SPECIAL WARRANTY DEED
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KNOW ALL MEN BY THESE PRESENTS, that DOMINION HOMES, INC., an
Ohio corporation, with offices at 5501 Frantz Road, Dublin, Ohio 43017, the Grantor
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herein, for the consideration of Ten Dollars ($10.00) received to its ull sa
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faction of

TERRY E. GEORGE, TRUSTEE, the Grantee, whose tax mailing address is 5501

Frantz Road, Dublin, Ohio 43017, does, this J3rd _ day of _Sentember, 2002, give,

grant, bargain, sell, and convey unto the said Grantee, his successors and assigns

Situated in the State of Ohio, County of Union, City of Marysville, and
being more particularly described as follows:

Being Lot Numbers Four Thousand Two Hundred Twenty-two (4222),
Four Thousand Two Hundred Seventy (4270), Four Thousand Two
Hundred Ninety-one (4291) through Four Thousand Three Hundred Eight
(4308), inclusive, and Four Thousand Three Hundred Twenty-four (4324)
through Four Thousand Three Hundred Twenty-nine (4329), inclusive, of
THE WOODS AT MILL VALLEY, PHASE 3, PART 1, as the same are
numbered and delineated upon the recorded plat thereof, of record in
Cabinet 5, Slide 21, Recorder’s Office, Union County, Ohio.

Prior Instrument Reference: Official Record 234, page 327, Recorder’s
Office, Union County, Ohio

The Grantor hereby covenants with the Grantee and his successors and assigns
that the premises are free and clear of all liens and encumbrances whatsoever created
by or under the Grantor except (a) real estate taxes and assessments, if any, not
presently due and payable, (b) zoning and building laws, ordinances, and regulations,
(c) legal highways, (d) restrictions, conditions, and easements of record, and all other
liens and encumbrances of record or otherwise affecting such premises; and that the
Grantor will forever warrant and defend the premises, with the appurtenances, unto the
Grantee and his successors and assigns against the lawful claims of all persons
claiming through the Grantor except as above noted. In pursuance of a general plan for
the protection, benefit, and mutual advantage of all lots described above and of all
persons who now are or may hereafter become owners of any of said iots or paris
thereof, and as part of the consideration for this conveyance, the Grantor executes and
delivers this deed, and the Grantee accepts the same, subject to each and all of the
following reservations, restrictions, conditions, easements, covenants, obligations, and
charges (hereinafter collectively called "Restrictions") which are for the mutual benefit
and protection of and shall be enforceabie by any of the present or future owners of
said lots. It is intended and understood that all or part of the premises described in this

Special Warranty Deed shall be conveyed back to the Grantor. Such re-conveyance or

any transfer or conveyance which may result in the same persTn acquiring all of the
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premises or more than one lot shall not result in a merger of the interest so as to result
in the extinguishment of the Restrictions, it being the intent of the Grantor that the
Restrictions remain at all times in full force and effect notwithstanding any such event.

1. DEFINITIONS

A. »Annual Assessment" -- amount to be paid to the Association by each
Owner annualily.

B. "Assessments” — collectively referring to Annual Assessments, Lot
Assessments and Special Assessments.
C.  "Association” - The Woods at Mill Vallay Association, Inc., an Ohio

non-profit corporation to be formed by Grantor before the Turnover Date, its successors
and assigns.
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D. "Association Governing Documents™ -- these Resirictions, the articles o
incorporation, code of regulations, by-laws and any and all procedures, rules,
regulations or policies adopted by the Association or its Board.

E. "Board" - the board of trustees of the Association.

F. "Common Expenses” -- expenses incurred in owning, maintaining, or
oving the Common Property, or in operating the Association pursuant to the
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Association Governing Documents.

G. "Common Property" — all real and personal property now or hereafter

acquired, pursuant to these Restrictions or otherwise, and ownad by the Association for

the common use and the enjoyment of the Owners, or for the operation of the
Association.

H. "Entrance Feature Area” -- the entrance features described in Article |X,
Paragraph E of these Restrictions.

I "Grantor" - Dominion Homes, Inc. and any officer, successor or assign
thereof to which Grantor specifically assigns any of its rights under these Restrictions by
a written instrument.

J. "“Improvements” -- all buildings, outbuildings, garages and structures;
overhead, aboveground and underground installations, including without limitation, utility
facilities and systems, lines, pipes, wires, towers, cables, conduits, poles, antennae and
satellite dishes; flagpoles; swimming pools; tennis and all other types of permanently
installed recreational courts, fixtures and facilities; slope and drainage alterations;
roads, driveways, uncovered parking areas and other paved areas; fences, trellises,
walls, retaining walls, exterior stairs, decks, patios and porches; planted trees, hedges,
shrubs and other forms of landscaping that are more than thirty (30) feet high when fully
grown; and all other structures of every type.

K. "Lot" - a discrete parcel of real property identified upon the recorded
subdivision plat of the Property, or recorded re-subdivision thereof and any other
discrete parcel of real property designated as a Lot by Grantor, excluding the Common
Property and any portion of the Property dedicated for public use.

L. Lot Assessment” — an assessment that the Board may levy against one

or more Lots to reimburse the Association for costs incurred on behalf of those Lot(s), or

the owners or occupants thereof, including without limitation, costs associated with
making repairs that are the responsibility of the Owner of those Lots; costs of additional
insurance premiums reasonably allocable to an Owner; costs of any utility expenses
chargeable to an Owner but not separately billed by the utility company; and all other
charges reasonably determined to be a Lot Assessment by the Board.
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M. "Manager" -- the person or entity retained by the Board to assist in the
management of the Association as set forth in Article IV, Paragraph F.

N. "Member" — any person or entity entitied to membership in the
Association, as provided for in Article IlI.

0. "Owner" — the record owner, whether one or more persons or entities, of
—~c - T oy
L

fee simple title to a Lot, including contract seliers, but exciuding those having an interest
merely as security for performance of an obligation, and also excluding the Grantor.

P. "Property” -- the premises described on page one and such additional
property as may be annexed by amendment to these Restrictions, or that is owned in
fee simple by the Association, together with all easements and appurtenances.

Q. "Reserve Fund" - the fund that may be established pursuant to Article V.

R. "Rules” - the rules and regulations governing use of the Property and the
Common Property, as may be established by the Board from time to time pursuant to
Articie iV.

S. "Special Assessment” -- an assessment levied by the Association through
its Board, against all Lots pursuant to Article V, to pay for capital expenditures, interest
expense on indebtedness incurred for the purpose of making capital expenditures,
unanticipated operating deficiencies, or any other purpose determined appropriate by
the Board in furtherance of its functions hereunder.

T. "State” -- the State of Ohio.

u. *Turnover Date" -- the date on which Grantor relinquishes its exclusive
iwht to annoint all mambers of the Board, which date shall be no later than the date
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Grantor closes on the sale of the last Lot it owns in the subdivision, as it may be
ultimately enlarged by the annexation of additional phases.

. GOALS

The covenants, easements, conditions and restrictions contained in these
Rastrictions are declared to be in furtherance of the following purposes:

A, Compliance with alf zoning and similar governmental regulations;

B. Promotion of the health, safety and welfare of all Owners and residents of
the Property,

C. Preservation, beautification and maintenance of the Property and all
improvements; and

D. Establishment of requirements for the development and use of the
Property

Il. MEMBERSHIP AND VOTING RIGHTS

A, Membership. Every Owner shall be deemed to have a membership in the
Association. Membership is a right appurtenant to and inseparable from an Owner's fee
simple title in a Lot, and such right of membership shall automatically transfer to any
transferee of fee simple title to a Lot at the time such title is conveyed or at such time as
a land installment contract is entered and recorded for the conveyance of fee simple
title. The foregoing is not intended to include persons who hold an interest merely as
security for the performance of an obligation, and the giving of a security interest or
mortgage shall not terminate an Owner's membership. No Owner, whether one or more
persons, shall have more than one membership per Lot owned. In the event an Owner
consists of more than one person, such persons shall have one membership in the
Association as tenants in common.
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B. Governance. Voting and all other matters regarding the governance and
operation of the Association shall be set forth in the Association Governing Documents.

V. RIGHTS AND OBLIGATIONS OF THE ASSOCIATION

A. Common Property.

1. Grantor may, from time to time, at Grantor's option, convey to the

Association for the use and benefit of the Assocnatlon and the Members real or personal
property, or any interest therein, as part of the Common Property in the nature of an
easement appurtenant to the Property. The Association shall accept title to any interest
in any real or personal property transferred to it by Grantor. The Assogciation, subject to
the rights of the Owners set forth in these Restrictions and the Association Governing
Documents, and subject also to budget limitations and the business judgment rule, shall
be responsible for the exclusive management and control of the Common Property, if
any, and all improvements thereon, and shall keep that property in good, clean,
attractive, and sanitary condition, order and repair.

2, Subject only to budgetary limitations and the Board's right to
exercise its reasonable judgment, the Association shall operate, meintain, repair and
replace entry feature(s) in the Entrance Feature Area and on all other Common
Property and shall keep the Entrance Feature Area in good, clean and attractive

condition, order and repair. The Association by its Board, shall have the right to

establish and enforce rules and regulations pertalmng to the operation, maintenance
and use of the Entrance Feature Area.

B. Personai Property and Reai Property for Common Use. The Association
may acquire, hold, manage, operate, maintain, improve, mortgage and dispose of
tangible and intangible personal property and real property in addition to that property
conveyed to it by Grantor.

C. Cost-Sharing Agreements. The Association may enter into cost-sharing
agreements with other home owners' associations pursuant to which the Association
agrees to share in the cost of maintaining, repairing and replacing entranceway
features, landscaping, storm water retention facilities, mounding, fencing and any other
improvements that benefit the Property or the members of the Association.

D. Rules and Regulations. The Association may make and enforce
reasonable rules and regulations governing the use of the Property, which shall be
consistent with these Restrictions and the Association Governing Documents. The
Association shall have the power to impose sanctions on Owners, including without
limitation: (j) reasonable monetary fines which shail be considered Lot Assessments;
(ii) suspension of the right to vote as a Member of the Association; and (jii) suspension
of the right to use the Common Property. In addition, the Board shall have the power to
seek relief in any court for violations or to abate unreasonable disturbances. If the
Board expends funds for attorneys' fees or litigation expenses in connection with
enforcing any provision of these Restrictions, any other Association Document, or any

Rules, against any Owner, tenant, guest or invitee of any Owner, the amount so
expended shall be due and payable by such Owner, and shall be a Lot Assessment
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against such Owner's Lot.

E. Implied Rights. The Association may exercise any other right or privilege
given to it expressly by the laws of the State and these Restrictions, and every other
right or privilege reasonably implied from the existence of any right or privilege granted
in these Restrictions, or reasonably necessary to effect any such right or privilege.

F. Managing_Agent. The Board may retain and employ on behalf of the
Association a Manager, which may be Grantor, and may delegate to the Manager such
duties as the Board might otherwise be authorized or obligated to perform. The
compensation of the Manager shall be a Common Expense. The term of any
management agreement shall not exceed three years and shall allow for termination by
either party, without cause, and without penelty, upon no more than 90 days' prior

written notice. i 392 mlhly
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G. Insurance.

1. The Association shall obtain and maintain a comprehensive policy
of public liability insurance insuring the Association, the trustees, and the Owners and
occupants, with such coverage and limits as the trustees may determine, covering

- A it
he Association or otherwise.

2. The Assogciation may, in the Board's discretion, obtain and maintain
the following insurance: (a) fidelity bond coverage and workers' compensation
insurance for all officers, directors, board members and employees of the Association
and all other persons handling or responsible for handling funds of the Association, (b)
adequate comprehensive general liability insurance, (c) officers' and trustees' liability
insurance to fund the obligations of the Association under Section X.D, (d) additional
insurance ageinst such other hazards and casualties as is required by law, and (e) any
other insurance the Association deems necessary.

3. In the event of damage or destruction of any portion of the
Common Property, the Association shall promptly repeir or replece the seme, to the
extent that insurance proceeds are available. Each Owner hereby appoints the
Association as its attorney-in-fact for such purpose. If such proceeds are insufficient to

e bl ~mot Af thea ramal i
cover the cost of the repair or replacement, then the Board may levy a Special

Assessment pursuant to Section V to cover the additional costs.

H. Condemnation. The Association shall represent the Owners in any
condemnation proceedings or in negotiations, settiements end agreements with the
condemning authority for acquisition of the Common Property, or any portion thereof.
Each Owner hereby irrevocably appoints the Association as its attorney-in-fact for such
purpose. The awards or proceeds of any condemnation action shall be payable to the
Association, to be held and used for the benefit of the Owners, as determined by the
Board.

I Books: Records. Upon reasonable request of any Member, the
Association shall be required to make reasonably available for inspection by any
Member all books, records and financial statements of the Association.

V. ASSESSMENTS

A Reserve Fund. The Board, at is discretion, may establish and maintain a
Reserve Fund for financing the operation of the Association, for paying necessary costs
and expenses of operating the Association, and/or repairing and maintaining Common
Property or components thereof.

B. Tvpes of Assessments. Subject to the option described in paragraph (c)
of this section, the Grantor, for each Lot owned, covenants and agrees, and each
Owner, by accepting a deed to a Lot, is deemed to covenant and agree, to pay to the

Association the following assessments: (i) Annual Assessments; (i) Special

Assessments; and (i) Lot Assessments. No Owner may gain exemption from liability

for any Assessment by waiving or foregoing the use or enjoyment of any of the
Common Property or by abandoning hisfher Lot. Annual and Special Assessments
shall be fixed at a uniform rate for all Lots.

C. Annual Assessments. The Board shall annually estimate the Common
Expenses and the expenses, if any, it expects the Association to incur in the
Association's next ensuing fiscal year for the maintenance, operation and management
of the Association, (which may include amounts, if any, for the Reserve Fund -- as may
be determined by the Board) and shall assess each Owner of a Lot an Annual
Assessment equal to such estimated expenses divided by the total number of Lots. The
Annual Assessments shall be paid in accordance with the procedures set forth in the
Association Governing Documents and the Rules. Notwithstanding the foregoing to the
contrary: (i) prior to January 1, 2003, in no event shall the Annual Assessments for
each Lot exceed $89.25)BAA(P) privrjte Be date that Grantor relinquishes its right to
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appoint members of the Board as set forth in the Association Governing Documents
(the "Tumover Date"), Grantor may elect to pay the Annual, Special or Lot Assessments
applicable to Lots owned by Grantor or in lieu thereof, not pay such Annual
Assessments, and to instead pay any deficit incurred in operating the Association,
determined annually.

D. Special Assessments. The Board may levy against all Lot(s) and Owners

a Special Assessment to pay for capital expenditures, interest expense on indebtednass

incurred for the purpose of making capital expenditures and not to be paid out of the
Reserve Fund; unanticipated operating deficiencies or any other purpose determined
appropriate by the Board in furtherance of its functions hereunder.

E. Lot Assessments. The Board may levy a Lot Assessment against any
Lot(s) and the Owner(s) thereof to reimburse the Association for costs incurred on
behalf of the Lot(s), or as a consequence of any act or omission by any Owner,
occupant, or invitee, including without limitation, costs associated with making repairs
that are the responsibility of the Owner; costs of additional insurance premiums
specifically allocable to an Owner; costs of any utility expenses chergeable to an Owner
but not separately billed by the utility company; and all other fines and charges
reasconably determined to be a Lot Assessment by the Board. Upen its determination to
levy a Lot Assessment, the Board shall give the affected Owner(s) written notice and
the right to be heard by the Board or e duly appointed committee thereof in connection

with such Lot Aoeessment' 10 dnye pl‘lnl’ to the effactive date of the lﬂuy of any Lot

Assessment. The Board may levy a Lot Assessment in the nature of a fine reasonab{y
determined by the Board against the Lot of any Owner who violates the Rules, or any
provision of the Association Governing Documents, or who suffers or permits histher
family members, guests, invitees or tenants to violate such Ruies or any provision of the
Association Governing Documents, including these Restrictions.

F. Remedies.

1. Late Charge. If any Assessment remains unpaid for ten (10) days
after all or any part thereof shall become due and payable, the Board may charge
interest from and after that date at the lesser of the rate of twelve percent (12%) per
annum or the highest rate permitted by law, together with an administrative collection
charge of Twenty-five Dollars {$25.00).

2. Liability for Unpaid Assessments. Each Assessment or installment
of an Assessment, together with interest thereon and any costs of collection, including
reasonable attorneys' fees shall become the personal obligation of the Owner(s)
beginning on the date the Assessment or installment thereof becomes due and payable.
The Board may authorize the Association to institute an action at iaw on behaif of the
Association against the Owner(s) personally obligated to pay any delinquent
assessment. Except upon the commencement of a foreclosure by a bona fide first-
mortgage lender, an Owner's personal obligation for a Lot's delinquent Assessments
shall also be the personal obligation of his/her successors in fitle who acquire an
interest after any Assessment becomes due and payable and both such Owner and

hisfher successor in title shall be jointly and severally liable therefor. Except as
otherwise provided herein, the transfer of an interast in a Lot other then by foreclosure
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by a holder of a bone flde first-mortgage lender shall neither impair the Assomatton S
lien against that Lot for any delinquent Assessment nor prohibit the Association from
foreclosing that lien.

3. Liens. All unpaid Assessments, together with any interest and charges
thereon or costs of collection, shall constitute a continuing charge in favor of the
Association and a lien on the Lot against which the Assessment was levied. If any
Assessment remains unpaid for 10 days after it is due, then the Board may authorize
any officer or appointed agent of the Association to file a certificate of lien for all or any
part of the unpaid balance of that Assessment, together with interest and collection
costs, including attorneys' fees, with the appropriate governmental office. The
certificate shall contain a description of the Lot which the lien encumbers, the name(s)
of the Owner(s) of that Lot, and the amount of the unpaid portion of the Assessment.
The certificate may bﬁRggyg_d by;@dy@fﬁcer, authorized agent or Manager of the
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Association. Upon'the filing of the certificate, the subject Lot shall be encumbered by a
continuing lien in favor of the Association. The Assessment lien shall remain valid for a
period of five years from the date such certificate is duly filed, unless the lien is released
earlier or satisfied in the same manner provided by the law of the State for the release
and satisfaction of mortgages on real property, or until the lien is discharged by the final
judgment or order of any court having jurisdiction. Notwithstanding the foregoing, the
lien for Assessments provided for in this Section shall be subordinate to the lien of any

bona fide first llluugdgu On a Lo, that is reCoraed ouerore e recora illy of a cerificate of
lien by the Association.

4, Vote on Association Matters; Use of Common Property. If any
Assessment remains unpaid for thirty (30) days after it becomes due, then the
delinquent Owner's voting rights upon Association matters and privileges to use the
Common Property, except for necessary ingress and egress to hisfher Lot, shall be
suspended until such Assessment is paid.

VI. MAINTENANCE

A Maintenance by Association. Subject only to budgetary limitations and
the right of the Board to exercise reasonable business judgments the Association shall
maintain and keep in good repair the Common Property. This maintenance shall
include, without limitation, maintenance, repair and replacement of all landscaping and

other TIUI’d btruuuuca and IlIlPIUVUlIiUIILb situated upon the Common IDIUIJUILy and all
personal property used in connection with the operation of the Common Property.

B. Maintenance by Owner. Each Owner or occupant shall repeir, replace,
and maintain in good order and condition, at hisfher expense, portions of, improvements
to, structures on, and, equipment and components used in connection with, histher Lot.
This maintenance responsibility includes, without limitation, promptly furnishing all
necessary materials and performing or causing to be performed at his/her own expense
all maintenance, repairs and replacements within such Lot that, if omitted, would
adversely affect the safety and usefulness of the Common Property. Each Owner shall
maintain those portions of his/her Lot that are adjacent to any portion of the Common
Property in accordance with the Rules and the requirements set forth in these
Restrictions.

C. Right of Association to Repair Lot. If any Owner fails to maintain histher
Lot in the manner required herein, and if the Board determines that any maintenance of
that Lot is necessary to ensure public safety, to permit reasonable use or enjoyment of
the Common Property by Owners, to prevent damage to or destruction of any other part
of the Common Property or to comply with the Rules or the terms of these Restrictions,
then the Board may authorize its employees or agents to enter the Lot at any
reasonable time to complete the necessary maintenance and the Board may levy a Lot
Assessment for all reasonable expenses incurred.

D. Damage to Common Property By Owner or QOccupant. If the Common
Property is damaged by any Owner or occupant, histher family, guests, or invitees, then
the Board may levy a Lot Assessment against such Owner for the cost of repairing or
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replacing the damaged property. The Association shall be entitied to enter a Lot to

repair or maintain any Common Property adjacent to such Lot.

Vil. ARCHITECTURAL STANDARDS

All Property at any time subject to these Restrictions shall be governed and
controlled by the provision of this article.

A Design Review Board. The Design Review Board shall be a board
consisting of three (3) persons. Until the Turover Date, Grantor shall have the sole
and exclusive right to appoint and remove all three members of the Design Review
Board at will. After the Turnover Date, the Board shall have the right to appoint ell three
members to the Design Review Board at will. The Design Review Board shall have the
exclusive authority, by action of two or more of the members thereof, at a private or
public meeting to WT@e rthe l#a-?chltectural standards which shall govern the
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construction of Improvements on the Property. Each Owner covenants and agrees by
acceptance of a deed to a Lot, to comply with, and to cause histher Lot and any
occupant thereof to comply with the standards adopted by the Design Review Board.
No Improvement shall be placed, erected or installed on the Property, and no
construction (which term shall include in its definition staking, clearing, excavation,
grading and other site work) shall be commenced or continued until and unless the
Owner first obtains the written approval thereof of the Design Review Board and
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B. Modifications. Except as otherwise provide in these Restrictions, the
Design Review Board shall have jurisdiction over all construction, modifications,
additions or alterations of Improvements on or to the Property. No person shall
construct any Improvement on any Lot, including without limitation, alter surfaces of
existing Improvements, change paint colors or roofing materials, construct or modify
fencing, or install any recreational device, without the prior written consent of the Design
Review Board. Owners shall submit plans and specifications showing the nature, kind,
shape, color, size, materials and location of Improvements and alterations to the Design
Review Board for its approval. Nothing contained herein shall be construed to limit the
right of an Owner to remadel or decorate the interior of his/her residence.

C. Variances. To avoid unnecessary hardship and/or to overcome practical
difficuities in the application of the provisions of these Restrictions, the Design Review
Board shall have the authority to grant reasonable variances from the provisions of
Article VIII, provided that the activity or condition is not prohibited by applicable law; and
provided further that, in their judgment, the variance is in the best interest of the
community and is within the spirit of the standards of the Design Review Board. No
variance granted pursuant to this Section shall constitute a waiver of any provision of
these Restrictions as applied to any other person or any other part of the Property.

D. Improvements by Grantor. Notwithstanding the foregoing to the contrary, all
Improvements and landscaping constructed by the Grantor or its partners, members or
shareholders shall be deemed to comply in all respects with the requirements of the
Design Review Board.

VIiil. USE RESTRICTIONS

The following restrictions and covenants conceming the use and occupancy of
the Property shall run with the land and be binding upon the Grantor and every Owner
or occupant, their heirs, successors and assigns, as well as their family members,
guests, and invitees.

A, Use of Lots. No Lot shall be used except for residential purposes. No
building shall be erected, altered, placed, or permitted to remain on any Lot other than
one single-family dwelling not to exceed two and one-half stories in height, and each
cuch dwellina chall have a two-car attached aarage.  No bi-level homes shall be






















