BYLAWS
OF
THE LODGE AT RIVERBEND HOMEOWNERSASSOCIATION

ARTICLEI - OFFICES

The Lodge a Riverbend Homeowners Association (the " Association™)is a Colorado non-
profit corporation,withitsprincipal officelocated at 337 Streamside, Frisco, Colorado 80443. The
mailing addressof the AssociationisP.O. Box 2577, Frisco, Colorado80443. The Associationmay
also have other offices and may carry on its purposes at such other places within and outside the
State of Coloradoas the Board may from timeto time determine.

ARTICLEII- DEFINITIONSAND ASSENT

2.01 Definitions. The definitionsin ArticleIII of the Condominium Declaration
of TheLodgeat Riverbend(*'Declaration™) asamendedfromtimeto timeand recorded in theoffice
of theClerk and Recorder of Summit County, Colorado, shall apply to theseBylaws, and all defined
terms used in the Bylaws shall have the same meaning as defined terms used in the Declaration.

2.02 Assent. All present or futureOwners, their families, present or futuretenants,
and their guests and invitees, and any other person using thefacilitiesof in any manner are subject
to the AssociationDocuments, includingtheseBylaws. Theacquisitionor rental of any of theUnits
in TheLodgeat Riverbend or the occupancy of any improvement located thereon shall constitute
ratificationand acceptanceof these Bylaws.

ARTICLEIII - MEMBERSHIP,VOTING, QUORUM AND PROXIES

3.1 MembershipandVoting. TheAssociationshall bea membership corporationwithout
certificates or shares of stock. The Association shall have one (1) class of voting membership.
Membersshall be all Owners and the Declarant, as defined in the Declaration, shall be entitled to
votein Associ ation matterspursuant to the Declaration onthebasi sof onevotefor each Unit owned.
When more than one person holds an interest in any Unit, all such personsshall be members. The
votefor such Unit shall be exercised by one person or aternativepersons (who may be a tenant of
the Owners) appointed by proxy in accordancewiththe Bylaws. Inthe absenceof aproxy, thevote
allocated to the Unit shall be suspended in the event morethan one personor entity seeksto exercise
theright to voteonany onematter. Any Owner of aUnit whichisleased may assignhisvotingright
to the tenant, provided that a copy of aproxy appointingthe tenant is furnished to the Secretary of
the Associationprior to any meetinginwhich thetenant exercisesthevotingright. Inno event shall
more than one vote be cast with respect to any one Unit.

Declarant shall be entitled to one vote for each Unit owned.

32 Electionof ExecutiveBoard. |ntheelectionof ExecutiveBoard, each Member shall
have the right to vote the number of votesto which heis entitled for as many personsasthereare
Executive Board Membersto be elected, and for whose election heis entitled to vote. Cumulative
voting shall not be allowed.



33  OQuorum. Except asotherwiseprovided in these Bylaws or in the Declaration, the
presence in person or by proxy of a majority of the votesentitled to be cast at such meeting shall
constitutea quorum.

34  Proxies. Votesmay be cast in person or by proxy. Proxies must be filed with the
Secretary before the appointed time of each meeting. All proxies must be in writing and may be
either general or for a particular meeting. A proxy holder need not be an Owner.

3.5 Majority Vote. Unlessadifferent percentageisrequired by law, the Declaration, the
Articlesof Incorporation or these Bylaws, the affirmativevote of more than fifty percent (50%) of
the votesrepresented at a meeting duly called and convened at which aquorum is present shall be
sufficient to adopt decisionshinding on all Members.

ARTICLEIV -MEETINGS

4.1  Annua Meeting. Thefirst annual meetingof the Membersshall beheld in August,
2003, with each subsequent regular annual meeting of the Membersto be held in the same month
unlessrescheduled by the ExecutiveBoard in any succeeding year.

42  Special Meeting. Specia meetingsof theMembersfor any purposeother thanthose
regulated by statute shall becalled by the President of the Association, either upon resolutionof the
ExecutiveBoard, or by petition of ownersrepresentingthe Ownersof at | east fifty percent (50%) of
the Units.

4.3  Notice of Meeting. The President or Secretary shall give, or cause to be given,
written notice of thetime, placeand purposeof each annual or specia meeting by mailing, posting
prepaid, or hand-deliveringsuch noticeat least ten (10) days, but not morethan fifty (50) days, prior
to such meeting to each Member of the Association at the address of such Membersthat appearsin
the records of the Association. The Executive Board may set a record date for determination of
Membersentitled to notice of and to vote a& ameeting.

4.4  Meeting to Avvrove Annua Budget. Attheannua meeting of the Associationor at
a special meeting of the Association called for such purpose, the Members shall be afforded the
opportunity to ratify a budget of the projected revenues, expenditures and reserves for the
Association's next fiscal year as proposed by the Executive Board. A summary of the proposed
budget approved by the ExecutiveBoard shall bemailed to the M emberswithinthirty (30) daysafter
itsadoptional ong with anoticeof ameeting of the Association to beheld not lessthan fourteen (14)
nor more than fifty (50) days after mailing of the summary to the Members (or, in the aternative,
together with a ballot and information sufficient to satisfy the provisions of Section 109 of the
ColoradoRevised Nonprofit Corporation Act). Unlesseighty percent (80%) of thetotal votesinthe
Associationreject the proposed budget, the budget isratified. There are no quorum requirements
for this meeting. In the event the proposed budget is rejected, the budget last ratified by the
Members continues until such time as the Members ratify a subsequent budget proposed by the
ExecutiveBoard as provided above.




45  Adjourned Mestings. If, at thetimeand place of meeting, aquorumislacking, the
chairman of the meeting, or the members holding a majority of the votes present in person or by
proxy, may adjournthe meeting from timeto time until aquorumexists. At any adjourned meeting
at which aquorum exists, any businessmay be transacted which might have been transacted at the
original meeting.

4.6  Waiver of Notice. Any Member may at any time waive any notice required to be
given under these Bylaws, by statute or otherwise. The presence of a Member in person at any
meeting of the members shall constituteawaiver, unless such presenceis for the express purpose
of objectingto the meeting for the reason that it was not lawfully called.

4.7 Place of Mesetings. A waiver of noticesigned by all Members entitled to vote at a
meeting may designateany place, either within or outside Colorado, asthe placefor such meeting.
If thereis no such waiver, the place for annual and special meetingsshall be the principal office of
the Association.

4.8  Action of Members Without a Meeting. Any action required to be taken or which
may betaken at a meeting of the Members may be taken without ameeting if a consentin writing,
setting forththe action so taken, issigned by all of the Members entitledto votewith respectto such
action.

4.9 TeleconferenceMeetings. Any regular or special meeting of the Membersmay be
conducted by tel econferenceor other el ectronicmeans, followed by minutesof such meeting, which
shall be distributed to each Member.

410 Order of Business. The order of businessat al meetings of Members shall be as
follows:

(a) Roll call;
(b) Statement of compliancewith proceduresfor
notice of meeting or waiver of notice;
(c) Reading of minutes,
(d)  Reportsof officers;
(e) Reports of committees;
® Election of ExecutiveBoard Members (annual meetingsonly);
(g)  Unfinished business;
(h) New business; and
@A) Adjournment.

411 VotingbyMail. The ExecutiveBoard may decidethat voting of the Unit Ownerson
any matter required or permitted by the statutes of Colorado, the Declaration, the Articles of
Incorporation, or these Bylaws shall be by mail. Pursuantto the Colorado Revised Nonprofit
CorporationAct, any action that may be taken at any annual, regular or special meeting of the Unit
Owners may be takenwithout ameeting if the Secretary deliversawritten ballot to every Member
entitled to vote on the matter. A written ballot shall: (i) set forth each proposed action; and (ii)
providean opportunity to votefor or against each proposed action. Approval by writtenballot shall




be valid only when the number of votes cast by ballot equalsor exceeds the quorum requiredto be
present at a meeting authorizing the action, and the number of approvals equals or exceeds the
number of votesthat would berequiredto approvethe matter at ameeting at which thetotal number
of votes cast was the same as the number of votes cast by ballot. All solicitations for votes by
written ballot shall: (i) indicate the number of responsesneeded to meet the quorum requirements;
(i) state the percentage of approvals necessary to approve each matter other than election of
members of the Executive Board; (iii) specify the time by which aballot must be received by the
Association in order to be counted; and (iv) be accompanied by written information sufficient to
permit each person casting such ballot to reach an informed decisionon thematter. A writtenballot
may not be revoked.

412 Rules of Meetings. The Executive Board may prescribe reasonable rules for the
conduct of all meetings of the Executive Board and Members and in the absence of such rules,
Robert's Rules of Order shall be used.

ARTICLEYV - EXECUTIVE BOARD

51  AssociationResponsibilities. The Ownerswill constitute the Association, who will
have the responsibility of administeringthe Property through an Executive Board. Inthe event of
any dispute or disagreement between any Owners relating to the Property, or any questions of
interpretation or application of the provisions of the Declaration or Bylaws, such dispute or
disagreement shall be submitted to the Board. Thedeterminationof such dispute or disagreement
by the Board shall be binding on all such Owners, subject to the right of Owners to seek other
remediesprovided by law after such determinationby the Board.

52  Numberandlnitial Board. Theaffairsof this Associationshall initially be managed
by an ExecutiveBoard of not lessthan two (2) nor morethanfive (5) Board Memberswho shall be
Members of the Association. Declarant shall initially appoint the Executive Board Members as
provided in Section 5.3 below. The number of members on the Executive Board may be changed
from timeto time by amendment to these Bylaws.

5.3  Executive Board MembersDuring Declarant Control. Declarant and any successor
of Declarantwho takestitleto al or part of the Property for the purpose of devel opment and sal e of
the Property and who is designated as Successor Declarant in arecorded instrument executed by
Declarant shall have exclusive power to appoint and remove members of the Executive Board and
officersof the Association. This period of Declarant control shall terminate no later than sixty (60)
days after conveyanceof 100% of the Unitsto Unit Ownersother than Declarant. Declarant may
voluntarily surrender the right to appoint and remove officersand membersof the ExecutiveBoard
before termination of the period of Declarant control, but, in that event, the Declarant may require
for the duration of the period of Declarant control, that specified actions of the Association or the
Executive Board, as described in a recorded instrument by the Declarant, be approved by the
Declarant beforethey becomeeffective. The ExecutiveBoard Memberssel ected by Declarant need
not be Members of the Association.

5.4  Electionof ExecutiveBoard MembersDuring.M embers Control. Atthefirst meeting
of the Membersafter the Declarant no longer appointsthe Executive Board, they shall elect anew



Executive Board, and any terms of Executive Board Members which have not expired shall
immediately terminate. Executive Board Membersshall be el ected by the Members at each annual
meeting of the Members. At the first general election of the Board by Association Members and
subsequent elections, the Members of the Association may cast as many votes as they are entitled
to exercise under the provision of Section 3.1. above. Voting for Executive Board Members shall
be by secret written ballot.

5.5 Term of Office of Executive Board Members during Members Control. The term
of officefor theinitial Executive Board Membersshall befixed at the time of their election asthey
themselves shall determine in order to establish a system of three (3) year terms in which at least
one-third(1/3) of theBoard is elected each year, and theBoard shall identify i n which year theboard
members for each category of representation are subject to election. For example, if the number of
ExecutiveBoard Memberson theinitial Board isset at three (3) pursuant to Section 5.2 above, one
(1) Executive Board Member shall serve for aone (1) year term, one (1) Executive Board Member
shall servefor atwo (2) year term, and one (1) Executive Board Member shall serve for athree(3)
year term. At theexpiration of theinitial term of officeof eachrespective Executive Board Member,
a successor shall be elected to serve three (3) years. Each Executive Board Members shall hold
office until their successors are el ected by the Association and qualified.

5.6  Removal of Executive Board Members; Vacancies. Executive Board Membersmay
be removed and vacancies on the Board may be filled asfollows:

€) By the Members. Any Executive Board Member may be removed, with or
without cause, a any regular or special meeting of the Members by a majority of votes of the
Members entitled to vote for asuccessor. A successor to any Executive Board Member removed
may be elected at such meeting to fill the vacancy created by removal of the Executive Board
Member. An Executive Board Member whose removal is proposed by the Members shall be given
notice of the proposed removal at least ten (10) days prior to the date of such meeting and shall be
given an opportunity to be heard at such meeting.

(b) By theBoard. Any Executive Board Member who hasthree (3) consecutive
unexcused absences from Board meetings or who is in default of his obligations under the
Declarationor isdelinquent i n the payment of any assessment for morethan thirty (30) days may be
removed by amajority vote of the Executive Board Members present at aregular or specia meeting
at which aquorum is present, and a successor may be appointed by the Board. In the event of the
death, disability, resignation or removal by the Board as set forth in this subsection (b), of a
Executive Board Member, a vacancy may be declared by the Board, and the Board may appoint a
successor. Any successor appointed by the Board shall serve for the remainder of the term of the
Executive Board Member replaced.

5.7 Powersand Duties. TheExecutive Board shall havethepowersand dutiesnecessary
for the administration of the affairs of the Association and for the operation and maintenance of a
first classresidential project. The Executive Board may do all such actsand thingsasarenot by law,
the Articles, these Bylaws or the Declaration either prohibited or directed to be exercised and done
by the Owners.



5.8  Other Powersand Duties. The ExecutiveBoard shall be empoweredand shall have
thedutiesasfollows:

(a) to administer and enforcethe covenants, conditions, restrictions, easements,
uses, limitations, obligationsand all other provisionsset forthin the Declarationand in the Articles
and these Bylaws,

(b)  to establish, make and enforce compliance with such reasonablerules and
regul ationsas may be necessaryfor the operation, use and occupancy of the Unitsand the Common
Elementswiththeright to amend samefromtimetotime. A copy of such rulesand regulationsshall
be delivered or mailed to each owner promptly upon the adoption thereof;

(c to keep in good order, condition and repair the Common Elements, and all
itemsof personal property, if any, used in the enjoyrnent of the property;

(d) toobtain and maintain to the extent obtainable al policies of insurance
required by the Declaration;

G to periodicallyfix, determine, levy and collect the A ssessmentsto be paid by
each of the Ownerstowards the Common Expenses of the Association and to adjust, decrease or
increasethe amount of the Assessments, refund any excess Assessmentsto the ownersor to credit
any excess of Assessments over expenses and cash reserves to the Owners against the next
succeedingassessment period. Totheextent permitted by law, levy and collect Special Assessments
in accordance with the provisions of the Declaration, whenever in the opinion of the Board it is
necessary to do so in order to meet increased operating or maintenance expenses or costs, or
additional capital expenses, or because of emergencies. All Special Assessments shall be in
statement form and set forth in detail the various expenses for which the Assessments are being
made;

to imposepenaltiesand collect delinquent A ssessmentsby suit or otherwise,
to collect costs and reasonableattorney's fees, and to enjoin or seek damages from an Owner asis
provided in the Declaration;

(9) to protect and defend the Property from lossand damageby suit or otherwise;

(h)y  to borrow funds and to give security therefor in order to pay for any
expenditureor outl ay required pursuant to the authority granted by the provisionsof the Declaration
or these Bylaws and to executeall such instrumentsevidencingsuch indebtednessas the Executive
Board may deem necessary or desirable;

(i) to enter into contractswithinthe scope of their duties and powers, provided
however, that any agreement for professional management of the Property, or any other contract
providingfor servicesof the Declarant may not exceed three(3) years, and any such agreement must
providefor terminationby either party without cause and without payment of aterminationfeeon
no more than one hundred eighty (180) days written notice;



to establishbank accountswhich areinterest-bearingor non-interest bearing,
as may be deemed advisableby the Executive Board,;

(k)  tokeepand maintaindetailed, full and accuratebooks and recordsshowing
in chronological order all of the receipts, expenses or disbursements pursuant to appropriate
specificity and itemization and to permit inspection thereof asis provided in the Declaration and
theseBylawsand, upon thevoteof Ownersrepresentingthe Ownersof two-thirds(2/3) of theUnits,
to cause a complete audit to be made of the books and records by a competent certified public
accountant;

to designate and remove the personnel necessary for the operation,
maintenance, repair and replacement of the Common Elements;

m) o suspend the voting rights of an Owner for failure to comply with these
Bylawsor the rulesand regulationsof the Association or with any other obligationsof the Owners
pursuant to the Declaration;

(n)  to buy or otherwise acquire, sell or otherwise dispose of, mortgage or
otherwise encumber, exchange, lease, hold, use, operate and otherwise deal with and in, red,
personal and mixed property of all kinds, and any right or interest therein, for any purposeof the
Association, subject to the Declaration and Bylaws of the Association;

(0) in general, to carry on the administrationof the Associationand to do all of
those things necessary and/or desirablein order to carry out the governing and operating of the
Property.

59 Manager. The Executive Board may employ for the Association a Manager (at a
compensation established by the Executive Board) to perform such duties and servicesasit shall
authorize. The Executive Board may delegate any of the powers and duties granted to it but,
notwithstandingsuch del egation, shall not berelieved of itsresponsibilityunder theDeclaration,the
Articlesor these Bylaws.

5.10 Regular Meetings. Regular meetingsof theExecutiveBoard may beheldat such time
and placeas shall bedetermined, from timeto time, by amajority of the ExecutiveBoard Members,
but at least two (2) such meetings shall be held each year. Notice of regular meetings of the
ExecutiveBoard shall be given to each ExecutiveBoard Member, personally or by mail, telephone
or telegraph, at least three (3) days prior to the day named for such meeting.

5.11 Special Meetings. Special meetings of the Executive Board may be called by the
President, on his own initiative, on three (3) days noticeto each Executive Board Member, given
personally, or by mail, telephone or telegraph, which notice shall set forth the time, place and
purposeof the meeting. Special meetings of the ExecutiveBoard shall be called by the President
or Secretary in like manner and on like notice on receipt of awritten request to call such a special
meeting from at least two (2) Executive Board Members.



512  Agendas and Attendance. All regular and special meetings of the Association's
Executive Board, or any committee thereof, shall be open to attendance by al members of the
Association or their representatives, however, memberswill not be allowed to participate in the
meetings. Agendas for meetings of the Executive Board shall be made reasonably available for
examination by all membersof the Association or their representatives.

513 ExecutiveSessions. Themembersof the ExecutiveBoard or any committeethereof
may hold an executive or closed door session and may restrict attendance to Executive Board
members and such other persons requested by the Executive Board during a regular or specially
announced meeting or apart thereof. The mattersto bediscussed at such an executivesession shall
includeonly matters enumerated in subparagraphs(a) to (e) of thissection.

@ Matters pertaining to employees of the Association or involving the
employment, promotion, discipline, or dismissal of an officer, agent, or
employeeof the Association;

(b)  Consultation withlegal counsel concerningdisputesthat are the subject of
pending or imminent court proceedings or matters that are privileged or
confidential between attorney and client;

(©) | nvestigati veproceedingsconcerningpossi bleor actual criminal misconduct;

(d  Matterssubject to specific constitutional, statutory, or judicialy imposed
requirements protecting particular proceedings or matters from public
disclosure; and

G Any matter thedi sclosureof whichwould constitutean unwarrantedinvasion
of individual privacy.

No rule or regulation of the Executive Board or committee thereof shall be adopted during an
executivesession. Theminutesof all meetingsat which an executivesessionwasheld shall indicate
that an executive sessionwas held, and the genera subject matter of the executive session.

5.14  Waiver of Notice. Beforeor at any meeting of the ExecutiveBoard, any Executive
Board Member may, in writing, waive notice of such meeting and such waiver shall be deemed
equivaent to givingsuch notice. Attendanceby an Executive Board Member at any meeting of the
Board shall be awaiver of noticeby him of thetime and placethereof. If all the ExecutiveBoard
Membersarepresent at any meeting of the Board, no noticeshall be required and any businessmay
be transacted at such meeting.

515 ExecutiveBoard'sQuorum. A maority of the ExecutiveBoard Memberspresentin
person or, to the fullest extent provided by the Act by proxy, shall constitute a quorum to transact
for all meetingsand consents. Unlessotherwise determined by avoteof the ExecutiveBoard asto
a particular issue, a majority vote of those present in person or by proxy, or a majority of those
consenting inwriting, congtitutesavalid corporateaction. If at any meetingof the Executive Board
thereislessthan aquorum present, themajority of thosepresent may adjourn themeeting from time




to timefor periods of no longer than one (1) week until aquorumis obtained or until a conclusion
can bereached. At any such adjourned meeting, any businesswhich might have been transacted at
themeetingas originally called may be transacted without further notice.

516 Compensation; Fidelity Bonds. The members of the Executive Board shall serve
without salary or compensation. The Executive Board may require that all officersand employees
of the Association handling or responsible for Association funds shall furnish adequate fidelity
bonds. The premiumson such bondsshall be paid by the Association.

5.17 Informal Action by ExecutiveBoard Members. Any actionrequired or permittedto
betaken at ameeting of the Executive Board Membersmay betaken without ameetingif aconsent
in writing, setting forth the action so taken, shall be signed by all of the ExecutiveBoard Members
entitled to vote with respect to the subject matter thereof. Such consent shall have the same force
and effect as the unanimous vote of the Executive Board Members.

5.18 Teleconference Meetings. Any regular or specia meeting of the Board may be
conducted by tel econferenceor other el ectronic means, followed by minutesof such meeting, which
shall be distributed to each ExecutiveBoard Member.

519 Caonflicting Interest Transactions. Conflicting interest transactionsshall mean a
contract, transaction, or other financial rel ationshi p betweenthe A ssoci ation and an ExecutiveBoard
member of the Association, or between the Association and a party related to an Executive Board
member, or betweenthe Association and an entityin whichan ExecutiveBoard member isadirector
or officer or has afinancial interest. The provisions of the Colorado Revised Nonprofit Act will
apply to all situationswhere a conflicting interest transactionis present. See, C.R.S. §7-128-501.

ARTICLE VI - OFFICERS

6.1  General. The officers of the Association (who shall be elected from among the
members of the Board) shall be a President, one or more Vice-Presidents, a Secretary, and a
Treasurer. The officersshall be elected by an affirmativevote of amajority of the membersof the
Board. TheBoard may el ect suchother officers, assistant officers, committeesand agents, including
Assistant Secretaries and Assistant Treasurers, as they may consider necessary or advisable, who
shall be chosen in such manner and hold their offices for such terms and have such authority and
duties as from time to time may be determined by the Board. One (1) person may hold two (2)
offices, except that no personmay smultaneously hold the officesof President and Secretary. Inall
caseswhere the duties of any officer, agent or employeeare not prescribed by the Bylaws or by the
Board, such officer, agent or employeeshall follow the orders and instructionsof the President.

6.2 Removal of Officers. Upon an affirmativevote of amajority of the membersof the
Board, any officer may be removed, either with or without cause, and his successor elected at any
regular meeting of the Board, or at any special meeting of the Board called for such purpose.

6.3 Vacancies. A vacancy in any office, however occurring, may be filled by an
affirmativevote of amgjority of the membersof the Board for the unexpired portion of the term.



64  President. ThePresident shall bethechief executiveofficer of the Association. He
shall preside at all meetings of the Association and of the Board. He shall have the genera and
activecontrol of the affairsand businessof the Association and general supervision of itsofficers,
agents and employees. The President has the authority to prepare,. execute, certify and record
documentsreflecting amendment to the Declarationwhich are properly amended pursuant to the
provisionsof the Declaration.

6.5  Vice-Presdent. TheVicePresidentsshall assist thepresident and shall performsuch
dutiesasmay be assigned to them by the President or by the Board. Intheabsenceof the President,
the Vice President elected by the Board shall have the powers and perform the duties of the
President.

6.6  Secretarv. TheSecretaryshall keep the minutesof theproceedingsof theMembers,
executivecommitteeand the Board. He shall seethat al noticesareduly given in accordancewith
theprovisionsof theseBylaws, the Declarationand asrequired by law. Heshall be custodian of the
corporate records and of the seal of the Association and affix the seal to all documents when
authorized by the Board. Heshall keep at itsregistered officeor principal place of businesswithin
or outside Colorado a record containing the names and registered addresses of all Members, the
designation of the Units owned by each Member, and, if such Unit is mortgaged, the name and
addressof eachMortgagee. Heshall,ingeneral, performall dutiesincident to theofficeof Secretary
and such other duties as from timeto time may be assigned to him by the President or by the Board.
Assistant Secretaries, if any, shall have the same dutiesand powers, subject to supervision by the
Secretary.

6.7  Treasurer. The Treasurer shall bethe principal financial officer of the Association
and shall have the care and custody of all funds, securities, evidences of indebtedness and other
personal property of the Associationand shall deposit the samein accordancewith theinstructions
of theBoard. Heshall receive and givereceiptsand acquittancesfor moniespaid in on account of
the Association, and shall pay out of thefundson hand al bills, payrollsand other just debts of the
Association of whatever nature upon maturity. He shall perform all other duties incident to the
office of the Treasurer and, upon request of the Board, shall make such reportsto it as may be
required at any time. He shall, if required by the Board, givethe Associationabond in such sums
and with such sureties as shall be satisfactory to the Board, conditioned upon the faithful
performanceof hisdutiesand for the restorationto the Associationof al books, papers, vouchers,
money and other property of whatever kind in his possession or under his control belongingto the
Association. He shall have such other powers and performsuch other duties as may be from time
to time prescribed by the Board or the President. The Assistant Treasurers, if any, shall havethe
same powersand duties, subject to the supervisionof the Treasurer.

ARTICLE VII - INDEMNIFICATION

7.1  Definitions. For purposes of this Article VII, the following terms shall have the
meaningsset forth below:

@ Proceeding. Anythreatened, pendingor completedaction, suit or proceeding,
whether civil, criminal, administrativeor investigativeand whether formal or informal;
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(b)  Indemnified Party. Any personwho isor was aparty or isthreatened to be
made a party to any Proceeding by reason of the fact that heis or was a Executive Board Member
or officer of the Associationor, whilean ExecutiveBoard Member or officer of the Association, is
or was serving at the request of the Association as a Executive Board Member, officer, partner,
trustee, employeeor agent of another corporation, partnership, joint venture, trust or other enterprise
including, without limitation, any employee benefit plan of the Association for which any such
person isor was serving as atrustee, plan administrator or other fiduciary.

7.2  Indemnification. The Association shall indemnify, if indemnificationis authorized
by C.R.S. §7-129-102, any Indemnified Party in any Proceeding. The Associationwill advancethe
expensesof the Indemnified Party as provided in C.R.S. $7-129-104.

7.3  Insurance. By action of the Board, notwithstanding any interest of the Executive
Board Membersin such action, the Association may purchase and maintain insurance, in such
amountsastheBoard may deem appropriate, on behalf of any Indemnified Party against any liability
asserted against him and incurred by him in his capacity of or arising out of his status as an
Indemnified Party, whether or not the A ssociation would have the power to indemnify him against
such liability under applicableprovisionsof law.

7.4  Right tolmposeConditionsto Indemnification. The Associationshall havetheright
to impose, as conditions to any indemnification provided or permitted in this Article VII, such
reasonabl erequirementsand conditionsasto theBoard may appear appropriatei n each specificcase
and circumstancesincluding, without limitation, any one or more of the following; (a) that any
counsel representingthe person to be indemnified in connection with the defense or settlement of
any Proceeding shall be counsel mutually agreeable to the person to be indemnified and to the
Association; (b) that the Association shall have the right, at its option, to assume and control the
defense or settlement of any claim or proceeding made, initiated or threatened against the personto
beindemnified; and (c) that the A ssociation shal | be subrogated, to the extent of any paymentsmade
by way of indemnification,to all of theindemnified person'srightsof recovery, and that the person
to be indemnified shall executeall writingsand do everything necessary to assure such rights of
subrogation to the Association.

ARTICLEVIII -AMENDMENT OF BYLAWS

81 AmendmentbytheMembers. TheseBylawsmay beamended by theaffirmativevote
of at least two-thirdspercent (2/3) of the votesin the Association present or represented by proxy
at any regular or special meeting, provided a quorum is present at such meeting. However,
notwithstanding the foregoing, no provisions of these Bylaws may be amended by a number of
Ownerswhichis less than the number of Ownersrequired within that particular provisionto take
certain action. Amendments may be proposed by the ExecutiveBoard or by petition signed by the
holdersof at |east amajority of thevotes. A statement of any proposed amendment shall accompany
the noticeof any regular or special meetingat which such proposed amendmentwill bevoted upon.

8.2  Amendment by theBoard. TheBoard may amend these Bylawsby unanimousvote
at any regular or specia meeting, provided aquorumis present at such meeting. A statement of any
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proposed amendment shall accompany the notice of any regular or special Board meeting at which
such proposed amendment will be voted upon.

8.3  Scopeof Amendments. These Bylawsmay not beamendedin amanner inconsistent
with the Articlesof Incorporationof the Association, the Declaration, or Colorado law.

ARTICLEIX - CORPORATE SEAL

The Executive Board may obtain a suitable corporate seal containing the name of the
Association, whichseal shall beinthe custody and control of the Secretary. The corporateseal shall
be circular and shall have inscribed thereon the name of the Association and theword " Colorado”
inthecircleand theword " Seal" in the middle. If and when so directed by the ExecutiveBoard, a
duplicate seal may be kept and used by such officer or other person as the Executive Board may
name.

ARTICLE X - ASSOCIATION RECORDS,INFORMATIONAND REPORTS

10.1 CorporateReport Filing. TheExecutiveBoard will a all timeskeep the Association
in good standing by filing the periodic report annually with the Colorado Secretary of State. The
Secretary or authorized officer of the Association shall completethe periodic report received from
the Colorado Secretary of State withthe nameof theregistered agent and regi stered officewith both
the physical and mailingaddressof the Associationfor notificationby the Secretary of Stateand for
serviceof process.

10.2 Association Minutes and Record Keeping Requirements. The Association or its
agentswill keep as permanent records:

1 minutesof all meetings of itsmembersand ExecutiveBoard, arecord of all
actionstaken by themembersor the ExecutiveBoardwithout ameeting, arecord of all actionstaken
by acommitteeof the ExecutiveBoard in placeof theExecutiveBoard on behal f of the Association,
and arecord of all waivers of noticesof meetings of members and of the Executive Board or any
committee of the ExecutiveBoard,

(2 mai ntai n appropriate accounting records;

3 maintainarecord of itsmembersin al phabetical order, by class, showing the
number of votes each member isentitled to vote;

(4) maintain Association recordsin written form or in another form capable of
conversion into written form within areasonabletime; and

(5)  keepacopy of each of thefollowingrecordsat its principal office:

@ Articlesof Incorporation;
(b) Bylaws;



(© Resolutions adopted by its Executive Board relating to the
characteristics, qualifications, rights, limitations, and obligations of
members or any class or category of members;

(d) Minutesof all members meetings, and recordsof all actiontaken by
memberswithout a meeting, for the past three (3) years;

G All written communications within the past three (3) years to
members generally as members,

() List of al names and business or home addresses of its current
ExecutiveBoard membersand officers;

(9) Copy of the most recent corporate report delivered to the Colorado
Secretary of Stateunder C.R.S. $7-136-107; and

(h)  All financia statementsprepared for periodsending during the |ast
three (3) yearsthat amember could haverequested under C.R.S. §7-
136-106.

10.3 |nspectionof AssociationRecordsby Members. A memberisentitled toinspectand
copy, during regular businesshours at the Association'sprincipal office, any of the records of the
Associationdescribedin Section 10.2 above. The member must givethe A ssociationwritten notice
at least five (5) bus ness daysbeforethe date on which the member wishesto inspect and copy such
records and in accordance with Colorado law at C.R.S. §§7-136-102 and 7-136-103.

104 Statement of Assessments. The ExecutiveBoard or Manager, if any, shall furnish
to any Owner, the Owner's designee or M ortgagee, upon written request, delivered personally or by
certified mail, first-classpostage prepaid, return receipt, to the Association's registered agent, a
written statement setting forth the amount of unpaid assessments currently levied against such
Owner'sunit. The statement shall be furnished within fourteen (14) calendar days after receipt of
the request and is binding on the Association, the Executive Board, and every Owner. If no
statement i s furnished to the Owner or mortgagee, or owner's designee, delivered personally or by
certified mail, first-classpostage prepaid, return receipt requested, to the inquiring party, then the
Association shall have noright to assert alien upon the unit for unpai d assessmentswhich weredue
as of the date of the request. The Association shall keep financial records sufficiently detailed to
enable the Association to comply with C.R.S. §38-33.3-316(8) concerning statements of unpaid
assessments. All financial and other recordsshall be made reasonably availablefor examination by
any Owner or Owner's designess.

ARTICLE Xl - MISCELLANEOUS

11.1 Reqgistrationof Mailing Address. If a Unit isowned by two (2) or moreOwners, such
co-ownersshall designateone (1) address astheregistered addressrequired by the Declaration and
shall designatethe"votingmember." An Owner or Ownersshall notify the Secretary of his or their
(a) registered address within five (5) days after any transfer of title or change of address, and (b)
"voting member" withinfive (5) days after any transfer of title or designationthereof. Such notice
shall bewritten and signed by all of the Ownersto whichit relatesor by such personsauthorized to
sign on behalf of such Owners.
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11.2 Noticeto Association. Every Owner shall timely notify the A ssociationof thename
and address of any mortgagee, purchaser, transferee or lessee of his Unit. The Association shall
maintain such information at the office of the Association.

11.3  Proof of Ownership. Except for those Ownerswho initially purchase a Unit from
Declarant, every person becoming an Owner shall immediately furnish to the Executive Board a
photocopy or a certified copy of the recorded instrument vesting in that person such ownership,
whichinstrument shall remaininthefilesof the Association. A Member shall not be deemed to be
in good standing nor shall he beentitled to voteat any annual or special meetingof Membersunless
this requirementisfirst met.

11.4 Character of Association. The Associationisnot organized for profit. No member,
member of the Executive Board, officer or person for whom the Association may receive any
property or fundsshall receiveany pecuniary profit from the operationthereof, and in no event shall
any part of thefundsor assetsof the Associationbepaid as salary or compensation to, or distributed
to, or inure to the benefit of, any of the Executive Board, officers or Members, except upon a
dissol ution of the Association, provided, however, (1) that reasonabl e compensation may bepaid to
any Member, Manager, ExecutiveBoard Member, or officer while acting as an agent or employee
of the Association for service rendered in effecting one or moreof the purposesof the Association,
and (2) that any Member, Manager, Executive Board Member, or officer may, from timetotime, be
reimbursed for his actual and reasonable expensesincurred in connection with the administration
of the affairs of the Association.

11.5 Right of Entry. TheManager and any person authorized by theBoard shall havethe
right to enter each Unit in case of any emergency originatingin or threateningsuch Unit whether or
not the Owner or occupant is present at thetime. Such authorized personsshall also havetheright
to enter each Unit to perform maintenance and repair work as prescribed by these Bylaws and the
Declaration.

11.6 Fisca Year. Thefiscal year of the Association shall be determined by the Executive
Board and shall be subject to change by the Executive Board as necessary.

11.7 Budget. At eachannual meeting of the Executive Board, the ExecutiveBoard shall
approve abudget for the operation of the Association during the forthcoming year and mail acopy
of such budget to the members. Said budget shall include such itemsof expenseas are determined
from timeto time by the Executive Board.

11.8 Captions. The captionsand headingsin these Bylawsarefor convenienceonly and
shall not be considered in construing any provision of these Bylaws.

11.9 Numbersand Genders. Whenever used herein, unless the context shall otherwise
provide, the singular number shall include the plural, the plural the singular, and the use of any
gender shall includeall genders.



CERTIFICATE

The undersigned Secretary of the Association does hereby certify that the above and

foregoing Bylaws were duly adopted by theExecutive Board, of this A ssociation as the Bylaws of
this Association on the ___/SF day of __| ~2002, and that they do now

constitutethe Bylaws of this Association.

Secgetary ; ;

FMARK\Summit Hbnes Development\LodgeAtRiverbend. Assn\BYLAWS.ASN.wpd




