BYLAWS
oF

SOPRIS CREEK CABINS HIOMEOWNERS' ASSOCIATION, INC.

ARTICLE I

Object

1.01 Association., SOPRIS CREEK CABINS HOMEOWNERS'®
ASSOCIATION, INC. (the "Association") is a nonprofit corpora-
tion organized under the Colorado Nonprofit Corporation Act.

1.02 Purpose. The purpose for which the Association
is formed is to govern the residential property situate in the
County of Pitkin, State of Colorado, which is known as Sopris
Creek Cabins, hereinafter referred to as the "Project,"” and to
own the Common Area which is a part thereof, and which property
is subject to a recorded Subdivision Plat and Declaration of
Covenants, Conditions, Restrictions and Easements of Sopris
Creek Cabins, hereinafter referred to as the "Project Declara-
tion" or the "Declaration." Terms which are defined in the
Declaration shall have the same meanings herein, unless other--
wise defined herein. The word "member" or "members" as used in
these Bylaws means and shall_:efer to Owner or Owners in the
Project. - =

1.03 Owners Subject to Bylaws. All present or
future Owners, tenants, future tenants or any other person{(s)
that might use in any manner the facilities of the Project are
subject to the terms and provisions set forth in these Bylaws.
The mere acquisition or rental of any of the Residences or the
mere act of occupancy of any of said Residences will signify
that these Bylaws are accepted, ratified and will be complied
with.

ARTICLLE IIX
Membership, Voting, Majority of
’ Owners, Quorum, Proxies
2.01 Membership. Ownership of a Residential Real

Property Interest is required in order to qualify for member-
ship in this Association. Any person on becoming an Owner of a
Residential Real Property Interest shall automatically become a
member of this Association and be subject to these Bylaws.
such membership shall terminate without any formal Association
action whenever such person ceases to own a Residential Real
Property Interest but such termination shall not relieve or
release any such former Owner from any liability or obligation
to the Association or impair any rights or remedies which the
Association may have against such former Owner arising out of
or in any way connected with ownership of a Residential Real
Property Interest and membership in the Association., No
certificates of stock shall be issued by the Association, but
the Boatd of Dircctors may, if it so elects, issue membership
cards Lo the Owners. Such membership card shall be surrendered
to the Seccretary whenever owncrship of the Residential Real
Property Interest designated thereon shall terminate,

.




2.02 Vvoting. All members shall be entitled to vote
on ell matters, with one vote per Residential Real Property
Interest. If title to eny Residential Real Property Interest
shall be held by two or more rersons, then each such person
shall be.a member of this Association, provided, however, that
the voting rights of such Owners shall not be divided but shall
be exercised as if the Cwner consisted of only one rerscn in
accordance with the proxy or other desiagnation made by the
persons constituting such Cwner. The Ceclarant may exercise
the voting rights with respect to Residential Real Property
Interests owned by it. 1In no instance shall any Residential
Real Property Interest have more than one vote on any question
or issue. Cumulative voting in the election of the Boerd of
Dlrectorc shall not be permitted.

2.03 Quorum. Except as otherwise provided in these
Bylaws or in the Declaration, the presence in person or by
proxy of a majority of the total numbher of votes entitled to be
cast at such mceting shall constitute a quorum and an affirme-
tive vote of a majority of those present at a meeting at which
guorum is in attendance shall ke necessary to transact business
and to adopt decicions binding on a3ll Cwners.

2.04 Proxies. Votes may be cest in person or by
proxy. Proxiec must be filed with the fecretary before the

- appointed time of each meeting. All proxies must be in writing

and may be either general or for @ partlcu]ar meet1ng. A proxy
need not be an Cwner.

ARTICLE IT1
Heetings
3.081 Place of Meeting. Meetings of the association

shall ke held at such .place within the State of Colorado as the
Board ¢f Directors may determine,

3.02 Annual Keetings. The annual meetings of the
Associetion shall be held each yéar on such date as chall be
selected by the Board of Directors, provided that:such meeting
shall occur in each year no later than six months after the end
of the Association's fiscal year. The first annval meeting
shall ke called by the initial Poard of Directors of the Asso-
ciation. At such meetings, the Cwners may transact such
business of the Association as may properly come befcre the
meeting. Bt each annval meeting, members of the Board of
Directors shall be elected frcm among the Owners. The Associa-
tion shall adopt a procedure vhereby all terms of such Board
memkbers do not expire annually. Notwithstanding anything to
the contrary provided for herein, however, until sixty dJdays
after the Ceclarant has solc¢ 75% of the Residential Real
Property Interests or December 31, 1982, whichever first
cccurs, the members of the Board of Directors of the Associa-
Lion shall be eppointed by Declarent, its successors or

ssigns, unlces such right is relinguished carlier.

.03 Special hoethgr. It shall ke the c¢uty of the

President tc te cell @ cpecie) wceting of the Associstion as

‘reqguired by the President, @ resolution of the Foard of

Bircclers or by peotition c¢f Cwners representinag an ecagregate
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ownership interest of at least fifty percent (50%) of the Reszi- -
dential Real Property Intcrests. The notice of any such
special meeting shall state the time and place of such meeting
and the specific purpecse thereof. No business shall be trans-
acted at a special meelting except as stated in the notice,
unless upon the consent of Cwners representing an aggregate
ownership interest of at least a majority of the Residential
Real Property Interests. Any such mceting shall be held within
thirty (30) days after receipt by the President of such resolu-
tion or petition.

2.04° Notice of Meetings. Tt shall be the duty of
the Secretary to hand-deliver cr to meil, by regular United
States mail, a notice of each annual or spe01al meeting,
stating the purpoce thereof, as well as the time and place
‘where it is to be held, to each Cwner. A waiver of notice,
signed by all Cwners before, at or after any meeting shall be a
valid substitute for notice. The certificate of the Secretary
that notice wes properly given as provided in these Bylaws
shall be prima facie evidence thereof. -

3.05 2djourned Meetings. If ary meeting of Owners
cannot be convened hecause a guorum has not attended, or if the
business of the meeting cannot Le ccncluded, the Cwners who are
present, either in person or by preoxy, may adjourn the meeting
from time to time for periods of no longer than one week. until
3 guorum is obltained or until a cohclu=1on can be reached: At
any such adjourned meeting, any business which might have “been
transacted at the meeting as orlglnally called may be trans-
acted without further notice.

.06 OCrder of Business. The order of business at
al1 meetlngs of the Cwners shall be as follows:

~{a) Roll call;
(b) Procf of notice of meeting or
waiver of notice;
(c) Reading of minutes;
(d) Reports of officers; R
~(e) Reports of committees;
(f) Election of directors
(annuval meetings onlyY;:
(g} Unfinished business;.
({h}) PNew business.

3.07 Rules of Meetinge, The Board may prescribe
reascnable rules for the conduvct of all meetings of the Poard
and Cwners and in the absence of such rules, Robert's Rules of
Crder shall be used.

ARTTCLE TV

Board of Directors

4.01 »nrssocistion Tesponsibhilitics. The Cwnere will
constitute the Association, which will havc the responsibility
of aéministering the Projecct through a Porrd of Directors. In
the cvent of any dispute or diragreement lictween any Cwners
releting to the Project, or &ny ocuvestions of interpretation cr
applicatien of the previsions ef the Declaration cr Pylews,
cuch dispute or disagreement shall be cubmitted to the Noard.
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The determination of such dispute or disagreement by the Poard
shall be binding on each and all such Owners, subject to the
right of Cwners to seck other remedies provided by law after
such determination by the BRoard.

4,02 Number and Cualification. The affairs of the
Association ‘shall be governed by a Poard of Directors ceomposed
of three persons from among the Cwners. In the case of
Declarant or other corporate or partnership Cwners, the o
officers, directors, employees, partners or agents of such
entities may be members of the Board. The number of directors
may be increased or decreased by amendment of these Bylaws,
provided, however, that the number of directors shall not be
reduced to less than three nor increased to more than ten.
Until the first meeting of the Associetion, the Board of
Directors shall consist of those individuals named as such in
the Articles of Incorporetion of the Association,.

4.03 Powers and Duties. The Poerd of Directors

~shall have the powers and duties necessary for the administra-

tion of the affairs of the Association and for the operation
and meintenance of a first class residential project. The
Board of Directors may ¢o 21l such acts and things as are not
by law, the Articles, these Bylaws or the Project Decleration:
either prohibited or directed to Lz exercised and done by the
Cwners. .

4.04 Other Powers and Duties. The Boasrd of
Directors shall be empowered and shall have the duties as
follows: : .

{a) to administer and enforce the covenants,
conditions, restrictione, easements, uses, limita-
tions, obligetions and all other provisions set forth
in the Project Peclaration and in the Articles and
these. Bylawvs;

{b) to establish, make and enforce compliance
with such reasonable rules and regulations as may be
necessary for the operation, use and occupancy of the

*Project and the Common Area with the right to amend
same from time to time. A copy.of such rules and
regulations shall be delivered@ or meiled@ to each
Owner prowmgptly upon the adoption thereof;

(c) to keep in good order, condition and repair
all of the Common Area and all items of personal
property, if any, used in the enjoyment of the entire
Project; '

(d) to obtain and maintsin to the extent
obtainable all policies of insurance reguired by the
Project Declaration;

(c) to periedicelly fix, detevmine, levy and
collect the prorated ecscsements to be paid by each
of the Cwners towards the cxpensce of the hescociaton
and to adjust, decreacc or incrcase the amount of the
assecsmenls, refund any excess asscssments to the
Cwners or to credit any cxcecss of accesewments over
cxpenses and cash regerves te the Cwners against the
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next succeeding assessment period. To levy and
collect cpecial essessments whenever in the opinion
of the Poard it is necessary to So so in order to
meet increased opecrating and mainlenance expenses or
costs, or additional capital expenses, or beceuse of
emergencies. BAll special assessments shall be in
statement form and shall set forth in detail the
various expenses for which the assessments are being
made;

(£) to impose pernalties and collect delinguent
assescments by suit or otherwise and to enjoin or
seek damages from an Cwner as is provided in the
Project Reclaration and these Bylaws;

(g) to protect and defend the Project from loss
and damage by suit or otherwvise;

(h) to borrow funds and to give security there-
for in order to pay for any expenditure or outlay
reguired pursuant to the authority granted by the
provisions of the Project Declaration or these Pylews
and to execute all such instruments evidencing such
indebtedness as the Board of Directors may Jdeem
necessary or desirable;

(i) to enter into contracts within-‘the sccpe of
their duties- and pcwers, provided, however, that any
agreement for professional management of the Project,
or any other contract providing for services of the
Declarant may not exceed three (3) years, and any
such agreem2>nt must provide for termination by either
party without céuse and without payment of a termina-
tion fee on no more than ninety (90) deys' written
notice;

(j) to establish benk accounts which are
interest bearing or non-interest bearing, as may be
deemed advisable by the Poard of Directors;

(k) to keep and maintain detailed, full and
accurate books and records, showing in chronological
order all of the receipts, expenses or disbursements
pursvant to appropriate specificity and itemization
and to permit inspection thereof as is provided in
the Project Peclaration, and, upon the vote of Qwners
representing an aggregate ownership of interest of at
least 51% of the PRecidential Real Property Interests,
to cause & complete audit to be made of the books and
records by a competent certified public accountant;

{1y to prepare and deliver annually to eech
Cwner a statement showing all receipts, expenses or
disbursements since the last such statecment;

“(m) to designele and rcmeve the personnel
necessary for the operation, maintenance, repair end
replacement of the Commen Arcaj;

.{n) to suspend the voling rights of an Ouwner
for failure tc comply with these Pylaws or the rules
and requletions of the Acgociation or with any other
cbligations of the Cwncr purcuent to the Project
Declaration; and -
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(o) 1in general, to carry on the administration
of the Association and to do 3ll of those things
necessary and/or desirable in order to carry out the
governing and operating of the Project.

4.05 Managing Agent. The Board of Directors may
employ for the Association a managing agent (at a compensatlon
established by the Board of Directors), to perform such duties
and services ac it shall authorize. 7The Board of Directors may
delegate any of the powers and duties granted to it but, not-
withstanding such delegation, shall not be relieved of its
responsibility under the Project Declaration, the Articles or
these Bylaws.

4.06 Election and Term of Office. Members of the
Board of Directors shall be elected by a majority or plurality,
as appropriate, of the Cwners voting at the annual meeting of
the members of the Association; the term of one @irector of the
Board shall be for one year, the term cf one director of the

Board shall be for two years and the term of one direrctor of

the Board shall be for three years and thereafter each term
shall be for a period of one year or until such director's suc-
cessor is duly elected and gualified, unless such director is
removed in the manner hereinafter provided. At each eannual
meeting, the members shall elect the same number of directors
whose terms are then expiring.

4.07 Vacancies. Vacancies on the Poard of Directors
caused by any reason other than the removel of a director by a
vote of the Association shall be fulfilled by election by the
remaining directors, even though they may constitute lecs than
a quorum; and each person so elected shall be & director until
a successor is duly elected ané qualified at the next annual
meeting of the Association.

4.08: Removal of Directors. At eny annual or special
meeting of the 2ssociation, duly cslled, any one or more of the
directors may be removed for cause by the vote of Cwners repre-
senting an aggregate ownership interest of at least 51% cof the
Residential Real Property Interests, ané a successor mey then
and there be elected to fill the vscancy thus created. Any
director whose removal has been proposed by the Owners shall be
given an opportunity to be heard at the meeting.

~

4.09 Organizational Meeting. The first meeting of a
newly elected Board of Directors shall be held within thirty
days of such election at such place as shall be fixed by the
directors at the meeting at which such directors vere elected,
and no notice shall be necessary to the newly elected directors

“in order to convene such meeting, providing a majority of the
" new Poard shall be present at such election meeting.

4.10 Regular Meetings. Regular meetings of the
Board of Cirectors may be held at such time 2nd place as shall
be determined, from time to time, by a mejority of the
directors, but ‘at lcast two such mcetincs shell ke held each
year. UPFotice of regular meetings of the Poard of Directcrs
shall be given to each director, personelly cr by mail, tele-
chone or telegraph, at least thirty days prior to the day named
for such mceting.




~4.11 cpecial Meetings. Epecial meetings of the
Board of Directors may be called by the President, on his own
initistive, on three deys' notice to each director, given per-
sonally, or by mail, telephone or telegraph, which notice shall
set forth the time, place end purpose of the meeting. Special
meetings of the Board of Directors shall be called by the
Precident or Secretary in like manner and on like notice on
receipt of a2 written request to call such a special meeting

. from at least two directors.

4.12 Weiver of Notice. PRefore or at any meeting of
the Board of Directors, any director may, in writing, waive
notice of such meetlng and such waiver shall be deemed equiva-
lent to the giving of such notice. Attendance by a director at
any meeting of the Board shall be a waiver of notjce by him of
the time and place thereof. 'If all the directors are present

"at any meeting of the Board, no notice shall ke required and

any business may be transacted at such meeting.

4.13 Board of Directors' Quorum. 2t 21l meetings of

“ the Roard of Cirectors, a majority of the directors shall con-

stitute a quorum for the trancsaction of business, and the acts
of the majority of the directors present at a meeting at which
a guorum is precsent shall be the acts of the Board of
Directors. If at any meeting of the PBoard of Directors there
be less than.a guorum present, the majority of those present
may adjourn-the meeting frem time to time for periods of no
longer than one week until & guorum is obtained or until a con-
clusion can ke reached. At any such adjourned meeting, any

.business which might have been transacted et the meeting es

originally celled may.be transacted without furtber notice.

‘4.14 Ccmpensation; Fidelity Eonds. The members- of
the Board of Directors may reguire that zl1 officers and
employees of the Association handling or responsible for Asso-
ciation funds shall furnish adeguate fidelity bonds. The )
premiums on such bends shall be paid by the Association.

ARTICLE V

.

Officers :

5.01 Pesignetion. The officers of the Association
shall be a President, a Vice President or Vice Presidents, a
Secretary and a Treasurer, all of whom shall be elected by the
Board of Directors. Further, the Board of PBirectors may, in
its discretion, elect an BAssistant Fecretary and/or an
Ascsistant Tressurer.

5.02 Election of Cfficers. Thé officers of the

"Associetion shall be elected annually by the Poard of Directors

at the orgenizational meeting of each new Board and shezll hold
office at the pleasure of the Poard. BAll officers, except the
initial officers, must be members of the Association and the
President must be elected from emeng the Poard of -Directors.
Cne person may hold cencurrently the cffice cf Vice Fresident
end fecretory or Vice President and Treasurer or Sccrctary and
Treesurcr, but the Tresident shall serve only in the office of
Fresident,



5.03 Removel of Officers. Upon an affirmative vote
of a mejority of the members of the Poard of Directors, any
officer may be remcved, either with or without cause, and his
successor elecled at any regular meeting of the Poard of
Directors, or at any spec1a1 meeting of the PBoard called for
such purpose.

5.04 President. The President shall be elected from
among the Roezrd of Directors and shall be the chief executive
officer of the Association. The President shall preside a2t all
meetings of the Association and of the Board of Directors. The
President shall have all of the general powers and duties which
are usually vested in the office of the president of a nonpro-
fit corporation, including, but not limited to, the power to
appoint committees from among the members frem time to time as
. may ke deemed eppropriate to assist in the c¢onduct of the
affairs of the Association or as may be éstablished by the
BPoard or by the members of the Pssoc1a110n at any rcgular or
special meetings.

5.05 Vice President. The Vice President shall have
all of the powers and authoritiy and perform all the functions
and duties of the President, in the absence of the President or
in the President's inability for eny reason to exercise such
povers and functions or perform such duties.

5.06 Secretary. 7 The Secretary shall keep the
minutes of all the meetings of the Roard of Directors and the
minutes of all meetings of the Association; the fecretary shall
have charge of such books and papers as the Board of Directors
may direct; and shall, in general, perform all .the duties inci-
dent to the office of Secretary. The Secretary shall compile
and keep up to date at the principal office of the Association
a complete list of members and their last known address as
shown on the records of the Association. Such list shall also
show opposite éeach member's name the number or other appro-
priate designation of' the Resicdential Real Property Interest
owned by such member. Such list shall be open to . nspection by
members and other persons lawfully entitled to inspect the sazme
at reasonable times during regular business hours. Assistant
secretaries, if any, shall have the same duties and povers,
subject to supervision by the Secretary.

~

'5.07 - Treasurer. The Treasurer chall have responsi-
blllty for Association funds, shall ke.p the financial records
and books of account of the Association and sheall be respon-
sible for keeping full and accurate accounts of all receipts
and disburcements in the name, ané to the credit, of the Asso-
ciation in such depositories as may from time to time be desig-
nated by the Board of Cirectors. RMAssistent treasurers, if any,
shall have the same duties and powers, subject to supervision
by the Treasurer.

ARTICLE VI

Tndemnific

at
end kon-Lieabi

ien
lity

6.01 Indewnificaticn. The rssociation shall indem-
nify every director and ofiicer and the Declarant, and their
heirs, exccuters, administrators, succeesscrs ond acsigns
egoinst a1l less, cests and coxpense, including counsel fees,
reasonebly incuvred in connection with any actien, suit or
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proceeding to which such person may be made a party by reason
of being or having been a director or officer of the Associa-
tion, except as to matters as to which such person shall be
finally adjudged in such action, suit or procceding to be
liakle for grcss negligence or fraud. In the event of a
settlement, indemrification shall be provided only in connec-
tiop with siuch matters covered by the settlement as to which
the Association is advised by counsel that the person to be
indemnified has not been guilty of gross negligence or fraud in
the performance of his Aduty as such director or officer in
relation to the matter involved. The foregoing rights shall
not be exclusive of other rights to which such director or
officer may be entitled@. BAll liability, loss, damage, costs
and expensce incurred or suffered by the Association by reason
of or arising out of or in connection with the foregoing indem-
nification provisions shall be treated and handled by the Asso-
ciation as an expense of the Association. Nothing contained in
this Section 6.01 shall, however, ke deemed to cbligate the
Association to indemnify any Cwner whc is or has been a
director or officer of the Association with respect to any
duties or obligations assumed or liebilities incurred as an
Owner under or by virtue of the Project LCeclaration, or his
ownership of 2 Fesidential Real Freperty Interest, as distin-
guished from his conduct and activities as an officer or
director of the Association.

6.0fT'Non—Liabi1jty of the Directors, Poard, Cfficers
and Ceclarant. Neither the directors, Poard or officers of the

Association, nor Declarent shall be personally liable to the
Owners for any mistake of judgment or for any acts or omissions
of any nature whatsoever as such directors, Poard, officers, or
Declarent, except fcr any acts or omissions found by a court to
constitute gross negligence or fraud.

ARTICLE VII
Amendmengg

7.01 Bylaws. These Rylaws may be amended by action
or approval of Owners representing an aggregate ownerChlp
interest of at least sixty-$ix and two-thirds percent (66-2/3%)
of the Residential Real Property Interests or at a meeting of
the Board of Directors by a sixty-six and two-thirds percent
(66~2/3%) vote of the directors then holding cffice and any
notice of any such meeting therefor shall specify the nature
znd text of any proposed amendment or amendments.

ARTICLE VIII

Miscellanecous

8.01 Notice to Association. Every Cwner shall
timely notify the Association of the name and address of any
Mortgagee, purchaser, transferee or lessee of his Residential
Real FProperty Interest. The 2ssociation shall maintain cuch
information at the office of the Association. '

8.02. Preof of Cwnerchip. Fxcept for thote Cwncrs
who initially purchesc a Resicdential Real Property Tnterest
from Leclarant, cvery party kecoming an owner chall immedizately
furnicsh to the Foard of Birectors a pholocopy or a certified
copy of the recorded instrument vesting in thal party such
owncrship, which irstrument shall remein in the files of the
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.Association.- B member shall not be deemed to be in good
standing nor shall he be entitled to vote at any annual or
special meeting of members unless this requirement is first
met .,

8.03 Character of Bssociation. This Association is
not organized for profit. Fo member, member of the Board of
Directors or officer for whom the Association may receive any
property or funds shall receive any pecuniery profit from the
operation thereof, 2nd in no event shall any part of the funds
or assets of the Associaltion be paid as salary or compensation
to, or be distributed to, or inure to the benefit of, any of
the Bozrd of Directors, officers or members, except upon a dis-
solution of the Association, provided, however: (1) that rea-
sonable compensation may be paid to any member, manager,
‘director, or officer while acting as an agent or employee of
the Association for services rendered ‘in effecting cne or more
of the purposes of the RMAssociation, and (2) that any member,
manager, director, or officer may, frem time to time, be reim-
bursed for his actual andéd reasonable expenses incurred in con-
nection with the administration of the affairs of the
Association.

£.04 Conveyances and Encumbrances. Corporate pre-~
perty mey be purchased, conveyed or encumbered for security of
mcnies borrowed by authority-of the 2Association and/or the
Board of Cirectors. Conveyartes or encumbrances shall be by
instrument executed by the PFresident or Vice President and by
the Secretary or the Treasurer or an RAssistent Secretary or
Assistant Treasurer, or executed by such other person or
rersons to whom such -authority may be celegated by the Board.

8.05 Inspection of Records. 2ny Cwner or first
mortgagee may inspect the Rssocistion's records of receipts angd -
exrenditures at any reasonable time during convenient weekday
business hours, and, upon ten deys' notice to the Board of
Cirectors or managing agent, if any, and upon payment of a rea-
sonable fee, not to exceed Twenty Dollars, any Owner or first
mor tgagee of such Cwner shall be furnished & statement of
account setting forth the amount of any unpaid assessments or
other charges due and owing  from such Owner. :
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IN WITNESS WHFREOF, the undersigned have hereunto set
their hands this dey of , 1980..

BOARD OF DIRECTCRS

KNOW ALL MEN BRY THESE PRESENTE, that the undersigned
Secretary of the corporation does hereby certify that the zbove
and foregoing Pylews were duly adopted by the Directors of said
corporation as the Byleaws of said corporation on the day
of , 1880, and that they do now constitute the Bylaws
of said corporaticn. :

Secretary
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