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BY-LAWS OF
CLOUD COUNTRY CLUB, INC.

ARTICLE 1
NAME AND PRINCIPAL OFFICE

The narae of the co.poration is CLOUD COUNTRY CLUE, INC., (the "corporation”), a non-

Section 1z NAME:
ith the laws of the State of New Mexicc.

profit corporutiss. crganized in acvordance w
The principal office of the corporation shall be located at the Littie Club Howse,
<o, but meetings of members and dirvetors may be held st
designoted Ly the Roard of Direetors. The location of the
¢ toard of Dirceters. -

Section 2: PRINCIPAL QFFICE:
Cloud Country Estates, Couniy of Otero, and State of New Mexi
i such places within or without the State of New Mexico as may be
principul office of the corroration may be changed at any time by th

Seﬁinn 3: REGISTERED OFFICE: The registered office of the corporation required by the New Mexico Non-Profit
Corparution Act ;o be maintained in the State of New Mexico shall be at 38 Cloud Country Prive, Cloud Country Estates -
MAILING address:  POST OFFICE BOX 779, Clouderoft, NM 88317, which locution may be chunged at any time by the

Bourd of Dircctor,.

ARTICLE 11
ORIECTIVES

This shall ke o non-stock, non-prafit membership corporation with the following oljectives:

A. Ta operate a conntry club for the pleasure and recreation of ils members, and in connection therewith, to provide
a yroll course, tennis courts, swimming pool, skiing facilities, fishing pond and any olher means of recreation which
its directors may consider advisuble for the members.

BE. Generally to provide for the mutnal assistance, enjoymen

C. To establish and collect all dues and fees from the members nec

D. This corporation shall be a non-profit corporation. No part of th
member, director or officer.

t and entertainment of the corporation members.
zssary to acenmplish the purposes of e carporation.
= net carpings will inure to the bencfit of any private

ARTICLE II

Section 1: COMFOSITION The membership i the corporation shall be composed of one class of miembers.
Ilowever, there shail be tvo types of members, reguiar and social, which have differing dues und privileges.

. Section 2: MEMBERS A member shall be un individuzl, firm or company who is an owner of one or more lots
- located in Cloud Country Estaies Subdivision Units 1 and 2, Cloud Country West Units 1, 2 and 3, Waterfall, Kilver Sprinps,
Cloud Country Park, Tioud Country North, an owper of Cloud % Townhouse: Jocated in Clouderoft, N.M, a Lessee in the
(loudcroft Lodye, all located in Otero County, New Mexico, and such additional members ns may be approved by the Board
of Direciors. Such additional members not owning property may be social members only, The Bourd of Diroctars is limited

10 approval of one hundred (100) such memberships.

Section 3: VOTING Each ber who owns one or more lots or leaschald intercst, regardless of whether regular
“or social type, is entitled to a membership hereln, and cach member shall be entitled to one (1) vote on each matler submitted
to a vote of the membership, regurdless of the number of persons, firms or entities owning the suid Jot, or leasthold interest,
or the number of lots or leaschold irtcrest owned by suid member. Non-property mzmbers ure not entitled to vote.

ARTICLE IV
MEETINGS OF TIIE MEMBEL:SITIP
Section 1@ ANNUAL MEETING The I ting of the corporation shall be held on the first Saturday in the
month of October in each year, at the hour of 10:00 o'clock, .m., for the purpase of electing directors and for the transaction.

of such other business as may come before the mesting.




Section 2: SPECIAL MEETINGS Special moeting of twe paembership, for any purpesc or purposes, may he called
by the President or by the Board of Directors, and stoll +e wullea by the President ot the request of the kot s of not fess
thr.n one-tweg*icth (1/20) of all the outstanding votes -0 ox corpacation entitled to vote at the meeting.’

Section 3: PLACE OF MEETING The Board of Dircetors may designate any place, cither within or without the State

IAAR L T e

of New Mexica, as the place of meeting for any annuul meeting or for any special meeting called by the Roard of Directors.

Gection 4: NOTICE OF MEETING Written or L.*nted notice stating the place, day and hour of the meeting, and
in case of u special meeting, the purpose or purposes for v ich the meeting is called, shall he delivered not Jess that ten (10
qor more than fifty (50) days before the date of the meetizp. either personally or by nail to each member entitled to vote at
the meeting. If mailed, such notice shall be decmed to be delivered when deposited in the United States Mail, addressed to
the member at his address as it appears on the records of the rovporation, with pestage thercon prepaid.

Section 5: QUORUM Members holding onc-twenticth (1/20th) of the votes entitled to be cast on the matters to he
voted upon represented in persoti, by absentse ballot, or by proxy shall constitute a querum at a meeting nf the members.
IT less than a quorvm of members are represented at a meeting, ‘a majority of themicinbers present may adjourn the meeting
[rom time to lime without further notice. At such adjourned meeting, at which n quorunrshall be present or represented,
any business may be trans:cted which mizht have been transacted at the meeting originally tntified. The members present
o w duly organized meetlrg vy contiaite to trnnsact husiness until ndjsurnment, notwithstanding the withdrawal of enough
members to leave less thod a4 juorum. : N

Gection 6: ABSENTEE BALLOT At all meetings of members, a member may vote by absentee hallot executed in
writing by the member or his duly anthorized attorney-in-fact. Such ballot shall be filed with the seeretary of the corporation
hefore or at the time of the meeting.

Section 7; CUMULATIVE. VOTING There shall be.no cumulative voting.  Llowever, a member may vote for less
that the number of directors o be clected.

Gection 8: ACTION BY MEMBEKS Any action by the membership must be approved by a majorily vete, A
majority vote shall consist of a mujority of those preset and/or voling at 2 meeting at which a quorum is present.

Section ¥: INFORMAL ACTION BY MEMBERS Any action required to be taken at a meeting of the membership,
or any other action which may be taken ata mecting of the members, may be taken without a meeting, if a consent in writing,
setting forth the actions so taksn, shall be signed by all of the members entitled to vote with respect to the subject matter

thereof.

Section 10: PROXIES At all mectings of the members, 1 member may vote by proxy execnted in writing by the
member or by his duly authorized attorney-in-fact. Such proxy shall be filed with the Secretary of the corporation before or
4t the time of such meeting. No proxy shall be valid after eleven (1 1) months from the date of its execution unless ntherwise
provided in the proxy.

ARTICLE V
EOARD OF DIRECTORS

Jtion shall be managed by its Board of Directors and they
d not be residents of the Statc of New Mexico, bhut must

be members of the corporation in good standing.

Seclion 2: NUMBER, TENLRE AND QUALIFICATION ELffective 10-2-93 there shall be nine (9) directors: Two
from the Estates, two from Cloud Country West, Unit 1, two from Cloud Country West, Units 2 und 3, One representing the
Lodge Timeshares and Townhouses, and two ut large members. Each director shall be elected at an annual mecting of the
members for a term of two years, Terms will be stagprered sa that the inilinl year (10-3-93) four of the board will be ¢lected
to one-year terms with the remaining five board members elected to two-year terme. The following year (October, 94) the
directors clected in the place of the four serving initinl one-ycar terms shall be replaced with directors elected to two-year
terms. ‘Thereaffer, all hoard members will be elected to serve two-year terms.  Each director shall hold oifice until the next
bi-unnual meeting of the members and until his successor shall have been elected and qualified. Directors shall not be limited

to ane term in office.
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Gocticn 3: REGULAR MEETINGS A regulur mesting of the Board ol Directors stall be hefd without any other
, notice that this By-Law immedjute’y afier and at the sume place s the annual meeting of members. The Board of Directors
may provide, by resolution, the time and pluce for holding wdditional repafur mectings.

Section 4: SPECIAL MEETINGS $;-~ial meetings of the Roard of Directors may be called by, or at the request of,
the I'resident or any two (2) Directors, and shall be held at any place, either within or without the State of New alexico as
determitred by the Bowrd of Direefor.

Section 5: NOTICE Notice of any <pecial meeting of the Daard v, Dt _clors shall be given at least ten (10) duys
previously thereto by writter notice 7oliver=d personally or mailzd to each Director. If mailed, such notice shall be deemed
e delivered when deposited in the 2nited States Mail. addressed to said Director at his address a5 it appears on the books
of the corporation with postage thercon prepaid.  Any Director raay waive notice of uny mesting.

Section 6: QUORUM A mojority of the number of Directors shall constitute a quorum for the transaction of business
at any meeting of the Roard of Dirrztors: but if less than a majority of the Directors is present at any mecting, u mujority of
the Directors present muy adjourn the meeting {rom time to tir - ¥ithout further notice.

Section 7= MANNER OF ACTING The act of the majority of the Directors present at a meeting at which a quorum
is present shull be the uet of the corporalion.

Section 82 YVACANCIES Any vacancy occurring in the Board of Directors' may be filled by the affirmative vote of
4 majority of the remaining Divectors, although less thun a quorum of the Roard of Dircetors. A Director #lecied to Gl a
vaeancy shall be elected for the upexpired term of his predecessor in office. Any direciorship 10 be filled by reason of an
incrense in the numker of Dircctors shall be filled by cleetion at an annual meeting or at 2 special meiiiag of the membership

cutled for that purpose.

Gection 9: COMPENSATION No compensation shall he paid to the Directors for their services, hut Directars may
fe reimhbursed for reasonable expenses netvolly incurred.

Sextion 10: ACTION BY ROARD OF DIRECTORS WITHOUT A MEETING Any action required to he taken at
a meeting of the Board of Directors, or any other action which may be taken at a meeting of the Roard of Directors, may be
saken without a meeting if all of the Dircctors shall indicate in writing their consent to the action taken, which consent shal

become 1 part of the books und records of the corporation.

Section 11: NOMINATION Nomination fsr election to the Board of Dircctors shall be made by @ nominating
committee. Nominations may aiso be made from the floor at the apaual meeting. The nominating committee shall consist
of u chairman, who shall be a member of the Board of Digectors, znd two or more members of the corpars The
nominating commitiee shall be appointed by the Bourd = Jirectors prior to cach annual meeting of the members, to serve
from the close of such anoual meeting until the close of 15 next annual meeting and such appointment shall he announced
at each annual meeting. The nominating committee shall make as many nominations for election to the Board of Directors
as if shall in its discretion determine, but not fess that the number of vacancies that are to be filled.

ARTICLE VI
OFFICERS

! Seetion 1: GENERAL The officers of the corporation shall consist of a President, one or more Viee Presidents, a
Secretary and a Treasurer, cach of whom shall be elected by the Board of Directors. Such other olficors and assi : officers
us may be deemed neccisary may be elected or appointed by the Board of Directors. Any two or more affices muy oe Teld
by the srme person, except the office of Prusident.

Section 2: FLECTION AND TERM OF OFFICE The officers of the corperation shall be elecied by the Board of
Directors ut the regular annual meeting of the Bourd of Directors, If the eleetion of e5ficers is not held at such meeting, such
clection shall be held ps soon therealter as is convenient, New offices muy be created und {tlled at uny meeting of the Board
of Directors. Each officer shall hold ofiice until his successor has been duly elected apd qualilied.  Officers shali serve
stuppered terms of two yerrs each. The years shall coincide with their election to the board.

w




- at $now Canyon as long a¥ such faciliti
. (und his immediate family regularly residing with him) to ali of the privileges of a regulur member except that  secal

. e without prejudice to the contract cights. il any, of the person o re
shall not in itself create such contract rights.

. Corporation.
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Section 3: REMOVAIL, Any officzr elected or appointed by the Board of Directors niay be removed by the doard
judgment the hest interest of the corporation would be served thereby, but such eemoval shail
rmaved. Tlection or appointment of any olficer or agent

of Dircetors whenever in ity

Section 43 VACANCIES A vacuney in any office. however occurring. may he filled by the Beard of Directars for

the unexpired portinn of the term.

" Scetion 5 HUT ) POWERS The severnl officers shall have such powers andd shall perform such duties as may

" from time to time he specified in resolutions or other directives of the Board of Dircctors. In the ahsence of such specification,

each officer shall huve the power and suthurity and shall perform and discharge *Tie duties of officers of the same title serving,

nooprofit eorporations having the same or simifar gencral purposes and objuoaree o \his corporation.

Section 6: COMPENSATION The compensation of the officets shall be fived from time to time by the Board of

Directors, but no officer skall be prevented from receiving such salary by reason af the fact that he is also a Director of the

ARTICLE VIR
CONTRACTS, LOANS, CIECKS AND_DEPOSIES

stits, (o enter into

Section 1: CONTRACUS The Board of Directoys may anthorize anvy officer o aflicers, apent or

un_\" contract oF execute und deliver any instrument in the nume of and on behatf af the corpuration, and such authority may

“te peneral or confined to specific instunces.

Section 2: LLOANS No loans shall be contruzted on behall of the corporation and no evidences ol indebtedness shall

" he ivsued in its muye uniess authorized by a resolution of the Buard of Rirectors. Such suthority may be generad “or ¢confined

" to specific instanzes.

.. olien 31 CHRCKS, DRAF 3, KTC.  Ail cheeks, drafls or .ther arders for the payment of money, noles or olher

evidences of indebicdness issued in the name of the enrparation shall be signed by such officer or officers, agent or agents of

the corporation and ip such maunner as shall from time to time be determined by resoluiion of the Board of Directnrs.

Gection 4: DEFOSITS Al funds of the corporation, nat stherwise employed shall be deposited from time to time

"t the eredit of the corporation in suchk banks, trust companies, ot to other depositaries as the Board of Dircctors may select.

Section 5 GIFTS The Board of Directors may :pt on behalf of the corporation any contribution, gift. bequest,

_or devise for any purpose of the corporation.

- ARTICLE VI
TYVES OF MEMRERSINPS, DUES AND DISCIPLI L

) Section 1: TYPES OF MEMBERSHIPS, There shall be twn types of memberships: reguiar and sacial.  Regular
memberships shall entitle » membar {and his immediate Fanily regularly residing with him) to use all the facilities and

 properties contracted for by the corporation iccluding free green fees on the olf course and free tickets for the ski lift faciiities

re contraeted for by the carparation. Social memberships shall entitle a member

member will be required to pay fees for the use aof the golf enurse and ski lift facilities. A socin] mesnber may change his
membership from secial to regular by notifying the manaypement of the corpuration and by further paying the iner ed

. monthly charge, and by payirg the corporation o fee of $25.00 for such membership change. A vegular member {except

lenschold interest halders) may change his memhership 10 1 sacial member by natifying the management of the corporation
as set forth in the preceding sentence, and by paying the corporation a fee of $50.00 for such membership chunge. The social
or regular membership held by any member <hall nat be teansferred, pledged. hypothecated or alienuted in any way except
wpon the sale of such member’s 1ot or lenschold interest and then only to the new pr rehaser.  Any attempt to make
prohibited transfer shall be void and shall not entitle the trapsferee to any use of the facilities provided hy the corporaiion.
The sale of any lot or leaschold interest shall automatically terminute the memb oship of a previous owner and vest such
memberhip in the new owner, A fee of $25.00 will be charped ny the corporation to show transfer of the membership on

the records af the corporatinm.




SECTION 2: DU Repular and social members shall pay ducs 10 the corporation in an amount as set by the Roard
of Dircetors.  IT o repulur or social member elects tn pay ducs montaly, such dues shall be payable on or hefore the tenth day
of vach month. Dues of a new member shall be prorated from the first day of the foliowing month in which such new member
is clected to membership. Fach member nrust pay a minimum of six (6) months dues. The Board of directors may alter the
due dutes of such dues at any time for reasonable cuuse.

SECTION 3: INCREASES IN DUES. The Roard of Dircetors shall determine [rom time to time increases in the
amount of dues payable to the corporation by its members and shall give appropriate notice thereol Ilowever, the Direclors
shall pot. without a vote of the.membership, incrense dues al a rate grenter than the rate of increase in the cost of Tiving, The
buse month to be used for this purpdsc is the month of December, 1974, and the index to be used is the "All Ttems” column
in the table entitled "Consumer Price Iedex--Ui.8. Average All Items in Commodity Groups" published mounthly in the Monthly
Labar Review of the 15, Burean of Labor Statistics of the United Sates Departmer® of Labeor. In the event the Consumer
Price Index as stated above is discontinued, the Bourd may use comparable statistics on the purchasing pawer of the consumer
dollar published by a responsible financial perindical of recognized authority. (t is understood that the duoes shall not be in
excess of the dues charged hy comparable courtry clubs in the area and the cost of lving inereases limitation imposed herein
is for the purpose of preventing the dues from becnming excessive. An increase in dues requiring a vote of the membership
shall ke approved upon receiving the affirmative vote of 2 majority of the members at a duly constitnted meceting.

Notwithstunding the preceding parngraph, o order to allow for the payment of u fuir portion af the nssessment by
)l members of the Club, the Board of Direclors be and the sume are hereby authorized (o increase dues 1o those members,
whether socia) or rezular members, whe have not paid the assessment, by £15.00 per month for a period of five (5) years {60
months) plus their normal dues, (Adopted 10-20-83 .

SECTION 4: LIEN RIGIITS. The Board of Dircetors may direet that unpaid dues may be enforced by lien against
property belonging to the members as provided in the restrictive covenants of the subdivision. Foreclosure proceedings may
Ive commienced within one year of the filing of a lien, T

10N 5: LOSS OF PRIVILEGES, Any member whose dues are unpald as of sixty (60 days prior to the unnual
meeting shall not be entitled to vote ut the suid annual meeting, and his membership stall be excluded for the purpose of
calculating 1 quorum for said meeting. In addition, any member whose dues and assessmenls are unpaid after therr due date,
:hall ant b entitled to the use of any of the common facilities, recreational areas and other similar properties owned by or

held for the benefit of members of the corporation.

SECTION 6: ASSESSMENTS. Members shall pay Il assessments imposed by virtue of thig section and such
axsessments shall be considered ducs for all purposes of these Ry-Laws, inclnding the filing of liens and the loss of privileges
for non-paymept therenf. Asscssments may be imposed only by the unanimous and absolute vote of all members of the Roard
of Directors or by » majority votc at the rext succeeding avpual meeting following notice to the members of such proposed
assessment.

AXTICLE IX
MISCELLANEOUS

SECTION 1: CERTIFICATES, There shall be no certificates jssued by the corporation to the membhers thereof, but
h membership shall be determined by the cyuitable title to the Jot or leaschold interes. determined by the records of the
aunty Clerk, Otero County, New Mexicn.-

SECTION 2: DIVIDENDS PROTIRITED. Mo dividends shall be paid and no part of the income or profit of the
corporation shall be distributed to its membens, directors or officers.

AND RECORDS. The corporstion shail keep correct and eomplete buoks and records of
neeount and shall also keep utes of the proceedings of its wembers. Board of Directars and committees having any of the
authority of the Roard of Directors and shall keep at the officy of the Seeretury af the corporation u record glving the numes
and the nddresses of the members entitled to vote. All books and records of the corpoaration may be inspeeted by uey member,
or his aygent or aiterney, for any proper purpose ut any reasonnble time.

SECTION 3: PO

Section 4: FISCAL YEAR. The fiscal year of the corporation skall e determined by the Board of Directors.

5
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Sectien 81 SEAL The Roard of Directors shall provide a corporale xeal which shall be cireular in form and shall have

" inscribed thercon the name of Ga. coporntion and the state of incorporation and the words "Corporate Seal.”

Gection 6: WAIVER OF NOTICE Whenever any notice is required to be given to any member or direetor under
the provisions of these Ry-Laws, 1 waiver thereof in writing, signed by the person cntitled to such notice, whether before or

after the time stated thercin, shall be deemed cquivaient to the giving of such notice.

Section 7@ RULES EGUIATIONS, The Bosrd of Directors, ar n committee uppointed by the Board of
Directors may cstablish rules and regulations for the operntion, management and control of the eommon [acilities and
recreational areas of the members. The Board shall inform the members of such rules and regulations and each member ol

the corporation, his family and guests, os well o5 subsequent owners or eccupants of any property, shall e Mound by aud

abide by such rules and regulations.

ARTICLE X
AMENDMENTS

These Ry-Laws may be altered, amended or repenled mad new By-Laws may be adopted iy the Board of Directors at any
regular or special meeting of the Board of Dircctors uad approved by the membership st the next snnual meeting of the
corporution,

: ARTICLE X1 o
DISTRIBUTION OF ASSETS ON DISSOLUTION OR FiINAL LIQOUIDATION

" In the event the corporation is ever dissolved or liquidated, the assets of the corporation shall be: distributed in the lollowing

munner pursuunt to Sec. §3-8-48, NM.S.AYY 1978 Comp: -
) Pay all liabilities and obligations of the corporation. )
(b) Return, trunsfer or convey all assets held by the corporation on the condition of return upon dissolution or
liguidation.
(c) All remaining assets shall be distributed to such persons, non-profit societies, non-profit orgunizations or non-

profit domestic or foreign corporations that have a5 an objective the operation of recreational facilities for
Lhe benefit of property owners in Otern County, New Mexico.

. (d) Under no circomstances shall any asseis e distributed to any member, former member, director, officer or
former office. of the corporation.

STATE OF NEW MEXiCO )
) ss
COVNTY OF OTERO )

1 hereby certify that the above and foregoing By-Laws of CLOUD COUNTRY CLUE, INC.,, a New Mcxico Non-Profit
Corporation, consisting of 6 pages, this page incinded, are the By-Laws of this corporation adopled by the general membership
thereof ut a consent meeting held on the 2nd day of October, 1943.

gt it /,’J :_/Z./

Marparét Ann Dark, President

Slibrccrihcd-(}; iycr{»re me by Margaret Ann Dark this the 14th day of October, 1993,
. Lomt s ﬁ' A

Notatry Public

PR

M.y".(":pn-im: ion Fxpires: 11-20-94

Filed for record in, my office

at /2. F_07cloc M, and

£ of said county-
/?f




