BYLAWS
or
LHE BNCLAVE ASSOCIATION, Twe.

GEMNERAL

1.1 Purpose of Bylaws. These bylaws are adopted
For the regulation and management of the affairs of The
Enclave Assoclation, Ine., a colorada non-profit corporation
organized to be and constitute the Association to which
reference is made in the Declaration for The Enclave Condo-
miniums (the “Declaration”) and to perform functions and hold
and manage Property as provided in the Declaration and to
further the interests of owners of Units in The Enclave
Condominiums (the "Project")

1.2 Controliigg Laws and Instruments. These by~
laws are controlled by and shall always be consistent with
the provisions of the Colorado Mon—-Profit Corporation Act,
the Condominium Ownership Act of Colorado, the Declaration,
and the Articles of Incorporation of this Corporation filed
with the Secretary of State of Colorado, as any of the fore-—
going may be amended from time to time.

OFFICES

2.1 Registered Office and Agent. The corporation
shall have and continuously mAlntain 3n the State of Coloradg
a registered office, which may be the same ag its pPrincipal
office, and a registered agent whose business office is )
identical with such registered office. The initial regig-
tered office and the initial registered agent are specified
in the Articles of Incorporation, 9he ¢orporation may change
i1ts registered office or change its registered agent, or both,
upon filing a statement as specified by law in the office of
the Secretary of State of Colorado. o

2.2. Principal Offica. The principal office of Lhe
corporation shall be ac The Enclave Condominiuns, Snowmass
Village, Colorado. The Board of Directors, in its discretion,
may change the location of the Principal office and may keep
and maintain other offices within or without the State of
Colorado wherever the business of the corporation may require,

HEMBERS

3.1 HMembers. he corparation shall have two
classes of membars.

3.2 Declarant's Special tlembership. Enclave Partners,
Litd., a Texas Limited partnershipuTWEEClarant”), shall have ang

be deemed to hold a Special Membrrship in the. corporation for

the pericd of time baginning on the date of incorporation of

the corporation and ending on the earlier of the third annual
meeting of members of the corperation or the date Declarant OoWns
81X or less Units in the Project (the “"Pering of Declarant's
Spaecial Membership") . as the holder of the Special Menbership,
Peclarant shall have the right to elect all membors of the Board
of Directors of the corporation during the Period of Declarant's
Special Membership. As rhe holder of :hig Special Membership, the
approval of Declarant shall be vequired as a condition to amendment
off the Declaration, amendment of the Articles of Incorporation of




the corporation, amendment of the By-Laws of the corporation, and
to merger, consolidation or dissolution of the corporation but
such rights shall terminate upon expiration of the reriod of
peclarant's Special Membership.

3.3 Regular Memberships. There shall be one regular
membership in the corporation for ecach Unit in The Enclave
condominiums as defiped in the Declaration. Regular memberships
shall be limited to owners of such Units. Bach regular member-
ship shall be appurtenant to the fee simple title to a Unit. No
regulax membership shall be transferred or encumbered except in
connection with the transfer or encumbrance of title to the Unit
to which the membership is appurtenant and the transfer ox
encumbrance of title to a Unit shall, subject to the provisions
of these Bylaws with respect to transfers of regular memberships
on the books of the corporation, automatically operate to trans—
fer or encumber the membership appurtenant to that Unit.

3.4 voting Rights of regulaxr Members. Each regular
membership shall have one vote For each Point assigned to the
Unit to which such membership 1is appurtenant, as the Point

assigned to Units are set forth in the Declaration.

The Board of Directors may suspend the voting rights
of a regular membership during any period in which the regular
member fails to comply with rules and regulations of the
corporation or with any other obligation of such member under

the Declaration.

3.5 fTransfer of Memberships on Corporate Books .
Transfers of regular mempersnip shall be made on thne books of
the corporation only upon presenation of evidence, satlsfactory
to the corporation, of the transfer of ownership of the Unit to
which the membership is appurtenant., Prior to presentation of
such evidence, the corporation may treat the previous owner of
the membership as the owner of the membership entitled to all
rights in connection therewith, including the rights to vote
and to receive notice.

3.6 Co-owners of Memberships. If any membership is
held by wmore than cne person or entity, each shall be deemed
to have the full power and authority to give a proxy. vote o
otherwise act on behalf of such membership. IL two or moxre of
the co-owners of a membership wish to grant a proxy, vote or
act on behalf of a membership, and cannot agree, the votes and
other rights of such membership may, in the discration of the
corporation, be deemed divided among the co-owners of the membex—
ship in proportion to their respective interests .in the Unit to
which the membership is appurtenant.

MEETINGS OF MEMBERS

4.1 Place of Member's Meetings. Meetings of members
shall be held at the principgfﬁof"'ca oF the corporation ov at
suych other place, within or without the State' of Colorado, as
may be fixed by the Board of Directors and specified in the notice
of the meeting. '

4,2 Annoal Meetings of Members. An anpual meeting of

rhe members shall be held on ‘e Tourth Thursday in December of
each year beginning in 1980 at such time of day as 1is specified

in the notice of meeting. the annual meeting shall he held ko
elect directors and to transact such other business as may pro-

perly come hefore tha me ting. 1f diyectors are elected by
mail as provided ailsawhere in these Dylaws, rhe annual meeting
need not be held.



4.3 Special Meetings of Members. Special meetings of
the members may be called by the President, the Board of Directors,
or by regular members holding not less than 20 percent of the total
votes of all members

4.4 Record Date. For the purpose of determining members
entitled to notice of, or to vote at, any meetings of members or in
order to make a determination of members of any other proper pur-
pose, the Board of Directors may fix, in advance, a date as the
record date for any such determination of members. The record datce
shall be not more than 50 days and not less than 10 days prior to
the meeting of members or the event requiring a determination of
members.

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

4.6 Proxies. A member entitled to vote may vote in
person or by proxy executed in writing by the member or his duly
aunthorized attorney-in-fact. No proxy shall be valid after 11
months from the date of its execution unless otherwise provided

in tha nroxy
in the proxy.

4.7 Quorum at Members' Meetings. One-third (1/3xzd)
of the votes entitled to be cast at a meeting, represented in
person or by proxy, shall constitute a guorom at any meeting of
members., Members present or represented at a duly organized
meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of members so as to leave less
than a gquorum.

4.8 Adjournments of Members' Meetings. Members present
at a meeting in person or by proxy may adjourn the meeting from
time to time, whether or not a quorum shall be present or repre-
sented, without notice other than announcement at the meeting for
a period of not to exceed 60 days from any one adjournment. At
any such adjourned meeting at which a quorum is present or

epresented, any business may be transacted which might have been

-LransacLPd at the wmeeting as originally called.

I

4.9 Vote Required at Members' Meetings., A majority of
the votes present or represented by proxy at a meeting at which a
gquorum is present shall be necessary for the adoption of the
matter unless a greater proportion is required by law, the Declara-
tion, the Articles of Incecrporation or these Bylaws, and except
that In the case of electiang LIn whlch there are more than two
candidates a plurality of votes present or represented by proxy

siiall be necessary for election.

4,10 HNo Cumulative Voting. ‘'There shall be no cumula-
tive voting in elections for directors unless the Articles of
Incorporation are amended to so provide.

4,11 Veoting of Wcmbot By Mail. Voting by mail shall be
permitted Lor election of which shall reguire in such
case at least a majority which members are sncitled
o <ast in such elec : mail shall be permitred for
an amendment to the Articles rporation, foxr a provosed pla
af merger, a proposed plan of :clidation, a proposed dxssoluLlon

'
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or a proposed sale, exchange, lease or other disposition of all
or substantially all the property and assets of the corporalion
whiclh shall require, in each such case, the affirmative vote

of at least two~thirds of the votes which mambers are entitled
Lo cast on such question.

4.12 Action of Members Without a Meeting. Any action
required to be taken at a meeting of members or any action which
may be taken at a meeting of members may be taken without a
meeting if-a consent in writing, sebting forth the action so
taken, shall be signed by all of the members entitled to vote
with respect to the subject matter thereof.

BOARD OF DIRECTORS

5.1 Powers and Duties of Board. The Board of Directors
shall have all thé powers set forth in Ethe Declaration, the
Articles of Incorporation, these Bylaws, the Colorado Non-Profit
Corporation Act and the Condominium Ownership Act of Coloradoe and
all powers necessary or desirable to manage the affairs of the
Corporation and to permit the Corporation to fulfill its purposes,
exercise its powers, and comply with applicable laws, ordinances
and regulations. The Board of Directors shall have the duty, as
imposed by the Colorado Non-Profit Corporation Act, the Declara-
tion and the Articles of Incorporation, of managing the affairs
of the Corporation. Management by the Board of Directors may be
accomplished through committees of the Board, committees of members
and through officers, agents and employees. :

Without limiting the generality of the foregolng (a) the
Beard of Directors shall have the powers granted under the Declara-
tion to prepare each year a budget for the next fiscal year of the
corporation; to determine the total amount required to be raised
each year by regular assessments Ffor the next fiscal year of the
corporation; to levy special assessments; to levy supplementazry
assessments, including power and authority to determine where, when
and how assessments shall be paid; and to adopt and enforce rules
and regulations governing use of the individual space which is part
of Units and governing use of common elements; (b) the Board of
Directors, in managing the affairs of the corporation, shall have
the power to determine the policy of the corporation in exercising
the corporation's powers under the Declaration and otherwise, in-
cluding policy with respect tao the exercise of the povers of the
Corporation under the Declaration to act as attorney-in-fact for
owners for other purposes; to lease or license use of common
elements; to recelve, apply and pay insurance proceeds, proceads
of sale of the project, condemnation awards and payments in lieu
of condemnation; to restore or sell the Project in the event of
partial, substantial or total destruction, condemnation or absole-
scence; to collect assessments and foreclose the lien for assess-
ments of the corporation against Units; ko enforce rules and
regulations by suspension of voking rights of regular members or
rights of use of common elements or recreational facilities by
owners of Units; to enforce provisions of the Declaration against
owners; and to undertake activities, Ffunctions, or services for
the benefit or to further the interest of all, some or any owners
of Units on a self-supporting, special assessment or common
assessment basis; and (c} the Board of Directers, in managing the
affairs of the covporation, shall have the power to determine the
policy of the Corporation in Fulfilling the corporation's duties
under the Declaraticn and otherwise, including policy with respect
to the duties of Lhe corporaticon to provide for the care, cperation,
managament, maintenance, improvement, repair and replacement of
common elaments; to keep and maintain certain hooks and rvecords;
and to obtain and maintain certain insurance.




5.2 Qualifications of pirectors. Directors necd not
be residents of Colorado but, as required by the Condominiun
ownership Act, nust be members of the corporation. Directors

shall be at least 18 years of agc.

5.3 pNumber of Directors. The number of directors of
the corporation shall e three (3T. The number of directors may
be increased or decreased from time CO Lime by amendment to these
Bylaws provided that the number of dircctors shall not be less
than three (3) and ne decrecase in number shall have the effect
of shortening the term of any incunbent director.

5. 4 Election and Term of Directors. At the first annual
meeting of .the Associaticn the term of oLfice of one Director shall
be fixed for three (3) years. the term of office of one Director
shall be Fixed at two (2) years, and the term of affice of the
other one Director shall be fixed at one (1) year. At the expira-
tion of the initial term of office of each respective pirector, his
successor shall be elected to serve a term of three (3) years. The
Director shall hold office until their successors have been duly
elected and qualified.

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

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

5.7 Vacancies in Directors. Any vacancy occurring in
the Beard of Directors and any ditectorship to be filled by reason
of any increase in the aumber of directors may be filled by the
affirmative vote of a majority of the remaining directors, though

less than a guorum of the Board of Directors. A director elected
or appointed to £ill a vacancy shall be elected or appointed forx
the unexpired term of his predecessor in office. A directorship

to be filled by reason of an increase in the number of directors
may be filled by the Board of Directors for a term of office
continuing only until the next election of directors.

5.8 Executive and Qther Commiltees of Board. The Board
of Directors, by resolution adopted by a majority of the directors
in office, may designate and appoint an Executive Committee, which
shall consist of two or more directors and which, unless otherwise
provided in such resolution, shall have and exercise all the
authority of the Poard of birectors except authority with respecl
vo those matters specified in the colorado MNonprofit Corporation
Act as mabbters with respect to which such commitbee may not have
and exercise the authcrity of the Board of Directors.

Ihe Board of Directors, by resolutlon adlopted by a
matority of the directox in office, may designate and appoint
ane or more cother committees, sach of which shall consist of
“wo or more divectors, wihich conmmibltees shall have and exercise

5

ueh authority of the Doard of Directors as ghall be specifiad

any such rasolutiosn.

The designaticn and appeintment of any committee and the
irlagacion thereto of auchority shall nou operate to relive the
card of Directors, or any individual director, of any responsilbi-~
vity impesed upen Lt or him by law.

- "



The provisions of these Bylaws with respect to notice
of meeting, waiver of notice, gquorums, adjournments, vote re-
quired and action by consent applicable to weetings of directors
shall be agplicable to wmeetings of committees of the Beard of
Direcctors.

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

MEETINGS OF DIRECTORS

6.) Place of Directors' Meetings. Meetings of directors
shall be held af the principal office of the corporation or at such
other place, within or without the State of Colerado, as may be
Fixed by the Board &f Directors or the President or Secretary of
the corporation and specified in the notice of the meeting.

6.2 Annual Meeting of DPirectors. An annual meeting of
the Board of Directors shall bpe held on the same date as and
immediately following the annual meelting of members, or, if the
directors are elected by mall, on a date and at a time designated
by the previcus Beard of Directocrs or the President or Secretary of
the Corporation. The business to be conducted at the annual meeting
of directors shall consist of the appointment of officers of the
corporation and the transacticn of such other buginess as may pro-
perly come before the meeting. . If directors are elected abt an
annual meeting of members, no prior notice of the annual meeting of
the Board of Directors to be held on the same date need be given.

6.3 OQther Regular Meetings of Directors. The Board of
Directors may, by resolution, establish the times and places for
regular meetings in addition to the annual wmeeting of the Board.
o prior notice of any such regular meetings established by resolu-
tion need be given after establishment thereof.

6.4 Special Meetings of Directors. Special meetings of
the Board of 0irectors may be called by the President or any twe
members of the Board of Directors.

6.5 totice of Directors' Meetings. In the case of all
meetings of dir@ctors for which notice is required, notice stating
the place, day and hour of the meeting shall be delivered not less
than 3 nor more than 5S¢ days before the date of the meeting, by
mail, telegraph, telephone or personally, by ov at the direction of
the persons calling the meeting to each member of the Board of
Directors. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail addressed to the director
at his heme or business address as either appears on the records of
the corporation, with postage thereon prepaid. TE telegraphed, such
notica shall be deemed delivered when deposited in a telagraph office
addressed bo the director at either such address, with all charges
thereon prepaid., IE telephoned, such notice shall ke deamed to be
daliverad when aiven by telephone to Lthe director or to any oerson
answering the phone who scunds competent and mature at h home ox
business phone numiznr as o ¢ appears or the racords of the
corporatian. I 1 versenally, such notice shall be deenad Lo e
delivered by delivering a copy of a written notice Lo, ox verbally
acdvising, the i 1 meme person who appears compebent and
mature at higs busingss address as either appeoars on the
records of the tion.

o




Meither the business to be Lransacted at, nor the pur-
pose of, any regulatv or special mecting of the Board of Directors
needs be specified in the notice or walver of such meeting.

6.6 Quorum of Divectors. N majority of the number of
directors fixed in these Gy laws shall consitute a guorum for the
transaction of business. Directors present at a duly organized
meeting may conktinue to transact business until adjournment, nobt-
withstanding the withdrawal of directors so as Lo leave less than
a guorum.

6.7 Adjournments of Directors’' Meetings. Directors pre-
sent at a meelbing of directors may adjourn the meeting from kime to
time, whether or not a guorum shall have been present, without
notice other than an announcement at the meeting, for a period not
to eaxceed 60 days at any one adjournment. AL any such adjourned
meeting at which a guorum is represented, any business may be
transacted which wight have been transacted at the meeting original-
ly called.

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

6.9 Action of Directors By Consent. Any action required
tc be taken at a meating of dircctors or any action which may be
taken at a meeting of directors may be taken without a meeting if a
conseni in writing, setting forth the action so taken, shall be
signed by all of the dircctors.

6.10 ~Adoption of Rules and Regulations. Rules and regu-
lations governing the operalion and use of Ehe common elements and
all other rules and regulations authorized undex the Condominium
Peclaration or these Bylaws shall be adopted or amended by the
Board of Directors by any of the methods provided herein for action
of the Board ol Directors.

QFPICERS

7.1 Officers, Employees and Agents. The officers of the
corporaktion shall consist of @ President, ong or more vVice Presi-
dents, a Sceoretary, a freasurer and such other officers, assistant
afficers, amployees and agents as nmay bhe deemed necessary by the
Board of Directors for the operation, maintenance, repair and
recplacement of common elements or any olther purpose. Any two or
more offices may be held by the same person, except the offices of
President and Secretary.

7.2 appointment, Term and Removal of 0fficers. The
ol ficers shall De appointcd by the Board of Directors at the
annual meeting of the Board of Directors and shall hold office,
subject to the pleasurz of the Board of birectors, for one year.

any officer, employee or agent may be removed by the Beard
of Directors whenever in the DBoard's judgment the best interests of
e corporation will he served thereby The removal nof an officer,
wloyes vr agent shall be without prejudice to the contract rights,
if any, cf the officer, employes or agant 50 removed. ction or
appolntment of an officer, employee or agent shall not of itself
sreate contract rights.

‘ficer or director

- from Lhe corpora-
orming any of the dutles of
in a resolution of the Board

7.2 Compensation off
3 Lhe might bo receive
aruing as such :

as may




7.4 President. The President shall be elected Erom
among the Boarxrd of Pirectors the principal executive officer of
the corperation and, subjeclt Lo the control of the Board of
Directors, shall direck, supervise, cgordinate and have general
control over the affalrs of the corporation, and shall have the
powers generally attributable to the chief executive officer of
a corporation. The President shall preside at all meetings of
the Doard of Directors and of the members of the corporatien.

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

7.6 Secretary. The Secretary shall be the custodian of
the records and of the seal of the corporation and shall affix the
seal to all documents requiring the same; shall see that all notices
are duly given in accordance with the provisions of these Bylaws and
as required by law and that the books, reports and other documents
and records of the corporation are properly kept and filed; shall
keep minutes of the proceedings of the members, Doard of Directors
and committees of the Board; shall keep at the principal office of
the corporation a racord of the names and addresses of the members
entitled to vote; and, in general, shall perform all duties inci~
dent to the office of Secretary and such othexr dutles as may, from
time to time, be assigned to him by the Board of Directors or by
the President. The Beoard wmay appoint one Or more Assistant
Secretaries who may act in place of the Secretary in case oOf hiis
death, absence or inability to act.

7.7 Treasurer. The Treasurer shall have charge and
custody of, and be responsible for, all funds and securities of
the corporation; shall deposit all such funds in the name of the
corporation in such depositories as shall be designated by the
poard of Directors; shall keep correct and complete financial re-
cords and books of account and records of financilal transactions
and condition of the corporation and shall submit such repoxts
thereof as the Board of Directors may, from time to time, reguire;
and, in general, shall perform all the duties incident to the
office of Treasurer and such other duties as way from time to time
be assigned to nim by the goard of Directors oxr by rhe Président.
The Board may appoint one or more Assistant Treasurers who may act:
in place of the Treasurer in case of his death, absence or inability
Lo act.

HISCELLANEQUS

\ .

\ 8.1) amendnent of Bylavws. Subject to the provisions with
raspect o Declarant's Specilal Membership, the members, at a

meeting-called for that purpcse. shall have the power to alter,
amend or repeal the Bylaws and to adopt new bylaws by a majority
of votes present Or reprasentad by proxy at the meeting, 1L a
quorwn is present. The Bylavs way contain any provision [or the
requlation or management of the affairs of the corp ration not
inconsistent with law, the peclaration or the Articles of
incorporation.



8.2 Waiver of MNolice. Whenever any natice is required
to be given to any member or director, & waiver thereof in writing
signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be equivalent to
the giving of such notice. Attendance of a member or director at
a meeting, either in person ox by proxy, shall constitute waiver of
nmotice of such meeting except where the member or director wbtends
for the express purpose of objecting to the transaction of business
because khe meeting is not lawfully called or convened.

8.3 Books and Records. 7The corporation shall keep
correct and complete bhooks and records of account, including
accurale records of the receipts and expenditures affecting
general and limited common elements, of its Board of Directors
and of the committess having any of the authority of the Board
OF Directors and shall keep, at its principal office in Colorado,
a record of the names and addresses of its members entitled Lo
vote. All books and records of the corporation, including records
of receipts and expenditures may be inspected by any member, ox
his agent or attorney, and any mortgagee of a member for any
proper purpose at convenient weekday business hours or at any
other reasconable time.

8.4 Statement of Accounlk. Upon payment of a reasonable
fee to be determined by Ghe corporation and upon written request
of an owner of a Unit or any person with any right, title or
interest in a Unit or intending to acquire any right, title or
interest in a Unit, the corporation shall furnish a written state-
ment of account setting forth the amount of any unpald assessmants,
charges, fines or penalties, if any, due or accrued and then unpaid
with respect to the Unit, the owner of the Unit, and such owner's
yuests and the amounk of the assessments for the current fiscal
period of the corporation payable with respect to the Unit, which
statement shall, with respect to the party to whom it is issued, he
conclusive against the corporation and all parties, for all purposes,
that no greater or other amounts were then due or accrued and unpaid.

8.5 Anhual Reports. The corporation shall file annually
with the Secretary of State of Colorado, within the time prescribed
by law, an annual repert on the forms prescribed and furnished by
the Secretary of State and containing the information required by
law and shall pay the fee Ffor such filing as prescribed by law.

5;q /g ¢ Fiscal Year. The fiscal year of the corporation
Y ghail begin- on Movember 1 and end on the succeeding October 31.

e - - .
ba 21 8.7 Scal. The Board of Directors may adopt a seal
which shall haveé inscribed thereon the name of the corporation
and the words "SEAL" and "COLORADO".

8.8 Shares of Stock and Dividends Prohibited. The
corporation shall not have or issue shares of stock and no dividend
shall be paid and no part of the income or profit of the corpora-
tion shall be distributed ko its members, directors or officers.

potwl thstandlng the foregoinyg paragraph, the corporation
may issue certificates evidencing membership therein and the cor-
goration may pay compensation in a reasonable amount te its members,
directors or officers f[cr services rendered, may confer benefits
upon its members 1n conforuwity with 1lts purposes and, upon dissolu-
ticn or final ligquidaticon, may make distributions to its members as
permitited by law, and no such pavment, benefit or distributicn shall
e deamncd to bae a Jividend or distributicon of income or orofit.

Direcrors and OFficers Prohibit Mo loan
wall Le Cian o its dirzectors or ol ers and
Hlreoc Lo o pates in the making
any tha corporation foxr the amount

! a
savmenlk therood.
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INDEMNLETCNETON

9.1 Third Party Acticns. The corporation shall indemnify
any person who was or 15 a party or is threatened to be made a
party to any threatened, pending or completed action, sulit or
proceeding, whether civil, criminal, adiministrative or investiga-
tive (other than an action by or in the right of the corporation)
by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or ls or was sarving at the
request of the corporation as a director, officer, employee or
agent of’another corporation, against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection wikth such action, sullb ov
proceeding, ifE he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the
corporation, and with respect to any criminal action or praoceeding,
if he had not reasonable cause to believe his conduct was unlawful.
The termination of any civil or criminal action, suit ox proceeding
by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, shall not of itself create a pre-
sumption that the person did not act in good faith and in a malter
which he reasonably believed to be in or not oppeosed to the best
interests of the corporaltion, ndr with respect to any criminal action
or proceeding, shall the presumption be created that he had reason-
able cause to beligve that his conduct was unlawful.

9.2 Derivative Actions. The corporaktion shall indemnify
any person who was or 1s a party or 1is threatened to be made a
party to any threatened, pending or completed action or suit by cr
in the right of the corporation to procure a judgment in its favor
by reason of the fact that he is or was a director, officer, employee
or agent of the corporation, or is or was serving at the requast of
the corporatien as a dirsctor, officer; employee or ngent of another
corporation, against expenses (including attorneys' fees) actually
and reasonably incurred by him in connection with the defense or
settlement of such action or suilb 1if he acted in goeod faith and in
a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, except that no indemnification shall
be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or
misconduct in the performance cf this duly to the corporation unless
and only to the extent that the court in which such action or suit
was brought shall determine upen applicabtion that, despite the
adjudication of liability and in view of all the circumstance of the
case, such person is fairly and reasonably entitled to endemnity for
such expenses which such court shall deem proper.

9.3 Automatic Indemnification. If a director, officer,
employee or agent of the corporation has been successful on the
merits or otherwise in defense of any action, suit or proceedings
referred to in paragraphs 9.1 and 9.2 of this Article, oxr in
defense of any claim, issue or matter therein, he shall automatically
be indemnified against expenses (including attorneys' fees) actually
and reasonably incurred by him in covnection therewith without the
nacessity of any such determination that he has meal the applicable
standard of conduct set Corth in paragraphs 9.1 and 3.2 of this
Article,

fxcept as provided in paragraph 9.3
hs 9.1 and 9.2 of this Article

{uniess ordered by a court) shall be wmade by the corporation anly
zs authorizaed in the specifi e upcn a determination that
indemnification of the director, officer, employes or adent is
proper in the circumstances because he has neb the applicable
stapdard of conduct set forth in paragraph 9.2 and 9.2 of this
Article. Such determintion shall be made (a) by the Beard of




(@) Purchase and pay the cost of insurance
including fire insurance on the building and liability,
theft and preperty damage insurance for the corporation
and its vehicles and equipment. TInsurance coverage doas
not include the personal property of owners or their
gquests.

(e) Insure that bedding and linen laundry
service and maid servvice is available to all ocwners
and guests in the Project at generally competitive
rates.

. (£}  Provide accounting and administrative
services. This includes preparing the annual budget
and providing owners with quarterly financial state-
ments; mailing meeting notices Lo owners along with
periodic newsletlers; maintaluing records of the cor-
poration including records of the authorized occupants
of each unit as provided by each owner; preparing
itemized bills of such charges for each owner and/or
his guests; and collecting such charges from the
owner or guest incurring the charges and disbursing
the funds to those entitled to receive same.

(g) Make available certain areas in
the building (maintenance and mald service areas, etc.) to
the organization that will provide these services within
the building. Supervise the organization that is pro-
viding these services.

(h} A restrictive amount of simple, routine,
low level Unit maintenance such as replacing burned out
light bulbs, unplugging a clogged plumbing fixture, elc.
Any extended maintenance, repair or refurbishing within
the Unit is the individual owner's responsibility.

10.2 nhssessments, Debts and Obligations Assumed by
Members. No assessments, debts or other obligatlons are expected
to be assumed by an owner on his Unit except the obligation to
pay regular assessments, and supplementary assessments to the
corporation as provided in the Declaration and the obligation to
pay property taxes and Lhe assessments of local governmental
authorities having jurisdiciion. An owner may assume an assess-
ment, debt or other obligation with respect to his Unit without
approval or knowledge of the corporation.

10.3 Liens on Comman Elements. It is not expected that
any liens may be obtained against the general or limited common
elements except thak liens may be obtained against, and incurred
cr created by, an individual owner or his agent against the Unit
of such owner, including the interest of such owner in general or
Limited common elements. There is no power or authority granted
Lo the corporation to impose, create or incur any such liens
against the general or limiked common elements other than the lien
for assessments payble by an owner and possible mechanic's liens
for work done feor the Projecti.

10.4 No Restriclions on Sale or Lease of Units. There
are no restrictlons on, or requirements concerning, the sale or
lease of a Unit and specifically no right of first refusal on sale
a H
2
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Directors by a majority vote of a quorum consisting of directors
who were nokt parties to such action, suit or proceecdings, or

(b) if such a guorum is not obtainable oxr even if obtainable a
quorun of disinterested directors so directs, by independent
legal cousel in a written opinion, or {(¢) by the affirmative vote
of a majority of the members entitled Lo vote and represented at
a meeting called for such purpose.

9.5 Payment in Advance. Dxpenses incurred in defending
a civil or criwinal action, suit or proceeding way be paid by the
corporation in advance of the Final disposition of such action,
suit or proceedings as authorized by the Board of Directors as
provided in paragraph 9.4 of this Article upon receipt of a
written undertaking by or on behalf of the director, officer,
employee or agent to repay such amount unless it shall ultimately
be determined that he is entitled to be indemnified by the corpora-
tion as authorized in this Article.

9.6 Insurance. The Board of Directors may exercise the
corporation's powsr to purchase and maintain insuvance on behalf
of any person who is or was a director, officer, employese or agent
of the corporation, or is or was serving at the request of the
corporation as a director, of ficer, employee or agent of another
corporation, agalnst any liability asserted against him and incurred
by him in any such capacity, or arising out of his status as such,
whether or not the corporation would have the pover to indemnify
him against such liability hereunder or othervise.

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

ADDITIONAL PROVISIONS REQUIRED
BY CONDOMIHTUM QWNERSHIP ACT

10.1 Services Provided. TFollowing is a list of the
services presently expected to be provided by the corporation
which are to be paid for out of regular agssessments:

(a) Insure the provision and pay the costs of
utility services to the Project including heat, electricity,
natural gas, water and sewer. Excluded from this service
is the expense of telephone toll charges and separately
metered utllitivs which are billed directly to tha using
owner and his guests.

() Maintain all common elements in a clean
safe and attractive condition and good operating order.
this includes all common hallways, walkways, stairs,
roafs, elevator, common heat, boilers, atility lines
and extericr surfaces of the building including washing
the exterior surfaces of all windows.

(<) Purchase and maintain at least one
vehicle and provida a shuttls service wiith this vehic
to all ownoer 3 e che structure and the
alrpore and froguency basis o he
devermined b

cle




owner for all asscssments, charges, fines or penalties pavable with
respect to the former owner, or such ownar's guests or such owner's
Unit which had accrued and were payable at the time of the acquisi-
tion of title to the Unik by such party without, however, prejudice
to such party's rights to recover any of said amounts from the former
ownar and the corporation has a lien against the Unit to secure the
payment of such amounts.

10.5 Recreational Facilities. There are no major recre-
ational facilities in the Project, for which any fees or charge are
payable. The Snowmass Resort Association, Inc. will own the follow-
ing recreational facilities adjacent to the Project:

Recreational Facility To Whom Available Any Fees oxr Charges?
Swimming pool Owners and Guests tio
Hydro-Therapy pool - Owners and Guests Mo

10.6 Additions to Common Elements. There are no additions
to general or limited common elements now plannéd or to be con-
structed and therefore no effect on owners of Units in reference
to the same.

-
These Bylaws arve adopted as of the 273" day of
TV ey , 1939
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Amendments to The Enclave, Inc. Association Bylaws
Proposed changes are bolded and underlined below

4.2 Annual Meetings of Members. An annual meeting of the members shall be
held on the fourth Thursday in December of each year beginning in 1980 at such
time of day as is specified in the notice of meeting, or upon any other date of
the vear, to be determined by a simple majority vote of the membership.
The annual meeting shall be held to elect directors and to transact such other
business as may properly come before the meeting. If directors are elected by
mail, as provided elsewhere in these Bylaws, the annual meeting need not be
held. :

4.3 Special Meetings of Members. Special meetings of the members may be
called by the President, the Board of Directors, or by regular members holding
not less than 20% of the total votes of all members. The Board will determine
on a case-by-case basis whether attendance at a Special Meeting can be by
teleconference or other similar equipment. Members who are either
physically present or who participate via teleconference or other similar
equipment or process are deemed to be in attendance and entitled to cast
votes upon any motions properly set forth before the members in
attendance, subject to all other stipulations within the Bylaws.

4.5 Notice of Member's Meetings. Written notice stating the place, day and hour
of the meeting and, in the case of a special meeting, the purpose or purposes for
which the meeting is called, shall be delivered not less than 10 nor more than 50
days before the date of the meeting, either personally, or by.mait.or by '
electronic mail, by or at the direction of the President or the Secretary or the
officers or persons calling the meeting, to each member entitled to vote at such
meetings. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the member at his address as it
appears on the records of the corporation, with postage thereon prepaid. i sent
by electronic mail, such notice shall be deemed to be delivered when
electronic mail records of the sending party record the transmittal as
“sent.”

4.11 Voting of Members by Mail. Voting by mail or electronic mail shall be
permitted for election of directors, which shall require in such case at least a
majority of the votes which members are entitled to cast in such election. Voting
by mail or electronic mail shall be permitted for an amendment to the Articles of
Incorporation, for a proposed plan of merger, a proposed plan of consolidation, a
proposed dissolution or a proposed sale, exchange, lease or other disposition of
all or substantially all the property and assets of the corporation which shall
require. in each such case, the affirmative vote of at least two-thirds of the votes
which members are entitied to cast on such question.

HIBE7Z
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5.3 Number of Directors. The number of directors of the corporation shall be a
minimum of three (3) and a maximum of five (5). The number of directors
may be increased or decreased from time to time by amendment to these Bylaws
provided that the number of directors shall not be less than three (3) and no
decrease in number shall have the effect of shortening the term of any incumbent

director.

5 4 Election and Term of Directors. At the first annual meeting of the Association
the term of office of one Director shall be fixed for three (3) years. The term of
office of one Director shall be fixed at two (2) years, and the term of office of one
Director shall be fixed at one (1) year. The initial term of office of the fourth
and fifth Directors, if any, shall be three and two years, respectively. Atthe
expiration of the initial term of office of each respective Director, his successor
shall be elected to serve a term of three (3) years. The Director shall hold office
until their successors have been duly elected and qualified.

6.2 Annual Meeting of Directors. An annual meeting of the Board of Directors
shall be held on the same date as and immediately following the annual meeting
of members, or, if the directors are elected by mail, on a date and at a time
designated by the previous Board of Directors or the President or Secretary of
the Corporation. The business to be conducted at the annual meeting of
directors shall consist of the appointment of officers of the corporation and the
transaction of such other business as may nroperly come before the meeting. If
directors are elected at an annual meeting of members, no prior notice of the
annual meeting of the Board of Directors to be held on the same date need be
given. Members of the Board of Directors who are either physically present
or who participate via teleconference or other similar equipment or process
are deemed to be in attendance and entitled to cast votes upon any
motions properly set forth before those in attendance, subject to ali other

stipulations within the Bylaws.

6.5 Notice of Directors’ Meetings. n the case of all meetings of directors for
which natice is required, notice stating the place, day and hour of the meeting
shall be delivered not less than 3 nor more than 50 days before the date of the
meeting, by mail, telegraph, telephone, electronic mail or personally, by or at
the direction of the persons calling the mesting to each member of the Board of
Directors. If mailed, such notice shall be deemed to be delivered when deposited
in the United States mail addressed to the director at his home or business
address as either appears on the records of the corporation, with postage
therson prepaid. If telegraphed, such notice shall be deemed delivered when
deposited in a telegraph office addressed to the director at either such address,
with all charges thereon prepaid. If telephoned, such notice shall be deemed to
be delivered when given by telephone to the director or to any person answering
the phone who sounds competent and mature at his home or business phone
number as either appears on the records of the corporation. If sent by
electronic mail, such notice shail be deemed to be delivered when

TR
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electronic mail records of the sending party record the transmittal as “sent.
If given personally, such notice shall be deemed to be delivered by delivering a
copy of the written natice to, or verbally advising, the director or some person
who appears competent and mature at his home or business.address as either
appears on the records of the corporation.

6.8 Vote Required at Directors Meetings. The act of the majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board
of Directors, unless the act of a greater number is required by law, the Articles of
Incorporation or these Bylaws. Members of the Board of Directors who are
either physically present or who participate via teleconference or other
similar equipment or process are deemed to be in attendance and entitled
to cast votes upon any motions properly set forth before those in
attendance, subject to all other stipulations within the Bvlaws.

8.6 Fiscal Year. The fiscal year of the corporation shall begin on Qctober 1 and
end on the succeeding September 30.

8 1 Amendment of the Bylaws. Subject to the provisions with respect to
Declarant's Special Membership, the members, at a meeting called for that
purpose or via a vote by the members in response to an electronic mail
notice at the discretion of the Board, shall have the power to alter, amend or
repeal the Bylaws and to adopt new bylaws by a majority of votes present or
represented by proxy at the-meeting or in response to the referenced
electronic mail notice, if a quorum is present at the meeting, or by a simple
majority of the members, if in response to the referenced electronic mail,

as appropriate.

10.1.c. Purchase and maintain at least one vehicle and provide a shuttle service
with this vehicle, or in the alternative make arrangements with a third party
to provide access to such a transportation service for a reasonable
expense to be charged against Association assessments, to all owners and
guests between the structure and the airport and West Village on a frequency to
be determined by the Board of Directors. ‘

Proposed Change
10.5 Recreational Facilities. There are no major recreational facilities in the

Project, for which-any fees or charges are payable. (Deletion of subsequent
text referring to Snowmass Resort Association, Inc. as owning the poo!l and
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- Amendments to the Bylaws

Mr. Blumenthal commented that there are many complicated issues for Snowmass
Village in the current and upcoming years, ‘and various enclave members have offered
to join the Board and share their expertise. Mr. Burns commented that he knows of
another association that has nine (9) board members has found the process to be
unwieldy.

Mr. Blumenthal made a motion to approve the following amendments to the bylaws.
Mr. Klein seconded, and the motion passed. The changes are bolded and underlined
below in the following excerpts from the newly approved Bylaws.

5.3 Number of Directors. The number of directors of the corporation shall be a
minimum of three (3) and a maximum of seven (7), with the actual number of
Directors to be seated to be determined by a majority of the then seated Board.
The number of directors may be increased or decreased from time to time by
amendment to these Bylaws provided that the number of directors shall not be less
than three (3), and no decrease in number shall have the effect of shortening the term
of any incumbent director.

5.4 Election and Term of Directors. At the first annual meeting of the Association the
term of office of one Director shall be fixed for three (3) years. The term of office of
one Director shall be fixed at two (2) years, and the term of office of one Director shall
be fixed at one (1) year. The initial term of office of the fourth and fifth Directors, if
any, shall be three and two years, respectively. At the expiration of the initial term of
office of each respective Director, his successor shall be elected to serve a term of
three (3) years. The initial and successive terms of the sixth (6™ Director shall be
three vears. The initial term for the seventh (7“’) seat shall be for two (2) years,
and subsequent terms shall be for three (3) years. Fhe Each Director shall hold
office until their his successors have has been duly elected-and qualified, and
subsequently elected or appointed, or until resignation of his office.




