’ 331?55

ARTICLES OF INCORPORATION
oF
ADAM'S RUN HOMEOWNERS ASSCOCIATION,

Tha undersigned incorporator, hereby
cerporation withoet capital stock or stockholders under’ and S 7 ég?ue
of the laws of the Commonwealth of Kentucky, and for Lhat‘pu
adopts the following Arxrticles of Incorperation: T

Article I

1. NAME. The name of the Corporation shall be ADAM'S RUN
HOMECOWNERS  ASSOCIATION, INC., hereinafter referred +to as the
*Corporation”

Article II

2. DURATION. The duration of the Corporation shall be
perpetual.

Article III PERLSTL

3. DEFPINITIONS. The following terms as used in these Articles
of Incorporation shall have the following meanings:

(a) "“pPevelopment" shall mean any and all lots, open space,
comnon area and any and all other property contained within all
sections of Adams' Run Subdivision,

{b) "Declaration™ shall mean any declaration of covenants,
conditions and restrictions as amended from time-to-time, affecting
Adam's Run Subdivision.

{c) "Developer” shall mean Adam’'s Run, Inc., a Kentucky
Corporation, its successors or assigns, which shall include, but
shall not be limited to any person, corporation, association or other
entity to which it may expressly assign its rights, or any of them,
from time~to-time, under these Articles of Incorporation.

{d) “Lot® shall mean any subdivided lot or similar property
which comprises a pert of the Adam's Run Subdivision.

{e} Lot Owner® or "Lot-owners-members” shall mean the
ownexr or owners of any lobt in all sections of Adam's Run Subdivision.

Articlie IV

4. PUBRPOSES, The Corporation is organized under the Kentucky
Nonprofit Corporation Act and the purposes for which the Corporation
is organized are as follows:

(a) To transact any and all lawful business for which
nonprofit corporations may be incorporated under the FKentucky
Nonprofit Corporations Act, and to exercise any and all powers that




nonprofit corporations may now exercise or which may be exercised
in the future under the Kentucky Nonprofit Corporation Act.

{b) To acgquire, take title to, own, hold in its own name,
sell, transfer and convey any property which the Corporation’s Board
of Directors shall deem necessary or advisable to promote the purposes
of the Corporation.

{c) To promote the social welfare and serve the common
good and general welfare of the members of the Corporation.

() To construct, operate, manage, maintain, repair and
control any common area or areas, fences and street lights, located
within the Development, whether owned by the Corporation or not,
as contemplated by the Declaration.

{e} To exercise and enforce, any and all rights, privileges,
duties and obligations assigned to or imposed upon, the Corporation
under the Declaration &s may bpe amended from time-to-time or under
any future declaration or declarations that affect all, or part »f,
the Development, it being acknowledged that the Corporation
constitutes an association established by the Developer for the
purposes set forth in these Articles of Incorporation and in the
Declaration.

(£} To assess, levy and collect the assessments as provided
in the Declaration.

{g) Notwithstanding any other provision herein contained,
the Corporation shall not have any purpose or object, engage in any
activity, or exercise any power which is in conflict with any
provision contained herein; nor shall the Corporation {i) devore
a substantial portion of its acktivities to attempting to influence
legislation by propaganda or otherwise, or {ii} directly or indirectly
participate or intervene in any pelitical campaign on behalf of or
in opposition to any candidate for public office.

Article V

5. FOWERS. The Corporation shall have all of the powers
conferred by the Kentucky Nonprofit Corporation Act as enumerated
in Chapter 273 of Kentucky Revised Statutes cor as enumerated in any
successor codification of the laws governing Kentucky Nonprofit
Corporations not inconsistent with the applicable provisions of the
Internal Revenue Code; and farther the Corporation shall have: (i)
any and all powers necessary or appropriate to exercise and enforce
any right, privilege or obligation granted to or imposed upon the
Corporation by the Declaration; (ii) the powers to do any and all
things which the Board of Directors of the Corporation may deem
consistent with the provisions hereof or the Declaration; and (iii)
all other powers required for or incidental to the purposes for which
the Corporation is organized not inconsistent with Chapter 273 of
Rentucky Revised Statutes or applicable provisions of Internal Revenue
Code.,




Article VI

6. REGISTERED and PRINCIPRL OFFICE and AGENT. The address
for the registered and principal office of the Corporation is 4800
Sherburn Lane, Louisville, Kentucky 40207, and the name and address
cof its registered agent is Sydney E. Wright, 4800 Sherburn Lane,
Louisville, Xentucky 40207.

Article VII

7. DIRECTORS. The number of directors (the initial Board of
Directors}) shall be three (3} and the names and addresses of the
persons who are to serve as the initial directors are:

Sydney E. Wricht
§(6 Blankenbaker Lane
Louisville, Kentucky 40207

Elsie R. Wright
606 Blankenbaker Lane
Louisville, Xentucky 40207

Beverly Hancock
iNEDNB Gleneagle
Louisville, Kentucky 4(G223

when control is relinauished teo Lot-Cwners the Board of Directors
shall be increased to seven {(7) members {lot owners).

Article VIII

8. MEMBERS. Membership of the Corporation shall consist of
two (2} classes of members, which shall be classified as follows:

{a) Class A members shall be all Lot owners, other than
the Developer, and such members shall be entitled to one (1) vote
for each 1ot owned in the Development subject to the provisions of
Article IX below.

{by Class B members shall be the Developer.
Article IX

9. INTERNAL AFFAIRS. The internal affairs of the Corporation
shall be governed by the provisions contained in these articles but
not inconsistent with Chapter 273 of Kentucky Revised Statutes ox
applicable provisions of Internal Revenue Code. §pecific provisions
for the regulation of the Internal Affairs of the Corporation
include, but shall not be limited to, the following:

{a} The Class A members of the Corvoration shall be entitled
to one {1} vote for each lot owned in the Development; it being
provided that if more than one person shall hold an interest in any
lot, all such persons collectively shall be members cf the Corporation
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and collectively shall be entitled to one vote for each lot owned

in the Development as such owners may determine among themselves.
In the event that such joint Lot owners fail to agree as to how their
vote shall be cast, the vote for that lot shall not be reccrded or
counted.

(b) The Class B member of the Corporation shall be the
Developer, The Class B membership shall c¢ease and be converted to
Class A membership on the happening of one of the following events,
whichever shall first occur:

(i} When the Developer, in its sole discretion, shall
determine;

§ii) When the Developer, in 1its sole discretion, shall
transfer control of the Corporation to the Class A members.

{iii)} When one hundred (100%) percent of the lots which
may be developed in the pevelopment have been sold by the Developer;
or,

{(iv) Transfer of control by the Developer no later than
Janwary 1, 20620.

(c) The RBy-Laws of the Corporation shall be adopted by
its Poard of Directors and the power to alter, amend, repeal said
By-Laws, or adopt new By-Laws shall be vested in the Board of
Directors.

(d) The affairs of the Corporation shall be managed and
conducted by the Board of Directors and such officers as shall be
provided by the By-Laws.

(e) Nothing contained in these Articles of Incorporation
shall limit the right of Developer to alter in any way its plan
for the development of Adam's Run Subdivision at any time and from
time-to~-time.

{f) Upon final dissolution and liquidation of the
Corporation, after payment of all liabilities and obligations of
the Corporation shall have been paid and discharged or adequate
reserve shall have been set aside for the payment thereof, any
remajning assets of the Corporaticn shall be transferred, distributed
or conveyeé to one or more organizations to be used in such manner
as in the judgment of the Board of Directors will best accomplish
the general purposes for which the Corporation was organized and
which organizations are exempt under Section 501(c}(3), Section
501{c){4) or Section 501(c)(7) of the Internal Revenue Code or the
provisions of any successor codification of the Federal Tax Laws.

{g) The Corporation shall have neither capital stock nor
stockhclders and no part of the Corporation’s net earnings shall
inure to the benefit of the incorporator, any officer, director,
individual or member of the Corporation and any gain, profit, net
earning or benefit derived by the Corporation shall be devoted




exclusively for the purposes set out in these Articles of
Incorporation.

Article X

1¢. LIMITATION OF DIRECTOR LIABILITY. Personal 1liability of
all bDirectors of the Corporation shall be eliminated or limited
pursvant to the provisions of KRS 273.248 and no Director of the
Corporation shall be personally liable for any monetary damages
for breach of his duties as a director, except that nothing herein
contained shaill eliminate or limit the liability of the Director
for:

{a) Any transaction in which the Director'’s personal
financial interest is in conflict with the financial interest of
the Corporation and as set out in Section 5.05 of the Restrictive
Covenants.

(b} Acts or omissions not in gecod faith or which involve
intentional misconduct or are known to the Pirector to be a violation
of law; or,

{cy any transaction from which the Director derived an
improper perscnal benefit.

Article XI

11. INCORPORATOR. The name and address of the sole incorporator
of the Corporation is Sydney E. Wright, 606 Blankenbaker Lane,
Loujsville, Kentucky 40207.

IN TESTIMONY WHEREOF, Witneae the signature of the undersigned
Incorporator, this _ /¢ day of ﬂfpyug , 1994.
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STATE OF KENTUCKY )
} SS

CQUNTY OF JEFFERSON )

T, the undersigned Notary Public within and for the State and
County aforesaid, do hereby certify that the foregoing Articles
of Incorporation were acknowledged, subscribed anédé sworn to, before
me, in said Stats and County by Sydney E\ Wright.

WPINESS my hand this _/_:w day of _ , 1994.

T (b, e 9

Notary Public, JefferngLéoun vy, Kentucky
My commission expires L P, lpgd”

This instrument pizfared by:

f __ﬁl: é, , .,
.l Lot
ARTHUR W. HOWARD, ATTORNEY

515 West Market Street
Louisville, Kentucky 40202




