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NOTE: THE FOLLOWING IS A CONFORMED COPY OF THE ORIGINAL DOCUMENT WHICH IS WITH THE CORPORATE RECORDS OF THE
CORPORATION.

BYLAWS
OF
SHADOW MOUNTAIN RANCH PROPERTY OWNERS ASSOCIATION, INC.

These Bylaws of Shadow Mountain Ranch Property Owners Association, Inc., a Colorado nonprofit corporation, (hereinafter referred
to as the "Association”™) were duly adopted by the Board of Directors of the Association on June 30, 1992.

ARTICLE |
PURPOSE AND DEFINITIONS

Section 1.1 Purpose. These Bylaws are adopted to facilitate the regulation and proper management of the affairs of Shadow
Mountain Ranch Property Owners Association, Inc., which is the duly constituted property owners association for
Shadow Mountain Ranch and Resort, a subdivision of Grand County, Colorado. The provisions contained in these By-
laws are intended to be supplemental and subordinate to the provisions of the Declaration of Covenants, Conditions
and Restrictions for Shadow Mountain Ranch and Resort (the "Declaration"), recorded in the office of the Clerk and
Recorder of Grand County, Colorado, and to the provisions of the Articles of Incorporation of the Association. In the
event of any inconsistency between any provision hereof and any provisions of the Declaration and of the Articles of
Incorporation for the Association, the provisions of the Declaration and/or Articles of Incorporation shall control.

Section 1.2 Application. All present or future Owners, tenants, future tenants or any other person occupying any Lot or using the
facilities within the Project in any manner are subject to the regulations set forth in these Bylaws.

Section 1.3 Definitions. The various terms defined in the Declaration shall have the same meaning when used herein, unless the
context otherwise requires.

ARTICLE Il
MEMBERSHIP AND VOTING RIGHTS

Section 2.1 Membership. Upon becoming an Owner of a Lot within the Project, a person or entity shall automatically become a
member of the Association and shall be subject to the provisions of these Bylaws, the Articles of Incorporation and
the Declaration. Such membership shall terminate without any action by the Association whenever such person or
entity ceases to own a Lot; but such termination shall not relieve or release any such former Owner from any liability
or obligation incurred under or in connection with the provisions of these Bylaws, the Articles of Incorporation and the
Declaration during the period of such ownership and membership in the Association, nor shall such termination impair
any rights or remedies which the Board of Directors of the Association may have against such former Owner. No
certificates of stock shall be issued by the Association; but the Board of Directors may, if it so elects, issue a
membership card to the owner(s) of a Lot. Such membership card shall be surrendered whenever ownership of the
Lot designated thereon shall terminate.

Section 2.2 Classification and Voting Rights. The classification and voting rights of members shall be as set forth in the Declaration
and the Articles of Incorporation of the Association, which provide for one (1) class of members, which includes all
Owners of Lots in the Project. Every Owner of a Lot, including the Declarant, shall be entitled to the number of votes
equal to the percentage of such Owner’s share of common expense assessments, as determined in accordance with
the formula set forth in the Declaration, with respect to all matters which may lawfully be submitted to a vote of
members, including the election of Directors to serve on the Board of Directors of the Association subject to the
provisions of Section 4.3.

Section 2.3 Majority of the Membership. “As used in these Bylaws, the term "majority of the membership” shall mean and refer
to any Owner or group of Owners who hold more than fifty percent (50%) of the total number of votes held by all
members of the Assaciation.

Section 2.4 Quorum. Except as otherwise provided in these Bylaws, the presence in person or by proxy of members representing
twenty-five percent (25%) or more of the total votes of all members of the Association, shall constitute a quorum; and
the affirmative vote of a majority of the votes entitled to be cast at a meeting, determined by the presence of voters
or by proxy, shall be required to transact business.

Section 2.5 Proxies. Votes may be cast in person or by proxy. Proxies shall be in writing in the signature of the person or persons
executing the proxy must be witnessed or acknowledged. Proxies must be filed with the Secretary before the
appointed time of each meeting. No proxy shall be valid for a period longer than eleven (11) months after the date of
its execution, unless otherwise provided in the proxy.

Section 2.6 Voting by Mail. The Board of Directors may decide that voting of the members shall be by mail with respect to any
particular election of Directors or with respect to any other properly noticed matter, including adoption of any proposed
amendment to the Articles of Incorporation, or adoption of a proposed plan of merger, consalidation or dissolution.
In case of election of Directors by mail, the existing Board of Directors shall nominate candidates and shall advise the
Secretary in writing of the names of nominated Directors sufficient to constitute a full Board of Directors and of a date
at least fifty (50) days after such advice is given by which all votes are to be received. The Secretary, within five (5)
days after such advice is given, shall give written notice of the number of Directors to be elected and of the names
of the nominees to all members of the Association. The notice shall state that any member may nominate an additional
candidate or candidates, not to exceed the number of Directors to be elected, by notice in writing to the Secretary at
the specified address of the principal office of the Association, to be received on or before a specified date fifteen (15)
days from the date the notice is given by the Secretary. Within five (5) days after such specified date, the Secretary
shall give written notice to all members stating the number of Directors to be elected and the names of all persons
nominated by the Board of Directors and by the members, stating that each member may cast his vote by mail for the
nominee of his choice with respect to each Director position to be filled, and stating the date established by the Board
of Directors by which such votes must be received by the Secretary at the address of the principal office of the
Association, which shall be specified in the notice. Votes received after that date shall not be effective. In any election
of Directors by mail, an affirmative vote of the majority of the membership shall be required for the election of any
nominee to the Board of Directors. Any other proposal submitted to a vote by mail shall be adopted if approved by
the affirmative vote of not less than two-thirds (2/3) of the votes which members are entitled to cast on such question.
Delivery of a vote in writing to the principal office of the Association shall be equivalent to the receipt of a vote by mail
at such address for the purposes of this Section 2.6.
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ARTICLE Il
MEETINGS OF MEMBERS

Place of Meetings. Meetings of members of the Association shall be held at such place as the Board of Directors shall
designate. In the absence of such a designation, all meetings shall be held at the principal office of the Association.

Annual Meetings. The first annual meeting of the members of the Association shall be held at 1:00 p.m. on June 5,
1993; and subsequent annual meetings shall be held at the same time on the first Saturday in June of each succeeding
year or at such other date and time as the Board of Directors may designate by resolution. Except as otherwise
provided in Section 4.3, at each annual meeting of members, there shall be elected, by ballot of the members, Directors
to serve on the Board of Directors of the Association. The members may also transact such other business of the
Association at the annual meeting as may properly come before them.

Special Meetings. The President shall call a special mesting of the members when so directed by resolution of the
Board of Directors or upon presentation to the Secretary of a petition signed by a majority of the membership. No
business shall be transacted at a special meeting except as stated in the notice thereof except by consent of the
members representing at least two-thirds (2/3) of the votes of the entire membership, either in person or by proxy.

Notices. Notices of annual and special meetings shall be given by the President or Secretary of the Association by
regular mail addressed to the registered addresses of the members not less than ten {10) nor more than fifty (50) days
prior to the date set for such meeting. Any such notice shall state the date, time and place of the meeting and, if the
meeting is a special meeting, the purposes thereof. Waiver of notice, either in person or by proxy, and signed either
before, at or after any meeting, shall be a valid substitute for service of notice. The certificate of the President or
Secretary that notice was duly given shall be prima facie evidence thereof.

Adjourned Meating. If any meeting of the members cannot be organized because a quorum has not attended, the
members who are present, either in person or by proxy, may adjourn the meeting to a time not less than forty-eight
{48) hours from the time the original meeting was called.

Order of Business. The order of business at all annual meetings of the members shall be as follows:

Roll call;

Proof of notice of meeting or waiver of notice;
Reading of Minutes of preceding meeting;
Reports of officers and/or committees;
Election of Directors;

Unfinished business;

New business.
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The order of business at all special meetings of the members shall be as stated in the notice of the special meeting
pursuant to Section 3.4 above.



