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EXIlIGIT C

BY LAVIS
OF

KETCHUM TRADE CENTER, INC.
1011110NONPROFIT CORPORATION ACT

ARTICLE I - OFFICES

i

I
J

The princlp~l office of the association in the State of Idaho
shall be Loc o t ed In the City of Ketchum, Co un t y of Blaine. Tho
associiJtion may have such other offices, either within or without
the stale of incorporation as the board of directors may designate
or iJS the bu s Lnc ss of the association mill' from time to time
r.~quire.

The registered oUice of the association required by the Idaho
Nonprofit Corporation Act to be maintained in the State of Idaho
miJY be, but need not be, identical with the principal office in the
SLate of Idaho, and the address of the registered office may be
changed from time to lime by the board of directors.

ARTICl.E II - MEr~BERS

1. IINNUAL t~EETJNG.
The annual meeting of the members shall be held on the second

Monday of January in each year, beginnIng with the year 1993 at the
hour of flve o t c Loc k p.m., for the purpose of electing directors
and for the transaction of such 0ther business as may come before
the meeting. If the date fixed for the annual meeting shBll be a
legal holidiJY such meeting shall be held on the next succ2sding
bu s i ne s s day.

2. SPECIJ\L HEETINGS.
Special meetings of the members, for any purpose or purposeR,

unless otherwise prescribed by statute, may be called by the
president o~ by the directors, and shall be called by the president
at the request of the members of not less than twenty five percent
(2511 of all the outstanding shares of the association entitled to
vote at the meeting.

3. PL~.CE:OF t~EETING.
Tho directors may designate any place, either within or

wiLhout tho stale unless otherwise proscrlbprl ~y statute, as the
place of meeting for any annual meeting O~ for any speciai meeting
call.ed by the directors. A waiver of notice signed by all members
entitled to vote at a meeting may designate any place either within
or without the state unless otherwise prescribed by statute, as the
pliJee [or holding such meeting. If no designatinn !s made, or if



a specIal meeting be otherwise called, Lhe place of meeting shall
be the principal office of the association.

4. NOTICE OF r~EETING.

WriLten or printed notice stating the place, day and hour of
the meeting and, in case of a special me. _.lng, the purpose or
purposes (or ~hich the meeting is called, snaIl be delivered not
less than 14 nor more than 28 days before the date of the meeting,
e Lt.ho r personally or by mail, by or at the direction of the
president, or the secretary, or the officer or persons calling the
meeting, to each member stockholder of record entitled to vote at
such ~leet..lng. If mailed, such notice shall be deemed to be
d e Li v c re d wilen deposited in the United States mail, addressed to
the stockholder at his address as it appears on the membership
books o( the association, with postage thereon prepaid.

5. QUOHU~l.

At any meeting of members, members holding one-fourt.h (1/4) of
the outstanding shares of the association entitled to vote,
represented in person or by proxy, shall constitute a quorum at a
meeting of members. If less than said number of the outstanding
shares are represented at a meeting, a majority of the shares so
represented may ad j ou rn the meeting from time to time w Lt h o u t;

further notico. At such adjourned meeting at which a quorum shall
be present or represented, any business may be transacted which
migllt have been transacted at the meeting as original Iv notified.
The members present at a duly organized meeting may continue to
transact business until adjournment, notwithstanding t.he withdrawal
of enough members to leave less than a quorum.

6. PROXIES.

At all meetings of members, a member may vote by proxy
executed in writing by the member or by his duly aut.horized
attorney In (act. Such p~oxy shall be filed with the secretary of
tho association before or at the time of t.he meeting. No proxy
shall be valid after eleven (11) months from the date of its
executlon. Each proxy shall be revocable at the pleasure of the
member who executed it.

7. VOTING.

The Association shall have two (2)
membership:

classes of voting

~:li)~~~ Class A members shall be all owners, with ~he
exception of Declarant. Each Class A member shall be entitled to
(1) vote for each Condominium in which he owns an interest.
However, when more than one Class A member. owns an interest in a
condominium, the vote for such condominium, shall be exercised as
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they themselves determine, but in no case shall more than one (1)
vote be cast with respect to anyone condominium.

Clil~...Q: The Class B members shall be the Declarant who shall
be entitled to three (J) votes for each Condominium owned by the
Dc c la ran t . Class B membership s ha lI c ease and be converted to
Class A membersh!p on the happening of one of the following events,
whichever occurs earlier:

a. y!t1en the total votes outstanding in
rucmb e rs h Lp equal the total voLes outstanding in
membership; or

the
the

Class
Class

A
B

b. On the Lhird anniversary of the recording of the
condomium mup.

As long e s t.wo classes of members in the Association exist, no
action by the Association that must have the prior approval of the
Association .nembers shall be deemed approved by the members unless
upproved by the appropriate percentage of both classes of membp.rs.

8. ORDEH OF BUSINESS.

The order of business at all meetings of the members shall be
as follows:

1. Roll call.

2. Proof of notice of meeting or waiver of notice.

J. Reading of minutes of preceding meeting.

4. Reports of officers.

5. Reports of co~mittees.

G. Election of directors.

7. Unfinished business.

8. New business.

9. VOTING OF SIIARI::SB·l CERTAIN HOLDERS.

Shares standing in the name of another association may be
voted by such officer, agent or proxy as the bylaws of such
assocIation may prescribe, or, in the absence of such provision, as
the board of directors of such association may determine.

Shares held by an administrator, ~xecutor, guardian or
conservator may be voted by him, either in person or by proxy,
without a truns[er of such shares into his name. Shares standing
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in the name of a trustee may be voted by him, either in person or
by proxy, but no t:ustee shall be entitled to vote shares held by
him without a transfer of such shares into his name.

Shares standing in the n~me of a receiver may be voted by such
rnceiver, and shares held by or under the control o~ d receiver may
be voted by such receiver without the transfer thereof Into his
n~mQ if authority so to do be contained in an appropriate order of
thc COllrt by which such receiver was appointed.

A member whose shares are pledged shall be entitled to vote
such shares until the shares have been transferred into the name of
the pledgcc, and tilereafter the pledgee shall be entitled to vole
the shares so transferred.

10. INFOru·lI\LACTION BY 1-1EI~BERS.

I
.l
1
I

f,!.~
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Unless olherwise provided by law, any action required to be
taken at a meeling of the members, or any other action which may be
tokcn at a meeting of the members, may be taken without a meeting
if a consent in writing, setting forth the action so taken, shall
be signed by all of the members entitled to vote with respect to
the subject matter thereof .

11. CUMULI\TIVE VOTING.

At each election for directors nvery member entitled to vote
at such election shall have the right to vote, in person or by
proxy, the number of shares owned by him f or as many peisons as
there are directors to be elected, and for whose election he has a
rigJlt to vote, or to cumulate his votes by giving one candidate as
many votes as the number of such directors multiplied by the number
of his shares shall equal, or by distributing such votes on the
same principal among any number of such candidates.

I\RTICLE II: - ~OI\RD OF DIRECTORS

I. GENERAL POWERS.

The business and affairs of the association shall be managed
by its board of directors. The directors shall in all cases act as
a board, end they may adopt such rules and requ La t Lo ns for the
conduct of their meetings and the management of the association, as
thcy may deem proper, not inconsistent with these bylaws and the
laws of this state.

2. NUMOER, TENURE AND QUALIFICATIONS.

The number of directors of the association shall be three (J).
Each director shall hold office until the next annual meeting of
members and until his successor shall have been elected and
q u a Ll I Le d .
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J. REGULI\R MEETINGS.

1\ regular meetIng of the directors shall be held without other
notice th~n this byl~w immediately after and at the same place as
the e n nu a l meeting o f members. The directors may provide, by
resolution, the time and place for the holding of add i t Lo na I
regular meetings without other notice than such resolution.

j

1
l
J
j

~

1
I

4. SPECII\L MEETINGS.

Special meetings of the directors may be called by or at the
roqu os t o I the president or any two directors. The person or
persons authorized to c~ll special meetings of the
directors m~y fix the place for holding any special meeting of the
directors called by them.

5. NOTICE.

Notice of any special meeting shall be given at least 7 days
previously thereto by written notice delivered personally or by
telegram or mailed to each director at his business address. If
mailed, such notice shall be deemed to be delivered when deposited
in the United States mail so addressed, w i t h postage thereon
prepaid. I f notice be given by telegram, such notice shall be
c.i·..,emedto be del.ivered when the telegram is delivered to the
telegraph company. The attendance of a director at a meeting shall
const.itute a waiver of notice of such meet.lng, except where a
director attends a meeting [or the express purpose of objectIng to
the transaction of any business because the meeting is not lawfully
c~lled or convened.

6. QUORUI1.

At any meeting of the directors a majority shall constitute a
quorum for the transaction of business, but if less than said
number is present at a meeting, a majority of the dIrectors present
may adjourn the meeting from time to time without further notice.

7. MANNER OF ACTING.

The act of the majority of the directors present at a meeting
at which a quorum iE present shall be the act of the directors.

O. NOlLY CREI\TED DI RECTORSI!I PS AND VACANC I ES.

Newly created dirvctorships resu~ting from an increase in the
number o( directors and vacancies occurring in the board for any
reason except the removal of directors without cause may be filled
by a vote o[ a majority of the directors then in office, although
less than a quorum exists. Vacancies occurring by reason of the
removal of direct.ors without cause shall be filled by vote of the
members. 1\ director elected to fill a vacancy caused by
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resiqnation, death or re:.:oval shall be elected to hold office for
the unexpired term of his pr8decessor.

9. REMOVAL OF DIRECTORS.

Any or ~ll of the directors may be removed for cause by vote
of the members or by actIon of the board. DIrectors may be removed
without cause only by vote of the members.

10. RESIGNATION.

1\ director may resign at any time by giving written notice to
the board I the president or the secretary of the association.
Unless ot he rw i se speci tied in the r.otice I t.he resignat.ion shall
take effect upon receipt thereof by the board or such officer, and
lhe acceptance of the resignation shall not be necessary to make it
e(feclive.

11. COMPENSATION.

By resolution of the board of directors, each director may be
pa id h Ls: expenses I if any I of at.t.endance at. each meet.ing of the
board of directors, and may be paid a stated salary as director of
a fixed sum fcr attendance at each meet.ing of the board of
directors, or both. No such payment shall preclude any director
from serving the association 1n any other capacity and receiving
compensation therefor.

12. PRESU~lPTION OF ASSENT.

,A director of the association who is present at a meeting of
t.ho d Lro c t c r s at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his
dIssent shall be entered In the minutes of the meeting or unless he
shall file his wrItten dissent to such action with the person
actIng as the secretary of the meeting bo f o re the adjournment
thereof or shall forward such dissent by registered mail to the
secretary of the association immediately after the adjournment of
the meetIng. Such right to dissent shall not opply to a director
who voted in favor of such action.

13. EXECUTIVE AND OTI!ER COHHITTEES.

Tho board, by resolution, moy designate from among its members
an executive committee and other committees, eoch consisting of two
(2) or more directors. Eoch such cornm I t t ee shall serve at the
pleosuro of the board.

lIRTICLE IV - OFFICERS

1. NUM[JEIL
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The officers of the association shall be a president, a vice-
president, a secretary/treasurer, each of whom shall be elected by
the directors. Suc~ other officers and assistant officers as may
be deemed necessary may be elected or appointed by the directors.

2. ELECTION AND TERM OF OFFICE.

The officers of the association to be elected by the directors
shall be elected annually at the first meeting of the directors
held afLer each annual meeting of the members. Each officer shall
hold office until his successor shall have been duly elected and
shall have qualIfied or until his death or until he shall resign or
shall have been removed in the manner hereinafter provided.

J. REr~OVAL.

1

Any officer or agent elected or appointed by the directors may
be removed by the directors whenever in their judgment the best
interests of 'dlC! association would be served thereby, but such
removal shall be ./ithout prejudice to the contract rights, if e ny ,
of the person so removed.

4. VACfltKIES.

A vacancy in any office because of death, resignation,
rernoval, disqualification or otherwise, may be filled by the
directors for the unexpired portion of the term.

5. PRESIDENT.

The president shall be the principal executive officer of the
associatIon and, subject to the control of the directors, shall in
general supervise and control all of the business and affairs of
the association. He shall, when present, preside at all meetings
of the stockholders and of the directors. He may sign, with the
secretary or any other proper officer of the association thereunto
authorized by the dIrectors, certificates for shares of the
ass oc Ia t ion, any deeds, mortgages, bonds, con trac ts , or othe r
Ln s t.rume n t.s which the d Lr ec t o rs have authorized to be executed,
except in cases where the signing and execution thereof shall be
expressly delegated by the directors or by these bylaws to some
other officer or agent o( the association, or shall be required by
law to be otherwise signed or executed; and in general shall
perform all duties incident to the office of president and such
other duties as may be prescribed by the directors from time to
time.

6. VICE-PRESIDENT.

In the absence of the president or In the event of his death,
inability or refusal to act, the vice-president shall perform the
duties of the president, and when so acting shall have all the
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powers of and be subject to all the iestrictions upon the
president. The vice-president shall perform such other duties as
from time to lime may be assigned to him by the president or by lhe
d Lr o c t.o r s ,

7. SECHETIIRY.

The secretary shall keep the minutes of the members, and of
the directors' mo c t.Lnqs in one or more books provided for that
purpose, see all notices are duly given in accordance with lhe
provisions of these by laws or as required, be custodian of the
corporate records and of the seal of the association and keep a
register of the post office address of each member which shall be
furnished to the secretary by such member, have general charge of
the stock transfer books of the association and in general perform
all duties incident to the office of secretary ami such other
duties as (rom time to time may be assigned to him by the president
or by the directors.

O. THElISURER.

If required by the directors, the treasurer shall give a bond
[or t.he faithful discharge of his duties in such surn and with such
suret.y or sureties as the directors shall determine. He shall have
charge and custody of and be responsible for all funds and
securities of the association, receive and give receipts for moneys
d u o and payable to the association from any source whatsoever, and
deposit all such moneys in the name of the association in such
banks, trust companies or other depositories as shall be selected
in accordance with these by laws and in gelleral perform all of the
duLies as from time La time may be assigned to him by the president
or by the directors.

lIRTICLE V - CONTRIICTS, LOANS, CHECKS AND DEPOSITS

1. CONTRIICTS.

The directors may authoiize any officer or officers, agent or
agents to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the association, and
such authority may be general or contined to specific instances.

2. LOllNS.

No loans shall be contracted on behalf of the association and
no evidence of indebtedness shall be issued in its name unless
authorized by a resolution of the directors. Such authority may be
general or confined to specific instances.

J. CIIECKS, DRllfTS, ETe.
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All checks, drafts or other orders for the payment of money,
noles or other evidences of indebtedness issued in the name ~f the
DssocietJon shDl1 be signed by such officer or officers, agent or
Dgents of the Dssociation Dna in such manner as shall from time to
time be determined by resolution of the directors.

4. DEPOSITS.

All funds of Lhe association not otherwise employed shall be
deposited [rom time to time to the credit of the association in
suc h b a n ks , trust companies or other depositories as the directors
rlilyselect.

AHT1CLE VI - MnHlERSIlIP CERTIFICATES Arm TIIEIR TRANSFER

~lell1benjhirc e rt.LfLc a t es representing she re s of the association
shall be t r. such form as shall be de t.erm Lne d by the direct.ors.
Such certif icates shall be signed by the president. and by t.he
secretary or by such other officers authorized by law and by the
directors. !dl certificates for shares shall be consecut.ively
numbered or otherwise Ldv-nt.LfLed . The name and address of the
member, the number of shares and the date of issue shall be entered
on membership transfer books of the association. All certificates
surrendered to the association for transfer shall be canceled and
nn ne~ certificate shall be issued until the former certificate for
a like number of shares shall have been surrendered and canceled,
except that In case of a lost, destroyed or mutilated certificate
(l nov, one rney be issued t hc re fo r upon such terms and indemnity to
the associaLion as the directe>rs may prescribe.

ARTICLE VII - ACCOUNTING YEAR

The accounting year of the association shali begin on the
first dDY of January of each year.

ARTICLE VIII - SEAL
The directors shall provide a corporate seal which shall be

circular in form and shall have inscribed thereon the name of the
association, the state of incorporation, y~ar of incorporation and
the words "Co rpo re t e Seal".

ARTICLE IX - WAIVER OF NOTICE
Unless olherwise provided by law, whenever any notice is

r"'luired to be given to any member or director of the association
under the pcovisions of these bylaws or under the provisions of
the articles of incorporation, a waiver thereof in writing, signed
by the person or persons entitled to such notice, whether before or
after Lhe time stated therein, shall be deemed equivalent to the
giving of such notice.
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ARTICLE X - AMSNDMENTS

These bylaws may be altered, amended or repealed and new
byJa v, 'o may be adopted by a vote of the members representJ ng a
majority of all the shares issued and outstandiny, at any annual
mombo rs ' meet.ing or at any special members' meeting when the
p ro po sed umendment has been set out in the notice of such meeting.

ARTICLE XI - INDEMNIFICATION OF
DIRECTORS, OFFICERS AND OTHER PERSONS

The association shall indemnify, to the fullest extent
permitted by law, any person who is made, or threatened to be made,
a party to an action, suit or proceeding (whether civil, criminal,
administrative or investigative), by reason of the fact that he is
or wus a director, officer or employee of the association or serves
any other enterprise at the request of the association.

JATED t h is I, day of __ '-,)~ ~\.~,__ , 199 1.

Secretary

ArrnOVED:

condowk\keLr~de,byl
12 J9 J
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