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BYLAWS
oF
PANADERO VILLAS CONDOMINIUM ASSQCIATION IT

ARTICLE I
N RSHIP
Hanme. The name of the corporation 1is
Panadero Villas Condominium Association II, hereinafter referred
to as the "Association." The principal office of the Association

shall be located in the County of Huerfano, State of Colorado.

. The provisions of these Bylaws
are applicable to the multi-phase residential condominium project
known as Panadero Villas Condominiums, located in the County of
Huerfano, State of Colorado (the "“Project"}). All present and
future Owners and their tenants, future tenants, employees,
patrons, guests and any other person who might use the facilities
of the Project in any manner, are subject to the regulations set
forth in these Bylaws and in the Declaration of Covenants, Condi-
tions, and Restrictions, and Reservation of Easements for
Panadero Villas Condominiums (the "Declaration") herein) recorded
or to be recorded in the Offlce of the Huerfano County Recorder
and applicable to the Project. The mere acquisition or rental of
any Condominium in the Project or the mere act of occupancy of
any Condominium will signify that these Bylaws are accepted,
ratified, and will be complied with.

Section 1.3 Meaning of Terms. Unless otherwise specifi-
cally provided herein, the capitalized terms used in these Bylaws
shall have the same meanings as are applied to such terms in the
Declaration.

Mm R These
Bylaws are controlled by and shall be consistent with the provi-
sions of the Colorado Nonprofit Corporation Act, the Declaration,
and the Articles of Incorporation of the Association filed with
the Secretary of State of Colorado, as any of the foregoing may
be amended from time to time.
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ARTICLE II

YQIING BY ASSQCIATION MEMBERSHIP

. The Assocliation shall have
two (2) classes of voting Membership, as follows:

Class A. Class A Members shall originally be all
owners, except Declarant for so long as there exists a Class B
Membership, Class A Members shall be entitled to one (1) vote
for Unit owned by the Class A Member, as further provided in the
Declaration.

Class B. The Class B Member shall be Declarant. The
Class B Member shall be entitled to four (4) votes for each Unit
owned by Declarant or proposed to be constructed by Declarant on
the Annexable Territory, regardless of whether such Condominiunms
are subject to assessment, provided that the Class B Membership
shall cease and be converted to Class A Membership on the happen-
ing of any of the following events, whichever occurs earliest:

(1) Upon the recordation of deeds for the
sale of ninety percent (90%) of the Condominiums in the
Project and Condominiumg proposed to be constructed on
the Annexable Territory; or

(2) 8Seven (7) years from the date on which
tha Declaration is originally Recorded.

. Unless otherwise
expressly provided in these Bylaws or the Declaration, any action
which may be taken by the Association may be taken by a majority
of a quorum of the Members of the Association.

Quorum. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of at least
twenty-five percent (25%) of the voting power of the Membership
of the Assoclation shall constitute a quorum of the Membership.
Members present at a duly called or held meeting at which a
quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough Members to leave less
than a quorum. If the required quorum is not present in person
or by proxy at any such meeting of Members, another meeting may
be called, and the presence, in perscn or by proxy, of Members
entitled tu cast at least five percent (5%) of the voting power
of the Association shall, except as may be otherwise provided in
the Declaration, the Articles of Incorporation, or these Bylaws,
constitute a quorum at such meeting,

-2 -
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Section 2.4 Eroxjes. Votes may be cast in person or by
proxy. Proxies to be exercised at any meeting must be in writing
and filed with the Chairman of such meeting prior to the time and
proxy is exercised. Every proxy shall be revocable and shall
automatically cease after completion of the meeting for which the
proxy was filed,

ARTICLE III

ADMINISTRATION

Section 3.1 i es, In accordance
with the provisions of the Declaration, the Association shall
have the responsibility of administering the Project, maintaining
the Common Property, approving the annual budget, and establish-
ing and collecting all assessments authorized under the Declara-
tion.

Section 3.2 . Meetings of
the Members shall be held on the Project or such other suitable
place as proximate thereto as practicable and convenient to the
Members as may be designated by the Board of Directors. The
Colorado Nonprofit Corporation Act requires that the Association
have and continuously maintain in the State of Colorado a regis-—
tered office and a registered agent whose business office is
identical with such registered office. The registered office
need not be the same as the principal office of the Association.
The initial registered office and the initial registered agent
are specified in the Articles of Incorporation of the Associa-
tion, but may be changed by the Association at any time, without
amendment to the Articles of Incorporation by filing a statement
as specified by law in the office of the Secretary of State of
the State of Colorado. '

Section 3.3 annual Meetings of Membeyrs. The first annual
meeting of Members shall be held within forty-five (45) days
after Recordation of Deeds for the sale of sixty percent (60%) of
the Condominiums in the Project, or within nine (9) months after
the first Closing Date for the sale of a Condominium in the
Project, whichever occurs first. Thereafter, the annual meetings
of the Association shall be held on or about the anniversary date
of the first annual meeting. At each annual meeting there shall
be elected by written ballot of the Members a Board of Directors,
in accordance with the requirements of Section 4.5 of these
Bylaws., The Members may also transact such other husiness of the
Association as may properly come before them.
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Section 3.4 . It shall be the
duty of the Board to call a special meeting of the Members, as
directed by resolution of a majority of a quorum of the Board of
Directors, or upon a petition signed by members representing at
least five percent (5%) of the total voting power of the
Association. The notice of any special meeting shall be given
within twenty (20) days after adoption of such resolution or
receipt of such petition and shall state the time and place of
such meeting and the purpose thereof. The special meeting shall
be held not less than thirty-five 935) days nor more than ninety
(90) days after adoption of such resolution or receipt of such
petition. No business shall be transacted at a speclal meeting
except as stated in the notice.

embers. It shall be
the duty of the Secretary to send a notice of each annual or
special meeting by first-class mail, stating the purpose thereof
as well as the day, hour and place where it is to be held, teo
each Member of racord and to the first Mortgagees of such Members
who have filed a written request for notice with the Secretary,
at least ten (10) but not more than thirty (30) days prior to
such meeting. The notice may set forth time limits for speakers
and nominating procedures for the meeting. The notice of any
meeting at which Directors are to be elected shall include the
names of all those who are nominees at the time the notice is
given to the Members. The mailing of a notice, postage prepaid,
in the manner provided in this Section, shall be considered
notice served, forty-eight (48) hours after such notice has been
deposited in a regular depository of the United States mail.
Such notice shall be posted in a conspicuous place on the Common
Areasgs, and such notice shall be deemed served upon a Member upon
posting if no address for such Member has been then furnished the
Secretary. The Board of Directors may fix a date in the future
as a record date for the determination of the Members entitled to
notice of any meeting of Members. If a record date is fixed, it
shall be not more than sixty (60) days nor less than ten (10)
days prior to the date of the meeting. When a record date is so
fixed, only Members who, on the record date for notice of the
meeting, are entitled to vote on the books and records of the
Association thereat shall be entitled to notice of the meeting;
however, any Person who can show that he became a Member follow-
ing transfer of or issuance of the Membership certificate on the
books of the Association after the record date shall be entitled
to vote at the meeting.

Section 3.6 . If any duly noticed
meeting of Members cannot be organized because a quorum is not
present, a majority of the Members who are present, either in
rerson or by proxy, may adjourn the meeting to a time not less
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than five (5) days nor more than thirty (30) days from the time
the original meeting was called, at which meeting the quorum
requirement shall be the presence in person or by proxy of the
Members holding at least fifteen percent (15%) of the voting
power of the Assoclation. Such an adjourned meeting may be held
without notice thereof as provided in this Article III, provided
that notice is given by announcement at the meeting at which such
adjournment is taken. If, however, such an adjourned meeting is
actually attended, in person or by proxy, by Members having less
than twenty-five percent (25%) of the voting power of the Asso-
ciation, notwithstanding the presence of a quorum, no matter may
be voted upon except such matters notice of the general nature of
which was given pursuant to Section 3.5 hereof. If a meeting of
Members is adjourned for wmore than thirty (30) days from the
original meeting date, or if the Members adjourn a neeting with-
out specifying a date for holding the adjourned meeting, the
quorum and notice requirements for the holding of such adjourned
meeting shall then be the same as the notice and guorum reguire-
ments prescribed for regular meetings.

Sec¢tion 3.7 ss. The order of business at
all meetings of the Members shall be as follows: (a) roll call
to determine the voting power represented at the meeting; (b)
proof of notice of meeting or waiver of notice; (c¢) reading of
minutes of preceding meeting; (d) reports of officers; (e)
reports of committees; (f) election of inspector of elections (at
annual meetings or special meetings held for such purpose); (g)

election of Directors (at annual meetings or special meetings
held for such purpose); (h) unfinished business; and (i) new
business, Meetings of Members shall be chaired by the most
senior officer of the Assoclation present at such meeting. For
purposes of this Section 3.7, the order of seniority of officers
shall be President, Vice-President, Secretary and Treasurer.

Section 3.8 . Any action, which
may be taken at a meeting of the Membaers (except for the election
or removal of Directors) may be taken without a meeting by writ-
ten ballot of the Members. Ballots shall be solicited in the
same manner as provided in Section 3.5 for the giving of notice
of meetings of Members. Such solicitations shall specify (a) the
number of responses needed to meet the guorum requirements, (b}
the percentage of approvals necessary to approve the action, and
(c) the time by which ballots must be received in order to be
counted. The form of written ballot shall afford an opportunity
to specify a choice between approval and disapproval of each
matter and shall provide that, where the Member specifies a
choice, the vote shall be cast in accordance therewith. Recelipt
within the time period specified in the solicitation of a number
of ballots which equals or exceeds the quorum which would be

-5 -
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required if the action were taken at a meeting and a number of
approvals which equals or exceeds the number of votes which would
be required for approval if the action were taken at a meeting at
which the total number of votes cast was the same as the total
number of ballots cast shall constitute approval by written
ballot,

. The transactions of
any meeting of Members, aither annual or special, however called
and notice, shall be as valid as though had at a meeting duly
held after regular all and notice, if a gquorum be present either
in person or by proxy, and if, either before or after the meeat-
ing, each of the Members not present in person or by proxy, signs
a written waiver of notice, or a consent to the holding of such
meeting, or an approval of the minutes thereof. All such
waivers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

. Minutes or a
similar record of the proceedings of meetings of Members, when
signed by the President or Secretary, shall be presumed truth-
fully to evidence the matters set forth therein. A recitation in
the minutes of any such meeting that notice of the meeting was
pioperly given shall be prima facie evidence that such notice was
given.

ARTICLE IV

BOARD OF DIRECTORS

. The property,
business and affairs of the Association shall be governed and
managed by a Board of Directors composed of five (5) Persons,
each of whom, except for those appointed and serving as first
Directors, must either be the Owner of a Condominium in the
Project or an agent of such Owner. At the first annual meeting
of the Members after the cessation of Class B Membership,
Directors shall be elected as provided in Section 4.5 of these
Bylaws. If an agent of Declarant or any Owner 1is elected to the
Board, then Declarant or such to replace such Director during his
term of office. The authorized numbered of Directors may be
changed by a duly adopted amendment to the Bylaws. Directors
shall not receive any salary or compensation for their services
as Directors unless such compensation is first approved by the
vote or written consent of Members representing at least a major-
ity of the voting power of the Association; provided, however,
that (1) nothing herein contained shall be construed to preclude
any Director from serving the Association in some other capacity
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and receiving compensation\therefor, and (2) any Director may buo
reimbursed for his actual expenses incurred in the performance of
his duties.

. The Board of Directors
has the powers and duties hecessary for the administration of the
affairs of the Association and may do all such acts and things as
are not by law, by these Bylaws or by the Declaration directed to
be exercised and done exclusively by the Members. The Board of
Directors shall not enter into any contract for a term in excess
of two (2) years, without the vote or written consent of the
Members representing at least a majority of the voting power of
the Association, except for (1) any contract with a utility
company providing utilities to the Project, and (2) prepaid
casualty or liability insurance policies of not more than three
(3) vyears' duration, provided that the policies permit short-term
cancellation by the Association.

+ Wilthout prejudice
to such foregoing general powers and duties and such powers and
duties as are set forth in the Declaration, the Board of Direc-
tors is vested with, and responsible for, the following powers
and duties:

(a) The power and duty to select, appoint and
remove all officers, agents and employees of the Asso-
ciation, to prescribe such powers and duties for them
as may be consistent with law, the Articles, the Decla-
ration and these Bylaws; to fix their compensation and
to require from them security for faithful service when
deemed advisable by the Board.

(b) The power and duty to conduct, wmanage and
control the affairs and business of the Association,
and to make and enforce such Rules and Regulations
therefor consistent with law, with the Articles, the
Declaration and these Bylaws, as the Board may deem
necessary or advisable.

(c) The power but not the duty to change the
principal office for the transaction of the business of
the Association from one location to another within the
County in which the Project is located, as provided in
Article I hereof; to designate any place within said
County for the holding of any annual or special meeting
or meetings of Members consistent with the provisions
of Section 3.2 hereof; and to adopt and use a cor-
porate seal and to alter the form of such seal from
time to time, as the Board, in its sole judgment, may

-7 -
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deem best, provided that such seal shall at all times
comply with the provisions of law.

(d) With the approval of Members representing at
least a majority of the voting power of the Associa-
tion, the power but not the duty to borrow money and to
incur indebtedness for the purposes of the Association,
and to cause to be executed and delivered therefor, in
the Association's name, promissory notes, bonds, deben-
tures, deeds of trust, mortgages, pledges, hypotheca-
tions or other evidences of debt and securities there-
for.

(e) The power and duty to fix and levy from time
to time Annual Assessments, Special Assessments, and
Reconstruction Assessments upon Members, as provided in
the Declaration; to fix and levy from time to time in
any Fiscal Year Capital Improvement Assessments appli-
cable to that year only for capital improvements; and
to determine and fix the due date for the payment of
such Assessments and the date upon which the same
shall become delinguent.

{f) The power and duty to enforce the provisions
of the Restrictions and other agreements of the Asso-
ciation,

(g) The power and duty to contract for and pay
fire, casualty, errors and onmissions, blanket liabil-
ity, malicious mischief, vandalism, and other insur-
ance, insuring the Members, the Association, the Board
of Directors and other interested parties, in accord-
ance with the provisions of the Declaration, covering
and protecting against such damages or injuries as the
Board deems advisable (which may include without limi-
tation, medical expenses of persons Iinjured on the
Common Areas). The Board shall review, not less fre-
guently than annually, all insurance policies and bonds
obtained on behalf of the Assgociation by the Board or
by agents of the Association.

(h}) The power and duty to contract for and pay
maintenance, gardening, utilities, materials and sup-
plies, and services to the Association and Owners as
provided in the Declaration, and to employ personnel
necessary for the operation of the Project including
legal and accounting services, and to contract for and
pay for Improvements on the Common Areas.
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(i) The power but not the duty toc delegate its
powers according to law and to adopt these Bylaws.

{(j) The power but not the duty to grant easements
where necessary for utilities, sewer facilities and
other public purposes over the Common Areas to serve
the Project.

(k} The power and duty to adopt such Rules and
Regulations as the Board may deem necessary for the
management of the Project, which Rules and Regulations
shall become effective and binding after (1) they are
adopted by a majority of the Board at a duly called
meeting, and {(2) they are either mailed or otherwise
delivered to each member, and they are posted in a
conspicuous place in the Common Areas, or Recorded.
Such Rules and Regulations may concern, without limita-
tion, use of the Common Property; signs; parking
rastrictions; minimum standards of property mainte-
nance; and any other matter within the jurisdiction of
the Association as provided in the Declaration; pro-
vided, however, that such Rules and Regulations shall
be enforceable only to the extent that they are consis-
tent with the Declaration, the Articles of Incorpora-
tion and these Bylaws, and the Rules and Regulations
may not be used to amend any of said documents.

(1) The power and duty to keep, or cause to be
kept, a complete record of all acts and corporate
affairs of the Association and to present a statement
thereof to the Members at the annual meeting of the
Members and at any other time that such statement is
requested by members representing at least twenty-
five percent (25%) of the total voting power of the
Association.

(m) The power but not the duty to sell property
of the Association; provided, however, that the prior
vote or written approval of the Members entitled to
cast at least a majority of the voting power of the
Association must be obtained to sell during any Fiscal
Year property of the Association having an aggregate
falr market value greater than fifteen percent (15%) of
the budgeted gross expenses of the Assoclation for that
Fiscal Year.

. The Board of Directors may
engage for the Association a Manager at a compensation estab-
lished by the Board to perform such duties and services as the
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Board shall authorize, including, but not limited to, the duties
listed in Section 4.3 hereof.

ce. At the first
annual meeting of the Members, and thereafter at each annual
meeting of the Members, new Directors shall be elected by written
ballot of the Owners as provided in these Bylaws, and all posi-
tions on the Board of Directors shall be filled at that election.
If an annual meeting is not held, or the Board is not elected
thereat, the Board may be elected at any special meeting of the
Members held for that purpose. Each Director shall hold office
until his successor has been elected or until his death, resigna-
tion, removal or judicial adjudication of mental incompetence.
Commencing with the first annual meeting of the Members held, the
two (2) elected Directors receiving the highest number of votes
shall each be elected for a term of two (2) vyears, and the
elected Director receiving the fewest number of votes shall be
elected for a term of one (1) year. At each annual meeting
thereafter, new Directors shall be elected to fill vacancies
created by resignations or expirations of the terms of past
directors. Following the first annual meeting, the term of
office for each Director elected to fill a vacancy created by the
expiration of the term of office of the respective past Director
shall be for two (2) years. The term of office of each Director
elected to fill a vacancy created by the resignation, death or
removal of his predecessor shall be the balance of the unserved
term of his predecessor. Any person serving as a Director may be
re-elected, and there shall be no limitation on the number of
terms during which he may serve. Each Member may accumulate his
votes for the election and removal of Directors. At any election
of the Board, the Owner (or Owners) of each Condominium shall be
entitled to cast a number of votes equal to the number of Direc-
tors to be elected at such meeting. Such Owner (or Owners) may
cast all of such votes for a single candidate or may distribute
the votes among as many candidates as he sees fit.

. The Board of Directors shall
cause to be maintained a full set of books and records showing
the financial condition of the affairs of the Association in a
manner consistent with accurate accounting principles. As fur-
ther provided in Section 5.7 of the Declaration a pro forma
operating statement (Budget) for each Fiscal Year shall be dis-
tributed to the Members not less than sixty (60) days before the
beginning of the Fiscal Year. The Board shall also prepare and
distribute to each Member (and to any institutional first Mort-
gagee of a Condominium in the Project upon request), within
ninety (90) days of the last day of the Assoclation's Fiscal
Year, an annual report as provided in Section 5.7 of the Decla-
ration,

- 10 -
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All books, records and papers of the Association shall be
made available for inspection and copyiny by any Member of his
duly appointed representative at the principal office of the
Association or at such other place within the Property as the
Board may prescribe. The Board shall establish reasonable rules
with respect to (1) notice to be given to the custodian of the
records by the Member desiring to make the inspection, (2) hours
and days of the week when such an inspection may be made and (3)
payment of the cost of reproducing coples of documents requested
by a Member. Every Director shall have the absolute right at any
reasonable time to inspect all books, records and documents of
the Association, and the physical properties owned or controlled
by the Association. The right of the inspection by a Director
shall include the right to make extracts and copies of documents.

Section 4.7 vacancies. Vacancies in the Board of Direc-

tors caused by any reason other than the removal of a Director by
a vote of the Members of the Association may be filled by vote of
the majority of the remaining Directors, even though they may
constitute less than a quorum; and each person so elected shall
be a Director until a successor is elected at the next annual
meeting of the Members of the Association, or at a special meet-
ing of the Members called for that purpose. A vacancy or vacan-
cles shall be deemed to exist in case of death, resignation,
removal or judicial adjudication of mental incompetence of any
Director, or in case the Members fail to elect the full number- of
authorized Directors at any meeting at which such election is to
take place. Failure to fill a vacancy shall not diminish the
authority of the Board of Directors, which may proceed to conduct
business with the number of Directors remaining in office.

Section 4.8 . Any regular or special
meeting of the Members duly called, any one (1) or more of the
Directors may be remcoved with or without cause by a majority vote
of the Members of the Association, and a successor may then and
there be elected to £ill the vacancy thus created. Any Dbirector
whose removal has been proposed by the Members shall be given an
opportunity to be heard at the meeting. If any or all of the
Directors are so removed at a meeting, new Directors may be
elected at the same meeting.

d. The first
regular ("organization") meeting of a newly elected Board of
Directors shall be held within ten (10) days of election of the
Board, at such place as shall ba fixed and announced by the
Directors at the meeting at which such Directors were elected for
the purpose of organization, election of officers and the trans-
action of other business. No notice shall be necessary to the

- 11 -
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newly elected Directors iIn order legally to constitute such
meeting; provided that (1) a majority of the whole Board shall be
present when the time and place are announced at the membership
meeting, and (2) the meeting of the Members at which the newly
constituted Board was elected.

Section 4.10 .  Regular meetings
of the Board of Directors shall be open to all Members; provided
that Members who are not Directors may not participate in any
deliberation or discussions at such regular meetings unless
expressly so authorized by a vote of a majority of a quorum of
the Board of Directors. Regular meetings may be held at such
time and place within the Project (or at a place as close thereto
as possible) as shall be determined, from time to time, by a
resolution adopted by a majority of a guorum of the Directors;
provided, however, that such meetings shall be held no 1less
frequently than quarterly. Notice of the time and place of
regular meetings of the Board of Directors shall be given to each
Director, personally or by mail, telephone or telegraph, at least
ninety-six (96) hours prior to the date named for such meeting,
and shall be posted at a prominent place or places within the
Common Property.

Section 4.11 . Special meetings
of the Board of Directors shall be open to all Members, provided
that Members who are not Directors may not participate in any
deliberation or discussions at such special meetings, unless
expressly so authorized by a vote of a majority of a quorum of
the Bcard of Directors. Special meeting may be called by the
president (or, if he is absent or refuses to act, by the Vice
President) or by any two (2) Directors. At least ninety-six (96)
hours' notice shall be given to each Director or alternative
Director, as applicable, personally or by mail, telephone or
telegraph, which notice shall state the time, place {as herein-
above provided) and the purpose of the meeting, and shall be
posted at least ninety-six (96) hours prior to such meeting at a
prominent place or places within the Common Areas. If served by
mail, each such notice shall be sent, postage prepaid, to the
address reflected on the records of the Asscciation, and shall be
deemed given, if not actually received earlier, at 5:00 o'clock
p.m. on the second day after it is deposited in a regular deposi
tory of the United States mail as provided herein. Whenever any
Director has been absent from any special meeting of the Board,
an entry in the minutes to the effect that notice has been duly
given shall be evidence that due notice of such meeting was given
to such Director, as required by law and as provided herein.

. Before or at any meeting
of the Board of Directors, any Director may, in writing, waive
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personal notice of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Direc-
tor at any meeting of the Board shall be a waiver by him of
personal notice of the time and place therecof. If all the Direc-
tors are present at any meeting of the Board, no personal notice
to Directors shall be required and any business may be transacted
at such meeting. The transactions of any meeting of the Board,
however called and noticed or wherever held, shall be as valid as
though had at a meeting duly held after regular call and notice,
if (1) a gquorum be present, (2} notice to the Members of such
meating was posted as provided in Section 4.10, and (3) either
before or after the meeting, each of the Directors nct present
signs a written waiver of notice, a consent to holding such
meating, or an approval of the minutes thereof. All such
waivers, consents and approvals shall be filed with the records
of the Association or made a part of the minutes of the meeting.

on 4 Action Without Meeting. The Directors shall
have the right to take any actlion in the absence of a meeting
which they could take at a meeting by obtaining the written
consent of all the Directors. Any action so approved shall have
the same effect as though taken at a meeting of the Directors,
and such consents shall be filed with the records of the Associa-
tion.

gection 4.14 Quorum and Adjournment. Except as otherwise
expressly provided herein, at all meetings of the Board of Direc-
tors, a majority of the Diractors shall constitute a gquorum for
the transaction of business, and the acts of the majority of the
Directors present at a meeting at which a quorum is present
shall be the acts of the Board of Directors, If at any meeting
of the Board of Directors, there is less than a guorum present,
the majority of those present may adjourn the meeting from time
to time. At any such reconvened meeting, any business which
might have been transacted at the meeting as originally called
may be transacted without further notice if a quorum is present.
The Board may, with the approval of a majority of a guorum of the
Directors, adjourn a meeting and reconvene in executive session
to discuss and vote upon personal matters, litigation in which
the Association is or may become involved and orders of business
of a similar nature. The nature of any and all business to be
congidered in executive session shall first ke announced in open
session,

. The Board of Directors may
require that all officers and employees of the Association
handling or responsible for Association funds shall furnish
adequate fidelity bonds. The premiums on such bonds may be a
Common Expense of the Association.
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. The Board of Directors, by
resolution, may from time to time designate such advisory and
other committees as it shall desire, and may establish the pur-
poses and powers of each such committee created. The rescluticon
designating and establishing the committee shall provide for the
appointment of its members, as well as a chairman, shall state
the purposes of the committee, and shall provide for reports,
termination of the Committee, and other administrative matters as
daemad appropriate by the Board.

ARTICLE V

QFFICERS

. The principal officers of the
Association shall be a President, a Vice President, a Secretary,
and a Treasurer, all of whom shall be elected by the Board of
Directors. The Board of Directors may appoint an Assistant
Treasurer, and an Assistant Secretary, and such other officers as
in their judgment may be necessary. Officers other than the
President need not be Directors. One Person may hold more than
one (1) office.

Section 5,2 v . The Officers of the
Association shall be elected annually by the Board of Directors
at the Organization Meeting of each new Board of Directors, and
each officer shall hold his office at the pleasure of the Board
of Directors, until he resigns or is removed or otherwise dis-
qualified to serve or his successor shall be elected and quali-
fied to serve.

. Upon an affirmative
vote of a majority of the entire Board of Directors, any officer
may be removed, either with or without cause, and his successor
elected at any regular meeting of the Board of Directors, or at
any special meeting of the Board of Directors call for such
purpose. Any officer may resign at any time by gilving written
notice to the Board or to the President or Secretary of the
Association. Any such resignation shall take effect at the date
of receipt of such notice or at any later time specified therein;
and unless otherwise specified in said notice, acceptance of such
r:signation by the Board shall not be necessary to make it effec—
tive,

Compensation. Officers, agents and employees
shall receive such reasonable compensation for thelr services as

may be authorized or ratified by the Board; provided, however,
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that no officer shall receive any compensation for services
performed in the conduct of the Association's business unless
such compensation is approved by the vote or written consent of
Members representing at least a majority of the voting power of
the Association; and provided further, that (1) nothing herein
contained shall be construed to preclude any officer from serving
the Association in some other capacity and receiving compensation
therefor, and (2) any officer may be reimbursed for his actual
expenses incurred in the performance of his duties. Appointment
of any officer, agent  or employee shall not of itself create
contractual rights of compensation for services performed by such
officer, agent, or employee.

_president. The President shall be the chief
executive officer of the Association. He shall preside at all
meetings of the Association and of the Board of Directors. He
shall have all of the general powers and duties which are usually
vested in the office of the President of a corporation, including
put not limited to the power, subject to the provisions of Sec-—
tion 4.16, to appoint committees from among the HMembers from time
to time as he may in his discretion decide is appropriate to
assist in the conduct of the affairs of the Association. The
president shall, subject to the control of the Board of Direc-
tors, have general supervision, direction and control of the
business of the Association. The President shall be ex officio a
member of all standing committees, and he shall have such other
powers and dutlies as may be prescribed by the Board of Directors
or these Bylaws of the Association.

. The Vice President shall
take the place of the President and perform his duties whenever
the President shall be absent, disabled, refuses or is unable to
act. If neither the President nor the Vice President is able to
act, the Board of Directors shall appoint some other member of
the Board of Directors shall appoint some other member of the
Board to do so on an interim basis. The Vice President shall
also perform such other duties as shall from time to time be
imposed upon him by the Board of Directors or these Bylaws of the
Asgociation.

Sectieon 5.7 Secretary. The Secretary shall keep the
minutes of all meetings of the Board of Directors and the minutes
of all meetings of the Association at the principal office of the
Association or at such other place as the Board of Directors may
order. The Secretary shall keep the seal of the Association ion
safe custody and shall have charge of such books and papers as
the Board of Directors may direct; and the Secretary shall, in
general, perform all of the duties incident to the office of
Secretary. The Secretary shall give, or cause to be given,
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notices of meetings of the Members of the Association and of the
Board of Directors required to be given by law or these Bylaws.
The Secretary shall maintain a record book of Members, listing
the names and addresses of Members as furnished to the Associa~-
tion, and such books shall be changed only at such time as satis-
factory evidence of a change in ownership of a cCondominium 1is
presented to the Secretary,. The Secretary shall perform such
other duties as may be prescribed by the Board of Directors or
these Bylaws.

. The Treasurer shall be the chief
financial officer of the Association and shall have responsibil-
ity for Association funds and securities and shall be responsible
for keeping, or causing to be kept, full and accurate accounts,
tax records and business transactions of the Association, includ-
ing accounts of all assets, liabilities, receipts and disburse-
ments in books belonging to the Association. The Treasurer shall
be responsible for the deposit of all monies and other valuable
effects in the name, and to the credit, of the Association in
such depositories as may from time to time be deslgnated by the
Board of Directors. The Treasurer shall disburse the funds of
the Association as may be ordered by the Board of Directors, in
accordance with the Declaration, shall render to the President
and Directors, upon request, an account of all of his transac-
tions as Treasurer and of the financial conditions of the Asso-
ciation, and shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors or these
Bylaws.

ARTICLE VI
QBLIGATIONS OF THE MEMBERS
Section 6.1 Asgessmentsg.

(a) All Members are obligated to pay, in accord-
ance with the provisions of the Declaration, all
Assessments imposed by the Association, to meet all
Common Expenses of the Association.

{(b) All delinquent Assessments shall be enforced,
collected or foreclosed in the manner provided in the
Declaration.

Section 6,2 Maintepance and Repajr.

(a) Every Member mutt perform promptly, at his
sole cost and expense, such maintenance and repair work
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on his Unit as is required under the provisions of the
Declaration.

(b) As further provided in the bDeclaration, each
Member shall reimburse the Association for any expendi=-
tures incurred in repairing or replacing any portion of
the Common Property which is damaged through the fault
of such member or his employees, patrons, guests or
tenants, Such expenditures shall include all court
costs and reasonable attorneys' fees incurred in
e?forcing any provision of these Bylaws or the Declara-
tion.

ARTICLE VII

AMENDMENTS TO BYLAWS

These Bylaws may be amended by the Association at a duly
constituted meeting of the Members for such purpose. No amend-
ment to these Bylaws shall take effect unless approved by at
least a majority of the voting power of the Association present,
in person or by proxy, at a duly constituted regular or special
meeting of the Members; provided, however, that such majority
shall in no event be less than twenty-five percent (25%) of the
voting power of the Association and; provided further that these
Bylaws may be amended by a majority of the entire Board, at any
time prior to the first closing date for the sale of a Condomin-
ium in the Project.

ARTICLE VIII
MORTIGAGEES
Notice to Association. Upon request by the

Association, a Member who Mortgages his Condominium shall notify
the Association through the Manager, or through the Secretary if
these is no Manager, the name and address of his Mortgagee. Each
Member shall likewise notify the Association, upon request, as to
the release or discharge of any such Mortgage.

. The Board of

Section 8,2
Directors of the Association shall, at the request of a Mortgagee
of a Condominium report any unpaid assessments due from the Owner
of such Condominium, in accordance with the provisions of the
Declaration.
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ARTICLE IX
CONFLICTING PROVISIONS

If any provision of these Bylaws conflicts with any provi-
sions of the laws of the State of Colorado, such conflicting
provision shall be null and void upon final court determination
to such effect, but all other provisions of these Bylaws shall
remain in full force and effect. In case of any conflict between
the Articles and these Bylaws, the Articles shall control; and in
the case of any conflict between the Declaration and these By-
laws, the Declaration shall control.

ARTICLE X

INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Board may authorize the Association to pay expenses
incurred by, or to satisfy a judgment or fine levied against, any
present or former Director, officer, employee or agent of the
Association to the extent and under the circumstances provided in
the Declaration.

ARTICLE XI
MISCELLANEQUS
Section 11.1 s. The Board of Direc~

Execution of Pocuments

tors, except as otherwise provided in these Bylaws, may authorize
any officer or officers, agent or agents, to enter into any
contract or execute any instrument in the name and on behalf of
the Association, and such authority may be general or confined to
specific instances; and unless so authorized by the Board of
Directors, no officer, agent, committee member, or employee shall
have any power or authority to bind the Association by any con-
tract or engagement or to pledge its credit or to render it
liable for any purpose or in any amount.

Inspection of Bylaws. The Association shall
keep in its office for the transaction of business the original
or a copy of these Bylaws as amended or otherwise altered to
date, certified by the Secretary, which shall be open to inspec-
tion by the Members and all first Mortgagees in accordance with
Section 4.6(b) hereof.

. The Fiscal Year of the Associa-
tion shall be determined by the Board of Directors, and having
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been so determined, is subject to change from time to timz as the
Board of Directors shall determine.

Sectjon 11.4 Membership Book. The Association shall keep

and maintain in its office for the transaction of business a book
containing the name and address of each Member. lTermination or
transfer of ownership of any Condominium by a Member shall be
recorded in the book, together with the date on which such owner-
ship was transferred.

ARTICLE XII

NQTICE AND HEARING PROCEDURE

Section 12.1% . In the event of an
alleged violation of the Restrictions, and after written notice
of such alleged failure is delivered (in the manner prescribed in
the Declaration) to the Member of any agent of the Member
("respondent") alleged to be in default, the Board of Directors
shall have the right, after affording the respondent an oppor-
tunity for an appropriate hearing as hereinafter provided, and
upon an affirmative vote of a majority of all Directors on the
Board, to take any one or more of the following actions ("Sanc-
tions"): (1) levy a Special Assessment as provided in the Decla-
ration; (2) suspend or condition the right of gsaid Member to use
any Common Property; (3) suspend said Member's voting privileges;
or (4) Record a notice of noncompliance encumbering the Condomin-
ium of the respondent. Any such suspension shall be for a peried
of not more than thirty (30) days for any non-continuing infrac-
tion, but in the case of a continuing infraction {including
nonpayment of any assessment afrer the same become delinguent)
may be imposed for so long as the violation continues. No Sanc-
tion against a Member arising from the alleged vioclation shall
take effect prior to he expiration of (a) fifteen (15) days after
the Member's receipt of the complaint pursuant to Section 12.2,
and (b) five (5) days after the scheduled hearing required here-
in. The failure of the Board to enforce the Restrictions shall
not constitute a waiver of the right to enforce the same there-
after. The remedies set forth above and otherwise provided by
these Bylaws shall be cumulative and none shall be exclusive,
However, any individual Member must exhaust all available inter-
nal remedies of the Association prescribed by the Restrictions
before that Member may resort to a court of law for relief with
respect to any alleged violation of the Restrictions by another
Member; provided that the foregoing limitation pertaining to
exhausting administrative remedies shall not apply to the Board
or to any Member where the complaint alleges nonpayment of Annual
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Assessments, Special Assessments, Capital Improvement Assessments
or Reconstruction Assessments,

: . A hearing to determine
whether any Sanction should be imposed against a respondent shall
be initiated by the filing of a written Complaint by any Member
or by any officer or member of the Board of Directors with the
President of the Association or other presiding member of the
Board. The Complaint shall constitute a written statement of
charges which shall set forth in ordinary and concise language
the acts or omissions with which the respondent is charged, and a
reference to the specific provisions of the Restrictions which
the respondent is alleged to have vioclated., A copy of the Con-
plaint shall be delivered to the respondent in accordance with
the notice procedures set forth in the Declaration, together with
a statement which shall be substantially in the following form:

"Unless a written request for a hearing signed by
or on behalf of the person named as respondent in the
accompanying Complaint is delivered or mailed to the
Board of Directors within fifteen (15) days after the
Complaint was delivered to you, the Board of Directors
may proceed upen the Complaint without a hearing, and
you will have thus walved your right to a hearing. The
request for a hearing may be made by delivering or
mailing the enclosed form entitled *'Notice of Defense'
to the Board of Directors at the following address:

sel at an

: If you desire the

nanes and addresses of witnesses or an opportunity to
ingpect any relevant writings or items on file in
connection with this matter in the possession, custody
or control of the Board of Directors, you may contact

"
v

The respondent shall be entitled to a hearing on the merits of
the matter if the Notice of Defense is timely filed with the
Board of Directors. The respondent may file a separate statement
by way of mitigation, event if he does not file a Notice of
Defense.

o earing. If the Notice of Defense
is timely filed, the Board shall deliver in the manner prescribed
by the notice procedures set forth in the Declaration a notice of
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hearing, on all parties at least ten (10) days prior to the
hearing, if such hearing is reguested by the respondent, The
hearing shall be held no sooner than thirty (30) days, but not
later than ninety (90} days, after the Complaint is wmailed or
delivered to the respondent as provided in Section 12.2. The
notice to the respondent shall be substantially in the following
form but may include other information:

"You are hereby notified that a hearing will be
held before the Board of Directors of the Panadero
villas Condominium Associlation at

on the day of , 19 , at the hour of
, upon the charges made “in the cConplaint
served upon you. You may be present at the hearing,

may but need not be represented by counsel, may present
any relevant evidence, and will be given full cppor-
tunity to cross-examine all witnesses testifying
against you. You are entitled to request the attend-
ance of witnesses and the production of books, docu-
ments or other items by applying to the Board of Direc-
tors of the Association.®

Section 12.4 . If the Notice of Defense is timely
filed, the hearing shall be held before the Board in executive
session on the date specified in the notice of hearing delivered
to the respondent. If the Notice of Defense is not timely filed,
the respondent's right to a hearing shall be deemed waived and
the Board, in executive session, may proceed upon the Complaint
without a hearing. Prior to the effectiveness of any Sanction
hereunder, proof of notice, and the invitation to be heard shall
be placed in' the minutes of the meeting. Such proof shall be
deemed adequate if a copy of the notice together with a statement
of the date and manner of delivery is entered by the officer or
director or other person who mailed or delivered such notice.
The notice requirement shall be deemed satisfied if the respon-
dent appears at the meeting. The minutes of the meeting shall
contain a written statement of the results of the hearing and the
sanction, if any, imposed.

CERTIFICATE OF SECRETARY
I, the undersigned, do hereby certify that:

1. I am the duly elected and acting Secretary of
PANADERO VILLAS CONDOMINIUM ASSOCIATION II, a Colorado
corporation (“Association'); and
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2. The foregoing Bylaws comprising 22 pages
including this page constitute the Bylaws of the Asso-
ciation duly adopted at a Special Meeting of the Board
of Directors of the Association held on s

19_ .

IN WITNESS WHEREOF, I have hereunto subscribed my hand and
affixed the seal of the Association this day of p
19 .

Secretary
]
(SEAL)

WP2-RLBR-O191\PANADERC.BYL
011621/ jac
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EXHIBIT "D"

LEGAL DESCRIPTION OF ANNEXABLE TERRITORY

All of that certain real property located in Huer{ano
County, State of Colorado, described as follows:

A, The property described on attachad Schedule D~1.

B. Tract 13 Panadero Development Filing No. 3, a plat
of which was filed March 16, 1983 as Map No. 207,
Pocket 4, Folder No. 2, Reception No. 289999 in
the office of the Clerk and Recorder of Huerfano
County, Colorado.

c. Tract 11 Panadero Development Filing No. 3, a plat
of which is filed March 16, 1983 as Map No. 207,
Pocket 4, Folder No. 2, Reception No. 289993 in
the office of the Clerk and Recorder of Huerfano
County, Colorado.

WP2-RLBR-0191\PARADERD. BYL
013191/ ]8c
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SCHEDULE "D-1"

PROPERTY. DESCRIPTION

A parcel of land locsted in the County of Huarfano, State of Celo-
recdo, to-wity

A parcel of land boing part of Tract 12, Pangdéro Development Filing

No., 3, a plat of which
Pocket 4, Folder No, 2, Receptlion No,

woe filad Maroh 16, 1983, ss¢ Map No. 207,

289999 in the offlos of the

Clark end Repordar of Hustfano County, Colorado, and belng rore
particularly described as follows!

Beginning at the northwast corner of seld Tract 12 thence § 00-~00-
10 £, mlong the weat line of sald Tract 12, s dlstance of 111.42 fect
to a point on the narthesly right of way line of the 24.00 foot

sccess rosd in sald Trect 1%

thence along the seld northerly tight

of wey line, the following twn (10} courses:

1.

10,

gn the arc of &

curve to the left, thryu a central angle

of 41-22+%1, whose ra¢dius 15 108.00 fest, an arc distance

of 78,63 feet;
N 49-10«00 €, &
on the are o} ]
62-13-00, whose
98.82 feety

S 68«37-00 E, 8
on tha arec of a
58-34+«08, whose
54,10 fuet;

gh the arc of a
43=13=086, whosa
82.22 feety

N 89-55-30 E, &
on the &xro of &
7‘159-5°|_Nh0=.
86,39 fuety

en the aro of &
T4-59.50, whosse
“I’O f'.hl

N 89-3950 £, &

distarnce of 33,00 fest;
curve to the right, thru a centrsl angle of
radius is 91.00 fset, an arc distance of

distance of 76.00 fewty '
curve {0 the right, thru ¢ central angle of
radiys s 92.00 feset, an arc distance of

curve o the :1uht..thru'; central angle of
radius Ls 109.00 feet, an arc distance of

distance of 33.00 faat; o
curve to the Jeft, thru a central angle of
radius it 66.00 faet; an arc dictance of

curve o the cight, thru s central angle of
redius Lo 34,00 feet, an agre dictance of

distence of 182,60 faet to & polnt on the

essterly lins of suid Traot 12; thence N 8~03-51 €, slong the sald
easterly line of Trect 12, a distance of 37,89 fest, to tnhe horth-
sast corner of salid Tract 12; thence N §5«51-03 W, along the north
line of ssid Tract 12, & distance of 710,17 feet to the point of
bteginning, vontsining .19 acres, more or less.




Sowme - ead
EXHIBIT "E"
W {HIP INTEREST
OF EACH CONDOMINIUM IN THE COMMON AREAS
PHASE 1

UNIT NUMBER FRACTLIONAL OWNERSHIP INTEREST
101 .05789
102 .06842
103 L 06842
104 .05789
201 .05789
202 .06318
203 .06318
204 .05789
301 .05789
302 L.06842
303 ,06842
304 .05789
401 .05789
402 .06842
403 .06842
404 .05789

W2 -RLBR-0191\PANADERD.BYL
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