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HOREEZ RANCE HOMEOWNERS ASSCCIATION

ERTICLE T

GENERAL
1.1 Purpose. Horse Ranch Homeowners Association

e n : : n * - ] =z 5

("Association") 1s & non-prcfit corporation formed, pursuant to
Articles c¢f Incorporation filed with the Colorade Secretary of
State ("Articles"), to own and govern certain facilities and
functions which are or will be located on real property in the
Town oI Snowmass Village, Pitkin County, Colorado, ("Propertv")

as described in the Declaration of Covenants, Conéitiens and
Restrictions for Horse Ranch to be recorded in the office cf the
Clerk and Recorder cof Pitkin County, Cclorado ("Declaraticn") by
Snowmass Land Company, an Illinois general partnership
{"Declarant”). Terms which are defined in the Declaration shall
have the same meaning when used in these By-Laws, unless the
context clearly requires otherwise. The term Declarant as used
herein shall mean and shall include the Declarant's successor and
assign as designated by the Declarant in the manner provided for
in the Declaraticn.

1.2 Binding Effect. All present and future Owners and
their Lessees or other persons who might use the Property are
subject to the regulations set forth in these By-Laws. The mere
acquisition, rental cr occupancy of any Lot or the improvements
thereon or the use of the Association Property will signify that
these By-Laws are accepted, ratified and will be complied with.

ARTICLE II

MEMBERSHIP AND VOTING RIGET

2.1 Membership. The Members of +“he Lssociation shall
be as cgrovided rfor in the Lhrticles.

2.2 Voting Rights. The voting rights of +he Members
shall be as proviced Zor in the Articles.

2.3 Desicnation ¢f Voting Member.

{a) If a Lot has only one Owner, :nat person’ cr
entity shall have the right to vote with respect %o such Lot,
crovided that if the Owner is a legal entity, <he entitv must
Zesignate a voting agent and register his name with the
fecretary. Otherwise, the vocte may be cast Ly anv person cresent
t 2 meeting of the Members who purports to be the agent of the
ntity or, if there is mcre than one such perscn, :he vote must

cast in accordance with <heir unanimous zgreement. There is
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unanimeous agreement if either of the agents casts a vote without
Prompt £rotest to the pres:iding officer of the co*her agent(s).
With respect to mail-in votes, if no designated agent has been
recistered with the Secrertarv, the Association is entitled to
maxrl ell voting materials, :in care of the entity, at its last
xnown address, and mav accert whatever vcting materials are
returned by the entity.

(b) If a Lot has more than one Owner, the Owners
must designate a veoting agent and register his name with the
Secretary. If no such registration is made, the vcte may be cast
by any Owner present at a meeting of the Members or, if more than
one of the Owners is present, the vote must be cast in accordance
with their unanimous agreement. There is unanimous adgreement if
any one cf the multiple Owners casts his Lot's vote withou~
protest being made promptly to the presiding cofficer by any other
multiple Owner. Votes by mail may be cast only through a
representative selected by the Owners and registered with <he
~8sociation. If no representative is registered with <he
Association the Board may send zll voting materials t©o any one
Owner, who is then entitled to vote on behalf of the Loz,

2.4 Election of Directors. The election of Directors
shall be subject to tne right of the Declarant to appoint
Directors as provided for in the Articles. Cumulative voting
shall nct be permitted in the election of Directors.

2.5 Majority Vote. Unless otherwise expressly
crovided in these By-Laws cr the Declaraticn, any action which
may be taken by the Association may be taken by a majority vote
of a guorum.

/

2.6 Quorum. Except as otherwise vprovided in +hese

Sy-laws, +the ©preSence in —cerson or by ©proxy of Members

representing at least 50% cf the total votes of +the Associlaticn

then entitled to be cast, shall constitute a gucrum., A guorur

snall be deemed present throuchou:z any meeting of the Members iZ
= Guorum was present at the beginning of such meeting.

2.7 Proxies. Votes mav be cast in person cr by Droxy.

il proxies shall be in writing and must be filed with the
Secretary before the appcinted time of each meeting. Each proxy
shall be revocable and shall autcmatically cease to be effective
=n the earlier of one vear from the date of the grexy, or if
prlicable, after completicn cf the particular meetinc Zcr wnich

the proxy was £iled, cr upen convevance by the Member cf title *o

nis Lot.
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ARTICLE III

MEETINGS OF MTMETRS

.1 Place of Meetings. Meetings of the Members shall
be held zt a2 suitab.le piace designated bv *he Edard of Directors
0f the Town of Snowmass Village, Pitkin Count Colorado,

2.2 Annual Meetinags. The annual meetings of <the
Members shall be nela at a_time designated by the Board of
Directers in the month of September %hn each vear, for the purpose
of electing Directors and £ 1 transacticn c©f such other
business as may come before the meeting.

2.3 Special Meetincs. Special mee*lngs cf the Members
may Dbe called by the President, or by a majorl ty of +he Board of
Directcrs, or by Members having 30% of the vctes of the
Association.

3.4 Attendance. Meetings shall be open *<c attendance
by all Members, any persons holding currently valid voting
proxies cf Members, and the designated representatives of <ne
First Mortgagees of record.

3.5 Notice of Meetings. It shall be the duty of the
Secretary :o mail a notice oOf each annual or special meeting to
each Member of record and to each First Mortcagee of record if
such First Mortgagee has filed a written request for such notice
togethe* with a current address with the Secretary at least 10
days rier to any such meetlng. The notice shall state the
Durpose of the proposed meeting or that it is a regular ,meeting,
as well zs the day, hour and place where it is to be held. Each
notice must be sent by first class mail, postage prepaid, not
less than 10 days more than 50 days pricr to the date of =zhe
proposed ﬁeeting. The notice may set <Zforth <ime limits Zcr
speakers and nominating procedures fcr the meeting. No business
shall be transacted at a special meeting except as stated in <the
notice, unless by consent of Members present, either by person cr
2Y Proxv, representing at least two-thirds cf the votes of the
Asscciazzcn.

3.6 Adjournment. If any meetlwg cannct be crganized
because z cuorum has not attended, the Members who are present,
either Iim person or by proxy, mav adjourn the meeting from <ime
to time until a quorum is cbtained. Adjcurned meetincs mayv oz
reconvenel only upon the giving of further notice as abovs
provicgec.

:.7 hAetion Without Meeting. Anv action which, under
the provisions GI the Coloraco NonproZiit CZorgoration Act, mav os
taken &t a Wee*lng ©Z the Members, mav be taken without a meec:ng
if such action is authorized bv a writing signed bv all ¢ <he
Members who would be entitled to wvote at a meeting ané Ziled wizch

the Secraztary cor zs otherwise orovided in +he Colorado Nonprciiz
Ceorporaricn Act

)
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3.8 Waiver. The transaction of business at any

regular cr specizl meeting cf the Members, however calleé zand
noticed, shall be wvalid as though transaczeé at a meeting culy
held after regular call and nctice, if a gucrum be present either
in person o¢r by proxy, and if, either before or after the
meeting, each cf the Members not present :in person or by proxy
signs a written waiver of notice, a consent zc the heclding of
such meeting, or an approval of the minutes thereof. All such
waivers, consents, or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

3.9 Minutes, Minutes or a similar record of the
proceedings of meetings of Members, when signed by the President:
or Secretary, shall be presumed to truthfully evidence the
matters set IJortn therein. A recitation in the minutes of anv
such meeting that nctice of the meeting was properly given shall
be prima facie evidence that such notice was given.

ARTICLE IV

BOARD OF DIRECTORS

4.1 Directors. The affairs of +he Association shkall
be governed by a EBoard of Directors composed cf not less than
three (3) nor more than seven (7) persons, as may be determined
from time to time by the Members. Directors may, but need not
be, Members cf the Association. Directors shall not receive any
salary for their services as Directors, but any Director may
server the Association in., some other capacity and receive
compensation therefor, and any Director may be reimbursed for his
actual expenses incurred in the performance of his duties as a
Director.

4.2 General Powers. The BoarZ has ¢the powers and
duties necessary :Ior tne aaministration c¢? the affzirs of the
Association and may do all acts which zre not by law, the
Declaration, or these By-Laws directeé to be exercised
exclusively by the Members. The Board shall not enter into anv
service contract for a term exceeding three vears without the
approval of the Members, except for any contract with a public
utility company which reguires a term in excess of three years or
any maintenance contract with the seller cr entity related to the
seller of an asset which the Association has purchased or leased.

4.3 Specifiz Powers. Without limitation o©on the
general powers stated in Section 4.2, the Zoard it vested with,
and responsikble Ior, the fecllowing powers and du=zies:

() to elect and remove :zll cificers of the
Association, and :o appoint and remove all agents and emplovees
of the Associaticn; <o prescribe such powers ané duties for them
as may be consistent with law, *the Articles, the Declaration, andé
these By-Laws; to fix +heir compensaticn; and =c require £from
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them security for faithful service when and in the amount deemed
advisakble by the Boarc:

(b) +o conduct *he business of “he Association;

(c) o change the ©principal cffice for <he
transaction of the business cf the Association frem one iocation
0 anether within the Town cf Snowmass Village, Colorade, *o
designate any place within the Town of Snowmass Village, Colorado
for the heolding of any annual or special meeting cf Members; and
to adqpt a corporate seal ané to alter the form cf such seal from
time to time, as the Board in its sole judgment may deem best and
in compliance with the provisions of law;

(d) to berrow money and to incur or assume
indebtedness for the Association, and to cause to be executed and
delivered therefor, in the Association's name, premissory notes,
bonds, debentures, ceeds of trust, mortgages, rledges,
aypothecations, or other evidences cf debt and securities;

(e} to prepare, adopt, and modifv from time to
time, the Association's annual budget; to £ix and levy from time
to time assessments upon the Owners as provided in the
Declaration, to determine and fix the due date for +he payment of
installments of such assessments and the date upon which the same
shall become delinquent; and to hold all funds collected by
reason of such assessments for the Owners and in accordance with
the purpose for which the assessments were collected;

(£f) to establish a working capital reserve fund
as set forth in the Declaration;

(g} to enforce the provisions of the Declaratiocn:
these By-Laws, its rules, deed restricticns and covenants, or
cther agreements of the Association:

(h} <o contract anéd ocay the opremiums Zor
insurance coverage in acceréance with provisions cf the
Declaration and to review, not less frequently than annually, all
insurance policies and beonds obtained by the Board;

(i) +o centract, pay feor, and discharge personnel
Lo provide Maintenance and services relating to the Association
Preperty; to emplev personnel necessarv for the operation of +the
~Ssociation Property, includins legal and accounting services; +o
contract and pay for alteraticns, improvements, andé Maintenance;

(3) =o cranz easements o ang aver the
~S8sociaticn Proper+y:

(k) =2 =azke and nolgd by purchase, gifs, cor
ctherwise real and osersonal sreperty for the Associaticn, to
exercise &ll cf the richss, sowers ané rrivileces of ownershir to

the same,. and to use, Tanadge, mortgage, sell, cransfer, lease,
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license, or otherwise dlsoose cf any such ©proper:ty cr any
interest therein;

(1) tc adoct and amend, by maijoritv vote, such
rules consistent with the Declaration, the Articles and <*hese
Ev-laws as the Board may <eem necessary for the ranacement ané
cperaticn cf the Asscciation Property;

(m) to enter into & management acreement with a
managing agent to perform such duties and services zs +he Board
shall authorize, to the extent such services and duties do not
require the collective decision-making authority of the Board,
incluéing but not limited tc the duties listed in Section 4.3
other than this Subparagraphn (m);
[
{(n) to enter into agreements for Maintenance of
the Association Property;

() to establish orderly procedures Ior giving

tice and an impartial hearing to any Owner who is alleged to be

in cefault in paying his assessments or the installments thereof

cr to have violated the Declaration, Articles, these By-Laws, or
the Association's rules:

(p) to obtain a fidelity bond or fidelity
insurance on behalf of the Board.

4.4 Election of Directors. Subject to the right of
the Declarant to appcint and remgve Directors as provided for in
the Articles, the initial Board of Directors ae51cnated in the
Articles shall serve until the first annual meeting cf Members,
ang, hhereafter, the Directors shall be elected bv +the Members.
Any person serving as Directer may be reelected, anéd *here shall
be ne limitation on the number of terms which he may serve. Any
person desiring to be a candidate for Director shall submit a
written statement to that effect to the Secretary, sicgnei bv the
canéidate, or be nominated orally 5y a Member ab the meeting at
which voting is to occur.

4.5 Terms of Office. The Directors shall serve Sor a
term oI one (l) year ancd/cr until their respective successors are
elected.

4.6 Vacancies. 2 vacancy shall be deemed <o exist in

tie case of aqeath, resicnation, an adjudicatien of the
incompetence of any Cirecter, or in case the Members fazil to

elect the full number of auu“orlzed Directers at any meetinc a%
wnizh such electiocn is to take place. Subject <o zhe right of
the Declzrant +to app01uu Cirectors as rovided Zfcr in <he
Zrticles, a vacancy in a Director's seat, caused bLv anv Teason

ther zhan the removal cf a Director by a vote of =zhe Members,
shall be Zfilled by a votre cf <+he majoritv of =he remaining
Zilrectors, even though thev may constitute less +han a Juorum.
Zach zerson so elected shall be a Director until z successor is
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electec at the next annual meeting cf the Members or at a special
meeting of the Members called for that purpose.

4.7 Remcval. At any annual or special meeting of the
Members culy called, if the prior notice of the meeting states
this a2s one cf its Purposes, any one or more of the Directors may
be remcved with or without cause, DY majority vote of the Members
Present in person cor by PrOXy. A Successor Or successors may
then and there be elected to fill the vacancy thus creategd. Any
such successor shall serve for the unexpired term of his
predecessor in office. Any Director whose removal has been
Proposed by any Member shall be given an opportunity to be heard
at the meeting, if he is present, This Section shall be subject
to the right of the Declarant to remove and appoint Directors as
provideé for in the Articles.

4.8 Board Meetings. The first meeting of the newly
elected Board shall be helg as soon as practicable following the
meeting at which the Board is electec. Other regular meetings cf
the Bcard mav be held at such time and place as shall ke
cetermined, from time +o time, by a resolution adopted by the
majority of the Directors, but at least one such meeting shall be
held during each fiscal Year. Notice of regular meetings cf the
Board (other than the first meeting of the newly elected Board)
shall be given by the Secretary to each Director, personally or
by mail, telephone, or telegraph, at least two days prior to the
date set for such meeting.

4.9 Special Board Meetings, Special meetings of the
Board may be called by the President or, if he is absent or
refuses to act, by the Vice President or by any two Directors.
At least two days' notice shall be given by the Secretarv to each
Directer, personally or by mail, telephone, or telegraph. Such
notice shall state the time, place, and purpose of the meeting.
If service is by mail, each such notice shall be sent, postage
prepaid, to the address reflected on the records of <he
Associazion and shall be deemed given, if not actually received
earlier, at 5:00 p.m. of the Second day after it is deposited in
a reguiar depcsitory of the United States mail. Whenever any
Directcr has been absent from any special meeting of the Boarg,
an entry in the minutes to the effect that notice has been duly
given shall be presumptive evidence that due notice of such
meeting was given to such Director.

4.10 Waiver of Notice. Before, at, or after anv
meetinc ¢ the Board o= Directcrs, anv Director may, in writing,
waive =noctice of such meeting, ané such waiver shall be deemed
equivalent to the ¢iving ané receipt cf such notice. Attendance
by a Director at any meeting oI the Eoard shall be a waiver cf
notice v him of the time and =lace thereof. If all <he
Directors are present at a meetinc ci the Board, no notice shall
be reguiredé, and any business mav be transacted at such meeting.

4.11 Quorum. at all meetings of the Beard, a majorizy
cf the Zirectors sna.l constitute a guorum for the transaction c*
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business, and the acts ©f the majority of the Directors present
at a meeting at which a quorum is present shall be the acts of
the Board. A cquorum shall be deemed present thrcughout any
meeting of the Directers if a quorum was present at the beginning
of such meeting. If at any meeting of the Board there is less
than a quorum, the majority c¢f those present may adjourn the
meeting from time to time. At any such adjourned meeting, which
shall be reconvened only upon the giving of notice as above
provided, any business which might have been transacted at the
meeting as originally called may be transacted.

4.12 Consent by Directors. The Directors shall have
the right to take any action without a meeting which they could
have taken at a meeting by obtaining the vote or written consent
of all the Directocrs or as otherwise provided in the Colorado
Nonprofit Corporation Act, as amended from time +o time. Any
action so approvedé shall have the same effect as though taken at
a meeting of the Board. -

4.13 Committees. The Board may, by resolution, <rom
time to time designate such committees as it shall desire and may
establish the purposes and powers of each such committee created.
The resolution establishing the committee shall provide for the
appointment of its members, as well as a chairman, shall state
the purposes of the committee, and shall provide for such
reports, terminaticn, and other administrative matters as the
Board deems appropriate.

ARTICLE V
QOFFICERS

5.1 Officers. The Associaticn shall have a President,
one cr more Vice Presidents, a Secretary, anéd a Treasurer {who
may be the Secretary). 211 such officers shall be elected by the
Board and holé office at its pleasure. Only the President need
be a Director, although other officers may be Directors.

5.2 Removal. Upon an affirmative vcte of a majority
of the entire Board, any officer may be removed, either with or
without cause, and his cr her successor elected. Any cfficer may
resign ' at any time by giving written notice to the Board, the
President, or the Secretary, such resigration taking effect at
the date of receirt of the notice or a2t any later time specified
therein, and unless otherwise specified in the nctice, acceptance
of such resignaticn by the Board shall not be necessary o make
it effective. i

5.3 Compensation. Officers, agents, and emplovees
shall receive sucn reasonable compensaticn for their services as
may be authorizeé or ratified by the Board. Appeintment of any
officer, agen:z, or emplovee shall not of itself create
contractual rights of compensaticn for services performed by such
officer, agent, or emplovee.
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5.4 President. The President shall be the chief
executive officer of <the Asscciation. He shall preside at all
meetings of the Association and cf the Board. He shall have all
cf the general powers and cuties which are usually vested in the
cifice of the President of a corporation, including but not
limired to the power :IC appoint committees from among the Members
Irom time to time as he may deem appropriate to assist in the
conduct of the affairs of the Association. The President shall
oe ex officio a member of 'all standing committees and shall have
such other powers and duties as may be prescribed by the Board cor
these By-Laws.

P
-
-
-
e

5.5 Vice President. The Vice President (in order of
designation at the time of appointment, if more than one) shall
take the place of the President and perform his duties whenever
the President shall be absent, disabled, unwilling, cr unable to
act. If neither the President nor any Vice President is able to
act, the Board shall appoin:t some member of the Board <o do so on
&n interim basis. The Vice Presidernt shall.also perform such
cther duties as shall from time to time be imposed upon him by
~he Board or these By-Laws.

5.6 Secretary. The Secretary shall keep the minutes
of all meetings of tne Bgard and the minutes of all meetings of
the Association at the principal office of the Association or at
such other place as the Board may order. The Secretary shall
perform all other duties given to him by the Board or these
By-Laws. The Secretary shall keep the seal of the Association,
shall have charge of such books and papers as the Board of
Directors may direct, shall give or cause to be given notices of
meetings of the Members and c¢f the Board, shall maintain a book
of record Members 1listing the names, . addresses, and telephone
numbers of the Members &s furnished tc the Association,’ and shall
ascertain, certify, record, and publicize the outceme of all
votes taken by the Directors or the Members, as the case may be.
The Secretary shall alsc be responsible for all Zilings required
by law, except tax returns.

5.7 Treasurer. The Treasurer shall have the
responsibility ror associaticn funds and securities and shall be
responsible for keeping, or causing to be kept, full ané accurate

agccounts, tax records, and Dbusiness transactions of the
Association, including accounts of all assets, liabilities,
receipts and disbursements, and books belcnging to the

~Ssociation. The Treasurer's beoks and reccrés shall be open to
inspection by all Owners and First Mortcagees at convenient
weekday business hours. The Treasurer shall make a report, at
least once annually, %o the Board containing the Association's
calance sheet as of the end of the fiscal period covered by the
“eport and & statement of the Association's income and expenses
Zor the same period. The Board shall cause to be transmitted a
summary of the Treasurer's Repcrt to each Member. The Treasurer
shall co=-sign with ancther person designated by the Boaréd all



#23T9I1 0O8/2T/9) 15:7% Rec 7000 BK 655 FS 108
Eilvia Davis., Titiin Crev Clert, Doc %.00

checks andé promissory notes on behalf of the Association. The
Treasurer shall be responsible for keeping the assessment roll
required in the fiscal management of the Association and for
filing tax returns as reguired by law.

ARTICLE VI

FISCLL MANAGEMENT

6.1 Assessments. Assessments shall be in amounts
sufficient to pay for the estimated Common Expenses, including
the following expenses: Maintenance, insurance, service and
leasing contracts for the Association and the Association
Property, management fees, debt service, debt retirement,

Printing supplies and postage, employees' compensation, and taxes
raid by the Association, and all other fiscal outlays regquired or
permitted under the Declaration.

6.2 Assessment Roll. The Treasurer shall maintain an
assessment roll which shall Include a separate account for each
Lot, except for any Lot which is Association Property. = Such
account shall designate the name and address of the Owner, the
amount of each assessment against the Owner, the due dates of all
assessment installments, the amounts paid by the Owner, and all
unpaid assessments.

6.3 Statement of Assessments. Upon written request to
the Treasurer by any Owner, prospective Mortgagee or purchaser of
any Lot and payment of a reasonable service fee established by
the Board, the Treasurer shall issue a written statement of the
unpaid assessment receivable or other charges due and owing from
the Owner for the Lot involved, and such statement shall be
conclusive upon the Association if the person to whom it is given
relies upon it in good faith. If the statement is not given
within 10 days of the making of an authorized reguest for it, the
person making the request shall, as against the Association, be
entitled to assume that no assessments or other charges are
unpaid, unless +he lien securing the same 'shall have been
reccrded in the land records in Pitkin County, Colorado or unless
the person making the request has actual notice that assessments
or other charges are unpaid. '

6.4 Budaet. It shall be the responsibility of the
Board to establish ané ador:z a budget. The budget shall be
estimared based on the crevious year's budget .ancé projected
expense Ior the coming vear.

6.5 Fiscal Year. The fiscal year shall be determined
Tv <the Board of Lirecteors. This shall be the Association's
Sudgeting and accounting period. Assessments shall be prepared,
ilevied, and collected at such times and in such manner as %o
iasure that ‘sufficient Zunds are available ‘er pudgeted
expenditures and operations when needed. -

10
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6.6 Bank Accounts. One or more bank accounts shall be
maintained in the name of the Association. All checks and drafts
upon the Zfunds to the credit of the Association in any of its
depositories shall be signed by such of its officers Or agents
and shall from time to time be determined by resolution of <the
Board oI Cirectors, which may provide for the use cf facsimile
signatures under specified conditions; and all notes,
acceptances, drafts and other evidences of indebtedness payable
to the ~Association shall, for the purpose of deposit, discount or
collection, be endorsed by such officers or agents o¢of the
corporation and in such manner as shall from time to time be
determined by resolution of the Board of Directors.

6.7 Records and Inspections. The Board shall keep
detailed, accurate records of tne receipts and expenditures
affecting the Association Property. °‘Such records authorizing the
payments shall be available fcor examination by the Owners at
convenient weekday business hours. -

‘ARTICLE VII

MISCELLANEQUS

. 7.1 Indemnification. Any person who is or was a
Director, officer, employee, fiduciary, or agent of the
Association or is or was serving at the reguest of the
Association as a director, manager, officer, employee, fiduciary,
or agent of another corporation, partnership, joint venture,
trust, or other enterprise and who was or is a party or
threatened to be made a party to any threatened, pending or
completed acticn, suit, or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he
is or was serving in such capacity, may be indemnified by the
Association to the extent and in *he manner described herein.
The indemnification authorized bv +this Secticn shall continue as
to any person who has ceased to be a Director, officer, emplovee,
fiduciary, or agent and shall inure to the benefi+t of the heirs,
eéxecutors, and administrators of such person.

(a) The Association shall indemnify such person
who has been successful on the merits in defense of any such
proceeding against expenses, including reasonable attcrneys'
fees, actually and reasonably incurred by him in connec<ion
therewixh,

(b) The Association shall indemnify such person

againsc expenses, including reasonable attcrneys' fees,
Judgmenzs, ZIines, and amounts paid in settlement actually and
reasonarly incurred by him in such croceecing (other <han an

action txought by or in the right ¢f the Association) if he acted
in gooé fzith and in a manner he reascnably believed “o be in =he
best interests of the Association and, with respect to anv
criminal action or proceeding, had no reasonable cause =o believe
his concduct was unlawful.

11
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{c}) In any threatened, pending or completed
action by or in the right of the Association to procure a
judgment in its faver against such person, the Asscciation shall
indemnify such person against expenses, including reasconable
attorneys' fees, actually and reasonably incurred by him in
connection with the defense or settlement of such action, 1if he
acted in good faith and in a manner he reascnably believed to be
in the best interests of the Associaticn. The Association shatl
not indemnify such persen if he shall have been adjudged to be
iliable for negligence or misconduct in the performance of his
duty to the Association unless and only to the extent that the
court in which such action was brought dJdetermines upon
application that such person is fairly and reasonably entitled to
such indemnity for such expenses as the court shall deem proper.

{(d} Any indemnification authorized under
Subparagraphs (b) and (c) (unless ordered by a court) shall be
made only upon a determination that such person has met +the
standard of conduct set forth in such subparagraphs. Such
determination shall be made by a majority of a quorum cof
disinterested Directors, or if a disinterested quorum is not
available, or even if obtainable, if a queorum of disinterested
Directors so directs, by independent  legal counsel chosen by the
Board in a written opinion, or by vote of the Members.

(e) Expenses (including reasonable attorneys'
fees) incurred in defending such proceeding may be paid by the
Association in advance of the final disposition of such action,
suit or proceeding as authorized in Subparagraph (d) upon receipt
of an undertaking by or on behalf of such person to repay such
amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Association.

The Association shall also have the power to purchase
and maintain insurance on behalf cf any person who is - or was a
Director, officer, emplovee, fiduciary, o¢r agent of the
Association cr is serving at the request ©f the Association in
said capacity or a similar capacity of another Association
against any liability asserted against him and incurred by him in
any such capacity or arising out cf his starus as such, whether
or not the corporation would have the power %o indemnify him
against such liability under the provisions of this Section.

Rights cf indemnification under =his Section shall be
in addition to richts which such person may ctherwise be lawfully
entitled. .

7.2 Conflicts Null, and Void. 1In case any ©f these
By-Laws conflict with any provisions of the .laws of the State of
Cclorado, the Articles, cr <he Declaratioz, such conflicting
By-Laws shall Dbe null and void, but all other By-Laws shall
remain in full force and effect. ‘
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7.3 Amendment.
(a) By Directors. Except as committed +o action

Dy the Members or otherwise limited by law, the Articles, the
Declaration or these Bv-Laws, the Becard cf Directors shall have
the ©power to make, amené and repeal the By-Laws c¢cf the
Asscciation at any regular meeting of the Board or at any special
meeting called for that purpose at which a guorum 1is present.
However, if the Members shall make, amend and repeal any By-Law,
the Directors shall not thereafter amend the same in such manner
as to defeat or impair the cbject of the Members in taking such
action.

(b) By Members. Except as limited by law, these
By-Laws may be amended by majority vote of the Members in a duly
constituted meeting of Members for such purpose,

{(c} Consent of Declarant. Notwithstanding the
Zoregoing, for so Iong as <the Declarant is a Member of the
Association, these By-Laws shall not be subject to amendment or
repeal without the written consent of the Declarant.

(d) References to By-Laws. From and after any
amendment of these By-Laws, any references to "the By-Laws" shall

be deemed to include any such amendments, unless otherwise
stated.

e 7.4 Copy of By-Laws. This Association shall keep in
its office for The transaction of business the original or a copy
of these By-Laws, as amended from time to time, certified by the
Secretary, which shall be open to inspection by the Members and

First Mortgagees at reasonable times during office hours.

7.5 Limitation of Liability. The Board shall not be
liable for any Tailure toC any Service o be obtained and raid for
by the Board hereunder, or for injury or damage to person cr
rroperty caused by the elements or by another Cwner or person,
unless caused by gross negligence of the Board. No éiminution of
abatement of Common EXpense assessments shall be claimed or
allowed for inconveniences or discomfort arising for the making
of repairs cor improvements to the Association Property or from
any action taken by the Board to comply with any law, ordéinance,
or crder of a governmental authority.

7.6 Severabilitv. The previsions herecf shall be
ceemed inderendenz ang severable, and invalidity eor partial
invalidity or unenfecrceabilisy of any provision cor vorztion herecf
shall not affect the validity or unenfcrceability of any other
provision hereof.

, 7.7 Intercretation. The provisions ¢ these By-Laws
shall be 1liberzl.ly construedé +to effectuate the vpurpose of
creating a uniform clan for the development and cperation of a
condominium property. TFailure to enforce any rcrovision hereof

13



#IJITPZ1 0B/TT/91 15:05 Rec $70.00 EBE &35 F3 112
Silvia Daviz, Fitiin Cnty Clerk. Doc %.00

shall not constitute a waiver of the right to enforce such
crovisicn eor any other provisicn hereof.

The foregoing By-Laws of Horse Ranch Homeowners Asscciation
were adopted by 1ts Board of DlreCtors with  the approval and
consent of Declarant on the T sday of /dcfycg. ;

:jgggz;;;; 7*9/,/é’;i///,iiﬁf%i_:s::

Stark King
QF\\7

Jamgs F. Wells

Being all of the Directors of
Horse Ranch Homeowners Association

APPROVED:
SNOWMASS LAND COMPANY

%{% /fc;/fz?ﬂ&

Kenneth R. Sontheim
Its Attorney-in-fact

14



