BYLAWS
OF
CHERRY CREEK COUNTRY CLUB
MASTER ASSOCIATION

INTRODUCTION

These are the. Bylaws of Cherry Creek Country Club Master Association (the
"Corporation") whic |1 shall operate under thé Colorado Revised Nonprofit Corporation Act, as |
amended ("Corporar: on Act"), and the Colorado Common Interest Ownership Act, as amended
(the "Act").

Terms whicl are defined ih the Declaration or in the Articles of Incorporation of the
Corporation shall hi./e the same meanings herein, unless otherwise defined herein. The words
member or member: as used in these Bylaws means and shall refer to Owner(s) in the Common

Interest Community

ARTICLE1
OBJECT
1.1 Puryose. The purpose for which the Corporation is formed is:
1.1.. To operate the Cherry Creek Country Club, a common interest community
(the "Commr n Interest Community”) located in Arapahoe County, Colorado both in its
own right a:. a planned community and under delegation from constituent commnion

interest con . nunity associations;

1.1;' To promote the health, safety, welfare, and common benefit of the Owners

and tesiden ++ of the Common Interest Community; and
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{13 To be and constitute the Master Association to which reference is made in
the Master Dv: slaration of Covenants, Conditions and Restrictions for Cherrj‘l Creek
Country Clut (the "Declaration") which is or will be recorded in the office of the Clerk
and Recorder >f the County of Arapahoe, State of Colorado, relating to & planned
community ¢ : mmon interest ownership project, and 10 perform al] obligations and duties
of the Corpor: tion and to exercise all rights and powers df the Corporation, as specified
therein. |
1.2 Ownes Subject to Bylaws. AI! preseni: or future OWners, tenants, gugsts, or any

other petson that mi;¢at use in any manner the facilities of the Common Interest Community are
subject to the terms :1nd pr_ovisicms set forth in these Bylaws, The mere acquisition, rental, use or
occupancy of any of he Blocks or Units will signify that these Bylaws are accepted, ratified, and
will be comp;lied witl1,

ARTICLE 2

MEMBERS] IP, VOTING MAJORITY OF OWNERS., QUORUM, PROXTES

21  Mem ership, Ownership of a Block or Unit is required in order to qualify for
membership in this « ‘orporation. Any person on becoming an Owner of 4 Block or Unit shall
antomatically becon:* 4 member of this Corporatiox{ and be subject to these Bylaws, Such
merobership shall teiminate évithout any formal Corporation action whenever such person ceases
to own a Block or L iit, but the termination shall not relieve or release any former Owner from
any lability or oblig wtion to the Corporation or impair any rights or remedies which the
Carporation may ha e against the former Owner arising out of or in any way connected with
ownership of a Bloc : or Unit and membeyship in the Corporation. No certificates of stock shall

be issued by the Co yoration, but the Board may, if it so elects, issne membership cards or
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certificates to the Ov. ners. The membership card or certificates shall be surrendered to the
Secretary whenever : wnership of the Block or Unit designated thereon shall terminate.
2.2 Votir;.

2.2.1 Votes are allocated among the members as set forth in the Declaration.

522 Votes allocated te 2 Block or Unit may be cast under a proxy duly
executed by :n Owner. An Owner may revoke a proxy given under this section only by
actual writte - notice of revocation to the person presiding over a meeting of the
Corporation. A proxy is void if it is not dated or purports to be revocable without notice.
A proxy terr inates eleven months after its date, unless it provides otherwise. The
Secretary of | he Corporation must bring all-proxies {0 each meeting where the DWners are
entitled to vi e and all proxies shall be available for inspection by the officers of the
Corporation : nd by any Owner in attendance at such meeting. A proxy need not be an
Owner. All |roxies must be in writing and may be either general or for a particular
meeting.

225 If ownership of any Block or Unit is held b_y a corporation, limftnd liahility
company, trst, or partnership (general or limited) any officer, director, agent,
fepresentati'- 2 or employcé of the entity, designated in writing to the Corporation, may
cast the vote of the Owner. Such designated person may be one of the Owner-appointed
Board repre i zntatives. |

29: Votes allocated to a Block or Unit owned by the Corporation may not be
cast.

23  Quo'um. Except as otherwise provided in these Bylaws or in the Declaration, the

presence at any me :ing of members holding a majority of the votes of the Corporation, or of a
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Class (as ptovided i Section 5.6 of the Asticles of Incorporation) of Members (in the case of
elections of directors by Class) in person or by proxy shall constitute a quorum present
throughout the meeti:1g.

24  Maja ity Vote. The vote of a majority of the votes allocated to the Owners , or
the Owners in a Clas.. (in the case of elections of directors by Class), present in person or by
proxy at & meeting a: which a quorum shall be present shall be binding upon all Owners for all
purposes except whe e a higher percentage vote is required in the Declaration, these Bylaws or

by law.
ARTICLE 3

CORY: JRATION MEETINGS; ACTION WITHOUT MEETING

3,1 Place of Meetings. Meetings of the Owners shall be held at the Common Interest
Community or at su: h other place within the State of Colorado as the Board may determine.

39 Anm 2l Meeting. The annual meetings of the Corporation shall be held each year
on such date as shal be selected by the Miaster Association Board ("Board"), provided that such
meeting shall accur in each year within six (6) months of the end of the Corporation's fiscal yeaf.
The first annual me«: ing shall be called by the initial Board of the Corporation, at which time
officers and directos;. shall be elected and & budget approved. At such meetings, the Owners may
transact such busine! s of the Corporation as may prdperly come before the mesting. At each
annual meeting, me 1bers of the Board shall be appointed as set forth in the Articles and the
* Declaration. The O ners may transact such other business as may properly come before them at

these meetings.
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33 Specii] Meetings. Special meetings of the members of the Corporation may be
called by the Preside 1t of the Corporation, by a majority of the members of the Board, or by a
tequest in writing sij; sed by a majority of the Owners in any Class .

3.4 Notic: of Corporation Meetings.

3.4.1 Tt shall be the duty of the Secretary of the Corporation to notify the
Owners of th:. place, date and time of each annual, regular and gpecial meeting of Owners
by delivering such notice by first class mail, postage prepaid, by reputable delivery
service, or b hand delivery, rio fewer than 10 days nor more than 50 days before the
meeting date or as otherwise set forth in the Corporation Act.

3.4.2 Thenotice of any meeting must state the items on the agenda, including
the general n: ture of any proposed amendment to the Declaration, the Articles or these
Bylaws and :.1y proposal to remove an officer or member of the Board.

3.43 Notice of an annual or regular meeting shall include a description of any
of the followiag matters that must be approved by the Owners or for which the Owners'
approval is 5 ught

(a) A conflict of interest transaction between the Corporation and a
direc:r;

(b)  The indemnification of or advancement of expenses to a director in
cone: ;tion with such indemnification;

(c) ' Any amendment of the Articles of Incorporation or Bylaws in
whicli case the notice shall state that one of the purposes of .thc meeting is to
consi er the amendment and sﬁall contain a copy or a summary of the

amen; ment;
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(d) Any plan of merger for the Corporation;
{¢)  Any sale of property of the Corporation other f;han in the regular
cours . of business; and
) Any proposal to dissolve the Corporation.
3.4.4 Anynotice of a speéial meeting shall include a description of the purpose
or purposes 1 r which the meeting is called.

3.5  Waivirof Natice. Any Owner may, at any time, waive notice of any meeting of
the Corporation in v iting, and the waiver shall be deemed the éame as receipt of notice. A
waiver of notice, sig.ed by both of the Owners before, at, or aftcr- any meeting shall be a valid
substitute for notice. The certificate of the Secretary of the Corporation that notice was properly
given as provided in hese Bylaws shall be prima facie evidence thereof.

3.6  Adjovrned Meetings. If any meeting of the Corporation cannot be convened
because a quorum hi.: nof attended or if the business of the mesting cannot be concluded, then in
that-e,vent, any Own r who is present, may adjourn the meeting from time ro time for periods of
no longer than one ) week matil a quorum is obtained or until 2 conclusion can be reached. At
anly such adjourned 11 eeting, any business which might have been transacted at the meeting as
originally called ma' be transacted without further notice.

3.7  Actio: Without Meeting. Any action permitted to be taken at an Owners'
meeting may be take: without a meeting if the Owners entitled to vote thereon unanimously

agree and consent to ch action in writing,
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ARTICLE 4

MASTER ASSOCIATION BOARD

4.1  Corpiwration Responsibilities. The Co’fporat-ion has the responsibility to
administer the Com *10n Intcresf Community, acting through the Board. In the event of any
dispute or disagreen :nt between any Owners relating to the Common Interest Community, or
any questions of int:: ;pretation or application of the provisions of the Declaration or Bylaws,
such dispute or disa ; reement shall be subnﬂtted to the Board.

4.2 Numierand Qualification. The Board shall consist of four members, one

elected by each Clas .

43  Pow:. s and Duties. The Board shall have the powers and duties necessary for the
administration of th:: affairs of the Corparation and for the operation and maintenance of a
common interest ow iership community project as set forth in the Declaration and the Articles of
Incorporation. The ::0ard may do all such acts and things as are not prohibited by law, the
Articles, these Bylar s or the Declaration, or that are not required to be exercised and &one by the
Owners directly. |

4.4  Othe Powers and Duties. In addition to the powers set forth in the Articles and
the Declaration, the 3oard shall be empowered and may exerci.sc all powers allowed by law.

45  Man: gi'ng Agent. The Board may employ for the Corporation a managing agent
(at a compensation ¢ tablished by the Board), to pcﬁoﬁn such duties and services as it shall
authorize. The Boar | may delegate any of the powers and duties granted to it but,
notwithstanding suc delcgaﬁon, shall not be relieved of its responsibility under the Declaration,

the Articles or these 3ylaws.
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46  Electn. After the period of Declarant Control, one member of fhc Board shall
be elected from each lass for a term of one vear. Election shall be by majority vote of the
Owners within each ' Jass (as provided in Section 44 of the Declaration) either in writing or at &
meeting at which & g1.orum of members of the Class is present. If the election is made at a
meeting, it shall be r- ade at a meeting to \thch all members of the Class were invited with at
least two weeks adv:. 1ce notice and that is held in reasonable proximity to the Common Interest
Community. Bach dizector shall hold office until his or her successor is duly elected and
qualified.

47  Vaca cies.. After the period of Declarant Control, as set forth in the Declaration,
vacancies in the Boa: d. representing a particular Class shall be elected by the majority vote of
the Owners within tt it Class, in the same manner as provided in Section 4.6 above. Bach person
20 elected shall be a : irector until a successor is duly elected and qualified at the next annual
meeting of the Corpi: ration.

48  Regu'wr Meetings. Regular meetings of the Board may be held at such time zmd_
place as shall be det:: mined, from time to time, by a majority vote of the directors, but at least
six (6) such meeting : shall be held each year, Notice of regular meetings of the Board shall be
given to each directc , personally or by mail, telephone, or telecopy, at Ieast three (3) days prior
to the day named for such meeting,

49  Speci:l Meetings. Special meetings of the Board may be ﬁalled by the President,
on his or her awn in:iative, on three (3) days' notice to each director, given personally, or by
mail, telephane, or ti:lecopy, which natice shall set forth the time, place and purpose of the

meeting, Special me.stings of the Board shall be called by the President or Secretary in like
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mannet and on like 1 otice on receipt of a written request to call such a special meeting {rom at
least two (2) directo: i

49,1 Hearigs with respect to violations of the provisions of the Master Declaration,
Articles of Incorpori_ion, Bylaws, Design Guidelines or othcf rules or regulations of the
Corporation shall be :onducted at regular or special meetings of the Board, pursuant to such
provisions for notice and the conduct of the hearing as the Board may adopt.

410 Waiv:r of Notice. Before or at any meeting of the Board, any director may, in
writing, waive notic: of such meeting and such waiver shall be deemed equivalent to the giving
of such notice. Atte dance by a director at any meeting of the Board shall be a waiver of notice
by him of the time a- d place thereof. If all the directors are present at any meeting of the Board,
no notice shall be re uired and any business may be transacted at such meeting.

4.11 Boar: Quorum. Atall meetings of the Board, a quorum is deemed present
throughout any mee ng if at least three directors are present at the beginning of the meeting,
The directors shall ¢ scuss issties that may be controversial and shall try to come to consenaus.
The approval of the : irectors having a majority .uf the votes present at a meeting at which a
quorum is present st 311 be the act of the Board, as set forth in Section 4.4 of the Declaration. If
at any meeting of th - Board thete is less than a quorum present, the majority of those present
may adjourn the me: ting from time to time until a quorum is obtained. At any such adjourned
meeting, any busine s which raight have been transacted at the meeting as criginally calied may
be transacted withot.. further notice. |

4,12 Com, ensation. The members of the Board shall serve as such without salary or

compensation,
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ARTICLE S
OFFICERS

51  Desigation. The officers of the Corporation shall be a President, a Secretary and
a Treasurer, all of w-om shall be elected by the Board. Purther, the Board may, in its discretion,
elect one ot more Viie Presidents, an Assistant Secretary and/or an Assistant Treasurer.

5.2  Electmn of Officers. The officers of the Corporation shall be elected annually by
the Board at the org 11izational meeting of each new Board and shall hold office at the pleasure
of the Board. All of licers must be members of the Corporation and the Presidcnt must be elected
from among the Bo: d, One (1) person may hold concurrently more than one office except that
the Pfeside.nt may n:t serve as both President and Secrefary.

53  Presi:'ent. The President shall be elected from among the Board and shall be the
chief executive offic:r of the Corparation. The President shall preside at all meetings of the
Corporation and of 1/ ¢ Board. The President shall have ali of the general powers and duties
which are usually v¢ ited in the office of the president of a non-praofit corporation, including, but
not limited to, the pi:iwer o appoint committees from among the members frorn time to time as
may be deemed app -spriate to assist in the conduct of the affairs of the Corporation or as may be
established by the Bard or by the members of the Corporation at any regular or special
meetings.

54  Vice i'resident. The Vice President shall have all of the powers and authotity and
perform all the func ons and duties of the President, in the absence of the President or in the
President's inability : or any reason to exercise such powers and functions or perform such duties.

55  Seercary. The Secretary shall keep the minutes of all the meetings of the Board

and the minutes of ¢'| meetings of the members of the Corporation; the Secretary shall have
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charge of such book: and papers as the Board may direct; and shall, in general perform all the
duties incident to the office of Secretary. The Secretary shall compile and keep up to date at the
principal office of th: Corporation a complete list of members and their last-known addresses as
shown on the record | of the Corporation. Such list shall also show opposite each member's name
the number or other : ppropriate designation of the Unit owned by such member and the
Allocated Interest ap|uftenant to each Unit. Such list shall bé apen to inspection by members
and other persons la fully entitled to inspect the same at reasonable times during regular
business hours. Ass itant sectetaties, if any, shall have the same duties and powers, subject to
supervision by the S :cretary.

5.6  Treas.rer. The Treasurer shall have responsibility for Corporation funds, shall
have the responsibilily for maintaining the financial records and books of account of the
Corporation and sha  be responsible for keeping fuil and accurate accounts of all receipts and
disbursements in the aame, and to the credit, of the Corporation in such depositories as may from
time to time be desi 1ated by the Board. Assistant Treasurers, if any, shall have the same duties
and powers, subject . supervision by the Treasurer. |

ARTICLE 6
INDEMNIFICATION

6.1  Oblig tion to Indemnify. The Corporation shall indemnify its officers and
directors to the full ¢ :tent allowed by law.

6.2 Insmnce. By. action of the Board, notwithstanding any interest of the dirécto:s
in such action, the C: rporation shall purchase and maintain insurance, in such amounts as the
Board may deem ap': ropriate, on behalf of any officer or director against any liability asserted

against him or her a1 incurred by him or her in his or her capucity of or arising out of his or her
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status as an indemni:’ ed party, whether or not the Corparation would have the power to
indemnify him or he: against such lisbility under applicable provisions of laws.

6.3  Right 'o Impose Conditions to Indemnification. The Corporation shall have the
right to impose, as ¢ nditions to the indemnification required in this Article 6, such reasonable
requirernents and co:: ditions as to the Board may appear appropriate in each specific case and
circumstances incluc ng, without Hmitation, any one or more of the following: (a) that any
counsel representing he person to be indemnified in connection with the defense or settlement of
any Proceeding shall be counsel mutually agreeable to the person to be indemnified and to the
Corporation; (b) that :he Corpor#tion shall have the right, at its option, to assume and control the
defense or settlemen; of any claim or proceeding made, initiated or threatened against the person
to be indenmified; a113 (c) that the Corporation shall be subrogated, to the extent of any pdyments
made by way of inde’ nnification, to all of the indemnified person's tight of recavery, and that the
person to be indemn - ied shall execute all writings and do everything necessary to assure such
rights of subrogation to the Corporation.

ARTICLE 7
AMENDMENTS

7.1 Bylaw. These Bylaws may be amended by majority vote (as defined in Section
4.4 of the Declaratio ') at a meeting at which a quorem is present, or by unanimous written
approval of the mem: ers; provided, however, that no amendment shall be contrary to or
inconsistent with an- provision of the Declaration. Any notice of any meeting therefor shall
specify thé nature an . text of any proposed amendment or amendments. |

7.2 Prepaiation of Amendments. The officers of the Corporation may prepare,

execute, certify and 1:cord amendments to the Declaration.
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ARTICLE8
MISCELLANEOUS

8.1  Naotic 1 to Corporation. Bvery Owner shall timely notify the Corporation of the
name and address o1 any Mortgagee, purchaser, transferee or Jessee of its Block or Unit. The
Corporation shall m: intain such information at the office of the Corporation,

82  Proo! of Ownership. Bxcept for initial Owners, every person becoming an
Owner shall immed itely furnish to the Board a phatocopy or a certified copy of the recorded
instrurnent vesting 1 that person such ownership, which instrument shall remain in the files of
the Corporation. A 1aember shall not be deemed to be in good standing nor shall he be entitled
to vote at any annug| or special meeting of members unless this requircrrient is first met.

83  Com: liance. These Bylaws are intended to comply with the requirements of the
Act and the Corpor: ion Act, If any provisions of thess Bylaws conflict with the provisions of
any of such Acts, as the Acts may be amended from time to time, it is hereby agreed that the
provisions of the ap - ropriate Acts will apply. In addition, if any provisions of these Bylaws
conflict with the pre sisions of the Declaration or the Anticles of Incorporation, the provisions_uf
the Declaration or 2 -icles of Incorporation shall control {(with the Déclaration controlling over
the Articles of Incororation),

84  Chacter of Corporation. This Corporation is not organized for profit. No
member, member o' the Board, officer or person for whom the Corporation may receive any
property or funds st 1ll receive any pecuniary profit from the operation thereof, and in no event
shall any part of the funds or assets of the Corporation be paid as salary or cornpensation o, or
distributed to, or imui e to the benefit of, any of the Board, officers or members, except upon a

dissolution of the C: rporation, provided, however, (1) that reasonable compensation may be paid
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to any member, man:. get, diractor, or officer while acting as an agent or employee of the |
Carporation for servi: e rendered in effecting one or more of the purposes of the Corporation, and
(2) that any member, nanager, director, or officer may, from time to time, be reimbursed for his
ot her actual and rea: mable expenses incurred in conhccticm with the administration of the
affairs of the Corpor:i ion.

8.5  Conv:pances and Encumbrances. Corporate property may be purchased,
conveyed or encumb: red for security of monies borrowed by authority of the Corporation.
Conveyances or enci mbrances shall be by instrument executed by the President or Vice
President and hy the !iecretary or the Treasurer or an Assistant Secretary or an Assjstant
Treasurer, or execute § by such other person or persons to whom such authority may be dclcgatcd
by the .Board.

8.6  Inspe:tion of Records. Any Owner may inspect the Corporation's records of
receipts and expendi .ares at any reasonable time during convenient weekday business hours, and,
upon fourteen days' otice to the Board or Managing Agent, any Owner shall be furnished a
statement of accoui! setting forth the amount of any unpaid assessments or other charges due
and owning from sui Owner, Further, the Corporation shall make available for inspection
during normal busin: ss hours, to any Owner, Mortgagee, insurer or guarantor of any Mortgage
and to any prospécti .& purchaser of a Block or Unii, current copies of the Declaration, Bylaws,
Articles of Incorpor:. ion, Rules and Regulations, and most recent financial statements of the
Carporation.

ADOPTED : y the Board as of July £2, 2002.
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CERTIFICATION

The undersign: d, Secretary o'f Cherry Creck Country Club Master Association, hereby
certifies that the foreg sing Bylaws were duly adopted by the Board of the Corporation, and that
the same are in full fc: ce and effect as of the date indicated helow.

-—&@" Tuly_2. 2 2000
Secretary T Date

Ireland, $tap - ton, Pryor & Pascoc, P.C. 1675 Broadway Suite 2600 Denaver, CO B0Z08  (303) 6232700

13



