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ARTICLES OP INCORPORATION
or
PALMETTO HOMEOW IATION

The undersigned, & citizen of the United States, desiring
to form a corporation, NOT POR PROPIT, under Sections 1702,01
et seq. of the Ohio Revised Code, does hereby certify:

Article I

Name
The nams of the corporation shall be PALMETTO AVENUE
HOMEOWNERS ASSOCIATION,

5 e _IX

Location of Principal Office

The place in Ohio where the principal office of the
corporation is to be located is the City of Cleveland, County
of Cuyahoga.

Article III

Purposs and Powers of the Association

This Association does not contemplate pacuniary gain or
prafit to the members thereof ("Members®). The specific
purposes for which it is formed are to provide for governance,
operation, maintenance, and preservation of the Palmetto Avenue
community, within that entire tract of land located in the City
of Bedford, Ohio (the "Property"), described in Exhibit "A® of
the Mawter Declaration of Covenants, Conditions, Basements and
Restrictionas of Palmetto Avenue (the "Declaration”) nmade by
Martin H. Lax and Ernest Stern Joint Venture, an Ohio
Partnership (tha "Developer™), and recorded or to be recorded
in the Cuyahoga County, Ohio, public records, to promote the
health, safety and welfare of the residents within the Property
and for this purpose Lo:

(A} Excrcise all of the powers and privileges and to
perform all of the duties and obligations of the
Association as set forth in the Declaration, as the same
may be amended from time to time asm therein provided, said
Declaration being incorporated herein as if set forth at

Page 3




Doc D --> FG44_0475

F0644-0478

length with all definitions of terms set forth therein
being applicable to such terms in these Articles;

(3) Pix, levy, collect and enforce payment of by
any lavful msans all charges and Assessaents pursuant to
the terma of the Declaration, to pay all expenses in
connsction therswith and all office and other expenses
incident to the conduct of the business of the
Asscciation, including all licensaes, taxes or
governmental charges levied or imposed against the
property of the Association;

(C) aAcquire {by gift, purchase or otherwise), owm,
hold, improve, build upon, operate, maintain, convey,
sell, lease, transfer, dedicate for public uwe of
otherwise dispose of real or gnnonal. propecty in
connaction with the affairs of the Assoclation;

(D} Dedicate, sell or transfer all or any part of
the Common Areas to any public agency, authority or
utility for such purposesy

{E) Have and exerciss any and all powers, rights
and privileges which a corporation organized under the
Corporations Not For Profit Law of tho State of Ohio by
lav may now or hereafter have or axercise and not in
conflict with these Articles;

{*) Maintain, crepair, replace and operate the
Comwon Aress and the personal property owned by the
Assoclation;

{G) Perform such functiona and sarvices to the
exter ior of Townhouse Units as required or permitted by
the Declaration;

(H} Purchase insurance upon the Property and the
Association and insurance for the protection of the
Association and its Membars, as well as., purchasing
casualty insurance covering sach of the Townhouse Units
in Palmetto Avenue in an amount equal to the maximum
insurance replacemsnt value, axcluding foundation and
excavation ccatsy

(1) Reconstruct improvements to the Common Areas
and Townhouse Units after casualty and further improve
the Common Areas and the Townhouse Units;

{J) Make and amend reasonable rules and ragulations

respscting the maintenance, upkeep and use of the Comaon
Areas;

2.
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(K) Employ psrsonnel to perform the services
required for the proper operation, maintenance and upkeep
of the Common Areas and the operation of the Association;

{L) Contract for the managemsnt of the Associattion
and the performance of its duties with a third party and
delegate to esaid third party all of the powers and duties
of the Association ancept those required by these
Articles or the Declaration to have the approval of the
Board or the Memberm)

(M) Borrow monay and to make, accept, endorse,
execute and issue debentuces, promissory notes or other
obligations of tha Asaociation for monsy borrowed or in
payment for property acquired or for any of the other
purposss of the Assocclation and to securs the pa ts
for such obligations by mortgages, pledges or other
instruments of truat by liens upon or assignaent of or
agresment in regard to all or any part of the property
rights or privilegea of the Association; and

(M) Do any and all other things and sxercise any
and all other powers which may lawfully be done or
exercised by a corporation not for profit.

Article IV

Meabarship

The Assoclation pembership shall be composed of Owners of
Townhouse Units as defined in the Declaration and Developer and
Developer's designated succeasors and asaigna who shall be and
temain a member of the Association until such membership is
terminated as provided in the Declaration.

Article V

Voting Rights

Subject to the rights of Developer to control all actions
of the Association as provided in the Deaclaration and/or the
By-Laws of the Association, all policy decisions of the
Association not made by the Developer shall be made by the
Board of Trustees of the Association. Each Trustee shall have
one (1) vote.

Article VI

Board of Trustees

The affairs of this Association shall be managed by a
Board of Trustees (the “Board"”) having thea (1) members
appointed by the Developar so long as Developer is a wmember of

1.
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the Association as provided in the By-Laws of tha Association.
The names and addresses of the Trustaes who are to act until
the elaction of their successors acer

Martin Lax 24801 hockside Road
Bedford Nelghts, Ohio {4146
Brnest Stern 107 Sixth Straeet

1000 Pulton Building
Pictsburgh, Pennsylvania 1%222.

Plora Lax 24801 Rockside Road
Bedford Heights, Ohio 44146

The initial Board shall serxve for one (1) year and
thereafter a3 provided in the By-Lawa. At such time as the
Developer is no longer a sember of the Association, the
menbership of the Board shall be inciessed and the Trustees
elacted as provided in the Ry-Laws,

Arcicle VIII
By-Laws
The By-Laws of the Association shall be adoptad by the

Developer and pay be altered, amsnded or rescinded by the Board
in the manner provided by the By-Laws.

Article IX
Indemnification

Every Trustee and Officer of the Association shall be
indesmnified by the Association against all expenses and
liabilities, intluding counsel fees, reasonably incurred by, or
imposed upon him, in connection with any proceeding or
settlement of any proceeding to which he may be a party or in
which he may become involved by reason of his being or having
besn a Trustee or Officer of the Association, whether or not he
is a Trustee or Officer at the tims such expenses are incurred,
but the provisions of this Acticle shall not apply if a Trustee
or Officer is adjudged guilty of willful misfeasance or
nalfeasance in the performance of his duties; provided, that in
the svent of a sattlement, the indemnification provided herein
shall apply only when the Board approves such settlement and
reimbursement as being in the bast interest of the
Association., The foregoing right of indemnification shall be
in addition to, and not excluasive of, all other rights to which
such Trustee of Officer may be entitled.
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Article X
Dissclution

The Association may be dissolved in the manner provided
by the laws of Ohio.

Article XI
Term
The term of this Association shall be perpetual.
Article XII
Amen ks

Awendaents to theas Articles shall be proposed amd
adopted in the following manner:

{(A) A notice of the subject matter of a proposad
amendment shall be included in the notice of any meating
of the Board at which the proposed amendment is to bas
considered.

{8) A resolution for the adoption of tha proposed
amendment may be proposed only by the Board. Trustees
not present in psrson or by proxy at a meeting
considering an amendment may express their approval in
writing provided that such approval is delivered to the
secretary of the Assocliation at or prior to the meeting.
Except as elsevhere provided, amendments to theae
N Articles shall require the assent of two-thirds (2/3} of
the mambers of the Board.

(¢} A copy of each amendment shall be filed with
the Secretacy of State and recorded among the Public
Records of Cuyahoga County, Ohio.

{0) Provided, however, that Developer shall have
the sole power of amendment of these Articles without tha
joinder or consent of any Member of the Association or of
the Association's Boeard so long as Developer is a member
of the Board.

Article XIII

No contract or transaction between the Association and
one or more of ftes Officers or Trustees or between the
Assoclation and any other legal entity in which one or more of

5.
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the Officers or Trustaes of ths Association are intsrested in
any manner, shall be invalld, vold or voidable sclely for that
ceason, of solely because an Officer o: Trustee of the
Association is present at or participates in the mesting of the
Board or #ny committee thereof which authorizes such a contract
or transaction, or solely because of the vote of such Officer
or Trustee in connection therewith, No Officer or Trustee of
the Assoclation shall incur liability by ceason of the fact
that such Officer or Trustae is or may ba interested in any
such contracts or transactions. Intecested Trustees may be
cguntnd in determining presence of a quorum at the meeting of
the Board or of any committee thereof, which authocizes
contracts or transactlions,

Article XIV
PaCamount Provisions

In the event of any irreconcilable conflict bestween the
provisions of theae Articles and the provisions of the
Declaration, the provisions of the Daclaration shall govern and
control firet and then the proviaions of these Articles.
Nowaver, the Declaration, and these Articles shall, to the
extent possible, be resad, construed and interpretad so that
th.{ are consistent and sc that all provisions of each

nstrument shall be glven e¢ffect, Defined terms and words in

the Declaration shall have the same meaning vhen used in these
Articles,

Article XV

Incorporator

The name and address of the Incorporator of these
Articles of Incorporation is as follows:

Robert N, Backs, Eaq.
1600 Centcral Mational Bank Bldg.
Cleveland, Ohio 44114

IN WITNESS WHERKOF, for the purposes of forming this
corporation under the laws of the State of Ohio, I, the
undersigned, constituting the incorporator of this Association,
have executed these Acticles of Incorporation this [ff  day

of b ¢ 1985,
(N e

Rodear &7 SACKS
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State of Ohio )
) 88.
County of Cuyahoga )

BEFORE ME, a Notary Public, pecsonally
appeacred to me known to be the pecson
desccibed In an o executed the foregoing instrument and who
acknowledged before me that he éxecuted the same.

I§ WITNESS WHEREOF, I have Lersunto set my hand and seal
this ["!‘ day of E.z:_.;! e 1999, '

2
'&%& .‘i.akl-%i-n- v, b

L NHE
My oormwnianien axpires Sagt. 45, . s

APPOINTMRET OF QTA

The undersigned, being the incorporator of PALMBTTO
AVENUE ASSBOCIATION, hereby appoints Martin M. Lax, a natural
gnlon residing n the County in which Palmetto Avenuwm

ssociation has Lts principal office,upon whom any process,
notice or demand required or pesreitted by statute to be served
upen the corporation may be secrved. uu?hu addrass 1is

24801 Rockside Road, Bedford Helghta, Ohio 146, Cvrdnved covery

Cate &ha » 1985

!ncorpontu:

ACCEPTANCE OF APPOINTMENT

Gentlenen:

1 hereby accept the appointment as agent of PALMERTTO
AVENUE ASSOCIATION upon whom process, notices or demands
requized or permitted by statyfe/ to be served upon the

corporation may be servad, / { .
} w Y Cag
( Martin H. Lax
pate _Fecbr, [, , 198%
L4
7.
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April 12, 1985

Sherrod Brown,
Secretary of State
Corporations Division
State Office Tower
Columbus, Ohio 43218

Attn: Dan Lissman

Re: Palmettc Avenue Homeowner's Association
Dear Mr., Liassmang

Pursuant to our telephone conversation of April 1ll, 1985,
: please find enclosed this firm's check in the sum of $25.00 to
— cover the incorporation fees of the Palmetto Avenue Homecwner's
Association. Please return the check for $75.00 that was

originally sent under letter dated April 2, 1985. Thank you
for your cooperation in this matter.

Very truly yours,

PRIS J-pe

Robert N, Sacks

RNS:Jeb
Encl.
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