BYLAWSOF DILLEY RANCH HOME OWNERSASSOCIATION, INC.

ARTICLE I.
Assaociation, Offices, Registered Agent

Section 1. Purposé@he Corporation is organized and shall be opdraseand constitute an Association under the
Declaration of Covenants, Conditions, Restrictiamsl Easements for Dilley Ranch (the "Declarajias' recorded in
Fremont County, Colorado. All capitalized terms dusnd not otherwise defined herein, shall have nteanings as
provided in the Declaration.

Section 2. Principal OfficeThe principal office of the Association shall logated at 7600 South 1-25, Pueblo,
Colorado 81004. The Association may have such athadditional offices in the State of Coloradonzesy be established
from time to time by resolution of the Board of &gtors.

Section 3. Registered Agenintil a successor is named by an appropriatdutso of the Board of Directors, the
Registered Agent shall be Joe O'Brien, and thedRagid Office for the Association shall be 7600t8du25, Pueblo, CO
81004.

ARTICLE II.
Membership

Section 1. MembershipMemberships, the qualifications for being membparsl the rights of members to transfer
memberships are as set forth in the Declaratiortlamdirticles of the Association.

Section 2. DuesAs more fully provided in the Declaration, eackmber is obligated to pay to the Association
common and special assessments which are secul@dditinuing lien upon the property against whtoh assessment is
made. Annual common assessments shall be establighiae Board of Directors, or by the Declaranbipto the Transfer
of Control Date, as provided in the Declarationd ahall be payable by each member of the Assodiasorequired by the
Board or Declarant, as the case may be. The BdaRirectors shall have the right to suspend or geasuch annual
assessments from time to time. If, under existinguenstances, the Board of Directors deems it resagsor advisable to
have a special assessment at any time for emeggerthen, upon written notice to the members, @ember shall pay
such special assessment to the Association asdaavn such notice. Notwithstanding any of the doiag, the total
assessments for any year shall not exceed $308&cbragther maximum amount allowed by law to remaienept under the
Colorado Common Interest Ownership Act.

Red Creek Ranch of Colorado, Inc. or its successivafi not be required to pay any assessmentsglthiandevelopment
and sale of lots and undeveloped lots for sald Retdl Creek Ranch of Colorado, Inc. has sold sevive percent of all
lots in the Property. If Red Creek RanchGdlorado, Inc. should retain and build on a lotgersonal use, then it shall be
assessed the annual assessments on the samestmbisrdot owners.

Section 3._Control By Declarantntil the Transfer of Control Date, no meetingneémbers of the Association
shall be called, unless a meeting is called byDeelarant, and members shall not be entitled te eatept as provided in
the Declaration. The Declarant shall have all thevgrs, authority, rights and duties to completebnage, in accordance
with these Bylaws and the Declaration, the Assamathrough a Board of Directors of its choosingdilusuch time as the
management has been turned over to the membersodisiqul in the Articles of Incorporation, these 8ys and the
Declaration, including the authority to impose asseents on the owners. "Declarant” as used in Bgsevs refers to the
Declarant named in the Declaration, its successuisassigns.




ARTICLE IlI.
Meetings

Section 1._Annual MeetingsThe annual meeting of members shall be held atptincipal office of the
Association at such date and time as set by théabzext or by the Board of Directors after the Tfan®f Control Date.
The Secretary shall serve personally, or by reguoiail, at least five (5) days prior to the date fegtsuch meeting, a
written notice thereof, addressed to each membhisaddress shown on the records in the officthefSecretary of the
Association, or in lieu of any address being reedrih the office of the Secretary by the membethatmember's last
known address as determined by the Secretary;tbamyameeting at which all members present haveredanotice in
writing, the giving of notice as above required rh@ydispensed with.

Section 2._QuorumThe presence, in person or by proxy, of twentycgeat (20%) of the members shall be
necessary to constitute a quorum for the transaaifobusiness at a meeting of the members, bussetenumber may
adjourn to some future time.

Section 3, Special MeetingSpecial meetings of members other than thosdategliby Statute may be called at
any time by a majority of the Directors. Noticesafch meeting, stating the purpose for which itaked, shall be served
personally or by mail, not less than five (5) ddySore the date for such meeting. If mailed, itlisha directed to a
member at his address as it appears on the reicotls office of the Secretary of the Associatibnt at any meeting at
which all members shall be present, or of which iners not present have waived notice in writing,givéng of notice as
above described may be dispensed with. The Boarimgctors shall also, in like manner, call a spkcneeting of
members whenever so requested in writing by memiggresenting not less than one-third (1/3) ofttiial membership,
subject to Article n, Section 3 above. No busiraber than that specified in the call for the megshall be transacted at
any special meeting of members.

Section 4. VotingEach member shall have one vote for each lot dimé®illey Ranch, shown on the records of
the Clerk and Recorder of Fremont County, Colordfiditle to a lot is held by more than one persmmentity, the
membership relating to that lot shall be sharealbguch persons in the same proportionate intdngsthich the title to
the lot is held. The person entitled to cast th&e or the lot shall, if requested by the Assooiatibe designated by a
certificate of appointment signed by the persorasisl such interest and filed with the Secretaryhef Association. Such
certificate shall be valid until revoked, or urdtilperseded by a subsequent certificate, or uotieage in the ownership of
the lot concerned. A certificate designating thespe entitled to cast the vote of a lot may be kedoby any owner
thereof. The right to vote by members shall be ragfi and limited as provided in the Declaration. wWithtstanding
anything provided in this Section, no member shalkntitled to vote on any matter coming beforeAksociation if such
member is delinquent or has for any reason faegpiaty when due any dues or assessments leviedsatf@@rmember's lot
pursuant to the Declaration or other powers ofAksociation. The member's vote shall be reinstatesk all dues and
assessments, together with interest thereon, heae foaid in full by such member.

ARTICLE IV.
Directors

Section 1._NumberThe number of initial Directors of the Associatishall be one, or such number as the
Declarant may prescribe prior to the Transfer ofit@a Date. After the Transfer of Control Date, thember of Directors
shall be increased to five, and thereafter the rarnah Directors shall be as determined by resotutié the Board of
Directors from time to time, but not more than figxcept for representatives of the Declarant wiay itme Directors, all
Directors must be members of the Association. Danscshall be elected bi-annually.



Section 2._Term of OfficeThe term of office of each of the Directors shaltivo years, and thereafter until his
successors have been elected.

Section 3._Duties of Director§.he Board of Directors shall have the control aethegal management of the
affairs and business of the Association. Such Barscshall in all cases act as a Board, and theyadapt such rules and
regulations for the conduct of their meetings ahe management of the Association as they may de®mpep not
inconsistent with these Bylaws and the laws ofState of Colorado.

Section 4, Directors' MeetingRegular meetings of the Board of Directors shalhblel immediately following
the annual meeting of the members, and at such tithes as the Board of Directors may determin@cth meetings of
the Board of Directors may be called by the Pregideany time, and shall be called by the Presidethe Secretary upon
the written request of two (2) Directors.

Section 5. Notice of Meetingblotice of meetings other than the regular annuadtings shall be given by service
upon each Director in person or by mailing to hinhia last known post office address, at least (@)alays before the date
therein designated for such meeting, includingdhag of mailing, or a written or printed notice teef specifying the time
and place of such meeting, and the business tadgbt before the meeting, and no business otlzer tiat specified in
such notice shall be transacted at any specialimgedtt any meeting at which every member of theulloof Directors is
present, although held without notice, any busimeag be transacted which might have been transéciieel meeting had
been duly called.

Section 6. QuorumAt any meeting of the Board of Directors, one Dicecshall constitute a quorum until such
time as the number of Directors shall have beereased, at which time a majority of the Directonglsconstitute a
quorum for the transaction of business; but indgtient of a quorum not being present, a lesser numbg adjourn the
meeting to some future time, not more than ten (&9 later.

Section 7. VotingAt all meetings of the Board of Directors, eachdotor is entitled to one vote.

Section 8._Resignation of Director8ny Director shall be entitled to resign their pmsi on the Board of
Directors at any time upon delivery of not lesathiairty (30) days prior written notice of suchent to resign.

Section 9, Vacancie#gny vacancy occurring in the Board of Directors nteyfilled by the affirmative vote of a
majority of the remaining Directors, though lesartha quorum of the Board of Directors. A Directteceed to fill a
vacancy shall be elected for the unexpired termisfpredecessor in office. Any directorship to itled by reason of an
increase in the number of Directors shall be filbgdthe affirmative vote of a majority of the Ditecs then in office or by
an election at an annual meeting or at a speciatinge of members called for that purpose. A Direatibosen to fill a
position resulting from an increase in the numkeDioectors shall hold office until the next annuméeting of members
and until his successor has been elected andclsify.

Section 10. Removal of Directorat such time as the members of the Associatioreatiled to vote pursuant to
the terms of the Declaration, anyone or more ofilectors may be removed either with or without s, at any time by a
vote of the members representing fifty-one per¢bt%) of the total membership at any special meetialled for that
purpose. Such right is subject to Article Il, Senti3 above and the Declaration. Until such timeéh@smembers of the
Association are entitled to vote pursuant to thiengeof the Declaration, the Declarant may appoirmemove Directors in
its discretion in accordance with the terms ofreelaration.




ARTICLE V.
Officers

Section 1. NumbeiThe officers of the Association shall be: Presid¥giite-President; Secretary; and Treasurer.
All such offices may be held by the same persompixthe offices of President and Secretary.

Section 2. ElectionAll officers of the Association shall be electedhaally by the Board of Directors at its
meeting held immediately after the meeting of themhers, and shall hold office for the term of t@&pears or until their
successors are duly elected.

Section 3, Duties of Officer3.he duties and powers of the officers of the Asstian shall be as follows:

PRESIDENT

The President shall preside at all meetings oBthard of Directors and members.

He shall present at each by-annual meeting of thealmers and Directors a report of the conditiorheftiusiness
of the Association.

He shall cause to be called regular and speciatingseof the members and Directors in accordandk thiese
Bylaws.
He shall sign and make all contracts and agreenethe name of the Association.

He shall see that the books, reports, statement<ariificates required by Colorado statute arepery kept,
made and filed according to law.

He shall sign all certificates of membership, notd®cks, drafts or bills of exchange, warrantstber orders for
the payment of money duly drawn by the Treasurer.

He shall enforce these Bylaws and perform all tied incident to the position and office, and whéze required

by law.
VICE PRESIDENT

During the absence and inability of the Presidentender and perform his duties or exercise hisgusvas set
forth in these Bylaws or in the acts under whidk fssociation is organized, the same shall beopeéd and exercised by
the Vice President; and when so acting, he shak ladl the powers and be subject to all the regpdities hereby given to
or imposed upon such President.

SECRETARY

The Secretary shall keep the minutes of the meetfighe Board of Directors and of the memberspiprapriate
books.

He shall give and serve all notices of the Assamiat

He shall be custodian of the records and of the aed affix the latter when required.

He shall keep the membership books in the manrescpbed by law, so as to show at all times nanfidheo
members thereof, alphabetically arranged, theipaetive places of residence, their post office adslr and the time at
which each person became a member.

He shall present to the Board of Directors at thted meetings all communications addressedgbisonally
by the President or any officer or member of theokgtion.

He shall attend to all correspondence and perfdirof ¢he duties incident to the office of Secrgtar

TREASURER
The Treasurer shall have the care and custody dfbtenresponsible for all the funds and securitieshe
Association, and deposit all such funds in the narhéhe Association in such bank or banks, trusngany or trust
companies or safe deposit vaults as the BoardreicRirs may designate.



He shall sign, make and endorse in the name ofAs®ciation all checks, drafts, warrants and ordershe
payment of money and pay-out and dispose of samaeeipt therefore, under the direction of theskient and/or the
Board of Directors.

He shall exhibit at all reasonable times his boaikd accounts to any director or member of the Aatioa upon
application at the office of the Association durlmgsiness hours.

He shall render a statement of the condition offithences of the Association at each regular mgeifrthe Board
of Directors, and at such other times as shalldmgired of him, and a full financial report at taenual meeting of the
members.

He shall keep at the office of the Association eortbooks of account of all its business and tretiteas and such
other books of account as the Board of Directorg reguire.

He shall do and perform all duties pertaining t offfice of treasurer.

Section 4, Vacancie#\l vacancies in any office shall be filled by tBeard of Directors without undue delay at
its regular meeting or at any special meeting.

Section 5. Compensation of OfficeEach officer shall receive such salary or compémsats may be determined
by the Board of Directors.

Section 6. Removal of OfficerShe Board of Directors may remove any officer, byajority vote, at any time

with or without notice or cause.

ARTICLE VI.
Consent Minutes
Any action required by law or which may be takeia ameeting of the Directors, any executive committeeeting
or meeting of the members of the Association, maytaken without a meeting if a consent in writirggtiag forth the
action so taken is signed by all of the Direct@srsons sitting on the executive committee, or nemkentitled to vote
with respect to the subject matter thereof.
ARTICLE VII.
General
Section 1. Amendment$hese Bylaws may be altered, amended, repealetjdad to by either the Declarant or
an affirmative vote of a majority of the Board ofr&tors prior to the Transfer of Control Date, aftér the Transfer of
Control Date by the vote of a majority of the menshe

Section 2._GendePronouns stated in the masculine gender in thesawByshall be deemed to include the
masculine, feminine and neuter genders.

Section 3. Conflictln the event that any provision of these Bylawsflicts with any provision of the Declaration,
the Declaration shall control.

APPROVED AND ADOPTED as of jAYW.f 24, 2000.

DILLEY RANCH HOME OWNERS
ASSOCIATION, INC.
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