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BY LAWS OF
ROAMINGWOOD SEWER AND WATER ASSOCIATION
A NON PROFIT CORPORATION

ARTICLE |
INTRODUCTORY

Definition of By Laws

1.01. The following, until amended as hereinaftewvpmled, constitute the By Laws of
Roamingwood Sewer and Water Association ("Roamiragiijp a Pennsylvania not-for-profit
corporation, a cooperative operated in a mannesistamt with the provisions of Section 501 (c)(12)
and other relevant sections of the Internal Revé&unge of 1954, as amended, from time to time.
These By Laws constitute the code of rules adopyeldoamingwood for the regulation and
management of its affairs.

Purposes and Powers

1.02.  This Corporation shall have the purposeswrgos as may be stated in its Articles of
Incorporation, and such powers as are now or maydm®ed hereafter by the Nonprofit Corporation

Law of 1972 of the Commonwealth of Pennsylvaniaamy successor legislation.

The primary purpose of this Corporation is:

(a) To acquire the title, right and interest to anthe assets of the two utilities, Poconos
Water Company and Poconos Sewer Company, (herimaferred to jointly as "Poconos™)
as set forth in the "Purchase and Settlement Ageagnof June 25, 1980, as amended,
between the Association of Property Owners of tideblt, Inc. (the "Association™) and

Poconos;

(b) To accept the assignment of the Associatiogtgs, title and interest in and to the
"Purchase and Settlement Agreement"” of June 29), ¥88amended, between the Association

and Poconos;

(c) To lease the two utilities to the South Wayrmei@ty Water and Sewer Authority
established by the County Commissioners of Wayne€o which authority would in turn

enter into an Agreement with this Corporation tergpe and manage the two utilities;
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(d) To supplywater and sewer service to the residential devesoprknown as "The
Hideout", located in the Townships of Salem andeLekWayne County, Pennsylvania,

either as owner, lessee, or manager of the watksamner system as hereinbefore provided,;

(e) To assure the Association and the Membersi®fQbrporation fair and reasonable water

and sewer rates;

(f) To assure regular, continuous, and reliableewahd sewer service for the Association and

for the Members of this Corporation.

ARTICLE Il

OFFICES AND AGENCY

Principal and Branch Offices

2.01. The principal place of business of this Caaion in Pennsylvania will be located in the
Hideout on Lakeview Dr., P.O. Box 6, Lake Ariel, W& County, Pennsylvania 18436. In addition,
the Corporation may maintain other offices wittie Commonwealth of Pennsylvania as its business
requires, as may be authorized by the Board ofdiors.

Location of Registered Office

2.02. The location of the registered office of f@isrporation is stated in the Articles of
Incorporation to be: P.O. Box 6, R.F.D. 1, LakeeArWayne County, Pennsylvania 18436, and since
has been changed due to postal regulations t@shatnoted in section 2.01. The Board of Dirextor
may, from time to time, change the address okitgstered office by a duly adopted resolution and

amend its Articles or file the appropriate statetweith the Department of the State of Pennsylvania.

ARTICLE 1l
MEMBERSHIP

Definition of Membership

3.01. The members of this Corporation are thossgparhaving membership rights in accordance



with the provisions of these By Laws.

Classes of Members

3.02.  This Corporation will have two classes of Mxems which are designated as follows:

(a) Members
(b) Association of Property Owners of the Hidedut, or its successors.

Members

3.03. An"owner"is as defined in the DeclaratidfPootective Covenants for the Hideout dated as
of May 11, 1970 as recorded June 25, 1970 in W&menty Deed Book 258, at Page 51, as
supplemented and amended from time to time. Am@&tvas hereinafter defined shall automatically
become a member of Roamingwood with such rightspaivdeges as are set forth or referred to in
these By Laws. An "owner" means:

(a) Any natural person, firm, corporation, truseatity who holds fee title to a lot or an
undivided interest in fee title to a lot in the &ypment of real property known as The
Hideout, a subdivision, situated in the Townshipkake and Salem, Wayne County,
Pennsylvania, as the same is referred to in théadion of Protective Covenants, which is

duly recorded in the Recorder of Deeds Office id for Wayne County, Pennsylvania; or

(b) Any person who has contracted to purchasetfeed a lot or an undivided interest in fee
title to a lot under written agreement, in whiclseahe seller under said agreement shall cease

to be the "owner" while said agreement is in effect

(c) Any lessee of a lot under a recorded lease tl@mmowner of fee title to said lot for a term
of not less than fifty (50) years, in which case lissor under said lease shall cease to be the

"owner" while said lease is in effect.

(d) In the case of multiple owners of a lot, onenewshall be designated in writing as the
voting member by the other co-owner(s), but albeoiers shall remain subject to the rights
and obligations of Roamingwood. In lieu of a venittdesignation, the voting member will be
the person listed first in Roamingwood’s files. rthermore, in all instances, there will be
only one vote and ballot per lot and only one \and ballot per individual member if that

member is listed first in Roamingwood'’s files asnawof multiple lots.
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A member shall always be subject to said DeclanatioProtective Covenants of the Hideout.

Association

3.04. The Association of Property Owners of theddiat, Inc. (the "Association") shall become a
member with such rights and privileges as arew#t Dr referred to in these By Laws and in the

Declaration of Protective Covenaiafsthe Hideout.

Qualifications

3.05. (a) From time to time, the Board of Directsingll fix by resolution membership
gualifications relating to property ownership a thHideout development. To become a member and to
maintain membership status, a person must meet silich qualifications unless the Board of
Directors waives one or more of the qualificatianth respect to such person.
MEMBERS IN GOOD STANDING

(b) From time to time, the Board of Directors nufine the qualifications of a “member in
good standing”. Members NOT in good standing nzadeft membership privileges, including, but
not limited to, voting rights and /or right to belimector or an officer of the association, andeoth

forfeitures as prescribed in these by laws or tharRfRngwoodRules and Regulations booklet.

(i) A member is NOT in good standing if their acnbis more than thirty days in
arrears and the amount owed is greater than teeme(10%) of their current

quarterly rate.

(ii) Subject to the investigation and review prasiss contained in this Article 3.05
(b), the Board of Directors, by majority vote ayaneeting, may declare a member
NOT in good standing for infractions of the Roanwogd Rules and Regulations.

(iif) Following an internal investigation, includirany oral or written statements, or
documentary evidence submitted by, or on behati@imember, the Board of
Directors, by majority vote at any meeting, mayldexthat member NOT in good
standing for any action or failure to act whicltatrary to the interests of
Roamingwood or its membership. Such action oufaito act may include, but is not
limited to: failure to pay Roamingwood assessmeantdjcious, criminal, defamatory

or fraudulent acts against Roamingwood, its em@syeepresentatives, or agents. In
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addition to declaring a member NOT in good standing Board of Directors may
levy sanctions against said member including fitesnination of water or sewer

service, or any combination of the foregoing.

(iv) Any member declared NOT in good standing by Board of Directors will be
notified of such action in writing immediately.

(v) Any member declared NOT in good standing byRbeard of Directors may have

their membership status reviewed six months a#iiet declaration.

(c) Each member agrees to sign such water and ss#&es' agreements as Roamingwood
shall from time to time provide and require.

Place of Meetings

3.06.  All meetings of the members of Roamingwoaallde held at The Hideout, Lake Ariel,
Pennsylvania, or at such other places in the $faennsylvania as may be stated in the noticheof t
meeting.

The Annual Meeting

3.07.  The Annual Meeting of Roamingwood shall blel foe any Saturday in October of each year
commencing with the year 1981.

Special Meeting of Roamingwood

3.08.  Special meetings of the membership of Roawiogl may be called by the President or the
Board of Directors by resolution of the Board. gesial meeting may also be called upon the written
petition of ten percent (10%) of the voting memb&ErRoamingwood in good standing. Such petition
shall be presented to the Secretary and shalbgétthe purpose of the special meeting. Uponipéce
of the petition, it shall be the duty of the Seargtto verify the signatures to the petition and if
satisfied of the authenticity, he/she shall fortiwix a weekend date for such meeting and nokigy t
membership of the time, place and purpose of thetimgewithin twenty (20) days of the receipt of the
petition. The meeting shall be held no sooner thaty (30) days and not more than sixty (60) days
after receipt of the request. If the Secretaryl steglect or refuse to fix the time and placetad t
meeting, the persons calling the meeting maytfextime and place in compliance with this section.

Adjournments

3.09. Adjournments of any regular or special megetiray be taken, but any meeting at which
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directors are to be elected shall be adjourned foaly day to day, or for such longer period not
exceeding fifteen (15) days each, as the membegsept entitled to cast at least a majority of ey
which all members present and voting are entitbechst shall direct, until such directors have been
elected.

Quorum

3.10. A meeting of the members duly called shallb®organized for the transaction of business
unless a quorum is present. The presence in perdonproxy of five percent (5%) of the members
entitled to vote on the matter to be acted upoti sbastitute a quorum. The members present at a
duly organized meeting can continue to do businaesitadjournment, notwithstanding the withdrawal
of enough members to leave less than a quorumm.miéeting cannot be organized because a quorum
has not attended, those present may, except aswigberovided in this article, adjourn the meetiag

such time and place as they may determine.

(a) In the case of any meeting called for the @aadf directors, those who attended the
second of such adjourned meetings, although lessdlguorum is present, shall nevertheless

constitute a quorum for the purpose of electiodigdctors.

(b) In case of any meeting called for any otheippse, those who attended the second of
such adjourned meetings, although less than a quaiall nevertheless constitute a quorum
for the purpose of acting upon any resolution beomatter set forth in the notice of the
meeting if written notice of such second adjourmebting, stating that those members who
attend shall constitute a quorum for the purposactihg upon such resolution or other
matter, is given to each member of record entiibeebte at such adjourned meeting at least
ten (10) days prior to the day named for the se@aljourned meeting.

Proxies

3.11. At any meeting of members, a member entidlathte may do so by proxy executed in
writing by the member or by his/her duty authorizgirney-in-fact and filed with the Secretary of
Roamingwood. A proxy shall be revocable at witfwithstanding any other agreement or any
provision in the proxy to the contrary, but theaeation of a proxy shall not be effective until icet
thereof has been given to the Secretary of the@ation. A proxy shall not be revoked by the death
or incapacity of the maker unless before the v@tmunted or the authority is exercised, writteticeo
of such death or incapacity is given to the Secyaitithe Corporation. No proxy shall be valideaft

the expiration of eleven (11) months from the ddtiés execution, unless the person executing it
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specifies therein the length of time for which spcbxy is to continue in force, which in no evehal
exceed three (3) years from the date of its exexuti

Order of Business

3.12.  All meetings of the membership shall be cambed according toModern Rules of Order”,
as published by the Pennsylvania Bar Institutegssb different procedure is called for in these By

Laws.

ARTICLE IV

BOARD OF DIRECTORS

Number and Qualifications

4.01. The business and property of Roamingwood beahanaged and governed by a Board of
Directors composed of five (5) persons, all of whmnst be members in good standing of
Roamingwood.

Powers and Duties

4.02. The Board of Directors shall have the povaeid duties necessary for the administration of
the affairs of Roamingwood and may do all such antsthings as are not by law or by these By Laws
directed to be exercised and done by the membermsddition thereto, the Board shall have the

following powers:

(a) Management of Business. The Board of Directhedl have general supervision and
control of the business and the affairs of Roamimgvand shall make all rules and
regulations not inconsistent with law or with th&elLaws for the management of the
business and the guidance of the members, offieergloyees, and agents of Roamingwood.
It shall have installed an accounting system wiithll be adequate to the requirements of the

business, and it shall require proper records teelpe of all business transactions.

(b) Employment of Manager. The Board of Directsingll have power to employ a manager,
define his/her duties, fix his/her compensatior dismiss him/her with or without cause at
any time. The Board shall employ or authorizedhmloyment of such employees, agents,
and counsel as it, from time to time, deems necgssadvisable in the interest of
Roamingwood prescribe their duties, and fix theinpensation. The manager shall have
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charge of the business of Roamingwood under theetiton of the Board of Directors.

(c) Bonds and Insurance. The Board of Directoedl sequire the manager and all other
officers, agents, and employees charged by Roandodwith responsibility for the custody
of any of its funds, securities, or commercial papeagive adequate bonds, unless the then
effective insurance policies provide the necessavgrage at adequate limits. Such bonds, if
required due to the lack of adequate insurancerageeor limits, unless cash security is
given, shall be furnished by a responsible bondmgpany and approved by the Board of
Directors, the cost to be paid by Roamingwood. Bbard of Directors shall provide for the
adequate insurance of the property of Roamingwoogdroperty that may be in the
possession of Roamingwood, or stored by it, andtierwise adequately insured, and in

addition, adequate insurance covering liabilitydocidents to all employees and the public.

(d) Audits. At least once in each year the BodrDicectors shall secure the services of a
competent and disinterested public auditor or actaou, who shall make a careful audit of
the books and accounts of Roamingwood and rendsgat inwriting thereon, which report
shall be submitted to the Board for their apprataheir next regular scheduled meeting.
Following approval by the Directors, it will be pented to the members of Roamingwood by
publication in the POA community newspaper or bgtpy at the Roamingwoatffice. This

report shall include at least:

(i) A balance sheet showing the true assets ahdities of Roamingwood; and

(i) An operating statement for the fiscal periater review which shall show the cost
of, and receipt from, sales and the gross margitsss from sewer and water services

provided during the period, and a statement adgdenses for the period under review.

(e) Agreements with Members. The Board of Directirall have the power to carry out all
agreements of Roamingwood with its members in eway advantageous to Roamingwood

representing the members collectively.

(f) Depository. The Board of Directors shall hgpver to select one or more banks to act as

depositories of the funds of Roamingwood, and termi@ne the manner of receiving,
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depositing, and disbursing the funds of Roamingwdtloel form of checks, and the person or
persons by whom they shall be signed, with the paavehange such banks and the person or

persons signing such checks and the form thereaillat

(g9) The power to adopt a corporate seal as theo§&aamingwood,;

(h) The power to borrow money for Roamingwood;

(i) The power to assign, mortgage, pledge or enanmhy Roamingwood property for such

borrowings.

Additional Powers

4.03. In addition to duties imposed by these By-£@wby resolutions of Roamingwood, the Board

of Directors shall have, without limitation, thdléwing additional powers:

(a) Care, upkeep and surveillance of the faciltERoamingwood;

(b) Collection of special assessments and/or atharges from the members;

(c) Designation and dismissal of the personnel sery for the accomplishment of the

purposes of Roamingwood;

(d) Promulgation of such rules and regulations semey for the effective administration of

Article VIII of these By Laws;

(e) The power to adopt reasonable rules and regnsagas it may deem advisable for the use,
operation, maintenance, conservation and beautidicaf the water and sewer systems for
the health, comfort, safety and general welfarthefmembers.

Term of Office

4.04. The term of office shall be three (3) years] the Directors shall be replaced as three @) ye
staggered terms expire. Two (2) Directors shakleeted in each of two (2) consecutive years and

only one (1) Director will be elected in the th{&l%) year.



Election of Directors

4.05. Election of Directors:

(a) Election of Directors shall be by written balés hereinafter provided. In all elections of
directors, each member entitled to vote shall et to as many votes as shall equal the
number of votes which he/she is entitled to castmnmatter other than election of directors
multiplied by the number of directors to be electud he/she may cast all such votes for a
single director or may distribute them among theber to be voted for, or for any two or
more of them as he/she may see fit. The perspersons receiving the largest number of

votes shall be elected to the vacant position sitjons.

(b) The Nominating Committee for the selection afididates to the Board of Directors for
the next annual election shall be appointed aftieual Meeting. The Nominating
Committee shall consist of five (5) members alivbiiorn must be members in good standing;
two members in good standing elected by the merhipeas the Annual Meeting, two chosen
from the membership of the Board of Directors, and member in good standing appointed
from the membership by the President of Roamingwaad this member shall not be a
current member of the Board of Directors. Up to {&) alternates, who are members in good
standing and who are not members of the Board,baappointed by the Board of Directors

or by the Nominating Committee. The Nominating @aittee shall select its Chairman.
(c) Candidates for election to the Board of Direstshall be nominated:

(i) By the Nominating Committee, or
(ii) By the petition signed by 50 voting membersl aelivered to the Secretary of
Roamingwood before the fifteenth {)5of July each year.

(d) The following members may NOT be nominated:

(i) anyone nominated for or wishing to be nomindtedcandidacy for the POA Board
simultaneously;
(i) anyone whose term of office as a Director ba POA Board will not terminate

before their term begins as Roamingwood Directoless they furnish, prior to
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nomination, written intent to resign from the POAd&d if elected;
(iif) anyone who is a member of the South Wayne &eamd Water Authority, unless

they furnish, prior to nomination, written inteotriesign from the Authority if elected.

(e) Between the first and thirtieth (300f June of each year, the Nominating Committe# sh
nominate for election at least two (2) more canidislahan are necessary to fill the
prospective vacancies on the Board of Directorgmiiders in good standing, wishing to be
nominated, who are rejected by the Nominating Caiesi shall be notified by phone and in
writing immediately. The Nominating Committee maglude the names of candidates
nominated by petition to fill this quota if theyadbse to give them their endorsement

following the June 3 deadline.

() The qualifications of the candidates nominabgdhe Nominating Committee and those
nominated by petition shall be printed and distiéoluat the same time or prior to distribution

of election ballots.

(g) Before the fifteenth (1§ of July each year, any member in good standing fiteawith

the Secretary of Roamingwood a statement of higedidacy for election as a Director of
Roamingwood for the term beginning immediately raite filing of such statement, together
with endorsement of his/her candidacy signed lty {60) voting members in good standing.
The Secretary of Roamingwood shall certify to thédity of such signatures and cause
notice of each candidacy and a brief biographitzaksnent of each candidate to be included
in the notice of such Annual Meeting. Should aagdidate's petition be found to have an
insufficient number of valid signatures, then tbahdidate shall not be placed on the ballot,

and the rejected candidate shall be duly notifiedhiting.
(h) All elections to the Board shall be made ortten ballot, which shall:

(i) Describe the vacancy to be filled;

(if) Set forth the names of those persons who l@oeme candidates for the office of
director in the order in which they filed their teiments of candidacy with the Secretary
of Roamingwood.

(iif) NO write-ins will be allowed. Any ballot wit any name written on it will be
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disqualified.

Such ballots shall be prepared and mailed by tloeee®ey to each member entitled to vote

simultaneously with the mailing of the notice oé thnnual Meeting of Roamingwood.

(i) Each member entitled to vote shall receive anig (1) ballot regardless of number of lots

owned or amount of usage.

()) The completed ballots shall be returned afed: Each ballot shall be placed in a sealed
envelope marked "Ballot", but not marked in anyeotivay. Each such "Ballot" envelope
shall contain only one (1) ballot, and each votimigmber shall be advised that because of the
verification procedures hereinafter set forth,itiedusion of more than one (1) ballot in any
one "Ballot" envelope shall disqualify the retur@uch "Ballot" envelope shall be placed in
another sealed envelope which shall bear on itstfae name and signature of the member,
his/her lot number, and such other informationh@sBoard may determine will serve to
establish his/her right to cast the vote or votesg@nted in the ballot or ballots contained
therein. The ballots shall be returned to the &acy of Roamingwood at such address as the
Board may from time to time determine no later ttem(10) days prior to the Annual

Meeting.

(k) Upon receipt of each return, the Secretarylshmhediately place it in a safe or locked
place until the day fixed by the Board for the cig of such ballots. On that day, the
external envelopes containing the "Ballot" envetogpkeall be turned over, unopened, to the
Election Committee consisting of the Secretary tedthen existing Board or their appointed
representatives who must be members in good stgndinmepresentative of each candidate
for the office of director may also be present.e Hiection Committee shall then adopt a

procedure that shall establish:

(i) That the signature of the member on outsidgeisuine; and

(i) That such member is a member in good standing.

Such procedure shall be taken in such mannerhikatdte of any member shall not be

disclosed to anyone, including the Election Conamitt The outside envelopes shall
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thereupon be placed in a safe or other locked @adehe Election Committee shall proceed
to the opening of the "Ballot" envelopes and thentmg of the votes. If any "Ballot"
envelope is found to contain more than one (1)phadll ballots contained in such envelope
shall be disqualified. The Election Committee kbattify the results of the count at the
Annual Meeting and the terms of office of the dioes so elected shall commence
immediately following such Annual Meeting.

() All outside envelopes, ballots and statemeffitsandidacy shall be retained by the

Secretary for a period of one (1) year.

(m) After certification by the Election Committes| ballots shall be available for inspection.

Vacancies

4.06. Vacancies in the Board of Directors causedriyreason shall be filled by vote of the
majority of the remaining directors, even thougkytmay constitute less than a quorum; and each
person so elected shall be a director and sergertplete the term of that director whose vacancy is
being filled. The Board of Directors may requestammendations from the Nominating Committee
to fill such vacancies.

Removal of Board Member by Members

4.07. Any member may bring charges against a bo@mber and, by filing with the Secretary
such charges in writing together with a petitiogngd by at least ten percent (10%) of the voting
members in good standing or three hundred (300hekier is the lesser, may request the removal of
such board member by reason thereof. Such boambereshall be informed in writing of the charges
at least ten (10) days prior to the meeting ofrtteenbers at which the charges are to be considekd a
shall have an opportunity at the meeting to bedheaperson or by counsel and to present evidence i
respect of the charges; and the person or persorgny the charges against him/her shall have the
same opportunity. The question of the removalchdoard member shall be considered and voted
upon at the meeting of the members and any vaaaeeyed by such removal may be filled by vote of
the members at such meeting without compliance thigiforegoing provisions with respect to
nominations.

Organization Meeting

4.08. The first meeting of a newly elected Boardwectors shall be held within ten (10) days of

election at such place as shall be fixed by thectlirs at the meeting at which such directors were
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elected, and no notice shall be necessary to theymdected directors in order legally to cons#tut
such meeting, providing a quorum of the Board dbalpresent. The intent is to allow newly elected
members to participate in any Board meeting cattedediately after election. At this meeting the
Board shall elect a Chairman and such corporateeoff as provided in the By Laws.

Reqgular Meetings

4.09. Regular meetings of the Board of Directory i held at such time and place as shall be
determined, from time to time, by a majority of ttieectors, but at least six (6) such meetings| $feal
held during each fiscal year. Notice of regulaetimeys of the Board of Directors shall be given to
each director, personally or by mail, telephonmaglh, or fax, at least five (5) days prior to theyd

named for such meeting. There shall be kept msotall meetings conducted by the Board, together
with record of voting at such meetings. These na@sghall be subjected to inspection by any member
of Roamingwood in a manner prescribed in Articlé. VI

Special Meetings

4.10. Special meetings of the Board of Directory ima called by the President on three days
notice to each director, given personally or bylptalephone, e-mail, or fax, which notice shaditst
the time, place and purpose of the meeting. Spe@atings of the Board of Directors shall be ahlle
by the President or Secretary in like manner anlikemotice on the written request of at leasééhr
(3) directors.

Waiver of Notice

4.11. Before or at any meeting of the Board of Elwes, any director may, in writing, waive notice
of such meeting and such waiver shall be deemetaqut to the giving of such notice. Attendance
by a director at any meeting of the Board of Dioest shall be a waiver of notice of the time aratpl
thereof. If all the directors are present at amgetimg of the Board, no notice shall be required amy

business may be transacted at such meeting.

Quorum

4.12. At all meetings of the Board of Directorsnajority of the directors shall constitute a quorum
for the transaction of business, and the actseofithjority of the directors present at a meeting at
which a quorum is present shall be the acts oBtherd of Directors. If, at any meeting of the Bbar

of Directors, there be less than a quorum presleatnajority of those present may adjourn the
meeting from time to time. At any such adjourneskbting, any business which might have been

transacted at the original meeting may be trandagithout further notice.
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Executive and Other Committees of the Board

4.13.  Executive and Other Committees of the Board:
(a) Establishment and Powers. Unless otherwiggatesl in the By Laws:

(i) The Board of Directors may, by resolution agampby a majority of the directors in
office, establish one or more committees to cordisine or more directors of the
Corporation, any such committee, to the extentidexVin the resolution of the Board
of Directors, shall have and may exercise all efgbwers and authority of the Board of
Directors, except that no such committee shall lsyepower or authority as to the

following:

(A) The submission to members of any action reqgiapproval of the members
under these By Laws

(B) The filling of vacancies in the Board of Direcs

(C) The adoption, amendment or repeal of the Byd aw

(D) The amendment or repeal of any resolution efBbard

(E) Action on matters committed by the By Laws esalution of the Board of

Directors to another committee of the Board.

(i) The Board may designate one or more direchsralternate members of any
committee, who may replace an absent or disqudlifiember at any meeting of the
committee. In the absence or disqualification ofeamber of a committee, the member
or members thereof present at any meeting andisgualified from voting, whether or
not he/she or they constitute a quorum, may unamsigappoint another director to act

at the meeting in the place of any such absenisqudlified member.

(b) Term. Each committee of the Board shall savihe pleasure of the Board.

(c) Effect on Responsibility of Board. The estabinent of any committee of the Board of
Directors and the delegation thereto of power aritia@ity shall not alone relieve any
director of his/her duty to Roamingwood under thitcle.

Interested Directors

4.14. Interested Directors:
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(a) General Rule. No contract or transaction betwRoamingwood and one or more of its
members, directors or officers or between Roamirgglhend any other corporation,
partnership, association, or other organizatiowhich one or more of its directors or officers
are directors or officers, or have a financial iegt, shall be void or voidable solely because
the member, director or officer is present at atipi@ates in the meeting of the directors
which authorizes the contract or transaction, telgdecause his/her or their votes are

counted for such purpose, if:

(i) The material facts as to the relationship ¢enest and as to the contract or
transaction are disclosed or are known to the Baadlin good faith authorizes the
contract or transaction by the affirmative votesohajority of the disinterested

directors even though they are less than a quorum;

(i) The material facts as to his/her relationshipnterest and as to the contract or
transaction are disclosed and are known to the raesvéntitled to vote thereon, and the
contract or transaction is specifically approvedaod faith by vote of such members;

or

(iif) The contract or transaction is fair as to Roagwood as of the time it is

authorized, approved or ratified by the Board afebiors or the members.

(b) Quorum. Common or interested directors magdamted in determining the presence of
a quorum at a meeting of the Board which authorzesntract or transaction specified in
subsection (a) of this Section.

Fidelity Bonds

4.15. The Board of Directors shall require thab#iicers and employees of Roamingwood
handling or responsible for Roamingwood funds shailish adequate fidelity bonds, unless the then
effective insurance policies provide the necessawgrage at adequate limits. The premiums on such
bonds, if required due to the lack of adequaterarste coverage and / or limits, shall be paid by
Roamingwood.

Directors’ Fiduciary Relationship to Roamingwood

4.16. Directors shall be deemed to stand in fidyaialation to Roamingwood and shall discharge

the duties of their respective positions in goathfand with that diligent, care and skill that an
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ordinarily prudent person would exercise under lsingircumstances.

Hold Harmless and Indemnification

4.17. Each person who was or is a party and easiopevho is threatened to be or is made a party
to any threatened, pending or completed actionosyroceeding, whether civil, criminal,
administrative or investigative, by reason of taetfthat he/she is, or was, a director or offioéthe
Corporation, or is or was serving at the requeshefCorporation as a director, officer, employee o
trustee of another corporation, partnership, jeertture, trust or other enterprise, shall be indéath

by the Corporation to the full extent permittedtbg laws of the Commonwealth of Pennsylvania as is
in effect at the time of such indemnification. Theegoing right of indemnification shall inure tiee
benefit of the heirs, executors, and administrabbesach such person shall not be exclusive of any
other rights of indemnification to which any diretofficer, trustee or other person may be emtitte
any capacity as a matter of law or under any by-Eyreement, vote of shareholders or directors, or
otherwise; and shall continue as to each such pevbo has ceased to be a director, officer orérist

Participation in Meeting by Conference Telephone

4.18. One or more directors may participate in @ting of the Board by means of conference
telephone or similar communications equipment byamseof which all persons participating in the

meeting can hear each other.

ARTICLE V

The Officers

5.01. The officers of Roamingwood shall be Chairrofithe Board, President, Vice President,
Secretary, Treasurer and such other officers asidtaat officers, as the Board may, from time haoeti
elect. Any two (2) or more offices may be heldthbg same person except the offices of President and
Secretary.

Chairman

5.02. The Chairman shall preside over all specidiragular meetings of the Board. The Chairman
shall act in the absence of the President, oraretlent of his/her inability or refusal to act.

President

5.03. The President shall be the General Managdfiaer of Roamingwood and shall be vested
with the powers and duties generally incident ®dffice of President of a nonprofit corporationas

may be otherwise set forth in these By Laws. Hefites not need to be a director. In addition, the
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President shall:

(a) Preside over all membership meetings of Roawmogl.

(b) Call special meetings of the Board of Directors

(c) Perform all acts and duties usually performg@ub executive and presiding officer.

(d) Sign such papers of Roamingwood as he/she maythorized or directed to sign by the
Board of Directors; provided, however, that the iloaf Directors may authorize any person

to sign any or all checks, contracts, and othdrungents in writing on behalf of
Roamingwood.

The President shall perform such other duties gsbagrescribed by the Board of Directors.

5.04.

Vice President

In the absence of the President or the Claaiyior in the event of their inability or refusal t

act, the Vice President is empowered to act anlll thiemeupon be vested with powers and duties of

the President.

5.05.

Secretary

The Secretary shall:

(a) Keep a complete record of all meetings of Rogmood and of the Board of Directors

and have general charge and supervision of thesbad records of Roamingwood.

(b) Sign all such papers pertaining to Roamingwastie/she may be authorized or directed
to sign by the Board of Directors.

(c) Serve all notices required by law and by tHeégéaws and make a full report of all

matters and business pertaining to his/her ofbidla¢ members at the Annual Meeting.

(d) Keep the corporate seal, and affix the corgosatl to all papers requiring a seal.
(e) Keep complete membership records.

(f) Act as secretary of the Executive Committee.
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(g) Make all reports required by law and perforrarsather duties as may be required of
him/her by Roamingwood or the Board of Directors.

Onthe election of his/her successor, the Secretaly &hn over to him/her/her all books and other
property belonging to Roamingwood that he/she naaehn his/her possession.

Treasurer
5.06. The Treasurer shall have custody of the fafid&amingwood, collect monies due, pay the
obligations of Roamingwood out of its funds, and@en such other duties as are incident to the
office of Treasurer. The Board shall require that Treasurer be bonded or insured for such amount
and under such conditions as the Board shall requir

Removal of Officers

5.07.  Any officer may be removed by the majorityttod Board of Directors after the following
procedures: the officer will be informed in writiod) the charges against him/her/her at least téh (1
days prior to the meeting of the Board of Directatrsvhich time charges are to be considered and
shall have an opportunity at the meeting to bedheaperson or by counsel and to present evidence i
respect of the charges, and the person or persomgry the charges against him/her/her shall have
the same opportunity. The question of the remof/alich officer shall be considered and voted upon
at the meeting of the Board of Directors, and aagawicy created by such removal may be filled by the
vote of the Board of Directors at such meeting.

Officers Fiduciary Relation to Roamingwood

5.08. Officers shall be deemed to stand in a fighycielation to Roamingwood and shall discharge
the duties of their respective position in goodhfaind with that diligence, care and skill that an

ordinarily prudent person would exercise under lsingircumstances.

ARTICLE VI

Duties of Manager

6.01. In General, under the direction of the Ba#rDirectors, theananager shall have general
charge of the ordinary and usual business opesatbRoamingwood. He/she shall, so far as
practicable, endeavor to conduct the businessdh aumanner that the members and patrons will

receive just and fair treatment. The manager slegdbsit all money belonging to Roamingwood that
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comes into his/her possession in the name of Ra@pmaiad in a bank selected by the Board of
Directors, and if authorized to do so by the Baafr@irectors, shall make all disbursements by check
therefrom for the ordinary and necessary expenfsg® dusiness in the manner and form prescribed
by the Board of Directors. On the appointmentisfiier successor, the manager shall deliver to
him/her all money and property belonging to Roamiogd which he/she has in his/her possession or
over which he/she has control.

Duty to Account

6.02. The manager shall be required to maintaitnéigecords and accounts in such a manner that
the true and correct condition of the business b&agscertained therefrom at any time. He/she shall
render annual and periodic statements in the fortnithe manner prescribed by the Board of
Directors. He/she shall carefully preserve allkspalocuments, correspondence, and records of
whatever kind pertaining to the business that ntagecinto his/her possession.

Control of Employees

6.03.  Subject to the approval of the Board of Oimes; the manager shall employ, supervise, and
dismiss any or all employees of Roamingwood exagphts or counsel specifically employed by the
Board of Directors.

ARTICLE VII
ROAMINGWOOD RECORDS INSPECTION

Required Records

7.01. Roamingwood shall keep an original or dupdicacord of written minutes of the members
and the Directors and of any other body exercipmgers or performing duties which under this
Article may be exercised or performed by such obiwety, the original or a copy of its By Laws,
including all amendments thereto to date, certibgdhe Secretary of Roamingwood, and an original
or a duplicate membership register, giving the reafenembers, and showing their respective
addresses, their interests in Roamingwood and dttails of the membership of each. Roamingwood
shall also keep appropriate, complete and accbmiks or records, of account including such records
as are necessary to determine, at any time, eagtberss rights and interests in the assets of
Roamingwood. The records provided for in this sghen shall be kept at either the registered effic

of Roamingwood in this Commonwealth or at its pipat place of business wherever situated.
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Right of Inspection

7.02.  Every member shall, upon written demand uodér stating the purpose thereof, have a right
to examine the records of Roamingwood, in persdmyagent or attorney, during the usual hours for

business for any proper purpose as prescribedebeénnsylvania Statutes.

ARTICLE VI

FINANCIAL -MANAGEMENT

Accounting Period

8.01. The fiscal year of Roamingwood shall beganfitst day of January in each year.

Books and Accounts

8.02.  Books and accounts of Roamingwood shall Ipe Weder the direction of the Treasurer
subject to the member's right of inspection purst@#Article VII herein.

Preliminary Budget

8.03.  Each calendar year, the Treasurer, accatlatah Manager, ninety (90) days prior to each
calendar year end, shall prepare for the next sudlicg calendar year a preliminary budget. During
any lease to a municipal authority, the budgetldleprepared in accordance with any management
and operating agreement between Roamingwood anduheipal authority.

These budgets must estimate the income necesseoydo the expenditures and losses, if any, of
Roamingwood and should include reasonable reséovésture losses and expenses. These budgets
shall include, in addition to normal operating exgieures, expense items to provide for a maintemanc
reserve fund. In addition, budgets should proWitea debt service reserve fund and bond redemption
and improvement fund as required by any outstanbargl indenture or action of the Board of
Directors of Roamingwood. Budgets presented gnallide that adequate funding of Roamingwood's
income must be collected from members sufficiemhé®t the terms of any bond indenture and for the
sole purpose of meeting losses and expendituree.gdal of these budgets shall be to provide sewer
and water service to the members on a not-for4ppasis, substantially at cost.

Publication of Preliminary Budget

8.04.  Thirty days (30) prior to the budgets beipgraved and acted upon by the Board, they shall
be published by posting copies of the proposed étsdaf several POA bulletin board locations, at the
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Roamingwood office, and at the POA registrationceff In addition, the proposed budgets will be
published in the POA’s newspaper.
Adoption of Budgets

8.05.  After the proposed budgets have been puldiirenot less than thirty (30) days and prior to
the first day of the calendar year to which theppiseed budgets apply, the Board by majority vote,
shall adopt the final budget which shall be iterdizeth sufficient detail and which may contain such
changes, additions, deletions, or corrections @a8thard deems appropriate and in the best inteoésts
Roamingwood, except that income must be colleatmu imembers sufficient to meet the terms of any
bond indenture and maintain the financial viabibfyRoamingwood. These adopted budgets shall
then be effective for the calendar year to whiaytapply. After proposed budgets have been adopted
by the Board, the Board shall levy the annual assest for each improved lot, unimproved lot, and
on the Association of Property Owners of the Hidemc., for the following year in accordance with
the terms and conditions of these By Laws. Roamdagl through its Board of Directors as hereafter
set forth, may levy assessments and other chargegembers. The members shall be severally and
not jointly liable for assessments.

Amount and Method of Collection

8.06. The amount of the levied charges and assessm@aed method of such levy shall be fixed by
the Board subject to and taking into consideratimnbudget adopted as set forth in these By Laws.
Notice of any levy and assessment will be senatihenember at the last known address of record on
file at the office of Roamingwood. Payment of sactice of levy shall be due and payable as
determined by the Board. The Board may set a digqoeriod for payment and may assess penalty
and interest charges for late payment. The Boagpnoceed under the provisions of law afforded
Roamingwood in the collection of any debts owedry charges or assessments that are delinquent
for a period of ninety (90) days from the origidale date.

Enforcement of Payment

8.07. The Board may bring such actions as it stetbrmine appropriate at law or in equity
necessary to enforce the collection of delinquesessments, or other charges including, but not
limited to provisions for the suspension of votpriyvileges and the imposition of a lien or lien®©om
member's property. In all such cases, howevespreable notice shall be given to such members with
respect to any such non-payment and there shaivea to such member an opportunity for
reinstatement of voting privileges upon satisfacfmoof that such delinquency has been corrected.
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Auditing

8.08. At the close of each calendar year, the baaksrecords of Roamingwood shall be audited by
a certified public accounting firm whose reportlsha prepared and certified in accordance with
generally accepted accounting principles. Basesugh reports, Roamingwood will print and mail a
condensed copy of' same to each member entitledt¢éoherein or a condensed copy of such report
shall be published in the POA’s newspaper. Intamdithe books and records herein may be

inspected as prescribed in Article VII.

ARTICLE IX
NON-PROFIT OPERATION

Interest or Dividends on Capital Prohibited

9.01. Roamingwood shall at all times be operated oaoperative non-profit basis for the mutual
benefit of its members consistent with the provisiof Section 501 (c) (12) and other relevant
sections of the Internal Revenue Code of 1954nemnded from time to time. No interest or divi-
dends shall be paid or payable by Roamingwood grcapital furnished by its members.

Patronage Capital in Connection With Furnishing Sewer and Water Service

9.02. Inthe furnishing of sewer and water servit@amingwood’s operations shall be so
conducted that all members will, through their patige, furnish capital for Roamingwood.
Roamingwood will operate on a non-profit basis.aRmgwood must maintain books and records
from which a member's share of earnings for any gaa be determined. To meet the requirements of
the preceding sentence, Roamingwood shall premaeammings and profit statement for each fiscal
year, shall maintain a listing of all members toattfiscal year and shall record the amounts all
members paid for the usage or availability of sggsi All members will share in annual net earnings
on the basis of their "patronage assessment”, whedms the usage or availability charges actually

paid by members.
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Excess Income

9.03.  Any excess collections or assessments frombaes, not retained in reasonable reserves for
future losses and expenses, may be retained ionalle amounts for purposes of expanding facilities
retiring capital indebtedness, acquiring other tgsseother similar purposes.

Contract

9.04. The members of Roamingwood, by dealing witArRingwood, acknowledge that the terms
and provisions of the Articles of Incorporation éwlLaws shall constitute and be a contract between
Roamingwood and each member and both Roamingwabthammember are bound by such contract,
as fully as though each member had individuallpetha separate instrument containing such terms
and provisions. The provisions of this Articletbé By Laws shall be called to the attention ofreac

member of Roamingwood by posting in a conspicudasgin Roamingwood's office.

ARTICLE X

TERMINATION OF MEMBERSHIP

Non-Withdrawal or Expulsion

10.01. Neither the Association of Property Ownemsany member may withdraw from membership
as long as such member is an owner as definedctin8e.03. The Board may, by the affirmative
vote of not less than two-thirds of the memberthefBoard, suspend the voting privilege of any
member who fails to comply with any of the provisoof the Articles of Incorporation, By Laws, or
Rules and Regulations adopted by the Board, bytibaich member shall have been given written
notice by Roamingwood that such failure makes hemlilable to the loss of voting privileges and such
failure shall have continued for at least ten (d&)s after such notice was given. Any member whose
voting privileges have been suspended may havemugleges reinstated by vote of the Board. The
suspension of voting privileges shall not releasgeaber or his/her estate from any debts due

Roamingwood.
ARTICLE XI

DISSOLUTION AND NON-LIABILITIES OF MEMBERS

Property Interest of Members

11.01. Ondissolution of Roamingwood, all debts kedilities of Roamingwood shall be paid
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according to their respective priorities. Aftelypeent of such debts, the remaining property asgets
Roamingwood shall be distributed, to the extent iharacticable, among the members of
Roamingwood according to their respective patronage

Non-Liability for Debts of Roamingwood

11.02. The private property of the members sha#éxampt from execution or other liability for the
debts of Roamingwood and no member shall be liabtesponsible for any debts or liabilities of

Roamingwood.

ARTICLE Xl

Policies, Rules, and Reqgulations

12.01. The Board of Directors shall have power &kenand adopt such policies, rules and
regulations, not inconsistent with law, the Artlaf Incorporation or these By Laws, as it may deem

advisable for the management of the business dailsabf Roamingwood.

ARTICLE Xl

Amendments

13.01. These By Laws may be amended from timerte th part or parts or restated in their entirety
and new By Laws may be adopted by a majority ofnilvaber and vote of the members or of the
Board of Directors except that amendments to Agsid| I, VIII, and IX hereof may only be made by

the members.
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