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Ḧacc ofDIcctors'Mcethgs

Sec● on 6.2.:::::.… ……………………………………………………………… Regd額 Mectings ofDirectors

Section 6.3.

Section 6.4.

・
６

・
６

・
６

・
７

¨
７

・
７

・
８

・
８

・
８

・
８

・
８

・
８

-9‐

-9-

-9‐

‐9-

⌒

１

１

１

２

２

２

２

２

２

３

３

３

３

ARTICLE IV卜lEETINGS OF MEMBERS

⌒



⌒ Section 6.5

Section 6.6........................................................................................................................Ouorum ofDirectors
......-. -. -........ Proxies

........................Vote R€quired at Directors' Meeting

一　
　
一
　

一　

〇

〇

ARTICLE VIIPOWERS AND DUTIES OF THE BOARD ………………………
Sectloll1 7 1… …… …………… … …  … … ……… …………… … ………………… …    ……………………………… POWcrs
Secion 7 2…   ……         …  … ……   …… ………………  …  ……… … ………   …… …  ……Dutes
Secion 7 3…   ………………  … ………… …  … … …  … … ………̈ …  ……… ……………      ……Limtaton On Powers

ARTICLE VII1 0FFICE厖 …………………………¨̈…………………………………………………… -13-

Section 8.1...........................................................................-.-..-........,,,......... Officers. Enplovees and Aeents

Section 8.2.................................................................................. Aopointment and Term of Offrce ofOfficers

Secion 6 7

Section 6.8................................. ....... ........................................ ... ....--........... ..........-........ Ordel ofBusiness
Scction 6 9 ... Officers at Meetinss
Sccton 6 10 … ………… … … …   …  ……… ……… ……      …… …  ……… …  …  …  ……    …lVaivcr olNotlcc

Secton 6 H………………………… …………………………………………… Ac●on ofDlrectorsヽ Vithout a Mcctlng

Sec● on 6 12  … …   ……… … … …  …… …… …………………    …       … ……Partlclpaion bv Electonlc Means

……………
~10~

.... Removal ofOfficersSection 8.3
Section 8.4
Section 8.5

..---...........----.........Resisnation of Officers
... -... - -. -. - - -, - -... - -. -. Vacancies in OfEcers

sccuol1 8 6     President -14-

Section 8.7 ............ Vice Presidents

⌒

Sectlcllll1 8 9… …… …… ………… ………… …………… …… …………………………………… Treasurcr

Scction 8 10… … …  …… …   …… …… ……    …  … ……………

ARTICLE Ⅸ  NDEⅣNFICAT10N OF OFFICIALS AND AGENTS… ……………… ……………
‐15‐

一 一
― ― 一 一 一 ― 一 一

… … … … … … … … … … …
CCrtaln DeimtlonsSection 9.1.

Section 9.2. ――一 一―一――――――――…………………    …    Right of lndcnlnincatiOll

‐10-

-10-

‐10-

‐10-

12‐

‐13‐

-13‐

13‐

-13‐

-14

-14‐

_14‐

_14‐

_14‐

-14-

-15‐

-15-

-15-

-15-

-15-

■6-

_17-

-17-

-17-

_17-

_18-

-18-

-19-

-19‐

19-

-19-

-19-

-19-

-19‐

-19-

-20-

Advances of Exoenses and DefenseSec●on 93

Scc● on 9 4

Scc● on 9 5

一一―一一―――――――――― ――̈ ¨̈    ̈   ………斑 qhts Not Exclusive

-.---...-......Autho tv to Insue

ARTICLE X NOTICE AND HEAttNG -16-

Sectlon 10 1  … … …  …   …
Secion 10 2¨  _¨    ̈   ¨̈ ―̈ …… … … ………

Noice and Hcanng

…………………………………HCarm2 Conlmtcc

ARTICLE)O MISCELLANEOUS_ -17‐

Scction ll l

Section 11.2........... . Execution. Certification and Recordine Amendments to Declaration
Books and Records

- -......---.. Amendment of Bvlaws

Sectlon l1 3¨ …………………   …  ………………    … …
Secion l1 4… … …    …    …… … ………   … …
Secion l1 5…………………………………………………………………………………………… Statcmcnt ofAccount

Scctlon l1 6…    …  ¨̈      ………     …    ……………  …    ……̈  ̈     ̈―̈ C̈Orporatc Re,oお
Secton l1 7…… …… … ………… …………… ……… …… …………………………………… FIscal vear

Scctlon H

Sectiol1 1 1 9 ――――一一―――――― Share ofStock and Dividends Problbied

Lnans trr Direciors Officers and Members ProhibitedSection ll 10

Scc6on ll ll ―一一一…………………………Li壷ted Liabili"

Scction ll 12  …… …        ……  ………    …………   … … Minutes
. .....-----Checks- Drafu and Documents

..Execution of Documents
Sectlon ll 13

Sectlon ll 14



ヘ

⌒

AMENDED AND RESTATED
BYLAWS

OF
PITCHFORK ASSOCIATION, INC.

WHEREAS, on or about June 6, 2000, the Board of Directors of the Pitchfork Association, Inc., a Colorado

nonprofit corporation adopted Bylaws ("Original Bylaws") of the Association; and

WHEREAS, the Board of Directors of the Association have determined that it is in the best interests of the

Association that the Original Bylaws be amended and restated; and

WHEREAS, the Original Bylaws provide that they may be altered, amended or repealed at any special

meeting of the Board of Directors called for that purposed; and

WHEREAS, the Board of Directors, at a special meeting called for that purpose, has adopted amendments

to the Original Bylaws, and such amendments are contained in these Amended and Restated Bylaws

NOW THEREFORE, these Amended and Restated Bylaws of Pitchfork Association, Inc. are hereby

adopted and rnade effective on the date set forth below, and these Amended and Restated Bylaws shall supersede in
their entirety the Original Bylaws.

ARTICLE I
GENERAL

Section 1.1. Name . The name of the corporation is Pitchfork Association, Inc. It is a Colorado
nonprofit corporation (the "Association").

Section 1.2. Pumose of Bylaws . The purpose for which the Association is formed is to govern the

Lots and Dwelling Units, exercise the rights, power and authority, and fulfrll the duties of the Association, as

provided in the Amended and Restated Declaration of Protective Covenants for Pitchforb and any amendments and

supplements thereto, recorded in the office of the Clerk and Recorder of Grrnn.ison County ("Declaration"), and the

Aiiociations Articles of lncorporation, and any amendments thereto, filed with the Secretary of State of Colorado

("Articles of Incorporation"), and these Bylaws. All Members and any other person who may use the Lots and

Dwelling Units, or any portion thereo{ or any facilities or appurtenances thereto or thereon shall be subject in all
r"tp""t" to the covenants, conditions, restrictions, reservations, easements, regulations, and all other terms and

provisions set forth in the Association Documents. The mere acquisition, rental or occupancy of any Lot or Dwelling

Unit, or any portion thereof, shall signifr that all terms and provisions of the Association Documents are accepted

and shall be complied with.

Section 1.3. Terms Defined in Declaration . Terms which are defined in the Declaration shall have

the same meanings in these Bylaws unless such terms are otherwise defrned in these Bylaws.

Section 1.4. Controlline Laws and Instruments . These Bylaws are controlled by and shall always be

consistent with the provisions of the Act, the Colorado Revised Nonprofit Corporation Act, the Declaration and the

Articles of Incorporation of the Associatiorl as any of the foregoing may be amended or supplemented from time to

time. In the eveni of a conllict in the terms of the Declaration and the Articles of Incorporatiorq the Declaration shall

conhol. [n the event of a conllict in the terrns of the Articles of Incorporation and these Bylaws, the Articles of
Incorporation shall control.

ARTICLE II
OFFICES

Section 2.1. Principal Offrce . The initial principal offrce of the corporation shall be at 2l I Elk
Avenue, Crested Butte, Colorado 81224-0901. The principal office of the corporation shall be as determined by the

Executive Board, but meetings of Members and Directors may be held at such places within the State of Colorado as

I
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rnay from time to time be designated by the Executive Board ("Board").

Section 2.2. Reeistered Office and Agent . The Colorado Revised Nonprofit Corporation Act requires

ttrat the Association have and continuously maintain in the State of Colorado a registered office and a registered

agent who resides in the State of Colorado and 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 Association, 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 offrce of the Secretary of State of Colorado.

ARTICLE III
MEMBERS

Section 3.1. Members . A "Member" of the Association is as defined in the Declaration. The

corporation shall have one class of Members.

Section 3.2. Memberships Appurtenant to Lots or Dwelling Units . Each Membership shall be

appurtenant to the fee simple title to a Lot or Dwelling Unit. The Member(s) which has fee sinrple title to a Lot or

Dwelling Unit shall automatically be the holder of the Membership therefor, and the Membership shall

automatically pass with fee sinple title to the Lot or Dwelling Unit. No Member may resign his, her or its

Membership without the conveyance of fee simple title to the Lot or Dwelling Unit.

Section 3.3. Members Votes . Each Member shall be entitled to vote as provided in the Declaration

and the Articles of Incorporation.

Section 3.4. Voting by Joint Members . If there is more than one Member of a Lot or Dwelling Unit,

the vote(s) for such Lot or Dwelling Unit shall be exercised as the persons holding such interest shall determine

between themselves, provided ttrat in no event shall more votes be cast with respect to any Lot or Dwelling Unit as

are allocated to such Lot or Dwelling Unit by the provisions of the Declaration. If, however, the Members of a Lot

or Dwelling Unit are unable, within a reasonable time, to agree upon how they will vote any issue, they shall be

passed over and their right to vote on such issue shall be lost.

Section 3.5. Voting by Entitv Representatives . The vote of an entity Member may be cast by any

authorized or apparent representative ofthe entity in the absence ofexpress notice ofthe designation ofa specific

person by the goveming body of such entity.

Section 3.6. Suspension of Votins Rights . The Board may suspend, after notice and hearing as

prorridrd h"r"ir, th" voting rights of a Member during and for up to 60 days following anybreach by such Member

Lr a Permitted User of any provision of the Declaration or of any rule or regulation adopted by the Association

r nless such breach is u 
"oniir,rirrg 

breac[ in which case such suspension may continue for so long as such breach

continues and for up to 60 days thereafter.

Section 3.7. Transfer of Memberships on Association Books . Transfers of Memberships shall be

made on the books of the Association only upon presentation of evidence, satisfactory to the Association, of the

transfer of ownership of the Lot or Dwelling Unit to which the Membership is appurtenant. Prior to presentation of
such evidence, the Association may teat the previous owner of the Mernbership as the owner of the Membership

entitled to all rights in connection therewith, including the right to vote and to receive notices.

ARTICLE IV
MEETINGS OF MEMBERS

Section 4.1. Place of Members' Meetines . Meetiags of Members shall be held at the principal office

of the Association or at such other place as may be fixed by the Board from time to time and specified in the notice

of the meeting.



Section 4.2. Annual Meetings of Merrbers . Annual meetings of the Members shall be held on a date

and at a time selected by the Board in each year following the year of incorporation. At each annual m6s1ing, the

Members shall elect Directors to fill vacancies in accordance with the provisions of the Declaration and the Articles
of Incorporation and conduct such other business as may properly come before the meeting.

Section 4.3. Budget Meeting . Within (30) days after the adoption of the proposed budget as provided
in the Declaration, the Executive Board shall mail, by ordinary fust class mail, or otherwise deliver, a summary of
the budget to all the Owners, and shall set a date for a meeting of the Owners to consider ratification of the budgets
not less tban fourteen (14) nor more than sixty (60) days after mailing or other delivery of the summary. Unless at

that meeting sixty-seven percent (67%) of all Owners reject the budge! the budget is ratified, whether or not a

quorum of Members is present. In the event that a proposed budget is rejected, the periodic budget last ratified by
the Owners must be continued until such time as the Owners ratiff a subsequent budget proposed by the Executive

Board.

Section 4.4. Special Meetings of Members . Special meetings of the Members may be called by the
President or a majoritv "iffffiT::ffJff'rt :;;k'$'J,',:1l,,":ityiil":,'ff3::'*" 

request orMembers

Section 4.5. Notice of Meetings . Written notice of each meeting of the Members shall be given by,
or at the direction of, the Secretary of the Association or person authorized to call the meeting, not less than l0 nor
more than 50 days before the date of the meeting, either by hand delivery or by United States mail, to each Member

entitled to vote at such meeting. The notice of any meeting must state the time and place of the meeting and the

items on the agenda, including the general nature of any proposed amendment to the Declaration, the Articles, or
these Bylaws, any budget changes, and any proposal to remove an officer or member of the Board. If mailed, such
notice shall be deemed to have been delivered when deposited in the United States mail addressed to the Member at

the address of his, her or its Lot or Dwelling Unit or to any other mailing address designated in writing by the
Member, with postage thereon prepaid; if delivered, such notice shall be deemed to have been delivered on the date

of actual delivery thereof.

Section 4.6. Record Date . For the pupose of determining Members entitled to notice of, or to vote

at, any meeting of Members or in order to make a determination of such Members for any other proper purpose, the

Board may fx, in advance, a date as the record date for any such determination of Members. The record date shall
be not more than 50 days prior to the meeting of Members or the event requiring a determination of Members.

Section 4.7. Proxies . A Member entitled to vote may vote in person or by proxy executed in writing
by the Member or its duly authorized attorney-in-fact and filed with the Secretary of the Association no later than

cornmencement of the meeting. A Member may appoint a proxy by signing an appointment forrr! either personally
or by the Member's attorney_in_fact. A Member may appoint a proxy by transmitting or authorizing the
transmission of a telegrarn, teletype, or other electronic transmission providing a written statement of the

appointrnent to the proxy, to a proxy solicitor, proxy support service organization, or other person duly authorized

by the proxy to receive appointments as agent for the proxy or to the Association; except that the transmitted
appoinknent shall set forth or be transmitted with written evidence from which it can be determined that the member

transmitted or authorized the tansmission of the appointment. Appointrnent of a proxy is revoked by the person

appointing the proxy: (a) attending any meeting and voting in person; or (b) sigaing and delivering to the Secretary

or other officer or agent authorized to tabulate proxy votes either a writing stating that the appointrnent of the proxy
is revoked or a subsequent appointment form. A proxy shall automatically cease upon the conveyance by a Member
of the Lot or Dwelling Unit of the Member and the tansfer of the Membership on the bools of the Association. No

proxy shall be valid after l1 months from its date unless otherwise provided in the proxy, and no proxy shall be

valid in any event for more than three years after its date of execution. A proxy is void if it is not dated, if it is not
timely submitted to the Secretary, or if it purports to be revocable without notice.

Section 4.8. Ouorum at Members' Meetings . Except as may be otherwise provided in the
Declaration, the Articles of Incorporation or these Bylaws, and except as hereinafter provided with respect to the

calling of another meeting, a quorum is deemed present if persons entitled to cast twenty percent (20%) of the votes
in the Association are present, in person or by proxy, at the beginning of the meeting. A quorum of Members who

J



are present in person or by proxy at a duly organized meeting may continue to Uansact business until adjournme ,
notwiftstanding the withdrawal of Members so as to leave less than a quorum.

Scction 4 9 Adjoumments of Members' Meetings . Members present in person or by proxy at any
meeting may adjoum the meeting from time to time, whether or not a quorum shall be present in person or by proxy,
without notice other than announcement at the meeting, for a total period or periods not to exceed 30 days after the

date set for the original meeting.

Section 4.10. Vote Required at Mernbers' Meetines . At any Members' meeting, if a quorum is
present, in person or by proxy, a rnajority ofthe votes present in person or by proxy and entitled to be cast on a

matter shall be necessary for the adoption ofthe matter, unless a greater percentage is required by law, the
Declantion, the Articles oflncorporation or these Bylaws; except tlnt in the case ofelections in which there are
more than two candidates, the person (or persons ifthere is more than one seat to be filled) receiving the highest
number ofvotes cast shall be elected, and the person receiving the highest number of votes shall be elected to tle

longer term.

Section 4.1 l. Cumulative Votins Not Permitted . Cumulative voting by Members is not permitted.

Section4.12. Order of Business . The order ofbusiness at any meeting ofMembers shall be as

follows; (a) roll call to determine the voting power r€presented at the meeting; (b) proofofnotice of meethg or
waiver ofnotice; (c) reading and request for approval of minutes ofpreceding meeting; (d) voting with respect to

budgets adopted by the Board, ifapplicable at such meeting; (e) election ofDirectorc (at arnual meetings or special
meetings held for such purpose); and (f) other busiuess.

Sectlon 4 13 Expenses of Meetines . The Association shall bear the expenses of all meetings of
Members.

Section 4.14. Action of Members Without a Meetins . Any action required to be taken or which may
be taken at a meeting ofMembers may be taken without a meeting if a consent, in writing, setting forth the action so

takeA shall be signed by all of the Members entitled to vote with respect to the subject matter thereof. All such
writings must be received by the Association withir sixty days after the date the earliest dated writing describing

and consenting to the action is received by the Association. Any such writing may be received by the Association by
electronically transmitted facsimile or other form of wire or wireless communication providing the Association with

a corplete copy thereof, including a copy ofthe signature thereto. Action taken pursuant to this section shall be
effective when the last writing necessary to effect the action is received by the Associatior; unless the writings

describing and consenting to the action set forth a different effective date.

Section 4.15. Action by Written Ballot . Any action that may be taken at any annual, regular, or special
meeting of Members may be taken without a meeting if the Association delivers a wriuen ballot lo every Member
entitled to vote on the rnatter. A written ballot shall set forth each proposed action and provide an opportunity to
vot€ for or agaiDst each proposed action. Approval by written ballot pursuant to this section shall be valid only

when the number of votes cast by ballot equals or exceeds th€ quorum required to be present at a meetirg
authorizing the action, and the number of approvals equals or exceeds the number ofvotes that would be required to
approve the rnatter at a meeting at which the total nurnber of votes cast was the same as the number of votes cast by
ballot. All solicitations for votes by written ballot shall indicate the number ofresponses needed to meet the quorum

requirements; state the percetrtage ofapprovals necessary to approve each rnatter other than election of directon;
speci$ the time by which a ballot must be received by the Association in order to b€ counted; and be acconpanied

by uritten information sufficient to permit each person castiag such ballot to reach an informed decision on the
rnatter. In the event the action is for election of directors, there shall be space on the ballot for wdte in nominations.
Action taken urder this section has the same effect as action takel at a meeting of Members and may be described as

such in any document.

ARTICLE V
EXECLTTTVE BOARD


