BYLAWS

OF

GLENWOOD SPRINGS RACQUET CLUB CONDOMINIUM ASSOCIATION

ARTICLE T
GENERAL

1.1 Purpose of Bylaws. These Bylaws are adopted for
the regulation and management of the affairs of the Glenwood
Springs Racquet Club Condominiums Association, a Colorado
non-profit corporation, organized to be and constitute the
Association to which reference is made in the Declaration for
the Glenwood Springs Racquet Club (the "Declaration") and to
perform functions and hold and manage property as provided in
the Declaration and to further the interests of owners of
units in the Glenwood Springs Racquet Club Condominiums (the
"Project").

1.2 Controlling Laws and T7nstruments. These Bylaws
are contro.led by and shall alwa’s be consis.ant with the
provisions of nrhe Colorado Nonproflit Corporatwc: "Act, the
Condominium Ownership Act of Colorado, the Declaration and the
Articles of Incorporation of this Corporation filed with the
Secretary of State of the Stat: uf Colorade. ¢ «ny of 'the
foregoiny may be amended from fime to time. =l

ARTICLE 1]

OFF1CES

2.L Ragistered Offi~e and Agent. The Cocoration
shall have and continuously maintain in the State of Colorado
a registered office, which may be the same as 1its oprincipal
office, and a registered agent wihose business office 1is

identical with such registered office. The initial registered
office and the initial registered agent are specified 1in the
Articles of Incorporation. The Corporation may change 1its

registered office or its registered agent, or both, upon
filing a statement as specified by law in the office of the
Secretary of State of the State of Colorado.

2 d Principal Office. The principal office of the
Corporation shall be at

The Board of Directors, 1n 1ts
discretion, may change the location of the principal office
and may keep and maintain other offices within or without the




State of Colorado wherever the business of the Corporation may
require.

ARTICLE IIT

MEMBERS

3.1 Members. The Corporation shall have one (1)
- class of members.

3.2 Membership. There shall be one (1) membership
in the Corporation for each unit in the Project as defined in
the Declaration. Memberships shall be limited to owners of
such units. Each membership shall be appurtenant to the fee
simple title to a unit. No membership shall be transferred or
encumbered except in connection with the transfer or
encumbrance of title to the unit to which the membership is
appurtenant. The transfer or encumbrance of title to a unit,
subject to the provisions of these Bylaws with respect to
transfers of membership on the books of the Corporation, shall
automatically operate to transfer or encumber the membership
appurtenant to that unit.

3.3. Voting Rights of Members. Each membership shall
have 'cne (1) vote.. The Board of Directors may suspead the
voting rights of a membership auring any period in which the
member fails to comply with rules and regulations of the
Corporation or 'with any other obligeticn. of such member uander
the Declaratiocn. :

3.4 Transfer of demberships on. Ccrporate Ecoks.
wransfers of memberships shall l'e made on the DoOOk3 Gof the
Corporation only upon presentation of evidence, satistactcry
to the Corporation, of the transfer of ownership of the uait
to which the membership is appurtenzrnt. Prior to presentation
of such evidence, the Corporation may treat the previous owner
of the membership as the owner of the membership entitled to
all rights in connection therewith, including the rights to
vote and to receive notice. '

3.5 Co-Owners of Memberships. If any membership is
held by more than one (1) person or entity, each shall be
deemed to have the full power and authority to give a proxy,
vote or otherwise act on behalf of such membership. If two
(2) or more of the co-owners of a ‘membership wish to grant—a
proxy, vote or act on behalf of a membership and cannot agree,
the votes and other rights of such membership may, in the
discretion of the Corporation, be deemed divided among the
co-owners of the membership in proportion to their respective
interests in the unit to which the membership is appurtenant.




ARTICLE IV

MEETINGS OF MEMBERS

4.1 Place of Member's Meetings. Meetings of members
shall be held at the principal office of the Corporation or at
such other place, within or without the State of Colorado, as
may be fixed by the Board of Directors and specified in the
notice of the meeting.

4.2 Annual Meetings of Members. An annual meeting
of the members shall be held on the second Saturday in May of
each year beginning in 1990 at such time of day as is
specified in the notice of meeting. The annual meeting shall
be held to elect directors and to transact such other business
as may properly come before the meeting. If directors are
elected by mail as provided elsewhere in these Bylaws, the
annual meeting need not be held.

4.3 Special Meetings of Members. Special meetings
of the members may be called by the President, the Board of
Directors or by members holding not less than fifty percent
(50%) of the total votes of all members.

4.4 : Record Dats. For the purpotce oi determining,
members encitled to notice oi, or to vote at, any meetings of
members or in order to make a determination of members for any
other. proper purpose,  Lbhe Board of Directecrs may fix, .in
advance, a date as t¢he record date fo: anv such determination
of members.. The record date shall be uct mdre ‘than -fifty -€50)
days and :not less than ten (L)) days prior to the meeting ef-
memnbers o: the event lequLLng a cdetermination 6f members. '

4.5 Notice of Members' Meeting. Written notice
stating the place, day and hour of the meeting and, in the
case of a special meeting, the purpose or purposes for which
the meeting is called, shall be delivered not less than ten
(10) nor more than fifty (50) days before the date of the
meeting, either personally or by mail, by or at the direction
of the President or the Secretary or the officers or persons
calling the meeting, to each member entitled to vote at such
meetings, If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail addressed
to the member at his address as it appears on the records of
the Corporation, with postage thereon prepaid.— ] -

4.6 Proxies. A member entitled to vote may vote 1in
person or by proxy executed in writing by the member or his
duly authorized attorney-in-fact. No proxy shall be valid



after eleven (1ll) months from the date of its execution unless
otherwise provided in the proxy.

4.7 Quorum at Members' Meetings. One-fourth (1/4th)
of the votes entitled to be cast at a meeting, represented in
person or by proxy, shall constitute a quorum at any meeting
of members. Members present or represented at a duly
organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal of members so as
to leave less than a quorum.

4.8 Adjournments of Members' Meetings. Members
present at a meeting in person or by proxy may adjourn the
meeting from time to time, whether or not a quorum shall be
present or represented, without notice other than announcement
at the meeting, for a period of not to exceed sixty (60) days
from any one adjcurnment. At any such adjourned meeting at
which a quorum is present or represented, any business may be
transacted which might have been transacted at the meeting as
originally called.

4.9 Vote Requirad at Members' Meetings. A majority
of the votes present or represented by proxy at a meeting at
which a quorum is present shall be necessary for the adoption
of the matter unless a greater proportion is required by: law,
the Declaration, the Articles of Incorporation or these
Bylaws. In the case of elect*ons 1n which there are more than
two (2} cawdidates, a plurality of votes present or
represenfed 0y proxv shall ‘b= necessary for election.

4 410 No . .Cu u]at;vm Voting. S There shad l! be me
cumulative voting in elections for-directors unless the
Articles of. Incorpor ti n are amended to so provide. =5

4.11 - Voting of Members by Mail. Voting »ny-mail shall
be permitted- for election of directors, which shall require in
such case at least a majority of the votes which members are
entitled to cast in such election. Voting by mail shall be
permitted for an amendment to the Articles of Incorporation,
for a proposed plan of merger, a proposed plan of
consolidation, a proposed dissolution or a proposed sale,
exchange, lease or other disposition of all or substantially
all the property and assets of the Corporation and shall
require, in each such case, the affirmative vote of at least
three-fourths (3/4ths) of the votes which members are entitled
to cast on such guestion.

4.12 Action of Members Without a Meeting. Any action
required to be taken at a meeting of members or any action
which may be taken at a meeting of members may be taken




without a meeting if a consent in writing, setting forth the

action so taken, shall be signed by all of the members

entitled to vote with respect to the subject matter thereof.
ARTICLE V

BOARD OF DIRECTORS

5.1 Powers and Duties of Board. The Board of
Directors shall have all the powers set forth in the
Declaration, the Articles of Incorporation, these Bylaws, the
Colorado Nonprofit Corporation Act and the Condominium
Ownership Act of Colorado and all powers necessary Or
desirable to manage the affairs of the Corporation and to
permit the Corporation to fulfill its purposes, exercise its
powers and comply with applicable laws, ordinances and
regulations. The Board of Directors shall have the duty, as
imposed by the Colorado Nonprofit Corporation Act, the
Declaration and the Articles of Incorporation, of managing the
affairs of the Corporation. Management by the Board of
Directors may be accomplished through committees of the Board,
committees of members and through officers, agents and
=zmployees. .

Without: limiting the generality of the
foregoing:

: (a).*the Board of lirectors shasll have the
powers grantec under t.e Declaration to prepare each year &
budget: for the next fiscal year o¢f- the Corpocration;. te
detarmine -the' total "amaunt required to be raised. sach vear. 2v
regular assessments:for the ‘next fiscal year otf-. the
Corporation; to lsvy supplementary ascessments, inciluding
powar and authcrity to determine where, when and how
assessments shall be paid; and- to adopt and:enforce ru.es and
regulations governing use of the individual space which is
part cf the units and governing use of the common elements;

(b) the Board of Directors, in managing
the affairs of the Corporation, shall have the power to
determine the policy of the Corporation in exercising the
Corporation's powers under the Declaration and otherwise,
including policy with respect to the exercise of the powers of
the Corporation under the Declaration to act as attorney- in-
fact for owners for other purposes; to lease or license -use of
common elements; to receive, apply and pay insurance proceeds,
proceeds of sale of the Project, condemnation awards and
payments in lieu of condemnation; to restore or sell the
Project or any portion thereof in the event of partial,
substantial or total destruction, condemnation or



obsolescence; to collect assessments and foreclose the lien
for assessments of the Corporation against units; to enforce
rules and requlations by suspension of voting rights of
members or rights of use of common elements or recreational
facilities by owners; and to undertake activities, functions
or services for the benefit or to further the interest of all,
some or any owners of units on a self-supporting, regular
assessment or supplementary assessment basis; and

(c) the Board of Directors, in managing
the affairs of the Corporation, shall have the power to
determine the policy of the Corporation in fulfilling the
Corporation's duties under the Declaration and otherwise,
including policy with respect to the duties of the Co*poratlon
to provide for the care, operation, management, maintenance,
improvement, repair and replacement of common elements; to
keep and maintain certain books and records; and to obtain and
maintain certain insurance.

5.2 Qualifications of Directors. Directors need not
be residents of Colorado, but, as required by the Condominium
Ownership Act, must be members of the Corporation. Directors
shall be at least eighteen (18) years of age.

5:3 Number of Directors. The numbsr of directors of
the Corporation shall be three (3). The number of directors
may be increased or decreased from time to time. by amendment

to these Bylaws, provided that the number of directors srall
not be less than two (2) nor more than five (5) andg no

decrease ‘in numbar shall hzve the effact . of shortening che
term of ‘any incumbent 'director. W

5.4 ° Election and Term of Directors. At the first
annual meeting of the Asscciation, the Associaticn shall elect
three (3) directors and set the terms of office ‘tharefor. The
term of office of one (1) director shall be fixed for three
(3) years; the term of office of the second director shall be
fixed at two (2) years, and the term of office of the third
director shall be fixed at one (1) year. At the expiration of
the initial term of office of each respective director, his
successors shall be elected to serve a term of three (3)
years. If the number of directors is increased or decreased
as provided in paragraph 5.3, the terms of office of the
directors shall be fixed by the Association so that the terms
of at least one-third (1/3rd) of the diractors expire annually-
as required by the Condominium Ownership Act. The directors
shall hold office until their successors have been duly
elected and qualified.




5.5 Removal of Directors. At any meeting of
members, the notice of which indicates such purpose, any
director may be removed in the manner herein provided. The
entire Board of Directors or any lesser number may be removed,
with or without cause, by vote of a majority of the members
then entitled to vote at an election of directors.

5.6 Resignation of Directors. Any director may
resign at any time by giving written notice to the President,
to the Secretary or to the Board of Directors stating the
effective date of such resignation. Acceptance of such
resignation shall not be necessary to make the resignation
effective.

5isd Vacancies 1in Directors. Any vacancy occurring
in the Board of Directors and any directorship to be filled by
reason of any increase in the number of directors may be
filled by the affirmative vote of a majority of the remaining
directors, though less than a quorum of the Board of
Directors. A director elected or appointed to fill a vacancy
shall be elected or appointed for the unexpired term of his
predecessor in office. A directorship to be filled by reason
of an increase in the .number of directors may be filled by the
Board of Directors for a term of office continuing only until
the next eleccion of directors. :

5.8 Executive and Other Committees of Board. The
Board of Directcrs, by resolution adopted by a .majority of the
directors in office, may designate and appcint. ar executive
3ommittee,which shall cons.si of twn 72) or more-directors and
which, unless otherwise providea in such resolation, shall
‘have and exercise all the authority of the Boerd >f Directors
except authority with respect to those matters gspecified in
the Colorado Nonprofit Corporation Act as matters with respect
to which such ccmmittee may not have and exercicse the
authority of the Board of Directors. :

The Board of Directors, by resolution adopted by
a majority of the directors in office, may designate and
appoint one (l) or more other committees, each of which shall
consist of two (2) or more directors, which committees shall
have and exercise such authority of the Board of Directors as
shall be specified in any such resolution.

~ ~"The designation and -appointment -of -any-committee
and the delegation thereto of authority shall not operate to
relieve the Board of Directors, or any individual director, of
any responsibility imposed upon it or him by law.



The provisions of these Bylaws with respect to
notice of meeting, waiver of notice, quorums, adjournments,
vote required and action by consent applicable to meetings of
directors shall be applicable to meetings of committees of the
Board of Directors.

5.9 Manager or Managing Agent. The Board of
Directors, by resolution adopted by a majority of the
directors in office, may designate and appoint a manager or a
managing agent, or both, which manager or managing agent shall
have and exercise those powers and shall fulfill those duties
of the Board of Directors as shall be specified in any such
resolution. Any such resolution may delegate all or
substantially all of the powers and duties of the Board of
Directors to any such manager or managing agent, but the
Board, in delegating powers and duties to any such manager oOr
managing agent, shall not be relieved of its responsibilities
under the Declaration.

ARTICLE VI

MEETINGS OF DIRECTORS

6.1 Place -f DNDirectors' Meetings. Meetings of
tor

direc ¢ shall be held at the principal office of the
Corporation or at such other place, within or without the
State of Colorado, a< may be fixed by the Becard of Directors
or the President or Secretary of the Corpcration and specified
ir. the notice of the meeting. - s

~
(9

6.2 Annual Meeting..of Directors. . An annual meeting
of the Board of Directars shall be held- oo the same date as
and 1immediately following the annual neeting of members, or,
if the directors are electnd by mail, .cn a date and at a time
designated by the previous Board of Directors or the President
or Secretary of the Corporation. The business to be conducted
at the annual meeting of directors shall consist of the
appointment of officers of the Corporation and the transaction
of such other business as may properly come before the
meeting. If directors are elected at an annual meeting of
members, no prior notice of the annual meeting of the Board of
Directors to be held on the same date need be given.

6.3  Other Regular Meetings of Directors. The Bcard
of Directors may, by resolution, establish the timesand
places for regular meetings in addition to the annual meeting
of the Board. No prior notice of any such regular meetings
established by resolution need be given after establishment
thereof.




6.4 Spec1al Meetings of Directors. Special meetings
of the Board of Directors may be called by the President or
any two (2) members of the Board of Directors.

6.5 Notice of Directors' Meetings. In the case of
all meetings of directors for which notice is required, nctice
stating the place, day and hour of the meeting shall be
delivered not less than three (3) nor more than fifty (50)
days before the date of the meeting, by mail, telegraph,
telephone or personally, by or at the direction of the persons
calling the meeting to each member of the Board of Directors.
If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the director
at his home or business address as either appears on the
records of the Corporation, with postage thereon prepaid. If
telegraphed, such notice shall be deemed delivered when
deposited in a telegraph office addressed to the director at
elther such address, with all charges thereon prepaid. If
telephoned, such notice shall be deemed to be delivered when
given by telephone to the director or to any person answering
the phone who sounds competent and mature at his home or
business phone number as either appears on the records of the
Corporation. If given personally, such notice shall be deemed
to be delivered by delivering a copy of a written notice to.
cr vervally advising, the director or. some pecsor who appears
competent and mature at his home or business address as either
appears.on, fhp records of the Corporation.

Nelthpl .the business to be transacted at,. noc
tue rcurpose of, any egl;ag or special -meeting of the Board of
‘Directors need be. specified in the notice cr, waiver of. such
mee tlm; ) . : o

6 6 . Quorum of Directors. A majority of the number
of directors fixed in -these  3ylaws shall constitute a quorum
for the transaction of business. Directors present at a duly

organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal of directors so as
to leave less than a quorum.

6.7 Adjournments of Directors' Meetings. Directors
present at a meeting of directors may adjourn the meeting from
time to time, whether or not a quorum shall have been present,
without notice other than an announcement at the meeting, for
"a period HROL Tto exXceed sixty (60 )r—days—at—any—ene—tl)
adjournment. At any such adjourned meeting at which a gquorum
is represented, any business may be transacted which might
have been transacted at the meeting originally called.




6.8 Vote Required at Directors' Meetings. The act
of the majority of the directors present at a meeting at which
a quorum 1s present shall be the act of the Board of
Directors, unless the act of a greater number is required by
law, the Articles of Incorporation or these Bylaws.

6.9 Adoption of Rules and Regulations. Rules and
regulations governing the operation and use of the common
elements and all other rules and regulations authorized under
the Declaration or these Bylaws shall be adopted or amended by
the Board of Directors by any of the methods provided herein
for action of the Board of Directors.

ARTICLE VII

OFFICERS

7.1 Officers, Employees and Agents. The officers of
the Corporation shall consist of a President, one or more Vice
Presidents, a Secretary, a Treasurer and such other officers,
assistant officers, employees and agents as may be deemed
necessary by the Board of Directors for the operation,
maintenance, repai: and replacenent of common elements .or.any
other purpose. Any two (2) or more offices may be held by the

same person, except the offices of President and Secretary.
T2 Appointment, Term and Removal of Officers. - The

officers shall bhe appointed by the Board of Diractcrs at . the
annual meeting of the Ecard of Directors and shall’ hold
office, subijzct to tho pleasure ‘of the: Board of Directors, for
cne (1) year. ' Bt z Tk Fine '

Any officer, employee or agent may pe ‘removed by
.the Board of. Directors whenever in.the Board's Jjudgment the
best interests of the Corporation will be served thereby. The
removal of an officer, employee or agent shall be without
prejudice to the contract rights, if any, of the officer,
employee or agent so removed. Election or appointment of an
officer, employee or agent shall not of itself create contract
rights.

T:3 Compensation of Officers. No officer or
director shall have the right to receive any compensation from
the Corporation for serving as such officer or performing any
of the duties of such office except as may be specified ina
resolution of the Board of Directors.

7.4 President. The President shall be elected f;om
among the Board of Directors as the principal executive
officer of the Corporation and, subject to the control of the



Board of Directors, shall direct, supervise, coordinate and
have general control over the affairs of the Corporation, and
shall have the powers generally attributable to the chief
executive officer of a corporation. The President shall
preside at all meetings of the Board of Directors and of the
members of the Corporation.

7.5 Vice Presidents. Vice Presidents may act in
place of the President in case of his death, absence or
inability to act, and shall perform such other duties and have
such authority as is from time to time delegated by the Board
of Directors or by the President.

7.6 Secretary. The Secretary shall be the custodian
of the records and of the seal of the Corporation and shall
affix the seal to all documents requiring the same; shall see
that all notices are duly given in accordance with the
provisions of these Bylaws and as required by law and that the
books, reports and other documents and records of the
Corporation are properly kept and filed; shall keep minutes of
the proceedings of the members, Board of Directors and
committees of the Board; shall keep at the principal office of
the Corporation a -record of the names and addresses of the
mwembers entitled to. vote: :'and, in gereral, shall perform all
cuties 1incident to the_ ,office of Secretary and such cither
duties as may, from time to time, be assigned to nim by the
Board of Directcrs or hy the President. The Board may appoint
one (1) or: more. Assistartc: Secretarins.who.may act in place. of.
the Secretary~in case:of his death, absence or inability to

-~ 4=
act,

7.7 Treasurexr .. - The Treasurer shall have charge ana
custody of, and be responsible for, all funds and securities
of the Corporation; shall deposit all such funds in the name
of the Corporation -in such depositories as, shall be designated
by the Board of Directors; shall keep correct and complete
financial records and books of account and records of
financial transactions and condition of the Corporatiocn and
shall submit such reports thereof as the Board of Directors
may, from time to time, require; and, in general, shall
perform all the duties incident to the office of Treasurer and
such other duties.as may from time to time be assigned to him
by the Board of Directors or by the President. The Board may
appoint one (1) or more Assistant Treasurers who may act in
place of the Treasurer im case of-—his—-death, absence or
inability to act.



ARTICLE VIII

MISCELLANEOUS

8.1 Amendment of Bylaws. The Board of Directors
shall have the power to alter, amend or repeal these Bylaws
and to adopt new Bylaws. The members, at a meeting called for
that purpose, shall also have the power to alter, amend or
repeal the Bylaws and to adopt new Bylaws by a majority of
votes present or represented by proxy at the meeting, 1if a
quorum is present. Any Bylaw altered, amended, repealed or
adopted by the members may be subsequently altered, amended,
repealed or adopted by the Board of Directors unless the
members specifically provide otherwise. The Bylaws may
contain any provision for the regulation or management of the
affairs of the Corporation not inconsistent with law, the
Declaration or the Articles of Incorporation.

8.2 Waiver of Notice. Whenever any notice 1is
required to be given to any member or director, a waiver
thereof in writing signed by the person or persons entitled to
such notice, whether before or after the time stated therein,
shall ke equivalent to the giving of such nctice. Attendance
of a member or director at a meeting, either in person or by
proxy, shall constitute waiver of notice of such meeting
except where the member or director attends for the express
purpoge of objec ing .to the transaction of buuL“ess because
th2 . mee ng is not- lumwalﬁl called or converned:

8.3 Books. and Records. The Corpc:ation shall knmep
correct and complete books and records of .account, ticluding
accurate records of the receipts and expenditures affecting
general ‘anc -limited common elements, of its Board of Directors
and of the committees having any of the authority of the Board
of Directors and shali keep, at its principal office in
Colorado, a record of the names and addresses of its members
entitled to vote. All books and records of the Corporation,
including records of receipts and expenditures, may be
inspected by any member, or his agent or attorney, and any
mortgagee of ‘a member for any proper purpose at convenient
weekday business hours or at any other reasonable time.

8.4 Statement of Account. Upon payment of a
reasonable fee to be determined by the Corporation and upon
‘written requést of “an owner of a—-unit-or-any-person with any
right, title or interest in a unit or intending to acquire any
right, title or interest in a unit, the Corporatlon shall
furnish a written statement of account setting forth the
amount of any unpaid assessments, charges, fines or penalties,
1f any, due or accrued and then unpaid with respect to the




unit, the owner of the unit, and such owner's guests and the
amount of the assessments for the current fiscal period of the
Corporation payable with respect to the unit. Said statement
shall, with respect to the party to whom it is issued, be
conclusive against the Corporation and all parties, for all
purposes, that no greater or other amounts were then due or
accrued and unpaid.

8.5 Annual Reports. The Corporation. shall file
annually with the Secretary of State of the State of Colorado,
within the time prescribed by law, an annual report on the
forms prescribed and furnished by the Secretary of State and
containing the information required by law and shall pay the
fee for such ‘filing as prescribed by law.

8.6 Fiscal Year. The fiscal year of the Corporation
shall be determined by the Board of Directors at their first
meeting.

8.7 Seal. The Board of Directors may adopt a sgal
which shall have inscribed thereon the name of the Corporatilon
and the words "SEAL" and "COLORADO."

8.8 . Shares of Stock and Dividends Prohibited. The
Ccrporation shai. not have or issue zhares of scock: and no
dividend shall be ‘paid and no parc of -tnhe income or profit of
the Corporation shall be distributed to its members, directors
or officers.: :

v +,Notwithstanding the fccegoing paragraph, .the
Corporation . may 1sSsue certificates;evidencing membuershi
‘therein and the Corporation may pay compeusat.ion il a
reasonable amount to its members, directors or ciricers for
services rendered, may confer benefits upon its members in
conformity with i“s purposes and, upon dissolution or.final
liguidation, may make distributions to its membeIs as
permitted by law. No such payment, benefit or distribution
shall be deemed to be a dividend or distribution of income or
profit.

8.9 Loans to Directors and Officers Prohibited. No
loan shall be made by the Corporation to its directors or
officers. Any director or officer who assents to or

participates in the making of any such loan shall be li;ble to
the Corporation for the—amount—of—suveh—3Jleah—4 ntil the
repayment thereof.



ARTICLE IX

INDEMNIFICATION

8.1 Third Party Actions. The Corporation shall
indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he is.
or was a director, cofficer, employee or agent of the
Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of
another Corporation, against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with
such action, suit or proceeding, if he acted in good faith and
in a manner he reascnably believed to be in or not opposed to
the best interests of the Corporation, and with respect to any
criminal action or proceeding, if he had no reasonable cause
to believe his conduct was unlawful. The termination of any
civil or criminal action, suit or proceeding by judgment,
order, settlement or conviction, or upon .a plea of nolo
contendere or its eguivalent, shall not of itself creace a
presumption that the person did nol act in .gcod faith and in. a
mattéer which he reasonably believed to be in or not opposed Lc¢
the best interests of the Corporation, nor with respect to any
criminal action or proceeding, shall the presumption be
create~ that he haé reasonable cause to believe -that. 1is
cornauct was. unlawfal. 1 £

cive: Actions. The: Corporation shall
irdemnify any person who was or is a party or is threatened to
be made a party to any threatened, pencing or completed actiorn
or sult by or in the.right of the Cocrporation to procure .
judgment in its favor by reason of the fact that he is or was
a director, officer, employee or agent of the Corporation, or
is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation,
against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith
and in a manner he reasonably believed to be in or not opposed
to the best interests of the Corporation, except that no
"indemnification shall be made “in respect -of—any -claim, -issue
or matter as to which such person shall have been adjudged tc
be liable for negligence or misconduct in the performance of
his duty to the Corporation unless and only to the extent that
the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of

9.2 Derivative




liability and in view of all the circumstances of thg case,
such person is fairly and reasonably entitled to indemnity for
such expenses which such court shall deem proper.

9.3 Automatic Indemnification. If a director,
officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any
action, suit or proceedings referred to in paragraphs 9.1 and
9.2 of this Article, or in defense of any claim, issue or
matter therein, he shall automatically be indemnified against
expenses (including attorneys' fees) actually and reasonably
incurred by him in connection therewith without the necessity
of any such determination that he has met the applicable
standard of conduct set forth in paragraphs 9.1 and 9.2 of
this Article.

5.4 Determination. Except as provided in paragraph
9.3, any indemnification under paragraphs 9.1 and 9.2 of this
Article (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he
has met the applicable standard of conduct set forth in
paragraphs 9.1 and 9.2 of this Article. Such determination
shall be made -(a) by the Board of Directors by a majority vote
of a quorum consisting of dirczctors whc were nct rarties to
such action, suit or proceedings, or (b) if such a quorum is
‘not. obtainable or even: if iobtainable a guorum of disipterested
dicaétors so''diracts, by indepenaen* legal c¢cunsel ic .a
writcten opinion, or (c) by the affirmative vcte 5L a majority
of the membars entitled to vote and representec at a rmeeting
cailizi for such purpose... . ' ‘ T e %

9+:57 Payment in Advance. Expenses incurred in
defending a civil or criminal action, sult cr proceeding may
be paid by the Corporation in advance of the final disposition
of such action, suit or proceeding as authorized by the Board
of Directors as provided .in paragraph 9.4 of this Article upon
receipt of a written undertaking by or on behalf of the
director, officer, employee or agent to repay such amount
unless it shall ultimately be determined that he is entitled
to be indemnified by the Corporation as authorized in this
Article.

9.6 —Insurance. —The Board-of Directors may exercise
the Corporation's power to purchase and maintain insurance on
behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer,
employee or agent of another corporation, agaianst any



liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not
the Corporation would have the power to indemnify him against
such liability hereunder or otherwise.

9.7 Other Coverage. The indemnification provided by
this Article shall not be deemed exclusive of any other rights
to which those seeking indemnification may be entitled under
the Articles of Incorporation, these Bylaws, vote of the
membership or disinterested directors, the provisions of the
Colorado Nonprofit Corporation Code or otherwise, and any
procedure provided for by any of the foregoing, both as to
action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs and personal
representatives of such person.

ARTICLE X

ADDITIONAL PROVISIONS REQUIRED BY
CONDOMINIUM OWNERSHIP ACT

10.1 Services Provided. = Following is a list of the
services presently EXp“Cted to be prov1ded by the Cot chat’on
which are to be paid for out of reguliar assessments: -~

: (a) Insure the provision and pay the cests. of
utility <ssrvices ;thﬁe Proect, nclading heat, electricity,
natural gas, water and sewer.- - Eux:luded from this service are

Lthe. expenses of . tpL‘D]Oda t0ll c¢harges. and separately metered
utilities vrlch arz billed directly to the using owner and his
guests. :

(b} Maintain all cormcn elements in a clean,
safe and attractive condition and good operaflng order. .This
includes all common hallways, walkways, stairs, roofs, open
space, Jlandscaped areas, utility lines and exterior surfaces
of the building, including washing the exterior surfaces of
all windows.

(c) ., Purchase and pay the cost of insurance,
including fire insurance, on the building and liability, theft
~and property damage insurance for the Corporation and its
vehicles and equipment. Insurance coverage does -not -include
the personal property of owners or their guests.

(d) Provide accounting and administrative
services. This includes preparing the annual budget and
providing owners with quarterly financial statements, mailing



meeting notices to owners along with periodic newsletters, and
maintaining records of the Corporation.

10.2 Assessments, Debts and Obligations Assumed by
Members. No assessments, debts or other obligations are
expected to be assumed by an owner on his unit except the
obligation to pay regular assessments and supplementary
assessments to the Corporation as provided in the Declaration
and the obligation to pay property taxes and the assessments
of local governmental authorities having jurisdiction. An
owner may assume an assessment, debt or other obligation with
respect to his unit without approval or knowledge of  the
Corporation.

10.3 Liens on Common Elements. It 1s not expected
that any liens may be obtained against the general or limited
common elements except that liens may be obtained against, and
incurred or created by, an individual owner or his agent
against the unit of such owner, including the interest of such
owner in general or limited common elements. There 1s no
power or authority granted to the Corporation to impose,
create or incur any such liens against the general or limited
common elements other than the lien for assessments payable by
an cwner and possible meclianic's liens I[or "work done .for the
Project.. . R

. 10.4 No Restrictions on Sale or Lease of -Units.
Theire are no zestriEFioﬁg_EHf_or requiirements concerning, - the
sale. or lease. of--a unit and specifrcally no right i first
refusal on,sale.--and no other restraints o the free
alizpabiiity of a-uaitc under or by virtve of thes Deciaratioun;
the Articles of incorpcration or these ‘Bylaws. However, under
the Declaration, a party acquiring title to a unit is jointly
and severally liable with the former wwner for all
assessments, charges, fines or penalties payabie with respect
to the former owner, or such owner's guests or such owner's
unit which had accrued and were payable at the time of th=
acquisition of title to the unit by such party without,
however, prejudice to such party's rights to recover any of
said amounts from the former owner and the Corporation has a
lien against the unit to secure the payment of such amounts.

10.5 Recreational Facilities. There are no major
_recreational facilities .in the Project for-which—any-fees or
charges are payable.

10.6 Additions to Common Elements. There are no
additions to general or limited common elements now planned or
to be constructed and, therefore, no effect on owners of units
in reference to the same.




THESE BYLAWS ARE ADOPTED AS OF THE DAY OF
MAY, 1990.




