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PREAMBLE

These bylaws contain provisions for the regulation and

management of the affairs of the corporation. They are based in

part upon provisions of the Colorado Nonprofit Oorporation Act

(the "Act") and the articles of incorporation in effect on the

date of adoption. If these bylaws conflict with the Act or the

articles, as the result of subsequent changes in the Act, an

intervening amendment of the articles or otherwise~ the Act and

the articles shall govern.

In using these bylaws, reference should also be made

to the then current provisions of the Act and the articles.

MEMBERS

1.1. Annual Meetings. An    annual meeting of the

members of this corporation shall be held each year at a time

and place to be fixed by the board of directors. If no other

place is so fixed, the meeting shall be held at the principal

office of the corporation. The business conducted at each

annual meeting shall include the election of directors and such

other matters as may properly come before the meeting.

1.2. Special Meetings. Any special meeting of the

members shall be held at the time and place specified in the

notice of the meeting. No person other than those specified in

the Act is authorized to call a special meeting.

1.3. Notices of Meetings. Notice of each meeting of

members shall be given as provided in the Act. When a meeting

is adjourned to another time or place, notice of the adjourned
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meeting need not be given if the time and place are announced at

the meeting at which the adjournment is taken unless, under the

circumstances, the Act requires additional notice.

1.4. Voting. Voting on each matter at each meeting

of the members shall be by signed written ballot or oral roll

call if either of those methods is demanded by the movant or the

nominating party or if required by law. Otherwise, voting shall

be conducted in the manner directed by the presiding officer.

1.5. Quorum. Members of the corporation holding one-

tenth (i/I0) of the votes entitled to be cast on the matter to

be voted upon shall constitute a quorum at any meeting of

Members of the corporation.

1.6. Membership. The corporation shall be entitled

to treat the person in whose name any lot is registered on the

records of the Arapahoe Clerk and Recorders Office as the member

entitled to vote with respect to such lot, whether or not the

corporation has notice of any adverse claim or interest.

BOARD OF DIRECTORS

2.1. Board Membership. The business and affairs of

the corporation shall be managed by a board of directors having

five members, each of whom shall be a natural person of the age

of 18 years or older.    The board of directors shall elect from

among its members a chairman who when present shall preside at

all of its meetings and it max also elect from among its members

a vice-chairman who shall preside whenever the chairman is

absent.    The chairman max be replaced or the vice-chairman max

be removed, with or without the election of a replacement, at

any time.
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2.2. Meetings. The board of directors may establish

by resolution a place and time for its regular meetings, and no

notice of any such regular meeting need be given. Special

meetings of the board of directors may be called by the

president or any director, and notice of any special meeting

shall be given as provided in these bylaws.     A regular or

special meeting of the board of directors shall be held as soon

as practicable following each annual meeting of the members for

the purpose of electing officers and conducting such other

business as may properly come before the meeting.

2.3. Notices of Meetings. Notice of any special

meeting of the board of directors shall be given to each

director by the person calling the meeting or, at that person’s

request, by the secretary.    The notice shall be properly and

timely given if it is (a) deposited in the United States mail

not later than the seventh calendar day preceding the date of

the meeting, (b) delivered in writing either in person or sent

by telegraph, telex, electronic facsimile transmission or any

similar means of documentary communication at least 48 hours

before the time of the meeting or (c) communicated orally in

person or by telephone at least 48 hours before the time of the

meeting.      If mailed or sent by telegraph, telex, electronic

facsimile transmission or any similar means of documentary

communication, the notice shall be addressed to the director at

the last address he shall have furnished to the corporation for

such purpose. If a written statement, signed by the person

calling a special meeting and declaring that notice of the

meeting has been properly and timely given to all directors, is

filed with the secretary, such statement shal1~ be conclusive

evidence of the declared facts unless a written statement signed

by a director and challenging such facts, is filed with the

secretary within 90 days following the meeting. The notice of

any meeting shall state the place and time of the meeting but,



unless required by law, need not identify the business to be

conducted nor the purpose of the meeting.

2.4. Telephone Participation. Any director desiring

to participate in any meeting of the board of directors by means

of conference telephone or similar communications equipment, in

a manner permitted by the Code, shall be entitled to participate

in that manner if he provides to the person calling the meeting

or the secretary, at least one hour before the scheduled time of

commencement of the meeting, written or oral information about

his location sufficient to enable the desired form of communica-

tion to be readily established. If a director actually

participates in a meeting by such means, noncompliance with the

procedure established by the preceding sentence shall not make

his participation invalid.

2.5. quorum. Directors comprising a majority of the

full board of directors shall constitute a quorum at any

meeting of the board of directors. If a quorum is not present,

the directors who are present may adjourn the meeting from time

to time, without giving notice of the place and time for reeOn-

vening to any director who is not present, for a total period of

adjournment not longer than 72 hours.

2.6. Resignation. Any director may resign at any

time by giving written notice to the president or the secretary,

and acceptance of such resignation shall not be necessary to

make it effective unless the notice so provides.

COMMITTEES

3.1. Authorization. The board    of    directors, by

resolution adopted by directors comprising a majority of the

full board of directors, may designate from among its members an

executive committee and one or more other committees. Each
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committee shall have such authority as may be provided in the

resolution, subject to the limitations of the Code and the

limitations, if any, of the articles of incorporation.

3.2. Procedures. Each    committee    may adopt such

procedural rules for itself as its members comprising a majority

of the full committee may determine, subject to any limitations

the board of directors may impose. To the extent any committee

fails to adopt its own procedural rules, the provisions of the

Code, the articles of incorporation and these bylaws concerning

the procedures of the board of directors shall apply to the

committee.

OFFICERS

4.1. General. The officers of the corporation shall

be a president, a secretary and a treasurer, each of whom shall

be elected annually by the board of directors. In addition, the

board of directors may elect one or more vice presidents and

either the board of directors or the president may appoint one

or more assistant secretaries, assistant treasurers and other

subordinate officers. Any two or more offices may be held by

the same person, except the offices of president and secretary.

The election or appointment of an officer shall not create any

contract of employment. Any officer may be removed by the board

of directors at any time, with or without cause.    Any officer

appointed by the president may be removed by him at any time,

with or without cause.

4.2. President. The president shall be the chief

executive officer of the corporation and, subject to the direc-

tion and control of the board of directors, shall manage the

business of the corporation.    He shall preside at all meetings

of the members. The president may execute contracts, deeds and

other instruments on behalf of the corporation. The president
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shall have full authority on behalf of the corporation to attend

any meeting, give any waiver, cast any vote or grant any

discretionary or directed proxy to any person.

4.3. Vice President. Each vice president, if any,

shall have such authority and responsibility as the board of

directors may    determine by resolution.      Upon the death,

disability or absence of the president, the vice president (or

if more than one holds office, the vice president among those

present who has held such office for the longest continuous

period, unless another method of selection has been established

by resolution of the board of directors) shall perform the

duties and exercise the powers of the president.

4.4. Secretary. The secretary shall give notice of

all meetings of the members and, upon the request of a person

entitled to call a special meeting of the board of directors,

he shall give notice of any such special meeting. He shall

keep the minutes of all meetings of the members, the board of

directors, or any committee established by    the board of

directors. The secretary shall be responsible for the main-

tenance of all records of the corporation and may attest

documents on behalf of the corporation, and he shall perform

such other functions as may be prescribed by the board or the

president.      Each assistant secretary, if any, may attest

documents on behalf of the corporation and shall perform such

other functions as may be prescribed by the board, the president

or the secretary.

4.5. Treasurer. The treasurer shall be responsible

for the control of the funds of the corporation and the custody

of all securities owned by the corporation, and he shall perform

such other functions as may be prescribed by the board of

directors or the president. Each assistant treasurer, if any,

in the absence of the treasurer may act in his place and shall

-6-



perform such other functions as may be prescribed by the board,

the president or the treasurer.

INDEMNIFICATION OF DIRECTORS,

OFFICERS, EMPLOYEES AND AGENTS

5.1. Definitions. As used in this Article:

(a) "Corporation" includes    any domestic or

foreign predecessor entity of the corporation.

(b) "Director" means an individual who is or

was a director of the corporation and includes, unless the

context otherwise requires, the estate or personal representa-

tive of a director.

(c) "Expenses" includes attorney fees.

(d) "Liability" means

judgment, settlement, penalty, fine,

incurred with respect to a proceeding.

the obligation to pay a

or reasonable .expense

(e) "Official capacity," when used with respect

to a director, means the office of director in the corporation

and, when used with respect to a person other than a director,

means the office in the corporation held by the officer or the

employment or agency relationship undertaken by the employee or

agent on behalf of the corporation.

(f) "Party" includes an individual who was, or

is, or is threatened to be made a named defendant or respondent

in a proceeding.
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(g) "Proceeding" means any threatened, pending,

or completed action, suit, or proceeding,    whether civil,

criminal, administrative, or investigative and whether formal or

informal.

5.2. Directors; Standard of Conduct.

(a) Except as provided in paragraph (d) of this

Section 5.2, the corporation shall indemnify against liability

incurred in any proceeding an individual made a party to the

proceeding because he is or was a director if:

faith;

(I)      He    conducted    himself in good

(II)    He reasonably believed:

(A) In the case of conduct in his

official capacity with the corporation, that his

conduct was in the corporation’s best interests; or

(B) In all other cases, that his
conduct was at least not opposed to the corporation’s

best interests; and

proceeding, he

was unlawful.

had no

(III) In the case    of    any criminal

reasonable cause to believe his conduct

(b) A director’s conduct with respect to an

employee benefit plan for a purpose he reasonably believed to be

in the interests of the participants in or beneficiaries of the

plan    is    conduct    that    satisfies the    requirements    of

subparagraph (B) or subparagraph (II) of paragraph (a) of this

Section 5.2.
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(c) The    termination    of any proceeding by

judgment, order, settlement, or conviction, or upon a plea of
nolo    contendere    or    its    equivalent,    is not of itself

determinative that the individual did not meet the standard of

conduct set forth in paragraph (a) of this Section 5.2.

(d) The corporation    shall not indemnify

director under this Section 5.2 either:

(I) In connection with a proceeding by

or in the right of the corporation in which the director was

adjudged liable to the corporation; or

(II)    In connection with any proceeding

charging improper personal benefit to the director, whether or

not involving action in his official capacity, in which he was

adjudged liable    on the    basis that personal benefit was

improperly received by him.

(e) Indemnification    permitted     under    this

Section 5.2 in connection with a proceeding by or in the right

of the corporation is limited to reasonable expenses incurred in

connection with the proceeding.

5.3. Expenses of Defense.     The corporation shall

indemnify a director of the corporation who was wholly success-

ful, on the merits or otherwise, in defense of any proceeding to

which he was a party, against reasonable expenses incurred by

him in connection with the proceeding.

5.4. Application for Indemnification. A director who

is or was a party to a proceeding may apply for indemnification

to the court conducting the proceeding or to another court of

competent jurisdiction, in accordance with the provisions of the

Colorado Nonprofit Corporation Act.
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5.5. Procedure for Determination of Indemnification.

(a) The    corporation    may    not indemnify a

director under Section 5.2 unless authorized in the specific

case after a determination has been made that indemnification of

the director is permissible in the circumstances because he has

met the standard of conduct set forth in paragraph (a) of said

Section 5.2.

(b) The determination required to be made by

paragraph (a) of this Section 5.5 shall be made:

(I)     By the board

majority vote of a quorum, which quorum

directors not parties to the proceeding; or

of directors by a

shall consist of

(II)    If a quorum cannot be obtained, by

a majority vote of a committee of the board designated by the

board, which committee shall consist of two or more directors

not parties to the proceeding; except that directors who are

parties to the proceeding may participate in the designation of

directors for the committee.

(c) If the quorum cannot be obtained or the

committee cannot be established under paragraph (b) of this

Section 5.5, or even if a quorum is obtained or a committee

designated if such quorum or committee so directs, the deter-

mination required    to be made by    paragraph (a) of this

Section 5.5 shall be made:

(I)     By    independent    legal    counsel

selected by a vote of the board of directors or the committee in

the    manner    specified    in    subparagraph (I)    or    (II) of

paragraph (b) of this Section 5.5 or, if a quorum of the full
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board cannot be obtained and a committee cannot be established,

by independent legal counsel selected by a majority vote of the

full board; or

(II)    By the members.

(d) Authorization     of    indemnification    and

evaluation as to reasonableness of expenses shall be made in the

same manner as the determination that indemnification is permis-

sible; except that, if the determination that indemnification is

permissible is made by independent legal counsel, authorization

of indemnification and evaluation as to reasonableness of

expenses shall be made by the body that selected said counsel.

5.6. Reimbursement of Expenses.

(a) The corporation shall pay for or reimburse

the reasonable expenses incurred by a director who is a party to

a proceeding in advance of the final disposition of the

proceeding if:

(I)     The director furnishes the corpo-

ration a written affirmation of his good-faith belief that he

has met the standard of conduct described in subparagraph (I)

of paragraph (a) of Section 5.2;

(II)    The director furnishes the corpo-

ration a written undertaking, executed personally or on his

behalf, to repay the advance if it is determined that he did not

meet such standard of conduct; and

(III) A determination is made that the
facts then known to those making the determination would not

preclude indemnification under this Section 5.6.
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(b) The undertaking required by

subparagraph (II) of paragraph (a) of this Section 5.5 shall be

an unlimited general obligation of the director, but need not be

secured and may be accepted without reference to financial

ability to make repayment.

(c) Determinations     and

payments under this Section 5.6 shall be

specified in Section 5.5.

authorizations    of.

made in the manner

5.7. Consistency with Act.

(a) The provisions concerning the corporation’s

indemnification of or advance    for expenses    to directors

contained in these bylaws are intended to be consistent with the

Colorado Nonprofit Corporation Act.

(b) This Section 5.7 shall not limit the corpo-

ration’s power to pay or reimburse expenses incurred by a

director in connection with his appearance as a witness in a

proceeding at a time when he has not been made a named defendant

or respondent in the proceeding.

Agents.

5,8, Indemnification of    Officers, Employees, and

(a) An officer of the corporation who is not a

director is entitled to mandatory indemnification pursuant to

Section 5.3 and is entitled to apply for court-ordered indem-

nification pursuant to Section 5.4 in each case to the same

extent as a director; and

(b) The corporation shall indemnify and advance

expenses pursuant to Section 5.6 to an officer, employee, or
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agent of the corporation who

extent as a director.

is not a director to the same

(c) The corporation may indemnify and advance

expenses to an officer, employee, or agent of the corporation

who is not a director to a greater extent than is provided for

by Section 5.8(a) and (b) if consistent with law.

5.9. Insurance. The corporation may purchase and

maintain insurance on behalf of a person who is or was a

director, officer, employee, fiduciary, or agent of the corpo-

ration, against any liability asserted against or incurred by

him in any such capacity or arising out of his status as such,

whether or not the corporation would have the power to indemnify

him against such liability under the provisions of this section.

Any such insurance may be procured from any insurance company

designated by the board of directors of the corporation, whether

such insurance company is formed under the laws of this state or

any other jurisdiction of the United States or elsewhere.

5.10. Notice to Members.    Any indemnification of or

advance of expenses to a director in accordance with this

Article, if arising out of a proceeding by or on behalf of the

corporation, shall be reported in writing to the members of the

corporation with or before the notice of the next members’

meeting.

5.11. Indemnification Nonexclusive. The indemnifica-

tion provided by this Article shall not be deemed exclusive of

any other rights and procedures to which one indemnified may be

entitled under the articles of incorporation, any bylaw, agree-

ment, vote of the members or disinterested directors, contract

of insurance or otherwise. Such indemnification shall continue

as to a person who has ceased to be a director, officer,
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employee or a~ent and shall inure to the benefit of such

person’s heirs, executors, and administrators.

MISCELLANEOUS

6.1    Business Days. Whenever a date fixed by these

bylaws occurs on Sunday or a holiday observed by national banks,

the date so fixed shall be deemed to be the next day which is

neither Sunday nor such a holiday.

6.2    Gender.
these bylaws, the other

context so requires.

Whenever one gender is referred to in

gender shall be substituted as the
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DAVID M. SUMMERS
ATTORNEY~T LAW

SUITE 620, CHERRY TOWER
950 SOUTH CHERRY STREET

DENVER, COLORADO 80222
(303) 759-1493

TELEFAX (303) 756-8982

October 4, 1989

Mr. Melvin Johnson
Ms. Laurette Trigonoplos
Mrs. Payson Bean
Mrs. Ann Kile
Mr. Dean Alexander
Madison Park Homeowners Association, Inc.
7057 East Fair Avenue
Englewood, Colorado 80111

Re : General Comments on Doing Business in the
Corporate Form

Ladies and Gentlemen,

In order to preserve the advantages of doing
business in the non-profit corporate form and to comply with
the applicable    laws in    the course    of conducting the
corporation’s business, there are certain fundamental policies
and procedures which should be established and followed. The
remainder of this letter is intended to emphasize certain
important considerations, all of which may not be obvious. I
strongly urge you to read and observe these policies and
procedures.

The Corporation’s Status as a Legal Entity
Observing Corporate Formalities

As you are aware, the corporation is a legal
entity or "person," separate from its officers, directors,
members, and employees.    One advantage of doing business in
the corporate    form    is    to    prevent    the corporation’s
obligations from becoming the obligations of its officers,
directors and members.

It is essential that the separate existence of the
corporation be continually recognized and respected. Any
business being done by the corporation should be done in its
capacity as a separate legal entity. The corporation should
exercise care to hold itself out to the public at all times
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as a    corporation.       All correspondence should use the
corporation’s full name which indicates its corporate status.
When the name of any officer or any employee is signed to a
letter, contract    or check    prepared on    behalf of the
corporation, you should make certain that the agency capacity
of the individual so signing is clearly indicated. It is not
enough that you sign a letter on the corporation’s letterhead.
You should clearly indicate that it is the corporation’s
letter which is being signed by you on behalf of the
corporation. For example, all documents should be signed:
"Madison Park Homeowners Association, Inc., by Melvin Johnson,
President."

The distinction between corporate and individual
signatures should    be observed even in cases where the
individual involved is required to be a signatory in his or
her individual capacity.

All bank accounts should be established in the
corporation’s name and signature cards should be executed by
the appropriate    corporate officials    in their corporate
capacities and on behalf of the corporation.     Any assets
transferred to the corporation become its property and must
be treated as such.    Insurance policies for fidelity bonds,
liability coverage and property coverage should be obtained
in the corporation’s name.

It is essential that all important transactions of
the corporation,~ such as major business agreements, loans, or
leases are considered and approved by formal act of the Board
of Directors, which is
body of the corporation.
separate your role as
officer and director of
pattern of    individual
approval, you may risk a
acting in    your capacity and are therefore
despite your use of the corporation’s name.

the policy and major decision-making
It is important for each of you to
an individual from your role as an
the corporation.      If there is a
action without Board of Director
legal determination that you were

responsible,

The Board of Directors must also consider and act
upon each of the following: amendments to the bylaws of the
corporation, election of the corporation’s officers~ and other
significant contracts or changes in the operation of the
corporation.      Members of the corporation    must approve
amendments to the Articles of Incorporation and the sale or
other disposition of    any substantial    portion    of the
corporation’s assets.    Members of the corporation should meet
annually to elect the directors of the corporation.
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All actions by    the    corporation’s    Board of
Directors or members must be evidenced by resolutions adopted
by them.      Executed certificates of unanimous consent or
minutes of meetings where such action is taken should be kept
in the corporate minute book.      All directors’ or members’
meetings must be held upon notice as set forth in the
Colorado Nonprofit Corporation Act, and any persons entitled
to, but not receiving, such notice must waive notice in
writing.

It is also extremely important that the property
of the corporation be clearly understood to belong to the
corporation. The corporation is a distinct legal entity. The
failure of    the members,    officers, or    directors of a
corporation to recognize that their corporation’s cash or
other assets are not theirs can have serious liability
consequences.

Should you require advice or need any assistance
in meeting requirements in these areas, please let me know.

Obligations of the Corporation’s
Officers and Directors

In addition to the foregoing matters relating to
the maintenance of the    corporation’s status    and doing
business in the corporate form, there are certain important
obligations which the corporation’s officers and directors
must keep in mind. The corporation’s bylaws contain valuable
information about    corporation procedures    and should be
referred to regularly.

An additional matter should also be highlighted if
the corporation has employees, either now or in the future.
The corporation’s officers may be personally responsible for
payment of payroll taxes. If the corporation fails to pay or
deposit the appropriate amount of federal income tax and FICA
(social security) tax which is required to be withheld from
employees’ wages, the person responsible for collecting,
accounting for, and paying these taxes can be held personally
liable for the payment of such taxes if the corporation is
unable to pay them.    I understand that the corporation does
not presently expect to have any employees. Please contact me
if you desire additional information concerning these matters
should they become relevant in the future.
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B. Federal Employer Identification Number.

As a new employer, or even if the corporation is
not an employer, the corporation must apply for a federal
employer identification number.    Only one application should
be filed regardless of the number of establishments operated
or the number of business or trade names under which the
corporation’s business is conducted.      I have prepared this
application for signature and will file it with the Internal
Revenue Service.

C. Federal Tax Withholding.

If the Corporation has employees, either now or in
the future, it is important to remember that employers who pay
taxable wages to employees or have employees who report tips
must withhold and deposit periodically federal income tax and
FICA (social security) taxes. In addition, the employer must
pay and deposit FICA taxes equal to the FICA taxes withheld
from each employee’s wages on a periodic basis.

D. Colorado Unemployment Compensation Fund.

The corporation will be subject to the Colorado
Employment Security Act if it pays $500.00 or more in gross
wages in any quarter of the year or if it has one or more
employees for at least 13 weeks out of the year. Even if the
corporation considers itself not to be liable under this act,
it is    required by law to file Form F-l, Unemployment
Insurance Status Report, with the Colorado Department of
Labor and Employment, Division of Employment within 12 days
after commencing operations in the state of Colorado.    It is
my understanding, however, that as a matter of practice, the
Colorado Department of Labor and Employment does not require
a filing until an employee is hired.    If the Department of
Labor and Employment determines that the corporation is
subject to the requirements of the act, it will be given an
account number and will receive forms for the required
quarterly    reports.        These reports will be considered
delinquent if not filed by the last day of the month when
due.    Required payments should be remitted with the quarterly
reports.

E. Colorado Workmen’s Compensation Act.

In general, all employees except certain farm,
ranch, and occasional employees are subject to the Colorado
Workmen’s Compensation Act.    Under this law, employers are
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required to obtain and maintain insurance to compensate their
employees for    any    job    related    injuries.       Workmen’s
compensation insurance    may be    obtained from the State
Compensation Insurance Fund or from private insurers.    In
some situations, the employer may be permitted to self-
insure against these liabilities.    If the corporation should
ever decide to hire employees, you should contact your
insurance advisor or the Colorado Division of Labor to assure
the corporation’s compliance with this act.

Corporate Records

It is extremely important to maintain complete and
up-to-date corporate records. In order to be entitled to the
advantages of    the corporate    form of organization, the
corporation must maintain records establishing that it has
been operated as a corporation.

Please contact me if you would like my assistance
with preparation of corporate minutes in the future or advice
concerning matters that call for formal corporate action.
Fees for these services will be billed at my standard hourly
rates.

If you have any
covered in this letter or
operation of the corporation,
me a call.

questions concerning any matters
other    matters involving the

please do not hesitate to give

DMS/vev

David M. Summers



DAVID M. SUMMERS
Attorney At Law

Suite 620, Cherry Tower
950 South Cherry Street
Denver, Colorado 80222

(303) 759-1493

STATEMENT

October 4, 1989

Madison Park Homeowners Association, Inc.
7057 East Fair Avenue
En~lewood, Colorado 80111

Attn: Ms. Laurette Tri~onoplos

RE: Non-Profit Incorporation

For Lezal Services Rendered
In Connection with Corporate Organization

DESCRIPTION OF SERVICES

OrEanization of
Madison Park Homeowners Association, Inc. 350.00

TOTAL MATTER AMOUNT: $ 350.00



DISBURSEMENTS

Dat~e

3-OCT-89    $

Amount

I0.00

3-OCT-89 47.25

Description

Filing Fee (Articles)
(Colorado Secretary of State)

Incorporation Materials
(Notebook, Seal, Etc.)

TOTAL DISBURSEMENTS: $ 57.25

STATEMENT TOTAL

AMOUNTS PAID

TOTAL AMOUNT DUE

407.25

407.25

$ 0.00

NOTE: CHARGES FOR PREPARATION OF NOTICE OFSPECIAL
MEETING AND PROXY SOLICITATION MATERIALS WILL BE
BILLED SEPARATELY AND A STATEMENT FOR SUCH SERVICES
WILL BE FORWARDEDTO YOU WITHIN TWO WEEKS.
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