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BYLAWS
OF
BIRCH HOLLOW ESTATES PROPERTY OWNERS- ASSOCIATION

Article I
Name , Membership, Applicability, and Definitions

Section A. Name. The name of the Association shall be Birch
Hollow Property Owners Association (sometimes referred to as the
“Association”), a Pennsylvania Non-Profit ‘Corporation.

Section B. membership. The Association shall have one (1)
class of membership, as provided for in the Covenants, Conditions,
and Restrictions for Birch Hollow Estates (sometimes referred to
as the “Covenants”), the terms of which are specifically
incorporated in these Bylaws by this reference, and which appear
in all deeds for properties located in Birch Hollow, Effort,
Chestnuthill Township and Polk Township, Monroe County,
Pennsylvania and in Exhibit “A” to these Bylaws. Membership is
automatic upon purchase of a lot in the Birch Hollow Community. A
member in good standing is a member who is in compliance with all
covenants, bylaws, and rules and regulations of the Association
and who has paid all dues, assessments and other charges levied by
the Association on a before the record date, 30 days prior to the
date of any meeting.

Section C. Definitions . The words used in these Bylaws
shall have the same meaning as intended in the Covenants, unless
the context shall prohibit.

Article IT
Association: Meetings, Quorum, Voting Proxies

Section A. Place of Meetings . Meetings of the Association
shall be held at the principal office of the Association or at any
other suitable place convenient to the members as may be
designated by the Board of Directors either in the Birch Hollow
Community or as convenient to the Community as possible and
practical. ' '

Section B. Annual Meetings. The date of the annual'meeﬁing
shall be set by the Board so as to occur no later than ninety (90)
days after the close of the Association’s fiscal year. Subsequent
reqular annual meetings of the members shall be held W%thln thirty
(30) days of the same day of the month of each successive year at
an hour set by the Board. The annual meeting of the members shall
be held at a date and time as set by the Board oﬁ Directors.
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Section C. Special Meetings - The President may call special
meetings . In addition, it shall be the duty of the President to
call a special meeting of the Association if so directed by
resolution of a majority of a quorum of the .Board of Directors or
upon a petition signed by at least. five (5%) percent of the total
voting power of the Association. The notice of any special meeting
shall state the date , time, place and purpose of the meeting. No
business shall be transacted at -a special meeting other than that
stated in the notice. ;

Section D. Notice of meetings. It shall be the duty of the
Secretary to mail or cause to be delivered to the owner of record
of a Community lot (or lots) a notice of each annual or special
meeting of the Association stating the purpose of the special
meeting, as well as the time and place where -it is-to be held; if
the owner wishes notice to be given at an address other than his
or her Community lot, he or she shall have designated by notice in
writing to the Secretary, the other address. The mailing or
delivering of a notice of meeting in the manner provided in this
Section shall be considered service of notice. Notices shall be
served rnot less than ten (10) days before a meéting.

Section E. Waiver of Notice. Waiver:of notice of meeting of
the members shall be deemed the equivalent of proper notice. Any
member may, in writing, waive notice of any meeting of the
members, either before or after -that meeting. Attendance at a
meeting by a member, whether in person or by proxy, shall be
deemed a waiver by the member of notice of the time , date, and
place of the meeting, unless the member specifically objects to
lack of proper notice at the time the meeting is called to order.
Attendance at a special meeting shall also be deemed a waiver of
notice of objections to convening of the meeting, of which proper
notice was not given, unless an objection is specifically raised
before any business is put to a vote.

Section F. Adjournment of Meetings. If any meetings of the
Association cannot be held because & guorum is not present, a
majority of the members in good standing who are present at that
meeting, either in person or by Proxy, may adjourn the meeting to
a time not less than five (5) nor more than thirty (30) days from
the time of the original meeting was called. At any adjourned
meeting, any business which might have been transacted at the
meeting originally called may be transacted at the adjourned
meeting. If a time and place for the adjourned meeting is not
fixed by those in attendance at the original meeting or if, for
any reason, a new date is fixed for the adjourred meeting after
adjournment, notice of the time and place of the adjourned meeting
shall be given to members in the manner prescribed for regular
meetings. ' )

The members in good standing present at a meeting at which a
quorum is present may continue to do businesg until adjournment,
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notwithstanding the withdrawal of enough members to leave less
" than a quorum. -

Section G. Voting. The voting rights of the members shall be
non-cumulative, with a member in good standing having one (1) vote
for each owned-lot. A lot with multiple owners shall only vote one
{1) vote and hold one (1) membership. :

Section H. Proxies. At all meetings of members, each member
in good standing may vote in person or by proxy. All proxies shall
be in writing and filed with the Secretary before the appointed
time of each meeting. Every proxy shall be revocable and shall
automatically cease upon (1) conveyance by the member of lot(s) in
the Community, (2) receipt of notice by the Secretary of the
-Board of the death or judicially declared incompetence of a
member, or (3) the expiration of eleven (ll) months from the date
of the proxy. '

Saction I. ggjdritg of the Group . The term “majority”

shall mean those votes, owners, or other group as the context may
indicate totaling more than fifty (50%) percent of the total
group.

Section J. Quorum . Except as otherwise provided in these
Bylaws or in the Covenants, the presence in person or by proxy of
ten (10%) per cent of the members in good standing shall
constitute a quorum at all meetings of the Association. The
members in good standing present at a meeting .at which a quorum
is present may continue to do business until adjourmment,
notwithstanding the withdrawal of enough members to leave less
than a quorum.

Section K. Conduct of Meetings . The President shall
preside over all meetings of the Association, and the Secretary
shall keep the minutes of the meeting and record ih a minute book
all resolutions adopted at the meeting, as well as a record of
all other transactions.

Section L. Action Without A Meeting . Any action which may

be taken by the vote of members at a regular or speqigl meeting,
except the election of Board members, may be taken without a
meeting if done in compliance with the Pennsylvania Nonprofit
Corporation Law, which requires a written consent to action to be
signed unanimously by all members in good standing approving the
action(s) stated in the consent. :

Article III.

Board of Directors: Number, Power, Meetings
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A. Composition and Selection -
Section 1. Governing Body; Composition . The affalrs of the

Association shall be governed by a Board of Directors. Except as
-provided in Section B of this Article, the Directors shall be
members. or spouses of members; provided, howéver, no .person and
his or her' spouse may serve on the Board at the'.same time.

Section 2. Directors During Developer Comtrol . The
Directors shall be selected by the Developer, Marketing
Technology, Inc. , acting in its sole discretion and shall serve
at the pleasure of the Developer, unless the Developer shall
earlier surrender this right to select Directors. The Directors
selected by the Developer need not be owners or residents in the
Birch Hollow Community. After the period of Developer appoxntment,
all Directors must be members of the Association.

Section 3. MNumber of Directors . The number of Directors in
the Associadtion shall be not less than five (5) nor more than nine
{%9), as the Board of Directors may from time to time determine by
resolution. The initial Board shall consist of five (5) members

and shall be ldentlfLEd in the minutes of the first meeting of the
Board.

Section 4. Nomination of Directors . Except with respect to
Directors selected by the Developer, nominations for election to
the Board of Directors shall be made by a Nominating Committee.
The Nominating Committee shall have not less than five and not
more than nine members, and shall consist of a Chairman, who shall
be a member of the Board of Directors, and at least four (4) or
more members in good standing of the Association. The Nominating
Committee shall be appointed by the Board of Directors not less
than thirty (30) days prior te each annual meeting of the members
to serve from the close of that annual meeting until the close of
the next annual meetlng, and the appointmerit shall be announced at
each annual meeting. The Nominating Committee shall make as many
nominations for election to the Board of Directors as it shall in
its discretion determine, but in mo event less than the number of
vacancies or terms to be filled. Nominations shall be permitted
from the floor. All candidates shall have a reasonable opportunity
to communicate their qualifications to the members and to solicit
votes.

Section 5, Election and Term of Office . Notwithstanding any
.other provision contained in these Bylaws:

a. At the first annual meeting of the membership after
the termination of Developer control and at each annual meeting of
the membership thereafter, Directoes shall be elected at large.
All members in good standing of the Association shall be entitled
to vote on the election of Directors.



, b. The initial terms of the Directors shall be fixed at
the.time of their election as they among themselves shall
determine. So long as there are five (5) Directors, the terms of
two (2) Directors shall be fixed at two (2) years and the terms of
three . (3) Directors shall be fixed at three (3) years. So long as
there are six or more Directors, there shall be concurrent terms
for no less than three (3) members. At the expiration of the
initial term of office of each respective member of the Board of
Directors, a successor shall be elected to serve for a term of
three (3) years. The members of the Board of Directors shall hold
office until their respective successors shall have been elected
by the Association.

‘Section 6. Removal of Directors and Vacancies . The entire
Board or an individual Director may be removed from office by a

majority vote of the Association members in good standing. In the
event of the death or resignation of a Director, his or her
Syccessor shall be selected by a majority of the remaining

members of the Board and shall serve for the unexpired term of
the predecessor. : '

Section 7. Voting Procedure for Directors . The first
election of the Board shall be conducted at the first meeting of
the Association. At that election, the members in good standing,
the Developer or their proxies may cast one (1) vote for each lot
owned in the Birch Hollow Community. The candidate receiving the
greatest number of votes shall be elected, as shall each candidate
receiving the next greatest number of votes until all Directors’
positions are filled.

B. Meetings .

Section 1. QOrganization Meetings - The first meeting of the
Board of Directors shall be held within thirty (30) days
following each annual meeting of the membership at the time and
place as shall be fixed by the Board.

Section 2. Regular Meetings . Regular meetings of the Board
of Directors may be held at the time and place as shall be
determined from time to time by a majority of the Directors, but
at least four (4) meetings shall be held during each fiscal year
with at least one (1) per quarter. Notice of the time and place
of the meeting shall be communicated to the Directors not less
than four (4) days prior to the meeting. Notice of a meeting,
however, need not be given to any Director who has signed a waiver
of notice for the meeting or a written consent to action taken by
the Board of Directors.

Section 3. Special Meetings . Special meetings of the Board
of Directors shall be held-when called by written notice signed

by the President, Vice-President or Secretary of the Association,
5
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or by any two (2) Directors. The notice shall specify. the time
and place of the meeting and the nature of any special business
to be considered. The notice shall be given to .each Director by
one of the following methods: {a) by personal delivery; (b) by
written notice by first class mail, postage prepaid; (c) by
telephone communication, either directly.to the Director or to a
person at the Director’s home or office who would reasonably be-
expected to communicate. the notice promptly to the Director; or
(d) by telegram, charges prepaid. All notices shall be given or
Sent to the Direclor’s address or telephone number as shown on. the
records of the Association. Noticés sent by first class mail
shall be deposited irito a United States mailbox at least four (4)
. days before the time set for the meeting. Notices given by
personal delivery, telephone, or telegriph shall be delivered,
telephoned, or given to the telegraph company at least seventy-
two (72) hours befors the time sct for the meeting.

. ,Section 4. Waiver of Notice . The transactions of any
meeting of the Board of Directors, however called and noticed or
wherever held, shall be as valid as though taken at a meeting duly
held after regular call and notice if (a) a quorum is present, and
(b) either before or after the meeting each of the Directors not
present signs a written waiver of notice. The waiver of notice or
consent need not specify the purpose of the meeting. Notice of a
meeting shall also be deemed given to any Director who attends the
meeting without protesting before or at its commencement about
the lack of adequate notice.

Section 5. Quorum of Board of Directors . At all meetings of

the Board of Directors, a majority of the Directors shall
constitute a quorum for the transaction of business, and the votes
of a majority of the Directors present at a meeting at which a
quorum is present shall constitute the decision of the Board of
Directors. A meeting at which a quorum is initially present may
continue to transact business, approved by at least a majority of
the required quorum for that meeting.At any adjourned meeting at’
which a quorum is present, any business which might have been
Eransacted at the meeting originally called may be transacted
without further notice.

Section 6. Compensation. No Director shall receive any
Compensation from the Association for acting as a director unless
‘approved by a majority vote of the total vote of the Association
at a regular or special meeting of the Association.

Section 7. Conduct of Meetings. The President shall
preside over all meetings of the Board of Directors,‘and the
Secretary shall keep a minute book of the Board of Directors,
recording all resolutions adopted by the board of Directors and a
record of all other transactions and proceedings occurring at all
meetings.




Section 8. Open Meetings. All meetings of the Board
shall be open to all members in good -standing,but members other
than Directors may not participate in any discussion or
deliberation ualess expressly authorized by a majority of a quorum
of the Board. '

Section 9. Executive Session. The Board may, with
approval of a majority of a quorum, adjourn a meeting and
reconvene in executive session to discuss and vote upon personnel
matters, litigation in which the Association is or may become
involved, and other orders of business of a similar nature. The
general nature of any and all business to be considered in

executive session shall first be announced in open session.

Sectlon 10. Action Without a Formal Meeting. Any action
to be taken at a meeting of the Pirectors or any action that may
be taken at a meeting of the Directors may be taken without a
meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the Directors and filed with the
Secretary of the Association.

C. Powers and Duties.

Section 1. Powers. The Board of Directors shall be
responsible for the affairs of the Association and shall have all
.0of the powers and duties necessary for the administration of the
Association's affairs and, as provided by law, including but not
limited to all powers defined in the Pennsylvania Monprofit
Corporation Law, may do all acts and things as are not by the
Covenants, Articles of Incorporation, or these Bylaws directed to
be done and exercised exclusively by the members. The Board of
Directors shall delegate to one of its members the authority to
act on behalf of the Board of Directors on all matters relating to
the-duties of the Managing Agent or Manager, if any, which
might arise between meetings of the Board of Directors. 1In
addition to the duties imposed by these Bylaws or by any
resolution of the Association that may be later adopted, the Board
of Directors shall have the power to and be responsible ror the
following, in way of explanation, but not limitation:

a. preparation and adoption of an annual budget in
which there shall be established the contribution of each owner to
the common expenses;

'b. making assessments to defray the common expenses,
establishing the means and methods of collecting the assessments,
and establishing the period of the payments of the annual
assessment (unless otherwise determined by the Board of Directors,
the annual assessment against the proportionate share of the
common expenses shall be payable in one (1) installment);

c. providing for the operation, care, upkeep,
7



maintenance, and replacement of all of the Common Area in the
Community;

d. designating, hiring, and dismissing the personnel
and/or contractors necessary for the maintenance, operation,
repair ard replacement of the Association, its property, and the
Common Area and, where appropriate, providing for the compensation
‘of personnel and/or contractors and for the purchase of equipment,

supplies, and used by the personnel in the performance of their
duties;

€. collecting tlie assessments, depositing the
proceeds of same in.a bank depository which it shall approve, and
using the proceeds to administer the Association,

making and amending rules and regulations;

g. opening of bank atcounts on behalf of the
Association and. designating the signatories required;

e h. making or contracting for the making of repairs,
additicns, and improvements to or alterations of the Cosmon Aren

in accordance with the other provisions of the Covenants and these
Bylaws after damage or destruction by fire or other casualty;

i. enforcing by legal means the provisions of the
Covenants, these Bylaws, and the rules and requlations adopted by
it and bringing any proccedings which may be instituted on hehalf
of or against the owners concerning the ‘Association;

j- obtaining and carrying insurance against
casualties and liabilities, and paying the premium costs for same;

k. paying the cost of all services rendered to
Association or its members and not chargeable to owners;

1. keeping boocks with detailed accounts of the
receipts and expenditures affecting the Association and its
administration, specifying the maihtenance and repair expenses and
any other expenses incurred. The books and vouchers detailing the
entries shall be available for examination by the owners and
mortgagees, their duly authorized agents, accountants, or
attorneys, during , business hours on working days at the time and
in a manner that shall be set and announced by- the Board of
Directors for the general knowledye of the owners. All books and
records shall be kept in accordance with generally accepted
accounting practices. '

Section 2. Management Agent.

a. The Board of Directors may employ for the

8



Association a professional management agent or agents-at a
compensation established by the Board of Directors to perform the
duties and services as the Board of Directors shall authorize.
The Doard of Direciors may delegaie Lo Lhe wanaging  dgent o
manager, subject to the Board's supervision, all of the pewers
granted to the Board of Directors by these Bylaws, otheér than the
powers set forth in subparagraphs (1), (2), (6), (7) and (9) of
Section R of this Article. - The Developer, or an affiliate.of the
Developer, may be employed as managing agent or manager,

b. No management contract may have a term in excess
of one (1) year and must permit termination by either party
without cause and without termination fee on ninety (90) days® or
less written notice.

Section 3. Accounts and Reports. The following .
management standards of performance will be followed unless the
Board by resolution specifically determines otherwise:

2. accrual accounting, as defined by generally
accepied accounting principles, shall be employed;

- b. accounting and controls should conform with
established AICPA guidelines and principles {A -segregation of
accounting duties should be maintained, and disbursements by check
shall require two (2) signatures. Cash disbursements shall be
limited to amounts of iwenty rive ($Z5.00) voilars and under.);

c. cash accounts of the Association should not be
commingled with any other accounts; except, however, that all
excess funds may be jointly invested to maximize return to the
Association so long as all books and accounts spec@ficallg
delineate the specific amounts of each account so invested.

d. no remuneration shall be accepted by the Managing
Agent from vendors, independent contractors, or others providing
goods or services to the Association, whether in the -form of
commissions, finder's fees, service fees,prizes, gifts, or
otherwise; any thing of value received shali benetit the
Association;

e. any financial or other interest whi?h the Managing
Agent may have in any firm providing goods or services to the _
Association shall be disclosed promptly to the Board of Directors;

f. quarterly financial reports shall, if possible, be
prepared for the Association containing; unless waived by Board
resolution:

(1} an Income Statement reflecting all income
9



and -expense activity for the preceding three (3) months;

(2) an Account Activity Statement reflecting all
receipts and disbursement activity f{ur the preceding three {2)
months;

{3) an Account Status Report reflecting the
status of all accounts; -

(4) a Balance sheet as ui Lhe last day of the
Association's fiscal year and an Operating Statemént for that
fiscal year, which shall be distributed within ninety (90) days
after the close of a fiscal year;

{5) a Delinquency Report listing all owners who
have been delinquent during the precediny ithiee {3} month pericd
in paying the assessments and who remain delinquent at the time of
the report and describing the status of any action to collect the
installments which remain delinquent (an assessment shall be

considered to be delinquent on the fifteenth (15th) day of the
morith}; and

.(6) an annual report consisting of the following
shall be distributed within one hundred twenty (120) days after
the close of the fiscal year: (1) a balance sheet as of the end of
the fiscal year; (2) an operating (income) statement for the
fiscal year; (3) a statement of changes in financial position for
the fiscal year; and (4) any other information reyuired Lo be
reported under the Pennsylvania Nonprofit Corporation Law. .
Ordinarily, the annual report referred to above shall be prepar
by an independent accountant for any fiscal year in which the
gross income to the Association exceeds Fifty Thousand
($50,000.00) Dollars. If the report is not prepared by an
independent accountant, it shall be accompanied by the ceriificate
of an authorized officer of the Association that the statements

were prepared without audit from the books and records of the
Association. )

Section 4. Borrowing. The Board of Directors shall have
the power to borrow money for the purpose of repair or restoration
of the Common Area without the approval of the members of the
Association; provided, however, that the Board shall obtain
membership approval for special assessments the event that the
Proposed borrowing is for the purpose modifying, improving, or
adding amenities, and the total amount of the borrowing exceeds or
would exceed five (5%) percent of the budgeted gross expenses of
the Association for that fiscal year. The Board of Directors
shall use reasonable business judgment to minimize special
assessments, if possible, for capital expenditures for replacement
of Association assets by collecting capital reserves for these
items on an annual basis.

10
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Section 5. Rights of the Association. With réspect to
the Common Area or other Association responsibilities owned, and
in accordance with the Articles of Incorporation and Bylaws of the
Asenciation, the Asgociation shall hawve +he right to contract with
any person for the performance of various duties and functions.
Without limiting the foregoing, this right shall entitle the
Association to enter into common management, operational, or other
agreements. with trusts, condominiims, cooperatives,or neighborhood
and ether homeowners or residents associations, both within and

- 2 - i .
3 Fhoard Sha Meumne - L™ aranmante chall vmmn o e vy
without the Compunity. These agr nts shall reguirc the conzent

of ‘two-thirds (2/3) of the total votes of all Directors of the
Association. )

Section 6. Hearing Procedure. The Board shall not
impose a fine, suspend voting, or ;gfringa upon any other rights

of a member or other occunant for viclationgs of rnlee unlace and

L& hadidie b T L S

a. Demand. Written demand to cease and desist from

an alleged violation shall be served upon the alleged violator
specifying:

(1) the alleged violationm; -

{Z) the action reguired to abate the violation;
and ’
(3) a time period, not less than ten (10) days,
during which the vinlation may be abated without further sanction.
if any violation is a continuing one, or a statement that any
further violation is not continuing.

b. Notice. At any time within twelve (12) months of
any demand, if the violation continues past the period allowed in
the demand for abatement withont panalty or if thae sama rile is
subsequently violated, the Board or its delegate shall serve the
violator with written notice of a hearing to be held by the
Covenants Committee in executive session. The notice shall
contain:

.
f11 =T v ==y
(] = -

(2) the time and place of the hear%ng, which
time shall not be less than ten (10) days from the giving of the
notice;

¢ -y » e T e et T I T I T N L T e 1
{2) au Luvilation Lo aliend Lhe hearing and

produce any statement, evidence, and witness on his or her behalf;
and

(4) the proposed sanction to be imposed.

¢. Hearing. The hearing shall be held in executive
11



session pursuant to this notice affording the member a reasonable
opportunity to be heard. Prior to .the effectiveness of any
sanction, notice of Committee hearing shall be forwarded by
requiar mail to the member at his or her record address, and
delivered to the residence on the lot of the member. Proof of
notice shall be deemed adequate if a copy of the notice, together
with a statement of the date and manner of delivery is entered by
the officer, Director, or agent who delivered the notice. The
notice requirement shall be deemed satisfied if the alleged
violator appears at the meeiing. The minutcs of the meeting shall
contain a written statement of the results of the hearing and the
sanction, if any, imposed. The recammended action of the
Covenants Committee shall be transmitted to the Board of Directors
for formal action. The recommendation of the Covenants Committee
shall be reviewed at a regular or special Board Meeting and
accepted, rejected or modified by thc Board of Directors. Nefice
of the Board's formal action shall be sent to the violator.

d. BAppeal. Following a hearing before the Covenants
Committee, the violator shall have the right to appeal the
decision of the Board of Directors. To perfect this right, a
written notice of appeal wusi be recgived by thc Manager,
President, or Secretary of the Association within thirty (30) days
after the mailing of the notice of the Board's formal action .
sanctioning the vioclator. '

_Section 7. Restricted Acts. The Board of Directors
shall not take any of the followiuy aciions &xcept upon sotica to
the membership at least thirty (30) days in advance of the action,
providing the membership with an opportunity for comment on or
bafore the date of the action: )

a. incurring aggregate expenditures. for capital
improvements to the Common Area iu aiay f£iscal year in cxcess o
five (5%) per cent of the budgeted gross expenses of the
Association for that fiscal year;

b. selling during any fiscal year property of the
Association having an aggregate fair market value greater than
five (5%) per cent of the budgeted gross expenses oi ihe
Assoclation for that fiscal year;

c. paying compensation to members of the Board or to
the officers of the Association for services performed in the
conduct of the Association~s business; provided, however, that the
Board may cause a member or officer to be reimbursed tor expenses
incurred in carrying on the business of the Association;

d. levy special assessments which in the aggregate
exceed five (5%) per cent of the budgeted expenses of the
= s e

r
:
r that ficcal year;
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e. fill a vacancy on the Board created by the removal
of a Director; ot

I. enter into a contract with a third person in wiich
thHe third person will furnish goods or services for the Common
Area of the Association for a term longer than one (1) year with

the following eéxceptions:

(1) a management contract,the terms of which
have beén approvea by the Federal Housing Admipistration or
Veterans Administration; ‘

(2) a contract with a public utility company, if
the rates charged for the materials or- services are regulated by
the Public Utilities Commission; provided, however, the term of
the contract shall not exceed the snhortest term for which the
supplier will contract at the requlated rate; and

(3) prepaid casualty and/or liability insurance
pPolicies of not to exceed three (3) years duration, provided that
the policy permits short range cancellation by the insured.

Article IV.

Section A. Officers. The Officers shall be a President,
Vice President, Secretary and Treasurer of the Association. The
Board of Directors may elect officers, including any one or more
Secretaries and Assistant Treasurers as it shall deem desirable,
which officers shall have the authority and perform the duties
prescribed from time to time by the Board ot Directors. Any two or
more’ offices may be held by the same person except the offices of
President and Sécretary.The President and Treasurer shall be
elected from among the members of the Board of Directors.

‘Section B. Election, Term of Office and Vacancies . The

officers of the Association shall he elected annually by the Board
of Directors at the first meeting of the Board of Directors
following each annual meeting of the members. A vacancy in any .
office arising because of death, resignation,removal, or otherwise

may be filled by the Board of Directors for the unexpired
Dortion .of the +erm.

Section C. Removal . Any officer may be removed by the
Board of Directors whenever in its judgment the best interests of
the Association will be served. ’

= B T mis

o i B b s e e £
Seciion U. Powers and Duties. The of
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ASsociation shall each have the powers and dut
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pertain to their respective offices. as well as the powers and
duties as may from time to time be conferred or imposed by the
Board of Directors.The President shall be the chief executive
officer of the Association. The Treasurer shall have piiwaiy
responsibility for the preparation of the budget and may delegate
all or part of the preparation and notification duties to a
finance committee, management agent, or both. '

Section E. Resignation. Any officer may resign at any
time by giving written notice to the Board .of. virectors, tiwe
President, or the Secretary. Any resignation shall take effect on
the date of the receipt of the notice, or at any later time
specified in the notice, and, unless otherwise specified in the

notice, acceptance of the resignation by the Board of Directors
shall not be necessary to make it effective.

: ~ Bection F. ts, Contracts S h.
etc. Rll agreements, .contracts,-deeds,. leases, checks, .and other
instruments of the Association shall be executed by at least two
(2) officers or by any other person-or persons as may be
designated by resolutions of the Board of Directors.

Article V.
Committees

Section A. General. Committees to perform any tasks and
to serve for specified periods as may be designated by a
rasolution adopted by a majority of the Directors present at a
meeting at which a quorum is .present are hereby authorized. Tiw
committees shall perform the duties and have the powers as may be
provided in the resolution. Each committee shall be composed as
required by these Bylaws and shall operate in accordance with the
terms of the resolution of the Board of Directors designating the
committes or with vmies adopted by the Board of Directors.

Section B. (Covenants Committee. The Board of Directors
shall appoint a Covenants Committee consisting of at least five
(5) and no more than seven (7) members. Acting in accordance with
the provisions of the Declaration, these Bylaws, and resolutions
e Buaid may adopt, the Covenants Committee shall be the hearing
tribuinal of the Association.

Section C. Budget Committee. The Board of Directors
shall appoint a Budget Committee consisting of at least three (3)
and no more-than five (5) members. The Committee shall be
appointed at least uiuneiy {30} days pricr to the heginning of the
new fiscal year of the Association. The Budget Committee shall

14
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assist the Board.of Directors in preparing a proposed budget for
adoption by the Board of Directors:; The membership should receive
written-notice of the proposed budget and proposed assessments at
icast forty-five {45) dayc prior to adontion hy the Reard of
Directors. The propesed budget and proposed assessments should
‘also be posted in an appropriate ldcation in the Community to
allow members to review the budget in detail.

At~ T
ke o e Y e Y . -
ification

Section A. Third Party Action Indemnification. The
Association shall have power to indemnify any person who was or is
a party or is throatensd o be made 3 party to any thraatenad.
pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact
that he or she is-or was a representative of the Association, or
is or was serving at the request of the Association directly or as
a representative of another corporation , partnership, joint
veuluce, Liusi Or other antcrpricse, againet ewpenses (incinding
attorneys' fees), judgments, fines, and amounts paid in '
settlement, actually and reasonably incurred by him or her in
connection with the action, suit or proceeding, if he or she acted
in good faith-and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the Association, and,
withh tespeci v any criminal action or proceeding, had nn

reasonable cause to believe his or her conduct was unlawful.

Section B. Derivative Acti In ification. The
Association shall have power to indemnify any person who was or is
a party, or is threatened to be made a party to any threatened,
pending or completed actiun our suit by or in the right of the
Association to procure a judgment in its favor by reason of the
fact that he or she is or was a representative of the Association
or is or was serving at the reguest of the Association directly or
as a representative of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including
.attorneys’ fées), actually ana reasonably iucusied by him or her
in connection with the defense or settlement of the action or suit
if he or she acted in good faith and in a manner he or she
reasonably believed t6 be in, or not opposed to, the best
interests of the Association. No indemnification shall be made in
respect of any claim, issue or matter, however, as to which a
person shall have been adjudged to be liable tor negiigence o
misconduct in the performance of his or her duty to the
Association unless and only to the extent that the court in which
the action or suit was brought shall determine upon application
that, despite the adjudication of liability, but in view of all
the circumstances of the case, the person is fairly and reasonably
entitled to indemnity for expenses which the court shall deem

15



proper.

' Séction C. umgwmﬂm To the extent
that a representative of this Association has been successiul ou
the merits or otherwise in defense of any actien, suit or
proceeding referred to in Section 1 or Section 2 or in defanse of .
any other claim, issue or matter in the action, ‘he or she shall be
indemnified against expenses (including attorneys’ fees) actually
and reasonahly incurred bv him or her in CO action with the

action. . '

Sectien D. Stan Jugtifiable Reliance.

1. Director as Fidueiary. A Director of the
Association shall stand in a fiduciary relation to the Association
and shall perform his or her duties as a Director, including his
or her duties as a member of any -conmittee of the Board upon which
he or shé may serve, in good faith, in a manner he or she
reasonably believes to be in the best interests of the
Association, and with the care, including reasonable inquiry,
skill and diligence as a person of ordinary prudence would use
_under similar circumstances. In performing his or her duties, a
Director shall be entitled to rely in good faith on information,
opinions. reports or statements, including financial statements
and other financial data, in each case prepared or presenced LYy
any of the following:

. a. One or more officers or employees of the
Association whom the Director reasonably believes to be reliable
and competent in the matters presented.

b. Counsel, public accountants or other persons
as to matters which the Director reasonably believes to be within
the professional or expert competence of.that person.

! ~. A committee of the Board upon which he or she
does not serve, duly designated in accordance with law, as to
matters within its designated anthority, which committee the
Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if
L= or she has knowlcdge concerning the matter in guestion that
would cause his or her reliance to be unwarranted.

) 2. Consideration of Factors. In discharging the
duties of their respective positions, the Board of .Directors,

committees of the Board and -individual Directors may, in.
considering the best inieresis of stia Accociation, congider the
effects of any action upon employees, upon suppliers and customers

: 16
-



of the Association and upon communities in which offices or other
establishments of the Assocciation are located, and all other
pertinent factors. The consideération of those factors shall not

cohstitute a violation of tiduciary duty.

3. Presumption., Absent breach of fiduciary duty,
lack of good faith or self-dealing, actions taken as a Director or
any failure to take any action shall be présumed to be in the best

interests of the Association.
Section E. : Liabili Directors:

1. General Rule. The Directors of the Association

shall -not be personally liable-for monetary damages as Directors
‘for any action taken, or apy failure to take any action, unless:

a.. The Director has breached or failed to
perform the duties of his or her office stated above; and

b. The breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness.

24 E;ggpﬁigné The provisions of Section D .of this
Artigle shall not apply to: . .

a. The responsibility or liability of a Director
pursuant to any criminal statute; or

b. The liability of a Director for the payment
of taxes pursuant to Local, State, or Federal law.

Section F. Procedure for Effecting Indemnification.

Unless ordered by a court, any indemnification under this Article

shall be made by the Association only.as authorized in the
specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she
bhas.met the apniicable standard of conduct set forth above. That
determination shall be made:

1. By the Board of Directors by a majority vote of a
quorum consisting of Directors who were not parties to the action,
suit or proceeding;

2. If.a quorum is not obtainable, or, even if
obtainable, when a majority vote of a quorum of disinterested
Directors so directs, by independent legal counsel in a written
opinion; or i

3. By the members of iLiis Association.

. 17
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_ Section G.

_1. General Rule. The indemnification and advancement

of expeﬁseSnprovided above, or by any other provisions of law

providing for indempification or advancement oOf expenses

applicable to any nonprofit corporation,.shall not be deemed
exclusive of any other rights to which a person seeking

T 3 £L malf mn men mAermmmnmand Af avnonaoe mav ha entit+led nnder
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any bylaw, agreement, vote of members or Directors or otherwise,
both as to action in his or her official capacity and as to action
in another capacity while holding that office. The Association

. may create a fund of any nature, which may, but need not be, under

the control of a trustee, or otherwise secure or insure in any
imatinna. whather arising under or
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pursuant: to this section or otherwise.

5 . ] .

2. 1r1Ccaclon 15 I / ACe .
Indemnification shall not be made in any case where the act or
failure to act giving rise to the claim for indemnification is

datermined hv a conrt +n have constituted willful misconduct or
recklessness. .

3. Grounds. Indemnification under any bylaw,
agreement, vote of members or Directors or othexwise, may be
granted- for any action taken or any failure to take any action and
mav he made whethar or not+ the Association would have the power to
indemnify the person under any other provision or law except as’
provided in this section and whether or not the indemnified
liability arises or arose from any threatened, pending or
completed action by or in the right of the Association.

Section H. Pavment of Fxnenses. Fxpenses incurred by an
Officer, Director, employee or agent in defending a civil or
criminal action, suit or proceeding may be paid by the Association
in advance of the final disposition of the action, suit or
procaading upon the raceipt of a written obligation satisfactory
to the Board by or on behalf of that person to repay these amounts

il k tha -
if It chall ultimatsly bo dotormined that he or che ig nor
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entitled.to be indemnified by the Association.
Section I. Rights to Indemnification. The

indemnification and advancement of expenses provided by or granted
pursuant to this Article shall continue as to a person who has
ceased to he a Directar, Officer, emplovee or agent and shall

‘inure to the benefit of the heirs, executors and administrators of

that person.

Section J. Power to Purchase Insurance. The Association
shall have power to purchase and maintain insurance on behalf of

aiy person whu is vl was a represantative of the Acscccliation, or
is or was serving at the request of the Association directly or as
18 '
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. a representative of another corporﬁtion; partnérship, joint

venture, trust or other enterprise against any liability asserted
against him or her and incurred that capacity, or-arising out of
Tilal sialus, wheiuss O LOT +hn Acenciation womld. have "the power

to indemnify him or her against that liability.

Article VII.
c_;i_.c:'l 3 qﬂﬁ.u_:l_{l_:'_
Section A. Fiscal Year. The initial fiscal year of the

Association shall end December 31 unless otherwise provided for by
reésolution of the Board of Directors. :

. Sective Be EBarlicgootss=e rulog. Fyrant as may be
modified by Board resolution estahlEhing modified procedures,
: es O (current edition) shall govern the conduct

of Association proceedings when not in conflict with Pennsylvania
Law, the Articles of Incorporation, the Covenants, or these
Bylaws.

) Section C. Conflicts. If there are conflicts or
inconsistencies between the provisions of Pennsylvania Law, the -
Articles.of Incorporation, the Covenants, and these Bylaws, the
provisions of Pennsylvania Law, the Covenants, the Articles of
Incorporation, and the Bylaws (in that order) shall prevail.

Section D. Books and Recoxds.

h [ s d . The

tion
Covenants and Bglaws, membership register; books of account, and
minutes of meetings of the members, the Board, and committees
shali be made availabie [ur inspecticn and conwlineg hy =y
mortgagee, member of the Association, or by t.xis or her duly
appointed representative at any reasonable time and for a purpose
reagonably related to his or her jnterest as a member at the
office of the Association or at any other place within the Birch

Hollow Community -as the Board shall prescribe.

2. Rules for Inspection. The Board shall establish
reasonable rules with respect to:

-

a. notice to be given to the custodian of the

N el -1

T Wy

b. hours and days of the week wieln dauy
inspection may be made; and :

c. payment of the cost of reproducing copies of
documents requested.

3. Inspection by Directors. Every Director shall
19
-



é

have the absolute right- at any reasonable time to inspect all
books, records, and documents of the Association and the physical

. a P, = e :
pruperiy uwaed vl cusiioilsd by the Ascoolation. The right of

inspection by a Director includes the right to make extracts and
copies of documents at the.expense of the Associatloa.

Section E. Notices. Unless otherwise provided in these
Bylaws, all notices, demands, bills, statements, or other
communivalivie uuder Less Syiaws Shadtl be in writing and chall he

deemed to have been duly given if delivered personally or if sent

. by registered or certified mail, return receipt- requested, first

class postage prepaid: .
1. if to a member, at the address which the member

nas designated in writing aund filed wiili Lhe Secretary or, if nc

address has been designated, at the address of the lot or lots of
the owner; or

2. if to the Association, the Board of Directors, or
the Managing Agent, at the principal office of the Association or
tie Maudyliuy Ayeui, il auy, uvr el any other &ddrcss oo chall be

designated by the Board of Directors. .

20



ATTICLE Viiae
Amendment

s-et.lon A genduu't. Procedurée. The Bylaws may ba
amended only by the affirmative vote (in person or by proxy)
ar written consenit of members tepresenting & majority of the
total voting power of the Association, wnich vote or CunscRL
shall élso include & majority of the votes of members in good
standing other than the Developei. The percentage of voting
pover necessary to amend a specific clause Or provision shall
not be less than the prescribed percentage or affirmative
- votes requitoﬂ for action to be tnken under that clause.

we, the unde:signud. being all of the Di:ectozs of
"Birch Hollow Bstates Ptopttty ‘Owners Association, Im:., do
.hereby ccttify .

That we are entitled to ciercise 411 of tha votiag i
.povwer of the Association: and . . . )

© That-we hereby dssent to the nylavs anduadopt thzn
.as the Bylaws of the Association.

IN WITNESS n;or, ;o have exccubcd this document
EEEE 1930.
1

this g day of-
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