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BYLAWS OF
ROWLEY DOWNS HOMEOWNERS ASSOCIATION, INC

ARTICLE I

GENERAL


Section 1.1	NAME

	The name of the corporation is Rowley Downs Homeowners Association, Inc.  It is a Colorado nonprofit corporation (the “Association”).

Section 1.2	PURPOSE OF BYLAWS 

	The purpose for which the Association is formed is to govern the Community, exercise the rights power and authority, and fulfill the duties of the Association, as provided in the Second Amended Declaration of Covenants, Conditions and Restrictions for Rowley Downs Homeowners Association, and any amendments and supplements thereto, recorded in the office of the Clerk and Recorder of Douglas County, Colorado (“Declaration”), the Plats, the Association’s Articles of Incorporation, and any amendments thereto, filed with the Colorado Secretary of State (“Articles of Incorporation”), these Bylaws and any Rules (hereafter collectively the “Governing Documents”).  All Members and any other Person who may use the Lots, or any portion thereof, or any facilities or appurtenances thereto or thereon shall be subject in all respects to the covenants, conditions, restrictions, reservations, easements, regulations, and all other terms and provisions set forth in the Governing Documents.  The mere acquisition, rental or occupancy of any Lot, or any portion thereof, shall signify that all terms and provisions of the Governing Documents are accepted and shall be complied with.

Section 1.3	TERMS DEFINED IN DECLARATION

	Terms which are defined in the Declaration shall have the same meanings in these Bylaws unless such terms are otherwise defined in these Bylaws

Section 1.4	CONTROLLING LAWS AND INSTRUMENTS

	These Bylaws are controlled by and shall always be consistent with the provisions of the Act as it applies to common interest communities formed prior to July 1, 1992, the Colorado Revised Nonprofit Corporation Act, the Declaration and the Articles of Incorporation, as any of the foregoing may be amended or supplemented from time to time.  In the event of a conflict in the terms of the Declaration and the Articles of Incorporation, the Declaration shall control.  In the event of a conflict in the terms of the Articles of Incorporation, the Declaration shall control.  In the event of a conflict in the terms of the Articles of Incorporation and these Bylaws, the Articles of Incorporation shall control.






ARTICLE II

OFFICES


Section 2.1	PRINCIPAL OFFICE

	The principal office of the Association shall be as determined by the Board of Directors, but meetings of Members and the members of the Board of Directors (each individually a “Director” and collectively the “Directors”) may be held at such places within the State of Colorado as may from time to time be designated by the Board of Directors.

Section 2.2	REGISTERED OFFICE AND AGENT

	The Colorado Revised Nonprofit Corporation Act requires that the Association have and continuously maintain in the State of Colorado a registered office and a registered agent who resides in the State of Colorado and whose business office is identical with such registered office.  The registered office need not be the same as the principal office of the Association.  The initial registered office and the initial registered agent are specified in the Articles of Incorporation of the Association, but may be changed by the Association at any time, without amendment to the Articles of Incorporation, by filing a statement as specified by law in the office of the Secretary of State of Colorado.

Section 2.3	REGISTRATION WITH COLORADO DEPARTMENT OF REGULATORY AGENCIES

	The Association shall annually register with the Colorado Department of Regulatory Agencies, Division of Real Estate, HOA Information Office and Resource Center, or any replacement of such agency as required by Colorado law.

ARTICLE III

MEMBERS

Section 3.1	MEMBERS

	A “Member” of the Association is defined in the Declaration.  The Association shall have one class of Members.

Section 3.2	MEMBERSHIP APPURTENANT TO LOTS

	Each membership shall be appurtenant to the fee title to a Lot.  The Owners which have fee title to a Lot shall automatically be the holders of the membership therefor, and the membership shall automatically pass with the fee title to the Lot.  No Owner may resign his, her or its membership without the conveyance of fee title to the applicable Lot.

Section 3.3	OWNERS’ VOTES

	The Owners of each Lot shall be entitled to cast one vote for each Lot owned by the Owner within the Community.  The vote of an entity Owner may be cast by any authorized or apparent representative of the entity in the absence of express notice of the designation of a specific person by the governing body of such entity.   No Member is entitled to vote in any matter who is not in Good Standing with the Association.

Section 3.4	VOTING BY JOINT MEMBERS

	If only one of the multiple Owners of a Lot is present at a meeting of the Association, such Owner is entitled to cast the vote allocated to that Lot.  If more than one of the multiple Owners is present, the vote allocated to that Lot may be cast only in accordance with the agreement of a majority in interest of the Owners.  There is majority agreement if any one of the multiple Owners casts the vote without protest being made promptly to the Person presiding over the meeting by any of the other Owners of the Lot.  In the event that more than one such co-Owner casts a vote, the vote allocated to the Lot shall be suspended and excluded from the final vote tally on the matter on which a vote is being taken.

Section 3.5	SUSPENSION OF VOTING RIGHTS

	No notice or hearing shall be required to suspend voting rights for any Member who is not in Good Standing.  Other than a member who is not in Good Standing, the Board may suspend, after notice and hearing as provided herein, the voting rights of a Member during and for up to 60 days following any violation by such Member or a Permittee of such Member of any provision of the Declaration or any Rule adopted by the Association unless such violation is a continuing violation, in which case such suspension may continue for so long as such violation continues and for up to 60 days thereafter.

Section 3.6	TRANSFER OF MEMBERSHIPS ON ASSOCIATION BOOKS

	Transfers of memberships shall be made on the books of the Association only upon presentation of evidence, satisfactory to the Association, of the transfer of ownership of the Lot to which the membership is appurtenant.  Prior to presentation of such evidence, the Association may treat the previous owner of the membership as the owner of the membership entitled to all rights in connection therewith, including the right to vote and to receive notices.

ARTICLE IV

MEETINGS OF MEMBERS


Section 4.1	PLACE OF MEMBERS’MEETINGS

	Meetings of Members shall be held at the principal office of the Association or at such other place as may be fixed by the Board from time to time and specified in the notice of the meeting.

Section 4.2	ANNUAL MEETINGS OF MEMBERS

	The Association shall conduct meetings of the Members at least once each year on a date and at a time selected by the Board in each year.  At each annual meeting, the Members shall elect Directors to fill vacancies in accordance with the provisions of the Declaration and the Articles of Incorporation and conduct such other business as may properly come before the meeting.
Section 4.3	SPECIAL MEETINGS OF MEMBERS

	Special meetings of the Members may be called by the President (hereinafter defined) or a majority of the Directors, and shall be called by the President at the request of Members to which not less than twenty percent (20%) of the total votes in the Association are allocated.

Section 4.4	NOTICE OF MEETINGS

	Written notice of each meeting of the Members shall be given by, or at the direction of, the Secretary (hereinafter defined) or person authorized to call the meeting, not less than 10 not more than 50 days before the date of the meeting, either by hand delivery or by United States mail to each Member entitled to vote at such meeting.  The notice of any meeting must state the time and place of the meeting and the items on the agenda, including the general nature of any proposed amendment to the Declaration, the Articles of Incorporation, or these Bylaws, any budget changes, and any proposal to remove an officer or Director.  Notice shall be physically posted in a conspicuous place, to the extent that such posting is feasible and practicable.  Such physical posting is in addition to any electronic posting or electronic mail notices that the Board of Directors may determine to post.  If mailed, such notice shall be deemed to have been delivered when deposited in the United States mail addressed to the Member at the address of his, her or its Lot or to any other mailing address designated in writing by the Member, with postage thereon prepaid; if delivered, such notice shall be deemed to have been delivered on the date of the actual delivery thereof.

Section 4.5	RECORD DATE

	For the purpose of determining Members entitled to notice of, or to vote at any meeting of Members or in order to make a determination of such Members for any other proper purpose, the Board may fix, in advance, a date as the record date for any such determination of Members.  The record date shall be not more than 50 days prior to the meeting of Members, or the event requiring a determination of Members.

Section 4.6	PROXIES

	A Member entitled to vote may vote in person or by proxy executed in writing and dated by the Member or its duly authorized attorney-in-fact and filed with the Secretary of the Association prior to the time the proxy is exercised.  A proxy shall automatically cease upon the conveyance of the Member’s Lot and the transfer of the membership on the books of the Association.  No proxy shall be valid after 11 months from its date.  A proxy is void if it is not dated or if it purports to be revocable without notice.  Appointment of a proxy is revoked by the person appointing the proxy by: (a) attending any meeting and voting in person, or (b) signing and delivering to the Secretary or other officer or agent authorized to tabulate proxy votes either in writing stating that the appointment of the proxy is revoked or an subsequent appointment form.  A proxy shall not be valid if obtained through fraud or misrepresentation.

Section 4.7	QUORUM AT MEMBERS’ MEETINGS

	A quorum is deemed present at a meeting of the Members if five percent (5%) of the persons entitled to cast votes of Members who are eligible to vote are present, in person or by proxy, at the beginning of the meeting.  A quorum of Members who are present in person or by proxy at a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of Members so as to leave less than a quorum.

Section 4.8	ADJOURNMENT OF MEMBERS’ MEETINGS

	Members present in person or by proxy at any meeting may adjourn the meeting from time to time, whether or not a quorum is present in person or by proxy, without notice other than announcement at the meeting, for a total period or periods not to exceed 30 days after the date set for the original meeting.

Section 4.9	VOTE REQUIRED AT MEMBERS’ MEETINGS

	At any Members’ meeting, if a quorum is present, in person or by proxy, a majority of the votes present in person or by proxy and entitled to be cast on a matter shall be necessary for the adoption of the matter, unless a greater percentage is required by law, the Declaration, the Articles of Incorporation, or these Bylaws, except that in the case of elections of Directors in which there are more candidates than positions to be filled, the person (or persons if there is more than one position to be filled) receiving the highest number of votes shall be elected to the longest available term.  Votes for contested positions on the Board shall be taken by secret ballot.  At the discretion of the Board or upon the request of twenty percent (20%) of the Members who are present at the meeting or represented by proxy, a vote on any matter affecting the Association on which all Members are entitled to vote shall be by secret ballot.  Ballots shall be counted by a neutral third party or by a committee of volunteers.  Such volunteers shall be Owners who are selected or appointed at an open meeting in a fair manner by the Chair of the Board or another person presiding during that portion of the meeting.  The volunteers shall not be Directors and, in the case of a contested election for a Board position, shall not be a candidate.  The results of a vote taken by secret ballot shall be reported without reference to names, addresses or other identifying information of Owners participating in the vote.  No Member is entitled to vote who is not in Good Standing.

Section 4.10	ACCEPTANCE OR REJECTION OF VOTE, CONSENT, BALLOT, WAIVER OR PROXY

a. The Association is entitled to reject a vote, consent, written ballot, waiver, proxy appointment or proxy appointment revocation if the Secretary of the Association or other officer or agent authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the signature on it or about the signatory’s authority to sign for the Owner

b. The Association and its officer or agent who accepts or rejects a vote, consent, written ballot, waiver, proxy appointment or proxy appointment revocation in good faith and in accordance with the standards of this Section 4.10 are not liable in damages for the consequences of the acceptance or rejection.

c. Any action of the Association based on the acceptance or rejection of a vote, consent, written ballot, waiver, proxy appointment or proxy appointment revocation under this Section 4.10 is valid unless a court of competent jurisdiction determines otherwise.




Section 4.11	MEMBER PARTICIPATION AT MEETINGS

	All meetings of the Members are open to every Member, or to any person designated by a Member in writing as the Member’s representative, and Members or designated representatives so desiring shall be permitted to attend, listen, and speak at an appropriate time during the deliberations and proceedings.  The Board may place reasonable time restrictions on those persons speaking during the meeting but shall permit a Member or a Member’s designated representative to speak before the Board takes formal action on an item under discussion, in addition to any other opportunities to speak.  The Board shall provide for a reasonable number of persons to speak on each side of an issue.  Upon
The final resolution of any matter for which the Board received legal advice or that concerned pending or contemplated litigation, the Board may elect to preserve the attorney-client privilege in any appropriate manner, or it may elect to disclose such information, as it deems appropriate, about such matter in an open meeting.

Section 4.12	CUMULATIVE VOTING NOT PERMITTED

	Cumulative voting by Members is not permitted.  To that end, cumulative voting shall be defined as any individual attempting to cast more than his, her or its one Lot equivalent vote and one other proxy vote.

Section 4.13	ORDER OF BUSINESS

	The order of business at any meeting of Members shall be as follows: (a) proof of notice of meeting or waiver of notice: (b) announcement of a quorum: (c) approval of minutes of preceding meeting: (d) voting with respect to budgets adopted by the Board, if applicable at such meeting; (e) election of Directors (at annual meetings or special meetings held for such purpose); and (f) other business.

Section 4.14	EXPENSES OF MEETINGS

	The Association shall bear the expenses of all meetings of Members

Section 4.15	ACTION OF MEMBERS WITHOUT A MEETING

	Any action required to be taken of which may be taken at a meeting of Members may be taken without a meeting if a consent, in writing, setting forth the action so taken, is signed by Members to which a majority of the votes in the Association are allocated and who are entitled to vote with respect to the subject matter thereof.  All such writings must be received by the Association within sixty days after the date the earliest dated writing describing and consenting to the action is received by the Association.  Any such writing may be received by the Association by electronically transmitted facsimile or other form of wire or wireless communication providing the Association with a complete copy thereof, including a copy of the signature thereto or other means whereby the writing can be verified to be the action of the Member.  Electronic mail communication from a Member shall be sufficient to meet the requirements of this Section.  Action taken pursuant to this section shall be effective when the last writing necessary to affect the action is received by the Association, unless the writings describing and consenting to the action set forth a different effective date.


Section 4.16	ACTION BY WRITTEN BALLOT

	Any action that may be taken at any annual or special meeting of Members may be taken without a meeting if the Association delivers a written ballot to every Member entitled to vote on the matter.  A written ballot shall set forth each proposed action and provide an opportunity to vote for or against each proposed action.  Approval by written ballot pursuant to this section shall be valid only when the number of votes cast by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action, and the number of approvals equals or exceeds the number of votes that would be required to approve the matter at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot.  All solicitations for votes by written ballot shall indicate the number of responses needed to meet the quorum requirements; state the percentage of approvals necessary to approve each matter other than election of Directors; specify the time by which a ballot must be received by the Association in order to be counted; and be accompanied by written information sufficient to permit each person casting such ballot to reach an informed decision on the matter. In the event the action is for election of Directors, there shall be space on the ballot for write in nominations.  Action taken under this section has the same effect as action taken at a meeting of Members and may be described as such in any document.


ARTICLE V

BOARD OF DIRECTORS


Section 5.1	GENERAL POWERS AND DUTIES OF BOARD OF DIRECTORS

	The Board shall have the duty to manage and supervise the affairs of the Association and shall have all powers necessary or desirable to permit it to do so, including those set forth in Article VII below.  Without limiting the generality of the foregoing, the Board shall have the power to exercise or cause to be exercised all of the powers, rights and authority not reserved to Members in the Declaration, the Articles of Incorporation, these Bylaws, the Act or the Colorado Revised Nonprofit Corporation Act.

Section 5.2	QUALIFICATIONS OF DIRECTORS

	A Director shall be a natural person who is eighteen years of age or older and must be a Member or, if the Member is a limited liability company, partnership, corporation, trust or other type of entity, then a Director must be an authorized agent of such company.  If a Director conveys or transfers title to his or her Lot, then such Director’s term shall immediately terminate and a new Director shall be selected as promptly as possible to take such Director’s place.  No Member may serve as Director if such Member is not in Good Standing with the Association.  Any Member, or person who is related by blood, marriage, adoption, or who is a member manager, shareholder, director, officer, agent or employee of a 
member, who is an adverse party to the Association in any legal proceeding or action shall not be qualified to serve as a Director for the duration of the proceeding.  If a Member is not qualified to serve as a Director, the Director’s position shall be deemed vacant, and the vacancy may be filled in accordance with Section 5.7 of these Bylaws.



Section 5.3	NUMBER OF DIRECTORS

	The number of Directors of the Association shall be at least three (3) but no more than five (5).  The number of Directors may be increased or decreased from time to time by amendment to these Bylaws provided the number of Directors shall not be less than three and no decrease in number shall have the effect of shortening the term of any incumbent Director.

Section 5.4	TERM OF OFFICE OF DIRECTORS

	Each Director shall be elected for a term of two years (2) and shall serve until their successor is elected for appointed.

Section 5.5	NOMINATION

	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, or in such other manner as determined by the Board.  Except with respect to elections conducted by mail-in, written ballots, nominations may also be made from the floor at any Member meeting at which Directors are to be elected. With respect to elections conducted by mail-in, written ballot, Members shall have the right to cast votes for write-in names for candidate.

Section 5.6	ELECTION

	Contested elections for Directors shall be by secret written ballot.  At such election the Members or their proxies may cast, in respect to each vacancy, as many votes as they are entitled to exercise under the provisions of the Declaration.  The persons receiving the largest number of votes shall be elected to the longest available term.

Section 5.7	REMOVAL OF DIRECTORS, VACANCIES OF DIRECTORS

	Sixty-seven percent (67%) of the votes cast at any meeting of the Members at which a quorum is present, in person or by proxy, may remove any Director with or without cause.  In the event of death, resignation or removal of a Director, his or her successor shall be selected by a majority of the remaining Directors, whether or not such remaining members constitute a quorum, and shall serve for the unexpired term of the Director being replaced.  A Director elected  or appointed to fill a vacancy shall be elected or appointed for the unexpired term of his or her predecessor in office.

Section 5.8	RESIGNATION OF DIRECTORS

	Any Director may resign at any time by giving written notice to the President, to the Secretary or to the Board stating the effective date of such resignation.  Acceptance of such resignation shall not be necessary to make the resignation effective.

Section 5.9	COMMITTEES

	The Board, by resolution adopted by a majority of the Directors in office, may designate and appoint one or more committees, which may consist of or may include Members who are not Directors.  Any such committee shall have and may exercise such authority as shall be specified in the resolution creating such committee, except that no such committee shall exercise any of the authority prohibited by C.R.S. 7-128-206.  The Board shall have the right, from time to time, to add, remove or replace committee members.  Any person appointed to preside over any such committee shall meet the same
Qualifications as are required by the Governing Documents for election or appointment to the Board.

Section 5.10	GENERAL PROVISIONS APPLICABLE TO COMMITTEES

	The appointment of any committee and the delegation thereto of authority shall not relieve the Board of any responsibility imposed upon it by law.

Section 5.11	COMPENSATION

	No Director shall receive compensation from the Association for serving on the Board; however, any Director may be reimbursed for actual expenses incurred in the performance of the Directors’ duties.

Section 5.12	LOYALTY

	All Directors are encouraged to share their views and opinions.  Directors may vote in the minority on issues, however once an issue is decided, each Director agrees to work within the Association’s processes and systems to advance the approved issue, and not to either individually, or in collaboration with others, intentionally sabotage or subvert the work of the Board or the issue decided upon.


ARTICLE VI

MEETINGS OF DIRECTORS


Section 6.1	PLACE OF DIRECTORS’ MEETINGS

	Meetings of the Board shall be held at the principal office of the Association or at such other place as may be fixed from time to time by the Board and specified in the notice of the meeting.

Section 6.2	REGULAR MEETINGS OF DIRECTORS

	The Board shall hold regular meetings at least quarterly and may, by resolution, establish in advance the times and places for regular meetings.  No prior notice of any regular meetings need be given after establishment of the times and places thereof by resolution.

Section 6.3	SPECIAL MEETINGS OF DIRECTORS

	Special meetings of the Board may be called at any time by the President or any two Directors, upon not less than two (2) days’ notice to each Director.



Section 6.4	OPEN MEETINGS: EXECUTIVE SESSION

	All regular and special meetings of the Board, or any committee thereof, shall be open to attendance by all Members or to any person designated by a Member in writing.  At an appropriate time determined by the Board, but before the Board votes on an issue under discussion, Owners or their designated representatives shall be permitted to speak regarding the issue.  The Board may place reasonable time restrictions on persons speaking during the meeting.  If more than one person desires to address an issue and there are opposing views, the Board shall provide for a reasonable number of persons to speak on each side of the issue.  Notwithstanding the foregoing, the Board or a committee thereof may hold an executive or closed-door session and may restrict attendance to Directors and other persons specified by the Board, provided that any such executive or closed-door session may only be held in accordance with the provisions and requirements of the Act, as amended from time to time, or other applicable law.  The matters to be discussed at such an executive session shall include only the following matters: (a)  matters pertaining to employees of the Association or the managing agent’s contract or involving the employment, promotion, discipline, or dismissal of an officer; (b) consultation with legal counsel concerning disputes that are the subject of pending or imminent court proceedings or matters that are privileged or confidential between attorney and client, (c) investigative proceedings concerning possible or actual  criminal misconduct, (d) matters subject to specific constitutional, statutory, or judicially imposed requirements protecting particular proceedings or matters from public disclosure, (e) any matter the disclosure of which would constitute an unwarranted  invasion of individual privacy, and (f) review of or discussion relating to any written or oral communication from legal counsel.  Prior to the time the Board or any committee thereof convene in executive session, the chair of the body shall announce the general matter of discussion as enumerated in paragraphs (a) to (f) above.

Section 6.5	PROXIES

	A Director shall not be entitled to vote by proxy at any meeting of Directors

Section 6.6	QUORUM OF DIRECTORS

	A majority of the number of Directors in office immediately before the meeting begins shall constitute a quorum for the transaction of business.

Section 6.7	VOTE REQUIRED AT DIRECTORS’ MEETINGS

	Each Director shall be entitled to one vote.  At any meeting of Directors, if a quorum is present, a majority of the votes present in person and entitled to be cast on a matter shall be necessary for the adoption of any matter, unless a greater proportion is required by law, the Declaration, the Articles of Incorporation or these Bylaws.

Section 6.8	ORDER OF BUSINESS

	The order of business at all meetings of Directors shall be determined by the Board, and in the absence of such a determination, shall be as follows: (a) roll call, (b) proof of notice of meeting or waiver of notice, (c) approval of minutes of preceding meetings, (d) reports of officers, (e) reports of committees, (f) unfinished business, and (g) new business.

Section 6.9	OFFICERS AT MEETINGS

	The President shall act as chairman and the Secretary shall act as secretary at all meetings of the Members and the Board.

Section 6.10	WAIVER OF NOTICE

	A waiver of notice of any meeting of the Board, signed by a Director, whether before or after the meeting, shall be equivalent to the giving of notice of the meeting to such Director.

Section 6.11	ACTION OF DIRECTORS WITHOUT A MEETING

	Any action required to be taken or which may be taken at a meeting of Directors may be taken without a meeting upon written approval of a majority of the Directors then in office.  Action taken without a meeting pursuant to this Section 6.11 has the same effect as action taken at a meeting of Directors and may be described as such in any document.  All writings made pursuant to this Section 6.11 shall be filed with the minutes of the meetings of the Board.  Electronic mail communication from a Director shall be sufficient to meet the requirements of this Section.

Section 6.12	PARTICIPATION BY ELECTRONIC MEANS

	The Board may permit any Director to participate in a regular or special meeting by, or conduct the meeting, through the use of any means of communication by which all Directors participating may hear each other during the meeting.  A Director participating in a meeting by this means is deemed to be present in person at the meeting.


ARTICLE VII

POWERS AND DUTIES OF THE BOARD


Section 7.1	POWERS

	The Board may exercise any right or privilege given to it expressly by reasonable implication, by the Governing Documents, the Act of the Colorado Revised Nonprofit Corporation Act, or take action reasonably necessary to effectuate any such right or privilege.  Except as otherwise specifically provided in the Governing Documents, the Act of the Colorado Revised Nonprofit Corporation Act or by law, the Board may exercise the Association’s rights and powers without a vote of the membership.  The Board’s authority with respect to the Common Area is exclusive.  No Member or other person shall attempt to engage or direct any employee, contractor or agent of the Association on any private business of such person, or to otherwise direct, supervise or in any manner attempt to assert control over such employee, contractor or agent during the hours that such person is working on behalf of the Association.  Without in any way limiting the foregoing, the Board shall have the power to:

A. Adopt and publish Rules and Architectural or Design guidelines governing the Lots, the Common Area and facilities, the Community, or any portion thereof, and any improvements of facilities thereon and the personal conduct of the Members and their Permittees thereon, and to establish penalties for the infraction thereof;

B. Suspend the voting rights and the right of a Member or Permittee to use Common Area amenities, after notice and hearing as provided herein, for up to 90 days following any violation by such Member or a Permittee of any provision of the Declaration or of any Rule adopted by the Association unless such violation is a continuing violation, in which case such suspension may continue for so long as such violation continues and for up to 90 days thereafter.

C. Deny or direct the Architectural Committee, if any, to deny approval of plans for a default in the payment of any assessments levied by the Association;

D. Enter into, make, perform or enforce contracts, licenses, leases and agreements of every kind and description; provided, however, the Association’s contract with a managing agent shall be terminable for cause without penalty to the Association;

E. Exercise for the Association all powers, duties and authority vested in or delegated to the Association and not expressly reserved to the membership by other provisions of these Bylaws, the Articles of Incorporation or the Declaration;

F. Declare the office of a director to be vacant in the event such Director shall be absent from three (3) regular meetings of the Board during any one year period;

G. Employ a manager, an independent contractor or such other employee or agents as deemed necessary and prescribe therefor.

Section 7.2	DUTIES

	It shall be the duty of the Board to:

A. Cause to be kept a complete record of all its acts and corporate affairs,

B. Supervise all officers, agents and employees to the extent not supervised by a manager or an officer of the Association, and see that their duties are properly performed.

C. As more fully provided in the Declaration, to adopt a budget, determine the amount of Annual Assessment against each Lot, from time to time, in accordance with the Association budget, and revise the amount of the Annual Assessment if such budget is rejected by the Members

D. Issue, or cause an appropriate officer or authorized agent to issue, upon request, a certificate setting forth whether or not any Assessment has been paid.  A reasonable charge may be made by the Board for the issuance of these certificates

E. Procure and maintain insurance, as more fully provided for in the Declaration.

F. Provide for maintenance, repair and reconstruction of the Common Area, other parcels of real property, and improvements located thereon owned by the Association or in which the Association has a possessory interest, including obtaining insurance certificates for reasonable insurance coverage from al contractors.

G. Keep financial records sufficiently detailed to enable the Association to comply with the requirement that it prove statements of unpaid Assessments.

H. Invest Association funds subject to any investment policy the Board may adopt which reflects the basic investment objectives of diversity, safety, liquidity and income return

I. At the discretion of the Board or upon request pursuant to subparagraph (1) or (2) of this paragraph (I) as applicable, the books and records of the Association shall be subject to an audit, using generally accepted auditing standards, or a review using statements on standards for accounting and review services, by an independent and qualified person selected by the Board.  Such person need not be a certified public accountant except in the case of an audit.  The audit or review report shall cover the association’s financial statements, which shall be prepared using generally accepted accounting principles or the cash or tax basis of accounting.  An audit shall be required under this subparagraph only when both of the following conditions are met:

1.  The Association has annual revenues or expenditures of at least two hundred fifty thousand dollars ($250,000.00)

2.  An audit is requested by the Members to which at least one-third (1/3) of the votes in the Association are allocated.

A review shall be required under this paragraph (1) only when requested by the Members to which at least one-third of the votes in the Association are allocated.  Copies of an audit or review shall be made available upon request to any Member beginning no later than thirty days after its completion; and 

      J	Adopt responsible governance policies under Section 38-33.3-209.5 of the Act.

Any of the aforesaid duties (except as specified in Section 7.2 I) may be delegated by the Board to any other person(s) or to a manager.  To the extent it may be required by any statute, and if not required by statute, then at the option of the Board, the Association or the manager or other person who receives the delegation of duties relating to the collection, deposit, transfer or disbursement of Association funds shall: (1) maintain fidelity insurance or a bond in an amount not less than the greater of (a) fifty thousand dollars ($50,000.00) or such higher amount as the Board may require, or (b)  the estimated maximum amount of funds, including reserve funds, in the custody of the manager at any given time during the term of each policy as calculated from the current budget of the Association, or (c) a sum equal to three (3) months’ aggregate assessments plus reserve funds, and (2) maintain all funds and accounts of the Association separate from the funds and accounts of other associations managed by the manager or other person(s) and maintain all reserve accounts separate from operational accounts of the Association.  Further, the manager, or a public accountant or certified public accountant, shall prepare and present to the Association an annual accounting for Association funds and a financial statement as set forth in the Act.



Section 7.3	LIMITATION ON POWERS

	The Board may not act on behalf of the Association to amend the Declaration, to terminate this Community, or to elect Directors or determine the qualifications, powers and duties, or terms of office of Directors, but the Board may fill vacancies in its membership for the unexpired portion of any term.

Section 7.4	CONFLICTS OF INTEREST

	If any contract, decision, or other action entered into or taken by or on behalf of the Board would financially benefit any Director, or a descendent, an ancestor, a sibling, the spouse or descendent of a sibling, an estate or trust in which the Director or a party related to a Director has a beneficial interest, or an entity in which a party related to a Director has a beneficial interest, or an entity in which a party related to a Director is a Director, officer or have a financial interest, then in advance of entering into that contract, making the decision or taking the action, the interested Director shall disclose the material facts as to the Director’s relationship or interest and as to the conflicting interest transaction.  The Board may, in good faith, authorize, approve or ratify the conflicting interest transaction by the affirmative vote of a majority of the disinterested Directors, even though the disinterested Directors  are less than a quorum.


ARTICLE VIII

OFFICERS


Section 8.1	OFFICERS, EMPLOYEES AND AGENTS

	The officers of the Association shall consist of a President, a Secretary and a Treasurer and may include one or more Vice Presidents (hereafter defined) and such other officers, assistant officers, employees and agents as may be deemed appropriate or necessary by the Board from time to time.  Officers other than the President need not be Directors.  The offices of President and Secretary may not be held by the same person.  However, any person may simultaneously hold two or more of the offices other than the President, subject to any applicable requirements or limitations contained in the Declaration, Articles of Incorporation, and these Bylaws.  No Member may serve as an officer if such Member is not in Good Standing with the Association.

Section  8.2.	APPOINTMENT AND TERM OF OFFICE OF OFFICERS

	The officers shall be elected or appointed by acclamation by the Board at the first meeting of the Board held subsequent to the Annual Meeting of the Members, and shall hold office for (1) one year, unless the officer sooner resigns or is removed, or shall otherwise be disqualified to serve.

Section 8.3	REMOVAL OF OFFICERS

	Any officer, employee or agent may be removed by the Board, with or without cause, whenever in the Board’s judgement, the best interests of the Association will be served thereby.



Section 8.4	RESIGNATION OF OFFICERS

	Any officer may resign at any time by giving written notice to the President, to the Secretary or to the Board stating the effective date of such resignation.  Acceptance of such resignation shall not be necessary to make the resignation effective.

Section 8.5	VACANCIES IN OFFICES

	Any vacancy occurring in any office may be filled by the Board.  An officer appointed to fill a vacancy shall be appointed for the unexpired term of its predecessor in office.

Section 8.6	PRESIDENT

	The president of the Association (the “President”) shall be a Director and shall be the principal executive officer of the Association, and subject to the control by the Board, shall direct, supervise, coordinate and have general control over the affairs of the Association, and shall have the powers generally attributable to the chief executive officer of a corporation.  The President shall preside at all meetings of the Board and at all meetings of the Members.

Section 8.7	VICE PRESIDENT

	The vice president(s) of the Association (the “Vice President(s)”), if appointed, may act in place of the President in case of his/her death, absence, refusal or inability to act, and shall perform such other duties and have such authority as is from time to time delegated by the Board or by the President.

Section 8.8	SECRETARY

	The secretary of the Association (the “Secretary”) shall be the custodian of the records of the Association, shall see that all notices are duly given in accordance with the provisions of these Bylaws and as required by law and that the books, reports and other documents and records of the Association are properly kept and filed, shall take or cause to be taken and shall keep minutes of the Board and of committees of the Board, shall keep at the principal office of the Association a record of the names and addresses of the Members, and in general shall perform all duties incident to the office of Secretary and such other duties as may, from time to time, be assigned by the Board or by the President.  The Board may appoint one or more Assistant Secretaries who may act in place of the Secretary for whatever reason, including in case of death, absence or inability to act.

Section 8.9	TREASURER

	The treasurer of the Association (the “Treasurer”) shall be responsible for overseeing the deposit of all funds in such depositories as shall be designated by the Board; shall keep correct and complete financial records and books of account and records of financial transactions and condition of the Association and shall submit such reports thereof as the Board may, from time to time, require; shall arrange for the annual reports required by these Bylaws; and, in general, shall perform all the duties incident to the office of Treasurer and such other duties as may from time to time be assigned to it by the Board or by the President.  The Board may appoint one or more Assistant Treasurers who may act in place of the Treasurer for whatever reason, including in case of death, absence or inability to act.
Section 8.10	BONDS

	The Association shall obtain fidelity bonds or insurance, if reasonably available, covering officers or other persons handling funds of the Association.


ARTICLE IX

INDEMNIFICATION OF OFFICIALS AND AGENTS


Section 9.1	CERTAIN DEFINITIONS

	A “Corporate Official” shall mean any Director, officer or committee member, and any former Director, officer or committee member of the Association.  A “Corporate Employer” shall mean any employee, and any former employee of the Association.  “Corporate Official” and “Corporate Employee” shall not include any officer, director, agent or employee of any managing agent employed by the Association, and no such person shall have a right of indemnification hereunder.  “Expenses” shall mean all costs and expenses including attorneys’ fees, liabilities, obligations, judgments and any amounts paid in reasonable settlement of a Proceeding.  “Proceeding” shall mean any claim, action, suit or proceeding, civil or criminal, whether threatened, pending or completed and shall include appeals.

Section 9.2	RIGHT OF INDEMNIFICATION

	The Association shall indemnify any Corporate Official and may, in the discretion of the Board, indemnify any Corporate Employee, against any and all Expenses actually and reasonably incurred by or imposed upon it in connection with, arising out of or resulting from, any Proceeding in which it is or may be made a party by reason of (a) actual or alleged error or misstatement or misleading statement or act of omission or breach of duty while acting in an official capacity as a Corporate Official or Corporate Employee, or (b) any matter claimed against it solely by reason of being a Corporate Official or Corporate Employee.  The right of indemnification shall extend to all matters as to which a majority of Directors of the Association by resolution, or independent legal counsel in a written opinion, shall determine that the Corporate Official or Corporate Employee acted in good faith and such person reasonably believed that the conduct was in the Association’s best interests and had no reasonable cause to believe that its conduct was improper or unlawful.  The right of indemnification shall not extend to matters as to which the Corporate Official or Corporate Employee is finally adjudged in a Proceeding to have been liable for gross negligence or willful misconduct in the performance of its duty except to the extent that a court may determine, upon application, that despite such adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity.  The right of indemnification shall not extend to any matter as to which said indemnification would not be lawful under the laws of the State of Colorado.

Section 9.3	ADVANCES OF EXPENSES AND DEFENSE

	The Association may advance Expenses to, or where appropriate, may undertake the defense of, any Corporate Official or Corporate Employee, in a Proceeding provided that the Corporate Official or Corporate Employee shall comply with the requirements of C.R.S. 7-129-104.

Section 9.4	RIGHTS NOT EXCLUSIVE

	The right of indemnification herein provided shall not be exclusive of other rights to which such Corporate Official or Corporate Employee may be entitled.

Section 9.5	AUTHORITY TO INSURE

	The Association may purchase and maintain liability insurance on behalf of any Corporate Official or Corporate Employee against any liability asserted against it as a Corporate Official or Corporate Employee or arising out of its status as such, including liabilities for which a Corporate Official or Corporate Employee might not be entitled to indemnification hereunder.


ARTICLE X

NOTICE AND HEARING


Section 10.1	NOTICE AND HEARING

	In all instances where the Act, as amended from time to time, the Colorado Revised Nonprofit Corporation Act, as amended from time to time, or the Governing Documents require notice and hearing, the Board shall comply with a written policy adopted by the Board that provides:

a. Not less than fifteen days prior written notice of the action to be taken and the reasons for such action

b. An opportunity for the affected member (“Respondent”) to be heard, orally or in writing before the action to be taken by either the Board or a hearing committee appointed by the Board as provided herein:

c. That the action shall be fair and reasonable taking into consideration all of the relevant facts and circumstances.

For all purposes of this section, notice shall be hand delivered or sent prepaid by United States
 mail to the mailing address of each Respondent or to any other mailing address designated in writing by the Member.  Notice shall be deemed delivered if hand delivered upon delivery, and if sent by United States mail, three days after mailing.

Section 10.2	HEARING COMMITTEE

	In any instance that requires a hearing, the President may appoint a hearing committee (“Hearing Committee”) of three natural Persons who need not be Members of the Association, but who may be Directors.  In appointing the members of the Hearing Committee, the President must ensure that the members of the Hearing Committee are “Impartial Decision Makers” as that term is defined in C.R.S.  38-33.3-209.5.  The President shall cause written notification of the names of the Hearing Committee members to be mailed to the Respondent at least ten (10) days before the date of the hearing.  The decision of the President shall be final.  The Hearing Committee shall elect a chairman and appoint a hearing officer (who may be the same person as the chairman) who shall take evidence and ensure that a proper record of all proceedings is maintained.


ARTICLE XI

BOOKS AND RECORDS


Section 11.1	BOOKS AND RECORDS

	A   The Association shall maintain and produce to Members for inspection, upon request, the following records which shall be deemed the sold records of the Association for the purpose of producing records to the Members: records specifically defined in the Declaration or these Bylaws; records the Association is required to disclose within ninety days after the end of the fiscal year as required by the Act; detailed records of receipts and expenditures affecting the operation and administration of the Association; records of claims the construction defects and amounts received pursuant to settlement of those claims, minutes of all meetings of its Members and the Board; records of all actions taken by the Members or the Board; written communications among, and votes cast by Directors that are: (i) directly related to an action taken by the Board without a meeting pursuant to the Colorado Revised Nonprofit Corporation Act; or (ii) directly related to an action taken by the Board without a meeting pursuant to these Bylaws; a list of the names of all Members and the physical mailing address at which the Association communicated with them and showing the number of votes each Member is entitled to cast; the Association’s current Declaration, Bylaws, Articles of Incorporation, Rules responsible governance policies and other policies adopted by the Board, financial statements for the past three years and tax returns of the Association for the past seven years; a list of the names, electronic mail address, and physical mailing addresses of the current Directors and officers of the Association; the most recent annual report delivered to the Colorado Secretary of State, financial records sufficiently detailed to enable the Association to provide a Member with a written statemen6t stating the amount of unpaid assessments currently levied against the Member’s Lot, the Association’s most current reserve study (if any); current written contracts to which the Association is a party and contracts for work performed within the past two years; records of Board or committee actions to approve or deny any requests for design or architectural approval from Members, ballots, proxies and other records relating to voting by Members for one year after the election, action or vote; resolutions adopted by the Board relating to characteristics, qualifications, limitations and obligations of Members; and all written communications within the past three years sent to all Members.

	B.  Pursuant to the Act, the Board of Directors, at its discretion or as otherwise provided for in a policy adopted by the Board, may withhold the following documents from production to Members: architectural drawings, plans and designs, unless released upon written consent of the legal owners of the drawings, plans or designs; contracts, leases, bids or records related to transactions to purchase or provide goods or services that are currently in or under negotiations; communications with legal counsel that are otherwise protected by attorney-client privilege or the attorney work product doctrine; disclosure of information in violation of law; records of an executive session of the Board; and records relating to or concerning individual Lots other than those of the requesting Member.

	C.  Pursuant to the Act, the Association is required to withhold the following records from production to Members:  personnel, salary or medical records relating to specific individuals; personal identification and account information of Members and residents, including bank account information, telephone numbers, electronic mail addresses, driver’s license numbers and social security numbers.  However, the Association is permitted to publish in an Association directory, the telephone number and electronic mail address of any Member who first provides written permission to the Association to disclose such information.

	D.  The Association is permitted to impose a reasonable charge, which may be collected in advance, to cover the costs of labor and materials necessary to provide copies of records to Members.  All books and records of the Association shall be reasonably available for inspection by any Member or such Member’s authorized agent.  Reasonably available shall mean available for inspection at the Association’s principal office, upon at least ten (10) business days advance notice, during normal business hours to the extent that the request is submitted in writing and reasonably describes the records the Members are seeking to inspect and/or copy.  Notwithstanding the above, at the election of the Board, all permitted books and records may also be inspected at the next regularly scheduled meeting of the Board if such meeting occurs within thirty (30) days after the request.

	E.  Membership lists, or any part thereof, may not be:

1. Obtained or used by any person for any purpose unrelated to a Member’s
Interest as a member of the Association

2. Used to solicit money or property, unless such money or property will be used 
Solely to solicit the votes of the Owners in an election to be held by the 
Association.

3. Used for any commercial purpose, or

4. Sold to or purchased by any person.

Section 11.2	PUBLIC DISCLOSURE

	Within 90 days after the end of each fiscal year, the Association shall make the following information available to Members upon reasonable notice in accordance with subparagraph C of this section:
1.  The date on which its fiscal year commences;

2. Its operating budget for the current fiscal year;

3. A list of the Association’s current assessments, including special assessments, if any;

4. Its annual financial statements, including any amounts held in reserve for the fiscal year immediately preceding the current annual disclosure; 

5. The results of its most recent available financial audit or review for the fiscal year immediately preceding the current annual disclosure;

6. A list of all Association insurance policies, including, but not limited to, property, general liability, Association director and officer professional liability, and fidelity policies.  Such list shall include the company names, policy limits, policy deductibles, additional named insured and expiration dates of the policies listed:

7. The Bylaws, Articles of Incorporation and Rules;

8. The minutes of the Board and Member meetings for the fiscal year immediately preceding the current annual disclosure; and 

9. The Association’s responsible governance policies adopted under Section 38-33.3-209.5 of the Act

It is the intent of this section to allow the Association the widest possible latitude in methods 
and means of disclosure, while requiring that the information be readily available at no cost to Members at their convenience.  Disclosure shall be accomplished by one of the following means posting on an internet web page with accompanying notice of the web address via first class mail or electronic mail; the maintenance of a literature table or binder at the Association’s principal place of business or mail or personal delivery.  The cost of such distribution shall be accounted for as a Common Expense.


ARTICLE XII

MISCELLANEOUS


Section 12.1	AMENDMENT OF BYLAWS

	Except as limited by Section 7.3 above, the Board shall have the power to alter, amend or repeal these Bylaws or any provision herein, or to adopt new Bylaws.  Further, the Members by a majority of the votes cast at any meeting of the Members at which a quorum is present in person or by proxy,  and the notice of the meeting states that one of the purposes of the meeting is to alter, amend or repeal these Bylaws, may also alter, amend or repeal these Bylaws and to adopt new Bylaws.  If the Members make, amend or repeal by bylaw, the Board shall not thereafter amend the same in such manner as to defeat or impair the object of the Members in taking such action.  The Bylaws may contain any provision for the regulation or management of the affairs of the Association not inconsistent with law, the Declaration or the Articles of Incorporation.

Section 12.2	EXECUTION, CERTIFICATION AND RECORDING AMENDMENTS TO DECLARATION

	The President or the Vice President in the President’s absence, and the Secretary of the Association shall prepare, execute, certify and record amendments to the Declaration on behalf of the Association.

Section 12.3	STATEMENT OF ACCOUNT

	The Association shall furnish to a Member, or to a Mortgagee or its designee, upon written request delivered personally or by certified mail, first class postage prepaid, return receipt requested, to the Association a written statement setting forth the total amount of unpaid Assessments currently levied against such Member’s Lot.  The statement shall be furnished within fourteen (14) calendar days after receipt of the request and is binding on the Association.  The Association shall have the right to charge a reasonable fee for the issuance of such certificate.

Section 12.4	CORPORATE REPORTS

	The Association shall file with the Secretary of State of Colorado, within the time prescribed by law, corporate reports on the forms prescribed and furnished by the Secretary of State and containing the information required by law, and shall pay the fee for such filing as prescribed by law.

Section 12.5	FISCAL YEAR

	The fiscal year of the Association shall begin on January 1st of each year and end the succeeding December 31st.  The fiscal year may be changed by the Board without amending these Bylaws.

Section 12.6	SHARE OF STOCK AND DIVIDENDS PROHIBITED

	The Association shall not have or issue shares of stock and no dividend shall be paid and no part of the income shall be distributed to its Members, Directors or officers.  Notwithstanding the foregoing, upon dissolution or final liquidation thereof, the Association may make distributions as permitted by the Act but no such payment, benefit or distribution shall be deemed to be a dividend or distribution of income or profit.

Section 12.7	LOANS TO DIRECTORS, OFFICERS AND MEMBERS PROHIBITED

	No loan shall be made by the Association to its Members, Directors or officers, and any Director or officer who assents to or participates in the making of any such loan shall be liable to the Association for the amount of such loan until the repayment thereof.

Section 12.8	LIMITED LIABILITY

	Except as may otherwise be provided by law, the Association, the Board, and any officer, Director, Member, agent or employee of any of the same, shall not be liable to any Person for any action or for any failure to act if the action taken or failure to act was in good faith and without malice.

Section 12.9	MINUTES

	Minutes or any similar records of the meetings of Members or of the Board, when signed by the Secretary or acting secretary of the meeting, shall be presumed to truthfully evidence the matters set forth therein.  A recitation in any such minutes that notice of the meeting was properly given shall be prima facie evidence that the notice was given.

Section 12.10	CHECKS, DRAFTS AND DOCUMENTS

	All checks, drafts or other orders for payment of money, notes or other evidence of indebtedness, issued in the name of or payable to the Association, shall be signed or endorsed by such person or persons, and in such manner as, from time to time, shall be determined resolution of the Board.

Section 12.11	EXECUTION OF DOCUMENTS

	The Board, except as these Bylaws otherwise provide, may authorize any officer, agent or agents, to enter into any contract or execute any instrument in the name and on behalf of the Association, and such authority may be general or confined to specific instances, and unless so authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Association by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.


	IN WITNESS WHEREOF, we, being all the Directors of Rowley Downs Homeowners Association, 

Inc, have hereunto set our hands this ____________day of ________________________20________





				__________________________________________Director


				__________________________________________Director


				__________________________________________Director


				__________________________________________Director


				
I, the undersigned, do hereby certify:

	That I am the duly elected and acting Secretary of Rowley Downs Homeowners Association, Inc, a Colorado nonprofit corporation, and that the foregoing Bylaws constitute the Bylaws of said Association, as duly adopted at a meeting of the Board thereof, held on

___________________________, 20__________


		Signed this _________day of ___________________________, 20______

	
																			______________________________________
										Secretary


