BYLAWS OF
THE CARRIAGES AT CHARLESTON PLACE
HOMEWONERS ASSOCIATION

The following Bylaws correctly set forth the provisions of the Bylaws of THE CARRIAGES AT
CHARLESTON PLACE HOMEOWNER'S ASSOCIATION and were duly adopted pursuant to the Colo-
rado Non-Profit Corporation Act:

Article | - Name and Location

The name of the corporation is THE CARRIAGES AT CHARLESTON PLACE HOME OWNER'SAS-
SOCIATION hereinafter referred to as the "Association". The principal office of the corporation shall belo-
cated at 888 Garden of the Gods Road, Suite 200, Colorado Springs, Colorado 80907, but meetings of
members and Directors may be held at such places within the County of El Paso as may be designated
by the Board of Directors, which shall also be known and referred to sometimes herein as the "Board".

Article Il - Definitions

All terms which are defined in the Declaration of Covenants, Conditions and Restrictions of The
Carriages at Charleston Place (hereinafter called the "Declaration" and incorporated herein by this refer-
ence shall have the same meaning herein.

Article Il — Meetings of Members

Section 3.3_Special Meetings. Special meetings of the Members may be called at any time by
the President or by the Board of Directors, or upon written request of Owners of Lots to which at least
twenty percent (20%, or 16 members), of the votes (based upon Proportionate Interests) in the Associa-
tion are attached.

Section 3.4_Notice of Meetings. Not less than ten (10) nor more than fifty (50) days in advance of
any meeting, the Secretary shall cause notice to be hand delivered or sent prepaid by United States mail
to the mailing address of each Unit or to any other mailing address designated in writing by the Unit
Owner. The notice of any meeting must state the time and place of the meeting and the items on the
agenda, including the general nature of any proposed amendment to the Declaration or Bylaws, any
budget changes, and any proposal to remove an officer or member of the Board.

Section 3.5_Action Taken Without Meeting. Notwithstanding any provision to the contrary, any
action required or permitted to be taken at any meeting of Members may be taken without a meeting,
prior notice or a vote, if a consent in writing, setting forth the action so taken is signed by all of the Mem-
bers.

Section 3.6_Quorum. The presence at the meeting of Members entitled to cast, or of proxies enti-
tled to cast, thirty percent (30%, or 24 proxies) of the votes (based upon Proportionate Interest) in the Asso-
ciation shallconstitute a quorum for any action except as otherwise provided in the Articles of Incorporation,
the Declaration, or these Bylaws. If, however, such quorum shall not be present or represented at any
meeting,the Members entitled to vote thereat shall have power to adjourn the meeting, from time to time,
withoutother than announcement at the meeting, until a quorum as aforesaid shall be present or be rep-
resented.

Section 3.7 _Proxies.

If only one of the multiple Owners of a Lot is present at a meeting of the Association, such
Owner is entitled to cast all the votes allocated to that Lot. If more than one of the multiple Own-
ersare present, the votes allocated to that Lot may be cast only in accordance with the agree-
ment of a majority in interest of the Owners, unless the Declaration expressly provides otherwise.
There is majorityagreement if anyone of the multiple Owners casts the votes allocated to that
Lot without protest beingmade promptly to the person presiding over the meeting by any of the
other Owners of the Lot.

Votes allocated to a Lot may be cast pursuant to a proxy duly executed by a LotOwner. If a
Lot is owned by more than one person, each Owner of the Lot may vote or register protest tothe
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casting of votes by the other Owners of the Lot through a duly executed proxy. A Lot Owner may
notrevoke a proxy given pursuant to this section except by actual notice of revocation to the per-
son presidingover a meeting of the Association. A proxy is void if it is not dated or purports to be
revocable without notice. A proxy terminates eleven months after its date, unless it provides oth-
erwise.

Section 3.8_Majority of Members. As used in these Bylaws, the term "majority of Members" shall
mean Owners of Lots to which at least fifty-one percent (51%) of the votes (based upon Proportionate
Interest) are attached, based upon those Members present at a meeting containing a quorum. An affirma-
tive vote of a majority of the Members present, in person or by proxy, shall be required to transact the
business of the meeting and shall be valid and binding upon all Members.

Section 3.9_Order of Business. The order of business at all meetings of the Members shall be asde-
termined by the Board.

Article IV - Board Of Directors, Selection, Term Of Office

Section 4.1 _Number. The property, business and affairs of the Association shall be managed by
a Board of Directors. The initial Board of Directors shall be composed of three (3) Directors, who shall be
appointed by the Declarant. During the Period of Declarant Control, the three (3) Directors shall be
elected and serve as provided in Section 3.3 of the Declaration. At each annual meeting after the Period
of Declarant Control, the number of Directors and their terms of office may be increased or decreased by
an affirmative vote of a majority of Members at any annual meeting, but such changes shall not be effec-
tive until the next annual meeting.

Section 4.2_Term of Office. At the first annual meeting after the Period of Declarant Control, the
Members shall elect at least one-half (1/2, or 3) of the Directors for one-year terms, and the remainder (2)
of theDirectors for two-year terms, and at each annual meeting thereafter, the Members shall elect the
same number of Directors as there are Directors whose terms are then expiring, for terms of two years,
subjectto any increase in that number as provided in Section 4.1 above.

Section 4.3 Resignation. Any Director may resign at any time by giving written notice of such resig-
nation to the President or the Secretary. Unless otherwise specified in such written notice, such resignation
shall take effect upon receipt thereof by such officer. In the event of death or resignation of a Director, his
successor shall be selected by a majority of the remaining Directors and shall serve for the unexpiredterm
of his predecessor.

Section 4.4 Removal. Notwithstanding any provision of the Declaration or Bylaws to the contrary,
the Members, by a sixty-seven percent (67%, or 54 members) vote (based upon Proportionate Interest)
of all Memberspresent and entitled to vote at any meeting of the Members at which a quorum is present,
may removeany Director with or without cause, other than a Director appointed by the Declarant. In the
event of removal of a Director, his successor shall be elected by a majority of the Directors present at
such meetingand shall serve for the unexpired term of his predecessor.

Section 4.5 Compensation. No Director shall receive compensation for any service he may renderto
the Association. However, any Director may be reimbursed for his actual expenses incurred in the perform-
ance of his duties.

Section 4.6 Action Taken Without a Meeting. The Directors 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 the
Directors. Any action so approved shall have the same effect as though taken at a meeting of the Directors.

Article V - Nomination And Election Of Directors

Section 5.1_Nomination. After the termination of the Period of Declarant Control, nomination for
election to the Board of Directors shall be made by a Nominating Committee. Nomination mayalso be
made from the floor at the annual meeting. The Nominating Committee shall consist of a Chairman, who
shall be a member of the Board of Directors, and two or more Members of the Association. The Nominating
committee shall be appointed by the Board of Directors prior to each annual meeting of the Members, to
serve from the close of such annual meeting until the close of the next annual meeting and such appoint-
ment shall be announced at each annual meeting. The Nominating Committee shall make asmany nomina-
tions for election to the Board of Directors as it shall, in its discretion, determine but not lessthan the
number of vacancies that are to be filled.
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Section 5.2_Election. After the termination of the Period of Declarant Control, election to the
Board of Directors shall be by secret written ballot. At such election, the Members or their proxies may
cast, in respect to each vacancy, as many votes as they are entitled to exercise under the provisions of
the Declaration. The persons receiving the largest number of votes (based upon Proportionate Interest)
shall be elected. Cumulative voting is not permitted.

Article VI - Meetings Of Directors

Section 6.1_Reqular Meetings. Regular meetings of the Board of Directors shall be held with
such frequency and at such times and places as shall be determined by a majority of the Directors. Notice
of regular meetings of the Board of Directors shall be given to each Director personally or by mail, tele-
phone or telegraph, at least seven (7) days prior to the day named for such meeting.

Section 6.2 Organizational Meeting. The first meeting of a newly elected Board of Directors fol-
lowing the annual meeting of the Members shall be held within ten (10) days thereafter at such place as
shall be fixed by the Directors at the meeting at which such Directors were elected and no notice shall be
necessary to the newly elected Directors in order legally to constitute such meeting, providing a majority
of the whole Board shall be present.

Section 6.3_Special Meetings. Special meetings of the Board of Directors may be called by the
President of the Association, or by any two or more Directors, upon three days notice to each Director,
given personally or by mail, telephone or telegraph, which notice shall state the time, the place and the
purpose of the meeting.

Section 6.4_Waiver of Notice. Before or at any meeting of the Board of Directors, any Director
may, in writing, waive notice of such meeting and such waiver shall be deemed equivalent to the giving of
such notice. Attendance by a Director at any meeting ofthe Board shall be a waiver of notice by him of the
time and place thereof. If all the Directors are present at any meeting of the Board, no notice shall be re-
quired and any business may be transacted at such meeting.

Section 6.5_Quorum. At all meetings of the Board of Directors, a majority of the Directors shallcon-
stitute a quorum for the transaction of business, and the acts of the majority of the Directors present ata
meeting at which a quorum is present shall be the acts of the Board of Directors. If, at any meeting ofthe
Board, there is less than a quorum present, those present may adjourn the meeting from time to time. At
any such adjourned meeting, any business which might have been transacted at the meeting as origi-
nally called may be transacted without further notice.

Article VIl — Powers And Duties Of The Board Of Directors
Section 7.1 Powers. The Board of Directors shall have power to:

(a) Adopt and publish rules and regulations and to establish penalties for the infrac-
tionthereof. A rule or regulation

Section 7.2 Duties. It shall be the duty of the Board of Directors to:

(a) cause to be kept a complete record of all its acts and corporate affairs and to
presenta statement thereof to the Members at the annual meeting of the Members, or at any
special meetingwhen such statement is requested in writing by one-fifth (1/5) of the Members
who are entitled to vote (based upon Proportionate Interest);

(b) provide such supervision of all officers, agents and employees of this Association
asthe Board deems reasonably necessary and appropriate;

(c) as more fully provided in the Declaration to fix the amount of the assessments
andcharges against each Lot and to collect such assessments and charges by the rights and
remedies setforth in the Declaration or as provided by law or statute.

(d) issue, or to cause an appropriate officer to issue, a certificate as provided in the
Declaration setting forth whether or not any assessment has been paid. A reasonable charge
may be madeby the Board for the issuance of these certificates.

(e) procure and maintain adequate liability and hazard insurance on the property
ownedby the Association, insure and keep insured all of the insurable Common Area facilities in
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an amountequal to the maximum replacement value for the benefit of all Lot Owners and their First
Mortgagees andprocure and maintain all other insurance permitted or required by the Declaration;

(f) cause all officers or employees having fiscal responsibilities to furnish adequate fidel-
ityinsurance or bonds as required by the Declaration. The premiums on such insurance or bonds
shall be acommon expense as may be deemed appropriate by the Board;

(9) fulfill all obligations of the Board under the Declaration and cause the Common
Areaand Maintenance Area to be maintained and to make repairs, additions, alterations and im-
provements inthe manner consistent with the Declaration;

(h) establish a bank account or accounts in a governmentally insured depository for the
common treasury and for all separate funds which are required or may be deemed advisable and
to keepand maintain full and accurate books and records showing all of the receipts, expenses or
disbursementsand to perm it examination thereof at any reasonable time by each of the Lot
Owners, and to cause anannual accounting for association funds and a financial statement to be
prepared and presented to the Association by the Managing Agent, a public accountant, or a certi-
fied public accountant. All persons orManaging Agent shall maintain all funds and accounts of the
Association separate from the funds andaccounts of other associations managed by the other
persons or Managing Agent and shall maintain allreserve accounts of each association so man-
aged separate from operational accounts of such Association.

(i) Meet as often as the Board deems reasonable and appropriate.

Section 7.3_No Waiver of Rights. The omission or failure of the Association or any Member to en-
force the covenants, conditions, restrictions, easements, uses, limitations, obligations or other provisions
of the Declaration, the Articles of Incorporation, the Bylaws or rules and regulations adopted pursuant
thereto, shall not constitute or be deemed a wavier, modification or release thereof, and the Board of
Directors, the Association or any Member shall have the right to enforce the same thereafter.

Article VIII - Officers And Their Duties

Section 8.1_Enumeration of Offices. The officers of the Association shall be a President and a
Vice-President, both of whom shall at all times be members of the Board of Directors, and a Secretary
and a Treasurer, and such other officers as the Board of Directors shall, from time to time, elect. The
office of Treasurer and Secretary may be held by the same person. The offices of Secretary and Treas-
urerneed not be held by Members of the Board of Directors.

Section 8.2_Election of Officers. The initial officers shall serve until the Period of Declarant Con-
trol terminates; thereafter, the election of officers shall take place at the first meeting of the Board of Di-
rectors following each annual meeting of the Members.

Section 8.3 Term. Each officer of the Association shall be elected annually by the Board and
each shall hold office for one (1) year unless he shall sooner resign, or shall be removed, or otherwisedis-
qualified to serve.

Section 8.4 _Special Appointments. The Board may elect such other officers as the affairs of the As-
sociation may require, each of whom shall hold office for such period, have such authority and perform
such duties as the Board may, from time to time, determine.

Section 8.5 Resignation and Removal. Any officer may be removed from office with or without
cause by the Board. Any officer may resign at any time by giving written notice to the Board, the Presi-
dent or the Secretary. Such resignation shall take effect on the date of receipt of such notice or at any
later time specified therein, and unless otherwise specified therein; the acceptance of such resignation
shall not be necessary to make it effective.

Section 8.6 Vacancies. A vacancy in any office may be filled by appointment by the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the officer he replaces.

Section 8.7 Duties. The duties of the officers are as follows:
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(a) The President shall preside at all meetings of the Board of Directors; shall see
thatorders and resolutions of the Board are carried out; shall sign on behalf of the Association all
leases, mortgages, deed and other written instruments and shall co-sign all checks, unless per-
formed by the Managing Agent, and promissory notes. Further, he shall have all of the general
powers and duties whichare usually vested in the office of president of a corporation, including,
but not limited to, the power to appoint committees from among the owners from time to time as
he may, in his discretion, decide is appropriate to assist in the conduct of the affairs of the Asso-
ciation or as may be established by the Board or bythe Members of the Association at any regular
or special meetings.

(b) The Vice-President shall act in the place and stead of the President in the event
ofhis absence, inability or refusal to act, and shall exercise and discharge such other duties as
may be required of him by the Board.

(c) The Secretary shall record the votes and keep the minutes of all meetings and pro-
ceedings of the Board and of the Members; keep the corporate seal of the Association and affix it
on allpapers requiring said seal; serve notice of any meetings of the Board and of the Members;
keep appropriate current records showing the Members of the Association together with their ad-
dresses, and shallperform such other duties as required by the Board .

(d) Except to the extent performed by any Managing Agent, the Treasurer shall re-
ceive and deposit in appropriate governmentally insured accounts all monies of the Association
and shall disburse such funds as directed by resolution of the Board of Directors; shall co-sign
all checks and promissory notes of the Association; keep proper books of account; cause an
annual accounting to be made as set forth in Section 7.2 above; and shall prepare an annual
budget and a statement of income and expenditures to be presented to the membership at its
regular annual meeting, and deliver a copy of each to the Members. In the event a Managing
Agent has the responsibility of collecting and disbursing funds, the Treasurer shall review the ac-
counts of the Managing Agent not less often than once each calendar quarter.

(e) The President and the Secretary may prepare, execute, certify and record
amendments to the Declaration, Articles of Incorporation and Bylaws on behalf of the Association
following theiradoption as provided therein.

Article IX - Officers And Directors As Agents Of Association

Contracts or other commitments made by the Board of Directors or officers shall be made as
agent for the Association, and they shall have no personal responsibility on any such contract or commit-
ment. The Directors and officers shall have all exemptions and rights provided by law and statute, and the As-
sociation shall indemnify them from any and all liabilities and expenses, which are related to their official
rights and duties, to the fullest extent provided by law and statute, except and excluding any sums cov-
ered or paid by insurance.

Article X - Committees

The Board of Directors may appoint such committees as deemed appropriate in carrying out its
purpose, including, without limitation, an architectural control committee, which may be the Board itself.

Article Xl - Books And Records

The Association shall make available to Owners and Mortgagees, current copies of the Declara-
tion, Bylaws, other rules concerning the Project, and the books, records and financial statements of the As-
sociation. "Available" means available for inspection, upon request, during normal business hours orun-
der other reasonable circumstances. If the Project contains fifty (50) or more Lots, the Association shallpro-
vide an audited, annual financial statement to any First Mortgagee making a written request for it and
without expense to such First Mortgagee. If the Project contains less than fifty (50) Lots, the holders of
fifty-one percent (51 %) or more of First Mortgagees shall be entitled to have an audited financial state-
ment prepared at their expense if one is not otherwise available; said financial statement shall be fur-
nished within a reasonable time following such request.

Article XIl - Assessments
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As more fully provided in the Declaration, each Member is obligated to pay to the Association
annual and special assessments which are secured by a continuing lien upon the property against which the
assessment is made. Any assessments which are not paid when due shall be delinquent. If any assess-
ment is not paid when due, the Association may impose an administrative fee not to exceed a sum set
forth in the rules and regulations. If any assessment is not paid within thirty (30) days after the due date,
the assessment shall bear interest from the date of delinquency at the rate of eighteen percent (18%) per
annum, and the Association may bring an action at law against the Owner personally obligated to pay the
same, and/or may foreclose the lien against the property, and/or exercise any other rights or remedies,
and in the event of any delinquency the Association shall be entitled to collect interest on the assess-
mentas above provided, and a reasonable attorney's fee, together with the expenses and costs of collec-
tion.

Article XIll - Corporate Seal

The Association shall have a seal in circular form having within its circumference the words:

The Carriages at Charleston Place Homeowner's Association.
Article XIV - Amendments

Section 14.1 The Association's Articles of Incorporation or these Bylaws, or both, may be
amended, at a regular or special meeting of the Members, with a quorum present, by a vote of Owners of
Lots to which at least sixty-seven percent (67%, or 54 members) of the votes (based upon Proportion-
ate Interest) in theAssociation are attached, present in person or by proxy, except that any amendments
shall require the prior written approval of the Federal Housing Administration or the Department of Veter-
ans Affairs so longas there is the Period of Declarant Control. The Declarant reserves the right, until the
Period of DeclarantControl is terminated, subject to the written approval of the Department of Veterans
Affairs, but withoutthe vote of the Owners, to make amendments to the Association's Articles ofF Incorpo-
ration or these Bylaws, or both, as may be approved in writing by Federal National Mortgage Associa-
tion, Federal Home Loan Mortgage Corporation, Federal Housing Administration or Department of Veter-
ans Affairs so as toinduce any of such organizations to make, purchase, sell, issue, or guarantee First
Mortgages in the Project, or as may be necessary to correct typographical errors or make clarifications.

Section 14.2 In the case of any conflict between the Articles of Incorporation and Declaration
Articles of Bylaws, the Articles shall control, and in the case of any conflict between the Declaration and
these Bylaws, the Declaration shall control.

Article XV - Restrictions And Mandatory Arbitration

Notwithstanding any other provision contained in these Bylaws, in any action by a Member
against the Association or the Declarant or by the Association against the Declarant, the Declarant and
the Association, as applicable, shall have the right to require that such dispute be submitted to binding
arbitration before the Judicial Arbiter Group (or if the Judicial Arbiter Group is no longer in existence, then
before the American Arbitration Association). The arbitrator's decision will be final and binding upon the
parties and result in final resolution of the disputed items between the parties. The decision of the arbi-
trator shall not be appealable, except as provided for under C.R.S. 13-22-201 et seq. In any such arbitra-
tion (or litigation if the right to arbitrate is waived or deemed waived), the parties shall be deemed to
have waived the right to claim damages for any of the following matters: (i) for emotional distress or pain
and suffering, (ii) for inconvenience, temporary housing and moving expenses, (iii) for loss of use, loss of
opportunity, loss of market value or loss of rental value, (iv) for any types of consequential damages and
(v)for punitive or exemplary damages, made by the parties shall be deemed to have waived and hereby
waived their right to a trial by jury in any matters described in this Article XV. In addition, before any action
may be instituted by the Association against the Declarant, two-thirds of the Members of the Association
must approve of such action.

Article XVI - Miscellaneous

Unless the Board otherwise determines, the fiscal year of the Association shall begin on the first
day of January and end on the 31st day of December of every year, except that the first fiscal year shall
begin on the date of incorporation.
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IN WITNESS WHEREOF, we, being all of the Directgrs of The Carriages at Charlest
Place Homeowner’s Association, have hereunto set our of September 1, 1998.

7’
Ddiiglas M. Stim)zﬂe
L)

B i ey
SRR 'é"

r-
Andrew Balsick
Certification
I, the undersigned, do hereby certify:

That | am the duly elected and acting secretary of The Carriages at Charleston Place Home-
owner's Association, a Colorado non-profit corporation, and,

That the foregoing Bylaws constitute the original Bylaws of said Corporation, as duly adopted at a
meeting of the Board of Directors thereof, held on the 20th day of September, 1999.

IN WITNESS THEREOF, | have subscribed my name and affixed the seal of said Association this
20th day of September, 1999.

l

Secretary
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First Amendment To Bylaws Of
The Carriages At Charleston Place Homeowner’s Association

The Bylaws of The Carriages at Charleston Place Homeowner's Association, a Colorado corpora-
tion (the "Company"), are hereby amended by a vote of all of the Directors of the Company as follows:

Section 4.1 of Article IV shall be amended in its entirety to read as follows:

Section 4.1_Number. The property, business and affairs of the Association shall be managed by a
Board of Directors. The initial Board of Directors shall be composed of at least three (3) but not more than
nine (9) Directors, who shall be appointed by the Declarant. During the Period of Declarant Control. the
Directors shall be elected and serve as provided in Section 3.3 of the Declaration. At each annual meet-
ing after the Period of Declarant Control, the number of Directors and their terms of office may be in-
creased or decreased by an affirmative vote of a majority of Members at any annual meeting, and such
changes shall be effective as of the date hereof.

If any of the above changes shall conflict with any other paragraph of the Bylaws, the terms and
conditions of this First Amendment to Bylaws shall control. In all other respects the Bylaws shall remain
intact and unchanged. and this First Amendment to Bylaws is hereby made a part thereof.

IN WITNESS WHEREOF, Douglas M. Stimple, Andrew Balsick and Jim Mills, being the directors
of The Carriages at Charleston Place Homeowner's Association, do hereby adopt the foregoing First
Amendment to Bylaws of the Corporation effective as of May 8, 2001.

as M. Stimple /
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