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ARTICLE |
NAME AND PURPOSE

Sectior 1.041. The narre of this Chis, nonprofit corpocatior shall be Oak Creak
Assiciation, ng, {the "Association™).

Section 1,02 The purptses far which the corpo-atior. is formed are ganerally, o
P& 59 a 'homaowners" agecciaion” as that tern is defined in Scection 520 of tha United
Stales inremal Revenue Code of 1988 as now in affac and as may e amanded fram time
ta time (e "Code”] and to that ard to hokd Sie (o, of easemerts over, land within the
development for common puposes, includ|ng bul ot imited (o gatention aneas andior
landscaps aniry areas, o maintain and adminlster auch land and common areas in
accordanes with tha plaie of Oak Creak, Phasa 1 Oak Creak | Phasa 7. Oak Creak |
Fhage 3 and Qak Creek | Phasa 4, in Plat Cabinet 1, Shides 270, 2704, 270E and 270C,
Mat Cabinet 1, Slidea 454, 4548, 540 4540 and 4540, Piad Cabirmt 1, Sidws 4467, 4072
and 4478 and Plat Cabivet 1 Slides 592, 5524 and 5528, all restrictions of record for Oak
Lreak, Fiase 1, Uak Craek | Pnase 2, Gak Creek | Phaze 3 and Oak Craek | Phasa 4, in
Book 0587, page 430, Book (587, page 103 Book 0595, page 728 and Boak Q808 page
134. and all declarstions and amendments of record for Qak Grezk, Phase 1 and Qak
Crask 1 Phaze 2, in Bock 0598, pege 716 aad Volume D027, page 357, with all references
beirg to the records of the Recorder of Datawsre Sourty, Ohio, 1ogether wth plata,
revsttictions, decla:ulivimg, aimsridinents and @anfications wihich may b2 fled for e
seclions of Ogk Creak,

in carrying out the fofegoine purposaes, tha zorporation may purchase, legse,
axchange, accuire, own, hold morgage, pledge, nypothecate, barrow maney upon, sell
&l ethemiza deal in and with raal and prreanal property of avary kind, charactar and
descriplkn whatsoever and af astatas gnd inlerests therein. and athewiss may engage
fn ary lawful act or activity for which coporations nay se formed undar Chapter 1702 of
the Revisad Code of Oho. Tre foregoirg punposes shall be acecmplished an a nongooflt
Ragiz, ankd no ar of tne nar carmirg s of e comperation shall enure ko the beneft of any
private pereon, fimn Lorporaticn, association or orlanization. sxcepd that the corraralon
may pay reasonable compeansglon for services provided to or for the benefit of the
cnrporation
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ARTICLE 1l
MEMEBERS AND VOTING

=action 2.01. Each cwner of a ke simple itberest in a lot in the evelopment skall
be member o the Association (heeinater 2 "membar'), The membarship of each owner
shal blermmingte wiwn the owner ceagoz 1o owt ar undvlded fec skmple intorest inoa of, and
upon the sale. transfer or othar disposition of eacn undivided fee sirmphe interastin a ko,
Miem b stdp 0 the Associalion wrch i appartenant to that inferest shall sutomancaly be
trangfarred 10 the rew qwners) of the interest, Mo menber may ethenwise termnate his
membership in the Asscclation or sever that rerrbersip Irterest. Upon the transfer of
owrrship of aty lot, the purchaser shall be required fa provide tha Aceociztion wih written
ttice of the t-ansker,

Sectior 2.2, Extapt as provided harsin, on any guestion for which The vote o
friempere iz pearivitied o required, the camer o oorens of sack 191 in e Development
shal ba enlitled to exercize one vote for each such ot that he or she owns or they own.
If b Or more persang cwn undivided nterasts 0 a dwelling lot 58 fiducianas, tenants in
common of therwise. such persons shatl only be entiled ta ona vots with respect 1o the
I, which vota shal: be sxercsed, if at all. as a single unit 21d nct by parcentages of
it Rreest

Mohwithztancing anything herein [0 the contrary, Bormor Cerporation and any jein
ventura or jsint venturer {or its or their sutceszorn). tha dJavalapar ("Deyeloper” of the
Cevelopanent, shall e enbitfed 1o vxerise une hundred percent | 104} of the total voting
power of the members of the Asscciation on eacr mater proparty spbmitted to the
members for their wote, sohsent, waivar, relsaes or aclion wtll such tine az the Developer
caasas 1t own the fep simpla title to at lsast 35 af the Int= in tha Newve opment, or
otherwise chooses, in wiiting, bo refinguish contre. of the Association. At such time as the
Lievaloper caasos 12 vwm tha fea simpls tite to at least 95 of the fots i tha Devalopment,
ar degides in wiiting tha it no longer wishes ‘o exarcise voting control sach ot shall be
Entitied [0 0ne Yote on each matte” properly subimitted Lo the members for thair vote,
Conset. waiver, releasa of glher action In addition ko ke indemnification providad
hereunder, Developer, including Tnustess appointed Ly and employed by the Devaloper,
shal have no iability amd shal be ndemnifiad and hels hamilges by the Associstion for
events poourring aker the relinquishrment of voting conrol. Aszessments shall be paid by
each merber when dus without regard W B righl of @ member 1o vole.

Section 2.03 Fidumaries and miners who are owrers of record of a Iat or lols may

YOl= bheir respactive intarests a3 membars. I fwp o mone persons own Undivided trterests
in a dwallng it s fiduciaries tenants |n eamemort o oferaise, such persons shall be
antited to one vote with “espect to a lot, which vode shalt be exersised if at all, &% 2 single
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unil and nerl By percentages of intzrest ¥ marg tran one of such owners attends a
meeting, acts in voting by mail oF exeouting consants, 8 malarity of those voling may act
for :he ownerz of tha let If orly one surch person sttends 3 meating, vales ar seecutas 2
corsent then hat parson may actfor al.

Secton 2.04 A corporztion which is a member of the Assoclaton may exercise its
right bo wabs by any afficar. and ary such officer 2hall condusinedy be deored be have
authority to vote ard to execute any proxies and wiitten wavers and ansents relative
thereta, unigss, batgre o vide |5 1eken or & congent or waiver i acted upon, it shall ba
made to appear by a cetified capy of the regulations or bylaws ar of a resolution adopted
by t12 board of directors or baand of trustees of sald corporation that such autherity doas
rot exirt or iz vagted in sorme other officer ar parson. A parnerghip which g a rembar of
ke Assotiatlon may exercise its nght to wote only by & parther or agent thereof specifically
designated in & wiiten document exgculed by all partnes of the parnarstlp and delivered
13 the sesratary of the Association befora a vwole i3 taken ora conzent or waiver iz acted
LN,

Section. 2.03. At maatings of the membears or atverwiza, any member entitled o
wite or take action may be representad and may wobe or take achion by & peoxy or proxies
appairted by an instrument in writng, Each such instumen: shal ba filed with the
cocretary of the meating hafore the perscn holding the progy shall ba allowact to vote
thereurdar at ihe meeting or aith “he Sacretary o the Assoclation before the person
tiolding the proxy may take aztion thereurder without a meeting. Mo proxy shall be valkd
after tha expiratlon of ¢leven [11) months from ite date of sxecution unleas the raember
exgating it shall have sjecified therein the length of ine that it is to continue in affect.

ARTICLE i
MEETINGS OF MEVIBERS

Section 3.01. After the relinquishment of contrel of tha Aszeciation by the
Lravaloper, an annual meating of tha vohing mernters or the edeckon of trustees. for ‘he
consideratian of repots ko be mads af t1g meating and for e transaction af such other
busingss as may prapery come befpra the meating shall be hele an the last Monday in
Marzh of @ack yaar or an such other date within ana Fontr tharsafter oe ray ke
designated by the Boarc of Tigteas of the Association (the "Board of Trustess" or the
"Board"t rowe sime a tire, Ng anneal reeatings shall b osgygirsd e fel pier o the
Developar's relingus=hment of contred of the Aasociation.

Section 3.02 Special mestings of the memaers may be called by the President, by
& mjorrty of the Tresteas achhy wih or without a maering, er by membare antiflad to
A0AMCIsE Nok [ess than tan parsant (100 of the total voding power of the membam Lipon
delivery of a request ln wrlting 1o tre President or Secratary of the Aszociafion by persons
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entiied to cal such & mazeting, it ehall be the duty of the Presidet or Secretary to give
notieg tothe membears it acfordance with this Code o° Regulations, but if such requast iz
refusad, than the persons making tha request may call 2 meeting by givime the otiee.

Seclion 3,03, All neetngs of mambers shall ba hedd at sush places as may be
spacified by the Beoard of Trusfess or the persons calling the meating

Sectior 5.04. A writter or printed notica of svery medting of memberg, whathar
arnual o° spackal, siating the ime. place and prurpose ur purpages For wehich the rosdic g
I5 called, shat be glven oy tha Presidert or Secretary of Ihe Association by personzd
ueslivesry ur Dy manl ok more tan sixty (g0} ror leas than fan {10 days before the riaating
16 gach nemter artitles to notice thereof. If mailed, such netice shall ba addrassed 3 the
membar at his address as it appears on the ‘ecords of tha Assodation. The Associaton
shall have no ohbligatlon bo perforne research or inweetigations borond ite reconds to
ascertain the [Jentity or \he address of any mermker. [f a meeting s acjourred tc anoher
time or plase, na further notics of the adiowrecd mesting nesd be given ©© tha fire 2
piacs to whick jt is adjourned are fxed and annaLpces at the reabing In the ayint of a
ransfar of ownership of a fot after notice has been given and pior to t1e holding of the
mesting, it shall not be necessary o secve notice an the ransferar The Beard of Trictees
may e6i 2 record data fer the detemiination of the mean bars who ane entibied to receive
nntice of ar to vote at any masting of members, which "ecord dals shafl nol be sarlicn Waar
forty-five 45) days sreceding the maeeting. If o record date is fivad therafo:. the recerd
dabe For etermining |he members who ang entitied to recena nahce o or who as anited
10 vote at a meeting of members anail be the busiess day next precading the day or
which notice iz givas or the meeting is hekd. as the casa may be, In ary case whare &
persan's or entify's dght ' vowe fa quertanre or disputsd, the parson wizhing lo yato shall
have the burden of aroving his, har or its Agrt to wita.

Seclion 3.05. Notize of the tme, place and surpose o purposas of any meeting of
marr bors may ba woived in witing sither befao o after the heclditg of Lhes rmaticag by any
Mherr bar, which wittng shall be Fled with or entered upon the records of the mMeeing. Tha
attardandz of 3 member at any meating in person or by proxy without arotesting tha Lack
of proper notice prior to or at t192 commencemest of the madling shafl ke desmed o be 2
wakver by thal member of notiza of the resting,

Seution L.0G. A quorur for any neetlng of membars shall oe that numbar of
rerr hers who ars enfitled to vote who are preger in person ar reprasantes by proky at
a meeting, but ng action requiced by faw. the Articke, this Cote of Regulations or
sthenwisy b be authiiced or igken by those mermaers Sxercismng nok ass than 4
designated percentage of the total voting power may be authorized o taker by a baggor
derventage. Those members entitled to vote who are present in parsor and represenied
T praxy &t a rresting may adjmarn e meeting from tme to trte, and at thea adjoumaed
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meeting any ousiness may ba transactad as if the mastng had been hald as onginally
calle,

Sachon 3.07, The arder of cusinzss cf any meeting of members shall be
determined by the pres ding officer, un gass othemase detarmined by a vate of those
members entitled 12 axercise not less than a majarity of the woting power of the members
preaentin pomon or representad by proxy al e meecting.

Sactien 308 At all clechions of membars of the Beand of Trustess {he candidates
recsrang the great=st parcertags of tha voles cast shall be eieced. Al other questicns
shall ba daanrned by the vote of thosa membears anitkag o exorciga nol igss han a
ma anty af the woting power of the members presznt in person and represented by proxy
at a meeting, unless for any particular purpees thes vote of 3 greater parcantage of the
voting powar of all menbars is requirad by law, the Aticles thie Code of Fegulatione or
otherwizs.

Seclior 3.08. Any agtion which may be authorized or taken at a masting of
rcmbers may be authonzed o lawn withead @ meeting in a wiiling o writngs signed by
e bers exercisirg a majoriy of she voting power of all members or such greater
prooarion theraof a5 the Arrdes this Code of Requlations, the deed resbictions or eny
prosision of law may otberwise require Saic writng or writings anall he filed with or
entered upon the recorgs of the Association. Any vote which may ba taker at a rmeeting
of members may 250 b conductad by mail. [ that evenl ballots shal be mailed to all
persons and entities wha are mambera of e Associgion at the Bme of the mailing and
apyi vl shial be required from a8 mgjomy of the wotiie] power of all members of tromn sk
greater (ar lesser, in tha case of glecting menberz of the Board of Trustees) proportion
theseaf as the Aricles. tiis Code of Reguiatizng, he deed rastrictions or any provision of
law may othemwise requira Adoquiste reeards of the mannes and resutts of eack vots
gonducted by mail shall alsg be filed wih or 2ntered upon the racords of tha Association.

ARTICLE IV
BOARD OF TRUSTEES

Sectior 4.01. Sutject to such mtalions as have begn or may heresfter be imposed
by the restrictans, the Articles or this Code of Ragulations, az ary of tha sama may be
lawfully armended from time to tie, all sower anc authority of the Azaociatan shall bs
vesed in and exercised by a Board of Tusters consisting of threa {3) parcons, Said
persons shall nanage 210 corduct the business ard &ffaira of e AssouiEtion amd
axetise the powers anc duties es'ablished by the resrictions, the Artcles and ;is Coda
of Hegulations until they rasign, or until their svccessoms are elected and Qualified.
Marmbears of the Baard of Trustees need nat ne mambers of the Assnciation. Bafare t1a
relvguishment of cantro of the Association by the Developer, the Developer shall apogint
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a3l Trustees, Subseguent to ha ralinqushment of contrel of the Association by the
Developer. | rustees ghall ke &leced at the regular annual mestng of membears of {ha
Azsaciation or at specika meelings called for thal punpsose . beginning with the first meeting
tonducted uport the ralinguisment of control of the Association by the Developar.
Reginning with the first annual resting fallowing tha Cevelopads relirguishmen: of contro,
&ach Trustee who is elected shall aerve for a tern of cne (1) year and unti his o her
suLumsEEn i elected and quanfied. or untll he or she resigns. AnyY Trustee nay be
remaved at a specizl meating of the members of the Assocation called for that surpoge
by the afirmative wpte of those members artilled to exerciss not less than seveqty-five
percent (Th) of the vnting power o all members

aection 4 O Cardidates for slaction as Trostees may be zelected by 3 Nominating
Committee fomed in aczordance with Section 5.05 of Aricla V barao’, Candidates may
glac ba naminated Tom the Aaor oF any meeling Feld fu the puipese o checliing @ Trostes
or Truslees. The Mominating Committes may nominata as many candidates as t wises,
provided that t £hal nominata not 1asg (han the number of “mustees o be slacted.

Section 4.03. It 20y member of tre Beard yvacates membeship on the Board 28 3
result of deatt. resignation or any ather 4ot or reason. the remaining membars thereaf may
2le¢t 8 new Trustee o fill the vacancy. If tha remaining Truglees cannat &g ee upon a
person tr fil the vacancy within hiry {300 doya afor it i3 created. =sid remaining Truztese
shall call 2 apecial meeting ol members of the Association to fill the vacaney, such rmeeting
L b el wilhine sixty (6] dags alm the vasancy 15 created. Any Trustee appoted o
sbacied to filt & vacancy shall hotd office for the urexpired term o the Trustes he succegls
and until his syuccessor 13 elected and qualifred, or until he o- she resigns.

section 4.04 The Board of Trusizes shall Fold such meetiags from t me t3 time as
it degms necessary and such masings as may be crflea by the President from ime tn
tirne. However, follcwing the ralinguishrent of control of the Association by the Developer
the Boarc shal maot med leaa than ance in sach calendar quarter. Meetings shall be hold
at such pace as the President or a majorily of the Trughees may deternine or by a jeint
t2lephare Connection if 50 requestad by the Presifent or @ majonty of the Trustees.

Section 4,05, 'he Presdent or Secretary shall cause telegraphis o wirttey notice
of the timz and place of all meatings of the Board of Trustees, regular and spacial, to ba
duly served uron of sent to each Trustea natless than two [2) ner more than twerty (20
fays before the mesting avcept that a regular meeling of the Baard may be hald without
rolice immaciately after *he annua mesting of the merers of the Associaion at the same
Place as the aimzl riesling was held for the ponposes of eleclieg o appoineiog oficens for
the ensuing year ard for the t-ansaction of sush olher business 8s may proJerdy come
Datote: sid meeting. No notice of adjourned nestngs nesd by given. Notica of g tire
and place of any meeting of tha Breard may ks waved 2y any Troster in writing either
brefore or after the holding of e maeting, which writing shall be filed with ¢ endered upon
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the reconds of the meeting. The attendance of any Trustes o ary Board mestirg without
procesting the lack of proper notics peide bo or at he commencement of the meeting shall
ba deemed to be 4 waner by him of notice o The mesmng

Sectior 4.06, At all meetings of the Board of Trustees a majoriy of he ramhbars
thereof shall constitute a quomum, but less than a quorum may adjoum = meeting from tima
to ime, and at adjeumed mestings any businass may be trangacked as if the meeting had
been held as arlgirally called. The act «f a magjonty of the Trustees presernt at any masting
at which there 12 a quarum shall bz the act of the So0ar], except as olherstse redired by
law the rastrictions, the Artices ¢ this Code of Reguwlations.

Sectior 407, Members of the Enard of Trustees shall not recehve any
corrpensatior for el senices as such, bul any Trusies may serve the Associalion in any
nther capacity and may receive mompeansation tharsfor, sutject t3 the requirements and
limmaticns of Adicle Seventh af the Articles.

Sectior 4.08. Any action which may te authorized or taken at a mesting of the
Board of Truslees may ba authorized w laken without a meatimg in @ writieg or writings
signed by all of the Truziees, which wiiting ¢ wiitngs shall be filed wih or entered upon
tha retords of the Association,

SEChoN 4. 0B The Boasd of Tnistess may employ or engage tha serices of a
Marafer or manag ng 2380t and such cther persons, GMms or cerparations as ideans
necessary of advisable in oroer bo pericrm the duties imposed upon it and may pay such
roMmpansation az it detarmincs. The Board may delegata to any sush monager, managing
agent, perssn. firm or corporstion sush administretive or ministadal duties as it detarmines.

ARTICLE ¥
OFFICERS AND COMMITTEES

Sacstion 5.01 The officars of the Assaciation shall be a President, a “ice President,
a Secretary, a Treasurer and such othe officars 28 may be elactad. All offisers shall be
elaced by the Roard of “ruztass and the Prexideat must be a mamhbar of tha Beard,
Cficers need not be menbers of the Association and may be pad such compersaticn as
the Boare may dotermina. Officers sl hokd office al e pleasurs of the Board and any
two ar mara offieas may be held by the same person.

Section 5.02. It skall be tha duty of the Prasident to presids at &l meefings of
marmpers of the Associalon and the Beard o Trustees. to exercize genera sLparvision
ower the affairs of the Assosiation and ir ganaral 1y paform all duties incident ta the office
ar wich may be requirad by tie members or tha Board. It snall be the duty of the Vies
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President Lo perform the dutics of the Presicent in the evant of Fig absance or disabity
and sich odher dubes as may be assigned ta hir by the Board.

Sactipr 505 It shall be the duty of the Secretary to keap ar cause t7 be kept under
hig sUrIsion an accurata rasard of the arts and proceadinas of fea rmambore and e
Board of Trustass, inclufing ecords of the names anc add-esses of e members. The
Sacretary ahall furthor perform all duties incdenl Lo Wes office and such olber duliss as mey
ibe requirad by the memaera or the Board, Lpon the expiralion o tefmination of his kerm
or oTick, the Sedretary shall daliver alf books, records, docemencs and ofhar propecty of
the Assoziaticn in his pessession or control fo his successer o to the Presdent.

Section 5.04. The Treasurer shal receiva and safely keag all money. secarties anc
other intangib e property belenging to the Association, or evidence thereof, and shall
fdizkurse te same undar the direction of the Boaord of Trugtoss) thall keap or causs to ba
kept under hiz 2uparvision comect and comphete baoks and records o account epecivying
the -ocaipts and exserdtures of the Assoclation, logelter wilh iwsonds showing the
allosation, distfbution and ¢alection of the assessments, fees, revenues and expanzas
drmong and frem e members, shall hold the same apen for inspaction and axaminglan
by the Board and tre mambers. and shall prasent abstracts of the same at annual
rmeetings of the menbers or at any other meeting when requasted; shall give bend in suck
=urn with guch surcty or surefies a3 the Board may reguira for the faithful perfoin s of
hig duties, shall parform any other duties whch may be required of hirt by the mambars
uf Ul e Board; and, vpon -he expirallan of termination of iz ferm of ofise, shall dalkve- all
morey and other property of the Association in bis possesawon o conttol ta his succaszor
or to the Prasident

Saction § (5. The Board of Tnustees ray ceate a committes o commilieas, aach
to e corrposed of not less than iree (3) persons including at least ana Brard member,
and may Jelegate ta any such committes any of Lye authoriy and power of the Board,
howaver Jerived. Cach committes ahall serve =1 the pleasure of he Board 2nd shall e
subypzct fe the control and direction of the Beard. Any committee may act pLrsuant ko *he
voia of 8 Maloity of its membars at a meeting of the cemmitted of by a wribng or witings
signad by all of its members. Any act or authorizanios by amy anct committee within e
aubhonty delepabed be it shall 0 as effective ‘or al purposes as the ac; or authorizaticn of
tha Baare. Each commitioe shall eatablizh ite own precedures for scheduling and ghving
notice of its meetings, establiching agendas, maintaining records of its meetings ahd
actions, & vihey administratve matters, sublect '0 any such procedures which may ba
estanlished for that cormmiftee or el commiltees by the Boeard.

ARTICLE Wi
INDEMNIFICATION

Corfder . Qak Crank byl FPage 9 Coemird an DOXHTE 1:15 P
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gectien 5,07, The Assoaation =hall indemniny any OffRzer or Trustes of the

Association who was oris a party or is threstened to ke made a party to any threatened.
pending or compldeted action, suit w proceeding, ahethar civil, ciminal, admi nishrative or
investigative dncluding, witheut [irmication, any acton threatened or instituled by or inthe
right of the Association) by reaso of the Facl Lhal be or shie is of wae o Trasles, O osr,
employes, agent or volunbear of the Associgtlon, or is or wes senving al the request of the
Azsociation as a director, trustee, officer, employee, agent or vounteer of ancther
¢onporation {comestic or foreign, nonpraf or far proflE, limeed liablliky conrpany
parnership, joint venture, st or other ente-prise, against expenzes iincluding, without
limisafion, atiornoys’ focy, filing fees, ceurt reporters’ fees and transeript costs}, judgrmer:,
fines and ameunts paid in seltlsmant actually and reasonatly incurred by him or her in
Lk edion with suwsh action, st or procesding IF e of sha acted 11 goeod tath and k&
manner be or she reasenahbly belisved "o be in or not opposed ko the best nterests of ha
Azsoctalion, and with respect to any crimingl a¢tion or proceading, he ar she had no
raasonable caikte o brlieva nis ar har 2andeet was anlawfc] A parson claiming
indemnificalion undar this Sextion 8.01 shall ba presumed, in rezpact of any act or
ormigzicn giving rlae W auch clairn for indemnlfigaton, 1o have awed ngoo:d Tailh and ina
manner he ar sha masonakly believed o bein or not opposad te the sest nterezis of the
Association, nd with respect ko any criminal matier, te have hat no reasonable cause ko
balisve his ar her conduzt was unlawful. anc the lerminatior of a1y action, suit or
proceeding by judgment, order, settlement or conwicticn, or upar a plea of nodo conenders
ar it equivalent. slall not, of iteodf relut such presumption.

Sechion B.02. Anything cortainad in this Codao of Ragalaticns o alecwhor ta tha
comrary notwithakanding:

A) he Azsociation shall not indemify any Officer or Trustes of the
Assosinlion who was a party 0 any vornpleled acion o suit instioled by ooin e dghl of
the Azsoziation ko procuse a judgment ia its favor by reason of the fac: thalhe ¢ sheis or
wag a Trustee. Officer, empigyes, agent or valunteer of fhe Associaticn, oris or was
serving at the request of the Association as a diractor. trustae, officer, ampoyes, agent o
walunteer of ancther coraoraton {comestic o foreign. nonprofit or for profit;, limited lability
Com pany, parmarghip, joirt venturs, trust ar other ente-prize, in respest of any cladim, igsue
or rrafer asserted n such action: cr sUl as to which he or she shall have been adjudged
to b Nilre fon acting witn recdess disregard tor the Best Interesls of the Assogizion ar
miggondlet (eher tan neglicance) in the perfarrance of his or ber duty ta the Association
urless ard any be the extent that the Court of Commaen Pleas of a county where all o any
Fart af the develnprmant is located or the court in whick suck action or suit was hrougnt
shall determine Lpen application that, despite such adjudication of liakility. and it view of
all the: sirzumstances of the case, e o she is Taify and reassonably enlitled e such
indemnity a5 guch Court of Cammon Pleas ¢r such other court shalf deem aroper; and
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(B] ‘he Assodiation shal prompdly méaks any such vnpsic indamnificackan
a6 i5 determined br a court ke be proper as sonfemplatad by this Saction 6.02.

cection 5,02, Anything comained in this Code of Regulations o elsewhiae to the
Lornrary otwithstanding, to tne axtent thak an Crcer ar 1rustea of the Ass0claliion Fas
been zuccessful or the mets or ctherwise in defense of ary acion. suit or proceeding
feferred ‘v in Section .04, or in defansa of any claim, issue or matter thedsin, he or she
shal be promptly indermafiod by the Asooacistion against axpenzce {including, withaut
limitation, atterneys' fees, filing fees, court reporters’ feas and transcript costs) achually amd
reasunEbly dnsuned by him o- her in connechon tierewtn.

Secticr ©.04. Aury indennilsation required under Sestion §.97 and not precluced
undar Section £.02 shall be made by the Aasociation enly upon a determiration that sugh
tndemnification of the Cfficer or Trustes is proper in the drcumstances bacause he ¢r she
has met -he applicabla standard of condiuct st focth in Sactinn 6 (1 Sach detsmination
rnay be rade only [(A) by 8 majoity vots of a quonum consisting of Trastees of the
Aggagistion who wers naot and are net partios o or throatencd with, any such astion. it
or proceeding of {B) i such a quorum iz not gbtainabla or F a majoery of & quonim <f
diginkerested Trustess 2o direcks, 1 a witten opinion by indzpendent egal coursel ather
than an abforrwy, ¢-a firn having associatec with it an attorey, who has baen ratained by
or who hag perfermed services for the Assoclathon, or any person to be indemnified, withir
the sast fwe (5) years. ar (12} by the mambere, or (0 by tha Cout of Comman Fleas of o
caunty whers all or any osart of the developmant is focated ar (1 the Asseciation & a party
tharate) tie cowlir wihich sugzh agtion, suil or procesdny was brooght, if any, ard such
detemmination may e made by a court under division (DY of this saction §.04 at any tme
BNl without limitasion, any tine bafore, during or after the [ime when any such
tetermination may 29 recuesed of, be Jnder considaration by o have baen deniad or
dizragarched by the disinteres:ad Trustoes urder civision [A) or by independent fzgal
courrgel vnder division (B or &y the mombearz uncer divieion {C) of thie Section 6.04] ang
na cacigion for aty reason to make any suek, determination and no decislen for any
reqsn 1o derny such damemmination, by 1he disiniecestad 1 rustees undar dvisicn (&) or by
indepandeni [agal counsel urder chivision (B) ar by the memmers undes division (S of this
Section €.04 shall ba evdencad inrebutal o the presumplion recited in Section 6.01. Any
datermination madea by F1e disintemastad Trostees undar divsion (A} or by iadepandent
lagal counsel under division (3) o by the members under division () of this Seclion 5.04
to rake indernnification in rezpect of any clam, issue or matter assened [N an actlon or
suUit thresened or brought by ar in the right of the Asscciation shail ba promptly
cammunicatac to he person who ihreaiened or rolght such acian or suit. and within t&n
{10 days after recaipt of guch notiication =such persan shall have the Sght o patition the
Cout of Comman Fleas of a county whare al or any part ofthe ceveloprnent is coated or
the court in which such astlon or suit wes breught if any, to review the reazonablanass of
such detarmination.
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-Saction 505 Exsenses (including, withow: limitation, attcrmeys' fees, filing fees,
CouUt reporers’ 1aes and ranscrig: custs} imurred in datending sy achon, suUm 51
proceadivg re'ered ta in Section 6.01 shall ba paid by the Association in advance of tha
fina: dispasition of such a¢tion, sut or proceeding to or on btehall of the Oficer or Trustes
pramptly a8 such expenszas ara incurrad by him or bar but onby # euce OFf cer ar Traztas
shalfirst agrea, in writirg, Mo repar all amounts se paid in respect of any <aim, issue or
piher rnater assered in SUCh action, sut or procecding N detense of afich N2 or she shall
not have been succassiil on the merts or vharwse:

Al it shall utimaiely be determired as providec in Section &.04 that ha
or she iz not entitled to ba indamnfied by the Asssoiaton as provided under Sestion 8,01,
or

B} f, in mespact of any dzim, issue or cther matter asserted by o m the
right of tha Agseciation I such aclion or suit he er ghe shall have been adudged to 1e
liabls for aeting with recklass disrogard for the best intereats of the Assoaiation or
mistonduct {other han negligence) in lhe perfarrrance of hs or ner duly tc the
Asgagiation, wilesy aid only 1w Lhe extent that the Court of Common Pleas of a sounty
where all or any part of tha development 12 located or e court in which such adion or suit
was brought shall getermine upon application tha:, daspite such adjudication of iabiliby,
ard in view of all the circumstances. he ar she is ‘miriy And eascnably entiled to all or pat
of such irdemafication.

Seclion 6.08. The indemnifisation provided by this Aricde Six skall nat be exclusive
of, 2ifel shetl b in edditien to, any other dghie to which any perasn sealing indamnificaticn
may ba antitied engar the Artides or this Code of Regulations or any agreemeni, vole of
merbers or dsintereste] | rustaes, or ofarwse, Both as 10 action 10 s of nNer sHicial
capacity and az §G action in another capacity while holding sush sfice. and shal contirue
8z to a pereon whé has seased to be an Offizer or Trustee of the Associatizn ard shall
ifure t the henrfit of the heirs, sxscuters, 31d acministrates of such parsoan.
secion £.07. The Assodatior may purchase and maintain insurance or fumish
airnilen polection, includng bt oot fimited to treat funds. keters of credit, or self-insurance
on tehalf of any person wha is or was a Trustee, Officer, employee, agent or volunteer of
the AssaaBation, or is or was senving at he request of e Azsociation as a dingctor, ristes,
officar, employes, agent or volunteer of anoter corporation (domeskic or foreigr. nonprofit
of for proft), fimited liabity cempany, partrership joinl vanture, kst or otfer erterprse,
against any liability acactod against hir or Fer ard incurrac by bim or her n any auch
capacity, ar arsing out of his ar he stetus as such, whether or not the Asssciation would
hiavre Lhe obdigation or the power tcindemnmity tum ar her against such amioy under the
previsions of this Aricle 3ix. Insuranee may be purchased fram of mantained wih a
person in which the Assgciation has a financal inleras.

Crbetentioh Jek Gmak bylxes Paga 12 Cepalen on (IENIEA3 1 16 P



TRRETE
Paga 13 of 4

Section B.0E. For purposes of this Arficle Siv, and as axamplas and nol by way of
limitation:

(M) & person daming iIrdam utcanan Yndar this artiche S ahall b
deemed 0 hava besn siccessful an th: ments o otherwise in d2fense of any achion, suit
or proceeding rafemed tain Section 6.01, of in defanse of any claim, isswe or otier matter
therein, i =uch action, cuit ar praceoding refzrrod to Soction 8.01, or in defenac of any
claim, iggue of sthér matter thersin, if such actior, suil or proceeding shall ba terminated
a3 o quLh person, will iy without prejudice. without the entry of a judgment or broer
aganst Fim ar her, witheut a sonwiction of him ar her, without the imposition of 2 fing Epon
ke @ hed and without Fis or her payment or agreemaet ta pay any amourt in settlerent
therecf {whathar or nol any such terminalinn is hased pon a jocicial ar other datenmination

of tha lack of meit of the claime rrade agairst him of her or otherwise results ina
vinoicaticn of i or hepp

BY Feferences to an "pther ontorprics” shall inglude enplosec benefit
plans; re‘erences to a "fna" chall icluce anr excise taxes assassad on a perscn with
respecl b an amplayes Bensil pan, and elwences o "serving @t the request of the
Assicrakion” shall include any senice as a Trestee, Officer, employes, agent or woluntear
of tre Association which imposes duties an, or invglves services by, such Trustee, Officer
amployves, agent or vnlimbasrwith respect to an emploves beneft plan s paibicipants or
bensficiaties; and a person who scted i1 good Faith and in a marnar Fa ar she ragsonakyy
baliswad o beih the koot intoresta of the participants and benefigarias of an empdoyes
bensfit plan shalt be deenesd 16 have acted in 8 manner "ndt opposed to the best interests
of the AS3QCIaton” mithin the meaning of tnat barm as used mthis Amizle S and

A2 Thea larm “volurteer shal mean a “mustes, UTICer or acant of tha
Aszzaciation, ¢ aneher person associated with tha Agsociafion, who ) peforms semices
for cr am behaf of, and undarthe autharity or ausaices of, the Association, and i) dees
itol receive compensatich, ainer rirectiy or indiractly, for parfor ing fhose services
Compensation does net inclwie (i) actual and necessary exoensss that are incured oy the
wolutoer in connegion willi Lie soivices paformed fior the Asseciation and that are
rai bursad to the valuntzer o otherwiss paid; (1) insurance premiums paic on behalf of
the: wolunteer and anounts paid, Advanced cr reimbursed pursuant to this Article Six,
Sacion 1702 A2{E} of tha Tho Reviged Code or any indemnification agreemenl, resalution
or simitar arrangetnait; o (i) modest parguisites,

Sechinn §.08. Any action, suit or procsading 1o determing a claim for indemnification
nndhar this Article Sic may be mainained by the porson claining such indomnification or
by the Association, in the Court of Sommon Slaas of an Ohin eounty where all o any part
of the developmerlis oualed. The Assogiation ard (by claiming such indemnitication)
each such pamson consent to the exercise of jurisdiction owver its of his or hor person by the
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Lourt of Common Pleas of the Ohio county wher all or any par of thre developman; is
hocated in SNy SUcy ackor, S.Jit of proceadirg.

ARTICLE Vit
NOTIZLG AND DEMANDS

Seulion 7.0°, Any notiza or demand which is required o be gven or delrsred to
oF sarvex] apan a membar of the Assocation shall be inwriting znd shall be desmedto
have been givan, celivared or served when delivered seracnally to him or mailed to him
at Fis address A # appears on the records of the Assaciation

Bectior T 02 in romiputing the periad af time - tha Jiving of g noties required or
parmitied uncer the Articles, this Code of Requlalions or a resobution of the menbers or
Trustmes, the day o which the nctice |3 given sial be wasluged and the day when te ad
for whicl notice is giver is to be dona shall be included. unkess tie instrumert calting for
the notice otherwiss provides. IF notice is pemitted ta ba givan by mal, the notice shall
e daamzd to have been given when depomited i 1he mail

ARTICLE Wi
AMENDOMENTS

Seckion B.01. This Coce of Reguatiors may e amended or & new Code of
Feguiations rray be adepted at a meeting of votirg membes hekd for that purpess af in
A vnte cendacted by mal by the affirmative vote of these members ontitlod to crercias mot
less than sixty-seven pecent of the total votrg power of the members.

Section 8.02. This Code of Regulations alss may be deemed tc be Bylaws to na
exlent sUSh refensncs is inady in any deed.
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