BY- LAWS
OF

WALNUT HI LL OF ABI NGTON COVMUNI TY ASSCCI ATI ON,
A PENNSYLVANI A NON- PROFI T CORPORATI ON

ARTI CLE |

APPLI CABI LI TY; RULES OF | NTERPRETATI ON

Section 1.1 Applicability. These By-Laws shall relate
solely to the property called Walnut Hill |ocated in Abington
Townshi p, Mntgonmery County, PA, nore fully described in a
Decl arati on of Covenants, Easenents and Restrictions of Wal nut
Hill, a Planned Community, which has been recorded in the Ofice
for Recording of Deeds at Deed Book , Page

Section 1.2 Rules of Interpretation. The follow ng

rules of interpretation shall be used in construing these By-
Laws:

(a) The terms used in these By-Laws shall have
t he sanme neani ngs as provided in the Decl aration.

(b) These By-Laws are supplenentary to the
Declaration and to the Articles of Incorporation, and any
provision of these By-Laws which conflict wth or are
i nconsi st ent with the Declaration or the Articles of
| ncorporation shall be void.

(c) The Association shall be governed by the
provi sions of the Non-Profit Corporation Law of 1988 of the
Commonweal th of Pennsylvania as my be anended from tine to
tinme.

ARTI CLE 11
OFFI CE

Section 2.1 Ofices. The registered office of the
Association shall be 1120 Bethlehem Pike, Spring House, PA
19477. The Associ ation may al so have offices at other places as
the Board of Directors my from time to time select, and
meetings of the Menbers and Board of Directors nay be held at
pl aces designated by the Board of Directors.

ARTI CLE 111



PURPOSES

Section 3.1 Association Purposes. The purpose of the
Association is to exercise the powers of owning, naintaining and
admnistrating the Comopn Areas and Maintenance Areas,
adm nistrating and enforcing the covenant easenents and
restrictions set forth in the Declaration, collecting and
di sbursing the Assessnents specified in the Declaration,
pronoting the recreation, health, safety and welfare of the
Owners and occupants of Dwellings and Lots on the Property. The
Associ ati on does not contenpl ate pecuniary gain or profit toits
Member s.

ARTI CLE IV
CORPORATE NAME AND SEAL

Section 4.1 Seal . The corporate seal shall have
inscribed thereon the nanme of the Association, the year of its
organi zation, and the words, "Corporate Seal, Pennsylvania".

Section 4.2 Nane. The nanme of the Association is
Wal nut Hi Il of Abington Conmunity Associ ati on.

ARTI CLE V
MEMBERSHI P/ MEETI NGS OF MEMBERS
Section 5.1

(a) Menbers. Menbers shall include the Decl arant
and all Omers. Menbership shall be mandatory and appurtenant
to ownership of each Lot and shall not be assigned, transferred,
pl edged, hypot hecated, conveyed or alienated in any way except
as provided in the Declaration.

(b) Member's Rights and Duti es. Each Menber
shall have the rights, duties and obligations set forth in the
Decl aration and the By-Laws.

(c) Voting Rights. The Association shall have
two classes of voting menbershi p:

(1) Cass A Menbers: Each Lot Owner shal
be a Class A Menber of the Association. Said Cass A Menbership
shall be appurtenant to ownership of a Lot and shall not be
sever abl e.



(2) Class B Menbers: Declarant shall be the
sole Class B Menber. Class B Menbership shall cease and
term nate upon the earlier of: (a) the delivery by Decl arant
to the Association of witten notice that Declarant irrevocably
term nates and cancels the Class B Menbership or (b) seven (7)
years after the conveyance by the Declarant in the ordinary
course of business of the last Lot and Dwelling to an ultimte
purchaser other than Declarant. The Class B Menbership of the
Decl arant shall be assignable by Declarant to one or nore
| enders, nortgagees or financial institutions which advance
noni es to the Declarant in connection with the Project.

Section 5.2 Voting.

(a) Class A Menbers shall be entitled to one (1)
vote for each Lot owned by such Menber. |If the Omer is two or
nmore persons or legal entities, the voting for such Lot shall be
exerci sed as these persons or legal entities anong thensel ves
determ ne. Any dispute as to the exercise of that vote between
or anong the persons or entities entitled to cast that vote
shall be resolved by arbitration pursuant to the rules of the
American Arbitration Association. |In no event shall nore than
one (1) vote be cast with respect to any one Lot. The Menbers
shall not have the right to cunulate their votes for any
pur pose.

(b) The Class B Menber shall be entitled to
fifty-six (56) votes less than one (1) vote for each Lot which
ahs been conveyed to an Oaner.

Section 5.3 Assessnent Obligation. The rights of
Cl ass A nenbership are subject to the paynment of the Assessnents
| evied by the Association. The obligation for such Assessnents
is inmposed agai nst each Owmer and Class A Menber and becones a
lien upon the Lot against which such Assessnents are made as
provided in the Declaration.

Section 5.5 Quorum A neeting of Menbers duly called
shall not be organized for the transaction of business unless a
quorumis present. The presence, either in person or by proxy,
of the Menbers holding at |east twenty-five percent (25% of the
votes in the Association shall constitute a quorum at all
nmeetings of the Menmbers for the transaction of business except
as may be otherw se provided by law or by the Articles of
I ncorporation. The Menbers present at a duly organi zed neeting
can continue to do business until adjournment, notw thstanding
wi t hdrawal of enough Menmbers to | eave | ess than a quorum  Any
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action which may be taken at a neeting of the Menbers or of a
class of Menmbers may be taken without a neeting if a consent or
consents in witing setting forth the action so taken shall be
signed by all Menbers who would be entitled to vote at a neeting
for such purpose and shall be filed with the Secretary of the
Associ ati on.

Section 5.6 Annual Meeting. The annual neeting of the
Associ ation shall be held on the first business day in March in
each year at 10:00 a.m or at such other tinme and date as the
Board of Directors may determ ne, but not |ess than twelve (12)
days or nmore than sixty (60) days after the end of the
Associ ation's fiscal year.

Section 5.7 Special Meeting. A special neeting of the
Associ ation for any purpose may be called at any tine by the
Declarant (for so long as the Class B Menbership exists), the
President or any two (2) or nmore Directors, or upon witten
request of twenty-five percent (25% of the Class A Menbership.

Section 5.8 Notice. Notice of any annual or speci al
nmeeting of the Association shall be given to the Menbers by the
Secretary. Notice may be given to the Menber either personally

or by sending a copy of the notice through the mail, postage
thereon, fully prepaid to the Menber's address appearing on the
books of the Association. Each Menmber shall register his

address with the Secretary. Notice of any neeting, regular or
special, shall be mailed at least ten (10) days in advance of
the nmeeting and shall set forth the time, date, place and the
general nature of the business to be transacted, provided,
however, that if the business of any neeting shall involve any
action governed by the Articles of Incorporation or by the
Decl aration, notice of such neeting shall be given or sent as
t herein provided.

Section 5.9 Meeting Rules. Meetings of the
Associ ation shall be conducted under such reasonable rules
consistent with these By-Laws as the Board of Directors may
adopt .

Section 5.10 Attendance in Person or by Proxy. Any

Menmber may attend all neetings of the Association, either in
person or by proxy, and votes may be cast in person or by proxy.
Any proxy shall be in witing and shall be delivered to the
Board of Directors by 5:00 p.m of the day of the neeting for
whi ch the proxy has been given. Such proxy may be revoked at
any time by witten notice to the Board of Directors. No proxy
shall endure for nore than one nmeeting and any postponenents
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t hereof unless the proxy shall state sonme |onger period of
duration, which in any event shall not exceed el even nont hs.

Section 5.11 Affirmative Vote. Except as otherw se
provided in the Declaration or herein, all decisions of the
Associ ation's nenbership shall require the affirmative vote of
fifty percent (50% of the Menbers in good standing entitled to
vote and in attendance, either in person or by proxy, at a
nmeeti ng which has the quorum specified by Section 5.5 hereof.

ARTI CLE VI
BOARD OF DI RECTORS
Section 6.1

(a) Conposition. The Board shall be conposed of
three nenbers. Not |ater than sixty (60) days after conveyance
of twenty-five percent (25% of the Lots which may be created to
Omers other than a Declarant, at |east one (1) Menber of the
Board shall be elected by Omers other than the Declarant. Not
| ater than the term nation of any period of Declarant control,
the Decl arant shall cause the two (2) Directors appointed by the
Declarant to resign and the Class A Mnbers entitled to vote
shall elect two (2) Directors to the Board. Thereafter, the
Board shall consist of three (3) Menbers elected by the Class A
menbership at the annual neeting. After the initial terns are
served by the elected Directors, all terms of the elected
Directors shall be for two (2) years on a staggered basis with
at |least one (1) Director elected at each annual neeting. That
Director may serve an unlimted nunber of terns and may succeed
hi msel f. The Board shall elect the officers. The Board and
officers shall take office upon election. Notw thstanding any
provi sion of the Declaration or By-Laws to the contrary, the
Owmers by a two-thirds (2/3) vote of all persons present and
entitled to vote at any neeting of the Owmers at which a quorum
is present may renmove any Menber of the Board with or without
cause, other than a Menber appointed by the Decl arant.

(b) Appointed Directors. The D rectors appointed
by the Declarant shall serve at the pleasure of the Decl arant
and need not be Menbers of the Association.

Section 6.2 Method of Election. Election shall be by
secret witten ball ot cast at the annual neeting or delivered
to the president or his designee prior to the start of the
annual meeting. Each person or entity entitled to cast a vote
may cast that vote for each vacancy. Cumnulative voting (casting



nore than one vote for a single candidate) is not permtted.
Those persons receiving the |argest nunber of votes shall be
el ect ed.

Section 6.3 Resignation and Renpval. The unexcused
absence of an Elected Director from three consecutive regul ar
meetings of the Board shall be deened a resignation. Any

El ected Director may be renpoved fromthe Board, with or wthout
cause, by a mpjority vote of the Menbers of the Associ ation.

Section 6.4 Vacancies. A vacancy in any seat on the
Board shall be filled by special election of the Menbers within
thirty (30) days of the onset of said vacancy. The person who
fills that vacancy shall serve for the remainder of the term of
a Director whose seat is so filled.

Section 6.5 Powers and Duties. The Board shall have
all powers for the conduct of the affairs of the Association
whi ch are enabled by |law, the Declaration, the By-Laws and the
Articles of Incorporation which are not specifically reserved to
Menbers or the Decl arant. Wthout limting the generality of
its powers, it shall be the duty of the Board and the Board
shal | have the power to:

(a) Exercise the powers and duties set forth in the
Decl ar ati on;

(b) Cause to be kept a conplete record of all the
corporate affairs of the Association, mnmake such records
avai l abl e for inspection by any Menber or his agent, and present
an annual statenment hereof to the Menbers;

(c) Adopt and follow procedures for adoption and
publication of Board resolutions, including the provision for
hearing and notice to Menbers for resolutions on rules, the
annual budget, and other matter affecting the rights of Menbers;

(d) Supervise all officers, agents and enpl oyees of the
Associ ation and see that their duties are properly performed;

(e) Designate depositories for Association funds,
desi gnate those officers, agents and/or enployees who shall
have authority to withdraw from such accounts on behal f of the
Associ ation, and cause such persons to be bonded as it may deem
appropri at e;

(f) Send written notice of each Assessnment to every
Omer subject thereto at least thirty (30) days in advance of



the due date of the assessnment or first install ment thereof;

(g) Appoint such commttees as prescribed in the
Decl arati on;

(h) Exercise its powers and duties in good faith, with
a viewto the interests of the Association and to this end adopt
appropriate guidelines for action on matters where a potenti al
conflict of interest may exist;

(i) Enter into agreenents, contracts, deeds, notes,
nortgages, and other witten instrunents, either in the name of
the Board or in the nane of its designee(s) or trustee(s)
appointed by it on behalf of the Association, and to authorize
the execution, delivery and (if appropriate) the recording
t her eof ;

(j) Appoint and renove at its pleasure officers, agents
and enpl oyees of the Association, prescribe their duties, fix
their conpensati on;

(k) Establish, levy and assess, and collect the Assess-
ments referred to in the Declaration; and

(1) Maintain blanket fidelity bonds for all directors,
of ficers and enpl oyees of the Association and all other persons
who handl e or are responsible for funds of or adm nistered by
t he Associ ati on.

ARTI CLE VI |

MEETI NGS OF THE BOARD OF DI RECTORS

Section 7.1 Regular Meetings. Regular neetings of the
Board shall be held at |east sem -annually, provided that the
Board may, by Resolution, change the nunber and tinme of such
regul ar nmeeti ngs.

Section 7.2 Notice Requirenents for Regul ar Meeti ngs.
Notice of such regular neetings shall be provided to all
Member s.

Section 7.3 Special Meetings. Special neetings of the
Board shall be held when called by any two Directors, after not
| ess than five (5) days notice to each Director.

Section 7.4 Quorum A majority of the Board shal
constitute a quorum for the transaction of business.



Section 7.5 Executive Sessions. All neetings of the
Board shall be open to observers, except a majority of the Board
may call that body into executive session on matters of
personnel or litigation. Any action taken in executive session
shall be recorded in the Mnutes of the Board.

Section 7.6 Action Taken Wthout a Meeting. The Board
shall have the right to take any action in the absence of a
meeting which it could take at a neeting by obtaining the
witten approval of all the nmenbers of the Board. Any action so
approved shall have the sane effect as though taken at a neeting
of the Board.

Section 7.7 Conpensation. No Director shall receive
any conpensation fromthe Association for acting as such but nay
be reinbursed for any expenses actually incurred in the
performance of his duties.

ARTI CLE VI I |

OFFI CERS

Section 8.1 Enunmeration of Officers. The officers of
the Association shall be a President, who shall at all tinmes be
a menber of the Board, a Secretary, and a Treasurer, and such
other officers as the Board of Directors may fromtine to tine
by resolution create. Any nunber of offices may be held by the
same person

Section 8.2 Election of Oficers. The el ection of
officers shall take place at the first neeting of the Board
foll ow ng each annual neeting of the Menbers.

Section 8.3 Term Al officers shall hold such office
at the pleasure of the Board.

Section 8.4 Resignation and Renoval. Any officer may
be removed fromoffice with or without cause by the Board. Any
officer may resign at any time, giving witten notice to the
Board, the President and the Secretary. Such resignation shal
take effect on the date of receipt of such notice or at any
|ater time specified herein, and unless otherw se specified
herein, the acceptance of such a resignation shall not be
necessary to make it effective.

Section 8.5 Vacancies. |If the office of any officer
beconmes vacant for any reason, the Board may chose a successor
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or successors who shall hold office at the pleasure of the
Boar d.

Section 8.6 Duties. The duties of the officers are as
foll ows:

(a) Presi dent . The President shall preside at al
nmeetings of the Board and of the Association; see that orders
and resolutions of the Board are carried out; sign all
nort gages, |eases, deeds, and other witten instruments and co-
sign all prom ssory notes and contracts as the Board may approve
fromtime to tine.

(b) Secretary. The Secretary shall cause the M nutes
to be kept of al nmeetings and proceedi ngs of the Board and of
t he Menbers; cause a Book of Resolutions to be maintained; serve
as custodian of Association files and records; keep the
corporate seal of the Association and affix it on all papers
requiring said seal; cause notice to be served to Menbers and
I nstitutional Lenders as required in the Declaration; cause a
roster to be maintained of the nanes of all Menbers of the
Associ ation, together with their addresses, as registered by
such Menbers; and perform such other duties as required by the
Board.

(c) Treasurer. The Treasurer shall cause all nonies
of the Association to be deposited in appropriate accounts and
di sbursed therefromwithin the limts of the annual budget or as
directed by resolution of the Bard; co-sign any prom ssory
notes and contracts; keep proper books of account; cause an
annual audit of the Association books to be nade by a certified
public accountant at the conpletion of each full fiscal year if
required by the Board; be the chief officer responsible for the
annual preparation of the budget, the income statenent and the
bal ance sheet statement to be presented to the Board and to the
membership at its regular annual nmeeting. The financial duties
of the Treasurer may be assigned to a managenent agent upon
approval of the Board.

ARTI CLE | X

BOOKS AND PAPERS

Section 9.1 Books and Records. The books, records,
resol utions and papers of the Association and Conmttee shall at
all times, during reasonabl e business hours, be subject to the
i nspection by any Menber.



ARTI CLE X
ANNUAL REPORT

Section 10.1 Annual Report. The Board shall present
annually to the Menbers a report verified by the President and
Treasurer or by a mpjority of the Board showing in appropriate
detail the foll ow ng:

(a) The assets and liabilities, including working
capital fund of the Association as of the end of the fiscal year
i mmedi ately preceding the date of the report.

(b) The principal changes in assets and liabilities
including working capital fund during the year immediately
preceding the date of the report.

(c) The revenue or receipts of the Association, both
for the year immedi ately preceding the date of the report.

(d) The expenses of disbursements of the Association
during the year immediately preceding the date of the report,
i ncluding separate data with respect to each fund held by the
Associ ati on.

(e) The nunber of Menbers of the Association as of the
date of the report.

ARTI CLE Xl

| NDEMNI FI CATI ON

Section 11.1 |Indemification. The Association shal
indemmi fy each of its directors, officers and enpl oyees whet her
or not then in service as such (and his or her executor,
adm nistrator and heirs) against all reasonable expenses
actually and necessarily incurred by him or her in connection
with the defense of any litigation to which the individual my
have been a party because he or she is or was a director,
of ficer or enployee of the Association. The individual shal
have no right to rei nbursement, however, in relation to matters
as to which he or she has been adjudged liable to the
Association in the performance of his or her duty as director,
of ficer or enployee by reason of willful m sconduct, bad faith,
gross negligence or reckless disregard of the duties of his or
her office or enploynent. The right to indemity for expenses
shall also apply to the expenses of suits which are conprom sed
or settled if the court having jurisdiction of the matter shall
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approve such settlenent. The foregoing right of indemification
shall be in addition to, and not exclusive of, all other rights
to that which such director, officer or enployee my be
entitl ed.

ARTI CLE XI |

LIMTED LI ABILITY OF DI RECTORS

Section 12.1 Fiduciary Relationship. A Director of
this Association shall stand in a fiduciary relation to this

Associ ation and shall perform his duties as a Director,
including his duties as a nmenber of any commttee of the Board
upon which he may serve, in good faith, in a mnner he

reasonably believes to be in the best interests of this
Associ ation, and with such care, including reasonable inquiry,
skill and diligence, as a person of ordinary prudence woul d use
under simlar circunstances. In performng his duties, a
Director shall be entitled to rely in good faith on information,
opi nions, reports or statements, including financial statenents
and ot her financial data, in each case prepared or presented by
any of the follow ng:

(a) One or nore Directors of enployees of this
Associ ati on whomthe Director reasonably believes to be reliable
and conpetent 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 conpetence of such persons.

(c) A committee of the Board of Directors upon
whi ch he doe not serve, duly designated in accordance with | aw,
as to matters within its designated authority, which commttee
the Director reasonably believes to merit confidence. A
Director shall not be considered to be acting in good faith if
he has know edge concerning the matter in question that would
cause his reliance to be unwarranted.

Section 12.2 Reliance. |In discharging the duties of
their respective positions, the Board of Directors, conmttees
of the Board of Directors and individual Directors may, in

considering the best interests of this Association, consider the
effects of any action upon enployees, upon suppliers and
customers of this Association and upon comunities in which
of fices of other establishnments of this Association are | ocated,
and all other pertinent factors. The consideration of these
factors shall not constitute a violation of Section 12.1 hereof.
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Section 12.3 Presunption. 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 presuned to
be in the best interests of this Association.

Section 12.4 Limted Liability. A Director of this
Associ ation shall not be personally liable for nonetary danages
as such for any action taken, or any failure to take any action,
unl ess:

(a) The Director has breached or failed to
performthe duties of his office under Section 12.1; and

(b) The breach or failure to performconstitutes
self-dealing, willful msconduct or reckl essness.

Section 12.5 Exclusion to Limted Liability. The
provi sions of Section 13.04 hereof shall not apply to:

(a) The responsibility or liability of a Director
pursuant to any crimnal statute; or

(b) The liability of a Director for the paynent
of taxes pursuant to local, state or federal | aw

ARTI CLE XII'I

NOTI CES

Section 13.1 Notices. Whenever written notice is
required to be given to any person, it may be given to such
person, either personally or by sending a copy thereof by first

class mail, postage prepaid to his address appearing on the
books of the Association, or, in the case of the Directors,
supplied by himto the Association for the purpose of notice.
If the notice is sent by mail, it shall be deemed to have been
given to the person entitled thereto when deposited in the
United States mail. A notice of neeting shall specify the

pl ace, day and hour of the neeting and any other information
required by statute or these By-Laws. When a special neeting is
adj ourned it shall not be necessary to give any notice of the
adj ourned nmeeting or of the business to be transacted at an
adj our ned neeting, other than by announcenent at the neeting at
whi ch such adj ournnment is taken.

Section 13.2 Notices to Township. The Associ ati on,
through its officers or the Board, shall notify the Manager of
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Abi ngt on Townshi p of the Association's mailing address and the
names and addresses of all nmenbers of the Board and all officers
of the Association and any changes thereto on a current basis.

Section 13.3 Wiiver. Whenever any witten notice is
required to be given under the provisions of the statute or the
Articles or By-Laws of this Association, a waiver thereof in
writing, signed by the person or persons entitled to such
noti ce, whether before or after the time stated therein, shall
be deenmed equivalent to the giving of such notice. Except as
otherwise required by statute, neither the business to be
transacted at nor the purpose of a neeting need be specified in
t he wai ver of notice of such neeting. |In the case of a special
meeting of nmenbers such waiver of notice shall specify the
general nature of the business to be transacted. Attendance of
a person at any neeting shall constitute a waiver of notice of
such meeting, except where a person attends a neeting for the
express purpose of objecting, at the beginning of the neeting,
to the transaction of any business because the meeting was not
awfully called or convened.

ARTI CLE XI'V

FI SCAL YEAR

Section 14.1 The fiscal year of the Association shall
begin on the first day of January of each year unless changed in
accordance with an anendnent of these By-Laws in the nmanner
provided in Article XV bel ow.

ARTI CLE XV

AMENDMENTS

Section 15.1 These By-Laws may be anended, at a
regul ar or special neeting of the Association, by a vote of a
majority of a quorum of the Menbers present in person or by
proxy, provided that those provisions of these By-Laws which are
governed by the Articles of Incorporation of this Association
may not be anended except as provided in the Articles of
| ncorporation or applicable |aw, and provided further that any
matter stated herein to be or which is in fact governed by the
Declaration may not be anended except as provided in such
Decl ar ati on.
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