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FOR THE DISTRICT OF NEW MEXICCY cloch e min M

IN RE: APR 20 1995

ATICE O THE QLR
ANGEL FIRE CORPORATION s arra, Nour St
ANGEL FIRE SKI CORPORATION,
SANGRE DE CRISTO LIMITED PARTNERSHIP IV,

Jointly Administered
Debtors. No. 11-93-12176 RA

AMENDED JOINT PLAN OF REORGANIZATION FILED BY
L LER

AND

PARKER TOWN SQUARE, INC.
AND

ANGEL FIRE PROPERTY OWNERS' COMMITTEE ("POC™)
AND

TOM MASTIN, ROBERT DILLON, BRUCE LAWRENCE AND A. L. CLANTON
Dated April 20, 1995

BILL J. SHOLER, TRUSTEE, PARKER TOWN SQUARE, INC., ANGEL FIRE PROPERTY
OWNERS' COMMITTEE, and TOM MASTIN, ROBERT DILLON, BRUCE LAWRENCE
AND A. L. CLANTON, propose the following Chapter 11 Plan of Reorganization in the Angel
Fire Corporation, Angel Fire Ski Corporation, and Sangre de Cristo IV bankruptcy cases.

ARTICLE 1
DEFINITIONS

1.1  "Administrative Claim" shall mean, collectively, a Claim for any cost or expense
of any of the administration of the Reorganization Cases, asserted as being entitled to priority
under §507(a)(1) of the Bankruptcy Code.

1.2 "Affiliate" shall mean "affiliate” as defined in §101(2) of the Bankruptcy Code.

1.3  "Allowed" when used with respect to a Claim or Interest, shall mean a Claim
against or Interest in any of the Debtors, proof of which was filed on or before the date
designated by the Bankruptcy Court as the last date for filing proofs of Claim or proofs of
Interest; or, if no proof of Claim or proof of Interest was filed, a Claim or Interest which has
been hereafter listed by any of the Debtors as liquidated in amount and not disputed or
contingent; and, in either case, a Claim or Interest as to which either (i) no objection to the
allowance thereof has been interposed within the applicable period of limitation fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court or (ii) if any
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objection has been interposed, such Claim or Interest has been Allowed in whole or in part by
a Final Order of the Bankruptcy Court.

1.4 "Amenities" shall mean some or all of the following real property in or around
Angel Fire, New Mexico, commonly described as (i) the Angel Fire ski mountain, (ii) the Angel
Fire golf course, (owned by AFC or AFSC), (iii) the Angel Fire country clubhouse, (iv) Monte
Verde lake, (v) Angel Fire Olympic Park (playground, tennis courts, and lake), (vi) the Angel
Fire stable area, and Greenbelt areas, (vii) RV Park, and (viii) all tennis courts.

1.5 "AFC" shall mean Angel Fire Corporation, a Texas Corporation, a debtor in
bankruptcy case No.11-93-12176 RA.

1.6  "Angel Fire Services" shall mean Angel Fire Services, Inc, a New Mexico
corporation, a wholly-owned subsidiary of AFC.

1.7  “"Angel Fire Ski" or "AFSC" shall mean Angel Fire Ski Corporation, a Texas
corporation, a wholly-owned subsidiary of the AFC, a debtor in bankruptcy case
No. 11-93-12192 RA.

1.8 "Annual Assessment" shall mean the required annual dues payable to the
Purchaser by the Property Owners. Upon payment of the Annual Assessment, Property Owners
will have the use of the Amenities as set forth in the Plan.

1.9  "Annual Assessment Season" shall mean the year from October 1, 1994, through
September 30, 1995, and each such year thereafter from October 1st through September 30th,
pertaining to the homeowners’ Annual Assessment which become due on or about July 1st of
every year and which are used to operate and maintain the Amenities during each dues season.

1.10 "AP" shall mean Angel Project, L.L.C., a Texas Limited Liability Company.
1.11 "APL" shall mean Angel Projects I Limited, a Texas Limited Partnership.

1.12 "Asset Purchase Agreement" shall mean the Asset Purchase Agreement attached
hereto as Exhibit "A". :

1.13 "Ballot Date" shall mean the date set by the Bankruptcy Court by which all votes
for acceptance or rejection of the Plan must be received.

1.14 "Bankruptcy Code" shall mean the Bankruptcy Reform Act of 1978, as amended
from time and set forth in §§ 101 et seq of Title 11 of the United States Code.

1.15 “Bankruptcy Court" shall mean the United States Bankruptcy Court for the
District of New Mexico and the United States Bankruptcy Judge presiding in the Debtors’
Reorganization cases.



1.16 "Bankruptcy Rules" shall ‘mean the Federal Rules of Bankruptcy Procedure, as
the same may be amended and modified from time to time, and as applicable to cases pending
before the Bankruptcy Court.

1.17 "Barclays Action" shall mean adversary proceeding No. 93-1346 R, filed in the
AFSC bankruptcy case, the Bankruptcy Court’s final Judgment in which was entered January 12,
1995.

1.18 "Barclays Action Appeal” shall mean the appeal and cross appeal of the Barclays
Action, currently pending in the United States District Court for the District of New Mexico,

Civil No. 95-85 JC/WWD, and any further appeal.

1.19 “Bar Date" shall mean April 8, 1994, the date set by the Bankruptcy Court by
which all proofs of Claim or Interest must be filed in the Reorganization Cases, except that @)
for Administrative Claims and Fee Requests, the date is 30 days after the Closing Date, (ii) for
rejected executory contract and unexpired lease Claims, the date is 30 days after the Closing
Date; and (iii) for Claims of certain Property Owners based upon AFC’s failure to escro
certain amounts for installation of water lines, the date is June 8, 1994. .

1.20 "Business Day" shall mean any day other than Saturday, Sunday, or legal holiday,
as defined in Bankruptcy Rule 9006(a).

1.21 *"Cash" shall mean cash and cash equivalents.

1.22 "Century" shall mean Century Bank, F.S.B., a Federal Savings Bank located in
Santa Fe, New Mexico.

1.23 "Chapter 11 Trustee" shall mean Bill Sholer, the Chapter 11 Trustee appointed
in these Reorganization Cases, and any successor trustee.

1.24 "Claim" shall mean any right to payment from one of the Debtors, whether or
not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, or unsecured; or any right to an
equitable remedy for breach of performance if such breach gives rise to a right of payment from
one of the Debtors, whether or not such right to an equitable remedy is reduced to judgment,
fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured.

1.25 "Claimant" shall mean the holder of a Claim.

1.26 "Claims Fund" shall mean a fund created by the Trustee for paying Unsecured
Claims.



1.27 "Close® and or "Closing” shall mean the consummation of the transactions
contemplated under the Asset Purchase Agreement or the Plan, either by the Purchaser or CLA
pursuant to paragraph 7.21.

1.28 “Closing Date" shall mean the date Closing occurs, which shall be 30 days after
the Effective Date or, if the title company is not ready to Close on that date, then within
72 hours after the title company is ready, but in any event no later than July 31, 1995; provided,
however, if CLA exercises its option under paragraph 7.21, the Closing Date may be extended
according to the terms of such option.

1.29 "Class" shall mean the group into which Claimants have been placed in this Plan.
1.30 "Colfax County" shall mean Colfax County, New Mexico.

1.31 “"Committee" shall mean the Property Owners’ Committee appointed in the AFC
Reorganization Case by the Office of the United States Trustee for the District of New Mexico
pursuant to §1102 of the Bankruptcy Code, as constituted from time to time.

1.32 "Committee Action" shall mean the adversary proceeding filed by the Committee
in the AFC Reorganization Case, commencing proceeding no. 93-1392 M.

1.33 "Confirmation" shall mean entry of the Confirmation Order in the Reorganization
cases. .

1.34 "Confirmation Date" shall mean the date the Bankruptcy Court enters the
Confirmation Order.

1.35 "Confirmation Order" shall mean the order of the Bankruptcy Court pursuant
to §1129 of the Bankruptcy Code confirming the Plan and approving the transactions
contemplated under the Plan.

1.36 "CPI" shall mean the consumer price index used and referenced in this Plan
which is that promulgated by the Bureau of Labor Statistics of the U.S. Department of Labor
as a measure of the average change in prices over time in a fixed market basket of goods and
services and this definition specifically references the national average CPI recommended by the
Bureau of Labor Statistics for use in escalator clauses. The CPI is released monthly and for the
purposes of calculating the Annual Assessment increases the year to year change shall be
calculated on the index for all urban consumers published monthly by the Burean of Labor
Statistics of the U.S. Department of Labor on a May to May year. For the 1994/1995 dues year
calculation on this index results in 2 2.3% increase in dues.

1.37 “Debtor(s)" shall mean when singular, one of AFC, AFSC or SDCIV and when
plural, all of AFS, AFSC, and SDCIV.



1.38 "Deficiency Claim" shall mean the amount by which a Claimant’s total Aliowed
Claim secured by collateral owned by a Debtor exceeds the value of the collateral, as determined
in accordance with Section 506 of the Code.

1.39 ‘"Disclosure Statement" shall mean the Trustee’s Disclosure Statement, as
approved by the Bankruptcy Court in the Reorganization Cases.

1.40 "Disallowed Claim" shall mean any Claim (i) listed as disputed, contingent, or
unliquidated in any of the Debtors’ schedules for which a proof of claim has not been timely
filed, or (ii) for which a Final Order disallowing the Claim has been entered.

1.41 *Disputed Claim" shall mean, unless otherwise set forth in this Plan, a Claim (or
portion thereof) against any Debtor as to which an objection to the allowance thereof has been
interposed within the time period set forth herein for doing so, and which objection has not been
determined by a Final Order.

1.42 "Effective Date" shall mean the first Business Day on which no stay of the
Confirmation Order is and remains in effect that is at least ten days (calculated in accordance
with Bankruptcy Rule 9006(a) following the entry of the Confirmation Order.

1.43 "Eland" shall mean Eland Energy, Inc., a Texas corporation.

1.44 "Estate(s)" shall mean, when singular, the estate of single Debtor and when
plural, the estates of all the Debtors, created in the Reorganization Cases by § 541 of the
Bankruptcy Code.

1.45 “FNBSF" shall mean the First National Bank of Santa Fe, located in Santa Fe,
New Mexico.

1.46 "Fee Request" shall mean an Administrative Claim filed by a Professional Person
for fees and costs incurred on behalf of a Debtor, the Chapter 11 Trustee, or the Committee in
any of the Reorganization Cases.

1.47 “Final Decree" shall mean the final decree closing the Reorganization Cases, to
be entered by the Bankruptcy Court pursuant to Bankruptcy Rule 3022.

1.48 "Final Order" shall mean an order or judgment of the Bankruptcy Court or any
other court or adjudicative body, which order or judgment shall no longer be subject to appeal
or certiorari proceeding, and with respect to which no appeal or certiorari proceeding shall then
be pending.

1.49 "Foreclosure Action" shall mean the action brought by Parker against the Debtors
and others in Colfax County, New Mexico, cause no. 93-29CV, including all counterclaims and
other claims asserted by the Debtors and others.
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1.50 "Francine" shall mean Francine Equities, a limited partnership whose main office
is in New York.

1.51 *GLM" shall mean GLM, Inc., a New Mexico corporation.

1.52 "Greyhound" shall mean Greyhound Real Estate Finance Company or its
Successor.

1.53 "Greyhound Notes Receivable" shall mean those certain Notes Receivable
securing payment of a certain promissory note held by Greyhound in the original principal
amount of $1,500,000.

1.54 "Guarantors" shall mean Messrs. Gary Plante and Ron Bvans, the guarantors of
certain indebtedness owed by the Debtors, including indebtedness to Parker.

1.55 "Homesite Owner" shall mean any person with an interest in any legally
constituted lot, tract, parcel, condominium, apartment unit, townhouse unit, time share unit,
cabin share unit, or acreage which has been subdivided into lots within the subdivisions of the
Angel Fire Resort and Development, excluding Purchaser or the reorganized entities, and
successors, regardless of its designated use for residential, commercial, multi-family or other
purposes. For purposes of the Plan a Homesite Owner does not include a person having an
interest in a homesite solely as security for an obligation, nor does it include any of the Debtors
and successors that own legal or equitable title to a homesite. The definition of Homesite Owner
includes all property owners included in the definition of "Property Owners" at 1.77,

1.56 "Infrastructure Claim" shall mean an unsecured claim of certain Property
Owners against AFC based upon AFC’s failure to construct the Infrastructure Improvements,
as set forth in the proof of Claim against the Debtors filed by the Committee on April 8, 1994

as Claim #37.

1.57 "Infrastructure Claimants" shall mean the holders of Infrastructure Claims for
Infrastructure Improvements.

1.58 “Infrastructure Improvements" shall mean the proposed real property
improvements including roads, sewer lines, water lines, telephone lines, and electrical lines, set
forth in the proof of Claim against AFC filed by the Committee on April 8, 1994 as Claim #37.

1.59 "Infrastructure Improvement Fund" shall mean an account opened by the
Purchaser on or before March 30, 1996, into which the Purchaser shall deposit funds to satisfy
the Infrastructure Claims and into which the existing and future infrastructure trust accounts

(1.54) will be deposited.

1.60 "Infrastructure Trust Accounts® shall mean the bank accounts or certificates of
deposit held by AFC, which contain funds that may be held in trust for certain Infrastructure
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Claimants, which funds the Committee alleges that AFC was supposed to use to construct a
portion of the Infrastructure Improvements, more particularly described on Exhibit "F".

1.61 "ISB" shall mean the International State Bank of Raton, located in Raton, New
Mexico. .

1.62 “Initial Distribution Date" shall mean (i) within 3 days of the Closing Date, for
all Claims that are allowed on the Closing Date; or (ii) if the Claim is a Disputed Claim on the
Closing Date, then the first day of the first month after entry of a Final Order allowing the
Claim.

1.63 "Insider" shall mean an “insider” as defined by §101(31) of the Bankruptcy Code.

1.64 “Interest" shall mean any equity or stock interest in any of the Debtors. Interest
specifically includes all Claims recharacterized as equity Interests by Order of the Bankruptcy
Court.

1.65 "Mastin Group" shall mean Tom Mastin, Robert Dillon, Bruce Lawrence and
A. L. Clanton. '

1.66 "Negative Easement" shall mean the non-exclusive right of a Property Owner In
Good Standing to use the Amenities more particularly described on Exhibit “B" and

Section 4.16.

1.67 "Notes Receivable" shall mean all promissory notes, mortgages, and/or real estate
contracts for sale executed in connection with AFC’s sale of lots, condominiums, time share
intervals, and cabin share intervals, including, but not limited to, the Parker Notes Receivable

and the Greyhound Notes Receivable.

1.68 "Order” shall mean a judgment, order or other decree of the Bankruptcy Court
or other court of competent jurisdiction, the effect of which has not been stayed.

1.69 "Parker" shall mean Parker Town Square, Inc., a Texas corporation, or its
successors and assigns.

1.70 "Parker Notes Receivable" shall mean those Notes Receivable held by Parker
as collateral securing payment of a promissory note held by Parker in the original principal
amount of $9,675,000.

1.71 "Person" shall mean an individual, corporation, partnership, joint venture, trust,
estate, unincorporated association, unincorporated organization, governmental entity or political
subdivision thereof, or any other entity.



1.72  “Petition Date” shall mean July 9, 1993, or July 13, 1993, as applicable, the date
on which each of the Debtors filed a voluntary petition for relief under Chapter 11 of the
Bankruptcy Code.

1.73 “Plan" shall mean this Plan of Reorganization filed by the Plan proponents and
any exhibits attached hereto or documents incorporated herein by reference, as the same may
from time to time be amended by any duly authorized amendment or modification.

1.74 "Priority Claim" shall mean any pre-petition Claim entitled to a priority in
payment under §§507(a)(3), (4), (5), or (6), of the Bankruptcy Code, but shall not include any
Tax Claim, Claim for penalties, or the Secured Claim of Colfax County for unpaid real property
taxes.

1.75 ‘“Professional Person" shall mean any Person, including attorneys and accountants
for the Debtors, the Chapter 11 Trustee, or the Committee, retained or to be compensated
pursuant to §§ 327, 328, 330, 331, 503(b)(2), or 1103 of the Bankruptcy Code.

1.76 “Property of the Estate" shall mean all property comprising or contained in the
Estate, as set forth in § 541 of the Bankruptcy Code, including, without limitation all real
property, personal property, Subsidiaries, and intangible property owned by the Debtors
pre-petition.

1.77 *Property Owners" shall mean (i) all those Persons acquiring or owning legal
or equitable title to any homesite in or near the Village of Angel Fire, Colfax County, New
Mexico, excluding Purchaser and reorganized entities and successors, which property is more
particularly described in the Negative Easement who were entitled, on the Petition Date, to use
the Amenities upon payment of the annual required Annual Assessment, and their successors and
assigns; and (ii) all Persons who hereafter acquire real property from the Purchaser or its
successors who are granted the right to use the Amenities upon payment of the annual required
Annual Assessment.

1.78 . "Property Owner Claim" shall mean a Claim regarding the right to use the
Amenities, other rights regarding the Amenities, as more particularly set forth in the proof of
Claim filed by Committee against AFC on April 8, 1994, as claim #39, and the Amended Proof
of Claim filed on April 7, 1995.

1.79 ‘“Property Owners’ Association" or "POA" shall mean the Association of Angel
Fire Property Owners', a nonprofit corporation, a/k/a AAFPO.

1.80 "Property Owners In Good Standing" shall mean the property owner, their
respective spouse, and their minor dependent children who can at all times present evidence of
payment in full of all current membership dues of the Property Owners’ Association as required
for use of the Amenities from time to time.



1.81 "Pro Rata" shall mean, with respect to each Allowed Unsecured Claim, the ratio,
as of the Initial Distribution Date, of the amount of such Unsecured Claim to the aggregate
amount of (i) all Allowed Unsecured Claims, plus (ii) all Disputed Unsecured Claims.

1.82 "Purchaser" Purchaser shall mean Angel Project I, L.L.C., a Texas Limited
Liability Company or Angel Project I Limited if it exercises its option to become Purchaser.

1.83 "Reorganization Cases" shall mean the three Chapter 11 cases commenced by
the Debtors’ filing of their voluntary Chapter 11 petitions under the Bankruptcy Code concerning
cases 11-93-12176 RA (AFC); 11-93-12192 (AFS), and 11-93-12177 RA, Sangre de Cristo IV,
and jointly administered under case number 11-93-12176 RA in the Bankruptcy Court.

1.84 "Reorganized Debtors" shall mean the Debtors, on and after the Effective Date,
and their successors or assigns.

1.85 "Sangre de Cristo IV" or "SDCIV" shall mean Sangre de Cristo Limited
Partnership IV, a Texas limited partnership, a debtor in Bankruptcy Case 11-93-12177 RA.

1.86 "Secured Claim" shall mean any Claim that is secured by property of any Debtor,
to the extent of the creditor’s interest in the Estate’s interest in such property.

1.87 “Subsidiaries" shall mean all wholly or partially-owned subsidiaries of AFC.
1.88 "Sunwest" shall mean Sunwest Bank of Raton, INew Mexico.

1.89 "Tax Claim" shall mean any Claim of a governmental unit for taxes entitled to
priority pursuant to § 507(a)(7) of the Bankruptcy Code, but shall not include the Secured Claim
of Colfax County for unpaid real property taxes.

1.90 "Ticor" shall mean Ticor Title Insurance Company.
1.91 "UMCC" shall mean United Mercantile Capital Corporation, a Texas corporation.

1.92 "Unclaimed Property" shall mean any funds or property dedicated for distribution
under the Plan, which funds or property are unclaimed on and after such attempted distribution,
including without limitation (a) checks (and the funds represented thereby) that have been
returned as undeliverable without a proper forwarding address; (b) funds for checks that have
not been paid or presented for payment; (c) checks (and the funds represented thereby) that were
not mailed or delivered or that were returned because of the absence of a proper address, and
that the Purchaser after reasonable efforts is unable to deliver to a proper address.

1.93 "Unimpaired Class" shall mean a class of Claims that is not impaired within the
meaning of §1124 of the Bankruptcy Code.



1.94 “"Unsecured Claims Fund" shall mean a fund for the payment of Allowed
Unsecured Claims against AFC.

1.95 “"Unsecured Claims Fund Amount” shall mean an amount of Cash to be put into
the AFC Unsecured Claims Fund sufficient to pay Parker $2 Million on account of its Allowed
Deficiency Claim against AFC; provided, however, that if Parker's Secured Claims against the
three Debtors are found to be less than $4 million, then the Unsecured Claims Fund Amount
shall be increased until the amount paid to Parker on its Unsecured Claim against AFC, plus the
amount of its Secured Claims against the Debtors, total $6 million plus the amounts necessary
to pay other Unsecured Creditors a pro rata dividend equal to Parker’s dividend on its
Unsecured Claim.

1.96 "With Interest" shall mean that interest accrues at the rate of 9% per annum.

ARTICLE I
TREATMENT OF UNCLASSIFIED CLAIMS

2.1  Deadline for Filing Administrative Claims. The holder of an Administrative
Claim against any estate must file with the Bankruptcy Court, and serve on the Chapter 11
Trustee a notice of such Administrative Claim on or before the Bar Date. Such notice must
include at a minimum (a) a statement of the date the liability for the Claim was incurred; (b) the
holder of the Claim; (c) the amount of the Claim; and (d) the basis of the Claim. Failure to file
timely and properly serve the required notice shall result in the Administrative Claim being

forever barred and discharged.

2.2  Deadline for Filing Fee Requests. Each Professional Person who holds or
asserts an Administrative Claim against any estate based on services rendered or costs incurred
on behalf of the Debtor, the Trustee, or the Committee, whether or not such fees and costs have
been previously paid by the Estate, shall be required to file with the Bankruptcy Court and serve
on all parties required to receive notice, a Fee Request on or before the Bar Date. The failure
to file timely the required Fee Request shall result in the Fee Request being forever barred and
discharged. Payment of a Fee Request by a Debtor shall not waive the requirement of a Fee
Request or the right of the Bankruptcy Court, the Trustee, or any party in interest to require a
Fee Request and to thereafter object in whole or in part to the Fee Request.

2.3  Allowance of Administrative Claims and Fee Requests. An Administrative
Claim against any Estate with respect to which notice has been properly filed and served shall
become an Allowed Administrative Claim if no objection is filed within thirty (30) days of its
filing and service. If an objection is filed within such thirty day period, the Administrative
Claim shall only become an Allowed Claim to the extent Allowed by Order of the Bankruptcy
Court. A Fee Request that has been properly and timely filed pursuant to the Plan shall become
an Allowed Claim only to the extent Allowed by Final Order of the Bankruptcy Court.
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2.4 Payment of Administrative Claims and Fee Requests. All Allowed
Administrative Claims except for Fee Requests shall be paid in full, in Cash, on the Initial
Distribution Date, or upon such other terms as may be agreed upon between the Purchaser and
the holders of such Claims. All Allowed Fee Requests shall be paid in the amount determined
by a Final Order of the Bankruptcy Court approving such Fee Requests, either on the Initial
Distribution Date or within five (5) business days after the entry of an Order of the Bankruptcy
Court approving such Fee Requests, or as may otherwise be agreed upon in writing between the
Trustee and each such Claimant.

2.5 Tax Claims. All Allowed Tax Claims against any Estate, if any, shall be fully
paid in Cash on the Initial Distribution Date. If the Tax Claim has not been Allowed before the
Effective Date, and notwithstanding any provision to the contrary herein, the Allowed amount
of each Tax Claim shall include interest at 9% from the Effective Date through the date the Tax

Claim is Allowed.

ARTICLE I
CLASSIFICATION OF CLAIMS AND INTERESTS

For purposes of voting and all other Plan Confirmation matters, except as otherwise
provided herein all Claims and Interests shall be classified as set forth in this Article IIl. Any
Claim or Interest is in a particular class only to the extent such Claim or Interest fits within the
description of such class, and is in such other and different class to the extent that the remainder
of such Claim or Interest fits within the description of such other class or classes, unless
otherwise specified in this Plan. Any dispute with respect to classification of Claims or Interests
shall be resolved by the Bankruptcy Court upon motion of the Claimant or Interest holder
affected thereby, upon notice and a hearing.

Although the Secured Claims are shown as being secured by the collateral described
below, the description is without waiver of the Trustee’s or Purchaser’s right to dispute that the
Claimant has a valid and enforceable lien on the described collateral, to seek to avoid the lien
or to seek a valuation of the claim or otherwise to object to the Claim. If a Claimant has a valid
lien on collateral in addition to that described below, the classification shall also apply to the
additional collateral. All real estate described is in or near Angel Fire, New Mexico.

Under this Plan, Claims and Interests are classified as follows:

3.1 Class 1 (Century Secured Claim). Class 1 shall consist of Century’s Secured
Claim against AFC, a Claim secured by a first lien on Lot 8, Block C, Monte Verde

Subdivision, Unit #1.

3.2 Class 2 (Colfax County Claim). Class 2 shall consist of Colfax County’s
Secured Claim against each of the Debtors, a Claim secured by a first lien on the real property
of each of the Debtors.
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3.3  Class 3 (FNBSF Secured Claim).

Class 3.1 shall consist of FNBSF’s Secured Claim against AFC, a Claim secured
by a lien on:

(1)  Racquet Club condominiums #125, Building R-2; #RBC, Building R-2;
#223, Building R-2; and #161, Building R-6;

(2) Lot 13; Block F, Angel Fire Village Unit #2;
(3) Lot 8, Block E, Angel Fire Village Unit #2; and
(4 Lot 1, Block F, Angel Fire Village Unit #2;

Class 3.2 shall consist of FNBSF’s Secured claim against AFSC, a claim secured
by a lien on:

The AFSC ski mountain.

3.4 Class 4 (Francine Secured Claim). Class 4 shall consist of Francine’s Secured
Claim against AFC, a Claim secured by a first lien on the real property commonly known as
the Angel Fire Country Club clubhouse.

3.5 Class 5 (GIM Secured Claims). Class 5 shall consist of GLM’s Secured Claim
against AFC, a Claim secured by lien on lots QIA and/or QIB, AF Village Unit #5.

3.6 Class 6 (Greybound Secured Claim). Class 6 shall consist of Greyhound’s
Secured Claim against AFC, a Claim secured by a lien on:

(1)  the Greyhound Notes Receivable;

(2) Tracts A, B, C and D, Angel Fire Chalets Unit #2;

(3)  Tract Q-1, Angel Fire Country Club Subdivision, Units One and Two;
(4)  Tracts M, N, and P Angel Fire Country Club Unit I & 2 re-amended;
(5) Lots 1-150, Angel Fire Chalet Unit #3-B amended; and

(6) Lots 3, 4, 13, and 14 of Block One, Angel Fire Village Unit 1.

3.7 Class 7 (Infrastructure Claims). Class 7 shall consist of the Infrastructure
Claims against AFC, including PODA trust fund claimants.
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3.8 Class 8 (Hill Secured Claim). Class 8 shall consist of Mr. Ed Hill’s Secured
Claim against AFC, a Claim secured by a first lien on lots 167 and 169, AF Village West,

3.9  Class 9 (ISB Secured Claims). Class 9 shall consist of ISB's three Secured
Claims against AFC, as follows:

3.9(A). The Claim secured by (i) Units 2, 3, 4, 5, 6, 7, 8, 9, 10, 11 and 12 of
the Sunlodge Condominiums timeshare building and units, and/or any notes receivable and
mortgages with respect to all such condominiums or timeshares pledged to ISB; and (ii) the
Angel Fire Sales and Information Office;

3.9B). The Claim secured by a lien on Tract P, Angel Fire Country Club
Subdivision, Unit One and Two, Re-Amended; and

3.9(C). The Claim secured by a lien on a 1984 Gelco office trailer
VIN #D0092371256.

3.10 Class 10 (Interests). Class 10 shall consist of all Interests in any of the Debtors.
Class 10A shall consist of all interest in AEC. Class 10B shall coasist of all interest in AFSC.

Class 10C shall consist of all interest in SDCIV.

3.11 Class 11 (Investors’ Mortgage Secured Claim). Class 11 shall consist of
Investors Mortgage’s Secured Claim against AFC, a Claim secured by a first lien on Tracts QIA
and/or QIB, AF Village Unit #5.

3.12 Class 12 (MacIntosh Secured Claim). Class 12 shall consist of Mr. John
Maclntosh’s Secured Claim against AFC, a Claim secured by a mortgage on Lot 17, AF West
Village.

3.13 Class 13 (Otber Secured Claims). Class 13 shall consist of all Secured Claims
not otherwise classified, if any, as follows:

Class 13A shall consist of all Secured Claims against AFC not otherwise
classified, if any.

Class 13B shall consist of all Secured Claims against AFSC not otherwise
classified, if any.

Class 13C shall consist of all Secured Claims against SDCIV not otherwise
classified, if any.

3.14 Class 14 (Parker Secured Claims). Class 14 shall consist of Parker’s Secured
Claims, as follows:
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Class 14A shall consist of Parker's Secured Claims against AFC, a Claim secured
by, inter alia, 1) a first lien on the Debtor’s stock; 2) the Parker Notes Receivable; 3) the
Starfire condominiums; 4) Lots 6-15, Unit 1 AF West Vill; 5) Lots 3,4,13 &14, Block I AF
Vill.; 6) Lots 1-50 and tracts B, C, and D, AF Chalets #5; and 7) undeveloped land near the
Angel Fire Airport;

Class 14B shall consist of Parker’s Secured Claims against AFSC, a Claim
secured by a junior lien on the AFSC ski mountain; and

Class 14C shall consist of Parker’s Secured Claims against SDCIV, a Claim
secured by a lien on the Legends Hotel owned by SDCIV.

3.15 Class 15 (Priority Claims). Class 15 shall consist of all Priority Claims, as
follows:

Class 15A shall consist of all Priority Claims against AFC;
Class 15B shall consist of all Priority Claims against AFSC; and
Class 15C shall consist of all Priority Claims against SDCIV.

3.16 Class 16 (Property Owner Claims). Class 16 shall consist of the Property
Owner Claims against AFC.

3.17 Class 17 (Small Unsecured Claims). Class 17 shall consist of Unsecured Claims
less than $500, or Claims of more than $500 if the holder of an Unsecured Claim elects to
reduce the Claim to $500, as follows:

Class 17A shall consist of all Small Unsecured Claims against AFC;
Class 17B shall consist of all Small Unsecured Claims against AFSC; and
Class 17C shall consist of all Small Unsecured Claims against SDCIV.

3.18 Class 18 (Sunwest Secured Claims). Class 18 shall consist of Sunwest’s two
Secured Claims against AFC, as follows:

3.18.1. The Claim secured by a lien on the Angel Fire day care facility (a portion
of Tract 6, Baca Grande, Angel Fire Corporation subdivision); and

3.18.2. The Claim secured by a lien on the Angel Fire golf course maintenance

shed (a tract of land containing .437 acres, adjacent to and south of Golf View Terrace, a
dedicated road, and also south of lot 1 in Block B of Monte Verde Subdivision Unit #1).
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3.19 Class 19 (Ticor Secured Claim). Class 19 shall consist of Ticor's secured claim
against AFS, secured by a lien on the ARS ski mountain.

3.20 Class 20 (Thomas Secured Claim). Class 20 shall consist of Ms, Ruby Thomas’
Secured Claim against AFC, a claim secured by a lien on lots 3, 4, and 5 of Angel Fire Village,
Unit One, Block L; lots 17, 18, and 19 of Angel Fire West Village; and lot 7, Unit 1, Block D,
Angel Fire Village.

3.21 Class 21 (UMCC Secured Claim). Class 21 shall consist of UMCC’s Secured
Claim against AFC, a Claim secured by lien on:

(1) Lots 1,2, and 3, and Tract A, Angel Fire Country Club Unit 4;
(2) Tracts A, B, and C, Angel Fire Country Club Units I and 2 re-amended;

(3) Lots 1562 through 1594, Lots 1607 through 1702, Lots 1717 through
1785, of Angel Fire Chalets, Unit 2; and

(4)  Miscellaneous personalty and general intangibles.

3.22 Class 22 (Unsecured Claims). Class 22 shall consist of all Unsecured Claims
other than Small Unsecured Claims including Deficiency Claims.

Class 22.A shall consist of Allowed Unsecured Claims against AFC;
Class 22.B shall consist of Allowed Unsecured Claims against AFSC; and
Class 22.C shall consist of Allowed Unsecured Claims against SDCIV.

ARTICLE IV
TREATMENT OF CLASSIFIED CLAIMS

Each classified Claim shall be treated as set forth below, If a Claimant has a valid lien
on collateral in addition to that described above, the additional collateral shall be treated as a
Class 13 Claim. Of the different classes, Class 15, Priority Claims, and Class 17, Small
Unsecured Claims, are unimpaired.

» 4.1  Class1 (Century Secured Claim). Century’s Claim, to the extent Allowed, shall
be satisfied in full by payment in Cash equal to the value of the Allowed Secured Claim on the
Initial Distribution Date or at Purchaser’s option surrendering the collateral to Claimant. Any
Deficiency Claim will be treated as a Class 22A Claim.

4.2  Class 2 (Colfax County Secured Claim). Colfax County’s Secured Claim, to
the extent Allowed, shall be paid in Cash on the Initial Distribution Date.
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4.3  Class 3 (FNBSF Secured Claim). FNBSF's Claim, to the extent Allowed, shall
be satisfied in full by payment in Cash against AFC claim on the Initial Distribution Date. Any
Deficiency Claim will be treated as a Class 22A Claim.

4.4  Class 4 (Francine Secured Claim). Francine’s Claim against AFC, to the extent
Allowed, shall be satisfied in full by payment in Cash equal to the value of the Allowed Secured
Claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a Class 22A

Claim.

4.5 Class 5§ (GLM Secured Claim). GLM’s Claim against AFC, to the extent
Allowed, shall be satisfied in full by payment of Cash equal to the value of the Allowed Secured
Claim in the amount on the Initial Distribution Date or at Purchaser's option surrendering
collateral to Claimant. Any Deficiency Claim will be treated as a Class 22A Claim.

4.6  Class 6 (Greyhound Secured Claim). Greyhound’s Secured Claim, to the extent
Allowed, shall be satisfied in full by:

(a)(1) If the holder of the Greyhound Secured Claim votes to accept the Plan,
continuing to pay Greyhound all amounts paid under the Greyhound Notes Receivable, and @)
(at the Purchaser’s option) surrendering some or none of the collateral other than the Greyhound
Notes Receivable and paying the balance of the Allowed Secured Claim, if any, after credit for
the value of any surrendered collateral and the monthly amounts received from the Greyhound
Notes Receivable, in monthly payments amortized over 5 years With Interest. The first payment
shall commence on the Initial Distribution Date. On the Effective Date, Greyhound will execute
a special warranty deed, in a form reasonably acceptable to the Purchaser, transferring title to
Lots 3, 4, 13, and 14 of Block One, Angel Fire Village Unit 1, to the Purchaser, and the
Purchaser shall grant Greyhound a mortgage on such property to secure payment of Greyhound’s
Allowed Secured Claim. The form of mortgage shall be the standard Valiant, long-form
mortgage used in New Mexico. Any Deficiency Claim arising on account of such Claim shall
be treated as a Class 22A Other Unsecured Claim; or in the alternative,

(b)  Greyhound’s Secured Claim, to the extent Allowed, shall be satisfied in
full by crediting against the Secured Claim the fair market value of Lots 3, 4, 13, and 14 of
Block One Angel Fire Village Unit One which were previously foreclosed upon by Greyhound.
Any such recalculation of interest paid or credited to Greyhound shall also be adjusted to reflect
the foreclosure. Any remaining Secured Claim shall be satisfied in full by payment of cash
equal to the value of the Allowed Secured Claim on the Initial Distribution Date or at
Purchaser’s option surrendering the collateral to Claimant. Any Deficiency Claim will be

treated as a Class 22A Claim in AFC.

4.7  Class 7 (Infrastructure Claims). The Infrastructure Claims against AFC, or to
the extent Allowed, shall be satisfied as follows:
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(a) Infrastructure Commitment. The Purchaser shall commit and shall pay into
the Infrastructure Improvement Fund to be established by the Purchaser and the Committee,

subject to the terms and conditions of this paragraph, $2 million or 50%, whichever is less, of
the total cost to complete the Infrastructure Improvements which has been estimated to be
approximately $4.5 million (the "Infrastructure Commitment"). The Infrastructure Commitment
shall be satisfied through a two-stage process. The 50% limitation shall apply to both stage one
and stage two below:

(1) At stage one, the Purchaser shall be obligated after the Closing
Date, to perform only those Infrastructure Improvements related to water and sewer line
extensions that can be completed in the reasonable judgment of the Purchaser without the need
or requirement for Purchaser or any other entity to develop or expand water and/or sewer
facilities and services and/or water rights (the “"Stage One Commitment"). The Stage One
Commitment shall be limited to and shall not exceed $333,000.00 for each consecutive year for
six (6) years until all improvements not requiring expansion of water and/or sewer facilities and
services and/or water rights are completed. It will require formation of a special assessment
district to bond the affected Property Owners. Any amounts paid toward Purchaser’s Stage One
Commitment shall be credited against and serve to reduce dollar for dollar the Infrastructure

Commitment.

(2)  Under the second stage, the Purchaser’s obligation to pay the
remainder of the Infrastructure Commitment and those Infrastructure Improvements that are not
subject to the Stage One Commitment, is subject to satisfaction of the following: (i) the
formation of a new special assessment district created by the Village of Angel Fire or other
appropriate governmental or political entity; (ii) the commitment by a special assessment district
or other appropriate governmental or political entity or unit to issue bonds to finance the cost
to complete the Infrastructure Improvements; and (c) the development and implementation of a
solution to the Water and Sewer Issues described herein.

(3)  The Infrastructure Commitment shall be the obligation of and shall
be paid by the Purchaser to acquire Debtors’ real estate held for development and sale. The
Purchaser shall seek to obtain financing to pay the Infrastructure Commitment or alternatively
if financing cannot be obtained then the Infrastructure Commitment shall be paid into the
Infrastructure Improvement Fund out of the Purchaser’s future net cash flow resulting from
future real estate sales by the Purchaser in the amount of 10% of gross real estate sales per year
over a term of six years, or until the Infrastructure Commitment is paid in full, whichever is
earlier. Notwithstanding the foregoing, the minimum yearly amount to be deposited into the
Infrastructure Improvement Fund shall be $333,000.00 during the six year time period. Any
amounts paid under stage one shall be credited against and serve to satisfy this minimum yearly
commitment, so that the total Infrastructure Commitment remains $2 million or 50 %, whichever
is less, of the total cost to complete the Infrastructure Improvements.

(4)  Any funds expended for the Infrastructure Improvements shall only
be expended to the extent that such funds are matched by the affected Property Owner and shall
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only be expended on a pro-rata basis to ensure that each Infrastructure Claimant receives an
equal proportionate share of the Infrastructure Commitment,

(5)  Itiscontemplated that any special assessment district created under
4.7al or 2 above will be created only for the purposes of issuing bonds for the financing of the
completion of the Infrastructure Improvements. In addition, any bonds that may be issued may
be retired in whole or in part by assessing Homesite Owners in the special assessment district
in annual assessments sufficient to retire the bonds. The aggregate amount of bonds and liens
to secure these bonds which may be placed upon the affected Infrastructure claimants property
shall not include the amount required to meet the Purchaser’s commitments in paragraph 4.7al,
2 and 3 above.

(6) There exists in the Debtor AFC certain funds described on
Exhibit "E* which are blocked funds for certain improvements which may be considered
Infrastructure Improvemeénts. The account referred to as containing the PODA funds can only
be used in accord with contracts for sale, the covenants and conditions governing the PODA and
for the specific purpose of providing designated improvements to those certain lots in Chalet #3.
On closing, this fund shall be transferred to the Purchaser as a trust account subject to the
original terms and conditions. The funds identified as the Angel Fire Water Services Escrow
Account shall be used for the completion of the Infrastructure Improvements by the Purchaser
and shall be transferred to the Purchaser in trust for this purpose on the Closing Date. None
of the funds identified on Exhibit "E® can be credited by the Purchaser against the amounts
which may be required to be deposited under this section by the Purchaser.

(b)  Settlement of the Infrastructure Lawsuit. The provisions of this Plan shall
be deemed a full and complete settlement of all claims raised by any party in the lawsuit brought
by some of the Infrastructure Claimants against AFC pending in the United States District Court
for the District of New Mexico as cause no. CIV 92-1475 LH. The lawsuit will be dismissed

with prejudice if still pending.

() HALO Lawsuit Settled. The provisions of this Plan shall be deemed a full
and complete settlement of all claims raised by any person in the lawsuit brought by the Home
and Land Owners Association, Inc. against AFC pending in the Eighth Judicial District as cause
no. 93-35CV. The lawsuit will be dismissed with prejudice if still pending.

(d)  Full Satisfaction of all Infrastructure Claims. The Purchaser performance
of the terms of this Plan shall be a full and complete satisfaction of all Infrastructure Claims.

4.8 Class 8 (Hill Secured Claim). Mr. Ed Hill’s Secured Claim against AFC, to the
extent Allowed, shall satisfied in full by payment of Cash equal to the value of the Allowed
Secured Claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a

Class 22A Claim.
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4.9 Class 9 (ISB Secured Claims). ISB's Secured Claims against AFC set forth in
subparagraphs (A), (B), and (C) of paragraph 3.9, to the extent Allowed, shall be satisfied in
full by payment of Cash on equal to the value of the Allowed Secured Claim on the Initial
Distribution Date or at Purchaser’s option surrendering collateral to Claimant. Any Deficiency
Claim will be treated as a Class 22A Claim.

4.10 Class 10 Interests.

Class 10A. Holders of Interests in the ARC Reorganization Case shall receive
nothing for their Interests. On the Effective Date, all common, preferred, or other capital stock
of AFC held by Interest holders shall be canceled as of the Effective Date, or transferred to
Purchaser, if Purchaser so requests.

Class 10B. Holders of Interests in the AFSC Reorganization Case shall receive
nothing for their Interests. On the Effective Date, all common, preferred, or other capital stock
of AFSC held by Interest holders shall be canceled as of the Effective Date, or transferred to

Purchaser, if Purchaser so requests.

Class 10C. Holders of Interests in the SDCIV Reorganization Case shall receive
nothing for their Interests. On the Effective Date, all partnership interests of SDCIV held by
Interest holders shall be canceled as of the Effective Date, or transferred to Purchaser, if

Purchaser so requests.

4.11 Class 11 (Investors’ Mortgage Secured Claim). Investors’ Mortgage’s Secured
Claim against AFC, to the extent Allowed, shall be satisfied in full by payment of Cash equal
to the value of the Allowed Secured Claim on the Initial Distribution Date or, at Purchaser’s
option, surrendering collateral to Claimant. Any Deficiency Claim will be treated as a

Class 22A Claim.

4.12 Class 12 (Maclntosh Secured Claim). Mr. John MacIntosh’s Secured Claim
against AFC, to the extent Allowed, shall be satisfied in full by payment of Cash equal to the
value of the Allowed Secured Claim on the Initial Distribution Date or, at Purchaser’s option
surrendering collateral, to Claimant. Any Deficiency Claim will be treated as a Class 22A

Claim.

4.13 Class 13 (Other Secured Claims). Other Secured Claims against any Debtor,
to the extent Allowed, shall be satisfied in full by payment of Cash equal to the value of the
Allowed Secured Claim on the Initial Distribution Date or at Purchaser’s option surrendering
collateral to Claimant. Any Deficiency Claim will be treated as a Class 22 Claim in the
appropriate estate or estates.

4.14 Class 14 (Parker Secured Claims). Parker's Secured Claims shall be treated as
follows:
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A. Treatment of Claims.

Class 14A. Parker's Secured Claims against AFC shall be deemed
Allowed in the total amount of $2,000,000 and shall be paid in full, in Cash, on the Initial
Distribution Date. Parker’s Deficiency Claim against AFC shall be deemed Allowed in the
amount of $5.0 Million and shall be treated as a Class 22A Unsecured Claim.

Class 14B. Parker’s Secured Claims against AFSC shall be deemed
Allowed in the total amount of $1,000,000 and shall be paid in full, in Cash, on the Initial
Distribution Date. Parker shall have no Deficiency Claim against AFSC.

Class 14C. Parker’s Secured Claim against SDCIV shall be deemed
Allowed in the total amount of $1,000,000 and shall be paid in full, in Cash, on the Initial
Distribution Date. Parker's Deficiency Claim against SDCIV, shall be deemed allowed in the
amount of $24.0 Million, shall receive no payment, and shall not be deemed to be a Class 22C

Claim.

B. Dismissal of Counterclaims in the Dallas County Action. On the
Closing Date, the Purchaser shall become the assignee of all claims of Mr. Gary Plante against
Parker and Guaranty Federal Bank, FSB asserted in the lawsuit brought by Parker in Dallas
County, Texas, and shall dismiss such claims with prejudice. Parker shall dismiss all claims
against Plante in such Jawsuit with prejudice. The Purchaser, at its expense, shall defend and
indemnify Parker and Guaranty, and hold Parker and Guaranty harmless, from and against any
and all claims, loss, damages, liability and expense (including reasonable attorneys fees) in any
manner arising from or related to any claims by Plante or his assigns asserted or which could
have been asserted in such lawsuit.

C.  Dismissal of Foreclosure Action. On the Closing Date, the Purchaser and
Parker will dismiss the Foreclosure Action (including all counterclaims and third party claims
asserted therein) with prejudice, provided, however, that the dismissal shall not affect the
validity of Parker’s claims against any Person who is not a party to the Foreclosure Action,
including the Guarantors.

D.  Parker to Receive $6,000,000 in Cash. The foregoing treatment provides
for a payment to Parker of $6,000,000 in cash. The payment of $6,000,000 to Parker is a
negotiated settlement of all Parker’s Claims against the Debtors, and the Debtor’s counterclaims
against Parker. If for any reason the amount paid to Parker on account of its Secured Claims
against the Debtors is reduced from that set forth above, the amount paid to Parker on account
of its Deficiency Claims shall be increased until Parker receives a total of $6,000,000 in Cash

on the Closing Date.

E. Assignment of Rights against Sangre de Cristo II. On the Closing Date,
Parker shall assign to the Purchaser all rights and claims against Sangre de Cristo II, and such
rights and claims shall not be deemed extinguished by this Plan.
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F.  Dismissal of Barclays Action Appeal. On the Closing Date, Parker shall
dismiss the Barclays Action Appeal with prejudice.

G.  Allowance and Treatment is a Settlement of Disputed Claims. The
allowance and treatment of Parker’s Claims as set forth above is a negotiated settlement of
disputes between the Trustee, the Debtors, and Parker. An order confirming this Plan shall
constitute approval by the Bankruptcy Court of such settlement without limiting the general
applicability of paragraph 9.5 of this Plan, such paragraph is specifically made applicable to the
settlement of the allowance and treatment of Parker’s Claims. The allowance and treatment of
Parker’s Claims shall be null and void if the Closing does not occur.

4.15 Class 15 (Priority Claims).

Class 15A. Priority Claims against AFC, to the extent Allowed, shall be paid in
full in Cash on the Initial Distribution Date, unless the holder and the Purchaser agree to other
terms for the treatment of such Claim. Holders of Class 15A Claims shall not be entitled to any
other distribution under the Plan on account of such Claims. Class 15A is an Unimpaired Class.

Class 15B. Priority Claims against AFSC, to the extent Allowed, shall be paid
in full in Cash on the Initial Distribution Date, unless the bolder and the Purchaser agree to
other terms for the treatment of such Claim. Holders of Class 15B Claims shall not be entitled
to any other distribution under the Plan on account of such Claims. Class 15B is an Unimpaired

Class.

Class 15C. Priority Claims against SDCIV, to the extent Allowed, shall be paid
in full in Cash on the Initial Distribution Date, unless the holder and the Purchaser agree to
other terms for the treatment of such Claim. Holders of Class 15C Claims shall not be entitled
10 any other distribution under the Plan on account of such Claims. Class 15C is an Unimpaired

Class.

4.16 Class 16 (Property Owners’ Claims). The Claims of the Property Owners
against AFC shall be satisfied as follows:

(@) Recording of the Negative Easement and Restrictive Covenants and the
Declaratory Action. After the Closing Date, the Purchaser shall become an additional
defendant in the Committee’s suit for Declaratory Judgment in the United States Bankruptcy
Court for the District of New Mexico, Adversary No. 93-1392 ("Adversary Proceeding"), and
shall consent to a judgment in the Adversary Proceeding. By that consent, the Purchaser shall
have agreed to and shall have recognized the Negative Easement of the Property Owners of the
Angel Fire Resort, which runs with the land for the Property Owners’ amenity rights. The
Purchaser shall execute and also record the Negative Easement marked Exhibit "E" and attached
to this Plan. The Court shall retain jurisdiction in the adversary proceeding to enter an
appropriate form of judgment recognizing the negative easement.
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(b) Payment of Annual Assessment. The Property Owners shall be assessed
the Annual Assessment annually as set forth in Exhibit "D" to Exhibit "B". If any Property
Owner fails to pay the annual assessment or any prior past due annual assessments, Purchaser
or its successors or assigns has the absolute right to suspend such property owner’s use of the
amenities until the past due amounts are repaid. The suspension shall continue until
reinstatement upon payment of such past due amounts. For the annual assessment period
beginning October 1, 1995, and all years thereafter, any past due amounts shall be assessed a
late fee of $15 per month and the unpaid portion shall bear interest at the rate of 8% per annum
or at other such rate as may be determined from time to time by the Association in conformance
with New Mexico law. Membership in the Property Owners Association shall be evidenced by
such means as Purchaser and the Property Owners Association may adopt, such as by card or
pass, so long as such means is reasonably convenient for members and Purchaser to administer,
and not susceptible to abuse or fraud.

(©) Spending of Required Annual Assessment. The required Annual
Assessment shall be paid by the Property Owners to the Purchaser, its successors, assigns, or
its agents. Each year, the Purchaser or its successors or assigns shall prepare an annual report
of the Annual Assessment collected for the prior year showing how the Annual Assessment was
spent. The Purchaser and its successors or assigns may only spend the Annual Assessment on
the upkeep, maintenance, operation and improvement of the Amenities. The Purchaser shall be
obligated to maintain the Amenities so long as it receives the Annual Assessment.

(d)  Spending of Past Due Annual Assessment. All amounts received by the
Purchaser for Annual Assessments that were past due on the Effective Date shall be used for
capital improvements or maintenance of the existing Amenities, in a manner determined by the
Purchaser. Purchaser shall provide the POA with an accounting of how said collected late dues
were actually spent on said capital improvements or maintenance of the existing Amenities.

()  The Property Owners Use of Amenities. The Property Owners of Angel -
Fire Resort shall have, upon payment of their yearly Annual Assessment, unlimited use of the
following amenities subject to the following restrictions: The Ski Hill (with a number of lifts
and runs presently in operation); the Olympic Park; Monte Verde Lake; the existing RV park;
all existing tennis courts; the existing greenbelt areas (i.e., picnic spots); the existing petting 200
or stable area; and the existing country club facilities including 18 hole golf course, all subject
to the terms and conditions of the negative easement. However, there must be certain times
allocated for resort guests to use the amenities to assure the success of the resort. Accordingly,
Purchaser and POA will establish a usage schedule that will provide fair and reasonable access
to members and resort guests. The POA and purchaser will agree to a fair and reasonable
minimum golf usage schedule but never less than 55% for Property Owners’ use with equal
portions of weekends and weekdays included in the Property Owners’ usage throughout the golf
season, subject to later review. The Property Owners® rights to the use of the Amenities shall
be governed by such terms and conditions as may be adopted from time to time so long as they
are consistent with the terms set forth in this Plan and are consistent with the Negative
Easement. Any change in the use, terms, and conditions must be approved by the new POA
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board within forty-five (45) days of receiving a written request from the purchaser to do so. If
the new POA board refuses to approve any revision to the amenities, terms, use and conditions,
the purchaser may at its sole election institute the amended use, terms, and conditions.
However, the new POA board may take such legal action against the purchaser as it deems
necessary in a court of competent jurisdiction to have the court declare that the amendment to
the use, terms, and conditions constitutes an inappropriate and illegal restriction of the property
owners’ rights under the Negative Easement and it shall be entitled to recovery to reasonable
legal fees and costs in so doing, if it prevails. If the POA board does not prevail in any such
legal action, then the new POA shall be required to pay to the Purchaser (or its agents)
reasonable legal fees and costs in defending any such action.

(®  Required Annual Assessment. The POA board will receive the annual
amenities budget from the Purchaser prior to the Annual Assessment being spent showing the
POA board how the Purchaser will break out the Annual Assessment proportionally by amenity
and showing that sufficient funds remain on hand to fund the operation of each amenity. The
Purchaser must place the Annual Assessment funds in a separate segregated account to be held
in trust for the Property Owners by the Purchaser. The POA board will have veto power over
the annual budget of any portion of the Annual Assessment contemplated by the Purchaser to
be used for other than the Amenities, prior to those sums being spent. The POA board will take
responsibility for the collection of the annual assessment in order to comply with the
requirements of New Mexico law wherein the POA board must be responsible for annual
assessment collection. A collection process will be worked out wherein the POA board will
subcontract the annual assessment collection to another party which could be the Purchaser or
its successor. The process will be worked out with the Purchaser whereby the POA board
cannot unreasonably withhold the Annual Assessment funds from the Purchaser or its successor,
if there are disagreements between the new POA board and the Purchaser. The POA board will
get 1o review and comment on the budget for the use of the Annual Assessment. Starting with
the Annual Assessment funds which were billed in July of 1994 for the 1994/1995 dues season,
the annual assessment will be subject to CPI increase of 2.3%. The Annual Assessment may
be increased every year by no more than the CPI in effect on May 1, unless specified otherwise
in this plan. The Purchaser will have the right to increase the annual assessment annually based
on the CPI as set forth in this plan. The POA board is not required to guarantee any level of
annual assessment collection.

(g Capital Improvements Annual Assessment. The Annual Assessment may
be increased when the purchaser makes capital improvements to existing Amenities. In the event

that the capital improvements are financed by the purchaser, any interest required to be paid by
the purchaser shall be included as a cost when determining the increase in the Annual
Assessment pursuant to this plan subject to the following limitations:

@) Purchaser will limit the increase in the Annual Assessment to no
more than 5% in any one year and 9% cumulative, and to no more than 3% per year increase
on average.
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(i)  Capital improvements Annual Assessment charges would be
deferred during years in which qualifying capital improvements are made and the CPI measure
of inflation exceeds 7%. Capital improvements Annual Assessment charges would resume after
the CPI falls below 7%. The Purchaser may construct capital improvements to existing
Amenities in any years in which the CPI increase exceeds 7%.

(iii)  Allincreases in Annual Assessment related to capital improvements
will be allocated annually to the members based upon their usage of the Amenities relative to
usage by others including the general public for the preceding year.

(iv)  The IRS class life as set forth in the general depreciation system
(MACRS) will be used for determining the amortization period over which Annual Assessment
would be increased related to agreed upon improvements to the Amenities, so long as the class
life was never greater that fifteen (15) years. The Purchaser would use the cost basis for
determining any appropriate Annual Assessment increases. If the capital improvement annual
assessment is deferred pursuant to paragraph (ii) above, such deferral year would not count
against the class life limitation as outlined above.

(v)  Allincreases in Annual Assessment related to capital improvements
over and above those mentioned in this section will require POA Board approval. However,
Purchaser may wish to construct capital improvements to the existing Amenities without POA
Board approval, in which case the Purchaser may charge members wishing to use the
improvements through user fees.

(vi)  No Annual Assessment increase related to capital improvements will
be assessed to multiple lot owners until the members have been phased into a full Annual

Assessment paying category and have use privileges.

(vii) No Annual Assessment increase related to capital improvements will
be assessed until the capital improvement is fully in service.

(viii) The limited Annual Assessment increase will terminate when the
improvement has been amortized as defined herein.

(ix) The Purchaser will review with the POA Board a deferral of Annual
Assessment increases related to capital improvements in the event that inflation causes the CPI
to increase to 7% or more.

(x)  There will be no new user fees in categories where there are
existing Amenities for Property Owners other than those that are currently in effect, e.g., cart
use fees.
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(xi)  The definition of a “capital improvement” to an existing amenity
for which Property Owners' Annual Assessment will increase will include an expenditure that
would do any of the following:

(1)  Increase the capacity or use of an existing amenity; or

(2)  Provide an additional service to those using the Amenities;
or

(3) Increase the quality of the experience of those using the
Amenities while falling under a generally accepted accounting definition of a capital expenditure.

(h)  Grandfather of Existing Annual Assessment. Upon the sale, conveyance
or transfer in any manner whatsoever of any homesite by a Property Owner, the Purchaser shall
be entitled to set forth and implement a new Annual Assessment structure commensurate with
the Annual Assessment structure established by the Purchaser for new homesites (i.e., Homesites
owned and sold by the Purchaser after the Effective Date). Notwithstanding the foregoing, this
paragraph shall apply and effect only those sales, conveyances or transfers occurring after
September 30, 1996, and shall not, at any time, apply to or affect sales, conveyances, Or
transfers in any manner whatsoever to Children, Parents, Brothers, Sisters, Grandchildren, or
Grandparents (as those terms may be defined in the New Mexico Probate Code NMSA §§45-1-
101 et seq.) of the Property Owners existing as of the Effective Date. After September 30,
1996, nothing in this Plan shall prohibit Purchaser from allowing a suspended member of the
Property Owners’ Association access to the Amenities on such terms and conditions as Purchaser
and such suspended member may contract for including, but not limited to, any other plan,
membership or program as Purchaser may from time to time offer the public.

® New Amenities. By way of example, new Amenities such as a new golf
course or new ski basin will not be a mandatory part of the current Annual Assessment
structure. The Property Owners will not automatically have rights to use "New" Amenities.
The Purchaser will negotiate with the POA Board in determining the new Amenities and the
most fair and reasonable manner to pay for them. The Purchaser may offer an optional dues
supplement and/or user fees to the Property Owners who wish to participate in and use any New
Amenities and will do so should any such new amenity be constructed.

@) The Purchaser will not increase Annual Assessment for
"commercial” facilities, e.g., a new restaurant. The Purchaser understands that the Committee
does not expect the Property Owners to use such facilities free. Property Owners will be able
to use, and will be charged the same rates as the public, for use of these “commercial” facilities.

(i)  Purchaser shall commit to inject, pursuant to the terms and

conditions of this Plan, $4.5 million to fund capitol improvements to the Amenities during the
years 1995 through 1999.
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ORDER GRANTING
JOINT AND AMENDED MOTION OF ANGEL PROJECTS §, LTD.
AND ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INC.

TQ CLARIFY AMENDED FOINT PLAN OF REQRGANIZATION
THIS MATTER is before the Court on the Joint and Amended Motion of Angel
Projects I, Ltd. And Association of Angel Fire Property Owners, Inc. To Clarify Amended Joint

Plan of Reorganization filed on October 31, 1995, Notices were mailed to the property owners

affected by the Motion between December 22, 1995 and December 27, 1995, More than 20 days
has expired and no objectiors have been filec.

This Court has retained jurisdiction for the purpose of reconciling any
inconsistencies or construing any ambiguities in the Plan o in the Confirmation Order. The Joing
Motion presents a solution to the problem described in the Motion which has been negotiated
between thé Purchaser and the AAFPO which furthers the interests of the parties and the property
owners in general, Now, therefore,

IT IS ORDERED AS FOLLOWS:

1. The 1995/26 dues billing as billed will be used as the base for the CPI; and

EXHIBIT A
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2. Paragraph 4.16(j)(ii) attached hereto is substituted for the same paragraph

contained in the Amended Joint Plan of Reorganization filed on April 20, 1995.

Submitted by:

Watrous & Reardon

J
By //(/ Y '/) l/"
Walter L. Reardon, ;r. ‘ j

Attorney for Purchaser
3733 Eubank Blvd, NE
Albuquerque, NM 87111

Phone: 505/293-7000

Kemp, Smith, Duncan & Hammond

By Telephonic Approval 2/13/96
James Rasmussen, Attorney for the AAFPO
Kemp, Smith, Duncan & Hammond

P. 0. Box 1276 :
Albuguerque, NM 37103

Phone: 505/247-2315

STEWART ROSE

STEWART ROSE, U. S, Bankruptcy
Judge
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4,18(3) (1i1) The annual amenities budget provided to the ¥
[AAFPC) @ach vear shall include an 2AFPO discretionary account
categery which shall ke $1C0,000.CC or 5% of the collectad arnual
assessments each year {starting with the 1995/1¢%6 season),
whichever is greater. In the 1995/1396 year "collected annrual
assessments” zhall not include collected delingquent apnual
assessments for prior years and shall not include interest or
penalties on such collected delinguent agsessments for prior years.
In years subsequent to the 1995/1996 year "collected annual
assessments” shall include collected édeslinguent annual assessments
with interest and penalties therson for prior years, but only
reaching back through the 199%5/1896 year.

In the 1995/199%4 year, $30,000.00 out of that AAFPO discretionary
account may be used by the AAFPO to defray thae AATPO’S expenses.
In subsequent years, tha amount out of that yzar’s discretionary

. account which may be used by the AAFPO ta defray its expenses shall

be $20,000.00 or 1% of the collected annual assessments every year,
wnichever is greacer. (This $20,005.00 or 1% is part of anrd not in
addition to the $100,000.00 or 5% discretionary account ‘described
above.) At the ccnclusion of each ysar, the Purchaser (or its
suceessor in interest) and the AAFPO board shall consider and shall
have authority by agreement Letween them to adjust the amount out
of the next yeaxr’s discraetionary account which may ke used to
defray AAFPO expenses, such adjustment not to go below $20,000.00
or 1% of collected annual assessments whichever is greater. Such
consideration of adjustment shall be guided by the intention to
cover the AAFPO’s ordinary and reasonable operating expenses.

The AAFPO and Purchaser (or successor in interest) shall also
cooperate with each othexr to dc combined mailings to property
owners whenever feasible with the intention of reducing the
expenses chargeable to the AAFPO, Purchaser (or its successor in
interast) and the AAFPO shall shars egually the coskt of four
mailings per year including AAFPO and Purchaser materials.

The portion of the discretionary account not permitted to be used
for AAFPO expenses pursvant to this section and any futurxe
agreement between the Purchaser (or successor in interest) and the
AAFPO board shall be used fer the improvement, maintenance or
construczion of any anenity or amenity related project 2s
designated by tha AAFFO board in its sole discretion.

The Purchaser agrees for itself and successors in interest that the
AAFPO responsibilities for collection of assessments will be
contracted to the Purchaser or its successors in interest and that
they will be performed for consideration of no more than §1
chargeable tc the AAFPO discreticnmary acceunt as an expense cof the
AAFPO. .

~he Purchaser (cr successor Jin interest) shall obtain at its
expense ceneral liability insurance ceverage to which ‘the
hssociation cf Angel Fire Property Owners, Inc., a New Mexico non-
profit corporation and its offlcers and directors shall be added as
additional insureds.

10394 LQICCII RA S/ 41390,



@iii) The Purchaser or an agent designated jointly by POA and Purchaser
will collect the Annual Assessment as an agent of the POA under a contract for so doing.

)] Future POA Decisions. The following matters shall be the subject of -
future POA discussions and mutual agreement between the Plan Funder and the POA Board.

@ Usage of amenities and rules therefore:

(i)  The annual amenities budget provided to the POA each year shall
include $100,000.00 POA discretionary account category which includes .05% of the collected
annual assessments every year (starting with the 1995/1996 season) to defray the POA’s
expenses (i.e. postage, mailings to POA member, copy costs), and which remaining amount may
be designated to the Property Owners’ Association in its sole discretion for the improvement,

maintenance or construction of any amenity or amenity related project. The POA discretionary
account shall be deemed to be a part of the amount needed for summer operations for the

purposes of determining the balance needed to be retained in the property owner's account as
of April 15th of each dues year.

() Infrastructure Improvements. Pursuant to the Plan, Purchaser hereby
covenants that it shall complete the installation of the Infrastructure Improvements, commonly

referred to as the "Infrastructure Improvements," previously promised to the Property Owners
by AFC as outlined in section 4.7. Within sixty (60) days of the Effective Date, Purchaser shall
provide the Property Owners Association with its pians for installation of the Infrastructure

improvements.

()  Capital Improvements. The Purchaser shall commit to pay $4.5 million
to fund capital improvements to the Amenities during the years 1995 through 1999, subject to
and only upon the satisfaction of the following:

()] The Purchaser obtaining all necessary and required permits and
licenses for improving the Amenities; and

(i)  The Purchaser obtaining appropriate agreements to acquire adequate
water rights for the development of those capital improvements to the Amenities related to snow
making and the golf course.

(m) Guest Privileges. The half-price structure for fees on guests use of the
amenities shall be terminated as of the Closing Date. Purchaser may offer various incentive
programs including discount guest ticket programs to Property Owners for the benefit of their
guests.

(n) Miscellaneous Provisions. In addition to the changes discussed
hereinabove, the Bylaws of the Property Owners Association shall be amended to reflect the
following terms of the Plan:
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0] During the six (6) months following the Closing Date, the Purchaser
may make a one time offer in the form of reduced payment on past due Annual Assessment to
permit delinquent memberships to be reinstated.

(i) The POA, and the Purchaser will cooperate in good faith in an
attempt to create a structure to eliminate New Mexico gross receipts tax on Annual Assessment
collections if legally possible.

(ili)  Once the $4.5 million capital improvements to the resort begin and
the contracts state a completion date (which completion date shall be prior to the start of the next
ski season) then the gross receipts tax shall be implemented in the following Annual Assessment
Season (the Assessment Season which follows the start of the capital improvements), e.g., if $4
million in lift improvements begin in June of 1996, with the completion date of December 15,
1996, the gross receipts tax on the Annual Assessment collections may be added directly to the
Property Owners’ Annual Assessments to be paid by the Property Owners starting in the 1996-97
Annual Assessment Season.

(v) In the event that the Village of Angel Fire or any other public
taxing authority or governmental entity or unit imposes any discriminatory tax increase, levy,
assessment, user fee or similar charge for or on the Amenities, such charge shall be added
directly to the Property Owners’ Annual Assessment to be paid by the Property Owners.

(v)  All existing multiple Homesite Owners shall be converted to full
Annual Assessment paying status. The conversion shall be graduated 25% per year over the
time period commencing on October 1, 1995 and ending on September 30, 1999, at which time
multiple Homesite Owners shall be required to pay each of the full Annual Assessments as

billed.

(vi) The POA Board will have an advisory role on issues such as
operating programs, annual budgets and capital improvements which fit within the limitation
described herein. The Purchaser agrees to review the amenities operating and capital budget
with the POA Board prior to the fiscal year in which Annual Assessment monies are
contemplated to be spent. Except as set forth herein with respect to Annual Assessment
increases related to capital improvements, it is not contemplated that Annual Assessment money
would be spent on capital improvements. The POA Board will have veto power over any
operating budget which proposes an increase of Annual Assessment over and above the CPI for
normal operations and maintenance of the amenities.

(vii) The AAFPO will be formed as a successor to the existing POA.
It will be immediately effective and will have four (4) members of the Committee and Tom
Mastin, A. L. Clanton, Robert Dillon, and Bruce Lawrence, as its initial Board of Directors.
If the Board of the POA has not voted and tabulated the votes on any matter presented to it for
a vote by the Purchaser within 45 days of the date of presentation of the issue, the issue
presented will be deemed approved. If an issue is presented by the Purchaser to the POA which
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requires a vote of the membership of the POA, such vote will be taken and tabulated within
ninety (90) days of presentation of the issue, or it will be deemed approved. The proposed
Articles and By-Laws for the POA, are attached hereto and incorporated herein as Exhibit "I".
These Articles and By-Laws shall become operative upon the Effective Date. The POA Atticles
and By-Laws shall provide that the Purchaser shall hold an ex officio seat on the Board of
Directors of the POA. The Purchaser and its successors will not be able to vote any lots or
undeveloped real property owned by it in any election or vote held by the POA. The Purchaser
and successors shall be a non-voting member of the POA.

(viii) Nothing in this Plan shall be deemed to constitute an exclusive right
of Property Owrers to use of the Amenities.

(ix) Other members currently in good standing who are not property
owners, the approximately 26 memberships previously sold by Fox Benton, shall have the
continued right to the same use of the amenities as property owners upon payment of annual
assessment dues.

(0) The new Articles of Incorporation and By-Laws of the POA are attached
hereto as Exhibit "I".

(®) Water and Sewer Improvements. Those improvements necessary and
required for the development of adequate water and sewer systems and facilities shall be subject
to the following alternatives, one of which shall be implemented:

® The sale or transfer of water and sewer facilities to the Village of
Angel Fire subject to approval of the public Utilities Commission and the lease or sale of
adequate water rights for the development and expansion of water treatment and distribution
facilities, sewer collection and treatment facilities and adequate water rights for the operation
of existing Amenities and future development of the Angel Fire resort, acceptable to Purchaser
in its reasonable discretion; or

(ii)  The creation and development of a quasi-municipal sewer and water
district or other appropriate governmental or political entity or unit in good faith cooperation
with the Property Owners, for acquiring water treatment and distribution facilities and adequate
water rights for the operation of existing Amenities and future Development of the Angel Fire
Resort acceptable to Purchaser in its reasonable discretion; or

(iii) In the event that alternatives a or b immediately above cannot be
agreed upon and implemented within a reasonable period of time, then the Purchaser shall
charge and the Property Owners (including the Purchaser’s improved lots) shall pay as needed
in the reasonable judgment of the Purchaser, as a special water and sewer improvement charge,
$2 million, or if required under either subsection a or b immediately above, up to $2 million,
toward the creation and development of water treatment and distribution facilities, sewer
collection and treatment facilities and adequate water rights for the operation of existing
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Amenities and future development of the Angel Fire Resort. The special water and sewer
improvement charge shall be amortized and administered in line with the annual increases in the
Annual Assessment for capital improvements as provided for under the Plan, but shall not be
subject to any cap provided therein.

4.17 Class 17 (Small Unsecured Claims).

Class 17A.  Bach holder of a Small Unsecured Claim against ARC, to the extent
Allowed, will be paid in full in Cash on the Initial Distribution Date. Class 17A is an

Unimpaired Class.

Class 17B.  Each holder of a Small Unsecured Claim against AFSC, to the
extent Allowed, will be paid in full in Cash on the Initial Distribution Date. Class 17B is an

Unimpaired Class.

Class 17C.  Each holder of a Small Unsecured Claim against SDCIV, to the
extent Allowed, will be paid in full in Cash on the Initial Distribution Date. Class 17C is an

Unimpaired Class.

4.18 Class 18 (Sunwest Secured Claim). Sunwest’s Secured Claims against AFC set
forth in subparagraphs (A) and (B) of paragraph 3.18, to the extent Allowed, shall be satisfied
in full by payment of Cash equal to the value of the Allowed Secured Claim on the Initial
Distribution Date. Any Deficiency Claim will be treated as a Class 22A Claim.

4.19 Class 19 (Ticor Secured Claims). Ticor's Secured Claim against ASC to the
extent allowed, shall be satisfied in full by payment of cash equal to the value of the Allowed
Secured Claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a
Class 22B Claim.

420 Class20 (Thomas Secured Claim). Mrs. Ruby Thomas’ Secured Claim against
ARC, to the extent Allowed, shall be satisfied in full by payment of Cash equal to the value of
the Allowed Secured Claim on the Initial Distribution Date. Any Deficiency Claim will be
treated as a Class 22A Claim.

421 Class 21 (UMCC Secured Claim). UMCC’s Secured Claim against AFC, to the
extent Allowed, shall be satisfied in full by payment of Cash equal to the value of the allowed
secured claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a

Class 22 Claim in the appropriate estate or estates.
4,22 Class 22 (Unsecured Claims).
Class 22A. Each holder of an Unsecured Claim against AFC, including Parker’s $5

Million Deficiency Claim, to the extent Allowed, shall be paid in Cash on the Initial Distribution
Date, their Pro Rata share of the AFC Unsecured Claims Fund Amount.

29



Class 22B.  Each holder of an Unsecured Claim against AFSC, to the extent Allowed,
shall be paid in Cash in full on the Initial Distribution Date up to $10,000.00.

Class 22C.  Each holder of an Unsecured Claim against SDCIV, to the extent Allowed,
shall be paid in Cash on the Initial Distribution Date, their Pro Rata share of $10,000.

ARTICLE V
EXECUTORY CONTRACTS

5.1 Executory Contracts and Unexpired Leases.

A. Assumption Of Certain Executory Contracts. All of the Debtors’
executory contracts, licenses, and unexpired leases shall be deemed rejected as of the
Confirmation Date except the following (if they have not expired), which shall be deemed
assumed:

AFC

@) The contract dated February, 1993 between the Debtor and
Northern New Mexico Security;

@)  The lease dated January, 1990 between the Debtor and Moreno
Valley Broadcasting;

(iii)  The lease, if any, for the health equipment located in the Legends
hotel;

(iv)  The lease dated 1990 between the Debtor and Textron Financial
Corporation;

W) The lease between the Debtor and Gelco for an office trailer;

(vi)  The equipment lease agreement dated December 14, 1990 between
the Debtor and Winter Lock, Ltd. (National Management Services);

(vii) The outdoor concession agreement dated August 31, 1993, between
Debtor and Debra E. Ledford, d/b/a Siberian Espresso;

(viii) ‘The television service contract agreement dated January 1, 1994
between the Debtor and Amco Televisions, Inc.;

(ix)  The television lease agreement dated May 28, 1991 between the
Debtor and GE Capital;
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(x)  The lease between the Debtor and United States Outfitters, Inc.;

(xi) The lease dated September 14, 1987 between the Debtor and

Borg-Wamer;

(xii) The oral lease between the Debtor and Luis Pereda ;

(xiii) The contract dated in October, 1993 between the Debtor and
Christopher Stewart,

(xiv) All executory contracts evidenced by the Notes Receivable, except
for any executed by and between the Debtor and any Infrastructure Claimant; and

(xv) Those unexpired leases and executory contracts with respect to
which the Purchaser has filed an application to assume prior to thirty (30) days after the
Effective Date.

(xvi) Unexpired lease between the Debtor and the Angel Fire
Sportsman’s & Conservation Club, dated September 8, 1977.

AFSC

@ The lease dated August 15, 1991 between the Debtor and Bell
TriCon Leasing;

(i) The equipment leasé agreement dated December 14, 1990 between
the Debtor and Winter Lock, Ltd, (National Management Services);

(iii) The lease dated September 14, 1987 between the Debtor and
Borg-Warmner; and

(iv) Those unexpired leases and executory contracts with respect to
which the Purchaser has filed an application to assume prior to thirty (30) days after the
Effective Date.

SDCIV

® The equipment lease, if any, with Universal Gym Equipment, Inc.
regarding exercise equipment at the Hotel;

(i)  The equipment lease dated October 1, 1993 between the Debtor and
Amco Televisions, Inc.;
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(iii)  The lease dated November 21, 1991 between the Debtor and Roger
Hill, Brenda Crank, and Margaret Cottingham;

(iv)  The rental contract dated February, 1994 between the Debtor and
Ed's Refrigeration, Inc.;

(v)  The lease dated June 23, 1989 between the Debtor and Mark
Leininger and Deborah McCaleb, d/b/a Mountain Sweets and Gifts; and

(vi) Those unexpired leases and executory contracts with respect to
which the Purchaser has filed an application to assume prior to thirty (30) days after the
Effective Date.

ARTICLE VI
ACCEPTANCE OR REJECTION OF PLAN

6.1 Impaired Classes. All Classes except Classes 15 and 17 are impaired by the
Plan, and Creditors holding Claims in such Classes shall be entitled to vote to accept or reject

the Plan.

6.2  Acceptances of Plan. Each Impaired Class shall have accepted the Plan if the
Plan is accepted by at least two-thirds (2/3) in amount and more than one-half (1/2) in number
of the holders of Claims of each Class that have accepted or rejected the Plan.

6.3 Confirmation of Plan by Bankruptcy Court by Cramdown. If any Impaired
Class fails to accept the Plan, the Trustee and Parker nonetheless request that the Bankruptcy
Court confirm the Plan in accordance with Section 1129(b) of the Bankruptcy Code.

ARTICLE VII
MEANS OF EXECUTION

7.1  Funding the Plan. Trustee and Purchaser will close the sale of all assets of the
estates on the Closing Date in accordance with the Asset Purchase Agreement, at which time all
assets will be transferred to Purchaser. The distributions hereunder shall be provided by (i) cash
on hand on the Effective Date; (ii) up to $12,000,000 in cash from the Purchaser; (iii) cash flow
from the post-confirmation operations of the Purchaser.

7.2  Actions taken to Consummate the Plan. The Debtors and/or the Chapter 11
Trustee shall execute all documents and take all other action mecessary or appropriate to
accomplish the transactions contemplated under the Plan.

7.3  Control of the Reorganized Debtors. On the Closing Date the Purchaser shall
be the sole owner of the Reorganized Debtors, and shall have all rights attendant thereto. To
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the extent required, the Reorganized Debtors’ corporate charter shall comply in all respects with
§ 1123(a)(7) of the Bankruptcy Code.

7.4  Payment of Allowed Secured Claims. On the Closing Date, the Purchaser shall
pay all Allowed Secured Claims in Cash.

7.5 Payment of Allowed Unsecured Claims.
A. Payment of Allowed Unsecured Claims Against AFC.

1. Establishment of the AFC Unsecured Claims Fund. On the
Closing Date, the Purchaser shall put the AFC Unsecured Claims Fund Amount into the AFC
Unsecured Claims Fund.

2. Payments from the AFC Unsecured Claims Fund. On the Initial
Distribution Date, the Purchaser shall distribute from the AFC Unsecured Claims Fund to
holders of Allowed Unsecured Claims against AFC such holders’ Pro Rata share of the AFC

Unsecured Claims Fund Amount.

3. Payments of Disputed Unsecured Claims that Are Subsequently
Allowed. If any Disputed Unsecured Claim is later Allowed in full or in part by the Bankruptcy
Court, the Purchaser shall make distributions from the AFC Unsecured Claims Fund to the
holder of such Claim on the Initial Distribution Date.

4, Increase in Pro Rata Share for Disallowed Unsecured Claims.
If any Disputed Unsecured Claim is determined to be a Disallowed Claim in full or in part, the
disallowed amount of the Claim shall increase the Pro Rata share of the AFC Unsecured Claims
Eund of each holder of an Allowed Unsecured Claim; provided that the payment to Parker shall
not increase such that Parker receives a total of more than $6,000,000 for all of its Claims.

5. Resolution of Disputed Unsecured Claims. Unsecured Claims
that are Disputed Claims shall be resolved in accordance with Article VIII of this Plan. Pending
resolution of the Disputed Claims, the Purchaser shall not be required to distribute any funds
to Disputed Claims, but may retain such funds in the AFC Unsecured Claims Fund.

B. Payment of Allowed Unsecured Claims Against AFSC. On the Initial
Distribution Date, the Purchaser shall pay in full in Cash to holders of Allowed Unsecured
Claims against AFSC the Allowed amount of their Claims. Unsecured Claims that are Disputed
Claims shall be resolved in accordance with Article VIU of this Plan. Pending resolution of the
Disputed Claims, the Purchaser shall not be required to distribute any funds to Disputed Claims,
but may retain such funds. If any Disputed Unsecured Claim is later Allowed in full or in part
by the Bankruptcy Court, the Purchaser shall pay such Claim on the Inijtial Distribution Date up
to $10,000.00.

33



o C.  Payment of Allowed Unsecured Claims Against SDCIV. On the Initial
Distribution Date, the Purchaser shall pay to holders of Allowed Unsecured Claims against
SDCIV such holders’ Pro Rata share of $10,000. Unsecured Claims that are Disputed Claims
shall be resolved in accordance with Article VIII of this Plan. Pending resolution of the
Disputed Claims, the Purchaser shall not be required to distribute any funds to Disputed Claims,
but may retain such funds. If any Disputed Unsecured Claim is later Allowed in full or in part
by the Bankruptcy Court, the Purchaser shall pay to the holder of such Claim its Pro Rata share
of $10,000 on the Initial Distribution Date.

. 7.6  Unclaimed Property. All Unclaimed Property shall vest in the Purchaser if not
claimed by the proper Claimant within two years after the date the property was supposed to
have been distributed.

7.7  Dissolution of the Committee. Upon the Closing Date, the Committee shall be
dissolved and its members, agents, and Professional Persons shall be deemed released of all of
their duties, responsibilities, .and obligations, and they shall be withqut any further duties,
responsibilities, or authority in connection with the Debtor, the Purchaser, the Purchaser, the
Reorganization Case, or the Plan and its implementation. Fees incurred after the Closing Date
by Professional Persons employed by the Committee shall not be Allowed.

78  Post-Confirmation Operations. On the Closing Date, the Purchaser shall have
full authority to operate its business, retain professionals, buy and sell property, hire and fire
employees, and otherwise operate to the fullest extent allowed by law, without further order of
the Bankruptcy Court, and without Bankruptcy Court approval of compensation for any services
rendered after the Effective Date. Between the Effective Date and Closing Date all prior orders
of the Bankruptcy Court shall remain in full force and effect.

7.9  Transferred Bankruptcy and Other Powers of the Purchaser. As of the
Closing Date, the Purchaser shall own and exercise, all the powers of a debtor in possession for
the purposes of objecting to Claims and prosecuting claims and causes of action under §§ 542,
543, 544, 545, 547, 548, 549, 550 and 553 of the Bankruptcy Code, available to the Debtors’
Estates, with ful authority to preserve, compromise, and resolve all such Claims and causes of
action. The powers and duty of the Chapter 11 Trustee shall continue after the confirmation
date until the Closing Date. The Purchaser shall also have full right, power, and authority to
investigate and, if necessary, object to Claims and to commence actions to collect any assets or
causes of action. For these purposes, the Purchaser shall be considered a representative of the

Debtors’ Estates, under § 1123(b)(3)(B) of the Bankruptcy Code.

7.10 Further Authorization. The Purchaser shall be entitled to seek such orders,
judgments, injunctions, and rulings as it deems necessary to carry out the intentions and
purposes of, and to give full effect to the provisions of, the Plan.
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7.11 Final Decree. Notwithstanding any other provision of the Plan, the Final Decree
shall be entered only after all conditions precedent to substantial consummation of the Plan have
been satisfied or waived.

7.12 Withholding Taxes. The Purchaser shail be entitled to deduct any federal or state
withholding taxes from any payments made with respect to Allowed Claims, as appropriate, and
shall otherwise comply with § 345 of the Bankruptcy Code.

7.13 Abandonment. The Purchaser may abandon any property it determines in its
reasonable discretion to be of de minimis value, including any adversary proceeding or other
legal action commenced or commenceable by the Debtors or the Purchaser.

7.14 Cramdown. If any impaired class of Claims fails to accept this Plan, the Plan
proponents request that the Bankruptcy Court confirm the Plan in accordance with 11 U.S.C.

§ 1129(b).

7.15 Indemnification Obligations. Any obligations of the Debtors to indemnify or
defend the Debtors® present or former directors, shareholders, officers, attorneys, agents, or
partners pursuant to charter, bylaws, contract, and/or applicable state law shall be deemed to
be, and shall be treated as though they are, executory contracts that are specifically rejected
under the Plan, and no such obligation shall survive confirmation of the Plan.

7.16 Reducing Plan Provisions to Further Writings. The Plan provisions that apply
to each Class upon the Effective Date need not be further reduced to writing and executed by
the parties to be binding.

7.17 Operating Reports. The Purchaser shall not be required to file any monthly or
other operating reports after the Closing Date.

7.18 Termination of Officers and Directors. On the Closing Date, the Debtors’
present management, officers, and directors shall be terminated. Accordingly, after such date
no current officer or director of the Debtors shall have further obligations or authority with
respect to the Reorganization Cases or the Purchaser.

7.19 Termination of the Chapter 11 Trustee. Upon Closing Date, after making all
required cash distributions, the Chapter 11 Trustee's duties shall terminate, the Chapter 11
Trustee shall be discharged, and all of the Chapter 11 Trustee’s duties and powers shall vest in
the Purchaser. Fees incurred after the Closing Date by Professional Persons employed by the
Chapter 11 Trustee shall not be Allowed.

7.20 Treatment of Expenses Incurred in Bankruptcy. All expenses, including
attorneys fees and costs, of Chaffin Light Associates ("CLA") and the NC Group incurred in
pursuit of the Angel Fire acquisition, which expenses include, but are not limited to, CLA’s due
diligence costs and expenses and all expenses incurred related to this Plan and the POC/CLA
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Plan and Disclosure Statement, up to and including April 20, 1995, and continued legal, travel
and related costs past April 20, 1995, to the extent involving approval of, or defending
challenges to the provisions of this Plan concerning the treatment of CLA and the NC Group,
shall be treated by the Purchaser as more fully set forth in and subject to the terms of the
agreement between Purchaser and CLA in the following manner:

A.  The payment to CLA and the NC Group in cash by the Purchaser on the
Closing Date of $200,000, including and in addition to one of the following three options to be
selected by CLA pursuant to the agreement:

1. CLA and the NC Group shall receive from Purchaser a 2% "net
profits" interest (the "Net Profit Interest”) in the total operations of the assets acquired by
Purchaser to be paid pro rata with the capital accounts of Purchaser after the initial equity in
Purchaser has been repaid together with a 10% return thereon and the payment by Purchaser of
the balance of CLA and the NC Group’s unreimbursed expenses on the same basis as
Purchaser’s initial equity; or

2. CLA shall have the right to buy, at a price of $4,167 per lot, thirty
(30) foreclosed lots and CLA shall receive payment from Purchaser of its unreimbursed expenses
in the same manner as provided in paragraph 1 immediately above; or

3. CLA and the NC Group shall receive the Net Profit Interest as
provided in paragraph 1 above and shall take title to thirty (30) lots at a time no later than the
time Purchaser has acquired, via foreclosure, sixty (60) lots. CLA shall not receive payment
for unreimbursed expenses under this option.

7.21 CLA Option. CLA and the NC Group shall have the option to assume the rights
and obligations of the Purchaser under this Plan in the event Purchaser is unwilling, unable, or
otherwise fails to close for any reason. The option shall be exercised and CLA shall Close
within thirty (30) days, after the earlier of (i) the date Purchaser is required to Close under this
Plan and fails to do so, or (ii) the date Purchaser states in writing that it will not Close for any
reason, unless extended by the written consent of all Plan proponents.

7.22 Mazanagement Agreement. CLA and Purchaser shall enter into a Management
Agreement for CLA to manage the development, marketing, and sales of the real estate held for
development and sale by Purchaser with these key provisions:

a. CLA shall receive fees for the management services equal to 3% of the
gross sales in the real estate development entity plus 15% of the "net profits." In addition to
these fees, CLA will receive a fixed fee of $150,000 during the first two years. The definition
of "net profits” will be based upon generally accepted accounting principles for determining net
income from the real estate development with provisions which include specifically agreed upon
amounts allocated to the initial purchase of the real estate; preclude unusual allocations of
other capital costs, operating expenses, or parent company expenses from the other resort
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operations, parent companies, or other affiliates of either party; and provide for a long-term
lease and rent at a market rate on the existing sales office.

b. The Management Agreement shall have a term of 25 years with a provision
that Purchaser may not terminate the agreement during the first two years, can terminate the
agreement during years 3 - 10 by paying a termination fee of $500,000 and can terminate the
agreement after 10 years by paying a termination fee of $250,000.

c. The real estate which CLA will manage will include all real estate acquired
by Purchaser at closing and any subsequently acquired real estate by Purchaser or its affiliates
which will be held for development and sale. Excluded from the assets which CLA will manage
are the operating assets of the resort, e.g., the Legends Hotel, the ski area, the golf course,
clubhouse, tennis courts and other operating amenities, any notes receivable, and the present
time share inventory.

ARTICLE VIII
PROCEDURE FOR RESOLVING DISPUTED CLAIMS

8.1  Power to Object to, Litigate, and Settle Disputed Claims. After the Closing,
the Purchaser will have sole authority to (i) file objections to Claims, (i) to file proofs of Claim
on behalf of creditors who do not file claims within the period set for doing so, pursuant to
Bankruptcy Rule 3004, and (iii) litigate to final judgment, settle, or withdraw objections to
Disputed Claims.

8.2  Time to Object to Claims. The Purchaser shall file any objections to Claims on
the later of (i) thirty (30) days after the Effective Date, or such later date as the Bankruptcy
Court shall fix pursuant to a motion filed prior to thirty days after the Effective Date, or (i)
with respect to Claims based upon the rejection of unexpired leases or executory contracts, sixty
days after the Bar Date for filing such Claims, except for objections to Administrative Claims
and Fee Requests set forth in Article II. Provided, however, that nothing in this section or any
other language in this Plan shall be interpreted to bar CLA from having the right to object to
Claims within thirty (30) days subsequent to the exercise of the option contained in Section 7.21
(this Section does not modify Section 4.14).

8.3  Valuation of Secured Claims. Pursuant to § 506(a) of the Bankruptcy Code and
Bankruptcy Rule 3012, the Bankruptcy Court pursuant to a motion of the Purchaser filed within
thirty (30) days after the Effective Date, shall determine the value of any Claim secured by a
lien on property in which the Estate has an interest, unless the value is agreed upon by the
parties or previously determined by the Bankruptcy Court. If the Purchaser elects to surrender
some but not all of a Secured Claimant’s collateral, the Court shall determine the value of both
the surrendered collateral and.the retained collateral. If no such motion to value is filed by the
required date with respect to a Secured Claim, that Claim shall be deemed to be an Allowed
Secured Claim in the amount set forth in the Claimant’s proof of Claim, or as otherwise agreed
by the Purchaser and the Claimant. If an objection to a Claim is timely filed, a subsequent
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amendment to the objection may also be deemed timely, even if filed subsequent to the deadline
for filing the original objection, and even if the amendment raises facts or legal theories not
raised in the original objection.

8.4 Escrow in Event of Disputed Secured Claim. With respect to all Disputed
Secured Claims, the Purchaser shall withhold from the property to be distributed under the Plan,
and shall place in escrow, all amounts that would otherwise be distributed. Upon request for
estimation by the Purchaser, the Bankruptcy Court shall determine what amount is sufficient to
withhold as the escrowed amount. If practicable, the Purchaser may invest any cash it has
withheld in escrow in a manner that will yield a reasonable net return, taking into account the
safety of the investment.

8.5 Payment After Allowance. Payments to holders of Disputed Claims or Interests,
to the extent such Claims or Interests ultimately are Allowed, shall be made in accordance with
the provisions of the Plan goyerning the Class of Claims or Interests to which the respective
holder belongs. As soon as practicable after the date that the order or judgment of the
Bankruptcy Court allowing such Claim or Interests becomes a Final Order, any property that
would have been distributed prior to the date on which a Disputed Claim or Interest became
Allowed shall be distributed, together with Interest at the rate provided for in the Plan,

8.6  Treatment of Disallowed Claims. Disallowed Claims shall receive no payment,
and shall be discharged in full. Any amounts the Purchaser escrowed on account of such
Disallowed Claim pending a determination of the Bankruptcy Court of the Claim’s Allowance
shall be (i) used to pay other, Allowed Claims, or (ii) returned to the Purchaser.

8.7  Resolution of Disputed Claims. After the Closing, the Purchaser shall diligently
pursue resolution of all Disputed Claims.

ARTICLE IX
EFFECT OF PLAN ON CLAIMS AND INTERESTS

9.1 Limitation of Claims Against the Purchaser. Except for liabilities and
obligations expressly assumed by the Purchaser under the Plan, the Purchaser shall have no
Liability for any Claims and Interests, including without limitation demands, liabilities, Claims,
and Interests that arose before the Confirmation Date and all debts of the kind specified in 11
U.S.C. §8 502(g), 502(h), or 502(i), whether or not: (a) a proof of claim or proof of interest
based on such Claim or interest is filed or deemed filed pursuant to 11 U.S.C. § 501; (b) a
Claim or Interest based on such debt or interest is Allowed pursuant to §502; (c) the holder of
the Claim or Interest has accepted the Plan or (d) the basis for asserting liability is that the
Purchaser is the successor of the Debtors under applicable law; and all Persons shall be
precluded from asserting against the Purchaser, or its successors, or its assets or properties, any
other or further Claims or equity Interests based upon any act or omission, transaction, or other
activity of any kind or nature that occurred prior to the Confirmation Date. To the extent not
inconsistent with §1141(d)(3) of the Bankruptcy Code, the Plan shall act as a discharge of any

38



and all Claims against and all debts and liabilities of the Debtors, as provided in 11 U.S.C. §8
524 and 1141, and such discharge shall void any judgment against the Debtors at any time
obtained to the extent that it relates to a Claim discharged, provided however, that (i) the
Purchaser will not be discharged or released from the obligations or liabilities to be paid or
performed under the Plan, and (ii) any Liability of the Guarantors to creditors shall not be
discharged. The Purchaser assumes only those obligations or Liabilities to be paid or performed
under the Plan.

9.2 Injunction. Except as otherwise expressly provided in this Plan, entry of the
Confirmation Order will permanently enjoin all Persons who have held, hold, or may hold
Claims or Interests on and after the Effective Date (a) from commencing or continuing in any
manner any action or other proceeding of any kind with respect to any such Claim or Interest
against the Purchaser; (b) from the enforcement, attachment, collection, or recovery by any
manner or means of any judgment, award, decree, or order against the Purchaser, or the
property of the Purchaser with respect to any such Claim; (c) from creating, perfecting, or
enforcing any encumbrance of any kind against the Purchaser or against the property of the
Purchaser with respect of any such Claim; (d) from asserting any setoff, right of subrogation,
or recoupment of any kind against any obligation due from the Purchaser thereof, or against the
property of the Purchaser with respect to any such Claim or (¢) from asserting that the Purchaser
is liable for any Claim or Interest because it is the successor of the Debtors under applicable
law. If Purchaser or Chaffin Light Associates fails to Close, the injunction is dissolved.

9.3  Full and Final Satisfaction. The final payments and distributions provided in
respect of each Allowed Claim in the Plan shall be in full settiement of such Allowed Claim to

such Claimant.

0.4 Reservation of Rights. Unless otherwise provided for in the Plan, all claims or
causes of action, cross-claims, and counterclaims of any of the Debtors, of any kind or nature
whatsoever, against third parties arising before the Confirmation Date that have not been
disposed of prior to the Confirmation Date shall be preserved for the benefit of the Purchaser,
and vested in and prosecuted by the Purchaser as it sees fit.

9.5 Plan not an Admission of Liability. Until the Closing Date, (i) the
compromises, settlements, releases, and abandonments set forth in the Plan, including the
deemed allowance of Parker’s claims shall be of no force or effect except for purposes of
obtaining confirmation of this Plan; (ii) nothing contained in the Plan, including the allowance
and treatment of Parker’s Claims, shall be deemed to be an admission that any Claim that could
be asserted by any Person is valid in any respect; and (iii) nothing in the Plan or Disclosure
Statement, including the allowance and treatment of Parker’s Claims, may be admitted into
evidence or otherwise used in opposition to any action, suit, motion, or other proceeding brought
on any such Claim. If the Closing Date does not occur, nothing contained in the Plan shall be
deemed to alter, amend, release, waive, or modify any defense, claim, or offset that Parker, the
Trustee or the Debtors may have to the Claims of any holder under this Plan.
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9.6 Purchaser Not A Successor of the Debtors. To the extent the Plan does not pay
a Claim against or debt of any Debtor in full, whether or not (i) such Claim or debt was
Allowed, (ii) the holder of such Claim or debt timely filed a proof of Claim, or (iii) the holder
of such Claim received notice of the Reorganization Cases, the holder of such a Claim or debt
may not seek to have the Purchaser or its assets pay or be obligated for such Claims or debts,
on the theory that under applicable federal, state, or other law the Purchaser is the successor of

any Debtor.

ARTICLE X
VESTING OF ASSETS

10.1 Property Vests in Purchaser. On the Closing Date, except as otherwise
specifically set forth in this Plan all Property of the Estate of the Debtors and each and every
claim or cause of action that was asserted or could have been asserted by the Debtors or the
Chapter 11 Trustee against any party, in the Reorganization Cases or otherwise, including causes
of action for recovery of preferences, fraudulent conveyances, and any other action maintainable
under §§ 542 through 553 of the Bankruptcy Code, shall vest in the Purchaser, free and clear
of all Claims and Interests. Upon the Closing Date the Purchaser shall be substituted as a party
to all pending matters, adversary proceedings, claims, administrative proceedings, and lawsuits
involving any Debtor, whether before the Bankruptcy Court or otherwise.

10.2 Litigation of Estate Claims. After the Closing Date, pursuant to 11 U.S.C.
§ 1123(b)(3)(B), the Purchaser shall retain and enforce, litigate, and liquidate all claims, causes
of action, and interests belonging to the Debtors, the Chapter 11 Trustee, or to the Debtors’
Estates.

10.3 Property Free and Clear of Liens and Interests. All Property of the Estate and
the Purchaser, whether real property, personal property, stock in Subsidiaries, intangible
property, or any other property interest, of any nature whatsoever, shall be free of Claims or
interests of creditors, Interest holders, and other parties in interest, including taxing authorities,
exaept as specifically provided for in the Plan or the Confirmation Order.

ARTICLE XI
MODIFICATION OF THE PLAN

11.1 Prior to Confirmation. The Plan proponents, with the consent of Purchaser, may
upon mutual agreement modify this Plan at any time prior to Confirmation so long as the
modification complies with the requirements of §§ 1122 and 1123 of the Bankruptcy Code,
including but not limited to modifying the treatment of one or more Classes of creditors if
necessary to obtain Confirmation of the Plan or otherwise appropriate. Upon the filing of any
such modification with the Bankruptcy Court, the Plan as modified becomes the Plan. Any
signatory to the Plan shall agree to any modification that does not adversely affect the
signatory’s rights or treatment, or adversely affect the confirmability of the Plan, so long as, in
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the signatory’s reasonable judgment, such modification does not substantially affect the
confirmability of the Plan,

11.2  After Confirmation. The Purchaser may modify this Plan after Confirmation to
the extent permitted under § 1127 of the Bankruptcy Code, so long as such modification does
not adversely affect any signatory’s rights or treatment under the Plan. Notice shall be deemed
sufficient if given to each creditor with an unpaid Allowed Claim in this Reorganization Case.
However, if in the opinion of the Court the modification does not materially and adversely affect
the interests of the creditors, the Court may authorize modification of the Plan without notice

to any creditor.

11.3 Acceptances. Any acceptance of the Plan shall be deemed an acceptance of any
subsequent modification of the Plan determined by the Bankruptcy Court not to materially and
adversely affect or impair the Class of creditors for which the acceptance was presented.

ARTICLE XII
RETENTION OF.JURISDICTION

12.1 Jurisdiction. Unless the Bankruptcy Court determines otherwise, the Bankruptcy
Court shall retain jurisdiction of the Reorganization Cases and over all adversary proceedings,
contested matters, and other matters or proceedings under Title 11 of the United States Code or
arising in or related to the Reorganization Cases, including without limitation jurisdiction to:

A. Consider any modification of the Plan under § 1127 of the Bankruptcy
Code, to the fullest extent permitted under the Bankruptcy Code;

B. Hear and determine controversies, suits, and disputes between the
Purchaser and any creditor that may arise in connection with the interpretation or enforcement
of the Plan;

C.  Hear and determine all requests for allowance of compensation and/or
reimbursement of expenses by Professional Persons made after the Confirmation Date;

D. Classify, fix, liquidate, allow, or disallow Claims and direct distribution
of the funds under the Plan, and hear and determine all objections to Claims, controversies,
suits, and disputes pending on or after the Confirmation Date;

E. Hear and determine all adversary proceedings still pending and not
dismissed, or which are hereinafter filed to determine disputed matters not disposed of by the
Plan, but which relate to the Plan;

F. Adjudicate all Claims or controversies arising out of any purchase, sale,
or contract made or undertaken by the Debtor during the pendency of these Reorganization

Cases;
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G.  Hear and determine any and all applications, adversary proceedings, and
other matters arising out of or related to the Plan, including but not limited to actions under §§
506, 542, 543, 544, 545, 547, 548, 549, 550, or 553 of the Bankruptcy Code;

H.  Order the sale of assets by the Purchaser out of the ordinary course of
business and free and clear of or subject to liens or encumbrances, as the case may be, pursuant
to § 363 of the Bankruptcy Code;

I Correct any defect, cure any omission, or reconcile any inconsistency in
the Plan or the Confirmation Order as may be necessary to carry out the Plan or the
Confirmation Order, or as may be necessary to carry out the purposes and intent of the Plan;

J. Determine disputed applications for the assumption or rejection of
executory contracts and unexpired leases under § 365 of the Bankruptcy Code, and determine

the allowance of Claims resulting therefrom;

K. Determine any and all disputes arising under or relating to the Plan and
enforce and administer the provisions of the Plan;

L. Enforce all Orders, judgments, injunctions, and rulings entered in
connection with the Reorganization Case, including using Rule 7070 of the Federal Rules of

Bankrmuptcy Procedure;

M. ©Enter a Final Decree under Bankruptcy Rule 3022 closing the
Reorganization Cases;

N. Make such Orders as are necessary or appropriate to carry out the

provisions of the Plan;

O.  Make such Orders or give such direction as may be appropriate under §
1142 of the Bankruptcy Code; and

P.  Undertake such other matters, consistent with the Plan, as may be provided
for in the Confirmation Order.

ARTICLE X1II
MISCELLANEOUS

13.1 Remedies to Cure Defects. After the Confirmation Date the Purchaser may, with
the approval of the Bankruptcy Court and so long as it does not materially adversely affect the
interest of Claimants, remedy any defect or omission, or reconcile any inconsistency in the Plan,
or in the Confirmation Order, if necessary to carry out the purposes and the intent of the Plan.
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13.2 Headings. Paragraph headings in this Plan have been inserted for the
convenience of the reader. Such headings shall not serve in any way to limit or modify the
provisions of the paragraph.

13.3 No Liability. In no event shall any signatory to this Plan, or any officers,
directors, employees, attorneys, accountants, or the agents of any signatory to this Plan, have
any responsibility or liability whatsoever to the Debtors, creditors, or other parties in interest,
for any reason, unless expressly agreed in writing.

13.4 Effect of Failure to Close. If Purchaser does not Close on the Closing Date, and
if CLA does not exercise its option set forth in paragraph 7.21 and Close on the Closing Date,
the treatment of creditors set forth in the Plan shall be null and void, and the pre-confirmation
rights and liens of all parties (including the right to file objections to the Claims of any creditors)
shall be the same as before the Plan was confirmed and the time to object to Claims set out in

Section 8.2 shall not apply.

13.5 Default in Payments. If any payment to a creditor or CLA required under this
Plan is not made in the specified amount on or before the specified due date, the Purchaser shall
be in default in its payment obligations under this Plan to that creditor or CLA, if the Purchaser
fails to make the required payment within ten (10) business days after receipt of a written notice
from the creditor and CLA, or the AAFPO on behalf of Class 7 and Class 16 creditors, that the
payment was not made, sent by certified mail, return receipt requested. If there is an uncured
payment default to a creditor or CLA after notice is given as set forth herein, that creditor or
CLA may accelerate and declare immediately due the entire unpaid balance owing to that
creditor or CLA under this Plan, enforce collateral rights, if any, and commence a collection
action against the Purchaser for that amount in any court of competent jurisdiction; provided,
however, that if Purchaser does not pay the funds required to be paid on the Closing Date,
closing shall not occur and if CLA does not timely exercise its option under Section 7.21, any
one or more Plan proponents may file modified plans either with or without joinder in the
modified plans either with or without joinder in the modified plan(s) by other Plan proponents.
However, the Purchaser may “decelerate” its obligation to the creditor or CLA (i.e., reinstate
the payment provisions of this Plan) by paying to the creditor or CLA within thirty (30) days
after expiration of the cure period all amount(s) past due (without acceleration), plus a late fee
of fifteen percent (15%) of such past due amounts.

13.6 Other Defaults. If the Purchaser fails to perform any of its obligations under this
Plan to a creditor or CLA, other than an obligation to pay money to a creditor or CLA, the
Purchaser shall be in default in its nonpayment obligations under this Plan to that creditor or
CLA if the Purchaser fails to perform the nonpayment obligation within thirty (30) days after
receipt of written notice from that creditor or CLA, or the AAFPO on behalf of Class 7 and
Class 16 creditors, of the Purchaser’s failure to perform, sent by certified mail, return receipt
requested or, if the default is not reasonably curable within 30 days, commence the cure within
the 30 day period and diligently complete the cure. If there is an uncured nonpayment default
to a creditor or CLA, that creditor or CLA may accelerate and declare immediately due the
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entire unpaid principal balance owing to that creditor or CLA under the Plan, enforce collateral
rights if any, and commence a collection action against the Purchaser for that amount in any
court of competent jurisdiction.

13.7 Setoff. Nothing contained in this Plan shall constitute a waiver or release by the
Debtors or the Purchaser of any right of setoff the Debtors or the Purchaser may have against
any Claim or holder thereof.

13.8 Binding. As of the Effective Date, the provisions of this Plan shall be binding
upon the Trustee, Parker, the Debtors, the Purchaser, and all creditors, holders, and parties in
interest, and their respective agents and representatives, pursuant to § 1141(a) of the Bankruptcy
Code.

13.9 Successors and Assigns. The rights, duties, and obligations of Persons named
or referred to in this Plan shall be binding upon, and shall inure to the benefit of, the successors
and assigns of such Persons.

13.10 Governing Law. Except to the extent the Bankruptcy Code is applicable, the
rights and obligations arising under the Plan shall be governed and construed in accordance with
the laws of the State of New Mexico.

13.11 Enlargement of Time. Any deadline to act or take action hereunder may be
enlarged or shortened by written agreement of all affected parties. Upon appropriate notice and
after a hearing, the Bankruptcy Court may shorten or enlarge the time to take or conduct any
act required or allowed to be done under the Plan, for cause shown.

13.12 Notices. All notices and requests shall be given in the manner specified (or, if
no manner is specified, by first class mail or overnight or hand delivery) and shall be deemed
to have been given when received. Notices to the Purchaser shall be delivered to Walter L.
Reardon, Jr., Trustee. The Purchaser may designate, in writing, other or additional recipients
of notices by written notice. .

13.13 Means of Execution. The Plan proponents or the Purchaser (as the case may be)
shall take all steps and execute all documents necessary to implement the Plan.
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ARTICLES OF INCORPORATION OF THE | - 1019%

ASSOCIATION OF ANGEL PIRE PROPERTY OWNERS| COMGRRMGRAERRIIMENT

‘The undersigned, being desirous df forming a non-profit
corpora;ion under the laws of the State 6f New Mexico, has prepared
and hereby adopts the following Articles of Incorporation: |

ARTICLE I |

The name of the Corporation shall be the Associationrof Angel

Fire Propefty Owners, Incorporated. (ﬁerein "the Association®.)
ARTICLE IX ‘

The objects and purposes for which the Association is
organized are to hold title to, manage, maintain and improve any
land and improvements located within the Ahgel Fire development, én
independent community located in Colfax County, New Mexico, for the
benefit of the property owners in the development and the public at
large. The Association shall have the powers, without limiting the
powers granted it under New Mexico law, to carry out its purposes,
which burposes are ag follows:

(a) To repair, maintain, landscape, rehabilitate, restore or
construct any real property or any improvements located thereon.

{(b) To hold title to, for the common benefit and usge of the
members and the general public, the properties conveyed to the
Association, if any, and to maintain, landscape, protect, operate
and develop said areas. At no time shall it be a requirement or

pre-condition to the Association having and exercising the powers




contained in these Articles of incorpqration that any property be
conveyéd to or owned by the Associaﬁion. |

(c¢) To act, through its officg:s and agents, as an
Environmental and Architectural cohﬁrol committee, as called upbn‘
to do so, in accordaﬁce with the Protective Covenants :and
Restrictiohs for Angel Fire as may be recorded or as may be amended
or supplemented. |

(d) To enforce, through its officers and 'agents, " the
Protective Covenants and Restrictions for Angel Fire as are
recorded or as, in the future, may be amended or supplemented,
including but not limited to any Land Use Easement relating to the
Amenities (as defined in the Supplemental Declaration of
Restrictive Covenants and Easements recorded in Colfax County, New
Mexico) of the Angel Fire development, to perform any and all other
functions delegated to the Association under the Protective
Covenants and Restrictions, and to set up various boards as the
Association may from time to time deem necessary to preserve the
character of the community.

(2) To Levy assessments and enforce payment thereof against
the owners of each homesite within the Angel Fire development, to
cover expenses incurred by the Association in maintaining,
landscaping, protecting, operating and improving any of the
Amenities of the community and any properties conveyed to the
Association, to put restrictions on the frequency of and the
amounts of increases in said assessments, and to determine the

method by which the assessments will be calculated on a



proportional use by property ownérs of the_nmenities in relation to .
the public use of those same Amenities.

(£) Td réview and appiove the annual operating 5udgec to be
submitted by Angel Fire Corporation or its successors in interest
to the Board of Directors of the Association. .

| (g) To determihe the periods of operation for the various
Amenities within the development and any properties conveyed to the
Agsociation, and to place restrictions on their use as the
Association may deem necessary. |

(h) To file or record liens upon any of the.homesites to
secure the payment of assessments and obligations due from the
owners of said homesites to the Association, and to collect,
foreclose or otherwigse enforce, éompromise, releage, satisfy and .
discharge said liens, and do all things necessary to pexrfect the
£iling, enforcement and discharge of sﬁid liens.

(i) To determine the means for evidencing membership in the
association.

(j) To put restrictions and limitations upon memberships and
their benefits, and to develop different types of memberships as
the Association may deem necessary.

{k} To enter into, make, perform, and carry out contracts of
every kind and for any lawful purpose pertaining to or incidental
to its operations and business; to borrow or raise money for any of
the purposes of this Association.

(1) To make contracts with third parties, firms and

corporations and to perform work thereunder, and to make contracts



with any of the.officers, directors, stockholders'o; employees of
this Assodiétion, indiﬁidually and = without iimitatidns;
restrictions or prejudice, which contracts, when and if made,vshall
be considered and construed on the same basis ae contracts w;th
third parties, all in furtherance of the management, operatiog,
objects and purposes of this Association.

(m) To serve as a liaison between the community, the general
public, and the board of directors, on issues that require
participation of larger governmental entities, to protect thé
interests of the members and of the community.

(n) To take any steps necessary to provide for the retention
and protection of the natural or open space values of the real
property, the assurance of the availability of real property fér
agricultural, forest, recreational or open space use, and thé
protection of natural resources and the maintenance of productive
uses of real property pursuant to the Land Use Easement Act,
§47-12-1, NMSA (1978), et seq., specifically relating to the
Amenities of the Angel Fire resort as defined in the Supplemental
Declaration of Restrictive Covenants and Easements recorded in
Colfax County, New Mexico.

(o) To do all other things necessary, appropriate or
convenient in the furtherance of any of the foregoing.

ARTICLE IIX

The Association is not for profit and does not afford

pecuniary gain incidentally or otherwise to its members. No parg

of the net earnings of the Association shall inure to the benefit



of oﬁ:‘ be .vdistributablle to its directofs, officers or' other private
persons, except that the Aséociation shall be authorized and
empowered to pay réasonable compensation for services rendered and
to make payments or distributions inA furtherance of the purposes
set forth above. .

ARTICLE IV

Membership in this Association shall be limited solely to
persons, including corporations, partnerships and other legal
entities recognized by New Mexico law, acquiring or owning legal or
equitable title to any homes'i'te, as defined in the Supplemental
Declaration of Restrictive Covenants and Easements, within the
above described development, whether said homesite is in existence
as of the date of the incorporation of the Association or not,
excepting that Angel Fire Corporation and its successors in
interest shall ﬁot be a member of the Association regardless of the
properties it now holds title to or shall acquire title to. This
exception shall apply throughout Article IV of these Amended
4Articles of Incorporation.

Bach homesite shall have one membership, regardlesa of the
ownership of the homesite. In the event any homesite is owned or
is being purchased by two or more persons, and if a certificate of
membership is issued by the Association, a single certificate shall
be issued in the names of all of the said owners. 1In any event,
where there is a multiple ownership of a homesite, the owners shall
designate one of their members who shall have the power to vote at

the meetings of the members of the Association. Bach membership in



the’Association, whethei evidenced by a cgrtificate:or not, shall
have - such rights, privileges, limitations, prohibitions,
regtrictions and other attributes 'as are provided for in the
By-Lawe of this Association,
AETICLE v
" The existence of the Association shall be perpetual.
ARTICLE VI

The location of the principal office in New Mexico shall be
The Angel Fire Country Club, County of Colfax, State of New Mexico,
and the name of its initial registered agent at such address is
H. Wayne Jones.

ARTICLE VII

The name and address of the incorporator is:

H. Wayne Jones

P.O. Box 978

37 Alta Road

Angel Fire, NM 87710

ARTICLE VIII

The management of the affairs of the Association shall be
vested in the Board of Directors consisting of not less than five
(5), nor more than nine (9) persons to be elected for one (1), two
(2), or three (3) year terms, as specified in the By-Laws, at each
Annual Meeting of the Membars of the Association. Directors must
be members of the Associaition in good standing. Angel Fire
Corporation, or any successor thereto, will be entitled to have one

ex-officio, non-voting member of the Board of Directors. Until the

First Meeting of Members, the initial Board of Directors shall



below:

Tom Mastin

c/o Michael K. Daniels
811 Second Street NW

- Albugquergue, NM 87102

Robert Dillon

c/o Michael K. Daniels
811 Second Street NW
Albuquergque, NM 87102

Ruth Bush

c/o Bush Realtors
Seaton Bldg. Drawer P
Angel Fire, NM 87710

Bruce Lawrence

c/o Michael K. Daniels
911 Second Street NW
Albugquergque, NM 87102

consist of the eight (8) persons whose names and addresses appear

- A.L. Clanton :

c/o Michael K. Daniels
911 Second Street NW
Albugquergue, NM 87102

Ms. Rebecca D. Alzheimer
184 Big Horn Ridge, N.E.
Albuquergque, NM 87122

Mr, H. Wayne Jones
P.O. Box 978

37 Alta Road -

Angel Fire, NM 87710

Mr., Paul Peppard

P.O. Box 429

Angel Fire, NM 87710
Geographic location:

S miles South of Angel

Fire on State Hwy. 534,

1 mile West on County Road
ARTICLE IX

The Association shall initially have one class of membership.
Every person or entity, except Angel Fire Corporation, or its
successors in interést, who ig the record owner of a fee simple or
undivided fee interest in any homesite subject to the Supplemental
Declaration of Restrictive Covenants and Easements filed for record
with respect to the Angel Fire Community, shall be a member,
provided that any person or entity holding such interest as
security for the payment of a debt or performance of an obligation
shall not be a member. Membership shall be appurtenant to and may

not be separated from ownership of any lot, dwelling unit or



project unit which is subject to the Supplemental Declaration of
Restrictive Covenants and Easements. | '

Members shall be entitled to.vote as follows:

(a) Ownership of a lot 2zoned or designated for a single
family th;oﬁgh foﬁrplex dwelling or commercial use, 'ﬁhether
unimproved or improved - one vote. |

v (b) Ownership of a single lot actually occupied by a duﬁ;éx,
triplex or fourplex - one vote for each separate dwelling unit;

(c) Ownership of a lot zoned or designated as a project, but
not yet improved, or re-subdivided as a project (whether such
re-gubdivisions or divisiohs are accompanied by a subdivision map
or by a recofded declaration) - one vote. |

(d) Ownership of a resident project unit, whether or not
improved, ’but subdivided either by a map or by a recorded
declaration’- one vote.

(Any person in categories (a) through (d), inclusive shall be
deemed the owners of a "Homesite" as that term is used herein.)

The rights of membership, including the right to vote, the
right to participate in corporate affairs, and the right to use the
common areas and Amenities of the Angel Fire Community, are subject
to suspension by the Board for: (1) failure or refusal to pay any
assessment levied by the Association for a period of 30 days after
the due date of such assessment; or (2) an infraction of, default
in, or breach of any provision of the Supplemental Declaration of
Restrictive Covenants and Easements, the Articles, the Bylaws, or

the rules and regulations of the Association.



The Board of Directors may create additional classes of
memberéhip and may alter/ the voting rights contained hereixi by
app_ropriat:e amendment to the By-LaWs of t‘he Association, and may
provide for voting by proxy and/or by mail pursuant to the
provisions of the By-Laws.

IN WITNESS WHEREOF, the undersigned incorporator of this
Association has made and signed these Articles of Incorporation

this ‘ [7_ day of June, 1595.

/ / ?’jd;l 276 QJLAA W',
H. WAYNE bﬂES:'}v :

i /

AFC/Miss/AF2.ART B IR LIS



APPIDAVIT OF ACCEPTANCE OF APPOINTMENT .
BY DESIGNATED INITIAL REGISTRRED AGENT
IATION OF EL FIRE PROPERTY OWNERS'’ INCORP

s

To: The STATE 'CORPORATION COMMISSION STATE OF NEW MEXICO

STATE OF NEW MEXICO ) TELl e o
: ) NM SVkE CORFORATION (ORMEIG

BBD
COUNTY OF COLFAX )
| - | | 1 0 9%
On this _ﬁ___ day of June, 1995, before ota¥ry- Bubldic i

and for the State and County aforesaid, pergQRIORAKONDEIRARIMENTH.
Wayne Jones, who is to me known to be ‘the—person ai o
acknowledged to me that the undersigned individual/corporate entity
‘does hereby accept the appointment as the Initial Registered Agent
of the Association of Angel Fire Property Owners’ Incorporated
the corporation which is named in the annexed Articles of
Incorporation, and which is applying for a Certificate of
Incorporation pursuant to the provisions of the New Mexico
Nonprofit Corporation Act.

%‘) 7//(144,4\;2 Q O

Registered Rgent'A|Signature (Individual)

R

Registered Agent’'s Corporate Name

By .
OFFICIAL SEAL Signature of Agent’s  President/Vice
LYNDA K.C. GARCIA President
NUTARY PUBLIC
STATR OF NEW MEXICO N
Expires QMRY SEAL) :P
| 1
vea ! .
S il 0 9%

NOTARY PUBLIC !
My Commission Expires: ' J/éﬁ s

ECETY .
ey ]
-

CORPORATION DEPL J

Disnc\pleading\englfinaffidav.sce

i
1
it




Jerame D. Blook Few Mexico CORPORATIONS DEPARTMENT

Chairman _ éﬁﬂﬂ!:@:
Eric ;. Soma nnmrutmn Conmisgion s et
' : TELEPHONE (304) 8274508
QGloria Tristan! -800-947-
Commissioner tm;tanmégf;7

JULY 12, 1985

BEHLES~GIDDENS, P.A.

ROSEANN WALSH

P.U. BOX 849

ALBUQUERQUE NM 87103-0849

RE: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
SCC#1738236

BE ADVISED THAT THIS COMMISSION HAS APPROVED AND FILED WHE ARTICLLES OF JINCOR-
PORATION, FOR THE AROVE REFERENCED CORPORATION, EFFECTIVE JULY 10, 1995.
THE ATTACHED CERTIFICATE CIF INCORPORATION SHOULD BECOME A PERMANENT DOCUMENT
OF THE CORPORATION'S CORPOKRATE RLCORDS.

THE ATTACHED CERTIFICATE DOE¢t NOT COMSTITUTE AUTHCRIZATION FOR THE ABOVE
FEFERENCED CORPORATION TO TRJ NSACT ANY BUSINESS WHICH REQUIRES COMPLIAMCFE
WITH OTHER APPLICABLE FEDERAL OR STATE LAWS, INCLUDING, BUT NOT LIMITED TO,
STATE LICENSING REQUIREMENWNS. 1T IS THE CORPORATION'S SOLE RESPONSIBILITY TO
OBTAIN SUCH COMPLIANCE WITH ALL LEGAL REQUIREMENTS APPLICABLE THERETO PRIOR
TO ENGAGING IN THE BUSINESS FCR WHICH 1T HAS OBTAINED THE ATTACHED CERTIFI-
CATE OF INCORFORATION.

REQUIRED FILING INI'OMATION, WITH THE COMMISSION, FCIICRY:

THE LMCLOSED FIRST REFORT IS TO BRF COMPLETED AND FILED BY AUGUSYT 11, 1YY5,
WITH A FILING FEFE OF 810.00. THE ORIGINAJ, FIRGT REPORT IS TO BE F1LED WI1lh
OUR OFFICE, THE COPY IS FOR YOUR CORPORATE RECORDS. THEREAFTER, A COPPCRALE
REPGRT NMUST BE FILED ANNUALLY ON OR BEFORE THE FIFTEENTH DAY OF THE FIFLH
MONTH FOLLOWING THE CORPORATION'S TAXABLE YEAR END. LATE FILING FENALIY OF
$10.00 WILL BE ADLED FCR UNTIMFELY FILING OF ANY REPORT. THI FIRST REPORT IS
NOT FILED IN LIFEU OF ANMY REQUIRED CORPORATE REPORT. THE REPORT 1S REQUIRE)
TO BE FILED WHETHFR A CORPORATION IS ACTIVE OR INACTIVE OR UNTIL SUCH TIME
THAT THE CORPORATICN 1S KELIEVED FROM FILING THE REPORT A8 FEQUIRED BY LAW.

A SUPPIEMENTAI. REPCRT SHALL BF FILED WITHIN THIKYTY DAYS IF, AFTER FILING OF
THE CORPORATE REPORT, A CHANGE 18 MADE AFFECTING THE REPORT. PLEASF CONTACT
THIS COMMISSION FOR ADDITIONAL IHNFOKMATICN AND SUPFLEMENTAL REPORT FORMSA

IF BYLAWS WERE NOT FILED UPON IMCORPCRATION BY THE DOMESTIC CORTCRATFOM, THEN
BYLAWS, AND SURSEQUENT AMENDED OR REVISED BYLAWS, SHALL BE ADOPTED AND FILED
WITH THE COMMISSION BEFGKE THEY BECOME EBFIFLCTIVE. FACH SUBMITTED DOCUMENT
MUST BE SIGNED BY THFE CHIEF OFFICER AND SECRETARY WITH A $10.00 FILING FEE.

YOUR CANCELLED CHECK. AS VALIDATED BY THIS COMMISSION, IS YOUR RECEIPT.
IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT THE CHAPTERED DOCUMENT DIVISION AT
(505) B827-4511 FOR ASSISTANCE.

CHARTERED DOCUMENT DIVISION
LAT



3122560

'BY-LAWS
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HB 5 Bh
- 3 . - - CORPORATIU! Uid o IMENT
THE ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS,INC:T—
#7523

ARTICLE I
RECITALS AND DEFINITIONS

Section 1. This corporation has been formed pursuant to the Non-
profit Corporation Act of the State .of New Mexico, NMSA Chapter 53,
Article 8, and is the successor to the Property Owners Associat .on.

Section 2. The specific and primary purposes of this corporatidn
are set forth in Article II of the Articles of Incorporation.

Section 3. The corporation is herein referred to as the
"Association." ‘

Section 4. The terms "iLevelopment” and "Resort" shall mean all of
the real property within the boundaries. of a certain real estate
development in Colfax County, New Mexico, commonly known as "Angel
Fire," and any additional property which is annexed thereto, pursuant to
the provisions of the Protective Covenants and Restrictions recorded in
the Office of the Recorder of the County of Colfax, State of New Mexico,
in connection with the Development. '

Section 5. Although there shall never be any requirement that the
Association own any real or personal property as a precondition to the
Association’s existence or ability to exercise the powers set forth in
the Supplemental Declaration of Restrictive Covenants and Easements
‘recorded in the records of Colfax County, New Mexico, on September 27,
1995, and hereinafter referred to as "Supplemental Declaration") or the
Articles of Incorporation, the property and common facilities which the
Association may initially own and control. are more particularly
described as follows: '

(1) That certain Land Use Easement created in the Supplemental
Declaration.

(2) Any other common facilities which the Association shall own,
lease, or otherwise control and/or operate for the common use and
benefit of the members, of the community, and the public at large.

The Association shall own and/or lease such equipment and personal
property as is reasonably required from time to time for use in
connection with the common facilities. The Association may own and/or
lease other property, real or personal, from time to time, for the
common benefit, use and enjoyment of the members of the Association and
the general public. . )

All of the above described property which the Association shall
own, lease, control, and/or operate is herein collectively referred to
as “Association Property."



SQction 6. The term "Homesite! shall mean any legally constituted
lot, tract, parcel, condominium, apartment, town house unit, timeshare
unlt, cabinshare unit, or acreage which has been subdivided into lots
within the Development, regardless of its . designated use . for
reeidentlal, commercial multi family, or other purposes.

Section 7. The term "Owner" shall mean the person or entlty
holding the legal or equitable title to a homesite, which term shall
include but not be limited to purchasers under an Acceptance Agreement
(purchase contract), excepting that the Developer and its successors in
interest shall not be considered "Owners" regardless of the number of
homesites and lots they presently own or may obtain title to in the_
future,

S8ection 8. The term “Covenants and Restrictions" shall mean all
limitations, restrictions, covenants, terms and conditions set forth in
the Restrictive Covenants and Restrictions recorded in the Office of the
Recorder of the County of Colfax with respect to the Development, as
such declaratlons may from time to time be amended, supplemented, or
modified by a subsequent Declaration so recorded. "Covenants and
Restrictions" includes but is not 1limited to the Supplemental
Declaration.

S8ection 9. The term "Common Facilities or "Common Area" shall mean
and include, collectively, all real property and improvements located
thereon, which are owned, managed, leased, or maintained by either the
Agsociation, the Developer, or its successors in interest, intended for
the common use and enjoyment of Association members, specifically
including, but not limited to the Amenities of the Development, as the
term "Amenitles" is defined in the Supplemental Declaration.

Section 10. The term "Good Standing" shall mean, with respect to
a member, that the member is current in his/her assessment and dues
payments, past and present, to the Association, and whose rights under
these By-Laws have not been suspended.

Section 11. The term "Membership" shall mean membership in the
Association as set forth in Article IV of the Articles of Incorporation.
The term "Member" shall mean the person holding or designated to hold
such membership in good standing. The Developer and its successors
shall not be members.

Section 12. The term "Board" shall mean the duly elected and
acting Board of Directors of the Association.

Section 13, The term "Person' or "Entity" shall mean and include
any individual, corporation, partnership, association or other legal
entity recognized by the laws of the State of New Mexico.

Section 14. The term "Developer" shall mean the Angel Fire
Corporation and any of its successors or assigns, engaged in developing
the Resort or any portion thereof.



lﬂT!GbI IX
BRIH@I?AL OFF!CB

, The prxnc1pal offxce of the Assocxatlon shall be located at such
place in the Angel Fire communlty as the Board shall from time to time
deslgnate by resolution.

ARIICLI III
HllBIRBBI?

SQQtion 1. Each 0wner of a homes:te wlthln the Development, except'
the Developer, shall be a member of ‘the Associatio;..

Section 2. Bach Owner who is a member shall remain a member until
he no longer qualifies as such under Article I, Section 11 above.

~ Section 3. The Board may prov;de for the issuance of certificates -
evidencing membership in the Association which shall be in such form as
determined by the Board. The name and address of each member shall be
entered in a Membershlp reglster maintained by the Secretary.

Section 4. If more than one person owns a residential homesite,
all of said persons shall be deemed to be one member. Only one of the
persons constituting that jointly held membership may cast its vote, and
then only if an agreement signed by all persons constituting that
jointly held membership so designates that person, and that agreement is
filed with the Secretary at least ten (10) days in advance of the
casting of the vote. Any such agreement shall stand unless or until it
has been modified and filed in a like manner. If other than the.
designated voter attempts to cast a vote, either singly or in addition
to the designated voter, the vote of the member shall be invalidated.

The Developer and its successors shall not be able to vote any lots
or undeveloped real property owned by it in any election or vote held by
the Association. The Developer and its successors shall be non-voting
members of the Association.

‘Section 5. The Secretary shall have the right to demand proof of"
homesite ownership prior to accepting a person or entity as a member.

Section 6. Notwithstanding other provisions herein, property
owners shall not have the exclusive right to use of the amenities.

ARTICLE IV
MEETINGS OF MEMBERS

There shall be two types of meetings of members: Regular meetings,
- of which the annual meeting shall be one, and special meetings. The



comduct of all meetings of membere ehall be guided by "Roberte Rules of"
Order."- . _ S

Bection 1. Regular Meetlngs. : : '
a. Annual Meeting. The first annual meeting of the Members shall;
be held within ninety (90) days from the date of closing of the sale of
the ANGEL FIRE RESORT to ANGEL PROJECTS I, L.P., and the first
subsequent regular annual meeting of the Members shall be held at a time
to be established by the Board of Directore. Thereafter, regular annual

meetings shall be ‘held during the same calendar month each yesr ‘at a-

time .to be. established by the Board of Directors, and notice of thoae
meetings.given to members by first class mail, prepald

The principal purpose of the annual meeting shali be to elect~
directors to fill declared vacancies, and to seat the new Board of
Directors for the ensuing year. However, other business may also be
conducted at the annual meeting. Procedures shall be as follows:

" (1) Not more than 45 days nor less than 30 days prior to the
Annual Meeting, a Board of Directors meeting shall be held at which time
nominations for membership on the Board of Directors will be accepted ‘
The Election Committee shall make nominations from the floor in
accordance with the procedures established in Article VI, Section 2.
Additional nominations may be made from the floor by Membere. a1l
nomlgated ind1v1duals will be included on the ballot for the Annual,
Meeting

(2) Other matters, if any, for which ballots will be cast at
the Annual Meeting, shall be individually brought to the floor of the.
Board meeting [see (1) immediately above] by motion, seconded, and
discussed. . The actual vote on any such matters shall, however; be
postponed until the Annual Meeting. :

(3) Voting for candidates for the Board of D1rectors at the
Annual Meeting shall be by secret ballot subject only to such reasonable
procedures as may be implemented to preclude duplicate votes and/or
voting by unqualified persons.

(4) Voting for the election of members to the Board of
Directors, as well as on other matters, at the Annual Meeting shall be
determined on a plurality of votes cast by members in good standing.

b. Other Regular Meetings. Other regular meetlngs of the members
may be called at any time by the President or by the Board of Directors,
or upon written request of one tenth of the members. Procedures shall
be the same as for the Ann -'al Meeting.

Section 2. Special Meetings.

Special meetings are characterized by not providing for the actual
attendance of members. At the discretion of the Board of Directors, in
addition to regular meetings wherein all members are requested to
attend, the Board of Directors may establish voting days wherein all
votes cast during such period will count toward a quorum for the taking
of action as if a regular meeting had been convened. The following
procedures shall apply to such meetings:

a. Notice-Contents: Not less than thirty (30) days prior to any
voting days, the Board of Directors shall cause to be delivered to each
Member by mail (determined on the date of such notice) a notice
containing the following:



.(1) WThe daya and- timee establiehed for voting,
~(2) The place at which votes may be cast; - - C
- {3) The matters to :be: voted on, . together with h
e ’recommendation of the Board on those matters; and _~E :
(4). The time and place of ‘the Board of Directors meeting at

which a discussion will be held concerning all issues to

be voted on, such meeting to be held not more than twenty -
(20) days nor less than ten (10) days prior to the voting“‘
: days.
b. Votlng Y

oo (1) - Voting shall be by aecret ballot subject only - to such.A
reasonable procedures as may. be implemented to preclude dupllcate votes
and/or voting by unqualified persons. . s
(2) ~ Issues voted upon shall be determined on a plurallty of »

votes cast by members in good standing.

Section 3. ‘Quorum. The quorum for all regular and special
meetings of Members shall be the presence at such meetings in person or
by proxy of members in good' standing who are entitled to cast one tenth
of the votes of the members then outstanding If the required quorum is
not forthcoming at a meeting, the meeting may be adjourned to another
time no sooner than one week nor later than forty-five (45) days from
the date, or such meeting may be contlnued for a period not to exceed 48
hours to obtain a quorum.

. Section 4. Proxies. Each member in good standing may vote at a
regular or special meeting in person or by proxy. All proxies shall be
in writing and filed with the Secretary. Every proxy shall be revocable
and shall automatically cease after-eleven (11) months unless otherwise .
expressly provided therein. A proxy also shall be deemed revoked when
the Secretary shall receive actual notice of the death or judicially -
declared incompetence of such Member, upon termination of such Member’s
status as an owner, or if the Member is not in good standing.

ARTICLE V
MEMBERSEIP RIGHTS

Section 1. Subject to the provisions hereof, and of the provisions
of the Articles of Incorporation and Covenants and Restrictions, Members
shall have the following rights:

a. Each member in good standing with the Association shall be
entitled to the use and enjoyment of all Common Facilities and Common
Areas within the Development.

b.  Bach member in good standing shall have the right to designate
members of his/her own family that reside with the Member who may use
and enjoy the Common Facilities and Common Areas within the Development.

c. ‘The invitees and guests of a member in good standing shall
have the right to use and enjoy the Common Facilities and Areas within
the Development, to the extent the Common Facilities and Areas permit.
Purchaser may offer various incentive programs including discount guest
ticket programs to Property Owners for the benefit of their guests.

5



aaetion 2 The right of use and en]oyment hereunder, shall at’ all
times be subject to all exlstlng published rules - and regulationa
promulgated by the Board of Directors and resort owners, and ‘shall at -
all times be subject to the Supplemental Declaration. The Board shall’
have the right to suspend the use and enjoyment of any Common Facility
or Area for the failure of a person .to comply with such rules and
regulatxons and Supplemental Declaratlon, provided,. however, that such
suspension shall only be imposed after such person has been notified in
writing and has been offered a reasonable opportunlty to be heard by the‘
Board . . :

. ARTICLE VI .
BOARD OF DIRECTORS

Section 1. The affalrs of the Association shall be managed by a
Board of nine (9) Directors, each of whom must be a Member of the
Association in good standing. The first elected regular Board of
Directors shall serve terms of one, two, or three years, or until their
respectlve successors for these terms are elected, or until their death
resignation or removal, whichever is the earlier. At the expiration of
these first terms, new Board members shall be elected for three year
terms. The M=aveloper will be entitled to have one ex- officio, non-
voting member of the Board of Directors.

No director shall serve for more than two (2) successive three (3)
year electlve terms; however, in the event that a person begins hls/her :
tenure on the Board by filling a vacancy as an appointee, the maxlmum
continuous tenure shall be seven (7) years.

No director shall be an employee of, nor receive compensatlon for
any services he/she renders to, the Developer or its successors.

Not less than six (6) weeks prior to each annual meeting, the Board
of Dlrectors shall determine the number of directors to be elected.

Section 2. Method of Nomination. Candidates for election shall
file a Petition for Candidacy, signed by not less than ten (10) Members
in good standing, with the Elections Committee at least five (5) weeks
before the annual meeting. The Elections Committee shall provide all
members with a ballot containing the names of all bona fide candidates
not less than three (3) weeks) before the annual meeting.

Section 3. Method of Election. Election shall be by secret
written ballot either at the annual meeting or delivered to the Chairman
of the Elections Committee prior to the start of the annual meeting.
Members in good standing may cast, in respect to each vacancy, one vote
for each homesite. Cumulative voting shall not be permitted. Those
persons receiving a plurality of votes cast shall be elected.

Section 4. Resignation and Removal. The unexcused absence of an
elected director from two (2) consecutive regular meetings of the Board
shall be deemed a resignation. Any elected director may be removed from
the Board, with or without cause, by a majority vote of a quorum of the
members of the Association. "Unexcused Absence" shall mean absence

6



without reasonable cause as defined by the Board and prior notice to y
the Board of Directore § '

Becticn S, Vacanclee; In the:event'of death, reaignation or -

removal of an elected director, his successor shall be selected by the: 

 remaining elected. directors and shall serve unt11 the next electlon of
vdlrectors , _ :

: 8oction 6. Compeneation., No. director shall receive compensation :
for any -service he may render to the Association as a director.
However, any director may be reimbursed for actual expenses - incurred in
 the performance of his/her duties, to the extent that those duties for,
and the rate at, which reimbursement is to be provided have been priorly
~determined. by the Board. ~No director shall be an employee of the
Aesoc1ation nor contract w1th the Aesocxatlon R

ARTICLB VII
BOARD MEETINGS

S8ection 1. Regular meetings of the Board shall be held quarterly,
one of which shall immediately follow the annual meeting of the
membership, and the others at such place and hour as may be fixed
annually by resolution of the Board at the annual meetlng Any change
must be publicly announced at least thrty (30) days in advance by local
newspaper or mail. :

8ection 2. Special meetings of the Board ahall be held when called
by the President or at the request of any three (3) directors after not
less than ten (10) days notice to each Director and the public by local'
newspaper or mail.

Section 3. A majorlty of the number of directors ehall constltute
a quorum for the transaction of business.

Section 4. All meetings of the Board shall be open to oblervere,
except the president may call the Board into executive session on
matters of personnel, legal actions, or for hearings on infractions of
published rules and regulations. Any action taken by the Board in
executive session shall be recorded in the minutes of the Association.
The conduct of a11 Board meetings shall be guided by "Roberts Rules of
Order." :

Section 5. The directors shall have the right to take any action
in the absence of a meeting which they could take at a regular or
special meeting by obtaining the written approval of all of the
directors. Any action so taken shall have the same effect as though
taken at a regular or special meeting of the directors, and shall be
recorded in minutes in the same manner as if a meeting had been held.



L ARQIG&B VIIT ’
DHTIES “AND POHIRS OF Tﬂﬁ BOARD

SQetion . To judxc1ously exercise all powers vested: in the Board'r
under these By-Laws, the Articles of Incorporation, the Covenants -and
Restric .ions, Supplemental Declaratlon, and under the laws of the State
of New Mexico. ‘ , _

Soction 2. To elect, app01nt,’and remove all Officers of the '
'Assoclatxon, provmded that the removal of elected officers shall be by
a vote of not less than a % majorxty of the directors at- a regular or -
special meetlng

Section 3. To appoint and remove, in accordance with rlghts vested ~
in the Association pursuant to the Covenants and Restric ions, members
of the Environmental and Architectural Control Committee provided for in.
Article II, Paragraph (c), of the Articles of Incorporation. Each
member of the Environmental and Architectural Control Committee shall
hold office until such time as he has resigned, has been removed or his
successor has been appointed by the Board.

Section 4. To appoint such agents and employ such employees,
inclnding attorneys and accountants, as it feels necessary to assist in
the operation of the Association, and to specify their duties and
establish their compensation. '

Section 5. To adopt and establish rules and regulations governing
the use of the Common Facilities and Common Areas, and to take such
steps as it deems necessary for the enforcement of such rules and
regulations, subject to the provisions of the Supplemental Declaration.

'80ction 6. To establish a means for evidencing membership in the
Association.

Section 7. To establish different types of membership and to put
restrictions upon membership benefits if the Board from time to time
deems it necessary or benef1c1a1

Section 8. To enforce all applxcable provisions of the Covenants
and Restrictions, Supplemental Declaration, Articles of Incorporation,
these By-Laws, and other regulations relating to the management and use
of the Common Facilities and Common Areas within the Resort.

Section 9. To contract and pay premiums for fire, casualty,
liability, and other insurance and bonds (including indemnity bonds)
which may be required from time to time by the Association.

Section 10. To contract and pay for maintenance, landscaping,
utilities, materlals, supplies, labor and services, that may be required
from time to time in relation to Association Property, and the Common
Facilities and Common Areas within the Development.



' Section 11. . To pay all taxea,vepecial assessments and other
assegsments and cherges ‘that are or mpy become the responsihility of the
Association, which ‘are or would become a lien on Association Propetty :
To approve any new encumbrances or liens on any of the Amenities within
the resort that the Developer, its successors in interest or assigns,
may attempt to put on the properties or the fa0111tiee whmch would ‘be
consistent with the Supplemental Declaration. :

Boction 12. To contract for ‘and pay .for constructlon ‘or
reconstruction of Association property damaged or destroyed. - .

Section 13. To, if and when the Board deems it approprlate, grant
concessions to be operated, in conjunction with the use of the Common
Facilities, provided, however, any such concession shall not exceed a
term of five (5) years w1thout the . prlor approval of the Membership

Bection 14. To, in accordance with the Supplemental Declaration,
establish the method for calculating the amount of yearly assessment
dues to be paid by the members of the Association and to levy and
collect those assessments, and to establish and collect reasonable
annual assessments for the use of any or all of the Common Facilities
and maintenance of the 1ntegr1ty of the Supplemental Declaration as the
Board may deem necessary or desirable from time to time for the purpose
of equitably allocatlng among the property owners and the publlc the
cost of operation thereof.

The method for calculatlng the amount of the ascessments will be
based upor the percentage of use of the Amenities by the members
compared to that of the general publlc. These figures will be kept by
the Developer or its successors in interest along with the information
on the income generated from the use of all Amenities, which will be
annually audited aad submitted to the Board. In addition, the Developer
or its successors in interest shall, no less than three (3) months prior
to the beginning of the amenity year, submit a proposed operating
budget, including the proposed yearly assessment amounts that individual
property owners shall pay, and a list of the total amount of dues
assessed. The Board shall have the right to review and approve said
budget. The reasonableness of the annual assessment in the budget will
be based on: 1) the pro rata share of the Members’ versus the general
publxc s use of the Amenities (broken down by amenity), compared to the
income generated by each; and 2) the estimated operating expenses (by
amenxty), using the consumer price index as the basis for raising dues
if necessary. This information will assist the Board in determining
whether or not the Members’ assessments should be increased or decreased
for the following fiscal year.

8ection 15. To perform all acts required of it under the Covenants
and Restrictions, including but not limited to the enforcement of
collection of the assessments, the hiring and designation of a
collection agent, and enforcement of the Land Use Easement granted to
the Association and the Members in the Supplemental Declaration.

8ection 16. To limit the amount and the number of increases in
assessments charged to the members of the Association.

9



' s.ctiqn 17. To serve in an advxaory capaclty on iaauea such as.
operating programs, annual budgets, and capital improvements which £it.
within the limitations described herein, Specifically, the Board: shall
have the right to review the Developer’s amenities operating and capital
budgets prior to the amenxty year in which annual a¢ sessment ‘monies are
contnmplated to be spent. Further, the Board shall .ave veto power over
any operating budget which proposes an increase 1n annual assessments
over and above the CPI for normal operations and malntenance ‘of the_
amenitles .

SQction 18. To malnta:m a full set of books and records showlng
the financial condition of the affairs of the Association in a manner
consistent with generally accepted accounting pr1nc1p1e3, and at no
greater than annual intervals cbtain an independent audit of such books,
a copy of which shall be made available to each member w1thin thlrty_
(30) days after completion. '

Saccion 19. To appoint such committees as it deems neceasary from.
time to time in connection with the affalrs of the Association.

ARTICLE IX
'OFFICERS

SQction 1. The Board-elected officers of the Association shall be
members of the Association and shall consist of a president, vice
pre51dent, secretary, and treasurer. If a member is a partnership,
corporation or other legal entity under New Mexico law, then the
member’s employees shall qualify to be officers. Board-elected officers
shall not hold any given office for more than three (3) successive one
(1} year terms.

The Association may also have, in accordance with the provisions of
Section 3 following, one or more Board-appointed assistant secretaries
and/or assistant treasurers, and such other Board-appointed officers, as
tae Board may from time to time deem necessary. One person may hold two
or more elected or appointed offices, except that the offices of
president and secretary shall not be held by the same person.

Section 2. The officers of the Association, except such officers
as may be appointed in accordance with the provisions of Section 3 and
5 following, shall be elected annually by the Board, and each shall hold
his/her office until he/she shall resign or be removed or otherwise
disqualified to serve, or his successor be elected.

Section 3. The Board may appoint, and may empower the president to
appoint, such other officers as the affairs of the Association may
require, each of whom shall hold office for such period, have such
authority, and perform such duties as are provided for in these By-Laws
or as the Board may from time to time determine.

Section 4. Any officer may be removed, either with or without
cause, by the Board or by any officer upon whom such power of removal

10



‘ ma? be conferred by the Board, provided hOWever, that no such officer o
shall remove an officer chosen by the Board. Any officer may resign at
any time by glving written notice to the Board or to the President. or to °

~ the Secretary. ~Any such resignation shall take effect at the date of

the receipt of such not'ce or at any later time specified therein; and
‘unless otherwise specified therein, the acceptance of such resignation '
~shall not be necessary to make it effectlve. , ,

SQction 5. A vacancy in any office ahall be filled in the manner _
prescrxbed in these By-Laws for election or appointment to such office. _

Section 6. The President elected by the Board from among the
directors, shall be the chief executive officer of the Association and
shall, subject to the will of the Board, have general superviszon{
dlrectlon, and control of the affairs of the Association. He shall
preside at all meetings of the Board, and shall have the general powers
and duties of management usually vested in the office of Président of a
nonprofit corporation, together with such other powers and duties as may
be prescribed by the Board or these By Laws.

Section 7. The Vice-President, elected by the Board from among the
directors, shall, in the absence of the President, perform all .the
duties of the Pre31dent, and when s6 acting shall have all the powers
of, and be subject to all the restriction upon, the President. The
‘Vlce President shall have such other powers and perform such other
duties as from time to time may be prescrlbed by the Board or these By-
Laws.

Section 8. The Secretary, elected by the Board from among the
directors, shall keep or cause to be kept, at the principal office or
such other place as the Board may order, a book of minutes of all
meetings and non-meeting actions of Directors and members, as follows:

1) Minutes of director'’s meetings shall record the time, place, and
type of meeting or action , how authorized, the notice given, the names
of those present, and the proceedings thereof, including all motions, by
whom made and seconded, and whether passed or rejected; and

2) Minutes of Member meetings shall record how authorized, the
notice given, the number of members present in person or by proxy, and
-the proceedings thereof.

The Secretary also shall keep, or cause to be kept, appropriate
current records showing the members of the Association, together with
their addresses. He shall give, or cause to be given, notice of all
meetings of the Board required by the By-Laws or by law to be given, and
he shall keep the seal of the Association in safe custody, and shall
have such other powers and perform such other duties as may be
prescribed by the Board or these By-Laws.

Section 9. The Treasurer, elected by the Board from among the
directors, shall keep and maintain, or cause to be kept and maintained,
adequate and correct accounts of the properties and business
transactions of the Association, including accounts of its assets,
liabilities, receipts, and disbursements. The books of account shall at
all reasonable times be open to inspection by any director or member.

11



Thé Treasurer shall deposit all monies and other valuables in the name
_and to the credit of the Association with such depositories as may be
designated by the Board. He shall disburse the funds of the Association
as may be ordered by the Board, shall render to the President and
directors, whenever they so request, an 3account of ‘all - his/her’
transagtions as Treasurer and of the financial condition —of the

Association, and shall have such other powers and perform such other

duties as may be prescribed by the Board or these By-Laws.

ARTICLE X
CONMITTEES

Section 1. The Board shall appoint an Elections Committee no later.
than two (2) months prior to the annual meeting date. The committee
shall consist of a chairman who shall not be a director, and at least
four (4) other members, none of whom need be directors nor shall be
candidates for office. It shall be the duty of the Committee to provide
supervision of the nomination and election of directors in accordance
with procedures adopted by the Board.

Section 2. The Board shall appoint such other committees it deems
appropriate to carry out its purpose. '

ARTICLE XI
FISCAL YEAR

The fiscal year of the Association shall be the amenity year
(October 1 through September 30) unless otherwise established by the
Board. .

' ARTICLE XII
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Bach officer and director of the Association, in consideration of
his/her services as such, shall be indemnified by the Association to the
extent permitted by law against expenses and liabilities reasonably
incurred by him/her in connection with the defense of any action, suit
or proceeding, civil or criminal, to which he/she may be a party by
reason of being or having been a director or officer of the Association.
The forgoing right of indemnification shall not be exclusive of any
other rights to which the director or officer or person may be entitled
by law, or agreement, or vote of the Members or otherwise.

12



" ARTICLE xrxz ‘
BPBCIAL PROVIBIO“ RBLATING TO PROPOBALS MADE BY THS DBV!LOPBR

Section 1 In the event the Developer presents any matter to the v
Board which requires approval of the Board pursuant to the Supplemental

Declaration, and the Board fails to vote on such matter within forty- -

five (45) days of the date of presentation of the 1eeue by the
Developer,Athe issue presented will be deemed approved.

‘8ection 2. In the event the Developer presents any issue to the

Board which, by the terms of the Supplemental Declaration requires the

approval of the Membership, and the Board has not presented that issue
to the Membership and obtained its ‘vote within ninety (90) days from the
date the Developer presents the issue to the Board, the issue preaented
will be deemed approved. .

ARTICLE XIV
MISCELLANEOUS

Section 1. General.

a. All books, records and papers of the Association shall at all
times, during reasonable business hours, be subject to the 1nspection of
any member at the Offices of the Association, and all meeting minutes
shall be placed on file at the Angel Fire Community Library and Chamber
of Commerce.

b. The Board may, from time to time, employ the services of an
Executive Director to manage the affairs of the Association and, to the
extent not inconsistent with the laws of the State of New Mexico, and
upon such conditions as are otherwise deemed advisable by the Board, the
Board may delegate to the Executive Director any of its powers under
these By-Laws and the Covenants and Restrictions. In such case, the
Board shall, by specific resolution, detail those powers and set a
specific sunset date, after which the delegation must be renewed.

c. These By-Laws may only be amended or repealed, and new By-Laws
adopted by the members by a plurallty vote of a quorum of the
Membership. The Articles of Incorporation may only be amended by the
affirmative vote of % of a quorum of the Membership. The Quorum
requirements of Article IV, Section 3 of the By-Laws shall apply to any
vote of the Membership under this Section.

d. Any notice or other document permitted or required to be
delivered as provided herein may be delivered either personally or by
mail. If delivery is made by mail, it shall be deemed to have been
delivered seven (7) days after a copy of same has been deposited in the
United States mail, postage prepaid, to the last known address of the
addressee. _

e. In the event a municipality is formed which includes the
Development, the members shall have the authority to vote, in accordance
with Article IV, to direct the Board to transfer any or all of the

13



Common: Faczlltlea and/or Common areae then under ite ownership to the -
munacmpality.t v . L L

s section 2 Inclu51ons Required by the Amended Joint Plan Confirmed :
May 31, 1995 - ‘

- There shall be an Inltial Board of Dlrectors composed of Four
(4) members of the Property Owners Committee (POC) - [later: des;gnated to -
be Rebecca Alzheimer, Ruth Bush, Wayne Jones, and Paul Peppard]; Thomas:
Mastin, Jr., A. L. Clanton, Robert Dillon, and Bruce Lawrence, and a-
representative appointed by the Developer who shall ‘serve ‘ex-officio.

without vote. - This Initial Board of Directors ‘shall serve until the -

first meetlng of the members has been held and the first regular Board:
of Directors has been elected and seated. In so’ serving, the Initial
Board shall have all of the powers and duties of the regular Board. of
Directors. Further, the Initial Board shall determine the number of
directors on the flrst elected regular Board who shall have one, two, or
three year terms. :

b. Others currently in good standlng who are not property owners--
i.e., the approximately twenty-six (26) memberships previously sold by
Fox Benton--shall have the continued right to the same use of the
amenities as do property owners upon payment of annual assessments.

c. During the six (6) months following the Closing Date, the
Developer may make a one time offer in the form of reduced payment on
past due annual assessments to permit delinquent memberships to be
reinstated and thus brought into compliance.

d. Aall existing multiple homesite owners shall be converted to
full annual assessment paying status, such conversion to be graduated
twenty-five (25) percent per year over the time period commencing
October 1, 1995 and ending September 30, 1999, at which time multiple
homesite owners shall be required to pay each of the full annual
assessments as billed.

e. The Association will cooperate in good faith with the Developer
in an attempt to create a structure that will, if legally possible,
permit elimination of the New Mexico gross receipts tax on annual
assessments. However, once the $4.5 million capital improvements to the
Resort begin and the contracts state a completion date (which completion
date shall be prior to the start of-the next ski season), then the gross
receipts tax shall be implemented in the following annual assessment.
season (the assessment season which follows the start of the capital
improvements); e.g., if $4 million in lift improvements begin in June,
1996, with a completion date of December 15, 1996, the gross receipts
tax on the annual assessment collections may be added directly to the
property owners’ annual assessment to be paid in the 1996-97 annual
assessment season.

f. In the event the Village of 'Angel Fire or any other public
taxing authority or government entity or unit imposes any discriminatory
tax increase, levy, asgsessment, user fee, or similar charge for or on
the amenities, such charge shall be added directly to the annual
assessment to be paid by property owners.

14



KNOW ALL MEN BY THESE PRESENCE:

The undersigned, Secretary of the corporation known as The ..
Association of Angel Fire Property Owners, Incorporated, does  hereby
- certify that the above and forgoing amended By-Laws were duly adopted by
the Board of Directors on the 2nd day of December, 1995, and are
recommended for adoption by the membership of the Association. '~ .°

THE ASSOCIATION OF ANGEL FIRE
PROPERTY OWNERS, INCORPORATED

- T
se€retary / N——"
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. ' ' | mowrmu or

m Assncmxon OF ANGEL FIRE
PHOPERTY OWNERS, INCORPORATED

L34

‘l‘he following resclution wae adopted by a. p*urality vote of a .

quorum of the membership of the ASSOCIATION OF ANGEL FIRE PROPERTY |

OWNERS, INCORPORATED at a meeting of the Membership held on the 27th day:
of January, 1996, at Angel Fire, New Mexico.

"Be. it :Q.olvud that the amended By-lLaws of the
~Association of  Angel Pire Property Owners,
ZIncorporated be and are adopted as set forth in the
attached By-Laws of the Association of Angel Pire

Bzoparty aunor-, Incorporatod.

I certify that the forgozng is a true copy of the reaolutlon adopted by ,
the Membershxp

PreEJL’

ident

Y
Y

-

/
Wltness. 5
A

/’7\\/’7

Secretary ?/
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STATE OF NEW MEXICO)
, S ) B8,
COUNTY QF'COLFAX ) '

' The forgoing‘;natrument was ackuowledged before me this jgjl_day of‘,'
/ _-‘,199,by ,

| d wﬁ){g&_ 5_04/65 Pm/o.sw

IN WITNESS HEREOF I have hereunto set my hénd'and seal.

WY i W/ﬂzz&_”

Notary Public

My Commission'Expifes:

MALeH 1, 1556
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Gloria Tristani Petw Mexico CORPORATION DEPARTMENT

Choirmen 41BPERA BDNG
‘ : : P.C. ORAWER 1309
Eric P. Serna State @:ﬂmﬂrﬁtmﬂ Gﬂmmwﬁ‘lm Sania Fo, W S7044900
i " pyreaiuiinll
Jaroms D. Block 557 Okcter's Ofics
- Commissioner (00) 8774008
! Canification Divisien
FEBRUARY 15, 1996 _ [so8) &7 4613
Charter Decumenis Division
1908) 74841
Roports Compiianes Divisian
(806) 8274510

DR. PAUL F. PEPPARD
P.0O. BOX 429
ANGEL FIRE (NM 87110

RE: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
SCC#1738236

THIS COMMISSION  APPROVED AND FILED THE INITIAL BYLAWS ON FEBRUARY 15, 1996
(REFERENCE #3122660) FOR THE ABOVE CAPTIONED CORPORATION; SUBSEQUENT AMENDED/
REVISED/RESTATED BYLAWS MUST BE FILED IN THIS OFFICE BEFORE THEY ARE EFFEC-
TIVE AS REQUIRED BY LAW. FILING FEE OF $10.00 MUST ACCOMPANY EACH DOCUMENT
AND SAID DOCUMENT MUST BE SIGNED BY THE CHIEF OFFICER AND SECRETARY.

THE REFERENCED APPROVAL DOES NOT CONSTITUTE AUTHORIZATION FOR THE ABOVE
REFERENCED CORPORATION TO TRANSACT ANY BUSINESS WHICH REQUIRES COMPLIANCE
WITH OTHER APPLICABLE FEDERAL OR STATE LAWS, INCLUDING, BUT NOT LIMITED TO,
STATE LICENSING REQUIREMENTS. IT IS THE CORPORATION'S SOLE RESPONSIBILITY TO
OBTAIN SUCH COMPLIANCE WITH ALL LEGAL REQUIREMENTS APPLICABLE THERETO PRIOR
TO ENGAGING IN THE BUSINESS FOR WHICH IT HAS OBTAINED APPROVAL OF THE REFER-
ENCED DOCUMENT.

YOUR CANCELLED CHECK, AS VALIDATED BY THIS COMMISSION, IS YOUR RECEIPT.
IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT THE CHARTERED DOCUMENT DIVISION AT

(505) 827-4511 FOR ASSISTANCE.

CHARTERED DOCUMENT DIVISION
AAG :



**ELECTRONICALLY FILED**
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 08/17/2016

OFFICE OF THE SECRE‘I’ARY OF STATE Total Number of Pages: 1 of 2
NEW MEXICO

Annual Report Fiscal Year End Date: 04/30/2016

Transaction Type: Annual Report

Business ID#: 1738236

Entity Name: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
Payment Type: E-Check

Filing Date: 08/17/2016

Fee: $10.00

Penalty Fee: $0.00

Total Payment Amount: $10.00

Next Annual Meeting Date: 07/10/1995

NAICS Code: Other Services (except Public Administration) - 813990

NAICS Sub Code: Other Similar Organizations (except Business,Professional,Labor, and Political
Organizations) - 983

Character of Affairs: Home Owners Association in Angel Fire New Mexico Resort areas.
Email Address: Ifwier@gmail.com
Phone: 949-454-9866

Entity Address Type Address City State Zip Country
Principal Place of Business in ; )

New Mexico 10 Miller Lane Angel Fire NM 87710 USA
Mailing Address PO BOX 21 Angel Fire NM 87710 USA

Registered Agent Information:
Agent Name: CAROL A. NEELLEY
Email Address: NONE

Phone Number: NONE

Type Address City State Zip Country
. 233 JOHNSON

Physical Address STREET SANTA FE NM 87501 USA

Mailing Address NONE NONE NONE NONE NONE

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632 www.sos.state.nm.us Page | of 2



*ELECTRONICALLY FILED™
Office of the New Mexico Secretary of State
Business [D#: 1738236
Filed On: 08/17/2016
Total Number of Pages: 2 of 2

Officer/Director Information:

. Email Phone Term
Title Name Address Address Number Expiration
. LEONARD PO BOX 21, Angel Fire,
President DAVIS NM, 87710 USA NONE NONE NONE
Vice LELAND PO BOX 21, ANGEL FIRE,
President | HOPSON NM, 87710 USA NONE NONE NONE
CATHERINE PO BOX 21, ANGEL FIRE,
Secretary MOON NM, 87710 USA NONE NONE NONE
SARA PO BOX 21, ANGEL FIRE,
Treasurer CULBRETH NM, 87710 USA NONE NONE NONE
. PO BOX 21, ANGEL FIRE,
Director BRIAN SMITH NM, 87710 USA NONE NONE NONE
. DREW PO BOX 21, ANGEL FIRE,
Director MAXWELL NM, 87710 USA NONE NONE NONE
. JOHN PO BOX 21, Angel Fire,
Director GOODSON NM, 87710 USA NONE NONE NONE
. PO BOX 21, ANGEL FIRE,
Director CARLA SIDES NM, 87710 USA NONE NONE NONE
. JOHN PO BOX 21, ANGEL FIRE,
Director KANGERGA NM, 87710 USA NONE NONE NONE
Signature:
Authorizer Name Title
LEONARD DAVIS President
LELAND HOPSON Vice President
CATHERINE MOON Secretary
SARA CULBRETH Treasurer

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632 www.sos.state.nm.us Page 2 of 2



**ELECTRONICALLY FILED**
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 09/11/2017

OFFICE OF THE SECRETARY OF STATE Total Number of Pages: 1 of 2
NEW MEXICO

Annual Report Fiscal Year End Date: 04/30/2017

Transaction Type: Annual Report

Business ID#: 1738236

Entity Name: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
Payment Type: Credit Card

Filing Date: 09/11/2017

Fee: $10.00

Penalty Fee: N/A

Convenience Fee: $1.25

Total Payment Amount: $11.25

Next Annual Meeting Date: 06/09/2018

NAICS Code: Other Services (except Public Administration) - 813990

NAICS Sub Code: Other Similar Organizations (except Business,Professional,Labor, and Political
Organizations) - 983

Character of Affairs: Home Owners Association in Angel Fire New Mexico Resort areas.
Email Address: Ifwier@gmail.com
Phone: 949-454-9866

Entity Address Type Address City State Zip Country
Principal Place of Business in | 45 wjjer Lane Angel Fire | NM 87710  |UsA
New Mexico

Mailing Address PO BOX 21 Angel Fire NM 87710 USA

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632 www.sos.state.nm.us Page | of 2



**ELECTRONICALLY FILED*
Office of the Now Mexico Secretary of State
Business (D#: 1738236

Filed On: 09/11/2017
Total Number of Pages: 2 of 2

Registered Agent Information:
Agent Name: CAROL A. NEELLEY
Email Address: NONE

Phone Number: NONE

Type Address City State Zip Country

Physical Address | a3 JOMN2ON | SANTA FE NM 87501 USA

Mailing Address | NONE NONE NONE NONE NONE
Officer/Director Information:

Title Name Address i';da:less :I:::‘:er E:;?:‘ation
P = U P A
Secretary | SN iIORS%MZ'lé%NI%EL NONE NONE NONE
Treasurer | 2o anerh ';?Rg,oﬁmzllé;;”l%ﬂ NONE NONE NONE

President | Mike Woolley 2?41337"712&' Angel Fire, | \ong NONE NONE

Director | e ;?4'557"7123' Angel Fire, | NonE NONE NONE

Director | BRIAN SMITH I':&EB,O;(fé%NI%EL NONE NONE NONE

Director | pNCELL "Z?REB,OSMZ'I,'B.;\.,.'\;%EL NONE NONE NONE

Director | CARLA SIDES II:IOREB,OIzI(MZ,Ié;A;\‘l?)EL NONE NONE NONE

Director | Jantcocn ,':?Rgf’,fl(lelé%“'l%E" NONE NONE NONE
Signature:

Authorizer Name Title

CATHERINE MOON Secretary

Mike Woolley President

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387

TOLL FREE:(800)477-3632 www.sos.state.nm.us Page 2 of 2



"ELECTRONICALLY FILED™
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 07/14/2018

OFFICE OF THE SECRETARY OF STATE —Total Number of Pages: 1 of2
NEW MEXICO

Annual Report Fiscal Year End Date: 04/30/2018

Transaction Type: Annual Report

Business ID#: 1738236

Entity Name: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
Payment Type: E-Check '

Filing Date: 07/14/2018

Fee: $10.00

Penalty Fee: N/A

Total Payment Amount: $10.00

Next Annual Meeting Date: 06/29/2019

NAICS Code: Other Services (except Public Administration) - 813990

NAICS Sub Code: Other Similar Organizations (except Business,Professional,Labor, and Political
Organizations) - 983

Character of Affairs: Home Owners Association in Angel Fire New Mexico Resort areas.
Email Address: I[fwier@gmail.com

Phone: 949-454-9866

Entity Address Type Address City State Zip Country
Principal Place of Business in ; .

Riewt MEXIcS 10 Miller Lane Angel Fire NM 87710 USA
Mailing Address PO BOX 21 Angel Fire NM 87710 USA

Registered Agent Information:
Agent Name: CAROL A. NEELLEY
Email Address: NONE

Phone Number: NONE

Type Address City State Zip Country
: 233 JOHNSON

Physical Address STREET SANTA FE NM 87501 USA

Mailing Address NONE NONE NONE NONE NONE

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632 www.sos.state.nm.us Page | of 2



**ELECTRONICALLY FILED™
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 07/14/2018
Total Number of Pages: 2 of 2

Officer/Director Information:

me Jvme[awen ot Jovme  [om
Vice ont | LEONARD DAVIS ;?4,857)(7123' Angel Fire, | yone NONE NONE
Secretary [ GoERINE ‘E?RS?;I(lelé%'\‘l%EL NONE NONE NONE
Treasurer | RICK HOOKER ;?4’537)(7123' Angel Fire, | NonE NONE NONE

President | MIKE WOOLLEY E%,Bg;;lz;' Angel Fire, | NonE NONE NONE

Director | BRIAN SMITH ig_.(EBf’lszzllé;;Nl%EL NONE NONE NONE

Director | DREW MAXWELL "Z&EB%lelé_/f\.}'\‘l%EL NONE NONE NONE

Director | CARLA SIDES ,':IOREB,OKI(MZIIé;;Nl%EL NONE NONE NONE

Director [y o i?REB'OﬁMz,léf?'\‘l%E" NONE NONE NONE

Director | LARSENTER ;?4,337)‘7123' Angel Fire, | nonE NONE NONE
Signature:

Authorizer Name Title

CATHERINE MOON Secretary

MIKE WOOLLEY President

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632 www.sos.state.nm.us Page 2 of 2



**ELECTRONICALLY FILED**
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 09/13/2019
Total Number of Pages: 1 of 2

OFFICE OF THE NEW MEXICO
SECRETARY OF STATE

Annual Report Fiscal Year End Date: 04/30/2019

Transaction Type: Annual Report

Business ID#: 1738236

Entity Name: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
Payment Type: E-Check

Filing Date: 09/13/2019

Fee: $10.00

Penalty Fee: N/A

Total Payment Amount: $10.00

Next Annual Meeting Date: 06/27/2020

NAICS Code: Other Services (except Public Administration) - 813990

NAICS Sub Code: Other Similar Organizations (except Business,Professional,Labor, and Political
Organizations) - 983

Character of Affairs: Home Owners Association in Angel Fire New Mexico Resort areas.
Email Address: Ifwier@gmail.com

Phone: 949-454-9866

Entity Address Type Address City State Zip Country
Principal Place of Business in | ;5 wjjier Lane Angel Fire | NM 87710 | USA
New Mexico

Mailing Address PO BOX 21 Angel Fire NM 87710 USA

Registered Agent Information:
Agent Name: CAROL A. NEELLEY
Email Address: NONE

Phone Number: NONE

Type Address City State Zip Country
. 233 JOHNSON

Physical Address STREET SANTA FE NM 87501 USA

Mailing Address NONE NONE NONE NONE NONE

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387
TOLL FREE:(800)477-3632  www.sos.state.nm.us Page 1 of 2



Officer/Director Information:

**ELECTRONICALLY FILED**

Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 09/13/2019

Total Number of Pages: 2 of 2

Title Name Address ::1: :Iess :TI"l"l‘beer ;:;?:ation
T tent | LEONARD DAVIS ;?41357"7123' Angel Fire, | NoNE NONE NONE
Secretary | SEOERIN i?Rs,olin(Mz,lé#ﬁEL NONE NONE NONE
Treasurer | RICK HOOKER :?4’557’;123' Angel Fire, 1 none NONE NONE
President | MIKE WOOLLEY 5?4,33(7123' Angel Fire, | \onE NONE NONE
Director | BRIAN SMITH EIOREB%(MZ,lé%I\;%EL NONE NONE NONE
Director | DREW MAXWELL E?REB%MZ,Ié%NI%EL NONE NONE NONE
Director | BILLY PEPPER 2?4,857)(7123' Angel Fire, | NonE NONE NONE
Director | MIKE SMITH ;%,Bgfnzé' Angel Fire, | \one NONE NONE
Director | RARTENTER ;?4,357);123' Angel Fire, | nonE NONE NONE
Signature:

Authorizer Name Title

MIKE SMITH Director

MIKE WOOLLEY President

325 DON GASPAR, SUITE 300, SANTA FE, NEW MEXICO 87501 PHONE:(505)827-3600 FAX:(505)827-4387

TOLL FREE:(800)477-3632

www.sos.state.nm.us

Page 2'of 2




**ELECTRONICALLY FILED*
Office of the New Mexico Secretary of State

STATE OF NEW MEXICO Business ID#: 1738236

Fited On: 08/21/2020
MAGGIE TOULOUSE OLIVER L Totl Number of Pages: 1 of 2
SECRETARY OF STATE

Annual Report Fiscal Year End Date: 04/30/2020

Transaction Type: Annual Report

Business ID#: 1738236

Entity Name: ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INCORPORATED
Payment Type: E-Check

Filing Date: 08/21/2020

Fee: $10.00

Penalty Fee: N/A

Total Payment Amount: $10.00

Next Annual Meeting Date: 09/16/2020

NAICS Code: Other Services (except Public Administration) - 813990

NAICS Sub Code: Other Similar Organizations (except Business,Professional,Labor, and Political
Organizations) - 983

Character of Affairs: Home Owners Association in Angel Fire New Mexico Resort areas.
Email Address: executive-director@aafpo.org
Phone: 804-837-3507

Entity Address Type Address City State Zip Country
Principal Place of Business in |, \NGE| FIRE LANE |Angel Fire | NM 87710  |USA
New Mexico

Mailing Address PO BOX 21 Angel Fire NM 87710 USA

Registered Agent Information:
Agent Name: CAROL A. NEELLEY
Email Address: NONE

Phone Number: NONE

Type Address City State Zip Country
. 233 JOHNSON

Physical Address STREET SANTA FE NM 87501 USA

Mailing Address NONE NONE NONE NONE NONE

325 DON GASPAR, SUITE 300 | SANTA FE, NEW MEXICO 87501
PHONE: (505) 827-3600 or (800) 477-3632 | FAX: (505) 827-8081
WWW.SOS.STATE.NM.US
Page 1 of 2



**ELECTRONICALLY FILED**
Office of the New Mexico Secretary of State
Business ID#: 1738236
Filed On: 08/21/2020
Total Number of Pages: 2

of 2
Officer/Director Information:

Title Name Address :rdnda:less ::?T:‘:er z:::i‘:'ation
Mice ent | PENNI DAVEY zoM’Bg;lzg' Angel Fire, | yone NONE NONE
Secretary .?anRA :OM’BSO;;IZS » Angel Fire, NONE NONE NONE
Treasurer | CAROL RUPP :?4,557)(712&' Angel Fire, | none NONE NONE
President | PEGGY TROTT ;0M,8§>7X7123’ Angel Fire, | none NONE NONE
Director | Syarone 5?4,837?(7123' Angel Fire, | none NONE NONE
Director | HOLLY HAM E%’Bé)?’;lzg' Angel Fire, | none NONE NONE
Director | JIM MILLER 5?4,557)(7123' Angel Fire, | nonEe NONE NONE
Director | PEGGY TROTT m’sg(nz&, Angel Fire, | yone NONE NONE
Director | HANK RENNAR ;?4'33(7125' Angel Fire, | noNE NONE NONE
Signature:
Authorizer Name Title
PENNI DAVEY Vice President
SANDRA TROM Secretary

325 DON GASPAR, SUITE 300 | SANTA FE, NEW MEXICO 87501
PHONE: (505) 827-3600 or (800) 477-3632 | FAX: (505) 827-8081
WWW.SOS.STATE.NM.US
Page 2 of 2
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THE ASSCCIATION OF ANGEL PFPIRE PROPERTY OR 3IE :‘ i S
#/)73,23¢
ARTICLE X

RECITALS RAMND DEFINITIONS

Sactiomr 1. This corporation has been formed pursuant to the Non-
profit Corporation Act of the State of New Mexico, MMSA Chapter 53,
Article 8, and is the successor to the Property Owners Associat .on.

8sction 2. The specific and primary purposes of this corporation
are set forth in Article II of the Articles of Incorporation.

Sectiom 3. The corporation is herein referred to as the
*Association.*

S8ectiea 4. The terms "Development® and "Resort® shall mean all of
the real property within the boundaries of a certain real estate
development in Colfax County, New Mexico, commonly known as "Angel
Fire," and any additional property which is annexed thereto, pursuant to
the provisions of the Protective Covenants and Restrictions recorded in
the Office of the Recorder of the County of Colfax, State of New Mexico,
in connection with the Development.

8ectiom 5. Although there shall never be any requirement that the
Association own any real or personal property as a precondition to the
Association’s existence or ability to exercise the powers set forth in
the Supplemental Declaration of Restrictive Covenants and Easements
(recorded in the records of Colfax County, New Mexico, on September 27,
1995, and hereinafter referred to as "Supplemental Declaration®) or the
Articles of Incorporation, the property and common facilities which the
Association may initially own and control are more particularly
described as follows:

(1) That certain Land Use Easement created in the Supplemental
Declaration.

(2) Any other common facilities which the Association shall own,
lease, or otherwise control and/or operate for the common use and
benefit of the members, of the community, and the public at large.

The Association shall own and/or lease such equipment and personal
property as is reasonably required from time to time for use in
connection with the common facilities. The Association may own and/or
lease other property, real or personal, from time to time, for the
common benefit, use and enjoyment of the members of the Association and
the general public. .

All of the above described property which the Association shall
own, lease, control, and/or operate is herein collectively referred to

as "Agsociation Property.®

Exhibit 2



" Seectiem 6. The term "Homesite® shall mean any legally constituted
lot, tract, parcel, condominium, apartment, town house unit, timeshare
unit, cabinshare unit, or acreage which has been subdivided into lots
within the Development, regardless of its designated use for
residential, commercial, multi-family, or other purposes.

Saction 7. The term “Owmer® shall mean the person or entity
holding the legal or equitable title to a homesite, which term shall
include but not be limited to purchasers under an Acceptance Agreement
(purchase contract), excepting that the Developer and its successors in
interest shall not be considered "Owners® regardless of the number of
lfmmesit:es and lots they presently own or may obtain title to in the
uture.

Sezcticm 8. The term "Covenants and Restrictions® shall mean all
limitations, restrictions, covenants, terms and conditions set forth in
the Restrictive Covenants and Restrictions recorded in the Office of the
Recorder of the County of Colfax with respect to the Development, as
such declarations may from time to time be amended, supplemented, or
modified by a subsequent Declaration so recorded. "Covenants and
Restrictions® includes but is not 1limited to the Supplemental
Declaration.

S8sctiom ©. The term "Common Facilities or "Common Area” shall mean
and include, collectively, all real property and improvements located
thereon, which are owned, managed, leased, or maintained by either the
Association, the Developer, or its successors in interest, intended for
the common use and enjoyment of Association wmembers, specifically
including, ‘but not limited to the Amenities of the Development, as the
term “Amenities” is defined in the Supplemental Declaration.

Ssctiem 10. The term "Good Standing® shall mean, with respect to
a member, that the member is current in his/her assessment and dues
payments, past and present, to the Association, and whose rights under
these By-Laws have not been suspended.

8sotion 11. The term “"Membership® shall mean membership in the
Association as set forth in Article IV of the Articles of Incorporation.
The term *"Member®" shall mean the person holding or designated to hold
such membership in good standing. The Developer and its successors
shall not be members.

Sectioa 12. The term *Board® shall mean the duly elected and
acting Board of Directors of the Association.

Sestiom 13. The term "Person® or “Entity® shall mean and include
any individual, corporation, partnership, association or other legal
entity recognized by the laws of the State of New Mexico.

Ssctien 14. The term *Developer® shall mean the Angel Fire
Corporation and any of its successors or assigns, engaged in developing
the Resort or any portion thereof.



¢

T ARTICLES ZE
PRYIMSCIPAL OFFICE

The principal office of the Association shall be located at such
place in the Angel Fire community as the Board shall from time to time
designate by resolution.

Sactica 1. Bach Owner of a homesite within the Development, except
the Developer, shall be a member of the Associatiorn.

Secticn 2. Each Owner who is a member shall remain a member until
he no longer qualifies as such under Article I, Section 11 above.

S8setiom 3. The Board may provide for the issuance of certificates
evidencing membership in the Association which shall be in such form as
determined by the Board. The name and address of each member shall be
entered in a Membership register maintained by the Secretary.

Scction 4. If more than one person owns a residential homesite,
all of said persons shall be deemed to be one member. Only one of the
persons constituting that jointly held membership may cast its vote, and
then only if an agreement signed by all persons constituting that
jointly held membership so designates that person, and that agreement is
filed with the Secretary at least ten (10) days in advance of the
casting of the vote. Any such agreement shall stand unless or until it
has been modified and filed in a like manner. If other than the
designated voter attempts to cast a vote, either singly or in addition
to the designated voter, the vote of the member shall be invalidated.

The Developer and its successors shall not be able to vote any lots
or undeveloped real property owned by it in any election or vote held by
the Association. The Developer and its successors shall be non-voting
members of the Association.

8setion 5. The Secretary shall have the right to demand proof of
homesite ownership prior to accepting a person or entity as a member.

8cscoticom 6. Notwithstanding other provisions herein, property
owners shall not have the exclusive right to use of the amenities.

mxcm - co—

There shall be two types of meetings of members: Regular meetings,
of which the annual meeting shall be one, and special meetings. The

>



c§$‘guct of all wmeetings of members shall be guided by “Roberts Rules of
Org@er.*®

Secticem 1. Regular Meetings.

a. Annual Meeting. The first annual meeting of the Members shall
be held within ninety (90) days from the date of closing of the sale of
the ANGEL FIRE RESORT to ANGEL PROJECTS I, L.P., and the first
subsequent regular annual meeting of the Members shall be held at a time
to be established by the Board of Directors. Thereafter, regular annual
meetings shall be held during the same calendar month each year at a-
time to be established by the Board of Directors, and notice of those
meetings given to members by first class mail, prepaid.

The principal purpose of the annual meeting shall be to elect
directors to fill declared vacancies, and to seat the new Board of
Directors for the ensuing year. However, other business may also be
conducted at the annual wmeeting. Procedures shall be as follows:

(1) Not more than 45 days nor less than 30 days prior to the
Annual Meeting, a Board of Directors meeting shall be held at which time
nominations for membership on the Board of Directors will be accepted.
The Election Committee shall make nominations from the floor in
accordance with the procedures established in Article VI, Section 2.
Additional nominations may be made from the floor by Members. All
nominated individuals will be included on the ballot for the Annual
Meeting.

(2) oOther matters, if any, for which ballots will be cast at
the Annual Meeting, shall be individually brought to the floor of the
Board meeting [see (1) immediately above] by motion, seconded, and
discussed. The actual vote on any such matters shall, however, be
postponed until the Annual Meeting.

(3) Vvoting for candidates for the Board of Directors at the
Annual Meeting shall be by secret ballot subject only to such reasonable
procedures as may be implemented to preclude duplicate votes and/or
voting by unqualified persons.

(4) Voting for the election of members to the Board of
Directors, as well as on other matters, at the Annual Meeting shall be
determined on a plurality of votes cast by members in good standing.

b. Other Regular Meetings. Other regular meetings of the members
may be called at any time by the President or by the Board of Directors,
or upon written request oF one tenth of the members. Procedures shall

be the same as for the Ann.al Meeting.

Saction 2. Special Meetings.

Special meetings are characterized by not providing for the actual
attendance of members. At the discretion of the Board of Directors, in
addition to regular meetings wherein all members are requested to
attend, the Board of Directors may establish voting days wherein all
votes cast during such period will count toward a quorum for the taking
of action as if a regular meeting had been convened. The following
procedures shall apply to such meetings: .

a. Notice-Contents: Not less than thirty (30) days prior to any
voting days, the Board of Directors shall cause to be delivered to each
Member by mail (determined on the date of such notice) a notice
containing the following:




(1) The days and times established for voting;

(2) The place at which votes may be cast;

(3) The matters to be voted on, together with the

recommendation of the Board on those matters; and

(4) The time and place of the Board of Directors meeting at

which a discussion will be held concerning all issues to
be voted on, such meeting to be held not more than twenty
c(lio) days nor less than ten (10) days prior to the voting
YBC
b. Voting:

(1) Voting shall be by secret ballot subject only to such
reasonable procedures as may be implemented to preclude duplicate votes
and/or voting by unqualified persons.

(2) Issues voted upon shall be determined on a plurality of
votes cast by members in good standing.

(2]

Sactiom 3. Quorum. The quorum for all regular and special
meetings of Members shall be the presence at such meetings in person or
by proxy of members in good standing who are entitled to cast one tenth
of the votes of the members then outstanding. If the required quorum is
not forthcoming at a meeting, the meeting may be adjourned to another
time no sooner than one week nor later than forty-five (45) days from
the date, or such meeting may be continued for a period not to exceed 48

hours to obtain a quorum.

8sction 4. Proxies. Bach member in good standing may vote at a
regular or special meeting in person or by proxy. All proxies shall be
in writing and filed with the Secretary. Every proxy shall be revocable
and shall automatically cease after eleven (11) months unless otherwise
expressly provided therein. A proxy also shall be deemed revoked when
the Secretary shall receive actual notice of the death or judicially
declared incompetence of such Member, upon termination of such Member’s
status as an owner, or if the Member is not in good standing.

ARTICLE V
HEHBERSEIP RIGHTS

Sectiom 1. Subject to the provisions hereof, and of the provisions
of the Articles of Incorporation and Covenants and Restrictions, Members
shall have the following rights:

a. Each member in good standing with the Association shall be
entitled to the use and enjoyment of all Common Facilities and Common
Areas within the Development.

b. Bach member in good standing shall have the right to designate
members of his/her oun family that reside with the Member who may use
and enjoy the Common Facilities and Common Areas within the Development.

c. The invitees and guests of a member in good standing shall
have the right to use and enjoy the Common Facilities and Areas within
the Development, to the extent the Common Facilities and Areas permit.
Purchaser may offer various incentive programs including discount guest
ticket programs to Property Owners for the benefit of their guests.

5



7" Sestiem 2. The right of use and enjoyment hereunder, shall at all
times be subject to all existing published rules and regulations
promu}gated by the Board of Directors and resort owners, and shall at
all times be subject to the Supplemental Declaration. The Board shall
have the right to suspend the use and enjoyment of any Common Facility
or Area for the failure of a person to comply with such rules and
regulations and Supplemental Declaration, provided, however, that such
suspension shall only be imposed after such person has been notified in
griténg and has been offered a reasonable opportunity to be heard by the

oard.

ARTICLE VI
BOARD OF DIRECTORS -

8actiom 1. The affairs of the Association shall be managed by a
Board of nine (9) Directors, each of whom must be a Member of the
Association in good standing. The first elected regular Board of
Directors shall serve terms of one, two, or three years, or until their
respective successors for these terms are elected, or until their death,
resignation or removal, whichever is the earlier. At the expiration of
these first terms, new Board members shall be elected for three year
terms. The Developer will be entitled to have one ex-officio, non-
voting member of the Board of Directors.

No director shall serve for more than two (2) successive three (3)
year elective terms; however, in the event that a person begins his/her
tenure on the Board by filling a vacancy as an appointee, the maximum
continuous tenure shall be seven (7) years.

No director shall be an employee of, nor receive compensation for
any services he/she renders to, the Developer or ite successors.

Not less than six (6) weeks prior to each annual meeting, the Board
of Directors shall determine the number of directors to be elected.

S8aetion 2. Method of Nom'nation. Candidates for election shall
file a Petition for Candidacy, signed by not less than ten (10) Members
in good standing, with the Elections Committee at least five (5) weeks
before the annual meeting. The Elections Committee shall provide all
members with a ballot containing the names of all bona fide candidates
not less than three (3) weeks) before the annual meeting.

Sectiem 3. Method of Election. Election shall be by secret
written ballot either at the annual meeting or delivered to the Chairman
of the Elections Committee prior to the start of the annual meeting.
Members in good standing may cast, in respect to each vacancy, one vote
for each homesite. Cumulative voting shall not be permitted. Those
persons receiving a plurality of votes cast shall be elected.

Bgotiem 4. Resignation and Removal. The unexcused absence of an
elected director from two (2) consecutive regular meetings of the Board
shall be deemed a resignation. Any elected director may be removed from
the Board, with or without cause, by a majority vote of a quorum of the
members of the Association. “Unexcused Absence® shall mean absence

6



without reasonable cause as defined the Boaxrd, and i
the Board of Directors. i prior notice to

Sectiem S. Vacancies. 1In the event of death, resignation or
removal of an elected director, his successor shall be selected by the
::mai::ung elected directors and shall serve until the next election of

rectors.

Soctiom §. Compensation. No director shall receive compensation
for any service he may render to the Association as a director.
However, any director may be reimbursed for actual expenses incurred in
the performance of his/her duties, to the extent that those duties for,
and the rate at, which reimbursement is to be provided have been priorly
determined by the Board. No director shall be an employee of the
Association nor contract with the Association.

ARTICLE ViX
BOARD KHBETINGS

Scction 1. Regular meetings of the Board shall be held quarterly,
one of which shall immediately follow the annual wmeeting of the
membership, and the others at such place and hour as may be fixed
annually by resolution of the Board at the annual meeting. Any change
must be publicly announced at least thirty (30) days in advance by local

newspaper or mail.

8octiom 2. Special meetings of the Board shall be held when called
by the President or at the request of any three (3) directors after not
less than ten (10) days notice to each Director and the public by local

newspaper or mail.

Bsction 3. A majority of the number of directors shall constitute
a quorum for the transaction of business. :

Section 4. All meetings of the Board shall be open to observers,
-estcept the president may call the Board into executive session on
matters of personnel, legal actions, or for hearings on infractions of
published rules and regulations. Any action taken by the Board in
executive session shall be recorded in the minutes of the Association.
The conduct of all Board meetings shall be guided by "Roberts Rules of
Order.*®

Sectior 5. The directors shall have the right to take any action
in the absence of a meeting which they could take at a regular or
special meeting by obtaining the written approval of all of the
directors. Any action so taken shall have the same effect as though
taken at a regular or special meeting of the directors, and shall be
recorded in minutes in the same manner as if a meeting had been held.



8ectiom 1. To judiciously exercise all powers vested in the Board
under these By-Laws, the Articles of Incorporation, the Covenants and
Restric.ions, Supplemental Declaration, and under the laws of the State
of New Mexico.

8ecticzm 2. To elect, appoint, and remove all Officers of the
Association, provided that the removal of elected officers shall be by
a vote of not less than a % majority of the directors at a regular or
special meeting.

8setiom 3. To appoint and remove, in accordance with rights vested
in the Association pursuant to the Covenants and Restric ions, members
of the Environmental and Architectural Control Committee provided for in
Article II, Paragraph (c), of the Articles of Incorporation. Bach
member of the Environmental amnd Architectural Control Committee shall
hold office until such time as he has resigned, has been removed, or his
successor has been appointed by the Board.

Bactiom 4. To appoint such agents and employ such employees,
including attorneys and accountants, as it feels necessary to assist in
the operation of the Association, and to specify their duties and
establish their compensation.

8asctiom 5. To adopt and establish rules and regulations governing
the use of the Common Facilities and Common Areas, and to take such
steps as it deems necessary for the enforcement of such rules and
regulations, subject to the provisions of the Supplemental Declaration.

~ 8ectiom 6. To establish a means for evidencing membership in the
Association.

SestioR 7. To establish different types of membership and to put
restrictions upon membership benefits if the Board from time to time
deems it necessary or beneficial.

S8ection 8. To enforce all applicable provisions of the Covenants
and Restrictions, Supplemental Declaration, Articles of Incorporation,
these By-Laws, and other regulations relating to the management and use
of the Common Facilities and Common Areas within the Resort.

gection 9. To contract and pay premiums for fire, casualty,
liability, and other insurance and bonds (including indemnity bonds)
which may be required from time to time by the Association.

Sestiem 10. To contract and pay for maintenance, landscaping,
utilities, materials, supplies, labor and services, that may be required
from time to time in relation to Association Property, and the Common
Facilities and Common Areas within the Development.



*  Sestiem 11. To pay =all taxes, special assessments and other
assessments and charges that are or may become the responsihility of the
Association, which are or would become a lien on Association Property.
To approve any new encumbrances or liens on any of the Amenities within
the resort that the Developer, its successors in interest or assignms,
may attempt to put on the properties or the facilities which would be
consistent with the Supplemental Declaration.

Secticem 12. To contract for and pay for construction or
reconstruction of Association property damaged or destroyed.

Sactiocm 13. To, if and when the Board deems it appropriate, grant
concessions to be operated, in conjunction with the use of the Common
Facilities, provided, however, any such concession shall not exceed a
term of five (5) years without the prior approval of the Membership.

Sectiom 14. To, in accordance with the Supplemental Declaration,
establish the method for calculating the amount of yearly assessment
dues to be paid by the members of the Association and to levy and
collect those assessments, and to establish and collect reasonable
annual assessments for the use of any or all of the Common Facilities
and maintenance of the integrity of the Supplemental Declaration as the
Board may deem necessary or desirable from time to time for the purpose
of equitably allocating among the property owners and the public the
cost of operation thereof.

The method for calculating the amount of the assessments will be
based upor the percentage of use of the Amenities by the wmembers
compared to that of the general public. These figures will be kept by
the Developer or its successors in interest along with the information
on the income generated from the use of all Amenities, which will be
annually audited aand submitted to the Board. In addition, the Developer
or its successors in interest shall, no less than three (3) months prior
to the beginning of the amenity year, submit a proposed operating
budget, including the proposed yearly assessment amounts that individual
property owners shall pay, and a list of the total amount of dues
assessed. The Board shall have the right to review and approve said
budget. The reasonableness of the annual assessment in the budget will
be based on: 1) the pro rata share of the Members’ versus the general
public’s use of the Amenities (broken down by amenity), compared to the
income generated by each; and 2) the estimated operating expenses (by
amenity), using the consumer price index as the basis for raising dues
if necessary. This information will assist the Board in determining
whether or not the Members’ assessments should be increased or decreased

for the following fiscal year.

Ssetion 15. To perform all acts required of it under the Covenants
and Restrictions, including but not limited to the enforcement of
collection of the assessments, the hiring and designation of a
collection agent, and enforcement of the Land Use Easement granted to
the Association and the Members in the Supplemental Declaration.

Seetien 16. To limit the amount and the number of increases in
assessments charged to the membexrs of the Association.
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I Bestiem 17. To serve in an advisory capacity on issues such as
o?erating programs, annual budgets, and capital improvements which f£it
within the limitations described herein. Specifically, the Board shall
have the right to review the Developer’s amenities operating and capital
budgets prior to the amenity year in which annual a- sessment monies are
contemplated to be spent. Further, the Board shal. ..ave veto power over
any operating budget which proposes an increase in annual assessments
over a;zd above the CPI for normal operations and maintenance of the
amenities.

Sactiom 18. To waintain a full set of books and records showing
the financial condition of the affairs of the Association in a wanner
consistent with generally accepted accounting principles, and at no
greater than annual intervals cbtain an independent audit of such books,
a copy of which shall be made available to each member within thirty
(30) days after completion.

gectioa 19. To appoint such committees as it deems necessary from
time to time in connection with the affairs of the Association.

ARTICLE IX
OFFICERS

Sagtiom 1. The Board-elected officers of the Association shall be
members of the Association and shall consist of a president, vice
president, secretary, and treasurer. If a wmember is a partnership,
corporation or other legal entity under New Mexico law, then the
member’s employees shall qualify to be officers. Board-elected officers
shall not hold any given office for more than three (3) successive one
(1) year terms.

The Association may also have, in accordance with the provisions of
Section 3 following, one or more Board-appointed assistant secretaries
and/or assistant treasurers, and such other Board-appointed officers, as
the Board may from time to time deem necessary. One person may hold two
or more elected or appointed offices, except that the offices of

president and secretary shall not be held by the same person.

Secticz 2. The officers of the Association, except such officers
as may be appointed in accordance with the provisions of Section 3 and
5 following, shall be elected annually by the Board, and each shall hold
his/her office until he/she shall resign or be removed or otherwise
disqualified to serve, or his successor be elected.

Sectiom 2. The Board may appoint, and may empower the president to
appoint, such other officers as the affairs of the Association may
require, each of whom shall hold office for such period, have such
authority, and perform such duties as are provided for in these By-Laws
or as the Board may from time to time determine.

8petiea 4. Any officer may be removed, either with or without
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