DEPARTMENT OF
STATE

CERTIFICATE

I, VICTORIA BUCKLEY, Secretary of State of the State of

Colerado hereby certify that

According to the records of this office

FOX CREEK FARM MASTER ASSOCIATION. INC.
{COLORADO NONFROFIT CORFORATION)

file # 961155437 was filed In this office on DECEMBER 02, 1996,
and has complied with the applicable provisions of the

laws of the State of Colorado and on this date is in good
standing and autheorized and competent Eo transact busineas

or to conduct its affairs within this atate.

Dated: DECEMBER 2, 199§

SECRETARY OF STATE u




ARTI CLES OF | NCORPORATI ON
OF
FOX CREEK FARM MASTER ASSCCI ATI ON, | NC.

In conpliance with the requirenents of the Colorado Nonprofit
Corporation Act, Section 7-20-101 through 7-29-106, C RS 1973, as
anended, the undersigned, of full age, has this day, for the purpose of
formng a non-profit corporation, certified as foll ows:

ARTI CLE |
NAVE

The nane of the corporation is FOX CREEK FARM MASTER ASSCCI ATI ON
I NC., hereafter called the "Associ ation."

ARTI CLE 1|
PRI NCl PAL OFFI CE

The principal office of the Association is c/o Fox Creek Farm LLC,
11031 Sheri dan Boul evard, Westm nster, Col orado 80020.

ARTICLE I I']
REGQ STERED ACGENT

Anthony J. Rechlitz Il, whose address is Haligman and Lottner, P.C
633 Seventeenth Street, Suite 2700, Denver, Colorado 80202, is hereby
appointed the initial registered agent of this Association, and such
address shall be the registered address of this Associ ati on.

ARTICLE |V
PURPOSE AND PONERS OF THE ASSCOCI ATI ON

Thi s Associ ati on does not contenplate pecuniary gain or profit to the
Menbers thereof, and the specific purposes for which it is fornmed are to
provi de for mai ntenance, preservation and architectural control of certain
property and inprovenents within the property described on Exhibit Ato
the Declaration (as hereinafter defined), and any additions thereto as may
hereafter be brought wthin the jurisdiction of this Association
(hereinafter called the "Community"), and to pronbote the health, safety
and welfare of the residents within the Community, and for the follow ng
pur poses to:

1. exercise all of the powers and privileges and perform all of
the duties and obligations of the Association as set forth in that certain
Mast er Decl aration of Covenants, Conditions and Restrictions of Fox Creek
Farm hereinafter called the “Declaration,” applicable to the Conmunity
and recorded or to be recorded in the Ofice of the derk and Recorder of



Boul der County, Col orado, as the sane may be anended and suppl enented from
tine to tinme as therein provided, said Declaration being incorporated

herein as if set forth at length (terns which are defined in the
Decl aration shall have the same neani ngs herein unl ess otherw se defined);

2. adopt and anmend budgets for revenues, expenditures, and
reserves, and fix, levy, collect and enforce paynent of, by any |aw ul
neans, all ~charges and assessnents pursuant to the ternms of the
Decl aration; pay all expenses in connection therewwth and all office and
ot her expenses incident to the conduct of the business of the Association,
including all Iicenses, taxes, or governnental charges |evied or inposed
agai nst the property of the Association;

3. acquire (by gqift, purchase, or otherwise), own, hold,
| nprove, encunber, maintain, convey, sell, lease, transfer or otherw se
di spose of real or personal property, in its own nane, in connection wth
the affairs of the Association; provided, however, that portions of the
Common El enents nmay be conveyed or subjected to a Security Interest by the
Association only if Persons entitled to cast at |east eighty percent (80%
of the votes in the Association, including eighty percent (80% of the
votes allocated to Units not owned by a Declarant, agree to that action;

4. borrow noney and nortgage, pledge, deed in trust, or
hypot hecate any or all of its personal property as security for noney
borrowed or debts incurred; provided, however, that portions of the Common
El ements may be conveyed or subjected to a Security Interest by the
Association only if Persons entitled to cast at |east eighty percent (80%
of the votes in the Association, including eighty percent (80% of the
votes allocated to Units not owned by a Declarant, agree to that action;

5. hire and termnate nanaging agents and other enployees,
agents, and i ndependent contractors;

6. i nstitute, def end, or i nt ervene in [itigation or
adm ni strative proceedings in its owmn nanme on behalf of itself or two or
nore Owners on matters affecting the Conmunity;

7. 1 npose reasonable charges for the preparation and recordation
of anendnents to the Declaration or statenments of unpaid assessnents;

8. provide for the indemification of its officers and Board of
Directors, and maintain directors' and officers' liability insurance;



9. participate in nergers and consolidations wth other
nonprofit corporations organized for the same or simlar purposes;
provided that any nmerger or consolidation, other than as may be done by
Declarant as a Special Declarant Right, shall have the assent of the
Omers of Units to which at least two-thirds (2/3) of the votes in the
Associ ation are all ocat ed,;

10. manage, control, operate, nmaintain, repair and inprove its
property and other property as provided in the Declaration;

11. enforce covenants, restrictions, and conditions affecting
any property to the extent this Association nmay be authorized to do so
under the Decl arati on;

12. engage in activities which will actively foster, pronote and
advance the common interests of Omners;

13. enter into, make, perform or enforce contracts, |icenses,
| eases and agreenments of every kind and description, incur liabilities,
and do all other acts necessary, appropriate or advisable in carrying out
any purpose of this Association, with or in association with any Person,
firm association, corporation, or other entity or agency, public or
private; provided, however, that the foregoing rights with respect to
contracts and | eases shall be subject to the express l[imtations, if any,
contained in the Act;

14. promnulgate, adopt, alter, anend or repeal, and publish,
Associ ation Bylaws, rules and regul ations, and guidelines, including but
not limted to the Design Quidelines, as nmay be necessary or desirable for
the proper managenent of the affairs of this Association; provided,
however, that such Association Bylaws, rules and regulations, and
guidelines, including the Design Cuidelines, shall not be inconsistent
with or contrary to any provisions of these Articles of Incorporation or
t he Decl aration

15. have and exercise any and all powers, rights and privileges
whi ch a corporation organi zed under the Col orado Nonprofit Corporation Act
by | aw may now or hereafter have or exerci se;

16. regulate the wuse, nmaintenance, repair, replacenent and
nodi fi cati on of Common- El enent s;

17. cause additional Inprovenents to be made as part of the
Common El enent s;



18. inpose and receive any paynents, fees or charges for the
use, rental or operation of the Conmon El enents;

19. exercise any powers enunerated in the Bylaws of the
Associ ati on and exercise any other powers necessary and proper for the
governance and operation of the Association, including wthout limtation
t hose powers granted in the Act.
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ARTI CLE V
VEMBERSH P

Every Person who is a record owner of a fee or undivided fee interest
in any Unit which is now or hereafter subject to assessnent as provided in
the Declaration, including contract sellers, shall be a Mnber of the
Associ ation. Following termnation of the Community, the nenbership shal
consist of all fornmer Omers entitled to distribution of proceeds under
the Act or their heirs, personal representatives, successors or assigns.
The foregoing is not intended to include persons or entities who hold an
interest nerely as security for the performance of an obligation.
Menber ship shall be appurtenant to and may not be separated from ownership
of any Unit which is subject to assessnent by the Associ ati on.

A transfer of nenbership shall occur automatically upon the transfer
of title to the Unit to which the nenbership pertains. The Associ ati on may
suspend the voting rights of a Mnber for a period not to exceed sixty
(60) days for any infraction of its published rules and regul ations or the
Associ ati on Byl aws, or for any period during which any assessnent agai nst
such Owmer's Unit remains unpaid. Al Menbers shall be entitled to vote on
all matters except any Menbers who are in default in any obligations to
t he Associ ation. Curnul ative voting is prohibited.

ARTI CLE VI
VOTI NG Rl GHTS

1. The Association shall have one class of voting nenbership.
Each Omer shall be entitled to one (1) vote for each Unit owned, except
that no votes allocated to a Unit owned by the Association nmay be cast;
and further provided that the total votes of all Menbers who are Oaners of
Apartnent Units shall not constitute nore than forty-nine percent (49% of
all votes cast in connection with any matter voted on by the Menbers. The
total nunber of votes which may be cast in connection with any matter
shall be ecual to the total nunber of Units then existing within the



Community. Except as otherw se provided in this Article, during the Period
of Declarant Control, the Declarant or Persons appointed by the Decl arant
may appoint all officers and directors of the Board of Drectors and nmay
renmove all officers and directors appointed by it. A Declarant may
voluntarily surrender the right to appoint and renove officers and
directors of the Board of Directors before termnation of the Period of
Decl arant Control; but, in that event, the Declarant may recuire, for the
duration of the Period of Declarant Control, that specified actions of the
Associ ation or Board of Directors, as described in a recorded instrunent
executed by the Declarant, be approved by the Decl arant before they becone
effective. No later than sixty (60) days after conveyance of twenty-five
percent (25% of the Units that May Be Created to Owners other than a
Decl arant or a Builder, at |east one
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(1) menber and not |less than twenty-five percent (25% of the nmenbers of
the Board of Directors nust be elected by Owmers other than the Declarant
or a Builder. Not later than sixty (60) days after conveyance of fifty
percent (50% of the Units that May Be Created to Omers other than a
Declarant or a Builder, not less than thirty-three and one-third percent
(33 1/3% of the nenbers of the Board of Directors nust be elected by
Onners other than the Declarant or a Buil der.

2. Not later than the termnation of any Period of Declarant
Control, the Owmers shall elect a Board of Directors of at |east three
menbers, at least a mmpjority of whom nust be Omers other than the
Declarant or designated representatives of Owners other than the
Declarant. The Board of Directors shall elect the officers. The Board of
Directors nenbers and officers so elected shall take office upon el ection.

ARTI CLE VI |
BOARD OF DI RECTORS

The affairs of this Association shall be managed by a Board of
Directors of five (5) Directors, except that until termnation of the
Period of Declarant Control the Board of D rectors shall consist of three
(3) Directors. Directors shall be Menbers which, in the case of Declarant,
may i nclude any nenber of Declarant and any director, officer, enployee or
aut hori zed agent of Declarant or any nenber of Declarant and, in the case
of corporate Menbers, may include the officers and directors of each such
corporate Menber. The nunber of Directors may be changed by anendnent of
the Byl aws of the Association. The nanes and addresses of the Persons who
are to act in the capacity of Directors until the selection of their
successors are:

NAVE ADDRESS



Debbi e Bar ker 11031 Sheri dan Bl vd.
West m nster, Col orado 80020

Brian Matte 11031 Sheri dan Bl vd.
West m nster, Col orado 80020

Gary Duke 11031 Sheridan Bl vd.
West m nster, Col orado 80020

The successors to the initial and subsequent Board of Directors shall be
appointed or elected in the manner set forth in the Byl aws.

ARTI CLE VI I |
DI SSOLUTI ON

The Association may be dissolved at a regular or special neeting of
the Menbers, by a vote of not less than two-thirds (2/3)
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of the votes in the Association cast in person or by proxy at such
neeting. Upon dissolution of the Association other than incident to a
nmerger or consolidation, the assets of the Association shall be dedicated
to an appropriate public agency to be used for purposes sinmlar to those
for which this Association was created. In the event that such dedication
is refused acceptance, such assets shall be granted, conveyed and assi gned
to any nonprofit corporation, association, trust or other organization to
be devoted to such simlar purposes.

ARTI CLE | X
OFFI CERS

The Board of Directors nay appoint a President, one or nore
Vi ce-Presidents, a Secretary, a Treasurer and such other officers as the
Board, in accordance with the provisions of the Bylaws, believes wll be
in the best interests of the corporation. The officers shall have such
duties as may be prescribed in the Bylaws and shall serve at the pleasure
of the Board of Directors.

ARTI CLE X
DURATI ON

The Associ ation shall exist perpetually.

ARTI CLE Xl
LIMTED LIABILITY OF DI RECTORS AND OFFI CERS




There shall be no personal liability, either direct or indirect, of
any director or officer of the Association to the Association or its
Menbers, for nonetary damages for any breach(es) of fiduciary duty as a
director or officer; except that this provision shall not elimnate the
liability of a director or officer, to the Association or its Menbers, for
nonet ary damages for any breach, act, om ssion or transaction as to which
the Col orado Nonprofit Corporation Act (as in effect fromtinme to tine)

expressly prohibits the elimnation of Iliability. This provision is
effective on the date of incorporation of the Association, and shall not
elimnate or |imt the Iliability of a director or officer to the

Association or to its Menbers for nonetary danages for any act or om ssion
occurring prior to such date. However, this provision shall not limt the
rights of directors or officers of the Association for indemification or
ot her assistance from the Association. Al so, this provision shall not
restrict or otherw se dimnish the provisions of Section 13-21-116(2)(b),
Col orado Revised Statutes, as anended, or any other law that would limt
or elimnate liabilities. Any repeal or nodification of the foregoing
provisions of this Article by the Menbers, or any repeal or nodification
of the provisions of the Colorado Nonprofit Corporation Act which permts
the limtation or elimnation of liability of directors or officers, shall
not adversely affect any elimnation of liability, or any right or
protection, for any

breach, act, omssion or transaction that occurred prior to the tine of
such repeal or nodification

ARTI CLE XI'|
AVENDVENT S

Arendnent of these Articles shall require the assent of Owners
hol ding a majority of a quorum of the votes of the Units voting in person
or by proxy at an annual neeting of Menbers or at a special neeting called
for this purpose; provided, however, that no anendnent to these Articles
of Incorporation shall be contrary to or inconsistent with any provision
of the Decl arati on.

ARTI CLE XII'1
HUD/ VA APPROVAL

During the Period of Declarant Control, the following actions wll
require the prior approval of HUD or VA if, at the tine any such action is
taken, HUD has insurance or VA has guarantee(s) on one or nore Security
I nterests: annexati on of addi ti onal properti es, nmer gers and
consol i dations, dissolution and anendnent of these Articles.



IN WTNESS WHERECOF, for the purpose of formng this corporation under
the laws of the State of Colorado, the undersigned, the incorporator of
this Association, has executed these Articles of Incorporation this 2nd
day of Decenber, 1996.

Nanme of |ncorporator: Kathleen Busch
Addr ess: 633 Seventeenth Street, Suite2700
Denver, Col orado 80202- 3536

STATE OF COLORADO )
) Ss.

C TY AND COUNTY OF DENVER )

The foregoing ARTICLES OF | NCORPORATION OF FOX CREEK FARM MASTER
ASSCCI ATI ON, INC. were acknowl edged before nme this 2nd day of Decenber
1996, by Kat hl een Busch, | ncorporator.

Wtness ny hand and official seal.

(SEAL)

Not ary Public
My Conmi ssion expires: 4/22/98

~

CONSENT OF THE I NI TI AL REG STERED AGENT

The under si gned hereby consents to the appoi ntnent by the Corporation
as its Initial Registered Agent.

Initial Registered Agent

STATE OF COLORADO )
) Ss.
CI TY AND COUNTY OF DENVER )

The foregoing Consent of the Initial Registered Agent was
acknow edged before ne this 2nd day of Decenber, 1996, by Anthony J.
Rechlitz Il, Initial Registered Agent.



Wtness ny hand and official seal.

(SEAL)

Not ary Public
My Conmi ssion expires: 4/22/98




