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ARTICLES OF INCORPORATION
0OF
THE RESERVE AT RROOKSIDE
HOMEDWNERS ASSOCTATION, INC,

The undersigned incorporators degire to form a corporation, not-for-profit, under Section
I M2.00, er zeg., of the Olis Revised Code, and they centify as follows:

ARTICLE]
NAME

The pams of the corporation will be The Reserve &t Brookside Homeowners Association, Ine,
(the “ Aseockation™).

ARTICLE NI
PRINCIPAL OFFICE

The principal affice of the Association will bz located ot 3150 Republic Boulevard, North,
Suite 3, in the city of Toleda, Lucns County, Ohio 4361 5, or such other address as may be designated
by the Association in writing,

ARTICLE 111
FURPOSES AND FOWERS

1. Pumposss. The Association is formed for the specific punpose of acting a3 the Homeowners
Asgsociation for various sections of The Reserve at Brookside (ihes “Project™). Each section
of the Projeet is subject to the Declaration of Covenants, Conditions and Restrictions for The
Reserve al Brookside with atached exhibils and the asmendments thereto (logether, the
“Declaraiion"), which ane filed for recard with the Recorder of Warren Coanty, Obis, The
Association 15 alse formed for the pusposes of providing for the mainierance, preservalion,
managemen, and archilectural coniral af the Project and promoling the health, sal=ty, and
wellnre of the residents af the Praject.

2 Fowers, In ander to accomplish each of these purpeses, the Association shall have the
Fodlawing powers:

a. Ta establish, mainlam, ard eperale this sat-for-profil comporation in arder i benefid
the Members of this Association (described i Articls [V

b To acquire, own, maintain, ard mansge any real property that is canveyed fo and
accepled by the Associatson and to purchase, construct, cwn, mainiain asd mansge
all the equipment and acibivies (including persenal property ) located on that propery,

&, To administer and enfiorce all restrictions upon the Project that are contained in the
Declarntiom.
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d. Tin levy, asgess and collect assesaments from each Member determingd in aceondance
wilk pravisiens eontained in the Declasatian.

e Tir engape in any activities specifically desceibed in the Association’s Bylaws and
any clher aclivilbes reasaiably atesded to benefit the Association and its Members,

f T perform any olher acts pbosasery of expedicnt to administer the affnirs and attain
the purpases of this Assaciation,

B To have and to exercise any alther mghis and powers eonferred on monprofit
corparations under the Ohio ronprofit corporation law (Ohio Revised Code Chapter
1702) as it is now in effect or subsequently amended.

ARTICLE IV
MEMBERSHIF AND VOTING RIGHTS

Membership. The members of this Asseciation (the “Members™) shall be as follows;

1 Every pemsen or entily who is a record owner of & fee slmple (inclading any
undivided fee simple) interest m asy lot witkin the Project; and

h, Hrocksids Joint Venture, an (hio parinership, and it9 suceessor of its suceessor-in-
inferest to logs within the Project {ihe “Partrership™). The Partnership shall be 2
Member until the Turnover Date (defined m Article [V, Section 4 () hereaf) or until
the Partmership resigns its membership, whichever accurs firs,

Perasns or entities who hold inferests in the lots merely s sacurity for the performance of
abligations shall not be Members of the Association, Membership shall be appusienant o
and may not be separated from owngrship of o lot. Ench transfer of o ot shall sutomatically
tranafer membership s the fransferee(s).

Privwilepes of Membesship. Enach Member of the Association (or, if the Member 15 nod a
person, its represendative) shall enjoy the rights to vode (excepd os limited in Section 3 and
4 of thiz Anticle), to bold office in the Association, bo enjoy free access to all Assoceation
properties and facilities and to invite guests in sccordance with Association noles, All family
members wha live with 2 Member, tenants in possession of a lot, and any family members
wha live with those tenants ghall nos be Members but shall also enjoy the full privileges of
membership deseribed above, except 6z limited in Section 3 of this Article,

Limitations on Privileges of Membership, Omly one vote shall be cast by the owners of any
Tod. When there ars twe (2) or more Members from any lat, 2ach may exercise o fraction of

the single vobe allocable to that lot, The fractional vote allocated to that Member shall bs

1
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equal to that Member's fracilonal fee simple interest in the lot. Family members who live
with a Member, lenats i poaseasion of a lod, and any family members who ve with thos:
tznants shall nod have the night to hold office i the Asseeiation ar to vote on any matier,

Voting Power, All wates shall be cast by the Members &3 provided in this Section and
glsewhere in the Associahion’s []rwi:.m'lidlu] [ Lnmsents {ﬂ hercinafter defined).

5 Pricr ta the Tummover Date. Prior to the Turmover Date (defined below) all voding
powers of the Association shall reside in and be exercised solely by the Pasinership.
The *Tumnaower Date™ shall he the earlier of: (i) ninety (90) dave following the date
wiheen 100 percent of the 1otz i the Project have been sald by the Parirership, or (il
ihe date the Partpership volantarily relinguishes this voling power,

b. After the Turnover Date.  Afier the Tumaover Date, all voting powers of ibe
Asiszlatlon shall regide in the Members and shall he swercised by them i
socondance with these Articles, the Association's Bylaws nnd the Declaratson
{logether the “Organizational Decaments™).

ARTICLE ¥
ROARD OF TRUSTEES

The nasnes ard addresszes of the indlial Trestees of the Associabion ares

Richard L. Arsos
3150 Republie Boulevard Warth, Snitz 3
Toledo, OH 43615

John E. Buckey
3150 Fepublic Boubevard Worth, Soite 3

Taledws, (OH 43615

Kathy Henline
3150 Bepublic Boulevard Marth, Sulie 3
Taleds, (0H 43615

The number, gualificatiors, manner and time of selection of successor Trostees and their

terms of office are szt farth in tbe Declaration ard Bylaws.

The Board of Trustess shall have all of the powers and all of the duties gramted in the

Drganizationnl Documents or Chapler 1702 of the Ohio Revised Code;, except as limited by the
Crganizationnl Documents,
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ARTICLE V1
NOTICE AN QUORLN

A1l notics and queonams requirements are specified in the Assccintion’s Bylaws,

ARTICLE ¥T1
DURATION

The Assacialzon shall remain in existence so long as: (a) it owns any property of facilities;

ac (b} il has the right and power ba enforoe any resiriciion apolicable 1o 2y lot; or (€] ithas the rph
and povwer |0 arhitrale dispubes in cornection with sny restriction applicable to sy Lot

ARTICLE ¥IN
DISSOLUTION

If this Association is dissalved, the Trustees and Members shall provide for the distribution

of its aseets in a marmes that does not deprive the Associabion of its lRx-exempt salus.

ARTICLE IX
AMENDMENTS

Matice of Amendments. Each halder o lssurer of & first mortgage encumbering amy lot in
the Praject shall, upon written request (o the Assockstbon (slating the neme and address of
the holder or insurer and the deseription of the ot), be entiibed fo tmely written notles of!

a, Amy propased amemdment of thess Articles of Incomporation; and

k. Any proposed termination of the Association {unless the Assccintion aulomatscally
terminates pursuand g Articls V).

Inani Yode, Amy proposed amendment of these Articles that
maddifies: (n) the allocation of woting powers contained in Sections 3 and 4 of Anticle [V; or
() the Fundarnental purposes for which the Association iz organized contsined in Article TIT;
shall sexquire the unanimous consent of all Members present (either in person or by proxy)
at & duly called and noticed meeting of the Association.

Orber Amendments. Baocept as provided in Seetion 2 of this Arficle, any other amendment
ta these Arficles may be adopted with the consent of 66 213 percens of the number of votes
that may be cast by the Members present (gither in person of by proxy) at a duly called and
naticed meeting of the Associntion,
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ARTICLE X
NDEMNMIFICATION OF TRUSTEES, OFFICERS, AND OTHER

Indemnification; Actions by Oibers. The Assoclation may indemnify each of the pofentially
pratecied persons (described bebow) who was or is a party, ot is threatened to be made o

party, to any threatened, pending ar completed action, salf or procesding, whether civil,
criminal, administrative or investigative (an “Action™). The potenstially protected persons
whio may be entithed to indemmification under this Section (“FPPs*}shall: (8) be or have bozn
Trustees or officers of the Association; or (k) be serving or have served as trustees, diresion,
officers, employess, or agents of ancther corporation, parinership, joint venture, insst or other
cisierprise at the request of or specifically on behalf of the Associalicn; or (c) be the heir,
executar of personal representative of any person described in (a) or {b). Paymenis made
pursuart (o this Section may includes; any expenses (including rezsonable attarney fees) of
seitlement or defense, judgments, fines and amounds paid in settlement, and any odher
amounts actually and reasonably incarred by the PP in connection with the Action,

Mo indemnification shall be authorized under this Section unless (7) the PPP acted in good
faith and in a marmer he or she reasonably belioved to be inoor not opposed to the best
interests of the Association; and (ii) with regpect o any eriminal Action, the PPP had no
reasonable cause to helisve that his ar her condioel wes unlawful. The decision that any PPF
has or bas not satisfied these reguirements (the “Ciood Faith Beguiremenis™)p ahall be mads
a3 provided in Section 4 of this Article, The termination of any sction, suit of procesding
by judgmend, order, settlement, comviction or vpen a plea of rolo corferders or ils
coquivalent, shall not, by its21f, creats a presumption that the PPP failed io satisfy the Good
Faith Requiremente. Evidence that the FPP acted on the advice of counse] whian he or she
reasonably believed to be compstert with respect to the issue in guestion hall create a
presumption that the PPF has satisfied the Goed Faith Requiremenis,

. The Asseciation may
mdermlﬁ-'am' PPth-:- Was or is A piﬂ:p’ﬂf:lliﬂ'ﬂ'ﬂ:rﬂﬂ t-u-hc made a parly [ any Action
by or on bekal fof the Association, if: (&) the PPP satisfied the Good Feith Requiremenis; and
() the PPP has not been adjudged liable for negligence or misconduct in the performance
of any duly to the Assoctation; or if be or she has besn adjudged lable, then (c) the court in
which the actien was brought determines that, despite the adjudication of linkility and in
view af all the circumstances of the caze, the PFP is fairly and reaspnably entitled in
indemnity, and then the amourit due shall be limited to thoss expenses that the court deems

proper.

Mo indemnification shall be made with respeet to amy action or soit in which Jiability is
aspeswed against o Trustes only pursnant to Seetlon 170255 of the Ohio Revised Code.

Mandsiory Indemnification. If ary FPP has successflly defended (whether on the merits
ar atheraise) asy Actlon, or asy particular claim, issee or matter incheded in any Actian,

k]
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then the Association shall indemnify that PPP against all expenses, including attomey fees,
schoally and reasonably incursed by him in connection with the defense of the Action ar
particular ¢laim, issue, oF matber.

Decisions to Indempdfe. The determinations of whether any PPP has satisfied the Goed
Faith Requirements or should be pald of reimbursed for any expenges shall be made ag
follows;

a, By 2 majority vode of & quanem af the Association’s Trusbess who wene ned and are
not parties ta ar threatened wath any Action; ar

k. [l & quariam canncl be assembled, or if a majarity of a guorum of disinbenested
Trustees so directs, by 2 wrilten opinion issued by independent legal counsel (i,
neither the attemey nar the firm rendering the opinion may have been refained by ar
performed services for the Assoeiation or any perean seeking indsmnification within
the past five (3) yeams); or

. By & majoriny of the number of votes that mey be cast by the Members present (either
inn person ar by prosy) &t & duly called and noticed meeting of the Azaseiation; or

d. By the Court of Common Pleas in the Assockation's principal place of buziness; ar
& By the court In which the Action was brought.

IF the PPP is seeking indemnificalion i cormection wilh an Actsa by o on behall of the
Association, then the Association shall deliver notios bo the PPF of any detenmination made
under subparagraphs (&), (b}, or (¢) above and the PPP shall have fen {100 days after receipd
of th= natice ko petition the Couart of Common Pless (in the case of any threatened Actien)
ar the coust in which any pending Acticn was filed b0 review the reasonablensss af the
Association's delermination

Advance Paymenl. Prios to the Association’s farmal decision regarding indemnification
{pursuant to Section 4 of this Article), the Association may make advance peymeris af any
expensss, incheding attarney fzzs, which any FPF has incurred i éefending any Action,
only ifthe PPP agrees in writing to reimburss the Association if it ultimately determines fhad
the PPP is not entitled to indemnification.

Mon-Exclusive, The provisions of this Articks shall not be constrosd fo exclude any rights
that ary PPF may have under any cther ngresment or action duly taken by & voie of the
Members,

Insurancs, The Associafion may purchase and maintnin insurance for the purpose of
covering any payments that may altimately become chwe to any PPP under this Article,

i
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£ Oiher Enbities. For purpeses of this Asficle, references io the Assceiation include all
constituenl carparations in a consclidation or menger, including the new or surviving
corpombion, 5o that any PP shall sland in the same position under this Artiche with nespect
1o the new or surviving cospombion as if he or she had served the new or the mndﬁrl.g
corparation in the somes capacity,

ARTICLE X1
INSFECTION OF ASSOCIATION BDOKS AND RECORDS

EBach holder and insurer of the first mortgage on any lot shall be entitled, upon written
reqqueat, to inspect the books and reconds of the Association during normal business howrs,

Each member shall have the right, upon written request, to inspect the books, records, and

financial stabements of the Association, inclading, after the Tumover Date, any anrual financial
statements daring normal basiness hours.

M WITHESS WHEREDF, the fallowing have subseribed their names, this gmfday af
December 1948,

21

Richard L. Amos

5

E. Buckey

i e L

Fathy HEfline
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Preseribed by

Baob Tall, Secretary of Slate
30 Esst Broad Streel, 14 Floor
Colusnbus, Okio 43266-0418
Form LOO (Tuly 1594)

ORIGINAL APPFOINTMENT OF STATUTORY AGENT

Thie unidersigned ars all the incorperators of THE RESERVE AT BROCKSIDE HOMEWOWNERS
ASSOCIATHON, INC. (the "Association™)

They appoint JIHN E. BUCKEY, & natural persan resident in the county in which the Association
haa ite principal offics, wpon whom any process, notice or demand required ar permitted by statute
ta be served upos the Asseeiation may ke served.

His complete address is;

3150 Republic Boulevard, Morth, Swibe 3
Taledo, OH 424615

1N WITNESS WHEREOF, the undersigned incorporators have signed their names, this 23" day
of December 1958,

THE RESERVE AT BROOKSIDE HOMEOWNERS
ARSOCTATION, TNC,
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The undersigned, named herein 2s the stautory zgeet fior THE RESERVE AT BROQESIDE
HOMEC'WHERS ASSOCIATION, INC., hereby acknowledges and aceepts the appoimtment &
agent for aid not-for-profit corparation,

] Buckey

:J-;'li.

.
i
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