BYLAWS
OF
EAGLE RANCH ASSOCIATION

The name of the corporation shall be EAGLE RANCH ASSOCIATION, a Colorado
nonprofit corporation (the "Association").

ARTICLE 1
PURPOSES, ASSENT OF MEMBERS, AND DEF INITIONS

Section 1.1 Purposes. The specific purposes for which the Association is formed are
(1) to provide for the maintenance, preservation and control of the mixed-use project (hereinafter,
“Eagle Ranch") containing both commercial and residential uses, located on that certain tract of
real property situated in the County of Eagle, State of Colorado, as more fully described in
Exhibit A of the Declaration for Eagle Ranch, filed or to be filed for record with the Office of the
Clerk and Recorder of Eagle County, Colorado, as amended or supplemented from time to time
(the "Declaration"), (ii) to serve the legitimate interests of the Owners of each of the Residential
Units and the Commercial Units (as defined in the Declaration), and (iii) to promote the general
health, safety and welfare of the Owners, residents, and occupants of Eagle Ranch.

Section 1.2 Assent. All present or future Owners, tenants, future tenants, or any other
persons using the facilities of Eagle Ranch in any manner are subject to these Bylaws and any
rules adopted by the Executive Board pursuant to these Bylaws. The mere acquisition or rental
of any of the Units within Eagle Ranch or the mere act of occupancy of any of those Units shall
constitute an acceptance and ratification of these Bylaws and an agreement to comply with said
rules. :

Section 1.3 Definitions. Unless otherwise specified, capitalized terms used in these
Bylaws shall have the same meanings in these Bylaws as such terms have in the Declaration.

ARTICLE 2
MEMBERSHIP

Section2.1  Membership. Ownership of a Unit is required in order to qualify for
membership in the Association.

Section 2.2 Representation on Executive Board. If title to a Unit is held by a firm,
corporation, partnership, association, or other legal entity or any combination thereof, or if any
individual or entity shall have title to more than one Unit, then in either case, that individual or
entity may appoint, by a writing furnished to the Association, a delegate to represent each such
Unit as a candidate for, and if elected, as a member of, the Executive Board in the manner
described below. Such delegate shall not vote as & member of the Association unless such
person shall be appointed by a proxy executed in conformance with Sections 3.6 and 3.7 of these
Bylaws to cast the voting interest of the Unit which he represents.




Section2.3  Responsibilifies of Members. Any person, including Declarant, upon

becoming an Owner of a Unit, shall automatically become a member of the Association and be
subject to these Bylaws. Such membership shall terminate without any formal Association
+ action whenever such person ceases to own a Unit, but such termination shall not relieve or
release any such former Owner from any liability or obligation incurred under, or in any way
connected with, the Association during the period of such ownership, or impair any rights or
remedies which the Executive Board of the Association or others may have against such former
Owner arising out of ownership of the Unit and membership in the Association and the
covenants and obligations incident thereto.

Section 2.4 Membership Certificates. No certificates of stock shall be issued by the
Association, but the Executive Board may, if it so elects, issue membership cards to Owners of
Units. Such membership card shall be surrendered to the Executive Board of the Association
whenever ownership of the Unit designated on the card shall terminate.

Section 2.5  Membership. There shall be two (2) classes of membership as follows:
2.5.1 Residential Unit Members, Al Owners of Residential Units, including

Owners of Residential Lots, and Declarant so long as Declarant continues to own an interest in a
Residential Unit, shall be Residential Unit Members. An Owner of any Undeveloped Property
(including Declarant if Declarant continues to own an interest in any such Undeveloped
Property) shall be a member of this class only if such Undeveloped Property is approved to
contain a Residential Unit or Units as provided in the Town Documents, subject to having voting
rights as set forth in Section 2.6. .

2.5 2 Commescial Unit Members. All Owners of the Commercial Units and

Declarant so long as Declarant continues to own an interest in a Commercial Unit, shall be
Commercial Unit Members. An Owner of any Undeveloped Property (including Declarant if
Declarant continues to own an interest in any such Undeveloped Property) shall be a member of
this class only if such Undeveloped Property is approved to contain a Commercial Unit or Units
as provided in the Town Documents, subject to having voting rights described in Section 2.6.

Section 2.6  Yoting Rights. Each Unit shall be allocated a number of votes for the
purpose of matters relating to Association issues as set forth below:

2.6.1 Residentia] Units. Each Residential Unit (excluding Undeveloped
Property) shall be allocated one (1) vote.

2.62 Commercial Units. Each Commercidl Unit (excluding Undeveloped
Property) shall be allocated the greater of: (a) one (1) vote for such Commercial Unit; or (b) one
(1) vote for every 500 square feet of space contained in such Commercial Unit. In the event that
the calculation of the voting allocation of a Commercial Unit results in what would otherwise be
a fractional vote, such voting allocation shall be rounded down to the nearest whole number of
voltes.

263 Undeveloped Property. Until such time as individual Residential Units
or Commercial Units are created as contemplated by the Town Documents by further subdivision
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of any Undeveloped Property, each separately owned parcel of Undeveloped Property shall be
allocated one (1) vote with respect to each class of membership in the Association to which the
Undeveloped Property belongs unless the Owner of such parcel of Undeveloped Property shall
give written notice to the Association of its election to be allocated votes as follows:

2.6.3.1 one (1) vote with respect to each approved but undeveloped
Residential Unit which may be constructed on the Undeveloped Property based upon the
maximum residential density of such Undeveloped Property; and

2.63.2  one (1) vote for every 500 square feet of approved but
undeveloped commercial space which may be constructed on the Undeveloped Property based
upon the maximum commercial density of such Undeveloped Property. In the event that the
calculation of the voting allocation of a parcel of Undeveloped Property relating to approved but
undeveloped commercial space results in what would otherwise be a fractional vote, such voting
allocation shall be rounded down to the nearest whole number of votes.

Notwithstanding the foregoing, if an Owner elects to have votes allocated as set forth in
- Subsection 2.6.3.1 and/or 2.6.3.2, and the Undeveloped Property is permitted fo have both
residential and commercial uses thereon, then in no event shall such Owner have voting rights in
each class which, when combined, would constitute more voting rights than the maximum
density of the Undeveloped Property, based on a mix of commercial and residential uses, would
allow. ' ‘

The election described in this Subsection may be made no more often than once
during any calendar year, unless such Undeveloped Property is transferred or conveyed to a new
Owner, in which event such new Owner may make a new election. Such election shall contain
an allocation of votes between residential and commercial as provided in this Subsection.

Section 2.7  Election of Directors. During the Declarant Control Period (hereinafter
defined), the Directors shall be elected as provided in Section 4.2 hereinbelow without regard to
the classes of Directors or the election thereof by certain categories of members as described in
this Section below. It is hereby determined that, after the expiration of the Declarant Control
Period, in order to protect the valid interests of the various classes of Owners, each class requires
representation on the Executive Board and is hereby entitled to elect certain Directors thereto.
After the expiration of the Declarant Control Period, the Executive Board shall consist of seven
{7) persons, of which the class of Residential Unit Members shall be entitled to nominate and
elect four (4) of the seven (7) Directors, and the class of Commercial Unit Members shall be
entitled to nominate and elect three (3) of the seven (7) Directors! All members of the Executive
Board shall be entitled to participate in all Association affairs which affect Eagle Ranch.

Section 2.8 Faimness Standard, The Executive Board, the officers of the Association
and the Association shall have the duty to represent the interests of both Commercial Uit
Members and the Residential Unit Members in a fair and just manner on all matters that may
affect either or both classes of Owners. In upholding their duties, the Executive Board, the
officers and the Association shall be held in their decisions to the standards of good faith and



reasonableness with respect to such matters, té.k:ing into account the effect, if any, of the matter
on Eagle Ranch as a whole,

Section 2.9 Voting by Association Members. To the extent & matter is required by the
Declaration or the Act to be submitted to the vote of the members of the Association, all

members shall be entitled to participate in the vote on such matters.

ARTICLE 3
MEETINGS OF MEMBERS

Section 3.1 Place of Meeting. Meetings of the Association members shall be held at
such place within Eagle County, Colorado as the Executive Board may determine.

Section 3.2 Anpnual-Meeting, The first annual meeting of the Association members
shall be held within one year after the date of the adoption of these Bylaws, Thereafter, the
annual meetings of the Association members shall be held on a date and at a time selected by the
Executive Board in each succeeding year. The purpose of the annual meetings is for the election
of Directors and the transaction of such other business of the Association as may properly come
before the meeting.

Section 3.3 Special Meetings. Special meetings of the Association members may be
called by the President, the Executive Board or by members representing not less than ten (10%)
of the total votes entitled to be cast on Association matters as described in the Declaration. -

Section3.4  Notice of Meetings. Written notice given in accordance with Section 4.8
of the Declaration to the members or any class thereof and stating the place, day, and hour of
each meeting, and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered and effective not less than ten (10), or if notice is mailed by other than
first class or registered mail, no fewer than thirty (30) days, nor more than sixty (60) days before
the date of the meeting, by or at the direction of the President or the persons calling the meeting
as provided under these Bylaws, to the registered address for notice (as provided in the
Declaration) of cach Unit entitled to be represented by a vote at such meeting.

Section3.5  Adjourned Meetings. If any meeting of Association members cannot be
organized because a quorum, as defined below in Section 3.8, has not attended, the members
who are present, either in person or by proxy, may adjourn the meeting from time to time until a
quorum is obtained. ‘

Section 3.6  Proxies. Votes may be cast in person or By proxy, but no proxy shall be
valid after eleven (11} months from the date of its execution unless otherwise provided in the
proxy. Proxies shall be filed with the Executive Board of the Association at or before the
appointed time of each meeting. The Executive Board shall have the power and authority to
approve the form of proxy used and, at a minimum, such form shall include the following: (i)
identification of the Unit to which the proxy relates; (if) the name of the holder of the proxy
(which must be only one individual); (iii) the scope of the power granted by the proxy; (iv) the



duration of the power conveyed by the proxy; and (v) the signature of all Owners of record of the
Unit.

Section 3.7  Designation of Voting Representative--Proxy. Iftitle to a Unit is held by

more than one individual, by a firm, corporation, partnership, association, or other legal entity, or
any combination thereof, a proxy may be executed and filed with the Association in accordance
with Section 3.6 of these Bylaws appointing and authorizing one person or alternate persons to
attend all annual and special meetings of the Association members and to cast the vote allocated
to that Unit. In the absence of a proxy, the vote allocated to the Unit shall be suspended in the
event more than one person or entity seeks to exercise the right to vote on any one matter. In the
event that a vote is cast by a member on behalf of such member's Unit without objection at the
meeting at which such vote is cast by any other Owner of such Unit, then such person shall be
deemed for all purposes under the Declaration and these Bylaws to be the duly and validly
appointed representative for all Owners of the Unit. The Association and the Executive Board
shall be entitled to rely on the authority of such Owner to vote with respect to the Unit, and the
vote cast by such person shall be the validly cast vote of all of the Owners of such Unit and shall
bind such other Owners. '

Section 3.8 Quorum and Voting. Except as otherwise provided in these Bylaws, the
presence in person or by proxy of the Association members possessing ten percent (10%) of all
votes entitled to be cast at the meeting shall constitute a quorum, and such members present in
person or by proxy shall constitute the members entitled to vote upon any issue presented at a
meeting at which a quorum is present. A majority of votes entitled to be cast by such members
present in person or by proxy shall be sufficient to make decisions binding on all Owners, unless
a different number or method of voting is expressly required by statute or by the Declaration, the
articles of incorporation of the Association, or these Bylaws. At any meeting of the members of
the Association at which a quorum is present, a quorum shall be deemed to exist throughout such
meeting until it is adjourned.

ARTICLE 4
EXECUTIVE BOARD

Section4.]  Number and Quaiiﬁcg};ign. The affairs of the Association shall be

govemed by an Executive Board, composed of from three (3) to seven (7) persons during the
Declarant Control Period and seven (7) persons thereafter. The Directors may be nonresidents of
Colorado, but all Directors elected by the members (as opposed to any Directors appointed by
Declarant pursuant to Section 4.2 below) must be owners of Units or their delegates.

Section4.2  Declarant Control, Notwithstanding anything to the contrary provided for
herein, Declarant shall be entitled during the Declarant Control Period (defined below) to appoint
and remove the members of the Association's Executive Board and officers 'of the Association,
subject to the following restrictions:

4.2.1 Not later than siﬁ;ty (60} days after conveyance by Declarant of
twenty-five percent (25%} of the Units to Owners, at least one member and not less than twenty-
five percent (25%) of the members of the Executive Board shall be elected by all Owners
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(including Residential Unit Members and Commercial Unit Members) other than Declarant, at
large (without regard to the provisions of Section 2.7 of these Bylaws or Section 4.4 of the
Declaration regarding election of certain Directors by certain classes of members).

4.2.2 Not later than sixty (60) days after conveyance by Declarant of fifty
percent (50%) of the Units to Owners, not less than thirty-three and one-third percent (33 1/3%)
of the members of the Executive Board shall be elected by all Owners (including Residential
Unit Members and Commercial Unit Members) other than Declarant, at large (without regard to
the provisions of Section 2.7 of these Bylaws or Section 4.4 of the Declaration regarding election
of certain Directors by certain classes of members).

423 Not later than the termination of the Declarant Control Period, the
Owners shall elect an Executive Board of seven (7) members in the manner and subject to the
provisions of Section 2.7 of these Bylaws and Section 4.4 of the Declaration regarding election
of certain Directors by certain classes of members, at Jeast a majority of whom shall be Gwners
other than Declarant or designated representatives of Owners other than Declarant.

4.2.4 The Declarant Control Period is hereby defined as the period of time
commencing on the date of incorporation of the Association and terminating on the earliest of
the following events: (i) sixty (60) ddys after conveyance by Declarant of seventy-five percent
(75%) of the maximum number of Units that may be created under zoning or other governmental
development approvals in effect for the large planned community at any given time to Unit
Owners other than Declarant, (ii) six (6) years after the last conveyance of a Unit by the
Declarant in the ordinary course of business, or (iii) twenty years after recordation of the
Declaration. o

For the purposes of determining the number of Units which must be conveyed to meet the
levels set forth in this Section 4.2, the percentages set forth herein shall be applied against the
maximum number of Units permitted by the Town Documents as of the date hereof as described
in Section 1.3 of the Declaration. :

Section4.3  Initial Executive Board. The Executive Board shall initially consist of
three Directors. The names and addresses of three (3) persons who are to initially act in the
capacity of Directors until their successors are duly elected and qualified are as follows:

ame : Address
1
Robert L. Knous 803 Brush Creek Road
P.O.Box 1630 -
Eagle, Colorado 81631
James P. Adams - 803 Brush Creek Road
P.O. Box 1630

Eagle, Colorado 81631



J.J. Collins 803 Brush Creek Road
P.O. Box 1630
Eagle, Colorado 81631

Section 4.4 Terms of Office of Initial Board, The terms of office of the Executive

Board initially appointed by Declarant under Section 4.3 above shall be set by Declarant (subject
to the provisions of termination under Section 4.2), :

Section4.5  Terms of Office of Subsequent Boards, Subject to the requirements of

Section 38-33.3-303 of the Act, every Director elected to replace the members of the Executive
Board appointed by Declarant during the Declarant Control Period shall serve a term of from one
(1) to three (3) years, so that the term of one-third (1/3) (or as close thereto as possible} of the
Directors shall expire each year. Elections of Directors shall be conducted as provided in
Section 4.6 below. The Directors shall hold office until their successors have been duly elected
and qualified. '

Upon expiration of the Declarant Control Period, the Directors shall be elected to
staggered terms of office as follows: (i) of the Directors elected by the Residential Unit
Members, the two (2) Directors who receive the highest number of votes shall be elected to a
three (3) year term, the Director who receives the third highest number of votes shall be elected
to a two (2) year term, and the Director who receives the least number of votes shall be elected to
a one (1) year term (in the event of a tie, such Directors shall agree among themselves regarding
their terms); and (ii) of the Directors elected by the Commercial Unit Members, the Director who
receives the highest number of votes shall be elected to a three (3) year term, the Director who
receives the second highest number of votes shall be elected to a two (2) year term, and the
Director who receives the least number of votes shall be elected to a one (1) year term (in the
event of a tie, such Directors shall agree among themselves regarding their terms). 'All Directors
elected to replace the Directors initially elected by the members afler the expiration of the
Declarant Control Period shall be elected for three (3) year terms.

Section4.6  Board Elections. Upon the events listed in Section 4.2 above requiring
that certain member(s) of the Executive Board be elected by the Owners other than Declarant, a
special meeting of the Association shall be called to hold elections for persons to replace such
resigning members of the Executive Board. ‘

The Directors shall hold office until their successors have been duly elected and
qualified. Nominations of candidates for the Executive Board may be made by any members of
the applicable membership classification in the Association (including persons who are then
members of the Executive Board). The candidate receiving the largest percentage of all votes of
members within the applicable membership classification present in person or represented by
proxy at the meeting shall be elected. Cumulative voting is prohibited. '

Section 4.7  Removal of Directors. At any regular or special meeting of the
Association duly called at which a quorum of the applicable category of members exists, any one

or more of the Directors elected by a category of members may be removed with or without
cause by a vote of sixty-seven percent (67%) of the votes of such members present and entitled
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to be cast at such meeting; provided, however, that any Director elected by Declarant may be
removed only by Declarant. Successors may then and there be elected by such members to fill
the vacancies thus created.

Any Director whose removal has been proposed shall be given an opportunity {o be heard
at the meeting. The Executive Board shall designate by resolution or motion when such regular
or special meeting shall be held after such meeting is properly set or called in accordance with
these Bylaws and Colorado law.

Section 4.8 Vacancies. Any vacancy occurring in the Executive Board may be filled
by the affirmative vote of a majority of the remaining Directors, though less than a quorum of the
Executive Board. The term of the Director so elected shall be coincident with the term of the
replaced Director,

Section 4.9 Quorum of Directors. A majority of the number of Directors fixed from
time to time by these Bylaws shall constitute a quorum for the transaction of business. Any act
by a quorum of the Directors shall be an act of the Executive Board.

Section 4.10  Place and Notice of Directors' Meetings. Any regular or special meetings

of the Executive Board may be held at such place within or without the State of Colorado and
upon such notice as the Board may prescribe. Attendance of a Director at any meeting shall
constitute a waiver of notice of such meeting, except when a Director attends a meeting for the
express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Before, at, or after any meeting of the Executive Board, any
member of the Board may, in writing, waive notice of such meeting, and such waiver shall be
deemed equivalent to the giving of such notice. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Executive Board need be specified in the
waiver of notice of such meeting. The Executive Board shall have the right to take any action in
the absence of a meeting which they could take at a meeting by obtaining the written approval of
all members of the Executive Board. Any action so approved shall have the same effect as
though taken at a meeting of the Executive Board.

The Executive Board may participate in a meeting by means of a conference telephone or
similar communications equipment by which all persons participating in the meeting can hear
each other at the same time. Such participation shall constitute presence in person at the
meeting, |

Section 4.11  Powers and Dutjes.- The Executive Board shall have the powers and duties
necessary for the administration of the affairs of the Association. The Executive Board may do
all such acts and things which are not specifically required to be done by the members of the
Association by law, the Declaration, the articles of incorporation of the Association, or these
Bylaws,

Section4.12  Qther Powers and Duties. Without limiting the generality of the powers
and duties set forth in Section 4.11 of these Bylaws, the Executive Board shall be empowered

and shall have the powers and duties as follows:






