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BYLAWS OF

PI NE TREE RANCH WEST ASSCCI ATI ON

A Nonprofit Corporation
Under Chapter 82 O The
Nevada Revi sed Statutes

ARTI CLE |
OFFI CES

Section 1.01. [|NCORPORATION O DECLARATION. The follow ng
provi sions of the Pine Tree Ranch West Declaration of Covenants,
Conditions and Restrictions ("Declaration"”) are incorporated
herein: Articles I,I,Il1l. A copy of the Declaration is attached
hereto as Exhibit "A".

Section 1.02. PRINCI PAL OFFI CE. The Association's principal
office shall be fixed and |ocated at such place as the Board of
Directors (the "Board") shall determne. The Board is granted
full power and authority to change said principal office from one
| ocation to anot her.

Section 1.03. OTHER OFFI CES. Branch or subordi nate
of fices may be established at any tine by the Board at any pl ace
or pl aces.

ARTI CLE 11
VEMBERSHI P

Section 2.01. CLASSES/ REGULAR MEMBERS. There shall be one
class of voting nenbers, as specified in the Declaration and

subject to the provisions on Declarant Control. Omers of |ots,
are referred to herein as "regul ar nenbers” or "nenbers"”

Section 2.02. I N TIATION FEE, VEMBERSHI P DUES AND
ASSESSMENTS.

o (a) No regular nenber shall pay any initiation fee or
periodic dues other than the assessnents specified in the
Decl arati on.

(b) Al assessnents shall be collected by the
Associ ation. Association funds shall be paid out or distributed
as authorized or directed by the Board.

(c) The Board may not wai ve the assessnents of a
regul ar nmenber on grounds of financial hardship or for any other
cause.



(d) A regular nenber whose assessnents are delinquent
shall not be in good standing and shall not be qualified to vote,
to hold office, or to participate in business neetings of the
Associ ation, and shall not be entitled to rights and privileges
of menbers until the delinquent assessnents are fully paid.

Section 2.03. PLACE OF MEETINGS. Meetings of nenbers shal
be held at such places as the Board shall designate.

Section 2.04. ANNUAL MEETI NGS. Annual neetings of nenbers
shall be held. The date and the tinme of annual neetings shall be
fixed by the Board as provided herein. Any proper business nay be
transacted at the annual neeting.

Section 2.05. CONDUCT OF MEETI NGS. The President or other
officer of the corporation shall preside as chairman at all
neetings of the nenbers. The chairman shall conduct each such
nmeeting in a businesslike and fair manner, but shall not be
obligated to follow any technical, formal or parlianmentary rules
or principles of procedure. The chairman shall have all of the
powers usually vested in the chairman of a neeting of nenbers
Wthout limting the generality of the foregoing, the chairman's
rulings on procedural matters shall be conclusive and binding on
all nmenbers, unless at the tine of a ruling, a request for a vote
is nmade by the nenbers entitled to vote, in which case the
decision of a mgjority of such nenbers shall be conclusive and
bi nding on all nenbers.

Section 2.06. PROXIES. Persons entitled to vote nay do so by
witten proxy. The form and manner of the proxy nust conpile with
NRS 82.221(2)(a) or (b).

Section 2.07. ACTI ON W THOUT M ETI NG BY WRI TTEN BALLOT.

(a) Any action which may be taken at any regular or
special neeting of the regular nenbers may be taken w thout a
neeting, provided there is satisfaction of the requirenents of
NRS 82. 326, and:

(1) The Association distributes a witten ball ot
to every regular nenber entitled to vote on
the matter;

(2) The ballot sets forth the proposed action,
provi des an opportunity to specify approval
or di sapproval of any proposal, and provides
a reasonable tinme within which to return the
ball ot to the Associ ation;

(3) The nunber of votes cast by ballot within the
time period specified equals or exceeds the
quorum required to be present at a neeting
aut hori zing the action: and



(4) The nunber of approvals equals or exceeds the
nunber of votes that would be required to
approve the matter at a neeting at which the
total nunmber of votes cast was the sane as
t he nunber of votes cast by ballot.

(b) Directors may be elected by witten ballot.

ARTI CLE 111
DI RECTCORS

Section 3.01 PONERS. Subject to limtations contained in
the Articles, these Bylaws or in the applicable Law relating to
action required to be approved by the nmenbers or by a mpjority of
all menbers, the activities and affairs of the Association shal
be conducted and all corporate powers shall be exercised by or
under the direction of the Board. The Board nmay delegate the
managenent of the activities of the corporation to any person or
persons, a nanagenent conpany or committees however conposed,
BFOVIded that the activities and affairs of the association shal

e managed and all corporate powers shall be exercised under the
ultimate direction of the Board. Wthout prejudice to such genera
powers, but subject to the same I|imtations, it 1is hereby
expressly declared that the Board shall have the follow ng powers
Ln addition to the other powers enunerated in these Bylaws and the

aw.

(a) To select and renpbve all agents and enpl oyees of
the Association, prescribe powers and duties far them as nay not
be inconsistent with law, the Articles or these Bylaws, fix their
conpensation and require from them such security, if any, for
faithful service as the Board may deem appropri ate.

(b) To conduct, nanage and control the affairs and
activities of the Association and to make such rules and
regul ations therefore not inconsistent with [aw, the Articles or
t hese Byl aws, as they may deem appropri ate.

C) To adopt, make and use a corporate seal, and to
prescribe the forns of certificates of nenbership, if any, and to
alter the form of such seal and of such certificates fromtine to
tinme as they may deem appropri ate.

_ d? To authorize the issuance of nenberships of the
corporation from time to time, upon such ternms and far such
consi deration as may be | awful.

(e) To borrow money and incur indebtedness for the
purposes of the corporation, and to cause to be executed and
delivered therefor, in the corporate nanme, prom ssory notes,
bonds, debent ures, deeds of trust, nor t gages, pl edges,
hypot hecati ons or other evidences of debt and securities.



Section 3.02. NUVMBER OF DI RECTORS AND QUALI FI CATIONS. The
nunmber of directors shall be two persons. Only regular nenbers
may serve as directors, subject to the provisions of Declarant
Control, and during the period of Declarant Control, Declarant
may desi gnate ot herw se.

Section 3.03. ELECTION AND TERM OF OFFICE. Directors shall
be el ected annually. Each elected director shall take office upon
election and shall hold office until the next annual neeting
after his election to the Board or until a successor has been
el ected and qualified. If a successor is not elected to replace a
director after his one (1) year term the director's term shall
be extended until a successor is elected.

Section 3.04. VACANC ES.

(a) Any director may resign effective upon giving
witten notice to the Chairman of the Board, the President or the
Secretary, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignation is
effective at a future time, a successor may be elected before
such tinme to take office when the resignati on becones effective.

(b) Vacancies in the Board shall be filed in the
manner prescribed for regular election, provided that such
vacancies may be filled as they occur and not on a annual basis.
Each director so elected shall hold office until the expiration
of the term of the replaced director or until such replacenent
Firector's successor has been elected and qualifies, whichever is

ater.

(c) A vacancy or vacancies in the Board shall be
deened to exist in case of the death, resignation or renoval of
any director, or if +the authorized nunber of directors is
I ncreased.

(d) The Board may declare vacant the office of a
di rector who has been declared of unsound mnd by a final order
of court, convicted of a felony, or been found by a final order
or judgnment of any court to have breached any duty arising under
the Law. The Board nay renove a director and declare vacant the
office of a director who fails to attend two consecutive Board
meetings w thout being excused by the Board. The regular nenbers
may otherwi se renove a director and declare vacant the office
with or without cause, by a two-thirds (2/3) vote, subject to the
provi si ons of Declarant control.

(e) No reduction of the authorized nunmber of directors
shall have the effect of renoving any director prior to the
expiration of the director's termof office.

(f) During the period of a vacancy, the Board shall
retain all powers to act, notwthstanding the fact that, the
Board during that period does not have three persons.



Section 3.05. PLACE OF KEEPI NG Regul ar or special neetings
of the Board shall be held at any place within or wthout the
St ate of Nevada which has been designated fromtine to tinme by the
Board. In the absence of such designation, regular neetings shal
be held at the principal office of the Association.

Section 3.06. ANNUAL MEETI NGS. The Board shall hold an
annual neeting for the purpose of organization, and the
transaction of other business. Annual neetings of the Board nay be
heldhon such dates and at such tinme as may be fixed by the Board
or the Law.

Section 3.07. REGULAR MEETI NGS. Regul ar neetings of the
Board nay be held on such dates and at such tines as may be fixed
by t he Board.

Section 3.08. SPECI AL MEETI NGS. Speci al neetings of the
Board for any purpose or purposes nmay be called at any tine by the
President or any three directors.

Section 3.09. NOTI CE. Annual and special neetings of the
Board shall be held upon at least ten (10) days' notice by first-
class mail.

Any such notice shall be addressed or delivered, to each
director at such director's address as it is shown upon the
records of the Association or as may have been given to the
Association by the director for purposes of notice or if such
address is not shown or such records or is not readily
ascertainable, at the place in which the neetings of the directors
are regularly held. Notice by nmail shall be deened to have been
given at the tine a witten notice is deposited in the United
States mails, postage prepaid. Any other witten notice shall be
deened to have been given at the tinme it is personally delivered
to the recipient or is delivered to a comon carrier for
transm ssi on.

Section 3.10. QUORUM Si xty-six percent (66% of the
directors in office constitutes a guorun1 of the Board for the
transaction of business, except to adjourn as provided in Section
3.13. Every act or decision done or nmade by a mmjority of the
directors present at a neeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a
greater nunber required by law or by the Articles, except as
provided in the next sentence. A neeting at which a quorum is
Initially pr esent ma conti nue to t ransact busi ness
notwi thstanding the w thdrawal of directors, if any action taken
'S ?pproved by at least a majority of the required quorumfor such
nmeet 1 ng.

Section 3.11. PARTI Cl PATION IN NMEETINGS BY CONFERENCE
TELEPHONE. Menbers of the Board may participate in a neeting of
the Board, or a commttee neeting, through use of a conference
tel ephone or simlar conmunications equipnent, so long as all
menbers participating in such nmeeting can hear one anot her.



Section 3.12. WAI VER OF NOTI CE. Notice of a neeting need not be
given to any director who signs a waiver of notice or a witten
consent to holding the neeting or an approval of the mnutes
t hereof, whether before or after the neeting, or who attends the
meeting wthout protesting, prior thereto or at its commencenent,
the | ack of notice to such director. Al such waivers, consent and
approval s shall be filed with the corporate records or nmade a part
of the mnutes of the neetings.

Section 3.13. ADJOURNVENT. A majority of the directors
present, whether or not a quorum is present, may adjourn any
directors' neeting to another time and place. Notice of the tine
and place of holding an adjourned neeting need not be given to
absent directors if the tinme and place be fixed at the neeting
adj ourned, except as provided in the next sentence. If the neeting
is adjourned for nore than twenty-four (24) hours, reasonable
notice of any adjournnment to another time or place shall be given
prior to the time the adjourned neeting is reconvened to the
directors who were not present at the time of the adjournnent.

Section 3.14. RI GATS OF | NSPECTI ON. Every director shal
have the absolute right at any reasonable tine to i nspect and coEy
all books, records and docunents of every kind and to inspect the
physi cal properties of the corporation.

Section 3.15. EXECUTIVE COMM TTEE. The Associ ation may have
an executive commttee which, except when the Board is in session,
and except as its powers may be otherwise |[imted by the Board,
shall have and nmay exercise the powers of the Board in the
managenent of the business and affairs of the association, and may
aut hori ze the seal of the Association to be affixed to all papers
which may require it. The executive commttee shall also have the

ower of general supervision, managenent, and control of the
usi ness of the Association and over 1ts several enployees.

The executive committee shall be conposed of the President,
the Secretary, and the Treasurer. A mgjority of all the nmenbers of
the executive conmttee may determne its rules of procedure
unless the Board shall otherwi se provide. The President shal
conduct all neetings of the executive commttee or, in his
absence, the Secretary.

Any action which under the provisions of the Law may be taken
at a nmeeting of the executive committee, nmay be taken w thout
meeting if authorized by a witing signed by all nenbers of the
executive commttee who would be entitled to vote at a neeting for
such purpose and filed with the Secretary of the corporation.

Section 3.16. STANDING OR SPECIAL COW TTEES. In the event
that the Board determ nes that the managenent of the Association
woul d be benefited by the establishnment of one or nore standing or
special commttees In addition to the executive commttee, the
Board may fromtinme to tine establish one or nore such commttees.
The establishnment of a standing or special conmttee shall be
effected by a resolution of the Board approved by the vote of the



majority of the directors then in office, which specifically sets
forth the powers and duties delegated to such conmttee. Each such
conmittee shall consist of two or nore directors and shall be
presided over by a director selected by the Board. The term
"standing committee” or “"special committee” shall nmean any
commttee appointed by the Board which is authorized by specific
del egation, w thout further Board action, to make and i npl enent,

wi th some degree of discretion, decisions of the Board pursuant to
gui delines established by the Board. Notice of, and procedures
for, meetings of standing or special comttees shall be as
prescribed by the chairman of each such standing or special

commttee, and neetings of standing or special commttees nay be
called by the Board or the chairman of the standing or specia

comm ttee.

Section 3.17. LIMJTATIONS UPON COWM TTEES OF THE BOARD. No
coonmittee of the Board shall have any of the authority of the
Board with respect to:

(a) the approval of any action for which the Law al so
requi res approval of the nmenbers or approval of a
majority of all nenbers;

(b) the filling of vacancies on the Board or on any
commttee which has the authority of the Board;

(c) the fixing of conpensation of the directors for
serving on the Board or on any conmmttee which has
the authority of the Board;

(d) the anendnent or repeal of Bylaws or the adoption
of new Byl aws;

(e) the anmendnent or repeal of any resolution of the
Board which by its express terns is not so
anendabl e or repeal abl e;

(f) the appointnent of other conmittees of the Board
or the nenbers thereof if such conmttee will have
the authority of the Board; or

(g) the expenditure of corporate funds to support a
nom nee for director after there are nore people
nom nated for director than can be el ected.

Section 3.18. ADVI SORY COW TTEES. The Chairman of the
Board, the Board, the executive commttee or the President my
fromtine to tine appoint such advisory conmittees as it deens
appropriate, consisting of directors or persons who are not
directors, but such advisory conmttees shall not be deened
commttees having the authority of the Board and shall not
exerci se any powers of the Board. Notice of, and procedures for
nmeetings of advisory commttees shall be as prescribed by the
chai rman of each such advisory commttee, and neetings of advisory
conmittees



may be called by the Chairman of the Board, the Board, the
executive conmttee, the President or the chairman of the
advi sory conmm ttee.

Section 3.19. ACTION BY CONSENT. Any action of a majority of
the Board, although not at a regularly convened neeting, if
assented to in witing by all of the nenbers of the Board, shal
be as valid and as effective in all respects as if passed by the
Board in a neeting.

ARTI CLE 1V
OFFI CERS
Section 4.01. OFFI CERS. The officers of the Association
shal | be a President, a Secretary and a Treasurer. The

Association may also have, at the discretion of the Board, such
other officers as may be deened advisable by the Board. Any
nunber of offices may be held by the same person. Only regul ar
menbers may be officers, unless during the period of Declarant
Control, Declarant designates otherw se.

Section 4.02. ELECTION AND TERM OF OFFICE. The officers of
the Association shall be elected by the Board for annual terns.
If at the end of an annual term a replacenent for an officer is
not elected or appointed, the officer shall hold the office until
a replacenent is elected or appointed.

Section 4.03. REMOVAL AND RESIGNATION. Any officer may be
renmoved, either with or wthout cause, wth the approval of
majority of the Board.

Any officer may resign at any tine by giving witten notice
to the Board. Any such resignation shall take effect at the date
of the receipt of such notice or at any later time specified
therein and, unless otherwi se specified therein, the acceptance
of such resignation shall not be necessary to nmake it effective.

Section 4.04. VACANCIES. A vacancy in any office because of
death, resignation, renoval or any other cause shall be filled in
the manner prescribed in these Bylaws for regular election or
appoi ntnent to such office, provided that such vacancies shall be
filled as they occur and not on an annual basis.

Section 4.05. PRESIDENT. Subject to such powers, if any, as
may be given by the Board to the Chairman of the Board, if there
be such an officer, the President is the chief executive officer
of the Association and has, subject to the control of the Board,
general supervision, direction and control of the business and
officers of the Association. The President shall preside at all
neetings of the nenbers and, in the absence of the Chairman of
the Board, or if there be none, at all neetings of the Board. The
Presi dent has the general powers and duties of managenent usually
vested in the office of president of a corporation and such other
powers and duties as may be prescribed by the Board.



Section 4.06. VICE PRESIDENTS. The Association nay have one
or nore Vice-Presidents. The Vice-Presidents shall have such
powers and perform such duties as from tine to tinme may be
prescri bed for themrespectively by the Board.

Section 4.07. SECRETARY. The Secretary shall keep or cause to
be kept, at the principal office or such other place as the Board
may order, a book of mnutes of all neetings of nenbers, the Board
and its commttees, with the tine and place of holding, whether
regular or special, and if special, how authorized, the notice
thereof given, the nanes of those present at Board and comm ttee
neeti ngs, the nunber of nenbers present or represented at nenbers
meetings, and the proceedings thereof. The Secretary shall keep
or cause to be kept, at the principal office in the State of
Nevada the original or a copy of the Association's Articles and
any ot her docunents required by |aw.

The Secretary shall give, or cause to be given, notice of al
nmeetings of the nenbers and of the Board and any commttees
thereof required by these Bylaws or by law to be given, shall keep
the seal of the Association in safe custody, and shall have such
ohher pogers and perform such other duties as may be prescri bed by
t he Board.

Section 4. 08 TREASURER The Treasurer shall keep and
mai ntai n, or cause to be kept and nai ntai ned, adequate and correct
accounts of the properties and business transaction of the
Associ ation, and shall send or cause to be sent to the regular
menbers of the corporation such financial statenments and reports
as are by law or be these Bylaws required to be sent to them The
books of account shall at all tinmes be open to inspection by any
director. The Treasurer shall reconcile the books of the
Affpciation on a yearly basis and whenever a new President takes
of fi ce.

The Treasurer shall deposit, or cause to be deposited, all
noneys and other valuables I1n the nane and to the credit of the
Association with such depositories as may be designated by the
Board. The Treasurer shall disburse the funds of the corporation
as may be ordered by the Board, shall render to the Board periodic
financial statenments, as requested. In addition, the Treasurer
shal |l have such other powers and perform such other duties as may
be prescribed by the Board.

ARTI CLE V
OTHER PROVI SI ONS

Section 5.01. |INSPECTION OF ARTICLES AND BYLAWS. The Asso-
ciation shall keep in its principal office in the State of Nevada
a copy of its Articles and of these Bylaws, as anended to date
whi ch shall be open to inspection by the regular nenbers at all
reasonabl e tinmes during office hours.



Secti on 5. 02. REPRESENTATI ON OF SHARES OF OTHER
CORPORATI ONS. = The President, or any other officers authorized by
the Board or the President, are each authorized to vote, represent
and exercise on behalf of the Association all right incident to
any and all shares of any other corporation or corporations
standing in the nanme of the Association. The authority herein
granted may be exercised either by any such officer in person or
by any other person authorized so to do by proxy or power of
attorney duly executed by said officer.

Section 5.03. CONSTRUCTI ON AND DEFI NI TI ONS. Unl ess the
context otherwise requires, the general provisions, rules of
construction and definitions of Nevada |aw shall govern the

construction of these Byl aws.

Section 5.04. AMENDMENTS. These Byl aws may be anended or
repeal ed by approval of 75% of the regular nenbers. Any anendnment
of a provision of the Declaration incorporated herein shall be
deened to al so be an anmendnent of these Byl aws.

Section 5.05. MAI NTENANCE OF CORPORATE RECORDS. The
accounti ng books, records, mnutes of proceedings of the regular
menbers, the Board and the executive commttee shall be kept at
such place or places designhated by the Board or, in the absence of
such designation, at the principal business office of the
Associ ation. The mnutes shall be kept in witten or typed form
and the accounting books and records shall be kept either in
witten or typed form or in any other form capable of being
converted into witten, typed or printed form

Section 5.06 | NDEMNI FI CATI ON. The Association shall, to
the maxi mum extent permtted by the Law, have the power to
indemnify its officers, directors and other agents against
expenses, judgnents, fines, settlenents and ot her anmounts actually
and reasonably incurred in connection with any proceeding arising
by reason of the fact that any such person is or was an officer
director or agent of the Association and shall have the power to
advance to such persons expenses incurred in defending any such
pr oceedi ngs.
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CERTIFICATION

| hereby certify that the foregoing Bylaws were validly
adopted at a neeting of the regular nenbers on the 26th day of
Cct ober 1994, and are the current Bylaws of the Association.

2

Secreta?/

Acknowledged:
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