CODE QF REGULATIONG
or

STRAWBERRY HILL RECREATION ASSOCIATION, INC,

ARTICLE I

Scope

These Regulations are not intended to state purpoSses
or authorize powers different from or in addition to those

provided in the Articles of Incorporation,.

ARTICLE TI1I

Definitions

As used in these Regulations, unless the context
otherwise requires, the following terms shall have the same
definition as set forth in the Declaration: Annual Mesting,
hscesesment, Association, Board, Class A Members, Class B Member,
Default, Developer, Development Period, Dwelling Unit, Fiscal

GQoa

Meeting, Master Declaration, Owner, Parcel,

el

roperty, Recreation

Facilities, Secretary of the Board and Trustee.

"Declaration® means the Declaration of Covenants,

Conditions and Restrictions and Reservation of Easesments for

)

Strawberry Hill Recreation Association, Inc. recorded with the

Recorder of Warren Ceounty, Ohio at Desd Book 520, Page 454,



ARTICLE ITIZ

Membership

BEvery Owner shall be z member of the Association.
During the Development Period, the Association shall have Class
A Members (being all Ownérs except the Developer) and a Class
B Member (the Develcper). After the (Class A Members are entitled
to elect all of the Board, the Class B membership shall
terminate, and the Developer, if it is then an Owrer, shall
become a Class A Member and continue as such so long as i1t shall

remain an Owner.

ARTICLE IV

Meetings of Members

Section 1. Annual Meeting. In the year in which

the Declaration shall become effective, ths Annual Meeting shall
be held on such date as the Board shall determine. Thereafter,

the Annual Meeting shall be held on the first Wednesday in April

of each vear.

Section 2. Special Meetings. Special meetings of

the members may be called at any time by the president (or,

in case of the president's absence, dzath, or disability, the
vice-president authorized to exercise the authority of the
president), by the Board by action at a meeting, or a majority

of the Trustees acting without a meeting, or upon written reguest
of the members who are entitled to vote twenty-five percent

(25%) of all of the votes of the Class A membership.
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Section 3. Notice. UHNotice of the Annual Meeting

shall ke given by the Board to each member entitled to vote
thereat either personally or by mail addressed to such member

at his address appearing upon the Membership Book of the
Association, at lesast fifteen (15) days (but not more than sixty
{(60) days) in advance of the date of the Annual Meseting. Such
notice shall specify the place, date and hour of the Annual
Meeting. HNotice of special meetings shall be given to each
member entitled to veote thereat either personally or by mail
addressed to such member zt his address appearing upon this
Membership Book of the Association, at least fifteen (15) days
(but_ not more than sixty {80} days}. in advance of the date of
such special meeting:; and such written notice shall also state
the place, day and hour c¢f such meeting and the general nature
of the business to be transacted. ©¥No business shall be
transacted at a special meeting other than as stated in the
purposes set forth in the notice., Notwithstanding the foregoing,
nothing shall prevent the members of the Association from
establishing any other procedure for the notification cf members

of the Annual Meeting or any special meeting.

Secticn 4. Place. Meetings of members may be held

at the principal office of the Association, or at any other

place within the County of Warren, State of Ohio.



Section 5. Quorum. The presence at a meeting of

members entitled to cast, and/or of proxies entitled to cast,
ten percent {10%) of the votes of each class of membership shall
constitute a guorum for any action except as otherwiss provided
in the Articles ¢of Incorporation, the Declaration, or these
Regulations. If, however, such guorum shall not be present

or represented at any meeting, the members entitled to vote
thereat shall have the power tc adjourn the meeting from time

tc time, without notice other than anncuncement at the meeting,

until a quorum as aforesazid shall be present or be represented.

Notwithstanding the above, with regard to any meeting
at which action is to be considered which reguires for adoption
the consent or approval of more than a majority of any class
of members present, a quorum s£hall constitute the presence of
members entitled to cast, or of proxies, entitled to cast sixty
percent (60%) of ths votes of each ¢lass of membership: provided,
however, that if such required quorum is not present at any
such meeting, the members entitied to vote thereat shall have
power to adjourn the mezeting from time to time, without notice
other than announcement at the meeting, until a guorum of at

least thirty percent (30%) of the votes of each class of

membership shall be present in person and/or by DProxy.

Bection 6. Proxies., At all meetings of members,

each member may vote in person or by proxy. 2ll proxies shall

be in writing and filed with the Secretary of the Beard. No



appointment of a proxy shall be valid after the earlier of the
expiration of eleven (11} months after it is made or conveyance
by the member of his Parcel. Proxies shall be revccable without
affecting any vote previously taken by the grantor of the proxy
giving notice to the Zssociation in writing or in open meeting.

Bach proxy shall have the power of substitution.

Szction 7. Adjourned meetinugs and notice thereof.

Any members' meeting, annual or special, whether or not a guorum
ig present, may be adjourned from time to time by the vote of

a majority of the members who are present in person; but in

the absence of a guorum, no other business may be transacted

at any such meeting.

When any members' meeting, annual or special, is
adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give notice
of any adjournment or of the business to be transacted at an

adjourned meeting, other than by an announcement at the meeting

at which such adjournment is taken.

Section 8. Action without meeting. 2Zny action which

may be taken at a meeting of the members may be taken without
a meeting if authorized by a writing signed by all of the members
who would be entitled to vote at a meeting for such purpose,

and filed with the Secretary of the Board.



Section 9. Rules. The Board may make such rules,

consistent with the terms of the Declaration, the Articles of
Incorporation and these Regulations, as it deems advisable with
respect to any meeting of members, proof of membership in the
Association, evidence of right to vote, the appointment and
duties of inspectors of votes, registration of members for voting
purpcses, voting by proxy and other matters concerning the
conduct of meetings and voting. If the Board shall so determine,
voting on elections and other matters may be conducted by mail

Or Proxy.

ARTICLE V

Voting of Members

Section 1. Class A Members. Each Class A Member

shall be entitled to one voite on =sach matter properly submitted
to the members for each Dwelling Unit located on his Parcel

and owned by such Class -2 Member; provided that any Class A
Member (1} with respect to whom a certification of Default has
been issued by the Review Board under Section 6.14 of the Master
Declaraticon, or (ii) who has been issued a notification of
Default pursuant to Section 11.01 of the Master Declaration,

or (1ii) who hzs had his right cor privilege of use and enjoyment
of the Recreation Facilities suspended pursuant tec Section 7.1
cf the Declaration, shall not bhe entitled to vote during any
period in which any such Default or suspension continues; and

further provided that if a Parcel shall be owned by more than



one Owner, such Owners shall be deemed tO constiltute a single

Clzss A Member as to cuch Parcel for purposes of this Article.

Soction 2. Class B Member. The clacs B Member shall

have one vote.

Section 3. Action by members. Except as otherwise
provided DY law, ths Declaration, the Articles of Tncorporation
or these Regulations, all action required to ne taken by the
members of the association shall he taken upon the affirmative
vote of a majority of such members present at a meefing of

members at which a guorum ie present.

ARTICLE VI

rlection and Number oI Trustees

plection and Numder O —f————

As provided in the Declaration, the initial Board
until the first Annual Meeting shall ~onsist of three Trustees
slected by the Class % Member who shall serve until their
respective successS0Ons are elected and gualified. nt the first
Annual Meeifing, the membership of the Roard shall expand tO
five Trustees. Thereafter, the membership of the Board shall
expand from five to seven Trustees as the number of Class A

Members ilncreases. Trustees need not be members of the

rssociation.

Except as otherwise hereinatfter provided and except
for the initial Board of three, Trustees shall ha elected for

two-year terms of office and shall serve until their respective



successcors are elected and gualified. Any vacancy which occurs
in the initial or any subseguent Board, by reason of death,
resignation, removal, or otherwise, may be filled at any meeting
0f the Board by the affirmative vote of a majority of the
remaining Trustees representing the same class of members who
elected the Trustee whose position has become vacant. Any
Trustee elected to fill a vacancy shall serve as such until

the expiration of the term of the Trustee whose positicen he

was elected to f£ill.

At the first Znnual Meeting the Class B Member shall

elect two Trustees for two-vear terms and two Trustees for one-

year terms. Theres

-t

ter, at each Annual Meeting the Class 3
Member, so long z2s it continues as a Class B Member, shall elect

two Trustees for two-year terms.

At the first Annual Meeting, the Class A Members shall
elect one Trustee for a two-year term., At the expiration of
the term of such Trustee and at the expiration of the term of
cach successor of such Trustee, the Class A Members shall at
the Annual Meeting elect a successor Trustee for a two-year

term.

At the first Annual Meeting after the earlier of the
date ¢on which there are 125 or more Class A Members or December
31, 1979, the Class & Members shall elect a second Trustee for
a two-year term unless such election coincides with the election

Of the first Trustee elected by the Class A Members, in which



case the initial term of such Trustee chall be for one year.
At the expiration of the term of such second Trustee and at
the expiration of the term of each successor of such second
Trustee, the Class & Members shall at the Annual Meeting elect

a successor second Trustee for a two-year term.

At the first Annual Meeting after the earlier of the
date on which there are 250 or more Class A Members or December
31, 1980, the Class A Members shall slect a third Trustee for
a2 two-year term unless such election coincides with the electicn
of the second Trustee, in which case the initial term of such
Trustee shall be one vear. At the expiration of the term of
such third Trustee and at the expiration of the term of each
successor of such third Trustee, the Class A Members shall at
the Annual Meeting elect a successor third Trustee for a two-

year term.

After the earlier of (2).the date on which there are
275 or nmore Class & Members, or (b) the termination of the
Development Period, or (c) December 31, 1981, all Trustees shall

be elected by the Class A Members.

Notwithstanding anvthing above to the contrary, the
Class B Member may, at any Annual Meeting, relinguish to the
Class A Members the Class B Member's right to elect one or more

Trustees at such Annual Meeting pursuant te this Article.



ARTICLE VII

Meetings of Trustees

Section 1. Fiscal Meeting. Annually, the Board shall

hold a Fiscal Meeting tc adopit a budget for the Association

for the following calendar year and to determine whether any

of the Assessment for the following calendar year should be
reduced or whether any of the Assessment should be terminated.
In the year in which this Declaration shall become effective,
the Fiscal Meeting shall be held on such date as the Board shzll
determine. Thereafter, the Fiscal Meeting shall be held between
December 1 and December 15 of each year. Each Fiscal Meeting

shall be copen to all Owners.

Section 2. Notice of Fiscal Meeting. Notice of the

Fiscal Meeting ghall be given by the Board to esach member
entitled to vote thereat either persconally cor by mail addressecd
to such membesr at his address appearing upon the membership

Book of the Asscciation, at least fifteen (15) days (but not

more than sixty (60) davs) in advance of the date of the Fiscal
meeting. Such notice shall specify the place, date and hour

of the Fiscal Meeting. WNotwithstanding the foregoing, nothing
shall prevent the members of the Assocciation from establishing
any other procedure for the notification of members of the Fiscal

Meeting.
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Section 3. Waiver, Reduction, Increase or Termination

cf Assessment.

fa) At any Fiscal Mesting, the Board may for the
following calendar year reduce, walve or increase the
Assessment computed pursuant to Section 3.2 of the
Declaration; provided, however, that any increase in such
figure computed pursuant to Section 3.2 of the Declaration
shall be subject to the approval by ({a) $6-2/3% of the
votes cast by the Class A Members who are voting in person
or by proxy at a meeting duly called for such purposs at
which a guorum is present, and (b} the Class B Member voting
in person or by proxy at such meeting. Every action taken
by the Board pursuant to this Article in reducing, waiving
or increasing the Assescsment shall be governed by, and
taken with reference to, the fiscal reguirements of the
Association for the following calendar year as reflected
in the budget for that vear adopted by the Board, which
budget shall include provision for reazsonable reserves

for contingencies, replacements and working capital.

(b} At any Fiscal Meeting, the Board may terminate
the Assessment; provided, however, that any acticon by the
Board relating to the termination of the Assessment shall
be taken only after the Board has determined that the
Assessment is not needed for any cof the purposes for which
the Assessment has heen established as set forth in Section

2.2 of the Declaration.



Ssaction 4. Other Regular Meetings and Special Meetings.

Within one week after the Annuasl Meeting, the Board shall hold

an annual meeting at which it shall elect officers of the
Association. The Board may, by by-law or resolution, provide

for other regular meetings of the Board in addition to the Fiscal
Meeting and such annual meeting. Special meetings of the Board
may be held at any time upcn call of the president, the vice-

president, or any two members of the Board.

Section 5. Notice of meetings. Written notice of

the time and place of each fiscal or other regular or special
meeting of the Board chall be given to each Trustee at his last
known address at lesast three days prior t0 the date of such
meeting, or such notice may be personally delivered or
telegraphed to each Trustee not less than 48 hours before such
meeting. Such notice need not specify the purpose of the meeting
and may be waived in writing, either before or after the holding
of any such meeting, by any Trustee. The attendance cf any

such Trustee at any such meeting without protesting, prior to

or at the commencement of the meeting, the lack of proper notice
shall be deemed to be a waiver by him of proper notice of such
meeting. Notice of adijournment of a mesting need nct be given
if the time and place to which it is adjourned is fixed and

announced at such meeting.

~10-



Section 6. Places of meetings. 2any mesting of the

Board may be held at such place ag is gpecified in the notice

of said meeting.

Section 7. Voting and guorum. The action of a

majority of the Trustees present at a meeting at which a guorum
is present shall be the act of the Board. A majority of the
tptal authorized number of Trustees shall constitute a guorum

for the transaction of business at any meeting, provided that
whenever less than a quorum is present at any time and place
appointed for a meeting of the Board, a majority of those present
may adjourn the meeting from time to time without notice, other

than by announcement at the meeting, until a guorum is present.

Section 8. Actions by Trustees without a meeting.

Any action which may be authorized or taken at a meeting of
the Trustees may be authorized or taken without a meeting in

a writing or writings approved and signed by all of the Truste

1]

=.
Any such writing shall be filed with or entered upon the records

0f the Association.

ARTICLE VIII

Powers of the Board of Trustees

Section 1. Powers and Duties. The Board shall have

the power to exercise for the Association all powers, privileges
and authority, and shall cause to be performed by the Association

all duties and obligations, vested in or reserved or delegated

~13=



tc the Association and not reserved to the members by the
Declaration, Articles of Incorporation or Regulations. Without

limitation, it shall be the dutv of the Board to:

{aj supervise-all officers, agents and emplovees
of the Associlation, and to see that their duties are

properly performed;

(b)Y as more fully provided in the Declaration, to
take &ll action with regard to the determination and

collection of the Assessment;

{c) procure and maintain adsquate liability and hazard

insurance on property ownad by the Association;

(@) cause all officers or employees having fiscal
responsibilities to be bonded, to the extent it may deem

appropriate;

(2) cause

t
g
D]

Recreation Facilities to be maintained;

and

{(£) adopt and enforce rules regarding use of the

Recreation Facilities as provided in the Declaration.

The Board shall cause to be kept a complete record
of all it; acts and corporate affairs and shall present a
statement thereof to the members at the Annual Meeting, or at
any special meeting, when such statement is requested in writing

by cne-~fourth (1/4) of the Class A Members who are entitled

to vote.

-14-



Section 2. Delegation of Duties. XNothing herein

contained shall be construed so as to preclude the Association,
through the Board and its officers, from delegating to persons,
firms or corporations of its choice, including any manager or

managing agent, such duties of the Assoclaticn as the Trustees
shall from time to time spacify, and to provide for reasonable

compensation for the performance of such duties,

ARTICLE IX

Officers and Thelr Duties

Section 1. FEnumeration of Officers. The cofficers

0f the Association shall be a president and vice-president,
who shall at all times be members of the Board, a Secretary
of the Board, and a ftreasurer, and such other officers as the

Board may from time to time appoint.

Section 2. Election and Terms of Officers. The

election of officers shall take place at the first meeting of
the Board following each Annual Meeting. Each officer shall
hold office for one (1) vear or until he shall soconer resign,
be removed, or otherwise be disgualified to serve, and until

his successor shall be elected and gualified.

Section 3. Specizl Appointments. The Board may elect

such other officers as the affairs of the Asscclation may

—15-—



reguire, each of whom shall hold cffice for such pericd, have
such authority, and perform such duties as the Board may, from

time to time, determine.

Section 4., Resignation and Removal. Any officer

may be removed from office with or without cause by the Board.
Any officer may resign at any time by giving written notice

to the Board, the president or the Secretary of the Beoard.

Such resignation shall take effect on the date of receipt of
such notice or at anyv later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation

shall not be necessary to make it effective.

Section 5, Vacancles. A vacancy in any cffice may

be filled by appointment by the Board. The officer appointed
to such vacancy shall serve for the remeinder of the term of

the officer he replaces.

Saction 6. Multiple Offices. The c¢ffices of the

secretary of the Board and treasurer may be held by the same
person. No person shall simultaneously hold more than one of
any ©f the other offices except in the case of special oifices

created pursuant to Section 3 of this Article.

Section 7. Duties. The duties of the officers are

as follows:

(a} President. The president shall be the chief

exXxecutive officer of the Association and shall, subject

-16-



to the control of the Trustees, have general supervision,
direction, and control of the business and officers of

the Association. He shall preside ait all meetings of the
members and at all meetings of the Trustees. He shall

have the general powers and duties of management usually
vested in the office of the president of a nonprofit
corporation, he may execute all authorized deeds, contracts
and other obligations of the Association, and he shall

have such other powers and duties as may be prescribed

by the Board, the Declaration or these Regulations.

(b)Y Vice-President. 1In the absence or disability

of the president, the vice-presidents in order cf their
rank as fixed by the Board -- or, if not ranked, the vice-
president designated by the Board -- shall perform all

the duties of the president, and when so acting, shall

have 21l of the powers of, and be subject to 211 the
restrictions upon, the president. The vice-president shall
have such other powers and perform such other duties as
from time to time may be prescribed for them respectively

by the Trustees, the Declaration or these Regulations.

{c) ©Secretary of the Board. The Secretary of the

Board shall keep, or cause to be kept, a book of minutes
at the principal office of the Association, or such other
place as the Board may order, of all meetings of the Board

and members, with the time and place of holding, whether

_17_



special or regular, and if special, how authorized, the
notice thereof given, the names of those present at Board
meetings, the number of members present at members'
meetings, and the proceedings thereof. He shall alsoc keep

and maintain a membership book.

The Secretary of the Board shall give, or cause to
be given, notice to members and Trustees reguired by these
Regulations or by law to be given and shall have such other
powers and perform such other duties as may be prescribed

by the Board, the Declaration or these Regulations.

(d} Treasurer, The treasurer shall keep and maintainf
or cause to be kept and maintained, adecquate and correct
accounts ¢f the properties and business itransactions of
the Asscoclation, including accounts of its assets,

liabilities, receipts, disbursements, gains and losses.

The treasurer shall deposit all moneys and other
valuables in the name and to the credit of the Association
with such depositaries as may be designataed by the Board.
He shall disburse the funds of the Asscciation as may be
ordered by the Beoard; shall render to the president and
the Board, whenever they reguest it, and account of all
cf his transactions as treasurer, and of the financial
condition of the Asscciation; shall sign all checks and
promisscory notes of the Association; shall cause an annual

audit of the Association to be made in accordance with

-18-



Article XVI, Section 4, of these Regulations, shall cause

a statement of income and expenditures for the past fiscal
year to be presented to the members at the Annual Meeting

0f members and to thereafter be made available to members

upon written reguest; and shall have such other powers

and perform such other duties as may be prescribed by the

Board, the Declaration or these Regulations.

ARTICLE X

Committees

The Board shall appoint such committees as it shall
deem appropriate in carrying out its purpose, and performing

its powers, duties and obligations.

ARTICLE XI

Books and Records

The books, records and papers of the Association shall
at all times, during reasonable business hours, be subject to
inspection by any member. The Declaration, the Articles of
Incorporation and the Regulations of the Association shall be
available for inspection by any member at the principal office

of the Association, where copies may be purchased at reasonable

cost.
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ARTICLE XII

Assessments and Lien

As more fully provided in the Declaration, each member
is obligated to pay to the Association an Assessment (and special
assessments as provided) which is secured by a continuing lien
upon the Parcel against which the Assessment is made. If the
Assessment (and special assessments) i3 not paid as provided
in the Declaration, then, among other things, the Association

may bring an action to foreclose the lien in accordance with

the Declaraticn.

ARTICLE XIIZI

mendments

These Regulations may be amended, at a regular or
special meeting of the members, by (a) 66-2/3% of the votes
cast by the Class A Members who are present in psrson or by
proxy duly called for such purpose at which a gquorum is present,
and (b) the Class B Member voting in person or by proxy at such
meeting; provided, however, that these Regulaticns may nct be
amended if such amendment will result in these Regulations being
inconsistent or in confliect with the Declaration; further
provided that Article XV may be amended by the Board without
the consent of members as specified in Article XVI; and further
provided that while there is a Class B Member, the Federzal
Housing Administration or the Veterans Administration shall

have the right to vetoc amendments by delivering to the

-20-



Association written notice of such veto within thirty (30) days

after the date of written notice to FHRA and VA of such amendment.

ARTICLE XIV

Limitation of Liability and Indemnification of
Trustees, Officers, and Emplovees

() ©No person shall be liable to the Association
for any loss or damage suffered by it on account of any action
taken or omitted to be taken by him as a Trustee, officer or
emplovee of the Association, if such person (a) in good falth
exercised or used the same degree of care and skill as a prudent
man would have exercised or used under the circumstances in
the conduct of his own affairs, or (k) in good faith took, or
omitted to take, such action in reliancé upon advice of counsel
for the Association or upon the books and records of the
Association, upon reporis made to the Association by an ocfficer
or employee or by any other person selected for the purpose
with reasonable cave by the Asscociation, or upon financial
statements or written repcrts prepared by an cificer or employee
0of the Agsocilaticon in charge of its accounts or certified by
a public accountant or firm of public accountants, or (¢) in
good faith considered the assets tc be of their book value or
followed what he believed to be sound accounting and business

practices.

{B) In case any person was or 1is a party, or is

threatened to be made a party, to any threatened, pending, or

-21-



completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, other than an action by or

in the right of the Association, by reason of the fact that

he is or was a Trustee, officer or empleyee, of the Association,
Oor is or was serving at the reguest of the Association as a
Trustee, director, officer, employee or agenf of another
corporation, partnership, jeoint venture, trust or other
enterprise, the Association shall indemnify such person, against
expenses, including attorneys' fees, judgments, decrees, fines,
penalties, and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit, or
proceeding, 1f he acted in good faith and in a manner he
reasonably helieved to be in or not opposed to the best interests
of the Association, and with respect to any matter the subject

of a criminal acticn, suit, or proceeding, he had no reasonable
cause to believe that his conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement,
or conviction, or upon a plea of nolo contendre or its
eguivalent, shall not, itself, create a presumption that the
perscn did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests
0f the Association, and with respect to any matter the subject
of a criminal action, suit or proceeding, that he had reasonable

cause to believe that his conduct was unlawful.

{C} 1In case any perscn was or 1s a party, or is

threatened to be made a party, to any threatened, pending, or
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completed action or suit by or in the right of the Association,
to procure z judgment in i1ts favor by reascn of the fact that
he is or was a Trustees, officer, or employee of the Association,
or is or was serving at the reguest of the Association as a
Trustee, director, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other
enterprise the Association shall indemnify such person, against
expenses, including attorneys' fees, actually and reasonably
incurred by him in éonnection with the defense or settlement

of such action or suit if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best
interests of the Association, except that no indemnification
shall be made in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of hig duty to the
Association, unless and only to the extent that the Court of
Common Pleas, or the Court in which such action or suit was
brought shall determine upon application that, despite the
adjudication of liability, but in view 0f zll the circumsStances
¢f the case, such person is fairly and reasonably entitled to
indemnity for such expenses as the Court of Common Pleas or

such other Court shall deem proper.

{D) To the extent that a Trustee, officer or employee
has been successful on the merits or otherwise in defense of
any action, suit, or proceeding referred to in paragraphs (B)

and (C} of this Article ¥XIV or in defense of any claim, issue,
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or matter therein, the 2Zssociation shall indemnify him against
expenses, including attorneys' fees, actually and reasonably

incurred by him in connection therewith.

(E) Any indemnification under paragraphs (3) and
(C) of this Article XIV, unlesc ordered by a court, shall be
made by the Association only as authorized in the specific case
upon a determination that indemnification of the TYrustee, officer
or employee 1s proper in the circumstances because he has met
the applicable standard of conduct set forth in paragraphs (B)
and (C) of this Article ¥XIV. Such determination shall be ﬁade
(1) by a majority vote of a guorum consisting of Trustees who
were not and are notrparties to or threatened with any such
action, suit, or proceeding, cr (2) if such guorum is not
cbtainable or if a majority vote of a gquorum of disinterested
Trustees so directs, in a written opinion by independent legal
counsel other than an attorney, or a firm having associated
with it an attorney, who has been retained by or who has
pertormed services for the Association, or any person to be
indemnified within the past five vears, or {3) by the Court
of Commen Pieas or the Court in which such zction, suit, or
proceeding was brought. Any determination made by the
disinterested Trustees under subparagraph (1) of this paragraph
{(E) or by independent legal counsel under subparagraph {2} of
this paragraph (E) shall be promptly communicated to the person
who threatened or brought the action or suit by or in the right

of the Association referred to in paragraph (C) of this Article
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XIV, and if, within ten (10) days after the receipt cof such
notification, such person shall petition the Court of Common
Pieas or the Court in which such acticon or sult was brought

to review the reasonableness of such determination, no action
in implementing such determination shall be taken until after
the final Jjudgment of such Court has been had and such
determination has bheen modified to the extent necessary to accord
with such judgment; however, 1f, after such ten-day period,
such person shall not have petitioned the Court of Common Pleas
or the Court in which such action or suit was brought to review
the reascnableness of such determination, the Asscciation shall

proceed to implement such detsrmination.

(F) Expenses, including attorneys' fees, 1lncurred
in defending any action, guit or proceeding referred to in
paragraphs (B) and (C} of this Article XIV, may be paid by the
Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Trusteges in the specific
case upon the receipt of an undertaking by or on behalf of the
Trustee, officer or employee to repay such amount, unless it
shall ultimately be determined that he is entitled to be

indemnified by the Zssociation as authorized in this Article

AIV.

{(G) The indemnification provided by this Article
XIV shall not be deemed exclusive of anyv other rights to which

those seeking indemnification may be entitled as a matter of
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law, under any insurance policy purchased by the Assoclation,
under the Articles or the Regulations of the Assoclation, or

any agreement, vote of disinterested Trustees, or otherwise,
both as to action in his official capacity or as to action in
another capacity while holding such office, and shall continue
as to a person who has ceased to be a Trustee, cfficer or
employee and shall inure toc the benefit of the heirs, executors,

and administrators of such a person.

”

(

1)  The Association may purchase and maintailn

>

insurance on behalf of any person who 1s or was a Trustee,
officer, employee, or agent of the Association or is or was
serving at the reguest of the Association as a Trustee, directér,
officer, employee, or agent of another corporation, partnership,
joint venture, trust or other enterprise, against any Tiability
asserted against him and incurred by him in any such capacity,

or arising out of his status as such, whether or not the
Association would have indemnified him against such liability

under this Article XIV,

ARTICLE XV

Reserves

211 amounts placed in the reserve for contingencies
and replacements and all amounts allocable to the cost of any
capital addition or capital improvement to the Recreation

Facilities shall be contributiong to the capital of the
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Assoclation, and the portion of each Assessment payment made

by each Owner which is allocable to ths reserve for contingencies
and replacements or to the cost ¢f any capital additicn or
capital improvement shall be separately designated for that
Purpcse on the records of the Agsociation and on any assessment
notices sent to any Owners. All such reserve or caplital amounts
shall be kept in a separate trust account and shall be used

only for the purposes specified in the Declaraticn and designated
on the records of the Association. 2ny amount of the Assessment
accumulated in excess of the amount reguirad for actual expenses,
reserves and capital additions and improvements shall either,

in the sole discretion of the Board, be returned to the Qwners

or credited toward the next due instzllment of Assessment.

ARTICLE XVI

Miscellaneous

Section 1. Fiscal Year. The fiscal year of the

Association shall begin on the first day of January and end
on the 31st day of December of every year, except that the first

fiscal year shall begin on the date of incorporztion.

Section 2. Compliance with Internal Revenue Code.

The Board may, in its sole discretion, take any action which
it deems necessary as to the collection, holding, disbursement
or categorization of funds constituting reserves for

contingencies, replacements, or capital or other improvements
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in order to comply with the provisions of the Internal Revenue
Code, Regulaticns and/or any ruling by the Internal Revenue
Service as to the noninclusion ¢f such funds in the taxable
income of the Association., Such action may include, without
limitation, amendment of Article XV by the Board without the

necessity of consent of members.

Section 3. Nonprofit Status. No Trustee, officer,

or employee of, or member of a committee cf, or person connected

with the Associztion shall receive at any time any of the net
carnings or pecuniary prcoiit from the operatigns cf the
hssociation, provided that this shall not prevent the payment
to any;such pverscon of such reasonable compensation for services
rendered to or for the Association in effecting any of its

purposes as shall be fixed by the Board.

Section 4. ARnnual dudit. The books of the Association

shall be audited once a vear by a certified public accountant
2t the Association's expense, and such audit shall be completed

orior to each Annual Meeting.

Section 5. Conflict. In the case of any conflict

between the Articles of Incorporation and these Regulations,
the Zrticles shall control; and in the case of any conflict

between the Declaration and these Rasgulations, the Declaration

shall control.

-28-



	Article 1, Scope
	Article 2, Definitions
	Article 3, Membership
	Article 4, Meetings of Members
	4.1 Annual Meeting
	4.2 Special Meetings
	4.3 Notice
	4.4 Place
	4.5 Quorum
	4.6 Proxies
	4.7 Adjourned Meetings
	4.8 Action without Meeting
	4.9 Rules
	Article 5, Voting of Members
	5.1 Class A Members
	5.2 Class B Member
	5.3 Action of Members
	Article 6, Election & Number of Trustees
	Article 7, Meetings of Trustees
	7.1 Fiscal Meeting
	7.2 Notice of Fiscal Meeting
	7.3 Waiver, Reduction, Increase or Termination of Assessment
	7.4 Other/Special Meetings
	7.5 Notice of Meetings
	7.6 Place of Meetings
	7.7 Voting & Quorum
	7.8 Actions by Trustees without a Meeting
	Article 8, Powers of the Board of Trustees
	8.1 Powers & Duties
	8.2 Delegation of Duties
	Article 9, Officers & Their Duties
	9.1 Enumeration of Officers
	9.2 Election & Terms of Officers
	9.3 Special Appointments
	9.4 Resignation and Removal
	9.5 Vacancies
	9.6 Multiple Offices
	9.7 Duties
	Article 10, Committees
	Article 11, Books & Records
	Article 12, Assessments & Lien
	Article 13, Amendments
	Article 14, Limitation of Liability
	Article 15, Reserves
	Article 16, Miscellaneous
	16.1 Fiscal Year
	16.2 Compliance with Internal Revenue Code
	16.3 Nonprofit Status
	16.4 Annual Audit
	16.5 Conflict

