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BY-LAWS OF

UTDDLE RUN CROSSING SERVICE CORPORATTON

1. OFFTCES:

The principal office of the Corporation shall be the residence

of 1:he current President of tha Corporation in Maryland in

BaItlnore, lrtaryland, or such other place as such President may frout

tl.me.-to-tine *eside in galtimore, Haryland.

The Corporatlon nay aldo have an office or offlces at such

other; places as the Board of Dlrectors may from time-to-time

desirynate.

:I. CORPORATE SE.AL:

The corporate seal shall have inscribed thereon the name of

the ,lorporation and the year of its incorporatl,on and the words

IIncorporated Delavrare.'l

:[. UEETING OF MEMBERS:

The annual meetlng of nembers shall be held on the f i.rst

Sundity in April of each year, or if that day be a legal holiday, on

the rrext succeeding Sunday not a legal holiday, at 4:00 otclock in
the ;rfternoon. At such rueeting the memberg who are entltled to

vote shall elect by ballot, by plurality vote, a Board of Di.rectors

and may transact such other business as nay come before the

meeti ng; except that, until such time as Pulte Home Corporation

holdsr title to no more than twenty-five percent (25t) of the lots
in l{:.ddle Run Crossing (the 'rComnunitylr) Iocated on or near l'lill
Creell Hundred, New castle County, Delaware, the Board of Directors

shall be elected solely Pulte Home Corporation, or any successor
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builder to whieh Pulte Home Corporation has assigned its voting

r1,gfrts, in writing.
Speclal meetings of the nembers nay be called at any tine by

the Presldent and shall be called by the President or Secretary on

the request ln wrltlng or by vote of a nrajorlty ot the Directors.

Aftrrr annual rueetings of members have conrnenced, special neetings

shal,l also be called at the request ln rritlng of a najorlty of

meutrers of thA Corporation.

AIl meetlngs'of the nembers for the electlon of Directors

shall be held In New Castle Hundred, New Castle County, Delaware,

at t.he resldence of the current Presldent of the Corporatlon, or at
suctr other place ln New Castle county, Delawarer dB the Presldent

may reasonably speclfy by at least ten (10) days, advance written
notl':e to the members. AIl other neetings of the members shall be

h.eld at such place otr places, wlthin the State of Delaware, aE may

from time-to-tine be flxed by the Board of Directors or as shall be

spe,c:lfled and fixed ln the respectlve notj,cesr or waiver of notice
there lof .

No change ln the tlne or place of a tneetlng for the electLon

of Directorsr Grs flxed by these By-Iaws, ghall be made wlthln ten

(1O) days next before tlre day on which such election is to be held.

In case of any change in such tlme or place for such eleetion of
Dlrectors, notice thereof shall be given tcj each menber entitled to

vote i,n person, or malled to his last known post off ice address, ilt
Ieast ten (1o) days before the election is held.
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A conplete list of members entitled to vote, arranged in
alptrabetical order, shall be prepared by the Secretary and shall be

operr to bhe examlnation of any nember at the place of electlon, for
ten (10) days prior thereto, and during the whole term of the

eIecEion.

Each nember entltled to vote shall, rt every neeting of the
t

nenbers, be entltled to vote Ln person or by proxy, slgned by hin,
but no proxy |shall be voted af,ter one (1) year from its date,

unlerss it provides for a longer perlod. Such right to vote shall
be subJect to the rlght of the Board of DlrectorE to close the

transrfer books or t,o flx a record date for votlng nembers aa

herej"nafter provlded and lf the Dlrectors shal.l not have exercised

such rlght, no vote shall be cast at any electlon for Dlrectore who

shall have accepted membershlp ln the Corporation wi.thin twenty
(ZO) days of such elect,lon. OnIy one (1) vote shall be cast with
respect to each lot in the Comnunity. fn the event that members

who hold jolnt tltle to any lot, attempts to cast the vote for such

rot Ln confrlctlng ways, they sharr be regarded as havlng waived

their right to vote on the matter as to which such attenpt vas

made- The matters upon whlch nembers nray vote shall be linited as

set fr)rth ln the Certificate of fncorporation.

l{otlce of all neetings shall be rnalled or hand dellvered by

the Sercretary or the Secretary's assist,ant t,o each member of record

entl,t,.ed to vote, at hiE or her laet known post off lce addrees, for
annual meetings fourteen (14) days, and for speclal neetlngs five
(5) da,ysr prl-or thereto.
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A maJorlty of the rnembers entltled to vote shall constitute a

qucrum (countlng one member for each Iot regardfess of the number

of persons holdlng title to such lot), but any smaller nunber of

rnenbers nay adJourn from tlme-to-tine without further notice until
a qrorum is secured.

4. DIRECTORS:

The property and buslnesa of the Corporatlon shaII be managed

and controllefl by lts Board of DLrectors, consisting of three (3)

Dlroctora. Dlrectors need not be *"*b.rr'of the Corporatlon.

The Board of Dlrectors shall lnltia:tly be appolnted by the

Inccrrporator of the Corporatlon, and shaII Eerve untll their
succ:essors are duly appolnted or elected in accordance with the
certlflcate of Incorporatlon and these By-Laws. At the fl-rst
annual meeting at which the menrbers of the Corporation other than

Pulte HomE Corporatlon shall have the power to elect the Directors,
one of the Dlrectors shall be elected for a one year term, one

shall be elected for a two year term, and one shall be appolnted by

Pult,e Home CorporatLon for a three (3) year terrn. Thereaf,ter,

Direr:torg shall be elected to fIII vacancies at each annual neetl.ng

for t two year tern. The DirectorE shall hold office untll the

next annual election and untll thelr successors are elected and

quali,fy. Except for the initial Board, and except for the Director
appoj nted by Pulte Home Corporatlon as aforesaid, the Directors

shall. be elected by the nernbersi provided, however, that if there
be a vacancy In the Board by reason of death, resignatlon or
otherwise, such vacancy shall be filled for the unexpired term by

4.
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the remalning Directors, though less than.a quorum, bY a maJority

vote, unlesE the vacancly ls created by a Director appolnted by

PuIEe Home Corporatlon, in whlch event Pulte Hone Corporation may

(bu'e need not) elect t,o fiII such vacancy \y appolntinE a successor

or l)lrector.
5. POWER OF DIRECTORS:

The Board of Dlrectors shall have sqch general and speclflc
pow*rs aE a\Fe conferred upon corporatLons by the General

Corporatlon Law of the State of Delarrare, as amended from time to

tlmer, subJect only to the provlslons of the statutes, Certiflcates

of .lncorporatLon, and these By-Laws, whlch may restrlct or deny

such, po\rers. The Corporatlon nay not anend its charter or these

By-Laws in a nay that adversely affects the rlghtE, powers or

dutleg of Pulte Home Corporation without the latter,e prlor wrltten
consent.

6. MEETTNG OF DIRECTORS:

After each annual elaction of Directors, the newly elected
DlrectorE may meeE for the purpose of orgaRization, the election of
off,icersr and the transaction of other buslness, it such place and

tlne as shall be flxed by the nenbers at the annual neeting, and if
a maiority of the Directors be present at such place and tirner rro

prlo.r notice of such meeting shall be required to be given to the
Dire,:tors. The place and time of such meeting may arso be fixed by

writ':en consent of the Directors.

Meetings of the Dlrectors may be called by the presldent

five (5) dayst notice ln wrltlng or on two (zl days, notlce
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teJ eptrone to each Director and shall be called by the president in
lile manner on the written request of two (2) Directors. A

majorlty of the Dlrectors shall constitute a guorum, but a smaller
nunber nay adJourn frorn time-to-tlme, without further notice, until
a qluorum ls secured. Emergency meetingF may be calred without
conrpllanca with the aforesald notlce requirements.

?. EXECTITIVE AND OTHER COMMITTEES:

the Boa4d of Dlrectors nay, by reSolutions or resolutlons
passed by a naJorlty of the whole Boardl designate an executlve
comnittee and one or more other cornrnittees each to conslet of two

(21 or more of the Dlrectors of the Corporatlon.

The executlve commlttee shall not have authorlty to make,

alt,ur or amend the By-Laws, but shall exel:cise aII other powers of
the Board of Directors between the meetlngs of said Board, except

the power to f ilr vacancles in thelr oh,n rnembership, whlch

vacinn'eies shall be filled by the Board of, Directors.
The executive comnlttee and such ottrCr committees shalI meet

at rnt,ated tlmes or on notlce of alr by any of thelr own number.

Thelr shall fix their own rules of procedure. A maJortty shall
conri't,itute a quorum, but the affirnative Vote of a naJorlty of the
trhole comml.ttee shall be necessary ln every case.

such other cornmlttees shalI have and may exerclse the powers

of bhe, Board of DLrectors to the extent as provlded in such

resolution or resolutions.
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8. OFFfCERS oF THE CORPORATION: 
i

The officerE of the Corporation shall be a President, one or

morD Vice-Presidents, Secretary, Treasurer, and such other offlcers
as lray from tiroe-to-time be chosen by the.Board of Dlrectors. The

Prenldent and Vice-Presldents sharl be chosen from anong the
Dirrrctors.

Each year one of the nevly elected Directors shall be elected

aE the firsF vlce-Presldent. He shalI thereby become the

Prerlldent-Elect and shalI seirve as such during the second year of
his directorshlp unless the other Dlrector:s decline, for cause, to
cont'irm hl.u as President at the end of hls term as Vlce-Presldent.

The offlcers of the Corporatlon shall hold offlce until their
succ:essors are chosen and quallfy ln thelr stead. Any officer
chosen or appolnted by the Board of Dlrectors nay be removed either
with or without cause at, any time by the affirrnatlve vote of a

majority of the whole Board of Dlrectors. If the office of any

officer or offlcere becones vacant for any reason, the vacancy

shall be filled by the afflrnatlve vote of a najority of the whole

Boarcl of Dlrectors

9. DUTIES OF THE PRESIDENT:

The President shall be the chief executive offlcer of the

Corp;rration. It shall be his or her .duty to preslde at aII
meetl,ngs of the membere and Directorsl te have general and actLve

nanar;Jenent of the business and the Corporatlon; to see that aII
ordet:s and reaolutlons of the Board of Directors are carried lnto
effer:t; to execute aII agreenents and other instruments ln the nane
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