- EXHIBIT A

1.1 Name The name of the corpotation is Santerra ‘At Shady Lane Homes
Association, Inc. If is incorporated wider the laws of the State of Missouri 23 a not-for-profit,
non=stock corporation. The corporation is the homes association referenced in the Declaration (as
defiried below). | |

12 Locatioh. The prindipal office of the ‘corporation shall be located in Gladstone,

Clay County, Missouri, biit mestings of members ‘and directors may be held at such other places
in Clay Cotmty, Missonri ss may be desi gnated by the Board of Directors from time to time,

ARTICLE 11
DERNTE NS

2.1  Association shall mesn Sanfem A-{ Shady Lane Homes Association, Inc,, its
siiceessors and assigns.

2.2 Subdivision shall mean all of the property which is now or hereafler within the
jurisdiction of the Assosiation as provided in the Declaration.

23 LCommon Aress shall have the meanig set forth in the Declaration,

24 . Unit shell have the meaniing et forth in the Declaration.

25 Unit gwrier shall have the meaning set forth in the Declaration.

2.6 Tumover Date shall have the meaning set forth in the Decliration.

27  Declasamt shall ﬁem the “Declarant” (o its assignee) under the Declaration.

28 Dedlatation shell mean, oollectively, () the Declaration of Coveriants,
Resteictions, Agsedsients and Easements of Santerta At Shidy Lene Towshomes récorded s
insthmnent nitmbér 2005048344 in Book 5163 af Pags 121'in the Ofiice of the Recorier of Deeds
of Clay County, Missouri (the Recorder’s Office), o8 the saing may be amended and
supplemented from time fo time, and (if) sny additional declerations as may be recorded from
time 1o time with the Recorder’s Office ‘whigh relate 10 the subdivision commonly known u3
“Santerra At Shady Lane” or any other subdivision uinder the jirisdiotion or coverage of the
Asgociation from time to tme, '
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ARTICLE I
MEMBERSHIP

3.1 Mémbershio Generslly, Excopt for the Declarast as provided in the Declaration,
mesmbership in the AsSociation shall be limited to persons or entities who afe the Unit owners-of

the $é¢ intersst in any Unit which Is now or hereafier within the jirisdiction of the Association.
Pexsons or cnfitjes (oter then a coniract seller) who hold @ interest merely as security for the
pecformance of an obligation shall fot be members. Membership shall be appurtenant to and
may not be separated frorn ownership of a Unit,

3.2  Suspension of Membershiv, During any period i Which a merdber shall be
definquent in the payiment of any assessment levied by the Associafion s provided in fhe
Declaration, the voting rights' of such meimber and rights of & member to receive Services
provided by the Association and the right to use any Common Aress (othet then private streefs.

ind drives) in or available to the Subdivisiéh mey be suspended by the Board ¢f Difectors until
‘such assessment has been peid, . Such rights of 2 meriber may also be suspended by fhie Board of
Ditectors r violation of any of the rules and regulations established by the Board of Directors
puruant to the Declaration. ‘

ARTICLE IV
VOTING 8

. 41  Voting Except 43 otherwise provided in the Declaration for the peried priot to the
Tummover Dete, each meniber shall have one vote for éach Unit in which he or she holds the
interest required for merabership; provided, however, when more than one person holds such
intetest or interests in eny Unit, all such persons shall be members, and the vote for such Unit
shall be exercised as they, athong themselves; shall determine, but'ia no evenit shall more than
one vote be cast with respect o amy such Unit,

42 Representifives. Where a Unit is owned by a corporation, pacineship or-other
entity, such entity Shall ‘desigridte a persin who is entittéd to Yote fespeoting such Unit and to
serve; if elected or-appointed, as = director of the Asspoiation. Siuch desizgnation shall be made by

filing & wiitten instument to thet éffect with the Association.

ARTICLEY
USE OF COMMON AREAS

51 Cominon Aress. The Unit owtiers shell have the ndn-exclusive right to the use of -
sil Commion Avess. '

'$2  -Ruiles.and Repulafions. The Association shell have the right and thé power to

miake and enforce reasonzble rules and reguldtions which shall govern the use of the Commion
Areas: - ]
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. _ARTICLEVI .
BOARD OF BiRECTORS

6.1  Number. The affairs of the Asspciation shall be managed by a Board of Directors
initially composed of ‘three (3) directors and; efter the Tutnover Date, composed of five (3}

directors, Each director named in the Articles of Incorporation shall hold office until the first -
annual election of directors or until his or her earlier resignation or removal. Each mdmdual
elected s a. director shall setve unti] the next annug) election and vntll his or hey successor i3

| du!y elected énd bas cammenced his-or her term of efﬁce or Uikl }na of her earlier resignation or
Temoval.

62  Quslification. All divectors, other then the initis] divectors named in the Articlss

of Incorporation and the directors elscted or appomted By the Declarant prior to thé Turnover
. Date, must be and rémain members in good standing of the Assoéiation, '

- Remwovel. Any divector may be removed from the Roard of Drecl:ors, with or
vnfhout cause, by & majority vote of the members of the Association enfitled to vote on the
etection of such difector “In the event of death, resipriation or removal of & director, his or her
suctessor shall be selected by the remaining members of the Board of Directors and shall serve
for the unexpired term of hig or her predecessor.

64  Compensation. No diréctor hall receive compensation for the service he or she
may yetider to the Assodiation as a d:rectar However any director may be rmmhursed for hisor
her reasonable 0nt-of-pocket expenses incuived in the performance of his or her duties.

6.3 i s, Neéewily cfeaxcd dmctorshxps resulting. from any
increase in the auﬂmnzed rmmber of direttors may Be fﬁled by 4 majority of the direstors then in
nfﬁee, thcugh less than & quorm, or by a sole remaining director, unles? it i otherwxse ;mvxded
in the Articlés of Imorpurahnn or these Bylaws, and the duectors 50 chosen ehal! ‘bold office
tl the next anniisl slection and uiitil their successirs are-duly elected and quahﬁed or urti}
their satlier resignation or removal, If thers arc no directors in office, then =n ‘clectibn of
directors may he Tield in the mannsr provided by statate.

&RTICLE Y.
 MEETING OF DIRECTORS

7.1 mnuval Meetis AnnualmecnngsoftheBoardofD:rectorsshﬂl be held within
15 days following the arinual megfing of the members & such place as may be ﬁxed by the
Board.

72  Regular Moetings, Regular meetmgs of - the ‘Board of Directors may be held
without notice and shall be held at such place and time a5 may be fixed from time to time by the

Board,
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73 Speoiel Meetings, Special mestings of the Board of Direstors shall be held at
such place and tifne 89 may be specified by and when called by the president of the Association
orbyanytwu or more éirectors.

Bg_su_fbgmm ‘Written or printed notice statmg the place, day and
hom ef a spwal meeting snd the purpose or purposes for wh:ch the migeting is called, shall be
delivertd to each director niot less than five (5) days befors fhe daté of the special meeting, sither
personally or by mail, by or at the direction of the pman{s) calling the frcefing. Imailed, such
notice shall be deemed to be deliversd when deposited in the United States inail “addressed to the
director at his address &g it appears on the records of the Ass:mahon, with poitags ‘thereon
prepaid.  Any meeﬁng of the Board.of Directors shell be & Iegal meeting without any notice
thereof having been given ifall directors shall ‘be present,

7.5 Quonwn. Unless otheiwise tequired by law, a majoﬁty -of the total aumber of
directors shall constitute & quérum for the transaction of business, - Excépt as othsrwise reqmred

by law or a3 provided in Arficle X VI hereof, every act or c!eclsian done or madeby a majority of

the drrcctors presenit at a duly héld meeting at which 2 quorii is presérit shill be regarded as the
act of fhe Board of Direstors,

7.6  Adivumment If a quorur shall not be present atany Fuch mieeting, the directors
present shall have the power successively to adjourn the meeting, withoit notice other than
announcerent at the meeting, to e specified date. At sy such adidumed meeting af which 2
guoruin shell be present any business may be transacted which could: have been transacted at the
ofigina] sésgion of the mesting.

17

Meabers of the Board of D;reators, oF Ay wnmuttee d&exgna:ad .by the Board, may pmlpate‘

in a meeting of the Board or committee by means of ooriferérice - telephone or gimitar
comimunications eqmpmen:t wharaby all persons part:mpatmg in the maenng cari hear: mh other,
and pasticipation m a méeting pursusnt hereto shaH oconstifute presenca in pesson at such
mesfing.

7.8 Action Taken Wi?hout 2 Megeting. Any actioh requirgd or permitted t6 bs taken at

. any meeting of the Board of Directors or any comupitiee théfeof: maj} be taken without 2 mesting
if written consent thereto is sigued by all miembers of the Board of Difectors or of much

committes, as  the vase may be, end such written consent is filed wﬂh the rmnutes of ptoseedings
of the Bosrd or commiites.

ARTICLEVII
NOMINATION AND ELE ____._0 'GF

8.1  Noningtion. Nomination for election to the Bcard of Dmmtors mzy be mede in
writing dchvm.d to the sscretary of the Asdobiation in advante ofthe armuial meeting or from the
floor &t the annyal meeting of thé members.
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B2  Election. After the Tumover Dats, election to the Board of Directors shall be by -

written ballot. At any such elsction, the members entitled to vote or their proxies inay cast, in

respect 10 each vacancy, a5 tany votss a5 they are-entitled to exercise under the provisions of

Article IV hereof. 'The persons receiving the largest mumber of votes shall be elscted.
Cumulative voting shall not be permitted. )

- 83 Commencererit cf Term of-;O ce. A director shgil =b.=1;i¢er:;.=pd_ elected at the fime.
of his.or her election, butt he ‘or she shall not be deemed to have comsrienced his or her ferm of

office of to have any of the powers or responsibilities-of 2 director until the time he accepts the

office of director either by a written dcceptance or by participating in the affairs of the

Association at a tiseting of the Board of Dirécfors.

POWERS OF THE BOARD OF DI

Thé Board of Directors shall haye the power to:

%1 Scope. Exercise for the Association all powers, duties and authority vested in or
delegated to the Association and not reserved to the membership by other provisions of these
Bylaws, the Articles of Licorporation or the Declaration,

9.2 Rules and Regulatio s and reg :
of the Common Aress and the persanal conduct of the members and their guests thereon, and to
establish fines and penelties for the infraction thercof: provided, however, that the Board of
Directors may nof, in any. event, revoke, limit, restrict, or suspend in any way, the right of any
Unit owner to use end enjoy any stréet of drive for ingress and egress.

93  Emplovmerit. - Employ (and contract with for such periods of time and on ‘sich

termis as may'be destned appropriate) agents, independent contractors, managers and employees,
and prescribe their duties and responsibilities. .

94  Records and Report
cotporate affairs of the Association and present reports thersof to the members.

95 Supervision. Bupervise all officess, agents and eimployees of the Association, and

see that their duties are properly pefformed.

9.6  Assessments. As more fully provided in the Declaration, provide for:the 'l_evying

of assessments agatiist sach Unit anid take all actiohs necessary or appropriate to callest the same:

5.7  Qenificates, Isue, or cause an approprists officer to issue, wpon written requiest
by any Unit owrier, a certificate setting forth whether 01 not an sssessmeit has been paid by such

Unit owner. A reasonsble charge may be made by the Association Tor the issusnce of these

certificates.
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98 Insurance, Procure and maintein public Hability insurance, fire and extended
coverage hizaid instance and other ihsnvande on property owned by fhie Astociation and
maintain ofiiest’s and director’s Hability insurerics, a1l with such coverages atid in such sumis as
may be deeméd appropriafe by the Board of Directors.

99 PBopding. Cause officers 4nd smployees having fiscal responsibility to bs bonded,
as the Board of Directors may deem appropriste. _

9.10 Maintenance. Cause the Commen Afeas snd other areéds to be widinfained ds
provided in the Declaration,

011 Commitices. Appoint one or more coramitiées, Any such oommittee shall be

composed of st Teast one (1) diréctor aad any other individuals as the Baard of Directors shall

designate, Mot slf members of & committee need be directors unless stherwise piovided in the

Declayition, Articles of Incorporation 6r by law. A quorim of any commitise so designated by
the Baard of Dirsctore shell b axry number of the memmbers degignated by the Bosid of Directors,
but that quarum shall not consist of less fhan one-helf (1/2) of the total niumber of members
appointed to sich commitice. The Board may designste one (1) or more individudls as altémate
mérnbers of any committes, who tay replace any absent or disqualified mefmber af any meeting
of the comimities, ' -

912 Indebtedoess of Association. Unless gtherwise prohibited by the Declazation,
bomow money and incwr indebtednéss for purptees of the Adsociation and cause fo be executed
and delivered therefor, in the Adsociation's natne, promissory notés, bonds, debentures, deeds of
trust, morigages, pledges, hypothecations or other evidences of debt and securities therefor;
provided, howevér, that the repajmient of any such indebtednesa shall not be or become the
peisonal oblization of any Unit owner or any director.

913 Parformance.. Peiform all acts afid 3o il things reqisited or pefmitted t6 be doné

by the Association by the: Declaration .or otherwisé; and perforsi all dets and do all things

peritted or required of & Bodrd of Direétirs of a not-for-profit cotporation under fie laws of the
Staié of Missowi,

MEETINGS OF MEM)

100  Anmusl Meetings. The annsl meeting of thé membérs of the Association shall be-

ield in Novettiber of cach yeas, on Such date and at such place mnd time us may be fixed by the

‘Bosrd 6f Diséetors, At the sinusl mesting, diréctors shall be elected, reports of the affiirs of the

Assogiation shell be consideted, and sny other bssinéss within the powers of the membership
may betransacted, oot

102 . ‘Special Mestings. Special tmestings of the members may be called atany time by
the presidest or by 2 maéjority of the Board of Directors, or upon written fequest of mombers

holding atlesst one-tenth (1710th) of the votes of the members,
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103 Place and Notise of Mestings. Al meefings of the menibers shall be held in Cley
County, Missourd at mich place a5 may be degignated in the notice of the mesting, Written notice

. & members shall be given by, or at the direction of, the person(s) duly
calling the meeting, by mailing 2 copy of such notics, postage prepaid, ot less than tefi (10) days
or if notice is mailed by ofbier than first class or registéred mail, thirty {30) days, nor mare than
sixty (60) days prior to such meeting to esch member entitled to vote thereat; addressed to the
member’s address list appeating on the books of the Association. Such notice shall specify the
place, dey and hour of the meefing, and, in the case of & special miesting, the putpose(s) of the
meeting. Such notice ghall be deemed to be deliveted when it is deposited it the United States
mail with postage thereon so addressed ro the member.

of each meeting of the m

104 Quoumn, The présence at a mesting, in person or by p:o;gg_;:rf mexnbers entitled to

cast af Jeast 15% of the total votes of the membership on thie specific actions shall tonsfituts &

quorum for auy-action. If, however, such quorum shall not be present or représesited af =y
mesting, the members entitled fo vote thereat shall haye the power o adjoin the meeting frim

tithe to fime, Without notice other than sinouncerient at the meeting, until & quoran shall bs

obiéined. Except as otherwise provided in thete Bylaws, the -Declaration or the Articles of
Incaiporetion or by law, & majority vote of those present ot a mesting at ‘which a guorum iy
présent shall be nacessary to transact any business entitled to be transacted by the members,

105 Prokies. At ell mestings of members, each member May vote in person or by

proxy. .All prokies shall be in writing and Hled with the sécretary of the Association before the

start of the theeting, Bvery proxy shall be revocable and shall automatically cease to be effective,
if not sooner terminated hy its teimis or revoked, npon fhe expiration of eleven (11) months from
the date of its issuance or upon conveyanse by the member of his or her Unit, whichever event
ghall oeour first, '

. ARTICLEXI
- OFEICERS AND THETR DUTIES

111" Bnumeration of Offices. The officers of the Association shall be & president, &
vice:prasident, & secrétary snd & treasurer, who shall be slected from aniong the members of the
Bosard of Directors, and such other officers as the Board of Dirattors may from tims to time elect,

112 Election of :Officors, Initially, fe officers.shall be élected by the Board of
Directors nimed in the Axticles of Incorporafion at the first mosting of that body, to serve &t the
pleasure of the Board uintil the first aninual mesfing of the Board snd wntil fhieir suocessors are
duly élested and qualified or vntil their edrlier resignation or removal.

At the first and each subsequent arinual maetmg of thé Board of Dﬁ&?‘ﬂfﬁa-ﬁ?r hewly
elected Board shall slect offlcers to serve at the pleasure of the Boerd nutil the next annusl

mesting 6f the Board and until their sucoessors are duly elected and quatified or until their earlist

resignation’or removal.
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An officer shatl be dsemed qualified when he or she enters upon the dutics of the office to
which he or-she has been elected of appointed and furnishes any bond required by-the Boazd of
Directors or these Bylaw;, but the Bosird of Directors may also reguire of such person his or her
written acceptance and profise falthfidly to discharge the duties of such office.

113  Specisl Appoinfments, The Board of Dirsctors may appoint such othér officers

and agénts as the affaits oF the Association may require, ¢ach of whom shali hold office for such

period, have such authority, and peform such dutles consistént With these Bylaws &s the Board’

may, from time to time, datmne.

114 Em@mi Any officer may be femoved from office by the Board
of Ditectors whenever, in the Board’s judgment, the best interests of the Asmc:aﬁon will be
served thefeby. -Aniy officer may resign at any time by giving written notice to. fha Board tbmugh
the. preswlent or the secretary. Such resighation shall tike effect on ‘J:he date of receipt of such
notice by the Board or at eny later date specified thercin, anid, vnless othetrwise specified therein,
the scceptanoce of such resignation shill not be necessaiy 1o make it effeetive,

115 Vacancles. A vauancy in axy office may be fllsd by, fhie Board of Dxracto:‘s pt any
time. The officer elected 10 such vacancy shall sefve for the rémaindef of the term of the officer
he or she replaces.

- 116 ‘Muitiple Offices. Any two (2) or more offices may be held by the same person,
sxcept the offices of president and secrstary.

11.7 Dufies: The duties of the oﬁicm are as follows:

 President. The president shall be the chief sxecutive officer of the Association
and shall, subject to the control of the Board of Directots, have general supmsmn,
direction and contral of the affairs and officers of the Associstion. Heor she shall preside
atall meetmgs of the membershxp and at all meetings of the Board ‘of Directors. He or

sht shall be & mfwutang ¢x -officio membér of 4ll stan&mg comnutt:ea (and sy be s’

vchng miermber of any guch comrnittee in his orher capacity gs an official appointes; as
th tasé méy b&) and shall have the genetel powers and dulies of mpnageient usually
vested in the office of president and shall heve such ofhier powers and duties 45 may be
presciibed by fhe Boas:d of Directors or these Bylaws,

,&?.Z@M The vice president shall act in the place and stead of the président

fii the event of hiis or her shdence, -inability or refusal to- act, and shall exercise and
digcherge such ofhef dities and have Such other powers a3 may be preseritiod by the

.Rodrd of Direetors,

Secretary, - The secrétary shall record the votes and keep the mimites of aII
reetings and proceedinigs of the Board of Directors and of the members, shall keep the
corporite seal; if any, of the ASsociation and affix it on all papets required fo ‘have the zeal
gifixed thereto, shiall sérve notice of meetings of the Boaydl and of the members, shell
keep approprinte current records showing the members of the Association, togsther with
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their addresses, and shall perform such other dutiés, and have such pthey powers as mey
be prescribed by the Board of Direstors or usually vested i the ofﬁee of secrstary.

“Treasurer. The tremsurer shall have responsibility forthe safeketping of the fonds
of the Association, shail kesp or cause fo be Kept full sid ateurate zccounts of Teceipts
and disburssments of the Associafion and such other books ‘of account and accounting
records as may be appropriate, snd shall perform such other duties and have such other
powers as may b preseribed by the Board of Diréctors or usiidlly vested in the office of
treasuter. The Books &f acaount énd accounting recc:rds Shkall &t all reasonable times be
open 1o mspecticm by any dirgctor.

118 g_ggmm Ofﬁcars of the Association sha‘ll not reocwc any campensahon or

salary for theif services, bt rnay be rexmhursed for their reasonable out-of: pockat expenses '

incurs&d in the performance of the duties of their offices.

AR’I‘ICLE X -
AS §E§MENT

12.1 Puposs. The essessmenits levied by the Associdtion shall ‘be used to provide
funds to cnable thie Association to exercise the powers, maintain thé improvermeiits and rendsr
the services provided for in these Bylaws, the Declaration arid the Articles of Incorporation.

122  Provisions Governing Assessments. Assessments shall be levied in the manner -
provided in the Declardtion,
ARTICLE XHI

GGKSAN RECDRDS

“The ‘oaoks and récords of the. Assomatmn shall, ot all titnés during 3 reascmable hours dnd
upon reasonable notice, be subject to inspection by, any ‘mérber for propst ‘purposes. . The
Dieclaration, Arficies of Incorporation and Bylaws of the Associanon shatl also be avalable
during reasonable hours for inspection by any metber:

ARTICLE X1V
CDRPORATE S AL

If adopted by the Board of Directors, the Association shnll have 4 corpdraie geal ina
circiilar form having inderibed thercon the name of the Aswc‘iaﬂon &nd the-words “Cm;mrate
Seil-Missoiixi”. The torporate seal Tny be used by cansing 1t or B facsumle therecf o be

. impressed or affised or reproduced or otherwise attached.
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_ ARTICLEXV
CENERAL PROVISIONS 7
51 Degositories and Checlkts, The moneys of the Association shall be. deposited in
such banks or finaricial institutions and shall be dfawn oui by checks signed in such manner 85
may be provided by rezolution adopted by the Board of Dirzctors from tims to tims:

15,1 Deposito

152 Certain Loans Prohibited. The Association shall not mrigke any loan to any officer
or director of the Association, ' '

153 Absenoe -of Person The diréétors,. officers gnd members of the

- Association shall ot be individually ot personally liable for the dehts, Aiabitities or obligations of

~the Association,

154 Ipdemuifisation. The Association shall indernriify sid advénce expenses o gach

person'who g or was an officer or directdy of the Association or g metiiber of & ¢ommiittee to the

full extént perriitted by the laws of the State of Missouri from time to time,

ARTICLE XVI
Q-MNBH_IENT

. These Bylaws ey from time to time b sltered, amended, or repesled, or new Bylaws
- may be adopted in dny of the following ways: (i) by a two-thixds (2/3) vote of the mentbers of

the Association enfitled to vote who are present et a mecting at which & quortm 18 présent, or {if)
by a thres-fourtlis (3/4) vote of the entire Board of Directors, aiid aty change so made by the

memibers fhay thereafter be further changed by three-fointhy (3/4) vote of the entire Board of

- Direstors; provided, however, that the pover of the Board of Directoré to altey, amend, or repeal
Bylaws; of to adopt new Bylaivs, may be denied as to aty Bylaws 6r portion thereof by the
members if at the time of enactmenit the meénibers $hall so expressty provide.

ARTICLE XVII

I the case of any conflict between the Articlés of Incorposation of the Association snd
thess Bylaws; the Articles'of Iricorporation shall contrl, In the case of any conflict between the

Declaratiol and these Bylaws, fhie Declaratich shall comtral,

ARTICLE Xvil

T e

FISCAL YEAR

‘The Board of Direstors shall have power to fix and from Gme to fime change the fisoal
yer of the Association, Tn the gbsencéof action by the Board of Directors, the fiscal year of the
Association shal end sach year on the date Which the Association treated 25 the closg of its first

fiscal yeay, aridil §ush tine, if any, es the fiscal yoar shall be changed by thé Board of Directors,
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ARTICLE XFX
Wé_l VER OF NOTICE

Wheriever any notice is required to be given under the. ptovwmns of the stahites of
Missouri, or of the Articles of Incorporation or of these Bylaws, a waiver thereof i in writing,

sxgned by the person or persons enhﬂed to seid Motice, whisther before or after the: time stated -

therein, shall be deemed equivalent to nofiéa, Attendénoe of a.person-at 8. meetmg shall

constitute a Waivér of rotice of such meeting, except when the pefton gttends a mecting for the

sxpresy purpose of - ob;ectmg, at thie beginning of the rheetitig, to the iransaction of any iisiness
because the meefing is not lawully ¢atled of convened. Neither ihe busifiess tobe tra.nsacfed Bt

nor the purpose of any regular or specidl mesting of the merbers, directors or merabers of a
committee of directors need bie specified in any written waiver -of nntice untess 50 required by the
Artwles of Inmrporauﬂn oF these Bylaws.

L T

not-for-proﬁt corparmon hereby certifies that the fomgmng Bylaws arethe ungmal bylaws of
such corporation adopted by the initial diréétors named in the Arficles of: Ticorporation.

Dated: Noverber 9, 2006

Namy S. Bisneh, Secrelary

1415283.1 i1

P.2i






