EXHIBITA

BYLAWS OF
HIGHLANDS RANCH HOMESASSOCIATION, INC.

ARTICLE

OFFICES

1.1 Name The name of the corporation is Highlands Ranch Homes Association, Inc
It is incorporated under the laws of the State of Kansas asfarsm®fit, non-stock corporation.
The corporation is the homes association referenced in the Declaration (as ddngd be

1.2 Location The principal office of the corporation shall be located in Leawood,
Kansas, but meetings of members and directors may be held at beclplaces in Johnson
County, Kansas as may be designated by the Board of Directors from time to time.

ARTICLE I

DEFINITIONS

2.1  Associatiorshall mean Highlands Ranch Homes Association, Inc., its successors
and assigns.

2.2 District shall mean all of the property which is now or hereafter withi@ t
jurisdiction of the Association as provided in the Declaration.

2.3 Common Areashall have the meaning set forth in the Declaration.

2.4  Lotshall have the meaning set forth in the Declaration.
2.5 Ownershall have the meaning set forth in the Declaration.
2.6 Developeshall mean the “Developer” (or its assignee) under the Declaration.

2.7 Declarationshall mean, collectively, (i) Highlands Ranch Homes Association

Declaration recorded as instrument number 2800745 in Book 5492 at Page 44Pffcthef

the Register of Deeds of Johnson County, Kansas (the Registéce)Oés such may be
amended and supplemented from time to time, (ii) Highlands RanchrB@wh of Restrictions
recorded as instrument number 2800744 in Book 5492 at Page 425 in the ReQf$iEs,sas
such may be amended and supplemented from time to time; and (iadditypnal declarations
as may be recorded from time to time with the Registerfe®tvhich relate to the subdivision
commonly known as “Highlands Ranch”, or any other subdivision under the jtiosdior
coverage of the Association from time to time.



ARTICLE 111

MEMBERSHIP

3.1 Membership GenerallyExcept for the Developer as provided in the Declaration,
membership in the Association shall be limited to persons or entiiesare the Owners of the
fee interest in any Lot which is now or hereafter within thesglidtion of the Association.
Persons or entities (other than a contract seller) who hold aeshtaerely as security for the
performance of an obligation shall not be members. Membership shapiphetenant to and
may not be separated from ownership of a Lot.

3.2  Suspension of MembershipDuring any period in which a member shall be
delinquent in the payment of any assessment levied by the Assocatipnovided in the
Declaration, the voting rights of such member and rights of a metobegceive services
provided by the Association and the right to use any Common Areas in obév&ildahe District
shall be suspended by the Board of Directors until such assessmépthgsid. Such rights of
a member may also be suspended by the Board of Directors, after ati hearing, for a period
not to exceed 90 days, for violation of any of the rules and regulatsbaislished by the Board
of Directors governing the use of the Common Areas in or available to the Subdivision.

ARTICLE IV

VOTING RIGHTS

4.1  \oting Except as otherwise provided in the Declaration for the period prior to the
Turnover Date (as defined in the Declaration), each member shallom& vote for each Lot in
which he or she holds the interest required for membership; provided, howéegr more than
one person holds such interest or interests in any Lot, all such pshadhise members, and the
one vote for such Lot shall be exercised as they, among themsélakgjetermine, but in no
event shall more than one vote be cast with respect to any such Lot.

4.2 RepresentativesWhere a Lot is owned by a corporation, partnership or other
entity, such entity shall designate a person who is entitled torgspecting such Lot and to
serve, if elected or appointed, as a director of the Association,dastfpnation to be made by
filing a written instrument to that effect with the Association.

ARTICLEYV

USE OF COMMONAREAS

5.1 Common Areas The Owners of Lots within the District shall have the
non-exclusive right to the use of all Common Areas to the extent not located on any Lot.

5.2 Rules and RegulationsThe Association shall have the right and the power to
make reasonable rules and regulations which shall govern the use of the Common Areas.

ARTICLE VI



BOARD OF DIRECTORS

6.1 Number The affairs of the Association shall be managed by a Board-edftbrs
composed of two (2) directors. Each director named in the Artofléscorporation shall hold
office until the first annual election of directors or until hisher earlier resignation or removal.
Each individual elected as a director shall serve until the mexted election and until his or her
successor is duly elected and has commenced his or her termcefafiuntil his or her earlier
resignation or removal.

6.2  Qualification After the Turnover Date, each director must be and remain a
member in good standing of the Association in order to be elected and remain as a director

6.3 Removal Any director may be removed from the Board of Directors, with or
without cause, by a majority vote of the members of the Associatitihed to vote. In the event
of death, resignation or removal of a director, his or her succebstirb®e selected by the
remaining members of the Board of Directors and shall servadanrtexpired term of his or her
predecessor.

6.4 Compensation No director shall receive compensation for the service he or she
may render to the Association as a director. However, any dineephbe reimbursed for his or
her reasonable out-of-pocket expenses incurred in the performance of his or her duties.

6.5 Newly Created DirectorshipsNewly created directorships resulting from any
increase in the authorized number of directors may be filled bgjarity of the directors then in
office, though less than a quorum, or by a sole remaining director, uiniesgherwise provided
in the Articles of Incorporation or these Bylaws, and the direorshosen shall hold office
until the next annual election and until their successors are dediedl and qualified, or until
their earlier resignation or removal. If there are no directoreffice, then an election of
directors may be held in the manner provided by statute.

ARTICLE VII

MEETING OF DIRECTORS

7.1  Annual Meetings Annual meetings of the Board of Directors shall be held within
15 days following the annual meeting of the members at such placayabe fixed by the
Board.

7.2 Regular Meetings Regular meetings of the Board of Directors may be held
without notice and shall be held at such place and time as mayelderom time to time by the
Board.

7.3 Special Meetings Special meetings of the Board of Directors shall be held at
such place and time as may be specified by and when called byetiept of the Association
or by any two or more directors.




7.4 Notice of Special MeetingsWritten or printed notice stating the place, day and
hour of a special meeting and the purpose or purposes for which thagnsetalled, shall be
delivered to each director not less than five (5) days before thetltte special meeting, either
personally or by mail, by or at the direction of the person(s)ncathe meeting. If mailed, such
notice shall be deemed to be delivered when deposited in the Unitesl i8&it addressed to the
director at his address as it appears on the records of the #&ssocwith postage thereon
prepaid. Any meeting of the Board of Directors shall be a leggdting without any notice
thereof having been given if all directors shall be present.

7.5 Quorum Unless otherwise required by law, a majority of the total nurober
directors shall constitute a quorum for the transaction of businesp&as otherwise required
by law or as provided in Article XVI hereof, every act or decisione or made by a majority of
the directors present at a duly held meeting at which a quorurasendrshall be regarded as the
act of the Board of Directors.

7.6 Adjournment If a quorum shall not be present at any such meeting, the directors
present shall have the power successively to adjourn the meetihguivitotice other than
announcement at the meeting, to a specified date. At any such adjoweédg at which a
quorum shall be present any business may be transacted which could éravebgacted at the
original session of the meeting.

7.7 Meetings by Conference Telephone or Similar Communications Equipment
Members of the Board of Directors, or any committee designatédebBoard, may participate
in a meeting of the Board or committee by means of conferenephtele or similar
communications equipment whereby all persons participating in thengean hear each other,
and participation in a meeting pursuant hereto shall constitute peesengerson at such
meeting.

7.8  Action Taken Without a MeetingAny action required or permitted to be taken at
any meeting of the Board of Directors or any committee theregflme taken without a meeting
if written consent thereto is signed by all members of the Bo&r®irectors or of such
committee, as the case may be, and such written consent iwifitethe minutes of proceedings
of the Board or committee.

ARTICLE VIII

NOMINATIONAND ELECTION OF DIRECTORS

8.1 Nomination Nomination for election to the Board of Directors may be made in
writing by any member delivered to the secretary of the AsBogian advance of the annual
meeting or from the floor at the annual meeting of the members.

8.2 Election Election to the Board of Directors shall be by written ballat.any
such election, the members entitled to vote or their proxies nsayicaespect to each vacancy,
as many votes as they are entitled to exercise under the provigidmscle IV hereof. The



persons receiving the largest number of votes shall be electedul&@uwm voting shall not be
permitted.

8.3 Commencement of Term of Offic@ director shall be deemed elected at the time
of his or her election, but he or she shall not be deemed to have comdnnéenoe her term of
office or to have any of the powers or responsibilities of a diragttl the time he accepts the
office of director either by a written acceptance or by paaibng in the affairs of the
Association at a meeting of the Board of Directors.

ARTICLE IX

POWERS OF THE BOARD OF DIRECTORS

The Board of Directors shall have the power to:

9.1 Scope Exercise for the Association all powers, duties and authoritgdes or
delegated to the Association and not reserved to the membership byabisions of these
Bylaws, the Articles of Incorporation or the Declaration.

9.2 Rules and Regulationg&dopt and publish rules and regulations governing the use
of the Common Areas and the personal conduct of the members and thsrtigeeson, and to
establish penalties for the infraction thereof; provided, however,lieeBoard of Directors may
not, in any event, revoke, limit, restrict, or suspend in any way, theafgany Owner to use and
enjoy any street for ingress and egress.

9.3 Employment Employ (and contract with for such periods of time and on such
terms as may be deemed appropriate) agents, independent contraat@gers and employees,
and to prescribe their duties and responsibilities.

9.4 Records and Report€ause to be kept a complete record of all its acts and of the
corporate affairs of the Association and to present reports thereof to the members

9.5 Supervision Supervise all officers, agents and employees of the Associatidn,
see that their duties are properly performed.

9.6 AssessmentsAs more fully provided in the Declaration, provide for the levying
of the regular assessments against each Lot and any spseisgrasnt against any Lot and to
take all actions necessary or appropriate to collect the same.

9.7  Certificates Issue, or cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether or not an assessmasnbeen paid. A reasonable
charge may be made by the Association for the issuance of these certificates

9.8 Insurance Procure and maintain public liability insurance, fire and extended
coverage hazard insurance and other insurance on property owned by thatdssa@nd
maintain officer’s and director’s liability insurance, all wgbch coverages and in such sums as
may be deemed appropriate by the Board of Directors.



9.9 Bonding Cause officers or employees having fiscal responsibility tbomeled,
as the Board of Directors may deem appropriate.

9.10 Maintenance Cause the Common Areas and other areas to be maintained as
provided in the Declaration.

9.11 _Committees Appoint one or more committees. Any such committee shall be
composed of at least one (1) director and any other individuals aso#rd Bf Directors shall
designate. Not all members of a committee need be directorssustleerwise provided in the
Declaration, Articles of Incorporation or by law. A quorum of any catte® so designated by
the Board of Directors shall be any number of the members designatee Board of Directors,
but that quorum shall not consist of less than one-half (1/2) of thernomaber of members
appointed to such committee. The Board may designate one (1) orndimrduals as alternate
members of any committee, who may replace any absent or disegiah@mber at any meeting
of the committee. Notwithstanding the foregoing, the Architect@ammittee shall be
appointed and governed as provided in the Declaration.

9.12 Indebtedness of AssociationUnless otherwise prohibited by the Declaration,
borrow money and incur indebtedness for purposes of the Association andcchasexecuted
and delivered therefor, in the Association’s name, promissory notes, bobdsiutes, deeds of
trust, mortgages, pledges, hypothecations or other evidences of debtcantesetherefor;
provided, however, that the repayment of any such indebtedness shall nobéeoore the
personal obligation of any Owner or any director.

9.13 Performance Perform all acts and do all things required or permitted to be done
by the Association by the Declaration or otherwise; and perfornrac and do all things
permitted or required of a Board of Directors of a not-for-profipooation under the laws of the
State of Kansas.

ARTICLE X

MEETINGSOF MEMBERS

10.1 _Annual MeetingsThe annual meeting of the members of the Association shall be
held on the second Thursday of November of each year, at such placenaras tmay be fixed
by the Board of Directors. If the day for the annual meeting ahibees is a legal holiday, the
meeting will be held on the first day following which is not aalegoliday. At the annual
meeting, directors shall be elected, reports of the affairekeoAtsociation shall be considered,
and any other business within the powers of the membership may be transacted.

10.2 Special MeetingsSpecial meetings of the members may be called at anytime
the president or by a majority of the Board of Directors, or uportemritequest of members
holding at least one-tenth (1/10th) of the votes of the members.

10.3 _Place and Notice of MeetingAll meetings of the members shall be held in
Johnson County, Kansas at such place as may be designated in thefribameeting. Written




notice of each meeting of the members shall be given by, or diréletion of, the person(s) duly
calling the meeting, by mailing a copy of such notice, postage drepai less than seven (7)
days nor more than forty (40) days prior to such meeting to each mentiited to vote thereat,
addressed to the member’s address last appearing on the books addbths. Such notice
shall specify the place, day and hour of the meeting, and, in theftasspecial meeting, the
purpose(s) of the meeting. Such notice shall be deemed to be delileradt is deposited in
the United States mail with postage thereon so addressed to the member.

10.4 _Quorum The presence at a meeting, in person or by proxy, of members entitled to

cast at least 15% of the total votes of the membership on thdispetions shall constitute a
quorum for any action. If, however, such quorum shall not be present oremgesat any
meeting, the members entitled to vote thereat shall have the pmadjourn the meeting from
time to time, without notice other than announcement at the meetingauwpuorum shall be
obtained. Except as otherwise provided in these Bylaws, the Diemlama the Articles of
Incorporation or by law, a majority vote of those present at a ngeeti which a quorum is
present shall be necessary to transact any business entitled to be transdeteddmlters.

10.5 _Proxies At all meetings of members, each member may vote in persbg or
proxy. All proxies shall be in writing and filed with the seargtof the Association before the
start of the meeting. Every proxy shall be revocable and shall autaftyatease to be effective,
if not sooner terminated by its terms or revoked, upon the expiratidevae(11) months from
the date of its issuance or upon conveyance by the member of his lasthemichever event
shall occur first.

ARTICLE XI

OFFICERSAND THEIR DUTIES

11.1 Enumeration of Offices The officers of the Association shall be a president, a
vice-president, a secretary and a treasurer, who shall bedefemte among the members of the
Board of Directors, and such other officers as the Board of Directors may frorotiimee elect.

11.2 _Election of Officers Initially, the officers shall be elected by the Board of
Directors named in the Articles of Incorporation at the firstimgeof that body, to serve at the
pleasure of the Board until the first annual meeting of the Boarduatidtheir successors are
duly elected and qualified or until their earlier resignation or removal.

At the first and each subsequent annual meeting of the Board oftdd#ethe newly
elected Board shall elect officers to serve at the pleasutheoBoard until the next annual
meeting of the Board and until their successors are duly elentegualified or until their earlier
resignation or removal.

An officer shall be deemed qualified when he or she enters upon the duties of theoffice
which he or she has been elected or appointed and furnishes any bond reqthe®bgrd of
Directors or these Bylaws; but the Board of Directors may mdgquire of such person his or her
written acceptance and promise faithfully to discharge the duties of such office.



11.3 _Special AppointmentsThe Board of Directors may appoint such other officers
and agents as the affairs of the Association may require, eadmoaf shall hold office for such
period, have such authority, and perform such duties consistent with tYleses Bis the Board
may, from time to time, determine.

11.4 Resignation and Removahkny officer may be removed from office by the Board
of Directors whenever, in the Board’s judgment, the best interestisecfAssociation will be
served thereby. Any officer may resign at any time by givinggen notice to the Board through
the president or the secretary. Such resignation shall talet effethe date of receipt of such
notice by the Board or at any later date specified therein, andsuwilewise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.

11.5 VacanciesA vacancy in any office may be filled by the Board of Directatrany
time. The officer elected to such vacancy shall serve foretimainder of the term of the officer
he or she replaces.

11.6 _Multiple Offices Any two (2) or more offices may be held by the same person.

11.7 Duties The duties of the officers are as follows:

President The president shall be the chief executive officer of the Asisoe
and shall, subject to the control of the Board of Directors, have desgyarvision,
direction and control of the affairs and officers of the Associatioa.oi-she shall preside
at all meetings of the membership and at all meetings of tlaedBof Directors. He or
she shall be a non-voting efficio member of all standing committees (and may also be
a voting member of any such committee, in the capacity of anabfapipointee, as the
case may be) and shall have the general powers and duties of mantgsually vested
in the office of president and shall have such other powers and dutiemyade
prescribed by the Board of Directors or these Bylaws.

Vice President The vice president shall act in the place and stead of the mteside
in the event of his or her absence, inability or refusal to act, halll exercise and
discharge such other duties and have such other powers as may biequtelsgrthe
Board of Directors.

Secretary The secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board of Directors and of the merabaliskeep the
corporate seal, if any, of the Association and affix it on all papers rélqoiteave the seal
affixed thereto, shall serve notice of meetings of the board and of the msestis| keep
appropriate current records showing the members of the Associatiethd¢ogvith their
addresses, and shall perform such other duties, and have such other gomens lze
prescribed by the Board of Directors or usually vested in the office of secretary.

Treasurer The treasurer shall have responsibility for the safekeepirgedihds
of the Association, shall keep or cause to be kept full and accuwadards of receipts
and disbursements of the Association and such other books of account and agcounti



records as may be appropriate, and shall perform such other dutiesvensubh other
powers as may be prescribed by the Board of Directors or usuatgdvin the office of
treasurer. The books of account and accounting records shall aasahable times be
open to inspection by any director.

11.8 CompensationOfficers of the Association shall not receive any compensation or
salary for their services, but may be reimbursed for theiroredde out-of-pocket expenses
incurred in the performance of the duties of their offices.

ARTICLE XII

ASSESSMENTS

12.1 Purpose The assessments levied by the Association shall be used to provide
funds to enable the Association to exercise the powers, maintaimph@vements and render
the services provided for in these Bylaws, the Declaration and the Articlesogidnation.

12.2 Provisions Governing Assessmentsssessments shall be levied in the manner
provided in the Declaration.

ARTICLE X111

BOOKSAND RECORDS

The books and records of the Association shall, at all times dusgmable hours and
upon reasonable notice, be subject to inspection by any member for properepurpdse
Declaration, Articles of Incorporation and Bylaws of the Assammtshall also be available
during reasonable hours for inspection by any member.

ARTICLE X1V

CORPORATE SEAL

If adopted by the Board of Directors, the Association shall have @orede seal in a
circular form having inscribed thereon the name of the Associatiortrendords “Corporate
Seal--Kansas”. The corporate seal may be used by causingaitfamsimile thereof to be
impressed or affixed or reproduced or otherwise attached.

ARTICLE XV

GENERAL PROVISIONS

15.1 _Depositories and Checkdhe moneys of the Association shall be deposited in
such banks or financial institutions and shall be drawn out by checksl sigsech manner as
may be provided by resolution adopted by the Board of Directors from time to time.




15.2 Certain Loans Prohibitedrhe Association shall not make any loan to any officer
or director of the Association.

15.3 _Absence of Personal Liability The directors, officers and members of the
Association shall not be individually or personally liable for the ddiatsilities or obligations of
the Association.

15.4 Indemnification The Association shall indemnify and advance expenses to each
person who is or was an officer or director of the Associationmember of a committee to the
full extent permitted by the laws of the State of Kansas from time to time.

ARTICLE XVI

AMENDMENT

These Bylaws may from time to time be altered, amended, oalegheor new Bylaws
may be adopted in any of the following ways: (i) by a two-thigi8)(vote of the members of
the Association entitled to vote who are present at a meetimlgiett a quorum is present, or (ii)
by a three-fourths (3/4) vote of the entire Board of Directors, andchagge so made by the
members may thereafter be further changed by three-fourths (3&t)of/dhe entire Board of
Directors; provided, however, that the power of the Board of Direaboaster, amend, or repeal
Bylaws, or to adopt new Bylaws, may be denied as to any Bylayw®rtion thereof by the
members if at the time of enactment the members shall so expressly provide.

ARTICLE XVII

CONFLICT

In the case of any conflict between the Articles of Incorporatioth@fAssociation and
these Bylaws, the Articles of Incorporation shall control. In #eemf any conflict between the
Declaration and these Bylaws, the Declaration shall control.

ARTICLE XVIII

FISCAL YEAR

The Board of Directors shall have power to fix and from timertee tchange the fiscal
year of the Association. In the absence of action by the Boardedtbs, the fiscal year of the
Association shall end each year on the date which the Associaaiadras the close of its first
fiscal year, until such time, if any, as the fiscal year shall be changed by ttited&@irectors.

ARTICLE XIX

WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of tigestaf
Kansas, or of the Articles of Incorporation or of these Bylawsaiaex thereof in writing, signed
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by the person or persons entitled to said notice, whether before othafttme stated therein,

shall be deemed equivalent to notice. Attendance of a person attiaghvsd®ll constitute a

waiver of notice of such meeting, except when the person attendetagntr the express

purpose of objecting, at the beginning of the meeting, to the transat@my business because
the meeting is not lawfully called or convened. Neither the busioelss transacted at nor the
purpose of any regular or special meeting of the members, directarembers of a committee
of directors need be specified in any written waiver of notice arsdesequired by the Articles of
Incorporation or these Bylaws.

The undersigned secretary of Highlands Ranch Homes Association, Kansas not-
for-profit corporation, hereby certifies that the foregoing Bylane the original bylaws of said
corporation adopted by the initial directors named in the Articles of Incorporation.

Dated: August 27, 2002.

Kenneth E. Nichols, Secretary
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