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The undersigned, being a natural person over the age of
twenty-one (21) years, hereby act, a' an incornorator for the
purpnse of forming a non-?rotlt corporation ç.ursuant to the
Colorado Nonprofit Corporation Act, and for such purpose does
execute and ac'knowledge the following Articles of Incorporation:

ARTICLE I

NAME

The name of the Corporat Ion 1st

WILLOW SP,'INGS HLtEK 3 PROPERTY CMNERS ASS(Y2IATION, INC.

ARTICLE_II

DEFINITIONS
I. "Declaration" hal I mean and refer to the fleclarni on

of Covenant,, ('onditions and Re,trI3tlcrIs for WiIInw Springs
(Block 3) and the exhihits attached thereto, and ..ny amendment or
iupplrmeiut thereto made subsequent to the date hereof, recorded
or to he recorded In the office of the Clerk and Recorder or
Jotferson County. rolorado.

2. "Derlarant" shalt mean and refer to Willow Sprlngrc
Enterprises, Inc., a Colorado corporation, together with any one
or more suree,sors or assigns.

3. "Properties" shall mean and rerer to the real property
described in Exhibit "A" to the Declaration, attached thereto,
made a part thereof and incorporated therein by reference, And
shall further rerer to auth additional real property a' shall
thereafter he annexed and subjected to the Declaration by arnrnded
o' supplemental Declaration.
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4. 'I'ianneI flevelopmprit" haIi mean and re(er to the
Planri,'4 I)evelopment or Willow Springs (formerly known a the
Planne,? l)eveiopmeni o Willow Springs Country Cluh) nrrordkr,g to
the Of(icfnJ Development Plan record,? in Offinijil I)rvelnprnentPlan Hook 3 at pages 29-31 on May 15, 1973, ss amended Ny the
Amended OFficial Development Plan recorded in OftirIal
l)evelopment Plan Hook 6 at peges 51—52 on March 20, 1974, and as
further amended by the Amended Official Development Plan recorded
in official i)evelopment Plan Book 8 at pages 33-35 on January 27,
1975, and as further amended by the WI how Spring, AmendmentNo. 2 OFFicial Development Plan, recorded at Reception No.
8001&99e, on November 24, 1980.

5. "Block 3" shall mean and refer to Block 3 n describedIn Exhibit B" to the Declaration, ittached thereto, made a part
thereof and incorporated therein by reference.

8. "Lot" shall mean and refer to any plot oF land inBlock 3 which hi speclfica!ly referred to a, ' Lot In Exhibit "A"to the Declaration or in any supplemental or amended Declaration.

7. "Res ident lal Un I t" shall mean and ret' r to any st rue—ture on a Lot intended (or use and ocrupancy as r residence by asingle household. AResidentfalljnit shall he Inor come Into
existence upon the romplet ion or foundat Ion wark for a single
household residence located or lobe located on sLot. in the
event of any dispute s to the d#te of such event, the Block aAssociation sh.li determine the date.

8. "Owner" shall mean arid refer to the record owner orow:ers, whether one or more persons or entities, other thanDeclarant, of Fee simple title to any Lot or Residential Unit
which I part at the Properties, excluding any party holciin thetee simple title merely as security For the pertormnnce of an
obligation but including the holder of the beneficial title whereI ega I title is held to secure the per tormanee of an oh I Igat ion.
No Lot or P'sidentinl Unit shall have more than one Owner.

9. "Block 3 As Soc lat ion" hal I mean and refer to WI I lowSprings Block 3 Property Owners Assolcation, Inc., a Colorado
non—profIt corporation, and Its successors and aasins.

10. "Board of DIrector' shailnican and refer In the hoardof directors ,F the Block 3 ft.soclation.

Ii. 'Bylaw," shall menu, and refer to the Bylaws of the
Block 3 Assoelation, as they isv he amended from time to time.

I?. "Mortgage" shall me.qn and refer to a contract, a mort-gage, or deed of trust by which an Owner encumliers his or herinterest In a Lot for the ben'tIt of a tender to secure a debt orother ohllat Ion.
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13. "lortgnee" shall mean and refer to the holder of any
'nor t rne.

ARTICLR III

I)URAT ION

The flinek 3 Association shall have nerpetunl pxIteqcp,
unlesi terminated pursuant to law.

ARTICLE IV

PIJRPOSES

The Block 3 Association does not contemplate pecuninry gainor profit, direct or indirect, to Its memb"rs, By way of
explanation and not or limitation, the purposes for which it is
(orm'd are as follow,:

(A) To he and constitute the Block 3 Assoclition to
which reference Is made in the Declaration and to perform all
obligations and duties of the Block 3 AssocIation and to exercise
all rights and powers of the Block 3 Assoe I at Ion as specified
t he r e

(B) To provide an entity for the furtherance of the
interest of the owners of property in Hlock 3.

ARTICLR V

PYEitS
In furtherance ot its purposes, but not otherwise, the

[Hock 3 Association shall have the following power,, which unless
indicated otherwise by the Declaration u. Bylaws adopted by theHoard of Directors, may be exercised hy the Board of 1)1 rectors:

(A) All the powers conferred on non-profit corpora-
tlons by common law and by the statutes of the State of
Colorado in effect from time to time.

CR) All the power, necessary or desirable to performthe obligations and duties and exercise the rights andpowers or the Block 3 AisocIat inn set nut in these Art ides,
the Bylaws or the Declaration, including without limitation
the following powers:

(I) to (ix and to collect assessments or other
charges to be levied against tIe property subject to
the Declaration;

3



(2) to manage, control, operate. maInLMin,
repair and improve property owned by the Block 3
Association or any property owned by another, for whieb
theBlock 3Assnriationhv rule, regulation, Declara-
tion or contract has a tight or duty to provtO such
servico;

(3) to enforce covenants, conditions or rctric-
tions attecting any property to the extent the Block 3
Association may he authorized to do so uider the
Declarati° n or Bylaws;

(4) to engage in act ivit les which will actively
foster, promote and advance ne interests of the Owners
of property In Block 3;

(5) to buy or otherwise acquire, sell, or
otherwise dispose of, mortgage or otherwise encumber,
exrhange, lease, hold, use, operate and otherwise deal
In and with real, personal and mixed property of
alt kinds and any right or Interest therein ror any
purpose of the Block 3 Association;

(6) to borrow money (or any purposc as may be
pernitted by the Declaration or Bylaws;

(7) to enter Into, make, perform or enforce
ccntraets of every kind and description, and to do nil
other acts necessary, appropriate or advisable in
carrying nut any purpose of the 3lock 3 Association,
with or In nssocIaton with any other assoclat ion,
eorporation or other entIty or agency, pu5l Ic or
private;

(8) to act as agent, trustee or other repue—
aentative of other corporations, firms or individuals
and as such to advance the ownership interest, of such
corporation., firms or individuals;

(9) to adopt, alter, amend or repeal such
Bylaws as may bt nece,sary or desirable for the prolier
management of the affair, of the Block 3 AssociatIon,
provided, however, that such Bylaws may not he
Inconsisten' with or contrary to n.y provisions of the
Declaration; and

(10) to provide any and all supplemental munici-
pal services as may be necessary or proper.
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(II) The foregoing enumeration of powers shall
not limit Or re,tr let in Any manner the exercise of
other and further rights and powers which may now or
herea Her be al towed or permitted by lawi and the
powers specitied in each of the paragraphs of this
Article V are independent powers, not to he restricted
hy reference to or Inference from the terms of any
other paragraphs or provisions at this Art (eta V.

ARTICLE_VI

MEMBERSFII P

I. The Block 3 Association shalt he a membership
corporation wit iout certificates or shares of stock. Each Owner
shall be deemed to have a membership in the Block 3 AssocIation.
Etch Owner, whether one or more persons or entities, shalt have
one membership per Lot or Residentirl Unit owned. MortRagees
shall not be members, and the givln of a security interest shalt
not terminate a membership, It one or more persons or entitles
is an Owner, each of them shell he a member, although,
collectively, they shall only be entitlel to the voting rights of
one membership. Membership in the Block 3 AssociatIon shall he
appurtenant to and may not he separated from ownership oCeLot
or Residential Unit. Transfer of a Lot or ResidentIa' Unit
automatically transfers membership in (he Block 3 A5.soeiation.
The rights and privileges of membership, including the right to
vote, may he exercised by any member, but only one member may
cast the vote or voteq for each Lot or Residential Unit at any
one time and such vote or vote, may not be divided. if mote than
one member tteipts to cast the vote tar a Lot or Residential
Unit, or If an attempt is mad" to divide a vote, the vote shalt
not he counted. t)eciarnnt shall have such memherhip rights as
are more particularly set forth In Article Vi.z(C') of these
Articles and In other parts of these Articles And the
Dec Ia ration.

2. The Block 3 Association shall have three (3) classes of
membership: Class "A", Class tSflI and Class "C" as tol lows:

(A) c4!_.:• Each Owner upon whose Lot no Residen-
tial Unit exists shalt have a Class "A" membership, and
shall have one (I) vote per such Lot owned.

(B) c!! "B". Each Owner or a Residential Unit shall
have a Class "B" membership and shall have three (3) votes
per Rident iii Unit owned.

(C) ClanG". the Declarant shall constitute the
Class "C"iiñibersiflp. The Class "C" membership shall he
entitled to three (3) vote! (or each lot owned by the
fleclarart upon which no Residential Unit e'iists and three
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(3) votes for each Reqldentlal Unit owned by the l)ec!,r it.
The Clan "C" membership shall terminate when the Declar itt
no longer owns nay property tar sale or development in Buck
3. NotwithstandIng any provision herein to the contrey,
any provision of the Declaration which specifeally requl 'I
the separate vote or approval of the Class "Ca members! p
shall no longer require such separate vote or approval U Ofl
the first of the following events to occuri

(I) Termination of thi, Class "C" membership;

(2) Twelve (12) years from the date the Declarn—
tion is recorded;

(3) When, In its di,rretion, the fleclarant '0
determines; or

(4) The act Ion at Sect ion 2.0! of the 1)ecl&r
lion.

Any provision which specifically requires the separate vote or
approval of theClass "C"mernbersbip, shall require ,voteota
majority of votes to which the Class "C" membership Is entitlc'l.
It fleelarant assigns any of its rights as Deot,racit. It rn
retain all Class "C" votes.

AflILE_Vii

I3OARt) OF DIRECTORS

The business and affairs or the flock 3 Asst'elntnn shall
conducted, managed and controlled bye Board of I)!rectors. TIonumber and quallficationr or directors shall be fixed by thpBylaws. The Initial Board of Directors shalt consist of tb'
following one (I) indIvIdult

Stanley A. Harwood
18mb West Belleview Avenue
Morrison, Colorado 804A5

The method of election find ttrt of office, removal and fUling of
vacancies shall be as set forth in the Rylaws. Th" Board of
Directors may delegate such operating authority to suet entitles.
persons, committees or agents as provIded in the Deetrntlon an!
the Bylaws.
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ARTICLE VIII
DISSOLUTION

The Klock 3 A,soeaIion may he dlssølved only as provided in
the Declaration, Bylaws or under the laws of the State of
Colorado. In the cuent of the dissolution of the Illor 3
Association, other than incident to a merger, consolidation
annexation, the assets of the Block 3 Association shall be fi t
applied and distributed to meet the liabilitie, and obligatit 5
o! the flock 3 Association. Assets received and held by t
:I!ock 3 Assnelatlon on condition requiring return, transfer r

conveyance by reason ot the dissolution of the Hlock 3
Association shall he returned, transferred or conveyed u::'n
dissolution. All remaining assets shall then he dedicatd to ri

appropriate public agency to be used for purposes similar a
those for which 'he Block 3 Association was crested. if su h
dedleat ion is refused, such assets will he distributed to ., y
non-profit corporation, association, trust or other organization
devoted to purposes similar to those nf the Block 3 Associatior.

ARTICLR IX

AMENInENTS

These Art ides may be amended as pray ide.d h thp laws of I ic
State of Colorado, provided that no amendmcnt shall he in
conflict with the Declaration and provided further that no
Amendment shall be e t feet lye to impair or dilute any rights 'f
any members, including fleclarant, that are governed hy surh
Declaration. Any propoted amendment consistent with this
Art ide IX shall he n'lopted upon receivingi (n) at least tw"-
thirds (2/fl of the combined vote of the Class 'A" and Class "cr
membership whieli such members present at the meeting
represented by proxy are entitled to cast; an. (h) a majority
vote of the Class "C" membership.

ARTICLE X

aEoisrF.REI) OFFICE ANT) AGENT

The initial registered oft lee of the Co rpo ration I 180 CD
West Helleview Avenue, Morrison, ColorhIn 80485, and the initini
registered agent at such address I, Stanley A. Hnrwood.
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ARTICIJR_XI

RIGHTS OF OFFICERS AND DIREC7ORS
¶ORtLQtTt1flAÔë iAt1O4

Heitherneelarant noranyof thepersonswi!oItedlrectOr
orofficersor theBloek 3Asoclation shall, in theabsenceof
freud, be disqualified from his or her office by deal in or
contracting with the Block 3 Associatinn either as a tender,
purchaser, or otherwise, except no loans shall he made by the
Block 3 Association to any of its directors or orriceri, nor
shall any turn, association, or corrioration at which he or she I,
a member, or in which he or she may he pecuniarily interested in

any manner be disqualified. It is the express purpose And intent
of this Article to permit the Block 3 Assoclit ion to buy from,
sell to, or otherwise deal with partnerships, firms or
corporations of which persons who Are both directors and officers
of theBiock 3Assoclationafldflecltrant, ',r anycneormnrecit
them, may he members, directors, or off Icers, or in which they 0r
anv of them may have a pecuniary interest; and the contracts of
the Block 3Asaoclatlnn, In tli absence of traud, shall not he
void or voidable or affected ir any manner by renson of any such
membership or interest.

An; xii
INDtQ'IFICATION

The Block 3 AssociatIon shall indemnify every officer an
director against any And all expenses, incitidingcntins'il tees.
reasonably incurred by or imposed upon any or? leer or director or
former orricer or director in connection with any action, stilt or
other prurdeding, eii or criminal, (including settlement or any
suit or prreeedlng which he or she may he a party by the ther
Hoard of •eetoru) to which he or she msy be a party by reasor
of being ..ving bean an off leer or director, except
taint ion to na ten as to which he or she is adjudged In suci
act ion, suit or proceeding to he liable fer negligenec or
misconduct In perform&nce of duty to the Blork 3 Assoclat ion.
The officers and directors shall have no personnl liability with
respect to any contract or other commitment made by them, in good
faith, on behalf of the Block 3 AssocIation (exrept to the Block
3 Associat ion subject to assessment), and the Bl',ek 3 Association
shall indemnify and toreyer hold each such officer and director
tree and harmless against any and all liability to any others on
arcount at any surh contract or commitment. Any right to
indemnification provided herein shall not he ezcluaie for any
other rights to which any officer or dirretor, or former officer
or director, may be entitled.



Ain'ICLB xiu
I N(tH PORATOR

The name nnd •ddre,q, at the Incorporator I,:

Thormui N. SeheFtel
3101 E.,t Florida Av.,nije
Suite 600
Denver, Colorado 80210

IN WITN$RI WHRRBOF, the undersigned Ineorporat.r hasexerutad these Article, oF incarporation this _iftt lay oF
J3.QCCflIJLQL. I 9Sj.

STAT! flP cointru
$5.

COUNTY OF — - JJ.NVJJ

ACKNOWLEJX;Ei) before me this 1st dRy oF _Pçpntir. I98J_,personally, by Thomn, N. SehefFel.
WItnE-, my hand and oFficial se,,!.

My Rddresa I FIoridn,SJj_6JQ Jcpy r1 CO ftO2iQ - - -My rornnlssion e'cpIrsi P:J..j9
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