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SITADOIV RIIN TOWNHOMES
HOMEOWNERS ASSOCTATION, INC.

ARTICLE I
*J.\I,IE AND LOCATION

The name of the corporation is sHADow RUN TOWNHOMES HOMEOWNERS

ASSOCIATION,IltC., hsreinafter refened to as the "Association." The principal office of
the corporation shrll Le at 3gg perry steet, suite 300, castle Rock" colorado 80104, but

meetings of the Members and the Eioard of Directors may be held at such places within

the StaL of Colorado iili may &om time to time be designated by the Board of Directors

of the Association ("Board"), as defrned below.

ARTICLE II
PURPOSE

The purpos;e for which the Association is formed is to govern the Lots, exercise

the rights, po*er imd authority, and fulfill the duties of the Association, as provided in

ttrat cirtain Amended and Restated Declaration of Covenatrts, Conditions ard

Restrictious of Shadow Run Townhomes, and any amendmeuts and supplements thereto'

recorded in the office o,f the Clerk and Recorder of each county in which any portion of

the project is located ("Declaration") (terms which are defined in the Declaration shall

have the same meanir4B herein unless othenvise detined), and those certain Articles of
Incorporation of Sihadow Run Townhomes Homeowrers Association, Inc., and any

"**nd*rots 
thercto, filed in the office of the secretary of state of the state of colorado

("Articles of Lrcorpolatiou"). All present and funre Owners, tsnantso occupants, and any

other Persou who may use the Lots, or any portion thereof, or aoy facilities or

appurtenances theretri,0r thereon, in any rnaoner, shall be subject in all respects to the

aou"o*t , conditions, restrictions, resenrations, easom$lts, regulations, and all other

term$ and provisions set forttr in the Declaration, Articles of lncolporation and these

Bylaws. The mere acquisition, ren0al or ocsupancy of any Lot, or any portion thereof,

shall signiry that atl teir-nns and provisions of the Dcclaration, Articles of lncorporation

and theie liylaws' are accepted, ratified and shall be complied with.

ARTICLE III
MEETINGS OF MEMBERS

L AgnuaUVleetings. Meetings of the Owners, as the Members of the

Association, st att be hreld at least once a year. The frst annual mesting of the Membsrs

shall be held no later than December 2AA7, and each subsequent regular annual meeting



of the Memben shall tlerheld in the same mouth of each year thereafter, the specific date

and time thereof to be designated by the Board from time to time. At each annual

msCItiog, the Members shail elect directors to fill vacancies and conduct such other

business as may properl,y come bcfore the meeting.

Z. Speciiel_Mteetipgs. Special meetings of the Members may be called at any

time by the presid*t rtr by a majority of the Board of Directom or by Members having

rwenty porcert (20%) of the votcs of th€ Association.

3. ggce of Meetings. Written notice of each meeting of the Members shall

be given by, or at the rli,rection of, the secretary of the Association or Person authorized to

calithe meeting. )'lot less tban ten (10) nor more than fifty (50) days in advance of such

meeting, the Person giv'ing such notice, as aforesaid, shall cause notice of &e meeting to

be hand delivered or sent prepaid by United States mail to the mailing address of each

Lot or to any ottrer m*iling address designated in writing by the Owner. The notice of
any mseting shall be physieally posted in a conspicuous place, to the extent that such

posting is feasible ancl practicable, in addition to any electonic posting or electronic mail

notices that may Lre given. The notice of any meeting must state the time and place of the

mesting and the items on the agenda, including the general nature of any proposed

amendment to the Decleration or Bylaws, any budget chauges, and any proposal to

removc an ofiicer or member of the Board'

The Association is encouraged to provide all required notices and agendas

in electronic form, by posting on a web site or otherwise, in addition to printed form. If
such electronic means iare available, the Association shall provide notice of all regular

and special meetings of Membcrs by elecuonic mail to all Members who so request and

who furnish the Asso,siation with their eleckonic mail addresses. Electronic notice of a

special meeting slrall be given as soon as possible but at least twenty-four (2a) hours

before the meeting.

4. QWruEl.

(a) A, quorum is deemed present throughout any meeting of the

Association if persons entitled to cast twenty percent QA%) of the votes which

may be carit for election of the Board are prcsent, in person or by proxy, at the

beginning of the meeting.

(b) utless otherwise specifically provided by the Declaration, the

Articles olllncorporation, these Bylaws or by statute, all matters coming before a

meeting ollM*rnbers at which a proper quorum is in attendance, in person or by
proxy, shall be decided by the vote of a majority of the votes validly cast at such

meeting.



(c)onceaquorumhasbeenestablished,theMemberspresentat.the-
meeting may continr. to fun*uct business until adjournment, notwithstanding the

*itt Cra'*at'of N{r:mbers $o as to leave less than a quorum' If any rneeting canngt

be held because a quorum is not preseiltr the Mcmbers presetrt' either in person or

uy pro*y, nray acljourn the meeting to a time not less than 48 hours nor more than

i6 eryr'fr",o th, ti*. set for the original meeting at which adjouroed meeting the

quor*o requirement shall be the tvtemuers entitled to cast at least l0% of the total

votes of all Merrbers.

5. Votisg

(a) If only one of the multiple owners of a Lot is present at a

meeting of the A,ssociation, such Owner is entitled to cast all votes allocated to

that LoI. If mon: than one of tbe multiple Owners are present, the votes allocated

to that Lot may,lle cast only in accordancE with the egreement of a majority of the

Owners, unlesi lhe Declaration expressly provides otherwise' There is majority

agreement if an1, one of the multiple Owners cast$ the votes allocated to that Lot

oJimout protest ircing made promptty to the Person presiding over the meeting by

any of the other Owners of the Lot.

(b) V6tes for positions on the Board shall be taken by secret ballot, and,

upon the it,que$ltof one or rnore Members, a vote on any other matter a{fecting the

froject oo *hi.ln all Members are entitled to vote shall be by secret ballot. Ballots

shail be couttediby a neutral third pa$y or by a Member who is not a candidate,

who attencls the meeting at which the vote is held, and who is selected at random

from a poql of two Or more such Members. The results of &e vote shall be

,.portrd without reference to names, addresses or other identiffing information.

6. Ie&.
(a) 'votes allocated to a Lot may be cast pursuant to a proxy duly

executedt,y an Owncr. A proxy shall not be valid if obtained through fraud or

misrepresentatircn.

(b) .lf'a Lot is owned by more than one Penon, each owner of the

Lot may vote o:r register protest to the casting of votes by the other Owners of the

Lot throug$ a dulY executed Proxy.

(c) An Owner may not revoke a proxy givcn pu$uant to this section

except ty urt,rn nodce of revocation to the Person presiding over a meeting.of the

Association. A, proxy is void if it is not dated or purports to be revocable without

notice. A prox'y terrninates eleven (l l) months afler its date unless it provides

otherwise.



7. Acc,gpltagqelRejection of Vptes and Proxies'

(a) 1'hre Association is entitled to reject a vote, consent, written ballot,

waiver, prclxy appointment, or proxy appoiutnrent revocation if the secretary or

other omcrtr orilgent authorized to tabulate votes, acting in good faith, has

reasonable bas:is for doubt about the validity of the signanre on it or about the

signatory's authr:rity to sign for the Owner.

(b) lihe Association and its officer or agent who accepts or rejects a

vote, const:nt,'written ballot, waiver, proxy sppointmenq or proxy appoinUrrent

revocation in gc,od faith and in accordance with the standards of this section are

not liable in dannages for the consequences of the accePtance or rejection.

(c) rtny action of the Association based on the acceptance or rejection

of a vote, oonsent, written ballot, waiver, proxy appointrnent, or proxy

appoinfnent rerrocation under this section is valid unless a court of competent
jurisdictiorn determines othenryise'

8. Qg:n N{eetings. All meetings of the Association and the Board of
Directors are open to ervery Member and to any p€rsoo designated by a Member, in

writing, as the Memberns designated representative.

9. gggruriqy Interest Holders. Each Security Interest Holder shall have the

right to designater a representative to attend all meetings of Members.

ARTICLE IV
BOI$UI,'JDF DIRESTORS - SFLECTION'T]ERM o[ OTFICE

l. NgIBfu,l. The affairs of this Association shall be managed by a Board

of at least three (3), tlutt no more than five (5), directors. Directors shall be Members,

which, in the case of Declarant, may include any partner of Declarant or any officer,
director, ernployr:e or authorized agent of Declarant or atry partner of Declarant, and in

the case of corporate lvlembers may includs the officers and directors of each such

corporate Memb,er.

2. $2pgigtment. Election and Term of Office.

(a) Iixcept ns provided in subsection (b) of this Article IV and the Act,
during the Peniod of Declarant Conrol (as defined by the Declaration), the

Declarant may appoiut and remove the oflicers and directors of the Board.

However, this night to appoint and remove officers and directors of the Board shall



terminate n0 later than sixty (60) days after conveyauce of scvenfy-five percent

(75%)of thr: Lo$ That frfay be Created to Owners other than the Declarant'

All direct,ors and officers appointed by the Declarant shall be subject to

removal anr! relrlacement at any time and &om time to time by the Declarant in its

sole and absoluter discrttion.

(b) Not later than sixfy (60) days after conveyance to Qwners, other than

a Declarant, of hventy-five percent(25%) of ttre Lots That May Be created' at

leasr one (l) mernbei and not less than twenty-five percent (25%) of the members

of tlre Board, shall be elected by Owners other than a Declarant. Not later than

sixty (60) dlays after conveyance to Owners, other than a Declarant, of fifty

p.r.rnt I3O"ZO o:fthc Lots That May Be Created, not less &an one-third (l/3) of
the meurbers of 1tre Board must be elected by Owners other than a DEclarant.

Directors elected by the Owners under this subsEction (b) shall hold office

for a term pf one (a) year, or until the election described under subsection (c) of
this Articler IV occurs, whichever occuts first'

(c) Iixcept as othenilise provided above, not later than the termination of
the period of lkrclarant Contol (as defined by the Declaration), the Owners,

including Declarant, shall elect a Board of at least three (3) members, at least a

majorit/o:f who,m must be Owners other than the Declarant. The Board shall elect

the officer:s. T'hese Board members and ollisers shall take office upon termination

of the Period of Dsclarant Control.

Thg Owuers shall elect at least one director for a term of one (l) year, at

least one dlirectrlr for a term of nvo (2) years, and at least one director for a term of
three (3) years, and at cach annual meeting thereafter the Owners shall elect the

same number of directors as there are directors whose terms are cxpiring at the

time of ea,cb election, for terms of three (3) yean.

3. Remoy3[. The Members, by a wo-thirds (213) vote of all Persons

present anO entitted to vote at any mseting of the Members at which a quorum is present,

may remove any members of the Board with or without causen other than a Board

*"*btt appointed by the Deelarant. Declarant may at any time remove, and appoint the

su..rssor of, any,mearber of the Board who was appointed by the Declarant' ln the event

of death, reslgnartion o,r rorlov&l of a director, his or her successor shall be selected by a

majority of the romairring members of the Board, whether or not such remaining

rnembers constitrute n quoruH, and shall serve for the unexpired term of the director being

replaced; providr:d, hqwever, that the Declarant may appoint the successor of any director

*ho rc*id in such capacity as a result of being appointed by the Declarant.



4. Comnensation. No director shall receivE compensation for any service

rendered to &e Association" However, any director mey be reimbursed for actual

expen$es incurred in the performance of the director's duties.

5. Action llaken Without a Meeting. The directors shall have the right to take

any action in tfre aUsor*-f 
" 
**ti"g which they could take at a meeting by obtaining

tire written approval of all of &e directors. Any action so approved shall have the same

effect as though taken at a meeting of the Board.

6. eggflicts of lnterest. If any conmcl decision, or other action taken by or

on behalf of thi Boar{ would financially benefit any director of the Board or any person

who is a paren! grrandlparent, spouse, child, or sibling of a director of the Board or a

parent oirpo**irf any of those persons, that director of the Board shall declare a conflict

if iot.r"rt ior that, issrie. The director shall declare the conflict in an open mesting, prior

to any discussion or acltion on that issue. After rnaking such declaration, the director may

participate in the rliscrussion but shall not vote on that issue. Any contract entered into in

violation of this s'cctiqrn is void and unenforceable.

l. Nornination. Nomination for election to the Board may be made by a

Nominating Committee if such a Committee is appointed, from time to time, by the

Board. Nominations may also be made from the floor at any Member meeting.

Z. Elgdg. Election to *re Board shall be by secret written ballot,

pursuant to the procedures set forth in Article III, Section 5(b) herein. At such election

ths Owners or thgir pnrxies may cast, in respect to each vacancy, as many votes as they

are entitled to exorcise under the provisions of the Declaration. The pelsons receiving the

largest number ollvotes shall be elected. Cumulative voting is not permitted.

ARTICLE VI
MEETINqWT.THE BOARD

l. SgrylggMeetings. Regular meetings of the Board shall be held not less

often than annuallly,,without notice, at such place and hour as may be fixed from time to

rime by the Board. Slrrould said meeting fall upon a legal holiday, then that meeting shall

be held at the same tiirne on the next day which is not a legal holiday.

Z. gg:ciallMee,tirlgs. Special meetings of the Board shall be held when

called by the president of the Association, or by any two directors, after not less than

three (3) days'notice to each director.

ARTICLE V



3. @mm; Actions of Board. A quorum is deemed present throughout any

meeting of tfr*oi"O if aitotott o,titt*d to cast fifty percent (50%) of the votes on the

Board are present at the beginning of the ueeting. Every act or decision done or made by

a majority of t|e directc,rs pt"s.ni at a duly held meeting at which a quorum is present

shall be regarded m the act of the Board.

4. QpguMePtings-

(a) All regular and special meetings of the Board, or any committee

thereof, shllt be open to attendance by all Members of the Association or to any

Member's designated representative. Agendas for meetings of &e Board shall be

made reasgnably available for examination by all Members or their designated

representatives.

(b) Al.l Members or designated representatives so desiring shall be

permined to aftend, listen and speak at an appropriate time during the deliberations

and proceedings as further set forth by policies, procedures or rules adopted by the

Board.

(c) llhe Board may place reasonable time restrictions on those persons

speaking d,uring &e mecting but shall permit a Member or a Member's desiguated

ripr.r.ttt tive to speak before thc Board takes formal action on an item under

discussion, in arJdition to any other oppornrnities to speak. The Board shall

provide for a reasonable number of persons to speak on each side of an issue.

(d) lJpon the final resolution of any matter for which the Board

received kgal advice or that concerned pending or contemplated litigation, the

Board malr elect to pre$erve the attorney-client privilege in any appropriate

manner, o:r it rnay elect to disclose such information, as it deems appropriate,

about such matter in an open meeting.

ARTICLE VII
POWERS AND DUTIESI}F THE BOARD

l. Bg To promote responsible govemance, the

Association shall:

(a) maintain accounting records using generally accepted

accounting principles; and

(b) adopt policies, procedures, and rules and regulations

concerning the following: collection of unpaid assessments; handling of conflicts of



interest involving,Boarrt members; conduct of meetings, which may refer to applicable

provisions of the n,onprgfit code oi other recognized rules and principles; enforcement of

torrouot and rules, ilcluding notice and hearing procedures and the schedule of fines;

inrp6tion and copying of Asiociation records by Members; investment of reserve funds;

ani procedures fori*re, adoption and amend.ment of policies, procedures, and rules'

Z. Owugllldu_catipn. The Association shall provide, or cause to be provided,

education to M**b.r*t * rort oo at least an annual basis as to the general operations of
the Association and the rights and responsibilities of Members, the Association, and its

Board under Colorado ,law. The criteria for cornpliance with this Section 2 shall be

determined by the Board.

3. Po$,ers. The Board shall have powsr to:

(a) adopt and publish rules and regulations goveming the use of the Lots

and the personal conduct of the Members and their guests thereon, and to establish

penalties firr the infraction thereof;

(b) suspend the voting rights and the riglrt of a Member to use

recreational facilities, if any, during any period in which such Member shall be in

default in the payment of any assessment levied by the Association. Such rights

may also b,e suspended after notice and hearing, for a period not to exceed sixty
(60) days, for jlnfraction of published rules and regulations;

(c) enter into, make, perform or enforce contracts, licenses, leases and

agreements of every kind and description. The following contracts and leases, if
entered int.o before the Board elected by the Owners pursuant to Article IV,

Section 2('b), of these Bylaws takes oflice, may be terminated without penalty by

the Association at any time after the Board elected by Owners pursuant to Article
lV, Section 2(b") takes oflice upon not less than ninery (90) days'notice to the

other par$:

(l) ary management contract, employment confact or lease of
recreatiional or parking &reas or facilities;

(ii) any other conuact or lease between the Association,
Derclanult or an Afliliate of a Declarant;

(iii) a$y contrsct or lease that is not bona fide or was

unconscionable to the Owners st the time entered into under the

cirr:umstances then prevail ing.

(d) exercise for the Association all powers, duties and authority vested



in or delegated to the Association and not reserved to the membership by other

provisioni gf these Bylaws, the Articles of Lncorporation or the Declaration;

(e) declare the office of a member of the Board to be vacant in the event

such mEmb,er shall be absent from two (2) regUlar meetings of the Board during

any one yearr period;

(0 ernploy a maoager, an iudependsnt contractor, ot such other

employees as *rey deem necessary, and prescribe their duties.

(g) ar.rthorize and account for as a coutmon expense, reirnbursement of
Board rnirlUens for &eir actual and necessary exp6n$es incured in attending

educational,meetings and seminars on responsible governance of Owners'

Associatiols.l'he *uru* content of such educational meetings and seminars shall

be spccific to Colorado, and shall make reference to applicable sections of the Act.

4. Duties. It shall be the duty of the Board to:

(a) cause to be kept a record ofall its acts and corporate affairs and

present a sl3ternent thereof to the Members at the annual meeting of the Members,

ir at any special meeting when such statement is requested in writing by Members

entitledto,csst at least one-four& (tl) of the votes at such ureeting;

(b) supervise all offtcers, agents, and employees of the Association, and

see that their duties are properly perfonned;

(c) issue, or cause an appropriate ofiicer or authorized agent to issue,

upon demand by any person, a certificate setting forth whether or not any

assessment har.s been paid. A reasonable charge may be made by the Board for ths

issuance of thsse certificates. If a certificate states that an assessment has been

paid, such cert,ificate shall be conclusive evidence of such payment as to all

persons who rely thereon in good faith;

(d) comprise and act as the arshitectural control committee as that

function is described in the Declaration. Any of the aforesaid duties may be

delegated by the Board to aoy other person(s) or to the managing agent; and,

(e) within ninety (90) days afier adoption of any proposod budget for the

Project, the Br:ard shall mail, by ordinary first-class mail, or otherwise deliver a

sturunary of tlre budget to all the Members and shall set a date for a meeting of the

Membeis to c,cnsidei the budget. The Board shall give notice to the Members of
the meetirrg as provided for in Article III, Section 3 herein. Unless the Declaration

requires otherw,ise, the budget proposed by the Board does not require approval



fiom the Mrembers and it will be deemed approved by the Members in the absence

of a veto at the noticed meeting by a majority of all Memben, or if permitted in
the Declaration, a majorify of a class of Members, or &ny larger percentage

specilied ia the Declaration, whether or not B quorum is present. In the event that

the proposed budget is vetoed, the periodic budget last proposed by the Board and

not vetoed by the Members must be continued until a subsequent budget proposed

by the Boad is not vetoed by the Members.

5. Dele'gatign of Powers to Managinq Agent. If the Board delegates its
powers retating to the collection, deposit, transfer or disbursement of Association funds
to a managing agent, the following shall be required:

(a) ttre managing agent shall maintain fideliry insurance coverage or a
bond in an arnount! not less than fifty-thousand dollars ($50,000) or such higher amount
as the Board may:require;

O) the managing agent shall maintain all funds and accounts of the

Association separilte from the funds and accounts of other associations managed by the

managing agent arrd shall nraintain all reserve accou$ts of the Association separate &om
operational accouilts of the Association;

(c) the managing agent, a public &ccountant, or a cenified public
account, shall prepare and present to the Association an annual accounting for the
Association funds and a financial statement

6. ligg!1gdon on Powers. The Board may not act on behalf of the Association
to amend the Decl,aration, to terminate the Project or to elect members of the Board or
determine the qualifications, powers and duties, or terms of office of Board members, but
the Board may fill vacancies in its msmbers for the unexpired portion of any term.

ARTICLE VIII
RTGHTS OF TldE ASSOCTATION

The Associiaticn may exercise any and all rights or privileges given to it under the
Dsclaration, the A,rticles of Incorporation or these Bylaws, or as may otherwise be given
to it by law, and every other rights or privilege reasonably to be implied therefiom or
reasonably necessary tcl effectuate any such right or privilege.

t0



ARTICLE IX
OFFICERS AND IIEIR DUTIES

l. Enurnerqlion of Offices. The officers of this Association may be a
president and vico.president, a $scrstary, a fe&surer, and such other offices as the Board
may &om time to time by resolution create.

7. Electlion of O$icers. The Board shall elect the officers. The election of
ofticers shall take"place at the first meeting of the Board following each annual meeting
of the Mernbers.

3. Tern1. f'he officers of this Association shall be elected annually by the
Board and each shall hold office for one (l) year unless the officer shall sooner resign, or
shall be removed, or shall otherwise be disqualified to serve.

4. SUgtgLlppointmentr. The Board may elect such other officers as the
afkirs of the Associatiou may require, each of whom shall hold office for such period,
have such authority, and perform such duties as the Board may, from time to time,
determine.

5. Resisnation.+r,ld Removal. Any officer may be removed from oflice, with
or without cause, by the Board. Any officer may resign at any time by giving written
notice to the Board, the president, or the secretBry. Such resignation shall take effect on
the date of receipt of such notice or et any later time specified therein and uoless
othsrwise specifieri therein, the acceptance of such resignation shall not be necessary to
make it effective.

6. Vac*ncies. A vacancy in any office may be filled by appointment by the
Board. The officer appointed such vacancy shall serve for the remainder of &e term of
the offrcer replaced.

7. Ivfu!1;igle Ojfices. The offices of secretary and treasurer may be held by the
same person. No person shall simultaneously hold more than one of,any of the other
offices except in tlre case of special offices created pusuaot to Section 4 of this Article.

8. Duties. The duties of the officers, which are delegable to other persons or
the managing agent, are as follows:

(a) lresident: The president shall preside at all meetings of the Board
and Mernbe:rs; shall see that orders and rcsolutions of the Board are carried out;
shall sign all leases, mortgage, deeds and other written instruments; and shall co-
sign or authorize a dcsignated ageot to co-sign promissory notes and checks of the
Associationr.

ll



(b) Yice:President: The vice-president shall act in the place and

stead of the president in the event of the president's absence, inabiliry, or refusal to
act, and shall exercise and discharge such other duties as may be required of the
vice-presidr:nt by the Board.

(c) Seqretary: The secretary or a designated agent shall record the

votes and krlep the minutes of all meetings and proceedings of the Board and of
the Memberns; shall keep ttre corporate seal of the Association and affix it on all
papers requiring said seal; shall serve notice of meetings of the Board and of the

Members; shall keep appropriate current records showing the names of the
Members together with their addresses; shall prepare, execute, certiry and record
amendments to the Declaration on behalf of the Association; and shall perform
such other duties as required by the Board.

(d) Treasurer: The treasurer or a designated agent shall receive and
deposit in appropriate bank accounts all monies of the Association and shall
disburse su,sh funds as directed by resolution of the Board; shall sign or authorize
a designaterd agent to sign promissory notes and checks of the Association; shall
keep prope:: books of account; shall cause an annual compilation report of *re
Associationr books to be made by a Certified Public Accountant at the completion
of each fiscal year or, at the option of the Board, an annual review or audited
financial statertent may be required; and shall prepare an annual budget to be
presented to thc membership, aud deliver a copy of each to the Members.

(e) Any offrcer of the Association may prepare, execute, certiff and
record amsndments to tho Declaration on behalf of the Association.

ARTICLE X
COMMIIIEES

The Board of the Association shall appoint the Architectural Review Committee,
subject to the provisions of the Declaration. ln addition, the Board may appoint other
committees as it deems appropriate in carrying out its purposes"

ARTTCLE XI
BOOKS ANp RECORDS

l. The Association shall keep the following books and records:

(a) Financial records sufficiently detailed to enable the Association to
comply with C,, R.S. 38-33.3-316(8) concerning statements of unpaid asssssments;

t2



(b) Iihall keep as pennenent records: minutes of all meetings of
Members amd the Board, a record of all actions taken by the Members or the Board
by written ballot or written consent in lieu of a meeting, a record of all actions
takes by a conrmittee of the Board in place of the Board on behalf of the
Associatio;n, zurd a record of all waivers of notices of meetings of Membsrs eod of
the Board rlr aoy committee of the Board;

(c.) A record of Members in a form that permits preparation of a list of
the names and addresses of all Member$, showing the number of votes each

Owner is entitl,ed to vote; and

(d) lihall keep a copy of each of the following records at its principal
office: its Articles of Incorporation; the Declaration; its Bylaws; resolutions
adopted b1, its Board relating to the characteristics, qualifications, rights,
limitations, and obligations of Members or any class or category of Members; the
nninutes of'all.Members meetings, and records of all action taken by Members
without a meeting, for the past three (3) years; all written communications within
the past thrce (3) years to Members generally as Members; a list of the names and
business o:r home addrxses of its cunent rrrembers and offrcers of the Board; its
most recenit arnual report, if any; and all financial audits or reviews conducted
during the imnrediately preceding three (3) years.

2. TherAssociation shall maintain its records in written form or in
another form capable of conversion into written fornn within a reasonable time.

3. All financial and other records shall be made reasonably available
for exarnination and copying by any Owner and such Owner's authorized agents.

4. Th,e Al;sociation may charge a fee, not to exceed the Association's
actual cost per page, for copies of Association Records.

5. As used in this Article XI, "reasonably available" means available
during normal business hours, upon notice of five (5) business days, or at the next
regularly scheduled nreeting if such meeting occurs within thirfy (30) days after the
request, to the ext€nt that: the request is made in good faith and for a proper purpose; the
request describcs with reasonable particularity the records sought and the purpose of the
request; and the r,scords are relevart to the purpose of the request.

ARTICLE XII
CORPORATE SEAL

llhe Associatkln shall have a seal in ciicular form and within its circumference the
words: I]HADOW ]RUN TOWNHOMES HOMEOWNERS ASSOCI.ATION, INC.
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ARTICLE XIII
AMENDMENTS

Subject to the limitations that the Board may not act on behalf of the Association
to amend the Declaration, to terminate the Project, or to elect members of the Board or
determiue the quali{ications, powsr$, duties or terms of Bsard members, these Bylaws
may be amended, at a regular or special meeting of the Board, by a vote of a majority of
*re votes of a quc,rum of Board membsrs present in person or by proxy; provided,
however, that the wrinen approval of HUD or VA shall be required for any amendments
enacted during the Period of Declarant Conool i( at the time such amendment is enacted,
HLID has insurance or VA has a guarantee(s) CIn one or rnore First Mo*gages.

ARTICLE XIV
coNrucTs or PRovrsroNs

ln the case,of imy conflict bstween the Articles of Incorporation and these Bylaws,
the Articles shall conkol; in the case of any conflict between the Declaration and these
Bylaws, the Decliaration shall contol; and in the case of any conflict between the Articles
of Incoqporation and the Declaration, the Declaration shall control.

ARTICLE XV
TI\IDE MNIF ICATION OF DJ RT,CTOA"S AND OTFICERS

The Assocriation shall indemnify every director, officer, agcnt and employee, and
any former director, officer, agent and employee, against all loss, costs and expenses,
including attome'y's fbes reasonably incuned in connection wi& any action, suit, or
proceeding to which such person may be made a party by reason of being or having been
sucb a director, offic*r, agent or employee of the Association, except for matters in which
such person shall be flrnally adjudged to be liable for gross negligence or fraud. Any such
indemnity shall be lirnited to and may only be paid out of the insurance proceeds
provided by an inrsurer fumishing officers and directors errors and omissions insurance
coverage and any'other insurance protecting the Association &om liability because of the
negligent acts of its servants, including insurance covering motor vehicles or public
liability, property'darnage, medical aod other similar coverage, it being the intent and
purpo$e of this provision to limit all payments or settlements in indemnification to the
actual proceeds of insurzurce policies. No indemnification shall be provided for acts
constitutlng grossl negligence, nor &aud or other more reprehensible conduct. In the
event of a settlement, the settlsment shall be approved by the insurance carrier and paid
for by the insurance oarrier out of &e insurance proceeds. The foregoing rights shall not
be exclusive of other rights to which such director, officer, agent or employee may be
entitled.
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ARTICLE XVI
TISCAJ, YEA.R

The fiscal year: of the Association shall begin on the first day of January and end

on the last day of Der:ember of every year, except that the first fiscal year shall begin on

the date of incorporation.

CERTTFICATION

By signature below, the Secretary of the Board of Directors certifies these Bylaws
were duly adopted b1'the affirmative vote of all of the directors of the Board.

Effective ttre *_ day of 2007.

Joseph Deering, Secretary
Shadow Run Townhomes Homeowners
Association, lnc.

By:
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