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AMENDED AND RESTATED
BYLAWS

OF
PITCHECORK TOWNHOMES ASSOCIATION, INC.

WIEREAS, on or aboit November 1, 2001, the Board of Directorns of the Pit?hfutk Townho:_nﬂ_s
Association, Inc., a Colorado nonprofit corporation adopted Bylaws (*Original Bylaws 7 of the AssOCIANON; and

WHEREAS, the Board of Dhrectors of the Assoriation have deterined that it ig in the hest inperests of the
Association that the Original Bylaws be amended and restated; and

WHEREAS, the Oripinal Bylaws provide that they may e amended at any annnal o special mesting of the
Members called for the purpese of amcading the Bylaws: and

WHEREAS, the Members, at a special mesting called for that parpose, have adopted amendments to the
Original Bylaws, and sach amendments ATE comtained in these Amended and Restated Bylaws

NOW THEREFORE, these Asmended and Restated Bylaws of Pitchfork Associagon, Inc. are heveby
adopted znd made effective on the date set forth below, and these Arnended and Restated Bylaws shall supersede M

their entirety the Criginal Bylaws.

ARTICLE
GEMEEAL
Section 1.1. Name . The name of the corporation is Pitchfork Townhomes Association, Ine. Itis a

Colorado nonprofit corporation (the " A ssociation').

Sectign 1.2, Pumose of Bylaws . The purpose for which the Association Is formed is to govern the

Lots and Dwelling Units, exercise the rights, powet and authority, and fulfill the duties of the Association, 25

provided in the Amended and Restated Declaration of Covenants, Conditions and Restrictions for Pitchferk
Townhomes, and any amendments and supplements thereto, recorded in the office of the Clerk and Recorder of
Gunnison Couniy {"Declaration”), and the Association's Articles of Incorporation, and any amendments theréto,

Filed with the Secretary of State of Colorado ("Articles of Incorporation”), and these Bylaws. All Members and any
other person who may use the Units, 0T 2oy pordon thereof, or any facilities of appurtenances theretn or thereon

shall be subject in all respects 1o fhe covenants, conditions, restrictions, reservations, easements, regulations, and all

other terms and provisions set forth in the Association Decumnents, The mere acquisition, rental of QeCUpAnCy of any

init, o any porton thereof, shall si phify that all terms and provisions of the Association Documents are accepted
and shall be complied with.

Section 1.3. Terms Defined in Declaration . Terms which zre defined in the Declaration shall have
the sarme meanings in these Bylaws unless such terms are otherwise defined in these Bylaws.

. Sectign 1.4, Coptrolling Laws and Instuments . These Bylaws are conirolled by and shall 2lways be
consistent with the provisions of the Act, the Colorade Revised Nonprofit Corporation Act, the Declaration and the
.-‘?ﬁIﬁE:].ES of Incorporation of the Association, a5 2y of the foregoing may be amended ot supplemented from time o
time. Tn the event of a conflict in the terms of the Declaration and the Articles of Incorporation, the Declaration shall
control, In the evens of 2 conflict i the terms of the Articles of Incorporation and these Bylaws, the Articles of
Incorporation shall control.

ARTICLEII
QFFICES

Section 2.1, Principal Office . The initial principal office of the corporation shall be at 211 Elk
Avenue, Crested Butte, Colorado 81224-0901. The principal office of the carporation shall be as determined by the
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Executive Board, but meetings of Members and Directors may be held at such places within the State of Colorado as
may from time to time be designated by the Executive Board {"Board").

Section 2.2, Resistered Office apd Agent . The Colorade Revised Nomprofit Corporation Act requires
fhat the Association have and continuously maintain in the State of Colorado a regisered office and a registered
apent who resides in the State of Colorado and whose business office is identical with such registered office. The
registered office need not be the sams as the principal office of the Association. The initial registered office and the
initial registerad agent are specified in the Articles of Incorporatien of the Association, bt may be changed by the
Association at any time, without amendment to the Articles of Incorperation, bry filing a staternent as specified by

jaw in the office of the Secretary of State of Colorade.

ARTICLETII
MEMBERS

Section 3.1. Memhers . A “Member” of the Association is as defived in the Declaration. The
corporation shall have one class of Memmbets.

Section 3.2. Mermberships Appurtenant to Units, . Each Membership shall be appurtenant 1o the fec
sitnple tifle to a Unit. The Memben(s) which has fee simple title to a Unit shall automatically be the holder of the
Merabership therefor, and the Membership shall automatically pass with fee simple tifle to the Unit. No Menther
may resign his, her or its Membership without the conveyance of fee simple title to the Unit.

Section 3.3. Members’ Votes . Each Member shall be entitled to votc 48 provided in the Declaration
and the Articles of Incorporation.

Section 3.4, Voting by Joint Members . If there i< rnore than one Mermber of a Unit, the vote(s) for
such Unit shall be exetcised as the persons holding such interest shall determine between themselves, provided that
in no event shall more votes be cast with respect o any it as are allocated to such Unit by the provisions of the
Declaration, If, however, the Members of a Unit are unable, within 2 reasonable time, to agree upon how they will
vote any issue, they shall be passed over and their right fo vote an such issue shall be lost.

Section 3.3, Voting by Entity Representatives . The vote of an entity Metber may be cast by any
authorized or appatent representative of the citity in the absence of express notice of the designation of a specific
person by the governing body of such entity.

Section 3.5, Suspension of Voting Rights . The Boatd may suspend, after notice and hearing as
provided herein, the voiing tights of a Member during and for up to 60 days fellowing any breach by such Menber
or an Owmer's Agent of apy provision of the Declaration or of any rule or regulation adopted by the Asseciation
unless such breach is a continuing breach, in which case such suspension may continue for so long as such breach
continues and for up to 60 days thereafter.

Bection 3.7. Trapgfer of Memberships on Association Books . Transfers of Memberships shall be
made on the books of the Associatien only upon presentation of evidence, satisfactory to the Association, of the
{ransfer of ownership of the Unit to which the Membership is appurtenant. Priot v presentation of such evidence,
the Assomation may treat the previous owner of the Membership as the owner of the Membership entitled to all
rights in conuection therewith, including the right te vote and to receive notices.

ARTICLE1V
MEETINGS OF MEMBERS
Section 4.1, Place of Members’ Meetings . Meetings of Members shall be held at the principal office
of the Associztion or at such other place as may be fixed by the Board from time to time and specified in the notice
of the meeting.



Section 4.2, Apniual Mestings of Members . Annual meetings of the Members shall be held on @ date

and at a time selected by the Board m each year following the year of incorporation. At each annual meeting, the

Metmbers shall elect Directors to fll vacancies in accordance with the provisions of the Deeclaration and the Articles
of Incorporation and condurt such other business &g AY properly come before the meeting,

Section 4.3, Budeet Meeting . Within (30) days after the adoption of the proposed budset as provided

in the Declaration, the Executive Board shall mail, by crdipary first lass mail, or otherwise deliver, a syrmary of

the budget to all the Crwners, and shall set 2 date fora meetine of the Owners to consider ratification of the budgets
ot ess fhan fourteen {14) nor morc than sixty {60} days after tailing or other delivery of the smmmary. Unless at

that meeting sixty-seven percent {679%) of all Owners reject the budget, the budget is ratified, whether of pota
gquorum of wembers is present. In the event that & propesad budget is rejected, the periodic tudget last ratified by
{hie Orwners naust be continued until such time as the Owners ratify 2 subsequent budget proposad by the Executive
Board.

Section 4.4, Special Mectings of Members . Special meetings of the Members may be called by the
President or a majority of the ‘members of the Board, or shall be catled by the President at the request of Members
R holding mot less than 3094 of the total votes af the Aszsocigtion

Scction 4.5, Wotice of Meetings . Written notice of each meeting of the wembers shall be given by,
at at the direction of, the Secretary of the Associztion or person authorized o call the mesting, not less than 10 nor
more than 50 days before the date of the meeting, ¢ither by hand Jelivery or by United States mil, to each Member
entitled to vote at such mecting. The potice of any meeting must state the time and place of the meeting and the
iterns on the agenda, including the general nature of 20y proposed amendrment 1o the Declaration, the Articles, of
these Bylaws, any budget changes, and any proposal i Teove an oficer or meniber of the Board. If mailed, such
potice shall be deemed to have heen delivered when deposited in the Tnited States mmail addressed to the Member at
fhe address of his, her or its Unit of to any ofher mailing address designated i writing by the Member, with postage
thereon propaid; if delivered, such notice shall be deemmed to have been delivered on the date of actual delivery
thereof. :

Section 4.6, Record Date. For the purpose of determining Members entitled to notice of, ot to vote

at, any meeting of sembers ot in order tomake a deterrination of such Members for any other proper purposc, the

Board may fix, in advance, a date 25 the record date for any such desermination of Members. The record date shall
be not more than 50 days priot to the meeting of Members or the event TeQUITIng & deterrmination of Members.

Section 4.7, Praxies . A Metnber entifled to vote Tay yote in person ot by proxy executed ip writmg
by the Member or its duly authonized attprney-ir-fact and filed with the Secretary of the Association no later than
commengement of the meeting. A Member may appoint 2 proXy by signing an appoittmoent fern, efther personally
or by the Member's attormey in_fact. A Member may appoint a proxy by {ransmitting or authorizing the
transmission of a telegram, teletype, or other electronic transmizsion providing a writtetl statemneni of the
appointment to the proxy, to a proxy solicitor, proxy support service organization, or other person duly authorized
by the proxy to Teceive appointments as agent for the proxy or to the ‘Association; except that the transmitted
appointment shall set forth or be transmitted with written evidence from which it can be determined that the maemher
transoitted or authorized the trapsmission of the appointment. Appointment of a proxy is reveked by the person
appointing the proxy. {a) attending any meeting and voting i person, of (%) signing and delivering to the Secretary
or other officer or agent authorized to tabulate proxy votes either a writing statng that the appointment of the proxy
iz revoked or a subsequent appoinfment form, A proxy shall amtomatically cease upon the conveyance by a Membet
of the Unit of the Mermber and the transfer of the Membership on the hooks of the Association, No proxy shall be
valid after 11 months from jts date aniess otherwise provided in the proxy, and no proxy shall be valid in any svent
for more than three years after its date of execution, A proxy is void if it is not dated, if it is not Gmely submitted to
the Scereiary, ot if it pUrpotEs t0 be revacable without notice.

Section 4.8. Craorum at Members® Meelings . Except as may be otherwise provided in the
Declaration, the Articles of Incerpotatien o these Bylaws, and excepl 28 hereinafigr provided with respect 12 the
calling of another meeting, a GuOTTI is deemed present if persons antitled to cast tventy percent (20%5) of the votes
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at the beginming of the meefing. A quOIM of Members who
meeting may continue to transact business untl adjournment,

o as to leave less than & quorum.

in the Association aré DICSEnE, il person of by proxy,
are present in person of by proxy at a duly organized

Aotwithstanding the withdrawal of Members &
eatings . Memibers present in person of hy proxy at any

meeting may adjoumn the meetng from time to time, whether of not a quaTum shall be present in person oI by proxy,
without notice other than aonouncement at the meeting, for 2 total period or periods not vo exceed 30 days after the
date set for the original meeting.

Vote Required at Members” Meefings . At any Members' mecting, if a quonnm is

a majority of the votes present in person or by proxy and entitied io be caston &
of the tnatter, nnless a greater perccatage is required by law, the
these Bylaws; except that in the case of elections in which there are
ons if there is more than one seat to be fillad) receiving the highest
the highest number of votes shall be clected to the

Section 4.9. Adioumenents of Members®

Section 4.10,

present, in persen or by proxy,
matter shall be necessary for the.adoption
Dieclaration, the Articles of Incorporation or
more than two candidates, the person (o pers

ammiber of votes cast shall be elected, and the person receiing
Juger term.

Qection 4,11, Cumulative Voting Not Permitted . Cumulative voting by Memibers is not permitted.

any meeting of Members shall be as

Section 4.12, Order of Busingss . The order of business at
fallows: () roll call vo determine the voting power represented at the meeting; (b) proof of notice of meeting of
waiver of notice; (c) reading and request for approval of mmnutes of preceding meeting; (d) voting with respect 1o
able at such mesting; (g} election of Directors (at annual mectings or special

budgets adopted by the Board, 1f applic
meetings held for such pupose); and {f} other business.

Section 4.13._ Expenses of Meetings . The Association shall bear the expenses of all mestings of
Members. ;

Section 4.14. __ Action of Mgmbers Without a Meeting . Any action required to be taken or which may
be faken at a meeting of Members may he taken without a meeting if a conseii, i1 writing, sstting forth the action 50
bject matter thereof. All such

taken, shall be signed by all of the Mermhers entitled to vote with respeci the su
y days after the date the eardiest dated wiitng describing

writings st be received by the Associalion within sixt
and conseating o the action is received by the Association. Any such writing may be received by the Associadon by
electronically transmitted facsimile or other form of wire ot wireless commuuication providing the Association with
a complete copy thereof, including a copy of the signature thereto. Action taken putsuant fo this section shall be
effactive when the last writing necessary 1o effect the action is received by the Association, unless the WItings
describing and consenting 1o the action set forth a different effective date.

Qection4.15.  Acton by Written Ballot . Any action that may be taken at any anmal, regular, or special
meeting of Members may be taken without 2 meeting if the Asseciation delivers a written ballot to evety Member
entitied to vote on the matier. A written ballot shall set forth each proposed action and provide an appottmity to
vote for or against each proposed action, Approval by written ballot pursuan to this section shall be valid only
when the number of votes cast by ballot equals or excecds the quorum required to he present aka metting

authorizing the action, and the svber of approvals equals or exceeds the number of votes that would be requited 1o

approve the matter ata meeting at which the toial sumber of votes cast was the same as the nrnber of votes cast by
ions for votes by written ballot shajl inds esponses needed to meet the quorum

ballor. All selicitabons cate the mmmber of T
Tequirements; state the percentage of approvals necessary 10 approve ecach matter other than election of directors;

specify the time by which a ballot must be received by the Association in order to be counted; and be accompanied
by written information sufficient 1o permmit each person casting such balloi to zeach an infopmed decision on the
cmatter. In the eveat the action is for election of directors, there shall be space on the ‘hallot for writs in nominations.
Action taken under this section has the same effect a5 action taken af a meeting of Mcribers and may be described as
such in any docoment.

ARTICLEY
4



EXECUTIVE BOARD
oard . The Board shall have the duty to manage and

Section 5.1. General Powers and Dutics of B
supervise the affairs of the Association and shall have all powers necessary ot desirable to permmit it to do so.
thc RBoard shall have the power 10 exercise or cause to be exercised

Without Limiting the generality of the foregoing,
ali of the powers, rights and authority Bot reserved {0 Members i the Declaration, the Articles of Incorporation,
these Bylaws, the Act or the Colorado Revised Nonprofit Corporation Act.

Section 5.2, Qualifications of Directors . Except for members of the Executive Board appoiated by
the Declarant during the Period of Declarant Control, all members of the Executive Board shall be Members of te
Association, or in the eveni that a NMermber is an entity other than a natural person, such member of the Executive
Toard shail be a principal, trustee, employee or affiliate of such entity Member. All Directors shall be natutal

' persons who are eighteen years of age or oldex. If a Director conveys of {ransfirs title o his or her Tnit, then such
. Director's term shali immediately terminate and 2 new Director shall be selecied as promptly as possible to take

surh Director’s place.

"~ Bection 3.3, Numdher of Directors . Subject to the provisions of the Deectaration, duting the Period of

Declarant Control, the Executive Board shall consist of three (3) directors. At such time as the Declarant conveys
fifty percent {(50%0) of the Unjts that may be ereated, the pumber of directors o the Executive Board shall increase
to five (5). The number of Directors may be increased or decreased from ume 1o timme by amendsment to these

Bylaws provided that the pumber of Directors shall not e legs than fhree and no decrease in numiber shall have the
affect of shortening the term of any incumbent Divector,

Fection 5.4, Term of Office of Direciors.

a. No later than sixcy (60) days after conveyance of twenty-five percent (25%) of Units that may be

crcated to Membess other than Dieclarant, ai least one (1} merper and not less than tweniy-five percent {25%) of the

members of the Board nist be elected by Members other than the Declatant, Not later than sixty (60 days after

conveyance of fifty percent {50%) of the Units that may be created to wemibers otber thzn Declarant, not jess than
thirty-three and one-third percent {33-1/3%) of the members of the Board must be elected by Members oiher than
the Declarant. Such Directers chall be elected to serve uptl the next apmual meeting of Members.

yiaws, during the Period of Declarant Control, the

Declarant or Persons appointed by the Declarant may appoint all officers and directors of the Board and reraove all
officers and directors appointed by it. Not later than termination of the Period of Declarant Control, the Members
<hall elect a Board, at least a majority of whom rmst be Mcmbers other than the Declarant.

b Except as otherwise provided in these B

& At the first annual meeting of the Association held subsequent to termination of the Period of
Declarant Coptrol, the Members chall eleci all five directors 1o the Executive Board, tvo of whom shall serve for
whorn shall serve for hnitial terms of two (2) years and onc of whom shall serve

initial terms of one (1) year, two of
for ap initial teom of three (3} years. After the initiz] terms, all members of the Executive Board shall serve for terms
of two (2) years.

Nomination for election to the Poard may be made by 2 Nominating
tire to time, by the Board, ot in such ofher manner as detcrmined
be made from the floor at any Member meeting.

Section 3.5. Momknation .
Committes if such a committee is appointed, from
hy the Board. Neminations may also

Section 5.6, Election , Flection to the Board shall be by secret written bailot, Af such election the
Membrers or their progies may cast, in respect to cach vacancy, as many votes as they are entitled to gxercise under
the provisions of the Declaration.

Sectign 5.7. R emoval of Directors: Vacancies of Diirectors,. Sixty-seven percemt (67%) of the voles

cast at any meeting of the Members at which a quorum is present, may teroove any member of the Board with or

without cause, other than a Director appointed by the Declarant. Declarant may at any litne rEmMove, atid appoint the
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successor of, any member of the Roard who was appointed by it. Any vacancy occurming in the Board (by reason of
death, Tesighation or remmoval of a Directos, ot an increase in the number of directors) or Ay newly created
Jirectorship resulting from any RCreass i1 the authorized nwmber of directors <hall be selected by a putjority of the
remaining metbers of the Roard not Iater than the second regular meeting of the Board following such death,
resignaticm or rernoval, whethet ot not such remaining members constitute a guost, and shail serve for the
nnexpired term of the Director being replaced; provided, however, that the Declarant may appomt the SuSCessor of
any Director who served in such capacity as a yesult of being appoinied by the Declarant, A Director glected ot
appointed fo fill a vacancy shall be elected or appointed for the unesxpired term of his of her predecessor office.
Section 5.8 Resignation of Directors . Any Director may resign at any time by giving written notice
1o the President, to the Secretary ot to fhe Boerd stating the effective dave of such resignation. Acceplance of such
resipnation shall not be necessary to ynake the resignation effective.

Section 5.9. Fxecntive Commmittes . The Board, by resplution adopted by a majonty of the Directors
in office, may, at any time and from {imme to time, appoint an Execntive Cormmittee, which shail include ong ot 10eTS
Directors and which shall have and exercise such authority as the Board may from time to fme dclegate, except that

no such committes shall exercise aiy of fhe authority prohibited by C.R.S.7-128-206.

Qection 5.10.__ Criber Committecs . The Board, hy resolution adopted by 3 majerity of the Directors in
office, may designate and appoint one OT MoTe other committees, which may congist of or include Meymbers who arc
pot Directars. Any such committee shall have and may exercise such authority as shall be specified in the resolation

creating such commities, EXeept that no such committee shall exercise aoy of the authotity prohibited by CER5.7-
128-208.

Section 5.11. _ General Provisions Applicable to Cormittees.. The appointment of any committes and
the delegation thereto of anthority shall not relieve the Board of apy responsibility imposed upon it by Iaw.

Section 5,12 Compensation - No Director shall receive compensation from fhe Association for serving

on the Board. However, any Directot may he reimbursed for actual expenses incurred in the performance of the

Direstor’s duties. Further, no Directot shall, directly or indirectly, be andcr coniract with, or have any arrangement
with, the Association to provide any goads or services while such Director is 2 mermber of the Executive Board.

ARTICLE VI
MEETENGS OF DIRECTORS

Section 6.1. Place of Dircctors’ Meetings . Meetings of the Board shall be held at such place 25 may
be fixed from time to time by the Board and specified in the notice of the meeting.

Section 6.2. Repular Meetings of DHreclors . The Board ghal! hold regular meetings at least quarterly
and may, by resolution, establish in advance the times and places for regular meetings. No prior notice of any
regular meetings need be given after establishment of the times and places thereof by regolution, If ihe Board does
not adopt such a resolution then the meetings shall be held upen not Jess than two {2) days netice to each Director,
at the Board shall obtain waiver of aptice from each Director.

Section 6.3. Special Meetings of Directors . Special meetings of the Board may at any time be called
by the President or any two members of the Board, upon not 1ess than two (2} days notice to each Director.

Secticm 6.4. COroen Meetings . All regular and special meetings of the Board, or any committes
thereof, shall be open to attendance by all Membcrs or their representatives, except that the Boart or a commuittes
thereof may bold an execufive oT cipsed door session and may resirict attendance to Beard members and other
persons specified by the Board. The matters to be discussed at quch an executive session shall inchide only the
foliowing matters: (a) matters pertaining to employees of the association or fovolving the employment, promotion,
disciphine, of dismissal of an officer, agent, of employee of the association; (b} consultation with legal counsel
concerning disputes that are the subject of pending or imminent court proceedings or MAters that are privileged or
confdential between attorney and client; {c) investigative proceedings concerning possible or acmal crirminal
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misconduct: () matiers subject io specific ronstitntional, staatory, 0T judicially imposed requiremnents protsciing
particntar proceedings of rmatters from public disclosure; {€) any rmatier the disslosure of which would comstinee an
unwarranied invasion of individual privacy. Prier to the fime the members of the executive board of any committes
thereof convens in executive sessiory, the chair of the body shall announce the general matter of discussion as
exnmmerated in paragraphs (a} 1© {c} above.

Section 6.3. Proxies . A Director shall not he entitled to vote by proxy it any meeting of Directors.
Section 6.6. Ouorum of Directors . A majority of the qumber of Directers fined in these Bylaws in

office immediately before the meeting begins shall constifute a quorim far the trapsaction of business.

Section 6.7. Vote Reauired at Directors” Meeting . At any meeting of Directors, if a quorm i
present, 2 majonty of the votes present in person and entifled to be cast on a matter shall bie necessary for the
adoption of any matler, uiless a greater propottion is required by f2w, the Declaration, the Articles of Incorporation
or these Bylaws.

Section 6.8, Cwder of Business . The ordes of business at all meetings of Directors shall be as fellows:
{2) Toll call; (b) proof of notice of meeting or waiver of notice; {¢) reading of muinmes of preceding mestings: (d}
reports of efficers; {g) reports of commitiees: (f) old business; and (g} new business, OF a8 set by the Board.

Scction 6.9, Officers at Meetings . The President shall act as chairman and the Secretary of the
Association shall act as secretary at all meetings of Directors.

Scetion 6.10. Waiver of Notice . A waiver of notice of any meeting of the Board, signed by 2 Direcior,
whether hefore or after the meeting, shall be equivalent to the giving of notice of the meeting to such Director.

Seetion 6,11. _ Action of Directors Githout a Meeting . The Dircctors shall have the righs to take any
action in the absence of a meeting which they could take ata tneeting by obtaining the written. approval of all the
Directors. No action taken pursuant to this section shall be effective unless writings describing the action taken and
otherwise satisfying the requirements of thig section, signed by all Directors and ot 1evolked pursuant to the
provisions of this section, are received by the Association. Any such writing may be received by the Associadon by
alectronically transmitted facsimile or other form of wire ot witeless communication providing the Association with
a connplete copy of the docurnent, inchuding a copy of the gignature on the document. Action taken pursuant to this
section shall be effective when the last writing necessary o effect the action is received by the Association unless
the writings describing the action taken set Torth a different effective date. Any Director who has signed a writieg
pursuant te thas section may revoke such wrinng by a writing signed and dated hy the Director describing the action
and stating that the Direetor’s priot vote with respect thereto is evoked, if such writing is received by the
Association before the Jast writing necessary to effect the action i8 received by the Association. Action taken
pursuant to this section has the same effect a5 action taken at a rmeeting of Directors and may be desgribed as soch in
any document. All sigmed written instruments NECEsSATy for any action taken pursuatt 1o this section shall be filed
with the mminutes of the meetings of the Boeard.

Section 6.12.  Participation by Elccgonic Means . Unless otherwise provided in the bylaws, the Board
may petmit any Director to participate n. & regular or special raceting by, or conduct the meeting throngh the use of,
any means of compmnication by which all Directors partcipating may hear cach other during the meeting. A
Director participating in 2 meeting by this means is Jeemed to be present in person at the meetng.

ARTICLEVIL
POWERS AND DUTIES OF THE BOARD

Section 7.1. Powers . The Board shall have and may exercise all the powers of the Association excapl
such as are cxpressly contetred upon the Members by the Declazation, the Articles of Incorporatio, of these
Bylaws. In addition to its seneral powers, the Board shall have the authority, acting through the Association's
officers (subject to any and alt limnitations upon such powers as set forth in the Declaration, the Articles of
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Incorpetation, or these Bylaws)

a. Adopt and publish rules, regulztions, restrictions, policies and architectural or desiga guidelines
governing the Units, the Common Elements, the Praject, or any portoi thereof, and any frmprovements o facilifies
thereon and the perzonal conduct of the Memnbers and their guests thereon, and to establish penalties for the

infraction thereof;

b Suspend the voting rights and the right of a Member 1o use Commen Flement amenities, after

notice and hearing as provided herein, for 2 period not to exceed sixty (60} days, for infraction of published

Association Rules and Repulations ot the Bylaws, unlcss such mfraction 15 2 coniipuing infraction, o which case
snch suspension may contipue for o beng as such snfraction continues and for up to sixty (60) days thersafter.

L. ‘Enter inte, nuake, perform or enforce contraets, licenses, leases and apreements of every kind and
description; provided, however, that the following contracts and leases, if such contracts and leases are envetad indo
before the Board elected by the Members takes office subsequent to terymnation of the Declarant Control Period,
may be terminated without penalty by the Association at amy tme after such date, upon not less than ninety (50

g o days' notice to the other patty: # :
(1) Any management Contract, employment contract, ot lease of recreational or parking areas
or facilities;

“{2) Amny other contract or lease between the Association and 2 Declarant or an affibiate of a
Declarant; ot

{(# Any contract of lease that is not bona fide or was uncopscionable to the Members at the
time entered into under the CircumstANces then prevailing;

d. Exercise for the Association all powers, Juties and authority vested in or delegated to the
Association and not reserved to the membership by other provisions of these Bylaws, the Artcles of Incorporanon
or the Declaration;

& Declare the office of a member of the Board to e vacant in the event auch member shall be ahsent
from two (2) regular meetmgs of the Board during agy one yedr period;

f. Employ a Managet, an independent contractet, O such other employees as they deem necessary,
and prescribe their duties; and

Provide for Notice and Hearing in compliance with the provizions of these Bylaws, through
promulgation of procedures thercfor.

Section 7.2. Toaties . It shall be the duty of the Board to:
&. Cause io be kept a complete record of all its acts and corporate affairs apd present a statement

thereot to the Members at the annual meeting of the Members, or at any special meeting when such statement is
requested in writing by Members entifled to cast at least one-fourth {1/4) of the ¥otes & gtich mesting;

b, Supervise all officets, apents, and employees of the Association, and see that their duties are
propetly performed;
i3 As more fully provided in the Declaration, to:
(1 Detepming the amowat of the armual assessmet against each Uinit, fiom time to time, and

revise the amount of the armnal assessment if the Board approved budpets, or any of them, arc
Tejected by the Metmbers; and



(2) Foreclose the lien against any Unit for which assessments are not paid, or bring an action
at law against the Member personally ohiigated to pay the sarag;

d. Tssuc, or cause an appropriate efficer o authorized agent {0 15508, LpOL dernand by any person, 2
certificate getting forth whether or not any assessment has been paid. A reasonable charge may be made by the
Board for the issuance of these certificates. Ifa cerficate states that an assessment has been. paid, such certificate
shall be conclusive evidence of such payment as ta a1l persons who rely thereon in good faith

B Procure and mainiain insurance, as more filly provided in the Declaration;

E: Frovide for maintenance, repair and reconstruction of the Commen Elements, other parcels of real
property, and improvermerits thereon, as more fally provided in the Declaration;

2. Keep financial records sufficiently detailed to enable the Association to comply with the :
requirement that it prove stateroents of unpaid assessments. All financial and otber records shall be made
reasonably available for examination by any Memiber and such Memibet's authorized agents in accordance with the
provisions of these Bylaws; and

b Iovest Association funds subject to any inveswnent policy the Beard may adopt which reflects the
hasic mvestment objectives of diversity, safety, liquidity and income refm. In accordance with the provisions of
these Bylaws concerning a Member's right to inspect records of the Association, the Board shall make availahle to
requesting Members 2 listing on an itzmized hasis as to amount, type and rate of return, of the instuments, funds
and accounts in which Association funds are invested ar deposited

i Emmloy or contract fer the services of a Manager at 2 compensation and upen such terms as
established by the Board, to perform such duties and services as the Board shall authorize; provided, however, that
the Board in delegating such dunes shall not be relieved of its responsibilities under the Declaration. The Board shall
have the sole and absolute right to discontinue the employ of the Manager at any tme, with or withms cause, upot
ninety (90) days’ written netice to the Manager.

Any of the aforesaid duties (except as specified in Section 7.2.1.) may be delegated by the Board to any other
person(s) or to the Manager. To the extent it may be required by any statute, and if not roquired by statate then at
the option of the Board, said Manaper ot ather persen who receives the delegation of duties relating to the
collection, deposit, transfer or disbursement of Association funds shall: (1} maintain fidelity insurance or a bond in
am arnoumt 0ot less than the greater of (2) Hfty thonsand dollars ($50,000) or (b} the estimated maximum amount of
fimds, including reserve funds, in the custody of the Manager at any given time during the term of each policy as
caleulated from the current budget of the Association, ot {c) a sum equal to three (3} months' aggregate assessments
plus reserve funds; and {2} maintzin all finds and accounts of the Associgtion separate from the fimds gnd accounts
of ather associations managed by the Manager of other person(s) and maintain all reserve accounts separate from
operational accounts of the Association. Further, a Certified Pablic Accountant shall prepare and present to the
Association an annual gccounting for Association funds and a financial statement.

Bection 7.3. Limitation on Powers . The Board may not 2ct on behalf of the Association to amend the
Declaration, to terminate the Commor Tterest Commmumnity, or to clect members of the Board or determine the
gualifications, powers and dutics, or terms of office of Board members, but the Board may fill vacancies in its
mesbership for the nnexpited portion of any term.

ARTICLE VIIL
OFFICERS

Scotion 8.1, Officers, Enmployess and Agents . The officers of the Association shall consist ofa
President, a Seoretary, a Treasuret and such other officers, including one ot more Vice Presidents, assistant officers,
employees and agenis as may be deemed appropriate or necessary by the Buoard from time to time. Officers other
than the President need not he Directors. The offices of President and Secretary may not be heald by the same
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person. However, auy person Imay girnultaneousky hold two o1 Mo of any of the other offices, subject to any
applicable requirernents or imitations contained in the Declaration, Articles of {ncorporation, these Bylaws or law.

Scction 8.2, Appointment and Term of Office of Qfficors . The officers shall be appointed by the
Board at the first meeting of the Board keld snbsequent to he anmal meeting of the Members, and shall hold office
for one (1) year, unkess the officer sponer teslgns or is removed, or shall otherwise be disqualified to serve.

Section §.3. Remeval of Officers . Ay officer, employes or agenl MaY be removed by the Board,
with or without cause, whenever in the Board’s judgement the best interesis of the Association will be served
thereby.

. Section 8.4. Resignation of Officers . Any officer may resizn at any time by giving writien nolice to
fhe President, to the Sgcretary ot 1o the Board stating the effective date of such resignation. Accepiance of such
: resignation shall not be necessary {o make the resignation effective.
Hection 8.5, Vacancies in Officers . Any vacancy occurting in any posHHon as &n offcer may be filled
by the Board: An officer appointed to fill a vacancy shall be appoint=d for the unexpired term of its predecessor in
office.

Section 8.6. President . The President shali be a member of the Board and shall be the principal
execiitive officer of the Association. The President shall preside at all meetings of the Board and at all meetings of
the Members.

Section 8.7. Vice Presidents . The Vice President(s), if appoemted, may act in placg of the President in
case of his death, absence or inability to act, and shall perform such other duties and have such anthority as is from
; time to time delegated by the Board or by the President.

Section 5.8, Yecretary . The Secretary shall be the custodian of the records; shail see that all notices

ate duly given in accordance with the provisions of these Bylaws and a5 required by law and that the books, Teporis

and other documents and records of the Association are properly kept and Filed; shall take or cause w be taken and
shall keep minutes of the Roard and of committees of the Board; sball keep at the principal office of the Asgociation
a record of the names and addresses of the Members; and, in general, shall perform all duties incident to the office of
Secretary and such other duties as may, from time to time, be assigned by ihe Board or by the President, The Board
may appoint one of MOIE Assistant Secretaries who may act in place of the Secretary for whatever Tesson, including

in case of death, absence of inability to ack.

Section 8.9. Treasurct . The Treasurer shall be responsible for overseeing the deposit of a1l funds n
such depositories a3 shall be designated by the Board; ghall keep correct and complete financial records and baoks
of accoumt and records of financial ransactons and condition of the Association and shall submit sach reporls
thereof as the Board may, from fime ¢ tirpe, require; shall atrange for apmizl financial repotts requized by these
Bylaws; and, in general, shall perform a1l the duties incident to the office of Treasurer and such other dufics as mzy
from fime to tire be assigned to it by the Board or by the President. The Board may appoint ONe O TOLE Asgistant
Treasurers who may act in place of the Treazarer for whatever reason, including in case of death, ahsence of
inability to act Notwithstanding any provision contained herein to the contrary, the Treasurer may delegate its
duties to the Manager; provided, however, that the Treasurer in delegating such dutics shall not be relieved of its
responsibilities under the Declaration or this Section 8.9.

Section 810 Bonds . The Association shall require fidelity bonds ot insurance (if available) covering
officers or other persons handling funds of the Association

ARTICLE IX
INDEMMNIFICATION OF OFFICIALS AND AGENTS

Sectipn 9.1. Certain Definitions . A "Corporate Offcial” shall mean any Director of Officer, and any
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former Drrector or Officet, of the Association, A "Corporie Erployes” shall mean aty employee, and any former
employes, of the Associaton "Corporaté Official” and "Corporate Fmployee” shall not include any officer,
Jirector, ageni or employee of auy managing agent emmployed by the Association, and no such person ghall have
right of indernification fereunder. "Expenses” shall mean all costs and expenses inciuding attomeys fees, habiliues,
obligations, judgements and any amounts pald in reasonable setlement of 2 Proceeding. "progeeding” shall meat
any claim, action, sait of procecding, civil of criminal, whether threatensd, pending ot completed, and shall inclods
appeals.

Seotion 9.2. Right of Indemnification . The Association shall indemnify any Caorporate Offcial and
may, in the discretion of the Board, indempify any Corporate Ermployee, against any and g1l Expenses actually and
reasonably incurred by of imposed npon it in conpection with, afising cut of, ot resulting fram, any Procesding in
which it is of may be made a party by redson of (a) actual or alleged emor or imisstatement or misleading staternent
or act of pmission or neglect o {preach of duty while acting in an official capacity as a Cerparate CHficial or
Corporare Employes, of (b} apy matter claimed apainst it solely by reason of bemg a Corporate Official ot Corporate
Employes. The right of indemnification shall extend 1o all matters 28 10 which 2 majority of directors of the
Association by resclution, or independeni legal counsel in a writien opinion, shall determine that the Corporate

Official or Corporate Emploves acted in goiod faith and such person reasenably believed that the conduct was in the
Association's best interests and had 1o Teasonable cause to believe that its conduct was improper or unlawfol. The
right of indemnification shall nwot extend {0 matters as o W ich the Corporate Office or Corporate Emplayee is
finally adjudged in an action, suit or proceeding to have beex liable for gross negligence of willful misconduct in the

performance of its duty except to the extent that a cours may determing, Gpon application, that despite such
adjudication of liahility, but in view of alt the circumstances of the case, such person is fantly and teasonably entitled

to indermmity. The right of indemnification shall not extend to any mateer as to which said indemmification would
not be lawful undes the laws of the State of Colomdo.

iy Qection 9.3. Advances of Expenses and Defense . The Association may advance Expenses ta, of
where appropriaie, may undertake the defense of, any Corporate Official of Corpotate Employee. in a Proceeding
provided that the Carporate Official or Corpozate Erploves shall comply with the requirements of C RS, 7-129-

104,

Secton 9.4. Riphts Not Exclnsive . The right of indemnification herein provided shall not be
exclusive of otber rights to which such Corporate Qfficial or Corporate Employee may be entided.

Section 9.3 Authority to Tnsure . The Association may purchase and majntain Hability ipsurance o
hehalf of any Corporate Official or Corporate Employee against any liability asserted agajnst it as a Corporate
loyee or arising out of its status as such, including liabilities for which a Corporate

(fficial or Corporate Emp
Official ot Corporate Employes sright ot be entitled 10 indemnification hereunder.
ARTICLE X
NOTICE AND HEARTNG

Section 10.1. Notice and Hearing . 1n all instances where e Colorado Commmon Imerest Owmership
Act, as amended from Hme to tioe,

Act as amended from tme to Ame, the Colorado Revised Nonprofit CoTporaiion
the Declaration, these Bylaws or a0y rules, Teplations or policies of the Association require notice and hearing, the

Board shall comply with the tollowing:

(a) Dicmand. Writien demand to cease and desist Hom the afleged viclation shall be served
upon the alleged vielator specifymg:

{1 the alleged violation;

{ii) fhe action required to abate the viglatior, and

(iiiy a time period, not less than five {3} days, during which the violation may be abated
1i



without forther sanction, if such viclationis a contipuing one, or a stafement tiat any additional sirnilar ¥iolation
may result in the impositon of 2 sanction after notice and an oppertunity for hearing, if the violation 15 not
coTiinuing,

Natice. At zny time within twelve {12) months of euch demand, if the violation continues past the
period allowed m the Jemapd for abatement without penalty or if the same 01 a substantially similar vielatiot
subsequently oceurs, the Board, or its delepate, shall setve the violator with written notice of 2 hearing to be held by
the Board (the “Notice”). The Motice shall contain:

{1 the nature of ine alleged violation;

(it} the time and place of the hearing, which time shall not be less than fifteen (15) days after

" the giving of the Motes;

(il an invitation to attend the hearing and producs any staternent, evidence, and witness on
hiz or her behalf; and :

{iv) the proposed sanctlon to be imposed.

{c) Hearing, The Hearing chall be held pursuant o this Wotice affording the Member a reasonable
opportumity to be heard. Prior to the effectivensss of any sanetion hereunder, proof of Netice and the irvitaton to be
hezrd shall be placed i the minuies of the meeting, Such proof ahall be deemed adequate if a copy of the Notice,
together with a statement of the date and manner of delivery. is entered by tbe officer, Directar, or agent who
delivered such Notice. The Netice requirement shall be deermed satisfied if the alleged violatar appeacs at the
meeting. If the Notice requirements have beel-met, and the alleged violator does not appeat at the meeting, the
alleged violator will be dectned to have waived his ot het opportunity for a hearing.

The minutes of the meeting shall contain a wriiten statement of the results of the heanng
and the sanction, if any, imposed. The decision of the Board shall he final However, inno event ghall the Board
suspend a Member's righi to use the Cornmon Elcments or voting rights for infraction of the Asseciation's rules
andfor regulatiops for a petiod in excess of sixty (60 days, unicss such infraction is 4 continuing infraction, in which
case such SUSpENSion MAY coptinne for so Jong as such infraction cootinues and for up o sixty (60) days theseafier.

otwithstanding any of the foregoing provisions of this Axticle X to the contrary, these procedares shall not
he pecessary, in order to Impose any sanction or penalty for ponpayment of Assessmooits.

Section 10.2.  Hearing Committee . In any instance that requites a heating, the President may appoint 2
Hearing Committee ("Hearing Comsnittee”} of three nafural persons who need not be Members of the Aszociation.
In appomfing the members of the Hearing Committee, the President should make & good faith effort to avoid
appoinfing next door neighbors of the respondent oT ady arrbers who are essential witnesses to the alleged
violation giving rise to the complaint. The declsien of the President shall be final, except that the Tespondsnt may
challenge any memter ot the Hearing Comumittee for cause, where a fair and impartial hea ing cannot be afforded, at
any time at least five (5) days prior to the taking of evidence at the hearing, Tn the event of such a challenge, the
Poard shall determine the snfficiency of the challenge, without the President voting. 1fsuch 2 challenge is
sustained, the President shall appoint another mertber to replace the challenged member of the Hearing Committes.
All decisions of the Board in this regard shall be final. The Hearing, Committes sball elect a chairman and appoint 2
hearing officer (whe may be the same person as the chaioman) who shali take evidence and ensure that a proper
record of all proceedings is maintained.

ARTICLE X1
MISCELLANEOUS

Section 11,1, Amendment of Bylaws . These Bylaws may be amended at any apmmal meeting of the
Mermhers o at any specizl meeting of the Members cafled for the purpose of ammending the Bylaws, by the
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affrmative vote of a majonity of the Menibers presen il person or by proxy at which a guorum is present The
Bylaws iy comtain any provisien for fhe regulation oT management of the affairs of the Association not
incomsistent with law, the Declaration or the Articles of Incorporation.

Secton 11.2. Exccution, Certification and Recording Amendments o Declaration . The Prcsident, or
the Vice President in the President’s absence, and the Secretary of the Association shall prepare, execuls, certify and
record amendments to the Declaration on behalf of the Association.

Sectionil3.  Booksand Records . The Association, through its Managet, shail keep as permanent
secords mimutes of all meetings of ifs Miembers and Board. & record of all actions taken by the Members or Board
withont a meeting, a record of all actions taken by 2 committee of the Board in place of the Board on behalf of the
Association, and a recerd of ail waivers of notices of meetings of Mentbers and of the Board of any conrmittee of
the Board. The Association shall rnaintain appropriate accounting racords, and the Assoriaton of jts agent shall
maintain a record of its Membets i a form that permits preparation of 3 tist of the name and address of all Mermbers
in alphabetical order. The Association shall maintain Its recotds in writeen form of in apother form capable of
conversion into wiitten form wifhin a reasomable time, The Agsociation shall keep a COpY of each of the following
secords at its principal offices (a) its Articles of Incorporation; (b) its Bylaws; (¢} resolutions adopted by the Board
relating to the characteristcs, qualifications, rights, limitations, and obligations of Mermbers; {d) the minutes of all
Members' meetings, and reconds of all action taken by Members without a meeting, for the past three vears; {ehall
written communications within the past threc years 0 Njembers generally as Mesmbers; {f) a List of the nanes and
husiness or home addresses of its current Directors and officers; {g) a copy ef its most recent cotporate Teport
delivered to the Colorado Secretary of State: and (h} all financial statements prepared for periods epding during the
last three years, including assets and liabilities and results of operations.

Section 11.4. Inspeciion of Books and Recards . A Member is eniitied te inspect and copy, durmg
regular business hours at Ihe Association’s principal office, any of the records of the Association described in
Qection 11.3 (a) through (h) above, if the member gives the Association written demapd (shrough the Assoriation’s
Manzger) at least five business days before the date cn which fhe Memmber wishes 1o inspect and copy such records.
A Member is entitled to inspect and copy, during regular Iusiness hours at a reasonable location specified by the
Association, any of the other reeonds of the Association if the Memher gives the Asgociation written demand at least
five business days before the date on which the Member wishes fo inspect and copy such recerds., and if (a} the
Mermiber has been 2 Member for at least three months immediately preceding the demand to inspect or copy; (b) the
demand is made in good faith and for a proper puEpose; (¢ the Merber describes with reasonable particularity the
purpose and the records the Metnber desires to inspeet; and (d) the records are directly commected with the deseribed
purposs. For purposes of this section "proper purpose” means & purpose reasonably related to the desmanding
member's interest as a member. This section does not affect (a) the right of 3 member to inspect records under
CR.S.7_127_201; (b) The righ of a mermiber to inspect rerords to the same extent s any other litigant if the
mermiber is in lifigation with the Agsociation; o (¢) The powet of a court to compel the production of corpotate
records for examination. A Member's apent of attorney has the sarmg inspection and copying riphis as the member.
The right to copy records under this Section 114 includes, if reasonable, the right to receive copies made by
photographic, xerographic, electronic, or other means, except that the Associgton may impose 2 reasonable charpe,
covering the costs of labor and material, for copies of any documents provided o the Mamber, but further excepting
that no charge may be made for providing or mailing the most tecent annnzl financial statements. The charge may
not cxceed the estimated cest of production and reproduction of the recoOTds.

Section 11.5. Statement of Account . The Association shall furmish to 2 Mierdbes, o toa First
Mortgages ot Its designze, upon written request deliversd persoually of by certificd mail, first class postage prepaid,
return receipt, to the Association, & written stafcment setting forth the amount of unpaid Assessments cutrently
levied against such Membee's Unit. The staternent shall be furnished within fourteen {14} calendar days aficr
receipt of the request 2nd is binding on the Associadon. The Association shall have the right to charge 2 reascnahle

fee for the issuance of such certificate.

o Section 11.5. Corporats Reports . The Asseciation shall file with the Secrctary of State of Colorado,
within the time preseribed by law, corporale reperis on the forms prescribed and furnished by the Secretary of Staie
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and comtaining the information required by law, and shall pay the fee for such fiting as prescribed by law.

Section 11.7. Fiscal yeatr . The fiscal year of the Association shall begin on Jamuztry | of each year and
end the succeeding December 31 except that the first fiscal year shall begin on the ate of incorporation, The fiscat
year may be changed by fhe Board without amending these Bylaws.

Section 11.8 Geal . The Board may adopt 2 seal which shall have inscribed thereon the name ¢f the
Association and the words “SEAL” and “COLORADO.”

Section 11.9, Share of Stock and Dividends Prohibited . The Association shall not have or issue shares
of stock and no dividend shail be paid, and o part of the income shali be distributed to its Members, Directors or
officers. Notwithstanding the forsgoing, upon dissolution or final liquidation thereof, the Association, may make
distributions as permitred by the Declaration; but no such payment, benefit or distribution shall be deerned to be 2
dividend or distribution of income ot profit.

Seption 11,10, Loans to Dircetors, Officers and Memhers Prohibited . No loan shall be made by the
Association to its Members, Directors o officers, and any Directer or officer who asseits to or participates in the
making of any such loan shall he liable to the Association for the amount of such loan until the repaymoent thereot.

Qection 11.11,  Limited Lisbility . Except as may otherwise be provided by law, the Association, the
Board, the Declarant, and any afficer, Director, Membet, agent or employee of any of fhe same, shall not be liable to
any Person for any actions taken or omissions made in the performance of such person’s duties except for wanton
and willful acts or omissions.

Section 11,12 Minutes. Minutes or any similar records of the meetings of Members or of the Board,
when signed by the Secretary of acting Secretary of the meeting, shall be presumed to truthfully evidence the
atters set forfh therein. A recitation in any such minutes that notice of the meeting was propetly given shall be
prima facie evidence that the notice was given. :

Qection 11.13._ Checks, Drafts and Doeaments . All checks, drafts or other orders for payment of
money, notes o other evidence of indebtedness, issued in the name of or payable to the Association, shall be signed
ot endorged by such person of persons, and in such manner as, from time to time, shall be determined by resolution
of the Board.

Section 11,14, _ Execution of Desuments . The Board, except as these Bylaws otherwise provide, may
authorize any officer or officers, agent or agens. to enter into any contract of execute any Instrument in the name
and on hehalf of the Association, and such aufhority may be general or confined to specific instance; and nnless 80
authorized by the Board, na officer, agent cr employec shall have any power or gutherity to bind the Association by
2oy contract OT ENgagement oT 1o pledge its credit er to render it liable for any purpese oF in ANy ameunt.

I, the undersigned, do hereby certify:

That I am the duly elevted and acting Secretary of Pitchfork Townhomes Association, Inc.. 2 Colorado
nanprofit corporation, and that the foregoing Amended and Restated Bylaws of Pirchfork Townhomes Association,
Inc. constiute the Bylaws of said Association, as duly adopted by 2 majority of the Memibers present in person er by
proxy at a mecting of the Metnbers thereof, at which 2 guorum was prezent, held on
, 2002,

Signed this day of , 2082,

Dan Botner, Sccretary
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