ANGEL FIRE

R E S ORT

A

August 24, 2020

Association of Angel Fire Property Owners, Inc.
Attn: Holly Ham

Post Office Box 21

Angel Fire, NM 87710

Re:  Response to Request of AAFPO Finance Committee Chair

Dear Ms. Ham:

I am in receipt of your “Formal Request for Information and Access” provided to the
Resort’s Executive General Counsel on August 13, 2020, seeking additional information and
access from the Resort related to the membership registry and JONAS login access, as well as your
demands to transfer 4% of monthly association dues and for access to the budget and detail
supporting the “95% Report” on a monthly basis.

As a preliminary matter and without waiving any of the Resort’s objections regarding its
legal concerns regarding whether a legitimate Board of Directors even exists, the Resort restates,
reasserts and incorporates its position in the letter from Mark Manley, dated August 13, 2020 and
his email response to you, dated August 21, 2020 (both attached hereto). A Committee can only
exist through a legitimate organization and Board of Directors. The Resort challenges the AAFPO
Board’s ability to take any action for the reasons stated; however, in the spirit of cooperation and
good faith, will respond to your questions and as always, remains committed to abide and comply
with its duties and responsibilities as mandated by the governing documents.

The Resort and AAFPO have maintained an exceptional working relationship for the past
24 years. The Resort has always provided AAFPO the financial information/reports pursuant to
the Amended Joint Plan of Reorganization (Case No. 11-93-12176 RA), filed on 9-27-95, in book
6 page 6754 in the Colfax County Records (the “AJP”) and Supplemental Declaration of
Restrictive Covenants and Easements filed on 9-27-95, book 6 page 6959 in the Colfax County
Records (the “Supplemental Declaration,” and with the AJP, the “Plan”). See Sections 4.16 (f)
and (n)(vi). Over the years, the AAFPO Finance & Budget Committee and the Resort have
developed an amenable process of reviewing and certifying that all membership money collected
has been properly spent on the Amenities as mandated by the Plan. Id. The Plan encourages the
Parties to agree upon process and procedures to carry out the intent of the AJP and Supplemental
Declaration. See Cf., Sections 4.16 (e),(),(9),(1))(j)(k) & Supplemental Declaration, Sections 2, 3
C, 6, 9,10. Keep in mind both AAFPO and the Resort’s finances are audited every year and to
my knowledge, there has never been a irregularity or adverse finding with any of the reviewed
and audited finances and have always been in full compliance with the Plan.



AAFPO and its attorneys developed a certification/check list outlining its duties and
responsibilities under the Plan, which is attached hereto. See Exhibit A. It is my understanding,
this check list was developed and drafted by AAFPO and its attorneys after the Bankruptcy. If you
intend to disregard this check list, used by predecessor committees since 2000, please provide a
draft of the alternative for review by the Resort. The Finance Committee certifies to the Board that
the Resort is in compliance with the Plan and in turn, AAFPO certifies to the members at large,
the same. This is one of AAFPO’s major and primary responsibility under the terms and conditions
of the Plan.

Regarding your request for members’ information, you should already have what you are
seeking. AAFPO recently communicated with the entire membership this past June prior to
holding its election. AAFPO conducted the election using the database it maintains. The Resort
would be happy assist AAFPO in updating its registry since the election, in the event the Board
believes the departure of its Executive Director Linda Weir has contributed to disarray. If the Board
believes its registry and notice to the membership was incomplete as of the date of the election,
please provide the Resort with additional detail so we may more efficiently assist. |1 remind you of
the Data Sharing Agreement between the Resort and AAFPO, attached hereto as Exhibit B.

Regarding your request to access to JONAS, the Resort will not comply with this request.
The Resort has the responsibility to collect the membership dues. See Plan, Section 4.16(i)(iii);
See also, Supplemental Declaration Section 3A (“Declarant [Resort] shall assess and the property
owner of each homesite shall pay to Declarant a nonrefundable annual assessment...”). Under the
Plan, “the Purchaser [Resort] 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.” See Plan, Section 7.8. JONAS
is a third-party billing and management software exclusively licensed to and paid for by the Resort,
as part of its obligation under the Plan to collect the Annual Assessment. The JONAS database,
developed by the Resort over years, at its sole expense, contains personally identifiable
information of members, including without limitation, financial information subject to data
protection, security and privacy laws, with which the Resort is solely responsible for complying.
Therefore, the request to be added as an administrator or user in order to generate reports or
eventually edit database entries is denied. Nevertheless, in the event the Board requires specific
member information for a legitimate purpose, the Resort will endeavor to provide the same, as it
has always done in the past.

Regarding transfer of 5% of the Annual Assessment to AAFPO directly no later than
October 1, 2020, this demand violates the terms and conditions set forth in the plain language of
the Plan and will not be provided. As set forth above, it is the Resort’s responsibility to collect and
manage the membership dues as mandated by the Plan. Even the current policy whereby the Resort
pays to AAFPO 1% of monthly dues collected may also violate provisions of the Plan. As a result,
the Resort is examining the continued viability of this policy. AAFPO has the right to designate
the defined discretionary funds to the “[i]Jmprovement, maintenance or construction of any amenity
or amenity related project as designated by the AAFPO board in its sole discretion.” See Plan
4.16(j)(i1). This is a practice that has been followed by both the Resort and AAFPO since the
bankruptcy. The Plan and its supporting documents simply do not provide for what you request.



In your August 12" email to the Resort’s CFO Mark Seiter, you stated, “On an ongoing
basis, AAFPO may request monthly review of the 95% report, detailed data with PII and other
personnel information redacted. This is a fiduciary duty of the AAFPO Board to manage member
dues and expenses and report them accordingly to AAFPO members.” Your statement is both
contrary to the plain language of the Plan and shows a fundamental misunderstanding of the
governing documents. See Plan, Section 4.16 (h). Annual Assessment is defined in Section 1.8 of
the Plan to 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.” The plain language of the Plan was affirmed by the New Mexico Court of
Appeals in Home and Land Owners, Inc. vs. Angel Fire Resort Operations LLC, 2003-NMCA-
070, 133 NM at 739-740. Other than discretionary projects it may designate, nowhere in the Plan
does AAFPO have the right to “manage the member dues.” Your request attempts to rewrite the
plain language of the Plan. It is inappropriate, unacceptable, and not supported by law.

Finally, the Resort will provide the “95% Report” and budget on an annual basis, as it has
historically, to Board members who have signed a confidentiality and non-disclosure agreement
(“NDA”) barring further dissemination. As you know, this report and budget contain proprietary
information concerning the Resort’s operations, the widespread distribution of which would place
the Resort at a competitive disadvantage. AAFPO’s attorney provided direction on these issues in
the attached memo, which was posted on AAFPQO’s website for review of the membership, until it
was removed after the recent election. Board members refusing to sign an NDA may have limited
access to the report and budget upon written request to my office. To my knowledge, Penni Davey
is the only board member to refuse signing the NDA.

| encourage AAFPO to retain competent legal counsel to consult with on these issues.
Please do not hesitate to contact me with any questions or concerns related to your August 13™
letter. My cell number is (505) 490-9207. Again, | look forward to working with you and a properly
constituted Board in the near future.

Best regards,

ANGEL FIRE RESORT OPERATIONS, LLC

(02—

Daniel Rakes
Executive General Counsel

Cc:  John Kitts, CEO
Mark Seiter, CFO
Mark Manley, General Counsel



EXHIBIT A

Amenities Budget Review Commuttee (ABRC)
2000-2001

AMENITIES BUDGET REVIEW COMMITTEE
preliminary
review plan for
May I, 2000-April 30, 2001 Preliminary Budget

Authoerity:

“Scope of Responsibilities & Activities” approved in AAFPQO Board
5

meetia OL L4 valu

Reviewers:

Objective:

Review the datz, assumpticns and calculaticns underlying the
7 D4 p=
ot ovided AAFPC Board bv the AR to detarmine
the Bocard can provide feedback

s e line item in the budgst.
Budg Yea ustments-review tc determine that credit

has been given for any pricr year erroneous charges.
<Basic Assumptions-review all cost and revenue assumptions made by
AFR fcor expense and capital budget prcjection. Review AFR’Ss
definiticns/guidelines for “capital vs. expense”
<Cost Allocatiop-review all allocations of combined costs made
between amenities and non-amenities for reasonableness and

appropriateness. :
<Capital 3Budget Items-review individual capital budget items to
determine projected related revenue contribution and /or cest
reductions. Determine that all capital budget items meet the
appropriate criteria for classification as capital budget items.
<Depreciation Cest-review capital assets depreciation cost charged
to amenities expense to determine that the cost and the rate of
depreciation is appropriate.
<Capital Asset Sales-review all capital asset sales to determin
that appropriate credits have been made to amenities.
<Qther-conduct any other budget tests or reviews that appear
necessary or appropriate during the course of this review.
Spending of Annual Assessments, Past Due Annual Assessments.
Increase Annual Assessment limited to CPI adjustment,
increase annual assessment related to Capital Improvements.

ABRC/bmb
8 March, 2000




February 8, 2000

ITEMS REQUIRING REVIEW
BY AMENITIES BUDGET REVIEW COMMITTEE

Plan-From Article [V, Section 4.16 of the Amended Joint Plan of Reorganization

ITEMS IN AMENDED JOINT PLAN OF REORGANIZATION

Plan-4. [6¢c-Spending of the Required Annual Assessment.

Each vear, the Purchaser shall prepare an annual report of the Annual Assessment
collected for the prior year showing how the Annual Assessment was spent. The
Purchaser may only spend the Annual Assessment on the upkeep, maintenance, operation

and improvement of the Amenities.

Plan-4.16d-Spending of Past Due Annual Assessment

All amounts received for Annual Assessments that were past due on the Effective Date (of
the Plan) shall be used for capital improvements of maintenance of the existing Amenities.
Purchaser shall provide AAFPO with an accounting of how said collected late dues were
actually spent on said capital improvements or maintenance of the existing Amenities.

Plan-4.16f-Required Annual Assessment
The AAFPO board will receive the annual amenities budget from the Resort poor to the

Annual Assessment being spent showing the AAFPO 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.

Plan-4. 16f-Required Annual Assessment
The AAFPO board will get to review and comment on the budget for the use of the

Annual Assessment.

Plan—4.16f-Required Annual Assessment
The Annual Assessment may be increased every year by no more than the CPI in effect on
May [. Refer to Article |, Section .36 for definition of CPI.

Plan-4.16g(i)-Capital Improvements Annual Assessment

The Annual Assessment may be increased when the purchaser makes capital
improvements to existing Amenities. The Resort will limit the increase in the Annual
Assessment to no more that 5% in any one year and 9% cumulative, and to no more that

3% per year increase on average.

Plan-4. 16g(iii)-All increases 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.
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Plan-4.16g(1v)

The [RS 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 than fifteen years.

Plan 4.16g(v1)
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. (Note “Multiple lot owners have been fully phased in and will pay a
Capital Improvement Assessment on the forthcoming billing.” as per report of ABRC

Review, June 2, 1999)

Plan-4.16g(vi1)
No Annual Assessment increase related to capital improvements Vﬂll be assessed until the

capital improvement is fuily in service.

Plan -4. 60(‘/111)
The limited Annual Assessment increase will terminate wheq the improvement has been

amortized.

Plan-4.16i(1)
The Resort will not increase Annual Assessment for “commercial” facilities. ¢.g., a new
restaurant. Property Owners will be able to use, and will be charged the same rates as the

public, for use of these “commercial” facilities.

Plan-4.16j(11)
The annual amenities budget provide to AAFPO each year shall include an AAFPO

discretionary account category which shall be $100,000.00 or 5% of the collected annual

assessments each year, whichever is greater. “Collected annual assessments” shall include
collected delinquent annual assessments with interest and penalties thereon for prior years,

but only reaching back through the 1995/1996 year.

Plan-4.16j(i1)
The amount out of the discretionary account which may be used the AAFPO to defray its

expenses shall be $20,000.00 or 1% of the collected annual assessments every year,
whichever is greater.

Plan-4.16;(i1)
The portion of the discretionary account not permitted to be used for AAFPO expenses

shall be used for the improvement, maintenance or construction of any amenity or amenity
related project as designated by the AAFPO board in its sole discretion.
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Plan-4.16n(vi)

The AAFPO Board will have an advisory role on issues such as operating programs,
annual budgets and capital improvements which fit within the limitation described heretn.
The Purchaser agrees to review the amenities operating and capital budget with the

AAFPO Board pror 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 AAFPO 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.

ABRC/bmb
8 February 2000

e




June 2, 1999

ITEMS REQUIRING REVIEW BY AMENITIES

BUDGET REVIEW COMMITTEE

(Check Yes if item was checked and _is satisfactory; check No if
item was not checked or was checked and is not satisfactory)

Plan - From Article IV, Section 4.16 of the Amended Joint Plan of Reorganization

ITEMS IN AMENDED JCINT PLAN OF REORGANIZATION YES NO

Plan - 4.16¢ - Spending of the Required Annual Assessment.

Each|year, the Purchaser shall prepare an annual report of the Annual
Assessment collected for the prior year showing how the Annual Assessment
was spent. The Purchaser may only spend the Annual Assessment on the

upkeeg, maintenance, operation and improvement of the Amenities.

Plan - 4.16d - Spending of Past Due Annual Assessment

All amounts received for Annual Assessments that were past due on the
Effective Date (of the Plan) shall be used for capital improvements or
maintenance of the existing Amenities. Purchaser shail provide AAFPQ with
an accounting of how said collected late dues were actually spent on said
capital improvements or maintenance of the existing Amenities.

Plan - 4.16f - Required Annual Assessment

The AAFPO board will receive the annual amenities budget from the Resort
orior to the Annuai Assessment being soent showing the AAFPO board how
e Purchaser wiil break cut the Annuai Assessment proporticnally by amenity
and showing that sufficient funds remain on hand to fund the operation of each
amenity. (A8RC Comments - The commitiee was unable to confirm that
sufficient funds were available to fund the operation of each amenity.)

Plan - 4.16f - Required Annual Assessment
The AAFPO board wiil get to review and comment on the budget for the use of

the Annual Assessment

Plan - 4.16f- Required Annual Assessment
The Annual Assessment may be increased every year by no more than the CPI
in effect on May 1. Refer to Article |, Section 1.36 for definition of CPI.

Plan - 4.16g(l) - Capital Improvements Annual Assessment

The Annual Assessment may be increased when the purchaser makes capital
improvements to existing Amenities. The Resort will limit the increase in the
Annual Assessment to no more than 5% in any one year and % cumulative,
and to no more than 3% per year increase on average.




| Plan - 4.16q(iii)

X
All increases in Annual Assessment related to capital improvements will be
allocated annually to the members based upon thejr usage of the Amenities

Plan - 4.16g(iv)

The IRS class Jife as set forth in the general depreciation System (MACRS) wijl
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 than fifteen years.

Pian-4.189(vi) X
No Annuyaj Assessment INCrease rejatey to capitaj improvements will be

, Pian-4.169(vii) X
No Annuaj Assessment increase related to capital improvements will be
assessed until the capital improvement is fully in Service,

Plan - 4.18j(if)
The annua amenities budget Erovided tc the AAFPO each year shall include an

AAFPQO discretionam account category which shaj| be 3100,000.00 or 5% of
the collected annual assessments each year, whichever jg greater,

The amount oyt of the discretionary account which may be used by the AAFPQ
to defray its expenses shali he $20,000.00 or 1% of the collected annual -
assessments every year, Whichever is greater. |

Plan - 4.1 Bj (i)
The portion of the discretionary account not Permitted to he used for AAFPQO
€xpenses shall be used for the improvement, Mmaintenance or Construction of
any amenity or amenity relateq project as designateq by the AAFPQ board in
its sole discretion.

Plan- 4.1 8g(viii)
The limited Annual Assessment in
has been amortized,




B ITEMS IN AMENDED JOINT PLAN OR REORGANIZATION YES

Plan - 4.16i(i) - New Amenities

The Resort will not increase Annual Assessment for “commercial” facilities,
e.g., a new restaurant. Property Owners will be able to use, and will be
charged the same rates as the pubiic, for use of these “commercial” facilities.

Plan - 4.16n(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 muitipie Homesite Owners shall be
required to pay each of the fuil Annual Assessments as billed.

Plan - 4.18n(vi) .
The AAFPC 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 AAFPO Board prior to the fiscal year in
which Annual Assessment monies are contemplated to be spent. Exceptas
set forth herein with respect to Annuai Assessment increases related to
capital improvements, it is not contemplated that Annual Assessment money
would be spent on capital improvements. The AAFPO Board will have veto
power over any operating budget which proposes an increase of Annual ’
Assessment over and above the CP{ for normai operations and maintemance of

the amenities.

Respectfuilly submitted,

Gerald W. Ashmore, Committee member William Gibson, Committee member

Cbs—s

Paul Peppard, Committee member Philip W. White, Committee member



EXHIBIT B

ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS
MEMORANDUM OF AGREEMENT REGARDING MEMBERSHIP
MEMBERSHIP DATABASE SHARING AND COLLECTION

1. THIS MEMORANDUM OF AGREEMENT is entered into this day of

, 2008, by and between Angel Fire Resort Operations, LLC (“Resort™)

and the Association of Angel Fire Property Owners (“AAFPO”). The parties hereto agree as
follows:Pursuant to the the Amended Joint Plan of Reorganization (U.S. Bankruptcy Court
Jointly Administered Case No. 11-93-12176 RA, filed of record on April 20, 1995 (‘the Plan”)
and its underlying documents (collectively, “the Governing Documents”), an annual membership
assessment (“Annual Assessment”) is required to be paid by AAFPO members to the Resort,
pursuant to specific guidelines and requirements. The Annual Assessment is to be collected by
AAFPO and the Resort.

2. The Governing Documents define and control the relationship between the Resort and
AAFPO.

3. Paragraph 4.16(j)(ii) of the Plan was clarified on February 21, 1995 to state, “The
Purchaser agrees for itself and successors in interest that the AAFPO responsibilities for
collection of assessments be contracted to (the Resort) or its successors in interest and that they
will be performed for consideration of no more than $1 chargeable to the AAFPO discretionary
account as an expense of the AAFPO.”

4. AAFPO was involved in the development of and approved the collection process for
the Annual Assessment.

5. With AAFPO Board approval, the Resort may sub-contract with a third- party for the
collection of the Annual Assessment..

6.

Page 1 of 3



(a) AAFPO and the Resort are the owners of an electronic database compiled for the
billing and collection of the Annual Assessment (“the Database”), which .
contains data concerning the members of AAFPO’s. Both parties agree not to
distribute, disburse, or dispose of the Database, or any portion thereof, without the
other’s written approval.

(b) Through its Articles and Bylaws, AAFPO has the right to record and foreclose
liens for failure of payment of Annual Assessments.

(c) AAFPO may access tthe Database for those purposes consistent with the terms
and conditions of the governing documents, provided, however, that the
information on the Database may not be used for commercial or political
mailings.

7.

ASSOCIATION OF ANGEL
FIRE PROPERTY OWNERS

By:

Jim LeBus
President

ANGEL FIRE RESORT OPERATIONS, LLC

By:

Daniel E. Rakes
General Counsel
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ANGEL FIRE

R E S ORT

A

August 13, 2020

Association of Angel Fire Property Owners, Inc.
Attn: Secretary

Post Office Box 21

Angel Fire, NM 87710

Re:  Board of Directors (the “Board”) of Association of Angel Fire Property Owners,
Inc. (“AAFPO”) — Failure to Maintain Quorum

To the Board:

As you are aware, AAFPO’s President Ginger Lagasse, sent her letter of resignation to the
Board Friday afternoon, August 7, 2020. Ms. Lagasse’s resignation was received and accepted in
writing by Vice President Penni Davey (“Davey”) later that evening. Davey assumed and
immediately began her President’s succession duties for AAFPO. Their correspondence is
attached.

According to AAFPO’s Bylaws and New Mexico law, the Board has failed to maintain its
quorum of five (5) directors, necessary for the transaction of substantive business. See AAFPO
Bylaws — Article VI, Section 1. The purpose of a quorum is to prevent an unrepresentative group
from taking action in the name of the organization. Substantive actions taken without a quorum
are void and unenforceable, and depending on circumstance, may be unlawful. The Board’s ability
to act under this unusual circumstance is specifically limited to calling a regular meeting to order,
discussing topics informally, continuing the meeting and adjourning the meeting. The Board may
not enter executive session, and even if it were permitted, could take no action there.

It is also my understanding that members of this Board have engaged in ex parte
communications related to AAFPO matters, including without limitation, the resignation of Ms.
Lagasse, while specifically excluding the Resort’s representative on the AAFPO Board of
Directors. Therefore, this letter shall serve as written demand for the preservation and production
of all correspondence and communications between members of the Board related thereto,
including without limitation, emails, details, notes and minutes containing such discussions and
communications. You are advised under New Mexico law, the intentional destruction of evidence
can result in an adverse evidentiary inference, and may otherwise be unlawful.

Finally, I remind the members of this Board of their ongoing fiduciary duty to the
Association’s membership. The Board has been placed on notice that actions taken without a
quorum are void and unenforceable. Immunity from personal liability does not extend to damages
caused by a director’s willful failure to perform their duties, including without limitation, taking
action they know to be void and unenforceable.



The Resort, and | personally, look forward to working with a properly constituted AAFPO
Board in the near future. Thank you for your time and consideration.

Best regards,

ANGEL FIRE RESORT OPERATIONS, LLC

Mark E. Manley
General Counsel &
AAFPO ex-officio Board member

Cc:  John Kitts, CEO
Daniel Rakes, Executive General Counsel

Attachments (2)



On Fri, Aug 7, 2020 at 1:17 PM Ginger Lagasse <glagasseaafpo.20@gmail.com> wrote:

| feel like the executive committee of our Board is spending way too much time and effort
fighting amongst ourselves and that is detracting from our main goals of 1) having members pay
the appropriate amount of dues, and 2) finding a way to allow AAFPO to take control of
collecting dues and managing member policy. Accordingly, | am now resigning from the AAFPO
board.

It's clear from the meeting Penni called last Thursday that none of us are happy with the way
the board is operating. And since then | believe the operation has become totally chaotic and
embarrassing because directors are ignoring common protocols and acting without discipline.
There are fundamental divergences within our board that are causing the board, in my opinion,
to look foolish and which | cannot further abide. For example:

e | respect roles and responsibilities which generate accountability. To me it is important
to understand the difference between redundancy regarding tasks, versus operating with
a group-think/group-authority mode which in my opinion undermines accountability and
impedes progress.

¢ My view is that hiring the law firm that will produce the best outcome in the long run is
vital — more important than meeting an arbitrary deadline or being driven by ego rather
than logic and discipline. It's my nature to address retaining a law firm with a thoughtful
approach that includes a planned, specific outcome.

e My view is that integrity requires knowledge and commitment to use that knowledge. |
find it inappropriate for leaders with responsibilities to act or speak without full
knowledge of verifiable facts, and when those leaders have the facts, | believe it is
incumbent upon them to act in accordance with them. A very few examples:

o Accepting and honoring the privileges and responsibilities of an Ex-officio member of
the Board in accordance with Robert’s Rules of Order

o Providing 95% AFR budget in HOA certification packages in accordance with NM
SB 150 requirements

o Reporting verifiable savings from eliminating our Executive Director position
rather than just choosing a dollar figure that will get members up in arms

o Speaking to members about the expiration of AAFPO covenants based on actual
knowledge rather than hearsay

| don’t see a possibility that these basic differences can be corrected. | wish you all the very
best. I've already transferred all of the files you might need. | won't bother you with my
advice. | can leave all the AAFPO materials in the AAFPO office with the keys, or if you prefer
you may pick them up from my home.

Ginger


mailto:glagasseaafpo.20@gmail.com

From: Penni & Mike Davey <daveytmp@gmail.com>

Date: August 7, 2020 at 9:46:14 PM MDT

To: Ginger Lagasse <glagasseaafpo.20@gmail.com>

Cc: "Holly L. Ham" <holly.l.ham@gmail.com>, "carolruppartwork@gmai.com"
<carolruppartwork@gmai.com>, Sandra Trom <strom427 @gmail.com>, Dan Rakes
<DanR@AngelFireResort.com>

Subject: Re: Resignation

Ginger,

We respect, acknowledge and accept your resignation from the AAFPO Board of Directors. We would like to thank you
for your efforts while you have been on the board. It will be difficult in replacing hardworking and dedicated people such
as yourself. We appreciate your commitment to turn over all files and keys to the AAFPO office and your assistance for a
smooth transition.

We wish you the very best in your future endeavors.

Sincerely,

Penni Davey, Vice President AAFPO
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mailto:DanR@AngelFireResort.com

Mark Manley

From: Mark Manley

Sent: Friday, August 21, 2020 11:02 AM

To: ‘Holly L. Ham'

Cc: Sandra Trom; Carol Rupp; Penni & Mike Davey; Dan Rakes; Mark Seiter
Subject: RE: AAFPO board training

Dear Ms. Ham,

Thank you for your email. With respect, there was a miscommunication regarding scheduling, cancellation and re-
scheduling of the training workshops. In the future, if it appears the Resort, or | personally, have failed to respond to an
intended invitation from you or the Board, please reach out directly. It is our intent to work toward continued positive
collaboration.

However, based on the current doubt and uncertainty regarding the lawful composition of the AAFPO Board, the
Resort will not proceed with any training workshops. Clearly, such training is necessary based on the fundamental lack of
understanding of the governing documents, which have guided and fostered a successful relationship between the Resort
and AAFPO for the past 24 years.

Roll call at the August 13 Special Meeting revealed you, Mmes. Davey, Rupp and Trom. The Board’s analysis
consisted of Ms. Davey’s cursory statement, “Therefore, we have established a quorum.” By declaring a quorum where
none existed, the Board misapplied its own Bylaws and ignored other sections compulsory to such determination, as well
as written notice from the Board’s own ex-officio member.

A quorum of directors is “[a] majority of the number of directors fixed by the bylaws[.]” N.M. S. A. § 53-8-20. A
quorum is the number of members of a larger body that must participate for the valid transaction of business. See Black’s
Law Dictionary 1370 (9th ed. 2009) (defining “quorum” as the “minimum number of members ... who must be present for
a deliberative assembly to legally transact business”); 13 Oxford English Dictionary 51 (2d ed. 1989) (“A fixed num