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AMENDED AND RESTATED 

BYLA WS 

OF 

CAMPGROUND OF THE ROCKlES ASSOCIATION, INC. 

ARTICLE 1 .  INTRODUCTION AND PURPOSE 

These are the Amended and Restated Bylaws of CAMPGROUND OF THE ROCKIES 
ASSOCIATION,INC., which Association operates under the Colorado RevisedNonprofit Corporation 
Act, as amended, and applicable portions of the Colorado Common hterest Ownership Act, as 
amended (the "Act"). 

The purpose for which the Association i s  formed is to operate and govern the community 
known as Campground of  the Rockies. 

ARTICLE 2. DEFINITIONS 

The definitions set forth in the Amended and Restated Declaration of Covenants, Conditions 
and Restrictions of Campground of  the Rockies shall apply to all capitalized terms set forth herein. 

ARTICLE 3. MEMBERSHIP 

Seciion 3.1 Membershin. Every person or entity who is arecord owner of a Lot which 
13 subject 10 the Declaration shall be aMember of the Association. Membership shall be appurtenant 
to and may not be separated from ownership of any Lot. Ownership of such Lot shall be the sole 
qualification for mernbersllip. 

Section 3 2 Sus~ension ofMember Riehts During any period in which a Member shall 
be in default in the payment of any Assessment levied by the Association, the voting rights of such 
Membcrshall be deemed suspended by the Board ofDirectvrs, without notice or hearing, until such 
assessment has been paid. Such nghts of a Member may also be suspended, after notice and the 
opportunity for a hearing, during any period of violation of any otherprovision of the Declaration, 
Articles of incorporation, Bylaws or rules and regulations established by the Board o f  Directors. 

ARTICLE -1. MEETINGS OF MEMBERS 

Section 4.1 Annual Mwtines. An annual meeting ofthe Members shall be held during 
each ofthe Association's fiscal years, at such time of the year and date as determined by the Board 
and set forth in the notice. At these meetings, the Directors shall be elected by ballot of the 
Members, in accordance with the provisions of these Bylaws (as amended), the Amended and 
Resisted Declaration and the Amended and Restated Articles of Incorporation, or as otherwise 
determined by the Members present in person at the meeting. The Members may transact other 



business as may properly come before them at these meetings. Failure to hold an annual meeting 
shall not work a forfeiture or dissolution of the Association. 

Section 4,2 Special Meetings. Special meetings of the Association may be called by the 
president, by a majority of the members ofthe Board of Directors or by a petition signed by Owners 
comprising ten percent (10%) ofthe votes in the Association. 

Section 4 3 Notice of Meetings, Written notice of each meeting of Members shall be 
given by, or at the direction of, the Secretary or person authorized to call the meeting, by mailing 
a copy ofsuch notice, postage prepaid, at least ten (10) daysbefore, but not more than fifty (50) days 
before such meeting. to each Member entitled to vote, addressed to the Member's address last 
appearing on the books of the Association, or supplied by such Member to the Association for the 
purpose ofnotice. Such notice shall specify the place, day and hour of the meeting and, in the case 
of a special meeting, the purpose of the meeting. No matters shall be heard nor action adopted at 
a special meeting except as stated or allowed in the notice. 

Section 4.4 PlaceofMeetines. MeetingsoftheMembers shall be held in the Campground 
of ihe Rockies Community, or i n  the County of Park, State o f  Colorado, and may be adjourned to 
a suitable place convenient to the Members, as may be designated by the Board or the President. 

Section 4 5 Quorum of  Members. The presence of Members, at any meeting, in person 
or by proxy, entitled to cast Ten percent (10%) of all the votes shall constitute a quorum for any 
action except as otherwise provided in the Amended and Restated Articles of Incorporation, the 
Amended and Restated Declaration, and these Amended and Restated Bylaws. If the required 
quorum is not present, The Members who are present shall have power to adjourn the meeting from 
time to time withoul notice other than announcement at the meeting, until a quorum is present. 

Section 4.6 w. At all meetings of Members, each Member eligibleto vote may vote 
m person or by proxy. If only one (1) of several Owners of a Lot is present at a meeting of the 
Association, the Owner present is entitled to cast the vote allocated to the Lot. Ifmore than one ( 1 )  
of the Owners is present, the vote allocated to the Lot may be cast only in accordance with the 
agreement of a majority of those Owners, Majority agreement exists if any one (1) of the Owners 
casts the vote allocated to the Lot without protest being made promptly to the person presidingover 
the meeting by another Owner of the Lot. The vote of a corporation or business trust may be cast 
by any Officer of that corporation or business trust in the absence of express notice of the 
designation of a specific person by the Board of Directors or Bylaws of the owning corporation or 
business trust. The vote of a partnership may be cast by any general partner o f  the owning 
partnership in the absence of express notice of the designation of  a specific person by the owning 
partnership. The moderator of the meeting may require reasonable evidence that a person voting on 
behalfof a corporation, partnership or business trust Owner is qualified to vote. Votes allocated to 
Lois owned by the Association may not be cast. 

Section 4.7 Proxies. T h e  vote aIlocated to a kt may be cast under a proxy duly executed 
by an Owner. All proxies shall be m writing and filed with the Secretary or designee of the 
Association, If a Lot is owned by more than one (1) person, each Owner of the Lot may vote or 



resister protest to the casting of the vote by the other Owners of the Lot through a duly executed 
proxy. An Owner may revoke a proxy given under this section only by actual notice of revocation 
10 the person presiding over a meeting of the Association. A proxy is void if it is not dated or 
purports to be revocable without notice. A proxy terminates six months after its date, unless it 

specifies a shorterterm ora specific purpose, or upon sale of the Lot for which the proxy was issued. 

Section 4.8 Maioritv Vote. The vote of a majority of  the votes present in person or by 
proxy at a meeting at which a quorum shall be present shall be binding upon all Owners for all 
purposes except where a higher percentage vote is required in the Amended and Restated 
Declaration, these Amended and Restated Bylaws, the Amended and Restated Articles of 
Incorporation or by law. 

Section 4.9 p g .  The Board may establish the order 
of business and prescribe reasonable rules for the conduct of all meetings o f  the Board and Owners. 
Unless otherwise designated by the Board of Directors, Robert's Rules of Order will prevail. 

Section 4.10 Waiver of Notice. A n y  Member may, at any time, waive notice of any 
meeting of  the Members in writing, and the waiver shall be deemed equivalent to the receipt of  
notice. Attendance at the meeting shall constitute a waiver of notice unless attendance is for the 
express purpose ofobjecting to the sufficiency of the notice. 

Section 4.11 Voting by Mail. The Board of Directors may decide that voting of the 
Memberson any matter required orpermitted by the statutes ofColorado, the Amended andRestated 
Declaration, the Amended and Restated Articles of Incorporation, or these Amended and Restated 
Bylaws shall be by mail. In case of a vote by mail, the Secretary shall mail written notice to all 
Members at the Member's address as it appears in the records of the Association. The notice shall 
include: (i) a proposed wntten resolution setting forth a description of the proposed action, {ii) a 
statement that Members are entitled to vote by mail for or against such proposal, and (hi) a date at 
least thirty (30) days after the date such notice shall have been given on or before which all votes 
musl be received at the office of the Association at the address designated in  the notice. Voting by 
mail shall be acceptable in ail instances in the Amended and Restated Declaration, Amended and 
Resiaied Articles of Incorporation, or these Amended and Restated Bylaws, requiring the vote of 
Members at a meeting. 

In the case of election of Directors by mail, the Nominating Committee shall notify the 
Secretary, in writing, of the names of proposed Directors sufficient to constitute a fall Board of 
Directors and of a date at least forty-five (45) days after such notification is given by which all votes 
are to be received. The Secretary, within five (5) days after such notification is given, shdl give 
written notice to all Members of the number of Directors to be elected and of the names of the  
nominees. The notice shall state that any such Member may nominate an additional candidate or 
candidates, not to exceed the number of Directors to be elected by notice in writing to the Secretary 
at !he specified address to be received on or before a specified date fifteen (15) days from the date 
thenotice is given by the Secretary. Within five (5) days after such specified date the Secretary shall 
mail written notice to all Members, stating the number of Directors to be elected, stating the names 
of all persons nominated by the Nominating Committee and by the Members on or before said 



specifid date, stating that each Owner may cast a vote by mail and stating the date established by 
ihe Board of Directors by which such votes must be received by the Secretary at the address 
specified in the notice. Votes received after that date shall not be effective. All persons elected as 
Directors pursuant to such an election by mail by receipt of the number of votes required by 
applicable law shall take office effective on the date specified in the notice for receipt of such votes. 

ART1 CLE 5. BOARD 

Section 5.1 Number and Qualification. The affairs of the Campground of the Rockies 
Community and the Association shall be governed by a Board of Directors which shall consist of 
seven (7) members, who shall be Owners, elected or appointed, as provided below (the "Board"). 
Only Owners eligible to vote and otherwise in good standing, may be elected to, or appointed to fill 
a vacancy on, the Board, In the  case where through removal or resignation, the total number of 
Board Members is less than seven (7), the Board will be considered properly constituted until such 
vacancies are filled. The number of members of the Board may be increased or decreased by 
amendment of these Amended and Restated Bylaws. If any Lot is owned by a partnership or 
corporation, any officer, partner or employee of that Member shall be eligible to serve as a Director 
and shall be deemed to be a Member for the purposes of these Amended and Restated Bylaws, 

Section 5.2 Election Election to theBoardofDirectors sha11 beby wrifien ballot, unless 
another procedure is agreed upon by the members present in person at a meeting. The persons 
receiving the largest number of votes shall be elected. Cumulative voting is not permitted. 

Section 5.3 Term ofOffice for Directors. The term ofoffice of any Director shall be two 
(2) years or until such time as a successor is elected. The terms of each Directors shall be staggered. 

Section 5.4 Removal of  Directors. Any Director or ?he entire Board of Directors may be 
removed at any meeting of Members, with or without cause, by a vote of amajority of the Members 
present in person or by proxy. Notice shall be given to all members, including the directors to be 
removed, pursuant to the requirements set forth in Section 4,3. Directors sought to be removed shall 
have ihe  right to be present at such meeting and shall be given the opportunity to speak to the 
Members pnor to a vote lo remove being laken. In the event of the removal of a Director, hjs or her 
successor shall be elected by a majority of the Members and shall serve for the unexpired term of 
his or her predecessor. In the event of the removal of the entire Board, new Board members shall 
be elected by a vote of a majority of the Members present in person or by proxy. Directors so 
elected shall serve the unexpired term of his or her predecessor. 

Section 5.5 Resipnation of a Director. Any Director may resign at any time by giving 
written notice to the Board, ihe President or the Secretary. Such resignation shall take effect 
immediately on the dale of receipt of such notice. Acceptance of such resignation shall not be 
necessary lo  make it effective. 

Section5.6 Vacancie~.VacanciesintheBoardcausedbyanyreason(otherthanremoval) 
may be filled by the Board no sooner than thirty (30) days after notification to the Members of the 
vacancy has been sent, informing the Members of the opportunity to nominate members for the 
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vacant position and the date by which such nominations must be made, even though the Directors 
present at that meeting may constitute less than a quorum. The Board of Directors shall consider 
only those persons nominated by the Members or by a Nominating Committee appointed by the 
Board of Directors. Each person so appointed shall be a Director who shall serve for the remainder 
of  the predecessor's unexpired renn. 

Section 5.7 Com~ensation. No Director shall receive compensation for any service he 
may render as a Director to the Association. However, any Director may be reimbursed for his 
actual expenses incurred in 1he performance of his Association duties. 

ARTICLE 6, MEETINGS OF DIRECTORS 

Section 6.1 Regular Meetines. Regular meetings of the Board ofDirectors shall be held 
at such times, place and hour as may be fixed by the Board, without notice. The Board shall 
annually set a schedule of regular meetings by resolution, and no further notice is necessary to 
constirule regular meetings. All meetings of the Board shall be held within the Park County or 
within theDenver Metropolitan area, unlessall Directors consent in writing to another location. The 
Board shall notify the membership or publish or post its annual schedule of regular Board meetings. 

Section 6.2 Soecial Meetinrs. Special meetings of the Board of Directors shall be held 
when called by the President ofthe Association, or by any two (2) Directors, after not less than two 
( 2 )  days notice to each Director. The notice shall be delivered in  a manner whereby confirmation 
of receipt of the notice is received, and shall state the time, place and purpose of the meeting. 

Section 6.3 Waiver of Notice. Any Director may waivenotice of any meeting in writing. 
Attendance by a Director at any meeting of the Board shall constitute a waiver of notice. If all the 
Directors are present at any meeting, no notice shall berequired, and any business may be transacted 
at such meeting. 

Section 6 4 Ouorum. At all meetings of the Board, a majority of the Directom shall 
constitute a quorum for the transaction of business, unless there are less than three (3) Directors, in 

which case, all Directors must be present to constitute a quorum. The votes of a majority of the 
Directors present at a meeting at which a quorum is present shall constitute a decision of the Board 
unless there are less than three (3) Directors, in which case, unanimity of the Directors is required 
to constitute a decision of the Board, If, at any meeting, there shall be less than a quorum present, 
a majority of those present may adjourn the meeting, 

Section 6.5 Proxies. For thepwposesofdetemining a quonun wirh respe! 10 a particular 
proposal and for the purposes of casting a vote for or against that proposal, a Director may execute 
a proxy, in writing, to be held by another Director. The proxy shall specify either a yes, no, or 
abstain vole on each particular issue for which the proxy was executed. Proxies which do not 
specify a yes, no, or absiain vote shall not be counied for the purpose of having a quorum present 
nor as a vote on the panicular proposal before the Board. 



Section 6 6 -. Tke Directors shall have the right to take my 
action in the absence of a meeting which they could take at a meeting by obtaining the written vote 
of all of the Directors, with at least a majority of the Directors approving the action. Any action so 
approved shall have the same effect as though taken at a meeting of the Directors. The Secretary 
shall file such consents with the minutes o f  the meetings of the Board of Directors. 

Section 6.7 Telephone Communication in Lieu of Anendance. A Director may attend a 
meeting of the Board by using an electronic or telephonic communication method whereby die 
Director may be heard by the other Members and may hear the deliberations of the other Members 
on any matteT properly brought before (he Board. Such Director's vote shall be counted and their 
presence noted as if that Director were present in person on that particular matter. 

ARTICLE 7. POWERS AMD DUTIES OF THE BOARD OF DIRECTORS 

Section 7.1 Powers and Duties. The Board may act in all instances on behalfofthe 
Association, except as provided in the Amended and Restated Declaration and these Amended and 
Restated Bylaws or the Act. The Board shall have, subject to the limitations contained in the 
Amended and Restated Declaration and the Act, the powers and duties necessary for the 
administration of the affairs of the Association and of the Campground ofthe Rockies Community, 
and for the operation and maintenance of the Community as a first class recreational property, 
including the following powers and duties: 

(a) Impose a reasonable charge for late payment of assessments and, after notice 
and hearing, levy reasonable fines or Default Assessments for a violation of the Amended 
and Restated Declaration, Amended and Restated Bylaws, and/or the Rules and Regulations 
of the Association; 

fb) Exercise any other powers conferred by the Amended and Restated 
Declaration, Amended and Restated Bylaws or Amended and Restated Articles of 
Incorporation; 

(c) Adopt and amend rules and regulations, including penalties for infraction 
thereof; 

fd) Adopt and amend budgets for revenues, expenditures and reserves as 
determined by the Board, with consideration of any reports or encumbrances o f  a duly 
appointed budget or finance committee; 

(e) To keep and maintain fail and accurate books and records showing all of the 
receipts, expenses, or disbursements of  the Association; 

(!) Collect assessments, as  provided by the Amended and Restated Declaration 
and Act; 

fg) Suspend the voting rights during any period in which such Member is in 
default in the p a p e n t  of any assessment levied by the Association. Such rights may also 
be suspended, after notice and an opportunity for a hearing, during any time in which a 



Member is in violation of any olher provision of the Amended and Restated Declaration, 
Amended and Restated Articles of Incorporation, Amended and Restated Bylaws or Rules 
and Regulations of the Association. 

(h) Employ a maintenance team, an independent contractor, or such other 
employees as they deem necessary, and prescribe their duties; 

(i) Institute, defend or intervene in litigation or administrative proceedings or 
seek injunctiverelief for violations ofthe Amended and Restated Declaration, Amended and 
Restated Bylaws or Rules, and, in the Association's name, on behalf of the Association or 
two (2) or more Owners, on matters affecting the Campground of the Rockies Community; 

(;) Make contracts, open bank accounts and incur liabilities; 

(k) Acquire, hold, encumber and convey, in the Association's name and in the 
ordinary course of business, any right, title or interest to real estate or personal property; 

(1) Impose areasonable charge for the preparation and recording ofamendinenis 
to the Declaration liens, or statements of unpaid assessments; 

(rn) Provide for the indemnification of the Association's Officers and the Board 
and maintain Directors' and officers' liability insurance; 

(n) Declare the office of a Member of the Board of Directors to be vacant in the 
event such Member shall be absent from three (3) consecutive regular meetings of the Board 
of Directors and to appoint a new director to fill that vacancy pursuant to Section 5.5; 

( 0 )  Supervise all officers, agents and employees of the Association, and see that 
their duties are properly performed; 

(p) Procure and maintain adequate liability and hazard insurance Qn property 
owned by the Association; 

(q) Cause all officers or employees having fiscal responsibilities to be insured, 
as i t  may deem appropriate; and 

(r) Exercise for the Association all powers, duties, rights a i d  obligations in or 
delegated to the Association and not reserved to the membership by ~thtrprovisions ofthese 
Amended and Restated Bylaws, the Amended and Restated Articles of Incorporation, the 
Amended and Restated Declaration or the Act. 

Section 7.2 No  Waiver. The omission or failure of the Association or Owner to enforce 
[he covenants, conditions, easements, uses, limitations, obligations, or other provisions of the 
Amended and Reslated Declaration, the Amended and Restated Bylaws, or the Rules and 
Regulations shall not constitute or be deemed a waiver, modification, or release thereof, and the 
Board or the Maintenance Management Team shall have the nght to enforce the same at any time. 



ART1 CLE 8. OFFICERS AND THEIR DUTIES 

Section 8.1 Enumeration of Offices. The officers ofthis Association shall be a President, 
Vice-President, Secretary and Treasurer, who shall at all times be members of the Board of 
Directors, and such other Officers as the Board may from time to time establish by resolution, those 
officers appointed or elected who are not also members of theBoard of Directors shall not be entitled 
to vole on issues coming before the Board of Directors. Any of the offices may be held by  the same 
person, except that the Director elected to serve as President shall not hold any other office. 

Section 8.2 Election of Officers. The Officers shall be elected for a one (1) year term at 
 he first meeting of the Board of Directors following each annual meeting of the Members. 

Section 8.3 Special Appointments. The Board may elect such other officers as the affairs 
ofthe Association may require, each ofwhom shall hold office for such period, have such authority, 
and perform such duties as the Board may, from time to time, determine. 

Section 8.4 Resignation andRemoval. Any  Officermay beremoved from office with or 
wiihoul cause by amajonty of the Board ofDirectors. Any Officer may resign at any time by giving 
written notice to the Board, the President or the Secretary, Such resignation shall take effect on the 
date ofreceipt of such notice or at any later time specificd therein. Acceptance of such resignation 
shall not be necessary to make it effective. 

Sechon 8.5 Vacancies. A vacancy i~ my of ice  may be filled by appointment by the 
Board by majority vote of the Board. The Officer appointed to such vacancy shall serve for the 
remainder of the term of the Officer he replaces. 

Section 8.6 w. The Duties ofthe Ofice13 we- a3 follow$: 

(a) President. The President shall have allofthcgeneral powers and duties which 
are incident to the office ofpresident ofa  Colorado non-profit corporation including, but not 
limited to, the following: preside at all meetings of the Board of Directors; appoint 
committees; see that orders and Resolutions of the Board are carried out; sign all leases, 
mortgages, deeds and other written instruments and co-sign checks and promissory notes, 

(b) Vice President. The Vice President shall act in the place and stead of the 
President in the event of his absence, inability or refusal to act, and shall exercise and 
discharge such other duties as may be required of him by the Board. 

(c) Secretam. The Secretaq shall insure the recording of the votes and the 
minuies of all medings and proceedings of the Board and of the Members; serve notice of 
meetings of the Board and of the Members; cause to be kept appropriate current records 
showing the Members of the Association together with their addresses, and perform such 
other duties as required by the Board. 



(dl Treasurer. The Treasurer shall be responsible for Association funds and 
securities and for keeping full and accurate financial records. The Treasurer shall cause all 
monies of the Association to be received and deposited in appropriate bank accounts and 
shall cause to be disbursed such funds as directed by resolution of the Board ofDirectors; 
shall cause to be kept proper books of account; shall sign checks and promissory notes of the 
Association; shall cause to be prepared an annual budget and a statement of income and 
expenditures lo be presented to the membership at its regular annual meeting, and cause to 
be delivered a copy of each to the Members present at such annual meeting; and shall 
prepare, certify and execute statements of unpaid assessments in accordance with Section 
316 of the Act and charge, for the Association, a reasonable fee for the preparation of such 
statement as established by resolution of the Board. 

Section 8.7 Delegation, The duties of any officer may be delegated to the Maintenance 
Management Team or another Board member. Provided, however, the officer shall not be relieved 
of any responsibility under this Section or under Colorado law. 

Section 8.8 Check Policy, TheTreasurerorany duly authorized director may issue checks 
on behalf of the Association for amounts of 55,000 or less. Any two (2) duly authorized directors 
may issue checks on behalf of the Association for amounts over $5,000. 

ARTICLE 9. COMMITTEES 

Section 9.1 Designated Committees. The Association may appoint an Architectural 
Review Committee, as provided in the Declaration, and a Nominating Committee, as provided in 
these Amended and Restated Bylaws. In addition, the Board of Directors may appoint other 
committees as deemed appropriate in carrying out its purposes. Committees shall have authority to 
act only to the extent designated in the Governing Documents or delegated by the Board, 

ARTICLE 10. BOOKS AND RECORDS 

Section 10.1 Records. The Association or  its Maintenance Management Team and 
accounting firm, if any, shall keep the following records: 

(a) An account for each Lot, which shall designate the name and address of each 
Owner, the name and address of each mortgagee who has given notice to the Association that 
i t  holds a mortgage on the Lot, the amount of each common expense assessment, the dates 
on which each assessment comes due, any other feespayable by the Owner, theamounts paid 
on the accoum and the balance due; 

(b) An account for each Owner showing any other fees payable by the Owner; 

(c) The most recent regularly prepared balance sheet and income a i d  expense 
statement, if any, of the Association; 

(d) The current operating budget; 



( e )  A record of any unsatisfied judgments against the Association and the 
existence of any pending suits in which the Association is a defendant; 

(0 A record of insurance coverage provided for the benefit of Owners and the 
Association; 

(3) Tax returns for state and federal income taxation; 

(h) Minutes ofproceedings ofmeetings of the Owners, Directors, committees of 
Directors and waivers of notice; and 

(1) A copy of the most current versions of  the Declaration, Articles of 
Incorporation, Bylaws, Rules, and any and a11 resolutions of the Board, along with their 
exhibits and schedules. 

Section 10.2 Examination. The books and records of the Association shall at all times, 
during normal business hours and after reasonable notice, be subject to inspection and copying by 
any Member, at their expense, for any properpurpose, except documents determined by the Board 
to be confidential pursuant 10 a written policy. The Board of Directors or the accounting firm shall 
determine reasonable fees for copying. 

ART1 CLE 1 1. AMENDMENTS 

Section 11 , I  Bylaw Amendments. These Bylaws may be amended by a majority of the 
votes cast by the Members present, in person or by proxy, a1 a meeting at which a quorum has been 
obtained, called for that purpose. Further, an Amendment may also be made pursuant to the assent 
of at least a majority of a quorum of the Members voting by mail. 

ARTICLE 12. INDEMNIFICATION 

Section 12 I Actions Other Than BY or In  the Right of the Association. The Association 
shall indemnify any person who was or is a party, or is threatened to be made a party, to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative 
or investigative (other than an action by or in the right of  the Association) by reason of the fact that 
he or she is or was a Director or Officer of the Association, who is or was serving at the request o f  
ill; Association in such capacity, against expenses (including expert witness fees, attorneys' fees and 
costs) judgments, fines, amounts paid m settlement actually and reasonably incurred by him or her 
in connection with such action, suit or proceeding, if he or she acted in good faith and in a manner 
which such individual reasonably believed to be in the best interests of the Association and, with 
respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her 
conducl was unlawful. Determination of any action, suit or proceeding by judgment, order, 
settlement or conviction, or upon a plea ofno/c contendere or its equivalent, shall not of itself create 
a presumption that the person did not aci in good faith and in a manner he or she reasonabl y believed 
to be in the best interests of the Association and, with respect to any criminal action or proceeding, 
had reasonable cause to believe his or her conduct was unlawful. 

W?lCLlEMTlCORAlBy4mw!. FimLiifi 
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Section 12.2 Actions Bv Or In The Rjeht of The Association. The Association shall 
indemnify any person who was or is a party or who is threatened to be made a party to any 
threatened, pending or completed action or suit by or in the right of the Association to procure 
judgment in i t s  favor by reason of the fact that such person is or was a Director or Officer of the 
Association or is or was serving at the request of the Association in such capacity, against expenses 
(including expert witness fees, attorneys' fees and costs) actually and reasonably incurred by him or 
her in connection with the defense or settlement of such action or suit if such person acted in good 
faith and in a manner which he or she reasonably believed to be in the best interests of the 
Association; but no indemnification shall be made in respect of any claim, issue or matter as to 
which such person has bwn adjudged to be liable for negligence or misconduct in the performance 
of his or her duty in the Association unless, and to the extent that the court in which such action or 
suit was brought determines upon application that, despite the adjudication of liability, but in view 
of all circumstances of the case, such person is  fairly and reasonably entitled to indemnification for 
such expenses if such court deems proper. 

Section 12.3 Successful on the Merits. To the extent that a Director, manager, Officer, 
project manager, employee, fiduciary or agent of the Association has been wholly successful on the 
merits in defense ofany action, suit or proceeding referred to in this Article 12, or in defense of any 
claim, issue or matter therein, such person shall be indemnified against expenses (including expert 
witness fees, attorneys' fees and costs) actually and reasonably incurred by him or her in connection 
(herewith. 

Section 12.4 Determination Reauircd. Any indemnification underpara~aphs  12.1 or 12.2 
ofthis Article 12 (unless ordered by a court) and asdistinguished from paragraph 12.3 ofthis Article 
12, shall be made by the Association only as authorized by the specific case upon a determination 
that indemnification of theDirectoror Officer is proper in thecircumstances because such individual 
has met the applicable standard of conduct set forth in paragraphs 12.1 or 12.2 above. Such 
determination shall be made by the Board of Directors by majority vote o f  a quorum consisting of 
those members of the Board who were not parties to such action, suit or proceeding or, if a majority 
of disinterested members of the Board of Directors so directs, by independent legal counsel in a 
written opinion or by Members entitled to vote thereon. 

Section 12.5 Payment in Advance of Final Disposition. The Association shall pay for or 
reimburse the  reasonable expenses incurred by a former or current Director or Officer who is a party 
10 a proceeding in advance of final disposition of lheproceedmg i f  the Director or Officer furnishes 
lo the Association a written affirmation of the Director's good faith beliefthat he or she has met the 
standard of conduct described in paragraphs 12.1 or 12.2 of this Article 12, the Director or Officer 
furnishes to the Association a willen understanding, executed personally or on the Director's or 
Officer's behalf to repay the advance if it is ultimately detennined that the Director or Officer did 
not meet the standard o f  conduct and a determination i s  made that the facts then known to those 
making the determination would not preclude indem'ficaiion under this article. T h e  undertaking 
required in this paragraph shall be an unlimited general obligationof the Directoror Officer but need 
not be selected and may be accepted without reference to financial ability to make repayment. 

W:KLTE~.TICORAWYIHB. Fanl.+ 
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Section 12.6 fcie-Lirnitaiion of Rights. The indemnification provided 'by this Article 12 
shall not be deemed exclwiv of nor a limitation upon any o~herrights to which dmse indemnified 
may be entitled under any bylaw, agremmt, vote of the Mmberi. or disintt~cs!cd members ~ 6 t h ~  
Board of Dir~rtore, or otherwise, nor by any rights wti-.ch are granted pumumi to C.R S. (; 38-33 3 
101, f f  wq., and the Colorado Revised IScnprofit Corpora:ion Act, 

S ~ t ~ o n  12 7 mears and Officer< Insur~ce n ~ t  AaSOcialion shll p w h e  an2 
nuintam insurance on behalf of miy person who is orwas aMambcr oftheBoardofDirector~ or an 
Officer o f  tho Association against any liability asserted against him or her and incurred by such 
individual in any such capacity or arising out of his or her status as inch, whether of not rhc 
Association wnuld have the power to indemnifv such infividual against vach liability under 
provisions of this Article IS. 

ARTICLE 13. MISCELLANEOUS 

Section 13.1 Fiscal Y a  T h e  Board has the right t o  e3tah;ish and ftom !im? 10 tirri; 
change die fiscal year of the Association. The fiscal year of the Association begins on Jaruary 1 2nd 
ends on December ?i\ of each ym. 

Section 13.2 g-. Allno~iccsto th0.4~ociation mihe Boivdsh~ll be Ueiiwred tv the 
office nf the Association, as set forth in the records ofthe Secretary of State or to suchother addrc'f 
95 the Board may designate by written notice t o  all Owners. Except a:, otherwise provided, a;: 
notices to any Owner shall be mailed to the Owner's address w i t  appears in the records of the 
Association All notices shall be deemed to have been given when mailed, except noncesof change? 
ofafldresa, which shall be deerace 10 have been given when rcc~!ved. 

Section 13.: No restriction, wndition, oblip~im or p~cis ion wr~tancd in thmr 
Amended and Restated Bylaws shall be deemed to have been abrogatedor waived byreason ofm) 
failure to enforce the same, iirsspectivc of the number of violations or breaches whwh may oxur  

CERTIFICATION 

I, the mdersignsrl. do hereby certify h a t  I am the duly elected and acting Scercta-y af 
Cmpgrc'ad of the Rockies Association, a Colorado nonprofit corporation, and that the t m g o i n ~  
h e r d e d  and Restated Bylaws <,uri~iit~tt the Bylaws of said Associatior, as duly adcpicd at a 
meeting cf Mmbm, h:ld vn !he 3 day of , 1959. 
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