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JEROME VILLAGE

Jerome Township, Union County, Ohio

RESIDENTIAL PROPERTY OWNERS ASSOCIATION DEED
DECLARATION, RESTRICTIONS AND BYLAWS

This Residential Property Owners Association Deed Declaration, Restrictions and
Bylaws (the “Declaration”) is made on or as of this 24* day of March, 2011, by Jerome Village
Company, LLC, an Ohio limited liability company of Columbus, Ohio (hereinafter, the
“Declarant” and “Master Developer”). All words and terms used herein with initial
capitalization that are not elsewhere defined herein shall have the meanings assigned to such
words and terms in Article IT hereof.

STATEMENT OF PURPOSE

A. The Master Developer has assembled, planned and zoned a master planned mixed
use community known as “Jerome Village” that generally encompasses the geographic area
depicted on the attached Exhibit A, located in Jerome Township, Union County, Ohio and
Concord Township, Delaware County, Ohio (“Jerome Village”).

B. Jerome Village includes and encompasses real property currently owned by the
Master Developer, real property that the Master Developer has options or contracts to purchase
from certain adjoining land owners, and real property planned and zoned by the Master
Developer for certain adjoining land owners.
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C. The Master Developer desires to develop Jerome Village into a high-quality,
comprehensively planned, mixed use community to consist of residential subdivisions, including,
without limitation, single family home subdivisions, multi-family home subdivisions and
condominium subdivisions, a town center consisting of a mix of housing types and commercial
uses and other facilities for commercial, educational, recreational, civic and governmental uses
and open spaces, and to restrict the use and occupancy of Jerome Village for the protection and
benefit of all future owners thereof.

D. The Master Developer and certain adjoining land owners have previously filed of
record a Master Deed Declaration, Restriction and Bylaws dated as of December 1, 2010 and
recorded on February 23, 2011 as Official Record 907, Page 572, Union County Recorder’s
Office and as Official Record 1031, Page 1815, Delaware County Recorder’s Office (the
“Master Declaration”). This Declaration shall at all times be subject and subordinate to the
Master Declaration.

E. As provided for in the Master Declaration, the Master Developer deems it
desirable to establish a residential property owners sub-association for the purpose of owning
and/or maintaining certain areas and/or improvements constructed as part of Jerome Village for,
and to provide for certain management mechanisms, and to establish and provide for governance
and maintenance of certain residential subareas and condominium regimes created within Jerome
Village, and for the purposes of addressing conditions and circumstances unique to individual
residential subareas and condominium regimes created within Jerome Village.

F. To further the residential development of Jerome Village and the separate
subdivisions and condominium regimes therein, the Master Developer hereby declares that the
real property described on the attached EXHIBIT B hereto, together with all other Residential
Parcels subjected to this Declaration by amendment from time to time shall be held, developed,
encumbered, leased, occupied, improved, used and conveyed subject to the following covenants,
easements, conditions, restrictions and assessments, which are for the purpose of protecting the
value and desirability of, and which shall run with, all Residential Parcels encumbered from time
to time by this Declaration and be binding on all parties having any right, title or interest in the
Residential Parcels encumbered from time to time by this Declaration or any part thereof, their
heirs, successors and assigns, and shall inure to the benefit of each owner of any portion of the
Residential Parcels encumbered from time to time by this Declaration.

G. This Declaration shall inure to the benefit of all future owners of all or any
portion of the Residential Parcels encumbered by this Master Declaration all others claiming

under or through them, as well as the Master Developer and their respective heirs, successors and
assigns.

NOW THEREFORE, in pursuance of a general plan for the protection, benefit, and
mutual advantages of all Residential Parcels encumbered by this Declaration, as presently
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constituted and as it may hereafter be constituted, the following restrictions, conditions,
easements, covenants, obligations and charges are hereby created, declared and established:

ARTICLE 1. APPLICABILITY

Upon the recordation hereof, this Declaration shall apply to and encumber the Residential
Parcels located within Jerome Village described on Exhibit B attached hereto, as the same may
be modified, amended or expanded from time to time. The Master Developer reserves the right,
but not the obligation, subject additional Residential Parcels located within or adjacent to Jerome
Village to this Declaration.

The Master Developer hereby declares that all Residential Parcels located in Jerome
Village encumbered by this Declaration are a “planned community”, subject to the provisions of
Chapter 5312 of the Ohio Revised Code, as amended. If it is determined that the Lots
encumbered by this Declaration from time to time must be a part of a separate Sub-Association
consisting solely of all Lots within Jerome Village encumbered by this Declaration to comply
with Chapter 5312 of the Ohio Revised Code, as amended, a Sub-Association of the Residential
Property Owners Association shall be created solely for all Lots within Jerome Village
encumbered by this Declaration from time to time, and all provisions hereof applicable to such
Lots shall be governed and controlled by such Sub-Association. All Owners of Lots shall be
required to subject their Lots to the declaration of such Sub-Association which shall be governed
by a declaration containing terms and conditions substantially similar to those contained herein.

ARTICLE 11. DEFINITIONS

All words and terms used herein with initial capitalization that are not otherwise defined
herein shall have the meanings assigned to such words and terms in the Master Declaration. In
addition to the words and terms defined in the Master Declaration or elsewhere in this
Declaration, the following words and terms, as used herein, shall have the following meanings:

Al “Annual Assessment” - the amount to be paid to the RPO Association by each
Residential Property Owner annually, whether or not the applicable Residential Parcels are
actually platted.

B. “Assessments” - collectively referring to Annual Assessments, Parcel
Assessments and Special Assessments.

C. “Common Expenses” - all expenses incurred by the RPO Association in
connection with its ownership, lease and/or maintenance of the Residential Common Property,
maintenance of property other than Residential Common Property as provided herein, real estate
taxes and assessments, if any, attributable to the Residential Common Property, utilities for the
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Residential Common Property or consumed in furtherance of the RPO Association’s duties and
obligations, and all costs and expenses incurred by the RPO Association in conducting its affairs
and generally discharging the duties and obligations imposed upon it by this Declaration or
assumed by it pursuant to authorization granted by this Declaration, including, but not limited to,
Administrative Expenses of the Master Association, as defined and provided in the Master
Declaration.

- D. “Community Authority” - the Jerome Village Community Authority established
in connection with Jerome Village, as further provided in Article VIII hereof.

E. “Condominium” or “Condominium Parcel” - the portions of Residential Parcels
designated as areas in which residential condominium/multi-family development is to occur
pursuant to Chapter 5311 of the Ohio Revised Code, as amended. The individual residential
units developed on a Condominium Parcel and their respective undivided interests in related
common elements are referred to as Units. Condominium and Condominium Parcels shall not
include condominium regimes created for commercial use (such as offices or retail
establishments), or condominium regimes designed solely for condominium ownership of
multiple units by investors as for rent apartments, which shall be considered Multi-Family _
Parcels for all purposes hereof.

F. “Condominium Association” - a condominium association organized in
connection with a condominium created pursuant to Ohio Revised Code Section 5311.01 et seq.,
as amended, upon any Condominium Parcel.

G. “Declarant” - JEROME VILLAGE COMPANY, LLC, an Ohio limited liability
company, and any successor or assign thereof to which the Master Developer specifically assigns
all, but not less than all, of its rights, duties and obligations under the Master Declaration by a
written instrument.

H. “Design Review Board” — the Design Review Board created, governed and
operated under the Master Declaration.

L “Directors™ - those natural Persons appointed or elected to the RPO Board of the

RPO Association as provided in Article IV Paragraph E hereof and the RPO Bylaws of the RPO
Association.

J. “Lot” - a discrete parcel of real property now or hereafter identified upon a
recorded residential subdivision plat of any Residential Development Phase in Jerome Village, or
any portion thereof, or recorded re-subdivision thereof, and any other discrete parcel of real
property designated as a Lot, and subjected to the provisions of the Master Declaration and this
Declaration, excluding any Exempt Property, any Condominium Parcel, Multi-Family Parcel,
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Commercial Parcel, the Residential Common Property, and any Property dedicated for public
use.

K. “Master Declaration” — The Master Declaration as defined in Preamble D of this
Declaration.
L. “Master Developer” - JEROME VILLAGE COMPANY, LLC, an Ohio limited

liability company, and any successor or assign thereof to which the Master Developer
specifically assigns all, but not less than all, of its rights, duties and obligations under this
Declaration by a written instrument, as further provided in Article XVIII of the Master
Declaration.

M. “Member” — any person or entity entitled to membership in the RPO Association,
as provided for in Article IV Paragraph B hereof.

N. “Multi-Family Parcel” - a legally separate tax parcel created or subdivided within
Jerome Village on which residential apartment units are to be developed and constructed, other
than Condominium Units.

O. “Operating Fund” and “Reserve Fund” - respectively, the funds established
pursuant to Article VI Paragraph A hereof for the purpose of funding the operations of the RPO
Association and establishing reserves for capital expenditures thereof.

pP. “Parcel Assessment” - an assessment that the RPO Board may levy against one or
more Residential Parcels to reimburse the RPO Association for costs incurred on behalf of the
assessed Residential Parcel, including without limitation, costs incurred in enforcing compliance
with the requirements of the Design Review Board pursuant to Article V of the Master
Declaration, costs associated with making repairs that are the responsibility of the Residential
Property Owner thereof, costs of additional insurance premiums specifically allocable to a
Residential Property Owner; costs of any utility expenses chargeable to a Residential Property
Owner but not separately billed by the utility company; and all other fines and charges
reasonably determined to be a Parcel Assessment by the RPO Board.

Q. “Person”- a natural individual, trust or trustee, corporation, limited liability
company, partnership, or other legal entity capable of holding title to real property.

R. “Residential Common Property” - all real property designated as such on any
subdivision plat or otherwise with respect to the Residential Property portions of Jerome Village
to be owned and/or maintained by the RPO Association or an RPO Sub-Association. Residential
Common Property shall also include personal property used in connection therewith and all real
and personal property for the maintenance of which the RPO Association is responsible under
the terms of the Master Declaration or this Declaration, applicable zoning regulations, or any
other agreement or instrument to the tetms of which the RPO Association is bound.
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S. “Residential Development Phase” — a subdivided portion of Jerome. Village, thE}t
has not yet been fully developed, on which a single-family residential subdivision or multi-
family residential subdivision (including a Condominium) is to be developed and constructed.

T. “Residential Parcel” — means each Lot, the platted subdivision of which each Lot
is a part, each residential Condominium Unit and, its undivided interest in common elements of
the Condominium of which it is a part, the Condominium of which each Unit is a part, and each
Multi-Family Parcel, all of which Residential Parcels shall be encumbered by this Declaration, as
amended from time to time.

U. “Residential Property” — all portions of Jerome Village that are zoned, planned
and/or developed for residential purposes, including, but not limited to, all Lots, all Units and all
Multi-Family Parcels (including those located within the Town Center).

V. “Residential Property Owner” - the record owner, whether one or more Persons or
entities, of fee simple title to a Lot, Unit or Multi-Family Parcel, including contract sellers, but
excluding those having an interest merely as security for performance of an obligation and also
excluding the Master Developer.

W. “Residential Property Owners Association” or “RPO Association” - Jerome
Village Residential Property Owners Association, Inc. being the legal entity (and its successors
and assigns) formed for the purpose of owning and/or maintaining certain portions of the
Residential Common Property on behalf of the Residential Property Owners of two (2) or more
Lots/Units/Residential Parcels and enforcing the provisions of this Declaration. The Association
shall be named JEROME VILLAGE RESIDENTIAL PROPERTY OWNERS ASSOCIATION,
INC., and shall be formed as an Ohio non-profit corporation or other appropriate non-profit
entity.

X. “RPO Articles” and “RPO Articles of Incorporation” - the articles of
incorporation, when filed with the Secretary of State of Ohio, incorporating the RPO Association
as a non-profit corporation under the provisions of Chapter 1702 of the Ohio Revised Code.

Y. “RPO Board” - the board of directors or other management body of the RPO
Association.
Z. “RPO Bylaws” - the Bylaws of Jerome Village Residential Property Owners

Association, Inc., as further provided in Article IV Paragraph F hereof, also constituting the code
of regulations of the RPO Association pursuant to the provisions of Chapter 1702 of the Ohio
Revised Code, as amended.

AA.  “RPO Developer” - a person or entity to whom a Residential Development Phase
has been transferred by the Master Developer for the development, construction and sale or lease
thereon of residential Lots, Units or Multi-Family Parcels.
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BB. “RPO Manager”- a Person retained by the RPO Board to assist in the
management of the RPO Association.

CC.  “RPO Rules”- the rules and regulations governing use, occupancy anq appearance
of the Residential Property and the Residential Common Property, as may be established by the
RPO Board from time to time.

DD. “RPO Sub-Association” - Subject to the limitations contained in Article X
Paragraph A hereof, each sub-association created in connection with a Residential Development
Phase of the Residential Property or the creation of a Condominium and Condominium
Association. All Sub-Associations shall be governed by Article X hereof.

EE.  “RPO Turnover Date” — the first to occur of (i) the sale by the Master Developer
of the last residential Lot owned by the Master Developer in the single family subdivisions
planned for Jerome Village (whether or not developed), or (ii) the waiver by the Master
Developer of its exclusive right to appoint Directors of the RPO Association.

FF. “Special Assessment” -an assessment levied by the RPO Association against all
Residential Parcels encumbered by this Declaration pursuant to Article VI Paragraph E hereof to
pay for necessary expenses not included in the annual operating budget and not projected to be
paid out of the Operating Fund.

GG. “State” - the State of Ohio, and, unless the context requires otherwise, any
political subdivision thereof exercising jurisdiction over the Property.

HH. “Town Center” — that area cross-hatched on the attached Exhibit A, being the area
zoned and planned as the Jerome Village Town Center.

1I. “Unit” or “Condominium Unit” - a discrete parcel of real property a part of
Jerome Village identified as a “Unit” in a duly recorded declaration of Condominium and shown
on filed drawings for the Condominium, or on duly recorded or filed amendments thereto,
together with their respective undivided interests in related common elements subject to the

limitations on the use of the term Condominium contained in the definition of “Condominium”
herein.

ARTICLE III. GOALS

The restrictions, conditions, covenants, obligations and charges contained in this
Declaration are declared to be in furtherance of the following purposes:

A. Compliance with all zoning and similar governmental regulations;
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B. Promotion of the health, safety and welfare of all Residential Property Owners
and residents of the Residential Property portions of Jerome Village;

C. Preservation, beautification and maintenance of the Residential Property portions
of Jerome Village; and

D. Establishment of requirements for the use of the Residential Property portions of
Jerome Village.

E. To create, maintain and preserve the quality of life for all Residential Property
Owners and residents of Jerome Village.

F. To provide for mandatory membership of all Residential Property Owners in the
RPO Association, as it may be constituted from time to time, and the assessment and collection
of funds to fulfill its objectives.

ARTICLE IV. THE RESIDENTIAL PROPERTY OWNERS ASSOCIATION

A. Creation. There is hereby created as a Sub-Association of the Master Association,
the RPO Association. At all times, the RPO Association shall be subject and subordinate to the
Master Association.

B. Membership. The Master Developer and each Residential Property Owner shall
have a membership in the RPO Association, and by acceptance of a deed to a Residential Parcel
agrees to and acknowledges being a Member of the RPO Association. Membership in the RPO
Association is a right appurtenant to and inseparable from a Residential Property Owner’s fee
simple title in a Residential Parcel, and such right of membership shall automatically transfer to
any transferee of fee simple title to a Residential Parcel at the time such title is conveyed or at
such time as a land installment contract is entered for the conveyance of fee simple title. The
foregoing is not intended to include persons who hold an interest merely as security for the
performance of an obligation, and the giving of a security interest or mortgage shall not
terminate a Residential Property Owner’s membership. No Residential Property Owner, whether
one or more Persons, shall have more than one membership per Residential Parcel owned. In the
event a Residential Property Owner consists of more than one Person, such Persons shall have
one membership in the RPO Association as tenants in common.

C. Governance. Voting and all other matters regarding the governance and operation
of the RPO Association shall be set forth in the RPO Association’s Articles of Incorporation and
RPO Bylaws, this Declaration and all amendments hereto and thereto.

D.  Classes of Membership. The Membership of the RPO Association shall be
divided into two (2) classes, having the rights and obligations herein described:
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1. Master Member. There shall be one (1) Master Member of the RPO
Association, being the Master Developer. In all RPO Association matters involving a
vote, the Master Member of the RPO Association shall have one (1) vote for each
planned residential Lot, each planned Unit and each planned Multi-Family Parcel of the
Property then encumbered by this Declaration (whether or not such Lot, Unit or Multi-
Family Parcel has been transferred to a RPO Developer or individual Residential
Property Owner); until such time as Residential Property Owners become voting
members of the RPO Association, as provided in Article IV Paragraph D.2. hereof, after
which time, the Master Member of the RPO Association shall no longer have any voting
rights in its role as Master Member of the RPO Association but shall retain voting rights
only as a Member to the extent applicable.

2. Residential Property Owner Members. Each Residential Property Owner
of a residential Lot in one of the single-family subdivisions, each Residential Property
Owner in a Condominium and each Residential Property Owner of a Multi-Family Parcel
shall be a Member of the RPO Association. RPO Sub-Associations created as permitted
by Article X hereof and Condominium Associations shall not be Members of the RPO
Association. The Members shall not be voting members of the Residential Property
Owners Association until the RPO Turnover Date, at which time the Master Member of
the RPO Association shall no longer have any voting rights in the RPO Association in its
role as Master Member of the RPO Association and each Residential Property Owner
(including the Master Developer, if applicable) shall be entitled to vote on RPO
Association matters submitted to a vote. The number of votes to be possessed by each
Residential Property Owner shall be determined as follows:

Each Residential Property Owner owning a Lot shall have one vote, each
Residential Property Owner owning a Unit shall have one vote, and the
Residential Property Owner of a Multi-Family Parcel shall have one vote.

Irrespective of whether the Residential Property Owners have voting rights, they shall
have enforcement rights for any violation of development and use restrictions as provided
for in the Master Declaration and herein. ‘

E. Composition of Board. At all times, the RPO Association shall be comprised of
three (3) Directors. Until the RPO Turnover Date, all Directors of the RPO Association shall be
appointed by the Master Developer and the same natural Persons may be Directors of one or
more of the Master Association, the Commercial Property Owners Association, the RPO
Association and the Town Center Property Owners Association. On the RPO Turnover Date, all
Directors of the RPO Association appointed by the Master Developer shall resign and a new
RPO Board shall be constituted for the RPO Association consisting of three (3) natural persons
who own or represent the Residential Property Owners. Each Director of the RPO Association
shall hold office for a three (3) year term; provided that the initial Directors elected by the
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Members on the RPO Turnover Date shall be elected to staggered terms with one (1) Director
elected to a one (1) year term, one (1) Director elected to a two (2) year term, and one (1)
Director elected to a three (3) year term, determined on the number of votes cast for each
Director, with the Director receiving the most votes being elected to the longest term (3 years)
and in descending order therefrom. Consequently, after the RPO Turnover Date, the term of one
third (1/3) of all Directors of the RPO Association shall expire annually.

F. Bylaws. The initial RPO Bylaws shall be as set forth in the attached Exhibit C,

subject to amendment as permitted therein.

ARTICLE V. RIGHTS AND OBLIGATIONS OF THE RESIDENTIAL PROPERTY
OWNERS ASSOCIATION

A. Residential Common Property. The Master Developer may, from time to time, at
the Master Developer’s option, convey to the RPO Association, for the use and benefit of the
RPO Association and its Members, title to and/or maintenance obligations regarding real or
personal property, or any interest therein, as part of the Residential Common Property. Such
conveyance may be in the form of a deed transfer, a deed reservation, a plat dedication or an
casement appurtenant to the Residential Property, or may be a contractual or plat obligation for
property maintenance. The RPO Association shall accept title to any interest in any real or
personal property transferred to it by the Master Developer, and shall be bound to any plat or
contractual maintenance obligation(s) incurred by the Master Developer. The RPO Association
shall be responsible for the payment of real estate taxes and assessments on any real property
owned by the RPO Association, and for the payment of the costs of using and maintaining the
same. The RPO Association shall be obligated to keep all Residential Common Property in
good, clean, attractive, and sanitary condition, order, and repair, in accordance with the terms
and conditions of the Master Declaration.

B. Personal Property and Real Property for Common Use. The RPO Association
may acquire, hold, mortgage and dispose of tangible and intangible personal property and real
property in addition to that property conveyed to it by the Master Developer, and may separately
obligate itself for the maintenance obligations of property not owned by the RPO Association
(i.e. the RPO Association may accept maintenance responsibilities for open spaces within Jerome

Village which are owned by a state, county, city, village, township, or the Community
Authority).

C. Rules and Regulations. The RPO Association may make and enforce reasonable
rules and regulations governing the use of the Residential Property, which shall be consistent
with the Master Declaration, this Declaration and the Governing Documents. The RPO
Association shall have the power to impose sanctions on Residential Property Owners, including
without limitation: (i) reasonable monetary fines which shall be considered Parcel Assessments,
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and (ii) suspension of the right to use the Residential Common Property. In addition, the RPO
Board shall have the power to seek relief in any court for violations or to abate unreasonab_le
disturbances. If the RPO Board expends funds for attorney’s fees or litigation expenses in
connection with enforcing this Declaration (including collection costs for unpaid assessments),
the Governing Documents or the RPO Rules against any Residential Property Owner, tenant,
guest or invitee of any Residential Property Owner, the amount shall be due and payable by such
Residential Property Owner and sha]l be a Parcel Assessment against such Residential Property
Owner’s property, subject to the further provisions of Article VI Paragraph F hereof.

D. Implied Rights. The RPO Association may exercise any other right or privilege
given to it expressly by the laws of the State, the Master Declaration or this Declaration, and
every other right or privilege reasonably implied from the existence of any right or privilege
granted in this Declaration, or reasonably necessary to effect any such right or privilege.

E. Joint Use and Cost-Sharing Agreements. The RPO Association may enter into
agreements with any other homeowners association and/or master association, including but not
limited to, the Master Association and/or Sub-Associations (including, but not limited to RPO
Sub-Associations), whereby: (i) the Master Association, the RPO Association, any other
homeowners association, master association and/or Sub-Association agrees to maintain, repair
and replace the Residential Common Property (and any other common improvements or areas
benefiting the Residential Property) in consideration for the RPO Association sharing in the cost
thereof (the costs of which shall be Common Expenses), and (i1) the Master Association, the
RPO Association, any other homeowners association, master association and/or Sub-Association
grants reciprocal rights and licenses to members of each such association to use and enjoy
common areas, subject to such rules, regulation, restrictions and fees as the board of Trustees of
cach homeowners association may from time to time determine.

F. Managing Agent. The RPO Association may retain and employ an RPO
Manager, which may be the Master Developer, a RPO Developer or an independent third-party,
and may delegate to the RPO Manager such duties as the RPO Board might otherwise be
authorized or obligated to perform. The compensation of the RPO Manager shall be a Common
Expense. Any management agreement shall allow for termination by either party, without cause,

and without penalty upon not less than thirty (30) nor more than ninety (90) days’ prior written
notice.

G. Insurance.

I. The RPO Association shall be required to obtain and maintain adequate
blanket property insurance, liability insurance and flood insurance covering all of the
Residential Common Property in an amount as is commonly required by comparable

residential property owners association. The cost of said insurance shall be a Common
Expense.
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2. The RPO Association may, in the RPO Board’s discretion, obtain and
maintain the following insurance as a Common Expense: (a) fidelity bond coverage and
workers’ compensation insurance for all officers, directors, board members and
employees of the RPO Association and all other persons handling or responsible for
handling funds of the RPO Association; (b) adequate comprehensive general liability
insurance; (c) directors, officers and trustees liability insurance; (d) additional insurance
against such other hazards and casualties as is required by law; and (e) any other
insurance the RPO Association deems necessary.

3. In the event of damage or destruction of any portion of the Residential
Common Property, the RPO Association shall promptly repair or replace the same. If
insurance proceeds are insufficient to cover the cost of the repair or replacement, then the
RPO Association may levy a Special Assessment pursuant to Article VI to cover the
additional costs.

H. Condemnation. The RPO Association shall represent the Residential Property
Owners in any condemnation proceedings or in negotiations, settlements and agreements with
the condemning authority for acquisition of the Residential Common Property, or any portion
thereof. Each Residential Property Owner hereby appoints the RPO Association as its attorney-
in-fact for such purpose. The awards or proceeds of any condemnation action shall be payable to
the RPO Association, to be held in trust or used for the benefit of the Residential Property
Owners.

L. Books, Records. Upon reasonable request of any Member, the RPO Association
shall be required to make available for inspection all books, records and financial statements of
the RPO Association during regular business hours. Any copies requested by a Member shall be
charged at a reasonable fee per copy as established by the RPO Board from time to time.
Notwithstanding the foregoing, none of the books, records or documents pertaining to any
matters forth in Section 5312.07(B) of the Ohio Revised Code, as amended, may be examined or
copied without the express approval of the RPO Board.

ARTICLE VI. ASSESSMENTS

A. Operating and Reserve Funds. The RPO Association shall establish an Operating
Fund for financing the administration, governance and operation of the RPO Association, for
paying Administrative Expenses due the Master Association, necessary costs and expenses of
operating the RPO Association and replacing, repairing and maintaining the Residential
Common Property. The RPO Association shall also establish a separate Reserve Fund for capital
expenditures not covered in the budget for ordinary operations. The Residential Owners shall
have no right to waive the annual reserve requirement established by the RPO Board.
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B. Types of Assessments. Each RPO Developer and Residential Property Owner, by
accepting a deed to a Residential Parcel, is deemed to covenant and agree, to pay to the RPO
Association, the following assessments: (i) Annual Assessments; (ii) Special Assessments; and
(iii) Parcel Assessments. No Residential Property Owner may gain exemption from liability for
any Assessment by waiving or foregoing the use or enjoyment of any of the Residential
Common Property or by abandoning such Residential Property Owner’s Residential Parcel.

C. Uniform Rates for Annual and Special Assessments. Annual and Special
Assessment rates shall be fixed at a uniform rate for all Lots, Units, and Multi-Family Parcels
though the amounts assessed may differ as between Lots as distinct from Units and Multi-Family
Parcels (i.e., all Lots shall pay the same amount, all Units shall pay the same amount, and all
Multi-Family Parcels shall pay under a consistent formula based on number of rental units), but
the amount paid by Lots may be different than the amount paid by Units, which may be different
than the amount paid by Multi-Family Parcels.

D. Annual Assessments. The RPO Board shall estimate the Common Expenses for
the maintenance, operation, management and other costs of the RPO Association (including
Administrative Expenses) and any and all property and improvements to be maintained,
replaced, operated and managed thereby (which may include amounts, if any, for the Reserve
Fund, as may be determined by the RPO Board), and shall assess each Residential Property
Owner an Annual Assessment equal to such Residential Property Owner’s estimated share
thereof, as determined in accordance with Article VI Paragraph C hereof. The RPO Association
shall thereupon assess each Residential Property Owner for such Residential Property Owner’s
share of the Common Expenses. The Annual Assessments shall be paid in accordance with the
procedures set forth in the RPO Rules. Notwithstanding the foregoing to the contrary, if the
Master Developer or a RPO Developer (with the consent of the Master Developer) owns any
Residential Development Phase or any Residential Parcel, the Master Developer and such RPO
Developer(s) may elect to pay the Annual Assessments applicable to such Residential
Development Phase(s) or Residential Parcel(s), or in lieu thereof, not pay such Annual
Assessments and pay any deficit incurred in operating the RPO Association. Such right may be
shared with and among the Master Developer and such RPO Developers on such allocated basis
as may be agreed upon among them. The standard of maintenance that is to be performed shall

be that which is customary for a similar master planned community developments located in
Central Ohio.

E. Special Assessments. The RPO Board may levy against Residential Parcels
encumbered by this Declaration, in accordance with Article VI Paragraph C hereof, a Special
Assessment to pay any necessary expenses not included in the annual operating budget and not
projected to be paid out of the budgeted Operating Fund.

F. Parcel Assessments. The RPO Board may levy a Parcel Assessment against any
Residential Property Owner(s) to reimburse the RPO Association for costs incurred on behalf of
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the specific Residential Parcel assessed, including without limitation, costs incurred in enforcing
compliance with the requirements of the Governing Documents or the Design Review Board
pursuant to the Master Declaration, costs associated with making repairs that are the
responsibility of the Residential Property Owner, costs of additional insurance premiums
specifically allocable to a Residential Property Owner, costs of any utility expenses chargeable to
a Residential Property Owner but not separately billed by the utility company, and all other fines
and charges reasonably determined to be a Parcel Assessment by the Board. Upon its
determination to levy a Parcel Assessment and prior to levying such Parcel Assessment, the RPO
Board shall give the affected Residential Property Owner(s) written notice and the right to be
heard by the RPO Board or a duly appointed committee thereof in connection with such Parcel
Assessment ten (10) days prior to the effective date of the levy of any Parcel Assessment. The
RPO Board may levy a Parcel Assessment in the nature of a fine reasonably determined by the
RPO Board against any Residential Property Owner who violates the RPO Rules, the Governing
Documents or any provision of the Master Declaration or this Declaration, or who suffers or
permits his/her family members, guests, invitees or tenants to violate such RPO Rules, the
Governing Documents or any provisions of the Master Declaration or this Declaration. Any
written notice provided by the RPO Board to a Residential Property Owner that the RPO Board
proposes to levy a Parcel Assessment shall include all information required by
Section 5312.11(C) of the Ohio Revised Code, as amended. Any Residential Property Owner
receiving such a written notice may request a hearing before the RPO Board by delivering to the
RPO Board a written notice not later than ten (10) days after receiving a written notice from the
RPO Board, as provided in this Paragraph F. If a Residential Property Owner fails to make a
timely request for a hearing, the right to such hearing is waived and the RPO Board may
immediately impose and levy a Parcel Assessment. If a hearing is timely requested by a
Residential Property Owner, such hearing shall be conducted and any Parcel Assessment
subsequently levied, in compliance with Section 5312.11(D) of the Ohio Revised Code, as
amended.

G. Remedies.

1. Late Charge: Acceleration. If any Assessment remains unpaid for ten (10)
days after all or any part thereof shall become due and payable, the RPO Board or the
RPO Manager may charge interest at the lesser of the rate of twelve percent (12%) per
annum or the highest rate permitted by law, together with an administrative collection
charge to the RPO Manager as determined from time to time by the RPO Board.

2. Liability for Unpaid Assessments. Each Assessment or installment of an
Assessment, together with interest thereon and any costs of collection, including
reasonable attorney’s fees shall become the personal obligation of the Residential
Property Owner(s) beginning on the date the Assessment or installment thereof becomes
duc and payable. The RPO Board may authorize the RPO Association to institute an
action at law on behalf of the RPO Association against the Residential Property Owner(s)
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personally obligated to pay any delinquent assessment. The RPO Manager shall be
authorized to commence such an action only with the advice and consent of the RPO
Board. A Residential Property Owner’s personal obligation for a delinquent Assessment
shall also be the personal obligation of his/her heirs, successors and assigns in title who
acquire an interest in the assessed property after any Assessment becomes due and
payable, and both such Residential Property Owner and his/her heirs, successor and
assigns in title shall be jointly and severally liable therefor. Except as otherwise provided
herein, the transfer of an interest in a Residential Parcel shall neither impair the RPO
Association’s lien against that property for any delinquent Assessment, nor prohibit the
RPO Association from foreclosing such lien.

3. Liens. All unpaid Assessments, together with any interest and charges
thereon, administrative charges and costs of collection, shall constitute a continuing
charge in favor of the RPO Association and a lien on the Residential Parcel against which
the Assessment was levied. If any Assessment remains unpaid for ten (10) days after it is
due, then the RPO Board may, subject to the provisions of Chapter 5312 of the Ohio
Revised Code, as amended, authorize any officer or appointed agent of the RPO
Association to file a certificate of lien for all or any part of the unpaid balance of that
Assessment, together with interest and costs, with the appropriate governmental office
containing a description of the property which the lien encumbers, the name(s) of the
Residential Property Owner(s) thereof, the amount of the unpaid portion of the
Assessment, and such other information as the laws of the State may require. The
certificate may be signed by any officer or authorized agent (including the RPO
Manager) of the RPO Association. Upon the filing of the certificate, the subject property
shall be encumbered by a continuing lien in favor of the RPO Association. The
Assessment lien shall remain valid for a period of five (5) years from the date such
certificate is duly filed, unless the lien is re-recorded, or earlier released or satisfied in the
same¢ manner provided by the law of the State for the release and satisfaction of
mortgages on real property, or unless the lien is discharged by the final judgment or order
of any court having jurisdiction.

4. Subordination of Lien. The lien of the Assessments provided for herein
shall be subject and subordinate to the liens for real estate taxes and assessments of
political subdivisions and the lien of any duly executed first mortgage on the Residential
Parcel recorded prior to the date on which such lien of the RPO Association is perfected
by recording a certificate of lien, and any holder of such first mortgage which comes into
possession of a Residential Parcel pursuant to the remedies provided in the mortgage,
foreclosure of the mortgage, or deed or assignment in lieu of foreclosure, and any
purchaser at a foreclosure sale, shall take the property free of any claims for unpaid
Assessments against the mortgaged Residential Parcel which became due and payable
prior, in the case of foreclosure, to the date of the sale, and, in all other cases, to the date
legal title vested in the successor Residential Property Owner.
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5. Contested Lien. Any Residential Property Owner or Residential Property
Owners who believe that an Assessment chargeable to that Residential Property Owner’s
or those Residential Property Owners’ Residential Parcels, and for which a certificate of
lien has been filed by the RPO Association has been improperly charged against that
Residential Parcel, may bring an action in the Court of Common Pleas of Union County,
Ohio for the discharge of that lien and/or a declaratory judgment that such Assessment
was unlawful. The filing of such action shall not be grounds for an offset or to withhold
payment. In any such action, if it is finally determined that all or a portion of the
Assessment has been improperly charged to that Residential Parcel, the Court shall make
such order as is just, which may provide for a discharge of record of all or a portion of
that lien and a refund of an Assessment or portion thereof determined to be unlawful.

6. Notice of Discharge. The RPO Board shall, within a reasonable time
following receipt of a written demand and for a reasonable charge, furnish a certificate
signed by a designated representative of the RPO Association, setting forth whether the
Assessments on a specitied Residential Parcel have been paid. This certificate shall be
conclusive evidence of payment of any Assessment therein stated to have been paid.

7. Evidence of Lien. The lien of the Assessments may be foreclosed in the
same manner as a mortgage on real property in any action brought by the RPO
Association.

H. Suspension of Vote and Use of Common Elements. If any Assessment or portion
thereof, remains unpaid for thirty (30) days after it becomes due, then the delinquent Residential
Property Owner’s voting rights upon RPO Association matters and privileges to use the
Residential Common Property, and to vote, as a Member of the RPO Association, shall be
suspended until such Assessment is paid. In any case, suspension of any such rights shall be
subject to the right of a Residential Property Owner, occupant, or their licensees or invitees, to
necessary ingress and egress to and from that Residential Property Owner’s Residential Parcel.

. L. Assignment and Pledge of Assessments. The RPO Association may assign its
rights to Assessments or the future income from Assessments.

\

ARTICLE VII. MAINTENANCE

A. Maintenance by Association. The RPO Association shall maintain and keep in
good repair the Residential Common Property. This maintenance shall include, without
limitation, maintenance, repair, and replacement of all landscaping and other flora, structures,
and improvements situated upon the Residential Common Property and all personal property
useq In connection with the operation of the Residential Common Property. Anything contained
herein to the contrary notwithstanding, the cost of installing and maintaining entry features and
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related improvements, and common areas, located entirely within, and for the sole benefit of any
Multi-Family Parcel or Condominium, which are available solely to the Multi-Family Parcel’s
residents, tenants, occupants and invitees or the Condominium Unit owners, residents, tenants,
occupants and invitees, shall not be shared in any way with the Residential Property Owners of
Lots in the single-family subdivisions at the Residential Property.

B. Maintenance by Owner. Each Residential Property Owner or occupant shall
repair, replace, and maintain in good order and condition, at his/her expense, portions of,
improvements to, structures on, and equipment and components used in connection with his/her
property. This maintenance responsibility includes, without limitation, promptly furnishing all
necessary materials and performing or causing to be performed at his’her own expense all
maintenance, repairs and replacements within such property that, if omitted, would adversely
affect the safety and usefulness of the Residential Common Property. Each Residential Property
Owner shall maintain those portions of his/her property that are adjacent to any portion of the
Residential Common Property in accordance with the RPO Rules and the requirements set forth
in the Master Declaration. Each Residential Property Owner shall maintain, upkeep, and replace
as needed trees located on such Residential Property Owner’s Residential Parcel, adjacent to or
within the road rights-of-way adjacent to such Residential Property Owner’s Residential Parcel.

C. Right of Residential Property Owners Association to Maintain Property. If any
Residential Property Owner fails to maintain his/her property in the manner required herein, and
if the RPO Board determines that any maintenance of that property is necessary to ensure public
safety, to permit reasonable use or enjoyment of the Residential Common Property by
Residential Property Owners, to prevent damage to or destruction of any other part of the
Residential Common Property or to comply with the RPO Rules or the terms of the Master
Declaration or this Declaration, then the RPO Board may authorize its employees or agents or
the RPO Manager to enter the Residential Parcel pursuant to the right of entry set forth in Article
VII Paragraph D hereof at any reasonable time to complete the necessary maintenance and the
RPO Board may levy a Parcel Assessment for all reasonable expenses incurred.

D. Right of Entry for Maintenance and Repair. The duly authorized employees,
officers, agents and contractors of (i) the RPO Association and (1) the RPO Manager shall each
have a right of entry and access to all Residential Parcels encumbered by this Declaration,
including without limitation the Lots, Condominium Parcels and Multi-Family Parcels, for the
purpose of performing the RPO Association’s rights or obligations set forth in this Declaration.
The RPO Association and the RPO Manager may enter any Residential Parcel to remove or
correct any violation of this Declaration or the RPO Rules, or to maintain, repair, and replace the
Residential Common Property, but only during reasonable hours and after providing seventy-two
(72) hours advance notice to the Residential Property Owner, except in cases of emergency.

. E. Damage to Residential Common Property By Owner or Occupant. If the
Residential Common Property is damaged by any Residential Property Owner or occupant,
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his/her family, guests, or invitees, then the RPO Board may levy a Parcel Assessment against
such Residential Property Owner for the cost of repairing or replacing the damaged property.
The Master Association and the RPO Association are each hereby granted a license and shall be
entitled to enter a Residential Parcel to repair or maintain any Residential Common Property
adjacent to such Residential Parcel, pursuant to the right of entry set forth in Article VII
Paragraph D hereof.

ARTICLE VIII. JEROME VILLAGE COMMUNITY AUTHORITY

Jerome Village shall, in all respects, be subject at all times to the Declaration of
Covenants, Restrictions and Agreements for the Community Authority recorded on February 26,
2010 as Instrument No. 366051, Union County Recorder’s Office, and in Volume 859, Page 275,
Delaware County Recorder’s Office, as amended from time to time (the “Community Authority
Declaration”).

ARTICLE IX. RESIDENTIAL COMMON PROPERTY

A. Ownership Operation of Common Property. All Residential Common Property as
delineated on any subdivision plat of the Residential Property shall be and remain Residential
Common Property in perpetuity and shall not be developed or used for any purpose other than as
Residential Common Property for the benefit of all Residential Property Owners, the Master
Association, and the RPO Association and in the case of Residential Common Property owned
by the Community Authority, the public at large; provided, however, that any Residential
Common Property located on discrete and distinct Residential Development Phases owned by
the RPO Association or an RPO Sub-Association and designated as Residential Common
Property for the use of such Residential Development Phase may be reserved for the exclusive
use of the residents of such Residential Development Phase and their invitees.

B. Assignment, Pledge and Conveyance of Residential Common Property. The RPO
Association may convey any fee interest or any security interest in any portion of the Residential
Common Property, unless such Residential Common Property constitutes a “limited common
element” under Chapter 5312 of the Ohio Revised Code., as amended, in which case the
approval of all Residential Property Owners of Lots to which the limited common elements are
allocated approve of such conveyance.

ARTICLE X. SUB-ASSOCIATIONS

A. RPO_Sub-Association in Residential Areas. RPO Sub-Associations may be
created within any Residential Development Phase subdivided into Lots; provided that any such
RPO Sub-Association shall be subject and subordination to this Declaration and the Master
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Declaration. A declaration of Condominium under Chapter 5311 of the Ohio Revised Code, as
amended, shall be permitted and considered an RPO Sub-Association hereunder.

B. Subordination of Sub-Associations. All RPO Sub-Associations shall be subject
and subordinate to the Master Declaration and this Declaration and at all times shall comply with
all terms and conditions of the Master Declaration, this Declaration and the applicable RPO Sub-
Association declaration.

C. Approval of RPO_ Sub-Association Documents. All documents creating,
organizing or governing RPO Sub-Associations, including all amendments thereto, shall be
subject to review and approval by the Master Developer prior to the RPO Turnover Date, and
after the RPO Turnover Date, shall be subject to review and approval by the Master Association
Board. Such approvals shall be for the sole purpose of establishing compliance with the Master
Declaration, this Declaration, and the development standards of Jerome Village and shall not be
unreasonably withheld, conditioned or delayed.

D. RPO_Sub-Association Limitations. RPO Sub-Associations shall administer
restrictions and assessments solely relating to the property within and matters related solely to,
the property that is the subject of such RPO Sub-Association, as the case may be, and the
Owners of Residential Parcels that constitute portions of such property.

E. Collection of Assessments. As an accommodation to Condominium Associations
and their respective members, at the request of a Condominium Association, Assessments
hereunder may be passed through the Condominium Association to their respective members on
a basis acceptable to the RPO Board.

ARTICLE XI. MISCELLANEOUS

A. Term. This Declaration shall bind and run with the land for a term of thirty (30)
years from and after the date this Declaration is filed for recording with the appropriate
governmental office, and thereafter shall automatically renew for successive periods of ten (10)
years each unless and until an election is made by 100% of the Members of the RPO
Association, with the Master Developer’s consent (if occurring prior to the RPO Turnover Date),
to terminate this Declaration.

B. Enforcement; Waiver. This Declaration and all provisions hereof may be
enforced by any proceeding at law or in equity by the Master Developer (if occurring prior to the
RPO Turnover Date), any Residential Property Owner, the Master Association Board, the RPO
Board, and their respective heirs, successors and assigns, against any person(s) violating, or
attempting to violate, any covenant or restriction, to restrain and/or to enjoin violation, to obtain
a decree for specific performance as to removal of any nonconforming Improvement, and to
recover all damages, costs of enforcement and any other costs incurred (including without
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limitation reasonable attorneys’ fees). Failure of Master Developer, the Master Association
Board, the RPO Board, or any Residential Property Owner to enforce any provision of this
Declaration or the RPO Rules in any manner shall not constitute a waiver of any right to enforce
any violation of such provision. By accepting a deed to a Residential Parcel, each Developer and
Residential Property Owner is deemed to waive the defenses of laches and statute of limitations
in connection with the enforcement of this Declaration or the RPO Rules.

C. Amendments. The Master Developer may unilaterally amend this Declaration
from time to time, without the consent of any RPO Developer or any Residential Property
Owners, if such amendment is: (a) necessary to bring any provision hereof into compliance with
any applicable governmental statute, rule, regulation or judicial order, (b) necessary to enable
any reputable title insurance company to issue title insurance coverage on the Residential
Parcels, (c) necessary to conform to the requirements then governing the making of a mortgage
loan or the purchase, guaranty or insurance of mortgages by an institutional lender or an
institutional guarantor or insurer of mortgages on Residential Parcels, including but not limited
to, the United States Federal Housing Administration, (d) necessary to correct typographical,
factual or obvious errors or omissions, (¢) deemed appropriate by Master Developer for the
orderly development of Jerome Village; provided, however, any such amendment permitted
pursuant to clauses (b) or (e) above shall not materially adversely affect the title to any real
property as of the date of such amendment unless the Residential Property Owner thereof on
such date has consented to such amendment in writing. From and after the RPO Turnover Date,
the RPO Board shall have and possess all rights to amend this Declaration as provided in the
preceding sentence without the consent of any RPO Developer or any Residential Property
Owner. The Master Developer shall have the right and power, but neither the duty nor the
obligation, in its sole and absolute discretion and by its sole act, to subject additional property to
this Declaration at any time and from time to time by executing and recording in the appropriate
governmental office, an amendment to this Declaration specifying that such additional property
is part of the Residential Property. An amendment to this Master Declaration shall not require
the joinder or consent of any RPO Developer, the Master Association, the Master Association
Board, the RPO Association, the RPO Board, or any Residential Property Owners, mortgagees or
any other person. In addition, such amendments to this Declaration may contain such
supplementary, additional, different, new, varied, revised or amended provisions and
memberships as may be necessary or appropriate, as determined by Master Developer prior to
the RPO Turnover Date, and thereafter by the RPO Board, to reflect and address the different
character or intended development of any such additional property. Except as provided herein,
this Master Declaration and the attached RPO Bylaws may be amended only upon the
affirmative vote of Members collectively representing not less than seventy-five percent (75%)
of the total voting power in the RPO Association. No amendment to this Declaration shall be
effective until it is filed of record in the Official Records of Union County, Ohio.

D. Mortgage Rights. A holder or insurer of a first mortgage upon any Residential
Parcel, upon written request to the RPO Association (which request shall state the name and
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address of such holder or insurer and a description of the property) shall be entitled to timely
written notice of:

1. any amendment of this Declaration or the RPO Bylaws;
2. any termination of the RPO Association; and
3. any default under this Declaration which gives rise to a cause of action by

the RPO Association against the Residential Property Owner of the Residential Parcel
subject to the mortgage of such holder or insurer, where the default has not been cured in
sixty (60) days.

Each holder and insurer of a first mortgage on any Residential Parcel shall be entitled,
upon request and at such mortgagee’s expense, to inspect the books and records of the RPO
Association during normal business hours, subject to the limitations contained in Article V,
Paragraph I hereof.

E. Indemnification. The RPO Association shall indemnify every RPO Board
member, officer and trustee thereof and each member thereof against any and all claims,
liabilities, expenses, including attorneys fees reasonably incurred by or imposed upon any
officer, trustee or board member in connection with any action, suit, or other proceeding
(including settlement of any suit or proceeding, if approved by the RPO Board), to which he/she
may be a party by reason of being or having been an officer, trustee or board member. The RPO
Board members, officers and trustees of the RPO Association shall not be liable for any mistake
of judgment, negligent or otherwise, except for their own individual willful misconduct, bad faith
or gross negligence. The RPO Board members, officers and trustees of the RPO Association
shall have no personal liability with respect to any contract or other commitment made by them
in good faith, on behalf of the RPO Association (except to the extent that such RPO Board
members, officers or trustees may also be Members of the RPO Association), and the RPO
Association shall indemnify and forever hold its RPO Board members, officers and trustees free
from and harmless against any and all liability to others on account of any such contract or
commitment. Any right to indemnification provided herein shall not be exclusive of any other
rights to which any RPO Board member, officer or trustee, or former Board member, officer or
trustee, may be entitled.

F. Severability. If any article, section, paragraph, sentence, clause or word in this
Declaration is held by a court of competent jurisdiction to be in conflict with any law of the
State, then the requirements of such law shall prevail and the conflicting provision or language
shall be deemed void in such circumstance; provided that the remaining provisions or language
of this Declaration shall continue in full force and effect.
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G. Captions. The caption of each Article, section and paragraph of this Declaration
is inserted only as a matter of reference and does not define, limit or describe the scope or intent
of the provisions of this Declaration.

H. Notices. Notices to a Residential Property Owner shall be given in writing, by
personal delivery, at the property owned, or by depositing such notice in the United States Mail,
first class, postage prepaid, to the address of the Residential Property Owner of the property as
shown by the records of the RPO Association, as shown on the tax duplicate for the Residential
Parcel, or as otherwise designated in writing by the Residential Property Owner.

’

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, Jerome Village Company, LLC, as Declarant and Master
Developer, has caused this Declaration to be executed by its duly authorized representative as of
the day and year first above written.

JEROME VILLAGE COMPANY, LLC, an
Ohio limited liability company

By: Nationwide Realty Investors, Ltd., its
member and pfapager

By: §
Brian J. Ellis, President and
Chief Operating Officer

STATE OF OHIO )
COUNTY OF FRANKLIN )SS:

The foregoing instrument was acknowledged before me this gﬂ_ day of
2011, by Brian J. Ellis, the President and Chief Operating Officer of Nationwide Realty
Investors Ltd., a member and the manager of JEROME VILLAGE COMPANY, LLC, on behalf
of the companies.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed by official

seal on the date and year aforesa1d
| /

Notary Public, State of Ohio

My Commission Has No Expiration
Saction 147.03R.C.

w91l m9us8
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EXHIBIT A — MASTER PLAN AREA FOR JEROME VILLAGE
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EXHIBIT B
INITIAL PROPERTY OWNED BY DECLARANT
SUBJECT TO THIS DECLARATION

Situated in the State of Ohio, County of Union and in the Township of Jerome:
Being Lot Numbers One (1) through Forty-Four (44) of Glacier Park Neighborhood Section 7 —

Phase 1 as the same is numbered and delineated upon the recorded plat thereof, of record in Plat
Book 5, Page 283, Recorder’s Office, Union County, Ohio.
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EXHIBIT C

BYLAWS
(CODE OF REGULATIONS)
OF
JEROME VILLAGE RESIDENTIAL PROPERTY OWNERS ASSOCIATION, INC.

SECTION I. NAME AND LOCATION

The name of the Residential Property Owners Association is Jerome Village Residential
Property Owners Association, Inc. (the “Residential Property Owners Association” of “RPO
Association”), which is a nonprofit corporation created by Jerome Village Company, LLC, an
Ohio limited liability company (“Declarant”), pursuant to the provisions of Ohio Revised Code
Chapter 1702 and is also created pursuant to the provisions of Ohio Revised Code Chapter 5312,
as amended (to the extent applicable) as the Residential Property Owners Association for a
master planned community known as “Jerome Village” (the “Jerome Village Planned
Community™).

The principal office of the RPO Association shall be as set forth in the Articles of
Incorporation for the RPO Association (the “RPO Articles”) filed with the Secretary of State of
Ohio, and the place of meetings of Owners and of the Board of the Residential Property Owners
Master Association (the “RPO Board”) shall be as set forth herein.

SECTION II. DEFINITIONS

All of the terms used herein that are not otherwise defined shall have the same meanings
as set forth in the Residential Property Owners Deed Declaration, Restrictions and Bylaws (the
“Declaration™), recorded simultaneously with these Bylaws with the Recorder of Union County,
Ohio, as required by Ohio Revised Code Chapter 5312, as  amended.

SECTION III. RESIDENTIAL PROPERTY OWNERS ASSOCIATION

1. Membership in RPO Association. There shall be two (2) classes of membership
in the RPO Association, being the Master Member and the Residential Property Owner
Members, as further defined and provided in Article IV, Paragraph D of the Declaration, who
shall collectively be referred to herein as the “Members”.

2. Organization of RPO Association. The RPO Association shall be organized as a
nonprofit corporation pursuant to Chapter 1702 of the Ohio Revised Code.

3. Declarant Control. Declarant shall control the RPO Association as Master
Member from the time it is established until the earlier to occur of (1) the sale by Declarant as
Master Member of the last residential lot owned by Declarant in the single family subdivisions
planned for the Jerome Village Planned Community (whether or not developed), or (ii) the
waiver by the Declarant, as Master Member, of its exclusive voting rights (the “RPO Turnover

911 6952
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Date™). Until the RPO Turnover Date, the Declarant or the Declarant’s designee may appoint
and remove all members of the RPO Board.

4, RPO Association. The RPO Association shall administer all residential portions
of the Jerome Village Planned Community subject and subordinate to the rights granted under
the Master Declaration of Jerome Village, and the RPO Board shall exercise all power and
authority of the RPO Association. On the RPO Turnover Date, the RPO Board shall be elected
by the Members, excluding the Declarant as Master Member but including the Declarant as a
Member. If a Member is not an individual, any principal, member of a limited liability company,
partner, director, officer, trustee, or employee of the Owner may be elected to the RPO Board.

5. Annual Meetings of the RPO Association. Except prior to the RPO Turnover
Date, the RPO Board shall call regular annual meetings of the Members on a date and at a
location within Jerome Township, Union County, Ohio and at an hour established by the RPO
Board, provided that, in any event, there shall be no more than fourteen (14) months between
annual meetings of the Members.

6. Special Meetings of the RPO Association. Special meetings of the RPO
Association may be called at a location within Jerome Township, Union County, Ohio, and at
any time by the President, a majority of the RPO Board, or Members representing fifty percent
(50%) of the voting power of the RPO Association.

7. Notice of Meeting of Members. The Secretary or person authorized to call the
meeting will provide for written notice of each meeting of Members by mailing a copy of such
notice, postage prepaid, at least five (5) days before such meeting, to each Member entitled to
vote at such meeting. Alternatively, personal delivery of a copy of that notice to the appropriate
address at least five (5) days before the meeting is acceptable service of the notice. The notice
shall be addressed to the Member’s address either (a) last appearing on the books of the RPO
Association or (b) last supplied by that Member to the RPO Association for the purpose of
notice, whichever is most recent. The notice shall specify the date, place, and hour of the
meeting. Additionally, for special meetings, the notice shall indicate the specific purposes of the
meeting, and, in the case of special meetings called by the petition and written request of
Members, the specific motion or motions (other than procedural) to be voted upon must be
indicated in the notice.

8. Conduct of Meetings of Members. The RPO Board shall conduct all meetings of
the Members, and the President of the RPO Association shall preside over the same, unless
otherwise directed by the RPO Board.

9. Quorum. The Members present, in person or by proxy, at any duly called and
noticed meeting of the RPO Association, shall constitute a sufficient quorum for that meeting.

10.  Voting Rights. There shall be separate classes of Membership in the RPO
Assoclation for Residential Property Owners of Lots, Units, and Multi-Family Parcels. Each
Residential Property Owner of a residential Lot in one of the single-family subdivisions, each
Residential Property Owner owning a Unit in a Condominium, and each Residential Property
Owner owning a Multi-Family Parcel, shall be a Member of the RPO Association. The number
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of votes to be possessed by each Lot, Unit and Multi-Family Parcel Owner determined as
follows:

Each Lot shall have one vote, each Unit shall have one vote, and
each Multi-Family Parcel shall have one vote.

Notwithstanding the foregoing, one vote on matters upon which Members are entitled to vote
shall be allocated to each Lot, exercisable as the Members of the undivided fee simple interest in
such Lot determine. Any owner of a fee simple interest of a Residential Parcel may cast the
entire vote with respect to that Residential Parcel on any given matter, unless that vote is
contested by a co-owner of that Residential Parcel. If the owners of the fee simple interest in a
Residential Parcel are unable to agree among themselves as to the vote to be cast with respect to
that Residential Parcel on a particular matter, no vote shall be cast with respect to that
Residential Parcel on that particular matter. The RPO Board may temporarily suspend a
Residential Parcel’s vote if any assessment, assessment installment, or portion of the same is
overdue. Likewise, the RPO Board may temporarily suspend a Residential Parcel’s vote if that
Residential Parcel’s occupants or Members have failed to observe any term of the Master
Declaration, the Declaration, these RPO Bylaws, or rules and regulations duly adopted by the
RPO Board, subject to the parameters set forth herein.

11.  Voting Power. Except as otherwise provided in the Declaration and these RPO
Bylaws or by law, a simple majority of the voting power of Members entitled to vote on any
matter that may be determined by the Members at any duly noticed and conducted meeting shall
be sufficient to determine the matter voted upon.

12. Proxies. At any meeting of Members, a Member may vote in person or by proxy.
All proxies shall be in writing and filed with the Secretary prior to the meeting. A telegram or
facsimile appearing to have been transmitted by a Member or a photographic, photocopy, or
equivalent reproduction of a writing is sufficient to appoint a proxy. An electronic mail notice of
proxy appointment, delivered to the Secretary, shall be sufficient notice of proxy if that Member
previously provided the RPO Association a personally-signed document verifying that the
electronic mail address from which the proxy notice was received is, in fact, the Member’s.
Every proxy shall be revocable and shall automatically cease upon conveyance of that Member’s
fee simple interest in a Residential Parcel. Every proxy shall cease to be valid after the
expiration of eleven months after its making unless the proxy specifies a specific date on which it
is to expire or a specific length of time it is to continue in force.

13. Participation at Meetings. Meetings of the Members shall be open to all Members
unless specified by direction of the RPO Board otherwise in the notice of meeting. The RPO
Board, in its sole discretion, may exclude from attendance at a meeting of the Members,
Members and their agents and representatives (other than Declarant and its successors and

assigns so long as Declarant owns a Residential Parcel in the Jerome Village Planned
Community) in these instances:

(a) . A determination by the RPO Board that the Member has a threatened or
pendlgg adverse interest to the interests of the Master Association, the RPO
Association, or the RPO Board, or any member of the RPO Board, or any officer,
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employee, committee member, or agent of the Master Association or the RPO
Association, in such Person’s capacity as such, if a subject of the meeting will be
a discussion of a vote with regard to such adverse interest; or

(b) for any other reason deemed by the RPO Board, from the standpoint of the
RPO Association’s best interests, to be of sufficient merit that attendance and
participation at a meeting by such Member would not be in the RPO
Association’s best interests;

provided, that nothing contained in this Section shall preclude or exclude a Member from voting
by proxy, on any matter properly voted upon at that meeting by Members.

14. Member Action in Writing Without Meeting. Any action that could be taken by
Members at a meeting may be taken without a meeting with the affirmative vote or approval, in a
writing or writings, of Members or their proxies having not less than seventy-five percent (75%)
of the voting power of all Members, or such greater proportion of the voting power as may be
required by the Declaration and RPO Bylaws or by law.

SECTION 1IV. BOARD OF DIRECTORS

1. Initial Directors and Replacements. The initial Directors shall be three (3)
persons named by the Declarant as the initial Directors in a separate action. The Declarant
reserves the right, at any time, to have the Members elect any or all Directors and for Declarant
to turn over the functions or operation of the RPO Association to the elected Directors.

2. Successor Directors. On or about the RPO Turnover Date, the RPO Association
shall meet, all current Directors shall resign, either in person or in writing, and all Members shall
elect three (3) new Directors (at which time control of the RPO Association shall be considered
to be “turned over to the Members”). The persons so elected shall take office at the end of the
meeting during which they are elected and shall, as soon as reasonably possible, appoint officers.
The terms of the new Directors shall be staggered so that the terms of at least one-third (1/3) (one
in number) of the Directors will expire and successors be elected at each annual meeting of the
RPO Association. The initial Directors elected by the Members on the RPO Turnover Date shall
be elected to staggered terms with one (1) Director elected to a one (1) year term, one (1)
Director elected to a two (2) year term, and one (1) Director elected to a three (3) year term,
determined on the number of votes cast for each Director, with the Director receiving the most
votes being elected to the longest term (3 years) and in descending order therefrom. Thereafter,
at such annual meetings, successors to the Directors whose terms then expire shall be elected to
serve three-year terms. As a result, at every annual meeting one (1) new Director(s) will be
elected. '

3. Removal. Excepting only Directors named in the RPO Articles or selected or
designated by Declarant, any Director duly elected by the Members may be removed from the
RPO Board with or without cause, by the holders of not less than seventy-five percent (75%) of
the voting power of Members. In the event of the death, resignation, or removal of a Director
other than one named in the RPO Articles or a substitute to the same selected by the Declarant,
that Director’s successor shall be selected by the remaining members of the RPO Board and shall
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serve until the next annual meeting of Members, when a Director shall be elected to complete the
term of such deceased, resigned, or removed Director.

In the event all Directors are removed, the Members shall, at the meeting at which all
Directors are removed, elect Directors to complete the terms of the removed Directors. Until the
RPO Turnover Date, Declarant shall have the sole right to remove, with or without cause, any
Director designated in the RPO Articles, or a substitute selected by the Declarant. Likewise, the
Declarant may select the successor of any Declarant-selected Director who dies, resigns, is
removed, or leaves office for any reason before the election of Directors by all of the Members.

4. Qualification. To qualify for nomination, election, or appointment as a Director
(other than being selected by the Declarant), the prospect must be an individual who is an owner
or co-owner of a Residential Parcel, the spouse of an owner or co-owner of a Lot or Unit, or a
principal, member of a limited liability company, partner, director, officer, trustee, or employee
of the Residential Property Owner. Further, that owner or co-owner of a Residential Parcel or
such spouse must not then be delinquent in the payment of any obligation to the Master
Association or the RPO Association or be an adverse party to the Master Association, its Board,
or the RPO Association, the RPO Board, or any member of the Master Association Board or
RPO Board (in that member’s capacity as a Board member) in any litigation.

S. Nomination. Nominations for the election of Directors to be elected by the
Members shall be made by a nominating committee appointed by the RPO Board, or, if the RPO
Board fails to appoint a nominating committee, by the RPO Board itself. Nominations may also
be made from the floor at a meeting. The nominating committee, or RPO Board, shall make as
many nominations for election to the RPO Board as it shall, in its sole discretion, determine, but
no fewer than the number of vacancies that are to be filled.

6. Election. Unless there are no more nominees than vacancies, election to the RPO
Board by the Members shall be by secret written ballot. At the elections, the Members or their
proxies may cast, in respect to each vacancy, the number of votes as they are entitled to under the
provisions hereof and the Declaration. The Persons receiving the largest number of votes shall
be elected, and, likewise, those receiving the largest number of votes shall be elected to the
longest terms, if applicable. In cases of ties, the winner shall be determined by lot. Cumulative
voting is not permitted.

7. Compensation. Unless otherwise determined by the Members at a meeting duly
called and noticed for such purpose, no Director shall receive compensation for any service
rendered to the RPO Association as a Director. However, any Director may be reimbursed
actual and reasonable expenses incurred in the performance of duties as a Director.

8. Regular Meetings. Regular meetings of the RPO Board shall be held on such
dates and at such places and times as may be fixed from time to time by resolution of the RPO
Board, but not less than quarterly.

9. Special Meetings. Special meetings of the RPO Board shall be held when called
by the President of the RPO Board, by a majority of the Directors or by Members representing
fifty per cent (50%) of the voting power in the RPO Association, after not less than three 3)
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days’ notice to each Director, at such places and times as determined at the time of calling such
special meeting.

10.  Quorum. The presence at any duly called and noticed meeting of Directors
consisting of a simple majority, in person, by proxy, and/or by participation by any method of
communication, in accordance with Section 13 below.

11.  Attendance of Owners at Board Meetings. No Residential Property Owner other
than a Director may attend or participate in any discussion or deliberation at a meeting of the
RPO Board unless the RPO Board expressly authorizes that Residential Property Owner to
attend or participate.

12. Voting Power. Each Director shall be entitled to a single vote, and, except as
otherwise provided in the Declaration and RPO Bylaws or by law, vote of a simple majority of
the Directors voting on any matter that may be determined by the RPO Board at a duly called
and noticed meeting at which a quorum is present, shall be sufficient to determine that matter.

13. Electronic Communications. The RPO Board may hold a meeting by any method
of communication, including electronic or telephonic communication or communication by
computer, provided that each RPO Board member can hear or read in real time and participate
and respond to every other member of the RPO Board.

14 Action in Writing Without Meeting. Any action that could be taken by the RPO
Board at a meeting may be taken without a meeting with the affirmative vote or approval, in a
writing or writings, of all of the Directors. Any written vote or approval shall be filed with the
minutes of the meetings of the RPO Board.

15. Powers, Duties and Authority. The RPO Board may act in all instances on behalf
of the RPO Association unless otherwise provided in the Declaration, RPO Bylaws or Ohio
Revised Code Chapter 5312, as amended, and without limiting the generality of the foregoing,
the RPO Board shall have the right, power, and authority to:

(a) take all actions deemed necessary or desirable to comply with or to cause
compliance with all requirements of law and the Declaration and RPO Bylaws;

(b) obtain insurance coverage and bonds in amounts no less than that required
pursuant to these RPO Bylaws and the Declaration;

(©) enforce the covenants, conditions, and restrictions set forth in the Master
Declaration (to the extent applicable to Residential Property) and the Declaration;

(d) repair, maintain, and improve the Residential Common Property;
(e) establish, enforce, levy, and collect assessments, late fees, delinquent

interest and such other charges as are provided for in the Declaration and adopt,
publish, and enforce rules and regulations concerning the same;
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to:
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) adopt and publish rules and regulations governing the use of the
Residential Common Property and the personal conduct of Residential Property
Owners, and their tenants and guests on the same;

(g) suspend the voting privileges and use of recreational facilities of an
Residential Property Owner during any period in which the Residential Property
Owner shall be in default in the payment of any assessment for more than thirty
(30) days (such rights may be suspended after notice and hearing, indefinitely, for
each infraction of published rules and regulations or of any provisions of the
Master Declaration, the Declaration and RPO Bylaws);

(h) declare the office of a member of the RPO Board to be vacant in the event
such Director shall be absent from three consecutive regular meetings of the RPO
Board;

(1) subject to such approvals, if any, as may be required pursuant to the
provisions of the Declaration and these RPO Bylaws, authorize the officers to
enter into one or more agreements necessary or desirable to fulfill the purposes
and objectives of the Association, including, without limitation management
agreements and purchase agreements, all on such terms and conditions as the
Board in its sole discretion may determine, subject to the Declaration;

() cause excess funds of the RPO Association to be invested in such
reasonable investments as the RPO Board may from time to time determine;

(k) borrow funds, as needed, enter into loan documents and pledge such
security and rights of the RPO Association as might be necessary or desirable to
obtain any such loan; and

¢)) do all things and take all actions permitted to be taken by the RPO
Association by law or the Declaration and these RPO Bylaws not specifically
reserved to others.

Duties. It shall be the duty of the RPO Board, on behalf of the RPO Association,

(a) cause to be kept a complete record of all its acts and corporate affairs,
including correct and complete books and records of account that specify receipts
and expenditures relating to Residential Common Property and other common
receipts and expenses, records showing the allocation, distribution, and collection
of common profits, losses, and expenses among and from Residential Property
Owners, minutes of meetings of the Members and meetings of the RPO Board,
and records of the names and addresses of Members;

(b) present the latest available financial statement of the RPO Association to
the Members at each annual meeting of Members, or at any special meeting when
requested in writing by Members representing a majority of the voting power of
Members;
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() supervise all officers, agents, and employees of the RPO Association and
verify that their duties are properly performed,;

(d) prepare or cause an estimated annual budget to be prepared,

(e) as more fully provided in the Declaration; establish, levy, enforce, and
collect assessments;

6)) issue, or to cause an appropriate representative to issue, upon demand by
any person, a certificate of assessment payment status;

(2) procure and maintain insurance and bonds, as provided in the Declaration
and as the RPO Board deems advisable;

(h) maintain the Residential Common Property, subject to the RPO
Association’s jurisdiction, within the scope of authority provided in the

Declaration;

1) cause the restrictions created by the Master Declaration to be enforced;
and

)] take all other actions required to comply with all requirements of law and

the Declaration and RPO Bylaws.

17. Delegation of Authority; Management; Contracts. The RPO Board may delegate
all or any portion of its authority to discharge its responsibilities to a managing agent. This
delegation of authority and responsibility to a managing agent may be evidenced by one or more
management contracts which may provide for the payment of reasonable compensation to such
managing agent as a Common Expense; provided, however, that any agreement for professional
management shall be terminable by either party without cause and without penalty upon not less
than thirty (30) nor more than ninety (90) days prior notice; and shall be bona fide and
commercially reasonable at the time entered into under the circumstances then prevailing,
provided that, in the case of any professional management contract entered into before control of
the RPO Association is vested in Residential Property Owners other than Declarant, the contract
must give the RPO Association the right to terminate it without cause and without penalty at any
time after control of the RPO Association has been transferred to or assumed by the Residential
Property Owners other than Declarant.

Subject to the foregoing, nothing contained in these RPO Bylaws shall preclude
Declarant or any other entity designated by Declarant, from being employed as managing agent.
The managing agent, or the RPO Board if there is no managing agent, shall have the authority to
enter into contracts with Declarant or an affiliate of Declarant (as defined by an institutional first
mortgagee or an agency or organization which purchases, insures, or guarantees first mortgages)
for goods, services, or for any other thing, including, but not limited to contracts for maintenance
and repair services, provided the same are bona fide and commercially reasonable to the RPO
Association. In any case, no management contract or agreement by the RPO Association
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executed prior to the assumption of control of the RPO Association by Residential Property
Owners other than Declarant shall extend subsequent to that assumption of control unless
renewed by the RPO Board pursuant to the provisions of these RPO Bylaws.

SECTION V. OFFICERS

1. Enumeration of Officers. The officers of this RPO Association shall be a
President, a Secretary, a Treasurer, and any other officers as the RPO Board may from time to
time determine. No officer need be a Residential Property Owner, Member or Director of the
RPO Association. The same person may hold more than one office.

2. Selection and Term. Except as otherwise specifically provided in the Declaration
or by law, the officers of the RPO Association shall be appointed by the RPO Board to serve
until the RPO Board appoints their successors. There is no set term for any officer.

3. Special Appointments. The RPO Board may appoint any other officers as the
affairs of the RPO Association may require; each of whom shall hold office for the period, have
the authority, and perform the duties determined by the RPO Board.

4, Resignation and Removal. Any officer may be removed from office, with or
without cause, by the RPO Board. Any officer may resign at any time by giving written notice to
the RPO Board, the President, or the Secretary. Such resignation shall take effect when the
notice is received or at any later time specified in the notice. The acceptance of a resignation
shall not be necessary to make it effective.

5. Duties. The duties of the officers shall be as the RPO Board may from time to
time determine. Unless the RPO Board otherwise determines, the duties of the officers shall be
as follows:

(a) President. The President shall preside at all meetings of the RPO Board,
have the authority to see that orders and resolutions of the RPO Board are carried
out, and sign all legal instruments on behalf of the RPO Association.

(b) Secretary. The Secretary shall record the votes and keep the minutes and
proceedings of meetings of the RPO Board and of the Members. Further, the
Secretary shall serve notice of meetings of the RPO Board and of the Members
and keep appropriate current records showing the names of Members of the RPO
Association together with their addresses.

() Treasurer. The Treasurer shall receive, deposit (in bank accounts and
investment of funds in other vehicles as the RPO Board directs), and disburse
funds as directed by the RPO Board. Further, the Treasurer shall keep proper
books of account, prepare a proposed annual budget, and finalize statements of
income and expenditures to be presented to the Members at annual meetings.
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SECTION VI. COMMITTEES

The RPO Board shall appoint a nominating committee and may appoint such other
committees as it deems appropriate in carrying out its purposes.

SECTION VII. BOOKS AND RECORDS

The books, records, and financial statements of the RPO Association, including current
copies of the Declaration, RPO Bylaws, and effective rules and regulations, shall be available
during normal business hours or under other reasonable circumstances, upon request to the RPO
Association, for inspection by Residential Property Owners, Members, lenders, and the holders,
insurers, and guarantors of first mortgages on Residential Parcels, pursuant to reasonable
standards established from time to time by the RPO Board by rule, including, but not limited to,
standards governing the type of documents that are subject to examination and copying, the
times and locations at which those documents may be examined or copied, and the specification
of a reasonable fee for copying the documents; provided, further, that the RPO Board shall not be
required to permit the examination and copying of materials and information permitted to be
excluded from examination and copying under Section 5312.07 of the Ohio Revised Code, as
amended, or the disclosure of which is prohibited by other laws of the State of Ohio or of the
United States of America. Likewise, during normal business hours or under other reasonable
circumstances, the RPO Association shall make available to prospective purchasers current
copies of the Declaration, RPO Bylaws, RPO Articles, effective rules and regulations, and the
most recent annual audited financial statement, if such is prepared.

Within thirty (30) days after a Residential Property Owner obtains a Residential Parcel,
the Residential Property Owner shall provide the RPO Board with the home address, home and
business mailing addresses, and home and business telephone numbers of the Residential
Property Owner of the Residential Parcel, as well as the name, business address, and business
telephone number of any person who manages the Residential Parcel as an agent of that
Residential Property Owner. In addition, within thirty (30) days after a change in any of the
above information, a Residential Property Owner shall notify the RPO Association, through the
RPO Board, in writing of such change. When the RPO Board requests, a Residential Property
Owner shall verify or update the information listed in this paragraph.

SECTION VIII. FISCAL YEAR

Unless otherwise changed by the RPO Board, each fiscal year of the RPO Association
shall begin on the first day of January and terminate at the end of the 31* day of December of
that year, except that the first fiscal year shall begin on the date of incorporation of the RPO
Association and terminate at the end of the next following 31% day of December.

SECTION IX. COMMON EXPENSES

1. Costs. In accordance with the Declaration, all costs the RPO Association incurs
in the administration, governance, and maintenance of the RPO Association are Common
Expenses and the manner of collection thereof shall be through the imposition and collection of
Assessments.  Unless otherwise provided in the Declaration, all costs of the administration,
operation, maintenance, repair and replacement of the Common Property are Common Expenses.
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2. Allocation. The Common Expense liability of each Residential Parcel shall be
allocated by the RPO Board as further provided in the Declaration.

3. Assessment. The RPO Board shall estimate the Common Expenses it expects the
RPO Association to incur and shall assess each Residential Property Owner Assessments as
further provided in the Declaration.

4, Interest. If any Assessment remains unpaid for ten (10) days after all or any part
thereof shall become due and payable, the RPO Board may charge interest on any past due
Assessment or installment at the rate of twelve percent (12%) per annum or the highest rate
permitted by law.

SECTION X. ASSESSMENTS

1. The RPO Association may assess each Residential Property Owner all
Assessments set forth in the Declaration, including, but not limited to:

(a) Assessments for utility service that are imposed or levied in accordance
with the Declaration, as well as expenses the RPO Board incurs in collecting
those Assessments;

(b) Costs of maintenance, repair, or replacement incurred due to the willful or
negligent act of a Residential Property Owner or occupant of a Residential Parcel
or their family members, tenants, guests, or invitees, including, but not limited to,
attorney’s fees, court costs, and other expenses;

(©) Costs associated with the enforcement of the Declaration or the rules and
regulations of the RPO Association, including, but not limited to, attorney’s fees,
court costs, and other expenses;

(d) All other costs or charges the Declaration or RPO Bylaws permit.

2. The RPO Association shall credit any amount it receives from a Residential
Property Owner pursuant to this Section in the following order:

(a) To interest owed to the RPO Association;

(b) To administrative late fees or enforcement assessments owed to the RPO
Association;

() To collection costs, attorney’s fees, and paralegal fees the RPO
Association incurred in collecting the assessment; .

(d) To the most recent principal amounts the Residential Property Owner
owes to the RPO Association for the Common Expenses chargeable against the
Residential Parcel.
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3. Prior to imposing a charge for damages or an enforcement assessment pursuant to
this Section, the RPO Board shall give the Residential Property Owner a written notice that
includes all of the following:

(a) A description of the property damage or violation;
(b) The amount of the proposed charge or Assessment;

(¢) A statement that the Residential Property Owner has a right to a hearing
before the RPO Board to contest the proposed charge or Assessment;

(d) A statement setting forth the procedures to request a hearing;

(e) A reasonable date by which the Residential Property Owner must cure a
continuing violation to avoid the proposed charge or Assessment, if such an
opportunity to cure is applicable.

4. Hearing Request:

(2) To request a hearing, the Residential Property Owner shall deliver a
written notice to the RPO Board not later than the tenth (10th) day after receiving
notice. If the Residential Property Owner fails to make a timely request for a
hearing, the right to that hearing is waived, and the RPO Board immediately may
impose a charge for damages or an enforcement Assessment.

(b) If a Residential Property Owner requests a hearing, at least seven days
prior to the hearing the RPO Board shall provide the Residential Property Owner
with a written notice that includes the date, time, and location of the hearing.

() The RPO Board shall not levy a charge or Assessment before holding any
hearing requested pursuant to this section.

(d) Within thirty days following a hearing at which the RPO Board imposes a
charge or Assessment, the RPO Association shall deliver a written notice of the
charge or assessment to the Residential Property Owner.

(e) Any written notice shall be delivered to the Residential Property Owner by
personal delivery, by certified mail, return receipt requested, or by regular mail.

SECTION XI. LIENS ON PROPERTY

1. The RPO Association has a lien upon the estate or interest in any Residential
Parcel for the payment of any Assessment or charge levied in accordance with Section 5312.11
of the Ohio Revised Code, as amended, as well as any related interest, administrative late fees,
enforcement assessments, collection costs, attorney’s fees, and paralegal fees, that are chargeable

against the Residential Parcel and that remain unpaid ten (10) days after any portion has become
due and payable.
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2. All of the following apply to a lien charged against a Residential Parcel pursuant
to this Section XI:

(a) The lien is effective on the date that a certificate of lien is filed for record
in the Office of the Recorder of the Union County, Ohio, pursuant to
authorization by the RPO Board of the RPO Association. The certificate shall
contain a description of the Residential Parcel, the name of the record Residential
Property Owner of the Residential Parcel, and the amount of the unpaid
assessment or charge. It shall be subscribed to by the President of the RPO Board
or other designated representative of the RPO Association.

(b) The lien is a continuing lien upon the Residential Parcel against which
each Assessment or charge is made, subject to automatic subsequent adjustments
reflecting any additional unpaid interest, administrative late fees, enforcement
assessments, collection costs, attorney’s fees, paralegal fees, and court costs.

(c) The lien is valid for a period of five (5) years from the date of filing,
unless it is sooner released or satisfied in the same manner provided by law for
the release and satisfaction of mortgages on real property or unless it is
discharged by the final judgment or order of a court in an action brought to
discharge the lien as provided in this Section XI.

(d) The lien is prior to any lien or encumbrance subsequently arising or
created, except liens for real estate taxes and assessments of political subdivisions
and liens of first mortgages that have been filed for record prior to the recording
of the lien, and may be foreclosed in the same manner as a mortgage on real
property in an action brought by the RPO Association.

3. In any foreclosure action that the holder of a lien commences, the holder shall
name the RPO Association as a defendant in the action. The RPO Association or the holder of
the lien is entitled to the appointment of a receiver to collect rental payments due on the property.
Any rental payment a receiver collects during the pendency of the foreclosure action shall be
applied first to the payment of the portion of the Common Expenses chargeable to the
Residential Parcel during the foreclosure action.

4. Following any foreclosure action, the RPO Association or an agent the RPO
Board authorizes is entitled to become a purchaser at the foreclosure sale.

5. A mortgage on a Residential Parcel may contain a provision that secures the
mor.tgagee’s advances for the payment of the portion of the Common Expenses chargeable
against the Residential Parcel upon which the mortgagee holds the mortgage.

SECTION XII. INDEMNIFICATION

l. Third Party Actions. The RPO Association shall indemnify any individual who is
or was a party or is threatened to be made a party to any threatened, pending, or completed civil,
criminal, administrative or investigative action, suit, or proceeding, including all appeals, other
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than an action, suit or proceeding by or in the right of the RPO Association, by reason of the fact
that the individual is or was a director, officer, employee, or volunteer of the RPO Association,
against expenses (including reasonable attorney’s fees), judgments, fines, penalties, and amounts
paid in settlement actually and reasonably incurred by that individual in connection with such
action, suit or proceeding, if that individual acted in good faith and in a manner that individual
reasonably believed to be in or not opposed to the best interests of the RPO Association and,
with respect to any criminal action or proceeding, if that individual had no reasonable cause to
believe that individual’s conduct was unlawful. The termination of any action, suit, or
proceeding by judgment, order, settlement, or conviction, or upon a plea of nolo contendere or its
equivalent, shall not create, of itself, a presumption that the individual did not act in good faith
and in a manner which that individual reasonably believed to be in or not opposed to the best
interest of the RPO Association and, with respect to any criminal action or proceeding, a
presumption that the individual had reasonable cause to believe that the individual’s conduct was
unlawful. Notwithstanding the foregoing, no indemnification shall be made in respect of (a) any
claim, issue, or matter as to which such individual is finally adjudged to be liable for negligence
or misconduct in the performance of that individual’s duty to the RPO Association unless, and
only to the extent that the court in which such action or suit was brought determines, upon
application, that, despite the adjudication of liability but in view of all the circumstances of the
case, such individual is fairly and reasonably entitled to indemnity for such expenses such court
considers proper, or (b) any action or suit in which a Director is found liable only pursuant to the
provisions of Section 1702.55 of the Ohio Revised Code, as amended.

2. Derivative Actions. The RPO Association shall indemnify any individual who is
or was a party, or threatened to be made a party, to any threatened, pending, or completed action
or suit, including all appeals, by or in the right of the RPO Association to procure a judgment in
its favor, by reason of the fact that the individual is or was a director, officer, employee, or
volunteer of the RPO Association, against expenses or settlement of such action or suit, if the
individual acted in good faith, and in a manner that individual reasonably believed to be in or not
opposed to the best interests of the RPO Association, except that no indemnification shall be
made in respect of (a) any claim, issue, or matter as to which such individual is finally adjudged
to be liable for negligence or misconduct in the performance of that individual’s duty to the RPO
Association unless, and only to the extent that the court in which such action or suit was brought
determines, upon application, that, despite the adjudication of liability but in view of all the
circumstances of the case, such individual is fairly and reasonably entitled to indemnity for such
expenses such court considers proper, or (b) any action or suit in which a Director is found liable
only pursuant to the provisions of Section 1702.55 of the Ohio Revised Code, as amended.

7

3. Other Determinations of Rights. Unless ordered by a court, any indemnification
under paragraphs 1 and 2 of this Section XII shall be made by the RPO Association only as
authorized in the specific case, upon a determination that indemnification of the director, officer,
employee or volunteer is proper under the circumstances because that individual has met the
applicable standard of conduct set forth in paragraphs 1 and 2 of this Section XII. Such
determination shall be made in any one of the following manners: (a) by a majority vote of a
quorum consisting of Directors who were not and are not parties to or threatened with the action,

suit or proceeding referred to in paragraphs 1 and 2 of this Section XIL, or (b) by the Members by
simple majority vote.
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4, Indemnification of Agents and Others. The RPO Association may, from time to
time, and in its sole discretion, indemnify any individual who is or was an agent, or other
authorized representative of the RPO Association, other than those described under paragraphs 1
and 2 of this Section who may be indemnified, or is or was serving at the request of the RPO
Association as director, officer, or employee of another corporation, limited liability company,
partnership, joint venture, trust, or other enterprise, against any liability asserted against that
individual or incurred by that individual in any such capacity or arising out of that individual’s
status as such, in the same manner and to the same extent as provided herein for Directors,
officers, employees, and volunteers of the RPO Association.

5. Advances of Expenses. Reasonable expenses of each individual indemnified
herein incurred in defending a civil, criminal, administrative, or investigative action, suit, or
proceeding (including all appeals), or threat thereof, may be paid by the RPO Association in
advance of the final disposition of such action, suit, or proceeding as authorized by the Directors,
whether a disinterested quorum exists or not, upon receipt of an undertaking by or on behalf of
such individual, to repay such amount, if it is ultimately determined that that individual is not
entitled to be indemnified by the RPO Association.

6. Nonexclusiveness; Heirs. The foregoing rights of indemnification are not
exclusive, shall be in addition to any other rights granted to those seeking indemnification as a
matter of law, or under the provisions hereof, any lawful rules or regulations, any agreement,
vote of members or disinterested Directors, or otherwise, both as to actions in their official
capacities and as to actions in another capacity while holding their offices or positions, shall
continue as to an individual who has ceased to be a Director, officer, employee, member, agent,
or volunteer, and shall inure to the benefit of the heirs, executors, and administrators of such an
individual.

7. Purchase of Insurance. Commencing not later than the time of the first
conveyance of a Lot to a person other than Declarant, the RPO Association shall maintain all of
the following to the extent reasonably available and applicable:

(a) Property insurance on the Residential Common Property;
(b) Liability insurance pertaining to the Residential Common Property;
(©) Directors and officers liability insurance.

The RPO Association shall purchase and maintain insurance, or furnish similar
protection, including, but not limited to, trust funds, letters of credit, or self-insurance, for or on
behalf of any individual who is or was a Director, officer, agent, employee, or volunteer of the
RPO Association, or is or was serving at the request of the RPO Association as a director,
officer, employee, member, manager, agent or volunteer of another corporation, limited liability
company, partnership, joint venture, trust, or other enterprise, against any liability asserted
against that individual or incurred by that individual in any such capacity, or arising out of that
individual’s status as such, whether or not the RPO Association would have the power to

indemnify that individual against such liability under the provisions of this Section or of the
Ohio nonprofit corporation law.
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SECTION XIII. AMENDMENTS

Any modification or amendment of these RPO Bylaws shall be made only by means of
an amendment to the Declaration, in the manner and subject to the approvals, terms, and
conditions set forth in the Declaration. Those amendments shall be effective from the time a
certificate setting forth such modification or amendment is recorded with the Union County,

Ohio Recorder.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
Signature Page Follows
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IN WITNESS WHEREOF, the undersigned, sole member of the Residential Property
Owners Association, has caused these RPO Bylaws to be duly adopted on or as of the __ day of
- ,20 .

JEROME VILLAGE COMPANY, LLC, an
Ohio limited liability company

By: Nationwide Realty Investors, Ltd., its
member and manager

By:

Brian J. Ellis, President and
Chief Operating Officer

w911 7968
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