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RESOLUTION OF THE EXECUTIVE BOARD OF THE KEYSTONE NEIGHBOURHOOD
COMPANY APPROVING ONLINE VOTING, ESTABLISHING A RECORD DATE FOR
MEETINGS WHERE ONLINE VOTING WILL OCCUR AND ADOPTING AMENDMENTS TO
THE BYLAWS AND NOMINATING COMMITTEE PROCEDURES NECESSARY FOR
ONLINE VOTING

The undersigned, being all of the directors of the Executive Board (“Board”) of the Keystone
Neighbourhood Company, a Colorado nonprofit corporation (the “Association”) do resolve, certify and confirm
the following actions as if taken at a meeting of the Board that occurred on April 1, 2024:

WHEREAS, the Association is the master association serving The Neighbourhoods at Keystone, which
entails the River Run and eastern residential areas of Keystone, Colorado; and

WHEREAS, the Neighbourhoods at Keystone is governed by the Declaration of Covenants, Conditions
and Restrictions for The Neighbourhoods at Keystone (the “Declaration”); and

WHEREAS, Section 5.09 of the Bylaws of the Keystone Neighbourhood Company, Inc., states:

Any action required or permitted to be taken at a meeting of the Directors may be taken without
a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
Directors entitled to vote with respect fo the subject matter thereof. Such consent shall have
the same force and effect as a unanimous vote of the Directors.

WHEREAS, the Board has determined that it would be in the best interest of the Association and its
members to use the Vote HOA Now virtual voting platform (or a similar online voting platform) for Residential
voting and for the Residential portion of At-Large voting for future regular and special meetings of the members
(“Online Voting™); and

WHEREAS, the action set forth below are necessary to proceed with Online Voting.
ACCORDINGLY, IT IS HEREBY:

RESOLVED: The Board hereby approves the use of Online Voting for Residential voting and for the
Residential portion of At-Large voting for the Special Meeting of the Members scheduled for June 28, 2024 (the
“June 2024 Members Meeting”) and for such future meetings where such voting is deemed appropriate; and

RESOLVED: The Board establishes the record date for each meeting of the members of the Association
where Online Voting will occur as the date that is thirty (30) days before the date of each meeting. The identity
of the residential members entitled to vote at such meetings shall be made as of the close of business on the
Record Date; and

RESOLVED: The Board finds those procedural amendments to the Bylaws of the Keystone
Neighbourhood Company, Inc. attached hereto as Exhibit “A”™ to be reasonably necessary to proceed with Online
Voting, and hereby adopts such amendments; and

RESOLVED: The Board finds those procedural amendments set forth in the attached amended and
restated Policies and Procedures Concerning the Neighbourhood Company Nominating Committee attached
hereto as Exhibit “B” to be reasonably necessary to proceed with Online Voting, and hereby adopts such
amendments.

[SIGNATURE PAGE FOLLOWS]
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EXHIBIT A TO RESOLUTION OF THE EXECUTIVE BOARD

Form of Bylaw Amendments

AMENDMENT TO THE BYLAWS OF
THE KEYSTONE NEIGHBOURHOOD COMPANY, INC.

WHEREAS, Section 10.01 of the Bylaws of The Keystone Neighbourhood Company, Inc.
(“Bylaws™) states that the KNC Executive Board shall have the power to amend the Bylaws at any
regular meeting of the Executive Board or at any special meeting called for that purpose at which
a quorum is present, except, however, that the Executive Board shall not amend the Bylaws to
defeat or impair an amendment to the Bylaws made by the Members pursuant to Section 10.02 of
the Bylaws; and

WHEREAS, Section 5.09 of the Bylaws states any action required or permitted to be taken
at a meeting of the Directors may be taken without a meeting if a consent in writing, setting forth
the action so taken, shall be signed by all of the Directors entitled to vote with respect to the subject
matter thereof. Such consent shall have the same force and effect as a unanimous vote of the
Directors; and

WHEREAS, given the large number of residential members in the KNC and the growth,
prevalence and reliability of online voting programs, the KNC desires to amend its Bylaws to
specifically allow and authorize the use of an online platform for residential voting; and

WHEREAS, the KNC also desires to amend the Bylaws to facilitate the use of an online
voting platform where the residential members’ votes are cast online before the meeting of the
members occurs.

NOW THEREFORE, the following amendments to the Bylaws are made by the
Executive Board at a properly noticed, regular meeting of the Executive Board at which a
quorum is present:

1. Section 3.04 of the Bylaws is hereby amended as follows:

3.04 Proxies. Votes may be cast in person or by proxy. Every proxy must be executed
in writing by the Owner or his duly authorized attorney-in-fact. Such proxy shall be
filed with the secretary of the Neighbourhood Company before or at the time of the
voles are cqstmeeting. No proxy shall be valid after the expiration of eleven months
Jfrom the date of its execution unless otherwise provided in the proxy.

Note: Deletions to the existing language are marked by strilcethroush.
Additions to the existing language are marked by double underline.

2. Section 3.05 of the Bylaws is hereby amended as follows:

3.05 Majority Vote. At-am-meeting-of-the-members-In any matter where a vote by

class is requived, if a Class Quorum is present, the affirmative vote of a majority of
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Note:

Note:

Note:

the votes cast represented-at-the-meeting, either by a member or by proxy, shall be
the act of the members of such class, unless the vote of a greater number is required

by law, the Articles, the Declaration or these Bylaws. In any matter At-ary-meeting
of-the-combined-members-of-ati-classes where a vote by class is not required, if a

Combined Quorum is present, the affirmative vote of the majority of the votes cast

represented-at-the-meeting, either by g member in-persen or by proxy, shall be the

act of the combined class of members, unless the vote of a greater number is required
by law, the Articles, the Declaration or these Bylaws.

Deletions to the existing language are marked by strikethrough.
Additions to the existing language are marked by double underline.

The following Section 3.06 is hereby added to the Bylaws:

3.06 Time and Manner for Voting. The Executive Board may designate the time

2rio ring which v m e ca ¥ tion of Director. her

matters that require a vote of the members. Nothing shall prohibit the Executive

F m requiring that vote rior to the d [ meeting or

special meeting at which the matter is to be decided by such vote through an online
volin rial,

Deletions to the existing language are marked by strikethreugh.
Additions to the existing language are marked by double underline.

Section 4.01 of the Bylaws is hereby amended as follows:

4.01 Annual Meeting. The annual meeting of the members shall be held at a time
designated by the Executive Board on the first Tuesday in the month of November in
each vear, or at such other date designated by the Executive Board, beginning with
the year 1996, for the purpose of electing directors and for the transaction of such
other business as may come before the meeting. If the day fixed for the annual
meeting shall be a legal holiday in Colorado, such meeting shall be held on the next

succeeding business day. Nothing in this section shall require thai the election of

Directors occur at the an meeting, and the i Directorsm cur at g

special meeting of the members nor prohibit the Executive Board from requiring

that member votes u matiers o be ressed ch ] e cast prior to

the date of such meeting through an online voting portal.

Deletions to the existing language are marked by strikethrough.
Additions to the existing language are marked by double underline.

Section 4.04 of the Bylaws is hereby amended as follows:

Notice of Meeting. Written or printed notice of any meeting of the members, stating
the place, day and hour of the meeting, and the purpose or purposes for which the
meeting is called, shall be delivered personally or by mail to each member entitled
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Note:

to vote at such meeting not less than ten nor more than fifty days before the date of

the meeting,_and also not less than ten nor more than fifty days before the date upon
which volting opens for any matter that requires a vote of the members fo be

d at such meeting, if voling i cur priov to th

mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, addressed (o the member at such owner's address as it appears in the
office of the Neighbourhood Company, with postage thereon prepaid. Written or
printed notices of any meeting of the members may also be delivered by electronic
mail to all unit owners who so request and who furnish the association with their
electronic mail addresses. Electronic notice of a special meeting shall be given as
soon as possible but at least twenty-four hours before the meeting. For the purpose
of determining members entitled to notice of or to vote at any meeting of the
members, the Executive Board may set a record date for such determination of
members, in accordance with the laws of the State of Colorado. If requested by the
person or persons lawfully calling such meeting, the secretary shall give notice
thereof at the expense of the Neighbourhood Company.

Deletions to the existing language are marked by strilcethrough.
Additions to the existing language are marked by double underline.

Section 5.10 is hereby amended as follows:

5.10 Nomination of Candidates for Directors. Candidates who desire to be
elected as a Director on the Executive Board (“Candidate”), other than the Resort
Director, shall be required to follow the nomination process set forth in this
Section.

(a}  Not less than twenty one (21) days prior to the date that voting for
the electzon of one or more Directors to the Executwe Board commencegg whether
()

Meeémg—-} Candrdares shall be nommated in wrztmg by delzvermg a wrilten
statement of interest to the Neighbourhood Company or committee of the Executive
Board appointed for the purpose of assisting with the nomination of Candidates
{“Nominating Committee”). A Candidate may self-nominate or be nominated by
another Member; provided, however, if a Candidate is nominated by another
Member, the Candidate shall be contacted to verify their willingness to be on the
ballot, and no Candidate shall be placed upon the ballot if they are not willing fo
serve on the Executive Board Nominations from the floor of a meeting,
nominations after the Nomination Deadline or write-in candidates shall not be
permitted.

e

(b) Separate from the Neighbourhood s official noti 7
annual or sgeczal meeting at which an election of Directors to the Executive Bgard

CUl OF ice of commenceme votin on an electio irectors o
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rhe Executive Board fo oceyr Dr:or to such a_meeting Sepa#afe—ﬁ—em——éhe

o 25l a B A the
Nezghbourhood Company shall prowde mformal written nofice of the upcommg
election Fleetion-Meeting, the Director seat(s) open for election at-sweh-mecting
and the Nomination Deadline not less than two (2) times prior to the Nomination
Deadline Election-Meeting. One notice shall be sent approximately thirty (30) days
prior to the Nomination Deadline, and a second notice shall be sent approximately
seven (7) days prior to the Nomination Deadline. Notice by email to the general
membership shall be sufficient for the purposes of this Section.

f¢) Al Candidates, provided they meet the qualifications (o serve on the
Executive Board set forth in the Bylaws, including, but not limited to, Sections 4.6,
3.01 and 5.01(a) of the Bylaws, and have submitted their names prior to the
Nomination Deadline, must be placed on the ballot delivered to the Members. If a
Candidate meets the requirements of this Section, the Nominating Commitiee shall
not have the authority to reject a Candidate.

Note: Deletions to the existing language are marked by strikethroush.
Additions to the existing language are marked by double underline.

7. Any provisions of the Bylaws, as amended, that contradict the authorization of proxy
voting set forth above are hereby deleted.

8. All other provisions of the Bylaws not specifically amended by this Amendment are
reaffirmed and remain in full force and effect.

This Amendment To The Bylaws Of The Keystone Neighbourhood Company, Inc. was
adopted on the date set forth below:

THE KEYSTONE
NEIGHBOURHOOD COMPANY, INC.

Do Not Sign — Exhibit Only
Chris Sorensen, President  Date
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EXHIBIT B TO RESOLUTION OF THE EXECUTIVE BOARD

Form of Amended and Restated Nominating Committee Policy

RESOLUTION OF THE EXECUTIVE BOARD OF THE
KEYSTONE NEIGHBOURHOOD COMPANY
ADOPTING POLICIES AND PROCEDURES
CONCERNING THE NEIGHBOURHOOD COMPANY NOMINATING COMMITTEE
(Amended and Restated - 2024)

Subject:  Adoption of amended policies and procedures for the Keystone Neighbourhood Company
(“KNC”) Nominating Committee (“Nominating Committee™) arising from changes to using online voting
for KNC residential membership voting.

Purpose: The Nominating Committee was originally established in 2013 to make recommendations to the
KNC Executive Board and general membership regarding nominees or candidates for the KNC Executive
Board and corporate officers. In 2023, that policy was modified and clarified, and the policy is now further
amended to reflect the timeframes necessary for online voting adopted by KNC.

Effective Date: April 1, 2024

The Executive Board of the Keystone Neighbourhood Company, a Colorado nonprofit corporation
(“Association’) hereby approves and adopts this Resolution Of The Executive Board Of The Keystone
Neighbourhood Company Adopting Policies And Procedures Concerning the Neighbourhood Company
Nominating Committee (Amended And Restated - 2024) (“Resolution”). The adoption of this Resolution
restates and replaces in full the Executive Board’s prior resolution entitled “KNC Nominating Committee”
adopted in 2013 and also the prior resolution entitled “Resolution Of The Executive Board Of The Keystone
Neighbourhood Company Adopting Policies And Procedures Concerning the Neighbourhood Company
Nominating Committee (Amended And Restated - 2023)”.

1. Purpose_of Nominating Committee. According to the KNC Bylaws, any Owner or authorized
representative of an Owner may be nominated as a candidate for the KNC Executive Board (“Candidate”),
and any Owner may also nominate an authorized third party as a Candidate. Based upon the foregoing, the
Nominating Committee shall not be authorized to nominate Candidates, but any member who serves on the
Nominating Committee may nominate any third party as a Candidate as allowed in the Bylaws.

Following the nomination of all Candidates, except for Candidates for the Resort Director, the Nominating
Committee shall meet for the following purposes:

1. To review all Candidate applications/nominations;

2. To determine if any Candidate nominated by a third party is willing to serve on the Executive
Board, in compliance with the Bylaws;

3. To determine if all Candidates are qualified to serve upon the Executive Board in accordance
with the Bylaws, including but not limited to:
a. To determine whether each Candidate complies with the requirements of Section 4.06

of the Bylaws;
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b. To determine if each Candidate representing an organizational Owner is qualified to
serve upon the Executive Board in compliance with Section 5.01 of the Bylaws;

c. To determine if each Candidate is in good standing, as required by Section 5.01(2) of
the Bylaws.

All determinations of the Nominating Committee shall be forwarded to the Executive Board in
accordance with Section 3, below, and the Executive Board shall have authority to exclude any non-
qualified Candidate from appearing on the ballot. The Nominating Committee shall not have authority to
reject a Candidate. The Nominating Commitiee shall not have any input or involvement with the selection
or appointment of KNC corporate officers.

2. Nominating Committee Membership. There shall be at least three (3) members of the Nominating
Committee. All members of the Nominating Committee shall be appointed by the Executive Board. All
members of the Nominating Committee shall be Owners or individuals authorized to represent an
organizational Owner, and at least one (1) member of the Nominating Committee shall be a Residential
Owner. Members of the Nominating Committee may, or may not, be Directors of the Executive Board.

3. Frequency of Nominating Commiftee Meetings. The Nominating Committee shall meet after all
Candidates are nominated in accordance with the Bylaws, the deadline for which is twenty-one (21) days
prior to the date that voting for the election members of the Executive Board commences (“Voting
Commencement”) and shall deliver their determinations concerning the qualification of Candidates to the
Executive Board not less than fourteen (14) days prior to Voting Commencement. The Nominating
Committee may also meet at such other times as determined by the Nominating Committee.

4. Notice of Meetings of the Nominating Committee. All meetings of the Nominating Committee shall
be noticed in accordance with the Bylaws and shall be conducted in accordance with KNC’s Policy
Governing the Conduct of Meetings.

5. Definitions. Unless otherwise defined in this Resolution, initiaily capitalized or terms defined in the
Declaration or Bylaws shall have the same meaning herein.

6. Supplement to Law. The provisions of this Resolution shall be in addition to and in supplement of the
terms and provisions of the Declaration and the law of the State of Colorado governing the Project.

7. Deviations. The Board may deviate from the procedures set forth in this Resolution if in its sole
discretion such deviation is reasonable under the circumstances.

8. Amendment. This policy may be amended from time to time by the Board of Directors.

CERTIFICATION

1 hereby certify that 1 am the President of the Keystone Neighbourhcod Company, and that the
foregoing Resolution was duly adopted by action of the Executive Board of Keystone Neighbourhood
Company.

THE KEYSTONE
NEIGHBOURHOOD COMPANY, INC.

Do Not Sign — Exhibit Only
Chris Sorensen, President Date
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Cplorada nonprofit corporation

I (s Sarunsom
By: Chris Soreiisen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

DocuSlgned by:

Gall, Maman.
By:"ﬁaﬂ AlfAttian, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

DocuSigned by:

[ .l

BEAL

By: Clarggieéﬁrﬁ'an, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

BocuSigned by:

(-Dawu'dl Stulmey

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

DocuSigned hy:

rﬂma,s (owrssin

SIZEENJIEAYE, . . - - .
By: “fom 6ourson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare L.ehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

BocuSigned by:
I Dm,

By: Don Me McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director
DocuSigned hy:

Sara [poes

AQZEER4ED

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

@wm UMS[L

EDGASINNDEEA464

By: Andrea Walsh, Lodge Director

By: Robin Tencick, At Large Commercial Director
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This Resolution unanimously made by the Executive Board of the Keystone Neighbourhood
Company, Inc.:

THE KEYSTONE NEIGHBOURHOOD COMPANY,
a Colorado nonprofit corporation

By: Chris Sorensen, Resort Director

By: Gail Allaman, At Large Residential Director

By: Clare Lehman, At-Large Director

By: David Stelzer, Ski Tip Residential Director

By: Tom Courson, River Run Residential Director

By: Don McCoy, River Run Commercial Director

By: Sara Lococo, At Large Director

By: Andrea Walsh, Lodge Director

DocuSigned by;
Kabin, Tuncick

y: Robin Tericick, At Large Commercial Director




