AMENDED AND RESTATED BYLAWS
QF
WESTVWALL LODGE AT MT. CRESTED BUTTE CONDOMINIUM ASSOCIATION, ING.
a Colorade nonprafit corporation

ARTICLE |
Purposa

1.1 Hame. The name of the corporation is VWestivall Lodge at Mt. Crested Butle
Condominium Assediation, Inc., 8 Colerado nenprefit corporation formed on March 11, 2004 by
filing the Articles of Incorporation with the Colorads Secretary of State. The principal office of
the Association is located at 14 Hunter Hill Road, Mt. Crested Butte, Colorada, 81225

1.2  Purpogs and Okiective. The purpose for which this nonprofit corporation is
formed is lo govern WestWall Lodge at Mt Crested Butte Concdominium, a cammaon interest
gommeuniy (WestWall Lodge), and WestWWall Lodge at Mt Crested Buite Condominium
Association, Inc., {Association) in accordance with the Colorade Comtmon Inlerest Community
Aet, C.R.E. Section 38-33.2-101, et seq. (The Act), ard the terms and canditions af tha Sacond
Amended and Restated Condominium Declaration of WestWall .odge af Mt, Crested Butle, as it
may be amended from tima to time {Declaration).

1.3 Compllance with Bylaws, All present or futute ownears, tenants or future tenants,
or any other person who may use the faciities of the Association are subject to these Amended
and Restated Bylaws [Bylaws). The mere aggulstion or rental of any of the condominium Units
of WestWall Lodge or the mere act of accupancy of such condaminium Units shall signify that
these Bylaws are accepted, ratified and will be complied with.

ARTICLE Il
Mem bership

21  Automatic Membership. The owner {Owner) of a condominium unit {Unit) ghall
upon becoming such Owner be entitled and required to be a member of the Aszaciation and
shall remain a member {Member) for the period of his or her ownership.

22  One Membership. There shall be one membership in the Association for each
Unit. Such membership shall be appurtenant to the Unit and shall be transfamed automatically
by a conveyance of that Unit to any new Cwner, Each membershin shall be entitled to one vale,
per the allocated voting interest sst forth in the Declaration. in the event the membership is held
by more than one Owner, the vote must be cast as only a single vote. Split or divided votes of
membership shall not be allowed.

23  MNumber of Memberships. There shall be forty-five {45 memberships in the
Association in the aggregate, being one membership for each Unit,

24 Voting. All Members shall be entitled to vote on matlers as provided for in the
Declaration, Eylaws, Articles of Incarporation or purswant W law so long as such Members are in
good standing with the Association,

25  Transfer. Mo person cther than an Owner of a Unit may be a Member of the
Association. A membership may not be transferred except in connection with the conveyance or
transfar of a Unit.



24  Person, The term "person” for the purpese of membership shall include a
corperation, partnership, limited liability company, trust, joint venture or other legal entity that
has valid title to a Unit. Any officer, director, sharehoider, director or partner of any such antity
may exercise the membership rights of the entity and shall further be entitled to serve on the
Execubive Board and as an officer of the Association.

27  Termmination, Such membership shall terminate without any formal action
whenever such person ceases to own a Unit, but such {ermirtation shall not relieve or release
any such Cwner from any liability or obligation incurred under or in any way connacted with
Westivall Lodyge at Mt Crested Butta Condominium Association, Inc. durfng the pericd of such
ownership and membership in the Assnclation, or impair any such remedies which the
Execulive Board of the Agsociation or others may have against such former Owner ar Member
arising out of or in any way connected with such ownershlp and membership and the covenanis
and obligations incident thersto.

ARTICLE I
Member Meetings

A Annual Meeting of the Members. The annual meeting of the Members shall be
held i the third quarter of each calendar year. at WestWall Lodge at bt Crested Butte, Mi.
Crested Butle, Colorads, o & date and at & tirme set forth in the notice of said mesting, or at
such olher placa ag set forth in the notica of such meeting. At the annual meeting, the Members
shall elect the Executive Board, as necessary, and transact such other business as may
properly come before them. Members may attend meetings by telephene, by elecivonic or
inlemet means, or In person,

32  Special Mestings of the Members. Spacial meetings of the Members may be
callad at any time by a majority of the Executive Board, the President, or by the Members
having twenty percent {20%; or more of the aggregate votes in the Association.

3.3 Netles Writher notice of each meeting of tha Members shall b8 given not less
than ten {10} nor mare than fifty (50) days in advance of any meseting of the Members. The
secretary, of such cther designated agent, shall cause notice to be hand delivered, sent by
electronic mail or by prepaid Lnited States mail to the mailing address of each Member ar to
any other addrass specifted in writing by the Member, The notice of any meeting of the
Members shall be physically posted in & consmcuous place at WestWall Ladge, provided such
posting is feasible. The notice shall state the time and place of the meeting 2nd the items on fha
agenda, Including the geteral natute of any proposed amendments to these Bylaws or the
Ceclaration, any budgset changes, and any propaosal to remaove an officer ar direcior of the
Execulive Board. In the case of a special mesting, the notice shall epecify the reason for the
spacial meeting.

3.4 Acfion by Written Ballot. Any action that may be taken at any annual, regular, or
special meeting of Mambers may be taken without a meeting if the Associalion dellvers a writtan
Ballel 1o every Member entitled to vote on the mattsr, A Member may fake action by written
tallol by proxy deslgration. & written ballet shall state each proposed action and provide an
opportunity to vole for or against such action. Approval by written ballot shall only e valid when
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the nurber of approvals equals or exceeds the number of votes that would be required to
approve the matter at a meeling at which the total numier of votes cast was the same as the
number of votes cast by the baliot. All solicitations for vates by written ballet shall indicate the
number of responses needed o meet the querum requirements, state the percentage
necessary to approve each matter, other than the electlon of directors to the Executive Board,
siate the date and time by which the ballots must be received in order to be counted, and be
accompanled by written information sufficient to permit each person casting such ballot to reach
an informed decision on the matter. A writlen ballot may not be reveked. Action taken by written
ballot has the same effect as action taken at a mesting of the Members and may be described
as such in any dogument,

3.5  Electronic Netice. The Asscclation fs encouraged to provide electronic notics to
Members for Member meetings. If electronic means are available, the Association must email
meeting nofices to Mambers who request it and who provide the Association with their email
addresses,

3.6  Waiver of Notlee. A Member may waive notice of any mesting. Such waiver shall
be i wiiting and slgned by the Member watving said notice.

3.7  Open Meetings, Special and annual mestings are open to all Membars and their
representabives.

4.8  Agendas Agendas for annual meetings and special meetings shall be made
availabde to all Members or their reprasentatives for examination prior to the mesting.

3.9  Speaking At an appropriate time determned by the Execidive Board, bt prior to
its action on any issue under dizcussion, Members or their designated representatives shall be
permitted to speak regarding that issue. The president of the Executive Board may place
reasanable time restrictions o persons speaking during the maeting. |f mars thab one persan
wishes to address an issue and there are opposing views, the president shall provide for a
reazscnakle number of persens to speak on each side of the issue,

3.10 Quorum. The presence of 2 Member, in person or by proxy, of Association
Mambers constituting a voting interes of wenty percent (20%) of the votes shall constitute g
quorum for the purpose of tranaacting busingss, Lnlesa othetwise required by these Bylaws the
Declaratlan or purauant (o taw, If 3 gquomam is prezent, 3 majonty vote of the Members present at
such meeling in person or by proxy and entitied o vote an the subject matter shall be the act of
the membership, except as otherwise required by the Arlcles of Incorparation, the Declaration,
or by [Ewy,

3.11  Adjoumment. If the number of Assoclation Members necessary to conatitule a
guerurm shalf fzil o sttend 3 meeting at the time and place of the meeting, the president or other
member of the Executive Board may adjourn the meeting from that time until the necessary
number of Association Members shall be in altendance in the one of the manners sat farth
abowe, No further notice or other announcemnent of the meeting shall be required, and at any
atjourned meeting at which a quarum shall be present, any usiness may ke transacted which
may have been transacted at the original mesting,
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3.12  Cumulative VYoting. Cumulative valing is not permitted.

313 Voting by Proxy. At all meetings of the Members, including actions taken by
written ballot, a Member may vote by proxy sxecwted in writing by the Mamber or by his or her
duly authorized attorney in fact. Such proxy shall be filed with the secretary or other duly
designated agent of the Association befare the meeting. Mo praxy shall be valid eleven (11}
mranths from the date of itz execution, unless etherwize provided in the proxy. 4 proxy shall
automabically terminats upon a Member's conveyance of his or her unit. A Member may
dasignate thereon whether the proxy pertains to a particular meeting.

3.13.1 Designatinn of Vaiing Representafive. If title to a Unit is held by mora than
one person, by a corporation, company, trust, partmership, association or other
legal entity, or any combination thereef, the Unlt Cwner(s) must designate one
peraon authorlzed and appointed o attend all meetinge, and cast all votes
required or solicited as a result thareof. Such designation shall be provided to the
Association and shall be given in wriing, The Association shall continue to
tecognize the designation until it receives notice from the Unit Cwners of
revocation, amendment, or tlermination.

3.14 Suspension of Voting Rights. The Association may suspend the voting rights of
any such memhear who is not in good standing with the Association at the time of the meeting.
For the purpose of this provision, and as the same may be used throughout these Bylaws,
"qood standing” means i current compllance with the governing documents of the Association,
and the Rules and Regulations, and Policies, iheuding being currsnt on the payment of any
dues andfor asseasments.

2.15 Order of Business. The order of business at the annual meeting and as
applicable to any special meesting shall be as follows:

Rall call

Proof of Motice

Reading and approval of any unappraved minuies
Reports of offlcers and cornmittess, if any
Election of directors

Unfinished business
MNaw business
Adjournment
ARTICLE IV
Executhve BEcard
4.1 Mumber of Directors. The affairs of the Association shall be governed by an

Executive Board, The number of directors shall be at 1east three (3}, but no more than seven (7).
The number of directors may be increased or decreased by amendment to these Bylaws; however,
the Executive Board shall generally always be comprised of an odd number of directars.
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42 Powers and Duties The Executive Board shall have the powers and duties
necessary for the adminlztration of the affairs of the Association, Such powers and duties shall
include but need net be imited to, the following:

421 Exerciae al power, duty and authority vested In or delsgated to the
Executive Board undar the Articles of Incorporation, Bylaws of the Association, or
pursiurant to law.

4.2.2 Adopt Bylaws, Responslble Govemance Pelicies, and Rules and
Regulatichs for the Assotiation;

423 Adopt and amend budgets for revenues, expenditures, and reserves.

424 Fix, collect and enforce all assessments as provided for in the
Declaration, including charges for late payments, recover reasonable attorneys
fees and ather legal costs of collsction of assessments and other actions to
enforce the power of the Association, regardiess of whether suit is initiated.

4.2.5 Suspend the voting rights of any Member nat In good standing with the
Assocliation.

428 Impose liens against any Unit owned by a Member who is nol current in
his or her peyment of dues assessments, fines, and other monetary obligations
as set forth in the Declaratlon, policies or Rules and Rsgulations of ths
Association,

427 Make conlracts and incur hakalities.

4.2 8 Grant eazements, licenses, lazes and concessions for any paried of tims
through and over the commaon elaments.

43289 Cause sdditional improvements to be made as part of the commaon
elements.

4.2.10 Acguire, hold, encumber and convey in the Association's name, any right,
titke, interest to real estate or personal property, but common elements may be
conveyed ar subjected ta a security interest only pursuant to law.

4.2 Assigh futurs income.

4.2.12 Regulate the use, maintenance, repair, replacement, modification and of
{he common eements,

4.2.13 Hire, supervise, and fire personnel necessary for the management,
maintenance and cperation of WestWall Lodge, the common areas and facilities,
both general and limited, if any,

4.2.14 Impese reasconable charges for the preparation and recordztion of
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amendments to the Declaration or statererts for unpaid assessments.

4215 Provide for Indemnification of ke directors and officers and maintain
directars and officers Insurance, as well as procure general ability insurance for
WesatiWall Lodge common elements and other propery owned by the
Assaciatlon.

4.2.168 Commence and maintain, i its own name, on its own behalf, or in the
names and on bahalf of WestWall Lodge WMembers who consent thereto, suits
and aclions to reslrain and enjoin any breach or threatened breach of the
Declaration or Rules and Regulations of the Assoclation.

4217 Cause to be kept a complete record of all corporate actions and affairs.

4.2.18 Exercise all power, duty and authority vested In or delegated to the
Executive Board under the Declaration,

4.2.18 Exercise any &nd all powers and duties granted to the Association by the
Colorada Monprofit Corporation Aot and the Colorads Common nterest
Cranership Act, as the same now exists or as may hereafter be amended from
time to time.

4220 Exercise any other power permigsible under applicable Colarado law.

4.2.21 Exercise any other powers necessary and proper for the govemance and
operation of the Association.

43 Qualifleatlons. All dirgetors shall be Members of and In good standing with the
Assaciation.

44  Termn of Office. Direclors shall be elscted at each annual meeting by the
Members, and shall serve for a tertn of two {2} years. Such terms shall be staggered.

45  Elections. Elections for the Executive Board shall oceur at the annual meeting of
the Members, and shall be by secret ballst with 1he pereon receiving the highest numbsr of
ballots cast for such direcior vacancy being declared electsd.

46 Secred Ballot. At the discretion of the Execulive Board, or upon request of 20% of
the Members who are present at the meeling or represented by proxy, if 2 guorum has been
achleved, a vate an any matier affectihg WestWall Lodpes on which all Unit Owners are entitled
ta vele, shall be by secret ballat, The rezulis of 8 vote taken by secret baliet, including for the
alaction of a director, shall be reported without reference to the names, addresses or other
idenlifying information of Members participating in such vote. Such kallots shall be counted by &
neutral third party or a commites of volunteers. The volunteers shall not be Executive Board
members or, candidates., Yoluntears shall he Unit Owners and shall e selected or appointsd at
an open meeting, in 2 fair manner, by the president or vice-president of the Execltive Board.

47  Macancies. The Executive Board is empowered to fill any vacancy that may oceur
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in its own body, or among tha cfficers of the Association, and the person so appointed to such
office shall held that office until the expiration of the term of his or her predecessor.  Any
vacancy in the Executive Board and any directorship to be filled by reasen of increase in the
members of the Executive Board may be filled by an affirmafive vote of a majonty of the
remaining directors, though less than a quorum of the Executive Board. Any directorship filled
due to an ingrease in the members on the Executive Board for a term of office shall only be fora
term until the next election of directors ocours, at the next annual meeting of the Members.

4.8  Compensation. No director shall be enfitled Lo receive any campensation az a
director of the Assaciation; provided, hawewver, that be or sha may be reimbursad for any actual
expenses incurred in the performance of his or her duties as a director.

448  Chairman and Other Foles. The president of the Executive Board shall be the
presidert of the Association and the chairman of meetings. The vice-president of the Executive
Board shall be the vice-president of the Association; the secretary, the secrstary of the
Aszociation; and the treasurer, the treasurer of the Association.

410 Annual Meetings. The annual meetng of the Executlve Board shall be held
withotrt ather notlce than this Bylaw immediately before or after and at the same place as the
annual meeting of the Members of the Association.

411 Regular Meetings. Regular meetings shall be held as called by the president or
by a majority of directars, st a time and place to be designated in the notles of aich maetings.

412 Spscial Mestings. Special meatings shall be held as called by the president or a
majority of directors.

413 Telephonic and Electronic Meetings. All members of the Execulive Board may
patticlpate in & Board meeting by telephonie or electronic means or slinilar communications
equipment by which all persons paricipating in the mesting ¢an hear and communigate with
each other at the sama time. Such paricipation shall constitube presence in persen at the
mesting.

4,14  Action Without Meeting, The Executive Board may act without a meseting if notice
5 transmilted in wrling to each and every member of the Boerd, and each Board member by
the time stated in the nolics:

414 1 votes for such aclion, votes against such action, abstains from voting, or falls to
tespond of vate; and falls to demand I writing that actlon not be taken without a
treesetlrng.

4.14.2 The notice required by this Section shall state:
a. the action to be taken;
b the time by which the director must respond:
<. that failure to respand by the Gimea stated in the notice will have the gama
efiact as abstaining in writing by the time =tated in the notice and failing to
demand in writing by the fime stated in the notice that action not be taken
withoul a meeting; and
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d. any other malters tha Association determines to [nolude.

4.14.3. Action may be taken under this Section 4. 14 only if, 2t the emd of time stated in
the notice as set forth above, the affirmative vote for such action equals or exceeds the
minimum number of votes that would be necessary to take such action at 8 meeting at
which all the directors then in office were present and voted and the Executive Board
hasz not receivad a written demand by a director that action not be taken without a
mesting, cther than a demand that has been revoked under Section 4.14.7 belaw. Any
such vote shall be initiated by the president, or secretary.

4.14.4 All such writings and notices may ke fransmitted by electronic means, including
by facsimile transmission, other forms of wireless communication, or by traditional
means, Any such writings to the Association are nat effective until received.

4145 A director's right to dermand that action not be {aken without 2 mesting shall be
deemed {o have been waived unless the Association receives a writing from the dirschor
by the time stated in the notice, and such demand has not bean reveoked under Section
4.14.7 below.

4.14.6 Actien taken hereunder shall have the same effect as action taken at a masting of
the Executive Board, and may be described as such,

4.14.7 Any director whe in writing has voted, abatained, or demanded action not be
taken without & mesting may revoke such vobe, abstention, or dermand in wiiting
received by Asscciation by the time stated in the notice.

4.14.8 A writing by a director under this Section shall be in a form sufficlent ta Inform the
Association of the identity of the director, the vote, abstention, demand, or revocation of
the direcior, and the proposed action to which such vote, abstention, demand, or
revocation relates.

4.14.9 All signed writings necessary for any action taken under this Section 4 shall be
filed with the minutes of the meetings of the Executive Board.

4.15,  Opan Mestings. All mestings of the Exscutive Board are open to svery Member
of the Association and their representatives as designated by a Member in wriling.

However, executive sessions held pursuart to C.H.S. Section 38-33.3-308(3}, as the
same may be amended from titne to Bme, are closed to membership attendance, save
members of the Executive Board.

418 Quorum. A majority of the Executive Board shall consttute 2 gquarum fer the
transactan of business af any mesting of the Executive Board. The act of the maljority of the
directors present at 2 meeting at which a quorum Is present shall be the act of the Executive
Board, unless the act of a greater number of directors s regulred by the Articlas of
Incorparation, the Declarstion, or law.

417 Motice and YWeiver of Notice, Exoept a8 otherwise stated herein, notice of any
mesling of the Executive Board, whether regular or special, shall be given at least two (2} days
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prior thereto for emergency matters and seven {7} days prior therets for non-emargency
matters, by written notice delivered personally to a director,. malled to each director by United
States mail, or dalivered by electronic mail at his or her address as shown on the membership
roll of the Association. The notice need not state the purpose of the mesting unless otherwise
required by these Bylaws. Any directar may waive notice of any meeling. Such waiver must be
in writing. Hewever, tha attendance of 3 director at a meeting shall constitute a waiver of notice
of such meeting, except where a director attends a meeting for the express purpose of objecting
to the trangaction of any business because the meating is not lawfully called or carvensd.
Meither the husiness to be fransacted at nor the purpose of any regular or special meeting of the
Executive Board must be specified In & waver of notice of such rmeeting,

418 Adiournment. The Executive Board rmay adjoum any meeting from day to day for
such other time az may be pradent or necessary in the interest of the Association, provided that
ng meeting may ha adjournad for a peried longer than thirty (30 days.

4,18 Essignation. A directer may resign frem his or her position on the Exesutive
Board at any time by delivering written notice thereof ta the President of the Executive Board.
Sueh reslgnation shall be effective upon recelpt unless the natiee seta forth a different effective
date. Acceptance of such resighation shall not be necessary to make the resignation effective.

4,20  Remgval. At any regular or special meefing of tha Members, any diractor may
be removed for cause by a vote of the majority of all Members in good standing and entitled to
vote In ah election of such directar. At thet meeting, a successor director shall then be elected to
{ulfill the term af the ramaved director.

ARTICLE ¥
Standards of Conduct and Discharging of Duties

51 Standards of Conduct. Each director shall discharge the directar's duties a3 a
director, including the director's duties as a member of a committes of the Executive Board and
a5 an officer of the Association, and sach officer with dizcretionary authority shall discharge the
officer's duliss under that authority:

511 ingood faith;

512 with the care an ordinarily prudent person in a like position would exercise
under slmillar clroumstances, and

51.3 in a manner the director or officer believes to be in the besl interests of
the Association.

B2 Discharging of Duties.

52 1. [n discharging duties, the director or officer is entitled to rely on
infarmalion, opinions, reports, or statements, including financial stafemeants and
othar financial data, if prapared or presented by:

a, ane or more officers or employees of the Assoclation whom the director
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B4

or officer reascnably believes to be reliable and competent in the matters
presented; and

(+3 legel counsel, a public accountant, ar anothar persan as to matiers the
director or offleer reasonably balisves are within such  person's
professional or expert competance,

5.2.2 A director or officer is not acting in good faith if the director or officer has
knowledge conceming the malter in guestion that makes reliance otherwlse
permitted by subsaction (a) above unwarrantsd.

5.2.3 A director ar officer la ngt liable as sueh to the Association {ar any action

taken ar omilted to be laken 83 a directer or officer, except for wanton and willful
HCt® Or omiasions.

ARTICLE VI
Cfficers

Mumber, The officers of the Aszociation shall be a president, vice-president,

zecretary and freaszurer, all of whom shall be members of the Executive Board, and Unlt

Owners.

6.2

Duties.

8.2.1 President. The president shall preside at all mestings of the Assotiation
and of the Executive Board; shall perdorm such other duties a= may be
prescoribed in these Bylaws or assigned to him or her by the Execulive Board,
and shall conrdinate tha work of the other affleers to promote the purposes of the
Agsocizfion, He or sha shall perform such other dutles as prescribed by faw.

5.2.2. Vice-President. The vice president shall act a3 an ald to the president and
shall perform the duties of the prasident In the absence or disability of that officer.

6.2 3 Treasurer. The treasurar shall have custody of all funds of the Association;
ghall keap a full and accurate account of receipts and expenditures; and shall
make disbursemants in accordance with the approved budget, as authorized by
the Executive Board; shall prepare or agsist In the preparation of & budgst and
present a financial statement at all tmes when reguested by the Executive
Board. He or she shall make a full report 2t the annual meeting of the
Agsociation, which may be subject to audit at the: direction of the Executive Board
and zhall be rezponsibla for the maimenance of auch books of account and
recards as conform o the requirements of these Bylaws and applicable federal
and state laws.

G.2.4 Secratary. The secratary shall take and preserve mindtes of all mestings of
the Executive Board and of the Assaciation; shall notify the Executive Board
members af all meetings; shali answer all correspondence and have custody of
all files, records and other corporate documents and be respensible for their safe
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keeping; and shall perform all duties imposed by law for the secretary of a
nanprofit corporation or imposed by the Executive Board.

§.2.56 Designation of Agent The Executive Board may designate an agent fo
parform the duties of secretary and the duties of iha treasurer,

623 Tenn Officers shall serve for one year terms. The officers set forth herein shall
te elected at the annoal meseting of the Executive Board of the Association, and shall hold office
until the next annual meating of the Executive Board and until their successors have been
glected and qualified. The persen receiving the malorily of votes cast for such office shall be
declared elected for the same.

B4  Vacancy A vacancy in any office becapse of the death, resignation, remowval,
dizaqualifleation or inability to act shall ba filled by the Exscutive Board for the unexpired portion
of the term of that office. An officer may he removad by the Execudfive Board with or without
cause.

6.5 Compensation. Mo compensalicn shall be paid to officers for thelr services as
officers to the Assosiation, unless a resolutlon approving such remuneration shall have been
adopted by ihe Executive Board before the serviees are underiaken, Notwithstanding the
faregoing, officers shall be reimbursed for expenses meurred on behalf of the Association, with
pricr approval given by the Executive Board therefore.

ARTICLE VI
Contracts, L oang, Checks and Deposits

7.i Contracts, The Executive Board by majority vots may authorize by resclution any
officer or cfficers, agent or agents to enber into any contrack or exgcute and deliver any
instrument in the names of and on behalf of the Asscciation. Such auihorty may ke general or
catfined bo spacific Instances.

7.2 Loana. Mo lsans shall be contracted on behalf of the Associztion and no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the
Exectrtive Board. Such sutharity may be general of confined ta spacific instances.

7.3 GChecks Drafis ste. All chacks, drafts or othetr orders for payment of money,
notes, or other evidences of indebtedness issuad in the name of the Assaciation shall he signed
by the president or treasurer, or the agsnt designatad by the Executlve Board.

74  Deposits. All funds of tha Association not otherwise employed shatl be deposited
from time to time to the credit of the Association in such banks, trust companies, or cther
depositories as the Executive Board may elect,

ARTICLE VI

Indemnification

8.1 Mandatory, The Association shall Indemnify & person made a party to a

Wazivall Amarrded Bylaws Fab 2012

11



proceeding because the person was or is a directer or officer against liabilty incurred in the
procesading if:

8.1.1.The parson's condust was in good faith; and
§.1.2.The person reasonably believed:

a. in the case of conduct in an official capacity with the Association,
that the conduct was in the Association's best interests, and

b. it &ll sther casaes, that the conduct was at least not opposed o the
Assorciation's best interesls: and

g, In the case of any eriminal proceeding, the person had nao
reasonabile cause to believe that the condust was unlawful.

3.1.3The termination of a proceeding by judgment, order, settlement, or
conviction or upan a plea of nolo contendere or its equivalent is noi, of
itsel, determinative that tha director did not meeat the standard of
canduet described hersin.

2.2,  NoIndemnificalion. The Association shall not indemnify a director or officer;

3.2.1.In connection with a procesding by or in the right of the Association in
which the director or officer was adjudged liable to the Association; or

B.2 2 In connection with any other procesding charging that the director if
officer derived an improper personal benefit, whether ar not involving
action in an official capacity, in which proceeding the director or officar
was adjudged liable on the basis that he or she derived an improper
peraona| benefit,

£.3. Detemmination. The Assoclatioh may not ihdemnify & directar under Section
B.1 above, unless authorized in a specific case after a determinafion has been made that
indemnification of a director or offrcer is permigsible in the circumstances because the
dirgctor has met the standard of conduct as set forth [n Section 8.1 above, Otherwise, a
determination o indemnify a director or officer shall be made pursiant to CR.S. § 7-120-
106 (2), as the same may be amended from time to time.

84  Successful on the Merts. The Association shall indemnify a person who is
whally successful an the ments or otherwlse, In the defense of any proceeding ta which the
person was a party because the person was or is a director, against reasonable expenses
in¢urred by the parson in connection with the proceeding.

85, Rembursement. The Association may pay for or reimburse the reasonable
expenses incummed by a director or officer who is a party to a proceeding in advance of final
dispasition ¢f the preceeding if;
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8.5.1the director ar officer furnishes io the Association a written affirmation
of the directer's ar afficer's gaad falth balisf that he or she has mat the
standard of conduct described in Seclion 8.1 above:

4.5.2the director or officer furnishes to the Association a written
undertaking, executed personally or an his or her behalf, 1o repay the
advance if it is ultimately determined that he ar she did not mest the
standard of conduct herein; and

8.2.3a determination is made that the facts then known to those making the

determination wolld not precludes indemnification under this Aricle
WIIL

The Association shall not advance expenses to g director or officer unless
authorized in a specific case after the written affirmation and undertaking set forth above in
Sections §.5.1 and 8.5.2 are received and the determination required by Section £.5.3 has
been made.

8.5. Expenses. Expenses shall mean reasonable expenses, such as costs,
liablides, judgments, obligations, finez and any amounts paid in reasonable settlement of 2
preceeding, whether threatened, pending, or completed, and whether civil, erirminal,
administrative or investigative and shall include appeals,

8.¥  Notice. The Association shall give writlen nolics to s Members f it indemnifies
or advances expenses o g director pursuant to C.R.5, § 7-128-110 as the same may be
amendead from time fa time.

ARTICGLE IX
Association Records

a1 Penpanent Records. The Association shall keep the following as a permanent
record: 1} minutes of all Member and Exeoutive Board mestings; a recond of all actions taken by
tha Members or Executive Board by written consent instead of holding a meeting, 3) a record of
all actions taken by a committes of tha Executive Board; and 4) a record of all walvers of
rmeaaling notices of Members, dirgctors, or any committee members.

8.2 Ligt. The Association must maintain a record of 4l Members and their addresses,
a5 wall as the number of votes sach Member is anfillzd to vote, and the percentags aliocation
therefore.

8.2  Writen Form. Association records must be maintained in written form or in
another form that can be converted into writben form.

8.4 Inspection of Records. The Assccialion must make all finangial and other records
aveilable during normal business hours, on notice of five {5) business days, for examination and
copying by any Unit Owner if the following conditions are met: 1) the request was made in good
faith and for the proper purpose; 2) the request describes with reasanable detail the records
sought and why; and 3) the records are relevant to the purpose of the reguest.
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85  Goweming Documenis. naddition o those permanent records as sat forth above
that the Association iz required to keep, the Agsociation must keep a copy of each of the
following Jocuments, including any amendments tharste, and records at its principal office: 13
the Articles of Incarporation; 2} the Bylaws; 3) the Declarafion including any amendments
thergto, and the Coandeminium Maps and Plats, including any amendmants therato; 4)
resolutlons adopted by the Executive Board that affect Members; 5) the minutes of all Member
meetings and records of action taken by the Members without a meeting for the past three {3}
years, when applicable; 6) all written communications within the past 3 years lo Members; 7) a
list of the names and addresaes, business and home, of itg current directors and officers; 8) its
most recent annual report, if any; and 8) all financial revisws and audis or reviews if any. The
Association shall alsoe Heep at its principal office a copy of any Rules and Regulations and
Policies adopted by the Execitive Board.

ARTICLE X
Fizcal Yaar

The fizcal year of the Association shall begin on the Octobet 15t and terminate on September
30th of pach year.

ARTICLE Xl
Transactlens with Interested Directara

A “transaction with interested directors” |8 one to which the Association is a party and in
which one of mate of the direckors bas a3 material inancial interest. It shall be the obligation of the
director(s) to inform the Association, as scon 2 the interest is known or suspectsd, when such a
transaction sxists. The Executive Board shall not approve such a transadiion except as follows: the
Executive Board may approve a fransaction with an interested director{z) if the Executive Board
determmines, with sufficient findings, that fhe transaction is underiaken for the Associztion's own
benefit, and is fair and reasonable to the Association; and the Executive Board determines after
reasonagble investigation that this Association could not have obtzined 2 mora advantageous
amangement with reascnakle effort undsr the circumstances, Such detemminations must be made
by the Exscuiive Board, in good faith, with knowledne of material facts conceming the transaclion
and the interssted directors{s’) interest in the transaction. The interesled director(s) may
participate in lhe discussions but shall not vate ot the subject transaction and issie.

ARTICLE XII
Chligation of Unit Ownhetrs

121 Assessments. Except as s otherwlse provided In the Declaration, all residential
Unit Dwners shall be obligated to pay the regular and any special assessments imposed by the
Assoclaton ta meet the cammon expenses of the Association a2 set forth in the Declaration. A
Member shall be deemed {o be in geod standing and entitled to vote at any annual meeting or at
a spacial mesting of Members, within the meaning of these Bylaws if, and only if, such Members
shall have fully paid all aszaz=mants made or levied against them and the Unit owned by them
as of tha dale of such mesting. The Assaciation shal have the authority to imposs liess for
nanpayment as 5=t forth herein and in the Declaration.
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12.2  Comphance wlth Goveming Docuinents. Each owner, by wvirtue of being an
cwner, shall comply with the Declarstion, Rules and Regulations, and Policies geveming the

Association. The Executiva Board has the power to enforce compliance with such governing
documents as may be necessary for the operation, use and occupancy of WestWall Lodge with
the right to amend the same frem tirme to time.

ARTICLE Xill
Llen for Non-Payment

13.1  Lien. All costs, charges and fees billed by the Association and not paid as
specified under the Declaration or as set forth on the billing, together with interest thereon as set
forth in the Dedlaration or other Association document, shall constitute a lien on the Unit of the
non-paying Unit Ownaer in favor of the Assosiation. Such lien shall be superior to all ather liens
and ancurmirances Upon such Condarminium Unit except only:

13.1.1 Tax and assessment liens on the condominium units, or any liens of any
qovernmental authority; and

13.1.2 All sums unpaid on a first mortgage of Deed of Trust of recard.

13.2 The Act Pravided further, the Assnclatinn shall have all such powsrs granted to it
as o the enforcement, Tien priority, and rights of collection 28 ara sst forth in the Colorado
Commeon Interest Ownershlp Act as it now exists and as may bs hereaftsr amended from time
ta tima.

13.2 Statement of Lisn, To evidence such fien, the Association may prepare a written
ratice of lien $etting forth the amount of the unpaid kill, the name and address of the record
{hwmer of the Units and a legal description of the Unit{s). Such notlce may be recorded in the
official mcords of Gunnison County, Colorado. Such lien shall attach fram the date of failure of
payment of the bill, and will include the amount of the bill remalning unpaid, accrued interest
tharecn, and all fees and costs incurred by the Association in the preparation and recording of
said notice of lien and a release therecf. Said lien may be enforced by foreclosure in the same
manner as foreclosure of a mortgage. In such foreeleaura, the Unit Owner shall be required o
ray the costs and expenses for such proceedings, the costz and expenses for filing the notice of
lien and ail reascnable attorneys fees and costa incurred by the Assodiation. The Unit Owner
shall also be requirad to pay to the Assoclation the monthly bills for the Unit during the period of
foreclosure. The Association shall have the power io bid in the Units at foreclosure sale and to
acquire, hold, lease, montgage and convey the same.

ARTICLE XIV
Enforcement

14.1  Abatement and Enjginment of Violation of Unit Cwners. The viclation or breach
of any of the govarning documents, Rules and Regulations, or Policies shall give the Executive
Board the right, after notice and hearing, sxcept in case of an emergency, in addition to any
ather rights set forth in these Bylaws:

14.1.1 To enjoin, abate or remedy by appropriate legal proceedings, either at law or in
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equity, the cantinuance of any breach. Such defaulting Cramer zhiall ba fisble for
regsonable attomeys faes and costs incured pny the Asgociztion in auch aciion: or

44.1.2 To ertarthe Unk or Limited Gomrton Elements, [nwhich, or as te which, the
vipiation oF breach exizly and to summarity abate and remove, at the expense of tha
dafaulting Owner, sny struchare, thing, or condtion that is existing and creating a danger
i the common alsments contrary to the Inten, and mesning of the govaming
documents. The Executive Board shall net be deemad able for any menner of respass
by this actlon.

ARTICLE XY
Ampndmants

Arlicles of Ingorporation, The Artictas of Incorporation may be amended bythe
Mambers or tha Exscuillve Board, pursuan and sublect to the Colorade Honprofit
Corporation Act, 33 the same may be amended from fme to time.

16.1

152 Bylaws. The Bylaws may ba amandsd by a vate ef not Ieza than tworthirds of all directors
of the: Exscutive Board, following aotles and oamment to &l Members, unlees:

1524 The amandment voukd resi in = change ta the rights, privilages, preferances,
resirittions or corkidions of a membarship class @5 to voling, digegoiution, redemption
or transfer by changing tha rights, privieges, preferences, reshictions, of condittons of
another class; or

15.2.2 The amendment wendd change the quanem or voting requlremans for Members,

45.2.2 The amendment would increase the gqudnum ar veting requirements for tha Executive
Board, in which case the Executive Béard or the Mambers may adopt the arnendrnent.

1524 Inihe evant smandment by Mornbers is wamantad baged on the above ProviSions,
et amendment shall be subject o the quonim ad voting regquiremerts [n effect at
he ime of the proposed amendment.

CERTIFICATE OF ADOPTION
| hersby cerify that dhe foregelng Amended and Restated Bylaws consisting of 14 pages,

incuding this pege, constituts the Bylaws of WesWall Lodae at Mt Crested Butte Condoming %
Agsacighon, Inc by the Ownare and adopled by the Exacutive Bgard, on the £ ﬁ

day of 12,

Raizg Lemer, Sacrstary
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