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STONE CREEK MEADOWS CONDOMINIUM ASSOCIATION

The undersigned, desiring to establish a nonprofit
corporation p Tsuant to the Colorado Nonprofit Corporation
Act, hereby c.:~ifias:
| ARTICLE 1
The : am  of the corporation shali ba: STONT CPEER
MEADOWS CONDOMINIUM ASSOCIATION.
ARTICLE II
The corporation shall have perpetual existence.
ARTICLE III
{a) Purposes. The objects and purposes of the
corporation shall) ka: (1) to provide for the care, unkeep and
supervicion of Scone Cresk Meadows Condomiuiums in EBagle County,
Colorado {the "Premises™), as further described fn a condominium
declaration recorded in. thg ilqh County real property
vecords and all amended and supplemental declerations Filed
from time o time (the "Declaration") including tho general
coomon elements and 21l recreational facilities maintained
thereon from time to time r-:f.tf any); (1i) to regulate and

vantrol the relationships between the cvmers (the "Ouners") -

o

of coudominium vnits ("Units™ on the Premises in. connection rd

vith their ownership of the Units; (iii) to provide for the §
pleasure and recreation of the Owners; and (iv) to promots g
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the best interests of the 0 mers for the puzrps

for them the fullest utilizaticn and enjnyment

(b) Powera. In furtiersnce of the

purposas, but not n:ﬁié;inn. the corporatic. |

hereinaftes called ths Asasciation) ehall have
»l1 of the following iounrs:

(1) Real snd personal proparty
gift, purchase, trada or any other mntEBE. ow
manage, sell, develop, encumber, and otherwls-
real and personal propcr:{ of avery kind and .
and intangible, wheraver ocated, and intorss’
therein; hcwever, tha Asso.iation may not sae’
partition, subdivide, encumber, sell or trans
limited common elements (as deftned in the De:
the prior written consent of at least 75% of -
(as defined in the Declaration) and 75% of al-
interest in such common elements (other than °
defined in the Declaration), except that the -
grart easements for public utilities or for o
po2es consistent with the intended use of the

(11) Borrowing. To borrow fun-
in any amount for any of the purposes of the /
from time to time to execute, accegt. endorse
evidences of such borrowing, all kinds of ins:
securities, including, but without limiting t}
the fore, ng, promissory notes, drafte, hillr
wvarrants, -onds, debantures, property certifi

certificates and other negotiable or non-nego!
and evidences of indebtedness, and to secure '’

performance .f such securities by mortgage on,

conveyance, deed or assigmmen:t in :rust of, ti-

part of the assets of the Association, real,
including contriect rizhts, whether at the tim.
acquired.

(ii1) Cpntracts. To enter into,
perforw anu carry out, or cancel and rescind,
permitr and concession agreements for any law!
taining to ita business.

(iv) Guarsanties. To make any ;

securitie_, indebtedness, notes, interest, cor-

obligations created by any individual, partner
corporation or other cuttt{ and to secure suc
encumbrance upon any and a i assats of the Asr
extent that such guaranty is made in pursusncs
herein set forth,
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iv) F& To lend money for sny of the purposes
above set forth. to Invest its finds from time to time and take
and hold real i1 psrsonal PToparty as sscurity for paymant of
funds 16 lox .ad ox invested,

{4) 8 8. To levy monthly assssemants
L QESTERRE T v t the Owners for commou axpanses
firc'wedn  u: vof: 1imited to the costa of repairing and main-
caluing 7 . rril common elements, and utility charyres which are
not chatiyed dlr-:tly to the Owners by tha utilic company), to
charge 1 arest on unpaid aseesstents and to collect duss,
fear ard inte.i:t in accordance with ics bylaws, and to anforce
ﬁml {4iven ce racuricy for such assessments, dues, feas and

teract.

(vil) Geanaral powers. To do everything necesasary,
suitable or pror:r f£or ¢ accomplishment of any of the purposes,
the atcainment ¢ any of the objects, or the furtherances of
any of the power- sbova set forth, aithor alone or in connaction
with othezr corpc-ations, firms or individuals, &:d either as
Priacipai or agrat, and to do every act or thing incidentel or
oppurtenaat to, 't growing out of, or commectad with any of the
aforesaid objecr:, purposes or powers.

(viil) Rule making. To make and enforce rules and
;-;u}lttonl wit! vegard to the management and operation of che
roraines,

1) lln_:gmntl Baintenance and repair. To
g:nvido for the management, malntenance an repair of the

emisen.

(") Fedaral Homs Loan Mortgage oration. To
take any action 'r enter Into any agreement that may be Tequired
as a condition ro allow amy first lienor to sell his intereat in
any Unit to the Federal Home Loan Mortgage Corporation.

(x1) - Powars conferred by law. The foregoing
emmeration of =pecific powers s not t or restrict in
any manner the gensral powers of the Association and the enjoy-
ment and exercise thereof as mow or hereafter conferred by the
lews of Colorado, ',

(c) Rest:rictions upon purposes and powers. Tha fore-
going purponu-alid powers of the Association are subjact to the

following limitatiras:

(1) That the Association shall be organized and
cpsrated exclusively for pleasure, recrsational and othor fion-
fitable purposes as set forth in Section 501(c) (7} of the
mnml Rw::u Code of 'lggin;' ":v:'tm gr uyfherufgcr bz
aended, or corTe provision o uture law o
thz United sut::’o! America providing for ou:;{ton of similay

organizations from incoms tosatios: and
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(11) That no farr of t » nec earnings of the
Assoclation shall inure to the tenefd of any wember.

(d) Dividends, Dissvi.itio.a, etc. The Associastion
shall not pay any dividends. No <ist) ibution of the corporats
assets to memoers, as such, shall ba rade uneil all corporate
debts are paid, and them only upon £iral dissolution of the
Assoclatisn by the affirmative vote of at least 75 percent of
the votes of all of the members at any regular or special meeting
called fer that pirpose at which a qucrum shall be represented.
'pon such dissolution amd distribution, the assets remaining
a"ter payuent of all Jebts shall be distributed among the members
of the Association ia accorlance with the Owners' “Sharing R:tio"
ar defined in paragraph 1(1) of the Declaration.

ARTICLE IV |

The operations of the Assoclation shall be conducted
at such ylaces within or outside of the United States as mey
from timc to time ba determined by the board >f directors. The
gddress of the initial registered and principal office of
rhe corporation is 230 Bridge Street, Eagle County, Vall,
Colorado #1657. The name of its initial registered agent
at such nldress is Richard H. Bailey.

ARTICLE V

(a) Members. Any individual, corporation, partner-
ship, as nclatirn, trust or other legasl entiLy or combination of
entities owning an undivided fee simple interest in a Unit, shall
automatically be a member of the Association, Such membership

shall be continuous throughout the period that such ownership
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continues. A membarship shall tarminate automatically without
any Assoclation action whenever such individual, organization
or group ceases to own a Uni  ~wminstion of membership
shall not relieve or releass ..y former member from any
l1iability or oblisation imcurred by virtus of or in any way
comncted with ownershin of a Unit, or impair any rights or
remedies which the Association or others may have against
such formsr Owner and membar arising out of or in any way

connected wit» such owmership or membership.

(b) Classes of membership. The Associntioﬁ shall
have the following classes of memlership:

(1) Individual membership. Any individual
aequtrtni such an interest in & t shall sutomatically become
an individual wember of the Associatioen,

{ii) Orgzanizational membership. Any corporation,
partnership, assoclation, trust or other ie &6l entity acquiring :
such an interest in a Unit shall automatically becoms an organi- !
zational membar of the Assocliation. Each organizational member '
shall from time to time designate one or more individuals who
-ay represent it at meetings and vote on dehalf of such member.
the recretary of the Association shall maintain a list of the -
persons entitled to vote on behalf of such member, snd until i
the Association is notified to the contur{. any nction taken -
by such persons Burpt +ing to act on behalf of the organizational
member shall be binding on such member.

(111) Declarant membership. Declar at, as defined
in the Declaration, 3 @ a member of the Assc lation as long
as he owns an interast in a Unit. Declarant shal’, from time
to time, designate one or more individuals who ms represent him
at meetings and vote on his behalf,



(¢) Number of votes. The total number of votea of
a1l members shall be 10,000. Each menber shall be entitled to
cast one vots at all msetings of members for each .01 percent
of jnterest in the i&ul common alemants of the Premises
appurtenant to the lpirtmt wnit (as defined in the Teclara-
tion) owmad Ly said mambar, said interest being detrrmined
by the Owner's Shlting“htio. Each member who is & co-owner
of a Unit (including & joint tenant) shall have the right to
vote only a number of votes equsl to the product of his
undivided interest in a Unit multiplied by the total number of
votas appurtenant to the Unit, For purposes of this paragraph,
each joint tenant of a Unit shall be deemed to own an undivided
interest in his Unit equal to 100 percent divided by the total
rumber of joint tenants.

(d). Amendment. This Article V may be amended only
by the unanimous vote of all members.

ARTICLE VI

(a) The control and management of the nffairs of the
Association and the disposition of its funds and property :hall
be vested in a board of directors. The number of directors
{which may not be less than three), their terms of office and
the manner of “heir selectlon or election shall be determined
according to the b?l"l from time to time in effect, Cumulstive
voting shall not be allowed in the slection of directors or fer
any other purpose. The vames and addresses of those comprising
the first board of diracters, to serve until their successors
shall be duly -lectné. are u follows:

I g
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Richard H. Bailey 237 Br'dee Streat
Vail, Colorado 816587

David Sane 230 Bridre BStreet
Vail, Colorado 81637
R-~dnev E. Slifer 230 Bridme Street

Vall, Colorado 81657

(b) The board of directors may bv resolution desig-
nete two or more of their number to constituie an executive
comnittee which shall have and exercise all of the nower of the
board of directors in the manageuen- of the business and affaire
of the Association or auch lesser authority as may be set forth
in such resolution. No such delepation of authority shall _
relieve the board of directors or anv member of the board from
any resvonsibility imwosed by law,

ARTICLE VII

The Association shall have such officers as may from
time to time be prescribed by the bvlaws. Their terms of office
and the manner of their desimnation or selection shall also be
determined according to the bylaws frix time to time in effect.

ARTICLE VIII

The board of directors shall have power to appoint a
manager, which may be & corpers.ion, to carry on cay-to-day
maintenance, revair and servize functions for the Association.

The Assoclation mev enter into & contract with such manager if



the contract may be tsrminated by the Association without cause
or pavment of a termination fee on 90 days or lase written
| notice and such contracr hes a term of not more than three vears
(including all renewrls) and with such other vrovisions as the
board of directors m-v approve.
ARTICLE IX

Authority t2 convey or encumber the property of the
Association and to avacute anv deed, contract or other instrument
on behalf of the Asscciation for itself or as attorney-in-fact
for one or more of the members is vested in the president or any
vice president. All instrumencs conveving or encumbering such
propercy (whether or not executed as such attorne/-in-fact) shall
be executed by the president or a vice president and attested by
the secretary or an assistant secretary of the Association,

ARTICLE X

The following provisions are inserted for the management
of the busineas and for the conduvet of the affairs of the Assoclation..
and the sama are in furtherance cf and not in limitation or
exclusion of the powers conferrec by law:

(a) Board of director: to exercise general powsr. All
fOTpOTate powers except those which by law or by these articles
expresily require the consent of the members shall be exercised
by the board of directors or the exocutive commitces.

(b) Removal of direct:rs. One or more or all of Lhe
directors may be removed with or without cause by the vote of a

-R.
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®ajority of the votes of the me: "8 then entitled to vote at

an election of directors. Such ;ancies shall be filled only

by the vote of the membars so re :sented, as 1f such meeting

Were a regular annual meating EE the election nf diroctors,

the person or persons having the ighest numb..r of votes in
consecutive order being declarec slectad to the board of directors.

{c) Compensation of ¢ “ectors "and members. The board
of directors is hereby authorize to make Provision for reasonable
compensation to its members and members of the Association for
their services, and to reimbursc juch members for expenses in-
curred in connection with furthe ing the purposes of the Assoclation,
The board of directors shall fix :he basis and conditions upon
which such compensacibn and reiml irsement shall pe paid. Any
director of the Association may riso serve in any other capacity
and receive compensation and reirursenent for such other work.
ARTICLE X1 o

. (a) Definitions. For 9hrpoael of this Article XI,

the following terms shall have th- meanings set forth below:

(1) Action - Any -hreatened, pending or completed
action, suit or proceeding, wheth-r eivil, criminal, admlgfgtrative
or investigative; .

(11) Derivative Action - Any Action by or in the
right of the Association to Procvre a judgment in Its favor;

(111) ird Party Action - Any Aetion other than a
Derivative Action; an

(lv) Indemnified Party - Any person who is or was
@ party or is threstensd to be mads s party to any Action by
reason of the fact that he 13 or vas a director or officer of

the Asscciation,



(b) § rd Party Actions. The Association shall
indemnify any Ir ‘mified Party against expensss (ineluding
attorneys' fees) udgments, fines, excise taxes, and amounts
paid in settleme actually and reasonably incurred by him in
connection with . + Third Party Action {f, as deteruined pursuant
to Paragraph (e) albw, he ascted in good faith and in a manner he
reasonably balie d. to be in the best irterests of the Association
and, with respec’ to any criin:lnnl Action, had no reaaonéble cause
te believe his _t'.tdl.lcl: was unlawful. The termination of any
Third Party Acti 1 by Judgment, order, settlement, conviction or
upon a piea of n lo contendere or its equivalent, shall not of
itself create ei'her a presumption that the Indemnified Party
did not act in g od faith and in a manner which he reasonably
telieved to be 1: the beat interests of the Association cv,
with respect to sny criminal Action, a presumption that the
Indemnified Part: had reasonable csuse to believe chat his
conduct was unla' Zul.

(c) D-:ivative Actions. The Association shall indemnify
any Indermified Tarty against expenses (including attorneys' fees
but excluding amcunts paid in settlement) actually and reasonably
incwrred by him in connection with the defense or settlement of
any Derivative Action 1f, as determined pursuant to Paragraph (e)
below, he acted in good faith and in a manner he reasonably
believed to be in the bast interasts of the Association, except
that no indemnification shall be mads in raspect of any claim,

- 10-1



issues, or matter as to which such parson is or has beon
adjudged to be liable for negligence or misconduct in the
pix!ornunce of hia duty to the Association unless and only to
the extent that the court in which such Action was brought
determines upon application that, despite the adjudication of
lisbiiity and in view of all clrcumstances of the case, such
Indemnified Party is fairly and reasonably entitled to indem-
nificarion for such expenses which such court deems proper. 1If
any claim that may he made by or in the right of the Association
against any person who may seek indemmification under this
Article XI is joined with any claim by any other party against
such person .i: & single Action, the claim by or in the right of
the Association (and all expenses related thereto) shall neverthe-
less be deemed the mubject of a Separate and distinct Derivative
Action for purpos:=s of this Article XI.

(d) Success on Merits. If and to the extent that any
Indemnified Party has been successful on the merits in defenge
of any Action referred to in Paragraphs (b) or (e) of this
Article XI, or in defense of any claim issue, or matter therein,
he shall be indemnified against expenses (including attorneys'
fees) actually ard realﬁnably incurred by him in connection there~
with without the necessity of any determination that he has met
the applicable standards of conduct set forth in Paragraphs (b)
or (c) of this Article XI.

(e) Da:atninngtqn. Except 48 provided in Paragraph (d),
any indemification undip P‘ragrnpht (b) or (&) of this Article XI



(unless ordered by & court) shall be made by the Association

only upen a deteraination that indemnification of the Indemnified
Party is proper in the circumstances becav s he has met che
applicahle standards of conduct set forth in said Paragrapha (b)
or (c). Any indemnification under Paragraph (d) of this

Article XI (unless ordered by & ccurt) shall be made by the
Association only upon a determination by the Association of the
extent to which the Indemnified Party has been successful on the
merits. Any nuck uveterminstion shall be made (a) by & majority
vote of a quurum of rhe whole board of directors consisting of
directors vho are not or were not parties to the subject Action or
(b) upom~ tihe request of a majority of the directors who are not
O %. .= not parties to such Action, or if there be none, upon the
request of a majority of a quorum of the whole board of directors,
by independent legal counsel (which counsel shall not be the
counsel generally employed by the Association in connection with
its corporate affairs) in : written opinion, or (c) by the members
of the Association at a reeting called for such pPurpose.

(£) Payment in Advance. Expentes (including attorneys'
fees) or some part thereof incurred by an Indemmified Parcy in
defending any Aet.:l.ﬁ'n shall be paid by the Association in advance
of the final di-ponition of such Action if a determination to
make such plmne !.l mde on behalf of the Association s&s provided
in Paragraph (e) o£ ,this Article XI; provided that no such payment
may be made unless thn Auoc!-ti.on shall have first recelved

e
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@ written und: taking by or on behalf of the Indemnified Party
to repay such -mount unless it is ultimately determined that -
he 1s entitles vo be indeemified by the Association as authorized
in this Areiel - RI.

() Other Irdemnification, Tqe indemnification pro-
vided by this Article XI shall not be deemed exclusive of any
other rights to which any Indemnified Party or other person nay

be eantitled under thess articles of ircorporation, any agreement,
bylaw, vote of the members or disinte:ested directors or otherwise,
and any procedure provided for by any of the foregoing, both as

to action in his official capacity and as to action in another
capacity while holding auch office.

(h) Pericd of Indemnification. Any indemnification
pursuant to this Article XI shall continue as to any Indemmified
farty who has ceased to be a director or officer of the Association,
and shall inure to the benefit of the hei=s and personal repre-
sentatives of suck Indemnified Party. The repeal or amendment of
th! - Article XI or of any Paragraph or provieion thereof which
wou'd have the effect of limfting, qualifying or restricting any
of “he powers or rights of i{ndemnification provided or permitted
in "his Article XI shall not, solely by reason of such repeal or
amrdment, eliminate, restrict or otherwise affect the right or
pov:r of the Association to indemnify any person, or affect any
ri; ¢ of indemnificltl;h of such person, with respect to any act
or cmiseion which occurred prior to such repeal or smendment.

-13-



(1) Insurance. ly netion of the board of dlrec:orl.
notwithetanding any tntlront o! the dttoceot- in oueh nc:ton.
the Association uay purchase and maintain insurance, in auch

amcunts as the board may deem appropriate, on behalf of any

" Indemnified Party agaimst 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 Asaociation
would have the power to :lndeimify him against such liability
under applicable provisions of law.

(3) Right to Impose Conditions to Indemmification.
The Association shall have the right to impose, as conditions to

any indemification provided or permitted in this Article XI,
such reasonable requirements and condit.ons as to the board of
directo:. or members may appear appropttdte in each specific

case and circumstances, including but not limited to any one or
more of the following: (a) that any counsel representing the
person to be indemnified in connection with the defense or
settlement of any Action shall be counael mutually agreeable to
the person to be indemnified and to the Association; (b) that the
Association shail hava the right, at its option, to azsume and
control the defense or settlement of any claim or proceedi.g

made, initiated or threatened against tae person to be indemnified;
and (c) that the Association shall be subrogated, to the extent of
any payments made by way of indemnification, to all of the
indemmified person's right of recovery, and that the person to be

wlf=




indeonified shall exacute all writings and do evarything nacessary
to assure such rights of subrogation to the Aisoctaticn,
ARTICLE XII .

The fnitial bylaws of the Association shall be as
adopted by its board of directors. The doard shell have powsr
to alter, amend or repesal the bylaws. The bylaws ay contain
amy prov'sions for the regulation or management of tie affsirs
of the Ase.ciation which Sre Dot aconsistent with law, the
Declaration or thease attie.l.u of inzorporation, as the sm- nay
from time to time be amended.

ARTICLE XIII

The Association ressrves the right to amend, alter,
change or repea’ any provision contained in these articles of
incorporation by, unless a highor voting raquirement is sat
forth herein with respect to any particular provision, the vuie
of ths holders of at leas. 75 porcent of the votes of the menbers
at any regular or specisl meeting called for that purpose at
which a quorum shall be upruenﬁd; provided that no amendment
shall be contrsry to or incomsistent with any provision of the
Declaration.

ARTICLE XIV
The n " and sddrass of :be incorporator ia:
Predarick 8. Otto P.C, Box 3149

Vail, Colorado B1€57

Datad: "wcembar 9, 1980
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. YERIFICATION

STATE OF COLORADO
COUNTY OF EAGCLE

I, d/!! /7(/ . » & notary public, hereby
certify that on the ﬁ day of . 1980,
perionally appearad bcfbrc me FREDERICK S. OTT0, who being
by me first duly sworn, sevarally daclared that he was the
person who signed the foregoing docunents as

incorporator and
that the atatements therein contained are true,

7/
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