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DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS FOR
HILLTOP MEDICAL OFFICE DEVELOPMENT

January 1;003 by mklif 0 °§1e£a1 Devel s i,;,c“d R“v" ictions is mado this first day of
] o i clopment, LLC, a Virginia corporation (hereinafter
referred to as “Declamnl:"); Tpo

BACKGROUND STATEMENT

Declarant is the owner of the real property described in Bxhibit “A" of this Declaration
and intends by this Declaration to impose upon such property mutually beneficial restrictions
under a general plan of improvement for the benefit of the owners an occmann of each portion
of the property made subject to this Declaration, Declarant desires to provide a flexible and
reasonable procedure for the overall development, administration, maintenance, preservation,

use, and enjoyment of the property.

In furtherance of the Declarant's plan, this Declaration provides for the Hilltop Lot
Owners Association, Inc. to own, operate and maintain Common Areas, as defined in Article I,
and to administer and enforce the provisicns of this Declaration, the Bylaws attached as Exhibit
“C,” and the rules promulgated pursuant to the terms hereof. Declarant also desires to provids
for the maintenance of permanent stormwater detention ponds as provided for in Exhibit “D”.

Declarant hereby declares that the real property described in Exhibit “A™ of this
Declaration, including the improvements constructed or to be canstructed thereon, is hereby
subjected to the provisions of this Declaration and shall be held, sold, transferred, conveyed,
used, occupied, and mortgaged or otherwise encumbered subject to the covenants, conditions,
restrictions, easements, assessments, and liens, hereinafter set forth, which are for the purpose of
Kmmﬁngthpyuhwanddqsimb_ilit{of,‘andwhichshallmnudththeﬁtletp,themlp ty

ercby and hereafter made subject hereto, and shall be binding on all persons having any right,
title, or interest in all or any portion of the real property now and hercafter made subject hereto,
their respective heirs, legal representatives, successors, successors-in-title, and assigns and shall
inure to the benefit of each and every owner and occupant of all or any portion thereof.
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Section 1. “Area of Common Responsibility” shall mean and refer to the Common Area,
together with those aress, if any, which by the terms of this Declaration or by written contract
becomo the responsibility of the Agsociation. In addition, the office of any property manager

loyedbyorwnumg#wiﬂnheAssociaﬁon. if located on the Propertiss, or any public
:ggts-of;;{fy within or adjacent to the Properties may be part of the Area of Common
Responsibility.

Section Zﬁ‘FQMMQn" or “Articles” shall mean and refer to the Articles of
Incorporation of Hilltop Lot Owners Assaciation, Inc. as filed with the State Corporation
Commission of the State of Vu'gm!a :

Section 3. *Association™ shall mean and refer to Hiiltop Lot Owners Association, Inc., a
Virginia nonpgt corporation, and its successors and assigns. The use of the term “association”
or iations” in lower case shall refer to anfy condominium association or other owners
association having jurisdiction over any part o!

Section 4. “Base Assessment” shall mean and refer to assessments levied to fund
expenses applicable to all Members of the Association.

Section 5. “Board of Director” or “Board™” shall mean the governing body of the
Association having its normal meanihg under Virginia corporate law.

Section 6. “Bylaws" shall mean and refer to the Bylaws of Hilltop Lot Owners
Association, Ino., attached hereto as Bxhibit “D” and incorporated herein by reference, as they
may be amended from time to time,

Section 7, “B" iod” shall mean and refer to the period of time during
which the Class “B” member is catitled to eppoint a majority of the members of the Board of
Directors as specified in Article ITI, Section 2, of the Bylaws,

Section 8, “Clerk’s Office” shall mean and refer to the Clerk’s Office of the Circuit Court
of Montgomery County, Virginia.

Section 9, “ on E; " shall mean and include the actual and estimated
expenses of operating the jon, both for general and District purposes, and any reasonable
reserve, all as may be found to be necessary and appropriate by the Board pursuant to this
Declaration, the Bylaws, and the Articles of Incorporation of the Association.

Section 10. “Common Area” shall be an inclusive term referring to all General Common
Area and any Exclusive Common Area.

. Section lk;@mmgﬂ:ﬂid&&@nﬂeﬂ" shall mean ﬂt‘l: standard ofo_lghnduct, ]
maintenance, or other activity generally prevai ut the Properties. The Board o
Directors may more specifically determige such mmm

.. . Section 12. “Declaman(” shall mean and refer to Hilltop Medical Development, LLC a
Vuﬁuna corporation. The Association and the Owners shall not enjoy any of the rights, powers,
gri ileges or obligations of the Declarant unless specifically assi or conveyed as provided

erein. The beneficiary of the ﬁrstdeedoftmstgm by the Declarant encumbering undeveloped

the Propauw



Instrument# 2003013272 Page 8

propaty and developed but unsold property subject to this Declaration, may, upon foreclosure of

that deed of trust or upon receipt tletoﬂw%qu'tyencumbetedthaeby ursuant to a deed in
licu of fomclosure, succeed to any or all of the larant’s rights under this Declaration, but shall
succeed to only those rights of the Declarant which it elects to succeed to as specifically set forth
in the trustee's deed or in lieu of foreclosure by which it or its nomince take title._

Section 13. “General Common Arca” shall mean all real and personal property which the
gfws:cmnon now or hereafter owns or otherwise holds for the common use amf enjoyment of all
818.

B o o cr radiosuive by any and il sppiieable foderm,
gases, of vapors i us, toxic, or radioactive by any applicable R
state, and local laws, regulations, or ordinances.

Section 15. “Improved Lot” shall mean and refer to land within the Properties upon
which a structure has been erected and where a cettificate of occupancy has been obtained for
any portion of such structure,

Section'16. “Majority” shall mean and refer to those eligible votes. Owners, Voting
Representativés, or other group as the context may indicate totafnlng more ﬁﬁy (50%) of the
total eligible number.

Section 17. ‘Wab&ﬂmmmdmfcrtoa?menhﬂedtomembash:pmthe
Association, as provided herein.

Section 18. “Mortgage” shall mean and refer to 8 mortgage, & deed of trust, a deed to
secure debt, or any other form of mortgage.

Section 19, “Mortgagee” shall mean and refer to & beneficiary or holder of a Mortgage.
Section 20. “Mortgagor” shall mean and refer to any Person who gives a Mortgage.

" Section21. “Qccupant” shall mean any Person occupying all or any portion of a Lot or
other property located within the P:opuhes for any period of time, regmﬂlesspg:tt'lwhether such
Person is a tenant of the Owner of such property.

Section 22, Il mean and refer to one or more Persons who hold the record
title to any Lotwh:chnspaxtofthcl’mpe:nes,butexcl uding in all cases any ranyboldmgm
interest mere m of en obligation. If a Lot is sold under a recorded
contract of sale, the purc (rather than the fee owner) will be considered the Owner, if the
contract so provides

Section 23. “Person” means a natural person, & corporation, a partnership, trustee, or
other legal eatity.

Section 24. “Property’’ shall mean and refer to the real Ympert{ described in Bxhibit “A”
attached hereto and the air rights above the property described in Exhibit “A".

Section 25. “SPgia_LA_umf‘ shall mean and refer to assessments levied in
accordance with ArticleVII, Section 3 of this Declaration.

Section 26. ifi shall mean and refer to assessments levied in
accordance with Asticle VII, Section 7 of this Declaration.
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Section 27. “Lot” shall mean any of the ten (10) parcels constituting the Property
described in Exhibit A , whether improved or unimproved, which is independently owned and
developed and intended for ownership and use by one or more Persons. The uses shall include,
without limitation, commercial, office, institutional, retail business properties, hotels educational
facilities, hogpitals, nursing homes, and similar community care facilities.

Section 28. “Yoting Renresentative” shall mean and refer to the Member, ora
representative of a Member designated by the Member in a written instrument filed with the
Secretary of the Association, who is entitled to cast the votes attributable to a particular Lot.

Article II
Membership and Voting Risk

Section 1. Membership. Bvery Owner shall be deemed to have a membership in the
Association. No Owner, whether one or more Persons, shall have more than one (1) membership
per Lot owned. In the event the Owner of a Lot is more than one Person, votes and rights of use
and enjoyment shall be as provided herein. The rights and privileges of membership may be
exercised by the Owner or, in the case of a corporate owner or partnership, by the individual
desifnaﬁed in 8 written instrument provided to the Sccretary, subject to the provisions of this
Declamtion and the Bylaws, Notwithstanding ing else contained in these Covenants to the
contrary, voting rights shall be determined as called for in Bxhibit “B" of the Declaration of
Covenants, Conditions and Restrictions for Hilltop Medicat Office Development.

Section 2. Voting. The Association shall have two (2) classes of membership, Class “A”
and Class “B", as follows:

(ag Clags “A”. Class “A” Members shall be all Owners with the exception of the Class
“B" , if any.

Class “A™ Members shall be entitled on all issues to the number of votes determined in
accordance with the formula set out in Exhibit “B.”

In any situation where more than one (1) Person holds the interest in a Lot required for
membership, the vates for such Lot shall be exercised as those Persons themselves determine and
advise the Secretary of the Association prior to any meeting. In the absence of such advice, the
Lot's vote shall be suspended in the event more than one Person seeks to exercise it.

(b) Class “B". The Class “B” Member shall be the Declarant. The rights of the Class “B”
Member, including the right to approve actions taken under this Declaration and the Bylaws, are
specified elsowhers in this Declaration and the Bylaws. The Class “B”™ Member shall be eatitled
an all issues to the number of votes determined in accordance with the formula set out in Bxhibit
*B." In addition, the Class “B” Member shall be entitled to appoint a majority of the Board of
Directars during the Class “B” Control Period, as specified in the Bylaws. Class “B"
membership shall terminate and become converted to Class “A” membership upon the sale of the
cighth Lot of the ten lots described in Bxhibit “A”.

Article I
Maintenance

. Section 1. MQEMQ‘MM The Association shall maintain and keep in good
repair the Area of Common Responsibility, such maintenance to be funded as hereinafter
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provided. This maintenance shall include, but need not be limited to, maintenance, repair, and
replacement, subject to eny insurance thea in effect, of all landscaping and other flora, structures,
signs and improvements situated upon such areas. The Association shall also maintain any
setback area required on Lots as required by the Town of Blacksburg.

The Association shall also have the right, but not the obligation, to maintain and provide
services for other property not owned by the ation, whether located within or without the
boundmiwofthe;mpaﬁes.andtoenwrintoeasmentsandcoveumtstoshamoostsamems
regarding such pro where the Board has determined that this would benefit Owners. The

" foregoing right ehaﬁ include, without limitation, the right to maintain entry features and
areas adjacent to rights-of-Way serving any part of the Properties (whether such rights-of-way are
located within or without the Properties) and the right to maintain property dedicated to any
public or governmental eatity.

All maintenance performed by the Association shall be performed consistently with the
Community-Wide Standard. .

Except as otherwise specifically provided herein, all costs associated with maintenance,
:lzrair and replacement as described above shall be a Common Expense to be allocated among
Lots as part of the Base Assessmtent.

Section 2. Qwner’s Responsibility. Each Owner shall maintain its Lot and all structures,
parking areas and other i vements comprising the Lot in a manner consistent with the
Community-Wide S and all applicable covenants. If any Owner fails properly to perform
his or her maintenance responsibility, the Association may perform it and assess all costs
incurred by the Association against the Lot and the Owner thereof in accordance with Article VII,
Section 3 of this Declaration; provided, however, except when entry is required due to an
emergency situation, the Association shall afford the Owner reasonable notice and an opportunity
to cure the problem prior to entry.

Section 1. Insurance, The Association’s Board of Directors, or its duly authorized agent,
shall have the authority to and shall obtain a public liability policy covering the Common Area
and the Asscciation for all damage or Try caused by the negligence of the Association or any
(53,000,000.00) Dolar snglo crson it sy sapeatsbodily iy snd propecy datomgs,  Thee

3,000,000. e person limit as respects injury and property ge, &
Million ($3,000,000.00) Dollar limit per occurrences, if masonaély available, and a One Million
($1,000,000.00) Dollar minimum property damage limit. The Board shall also obtain insurance
in an amount equal to the replacement cost of any repair or reconstruction of any improvement in
the common area even ¢t of e or destruction from any insured hazard,

Premiums for all insurance on the General Common Area shall be Common Expenses of
the Association and shall be included in the Base Assessment. The policy may contain a
reasonable deductible, and in the case of casualty insurance the amount thereof shall not be
subtracted from the face amount of the policy in determining whether the insurance at least
cquals the full replacement cost. Tho deductible shall be paid by the party who would be liable
for the loss or repair in the absence of insurance and in the event of multipte parties shall be
allocated in relation to the amount each party’s loss bears to the total.

All such insurance coverage obtained by the Board of Directors shall be written in the
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?ar‘t‘f of the Association. Such insurance shall be governed by the provisions hereinafter set
orth:

{a) All policies shall be written with a company authorized to do business in Virginia.

(b) Bxclusive authority to adjust losses under policies obtained by the Association gn the
Propertics shall be vested in the Association’s Board of Directors; provided, however, no
Mortgagee having an interest in such Josses may be prohibited from participating in the
settlement negotiations, if any, related thereto.

c) In no event shall the insurance coverage obtained and maintained by the Association’s
Board of Directors hereunder be brought into contribution with insurance pumgzmd by
individual Owners, occupants, or their Mortgagees.

(d) Any casualty insurance policies shall have an inflation guard endorsement, if
reasonsbly available, and an agreed amount endorsement with an annual review by one or more
qualifi ns, at least one of whom must be in the real estate industry and familiar with
construction in the Montgomery County and/or Blacksburg, Virginia, area.

(©)  The Association’s Board of Directors shall be required to' make every reasonable
effort to secure insurance policies that will provide for the following:

(i) a waiver of subrogation by the insurer as to any claims against the
Association’s Board of Directors, its manager, the Owners, and their respective Occupants,
servants, agents, and guests;

(ii) that no policy may be canceled, invalidated, suspended, or subject to non-
renewal on account of any one or more individual Owners;

(iii) that no policy may be canceled, invalidated, suspended, or subject to non-
renewal on account of the conduct of any director, officer, or employee of the Association or its
g:z;uthow manager without prior in writing delivered to the Association to cure the

and the allowance of a reasonable time thereafter within which the defect may be cured by
the Association, its manager, any Owner, or mortgagee;

(iv) that any “other insurance” clause in any policy exclude individual Owners’
policies from consideration; and :

v) that the Association will be given at least thirty (30) days’ prior written notice
of any caneellat(mn, substantial modification, or non-renewal, ¥

. Section 2. Individua) Insurance. By virtue of taking title to a Lot subject to the terms of
this Declaration, each Owner covenants and agrees with all other Owniers and with the
Association that each Owner shall carry blanket liability insurance and casualty insurance which
ghall, at a minimum, provide fire and extended coverage on its Lot(s) and structures constructed
thercon m the same requirements of insurance provided for in Section § of this Article IV
Each Owner further covenants and agrees that in the event of a loss or damage and destruction of
the Lot improvements, the Owner shall proceed promptly to repair of to reconstruct the damaged
structure in @ manner consistent with the ori construction or shall clear the Lat of all debris
and retum it to substantially the natural state in which it existed pricr to the beginning of
construction and thereafter maintain the Lot in a neat and attractive condition consistent with the
Community-Wide Standard.
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Section 3. Damage and Degtruction,

(a) Immediately after damage or destruction by fire or other casualty to all or m{ part of
the Properties cavered ﬁ{ insurance writien in the name of the Association, the Board o
Directors, or its duly & ized agent, shall with the filing and adjustment of all claims
arising under such insurance and obtain reliable and detailed estimates of the cost of repair or
reconstruction of the damaged or destroyed Properties. Repair or reconstruction, as used in this
pnmgaph, means repairing or restoring the Properties to substantially the same coadition in

which it existed prior to the fire or gther casualty, allowing for any ges or improvements

necessitated by in applicable building codes.
(b) Any damage or destruction to the Common Area shall be repaired or reconstructed
unless Voting ntatives representing at least seventy-five (75%) percent of the total vote

of the Association shall decide within sixty (60) days after the casualty not to repair or
reconstruct. If for any reasen either the amount of msumnee‘pmeeeds to bo paid as a result of
such damase or destruction, or reliable and detailed estimates of the cost of repair or
reconstruction, or both, are not made available to the Association within said period, then the
period shall be extended until such information shall be made available; ded, however, such
extension ghall not exceed sixty (60) days. No mortgagee shall have the right to participate in the
determination of whether the Common Area damage or destruction shall be repaired or

(c) In the event that it should be determined in the manner described above that the
damage or destruction shell not be repaired or reconstructed and no altemative improvements are
authorized, then and in that event, the affected portion of the Properties shall be restored to its
natural state or other landscaped and ground covered state as may be approved by the Board

Section 4. Repaijr and Reconstruction. If the damage or destruction for which insurance
proceeds are paid is to be repaired or reconstructed, and such proceeds are not sufficient to defray
the cost thereof, the Board of Directors shall, without the necessity of a vote of Voting
Representatives, levy a special assessment against all Owners in accordance with the assessment
formula provided in Exhibit “B.” Additional assessments may be made in like manner at any
time d\lr!::;J or following the completion of any repair or reconstruction,

Article V
No Partiti

. Except as is permitted in the Declaration or amendments thereto, there shatl be no
*mmﬂ“:;:;%“ iy past theroof otk any uccia paration saless the eoparibe
in es Or il on uniess the Propertics have
been removed from the pm:i.;lyons of this Decla::uggn{u part perd

. Section 1. Cormmen Area. The Association, subject to the rights of the Owners set forth
in this Declaration, shall be responsible for the exclusive management and control of the
Common Area and all improvements thereon and common landscaped areas, and shall keep it in

* good, clean, attractive, and sauitary condition, order, and repair, pursuant to the terms and
conditions hereof and consistent with the Community-Wide Standard.
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Section 2. Rules and Regulations. The Association, through its Board of Directors, may
make and enforce reasonable rules and regulations governing the use of the Properties, which
rules and regulations shall be consistent with the rights and duties established by this Declaration
and the Bylaws. Sanctions may include reasonable monetary fines and suspension of the right to
vote and the fighit to use the Common Area except as necessary for ingress and egress to the Lot.
The Board in addition, have the power to seek relief in any court for violations or to abate
nuisances. Imposition of sanctions shall be as provided in the Bylaws of the Association. In_
addition, the iation may, through the Board, by contract or other agreement, enforce city or
county ordinances.

Section 3. lmpl]ad_&gh!ﬁ The Association, through its Board of Directors, may exercise
any other right or privilege given to it expressly %thls Declaration or the Bylaws, and every
other right or privilege reasonably to be implied from the existence of any right or privilege given
to it in the foregoing documents or ly necessary to effectuate any such right or privilege.

Section 4. Govemnmental Interests. The Association, through its Board of Directors shall
lacw% the right to designate sites within the Properties for fire, police, water, sewer, or natural gas
ilities. ’

Article VII
Assessments

Section 1. Creation of Assessments. There are hereby created assessments for Common
Expenses as may from time to time speciﬁcallg be authorized by the Board of Directors to be
commenced at the time and in the manner set forth in Section 7 of this Article. There shall be
three (3) types of assessments: Sa.g Base Assessments, to fund expenses for the benefit of all
Members of the Association; (b) Special Assessments, as described in Section 3 below; and (c)
Specific Asseasments against any particular Lot as described in Section 7 below.

‘ Base Assessments shall be allocated for all Lots ing to the formula set forth in
Exhibit “B.” Special Asscssments and Specific Assessments be levied as provided in
Section 3 and Section 7, respectively, below. Bach Owner, by tance of his or her deed or
recorded contract of sale, is deemed to covenant and agree to pay these assessments.

The Association shall upon demand at any time fumish to any Owner liable for any type
of assessment a certificate in writing signed by an officer of the Association setting forth whether
such assessment has been paid as to any particular Lot. Such certificate shall be conclusive
evidence of payment of such assessment to the Association therein stated to have been paid. The

- Association may require the advance payment of a processing fee not to exceed Fifty ($50.00)
Dollars for the ce of each such certificate,

Asscasments shall be paid in such manner and on such dates as may be fixed by the
Board of Directors which may include, without limitation, acceleration of the annual assessment
for delinqueats. Unless the Board otherwise provides, assessments shall be paid in annual
installments,

.. No Owner may waive or otherwise exempt himself from liability for the assessments
provided for herein, including, by way of illustration and not limitation, by non-use of Common
Area or abandonment of the Lot. The obligation to pay assessments is a separate and ind ent
covenant on the part of each Owner. No diminution or abatement of assessment or set-oft shall
be claimed or allowed b%mreasfon of any alleged fajlure of the Association or Board to take some
action or perform some function required to be taken or performed by the Association or Board
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under this Declaration or the making of repairs or improvements which are the responsibility of
the Association, or from any action taken to comply with any law, ordinance, or with any order or
directive of any municipal or ather governmental authority.

Section 2. Computation of Assessment. It shall be the duty of the Board, at least sixty

{60) days before the beginning of the fiscal year to prepare a budget covering the estimated costs
of the Common Expenses of the Association during the coming year. The budget may include a
capitsl contribution establishing a reserve fund in accordance with a capital budget separately
gﬂmmd and shall separately list general expenses. The Board shall cause a copy of the budget

the amount of assessments to be levied against esch Lot for the following year to be
delivered to each Owner at least thirty (30) days prior to the end of the current fiscal year. The
budget and the assessments shall become effective unless disapproved at. a meeting by a vote of
Voting Representatives representing at least a Majority of the total Class “A” vote in the
Association, and the Class “B" Member, if such exists. There shall be no obligation to call a
meeting for the purpose of considering a budget except on petition of the Voting Representatives
as provided for special meetings in Article I, Section 4 of the Bylaws.

. Notwithstanding the foregoing, however, in the event the proposed budget is disapproved
or the Board fails for any reason so to determine the budget for the succeeding year, then and
until such time as a budget shall have been determined as provided herein, the budget in effect
for the then current year shall continue for the succeeding year.

Section 3, Special Asgessments. In addition to the other assessments authorized herein,
the Board may levy Special Assessments in any year. So long as the total amount of the Special
Assessment levied against all Lots in a fiscal year does not exceed Pive Thousand ($5,000.00)
Dollars, the Board may impose the Special Assessment.

Any Special Assessment which would exceed this limitation shall be effective only if
such assessment has the affirmative vote or written consent of Voting Representatives
representing a Majority of the Class “A” votes of the Association present at a meeting duly called
for such p and the consent of Declarant. Special Assessments shall be paid as determined
by the B and the Board may permit Special Assessments to be paid in installments

ing beyond the fiscal year in which the Special Assessment is imposed. Special
Assessments shell bo allocated among Lots in the same manner as Base Assessments.

Section 4. Licn for Assessments. Upon recording of a notice of lien, there shall exista
perfected lien for id assessments on the respective Lot prior and superior to all other liens,
except (a) all taxes, bonds, assessments, and other levies which by law would be superior thereto,
andce&) the lien or charge of any first mortgage of record (meaning any recorded mo! or
;ddeed of trust with first priority over other mortgages or deeds of trust) made in good faith and for

ue' . .

Such lien, when delinquent, may be enforced by suit, judgment, or foreclosure.

The Association, acting on behalf of the Owners, shall have the power to bid for the Lot
at foreclosure sale and to acquire and hiold, lease, mortgage, and convey tho same. During the
period in which a Lot is owned by the Association following foreclosure: (a) No right to vote
shall be exercised on its behalf; (b) no assessment shall be assessed or levied on it; and (C) cach
other Lot shall be ch in addition to its usual assessmeat, its equal pro rata share of the
assessment that would have been charged such Lot had it not been acquired by the Association as
a result of foreclosure. Suit to recover a money judgment for unpaid Common Expenses and
attorney’s fecs shall be maintainable without foreclosing or waiving the lien securing the same.
After notice and hearing, the Board may temporarily suspend the vote of a Member who is in
default in payment of any assessment.
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e of cemen ssessments. The obligation to pay the
assessments provided for herein shall commence as to a Lot on the first day of the month
following the month in which the Lot is conveyed to a party other than the Declarant. All
assessments shall be due and payable in a manner and on a schedule as the Board of Directors

may provide.

Section 6. S i mages. The lien of assessments,
including intercst, late charges (subject mitations u'ﬁmm law), and costs (including
attorney's fees) provided for herein, shall be subordinate to the lien of any first Mortgatge gglon

e sale or

any Lot. The sale or transfer of any Lot shall not affect the assessment lien. However,
transfer of any Lot pursuant to pugcxal or nonjudicial foreclosure of a first Mortgage shall
inguish the lien of such assessments as to payments which became due prior to such sale or

er. No sale or transfer shall relieve such Lot from lien rights for any assessments thereafter
becoming due, Where the Mort i" of a first Mort of record obtains title, neither it nor its
successors and assigns shall be linble for the share of the Common Expenses or assessments by
the Association chargeable to such Lot which became dus prior to the acquisition of title to such
Lot by such acquirer. Such unpaid share of common expenses or assessmeats shall be deemed to
be common expenses collectible from all of the Lots, including such acquirer, its successors and

assigns.

Section 7. %Mc_&gsms The Board shall have the power to assess ifically
pursuant to this section as, in its ion, it shall deem appropriate, Failure of the to
exercise its authority under this section shall not be for any action against the
Association or the Board of Directors and shall not constitute a waiver of the Board’s right to
exercise its authority under this'section in the future with respect to any , including an

expense for which the Board has not previously exercised its authority under this section.
Board may specifically assess Lots for the following Association expenses except for
incurred for maintenance and repair of items which are the maintenance responsibility of the
Association, as provided herein:

(2) Expenses of the Association which benefit less than all of the Lots may be

specifically assessed equitably among all of the Lots which derive benefit eccording to the
benefit received.

(b) Expenses of the Association which benefit all Lots, but which do not provide an
equal l:;-neﬁt to all Lots, may be assessed equitably among all Lots according to the benefit
receive

(c) Expenses of the Association which are occasioned by the conduct of less than all of
those entitled to occupy all of the Lots or by the licensees or invitees of any such Lot.

. Section 8. . Notwithstanding anything to the con herein, the
following property shall be exempt from payment of Base Asscssments and Special Assessments:

(a) all Common Area; and
(b) all pro, dedicated to and accepted by any governmental authority or public

utility, including, without limitation, libraries, public schools, public streets, and
publ% parks, if any. pub P

Article VIN

10
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Architectugel Standards

The Board of Directors shall have the authority and standing, on behalf of the
Association, to enforce in courts of competent jurisdiction decisions of the committes established
in Sections 1 this Article VIIL This Article may not be amended without the Declarant's written
consent so0 long as the Declarant retains veto power over the actions of the Board of Directors
pursuant to the Bylaws.

No construction, which term shall include within its definition staking, clearing,
excavation, grading, and other site work, and no plantings or removal of plants, trees, or shrubs
shall take place except in strict compliance with this Article, until the requirements thereof have
been fully met, and until the approval of the Architectural Control Committee has been obtained.

Section 1. Architectural Control Committee.

(8) There shall exist en Architectural Control Committee (ACC) which shall consist of
three (3) or more members and may bo composed of the Board of Directors in its entirety, should
the Board of Directors choose not to appoint an ACC. So long as there is a Class B membership
of the Association, control of the Committes and spproval of all plans and specifications and
other functions herein shall be vested in the Declarant, who ghall appoint all ACC Members,
'Alppointive ACC members need not be Owners, and shall serve indefinitely, at Declarant's
pleasure.

: (b) After Declarant's Class B membership in the Association converts to Class A .
membership, three (3) ACC members shall be elected by a majority vote of the Board of
Directors of the Association at its annual mecting. Members may include members of the Board
of Directors and Association Managers. Two (2 elected ACC members must be Owners, and
shal{ x until their successors are elected at the next annual meeting. ACC members may be
re-¢

(c) A quorum of the ACC shall consist of a majority of its members; it shall take the
affinmative vote of a majority of the members at the meeting at which a quorum is present to
approve or perform any action. The ACC shall keep written records of its actions. The ACC shall
meet from time to time as necessary,

Section 2. Construction Plan Review.

(amo dwelling, building or structure or landscaping of any kind shall be constructed,
erected, planted or altered on any Lot or on any portion of the Properties, nor shall any exterior
additions, changes or alterations therein be made until the plans and s ifications showing the
nature, kind, color, shape, beight, materials, and location ercof shall have been first submitted
to and approved by the ACC,

(b) Two sets of construction plans and specifications shall be submitted to the ACC
showing all intended construction and alterations on the subject Lot, including but not limited to
sito plan, tree survey, landscape plan, sidewalk construction, exterior clevations, &asint colors,
shingle samples, exterior materials samples, and other descriptions necessary to describe praject.
All plans and specifications ired or described in any on of these covenants and
submitted to the Lot Owners’ iation must be ?repared by an architect or engineer licensed
in the State ofminia or a professional, desi?/bu Id construction company. An administrative
fee of $75.00 be paid to the Association for proeessinilhe plans, le at the time of
submission, Plans and specifications in re to topography and finished grade clevation must
also be submitted for approval by the Al prior to the commencement of any excavation work
or activity which will alter the existing topography of the Lot. The ACC shall notify the Lot

1
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Owaer, in writing, within thirty (30) days of receipt of all required evidence, of the ACC's
approval or disapproval of any project. Said written notice may be signed by any one member of
the ACC. No permission or approval shall be required to repaint in accordance with an originally
approved color schems, or to rebuild in accordance with originally approved plans and
specifications. Nothin% contained herein shall be construed to limit the right of an Owner to
modify the interior of buildings located within a Lot in any way. In the event that the ACC fails
to approve or to disapprove such plans or to request additional information reasonably required
within forty-five (45) days after submission, the plans shall be deemed approved.

(©) The name of the contractor perfonnin'g any work must be submitted to the ACC.
They must be a contractor licensed in the State of Virginia who normally works in the immediate
area.

(d) The plans, specifications, and location of all contemplated construction shall be in
accordance with the terms hereof and with all applicable codes and ordinances of the local
governing agency issuing permits for construction or land alteration in effect at the time of such
proposed construction or alteration. The ACC shall have the right, in its sole discretion based
upon these Covenants and Restrictions, to approve or disapprove any Lot improvement,
including but not limited to building, fence, wall, s enclosure, grading, floor elevation,
drainage plan, mailboxi solar energy device, posts, antennas, fountains, decorative building
features, landscaping plan, landscape device or cbject, cutry gates or columns, yard decorations,
i:;g‘thet improvement, whether as new construction or additions, modifications or alterations to

(¢) In the event any required approvals are not cbtained prior to commencement of
improvements, or in the cvent improvements are made which vary from those approved, it shall
be decmed that no approvals were given and that a violation and/or breach of this Declaration has
occurred. A fine of $100.00 per occurrence shall be assessed against the Lot and shall accrue
with interest as provided in Article V11, Section 4 until the fine is paid and approval is obtained
or improvements comrected to comply with an approval given. If 120 days from the date the
first fine is assessed and the non-compliance has not been comected, the ACC may re-assess the
$100.00 fine as a second occurrence of the same violation and may continue to do so every 120
days until the violation has been corrected. In any ection required to enforce architectural review
standards, the Asscciation, when the prevailing party, shall be entitled to recover reasonable
attoer:Leys fees and costs incurred prior to and as part of the action and attorneys fees and costs on
app

. Section 3. No Liability. Review and approval of any application pursuant to this Article
is made on the basis of aesthetic considerations only and the ACC shall bear no responsibility for
ensuring the structural integrity or soundness of approved construction or modifications, nor for
ensuring compliance with building codes and other governmental requirements. Neither the
Declarant, the Association, the Board of Directors, any committee, or member of any of the
foregoing shall be held liable for any injury, damages or loss arising out of the manner or quality
of approved construction on or modifications to any Lot.

Article IX

12
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nhighways. After such five (S) day period, such vehicle shall be consi

The Properties shall be used subject to such further restrictions as may be set forth in this
Declaration, amendments hereto or subsequently recorded declarations creating associations
subject to this Declaration. The Association, acting through the Board of Directors, shall have
standing and the power to enforce use restrictions contained in any such declaration as if such
provisions were a regulation of the Association.

The Association, acting through its Board of Directors, shall have authority to make and
to enforce standards and restrictions goveming the use of the Properties, in addition to those
contained herein. Such regulations and use restrictions shall be binding until and unless
overruled, canceled, or modified in a regular or special mesting of the Association by Veting
Representatives mung a Majority of the total Class “A” vote in the Associstion and the
consent of the Dec|

This Declaration or other creating document for any association may impose stricter
standards than those contained in this Article, The Association, amthrough its Board of
Directors, shall have standing and the power to enforce such stan .

Section 1. Signs.- No signofanykhdshallbeereétedb?anOwwwithinthe Proputlea
without the written consent of the ACC, as appropriate. The Board of Directors or Declarant ghall
have the right to erect signs without obtaining the approval of the ACC.

Section 2. Qccupants Bound. All provisions of the Declaration and of any rules and
regulations or use restrictions promulgated pursuant thereto which govem the conduct of Owners

and which provids for sanctions against Owners shall also apply to all Occupants of Lots and to

all employees, licensees, or invitees of Owners or ts. All leases for any portion of the
Propertics shall provide that lessees shall bo bound by the terms and provisions of this
Declaration, the Bylaws, and the rules and regulations of the Association.

Section 3. Ychicles. The term “vehicles,” as used herein, shall include, without
limitation, motor homes, boats, trailers, motorcycles, minibikes, scooters, go-carts, trucks,
campers, buses, vans, automobiles and bicycles.

No vehicle may be left upon any portion of the ies, unless it is screened from
view or in a garage or other arca designated by the Board, for a period longer than five (5) days if
it ig unlicensed or if it is in a condition such that it is incapable of beiélegmt:remed upon the public

a nuisance and may be

removed from the P:;rcrﬁm. Any trailer, boat, recreational vehicle, motor home, mobile home,
or other vehicle stored in the Properties for periods longer than forty-eight (48) hours shall be
considered a nuisance and may be remoyed from the Properties unless parked or stored 50 as to
be screened from view of all roads in or adjacent to the Properties.

No motorized vehicles shall be permitted on pathways or unpaved Common Area except
for public safety vehicles and vehicles authorized by the Boa):'d. uop P

Section 4. m_mgimmg Vehicles shall be parked only in appropriate parkin
spaces or designated areas in which parking x::z or may not be assigned.yAll kit on the g
mmon Area shall be subject to such rules and regulstions as the Board of irectors may adopt.
All loading docks and g:rk:

ng areas for trucks must be located or sceeened 50 as to be concealed
from the view of neighboring streets.

Section 5. Animals and Pets. Unless otherwise permitted by the Board in the case of

animal hospitals or research labs and similar facilities which the Board may, in its discretion,
allow, no animals, livestock, or poultry of any kind may be raised, bred, kept, or permitted on any

13
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. Nuisance and Upsightly or Unkempt Conditions. It shall be the responsibility
of each Owner and Occupant to prevent the development of any unclean, unhealthy, unsightly, or
unkempt condition on his or her property. No portion of the Properties shall be used, in whole or
in part, for the storage of any property or thing that will cause such property to appear to be in an
unclean or untidy condition or that will be obnoxious to the eye; nor shall any substance, thing,
or material be that will emit foul or obnoxious odors or that will cause any noise or other
condition that will or might disturb the peace, quiet, safety, comfort, or serenity of the occupants
of surrounding property.

No noxious or offensive activity shall be carried on within the Properties; nor shall
anything be done tending to cause embarrassment, discomfort, annoyance, or nuisance to any
Person using any portion of the Properties, including, without limitation, nuisances resuiting
from vitration, sound, electrical or mechanical disturbance and rediation, air or water pollution,
dust, or emission of toxic or odorous nontoxic matter.

There shall not be maintained any plants or animals or device or thing of any sort whose
activities or existence in any way is noxious, dangerous, unsightly, unpleasaat, or of a nature as
may diminish or destroy the enjoyment of the Properties.

Section 7. Hazardous Materials. No Owner shall use, generate, store, or dispose of
Hazardous Materials on the Properties or discharge or release any Hazardous Material on above,
or under the Properties except in full and complets compliance with all applicable federal, state
and local laws, regulations, ordinances, and permits.

Section 8. Antennas, No exterior antennas or satellite dishes or other apparatus of any
kind for the sending or receiving of redio, television, electromagnetic, or microwave signals shall
be placed, allowed, or maintained upon any portion of the Properties without the prior written
consent of the ACC, as appropriate. No such antenna shall be approved unless located behind the
front of a building and screened from the view of public streets.

Section 9, Tree Removal. No trees shall be removed without the express consent of the
ACC, as appropriate, except for (a) diseased or dead trees; (b) trees needing to be removed to
promote the growth of other trees; or (c) safety reasons.

Section 10. mxmmmlnmﬁm All propesty located at street intersections
shall be landscaped so as to permit a clear line of vision across the street corners. No sign, fence,
wall, hedge, or shrub planting shall be placed or permitted to remain where this would create a
traffic or sight problem.

Secﬁon ll. =M1t ical Bq . [AMG L BlOag RILS, RO \- U] ai anks, Kt .All
mechanical equipment servicing buildings, above-ground tanks, ducts, elevator enclosi
cooling towers, mechanical ventilation or air conditicners and other similar items, storage -
facilities, garbage cans, trash containers and employee lunch areas shall be located or screened so
as to be concealed from the view of neighboring streets and property. Such screening shall be as
approved by the ACC, as appropriate, and shall meet or exceed the regmrunmts of applicable
Zoning, lAll rubbish, trash, and garbage shall be regularly removed and shall not be allowed to
accurnulate.

Section 12, Qutdoor Storage. Any outdoor storage arca must be completely enclosed as
approved by the ACC, as appropriate, and shall meet or exceed the requirements mplieable
zoning. No merchandise, supplies, equipment or any other item may be stored, placed, or kept on
the roof of any building, except that machinery or equipment designed to be installed upon a roof

14
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shall be permitted if approved by the ACC, as appropriate.

Section 13. Subdivision of Lot. No Lot shall be subdivided or its boundary lines changed
except with the prior written approval of the ACC. The Declarant, however, hereby expressly
reserves the right to make chxgnes to the plat of any Lot or Lots. Any such division, boundary

line change, or plat changes not be in violation of the applicable subdivision and zoning
regulations.

Section 14. Tents. Trailers an norary Structures. Bxcept for tents, trailers or
temporary structures used by the Declarant in the marketing or leasing of Lots, no tent, trailer, or

temporary structure of any kind shall be placed upon a Lot or any part of the Properties without
thcwxpm&swxiumeonseztofmeAcc,asappropﬁm, t that temporary teats, trailers or

structures shall be permitted during initial construction on a Lot provided they are not used for
residential purposes and are removed as soon as practicable after completion of construction,

Section 15. Air-Conditioning Units. Except as may be permitted by the ACC, as
appropriate, no window air conditioning units may be installed..

Section 16. Lakes. No lake, pond or other body of water may be constructed, allowed or
maintained in the Properties without the prior written consent of the ACC.

Section 17, Other Prohibited Uses. All uses must be consistent with the zoning for the
Propertics. :

Section 18. Guns. The use of firearms within the Pmpertieé is prohibited. The term
“firearms” includes “B-B" guns, pellet guns, and other firearms of all types, regardless of size.

Section 19. Jirigation. All sprinkler and irrigation shall be subject to approval in
%rdapee with Article VIII of th;p Declaration. m‘fm irmgation wells are prohibited on the
perties. ,

Section 20. Drainage and Septic Systems. Catchbasinsanddminafeamasmforthe
g‘u:pose of natural flow of water only. No obstructions or debris shall be placed in these areas,

o Owner or Occupant may obstruct or rechannel the drainage flows or alter location and
installation of drainage swales, storm sewers, or storm drains without written permission of the
Declarant. Declarant and the Association hereby reserve a perpetual casement across the
g: :ﬁii‘or the purpose of altering drainage and water flow. Septic systems are prohibited on

cs.

Section 21, Lighting. All exterior lights must be approved as provided in Article VIIL.

Section 1. Easements for Encroachment. There shall be reciprocal appurtenant easements
for encroachment as between each Lot and such portion or pertions of the Common Area
adjacent thercto or as between adjacent Lots due to the uninteational placement or settling or
shifting of the improvements constructed, reconstructed, or altered thereon (in accordance with
the terms of this Declaration) to a distance of not more than seven and one-half (7.5) feet, as
measured from any point on the common boundary between each Lot and the adjacent portion of
the Common Area or as between adjacent Lots, as the case may be, along a line dicular to
such boundary at such point; provided, however, in no event shall an easement for encroachment

15
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exist if such encroachment occursed due to willful conduct on the part of an Owner, Occupant, or
the Association.

Section 2. Basements for Use and Enjoyment o Ares
bave a right and'nonexclusive casement of ingress and egress, use and enjoyment in end to the
Commoﬂmwhichshallbeappunmanttomdshallpasswiththeﬁtlctohispmpmy,subject
to the following provisions:

(a) the right of the Board to charge reasonable fees for the use of any portion of the
Common Area or any sign placed in the Common Area;

(b) the right of the Board to suspead the voting rights of an Owner and the right of an
Owner and Occupant to use the Common Area for any period during which any asssssment
which is hereby provided for remains unpaid; and, for a reasonsble period of time for an
infraction of the Declaration, Bylaws, use restrictions, rules and regulations or design guidelines;

(c) the right‘ of the Board, upon the affirmative vots of a Majority of the total Association
vote entitled to vote therean, to borrow money for the purpose of improving the Common Area,
;n' angdporﬁqn thereof, or for construction, repairing or improving any facilitics located or to be
ocated thereon, : .

(d) the right of the Board to dedicate or convey all or any portion of the Common Area
subject to such conditions as may be agreed to by the Owners. No such dedication or transfer
be effective unless an instrument agreeing to such dedication or transfer has been approved
by Voting Represeatatives ing at least s Majority of the Association vote presentata

tmﬁuly called for such purpose (or, if a meeting is not called, upon the affirmative vote of
i\s{;:ﬁx;g tatives representing at least a Majority of the votes cast in a referendum on the
ue);

An Owner’s right of use and enjoyment in and to the Common Area and facilities located
thereon shall extend to the Owner's employees, Occupants, and guests. An Owner shall be
Lmdeemed' l e:nge made a delegation of all such rights to the Occupants of such Owner’s Lot, if the

is

Section 3. Bagements for Utilities. Ete. There is hereby reserved to the Declarant, the
Associstion, and the designees of each (which may include, ut limitation, any governmental
or quasi-governmental entity and any utility company):

(a) a non-exclusive easement upon, across, over, and under all of the Properties (but not
through a structure whether now or hereafter existing), for ingress, egress, installation,
monitoring, replacing, repairing, and maintaining cable television systems, master television
antenna systems or other devices for sending or receiving data and/or other electronic signals,
security and similar systems; walkways; drainage systems; strect lights; signage; and all utilities,
including, but not limited to, water, sewer, telephone, gas, and electric lines and meters; for the
purpose of altering drainage and water flow across the Properties; and otherwise as may be
necessary, in the sole discretion of the Declarant or the Association, for the performance of the
Associstion's maintenance responsibilities under this Declaration; and

(b) the non-exclusive right and power to grant such specific easements as may be
necessary, in the sole discretion of Declg(r’am, in connection with the orderly dcvelopzxent of any
property described on Bxhibit “A”.

The Owner of any property to be burdened by any easement granted pursuant to this
Section shall be given written notice in advance of the grant. The location of any casement
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granted pursuant to this section shall be consistent with the existing or anticipated development
of the property affected by the casement and subject to the written approval of the Owner of the
prope:‘thy burdened by that easement, which approval shall not be unreasonably withheld, delayed
or conditioned. Upon the grant of any casement pursuant to this Section, the grantee shall (a)
mth all v:::ik associated ‘?& that eﬁemenbmtd ?n:ed ger{lt:antned with the lgag)pom’ble inuirfemcof
to the use and enj t of the property y that easement; an: upon completion o
all workmociammateasemmt, canse the pro burdened by that easement to be
m?l)‘.red. to the extent reasonably possible, to its condition prior to the commencement of the

wol

Notwithstanding anything to the conf contained in this section, no above ground
sewers, electrical lines, water lines, or other :Eﬁ{ies may be installed or relocated on the
Propertics except (a) as may be apBroved by the Declarant, as long as it has the unilateral right to
subject additional property to this Declaration, or by the Board after the expiration of such rights;
%rwl)umy(bé)mmgasam%fﬂgoﬁghal gevelopmentan:égrgameﬁl‘:oldbydxe 4

arant; of (C) as perm y the terms of any easement affecting the Properties an
recorded 1':rior to tho%rding of this Declaration.

The casements provided for in this section shall in no way adversely affect any other
recorded casement on the Properties. .

. Baseme Maintenance. Declarant hereby expressly reserves a perpetual
casement for the benefit of the Declars the Association, over and upon the Properties,

t for structures, to the extent reasonably necessary, for the maintenance required under
Atticle ITI, hereof. This casement shall include the rights of ingress and egress for the purposes of
installation, construction, lmdscapint? and maintenance of entry features, street signs, street
lights, set back areas, drainage retention facilities, irrigation systems which serve more than one
(1) Lotand landmd arcas adjacent to rights-of-way for tho Properties. The casement and right
herein reserved include the right to cut, remove and plaat trees, shrubbery, flowers and
other v jon arcund all entry features and adjacent to rights-of-way and the right to grade the
land undér and around and adjdcerit to entry features, drainage retention facilities and adjacent to

rights-of-way.

The easements across the pertions of the Properties which are within Lots shall be
exercised 50 as to interfere as little as reasonablg'epossible with the possession, use and enjoyment
of the Owner or Occupant of any Lot and shall be preceded by reasonable notice whenever the
circumstances permit.

Section 5. Easements for § and Retention. Bach portion of the

g:gerucs is hereby subjected to a usive easement appurtenant to and for the benefit of
other portion of the Properties and any other property now or hereafter designated by

Declarant for the purpose of stermwater drainage and runoff in accordance with the master

¢ plan established by Declarant for the Properties, which easement shall include, but shall
not be limited to, the right to tie in to existing stormwater draindge facilitiés' and to divert © ~ -
stormwater runoff from each Lot into such stormwater drainage facilities at such points and in
such manner ag spproved by the Declarant, and for the flow of stormwater runoff over the
Properties to such points and from such points through the stormwater drainage facilities into
wetlands, ponds, or other retention facilities within or outside the Properties. The foregoi
easements shall be subject to any and all restrictions regarding quantity, rate and quality omfg
discharge which the Declarant may hereafter impose or which may bo imposed on the Properties,
the Declarant or any Owner by any govemmental eatity having jurisdiction.

Purthermore, Hilltop Lot Owners*® Association, Inc. specifically agrees to accept the
“Maintenance Agreement For Hilltop Medical Development Regional Stormwater Detention
Ponds" attached as Bxhibit D, and to carry out all responsibilities as described therein.
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D

Basement of Pedestrian kways end 8. The Declarant hereby reserves
for the Association an easement for pedestrian Fath\vays and jogging trails within the 25 foot
maintenance easement described in section 4 of this Article. Such pathways and trails shall be
available for use by all Lot Owners and Occupants.

Section 7. Right of Entry. The Association shall have the right, but not the obligation, to
enter upon any Lot for emergency, secunty, and safety reasons, and to inspect for the purpose of
ensuring compliance with this Declaration, the Bylaws, and the Association rules. This right may
be exercised by any member of the Board, any officer, manager, agent or employec of the
Association ecting with the permission of the Board, and all police, fire and similar emergency
personnel in the performance of their duties. This right of entry shall include the right of the
Association to enter upon a Lot to perform maintenance or cure any condition which may
increase the possibility of a fire or other hazard, in the event that the Owner fails or refuses to
m—form such maintenance or cure such condition within a reasonable time after request by the -

ard. Bxcept in an m?n%owcy simr:itionttg &il;id an imminent threat °§;§°f,§'i,'1’," sxﬂjdu;y :lr b
Keﬂydamage,cntry' any portion of a Lot not gencraily open to ic only
ﬁ orized during reasonable hours and after receipt of the Ownex's or occupant’s consent.

) Section B.M%Thmmhm reserved to Declarant (so long as the
Declarant owns any property described on Exhibit “A” of this Declaration), the Association and
the designees of each, non-exclusive easements for access, installation, pruning and other
maintenance, removal and replacement of trees and landscaping; access, use, operation,
maintenance, repair, and installation of signs, lighting, irrigation, and sidewalks over those
portions of the Properties lying adjacent to private or public rights-of-way and the “15°
Common Open Space Eagement” on plats of the Propertics executed by or attached to
instruments exesuted by Declarant and recorded in the Clerk's Office or so designated in
instruments executed by Declarant and recorded in the Clerk's Office. Such easement shall
include the right to disturb existing landscaping within the casement ares, to dig holes and to
temporarily pile dirt and plant material upon the casement arca, provided the area is restored to a
neat and attractive condition, to the extent practical, as soon a3 reasonablg possible after
comx::ggn of the activities authorized hereunder. Nothing herein shall cbligate the Declarant or
the iation to undertake any of the activities which such easement authorizes, Except as may
otherwise be provided in any written agreement oxecuted by the Declarant, the Declarant may,
but shall not be obligated to, install trees and landscaping within such public rights-of-way and/or
the easement area al its option, at such times and in such numbers and locations as it may deem
appropriats in its sole discretion.

Article X1
jsions

.-+ . Section-1, Bnforcement. Bach Owner-and every Occupant shall comply strictly with the
Bylaws, the rules and regulations, and with the covenants, conditions, and restrictions set forth in
this Declaration, as may be amended from time to time, and in the deed to his or ber property
within the Properties, if any. The Board may impose fines or other sanctions, which shall be
collected as pmvidecf herein for the collection of assessments, Failure to comply with this
Declaration, the Bylaws, the rules and regulations, use restrictions, or design guidelines shall be

for an action to recover sums due for damages or injunctive relief, or both, maintainable
the Board, on behalf of the Association, or, in a proper case, by an aggricved Owner. Failure
by the Board or any Owner to enforce any of the foregoing shall in no event be deemed a waiver
of the right 10 do so thereafier, The Board shall have the right to record in the appropriate
Recorder's Office a notice of violation of the Declaration, Bylaws, rules and regulations, use
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restrictions, or design guidelines and to assess the cost of recording and removing such notice
fagainsg? Owner who is responsible (or whose Occupants are responsible) for violating the
orego;

Section 2, Self-Help. In addition to any other remedies provided for herein, the Board or
its duly authorized agent shall have the power to enter upon a Lot or any portion of the Properties
to abate or remove, using such force a3 may be reasonably nwﬁ. any erection, thing or
condition which violates this Declaration, the Bylaws, the rules and regulations, the use
restrictions, or the design guidclines. Bxecrt in the case of emergency situations and towing, the
Board shall give the violating Owner ten (10) days written notice of its intent to exercise self-
help. All costs of self-help, including reascnable attomey’s fees ac incurred ghall
assessod against the violating Owner and shall be collected as provided for herein for the
collection of assessments,

Section 3. Term. The covenants and restrictions of this Declaration shall run with and
bind the Properties, and shall inure to the benefit of and shall be enforceable by the Association
or the Owner of any Properties subjeot to this Declaration, their respective legal representatives,
heirs, successors, and assigns, for a term of fifty (50? yoars from the date this Declaration is
recorded, after which time they shall be automatically extended for successive periods of ten (10)
years, unless an.instrument in wriﬁx:g, signed by a majority of the then Owners, has been
recorded within the year preceding the beginning of each successive period of ten (10) years,
agreeing to change said covenants and restrictions, in whole or in part, to terminate the same,

ind Section 4, mmgmnidmﬁm’gu. ‘L‘o the extent allowbe; by law, the Amcimd llation shall includi
indemnify every officer, tor, and committee member against any and all oxpenses, ing
counsel fees, reasonably incurred by or imposed upon any officer or director in connection with
any action, suit, or other proceeding (including settlement of any suit or proceeding, if approved
by the then Board of Directors) to which he or she may be a party by reason of being or having
been an officer or director. The officers and directors shall not be liable for any mistake of
_Lu:gnent, negligent or otherwise, t for their own individual willful misfeasance,

‘casance, misconduct, or bad faith. The officers and directors shall have no personal lisbility
with respect to any contract or other commitment made by them, in good faith, on behalf of the
Association (except to the extent that such officers or directors may also be Members of the
Association), and the Association shall indemnify and forever hold each such officer and director
free and harmless against any and all liability to others on account of any such contract or
commitment. Any right to indemnification provided for herein shall not be exclusive of any other
rights to which any officer or director, or former officer or director, may be entitled. The
Association shall, as a common expense, maintain adequate general liability and officers’ and
directors’ liability insurance to fund this obligation, if such insurance is reasonably available.

, Section 5. Severability. Invalidation of any onoe of these covenants or restrictions b;
jfudm:n':it :irf court order shall in no way affect any other provisions, which shall remain in full
orce ect.

Section 6. Security. ALL OWNERS, OCCUPANTS, GUESTS, AND
INVITEES, AS APPLICABLE, ACKNOWLEDGE THAT THE DECLARANT, THE
ASSOCIATION AND ITS BOARD OF DIRECTORS, DO NOT REPRESENT OR
WARRANT THAT ANY SAFETY OR SECURITY MEASURES WILL BE IMPLEMENTED,
THAT ANY SAFETY OR SECURITY MEASURES IMPLEMENTED MAY NOT BE
COMPROMISED OR CIRCUMVENTED OR THAT ANY SUCH SAFETY OR SECURITY
MEASURES WILL IN ALL CASES PROVIDE THE DETECTION OR PROTECTION
FOR WHICH THEY ARE DES IGNED. EACH OWNER, OCCUPANT, GUEST, OR
INVITEE, AS APPLICABLE, ACKNOWLEDGES AND UNDERSTANDS THAT THE
DECLARANT, THE ASSOCIATION, AND THE BOARD OF DIRECTORS ARE NOT IN

.
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ANY WAY TO BE CONSIDERED INSURERS OR GUARANTORS OF SECURITY
WITHIN THE PROPERTIES THAT EACH OWNER, OCCUPANT, GUEST, AND

. INVITEE ASSUMES ALL RISKS OF PERSONAL INJURY AND PROPERTY DAMAGE
AND FURTHER ACKNOWLEDGES THAT DECLARANT, THE ASSOCIATION, AND THE
BOARD OF DIRECTORS HAVE MADE NO REPRESENTATIONS OR WARRANTIES,
NOR HAS ANY OWNER, OCCUPANT, GUEST, OR INVITEE RELIED UPON ANY
REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PO%RA’P%SRBORBLA'HVBTO ANY SAFETY OR SECURITY MEASURES IMP

Section 7. y%_mmm Each Owner, Occupant, guest, and invitee
acknowledges that neither the Association, the Board of Directors, nor the Declarant, shall in any
way be considered insurers or guarantors of views from within the Properties and neither the
Association, the Board of Directors, nor the Declarant shall be held liable for the abstruction of
any view caused by the Association, the Declarant, any Owner, or any other Person. Bach Owner,
Occupant, ‘and invites ackmowledges that neither the Association, the Board of Directors,
nor tho Die: liu-ant h;:; made any representations or warranties, nor has any Orgg, Oc.cupant.me
guest, or invitee relicd upon any representations or warranties, express or implied, regarding
continued existence of any.view from within the Properties. . ,

: Section 8. Litigation. No judicial or administrative proceeding shall be commenced or
ted by the Association unless approved by the affirmative vote of Voting Representatives

Kglding soventy-five (75's) percent of the total Association. This Section shall not apply,
however, to (a) actions brought by the Association to enforce the provisions of this Declaration
(including, without limitation, the foreclosure of liens), (b) the imposition and collection of
assessments as provided in Article VII hereof, (c) proceedings involving challenges to ad.
yglg_mu{ taxation, or (d) counterclaims bm:ght y the Association in proceedings instituted
against it. This Section shall ot be amended unless such amendment is made by the Declarant or
is approved by the percentage vote, and pursuant to the same procedures, necessary to institute
proceedings as provided above.

Article X1I
Declarant’s Rights

Notwithstanding any Frovisions contained in the Declaration to the contrary, so long as
construction and initial sale of Lots shall continue, it shall be expressly permissible for Declarant,

- its desi&me(s) and any builder approved by Deglarant, to maintgin and to cammy oa upon portions
of the Common Area such facilitics and activities as, in the sole opinion of Declarant, ma{ be
reasonably rmuued. convenient, or incidental to the construction or sale of such Lots, including,

. -but not-limited to, business offices, signs, and sales offices, and the Declarant,-and any builder
approved by Declarant, shall have an casement for access to such facilities. The right to maintain
m&i carry on guch facilities and activities shall include specifically the right to use Lots as sales
offices.

So long as Declarant continues to have rights under this Declaration, no person or entity
shall reoord any declaration of covenants, conditions and restrictions, or declaration of
condominium or similar instrument affecting any portion of the Properties without Declarant’s
review and written consent thereto, and any attcm?ted recordation without compliance herewith
shall result in such declaration of covenants, conditions and restrictions, or declaration of
condominium or similar instrument being void and of no force and effect unless subsequently
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approved by recorded consent signed by the Declarant.
This Article may not be amended without the express written consent of the Declarant;
provided, however, the rights contained in this Article shall terminate upon the earlier of (a)

thirty (30) years from the date this Declaration is recorded or (b) upon recording by Declarant of
a written statement terminating the rights of the Declarant hereumm.

WITNESS OF, the undersigned Declarant has executed this Declaration this
SA\K day of v 2003.

HILLTOP MEDICAL DEVELOPMENT, LLC, a
Virginia limited liability corporation

py: Wl G000 @Bope .
Name: W) \om E\\QLoﬁm

Title:__ Press foil
STATE OF VIRGINIA /COUNTY OF Mavtcomery  ,to-wit
1) 2 A R’l‘mm a notary public in and for the State and County

aforesaid, do certify that(g), [ l{cw, €1 fenbex enwhose name is signed to the writing above,
bearing date on the _Bi\day of Eﬁgg,u ol ,2003 has acknowledged the same before me

in my County aforesaid.
Given under my hand this _éf}ay of Wt ,200.a.
My Commission expires: )

A @MQM«:

Notary Public

My Commissicn Expires Sept. 30, 2003

2l
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EXHIBIT A
LAND INITIALLY
SUMITTED
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EXHIBIT B
ASSESSMENT OBLIGATIONS
&

VOTING RIGHTS
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L ASSESSMENTS

Assessments are computed as follows. Each Lot in the Pmtgertiﬁ, whether or not shown
upon a recorded plat, shall be assigned one (1) point for each one ousand (1,000) square feet
(rounded to the nearest one thousand (1,000) square feet) of land within the boundaries of that
Lot (“land points”). Bach Improved Lot, whether or not shown upon a recorded tle, shall also be
assigned %3) points for each one thousand (1,000) square feet (rounded to the nearest one
thousand (1,000) square feet) of gross floor area (including everything within the outer perimeter
shell of) the building or buildings thereon) in a structure which is part of the Lot (“building
points™).

Tota! land points and building points shall be added together for all property subject to a
particular assessment. The percentage of the total assessment to be levied on a particular Lot
shall be computed by dividing the total points assigned to that Lot (including land points and
building points) by the total points for all Lots subject to the assessment. For example, a forty
thousand (40,000) square foot unimproved Lot shall have forty (40) points, The same Lot
improved with an office building containing five thousand (5,000) square feet of gross floor area
shall have fifty-five (55) points. The point totals for all the Lots subm to the particular
assessment and the percentage of the total assessment for each Lot be computed annually as
of the last day of the fiscal year for each type of assessment by the Board of Directors of the
Association, and notice of the percentages for all Lots (including a summary of the
computations) shall be seat to all Owners together with the notice of any assessmeat. The points
to be allocated to a Lot each year shall be adjusted annually where a certificate of occupancy has
been issued for such Lot or any portion thereof at least sixty (60) days prior to the last day of the
fiscal year of the Association. Only those certificates of occupancy issued prior to the cutoff date
shall be reflected in the points allocation for the succeeding year.. .

When a Lot comes into existence or becomes an Improved Lot, the assessment for such
Lot shall be computed using the above formula; provided, however, the amount of the
assessment for a Lot that has come into existence or the amount of assessment increage for a Lot
that has become an Improved Lot during a fiscal year shall be adjusted pro rata based upon the
number of days remaining in that fiscal ﬁ);ear The foregoing shall not be construed to require the
proration of assessments for the initial fiscal year of the Association as to Lots and Improved
Lots in existence at the time that assessments initially commence as provided in this Declaration.
When a Lot comes into existence or becomes an Improved Lot, asscssments for other Lots shall
not be recomputed until the next annual budget is prepared.

IL VOTES

Each Owner shall be entitled to one g‘l) vote for each land point and to oue (1) vote for
each building point assigned under Paragraph I, above.

EACH OWNER'S ASSESSMENT OBLIGATION AND VOTING RIGHT IS
WEIGHTED AS PROVIDED ABOVE AND THIS DECLARATION SHALL NOT BE

CONSTRUED AS CREATING AN EQUAL ASSESSMENT OBLIGATION OR VOTING
RIGHT FOR EACH OWNER.
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EXHIBIT “C”
BYLAWS
OF HILLTOP LOT OWNERS
. ASSOCIATION, INC.
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Exhibit C
Bylaws of

Hilltop Lo ¥ jation.
Article 1

Name. Principal Office, and Definitions

Section 1. Nante. The name of the Asscciation shall be Hilltop Lot Owners’ Association,
Inc. (hereinafter sometimes referred to as the “Association”).

Section 2. Pringipal Office. The principal office of the Association in the State of Vitginia
shall be located in the County of Montgomery.

Section 3. Définitions. The words used in these Bylaws shall have the same meaning as
set forth in that Declaration of Covenants, Conditions, and Restrictions for Hilltop Medical
Office Development (said Declaration, as amended, renewed, or extended from time to time, is
hereinafier sometimes referred to as the “Declaration™), unless the context shall prohibit.

Article 11
iation; Membershj i 1 i i

Section 1. Membership. The Association shall have two (2) classes of membership, Class
“A” and “B", as more f:!‘lﬁ set forth in the Declaration, the terms of which pertaining to
membership are specifically incorporated herein by reference.

* Section 2; Place of Megtins. Meétings of the Asscciation shall be'held at the principal
office of the Association or at such other suitable place convenient to the Members as may be
designated by the Board of Directors either within the Properties or as convenient thereto.as
possible ard practical.

Section 3. mummﬁ;me first meeting of the Association, whether a regular or
special meeting, shall be keld within one (1) year from the date of incorporation of the
Association. Subsequent regular annual meetings shall be set by the Board so as to occur at least
ninety (90) but not more than one hundred twenty (120) days before the close of the
Associstion's fiscal year on a date and at a time set by the Board.

Section 4. §29§ELM§%§ The president may call special meetings. In addition, it shall
be the duty of the President to call a special meeting of the Association if so directed by

resolution of a majority of a quorum of the Board of Directors or upon a petition signed by
Voting Representatives representing at least ten 10%) percent of the total votes of the
Association, The notice of any special meeting shall state the date, time, and place of such
meeting and the purpose thereof, and, if such meeting is called as a result of a direction to do so
signed by Voting Representatives reprmmtinf at least ten (10%) percent of the total votes of the
Association, the notice shall be delivered not fess than thirty (30) nor more than sixty (60) days

before the date of such meeting. No business shall be transacted at a special meeting except as
stated in the notice.

Section 5. Notice of Meetings. Exc:ﬂt ba: Srovided herein, written or printed notice stating

the place, day, and hour of any meeting sh elivered, by mail, to each Voting
- Representative entitled to-vote at such meeting, not less than ten (10) nor more than sixty (60)
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days before the date of such meeting, by orat the direction of the President or the Secretary or the
officers or persons calling the meeting. Notices ma also be delivered personally if notice is
given not less than twenty (20) or more than sixty (60) days before the meeting.

In the case of a special meeting or when required by statute or these Bylaws, the purpose
or purposes for which the meeting is called shall be stated in the notice. No business shall be
transacted at a special meeting except as stated in the notice.

If maited, the notice of a meeting shall be deemed to be delivered when depasited in the
Loted States mail addressed to the Voting Representative at his address as it appears on the
records of the Association, with postage thercon prepaid.

Section 6. Wajver of Notice. Waiver of notice of any meeting of the Association shall be
deemed the equivalent of proper notice. Any Voting Representative may, in a signed writing
delivered to the Secretary of the Association, waive notice of any meeting, either before or after
such meeting. Attendance at a meeting by a Voting Representative shall be deemed waiver by
such Voting Representative of notice of the time, date, and place thereof, unless such Voting

tative specifically abjects to lack of mﬁr notice at the time the meeting is called to
order. Attendance at a special meeting shall al deemed waiver of notice of all business
transacted thereat unless objection to the calling or convening of the meeting, of which proper
notice was not given, is raised before the business is put to a vote,

Section 7. Adiournment of Meetings. If any meetings of the Association cannot be held
because 8 quorum is not present, a majority of the Voting Representatives who are present at
such meeting, cither in person or by proxy, may adjourn the meeting to @ time not less than five
(5) nor more than thirty (30) days from the time the ori%iml mecting was called. At the
reconvened meeting at which a quorum is present, any usiness which might have been
transacted at the meeting originally called may be transacted. If a time and place for reconvening
the meeting is not fixed by those in attendance at the original meeting or if for any reason a new
date is fixed for reconvening the meeting after adjournment, notice o the time and place for
reconvening the meeting shall be given to Voting Representatives in the manner prescribed for
regular meetings.

The Voting Representatives present at a duly called or held meeting at which a quorum is
present may continue to do business until adjournment, notwithstanding the withdrawal of
enough Voting Representatives to leave less than a quorum, provided that Veting
Representatives representing at least twenty-five (25%) percent of the total votes of the
Association remains present, and provided further that any action taken shall be approved by at
least a majority of the Voting Representatives required to constitute a quorum.

Section 8. Vating. The voting rights of the Members shall be as set forth in the
Declaration, and such voting rights provisions are specifically incorporated herein.

Section 9. Proxies. Votinio resentatives may vote in person or by proxy. Every proxy
shall be in writing specifying the Lot for which it is given, signed by the Member or its dullg
authorized attomey-in-fact, dated, and filed with the Secretary of the Association priorto the
meeﬁnﬁor which it is to be effective. Unless otherwise specifically provided in the proxy,
proxy shall be presumed to cover all votes which the Member giving such proxy is entitled to
cast, and in the event of any conflict between two or more proxies purporting to cover the same
voting rights, the later dated proxy shall prevail, or if dated as of the same date, both shall be
deemed invalid. Every proxy shall be revocable and shall automatically cease upon conveyance
of any Lot for which it was given, upon receipt by the Secretary of written notice of revocation of
the proxy or of the death or judicial & declared incompetence of a Member who is a natural
person, or 90 days from the date of the proxy, unless a shorter period is specified in the proxy.
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Section 10. Majority. As used in these Bylaws, the term “majority” shall mean more than
fifty (50%) percent of the total number of persons or things of which a majority is required.

Section 11. Quorum. Except as otherwise provided in these Bylaws or in the Declaration,
the presence in person or by proxy of Voting Representatives representing one-half (1/2) of the
total vote of the Association shall constitute a quorum at all meetings of the Association. Any

provigion in the Declaration concerning quontms is specifically incorporated herein.

Section 12. Conduct of Meetings. The President shall preside over all meetings of the
Association, and the Secretary shall keep the minutes of the meeting and record in a minute book
all resolutions adopted at the teeting, as well as a record of all transactions occurring thereat.

Section 13. Action Without a Meeting. Any action required by law to be taken ata
mecting of the Association, or any action which may be taken at a meeting of the Association,
may only be taken without 8 meeting if a consent in writing setting forth the action so taken is
si all of the Voting Representatives eatitled to vote with respect to the subject matter
thereof, Such consent shall have the same force and effect as a unanimous vote the Voting
Re&r:sentaﬁves. Except as provided herein, no form of written ballot shall be allowed to
::18 rize action required to be taken at a meeting or which may be taken at a meeting of the

sociation.

Section lﬁ;_y_gﬂmﬁg_dx;&gm}ﬂﬂn. The affairs of the Association shall be
ovemed by a Board of Directors, each of whom shall have one vote. Except as provided in
ection 2 of this Article, the Directors shall be Members or, in the case of a corporate owner or

partnership, such individual designated by the Owner to exercise its privileges of membership as
provided. ?n Article I, Section 1 of the Declaration.

Section 2. Directors During Class “B" Control Period. The Directors shall be selected by
the Class “B” Member acting in its sole discretion and shall serve at the pleasure of the Class “B"
Member until the first to occur of the following:

(8)  wheneight of the ten lots described on Exhibit “A” of the Declaration has been
conveyed to Persons other than the Declarant;

(b)  December 31,2022; or
(€)  when, in its discretion, the Class “B” Member so determines.
Within one hundred twenty (120) days thereafter, the Class “B” Member shall cause the
Board to call a meeting, as provided in Article II, Section 4, of these Bylaws for special meetings,
to advise the membership of termination of the Class “B" Control Pericd.

Section 3. Veto. This Section 3 may not be amended without the express, written consent
of the Class “B” Member as long as the Class “B" membership exists.

So lonf as the Class “B” membership cxists, the Class “B” Member shall have a veto

g:wer over all actions of the Board and the Architectural Control Committee(ACC), as is more
lly provided in this Section. This veto power shall be exercisable only by the Class “B"
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Member, its successors, and assigns who specifically take this power in a recorded instrument.
The veto shall be as follows:

No action authorized by the Board of Directors or ACC Committee shall become
effective, nor shall any action, policy, or program be implemented until and unless:

(8) The Class “B" Member shall have been given written notice of all meetings and
proposed actions approved at meetings of the Board or Modifications Committee by certified
mail, return reccipt requested, or by personal delivery at the address it has registered with the
Secraar{ of the Association, as it may change from time to time, which notice complies as to the
Board of Directors meetings with Asticle III, Sections 9, 10, and 11, of these Bylaws as to regular
and special meetings of the Directors and which notice shall, except in the case of the reglar
meetings held pursuant to the Bylaws, set forth in reasonable particularity the agenda to
followed at said meeting; and

(b) The Class*B"” Member shall be given the opportunity at any such meeting to join in
or to have its representatives or agents join in discussion from the floor of any prospective action,
policy, or program to be implemented by the Board, any committee thereof, or the Association.
The Class “B® Member and its representatives or agents shall make its concerns, thoughts, and
suggestions known to the members of the subject committes or the Board. The Class “B”
Member shall have and is hereby granted a veto power over any such action, policy, or program
authorized by any committee or the Board of Directors and to be taken by such committee or
Board or the Association or any individual member of the Association if Board, committee, or
Association approval is necessary for such action. This veto may be exercised by the Class “B”
Member, it's representatives, or agents, at any time within ten (10) days following the meeting
held pursuant to the terms and provisions hereof. Any veto power shall not extend to the
requiring of any action or counteraction on behalf of any Committee, or the Board or the
Association.

Section 4. Number of Directors. The number of Directors in the Association shall be no
less than three (3) and no greater than five (5), as set forth below. The initial Board shall consist -
of three (3) members, howsver, the total number of Directors shall be an odd number.

Section 5. Nomination of Directors. Except with respect to Directors selected by the Class
“B" Member, nominations for election to the Board of Directors may be made by any member of
the Board of Directors. All candidates shall have a reasonable opportunity to communicate their
qualifications to the Voting Representatives and to solicit votes.

herei Section 6. Electi Term of Office. Notwithstanding any other provision contained
erein:

(a) Within thirfy (}0) days after the time at Jeast thirty (30%) percent of the total acreage
described on Exhibits “A” and “B” of the Declaration have certificates of occupancy issued
thereon, or whenever the Class “B” Member carlier determines, the number of Directors shall be
increased to three (3) and the Association shall call a special meeting at which Voting
Representatives other than the Class “B™ Member shall elect one (1) of the three (3) Directors,
who shall be an at-large director. The remaining two (2) Directors shall be appointees of the
Class “B” Member. The Director so elected shall not be subject to removal by the Class “B”
Member acting alone and shall be clected for a term of two (2) years or until the first annual
meeting after termination of the Class “B” membership, whichever is shorter. If such Directors’
terms expire prior to the event described in sul;pnmgaph ((? below, successors shall be elected
for liks terms. If the number of the members of the Board of Directors increases after Voting
Representatives elect any of the Dircctors, the Class “B" Member shall have the right to appoint
the directors for the positions created by the increase.
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(b) _ Within thirty (30) days after the time at least sixty (60%) f!:um:emt of the total
acreape described on Exhibits “A” and “B” of the Declaration have certificates of occupancy
issued thereon, or whenever the Class “B" Member earlier determines, the number of Directors
shall be increased to five () and the Association shall call a special mecting at which Voting
Representatives representing the Class “A” Members shall elect two (2) of the five (5) directors,
who shall serve as at-large directors. The remaining three (3) directors shall be appointees of the
Class “B" Member. The directors elected by the Voting Representatives shall not be subject to
removal by the Class “B” Member acting alone and shall be elected for a term of two (2) years or
until the first annual meeting after termination of the Class “B" membership, whichever is
shorter. If such directors’ terms expire prior to the happening of the event described in
subparagraph (c) below, successors shall be elected for a like term.

(c) At the first annual meeting of the membership after the termination of the Class “B"
membership and at each annual meeting of the members! i‘) thereafter, all Directors shall be
elected by the Voting Representatives, Separate slates shall be proposed for candidates specifying
those representing cach General Land Use Classification and only those Voting Representatives
within a General Land Use Classification shall vote on the representative for that General Land
Use Classification. A separate slato shall also be ‘}mposed specifying those candidates running
for the at-large Director(s) on the Board and all Voting Representatives shall vote for the at-large
Director(s) on the Board.

The terms of the initially elected Directors shall be two (2) s{:.lam At the expiration of the
term of office of each of the initially elected Director, a successor shall be elected to serve fora
term of two (2) years. The members of the Board of Directors shall hold office until their
respective successors shall have been elected.

Section 7. Removal of Directars and Vacancies. Any director elected by the Voting
Representatives may be removed, with or without cause, by a vote of a majority of the Voting
Representatives present at a meeting called for that . Any director whose removal is
sought will be given notice prior to any meeting called for that purpose. A Director who was
elected solely by the votes of Voting Representatives other than the Class “B” member may be
removed from office prior to the expiration of his or her term by the votes of a maj:{li:{ of Voting
Representatives other than the Declarant. Upon removal of a Director, a successor shall be
elected to fill the vacancy.

_ Any Director who has three (3) consecutive unexcused absences from Board meetings or
who is delinquent in the thment of any assessment for more than thirty (30) days may be
removed by a majority of the Directors present ata regular or special mecting at which a quorum
is present, and a successor may be appointed by the Board. In the event of the death, disability, or
resignation of a Director, a vacan matg' be declared by the Board and it may appoint &
successor. Any Director appointed by the Board shall serve for the remainder of the term such
successor was appointed to fill.

Section 8. Voting Procedure for Directors. The Voting Representatives may cast, in
respect to each vacancy, as many votes as they are entitled to exercise under the provisions of the
Declaration. Directors shall be elected as provided in Section 6 above. The persons receiving the
largest number of votes shall be elected.

B. Mecctings.

Section 9. Organization Meetings. The first meeting of the members of the Board of
Directora following each annual meeting of the membership shall be held within ten (10) days
thereafter at such time and place as shall be fixed by the Board.
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Section 10. Regular Meetings. Re meetings of the Board of Directors may be held at
such time and place as shall be determined from time to time by a majority of the Directors, but
at least two (2) such meetings shall be held during each fiscal year. Notice of the time and place
of the meeting shall be communicated to Directors not less than four (4) days prior to the
meeting; provided, however, notice of a meeting need not be given to any Director who has
signed a waiver of notice or a written consent to holding of the meeting.

Section 11. Special Mestings. Special meetings of the Board of Directors shall be held
when called by written notice signed by the President, Vice President, or Secretary of the
Association, or by a majority of Directors. The notice shall speci.t‘lyhthc time and place of the
meeting and the nature of any special business to be considered. The notice shall be given to each
Director by one of the followin%methods: (a) by personal delivery; (b) written notice by first
class mail, postage prepaid; (c) by telephone communication, either directly to the Director or to
a person at the Director’s office or home who would reasonably be expected to communicate
such notice promlptly to the Director; (d) by telegram, charﬁ:rprepmd; or (e) by facsimile. All
such notices shall be given at the Dircctor’s telephone number or sent to the Director’s address as
shown on the records of the Association. Notices aent by first class mail shall be deposited into a
Loted States mailbox at least four (4) dazs before the time set for the meeting, Notices given by
personal delivery, telephone, or telegraph shall be delivered, telephoned, or given to the telegraph
company at least forty-eight (48) hours before the time set for the meeting.

Section 12. Wajver of Notice. The transactions of anY meetings of the Board of
Directors, however called and noticed or wherever held, shall be as valid as though taken ata
meeting duly held after re; call and notice if (a) a quorum is present, and (b) either before or
after the meeting each of the Directors not present signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes, The waiver of notice or consent need not
specify the purpose of the meeting. Notice of a meeting shall also be deemed given to any
Director who attends the meeting without protesting before or at its commencement about the
lack of adequate notice.

Section 13, Quorum of Board of Directors. At all meetings of the Board of Directors, a
majority of the Directors shall constitute a quorum for the transaction of business, and the votes
of a majority of the Directors present at a meeting at which a quorum is present shall constitute
the decision of the Board of Directors. A meeting at which a quorum is initially present may
continue to transact business, notwithstanding the withdrawal of Directors, if any action taken is
approved by at least a majority of the required quorum for that meeting. If any meeting of the
Board cannot be held because a quorum is not present, a majority of the Directors who are
present at such mceti::g may adjourn the meeting to a time not less than five (5) nor more than
thirty (30) days from the date the original meeting was called. At the reconvened meeting at
which a quorum is present, any business which might bave been transacted at the meeting
originally called may be transacted without further notice.

Section 14. Compensation, No Director shall receive any Compensation from the
Association for acting as such unless approved by Voting Representatives representing a majority
of the total vote of the Association at a regular or special meeting of the Association.

Section 15. gqgmm@gﬁ.lne President shall preside over all meetings of the
Board of Directors, and the Secretary shall keep a minute book of the Board of Directors,

recording therein all resolutions adopted by the Board of Directors and a record of all
transactions and proceedings occumng at such meetings. Members of the Board of Directors may
participate in a meeting through use of conference telephone or similar communications
equipment, 50 long as all members participating in such meeting can hear one another. Such
participation in a meeting constitutes presence in person at such meeting,
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Section 16. %&Mﬂs&- Sul;i‘ect to the provisions of Section 17 of this Article, all
meetings of the Board shall be to all Members, but Members other than Directors may not
participate in any discussion or deliberation unless expressly so authorized by a majority of a
quorum of the Board.

Section 17. Agtion Without a Formal Meeting. Any action to be taken at a meeting of the
Directors or any action that may be taken at a meeting of the Directors may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
Directors, and such consent have the same force and effect as a unanimous vote.

C. Powers and Duties.

Section 18. Powers. The Board of Directors shall be responsible for the affairs of the
Association and shall have all of thggowers and duties necessary for the administration of the
Association's affairs and, as provided by law, may do all acts and things as are not by the
leabr:ltiom Articles, or these. Bylaws directed to be done and exercised exclusively by the
Members,

The Board of Directors shall delegate to one of its members the authority to act on behalf
of the Board of Directors on all matters relating to the duties of the Managing Agent or Manager,
if any, which might arise between meetings of the Board of Directors.

In addition to the duties imy by these Bylaws or by any resolution of the Association
that may be adopted, the Board of Directors shall have the power to and shall be responsible for
the following, in way of explanation, but not limitation:

(8) preparation and adoption of an annual budget in which there shall be established the
contribution of each Owner to the Common Expeuses;

(b) making assessments to defray the Common Expenses, establishing the means and
methods of collecting such assessments, and establishing the period of the installment payments
of the annual assessment, Erovided, unless otherwise determined by the Board of Directors, the
annual assessment for cach Lot’s proportionate share of the Common Expenses shall be tiayable
in semi-annual installments, each such installment to be due and payable in advance on the first
day of each six-month period for said six-month-period;

(c) providing for the operation, care, upkeep, and maintenance of all of the Area of
Common Responsibility;

(d) designating, hiring, and dismissing the personnel necessary for the maintenance,
operation, repair, and replacement of the Association, its property, and the Area of Common
Responsibility and, where appropriate, providing for the comgensation of such personnel and for
the purchase of equipment, supplies, and material to be used by such personnel in the
pertg)rmance of their duties;

. . (¢) collecting the assessments, depositing the proceeds thereof in a bank depository
which it shall approve, and using the proceeds to administer the Association; the reserve fund
may be deposited, in the directors® best business judgment, in depositories other than banks;

(f) making and amending rules and regulations;

rod g) opening of bank accounts on behalf of the Association and designating the signatories
required;
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(h) contracting with any person for the performance of various duties and functions;

mSi) enforcing by legal means the provisions of the Declaration, these Bylawsz, and the
rules and regulations adopted by it and bringing any proceedings which may be instituted on
behalf of or against the Owners concerning the Association;

j) cbtaining and carrying insurance against casualties and liabilities, as provided in the
Declaration, and paying the premium cost thereof;

(k) paying the cost of all services rendered to the Association or its Members and not
le to Owners;

) kccsmg books with detailed accounts of the receipts and expenditures affecting the
Association and its administration, specifying the maintenance and repair expenses and any other
expenses incurred. The said books and vouchers accrediting the entries thereupon shall be
available for examination by the Owners and mortgagees, their duly authorized agents,
accountants, or attorneys, during general business hours on working days at the time and ina
manner that shall be set and announced by the Board of Directors for the general knowledge of
the owners. All books and records shall be kept in accordance with gencrally accepted accounting
practices;

(in) make available to any &mspective purchaser of a Lot, any Owner of a Lot, and any

first Mortgagee current copies of the Declaration, the Articles of Incorporation, the Bylaws, rules

%cmn’ g the L:t, any District, and all other books, records, and financial statements of the
ociation; an

(n)  permit utility suppliers to use portions of the Common Areas reasonably
necessary to the ongoing development or operation of the Properties.

Section 19. Management Agent.

(8) The Board of Directors may employ for the Association a professional management
agent or agents at a compensation established by the Board of Directors to perform such duties
and services as the Board of Directors shall authorize. The Declarant, or an affiliate of the
Declarant, may be employed as managing agent or manager.

Section 20. Accounts and Reports. The following management standards of performance
will be followed uniess the Board by resolution specifically determines otherwise:

{8) eccrual accounting, as defined by generally accepted accounting principles, shall be
employed;

(b) accounting and controls should conform to generally accepted accounting principles;
(¢) cash accounts of the Association shall not be commingled with any other accounts;

(d) no remuneration shall be accepted by the managing agent from vendors, independent
contragtors, or others providing gcods or services to the Amociat%;n. whether in the form of

commissicns, finder's fees, service fees, prizes, gifis, or otherwise; any thing of value received
shall benefit the Association;

(¢) any financial or other intesest which the managing agent or any Member may have in
any firm providing goods or services to the Association shall be disclosed promptly to the Board
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of Directors;

f) commencing at the end of the six-month period in which the first Lot is sold and
closed, cial reports shall be prepared for the Association at least semi-annually containing:

(i) an income statement reflecting all income and expense activity for the
preceding period on an accrual basis;

od (ii) a statement reflecting all cash receipts and disbursements for the preceding
penod;

(iii) a balance sheet as of the last day of the preceding period;

(iv)a delsn?sm‘ y report listing all Owners who are delinquent in ying the
semi-annual installments of assessments at the time of the report and describing the status of any
action to collect such installments which remain delinquent (A semi-annual installment of the
assessment shall be considered to be delinquent on the fifteenth (15th) day of the six-month
period unless otherwise determined by the Board of Directors); and

'}g) an annual report as of the end of the fiscal year consisting of at least the following
shall be distributed to all Members within one hundred twenty (120) days after the close of the
fiscal year: (1) a balance sheet; (2) an operating %_ixl:come) statement; and (3) a statement of
changes in financial position for the fiscal year. The annual report referred to above shall be
prepared on an sudited or reviewed basis, as determined by the Board, by an independent public
accountant.

Section 21. Borrowing. The Board of Directors shall have the power to borrow money
for the purpose of maintenance, repair, or restoration of the Area of Common Respongibility
without the approval of the Voting Represeatatives of the Association for an amount no greater
than $5,000. The Board shall also have the power to borrow money for other purposes; provided,
however, the Board shall obtain Voting Representative approval in the same manner provided in
Article IX, Section 3, of the Declaration for special assessments in the event that the proposed
borrowing is for the purpose of modifying, improving, or adding amenities, and the total amount
of such borrowing exceeds or would exceed five (5%% percent of the budgeted gross expenses of
the Association for that fiscal year.

Section 22, &MML With respect to the Common Areas or other
Association responsibilities, and in accordance with the Articles of Tncorporation and Bylaws of
the Association, the Association shall have the right to contract with any person for the
performance of various duties and functions.

Section 23. Eaforcoment. The Board shall have the power to impose reasonable fines,
which shall constitute a lien upon the property of the violating Owner, and to suspend an
Owner's right to vote or to use the Common Areas for violation of any duty imposed under the
Declaration, these Bylaws, or any rules and regulations duly adopted hereunder; provided,
however, nothing herein shall authorize the Association or the Board of Directors to limit ingress
and egress to or from a Lot. In the event that any oecu&ant of a Lot violates the Declaration,
Bylaws, or a rule or regulation and a fine is imposed, the fine shall first be assessed against the
occupant; provided, however, if the fine is not paid by the occupant within the time period set by
the Board, the Owner shall pay the fine upon notice from the Association. The failure of the
Board to enforce any provision of the Declaration, Bylaws, or any rule or regulation shall not be
deemed a waiver of the right of the Board to do so thereafter.

(s) Notice. Prior to imposition of any sanction hereunder, the Board or its delegate shall

37



v. Ins‘txument# 2003013272 Page 43

serve the alleged violator with written notice describing (i) the nature of the alleged violation, (ii)
the proposed sanction to be imposed, (jii) a period of not less than ten (10) days within which the
alleged violator may present a written miuest to the Board of Directors for a hearing; and (iv) a
statement that the proposed sanction shall be imposed as contained in the notice unless a
challenge is begun within ten (10) days of the notice. If a timely challenge is not made, the
sanction stated in the notice shall be imposed.

(b) Hearing. If a hearing is requested in a timely manner, the hearing shall be held in
executive session affording the Owner a reasonable opportunity to be heard. Prior to the
effectiveness of any sanction hereunder, proof of proper notice shall be placed in the minutes of
the meeting. Such proof shall be deemed adequate if a copy of the notice, together witha
statement of the date and manner of delivery, is entered by the officer, Director, or agent who
delivered such notice. The notice requirement shall be deemed satisfied if the alleged violator
appears at the meeting. The minutes of the meeting shall contain a written statement of the
results of the hearing and the sanction, if any, imposed. The Board of Directors may, but shall not
be obligated to, suspend any rmposed sanction if the violation is cured within the ten (10) day
period. Such suspension shall not constitute a waiver of the right to sanction further viclations of
the same or other provisions and rules by any Person.

(c) Additional Enforcement Rights. Notwithstanding anything to the contrary herein
contained, the Association, acting through the Board of Directors, may elect to enforce any
provision of the Declaration, these Bylaws, or the rules and regulations of the Association by
self-help (specifically including, but not limited to, the towing of vehicles that are in violation of
parking rules and regulations, as provided below) or by suit at law or in equity to enjoin an
violation or to recover monetary damages or both without the necessity for comrliance with the
procedure set forth above. In any such action, to the maximum extent issible, the Owner or
occupant responsible for the violation for which abatement is sought shall pay all costs, including
reasonable attorney’s fees actually incurred.

Article IV
Officers

Section 1. Officers. The officers of the Assaciation shall be a President, Vice President,
Secretary, and Treasurer, although all offices do not need to be filled. The offices of President
and Secretary must be filled. Any two or more offices may be held by the same person,
excepting the offices of President and Secretary. The President and Treasurer shall be elected
from among the members of the Board of Directors.

Section 2. Election,Term of Office and Vacancies. The officers of the Association shall
be elected annually by the Board of Directors at the first meeting of the Board of Directors
following each annual meeting of the Voting Representatives, as herein set forth in Article 1. A
vacancy in any office arising use of death, resignation, removal, or otherwise may be filled
by the Board of Directors for the unexpired portion of the term.

. Section 3. Removal. Any officer may be removed by the Board of Directors whenever in
its judgment the best intcrests of the Association will be served thereby.

Section 4. Powers and Duties, The officers of the Association shall each have such
powers and duties as generally pertain to their respective offices, as well as such powers and
duties as may from time to time be specifically conferred or imposed by the Board of Directors.
The President shall be tho chief executive officer of the Association. The Treasurer shall have
primary responsibility for the preparation of the budget as provided for in the Declaration and
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may delegate all or part of the preparation and notification duties to a finance committee.

Section 5. Resignation. Any officer may resign at any time by giving written notice to the
Board of Directors, the president, or the Secretary. Such mnygnation shall take cffect on the date
of the receipt of such notice or at any later time specified therein, and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective,

A : ds, Leages, Checks. All agreements, contracts,
deeds, leases, checks, and other instruments of the Association shall be executed by at least one
(1) officer or by the President or Treasurer or by such other person or persons as may be
designated by resolution of the Board of Directors.

Article V
Miscellaneous

Section 1. Fiscal Year. The initial fiscal year of the Association shall be set by resolution
of the Board of Directors.

Section 2. Parliamentary Rules. Except as may be modiﬁedgg Board resolution
establishing modified procedures, : (current edition) shall govem the
conduct of Association proceedings when not in conflict with Virginia law, the Articles of
Incorporation, the Declaration, or thess Bylaws. .

Section 3. Conflicts. If there are conflicts or inconsistencies between the provisions of
Virginia law, the Articles of Incorporation, the Declaration, and these Bylaws, then the
provisions of Virginia law, the Declaration, the Articles of Incorporation, and the Bylaws (in that
order) shall prevail.

Section 4. Books and Records.

(2) Inspection by Members and Mortgagees. The Declaration and Bylaws, membership
register, books of account, and minutes of mectings of the Members, the Board, and committees
shall be made available for inspection and copying by any Mortgagee, Member of the
Association, or by his or her duly apKoinmd representative at any reasonable time and fora
purpose reasonably related to his or her interest as a Member at the office of the Association or at
such other place within the Properties as the Board shall prescribe.

(b) Rules for Inspection. The Board shall establish reasonable rules with respect to:
(i) notice to be given to the custodian of the records;
(i) hours and days of the week when such an inspection may be made; and
(iii) payment of the cost of reproducing copies of documents requested.

. (c) Inspection by Directors. Every Dircctor shall have the absolute right at anf' reasonable
time to inspect all books, records, and documents of the Association and the physical properties
owned or controlled by the Association. The right of inspection by a Director includes the right
to make extracts and a copy of relevant documents at the expense of the Association.

. Section 5. Notices. Unless otherwise provided in these Bylaws, all notices, demands,
bills, statements, or other communications under these Bylaws shall be in writing and shall be
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deangg to have been duly given if delivered personally or if sent by U.S. Mail, first class postage
prepaid:

(8)  ifto a Member or Voting Representative, at the address which the Member or
Voting Representative has designated in writin‘g and filed with the Secretary or, if no such
address has been designated, at the address of the Lot of such Member; or

(b) if to the Association, the Board of Directors, or the managing agent, at the principal
office of the Association or the managing agent, if any, or at such other adtﬁus as
shall be designated by the notice in writing to the Members pursuant to this Section.

Section 6. Amendment. The Declarant may unilaterally amend these B{}laws 80 long as
long as the amendment has no material adverse effect upon any the right of any Member.
Otherwise, these Bylaws may be amended only by the affirmative vote or written conseat or any
combination thereof of Voting Representatives ?resmtm seventy-five (75%) percent of the
total votes of the Association, including seventy-five (75%] percent of votes other than votes of
the Declarant. However, the percentage of votes necessary to amend a specific clause shall not be
less than the prescribed percentage of affirmative vates required for action to be taken under that
clause, Any amendment must be recorded in the Clerk's Office.
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EXHIBIT D
MAINTENANCE AGREEMENT
FOR HILLTOP MEDICAL
DEVELOPMENT REGIONAL
STORMWATER DETENTION PONDS
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