Master Declaration, Articles of
Incorporation, these Bylaws or applicable l_‘gxw.

Section 10.8. Duties.

The duties of the president, vice prcmdcm, secretary and treasum' which are delegable to
other persons or the managing agent, are as, follows.
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10.8.1. President: The president shall preside at all meetings of the Board of
Directors and Delegates; shall see that orders and resolutions of the Board are carried out;
shall sign all leases, mortgages, deeds and other written tustruments; and shall co-sign or
authorize a designated agent to co-sxgn promissory notes and checks of the Master
Association.

10.8.2. Vice-President: The ivice-president, if any, shall act in the place and stead of
the president in the event of the pms:dents absence, inability, or refusal to act, and shall
exercise and discharge such other duues as may be required of the vice-president by the
Board of Directors. :

10.8.3. Secretary: The secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board of Directors and of the Delegates; shall keep the
corporate seal of the Master Association and affix it on all papers requiring said seal; shall
serve notice of meetings of the Board and of the Delegates; shall keep appropriate current
records showing the names of the Members and of the Delegates together with their
addresses; shall prepare, execute, certify and record amendments to the Master Declaration
on behalf of the Master Association; shall keep a record of the pames and addresses of
Security Interest Holders furnished fo the Master Association by the Members; and shall
perform such other dutiés as requirec[ by the Board.

10.8.4. Treasurer: The tmtsur:r shall receive and deposit in appropriate bank
accounts all monies of the Master ASsomanon and shal] disburse such funds as directed by
resolution of the Board of Dl.rcctors, shall sign or authorize a desigpnated agent to sign -
promissory notes and checks of the Mastcr Association; shall keep proper books of account;
shall cause an annual compilation repon of the Master Association books to be made by a
Certified Public Accountant at the completion of each fiscal year or, at the option of the
Board of Directors, an annual review or audited financial statement may be required; and
shall prepare an annual budget to ;be presented to the Delegates, and give a copy or
summary thereof to the Members (as.provided in the Master Declaration).

The president, vice president, secteta.ry or treasurer of the Master Association may prepare,

execute, certify, file and/or record amendmenis to the Master Declaration, the Articles of
Incorporation or these Bylaws, on behalf of the Master Association, except that the Board of
Directors may authorize other officers to do §o

A:RTI CLE 11,
DELEGATION OF AUTHORITY TO A MANAGING AGENT

Section 11.1. Once the Master’ Assocmtmn includes thirty (30) Lots, if the Board of

Directors or officers of the Master Assocxanon delegate any of their powers of collection, deposit,
transfer or disbursement of Master Assmnau_an funds to other Persons or to a managing agent, then
the following provisions shall be required:

11.1.1. That the other Person or managing agent maintain fidelity insurance
coverage or a fidelity bond in an amgunt of not less than Fifty Thousand and no/} 00 Dollars
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($50,000.00) or such higher amount as the Board of Directors may require from time to
time; and .

11.1.2. That the otner Persor: or managing agent maintain all funds and accounts of
the Master Association separate fiom the funds and accounts of other homeowners
associations that are managed by such other Person or managing agent, and keep and
maintain all reserve accounts of each such homeowners association so managed separate
from operational accounts of the Master Association; and

1.1.1.3. That an annual accouating of the Master Association funds and a financial
statemment be prepared and presented to the Master Association by the managing agent, a
public accountant, or a certified public accountant.

ARTICLE 12.
COMMITTEES

The Board of Directors shall appoint a Design Review Committee, subject to the provisions
of the Master Declaration, and may appoint z nominating committee and an advisory committee. In
addition, the Board of Directors may appoint other committee(s) as it deems appropriate, from time
to time, in carrying out its purposes. :

ARTICLE 13.
BOOKS'AND RECORDS

The Master Association shall make available to Owners current copies of the Master
Declaration, Articles of Incorporation, these’Bylaws, the rules and regulations, books, records and
financial statements of the Master Association. "Available” shall mean available for inspection,
upon request, during normal weekday bwne&s hours or under other reasonable circumstances.

ARTICLE 14.
CORPORATE SEAL

The Master Association shall have a’seal in circular forrn and within its Wmm the
words: CRYSTAL VALLEY RANCH MASTER ASSOCIATION, INC.

ARTICLE 15.
AMENDMENTS

Section 15.1. These Bylaws may be amended by the Board of Directors. These
Bylaws may also be amended by the Delegates as long 2s, prior to any mecting of Delcgates at
which an amendment will be voted on: the Master Association gives notice to each Delegate
entitled 1o vote on the arnendment; such noti;éc states that one of the purposes of the meeting is to
consider the amendment; such notice is accompanied by a copy or summary of the amendment;
and, at such regular or special meeting of the Delegates at which a quorum is present in person or
by proxy, the votes that are cast in favor of ::»’axd amendment exceed the votes that are cast against

)
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such amendment. In addition, these Bylaws may be amended by a vote of Delegates by written
ballot as provided in these Bylaws. i

Section 15.2. Notwithstanding anything to the contrary coptained in this Article, the
written approval of HUD or VA shall be tequired for any amendments enacted during the 75%

Control Period if, at the time such ameridment is enacted, HUD has insurance or VA has a
guarantee(s) on one or more Security Interests and HUD or VA requires such approval.

ARTICLE 16.
CONFLICTS OF PROVISIONS

In the case of any conflict between the Articles of Incorporation and these Bylaws, the
Articles shall control; in the case of any conflict between the Master Declaration and these Bylaws,
the Master Declaration shall control; and'in the case of any conflict between the Articles.of
Incorporation and the Master Declaration, the Master Declaration shall control.

ARTICLE 17.
FISCAL YEAR

The fiscal year of the Master Association shall begin on the first day of January and end on
the last day of December of every year, except that the first fiscal year shall begin on the date of
incorporation. ;
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IN WITNESS WHEREOF, we, being all of irectors of C Valley Ranch Master
Association, Inc., have hereunto set our hands this <6 < day of l?;&/.() ,2002

e im

That T am the duly elected and acting Secretary of CRYSTAL VALLEY RANCH
MASTER ASSOCIATION, INC. a Colorado non-profit corporation, and

i, the undersigned, do hereby certify:

That the foregoing Bylaws consti’éne the Bylaws of said Master Association as duly

adoptgd at a meeting of the Board of Directors thereof, held on the 2 day of
41 . 2002,

IN WITNESS WHEREOQF, I have hegeunto sybscribed my name and affixed the seal of
said Master Association this day of - {jt{4u} _,2002.
vl

0_4({«1/ d (gém

\

siferystal walley mnch development so/arystal valley ranch nlmfbyllw;ml:"m

(SEAL)

_, Secretary




