AMENDMENT B

[Intentionally Left Blank - Amendment Proposal Did Not Pass]
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AMENDMENT C

DELETE BYLAWS ARTICLE V, SECTION 5.1 entitled, “Selection; Term of Office,” and
SECTION 5.2 entitled, “Designation of Trustees by the Class B Member,” and SECTION
5.3 entitled, “Election of Trustees by the Class A Members,” in their entirety. Said
deletions to be taken from Pages 5-6 of the Bylaws.

INSERT a new BYLAWS ARTICLE V, SECTION 5.1 entitled, “Term of Office.” Said
new addition, to be added on Page 6 of the Bylaws, is as follows:

Section 5.1 Term of Office, Trustees shall be elected to serve two (2)
year staggered terms, maintaining at all times a 3-2 rotation. The office of a
Trustee who resigns or who ceases to be qualified to serve as such shall
automatically become vacant immediately thereupon.

Any conflict between these provisions and any other provisions of the
Declaration and Bylaws shall be interpreted in favor of this amendment
providing for Board member terms of two (2) years each. Upon the
recording of this amendment, only Owners of record at the time of such
filing shall have standing to contest the validity of the amendment,
whether on procedural, substantive or any other grounds, provided further
that any such challenge shall be brought within one year of the recording
of the amendment.

MODIFY BYLAWS ARTICLE V, SECTION 5.4 entitled, “Vacancies” to read Section 5.2.
Said modification, to be made on Page 6 of the Bylaws.
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AMENDMENT D

INSERT a new DECLARATION ARTICLE VIII, SECTION 1, PARAGRAPH D entitled,
“Cost of Enforcement.” Said new addition, to be added on Page 16 of the Declaration, as
recorded at Cuyahoga County Records, Instrument No. 200502250427, is as follows:

D.  Cost of Enforcement. If any Owner (either by his or her conduct
or by the conduct of any occupant or guest of his or her Lot) shall violate any
provision of the Declaration, Bylaws or rules and regulations adopted by the
Board, said Owner shall pay to the Association, in addition to any other sums
due, any enforcement assessments for violation of said provision or rule
levied by the Board, all costs and expenses incurred by the Association in
connection ‘with the enforcement of said provision or rule, including
reasonable attorney fees and/or court costs. Said enforcement assessments,
costs and expenses shall be charged as a special assessment against said
Owner. The Association, in addition to all other remedies available, shall
have the right to place a lien upon the estate or interest of said Owner as
further explained and set forth in Declaration Article VI, Section 10.

Any conflict between these provisions and any other provisions of the
Declaration and Bylaws shall be interpreted in favor of this amendment
regarding the cost of enforcement. Upon the recording of this amendment,
only Owners of record at the time of such filing shall have standing to
contest the validity of the amendment, whether on procedural, substantive
or any other grounds, provided further that any such challenge shall be
brought in the court of common pleas within one year of the recording of the
amendment.
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AMENDMENT E

INSERT a new DECLARATION ARTICLE X, SECTION 15 entitled, “Occupancy
Restriction.” Said new addition, to be added on Page 22 of the Declaration, as recorded
at Cuyahoga County Records, Instrument No. 200502250427, is as follows:

Section 15. Occupancy Restriction. A person who is classified a Tier
OI or Tier II sexual offender/child-victim offender, or any future equivalent
classification, and for whom the County sheriff or other government entity
must provide community notification of the sex offenders residence is
prohibited from residing in or occupying a Lot or remaining in or on the
property for any length of time. The classification of a sexual offender/child-
victim offender and determination of whether notice is required is made by a
court of law pursuant to the Ohio Sex Offenders Act, as may be amended and/or
renamed from time to time, or similar statute from another jurisdiction. The
Association shall not, however, be liable to any Owner or occupant, or anyone
visiting any Owner or the Association, as a result of the Association’s alleged
failure, whether negligent, intentional, or otherwise, to enforce the provisions of
this restriction.

Any conflict between this provision and any other provisions of the
Declaration and Bylaws shall be interpreted in favor of this restriction on the
occupancy of Lots. Upon the recording of this amendment, only Owners of
record at the time of such filing shall have standing to contest the validity of
the amendment, whether on procedural, substantive or any other grounds,
provided further that any such challenge shall be brought in the court of
common pleas within one year of the recording of the amendment.
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AMENDMENT F

DELETE BYLAWS ARTICLE IV, SECTION 4.3, PARAGRAPH E entitled, “Voting,” in
its entirety. Said deletion to be taken from Page 5 of the Bylaws.

INSERT a new BYLAWS ARTICLE IV, SECTION 4.3, PARAGRAPH E entitled,
“Voting.” Said new addition, to be added on Page 6 of the Bylaws, is as follows:

E. Voting. If more than one person shall own a Lot, they shall
be entitled collectively to cast only one (1) vote exercising the voting power
of such Lot as such voting power may not be divided among plural Owners.
In the case of a Lot owned by more than one person or held in the name of
a corporation, partnership, or limited liability company, a certificate
signed by said Owner{s) shall be filed with the Secretary of Association
naming the person authorized to cast a vote for such Lot, which certificate
shall be conclusive until a subsequent substitute certificate is filed with
the Secretary of the Association. If such certificate is not on file, the vote
of such Owner, corporation, partnership, or limited liability company shall
not be conesidered nor shall the presence of such Owner at a meeting be
considered in determining whether the quorum requirement for such
meeting has been met. Fiduciaries, including trustees, and minors who
are Owners of record of a Lot may vote their respective interests as an
Owner. When any fiduciary or other legal representative of an Owner has
furnished to the Association proof, satisfactory to it, of his/her authority,
he/she may vote as though he/she were the Owner. The vote of the
Association with respect to any Lots owned by the Association shall be
determined by the Board.

Any conflict between the above provision and any other provisions of the
Declaration and Bylaws shall be interpreted in favor of having Owners
exercise one vote per Lot. Upon the recording of this amendment, only
Owners of record at the time of such filing shall have standing to contest
the validity of this amendment, whether on procedural, substantive or any
other grounds, provided further that any such challenge shall be brought
in the court of common pleas within one year of the recording of the
amendment.
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IN WITNESS WHEREO’I':‘{. the said Association legal name has caused the execution of
this instrument this _ Y™ day of March, 2008.

GREENBRIAR AT RIVER VALLEY HOMEOWNERS ASSOCIATION INC.

PKO, i

8 President
o _

STATE OF OHIO
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, in and for said County, personally appeared the
above named Greenbriar at River Valley Homeowners Association Inc., by its President
and its Secretary, who acknowledged that they did sign the foregoing instrument and
that the same is the free act and deed of said corporation and the free act and deed of
each of them personally and as such officers.

IN WITNESS WHEREOF;‘LI have hereunto set my hand and official seal in
/\LZTH /LN Ohio, this _ %™ day of March, 2008.

NOTARY PUBLIC/

G Gk
This instrument prepared by:

KAMAN & CUSIMANQO, Attorneys at Law

50 Public Square

600 Terminal Tower

Cleveland, Ohio 44113

(216) 696-0650
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AMENDED AND RESTATED
DECLARATION OF COVYENANTS, CONDITIONS AND RESTRICTIONS

FOR
GREENBRIAR AT RIVER VALLEY
HOMEQWNERS ASSOCIATION, INC.
(amending and merging Master Declaration of Covenants, Conditions and Restrictions for
Greenbriar at River Valley, as amended and Declaration of Covenants, Conditions and
Restrictions for Greenbriar at River Valley Phase Association)

THIS DECLARATION is made on the date hereinafter set forth by U.S. HOME
CORPORATION, a Delaware corporation, hereinafter referred to as "Declarant.”

WITNESSETH: That,

WHEREAS, Declarant is in the process of developing the residential community known
as GREENBRIAR AT RIVER VALLEY (“Greenbriar)-as depicted on Exhibit “A” in various
Phases (defined below) on the tand depicted on Exhibit “B” (such exhibits are attached hereto
and made a part hereof);

WHEREAS, the Master Association manages certain aspects of a residential subdivision
in North Royalton, Ohio, known as Greenbriar at River Valley (“Greenbriar”), pursuant to the
terms of a Master Declaration of Covenants, Conditions and Restrictions for Greenbriar at River
Valley, as recorded in the Cuyzhoga County Recorder’s Office on July 15, 1997, having Volume
Number 97-06824, page 40, as amended by an Addendum to Master Declaration of Covenants,
Conditions and Restrictions for Greenbriar at River Valley, recorded in the Cuyahoga County
Recorder’s Office on December 8, 2000, having instrument number 200012080212, a Second
Addendum to Master Declaration of Covenants, Conditions and Restrictions for Greenbriar at
River Valley, recorded in the Cuyahoga County Recorder’s Office on July 22, 2002, having
instrument number 200207221375, and a Third Addendum to Master Declaration of Covenants,
Conditions and Restrictions for Greenbriar at River Valley, recorded in the Cuyahoga County
Recorder’s Office on November 26, 2003, having instrument number 200311260926
(collectively, the “Master Declaration™);
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WHEREAS, Declarant formed Greenbriar at River Valley Phase Homeowner
Association, Inc., an Ohio non-profit corporation ("Phase Association™) to govern real property
comprising portions of Greenbriar (collectively, the “Property™) subject to the Declaration of
Covenants, Conditions and Restrictions for Greenbriar at River Valley Phase I Association
recorded with the Cuyahoga County Recorder’s Office on July 15, 1997 at Volume 97-06825,
page 12, as amended by Addendum to Declaration of Covenants, Conditions and Restrictions for
Greenbriar at River Valley Phase I Association, recorded in the Cuyahoga County Recorder’s
Office on December 8, 2000, having instrument number 200012080211 (collectively, the “Phase
I Declaration™), and the Declaration of Covenants, Conditions and Restrictions for Greenbriar at
River Valley Phase Ill Homeowners Association recorded with the Cuyahoga County Recorder’s
Office on December 8, 2000, having instrument number 200012080213 as amended by an
Addendum to Declaration of Covenants, Conditions and Restrictions for Greenbriar at River
Valley Phase III Homeowners Association recorded in the Cuyahoga County Recorder’s Office
on July 22, 2002, having instrument number 200207221374, and each of the Phase I Declaration
and the Phase I Declaration are amended by an Amended and Restated Declaration of
Covenants, Conditions and Restrictions for Greenbriar at River Valley Phase Homeowners
Association, as recorded in the Cuyahoga County Recorder’s Office on November 26, 2003, and
having instrument number 200311260925 (collectively, the Phase I Declaration and the Phase III
Declaration are the “Phase Declaration™);

WHEREAS, the Master Association and the Phase Association will merge, resulting in a
singular homeowners association pursuant to the execution and filing of 2 Certificate of Merger
of even date herewith (“Certificate of Merger”) with the Ohio Secretary of State’s Office
whereby the Master Association and the Phase Association are considered consistent entities and
the Master Association is the surviving entity, and renamed as the Greenbriar at River Valley
Homeowners Association, Inc. (the “Association” ; and

WHEREAS, the Association will also include Phase V and Phase V1, as graphically
depicted on Exhibit B.

NOW, THEREFORE, Declarant hereby declares that the real estate described on Exhibit
A shall also be held, sold, and conveyed subject to the terms, covenants, conditions and
restrictions stated below, which shall run with the title to the real estate and be binding on, and

inure to the benefit of, all parties having any right, title, or interest in such real estate or any part
thereof, and their respective heirs, personal representatives, successors, and assigns.

ARTICLE I
DEFINITIONS
Section 1. "Articles" shall mean and refer to the Articles of Incorporation of the

Phase I Association, together with all amendments or modifications to those Articles and
including but not limited to the Certificate of Merger.

Section 2. “Association” shall mean and refer to GREENBRIAR AT RIVER
VALLEY HOMEOWNERS ASSOCIATION, INC., its successor and assigns.
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Section 3. “Block" shall mean and refer to any part of the Phases (defined below) so
designated by the Declarant on a recorded plat or in a supplemental instrument adding a portion
of such larger tract to this Declaration.

Section 4. "Board of Trustees" shall mean and refer to the Association's Board of
Trustees.

Section 5. "Builder" shall mean UJ.S. Home Corporation.

Section 6. "Bylaws" shall mean and refer to the Amended and Restated Bylaws of
the Association which collectively amend and merge the Bylaws of the Mater Association and
the Phase Association, including, without limitation, any and all amendments or modifications to
those Bylaws.

Section 7. “Common Area" shall mean any streets and rights-of-way serving the
Phases, open space areas now or hereafter designated or created within the real estate depicted on
Exhibit A and all other real property (including the improvements thereto) owned or leased by
the Association (in fee simple or in other interests) for the common use and enjoyment of the
Owners. The Common Area shall be that certain real estate more particularly shown on Exhibit
~C” attached hereto and made a part hereof (the " Common Area").

Section 8, "Declarant”, for the purpose of this Declaration and the powers, rights, and
authorities granted to the Declarant herein, shall mean and refer to U.S. HOME
CORPORATION, a Delaware corporation, and also any successor, alternate, or additional
Declarant appointed by U.S. HOME CORPORATION, as a successor, alternate, or additional
Declarant, by an instrument in writing, specifically setting forth that such successor, alternate, or
additional Declarant is to have together with or in lieu of U.S. HOME CORPORATION, the
Declarant's rights, duties, obligations, and responsibilities, in whole or in part, for all or any
portion of the Phases.

The term "Declarant” shall not include any person or party who purchases a Lot or Block
from Declarant, unless such purchaser is specifically assigned, by a separate recorded
instrument, some or all of the Declarant's rights, duties, obligations, or responsibilities under this
Declaration with regard to the property conveyed.

Section 9. "General Land Plan” shall have the meaning ascribed in the Master
Declaration.

Section 10.  "Lot" shall mean and refer to any plot of land shown upon any recorded
subdivision map or plat of the Phases with the exception of Common Area or Areas and areas
designated on a recorded plat as a "Block." The Lots may be vacant land or contain detached
residential structures.

Section11.  "Master Association” shall mean and refer to Greenbriar at River Valley
Master Association, Inc., an Ohio non-profit corporation.
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Section 12.  "Owner" shall mean and refer to the record Owner, whether one or more
persons or entities, of a fee simple title to any Lot or Block which is a part of the Phases,
including, without limitation, Bujlder and contract sellers, but excluding those having such
interest merely as security for the performance of an obligation. The term "Owner" shall include
Builder.

Section 13.  "Phase Association” shall mean and refer to GREENBRIAR AT RIVER
VALLEY PHASE HOMEOWNERS ASSOCIATION, INC., an Ohio not-for-profit corporation,
its successors and assigns.

Section 14. “Phases” shall mean Phases 1, I, ITIA, THB, IV, V and VI as depicted on

Exhibit B attached hereto.
Section 15. "Property” shall mean and refer to all of the real estate depicted on Exhibit
A
ARTICLE I
PURPOSE

Section 1. Lawn Care, I andscaping, Street Maintenance. Snow Plowing and Other

Responsibilities. The Declarant has entered into and filed this Declaration and organized the
Association, to insure that the Common Area and other land, if any, for which it is responsible
will continue to be maintained in a manner that will contribute to the comfort and enjoyment of
the Owners and to provide for other matters of concern to the Owners. The purpose of the
Association is to maintain the Common Area for which it is responsible including, but not
limited to, roadways, retention areas, decorative entrance ways, street lighting, snow removal for

£

g1’ : A 7& the streets, rights-of-way and sidewalks within the property and mowing as deemed appropriate
L _by the Board of Trustees; to maintain the individual Lots of Owners for which it is responsible
O s including without limitation, lawn care and edging as deemed appropriate by the Board of

&l Trustees; to provide for trash removal, to provide for snow removal for driveways and side walks

as deemed appropriate by the Board of Trustees; to maintain financial reserves as deemed
appropriate by the Board of Trustees; and to take such other actions as the Association is
authorized to take with regard to the Property pursuant to its Articles of Incorporation and
Bylaws or this Declaration and with regard to any other matters as determined by the Board of
Trustees. Snow removal shall be provided when snowfalls exceed two (2) inches of ground
accumulation during a continuous twenty-four hour period, or as otherwise determined by the
Board of Trustees, in its discretion, The Association, as directed by the Board of Trustees, may
maintain other areas which are not Common Area if it is determined by the Board of Trustees, in
their sole discretion, to be in the best interests of the residents of Greenbriar at River Valley. The
Association shall operate, maintain, and repair areas designated by Declarant as Common Areas,
whether or not title to those areas has been formally conveyed to the Phase Association.

Section 2. Expansion of the Common Area. Additions to the Common Area may be
made in accordance with the terms of Article VII which provides for additions to the Property.
The Declarant shall not be obligated, however, to make any such additions. The Declarant has
the right, but not the obligation, to make improvements to the Common Area.
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Section 3. Housing for Older Persons: Greenbriar at River Valley is intended, and
shall be operated, as housing for older persons in compliance with the Fair Housing Act (42
U.S.C. 3601 et seq.), as may be amended from time to time. The Board of Trustees shall publish
and adhere to the policies and procedures which demonstrate the intent to provide housing for
older persons, including but not limited to, reliable surveys and affidavits for verification of
occupancy.

ARTICLE HI
PROPERTY RIGHTS

Section 1. Owners' Easements of Enjoyment, Every Owner shall have a right and
non-exclusive easement of enjoyment in and to the Common Area which shall be appurtenant fo
and shall pass with the title to every Lot or Block, subject to the following provisions:

A.  theright of the Association from time to time, in accordance with its Bylaws to
establish, modify, amend, and rescind reasonable rules and regulations;

B. the right of the Association to charge reasonable admission and other fees for the
use of any recreational facilities situated upon the common area, which fees may be used to
discharge the general financial obligations of the Association;

C. the right of the Association to suspend the voting rights of, and right to use the
Common Area by, an Owner for any period during which any assessment levied under this
Declaration against the Owner's Lot or Block remains unpaid and suspend such rights (for a
period not to exceed sixty (60) days) for any infraction of its published rules and regulations;

D. the right of Association to dedicate or transfer all or any part of the Common Area
to any public agency, authority, or utility as provided by its Articles, No such dedication or
transfer shall be effective unless an instrument agreeing to such dedication or transfer, signed by
two-thirds (2/3) of each class of members, has been recorded;

E. the right of the Declarant to transfer or dedicate any portion of the Common Area
to the governmental agency having jurisdiction thereof:

F. the right of the Association to grant easements as to the Common Area or any part
thereof as provided by its Articles;

G. the right of the Association to otherwise deal with the Common Area as provided
by its Articles;

H. the right of the Association to allow the Common Area, if any, for use by non-
members of the Association, including the general public; provided, however, such right is
subject to the terms of the Grant of Conservation Easement recorded in the Cuyahoga County
Recorder’s Office on November 26, 2003 and having instrument number 200311260924,
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L subject to the terms of Article XTI, the right of the Association to sell, lease, or
transfer all or any part of the Common Area that has been deeded to the Association to a third
party other than Declarant or any Owner, as provided by its Articles; provided, however, that any
sale, lease or transfer of any part of the Common Area that has been deeded to the Association
shall require the approval of two-thirds (2/3) of each class of members. This paragraph may not
be amended without the approval of two-thirds (2/3) of each class of members;

J. the right of the Declarant to transfer or dedicate any portion of the Common Area
to the governmental agency having jurisdiction thereof; and

K. the right of the Declarant and its designee to use Common Area streets and
parking areas for parking by its employees and invitees.

Section 2, Declaration of Use. Any Owner may delegate, in accordance with the
Bylaws, such Owner’s right of enjoyment of the Common Area and facilities to such Owner's
tenants who reside at or in the Owner’s Lot or Block, provided the Owner waives such Owner’s
use in writing.

Section 3. Prohibition of Certain Activities. No damage to, or waste of, the Common
Area or any part thereof shall be committed by any Owner or any tenant or invitee of any Owner.
No noxious, destructive, or offensive activity shall be permitied on or in the Common Area or
any part thereof, nor shall anything be done thereon or therein which may be or may become an
unreasonable annoyance or nuisance to any other Owner. No Owner may maintain, treat,
landscape, sad, place, or erect any improvement or structure of any kind on any Common Area
without the prior approval of the Board of Trustees.

Section 4, Signs Prohibited. No sign of any kind shall be displayed in the Common
Area, without the prior written consent of the Association. This section, however, shall not
apply to the Declarant or to the Association or to those actively constructing residences within
the Properties for sale to others.

Section 5. Animals. . No animals shall be permitted on or in the Common Area at any
time except as may be provided in the rules and regulations of the Association or by applicable
law.

Section 6. Rules and Regulations. No Owner or other permitted user shall violate the
reasonable ruies and regulations promulgated for the use of the Common Area, as the same are
from time to time adopted or amended or both by the Association.

Section 7. Title to Common Area. No later than the time the Declarant no longer
exercises voting control over the Association as provided in Article IV of this Declaration
continuously for a period of one (1) year, the Declarant shall convey, and the Association shall
accept, title to any Common Area subject to such casements, reservations, conditions, and
restrictions as may then be of record. Declarant may convey, and the Association shall accept,
title at any time prior to the time referred to in this Section 7, at Declarant’s option,
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Section 8. Zoning Code Compliance. Neither Declarant, nor the Association shal}
revoke, modify or amend this Declaration in a manner that reduces the size of the Common Area
to less than the area required by the City of North Royalton as of the date of this Declaration.

ARTICLE IV
MEMBERSHIP AND VOTING RIGHTS

Section 1. Membership. Every Owner of a Lot or Block which is subject to
assessment shall be a member of the Association, subject to and bound by the Association's
Articles of Incorporation, Bylaws, Rules and Regulations, and this Declaration. The foregoing
does not include persons or entities who hold a leasehold interest or interest merely as security
for the performance of an obligation. Ownership, as specified above, shall be the sole
qualification for membership. When any Lot or Block is owned of record by two or more
persons or other legal entities, all such persons or entities shall be members, but multiple
ownership shall not result in additional voting rights. An Owner of more than one Lot or Block
shall be entitled to one membership for each Lot or Block owned. Membership shall be
appurtenant to, and may not be separated from, ownership of a Lot or Block which is subject to
assessment, and it shall be automatically transferred by conveyance of that Lot or Block. The
Declarant shall also be 2 member so long as it owns one or more Lots or Blocks.

Section 2. Classes. The Association shall have two (2) classes of voting
membership: Class A and Class B. All votes shall be cast in the manner provided in the Bylaws,
When more than one person or entity holds an interest in any Lot or Block, the vote for such Lot
or Block shall be exercised as such persons or entities deterrnine, but in no event shall more than
the number of votes hereinafter designated be cast with respect to any such Lot or Block, nor
shall any split vote be permitted with respect to such Lot or Block. The two classes of voting
memberships and voting rights related thereto, are as follows:

A Class A. Class A members shall be all Owners of Lots or Blocks subject to
assessment provided, however, so long as there is Class B membership, the
Declarant shall not be a Class A member. Owners of Class A Lots shall be
entitled to ene (1) vote for each Lot owned.

B. Class B. The Class B member shall be the Declarant and Builder. Class B Lots
or acreage shall be all Lots or acreage owned by the Declarant or Builder which
have not been converted to Class A as provided below. The voting rights
appurtenant to the Class B Lots or acreage shall be as follows:

1. Lots. The Declarant or Builder shall be entitled to nine (9) votes for each
Class B Lot which it owns.

2. Blocks. The Declarant or Builder shall be entitled to thirty-six (36) votes
per acre for each undeveloped acre of land it owns which is designated on
the General Land Plan for single-family residential use.
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C. Termination of Class B. From time to time, Class B membership may cease and
be converted to Class A membership, and any Class B Lots or Blocks then subject to the terms of
this Declaration shall become Class A Lots or Blocks upon the happening of any of the following
events, whichever first occurs:

1. If Declarant or Builder waives Class B membership, in writing;

2, When the total votes outstanding in the Class A membership equal or
exceed the total votes outstanding in the Class B membership, or

3. On December 31, 2020.

ARTICLE V
RIGHTS AND OBLIGATIONS OF THE ASSOCIATION

Section 1. Responsibilities. The Association, subject to the rights of the Owners set
forth in this Declaration, shall be responsible for exclusive management and control of the
Common Area, and shall keep the same in good, clean, and proper condition, order, and repair,
The Association shall also maintain and care for the other land designated in Article II hereof in
the manner therein required. The Association shall be responsible for the payment of all costs,
charges, and expenses incurred in connection with the operation, administration, and
management of the Common Area, and performance of its other obligations hercunder. The
Association shall operate and maintain areas designated by Declarant as Common Area, whether
or not title to those areas has been formally conveyed to the Association.

Section2.  Manager. The Association may obtain, employ, and pay for the services
of an entity or person, hereinafter called the "Manager," 1o assist in managing its affairs and
carrying out its responsibilities hereunder to the extent it deems advisable, as well as such other
personnel as the Association shall determine to be necessary or desirable, whether such
personnel are engaged, furnished, or employed directly by the Association or the Manager. The
Association may enter into a management agreement for management services with any
management entity as the Board of Trustees deems appropriate or necessary.,

Section 3. Personal Property for Common Use. The Association may acquire and
hold tangible and intangible personal property and may dispose of the same by sale or otherwise,

subject to Article IIT above and such restrictions, if any, as may from time to time be provided in
the Association's Articles or Bylaws.

Section 4. Insurance. The Association at all times, shall procure and maintain
adequate policies of public liability and other insurance as it deems advisable or necessary. The
Association additionally may cause all persons responsible for collecting and disbursing the
Association's money to be insured or bonded with adequate fidelity insurance or bonds.

Section 5. Implied Rights. The Association may exercise any other right or privilege
given to it expressly by this Declaration, its Articles or Bylaws, or by law and every other right
or privilege reasonably implied from the existence of any right or privilege granted herein or
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therein or reasonably necessary to effectuate the exercise of any right or privilege granted herein
or therein,

Section 6. Rules and Regulations. No Owner or other permitted user shall violate the
reasonable rules and regulations promulgated for the use of the Common Area or the Lots, as the
same from time to time may be adopted or amended (or both) by the Association.

Section 7. Title to Common Area. No later than the time the Declarant no longer
exercises voting control over the Association as provided in Article IV of this Declaration
continuously for a period of one (1) year, the Declarant shall convey, and the Association shall
accept, title to any Common Area subject to such easements, reservations, conditions, and
restrictions as may then be of record. Declarant may convey, and the Association shall accept,
title at any time prior to the time referred to in this Section 7, at Declarant's option.

Section 8. Zoning Code Compliance. Neither Declarant, nor the Association shall
revoke, modify or amend this Declaration in a manner that reduces the size of the Common Area
to less than the area required by the City of North Royaiton as of the date of this Declaration.

ARTICLE VI
COVENANT FOR MAINTENANCE ASSESSMENTS

Section 1. Creation of the Lien and Personal Obligation of Assessments. The

Declarant, for each Lot or Block owned by it within the Propesty, hereby covenants, and each
Owner of any Lot or Block, by acceptance of a deed therefor, whether or not it shall be so
expressed in such deed, is deemed to covenant and agree to pay to the Association; (a) annual
assessments or charges, and (b) special assessments for capital improvements and unexpected
operating costs, such assessments to be established and collected as hereinafter provided. The
annual and special assessments, together with interest, costs, and reasonable attomeys' fees, shall
be effective from, and relate back to, the date of recording this Declaration and which shall be a
charge on the land and shali be secured by a continuing lier upon the property against which
each such assessment is made. This continuing lien shall also secure interest on unpaid
Assessments, fines for violation of this Declaration or the Bylaws or the Rules and Regulations
of the Association, and the costs of collecting unpaid Assessments and fines, and court costs for
actions enforcing this Declaration and obtaining injunctions, all including reasonable attorney's
fees. Notice of the lien will be given by recording a Claim of Lien in the public records of
Cuyahoga County, Ohio, stating the Lot or Block description, the name of the record Owner, the
amount due, and the due date. A Claim of Lien may be filed against a Lot or Block for unpaid
assessments after conveyance of the Lot by the Declarant, Each such assessment or charge,
together with interest, costs, and reasonable attorneys' fees, shall also be the personal obligation
of the person who was the Owner of such property at the time when the assessment became due.
The personal obligation for delinquent assessments shall not pass to such person's successors in
title unless expressly assumed by such successor.

Section 2. Purpose of Assessments. The assessments levied by the Association shall
be used to promote the recreation, health, safety and welfare of the residents of the Properties,
for the improvement and maintenance of the Common Areas, for lawn mowing and edging, snow
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removal, and the carrying out of the other responsibilities and obligations of the Association
under this Declaration, the Articles, and the Bylaws.

Section 3. Special Assessments for Capital Improvements. In addition to the annual

assessment authorized above, the Association may levy, in any assessment year, a special
assessment applicable to that year only (or spread over such number of years as the Board of
Trustees may deem appropriate) for the purpose of defraying, in whole or in part, the cost of any
construction, reconstruction, repair, or replacement of a capital improvement upon the Common
Area, including building and fixtures and personal property related thereto and for other purposes
as designated by the Association, provided that any such special assessment shall have the assent
of sixty percent (60%) of the votes of each class of members who are voting in person or by
proxy at a meeting duly called for such purpose,

Section 4. Notice and Quorum for Any Action Authorized Under Section 3. Written

notice of any meeting called for the purpose of taking any action authorized under Section 3
immediately above shall be sent to all members not less than thirty (30) days nor more than sixty
(60) days in advance of the meeting. At such meeting, the presence of members or of proxies
entitled to cast one-third {1/3) of all the votes of each class of membership shall constitute a
quorum.

Section 5. Initial Capital Contribution. Upon acquisition of title to a Lot, (whether an
initial sale or resale), as evidenced by the recording of a deed with the Cuyahoga County
Recorder, each Owner (other than Builder) shall promptly contribute Five Hundred Dollars
{3500.00) to the Association as an initial capital contribution. This initial contribution shall be
nonrefundable. This initial contribution shall apply to each subsequent resale of a Lot and shall
be paid by each subsequent Owner thereof.

Section 6. Annual Assessment . Subject to the provisions contained in this Section 6,
the annual assessment shall be fixed by the Board of Trustees and shall be the same for each
Class A Lot. The annual assessment shall not be increased by more than ten percent (10%) over
the assessment charged for the immediately prior calendar year while Declarant owns any Class
B Lots or acreage.

Section 7, Declarant's Assessments. Notwithstanding any provision of this
Declaration or the Association’s Articles or Bylaws to the contrary, neither the Declarant nor
Builder shall not be obligated for, nor subject to, any annual assessment for any Lot or acreage
which it may own, whether Class A or Class B, provided the Declarant or Builder, subject to the
limitations herein provided for, shall be responsible for paying the difference between the
Association's operating expenses and the sum of the revenues of the Association from all
sources. "All sources" includes, but are not limited to, revenues generated from the use of the
Common Area, accounting service fees, property management fees, guest fees, user fees, and the
annual assessments levied against the Owners of Class A Lots other than the Declarant or
Builder. Such differences, herein called the "deficiency," shall not include contributions to any
reserve for replacements, operating reserves, depreciation reserves, capital expenditures, or
special assessments. The Declarant may any time give written notice to the association prior fo
Fanuary 1 of a year, thereby terminating effective as of the last day of February of such year its
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responsibility for the deficiency, and waiving its right to exclusion from annual assessments for
Lots owned by Declarant, as applicable, on which a completed dwelling unit has been built and
for which a certificate of occupancy has been issued.

Declarant or Builder may, at any time, either waive or terminate its right to Class B
membership under Article IV, Section 2 above, by giving written notice to the Association,
thereby terminating effective as of the date specified in such notice (the "Termination Notice™),
but in no event a date less than thirty (30) days after the date of such notice. Upon giving the
Termination Notice, or upon waiver or termination of Class B membership, whichever is sooner,
each Lot owned by the Declarant or Builder that has a completed dwelling with a certificate of
occupancy shall thereafter be assessed at twenty-five percent {25%) of the annual assessment
established for Lots or Blocks owned by Class A members other than the Declarant. Such
assessment shall be prorated and become payable as to the remaining months of the year, if any,
in which such notice, waiver, or termination occurs. Lots or acreage that are owned by the
Declarant or Builder and vacant shall not be subject to assessment. Upon transfer of title of a
Lot owned by the Declarant or Builder, the Lot shall be assessed in the amount established for
Lots owned by Owners other than the Declarant or Builder, prorated as of the commencing with
the month following the date of transfer of title.

Neither Declarant nor Builder shall be responsible for any reserve for replacements,
operating reserves, depreciation reserves, capital expenditures, or special assessments. Declarant
and Builder shall be assessed only for Lots that are encumbered by this Declaration.

Section 8. Exemption from Assessments, The assessments, charges, and liens
provided for or created by this Article VI shall not apply to: (i) the Declarant; (ii) the Builder; or
(iii) the Common Area or any property dedicated to and accepted for maintenance by a public or
governmental aathority or agency, any property owned by a public or private utility company or
public or governmental body or agency, or any property used for commercial purposes.
Notwithstanding the foregoing, any Lots from which the Builder derives any rental income, or
holds an interest as mortgagee or contract seller, shall be assessed at the same amount as Lots
owned by Owners other than the Declarant and the Builder, prorated as of and commencing with
the month following the earlier of the execution of the rental agreement or mortgage or the
contract purchaser's entry into possession, as the case may be.

Section 9. Date of Commencement of Annual Assessments: Due Dates. The annual
assessments provided for herein shall commence as to all Lots on the first day of the month
following the conveyance of the first Lot to an Owner other than the Declarant or Builder, The
first annual assessment shall be adjusted according to the number of months remaining in that
calendar year. The Board of Trustees shall fix the amount of the annual assessment (to be paid
monthly) against each Lot or Block at least thirty (30) days in advance of each annual assessment
period. Written notice of the annual assessment shall be sent to every Owner subject thereto.
The due dates shall be on the first day of each month or on such other dates as may be
established by the Board of Trustees. The Association shall, upon demand, and for a reasonable
uniform charge, furnish a certificate signed by an officer of the Association setting forth whether
the assessments or any instaliments on a specified Lot have been paid or are delinquent and, if
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s0, the particulars of the delinquencies. A properly executed certificate of the Association as to
the status of assessments on a Lot is binding upon the Association as of the date of jts issuance.

Section 10.  Lien for Assessments. All sums assessed against any Lot pursuant to this
Declaration, together with interest and all costs and expenses of collection, including reasonable
attorneys' fees, at trial and on appeal, shall be secured by a continuing lien on such Lot in favor
of the Association as hereinabove provided.

Section 11.  Effect of Nonpayment of Assessments; Remedies of the Association. Any

assessment not paid within thirty (30) days after the due date shall bear interest from the due date
at the lesser of eighteen percent (18%) per annum or the maximum rate aliowed by law. The
Association may bring an action at law against the Owner personally obligated to pay the same,
or foreclosure the lien against the Lot or both. No Owner may watve or otherwise escape
liability for the assessments provided for herein by non-use of the Common Area, or
abandonment of such Owner's Lot.

Section 12.  Foreclosure. The lien for sums assessed pursuant to this Declaration may
be enforced by judicial foreclosure by the Association in the same manner in which mortgages
on real property may be foreclosed in Ohio or as may be otherwise provided by Ohio law. In any
such foreclosure, the Owner shail be required to pay all costs and expenses of foreclosure,
including reasonable attorneys' fees, at trial on appeal. All such costs and expenses shall be
secured by the Lien being foreclosed. The Owner shall also be required to pay to the Association
any assessments against the Lot which shall become due durtng the period of foreclosure, and the
same shall be secured by the lien foreclosed and accounted for as of the date of the Owner's title
is divested by foreclosure., The Association shall have the right and power to bid at the
foreclosure sale to acquire the Lot foreclosed, and thereafter to hold, convey, lease, rent,
encumber, use, and otherwise deal with the same as the owner thereof.

Section 13.  Subordination of the Lien to Mortgages. The liens for the assessments
provided herein shall be subordinate to the lieri of any first mortgage which is recorded prior to

any Claim of Lien. Sale or transfer of any Lot shall not affect the assessment lien. However, the
sale or transfer of mortgage shall extinguish the lien of such assessments as to payments which
became due prior to such sale or transfer. No sale or transfer shall relieve the Owner of such Lot
from liability for any assessments thereafter becoming due or from the lien thereof,

Section 14.  Reserves. The Association shall maintain reserves for future
improvements to the Common Area in such amounts as the Board of Trustees from time to time
deems appropriate.

ARTICLE VII
ADDITIONAL PROPERTY

Section 1. Additions.

A. Additions to the Properties. Additional real estate may be brought within the
Jurisdiction and control of the Association and this Declaration in the manner specified in
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Section 2 of this Article and made subject to all the terms of this Declaration as if part of the
Properties initiaily included within the terms hereof, provided such is done within twenty-five
(25) years from the date this Declaration is recorded. Notwithstanding the foregoing, however,
under no circumstances shall the Declarant be required to make such additions, and until such
time as such additions are made to the Properties in the manner hereinafier set forth, no other real
estate owned by the Declarant or any other person or party whomsoever, other than the
Properties, shall in any way be affected by or become subject to this Declaration. All additional
real estate which, pursuant to this Article, is brought within the jurisdiction and control of the
Association and made subject to this Declaration shal) thereupon and thereafter be included
within the term "Properties” as used in this Declaration, Notwithstanding anything contained in
this Section 1, the Declarant neither commits to, nor warrants or represents, that any such
additional development shall oceur.

B. General Land Plan. The present General Land Plan has been prepared by the
Declarant and approved by the Builder and may be examined at the offices of any of same
maintained within the Properties by any person having a valid interest therein; provided,
however, that the General Land Plan, as to any lands not included within the Properties shall not
bind the Declarant to make any such additions or adhere to the General Land Plan. Such General
Land Plan may be amended or modified by the Declarant, in whole or in part, at any time, or
discontinued, in Declarant's sole discretion and, under certain circumstances, with the consent of
the Builder.

Section 2. Procedure for Making Additions to the Properties. Additions to the

Properties may be made, and thereby such additions shall become subject to this Declaration by,
and only by, one of the following procedures:

A Additions of Additional Real Estate. The Declarant shall have the right (but not
the duty or obligation) from time to time, in its discretion and without need for consent or
approval by either the Association or its members, to bring within the jurisdiction and control of
the Association and make subject to this Declaration, any additional real estate. In the
Declarant's sole discretion, portions of any such additional real estate may be designated as
Common Area,

B. Mergers. Upon a merger or consolidation of the Association with another non-
profit corporation as provided in its Articles, its property (whether real or personal or mixed),
rights, and obligations may, by operation of law, be transferred to the surviving or consolidated
corporation or, alternatively, the property, rights, and obligations of the other non-profit
corporation may, by operation of law, be added to the property, rights, and obligations of the
Association as the surviving corporation pursuant to a merger. The surviving or consolidated
corporation may administer the covenants and restrictions established by this Declaration within
the Properties together with the covenants and restrictions established upon any other land as one
scheme. No such merger or consolidation, however, shall effect any revocation, change, or
addition to the covenants established by this Declaration as to the Properties.
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Section 3, General Provisjons Regarding Additions to the Properties.

A, Supplement. The additions authorized under Section 2 A of this Article shall be
made by the Declarant's filing of record a supplement to Declaration of Covenants, Conditions,
and Restrictions with respect to the additional real estate extendin g the scheme of the covenants
and restrictions of this Declaration to such real estate, except as hereinafter provided in Section 3
C. Such supplement need only be executed by the Declarant and shall not require the joinder or
consent of the Association or any of its members. Such supplement may contain such -
complementary additions and modifications of the covenants and restrictions contained in this
Declaration as may be necessary to reflect the different character, if any, of the added real estate
or permitted use thereof. In no event, however, shall such supplement revoke, modify, or add to
the covenants and restrictions established by this Declaration as such affect the real estate
described on Exhibit A to this Declaration, or to any added real estate.

B. Non-revocation. Regardless of which of the foregoing methods is used to add
additional land to that subject to the terms and provisions of this Declaration, no addition shall
revoke or diminish (except for the dilution that occurs as a result of inclusion of additional
Owners) the rights of the Owners of the Property to the utilization of the Common Area as
established hereunder except to grant to the owners of the real estate being added to the Property
the right to use the Common Area according to the terms and conditions as established
hereunder, and the right to vote and be assessed as herein provided.

C. No Obligation. Nothing contained in this Article shall obligate the Declarant to
make additions to the Property.

Section 4. Voting Rights of the Declarant as to the Additions to the Property. The

Declarant shall have no voting rights as to the real estate added to the Property or any portion
thereof until such real estate or portion thereof is actually added to the Property in accordance
with the provisions of this Article. Upon such real estate or portion thereof being added to the
Property, the Declarant shall have the Class B Voting rights as to the Lots to therein as is
provided by Article IV, Section 2 of this Declaration.

Section 5. Assessment Obligation of the Declarant as to Additions to the Property.

The Declarant shall have no assessment obligation as to the real estate or any portion thereof
added to the Property untii such real estate or portion thereof is actually added to the Property in
accordance with the provisions of this Article. At such time, the Declarant shall have, but only
as to such of the additional real estate as is added, the assessment obligation hereinafter set forth.
As to such added land, the Declarant and the Builder shall be exempt from annual assessments
with regard to Lots or Blocks which they own, upon the same terms and conditions as contained
in Article VI of this Declaration, and the Decarant shall have the same right as therein provided
to waive its exemption, and become subject to assessment at the rate of twenty-five (25%) of the
annual assessment established for improved Lots owned by Owners other than the Declarant.

Section 6, Voting Rights of Owners other than the Declarant as to Additions to the
Properties. Any Lots or Blocks on real estate added to the Properties which are owned by
Owmers other than the Declarant, or its assignees by separate written document, shall be entitled
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to voting rights identical to those granted by Article IV, Section 2, of this Declaration to other
Owners of Class A Lots or Blocks,

Section 7. Assessment Obligation of Owners other than the Declarant and the Builder
as to Additions to the Properties. Any Lots or Blocks on real estate added to the Properties
which are owned by Owners other than the Declarant or Builder, or the Declarant's assignees by
separate written document, shall be subject to assessments, both anmual, special, and otherwise in
accordance with the terms and provisions of this Declaration in the same manner as all other
Owners of Class A Lots or Blocks within the real estate described on Exhibit A.

ARTICLE VHI
GENERAL PROVISIONS

Section 1. Enforcement.

A, Persons Entitled to Enforce. The Declarant, Association, or any Owner shall have
the right to enforce, by any proceeding at law or in equity, all restrictions, conditions, covenants,
reservations, liens, and charges now or hereafter imposed by the provisions of this Declaration.
Failure by the Declarant, Association, or by any Owner to enforce any covenant or restriction
herein contained shall in no event be deemed a wajver of the right to do so thereafter.

B. No Jury Trial. EACH OWNER, BY ACCEPTANCE OF SUCH OWNER'S
DEED, AND THE ASSOCIATION, AGREES THAT NEITHER THE OWNER NOR
ASSOCIATION NOR ANY ASSIGNEE, SUCCESSOR, HEIR, OR LEGAL
REPRESENTATIVE OF ANY OF THEM (ALL OF WHOM ARE HEREINAFTER
REFERRED TO AS THE "PARTIES") SHALL SEEK A JURY TRIAL IN ANY
LAWSUIT, PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION
PROCEDURE, WHETHER IN CONTRACT OR IN TORT OR AT LAW OR IN
EQUITY, BASED UPON OR ARISING OUT OF THIS DECLARATION, OR THE
OBLIGATIONS, BENEFITS, DEALINGS, OR THE RELATIONSHIPS BETWEEN OR
AMONG ASSOCIATION AND THE OWNERS, THEIR SUCCESSORS AND ASSIGNS,
OR ANY OF THEM. NEITHER ASSOCIATION NOR ANY OWNER WILL SEEK TO
CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR
HAS NOT BEEN WAIVED TO THE FULLEST EXTENT FORMULATED BY LAW.

C. Mediation and Arbitration. In the event of a dispute, claim, or controversy arising
out of or relating to the breach, termination, validity, interpretation, enforcement, or
implementation of any term or provision of this Declaration ("Dispute”), the Owners and the
Association agree to submit the Dispute first to mediation and then to voluntary, binding
arbitration, as follows:

In the event the parties cannot successfully negotiate a resolution of the Dispute within
thirty (30) days of its occurrence, any party to the Dispute can notify the other parties to the
Dispute that the matter will be submitted to mediation in accordance with the Commercial
Mediation Rules of the American Arbitration Association ("Mediation Rules") and that aJl
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partics to the Dispute shall bear equally the costs of the mediation or as otherwise directed by the
mediator. The panel shall consist of one mediator and shall be selected according to the
Mediation Rules. The parties agree to participate in good faith in the mediation and negotiations
related thereto.

If the Dispute cannot be resolved through mediation, within ten (10) days after the failure
to resolve the Dispute through mediation, any party can notify the others that the matter will be
submitted to voluntary, binding arbitration in accordance with the Commercial Arbitration Rules
of the American Arbitration Association ("Arbitration Rules") and judgement upon the award
rendered by the arbitrator may be entered in any court having jurisdiction thereof, The panel
shall consist of one arbitrator and shall be selected according to the Arbitration Rules,

The parties agree to use the Regional Office of the Arbitration Association which is
nearest to the Property to administer the mediation and arbitration.

Nothing contained in this Article VIII shall in any way limit or affect the Association's
right to immediately file an action in the appropriate court to collect any assessment or enforce
any lien under Article VI hereof.

If a person or party is found in the proceedings to be in violation of, or attempting to f\
violate, the provisions of this Declaration, such person or party shall bear all costs and expenses
of the Dispute resolution, including court costs and reasonable attorneys' fees, for all mediation,
arbitration, trial, and appellate proceedings incurred by the party enforcing the provisions of this
Declaration.

Declarant shall not be obligated to enforce this Declaration or any particular provision
hereof and shall not in any way or manner be held liable or responsible for any violation of this
Declaration by any person other than itself.

Section 2. Severability. Invalidation of any one of these covenants or restrictions by
judgment or court order shall in no way affect any other provisions, zli of which shall remain in o
full force and effect. & &

un\') N ‘." :
Section3.  Amendment. The covenants and restrictions of this Declaration shall run f’\n e
with and bind all of the Property (regardless of when any particular block of land is added s
hereto), for a term of twenty-five (25) years from the date this Declaration is recorded, after
which time they shall be automatically extended for successive periods of ten (10) years each. o A
This Declaration may be amended by an instrument signed by not less than two-thirds (2/3)of i3 Eize
the Lot or Block Owners. Any amendment must be recorded. For so long as the Declarant owns
any Lot or Block in the Property, any amendment of this Declaration must be approved in
writing by the Declarant. At any time a Class B membership exists, this Declaration may be
amended by recorded instrument executed solely by Declarant, without the necessity of the
approval of joinder of any other Owner or the Association, and an officer of the Association shall

execute a certificate indicating the amendment is consistent with this Declaration.
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Section 4. Exception.

A, Anything in this Declaration to the contrary notwithstanding, if any amendment to
this Declaration is required at any time by an institutional mortgagee, such as a bank, savings and
loan association, or insurance company, or any governmental agency, such amendment shall be
effective upon recording of such amendment as executed by the Declarant, without the necessity
of the approval or joinder of any other Owner or the Association. No such amendment may
adversely affect the lien or priority of any institutional first mortgage recorded prior to the
amendment,

B. Untii the completion of the contemplated improvements on the Property, and
closing of all Lot or Block sales, the Declarant specifically reserves the right, without the joinder
of any person or other legal entity, to make amendments to or corrections of this Declaration and
its exhibits, as may be required by any lender, governmental authority, or as may, in Declarant's
sole judgment, be necessary or desirable. This paragraph shall take precedence over any other
provision of this Declaration or its attachments. No such amendment shall impair the security or
priority of an institutional first mortgage.

Section 5. Interpretation. Unless the context otherwise requires, the use herein of the
singular shall include the plural and vice versa; the use of one gender shall include ali genders;
and the use of the term "including” shall mean "including without limitation.” The headings
used herein are for indexing purposes only and shall not be used as a means of interpreting or
construing the substantive provisions hereof,

Section 6. Obligation of Cooperation By Association. Any and all additions to the

Common Area by Declarant shall be accepted by the Association. The Association upon request
of the Declarant and without further consideration shall be required to execute any documents
necessary to evidence the acceptance of such addition to the Common Area,

Section 7. Reservations. Declarant hereby reserves the following rights:

A Until such time as Declarant has completed all of the contemplated improvements
and has sotd all of the Lots or Blocks within the Greenbriar at River Valley development, the
Declarant hereby reserves to the Declarant an easement across all of the Common Area and
additions to the Common Area for the construction of water, sewer, drainage, telephone, cable
television, water retention, and electric facilities deemed by Declarant necessary for the
development and enjoyment of the Property and Common Area and for the conduct of all
construction, sales, and marketing activities deemed necessary by the Declarant,

B. Until such time as Declarant and Builder have completed all of the contemplated
improvements and have sold all of the Lots or acreage within the Greenbriar at River Valley
development, the Declarant hereby reserves the ri ght to alter the boundaries of the Common
Area whether or not it has been previously deeded to the Association, provided that such
alteration does not substantially, materially, and adversely affect the function and use of the
Common Area.
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C. The Association and each Owner hereby irrevocably appoints the Declarant as
their attorney-in-fact to execute and/or deliver any documents, plats, deeds, or other written
matters necessary or convenient to accomplish the addition of Common Area or Properties or
both, to create easements as deemed necessary by Declarant, and to adjust the boundary or
boundaries of the Common Area.

D.  Until such time as Declarant and Builder have completed all of the contemplated
improvements and have sold all of the Lots or Blocks within the Greenbriar at River Valley
development, neither the Phase Association nor jts members nor the use of the Common Area by
the Phase Association and its members shall interfere with the completion of the contemplated
improvements or the marketing and sale by Declarant and the Builder of Lots or acreage within
the Greenbriar at River Valley development.

E, Until the Declarant, Builder or their respective assigns have built and sold all of
its Lots within the Greenbriar at River Valley development, Declarant reserves the right, and
grants to the Builder the right, to make such use of Lots and the Common Area as may facilitate
completion and sale of Lots by the Declarant and the Builder. Without limiting the foregoing,
Declarant shall have the right to maintain or permit the Builder or others to maintain sales
offices, model units, administration offices, and construction offices (which may be construction
trailers or temporary or permanent buildings), or any or all of same, on Lots or on the Common
Area. Declarant and the Builder further shall have the right to erect and maintain signs on Lots
or on the Common Area, shall have the right to bring prospective purchasers upon the Common
Area, shall have the right to use the Common Area for any Greenbriar at River Valley sales
purposes, shall have the right to grant the right of use of the Common Area to any prospects or
any other individual or group in Declarant's sole discretion and shall be entitled to conduct all
other marketing activities desired by Declarant and the right to permit the Builder and others to
exercise such rights in common with Declarant.

F. In addition to all other rights of the Declarant, until the Declarant and the Builder
have built and sold all of their respective Lots within the Greenbriar at River Valley
development, without the express prior written consent of Declarant, no amendment shall be
made to this Declaration, and no rules or regulations shall be adopted by the Phase Assoctation,
which shall modify the assessments or other charges on Declarant's or the Builder's Lots or
which shall restrict, impair, or, in Declarant's sole Judgment, materially adversely affect the
activities of the Declarant or the Builder with regard to construction, use of Common Area, and
delegation of use of Common Area, and marketing and sale of the remaining Lots in the
Greenbriar at River Valley development, whether or not such activities are enumerated in the
preceding paragraphs.

Section 8. Deed Restrictions. In addition to this Declaration, the Declarant may
record for parts of the Properties specific deed restrictions, declarations of covenants, conditions,
and restrictions, community association documents, applicable thereto either by master
instrument or individually recorded instruments. Such documents may vary as to different parts
of the Properties in accordance with the General Land Plan and the location, topography, and
intended use of the land made subject thereto. To the extent that part of the properties are made
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subject to such specific documents, such real estate shall be subject to such specific documents
and this Declaration. The Association shall have the power to enforce all restrictions as
expressly provided for therein, and to exercise any authority granted to it by them. Nothing
contained in this Section 8 shall require the Declarant to impose uniform restrictions, or to
impose restrictions of any kind, other than this Declaration, on all or any part of the Properties.

Section 9. Effective Date. The effective date of the Declaration is J anuary 1, 2004,

ARTICLE IX
EASEMENTS

Section 1. Each Lot or Block and the Common Area shall be subject to existing
easements for public authorities and public utilities purposes (including, but not limited to, fire
and police protection, garbage and trash removal, telephone and cable television and other
communication services, water and sewage systems, and electric and gas service), and the
utilities and applicable governmental agencies having jurisdiction over such services and their
employees and agents shall have the right of access to any Lot or Block or the Common Area in
furtherance of such easements. The easement areas contained in any Lot or Block whether or not
shown on any map or plat, shall at all times be properly maintained by the applicable Owner
whether or not the utility company or governmental agency properly maintains the easement
areas,

Section 2. The Declarant reserves the right, for itself and its designee (so long as
Declarant or said designee owns a Lot or Block) and for the Board of Trustees of the
Association, without joinder or consent of any Owner, member, or other person or entity
whatsoever, to grant such additional easements, including, but not limited to, irrigation wells and
pumps, cable television, television antennas, electric, gas, water, sewer, or other utility
easements, or to relocate any existing utility easement if any said Board of Trustees shall deem
necessary or desirable for the proper operation and maintenance of the Properties, or any portion
thereof, or the for the general health or welfare of the Lot or Block Owners, provided that such
additional utilities or the relocation of existing utilities will not prevent or unreasonably interfere
with the use of the Lot, Block or Common Area for permitted purposes.

Section 3. Declarant retains for itself, its successors in interest, agents, employees, the
Builder and assigns, a non-exclusive easement for ingress and egress over and across all streets,
roadways, Common Area, driveways, common parking areas, and walkways that may from time
to time exist within the Properties.

ARTICLE X
USE RESTRICTIONS
Section . Model Homes. No trade, business, profession, or other type of

commercial activity shali be carried on upon any Lot or Block, except that real estate brokers, the
Builder, Owners and their agents may show Lots or Blocks, for sale or lease. Every person or
entjty purchasing a Lot or Block recognizes that the Declarant, its agents and designated assigns,
including the Builder, shall have the right to (1) use Lots or Blocks, and improvements erected
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thereon for sales offices, field construction, office, storage facilities, and its own general business
offices, (2) maintain fluorescent-lighted or spot-lighted model homes which are open to the
public for inspection seven (7) days per week for such hours as the Declarant or Builder deems
appropriate or necessary, (3) conduct any other activities on Lots or Blocks to benefit sales
efforts, and (4) use the parking facilities on the Common Area for its parking for its employees
and invitees including the Builder.

Section 2. Use of Accessory Structures, No tent, shack, barn, utility shed, or other
building, other than a dwelling and its required garage, shall, at any time, be erected on a Lot or
Block and used temporarily or permanently as a residence or for any other purpose, except
temporary buildings, offices, or facilities used by Declarant, Builder, or contractors, with the
written approval of the Declarant.

Section 3. Maintenance Improvements. Each Lot or Block Owner shall maintain in
good condition and repair all improvements constructed upon such Owner’s Lot or Block,
including, without limitation, the residential dwelling. No Owner shall change the exterior
design or color of the dwelling on such Owner’s Lot or Block, including the roof thereof, without
the prior written approval of the Board of Trustees of the Association or its Architectural Review
Committee (“ARC").

Section 4. Storage: Clothes Hanging. No Lot or Block shall be used for the storage
of rubbish. Qutside clothes hanging devices on a Lot or Block shail not be permitted.

Section 5. Lot Upkeep. After an Owner acquires title to a Lot from Declarant or
Builder, lawn maintenance and snow removal with respect to such Lot shall be the responsibility
of the Association representing such Lot.

Section 6. Nuisances. No noxious or offensive activity shall be carried on upon any
Lot or Block, nor shall anything be done thereon which may be or become an annoyance or
nuisance to the neighborhood. No automobile or other vehicle mechanical repairs or like activity
shall be conducted on any Lot or Block other than in a garage and concealed from public view.

Section 7. Lawns. Each Lot on which there is a completed dwelling shall be
maintained in a neat condition by the Owner thereof. In this context, the word “Lot” shall
include that portion of the property from the outside of the structure on the applicable Lot to the
adjacent paved road surface, “Neat” shall require, at a minimum, that the lawn be regularly cut
and fertilized and that mulched areas be regularly re-mulched and kept weeded so that its
appearance is in harmony with the neighborhood. All improved Lots must have grassed lawns.
No gravel or similar type of laws are permitted. No above ground swimming pools, tool sheds or
shacks, dog or other animal pens or houses or the like, and no unsightly lawn fumiture or
decorations shall be permitted in such lawn areas. No landscaped mounds or other landscaping
improvements that would impede lawn maintenance shall be permitted on a Lot or Block without
the prior written consent of the Board of Trustees.

Section &. Failure to Maintain. If the Owner of a house on a Lot fails to maintain the
exterior of such house, either the Declarant or the Association, after giving such Owner at least
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ten (10) days written notice, shall be suthorized to undertake such maintenance at the Owner’s
expense. By accepting title to a Lot, each Owner shall be deemed to grant access upon the
Owner’s Lot and house for such purpose and such entry shail not constitute a trespass. If such
maintenance is undertaken by the Association or Declarant, the charge therefor and all costs of
enforcement and collection shall be secured by a lien on the applicable Lot and house thereon.

Section 9. Age Restriction: At least eighty percent (80%) of the occupied units shal)
be occupied by at least one (1) person who is fifty-five (55) years of age or older, and all
permanent occupants must be at least eighteen (18) years of age or older. A “permanent
occupant™ shall be defined in these restrictions as a person who occupies a residential structure
on 2 Lot or Block for more than eight (8) weeks in any calendar year. A “unit” shall mean a
residential structure located in a Lot or Block.

A surviving or divorced spouse who is a permanent occupant under the age of fifty-five
(55) years and who was the spouse of an occupant fifty-five (55) years of age or older, will be
allowed to remain as an occupant.

No owner who is a Class A member may rent or sell a unit unless at least one (1) person
who will occupy the unit is fifty-five (55) years of age or older, The Board of Trustees shall
have the right to require prior age verification from all prospective occupants.

Notwithstanding anything to the contrary contained herein, the Developer and Builder
shall have the right, but not the obligation, to sell units in which there will be no occupants who
are fifty-five (55) years of age or older, provided that such sales do not conflict with any federal,
state or local law,

The Declarant or the Board of Trustees shall have the right to promulgate, from time to

time, reasonable rules and regulations governing the visitation and temporary residence of, or use
of common facilities by, persons under eighteen (18) years of age.

Section 10.  Animals. No animals, livestock, or poultry of any kind shall be raised,
bred, or kept on or in any Lot or Block, except that a reasonable number of cats, dogs, and other
household pets may be kept provided they are kept within the residence and are not kept, bred, or
maintained for any commercial purposes or become a nuisance to the neighborhood. No persons
owning or in custody of an anima) shall allow it to stray or go upon another’s Lot or property
without the consent of the Owner of such other Lot or property. All animals shall be on a leash
when outside the Owner’s dwelling.

Section 11.  Signs. No signs shall be displayed on Lots or Blocks with the exception
of 2 maximum of one (1) “For Sale” or “For Rent” sign not exceeding 36" x 24" in size. The
Association may develop uniform sign standards and specifications to which all Owners must
adhere. Notwithstanding anything to the contrary herein, Declarant and its assigns, including the
Builder, shall have the exclusive right to maintain signs of any type and size on Lots and Blocks
which they own and on the Common Area, in connection with the development and sale of Lots
or Blocks.
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Section 12,  Water Retention Areas. The Association will be responsible for
maintaining the portions of the storm water system which are within the Common Area,
including the water quality and quantity standards of the approved plans to the extent required by
law. A drainage easement is hereby dedicated to the Association for the purpose of maintaining
the storm water system to meet water quality and quantity design standards of the approved and
permitted plans and any future governmental laws, rules or regulations.

Each Owner of a Lot or Block which borders a water retention area shall maintain any
portion thereof as may be within the boundary of such Owner’s Lot or Block free of debris but
shall not remove any wetlands species or do anything that would affect adversely water quality
within the water retention area.

Swimming and bathing in water retention areas are hereby prohibited. Docks or other
structures shall not be erected in water retention areas, without the prior written consent of the
Board of Trustees. All other uses of water retention areas shall be subject to the prior written
approvai of the Board of Trustees, and such rules and regulations as the Board of Trustees may
adopt from time to time.

Section 13.  Vehicles. No vehicle shall be parked within the Properties except on a
paved parking surface, driveway, or within 2 garage. No trucks or vehicles which are primarily
used for commercial purposes, other than those temporarily present on business, nor any trailers,
may be parked within the Properties. Boats, boat trailers, campers, travel trailers, mobile homes,
recreational vehicles, and the like, and any vehicles not in operable condition and validly
licensed, shall only be permitted to be kept within the Properties if such are kept inside a garage
and concealed from public view. For the purpose of the foregoing sentence, the term “kept”
shall mean present for either a period of six (6) hours or overnight, whichever is less.

Section 14.  Antennae and Roof Structures. No television, radio, or other electrical
towers, aerials, antennae, satellite, dishes or device of any type for the reception or transmission
of radio or television broadcasts or other means of communication shall hereafter be erected,
constructed, placed or permitted to remain on any Lot or Block or upon any improvements
thereon, except that this prohibition shall not apply to those antennae specifically covered by 47
C.F.R. Part 1, Subpart S Section 1.4000 (or any successor provision) promulgated under the
Telecommunications Act of 1996, as amended from time to time. The Association shall be
empowered to adopt rules goveming the types of antennae that are permissible hereunder and
establishing reasonable, non-discriminatory restrictions relating to safety, location and
maintenance of antennae.

To the extent that reception of an acceptable signal would not be impaired, an antenna
permissible pursuant to rules of the Association may only be installed in a side or rear year
location, not visible from the street or neighboring property, and integrated with the dwelling and
surrounding landscape. Antennae shall be instailed in compliance with all state and local laws
and regulations, including zoning, land-use, and building regulations.
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ARTICLE X1
ARCHITECTURAL CONTROL

The Association shall have the sole and absolute right to determine the style and
appearance of the residential dwellings, fences, walls, structures, and other improvements to be
construed on the Lots or Blocks.

After the initial construction on the Lots or Blocks and after conveyance by deed of such
Lots or Biocks to persons who are not successor, alternate, or additional Declarants or persons
who are engaged in the business of constructing residential dwellings for sale to third parties
(including the Builder), no exterior change or modification shall be made to any residential
dwelling constructed on a Lot or Block, nor shall any mailbox, lawn decoration, lamppost, or
other improvements be added to a Lot or Block until the plans and specifications showing the
nature, kind, shape, height, materials, and color to be used on the exterior, and location of the
same, shall have been submitted to and approved in writing by the Board of Trustees of the
Association, or by an Architectural Review Committee composed of three (3) or more
representatives appointed by the Board. In the event the Board, or the ARC, fails to approve or
disapprove such design and location within thirty (30) days after such plans and specifications
have been submitted to it, approval will not be required and this Article will be deemed to have
been fully complied with. No approval shall be given by the Board of Trustees of the ARC
pursuant te the provisions of this Article unless it determines, in it sole discretion, that such
approval shall: (1) assure harmony of the external design, materials, and location in relation to
surrounding buildings and topography within the Properties; (2) protect and conserve the value
and desirability of the Properties as a residential community; (3) be consistent with the
provisions of this Declaration; and (4) conform to or enhance, in the sole opinion of the Board or
the ARC, the aesthetic appearance of the Properties. Neither the Association, the Board of
Trustees, nor any member of the Board or the ARC, shal} have any liability to anyone by reason
of any acts or action taken or omitted in good faith pursuant to this Article.

ARTICLE XII
SPECIAL PROVISIONS CONCERNING THE COMMON AREA

In addition to any and all other restrictions, provisions and covenants concerning the
Common Area contained in this Declaration, the following specific requirements shall apply:

A The Common Area, as shown on the final plat for the Property as recorded in the
Cuyahoga County Records, shall remain as such, subject to the terms, restrictions, provisions and
conditions stated in this Declaration,

B. The Association shall not dispose of any of the Common Area without first
offering the same to the City of North Royalton for acceptance and dedication.

C. The City of North Royalton is hereby granted the right of entry on and to the
Common Area (i) for emergency purposes and (ii) in the event of nonperformance of
maintenance or improvement of the Common Area affecting the public interest. In the event of
such nonperformance of maintenance or improvements within the Common Area, the City shalt

{K0190495.1} 23 CUYAHOBA COUNTY RECORDER
200502260427 PAQE 23 of 38



have the right, upon providing the Association with at least ten (10) days prior written notice and
the opportunity to cure or commence to cure such matters, to make improvements and perform
maintenance functions with the costs levied as a lien against the Common Area and the
Association and the Association’s assets.

D.  Ifthe terms and provisions of the Declaration conflict with any of the terms or
provision in the Association’s Articles of Incorporation, By-Laws or Rules and Regulations, the
terms and provisions contained in this Declaration shall govern.

E. In the exercise of its rights under this Declaration, Declarant shall not use the
Common Area in a manner that reduces the size of the Common Area available for common use
to less than the area required by the City of North Royalton as of the date of this Declaration.

Each of the above requirements shall run with the land.

IN WITNESS WHEREOQF, the undersigned, being the Declarant named herein, has
executed this Declaration on January 3!, 2005.

U.S. HOME CORPORATION, a Delaware
corporation

ot /Illy”

PAUL V. MILLIMET, its Secretary

STATE OF (5%)0 .

COUNTY OF %M%

This instrument was acknowledged before me on thisz’f"( day of January, 2005, by Paul
V. Millmet, Secretary on behalf of U.S. HOME CORPORATION, a Delaware corporation.

Cbaslona L. @%ZL
Notary Public

SS.

s CHARLENA S. WARFLE
b} Notary Public, Stats of Ol
4% My Commission Expires Feb. 6, 2005

A
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AMENDED AND RESTATED

BYLAWS
OF
AT
RIVER VALLEY

ASSOCIATION

(effective January 31, 2005)






AMENDED AND RESTATED BYLAWS

(successor by merger of Greenbriar At River Valley Master Homeowners Association, Inc,,
with Greenbriar at River Vallqy Phase Homeowners Association, Inc)

OF
GREENBRIAR AT RIVER VALLEY HOMEOWNERS ASS OCIATION, INC.

EFFECTIVE AS OF Jawvary 3 , 2005

A Corporation Not for Profit |
Under the Laws of the State of Ohio

These are the Bylaws (“Bylaws™) of GREENBRIAR AT RIVER VALLEY
HOMBOWNERS ASSOCIATION, INC. (hereinafter for convenience called the "Association"), a
corporation not for profit, incorporated under the laws of the State of Ohio, successor by merger of
Greenbriar at River Valley Master Association, Inc., an Qhip non-profit corporation (“Master

Association”) with Greenbriar at River Valley Phase Association, Inc., an Ohio non-profit
corporation (“Phase Association”).

River Valley, recorded in the Cuyahoga County Recorder’s Office on July 22, 2002, having
mstrument number 200207221375, and a Third Addendum to Master Declaration of Covenants,
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Office on December 8, 2000, having instrument number 200012080213, as amended by an
Addendum to Declaration of Covenants, Conditions and Restrictions for Greenbriar at River Valley
- Phase IIf Homeowners Association, recorded with the Cuyahoga County Recorder’s Office on Tuly
22, 2002, having instrument number 200207221374 (collectively, “Phase I Declaration™), and
each of the Phase I Declaration and the Phase I Declaration are amended by an Amended and
Restated Declaration of Covenants, Conditions and Restrictions for Greenbriar at River Valley
Phase Homeowners Association, as recorded in the Cuyahoga County Recorder’s Office on

November 26, 2003, and having instrument number 200311260925 (collectively, the Phase I
Declaration and the Phase IIl Declaration are the ‘“Phase Declaration™);

WHEREAS, the Master Declaration and the Phase Declaration have been amended by an
Amended and Restated Declaration of Covenants, Conditions and Restrictions for Greenbriar at
River Valley Homeowners Association of even date herewith (“Consolidation Declaration™);

WHEREAS, the effect of the Consolidation Declaration is to ensure that all the Property
govemed by the Master Declaration and the Phase Declaration will be governed by the Association,

pursnant to the terms of the Consolidation Declaration as well as adding Phase V and Phase VI to
the Association;

WHEREAS, all references to the “Declaration” will be deemed the Master Declaration and
Phase Declaration, as amended by the Consolidation Declaration; and

WHEREAS, in the interest of efficiency, practicality and economy, the Master Association
and the Phase Association have decided to merge their respective operations by merger, as
evidenced by a Certificate of Merger filed with the Ohio Secretary of State on ,
2005 with the Association as the surviving entity.

ARTICLE I
ASSOCIATION

Section 1.1.  Office. The initial registered office of the Association shall be at 10317

River Run Lane, North Royalton, Ohio 44133, or such other place as shall be designated by its
Board of Trustees.

Section 1.2.  Fiscal Year. The fiscal year of the Association shall be January 1 to
December 31 of each year.

Section 1.3  Name: The name of the Association shall be “Greenbriar at River Valley
Homeowners Association, Inc.”

ARTICLE I
DEFINITIONS

Section2.1. Definition. All terms defined in the Declaration shall have the same
meanings when used herein, unless otherwise noted.
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.. ARTICLE IO
OBJECTS, PURPOSES AND POWERS

Section3.1.  This Association is a corporation not for. profit. No part of its net earnings
shall inure to the benefit of any private shareholder or Member.

Section3.2.  The objects and purposes for which this Association is organized are as
follows:

3.2.1. To establish, maintain, operate, and provide all community services of every

kind and nature required or desired by the Members including without kmitation those services and
functions described in the Declaration,

3.22. To provide for the enforcement of the Declaration.

3.23. To engage in such other activities as may be to the mutual benefit of the
Members and the owners of the portions of the Properties.

3.24. To own, Operate, and manage Common Area and Properties conveyed to it,
in accordance with the Declaration,

3.2.5. To do such other things as may be necessary and proper to carry out and
accomplish the above objects and purposes.

3.2.6. The Association shall operate, maintain, and manage the surface water and
storm water systems in a mamner consistent with -all applicable governmental laws, rales and

regulations to the extent that the City does not have obligations to so Operate, maintain or manage
surface water and storm water systems.

, 3.3.  In furtherance of the aforesaid objects, purposes, and powers, the
Association shall have all the powers of a Corporation Not for Profit organized and existing under
the laws of the State of Ohio, which powers shall include, but are not limited to, the power:

3.3.1. To make, levy, and collect Assessments from its Members and to expend the
proceeds of such Assessments for the benefit of its Members. '

332. To bring and defend suits on behalf of the Association.

3.33. To make and enforce reasonable rules and regulations governing the use of
the Properties covered by the Declaration.

3.34. To maintain, Tepair, replace, operate, and insure those portions of the
property that the Association has the duty or right to maintain, repair, replace, operate, and Insure
under the Declaration, these Articles, and the Bylaws of the Association.
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3.3.5. To confract and pay for the thanagement of its property and to delegate to
such contractors any or all powers and duties of the Association.

33.6. To employ personnel to perform the duties and services authorized by these
Articles and by the Bylaws of the Association.

3.3.7. To purchase insurance for the protection of the Association and its

Members.

3.3.8. To reconstruct improvements constructed on its property after casualty or
other loss.

3.3.9. To make additional improvements to its property in accordance with the
Declaration.

3.3.10. To acquire and enter into agreements whereby it acquires leaseholds,
memberships, or other possessory or use interests in lands or facilities including but not imited to
marinas, lakes, and other recreational facilities, whether ar not contiguous.

3.3.11. The Association may purchase, lease, rent, and finance the purchase of
equipment, furniture, and other items for the benefit of the Association or its members.

ARTICLE IV
MEMBERSHIP

Section4.1.  Identity. The Members of the Association shall consist of the Declarant and
all owners of record title to Properties as provided in the Declaration.

Section4.2.  Transfer. Membership in the Association cannot be transferred m any
manner except as may be provided in the Declaration.

Section4.3:  Classes. The Association shall have two (2) classes of voting membership:
Class A and Class B. All votes shall be cast in the manner provided in these Bylaws. When more
than one person or entity holds an interest in any Lot or Block, the vote for such Lot or Block shall
be exercised as such pérsons or entities dstermine, but in no event shall more than the number of
votes hereinafter designated be cast with respect to any such Lot or Block, nor shall any split vote

be permitted with respect to such Lot or Block. The two classes of voting memberships and voting
rights related thereto are as follows:

A Class A. Class A members shall be all Owners of Lots or Blocks subject to
assessment provided, however, so long as there is Class B membership, the Declarant shall not be a
Class A member. Owners of Class A Lots shall be entitled to one (1) vote for each Lot owned.

.B.. . Class B. The Class B member shall be the Declarant and Builder, Class B Lots or
acreage shall be all Lots or acreage owned by the Declarant or Builder which has not been

converted to Class A as provided below. The voting rights appurienant to the Class B Lots or
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acreage shall be as follows:

1. Lots. The Declarant or Builder shall be entitled to nine (9) votes for each
Class B Lot, which it owns,

2. Blocks. The Declarant or Builder shall be entitled to thirty-six (36) votes

per acre for each undeveloped acre of land it owns which is designated on the General Land Plan
for single-family residentia] use.

1. IfDeclarant or Builder waives Class B membership, m writing;

2. When the total votes: outstanding in the Class A membership equal or
exceed the total votes outstanding in the Class B membership, or

3. On December 3 1,2020.

ARTICLE V
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and addresses of the first Board of Trustees, who shall hold office until their successors are elected
and have qualified, are as follows:

Thomas Desimpel. ............ President
Louis A. Poncel.............. Vice President
Panl V. Millimet.............. Secretary/Treasurer

Section 5.2,  Designation of Trustees by the Class B Member. Until the time at which the
Class B membership terminates, as provided in Article V of the Articles of Incorporation, the Board
of Trustees shall consist of three (3) persons who shall be appointed by the Class B Member.

Any Trustee or Trustees appointed by the Class B Member may be removed at any
time, with or without cause, by the Class B Member at any regular or special meeting or by written

action without a meeting, and the successor of such removed Trustee may be designated by the
Class B Member.

Section 5.3.  Election of Trustees by the Class A Members. After the time at which the
Class B membership terminates as provided in Article V of the Articles of Incorporation, unless and
until a majority of the Board of Trustees elects to increase the size of the Board, the Board shall
consist of three (3) members who shall be elected in the following manner:

5.3.1. The mcumbent Board of Trusiees designated by the Class B Member shali
hold office until the election of their successors by the Class A memibers at the first meeting

of the Class A Members, which shall be held for this purpose not later than six (6) months
after the termination of the Class B membership.

5.3.2. Atthe first meeting of the Class A Members held for such purpose, unless the
number of members of the Board of Trustees is expanded by the majority vote of the Board
of Trustees, there shall be elected in the manner set forth in Article VI of these Bylaws three
(3) Trustees, one for a term of 3 years, one for a term of 2 years, and one for a term of one
(1) year.

Section5.4. Vacancies. Vacancies on the Board of Trustees shall be filled by the
majorty of the remaining Trustees, any such appointed Trustee to hold office until his or her
successor 1s elected by the Class A Members or appointed by the Class B Member, as the case may

be, who are entitled to elect the Trustee at the next anriual meeting of the Members or at any special
meeting duly called for that purpose.

ARTICLE VI
ELECTION PROCEDURE

Section6.1. Election of Trustees. Votes cast for persons nominated for election to the

Board of Trustees shall be by written ballot as hereinafter provided. The persons receiving the
largest mumber of votes shall be elected.



Section 6.2.  Nominations Committee. Nominations for a full slate of Trustees for
election to the Board of Trustees by the Class A Members shall be made by the Nominations
Committee. The Nominations Committee shall consist of three (3) persons appointed each year by
the Board of Trustees, one (1) of whom shall be a trustee, and two (2) of whom shall be non-
trustees. Members of the Nominations Committee shall be appointed each year by the Board of

Trustees at least sixty (60) days before the date on which the election of Trustees is to be held. The

slate of Trustees to be nominated by the Nominations Committee shall be completed at least thirty
(30) days before the date of such election.

In addition, nominations for the Board of Trustees may be made by petition signed
by any voting Member of the Association, provided that such petition is filed with the Secretary of

the Association at least ten (10) days before the date of the meeting at which the Trustees are to be
elected.

No nominations may be made from the floor at the meeting at which Trustees are to
be elected.

Section 6.3.  Ballots. All elections to the Board of Trustees shall be made on a written
ballot which shall (a) describe the vacancies to be filled and (b) set forth the names of those

nominated by the Nominations Committee for such vacancies and those nominated by any petition
timely filed with the Secretary of the Association.

Section 6.4.  Voting Procedures. The person designated by the Owners of a Lot or Block

to cast the vote of the Owner thereof shall receive the ballot for such Lot or Block at or prior to the
Annual Meeting. After the ballots are marked, they shall be tumed over to an Elections Commitiee,
which shall consist of thres (3) members appomted by the Board of Trustees. The Elections
Comumittee shall then adopt a procedure which shall establish that the number of ballots tumed in
by each member correspond with the number of Lots or Blocks owned by such member identified
on the ballot as reflected in the records of the Association. The procedure shall be taken in such a
manner that the vote of any member shall not be disclosed to anyone, including the Elections
Committee. The result of the election shall be announced at the Annual Meeting and, if desired by
the Board, by written aomouncement to the members. After the announcement of the results by the
Elections Committee, unless a review of the procedure is demanded by thirty-five percent (35%) of

the members casting ballots in the election within ten (10) days after the election, the ballots shall
be destroyed and the results shall thereupon be final.

ARTICLE vII
POWERS AND DUTIES OF THE BOARD OF TRUSTEES

Section 7.1.  Powers. The Board of Trustees shall have the powers set forth in the
Articles of Incorporation and as provided by Ohio law.

Section 7.2.  Trustee Absences. In the event that any member of the Board of Trustees of
the Association shall be absent from three (3). consecutive regular meetings of the Board of
Trustees, the Board may at the meeting during which said third absence occurs, declare the office of
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said absent Trustee to be vacant and the provisions relating to the filling of a vacancy of the Board
of Trustees as set forth in these Bylaws shall become operative.

Section 7.3.  Duties, It shall be the duty of the Board of Trustees:

7.3.1. Tokeep a complete record of all its acts and corporate affairs and to make
reports of major acts.and financial condition to the Members at the annual meeting or by written
report in lieu of a report at the annual meeting.

7.3.2. To supervise all officers, agents, and employees of the Association.

7.33. To fix the amount of the annual Assessment against each Lot or Block

owned by a Member at least thirty (30) days in advance of the date any payment of such
Assessment is due.

7.34. To prepare and maintain a roster of the Lots or Blocks, and the Owners
essments applicable thereto, which shall be kept in the offices of the Association
en to inspection by any Member, and to send written niotice of each Assessment 1o

thereof and Ass
and shall be op
every Member.

7.3.5. To issue, or cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether all assessments, including installments thereof, have been
paid and identifying the amount of any unpaid Assessment and the period to which such unpaid
Assessment relates. Such certificate shall be conclusive evidence to the person to whom it is
addressed of payment of any Assessment, which is stated to have been paid.

7.3.6. To obtain and maintain an insurance policy or insurance policies for the
protection of the Association covering the Common Area and covering such risks and with such
deductible amounts as the Board of Trustees shall determine.

7.3.7. To make available to Owners and to lenders, holders, insurers, or guarantors
of any first mortgage, current copies of the Declaration, Articles, Bylaws, rules conceming the
project, and the books, tecords, and financial statements of the Association. "Available" means

available for inspection, upon request, during normal business hours or under ofher reasonable
circumstances.

7.38. To provide to any holder of a first morigage, upon written request, a
financial statement for the immediately preceding fiscal year.

73.9. To make, amend, and rescind from time to time operating rules and
regulations goveming the use of the Common Area and the Assoclation and to assess fines for
violation of the Declaration and the operating rules.



ARTICLE VIII
TRUSTEES MEETINGS

Section 8.1.  Time and Place. Meetings of the Board of Trustees may be held at any place
within or without the State of Ohio. The Board of Trustees shall meet within fourteen (14) days
following the close of the Annual Meeting of the Members. Regular meetings of. the Board of

Trustees may be held at such time and place as shall from time to time be determined by the Board
of Trustees.

Section 8.2.  Notice. No notice of regular meetings of the Board of Trustees is required,
but when the Class B membership is terminated, the schedule for regular meetings of the Board of
Trustees shall be published to the Members. If the day for a regular meeting shall fall upon a
holiday, the meeting shall be held at the same hour on the first day following which is not 2 holiday.

Section 8.3.  Special Meetings. Special meetings of the Board of Trustees shall be held
when called by any officer of the Association or by any Trustee after not less than forty-eight (48)
hours notice to each Trustee except in the case of an eIergency.

Section 84.  Waivers, Congents, and Approvals. The transaction of any business at any
meeting of the Board of Trustees, however called and noticed, or wherever held, shall be valid as
though made at a meeting duly held after regular call and notice if a quorum is present and, if either
before or after the meeting, each of the Trustees not present signs a written waiver of notice, or a
consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers,

~consents, or approval shall be filed with the Association's records and shall be made a part of the
minutes of the meeting,

sSection 8.5.  Quorum. The majority of the Board of Trustees shall constitute a quorum
thereof.

Section 8.6.  Adiourned Meetines. If at any meeting of the Board there is less than a
quorum present, the majority of those present may adjoumn the meeting from time to time until a
quorum is present. At any adjourned meeting, any business that might have been transacted at the
meeting as originally called may be transacted without further notice.

ARTICLE IX
OFFICERS

Section9.1.  Officers. The officers shall be a President, one or more Vice Presidents, a
Secretary, and a Treasurer and may include such Assistant Secretaries and such Assistant

Treasurers as the Board of Trustees may determine. The President shall be a Member of the Board
of Trustees.

Section 9.2.  Majority Vote. The officers shall be chosen by majority vote of the
Trustees.
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Section9.3.  Tem. All officers shall hold office during the pleasure of the Board of
Trustees.

Section 9.4.  President. The President shall preside at all mestings of the Board of
Trustees, and shall see that orders and resolutions of the Board of Trustees are carried out, and sign
all notices, checks, leases, mortgages, deeds, and all other written instruments as may be incidental

to the orders and the resolutions of the Board of Trusiees and the proper operation of the
Association.

. Section 9.5, Vice President. The Vice President shall perform all the duties of the
President in his or her absence or at the direction of the Board of Trustees.

Section 9.6.  Secretary. The Secretary shall be "ex officio” the Secretary of the Board of
Trustees, and shall record the vote and keep the minutes of all proceedings in a book to be kept for
such purpose. The Secretary shall keep the records of the Association and shall record in a book

kept for such purpose the names of all members of the Association together with their addresses as
registered by such members.

Section 9.7.  Treasurer. The Treasurer shall receive and deposit in appropriate bank
accounts all monies of the Association and shall disburse such funds as directed by resolution of the
Board of Trustees; provided, however, that a resolution of the Board of Trustees shall not be
necessary for disbursements made in the ordinary course of business conducted within the Limits of
a budget adopted by the Board. The Treasurer shall keep proper books of account and cause
financial staterents to be made at the completion of each fiscal year. The Treasurer shall prepare
the annual budgets to be submitted to the Trustees for review and approval and an annual statement

of receipts and disbursements shall be presented to the membership at or before each regular
Annual Meeting, '

Section 9.8.  Initial Officers. The Initial Officers of the Association are:

Thomas Desimpel. ............... President
LouisA.Poncel. ................ Vice President
Paul V. Millimet. . ............. . Secretary/Treasurer
ARTICLE X
COMMITTEES

Section 10.1.  Standing Committees. The Board of Trustees may appoint such standing
committees, as it deems desirable. Each standing committee shall include a member of the Board

of Trustees. The standing committee may be appointed by the Board of Trustees immediately after
each Annual Meeting to serve until the close of the next Annual Meeting,

Section'10.2. Review of Complaints. It shall be the duty of each committee to receive
complaints from Members on-any matter involving Association functions, duties, and activities in

its field of responsibility. It shall dispose of such complaints, as it deems appropriate or refer them
to the Board of Trustees.

-,
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ARTICLE X1
MEETINGS OF MEMBERS

Section 11.1. Annual Meeting,. Within six (6) months afier the Class B membership
terminates, as provided in the Articles of Incorporation, thé first regular Annual Meeting of the
Association shall be held at a time and place to be set by the Class B Member. Until the time at
which the Class B membership terminates, the Class B Member is the sole voting Member of the
Association. Unless there are matters requiring the approval of the Class A Members, the Class B
Member does not intend to ‘conduct an anmmal meeting of the Association until the Class B
membership terminates. Any action required to be taken prior to termination of the Class B

membership that does not require approval of the Class A Members may be taken by any means
permitted under Ohio law.

The first Annual Mesting of the Class A Members shall be held on a date selected by the
Class B Member, which is not later than six (6) months after the termination of the Class B
membership. Thereafter, the regular Anmual Meeting of the Members shall be held at 7:00 p.0ow. on
the first Tuesday in March of each ensuing year provided, however, if the day is a legal holiday, the

meeting shall be held at the same hour on fhe following Thursday. The place of the Armual
Meeting shall be determined by the Board of Trustees.

Section 11.2. Special Meetings. Special meetings of members may be called at any time by
the President or by any two (2) or more members of the Board of Trustees, After termination of the
Class B Membership, special meetings of Class A Members also may be called upon the written,
request of the members who have the right to case one-fifth (1/5) of the total votes entitled to be
cast under the provisions of the Articles of Incorporation at the time such written request is made.

Section 11.3. Notice. Notice of meetings of Class A Members shall be given to the
Mernbers by the Secretary either personally, or by sending a copy of the notice through the mail,
postage thereon fully prepaid, to their addresses appearing on the books of the Association. Bach
Member shall register such Member's address with the Secretary, and notices. of meetings shall be
mailed to such address. Notice of any regular or special meeting shall be mailed at least twenty

(20) days in advance of the meeting, and shiall set forth in general the nature of the business to be
transacted.

Section 11.4. Quorum. The presence at the meetings of Members entitled to cast, or of
proxies entifled to cast, one-fifth (1/5) of the votes entitled to be cast shall constitute a quorum for

any actions unless it is provided otherwise in the Declaration or the Articles of Incorporation, or
elsewhere in these Bylaws.

ARTICLE X11
PROXIES

Section 12.1. Form of Vote. At all meetings of members, each Member entitled to vote
may vole in person or by proxy, except as may be prohibited by law.
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Section 12.2. Proxies. All proxies shall be in writing and filed with the Secretary of the
Association. No proxy shall extend beyond a period of twelve (12) months, and every proxy shall
automatically cease if the person granting the proxy ceases to be a Member.

ARTICLE XIlI
LENDER'S NOTICES

Section 13.1.  Notices. Upon written request to the Association, identifying the name and
address of the holder, insurer, or guarantor and the Lot, Unit, or Parcel number on which a security

interest is held, any mortgage holder, insurer, or guarantor will be entitled to timely written notice
of:

() Any sixty (60) day delinquency in the payment of any assessments or charges owed
by the Owner of any Lot, unit, or Parcel on which it holds the mortgage.

. (6)  Any action, which affects title to Common Area, except for repairs, maintenance,
and emergencies.

ARTICLE X1V
INSURANCE AND FIDELITY BONDS

Section 14.1. Insurance/Bonds. To the extent that coverage is available, the Association
will maintain in effect casualty and liability insurance and fidelity bond coverage as specified in the
FNMA Lending Guide, Chapter Three, Part 5, Insurance Requirements.

ARTICLE XV
NO PARTITION OF COMMON AREA

Section 15.1. No Partition. There shall be no judicial partition of the Common Area or
anty other part thereof, nor shall any person acquiring any interest in the Common Area or any part

thereof seek such judicial partition. This provision may not be amended without the consent of all
Members and the holders of all mortgages on Lots, Units, and Parcels.

ARTICLE XVI
INDEMNIFICATION

Section 16.1. Third Party Actions. The Association shall indemnify any person who was
or is a party or is threatened to be made a party of any threatened, pending, or completed action,
suit, or proceeding, or appeal there from, whether civil, criminal, administrative, investigative, or
otherwise (other than any action by or in the right of the Association) by reason of the fact that he or
she 1s or was a director, officer, or employee of the Association, or at the express or mplied request
of the Association is or was serving as a director, trustee, officer, or employee of another
association or a partnership, joint venture, trust, or other enterprise (including without limitation
any affiliated association, partnership, joint venture, trust; or other enterprise), against expenses
(including attorney's fees), judgments, fines, and amounts paid in settlement actually and reasonably
incurred by him or ber in connection with such action, suit, or proceeding if he or she acted in good

mraitnnent 1
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th and in a manner reasonably believed to be in, or not opposed to, the best interests of the

fai
Association, and, with respect to any criminal action or proceeding, had no reasonahle cause to
believe such conduct was unlawfu],

_ Section 16.4. Determination of Propriety of Indemnification. No person  seeling
mndemmnification undey Section 16.1 or 16.2 of this Article XV1 shall be indemnified unless pursuant
to a determination by a court or unjess the Board of Trustees in good faith by a majority vote of
frustees who were not parties to such action, suit, or Pproceeding determine that the standards set
forth in such Sections have been met in the circumstances, The Association may provide for
additional indemmification and right to any person (including without limitation those persons

referred to in Sections 16,1 and 16.2 of this Article XVI), in each case except as otherwise ordered
by a court or prohibited by law.

{K0190501.1}
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ARTICLE XVIII
RESERVES

Section 18.1. Reserves. The Association is required to establish and maintain an adequate
reserve fund. for the periodic maintenance, repair, and replacement of improvements to the
Common Area and the portions of the Lots, Units, and Parcels, which the Association may be

obligated to maintain. The fimd is to be maintained out of regular assessments for common
expenses.

ARTICLE XTX
INSPECTION OF BOOKS AND PAPERS

Section 19.1. Imspection. The bdokkeeping records of the Association shall at all times,

during reasonable business hours, be subject to the inspection by any Member and by any holder of
a first mortgage on any Lot, Unit, or Parcel.

ARTICLE XX
PARLYAMENTARY RULE

Section 20.1. Parliamentary Rule. Roberis Rules of Order (latest edition) shall govern the

conduct of the Association proceedings when not in conflict with the Declaration or the-Articles of
Incorporation.

ARTICLE XXI
AMENDMENTS TO BYLAWS

Section 21.1. Amendments. Except as otherwise specifically provided herein, until the
tume at which the Class B membership terminates and the Class A membership is entitled to voting
rights, as provided for in the Articles of Incorporation, these Bylaws may be amended upon a
majority vote of the Board of Trustees. After such time as the Class A Members shall be entitled to
full voting privileges, these Bylaws also may be amended by two-thirds (2/3) of the Members of the
Association entitled to vote, except as to those provisions where a greater vote is required.

Section 21.2. Amendment to Articles. The Articles of Incorporation of the Association may

be amended by an affirmative vote of two-thirds (2/3) of the votes cast by the Members of the
Association entitled to vote. '

L

ARTICLE XX1I
CONFLICTS

Section22.1. Conflicts. In the case of any conflict between the Articles of Incorporation
and these Bylaws, the Articles of Incorporation shall control; and in the case of any conflict
between the Declaration and these Bylaws, the Declaration shall control.
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ARTICLE XX111
DISPOSITION OF ASSETS UPON DISSOLUTION

Section 10.1. Disposition. No Member, trustee, or officer of the Association or other
private individual shall be entitled to share in the distribution of any of its assets upon dissolution of
the Association. Unless agreed to the contrary by two-thirds (2/3) of each and every class of
members, upon dissolution of the Association, the assets of the Association shall be granted,
conveyed, and assigned to an appropriate public body, agency, or agencies, utility or utilities, or any

{Remainder of this page intentionally left blank)
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CERTIFICATE OF MERGER



A A

DATE: DOCUMENT ID  DESCRIPTION FILING EXPED PENALTY CER COopY
02/22/2005 200505300085 MERGERIDOMESTIC(MER) 125.00 .00 .00 .00 © 00

Receipt
This is not 2 bill, Please do ot remit payment.

TAFT, STETTINIUS, HOLLISTER
21 E. STATE STREET
COLUMBUS, OH 43215

STATE OF OHTIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

983810

GREENBRIAR AT RIVER VALLEY MASTER HOMEOWNERS ASSOCIATION, INC.
and, that said business records show the filing and recording of*

Document(s)

Document No(s):
MERGER/DOMESTIC

200505300086

Witness my hand and the seal of the
Secremy of State at Columbus, Ohio
this 9th- day of February, A D. 2005.

'l _, = s "‘-‘,‘?
- ﬂui--‘-"ﬁﬂl"‘- ; ]
United States of America 2/‘:

State of Ohio
Office of the Secrstary of State

Ohio Secretary of State




DATE: DOCUMENT ID  DESCRIPTION

FILING EXPED PENALTY CERT CoPYy

p2/~"005 200505300086  MERGED OUT OF EXISTENCE (MEX) .00 .00 00 .00 .00;
Receipt .
This is not a bill. Please do not remit payment.

TAFT, STETTINIUS, HOLLISTER i
21 E. STATE STREET
COLUMBUS, OH 43215

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

983811

. It is hereby certified that the Secretary of State of Ohio has custody of the business records for
I GREENBRIAR AT RIVER VALLEY PHASE HOMEOWNERS ASSOCIATION, INC.

and, that said business records show the filing and recording of:

Document(s)

Document No(s):
MERGED OUT OF EXISTENCE

200505300086

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 9th day of February, A.D. 2005.

United States of America
~ State of O_hi(_) _
Ofhee of tne Secrewry of Stare

o< =,V Dhic Secrstarvof State |




[Balact One)

O vas PO Box 1390

rresriied by J. Kenneth Blackwell

Obio Secretary of State Columbus, OH 43216
Ceantral Obio: (614) 466-3910 " Raguires an additional fse of §1go e
Toll Free: 1-877-S05-FILE (1-877-767-3453) ®n, FOBox1328
°_ Columbus, OH 43215

Wwav.state oh.us/sos

e-mail; busserv@sos.stata.oh.us

CERTIFICATE OF MERGER

(For Domestic or Foreign, Profit or Non-Profit)
Filing Fee $125.00
(Y 54-MER)
"in accordance with the requirements of Ohia law, the undersigned carporations, banks, savings banks, savings and |oan,

firnited liabitity ompanies, fimited partnerships andfor parnerships with limited liabitity, desiring to effact 5 marger,
set forth the following facts;

L SURVIVING ENTITY
A. The name of the entity surviving the merger s:

Greenbriar at River Valley Master Homeowners Assoclation, Inc.

B. Name Change: As 3 result of this merger, the name of the surviving entity has been changed 1o the following —é
Greenbriar at River Valley Homeownars Assodiation, ing, e
(Complata only if nama of Surviving entity s changing through the marger] ‘"

C. The surviving entityis a:  (Plaase check the appropriate box and fill in the appropriate bianks)

[J Domestic {Ohio} For-Profit Corporation, charter number

—

Domestic {Ohio) Non-Profit Corporation, charer number 983810

| Foreign (Nnn—Ohio) Corporation incorporated under the laws of the staie/country of
and NOT Iic:ensgd to fransact business in the state of Ohio,

O bomestic {Ohio) Limited Liabffity Company, with registration number

3 Fareign (Non-Ohin) Limlted Liability Company organized under the [aws of tha state/cauntry of
and ragistered to do business in the State of Chio under registration numbar

0 Forelgn (Non-Ohio) Limlteq Liability Company organized under tha laws of the state/country of
and NOT registered 1p do business in the State of Ohio,

UJ Domestic (Ohio) Limited Partnership, with registrakion number

0O Foralgn (Non-Ohio) Limited Parinarship organtzed under the laws of the staie/country of

and registerad to do businags In the state of Ohlo under registration numbsr
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(] Farelgn (Non-Ohio) Limited Partnership arganized under the laws of the state/country of
and NOT reglstered to do business In the state of Ohla.

[0 Domestic (Ohio) Partnership having limited liability, with the registration number

I} Fnrelpn {Non-Ohio) Partnership having limited liabliity organtzed under the Jaws of the stata/country of
and registered to do business In the state of Ohio under registration number

[] Forelgn (Non-Ohiko} Partnership having kmited liability organized under the laws of the stata/country of
) and NOT ragistersd to do business In the stats of Ohio.

[ Forelgn {Non-Ohio) Non-Profit Incorporation under the laws of the state/country of
and kcensed b transact business in the state of Ohlo undsr license number

0 Foreign (Non-Ohlo) Nor-Profit incorporation under the laws of the stata/icountry of
and not licensed to transact business in the state of Ohia.

[ General partnership not registered with the state of Chio

Il. MERGING ENTITY

The name, charterfiicenselregisiration number, typa of entity, state/country of iIncorporation or organization,
respectively, of which is the entities merging out of existence are as follaws: (If this ls insufficlent space fo reflect
all merging entities, piexse attach a separate sheet listing the merging entities)

Name / charter, license or ragistration number State/Country of Organization Type of Entity

Greenbriar at River Valley Phase Homeowners Ohio/Cuyahoga nor-profit

Assoctation, IncJCharter No. 883810

MERGER AGREEMENT ON FILE

The name and mailing address of the parson or entity from whomdvhich ehigible persons may obtain a copy of the
agreement of merger upon wiitten request:

Louis A Poncel ) 10317 River Run Lane
(name) (siraat) NOTE: P.0. Bax Addresses are NOT acceptabls.
North Royalion Ohio 44133

{city, village or iownship) {stata} {zip code)

IV. EFFECTIVE DATE OF MERGER

This merger Is to be effective on: : (if a date is specified, the date must be = date onor
afiar the dale of filing; the effective dale of the mergar cannot be eariier than the aate of flling, if no date is
specified, the date of filing will be the effective dats of the merger).

V. MERGER AUTHORIZED

The laws of the state or country under which each constituent entity exists, permits this merger.
This merger was adopted, approved and authorized by each of the constituent entities in compiiance with the laws

of the state under which it Is orpanized, end the persons signing this certificate on behalf of each of the constituent
entities are duly authorized to do so.
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VI STATUTORY AGENT

The neme and addresa of 1he surviving entity's siatufory agant upon whom ANy process, netice or demand may be
sarved ly:

Louls A, Poncs 10817 River Run Lane
{namea) T Ty NOTE P, Bux Addrassun see NOT scoapmsabin.
North Royniton - ,Ohlo 44433

foiy, iiege or twnarpy fxip code)

{This om MUST be completed If the ounving anthy i o forekm entity wivich s ngt cenaed, ragigtorag or otherwise
auhorized to conduot business i1 tha xiste of Dhio)

‘Eb\
r'l?rcl-cﬂpkncaofagenrmmfbe completed by the surviving srper the egent hes
ww,wﬁnﬂmdm-mahmymmnmanummﬁy SR the Secretary of State.)

Vil STATEMENT OF MERGER
Upan fling, Brupon such jater date gy specified hereln, the merging entityantties heted henstn shall merge ints the
Histad surviving utilfy
X, AMENDMENTS

The articins of Incomaration, artigles of organtaton, certificats of limited partnarship or regisiration of partneship
having limked liabllity (circle appropriets tamm) of the surviving domestic emtity have besn 2mended.
O anachm hangey

X, QUALIFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITY

A The listed surviving forelgn Corporation, bank, sevings bank, swvings and foan, limhed Babfity oampany, limited
Fartnatship, or partneship having linmilsg fubility desires iy francact busingss in Ohio pa & forsign carparation,

) [vrael)  NOTE; PO, Doy “dﬁunaw NOT acosptabis,
——— » Ohlo

{alty, vintago or tevratin} (zip coda)

The subject Burviving forelgn bank, savings bank, savings end Jorn, kmitod Nabliity company,

corporation,
limitad partnerstip, gr parinership having limitsd lkabifity Imevocably cotments to yervica of Pracess on the
2gent fisted above 85 long ms ﬂneuuﬂ'bmyn(memntmrmwu, @nd 1D varvice of prooess upen he
Ty of State of Chio ¥ the agtnt carmol ba found, If the Corporation, bank, savirgs bank, savings and joan,
Himltad linbittty company, Bmited perinerehip, or Partnership having limited linbility falix %o designaie another
agsnt when requires o dg 20, or Fihw Foreign Corporation's, benk, savings beni's, savings rnd foan's, limited

tiabllhy comparry's, limbtng parinership's or partnarship having limind lrabllity’s llcsnsw or regiatration to do
businass or: Ohio DEIes of s cancoled,

Pepe 3cfT Lest Revision; May 2002



B. The gualifying entity also states as follows: (Cornplete only If applicable}
1. Foreign Notice Under Sectlon 1703.031

(K the qualifying entity is a foreign bank, savings barik, or.savings and loan, then the fallowing information
must be completed.)

{a.) The name of the Foreign NationallyFederally charierad bank, savings bank, or savings and loan
association is

{b.) The name(s) of any Trade Name(s) under which ths corporation will conduct business:

{c.) The location of the main office (non-Ohio) shall ba:

{streat address) NOTE: P.0. Bax Addresses are NOT acceptabla,

{city, lownship, or vilaga) (county) {state) {zip code)

{d.) The principal office location in the state of Ohio shatt be:

{sireet address) NOTE: P.Q, Box Addresses are NOT acceptable.
Ohio
(city, township, or vilage) [county) (state) [zip code)

{Please note, If there will not be an office In the state of Ohlo, please [ist none.)

(2.) The corporation wil.l exercise the followlng purpose(s) in the state of Ohia:
{Piease provide a brief summary of the business to be conducted: a generat clause is not sufficient)

2. Forsign Quallfying Limited Liablllfy Gompany
(if the qualifying entity is a foreign iimited liabllity company, the following information must be complated.)

{2.) The name of the limited liability comparny In its state of argenization/registration is

(b.) The name under which tha limited liabllity company desires to tans'ar:t business in Ohio is

{c.) The limited liability company was organized or registered on
under the laws of the state/country of.

551
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{d.} The address to which interestaqd persons may dira;:t requests for coples of the articles of orpanization,
other charter doournents of the company is:

(sireat address)

NOTE: P.0. Box Atdressas ary NOT acoapiabiy,

{clty, township, or vilaga) (staia) (zip code)
3. Foreign Quallfying Limiteg Partnership

(i the qualifying entity ls g foretgn limited Partnarship, the following information must be complstad),

{8.) The nama of the limlied partnership js

——

{b.) The limitsd partnership was formed on

{c.) The address of the offics of the limited partnership in its state/country of organization is:

(streat address)

{city, township, or viliags)

NOTE: p.0. Box Addrexses are NOT acceptabie,

—— :
(county) (statg) {zhp code)

(2ip cods)
{e.) The Names and businass or residence addresses of the Gensral parners of the partnership are as
follows:
Name

[strast addregs)

(cHy, township, or villags)

(county) (state) {Zp code)

551
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The limited partnership hersby certifies that it shafl maintain said records until the registration of the
limited partnership In Ohio is canceled or withdrawn.

4. Forelgn Qualifying Partnarship Having Limited Liability

{a.) . The name of the partnership shall be *

{b.) Piease complete the following appropriate section (elther item bl or b{2)):

{1.) The address of the parinership's principal office in Ohic is:

(streel address) NOTE: P.O. Box Addresses are NOT acceptable.

, Ohio
{city, vikage or township) ' . {zip code)

{If the partnership does not have a principal office In Ohlo, then itoms b2 must be complieted)

{2} The address of the partnership's principal office (Non-Chio):

(streat address) NOTE: P.Q. Bax Addresses ars NOT acceptabis.

{clty, wemship, or vilags) {state) (zip code)

{c.) The name and address of a statutory agent for service of process in Ohia is as follows:

{name}

(street address) NOTE: P.0. Box Addressas are NOT acceptabls. T
, Dhio

{city, vilage or township) {zlp coda)

(d.} Please indicats the state or jurisdiction in which the Foreign Limited Liability Parlneﬁhip has been
formed

(e.) The business which the parnership engages in is:
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The undersigned constituent entities have caused this cerfificate of merger to be signed by its duly
authorized officers, partners and representatives on the date{s) stated balow, '

ey Mastsr Homeawners sl

ssociation, Inc.

" THOMIS DESTFPEL
its: Pr‘esident .

Date:

Greenbriar at River Valle Phase Homeowners
{Exact name of ssociation, Inc.

THORAS DESTMPEL
ts: President

Dats:
{Exact name of entity) (Exact nama of eniity)
By: By:
tts: Its:
Date; Date;

{Exact name of entity)

{Exact narma af enlity)

By: By:

Its: Its:

Date: Date:

{Exact nama of antity) {Exact nrame of entity)
By: By:

Its: Its:

Date: Date:

(Exact namg of entlly)

By:

{Exacl name of entity)

By:
Its: Its:
Date: Date:
Page 7 of 7
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AGREEMENT OF MERGER
===yl ONMERGER

INC., an Ohio non-profit corporation (“Master Association) and GREENBRIAR AT RIVER

WHEREAS, the Master Association manages certain aspects of a residential subdivision
in North Royalton, Ohio, known ‘ag Greenbriar at River Valley (“Greenbriar™), pursuant to the

terms of a Master Declaration of Covenants, Conditiong and Restrictions for Greenbriar at River
Valley, as recorded in the Cuyahoga County Recorder’s Office on July 13, 1997, having Volime
Number 97-06824, page 40, as amended by an Addendum to Master Declaration of Covenants,
Conditions and Restrictions for Greenbriar at River Valley, recorded in the Cuyahoga County
Recorder’s Office on December §, 2000, having instrument number 200012080212, a Second
Addendum to Magter Declaration of Covenants, Conditions and Restrictions for Greenbriar at
River Valley, recorded in the Cuyahoga County Recorder’s Office on July 22, 2002, having
Instrument number 200207221375, and a Third Addendum to Master Declaration of Covenants,
Conditions and Restrictions for Greenbriar at River Valley, recorded in the Cuyahoga County

Recorder’s Office on November 26, 2003, having instrument number 200311260926
(collectively, the “Master Declaration”); and

NOW, THEREFORE, the parties hereto agree, in the Inte;
1espective operations, to merge their respéctive operations on the terms set forth jn this Agreement,

{KD190493.1}



1. Surviving Corporation. The parties hereto agree to merge and that the surviving
entity will be the Master Association, and renamed “Greenbriar at River Valley Homeowners

Association, Inc.”, and will continue to be a non-profit corporation under the laws of the State of
Ohio (“Association™).

2. Place of Business. The principal place of business of the Association will continue
to be at 10317 River Run Lane, North Royalton, Cuyahoga County, Ohio 44133, or at.such other
place as may be designated by the Association’s Board of Trustees,

3. Trustees and Officers. The trustees and officers of the Association will be:

Trustees: -
Thomas Desimpel
Louis A. Poncel
Paul V. Millimet
Officers:
Thomas Desimpel . . (e ... President
LouisA.Poncel .. .............. Vice President
Paul V. Millimet . . .............. Secretary/Treasurer
4. Statutory Agent. The statutory agent for the Association will be:
Louis A. Poncel
10317 River Run Lane
North Royalton, Chio 44133

5. Effective Dates. This Agreement will be effective upon execution by both the

Master Association and the Phase Association. The effective date of the merger will be JTanuary 1,
2005.

6. ByLaws. The Master Association will be governed by the Amended and Restated

Bylaws of Greenbriar at River Valley Homeowners Association, Inc., substantially in the form
attached hereto as Exhibit “A”.

7. Declarations. The Master Association and all property governed by and subject to
the Amended and Restated Declaration of Covenants, Conditions and Resirictions for Greenbriar at
River Valley Homeowners Association, substantially in the form attached hereto as Exhibit “B”.

8. Certificate of Merger. The parties hereto hereby approve and adopt the Certificate
of Merger, substantially in the form attached hereto as Exhibit “C”.
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10.  Goveming Faw. The action of merger between the Master Association and the
Phase Association, contemplated by thi Agreement, will be governed by the laws of the State of
Ohio and is intended to comply with the terms of Section 1702.41 of the Ohio Revised Code.

{Remainder of page left intentionally plan - signalure pages Jollow}
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IN WITNESS WHEREOF, the Master Association and Phase Association have executed

this Agreement, as of the date set forth above.

{K0150493.11

MASTER ASSOCIATION:

GREENBRIAR AT RIVER VALLEY MASTER 5
HOMEOWNERS ASSOCIATION, INC,, an
Ohio non-profit corporation

By:

ROBERT SITHENS, President

And by: U.S. HOME CORPORATION, a Delaware
corporation, Class B Member

I

PAUL Y. MILLIMET, Secretary

PHASE ASSOCTATION:

GREENBRIAR AT RIVER VALLEY PHASE o
HOMEOWNERS ASSOCIATION, INC., an
Ohio non-profit corporation

ROBERT SITHENS, President

And by: U.S. HOME CORPORATION,  Delaware
corporation, Class B Member

o] J ful/

PAULV. MILLIMET, Secretary




