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BYLAWS
OF
SUMNMER HILL SUBDIVISION HOMEOWNERS ASSOCIATION,
A COLORADO NONPROFIT CORPORATION

THESE RYLAWS of SUMMER HILL SUBDIVISION HOMEOWNERS ASSOCIATION,

A CO] ORADQNONPROFIT CORPORATION (the “Corporation”), as amended, arc cffective the
‘ ﬂ' __dayo 3 . 2003, and arc adopted pursuant to the Colorado Revised Nonprofit Corporation
Act (the “Act”) and the Colorado Coniman [nterest Ownership Act (“CCIOA™). In the event of a
conflict between these Bylaws, the Articles of [ncarporation of Summer Hill Homeowners
Association (the ““Articles of Incorporaton™) or the Declaration of Covenants, Conditions and
Restrictions for Summer Hill Subdivision (the “Declaration™), the Articles of Incorporation and the
Declaration shall control over the Byvlaws. and the Declaration shall control over the Articles of
Incorporation.

ARITICLE L.
Members

Scction | 1. Annual Meeting. The annual mecting shall be held on the sccond Tuesday i
Aprtl in each vear, at the hour of 7:00 p.m., for the purpose of the clection of directors and for the
transaction of such other business as may lawfully come before the mecting

Section 1.2, Special NMeetings. Special mectings may be called by the president. by a
majority of the board of directors, or by members holding at feast twenty percent (20924) of the votes
of the corporation upon dehvery ot a written request for such mecting to the president. Notice of the
meeting shall be given in accordance with Section 1.4,

Section 1.3. Location of Meeting. The board of dircctors shall designate any place, within
Mcsa County, as the location of any meeting. Onc or more members may participate in any members
mccting by any means of communication by which all persous partictpating in the meeting can hear
one another simultaneously. Such participation shall constitute presence in person at the meeting.

Scetion 1.4, Notice of Meetings: Wai er of Notice.

1.4.1. Not less than ten (10) nor more than fifty (30) days in advance of any
members meeting, the secretary shall cause notice to be hand delivered or sent prepaid by
United States mail to the mailing address of each member or to any other mailing address
designated in writing by the member.

1.4.2. Nouce of uny meeung must state the date, time and place of the meeting and
the 1tems on the agenda. including the general nature of any proposed amendment to the
Declaration or Bylaws, any budget changes, any proposal to remove an officer or director,
and any proposal to dissolve.



] 4.3. A member may waive notice of any meeting, or any other noticc required by
these Bylaws, by a writing signed by the member entitled to notice which is delivered to the
secretary (cither before or after the date and time stated in the notice) for inclusion in the
minutes or for filing with the corporate records. A mcmber’s attendance at a meeting:

(3) Waives objection to lack of notice or defectin € natice of the
meeting, unless the member, at the beginning of the meeting, abjects to
holding the meeting on the basis of lack of notice or defective notice: and

(b) Waives objection Lo consideration of a particular matter at the
meeting that is not withm the pumposcs described in the meeting notice.
unless the member objects to considering the matter when it is first presented.

Seetion 1.5. Quorum and Voung. A quorum shall be deemed present throughout any
members meeting if persons entitled (o cast twemy-percent (20%) ot the votes which may be cast
(or election of the board of directors of the Corporation are present in person or by proxy at the
heamning of the mecting. Upon fadure of a quorum, an adjournment may be taken by the vote of
amajority of the members present for a period not to exceed thirty (30) days at any one adjoumment.
Il a quorum exists, action on a matter shall he approved if the votes cast by the members present at
the meeting which favor an action exceed the votcs cast in opposition to the action, unless a greater
number of vares is required by law, the Articles of Incarporation, the Declaration, or these Bylaws.

" If there are morce than two (2) choices or candidates. the chotee or candidate receiving the most votcs.
whether or not a majority of the total votes cast, shall be the prevailing choice or candidate. Fach
member entitled 10 vote shall have the number of votes allocated 10 that member in accordance with
the Declaration.

Seetion 1.6. Proxy. Members are entitled to vote at any members meeting in person or by
written proxy. properly signed by the member or his duly authorized attorney-in-fact. Proxies shall
be filed with the secretary before or at the ume of the meeting. A proxy terminates eieven (11)
months atter its date. unless 1t provides otherwisc.

Section 1 7. Fising Record Date. For the purpose of determining members entitled to notice
or 1o vole at any members meeting, the board of directors may fix a date 1n advance as the record
date. Such date shall not be fewer than ten (10) nor more than fifty (50) days prior to the date on
which the action is to be taken. If the directors do not fix such a record date. the record date shall
be the closc of business on:

(a) With respect to any mecting, the day before the first notice is
delivered to members; and

{hy With respect to any informal action takea pursuant to Section 1.9, the
datc the first member signs a written consent.



Scction 1.8. Order of Business. Unless the chairperson adopts some other agenda, the order
of business at annual mectings of the members and, insofar as practicable at all other meetings of
the members. shall be as follows.

(a) Caly of the roll of members and approval of proxies;
(b)  Proof of notice of meeting or exccuted waiver,

(c) Reading of minutes of last mecting;

(D) Reports of officers and commiittees;

(e) Elcction of dircctors:

)] Unfinished business;

(g New business:

(h) Maiscellaneous business.

Section 1.9, Informal Action by Members. Any acilon required by law or these Bylaws
1o be raken at 2 members meeting, or any other action which may be taken at 2 members niceting,
may he taken without a meeting upon execution of a written consent as provided by law,

Section 1.10. Action by Writien Ballot

1.10.1 Any action that may be taken at any smembers meeting may be tuken without
ameeting if the Corporation delivers a written ballot (10 the manncr provided in subsection
1 4.1) to cvery member entitled to vote on the matter. The written ballot shall set forth cach
proposed action and provide an opportunily to vate for or against such proposed action.
Approval by written ballot shall only be valid when the number of votes cast by ballot equals
or exceeds the quorum required o be present at a meeting authonzmg the action, and the
number of approvals cquals 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 voles cast by ballot.

1.10 2. Solicitations for votes by written ballot may not he revoked. and shall:

(a) Indicate the number of responses needed to meet the quorum
requirements;
(b) State the percentage of approvals necessary to approve cach matter

other than clection of directors;

(¢) Speaify the ime by which the ballot must be received by the
Corporation in order to be counted: and

(d) Be accompanied by written information sufficient to pormit cach
member voting to reach an imformed decision on the matter



Sccuon 1.11. Membership and Members List. Those persons and entities specified by the
Decclaration and Anrticles of Incorporation shall be members of the Corporation. The secretary shall
not be required to keep a member list as described »n Section 7-127-201, C R.S.

Scction 1.12. Transactions Requiring Membership Approva). Notwithstanding anything to
the contrary stated clsewhere i these Bylaw s, netther the board of directors, nor any commitice of
such board. nor any officer, agent, or employee of the Corporation shall take any of the following
actions without the prior approval of 1he voting members, unjess otherwise provided by law, the
Declaration, or the Articles of Incorporation

{d) Amendment or restatement of the Declaration or Articles of Incorporation;

(b) Merger, dissofution. o sale or other disposition of substanually all of the
asscts of the Corporation;

(c) Sale, lease, disposition, pledge, it or encumbrance of any interest m real
o1 persengl property belonging to the Corporation, except tn accordance with the eslablished
policics for such matiers approved from timc to time in advance by the voting members;

(d Aggrezate borrowing of the Corporatien for any period for any purpose 1n
cveess 01 511,000, or of a dollar amount o be cstablished rom time toiime by the members
entitled to vote: the terim “horrowing” for thesc purposes shall include any commitment for
the paviment of mowiey pursuant 1o any contract;

(e) The formulation of an wutal, or any change m any subsequent, fonmal or
informal statcment of the purpascs and ohjectives of the Corporavon:

(0 Any expenditure of a nature that was not anticipated or reflected in a budget
approved in advance of such expenditure by the voting members. and any expenditure which
either singly or when aggregated with all other similar amounts throughout the Corpaoration’'s
fiscal year exceeds five percent (5%) of the amount budgeted tor such expenditure or class
of expenditures pursuant to a budget approved in advance of such expenditure by the voting
imembers; or

(g) Any cxpenditurce of the principal of oryncome from any fund or funds in any
manner that 1s mconsistent with any restrictions imposed on such fund or funds by donors
to the Compoyation or by the voting membership



ARTICLE 1.
Board of Directors

Section 2.1. Powers and Duties. The business and the property of the Corporation shall be
controlled and managed by the board of directors, except as otherwise expressly provided by law,
the Anticles of Incorporation. the Declaration, or these Bylaws.

2 1.1 By way of example and not Jimitation. the board of dircctors shall:

(a) Employ independent contractors and emplovees as the board deems
necessary;

(b) Causc to be kept a complete record of all its acts and comporale
affairs;

(c) Supcrvase all officers and any agents and emplayces of the

Corporation. and 10 scc that their duties are properly performed;
(d) As more fully provided in the Declaration and CCIOA to-

(1) Fix the amount of the annual budecet and annual assessmuient
aganst cach ot;

(2) Causc delivery of all required notices relative 1o budgets and
assessments:
(3) Collect assessmeints which are not paid when due as provided

in the Declaration or otherwise allowed by faw; and

(4 Issue. or cause an appropriate officer to issue, upon demand
by any person, a4 certificate setting forth whether or not any assessment hus
been pard.

(¢) Obtain and maintain insurance as required by the Declaration and
CCTIOA;

(0 Causc all officers, emplovecs. or agents having fiscal
responsibilitics to be bonded, as provided by the Declaration and Jaw : and

(g) Cuuse all property owned or uscd by the Corporation to be
properly mamtamecd.
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2.1.2. The president or secretary may prepare. execute, certify, and record
amendments Lo the Declaration on behalf of the Corporation.

Section 2.2, Number and Term. 1he number of directors shall be five (5). Each director
shall serve fir a period of one (1) year from the cay of his or her election or appointment and unti)
the election and qualification of his or her successor, unless provided otherwise by law, the
Declaration, the Articles of lcorporation. or these Bylaws. Dircctors may be elected by ballot or

other mcans: provided, however, that members may not cumulate their vates in favor of ar against
directors.

Section 2.3. Vacancics. Any vacancy m membersh:p of the board of directors shall be filled
for the remainder of the unexpired term by the affirmative vote of a majority of the remaining

dircetors, whether or not consisting of a quorum

Seclion 2.4, Resignation and Removal.

2.4.1. A director may resign at any tnme by giving writen rotice of his o1 her
resignation to the Comporation. Such resignation is 2ffective when the notice is received by
the Corporation, unlcss the notice specifies a later date. A board member who has failed to
attend three (3) consecutive board mectings shall be decimed to have resigned upon a
confirming vote of a majority vote of the bouard. If'a dircctor 1s deemed ta have resigned for
failing to attend mectings, his or her resignation date shall be the date of confirmation of
resyanation by the board of directors

242 Al a special members meeting called pursuant to these Bylaws, or by any
other means m accordance with these Bylaws, the entite board of directors or any lesser
namber mav be removed, with or withou: cause, by the voting members, 1f the number af
vides cast to remon e the director(s) would be sufficient to elect the director(s). If'a director
iselected by avoung group, only that voting group may participate in the vate to remove that
director.

Scction 2.5, Regular Meenngs cf Divectors. Regular mectings of the board of direciors shall
he held immediately follow ing the annual members meeting. The board of directors may proside,
by resolution, for additional regular meecuings.

Secvon 2.6 Specual Mectings. Special meetings of the baard of directors shall be held
whenever called by the president ot by a majority of the directors.

Scctton 2.7, Time and Place of Meetings. All meetings of the board of directors shall be
held at the hour of 7:00 p.m. at the principal office of the Corporation. unless another ime or
location i unammaeusly avreed upon prior to the meeting by the board of direciors, or otherwise
provided by these Bylaws, the Declaration or law. One or more directars may participate 1n or
conduct any meeung of the board by anvimeans of comminnication by which all persons part.cipatng
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in the meeting can hear ane another simultaneously. Such participation shall corstitute presence in
person at the mecting,

Scction 2.8, Notice of Mzetings  Regular meetings of the board of directors sha:l require
no furthcr notice than taat provided by these Bylaws  Specia) meetings shall be held only after
delivering, at lzast (wo (2) days in advance of such meeting to cach director personally or mailing
(o cacly director at the ditector™s last kaown address, a written or printed notice of such meeting,
giving the time. date and purpose of the meeting. A director may waive any notice of ameeling with
a written waiver. signed by the directar. and filed with the minutes o1 comporate records.

Section 2.9, Quorum and Manner ol Action. A quorum will be decemed present throughout
any miccting i a majority of the dircctors are present at the beginning ot the meeting. The act of the
majorily of the directors present at anv mecting at which a quorum 1s present shall be the act of the
board of directors.

Section 2.10. Proxies. A director may be decemed present at 4 mceting 1f, prior 10 the
meeting, the dircctor grants and delivers a written proxy to another director wha 1s present in person
at the meetmy. The proxy must direct a voie 1o be cast with respect to a particular proposal that 1s
deseribed with reasonable specificity m the proxy. No other proxies by directors shall be aljowed.

Section 2.11. Compensation of Directors. No director shall receive compensation for his

- or her attendance at mectings of the hoard of directars. However, upon a vote of the direclors. a

dinector may he veimbursed for actual expenses incurred i performance nf the director’s duties. The,
compensation allowed to directors shall be changed only by action of the members. This Bylaw may

only be amended by the members.

Section 2.12. Presumption of Assent and Right of issent. A director who is present at a
nieeting of the 20ard of directors when corparate action 1s taken 1s deemed ta have watved notice
of the meeting and assented to all action tahen at the mecting unless:

{a) The dircetor objects 1o holding the mecting or transacting business at the
mceting at the beginning of the mecting. or promptly upon the director’s arrival, and does
not (hereafter votz for or assent to anv action taken at the mecting:

(b) The director contemporaneously requcsts that the director’s dissent or
abstenuon as to any specific action tiken be entered (n the munutes of the meetine: or

{c) Tke dircctor causes wntten notice of the director’s dissent ov abstention as 1o
am specific acuon (o be recens ed by the preaiding officer of the miceting before adjournment
of (e meeting or by the Corporation promptly after ad ournment of the meeting,

The rnizht of dissent or abstention pursuan to this Section 2.12 is not avalable to a director who
votes in favor of the action taken.



Section 2.13. Infonmal Action by Directors  Any action required oy permitted to be faken
at a mceting of the directors may be taken without a meeting 1f a written consent sctting {orth the
action to he taken 1s signed by all of the dircctors entitled to vote with respect to the subjact matter
of the consent. Such consen: may be received by electromcally transmitted facsimile or cther form
of wire or wireless communication providing the Corporation with a compleie copy of the cocument,
including a copy of'the signature on thedocument. Unless the directors establisha different effective
date, action is taken at the ume the last director signs the consent. Such consent shall have the same
effect as action taken at a meeting of directors and may be described as such in any document. A
director may rex oke his or her consent by a written revocation signed by the director and received
by the secretary before the last director has signed the consent.  All sizned written instruments
necessary far any action tuken pursuant w this Section 2 13 shall be filed with the minutes of the
Bourd of Direclors.

Scction 2.14. Committees The board of directors may appomt and determine the duties of’
such committees as the directors deem appropriate 1o assist the dircctors 1n carrying out their duties.
Commitee members need not be directors or officers. No commitice member shall be compensated
for commmitiee service.

ARTICLE 11
Officers

Section 3 1. General. The officers of the Corporation shall be a president, a secretary, and
a trcasurcr, All officers shall be members of the corporation who are natural persons, eighteen {18)
vears of age or older. I'he board of dircctors mav elect or appoint such additional officers as it may
consider necessary who shall hold their atfices for such terms and have such authority and duties as
from time 10 time may be determined by the board of directors. The salanics. if any, of the officers
of the Corporation shall be fixed by the board of directors. In all cases where the duties of any
officer. zgent, or emplovee are not prescribed by these Bylaws or by the board of dircctars, such
officer, agent, or employee shall follow the orders and instructions of the president.

Section 3.2. Election and Tenure of Officers.  Except as otherwise provided by the
Declaration, the ofificers of the Corporation shall be clected by the board of dircctors annuzlly at the
annual mecting of the board. [f the clection of officers is not held at such meeting. such election
shall be held as soen thercafter as conveniently possible. Election shzll be by ballot and a majonty
of the voies cast shall be necessary 1o elect. One person may hold morc than one office. A dircctor
ur directors mav hold any officets). Each officer shall hold office unt} the first of the folfowing
occur: h:s suceessor is duly elected and quahihed; his death: his resignation: or until his removal.

Sectron 3.3, Resignation. An officer may resign 2t any time by giving wntten notice of
resignation to the Corporation. The resignation of an officer is effective when the noticce isreceived
by the Corporation unless the notice specifies i later effective date. If aresignation is made effective
at a later date, the board of directors may pemut the ofticer to remain in office unul the effective date
and may fill the pending vacancy before the effective date with the proviston that the successor does
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not takec office until the effective date. ar the board of directors may remove the officer at any time
before the effective date and may fill the resulting vacancy.

Section 3.4. Removal. Any officers may be removed by the aftfirmative vote of the board
of directors at any time. with or without cause, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Election or appointment of an officer or agent shall
not, in and of 1tself, create a contractual ight.

Section 3.5. Vacancies. A vacancy in anv office, however occurring, may be filled by the
board of directors for the uncxpired portion of the term.

Scetion 3.6 President. The president shall, subject to the direction and supervision of the
board of directors, be the chief executive officer of the Corporation and shall have general and active
control of its affuirs and busmess and general supervision ol'its officers, agents, and employces. The
president shall present arepoit of the general conduct and transactions of the company at the annual
members meeting. The president shall, unless otherwise directed by the boayd of directors, attend
in person or by substitute appointed by the president all mectngs of the stockholders of any other
corporation 1n which the Corporation shall hold any stock, or shall execute on behalf of the
Corporation written instruments appomnting a proxy or proxies to represent the Corporation at such
mceetings The president may, on behalf of the Corporation, in person or hy substiture or proxy, vote
the stock so held by the Comporation and muy cxecute written consents and other instrniiments with
respect to such stock. and may exercise any and all rights and powers incident to the ownership of
said stock, subject, hawever. to the instructions. if any, of the board of directors. The president shall
have custody of the treasurer’s bond. (f any.

Section 3.7. Treasurer. The treasurer shall perform all the duties and obligations of the
president when the president is unable to act due to a vacancy in the office, absence, or illness. The
treasurer shall be the principal financial officer of the Corporation and shall have the care and
custody of all the funds, securities, evidences of indebtedness. and other personal property of the
Corporation and shall deposit the same in accordance with the instructions of the board of directors.
The trcasurer shall be required to keep written books and accounts showing all receipts and
capenditures of the company  The treasurer shall perform all other duties incident ta the office of
treasurer and, upon request of the board, shall make such reports wo 1t as mayv be reqinred at any time.
The treasurer shall, i{reguired by the board. give the Corporation a bond n such sums and with such
surcties as shull be satstactory to the board, conditioned upon the faithful performance of the
trcaswier’s duties and for the restoration to the Corporation of all books. papers, vouchers, money,
and other property of whatever kind in the treasurer’s possession or under the treasurcr’s control
belonging 10 the Corporation. The treasurer shall have such other powers and perform such other
duties as nay be from time 1o time presenbed by the board of dircetors or the president. The
assistant treasurers, if any. shall have the same powers and duties. subject to the supervision of the
treasurer. Ifnooffice of comptrolleris established, then the treasurer «hall atso prepare and maintain
an adequatc system of internal audit. and prepare and fumish to the president and the board of
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directers statements of account showing the financial position of the Corporation and the results of
its opcrations.

Section 3.8 Secrctary. The secretary shall perform all duties incident to the cffice of
secretary and such other duties as from time to time may be assigned to thz secretary by the president
orby the board ef directors  The secretary shall keep the minutes of the proccedings of the members
and the board of directors. The scerctary shall sec thar all notices are duly given ir. accordance with
the provisions of these Bvlaws or as required by law. The secretary shall be custodian of the
Corporation records and of the seal of the Corporation and affix the seal to all documenis when
authorized by the board of dircctors. The secretary shall keep at the Corporation’s registered office,
or principal place of busimess within or vatside Colorado, a recond contuining the names and
addresses of all members. Assistant secrctaries, 1 any, shall have the same duties and powers,
suhject to supervision hy the sceretarv,

ARJICLE V.
Anmcndment of Bvlaws

The board ol directors shal. have the power to make. smend, and repeal the Bylaws of the
Corporation at any rcgular meeting of the board or at any special meeting called for that parpose,
unless otherwise provided in these Bylaws.

ARTICLE V.
Discolution

Section 5.1. Authonzation 7To authonzc the dissolution of the Corporat.on, the board of
directors shall adopt and recommend 4 proposal to dissolve to the members, which shall be approved
upon the affirma'in e vote of two-thirds (2 2) of members cntitled 1o vole. 1T the board of directors
detenmines that 11 should make no recommerdation, because of conflict of interest or other special
circumstances. and communicates the basis for its detzrminauon to the members, dissolution may
be approved without such recommendation upon the affirmative vote of two-thirds (2/3) of members
cutitled to vote. The hoard of directors may condition the cffectiveness of the dissolution, and the
members may condition ther approval ef the dissolution, on any basis.

Section 5.2. Notice. The Corporation shal) give notice to members entitled (o vote, pursuant
to Section 1.4, of the members meeting at which the proposal to dissolve will be voted on. The
notice shall contain or be accomparied by a copy of the proposal or a summary thereof.

Section 5.3, Articles of Dissolution. After dissoluton is authorized. the Corparation shall
dissolve by delivering to the scereiary of state for filing articles of dissolution setting forth the
Corporation’s name, the address of its principal office or a statemend that no such principal otfice
shall be maintamed and an address for scrvice of provess, the date dissoluton was authorized. and
a statement that the number of vaotes cast for the proposal to dissolve by each voting group entitled
10 vote ceparate)y on the proposal was snfficient for approval by that voting group.
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Sectlion 5.4. Revocation. The Corporation may revoke 1ts dissolution within 120 days afier
the effeehive date of the dissoiution by the same action that authorized its dissolution pursuant 1o
Section 5.1. Afler the revocation of dissolution is authorized, the Corporation shall revoke the
dissolution by delivering (o the secretary of state for filing. within 120 days after the effective date
of dissolution, articles of revocation of dissolution, together with 1ts articles of dissolution, that set
fonk the Corporation’s name, the date of the dissolution. the date the revocation of dissolution was
authorized, and a statement that the number of votes cast for revocation of dissoluben by cach voting
vroup enbitled (0 vote separately on the proposal to dissolve was sufficient for approval by that
voting group.

ARTICLLE V1L
Miscellaneous

Scetion 6.1, Delceation of Authority. I the Corporation delegates powers of the board of
duecors or officers relating to collectien, deposit, transter, or disbursement of association funds (o
other persons or to a ranaging agent,

(a) Such other persons or managing agent shall mantain fidelity insurance
coverage or a bond m an amountnot Jess than $50.000.00 or such hiaher amaunt as the board
of directors may 1equire:

(b) Such other persons or managing agent shall maintan all funds and accounts
ofthe Corporation separate from the funds and accounis of other carorations or associations
managed by the other persons or managing agent and mamiain all reserve accounts of cach
corporation or associainon so managed separate from the operationul accounts of the
Cormoration: and

() An annual accounting for corporate funds and a financial statement shall be
prepared and presented to the Corporation by the managing agent, 4 public accountant, o1 a
certitied public accountant.

Section 6.2. Scal. The hoard of directors may provide a corporate seal whichmay be circular
in form and centain the name of the Corporation and the waords “Colorado Seal.”

Section 6.3, Offices. The principal oftice of the Corporation shall be at a location
determined by the board of directors from time to time.

ATTEST:
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Lynn/Thompson, Sceretary
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