Page*
DEFINITIONS 5
1. ANNEXAtion DEEA....... ...ttt e e e D
2. ANNEXEA ATBA... . ettt et et e e e et et e e e 5
3. ASSESSIMENES. ..ttt e e e D
4. ASSOCIALION ... ettt et et e et e et et e 5
5. Code of Regulations. .. ........c.ooii i i e D
6. COMMUEEEE. .. ..ttt e e e e et e e e 5
7. COMMON EXPENSES. ... ettt ettt e e e aea e e D
8. COMMUNILY AFC8... . et iie ittt ettt ce et e etnaieeee e D
9. Community-Wide Standard............oooiii i 5
10. DEVEIOPET ... . e e 5
11. DeVelOPMENT AFCA. .. ... e e 6
12. o ) PP 6
13. MEIMDET ... e e e 6
14. Neighborhood. ..., 6
15. Neighborhood ASSESSMENTS. ... vt e 6
16. Neighborhood EXpenses..........cocooiii i, B
17. L T 6
18. PBISON. .. 6
19. PrOPertY. .. e e, D
20. RESIAENTIAI UNIL......coiiiiiiiieis ittt 6
21. RESTIICHONS. ...ttt cme et et ne e s 7
PROPERTY RIGHTS 7
1. Owner’s Easement of ENjOymMent..........cooceeeiiiiiiiii e, 7
2. Delegation Of USE........cooiiiiiieeeee et meme e 8
3. Easements of ENCroaChment.............oevviiiiiiieiiiiiic e 8
4. Reserved Easements and Rights of Developer...........cccocviiieeiiiniiis 8
MEMBERSHIP AND VOTING RIGHTS 9
MAINTENANCE 10
1. Association’s ReSpoNSIbility...........ooccuiiiiiii e 10
2. Owners’ ReSPONSIDIITY. ........ueuiiiiii e 10
3. Party WaIS......oeeeiiieie ittt ettt e en e e e e e e e e s 11
4. CONLIQUOUS PIOPEITY.....cciiititiie it ieeeee ettt et e e e e et aeeene e enen .12
5. AdJACENT PIrOPEITY.....coiiitieit ettt cee ettt ee e e e rmnmnee e e 12
6. DISPULES. ..ttt ettt e e e e e e bt e e e e e e e es 12
INSURANCE AND CASUALTY LOSSES 13
1. INSUFBINCE....ciiiiii ittt et s srmr e s e 13
2. Disbursement of ProCeeds.............. e eoeieeieeniieinieseie e eeenee e 15
3. Damage and Destruction 15
4. Repair and RECONSIIUCTION...........uuiiiiieieiieeer et e e e ee e 16
5. INAIVIdUAI INSUFANCE........eiiiiiies e ettt e e e s 16

TABLE OF CONTENTS




VI.

VII.

VIII.

XI.

XILI.

NO PARTITION 17
CONDEMNATION 17
ANNEXATION OF ADDITIONAL PROPERTY 18
1. Annexation of Additional Developmexrea by Developer.............ccccvuveveeeen. 18
2. Annexation by the ASSOCIAtION..........ccocoiiiiee e 18
3. Acquisition of Additional CommMUNItY Ar€a.............cueeeeieiiiriiiiiiiiiieiee e e 19
4. MECNANICS. ...ttt 19
5. EffeCt ON ASSESSMENIS.....cciiiiiiiicetieenie ettt e 19
6. Creation of Neighborhoods............ocaceiiiiiiiii e 20
7. NN 0] 1ot T SO RP PP PRPPPP 20
8. MISCEIIANEOUS. ..ottt e 20
IX. RIGHTS AND OBLIGATIONS OF THE ASSOCIATION 20
1. Community Area and RightS-Of-Waly.........ccciuiiiiiiiiiiiieeee e 20
2. Personal Property and Real Property for COMWEE...........ccceeviiiiiiiiiiininenn. 21
3. Rules and RegUIALIONS. ........cooiiiiiii e 21
4. IMplied RIGNTS. ... e 21
5. SBIVICES. ..ttt e e e 21
X. ASSESSMENTS 22
1. PUrpoSse Of ASSESSIMENTS. ....c.ciiiiiiiicie e eeee e 22
2. Creation Of ASSESSIMENIS. ......ccii i et et e bbb e seeeeeene s 22
3. Computation of Assessments, Preparation ofBud...............cccociiiinn. 23
4. Special ASSESSIMENTS. .....coiiiiiiit it ceeeeiec ettt e e e e e et beeeee e 23
5. Lien fOr ASSESSMENTS. ....cciuuiiiiii i cmerem ettt eme e e 23
6. Capital Budget and Contribution..........ccccceeeriioiiiiiieieiee e 24
7. Non-payment of Assessments: Remedies of tlsedfetion...............ccceeeeee 24
8. Capitalization Of ASSOCIAtION. ...t 24
9. Date of Commencement of Annual ASSESSMENIS..........covviierieeriiieeenennnen, 25
10. DeVveloper's ASSESSIMENTS. .............. e eeeeeeaesasasbirire e aeeeeaeaeasesmmmmneeeas 25
ARCHITECTURAL STANDARDS 25
1. DeSigN COMMITIEE.......ciiiiit it ettt e e e e semne e e e e s 25
2. Architectural and Design CONtrolS.........ccccoveveieiraiiiiiiiiiieeeee e 26
3. APProval Of PIaNS...........uuiiiiiii it e e e e 26
4. ENfOrCEMENT. ..ot 28
USE RESTRICTIONS 28
1. USE OF LOUS. ..tttk s ettt ettt snnmr e e snn e ee e 28
2. ANTENNES. ..ottt e e 28
3. EXTErior LIGNTING.......ueueiiiiii it et 28
4. NUISANCES. ...ttt ettt e ettt e et e e e nmm e e nsr e e e e e nnn s 29
5. I [0 ] 1P RPPPR 29
6. Storage and Parking of Vehicles...........cccoi e 29
7. P LS. 29



8. Temporary IMProVEMENTS..........o.oii it e eee e e e e e e e e eeeee e iee e e eeeeeee e eneeee s 29
9. Service Screening 30
10. SEOMAGE ATAS. ... ittt e 30
11. StOrage TaNKS.....coooi it 30
12. HOBDIES. . e e e e 30
13. Mineral EXPIOration............cueuii it 30
14. Machinery and EQUIPMENT.............o i e e e ee e vieee e e 30
15. Clothes Lines and Above Ground Swimming PQalS.............cccccvieeeiieinannnn. 30
16. Exterior Materials and ColOrs............uuuiiiiiiiiiiiiiiieeee e 30
17. Fences and Garden WallS............ouo i 31
Xlll.  GENERAL PROVISIONS 31
1. L= 1 PO PP PUUUUPPPPUPPPPPPPTPPN 31
2. Amendment...........cccceeeeeeenn. 31
3. Indemnification 31
4. SEVEIADIIILY. ..o e 32
5. Right of Entry, ENfOrcemMent............oi e e oot ee e 32
6. SAlES ANA LEASES. ....etieiiiiiee ettt 32
7. CONSITUCTIVE NOICE. ..cceiiiiie ittt eeie ettt e e e e e et enn e e s eeaes 33
XIV. DEVELOPER'S RIGHTS 33



Article |
Definitions
Section 1.  “Annexation Deed’ shall mean a deed recorded pursuant to Article

VIIl of this Deed to submit additional Developmeftea or other real property to the
jurisdiction of the Association.

Section 2.  “Annexed Ared shall mean any real property subjectedhéo t
jurisdiction of the Association as provided Airticle VIII of this Deed.

Section 3. “Assessments shall mean Assessments for common expenses to be
used for the purposes of maintaining the Commuwitga and the areas within the
boundaries of any Lot that may be required to bentamed by the Association pursuant to
an easement or otherwise, and of promoting theeagion, health, safety, welfare, common
benefit, and enjoyment of the Owners and the oaugpaf the Lots and Residential Units
against which the specific Assessment is leviddasmay be specifically authorized from
time to time by the board of Trustees and as margaolarly authorize herein.

Section 4.  “Associatiorf shall mean and refer to Brookstone Community
Association, Inc., an Ohio nonprofit corporatiots, successors and assigns. The “Board of
Trustees” or “Board” shall have the normal mearasgigned to such an elected body under
Ohio nonprofit corporation law.

Section 5. “Code of Regulations shall refer to the Code of Regulations of
Brookstone Community Association, Inc.

Section 6. “Committe¢ shall mean the Brookstone Design Committee
established in Article XI of this Deed.

Section 7. “Common Expensésshall mean and include the actual and estimated
expenses of operating the Association for genergdgses, including any reasonable reserve,
all as may be found to be necessary and appropnatee Board pursuant to this deed, the
Code of Regulations, and the Articles of Incorporabf the Association.

Section 8. “Community Ared’ shall mean all real and personal property now or
hereafter owned by the Association for the commea and enjoyment of the Owners,
including but not limited to all appurtenant riglaisd easements.

Section 9. “Community-Wide Standard shall mean the standard conduct,
maintenance, or other activity generally prevailingBrookstone. Such standard may be
more specifically determined by the Board of Trastef the Association.

Section 10. “Developet shall mean Raven Development Company, and its
successors and assigns.



Section 11. “Development Areashall mean the real property described on
Exhibit B attached to this Deed, whether or notexaal as provided in Article VIII of this
Deed.

Section 12. “Lof’ shall mean a portion of the Property and any imgneents
constructed thereon, other than the Community Arganded for any type of independent
ownership and use as may be set out in this Deddasrshown on the plat of survey filed
with the Franklin County Recorder.

Section 13. “Membef shall mean a person or entity entitled to membgenshthe
Association, as provided in Article 1l of this Deed

Section 14. “Neighborhood shall mean the Property or any Annexed Area
designated as such in any Annexation Deed, as@dvin Article VII, Section 6 of this
Deed.

Section 15.  “Neighborhood Assessmeritsshall mean amounts levied only
against lots in a particular Neighborhood for pagtra that Neighborhood’s expenses.

Section 16. “Neighborhood Expensésshall mean expenses attributable to or
incurred on behalf of lots in only one Neighborhamttl assessed separately from and in
addition to Common Expenses.

Section 17. “Ownef shall mean and refer to the record owner, or vencdeler a
recorded land installment contract, whether onmaore persons or entities, of any Lot that is
part of the Property, but excluding any party, sashand contract vendor, who holds the fee
simple title merely as security for the performanéean obligation. The term Owner shall
include the Developer.

Section 18. “Persofi means a natural person, a trustee, a corporation, a
partnership, or other legal entity.

Section 19. “Property’ shall mean and refer to the real property descrimed
Exhibit “A” attached to this Deed/

Section 20.  “Residential Unit shall mean the portion of the Property intended for
any type of independent use and occupancy as deres by a single family and shall,
unless otherwise specified, include within its megn(by way of illustration, but not
limitation) condominium units, apartment units, ipabr zero lot line homes, and single
family houses with attached or detached privataggs constructed on separately platted
lots, as may be developed, used and defined asmheerzided. For purposes of this Deed, a
“family” shall consist of no more than three (3)rg@ns unless all members are related by
blood, marriage, or adoption. For purposes of Beed, a Residential Unit shall come into
existence when substantially complete, as detednime the issuance of a certificate of
occupancy by the appropriate government agency.




Section 21. “Restriction$ shall mean these covenants, restrictions, comditio
easements, and Assessments, together with alegfrthvisions contained herein as they now
appear or as they may hereafter be amended.

Article 11

Property Rights

Section 1. Owner's Easement of EnjoymentEvery owner shall have, and
Grantor does hereby grant to each Owner, a rigtiteasement of ingress and egress, use,
and enjoyment in and to the Community Area, whiakegnent shall e appurtenant to and
shall pass wit the title to every Lot, subjecthe following provisions:

(a) the right of the Association to suspend amné&’s voting
rights and right to use any of the facilities fonyaperiod during which any
assessment against that Owner’s Lot remains unpad,for any infraction by an
Owner of the Association’s rules and regulatioms, the duration of the infraction
and for an additional period thereafter not to excthirty (30) days;

(b) the right of the Association to borrow morieythe purpose of
improving the Community Area or any portion thereof the purpose of acquiring
additional Community Area, or for constructing, a&mg, or improving any facilities
located or to be located thereon, and to give asrig for the payment of any such
loan a mortgage conveying all or any portion of @@mmunity Area. As long as
Developer owns any of the Development Area, Dewsloghall have the right to
determine that the Association shall borrow funald mortgage the Community Area
as provided in this section, without any requiremtrat other Member approve
Developer’s decision. In addition, the Associatinay exercise these rights provided
such borrowing and mortgage have been approved least two-thirds (2/3) of the
votes that those Members of the Association whgpeesent or represented by proxy
are entitled to cast at a meeting duly called foshspurpose, and by Developer, as
long as Developer owns any of the Development Araé lien and encumbrance of
any such mortgage given by the Association shabldgect and subordinate to any
and all rights, interest, options, easements, andques reserved or established in
this Deed for the benefit of the Developer or amyn®@r, or the holder of any
mortgage, irrespective of when executed, given H®y Developer or any Owner
encumbering any Lot or other property located witihie Development Area;

(c) the right of the Association to dedicate omsfar all or any
portion of the Community Area to any public ageraythority, or utility for such



purposes and subject to such conditions as maytsed to by the Members. No

such dedication or transfer shall be effective sslan instrument agreeing to such
dedication or transfer has been approved by at teasthirds (2/3) of the votes that

those Members of the Association who are presentepresented by proxy are

entitled to cast at a meeting duly called for spahpose, and by Developer, as long
as Developer owns any of the Development Area; and

(d) the right of the Association to charge readde admission and
other fees for use of the Community Area facilitgssprovided in Article X, Section
1 of this Deed, and to impose reasonable limitthemnumber of guests who may use
Community Area facilities.

Section 2. Delegation of Useln accordance with the Code of Regulations and
subject to any reasonable rules, regulations, amitations that may be adopted in
accordance therewith, any Owner may delegate hidesr right of enjoyment of the
Community Area and facilities to the members of aisher family, tenants, and social
invitees. Owners shall be deemed to have delegdtetich rights to the occupants of any
leased Residential Unit.

Section 3. Easements of EncroachmentThere shall be reciprocal appurtenant
easements of encroachment between adjacent Lotsedween each Lot and any portion or
portions of the Community Area that may be adjactmreto, to accommodate the
placement, settling, shifting, use, or maintenaradfe the improvements constructed,
reconstructed, or altered thereon (in accordantk thie terms of these Restrictions) to a
distance of not more than five (5) feet, as meaktn@m any point on the common boundary
between each Lot and the contiguous portion ofatljacent Community Area or Lot, as the
case may be, along a line perpendicular to sucimdey at that point; provided, however,
that in no event shall an easement for encroacheesit if an encroachment occurred due to
willful and unnecessary conduct on the part of ameér (other than the Developer), tenant,
or the Association.

Section 4. Reserved Easements and Rights of the B®per. The Developer
hereby reserves on behalf of itself and its su@rssand assigns, the following easements
and rights, which shall apply and be availableluht& last Residential Unit is completed and
the last Lot in the Development Area is sold anaveyed to a bona fide purchaser for value:

(a) the right and easement to maintain reasonafde tasteful
signs on the Property indication lots for salentifging models and sales offices and
providing other information that the developer ntleem necessary or desirable in
connection with the sale or other disposition ef Liots;

(b) the right and easement to use one or more bot®ther
portions of the Property for promotional purposesiuding without limitation the



display of model residences, the maintenance @flesffice or offices, and other
uses incidental to the sale or other dispositiothefLots;

(©) the right and easement to pass over the Contynénea for
purposes of access to and ingress and egress tdrandsuch models and sales
offices, unsold Lots, and other parts of the Priyper

(d) the right and easement to use, on a non-exelusasis, the
recreational facilities and other amenities that @art of the Property for reasonable
display, demonstration, and promotional purposes;

(e) the right and easement to enter upon the ContynArea in
order to install, maintain, repair, replace, aneé pfes, wires, conduits, and other
lines for the purpose of providing water, sanitagwer, storm sewer, electrical,
natural gas, telephone, cable television, and athi#ty or quasi-utility services to
part with existing pipes, wires, conduits, or lingghout the payment of any tap-in or
connection fee therefore; and

) the right to enter upon the Community Area tw textent
necessary to construct residential and other imgr@nts on any part of the
Development Area.

This reservation of rights and easements is sulbjetite understanding that (1) any use of
the foregoing rights and easements shall not uaneddy interfere with the use and
enjoyment of the Community Area by occupants, &)df@ny damage or destruction occurs
to the Community Area as a result of such use,Gbexmunity Area shall be restored
promptly to the condition that existed immediatehor to such use at the sole expense of the
persons making the use. The Restrictions withis $ection may not be amended without
Developer’s written consent, so long as Developansany Development Area.

Article 11

Membership and Voting Rights

Each Owner of an entire or undivided fraction déa simple interest in any Lot that
is subject to this Deed, including Owners of Lotsexed pursuant to Article VIII, and
including Developer as to each Lot owned by Dewelppshall be a member of the
Association. In addition, as long as Developer svamy of the Development Area,
Developer shall be a Member of the Associationsrall be entitled to exercise 15 votes in



addition to the votes attributable to Lots owned Dgveloper. Membership shall be
appurtenant to and may not be separated from swdership. The membership of each
Owner shall terminate when he or she ceases to lowror her undivided fee simple
interest(s) in a Lot, and upon the sale, trangferpther disposition of each undivided fee
simple interest, the membership in the Associatiotomatically shall be transferred to the
new Owner(s) of the interest. Members shall betlesto all issues to one vote for each Lot
in which they hold the interest required for mensbg hereunder; unless the context
requires otherwise, a “majority of the Members,” used in this Deed or in the Code of
Regulations, shall mean a majority of the voteshattable to Lots subject to this Deed or
any Annexation Deed, even if one or more Memberss@se multiple votes as Owners of
more than one Lot. There shall be only one vote lp#. Each vote attributable to
Developer’'s continued ownership of Development Asball be equal in value to a vote
attributable to ownership of a Lot, but shall netibcluded in any determination of whether
a quorum is present at any meeting or in any detation of the minimum number of votes
that will be necessary for any vote by the memhbprhbe effective. When more than one
person or entity holds an interest in any Lot,tb&e for that Lot shall be exercised as those
persons or entities themselves determine and athessecretary of the Association prior to a
meeting. In the absence of such advice, the haite shall be suspended if two or more
people attempt to exercise it inconsistently.

Article IV

Maintenance

Section 1. Association’s Responsibility The Association shall maintain the
Community Area and keep it in good repair, suchntesmiance to be funded as hereinafter
provided. This maintenance shall include, but lb®tlimited to, maintenance, repair, and
replacement, subject to any insurance then in gfigicall landscaping and other flora,
structures, improvements, equipment, fixtures, ifivings, an other property of the
Association.. Costs of Community Area maintenasttal be a Common Expense.

The Association may assume responsibility foraordination of any or all activities
that otherwise would be the Owners’ responsibilifyne approval of Developer, so long as
Developer owns any Development Area, and of twadghof the Members shall be required
for the assumption of any or all maintenance resibdiies of all Owners. The assumption
of any or all maintenance responsibilities of adividual Owner shall be requested in
writing by that Owner and shall require approvalthg Board of Trustees or its designee,
subject to the rules, regulations, and Assessmepssed by the Board of Trustees.

Section 2. Owners’ Responsibilities All maintenance of the Lots and all
structures, driveways, parking areas, and otherawgments thereon shall be the sole
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Responsibility of the Owner thereof, who shall ni@im said improvements in a manner
consistent with the Community-Wide standard of Bsione and the Restrictions.
Responsibilities shall include (but not be limitem) lawn care, landscape maintenance,
exterior painting, roof replacement, snow remowakl general cleaning and upkeep of the
Residential Unit and Lot. As described in Sectibmof this Article, any or all of these
responsibilities may be assumed or coordinatedhdyAssociation.

If any Owner fails or refuses to maintain all impements on his or her Lot in good
condition and repair and such maintenance is ndt gfathe maintenance responsibilities
assumed by the Association pursuant to the pregeation, the Association may serve the
Owner with a written demand that he or she promp#yform all necessary or desirable
maintenance, repair, and replacement. If the Oviaikr to complete such work within ten
(10) days thereafter, and if the condition of thgpiovements requiring the maintenance,
repair, or replacement creates a danger to pubkdthhor safety or significantly diminishes
the value of other parts of the Property, the Asd@mn ma perform any necessary or
desirable maintenance, repairs, or replacementbetwalf of the Owner and may levy a
special lot assessment against him or her to ob¢ambursement for the cost thereof.

Section 3. Party Walls Each wall that serves and separates any two (2)
adjoining Residential Units shall constitute a pawiall, and to the extent not inconsistent
with the provisions of this section, the generd¢swof law regarding party walls and liability
for property damage due to negligent or willfulsact omissions shall apply thereto.

The cost of reasonable repair and maintenancbeoparty walls shall be shared by
the Owners who use the walls, in equal proportiofifie construction materials (such as
soundboard, fiberglass batt insulation, fire rategwall, drywall mounting clips, and/or
masonry) and techniques shall not affect the sirattbearing, fire resistance, or sound
transmission characteristics of the Residentiat&Jof which the walls are a part.

If a party wall is destroyed or damaged by fireotiner casualty, then to the extent
that such damage is not covered by insurance ds ajsrepair are not paid out of the
proceeds of insurance, any Owner who has used #flemay restore it, and if the other
Owner or Owners thereafter use the wall, they staitribute to the cost of restoration in
equal proportions, without prejudice, however,te tight of any Owner to call for a larger
contribution from the others under any rule of legarding liability for negligent or willful
acts or omissions. The right of ay Owner to ctuttion from any other Owner under this
section shall be appurtenant to the Lot and slaedé po that Owner’s successors-in-title.

Notwithstanding any other provision of this senfito the extent that damage to a

party wall is not covered and paid for by the irswe provided for in this Deed, an Owner
who by negligent or willful act or omission causey party wall to be exposed to the
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elements shall bear the whole cost of furnishing tiecessary protection against such
elements. The right of any Owner to contributiooni any other Owner under this section
shall be appurtenant to the Lot and shall paskab@wner’s successors-in-title.

Section 4. Contiguous Property The cost of repair and maintenance of
contiguous property (other than party walls) theaddles the property line and is not easily
repaired or maintained separately by the OwnerthefLots on which it is located (the
“Contiguous Property”) shall be shared by the Owngho use the contiguous property in
proportion to each Owner’s benefit. Contiguousperty shall include, but not be limited to:
(i) a roof that lies on the same plane or elevatod crosses the property line; (ii) fence
posts that straddle the property line with fencmgterial on both sides of the posts; (iii)
garden walls; and (iv) plant material on the propéne.

If contiguous property is destroyed or damagedirgyor other casualty, then to the
extent that such damage is not covered by insuranaepair is not paid for out of the
proceeds of insurance, any Owner who has useddh&gdous Property may restore it, and
if the other Owner or Owners thereafter use thetiGoous Property, they shall contribute to
the cost of restoration in equal proportions, withprejudice, however, to the right of any
Owner to call for a larger contribution from thehets under any rule of law regarding
liability for negligent or willful acts or omissi@ The right of any Owner to contribution
from any other Owner under this section shall eusienant to the Lot and shall pass to that
Owner’s successors-in-title.

Section 5. Adjacent Property Improvements anthndscaping that are intended
to be adjacent to a Residential Unit but whollyhwitthe property boundary of the Lot on
which the Residential Unit is located (the “AdjatdProperty”) shall be repaired and
maintained solely by that Owner. “Adjacent Progeshall include, but not be limited to: (i)
trees, shrubbery, and other flora originally plantethin the Lot: provided, however, that
the cost to repair damage to the Lot or Communitgafon the opposite side of the boundary
due to the growth of a root system, trunk, or bhascalso shall be borne by the Owner of the
Adjacent Property: and (ii) fences with posts ttaaddle or are adjacent to the Lot line with
fencing material on only one side of the posts.prowements shall be deemed Adjacent
Property unless the Owners of the contiguous Lotsef in an express request that the
Committee established in Article XI of this Deedpepve construction of the item as
Contiguous Property, and the Committee grantedebeest.

Section 6. Disputes Any disputes between Owners that may arise ouhef
repair and maintenance of Lots or Residential Usitall be submitted to the Board of
Trustees or its designee. After full disclosurehe pertinent facts, the Board of Trustees or
its designee shall render a decision enforcealdle the full authority vested in the Board,
including but not limited to the right to expendsasiation funds for maintenance or repair
of an individual Lot or Residential Unit and to ioge Assessments and obtain a lien for
amounts owed by the Owner of the Lot.
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Article V

Insurance and Casualty Losses

Section 1. Insurance The Association’s Board of Trustees, or the Btsaduly
authorized agent, shall have the authority to amall ©btain insurance for all insurable
improvements on the Community Area against losslamage by fire or other hazards,
including extended coverage, vandalism, and malgimischief, or against all risks, if such
insurance is reasonably available. This insurah@dl be in an amount sufficient to cover
the full replacement cost of any repair or recargdton in the event of damage or destruction
from any such hazard. The policy may contain aapable deductible, and the amount
thereof shall be added to the face amount of thieypm determining whether the insurance
at least equals the full replacement cost.

The Board also shall obtain a public liability jogl covering the Community Area,
the Association, the Board of Trustees, and its beemfor all damage or injury caused by
the negligence of the Association or any of its Ndens or agents. The public liability policy
shall have at least a Five Hundred Thousand D¢#&00,000.00) single person limit for
bodily injury and property damage, a One Million IRo ($1,000,000.00) limit per
occurrence and a Two Hundred Fifty Thousand Dq§#50,000.00) minimum property
damage limit.

Cost of insurance coverage obtained by the Assogighall be a Common Expense
to be included in the Assessments, as provided ricl& X, Section 1. All insurance
coverage obtained by the Board of Trustees shallritten in the name of the Association as
Trustee for the benefited parties, as further ifiedtin (b) below. Such insurance shall be
governed by the provisions hereinafter set forth:

(a) All policies shall be written with a compangdnsed to do
business in Ohio and holding a rating of VI or éetih the Financial Category as
established by Bests Key Rating Guide, if reasgnabhilable, or, if not available,
the most nearly equivalent rating.

(b) All policies on the Community Area shall b fihre benefit of
the Owners and their mortgagees, as their intenegysappeatr.

(©) Exclusive authority to adjust losses underqed in force on
Property insured by the Association shall be vestethe Association’s Board of
Trustees: provided, however, that no mortgagee lihatan interest in such losses
may be prohibited from participating in the settdsmnegotiations, if any, related
thereto.
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(d) All property insurance policies shall have aflation guard
endorsement, if reasonably available, and an agaseaunt endorsement with an
annual review by one or more qualified persondeagt one of whom must be in the
real estate industry and familiar with constructiomhe Franklin County area.

(e) The Association’s Board of Trustees shall lmpired to make
every reasonable effort to secure insurance pelicteat will provide for the
following:

(1) a waiver of subrogation by the insurer as tg elaims against
the Association’s Board of Trustees, its Manages, @wners,
and their respective tenants, servants, agentananees;

(i) a waiver by the insurer of its rights to repand reconstruct
instead of paying cash;

(i)  that no policy may be cancelled, invalidated, suspended on
account of any one or more individual Owners;

(iv)  that no policy may be cancelled, invalidated,suspended on
account of the conduct of any Trustee, officeremployee of
the Association or its duly authorized managerheuit prior
demand in writing delivered to the Association tarec the
defect and the allowance of a reasonable time afterewithin
which the defect may be cured by the Associatisianager,
or Owner, or mortgagee,

(v) that any “other insurance” clause in any poliexclude
individual Owners’ policies from consideration; and

(viy that no policy may be cancelled or substahltiahodified
without at least thirty (30) days’ prior written tiece to the
Association.

In addition to the other insurance required bg Bection, the Board shall obtain, as a
Common Expense, a fidelity bond or bonds on Trisstedficers, employees, and other
persons handling or responsible for the Associaiunds. The amount of fidelity coverage
shall be determined in the Trustees’ best busipgggment, but may not be less than three
(3) months assessment, plus reserves on hand. sBtadl contain a waiver of all defenses
based upon the exclusion of persons serving withomtpensation and may not be cancelled
or substantially modified without at least ten (1@3ys prior written notice to the
Association.
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Each owner may obtain additional insurance atohnis©ier own expense; provided,
however, that no Owner shall be entitled to exert¢is or her right to maintain insurance
coverage in such a way as to decrease the amaainthiéh association’s Board of Trustees
may have in force at any particular time.

Section 2. Disbursement of ProceedsProceeds of insurance policies shall be
disbursed as follows:

(@) If the damage or destruction for which the pexts are paid is
to be repaired or reconstructed, the proceedsuoh gortion thereof as may be
required for that purpose, shall be disbursed iynmmt for such repairs or
reconstruction as provided in Section 3(b) of thrsicle. Any proceeds remaining
after defraying such costs of repair or reconskoacbr, if no repair or reconstruction
is made, after making such settlement as is negessal appropriate with the
affected Owner or Owners and their mortgagee($heis interests may appear, shall
be retained by and for the benefit of the Assommtand placed in a capital
improvements account. This is a covenant for #neebit of any mortgagee of a Lot
and may be enforced by such mortgagee.

(b) If it is determined, as provided for in Secti®rof this Article,
that the damage or destruction for which the prdsege paid shall not be repaired or
reconstructed, such proceeds shall be disburseédeirmanner provided for excess
proceeds in Section 2(a) of this Article.

Section 3. Damage and Destructian

(a) Immediately after the damage or deconstrudiipfire or other
casualty to all or any part of the property covebgdnsurance written in the name of
the Association, the Board of Trustees or its duwhorized agent shall proceed with
the filing and adjustment of all claims arising enduch insurance and shall obtain
reliable and detailed estimates of the damagedestrayed property. Repair or
reconstruction, as used in this Article. Means @@ or restoring the property to
substantially the condition in which it existedgerio the fire or other casualty.

(b) Any damage to or destruction of the Communiteashall be
repaired or reconstructed unless Developer, as lasgDeveloper owns any
Development Area, and at least seventy-five per(ébito) of the total vote of the
Association decides within sixty (60) days aftee thasualty not to repair or
reconstruct. If for any reason either the amodrhe insurance proceeds to be paid
as a result of such damage or destruction, omieliand detailed estimates of the cost
of repair or reconstruction, or both, are not madailable to the Association within
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said period, then the period shall be extended fiitélen days after such information

shall be made available; provided, however, thatttital extension shall not exceed
sixty (60) days. No mortgagee shall have the righgarticipate in the determination
of whether the Community Area damage or destrucstiall be repaired or

reconstructed.

(©) If the Association determines that the dagnagdestruction of
the community Area shall not be repaired or reqostd and does not authorize
alternative improvements, then the property shall restored to its natural,
unimproved state and shall be maintained by the@@&aton in a neat and attractive
condition as an undeveloped portion of the Comnyuhiiea.

Section 4. Repair and Reconstruction If the damage or destruction for which
the insurance proceeds are paid is to be repairegconstructed, and such proceeds are not
sufficient to defray the cost thereof, the Boardlaistees shall, without the necessity of a
vote of the members, levy a special assessmenhsigall Owners in proportion to the
number of Lots owned by such Owners. Additionad@ssments may be made | like manner
at any time during or following the completion afyarepair or reconstruction. In any fiscal
year, the Board may not, without the vote or wnittessent of a majority of the voting power
of the Association residing in members other thha Developer, levy such special
Assessments that in the aggregate exceed five nigis%) of the budgeted gross expenses
of the Association for that fiscal year.

Section 5. Individual Insurance By taking title to a Lot subject to the terms of
this Deed, each Owner covenants and agrees witDékeloper and with all other Owners
and the Association that he or she will carry slkrproperty insurance on the Lot and
improvements constructed thereon. Each Owner durtbvenants and agrees that in the
event of a partial loss or damage and destrucesalting in less than total destruction, the
Owner shall proceed promptly to repair or to retauts the damaged improvements in a
manner consistent with the original constructidhthe improvements are totally destroyed
and the Owner determines not to rebuild or to retract, the Owner shall clear the Lot of all
debris and return it to substantially the natutalesin which it existed prior to the beginning
of construction. The Brookstone Design Committedts sole discretion, may impose more
stringent requirements regarding the standardeefauilding or reconstructing improvements
and for returning a Lot to its natural state.

Notwithstanding the foregoing, of the Board detemsi that it is in the best interests
of Brookstone as a community, or if an AnnexaticgeD so requires for any Annexed Area,
the Association may, but shall not under any cirstamces be obligated to, obtain and
continue in effect adequate all-risk property irgwre in such form as the Board or Trustees
may deem appropriate for the full replacement odsill structures on the Lots. Costs of
such coverage shall be a Common Expense to theciassn, if carried on all Lots. If
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carried on fewer than all Lots, the cost shall becated eqluallay among the Lots to which
the policy or policies apply. If such insuranceolstained by the Association, this Article
shall apply to policy provisions, loss adjustmeantgl all other subjects to the same extent that
this Article applies to insurance on the Commuditga. All such insurance shall be for full
replacement cost. All such policies shall providiea certificate of insurance to be furnished
to each Member. If all-risk coverage is not readiby available, policies obtained by
Owners or by the Association shall insure agaiagahd and extended coverage.

Article VI

No Partition

Except as is permitted in this Deed, there shallnbephysical partition of the
Community Area or any part thereof, nor shall aeyspn who acquires any interest in the
Property or any part thereof seek any such judipatition until the happening of the
conditions set forth in Section 3 of Article V, tine case of damage or destruction, or unless
the Property has been removed from the provisiohthis Deed. This Article shall not be
construed to prohibit the Board of Trustees fromguaing and disposing of tangible personal
property nor from acquiring title to real propettyat may or may not be subject to the
Restrictions.

Article VII

Condemnation

Whenever all or any part of the Community Aregaleen by any authority having the
power of condemnation or eminent domain (or congeye lieu of and under threat of
condemnation, by the Board acting on the writteealion of all Owners), each Owner shall
be entitled to notice thereof and to participatetha proceedings incident thereto unless
otherwise prohibited by law. The award made aspsorsation for such taking shall be
payable to the Association as Trustee for all Ownelbe disbursed as follows:

(@) If the taking involves a portion of the ComntynArea on
which improvements have bee constructed, then,sanlethin sixty (60) days after
such taking Developer, as long as Developer ownsevelopment Area, and at
least seventy-five percent (75%) of the Memberstle Association otherwise
determine, the Association shall restore or reptamd improvements so taken on the
remaining Property included in the Community Aredlte extent plans are available
therefore, in accordance with plans approved byBib&rd of Trustee of the
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Association. If such improvements are to be rggohor restored, the provisions in
Article V of this Deed regarding the disbursemehtfunds in respect to casualty
damage or destruction shall apply.

(b) If the taking does not involve any improvemems the
Community Area, or if the Association decides rtépair or restore, or if there are
net funds remaining after any restoration or regiaent is completed, then the award
or net funds shall be disbursed to the Associatioth used for such purposes as the
Board of Trustees of the Association shall deteemin

Article VIII

Annexation of Additional Property

Section 1. Annexation of Additional Development Ara By Developer
Developer shall have the right, privilege, and @ptio subject to the authority of the
Association, whether in fee simple or leaseholdpaany portion of the Development Area,
as the same is described on Exhibit B, attachedttesnd incorporated herein by this
reference. Developer may exercise this right ftone to time and at any time until twenty
(20) years after conveyance of the first Lot. Araten of Development Area during this
period shall not require the consent or approvathef Association, except as provided in
Section % of this Article. Developer may assigraty person the right to annex all or any
part of the Development Area, provided the assig@ggees in a written, recorded instrument
to develop at least a portion of the DevelopmergaAthat will be annexed. Any approval
rights granted to Developer in this Deed and lichiteo Developer's ownership of
Development Area shall expire upon expiration @f tights created in this section.

Developer’'s reserved rights to annex additionalvdl@pment Area shall not be
construed so as to create or impose upon Develpeobligation to subject any additional
Development Area to the restrictions or to thespgidtion of the Association, nor any
obligation to build housing or other structurestitd same type, design, or materials as that
constructed on the Property. If some or all of evelopment Area is not annexed,
Developer’s reserved rights shall not impose uperelbper any obligation to impose upon
any of the Development Area that is not annexeckcants ad restrictions similar to those
contained in this Deed, nor shall such rights liaritrestrict in any manner the way in which
Developer or any subsequent owner may use suchlépewent Area whether or not such
uses are consistent with these restrictions.

Section 2. Annexation by the Associatian After expiration of Developer’s
annexation period, as established in Section hisfArticle, or at any time and from time to
time as to real estate not included within the Deweent Area, the Association may annex
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Development Area or other real property to its gdigtion upon written consent or
affirmative vote of a majority of the Members oktAssociation present or represented by
proxy at a meeting duly called for such purposel apon written consent of Developer, so
long as Developer owns any Development Area. Trhe within which, wan the manner in
which notice of any meeting of the Association Ebalcalled for the purpose of determining
whether additional real estate shall be annexedl tlag quorum required for the transaction
of business at any such meeting, shall be as sgxearf the Code of Regulations for regular
or special meetings, as the case may be.

Section 3. Acquisition _of Additional Community Area Developer may
convey to the Association additional real estateetiver improved or unimproved, which
upon conveyance or dedication to the Associatiall §fe accepted by the Association and
thereafter shall be maintained by the Associatienpart of the Community Area. The
Association also may acquire additional real prop&om sources other than Developer.
Conveyances to the Association shall not be effecinless accepted by the Association in a
written, recorded instrument.

Section 4. Mechanics Annexation shall be effective upon filing the Regen's
Office of Franklin County a deed (an “Annexation€d® executed by the record owner of
the real property to be annexed, and by the Pnesigled Secretary of the Association to
evidence Association approval, when required, andaining the following provisions:

(a) restrictions similar (but not necessarily idea) to those
contained in this Deed, or a reference incorpogatinese Restrictions into the
Annexation Deed,;

(b) a statement that lots within the Annexed Arkallsbe subject
to the jurisdiction and authority of the Associationcluding but not limited to the
Association’s right to levy Assessments;

() a statement that Owners of lots in the AnneXegh, including
Developer, shall be Members of the Association simall have the right to use the
Community Area created under this or any other Aatien Deed; and

(d) any community area located within the anneaeela shall
constitute Community Area available for the use badefit of all Members of the
Association.

(e) a provision executed by the Association evidenpacceptance
of jurisdiction over the Annexed Area.

Section 5, Effect on_Assessmentslf an annexation would result in a regular
annual assessment for each Lot that would be rharettventy percent (20%) greater than

19



the regular annual Assessment paid by each Membygrgdthe immediately preceding fiscal
year of the Association, whether such increase lteedtom annexation alone or from
annexation combined with other increases in anssessments, the annexation must e
approved by a majority of the Members other thandlmper.

Section 6. Creation _of Neighborhoods If for any reason a portion of the
Development Area, or any other real property, Bexed and developed in such a way that
the Property and the Annexed Area form distinctiwenmunities, the Annexation Deed may
provide that the Annexed Area shall be treated separate, self-contained Neighborhood in
which owners (as that term may be defined in th@eXxation Deed) are Members of the
Association and have all concomitant rights andgabbns, but in addition to paying an
equal share of Common Expenses have included wiitleiin Assessments an equal share of
any expenses attributable only to lots within th&leighborhoods (“Neighborhood
Expenses”). Neighborhoods also may be subject s® nestrictions and architectural
standards that differ from those set forth in thised, in which event the Committee may
establish a sub-committee for enforcement of stalsdand restrictions that are unique to a
Neighborhood.

Section 7. Notice All Members of the Association must be given atstesixty

(60) days advance written notice of any annexabid®r than annexations of Development
Area. Notice shall be delivered to each Ownerigbh her address as shown on the records
of the Association, or if no address is shown, ls¢ tddress of the Residential Unit
constructed on that Owner’s Lot. Notice of an xamien shall set forth the number of Lots
that will be added and a description of the natun@ extent of any Community Area that will
be included in the annexation. A copy of the Netwcay be recorded in the Official Records
of Franklin County to establish a conclusive pregtiom of its delivery and the date thereof;
provided, however that such recording shall notichvihe requirement that notice be
delivered to each Member as provided in this Sactio

Section 8. Miscellaneous The Restrictions contained in this Article may bet
amended without Developer’s consent so long as IDpge owns any Development Area.

Article IX

Rights and Obligations of the Association

Section 1. Community Area and Rights —of-Way The Association, subject to
the rights of the Owners, shall be responsibletiier exclusive management and control of
the Community Area and all improvements thereoglsing furnishings and equipment
related thereto), and shall keep it in good, cledimactive, and sanitary condition, order, and
repair, pursuant to the terms and conditions her@bke Association shall be responsible for
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the maintenance of public rights-of-way adjacenbtowithin the Property as if they were
part of the Community Area, unless such public taghf-way are maintained by the City of
Westerville or any other government entity.

Section 2. Personal Property and Real Property fortCommon Use The
Association, through action of its Board of Trusteenay acquire, hold, and dispose of
tangible and intangible personal property and peaperty. The Board, acting on behalf of
the Association, shall accept any real or pers@naperty, leasehold, or other property
interests within Brookstone conveyed to properggskhold, or other property interests
within Brookstone conveyed to it by the Develop&he Association may convey easements
over, under, or through the Community Area to theemt permitted under Article Il of this
Deed.

Section 3. Rules and Regulations The Association, through its Board of
Trustees, may make and enforce reasonable rulesegnthtions governing the use of the
Property, which rules and regulations shall be b@ist with the rights and duties
established by this Deed. Sanctions may includsamable monetary fines and suspension
of the right to vote and the right to use the ComityuArea. The Board shall, in addition,
have the power to seek relief in any court for atimins or to abate nuisances. Imposition of
sanctions shall be as provided in the Code of Remguis. Prior to any decision to suspend
voting rights or rights to use the Community Area,to impose monetary penalties, the
Board shall grant notice and hearing as providetienCode of Regulations.

Section 4. Implied Rights The Association may exercise any other right or
privilege given to it expressly by this Deed or €arf Regulations, and every other right or
privilege reasonably to be implied from the exisemf any right or privilege given to it
herein or reasonably necessary to effectuate acly sght or privilege, including but not
limited to the right to levy and collect fees andsAssments as provided in Article X of this
Deed.

Section 5. Services The Association may obtain and pay for the servafesny
person or entity to manage its affairs or any fgateof to the extent it deems advisable, as
well as such other personnel as the Associatiolh dégermine to be necessary or desirable
for the proper operation of the Property, whetharhspersonnel ore furnished or employed
directly by the Association or by any person oitgmith whom or with which it contracts.
The Association may obtain and pay for legal antbanting services necessary or desirable
in connection with the operation of the Propertytieg enforcement o the restriction within
this Deed. The Association may, but shall notdsguired to, arrange as a Common Expense
to have third parties furnish water, trash collacti sewer service, and other common
services to each Lot.
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Article X

Assessments

Section 1. Purpose of Assessment3he Assessments provided for herein shall
be used for the general purposes of promotingdatieeation, health, safety, welfare, common
benefit, and enjoyment of the Owners and occuparitsts and Residential Unity, including
the maintenance of and payment of taxes and oipemses attributable to real and personal
property, all as may be more specifically authatiZeom time to time by the Board of
Trustees. Assessments shall be levied equallynsipall Lots, except that Assessments for
expenses incurred for the benefit of particularsLehall be levied pro rata against the
benefited Lots, only. Notwithstanding the foregpithe Association shall have the right, but
not the obligation, to charge reasonable admissiosther fees for use of some or all of the
Community Area, provided Developer, so long as Dmper owns any Development Area,
and a majority of the Members so approve.

Section 2. Creation of AssessmentsEach Owner of any Lot, by accepting a
deed therefore, agrees to pay to the Associationuan Assessments or charges;
Neighborhood Assessments, if any, and special Ass&ss, such Assessments to be
established and collected as hereinafter provided; specific Assessments against any
particular Lot that may be established pursuanhéoterms of this Deed, including, but not
limited to reasonable fines that may be imposedcitordance with the terms of this Deed.
All such Assessments, together with late chargesrast not to exceed the maximum legal
rate, costs, and reasonable attorney’s fees agtinalirred, shall be a chare on the land and
shall be a continuing lien upon the Lot againstonl@ach Assessment is made.

Each Assessment, together with interest, costs,raamsonable attorney’s fees, also
shall be the personal obligation of the person wlas the Owner of the Lot when the
Assessment arose and his or her grantee shalirity jand severally liable for such portion
thereof as may be due and payable at the timerofeg@nce, except that no first mortgagee
who obtains title to a Lot pursuant to the remegiessided in the mortgage shall be liable
for unpaid Assessments that accrued prior to saghisition of title. Assessments shall be
paid in such manner and on such dates as maydx liix the Board of Trustees, which dates
may include, without limitation, acceleration ofetlannual Assessment for delinquents.
Unless the Board otherwise provides, the Assessnshiatll be paid in monthly installments.

The Association is specifically authorized andamaged to seek public and private
funds to help defray, in whole or in part, the enges for which Assessments would be
necessary. To the extent received, such fundd bkalised to reduce the Assessments
otherwise required by the budget prepared purst@rhis Article. The Association is
specifically authorized to enter into subsidy caots with Developer or other entities for the
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payment of some portion of the Common Expensesh $antract or contracts shall be for
the benefit of and enforceable by the Associatiahitgs members.

Section 3. Computation of Assessments: Preparatioof Budget It shall be
the duty of the Board, at least sixty (60) daysobefthe beginning of its fiscal year and at
least thirty (30) days prior to the meeting at whibe budget is presented to the membership,
to prepare a budget covering the estimated costspefating the Association during the
coming year. The budget shall include a capitaltidoution establishing a reserve fund in
accordance with a capital budget separately prdpasball separately list Common
Expenses, Neighborhood Expenses and those atbilbuta particular Lots, if any, shall set
forth the amounts of any fees that will be charfgeduse of the Community Area, may take
into account any surplus remaining after a precegmar, and preceding year. The Board
shall cause a copy of the budget, and a staterhéme @amount of the Assessments, including
Neighborhood Assessment, if any, to be levied agaast Lot for the following year, to be
delivered to each Owner at least fifteen (15) daysr to the meeting. The budget and the
Assessment shall become effective unless disapgratvéhe meeting by a vote of at least a
majority of the total Association membership.

Notwithstanding the foregoing, however, if the mendhip disapproves the proposed
budget or if the Board fails for any reason to datee the budget for the succeeding year,
then until such time as a budget has been detednais@rovided herein, the budget in effect
for the then current year shall continue for theceeding year.

Section 4.  Special Assessmentsin addition to the Assessments authorized in
Section 1, the Association may levy special Assesgsnapplicable only to the year in which
the Assessment is levied. So long as the totaégsseents authorized under the Article do
not exceed Five Hundred Dollars ($500.00) per hoariy one year, the Board, by majority
vote, may impose the special assessment. If aadpessessment would cause that total to be
exceeded, that assessment shall be effective oy thhe approval of a majority of the
Members.

Section 5. Lien for Assessments When a notice of Assessment has been
recorded as provided in Section 7 of this Artithes Assessment shall constitute a lien on the
Lot against which it is levied, prior and supertorall other liens, except (1) all taxes, bonds,
assessments, and other levies that by law wousliperior thereto, and (2) the lien or charge
of any recorded mortgage or deed of trust with fargority over other mortgages or deeds of
trust that was granted in good faith and for value.

All other persons who acquire liens or encumbrameceany Lot after this Deed has
been recorded shall be deemed to consent thatisashor encumbrances shall be inferior to
future liens for Assessments, as provided herelmgtiaer or not prior consent is specifically
set forth in the instruments creating such liensrmumbrances.
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Section 6.  Capital Budget and Contribution. The Board of Trustees annually
shall prepare a capital budget, which shall take &ccount the number and nature of
replaceable assets, the expected life of each, emsetthe expected repair or replacement
cost. The Board shall set the required capitatrdmrtion, if any, in an amount sufficient to
permit meeting the projected capital needs of tlesoliation, as shown on the capital
budget, with respect both to amount and timingrofual Assessments over the period of the
budget. The capital contribution required for eaoh shall be established by the Board and
included within the budget and assessment, asgedvin Section 3 of this Article. A copy
of the capital budget shall be distributed to edle@mber in the same manner as the operating
budget.

Section 7.  Non-payment of Assessments: Remedies of the Assdicin. Any
Assessments that are not paid when due shall b&dswad delinquent. Any Assessment
that is delinquent for a period of more than 10sdslyall incur a late charge in such amount
as the Board may from time to time determine. Association shall cause a notice of
delinquency to be given to any Member who has @id pn Assessment within 10 days of
the due date. If the Assessment is not paid wigindays, a notice of lien, as herein
provided, shall be recorded as provided in Sediar this Article and, in addition, the lien
shall include the late charge, interest on the gpal amount due, not to exceed the
maximum legal rate, and all late charges from thte @bn which the Assessment was first
due and payable, all costs of collection, reasanatibrneys’ fees actually incurred, and any
other amounts provided or permitted by law. If #3sessment remains unpaid after 60 days,
the Association may, as the Board may determirgtitite suit to collect such amounts and
to foreclose its lien. Each owner, by acceptaric@ng Lot subject to the terms of this Deed
or as a party to any other type of a conveyancgtsva the Association or its agents the right
and power to bring all action against him or herspnally, for the collection of such charges
as a debt or to foreclose the aforesaid lien inddwme manner as other liens. The lien
provided for in this Article shall be in favor oli¢ Association, acting on behalf of the
Owners, shall have the power to bid on the Lotrst fareclosure sale or to acquire, hold,
lease, mortgage, or convey the Lot. No Owner maiyevor otherwise avoid liability for the
Assessments provided for herein, including but lmoited to abandonment of the Lot or
Residential Unit.

All payments to the Association shall be appliedtfito costs and attorneys’ fees,
then to late charges, then to interest, then tonglent Assessments, then to any unpaid
installments of the annual Assessments or specakgsments that were not the subject
matter of suit in the order of their coming dued dhen to any unpaid installments of the
annual assessment or special Assessments thathveesabject matter of suit in the order of
their coming due.

Section 8.  Capitalization of Association Upon acquisition of record title to a
Lot from Developer, each Owner shall contributéh capital account of the Association an
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amount equal to one-sixth (1/6) of the amount efdgeneral assessment for that Lot, or Fifty
dollars ($50.00), whichever is greater. This antahall be deposited by the buyer with
Developer and disbursed there from to the Assaciatand shall not be refundable upon
further conveyance of the Lot.

Section 9. Date of Commencement of Annual Assesmnts The annual
Assessment provided for herein shall commence adl doots then existing and subject to
assessment under this Deed on the first day ofntbath following conveyance of the
Community Area from the Developer to the Associatiand shall be due and payable in a
manner and on a schedule as the Board of Trustaggravide. Lots on which construction
of a Residential Unit has not been completed di@mBubject to assessment at the rate of fifty
percent (50%) of the amount that otherwise woulddse for that Lot.

Section 10. _Developer's Assessmentdfter the commencement of Assessment
payments, Developer covenants and agrees to pdulttEmount of the annual Assessment
for each occupied Residential Unit it owns, inchglbut not limited to any Residential Unit
used as a model or office. Notwithstanding anghaontained herein to the contrary,
Developer shall be required to pay only 50% of Amual Assessments for unimproved
Lots or unoccupied Residential Units that it owns.

Notwithstanding anything contained herein to thettary, Developer may contribute
Assessments due from it in permits and serviceshaterials or a combination of services
and materials, rather than money (herein collelstiealled “in-kind contributions”). The
amount by which monetary Assessments shall be dsedeas a result of any in-kind
contribution shall be the fair market value of tbentribution. If Developer and the
Association agree as to the value of any contmautthe value shall be as agreed. If the
Association and Developer cannot agree as to the v any contribution, Developer shall
supply the Association with a detailed explanabdihe service performed and the material
furnished, and the Association shall acquire batsperforming like services and furnishing
like materials from three independent contract@praved by Developer who are in the
business of providing such services and materidilthe Association and Developer are still
unable to agree on the value of the contributibe,walue shall be deemed to be the average
of the bids received from the three independentraotors.

Article XI

Architectural Standards

Section 1. Design Committee There is hereby created the Brookstone Design
Committee (the “Committee”). The Committee sh&llcomposed of not less than three (3)
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nor more than seven (7) persons, at least one ofmvghall also be a member of the Board of
Trustees. Until all of the Development Area hasrbeonveyed to purchasers in the normal
course of development and sale, and all Resideftdiaits to be constructed in the
Development Area have been completed (or until gex earlier relinquishes this right of
appointment), the members of the Committee shaligmointed by Developer. Thereatfter,
the members of the Committee shall be appointeelemted by the Board of Trustees and
shall serve at the pleasure of the Board. Comenitiembers may be, but are not required to
be, Owners of Lots. Notwithstanding the foregoiagany time after completion of the last
Residential Unit to be constructed on a Lot locatsitiin the Property, and if Developer so
approves, the Committee may delegate to one or rsub-committees” review and
approval, according to standards promulgated byCtwemittee for each Neighborhood, of
proposed changes to completed improvements. Meambérsub-committees shall be
appointed by the Board of Trustees, and at leasthoember of each sub-coOmmittee shall be
a member of the Committee. All other members @hesub-committee shall be Owners,
other than Developer, of Lots in the Neighborhoogrowhich the sub-committee has
jurisdiction. Size of each sub-committee shalldegermined by the Board of Trustees.
Existence of any sub-committee may be terminatexhgttime if the Committee determines
that the Committee’s responsibilities no longerudtide delegated.

Section 2. Architectural and Design Controls Subject to any guidelines,
standards, policies and procedures promulgatechéyBbard of Trustees, the committee
shall:

(a) establish, maintain, preserve, and interppecific architectural
guidelines and standards as may be necessary malleso preserve the beauty,
harmony, and aesthetic continuity of all improvetsehat are or become part of the
Property:

(b) review, evaluate, and approve or disapprawpgsed plans for
the construction of any further improvements on Rneperty, and the alteration or
replacement of any such improvements; and

(c) enforce the Restrictions, and its own podiciguidelines,
standards, and decisions when so authorized oeséeg by the Board.

The actions and decisions of the Committee shatldselusive and binding on all interested
parties.

Section 3. Approval of Plans No alteration, change, construction, addition,
excavation, landscaping, tree removal, or otherkwar action that in any way alters the
exterior appearance of the Property from its tHoeeo natural or improved state (and no
change, alteration or other modification of anyref foregoing previously approved
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hereunder), any of the foregoing previously appdofereunder), and no addition to or
modification of any improvement or landscaping tisapart of the Property (whether or not
theretofore approved hereunder), shall be commeacedntinued until the same has first
been approved in writing by the Committee. Apptalall be requested by submission to
the Committee of plans and specifications, in cugté, showing the following:

(a) Existing and proposed land contours and grades;

(b) All proposed buildings, landscaping, and othgrovements,
and the proposed locations thereof;

(c) Plans for all floors, cross-sections, andvaiens, including
projections and wing-walls;

(d) Exterior lighting plans;

(e) All proposed patios, decks, balconies, pascpevacy walls, and
fences;

(H Samples of the materials that will be usedthte extent requested
by the Committee; and

(g) Such other information, data, and drawingsnag be reasonably
requested by the Committee.

The specifications shall describe types of consvucand exterior materials to be used,
including without limitation the colors and manuiaers thereof, and shall otherwise be
prepared according to the standards adopted b@dahanittee.

If the Committee fails either to approve or disame such plans and specifications
within thirty (30) days after they have been daleceto the Committee, either personally or
by certified mail, it shall be presumed that then@uttee has approved said plans and
specifications. Neither Developer, the Associatithe Board of Trustees, the Committee,
nor any of their individual members or agents, remy of their heirs, personal
representatives, successors or assigns, shadlide o anyone submitting plans for approval
by reason of mistakes in judgment, negligence pofeasance arising out of or in connection
with the approval or disapproval or failure to apm any plans. Nothing in these
Restrictions shall be construed to shift to the @uitee, the Association, Developer, or any
of their individual members or agents, nor any leéit heirs, personal representatives,
successors, or assigns the duty to comply withangll government requirements. Every
person and entity who submits plans to the Commiiigrees, by submission of such plans,
that he, she, or it will not bring any action oitsagainst the Committee, the Association,
Developer, or any of their individual members oremtg, or their heirs, personal
representatives, successors, or assigns to compelcgéion or recover any damages.
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Upon the completion of any approved alterationang®e, construction, addition,
excavation, landscaping, tree removal, or otherkwtte Committee shall inspect and if
appropriate, issue a certificate indicating its rappl of the same at the request of the
applicant. A duplicate certificate shall also bsued at any time thereafter at the request of
the Owner of the affected improvement or the holdkany mortgage or other security
interest encumbering the improvement. Such ceatiéis shall be issued within fifteen (15)
days after they are requested in writing and shalconclusive evidence of the approvals
noted therein. The Committee may, however, im@ossasonable charge for the issuance of
such certificates, which charge must be paid attithe that each certificate or duplicate
thereof is requested.

Section 4. Enforcement The Board of Trustees shall have the authority and
standing, on behalf of the Association, to enfomececourts of competent jurisdiction
decisions of the Brookstone Design Committee estadd in this Article. The Restrictions
within this Article may not be amended without tbeveloper’s written consent, so long as
the Developer owns any Development Area.

Article XII

Use Restrictions

Unless otherwise amended by the Board of Trustéesfollowing use restrictions
shall be maintained and enforced with respect & Rloperty, subject to such rules and
regulations as may be designated and promulgatéaebBoard of Trustees.

Section 1. Use of Lots Except as may be otherwise expressly provided is th

Deed, each Lot shall be used only for construatiba Residential Unit for a single family;
no trade or business of any kind may be conducltedse of a Residential Unit shall not be
considered to be a violation of this covenant, maglas the lease is in compliance with
Section 6 of Article XlII and with such reasonalbides and regulations as the Board of
Trustees may promulgate. Any lessee or tenant shal respects be subject to the terms
and conditions of this Deed, the Code of Regulati@md the rules and regulations adopted
hereunder.

Section 2. Antennas No radio, television, or other aerial, antennahdtswer,
or other transmitting or receiving structure, opport therefore, shall be erected, installed,
placed, or maintained upon any portion of the Pritype

Section 3. Exterior_Lighting. No exterior lighting fixture (other than standard
fixtures approved by the Committee or installedO®veloper) shall be installed within or
upon any Residential Unit or Lot without adequatd aroper shielding of the fixture. No
lighting fixture shall be installed that may becoameannoyance or a nuisance to Owners or
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occupants of neighboring properties. All modifioas of exterior lighting must be
approved in writing by the Committee, in advancepeovided in Article XI, Section 3.

Section 4. Nuisances No rubbish or debris of any kind shall be placed or
permitted to accumulate upon any Lot and no odoadl be permitted to arise or be emitted
therefrom so as to render any Lot unsanitary, Umlgigoffensive, or detrimental to any of
the remainder of the Lots or to occupants theredb speakers, horns, whistles, bells, or
other sound devices shall be located, used, oeglano any Lot, except security devices used
exclusively for security purposes that are activat@dy in emergency situations or for testing
thereof.

Section 5.  _Signs No signs, billboards, unsightly objects, or nuisgmfincluding,
but not limited to, commercial, political, and slamisigns) shall be erected or maintained on
the Property without the prior written consentlud Board of Trustees or its designee except:
(i) such signs as may be required by law, andofig sign per Lot advertising its availability
for sale. The Board or its designee may erectoredde and appropriate signs on the
Community Area.

Section 6. Storage and Parking of VehiclesThere shall be no outside storage
or parking upon any Lot or upon the Community Acdaany commercial vehicle, truck,
tractor, mobile home, or trailer (either with ortaut wheels), camper, camper trailer, boat
or other watercraft, boat trailer, or any othemsgportation device of any kind (except
automobiles and passenger vans), except by Ownghsnwhe parking spaces in the
Owner’s garage, and by Owners and visitors tempypnaarking in the Owner’s driveway.
No garage may be altered in such a manner thandineber of automobiles that may
reasonably be parked therein after the alterasdeds than the number of automobiles that
could have been reasonably parked in the garagegsally constructed.

Section 7. _Pets No animals of any kind shall be raised, bred, gt ka the Lots,
except that no more than a total of two (2) dogss,or other normal household pets may be
kept inside Residential Units, only, provided thath pets are not kept, bred, or maintained
for any commercial purpose. The Board shall héneeabsolute power to prohibit pets that
create a nuisance, cause excessive noise, or esrdautgjic safety from being kept in or on a
Residential Unit or the Community Area. A fencempdetely enclosing the rear yard,
constructed subject to the guidelines and approf/dhe Committee, shall be required for
residents with dogs. No facilities designed andstacted exclusively to shelter pets shall
be constructed on the exterior portion of any LNb Owner or occupant shall permit a pet
to run loose.

Section 8. Temporary Improvements No temporary building, structure, or
storage shed shall be permitted on any Lot; praVititewever, that trailers, temporary
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Buildings, barricades, and the like shall be peseditfor construction purposes during the
construction of a permanent building or structarg] for sales purposes during the sales of
new Residential Units.

Section 9. Service ScreeningGarbage and refuse shall be placed in containers,
which shall be concealed and contained within Ragidl Units or garages, shall be
concealed by means of a screening wall of matsinailar to and compatible with that of the
Residential Unit on the Lot, or shall be concedbgdsufficient landscaping to provide a
permanent screen at all times of the year, excapghgl the construction of a Residential
Unit.

Section 10. _Storage Areas Unless specifically approved by the Committee in
writing, or during construction of a Residentialit)mo materials, supplies, or equipment
shall be stored on the Lot except inside a closed.a

Sectionll. _Storage Tanks No storage tanks, including, but not limited taygé
used for storage of water, gasoline, oil, othaxitigor any gas, shall be permitted on any Lot
outside a Residential Unit except as approved &yihmmittee.

Section 12. _Hobbies Unless approved in advance by the Committee, hebdrie
activities that tend to detract from the aesthetharacter of Brookstone shall not be
permitted unless carried out or conducted as d@dedly the Board of Trustees or its
designee. This paragraph refers to, but is notdonto, such activities as automotive and
boat repair, and sport activities involving equipmesuch as basketball hoops, placed on a
Lot or the Community Area.

Section 13. _Mineral Exploration No Lot or Community Area shall be used in
any manner to explore for, use, or exploit comnadci any water, oils or other
hydrocarbons, minerals of any kind, gravel, eastil or any other substance located in or
under the ground.

Section 14. _Machinery and Equipment No commercial machinery or
equipment of any kind shall be placed, operatedpaintained upon a Lot or the Community
Area except machinery or equipment reasonably sacgsfor use in connection with
maintenance or construction of improvements apptdyethe Committee.

Section 15. _Clothes Lines and Above Ground Swimmin@ools No clothes
lines or other outside drying or airing facilitiehall be permitted. No above ground
swimming pool shall be permitted on any Lot at d@mge. Any outdoor hot tubs or
whirlpools shall be screened from view.

Section 16. _Exterior Materials and Colors Finish building materials shall be
applied to all sides of the exteriors of the Resi@dé Units. Colors shall be harmonious and
compatible with colors of the natural surroundiagsl other nearby Residential Units within

30



Brookstone. The Committee shall have the solet tiglapprove or disapprove original and
replaced, repaired, or refinished exterior materadd colors.

Section 17. _Fences and Garden Walls Fences and garden walls shall meet the
specifications promulgated by the Committee.

Article XIII

General Provisions

Section 1. Term The covenants and restrictions of this Deed shallwith and
bind the Property, and shall inure to the benefitalod shall be enforceable by Grantor,
Developer, the Association, and the Owner of argpPrty subject to this Deed, ant their
legal representatives, heirs, successors, andnass@ a term of forty (40) years from the
date this Deed is recorded, after which time theyomatically shall be extended for
successive periods of forty (40) years, without nkeessity of a vote by the Members, by
recording pursuant to section 5301.51 of the Olewiged Code (or any successor statute) a
notice executed by the Association stating thasdhRestrictions continue in full force and
effect, which notice shall be recorded within f{g years prior to expiration of each initial
or renewal term.

Section 2. Amendment The Restrictions in this Deed may be amended at any
time and from time to time by Developer: (a) if amdeent is necessary to bring any
provision hereof into compliance with any appli@bjovernmental statute, rule, or
regulation or any judicial determination that mayib conflict therewith; (b) if amendment
is reasonably necessary to enable any reputaldde itisurance company to issue title
insurance coverage with respect to the Lots subgetttis Deed; (c) if amendment is required
by an institutional or governmental lender or pas#r of mortgage loans, including, for
example, the Federal National Mortgage AssociattonFederal Home Loan Mortgage
Corporation, to enable a lender or purchaser toenaatpurchase mortgage loans on the Lots
subject to this Deed; or (d) if amendment is neags enable any governmental agency or
reputable private insurance company to insure mgegoans on the Lots subject to this
Deed.

In addition to the above, the Restrictions mayabgeended or terminated upon the
written consent of two-thirds (2/3) of the Membarsl the consent of Developer, so long as
Developer owns any Development Area, except thaiclarXll may be amended by the
Board of Trustees. Amendments to the Restrictédradl be effective upon recordation in the
Franklin County Recorder's Office unless a latefedive date is specified in the
amendment.

Section 3. Indemnification The Association shall indemnify every officer and
Trustee against any and all expenses, includinghsmlufees, reasonably incurred by or
imposed upon any officer or Trustee in connectiditn &ny action, suit, or other proceeding
(including settlement of any suit or proceedingapiproved by the Board of Trustees) to
which he or she may be a party by reason of beirigaaing been an officer or Trustee.
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The officer and Trustees shall not be liable foy amistake of judgment, negligent or
otherwise, except for their own individual willfohisfeasance, malfeasance, misconduct, or
bad faith. The officers and Trustees shall havepasonal liability with respect to any
contract or other commitment made by them, in gtaotth, on behalf of the Association
(except to the extent that such officers or Trust@ay also be members of the Association)
and the Association shall indemnify and foreverdhebch officer and Trustee free and
harmless against any and all liability to others aecount of any such contract or
commitment. Any right to indemnification providéar herein shall not be exclusive of any
other rights to which any officer or Trustee, ormer officer or Trustee, may be entitled.
The Association shall, as a common expense, mairadequate general liability and
officers’ and Trustees’ liability insurance to furilis obligation, if such insurance is
reasonably available.

Section 4. Severability Invalidation of any one of these covenants or
restrictions by judgment or court order shall in way affect any other provisions which
shall remain in full force and effect.

Section 5. Right of Entry; Enforcement The Association shall have the right
to enter upon any Lot or into any Residential Unitemergency, security, and safety, which
right may be exercised by the Association’s Bodrdmistees, officers, agents, employees,
managers, and all police , firefighters, ambulamgerators, and similar emergency personnel
in the performance of their respective duties. dptdn an emergency situation, entry shall
only be during reasonable hours and after reasemadtice to the Owner. This right of entry
shall include the right of the Association to erdadResidential Unit to cure any condition that
may increase the possibility of a fire or otherdrazin the event an Owner fails or refuses to
cure the condition upon request by the Board, andnter any Lot or Residential Unit to
abate or remove any item or condition that violéhesRestrictions. The Association shall be
entitled to be reimbursed for any expenses incuag@ result of exercise of this right of
entry, and may levy a special Assessment agaiedtdhto collect those amounts.

In addition to this right of entry, Grantor, Deopér, the Association, and each
Owner shall have the joint and several right tocpeal at law or in equity to enforce the
Restrictions, and may seek injunctive relief, daesa@ncluding but not limited to court costs
and reasonable attorney fees), and such other resnad a court of competent jurisdiction
may consider appropriate. All remedies provided ifo this Deed or at law shall be
cumulative and not exclusive.

Section 6. Sales and Lease#sny Owner who sells his or her Lot shall notify the
Association of the purchaser’'s name, and addregsnvien days after the sale. Any lease or
rental agreement of a Residential Unit must beriting and for a period of at least 30 days.
All lessees are subject to the provisions containdtlis Deed, the Code of Regulations, the
Articles of Incorporation, and alules and regulations promulgated by the
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Board of Trustees; provided, however that no leabkall relieve any Owner from
responsibility for compliance with the Restrictions(See Amendment Recorded July 24,
2006)

Section 7. Constructive Notice Every person who now or hereafter owns or
acquires any right, title, or estate in any portadrihe Property is and shall be conclusively
presumed to have consented and agreed to everpamtyecondition, restriction, easement,
and Assessment established under this Deed, whethaeot the instrument by which that
person acquires and interest contains a referenttestDeed.

Artcicle XIV

Developer’'s Rights

Any or all of the special rights and obligatiofD®veloper may be transferred to
other persons or entities, provided that the tearstfall not reduce an obligation nor enlarge
a right beyond that contained herein, and providetther that no such transfer shall be
effective unless it is in a written instrument fdrby Developer and duly recorded in the
Recorder’s Office of Franklin County, Ohio.
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