BYLAWS
OF
THE FAIRWAYS AT FIEBLDCREEK RANCH HOMEOWNERS ASSOCIATION, INC.

ARTICLE ONE
General Provisions

Section 1.01. Definitions.

(a) Declaration. "Declaration! shall mean The Falirwaye at
Fieldereelt Ranch Declaration of Protective Covenants, recorded on
Septembexr 21, 2000, as Document No. 2484366 of the 0fficial Records
of Washoe County, Nevada.

{b) Other Terms Deflned. Other terms used herein shall have
the meaning given Lo them in thé Declaration.

Section 1,02, Principal Office. The principal office for the
transaction of the business of the corporation shall be at such
place in Waghoe County, Nevada, as the Board of Directors may from
time to time designate.

ARTICLE TWO

Membership

Section 2.01. OQualifications, Each owner of a Lot shall be a
Member of the Agsoclation. If a Lot ig owned by more than one
owner, all such owners shall be members of the Association,
provided, however, that sgsuch Lot shall be represented by and
entitled to only one (1) vote, which shall be exerciged and cagt in
accordance with these Bylaws. Ownership of a Lot shall be the sole
qualification for membership in the Resociation.

Section 2.02. Proof of Membership. No person shall exercise any
rights of membership until satisfactory proof has been furnished to
the secretary of the Association of qualification as a Member.

Section 2.03. Transfer of Membership. The Association membership
of each owner shall be appurtenant to the Unit giving rigse to such
membership, and shall not be asgsigned, transferred, pledged,
conveyed or allenated in any way except upon the transfer of title
to the Lot, and then only to the transferee of title to the Unit.
Any transfer of title of a Ilot shall operate auvtowatically to
transfer the membership in the Association appurtenant thereto to
the new owner of the Lot.

ARTICLE IILT
Voting Rights

Section 3.01. Voting. All owners ghall be entitled to one (1)
vote for each Lot owned. When a Lot is owned by uwore than ane

person, such owners shall decide among themselves how that one voteé
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will be cast, bulk in no event shall more than one (l) vote be cast
per Lot. PFractional votes will nolk be allowed,

Section 3,02, Joint Owner Disputes. In the event that joint
owners are unable to agree amonyg themselves as to how their vote or
votes shall be case, they ghall lome their right to vote on the
matter in guegtion. If any joint owner casts a vote representing
a Lot, it will thereafter be presumed that he or she was acting
with the authority and consent of all other cwners of the Lot.

Section 3.03. Voting of Shares in Name of Corporation. Shares
standing in the name of a corporation, domestic or foreign, may be
voted or represented and all rights incident thereto may be
exerclged on behalf of the corporation by the persons described in
any of the following subdivision:

(a) Any officer of the corporation authorirzed so to do by the
bylaws of the corporation.

(b) Any persons authorized so to do by resolution of the
Baard of Directors or of the Executive Committee of the corpora-
tion.

(e} Any perxson authorized g0 Lo do by proxy or power of
attorney duly executed by the President or Vice Pregident and
Secretary or Asslstant Secretary.

Section 3.04. Proxies. Every person entitled to vote shall have
the right to do so either in person or by one or more agenlbs
authorized by a written proxy executed by such person or his duly
authorized agent and filed with the Secretary of the corporation.
A Lot owner may give a proxy only to a member of his immediale
family, a tenant of a Dot's owner who lives in the community or
another Lot's owner who resides in the community.

Section 3,05, Texm of Proxies. A proxy is not valid after the
expiration of twelve (12} months from the date of its execution,
unlepg the person executing it specifies therein the length of time
for which such proxy ls to continue in force, which in no case
shall exceed three (3) years from the date of its execution.

Section 3,06. Sugpension of Voting Rightsg. The Board shall have
the right to susepend the voting rights of any owner or owners for
a period during which any assessment owed by such owner of Member
remainsg unpaid and is delinquent.

ARTICLE IV
Meetings of Members

Section 4.01. Annual Meetings. The annual meeting of the
Agsociation ghall be held during the month of October, or such




other wmonth as the Board may determine on such date and time as
fixed by resolution of the Board.

Section 4,02, Special Meetings. Special meetings of the Members
may be called by a majority of the Board or by the president of the
Associabion. In addition, special meetings of the Members for any
lawful purpose must be promptly scheduled by the Board in response
to a written requesgt therefor signed by Members representing at
least ten percent {10%) of the total voting power of the Assocla-
tion,

Section 4.03, Notice of Meelings. Notice of all meetings of
Members shall be given in writing to Members entitled to vote by
the Secretary ox an Aspistant Secretary or other person charged
with that duty.

Section ¢.04. Method of Notice. A notice may be given by the
corporation to any Member, either perscnally ar by mail ox by other
means of wribten communication, c¢harges prepaid, addregsged tc the
Member at his addvress appearing on the books of the corporation ox
given by him to the corporation for the purpose of notice.

Section 4.05. Time of Notice. Notice of any meeting of Members
shall be sent to each Member entitled thereto, not less than ten
(10) days nor more than sixty (60) days before the meeting.

Section ¢.06. Contents of Notice. Notice of any meeting of
Members shall specify the place, the day, and the hour of the
meeting, and include a copy of the agenda {which consiste of that
required by NRS 116.3108 (3)) for the meeting.. The notice shall set
out whether any fees or assemsements will be imposed or increased by
the Association, and shall notify Members of: (1) the right to
speal to the Association, and (2} the right o have wminutes or
summary of minutes distributed to him if he pays ths cost.

Sectilon 4.07. Quorum., A guorum is present 1f pergons entitled to
cagt twenty percent (20%) of the votes that may be case forx
election of the executive board are present in person cr by proxy
at the begimning of the meeting.

Section 4.07, Notice of Adjourned Mesting. When a Memberes'
meeting ig adjourned for thirty (30) days or wmore, notice of the
adjourned wmeeting shall be given as in the case of an original
meeting. When a meeting is adjourned for legg than thirty (30)
days, 1t is nol necesgsary to give any notice of the time and place
of the adjourned meeting or of the business to bhe transacted
thereat other than by announcement at the meeting at which the
adjournment lsg taken,

\\
\\
\\




ARTICLE FIVE
Board of Nirectors

Section 5.01., Number., The affairs of the Association shall be
managed by a Board of Directors, consisting of not less than three
(3) persons. The exact number of directors shall be fixed by the
Board of Directors at the {irst meeting of the Board. The
authorized and fixed number way be changed by amendment of
amendment to these Bylaws herein,

Section 5,02, Developer's Rights. TFor the initial pericd stated
in the Section V.B. of the Declaration, The John Shaw Field
Foundation ghall control the Association. During thig period, saild
corporation, or persons designated by it, may appoint or remove
officers and members of the Board.

Section 5.03, Term of 0ffice. Subject to the Developer's Rights,
all Directors shall sexrve one vyear terms. The election of
Directors shall take place at the annual meeting of the Members.

Section 5.04. Remgval. Subject to the Developer's Righte, an
individual, director shall only be removed by a vote of two-thirds
(2/3) of the owners at a special meekbing called for that purpose.

Section 5.05. Vacangieg. A vacancy in the Board of Directors
caused by the death or resignation of a Directoxr shall be filled by
a majority of thé remaining Directors. Each Director so elected
shall hold office until hig successor ig elected at an annual,
regular, or specilal meeting of the shareholders.. The Board shall
not £1ill a vacancy on the Board dreated by the removal of a
Director, except with the vote or written consent of a majority of
the Membera,

Section 5.06. Compensation, A director shall not receive any
compensation for service rendsred to the Association; provided,
that a director may be reimbursed for actual ouk-of-pocket
expenses, whilch are approved by the Board.

Section 5.07. Delegation to Managing Bgent. The powerg of the
Board or Qfficers, as enunerated in these hylaws, may be delegated
to a managing agent by the Board of Directors.

ARTICLE VI

Nomination and Election of Directors

Sectlon 6.01. Nomination. Nominations for election to Lhe board
shall be made by:

(a) & nominating committee appointed by the Board at least
sixty (60) days prior to the annual meeting of Members;




(b) 1A petition in writing containing the written consent to
Berve ad a director of the person sought to be nominated, deliverxed
to the secretary of the Association at lease sixty (60) days prior
to the annual meeting;

(c) Any Membexr who is present in perxson, by telephone ox
proxy at the annual meeting of Members at which directors axre to be
elected.

Section 6.02. Election. Subject to Developer's rights, voting for
directors shall be by secret written ballot by those present in
person or by proxy and verbally by telephone.

ARTICLE VII
Meetings ol Directors

Section 7.01. Regular Meetings. Regular wmeetings of the Board of
Directors shall be held at least evexy ninety (80) days at such
time and place as may be fixed by the Board. Notice of the time
and place of such meeting shall be communicated to the directors
not less than ten (10) days prior ta the meeting, provided,
however, that any director may sign a waiver of notice or written
consent to heolding of the meeting, At said meetings, the Board
shall review the items required to be reviewed at least once every
ninety (90) days by NRS 116.31083(5) .

Section 7.02. Spegial Meetings. Special meetings of the Board of
Directore of the corxporation shall be called by the President, or,
1f he is absent or is unable or refuges to act, by any Vice
President or by any two Directors. The notice shall specify the
time and place of the meeting and nature of any buginess to be
sonsidered, Notice of any special meeting must be given in wrilting
to each director not lese than ten (10) days prior to the time set
for the meeting. 2 copy of the notice shall be sgerved on each
dirsctor,

Section 7.03. Notice to Members., Except in case of emergency, the
secretary shall, not leass than ten (10) days before the date of any
director's meeting, cause notice of the meeting to be given to the
Members. Such notice must be: .

(a) sent prepaid by United States Mall; or

(b} published in a newsletter or other similar publication
that is circulated to each Member.

In an emergency, the secretary or other officer shall, if
practic¢able, cause notice of the meeting to be sent prepaid by
United States Mail to the address of each member. If delivery of
the notice in this manner is impracticable, the notice must e
hand-delivered to each Lot or posted in a prominent place within
the common elements of the Asscciation,
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Section 7.04. Contents of Notlee. Notice of the meeting shall
gpecify the place, the day, and the hour of the meeting, and
include a copy of the agenda (which congiets of that reguired by
NRS 116,3108(3)} for the meeting. The notice shall set out whether
any fees or assessments will be imposed or iIncreased by the
Agsociation, and shall notify Members of: (1) the right to speak to
the Asgociation or Board {unless the Board is meeting in executive
session), and (2) the right to have minutes or summary of minutes
distributed to him if he pays the cost.

Section 7.05. Quorum. A majority of the authorized number of
Directors constitutes a guorum of the Board for the transaction of

busginess.,

Section 7.06. Majority Action. Every act or decision done ox made
by a majority of the Directors present at any meeting duly held at
which & quorum is present ig the act of the Board of Directors.

Section 7.07. Open Meetings. Regular and special wmeetings shall
be open to all Members of the Associlation; provided, however, that
the Board may limit the time for each Member to address the Board.

Section 7.08. Executive Sesggion. The Board may, with the approwval
of a majority of a gquorum, adjourn a meeting and reconvene in
executive sesgion to (a) consult with the attorney for the
Aggociation on matters relating to proposed or pending litigation
1f the contents of the discussion would be privileged; (b) discuss
and vote upon pergonnel matters; (c) discuss a violation of the
governing documents alleged to have been coumitted by Lot owner,
including, without limitation, the failure to pay an assesgsment
(excepl: as provided in NRS 116.31085(3)); and (4) orders of
businegs of gimilar mature. The nature of any businegs to he
consldered 1in executive sesmion shall first be announced in open
session.

ARTICLE RIGHT
Qfficers

Section 8.01, Number and Titles., The officers of the corporation
shall be a Pregident, a Vice President (if appointed by the Board),
a Secretary, and a Treasurer, The corporation may also have, at
the discretion of the Board of Directors, such other subordinate
officers as way be appointed; with duties defined by the Board.

Section B8.02. [Electign. Subject to the Developer's rights, the
officers of the corporation shall be elected annually by the Board
of Directors, and each shall hold his office until he shall resign
or shall be removed or otherwise disqualified to serve, or his
succeasor shall be elected and qualified.

Section B.03. Regidgnation and Removal. Subject to the Developer's
rights, any officer may be removed, either with or without cause,
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by a majority of the Directors at the time in office, at any
regular or special nmeeting of the Board, or, except in case of any
officer chosen by the Board of Directors. Any officer may resign
at any time by giving written notice Lo the Board of Directors or
to the President, ar to the Secretary of the corporation. Any such
regignation shall take effect at the date of the receipt of such
notice or at any later time specified therein; and unless otherwise
ppecified therein, the acceptance of such resignation shall not be
necegsary to make it effective, B

Section 8.04., Vacancieg. If the office of the President, Vice
President, Secretary, Treasurer, Secretary ox 'Treasurer becoues
vacant by reagon of death, resignation, removal, or otherwise, the
Board of Directors shall elect a successor who shall hold office
for the unexpired term, and until his successor is elected.

Section B8.04. Multiple Offices., The offices of gecretary and
treasurer may be held by the same person. No person shall he
appointed to more than one of any of the other offices except in
case of special offices created.,

Section 8.05,. Compensation. An officer shall not recelive any
compensation for any service réndered Lo the Asmoclation; provided,
however, that any officer may be reimbursed for actual out-of-
pocket expenses incurred in the performance of Association duties
as approved by the Board.

ARTICLE NINE

President
Section 9.01, Duties. The president shall:

{2) Preside at all meetings of the Members and the Board of
Directors,

{b} Prepare, execute, certify and record amendments to the

Declaration on behalf of the Agsociation.
P

(¢) When authorized by the Board of Directors, execute, in
the name of the corporation, deeds, conveyances, notices, leases,
checks, drafts, bills of exchange, warrants, promissory notes,
bonds, contracts and other papers and instruments in wrlting, and
unless the Board of Directors shall oxder otherxrwise by resclution,
make such contracts as the ordinary conduct of the corporation's
business wmay require,

(d) Have, gubject to bthe advice of the Board, general
superviglon of the affairs of the association.

ARTICLE TEY
Vice-President
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Section 10,01, Duties. In the absence or disability of the
President, the Vice President shall perform all the duties of the
President, and when so acting shall have all the powers of, and be
subject to all the regtrictions upon, the Presidenrk, The Vice
Presldent shall have such other powers and perform such other
duties ag from time to time may be prescribed for them regpectively
by the Board of Direcktors.

ARTICLE ELEVEN
Secretary

Section 11.01., Duties. The Secretary sghall:

(a) Certify and keep at the principal office of the corpora-
tion the original or a copy of its bylaws aa amended or otherwige
altered to date.

(b} Reep at the principal office of the corporation or such
other place ag the Board of Directorg may order, a book of wminutes
of all meetings of its Directors and Members, whether regular oxr
special, and, if special, how authorized,

(c} See that all notices are duly given in accordance with
the provisions of these bylaws or as required by law. In case of
the absence or digability of the Sacretary, or his refusal or
neglect to act, notice may be given and served by an Agsistant
Secretary or by the President or Vice President or by the Board of
Directors.

(d) Be custodian of the records and of the corporation.

(&) Keep at the principal office of the corporation a
regilster showing the names of the Members and thelr addresses.

(£) Exhibit at all reasonable times to any Direcrtors, or
Members, upon application, the bylaws and wminutes of proceedings of
the Members and Directors of the corporation,

(g) In general, perform all duties incident to the office of
Secretary, and such other duties ag from time to time may be
assigned to him or her by the Board of Directors.

ARTICLE XIXI
Section 12.01. Duties. The Treasurer shall:
{(a) Have charge and custody of, and be responeible for, all
funds and securities of the corporation, and deposit all such funds

in the name of the corporation in such banks, trust companies oxr
other depositaries as shall be selected by the Board of Directors.




(b) Receive, and give receipt for, moneys due and payable to
the corporation from any source whatsoever,

{c) Disburse or cause to be disbursed, the funds of the
corporation as may be directed by the Board of Directors, Ltaking
proper vouchers for such dlsburaements.

(d) XKeep and maintain adequate and correct accounts of Cthe
corporation!’s properties and buziness transactions, including
account of its asseta, liabilities, recelpts, digbursements, gains,
lomses, capital, surplus and shares,

(e} In general, perform all the duties incident to the office
of Treasurer and such other duties as f£rom time to time may be
aspigned to him or her by the Board of Dirsctors.

ARTICLE THIRTREN
Corporate Records

Section 13,01. Reagulred Recoxds. The corporation shall keep at
the principal office, or such other place as the Board of Directors
may order:

(a} Copies of its governing documents as last amended.
(b} Adegquate and correct records of account,

(¢) A register, showing the names of the Members and their
addresses.

{(d) Minutes of the proceedings of the Board and Members.

Section 13.02. Inspection of Records by Members. Bach wmember
shall have the right Lo inepect, copy, demand and obtain a record
of all Members' names and addresses, financlal gtatements of the
Aggociation, budgets of the Association,; and studies of regerves of
the Association required to be prepared pursuant to NRS 116.31151,
as well ap minutes of proceedings of the Directors and Members for
ahy purpose reasonably related to the Member's interests as a
Member of the Association on written demand made to the Associa-
tion. The right of inspection shall not extend to personnel
records of employees of the Association or recoxds of the Associa-
Eion relating Lo another Lot owner.

Section 13.03. Ingpegtion of Records by Directors. Every Director

shall have the absolute right at any reasonable time Lo insgpect all
books, records, documents of every kind, and the physical proper-
ties of the corporation. :
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ARTICLE FOURTEEN

Menberghip Asseggments and Lien Rights
Section 14.01. Membexrghilp Assessments. General aagsessments and

special agsesgments as provided for in the Declaration, together

with all other assessments of the members provided for in the
" Declaration shall be paid by the Members at the time, in the manner
and subject to the conditions and limitations set forth in the
Declaration, and the Board shall fix, levy, collect and enforce
such agsessments at the time, in the manner and subject Eto the
limitations set forth in the Declaration.

Section 14.02. Rules and Requlations. At a properly convened
meeting of the Board at which a quorum is present, the Board may
establish such rules and regulations for the maintenance and use
of Common Areas as it deems appropriate, so long only asg such
rules, regulations and conditions do not materially abridge rights
of Memberg set forth in the Declaration.

ARTICLE FIFTEEN
Amendments

Section 15.01., Amendment of Byvlaws, These Bylaws may be amended,
by the vote of Members entitled to exercise a majority of the
voting power of the corporation,

ARTICLE SIXTEEN

Section 16.01. Tax BExempt Status. The Board and Members shall
conduct the business of the Association in'such wanner that the
Assgociation qualify and be considered an organization exempt from
federal income taxes pursuant to Internal Revenue Code Section 528,

Section 16.02. Filing. The Board shall cause to be timely filed
any annual election for tax-exempt status as may be required under
federal or state law.

CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary of The
Fairways at Fieldcreek Ranch Homeowners Assccilation, Inc., Nevada
non-profit corporation; and

2. That the foregoing bylaws constitute the bylaws of said
corporation as duly adopted, by vote of the first Directors of this
corporation on , 2000,

W\







