OPERATING AGREEMENT

FOR GOVERNANCE OF JOHNSON’S ISLAND causeway and ROADWAYS
THIS AGREEMENT is entered into as of the 15th day of May, 2007, by, between and among Baycliffs Homeowners Association (“BHOA”), Johnson’s Island Property Owners Association (“JIPOA”), Johnson’s Island Investment Group LLC (“JIIG”), the Non-Member Owners defined in that certain Agreement of Understanding dated February 28, 2007 attached hereto and incorporated herein by reference as Attachment A) (the “Agreement of Understanding”) and all additional persons who have affixed their signatures hereto as additional signatories.

WHEREAS, BHOA and JIPOA have entered into the Agreement of Understanding to establish a Road Commission for the administration and oversight of all Island Roads (which term shall include berms, drainage systems and rights of way for all Island Roads, as that term is defined in the Agreement of Understanding), the Causeway (defined by stipulation to mean the roadway from Bayshore Drive to the Confederate Cemetery, including without limitation Gaydos Drive, the Causeway, a portion of Confederate Drive, the berms, drainage systems and rights of way appurtenant to such roadways, and the parking lot of the Confederate Cemetery), and the Tollgate (which term shall include the existing tollgate, coin box, operating equipment and building and any replacement or supplemental structures, technology and/or equipment which may be constructed or installed hereafter to manage access and/or provide security to Johnson’s Island across the Causeway) on behalf of all Owners; and

WHEREAS, the Ottawa County Court of Common Pleas has issued a Summary Judgment decision dated as of May 31, 2006 articulating certain access rights and obligations of contribution, which rights and obligations have been accepted by all signatories to this Operating Agreement, it being their express intent that this Operating Agreement, in addition to all purposes expressed herein, give effect and provide a means to implement all such rights and obligations; 

WHEREAS, the Agreement of Understanding contains a number of additional defined and capitalized terms which, unless expressly supplemented or redefined in this Operating Agreement, shall have same meaning as that set forth in the Agreement of Understanding; and

 WHEREAS, BHOA and JIPOA seek to have JIIG as well as the Non-Member Owners join with BHOA and JIPOA to establish the Road Commission; and

WHEREAS, BHOA, JIPOA, JIIG, and the Non-Member Owners (collectively the “Constituent Groups” and individually a “Constituent Group”) agree that the Road Commission will serve pursuant to this Operating Agreement, which establishes procedures and defines the authority and responsibilities of the Road Commission, as well as the authority and responsibilities of the Constituent Groups and all Owners with respect to the Road Commission; and

WHEREAS, it is the goal and intention of the Constituent Groups that this Operating Agreement be acknowledged, accepted and executed by additional signatories who are Owners, but who may not be members of JIPOA or BHOA, all of whom agree to be represented by and are deemed to be included in the Non-Member Owners in order to ensure that the Agreement of Understanding and this Operating Agreement effectively and enforceably establish uniform procedures for the assessment and collection of every Owner’s obligation to contribute to the Governance of the Causeway, Island Roads and the Tollgate; and

NOW, THEREFORE, in accordance with the foregoing, the Constituent Groups hereby agree as follows:

A.
JOHNSON’S ISLAND ROAD COMMISSION.
(i)
Establishment and Responsibilities.  The Road Commission shall have the authority and responsibility to oversee the planning, budgeting, administration, management, maintenance, repair and improvement (“Governance”) of Island Roads, the Causeway, and the Tollgate.  The Road Commission shall have full authority to obtain bids, retain professional consultants, engage and oversee contractors, and all other powers, rights and authority necessary and desirable to complete its responsibilities enumerated herein.  

As of the date of establishment of the Road Commission, the Road Commission will have no record interest in the Island Roads, Causeway, and/or the property on which the Tollgate is located, (collectively, the “Roadway Properties”), such record interests being vested in the name of one or more Constituent Groups.  

The Road Commission shall consult with the BHOA, JIPOA and JIIG to evaluate the insurance coverage maintained by each of them with respect to the Roadway Properties.  BHOA, JIPOA and JIIG shall provide the Road Commission with copies of all applicable insurance policies and contact information for their respective insurance agents.  The Road Commission shall consult with BHOA, JIPOA and JIIG respecting the coverages, liability limits, loss payable provisions and any additional matters concerning the insurance coverage on the Roadway Properties.  All insurance premiums paid by BHOA, JIPOA and JIIG and allocable to coverage of the Roadway Properties shall be reimbursed by the Road Commission upon application made to the Road Commission demonstrating such premium allocation and payment.

Until such time as the Road Commission may be established as an independent entity, all federal, state and local taxes payable with respect to operations conducted by the Road Commission shall be paid by the taxable entity having responsibility for such taxes.  The Constituent Group incurring such tax liability shall submit evidence of payment of all such taxes to the Road Commission, and the Road Commission shall thereupon reimburse such Constituent Group for all taxes paid with respect to operations conducted by the Road Commission.

All regulatory applications and filings respecting the Roadway Properties, and all fees required for such applications and filings, shall be prepared, filed and/or paid by the person(s) or entity(ies) having responsibility for such matters before the date of this Operating Agreement.  The Constituent Groups agree to cooperate and assist the Road Commission and each other in the preparation of any such applications and/or filings, whether federal, state, or local, which may be deemed by the Road Commission to be necessary or desirable for the effective administration of the Roadway Properties by the Road Commission.  

Nothing contained herein shall preclude the establishment of the Road Commission as an independent entity nor preclude or require the transfer of ownership of the Roadway Properties to such entity once it is so established.

(ii)
Formation and Appointments to the Road Commission.  The Road Commission shall consist of seven members, with (a) two (2) members to be appointed by the BHOA Trustees, to serve initial terms expiring 12/31/08 and 12/31/09, respectively, and (b) three (3) members to be appointed by the JIPOA Trustees,  to serve initial terms expiring 12/31/07, 12/31/08, and 12/31/09, respectively, and (c) one (1) member to be appointed by the Non-Member Owners, to serve an initial term expiring 12/31/09, and (d) one (1) member to be appointed by JIIG, to serve an initial term expiring 12/31/09.  All successive terms shall be for a period of three (3) years. Road Commission members shall continue to serve as representatives of the appointing Constituent Group until such time as their replacement has been appointed.

The Constituent Groups shall seek out and appoint individuals with suitable skills to the Road Commission.  Each Constituent Group shall appoint and announce to the other Constituent Groups their initial Road Commission member(s) by April 30, 2007.  The Road Commission shall notify all Owners of such appointments by no later than May 15, 2007.

If a majority of the Road Commission members agree that any member of the Road Commission is consistently missing meetings without good reason, obstructing Road Commission business and/or substantially failing to fulfill such member’s Road Commission responsibilities, then the Road Commission shall report such unsatisfactory conduct to the appointing Constituent Group with a request that such appointee be replaced.  Upon receipt of such report, the appointing Constituent Group shall review and investigate the allegations of the Road Commission and, if the appointee is found to not be a responsible and reliable representative of such Constituent Group to the Road Commission, then the Constituent Group may appoint a replacement Road Commission member to fulfill the term of the replaced member.

(iii)   Structure of the Road Commission.  
  Once constituted, the Road Commission will meet within two (2) weeks and elect a Chair, a Secretary and a Treasurer, each of whom will serve for a period of one (1) year.  Except as may be otherwise specified in certain instances in this Operating Agreement, all actions, business and decisions to be undertaken by the Road Commission, including the election of officers, will require an affirmative vote of six (6) of the seven (7) members.  The Chair, or in the Chair’s absence the Secretary, will have the authority and responsibility for running the Road Commission meetings, but no member of the Road Commission will have any greater authority than other Road Commission members, unless such authority is agreed upon and delegated by the Road Commission.

The Road Commission shall establish such standing committees and subcommittees of its members as it deems necessary and appropriate to fulfill its responsibilities under this Operating Agreement.  In establishing such committees, the Road Commission may request the Constituent Groups to suggest the names of Owners who may be willing to serve on one or more such committees.

The Road Commission shall adopt and/or promulgate procedural rules and regulations for its operation as are not inconsistent with the terms and provisions of this Operating Agreement.

(iv)    
Meetings.
The Road Commission will meet no less often than quarterly, on the second Saturday in February, May, August, and November.  The first regular meeting of the Road Commission shall take place on May 12, 2007 at 9 A.M. at the JIPOA Clubhouse.  All regular meetings of the Road Commission shall be held at a public location that will accommodate attendance by no fewer than one hundred (100) Owners.

  The Road Commission shall publish notice of its quarterly meetings to all Owners no less than (4) weeks in advance of every quarterly meeting after the first meeting, which notice shall include the date, time and location of the meeting.  Notices of meetings shall include an Agenda of matters to be discussed at the meeting.  All Owners shall have the right to attend and will be afforded the opportunity to speak at the quarterly meetings of the Road Commission.

The Road Commission may call additional special meetings as needed.  The Road Commission shall publish notice of any special meeting to all Owners no less than (1) week in advance of such special meeting, which notice shall include the date, time, location and topic(s) of discussion of the special meeting.  All Owners shall have the right to attend special meetings of the Road Commission.  

The Road Commission shall call an emergency meeting to address any Emergency, as that term is defined in Section A(ix) of this Operating Agreement.  An emergency meeting of the Road Commission may be conducted without strict compliance with the notice and location requirements for other meetings; however, the Constituent Groups shall make every reasonable effort to notify Owners if an emergency meeting of the Road Commission has been called.  Owners may attend emergency meetings of the Road Commission. 

  Committees established by the Road Commission may meet more or less frequently than quarterly.  Committees shall not be required to provide advance notice to Owners of meeting dates, times and/or locations.

A quorum of the Road Commission shall be the attendance of at least six (6) of the (7) members of the Road Commission   Road Commission members may make arrangements to attend meetings by telephone, internet or other electronic means, and a Road Commission member making such arrangements shall be deemed to be in attendance at the meeting.

The Constituent Groups agree to cooperate in the publication of dates, times and locations of Road Commission meetings, by including them in their respective newsletters, conducting email broadcasts and/or publishing them on their respective websites as appropriate and available.  Additionally, upon request of the Secretary of the Road Commission, BHOA and JIPOA shall provide mailing labels to the Road Commission of all persons appearing on their respective schedules of Billing Accounts.

(v)
Annual Budget Responsibility.  The Road Commission will develop each year, and submit to BHOA and JIPOA for approval, two separate and distinct annual budgets: (a) a budget for the Governance of the Causeway and Tollgate (“Causeway Budget”), including the establishment of an appropriate Causeway reserve fund, as determined by the Road Commission in its sound discretion; and (b) a budget for the Governance of all Island Roads (“Island Road Budget”),  The annual budgets shall give consideration to the priorities set forth in Section A(vi) of this Operating Agreement, appropriate reserves, prior year revenue and expenses, professional recommendations and responsible planning for the Governance of the Causeway, all Island Roads and the Tollgate.  Upon approval of the Boards of Trustees of BHOA and JIPOA, the Road Commission budgets shall be incorporated into the budgets and billings of each association, and communicated to Owners by notice given in accordance with
 Section F(i). 


 
The Road Commission will have neither responsibility nor authority to budget for or fund the initial construction of any new road.  Additionally, the Road Commission will have neither responsibility nor authority to budget for or fund the tearing up, repair, or replacement of all or any part of any Island Road, for the purpose of installing any public or private utility, including but not limited to water, sewer, electricity, gas, cable, telephone or internet.  Notwithstanding the foregoing, the Constituent Groups agree to consult and coordinate with the Road Commission regarding any plan or proposal to conduct such initial road construction or utility installation prior to commencement of any such work.



The Road Commission will have neither responsibility nor authority to budget for or fund the repair of any Island Road directly caused by any Owner, or such Owner’s agent or contractor, in the construction, transport, installation, improvement, demolition or removal of any structures on Johnson’s Island, or for the removal of any material and/or dredging by an Owner.  The Road Commission shall prepare recommendations, and BHOA and JIPOA shall implement procedures, requiring Owners to post a bond or other security to pay for any damage caused by any Owner, or any Owner’s agent or contractor, to the Island Roads, Causeway or Tollgate.  BHOA and JIPOA shall also require each Owner to clean or cause to be cleaned any dirt, debris or other material appearing on any Island Road or the Causeway as a result of the movement of vehicles to or from the property of an Owner across the Island Roads and/or the Causeway.

(vi)  
Budgeting Priorities and Plan.
The Road Commission shall be responsible for the creation of a long term plan for scheduled maintenance, needed repairs and long term improvement of the Causeway and Island Roads.  The annual Causeway Budget and Island Road Budget shall recognize and be prepared in accordance with the following priorities:

a)
First, to the payment of administrative expenses of the Road  Commission, including without limitation insurance, taxes, fees for administrative and regulatory applications and filings, accounting, consulting and other professional expenses, supplies, postage, meeting expenses and other costs of conducting the business of the Road Commission;

b) 
Second, to the maintenance and repair, in good or superior condition, of the Causeway;

c) 
Third, to the maintenance and repair, in good or superior condition, of Confederate Drive (including Dixie), all roads in the Baycliffs Subdivision, and Memorial Shoreway from the intersection with Woodcliff Drive to the intersection with Forest Glen;

d) 
Fourth, to implementation of the repair, improvement and/or replacement of the road bed and surface of the remainder of Memorial Shoreway, with the express recognition that the Road Commission is charged with the responsibility to develop a plan and to implement the plan over a period of years to bring Memorial Shoreway up to the standard of other Island Roads; and

e)
Fifth, to implementation of the repair, improvement and/or replacement of the Tollgate, with the express recognition that the Road Commission is charged with the responsibility to investigate, develop, recommend and implement a plan for the improved operation of the Tollgate and/or other technology utilized to regulate traffic and provide security for Causeway access to the Island.  The Road Commission will have no authority to proceed with the repair, expansion, improvement, and/or replacement of the existing Tollgate area without advance approval of both the BHOA and JIPOA Boards of Trustees and in full compliance with the Summary Judgment issued in the case of Manifold v. Gaydos, et al. Ottawa County Common Pleas Court Case No. 04 CVH 108.

(vii) 
Budget Procedures and Approvals.

Each year, the Road Commission shall submit to both BHOA and JIPOA the proposed Causeway Budget and Island Road Budget for the following year on or before August 31st.

(a)
2007 Budget.

Road Commission expenses for 2007 are anticipated to be $100 per Owner.  For 2007, the Road Commission will present to BHOA Trustees and JIPOA Trustees a proposed Causeway Budget and a proposed Island Road Budget by June 30, 2007, based upon an “Annual Share” per Owner of One Hundred Dollars ($100.00).  The proposed 2007 budgets will be reviewed and approved by both BHOA and JIPOA Trustees by July 15, 2007, after which the 2007 Causeway Budget and Island Road Budget will be finalized and implemented by the Road Commission.

(b)  
2008 Budget.

Road Commission expenses for 2008 are anticipated to be between $125 and $150 per Owner.  For 2008, the total amount of the Causeway Budget and the Island Road Budget shall be based upon an Annual Share per Owner of not less than One Hundred Twenty-five Dollars ($125) nor more than One Hundred and Fifty Dollars ($150.00).  As long as the 2008 budgets are set so that both the revenue and expense allocations fall within the range specified in this paragraph, and the expense allocations reasonably reflect the priorities set forth in Section A(vi) of this Operating Agreement, then neither BHOA nor JIPOA may withhold approval of the Road Commission’s 2008 Causeway and/or Island Road Budget recommendations and both BHOA and JIPOA shall be obligated to pay their Annual Shares to the Road Commission as provided in Section A(viii)(b) and Section A(viii)(c), respectively.

(c) 
2009 Budget.

Road Commission expenses for 2009 are anticipated to be between $150 and $225 per Owner.  For 2009, the total amount of the Causeway Budget and the Island Road Budget shall be based upon an Annual Share per Owner of not less than One Hundred Fifty Dollars ($150) nor more than Two Hundred and Twenty-Five Dollars ($225.00).  As long as the 2009 budgets are set so that both the revenue and expense allocations fall within the range specified in this paragraph, and the expense allocations reasonably reflect the priorities set forth in Section A(vi) of this Operating Agreement, then neither BHOA nor JIPOA may withhold approval of the Road Commission’s 2009 Causeway and/or Island Road Budget recommendations and both BHOA and JIPOA shall be obligated to pay their Annual Shares to the Road Commission as provided in Section A(viii)(b) and Section A(viii)(c), respectively.

(d) 
Trustee Approval of Changes to Budgets.

For 2010 and on an annual basis thereafter, or more frequently if required, the Road Commission will review the Causeway Budget and Island Road Budget and recommend changes for the next year to the BHOA and JIPOA Boards of Trustees for approval on or before August 31 of the preceding year.

(e)    Procedure if Budget not Submitted or Approved.

For any year in which the Road Commission does not submit a Causeway Budget and/or Island Road Budget, or if a submitted Causeway Budget and/or Island Road Budget is rejected by the Board of Trustees of either BHOA or JIPOA, then the Annual Share for such year shall be the same as the Annual Share for the last preceding approved budget, and both BHOA and JIPOA shall be obligated to pay their Annual Shares to the Road Commission as provided in Section A(viii)(b) and Section A(viii)(c), respectively.  In any such case, the Road Commission shall have the authority to disburse only such funds as are necessary for the implementation of the priorities set forth in Section A(vi)(a) thru (c) during such year, but shall withhold additional disbursements until both Boards of Trustees have approved both the Island Road Budget and the Causeway Budget, or the impasse has been resolved in accordance with the Dispute Resolution procedures set forth in Section D, below.

(f)
 Financial Statements and Reports.

On or before January 31st of each year, the Road Commission shall deliver to a certified public accountant of its choice (“the “CPA”), and to the Boards of Trustees of BHOA and JIPOA, its financial statements for the preceding calendar year, including balance sheets and income and expense statements for the Island Road Budget and Causeway Budget, and bank statements, income statements and checking account records pertaining to all funds being administered by the Road Commission.  On or before April 15th of each year, the Road Commission shall obtain from the CPA, and shall deliver to all Owners compilation-quality financial statements for the preceding calendar year.  Upon the written request of any two (2) Constituent Groups in any given year, the CPA shall conduct a review or audit of such financial statements, whichever is requested, at the expense of the Road Commission.

The Road Commission shall obtain the taxpayer ID number or social security number of all contractors and/or suppliers receiving payment from the Road Commission, and shall comply with all governmental requirements for the reporting of taxable income to such vendors, including without limitation the issuance of Form 1099 as required.

(viii)
Road Commission Funding.
  Road Commission annual funding for the Governance of Island Roads, the Causeway and the Tollgate shall have two sources:  (1) assessments advanced by JIPOA and BHOA representing the total of Annual Shares of Owners for which each association is responsible and (2) revenue generated from the operation of the Tollgate.  Except in the case of an Emergency Assessment, as defined in Section A(ix) of this Operating Agreement, the payment of the Annual Share by an Owner satisfies the Owner’s annual obligation to contribute to the Governance of Island Roads, the Causeway and the Tollgate.

(a)
Calculation of Annual Share.
The Road Commission shall determine the Annual Share required from each Owner to fund the Causeway Budget and the Island Road Budget, based upon the total of (i) the amount of the approved Causeway Budget (net of anticipated tollgate revenue) plus (ii) the amount of the approved Island Roads Budget for the year divided by (iii) the aggregate number of Owners shown on the BHOA Billing Accounts (Attachment B) and the JIPOA Billing Accounts (Attachment C).  Notwithstanding any provision to the contrary set forth in the Agreement of Understanding, an Owner whose name appears on both the BHOA Billing Accounts and JIPOA Billing Accounts (“Dual Owner”) shall only be required to pay one (1) Annual Share and one share of any Emergency Assessment and shall only be considered as one Owner for purposes of the above calculation.  The Treasurers of BHOA and JIPOA shall identify all such Dual Owners and communicate with each other no less often than annually on or before October 15 and in any case prior to the sending of invoices for annual assessments, to review and revise the BHOA Billing Accounts and the JIPOA Billing Accounts and to allocate billing responsibility between them for each Dual Owner. 

(b)
BHOA Responsibility for Annual Share Billing and Collection. Except for Dual Owners assigned to the list of JIPOA Billing Accounts, BHOA shall have responsibility for the billing and collection of the Annual Share owed by each Owner of property within Baycliffs Subdivision, the Owners of the unplatted parcels shown as Parcels D, E, and H on the tax map for Johnson’s Island in the office of the Ottawa County Engineer (also known as the “Solomon” and “Bancsi” parcels), and the Friends and Descendants of Johnson’s Island, an Ohio not-for-profit corporation (the “Friends”).

A complete record of the names and lot numbers of each Owner for whom BHOA has billing and collection responsibility of the Owner’s Annual Share for 2007 is attached to this Agreement as Attachment “B” (the “BHOA Billing Accounts”).  BHOA’s annual contribution to the Road Commission shall be based on the number of separate Owners appearing on the schedule of BHOA Billing Accounts for the year in question.  Each Owner shown on the schedule of BHOA Billing Accounts shall pay one Annual Share, regardless of the number of parcels owned by such Owner in the schedule of BHOA Billing Accounts.

Notwithstanding provisions of the Agreement of Understanding to the contrary, the Constituent Groups hereby agree that the Annual Share payable by the Friends shall be the same as the Annual Share payable by every other Owner pursuant to this Operating Agreement.  In consideration of the agreement of the Constituent Groups to so amend the Agreement of Understanding, BHOA, JIPOA and, by their agreement and acknowledgment endorsed hereon, Friends and Heidelberg College hereby agree to execute and record the First Amended and Restated Agreement, in substantially the form attached hereto and incorporated herein by reference as Attachment “D” (the “Amended Friends Variance”).

(c)
JIPOA Responsibility for Annual Share Billing and Collection.
Except for Dual Owners assigned to the list of BHOA Billing Accounts, JIPOA shall have responsibility for the billing and collection of the Annual Share owed by each Owner of property within Bay Haven Estates and Shiloh Subdivisions, and the Owners of all other unplatted parcels showing on the tax map for Johnson’s Island in the office of the Ottawa County Engineer (excluding Solomon and Bancsi).  A complete record of the names and lot numbers for whom JIPOA has billing responsibility is attached to this Agreement as Attachment “C” (the “JIPOA Billing Accounts”).  JIPOA’s annual contribution to the Road Commission shall be based on the number of Owners appearing on the schedule of JIPOA Billing Accounts for the year in question.  Each Owner shown on the schedule of JIPOA Billing Accounts shall pay one Annual Share, regardless of the number of parcels owned by such Owner in the schedule of JIPOA Billing Accounts.

(d)
JIIG Responsibility.

JIIG shall provide in any plats, deeds or other recording and/or transfer documentation governing any of its property a restriction binding any successor or assignee of JIIG and every future Owner(s) of any or all such property to the terms of the Agreement of Understanding and this Operating Agreement, requiring payment of such Owner’s Annual Share as determined by the Road Commission, and empowering BHOA or JIPOA, as appropriate, to enforce by lien and/or judicial proceeding the payment and collection of such Owner’s Annual Share.  JIIG shall report any and all such new Owner(s) to the Road Commission, JIPOA and BHOA, with copies of the required transfer documentation.  Thereafter, such Owner(s) shall be added to the schedule of BHOA or JIPOA Billing Accounts, as appropriate.

(e)
Payment of Annual Shares to Road Commission.

 For 2007, BHOA and JIPOA shall pay in full their respective Annual Shares to the Road Commission by deposit to the Road Commission Operating Account on or before May 31, 2007.

For 2008 and beyond, the Road Commission is responsible for determining the total amount of the Annual Share owed by Owners on the BHOA and JIPOA Billing Accounts and will notify BHOA and JIPOA, respectively, on or before January 31st, of the amount due from each of them for such year.  Notwithstanding provisions to the contrary in the Agreement of Understanding, BHOA and JIPOA shall each forward 50% of the amount due on or before March 31st of such year.  The Road Commission shall timely bill and BHOA and JIPOA shall pay the second installment, in the amount of 25% of their respective Annual Shares, on or before May 31st of such year.  The Road Commission shall timely bill and BHOA and JIPOA shall pay the third installment, in the amount of 25% of their respective Annual Shares, on or before July 31st of such year.  Payment shall be made by BHOA and JIPOA irrespective of whether they have received payment of the Annual Share from each Owner on their respective Billing Accounts.

(f)
The Road Commission shall not have the authority or responsibility for billing and collection of the Annual Shares owed by Owners to BHOA and/or JIPOA.  BHOA and JIPOA (collectively the “Billing Entities” and individually the “Billing Entity”) shall bill and collect all Annual Shares from Owners in accordance with their respective billing policies and the following procedures:


1)
Assessment.
Notices, documents and all correspondence relating to assessments shall be mailed to the address which appears on the books of the Billing Entity.  It is each Owner's responsibility to inform its respective Billing Entity in writing of any address change.


2)
Delinquency.  An Owner's account is delinquent if the payment is not received by the Billing Entity within fifteen (15) days after the due date.

3)
Interest, Fees and Costs.  If all or any portion of the Annual Share is not paid within fifteen (15) days after the same has become due, the entire unpaid balance shall immediately become due and payable, and the Billing Entity, at its option, may charge additional amounts (collectively, “Interest, Fees and Costs”) for: (i) reasonable, uniform administrative late fees as determined by the Billing Entity from time to time; (ii) enforcement charges and collection costs (including, without limitation, lien preparation, filing fees, attorneys and paralegal fees) the Billing Entity incurs in connection with the collection of the delinquency; (iii) interest on the entire unpaid balance of the Annual Share and costs incurred by the Billing Entity in connection with such collection, at the rate of 8% per annum or at such other rate as the Billing Entity may from time to time determine; and (iv) any other charges authorized by the Billing Entity.

4)
Late Notices.  If full payment of an Annual Share is not received by the Billing Entity within fifteen (15) days after the due date, the Billing Entity will send a late notice to the Owner by first class mail requesting immediate payment, advising the Owner of the late fee and advising the Owner that interest has begun to accrue on the unpaid balance at the rate of eight percent (8%) per annum.  The late notice shall also inform the Owner that, if payment is not received within sixty (60) days of the due date for payment of the Annual Share (the “Collection Date”), then collection of the Owner’s Annual Share, as well as Interest, Fees and Costs, may be forwarded to the Billing Entity’s attorney for collection.

5)
Certificate of Lien.  The Annual Share, together with all interest, fees and costs described in item 3) above, shall be a charge and a continuing lien in favor of the Billing Entity upon all Johnson’s Island property titled in the Owner's name and/or in which the Owner is a resident tenant (“Lienable Property”), from and after the Collection Date.  The Billing Entity may record a Certificate of Lien against the Lienable Property in the office of the Ottawa County Recorder for the unpaid balance of the Annual Share, together with Interest, Fees and Costs described in item 3) above,  The Certificate of Lien and any supplemental and/or renewal Certificates shall describe the Lienable Property, the name or names of the record owner or owners thereof, and the amount of the unpaid balance of the Annual Share, together with Interest, Fees and Costs, and shall be signed by the president, treasurer or other authorized officer of the Billing Entity.

6)
Expiration of Lien. The lien provided for herein shall remain valid for a period of five (5) years from the date a Certificate of Lien or renewal and/or supplemental Certificate was duly filed therefor, unless sooner released or satisfied in the same manner provided by law in the State of Ohio for the release and satisfaction of mortgages on real property, or discharged by the final judgment or order of a court in an action brought to discharge the lien.

7)
Suit for Payment.
In addition or alternatively to the filing of a Certificate of Lien, in the sole discretion of the Billing Entity, the Billing Entity may bring suit against the delinquent Owner for the unpaid Annual Share, Interest, Fees and Costs, and pursue any other remedies provided by law for the collection of debt.  Suits for payment shall be initiated in any court of competent jurisdiction in Ottawa County, and all signatories hereto stipulate the jurisdiction of all such courts as to their persons and the subject matter of any such suit.

8)
 Application of Payments. Payments made by an Owner for an Annual Share shall be applied:  i) first, for the payment of interest accrued on the delinquent installments or portions of the unpaid Annual Share and on costs incurred by the Billing Entity in connection with such collection, at the rate of 8% per annum or at such other rate as the Billing Entity may from time to time have otherwise determined; ii) second, for the payment of administrative late fees charged with respect to the delinquency; iii) third, to reimburse the Billing Entity for enforcement charges and collection costs (including, without limitation, attorneys, paralegal and filing fees) incurred by the Billing Entity in connection with the delinquency; iv) fourth, to the payment of unpaid principal balance of the delinquent Annual Share.

9)
Personal Obligation of Owners.  Payment of the Annual Share, together with Interest, Fees and Costs, shall also be the joint and several personal obligation of the Owner(s) as of the due date for payment of the Annual Share.  The obligation for delinquent Annual Shares, Interest, Fees and Costs shall not be the personal obligation of any successor(s) in title to the Lienable Property unless expressly assumed by such successor(s); provided, however, that the right of the Billing Entity to record or foreclose a Certificate of Lien against the Lienable Property for these delinquent Annual Shares, interest, fees and costs shall not be impaired or abridged by reason of the transfer, but shall continue unaffected thereby.

10)
No Waiver. 
No Owner may waive or otherwise escape liability for the Annual Share or any Emergency Assessment by abandonment or vacation of the Lienable Property.

(g)
Tollgate Revenue.
The Road Commission is charged with responsibility for establishing the amount of the toll at the Tollgate; provided, however that, before the amount of the present toll ($2) may be changed, approval must be obtained from the Boards of Trustees of both BHOA and JIPOA.

(ix)
Funding for Catastrophic Event. 
In the event of an unforeseen event, act of God, catastrophic failure or other emergency requiring immediate action for the repair or replacement of all or any portion of the Causeway or any Island Road(s) (“Emergency”), the Road Commission shall promptly evaluate the damage and determine the availability of Road Commission resources to address the Emergency.  The Road Commission shall notify JIPOA and BHOA of the amount of any shortfall in available funds required to address the Emergency, which amount shall be divided into equal shares per Owner in the same manner that the Annual Share is calculated (“Emergency Assessment”).  JIPOA and BHOA shall take all steps required to advance their proportionate shares of such funds to the Road Commission (including without limitation borrowing such funds, if needed, from a lending institution), and shall take all steps necessary to assess and collect the Emergency Assessment from the Owners as set forth on the BHOA and JIPOA Billing Accounts and in accordance with the procedures set forth in this Operating Agreement.

(x)
Insurance and Indemnity.
The Road Commission shall consult with the Constituent Groups to evaluate the Directors & Officers, aka Errors & Omissions insurance coverage (“D & O Insurance”) maintained by each of them with respect to the participation of their appointees and committee members discharging duties on behalf of the Road Commission (“RC Volunteers”).  The Constituent Groups shall provide the Road Commission with copies of all applicable insurance policies and contact information for their respective insurance agents.  The Road Commission shall consult with the Constituent Groups respecting the coverages, liability limits, loss payable provisions and any additional matters concerning their respective D & O Insurance policies.  All insurance premiums paid by the Constituent Groups allocable to coverage of RC Volunteers shall be reimbursed by the Road Commission upon application made to the Road Commission demonstrating such premium allocation and payment.

Each Constituent Group shall indemnify each of its current or former RC Volunteers and such RC Volunteer’s heirs, executors and administrators against reasonable expenses, including judgments, decrees, fines, penalties or reasonable amounts paid for attorneys’ fees or in settlement, actually and necessarily incurred by such RC Volunteer in connection with the defense of any pending or threatened action, suit or proceeding, criminal or civil, to which such RC Volunteer is or may be made a party by reason of being or having been a RC Volunteer; provided that 1) the RC Volunteer is not adjudicated to have been grossly negligent, or guilty of reckless or intentional misconduct in the performance of such RC Volunteer’s duties to the Road Commission and 2) the RC Volunteer acted in good faith in what was reasonably believed to be in or not opposed to the best interest of the Road Commission.  The Constituent Groups and each of them shall be entitled to apply to the Road Commission for reimbursement of that portion of the cost of any such insurance allocable to the providing of this indemnity, upon submission of documentation to the Road Commission evidencing the insurance premium allocable to the providing of such insurance.

B. ACCESS TO JOHNSON’S ISLAND.

The Road Commission is responsible for managing the Tollgate and providing a monthly accounting to the Constituent Groups of all revenue generated by the Tollgate as well as all expenses associated with its operation.  The Road Commission shall establish appropriate bookkeeping procedures to ensure the proper accounting of all funds received at the Tollgate and all expenses paid from such funds.  The Road Commission shall keep its books on a calendar year, cash basis.

The Road Commission is responsible for investigating, recommending, installing, and implementing appropriate technology for operation of the Tollgate, or such other technology as may be recommended by the Road Commission and approved by both the BHOA and JIPOA Boards of Trustees to regulate traffic and provide security for Causeway access to the Island,  Initially, the Road Commission shall maintain the existing Tollgate in operating condition, with a keypad and a keycard recognition system for all existing keycards.    Island access will be managed with substantially similar procedures as were utilized throughout the summer of 2006 (a combination of keycards and a keypad) while the Road Commission investigates other Tollgate and/or security systems.

Until such time as alternative technology has been recommended by the Road Commission and approved by both the BHOA and JIPOA Boards of Trustees, the Road Commission shall establish the keypad combination and shall change the combination from time to time upon no less than seven (7) days prior notice to the Constituent Groups and/or Owners.  The Road Commission shall further have the exclusive right to administer, distribute, purchase, program and sell keycards, and no Owner shall be charged more than a nominal price for keycards, based upon the actual cost of such keycards.

Owners shall have the right to purchase additional keycards for themselves and for their Guests as desired, at a cost that reasonably reflects the actual cost paid by the Road Commission for such cards.  The proceeds of keycard sales shall be deposited into the Road Commission Operating Account.

During 2007, the Road Commission will investigate and make recommendations to the BHOA and JIPOA Boards of Trustees concerning additional or alternative equipment and/or technology which will serve to ensure convenient, toll-free access to the Island for all Owners and their Guests while also reviewing cost-effective methods to generate revenue from the use of the Causeway by others.  The Road Commission’s recommendations shall plan a phased implementation of new tollgate technology commencing in 2008. 

Except in the case of malfunction of the Tollgate, or failure of an Owner or Guest to utilize a keycard or the keypad, no Owner or Guest will be denied toll-free access through the Tollgate.  The Road Commission will establish procedures to evaluate and expedite the resolution of any claim from an Owner for refund of a toll.

C. ROAD COMMISSION OPERATING ACCOUNT.
 BHOA and JIPOA agree to establish a joint account (“Road Commission Operating Account”) to be utilized by the Road Commission in accordance with its responsibilities as set forth in this Agreement.  The Road Commission Operating Account will be established with such funds as may be transferred to it by BHOA and JIPOA in accordance with the Agreement of Understanding entered into on February 28, 2007, in the approximate amount of $50,000.  The Road Commission will collect and deposit all proceeds of the Tollgate into the Road Commission Operating Account.

The Road Commission shall separately manage and account for all funds remitted by BHOA and JIPOA on behalf of Owners representing Annual Shares and, as applicable, Emergency Assessments (“RC Contribution Account”).

All interest paid on funds on deposit in the Road Commission Operating Account and the RC Contribution Account shall accrue to the benefit of the Road Commission.  Any and all tax liability generated solely as a result of the operation of the Road Commission shall be reimbursed from the Road Commission Operating Account to the Constituent Group incurring such tax liability, upon submission of documentation to the Road Commission evidencing the tax payment allocable to the operation of the Road Commission.

  
The Road Commission shall adopt procedures for the withdrawal of funds from the Road Commission Operating Account and the RC Contribution Account to make disbursements for approved budget expenses.  The Road Commission shall prepare a monthly report to the BHOA and JIPOA Trustees showing revenue and expenses and comparing its financial performance to the approved budget.  If the Road Commission shall incur any material expense or cost overrun which will cause the Road Commission to exceed the approved budgets, then the Road Commission shall submit such expense to the Boards of Trustees of JIPOA and BHOA for approval prior to paying such expense.

D.
DISPUTE RESOLUTION.

(i) 
Jurisdiction of Ottawa County Common Pleas Court.
The Ottawa County Court of Common Pleas shall retain continuing jurisdiction over the BHOA v. JIPOA and the Metzker v. JIPOA cases solely for the purpose of enforcing this Operating Agreement.  The Constituent Groups hereby agree and pledge to each other that they will use only the Dispute Resolution Process described below to resolve disputes by, between or among members of the Road Commission and/or the Constituent Groups.

 (ii)
Dispute Resolution Process.

It is the express intent of the Constituent Groups that (i) if a dispute arises within the Road Commission which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement, or (ii) if there is a dispute between the Road Commission and a Constituent Group which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement, or (iii) if there is a dispute between two Constituent Groups which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement,  then  such dispute(s) shall be resolved in an extra-judicial manner and without the involvement of a court or judicial proceedings.  The Constituent Groups and all other signatories to this Operating Agreement have agreed upon the following extra-judicial dispute resolution mechanism (“Dispute Resolution Process”) to resolve any such disputes which arise and which, if unresolved, would prevent the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement.

Except in the limited circumstances described in Section D(i), above, if any signatory to this Operating Agreement  fails to  participate in  the Dispute Resolution Process set forth below and files a lawsuit or otherwise seeks judicial involvement in the dispute, then that signatory shall be liable for the payment of all court costs and attorney fees for any other party (whether a signatory to this Operating Agreement or not) required to be involved in any such lawsuit or judicial proceeding instituted in violation of this Dispute Resolution Process.  All expenses inherent in completing the Dispute Resolution Process shall be borne by the Road Commission and considered to be a part of the administrative expenses of the Road Commission.

 (a)
Dispute within the Road Commission. 
If a dispute arises within the Road Commission which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement, then the Chair of the Road Commission shall promptly notify the Boards of Trustees of BHOA and JIPOA of the dispute.   Within seven (7) days after receipt of such notice, BHOA and JIPOA shall each designate an agreed number but no more than three (3) Trustees of each Association, who will jointly meet with the Road Commission, and with a representative of JIIG and the Non-Member Group, to seek to resolve the dispute.

If the dispute is not resolved, then BHOA and JIPOA shall call a joint meeting of their respective Boards of Trustees within thirty (30) days to review, consider, and seek to agree upon a resolution of the dispute.  If a majority of the BHOA Board of Trustees and a majority of the JIPOA Board of Trustees agree to a resolution of the dispute, then such agreement shall constitute the resolution of the dispute and shall take the place of the Road Commission decision on the issue in dispute.

If either the BHOA Board of Trustees or the JIPOA Board of Trustees does not agree to the resolution of the dispute, then the Dispute shall be referred to the Island Arbitration Process described in Section D(ii)(d) below.

(b)
Disputes between Road Commission and a Constituent Group.    If a dispute arises between the Road Commission and a Constituent Group which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement, then the Road Commission and the Constituent Group shall promptly notify the Boards of Trustees of BHOA and JIPOA of the dispute.  Within seven (7) days after receipt of such notice, BHOA and JIPOA shall each designate an agreed number but no more than three (3) Trustees of each Association, who will jointly meet with the Road Commission and the Constituent Group to seek to resolve the dispute.

. If the dispute is not resolved, then BHOA and JIPOA shall call a joint meeting of their respective Boards of Trustees within thirty (30) days to review, consider, and seek to agree upon a resolution of the dispute.  If a majority of the BHOA Board of Trustees and a majority of the JIPOA Board of Trustees agree to a resolution of the dispute, then such agreement shall constitute the resolution of the dispute and the Road Commission and the Constituent Group seeking dispute resolution shall be bound by such resolution.

If either the BHOA Board of Trustees or the JIPOA Board of Trustees does not agree to the resolution of the dispute, then the Dispute shall be referred to the Island Arbitration Process described in Section D(ii)(d) below.

(c)
Disputes between two or more Constituent Groups.
If a dispute arises between two or more Constituent Groups which prevents the Road Commission from being able to fulfill its responsibilities as set forth in this Operating Agreement, then the Constituent Groups shall promptly notify BHOA and JIPOA of the dispute.  Within seven (7) days after receipt of such notice, BHOA and JIPOA shall each designate an agreed number but no more than three (3) Trustees of each Association, who will jointly meet with the Constituent Groups to seek to resolve the dispute.

If the dispute is not resolved, then BHOA and JIPOA shall call a joint meeting of their respective Boards of Trustees within thirty (30) days to review, consider, and seek to agree upon a resolution of the dispute.  If a majority of both the BHOA Board of Trustees and a majority of the JIPOA Board of Trustees agree to a resolution of the dispute, then such agreement shall constitute the resolution of the dispute and the Constituent Groups seeking dispute resolution and the Road Commission shall be bound by such resolution.

If either the BHOA Board of Trustees or the JIPOA Board of Trustees does not agree to the resolution of the dispute, then the Dispute shall be referred to the Island Arbitration Process described in Section D(ii)(d) below.

(d)
Island Arbitration Process.

If the procedures described in Sections D(ii)(a), (b) or (c) fail to result in resolution of the dispute, then all signatories to this Operating Agreement agree to the appointment of a five (5) member arbitration panel (“Island Arbitrators”), consisting of at least four (4) Owners who are neither Road Commission members nor BHOA or JIPOA Trustees, to review, consider and resolve the dispute.  Each Constituent Group shall name one (1) Owner to serve as an Island Arbitrator.  The four (4) Island Arbitrators shall select a fifth Arbitrator who shall have specific expertise and qualification to guide the Island Arbitrators in the Dispute Resolution Process.  The Arbitrator selected by the Island Arbitrators shall serve as Chair.  The Island Arbitrators will promptly meet and decide upon the process for gathering information from the Constituent Groups and the Road Commission necessary for the resolution of the dispute.

The decision of the Island Arbitrators shall be in writing, shall explain all factual findings on which the decision is based, and shall be signed by at least three (3) of the five (5) Island Arbitrators.  The decision of the Island Arbitrators shall be conclusive as to the factual findings, shall constitute the resolution of the dispute, and shall constitute the Road Commission decision on the issue in dispute. The signatories to this Operating Agreement specifically and expressly agree that the decision of the Island Arbitrators is not subject to appeal as to any factual finding or decision based upon such factual finding.

If any signatory to this Operating Agreement seeks judicial involvement after a decision has been reached by the Island Arbitrators, or otherwise seeks to overturn the decision of the Island Arbitrators by initiating a judicial proceeding,  and if the court finds that there is no question of law before it, or if the signatory seeking judicial involvement shall be overruled on the question of law presented, then the signatory seeking judicial involvement shall be liable for the payment of all court costs and attorney fees incurred by any other party (whether a signatory to the Operating Agreement or not)  required to be involved in any such  judicial proceeding.
 E.
COVENANTS RUNNING WITH THE LAND.

Contemporaneously with the execution of this Operating Agreement, a Memorandum of Johnson’s Island Road Commission Agreement (“Memorandum”) shall be executed and recorded, summarizing the rights and responsibilities of the Road Commission pursuant to the Agreement of Understanding, this Operating Agreement and any contemporaneous Judgment Entry bringing final resolution to the BHOA v. JIPOA case and the Metzker v. JIPOA case.  The signatories to this Operating Agreement and the Ottawa County Common Pleas Court intend that such Memorandum be deemed to be a covenant running with the land as to all real estate situated on Johnson’s Island, and that such Memorandum describe with specificity 1) the rights of Owners to utilize the Roadway Properties, 2) the obligation of Owners to pay contribution in accordance with the provisions of the Operating Agreement, 3) the power of BHOA and JIPOA to enforce the contribution obligation of all Owners in accordance with all current and prior decisions of Ottawa County Court of Common Pleas and the provisions of this Operating Agreement, and 4) the authority of the Road Commission with respect to the governance of the Roadway Properties.

F.
MISCELLANEOUS.

(i)
Notices.
All notices to the Constituent Groups required to be given hereunder shall be sufficient if sent by regular U. S. Mail addressed to JIPOA at P. O. Box 111, Marblehead, OH 43440, to BHOA at 3645 Confederate Drive, Marblehead, OH 43440, to JIIG at 7128 Coventry Woods Drive, Dublin, OH 43017 and to the Non-Member Owners c/o John Lehlbach, 3600 Columbia Road, Westlake, OH 44145.  The Road Commission shall establish its notice address at its first meeting and shall promptly notify the Constituent Groups of such address.  Each Constituent Group and the Road Commission shall notify each of the others of any change in its notice address.  No amendment of this Operating Agreement is required to change a notice address.

All notices required to be sent by the Road Commission to Owners hereunder shall be prepared by the Road Commission, who shall promptly notify the Secretaries of JIPOA and BHOA to prepare and submit mailing labels to the Secretary of the Road Commission for each Owner appearing on such association’s schedule of Billing Accounts.  The Secretary of the Road Commission shall be responsible for assembling and mailing all such notices.

(ii)
Amendments.

Any and all amendments to this Operating Agreement shall be in writing and signed by a majority of the officers of BHOA, JIPOA and JIIG, as well as by the Non-Member Owners’ appointee to the Road Commission and one other member of the Non-Member Owners.  Copies of all such amendments shall be delivered to the Ottawa County Court of Common Pleas together with a proposed Judgment Entry accepting such amendment and incorporating such amendment into the record of the Court in the BHOA v. JIPOA case.  If an amendment pertains to any matter described in the Memorandum, then such amendment shall be executed in recordable form and recorded in the office of the Ottawa County Recorder with prior instrument reference to the Memorandum.  Nothing contained in this Operating Agreement shall prohibit the Road Commission from investigating and recommending to Owners the creation of a Special Improvement District or other comparable vehicle to assume certain responsibilities of the Road Commission.

(iii)
Binding Agreements; Applicable Law.
The Agreement of Understanding, the Non-Member Owners Agreement and this Operating Agreement shall benefit and be binding upon the Constituent Groups and all signatories hereto, their members, successors, heirs and assigns, and shall be interpreted in accordance with Ohio law.

(iv)
Multiple Counterparts.
This Operating Agreement may be executed in multiple counterparts which, taken together, shall comprise the entire agreement of the signatories, binding and enforceable as to each of them.

(v)
Term; Enforceability.
The Agreement of Understanding, the Non-Member Owners Agreement and this Operating Agreement are intended to fully and permanently resolve all outstanding and, to the extent possible, all future disputes by, between and among the Constituent Groups, as well as the Owners of property on Johnson’s Island.  It is further the intention of the Constituent Groups to establish by the enumerated agreements and the Memorandum a permanent, binding and enforceable system for the Governance of the Causeway and all Island Roads, by and on behalf of all Owners.  These agreements and the Memorandum are intended to memorialize and acknowledge a) the easement rights, express and implied, of all Owners to use the Causeway and all Island Roads, b) the obligation of all Owners to contribute to the Governance of the Causeway and all Island Roads, and c) the joint obligation, right, power and authority of BHOA and JIPOA, their successors and assigns, to protect the rights and enforce the obligations of all Owners with respect to the Governance of the Causeway and all Island Roads.

(vi)
Severability.

If any provision of the Agreement of Understanding, the Non-Member Owners Agreement and/or this Operating Agreement shall be determined by a court of law to be unenforceable, in whole or in part, then such provision or unenforceable portion thereof shall be deemed to be stricken and shall not affect the enforceability of any other provisions of such agreement.

G.
APPROVAL AND AUTHORITY.

BHOA and JIPOA agree to present the Agreement of Understanding, the Non-Member Owners Agreement and this Operating Agreement, as applicable, to the BHOA and JIPOA membership for consideration and such approval as may be required by and in accordance with the Restrictions, Bylaws and/or Regulations of BHOA and JIPOA, all such approvals to be obtained on or before May 15, 2007, whereupon the parties shall submit to the Court a judgment entry dismissing with prejudice the BHOA v. JIPOA and Metzker v. JIPOA cases and empowering the Court to enforce the terms of the Agreement of Understanding (as amended by this Operating Agreement), the Non-Member Owners Agreement and this Operating Agreement as provided herein.

All signatories to this Operating Agreement represent that they have the power and authority to execute this Operating Agreement on behalf of the persons or entity set forth above their signature, and to bind such persons or entity to the terms hereof.

If the Agreement of Understanding (as amended by this Operating Agreement), the Non-Member Owners Agreement or this Operating Agreement is not approved as required, for whatever reason, then the stay of proceedings issued in the BHOA v. JIPOA and Metzker v. JIPOA cases shall be lifted, the parties shall be returned to status quo ante immediately prior to February 28, 2007 and such litigation shall proceed.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the date first written above.
Baycliffs Homeowners Association
Johnson’s Island Property Owners Association

By: ____________________________
By:   _____________________________________

      Richard Schulz, Trustee/President
         Dennis Kennedy, Trustee/President

By: ____________________________
By:   _____________________________________

      Harry Eisman, Trustee/Treasurer

         Frank Lovell, Trustee/First Vice President

By: ____________________________
By:   _____________________________________


Joan Sturgill, Trustee/Secretary
Michael Kelty, Trustee/Second Vice President
Johnson’s Island Investment Group

Non-Member Owners Group 

By: ____________________________

By _________________________________

      Gary A. Zdolshek, Managing Member

      Karen Metzker, Attorney-in Fact

By: ____________________________

By: ________________________________
      James Redinger, Managing Member

       John Lehlbach

Acknowledged and Agreed:

Friends & Descendants of Johnson’s Island
Heidelberg College

an Ohio not-for-profit corporation

By: _____________________________

By: ________________________________

      David E Bush, Chairman


              Stephen R. Storck, V. P. for Administration

Approved:

By:
________________________
By: _____________________________


STEVEN M. OTT (0003908)
        GERALD P. FERGUSON (0022765)

Ott & Associates Co., LPA
Vorys Sater Seymour and Pease

55 Public Square, Suite 1400

52 East Gay Street / P. O. Box 1008

Cleveland, Ohio 44113

Columbus, OH  43216-1008

Telephone:  (216) 771-2600

Telephone 614-464-5612

Facsimile:  (216) 830-8939

Facsimile 614-719-4757

Email:  steven.ott@ottesq.com

Email:  GPFerguson@vssp.com
ATTORNEY FOR BHOA
ATTORNEY FOR JIPOA

.

By:
___________________________


GARY A. KOHLI (0021896)


Kohli & Christie


142 West Water Street


Oak Harbor, OH  43449-1332


Telephone:  (419) 898-2671


Facsimile:  (419) 898-3327


ATTORNEY FOR NON-MEMBER OWNERS

Additional Signatories:

__________________________________

_________________________________

__________________________________

_________________________________

__________________________________

_________________________________

__________________________________

_________________________________

ATTACHMENT A

AGREEMENT OF UNDERSTANDING

BY AND BETWEEN

BAYCLIFFS HOMEOWNER’S ASSOCIATION (“BHOA”)

AND

THE JOHNSON’S ISLAND PROPERTY OWNER’S ASSOCIATION (“JIPOA”)

FOR GOVERNANCE OF JOHNSON’S ISLAND ROADWAYS

	ATTACHMENT B

	
	
	
	

	BHOA BILLING ACCOUNTS

	
	
	
	

	
	
	
	

	
	LOT
	OWNER
	COMMENTS 

	1
	1
	Tom & Angie Mitchell
	

	2
	2 & 36
	Sam & Debra Chiarappa
	

	3
	3
	Karen E Hritz (Mike)
	

	4
	4 & 33
	R. Bruce Cohagen & Linda K. Montiz
	

	5
	5
	Jeffrey & Jodi Dobos
	

	6
	6
	William B. & Linda S. Warnecke
	

	
	7
	James R. & Susan E. Waingrow
	Billed by JIPOA

	8
	8 & 9
	Theresa Beyer
	

	9
	10
	Steven J Kravec
	

	10
	11
	J. Kevin & Diane Kelley
	

	11
	12
	Dennis Puening (Lydia)
	

	12
	13
	Michael J. & Susan L. Lonsway
	

	13
	14
	 Darcene Selby
	

	14
	15
	G. Shannon & Susan Marr
	

	15
	16
	Michael R & Debra J. Cardwell
	

	16
	17
	Rod & Jeanne Ford
	

	17
	18
	Thom G. Davis
	

	18
	19
	Ernest D. & Sharon L. Heath
	

	19
	20
	Harry L. & Mary Beth Eisman
	

	20
	21 & 22
	Richard R. & Cynthia V. Schulz
	

	21
	23
	Ed & Pam Walkuski
	

	22
	24
	James P. & Linda P. Erickson
	

	23
	25
	John R. & Sheila K. Art
	

	24
	26
	Robert K. & Lynn P. Art
	

	25
	27
	William M. & Marilyn Umlauf
	

	26
	28 & 103
	Robert J. Speck
	

	27
	29
	William W.  Allport
	

	28
	30
	Mark & Mary Breitinger)
	

	29
	31
	Timothy J. & Sally A. Moennich
	

	30
	32
	Ken & Barb Noftz
	

	31
	34
	Jeff & Kim Ray
	

	32
	35
	Mary Corpas
	

	33
	41 71 114
	Summit Properties 
	

	34
	37
	Kurt M. & Kathy R. Seimet
	

	35
	38
	Michael C. & Kimberly K. Bossetti
	

	36
	39 & 40
	Kathleen L. Pienta
	

	37
	42
	Paul & Lee Ann Prestel
	

	38
	43
	Rebecca S. Sofka
	

	39
	44
	Ronald Lemle
	

	40
	45
	Kathleen A. (Mike) Sengstock
	

	41
	46 47 48
	Lisa M. Sapp
	

	42
	49 & 54
	Grazyna (Grace)  Lukuch
	

	43
	50
	Sandra M. Roth
	

	
	51 & 109
	Todd & Barbara Kroehle
	Billed by JIPOA

	
	52 55 63 64 65 66 72 76 115 116 117 118
	JIIG
	Billed by JIPOA

	44
	53
	Douglas A & Jayna L. Franks
	

	45
	56
	Michael & Carol Priebe
	

	
	57
	Jim & Elizabeth A. Redinger
	Billed by JIPOA

	46
	58
	Robert & Joan Sturgill
	

	47
	59
	Arthur H. & Judy L. Wilms
	

	48
	60
	J & J Home and Construction
	

	49
	61
	Michael & Sarah Yochheim
	

	50
	62
	Dan & Veronica Yochheim
	

	51
	67
	James L. & Bonnie L. Berchak
	

	52
	68
	Kimberly A. Babich-Speck & Larry Speck
	

	
	69
	 Glenn & Janice Beachy
	Billed by JIPOA

	53
	70
	Timothy J. &  Bernadette Conway
	

	54
	73
	Stanley & Janet Swartz
	

	55
	74
	Mary Ellen Neff
	

	56
	75
	Al & Diane Haller
	

	57
	77
	David G. & Jane L. Keener
	

	58
	78
	Elias L. & Patricia A. Corpas
	

	59
	79
	Joseph & Victoria Mashchak
	

	60
	80
	Ron & Vicki Vokac
	

	61
	81
	Joe & Kelly Gallucci
	

	62
	82
	John & Mary Beth Laurita
	

	63
	83
	Alexander & Darla Keding
	

	64
	84
	Tom & Cheryl Vickers
	

	65
	85
	Laura A. Corpas
	

	66
	86
	Kimberly Speck
	

	67
	87
	Laurie S. Walker
	

	68
	88
	Christine Sturn
	

	69
	89
	Ronald & Nancy Ray Jandrokovic
	

	70
	90
	Bradley A. Weber
	

	71
	91
	Dave & Heather Mischler
	

	72
	92
	Tom Beaver
	

	73
	93
	Gary N. Payeff
	

	74
	94 110 111
	Scott & Kathy Nagy
	

	75
	95
	C. Joseph Arbogast
	

	76
	96 104
	Jacqulyn  &  Darin Lerch
	

	77
	97
	Judith B. Gerhart
	

	78
	98
	John E. Jr. & Sandra M  Frey
	

	79
	99
	Ali & Roxane Al-Fayez
	

	80
	100
	Donald J. Navratil
	

	81
	101
	Rob & Wendy Jablonski
	

	82
	102
	Timothy & Cindy Ozvath
	

	83
	105
	Brian & Kimberly Brian Navratil
	

	84
	106
	Joseph J.& Catherine Tarkey
	

	85
	107
	William H. Ward, Jr.
	

	86
	108
	Ed & Bonnie Matusik
	

	87
	112
	John M. Davis
	

	
	113
	Frank & Kathy Abramczyk
	Billed by JIPOA

	88
	D
	Alex Solomon
	

	89
	n/a
	Friends & Descendants 
	

	90
	E & H
	Steve Bancsi
	

	91
	Common Areas
	BHOA
	


ATTACHMENT C

JIPOA BILLING ACCOUNTS

	
	LOT
	OWNER
	COMMENTS

	
	
	
	 

	1
	001 S
	Dan Michalske
	

	2
	002 S
	Thomas Ebner
	

	3
	003S
	Greg & Karen Linder
	

	4
	004 S
	Bob & Norma Thoman 
	

	5
	005 S
	Lou & Jackie Cardinale 
	

	6
	13
	Ronald & Luz Ameigh 
	

	7
	14
	Jeff & Patty Neverman 
	

	8
	15
	Carl & Cynthia Nawalaniec 
	

	9
	16
	Frank & Melinda Lovell 
	

	10
	19
	Tom & Denise Borgio
	

	11
	21
	Hal & Ellen Clagg
	

	12
	25
	Jim & Barb McEldowny
	

	13
	26
	Bill & Pat Sharp 
	

	14
	28
	Joseph Hutman 
	

	15
	29
	Bob & Karen Tucker 
	

	16
	30
	Frank & Mary Bolmeyer 
	

	
	31
	Janet  Swartz 
	BHOA to bill

	17
	32
	Roy S. Swartz 
	

	18
	33
	David & Elizabeth Fenn 
	

	19
	36
	Jim Dick 
	

	20
	38
	Donald Snook
	

	21
	40
	Cindy & Gerald Phillips 
	

	22
	41
	Bob Maynard
	

	23
	43
	Tom & Debbie Marchese 
	

	24
	44
	NEW OWNER
	

	25
	45
	Robert & Mary Pigat 
	

	26
	46
	Bob Wilhelmy
	

	27
	49
	Rich & Tricia Kaman
	

	28
	51
	Franklin Rozak 
	

	29
	52
	Lazlo & Susanne Tomaschek 
	

	30
	53
	Jim & Eleanor Thompson 
	

	31
	54
	Ronald & Barbara Sterle 
	

	32
	55
	Jim & Carol Scherger 
	

	33
	56
	David & Hannah McLellan 
	

	34
	57
	Ih Foo & Chou Chie Lin 
	

	35
	59
	Stephen & Pamela Portik 
	

	36
	60
	Frank & Cindy Rishe 
	

	37
	61
	Ed & Vickey Carey 
	

	38
	63
	Jack & Dorinne McIver
	

	39
	65
	Glenn & Lynne Weildling 
	

	40
	66
	Gary Desmond 
	

	41
	67
	Sharon Lyn Whittle 
	

	42
	68
	Chuck & Peg Ruebensall 
	

	43
	69
	Thomas J. Kushner 
	

	44
	70
	Mike & Debi Korinek 
	

	45
	71
	James & Liz Redinger 
	

	46
	73
	Robert Cailor 
	

	47
	74
	Jeff & Carol Troxell 
	

	48
	75
	Steven & Erin Shine 
	

	49
	76
	Bill Musulin 
	

	50
	78
	John "Jack" & Robin King
	

	51
	79
	Tim & Jamie Powers 
	

	52
	81
	Karen Gannon & Bradd Rosenquist 
	

	53
	82
	Thomas & Bonnie Showalter 
	

	54
	83
	Christine Rini 
	

	55
	84
	Scott Zgrabik 
	

	56
	85
	Mark & Lisa Kowalski 
	

	57
	86
	David Rosenblatt
	

	58
	88
	Joseph Leach 
	

	59
	90
	Carmen & Margie LoParo
	

	60
	91
	Robert & Lynne Castele 
	

	61
	92
	Otto & Barbara Hagele 
	

	62
	93
	Ellen L. Nachman 
	

	63
	96
	Lisa Assim 
	

	64
	97
	Karen M. Metzker 
	

	65
	100
	Sigmund Nachman
	

	66
	101
	Charlie & Carol Farrell 
	

	67
	102
	Anne Massey 
	

	68
	104
	Kent & Patricia Nicklas 
	

	69
	105
	Ann Petkovich 
	

	70
	106
	Ken & Jeanne Mazer 
	

	71
	107
	Joseph & Cona Butvin 
	

	72
	108
	Bill & Rose Wos 
	

	73
	109
	Charles & Bev DeMario 
	

	74
	110
	Randy & Linda Houlas 
	

	75
	111
	Don & Helen Basel 
	

	76
	113
	Peter & Viola Hessler 
	

	77
	117
	Bob & Rosie Leimkuehler
	

	78
	118
	Robert & Susan Young 
	

	79
	119
	Thomas & Robin Hardy 
	

	80
	120
	Thomas & Barbara Kowalski 
	

	81
	121
	Laurence & Deborah Drake
	

	82
	123
	Edward & Deborah Jordan
	

	83
	124
	Thomas & Melissa Coughlin
	

	84
	126
	Dale & Susan Sirl
	

	85
	127
	Fred & Patricia Wittman 
	

	86
	128
	Robert & Kathy Ibos 
	

	87
	131
	Bruce &  K. Elaine Libey 
	

	88
	134
	Chris & Sharon Bach 
	

	89
	135
	Marie Uhl
	

	90
	136
	Mary Buck & Steve Weising 
	

	91
	137
	David Laurenzi, Sr. 
	

	92
	138
	Don Izold 
	

	93
	139
	Harry Sorochman 
	

	94
	141
	Walter & Anne Kwasny 
	

	95
	143
	Robert & Rhonda Weeks 
	

	96
	146
	Jim Crutchfield 
	

	97
	147
	Robert Schwarzer
	

	98
	148
	Carmon & Neta Oxenrider 
	

	99
	150
	Donna Gauman 
	

	100
	152
	Don & Deanna Cole
	

	101
	153
	Fred & Joan Bode 
	

	102
	154
	Daniel & Edith Halcik 
	

	103
	155
	Tony & Helen Muller 
	

	104
	157
	Edward Manley 
	

	105
	159
	Frank & Kathy Abramczyk 
	

	106
	161
	Carol Koudelka 
	

	107
	161
	George Zamecnik
	

	108
	163
	Norm & Tammy Sadowski 
	

	109
	164
	David & Jane Klugman 
	

	110
	166
	Mike & Marcia Kelty
	

	111
	167
	Dean & Barbara Sivinski 
	

	112
	168
	Dolores Dobransky 
	

	113
	169
	Ellen Hicks 
	

	114
	171
	Mary Jarosz & Helen Burke
	

	115
	173
	Richard Rohol 
	

	116
	175
	Dennis & Donna Koeth 
	

	117
	176
	John Yonkof 
	

	118
	177
	Mike & Barb Nawalaniec
	

	119
	178
	Ed & Edith Patrick 
	

	120
	179
	Alex & Jane Lagusch 
	

	121
	180
	Roger & Jeanne Scheman 
	

	122
	181
	Dennis & Maureen Kennedy 
	

	123
	182
	Robert & Alice Scheman 
	

	124
	183
	Jim & Rita Flanagan 
	

	125
	184
	Ernest Hirzel
	

	126
	185
	Tom & Carol Tighe
	

	127
	186
	George & Joyce Saad
	

	128
	187
	Henry & Jackie Werner 
	

	129
	188
	Gary & Gayle Zdolshek
	

	130
	189
	John Lehlbach 
	

	131
	190
	Jerry & Betty Thompson 
	

	132
	191
	Paul and Eileen DeMattia 
	

	133
	192
	Jim & Becky Reinbolt 
	

	134
	194
	Bert Tomon
	

	135
	195
	Thomas & Gertrude Bradley 
	

	136
	196
	Dianne Rozak & Dan Thompson 
	

	137
	197
	Ahmad & Bonnye Shatila 
	

	138
	198
	Elda, Terri & Diane Krach 
	

	139
	199
	Todd Kroehle
	

	140
	201
	Roger & Vicki Oberlander 
	

	141
	203
	Ken & Sue Schafer
	

	142
	204
	Skip Morrisson
	

	143
	205
	Kim Conway 
	

	144
	207
	John F. Bush 
	

	145
	210
	Robert & Barb Doane
	

	146
	213
	James & Janice Pardi 
	

	147
	214
	Michael & Karen Hudzinski 
	

	148
	216
	Bob & LaDonna Rengel 
	

	149
	218
	James & Kathy Krueger
	

	150
	219
	Al & Katy Mazzeo 
	

	151
	221
	Frank & Halle Bruening 
	

	152
	222
	Elizabeth & Vincent Hlavin 
	

	153
	223
	Ruth Tupa 
	

	154
	225
	Raymond Repko 
	

	155
	226
	Greg & Suzan Nobis 
	

	156
	227
	David & Harriett McConahay 
	

	157
	228
	John & Pam Good
	

	158
	229
	Ernest & Hazel Dunn
	

	159
	230
	John & Margaret Gale 
	

	160
	231
	Ronald & Julia Doll 
	

	161
	232
	Dick & Marlene Holkovic 
	

	162
	246
	Lance Yandel 
	

	163
	255
	Steven D. Mould 
	

	164
	261
	Audra Strnad 
	

	165
	262
	Brian Weseman 
	

	166
	263
	David Tropkoff 
	

	167
	264
	Joseph Gouker 
	

	168
	265
	Gary Burke 
	

	169
	280
	David & Rita  Laurenzi, Jr. 
	

	170
	282
	Susan Laurenzi 
	

	171
	284
	Erich & Renate Rock 
	

	172
	300
	Bob Hruska 
	

	173
	303
	David Hessler 
	

	174
	308
	Jeff & JoAnn Uhlik
	

	175
	320
	William Kirkpatrick, Jr.
	

	176
	321
	Terrance Kirkpatrick
	

	177
	322
	Kevin Kirkpatrick 
	

	178
	328
	Kenneth Zychowski 
	

	179
	329
	Bart Leneghan 
	

	180
	330
	Carl Clapper & Tiffny Trenka 
	

	181
	331
	Ted & Gina Bedell 
	

	
	333
	Grazyna Lukuch 
	BHOA to bill

	182
	335
	Patrick Powers 
	

	183
	339
	Shawn Breslin Michael &  Bridget Murphy 
	

	184
	340
	Tom & Kay Breslin 
	

	185
	345
	Mark & Connie Lamb 
	

	186
	354
	Tony & Betty Cianciola 
	

	187
	358
	James Klenkar & Belinda Burwell 
	

	188
	363
	William & Susan Keller 
	

	189
	369
	Glenn & Janice Beachy
	

	190
	371
	Lawrence & Brenda Theurer 
	

	191
	426
	Donald & Kathryn Pearson
	

	192
	427
	Jim & Susan Waingrow 
	

	193
	428
	Susan Ramsey 
	

	194
	429
	James Mazur 
	

	195
	431
	Nancy Cepis 
	

	196
	435
	Joseph & Linda Skoczen 
	

	197
	436
	Frances Misejko
	

	198
	439
	Bob & Roxann Hazel 
	

	
	441 North 1/2
	J. Kevin & Diane Kelley 
	BHOA to bill

	199
	441 South 1/2
	Robert & Christine Klaiber 
	

	200
	Interior
	Johnson Island Investment Group LLC
	

	201
	Clubhouse
	JIPOA
	


ATTACHMENT D
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