BYLA WS OF THE
HIGHLAND MEADOWS ASSOCIATION, INC.
ARTICLE I - MEMBERSHIP

-

SECTION 1 MEMBERS
The owner or owners of each lot within the Highland Meadows Subdivision, automatically
become members of the Association by complying with any and all requirements promulgated by
the Board of Directors.
Membership in the Association shall be tenninated upon such Members relinquishment of
fee title or contract interest in real property located in the Highland Meadows Subdivision.
SECTION 2 - ANNUAL MEETING
The annual meeting of the Members for the election of Directors and the transaction of such
other business as may properly come before it shall be held at such place as shall be set forth in the
Notice of Meeting. The meeting shall be held on the second Saturday of August of each and every
year, commencing in 1992. Not less than ten nor more than fifty days before such meeting, a written
notice of the place, date and time of the meeting, signed by the President and Secretary of the
Association, or having their names printed thereon, shall be given or mailed to each Member of the
Association. Notice of the meeting need not be given to any person who may become a member of
record after the mailing of such notice and prior to the meeting. A Waiver of Notice, signed by the
person or persons entitled to such notice, in writing, whether before, after or at the time stated
therein, shall be deemed equivalent to notice. Signing an approval of the minutes of any meeting,
shall be deemed a waiver of notice. Attendance at, or participation in any meeting shall also be
deemed a waiver of notice. Meetings may be held in any manner authorized by Colorado law.

SECTION 3 - SPECIAL MEETINGS
Special meetings of the Members of the Association may be called at any time by resolution
of the Board of Directors or by the President upon notice given in the manner prescribed for calling
the annual meetings; and it shall be the duty of the Board and/or the President to call a special
meeting of Members upon receipt of a written request therefor signed by the holders of at least ten
percent of the outstanding shares of the Association. The notice of such special meetings shall state
the object or objects thereof and no business shall be transacted at any special meeting except such
as have been mentioned in the notice thereof, unless all members consent thereto. The members may
waive notice of special meetings, as provided in Section 2 of this Article. Meetings may be held in
any manner authorized by Colorado law.
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SECTION 4 QUORUM
A majority of the Members, represented in person or by proxy, at the commencement of the
meeting shall constitute a quorum at a meeting of the Members. The withdrawal of any Member
after the commencement of a meeting shall have no effect on the existence of a quorum, after a
quorum has been established at such meeting. However, where the Articles of Incorporation or a
Statute may require a larger percentage, the quorum shall consist of the required percentage.
SECTION 5 - VOTING
Each member of the Association shall be entitled to that number of voting units equal to one
(1) vote for each whole one-half (l/2) acre of land each member owns in the Highland Meadows
Subdivision.
Only those members whose dues are paid current shall be entitled to vote.
Voting units shall be cumulative.
SECTION 6 - PROXIES
Any Member may appear and vote at Members' meetings in person or by proxy duly
appointed in writing, and, when appearing by proxy, the written appointment of such proxy shall be
exhibited for inspection at the meeting and surrendered to the Secretary before such proxy shall be
entitled to vote.

SECTION 7 - ADJOURNMENTS
If a majority of the Members entitled to vote shall not be represented at any Qfthe general
or special meetings of the Members, or if a majority of the Members entitled to vote represented at
any general or special meeting votes in favor thereof, such meeting may be adjourned from time to
time for a period not to exceed sixty (60) days at anyone adjournment. At any such adjourned
meeting at which a quorum is present, any business may be transacted which might have been
transacted at the meeting originally called.
SECTION 8 - CONSENTS
Whenever by a provision of Statute or of the Articles of Incorporation or by these Bylaws
the vote of Members is require or permitted to be taken at a meeting thereof in connection with any
corporate action, the meeting and the vote of Members may be dispensed with, if all the Members
who would have been entitled to vote upon the action if such meeting were held shall consent in
writing to such corporate actions being taken.
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ARTICLE II DIRECTORS
SECTION 1 - NUMBER
The business of the Association shall be managed by not less than three (3) Directors.
At the first Annual Meeting, Directors shall be elected as follows:
(a)
(b)
(c)

One (1) Director shall be elected to serve a three year term.
One (1) Director shall be elected to serve a two year term.
One (1) Director shall be elected to serve a one year term.

Thereafter, at each Annual Meeting, the Directors who are elected to fill the vacancies on the
Board of Directors shall serve a three (3) year term, and shall hold office until their successors shall
be duly elected and qualified. The number of Directors may be increased or decreased from time
to time by amendment to the Bylaws, but no decrease shall have the effect of shortening the term
of any incumbent Director.

SECTION 2 - ELECTIONS
,

(a)
The Directors of the Association shall be elected at the annual meeting ofthe
Members as provided in Article II.
(b)
In the event an election of Directors shall not be held on the date fixed for the
annual meeting of Members, such Directors may be elected at a special meeting of the Members, to
be called for that purpose. Such special meetings may be called by the Directors then in office or
by any two (2) members upon notice of such meeting in the manner and for the time provided for
calling the annual meeting of Members.

SECTION 3 - QUORUM
A quorum for any meeting of the Board of Directors shall consist of a majority of the entire
membership of the Board as then constituted.
SECTION 4 - MEETINGS
(a)
The regular annual organizational meeting of the Board of Directors for the
election of officers shall be held as soon as possible after the annual meeting of the Members at
which new Directors are elected. In the event a new Board of Directors is elected at a special
meeting of members, such Directors shall proceed to hold their organizational meeting as soon as
possible thereafter. Other regular meetings of the Board of Directors shall be held at such times as
the Board may, from time to time, determine. .
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(b)
Special meetings of the Board may be called at any time by the President or
by any member of the Board.
(c)
Notice of the time and place of meetings of the Board shall be given to each
Director as to allow him reasonable time to be present at the meeting. If all the Directors should be
present at a meeting, or shall sign a written Waiver of Notice of or consent to the holding of a
meeting, before, at or after the time of such meeting, the action taken at such meeting shall be as
valid as if such meeting had been regularly called. Signing an approval of any minutes or resolution
of the Board shall be deemed a waiver of notice thereof.
(d)
Meetings of the Board of Directors shall be held any place designated by the
Board, provided, however, that by resolution of the Directors reasonable notice to each member is
given. Meetings may be held in any manner authorized by Colorado law.
(e)
A Director of the Association who is present at a meeting of the Board of
Directors at which action or any corporate matter is taken shall be presumed to have assented to the
action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file
his written dissent to such action with the person acting as the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
Association immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a Director who voted in favor of such action.
(f)
The Directors shall be Members of the Association. At all meetings of the
Board of Directors, each Director shall have one (I) vote, irrespective of the number or size of lots,
which he may own. Except as otherwise provided by statute, by the Articles of Incorporation, or by
these Bylaws, the action of a majority of the Directors shall be the act of the Board of Directors.

SECTION 5 - POWERS AND DUTIES

The Board of Directors shall have and exercise all such general powers as are usually
exercised by the Board of Directors, and shall have the power to do all lawful acts and things not
directed or required by statute, by the Articles of Incorporation or by these Bylaws to be done by the
Association; shall have the entire control and management of the affairs and business of the
Association; and particularly, but not by way of limitation, shall have all the powers possessed by
the Association itself, so far as this designation of authority is not inconsistent with the laws of the
State of Colorado; shall elect, appoint or employ officers, agents and other representatives; shall
determine their duties and salaries; shall require security in such instances as the Board may
determine; shall determine who shall sign notes, checks, drafts, contracts, deeds, reports and other
documents; shall receive and pass upon reports of officers and agents; and shall delegate all or a
portion of the powers of the Board from time to time to an executive committee, or other standing
or special committees.
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SECTION 6 VACANCIES

When any vacancy in the Board shall occur by reason of death, resignation or otherwise, the
remaining Members of the Board, or a majority of them, shall have the power to fill such vacancy.
If there are no Directors remaining, such vacancy shall be filled by the Members.
Any Director chosen to fill a vacancy shall serve until the next election of Directors or until
his successor is elected.

SECTION 7 - ADJOURNMENT

Ifa quorum of Directors shall not be present at the time and place designated for a meeting
of the Board, any Director or Directors present may adjourn the meeting from time to time until a
meeting may be held at which a quorum is present. Any meeting may adjourn when its business is
completed.
SECTION 8 - REMOVAL OF DIRECTORS
Any Director may be removed with or without cause, at any time, by a vote of the Members
holding a majority of the lots and who were entitled to vote for the election of the Director sought
to be removed, at any special meeting called for that purpose, or at the annual meeting. Except as
otherwise prescribed by a statute, a Director may be removed for cause by vote of a majority of the
entire Board.

SECTION 9 - RESIGNATION
Any Director may resign his office at any time, such resignation to be made in writing and
to take effect immediately without acceptance.

SECTIONIO-CONTRACTS

(a)
No contract or other transaction between this Association and any other
corporation shall be impaired, affected or invalidated, nor shall any Director be liable in any way by
reason of the fact that anyone or more Directors of this Association is or are interested in, or is a
Director or officer, or are Directors of officers of such other corporation, provided that such facts are
made known or disclosed to the Board of Directors.
(b)
Any Director, personally and individually, may be a party to or may be
interested in any contract or transaction of this Association and no Director shall be liable in any way
by reason of such interest, provided that the fact of such interest be disclosed or made known to the
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Board of Directors, and provided that the Board of Directors shall authorize, approve or ratify such
contract or transaction by the vote (not counting the vote of suc!1Director) of a majority of a quorum,
notwithstanding the presence of any such Director at the meeting at which such action is taken. In
the event there is only one Director, he may vote, authorize, approve or ratify such contract or
transaction, regardless of the fact that he may have a personal interest in same. Such Director or
Directors may be counted in determining the presence of a quorum at such meeting. This section
shall not be construed to impair or invalidate or in any way affect any contract or other transaction
which would otherwise be valid under the law, (common, statutory or otherwise) applicable thereto.
SECTION 11 - ARBITRATION

In the event the Directors cannot reach a decision as to any matter because they are evenly
divided, the matter shall be settled by arbitration in accordance with the rules and regulations of the
American Arbitration Society.

SECTION 12 - STANDARDOF CARE

A Director shall perform his duties as a Director, including his duties as a member of any
committee of the Board upon which he may serve, in good faith, in a manner he reasonably believes
to be in the best interests of the Association and with such care as an ordinary prudent person in a
like position should use under similar circumstances. The provisions of Colorado Statutes pertaining
to a Director's standard of care and his liability shall be applicable to all Directors of this
Association.
To the extent permitted by law, no Director shall be liable for actions reasonably taken by
him as Director or inaction by him as Director provided such action or inaction is reasonable. To
the extent permitted by law, in no event shall a Director be personally liable to the Association or
to its Members for monetary damages for breach of fiduciary duty as a Director.

ARTICLE III - OFFICERS
SECTION 1 - OFFICERS AND QUALIFICATIONS
The officers of the Association shall be a President, a Vice-President, a Secretary, a Treasurer
and such other officers as the Board of Directors may determine. Any two offices, except the offices
of President and Secretary, may be held by the same person.

SECTION 2 - ELECTION

All officers of the Association shall be elected annually by the Board of Directors at its
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meeting held immediately after the annual meeting of the Members.
SECTION 3 - TERM OF OFFICE
All officers shall hold office until their successors have been duly elected and have qualified
or until removed, as hereinafter provided. Subordinate officers shall serve during such term as may
be fixed by the Board except as otherwise provided by contract.

SECTION 4 - REMOVAL OF OFFICERS
Any officer may be removed either with or without cause by the vote of a majority of the
Board of Directors.

SECTION 5 - DUTIES OF OFFICERS
The duties and powers of the Officers of the Association shall be as follows and as shall
hereafter be set by resolution of the Board of Directors:
President
,

(a)
The President shall be the Chief Executive Officer of the Association, shall
have general supervision of the officers, gemera; active management of the business of the
Association and perform all duties assigned to him by the Board of Directors.
(b)
He shall preside at all meetings of the Members and if a Director, he shall
preside at all meetings of the Board of Directors.
(c)
He shall be present at each annual meeting of the Members and Directors and
report the condition of the business of the Association.
(d)
He shall cause to be called regular and special meetings of the Members and
Directors in accordance with the requirements of the statutes and these Bylaws.
(e)
He shall appoint, discharge and fix compensation of all employees and agents
of the Association other than the duly elected officers, subject to the approval of the Board of
Directors.
(f)
He shall sign and execute all contracts in the name of the Association and all
notes, drafts or other orders for the payment of money.
(g)
He shall cause all books, reports, statements and certificates to be properly
kept and filed as required by law.
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(h)
He shall enforce these Bylaws and perfonn all the duties incident to his office
and which are required by law, and generally, shall perfonn s\)ch other acts as are usually incident
to the office of the President of the Association.
Vice-President
(a)
During the absence or incapacityofthe President, the Vice-President, in order
of seniority of election, shall perfonn the duties of the President, and when so acting, he shall have
all the powers and be subject to all the responsibilities of the office of President.
(b)

He shall perfonn all duties assigned to him by the Board of Directors or the

President.
Secretary
(a)
The Secretary shall keep the minutes of the meetings of the Board of Directors
and of the Members in appropriate books.
(b)

He shall attend to the giving of notices to all meetings of the Members and

Directors.
(c)
He shall be custodian of the records and Seal of the Association and shall
attest the same by his signature when attached to any conveyances, certificates or other instruments
or documents.
(d)
He shall keep a book of record containing all the names, alphabetically
arranged of all persons who are Members of the Association, showing their places of residence and
the number of acres they hold. He shall keep such book of record and the minutes of the proceedings
of its Members open for inspection, within the limits prescribed by law, by any person duly
authorized to inspect such records. At the request of the person entitled to an inspection thereof, he
shall prepare and make available a current list of the Officers and Directors of the Association and
their resident addresses.
(e)
He shall attend to all correspondence and present to the Board of Directors
at its meetings all official communications received by him.
(f)
He shall perform all duties incident to the office of Secretary of the
Association and all duties assigned to him by the Board of Directors.
Treasurer
(a)
The Treasurer shall have custody ofthe Association funds and shall keep full
and accurate records and accounts of all receipts and disbursements, and of the financial and business
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transactions of the Association in books belong to the Association.
(b)
He shall deposit all monies and other valuable effects of the Association in
such banks and depositories as the Board of Directors may direct.
(c)
He shall either alone or in conjunction with others named by resolution of the
Board of Directors, make, sign and endorse in the name of the Association all checks, drafts, notes
and other orders for the payment of money and payout and dispose of such under the direction of
the President or the Board of Directors.
(d)
He shall keep accurate books or accounts of all its business and transactions
and shall at reasonable hours exhibit books and accounts to any Director upon application to do so.
(e)
He shall render a report of the condition of the finances of the Association at
each regular meeting of the Board of Directors and make a full financial report at the annual meeting
of the Members. From time to time he shall make written reports to the President showing the
financial condition of the Association.
(f)
He shall further perform all duties incident to the office of Treasurer of the
Association and such other duties as the Board of Directors may designate.
(g)

He shall submit his books for audit annually to the Finance Committee.
SECTION 6 - OTHER OFFICERS

Other officers shall have such duties and powers as may be assigned to them by the Board
of Directors.

SECTION 7 - VACANCIES
If the office of any Officer of the Association becomes vacant by reason of death, resignation
or otherwise, the Directors then in office, by a majority vote, may choose a successor who shall hold
office for the unexpired term of the Officer vacating such office.
SECTION 8 - COMPENSATION
No officer or Director shall receive any salary or compensation for his services unless and
until the same shall have been authorized by the Board of Directors.

ARTICLE IV - INDEMNIFICATION OF CERTAIN PERSONS
SECTION 1- INDEMNIFICATION AGAINST THIRD PARTY CLAIMS
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Any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Association), by reason of the fact that
he was a Director, Officer, employee, fiduciary or agent of the Association or is or was serving at
the request of the Association as a Director, officer, employee, fiduciary of another corporation,
partnership, joint venture, trust, or other enterprise, shall be indemnified by the Association against
expenses (including attorney fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit, or proceeding if he acted in good
faith and in a manner he reasonably believed to be in the best interests of the Association and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful.
SECTION 2 - INDEMNIFICATION

AGAINST DERIVATIVE CLAIMS

Any person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action or suit by or in the right of the Association to procure a judgment in its favor by
reason of the fact that he or she was a Director, Officer, employee, fiduciary, or agent of the
Association or is or was serving at the request of the Association as a Director, officer, employee,
fiduciary or agent of another corporation, partnership, joint venture, trust, or other enterprise, shall
be indemnified by the Association against expenses (including attorney fees) actually and reasonably
incurred by him in connection with the defense or settlement of such action or suit, if he acted in
good faith and in a manner he reasonably believed to be in the best interest of the Association; but
no indemnification shall be made in respect of any claim or issue or matter as to which such person
has been adjudged to be liable for negligence or misconduct in the performance of his duty to the
Association unless and only to the extent that the Court in which such action or suit was brought
determines upon application that, such person is fairly and reasonably entitled to indemnification
for such expenses which such Court deems proper.

SECTION 3 - RIGHTS TO INDEMNIFICATION
To the extent that a Director, Officer, employee, fiduciary or agent of the Association has
been successful on the merits in defense of any action, suit or proceeding referred to in Section I or
2 of this Article IV or in defense of any claim, issue, or matter therein, shall be indemnified against
expenses (including attorney fees) actually and reasonably incurred by him in connection therewith
without the necessity of any action being taken by the Association other than the determination in
good faith that such defense has been successful. In all other cases, any indemnification under
Section I or 2 of this Article IV, (unless ordered by a Court) shall be made by the Association only
as authorized in the specific case upon a determination that indemnification of the Director, Officer,
employee, fiduciary or agent is proper in the circumstances because he has met the applicable
standard of conduct set forth in said Section I or 2. Such determination shall be made by the Board
of Directors by a majority vote of a quorum consisting of Directors who were not parties to such
action, suit or proceeding, or, if such quorum is not obtainable, or even if obtai'nable, a quorum of
disinterested Directors so directs, by independent legal counsel in a written opinion, or by the
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Members.

SECTION 4 - EFFECT OF TERMINATION OF ACTION
The termination of any action, suit or proc~eding by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent shall not of itself create a presumption
that the person seeking indemnification did not act in good faith and in a manner which he
reasonably believed to be in the best interests of the Association and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was lawful. Entry of a
judgment by a consent as part of a settlement shall not be deemed a final adjudication ofliability for
negligence or misconduct in the performance of duty, nor of any other issue or matter.
SECTION 5 - ADVANCE OF EXPENSES
Expenses (including attorney fees) incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of such action, suit
or proceeding as authorized in Section 3 of Article IV upon receipt of an undertaking by or on behalf
of the Director, Officer, employee, fiduciary or agent involved to repay such amount unless it
ultimately determined that he is entitled to be indemnified by the Association.
SECTION 6 - OTHER INDEMNIFICATION

RIGHTS

The indemnification provided hereby shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any bylaw, agreement, vote of Members or
disinterested Directors, or otherwise, and any procedure provided for by any of the foregoing, both
as to action in his official capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a Director, Officer, employee, fiduciary or agent
and shall inure to the benefit of heirs, executors and administrators of such person.

ARTICLE V - DUES
SECTION 1 - AMOUNT
Membership dues shall be set by the Board of Directors and are mandatory by law.
Membership dues for Members who own unimproved property within the Highland
Meadows Subdivision shall be one-half (1/2) the rate for Members who own improved property.
The amount of annual dues and the due date for payment of dues may be amended at any
time at the discretion of the Board of Directors.
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SECTION 2 - IMPROVEMENT
Improvement in real property shall include real property 'upon which a closed-in building has
been erected on or before the first day of January of each year.

SECTION 3 - PAYMENT
Payment of annual dues shall be current if paid before the date of the annual meeting of the
Members each year.

ARTICLE VI - COMMITTEES
SECTION 1
There shall be the following standing committees:
(a)
(b)
(c)
(d)

Finance
Membership
Architectural
Fire protection, sanitation and security
SECTION 2

The Board of Directors shall establish such other standing committees and interim
committees as they may, from time to time, deem necessary.
SECTION 3
The Board of Directors may appoint Members of the Association to serve on any standing
or created committee.

ARTICLE VII - AMENDMENTS
The Board of Directors, by the affirmative vote of a majority of its members, may alter,
amend or revoke these Bylaws at any regular or special meeting of the Board.

ARTICLE VIII - FISCAL YEAR
The fiscal year of the Association shall be determined by the Board of Directors.
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The first

4, Quorums
sentence

(Approved

is deleted

unanimously

and replaced

by the Board,

8-13-94)

by the following:

At an annual meeting, due notice having been given, if the majority
of the paid-up members do not respond, either by proxy or in person,
the majority vote of those who have responded
either by proxy or in
person shall constitute
a quorum.
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