BYLAWS
or

CHATEAU CILAIRE, INC.

I QOFFICES

The principal office of the corporation shall be

in Dilleon, Summit County, Colorado .
Coleorado, and the mailing address shall be La Bonte Street
Dillon , Colorado 80435 ., The Board of

Directors in its discretion may keep and maintain other offices
within or without the Staitg of Colorado wherever the business
of the corporation may reguire.

II MEMBERSHIPS

1. Memberships: There shall be one membership in
the corporation for each Condominium Unit (as defined in the
Condcminium Declaration for Chateau Claire, hereinafter
referred to as “Condgminium Declaration”, recorded in Book
201  at pages > Gf the records in the office of the County
Clerkx and Recorder of Summit County, Colorado, which definition
of Condominium Unit is used herein) from time to time existing

in the Project as that term is defined in the Condominium

Declaration. The total number of memberships issued shall not
evceed the . number of Condominium Units and shall in no event
exceed 24. The owner or owners of a Condominium Unit shall

hold and share the membership related to that Condominium Unit
in the same proportionate interests and by the same type of
tenancy in which the title to the Condominium Unit is held,
provided always that there shall be only one membership per
Condeminium Unit. No person or entity other than an owner of
a Condominium Unit may be a member of the corporation.

2. Transfer of Membership: A membership in the
corporation and the share of a member in the assets of the
corporation shall not be assigned, encumbered, or transferred
in any manner except as an appurtenance to transfer of title
£o the Condominium Unit to which the membership pertains;
provided, however, that the rights of membership may Dbe
assigned to the holder of a mortgage, deed of trust, or other
security instrument on a Condominium Unit as further security
for a loan secured by a lien on such Condominium Unit. A
transfer of membership shall occur automatically upon the
transfer of title to the Condominium Unit to which the mem-
bership pertains, but the corporation shall be entitled to
treat the person or persons in whose name or names the
membership is recorded on the books and records of the cor-
poration as the member for all purposes until such time as
evidence of a transfer of title, satisfactory to the corpo-
ration, has been submitted to the Secretary. A transfer of
membership shall not release the transferor from liability
for obligations accrued incident to such membership prior
to such transfer. In the event of dispute as to ownership
appurtenant thereto, title to the Condominium Unit, as shown
in the reccords of the County Clerk and Recerder of Summit
County, Colorado, shall be determinative.




3. Voting Rights. Where the vote of the members
is recuircd or pormitted bv the statutes of the State of
Colorado, the Condominium Declaration, or-by the Articles
6f Incorporation or these Bvlaws, the nurber of votes to
which ecach membershiv is entitled shall be the nunerator
of the fraction representing that member's undivided in-
terest in the Common Elements, as defined and prescribed
in the Condominium Declaration.

Where there are co-owners of a Condominium Unit
(whether by joint tenancy, tenancy in common, or otherwise)
cach co-owner shall be deemad to have a fractional portion
0f +he votes for the membership appurcenant to that Condo-
minium Unit proportionate to his interxest in the fee title
rhnereto; but any one of such co-owners present or represented
by proxy shall be accented automatically by the corporation
as the agent and attorney-in-fact for other co-owners not
present or reoresented by proxy., Lor the purnose of casting
ine vote of that membershio. Voting by proxy shall be
permitted. Proxies must be executed in writing by the
owner oY co-owner or his duly authorized attorney-in-£fact
and must be filed with the Secretary before the apnointed
rime of each meeting. No proxy shall be-valid aftex eleven
months from the date of its execution unless otherwlise pro-
vided in the prouy. The corporation may susmend the voting
rights of a wemser for failure to comply with rules or
regulations of the corworation or for failure to comply with

v

_any other obligations of the owners of the Condominium Unit

wndcy thie Cendeminium Declaration, . :

4. Voting bv Mail: The Board of Directors may
decide that voTing of tne members shall be by mail with
respect to any particular clection of directors or with
respaect to adoption of any proposced amendment to the Articles
of Incorporation or adoption of a proposed plan of merger,
consolidation, or dissolution.

In case of election of directors by mail, the
evisting Board of Directors shall advise the Secretary in
vwriting of the names of proposed directors sufficient to
constitute a full Board of Directors and of a date at least
50 days after such advice is given by which all votes are to
be received. The Secretary within 5 days after such advice
is given shall give written notice of the number of direc-
tors to be clected and of the names of  the nominces to all
owncrs or co-owners of each membership. The notice shall
tate that any such owner Or CO-owncr may nominate an addi-
onal candidate or candidates, not to exceed the number of
roctors to be clected, by notice in writing to the Sccre-
ry at the specified address of the princival office of
-he corporation, to be received on or before a specificd date
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15 davs from the date the notice is given by the Secretary.

Wienin 5 days aftexr such specificd date the Secretary shall

give written notice to all owncyrs or CO-OWNCYS of a momber-

ship, stating the number of direcctors to be clected, stating
the names of all persons nominated hy the Board of Dircctors
and ‘

L

n
by the nmendbers on or before said specificd date, ‘stating
that cach cwner oxr co-owner may cast a vote by mail and

shall have a right to cumulate his votes by giving onc
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candidate as many votes as the number of dircctors multi-
plicd by the number of votes or fractional votes which he

has a right to cast shall cqual, or hy distributing such
votes on the same principle among any number of such candi-
dates, and stating the date established by the Board of
Directors by which such votes must be received by the Sccre-
tary at the address of the principal office of the corporation,
which shall be specified in the notice. Votes receilved 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 reguired by applicable law shall take
office effective on the date specified in the notice for

.receipt of such votes.

In the case of a vote by mail relating to any
proposed amendment to the Articles of Incorporation orx
adoption of a proposed plan of merger, consolidation, or
dissolution, the Secretary shall give written notice to
all owners or co-owners of each membership which notice
shall include a proposed written resolution setting forth
a description ¢f the proposed action, and shall state that
such persons are entitled to vote by mail for or against
such proposal and stating a date not less than 20 days
after the date such notice shall have been given on or
before which all votes must be received and stating that
they must be sent to the specified address of the principal
office of the corporation. Votes received after that date
shall not be effective. Any such proposal shall be adopted
if approved by the affirmative vote of not less than nine-
teen of the votes entitled to be cast on such question.

Delivery of a vote in writing to the principal
cffice of the corporation shall be equivalent to receipt of
a vote by mail at such address for purpose of this paragraph
5. .

5. Annual Meeting: An annual meeting of the
members for the purpose of voting on such matters as prop-
erly may come before the meeting shall be held on the third
Wednesday in February of each year at a convenient
location in Sumait County, Colorado, to be selected by the
Board of Directors. Directors shall be elected at each such
annual meeting unless elected by mail as herein provided.

6. Special Meectings: Special meetings of the
members may be called at any time by the President or by
the Board of Dircctors or by written request of ten per cent
or more of the votes of the outstanding memberships and shall
e held at a convenient location in Summit County, Colorado,
to be sclected by the persons calling the meeting. '

7. Notices: Waiver: Notices of annual and

special meetings of the members must be giVven in writing

and must state the place, day and hour of the meeting and,

in case of a spccial meeting, the purposc or purposcs for
which the meeting is called. Such notices shall be delivered
not less than ten nor more than f£ifty days before the date

of the meeting, either personally or by mail, by or at the
dircction of the President, or the Sccretary, or the officers
or persons calling the meeting, and shall bo given to cach




owneoyr or co-owner of a mermbership entitled to vote at such
seelfing.  If mailed, such notice, and any notice given pur-
cuant Lo naragrash 5 of this Article II, shall be decemed

+o he deliverad when deposited in the united States mail
adaressed Lo such owner or co-ownor at his address as 1t
appears on the records of the corporation, with postage
therecon prepaid.

written waiver of notice signed by the person or
persons cntitled to such notice, whether before or after
the time stated therein, shall be equivalent to the giving
of such notice.

8. Quorxrum; Vote Reguired; Adjournment: One-half
6f the votes, represcnted 1n person or by proxy. shall con-
stitute a guorum at any meeting of members., If a guorum
evists, the action of a majority of the votes present or
v shall be the act of the members. 1f

_represented by prox
a guorum docs not avist, a majority of the votes present

n or by proxy may adjourn the meeting from time
hout further notice other than announcement at

1N Derso
to time wit
" the meeting.

9. Action of !embers Without a Meeking: Any
action reguired to be taxen, Or any action which mav he
talen at o mocting of the members, may be taken without
2 meeting 1f a consent in writing, setting forth the action

all of the owners and CO-OWhers
+h respect to the subject

~
»

so taken, shall be signed by
of memberships entitled to vote wit
matter thereof.

TIT BOARD OF DIRECTORS

1. Number: The Board of Directors shall consist
of three members. the number of directors may be incrcased
or decrecased by amendmaent of these Bylaws; provided, howevexr,
¢hat the number of directors shall not be reduced to fewer
than Ehree, nor increased to more than el and, provided
further, that no decreasc in the number of directors by amend-
Cment of thesc Bylaws shall have the effect of shortening the

term of any incumbent director.

2. Qualification: Flection: Term: Directors need
not be members Of the corporation, neecd not be residents of
the CState of Colorado, and shall be elected by the MEMDers
of the corporation at their annual meeting or by mail as pro-
vided herein. At each clection for directors, cach owner oOr
co-ouncy of a nembership entitled to vote shall have the
cumulate his vetes by giving one candidate as many
the number of directoys multiplied by the numbex of
votan or fractional votes which he has a right to cast shall
coual, or by distributing such votes on the same principle
arong any number of cuch candidates. bDirectors shall sexve
a term of one vear and until their successors are duly

clocted and qualificd.
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VOULoS an

31,  nemovals neeianation: At any mecting of mcm-
. the notiEﬁ“ﬁT”&HYﬁhwﬁﬁﬂiﬁﬁfgs such purposc, directors
e removed in the manner providod in this paraaravh.
hoard of Dirvetors or any lessex numbex may be
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s then entitled to voite at an clection of direc-
1

. css than the entixe board is to be removed, no
onc oI the dircctors may be removed 1f the votes of a
sufficient number of members are cast against his removal,
which, if then cumulatively voted at an eclection of the '
cntire Board of Dircctors, would be sufficient to elect him.
Any director may resign by submitting a written notice to
the Board stating the effective date of his resignation,
and acceptance of the resignation shall not be necessary.
to make the resignation effective. '

4, Vacancies: Any vacancy in the Board of Direc-
tors and any directorsnip to be filled by reason of an
increase in the number of directors may be filled by an
affirmative vote of a majority of the remaining directors
“hough less than a guorum of the Boarxd. A director selected
£o £ill a vacancy onh the Board shall hold oiffice for the
vnexpired term of his predecessor in office. Any director-
shin to be filled by reason of an increase in the number of
directors may be filled by the Board of Directors for a term
of office continuing only until the next election of directors.

5. Meetings: There shall be a regqular annual meet-
ing of the Board immcdiately following the annual meeting of
“the members of the corporation, and the Board may establish
regular meocotings to be held at sueh other places and at such
othcr cimes as it may determine from time to time. After the
sestablighment of the +ime and place for such regular meetings,
no furiher notice thereof need be given. Special mectings of
the Board may be called by the President, or, upon written
reguest delivered to the Secretary of the corporation, by any
two directors. '

6 Notices: Waiver: Three days' notice of special

meetings shall be given to cach directoxr by the Secretary.
Such notice may be given orally, in person or by telephone,
or in writing, served on or mailed or telegraphed to each
3{vector. Weither the business to be transacted at, nor the

purnose of r reqular or special meeting of the Board of
Directors need be specified in the notice or waiver of such
meeting.
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n waiver of notice signed by a direcctor,

- after the time stated therein, shall be

o the giving of such notice. Attendance of a

¢ any meeting shall constitute a waiver of notice
ting cwxcept when a director attends a mecting Ior
purpose of objecting to the transaction of any
cause the meeting is not lawfully called or
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7. Ouorum; Votc Reauived: rdjonrnment: At any
mocting of the Board of Directors, one-hall of the numhex
o Cirectors acting and qualified, but in no event less than
onc-ihird of the pumber of directors fixed by these bylaws,
shall constitute a quorum for the transaction of business.
The act of a majority of the directors present at a meeting
at which a quorum is present shall be the act of the Roard

¢ Dircctors, cxcept as otherwisc specifically reqguired by .




law, the Articles of Incorporation or these Bylaws. If a

quorum does not exist, a majority of the dircctors present
muv adjourn the meeting from time to time without further
notice other than announcement at the meecting.

8. Action of Directors Without a Mectina: Any
ction required_io be taken, or any action which may bhe
axen, at a mecting of the directors, may be taken without

uQPulﬁﬁ if a consent in writing, settlnq forth the action
o taken, shall be signed by all of the dircctors entitled
o) vote with respect to the subject matter thercof.

v

oW

9. Qﬁpcutive Committec of Board of Directors:
The Board of Directors, by resolution adootcea by a majority
of the directors in office, may designate and appoint an
Fxecutive Comnlttee oi the Board., The number of members of
the Ixecutive Committee and the persons who shall be members
thereot shall be determined by the Board, but the number of

such members shall not he fewer than two. Unless limited by
resolution of the Board, the Executive Cormmittee shall have
and exercise all the authority of the Board of Directors,

'exccph that such Commlttee shall not have the authority of

the Board of Directors in reference to amendina, altering,

or repealing the bylaws; electing, appointing or removing

any member of such Committee or any officer or director of

the corporation: amending the articles of incorporation;

restating the articles of incorporation:; adopting a plan of

merger or adovting a rlan of consolidation with another

corporation; authorizing the sale, lease, exchandge or mort-

gage of all or substantially all of the property and assets

of the corporation; authorizing the voluntarv dissolution of
the corporation or revoking proceedings therefor; adopting a j

plan for the distribution of assets of the corporation; or
amending, altering or repealing any resoluticn of the Board

of Direcitors which by its terms provides that it shall not

be amended, altered or repealed by such Committee. All of .
the provisions in these Bylaws with resnecct to notice of

‘mectings of directors, quorum at such meetings, voting at

such meetings and waivers of notice of such meetings shall

he applicable to the meetings of the Exccutive Committeec.

IV _OFFICERS

1. General: The officers of the corporation

shall consist of a President, onc or more Vice Presidents,

a Sccretary, and a Treasurer, cach of whom shall be apwointed
by the Doard of Dircctors to serve for terms not exceeding
thrce years as prescribed by the Board. The DBoard of Direc-
tors may appoint such other officers, agents, factors and
cmployees as it may deem necessary or desirable. Officers
may be, but nced not be, directors or owners oY CO—-OWNErs

of momberships in the corporation. Any person may hold two
or more offices siimultancously, except that the President

shall not hold any other office.

2. DPresident: The President shall be the principal
crecutive of fi86Y of the corporation and, subject to the
contrel of the Doard of Dircctors, shall direct, supervise,
cocordinate and have general control over the affaxra of thc



e

» and shall have the powers generally attributable
L execcutive oificer of a corporation. The President
Ge at all mectings of the members of the corporation.

cornorati
to the

shall pre

3. Vice Presidents: Vice Presidents may act in
place of the President in case of his death, absence, in-
ability or failure to act, and shall perform such other duties
and have such authority as is from time to time delegated by
the Doard of Directors or by the President.

)

4. Secretarv: The Secretary shall be the custodian
I the records and oI the seal of the corporation and shall
£Zix the seal o all documents requiring the same; shall see
that all notices are duly given in accordance with the Prove
sions of these Bvlaws and as required by law, and that the
beoiis, reports, and other documents and records of the cor-
/ -

ceedings of the members, Board of Directors and Execu-
renlttee; shall keev at the registered office of the
corporation a record of the names and addresses of the owners
and co-~owners entitled to vote; and, in general, shall per-
form all duties incident to the office of Secretary and such
other @ as way, from time to time, be assigned to him

of Dircctors or by the President. The Board nay
or more Assistant Secretaries who may act in
place of the Secretary in case of his death, absence, in-
ability or fuillure to ack. :

poration ave prowerlv xept and filed; shall keep minutes of
o

wn

» Treasurer: The Treasurer shall have charge
and custody of, ana be responsible for, all funds and secu-
rities of the corporation, shall deposit all such funds in
the name of the corporation in such depositories as shall be
designated by the Board of Directors, shall keep correct and
complete beooiks and records of account and records of finan-
clal transactions and condition of the cormoration and shall
submit such revorts thereof as the Board of Dircctors may,
from time to time, require; and, in general, shall perform
all the duties incident to the office of Treasurcr, and such
other duties as may, from time to time, be assigned ¢o him
by the Board of Dircctors or by the President. The Board
may appoint one or more Assistant Treasurers who may act in

place of the treasurer in case of his death, absence, in-
ability or failure to actk.

6. Removal of Gfficers: Any officer may be re-
moved by the Boara oif Directors whenever in their best
judgment the best interests of the corporation will be
scrved therchy.

7. Compensation: Officers, agents, factors and
emnloyees shall recelve such reasonable compensation for
their gervices as may be authorized or ratified by the Board
ol Directors, Appointment of an officer, agent, factor or
crmnlovee nhall not of itself create contractual riqhtg to
comnensation for services performed as such officer, agent,
factor or amployce, '



YV CONTRACTS , CONVEYANCES, CIECKS AKD MISCELLANMEOUS

1. Contracts: The Board of Directors may author-
ize any officer or agent of the corporation to enter into any
contract or ecxeccute and deliver any instrument in the name of
the covporation, except as otherwise specifically required
by the Articles of Incorporation or these Bylaws.

2. Convevances and Encumbrances: Corporate prop-
criy may be conveyed or encumbered by authority of the Board
of Direcitors cxr such other person or persons to whom such
authority may be delegated by resolution of the Board. Con-
veyances or encumbrances shall be by instrument executed by
the President or a Vice President and by the Secretary or
the Treasurer or an Assistant Secretary or Assistant Treasurer,
or cxecuted by such other perscon or persons to whom such
authority may be delegated by the DBoard.

3. Checks: All checks, drafts, notes and orders
for the payment of money shall be signed by the President or
a Vice President or the Treasurer, or shall be signed by such
other officer of the corporation as shall be duly authorized
by resolution of the Board of Directors.

4. Fiscal Year: The fiscal year of the corporation
shall be January 1 to December 31,

5. Sc¢al: The Board of Directors may adopt a cor-
porate seal of such design as it may deem appropriate.

VI RIGIHTS AWD OBLIGATIONS OF TIE CORPOPRPATION AND THE MEMBERS

1. Assessments: The Board of Directors shall fix,
lewvy, and collect annual or monthly assessments, and special
asscessments when and as necessary, in the manner and for the
purposes specified in the Condominium Declaration, and the
members shall pay assessments as therein provided.

2. Notice of Assessments: The Secretary shall
give written notice to each owner or co-owner ¢f a membership
oi the total amount of any assessment and of the pro rata
amount payable by an owner or co~owner on account thereof,
and such notice shall set forth the date or dates on or before
wnich an assessment is payable.

VII AMENMNDMENTS

1. Articles of Incorporation: JAmendments may be
made to the Articles of Incorporation in the manncr provided
by law by votce of the membership of the corporation at any
annual mecting or spocial mecting of the membership, provided
that the notice of such meeting states that such amendment is
to be considercd. Such amendments may also be made pursuant
to voting by mail as herein provided.

2. Bylaws: These Bylaws may at any time and from
time to time be amended, alterced or repealed by the Board
of Dircctors, or by vote ofi the membership of the corpora-
tion at any annual or speccial meeting provided that the



notice of such meeting states that such amendment, altera-
tion or repeal is Lo be considered.

3. Limitation on Amendments: Wo amendment of
the Articles of Incorporation or of these Bylaws shall he
contrary to or inconsistent with any provision of the Condo-
minium Declaration. '

Approved and adopted this ;5W?{day of /42714@

198,10, by the undersicned as the initial Board of Directors

of %he corporation.
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Together being all the mermbers of
. the initial Board of Directors.
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