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OF
 
EAST OWL CREEK HOMEOWNERS' ASSOCIATION
 

KNOW ALL MEN BY THESE PRESENTS, that Martha C. Pickett, 
actin; as Incorporator of a non-profit corporation under the 
Colorado Non-Profit corporation Act, signs and acknowledges the 
following Articles of Incorporation for such corporation: 

ARTICLE I 
Nalle 

The nalle of the corporation shall be: 

EAST OWL CREEK HOMEOWNERS' ASSOCIATION 
a non-profit Colorado corporation 

ARTICLE II 
Duration 

The period of duration of the corporation shall be 
perpetual. 

ARTICLE III 
Purposes and Powers 

A. Purpose. This corporation is organized for the follow­
ing purposes. 

1. To enforce the protective Covenants for East Owl 
Creek, Pitkin County, Colorado, as such lIay be recorded in the 
records of the Clerk and Recorder of Pitkin County, Colorado 
(hereinafter Nthe Protective Covenants N) and to be the 
HOlleowners I Association as lIay be described in the Protective 
Covenants. 

2. To protect and maintain the area known as East Owl 
Creek situated in Pitkin COunty, and the State of Colorado 
(hereinafter NEast Owl Creek"), as more particularly described on 
the East Owl Creek Subdivision Plat recorded in the records of 
the Clerk and Recorder of Pitkin COunty, COlorado in Plat Book 
~ at Page ~. 

3. To contract for central water services for East 
Owl Creek: to collect charges and assessllents for water service 
in East Owl Creek: to enforce restrictions on outdoor water use 
within East Owl CreeK: to operate the augmentation plan for Ea8t 
Owl Cr.ek~ and, to arrange for or provide any additional services 
or utilities necessary or desirable to pro.ote and advance the 
general welfare of the residents of East Owl Creek. ~"'''\.i.'\i. 
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4. To hold title to any lands or any interest in 
lands, including but not limited to, co_on areas, parks and 
lands of similar nature, private roads, utility easements and 
other easements and rights of way of a similar or dissimilar 
nature, and water rights of any kind or nature, and to improve, 
beautify and maintain such lands and any such interest in lands. 

5. To borrow monies, levy assessments, collect 
assessments and to encumber, lease, purchase, sell, convey and 
deal with lands, interest in lands, water rights, structures and 
improvements. 

6. To establish, maintain and enforce all necessary 
and reasonable rules and regulations concerning the use of all 
lands and interest in lands held by the corporation. 

7. To do everything necessary, proper, advisable or 
convenient for the accomplishment of the purposes hereinabove set 
forth and to do all other things incidental thereto or connected 
therewith which are not forbidden by the Colorado Non-profit 
Corporation Act, by any other law, or by these Articles of 
Incorporation. 

8. The corporation shall make no distribution of its 
income to members, directors or Officers. 

B. Powers. The corporation shall have all of the powers 
authorized or permitted to a non-profit corporation under the 
Colorado Non-profit Corporation act now in force or hereinafter 
in effect, including, without limitation, the following: 

1. To exercise all powers as may be properly assigned 
to the corporation under the Protective Covenants: to approve, or 
disapprove the design, siting and location of all improvements 
included within the area known as East Owl Creek, Pitkin County, 
Colorado, for conformity and harmony with any properly adopted 
plan or plans of development or covenants restricting the use of 
said lands: and to enforce any and all covenants, limitations or 
restrictions governing the use and occupancy of said lands and 
the construction and alteration of structures and improvements 
upon any part of said lands, in accordance with the provisions of 
the Protective Covenants for East Owl Creek. 

2. To charge, assess and collect such fees or sums &8 
may be set by the Board of Directors for the acquisition, 
construction, maintenance or repair of properties owned or 
operateed by the corporation. 

3. To participate in mergers and consolidations with 
other non-profit corporations organized for the same purposes or 
annex additional real property and appurtenances. 
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ARTICLE IV
 
Directors
 

A. Names of Directors. The names and addresses of the 
persons who are to serve as directors of this corporation until 
the first annual meeting of members and until their successors 
shall be elected and shall qualify are as follows: 

Douglas J. McPherson	 c/o East Owl Creek Corp. 
Mason & Morse Inc. 
514 E. Hyman Avenue 
Aspen, Colorado 81611 

Barry Lind	 c/o Lind-Waldoc 
30 So. Racker 
Suite 1712 
Chicago, Illinois 60606 

Edward Wachs	 c/o E. H. Wachs Company 
100 Shepard Street 
Wheeling, Illinois 60090 

B. Nu_ber and Election of Directors. The business, 
affairs and property of the corporation shall be managed by a 
Board of Directors who shall be elected at the annual meetings of 
the members. There shall be three directors. Until the first 
annual meeting after the date on Which eleven (11) of the 
fourteen (14) of the lots in East Owl Creek have been deeded by 
the East OWl Creek Corp., a Colorado corporation (herein referred 
to as "Declarant·), to other lots owners, Declarant shall elect 
two (2) directors and lot owners shall elect the remaining 
director. Thereafter all three (3) directors shall be elected by 
the lot owners. Cumulative voting shall not be permitted. Each 
director shall be elected and shall qualify. A director need not 
be a member of the corporation. 

C. Vacancy. Any vacancy occurring in the Board of Direc­
tors shall be filled by the vote of the members entitled to vote. 
A director elected to fill a vacancy shall be elected for the 
unexpired term of his predecessor in office. 

D. Removal of Directors. Subject to the rights of Declar­
ant stated herein and the provisions of the Protective Covenants 
which shall be controlling, when the notice of the meeting 
indicates the purpose, the entire Board of Directors or any 
lesser number may be removed, with or without cause, at any 
meeting of the members, by a vote of the majority of the _embers 
present in person or by proxy then entitled to vote at an 
election of directors. 
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E. Annual Meeting. After each annual election of the 
directors, the Board of Directors shall meet for the purpose of 
organization, the election of Officers and the transaction of 
other business. 

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

G. Special Meetings. Special meetings of the Board of 
Directors may be called by the chairman of the Board of Directors 
on five (5) days' notice to each director, either personally or 
my by mail or by telegram and shall be called by the chairman of 
the the Board of Directors or the secretary in the same manner 
and with the same notice on the written request of any two 
directors. 

H. Place of Meetings. Meetings, including organizational 
meetings, of the Board of Directors may be held at such place or 
places either within or without the State of Colorado as shall 
from time to time be determined by the Board or as shall be fixed 
by the chairman of the Board of Directors and designated in the 
notice of the meeting. 

I. Quorum. A majority of the number of the directors 
fixed pursuant to Section B of this Article IV shall constitute a 
quorum at all meetings of the Board of Directors and the act of a 
majority of the directors present at a meeting at which a quorum 
is present shall be the act of the Board of Directors, unless a 
greater number is required by the Protective Covenants, these 
Articles, the By-Laws of the corporation or Colorado law. In the 
absence of a quorum at any meeting, a majority of the directors 
present may adjourn the meeting to a later day and hour without 
further notice. 

J. Compensation. Directors shall be paid no compensation 
by the corporation for their services as directors. All direc­
tors may be allowed reasonable expenses incurred for attendance 
at each regular or special meeting of the Board as may from time 
to time be fixed by resolution of the Board. Nothing herein con­
tained shall be construed to preclude any director from providing 
other valuable services (other than serving as a director or 
officer) to the corporation and receiving compensation 
therefore. 

K. Architectural Committee. The Board of Directors in 
addition to its other functions described herein, shall elect the 
Architectural COllllittee of East Owl Creek who mayor may not be 
members of the Board of Directors or owners. The Architectural 
Coamittee shall exercise all of the powers and functions reserved 
unto and delegated to it by the Protective Convenants for East 
Owl Creek. 
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L. Action by Unanimous Consent and Telephone. The Board 
may act by unanimous consent In lIeu ot a meetIng and/or may hold 
meetings by telephone. 

ARTICLE V
 
Offices
 

The address of the initial registered office of the corpora­
tion in Colorado is c/o Mason & Morse. Inc •• 514 E. Hyman Avenue. 
Aspen. Colorado 81611. and the name of the initial reghtered---' 
agent at such address is Douglas J. McPherson. The corporation 
may also have one or more offices at such other place or places 
within or without the State of Colorado as the Board of Directors 
may. from time to time. determine or the business of the 
corporation may require. 

ARTICLE VI 
Conveyances 

All conveyances and encumbrances of all or any part of the 
corporate property shall be executed by the chairman of the Board 
of Directors and countersigned by the secretary with an 
illlpression of the corporate seal attached and only upon the 
aQthority granted to said Officrs by a resolution adopted by the 
affirlllative vote of eighty percnt (80') or IIIOre of the total 
number of votes entitled to be cast by lIIembers of the corpora­
tion. A certification contained in any such conveyance or 
encumbrances reciting the names of the chairaan of the Board of 
Directors and the secretary properly in office at the tillle of the 
execution of the conveyance or encumbrance and setting forth the 
text of the resolution of the members authorizing the conveyance 
or encumbrance and the vote by which it was adopted. signed by 
the secretary of the corporation and bearing the corporate seal. 
shall be binding upon the corporation as to the facts therein 
stated. The Board of Directors may authorize and grant leases of 
one (1) year or less. easements for ut i 1i ties. access and other 
similar purposes without the vote of the mellbers. 

ARTICLE VII 
Melllbers 

The lIIelllbers of this corporation shall be those persons.
associations or entities (other than this corporation) who own 
title in fee to the lots included within the area defined herein 
as East Owl Creek. All person. associations or entities acquir­
ing the title in fee to any of the lots included within East OWl 
Creek. by whatever lIIeans acquired. shall automatically becollle 
lIIembers of this corporation. No person. association or entity 
shall continue to be a mellber after that person. association or 
entity no long holds title in fee to any lot included within East 
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Owl Creek. 'rhe membership in this corporat ion associated with 
the Employees Lots of East Owl Creek shall carry with it no 
voting rights and shall be subject to the restrictions contained 
in Article III of the protective Covenants. 

ARTICLE VIII
 
Members' Meetings
 

A. Place. Meetings of members shall be held at the prin­
cipal office of the corporation or at such other place or places, 
within or without the State of Colorado as may, from time to time 
be determined by the Board of Directors. 'rhe place at which such 
meeting shall be held shall be stated in the notice of such 
meetings. 

B. Annual Meetings. 'rhe annual meetings for the election 
of directors to suceed those whose terms expire and for the 
transaction of such other business as may come before the meeting 
shall be held in each year on the first Monday of June at 
5:00 p.m. 

C. Special Meetings. Special meetings of members for any 
purpose or purposes may be called at any time by the Board of 
Directors and shall be called by the chairman of the Board of 
Directors or the secretary upon the request of the holders of not 
less than twenty percent (20t) of the total members' votes in the 
corporation entitled to vote at the meeting. 'rhe purpose of such 
special meeting shall be stated in the notice thereof. 

D. Notice of Meetings. Notice of each meeting of the 
members, whether annual or special, shall be given not less than 
ten (10) days, or IIIOre than fifty (50) days prior thereto, to 
each member of record entitled to vote thereat, by delivering 
written or printed notice thereof to each such member personally 
or by mailing the same to his address as it appears on the books 
of the corporation. 'rhe notice of all meetings shall state the 
place, day and hour thereof. 

E. Members Entitled to Vote. At least ten flO) days 
before every meeting of members, a complete list of members 
entitled to vote thereat, arranged in alphabetical order, showing 
the address of each member and the number of votes to which each 
is entitled shall be prepared by the secretary of the corporation 
and shall be open to the inspection of any member during usual 
business hours for a period of at least ten t ro) days prior to 
such meeting at the principal offices of the corporation, and 
such list shall be produced and kept at the time and place of the 
meeting during the whole time thereof, and subject to the 
inspection of any members who shall be present. 
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F. Voting. SUbject to any restrictions contained in these 
Articles and the Protective Covenants, meJDbers of this 
corporation shall have the right to vote at the election of the 
directors of the corporation and upon all other matters properly 
brought to a vote of the meJDbers by vitrue of the Articles of 
Incorporation, or by the laws of the State of Colorado, on the 
basis of one (1) vote per lot, in the following manner: 

All meJDbers owning one (1) Residential Lot shall be entitled 
to cast one (1) vote for that lot. If any lot is owned by 
any more than one (1) person or legal entity, those persons 
or legal entities must decide aaong themselves how their one 
(1) vote shall be cast on each matter voted on by the 
members. There shall be no fractional votes. 

G. Cumulative Voting. The cumulative system of voting 
shall not be used for any purpose. 

H. Proxy. Owners shall be entitled to vote either in per­
son or by proxy properly executed in writing by a meJDber or by 
his dUly elected attorney-in-fact; provided, however, that no 
such proxy shall be valid eleven (11) months from the date of its 
execution. 

I. Close of Membership. The Board of Directors shall 
close the meJDbership transfer books of the corporation for a 
period of not less than ten (10) days, nor more than fifty (50) 
days preceding the date of a meeting of meJDbers. 

J. Quorum. The holders of sixty percent (601) of the 
total members' votes entitled to vote, present in person or 
represented by proxy, shall constitute a quorum at all meetings 
of members of the transaction of buisness except as otherwise 
expressly provided by law, or by these Articles of Incorporation. 
If such quorum shall not be present or represented at any such 
meeting, the holders of a majority of the votes present in person 
or represented by proxy and entitled to vote shall have the power 
to adjourn the meeting froll time to time until a quorum shall be 
present or represented. 

K. Chairman of the Meetings. The chairman of the Board of 
Directors shall call special meetings of the members to order and 
act as chairman of such meetings. In the absence of said 
officer, any meJDber entitled to vote thereat, or proxy of any 
such meJDber may call the meeting to order and a chairman shall be 
elected. The secretary of the corporation shall act as secretary 
of such meetings. 
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ARTICLE IX 
Assessllents 

A. L.vi.d by Board of Dir.ctors. Assessllents may be 
levi.d by the Board of Directors on the voting lIeJab.r. of the 
corporation by a lIajority vote of the lIelllber. of the Board of 
Directors, for each Residential I.ot's prorata .hare of the collllon 
expenses, if any, of Ea.t Owl Creek. For purpo.es of a.sess­
lIents, unle•• is otherwise provided in the Protective Convenants, 
each Re.idential Lots' prorata share .hall be one-fourteenth 
(1/14) . This fractional prorata .hare llay be adju.ted in the 
event more lots are added to East OWl Creek. There shall be no 
levying of a.se.sllents again.t the Employee I.ot. except as may be 
provided for in the Protective Covenants. 

B. A•••••llent. and Lien.. Every assessllent duly levied 
against any voting lIeliber by the corporation .hall becolle a lien 
on the land. and illprovellents to the land. owned by such lIelllber 
in the area defined as East Owl Creek. The corporation shall be 
entitled to lIaintain an action in the Di.trict Court in and for 
the County of Pitkin and state of Colorado, for the purpo.e of 
recovering any unpaid as.e.sllellt. lIade again.t any lIeJaber, and 
for the purpo.. of foreclo.ing it. li.n again.t the real property 
and illprov.llent. of 
unpaid asses.llents. 

such lIeJaber for the .ati.faction of such 

ARTICLE X 
Offic.rs 

A. Election of Officers. Th. Board of Directors annually, 
froll the Board of Director., .hall elect (1) a chairllan of the 
Board of Director. who .hall al.o be the pre.ident, (2) a .ecre­
tary, and (3) a trea.urer. The Board may al.o elect or appoint 
.uch oth.r Officer. as lI&y be deterllined by the Board. Every 
officer so elected or appointed shall continue in office until 
his successor shall be elected or appointed and shall quali fy, 
unless he .hall sooner resign or be removed froll office. Any 
individual, except the chairllan of the Board of Directors, llay 
hold two (2) or more offices sillultaneously_ Any officer elected 
or appointed by the Board of Directors may be remov.ed froll office 
at any tille by an affirllative vote of a lIajority of the whole 
Board of Directors. If the office of any officer becolles vacant 
for any reason, the vacancy shall be filled by the Board of 
Directors. 

B. Reillbursellent. Officers of the corporation shall be 
entitled only to .uch reasonable reilllbursellent for costs incurred 
or SUIIS expended on behalf of the corporation as shall be fixed 
or allowed by the Board of Directors. No officer or director 
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shall receive a salary or compensation from the corporation for 
serving as an officer or a director. 

C. President Chairman. The chairman of the Board of 
Directors shall be the presIdent and chief executive officer of 
the corporation: he shall preside at all meetings of the members 
and the directors, shall have general and active management of 
the operation of the corporation and shall see that all orders 
and resolutions of the Board of Directors are carried into 
effect. 

D. Secretary. The secretary shall give, or cause to be 
given, notIce of all meetings of the members and directors and 
shall attend all such meetings and keep a record of their pro­
ceedings. The secretary shall be the custodian of the seal of 
the corporation and shall have the power to affix the same to all 
documents, the execution of which on behalf of this corporation 
is authorized by the Articles of Incorporation or by the Board of 
Directors. The secretary shall have charge of membership records 
of the corporation and shall in general perform all duties 
incident to the office of the secretary and such other dutie8 a8 
from time to time may be assigned to the secretary by the Board 
of Directors or the chairman of the Board of Directors. 

E. Treasurer. The treasurer shall have charge and custody 
of and be responsible for all fund8 and securities of the 
corporation and shall depoist all such fund8 in the name of the 
corporation in such banks or other depositories as shall be 
selected by the Board of Directors. The trea8urer shall collect 
and receive and give receipts for all monies or 8ecurities 
belonging to the corporation. In general, the treasurer shall 
perform all the duties incident to the office of the treasurer 
and such other duties a8 from time to time may be a8signed to the 
trea8urer by the Board of Directors or by the Chairman of the 
Board of Directors. The treasurer shall give a bond for the 
faithful discharge of his duties if, and in such sums and with 
such sureties, as the Board of Directors shall require. 

ARTICLE XII
 
Corporate Seal
 

The corporate 8eal shall consist of two (2) concentric 
circles between which shall be the name of the corporation and 
the world "Colorado,· and in the center shall be the word ·Seal." 
Said seal may be used by cau8ing it or a facsimile thereof to be 
impressed or affixed or reproduced or otherwise. 
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ARTICLE XIII
 
Amendments
 

This corporation reserves the right to amend, alter, change 
or repeal any provisions contained in, or to add any provisions 
to its Articles of Incorporation or it. By-Laws, from time to 
time, by a resolution adopted at any regular or special meeting 
by eighty percent (801) of the total number of votes of the 
members whether present in person or represented by proxy. 
Before effective however, any amendment to the Article. of 
Incorporation or By-Laws must be approved, in writing by East Owl 
Creek Corp. for so long as East Owl Creek Corp. has retained any 
of the rights granted to it or reserved and retained by it under 
the Protective Covenants. 

ARTICLE XIV
 
Dissolution
 

SUbject to the provisons of the protective Covenants, 
including without limitation the rights granted to or reserved or 
retained by the East Owl Creek Corp. thereunder, this corporation 
may be dissolved by the vote of eighty percent (801) of the votes 
entitled to be cast by its members and in accordance with the 
laws of the State of Colorado. Upon dissolution, the properties 
and assets of this corporation shall be distributed to its 
members prorata in the same proportion as the votes entitled to 
be cast by the members at the time of dissolution, and in 
accordance with the laws of the State of Colorado. 

ARTICLE Y;Y
 

Limitations on Liability
 

No director shall be personally liable to the corporation or 
to its members for DOnetary damages for breach of fiduciary duty 
as a director. However, the foregoing provis ion shall not 
eliminate or limit the liability of a director to the corporation 
or to its members for monetary damages for: 

(a)	 any breach of the director's duty of loyalty to the 
corporation or its members' 

(b)	 acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law: 

(c)	 any transaction from which the director derived an 
improper personal benefit. 

The foregoing provision shall not eliminate or limit the liabi­
lity of a director to the corporation or to the members for 
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monetary damages for act or omission occurring prior to the date 
of fi11ngof these Articles of Incorporation with the Colorado 
Secretary of State. 

IN WITNESS WHEREOF, the Incorporator, designated in these 
Articles of Incorporation, for the purpose of organizing and 
establishing a non-profit corporation under and pursuant to the 
laws of the State of Colorado, has executed the Articles of 
Incorporation aforesaid and declared that the statements therein 
contained are t~ accordingly has hereunto set her hand this 
~ day of -rr-:.=cr ' 1989. 

IAA~~ c<,Rw
~Mr a C. Picket 

STATE OF COLORAOO ) 
)ss. 

COUNTY OF PITKIN 

,. 
....., .. 

,', ....:.. 

..,.....;::;..,:;;::;.:,~~,...;,;;.-=-..:..:;:-:.r-;:.:.=..~......,,=---;'a notary publ ic, do hereby 
, 1989, personally 

..L..LJ.4.l....!..:-IJe-.,....;:==::-J:;:;::~;~-,----::w=obe i ng duly sworn,
signed the foregoing 
statements contained 

..' ..... 
WITNESS my hand and official seal. 

My COmmission expires: 
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