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AMENDED AND RESTATED BYLAWS
OF

S!MBA RUN CONDOMINIUM ASSOCIATION

RECITALS

Simba Run Condominium Associatron, a Colorado nonprofitcorporation ("Association"), certif ies
that:

A. The Association desires to amend and restate its Bylaws currently in effect.

B. The provisions setforth in these Amended and Restated Bylaws supersede and replace
the existing Bylaws and any amendments.

C. The Bylaws of the Association are amended by striking all articles in their entirety, and by
substituting the following:

ARTICLE 1. INTRODUCTION AND PURPOSE

The Association is a Colorado nonprof it corporation under the Colorado Revised Nonprof it
Corporation Act.

TheseAmended and Restated Bylaws are adopted to regulate and manage the affairs of the
Association. TheAssociation'spurposesareto:actastheowners'associationpursuanttotheAnended
and Restated Declaration Condominium Declaration for Simba Run Condominium, as may be amended
f rom time to tire (the "Declaration"); operate and govern thecommunity known as Simba Run; provde for
the administration, maintenance, preservation, and architectural review of the Units and Common
Elements within the Simba Run community; to preserve the value and desirability of the community; and
to f urther the interests of the community.

ARTICLE Z DEFINITIONS

All capitalized terms used in these Amended and Restated Bylaws have the same meaning as
set f orth in the Declaration. As used in these Bylaws, the term "Membe/' means the sarne as "Owne/' as
defined in the Declaration.

ARTICLE 3. MEMBERSHIP AND VOTING

Section 3.1 Membership. Every person who is an Owner is a Member of the
Association. Membership is appurtenant to and may not be separated from ownership of any Unit.
Ownership of a Unit is the sole qualification for membership.

Section 3.2 Suspension of MemberRights. Afternotice, during any period in which a
Member is in default in the payment of any assessment levied by the Association, the Membeis voting
rights and the right to use of the recreational facilities will be deemed suspended by the Board of
Directors. After notice and an opportunity for a hearing, a Membeis voting rights and rights to use the
recreational facilitres may also be suspended for violatrons of the Association's Governing Documents.
Suspension of rig hts for violations of the Governing Documents may be f or a period not to exceed the
greaterof 60 days orthe period of violation of any other provision of the Governing Documents,
whichever is greater.

Section 3.3 Member Voting.

(a) The Ownerof a Unit is entifled to one voteweighted in accordance with the
Unit's percentage interest as set forth in the Declaration.



(b) Each Member eligible to vote may vote in person or by proxy at all Member
meetings. Forany natters wherevotes may be cast by Regular U.S. Postal Service or by electronic
means the Board may seta date by which a vote must be received to be deemed valid and counted.

(c) lf only one of several Owners of a Unit is present at a Member meeting, the
Owner present is entitled to cast the vote allocated to the Unit.

(d) lf more than one of the Owners of a Unit are present, the vote allocated to
the Unit may be cast only in accordance with the agreement of a majority of those Owners. Majority
agreement is deenred to exist if any one of the Owners casts the vote allocated to the Unitwithout protest
being made promptly to the person presiding overthe meeting by anotherOwnerof the Unit. lf
co-Owners disagree or attempt to cast more than one vote, no such votes will be counted.

(e) ln the absence of express notrce to the Board of D irectors of the desig nation
of a specrfic person to cast a vote, the vote of a partnership may be cast by any general partner of that
partnership, the vote of a limited liability company may be cast by any manager of that limited liability
company (or if the limited liability company does not have managers, then by any member of the limited
liability company) , the vote of a corporation may be cast by any officer of that corporation, and the vote of
a trust may be cast by any trustee of that trust.

(f ) The chair of the meeting may require reasonable evidence that a person
voting on behalf of a partnership, Iimited liability company, corporation, trust, or other legally recognized
entity is qualified to vote.

(g) Votes allocated to Units owned by the Association may be cast by the
Association's president based upon the consent of a majority of the Board of Directors.

(h) Each Owner shall register a mailing address, telephone number, and
electronic mail address with the Association. Unless othenruise specified, the Association may provide all
communications and notices by electronic or other substitute means.

Section 3.4 Proxies.

(a) The vote allocated to a Unit may be cast under a proxy duly executed by an
Owner.

(b) All proxies willbe in writing and f iled with the secretary or designee of the
Association at or prior to the meeting.

(c) lf a Unit is owned by more than one person, through a duly executed proxy,
each Owner of the Unit may vote or reg ister protest to the casting of the vote by the other Owners of the
Unit. ln the event of disagreement between or among co-Owners and an attempt by two or more of them
to cast such vote or votes, such vote or votes will not be counted.

(d) An Owner may revoke a proxy gMen underthis section by written notice of
revocation to the person presiding overthe meeting.

(e) A proxy is void if it is not dated.

(f ) A proxy terminates '1 1 months after its date, unless it specifies a shoder term
or a specif ic purpose, or upon sale of the Unit for which the proxy was issued.

(g) A proxy holder may not appointa substitute proxy holder unless expressly
authorized to do so in the proxy.



(h) Any vote purportedly cast under a d uly executed proxy shall be void in the
event that an Owner otherwise casts a vote, whether in person or by mail.

Section 3.5 Voting Procedures.

(a) Votes for contested positions on the Board of Directors will be taken by
secret ballot.

(b) At the discretion of the Board or upon requestof 20% of the Members who
are present in person or by proxy at a meeting at which a q uorum is present, a vote on any matter f or
which all Owners are entitled to vote will be by secret ballot.

(c) A neutral third party or a committee of volurteerswill count the ballots. The
volunteers will be Members selected or appointed at an open meetrng, in a f air manner, by the president
oranotherperson presiding during that portion of the meeting. Thevolunteers will not be Board
members and, in the case of a contested election for a Board position, will not be candidates. The results
of avotetaken by secretballot will be reported without reference to Members' names, addresses, or
other identifying information.

(d) Voting may be conducted by voice, by show of hands, by consent, by mail,
by electronic means, by proxy, by written ballot, or by such means as otherwise determined by the Board
of Directors pnor to the meeting unless such voting means is vetoed by a majority of the Members
present at a meeting; provided, however, if secret balloting is req uired, the means of voting must protect
thesecrecyoftheballot. lf ameansof votingisnotdeterminedbytheBoardof Directorsorif such
means is vetoed as provided above, the means of voting may be determined by a majority of the
Members present at a meeting.

Section 3.6 Voting bv Mail or Electronic Means in Lieu of a Meeting.

ln case of a vote by mail or electronic means in lieu of a meeting, the(a)
secretary will mail or deliverwritten notice to all Members at each Membeds address as it appears in the
Association's records givenfor notice purposes. The notice will include: (i) a proposed written resolution
setting forth a descriptron of tle proposed actron; (ii) a statement that Members are entitled to vote by
mailorelectronicmeansfororagainstsuchproposal; (iii)adateatleasttendaysafterthedatesuch
notice will have been given, on or before which all votes must be received at the Association's off ice at
the add ress designated in the notice; and (iv) the number of votes which must be received to meet the
quorum requlrement and the percentage of votes received needed to carry the vote. Voting by mail or
electronic meanswill be acceptable in all instances in the Declaration, Articles of lncorporation or these
Bylaws requiring the vote of Members at a meeting.

(b) The Associatron may conduct elections of directors by mail or electronic
means, in the Board's sole discretion, and pursuantto procedures the Board adopts; provided however,
that any procedures adopted will provide for notice to Members of the opportunity to run for a vacant
position and/or nominate any Association Member for a vacant position, subject to the nominated
Membeisconsent, andwillprovide that a system is established to maintain the secrecy of ballots in
contested elections as required by the Act.

(c) ln the event that an Owner fails to cast a vote either for or against the
proposal, such failure shall be deemed to be a vote in favor of a given proposal.

Section 3.7 Votinlin Elections of Directors/Other Voting. ln an election of directors,
the candidates receiving the largest number of votes will be elected. On all other itons, the vote of more
than 50% of Members voting at a meeting at which a quorum is present willconstitute a majority and will
be binding upon all Members forall purposesexcept where a higher percentage vote is required in the
Declaration, these Bylaws, the Articles of lncorporation as amended, or by law.



Section 3.8 Voting LisUllllembership List. The Association will maintain a record of the
namesof allOwners inaformthat permits preparation of a list of the Members'names and physical
addresses at which the Association communicates with them and the percentage vote each Unit is
entitled to vote. At all tmes, the list will be available for inspection and copying in accordance with the
Association's records inspection policy, as required by Colorado law.

Section 3.9 Limitation on Use of Voting LisUMembership List. Unless the Board of
Directors gives its prior consent, the Association's voting lists and membership list or any partthereof may
not be: (a) obtained or used by any person for any purpose unrelated to a Membeis interest as a
Member; (b) used to solicit money or property unless the money or property will be used solely to solicit
the votes of the Members in an election by the Association; (c) used for any commercial purpose, or
(d) sold to or purchased by any person.

Section 3.10 Transferof Membership. Transfer of memberships will be made on the
Associatron's books only upon presentation of evidence, satishctory to the Association, of the transfer of
ownership of the Unit. Priorto presentation of such evidence, the Association may treat the previous
Owner as the Member entitled to all righb connected with a membership, inclding the rights to vote and
to receive notice, without liability.

ARTICLE 4 MEETINGS OF MEMBERS

Annual Meetings. An annualmeeting of the Members will be held duringSection 4.1
each of the Association's fiscal years. Atthese rneetirgs, directors f or open positions on the Board of
Directors will be elected by the Members, in accordance with the Bylaws. Failure to hold an annual
meeting will not affect the validity of any corporate action and will not be considered a forfeiture or
dissolution of the Association.

Section 42 Budget Meetinqs. Meetings to consder proposed budgets will be called in
accordance with the Act. The Act's budgd process allows a percentage of the membership to veto a
proposed budget adopted by the Board. The Act's budget process is as follows:

(a) The Board of Directors will prepare and approve a proposed budget at least
annually.

(b) \Mthin 90 days afterthe Board of Directors adopE the proposed budget, or
such longatime as allowed by the Act, the Board of Directors will mail or deliver a summary of the
proposed budget to those entitled to vote and set a date for a specal or annual meeting to consider the
proposed budget.

(c) Notice for the meeting at which the budget will be considered must be mailed
not less than ten days or more than 50 days before the meeting, or such longer time as allowed by the
Act.

(d) At the meeting, unless Members holding a majority of the votes in the
Association vote to veto the proposed budget, the proposed budget is the budget of the Association.

(e) A quorum is not required at the meeting if the meeting is only a budget
meeting. lf themeetingisalsoanannualorspecialmeetingatwhichotherbusiressistobeconducted,
a q uo rum is req uired for any other b usiness conducted, but is not required for ratif lcatio n of the b ud g et.

(f ) lf the proposed budget is relected by a majority vote, the budget last ratif ied
continues until a subsequent budget proposed by the Board of Directors is ratified.

Section 4.3 Special Meetings. Special meetings of the Members may be called by the
president, by a majority of the members of the Board of Directors or by the secretary upon receipt of a



wntten petition signed by Members comprising at least 20o/o of the total votes of the Association. A
written petition by the Members must identify the special meeting purpose on each page of the petition,
which must be a p urpose for which the Association membership is authorized to act under the Governing
Documents. The Board of Directors will determine the form of notrce, and the date, tirne and place of the
meeting. lf the secretary does not give notice for a special meeting demanded pursuant to a proper
petitionwithin 30daTsafterthedatethewritten demand(s) is delivered to the secretary, the person(s)
signing thedemand(s) may set the time and place of the meeting and give notice, pursuant to the terms
of theseBylaws. Anymeetirgcalledunderthissectionwillbeconductedbythepresidentof theBoard,
or in his absence, a person chosen by a majority of the Board.

Section 44 Record Date. The record date for determining Members entitled to notice of
any Member meeting will be the d ate of the notice of the meeting, unless the reco rd d ate is othenruise
determined by the Board.

Section 4.5 Notice of Meetings. Written notice of each Member meeting will be given to
each Memberentitled to vote by, or at the direction of , the secretary or person authorized to call the
meeting, by mailing a copy of the notice, postage prepaid, or by hand delivery, at least ten days bef ore,
but not more than 50 days before the meeting, addressed to the Membeis address last appeaing on the
Association'sbooks,orsuppliedbyaMembertotheAssociationforthepurposeof notice. Thenoticewill
also be physically posted in a conspicuous place in the Community, if feasible. ln addition, if electronic
means are available, notice will be sent by e-mailto any Memberwho requests e-mail delivery and
furnishestheAssociationwithhise-mailaddressatleast24hoursbeforethemeeting. Thenoticewill
specify the place, day and hour of the meeting, and in the case of a special meeting, the purpose of the
meeting. No matters will be heard nor action adopted at a special meeting except as stated or allowed in
the notice. Notice of an annual meeting need not include a description of the purpose(s) except with
respect to: (a) an amendment, revocation, or restatement to the Association's Declaration, Articles of
lncorporation or Bylaws; (b) any proposal to remove an off icer or director f rom off ice; (c) any budget
changes;or(d)any other purposeforwhich asbtementof purpose is required by law orthe Governing
Documents.

Section 4.6 Place of Meeting. Member meetings will be held at the Association's
principal office or at another place in Vail, Colorado as fixed by the Board of Directors and specified in the
meeting notice.

Section 4.7 Quorum. The presenceof twenty percentof the Members eligible to vote at
the beg inning of any nreeting, in person or by proxy, constitutes a q uorum for any action. Once a q uorum
isestablishedforameeting, itiscornlusively presumed to exist until the meeting is adjourned. lf the
required quorum is not present, the Members who are present have power to adjourn the meeting f rom
time to time to a later date, until a quorum is present.

Section 48 Adiourned and Reconvened Meetings. Any rnembership meeting may be
adjourned, to be reconvened at a laterdate ortime, by Members holding a majority of the vote
represented at themeeting, regardless of whethera quorum is present. Any business that could have
been transacted properly at the original session of the meeting may be transacted at the reconvened
session. No additional notice of the reconvened session is required if the original session is adjourned for
no more than ten days.

Section 4.9 Order of Business. The Board of Directors may establish the order of
business and prescribe reasonable rules for the conduct of all Member meetings.

Section 4{0 Waiver of Notice. Waiver of notice of a membership meeting will be
deemed theequivalentof propernotice. Any Membermaywaive, in writing, notice of any membership
meeting, eitherbeforeorafterthe neetirg. A Membe/s attendance at a meeting, whether in person or
by proxy, is deemed to be the Membe/s waiver of improper notice of the date, time, and location of the
meeting and of anyspecificbusinessbeingconducted at the meeting, unless the Memberspecifically
objects to improper notice at the time the meeting is called to order or the Member objects to improper



notice of the specif ic business before the business is put to a vote.

Section 5.1

BOARD OF DIRECTORS

Number of Directors. The Association's affairs are governed by a Board of

ARTICLE 5.

(g)
be deemed vacant.

Section 5.3

Directors which will consist of not less than three nor more than five Members, elected or appointed as
provided below (the "Board"). Co-Owners of a single Unit may not serve on the Board at the same time.
lf as a result of removal or resignation, the total number of Board members is less than three, the Board
will be considered properly constituted until the vacancies are filled.

Section 5.2 Qualifications of Directors.

(a) Only one Owner per Unit who is eligible to vote, cunent in payment of
assessrents, and otherwise in good standing, may be elected to, or appointed to f ill a vacancy on the
Board.

(b) lf any Unit is owned by a partnership, corporation, limited liability company or
trust, any officer, partner, member, ortrustee of that entity will be eligible to serve as a director and is
deemed to be a Member for the purposes of these Bylaws.

(c) Any directorof a Unitwhich is rnorethan 30days delinquent in payment of
any assessment will not be qualified to serve on the Board.

(d) Any directorwho has unexcused absences from three consecutive Board
meetings will not be qualrfied to serve on the Board. An absence will be excused if the absent Board
member notifiesthe president of tl'e planned absence and the reason forthe absence at leastthree days
before the meeting, and a majority of the remaining Board mernbers approve the absence as being for a
valid purpose.

(e) Any directorwho is in violation of any provision of the Association's
Governing Documents for more than 10 days, may be temporarily suspended from voting on any matters
comingbeforetheBoardof Directors. Anydirectorwhoremainsinviolationof anyprovisionof the
Association's Governing Docurnentsfor more than 60 days will not be qualif ied to serve on the Board.

(f ) Any d irector who maintains an adversarial proceeding of any type agairst tle
Associatron and any directorwho is an Owner of a Unit that maintains an adversarial proceeding of any
type against the Association will not be qualif ied to serve on the Board.

lf a director is not qualified to serve on the Board, the directo/s position will

Nominatinq Commiftee. Nomination for election to the Board of Directors
may be made by a nominatirg committee. lf no nominating committee has been appointed, the Board of
Directors may actas the nominating committee. Owners shall be permitted to self-nominate for any
vacant position. Nominations may also be made from the f loor at the annual meeting. The nominating
committee will consist of a chairperson, who will be a member of the Board of Directors, and two or more
Association Members. The Board may appoint the nominating committee three months prior to each
annual Member meeting, to serve until theclose of the annual meeting. Nominatirg committee rnembers
will endeavorto make at least as many nominations as the number of vacancies that are to be f illed.

Section 5.4 Term of Office. The term of office of d irectors is three (3) years or until a
successor is elected. At the expiration of a director's term, if a successor cannot be elected f or any
reason, the existing d irector will continue to hold office and begin serving another term until the d irector's
successor is elected to f ill the remainder of such new term, or the director resigns.



Section 5.5 Resignation. Any director may resign at any time by giving written notice to
the president, to the secretary or to the Board of Directors stating the effectrve date of the resig nation. lf
the notice does not contain an effective date, it will be effective upon delivery. Acceptance of a
resignation will not be necessary to make the resignation effective.

Section 5.6 Removal of Directors.

One or more d irectors nny be removed at a special Member meeting called
pursuant to these Bylaws, with orwithout cause, by a vote of at least a majority of the total Association
vote at a duly called meeting. Notice of any Member meeting to remove directors will state that the
purpose of the meeting, or a portion of that meeting, is to remove one or more directors. Notice will be
provided to every Member, includirg the directors sought to be removed, as provided in these Bylaws.
Directors sought to be removed have the right to be present at this meeting and will be given the
opportunity to speak to the Members prior to a vote to remove being taken.

(b) lf one or more directors are removed, the Members at the meetirg will elect a
successor to serve for the unexpired term of his predecessor.

Section 5.7 Vacancies. Vacancies on the Board caused by any reason (other than
removal) may be filled by appointment by a majority vote of the remaining Board members at any time
afterthevacancyoccurs, eventhoughthedirectors present at that meeting may constitute less than a
quorum. Each person so appointed will be a directorwho will serve for the remainder of the unexpired
term.

Section 5.8 Compensation. No directorwill receive compensation for any service
rendered as a d irector to the Association. However, any d irector may be reimbursed for acfual expenses
incurred performingAssociationduties. Reasonablefood and non-alcoholic beverages purchased for
Board meetings will not be considered compensation.

ARTICLE 6. MEETINGS OF THE BOARD OF DIRECTORS

Meeting Location and Open Meetings. All Board medingswill be open to

(a)

Section 6.1
attendance by Members ortheirdesignated representatives, as provided by Colorado law. All Board
meetings will be held at the Association's principal office, or at another location, within or convenient to
the Community as may be fixed by the Board of Directors. Meetings may also be held by conference call
or electronic means, as necessary.

Section 6.2 Reqular Meetings. Regular Board meetingswill be held at the time, place
and ho ur as may be set by the Board. The Board may set a schedule of regular meeting s by reso lution,
and no f urther notice is necessary. Agendas for Board meetings will be made reasonably available for
examination by Members or their representatives.

Section 6.3 Special Meetings. Special Board meetingswillbe held when called by the
presidentorbyanytwodirectors. lf noticeforaspecialmeetingdernanded by two ormoredirectors is
not given by the Board within 30 days afterthe date the written demand(s) is delivered to the Board, the
directors signing the demand(s) may setthe time and place of the meeting and give notice, pursuant to
theterms of these Bylaws. Onlythose matters contained in the notice of the special meeting may be
discussed, unless all directors are present at the meetirg and agree to waive the notice requirement for
such other matters. Agendas for special Board meetirgs will be made reasonably available as provided
above.

Section 6.4 Organizational Meetinq. An organizational Board meeting may be held,
witho ut notice, immediately following and in the same place as the annual Member meeting, o r at another
date and place as the directors may determine. The purpose of this organizational meeting is to elect
off icers and to transact other business as may come before the meeting.



Section 6.5 Notice of Board Meetings. Unless the Board has adopted a meeting
schedule, written notice of each Board meeting will be given by, or at the direction of , the secretary or
person authorized to callthe meeting. Notice may be mailed, posEge prepaid, at leastthree days before
the meeting, or by any other means permitted by the Colorado Revised Nonprof it Corporation Act,
including, butnotlimitedto,personal delivery, facsimile, and e-mail delivery, to each Board member,
add ressed to the Board membe/s ad dress last appearing o n the Associaton's books, or supplied by a
Board memberforthe purpose of notice. The notice will specify the place, day and hour of the meeting,
and in the case of a special meeting, the purpose of the meeting.

Section 6.6 Waiverof Notice. Awaiver of notice of any Board meeting, signed by a
director,whetherbeforeorafterthe meeting,willbetheequivalenttogiving notice of the meeting to the
director. A directo/s attendance at a meeting constrtutes waiver of notice of the meeting except when tie
directorattends forthe express purpose of objecting to the transaction of business because the meeting
is not properly called orconvened.

Section 6.7 Quorum and Voting. A majority of the directors constitutes a quorum forthe
transaction of business, unless there are fewer than three d irectors, in which case all d irecto rs must be
present to constitute a quorum. One or more directors who participate by means of telephone or
electronic communication will be deemed present for establishing a quorum, if all persons so participating
can heareach other. At any time that a quorum is present during a meeting the Board may conduct
business. Thevotes of a majority of the directors present at a meeting constitutes a Board decision
unless there arefewerthan three directors, in which case, unanimity is required to constitute a Board
decision. lf at any meeting there will be less than a quorum present, a majority of those present may
adjourn the meeting.

Section 6.8 Director Proxies. To determine a quorum with respectto a particular issue
and forthe purposes of casting a vote for or against tl'Bt issue, a director may execute, in writing, a proxy
to beheld by anotherdirector. Theproxy mustbedirectedtospecifyayes, no, orabstain vote on each
particularissueforwhichtheproxywasexecuted. Proxieswhichdonotspecrfyayes,no,orabstainvote
will not be counted forthe purpose of having a quorum present oras a vote on the particular issue before
the Board.

Section 6.9 Action without a Meeting. The d irectors have the right to take any action in
theabsenceof ameeting, which they could othenruise have taken at a meeting if a notice stating the
action to be taken and the time by which a d irector must respond is transmitted in writirg to each d irector
and each director, by the time stated in the notice:

(a) votes in writing for such action; or

(b) votes in writing against such action, abstains in writing from voting; or

(c) fails to respond or vote and does not demand that a meeting be held.

The action is authorized if the number of directors voting in favor of the action eq uals or exceeds
the minimum number of votes that would be necessary to take such action at a meeting at which all of the
directorstheninofficewerepresentandvoted. Anabstentionisnotavoteinfavororagainstanaction.
Any action taken underthissection hasthe sarre effectas though taken at a Board meeting. All signed
written instruments necessary for any action taken pursuantto this section are to be filed with the minutes
of the Board meetings.

ARTICLE 7. POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Powers of the Board of Directors. The Board may act in all instances on
the Association's behalf, except as provided in the Declaration, these Bylaws or the Act. The Board has,
subject to he limitations contained in the Declaration and the Act, the powers necessary to administertl'e

Section 7.1



Association's affairs, and to operate and maintain the Community including the following:

(a) exercise powers conferred by the Governing Documents;

(b) to make repairs, additrons, alterations and improvements to the Common
Elements consistent with the best interests of the Owners; provided, however, that there shall be no
alteration, capitaladditionsto, orcapitalimprovements of the General Common Elements requiring an
expend iture in excess of ten percent (10%) of the estimated annual budget for the Associatron without the
prior approval of Owners owning a majority interest in the General Common Elements. Any such
alteration, improvement or addition so approved shall not change the percentage ownership, voting
power, or Common Expense obligation of any Owner.

(c) adoptand arnend Rules and Regulations, governance policies, policies and
procedures, and guidelines;

(d) adoptand amend budgets subjectto any Goveming Docurnent requirernents;

(e) collect assessments as provided by the Governing Documents;

(f ) enf orce Governing Documents in good faith, provided that the Board will
have d iscretron to pursue enforcernent action in any particular case as long as the Association d oes not
act arbitrarily and capriciously;

(g) engage oremploy a managing agent or manager for the Community, at a
compersatron established by the Board, to perform duties and services authorized by the Board, provided
that the directors are not to be relieved of responsibilities underthe Governing Documents or law;

(h) employ independent contractors or employees as it deems necessary, and
prescribe their d uties.

(i) institute, defend or intervene in litigation or administrative proceedings or
seek injunctive relief for: (i)violations of theGoverning Documents and, (ii) matters affecting the
Community on behalf of the Association ortwo or more Owners;

0)
Association's name;

make contracts, administer financial accounts and incur liabilities in the

(k) acquire, hold, encumberand convey, in the Association's name and in the
ordinary course of business, any right, title to or interest in real estate, pursuant to the consent
requirements set forth in the Governing Documents, if any;

(l) g rant easements, leases, licenses, concessions through or over the Comrnon
Elements;

(m) borrow f unds and grant an interest in f uture assessments to pay for any
expenditure or outlay authorized by the provisions of the Declaration and these Bylarus, and to execute all
instruments evidencing the debt necessary, subjectto prior approval by a majority of Owners present in
person, or by proxy, at a duly called meeting.

(n) cause all persons having fiscal responsibilities forthe Associatbn's assets to
be insured and/or bonded;

(o) appointcommittees as desired or as required in the Declaration, which will
have authority to act only to the extent designated in the Governing Documents or delegated by the
Board and pursuant to Colorado law; and



(p) exercise all powers, duties, rights and obligations not reserved to the
membership by other provisions of the Governing Documents or Colorado law.

Section 7.2 Duties of the Board of Directors. The Board has a duty to act in all
instances on the Association's behalf, except as provided in the Declaration, these Bylaws, or the Act.
The Board has, subject to the limitations contained in the Declaration and the Act, the duties necessary to
administerthe Association's affairs, and to operate and maintain the Community, including:

(a) duty to nraintain the Comrnon Elenrents, as determined by the Board and as
set forth in the Declaration;

(b) duty to keep and maintain full and accurate books and records showing the
Association's receipts, expenses, or disbursements;

(c) duty to indemnify, as provided in these Bylaws;

(d) duty to superviseall persons acting on theAssociatron's behalf and/or at the
Association's d iscretio n;

(e) duty to use reasonableefforts to procure and maintain general liability and
property insurance as set forth in the Declaration;

(f ) duty to procure and maintain professionaland officers' and directors' liability
insuranceon behalf of any person who is orwas a memberof the Board of Directors, the manager,
committee members, oranyoneacting at the direction of the Board, arising out of any action, suit or
proceeding asserted against the person by virtue of the person's actions on behalf of the Association or at
the direction of the Board;

(g) duty to adoptand maintain responsible govemance policies required by law
to the extent procedures are not already set in these Bylaws orthe Declaration;

(h) duties as provided by law; and

(i) other duties related to powers conferred on the Board.

ARTICLE 8. OFFICERS AND DUTIES

Designation and Qualification. The Association's officers consist of aSection 8.1
president, one or more vice-presidents, a secretary, a treasurer and any other off icers and assistant
officers the Board deems necessary. Except for the office of president, a person may hold more than one
off ice simultaneously.

Section 8.2 Election and Terms of Office. The Board will elect the officers for one year
terms at the f irst Board meeting followirg the annual Member meeting. Each off icer must be a Board
member and will serve until a successor is elected, the Board of Directors removes the of f icer, or the
officer resigns.

Section 8.3 Resignation and Removal of Officers. A majority of the directors may
remove any officer from office with or without cause. Any officer may resign at any time by g iving written
notice to the Board, the president or the secretary. lf the notice does not contain an effective date, it will
be effective upon delivery. Acceptance of a resignation will not be necessary to make it effective.

Section 8.4 Vacancies. A vacancy in any office may be filled by appointment by maprrty
vote of the Board. Unless earlier removed, the off icer appointed to the vacancy will serve for the
remainder of the term of the off icer replaced.
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Section 8.5 Officers' Duties. The off icers' duties are as follows:

(a) President. The president will be the chief executive officer and will have the
powers and duties incidentto the office of president of a Colorado nonprofit corporation including, but not
limited tothefollowing: preside at all Board and Member meetings; ensure that Board decisions and
resolutions are carried out; sign all contracts, leases, and otherwritten instruments; and direct, supervise,
coordinate and have generalcontrolover the Association's day{o-day aff airs, including communication
with the Association manager between Board meetings.

(b) Vice President. The vice president will take the president's place and
perform the president's duties wheneverthe president is absent or unable to act and will perform other
dutiesimposedbytheBoardof Directors. lf neitherthepresidentnorthevicepresidentisabletoact,the
Board of Directors will appoint anotherdirectorto act in the president's place on an interim basis.

(c) Secretary. The secretary will remrd the votes and maintain the minutes of
all Board and Member meetings; serve notice of Board and Member meetings, keep appropriate current
record s showing the Association Members and their addresses, and perform other d uties incid ent to the
off ice of secretary or as required by the Board.

(d) Treasurer. The treasurer will receive, deposit and d isburse Association
funds and secunties and maintain full and accurate financial records; prepare an annual budget and
f inancial statements to be presented to the nrembership; and perform other duties incident to the office of
treasureroras may be required by the Board.

(e) Any off icels duties may be delegated to the managing agent or another
Board member; provided, however, the officer will not be relieved of any responsibility under this section
or under Colorado law.

ARTICLE 9. STANDARD OF CONDUCT FOR D!RECTORS AND OFFICERS

Section 9.1 Standard of Conduct for Directors and Officers. Each director and officer
wtll perform hisduties in good faith, in a mannerthe directoror officer reasonably believes to be in the
Association's best interests, and with the care an ordinarily prudent person in a like position would
exerciseundersimilarcircumstarres. lnperforminghisduties,thereshallexistapresumptionof good
f aith when a directororofficer relies on informatron, opinions, reports or statements, including f inancial
statements and other financial data, in each case prepared or presented by: (a) one or more of f icers or
employees of the Association whom the director or officer reasonably believes to be reliable and
competent in the matters presented; (b) legal counsel, community association manager, public
acco untant, or other person as to matters which the director o r off icer reaso nab ly believes to be within
such person's professional or expert competence; or (c) a committee of the Association on which the
directororofficerdoes notserve if the director reasonably believes the committee merits conf idence.

A directororofficerwill notbe mnsdered to be acting in good faith if the director or off icer has
knowledge concerning the matter in question that would cause such reliance to be unwarranted. A
director or officerwill not be liableto the Association or its Members for any action the director or off icer
takesoromitstotakeasadirectororofficerif,inconnectionwiththeactionoromission, thedirectoror
of ficer performs his d uties in compliance with this section. A d irector o r officer, reg ardless of title, will not
be deemed to be a trustee with respect to the Association or with respect to any property held or
administered by the Association.

The Board of Directors will have the powerand authority to adopt additional reasonable
standards orcode of conduct fordirectors and officers which do not conflictwith this section.
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ARTICLE 10. ASSOCIATION RECORDS

Section 10.1 Records and the Rightto lnspect Records. The Association or its
managing agent, if any, will keep, maintain, and disclose records as required by Colorado law. The
Associatron's records will be subject to inspection and copying by any Member, at the Member's expense,
in accordance with Colorado law and the Association's responsible governance policy regarding
inspection and copying of records. The policy may require advance notice of inspection, specify hours
and days of theweek d uring which inspection will be permitted, establish a reasonable maximum time
limit for any inspection session, and establish reasonable fees for copies.

Section 10.2 Disclosure of Records.

(a) The Association will provide written notrce to all Members of a change in the
Association's address, designated agent, or managing agent within 90 days of the change.

(b) The Association will make the following inf ormation available to Members
within 90 days of the end of the f iscal year:

(i)

(ii)

(iii)

(iv)
reserve for the prior f iscal year;

(v)

(vi)

(vii)
Regulations;

(viii)

(ix)

name, policy limits, policy deductibles, additiorBl named insureds, and expiration dates f or each policy;

the date on which the f iscal year begins;

the operating budget for the current fiscal year;

a list of the current regular and special assessments;

the annual f inancial statements, including any amounts held in

the results of the most recent available f inancial audit or review;

a list of the Association's insurance policies, including the insureis

the Association's Bylaws, Articles of lncorporation, and Rules and

minutes of Board and Member meetings for the prior fiscal year; and

the Association's responsible governance policies.

This informatron will be posted on a website, kept in a binder orfile at the Association's principal
place of business. This information may be mailed to Members or personally delivered to Members, upon
request. TheAssociationwillserd notrcethat such information is available to each Memberwithin g0

days of the end of the f iscal year.

Section 10.3 Minutes. Minutes or any similar record of Board and Member meetings,
when signed by the secretary or acting secretay of the meeting, will be presumed to truthf ully evidence
the matters set forth in the minutes. A recitation in the minutes that notice of the meeting was properly
given will be prima facie evidence that the notice was given.

ARTICLE 11. INDEMNIFICATION

Section 11.1 Obligation to lndemnify.

(a) The Association will indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or completed action, suit or proceeding,
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whethercivil, criminal, administrative orinvestigative; by reason of the fact that the person is or was a
director,officerorcommitteememberof tlrcAssociation; provided the person is orwas serving at the
Associatton's requestin such capacity;there shall exist a rebuttable presumption that said person: (i)
acted in good faith, (ii)in a mannerthat the person reasonably believed to be in the Association's best
interests, and (iii)with respectto any claimed criminal action or proceeding, had no reasonable cause to
believe the conduct was criminally unlaMul, and (iv) did not violate any duty of loyalty required by law.
The determination of any action, suit, or proceeding by judgment, order, settlement or conviction, or upon
a plea of nolo contendere orits equivalent, willnotof itself create a presumption that the person did not
act in good faith and in a manner reasonably believed to be in the Association's best interests and, with
respect to any criminal action or proceeding, had reasonable cause to believe the mnduct was criminally
unlaMul.

(b) Notwithstanding anything in subsection (a)above, unless a court of
competent jurisdiction determines that, in view of all circumstarces of the case, the person is fairly and
reasonably entitled to expenses, if not a covered claim on the Association's professional liability
insurance, no indemnification will be made: (i)in connection with a proceeding by or in the right of the
Association in which the person has been adjudged to be liable to the Association; or (ii) in connection
with any other proceeding charging tlet the person received an improper personal benefit, whether or not
involving action in an official capacity, where the peson has been adjudged liable on the basis the person
received an improper personal benef it.

(c) To theextentthatthe person has been wholly successf ul on the merits in
defenseof any actron, suitorproceeding as described above, the person will be indemnif ied against
actualand reasonable expenses (including expert witness fees, reasonable attomey fees and costs)
incurred in connection with the action, suit, or proceeding.

Section 11.2 Determination Required on !ndemnification. The Board of Directors will
determinewhetherthe person requesting indemnification has met the applicable standard of conduct set
forth above. The Board shallseek judicialguidance in determining a request for indemnif ication by an
action forinjunctive relief and/ora requestfordeclaratory judgment. Unlessand untilthe Board receives
judicial gurdance denying entrtlementto indemnification, the Association shall pay the amounts subject to
indemnif ication set forth herein.

Section 11.3 PaLmentinAdvanceof FinalDispcition. lf aclaimis notcovered by the
Association's professional liability insurance, the Association will pay for or reimburse the reasonable
expenses as described above in advance of final dispositron of the action, suit or proceeding if the person
req uesting indernnification provides the Board of Directors with a written affirnBtion of that person's good
f aith belief that he or she has net the standard of conduct described above, and a wntten statement that
the person will repay the advance if it is ultimately determined that he did not meet the standard of
conduct described above as determined by a court of competent jurisdiction.

Section 11.4 No Limitation of lndemnification Rigtrts. The indemnlficatron provided in
this article will not be deemed exclusive of or a limitation upon any rights granted pursuant to the
Governing Documents, the Act, and the Colorado Revised Nonprof it Act, as those statutes may be
amended f rom time to time.

Section 11.5 Directors' and Officers' lnsurance. The Association will purchase and
maintain insurance on behalf of any person who is orwas a memberof the Board of Directors, the
manager, committee members, or anyone acting at the direction of the Board, covering defense and
liability expenses arising out of any action, suit, or proceeding asserted against the person by virtue of the
person's actions on behalf of theAssociation orat the direction of the Board, whetheror not the
Associatton would have the power to indemnify the person agairst liability under provisions of this Article.

ARTICLE 12 AMENDMENT

Section 121 Amendment. These Bylaws may be amended by an affirmative vote of
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Members holding a majority of the votes cast, in person or by proxy, at a regular or special Member
meeting at which a quorum is present or by mail ballot as provided for in these Bylaws.

ARTICLE 13. MISCELLANEOUS

Section 13.1 Electronic Communications

(a) Records and Signatures. \Menever the Governing Docurnents require that
a document, record or instrument be"written" or"in writing," the requirement is deemed satisf ied by an
electronic record if the Board of Directors has affirmatively published regulations permitting an electronic
record or document as a substitute for a written item.

(b) Electronic Signatures. Whenever the Goveming Documents require a
signature on a docurnent, record or instrument, an electronic signafure satisfies that requirement only if :

(i)theelectronicsignatureiseasily recognizable as a secure electronic signaturewhich is capable of
verif ication, und er the sole control of the signatory, and attached to the electronic document in such a uay
that the document cannot be modified without invalidating the signature; or (ii) the Board of Directors
reasonably believes that the signatory affixed the electronic signature with the intent to sign the electronic
document, and thatthe electronic document has not been modified since the signature was aff ixed.

(c) Verification and Liability for Falsification. The Board of Directors may
require reasonable verrfication of any eleclronic signature, document, record or instrument. Absent or
pend ing verificatron, the Board may refuse to accept any electronic signature or electronic record that, in
theBoard'ssolediscretion,isnotclearlyauthentic. NeithertheBoardofDirectorsnortheAssociationwill
be liable to any Owner or any other person for accepting or actrng in reliance upon an electronic signature
or electronic record that the Board reasonabty beliwes to be authentic, or re.lecting any such item which
the Board reasonably believes notto be authentic. Any Memberor person who negl(trently, recklessly or
intentionally submits any falsified electronic record or unauthorized electronic signature will fully indemnify
the Association for actual danrages, reasonable attorney fees actually incuned and expenses incurred as
a result of such acts.

Section 13.2 Fiscal Year. The Board has the rightto establish and change the fiscal year
of the Association.

Section 13.3 Notices. Unless otherwise required by law orthe Governing Documenb, all
notices to the Association or the Board will be delivered to the managing agents off ice, or, if there is no
managing agent,totheAssociation'soffice, orto such otheraddress as the Board may designate by
written notice to all Members. All notrces to any Member will be transmitted to the Membe/s address as rt

appearsintheAssociation'srecords. All noticeswill bedeemedtohavebeengivenwhenmailedor
transmitted, except notices of change of address, which will be deemed to have been given when
received.

Section 13.4 Conflicts. ln thecaseof any conflicts between the Declaration and these
Bylaws or the Articles of lncorporation, the terms of the Declaration will control. ln the case of any
conf licts between the Articles of lncorporation and these Bylaws, the terms of the Articles of lncorporation
will control.

Section 13.5 Waiver. No provision contained in these Bylaws will be deemed to have
been abrogated orwaived by reason of any f ailure to enforce the same, irrespective of the number of
violations or breaches which may occur.

Section 13.6 lnterpretation. The provisions of these Bylaws are to be liberally construed
to ensure the Community is operated and maintained to optimize and maximize each Membeis
enjoyment and use.
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CERTIFICATION

The officer signing below certifies these Anended and Restated Bylars received the af f irmative
vote of a majority aggregate interest.

SIMBA RUN CONDOMINIUM ASSOCIATION,
a Colorado Nonprofit Corporation

,v, 9/"vnu, €; /{z*'leZ /
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