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The undersigned, desiring to form a corporation, not for
profit, under Sections 1702.01 et seq., Revised Code of Ohio, do
heteby certify:

FIRST. The name of the corporation shall be Muirfield
Association, Inc.

SECOND. The place in Ohio where the principal office of the
corporation is to be located is the Village of Dublin, Franklin County.

THIRD. The corporation is not formed for pecuniary gain or
profit, direct or indirect, to itself or its members. The purposes
for wnicn tne corporation is formed are:

To organize and operate a nonprofit civic organization as
described in Section S0l (c) (4) of the Internal Revenue Code of 1954
gor any corresponding provision of any future United States Internal
Revenue Law), which shall be organized and operated exclusively for

the promotion of the common benefit and social welfare of all owners
of property' in, and residents and users of, the geographical area

known as Muirfield Village, located in Dublin, Ohio, such area to

be . developed, generally, within the limits of the approximately 1380-
acre tract ownad by Muirfield Ltd. which lies to the west of State
Route 745, with apnroximately one-~third of such acreage being in
Franklin County and two-thirds heing in Delaware County,.Ohio.

In pursuance of such purposes, the corporation may:

) 1. Own, acquire, build, repair, maintain, operate and ad-
minister property such as parks, swimming pools, tennis courts,
playgrounds, streets and drives, wooded areas, bicycle and hiking
paths, buildings and structures, open spaces and other common areas
and facilities, and public areas; '

2. Fix and collect .assessments and charges'to be levied
against property in Muirfield Village, including, but not limited
to, the "Annual Charge" as established and defined in the deed

dated January 10, 1975 from Muirfield Ltd. to Frank C. Dunbar, ITI,
As trusten; S

3. Admihister and enforce restrictions, conditi®mns, coven-
ants, rules, and requlations for the nreservation of the aesthetics
and aprearance of the Muirfield Village community; and
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_ 1. Do any and all Lavtul things anegd acks thak, In the dlg-
cution of the Loard of trustued, will promote the common benef Le
1d socral welfare of Ehe ounurs of propecky L, and tha resldentyg
nd users of propexty In, Mulefleld Villdga, ' '

_— Fountil, The following pecuons shall be the Lnltlal trustees
the corporation and shall vccupy the ddslgnated truskes posltlons;

Charles C. Klng, L12 Blolegleal Sclefice Bulldling, the-ohlo gk
Univucalty, 4041 Waste L2eh Hunnuu.,knlumhu:, ﬂﬂiu 41210. oke

. ltobert M. Wandell, L620 Hast lst Avdiue, Columbus, ohlo 43212,

- James II. Bean, Laveque Llncoln Towsry 50 Hesk Broad .Streok,
Columbus, Ohleo 43215,

Mlen N, Edmonson, 410 Ada Noad, le&: ohlo 45001.

. WLlillam E. Ooyguss, JN40 Miverslide ODilve, _l.':nll.lunbuu, ohlo 43221.
Theodore L. Lenker, 3040 Niversldd e Lva, E?lunhuu, ohlo 43321,
James €. Bralthwaite, 1040 RNiversldd Drive, Columbus, Ohlo 4323)

«  Mowaxd A. Adams, 1040 nlvecside Deivs, Columbus, Ohlo 43221,

James L. Spung, 1040 fllverside Delve, Columbus, Ohlo 43211,

IN WITHESS WIEREOF, I lhave heceunko #at my hand on January 10,

bl 1. Mkt .

97s5.

. Daniel M. Hahar,

REVISED 4/21/05

Marilyn Burns - 9148 Moors Pace North, Dublin, OH 43017

Diana Evans - 6020 Springburn Drive, Dublin, OH 43017
Robert Fathman - 5805 Tarton Circle North, Dublin, OH 43017
Warren Fishman - 8577 Turnberry Court, Dublin, OH 43017

O. H. Koeplin - 5490 Aryshire Drive, Dublin, OH 43017

Peggy Pace - 8547 Pitlochry Court, Dublin, OH 43017

Jack Partridge - 5940 Whittingham Drive, Dublin, OH 43017

John Reiner - 8977 Turin Hill Court North, Dublin, OH 43017

Matthew Stavroff - 8442 Greenside Drive, Dublin, OH 43017



MUIRFIELD ASSOCIATION, INC.

PURPOSES, TRUSTEES AND OFFICERS

Muirfield Association, Inc. is a corporation not
for profit formed pursuant to Sections 1702.01 et seqg. of the
Revised Code of Ohio. 1Its original Articles of Incorporation
were filed on January 10, 1975, and on February 10, 1975 a
Certificate of Amendment to its Articles of Incorporation was
filed, amending article THIRD, setting forth the purposes of

the corporation, to read as follows:

“THIRD”. The corporation is not formed for pecuniary
gain or profit, direct or indirect, to itself of its
members. The purposes for which the corporation is formed
are:

To organize and operate a nonprofit civic organization
as described in Section 501 (c) (4) of the Internal Revenue
Code of 195 (or any corresponding provision of any
future United States Internal Revenue Law), which shall
be organized and operated exclusively for the promotion
of the common benefit and social welfare of all owners
of property in, and residents and users of, the geo-
graphical area known as Muirfield Village, located in
Dublin, Ohio, such area to be developed, generally, within
the limits of the approximately 1380-acre tract owned
by Muirfield Ltd. which lies to the west of State Route
745, with approximately one-third of such acreage being in
Franklin County and two-thirds being in Delaware
County, Ohio.

In pursuance of such purposes, the corporation may:

1. Own, acquire, build, repair, maintain, operate and
administer property such as parks, swimming pools, tennis
courts, playgrounds, streets and drives, wooded areas,
bicycle and hiking paths, buildings and structures, open
spaces and other common areas and facilities, and public
areas;



2. Fix and collect assessments and charges to be levied
against property in Muirfield Village, including, but not
limited to, the “Annual Charge” as established and
defined in the deed dated February 10, 1975 from

Muirfield Ltd.

To Frank C. Dunbar, III, as trustee;

3. Administer and enforce restrictions, conditions,
covenants, rules and regulations for the preservation of
the aesthetics and appearance of the Muirfield Village

Community; and

4, Do any and all lawful things and acts that, in the
discretion of the Board of Trustees, will promote the
common benefit and social welfare of the owners of

property in,

and the residents and users of property in,
Muirfield Village.

The current trustees of the corporation and the trustee
positions they occupy are:

Marilyn Burns
Diana Evans
Robert Fathman
Warren Fishman
O. H. Koeplin
Peggy Pace

Jack Partridge
John Reiner
Matthew Stavroff

Revised 5/1/05

*Not original instrument.
Re-typed for readability.

The corporation’s officers are:

President Diana Evans
Vice President Jack Partridge
Secretary/Treasurer Walter Zeier
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MUIRFIELD ASSOCIATION, INC.

Original Appointment of Agent

The undersigned, being the sole incorporator of Muir-
field Association, Inc., hereby appoints David G. Sherman,
a natural person resident iu the county in which the ,
corporation has its principal office, upon whom any process,
notice or demand required or permitted by statute to be
served upun the corporation may be served. His complete
address is 250 East Broad Street, Columbus, Franklin County,

Daniel M. Maher,

end of section
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'MUIRFIELD ASSOCIATION, INC.

Certificate of Amendment of
Articles of Incorporation

) (LT
Amagrt j gA)/OS‘I ?
The undersigned, James L. Spung, President, and James
C. Braithwaite, Assistant Secretary, of Muirfield Aggociation,
Inc., an Ohioc not for profit corporation, hereby certify
that the following is a true copy of the resalution with respect
to amending the Articles of Incorporation of said corporation
which was adopted on February 10, 1973 by the sole member of
said corporation by a writing signed and approved by it, puz--
suant to the provisions of §1702.25 of the Ohio Reviged Cade:

RESOLVED, that Article THIRD of the Articles of Incor-
poration cf the corporation is hereby amended to r=2ad in
its entirety as tfollows:

“THTIRD. The carporation is not formed for pecuniary
gain or profit, direct or indirect, to itself or its mem-
bers. The purposes for which the corporation is fcrmed are:

To organize and operate a nonprofit civic organization
as described in Section 50l(c) (4) of the Internal Revenue
Code of .1954 (or any corresponding provision of any
future United States Internal Revenue Law), which shall.
be organized and oparated exclusively fcr the promotion
of the comman benefit and sccial welfare of all owners
of property in, and residents and users of, the geo-
graphical area known as Muirfield Village, located in
Dublin, Ohioc, such area to be developed, generally, within
the limits of the approximately l380-—-acre tract awned
by Muirfield Ltd. which lies to the west of State Route
745, with approximately one-third of such acreage being

in Franklin County and two-thirds being in Delaware
County, Ohia. ;

In pursuance aof such purposes, the corporation may:

1. Own, acquire, build, repair, maintain, operate and
administer property such as parks, swimming poals, tennis
courts, playgrounds, streets and drives, wooded areas,
bicycle and hiking paths, buildings and structures, dpen
spaces and other common areas and facilities, and public
areas;

2. PFPix and collect assessments and chargas to be levied
against property in Muirfield Village, including, but
not limited to, the “Annual Charge" as establisned and
defined in the deed dated February 10, 1975 from Muirfield
Ltd. to Frank C. Dunbar, III, as trustee;
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3. Administer and enforce restrictions, conditions,
covenants, rules, and requlations far the preservation
of the aesthetics and appearance of the Muirfield Village
cammunity; and :

4. Do any and all lawful things and acts that, in
the discretion of the board of trustees, will promcte
the common benefit and social welfare of the cwners aof

property in, and the residents and users of pro ety in,
Muirfield Village." roe

IN WITNESS WHEREQF, this certificate is axecuted an Fah-

Tuary 10, 197s5.

-

N ocallod

James C. Braithwaite, Assistant
Secretary

=
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MUIRFIELD ASSOCIATION, INC.

Code of Regulations

Article 1
Membership

§1.1. Admission to Membership. All Residents, as that
term is defined in the Deed dated February 10, 1975, from Muirfield Ltd.
to Frank C. Dunbar, III, as trustee, of any part of the property described
in that certain Deed (hereinafter referred to as the “Property”), and such
additions thereto as may hereafter be annexed thereto pursuant to the
provisions of said Deed, shall automatically become members of Muirfield
Association, Inc. (hereinafter referred to as “MA”) upon the commencement
of their residency. Until such time as there is at least one member of MA
by reason of such member’s being a Resident, Muirfield Ltd. shall be a
member of MA for all purposes; thereafter, Muirfield Ltd. shall no longer
be a member of MA. Such members by virtue of their residency and
Muirfield Ltd., for so long as it is a member of MA, are hereinafter
referred to as “members” in the plural and a “member” in the singular.

In addition, the trustees (whether initial trustees or other
trustees), while acting as trustees, shall constitute voting members of a
class within the meaning of Ohio Revised Code Section 1702.38(C) (or any
corresponding provision of any other Ohio statute), and are hereinafter
referred to as “trustee-members” in the plural and a “trustee-member” in
the singular. Trustee-members, as such, shall have none of the rights,
privileges, duties, or obligations conferred or imposed upon a member,
other than the right to vote in the manner and for the purposes
specifically set forth in Article 8 of these regulations; but the
foregoing shall not be construed as limiting in any manner the rights,
privileges, duties, and obligations that are conferred or imposed upon a
trustee-member in his capacity as a trustee or as a member by virtue of
his residency, if he be such.

§1.2. Termination of Membership. Muirfield Ltd.’s membership
shall automatically terminate at such time as there is at least one member
of MA by reason of such member being a Resident. Whenever any other
member ceases to be a Resident of any part of the Property, his membership
shall automatically terminate. 1In addition, if the board of trustees, by
a vote of two-thirds of the trustees present at any meeting of the board
of trustees, determines that a member has failed to abide by, or perform
the duties and obligations imposed upon him by, the restrictions,
conditions, covenants, rules or regulations of or owing to MA and to be
abided or performed by such member, or that a member has engaged in other
acts or conduct detrimental to the purposes of MA, the rights and
privileges, but no the duties and obligations, of his membership shall
thereupon and thereafter be suspended, unless and until the board of
trustees by a two-thirds vote of the trustees present at any meeting of
the board of trustees shall re-instate such rights and privileges of
membership.

1



§1.3. Annual Meeting. The annual meeting of the members
at which the voting members shall elect trustees, if such an elec-
tion is to take place, and transact such other business as may come
before the meeting, shall be held at 8:00 p.m., local time, on the
first Tuesday of the month of March of each year, or at such other
time and on such other date within 30 days thereafter as may be
designated by the board of trustees. If for any reason the election
of trustees is not held at an annual meeting at which such an
election was to take place, or any adjournment thereof, the board of
trustees shall cause the election to be held at a special meeting of
the members as soon thereafter as is convenient. At any such special
meeting the voting members may elect trustees and transact any other

business with the same effect as at an annual meeting. (As amended
3-26-85.)
§1.4. Special Meetings. A special meeting of the members

may be called by the president, or, in case of the president’s
absence, death, or disability, by the vice president authorized to
exercise the authority of the president, or by a majority of the trustees
acting with or without a meeting, or by 50 percent of the

members entitled to vote. Upon delivery to the president or secre-
tary or to anyone specifically designated by the board of trustees
to receive the same, of a request in writing for a meeting it

shall be the duty of the officer or person to whom the request is
delivered to give notice to the members of such meeting. Said re-
quest shall specify the objects or purposes of and the date and hour
for such meeting. The date shall be at least 10 but not more than
21 days after receipt of the request. If, upon such a request, such
officer or person does not within 5 days thereafter call the meeting
the persons making such request may call it by giving notice as
provided in §1.6, or by causing it to be given by any designated
representative.

§1.5. Place of Meetings. All meetings of the members
shall be held at such place or places within Franklin or Delaware
County, Ohio as may from time to time be fixed by the board of
trustees, or if not so fixed, then as shall be specified in the
respective notices or waivers of notice thereof.

§1.6. Notice of Meetings. Notices of annual meetings
and all other corporate notices shall be delivered or mailed to
each member at his residence in Muirfield Village as it appears
on the records of MA.

Except as otherwise required by law, notice of the annual
meetings of the members shall, not more than 60 days but not less
than 10 days before the date specified for the meeting, be given
by the president or secretary, or by anyone specifically designated



by the board of trustees to give such notice, to each member
entitled to notice of the meeting, by delivering one written
or printed notice thereof to each residence or by posting it
in a postage-prepaid envelope addressed to each residence in
Muirfield Village as above-provided. TIf the board of trustees
has determined the date or dates for any other meetings of
the members, then the notice of the annual meeting may also
include those dates, and, if such dates are included, then

no other notice shall be required for such meetings. Except
if and when expressly required by law, no publication of any
notice of the annual meeting of the members shall be required.
No person becoming a member less than 30 days prior to any
meeting of the members shall be entitled to notice of such
meeting.

Except as otherwise required by law, notice of a special
meeting of the members shall, not more than 60 days but not less
than 10 days before the date specified for the meeting, be posted
by the president or secretary, or by anyone specifically designated
by the board of trustees to post such notice, or in the case of
his or their refusal or failure to do so, by the person or persons
entitled to call such meeting, in a conspicuous place or places
within Muirfield Village designated by the board of trustees to be
used for such purposes. Every notice of a special meeting of the
members, besides stating the time and place of the meeting, shall
state briefly the objects or purposes thereof as may be specified
by the person or persons requesting or calling the meeting. Only
the business provided for in such notice shall be taken up at such
special meeting.

Notice of the adjournment of a meeting need not be given if
the time and place to which it is adjourned are fixed and announced
at such meeting.

S1.7. Waiver of Notice. Any member, either before or
after any meeting, may waive any notice thereof required by law,
the articles of incorporation, or these regulations. Waivers must
be in writing and filed with or entered upon the records of the
meeting. Notice of a meeting will be deemed to have been waived
by any member who attends such meeting and who does not, before or
at the commencement of the meeting, protest the lack of proper notice.

§1.8. Organization. At each meeting of the members,
the president, or, in his absence, the vice president, or, in the
absence of both, a chairman chosen by a majority of the voting
members present and entitled to vote, shall act as chairman, and
the secretary, or, in his absence, any person whom the chairman of
the meeting appoints, shall act as secretary of the meeting.




§1.9. Order of Business. The order of business at all
meetings of the members shall be as follows:

1. Roll call;
2. Proof of notice of meeting or waiver thereof;
3. Reading of minutes of preceding meeting and

acting thereon, unless dispensed with by
unanimous consent;

Report of board of trustees, if any;
Reports of officers, if any;

Reports of committees, if any;

Election of trustees, if any;

Unfinished business, if any; and

O© O I o U b

New business, if any.

The order of business at any meeting may, however, be changed by the
vote of a majority of the members present and entitled to vote.

§1.10. Voting. For so long as Muirfield Ltd. is a member,
it shall be entitled to one vote on each matter properly submitted
to the voting members for their vote. Thereafter, the occupants of
each living unit in Muirfield Village shall collectively be enti-
tled to one vote allocated to that living unit on each matter properly
submitted to the voting members for their vote. The board of trus-
tees may make such rules and regulations, not inconsistent with the
terms of the articles of incorporation or these regulations, as it
deems advisable, in its sole discretion, for any meeting of
members, in regard to proof of membership in MA, evidence of the
right to vote, registration of members for voting purposes, and
such other matters concerning the conduct of voting. MA shall
have no duty nor responsibility to determine which occupant of
a living unit shall be entitled to vote. If the occupants of
any living unit cannot jointly agree as to which of them shall
be entitled to exercise the vote allocated to that living unit,
then the right to vote shall be forfeited by the occupants of
such living unit.

Not more than 60 days but at least 10 days prior to any
meeting at which the voting members are to elect one or more trus-
tees, one ballot shall be mailed to each living unit known by MA
to be occupied, which ballot shall contain the names of those
members nominated for election as trustee by the nominating com-
mittee as provided in §2.2 and the date of the meeting, which shall
be the last date upon which the board of trustees shall accept
ballots for counting. Such ballots may be cast by mail or in
person at the meeting.

4



Voting on all matters other than the election of trustees
shall be done only in person at meetings of the members. Upon
the request of any member entitled to vote, a vote shall be by
written ballot. Otherwise, votes at any meeting of the members
on matters other than the election of trustees shall be made orally.

§1.11. New Members. Any person entitled to membership
shall make such fact known to MA by completing and returning to
MA a membership form obtainable from MA; provided, however, that
any member may complete such form for any person entitled to mem-
berhsip who, because of age or infirmity, 1s unable or incompetent
to complete such form.

Article 2
Trustees

§2.1. Powers of Board of Trustees. The powers of MA
shall be exercised, its business and affairs shall be conducted,
and its property shall be controlled by, the board of trustees, ex-
cept as may otherwise be provided by the law of Ohio, the articles
of incorporation or these regulations. Such powers of the board
of trustees shall include, but not be limited to, the exclusive
authority to determine the amount of all assessments and charges to
be levied by MA and the amount of all expenditures to be made by
it.

§2.2. Number and Qualification. There shall be nine
trustees. As used in this Article 2, “initial trustees” denotes both
the nine trustees designated in Article FOURTH of the articles of
incorporation and any persons elected pursuant to §2.7 to complete
unexpired original terms of office of any such designated trustees who
resign or are unable to complete their initial terms of office. The
initial trustees need not be members of MA. All other trustees must
be members of MA and i1if any such other trustee ceases to be a member
of MA or if his rights and privileges as a member of MA shall be
suspended pursuant to §1.2 of these regulation, he shall there-
upon immediately cease to be a trustee.

Prior to an annual meeting at which the voting members are
to elect one or more trustees, the president, with the approval of
the board of trustees, shall appoint a nominating committee, com-
posed of three members. The nominating committee shall select at
least one nominee for each vacancy.

The nominating committee shall announce to the members prior
to the annual meeting the names of the nominees, and shall cause
them to be nominated at the annual meeting. Additional nominations
shall be received from the floor at the annual meeting.

5



§2.3. Compensation and Expenses. No initial trustees
may be compensated for serving as trustees. Other trustees
may be compensated at such rates on a per-meeting basis and up
to such total compensation during the period between annual
meetings of the membership as shall be determined from time to
time by the board of trustees; provided, however, the maximum
compensation payable to any trustee shall be $50 per bona fide
meeting with a cumulative limit of $1,200 for payment between
annual meetings of the membership, unless otherwise authorized
by the membership at an annual meeting the notice of which
states that trustee compensation in excess of such aforementioned
limits will be an issue to be determined. Notwithstanding the
foregoing, however, trustees may be reimbursed for their out-
of-pocket expenses incurred in the performance of their duties,
if such reimbursement is authorized by the board of trustees;
and, 1f serving MA in any capacity other than that of trustees,
they may be compensated therefor.

§2.4. Election and Term of Office. The initial
trustees shall hold office until their successors are elected
as provided in this §2.4.

At the first annual meeting after 400 residential living units have
been occupied, the voting members shall elect one trustee to succeed the
initial trustee then occupying trustee position number one, as set forth
in Article FOURTH of the articles of incorporation. At the first annual
meeting after the occupancy of 750 residential living units, the voting
members shall elect a successor to the initial trustee then occupying
trustee position number two. At the first annual meeting after the
occupancy of 1,500 residential living units, the voting members shall
elect a successor to the initial trustee then occupying trustee position
number three. At the first annual meeting after the occupancy of 2,250
residential living units, the voting members shall elect a successor to
the initial trustee then occupying trustee position number four. The
trustees so elected shall serve for terms of one year and, as their
respective terms expire, successors shall be elected by the voting members
to one-year terms.

At the first annual meeting after the earlier of January 1, 1989 or
the occupancy of 3,650 residential living units, the voting members shall
elect successors to the trustees occupying all nine trustee positions.
Three trustees shall be elected for a term of one year, three for a term
of two years, and three for a term of three years. As their respective
terms expire, and as the terms of all subsequent trustees expire, the
voting members shall elect trustees to three-year staggered terms so that,
at each annual meeting of the members, three trustees shall be elected.
At each meeting of the members for the election of trustees the number of
persons (corresponding to the number of trustees to be elected) receiving
the greatest number of votes shall be deemed elected trustees, regardless
of whether or not such persons receive the votes of a majority of the
members present.
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§2.5. Resignations. Any trustee may resign by giving
written notice to any officer. Such resignation shall take effect at the
time specified therein and the acceptance of a resignation shall not be
necessary to make it effective.

§2.6. Removal of Trustees. Any trustee may be removed, either
with or without cause, by the affirmative vote of two-thirds of the
trustees present at any meeting of the board of trustee, providing the
notices (or waivers of notices) of which shall have specified that such
removal action was to be considered.

§2.7 Vacancies. A vacancy in the board of trustees created by
the death, resignation, or removal of an initial trustee shall be filled
by a majority vote of the remaining initial trustees, or if there are
none, by a majority vote of the other trustees. A vacancy in the board of
trustees created by the death, resignation, or removal of a trustee other
than an initial trustee shall be filled by a majority wvote of the
remaining trustees other than the initial trustees, or if there are none,
by the majority vote of the initial trustees. Any vote under this §2.7
shall be valid whether or not the number of trustees voting constitutes a
qgquorum. A trustee elected under this §2.7 shall be deemed to be elected
for a term equal to the unexpired portion of the term for which the
vacating trustee was elected.

§2.8 Quorum and Manner of Acting. A majority of the trustees
holding office at the time of any meeting of the board of trustees must be
present in person at such meeting in order to constitute a quorum for the
transaction of business. This quorum requirement may from time to time be
increased or decreased by the board of trustees, provided that such
increase of decrease shall not be effective for the meeting at which such
action is taken.

The act of a majority of the trustees present at any meeting at which a
quorum is present shall be the act of the board of trustees unless a
greater proportion is required by the laws of Ohio, the articles of
incorporation or these regulations. In the absence of a gquorum, a
majority of those present may adjourn a meeting from time to time until a
qgquorum is had. The trustees shall act only as a board. Individual
trustees shall have no power or authority, as such, to act in behalf of
the corporation.

§2.9 Organization and Place of Meetings. At each meeting
of the board of trustees, the president, or, in his absence, the vice
president, or, in the absence of both, a chairman chosen by a majority
of the trustees present, shall act as chairman, and the secretary,
or, if the secretary is not present, any person whom the chairman of
the meeting shall appoint, shall act as secretary of the meeting.

The meetings of the board shall be held at such place or places
within the State of Ohio as may from time to time be fixed by the
board of trustees, or as shall be specified or fixed in the respec-
tive notices or waivers of notice thereof.




§2.10. Regular and Special Meetings. Regular meetings of
the board of trustees shall be held at such times and places as the
board of trustees shall decide. Special meetings of the board of
trustees shall be held whenever called by the president, or by any
two trustees. All meetings of the board of trustees shall be open
to the members of MA.

Every trustee shall furnish the secretary with an address at
which notice of meetings and all other corporate notices may be
served on or mailed to him. Unless waived before, at, or after the
meeting as hereinafter provided, notice of each meeting shall be
given by the president or the persons calling such meetings to each
trustee in any of the following ways:

(a) By orally informing him of the meeting in person
or by telephone not later than two days before the
date of the meeting.

(b) By personal delivery to him not later than two days
before the date of the meeting of written notice thereof.

(C) By mailing written notice to him, or by sending notice to
him by telegram, cablegram, or radiogram, postage or other
costs prepaid, addressed to him at the address furnished
by him to the secretary or to such other address as the
person sending the notice shall know to be correct.

Such notice shall be posted or dispatched a sufficient
length of time before the meeting so that in the ordinary
course of the mail or the transmission of telegrams,
cablegrams, or radiograms, delivery thereof would normally
be made to him not later than two days before the date

of the meeting.

Unless otherwise required by the articles of incorporation, by these
regulations or by the laws of the State of Ohio, the notice of any meeting
need not specify the purpose or purposes thereof. Notice of any meeting
of the board may be waived by any trustee, either before, at, or after the
meeting, in writing, or by telegram, cablegram, or radiogram. Notice of
any meeting will be deemed to have been waived by any trustee who attends
such meeting and who does not, before or at the commencement of the
meeting, protest the lack of proper notice.
Notice of adjournment of a meeting need not be given if the time and
place to which it is adjourned are fixed and announced at such meeting.
For the benefit of members of MA, notice of meetings of the board of
trustees shall be posted in the public meeting places of Muirfield
Village, but failure to post such notice in any one or all of such places
shall in no way be deemed to invalidate any action taken by the board of
trustees at any meeting. The order of business at meetings of the board
shall be such as the chairman may prescribe or allow, subject, however, to
his being overruled with respect thereto by a majority of the members of
the board present.
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§2.11 Action in Writing in Lieu of Meeting. Any action
which by virtue of any provision of the laws of Ohio, the articles
of incorporation, or these regulations may be taken at a meeting of
the trustees, may be taken without a meeting if authorized by a
writing signed by all the trustees.

§2.12. Meetings Through Communications Equipment. Meetings
of the board of trustees may be held through any communications equip-
ment provided that all persons participating in the meeting can hear
each other. Persons participating through communications equipment
shall be considered for purposes of these regulations and all other
purposes as present at any meeting held pursuant to this §2.12.

Article 3
Officers

§3.1. Number and Titles. The officers of MA shall be a
president, one or more vice presidents, if needed, a treasurer, one
or more assistant treasurers, if needed, a secretary, and one or more
assistant secretaries, if needed. If there is more than one vice
president, the board may, in its discretion, establish designations
for the vice presidencies so as to distinguish them as to their
functions or their order. Any person may hold two or more offices
and perform the duties thereof, except that no person may be a vice
president, secretary or assistant secretary while he is president,
and no person may at the same time be treasurer and an assistant
treasurer or secretary and an assistant secretary. If one person
is elected to the offices of secretary and treasurer, he shall be
known as the secretary-treasurer, and all of the duties and authority
assigned to, and all of the references made to, both the secretary
and treasurer in these regulations shall apply to the secretary-
treasurer. The board of trustees shall have the discretion to deter-
mine from time to time the number of vice presidents that MA shall
have, whether or not assistant treasurers and assistant secretaries
are needed, and, if so, the number of assistant treasurers and
assistant secretaries MA shall have.

§3.2. Election, Terms of Office, Qualifications, and
Compensation. The officers, none of whom need be members of MA,
shall be elected by the board of trustees and shall hold office for
a term of one year and until their successors are elected and qualified
or, if interim officers are elected, until their successors are elected
and qualified. The board of trustees shall hold annual elections of
officers. The qualifications of all officers shall be such as the
board of trustees may establish. The board of trustees shall fix
the compensation, if any, of each officer.




§3.3. Additional Officers, Agents, Etc. 1In addition to
the officers mentioned in §3.1, MA may have such other officers,
agents, and committees as the board of trustees may deem necessary
and may appoint, each of whom or each member of which shall hold
office for such period, have such authority, and perform such duties
as may be provided in these regulations, or as may, from time to
time, be determined by the board. The board of trustees may dele-
gate to any officer or committee the power to appoint any subordinate
officers, agents, or committees. In the absence of any officer, or
for any other reason the board of trustees may deem sufficient, the
board of trustees may delegate, for the time being, the powers and
duties, or any of them, of such officer to any other officer, or to
any trustee.

§3.4. Removal. Any officer may be removed, either with or
without cause, at any time, by the affirmative vote of two-thirds of
the members of the board of trustees present at any meeting, the notices
(or waivers of notices) of which shall have specified that such removal
action was to be considered. Any officer appointed by power of ppointment
may be removed, either with or without cause, by the committee or officer
(including successors) who made the appointment, or by any committee or
officer upon whom such power of removal may be conferred by the board of
trustees.

§3.5. Resignations. Any officer, except one serving under a
contract of employment which does not permit such resignation, may resign
at any time by giving written notice to the board of trustees, the
president, or the secretary. Any such resignation shall take effect at
the time specified therein and the acceptance of such resignation shall
not be necessary to make it effective.

§3.6. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification, or otherwise shall be filled in
the manner prescribed for regular appointments or elections to such
office.

§3.7 Powers, Authority, and Duties of Officers. Officers
shall have the powers and authority conferred and the duties prescribed by
law, in addition to those specified or provided for in the other sections
of this Article 3.

§3.8. The President. Subject to the control of the board of
trustees, the president shall have and exercise general supervision over
the conduct of MA’s affairs and over its other officers; employ, direct,
fix the compensation of, discipline, and discharge its personnel; employ
agents, managers, professional advisers and consultants; and perform all
other functions necessary and appropriate to accomplish the proper
management of the affairs of MA. He may sign, execute, and deliver in the
name of MA all deeds, mortgages, bonds, contracts, and other instruments
either when specially authorized by the board of trustees or when required
or deemed necessary or advisable by him in the ordinary conduct of MA’s
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normal operations, except in cases where the signing and execution thereof
shall be expressly delegated by these regulations or by the board to some
other officer or agent of MA or shall be required by law or otherwise to
be signed or executed by some other officer or agent. He may cause the
seal of MA, if any, to be fixed to any instrument. He shall, in general,
perform all duties incident to the office of the president and such other
duties as from time to time may be assigned to him by the board of
trustees.

§3.9. The Vice Presidents. The vice presidents, if any, shall
perform such duties as may be assigned to them, individually or
collectively, by the board of trustees or by the president. 1In the
absence or disability of the president, one or more of the vice
presidents, as designated by the president or the board of trustees, may
perform such duties of the president as the president or the board of
trustees may designate.

§3.10. The Treasurer. If required by the board of trustees, the
treasurer shall give bond for the faithful discharge of his duties in such
penal sum and with such sureties as the board of trustees shall determine.
He shall:

(a) Have the right to require from time to time reports or
statements giving such information as he may desire with
respect to any and all financial transactions of MA from
the officers, employees, or agents transacting the same;

(b) Keep or cause to be kept, at the principal office or at
such other office or offices of MA as the board of
trustees shall from time to time designate, correct
records of the moneys, affairs, and transactions of MA,
and exhibit those records to any trustee of MA upon
application at such office;

(c) Render or cause to be rendered to the board of trustees or
to the president whenever requested an account of MA’s
financial affairs and of all his transactions as
treasurer; and

(d) As soon as practicable after the close of each fiscal
year, prepare or cause to be prepared in conformity with
generally accepted accounting principles a financial
report, which financial report shall include a balance
sheet containing a summary of MA’s assets and liabilities
and the equity of the members as of the end of such fiscal
year and a statement of operations for such fiscal year.
Such report shall be certified by a public accountant and
submitted to the board of trustees, and one copy thereof
shall be mailed or delivered to each living unit in
Muirfield Village known by the treasurer to be occupied.
(As amended 8-4-77).
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The treasurer shall have the authority, with the approval of the
board of trustees, to employ a firm of Certified Public Accountants
to prepare, or assist in the preparation of, any and all reports re-
qgquired to be made by the treasurer.

§3.11 The Assistant Treasurers. The assistant treasurers,
if any, shall perform such duties as from time to time may be assigned
to them, individually or collectively, by the board of trustees, by
the president, or by the treasurer. In the absence or disability of
the treasurer, one or more of the assistant treasurers may perform
such duties of the treasurer as the treasurer, the president, or the
board of trustees may designate.

§3.12 The Secretary. The secretary shall:

(a) Keep the minutes of all meetings of the members and of the
board of trustees in one or more books provided for that
purpose;

(b) See that all notices are duly given in accordance with

these regulations or as required by law; and

(c) In general, perform all duties incident to the office of
secretary and such other duties as from time to time may
be assigned to him by the board of trustees or the
president.

§3.13 The Assistant Secretaries. The assistant secretaries
if any, shall perform such duties as from time to time may be assigned
to them, individually or collectively, by the board of trustees, by the
president, or by the secretary. In the absence or disability of the sec-
retary, one or more of the assistant secretaries may perform such duties
of the secretary as the secretary, the president, or the board of trustees
may designate.

Article 4
Indemnification of Trustees, Officers, and Others

§4.1 Indemnification; Actions by Others. MA may indemnify or
agree to indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative,
other than an action by or in the right of MA, by reason of the fact that
he is or was a trustee or officer of MA, or is or was serving at the re-
quest of MA as a trustee, director, officer, employee, or agent of another
corporation, domestic or foreign, nonprofit or for profit, partnership,
joint venture, trust, or other enterprise, against expenses, including
attorneys’ fees, judgments, fines, and amounts paid in settlement, act-
ually and reasonably incurred by him in connection with such action, suit,
or proceeding, if he acted in good faith and in a manner he reasonably
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believed to be in or not opposed to the best interests of MA, and with
respect to any criminal action or proceeding, if he had no reasonable
cause to believe his conduct was unlawful. The termination of any action,
suit, or proceeding by judgment, order, settlement conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests
of MA, and with respect to any criminal action or proceeding, had reason-
able cause to believe that his conduct was unlawful.

§4.2. Indemnification: Actions by or in the Right of MA.
MA may indemnify or agree to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of MA to procure a judgment in its favor
by reason of the fact that he is or was a trustee or officer of MA, or is
or was serving at the request of MA as a trustee, director, officer, em-
ployee, or agent of another corporation, domestic or foreign, nonprofit or
for profit, partnership joint venture, trust, or other enterprise against
expenses, including attorneys’ fees, judgments, fines, and amounts paid in
settlement, actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit, if he acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best
interests of MA, except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct in the performance of
his duty to MA unless and only to the extent that the Court of Common
Pleas or the court in which such action or suit was brought shall det-
ermine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and
reasonable entitled to indemnity for such expenses as the Court of Common
Pleas or such other court shall deem proper.

§4.3. Successful Defense. To the extent that a person specified
in §84.1 or 4.2 has been successful on the merits or otherwise in defense
of any action, suit, or proceeding referred to in §§4.1 and 4.2, or in
defense of any claim, issue, or matter therein, he shall be indemnified
against expenses, including attorneys’ fees, actually and reasonably
incurred by him in connection therewith.

S4.4. Specific Case Determinations. Any indemnification
under §§4.1 and 4.2, unless ordered by a court, shall be made by MA only
as authorized in the specific case upon a determination that indem-
nification of the person specified in §§4.1 or 4.2 is proper in the
circumstances because he has met the applicable standard of conduct set
forth in §S4.1 and 4.2. Such determination shall be made (1) by a
majority vote of a quorum consisting of trustees of MA who were not and
are not parties to or threatened with any such action, suit, or
proceeding, or (2) if such a quorum is not attainable, or if a majority of
a quorum of disinterested trustees so directs, in a written opinion by
independent legal counsel other than an attorney or a firm having
associated with it an attorney, who has been retained by or who has
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performed services for MA or any person to be indemnified within the past
five years, or (3) by the members, or (4) by the Court of Common Pleas or
the court in which such action, suit, or proceeding was brought. Any
determination made by the disinterested trustees under this §4.4 or by
independent legal counsel under this §$4.4 shall be promptly communicated
to the person, if any, who threatened or brought the action or suit by or
in the right of MA under §4.2, and within ten days after receipt of such
notification, such person shall have the right to petition the Court of
Common Pleas or the court in which such action or suit was brought to re-
view the reasonableness of such determination.

§4.5. Advance Payment. Expenses, including attorneys’ fees,
incurred in defending any action, suit, or proceeding referred to in §§4.1
and 4.2, may be paid by MA in advance of the final disposition of such
action, suit, or proceeding as authorized by the trustees in the specific
case upon receipt of an undertaking by or on behalf of the person
specified in §§4.1 and 4.2 to pay such amount unless it shall ultimately
be determined that he is entitled to be indemnified by MA as authorized by
this article.

§4.6. Non-Exclusive. The indemnification provided by this
article shall not be deemed exclusive of any other rights to which those
seeking indemnification may be entitled under the articles of
incorporation or these regulations or any agreement, vote of members or
disinterested trustees, or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to serve in a capacity
hereinabove specified, and shall inure to the benefit of the heirs,
executors, and administrators of such a person.

S4.7 Insurance. MA may purchase and maintain insurance on
behalf of any person specified in §§4.1 or 4.2 against any liability
asserted against him and incurred by him in any such capacity, or rising
out of his status as such, whether or not MA would have the power to
indemnify him against such liability under this article.

§4.8. Other Entities. For purposes of this article, refer-
ences to MA include all constituent corporations in a consolidation or
merger, and the new or surviving corporation so that any person who is or
was serving in a capacity hereinabove specified shall stand in the same
position under this article with respect to the new or surviving corpor-
ation as he would if he had served the new or the surviving corporation in
the same capacity.

Article 5
Executive Committee

§5.1. Appointment of Members and Term of Membership.
The board of trustees may appoint an executive committee to be composed\
of trustees selected by the board of trustees. The number of persons

appointed to the executive committee shall not be fewer than three.
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The executive committee and each member thereof shall serve at the
pleasure of the board of trustees, shall act only in the intervals between
meetings of the board of trustees, and shall be subject to the control and
direction of the board of trustees.

§5.2. Delegation of Powers and Authority. The board of
trustees may delegate to the executive committee any and all authority
and powers of the board of trustees except the following:

(a) Filling of vacancies among the trustees, or
on any committee of the trustees;

(b) Final approval and adoption of the annual
operating budget; and

(c) Authorization, confirmation, or ratification
of a substantial change in the major policies
of the corporation.

§5.3. Manner of Acting. The executive committee may act
by a majority of its members at a meeting or by a writing or writings
signed by all of its members without a meeting. Any act or authoriza-
tion of an act by the executive committee within the authority dele-
gated to it by the board of trustees shall be effective for all pur-
poses as the act or authorization of the board of trustees.

§5.4. Chairman. The board of trustees shall appoint the
chairman of the executive committee who shall preside at all meetings
of the executive committee at which he is in attendance. 1In the

absence of the chairman at a meeting, a temporary chairman chosen
by a majority of the members present shall preside.

$5.5. Meetings, Notices of Meetings, and Quorum. The exe-
cutive committee need not hold regular meetings. Meetings of the
executive committee may be called by the chairman or any two members
of the executive committee. Notice of any meeting of the executive
committee shall be given in person, by telephone, or in writing to
each member of the executive committee at least three hours prior
to the time that the meeting is scheduled to take place. Notice of
any meeting may be waived before or after the meeting by all or any
of the members of the executive committee. A majority of the members
of the executive committee shall constitute a gquorum for the trans-
action of business. Meetings of the executive committee shall be held
at such place or places in Franklin or Delaware County, Ohio as
may, from time to time, be fixed by its members or specified in the
notice or waivers of notice; provided, however, that meetings may
be held elsewhere within or without the State of Ohio, with the prior
approval of a majority of the executive committee members. Attendance
at such meetings by persons other than members of the executive com-
mittee shall be at the sole discretion of the executive committee.
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Article 6
Membership Cards

The board of trustees shall provide for the issuance of cards,
certificates, or other evidences of membership in MA, which shall be
in such form as may be determined by the board of trustees. The name and
address of each member, and the date of issuance of the card, certificate,
or other evidence of membership shall be entered
on the records of MA. The board of trustees may charge each member
a nominal fee to cover the cost of their issuance. If any card,
certificate, or other evidence of membership shall be lost, muti-
lated or destroyed, a new one may be issued therefor upon such terms
and conditions as the board of trustees may determine or prescribe.

Article 7
Seal

The board of trustees may adopt and alter a corporate seal,
and use the same or a facsimile thereof, but failure to affix the
corporate seal, 1if any, shall not affect the validity of any
instrument.

Article 8
Amendment of Articles and Regulations

The articles of incorporation and these regulations may be
amended, added to, repealed, or superseded by new articles of in-
corporation or by new regulations (as the case may be) at any an-
nual or special meeting of the members if in the notice (or waivers
of notice) of which the intention to consider such amendment, addi-
tion, repeal, or supersedure is stated, by the affirmative vote of
a majority of the members present and entitled to vote; provided,
however, that no provision of the articles of incorporation or of
these regulations shall be amended, added to, repealed, or super-
seded following the termination of Muirfield Ltd.’s membership
in accordance with §1.2 until (i) the occupancy of 5,200 residential
living units or (ii) January 1, 1989, whichever first occurs, un-
less the affirmative vote of five or more trustee-members is
obtained at a meeting held for the purpose of consenting to or
ratifying any addition to or repeal, amendment, or supersedure
of any such provision.

(End of Code of Regulations¥*)

*Not original instrument.
Re-typed for readability.
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