BYLAWS OF THE
ROSECLI FF MANCR COVMUNI TY ASSCCI ATI ON,
A PLANNED COVMUNI TY

ARTI CLE |

The nanme of the corporation is ROSECLIFF MANCR COVWUNI TY
ASSCOCI ATION, hereinafter referred to as the "Association." The
principal office of the Association shall be located at 437
Harl eysville Pike, Franconi a, Mont gonery  County, Pennsyl vani a
18924, but neetings of the Menbers and Directors may be held at
such places as nmay be designated by the Board of Directors.

ARTI CLE | |

The provisions of the "Declaration" dated
, 1997, and recorded in the office for the Recording of
Deeds in and for the County of Mntgonery, at Norristown,

Pennsyl vania, in Deed Book , page , are hereby incorporated
into these Bylaws and shall be a part hereof; and said Declaration
shall control over any matter or inconsistency arising between

these Byl aws and the said Decl aration.

ARTI CLE I I']
The corporate seal of the Association shall be in circular form and
shall bear the nanme of the Association and the words ' Corporate
Seal . "

ARTI CLE |V

DEFI NI T1 ONS

Section 1. The follow ng words and terns when used in
these Byl aws shall have the foll ow ng neani ngs:

a. "Association" or "Unit Omers Association." The
Unit Owners Association as organi zed under Section 5301 of the Act,
relating to organi zation of Unit Owmers Associ ation.

b. "Common Expenses.™ Expenditures made by or
financial liabilities of the Association, together wth any
al l ocations to reserves.

c. "Common Facilities."” Any real estate within a
pl anned community which is owned by the Association or |leased to
the Association. The term does not include a unit. Said facilities
are intended to be devoted to the common use and enjoynent of the
unit owners of the Association as herein defined. Notw thstanding
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the foregoing, the bike/pedestrian trail shown on the plans is
intended and shall be dedicated to Lower Salford Township to be
mai nt ai ned by Lower Salford Township and to be available for use by
all Lower Salford Township residents.

d. "Plan" shall nean and refer to the "Record Plan of
Site Developnent” for a maxinum eighty-nine (89) unit townhone
comunity prepared for Trefoil HV, Inc. by Stoudt, Tacconelli &
Associates, Inc. originally dated January 25, 1993, approved by the
Board of Supervisors of Lower Salford Township on Novenber 7, 1994,
recorded in the Ofice for the Recorder of Deeds in and for
Mont gonery County, Pennsylvania on Novenber 21, 1994. It shall also
include any plats and/or plans filed pursuant to Section 5210 of
the Act.

e. "The Properties" shall mean and refer to all
properties, both units and common facilities, as are subject to
this Declaration, and which are described in Exhibit "A" to the
Decl arati on.

f. "Unit." A physi cal portion  of t he pl anned
community designated for separate ownership or occupancy, the
boundari es of which are described pursuant to Section 5205(a) (5)
of the Act.

g. "Unit Omner." A decl arant or other person who owns
a unit in the planned comunity. If a wunit is owned by joint
tenants or tenants by the entireties, the joint tenants, cotenants,
or tenants by the entireties shall collectively conprise a single
unit owner. The term does not include a person having an interest
inaunit solely as security for an obligation.

ARTI CLE V

MEETI NG OF MEMBERS

Section 1. Annual Meeti ngs. The first annual
neeting shall be Cctober 14, 1997, at 7:00 p.m and each subsequent
regul ar annual neeting shall be held on a designated dated in

Cct ober, at the hour of 7:00 p.m

Section 2. Speci al Meeti ngs. Special neetings of
the Menbers may be called by the Executive Board by a witten
notice which shall be sent to all Menbers not less than thirty (30)
days nor nore than sixty (60) days in advance of the neeting,
setting forth the purpose of the neeting.

Section 3. Noti ce of Meetings. Not | ess than
ten (10) nor nore than sixty (60) days in advance of any neeting,
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annual or special, the President shall cause notice of said neeting
to be hand delivered or sent prepaid by United States mail to the
mai | i ng address of each Unit Omer or to any other mailing address
designated in witing by the Unit Omer. Said notice of neeting
shall state the time and place of the neeting and the itens on the
agenda, including the general nature of any proposed anendnent to
the Declaration or Bylaws; any budget or assessnment changes; and,
where the Declaration or Bylaws requires approval of Unit Omners,
any proposal to renove a director or officer.

Section 4 Quorum A guor um is pr esent
t hroughout any neeting of the Association if persons entitled to
cast twenty-five (25% percent of the votes which may be cast for
el ection of the Executive Board are present in person or by proxy
at the begi nning of the neeting.

Section 5. Voting Rights. Each Unit Omer nmay vote
in person or by proxy. Al proxies shall be in witing and filed
with the Secretary. A Unit Oaner may not revoke a proxy given under
this section except by actual notice of revocation to the person
presiding over a neeting of the Association. A proxy is void if it
is not dated or purports to be revocable w thout notice. A proxy
term nates one year after its date unless it specifies a shorter
term

Section 6. Conposition and Term Affairs of the
Associ ation shall be nmanaged by an Executive Board conmposed of five
(5) Directors, who need not be Menbers of the Association.
Directors shall serve for a term of one (1) year until their
successors are el ected. -

Section 7. Met hod of Nomi nati on. Candi dates for
el ection shall be nomnated fromthe floor at the annual neeting.

Section 8. Met hod of El ecti on. El ections shall
be by secret witten ballot at the annual neeting. Menbers nmay cast
in respect of each vacancy as many votes as they are entitled to
exercise under the provision of the Articles of Incorporation and
the Declaration. Cunulative voting is not permtted. Those persons
receiving the | argest nunber of votes shall be el ected.

Section 9. Resi ghati on and Renoval . The unexcused
absence of a Director from three (3) consecutive regular neetings
of the Executive Board shall be deened a resignation. Any Director
may be renoved from the Executive Board with or w thout cause by a
majority of the vote of the Menbers of the Association.

Section 10. Vacanci es. In the event of death,
resignation or renoval of any elected Director, his successor shall
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be selected by the remaining elected Directors and shall serve the
unexpired termof his predecessor.

Section 11. Conpensati on. No Director shall receive
conpensation for any service he may render to the Association;
however, any Director may be reinbursed for his or her actual
expenses incurred in the performance of his or her duties.

ARTI CLE VI

MEETI NG OF DI RECTORS

Section 1. Regul ar Meetings. Regul ar neetings of the
Executive Board shall be held without notice of such place and hour
as may be fixed fromtine to tine by Resolution of the Board.

Section 2. Quorum of Executive Board. A quorumis
deened present throughout any neeting of the Executive Board if
three (3) directors are present at the beginning of the neeting.

ARTI CLE VI |

PONERS AND DUTI ES OF THE BOARD OF DI RECTORS

Section 1. Power s. The Executive Board shall have
the power to:

(a) exercise for the Association all powers, duties, and
authority vested in or delegated to this Association by law the
Decl aration, or any supplenental Declaration, and not reserved to
the menbership by other provisions of these Bylaws, the Articles of
I ncorporation, or the said Declaration.

(b) enploy a manager, an independent contractor, or such
other enmployees as they deem necessary, and to prescribe their
duti es.

Section 2. Duti es. It shall be a duty of the
Executive Board to:

(a) in the event of any change in the annual assessnent
as set forth in the Declaration, the Executive Board shall fix the
date of comrencenent and the anmpunt of the assessnent against such
Unit for each assessment period at least thirty (30) days in
advance of such date for a period and witten notice of the
assessnment shall thereupon be sent to every Unit Oawner subject
t hereto.

PAGE 4



ROSECLI FF MANOR COMMUNI TY ASSOCI ATl ON
( Byl aws)

(b) to suspend the right to use the recreational
facilities of an Unit Omer or Menber during any period in which
such Unit Omer or Menber shall be delinquent in assessnent.

(c) cause to be kept a conplete record of all corporate
affairs, including the Book of Resolution, make such records
available for inspection by any Unit Omer or his agent, and
present an annual statenent thereof to the Unit Omners.

(d) supervise all officers, agents, and enployees of the
Associ ation and see that their duties are properly perforned.

(e) upon demand at any tinme furnish to any Unit Owner for
said assessnent a certificate in witing signed by an officer of
the Association setting forth whether said assessnent has been
pai d, such certificate shall be prima facie evidence of paynent of
any assessnment therein stated to have been paid. A reasonable
charge may be made for this service.

(1) designate depositories for Associ ation funds,
designate those officers, agents and/or enployees who shall have
authority to withdraw funds from such accounts on behalf of the
Associ ati on, and cause such persons to be bonded, as it nay deem
appropri ate.

(g0 to take legal action as deenmed appropriate, as
provided for in the Declaration, cause the Comon Facilities to be
mai nt ai ned, procure and maintain adequate liability insurance and
hazard insurance on property owned by the Association, enter any
nortgage agreenments and obtain capital debt financing, subject to
the provisions of the Declaration, appoint such commttees as
prescribed in these Byl aws.

ARTI CLE VI'I' 1
OFFI CERS
Section 1. Enuneration of Ofices. The officers of
the Association shall be a president, vice-president, secretary and

treasurer who shall be at all tines Directors of the Executive
Boar d.

Section 2. El ection of officers. The el ection of
officers shall take place at the first neeting of the Executive
Board foll ow ng such annual neeting of the Menbers.

Section 3. Term The officers of this Association
shall be elected annually by the Executive Board and each shall
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hold office for one (1) year unless he shall sooner resign or shal
be renoved, or otherw se disqualified to serve.

Section 4. Resi gnation and Renoval. Any officers way
be renoved from office with or wthout cause by the Executive
Board. Any officer may resign at any tinme giving witten notice to
the Board, the president, or the secretary. Such resignation shall
take effect on the date of receipt of such notice or at any later
tinme specified therein, and unless therein, the acceptance of such
resignation shall not be necessary to nake it effective.

Section 5. Vacanci es. A vacancy in any office
may be filled by appointnent of the Executive Board. The officer
appoi nted to such vacancy shall serve for the remai nder of the term
of the officer he repl aces.

Section 6. Multiple Ofices. The offices of
presi dent and secretary may not be held by the sane person.

Section 7. Duties. The duties of the officers are as
fol |l ows:

(a) President. The president shall preside at all

neetings of the Executive Board and of the Association; shall see
that orders and resolutions of the Board are carried out; shall
sign all I|eases, nortgages, deeds, and other witten instrunments
and shall co-sign all prom ssory notices and contracts as the Board
may approve fromtine to tine.

(b) Vice-President. The vice-president shall act in the
place and stead of the president in the event of his absence,
inability or refusal to act, and shall exercise and discharge such
duties as may be required of him by the Board.

(c) Secretary. The secretary shall record the votes and
keep the mnutes of all neetings and proceedings of the Board and
of the Menber; maintain the Book of Resolutions; keep the corporate
seal of the Association and affix it on all papers requiring said
seal; serve notices to Unit Omers as provided in Article X keep
appropriate current records showing the Unit Omers of the
Association together with their addresses; and shall perform such
other duties as required by the Board.

(d) Treasurer. The treasurer shall cause all nonies of
the Association to be deposited in appropriate accounts and
di sbursed therefrom as directed by resolution of the Executive
Board; shall <co-sign any pronmissory notes and contracts; keep
proper books of account; cause an annual audit of the Association
books to be made by a certified public accountant at the conpletion
of each full fiscal year; and shall be the <chief officer
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responsi ble for the preparation of an annual budget and a statenent
of inconme and expenditures to be presented to the Executive Board
and to the nenbership at its regular annual neetings.

(e) Anendnents to the Declaration. The President and
Secretary may prepare, execute, certify and record anendnents to
the Declaration on behalf of the Association following the
appropriate anendnent procedures set forth in the Declaration

ARTI CLE | X
COW TTEES
Section 1. Commi tt ees. The Executive Board shall

appoint such conmittees as it deens appropriate to carry out its
pur pose.

ARTI CLE X

FI SCAL YEAR

The fiscal year of the Association shall begin on the 1st
day of January and end on the 31st day of Decenber of every year,
except that the first fiscal year shall begin on the date of
i ncor porati on.

ARTI CLE Xl

| NDEMNI FI CATI ON OF OFFI CERS AND DI RECTORS AND
LI M TATI ONS OF DI RECTORS PERSONAL LIABILITY

Section 1. Per sonal Liability of Directors. The
corporation shall indemify to the full extent of the law, and may
i ndemmify or agree to indemify to the full extent required by |aw,
any person who was or is a party, or is threatened to be made a
part, to any threatened, pending, or contenplated action, suit, or
pr oceedi ng whet her civil, crimnal, adm ni strative or
i nvestigative, by reason of that person's being or having been a
director, officer, enployee, or agent of the corporation or of any
other enterprise at the request of the corporation. Notw thstandi ng
the foregoing, the corporation has no obligation to purchase
i nsurance on behalf of any person who is or was a director,
officer, enployee, or agent of the corporation against any
liability asserted against or incurred by himin any such capacity,
or arising out of his status as such. Such insurance my be
provi ded by the corporation at the sole discretion of the Executive
Boar d.
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Section 2. Limtation of Director's Per sonal
Liability. No director shall be personally liable for nonetary
damages as such for any action taken, or any failure to take any
action, unless:

(1) The director has breached or failed to perform the
duties of his office relating to the standard of care and
justifiable reliance; and

(2) The breach or failure to perform constitutes self-
dealing, wllful msconduct or recklessness, PROVIDED, HOAEVER,
that the provisions of this section shall not apply to: (1) the
responsibility or liability of a director pursuant to any crimnal
statutes; or (2) the liability of a director for the paynent of
taxes pursuant to local, state, or federal |aw

Section 3. Standard  of Care  of Directors and
Justifiable Reliance by Directors. A director shall stand in a
fiduciary relation to the corporation and shall perform his duties
as a director, including his duties as a nmenber of any committee of
the board upon which he may serve, in good faith, in a manner he
reasonably believes to be in the best interests of the corporation,
and with such <care, including reasonable inquiry, skill and
diligence, as a person of ordinance prudence would use under
simlar circunstances. In performng his duties, a director shall
be entitled to rely in good faith on information, opinions, reports
or statenments, including financial statenents and other financial
data, in each case prepared or presented by any of the follow ng:
(1) one or nore officers or enployees of the corporation whom the
director reasonably believes to be reliable and conpetent in the
matters presents; (2) counsel, public accountants or other persons
as to matters to which the director reasonably believes to be
within the professional or expert conpetence of such person; (3) a
committee of the board of upon which he does not serve, duly
designated in accordance with law, as to matters wthin its
designated authority, which comittee the director reasonably
believes to nerit 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. In
di scharging the duties of their respective positions, the Executive
Board, conmittee of the board, and individual directors may, in
considering the best interests of the corporation, consider the
effects of any action upon enpl oyees, upon suppliers and custoners
of the corporation and upon comunities in which offices or other
establishnents of the corporation are |ocated, and other pertinent
factors. The consideration of those factors shall not constitute a
violation of the foregoing duties of the directors as set forth
herein. Absent breach of fiduciary duty, lack of good faith or
self-dealing, actions taken as a director or any failure to take
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any action shall be presunmed to be in the best interests of the
cor poration.

ARTI CLE XI'|
ANMENDVENT
Section 1. These Byl aws nay be anended by:

(a) a vote of four (4) of the directors at any neeting of
the Executive Board duly called for that purpose, providing notice
of the neeting has been given to the Unit Omers at least thirty
(30) days prior to the neeting; or

(b) at the annual neeting of the Unit Omers by a vote of
the majority of the votes of the Unit owners who are voting in
person or by proxy.

(c) Notwithstanding the foregoing, the U S. Departnent of
Housi ng and Urban Devel opnent/Veteran's Adm nistration shall have
the right to veto any anendnents to these Bylaws while any Cass B
menbership still exists.

Section 2. In the case of any conflict between these
Byl aws and the Declaration, the Declaration shall control; and in

the case of any conflict between the Declaration and the Articles
of Incorporation, the Declaration shall control.

ADOPTED February , 1997.
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