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DECLARATION

FOR

FLYNN'S CROSSING

THIS DECLARATION is made as of __________________, l9_,
by FLYNN'S CROSSING REALTY CORPORATION, a Virginia corporation

("Dec larant"), RELIANCE INSURANCE COMPANY, a Pennsylvania

corporation ("Landowner") and FLYNN' S CROSSING HOMEOWNERS

ASSOCIATION, a Virginia nonstock corporation ("Association").

R-l. The Landowner owns the land designated as Submitted
Land in the legal description attached as Exhibit A hereto (and
made a part hereof by reference) and the Declarant and the
Landowner desire to subject such land to the covenants,
restrictions, reservations, easements, servitudes, liens and
charges, all as more particularly hereinafter set forth.

R-2. The Declarant deems it desirable and in the best
interest of future owners to subject the Submitted Land to this
Declaration to protect the value and the desirability of such
land by providing for the development of such land in accordance
with a common plan for the maintenance of certain shared
facilities.

R-3. To provide a means for meeting the purposes and intents
of the Declarant and the intents and requirements of the County
(as hereinafter defined), the Declarant has created under the
laws of the Commonwealth of Virginia, the Flynn's Crossing
Homeowners Association, whose members shall consist of all owners
of land within the Property.
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NOW, THEREFORE, the Declarant, the Landowner and the
Association hereby covenant and declare, on behalf of themselves

and their respective sucbessbrs and assigns, that from the date
this Declaration is recorded the land designated as Submitted
Land in Exhibit A shall be held, conveyed, acquired and
encumbered subject to the terms and provisions hereof, all of
which shall run with the land (including all improvements
thereon) arid bind and inure to the benefit of all Persons (as
hereinafter defined) who may now or hereafter own or acquire any
right, title, estate or interest in or to any of suchiand, or
who may now or hereafter occupy or enter upon any portion
thereof, subject to the right of the Declarant or the Association
to amend this Declaration from time to time in accordance with
the provisions for amendment set forth herein. The Association
accepts the responsibilities and obligations set forth herein.

flEI QNZ

ARTICLE 1

GENERAL PROVISIONS

Section 1.1. Definitions. Terms used herein without
definition shall have the meanings specified for such terms in
Section 13.1-803 of the Act. Capitalized terms used herein shall
have the meanings specified for such terms below.

Cl) "Act" means the Virginia Nonstock Corporation
Act, Chapter 10 of Title 13.1 of the Code of Virginia (1950), as
amended, supplemented or replaced from time to time. "POA Act"
means the Virginia Property Owners' Association Act, Chapter 26
of Title 55 of the Code of Virginia (1950), as amended,
supplemented or superseded from time to time.

(2) Articles of Incorporation" means the
Articles of Incorporation for the Association filed with the
Virginia State Corporation Couutiission, as amended from time to

time.

2
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(3) "Assessments" means the sums levied against
the Lots to pay Common Expenses as provided in Article 6.
Assessments include Anntial Assessmeifts, Additional Assessments,
Individual Assessments, Fire and Rescue Fees and Special
Assessments (Assessments levied pursuant to Section 55-5 14 of the

POA Act).

(4) "Association" means Flynn's Crossing
Homeowners Association arid, with respect to the rights and
obligations of the Association set forth in this Declaration, its

successors and assigns.

(5) "Association Documents" means collectively,
the Articles of Incorporation, this Declaration, the Bylaws and
any Supplementary Declarations, all as amended from time to time.
Any exhibit, schedule, certification or amendment to an
Association Document is an integral part of that document.

(6) "Board of Directors" or "Board" means the
executive and administrative entity established by Article 5 of
the Articles of Incorporation as the governing body of the
Association -

(7) "Builder" means a Person (other than the
Declarant) who is regularly in the business and who purchases
land or Lots within the Property for the purpose of resale or
constructing improvements for resale or rental to others.

(8) "Bylaws" means the Bylaws of the Association,
as amended from time to time.

(9) "Common Area" means, at any given time, all
of the Property (other than Lots) then owned by the Association
and available to the Association for the benefit, use and

enjoyment of the Owners.

(a) "Reserved Common Area" means a portion
of the Common Area for which the Board of Directors has granted a
temporary, revocable license for exclusive use pursuant to

Section 3.8.

3



— BKIbUIVb3UU

(b) "Limited Common Area" means a portion of
the Common Area which has been designated by the Declarant

pursuant to Section 3.8 for the primary or exclusive (if
specifically designated) use, as appropriate, of Owners of one or

more but less than all of the Lots.

(10) 'common Expenses" means all expenses incurred
by or on behalf of the Association, together with all funds
determined by the Board of Directors to be reasonably necessary
for the creation and maintenance of reserves pursuant to the
provisions of the Association Documents. Except when the context
clearly requires otherwise, any reference to Common Expenses
includes Limited Common Expenses. "Limited Common Expenses"
means all expenses incurred by or on behalf of the Association
and benefiting one or more but fewer than all of the Owners and
assessed against the Lots owned by the Owners benefited pursuant
to Section 6.2(a) (2).

(11) "County" means Loudoun County, Virginia. All
references to approval by the County shall mean approval by the
appropriate agency of the County, as determined by the Office of
the County Attorney at that time.

(12) "Covenants Committee" means one of the
committees that may be established pursuant to Article 9 to
assure that the Property will be maintained in a manner
consistent with the purposes and intents of this Declaration.
With respect to initial construction all references to the
Covenants Committee'shall mean the Initial Construction
Committee.

(13) "Declarant" means Flynn's Crossing Realty
Corporation, a Virginia corporation. Following the recordation
of an instrument assigning to another Person all or some of the
rights reserved to the Declarant under the Association Documents,
pursuant to Section 5.2, the ten NDeclarant" shall mean or
include that assignee.

(14) "Declarant Control Period" means the period
of time beginning on the date of incorporation of the Association
and ending on the earliest of: (i) the seventh anniversary of
the date of recordation of the Declaration (provided, however,

4
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that if the Declarant is delayed in the improvement and
development of the Property due to a sewer, water or building
permit moratorium or other cause or event beyond the Declarant's
control, then the aforesaid period shall be extended for the
period of the delay or three years, whichever period of time is
less); (ii) the date seventy-five percent of the total number of
planned dwellings pSmi tted to be located on the Submitted Land
are initially occupied or owned by Owners other than the
Declarant or a Builder (the foregoing number may be increased or
decreased in accordance with any amendments to the Development
Plan or approvals affecting the number of permitted dwellings or
if Exhibit A is amended to describe land not originally described
which would allow an increased number of permitted dwellings or
as otherwise provided in Section 4.2(a) of the Articles of
Incorporation); (iii) the date specified by the Declarant in a
written notice to the Association that the Declarant Control
Period is to terminate; or (iv) the end of the Development
Period.

(15) "Declaration" means this Declaration for
Flynn's Crossing made by the Declarant and recorded among the
Land Records. The term "Declaration" shall include all amend-
ments thereto and, except when the context clearly requires
otherwise, all "Supplementary Declarations". "Supplementary
Declaration" means any declaration: Ci) submitting land to the
terms of the Declaration and subjecting such land to the juris-
diction of the Association, whether or not such Supplementary
Declaration contains additional provisions reflecting the unique
characteristics of the land being submitted; or (ii) submitting a
portion of the Property to such supplementary covenants in
accordance with the provisions of Article 4. A Supplementary
Declaration may be part of a deed of subdivision.

(16) "Design Guidelines" means the standards arid

guidelines developed by the Declarant during the Development
Period or adopted by the Board of Directors pursuant to Article
9.

5
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(17) "Development Period" means the period of time
that the Declarant or any Builder is engaged in development or

sales of the Property of activities relating thereto, during
which time the Declarant is entitled to exercise certain "Special
Declarant Rights". under the Association Documents. Special
Declarant Rights are described in Article 5. When all the
submitted Land is owned by Owners other than the Declarant (or a
lender holding Special Declarant Rights) or a Builder and all the
Declarant' s bonds held by a governmental agency with respect to
the Property have been released, then the Development Period
shall end.

(18) "Development Plan" means the general develop-
ment or site plan or plans for the Submitted Land as approved by
the County and as amended from time to time. "Proffers" means
the proffers of ZMAP 1995-0010 and ZCPA 1995-0005 applicable to
the Submitted Land as approved by the County in conjunction with
rezoning of the Property (dated February 4, 1997 as supplemented
by letter of clarification dated March 28, 1997 and a deletion
regarding the light rail train made at the April 2, 1997
meeting), including without limitation the Land Use Concept Plan,
as amended from time to time. Although the Declarant intends to
develop the Submitted Land substantially in accordance with the
Development Plan and the Proffers, the Declarant reserves the
right to modify the Development Plan and the Proffers subject
only to the requirements and procedures of the County.

(19) "Land Records" means the land records of

Loudoun County, Virginia.

(20) "Lot" means a portion of the Property which
is a separate subdivided lot of record or any other parcel of
Submitted Land held in separate ownership (but not including land
designated as Common Area and owned by the Association or land

dedicated for public Street purposes), together with any
improvements now or hereafter appurtenant thereto. Lot shall
also mean any condominium unit created in accordance with Chapter

6
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4.2 of Title 55 of the Code of Virginia (1950), as amended, or
any cooperative unit created in accordance with Chapter 29 of
Title 55 of the Code of Virginia (1950), as amended. The common
elements of any condominium or cooperative are appurtenances to
the units and are part of the Lot and do not have separate voting

rights or Assessment obligations.

(21) "Majority Vote" means a simple majority (more
than fifty percent) of the votes entitled to be cast by Owners
present in person or by proxy at a duly held meeting of the
Owners at which a quorum is present. Any vote of a specified
percentage of Owners means that percentage with respect to the
number of votes actually cast by Owners present in person or by
proxy at a duly held meeting of the Owners at which a quorum is
present. Any vote of a specified percentage of the Board of
Directors (or committee) means that percentage with respect to
the number of votes entitled to be cast by directors (or
committee members) present at a duly held meeting of the Board
(or committee) at which a quorum is present. Any vote of or
approval of a specified percentage of the Mortgagees means a vote
of or approval (whether actual or presumed) by the Mortgagees
calculated according to the number of votes allocated to the Lots
(or the Owners of the Lots) on which a Mortgage is held by a

Mortgagee.

(22) "Mortgagee" means an institutional lender
(one or more commercial or savings banks, savings and loan
associations, trust companies, credit unions, industrial loan
associations, insurance companies, pension funds or business
trusts, including but not limited to real estate investment

trusts, any other lender regularly engaged in financing the
purchase, construction or improvement of real estate, or any
assignee of loans made by such lender, or any combination of any
of the foregoing entities) which holds a first mortgage or first
deed of trust ("Mortgage") encumbering a Lot and which has
notified the Board of Directors of its status and has requested
all rights under the Association Documents in writing pursuant to
Section 13.2. Only for the purposes of the notice and inspection
rights in Articles 13, 14 and 15, the term "Mortgagee" shall also
include the Federal Housing Administration (FRA), the Federal
Home Loan Mortgage Corporation (FHLMC), the Federal National
Mortgage Association (FNMA), the Department of Veterans Affairs

7
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(VA), the Government National Mortgage Association (GNMA) and any
other public or private secondary mortgage market agency parti-

cipating in purchasing, quaranteeing or insuring Mortgages which
has notified the Board of Directors of such participation in

writing ("Secondary Mortgage Market Agency"). Where the approval
of Mortgagees is required, such approval means: (i) written
approval; (ii) any w±itten waiver of approval rights; (iii) a
letter stating no objection; or (iv) presumptive approval if a
Mortgagee does not respond to a notice by certified or registered
United States mail, return receipt requested, within thirty days
after the date the request for approval is transmitted in
accordance with the notice requirements of Article 10 of the
Bylaws and Sections 13.2 and 14.4.

(23) °Officer" means any Person holding office
pursuant to Article 6 of the Bylaws.

(24) "Owner" means one or more Persons who own a
Lot in fee simple, but does not mean any Person having an
interest in a Lot solely by virtue of a contract or as security
for an obligation. The term "Owner" is also used to mean a
member of the Association.

(25) "Person" means a natural person, corporation,
partnership, association, trust or other entity capable of
holding title or any combination thereof.

(26) "Property" means, at any given time, the
Submitted Land, together with all improvements and appurtenances
thereto now or hereafter existing.

(27) "Rules and Regulations" means the rules and

regulations governing the use, occupancy, operation, Upkeep and
physical appearance of the Property adopted from time to time by
the Board of Directors.

(28) "Submitted Land" means the land designated as
such in Exhibit A and all land which is from time to time sub-
mitted to the Declaration.

8
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(29) "Upkeep" means care, inspection, maintenance,
snow and ice removal, operation, repair, repainting, remodeling,
restoration renovation, alteration, replacement and recon-
struction.

Section 1.2. Construction of Association Documents.

(a) Cantions and Cross-References. The captions are
provided only for refereüce, and shall not be deemed to define,
limit or otherwise affect the scope, meaning or effect of any
provision of the document in which used. All cross-references
are to the Declaration unless otherwise indicated.

(b) Pronouns. The use of the masculine gender shall
be deemed to include the feminine and neuter genders, and the use
of the singular shall be deemed to include the plural and vice
versa, whenever the context so requires.

(c) Severability. Each provision of an Association
Document is severable from every other provision and the invali-
dity or unenforceability of any one or more provisions shall not
change the meaning of or otherwise affect any other provision.
To the extent that any provision of the Association Documents is
found to be overly broad or unenforceable and a narrower or
partially enforceable construction may be given to such
provision, then the narrower or partially enforceable
construction shall be applied and, to the extent lawful, the
provision shall be enforced. If any of the covenants,
conditions, restrictions or other provisions of the Declaration
or any supplementary Declaration are deemed unlawful, void or
voidable for violation of the rule against perpetuities, then
such provision shall continue only until twenty-one years after
the death of the last living survivor of the now living
descendants of Elizabeth II, Queen of England.

(d) Interpretation. If there is any conflict among
the Association Documents, the Declaration, and thereafter the
applicable Supplementary Declaration, shall control, except as to
matters of compliance with the Act, in which case the Articles of
Incorporation shall control. Particular provisions shall control
general provisions, except that a construction consistent with

the Act shall in all cases control over any construction

9



inconsistent therewith. The provisions of the Bylaws shall
control over any conflicting provision of any rule, regulation or
other resolution adopted pursuant to any of the Association
Documents. The Association Documents shall be construed together
and shall be deenied to incorporate one another in full. Any
requirements as to the content of one shall be deemed satisfied
if the deficiency can be cured by reference to any of the others.
The easements granted and reservations made herein or in any
Supplementary Declaration shall not terminate or merge and shall
continue to run with the land, notwithstanding the common law
doctrine of merger and the common ownership of the Property at
this time by the Declarant. If there is any ambiguity or
question as to whether any Person, land or improvement falls
within any of the definitions set forth in Article 1, the
determination made by the Declarant as evidenced in a
Supplementary Declaration shall be binding and conclusive.

Section 1.3. The Association.

(a) Creation. The Assoàiation is a nonstock corpora-
tion organized and existing under the laws of the Commonwealth of
Virginia, charged with the duties and vested with the powers
prescribed by law and set forth in the Association Documents.

(b) Menthershin. Members of the Association shall at
all times be, and be limited to, the Declarant (during the
Development Period) and the Owners. If more than one Person owns
a Lot, then all of such Persons shall collectively constitute one
Owner and be one member of the Association. The Declarant and
each such Persoi is entitled to attend all meetings of the
Association. Membership in the Association is mandatory and
automatic with ownership of a Lot.

(c) Classes of Owners; Voting Rights. The Association
shall have the classes of Owners (members) with the voting rights
set forth in Article 4 of the Articles of Incorporation and as
follows.

The Class A Owners shall be the Owners, other than the
Declarant during the Declarant Control Period. A Class A Owner
shall have one vote for each dwelling located on or permitted to
be located an each Lot owned; provided, however, that the Owner

10
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of a Lot containing a multifamily building shall be entitled to
one vote for every two dwellings located or permitted to be

located on such Lot.
-

The Class B. Owner shall be the Declarant. During the
Declarant Control Period, the Class B Owner shall have 1,074
votes less three votes for each vote held by a Class A Owner
other than a Builder when a vote is taken. If (i) the land
described in Exhibit A is rezoned or the Development Plan is
amended to permit a greater number of dwellings (or the Declarant
obtains other approval to permit a greater number of dwellings to
be constructed) than permitted at the time the Declaration is
recorded, then the number of votes of the Class B Owner described
above shall be increased by three times the number of additional
dwellings permitted if such land were fully developed under the
then applicable zoning and subdivision ordinances.

After the Declarant Control Period expires, the Declarant
shall have one vote as a Class B Owner and the Declarant shall
also become a Class A Owner and have Class A votes with respect
to the Lots owned by the Declarant. The Class B membership shall
expire at the end of the Development Period.

Any Person qualifying as a member of more than one voting
class may exercise those votes to which such Person is entitled
for each such class.

(d) Board of Directors. The Board of Directors is
responsible for the management and Upkeep of the Property and the

administration of the Association. Unless otherwise specifically
provided in the Act or the Association Documents, all rights,

powers, easements, obligations and duties of the Association may
be performed by the Board of Directors on behalf of the

Association.

Section 1.4. Merger or Consolidation. Upon merger or
consolidation of the Association with another entity formed for
similar purposes, the Association's properties, rights and
obligations may be transferred to the surviving or consolidated

association, or alternatively, the properties, rights and obli-

gations of the other entity may be assumed by the Association, as

the surviving corporation. No such merger or consolidation shall

11
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effect any revocation, termination, change or addition to this
Declaration except pursuant to Articles 14 and 15.

ARTICLE 2

COMMON AREA

Section 2.1. Conveyance; Title. The Declarant shall convey
the Common Area in each subdivided section of the Property to the
Assobiation in fee simple, released from any encumbrance securing
the repayment of monetary obligations incurred by the Declarant,
but subject to all easements and other encumbrances then of
record (including those created by this Declaration). Any Common
Area in each subdivided section of the Property shall be conveyed
to the Association before the conveyance of any Lot in such sub-
divided section to an Owner other than the Declarant or a
Builder. The Association shall accept title to any real estate
or personal property offered to the Association by the Declarant
or as directed by the Declarant. The Declarant shall have the

right subject to obtaining all required governmental approvals
and permits, to construct on the Common Area such facilities as
the Declarant deems appropriate. The timing and phasing of all
such construction shall be solely within the discretion of the
Declarant. The Declarant will endeavor to specifically identify
the Common Area, but such identification shall not be required in
order for land to be Common Area. If the Declarant determines
that particular land is or is not Common Area, such determination
shall be binding and conclusive. It is specifically contemplated
that the Common Area may change from time to time in connection
with changes in the Development Plan or other factors not now
known. Accordingly any reference in this Declaration to Common
Area shall be deemed to refer to Common Area at the relevant
time.

Section 2.2. Boundary Ad-Iustments. The Association, acting
through its Board of Directors without Owner or Mortgagee
approval, has the power at any time or times, consistent with the
then existing zoning or subdivision ordinances of the applicable
governmental authority, to transfer part of the Common Area for
the purpose of adjusting Lot lines or otherwise in connection
with the orderly subdivision and development of the Property;

12



t,rovjded, however, that: (i) such transfer shall not reduce the
portion of the Property designated as "open space't below the
minimum level of "open Space" required in the subdivisions by the
applicable County ordinances comprising the Property at the time
of the transfer;. (ii) if the former Common Area is resubdivided
into Lots, then the Declarant shall transfer or cause to be
transferred to the Association such portion of the Property as is
necessary to maintain the total acreage designated as Common Area
at that level previously existing or the Association shall be

otherwise reasonably compensated; (iii) the appropriate
governmental authorities approve such Lot line adjustments;
(iv) the boundary line adjustment or resubdivision is approved by
all Owners of Lots for which the boundaries are being adjusted
and all Lots previously adjacent to Common Area remain adjacent
to Common Area unless the Owner of such Lot approves otherwise;
and (v) the transfer does not materially change the Development
Plan.

Section 2.3. Regulation of Common Area. The Board of
Directors shall have the right to regulate use of the Common Area
pursuant to Section 8.3 and to charge fees for the use of Common
Area, if appropriate. The Association acting through its Board
of Directors, without Owner or Mortgagee approval may also lease,
mortgage, dedicate or convey Common Area (including Limited
Common Area) or grant easements over and through the Common Area
subject to the restrictions in Section 14.4.

ARTICLE 3

EASEMENTS

Section 3.1. Utility and Develonment Easements.

(a) General Utility Easement. A non-exclusive,
perpetual blanket easement is hereby granted over and through the
Common Area or any Lot (except that no easements may be granted
which run or will run under a dwelling except to serve such
dwelling) for the purpose of: (i) installing, constructing,
operating, inspecting, maintaining, repairing or replacing
equipment used to provide to any portion of the Property or
adjacent land any utilities, including without limitation water,

13



I bU ruc

sewer, drainage, gas, electricity, telephone or television
service, whether public or private; and (ii) ingress and egress

to install, construct, operate, inspect, maintain, repair and
replace such equipment and (iii) storm water management and storm
water drainage, as necessary or desirable f or the orderly
development of the Property o adjacent land. Such easement is
hereby granted to any Person providing the aforesaid utilities or
installing, constructing, operating, inspecting, maintaining,
repairing or replacing equipment related thereto. Any pipes,
conduits, lines, wires, transformers and any other apparatus
necessary for the provision or metering of any utility may be
installed or relocated only where permitted by the Declarant,
where contemplated on any site plan approved by the Declarant or
where approved by resolution of the Board of Directors. Equip-
ment used to provide or meter such utilities or services shall be
installed under ground, except as otherwise permitted by the
DecJ.arant during the Development Period or the Board of
Directors. The Person providing a service or installing a
utility pursuant to this easement shall install, construct,
operate, inspect, maintain, repair or replace the equipment used
to provide or meter the utility as promptly and expeditiously as
possible, and shall restore the surface of the land and the
surrounding vegetation and improvements to their original
condition (to the extent practical) as soon as possible. If the
Person installing the utility or providing the service requests a
specific easement by separate recordable instrument, then the
Declarant, or the Association, acting through its Board of
Directors without Owner or Mortgagee approval, shall have the
power to grant and convey such easements and the right to record
a deed or deeds locating such easements.

(b) Soecif Ic Develooment Easement Areas. The
Declarant hereby reserves to itself and to its successors and
assigns, and also grants to the Association, the right to grant
and reserve easements, rights-of-way and licenses over and

through: (i) the Common Area; (ii) any Lot within ten feet of
any boundary line of the Lot abutting a public or private Street
or ten feet from any other lot boundary line (except that no
easements may be granted which run or will run under a dwelling
except to serve such dwelling); for the purposes set forth in
Section 3.1(a) or for any other purpose necessary or desirable
for the orderly development of the Property or the adjacent land.

14
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If the Person installing the utility or providing a service
requests a specific easement by separate recordable document,
then the Declarant or the Association, acting through its Board
of Directors without Owner or Mortgagee approval, shall have the
power to grant and convey such easements and the right to record
a deed or deeds locating such easements.

(c) Easements to Facilitate Development.

(1) Easement to Facilitate Construction. The
Declarant hereby reserves to itself and its successors and
assigns and also grants to each Builder a nonexciusive blanket
easement over and through the Property for all purposes
reasonably related to the development and completion of
improvements on the Property, including without limitation:

(i) temporary slope and construction easements; (ii) easements
for the temporary storage (in a sightly manner) of reasonable
supplies of building materials and equipment necessary to
complete improvements; and (iii) easements for the construction,
installation and Upkeep of improvements (., buildings,
landscaping, street lights, signage, etc.) on the Property or
reasonably necessary to serve the Property or adjacent land.

(2) Easement to Facilitate Sales. The Declarant
hereby reserves to itself, its successors and assigns and also
grants to each Builder the right to: (i) use any Lots owned or
leased by the Declarant or such Builder, any other Lot with
written consent of the Owner thereof or any portion of the Common
Area as models, management offices, sales offices, a visitors'
center, construction offices, customer service offices or sales
office parking areas or for sales trailers (provided, however,
that the Declarant or Builder, as applicable, shall remain
responsible for the operating expenses of any portion of any
improvements on the Common Area used exclusively for the

foregoing purposes); (ii) place and maintain in any location on
the Couunon Area and each Lot within ten feet of any lot boundary
line abutting a public right-of-way or a private Street or
roadway, trails, paths and sidewalks, street lights, street and
directional signs, temporary promotional signs, plantings, street
lights, entrance features, "theme area" signs, lighting, stone,
wood or masonry walls or fences and other related signs and
landscaping features or to grant easements for the Upkeep of any
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of the foregoing; and (iii) relocate or remove all or any of the
above from time to time at the Declarant's or Builder's, as
appropriate, sole discretion. The Association is hereby granted
an easement to perform the Upkeep of any permanent structure or
landscaping installed under (ii) above.

(3) timitations on a Builder. Any rights granted
to a Builder hereunder are specifically limited to the portion of

the Property being developed by such Builder and expire upon the
completion of construction by such Builder, conveyance of all
Lots owned by such Builder and release of all County bonds posted
by such Builder. Such easement shall be subject to such rules as
may be established by the Declarant to maintain reasonable
standards of safety, cleanliness and general appearance of the
Property. Each Builder shall be required, in connection with the
development of the portion of the Property which is owned by such
Builder, to comply with the standards to be adopted by the
Declarant to ensure an orderly and uniform development scheme for
the Property.

(d) Release of Bonds. The Declarant hereby reserves
to itself and its successors and assigns an easement and a right
to grant and reserve easements or to vacate or terminate
easements across all Lots and Common Area as may be required by

any governmental agency or authority or utility company in
connection with the release of bonds or the acceptance of streets
for public maintenance with respect to the Property.

(e) Easement to Correct Drainaoe. The Declarant
reserves to itself and its successors and assigns, and also
grants to the Association, an easement and right on, over and
under the ground within each Lot and the Common Area to maintain

and to correct drainage of surface water in order to maintain
reasonable standards of health, safety and appearance, including
any necessary right of access. Such right expressly includes the
right to cut any trees, bushes or shrubbery, to regrade the land,
or to take any other similar action reasonably necessary,
following which the Declarant or Association, as applicable,
shall restore the affected property to its original condition as
near as practical.
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(f) Dedications and Easements Recuired by Governmental
Authority. The Declarant hereby reserves to itself and its
successors and assigns, the right to make any dedications and to
grant or terminate any easements, rights-of-way and licenses as

required by any government or governmental agency over and
through all or any portion of the Common Area.

(g) Further Assurances. Any and all conveyances made
to the Association or any Owner shall be conclusively deemed to
incorporate these reservations of rights and easements, whether
or not set forth in such grants. Upon written request of the
Declarant, the Association and each Owner shall from time to time
sign, acknowledge and deliver to the Declarant such further
assurances of these reservations of rights and easements as may
be requested.

(hi Duration of Development Rights; Assignment. The
rights and easements reserved by or granted to the Declarant
pursuant to this section shall continue throughout the
Development Period, unless specifically stated otherwise. The
Declarant may make limited temporary assignments of its easement
rights hereunder to any Person performing construction,
installation or Upkeep on any portion of the Property.

Section 3.2. Association Powers and Rights. The Associa-
tion's exercise of the rights, powers and easements granted in
Section 3.1(a), (b), Cc) and (e) is subject to Section 14.4, but
the time limitations on duration applicable to the Declarant
shall not apply to the Association. If the Declarant or any
Owner requests the Association to exercise its powers under this
section, the Association's cooperation shall not be unreasonably
withheld, conditioned or delayed.

Section 3.3. Easement for UpkeeD. The Association, the
managing agent and any other Persons authorized by the Board of
Directors are hereby granted the right of access over and through
any portion of the Property (excluding the interior of any
building), for the exercise and discharge of their respective
powers and responsibilities including without limitation, to make
inspections, to correct any condition originating in a Lot or in

the Common Area threatening another Lot or the Common Area, to
correct drainage, to perform installations or Upkeep of
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utilities, landscaping or other improvements located on the
Property for which the Association is responsible for Upkeep, or
to correct any condition which violates the Association Docu-
ments. Each Owner shall be liable to the Association for the
cost of all Upkeep performed by the Association and rendered

necessary by any act, neglect, carelessness or failure to comply
with the Association Documents for which such Owner is responsi-
ble pursuant to Section 12.1, and the costs incurred by the
Association shall be assessed against such Owner's Lot in
accordance with Sections 6.2 and 12.1.

Section 3.4. Easements f or Encroachments. If any improve-
ment on any Lot or portion of the Common Area now or hereafter
encroaches on any other portion of the Property by reason of:
(i) the original construction thereof; (ii) deviations within
normal construction tolerances in the Upkeep of any improvement;
or (iii) the settling or shifting of any land or improvement, an
easement is hereby granted to the extent of any such encroachment
for the period of time the encroachment exists. The Owner of the
encroaching improvement shall also have an easement for the
limited purpose of Upkeep of the encroaching improvement. This
easement does not relieve any Owner or any other Person from
liability for such Owner's or other Person's negligence or
willful misconduct or excuse the violation of County ordinances.

Section 3.5. Easement for Emerqencv Access. An easement
over and through all or any portion of the Property is hereby
granted to the County for police, fire, ambulance and other
rescue personnel in the lawful performance of their functions

during emergencies.

Section 3.6. Easement for Use of Common Area.

(a) Use and Eniovment. The Declarant reserves to
itself and its successors and assigns during the Development
Period and grants to each Owner a non-exclusive right and
easement of use and enjoyment in common with others of the Common
Area and Trails, except as limited by the designation of Limited
Common Area or Reserved Common Area. Each Owner is also hereby
granted a non-exclusive easement for egress and ingress and
utility services (including lead sidewalks, driveway aprons and
utility laterals) over the Common Area to the extent necessary to
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provide vehicular and pedestrian access to such Lot for such
Owner and such Owner's household members, tenants, guests,

employees, agents and iñvitees. The Association, acting through
its Board of Directors without further Owner or Mortgagee
approval, is authorized on behalf of each Owner to relocate or to
modify easements over and across Common Area now or hereafter
granted to one or nibre Owners in this Declaration, in deeds of
subdivision or otherwise; provided, however, that each Owner,
retains (in a location determined by the Board of Directors) a
right of access to such Owner's Lot for vehicular and pedestrian
ingress and egress and for utility services. A conveyance or
dedication of a portion of the Common Area to any entity, other
than an entity formed for similar purposes in which the Owner is
a member, shall extinguish the Owners' easement rights except to
the extent necessary to provide access and utility services to
such Owner's Lot. The foregoing rights and easements of use and

enjoyment and access, ingress and egress and utility services
shall be appurtenant to each Lot, whether or not mentioned in the
deed thereto. Any purported conveyance or other transfer of such
rights and easements apart from the Lot to which such rights and
easements are appurtenant shall be void.

(b) Delegation. Subject to the Rules and Regulations
and such other restrictions as may be adopted by the Association,

any Person having the right to use and enjoy the Common Area may
delegate such rights to such Person's household members, tenants,
guests, employees, agents and invitees and to such other Persons
as may be permitted by the Association. The easements and rights
granted by this Declaration shall not be enforceable by Persons
to whom such easements and rights may be delegated by Owners,
including without limitation the household members, tenants,
guests, employees, agents and invitees of any Owner. This
section does not affect, however, the rights of Mortgagees in
possession or court-appointed officers in possession and control
of a Lot acting in the name, place and stead of Owners, or any
Person's right to enforce any easements or rights granted in any
lease or agreement between such Person and an Owner.

(c) Limitations. The rights and easements of

enjoyment created by this section shall be subject (in addition
to any easements granted or reserved in this Declaration or pur-
suant to the other Association Documents) to all rights and
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powers of the Declarant or the Association when exercised in
accordance with the other applicable provisions of the Associ-

ation Documents, includihg without limitation the Association's
right (acting through its Board of Directors) to regulate the use
of the Common Area, to grant easements across the Common Area, to
dedicate portions of the Common Area owned in fee simple by the
Association and to tease, convey or mortgage the Common Area
owned in fee simple by the Association subject to the require-
ments in Section 14.4.

Section 3.7. Limitations on Exercise of Rights and
Easements.

(a) Other Easements. These easements are subject to
all other easements and encumbrances of record (including those
created by this Declaration).

(b) Notice. The Declarant or the Association, as

appropriate, when exercising the rights and easements granted by
this Article, shall: (i) give reasonable prior notice to all
affected Owners, unless an emergency exists which precludes such
notice; (ii) minimize any economic or aesthetic injury to the
affected Lots or the Common Area; and (iii) not unreasonably
interfere with the affected Owners' use, enjoyment and benefit
from such Owners' Lots or the Common Area.

(c) Relocation. If an easement is relocated, the cost
of such relocation shall be paid by the party requesting the
relocation.

-

(d) Damage. Any damage resulting from the exercise of
the aforesaid rights and easements shall be promptly repaired and
the site restored to the extent practical by the Declarant or the
Association, as appropriate, or at the option of the Declarant or
the Association, the Person responsible for such damage. In
either case, the cost of such repair and restoration shall be
paid for by the Person responsible for the damage or requesting
the relocation.
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Section 3.8. Reserved Common Area and Limited Common Area.

(a) Reserve5 Common Area. The Board of Directors
shall have the power in its discretion from time to time to grant

revocable licenses in the Common Area by designating portions of
the common Area as Reserved Common Area. Such Reserved Common
Area shall be subjeot to such restrictions, reasonable charges
and conditions on the use thereof as the Board may deem appro-
priate. Such Reserved Common Area shall be maintained by the
Association or, at the Board's option, by the Persons having the
exclusive right to use the Reserved common Area.

(b) Limited Common Area. During the Development
Period, the Declarant shall have the unilateral right, without
the approval or joinder of the Association or any Owner or
Mortgagee, to restrict portions of the Common Area owned in fee
simple by the Association in the nature of an easement for the

exclusive (if specifically designated) or primary, as
appropriate, use of the Owners of one or more specific Lots by

designating such portions of the Common Area as Limited Common
Area. The Declarant may describe the Limited common Area or
Common Area that may be assigned as Limited Common Area in a
Supplementary Declaration and, may thereafter unilaterally record
an instrument assigning such Limited Common Area. The Declarant
shall not, however, designate Common Area as Limited Common Area
or Common Area that may be assigned as Limited Common Area once a
Lot in that Section has been conveyed to an Owner other than the
Dec].arant or a Builder and the Common Area has been conveyed to
the Association. Limited Common Area which has been assigned to
the exclusive use of an Owner or a group of Owners may only be
reassigned with the prior written approval of: (1) Owners
entitled to cast sixty-seven percent of the total number of votes
appurtenant to Lots served by such Limited Conmion Area; (ii) the
Association, acting through its Board of Directors; and (iii)
during the Development Period, the Declarant; provided, however,
that Limited common Area assigned for the primary use of a group
of Owners may be conveyed and the easement relocated by the
Association acting through its Board of Directors without Owner
or Mortgagee approval pursuant to Sections 2.2, 2.3 and 14.4.

Section 3.9. Land Submitted by Owners Other than the
Declarant. Any Person other than the Declarant submitting land
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to this Declaration hereby grants to the Declarant, the
Association and to each other Owner all rights, easements and

other interests with rSpect to such land granted or reserved in
this Article and shall provide such further assurances as may be

required.

ARTICLE 4

DEVELOPMENT OF THE PROPERTY

Section 4.1. Suoplementarv Declaration.

(a) BY the Declarant. The Declarant hereby reserves
the unilateral right, without the approval or joinder of the
Association or any Owner (except the owner of such land) or

Mortgagee, to sign and record a Supplementary Declaration, sub-
jecting any portion of the Property to such additional covenants
and restrictions as may be necessary to reflect the different
characteristics of such portion of the Property as are not
inconsistent with the overall scheme of the Declaration;
vided, however, that the Declarant shall not record a Supple-
mentary Declaration affecting a Lot after the conveyance of such
Lot to an Owner other than the Declarant without the written
consent of the Owner of such Lot.

(b} By the Association, Only with the written consent
of the fee simple owner of such land, and upon approval by: (i)

at least a Sixty-seven Vote of Owners (including a Majority Vote
of Owners pther than the Declarant) or the written approval of
Owners entitled to cast more than a sixty-seven of the total
number of votes entitled to be cast by Owners (including a
majority or the votes entitled to be cast by Owners other than
the Declarant); and (ii) the written consent of the Declarant
during the Development Period, the Association may submit
adjacent land to the provisions of this Declaration and the
jurisdiction of the Association, in accordance with the pro-
cedures set forth below and subject to the limitations of Section
14.4.

(c) Procedure for Exoansion. The Declarant or the
Association may record one or more amendments to the Declaration
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submitting the land described therein to this Declaration and to
the jurisdiction of the Association ("Supplementary Declara-

tions!!); provided, however, that the land added by the Declarant
may not increase the size of the Submitted Land or the total
number of votes in the Association by more than ten percent.
Each Supplementary Declaration shall include a legally sufficient
description of the land added and shall designate such land with
a unique identifier so as to differentiate between each section
of the Property. Any Supplementary Declaration may contain such
additional provisions as may be necessary to reflect the dif-
ferent character of the land described therein and as are not
inconsistent with the overall scheme of this Declaration;
vided, however, that such additions shall not apply to any Lot
previously submitted to this Declaration without the written
consent of the Owner of the Lot subject to the additional
provisions. Upon recording a Supplementary Declaration submit-
ting land to the Declaration, the provisions of the Declaration
shall apply to the land thereby added as if such land was
originally part of the Submitted Land, including the provisions
for voting and Assessment.

Section 4.2. Withdrawal.

(a) BY the Declarant. During the Development Period,
the Declarant has the unilateral right, without the approval or
joinder of the Association or any Owner (except the Owner of the
land being withdrawn) or Mortgagee, to sign and record an
amendment to the Declaration and the applicable Supplementary
Declaration withdrawing any portion of the Submitted Land from
time to time if such land is: (i) dedicated or to be dedicated to

public use; (ii) conveyed or to be conveyed to a public agency;
or (iii) zoned or used or to be used for commercial or non-
residential purposes; rirovided, however, that to withdraw a Lot
not owned by the Declarant, the consent of the Owner is required.
Any land dedicated to a public authority for public street

purposes is automatically withdrawn and the Declarant may
unilaterally, without the approval or joinder of the Association
or any Owner or Mortgagee, record an instrument confining such
withdrawal.

The Declarant hereby also reserves a unilateral right,
without the approval or joinder of the Association or any Owner
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(except the Ownr of the land withdrawn) or Mortgagee to withdraw
any section of the Property until such time as a portion of such

section of the Property is owned by an Owner other than the
Declarant, a Builder or the Association. The Declarant may
record one or more amendments to this Declaration and the
applicable Supplementary Declaration amending the exhibits
thereto to withdraw the land described therein from the
jurisdiction of the Association, and upon the recordation of any
such amendment, this Declaration and the applicable Supplementary
Declaration shall thereupon cease to bind, run with or otherwise
affect the real estate thereby withdrawn. Conveyance of Common
Area requires the approvals set forth in Section 14.4.

The Declarant may exercise the rights reserved without the
approval or joinder of the Association or any Owner (except the
owner of the land withdrawn) or Mortgagee, and such right may be
terminated only upon the recordation by the Declarant of an
instrument relinquishing such right. There are no limitations on
the right to withdraw except as set forth in this section and in
Sections 14.4 and 14.5.

(b) By the Association. In addition, any portion of
the Property that is: (i) dedicated or to be dedicated for
public purposes; (ii) conveyed or to be conveyed to a public
agency; and (iii) zoned, used or to be used for non-residential
purposes, may be withdrawn by the Association upon: (i) the
approval of the Board of Directors; (ii) the approval of the
Declarant, during the Development Period; (iii) the approval of
Owners by a Sixty-seven Percent Vote of the Owners or the written
approval of Owners entitled to cast at least sixty-seven percent
of the total number of votes (in both cases excluding the votes
of the Declarant during the Declarant Control Period); and (iv)
the approval of the Owner of the land being withdrawn. Any land
dedicated for public street purposes shall be deemed to be
automatically withdrawn -
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ARTICLE 5

SPECIAL DECLARA1QT RIGHTS; TRANSFER

Section 5.1.. Special Declarant Rights. Special Declarant
Rights are those rights reserved for the benefit of the Declarant
as provided for in €he Association Documents, and shall include
without limitation the following rights: (i) to have, use,
grant, reserve, vacate axid terminate easements over and through
the Property for the purpose of making improvements within the
Property as provided in Article 3; (ii) to maintain models,
management offices, construction offices, sales offices, customer
service offices or offices for similar purposes and signs adver-
tising the Property as provided in Article 3; (iii) to exercise
the rights and votes of the Class B Owner; (iv) to remove and
replace any director elected by the Class B Owner; (v) to make
unilateral amendments to the Association Documents as provided in
Sections 3.8, 4.1, 4.2 and 14.1; (vi) to withdraw Submitted Land
pursuant to Section 4.2 and (vii) to exercise any other rights
reserved or given to the Declarant by the Association Documents.

Section 5.2. Transfer of Special Declarant Rights.

The Declarant may unilaterally transfer (without the
approval or joinder of the Association or any Owner or Mortgagee)
Special Declararit rights created or reserved under the Associ-
ation Documents to (i) any Person acquiring Lots from the
Declarant or (ii) any lender holding a mortgage or deed of trust
on Lots owned by the Declarant. Such transfer shall be evidenced
by an instrument recorded in the Land Records. The instrument is
not effective unless signed by the transferor and transferee;
provided, however, that a Person may unilaterally sign an instru-
ment to acquire some or all of the Special Declarant Rights with
respect to the land acquired if such Person acquires all the Lots
owned by a declarant at the time of transfer pursuant. to a
mortgage or deed of trust by foreclosure or deed in lieu of f ore-
closure. Such instrument must be recorded within a reasonable
time after acquisition of the land.

A successor to Special Declarant Rights held by a
transferor who succeeded to those rights pursuant to a mortgage
or deed of trust or a foreclosure or a deed in lieu of f ore-
closure may declare the intention in an instrument recorded in
the Land Records to hold those rights solely for transfer to
another Person. Thereafter, until transferring the Special
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Declarant Rights to a Person acquiring title to any Lots owned by
such successor, or until such successor records an instrument

assuming the right to exercise the Special Declarant Rights, that
successor may not exercise any of the Special Declarant Rights
other than (i) any right held to vote as the Class B Owner or
(ii) to approve or disapprove: (A) amendments to the Association
Documents, (B) dissdlution of the Association, or (C) termination
of the Declaration. So long as a successor does not exercise
Special Declarant Rights '(except the right to vote as described
above) under this subsection, such successor is not subject to
any liability or obligation as a declarant.

A partial transfer of Special Declarant Rights does not
prevent the transferor declarant from continuing to exercise
Special Declarant Rights with respect to land retained by such
declarant. The instrument providing for a partial transfer of
Special Declarant Rights shall allocate voting rights between the
transferor and the transferee as such Persons shall agree among
themselves or based on the relative square footage of (if
unimproved) or number of dwelling units located on (if improved)
the Submitted Land owned by each declarant if not otherwise
provided. Each Person having declarant rights tinder the Associ-
ation Documents has the right to transfer such rights unilater-
ally with respect to land owned by such Person except to the
extent provided otherwise in an instrument assigning the Special
Declarant Rights to such Person. If at any time the Declarant
ceases to exist and has not made an assignment of the Special
Declarant Rights, a successor may be appointed by an amendment to
the Declaration made pursuant to Section 14.2.

Section 5.3. No Obligations. Nothing contained in the
Association Documents shall impose upon the Declarant any obli-
gation of any nature to build, construct, renovate, provide or
warrant any improvements. The Declarant shall not be liable to
any Owner or occupant by reason of any mistake in judgment,
negligence, nonfeasance, action or inaction or for the enforce-
ment or failure to enforce any provision of this Declaration.
This section shall not be construed to release or absolve the

Declarant, its successors or assigns, from any obligation imposed
by the duly adopted ordinances of the County, including the
approved Proffers and conditions of subdivision approval.
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ARTICLE 6

COMMON EXPENSES AND ASSESSMENTS

Section 6.1. Determination of Common Expenses and Budget.

(a) Fiscal Year. The first fiscal year of the
Association shall be as determined in accordance with Section 9.4
of the Bylaws.

(b) Prenaration and AyDroval of Budget.

(1) At least forty-five days before the beginning
of each fiscal year, the Board of Directors shall adopt a budget
for the Association containing an estimate of the total amount
considered necessary for the ensuing fiscal year to pay the cost
of management and Upkeep of the Common Area and, to the extent
provided in the Association Documents or deeds of subdivision,
Upkeep of the Lots, the cost of administration of the Association
and other expenses that may be declared to be Common Expenses by
the Association Documents or by a resolution of the Board of
Directors, including without limitation services provided to the
Owners, Lots or Common Area.

(2) Such budget shall also include such reason-
able amounts as the Board of Directors considers necessary to

provide working capital (available cash f or day-to-day expenses
which is otherwise uncommitted), a general operating reserve
(including an amount to cover operating losses due to insurance
deductibles), reserves for contingencies (potential costs or
liabilities which have not been incurred but which should be
planned for) and reserves for replacements. At least forty days
before the beginning of each fiscal year, the Board of Directors
shall make available a copy or summary of the budget. Such
budget shall constitute the basis for determining the Assessment
against each Lot.

(3) The budget may also reflect the separate
Assessment of Limited Common Expenses, including without limita-
tion certain expenses (and reserves) relating to or benefiting
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one or more but fewer than all of the Lots, whether categorized
by location or type of expense. Such expenses may be assessed
only against the Lots benefited in accordance with Section

6.2(a) (2).

(c) Installment Payments and Due Dates. Any and all
such Assessments and other charges shall be a lien against each
Owner's Lot as provided in Section 12.2. On or before the first
day of each fiscal year, and the first day of each succeeding
payment period in such fiscal year, each Owner shall pay to the
Association at such place as the Board of Directors may direct
that installment of the Annual Assessment which is due during
such period. The Board of Directors shall establish one or more
payment periods and the due dates for each such payment in each
fiscal year; Drovided, however, that payments shall be due not
less than quarterly or more frequently than monthly unless
specifically provided otherwise herein. All sums collected by
the Board of Directors from Assessments or any other source may
be commingled into a single fund.

(d) Initial Assessment.

(1) The first installment of the Annual Assess-
ment for common Expenses shall be prorated based upon the number
of days remaining in the payment period and shall be due on the
date the Lot is first subject to Assessment pursuant to Section
6.2. Any additional amounts due shall be divided by the number
of full payment periods (if any) remaining in that fiscal year
and paid in equal installments on the first day of each payment
period remaining in that fiscal year.

(2) Notwithstanding the foregoing, the Declarant
may, at the Declarant's sole option, decide to pay all ordinary
operating costs of the Association for a period of time not to
exceed two years. If the Declarant so elects, the Association
will incur no Common Expenses and thus no Assessments will be
collected during such time.

(e) Effect of Failure to Prepare or Adovt Budget. For
the first fiscal year of the Association following the first
conveyance of any Lot to an Owner other than the Declarant or a
Builder, and for all fiscal years thereafter, the Board of
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Directors shall establish the Annual Assessment against each Lot
f or Common Expenses. The failure or delay of the Board of

Directors to prepare oradopt a budget for any fiscal year shall
not constitute a waiver or release in any manner of an Owner's
obligation to pay the allocable share of the Common Expenses as
herein provided whenever the same shall be determined and, in the
absence of any anntâl budget or adjusted budget, each Owner shall
continue to pay Assessments at the rate established for the
previous fiscal year until notified of the new payment which is
due on the first day of the next payment period which begins more
than ten days after such new annual or adjusted budget is adopted
and the Owner receives such notice.

(f) Pledae of Revenues. The Board of Directors, by a
vote of two-thirds of the total number of directors, shall have
the right and power to assign and pledge all revenues to be
received by the Association, including but not limited to Annual
and Additional Assessments, in order to secure the repayment of
any sums borrowed by the Association from time to time.

Section 6.2. Assessments.

(a) Puroose and Rate of Assessment.

(1) Subject to the provisions of paragraph (2) of
this Subsection 6.2(a) and Section 6.3 and after determining the
total amount of the estimated funds required: (1) for the
management and Upkeep of the Property; (ii) for services to the
Lots and Owners; (iii) for the maintenance of adequate reserves;
or (iv) for meeting other obligations of the Association
established pursuant to this Declaration, other shared
maintenance agreements, subdivision documents or easements or
governmental requirements, the Board of Directors shall establish
an Annual Assessment rate for each Lot for Common Expenses,
etcluding Limited Common Expenses, in an equal amount against all
Lots subject to Assessment; provided, however, that if a Lot
contains a multifamily rental building or condominium,
Assessments against such Lot shall be based on the number of

dwelling units divided by two, multiplied by the general
Assessment rate, and/or as further provided in the Supplementary
Declaration for such Lot.
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(2) Limited Common ExDense Assessment. Limited
Common Expenses may be assessed only against the Lots benefited
in proportion to their xe1ative Common Expense liability inter
or based on usage, as appropriate. Such Limited Common Expenses

may include without limitation:

(A) Any expenses incurred in the Upkeep or
maintanance of reserves for the Upkeep of any Limited Common Area
may be assessed only against the Lots to which such Limited
Common Area is appurtenant.

(B) Any expenses designated in a Supple-
• mentary Declaration as Limited Common Expenses shall be paid by

the Owners of Lots subject thereto.

(C) Any services or utilities to Lots which
vary based on usage shall be assessed against the Lots served
based on usage.

CD) Any expenses proposed by the Board of
Directors or a specific group of Owners as Limited Common
Expenses against a specific group of Lots and agreed to by such
Owners entitled to cast a majority of the total number of votes
with respect to such Lots, shall be assessed against such Lots as
such Owners may agree or on the basis set forth in Section
6.2(a)(1), inter .

CE) Any expenses unique to a certain housing
type or geographical location may be assessed as a Limited Common

Expense.

(b) Additional Assessments. The Board of Directors
may levy Additional Assessments on the Lots subject to Assessment
pursuant to Section 6.2(a) (1). The Board of Directors shall give
notice of any Additional Assessment to the Owners specifying the
amount and reasons theref or, and such Assessment shall, unless
otherwise specified in the notice, be payable in full with the
next periodic installment which is due more than ten days after
the date of such notice or in installments, as the Board may
otherwise determine. Such Assessment shall be a lien as set
forth in Section 12.2.
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(c) Individual Assessments. The Board of Directors
shall have the power to assess an Owner's Lot individually:

Ci) for the amount of any costs incurred by the Association

pursuant to Section 7.2(a) in performing Upkeep that the Owner
failed to perform as required by that section; (ii) for the
amount of any charges imposed on that Owner pursuant to Section
12.1(h); (iii) for any costs incurred by the Association because
of any violation or negligence for which that Owner is
responsible under Section 12.1; and (iv) for contractual charges
levied pursuant to Section 6.2(d). Each such Assessment shall be
due within ten days afte± notice thereof is given to the Owner
unless the notice specifies a later. date.

(d) Oøtional Expenses. Upon request, the Association
may provide certain services to Owners (including the Declarant)
on a contractual basis; arovided, however, that the charge for
such services shall be assessed against such Owner's Lots in
accordance with the terms of the contract.

(e) Reserves. The Board of Directors shall build up
and maintain reasonable reserves for working capital, contingen-
cies and replacements. Such funds shall be a Common Expense of
the Association. Reserves for items serving only certain Lots
shall be accounted for and funded solely by the Owners of the
Lots served (as a Limited Common Expense). As to each separate
reserve account:

(1) Extraordinary expenditures not originally in-
cluded in the annual budget, which may become necessary during
the year, shall be charged first against the appropriate
reserves. Except for expenses for normal Upkeep shown in the
annual operating budget, all expenses for repair and replacement
of physical assets maintained by the Association shall be charged
first against the appropriate reserves. Unless otherwise deter-
mined by the Board of Directors, the amount held as reserves
shall not substantially exceed the amount reasonably required to
assure the Association's ability to replace components as they
reach the end of their useful lives.

(2) If regular annual Upkeep extends the useful
life of components so that reserves are excessive, the reserves
shall be adjusted by reallocation to other budget items or by
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distribution to each Owner (including the Declarant) in propor-
tion to the percentage (if any) of Assessments paid by such
Owner.

(3.) If the reserves are inadequate to meet actual
expenditures for any reason then the Board of Directors shall, in
accordance with Subiéctions 6.2(b) and (g), levy an Additional
Assessment against the Lots.

(f) Surplus and Deficit.

(1) Any amount accumulated in excess of the
amount required for actual expenses and reserves shall, at the
discretion of the Board of Directors: (i) be placed in reserve
accounts; (ii) be placed in a special account to be expended
solely for the general welfare of the Owners; (iii) be credited
to the next periodic installments due from Owners under the
current fiscal year1s budget, until exhausted, or (iv) be
distributed to each Owner (including the Declarant) in proportion
to the percentage (if any) of Assessments paid by such Owner.

(2) Unless the budget for the next succeeding
fiscal year is adjusted to amortize the deficit during such

fiscal year, any net shortage in expenses (including reserves)
shall be assessed promptly against the Owners as an Additional
Assessment in accordance with Section 6.2(b); provided, however,
that if unoccupied Lots owned by the Declarant and Builders are
exempt from Assessment in accordance with Section 6.3, then
during the Declarant Control Period the Declarant shall make up
any net shortage (expenses and reserves) in the Association's
budgeted operating income over the Association's ordinary
operating expenses as provided in Section 6.3, but the Declarant
is not obligated to pay any expenses that the Association is
unable to meet because of non-payment of any Owner's Assessment
or unusual or extraordinary expenses not included in the budget.
In addition, previous years' surpluses may be used to offset
deficits, even though the Declarant may have a deficit funding
obligation under Section 6.3.

(g) Lots Imoroved During the Fiscal Year. Notwith-
standing any other provision of this Article, whenever a
certificate of occupancy is issued for an improvement on a Lot,
the Assessment against such Lot (other than unoccupied Lots which
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are owned by the Declarant or a Builder and exempt from Assess-
ment in accordance with Section 6.3) shall be calculated in the
same manner and be due in the same number of installments as the
Assessment for the remainder of the fiscal year against other

Lots with improvements.

(h) Fireand Rescue Fees. The Owner of each Lot shall
pay to the Association annually a contribution f or distribution
to the entities providing fire and rescue services to the
Property ("Fire and Rescue Fees"). The Board of Directors may
determine to collect such contribution in a single payment or in
installments. Such contribution shall be sixty-four and 50/100
dollars ($64.50) for each residential unit actually located on a
Lot. The foregoing amount shall be adjusted annually in.
accordance with the Consumer Price Index-All Urban Consumers
(CPI-U) published by the Bureau of Labor Statistics, U.S.
Department of Labor (or a similar successor index), beginning on
January 10, 1999. (The CPI-U for January of 1998 was 161.6.)
The fees collected by the Association shall be paid directly in
equal shares to the fire and rescue companies serving the
Property on a quarterly basis. The first payment of such
contribution for a Lot shall be due one year after a zoning
permit has been issued by the County for an improvement located
on such Lot. The obligation to pay the foregoing contribution
shall continue until such time as the fire and rescue companies
serving the Property receive more than seventy-five percent of

their annual operating budget from County funding.

Section 6.3. Assessment Against Lots Owned by the Declarant
and Builders: Exemptions.

(a) Reduced Assessment. Lots which have never been
occupied and are owned by the Declarant or a Builder shall be
assessed at twenty-five percent of the amount assessed per
dwelling or Lot for Common Expenses, including Limited Common

Expenses.

For so long as the Declarant (or Builder), pays the reduced
Assessment for an unoccupied Lot, the Builder or Declarant, as
applicable, must maintain such Lot. In addition, during the
Declarant Control Period, the Declarant must fund all operating
budget deficits, including reasonable reserves (based on expected
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useful life of the Common Area improvements) , as determined by
the Board of Directors. The Declarant's deficit funding
obligation hereunder may: be satisfied with in-kind payments of

services or materials. The Declarant's obligation under this
section does not.include any expenses that the Association is
unable to meet because of nonpayment of any Owner's Assessment or
because of unusual ôr extraordinary expenses not included in the
budget. The obligations of the Declarant and any Builder under
this section shall be a lien against the portion of the Property
owned by the Declarant or such Builder, as appropriate. A Lot
shall be subject to paying the full Assessment only after the
earlier of: Ci) conveyance to an Owner other than the Declarant
or a Builder or (ii) initial occupancy.

(b) Exemntions. The Common Area and any properties
dedicated to a public authority or exempt from taxation by a
public authority shall be exempt from Assessment and the lien
created hereby. Unoccupied Lots (Lots which have never been
occupied) owned by the Declarant or a Builder shall be exempt
from full Assessment for Common Expenses for so long as the
reduced Assessment for such Lots is paid. Notwithstanding the
foregoing, unoccupied Lots owned by the Declarant or a Builder
are subject to the Fire and Rescue Fee imposed by the Proffers as
set forth in Section 6.2(h). The exemption from paying
Assessments shall not apply to Lots used for model home purposes.

Section 6.4. Liability for Common Exoenses.

(a) Owner Liability. Each Owner of a Lot shall pay to
the Association all Assessments and other charges assessed by the
Board of Directors pursuant to the provisions of this Declara-
tion. Each Owner shall also be personally liable for all
Assessments against such Owner's Lot. No Owner shall be exempted
from liability for Assessment by reason of waiver of the use or

enjoyment of any of the Common Area or by abandonment of the Lot
or by temporary unavailability of the Common Area. No Owner
shall be liable for the payment of any part of the Common
Expenses assessed against the Lot subsequent to the date of
recordation of a conveyance by such Owner of such Lot. Prior to

or at the time of any such conveyance, all liens, unpaid charges
and Assessments shall be paid in full and discharged. The
purchaser of a Lot shall be jointly and severally liable with the
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selling Owner for all unpaid Assessments against the latter f or
(i) the amount shown on a Statement of Common Expenses; (ii)if no

Statement of Common Expenses is obtained, the amount shown on an
assessment or judgment lien against the Lot filed, in the Land
Records; or (iii) if no Statement of Common Expenses is obtained
and no assessment or judgment lien has been filed, the amount
owed not to exceed thix months worth of the Annual Assessment for
Common Expenses, including Limited Common Expenses, in any case
without prejudice to the purchaser's right to recover from the
selling Owner amounts paid by the purchaser therefor. The Lot
shall also remain subject to a lien for the amount owed to the
Association in accordance with this section until such amount has
been paid. Any such purchaser may rely on a Statement of Common
Expenses obtained pursuant to Section 6.6.

(b) Mortaee Liability. Each holder of a Mortgage
who comes into possession of a Lot by virtue of foreclosure or by
deed or assignment in lieu of foreclosure or any purchaser at a
foreclosure sale shall take the Lot free of any claims for unpaid
Assessments or charges against such Lot which accrued prior to
the date such Person comes into possession thereof, except as
provided below and except for claims for a rata share of such
Assessments or charges resulting from a nra rata reallocation of
such Assessments or charges to all Lots including the mortgaged
Lot assessed after such Person takes title. The lien created by
Section 12.2 shall cease to exist with respect to Assessments and
charges levied prior to the time title is tranáferred by
foreclosure or by deed or assignment in lieu thereof; provided,
however, that if the proceeds of a foreclosure exceed the total
amount due under the Mortgage, then the excess shall first be
paid to the Association and applied to the satisfaction of the
Association's lien.

Section 6.5. Collection of Annual Assessments. Any
Assessment, or installment thereof, not paid within ten days
after the due date shall be delinquent and may accrue a late
charge in the amount of Fifteen Dollars per dwelling or such
other amount as may be established from time to time by the Board
of Directors. The Board of Directors, or the managing agent at
the request of the Board, shall take prompt action to collect any
Assessments due from any Owner which remain unpaid for more than
thirty days after the due date for payment thereof. The late
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charge is in addition to the Association's other enforcement
powers pursuant to Article 12.

Section 6.6. Statement of Common Expenses. The Board of

Directors or managing agent shall provide any Owner, contract
purchaser or Mortgagee, within fourteen days after a written
request theref or (oi within such other time period as may be
required by law), with a written statement of all unpaid Assess-
ments due with respect to a specific Lot (or a statement that the
amount of unpaid Assessments is zero) as part of the "Association
Disclosure Packet" substantially in the form attached as Exhibit

to the Bylaws or otherwise ("Statement of Common Expenses").
No contract purchaser, Mortgagee or purchaser from a Mortgagee
requesting such a statement shall be liable for, nor shall the
Lot conveyed to such Person relying on such statement be subject
to a lien f or, any unpaid Assessments due prior to the date of
such statement in excess of the amount set forth on such
statement; provided, however, that this section shall not be
interpreted to release any Person from personal liability for
such Assessments levied while such Person owned the Lot. The
Board of Directors may impose a reasonable charge for the
preparation of such statement to cover the cost of preparation.

Section 6.7. Assessment from Lots Sub-ject to
ations. With respect to any Annual or Additional Assessments
provided for herein which are payable by Owners of Lots which are
also members of another property owners association or a
condominium unit owners association ("Subassociation"), the Board
of Directors may elect by resolution to collect Assessments
directly fzom the Subassociation which also governs such Lots.
In such event, payment of such Assessments shall be an obligation
of such Subassociation, but each Owner shall remain personally
liable for the Assessment against such Owner's Lot and each such
Lot shall remain subject to a lien for Assessments. If the Board
elcts to collect Assessments from such Su.bassociation, then all
notices regarding Assessments against such Lots shall be sent to
such Subassociation, but notices of any intention to lien art
Owner's Lot shall also be sent to the Owner of the Lot. This
section shall not limit or waive arty of the Association's
remedies for non-payment of Assessments. Any Owner of a Lot
subject to the jurisdiction of a Su.bassociation which did not pay
the Assessment levied against such Subassociation hereunder,
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shall have the right to pay the portion of such Assessment
attributable to such Lot directly to the Association, and such
Lot shall not be subject to further Assessment or lien by
Association or the Subassociation with respect to such

Assessment.

ARTICLE 7

OPERATION OF THE PROPERTY

Section 7.1. Uokeep by Association. (a) General. The
Association shall be responsible for the management and Upkeep of
all of the Common Area, including without limitation: (1) Upkeep
of all open areas, including grass cutting, garbage and trash
collection, landscaping and lawn maintenance; (ii) Upkeep of the
private streets and roadways, sidewalks, trails and parking
areas, including snow and ice removal and repair and replacement;
and (iii) Upkeep of play areas and all other improvements located
on the Common Area. The cost of such management and Upkeep shall
be charged to Owners as a Common Expense or Limited Common
Expense, depending on the nature of the service provided. Not-
withstanding the foregoing, lead sidewalks, driveway aprons and
utility laterals shall be maintained by the Owner of the Lot
served or, if so determined by the 3oard of Directors, by the
Association at such Owner's expense. The Association shall not
have any responsibility for the Upkeep of any Lot except for
those responsibilities and duties specifically enumerated within
the Association Documents for easement areas pursuant to Section
3.3 or other areas described in the subdivision documents for the
Property or separate easement agreements. If proposed Parcel 32C
obtains a curb cut for direct access to a public street without
crossing proposed Parcel 32B's private travel lane, then all
parking and road Upkeep serving less than all of the Lots shall
be done by the Lots served or a subassociation governing such
Lots, at their own expense. Notwithstanding the general
provisions for Upkeep of Common Area set forth in this section,
other specific responsibilities for Upkeep and allocations of the
costs of Upkeep shall be determined by any provisions therefor
included in a Supplementary Declaration or as part of a deed of
subdivision or deed of easement for a portion of the Property.
If the Board of Directors determines that certain Upkeep was
necessitated by the negligence, misuse or misconduct of an Owner
or for which an Owner is responsible pursuant to Section 12.1,
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the cost of such Upkeep shall be assessed against such Owner's
Lot pursuant to Sections 6.2(c) and 12.1W). Further, the Board
may determine that all o1 a part of the Upkeep of any portion of
the Common Area designated as Reserved Common Area shall be
performed by the Person having the exclusive right to use the
same. The Board of Directors shall establish the standards for
Upkeep of the CommoñArea in its sole discretion. Loudoün County
and the Virginia Department of Transportation will not be

responsible for the maintenance, repair or replacement of private
roads.

(b) Storm Water Management. The Upkeep of the storm
water management facilities and easements on or serving the
Property shall be performed by the Association and shall be a
Common Expense; provided, however, that the Upkeep obligations
identified in this subsection shall cease and terminate at such
time as the County, through a department of public works or some
similar agency, elects to maintain the storm drainage and
management facilities contained within the easements, or elects
to maintain all such easements within the watershed where the
easement is located. The Association may, but is not obligated
to provide additional Upkeep to the extent not provided by the
County. The Owner of any Lot on which there is located an
easement for storm water drainage, management or control shall be
responsible for the following items of maintenance, where
applicable, grass mowing with reasonable frequency and the
removal of debris and other matter to the best of Owner's ability
where such debris or matter has impeded or threatens to impede
the free flow of storm water through drainage structures. Such
Owner's responsibility shall.include notification of the Associ-
ation of: Ci) any defects in any fencing, if any, surrounding or
within the easement; (ii) any debris or other matter which is
beyond such Ownerts ability to remove; and (iii) any excessive
erosion within the area of the easement. The Association shall
have easements pursuant to Sections 3.1, 3.2 and 3.3 to enter
upon any Lot to the extent necessary for Upkeep of such
facilities.

(c) Entrance Features. Signs and Rights-of-WaYs. The
Board of Directors may also determine to provide for Upkeep of
the center islands, road frontage (including public rights-of-way
to the extent not maintained by the appropriate governmental
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authorities arid to the extent pet-mitted by the appropriate

governmental authorities) of all public roads within, adjacent to
or leading to the Property, such Upkeep to include without
limitation: (1) entrance features; (ii) sidewalks, trails and

paths; (Iii) project, street, traffic and directional signage and
accessories, including poles; (iv) bus shelters; (v) pedestrian
underpasses or overpasses; (vi) street lights and accessories,
including poles; (vii) mail box pavilions; and (viii) landscaping
and associated lighting and irrigation systems- -but not including
street pavement area. The Association shall also maintain the
items listed above located within the Property or within the

public rights-of-way adjacent to or leading to the Property to
the extent such items are not maintained by a governmental
authority or others and to the extent required arid permitted by

the appropriate governmental authorities.

(d) Other Services. To the extent determined to be
reasonably necessary or desirable by the Board of Directors, the

Association may provide trash collection, recycling programs,
water or cable television, transportation or similar services to
the Owners as a Common Expense or a Limited Common Expense, as
appropriate. The Association shall provide such services to the
extent required by the Prof fers.

(e) Shared Maintenance. The Board of Directors may
enter into shared maintenance agreements to maintain areas
whether or not located within the Property. Such areas may
include without limitation storm water management or drainage
easements and facilities, landscaping, entrance features,
signage, trails, sidewalks and areas along streets and roadways
(including within public rights-of-way to the extent not

maintained by the appropriate governmental authorities, excluding
street pavement areas). The amounts charged the Association
pursuant to such agreements shall be a Common Expense, or a
Limited Common Expense, as determined by the Board of Directors.

Section 7.2. UDkeep by Owners.

Each Owner shall keep such Owner's Lot and all
improvements located on the Lot in good order, condition and
repair and in a clean and sanitary condition including without
limitation, all necessary grounds maintenance and snow removal,
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in accordance with local ordinances, except as provided otherwise
in this Declaration or in a Supplementary Declaration. Each
Owner shall maintain the lead sidewalk, driveway, driveway apron,

utility laterals and streetlights serving each Ownerts Lot, even
if located on Common Area. Each Owner shall also provide snow
removal for any sidewalks located adjacent to such Owner's Lot.
Each Owner shall perform these responsibilities in such a manner
as shall not unreasonably disturb or interfere with the
reasonable enjoyment by the other Owners of their Lots. If any
Owner shall fail to keep such Owner's Lot in as good repair and
condition as when acquired (normal wear and tear excepted) and in
a neat and orderly condition, consistent with such Rules and
Regulations as the Board of Directors may promulgate, then the
Board or the Covenants Committee may, pursuant to resolution,
give notice to that Owner of the condition complained of,
describing generally the action to be taken to rectify that
condition. If the Owner fails to take the actions described or
to otherwise rectify the condition within thirty days after the
date the notice is given, or such other period as may be
specified in the notice if the circumstances warrant a different
period, the Board of Directors or the Covenants Committee shall
have the right, but not the obligation, pursuant to Sections 3.3
and 12.1(f) and any resolutions adopted by the Board of Directors
or the Covenants Committee, to rectify that condition by taking
such action (or by causing action to be taken) as was generally
described in the notice. The costs incurred in rectifying the
condition shall be assessed against such Owner's Lot in
accordance with Sections 6.2(c) and 12.1. The Owner shall
reimburse the Association within thirty days after delivery of a
statement for such expenses from the Board.

Section 7.3. Manner of ReDair and Renlacement. All repairs
and replacements by the Association or the Owners shall be
substantially similar to the original construction and
installation and shall be of first-class quality, but may be made
with contemporary materials. The method of approving payment
vouchers for all. repairs and replacements made by the Association
shall be determined by the Board of Directors.

Section 7.4. Additions, Alterations or Improvements by the
Board of Directors. Whenever in the judgment of the Board of
Directors the Common Area shall require capital additions,
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alterations or improvements (other than for Upkeep) costing in
the aggregate in excess of twenty percent of the total Annual
Assessment for Common E*penses for that fiscal year during any
period of twelve consecutive months, the making of such
additions, alterations or improvements shall require a vote of
the Owners pursuant to Section 14.4 hereof, and the Board of
Directors shall ass'ss all Owners benefited for the cost thereof
as a Common Expense or a, Limited Common Expense depending on the
nature of the improvement. Any capital additions, alterations or
improvements costing in the aggregate twenty percent or less of
the total Annual Assessment for Common Expenses for that fiscal
year or replacement items or items of Upkeep during any period of
twelve consecutive months may be made by the Board of Directors
without approval of the Owners and the cost thereof shall
constitute a Common Expense or a Limited Common Expense depending
on the nature of the improvements.

Section '7.5. Disclaimer of Liability. The Board of
Directors, the Association, any Owner arid the Declarant shall not
be considered a bailee of any personal property stored or placed
on the Common Area (including property located in vehicles parked
on the common Area), whether or not exclusive possession of the
particular area is given to an Owner for parking or otherwise,
and shall not be responsible for the security of such personal
property or for any loss or damage thereto. The Association
shall not be liable for any failure of or interruption to the
water supply or other services to be obtained by the Association
or paid for as a Common Expense, or for personal injury or
property damage which is caused by the elements or by any Owner
or any other Person, or which results from electricity, water,
snow or ice which may leak or flow from or over any portion of
the Property or from any pipe, drain, conduit, appliance or
equipment, or any secondary or consequential damages of any type.
No diminution, offset or abatement of any Assessment shall be
claimed or allowed for inconvenience or discomfort arising from
the making of repairs or improvements to the Property by the
Association or from any action taken by the Association to comply
with any law, ordinance or with the order or directive of any
governmental authority. This section is not intended nor shall
it be construed to relieve arty insurer of its contractual
obligatiots under any policy benefiting the Association or an
Owner.
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Section 7.6. Parking. Except for any parking spaces
assigned as Reserved or Limited Common Area, all parking spaces
located in the Common Area shall be used by the Owners for self-
service parking purposes on a "first come, first served" basis,
except as the Board of Directors may otherwise determine and in
accordance with such reasonable Rules and Regulations regulating
the same as the Boat'd of Directors may adopt. The Association
will not unreasonably interfere with the right of any Owner, or
such Owner's tenant or suth Owner's (or tenant's) household
members, guests, employees, agents or invitees to use the private
streets and roadways on the Common Area for both vehicular and
pedestrian ingress and egress to and from such Owner's Lot;
provided, however, the Board of Directors may limit the number of

parking spaces used by one Owner, assign parking spaces as
Reserved Common Area or designate guest parking. Unless
otherwise specifically designated in this Declaration or any
other agreement, the parking areas and driveways on each Owner's
Lot are to be used and maintained solely by such Owner and such
Owner's designees. During the Development Period, the Declarant
reserves the right to use a reasonable number of parking spaces
located on the Common Area for sales and development purposes.

ARTICLE 8

RESTRICTIONS ON USE OF LOTS M.D COMMON
AREA; RULES MIlD REGULATIONS

NOTICE: THE PROPERTY IS LOCATED WITHIN AN AREA THAT WILL BE
IMPACTED BY AIRCRAFT OVERFLIGHTS AND AIRCRAFT NOISE.

Section 8.1. Permitted Uses. No Lot shall be used for
other than residential, recreational or related purposes which
are permissible under local ordinances, without the prior written
approval of the Board of Directors, as provided in Section
8.2(g). Notwithstanding the foregoing, nothing in the Associ-
ation Documents shall be construed to prohibit the Declarant from
using any Lot owned by the Declarant (or any other Lot with the
permission of the Owner thereof) or any portion of the Common
Area for promotional, marketing, display or customer service
purposes (such as a visitors' center) or for the settlement or
sales of Lots. Further, the Declarant specifically reserves the
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right to operate a construction office or a rental, brokerage and
management office at any time on Lots owned or leased by the
Declarant (or any other Lot with the permission of the Owner
thereof) and on any portion of the Common Area, to the extent
permitted by law.. The Declarant may assign its rights under this
subsection to or share such rights with one or more other Persons

who are Builders, exclusively, simultaneously or consecutively
with respect to the Common Area or Lots owned or leased by the
Declararit or such Persons.

Section 8.2. Restrictions on Use.

(a) No Waste. Nothing shall be done or kept on the
Property which will increase the rate of insurance for the Common
Area or any part thereof applicable for permitted uses without
the prior written approval of the Board of Directors; including
without limitation any activities which are unsafe or hazardous
with respect to any person or property. No Person shall permit
anything to be done or kept on the Property which will result in
the cancellation of any insurance on the Common Area or any part
thereof or which would be in violation of any law, regulation or
administrative ruling. The Board of Directors may assess any
excess costs for insurance against the responsible Owner. No
waste will be committed on the Property.

(b) Compliance with Laws. No improper, offensive or
unlawful use shall be made of the Property or any part thereof,
and all valid laws, zoning and other ordinances, including the
Proffers and the Development Plan, rules and regulations of all

governmental agencies having jurisdiction thereof shall be
observed; provided, however, that the Association and the Board
of Directors shall have the power but not the obligation to
enforce such laws, ordinances and regulations, enforcement being
the primary responsibility of government officials. All laws,
orders, rules, regulations or requirements of any governmental
agency having jurisdiction thereof relating to any portion of the
Property shall be complied with, by and at the sole expense of
the Owner, the Association or the Declarant, whichever shall
have the obligation for the Upkeep of such portion of the
Property, and if the Association, then the cost of such
compliance shall be a Common Expense or a Limited Common Expense,

as appropriate.
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Cc) harmful Discharges. There shall be no emissions
of dust, sweepings, dirt, cinders, odors, gases or other
substances into the atmosphere (other than normal residential
chimney or outdoor grill emissions), no production, storage or
discharge of hazardous wastes on the Property or discharges of
liquid, solid wastes or other harmful matter into the ground,

sewer or any body of water, if such emission, production, storage
or discharge may adersely affect the use or intended use of any
portion of the Property or may adversely affect the health,
safety or comfort of the occupants of the Lots.

Cd) Noise. No Person shall cause any unreasonably loud
noise (except for security devices) anywhere on the Property, nor
shall any Person permit or engage in any activity, practice or
behavior resulting in significant and unjustified annoyance,
discomfort or disturbance to any Person lawfully present on any
portion of the Property.

Ce) Obstructions. No Person shall obstruct any of the
Common Area or otherwise impede the rightful access of any other
Person lawfully on any portion of the Property. No Person shall
place or cause or permit anything to be placed on or in any
portion of the Common Area without the prior written approval of
the Board of Directors. Nothing shall be altered or constructed
in or removed from the Common Area except with the prior written
approval of the Board of Directors or the Declarant during the

Development Period.

(f) Association Pronerty. The Common Area shall be
used only for the furnishing of the services and facilities for
which the same is reasonably suited and which are incident to the
use and occupancy of the Lots. Uses within the Common Area are
restricted to those approved as part of the Land Use Concept Plan
as set forth in the Proffers. The improvements located on the
Common Area, if any, shall be used only for their intended pur-
pOses. Except as otherwise expressly provided in the Association
Documents, no Owner shall make any private, exclusive or proprie-
tary use of any of the Common Area (except those areas, if any,

designated as Limited Common Area or Reserved Common Area) with-
out the prior written approval of the Board of Directors, and
then only on a temporary basis. No Person shall engage or direct
any employee of the Association on any private business of the
Owner or otherwise direct, supervise or in any manner attempt to
assert control over such employee during the hours such employee
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is employed by the Association, except the Association or the

managing agent.

(g) Home Businesses. No Lot containing a single
family dwelling or condominium unit shall be used for any

business, commercial, manufacturing, mercantile, storing, vending
or other similar purposes; provided, however, that an Owner may
maintain an office or home business in the dwelling on such
Owner's Lot if: Ci) such office or business does not generate
significant traffic or parking usage (as determined by the Board
of Directors) by clients; customers or other persons related to
the business; (ii) no equipment or other items related to the
business are stored, parked or otherwise kept on such Owner's Lot
or the Property outside of an approved enclosure; Ciii) such
Owner has obtained approvals for such use as may be required by
the appropriate local governmental agency; (iv) the activity is
consistent with the residential nature of the Property and
complies with local ordinances; and Cv) the Owner has obtained
prior written approval of the Board of Directors. As a condition
to such use, the Board may require the Owner to pay any increase
in the rate of insurance or other costs for the Association which
may result from such use. Garage sales, yard sales and similar
activities shall be conducted only in accordance with the Rules
and Regulations adopted by the Board of Directors.

Ch) Siqris. Except for such signs (including without
limitation flags, banners or similar items) as may be posted by
the Declarant or a Builder (as permitted by the Declarant) for
promotional or marketing purposes or by the Association, no signs
of any character shall be erected, posted or displayed in a
location that is visible from the neighboring property unless in
compliance with the Design Guidelines without the prior written
approval of the Covenants Committee.

(i) Trash. Trash storage and collection shall be in
accordance with the Rules and Regulations. Except in connection
with construction activities, no burning of any trash and no
accumulation or storage of litter, refuse, bulk materials,
building materials or trash of any other kind shall be permitted
on any Lot. No Lot shall be used as a dumping ground for trash

and rubbish. Trash containers shall not be permitted to remain
in public view except on days of trash collection. The Board of
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Directors may determine to negotiate a trash service contract on
behalf of some or all of the Owners, the cost of which shall be a
Common Expense or a Limited Common Expense, as appropriate. No
incinerator shall be kept or maintained upon any Lot without the
prior written approval of the Board of Directors.

(j) Landcaping; Utility Lines. No tree, hedge or
other landscape feature shall be planted or maintained in a
location which obstructs sight—lines for vehicular traffic on
public streets or private streets and roadways. Pavement,
plantings and other landscape materials shall not be placed or
permitted to remain upon any Lot: (i) if such materials may
damage or interfere with any easement for the installation or
maintenance of utilities; (ii) in violation of the requirements
of such easements; (iii) unless in conformity with public utility
standards; or (iv) if such materials may unreasonably change,
obstruct or retard direction or flow of any drainage channels.
Otherwise, the installation of such materials within utility
easements shall be permitted. Except for hoses, temporary lines
and the like which are reasonably necessary in connection with
construction activities or normal landscape maintenance, no water

pipe, sewer pipe, gas pipe, drainage pipe, television or
telephone cable, electric line or other similar transmission line
shall be installed or maintained upon any Lot above the surface
of the ground except for those located in easements existing
prior to the recordation of this Declaration or as approved by
the Declarant, during the Development Period, or the Board of
Directors thereafter.

(k) Accessory Improvements. No structure of a
temporary character, and no trailer, tent, shack, barn, pen,
kennel, run, stable or other accessory building shall be erected,
used or maintained on any Lot except in connection with
construction or marketipg activities by the Declarant or a
Builder (as permitted by the Declarant) without the prior written
approval of the Covenants Committee. No exterior air
conditioning unit, solar panels, burglar bars or similar
equipment attached to the exterior of a building may be installed

or modified without the prior written approval of the covenants

Committee unless in compliance with established Design
Guidelines. No basketball hoops, swings or other play equipment

may be erected, placed or maintained on any Lot, except with the
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prior written approval of the Covenants Committee. No decorative
items may be placed on the dwellings or in the yard of any Lot,
without the approval of the Covenants Committee or in accordance
with the Design Guidelines.

(1) Cutting Trees. No live trees with a diameter in
excess of four inches, measured twelve inches above ground, nor
trees in excess of two inches in diameter, similarly measured,
which are generally known as flowering trees (such as dogwood or
redbud) or as broad leaf evergreens (such as holly, laurel, or
rhododendron), no live vegetation on slopes of greater than
twenty percent gradient or marked "no cut" areas on approved site
plans may be cut, including trees located in any "Tree Save Area"
designated on the Development Plan, without the prior written
approval of the Covenants Committee unless necessary to construct

improvements based on plans previously approved by the Covenants
Committee. Further, no live trees planted by the Declarant or a
Builder to comply with County ordinances or the Proffers shall be
cut without the prior written approval of the Covenants
Committee. The Board of Directors may adopt Rules and
Regulations for cutting of trees to allow for selective clearing
or cutting.

(m) Antennas. No exterior antenna, satellite dish or
similar exterior improvement shall be maintained upon the
Property unless the prior written approval of the Covenants
Committee is obtained; provided, however, that the Association
shall not prevent access to telecommunication services in
violation of applicable law. Exterior antennas, satellite dishes
greater than one meter (39 inches) in diameter or located in the
front of the dwelling, or amateur radio equipment generally will
not be allowed upon the Property; provided, however, that: Ci) an
Owner may install an antenna permitted by the Association's
antenna rule upon prior written notice to the Covenants
Cotrunittee; (ii) the Covenants Committee may approve other
antennas in the appropriate circumstances; and (iii) the
Covenants Committee may establish additional guidelines for
antennas as technology changes. The Board of Directors may
install and maintain antennas, satellite dishes or similar

equipment on the Common Area to serve the Property.
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(n) Fences. Except for any fence or wall installed by
the Declarant or a Builder (if permitted by the Declarant) or by

the Association, no fence or wall shall be installed except with
the prior written approval of the Covenants Committee. No chain

link fences shall be permitted without the prior written approval
of the Covenants Committee; provided, however, that chain link
fences or other metal fencing may be used for the protection of
recreational facilities and the Declarant or a Builder may erect
a chain link fence for the protection of building materials on

building sties.

(o) Vehicles. Except in connection with construction
activities, no commercial vehicles (vehicles on which commercial
lettering or equipment is visible or which are larger than
normally used for noncommercial purposes), taxicabs or trailers,
campers, recreational vehicles, boats or other large vehicles,
including grounds maintenance equipment, or ATVs or dune buggies
may be parked or used on any portion of the Common Area or on any
portion of a Lot visible from the Common Area or another Lot or
on any public right-of-way within or adjacent to the Property,
unless expressly permitted by the Board of Directors and then
only in such parking areas or for such time periods (if any) as
may be designated for such purposes by the Board of Directors.
Parking of all such vehicles and related equipment, other than on
a temporary and non-recurring basis, shall be in garages or in
areas designated by the Board of Directors, if any. The Board
has no obligation to designate any such area or permit parking of
such vehicles. No junk or derelict vehicle or other vehicle on
which current registration plates or decals and current county
and state inspection permits are not displayed shall be kept upon
any portion of the common Area or any portion of a Lot visible

from the Common Area or another Lot or on any public right-of-way
within or adjacent to the Property. Vehicle repairs and storage
of vehicles are not permitted, except in accordance with the
Rules and Regulations; provided, however, that washing of
vehicles on Lots and noncommercial repair of vehicles is
permitted as provided in the Rules and Regulations. All motor
vehicles shall be driven only upon paved streets and parking
lots. No motor vehicles, including without limitation trail
bikes, motorcycles, dune buggies and snowmobiles, shall be driven
on unpaved portions of the Common Area, except vehicles which are

authorized by the Board of Directors as needed to maintain,
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repair or improve the Common Area or for other specific purposes
approved by the Declarant during the Development Period or the
Board of Directors. Thiâ prohibition shall not apply to normal
vehicular use of designated streets and lanes constructed on the
Common Area.

Subject to applicable laws and ordinances, any vehicle
parked in violation of these or other restrictions contained
herein or in the Rules and Regulations now or hereafter adopted
may be towed by the Association at the sole expense of the Owner
of such vehicle if such vehicle remains in violation for a period
of 24 hours from the time a notice of violation is paced on the
vehicle. The Association shall not be liable to the Owner of
such vehicle for trespass, conversion or otherwise, not guilty of
any criminal act, by reason of such towing and once the notice is
posted, neither its removal, nor failure of the Owner to receive
the notice for any other reason, shall be ground for relief of
any kind. An affidavit of the person posting the aforesaid
notice stating that it was properly posted shall be conclusive
evidence of proper posting. For purposes of this paragraph,
"vehicle" also includes without limitation campers, mobile homes
and trailers.

(p) Animals. The maintenance, keeping, boarding or
raising of animals, livestock, poultry or reptiles of any kind,
regardless of number, is prohibited on any Lot or upon the Common
Area, except that (i) the keeping of guide animals and a
reasonable number of orderly, traditional domestic pets (e.a.,
one dog, cat or caged bird) is permitted subject to the Rules and
Regulations adopted by the Board of Directors; trovided, however,
that such pets are not kept or maintained for commercial purposes
or for breeding. Any such pet causing or creating a nuisance or
unreasonable disturbance or noise shall be permanently removed
from the Property upon ten days written notice from the Board of
Directors. Pets shall not be permitted upon the Common Area
unless accompanied by someone who can control the pet and unless
carried or leashed. Pet droppings shall be cleaned up by the
Owner responsible for the pet being on the Property. Any Owner
who keeps or maintains any pet upon any portion of the Property
shall be deemed to have indemnified and agreed to hold the
Association, each Owner and the Declarant free and harmless from
any loss, claim or liability of any kind or character whatever
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arising by reason of keeping or maintaining such pet within the
Property. All pets which regularly leave the Lot shall be

registered and inoculated as required by law. The Board of
Directors may establish reasonable fees for the registration of
pets which leave the Lot to compensate for the costs incurred by
the Association due to the presence of such animals on the
Property. The appropriate governmental authorities shall have an
easement across the Property to enforce local animal control laws
and ordinances.

(q) Mailboxes and Newsnaper Tubes. Only mailboxes and
newspaper tubes meeting Design Guidelines or approved by the
Covenants Committee shall be permitted.

(r) Lighting. No exterior lighting on a Lot shall be
directed outside the boundaries of such Lot except for required
street and parking lot lighting; typical residential flood lights
directed toward the dwelling shall be permitted. All exterior
lighting must comply with the Design Guidelines or have the prior
written approval of the Covenants Committee.

(s) Clothes Drying Eotiipment. No exterior clothes-
lines or other clothes drying apparatus shall be permitted,
unless approved in writing by the Covenants Committee. It is
initially contemplated that no exterior clotheslines or other

exterior clothes drying apparatus will be permitted.

Ct) Timeshares. No Lot shall be subjected to or used

for any timesharing, cooperative, licensing or other arrangement
that would entail weekly, monthly or any other type of revolving

or periodic occupancy by multiple owners, cooperators, licensees

or timesharing participants.

Cu) Hunting and Firearms. No hunting or trapping of
any kind or discharge of any firearm or other weapon or device

shall be permitted within the Property without the prior written
approval of the. Board of Directors.

(v) Garages. No garage shall be converted to living

space or altered or used for purposes which would prevent the use

of the garage for the parking of the intended number of vehicles
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for which it was constructed without the prior written approval
of the Covenants Committee.

(w) Construction and Tjpkew Activities. This section
shall not be construed as forbidding any work involved in the
construction or Upkeep of any portion of the Property so long as
such work is perforthéd and carried out: (i) with the minimum
practical disturbance to Persons occupying other portions of the
Property; (ii) in such a way as does not materially violate the

rights of any Person under other provisions of this Declaration;
and (iii) in accordance with all applicable restrictions in the
Rules and Regulations, the resolutions of the Board of Directors
and the other provisions of this Declaration. The Board of

Directors may approve temporary structures for construction
purposes which may otherwise be in violation of the Association

Documents or the Rules and Regulations.

section 8.3. Rules and Reaulations. The Board of Directors
shall have the power to adopt, amend and repeal Rules and
Regulations restricting and regulating the use and enjoyment of
the Property or of any portion thereof and the actions of the
Owners and occupants which affect the Property, which may
supplement, but may not be inconsistent with the provisions of

the Association Documents. For the purposes of interpretation
and enforcement of the Rules and Regulations, the term Property
shall be deemed to include the land immediately adjacent to the
Property within the public rights-of-ways or otherwise to the

extent an Owner's or occupant's actions affect the appearance of
or value of the Property. Rules and Regulations governing the

actions of Owners or occupants on land adjacent to the Property
shall be consistent with and reasonably necessary to the
maintenance of a uniform quality of appearance and value of the
Property. Copies of the Rules and Regulations shall be furnished

-

by the Board of Directors to each Owner. Changes to the Rules
and Regulations shall be published prior to the time when the
same shall become effective and copies thereof shall be provided

to each Owner. Also, the Board of Directors may issue temporary
exceptions to any prohibitions expressed or implied by this

Article, for good cause shown.

Section 8.4. Exclusion for the Declarant and Desiqnees of
the Declarant. Notwithstanding any other provision of the
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Association Documents, neither the foregoing restrictions in this
Article nor the Rules and Regulations of the Association shall
apply to any otherwise lawful acts or omissions of the Declarant

or the acts of any Builder approved by the Declarant during the
Development Period. This exception for Builders shall be subject
to such rules as may be established by the Declarant for safety
or to maintain the appearance of the Property.

Section 8.5. Leasing and Resale of Lots.

(a) Leasing. No Lot upon which a single family
dwelling or condominium unit is located (but excluding any Lot on
which there is a multifamily rental building), or any portion
thereof, shall be used or occupied for revolving use, transient
or hotel purposes or in any event leased for an initial period of
less than six months. No portion of any dwelling (other than the
entire dwelling) shall be leased for any period; provided,
however, that a reasonable number of roommates is permitted. No
Owner shall lease a Lot other than on a written form of lease:
(i) requiring the lessee to comply with the Association
Documents; and (ii) providing that failure to comply with the
Association Documents constitutes a default under the lease. The
Board of Directors may suggest or require a standard form
provision for use by Owners. The foregoing provisions of this
subsection, except the restriction against use or occupancy for
hotel or transient or revolving use purposes, shall not apply to
Lots owned by the Association, by the Declarant or by a Mortgagee
in possession of a Lot as a result of foreclosure, judicial sale
or a proceeding in lieu of foreclosure.

(b) Resale.

(1) Reference to Declaration. The deed or
instrument transferring title to any Lot shall contain a pro-
vision incorporating by reference the provisions of this Decla-
ration, as well as any applicable Supplementary Declaration.
Notwithstanding, failure to include a reference to this Decla-
ration in a deed or instrument transferring title to a Lot, the
covenants, restrictions, easements, conditions, charges and liens

set forth herein shall encumber the Lot as though reference
thereof was set forth in such deed or instrument.
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(2) Notification. The contract seller of a Lot
shall notify the Board of Directors of the contract purchaser arid
the scheduled date and place conveyance will be accomplished.

(a) Association Disclosure Packet. The Board of
Directors shall, upon written request from a contract seller of a
Lot, and upon payment of the applicable fee, furnish an
Association Disclosure Packet as required by applicable Virginia
law and a Statement of Coknmon Expenses in accordance with Section
6.6..

Section 8.6. Resubdivision and Rezonjng.

(a) Resubdivision. A Lot may be subdivided or
altered so as to relocate the boundaries between such Lot and any
adjoining Lot, only with the prior written approval of the
Declarant, during the Development Period, or the Board of
Directors thereafter, and with any required approvals by the
Mortgagees of the affected Lots and the appropriate governmental
authorities. This section is not intended to require the
approval of the Declarant or the Board of Directors to leases,
deeds of correction, deeds to resolve boundary line disputes or
similar corrective instruments, or deeds granting any easement,
right-of-way or license to any governmental or public entity,
utility, the Association or the Declarant for any purpose. This
section is not intended to apply to the relocation of boundary
lines or resubdivision of a Condominium Unit.

(b) Rezoninos and Proffer Amendments. No Owner shall
seek to rezone or amend the proffers affecting such Owner's Lot
without the prior written approval of the Declarant during the
Development Period, and thereafter, without the prior written

- approval of the Board of Directors. The Declarant reserves the
right to subdivide or seek to rezone or amend the zoning, concept
plan or proffers applicable to any portion of the Property during
the Development Period, without the approval of any Owner. To
the extent the approval and•consent of any Owner is required
under State or local law to apply for or obtain any rezoning,

development plan, comprehensive plan or proffer condition
amendment or to make any subdivision submission, then each Owner
appoints the Board of Directors of the Association as its
attorney-in-fact to sign such application or amendment on behalf
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of the Owner or in the alternative, upon request each Owner
agrees to sign the application, amendment or other documents

required for such action; provided, however, that such joinder
shall be without cost or expense to such Owner unless such cost

or expense is expressly accepted by such Owner; and provided,
further, that this covenant does not apply to any amendment which
would materially, adversely affect an Owner's ability to use such
Owner's Lot for its intended purposes or significantly increases
such Owner's development costs.

ARTICLE 9

ARCHITECTURAL REVIEW

Section 9.1. Covenants Committee.

(a) Puroose. The Board of Directors shall establish a
Covenants committee, consisting of at least three persons
appointed by the Board, each to serve a term of from one to three
years as may be determined by the Board of Directors, in order to
assure that the Property shall always be maintained in a manner:
(i) providing for visual harmony and soundness of repair; (ii)
avoiding activities deleterious to the aesthetic or property
values of the Property; and (iii) promoting the general welfare
and safety of the Owners, such Owners' tenants and such Owners'

(or tenants'), household members, guests, employees, agents and
invitees. If the Board of Directors fails to appoint a Covenants
Committee, then the Board of Directors shall perform the duties
of the Covenants Committee.

(b) Powers.

(1) The covenants Committee shall regulate the
external design, signage, appearance, use and Upkeep of the Pro-
perty; provided, however, that neither the Board of Directors nor
the Covenants Committee shall have the power to regulate the
activities of the Declarant on the Common Area or any Lot owned
by the Declarant or construction or alterations on any Lot which
has been approved by the Declarant during the Development Period;
and provided, further, that the Covenants Committee established
by the Board shall not have the power to review initial
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construction on the Property, if such construction is reviewed by
the Initial Construction Committee or the Declarant.

(2) The Covenants Committee may from time to time
establish requirements regarding the form and content of plans
and specifications to be submitted for approval. The Covenants
Committee shall hav the power to impose reasonable application
fees as well as the costs of reports, analyses or consultations

required in connection with improvements or changes proposed by
an Owner. Such fees shall be assessed against the Lot owned by
the Owner making applica€ion; nrovided, however, that the
Committee shall inform the applicant Owner of the potential fees
before incurring or assessing such fees arid the Owner shall have
the option to withdraw such Owner's application.

(3) The Covenants Committee shall have the power
pursuant to Section 12.1(h) (upon petition of any Owner or upon
its own motion) to impose reasonable charges upon, and issue a
cease and desist request to, an Owner, such Owner's tenant and
such Owner's (or tenant's) household.members, guests, employees,
agents or invitees whose actions are inconsistent with the
provisions of the Association Documents or the Rules and

Regulations.

(4) Subject to the review of the Board of
Directors, the Covenants Committee shall from time to time pro-
vide interpretations of the Association Documents pursuant to the
intents, provisions and qualifications thereof when requested to
do so by an Owner or the Board of Directors. The Committee may
publish and record such interpretations in order to establish
precedents for application of the Association Documents or the
Design Guidelines or other matters relative to architectural
control and protection of the aesthetic or property values of the

Property.

(5) Subject to Section 9.2, the Covenants
Committee may propose Design Guidelines for approval by the Board
of Directors. Such Design Guidelines approved by the Board of
Directors (as the same may be amended by the Board of Directors
from time to time) are hereby incorporated by this reference and
shall be enforceable as,if set forth herein in full.
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(6) A Majority Vote of the Covenants Committee
shall be required in order to take any action. The Covenants
Committee shall keep written records of all of its actions. Any
action, ruling or decision of the Covenants Committee (but not
the Initial Construction Committee) may be appealed to the Board
of Directors by any party who appeared at a hearing with respect
to such action, ruling or decision or who submitted a written
protest prior to the action, decision or ruling or any other
Person as determined appropriate by the Board, and the Board may
modify or reverse any such action, decision or ruling.

(c) Authority. The Covenants Committee shall have
such additional duties, powers and authority as the Board of
Directors may from time to time provide by resolution. The Board
of Directors may relieve the Committee of any of its duties,
powers and authority either generally or on a case-by-case basis.
The Covenants Committee shall carry out its duties and exercise
its powers and authority in accordance with Section 12.1(h) and
Ci) and in the manner provided for in the Rules and Regulations
adopted by the Board of Directors or by resolution of the Board
of Directors. Notwithstanding the foregoing, neither the
Covenants Committee nor the Board of Directors shall have
authority to regulate new construction or alterations of existing
improvements by the Declarant or by others as approved by the
Declarant or approved by the Initial Construction Committee
during the Development Period. Notwithstanding the foregoing,
neither the Covenants Committee nor the Board of Directors shall
have authority to regulate construction or alterations made by
the Owner of a Lot containing a multifamily building with respect
to such Lot, except as provided in the Supplementary Declaration
for such Lot.

(d) Time for Response; Variances. The Covenants
Committee shall act on all matters properly before it within
forty-five days after its receipt of a complete application in
the form prescribed by the Covenants Committee; failure to do so
within the stipulated time shall constitute an automatic referral
to the Board of Directors. Except when a request is being
handled by the Covenants Committee, the Board of Directors shall
be obligated to respond to any properly submitted written
application for approval of a proposed structural addition,
alteration or improvement within fifteen days after the first
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Board of Directors meeting held following such referral to the
Board, and failure to do so within the stipulated time shall
constitute an approval br the Board of Directors of the proposed

structure, addition, alteration or improvement; provided,
however, that neither the Board of Directors nor Covenants

Committee has the right or power, either by action or failure to
act, to waive enfordement or grant variances or exceptions from
written Design Guidelines without a specific finding stating the
variance or exception in a written instrument which shall be part
of the records of the Association. Upon such written approval of
any specific variance or exception from the requirements of the
Design Guidelines, all development conforming to such variance or
exception shall be deemed to comply.

Section 9.2. Architectural Reyiew Durino the DeveloDment
Period. During the Development Period, the architectural review
is actually performed by one of two committees, the Covenants
Committee (appointed by the Board of Directors) or the Initial
Construction Committee (appointed by the Declarant).

(a) Initial Construction. The Declarant shall have
the right to adopt all initial Design Guidelines for the Property
during the Development Period and review and approve or -

disapprove the plans for the initial construction of any
structure to be located on the Property, including without
limitation the site development plan, architectural design,
architectural materials, landscaping plans, minimum square

footage, non-structural improvements and general appearance.
Such Design Guidelines for initial construction, as the same may
be amended by the Declarant during the Development Period from
time to time, are hereby incorporated herein by this ref erence
and shall be enforceable as if set forth herein in full. In the
alternative, the Declarant has the right to appoint an Initial
Construction Committee, consisting of at least three persons to
perform such tasks or at the Declarant's sole option the

Declarant may delegate such tasks to the Covenants Committee.
The Initial Construction Committee may establish its own
applications and procedures and may charge a fee for its review.
Decisions of the Initial Construction Committee are not
appealable to the Board of Directors. The Declarant or the
Initial Construction Committee has the right or power to waive
enforcement or grant variances or exceptions from written Design
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Guidelines in a written instrument stating the variance which
shall be part of the records of the Association. Upon such

written approval of any specific variance or exception from the

requirements of the Design Guidelines, all development conforming
to such varianceor exception shall be deemed to comply. The
Declarant may appoint the Initial Construction Committee during
the Development Period. After the Development Period ends, the
Initial Construction Committee shall cease to exist. If the
Declarant does not delegate its powers hereunder to an Initial
Construction Committee or the Covenants Committee, then the
Declarant may perform the functions of the Initial Construction
Committee. All costs and expenses of the Initial Construction
Committee not covered by application fees shall be deemed a
common Expense.

(b) Modifications and Rules Enforcement. Review of
the plans for any additions, alterations or modifications to the
exterior of existing improvements located on the Property arid
possible violations of the Association Documents and Rules and
Regulations by an Owner, shall be conducted by the Covenants
Committee in accordance with Section 9.1.

Section 9.3. Compensation of the Covenants Committee. One
or more members of the Covenants Committee or the Initial
Construction Committee may be compensated by the Association for
their service on the Covenants Committee or the Initial
Construction Committee (including designees of the Declarant) and.
for their technical or professional expertise as may be
determined by the Board of Directors.

Section 9.4. Additions. Alterations or Imorovements by the
Owners.

(a) Approval.

(1) No Person shall make any addition, altera-
tion, improvement or change of grade in or to any Lot (other than
f or ordinary and routine repairs and maintenance and not

including areas within a building visible from the exterior only
because of the transparency of glass doors, walls or windows),
without the prior written approval of the covenants Committee.
No Person shall paint, affix a sign not specifically permitted by
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the Rules and Regulations to or alter the exterior of any
improvement, including the doors and windows, without the prior
written approval of the Covenants Committee. Approval by the
Declarant, the Board of Directors or the Covenants Committee
shall not relieve an Owner from any obligation to obtain required

governmental approvals and permits. Upon request, the Owner
shall deliver all approvals and permits required by law tè the
Covenants Committee, the Board of Directors or the Declarant, as
appropriate, prior to the commencement of the construction

requiring such approval or permit. If any application to any
governmental authority for an approval or a permit to make any
such structural addition, alteration or improvement to any Lot or
improvement located on any Lot requires signature by the Associ-
ation and, provided approval has been given by the Declarant, the
Board of Directors or the Covenants Committee., as appropriate,
then the application shall be signed on behalf of the Association
by an Of ficer or the managing agent without incurring any
liability on the part of the Off icer, the Declarant, the Board of
Directors, the Association, the Covenants Committee or any of
them to any contractor, subcontractor or materialman on account
of such addition, alteration or improvement or to any Person
having a claim for personal injury or property damage arising
therefrom. Any addition, alteration or improvement upon any Lot
in violation of the Association Documents shall be removed or
altered, at the expense of the Owner of the Lot, to conform to
the Association Documents (including the Design Guidelines)
within thirty days after notice of the violation.

(2) During the Development Period, the provisions
of this section shall not apply to Lots owned by the Declarant or
to new construction or alteration of existing improvements on any
Lot if such construction or alteration has been approved by the

-. Declarant. The Declarant or an Owner, if approved by the
Declarant, shall have the right to construct improvements or make
alterations to existing improvements without the approval of the
Board of Directors or the Covenants Committee.

(3) The provisions of this section shall not
apply to a Mortgagee (in possession of a Lot as a result of
foreclosure, judicial sale or proceeding in lieu of foreclosure)
which affixes a sign or takes any other actions that may be
necessary to sell or lease all or any portion of the Lot, if such
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actions are in accordance with applicable zoning and other
ordinances and not detrimental to the value of the Property.

(b) Limitations.

(1) Any Person obtaining approval of the
Covenants Committe& shall substantially complete any construction
or alteration within twelve months after the date of approval, or
within such other period as specified in the approval. Notwith-
standing the foregoing, the approval may provide for a different
period during which to cOmmence or complete construction. If any
such Person does not complete the work within twelve months after
approval, or such other time period determined by the Committee,
the approval shall lapse.

(2) Any Person obtaining approval of the
Covenants Committee shall not deviate materially from the plans
and specifications approved without the prior written approval of
the Committee. Such Person shall notify the Committee when the
alterations or improvements are complete. Approval of any
particular plans and specifications or design does not waive the
right of the Committee to disapprove such plans and
specifications, or any elements or features thereof, if such
plans and specifications are subsequently submitted for use in
any other instance or by any other Person.

(c) Certificate of Comoliance. Upon the completion of
any construction or alteration in accordance with plans and
specifications approved by the Covenants Committee, the
Committee, at the request of the Owner thereof, shall issue a
certificate of compliance which shall be prima facie evidence
that such construction or alteration referenced in such cer-
tificate has been approved by the Committee. The certificate
shall not be used and may not be relied upon for any other pur-
pdse and shall not constitute a representation either as to the
accuracy or sufficiency of the plans and specifications reviewed
by the Committee or the quality or soundness of the construction,
alterations or improvements or as a substitute for governmental
approvals or permits. The Committee may impose a reasonable
charge to cover the costs of inspection and preparation of such a
certificate.
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Cd) New Construction. With respect to initial
construction, all references in the Declaration to the Covenants

Committee shall be deemed to mean the Declarant or the Initial
Construction Committee designated by the Declarant pursuant to
Section 9.2 to perform architectural review of initial
construction, and such initial construction shall be subject only
to such limitations as determined by the Declarant.

Ce) Lots Containing Multifamily Buildings.
tqotwithstanding any other provision of this Declaration, Lots
containing multifamily buildings are not subject to architectural
review by the Association, the Board of Directors or the
Covenants Committee, except as provided by the Supplementary
Declaration for such Lot. However, new construction and any
alterations thereafter on such Lots shall be subject to
architectural review by the Declarant during the Development
Period.

ARTICLE 10

INSURANCE

Section 10.1. Authority to Purchase; Notice.

(a) The Board of Directors shall have the power and
responsibility on behalf of the Association to: (i) purchase
insurance policies relating to the Common Area and the activities
of the Association; (ii) adjust all claims arising under such
policies; and (iii) sign and deliver releases upon payment of
claims. The cost of all insurance policies purchased by the
Board relating to the Common Area shall be a Common Expense, or a

- Limited Common Expense, as appropriate. The Board of Directors,
the managing agent and the Declarant shall not be liable for
failure to obtain any coverages required by this Article or for
any loss or damage resulting from such failure: (i) if such
failure is due to the unavailability of such coverages from
reputable insurance companies; (ii) if such coverages are
available only at demonstrably unreasonable cost; or (iii) if the
Association's insurance professionals advise that the coverages
required by Section 10.2(b) (2) are unnecessary. Exclusive
authority to negotiate losses under policies purchased by or on

61



— 8KI6OIPbibb 

behalf of the Association shall be vested in the Board of 
Directors or its authorized representative. The Board of 
Directors shall promptly notify the Owners and Mortgagees of 
material adverse modifications, lapses or termination of, 

insurance coverages obtained on behalf of the Association. 

(b) Each such policy shall provide that: 

(1) The insurer waives any right to claim by way 
of subrogation against the Declarant, the Association, the aoard 
of Directors, the managing agent, any Owner or any member of an 

Owner's household; 

• (2) Such policy shall not be cancelled, invali- 
dated or suspended due to the conduct of any Owner, or such 

Owner's tenant or such Owner's (or tenant's) household members, 

guests, employees, agents or invitees, or of any Off icer or 
employee of the Board of Directors or the managing agent without 

a prior demand in writing that the Board or the managing agent 

cure the defect and neither shall have so cured such defect 

within thirty days after such demand; and 

(3) Such policy may not be cancelled or substan- 
tially modified without at least thirty days prior written notice 

to the Board of Directors, the managing agent and the Mortgagees, 
except cancellation for non-payment of premium shall require only 

ten days notice. 

(c) All policies of insurance shall be written by 
reputable companies licensed or qualified to do business in 
Virginia. 

(d) The deductible or retained limit (if any) on any 
insurance policy purchased by the Board of Directors shall be a 

Common Expense (or a Limited Common Expense, as appropriate); 
provided, however, that the Association may, pursuant to Sections 

6.2(c) and 12.1(a), assess any deductible amount necessitated by 
the misuse or neglect of an Owner against the Lot owned by such 

Owner - 

(e) The Declarant, so long as the Declarant shall own 
any Lot, shall be protected by all such policies as an Owner. 
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Section 10.2. physical Damane Insurance.

(a) The BoardS of Directors shall obtain and maintain a
"Special Form" form policy of insurance including fire damage,

vandalism, malicious mischief, sprinkler leakage (if applicable),
cost of demolition, debris removal, and water damage) insuring
any improvements loãáted on the Common Area and covering the
interests of the Association, in an amount equal to one hundred
percent of the then curréát full insurable replacement cost of
any improvements located on the Common Area (exclusive of the
land, excavations, foundations and other items normally excluded
from such coverage), without deduction for depreciation (such
amount to be redeterm.ined periodically by the Board with the
assistance of the insurance company affording such coverage) -
The Board of Directors shall also obtain and maintain appropriate
coverage on all personal property and real estate other than the
Common Area owned by the Association.

(b) Each such policy shall also provide:

(1) a waiver of any right of the insurer to
repair, rebuild or replace any damage or destruction, if a deci-
sion is made not to do so;

(2) the following endorsements (or equivalent):
A) "no control" (to the effect that coverage shall not be pre-
judiced by any act or neglect of any occupant or Owner or their
agents when such act or neglect is not within the control of the
insured or the Owners collectively, nor by any failure of the
insured, or the Owners collectively, to comply with any warranty
or condition with regard to any portion of the Property over
which the insured, or the Owners collectively, have no control;
B) "cost of demolition"; C) "contingent liability from operation
of building laws or codes"; D) "increased cost of construction"
or "inflation guard"; E) "replacement cost" or a "guaranteed
replacement cost"; and F) "agreed amount" or "elimination of
co-insurance" clause;

(3) that any "no other insurance" clause

expressly exclude individual Owners' policies from its operation
so that the physical damage policy purchased by the Board of
Directors shall be deemed primary coverage arid any individual
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Owners' policies shall be deemed excess coverage, and in no event
shall the insurance coverage obtained and maintained by the Board
of Directors hereunder rovIde for or be brought into
contribution with insurance purchased by Owners or Mortgagees,

unless otherwise.required by law;

(4) uch deductibles as to loss, but not coin-
surance features, as the.Board of Directors in its sole discre-
tion deems prudent and economical; and

(5) to the extent a policy includes any dwelling
located on any Lot, such policy includes the standard mortgagee
clause.

(c) Certificates of physical damage insurance signed
by an agent of the insurer, all renewals thereof, and any sub-
policies or certificates and endorsements issued thereunder,
together with proof of payment of premiums, shall be delivered by
the insurer to any Mortgagee requesting the same, at least ten
days prior to any lapse, material modification or cancellation
of the then current policy.

Section 10.3. Liability Insurance. The Board of Directors
shall obtain and maintain commercial general liability (including
libel, slander, false arrest and invasion of privacy coverage)
and property damage liability insurance in such limits as the
Board may from time to time determine, insuring the Association,
each director, the managing agent, the Owners and the employees
of the Association against any liability to the public or to any
Owner or auch Owner's tenant and such Owner's (or tenant's)
household members, guests, employees, agents or invitees arising
out of, or incident to the ownership or care, custody, control
and use of the Common Area or legal liability arising out of
employment contracts of the Association. Such insurance shall be
iSsued on a comprehensive liability basis and shall contain: (i)
a cross-liability endorsement under which the rights of a named
insured under the policy shall not be prejudiced with respect to
an action against another named insured; (ii) hired and non-owned
vehicle coverage; (iii) host liquor liability coverage with
respect to events sponsored by the Association; (iv) deletion of
the normal products exclusion with respect to events sponsored by
the Association; and (v) a "severability of interest" endorsement
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which shall preclude the insurer from denying liability coverage
to an owner because of negligent acts of the Association or of
another Owner. The Board of Directors shall review such limits
once each year, but in no event shall such insurance be less than
one million dollars covering all claims for bodily injury or
property damage arising out of one occurrence. Reasonable
amounts of "umbrella" liability insurance in excess of the
primary limits shall also be obtained in an amount not less than
two million dollars.

Section 10.4. Other Insurance. The Board of Directors
shall obtain and maintain:

(a) adequate fidelity coverage to protect against dis-
honest acts on the part of directors, Officers, trustees and
employees of the Association and all others who handle or are
responsible for handling funds of the Association, including the
managing agent and volunteers. If the Association has delegated
some or all of the responsibility for handling funds to a
managing agent, such managing agent shall be covered by its own
fidelity insurance; however the Board may determine to purchase
additional fidelity coverage for the managing agent as well.
Such fidelity insurance (except for fidelity insurance obtained
by the managing agent for its own personnel) shall: Ci) name the
Association as an obligee; (ii) be written in an amount not less
than one-fourth the total Annual Assessment for Common Expenses
or the amount required by the Mortgagees, the Federal National
Mortgage Association or the Federal Home Loan Mortgage Corpora-
tion, whichever is greatest; and (iii) contain waivers of any
defense based upon the exclusion of Persons who serve without
compensation from any definition of "employee" or similar

expression;

(b) if required by a majority of the Mortgagees or
governmental regulations, flood insurance in accordance with the

then applicable regulations for such coverage;

(c) workers' compensation insurance if and to the
extent necessary to meet the requirements of law (including a
voluntary employees endorsement and an "all states" endorsement);
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(d) if applicable, pressure, mechanical and electrical

equipment including air conditioning equipment coverage on a
comprehensive form in an amount not less than fifty thousand

dollars per accident per location;

(e) directors and officers liability insurance in an
amount not less than one million dollars; and

(f) such other insurance: (i) as the Board of

Directors may determine; (ii) as may be required with respect to
any portion of the Property by any Supplementary Declaration; or
(iii) as may be requested from time to time by a Majority Vote of
the Owners.

Section 10.5. Insurance on Lots. Each Owner of a Lot
containing a townhouse structure shall maintain at such Owner's
own expense an nallrisk or "special" form policy of fire
insurance with extended coverage in an amount equal to one
hundred percent of the then current insurable replacement cost of
any improvements located on such Owner's Lot. If the Board of
Directors so requests, the Owner of such a Lot shall provide a
certificate of insurance to the Board. If an Owner fails to
obtain the insurance coverage required by this Article, the Board
of Directors may purchase such insurance coverage on such Owner's
behalf and assess the Lot owned by such Owner for the cost
thereof pursuant to Subsections 6.2(c) and 12.1(b) hereof.
Neither the Declararit, the Association nor the Board of Directors
shall be held liable for the failure of any Owner to purchase

insurance.

Each Owner shall have the right to obtain insurance for such

Owner's benefit, at such Owner's expense, covering the

improvements located on such Owners Lot and Owner's personal

liability. No Owner shall acquire or maintain insurance coverage
on the Common Area insured by the Association so as to: (i)

decrease the amount which the Board of Directors may realize
under any insurance policy maintained by the Board; or (ii) cause

any insurance coverage maintained by the Board to be brought into

contribution with insurance coverage obtained by an Owner. No
Owner shall obtain separate insurance policies on the Common

Area.
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ARTICLE 11

RECONSTRUCTION MD REPAIR

Section 11.L. When Reotired.

(a) CommoxiArea. Except as otherwise provided herein,
if all or any part of any improvement located on the Common Area
is damaged or destroyed by fire or other casualty, the Board of
Directors shall arrange f or and supervise the prompt repair and
restoration thereof. If destruction of the improvements located
on the Common Area is insubstantial, the Board of Directors may
elect not to repair such insubstantial damage. Otherwise, any
decision not to repair or restore improvements on the CommonArea
shall be made in accordance with Section 14.4. If damaged
improvements are not repaired, then the Board of Directors shall
remove all remnantt of the damaged improvements and restore the
site thereof to an acceptable condition compatible with the
remainder of the Common Area and the balance of any insurance
proceeds received on account of such damage shall be placed in
the appropriate reserve account. The Association shall not use
the proceeds of casualty insurance received as a result of damage
or destruction of improvements located on the Common Area for
purposes other than the repair, replacement or reconstruction of
such improvements except in accordance with this section and
Section 14.4.

(b) Lots. If a building or other major improvement
located upon a Lot is damaged or destroyed, the Owner thereof
shall restore the site either: U) by repairing or recon-
structing such building or other major improvement; or (ii) by
clearing away the debris and restoring the site to an acceptable
condition compatible with the remainder of the Property. Unless
the Covenants Committee permits a longer time period, such work
mttht be commenced within six months after the casualty and
substantially completed within twelve months after the casualty.

Section 11.2. Condemnation

(a) Definitions. For the purposes of this Article,
"Taking" means an acquisition of all or any part of the Common
Area or of arty interest therein or right accruing thereto as a
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result of in lieu of or in anticipation of the exercise of the
right of condemnation or eminent domain, or a change of grade
caused by the action of a governmental entity affecting the value
of the Common Area or any part thereof so severely as to amount

to condemnation.'

(b) Taking of Common Area. If there is a Taking of
all or any part of the Common Area, then the Association shall
notify the Owners, but the Board of Directors shall act on behalf
of the Association in connection therewith and no Owner shall

have any right to participate in the proceedings incident
thereto. The award made for such Taking shall be payable to the
Association, to be disbursed as follows. If the Taking involves
a portion of the Common Area on which improvements have been
constructed, then the Association shall restore or replace such
improvements so taken on another portion of the Common Area, to
the extent land is available theref or, in accordance with plans
approved by the Board of Directors, unless within sixty days
after such Taking the Declarant (during the Declarant Control
Period) or the Owners by a Sixty-seven Percent Vote (after the
Declarant Control Period) otherwise agree. The provisions of
Article 11 regarding the disbursement of funds following damage
or destruction shall apply.

ARTICLE 12

COMPLIANCE MJD DEFAULT

Section 12.1. Enforcement Provisions.

(a) Comoliance. Each Owner and such Owner's tenants
and such Owner's (or tenant's) household members, guests,
employees, agents or invitees, shall be governed by, and shall

comply with, all of the terms of the Association Documents and
the Rules and Regulations, as amended from time to time. A
default by an Owner in complying with the Association Documents
or the Rules and Regulations shall entitle the Association,
acting through its Board of Directors or through the managing
agent, to the following relief.
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(b) Additional Liability. Each Owner shall be liable
to the Association for any costs incurred by the Association and
the expense of all tJpkee rendered necessary by such Owner's act
or omission, or, in the case of an Owner of a Lot containing a
single family dwelling or condominium unit, for the act or
omission of such Owner's tenant and such Owner's (or tenant's)

household members, guests, employees, agents or invitees, regard-
less of neglect or culpability, but only to the extent that such
expense is not covered by the proceeds of insurance carried by
the Association. Such liability shall include any increase in
casualty insurance rates occasioned by use, misuse, occupancy or
abandonment of any Lot or its appurtenances. Nothing contained
herein, however, shall be construed as modifying any waiver by

any insurance company of its rights of subrogation. Any costs,
including without limitation legal fees, incurred as a result of
a failure to comply with the Association Documents and Rules and

Regulations by any Owner may be assessed against such Owner's
Lot.

(c) Costs and Attorneys' Fees. In any proceedings
arising out of any alleged default by an Owner or any suit
brought by an Owner against the Association or any director or
Off icer, the prevailing party shall be entitled to recover the
costs of such proceeding and reasonable attorneys' fees, even if
the proceeding is settled prior to judgment.

(d) No Waiver of Rights. The failure of the Associa-
tion, the Board of Directors or an Owner to enforce any right,
provision, covenant or condition which may be granted by the
Association Documents shall not constitute a waiver of the right
to enforce such right, provision, covenant or condition in the
future. All rights, remedies and privileges granted to the
Association, the Board of Directors or any Owner pursuant to any
term, provision, covenant or condition of the Association Docu-
mehts shall be deemed to be cumulative and the exercise of any
one or more thereof shall not be deemed to constitute an election
of remedies, nox shall it preclude the Person exercising the same
from exercising such other privileges as may be granted to such
Person by the Association Documents, the Act or at law or in

equity.
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(e) Interest. If a default by any Owner in paying any
sum assessed against such Owners Lot continues for a period in
excess of thirty days, Interest at a rate not to exceed that
interest rate then charged by the Internal Revenue Service (or

similar agency of the Federal Government) on delinquent taxes may
be imposed in the discretion of the Board of Directors on the
principal amount unaid from the date due until paid. The
imposition of interest shall not preclude collection of a late
charge nor shall a late charge levied pursuant to Section 6.5 be
considered interest subject to the limitations of this
subsection.

(f) Abating and EMoining Violations. The violation
of any of the Rules and Regulations adopted by the Board of
Directors or the breach of any provision of the Association Docu-
ments shall give the Board of Directors the right, in addition to
any other rights set forth in the Association Documents: (1) to

enter the portion of the Property (excluding any dwelling)
pursuant to Section 3.3, on which, or as to which, such violation
or breach exists and summarily to abate and remove, at the
expense of the defaulting Owner, any structure, thing or
condition that may exist therein contrary to the intent and
meaning of the provisions of the Association Documents or the
Rules and Regulations, and the Board of Directors shall not
thereby be deemed guilty in any manner of trespass; (ii) to use
self-help to remove or cure any violation of the Association
Documents or the Rules and Regulations on the Property (including
without limitation the towing of vehicles); or (iii) to enjoin,
abate or remedy by appropriate legal proceedings, either at law
or in equity, the continuance of any such breach; provided,
however, that before any construction may be altered or
demolished (except in emergencies) judicial proceedings shall be
initiated. Where appropriate, the Board of Directors shall
follow the due process procedures set forth in Section 12.1(h)
and (i).

(g) Leaal Proceedings. Failure to comply with any of
the terms of the Association Documents or the Rules and
Regulations shall be grounds for relief, including without
limitation an action to recover any sums due for money damages,
injunctive relief, foreclosure of the lien f or payment of all
Assessments, any other relief provided for in the Association

70



—

BKI6UIFUZ'JJb

Documents and any other relief afforded by a court of competent
jurisdiction, all of which relief may be sought by the
Association, the Board of Directors, the managing agent or, if
appropriate, by any aggrieved Owner and shall not constitute an
election of remedies.

(h) Charäes and Suspension of Rights. The Board of
Directors or the Covenants Committee, as appropriate, shall have
the power to impose charges and to suspend the right to vote in
the Association (pursuant to Section 3.2 of the Bylaws) and the
right to use the Common Area (other than for access or utilities)
or other rights in the case of an Owner found to be responsible
for a violation of the Association Documents or the Rules and
Regulations; provided, however, that the Board or Committee may
not deny an Owner use of the Common Area for ingress or egress to
such Owner's Lot or for utility services. The Board or Committee
may suspend the right of an Owner or other occupant, and the
right of such Person's household members, tenants, guests or
invitees to use the Common Area (other than for access or
utilities) for a reasonable period not to exceed sixty days, for
any violation of any provision of any of the Association
Documents or the Rules and Regulations or for any period during
which any Assessment against an Ownerts Lot remains unpaid.
Before any such charges or suspension may be imposed, the Person
charged with such a violation shall be given notice and an
opportunity for a hearing as set forth in Section 12.1(i);
trovided, however, that voting rights and the right to use the
Common Area (other than for access or utilities) may be suspended
due to non-payment of Assessments without giving the Person
charged with the violation notice and an opportunity for a
hearing to the extent not prohibited by the POA Act or other law.
Charges may not exceed Fifty Dollars for each violation or Ten
Dollars per day for each violation of a continuing nature or such
greater amount as may be permitted by law. No charge may be
it4osed for failure to pay an Assessment except as otherwise
provided in the Declaration. Charges are Individual Assessments
and shall be collectible as such and shall also constitute a lien
against a Lot in accordance with Section 12.2. Imposition of a
charge does not preclude the liability of an Owner for
reimbursement to the Association of costs incurred by the
Association as a result of such Owner's acts or omissions. The
Board of Directors or Covenants Committee may determine to take

71



—

certain other actions, including, without limitation, towing
vehicles or performing Upkeep on a Lot pursuant to Sections 6.2
and 7.2 without providing a hearing. The Board or Committee may
deliberate privately, but shall either announce its decision in
the presence of the respondent or give the respondent notice
thereof.

(i) Due Process. The Board of Directors or the
Covenants Committee, before imposing any charge or before taking
any action affecting one or more specific Owners shall afford
such Person the following basic due process rights.

(1) Notice. The respondent shall be afforded
prior written notice of any action (except when an emergency
requires immediate action) and, if notice is of default or
violatiqn, an opportunity to cure which is reasonable under the
circumstances, prior to the imposition of any sanction. The
notice shall also state that the respondent is entitled to a
hearing, if a hearing is required pursuant to Section 12.1(h).
Notice of any violation or any hearing shall be sent by
registered or certified United States mail, return receipt
requested, to the Owner at such Owner's address of record with
the Association at least fourteen days prior to such hearing.

(2) Hearing.. If the respondent is entitled to a
hearing pursuant to Section 12.1(h) and requests in writing a
hearing before any charge is imposed or action taken, then the
imposition of the charge or the taking of the action shall be
suspended until the respondent has an opportunity to be heard at
a hearing at which the Board or Committee, as appropriate,
discusses such charge or action. Each Person so appearing shall
have the right to be represented by such Person's counsel, at
such Person's own expense.

(3) Appeal. Upon receipt of a written request
therefor made within ten days after the date of an action by the
Covenants Committee, the Board of Directors may afford any Person
deemed by the Board to have standing as an aggrieved party the
right to appeal to the Board, and the Board may reconsider,
review, modify or reverse any action taken by the Committee.
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(4) Fairness. The Board of Directors and the
Covenants Committee shall treat all Owners equitably, based upon

decision-making procedures, standards and guidelines which, even
if informal, shall be applied to all Owners consistently.

(j) New Owner Address. If a new Owner does not give
the Secretary written notice of such Owner's name and the number
or address of the Lot within thirty days after acquiring title to
such Lot then reasonable record-keeping costs incurred by the
Association, as determined by the Board of Directors, may be
assessed against such Owner's Lot. The Board may set or change
the amount of such Assessment from time to time. Such Assessment
shall be a lien against such Owner's Lot as provided in Section
12.2.

Section 12.2. Lien br Assessments.

(a) Lien. In addition to any lien established by the
POA ACT, the total Annual Assessment of each Owner for Common

Expenses, including Limited Common Expenses, any Additional
Assessment, any Individual Assessment or any other sum duly
levied (including without limitation charges, interest, late
charges, contractual charges, costs of collection, attorney's
fees, etc.), made pursuant to the Association Documents, is
hereby declared to be a lien against any Lot' owned by such Owner
in accordance with this Declaration. Until fully paid and
satisfied, the lien shall apply to and encumber all of the Lots
that were owned, as of the date when payment was due, by the
Owner from whom payment was due, and shall also apply to and
encumber any and all Lots thereafter acquired by that Owner from
the time such Owner becomes the Owner thereof. With respect to
Annual Assessments, the lien is effective on the first day of

— each fiscal year of the Association and, as to Additional
Assessments, Individual Assessments and other sums duly levied,
the lien is effective ten days after the date of notice to the
Owner of such Assessment or levy. The Board of Directors or the
managing agent may file or record such other or further notice of
any such lien, or such other or further document, as may be
required to confirm the establishment and priority of such lien
by law. The lien created by this section shall be prior to all
liens and encumbrances hereafter recorded except Mortgages, real
estate taxes and other charges levied by governmental authority
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and made superior by law. The personal obligation of the Owner
to pay such Assessment shall, in addition, remain such Owner's
personal obligation and a suit to recover a money judgment for
non-payment of any Assessment or installment thereof, levied pur-
suant hereto, may be maintained without foreclosing or waiving
the lien herein created to secure the same.

(b) Acceleration. If an Assessment against an Owner
is payable in installments, upon default by such Owner in the
timely payment of any two consecutive installments, the maturity
of the remaining total of the unpaid installments of such
Assessment may be accelerated, at the option of the Board of
Directors, and the entire balance of the Assessment may be
declared due and payable in full by the service of notice to such
effect upon the defaulting Owner. If an Owner is delinquent in
payment of Assessments for prior fiscal years, then the entire
Assessment (otherwise payable in installments) shall be due and
payable in full when assessed upon receipt of notice of such
Assessment by the defaulting Owner.

(c) Enforcement. The lien for Assessments may be
enforced and foreclosed in any manner permitted by the laws of
Virginia or by an action in the name of the Board of Directors,
or the managing agent, acting on behalf of the Association. Ally
foreclosure sale is to be conducted in accordance with the
provisions of the P0k Act1 if any, or Title 55, Sections 55-59.1
t, g. of the Code of Virginia (1950), as amended, applicable to
the exercise of powers of sale in mortgages and deeds of trust,
or in any other manner permitted or provided by law. During the
pendency of any such action to enforce the Association lien, the
Owner shall be required to pay a reasonable rental for the Lot
for any period prior to sale pursuant to any judgment or order of
any court having jurisdiction over such sale. The plaintiff in
such proceeding shall have the right to the appointment of a

receiver, if available under the law. The Association shall have
the power to bid on the Lot, at foreclosure or other legal sale

and to acquire,. hold, lease, mortgage, convey or otherwise deal
with such Lot, unless provided otherwise by the POA Act or other
law.

(d) Remedies Cumulative. A suit to recover a money
judgment for unpaid Assessments may be maintained without f ore-
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closing or waiving the lien securing the same, and a foreclosure
may be maintaihed notwithstanding the pendency of any suit to
recover a money judgment.

Section 12.3. Subordination and Mortaoee Protection. Not-
withstanding any other provision hereof to the contrary, the lien
of any Assessment lávied pursuant to the Association Documents
upon any Lot (and any interest, late charges or the like) shall
be subordinate to, and shall in no way affect the rights of the
holder of a Mortgage made in good faith for value received nor
shall such Person be personally liable for such Assessment;
provided, however, that such subordination shall apply only to
Assessments which have become due and payable prior to a sale or
transfer of such Lot pursuant to foreclosure or any proceeding in
lieu of foreclosure. Such sale or transfer shall not relieve the
holder of a Mortgage or the purchaser of the Lot at such sale
from liability for any Assessments thereafter becoming due, nor
from the lien of any such subsequent Assessment, which lien shall
have the same effect and be enforced in the same mariner as

provided herein. Notwithstanding any other provisions of this
Declaration, to the extent specifically permitted by Virginia
statute in the future, the Association's lien shall prime a
Mortgage to the extent of six-months worth of Assessments which
would have become due (based on the budget adopted by the
Association) in the absence of acceleration during the six months
immediately preceding perfection of the lien.

ARTICLE 13

MORTOAGEES

section 13.1. Notice to Board of Directors. Upon request,
an Owner who mortgages such Owner's Lot shall notify the Board of
Ditectors of the name and address of the mortgagee. No mortgagee
shall be entitled to any Mortgagee rights under the Association
Documents unless such mortgagee has notified the Board of its
address as required by Section 13.2 and has requested all rights
under the Association Documents.

Section 13.2. Notices to Mortgagees. Any holder of a
Mortgage who desires notice from the Association shall notify the
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Secretary of the Association to that effect by certified or
registered United States mail, postage prepaid. Any such notice
shall contain the name and address, including post office address
of such mortgagee and the name of the person or office to whom
notices from theAssociation should be directed. The Mortgagee
shall be responsible for keeping such information up to date.
The Board of Directors shall notify Mortgagees of the following:

(1) Any default by an Owner of a Lot, upon which
the Mortgagee has a Mortgage, in paying Assessments (which
remains uncured for sixty consecutive days) or any other default,
simultaneously with the notice sent to the defaulting Owner
(failure to notify the Mortgagee shall not affect the validity of
the Association's lien);

(2) Any event giving rise to a claim under the
Association's physical damage insurance policy arising from
damage to improvements located on the Common Area in excess of
ten percent of the then current replacement cost of such
improvements or ten percent of the annual budget for Common
Expenses or to any Lot insured by the Association upon which the
Mortgagee holds a Mortgage;

(3) All actions taken by the Association with
respect to reconstruction of the Common Area or a Lot upon which
the Mortgagee has a Mortgage;

(4) Any termination, lapse or material adverse
modification in an insurance policy held by the Association;

(5) Any taking by condemnation or by eminent
domain of the Common Area and the actions of the Association in
connection therewith;

(6) Any proposal to terminate this Declaration or
dissolve the Association, .at least thirty days before any action
is taken to terminate or dissolve; and

(7) Any proposal to amend materially the Articles
of Incorporation, this Declaration or the Bylaws or to undertake
an extraordinary action, at least ten days before any action is
taken pursuant to Section 14.4.
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Section 13.3. Other Rights of Mortgagees. Upon request,
all Mortgagees or their authorized representatives shall have the
right to receive notice of and to attend and to speak at meetings
of the Association. All Mortgagees shall have the right to
examine the Association Documents, Rules and Regulations and
books and records of the Association and to require the
submission of existing annual financial reports and other
budgetary information on the same terms as the Owners. A
majority of the Mortgagees may make a request and shall be
entitled to an audited financial statement for the preceding
fiscal year of the Association prepared at the Association's
expense and provided within a reasonable time. A Majority of the
Mortgagees shall have the right to require the Association to
hire a professional manager.

ARTICLE 14

A1ENDMENT; EXTRAORDINARY ACTIONS

Section 14.1. Amendment by the Declarant. During the
Development Period and subject to Sections 14.5 and 14.6, the
Declarant may unilaterally, without the approval or joinder of
the Association, or any Owner, Mortgagee or Secondary Mortgage
Market Agency, amend any provision of this Declaration or any

Supplementary Declaration from time to time to: (i) make non-

material, clarifying or corrective changes not materially,
adversely affecting any Owner's rights or obligations hereunder;
(ii) satisfy the requirements of the Proffers or other

govenimental approvals or of any government, governmental agency,
Secondary Mortgage Market Agency or Mortgagee; (iii) reflect the
relocation of boundary lines between the Common Area and any Lots
or among any Lots; trovided, however, that such relocation is
reflected in an approved resubdivision or boundary line
adjustment of all or any part of the Property; (iv) depict the
assignment of Limited Common Area as required by Section 3.8(b);
and (v) withdraw Submitted Land in accordance with Section 4.2.

Section 14.2. Amendment by the Association.

(a) Owner Anoroval. Subject to Sections 14.3, 14.4,
14.5 and 14.6, the Association may amend this Declaration (not
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including a Supplementary Declaration) only with at least a
Sixty-seven Percent Vote of the Owners or with the written
approval of Owners entitled to cast at least sixty-seven percent
of the total number of votes.

(B) Certification. An amendment by the Association
shall be certified by the President as to compliance with the
procedures set forth in this Article, signed and acknowledged by
the President and Secretary of the Association, and recorded
among the Land Records. Any challenge to an amendment must be
made within one year after recordation.

(c) Supolementary Declarations. Amendment of a
Supplementary Declaration is governed by the provisions for
amendment contained therein and the requirements of Section 14.4.
A Supplementary Declaration may not be amended to reduce the
maximum annual Limited Common Expense Assessment set forth
therein. A Supplementary Declaration may not include provisions
incànsistent with the Declaration except as specifically provided
by the Declarant in accordance with Section 4.1 hereof. Although
the Declaration and Supplementary Declaration should be construed
to give effect to both, in the case of conflicting provisions,
the Declaration shall control.

Section 14.3. Prerequisites to Amendment. Written notice
of any proposed amendment to this Declaration or any
Supplementary Declaration by the Association shall be sent to
every Owner (or every Owner of a Lot subject to such
Supplementary Declaration) at least fifteen days before any
action is taken. No amendment shall increase the financial
obligations of an Owner in a discriminatory manner or further
restrict development on existing Lots in a discriminatory manner.
No amendment to the Declaration shall diminish or impair the
rights of the Declarant during the Development Period under the
Declaration without the prior written consent of the Declarant.
No amendment to the Declaration shall diminish or impair the
express rights of the Mortgagees under the Declaration without
the prior written approval of at least Fifty-one Percent of the
Mortgagees. No amendment may modify this Article or the rights
of any Person hereunder without obtaining the approvals required
by Subsections 14.4 (c) and (f). Except as specifically provided
in the Declaration, no provision of the Declaration shall be
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construed to grant to any Owner or to any other Person any
priority over any rights of the Nortgagees.

Section 14.4. Extraordinary Actions and Material
Amendments. The provisions of this section shall not be
construed to reduce the vote that must be obtained from Owners
where a greater vote is required by the Act or other provisions
of the Association Documents nor shall it be construed to lessen
the unilateral rights given to the Declarant pursuant to Articles
3, 4 and 14 to amend the Declaration or a Supplementary
Declaration without the approval or joinder of the Association or
any Owner or Mortgagee or Secondary Mortgage Market Agency. To
the extent this section applies to amendments to a Supplementary
Declaration, the approval of the Owners required shall be deemed
to refer only to the Owners owning Lots subject to such
Supplementary Declaration.

(a) Material Amendments. A material amendment to the
Association Documents includes any amendment adding, deleting or

amending any provisions regarding:

(1) Assessment basis or Assessment liens;

(2) any method of imposing or determining any
charges to be levied against Owners;

(3) reserves for maintenance, repair or
replacement of the Common Area;

(4) maintenance obligations;

(5) allocation of rights to use the Common Area;

(6) any scheme of regulation or enforcement of
standards for maintenance, architectural
design or exterior appearance of
improvements;

(7) reduction of insurance requirements;

(8) restoration or repair of the Common Area or
Lots;
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(9) the addition, annexation or withdrawal of
land to or from the Property;

(10) voting rights (except to reduce the
Declarant's voting rights with the consent of
the Declarant);

(11) restrictions affecting lease or sale of a
Lot; and

(12) any provision which is for the express
benefit of the Mortgagees.

(b) Extraordinary Actions. An extraordinary action of
the Association includes:

(1) determining not to require professional
management after the Declarant Control Period, if professional
management has been required by the Association Documents, a
Majority Vote of the Owners or a Majority Vote (or approval) of
the Mortgagees;

(2) expanding the Association (i) so as to
increase the overall land area of the Property described in
Exhibit A by greater than ten percent in land area or increase
the number of planned dwellings by greater than ten percent or
(ii) by including land which is not adjacent to or across a
public right-of-way or private street from the Property;

(3) abandoning, partitioning, encumbering,
mortgaging, conveying, selling or otherwise transferring or
relocating the boundaries of the Common Area except for:

Ci) granting easements I or utilities or
other purposes to serve the Property or adj acent land which are
not inconsistent with and which do not interfere with the
intended use of. such Common Area;

(ii) dedicating or conveying a portion of the
Common Area to a public authority or a governmental entity;
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(iii) making conveyances or resubdivisions as
part of a boundary-line adjustment or otherwise pursuant to
Section 2.2; and

(iv) conveyances to an entity formed for

similar purposes pursuant to a consolidation or merger;

(4) using insurance proceeds for purposes other
than repair and reconstruction of the insured improvements; and

(5) making capital improvements (other than for
Upkeep of existing Common Area improvements) during any period of
twelve consecutive months costing in excess of twenty percent in
the aggregate of the total Annual Assessment for Common Expenses
for the fiscal year.

(c) Owner Approval. Any material amendment or
extraordinary action listed above must be approved: (i) in
writing by Owners entitled to cast at least sixty-seven percent
of the total number of votes entitled to be cast by Owners,
including a majority of the votes entitled to be cast by Owners
other than the Declarant during the Declarant Control Period; or
(ii) by at least a Sixty-seven Percent Vote of the Owners,
including a Majority Vote of Owners other than the Declarant
during the Declarant control Period, entitled to be cast at a
meeting for approval of material amendments or extraordinary
actions provided that: (A) at least twenty-five days notice of
the meeting is provided to all Owners; (B) the notice of the
meeting states the purpose of the meeting. and contains a copy or
summary of any material amendments or extraordinary actions

proposed; and (C) the notice of the meeting also contains a copy
of the proxy that can be cast in lieu of attendance at the

meeting.

(d) Class Approval. Any.material amendment which
changes the rights of any specific Class of Owners, must also be

approved in writing by Owners entitled to cast at least fifty-one
percent of the total number of votes of such Owners or by at

least a Fifty-One Percent Vote of such Owners at a meeting held

in accordance with subsection (c) above.
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(e) Additional Material Amendments and Extraordina
Actions. The following amendments and actions must be approved
in writing by Owners entitled to cast at least sixty-seven
percent of the total number of votes in the Association,

including a majority of the total number of votes entitled to be
cast by Owners other than the Declarant during the Declarant
Control Period, and the Declarant during the Development Period:

(1) amendment or addition of any provisions of
the Association Documents regarding rights of first refusal or
similar restrictions on the right of Owners to sell, transfer or
otherwise convey a unit;

(2) termination of the Declaration or of the
planned unit development;

(3) dissolving, merging or consolidating the
Association, except pursuant to a merger or consolidation with
another nonprofit entity formed for purposes similar to the
purposes for which the Association was formed; or

(4) conveyance of all the Common Area, except to
an entity formed for similar purposes pursuant to a consolidation
or a merger.

(f) Mortaaee Anorovals. Any material amendment or
extraordinary action listed in subparagraphs (a), (b) and (e)
except item (b) (5) above must also be approved by Fifty-one
Percent of the Mortgagees. If a Mortgagee is notified of
proposed amendments or actions of the Association in writing by
certified or registered. United States mail, return receipt
requested, and such Mortgagee does not deliver a negative
response within thirty days, such Mortgagee shall be deemed for
the purposes of this Declaration to have approved such amendment
or action.

(g) Corrective Amendments. Any amendment to the
Association Documents shall not be considered material if made

only for the purposes of correcting technical errors or for
clarification. Any amendment to the Association Documents adding
provisions to or interpreting the application of provisions of
the Declaration, contained in a Supplementary Declaration and
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applied to a specific portion of the Property, shall not be
considered a material amendment.

(h) VA or FHA Consent. When a VA guarantee is in
effect on a Mortgage, without the consent of VA, or when FHA
insurance is in effect on a Mortgage, without the consent of FHA:
(i) the Declarant may not amend the description of Submitted Land
except as provided in Section 4.1; and (ii) during the Declarant
Control Period, the Association may not take any action described
in Section 14.4(a), (b) or (e); the foregoing shall only apply
for so long as a Lot within the Property is encumbered by a loan
guaranteed by VA or insured by FRA. In addition, during the
Declarant Control Period, VA and FHA must be informed of all
amendments to the Association Documents if such documents have

been previously approved by such agency. This provision may be
enforced only by FHA or VA.

Ci) Contracts made by the Association during the
Declarant Control Period. All Association contracts made during
the Declarant Control Period which extend beyond the Declarant
Control Period must meet at least one of the following criteria:
(i) be for a term limited to two years or less; (ii) be

terminable by the Association upon ninety days written notice;
(iii) be commercially reasonable and made with an entity not
affiliated with the Declararit; Q (iv) be approved by VA.

Section 14.5. County Approval. A number of provisions are
contained within this Declaration to comply with the Proffers or
conditions of subdivision or zoning approval applicable to the
Property. No Supplementary Declaration or amendment, including
an amendment withdrawing land as provided in Section 4.2 or
otherwise, shall impair the right and authority of the County to

- require compliance with the Proffers and subdivision or zoning
approval conditions applicable to the Property without the prior
written approval of the County. In addition, the Association
shall not be dissolved, except pursuant to a consolidation or
merger with an entity formed for similar purposes, or the
Declaration terminated without the prior written approval of the

County.

Section 14.6. Amendments Affecting Owners of Lots
Containing Multifamily Buildings. No amendment to any provision
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specifically addressing the rights and obligations of an Owner of
a Lot containing a multifamily building shall be made without the
approval of the Owners of a majority of such Lots.

ARTICLE 15

TERMINATION

Section 15.1. Duration; Termination by the Association.
The covenants and restrictions of this Declaration shall run with
the land and bind the Property and be in full force and effect in
perpetuity except as amended as provided above or unless
terminated as hereinafter provided. Subject to Sections 14.4 and
14.5, the Association may terminate this Declaration only with
the approval of Owners entitled to cast at least sixty-seven
percent of the total number of votes. The termination shall be
certified by the President as to compliance with the procedures
set forth in this Article, signed and acknowledged by the
President and Secretary of the Association and recorded among the
Land Records.

Section 15.2. Prereauisites. Written notice of the pro-
posed termination shall be sent to every Owner and Mortgagee at
least thirty days before any action is taken. The Declaration
may not be terminated during the Development Period without the
prior written consent of the Declarant. Such termination shall
not affect any permanent easements or other permanent rights or
interests relating to the Property created by or pursuant to the
Association Documents. To the extent necessary, the termination
agreement shall provide for the transfer or assignment of the
easements, rights or interests granted to the Association herein
to a successor entity which is assuming the Association's Upkeep
and regulatory responsibilities. Any lien which has arisen
pursuant to the provisions of the Declaration shall remain in
full force and effect despite termination of the Declaration
until the amounts secured thereby are paid in full.

Section 15.3. Conveyance of Common Area Unon Dissolution.
Upon the dissolution of the Association other than incident to a
merger or consolidation, the assets of the Association shall be

granted, conveyed and assigned to another nonprofit corporation,
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association, trust or other organization or governmental agency
devoted to purposes similar to those for which the Association
was created or offered for dedication to the County; provided,

however, that if a site plan is approved for the Property, or any

portion thereof containing Common Area, which changes the design,
layout or use of the Property in such a mariner that the Common
Area is no longer necessary to the new design, layout or use,
then such Common Area and other associated assets of the
Association may be distributed as agreed upon by the Owners in
accordance with the requirements of Section 14.4.

ARTICLE 16

PARTY WALLS AND FENCES

Section 16.1. Ap1icable Law; Easement. All matters
arising in connection with any wall which would constitute a
party wall at common law shall, to the extent consistent with the
provisions of this Article, be subject to the common law of
Virginia as modified by statute from time to time and as modified
by this Article. If the centerline of a party wall now or
hereafter fails to coincide with the boundary between the Lots it
serves, an easement for any resulting encroachment is hereby
granted. If a party wall serves three or more Lots, each segment
of it serving two Lots shall be treated for the purposes of this
Article as a separate party wall.

Section 16.2. Upkeep. The Owners of Lots served by a party
wall shall provide for the Upkeep of party walls and shall share
equally the cost of its Upkeep except as otherwise provided in
this Article. No Owner shall impair the structural integrity of
any party wall nor diminish the fire protection afforded by any
party wall.

Section 16.3. Destruction by Fire or Other Casualty. If a
party wall is destroyed or damaged by fire or other casualty, the
following procedures shall be followed in order to restore such

party wall.

(1) Either Owner served by the party wall shall
notify the other Owner served by the party wall of any proposal
to repair the wall. If within ten days after such notice (or in
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an emergency, within twenty-four hours after such notice or a
bona fide attempt to give such notice) the other Owner has not

responded to the notice, then the Owner giving notice may proceed
with the repairs. Such repairs must be substantially similar to
the original construction and installation and of first class

quality, but may be•de with contemporary materials.

(2) If the other Owner served by the party wall
responds to the notice, the Owners shall act together to repair
the party wall. If the Owners are unable to agree upon the
action to be taken, they shall submit the issue to arbitration in
accordance with Section 16.5.

(3) If any Owner restores a party wall in
accordance with this section, then the other Owner shall
contribute one-half of the cost thereof. An Owner may, however,
demand a larger contribution from the other Owner or refuse to
contribute one-half of such costs, under an rule of law or
equity regarding liability for negligent or willful acts or
omissions.

(4) To the extent that any failure to repair a
party wall affects the use and enjoyment of the Common Area or
appearance of the Property, the Association may participate in

the repair of the party wall and, in an emergency situation
threatening life or property, may make such repair without notice
to the Owners. The Association may assess the cost of such

repair against the Owners responsible for the damage or
benefiting from the repair pursuant to Sections 6.2(c) and

12.1(a).

Section 16.4. LiabilitY. Any Owner who by a negligent or
willful act or omission causes or permits a party wall to be
damaged shall pay the cost of restoring such party wall to its

cbndition prior to such damage.

Section 16.5. Arbitration. In the event of any dispute

between Owners concerning a party wall, the Owners on each side

shall each select one arbitrator, and the arbitrators thus
selected shall select one additional arbitrator. Arbitrators
shall be qualified by experience and education to serve as such.

Once selected, the arbitrators shall promptly agree upon and
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notify the parties of the discOvery procedures and rules of
evidence to be used in the arbitration. The arbitrators shall be
requested to reach a decision within twenty days after their
appointment. The decision of a majority of the arbitrators shall
bind the Owners and their successors in interest. The cost of
arbitration shall be paid by the losing party unless the
arbitrators determine that the cost should be otherwise allocated
between the parties, in which case that allocation shall be

binding.

Section 16.6. Fences and Other Barriers. The provisions of
this Article pertaining to party walls shall also govern any
fence, other barrier or shared improvement originally installed
by the Declarant or a Builder (except for fences or barriers
installed in connection with construction activities) and to any
replacement thereof authorized by the Board of Directors or the
Covenants Committee. Otherwise, the Upkeep of any fence, other
barrier or improvement shall be the responsibility of the Owner
installing such fence, barrier or improvement unless different
arrangements are agreed to by the adjoining Owners.

Section 16.7. Right to Contribution Runs With Land. Rights
and duties of contribution set forth in this Article and any such
rights and duties arising under the laws of Virginia shall run
with the land and bind successors in interest. This Article
shall not prejudice any right of a successor in interest to
recover any amount from a predecessor in title for which such
predecessor was liable. Any rights of contribution set forth in
this Article shall constitute a lien in favor of any Owner
entitled to contribution against any Owner obligated to pay such
contribution. Until fully paid and satisfied, the lien shall
apply to and encumber all of the Lots that were owned, as of the
date when payment was due, by the Owner from whom payment was
due, and shall also apply to and encumber any and all Lots
thereafter acquired by that Owner from the time such Owner
becomes the Owner thereof. The lien created by this section
shall be prior to all liens and encumbrances except Mortgages,
real estate taxes and other charges levied by governmental
authority made superior by law and the Association's lien
established pursuant to Section 12.2.
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Section 16.8. Townhouse Maintenance Easement. If an Owner
(including the Declarant) of any Lot must, in order to make
repairs or improvements to a building on such Owner's Lot, enter
or cross any area owned or to be owned by the Association, or a

Lot of another Owner, such Owner is hereby granted an easement to
do so, providing that the Owner shall use the most direct,
feasible route in entering and crossing over such an area and
shall restore the surface so entered or crossed to its original
condition, at the expense of the Owner, and further provided that
such easement shall not exist on the land of any other Owner if
the purpose for the entrance or crossing is one requiring
approval of either the Board of Directors or the Covenants
Committee of the Association, unless such approval has been

given.

IN WITNESS WHEREOF, the undersigned have caused this
Declaration to be signed pursuant to due and proper authority as
of the date first set forth above.

FLYNN'S CROSSING REALTY CORPORATION
a Virginia corporation

By: 't
Nam4: HenrQ A. Larnbe.r+
Title: jfJ?D4.T
RELIANCE INSURANCE COMPMIY

a Pennsylvania corporation

By:____________________________
Name: Lowell C. FrAIbe
Title: Jf1. t(
FLYNN'S CROSSING HOMEOWNERS ASSOCIATION

a Virginia nonstock corporation

By:
Name: f4Fchoj'i 't. Mc4u]re
Title: tfl'C fCcthttr
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______ OF
ss:

_________ OF _______

I, the undersigned, a Notary Public 1ip and for the jurisdic-
tic aforesaid, do hereby certify that Nit-OH1 A- 1 çjnbeef
as C�.iàeI* of FLYNN' S CROSING REALTY

CORPORATION, whose name is signed to the foregoing instrument,
has acknowledged the same before me in the aforesaid jurisdiction
as a duly authorized officer of the corporation.

GIVEN under my hand and seal on - - /C

/2,fi
/otarY

publ

My commission expires: 2ts4c.r 2j/99f

________ OF _______

__________ OF
55:

I, the undersigned, a Notary Public i,n and for the,.jurisdic-
tion aforesai& do heby certify that I_pnJt// (t /t?zaCfl7
as;s9 t*ar. 44cs"cktJ of RELIANCE INSURANCE COMPMY
whose name is signed to the foregoing instrument, has

- acknowledged the same before me in the aforesaid jurisdiction as
a duly authorized officer of the corporation.

GIVEN under my hand and seal on _______________

(SEAL]/ (I
Ittn4IE BAtLEY

NhIazy FubIIc Stat. of +4mw Yfl. 24-5143355
QoaIS4 hi Kings Cotu4y

CSOInICWII Expires

l9'
(SEAL]

My commission expires: /97!
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BONNIE BAGLEY
HoW Public, State of +4mw York

8.. 24—5143355
Quali.d in Kings County

Sommislon Expires / Wf
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______ OF _____
S5:

_________ OF ________

I, the undersigned, a Notary Public in and for the jurisdic-

by certify that VhaflA,1L'rf2,n._,tion aforesaa

as 'jII'CeL c.'de&f of FLYNN'S CROSSING HOMEOWNERS

ASSOCIATION, whose name is signed to the foregoing instrument,
has acknowledged the same before me in the aforesaid jurisdiction
as a duly authorized officer of the Association.

GIVEN under my hand and seal on IVP $

/&nt/&d7, [SEAL]

,/otary P1.ib> /
SAGLEY

NetaIYPubhc. State of flew 'St
be. 24-5143355

My commission expires: l 1-bt .8//QQF_____________________________ Qualtlhd In Kings County
Coinmislen Expires /99'J9e
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Exhibit A
to the Declaration

DESCRIPTION OF SUBMITtED LAND
FLYNN'S CROSSING

MERCER ELECTION DISTRICT
LOUD OUN COUNTY, VIRGINIA

PROPOSED PARCEL 32A

Being parts of two parcels of land located on Loudoun County Tax Map 79 Parcels 25
and 32 as.acquired by Reliance Insurance Company by deed recorded in Deed Book 1238
at Page 1919 among the land records of Loudoun County, Virginia and also being more
particularly described as follows:

Beginning at a point in the center of Sheilborn Road (Route 643), a prescriptive easement,
said point being a common corner of Loudoun County Tax Map 79 Parcels 25,32 and 52A,
thence along the centerline of said mad the following course:

THENCE S 36° 36' 5? E for a distance of 705.20' to a point, thence departing said road the
following courses:

THENCE along a curve to the left having a radius of 624.00' and an arc length of 234.62',
being subtended by a chord of N 70° 05' 38" W for a distance of 23324' to a point,

THENCE N 73° 29' 19" W for a distance of 77.89' to a point,
TEENCENSO° 51'54" Wforadistanceof7o.03'toapoint,
THENCE along a curve to the right having a radius of 523.48' and an arc length of 715.36',

being subtended by a chord of N 410431 00" W for a distance of 660.98' to a point,
THENCE N 02° 34' 06" W for a distance of 247.51' to a point,
THENCE N 52° 14' 07" E for a distance of 56.93' to a point,
THENCE S 86° 26' 43fl B for a distance of 500.89' to a point,
THENCE S 27° 29' 35" W for a distance of 328.14' to the POINT OF BEGLNNING,

containing 8.0126 acres more or less.

TOGETHER WiTH:
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PROPOSED PARCEL 32B

Being a portion of that parcel located on Loudoun County Tax Map 79 Parcel 32 as acquired
by Reliance Insurance Company by deed recorded in Deed Book 1238 at Page 1919 among the
land records of Loudoun County, Virginia and also being more particularly described as follows:

Beginning at a point marking a common corner with Reliance Insurance Company and
Horace L. and Muriel Potter (DB 455 PG 164), said point marking the southerly property line of
Potter, thence along said line the following courses:

AREA A

THENCE N 81° 09' 26" E for a distance of 108.12' to a point,
THENCE S 570 13' 52" E for a distance of 94.94' to a point, thence departing said line the

following courses;
THENCE S 65° 25' 14" W for a distance of 561.20' to a point,
THENCE N 02° 34' 06" W for a distance of 9.23' to a point,
THENCE along a curve to the left having a radius of 650.00' and an arc length of 323.78',

being subtended by a chord of N 16° 50' 19" W for a distance of 320.45' to a point,
THENCE along a curve to the left having a radius of 459.00' and an arc length of 182.72',

being subtended by a chord of N 42° 04' 46" W for a distance of 181.52' to a point,
THENCE along a curve to the right having a radius of 491.00' and an arc length of 236.59',

being subtended by a chord of N 39° 40' 47" W for a distance of 234.31' to a point,
THENCE along a curve to the right having a radius of 540.00' and an arc length of 244.07',

being subtended by a chord of N 12° 55' 39" W for a distance of 241.99' to a point,
THENCE along a curve to the right having a radius of 25.00' and an arc length of 40.69',

being subtended by a chord of N 46° 38' 46" E for a distance of 36.34' to a point,
THENCE S 86° 43' 43" E for a distance of 444.28' to a point,
THENCENO3° 16' 17" E foradistance of 10.00' to apoint,
THENCE S•86° 43' 43" E for a distance of312.16' to a point on the westerly property line of

Horace L. and Muriel Potter, thence along said line the following course;
THENCE S 03° 5l'56" W for a distance of 591.75' to the POINT OF BEGINNING,

containing 10.7505 acres more or less.

TOGETHER WITH:
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AREA B

Beginning at a point on the centerline of Shellhorn Road Route 643, being a 30 foot
prescriptive easement, said point being on the easterly line of Ralph G. and Wanda L. Louk
(DB 1309 PG 1428), thence departing said line the following courses:

THENCE along a curve to the right having a radius of 1310.45' and an arc length of 88.58',
being subtended by a chord of S 88° 39' 54" B for a distance of 88.56' to a point,

THENCE S 860 43' 43" E for a distance of 80.17' to a point,
THENCE along a curve to the right having a radius of 25.00' and an arc length of 37.92',

being subtended by a chord ofS 430 16' 21" E for a distance of 34.39' to a point,
THENCE along a curve to the left having a radius of 610.00' and an arc length of 277.44',

being subtended by a chord of S 12° 50' 45" E for a distance of 275.06' to a point,
THENCE along a curve to the left having a radius of 659.00' and an arc length of 234.08',

being subtended by a chord of S 36° 03' 06" E for a distance of 232.85' to a point,
THENCE along a curve to the right having a radius of 556.00' and an arc length of 148.63',

being subtended by a chord of 5 38° 34' 09"E for a distance of 148.19' to a point,
THENCE S30° 54' 39" E foradistance of 3926' to apoint,
THENCE along a curve to the right having a radius of 550.00' and an arc length of 26.75',

being subtended by a chord of S 29 °31' 03" E for a distance of 26.75' to a point,
THENCE S 16° 12' 50" B for a distance of 48.41' to a point on the centerline of Shelihorn

Road, thence along said centerline the following courses:
THENCE N 36° 34' 56" W for a distance of 75.21' to a point,
THENCE N 36° 50' 23" W for a distance of 808.57' to the POINT OF BEGINNING,

containing 0.8634 acres more or less.

AREA A 10.7505 Acres more or less
AREA B 0.8634 Acres more or less
TOTAL = 11.6l39Acresmoreorless

TOGETHER WITH:
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PROPOSED PARCEL 32C

Being a portion of that same parcel located on Loudoun County Tax Map 79 Parcel 32 as
acquired by Reliance Insurance Company by deed recorded in Deed Book 1238 at Page 1919
among the land records of Loudoun County, Virginia and also being more particularly described
as follows:

Beginning at a point common to Reliance Insurance Company and The Regency Section 4
Parcel "I" QB 1484 PG 765), said point also being on the southerly line of Horace L. and Muriel
Potter (1DB 455 PG 164), thence departing the Potter property along the common line of Reliance
Insurance Company and The Regency Section 4 Parcel "I" the following course:

THENCE S 27° 29' 3? W for a distance of 257.48' to a point, thence departing said line the
following courses:

THENCE N 86° 26' 43" W for a distance of 598.50' to a point,
THENCE N 41° 32' 36" W for a distance of 57.55' to a point,
THENCE N 02° 34' 06" W for a distance of 74.07' to a point,
THENCE N 65° 25' 14" E for a distance of 561.20' to a point on the southerly property line of

Horace L. and Muriel Potter (DB 455 PG 164), thence along said line the following course:
THENCE S 57° 13' 52" E for a distance of 294.16' to the POINT OF BEGINNING,

containing 4.2965 acres more or less.
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FLYNN'S CROSSING HOMEOWNERS ASSOCIATION, INC.
UNANIMOUS WRITTEN CONSENT

IN LIEU OF ORGANIZATIONAL MEETING
OF ThE BOARD OF DIRECTORS

This Written Consent in Lieu of the Organizational Meeting for

the Board of Directors of Flynn's Crossing Homeowners Association,

Inc. (the "Association"), a nonstock corporation formed pursuant to

the Virginia Nonstock Corporation Act, Chapter 10 of Title 13.1 of

the Code of Virginia (1950)', as amended ("Act"), is made effective as

of the date set forth below. The undersigned, being all of the

directors of the Association do hereby: (i) waive all notice of the

organizational Meeting for the Board of Directors pursuant to the

laws of the Commonwealth of Virginia; (ii) authorize the conduct of

the meeting by written consent; and (iii) consent to the actions of

the directors contained herein, pursuant to Section 13.1—865 of the

Act.

1. AdontiOfl of Bylaws.

WHEREAS, the Articles of Incorporation have been filed with the

commonwealth of Virginia State Corporation Commission and accepted

for record effective _________, 19_; and

WHEREAS, the directors wish to ratify and approve the Bylaws

which have been prepared on behalf of the Association.

THEREFORE, BE IT

RESOLVED, That the Bylaws submitted to and
read by the Board of Directors shall be and
hereby are adopted as the Bylaws of the
Association.

FURTHER RESOLVED, That a copy of the Bylaws
shall be inserted into the minute book of the
Association.

3: \DATMCLIENT\17\179Sl\OR.
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2. Election of Off icers.

WEEREAS, the directors named in the Articles of Incorporation

wish to provide for the transaction of business by the Association;

WHEREAS, Section 6.2 of the Bylaws states that the Officers

shall be elected annually by the Board of Directors; and

WHEREAS, the directors desire to elect a President, Vice—

President and Secretary—Treasurer to sign documents to initiate the

Association's operations and to supervise the Association's internal

affairs.

THEREFORE, BE IT

RESOLVED, That Michael E. McGuire, Stephen
R. Stahl and Zatherine E. Spielaan shall be and
hereby are elected by the directors to serve as
the President, Vice President and Secretary—
Treasurer, respectively, of the Association for
the ensuing fiscal year, to act and serve in such
capacities until their successors shall be
elected and qualified.

FURTHER RESOLVED, That the Officers of the
Association are hereby authorized and directed to
open bank accounts with such depositories (the
accounts of which are insured by an agency of the
United States of America) as they may choose, in
their discretion, to conduct the financial
affairs of the Association.

FURTHER RESOLVED, That the Of ficers of the
Association, in their respective capacities, are
authorized and empowered to do any and all duties
necessary to set up, begin and make effective the
general operation of the business of the
Association, without the necessity for prior
approval of the directors.

FURTHER RESOLVED, That the following persons
be and hereby are authorized to sign checks and
other instruments of withdrawal from any account
in the aforesaid financial institutions in the
name of and on behalf of the Association:

Michael E. McGuire
Stephen R. Stahl
Katherine E. Spielman

3: \DATA\cLIENT\17\17984\ORG11N.UC
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FURTHER RESOLVED, that all legal actions
taken or authorized by the Officers in their
capacities as Off icers individually and
collectively since the date of incorporation are
hereby approved and ratified to the extent
evidenced by appropriate minutes or otherwise
disclosed to the directors of the Association.

3. Development Easements.

WHEREAS, section 4.1 of the Bylaws states that the Board of

Directors shall have all the powers and duties necessary for the

administration of the affairs of the Association and may do all acts

and things as are not required by the Act or the Association

Documents to be exercised and done by the Owners

WHEREAS, Section 4.1 of the Bylaws and Section 2.3 of the

Declaration for Flynn's Crossing ("Declaration") provide that the

Board of Directors may grant easements across the Common Area subject

to the limitations in Section 14.4 of the Declaration;

WHEREAS, Section 14.4 of the Declaration does not require

approval of the Owners or !4ortgagees to grant easements for utilities

or other purposes not inconsistent with the intended use of the

Common Area;

WHEREAS, during the development of the Flynn's Crossing

community, many easements across the Common Area for development

purposes (including, without limitations, utilities, trails,

sidewalks and stormwater management) or similar purposes will be

required; and

WHEREAS, it is impractical for the Board of Directors to review

each separate easement and the Board of Directors wishes to delegate

to the President and Vice President the duty of reviewing such

J: \DATA\CLIENT\17\17984\ORGlIN.
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easements and the power to approve, sign and deliver such easements

on behalf of the Association.

1 THEREFORE, BE 1T

RESOLVED, that the President or Vice
President, and if necessary the Secretary (as a
co—signer), are hereby authorized to approve,
sign and deliver any deed of easement for public
utilities or other purposes not inconsistent with
the intended use of the common Area or any
instrument terminating an easement across the
Common Area in the name of and on behalf of the
Association as the President or Vice President
determines (in such Officer's sole and exclusive
judgment) to be necessary, appropriate and
consistent with the provisions of the
Declaration. Such determination to be evidenced
conclusively by execution and delivery of any
document reflecting that determination without
the need of further approval by the Board of
Directors.

FURTHER RESOLVED, that any deeds of easement
for public utilities or other purposes not
inconsistent with the intended use of the Common
Area or any instrument terminating an easement
signed by the President or Vice President prior
to the effective date hereof are hereby ratified
and confined, it being expressly acknowledgedthat the President or Vice President of the
Association has the discretionary power to sign
such deeds of easement if otherwise consistent
with the provisions of the Declaration.

4. Registered Agent.

WHEREAS, the location of the registered office of the Asso-

ciation and the name of the registered agent of the Association have

been set forth in the Articles of Incorporation.

THEREFORE, BE IT

RESOLVED, That the registered office of the
Association shall be located at 3110 Fairview
Park Drive, Suite 1400, in Fairfax County,
Virginia with a mailing address of Post Office
Box 12001, Falls Church, Virginia 22042 and the
registered agent of the Association shall be
Robert M. Diamond, all as so stated in the
Articles of Incorporation.

3; \DATA\CLIEI4T\17\17984\ORGUN.UIC
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FURTHER RESOLVED, That the registered agent
shall act under the direction and supervision of
the legal counsel of this Association in all
matters arising out of or pertaining to the

agency.

5. Appointment of Covenants Committee.

WHEREAS, Section 4.1 of the Bylaws assigns to the Board of

Directors all of the powers and duties necessary for the adminis-

tration of the affairs of the Association and further states that the

Board may do all such acts and things as are not required by the Act

or the Association Documents to be exercised and done by the Owners;

WHEREAS, Section 7.1 of the Bylaws and Article 9 of the

Declaration provides that the Board of Directors shall establish a

Covenants committee and that the Declarant shall appoint the members

of the Initial Construction Committee during the Development Period;

and

WHEREAS, the Board of Directors wishes to appoint the persons

selected by the Declarant to serve as members of the Initial

Construction committee to also serve on the covenants Committee.

THEREFORE, BE IT

RESOLVED, That Michael E. McGuire, Stephen
It. Stahl and Katherine E. Spielman shall be and
hereby are appointed to serve as members of the
Covenants Committee for terms of three years
each.

There being no further business to be taken by the undersigned

directors, the directors of the Association make this consent

effective as of the date set forth below and deliver this consent to

the Association at its principal place of business and direct that it

be filed in the appropriate records of the Association.

J: \DATMcLIENflh7\17984\0RN.TJC
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This Written Consent may be signed in one or more counterparts,

each of which shall be deemed an original and all of which together

shall constitute one and the same instrument.

Effective Date: ___________________,

Date of Signature: Directors:

_________________ 19 _____________________________________
Michael E. McGuire, Director

_________________ 19 _____________________________________
Stephen R. Stahl, Director

_________________ 19 _____________________________________
Zatherine E. Bpielman, Director

J2
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FLYNN'S CROSSING HOMEOWNERS ASSOCIATION, INC.
UNANIMOUS WRITTEN CONSENT

IN LIEU OF ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS

This Written Consent in Lieu of the Organizational Meeting for

the Board of Directors of Flynn's Crossing Homeowners Association,

Inc. (the "Association") , a nonstock corporation formed pursuant to

the Virginia Nonstock Corporation Act, Chapter 10 of Title 13.1 of

the Code of Virginia (1950) , as amended ("Act") , is made effective as

of the date set forth below. The undersigned, being all of the

directors of the Association do hereby: (i) waive all notice of the

organizational Meeting for the Board of Directors pursuant to the

laws of the Commonwealth of Virginia; (ii) authorize the conduct of

the meeting by written consent; and (iii) consent to the actions of

the directors contained herein, pursuant to Section 13.1-865 of the

Act.

1. AdoDtion of Bylaws.

WHEREAS, the Articles of Incorporation have been filed with the

commonwealth of Virginia State Corporation Commission and accepted

for record effective _________, 19_; and

WHEREAS, the directors wish to ratify and approve the Bylaws

which have been prepared on behalf of the Association.

ThEREFORE, BE IT
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RESOLVED, That the Bylaws submitted to and

read by the Board of Directors shall be and
hereby are adopted as the Bylaws of the
Association.

FURTHER RESOLVED, That a copy of the Bylaws
shall be inserted into the minute book of the
Association.

2. Election of Officers.

WHEREAS, the directors named in the Articles of Incorporation

wish to provide for the transaction of business by the Association;

WHEREAS, Section 6.2 of the Bylaws states that the Off icers

shall be elected annually by the Board of Directors; and

WHEREAS, the directors desire to elect a President, Vice-

President and Secretary-Treasurer to sign documents to initiate the

Associationls operations and to supervise the Association's internal

affairs.

THEREFORE, BE IT

RESOLVED, That Michael E. MqGuire, Stephen
R. Stahl and Deborah Carlson shall be and hereby
are elected by the directors to serve as the
President, Vice President and Secretary-
Treasurer, respectively, of the Association for
the ensuing fiscal year, to act and serve in such
capacities until their successors shall be
elected and qualified.

FURTHER RESOLVED, That the Off icers of the
Association are hereby authorized and directed to
open bank accounts with such depositories (the
accounts of which are insured by an agency of the
United States of America) as they may choose, in
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their discretion, to conduct the financial

affairs of the Association.

rURTHER RESOLVED, That the Officers of the

Association, in their respective capacities, are
authorized and empowered to do any and all duties
necessary to set up, begin and make effective the
general operation of the business of the
Association; without the necessity for prior
approval of the directors.

FURTHER RESOLVED, That the following persons
be and hereby ar authorized to sign checks and
other instruments of withdrawal from any account
in the aforesaid financial institutions in the
name of and on behalf of the Association:

Michael E. McGuire
Stephen IL Stahl
Deborah Carison

1.

FURTHER RESOLVED, that all legal actions
taken or authorized by the Off icers in their
capacities as Officers individually and
collectively since the date of incorporation are
hereby approved and ratified to the extent
evidenced by appropriate minutes or otherwise
disclosed to the directors of the Association.

3. Development Easements.

WHEREAS, Section 4.1 of the Bylaws states that the Board of

Directors shall have all the powers and duties necessary for the

administration of the affairs of the Association and may do all acts

and things as are not required by the Act or the Association

Documents to be exrcised and done by the Owners;

WHEREAS, Section 4.1 of the Bylaws and Section 2.3 of the

Declaration for Flynn's Crossing ("Declaration") provide that the

J;\DATh\IflC\17\17904\0M
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Board of Directors may grant easements across the Common Area subject

to the limitations in Section 14.4 of the Declaration;

WHEREAS, Section 14.4 of the Declaration does not require

approval of the Owners or Mortgagees to grant easements for utilities

or other purposes not inconsistent with the intended use of the

Common Area;

WHEREAS, during the development of the Flynn's Crossing

community, many easements across the Common Area for development

purposes (including, without limitations, utilities, trails,

sidewalks and stormwater management) or similar purposes will be

required; and

WHEREAS, it is impractical for the Board of Directors to review

each separate easement and the Board of Directors wishes to delegate

to the President and Vice President the duty of reviewing such

easements and the power to approve, sign and deliver such easements

on behalf of the Association.

NOW, THEREFORE, BE IT

RESOLVED, that the President or Vice
President, and if necessary the Secretary (as a
co-signer), are hereby authorized to approve,
sign and deliver any deed of easement for public
utilities or other purposes not inconsistent with
the intended use of the Common Area or any
instrument terminating an easement across the
Common Area in the name of and on behalf of the
Association as the President or Vice President
determines (in such Officer's sole and exclusive

judgment) to be necessary, appropriate and

,y\PATA\ctlerr\17\17984\ORGMIN.UWC
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consistent with the provisions of the

Declaration. Such determination to be evidenced
conclusively by execution and delivery of any
document reflecting that determination without
the need of further approval by the Board of
Directors.

FURTHER RESOLVED, that any deeds of easement
for public utilities or other purposes not
inconsistent with the intended use of the Common

Area or any instrument terminating an easement
signed by the President or vice President prior
to the effective date hereof are hereby ratified
and confirmed, it being expressly acknowledged
that the President or Vice President of the
Association has the discretionary power to sign
such deeds of easement if otherwise consistent
with the provisions of the Declaration.

4. Registered Agent.

WHEREAS, the location of the registered office of the Asso-

ciation and the name of the registered agent of the Association have

been set forth in the Articles of Incorporation.

THEREFORE, BE IT

RESOLVED, That the registered office of the
Association shall be located at 3110 Fairview
Park Drive, Suite 1400, in Fairfax County,
virginia with a mailing address of Post Office
Box 12001, Falls Church, virginia 22042 and the
registered agent of the Association shall be
Robert M. Diamond, all as so stated in the

Articles of Incorporation.

FURTHER RESOLVED, That the registered agent
shall act under the direction and supervision of
the legal counsel of this Association in all
matters arising out of or pertaining to the

agency.
5. ppointment of Covenants Committee.
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• WHEREAS, Section 4.1 of the Bylaws assigns to the Board of

Directors all of the powers and duties necessary for the adminis-

tration of the affairs of the Association and further states that the

Board may do all such acts and things as are not required by the Act

or the Association Documents to be exercised and done by the Owners;

WHEREAS, Section 7.1 of the Bylaws and Article 9 of the

Declaration provides that the Board of Directors shall establish a

Covenants Committee and that the Declarant shall appoint the members

of the Initial Construction Committee during the Development Period;

and

WHEREAS, the Board of Directors wishes to appoint the persons

selected by the Declarant to serve as members of the Initial

Construction Committee to also serve on the Covenants Committee.

THEREFORE, BE IT

RESOLVED, That Michael E. McGuire, Stephen
R. Stahl and Deborah Carlson shall be and hereby
are appointed to serve as members of the
Covenants Committee for terms of three years
each.

There being no further business to be taken by the undersigned

directors, the directors of the Association make this consent

effective as of the date set forth below and deliver this consent to

the Association at its principal place of business and direct that it

be filed in the appropriate records of the Association.
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This Written Consent may be signed in one or more counterparts,

each of which shall be deemed an original and all of which together

shall constitute one and the same instrument.

Effective Date: ______________________, 19

Date of Signature: Directors:

________________ 19 _________________________________
Michael E. McGuire, Director

________________ 19 _______________________________

Stephen R. Stahl, Director

________________ 19 ______________________________
Deborah Carlson, Director
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February 4, 1997

RYAN PARK CENTER
RIZONING NO. ZMAP 1995-0010

CONCEPT PLAN AMENDMENT NO. ZCPA 1995-0005

PROFFER STATEMENT

Reliance Insurance Company, a Commonwealth of Pennsylvania corporation (the

"Applicant"), the Owner of approximately 92 acres of real property, more particularly described as

Loudoun County Tax Map 79, Parcels 25 and 32 (the "Property"), and the Applicant for the above-

referenced rezoning and concept plan amendment, on behalf of itself and its successors in interest,

hereby voluntarily proffers pursuant to Section 15.1-491(a) of the Code of VirSia (1950), as

amended, that in the event the Board of Supervisors of Loudoun County (hereinafter referred to as

"the County") rezones to the Planned Development -Commercial Center - Small Regional Center

("PD-CC-SC") District approtately thirty-four (34) acres of the Property and approves the July

5, 1996 Proposed Concept Development Plan as revised through December 12, 1996, as further

described in these proffers, development of the Property shall be in substantial conformity with the

following conditions. These proffer conditions are the only conditions offered on this rezoning and

concept plan amaidmuit and any prior psuffaaconcaning the Property are hereby declared void and

of no effect. These proffers shall become effective only upon final approval of the rezoning and

concept plan amendment applications submitted by the Applicant, as amended.



L LAND USE DEVELOPMENT PLAN:

The development of the Property shall be in substantial conformity with the July 5,

1996 Proposed Concept Development Plan (the "Concept Plan") as revised December 12, 1996,

prepared by Dewberty & Davis and incorporated herein by reference as "Exhibit K. The Concept

Plan shall control the general development, layout and configuration of the Property with reasonable

allowances consistent with the Zoning Ordinance to accommodate engineering constraints and to

provide site deth flexibility at time of subdivision and/or site plan approval. Maximum FAR

densities for each non-residential land bay shall be as set forth on the Concept Plan. Total FAR

density for all non-residential development on the Property shall not exceed 0.4. Land Bays "0" and

'W depicted on the Concept Plan shall each have an FAR ascxibed to them of 0.4; however, with the

exception of stormwaterftcilities, they shall not be developed unless they are first combined with

other lands north of Route 772, relocated.

M time of each application for preliminary subdivision or preliminary site plan approval for

portions of the Property the Applicant shall depict the major on-site road network connected with

such application, and such road layout will substantially comply with the desii guidelines of the

County's Choices and Changes General Plan.

No zoning permits fbrrethdntItI development beyond the level permitted in Section DC.B.1.

of these Proffers, shall be issued to the Applicant until such time as the Applicant has been issued

nuiug permits for and begun, or completed, the constriction of at least 75,000 square feet of non-

residential construction or has been issued a building pci-mit for, and begun, or completed, the

construction of the hotel on Parcel A of the Concept Plan-
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No more than 350 market rate dwelling units will be developed on the Property. No more

than 230 market rate dwelling units developed on the Property may be single-family attached units.

The remainder of the market rate dwelling units developed on the Property will be multi-family units.

Right of way for all public roads proposed on-site will be dedicated at no cost to the County

and/or the Virginia Department of Transportation ("VDOr) at the time such dedication is requested

by either the County and/or the VDOT or at the time of record plat approval, whichever is first in

time. Full access to the Property from Relocated Route 772 in the approximate location shown on

the Concept Plan as right-in and tight-out access may be utilized until the road improvements

desalbed below in Proffer IXB.4 are constniaed at which time the Applicant will construct a bather

on Relorined Route 772 which wili resuict vehicle movements from the Property to Relocated Route

772 to tight-out only and prevent left turn and t"-turn movements at the Route 643 intersectioa

Right-in/right-out access to the Property from Relocated Route 643 shall be permissible in the

approximate locations shown on the Concept Plan until such time as traffic utiIiThg the right-'out

movement from the Property to Relocated Route 643 results in a level of service less than "iD", at

which time the Applicant will install directional signage which will prohibit left turn and "U'-twn

movements on Relocated Route 643 by vehicles ithtng the tight-out access.

IL PARKING STANDARDS:

Mtnimttni parking ratios on the Property shall be as fbllows:

- office use - one space per 275 net square feet;
- retail use - one space per 187.50 net square feet;
- residential use - 2.0 spaces per unit.
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IlL WATER AND SEWER:

The Property shall be served by public water and sewer systems. All water and sewer

line extensions and connections to the Property shall be provided at no expense to Loudoun County

or to the Loudoun County Sanitation Authority.

IV. STORMWATER MANAGEMENT:

The Applicant shall provide a 'Preiiminazy Overall Stormwater Mmigement Plan" for

the entire Property to be approved by the County concurrently with the first preliminary subdivision

or site plan for all or any portion of the Property, whichever is first in time. Construction plans for

stormwater management clIiiies in each watershed shall be aibxnitted concurrently with the first final

site plan or first record subdivision plat, whichever is first in time, within the affected watershed. The

required stormwater management dlities shall be bonded for construction at the time of first record

p1st or first final site plan, whichever is first in lime, within an affected drainage shed.

In otto improve the quality of stormwater runoff from the Property, the Applicant shall

incorporate. water quality measures into stormwater managanent facilities constructed on the

Property. The Applicant shall employ Best Management Practice (BMP) techniques designed to

improve stormwater quality in accordance with the Loudoun County Facilities Standards MsnnsI

BMP facilities may include extended detention ponds, retention ponds, swales, filter snips, basin

landscapin& urban fo1 cSUy, shallow marsh acation, as well as other techniques.
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V. WETLANDS IDEN I1FICATION:

The Applicant shall field delineate the location of wetlands on the Property, in

accordance with the methodolo' outlined in the Federal Manual for Identifying and Delineatin

Jurisdictional Wetlands (U.S. COE, U.S. EPA, U.S. FWS, and U.S. SCS, and revisions thereto). The

Applicant shall comply with the Clean Water Act, Section 404 Permit Program (PL92-500), and

demonstrate compliance to Loudoun County prior to or concurrently with submittal of construction

plans and proSles. Copies of any permits pertaining to wetlands shall be submitted to the County.

VL NOISE AnENUATION/NO i wICATION:

A. Airnort Noise

The Applicant shall abide by the provisions of Section 4-1404(A) of the

Loudoun County Zoning Ordinance relative to giving notice to purchasers of residential property

lyingwithin one mile of the 60 Ldn noise contour officially adopted byLoudoun County.

3 Highway Noise

TheApplit shall aneazate the highway noise from relocated Route 772 by

observing a setback for residenti2l building construction on TiM Bays I and E of no less than

seventy-five feet (75') from the edge of the rightofTway.

Vt CAPITAL FACILITIES CONTRIBUTION:

The Applicant will provide, at the time of issuance of each zoning permit for a market

rate residnniI unit, a one-time cash contribution in the amount of ONE THOUSAND EWE

HUNDRED SIX DOLLARS AND TWENTY-FIVE CENTS ($1,506.25) pamnulfi-ftmilyresidential
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unit and TWO THOUSAND THREE HUNDRED SEVEN DOLLARS AND HFFY CENTS

(52,307.50) per single &mily attached residential unit, to be used at the Cownys discretion, for

Capital Facilities Improvements. Such sum shall be in 1994 dollars, which shall escalate annually

from January 10, 1995, in accordance with the Consumer Price Index published by the Bureau of

Labor Statistics, U.S. Department of Labor.

VIII. FIRE AN!) RESCUE SERVICES:

A Non-Residential initial and Annual ContribUtions

Concurrently with issuance of zoning permits for development of any non-

residential portion of the Property, the Applicant, its successors or assigns, shall make a one-tim;

initial contribution to the County of five cc ($0.05) per FAR square foot of approved building area

on the Property which is the subject of the pcunit for the servicing fire and resaae companies.

Annually thereafter the Lot Owners' Association provided for in Section Xli, hereinbelow, will

contribute directly to the volunteer fire and resaic companies who provide first call service to the

Property five cens (50.05) per FAR square foot of non-rSdential building area. The amount of said

inkial and mnnl contributions shall be divided equally between the primary servicing fire and resaie

wwyathes and shall be increased on a yearly basis starting January 10, 1995, and changing effective

each J2rnmly 10 thereafter based on the corresponding increase in the United States Department of

Labor Consumer Price Index until such contribution has beer' paid

Notwithstandiná the above4 at such time as the first wring puit is issued on the Property

forte development oh habitab It —oh non-residential building in acess of 45 feet in hdght,

the Applicant shall càntiibute a total lump sum of TWELVE THOUSAND FiVE HUNDRED
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DOLLARS ($12,500.00) to the County for purposes of payment toward the purchase of aerial or

similar equipment to be owned by a fire or rescue company with primary responsibility to seMce the

Property. The amount of such contribution shall be increased on a yearly basis starting from January

10,1995, and changing effective each January 10 thereafter based on the corresponding increase in

the United States Depannait of Labor Consumer Price Index until such contribution has been paid.

B. Residential Initial and Annual Contributions

The Applicant, its successors or assigns, shall pay an initial sum of SIXTY

DOLLARS ($60.00) pa residential unit at the time of the issuance of zoning permits, to the County,

for distribution to the fre company and the resase cotapany servicing the subject Property. Annually

thereafter the Homeownus Association provided for in Section XL, hereinbelow, shall pay the sum

of SIXTY DOLLARS ($60.00) per residential unit directly to the fire and rescue companies with

primary responsibility to service the Property. Said initial and annual sums shall be divided equally

between said fire and rPce companies and shall be increased on a yearly basis starting from Jamttiy

10, 1995, dmnsing effective each J2nmuiy 10 thereafter based on the corresponding increase in the

United States Department of Labor Consumer Price Index until such contribution has been paid.

C. Cessañpn of Cpntribution

The obligations set forth in Paragraph VI]L& and B., above, shall continue

so long as the fire and rescue companies serving the Property are predoTniTuintly volunteer (i.e., less

tlmn 75 pawt of the ansi opatonal budget is flmded by the County). In the event the volunteer

the and rescue camip'mies serving the Property shall cease to be predominantly vohinteer, as set forth

above, the obligations to make such donation shall terminate, provided that the capital contribution

in the initial sum of TWELVE THOUSAND FIVE HUNDRED DOLLARS ($17,500.00) toward
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aerial or similar equipment shall be made regardless of the status of the servicing companies as

volunteer or non-volunteer.

D. Sprinider System

Each habitable building constructed on that portion of the Property which is

zoned for non-residential use will be provided with a fire protection sprinkler system.

IX. TRANSPORTATION:

k On-Site Roadway

The Applicant shall consmict, or cause to be constructed, in

accordance with reasonable VDOT standards, all on-site roadways shown on the Concept Plan that

re required to be constructed by the Applicant, provided that at the time Land Bays designated "F

and "E" on Exhibit A (Concept Plan) are developed, any roadways thereon that are private shall be

constructed in conformance with Section 4.380 (Private Street Standards) of the LoudounCounty

Facilities Standards ManuaL For purposes of this Section, the term "on-site roadways" shall mean

any roadway link that is totally contained within the legal boundaries of the. Property, including

thereby, sections ofRoutes 772, relorated, and 643, relocated, and such other 'Public Roads" as are

depicted on the Concept Plan.

a he Schedule - Coordination with Transoortation Links

The Applicant shall construct, or bond for construction, the on-site roadway

links desaibed below and depicted on Exhibits B-I through B-3 in ort to support the on-site

development recited on each such Exhibit. Alterations by the Applicant to the roadway linkages

depicted on the Concept Plan and on Exhibits B-I through B-3 shall be made only where the
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Applicant demonstrates to the satisfaction of the Zoning Administrator, which approvai shall not be

unreasonably withheld, that such alteration is generally consistent with tl!e general location of the

roadways illustrated on Exhibits A through B-3 and permits an equivalent road capacity, measured

as Average Daily Trips (ADTs), to that proposed by the Exhibit which the Applicant proposes to

change.

1. Rethdia1 Develonment Ut, to 318 DwellinQ Units. Subject to other legally

imposed County requirements, zoning permits shall be isied for up to the first 318 units of

residential development on Land Bay 1, as shown on the Concept Plan, only after the Applicant first

constructs, or bonds thr construction, edsting Route 625 improved ac-ass the frontage of the subject

Property by the addition of such turn lanes as are reasonably required by VDOT, generally as shown

on Exhibits B-I and C, atflrJ,ed hereto and made a part hereoe provides an access to Parcel! on

Route 643 and improves the portion of Route 643 from Route 625 to said access point to a two-lane

paved ton in accordance with reasonable VDOT stathards and inpiuvesthe intersection at Route

643 and Route 625 just to the east of the main Ryan intersection, generally as depicted on Exhibit C

to meet reasonable VDOT standards.

2. All Residential Development and Non-Residential Develooment of Uo to 2000

FAR Snuare Feet of Service Station Uses and a 150 Room Hotel. Subject to other legally imposed

County requirements, zoning permits may be issued for all permissible dwelling units and all

affordable dwelling units on Land Bays I and E of the Property, up to 2000 FAR square fret of

service station uses and up to 150 hotel rooms on Land Bay A, as shown on the Concept Plan, only

after the Applicant first constnz ts, or bonds for construction, the improvements described above in

Proffer LX.B.1., and constructs, or bonds for construction on abutting portions of the Property as
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development progresses, a two lane half section of a four-lane divided portion of Relocated Route

643 from Route 625 aaoss Parcels E and Ito the first entry to Parcel E from Relocated Route 643,

as well as a two lane section of a four-lane divided portion of Relocated Route 772. from Relocated

Route 643 to the end of the Dulles Greaiway ramps to meet reasonable VDOT standards as generally

shown on Exhibit B-lA attached hereto.

3. All RSdential Development and Non-Residential Development pf 2000 fl

Souare Feet of Service Station Uses, a 150 Room HoteL and un to 150.000 Gross Scuare Feet of

PD-CC-SC Uses. Subject to other legally imposed County requirements, zoning permits shall be

issued for all permissible dwelling units and all affordable dwellingunits on Parcels I and E of the

Property, and for up to 2000 FAR square feet of service station uses, a 150 room hotel and up to

150,000 ross square feet of PD-CC-SC uses only after the Applicant constructs or bonds for

construction, the improvements described above in Proffers 1XB.1 and 2 and a four-lane divided

section of Relocated Rome 772 from the end of the Dulles Greenway ramps to Relocated Route 643.

In the alternative, the same amount of development may be constnjcted on the Property i in lien of

constructing the above-described fbur lane section of Relocated Route 772, the Applicant constructs —

orbonds for contuction, two lanes oh four-lane divided portion of Relocated Route 772 from the

end of the Dufles Greenway i awys to Route 625 over the portion of the Property shown on the

Concept Plan and over the lands of others as generally shown on Exhibit 8-2 9lnsthed hereto. So

long as the ne.ercaty right-of-way from Route 643 to 640 and all necessary constnzction and utility

easanats for suth construction are available at no cost to the Applicant, and so long as Tnchng for

construclion of a two lane section OfReloCatéd Route 772 fromRoute 625 to Route 640 is provided

by VDOT, by state gas tax finds, or by others within three (3) years from the date of approval of

10



ZMAP 1995-0010, the County may require the Applicant to construct at this stage of development

the longer two—lane section of Relocated Route 772 from the Dulles Greenway off ramps to Route

625 as described abovt The design specification for Relocated Route 772 shall be two or four lanes,

as applicable, of a thur-lane divided section in a 120 foot wide right-of-way. In addition, Relocated

Route 643, shall be constmcted or bonded for consa-uction, from Route 625 to Relocated Rome 772

as a four-lane undivided section and from Relocated Route 772 to the eastern boundary of the

PrOPertY, Rdocated Route 643 shall be constructed as a four-lane divided roadway tapering to a half-

section, as depicted on Exhibit B-2, attached hereto and made a part hereof.

4. All Residential Develoornent and Non-Residential Develovrnent of 2000 FAR

Sauare Feet of Service Station Uses. a 150 Room Hotel. no to 233.000 Gross Sauare Feet of PD-

CC-SC Uses, and Uo to 350,000 Gross Scuare Feet of PD-OP Uses. Subject to other legally

imposed County requirements, zoning permits shall be issued for all permitted residential units on

Parcels I and E of the Property and for non-residential development of up to 2000 FAR square feet

of service station uses, a 150 room hotel, up to 233,000 gross square feet ofPD-CC-SC uses and up

to 350,000 gross square feet of PD-OP uses so long as the Applicant constructs or bonds for

construction, in nldition to the transportation links described in Proffer DCB.3. above, two lanes of

a.thur-lane divided portion of Relocated Route 772, from the end of the Dulles Toil Road ramps to

Route 625 overthe portion of the Property shown on the Concept Plan and over the Innrk of others,

four lanes of a four-lane divided section of Relocated Route 772, from the end of the Duiles

Grtazway ramps to the nt property boundaiy within a 120 fbot wide right-of-way, and two lanes

of a four-lane undivided roadway within a 35-foot right-of-way along the southern boundary of Land

Bay "D" as generally shown on the Concept Plan and on Exhibit B-3 attached hereto.
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C. Future Mass Transit Station Access

The Applicant shall reserve a 35 foot right-of-way along thesouthern boundaq

of Land Bays "C" and "1)" as shown on the Concept Plan for the purpose of an access road to a

future mass transit station. This reservation shall be maintained for a period often (10)years from

the date that the Applicant's rezoning is approved. During the reservation time period, the County,

at its sole option, may either request dedication or an extension of the time of reservation for such

period as may be ztnthmIly agreed upon by the County and the Applicant Notwithstanding the above

the reservation shall continue until the Applicant or its successors in interest provides certified notice

to the Zoning Adxninisirator of Loudoun County of the pending expiration of such reservation period.

The reservation period shall not terminate until six months after Counts receipt of such certified

notice.

D. Traffic Siials

The Applicant shall consnct or pay the reasonable cost of the construction

of traffic signals at the following locations:

1. Route 643 Relocated/Route 625

2. Route 643 Relocated/Route 772 Relocated

3. Route 643 Relocated/Public Street (South of Route 772 Relocated)

when the Virginia Department of Transportation has determined that warrants are met requiring such

agnals.

The contributions requiredby This Paragraph D. will be made at any time the Virginia

Departnaxt of Transportation determines that warrants are met requiring such cignattup to the time

of County approval of the last phase of development as described herein. If warrants for such
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signalization have not been met prior to County approval of the last phase of development as

described in these Proffers, and the County and VDOT reasonably determine that warrants will be

met at the time of fUll buildout of the Applicant's development, the Applicant shall provide a cash

contribution based on the cost of the construction contract for the signnfintion as reviewed and

approved by the County in lieu of installation at the tune of issuance of building permits for the last

phase of development as described herein.

E. Dulles Greenway Setbacks

The Applicant shall provide a 125'-wide building setback between the edge of

the Dufles Greenway might-cf-way and any building No parldng shall be permitted within 50' ofthe

Dufles Greenway right-of-way. Existing trees oft inches (6") or more in diameter; measured at a

point four feet (4') above ground level, and located within 40' of the Dulles Greenway might-of-way,

not removed in conjunction with construction of the Dulles Greenway, shall be preserved by a

preservation easement subject to grading, utility and stormwater detention easements. The Applicant

shall, together with its application for first final site plan or first record subdivision plat for non-

residential development on the Property, whichever is earlier in time, for land abutting the Dulles

Greeriway, submit for County approval an invenwiy of all trees within 40 feet of the Dulles Greenway

right-of-way having a diameter oft or more inches at a height of four feet above ground leveL

There shall be reasonable, visual satening between the Dulles Greenway pavement and proposed

building construction, and a plan for such screening shall be part of the Applicanrs application far

each site plan or record pS approval, as appropriate. In deterxththng the adequacy of visual

screening, existing Utes and vegetation, as well as topographical features, shall be considered. In

13



addition, what approptia and in buffer areas where trees are not planned for preservation, the use

of berms 4' -o'in height and/or the planting of trees shall be provided.

F. Construction by Others

I. In the event that any one or more of the individual roadway improvements

proffered by the Applicant herein is substantially performed by others prior to bonding for such

construction by the Applicant, the actual paid and reasonable construction costs of such individual

imprcvness shall be contributed by the Applicant to the County in III of Applicant's construction

obligation. Such contributions in liz of actual construction shall occur at the time specified in the

applicable pros fir construction or bonding of a specific improvement and shall be used for off-site

roadway improvements in the vicinity of; and for the benefit of; the Property. The amount of said

n.ztion shall crnI2te each year on J2m12n1 10 following the year such construction is completed

by others in accordance with the Consumer Price Index published by the Bureau of Labor Statistics,

U.S. Department of Labor. No such contribution shall be made pursuant to these Proffers in the

event that the proffered improvements are constructed as part of a private contact betw the

Applicant and the other parties.

2.. No such contribution shall be paid by the Applicant in the event that the

reasonabl; nhIRI cost of prior construction by the Applicant of off-site roadway rnpiuvemcts not

otherwise 1nuffced by the Applia and fbr wiith the Applicant has not been reimbursed by others,

aceuls the amount of the contribution which would otherwise be due under the terms of the above

paragraph, provided that such off-site construction by the Applicant shall make a significant

• contribution to moving traffic on and off the subject Property. Prior to the commencementof such

ofi-thte roadway kipiuvement, the Applicant shall provide the County, for its review and approval,
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a plan showing the proposed construction together with a statement of the expected contribution of

such improvement on the movanent of traffic on and off the subject Property, however, such County

approval shall not be umxasonably withheld. For purposes of this paragraph, the term "off-site" shall

mean "not otherwise specifically proffered to be built by the Applicant as part of these Proffers."

G. Acauisitipn of Off-Site Right-of-Way

In connection with any of the above-proffered roadway links, except as

provided in Proffer IXB.3., which are located off-site, the Applicant may ask the County to

cooperate in obtaining rights-of-way and/or easements for mad consmiction either through direct

contributions from property owners and/or by proffer through the zoning process. The initiation of

such direct contributions or proffers is solely witthi the discretion of the County.

With the exception of the tight-of-way for Relocated Route fl2, as provided above in Proffer

DLB.3, if off-site right-of-way is needed for such improvement and is not available, the Applicant

shall make a good faith attempt to purchase said right-of-way at fair market value.

Where right-of-way and/or easements necessary for construction of such proffered

improvement cannot be obtained Sir 1) voluntarily through donation or proffer to the Courxty or

ii) through purchase by the Applicant at fair market value; the Applicant will work with the County

to acquire such right-of-way and/or easanents by appropriate eminent domainproceeding by the

County, with all costs associated with eminentdomain proceedings to be borne by the Applicant,

including but not limited to land acquisition costs. It is understood that the County, within its sole

discretion, will seek said right-of-way and off-site improvement from other landowners as

development on The inhmnlion of such eminent domain proceedings is solely within the discretion

of the County.
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H. Off-Site Construction by the Aynlicant

With the exception of the off-site portion of Relocated Route 772, with

reference to any off-site iriiprovements which the Applicant constructs and which are not otherwise

proffered by the Applicant, the Applicant shall ask the County to request by proffer or other means

that reimbursement for the reasonable, actual cost of such improvements made by the Applicant be

made to the Applicant from the owners of the off-site property having direct access to such

improvement. Such request by the County shall be solely at the discretion of the County.

I. Construction Traffic

The Applicant shall use its best efibrts to see that construction traffic to and

from the site of development on the Property does not utilize any two-lane roadways in the State

secondary road system one hour prior to the commencement of classes at the County public schools

and one hour after the end of such classes, Monday through Friday, when the County public school

system is in session. "Best effort? shall not cause the Applicant to expendsubstantial fbnrt

In the event construction traffic utilizes the section of State Route 643 between the Property

and Ryan, the Applicant, at its expense, unless sai& inqauvements have previously been made by

others, shall improve the alignment of State Routes 643 and 625 at Ryan as may reasonably be

required by VDOT and the County. The Applicant shall direct such construction traffic to imTwe

State Route 625 northeast to State Route 640 and shall direct such construction traffic not to use

State Route 641 between Ryan and Route 7. The Applicant shall ask all of its consauction

contractors to acknowledge in writing an ábligation to honor the termsof this Paragraph lxi
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J. Pedestrian Traffic

The Applicant shall provide crosswalk markings and pedestrian signIintion

to reasonable County and 'DOT standards at the intasection of Route 643 Relocated and Route 772

Relocated.

K. fluildmg Setbacks

1. Along the east side of Parcel D adjacent to RdortM Route 643 the —shall

be at least seventy (70) feet from the planned residential district and the development setback from

the edge of the right-of-way for Relocated Route 643 shall be at least fifty (50) feet. To mitigate the

above-desaibui —and setback modifications ofthe Zoning Oflhin2flce, the Applicant shall install

at the time of construction of builtlingc on adjacent portions of Parcel D, pinntings which conform

to Type 4 Front Yard Buffer requirements except that an evergreen hedge of at least four feet in

height shall be substituted for the planting of 20 shrubs per 100 lineal feet or other equivalent

screening plantings acceptable to the Zoning Administrator may be substituted at the time of approval

of a final site plan for adjacent portions of Parcel D.

L Along the south sideof Parcel D adjacent to the future Transit Access Read

the — shall be at least seventy (70) fret fiom the residential zoning district To mitigate the above-

described — modification of the Zoning Ordinance, the Applicant shall install at the time of

• construction ofbulldings on adjacit portions of Parcel D, plantings which conform to Type 4 Front

Yard Buffer requirements except that an everveen hedge of at least four feet in height shall be

&abstituted fir the plnntingc of 20 shrubs per 100 linear feet or other equivalent screening plantings

acceptable to the Zoning M.'.cha1r may be substituted at the time of approval oft final site plan

for adjacent portions of Parcel I).
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3. Along the western edge of Parcel D adjacent to portions of the Property zoned

PD-OP the yard shall be at least fifteen (15) feet on the PD-CC-SC portion of the Property. To

saeai the rear portions of retail wuctures from adjacent office structures facing the retail buildings,

the Applicant shall install at the time of construction of buildings on adjacent portions of Parcel D

plantings which will consist of three canopy trees and two understory trees per 100 linear feet and

afourfoothighevugretihedge. TheApplicantmay alsoconstruct anundulatingberminsuchsidc

yard area to supplement the aforementioned evergreen hedge.

X. TRANSPORTATION SYSTEMS MANAGEMENT (TSM):

The Applicant shall implement, or join others in implementing, a Transportation

System Management Program (TSM) established to reduce traffic in the vicinity of the Toll Read

Corridor and Route 772. The means to achieve this objective over the build-out period of this site

will vary from time to time as knowledge is gained about site specific &ctors and as the region

develops. The participation by the Property in said TSM program shall not commence until the

issuance of zoning permits for 603,310 FAR square feet of non-residential use on the subject

Property. Elements of the program may include:

1. Preferential parking for high ocQipancy vehicles.

2. Car and van pooling.

3. flexible work schedules for on-site employees.

At such time as the Applicant an demonstrate to the reasonable judwnent of the Zoning

Mninistrator that such TSM rrctltc in lowaing of the Avuage Daily Trips to and from the Property,

the Applicant shall, with the concurrence of the Zoning Administrator, be allowed to adjust its



phasing schedule to permit an increase in development conunensurate with theAvenge Daily Trip

equivalencies set forth in the then latest ITE Manual.

XL HOMEOWNERS' ASSOCLATION:

Doannes to establish a Homeowners' Association (HOA) will be submitted to the

County for review and approval and consistency with these Proffers prior to first record subdivision

plat approval or first final site plan approval, whichever is first in time, for residentialdevelopment

on the Property, provided that such approval shall not be unreasonably withheld. The HOAshall

have among its duties, maintenance of all private streets, common areas, including thereby open

space, tails and play areas, on the subject Property as well as collection of the aforesaid annnnl fire

and rescue donations.

LOT OWNERS' ASSOCIATION:

A. The Applicant shall establish a lot owners' association no later than first record

subdivision plat fbi-the recardation of a building lot or first final site plan approval, whichever is first

in time, on that portion of the Property zoned PD-OP or PD-CC-SC. Lot owner association

docunaits c2tic&noy in form to the County and consistuit with these Proffers, dealing with msttni

including maintenance of common open space, visual harmony, and collection of fire and resase

donations, shall be submitted for review and approval by the Applicant in connection with its

application for first record subdivision p1st approval and/or first final site plan approval, whichever

is first in time, and such County approval shall not be unreasonably withhelci
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B. The Applicant shall establish, as a part of the lot owne& association documents, a site

plan review board for the Property under terms which require the owners of the individual parcels to

submit all site development plans to such board for review and approval. This approval shall ensure

compliance with defined landscape and development standards set forth in the lot owners' association

doaiments. These development standards shall incorporate the following minimum review criteria:

1. Land development techniques and the elements of landscape architecture for

those portions of the individual parcels of the Property adjacent to the public rights-of-way and

property lines shall be compatible, complimentary and consistent with one another. The goal of the

review criteria shall be to achieve compatibility among the various PD-OP or PD-CC-SC uses

through consistent land development techniques andlandscape treatment.

2. Complementary plant materials and landscaping techniques shall be utilized

throughout the sireetscape of the Property including additional on-site buffering adjacent to the

Dulles Toll Road Extension as provided in Paragraph DC.E. above. A list of specific plant materials

fbr use on the Property shall be provided to developers of the individual parcels.

3. Loading. docks wilLbe satied from the view of the public right-of-way and,

to the extent possible, shall be oriented away from public streets.

XIIL RECYCLING PROGRAM:

To promote recycling at Ryan Park Center, the Applicant, together with a qualified

solid wastelrecycling coractor, shall work closely with the Countls Depflent of Buildingand

Development and shall develop a recycling plan for the entire Property no later than the time of
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issuance of the first zoning permit. Such plan shall be submitted for County review and approval

prior to implementation, and such approval shall not be unreasonably withheld or delayed.

XIV. AFFORDABLE HOUSING:

The Applicant shall aide by the affordable housing ordinance lawfully passed by the

County pursuant to Code ofVirginia (1950), as amended.

XV. OPEN SPACE:

The Applicant shall make a connibution to the County in the amount of up to FORTY.

Two inous six HUNDRED EENTY iwo DOLLARS AND EIGHTY-ONE C2TS

(542,672.81) payable in the amount of THREE THOUSAND EIGHT HUNDRED SEVENTY-

MNE DOLLARS AND THUtTY-ONE CENTS ($3,879.31) per open space easement for up to

eleven (11) open space easements for the purpose of preserving open space in the County. The

amount of this per unit contribution shall be made at the time of record pbs subdivision approval

based on the number of market raze units associated with each such record pit approval. The

amount of such contribution shall be increased on a yearly basis until paid starting from Jam'siy 10,

1995, and changing effective each January 10 thereafter based on the corresponding increase in the

Consumer Price Index.

The undersigned hereby warrants that all the owners of a legal interest of the Property have

signed this Proffer Statement, that he/she has full authority to bind the Property to these conditions

either individually or jointly with the other owners affixing their signatures hereto, and that the

Proffers are entered into voluntarlly.
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RELIANCE INSURANCE COMPANY

By:ItstFtt;Oci (It

STATE OF NEW YORK

COUNTY OF 44w LA1C
6

)
to-wit:

).

I, the undersigned Notazy Publi; in and for the jurisdiction aforesaid,
i_jerfL/ —. .as VirP -1iri!

Insurance Company, whose name is signed to the foregoing, appeared before
acknowledged the same in my jurisdiction aforesaid.

GiVEN under my hand and.seai this L1 _______________

/

My Cormniccion Expires:
DON!M L WnCZR

Notary Pu, Stt3 of :c. Vo$r
— - 44;;:3
• 'DUS

CWtn,EU .tD979
ISDAtA'O.flfl'fl.S7WSflOFFflSfl.M

22

do hereby certify that
for Relinnce

me and personally

dayof YiL CL"J 1997.
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Via Hand Delivery

HAZE L'SZTHOMAS
A PRopcss,op1.I. CCRPQRArpopI

ATTO.N.TS & COUNS*LORS AT Law

September 10, 1998

Os—

Ronald J. Brown, Esq.
Loudoun County Attorney's Office
One Harrison St., Fifth Floor
Leesburg, VA 20175

RE: Ryan Park Center

Dear Ron:

Enclosed for your files is a copy of the Declaration for Flynn's Crossing as recorded
among the land records of Loudoun County, Virginia, in Deed Book 1601, at Page 2302. In the
event you have any questions, please do not hesitate to contact me. With kind regards, I remain

Michael E. McGuire (w/encl.)
Robert M. Diamond, Esq. (w/encl.)

J:WATAcLnM7\I7O35,OO3CORRESpO\BROWN.LtI

44084 Riverside Parkway Suite 300 Lcesburg Virginia 20176-5102
Tel: 703-729-8500 Metro: 703-478-1992 Fax: 703-478-8003 E-mail: lawinfo@hazelthomas.com

Alexandria, Fairfax, Leesburg, Prince William, Richmond

Very truly yours,

& THOMAS, P.C.

DCC/lm
Enclosure
cc:

David C. Culbert



HAZE L&TI-IOMAS
A PRopassloNAl. CORPORATION

AtToawsys & COUSSaL0Rs At Law

September 10, 1998

T. Keith Cruttenden, Vice President
Commercial Settlements
Commonwealth Land Title Insurance Company
10513 Judicial Drive, Suite 200
Fairfax, Virginia 22030

Re: Flynn's Crossing

Dear Keith:

Enclosed for your files is a copy of the Declaration for Flyim's Crossing as
recorded among the land records of Loudoun County, Virginia, in Deed Book 1601, at Page
2302.

With kind regards, I remain

Very truly yours,

HAZEL & THOMAS, P.C.

David C. Culbert

DCC:lm
Enclosure
cc: Michael E. McGuire (w/o end.)

Karen C. Fagelson, Esq. (w/o end.)
JADATA\CUENTh7\I7035\0O3CORRESPOcPJJ1TEND.LT3

44084 Riverside Parkway Suite 300 Lcesburg Virginia 20176-5102
Tel: 703-729-8500 Metro: 703-478-1992 Fax: 703-478-8003 E-mail: lawinfo@hazelthomas.com

Alexandria, Fairfax, Leesburg, Prince William, Richmond


