BY-LAWS
OF

COVER MOUNTAIN SUBDIVISION PROPERTY OWNERS ASSOCIATION, INC.

ARTICLE I

DEFINITIONS

"Association" means the Cover Mountain Subdivision Property

Owners Association, Inc., a non-profit organization organized and

existing under the laws of the State of Colorado.

ARTICLE II
LOCATION
The principal office of the association shall be located at:

2226 Stratford Lane
Colorado Springs, Colorado, 808309,

and the mailing address of the corporation shall be:

P. O. Box 45
Guffey, Colorado, 80820

ARTICLE III

MEMBERSHIP

1. Eligibility. Membership in the association shall be on a
voluntary basis open to all persons owning property in the sub-
division by deed or contract. The rights of members are subject to:

(a) The payment of the annual charges imposed by the
association, and

(b) Compliance with the covenants of the association and
the rules and regulations of the Board of Directors regarding the
association.

The voting and other membership rights of any member may be
suspended by action of the Directors during any period when such
member shall have failed to pay any annual charges when due and

payable; but, upon payment of such charges, his rights and privileges



shall be automatically restored.

ARTICLE IV

MEETINGS OF THE MEMBERS

1. Annual Meetings. The annual meeting of the members shall

be held at the office of the association specified in Article IT
above or at any other address specified in the Notice of the Meeting
on the first Saturday in August in each year, at the hour of 12:00
o'clock Noon, commencing on the 2nd day of August, 1975,

2. Special Meetings. Special meetings of the members for any

purpose may be called at any time by the President or by any four or
more Directors. The Secretary shall call a Special Meeting upon
written request of 20% of the entire membership who have a right

to vote.

3. Notices. Notice of meetings shall be given to the membership
by the Secretary. Notice may be given to the membership either per-
sonally, or by mailing a copy of the notice, postage prepaid, to the
address appearing on the books of the corporation. Each member
shall register his address and any change in address with the Sec-
retary. Notice of any meeting, regular or special, shall be mailed
not less than fifteen (15), nor more than fifty (50) days in advance
of the meeting and shall set forth the purposes of the meeting.

4. Proxy Voting. At any membership meeting, the presence,

whether in person or by proxy, of members entitled to vote not less
than 30% per cent of the total membership vote, shall constitute a
quorum for the transaction of business. all proxies shall be in
writing and be filed with the Secretary at the commencement of the
meeting. Any proxy given by a person who shall not be a qualified
member at the date of the meeting and any proxy given more than 11

months before the date of the meeting shall be wvoid.



ARTICLE V

BOARD OF DIRECTORS

1. Membership and Powers. The association shall be governed

by a Board of Directors in accordance with Article Nine of the
Articles of Incorporation of the association. Without limiting
the generality of the preceeding sentence, or any power vested in
it by iaw, the Board of Directors shall have the power:

(a) To appoint and remove at its pleasure all officers,
committees and employees of the association, prescribe their duties,
fix their compensation and require of them security or fidelity
bond as it may deem expedient;

(b) To establish, levy, assess and collect the annual
charges and any other charges deemed necessary by the Board.

(c) To adopt and publish rules and regulations governing
the association, and the personal conduct of members, their family,
their tenants gnd their guests with respect thereto;

(d) To exercise for the association all powers, duties
and authority vested in or delegated to this association, except
those expressly reserved from time to time to the members;

(e) In the event any member of the Board of Directors
of this association shall be absent (unexcused) from two (2)
consecutive regular meetings of the Board of Directors, the Board
may by action taken at the meeting in which such second absence occurs
declare the office of said absent Director to be vacant.

2. Duties. It shall be the duty of the Board of Directors:

(a) To cause to be kept a full, true and accurate record
of its acts and corporate affairs and to present a statement thereof
to the members at the annual meeting of the members, or at any
special meeting when requested in writing by 20 percentage of the

full membership;




(b) To supervise all officers, committees, agents and
employees of this association, and to see that their duties are
properly performed.

(¢) To fix the amount of the annual charge against
each member at the first quarterly meeting following the annual
membership meeting.

3. Vacancies. Vacancies in the Board of Directors shall
be filled by the affirmative vote of a majority of the remaining
Directors though less than a quorum of the Board of Directors,
and any such appointed Directors shall hold office for the un~-

expired term of his predecessor in office.

ARTICLE VI

DIRECTORS MEETINGS

1. Regular Meetings. The Regular meetings of the Board

of Directors shall be held immediately following the annual
meeting of the members in each year, and in each quarter thereafter.

2. Notices; Waiver. No notice need be given for the regular

meeting of the Board. Notice of any special meeting shall be suf-
ficient if mailed to each director, postage prepaid, at his address
as it appears on the records of the association, at least five (5)
days before the meeting of given personally or by telephone not
later than the day before the meeting. No notice need be given

to any Director who attends the previous meeting, or to any Director
who in writing waives such notice.

3. Special Meetings. Special Meetings of the Board of

Directors shall be called by the Secretary upon request by any
officer of the association or by any two directors. The action
of a majority of the Board, although not at a regularly called
meeting, shall be valid and effective in all respects if the
record of the meeting shall be assented to in writing by all

the members of the Board.



4, Quorum. At all meetings of the boafd, a majority of
the Board of Directors shall constitute a gquorum, and, except
as otherwise provided by law or by the by-laws of the asso-
ciation, the act of a majority of the Directors present shall

be the act of the Board.

\ ARTICLE VII

ELECTION OF DIRECTORS

1. Ballots. The election of Directorships and Directors
shall be by written ballot as hereinafter provided. At each annual
meeting or at any special meeting called for the purpose of electing
directors, the members or their proxies may cast, in respect to each
vacancy, as many votes as they are entitled to cast under the Articles
of Incorporation of the association. The nominees receiving the
largest number of votes shall be elected.

2. Nominations. Nominations for election to the Board of
Directors shall be made, with the consent of the nominee, by the
Nomination and Finance Committee or by one or more members of the
association. Nominations shall be placed on a written ballot and
shall be made in advance of the time fixed for mailing of such
ballots to the members. Nominations for election to the Board of
Directors shall be made for not less than the number of vacancies
to be filled.

3. Procedure. All elections of the Board of Directors shall
be made on written ballots which shall:

(a) Describe the vacancies to be filled.
(b) Set forth the names of those nominated for such
vacancy.

Such ballot shall be prepared and mailed by the Secretary

to the members at least 15 days in advance of the date set forth

therein for a return.



4. Voting. Each member shall be mailed a ballot on which
he may cast the number of votes to which he is entitled. The
completed ballot shall be returned in the manner hereinafter
outlined. The ballot shall bear on its face the name and sig-
nature of the member, the number of votes being cast and such
other information as the Board of Directors may determine will
serve to establish his right to cast the vote or votes stated
therein. The ballot shall be returned to the Secretary at such
an address as may Sé clearly designated by the Secretary.

5. Processing. The ballots shall be tabulated by the
Secretary and the results published at the annual meeting. The
ballots shall be retained for 90 days after the meeting and then
destroyed.

ARTICLE VIII

OFFICERS

1. Offices. The officers of the association shall be the:
President, Vice-President, Secretary and Treasurer.

2. Election By Board of Directors. All officers shall

be elected at such first quarterly meeting of the Board follow-
ing the annual membership meeting and each officer shall hold
office until the next first quarterly meeting of the Board after
the annual membership meeting and until his successor shall have
been duly elected and qualified or until his earlier death,
resignation or removal in accordance with the By-Laws. The
officers shall be chosen by a majority vote of the Directors
from the Board membership, except that, where special aptitudes
exist, the Treasurer and/or Secretary may be appointed by the
Board from the general membership of the association, in which

case, not being members of the Board would not have a vote on

the Board.



3. President; Duties. The President shall be the chief

executive officer of the association and as such shall have
general supervision of the affairs and property of the asso-
ciation and over its several officers, subject to direction of
the Board of Directors.

4. Vice-President; Duties. The Vice-President shall

perform all of the duties of the President in the event of his
absence or disability, and when so acting shall have all of the
powers and be subject to all restrictions placed upon the Pres-
ident.

5. Secretary:; Duties. The Secretary shall act as Secretary

of the Board of Directors and shall record the votes and keep
the minutes of all proceedings in a book to be kept for that
purpose. He shall record the names and addresses of all
members of the association, shall see that all notices are
duly given as required by the By-Laws or applicable law, and
shall be the custodian of the corporate seal.

6. Treasurer; Duties. The Treasurer shall receive and

deposit in bank accounts approved by the Board, all monies of
the association and shall disburse such funds as directed by

a resolution of the Board of Directors; provided, however, that
resolution of the Board of Directors shall not be necessary for
the disburseménts made in the ordinary course of business con-
ducted within the limits of the budget adopted by the Board.

The Treasurer shall sign all checks and notes of the association.

7. Books and Accounting. The Treasurer shall keep proper

Books of Account and cause an annual review of the association's
books to be made by an audit committee consisting of at least

three association members at the completion of each fiscal year.



He shall file the annual tax report. He shall prepare an annual
budget and an annual balance sheet statement, and the budget and
balance sheet statement shall be presented to the membership at
its annual meeting.

ARTICLE IX

COMMITTEES

1. Standing Committees. Standing Committees of the asso-

ciation shall be the Recorded Covenant Enforcement Committee,
Services and Fécili£ies Committee, Hunting and Fishing Committee,
Liaison Committee, and Nominations and Finance Committee. Each
committee shall be appointed by the Board of Directors and headed
by a Director, although the Board shall have authority to select
others to head a committee if it is appropriate. The Board may
also appoint special committees from time to time as the Board
sees fit.

(a) Recorded Covenant Enforcement Committee. This cam-

mittee is designed to enforce the covenants contained in the
subdivision herein in gquestion.

(b) Services and Facilities Committee. This committee

shall be concerned with administering dedicated properties, erection
and maintenance of road signs, coordinating road maintenance, ve-
hicle encroachment measures, and similar matters.

(c) Hunting and Fishing Committee. This Committee is

designed to provide guidelines for hunting and fishing within
the subdivision and otherwise arrange hunting and fishing
rights as may be appropriate.

(d) Liaison Committee. This committee is designed to work

in conjunction with local, county and state agencies and activities

to which the subdivision has an interest.



(e) Nominations and Finance Committee. This committee is

designed to solicit nominees for all vacancies, draft an annual

budget, and recommend annual assessments.

ARTICLE X

BOOKS AND PAPERS

The books, records and papers of the association shall at
all times, during reasonable business hours, be subjeét to in-
spection by any member.

ARTICLE XTI

CORPORATE SEAL

The association shall have a seal in circular form having
within its circumference the words "Cover Mountain Subdivision
Propertf Owners Association, Inc., a Colorado non-profit corp-

oration, incorporated in 1975".

ARTICLE XII

AMENDMENTS

1. Amendment Procedure. These By-Laws may be amended, at a

regular or special meeting of the members, by a vote of a majority
of a quorum of the members present in person or by proxy, provided
that those provisions of these By-Laws which are covered by the
Articles of Incorporation of this association may not be amended
except as provided in the Articles of Incorporation or applicable
law; and provided further that any matter stated herein to be or
which is in fact covered by the indentures may not be amended except

as provided therein.



2. Resolution of Conflicts. In the case of any con-

flict between the Articles of Incorporation and these By-laws,
the Articles shall control; and in the case of any conflict
between the indentures and these By-Laws, the indentures shall

control.

Dated

Secrejary
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