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caused by any reason other than the removal of a dirsctor by a vote
of the Lot Owners, shall be filled by unanimous vote of the
remaining directors (or if the directors do not agres, by a
majority vote of the Lot Owners frount and entitle to vote at any
neeting of the Lot Owners at which a guorum is present).

Bach person so elected or appointed shall be a director for
the remainder of the term of the director so replaced.

Sectisn 2.6 Bagular Maatings. The Board shall hold such
regular peetings as they may set from time to time. No notice
shall be necessary in order to legally ccastitute such meeting.

Section 2.7 Spacial Meatings. Special meetings of the
Board may be called by the President or a majority of the directors
on at least three business days’ notice to each director. The
notice shall be hand-delivered or mailed and shall state the time,
Place, and purpose of the meeting.

Section 2.8 location of Mestings. All meetings of the
Board shall be held with the City of Aspen, County of Pitkin,
Colorado, unless all directors consent to another location.

Section 2.9 nén:.fni_nnn. Any director may waive
notice of any meeting in writing. At:tendance by a director at any
meeting of the Board without objestion to the sufficiency of
notice, shall constitute a waiver of notice. If all directors are
present without objection to the sufficiency of notice, at any
meeting, no notica shall be required, and any business may be
transacted at such mesting.

Section 2.10 Quorus of Directors. At all meetings of the
Board, a majority of the directors shall constitute a gquorum for
the transaction of business, and the votes of a majority of the
directors present at a meeting at which a quorum is present shall
constitute a decision of the Board. If, at any meeting, there
shall be less than a quorum present, those prasent may adjourn the
meeting. At any adjourned mesting at which a gquorum is present,
any business which might have been transacted at the original
meeting may be transacted without further notice.

Section 2.11 gConsent to Corporate Action. If all (or such
fever number as may be permitted by law) directors severally or
collectively consent in writing to any action taken or to be taken
by the Association, and the number of the directors constitutes a
quorum, that action shall be a valid corporate action as though it
had been authorized at a meeting of the Board. The secretary shall
file these consents with the minutes of the meetings of the Board.

Section 2.12 Talephone Communication in Lisu of Attendance.
A director may attend a mesting of the Board by using an electronic
or telephonic communication method whereby the director may be
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heard by the other members and may hear the deliberations of the
other menmbers on any matter properly before the Board. The
director’s vote shall be counted and the presence noted as if that
director were present in person on that particular matter.

ARTICLE 3 == 1OT OWNERS

o Section 3.1 Annual Mesting. Annual meetings of Lot Owners
shall be held in March at such date set forth in the notice. At
these meetings, the directors shall be selected by the Lot Owners
. (or the Declarant, as the case may be), in accordance with the
i provisions of Article 2 of the Bylaws. The Lot Owners may transact
other business as may properly come bafore them at these meetings.

Section 3.2 Budget Mesting. Meetings of Lot Owners to
consider proposed budgets shall be called after adoption of a
proposed budget by the Board and notice of a budget summary given
. to Lot Owners in accordance with the Act. The budget may be

.oonsidered at Annual or Special Meetings called !or other purpon
as vell. ~

’ Section 3.3 Spacial Mastings. BSpecial l«ti s ot th
Asgociation may be called by the President, by a njor ty of th
menbers of the Board, or by any two Lot Owners. ;

Section 3.4 mﬂ.ngl. Neetings of tho Lot o!mcn
shall be held at a location {n the City of Aspen, County of Pitkin;
Colorado as may be designated by the Board, the Prasident, or th
Lot Owners calling a meeting. ) ,

Section 3.8 Notice of heetings. 7The BSecrestary or other
officer specified in the Bylaws shall cause notice of meetings of
the Lot Owners to be hand-delivered or sent prepeid by United
states mall to the majiling address of each Lot or to the mailling
address designated in writing by the Lot Owners, not less than 10
nor more than 60 days in advance of a meeting. No actien shall be
adopted at a meeting except as stated in the notice unlese all Lot
Owners are present at the meeting.

!

| Section 3.6 ¥aivar of Notice. Any Lot Owner may, at any
l time, waive notice of any meeting of the Lot Owners in writing, and
the waiver shall be deemed equivalent to the receipt of notice.

Section 3,7 Adiournaent of Mseting. At any meeting of Lot
Owners, a majority of the Lot Owners who are present at that
meeting, either in person or by proxy, may adjourn the meeting to
another time.

Section 3.8 Order of Rusiness. The order of business at
all meetings of the lot Ownsrs shall be as follows!
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(a) Roll call (or check=in gmoduro):

(b) Proof of notice of meeting; :

(c) Reading of minutes of preceding meeting;

(d) Reports;

(e) Establish number and tera of membership of the
Board (if required and noticed);

(£) Election of directors of the Board (wvhen required);

(g) Consideration of budget (if required and noticed);

(h) Unfinished business; and

() New business.

Section 3.9 Yoting.

(a) Subject to the Special Declarant Rights described in
Section 3.5 and Article 8 of the Declaration, each lot is entitled
to one vote on any issue requiring the consent of the Lot Owners.
If there is not a majority among the Lot Owners on any such vote,
th:n the Board by majority decisicn shall cast the determining
vote.

(b) 1If only one of several Owners of a lot is present at
a maeting of the Association, the Owner present is entitled to cast
the vote allocated to the lot. If more than one of tho Owners are
present, the vote allocated to the Iot may ba cast only in
accordance with the afromnt of a majority in interest of the
Ownars. There is majority agreement if any one of the Owners casts
the votes allocated to the Lot without protest baing made promptly
::t the person presiding over the meeting by another Owner of the

(c) Votes allocated to a lot may be cast under a pu:xy
duly exscuted by a Lot Owner. 1If a Lot is owned by more than one
person, each Owner of the Lot may vote or register protest to the
casting of votes by the other Owners of the lot through a duly
sxscuted proxy. A Lot Owner may revoke a proxy given under this
section only by actual notice of revocation to the person presiding
over & mesting of the Association. A proxy is void if it is not
dated or purports to be revocable without notice. A rroxy
turminates eleven months after its date, unless it specifies a
shorter termn.

(4) The vote of a corporation or business trust may be
cast by an officer of that corporation or business trust in the
absence of express notice of the designation of e specific person
by the board of dirsctors or bylaws of the owning corporatien r
business trust. The vote of a partnership may be cast by ay
general partner or officer of a corporats general partner of the
owning partnership in the absence of express notice of the
designation of a specific person by the owning partnership. The
vote of a linited liability company may be cast by the manager of
the owning limited liability company in the absence of express
notice of the designation of a specific person by the owning
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limited 1liability company. The moderator of the meeting may
require reascnable evidence that a person voting on behal? of a
corporation, partnership, limited liability company, or business
trust owner is qualified to vote.

(e) Votes allocated to a Lot owned by the Association
may not be ocast.

Section 3.10 Quorum. Except as otherwise provided in these
Bylavs, a majority of the Lot Owners, present in person or by proxy
at ary meeting of Lot Owners, shall constitute a gquorum at that .
meeting,

Cection 3.11 Majority Vota. At any meeting of Lot Owners at
vhich a quorum is present, the decision of the majority vote of the
- Lot Owners present and entitled to vote at that reeting shall
constitute the act of the Lot Owners. 1If there is a tie, the Board
shall cast the deciding vote as allowed under Secticn 3.9(a).
¥henever the Board casts the vote as allowed under Section 3.9(a),
that majority vote shall be binding upon all Lot Owners for all
purposes except where a higher percentage vote is required in the
Declaration, these Bylaws or the law. :

ARTICLE 4 == OFFICERS

Section 4.1 Designation. The principal officers of the
Acsociation ashall bs the president, the vice president, the
secretary snd the treasurer, all of whon shall be elected by the
Board. The Board may appoint an assistant treasurer, an assistant
secretary and other officers as it finds necessary. The president
and vice president, bat not other officers, need to bhe directors.
Any two offices may bo held by the same person, excapt the offices
of president end secretary. The office of vice president may bde :

vacant. .

Section 4.2 Elaction of (fficers. The officers of tha
Association shall bs elected annually by the Board. They shall .
hold ofZice at the pleasure of the Board. : Co T

Section 4.3 Removal of Officers. Upon the affirmative
vote of a majority of the directors, any officer may be removed,
either with or without cause. A successor may be elected at any
regular meeting of the Board or at any special meeting of the Board
called for that purposa.

Section 4.4 President. The president shall be the chiaf
executive cfficer of the Association. The president shall presiae
at all neetings of the Lot Owners and of the Board. The presidant
shall have all of the general powers and duties which are incident
to the office of prasident of a nonprofit corporation organized
under the laws of the State of Colorado, including but not limited
to the power to appoint committees from among the Lot Owners from
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' 'time to time which the president may decide are lpfrorrintc‘; to
.- assist in the conduct of the affairs of the Association.  The
president may fulfill thé role of treasurer in the absence of the
treasurer. The president may cause to be prepared and may sxecute -
amendments, attested by the secretary, to the Declaration and t¢hese’
Bylaws on behalf of the Association, following authorisaticn or:
approval of the lot Owners of the particular amendment a:
applicable.

Section 4.5 Vice Presideant. The vice president shall take
the place of the president and perform the president’s duties
vhenever the president is absent or unable to act. If neither the
president or the vice president is able to act, the Board shall
appoint some other director to act in the place of the president on
an interim basis. The vice president shall also perfora other
duties imposed by the Board or by the president.

Section 4.6 Secratary. The secretary shall maintain the
minutes of all meetings of the Lot Owners and the Board., The
secretary shall have charge of the Association’s books and papers
as the Board may direct and shall perfora all the duties incident
to the office of secretary of a nonprofit corporation organised
under the laws of the State of Colorado. The secretary may cause
to be prepared and may attest to exscution by the president of
axendments to the Declaration and the Bylavs on bshalf of the
Association, following authorisation or approval of the particular
amendment as applicable.

Section 4.7 Traasurer. The treactrer shall be respensikble
for Association funds and securities, for causing to be full
and accurate financial records and books of account showing all
receipts and disbursements and for causing the preparation of all
required financial data. The treasurer shall bas responsible for
all monies and other valuable effects in depositories designated by
the Board and shall perform all the duties incident to the office
of treasurer of a nonprofit corporation organized under the laws of
the State of Colorado. The treasurer may endorse on behalf of the
Association checks, notes and other obligations and shall deposit
the same and all moniez in the name of and to the credit of the
Association in banks designated by the Board. Except for reserve
funds described below, the treasurer may have custody of and shall
have the power to aendorse for transfer, on behalf of the
Association, stock, securities or other investment instruments
ouned or controlled by the Association or as nduchrf for others.
Reserve funds of the Association shall be deposited in segregated
accounts or in prudent investments, as the Board decides.

Section 4.8 Agreements, Contracts. Desads, Checks., etc,.
Except as provided in Sections 4.4, 4.6, 4.7, and 4.9 of these
Bylaws, all agreements, contracts, deeds, leases, checks and other
instruments of the Association shall be executed by the President
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of the Assooiation or by any other person or parsons designated by
the Board.

Section 4.9 Statapents of Unpaid Assassnents. The treasurer,

assistant treasurer, a manager employed by the Association or, in
their absence, any officer having access to the books and records
of the Association may prepare, certify, and execute statements of

unpaid assessments.

The Association may chirge a resasonable fee for preparing
statements of unpaid assessments. The amount of this fee and the
tine of rnyunt shall bes established by resolution of the Board.
Any vnpald fees may be aszessed as a Common Expense against the Iot
for which the certificate or statement is furnished.

ARTICLE 3 == ENFORCEMENT

Section 8.1 Abatemant and Enjoyzent of Violations by Iot
owners. The violation of any of the Rules and Regulations adopted

by the Board or the breach of any provision of the Declaration or
tkese Bylaws shall giva the Board the righiZ, after notice and the
opportunity for a hearing, except in case of an emergency, in
addition to any other rights set forth in these Bylaws:

(a) To entar the Lot or Limited Common Element in which,
or as to which, the violation or brsach exists and to summarily
abate and remove, at the expense of the defaulting Lot Owner, any
structure, thing or condition that is existing and oreating a
danger to the Common Elements contrary to tha intent and meaning of
the provisions of the Rules and Regulations or Declaration. The :
Board shall nct va deemed liable for any manner of trespass by this

action; or

(b) To enjoin, abate or remedy by appropriate legal
proceedings, either at law or in equity, the continuance of any
breach of the Declaration, any Rules and Regulations or these

Bylavs.
Sesction 8.2 Mne for Violation. reasolution, following

notice and hearing, the Board may levy a fine for each day that a
violation of the Declaration, any Rules and Regulations, or these
Bylaws persists atter notice and the opportunity Zor a hearing, but-
-this amount shall not exceed that amount necessary to insure
‘compliance with the rule or order of the Board. L

ARTICIE 6 -~ INDEMNIPICATION e

~ - Section 6.1 Por purposes of this Article, the toliuiing‘
teras shall have the meanings set forth below: R,

i (a) *"Liability” means the cbligation to pay a judqnht;
settlement, penalty, fine (including an excise tax) or actual and

L] . . PRA
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reasonable expenses, including attorney’s fees, incurred with
respect to a Proceeding.

(b) "Party®™ means any person vho was, is, or is
~ threatened to be made, a named defendant or respondent in a
. .Proceeding by reason of the fact that such rson is or was &
.+ director, officer or employee of the Associaticn, and any person
who, while a director, officer or employse of the Association, is
or was serving at the request of the Association as a director,
officer, partner, trustee, employee, fiduciary or agent of any
other foreign or domestic entity. IR

(c) "Proceading® means any threatened, pending or
completed action, suit or proceeding, or any appeal therein,
. whether «e¢ivil, oriminal, administrative, arbitrative - or
investigative (including an action by or in the right of the
Association) and whether formal or informal.

Section 6.2 Except as provided Section 6.4, the Association
shall indemnify any Party to a Proceeding against Liability
incurred in or as a result of the Proceeding if (i) such Party
conducted himself or herself in good faith, (ii) such Party
reasonably believed (A) in the case of a director acting in his or
her capacity as such, that his or her conduct was in the
Association’s best interests, or (B) in all other cases, that such
Party’s conduct was at least not opposed to the Association’s best
interests, and (iii) in the case of any criminal proceeding, suci
Party had no resasonable cause to believe his or her conduct was
unlawful.

Section 6.3 The termination of any Proceeding by judgment,
order, settlement or conviction, or upon a plea of nolo contendere
or its equivelent, is not of itself determinative that the Party
dia :not meet the applicable standard of conduct set forth in
Section 6.2.

Section 6.4 Unless it is ordered by a court that, in view
of ‘all relevant circumstances, the Party is fairly and reasonably
entitled to indemnification for such sxpenses as the court doems
proper in accordance with applicable law, the Association may not
indemnify a Party under this Article either (i) in connection with
a Proceeding in the right of or by the Association in which the
Party is or has basen adjudged liable to the Association for gross
negligence or willful misconduct in the performance of the Party’s
duty, or (ii) in connection with any Proceeding charging improper
personal benefit to the Party, whethar or not involving action in
his or her official capacity, in which the Party was adjudged
liable on the basis that personal bena’it was imprcnerly received
by the Party (even if the Association was not thereby damaged).

Section 6.5 Indemnification peraitted under this Article in
connection with a Proceeding by or in the right of the Association
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shall be limited to expenses incurred in connection with the
Proceeding. If any oclaim made by or in the right of the
Asscciation against a Party is joined with any other claim against
such Party in a single Proceeding, the claim by or in the right of
the Association (and all expenses related therato) shall
nevertheless bo deemed the subject of a separate and distinct
Procesding for purposes of this Article.

Section 6.6 Any indemnification under this Article (unless
ordered by a court) shall be made by the Association only if
authorized in tha specific case atter a determination has been made
that the Party is eligible for indemnification in the circumstances
because the Party has met the applicable standard of conduct set
torth in Section 6.2 and after an evaluation has been made as to
the reasonableness of the expenses. Any such determination,
evaluation and authorization shall be made by the Board by a
majority vote of a gquorum of the Board, which quorum shall consists
of directors not parties o the subject Proceeding, or by such
other person or body as permitted by law. '

Section 6.7 Notwithstanding any other provision of this
Artiocle, the Association shall indemnify a Party to the extent such
Party has been successful on the merits or otherwise, including
without limitation, dismissal withcut prejudice or settlement
wvithout admissimrn of liability, in defense of any Proceeding.

S8ection 6.8 The Association shall pay for or reimburss the
axpenses, or a portion thereof, incurred by a Party in advance ot
the final disposition of the Proceeding if the Party furnishes the
Association a written aftirmation of such Party’s good-faith beliet
that he or she has »ot the standards of conduct described in
Section 6.2 and *h; Party furnishes the Association a written
undertaking to repay the advance if it is ultimately deterwined
that the Party did not mest such standard of conduct. The
undertaking must be an unlimited general obligation of the Party,
but need not be secured and may be accepted without reference to
financial ability to make payment.

Section 6.9 The Association shall promptly act upon any
request for indemnification, which request must be in writing and
accompanied by the order of court or other reasonably satisfactory
evidenca documenting disposition of the Proceseding in the case of
indemnification under Section 6.7 and by the written affirmation
and undertaking to repay as required by Section 6.8 in the case of
indemnification under such Section. The right to indemnification
and advances granted by this Article shall be enforceable in any
court of competent jurisdiction if the Association denies tha
claim, in vhole or in Party, or of no dispcsition of such claim is
made within one hundred twenty days after written request for
indemnification is made. A Party’s expenses incurred in connection
with successfully establishing such Party’s right to e

11
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indemnitication, in whole or in part, in any such Proceeding shall
also be paid by the M.oc:lation{.

Section 6.10 Any indemnification of or advance of sxpenses
to a director (but not to any other Party) in accordance with this
Article, if arising out of a Proceeding by or on behalf of the
Association, shall be reported in writing to the Lot Owners with orx
before the notice of the next meeting of the Lot Owners.

Section 6.11 By an action of the Board, the Association may
purchase and maintain insurance in such amounts as the Board deemed
appropriate against any Liability asserted against or incurred by
a Party, whether or not the Association would have the power to
indemnify such person against such Liability under applicable
provisions of law or this Article. The Assoclation may create a
trust fund, grant a securit: interest or use othar means
(including, without limitation, a letter of credit) to ensure the

yment of such sums as :u{ bacone neuvesszry to effect
ndemnification as provided herein.

Section 6.12 The Association shall have the right to impose,
s conditions to any indemnification provided or permitted in this
Article, such reasonable requirements and conditions as may appear .
appropriate to the Board in each specific case and circumstances,
ncluding but not limited to any one or more of the following: (a)
that - any counsel representing the Party to be indemnified in
~connection with the defense or settlement of any Proceeding shall -
be counsel mutually agreeable to the Party and to the Association,
" (B). . that the Association shall have the right, at its option, to
ssune and control the defense or settlement of any clain or
Proceeding made, initiated or threatened against the Party to be
.indemnified; and (c) that the Association shall be subrogatad, to
‘the extent of any payments made by way of indemnification, to all
of the indemnified Party’s right of recovery, and that the Party to
be indemnified shzll executed all writings and do everything
necessary to assure such rights of subrogation to the Association.

Section 6.13 The indemnification provided by this Article
shall be in addition to any other rights which a Party may have or
hereafter acquire under any law, provision of the Articles of
Incorporation, any other or further provis'ons of these Bylaws,
vote of the members or Board, agraement or otherwise.

Section 6.14 The indemnification provided in this Article
shall be applicable to acts or omissions that occurred prior to the
adoption of this Article, shall continue as to any Party entitled
to indemnification under this Article who has ceased to be a
director, officer or employee of the Association or, at the request
of the Association was serving as and has since ceased to be &
director, officer, partner, trustse, employee, fiduciary or agent
of any other domestic or foreign entity, and shall inure to the
benefit of the estate and personal representatives of each such
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person. The repeal or amendment of this Article or of any section
or provisions hereof that would have the effect of limiting, .
alifying or restricting any of the powers or rights of
ndemnification provided or permitted in this Article shall not,
solely by reason of such rcral or amendment, eliminate, restrict
or otherwvise affect the right or power of the Association to
indemnify any person, or affect any right of indemnification of
such person with respect to any facts or omissions that occurred
prior to such repeal or amendmant. All rights to indemnification
under this Article shall be deemed to be provided by a contract
between the Association and each Party covered hereby.

Section €.13 The Association shall have the right, but shall

not be obligated, to indemnify any agent of the Association not

otherwise covered by this Article to the fullest extent permissible

by the laws of Colorado. Unless otherwise provided in any separate

indemnification arrangement, any such indemnification shall be made

22{1.. cu:hcr.lud in the specific case in the manner provided in
on ‘. L ]

Secticn 6.16 If this Article or any section or provision
hereof shall be invalidated by any court on any ground, then the
Association shall nevertheless indemnify each Party otherwise
entitled to indemnification hersurder to the fullest cxtent
permitted by lav or any applicable provision of this Article that
shall not have bean invalidated.

ARTICLE 7 == RECORDS

Section 7.1 Recaorda and Audits. The Association shall
maintain financial records. The cost of any audit shall be a

Common Expense. )

Section 7.2 Exanination. All records maintained by the
Association or the manager shall be available for examination and
copying by any Lot Owner, any holder of a security interest in a
Lot or its insurer or guarantor, or by any of their duly auvthoriszed
agents or attorneys, at the expense of the person examining the
records, Aauring normal business hours and after reasonable notics.

Section 7.3 Records- The Association shall keep the
folloving records:

(a) An account of each lLot, which shall designata the
name and address of each Lot Owner, the name and address of each
mortqagee who has given notice to the Association that it holds a
mortgage on the Lot, the amount of each Common Expense assessment,
the dates on which each assessment comes due, the amounts paid on
the account and the balance due;

{b) An account for each Lot Owner showing any other fees
payable by the Lot Owner;
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