BY-LAWS

of

SEGO PRAIRIE FARMS HOMEOWNER’S ASSOCIATION, INC.

ARTICLE I

NAME AND LOCATION


The name of the Association is Sego Prairie Farms Homeowner’s Association, Inc.  (hereinafter referred to as “the Association” or “SPFHOA,” or “HOA”)  The principal office of the corporation shall be located at the residence of the President of the Association.  The mailing address of the Association is P.O. Box 539, Kuna, ID 83634.  The official website URL is http//:www.segoprairie.org.
ARTICLE II

DEFINITIONS

2.1 Same as Declaration.  Except as otherwise defined herein, all terms appearing herein initially capitalized shall have the same meanings as are applied to such terms in the Declaration including, without limitation, “Articles”, “Assessments”, “Association”, “Board”, “Building Lot”, “Bylaws”, “Common Area”, “Grantor”, “Member”, “Owner” and “Property.”
2.2 Association Rules.  “Association Rules” shall mean those rules and regulations promulgated by the Association governing conduct upon the use of the Property under the jurisdiction or control of the Association, the imposition of fines and forfeitures for violation of Association Rules and Regulations, and procedural matters for use in the conduct of business of the Association.

2.3 Committee.  “Committee” shall mean the Architectural Committee described in Article VI of the Covenants, Conditions, and Restrictions for Sego Prairie Farms Subdivision.

2.4 Declaration and/or Covenants, Conditions, and Restrictions.  “Declaration” and/or “Covenants, Conditions, and Restrictions” shall refer to the Declaration of Covenants, Conditions, and Restrictions for Sego Prairie Farms Subdivision, dated January 20, 2000 as amended from time to time.

ARTICLE III

MEETING OF MEMBERS

3.1 Annual Meeting.  Each year the Association shall hold at least one meeting of the Members.  Such meeting shall occur no earlier than April 1 and no later than May 31 each year.  
3.2 Place.  All meetings shall be held within the Property or as close thereto as practical at a reasonable place selected by the Board.
3.3 Attendance.  Only Members shall be entitled to attend Association meetings, and all other persons may be excluded, notwithstanding, counsel for the Association or other guests deemed beneficial are not to be excluded.
3.4 Special Meeting.  Special meetings of the members may be called at any time by the President or by the Board, or upon written request of a percentage of the members equal to a quorum.

3.5 Notice of Meeting.  Written notice for all Association meetings, regular or special, shall be given by regular mail to all Members, and any person in possession of a Building Lot, not less than ten (10) days nor more than thirty (30) days before the meeting.  Such notice shall be addressed to the member’s address last appearing on the books of the Association.  The notice shall set forth the place, date and hour of the meeting and the nature of the business to be conducted.  

3.6 Quorum.  The presence at any meeting in person or by proxy of the Members representing at least thirty percent (30%) of the total of all Members, shall constitute a quorum, except as otherwise provided in the Articles of Incorporation, the Covenants Conditions and Restrictions or these By-Laws.
3.6.1 If any meeting cannot be held because a quorum is not present, the Members present may adjourn the meeting to a time not less than ten (10) days nor more than thirty (30) days from the time the original meeting was scheduled.  A second meeting may be called as the result of such an adjournment, provided notice is given as provided above.  At any such meeting properly called, the presence of any Member shall constitute a quorum.

3.7 Proxies.  At all meetings of members, each member may vote in person or by proxy.  All proxies shall be in writing and filed with the Secretary.  Every proxy shall be revocable prior to the ballot being counted and shall automatically cease upon conveyance of ownership of property by an owner.

ARTICLE IV

BOARD OF DIRECTORS

4.1 Number.  A Board consisting of an odd number of directors, three or more, shall manage the affairs of the Association.

4.2 Nomination.  Nomination for election to the Board shall be made from the floor at each annual meeting of members.  The members shall make as many nominations for election to the Board as it shall determine, but not less than the number of vacancies that are to be filled.

4.3 Election.  Election to the Board shall be by written ballot vote.  At each election, the members or their proxies may cast, in respect to each vacancy.  Each Class A member shall be entitled to cast one (1) vote for each building lot owned.  The persons receiving the largest number of votes shall be elected.

4.4 Term.  Board members shall be elected for a term of one year.  Board members may be elected to consecutive terms.

4.5 Removal.  Any director may be removed from the Board, with just cause, by a majority vote of the members of the Association.
4.6 Vacancies.  A vacancy in any office may be filled by appointment by the Board.  In the event of death, resignation, or removal of a director, a successor filling the vacancy shall serve for the unexpired term of the director.
4.7 Compensation.  Directors shall receive no compensation of any kind for any service rendered to the Association; however, a director may receive reimbursement for actual expenses incurred in the performances of duties as a director.  Directors shall be ineligible during their terms for any kind of compensation, service contracts, or prizes awarded by the Association.
4.8 Action Taken Without a Meeting.  The directors shall have the right to take any action in the absence of a meeting that they could take at a meeting by obtaining the written approval of all the directors.  Any action taken in this manner shall have the same effect as though taken at a meeting of the directors.
4.9 Voting Among Directors.  Directors shall vote among themselves upon matters of importance, and each director shall have one equal vote.  No director shall be granted a veto vote.
ARTICLE V

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

5.1 Powers.  The Board shall have power to: 

a. Adopt and publish rules and regulations which shall be put to vote and passed by the majority of a quorum as set forth in the Covenants, Conditions and Restrictions to govern the use of common areas and facilities and the personal conduct of the members and their guests, and to establish penalties for infraction of the rules and regulations it sets, and collect fees and recover costs associated with the actual infraction and/or damages.

b. Suspend the voting rights and right to use the common areas and facilities of a member during any period in which a member shall be in default in the payment of any assessment levied by the Association.  Such rights may only be suspended after notice and hearing, for a period not to exceed 30 days for infraction of published rules and regulations.

c. Exercise all powers, duties and authority vested in or delegated to the Association and not reserved to the members by other provisions of the By-Laws, the Articles of Incorporation, or the Covenants Conditions and Restrictions.

d. Declare the office of a member of the Board to be vacant in the event such member is absent from three consecutive regular meetings of the Board of Directors.

e. In accordance with the Covenants, Conditions and Restrictions Articles 5.5.1, 5.5.2.1, and 8.2.1, hire an independent contractor, or such other contractors as necessary and to prescribe their duties.

5.2 Duties.  Duties of the Board of Directors shall be to:

a. Keep a complete record of all its acts.

b. Supervise officers, agents, employees, contractors of the Association

c. In accordance with Article 5.7 of the Covenants, Conditions and Restrictions, prepare financial statements for the prior calendar year and distribute by U.S. Postal Service.

d. In accordance with the Covenants, Conditions and Restrictions Special Notice and Quorum requirements, notice a change in the amount of the annual assessment against all lots at least thirty days in advance of each annual assessment period.

e. Send written notice of each assessment to every owner subject thereto at least thirty days in advance of each annual assessment due date.

f. Foreclose the lien against any property for which assessments are not paid within thirty days after the due date or bring an action at law against the owner obligated to pay the assessment.

g. Secure and maintain adequate liability and hazard insurance on property owned by the Association.

h. Cause all officers, agents, employees, and contractors of the Association to be covered by bonds and liability and hazard insurance, as it may consider appropriate.

ARTICLE VI

OFFICERS AND THEIR DUTIES

6.1 Enumeration of Officers.  The officers of the Association shall be a President, a Vice President, a Secretary, and a Treasurer and such other directors as the Board may from time to time appoint.  The same person may hold the offices of Secretary and Treasurer.
6.2 Resignation.  Any officer may resign at any time giving written notice to the Board.  A resignation shall take effect on the date of receipt of the notice or at any later time specific in the notice of resignation.
6.3 Duties.  The duties of the officers are as follows:
a. The President shall be the chief executive officer of the Association and shall administer and carry out the day to day operations of the Association as shall be directed by the Board, shall preside at all meetings of the Board, shall see that orders and resolutions of the Board are carried out, shall take immediate action on grievances from Association members, shall sign all leases, mortgages, deeds, and other written instruments and may sign all checks and promissory notes.  The President shall also be the registered agent as filed with the office of the Idaho Secretary of State.

b. The Vice President shall act in the absence, inability, or refusal of the President to act, may sign all checks, and shall discharge such other duties as required by the Board or the President.

c. The Secretary shall be the official record keeper of the Association, shall keep the minutes of all meetings and proceeding of the Board and of the members, serve notice of meetings, keep appropriate and current record, may co-sign all checks, and perform other duties as required by the Board or the President.
d. The Treasurer shall receive and deposit all moneys of the Association, disburse such funds, may co-sign all promissory notes, keep accurate and current financial books of accounts, prepare and publish an annual budget, statement of revenue and expense, may co-sign all checks, and perform other duties as required by the Board or the President.
1. The Treasurer must obtain the signature of the President or the Vice President, or the co-signature of the Secretary on all disbursements of funds.
2. Disbursement of funds.  The following guidelines shall be strictly adhered to in order that financial documents related to disbursements can be logically referenced:
i. Funds shall only be dispersed in the form of a check.

ii. Checks must be completed in triplicate (original plus two duplicate vouchers).

iii. The first part, the check, is to be tendered to the payee.

iv. One duplicate check voucher is to be attached to the invoice or statement (if available) and filed accordingly.  This copy is disposed of with the document to which it is attached in accordance with the retention schedule.
v. One duplicate check voucher is to be filed sequentially with all other duplicate check vouchers in a separate file.  This copy is permanently retained.
3. Official records, receipts, vouchers, and all other documents are required to be filed and shall be surrendered to the Secretary for proper disposition.  Reference copies may be indefinitely retained by the Treasurer and may be destroyed at will when no longer useful.

e. Such other officers elected by the members of the Association shall have duties as determined by the Board and which may include any of the duties identified above.

ARTICLE VII

BOOKS AND RECORDS

The books, records, and papers of the Association shall be available and open for inspection by any member within a reasonable time of a request.  Copies of any records shall be made at the prevailing cost for copies at the time a request for copies is made.

ARTICLE VIII

AMENDMENTS

Amendments to these By-Laws may be made at any time at a regular or special meeting of the members by a vote of a majority of a quorum of members present, in person, or by proxy.

ARTICLE IX

MISCELLANEOUS

9.1 Conflicts.  In the event of a conflict between the Articles of Incorporation, the Declaration of Covenants, Conditions and Restrictions, or these By-Laws, the Declaration of Covenants, Conditions and Restrictions shall in all cases control.

9.2 Fiscal Year.  The fiscal year for the Association shall begin on the first day of January and end on the 31st day of December of each year.
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