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BTI,AWS 
OF 

EMERSON PLACE CONJ)Ol\flNIUM ASSOCIATION 

rNTRODUCTION 

These are the Bylaws cf'the Emerson Place Conriominicm Association (the "Association"] 
which shall operate under the Colorado Revised NDnprofil Corporation Act as amended 
("Corp~rali<ln Acl"). and the Colorado Common Interest Ownership Act. <1!; amended (lhe "Acl"). 

Terms which arc defined in the Declaration shalllmve the anrne meanings herein, unless 
olherv.'i~e defined herein. TI,e word rnemhcr Ormembers ~s used in mcae Bylaws means and shall 
ref~r to Ownefe) in the Common Interest Community. 

1.1 Pnmose. The purpose for which (he Association is rormcd is \0: 

1.1.1 Govern and operate the cotJdomini'Jm common interest community known 
as Em"fSOll Place Corsfominium Association (the "Common Interest Community") located 
al1340 Emerson Street, City and County cf'Denvcr, Slate cf'Colorado, in accordance with 
the Corporation AGtand the ACI,and manage Ihc COmmon Elements therein; 

1.1.2 Promole til'" health, safety, welfare, and common benMil ofthe Owners Jnd 
residents of tile Common Interest Ccmrmmiry; and 

l.t.3 Be "nd wn~liMc the A~,O<lialion 1[1 which reference is madc in the 
DeclarJt;DH ofEmerson P1""e Condominiums (lhe "Decl~l;l(i<ln") whidl is recorded or will 
be recorded in the office oJlhc Clerk and Recorder oIlhe City and County ofDenver, Sture 
ofColorado, [dating to a plnuned community o\"'nership projecl described therein, aud 10 

pr:rfonn ~ll obligations and duties of the Associeticn ami 10 exercise all rights and powers of 
the As~ocjarion, a., specified therein. 

1.2 Owners Subject to Bylaws. All present Of future Owners, tenants. future tenants, or 
any other person that mightnse in 'm.y manner the laciuries of the Common Intere~tCormnnnity are 
snbjed (0 tile terms "nd provisions set forth in these By1RWS, The mere acquisition Dr rental ofany 
onhe Uni u, Ortile mere act 0 f occupancy of any or the Unil~ will signify lila! these Bylaw" arc 
accepted, mtlfiedand will be complied with. 

ARTICLE 2 
MEMBERSHIP, VOTING MAJORIIYiOF OWNERS, QUOR.UM, PROXIES 

1.1 M~lllhership Ownership of a. Unit is recuircd in order to qnalifY for membership in 
nits A~socjation. Any person on becoming an Owner ofJ Unil shall automatically become a 



Member oflba Association aud be subject to til se Bylaws, Sud! membership shall tenninere 
withoul ouy f~m ,;,1 A.>socia:ion Jolioll whent"\'e< such personceases 10 OW1l a Unn, bu' such 
lerrninahPIl shall nOI relieve or release any snch former Owner from any liability or obligalion 10 the 
Associarion or impair any rights or remedies which the Associationmay have against such former 
Owner ansiugom or or in anyway connected with ownership of a Unit nnd membership in \lle 
Association. No certificates ofstock shall ae isstted by the Association, but the Executive Board,
'''ay, if il 00 e:cet5, issue uic.nbership card, or certificates to tire Owners. Such membership card or 
tertific~les shIll be surrendered to the Secratary ~heneve; ownerauip ofilie Unil desigaated \!ler<~on 
shall terrninare, I 

2,2 VQ\;l1g.
 
,
 

2.2,1 Voles are allocated among tho Members lIS set 101'\h in the Declaration, 

2.2,2 Iflillc to any Unit shall b~held by ~o (~) or rnorepersons. lhen each ffilcll 
person shall be II Member of this Association, provided, however, that the voting rights of 
sucb Owners Rh~11 nCit he di "idea but shall be e~."ci.cd u" if the Owner wr'-' is[eu orunJy 
one (I) person in accordance with H:e proxy or other d~5ignation made by the persons 
constituting such cn,mer. If only one (I) qfsevera! Owners of a Unit is present "I II meeting 
LIfthe Association, the Owner present is entitled to castall lhe volCS allocared 10 the Unit. If 
more than one (1) oruie Owners are present, the votes allocated to the Unit may b~ C"S\ only 
in accordance whh the agreement of II majority in illt",.".t (1 f Ih~, O"'ners. There i8 m~iorily 
agreement if anyone (I)-oftlie Owners casts the votes allocated 10 the Unit withoul protest 
being made promplly 10 th~ person presidipg over the meeting by another Dwner oftbe 
Unit. 

~,2.3 Voles "llocnloo. 10 a Unit rrjay be east llJlcter a proxy duly exec-nee by an 
Owner. IIa Unit is owned by more lhan ohe (1) persOl1, eacb Ow:J,eT of the Umunay vote 
or regi~rer protest 10 tbe casting ofvoles by the otherOwners of'tte Unit through a dnly 
executed proxy All Ov.l1e1" may rc\·,)\(e II ~TDry given IllIder this secl1cnonly b;; actual 
written notice of revocation to the person presiding over a meeting of the Association. A 
proxy is void if'it is net dated or purports t6 be revocable without notice. A proxy 
Tennim'es e1C\'eT\ (l i) mor-Clls after cs daie. lirlle..~s :C provide~ otherwise. Th.e Secretary of 
the Association must bring all proxies 10 each meeting where the Owners are entitled 10 vole 
and aU proxies shall be available for inspection by t;le officers cft'ie Association and by an}' 
Owner ill attendance at snell meeting A pto~y need nOI be an OWller. All proxies musl be 
in writing and may be either general or for ~ particu.ar meeting. 

~.~.4 The vo'e or J. corpora-ion or business trust may be east by any officer cf'that 
corporation or business tnlSl in the a~eneeior cxpres~ notice of the designation of a specilic 
person by the ElCeculive Board or Bylaws of the owning corporation or business trust. The 
vote ofa partnership may be cast by ~ny gel1eml partIlerof the partnership in the absence of 
e~prp,,,~ ""tice of the d,,,ignQtion ofn spcej[,~ p~r'OlT by the 1'",l1lcrshil" T1H;: vets of a 
limited liabilitycompany or other legal entity may beeast by any manager, or trustee 
thereof, in the absence a f expras5 noticeofjhe designation ofa sp~ifie person by (he entity. 
The moderator of'the mcetmg may require reasonab:e evidence that II person ve,li1g on 

,
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behalf of a corpcrmion,partnership. lirnld liabilitycompany, business trust, or other lel!al 
entity is qualified to vole II ­

2.2.5 Votes allocated to a Unit bwned by the Association may not be cust., . 

2.2.6 The Declarant, its successors or assigns, may exercise the voting rights 
allocated to Units owned by it. I 

~.2 7 Cumulative voting in the ~Iection of the E~eC\Jtive Boanl shan not be 
permitted. ! 

2.3 Quorum. Except as otherwise pJided in these Bylaws or in the Declaration, (he 
rres<>nce at the beginning ofany meeting ofthe }/ss"ciation in person or by proxy (If fifty percent 
(50%) of the votes enntled to he cast sball constitute a quorumprcsenllhroughout the meeting., 

2.4 M,ljoritv VOle. The vote ofa m~jirity offhe Owner' present in person or bYP[1)~Y 
at J meeting at which a quorum shall be present sJ!mll be binding upon all Owners for aU purpose" 
e"cept wiler<: a higher percentage vote is required lin Ihe Declaration, these Bylaws or by 1M". 

ARTiCLE 3
 
ASSOCIATION J\.'IEETINGS; iCTION WITHOUT MEETING
 

3.1 Place ofMccting1'. Meetings oftl..bOwners shall be held at the Common Inter""l 
Commnnity or at such place wiUun the StJLc ofCdJorado as the Executive Board may determine, so 
long EI!I s!>Ch alternate location is Teason~bly convqnient to the Owners. 

3.2 AnnualMeeting. The annuall1Jcet\ngs of the Association shall be held each year ou , 
such dale as shan be selected by the Executive Board, provided that such meeting shall occur tu 
each year withm six (6) months (] Cilie end oC ilie Ass(lciation's ti~cal year. Tile first annual meeting 
sha.Jl he called by the initial Executive Board ofl1J Association and shall be held within one (J) 
year rf(hc initial conveyance ofa Unit by Declaralll At such meetings. the Owners maytransnet 
such business of tbe Aasocianon as may properly dome before the meeting. At each annu.l 
meeting, members offhc Executive Board sball beleleete.-l by hallol of the Owners in accordance 
\\'11\1 ilie provisions of Article IV OJLhase Bylaws. The Owners may transact snch ('ther business as 
rnay property come b~i"re them at these meetings. 

3.3 fulecial Meeling8. Special meelillgiJ of the Associatlcn msy be raHed by lhc 
Pl'e.idatt ofthe Association, by a majority of the ;rtembers of the Executive Board, or by Owners 
having Iw~nt;' percent (20'%) "f the voles in the As~oejation. 

3.4 Noli£" ofAssocialiooMssrlnes. 

3.4.1 It shall be tlie duty oftlle Sberelary of the Association 10 notify the 
Owner. cCthe place, dale and time of eacH annual, regular lind special meeting O[OwnCIS 

by delivering ~uch notice by Erst class mall. pcstage prepaid, by r~'PlItable delivery 

I 
, 
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wrvice. or by ho"d ,lclj.... ~ry, ll(} f~w"r t1 all 10 days nor more than 50 days before the 
meeting date. i 

, 
).4,2 The notice of any nlcdll~ must state the items on tile agenda, iucludlng 

the gEIl~raj nature of auy propn.,e~ Amerlllm<mtto the Decbr~tion, Iho Art;de~ Of 11= 
Bylaws, any budget changes and any proposal to remove an officer or merr.ber of the 
Ex~clltive Board. II 

.1.4.3 Notice OfaJl annual or regular meeting al1311 include a description ofAny 

ortne [['Illowing ma.ters rhftl must be approved by lh~ OwnNs or for which the Owners' 
approval is sought: I 

, 
(a) A connie! cf intf'Tht ~;a<;lion bet\\'~en the Associ~tion and J 

director; 
I 

(b) TIle illdem~iiicatiri~ ofor advancementof expenses (0 a director in 
ccnneonou with such indemnificetion; 

(el Any amelJdmeTi1.J(he Amctcs of Incorporation or Bylaws in 
which case the notice shall stale thilt one of the purpDse~ of Ih~ rueeungis 10 
consider the amendment ard shall contain a copy or a summary oftbc 

amendment: 1
 
(d) Any plan ofmerg for the Aasociatiou; 

(el Any sale ofpropeny of the A~socillljDn other uien in ~lC regubr 
course nt' hll~ine"~: ~nd i 

I 
Any proposal to dissolve t:1C Association.(f' 

I 

3.4.4 Any notice ota sped~l me~ling shell inclnde a description "rrh~ pll'1'''''' 
or purpQ~es for which the meeting is c~lIe~. , , 
3,5 Waive( ofNoiice. Any Owner rna;.!, at IDlY time, WJivc notice ofany meeting ofthe 

Association iu writing, aIld the waiver shall be deemed thesome as receipt ofnotice. A waiver of 
n~ti<c. si!;Jlcd bv all oflile Ow~CIS before, ill, or after any meeting shall be a valid substitute for 
notice. TIIC cert:ficatc of the Secretary of l!lr Assoc'jaticm Ihat uotice was properly given as provided 
in these Bylaws shall be vrim~ fade evidence thercbf. 

, 

3.6 Adjourned Me;;ljnp-'. If,ny me"';n~ oflhe A~~"da(i"n cumo[ bo couv"ncd b""aus" 
a qnorurn has ncr anended or if the business offhe ~eeling cannot be concluded, then in that event, 
any OwnerwlJoi~ ?re.ent, may adjourn the meeting from time to time for periods aInu longer [han 
one (1) week unM11I quorum is obtained or until a dmcln~ion Carl be reac.hed. At any well 
acjoumed meeting, any hnsinesa which might have ~ecn transacted. at lh~mec[ing as of.ginal]y 
CElled may be transacted wtthcur Iutther nonce. : 

4 ', , 
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~_7 Order ofB""ino", The ord~l' ofL,~ille~;~l all meetings of the Owner:; sllall be as ,

follows: 
i 

3.7.1 Roll call or check-m proc~d1ll'~; 
i 

).7.2 Proof of notice ofmeeting QrwaiverofnOlice; 
\ 

J.7.3 Reading ofminutes ofprereding meeting; 

3.7.4 Reports or orncers, I 
i 

3.7.s Reports ofcommittees; ! 

3.7.6 Elecl.ionofm<mbo," ofthJ Ex~clllive Board [when reqUJred); 
I 

3.7.7 Unfinished business: 
I 

3.7.8 New bu~incss; and I , 

3.7.9 Adjournment, ! 
i 

3.8 Rul§'1 of Mee'inzs. The Exemtiv~IB(\aro may prescribe reasonable rules forthe 
conducr crall meetillg" 0[l110 Executive Board an , Owners and in [he absence of suet rules, 
Roocr1'~ Rules ofOrder shall be used, I 

, 
3.9 Action Without Meeting. Any action permitted to he taken 31 ~n OWJm' meeting 

na}" be j eken without " m~etinz i (fhe Owners enlitled Ie vote thc:ro"n unanilllu",ly ugrc~ and 
consent to sncj action in writing, pursnam 10Sedion 7-1 'Z7-107 0 f the Corporation Acr. 

I 
ARTI<tr.E 4
 

EXECUil\"E BOARD
 
I , 

4.\ A~sociati9n Responsibilities 111e Associationhas the responsibility to administer 
the Common InterestComrmrnry. ~cling lhlDugh k Executive Boan!. It: the e"enl of onydispute or 
disagreement bctWeen any Owners relating to the Common Interest Community, or an)" questicre of 
interpreution or "PplieatiLin 0:'" the previsions oClhd Oedaration or Bylaws, such dispu~ or 
disagreementat,all be submitted to the E~oxuti\'e Bt.ard. The dclerminat:on ofsuch dispute or 
disagreement by rhe ExecutiveBoard shall he binding on Owners to seck other rcrnedirs prO\'icte,l 
bv taw after sncr determination by the Executive Bb:lrd. 

. , , 
4.2 Nwnber and Qualification. The Executive Board shall be composed of persaus 

elected (rom f\IlIOng the Owners, as provided in the ~rlicles, In the case ofDeclarant or other 
ccrporate or partnership Owners, the officers, diIcct\)rs, ~.n1:J loyees, partners or agents orsuch 
ertities maybe members cf'the Board. The numbd ofdirectors may be increased or dexreased by 
~n<mdment crmese Bylaws; p-ovided, however, th~t the number ofdirectors shall nothe reduced 
to les~ thnn three (3) nor il1~rc",~d 10 mare than fiv~1 (S) Nxwtthetanding the filregoing, during the 



period of'Declarent Control (as defined in the A icles), the Executive Board shall be composed of 
one (J) or more rnemhers, who ~hall be apPClinl by the Declarant of otherwi~e dected as provided 
by the Ad, I 

4.3 Powers and Duties. The Executi,je Board shall have the powers and dunes 
nocc8sary filr the administration of ll,e affairs of the Association and for the operation and 
maintenance of a residential planned conununity project IlS SCI rorth in uie Declaration. The 
Executive Board may ~o all such 'cis and things ss are \lot by law, the Articles, Ihe~e Bylaws or the 
Declaration eimer prohibited or directed to be exercised and done by lile Owners direct]:'. 

4.4 Other Pawern and Dutk!,. In addit.n!JJ the powers set forth in the Articles, the 
Executive BOilld shall be empowered and shalllllt\'!l the duties M follows, 

4.4.; To administer and enforcJhe c(wen,mls, conditiDns, restrictions, easements, 
uses, limitarious, obligations and ~Il other brovis;ons set forth in tbe Dertsratton and in the 
Article, and theseBvlews: i
 

4.4.2 To establish, mnke and enfbrcc compliance with snch reasonable rule, and 
regulations as mar be necessary IDr the operation, use and occupancy ofthc Project and Ibe 
Common Elements with the right 10 amend same from lime to time. A copy of'such rules 
and regulation, shall be delivered or mailed to each Owner promptly upon the adoption 

thereof; l
 
4,4.3 To kUp iu good order, can ilion and repair all of the Common Elements and 

all item~ ofpersonal property, jf any, used \n the enjoyment of the entire Common Interest 
Comnllmily: I 

4.4,4 To o'JtaLn and muinrain to Ille extent obtainable all policies ofinsumnce 
required by the Declsrarion; II 

4,4.5 To periodically fix, deleun~e, levy [L'ld collectthe Asscssrnenrs to be paid 
by each ofthe OWJ1ers towards the CDI11moh Expenses ofthe Association and to adjnat, 
decrease or increase the amount of'the Assdssments, refund ;my excess Assessments (0 the 
Owners or credit any excess of AMessmcntb Clver expenses and cash reserves to the Owners 
against the next succeeding assessment period; to levy and collect Special Assessments ir, 
~cordunce with the provisions of the Declaration, whenever in the opinion of the Executive 
Board it is necessary [0 do so in order to lJl~et increased oper~ting or maintenanceexpenses 
or rests, or addiuona! capitalexpenses, or iJfcause ofemergencies; 

4.4.fi To impose penalties and collect Delinquenl Assessments by suit or otherwise 
and to enjoin or seck Damages finm an OWrler as is provided in the Declaration ~nd ~hese 
Bylaws: I 

4,4,7 To prolecl and defend the C6mmon lntcr<e>! Community from loss and 
d~m~Q:e by snit or OUll"Wl~e: I 

- I 
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4.4.8 To borrow funds and to give secIrrity therefor m orderto pay for "nO' 
expenditure or outlay required pursuant 1b the authority gnlllted by lIle provisions of the 
Declaration or these Bylaws and to exedte ~\l such inslrumc:nts evidencing such 
indebtedne.s~ as the Executive BOMcl maJ deem llCC<'.S5alY or desirable: 1 ' 

4.4.9 To enler inlo com-acts within the scope of their duties and powers, 
provided, however. that any agremlCnl Jntered into while a mn,iolity arrhe members of 
the Execntive Board is appointed by thelDccTarUrI!. must provide [(If termination by either 
party withonl payment ofa termination ee [Ill no less [han ninety days' notice to the other 

P"'" l 
4.4.10 To establish bank account which are interest bearing Or non·interest 

bearing, as may be deemed advisable by the Executive Bocrd; 

4.4, [I To keep and maintain detlled, full and accurate books and records shov.1.llg -­
in chronological o,der all of the receipts, Jxpenscs or disbursomerus pursuant to ~rrropriate 
~petificity and itemization and \0 permit i~spection lhereofa, is provided in the Declaration, 
and, upon Inc vOle of Owners representing an aggregate ownership rercentage interest of at 
least Efty-(lnc percent (51 %) ofthe Common Elements, to cause a complete audit to be 
made oflhc books :mdrecords by a competent certified puhlic accountant; 

4.4.12 To prep~re and deliver ~llaI1Y Lo each Owner a statement showiug all 
receipts, expenses or disbursements ~ince the last such stal""'l(lllt; 

4.4.13 To designate and remove tt personnel necessary ror the operation, 
rmintenance, rl:pait:md replacement ofthb Common Elements; 

4.4,14 To suspend tbe voting righb of an Owner for failure to comply wit!', lhe.se 
Bylaws or the rules and regulation~ ofthe I\s~oclationor wlln any other obligocion~ of Ihe 
Owners pursuant to the Declaration: ann I 

4.4.15 In general, to carry on the JdminiSlrlltio;JLI ofthe A~sociution aud t.o do all of 
those things necessary and/or desirable in Jrder to tarry out tile governing and operating of 
the Common Interest Community, except As expressly prohibited by the Act. 

45 ManJgj"g Agent. The Executive Joard may employ for Ihe Association a 
M;o.nag;ng Agent (al a compensation established b~ lhc Executive BOaTd), to petrorm such durics 
and services as it "hall anthorize. The Executive Board may delegate any oftile PPW~rlI and duties 
granted to j\ bur, notwithstan~ing suca delegaLion. bhall not be l~lievcd of its responsibility under 
tile Dec1arario;Jll, file Articles or rbese Byjaws, TIlclManaging AgCtll may be an (jwner. 

4.6 EJection lind Term of Office. Subj;;t to the Declaranl's right to arpoint and remove 
officers and members oflhc Executive Board duridg tile period ofDeclaraIIIConlroJ as set forth in 
the Ar1icles,members orthe Executive Hoard shall be elected by a majority orthe 0"11<:r5 voting aL 
the .•nnual meeting 0 r the members of tile Association. The term oro ffice for the initioI directors 
5!JaU be fixed nt the time of their appointment :IS UI~ themselves shall determine. Thei r election , 

I 

-"""'""'OO'-"'''G'''U)OC ""',0'0[ ,,,,,,,", ~ 
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, 
slreli establish n system of rhte~ (3) year tenns iIi which at least one member C' r the Executive Board 
is cJcct~d each year, and the Executive Board sh~1l identify m which year the diJeclClrshipa lor ead] 
category of representation are subject to election! For example, if the number of dir~ct()T~ on the 
initial Board remains at three (J) pursuant to Section 4.2 above, one (I) dirl'c1or shal! serve [Dr a (me 

(1) year term, ['I)lC (I) director shall serve a two (:i!) yezr term, and one (J) directm shall serve a Iilr~e 

(3) year term, and at the expiration ofthe initial tlw Mortice ofeach rupeclive director, a 
successor shall be elected to serve three (3) years. Badl director shell hold office unli I such 
director's successor is eleclt"d by the Association and qualified. Any director eJec1ed by the Owners 
shall serve !<J[" the remainder of the terrn of the director replaced. 

4.7 Vesanass. Subject to tile Dec tarant's right tD appoint ""d remove officers and 
members of the Ex~~u\ive Board during the pericd ofDeclarant Control as ~et (orth iu the Articles, 
vacancies in the Executive Board caused by any reason other than the removal of a director by a 
vole of the A~aociation shall he fulfilled by election by tne remaining directors, even though they 
may constitute less than a quonun; and each PeTS't'" so elected shall be a director until a successor is 
duly elected and qualified at the next annual meeting of the Assrciancn. 

4.8 Removal of Directors. At any ~ntlual or special J1leetiug of the Association, duly 
called, auy one (1) or more ofthe directors may be removed (except those appointedby the 
Decrnrant), with or wilhout cause, by the vole of Owner; representing an aggregate ownership 
interest ofat least sixty-seven percent (67%) of thb members present and entitled 10 vote at anv such 
meeting ann a successor may then ,llld there be eI.hcted 10 fill the vacancy thus created. Any director 
whose removal has been proposed by the Owncrslehall be given an o~pornmity to be heard at the 
meeting. Notwi~I~l:\!Id[ug the foregoing, ouly the Declarant may remDve a director appoint.cd by 
theDecTamnt. 

4.q Organizational M~cting. The firstmeeting DfJ [lowly elected Executive Board shall 
be lleld within thirty (30) days ofsuch ekx:lion at ~uch place ;.s shall be fixed by the directors at the 
meeting at which such directors were elecled, andlno nonce shall be necessary to the newly elected 
directors in order to convene such lU~erillg, providing a majority ['If the new Bvard shall be pre,ent 
at such election meeting. 

410 Regular Me.:ting'. Regula!' meetings of the Executive Board may be held at such 
time and pla~e as shall be derermnec, from time 19 time, by J majority of the directors, but at least 
two (2) snch meetings shall be held each year, Nolice of regular meetings ofthe Executive Board 
shall be given to each director, personally OT by mail, telephone. or relccopy, at least U= (3) days 
prior 10 the day named fur such meeting. 

4.11 Sl;l.ecial Meetings Special meetings p[the Executive Board may he called by the 
President. 0[1 his or her own initiative. on three (3)jdJYs' notice to each di,eclor, given pCfl;onalTy, or 
by mail, tekph<lne, or telecopy, whIch notice shalllset furth the lime, pb~e and purpose of\he 
meeting. Special meetings of the Executive 130ardlshaTl be callw by the President or Secretnry in 
like manner and on like notice on reeeipt of ~ wrirr~ request to e~11 such J spec;al meeling from al , 
least twa (2) direetors. 

\Rl'WKElCORN'Q'''' oor ''''.D2OJ """" 1'1 
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4,12 Wa;ver o[NOli :". Before 01" at any meeting of tlte Exocntive BOMd, any diroctDT 
mny, in writing, waive nolice of such meeting and SUC.1 waiver shall be deemed eqnivalem to the 
giving ofsuch notice. Attendance by a director at any meeting ofthe Board saall be a waiver of 
rm(ice ~y him of thf time and r1ace thereof If all ule djr~~lol'F are present ar ,ny meelj~g Df the 
Exeounve Board, no nonce shall be required and any business may be ITaJlSacled at such meeting. 

4.13 Executive Boam Ouorum. At all-meetings of [he Executive Board, a quorum is 
deemed preselllthroughout any meeting if per5<J1lS entitled to caal Ii fly f1crl"'en: (~O%) of the vat"" 
on that board are present at the Jeginning oflhe meeting. The act Dfa 111ajorily ofdifl:ctors present 
at a meeting "1 which ~ quorum is present shan be the cct of the E~ecutive Board. lfat any meeting 
ofthe Execnrive Board there be less than a quorwn pre,enl, the majority of those present may 
adjonrn 'he mecting from time to lime for IJ"riod1 of nc lo~cr \h~tl one (I) weec lIr1til ~ 'l\\OnJm j~ 

obtainoo. Al any such ad.ioumc:J meeting, ony business which might have been transacted at the 
memng as originally called may be transacted without further notice. 

4.14 Compensalion: Fidc1il)' Bonds. The member~ o!th~ Executive Board shall serve a~ 

""cl! willllJl!t salary or compensation, Tile ExecutiveBoard shall require that all 0 fficers :md 
employe~, of lila A""oci~lion h!Julling or respoMible fOf Assodation funds shall furnish adequal£: 
fidelity bonds Of insurance. The premiums On such borda Or insmance ~hall be paid by the 
Association. 

ARTICLES
 
OFFICERS
 

5.1 D9igllalioJ]. The officers oruie Association shall be a President, a Secretary and a 
Treasurer, all ofwhom shall he decled by lh~ ExecUlive Board, Fu:ther, the Exec.ulve Board m~y, 

in ita discretion, elecl one 01" more Vitoc Pre~ident~; an Assistant Sec:elary and/or an A~ai>lanr 

Treasurer, 

5.2 EJeclign of Officers. The officers ofthe Association shall be elected annually by the 
Executive Board at u» orgilni2a~onal meeting ofeach new BlJard and ahall hold office at the 
pleaaure cflhe Board. An office-s, o;~cpt officers appointed bv Declarant, rnuer be members orrhc 
Aseocintion ""d lhe ree'ident flU101 lJ" elected D-Qm among uie b~ec·Jl:ive Hoard, One (l) person 
may hold concurrentlv the more than one office excepllhat the President may not serve as both 
President and Secfl:IJIY. 

~. 'I Remo·mT of Ot"fteo.-.. lipan an ~ffim,~ti,·: vole of Ii 'llaJoriry of Ih.e memberl of the 

Executive Board, any officer may be removed, either Witll or withou: cause, and his successor 
elected at any regular meeting o[~he Executive Board, or al any spedal meeting of the Board called 
for such pUl'jJose; provided, howc',er, tl\~t only the Declarcotm~y remove \Ill office; ~PJ'Oirl\ed by 
the Declare", l 

S,4 Ptefirlelll. The President ~h~\J be ck,led 'rum among the Executive Board a~d shall 
be the chief o;ecutivc officer of the Association. The President shall preside at all meetings of the 
A~oociatiOl1 ~nrl of tnt' Fxee"rive 30aro, Tha Proeidollf shan h.....e all vf the gel [crill powers amI 
dnties wlrich are usually vested in the office o~lhe president of ~ non-profit corporation. in.clnding, 
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bUI not limited to, lhe power to appoint committees from among the rnc-nbcrs rrom time to lime as 
way be d~~ljJ"J appropriate ro assist mtne cmufuct otthc affairs of the Associalion or as may be 
c:il:J.bli,he;l by the Boyd or by the member; oflhe Assoc anon at any r''gular or special meetings. 

5.5 Vice Preside~l. TIle Vice President shall have aU of the powers ant! authority and 
per/onn all the functions enc duties of the President, in the absence of Ire President orin the 
?re"ide"l', ",~bijil)' for any I~ ..,un 1.0 ~~~fU"C ~utll powers ann function> or perform Such dmies. 

5.6 Secretary. TheSecretary shU keep the minutes ofall the meetings of the Executive 
BOolrd and lhe mill'lltc~ uf all lllcedug5 of\J~ Ass(lciation; the Secretary shall ha ve charge ofsuch 
books ami papers as the Executive Board rray direct; and shall, iu general perform all the duties 
incid"'1 Mlhe office of Sccretary. The Scerctary:,haU coJllpilc amI keep up to date at be principal 
office of lhe Associctiou a ccrnpletc li,t ,1 f members and their last·kno...vn addresses as shown on lhe 
records ['If the Asacctcnon. Snch lisl 8M]] also abow opposite each member's narne the number or 
other appropThte designation of!he Urut owned by such member, the percentage assessment 
".lloeali<Ju of Cornmon Expel:~<lll appllrtena:nt to each Lot. Such list ~h~I1 be open to inaacction by 
members and otber persons lawf\llly "",1 il\f~ I" ;n'l'f~) the ~""'e a' JO~."n~hlc limo' <111M/; rC@J\al 
onsineaa honrs, Assistant secretaries, if IDly, shall have the same duties and powers, subject to 
supervision by the Secretary. 

5.7 TrC3snrer. Til(; Trea.<l\lrer ShlI1 !J~ve respor.sibility for AssociahD\l funds, shall keep 
'he financial records and boots of account of the Association IDld "h" n he re'l'rln<ible f~I keeping 
full and accurate acconute of all receipts and disbursement! rn the name, and to the cred.t. of the 
Association ill ,ueil oeposirores as may !Ton urne to time hc designated by the Executive B~ald. 

Assistant Treasurers, if IDly, shall have the same duties and powers, subject to supervision by the 
Treasurer 

ARTICLE 6
 
INDEMNIF1CAnON
 

6.1 D~fjnition8 For pUTJ'oscs of'this Article 6, the following terms shall haw the 
meanings set fcrth helow: 

5.1.1 Procee.nne. My tlm.lt~ned, pendiT.g CIT cOlllpkted JCtiDl1, suit OT 
proceeding, whether civil, criminal, edministretivc or investigative aud whether funnal or 
infonnal; 

6.1.2 Indellllificd PaTty. Any p"rson who is or was a pa-ry or is thrcatened to he 
made 13. party 10 row Proceeding hy reason of the rae! that he is or "'as a director cr officer of 
the Asscciaricn Or a member ofa committee fanned by the Association or, whilea director 
Or officer of the Association or a member of a committee, is or was serving at the request 0 r 
the Association a, a director, officer, Jlembel', pwtner, lrJJslec, employee or agent ofanother 
~mT'nr,lic1n, paIiue,.hip, join! ,,"ntuI'<, tru,l, cOlI.miltec O. other ejJ(~ll-'ri"C ;nd"'liug, 
IV ilhoul limitation. any employee benefit plan ['lithe A:;weia\;on Ior whidl My ~udl pe~o" 

is or was "erving as a tnrstcc, plan adnnnistraror or other fiduciary. 
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62 Indernnilkntioo. 

6.2.1 Except ail provided in paragraph 62..4 ofthis Section 6.2, the Association 
~hall indemnify against liability incurred in any Proccooing an Indemnified Partv If: 

(i) He or she COnllnd~d himselfin good faith; 

(ii) He or she reason,lbly beheved: 

(a) In the caseof'condurt in his or her official c.apacilywi~h the 
Association thai hi. Or her;coudncr wes in the Assodation's best Interest; or 

(b) In all other.cases, that hi, or her condnct was at least not 
opposed to th~ Association's btst interests; and 

(iii) In the case of any criminal proceeding. he or she had no reasonable 
cause to believe his condnct was unlawful. 

6.2.2 1\,'1 lndemni lied Party's conduct with rc>pect 10 an employee benefit plan [or 
a purpose he or .he reasonably believed to be in the imeresls of the pa.r1icipant~ in or 
beneficiaries of the plan is conduct that satisfies the requirements or sub-subparagraph (b) of 
snbp3ragraph (ii) of'peragrapo 6.2 of this Section. Anlndcmnified Party's concnct with 
respeel to an ~mployee benefit plan for a purpose that he or she did not reasonablybelieve 10 
be in the interests oflhe perticiparus in or beneficiaries ofthe plan shall he deem~d nOlIO 
satisfy lhe requirements ofsubparagraph (i) ofpnragreph 6,2 of this Section. 

6.2.3 The termination ofany proceeding by judgment, order, setnement, or 
ccrwiction, or upon a plea of nolo contendere or ib equivalenl, is not of itself dcle<minarive 
that the individual did not meetthe ~landar'd ofconduct set forth in paragraph 6.2.1 of this 
Section. 

6.2.4 The Associanou may no! indernnlry an Indemnified Party under lhis Section 
either: 

(i) In cormecttou wilh a Proceeding by or in the right of'rhe Association 
in which the lrdcmnifled Purt)' was adjudged li~ble to the Association; or 

(ii) In cormeetion with any proceeding charging imprnper personal 
benefitto the Incemrufied Party, whether or not involving action in hlsor her official 
capacity, in which he or she was adjudgiXI liable au the basis lhat person"! benefit 
was improperly received by him. 

6,3 Imumme. By action ofthe Exccraive Board, nolv:ilhsumding any [nrercst ofthe 
direclor~ in such action, the Association may purchase and maintain insurance, in such amounts as 
the Extclltive Board may deem ~ppropriate, on behalf0 r tll1 y Indemnified Party' ngavtst any liability 
asserted ag~inst him or her and incurred hy him or her in his or her capacity ofor arising out orhrs 
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or her sr~tI1s as an Inderrouricd Pmty, whether onnot the Associatiou w<mld have the power to
 
indemni!}' him or her ••gainst ~uch liability under applicable provisions of laws.
 

6.4 Rieht to Impose Condilions to Indemnification. The Assoeiali['ln shall have the right 
rc impose, as conditions to any indemnific·~tion provided or pennined in this Article 6, such 
reW\Cnable requirements and conditions as 10 the ,Executive Board may appCilfappropriate in each 
specific case and circnrnst ••nces including, wi them limitation, any oue or more ofthe following: (a) 
that any counsel representing the person to be indemniged in connection whhthe defense Of 
settlement of arry Proceeding shall be counsel mutually ~gr~able to the person to be indemnified 
nnd to Ule Assoclancn: (b) that the Association shall have the right, at its option, lJ;J assume and 
control the defense Of settlement of ;my claim or proceeding made, initluted or threatened again~t 

l1,e person to be indemnified: and (c) that the A~soc.iation shall be subrogated, to the extent of any 
payments mode by way of indemnification, to alloflhe indellUlified person', right of recover)', ;md 
that the person (0 be indemn.i£ed shall exGGule all writings and do everything necessary to essurc 
such rights of subrogation to the Asso~i.\ion. 

ii.S Non-Liabilitv of the Direetof. Boam, Officers and Declarant. Neither the Execmive 
Board nor officers of tbc Associ~tion, nor Declamlll shall be personally liable to the Owners tor cov 
mistake orjucgrnent or for any acts or omissions of any nature wtarsoever as :;'Jeh directors, Board. 
officers, OfDeclsrant, except for any acts or ouussions found by a court to eOIlSl"itu\e gross 
negligence or fraud. 

ARTICU': 7
 
AMENDMENTS
 

7.1 Bylaws. These Bylaws may be emended by BJ;:~['IIl or approval of'Owncrs 
repr~enting an aggregate ownership interest ofat least sixty-seven (67%) ofthe votes oflhe 
Common lurcrest Community and any notice of any meeting rhcr~for shall specify the uature and 
text of Em)' proposed arneudmentor amendments, provided tbat these Bylaws shall at all times 
comply"orh Illeprovisions of the A,,\ and the Corporation Act 

7.2 Proparalj"n ofAmendments. The President and Secrcrary of the Association may 
prepare, execnte, certify and record amendment, to the Declaration. 

ARTICLE 8
 
MlSCELLANEOllS
 

8.1 Notice to Association. Every Ov..~cr ~hall timely notify the Association of lile name 
and ~ddres~ of any Mortgagee, purchaser, transferee or lessee ofhis or her Unit. The A~sodati(li\ 

shall maintain such infbrrnetion ~tlbo office ofthe Association. 

8.2 Pmof C1fO'Ynership. Except for those Owners who initially purchase a Unit from 
DecloTllllt, ever)' person becoming an Owner sh&U immediately furnish to the Executive Board a 
photocopy Of a certified copy of the recorded inMmmelJr vesting in that p<"'"Son such ownership, 
which [nstrurnenf shaHremain inme ~Ie.. of the Aasoclation. A member shn.lI not be deemed to be 
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in good standing OOr shall he be emil1ed to vote atany annu~l or special meeting of'members unless 
tillS requirement is timt met. 

8,3 Compliance These Bylaws are intended to comply with Ihe ",quiremenl.~ of the Act 
and the Corporation Act, Tfany provision.>of these BylJWS conn let with the previsions ofany of 
~uch Acts, J< the Acls may be amended f~L>m time lo time, it J$ hereby agreed that the provisions of 
the appropriate Acts ",il! apply. 

8.4 Omraeler ofA>sccialjon. This Assccieticn is not organized lor profit. No member, 
member of the Executive Board, ofFicer or person for whom the Association may receive any 
~Llperty or firnd< $h~[1 receive any pecuniary prdfit from the operation thereof, and in no event shall 
any pari of tilC fnnd~ or assets of the AssociMian be paid as ~a]ary or compensation 10,or di,;tribnted 
10,or inure to the benefit of, any of the E:<ecutiveBoard. ofIieers or members, except upon a 
dissolution n(the Association, provided. however, (I) 1I,al reasonable compensation may be paid 10 
any member, meuager, direeror, or officer while acting es an agent or employee pf the Association 
ror service rendered in ctTeetlng one Ormore of the purposes ofllie Assooialion, and (2) that any 
member. manager. director, or officer may, fron' rime 10 lime, be reimbursed lor his or her actual 
and rC<l~onnble o:l<penses incurred in connection with the administralion of rhe affairs of rbe 
Association. 

8.5 ComW<lnces and EnclJmbrRnces,' Corporate property may be purchased, conveyed 
or "ncumbcred for security ofmonies borrowed b'y authority ofth~ Association ~nd!or the 
Execulive Board. Conveyance or ~ncumbrance, shall be by instrument executed by tile P""'ldelll or 
Vice President and by the Secret,lry or the Treasurer or au Assistant Secretary or an Assistant 
Treasurer, or e~~,urcd by snch other person or persons 10 whom such authority may be delegated by 
tile Board, 

B,Q Inspection ofR~ords. Any Owner or tirst Mortgagee may inspect lhe Association's 
records ofroceipts and expenditures at any reasonable time during convenient weekday busilles, 
hours, and, upon len days' notice to the Executive Board or Managing Agent, if eny. <lnd upon 
paym"nt of e.rcasonebte fee, not 10 exceed FIFTY ,/>,ND NO!1 00 DOLLARS (iSO.OO), any Owner 
or First Mortgagee ofsuch Owner shall be furnished a statement of account setting forth the amount 
of1ny unpaid essesernenta oroL~er charges dne end owning from such o.""er. Further, the 
Association suall make nvailahle for inspection during nOff\IOl[ business hMrs, Wany Owner, 
Mortgagee, insurer or guarantor of any Morrgnge and to ~ny prospective purchaser 0 f a Unil, current 
ccpies ofrue Declaration, Bylaws, Articles oflncorporation, Rules and Regulations, and most 
Tocenl Ii nancial statements of the A>socialion. 

8.7 Amendment to Declaration. Tfen amendment to !he Declaration is approved 115 
provided in th~ Declaration, the Exccu five BoilTd s11all canse Ihe amendment to be dra fled as a 
recordable dncumcnr, and such amendment shall be executed by the Presideut and attested by the 
secretary, along with a certification by the SecreT:;>.ty that ~llcl1 amendment WIl5 approv~d il.S 

provided in 1I1e Dec1~rati"n. Axly office' may CaUSe the recordiog ofsuch amendment. 

ADOPTED by the Execntive Board as of_ Jl e.'e"" '''' "" IS. 2002. 
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CERTJFJCATlON 

The undersigned, Secretary of Emerson Place Condominium Association, hereby cer1jfies 
that tile foregoing Bylaws were duly adopted by the Execulive Board ofthc Association, and [hat 
the same are in full force and effect as of'the dille indicated below. 

seCrel'lJ')'~ Date 
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