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AMENDED AND RESTATED BY-LAWS OF TUSCANY ESTATES
ASSOCIATION, INC.

The capitalized terms used in these By-Laws without definition shall have the same

Article 1
The Association

SECTION 1.01 Membership. The Members of the Association are Unijt Owners of
the Tuscany Estates Association, Inc. Each Unit Owner becomes a Member of the Association at
the time he or she acquires legal title to a Unit at Tuscany Estates Association, Inc., and
membership shall be appurtenant to and may not be separated from such ownership. All

Members are obligated to abide by the terms and conditions of the Declaration, these By-Laws,
the Rules and Regulations and the Act.

SECTION 1.02 Responsibility. The Association shall be responsible for
administering and managing the Planned Community; for insuring, repairing, maintaining and
replacing the Common Elements and repairing, maintaining and replacing the Controlled
Facilities, pursuant to the Amended and Restated Declaration and these By-Laws; for
establishing means and methods to set and collect assessments and charges: for providing
management of the operations of the Planned Community; and for performing all other acts and
services that may be required or permitted pursuant to the Act and the Declaration.

A. The foregoing responsibilities of the Association shall be performed primarily

by the Board of Directors and/or by a managing agent appointed and hired by
the Board.

SECTION 1.03 Association Meetings. Meetings of the Association shall be held at
a place convenient for the Members, as designated and noticed by the Board of Directors.

SECTION 1.04 Annual Meeting. The Annual Meeting of the Association shall be

held each year, the date, time and location of which shall be designated by the Board of
Directors.

A. Annual Meeting Agenda. At the Annual Meeting, the Members of the
Association shall elect the Board of Directors and approve the budget for the
following calendar year, in accordance with the provisions of these By-Laws
and subject to the Declaration, and shall conduct all other business of the

Association. Only those items placed on Agenda will be voted on at the time
of the Annual Meeting.

B. Notice of the Annual Meeting. All Members of the Association shall be
notified of the date, time, location and agenda of the Annual Meeting at least

fifteen (15) days prior to the meeting in writing delivered via hand-delivery,
regular mail or electronic mail.
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SECTION 1.05 Special Meetings. Special Meetings may be called by a majority
of the Board of Directors, or by a petition signed by at least one-third (1/3) of the voting
Members of the Association. Such petition for special meeting shall be presented to the Secretary
or the managing agent, with the required number of signatures and shall include a clear statement
of the purpose of the meeting. The Secretary or managing agent may confirm the signatures of
the petition and notify the President of the call for a special meeting. No business may be
conducted or transacted at such special meeting except those matters stated in the petition.

A. Special Meetings shall be held within forty-five (45) days after receipt of such
Member petition, unless the purpose of the special meeting includes action to
reject the annual or capital budget as proposed by the Board under the
procedures established in the Act, in which case the special meeting shall be
held within fifteen (15) days from the receipt of the petition.

SECTION 1.06 Notice of Unit Owner Meetings. The Secretary or the managing
agent shall give notice to each Unit Owner of the annual, regular or special meetings of the Unit
Owners. Such notice shall be delivered to all Members via hand-delivery, regular mail and
electronic mail. This information may also be posted on the Association website.

A. All notices of annual and special meetings of the Unit Owners shall be
delivered at least fifteen (15) days prior to the meeting.

B. The notice shall state the time, place, location and agenda for the meeting. The
agenda shall include specific items to be discussed and/or voted on at the
meeting. Only those items on the agenda shall be discussed at the time of the
meeting,

C. All notices shall be delivered to the address or electronic mail address on file
with the Association and delivery to such address shall be considered proper
service of notice.

SECTION 1.07 Voting Rights.

A. There shall be one (1) vote per Unit, subject to authority of the Board of
Directors to suspend voting rights as provided in the Declaration.

B. Entity Unit Owners as Members. The following procedures regarding
Association membership and voting shall apply to Units with multiple owners
and Units owned by trusts and corporate entities:

i. Corporate Unit Owners. If the Unit Owner Member is a corporation, joint
venture, partnership or unincorporated association, the person entitled to
vote shall be the person registered with the Association. This certificate
shall be valid until revoked and replaced by a subsequent certificate
properly executed and submitted.




ii. Trust Unit Owners. If the Unit Owner Member is a trust, the person
entitled to vote shall be the trustee(s) registered with the Association.

C. Units with Multiple Owners. If a Unit is owned by more than one person, the
person entitled to vote shall be the person registered with the Association.
This Certificate shall be valid until revoked and replaced by a subsequent
Certificate properly executed and submitted.

i. In the absence of the person designated to vote for such Multiple
Ownership groups, another Member of the ownership group who is
present at the meeting may vote for that Member.

ii. If more than one Member of such Multiple Ownership groups is
present at a meeting where a vote is taken, the vote of this Member
shall be taken on in accordance with his/her Owner’s Certificate of
Membership as filed with the Association.

1ii. There shall be a presumption of unanimous agreement if any one
Member of a Multiple Ownership group casts the vote allocated to that
Unit unless prompt protest is made to the presiding Officer at the
Meeting by any other co-owner of said Unit.

SECTION 1.08 Voting Majority. Except when voting to elect Members of the
Board of Directors, or where a greater number of votes is required by the Act, the Declaration, or
these By-Laws, a majority vote of fifty plus one percent of the Members present in person, or
represented by proxy and entitled to vote, is required to take action or adopt a resolution.

SECTION 1.09 Proxy. A vote may be cast in person by a Member, or a Member
may assign his/her proxy to another Member. A proxy may appoint only another Member of the
Association. Proxies must be executed in writing and shall be valid only for the specific matter
or meeting stated in the written proxy. Duly executed proxies must be submitted to the Secretary
at least forty-eight (48) hours prior to the scheduled meeting time and shall be considered invalid
if the Association receives said proxy less forty-eight (48) hours prior to the scheduled meeting
time or upon receipt of written notice from the grantor of revocation of said proxy prior to the
meeting being called to order. A proxy is void if it is not dated or purports to be revocable
without notice.

SECTION 1.10 Conduct of Meetings. Association meetings shall be conducted by
the President, or in the President’s absence, the Vice President shall preside. The Secretary or
their designee shall keep minutes of all meetings, record attendance, and maintain a record of all
resolutions and transactions which occur at Association meetings. To the extent practical,
Robert’s Rules of Order shall be the standard of conduct for Association meetings, and the
President may appoint a person to act as Parliamentarian at meetings,




SECTION 1.11 Quorum. Except as set forth herein, the presence in person or by
proxy, ten (10%) percent of all Association Members entitled to vote, shall constitute a quorum
to conduct Association business. If a meeting is adjourned for failure of a quorum, a quorum
shall automatically be deemed present at the second meeting,

Article 11
Board of Directors

SECTION 2.01 Board. The Association shall be governed by a Board of Directors
of no less than three (3) and no more than five (5), so long as the same is an odd number, all of
whom shall be Unit Owners.

SECTION 2.02 Duties and Responsibilities. The Board of Directors is responsible
for implementation and oversight of the duties and services required to operate the Association
and the Planned Community, to serve the interests of the Unit Owners and the community as a
whole. These duties may include, but are not limited to:

A. Management and Delegation of Management. The Board may engage a
person or entity to manage some or all of the duties and services required to
operate the Association and the Planned Community. The Board shall issue
such management agent a contract stating the fee or compensation rate, and
identifying the duties and responsibilities of the agent and those reserved for
the Board.

B. Reserved Duties and Responsibilities. The following powers, granted to the
Board by the Act, and these By-Laws, may not be delegated:

i. To propose and adopt the annual operating budget and capital
expense budget for the Association, subject to approval by the Unit
Owners as provided by these By-Laws;

il To maintain an adequate reserve fund;

iii. To maintain a depository account with a bank or financial
institution and to designate authorized signers on behalf of the
Association;

iv. To make financial commitments or secure loans for the
Association.
SECTION 2.03 Election of Board. At the Annual Meeting of Unit Owners, the

Unit Owners shall elect a Board of Directors pursuant to the provisions of the Declaration and
these By-Laws. To the extent possible based upon the individuals willing to serve on the Board
of Directors, the Board shall be made up of at least one (1) townhouse Unit Owner, one (1) patio
home Unit Owner and one (1) single-family Unit Owner, so that each Unit type has at least one
(1) representative serving on the Board of Directors.



SECTION 2.04 Terms of Office. Members of the Board shall be elected for two
(2) year terms. Notwithstanding the foregoing, to provide for staggered Board terms, beginning
with the next election following the adoption of the within Amended and Restated By-Laws, the
two (2) Board Members with the most votes shall serve a term of two (2) years, with the
remaining Members elected to serve a term of one (1) year. Each Board Member shall hold
office from the date of his or her election until the first of one of these events occurs:

i) Expiration of their term;

ii) Election of their successor;

1ii) Judgment of legal incompetency to hold office;
iv) Removal or resignation from office;

V) Death;

vi) Sale of his or her Unit.

SECTION 2.05 Consecutive Terms. Any Member of the Board may serve
unlimited consecutive terms.

SECTION 2.06 Election for Unequal Terms. If Board Members are being elected
to serve or complete unequal terms, the candidate receiving the highest number of votes shall be
elected to the longest terms, subject to the requirements stated herein if necessary to preserve
staggered Board terms.

SECTION 2.07 Nominations. Members of the Association who are qualified to be
elected to the Board, as set forth in the Declaration and these By-Laws, may be self-nominated or
nominated by another Member by submitting a petition signed by at least two (2) additional
Association Members, with confirmation of the nominee’s willingness to serve and a brief
statement of his/her qualifications, to the Secretary or the managing agent at least thirty (30) days
prior to the meeting where Board Members will be elected or within a shorter timeframe as
designated by the Board. No nominations shall be accepted from the floor.

SECTION 2.08 Removal or Resignation of Board Members. One or more
Members of the Board may be removed with or without cause, by majority vote of the Members
entitled to vote at any Regular or Special Meeting of the Association.

A. In filling such vacancies on the Board, the Members must comply with
requirements of the Declaration and the By-Laws to maintain the ratio of
representation for Owners of the various types of Units in the Planned
Community. ‘

B. Any Member proposing removal of a Board Member for cause shall give
written notice to the Secretary of such action, and that Board Member shall
then be given at least ten (10) days’ notice of the meeting where such petition
will be considered. The Board Member proposed for removal shall be given
time and opportunity to be heard prior to any vote being taken on the Petition
for Removal.



C. Any member of the Board may resign at any time, and shall be deemed to
have resigned from the Board upon sale or legal transfer of the title of his/her
Unit,

SECTION 2.09 Vacancies. The Board of Directors, upon a majority vote of the
remaining Board Members, shall fill any vacancy in its membership and said appointee shall
serve for the remaining term of such vacancy. In filling such vacancies, the Board shall ensure
the required ratio of representation of Unit Owners is maintained.

SECTION 2.10 Regular Meetings of the Board. Regular Meetings of the Board of
Directors shall be held no less than four times per year, with one meeting per calendar quarter, at
a time and place set by the President. Notice of Regular Board Meetings shall be given to all
Board Members at least five (5) business days prior to the meeting.

SECTION 2.11 Special Meetings of the Board. Special Meetings of the Board of
Directors may be called by the President, or by request of two or more Board Members, and shall
be held within five (5) days of such call. Notice of Special Board Meetings shall be given to each
Board Member with the time, place, location and agenda for such meeting.

SECTION 2.12 Waiver of Notice. Any Member may waive notice of any meeting
of the Board at any time, in writing, and such waiver may be deemed to be proper notice.
Attendance of the Member at any meeting of the Board shall constitute waiver of notice of such
meeting. If all Members are present at a duly-called meeting of the Board, no notice shall not be
required and business may be conducted at such meeting.

SECTION 2.13 Quorum. A majority of the duly-elected Board Members shall
constitute a quorum to conduct business at a Regular or Special Board Meeting, and the majority
vote of Members where a quorum is present shall constitute a decision by the Board. If a quorum
is not present at any Board Meeting, those present may adjourn the meeting at any time, and any
business proposed at such meeting shall be considered at the next meeting. Members of the
Board may participate in any meeting via telecommunications so long as all Members can hear
and communicate with each other, and such participation shall count as presence for a quorum.

SECTION 2.14 Conduct of Board Members. The President shall preside at Board
meetings and the Secretary or its designee shall keep minutes and record all action taken and
resolutions considered at such meetings. The Vice President shall preside at meetings when the
President is not available.

SECTION 2.15 Action in Lieu of Meeting. Any action required or permitted to be
taken by the Board at a Regular or Special Meeting may be taken without a meeting if all Board
Members consent, individually and collectively, in writing to such action. Any such written
consent to act shall be filed with the minutes of the Board of Directors.




SECTION 2.16 Conflict of Interest. Contracts or other transactions between the
Association and a Board Member, or between the Association and any corporation, business
firm, or Association where a Board Member is a Director, Officer, employee or has a direct
financial interest, shall be avoided.

A. Contracts or transactions involving potential conflicts of interest by a Board
Member may be considered if the Member discloses such information to the
Board, which shall be noted in the minutes, and the interested Board Member
shall abstain from voting on the matter.

B. The Board may approve such contract or transaction by a majority vote of the
remember Members sufficient for approval without the vote of the Member in
conflict. The contract or transaction must be shown to be in the best interests
of the Association at the time it is authorized and approved by the Board.

C. The presence of a Board Member with such disclosed conflict at a meeting
where a vote is taken may be counted toward determining a quorum even
though the member abstains from voting on the contract or transaction.

SECTION 2.17 Committees. From time to time as needed, the Board may appoint
Committees to study matters and recommend action(s) within the powers and responsibilities of
the Board. Such Committees may include persons who are not Members of the Board or the
Association, who have special expertise required to fulfill the Committee’s charge, including but
not limited to accountants, attorneys, engineers and contractor.

A. The Board may appoint an Ad Hoc Committee of Owners of Patio Homes and’
Townhouses, or a Cluster of Patio Homes and Townhouses, to make
recommendations on the maintenance, repair or replacement of Controlled
Facilities benefitting such Units, and for assessment of Unit Owners for the
Expenses association with such recommendations. Such recommendations
shall be advisory in nature and not binding on the Board.

Article 111
Officers

SECTION 3.01 Principal Officers. The Principal Officers of the Association are
President, Vice President, Secretary and Treasurer, all of whom are elected by the Board of
Directors. The Board may appoint other Officers as needed to carry out the business of the
Association. If the Board consists of three (3) Members, then a Board Member may serve as
both Secretary and Treasurer.




SECTION 3.02 Officer Duties and Responsibilities. Except as otherwise
designated or delegated to the property manager or other individuals, the duties and
responsibilities of the Principal Officers of the Association are:

A. President: The President is the Chief Executive Officer of the Association and
presides at all annual, regular and special meetings of the Association and the
Board. The President carries all the powers and responsibilities normally
invested in the office of President of a nonprofit corporation organized under
the law of the Commonwealth of Pennsylvania.

B. Vice President: The Vice President assists the President in governance of the
Association and performs the duties of the President when he/she is not able
to do so. The Vice President carries out executive duties as delegated or
assigned by the President or the Board.

C. Secretary: The Secretary keeps the official records, books and minutes of the
Association and the Board, and maintains the Certificates of Ownership and
the official register of Association Members with the mailing address and
contact information of all Members. The Secretary performs other duties
assigned by the President and normally invested in the Secretary of a
nonprofit corporation organized under the laws of the Commonwealth of
Pennsylvania.

D. Treasurer: The Treasurer is responsible for the financial activity and records
of the Association and the Board, and has oversight over all accounting,
auditing. bookkeeping, accounts receivable and payable, depository accounts,
investments, collection of assessments, and payment of Association expenses
such as taxes and insurance. The Treasurer is a signatory on all Association
bank and depository accounts, and oversees delegation of financial
responsibility to employees or management entities. The Treasurer carries all
the powers and responsibilities normally invested in the Office of Treasurer of
a nonprofit corporation organized under the laws of the Commonwealth of
Pennsylvania. The President may appoint an Assistant Treasurer, and the
Board may require that thé Treasurer and Assistant Treasurer must be
Members of the Association and resident of Tuscany Estates.

SECTION 3.03 Election of Officers. The Principal Officers of the Association
shall be appointed by the Board of Directors following the Annual Meeting each year.

SECTION 3.04 Removal and Replacement of Officers. An Officer may be
removed with or without cause by majority vote of the Board, and a successor elected to fill that
position for the remainder of the term at a Regular or Special Meeting of the Board. If an Officer
resigns or dies during his/her term of officer, the Board will appoint a successor to complete the
remainder of the term for the officer at a Special Meeting of the Board. This provision only
provides the Board with authority to remove a Member from office and shall not apply to
removal of the Member from the Board.




SECTION 3.05 Compensation. No Officer or the Association shall receive
compensation for their services, but may be reimbursed for personal expenses incurred in
performing Officer duties, such as travel, telecommunications, postage, et cetera.

Article IV
Budget and Expenses

SECTION 4.01 Association Budget. Each year, the Executive Board shall adopt
an annual budget for the Association for the next following calendar year containing an estimate
of the total amount considered necessary to pay the maintenance, management, operation, repair
and replacement of the Common Elements and any other obligation of the Association as defined
by the Declaration or theses By-Laws, including necessary reserves for contingencies and
replacements. The budget shall include the annual assessment to all Unit Owners for their pro
rata share of the Common Facility Expenses, and the separate assessment to Patio Homes and
Townhouse Units for their pro rata share of the Controlled Facilities Expenses as defined by the
Declaration and any allocation toward reserves.

SECTION 4.02 Approval of the Budget by the Unit Owners. At the annual
meeting each year, the Board of Directors shall present the proposed budget as approved by the
Board of Directors to the Unit Owners for approval. The proposed budget shall be included in
the Notice of Annual Meeting sent to each Unit Owner in accordance with these By-Laws. The
budget shall be approved by a majority vote of those present in person or by proxy at the annual
meeting. In the event that the Unit Owners shall fail to approve the budget, the budget for the
current calendar year shall remain in effect unless and until a budget is approved by the Unit
Owners in accordance with this Section.

SECTION 4.04 Fiscal Year. The fiscal year of the Association shall be the
calendar year, unless otherwise established by the Board of Directors.

Article V
Compliance and Default

SECTION 5.01 Relief from Liability. Each Unit Owner shall be governed by and
comply with all of the terms and requirements of the Declaration, the Act and these By-Laws,
and the Rules and Regulations of the Association, as they are amended from time to time. In
addition to remedies provided by the Act and in the Declaration, in the event of default by a Unit
Owner, the Association shall be entitled to the relief provided herein.

SECTION 5.02 Additional Liability. Each Unit Owner shall be liable for the
expenses of maintenance, repair and replacement deemed necessary by the inaction, neglect or
carelessness of the Owner, or his tenants, family, guests or contractors to the extent that such
expense is not covered by insurance policies carried by the Association. Nothing herein shall be
construed to affect or modify any waiver by an insurance carrier of its ri ght of subrogation.




SECTION 5.03 Protection Against Omission or Delayed Action. Delay or
omission on the part of the Association or Unit Owners in exercising any right, power or remedy
provided herein in response to breach of the covenants, conditions reservations and restrictions
shall not be construed as a waiver thereof or acquiescence therein, and no right or action shall be
brought by anyone against the Association for or on account of its failure to bring action on
account against any breech of these covenants, conditions, reservations and restrictions, or for
imposing restrictions which may be unenforceable by the Association.

Article VI
Amendments

SECTION 6.01 Amendments. The Association By-Laws may be amended or
modified by affirmative vote of a majority of the Association Members entitled to cast a vote at
the Association.

Article V]I
Indemnification

SECTION 7.01 Scope of Indemnification. If any Association Officer or Board
Member is a party to an actual, proposed, pending or completed action, suit or legal proceeding
of any nature, because of that person’s position or role in the Association, that person shall be
indemnified against reasonable expenses, including attorney fees, judgments, fines or settlements
incurred by or imposed on as a result of such proceedings. Provided, however, that the
Association shall not indemnify any such person when the act or failure o act giving rise to the
claims for indemnification is determined by a court to constitute willful misconduct or
recklessness, and, with respect to any criminal act or proceeding, unless such person has no
reasonable cause to belief that his/her conduct was unlawful.

SECTION 7.02 Reimbursement of Expenses to Indemnification. To the extent that
a Board Member or Association Officer is successful on the merits or in defense of any action,
suit or proceeding described in this article, or in defense of any claim or issue therein, she/she
shall be indemnified against reasonable expenses, including attorney fees, incurred by or
imposed on said person in connection with this action, the Board shall determine what expenses
are actually and reasonably incurred, and, in the event of controversy or disagreement, the person
making the request for indemnification may ask the Court of Common Pleas of Washington
County, PA to make such determination.

SECTION 7.03 Self-Dealing. Willful Misconduct and Recklessness. Except for
the responsibility or other liability pursuant to a criminal action or for payment of taxes owed to
state, municipal or other local jurisdiction, a Board Member shall not be personally liable for
monetary damages for an action taken or failure to act unless the Board Member has breached or
failed to perform his/her fiduciary duties and such breach or failure to perform constitutes self-
dealing, willful misconduct or recklessness.
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SECTION 7.04 Fiduciary Relationship. A Board Member shall stand in fiduciary
relationship to the Association, and absent breach of fiduciary duty, lack of good faith, willful
misconduct or self-dealing, actions taken by a Board Member or the failure to act shall be
presumed to be in the best interests of the Association.

Article VIII
Miscellaneous General Provisions

SECTION 8.01 Books and Records. The Association shall keep records, books of
account, and minutes of meetings. in addition to a complete roster of all Members. Copies of the
Declaration, the By-Laws and Articles of Incorporation, the Association Rules and Regulations,
and the books and records shall be available for inspection and review, at reasonable times and
places, by and Member of the Association, or a bona fide lender, mortgage holder, guarantor or
insurer. The Association may charge a reasonable fee to provide copies of such documents.

SECTION 8.02 Notices. Association Members shall be deemed to be duly noticed
of all meetings, notices, demands, invoices, assessments, statements and other communications
required by these By-Laws and the Declaration when such information is sent via regular mail or
electronic messaging, or as otherwise as required by the Act. Such notices shall be sent to the
Unit Owner at the address registered with the Association. It is the responsibility of the Unit
Owners to submit updated contact information to the Association.

SECTION 8.03 Captions. Gender and Other References. The captions herein are
used as a matter of reference and are not intended to define, limit or describe the scope of the
provisions contained in these By-Laws. Gender references shall be neutral and singular
references may be deemed to include plural, and vice versa, in proper context.

SECTION 8.04 Contflicts and Omissions. In the event of any conflict between the
terms of this Declaration and the Act, the Act shall control except in those instances where the
Act, by its own terms, permits variations or exceptions. Additionally, in the case of any relevant
rights or obligations where this Declaration is silent, said rights shall be governed by the Act.

SECTION 8.05 Severability. Each of the covenants, conditions reservations and
restrictions contained herein shall be considered to be an independent and separate agreement,
and in the event that one shall be declared by a court or competent jurisdiction to be null and
void for any reason, then such judgment shall not affect, modify, change, abrogate or nullify any
of the other covenants, conditions, reservations and restrictions not so declared to be void, and ali
the remaining covenants, conditions, reservations and restrictions not expressly held to be void
shall continue unimpaired and in full force and effect.

11



IN WITNESS WHEREOF, this Amended and Restated Declaration is adopted this i’?b*ﬁ
day of UM 20177

Tuscany Estates Association, Inc.:

—
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CERTIFICATE

L - ' . e
We,\g‘&ﬂﬂ C{m President of the Tuscany Estates Association, Inc., and

e Xla 00 |, Secretary of the Tuscany Estates Association, Inc., hereby certify that

the foregoing Amended and Restated By-Laws have been consented to by at least sixty-seven

(67%) percent of the Unit Owners entitled to cast a vote Tuscany Estates Association, Inc.

PRESIDENT _

JM;K/ m{%bﬂb
%f?RETARY

ACKNOWLEDGEMENT

COMMONWEALTH OF PENNSYLVANIA :
: S8,
COUNTY OF ALLEGHENY :

I, \@/ﬁ‘@gh %\{ f\ . aNotary Public in and for said County, in the State
aforesaid, do hereby certify that the i\gﬂt{m &}C‘}( (o - and

Ll SN CTnIAVD) . President and Secretary of the Tuscany Estates Association,
Inc., personally appeared before me this day, and they acknowledged and swore that they signed,
sealed and delivered the said instrument as their free and voluntary act and deed for the uses and
purposes therein set forth and that the statements therein contained are true.

Given under my hand and notarial seal this l 2+hday of ¢ JU ne , 201776

S NGy R ii_‘?\(‘) A el
Notary Public

My Commission Expires:

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL
mhen County
Camegie Borough, y (oun
My Commission Expires 03/22/2020
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