BYLAWS
OF
VILLA MONTANE ASSOCIATION

The name of the corporation shall be VILLA MONTANE ASSOCIATION, a Colorado
nonprofit corporation (the "Association").

ARTICLE 1
PURPOSES, ASSENT OF MEMBERS, AND DEFINITIONS

Section 1.1  Purposes. The specific purposes for which the Association is formed are
(i) to provide for the maintenance, preservation and control of the mixed use condominium
project (the "Project") containing commercial, residential and other uses, located on that certain
tract of real property situated in the County of Eagle, State of Colorado, as more fully described
in Exhibit A of the Declaration for Villa Montane, filed for record with the Clerk and Recorder
of Eagle County, Colorado, as amended or supplemented from time to time {(the "Declaration");
(ii) to serve the legitimate interests of the Owners of each of the Residential Units and the
Commercial Units (as defined in the Declaration), and (iii) to promote the general health, safety
and welfare of the Owners, residents, and occupants of the Project.

Section 1.2 Assent. All present or future Owners, tenants, future tenants, or any other
persons using the facilities of the Project in any manner are subject to these Bylaws and any rules
adopted by the Executive Board pursuant to these Bylaws., The mere acquisition or rental of any
of the Condominium Units of the Project or the mere act of occupancy of any of those Units shall
constitute an acceptance and ratification of these Bylaws and an agreement to comply with said
rules,

Section 1.3 Definitions. Unless otherwise specified, capitalized terms used in these
Bylaws shall have the same meanings in these Bylaws as such terms have in the Declaration.

ARTICLE 2
MEMBERSHIP

Section2.1  Membership. Ownership of a Unit is required in order to qualify for
membership in the Association.

Section 2.2 Representation on Executive Board. If title to a Unit is held by a firm,
corporation, partnership, association, or other legal entity or any combination thereof, or if any
entity shall have title to more than one Unit, then, that entity may appoint, by a writing furnished
to the Association, a delegate to represent each such Unit as a candidate for, and if elected, as a
member of, the Executive Board as either a Residential Director, Commercial Director or a
Director at Large in the manner described below. Such delegate shall not vote as a member of
the Association unless such person shall be appointed by a proxy executed in conformance with
Sections 3.6 and 3.7 of these Bylaws to cast the voting interest of the Unit which he represents.




Section 2.3 Responsibilities of Members. Any person, including Declarant, on
becoming an Owner of a Unit, shall automatically become a member of the Association and be
subject to these Bylaws. Such membership shall terminate without any formal Association
action whenever such person ceases to own a Unit, but such termination shall not relieve or
release any such former Owner from any liability or obligation incurred under, or in any way
connected with, the Association during the period of such ownership, or impair any rights or
remedies which the Executive Board of the Association or others may have against such former
Owner arising out of ownership of the Unit and membership in the Association and the
covenants and obligations incident thereto.

Section 2.4 Membership Certificates. No certificates of stock shall be issued by the
Association, but the Executive Board may, if it so elects, issue membership cards to Owners of
Units. Such membership card shall be surrendered to the Executive Board of the Association
whenever ownership of the Unit designated on the card shall terminate.

Section 2.5  Membership. There shali be two (2) classes of membership as follows:

2.5.1 Residential Unit Members. All Owners of Residential Units and the
Declarant so long as Declarant continues to own an interest in a Residential Unit.

2.5.2 Commercial Unit Members. All Owners of the Commercial Units and the
Declarant so long as Declarant continues to own an interest in a Commercial Unit,

Section 2.6  Voting Rights. Each Condominium Unit shall be allocated a number of
votes for the purpose of matters relating to the Common Elements or the Project as a whole equal
to the same number which is described as a percentage interest in the Common Elements
allocated to each Unit as set forth in Exhibit C to the Declaration. In addition, each Residential
Unit shall be allocated the number of votes for the purpose of matters relating to the Limited
Common Elements-Residential or the Residential Project equal to the perceatage interest in such
Limited Common Elements-Residential allocated to such Unit as set forth in Exhibit C of the
Declaration. Each Commercial Unit shall be allocated the number of votes for the purpose of
matters relating to the Limited Common Elements-Commercial or the Commercial Project equal
to the percentage interest in such Limited Common Elements-Commercial allocated to such Unit
as set forth in Exhibit C of the Declaration. The Association shall not have a vote with respect to
any Unit which may be owned by it. Declarant shall be entitled to vote with respect to Units
owned by it. Members of the Association may exercise such voting rights subject to and in
accordance with the provisions herein and those of the Declaration. All members of the
Association shall be entitled to vote on all matters affecting the Project which are required by the
Declaration or the Act to be submitted to the vote of the Owners; provided, however, certain
issues relating to the operation and maintenance of the Project do and may affect only the valid
interest of either the Residential Owners or the Commercial Qwners, such as the operation and
maintenance of the Limited Common Elements-Residential and the Limited Common Elements-
Commercial. In addition, it is hereby determined that in order to protect the valid interests of the
two classes of Residential Owners and Commercial Owners, each class requires representation
on the Executive Board and is hereby entitled to elect certain Directors thereto. In order to
protect the legitimate, distinct interests of both the Residential Owners and the Commercial



Owners, the following matters shall be voted by each class of Residential Owners and
Commercial Owners:

A, Election of Directors. The Executive Board shall consist of seven
(7) persons (except during the Declarant Control Period as hereinafter described), of which the
Residential Owners shall be entitled to nominate and elect three (3) of the seven (7) Directors (the
"Residential Directors") and the Commercial Owners shall be entitled to nominate and elect three
(3) of the seven (7) Directors (the "Commercial Directors"), and all Owners collectively shall be
entitled to nominate and elect one (1) Director at Large (the "Director at Large").

B. Approval of Budget. Each class of Owners shall have the right of
approval of that portion of the budget pertaining to the Limited Common Elements related to
such class.

C. Valid Class Interests. In addition to the foregoing, should the
Executive Board deem a particular matter which is required by this Declaration or the Act to be
submitted to the vote of the Owners to affect exclusively one class of membership of the
Association, the Executive Board may give notice of a meeting of either the Residential Owners
or the Commercial Owners exclusively and conduct a vote on the matter affecting only that class
in order to protect the legitimate, valid interest of such class. Any determination by the
Executive Board that a matter should be for the consideration of all Owners and not for the
independent consideration of either or both groups of the Residential Owners and the
Commercial Owners, shall require, in addition to the affirmative vote of a majority of voting
Directors of the Executive Board, the affirmative vote of at least one Director from each group of
the Residential Directors and the Commercial Directors. If (a) a vote by the Executive Board to
determine whether a matter should be for the consideration of all Owners resulis in an
affirmative vote of a majority of voting Directors, but fails to result in the affirmative vote of at
least one Director from each group of Residential Directors and Commercial Directors, and (b)
four (4) of the seven (7) Directors vote within fifteen (15) days thereafter to submit such issue to
arbitration, then the issue of whether a matter should be considered by all Owners shall be
submitted to binding arbitration in Eagle County, Colorado in accordance with the rules of the
American Arbitration Association then in effect. The decision of the arbitration shall be final
and binding on the parties and judgment may be entered thereon in a court having jurisdiction
over the Association. The arbitrator shall be appointed by the Executive Board, which
appointment shall require, in addition to the affirmative vote of a majority of voting Directors,
the affirmative vote of at least one Director from each of the Residential Directors and the
Commercial Directors. In the event the Executive Board is unable to do so within ten (10) days
of submitting this matter to arbitration, the arbitrator shall be designated by the chief judge in the
District Court of the County of Eagle, Colorado. The cost and expense of the arbitrator shall be
deemed an expense of the Association,

Where a vote by a class of membership is called as set forth herein, only those votes
attributable to the class eligible to vote on the particular issue will be counted in determining
whether the vote will constitute an act of the members of such class.



Notwithstanding any provision in this Declaration or in the bylaws of the Association, no
term pertaining to voting requirements in this Declaration or in the bylaws shall be construed so
as to violate the Act.

ARTICLE 3
MEETINGS OF MEMBERS

Section 3.1  Place of Meeting. Meetings of the Association members shall be held at
such place, within Eagle County, Colorado, as the Executive Board may determine,

Section 3.2 Anmual Meeting. The first annual meeting of the Association members
shall be held within one year after the date of the adoption of these Bylaws. Thereafter, the
annual meetings of the Association members shall be held on a date and at a time selected by the
Executive Board in each succeeding year. The purpose of the annual meetings is for the election
of Directors and the transaction of such other business of the Association as may properly come
before the meeting.

Section 3.3 Special Meetings. Special meetings of the Association members may be
called (a) if the meeting is a meeting of all Owners, then by the President, the Executive Board,
or the members having an ownership interest in the General Common Elements representing
one-fourth of the total ownership interests in the General Common Elements, or (b) if the
meeting will affect only the interests of one class, then by action of the Directors of such class or
the members having an ownership interest in the relevant Limited Common Elements
representing one-fourth of the total ownership interests in such Limited Common Elements.

Section 3.4  Notice of Meetings. Written notice given in accordance with Section 6.7
of the Declaration to the members or any class thereof and stating the place, day, and hour of
each meeting, and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered and effective not less than 10 nor more than 50 days before the date of
the meeting, by or at the direction of the President or the persons calling the meeting as provided
under these Bylaws, to the registered address for notice (as provided in the Declaration) of each
Condominium Unit entitled to be represented by a vote at such meeting,

Section 3.5  Adjourned Meetings. If any meeting of Association members cannot be
organized because a quorum, as defined below in Section 3.8, has not attended, the members
who are present, either in person or by proxy, may adjourn the meeting from time to time until a
quorum is obtained.

Section 3.6  Proxies. Votes may be cast in person or by proxy, but no proxy shall be
valid after 11 months from the date of ils execution unless otherwise provided in the proxy.
Proxies shall be filed with the Executive Board of the Association at or before the appointed time
of each meeting. The Executive Board shall have the power and authority to approve the form of
proxy used and, at minimum, such form shall include the following; (i) identification of the Unit
to which the proxy relates; (ii) the name of the holder of the proxy (which must be only one
individual); (iii) the scope of the power granted by the proxy; (iv) the duration of the power
conveyed by the proxy; and (v) the signature of all Owners of record of the Unit.




Section 3.7  Designation of Voting Representative--Proxy. If title to a Unit is held by
more than one individual, by a firm, corporation, partnership, association, or other legal entity, or
any combination thereof, a proxy may be executed and filed with the Association in accordance
with Section 3.6 of these Bylaws appointing and authorizing one person or alternate persons to
attend all annual and special meetings of the Association members and to cast the vote allocated
to that Unit. In the absence of a proxy, the vote allocated to the Unit shall be suspended in the
event more than one person or entity seeks to exercise the right to vote on any matter, In the
event that a vote is cast by a member on behalf of such member's Unit, then such person shall be
deemed for all purposes under the Declaration and these Bylaws to be the duly and validly
appointed representative for all Owners of the Unit, the Association and the Executive Board
shall be entitled to rely on the authority of such Owner to vote with respect to the Unit, and the
vote cast by such person shall be the validly cast vote of all the Owners of such Unit and shall
bind such other Gwners.

Section 3.8 Quorum and Voting. Except as otherwise provided in these Bylaws, the
presence in person or by proxy of (a) with respect to a meeting designated for all Owners, 25%
of the votes of each class of the Residential Owners and the Commercial Owners entitled to be
cast at such meeting, or (b) with respect to a meeting designated for only one class of
membership, 25% of all votes entitled to be cast at the meeting, shall constitute a quorum, and
such members present in person or by proxy shall constitute the members entitled to vote upon
any issue presented at a meeting at which a quorum is present. A majority of votes entitled to be
cast by such members present in person or by proxy shall be sufficient to make decisions binding
on the Owners or class of Owners, unless a different number or method of voting is expressly
required by statute or by the Declaration, the articles of incorporation of the Association, or these
Bylaws. At any meeting of the Owners or any class thereof at which a quorum is present, a
quorum should be deemed o exist throughout such meeting until it is adjourned.

ARTICLE 4
EXECUTIVE BOARD

Section4.]  Number and Qualification. The affairs of the Association shall be
governed by an Executive Board, which shall initially be composed of five (5) persons and later
expanded to seven (7) persons in accordance with Section 4.2 below. The Directors may be
nonresidents of Colorado, but all Directors elected by the members {as opposed to any Directors
appointed by Declarant pursnant to Section 4.2 below) must be owners of Condominium Units or
their delegates.

Section 4.2 Declarant Control. Notwithstanding anything to the contrary provided for
in the Declaration or these Bylaws, Declarant shall be entitled during the Declarant Control
Period (defined below) to appoint and remove the members of the Association's Executive Board
and the officers of the Association, subject to the following restrictions:

4.2.1 From the date the Association is created until the earlier of (a) the
conveyance by Declarant of twenty-five percent (25%) of the Units, ("Units" for purposes of this
Section 4.2 being deemed to include both Units subject to the Declaration and Units reserved for
expansion) to Owners, or {(b) the conveyance of all Commercial Units to Owners (such period of
time being referred to as "Phase I"), the Executive Board shall consist of five (5) persons



appointed by Declarant. During Phase I, all Directors on the Executive Board shall participate in
all matters regarding the Project, whether affecting the Residential Project or the Commercial
Project.

4.2.2 Not later than forty-five (45) days after the date of expiration of Phase I
(such period of time between the date of expiration of Phase I and the date of commencement of
Phase III as described in Section 4.2.3 below being referred to as "Phase 1), the Executive
Board shall be expanded to seven (7) persons, and not less than twenty-five percent (25%) of the
members of the Executive Board shall be elected by Unit Owners other than Declarant as
follows:

(i) If twenty-five percent (25%) of the Units have been conveyed to
Owners, but not all Commercial Units have been conveyed, then two (2) of the seven (7)
Directors shall be elected by all Unit Owners and the remainder shall be appointed by Declarant,
in which case all Directors shall participate in all matters regarding the Project, whether affecting
the Residential Project or the Commercial Project.

(iiy  If ali Commercial Units have been conveyed to Owners, then three
(3) Directors shall be elected by the Commercial Owners, and the remainder shall be appointed
by Declarant, three (3) of which shall be designated as Residential Directors and one (1) of
which shall be designated as the Director at Large. From that date forward, the Commercial
Directors shall have the sole and exclusive authority of all matters relating to the Commercial
Project and the Limited Common Elements-Commercial as more fully described in the
Declaration. The Residential Directors shall have the sole and exclusive authority of all matters
relating to the Residential Project and the Limited Common Elements-Residential as more fully
described in the Declaration. All Directors on the Executive Board, including the Director at
Large, shall participate in matters relating to the General Common Elements as more fully
described in the Declaration.

4.2.3 Not later than forty-five (45) days after the earlier of (a) the conveyance
by Declarant of fifty percent (50%) of the Units to Owners, or (b) if such event has not already
occurred, the conveyance of all Commercial Units to Owners (the period from such date until the
date of termination of the Declarant Control Period set forth in Section 4.2.4 being referred to as
"Phase III"), not less than thirty-three and one-third percent (33 1/3%) of the seven (7) members
of the Executive Board shall be elected by Unit Owners other than Declarant as follows:

(1) If fifty percent (50%) of the Units have been conveyed to Owners,
but not all Commercial Units have been conveyed, then three (3) of the seven (7) Directors shall
be elected by all Unit Owners and the remainder shall be appointed by Declarant, in which case
all Directors shall participate in all matters regarding the Project, whether affecting the
Residential Project or the Commercial Project.

(iiy  If all Commercial Units have been conveyed to Owners, then three
(3) Directors shall be elected by the Commercial Owners, and the remainder shall be appointed
by Declarant, three (3) of which shall be designated as Residential Directors and one (1) of
which shall be designated as the Director at Large. From that date forward, the Commercial
Directors shall have the sole and exclusive authority of all matters relating to the Commercial



Project and the Limited Common Elements-Commercial, as more fully described in the
Declaration. The Residential Directors shall have the sole and exclusive anthority of all matters
relating to the Residential Project and the Limited Common Elements-Residential as more fully
described in the Declaration. All Directors on the Executive Board, including the Director at
Large, shall participate in matters relating to the General Common Elements as more fully
described in the Declaration.

4.2.4 Not later than the termination of the Declarant Control Period, the Owners
shall elect an Executive Board of seven (7) members, at least a majority of whom shall be
Owners other than Declarant or designated representatives of Owners other than Declarant, and
who shall be elected by the classes of Residential Owners and Commercial Owners in
accordance with the procedures set forth in Section 2.6 hereof.

4.2.5 The Declarant Control Period is hereby defined as the period of time
commencing on date of incorporation of the Association and terminating on the earliest of the
following events: (i) sixty {60} days after conveyance by Declarant of seventy-five percent
(75%) of the Units to Owners, (ii) two (2) years after the last conveyance of a Unit by Declarant
in the ordinary course of business, or (iii) the date on which Declarant voluntarily relinquishes
such power evidenced by a notice recorded in the Office of the Clerk and Recorder for Eagle
County, Colorado.

Section 4.3 Initial Executive Board. The Executive Board shall initially consist of five
(5) Directors. The names and addresses of five (5) persons who are to initially act in the capacity
of Directors until their successors are duly elected and qualified are as follows:

Name Address

Richard W. Funk, Jr. 100 East Thomas Place
P.O. Box 2770
Beaver Creek Resort

Avon, Colorado 81620

Charles 1. Madison 100 East Thomas Place
P.O. Box 2770
Beaver Creek Resort
Avon, Colorado 81620

Dianne A. Paradis 100 East Thomas Place
P.O. Box 2770
Beaver Creek Resort
Avon, Colorado 81620

James A. Telling 100 East Thomas Place
P.O. Box 2770
Beaver Creek Resort
Avon, Colorado 81620



Christina V. Wright 100 East Thomas Place
P.O., Box 2770
Beaver Creek Resort
Avon, Colorado 81620

Section 4.4  Terms of Office of Initial Board. The terms of office of the Executive
Board initially appointed by Declarant under Section 4.3 above shall be set by Declarant (subject
to the provisions of termination under Section 4.2).

Section 4.5  Terms of Office of Subsequent Boards. Subject to the requirements of
Section 38-33.3-303 of the Act, every Director appointed or elected to replace the members of
the Executive Board appointed by Declarant during the Declarant Control Period shall serve a
term of from one to three years, so that the term of at least one-third of the Executive Board,
including one Residential Director and one Commercial Director, shall expire each year. The
term of the Director at Large shall expire the third year after the year of his election. Elections of
Directors shall be conducted as provided in Section 4.6 below. The Directors shall hold office
until their successors have been elected and qualified.

Section 4.6  Board Elections. Upon the events listed in Section 4.2 above requiring
that certain member(s) of the Executive Board be elected by the Owners other than Declarant, a
special meeting of the Association shall be called to hold elections for persons to replace such
resigning members of the Executive Board for the remainder of the respective three year terms
then being served by each such Directors.

The Directors shall hold office until their successors have been elected and qualified.
Nominations of candidates for the Executive Board may be made by any members of the
applicable membership classification in the Association (including persons who are then
members of the Executive Board)., In the election of Residential Directors by Residential
Owners, each Residential Owner shall have the right to vote the number of votes to which he is
entitled for as many persons as there are Residential Directors to be elected. In the election of
Commercial Directors by Commercial Owners, each Commercial Owner shall have the right to
vote the number of votes to which he is entitled for as many persons as there are Commercial
Directors to be elected. In the election of the Director at Large by all of the Owners, each Owner
shall have the right to vote the number of votes to which he is entitled for that Director.
Cumulative voting shall not be allowed.

Section 4.7 Removal of Directors. At any regular of special meeting of the
Association duly called at which a quorum of the applicable category of member exists, any one
or more of the Directors elected by a category of members may be removed with or without
cause by a vote of sixty-seven percent (67%) of the votes of such members present and entitied
to be cast at such meeting; provided, however, that any Director elected by the Declarant may be
removed only by the Declarant. Successors may then and there be elected by such members to
fill the vacancies thus created.

Any Director whose removal has been proposed shall be given an opportunity to be heard
- at the meeting. The relevant class of Directors or the Executive Board shall designate by






