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LOCHLYN HILL 
DECLARATION OF COVENANTS AND RESTRICTIONS 

 
THIS DECLARATION OF COVENANTS AND RESTRICTIONS ( the 

“Declaration”)  is made this ___ day of ___________, 2014, by and between LOCHLYN HILL 

DEVELOPMENT GROUP, LLC, a Virginia limited liability company, (hereinafter referred to as the  

“Declarant”), and LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC., a Virginia non-stock 

corporation formed pursuant to the Virginia Property Owners Association Act, its successors and 

assigns  (the  “Association”). 

WITNESSETH: 

WHEREAS, Declarant is the Owner of certain real property (the   “Property”)  

described in Article II of this Declaration and as shown on the subdivision plat (the “Plat  or  the  

“Subdivision  Plat”)  prepared by Kirk Hughes & Associates entitled  “Lochlyn  Hill  Phases  1A  and  

1B,”  dated September 4, 2013 and last revised March 26, 2014, attached hereto as Exhibit A, and 

recorded herewith among the land records of Albemarle County, Virginia; 

WHEREAS, Declarant desires to create thereon a planned community, consisting 

of residential and recreational facilities on the Property, known as Lochlyn Hill; and 

WHEREAS, the Declarant and the Association desire to provide for the 

preservation of values and for the maintenance of facilities and services and for the 

administration and enforcement of covenants and restrictions; and 

WHEREAS, Declarant has caused the Association to be incorporated for the 

purpose of exercising functions which are hereinafter more fully set forth; and 
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WHEREAS, the private access easements shown on the Subdivision Plat will be 

new non-exclusive ingress and egress easements (hereinafter,  the  “Private Alleys”)  for  the  use  and  

benefit of all lots shown on the Plat. 

NOW, THEREFORE, Declarant, for and in consideration of the premises and the 

covenants contained herein, hereby declares that the Property, and such additions thereto as 

may hereinafter be made pursuant to Article II hereof, is and shall be held, transferred, 

sold, conveyed, given, donated, leased, occupied and used subject to these covenants and 

restrictions, easements, charges, assessments, affirmative obligations and liens, all as 

hereinafter set forth, which are for the purpose of protecting the value and desirability of, and 

shall run with, the Property and be binding on all parties having any right, title or interest in the 

Property or any part thereof, their respective successors and assigns, and shall insure to the 

benefit of each owner thereof. 

ARTICLE I 
DEFINITIONS 

 
The following words and terms when used in this Declaration or any 

supplemental Declaration (unless the context shall clearly indicate otherwise) shall have the 

following meanings: 

“Assessments”  shall  mean  and  refer  to  the  charges,  fees  and  liens  for  assessments 

authorized under this Declaration and imposed by the Association, including Regular, Special, 

Initial Capital and Limited Specific Assessments as defined in Article V. 

"Association" shall mean and refer to Lochlyn Hill Neighborhood Association, 

Inc., a Virginia non-stock corporation, its successors and assigns. 
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 “Lochlyn Hill”   shall  mean   and   refer   to   all   real   property  which   is   subject   to   this  

Declaration, whether initially by means of this Declaration or by means of a Supplemental 

Declaration. 

 “Common  Areas”   shall  mean   and   refer   to   the Private Alleys and those tracts of 

land with improvements thereon which are owned by Declarant or the Association and designated 

in a deed between Declarant and the Association as “Common  Areas”  or  “Open Space.”    The term 

shall also include any real property and improvements in which the Association has a leasehold 

interest, license or other interest therein, or over which the Association has an easement for 

ingress, egress or maintenance, including (without limitation) bicycle riding trails, jogging trails, 

pedestrian easements, private alleys, walking trails, primitive trails, drainage easements, storm 

sewer easements and stormwater management easements and facilities.  The term shall also 

include Postal Centers constructed by Declarant in accordance with Article X, Section 7 below.  

The term shall also include any personal property owned or leased by the Association if so 

designated by the Association.  All Common Areas are to be devoted to the common use and 

enjoyment of the Members of the Association, their family members and guests and visiting 

members of the general public (to the extent permitted by duly recorded instruments or by the 

Association’s  Board  of  Directors),  subject  to  the fee schedules and rules and regulations adopted 

by the Association.  Common Areas shall also specifically include, without limitation, the 

easements for stormwater and access presently held by Declarant over adjacent lands identified as 

Tax Map and Parcel 48A-39 at such time as said easements or underlying lands may be conveyed 

to the Association pursuant to Article IV, Section 2 hereof. 

“Declarant”   shall mean and refer to Lochlyn Hill Development Group LLC, 

and its successors and assigns. 
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“Declaration” shall mean or refer to the terms, covenants, restrictions and 

obligations contained in this Declaration of Covenants and Restrictions of Lochlyn Hill. 

 “Lot” or   “Lots” shall mean and refer to one or more Residential Lots, 

Townhouse Lots, or Multifamily Lots, unless the context clearly limits such term to 

only one or the other type of lot, which is part of the Property and made subject to this 

Declaration. 

"Member" shall mean or refer to all Owners who are Members of the 

Association as defined in Article III. 

“Multifamily   Lot”   shall mean and refer to those tracts of land or Lots, or any 

portion thereof, with improvements thereon, which are subject to this Declaration and have 

been designated for multifamily residential uses, including apartments and 

condominiums. 

“Multifamily   Unit”   shall   mean   and   refer   to   a   residential   unit   located   within   a  

building on a Multifamily Lot subject to the Declaration. 

"Owner" shall mean or refer to the owner of a Lot, as shown by the real 

estate records of the Clerk's Office of the Circuit Court for the locality in which the Lot is 

located, whether said Owner is one or more persons, firms, associations, corporations or other 

legal entities, but shall not mean or refer to the mortgagee or holder of a deed of trust, its 

successors or assigns, unless and pursuant to foreclosure or a proceeding or deed in lieu of 

foreclosure; never shall the term "Owner" mean or refer to any lessee or tenant of an Owner. 

In the event that there is recorded in the office of the Clerk of the Circuit Court of the 

applicable locality a long term contract of sale conveying any land within the Properties, 

the Owner of such land shall be the purchaser under said contract and not the fee simple title 
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holder. A long term contract of sale shall be one where the purchaser is required to make 

payments for the land for a period extending beyond nine months from the date of the 

contract and where the purchaser does not receive title to the land until all such payments are 

made, but the purchaser is given possession of the land. 

“Phase”   shall   mean   or   refer   to   a   portion   or   portions   of   the   Properties  

encompassing one or more blocks of Lots as designated on the Subdivision Plat by which 

such blocks of Lots are subjected to the terms of this Declaration. 

“Plat”   or   “Subdivision   Plat”   shall mean or refer to the plat prepared by Kirk 

Hughes & Associates entitled  “Lochlyn  Hill  Phases  1A  and  1B,”  dated  September  4, 2013 and 

last revised March 26, 2014, attached hereto as Exhibit A, and recorded herewith among the land 

records of Albemarle County, Virginia. 

“Postal   Center”   shall   mean   or   refer   to   one   or   more   centralized   postal  

facilities for use of residents of Residential or Townhouse Lots and located within a 

Common Area. 

“Private  Alleys”   shall  mean   or   refer   to   those   areas   designated   as such on the 

Plat and such other alleys, public access easements, or such other roads, lanes, courts, drives, 

avenues, or similar designations, and which are not dedicated to, accepted by or maintained 

by the locality or Virginia Department of Transportation. 

"Properties" or  “Property”  shall mean or refer to the Property as defined in the 

recitals above in addition to all that certain real property described in Article II of this 

Declaration, and additions thereto, as are subjected to this Declaration or any Supplementary 

Declaration pursuant to the provisions of Article II. 
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"Residential Lot" shall mean or refer to any plot of land designated for 

single family residential use and numerically designated and shown or described on the 

Plat or any other recorded plat of the property, or any portion of the property, which is 

subject to this Declaration, including but not limited to each of the  Lots 1 through 14 

and Lots 21-26 on the Plat. 

“Roads”   shall  mean   or   refer   to   those   areas   designated   on   plats   as Lochlyn Hill 

Drive, and such other roads, lanes, courts, drives, avenues, or similar designations, which are 

roads publicly dedicated to and which are, or are intended to be, accepted by locality or the 

Virginia Department of Transportation. 

“Supplemental  Declaration” shall mean and refer to any supplemental declaration 

of covenants and restrictions which may be recorded by Declarant which extends the provisions 

of this Declaration to additional real property; or which imposes additional, modified, 

supplemental or complimentary provisions, covenants, restrictions or conditions upon the 

Properties or any portion of the Properties. 

“Townhouse   Lot”   shall mean and refer to those tracts of land or Lots, or any 

portion thereof, which are subject to this Declaration and have been designated for 

townhouse units, including but not limited to each of the parcels of land shown as 

Phase 1B, Lots 22 through 26 on the Plat. 

"Voting Member" shall mean or refer to the Owner entitled to vote on 

Association matters. 

ARTICLE II 
PROPERTY  

 
Section 1.   Existing Property.  The Properties which are subject to these 

covenants and restrictions are described as follows:  All those certain tracts or parcel of land 
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situated, lying and being in Albemarle County, Virginia, which are more particularly 

described in Exhibit "A" attached hereto and by specific reference made a part hereof. 

Section 2. Additions to Existing Property. Additional land may become 

subject to this Declaration in the following manner: 

 (a) Declarant, its affiliates, successors and assigns, shall have the right, 

without further consent of the Association or any Owner, to bring within the plan and 

operation of this Declaration additional property whether in the County of Albemarle or the 

City of Charlottesville.  Such additions of property may be subject to this Declaration as one 

parcel or as several smaller parcels at different times.  The additions of such property 

authorized under this paragraph will increase the number of Lots and, therefore, may alter 

the relative maximum potential voting strength of the various types of membership of the 

Association.   

 (b) The addition authorized under this Declaration shall be made by 

recording one or more Supplemental Declarations in the appropriate locality with respect to 

the additional property which shall extend the operation and effect of this Declaration to such 

additional property. The Supplemental Declaration may contain such complementary additions 

and/or modifications of the covenants and restrictions contained in this Declaration as may be 

necessary or convenient, in the sole judgment of Declarant, to reflect the different character, if 

any, of the added properties and as are not inconsistent with this Declaration, but such 

modification shall have no effect upon the properties described in Section 1 of this Article II, 

or upon any other additions to the Properties. 

 (c) Additional lands which become subject to this Declaration under the 

provisions of this Article II may in the future be referred to as a part of Lochlyn Hill. 
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ARTICLE III  
MEMBERSHIP 

 
Section 1.  Members.  The following individuals/entities shall be Members of 

the Association:  (1) Declarant; (2) any creditor who acquired title to the Properties or any 

portion thereof pursuant to foreclosure or any other proceeding or deed in lieu of foreclosure; 

and (3) each Owner.   

Section 2. Voting Rights. The Association shall have the following types of 

regular Voting Members. 

 (a) Type "A" Voting Members shall be all Owners of Residential Lots and 

Townhouse Lots, with the exception of Declarant.  Type "A" Voting Members shall be 

entitled to one (1) vote for each Residential Lot or Townhouse Lot in which they hold the 

interest required for membership. 

 (b) Type "B" Voting Members shall be all Owners of Multifamily Lots, 

with the exception of Declarant.    Type  “B”  Voting  Members  shall  be  entitled  to   such votes 

as may be allocated to the Owners of Multifamily Lots pursuant to the Supplemental 

Declaration subjecting the Multifamily Lots to the terms of this Declaration. 

 (c)  Type  “C”  Voting  Member  shall  be  Declarant, its successors or assigns. 

The Class "C" Voting Member shall be entitled to five (5) votes for each Residential Lot or 

Townhouse Lot in which it holds the interest required for membership, and five (5) times as 

many votes as may be allocated to Type  “B”  Members,  as  Owners of Multifamily Lots pursuant 

to the Supplemental Declaration(s) subjecting Multifamily Lots to the terms of this Declaration.  

Section 3.  Voting By Joint Owners. When any property entitling the Owner 

to membership as a Type "A," or a Type  “B”  Voting Member of the Association is owned of 

record in the name of two or more persons or entities, whether fiduciaries, joint tenants, 
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tenants in common, tenants in partnership, or any other manner of joint or common ownership, 

or if two or more persons or entities have the same fiduciary relationship respecting the same 

property, then unless the instrument or order appointing them or creating the tenancy otherwise 

directs and it or a copy thereof is filed with the Secretary of the Association their acts with 

respect to voting shall have the following effect: 

 (a) If only one (1) Owner votes, in person or by proxy, his act shall bind all; 

 (b) If more than one (1) Owner votes, in person or by proxy, the act of the 

majority so voting shall bind all; 

 (c)  If more than one (1) Owner votes, in person or by proxy, but the vote is 

evenly split on any particular matter, each fraction shall be entitled to its proportionate share 

of the vote or votes. 

 (d) If the instrument or order filed with the Secretary of the Association 

shows that any such tenancy is held in unequal interest, a majority or even split under 

subparagraphs (b) and (c) immediately above shall be a majority or even split in interest in the 

property to which the vote is attributable. 

Section 4.  Board of Directors. The Association shall be governed by a 

Board of Directors consisting of no fewer than three (3) and no more than seven (7) persons, 

as  provided   in   the  Association’s  bylaws, provided, however, that as the number of Directors 

expands it may not again contract except by an Owner approved amendment to the 

Association’s  Articles  of  Incorporation.  The term of such directors, which shall be staggered 

two-year terms, is to be determined in accordance with the provisions of the Articles of 

Incorporation of the Association.  For so long as Declarant owns any Lot or portion of the 
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Properties, or until it relinquishes the right, at least one (1) of  the  Association’s  directors shall be 

appointed by Declarant.  The initial Board of Directors shall be appointed by the Declarant. 

Section 5.  Election of the Board of Directors. Each Voting Member of Type 

"A," Type "B" and Type “C” membership shall be entitled to as many votes as provided in 

Section 2 of this Article. Each Voting Member may cast the total number of votes to which he 

is entitled for each vacancy to be filled. Cumulative voting shall not be allowed. 

Section 6. Quorum Required for any Action Authorized at Regular or 

Special Meetings of the Association; Notice, Proxies and Ballots by Mail.  The quorum required 

for any action which is subject to a vote of the Voting Members at an open meeting of the 

Association shall be as follows: 

(a) The first time a meeting is called for any purpose, the presence at the 

meeting of Voting Members or proxies entitled to cast fifteen percent (15%) of the total vote 

shall constitute a quorum. 

(b) If the required quorum is not present as set forth in paragraph (a) above, 

another meeting or meetings may be called and the required quorum at a subsequent meeting 

or meetings shall be one-half (½) of the required quorum at the preceding meeting. 

(c) All meetings shall require proper notice which shall be deemed to be given 

when each Voting Member is given not less than fifteen (15) days notice prior to the proposed 

date of the meeting.  Any subsequent meeting scheduled pursuant to subsection (b) above shall 

only require that notice be given at the duly noticed preceding meeting of the subsequent meeting 

time, and shall not require notice as required for an initial meeting. 

(d) All Voting Members may vote and transact business at any meeting of the 

Association by proxy authorized in writing. 
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(e) When approved by the Board of Directors, there shall be sent with notices 

of regular or special meetings of the Association a statement of certain motions to be introduced 

for  a  vote  of  the  Members  and  a  ballot  on  which  each  Member  may  vote  “for”  or  “against”  such  

motion.  Each ballot which is presented at such meeting shall be counted in determining the 

presence of a quorum; provided, however, such ballots shall not be counted to determine the 

presence of a quorum with respect to votes to be cast on motions not appearing on such ballot; 

and, provided further, that no such ballot shall be counted if the Member casting such ballot is 

present in person and will cast a vote at such meeting. 

ARTICLE IV 
PROPERTY RIGHTS IN THE COMMON AREAS 

 
Section 1.  Members' Easements in Common Areas. Subject to the 

provisions of this Declaration, any Supplemental Declaration, and the rules and regulations of 

the Association, every Member, and every resident family member, tenant, guest or invitee of 

such Member, shall have a right and easement for enjoyment in and to the Common Areas.  The 

Common Areas shall be maintained and preserved at all times for the Members’ benefit, use and 

enjoyment including, without limitation, walking, jogging and bicycling, and stormwater 

management, and for such other uses as may be approved from time to time by Declarant or the 

Association, all of which uses shall be subject to any easements existing as of the date of this 

Declaration or hereafter granted pursuant to the terms and provisions of this Declaration and to 

any rules and regulations adopted by Declarant or by the Association.  Any Common Area 

which has not been improved for a particular use is intended to remain it its natural condition 

until so improved, and any use thereof by an Owner shall not damage or disturb such natural 

condition or the enjoyment thereof by other Owners. All such easements shall be appurtenant to 

and shall pass with the title of every Lot. 
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Section 2. Title to Common Areas.  Declarant covenants for itself, its 

successors and assigns, that it currently owns the Common Areas and, at its sole discretion and 

cost, will convey some of the Common Areas to the Association.  Declarant reserves the right, at 

its sole discretion, to convey some of the Common Areas to other entities, including the County 

of Albemarle, City of Charlottesville and charitable or non-profit foundations.  The Association 

shall not refuse the conveyance of any Common Areas at such time as Declarant determines, in 

its sole discretion, that it is advisable to convey such property to the Association.  Upon 

conveyance to the Association, the Association shall become immediately responsible for 

maintenance and operation of such Common Areas, and for the construction thereon of such 

improvements  as  may  be  authorized  by  the  Association’s  Board  of  Directors.   

Section 3.   Maintenance of Common Areas.    

  (a) Declarant shall perform all required maintenance on all Common Areas until 

the same have been conveyed to the Association or other entities, chosen at the sole discretion of 

Declarant.  Upon conveyance by Declarant to the Association of any Common Area, the 

Association shall immediately become responsible for all required maintenance and operation 

of such Common Areas, and for such additional construction of improvements thereon 

(including, without limitation, the signs, lighting, benches, trash cans, play equipment, shelters 

and fencing) as may be duly authorized by the Association's Board of Directors.  

Notwithstanding the foregoing, in the event that any such need for maintenance or repair is 

caused by the willful or negligent act   of   any   Owner,   or   such   Owner’s   family,   tenant, 

guests, invitees, contractors, subcontractors or agents, the cost of such maintenance or 

repairs shall be added to and become a part of the Assessment to which said Lot is subject 

pursuant to the provisions of Article V. 
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(b) Notwithstanding anything in the foregoing to the contrary, after the 

Common Areas have been conveyed to the Association, Declarant reserves unto itself, its 

successors and assigns (including the Association), and its agents, the right to enter upon any 

Common Area for the purpose of exercising any other rights and duties reserved to it under this 

Declaration or any Supplemental Declaration. The provisions of this paragraph shall in no way 

create any obligation on the part of Declarant to construct or maintain any such facilities on said 

properties.  Declarant also reserves as an appurtenance to each Lot or other property within 

Lochlyn Hill an easement for a lateral line to connect to the main water and sewer lines 

(whether they lie within a Common Area, Private Alley or a Road), including the right to 

repair and replace the line provided the Owner of the Lot or property benefiting from the 

easement restores any disturbed area, including pavement, to its condition prior to the 

excavation.  The lateral lines shall be located so as to reasonably minimize disturbance to the 

Owners’  rights  of  use  and  enjoyment  in  their  Lots  and  the  Common  Areas . 

(c) The Association may, but is not required to, maintain any or all Roads, 

medians, berms, grass, trees, entrances, sidewalks, trails or other public properties which are 

located within the bounds of any publicly dedicated right-of-way or Road and/or which are in 

reasonable proximity to the Properties such that their deterioration would affect the 

appearance of the Properties as a whole. Owners shall be responsible for maintaining the strip 

of grass between the sidewalk on their Lot and the paved roadway, and the Association shall 

have the right, but not the obligation, to maintain the same and may assess any Owner who 

fails to adequately maintain the same for the cost of doing so.  

(d)  Standards for Maintenance of Private Alleys: 
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(i) MINIMUM STANDARD:  Within Lochlyn Hill, Private Alleys shall be 

maintained as paved surfaces with a minimum fourteen (14) foot wide base of asphalt or a 

superior surface as agreed to in the future by action of the Association, and maintained in 

perpetuity to substantially the same condition they are in when approved by the City or 

County in which they lie.  The travelway shall be maintained so that it is safe and 

convenient for passenger automobiles and emergency vehicles at all times except in severe 

temporary weather conditions. 

(ii)  MAINTENANCE:  For purposes of this instrument and any 

Supplemental Declaration,  “maintenance”  includes  the  maintenance  of  the  Private  Alleys 

and all curbs and gutters, drainage facilities, utilities, dams, bridges and other private 

street improvements, and the reasonably prompt removal of snow, water, debris, or any 

other obstruction so as to keep the Private Alley open for usage by all vehicles, including 

emergency   services   vehicles.      The   term   “to   maintain,”   or   any   derivation   of   that   term,  

includes the maintenance, replacement, reconstruction and correction of defects or 

damage, subject to the following paragraph. 

(iii)  COST OF MAINTENANCE:  Declarant shall be responsible for the 

cost of construction of the Private Alleys and for maintaining them until they are conveyed 

to the Association.  Thereafter, the Association shall assume all responsibility for the 

maintenance of, and or repair to, Private Alleys, the cost of which shall be allocated by the 

Association to the Owners as a portion of the Regular Assessment levied against each 

Owner pursuant to Article V below.  No public agency, including the Virginia Department 

of Transportation, the County of Albemarle, Virginia or the City of Charlottesville, 

Virginia, will be responsible for maintaining the Private Alleys. 
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(iv)  WHEN TO MAINTAIN:  After the initial construction of the Private 

Alleys, any further construction, maintenance or repair shall be undertaken only as 

authorized by the Association in accordance with the provisions of the Declaration, as the 

same may be amended or supplemented from time to time.   

(v)  DEFAULTING OWNER(S):  If any owner shall fail to pay his/her 

proportionate share of the costs of maintenance or repair for which he/she is responsible, 

such failure to pay shall be subject to the terms of Article V, as stated below.  

Section 4. Extent of Members' Easements.  The rights and easements created 

hereby shall be subject to the right of Declarant or the Association by its Board of Directors to 

dedicate or transfer to any public or private utility, or to any third party, utility or drainage 

easements (including but not limited to electric, gas, telephone, cable, water, and sewer) on 

any part of the Common Areas. 

Section 5. Access over Private Alleys and Roads.  As an appurtenance to 

each of the Lots, and for future areas developed as a part of Lochlyn Hill, there is hereby 

created a perpetual, non-exclusive easement for purposes of ingress and egress over the 

Private Alleys, Roads, bike trails, jogging trails or walking trails shown or hereafter 

designated, constructed or set apart by plats or other instruments of record for Lochlyn Hill.  

Declarant intends that all Roads will be accepted by the Virginia Department of 

Transportation (“VDOT”) or the City of Charlottesville,  and will build such roads, and will 

be responsible for all necessary routine maintenance and repair, until each such Road is 

accepted by VDOT or the City of Charlottesville.  Any Private Alleys, bike trails, jogging 

trails and walking trails which are not being maintained by Albemarle County, the City of 

Charlottesville or by some other group shall be maintained either by Declarant or by the 
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Association, as more fully described in Article IV, Section 3, above.  Notwithstanding the 

foregoing, in the event that any such need for maintenance or repair is caused by the 

willful or negligent act   of   any   Owner   or   such   Owner’s   family,   tenant, guests, invitees, 

contractors, subcontractors or agents, the cost of such maintenance or repairs shall be 

added to and become a part of the Assessment to which said Owner’s   Lot(s) is subject 

pursuant to the provisions of Article V. 

ARTICLE V 
COVENANTS FOR ASSESSMENTS 

 
Section 1.  Creation of the Lien and Personal Obligations of Assessments.  

(a) Declarant covenants, and each Owner of any Lot, whether or not it shall 

be so expressed in any such deed or other conveyance, shall be deemed to covenant and 

agree to all the terms and provisions of this Declaration and to pay to the Association: (a) 

Regular Assessments or charges; and (b) Special Assessments or charges for the purposes set 

forth in this Article; (c) Initial Capital Assessments as described in paragraph (b) of this 

Section 1; and (d) Limited Specific Assessments as authorized pursuant to Sections 2(c), 

2(d) and 2(e) of this Article V and elsewhere in this Declaration.  All such Regular, Special, 

Initial Capital and Limited Specific Assessments, together with such interest thereon and costs 

of collection thereof, including a reasonable attorney's fee as hereinafter provided, shall be a 

charge against and continuing lien on the Lot and improvements thereon against which each 

such Assessment is made, and shall also be the personal obligation of the person who was the 

Owner of such Lot at the time when the Assessment first became due and payable.  In the 

case of co-ownership of any Lot, all of such co-owners shall be jointly and severally liable for 

the entire amount of the Assessment and applicable interest and costs of collection. 
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(b) At the time of the first and each subsequent sale of an improved 

Residential Lot or Townhouse Lot, the purchaser of each such improved Residential or 

Townhouse Lot shall pay to the Association a one-time Initial Capital Assessment in the 

amount of Five Hundred Dollars ($500.00),  or  such  other  amount  as  the  Association’s  Board  

of Directors may establish and of which it has provided notice to prospective purchasers 

within an Association disclosure package or otherwise.  The initial purchaser of each 

Multifamily Lot shall pay to the Association such Initial Capital Assessment as may be 

specified in the Supplemental Declaration by which such Multifamily Lot is made subject to 

this Declaration.  The Declarant  or  the  Association’s  Board  of  Directors  shall  have  the  right  

to increase or decrease any of the Initial Capital Assessments payable with respect to 

Residential, Townhouse or Multifamily Lots from time to time.  The Initial Capital 

Assessments are intended to provide initial working capital for the Association including, to 

the extent determined to be reasonably prudent or necessary by   the  Association’s  Board  of  

Directors, a reasonable capital reserve. 

Section 2.  Purpose of Regular and Limited Specific Assessments.   

(a) The Regular Assessments levied by the Association shall be used 

exclusively for the improvement, maintenance, enhancement, enlargement and operation of 

the Common Areas, and to provide all other improvements and services which the 

Association is obligated or duly elects (by and through its Board of Directors) to provide.   

(b) (omitted)  

(c) The Association shall provide trash collection and disposal to all 

Residential, Townhouse and Multifamily Lots, the cost of which shall be allocated among 

the Owners of the benefited Lots (as the Board of Directors deems fair and reasonable) as 



 
 

- 18 - 

a Limited Specific Assessment and shall be included in the total Regular Assessment 

levied by the Association against the Owners of such Lots. 

(d) The  Association’s  Board   of  Directors  may   elect,   from   time   to   time,  

to provide (or terminate) additional services to any or all of the Lots, including but not 

limited to snow removal, certain exterior maintenance of structures and landscaping 

services.  In the event the Association elects to provide any such additional services, the 

cost of such services (including an amount sufficient to establish reserve accounts, as 

reasonably   determined   by   the  Association’s  Board of Directors, to cover the reasonably 

anticipated replacement costs of capital assets, e.g., roofs, exterior siding, landscaping 

and parking areas) shall be a Limited Specific Assessment and shall be levied by the 

Association against the Owners of such Lots.  

(e)  Damages caused by Owner:  In the event that any item of maintenance 

or repair to a Common Area is necessitated by the willful or negligent act of an Owner, 

such   Owner’s   family,   tenant, guests, invitees, contractors, subcontractors or agents, the 

full cost of such maintenance or repair shall be a Limited Specific Assessment and shall be 

levied  by  the  Association  against  such  Owner’s  Lot . 

Section 3.  Creation of Regular Assessments. There are hereby created 

Regular Assessments as may be from time to time specifically authorized by the Board of 

Directors.  Regular Assessments shall be imposed on all Owners, but different Regular 

Assessments may be imposed on Residential Lots containing single family units, 

Residential Lots containing duplex units, Townhouse Lots, and Multifamily Lots to 

reflect the different levels of services to or amenities available to such different types of 

Lots.  Regular Assessments shall be for expenses (including deposits to reserve funds) 
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determined by the Board of Directors to be for the benefit of the Association as a whole, as 

well as expenses (including deposits to reserve funds) which benefit only certain types of 

Lots.  Assessments on Residential and Townhouse Lots shall commence on the day of closing of 

the initial sale of each such Lot by Declarant, provided, however, that until such time as a 

certificate of occupancy is issued by the County of Albemarle for a residence built on a 

Residential or Townhouse Lot and said Lot is sold to a private homeowner or the residence thereon is 

otherwise occupied, only twenty-five percent (25%) of the Regular Assessment shall be 

assessed on the Owner and may be paid in full at closing of the first sale of the Lot after a 

certificate of occupancy is issued.  Assessments on Multifamily Lots shall commence as 

provided in the Supplemental Declaration subjecting such Lot or Lots to the terms of this 

Declaration.  

Section 4.  Determination of Regular Assessments.  It shall be the duty of the 

Board of Directors, at least thirty (30) days before the beginning of each fiscal year, to prepare a 

budget covering the estimated costs of operating the Association during the next year.  The Regular 

Assessment established for each type of Lot (Residential with single family unit, Residential with 

duplex unit, Townhouse, and Multifamily) by the Board of Directors shall be levied by the 

Association.   

 Section 5.  Regular  Assessments. 

The Regular Assessment for all Lots shall be the amounts established, from time to 

time, by  the  Association’s  Board  of  Directors  pursuant  to  the  provisions  of  Section  4  of  this  Article  

V.   
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Section 6.  Special Assessments for Improvements and Additions.  In addition 

to the Regular Assessments, the Association may levy Special Assessments for the 

following purposes: 

(a)   Construction, reconstruction, repair, or replacement of improvements upon 

the Common Areas, including the necessary fixtures and personal property related thereto; 

(b) To provide for the necessary facilities and equipment to offer the 

services authorized in this Declaration; and 

(c) To repay any loan made to the Association to enable it to perform the 

duties and functions authorized herein. 

Such Special Assessment, before being charged, must have received the 

approval of the Voting Members of the Association by the favorable vote of fifty-one percent 

(51%) of the votes cast at a duly called meeting of the Association, subject to the quorum 

requirements established by Article III, Section 6.  The notice of such meeting shall include 

one (1) statement from those Directors favoring the Special Assessment, and one (1) statement 

from those Directors (if any) opposing the Special Assessment, containing the reasons for those 

Directors' support for or opposition to the Special Assessment.  Neither statement shall exceed 

five (5) pages in length. 

This provision shall be interpreted to mean that the Association may impose in 

any one (1) fiscal year a Regular Assessment in the amount determined pursuant to Sections 4 

and 5 of this Article V, plus an additional Special Assessment. Such Special Assessment in 

any one (1) year may not exceed a sum equal to the amount of the Regular Assessment for 

such year except for emergency repairs required as a result of storm, fire, natural disaster, or 

other casualty loss.   
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Section 7. Date or Commencement of Regular and Limited Specific 

Assessments and Billing Schedule.  Notwithstanding anything in the foregoing to the contrary, 

the Regular Assessments and any applicable Limited Specific Assessments provided for 

herein shall commence on each Lot as it is sold by Declarant.  The Declarant shall not be subject 

to Assessments for Lots it retains. 

Section 8.  Duties of the Board of Directors.  It shall be the duty of the 

Association’s  Board, at least thirty (30) days before the beginning of each fiscal year, to prepare 

a budget covering the estimated costs of operating the Association during the next year.  The 

Board of Directors shall fix the amount of the Regular Assessment and any Limited 

Specific Assessment against each Lot, and may fix a different Regular Assessment or 

Limited Specific Assessment for Residential Lots with single family units, Residential 

Lots with duplex units, Townhouse Lots, or Multifamily Lots, based on the different 

levels of services provided to each type of Lot.  Once the Assessment is set, the Board of 

Directors shall direct the preparation of an index of the Properties and the Regular and 

Limited Specific Assessments applicable thereto, which shall be kept in the office of the 

Association and which shall be open to inspection by any Member. Written notice of 

Assessments shall thereupon be sent to every Member subject thereto. The Association 

shall upon demand at any time furnish to any Owner liable for Assessments a certificate in 

writing signed by an Officer of the Association, setting forth whether all Assessments 

have been paid. Such certificate shall be conclusive evidence against all but the Owner of 

payment of any Assessment therein stated to have been paid.  If the Board of Directors 

authorizes a Billing Agent to collect Assessments, the Certificate of the Billing Agent shall 
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be conclusive evidence against all but the Owner of payment of any Assessment therein 

stated to have been paid. 

Assessments shall be billed monthly, annually or quarterly, or on such other 

basis as may be determined, from time to time, by the Association’s  Board of Directors.  

All Assessment bills shall be due and payable within fifteen (15) days from the due date 

reflected thereon. 

Section 9.  Effect of Non-Payment of Assessment; Personal Obligation of 

the Owner; the Lien; Remedies of Association.  If the Regular Assessment or any Special 

Assessment or Limited Specific Assessment is not paid on or before the 10th day following 

the Due Date, then such Assessment shall become delinquent and together with (i) a $50.00 

administrative fee, or such other amount as may be established by the Board of Directors, (ii) 

interest on the past due Assessment to the extent the Board of Directors has author ized the 

imposition of interest pursuant to the next paragraph of this Section, and (iii) the cost of 

collection thereof including a reasonable attorney's fee as hereinafter provided, shall become 

a charge and continuing lien on the Lot and all improvements thereof, against which each 

such Assessment is made, in the hands of the then Owner, and  such  Owner’s  heirs, devisees, 

personal representatives, successors and assigns. 

If the Assessment has not been paid by the 15th day following the Due Date, 

the Association may bring an action at law against the Owner personally and there shall be 

added to the amount of such Assessment the costs of preparing and filing the complaint in 

such action and a reasonable attorney's fee and, in the event a judgment is obtained, such 

judgment shall include a reasonable attorney's fee together with the costs of the action.   

Interest may be assessed against past due Assessments, which shall accrue at the maximum 
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interest rate which may be lawfully charged or such lawful amount as the Board of Directors 

may, from time to time, establish. 

Section 10.  Subordination of the Lien. The continuing lien of the 

Assessments provided for herein shall be subordinate to the lien of any first or second deed 

of trust now or hereafter placed upon any Lot. In the event a creditor acquires title to any Lot 

pursuant to foreclosure or any other proceeding or deed in lieu of foreclosure, such creditor 

shall be subject to Assessments accruing after such acquisition. 

Section 11.  Reserve Funds.  The Association shall establish reserve funds 

from its Regular Assessments (or, as appropriate, from Limited Specific Assessments) to be 

held in reserve in an interest drawing account or investments as a reserve for: 

(a)  Major rehabilitation or repair; 

(b) Emergency and other repairs required as a result of storm, fire, natural 

disaster, or other casualty loss; and 

(c)  Initial costs of any new service to be performed by the Association. 

Section 12.  Annual Statements. The President, Treasurer, or such other 

officer as may have custody of the funds of the Association shall annually, within ninety (90) 

days after the close of the fiscal year of the Association, prepare and execute under oath a 

general itemized statement showing the actual assets and liabilities of the Association at the 

close of such fiscal year, and a statement of revenues, costs and expenses.   Alternatively, 

the Board of Directors may choose to hire a Certified Public Accountant to review the 

Association’s   finances   and  prepare   such  statement.      It shall be necessary to set out in the 

statement the name of any creditor of the Association; provided, however, that this requirement 

shall be construed to apply only to creditors of more than One Thousand and no/100 Dollars 
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($1,000.00).  Such Officer shall furnish a copy of such statement to each Member of the 

Association who may make request therefore, in writing, within thirty (30) days after receipt of 

such request.  Such copy may be furnished to the Member either in person or by mail.  Any holder 

of a first or second mortgage on a Lot shall be entitled, upon written request, to receive a 

copy of the financial statement for the immediately preceding fiscal year. 

Section 13.  Annual Budget.  The Board of Directors shall make available to 

all Members, prior to the first day of the next fiscal year, a budget outlining anticipated receipts 

and expenses for the upcoming fiscal year. The financial books of the Association shall be 

available for inspection by all Members at all reasonable times. 

 
ARTICLE VI 

PARTY WALLS, LANDSCAPING AND EXTERIOR COMPONENTS 
 

Section 1.  General Rules of Law to Apply to Party Walls.  Each wall which is 

built as a part of the original construction of any building upon the Properties and placed on 

the dividing line between the Lots shall constitute a party wall, and, to the extent not 

inconsistent with the provisions of this Article VI, the general rules of law in Virginia 

regarding party walls and liability for property damage due to negligence or willful acts or 

omissions shall apply thereto. 

Section 2.  Sharing of Party Wall Repair and Maintenance.  The cost of 

reasonable repair and maintenance of a party wall shall be shared by the Owners who 

make use of the wall in proportion to such use. 

Section 3.  Destruction of Party Wall by Fire or Other Casualty.  If a party 

wall is destroyed or damaged by fire or other casualty, the Owner who has used the wall may 

restore it, and if the other Owners thereafter make use of the wall, they shall contribute to the cost 
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of restoration thereof in proportion to such use without prejudice, however, to the right of any 

such Owners to call for a larger contribution from the others under any rule of law 

regarding liability for negligent or willful acts or omissions. 

Section 4.   Weatherproofing.  Notwithstanding any other provision of this 

Article, an Owner who by his negligent or willful act causes the party wall to be exposed to 

the elements shall bear the whole cost of furnishing the necessary protection against such 

elements. 

Section 5.  Right to Contribution Runs With Land.  The right of any Owner to 

contribution from any other Owner under this Article shall be appurtenant to the land and shall pass 

to such Owner's successors in title. 

Section 6.  Arbitration.  In the event any dispute arises concerning a party 

wall, or under the provisions of this Article, the parties shall resolve the dispute by binding 

arbitration.  Each party shall choose one arbitrator, and such arbitrators shall choose one 

additional arbitrator, and the decision reached by a majority of all the arbitrators shall be 

binding and conclusive on all parties. 

Section 7. Landscaping and Other Exterior Maintenance.  Each Owner 

covenants and agrees to maintain, repair and replace, as necessary, the lawn, landscaping and all 

exterior components of all improvements   located   on   such   Owner’s   Lot,   including   (without  

limitation) painting the exterior, keeping all gutters and downspouts clean and free of debris, and 

installing and caring for suitable foundation plantings; notwithstanding the foregoing, the 

Association shall be responsible for any items for which the Association has assumed responsibility 

pursuant to Section 2(d) of Article V of this Declaration or pursuant to the terms of any 



 
 

- 26 - 

Supplemental Declaration or other instrument recorded in the land records of the applicable 

locality.   

ARTICLE VII 
RIGHT OF ENTRY 

 
The Association or its agents shall have the right, but not the obligation, to enter 

upon any Lot or improvements thereon for emergency, security and safety reasons, to perform 

maintenance pursuant to Article VI hereof, to perform any maintenance, landscaping or 

construction for which the Association is responsible and to inspect for the purpose of ensuring 

compliance with this Declaration, the Bylaws, any Supplemental Declaration and Rules and 

Regulations promugated by the Association; provided nothing herein shall authorize any person to 

enter any dwelling or other building constructed on a Lot without permission of the Owner unless 

reasonably believed to be necessary to avoid an imminent threat of personal injury or personal 

damage.  This right may be exercised by the Association's Board of Directors, any agent or 

employee of the Association acting with the authorization of the Board of Directors, and all 

policemen, firemen, ambulance personnel, and similar emergency personnel in the performance of 

their respective duties. Except in an emergency situation, entry shall only be during reasonable 

hours and after having provided at least 15 days advanced written notice to the Owner, with as 

little inconvenience to the Owner as practical, and any damage caused thereby shall be 

repaired by the Association out of common expense funds of the Association.   This right of 

entry shall include the right of the Association to enter a Lot to cure any condition which may 

increase the possibility of a fire or other hazard or in the event an Owner fails or refuses to cure 

the specified condition within a reasonable time after a request by the Board. 

ARTICLE VIII 
FUNCTIONS OF ASSOCIATION 
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The Association shall own, operate and maintain the Common Areas conveyed to it 

by the Declarant for the benefit of its Members and provide those services for which the 

assessments are levied pursuant to this Declaration. 

ARTICLE IX 
INSURANCE AND RESTORING PROPERTY 

 
Section 1.  Insurance. Each Owner shall maintain fire and extended 

coverage insurance on the improvements on any Lot to its full insurable value. A certificate 

of insurance shall be furnished by the Owner to the Association annually.  If an Owner does not 

comply with this covenant, the Association may, but shall not be required to obtain such insurance 

and include the amount of premium in the Owner's Annual Assessment so it becomes part of the 

Annual Assessment as defined in this Declaration.  The Association shall purchase and 

maintain hazard and liability insurance coverage, for the benefit of the Association, the Owners 

and their mortgagees as their respective interests may appear, in such amounts and for such 

events as the Board of Directors shall from time to time determine, after taking into 

consideration, among other things, the funds available to the Association and the needs of the 

Owners for such insurance coverage. 

Section 2.  Restoring Property.  Notwithstanding any other statements herein, 

in the event any improvements located on a Lot are destroyed by any casualty, the Owner of 

such Lot shall promptly have the improvements restored at the Owner's sole cost to original 

condition or to a condition better than original condition.  If an Owner does not comply with this 

covenant the Association  may,   at   such  Owner’s   expense,   seek   enforcement   of   this   covenant   by  

injunction or by other appropriate legal means. 

ARTICLE X 
ARCHITECTURAL CONTROL AND GENERAL PROPERTY COVENANTS 
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 Section 1. Architectural Approval.  No building, fence or other structure shall 

be erected, placed or altered (which shall include exterior renovations and additions) on any Lot or 

Common Area, nor shall a building permit for any such improvement be applied for, until the 

proposed building plans, specifications, exterior color or finish, and site plan (showing the 

proposed location of such building or structure, drives and parking areas) shall have been approved 

in writing by Declarant.  Declarant further reserves the right to promulgate and amend from time to 

time architectural guidelines for all improvements within Lochlyn Hill, and such guidelines shall 

establish, define and expressly limit those standards and specifications that will be approved, 

including, but not limited to, architectural style, exterior color or finish, roofing material, siding 

material, fencing material, driveway material and construction technique.  Refusal or approval of 

plans, location, exterior color or finish, or specifications by Declarant may be based upon any 

ground (including purely aesthetic considerations) which shall, in the sole and uncontrolled 

discretion of Declarant, seem sufficient.   

 Section 2. Site and Location Approval.  In order to assure that buildings and 

other structures will be located with regard to the topography of Lochlyn Hill, and after taking into 

consideration the location of large trees and other aesthetic and environmental considerations or 

other considerations which shall, in the sole and uncontrolled discretion of Declarant, seem 

sufficient, Declarant reserves the right to control absolutely and to decide solely (subject to the 

provisions of the zoning ordinance of the County of Albemarle or the City of Charlottesville, as 

applicable) the precise site and location of any building or structure in Lochlyn Hill.  Such location 

shall be determined only after reasonable opportunity is afforded to the Owner of the Lot to 

recommend a specific location.  The provisions of this Section shall in no way be construed as a 
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guarantee that the view, privacy, sunlight or breeze available to a building or structure on a given 

Lot shall not be affected by the location of a building or structure on an adjacent Lot. 

 Section 3. Landscape Plan.  Topographic and vegetative characteristics within 

Lochlyn Hill shall not be altered by excavation, grading, removal, reduction, addition, clearing, 

cutting, pruning, seeding, planting, transplanting or any other means without the prior written 

approval of Declarant; notwithstanding the foregoing, dead or diseased trees, trees that are less than 

six inches (6”) in caliper, and shrubs that are not shown on an approved site plan may be removed 

without Declarant’s  prior  approval.  Declarant may require prior written approval of a landscape 

plan.  Refusal or approval by Declarant of plans or any topographic or vegetative changes may be 

based upon any ground, including environmental and purely aesthetic considerations which shall, 

in the sole and uncontrolled discretion of Declarant, seem sufficient to Declarant.  Declarant 

reserves the right to promulgate and amend from time to time landscape guidelines which shall 

establish approved standards, methods and procedures for landscape management on the Lots, and 

such authorized standards, methods and procedures may be utilized by the Owners of the Lots 

without the necessity of obtaining prior written approval from Declarant. 

 Section 4. On and Off Street Parking.  On and off street parking shall be 

allowed only in areas designated for such purpose in accordance with applicable zoning laws and 

regulations. 

Section 5. Signs.  A single "for sale" or "for lease" sign shall be permitted on 

any Lot being offered for sale or for lease, provided it does not exceed either six (6) square feet or 

the allowable size as regulated and permitted by the Albemarle County Code or the City of 

Charlottesville Code, as applicable.  Notwithstanding the above, no sign on any Lot shall exceed 

two (2) feet by three (3) feet in size.  No other signs of any kind shall be erected within Lochlyn 
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Hill or on the Common Areas, including any Lot if visible from outside the Lot, without the 

written consent of the Board of Directors, except signs installed by the Association or the 

Declarant.  Declarant reserves the right to promulgate and amend, from time to time, these sign 

regulations. 

 Declarant and its agents, successors or assigns shall have the right, whenever there 

shall have been placed or constructed on any Lot, any sign which is in violation of these provisions, 

to enter immediately upon such Lots and summarily remove the same at the expense of the Lot 

Owner charged in addition to and along with regular assessments. 

Section 6. Maintenance of Lots.  It shall be the responsibility of each Owner 

to prevent the development of any unclean, unsightly, unkempt, unhealthy or unsafe conditions 

of buildings or grounds on his/her Lot which shall tend to substantially decrease the beauty or 

safety of the Properties, except to the extent the Association is required or elects to provide any of 

such services pursuant to Article V.  The Association and its agents shall have the right to enter 

upon any Lots for the purpose of correcting such conditions, including, but not limited to, the 

removal of trash which has accumulated on the Lot, and the cost of such corrective action 

shall be assessed as a Limited Specific Assessment and shall be levied by the Association 

against such Lot and its Owner.  Such entry shall not be made until thirty (30) days after the 

Owner has been notified in writing of the need to take corrective action and unless such Owner 

fails to perform the corrective action with said thirty (30) day period; provided, however, that 

should such condition force a health or safety hazard, such entry shall not be made until the 

Owner has been notified in writing of the need to take immediate corrective action and unless 

such Owner fails to perform the corrective action immediately. The provisions of the section 

shall not create any obligation on the part of the Association to take any such corrective action. 
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Section 7. Postal Centers.  No mailbox, paper box or parcel box shall be 

erected or maintained on any Residential or Townhouse Lot unless otherwise required by law or 

ordinance.  Declarant will install one or more centralized Postal Centers within the Common Area 

for use by the residents of all Residential and Townhouse Lots.  Postal Centers will be maintained 

in accordance with Article IV, Section 3 of this Declaration. 

Section 8. Public Water and Public Sewer.  Prior to the occupancy of a building 

or structure on any Lot, proper and suitable provisions shall be made for water and for the disposal 

of sewage by connection to the water and sewer lines of the applicable local governmental 

authority presently approved for use in Lochlyn Hill, or to such other water or sewage disposal 

system as may be subsequently approved for use in Lochlyn Hill by the locality. 

Section 9. Utility Easement Reservation.  Declarant reserves unto itself, its 

successors and assigns, a perpetual, alienable and releasable easement and right on, over and under 

Roads, the Lots and Common Areas to erect, maintain and use, electric, community antenna 

television, cable television, internet and telephone poles, wires, cables, conduits, drainage ways, 

sewers, water mains and other suitable equipment and appurtenances for the conveyance and use of 

electricity, telephone, gas, sewer, water, drainage, or other public convenience or utilities as may be 

reasonably required for utility purposes on the Lots and adjoining properties; provided, however, 

that no such easements shall be applicable to any portion of a Lot or Common Area as may (a) have 

been used prior to the installation of such utilities for the construction of a building whose plans 

were approved pursuant to this Declaration by Declarant, or (b) be designated as the site for a 

building on a site plan which has been approved pursuant to this Declaration by Declarant.  To the 

extent that utility easements over, upon or under and Road, the Common Area or any Lot are 

necessary so as to provide utility services to any portion of the Property, the Association and each 
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Owner, and   such   Owner’s   heirs, successors and assigns, hereby designate and appoint the 

Declarant as agent and attorney-in-fact, coupled with an interest, with full power in such  Party’s  

name, place and stead, to execute instruments creating such easements; provided, however, that 

such easements shall not unreasonably interfere with the use by the Association or any Owner of 

their respective Lots or the Common Areas pursuant to Article IV, Section 1.  These easements and 

rights expressly include the right to cut any trees, bushes or shrubbery, make any grading of the 

soil, or to take any similar action reasonably necessary to provide economical and safe utility 

installation or operation or to maintain reasonable standards of health, safety and appearance.  

Declarant further reserves the right to locate wells, pumping stations, siltation basins, tanks, wires, 

equipment and facilities within the Common Areas in Declarant’s  discretion,  or  on  any  Lot  prior  to  

the sale of such Lot or with the permission of the Owner of such Lot if it has been sold to a third 

party.     

The utility and drainage easements reserved by Declarant in this Declaration shall 

be located along the boundary lines of each Lot unless otherwise shown on a subdivision plat.  

Without limiting the generality of the foregoing, Declarant specifically reserves easements across 

the Lots and Common Areas shown on the attached plat, variously, as “Temporary  Storm  Drain  

Easement,” “SDE” or   “SDE*”   (Storm Drain Easement), “SSE” (Sanitary Sewer Easement), 

“DIST”   (Sight   Distance   Easement),   “AL”   (Public Alley Easement) and   “WLE”   (Waterline  

Easement). 

Declarant also reserves the right to enter upon any Lot for the purposes of (i) 

dispensing pesticides and taking other actions which in the opinion of Declarant are necessary or 

desirable to control insects and vermin, (ii) cutting fire breaks and taking other actions which in the 

opinion of Declarant are necessary or desirable to control fires, (iii) erosion control, and  (iv) 
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moving, removing, clearing, cutting or pruning underbrush, weeds or other unsightly growth 

which, in the sole opinion of Declarant, detracts from the overall beauty, setting and safety of 

Lochlyn Hill; provided, however, that (except in case of an emergency) such right of entry shall not 

be exercised until thirty (30) days after the Owner has been notified in detail and in writing of the 

necessity of such work, and such Owner has failed to perform such work within the thirty (30) day 

period, or such longer time as Declarant may, in its sole discretion, allow.  The cost of any of such 

actions shall be paid by the Owner of the Lot, unless Declarant determines in its sole discretion that 

the cost of any such action should be paid by the Association.  

Section 10.  (omitted)   

Section 11. Plans Submitted for Approval.  Whenever the terms of this 

Declaration require an Owner or other party to submit plans, specifications or other information for 

approval by Declarant, three (3) copies of all required plans and related data shall be furnished to 

Declarant, except as may otherwise be provided in the various guidelines promulgated and 

amended from time to time by Declarant. 

Section 12. Architectural Review Board.  At such time as all Lots have been sold 

by Declarant and final certificates of occupancy have been issued with respect to homes 

constructed on one-hundred percent (100%) of the Residential, Townhouse and Multifamily Lots, 

or at such earlier date as Declarant may elect in its sole and absolute discretion, the powers reserved 

to Declarant under this Article X shall be transferred to the Board of Directors of the Association, 

and at such time the Board shall appoint a committee (the   “Lochlyn  Hill   Architectural  Review 

Board”), from time to time, comprised of not less than three (3) and no more than seven (7) 

members to enforce the provisions of this Article X.  Declarant or its designee shall have the right 

to appoint one member of the Lochlyn Hill Architectural Review Board (“ARB”)  until such time as 
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the Declarant or its designee relinquishes this right.  Any responsibilities or powers of the 

Declarant under this Article X not specifically delegated by the Board of Directors to the ARB 

shall remain with the Board of Directors.  

Section 13. Residential Purposes.    

(a)  All Residential Lots shall be used only for residential purposes, recreational 

purposes incidental thereto, and for customary accessory uses.  The use of a portion of a dwelling 

unit on a Lot as an office by the Owner or tenant thereof shall be considered a residential use if 

such use does not create undue customer or client traffic, as determined by Declarant in its sole 

and uncontrolled discretion, to and from the unit or the Lot.  Any limited office use on the 

property  allowed  by  the  locality’s  zoning  ordinance  within  the  applicable  zoning  district shall be 

permitted. 

(b)  No structure, except as hereinafter provided, shall be erected, altered, 

placed or permitted to remain on a Residential Lot other than one (1) detached single family 

dwelling, one (1) small one-story accessory building which may include a detached private 

garage, provided the use of such accessory building does not overcrowd the Lot, as determined by 

Declarant in its sole and uncontrolled discretion, and provided, further, that such building is not 

used for any activity normally conducted as a business.  Such accessory building may not be 

constructed prior to the construction of the main building.  One (1) one-story storage shed, may 

also be erected on each Residential Lot subject to such guidelines as may be promulgated by the 

Board of Directors or ARB. 

(c) A guest suite or like facility, subject to the provisions of this Article X and 

all applicable local ordinances and regulations, may be included as a part of the main dwelling or 

accessory building on those single family detached Lots designated by Declarant for the inclusion 
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of such guest suites or facilities.  Such guest suites or facilities may be rented or leased in 

accordance with all applicable laws, regulations and ordinances.   

(d)  Notwithstanding the provisions of this Section or any other Article or 

Section, this Declaration shall not prohibit Declarant or its agents and assigns from using any 

house, other dwelling units, or accessory buildings as a model(s) and/or sales office(s). 

Section 14.  Completion of Improvements.   

(a)  The exterior of each house and all other structures must be completed (i) 

within one (1) year after the construction of same shall have commenced on all Residential Lots 

and (ii) within two (2) years after the construction of same shall have commenced on all 

Multifamily Lots, except where such completion is impossible or would result in great hardship 

to the Owner or builder due to strikes, fires, national emergency or natural calamities.  Houses 

and other dwelling structures may not be temporarily or permanently occupied until the exteriors 

thereof have been completed.  During the continuance of construction, the Owner of the Lot 

shall ensure the Lot is maintained in a reasonably clean and uncluttered condition. 

(b)  The failure to complete the exterior of any structure within the time limit 

set forth above shall constitute a violation and breach of these Covenants.  Declarant hereby 

reserves unto itself, its successors and assigns, a right on, over, and under all Lots for the 

purpose of taking any action necessary to effect compliance with Section 2(a) above, including, 

but not limited to the right to enter upon any Lot for the purpose of completing the exterior of 

such structure which is in violation of Section 2(a).  Such entry shall not be made until thirty 

(30) days after the Owner of the Lot has been notified in writing of the violation of these 

Covenants, and unless such Owner has failed to complete said exterior within said thirty (30) 

day period. The cost of such corrective action, when performed by Declarant or its agents, shall 
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be paid by the Owner of the Lot on which the corrective action is performed.  The provisions  of 

this Section shall not create any obligation on the part of Declarant to take any action to effect 

compliance with Section 2(a). 

Section 15.   Screened Areas, Garbage Collection and Other Matters. 

(a)  Each Owner of a Lot shall screen from view from the Roads and adjacent 

Lots any area in which garbage receptacles or similar storage receptacles, electric and gas 

meters, air conditioning equipment, and other unsightly objects must be placed or stored.  Plans 

for such screened area delineating the size, design, specifications, exterior color or finish, and 

location must be approved by Declarant prior to construction.  No alteration in the exterior 

appearance of any screened area shall be made without like prior written approval by Declarant.  

Garbage receptacles may be located outside of screened area only if located underground, and 

such underground garbage receptacles and their location must likewise be approved by 

Declarant prior to construction.  Fuel tanks are prohibited within all Lots. 

(b)  Garbage collection shall be provided by the Association to all Lots.  

Garbage pickup shall take place at such locations as are approved or designated by Declarant.  

No Owner of a Residential or Townhouse Lot, or such   Owner’s family, tenant, guests, 

invitees, contractors, subcontractors or agents shall place garbage receptacles in the approved 

or designated locations earlier than twelve (12) hours before pickup and shall remove all 

garbage receptacles within twelve (12) hours after pickup.  Restrictions and terms specific to the 

provision of garbage collection services by the Association to Multifamily Lots shall be 

contained within the Supplemental Declaration(s) subjecting the Multifamily Lots to the terms 

of this Declaration. 
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(c) No mobile homes, trailers, campers, recreational dune buggies, all terrain 

vehicles (ATVs), four wheelers, school buses, boats or trailers shall be parked on any Lot, 

adjacent street, Private Alley or Common Area except to the extent, and only in accordance 

with, such regulations that Declarant, its successors or assigns, may adopt from time to time.  

However, when and if there is an area or lot in Lochlyn Hill designated for recreational vehicle 

parking and storage, the vehicles listed in the preceding sentence may be parked within the 

confines of the designated area or lot. Use of the parking and storage lot shall be subject to such 

rules, regulations and fees as set by Declarant, its successors and assigns.  Except during 

construction periods, no trucks (other than pick-up trucks of three-quarter (3/4) ton capacity or 

less) shall be parked on a Lot except within the confines of a garage nor shall they be parked on 

any street or Common Area.  

(d)  All toys, bicycles, tricycles, motorcycles, mopeds, and such other similar 

items located on the front portion of a Lot or adjacent streets shall be stored, when not in use for 

extended periods of time, in an area not exposed to view from any other Lot or street. 

 (e)  No animals, livestock, or poultry of any kind shall be raised, bred, or kept 

on any portion of Lochlyn Hill, except that dogs, cats, or other usual and common household pets, 

may be permitted in a Lot.  No pets shall be kept, bred or maintained for any commercial purpose. 

All pet animals must be secured by a leash, or lead, and be under the control of a responsible 

person  and  obedient   to   that  person's  command  at  any   time   they  are  not  on   the  pet  owner’s  Lot. 

While on the owner’s   property,   all   pet   animals   must   be   secured   within   a   fence (wooden or 

invisible), subject to Association approval, or under the direct supervision and control of a 

responsible person and obedient to that person's command.  Each Owner shall be absolutely liable 

to each and all remaining Owners, their families, guests, permittees and invitees and to the 
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Association, for any and all damage to person or property caused by any such pet brought upon or 

kept within Lochlyn Hill by such Owner or by his or her family, guests, permittees, or invitees.  

Each Owner keeping pets on his or her Lot will comply with all requirements of law applicable to 

such animal.  The Board of Directors shall have the power to adopt, publish, amend and enforce 

rules and regulations governing the keeping of pets by members of the Association and their 

families and guests and to establish penalties for the infraction thereof. 

  (f)  No inoperable vehicles (including, but not limited to, vehicles without 

current inspection and registration identification) shall be parked or maintained on any street or 

Common Area or an any Lot except as otherwise may be expressly permitted by the Association.  

If the Association permits any such vehicle on a Lot, it shall be kept within a garage such that the 

vehicle shall not be visible from any street, any Common Area, or any other Lot. 

  Section 16. Prohibited Structures. 

  (a)  No mobile home, trailer, barn or other similar out building or structure shall 

be placed on any Lot at any time, either temporarily or permanently. 

  (b) No above ground pools or other similar structures shall be placed on any 

Lot at any time, either temporarily or permanently; notwithstanding the foregoing, temporary 

placement   of   a   child’s   wading   pool   shall   be   permitted   on   any   Residential   or   Townhouse   Lot 

provided it is returned to storage each evening. 

(c)  No structure of a temporary character shall be placed upon any Lot at any 

time, provided, however, that this prohibition shall not apply to trailers, shelters or temporary 

structures used by the contractor during the construction of the main dwelling unit, or phase or 

group of multiple family dwelling units, it being clearly understood that these latter temporary 

shelters may not, at any time, be used as residences or permitted to remain on the Lot after 
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completion of construction.  The design, location and color of structures temporarily placed on a 

Lot by a contractor must be approved in advance in writing by Declarant. 

  (d) To the extent permitted by federal regulation, no television antenna, satellite 

dish, radio receiver, radio sender, or other similar device shall be attached to or installed on any 

Lot or on the exterior portion of any building or structure on any Lot except as follows: 

   (1)  Should CATV services or cable service be unavailable and good 

television reception not be otherwise available, the Owner or tenant of a Lot may install a 

television antenna or small satellite dish on such Owner or tenant’s  Lot   in  a  location  not 

visible from any Road, such location to be subject to approval by Declarant.  Approval of 

the antenna location shall be obtained by submitting a written application to Declarant, 

such application to include the intended location of the television antenna.  Approval of 

written applications shall not be unreasonably withheld by Declarant, and shall be 

governed by applicable federal and state laws and regulations, to include 47 C.F.R. Section 

1.4000. 

Section 17.  Further Subdivision.  No Lot (following the initial subdivision of 

a block by Declarant) shall be subdivided or its boundary lines changed, nor shall application 

for same be made to Albemarle County or the City of Charlottesville, except with the prior 

written consent of Declarant.  However, notwithstanding the foregoing, Declarant hereby 

expressly reserves unto itself, its successors and assigns, and its agent, the right to replat any 

Lot(s) owned by it and shown on the plat of any subdivision within the Properties in order to 

create a modified building lot or lots; and to take such other steps as are reasonably necessary 

to make such replatted Lot(s) suitable and fit as a building site including, but not limited to, 

the relocation of easements, walkways, rights of way, Private Alleys, Roads, bike trails, 
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bridges, parks, recreational and community facilities, and other amenities to conform to the 

new boundaries of such replatted Lot(s). The provisions of this Section shall not prohibit the 

combining of two (2) or more contiguous Lots into one (1) larger Lot.  Following the 

combining of two (2) or more Lots into one (1) larger Lot, only the exterior boundary lines of 

the resulting larger Lot shall be considered in the interpretation of this Declaration. 

ARTICLE XI 
GENERAL PROVISIONS 

 
Section 1.  Duration. The Covenants and Restrictions of this Declaration and 

any Amendments thereto and supplemental declarations shall run with and bind the land, and 

shall inure to the benefit of and be enforceable by the Association, Declarant, or the Owner of 

any land subject to this Declaration, their respective legal representatives, heirs, successors, 

and assigns, for a period of thirty (30) years from the date this Declaration is recorded. Upon 

the expiration of said thirty (30) year period, this Declaration shall be automatically extended for 

successive periods of ten (10) years.  The number of ten (10) years extension periods 

hereunder shall be unlimited, and this Declaration shall be automatically extended upon the 

expiration of the initial thirty (30) year period, or during the last year of any subsequent 

ten (10) year extension period, unless at a duly called meeting of the Association fifty-one 

percent (51%) or more of the total votes entitled to be cast by all the Voting Members of the 

Association shall vote in favor of terminating this Declaration at the end of its then current term. 

The presence at the meeting of the Voting Members or proxies entitled to cast thirty percent 

(30%) of the total vote of the Voting Membership shall constitute a quorum. It shall be required 

that written notice of any meeting at which such a proposal to terminate this Declaration is to 

be considered, setting forth the fact that such a proposal will be considered, shall be given each 

Voting Member at least thirty (30) days in advance of said meeting. In the event that the 
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Voting Members of the Association vote to terminate this Declaration, the President and 

Secretary of the Association shall execute a certificate which shall set forth the Resolution of 

Termination adopted by the Association, the date of the meeting of the Association at which 

such Resolution was adopted, the total number of votes required to constitute a quorum at a 

meeting of the Association, the total number of votes present at said meeting, the total number 

of votes necessary to adopt a Resolution terminating this Declaration, the total number of 

votes cast in favor of such Resolution, and the total number of votes cast against such 

Resolution. Such certificate shall be recorded in the Clerk's Office of the Circuit Court of 

every locality where this Declaration or a Supplement thereto is recorded, and may be relied 

upon for the correctness of the facts contained therein as they relate to the termination of this 

Declaration. 

Section 2.  Amendments. All proposed Amendments to this Declaration 

shall be submitted to a vote of the Voting Members at a duly called meeting of the Association 

subject to the quorum requirements established by Article III, Section 6, and any such 

proposed amendment shall be deemed approved if two-thirds (2/3) of the votes cast at such 

meeting vote in favor of such proposed amendment.  Notice shall be given each Voting 

Member at least fifteen (15) days prior to the date of the meeting at which such proposed 

amendment is to be considered.  If any proposed amendment to this Declaration is approved 

by the Voting Members as set forth above, the President and Secretary of the Association shall 

execute an Addendum to this Declaration which shall set forth the Amendment, the effective 

date of the Amendment (which in no event shall be less than fifteen (15) days after the date 

of the meeting of the Association at which such Amendment was adopted), the date the 

notice of such meeting was given, the total number of votes of Voting Members of the 



 
 

- 42 - 

Association, the total number of votes required to constitute a quorum at a meeting of the 

Association, the total number of votes present at said meeting, the number of votes necessary 

to adopt the Amendment and the total number of votes cast for and against the Amendment. 

Such Addendum shall be recorded in the Clerk's Office of the Circuit Court of every locality 

where this Declaration or a Supplement thereto is recorded. 

So long as Declarant, or one of its affiliates, or its successor or assignee is a 

Type "C" Member under this Declaration, no Amendment to this Declaration shall be made 

without the written  consent  of  such  Type  “C”  Member. 

Section 3. Notices.  Any notice required to be sent to any Member under 

the provisions of this Declaration shall be deemed to have been properly sent, and notice 

thereby given, when delivered personally, or sent by mail, with the proper postage affixed, to 

the address appearing on the Association's Membership list, or sent by a form of electronic 

transmission consented to by the Member to whom the notice is given.   Notice to one (1) of 

two (2) or more co-owners shall constitute notice to all co-owners.  It shall be the obligation of 

every Member to immediately notify the Secretary of the Association in writing of any change 

of address.  Any person who becomes a Member following the first day in the calendar 

month in which said notice is delivered or mailed shall be deemed to have been given notice 

if notice was given to his predecessor in title. 

Section 4.  Enforcement.  Enforcement of these Covenants and Restrictions 

shall be by any proceeding at law or in equity against any person or persons violating or 

attempting to violate or circumvent any Covenant or Restriction, either to restrain a violation or to 

recover damages, and to enforce any lien created by these Covenants; and failure by the 

Association or Declarant to enforce any covenant or restriction herein contained for any 
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period of time shall not be deemed a waiver or estoppel of the right to enforce same thereafter.  

The prevailing party in any such proceeding shall be entitled to recover from the other party its 

costs,   including   reasonable   attorneys’   fees,   incurred in its efforts to enforce the terms of this 

Declaration. 

Section 5.  Severability. Should any covenant or restriction herein 

contained, or any Article, Section, Subsection, sentence, clause, phrase or term of this 

Declaration be declared to be void, invalid, illegal, or unenforceable, for any reason, by the 

adjudication of any Court or other tribunal having jurisdiction over the parties hereto and the 

subject matter hereof, such judgment shall in no way affect the other provisions hereof 

which are hereby declared to be severable and which shall remain in full force and effect. 

Section 6.  Interpretation. Declarant, its successors and assigns, shall have 

the right to determine all questions arising in connection with this Declaration of Covenants 

and Restrictions, and to construe and interpret its provisions, and its determination, 

construction, or interpretation shall be final and binding.  In all cases, the provision of this 

Declaration of Covenants and Restrictions shall be given that interpretation or construction that 

will best support the general plan of development intended by this Declaration.  Upon the transfer 

by Declarant to the Association of the powers reserved to Declarant under Article X, the 

foregoing authority to interpret the provisions of this Declaration shall vest in the Board of 

Directors of the Association. 

Section 7.  Authorized Action.  All actions which the Association is allowed to 

take under this instrument shall be authorized actions of the Association if approved by the Board 

of Directors of the Association in the manner provided for in the Bylaws of the 

Association, unless the terms of this instrument provide otherwise. 
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Section 8.  Limited Liability.  In connection with all reviews, acceptances, 

inspections, permissions, consents or required approvals by or from Declarant and/or the 

Association contemplated under this Declaration, Declarant and/or the Association shall not be 

liable to an Owner or to any other person on account of any claim, liability, damage, or expense 

suffered or incurred by or threatened against an Owner or such other person and arising out of 

or in any way relating to the subject matter of any such reviews, acceptances, inspections, 

permissions, consents or required approvals, whether given, granted, or withheld. 

Section 9.  Assignment.  Declarant may from time to time assign to the 

Association all or part of any approvals, etc., reserved by it in the Declaration.  The Association 

is hereby obligated to accept such assignments. 

Signature pages to follow 
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 WITNESS the following signatures and seals. 

 LOCHLYN HILL DEVELOPMENT GROUP, LLC 
  
 
 By: __________________________________ (SEAL) 
  Frank R. Stoner, IV, Manager 
 
  
COMMONWEALTH OF VIRGINIA 
CITY/COUNTY OF _______________________, to-wit:  

The foregoing instrument was acknowledged before me this ____ day of 
________, 2014, by Frank R. Stoner, IV, as Manager of Lochlyn Hill Development Group, 
LLC. 

 
     _____________________________________ 
       Notary Public 
 
My commission expires: ______________________________ 
Notary registration number:  _____________________________ 
 

 

 LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC. 
  
 
 By: __________________________________ (SEAL) 
  Frank R. Stoner, IV, President 
 
  
COMMONWEALTH OF VIRGINIA 
CITY/COUNTY OF _______________________, to-wit:  

The foregoing instrument was acknowledged before me this ____ day of 
________, 2014, by Frank R. Stoner, IV, as President of Lochlyn Hill Neighborhood 
Association, Inc. 

 
     _____________________________________ 
       Notary Public 
 
My commission expires: ______________________________ 
Notary registration number:  _____________________________
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EXHIBIT A 

 
Lots 1-14 and Lots 21-26 as shown on that Subdivision Plat prepared by prepared by Kirk 
Hughes & Associates entitled  “Lochlyn  Hill  Phases  1A  and  1B,”  dated  September  4, 2013 and 
last revised March 26, 2014, attached hereto and recorded herewith among the land records of 
Albemarle County, Virginia. 
 
Note:  Lots 15-20 shown on the Plat are specifically excluded from this Declaration. 
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STATE CORPORATION COMMISSION 

(Rjcfiinond, TeBruary 14, 2014 

THis is to certify tfiat tHe certificate of incorporation of 

Lochlyn Hill Neighborhood Association, Inc. 

was this day issued and admitted to record in tHis office and tHat 
tHe said corporation is autHorizedto transact its Business suBject 
to aff Virginia faws appficaBfe to tHe corporation audits Business. 
Effective date: TeBruary 14, 2014 

State Corporation Commission 
Attest: 

Ckr&ftfie Commission 

CISOSl3 



!
!
!
!
!
!
 
!
!
!
!
!
!
!
!
!
!
!
!
!
!
LOCHLYN HILL  
BYLAWS 
!
!
!
!
!



 

 

�
� %</$:6�
� �
� )25�
� �
� /2&+/<1�+,//�1(,*+%25+22'�$662&,$7,21��,1&��
�
� �
�
�
� $57,&/(���
�
� ,17(535(7,9(�3529,6,216�
�

7HUPV�XVHG�KHUHLQ�ZLWKRXW�GHILQLWLRQ�VKDOO�KDYH�WKH�PHDQLQJV�VSHFLILHG�IRU�VXFK�WHUPV�LQ�
6HFWLRQ����������RI�WKH�9LUJLQLD�1RQVWRFN�&RUSRUDWLRQ�$FW���$FW�����'HILQLWLRQV��WHUPV�DQG�RWKHU�
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6HFWLRQ�������$QQXDO�0HHWLQJV���7KH�ILUVW�DQQXDO�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�KHOG�
QRW�ODWHU�WKDQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�LQFRUSRUDWLRQ�RI�WKH�$VVRFLDWLRQ��DW�VXFK�WLPH�DQG�SODFH�
DV�PD\�EH�IL[HG�E\�D�UHVROXWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��6XEVHTXHQW�DQQXDO�PHHWLQJV�RI�WKH�
$VVRFLDWLRQ�VKDOO�EH�KHOG�RQ�ZHHNGD\V��RWKHU�WKDQ�OHJDO�KROLGD\V�UHFRJQL]HG�DV�VXFK�LQ�9LUJLQLD��
DW�OHDVW�WHQ�PRQWKV�EXW�QRW�PRUH�WKDQ�IRXUWHHQ�PRQWKV�DIWHU�WKH�SUHFHGLQJ�DQQXDO�PHHWLQJ��

�
6HFWLRQ�������6SHFLDO�0HHWLQJV���7KH�$VVRFLDWLRQ�VKDOO�KROG�D�VSHFLDO�PHHWLQJ�������XSRQ�

WKH�FDOO�RI�WKH�3UHVLGHQW������LI�VR�GLUHFWHG�E\�UHVROXWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV������XSRQ�D�
SHWLWLRQ�SUHVHQWHG�WR�WKH�6HFUHWDU\�DQG�VLJQHG�E\�2ZQHUV�HQWLWOHG�WR�FDVW�DW�OHDVW�WHQ�SHUFHQW�RI�
WKH�WRWDO�QXPEHU�RI�YRWHV��H[FOXGLQJ�WKH�'HFODUDQW
V�YRWHV���RU�����XSRQ�UHTXHVW�RI�WKH�'HFODUDQW�
GXULQJ�WKH�'HFODUDQW�&RQWURO�3HULRG���7KH�VLJQDWXUHV�RQ�D�SHWLWLRQ�UHTXHVWLQJ�D�VSHFLDO�PHHWLQJ�
VKDOO�EH�YDOLG�IRU�D�SHULRG�RI�RQH�KXQGUHG�HLJKW\�GD\V�DIWHU�WKH�GDWH�RI�WKH�ILUVW�VXFK�VLJQDWXUH���
6XFK�UHVROXWLRQ��SHWLWLRQ�RU�UHTXHVW�PXVW������VSHFLI\�WKH�WLPH�DQG�SODFH�DW�ZKLFK�WKH�PHHWLQJ�LV�
WR�EH�KHOG������HLWKHU�VSHFLI\�D�GDWH�RQ�ZKLFK�WKH�PHHWLQJ�LV�WR�EH�KHOG�ZKLFK�ZLOO�SHUPLW�WKH�
6HFUHWDU\�WR�FRPSO\�ZLWK�6HFWLRQ������RU�HOVH�VSHFLI\�WKDW�WKH�6HFUHWDU\�VKDOO�GHVLJQDWH�WKH�GDWH�RI�
WKH�PHHWLQJ������VSHFLI\�WKH�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ�LV�WR�EH�KHOG��DQG�����EH�GHOLYHUHG�WR�
WKH�6HFUHWDU\���1R�EXVLQHVV�RWKHU�WKDQ�WKDW�VWDWHG�LQ�VXFK�UHVROXWLRQ��UHTXHVW�RU�SHWLWLRQ�VKDOO�EH�
WUDQVDFWHG�DW�VXFK�VSHFLDO�PHHWLQJ��
�

6HFWLRQ�������1RWLFH�RI�0HHWLQJV��
�

�D�� &RQWHQW�DQG�7LPLQJ���:ULWWHQ�QRWLFH�VWDWLQJ�WKH�SODFH��GDWH�DQG�WLPH�RI�
HDFK�DQQXDO�PHHWLQJ�DQG��LQ�FDVH�RI�D�VSHFLDO�PHHWLQJ��WKH�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ�LV�
FDOOHG��VKDOO�EH�JLYHQ�E\�WKH�6HFUHWDU\��RU�DV�GLUHFWHG�E\�WKH�6HFUHWDU\��WR�HDFK�2ZQHU�HQWLWOHG�WR�
YRWH�DW�VXFK�PHHWLQJ�QRW�OHVV�WKDQ�WHQ�QRU�PRUH�WKDQ�VL[W\�GD\V�EHIRUH�WKH�GDWH�RI�WKH�PHHWLQJ���
7KH�JLYLQJ�RI�QRWLFH�LQ�WKH�PDQQHU�SURYLGHG�LQ�WKLV�VHFWLRQ�DQG�$UWLFOH����VKDOO�EH�FRQVLGHUHG�
VHUYLFH�RI�QRWLFH��
�



 

2 
 

�E�� ([WUDRUGLQDU\�$FWLRQV���1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�6XEVHFWLRQ��D���
QRWLFH�RI�D�PHHWLQJ�WR�DFW�RQ�DQ�DPHQGPHQW�WR�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ��D�SODQ�RI�PHUJHU�RU�
FRQVROLGDWLRQ�RU�GLVVROXWLRQ�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�JLYHQ�LQ�WKH�PDQQHU�SURYLGHG�DERYH�QRW�
OHVV�WKDQ�WZHQW\�ILYH�QRU�PRUH�WKDQ�VL[W\�GD\V�EHIRUH�WKH�GDWH�RI�WKH�PHHWLQJ���$Q\�VXFK�QRWLFH�
VKDOO�EH�DFFRPSDQLHG�E\�D�FRS\�RI�WKH�SURSRVHG�DPHQGPHQW��SODQ�RI�PHUJHU�RU�FRQVROLGDWLRQ�RU�
GLVVROXWLRQ����
�

6HFWLRQ�������:DLYHU�RI�1RWLFH�RI�0HHWLQJV��
�

�D�� :ULWWHQ�:DLYHU���:KHQHYHU�DQ\�QRWLFH�LV�UHTXLUHG�WR�EH�JLYHQ�RI�DQ\�
PHHWLQJ�RI�WKH�$VVRFLDWLRQ��D�ZULWWHQ�ZDLYHU�VLJQHG�E\�DQ�2ZQHU�HQWLWOHG�WR�VXFK�QRWLFH��ZKHWKHU�
JLYHQ�EHIRUH�RU�DIWHU�WKH�PHHWLQJ��VKDOO�EH�HTXLYDOHQW�WR�WKH�JLYLQJ�RI�VXFK�QRWLFH�WR�WKDW�2ZQHU�
DQG�VXFK�ZDLYHU�VKDOO�EH�GHOLYHUHG�WR�WKH�6HFUHWDU\�IRU�LQFOXVLRQ�LQ�WKH�PLQXWHV�RU�ILOLQJ�ZLWK�WKH�
$VVRFLDWLRQ�UHFRUGV��
�

�E�� :DLYHU�E\�$WWHQGDQFH���$Q�2ZQHU�ZKR�DWWHQGV�D�PHHWLQJ�VKDOO�EH�FRQFOX�
VLYHO\�SUHVXPHG�WR�KDYH�KDG�WLPHO\�DQG�SURSHU�QRWLFH�RI�WKH�PHHWLQJ�RU�WR�KDYH�GXO\�ZDLYHG�
QRWLFH�WKHUHRI��XQOHVV�VXFK�2ZQHU�DWWHQGV�IRU�WKH�H[SUHVV�SXUSRVH�RI�REMHFWLQJ�WR�WKH�WUDQVDFWLRQ�
RI�DQ\�EXVLQHVV�RQ�WKH�JURXQGV�WKDW�WKH�PHHWLQJ�ZDV�QRW�ODZIXOO\�FDOOHG�RU�FRQYHQHG�DQG�VR�
QRWLILHV�WKH�SHUVRQ�FRQGXFWLQJ�WKH�PHHWLQJ�DW�RU�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ��
�

6HFWLRQ�������4XRUXP���$�TXRUXP�VKDOO�EH�GHHPHG�WR�EH�SUHVHQW�WKURXJKRXW�DQ\�PHHWLQJ�
RI�WKH�$VVRFLDWLRQ�LI�2ZQHUV�HQWLWOHG�WR�FDVW�DW�OHDVW�WKLUW\�SHUFHQW�RI�WKH�WRWDO�QXPEHU�RI�YRWHV�
DUH�SUHVHQW��LQ�SHUVRQ�RU�E\�SUR[\��DW�WKH�EHJLQQLQJ�RI�VXFK�PHHWLQJ���2QFH�DQ�2ZQHU�LV�SUHVHQW�
DW�D�PHHWLQJ��VXFK�2ZQHU�LV�GHHPHG�SUHVHQW�IRU�TXRUXP�SXUSRVHV�IRU�WKH�UHPDLQGHU�RI�WKH�
PHHWLQJ�DQG�IRU�DQ\�DGMRXUQPHQW�RI�WKDW�PHHWLQJ�XQOHVV�D�QHZ�5HFRUG�'DWH�LV�VHW�IRU�WKDW�
DGMRXUQHG�PHHWLQJ���:KHQ�YRWLQJ�RQ�DQ\�PDWWHU�UHTXLULQJ�D�YRWH�E\�D�VSHFLILHG�SHUFHQWDJH�RI�
HDFK�FODVV�RI�2ZQHUV�RU�RI�D�VSHFLILF�FODVV�RI�2ZQHUV��D�TXRUXP�RI�HDFK�FODVV�RI�2ZQHUV�RU�WKH�
VSHFLILF�FODVV�RI�2ZQHUV�PXVW�EH�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\��
�

,I�DW�DQ\�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�D�TXRUXP�LV�QRW�SUHVHQW��D�PDMRULW\�RI�WKH�2ZQHUV�
ZKR�DUH�SUHVHQW�DW�VXFK�PHHWLQJ�LQ�SHUVRQ�RU�E\�SUR[\�PD\�UHFHVV�RU�DGMRXUQ�WKH�PHHWLQJ�WR�VXFK�
GDWH��WLPH�DQG�SODFH�DV�VXFK�2ZQHUV�PD\�DJUHH�QRW�PRUH�WKDQ�WKLUW\�GD\V�DIWHU�WKH�GDWH�DQG�WLPH�
WKH�RULJLQDO�PHHWLQJ�ZDV�FDOOHG��7KH�6HFUHWDU\�VKDOO�DQQRXQFH�WKH�GDWH��WLPH�DQG�SODFH�WR�ZKLFK�
WKH�PHHWLQJ�LV�UHFHVVHG�RU�DGMRXUQHG�DQG�PDNH�RWKHU�UHDVRQDEOH�HIIRUWV�WR�QRWLI\�DOO�2ZQHUV�RI�
VXFK�GDWH��WLPH�DQG�SODFH�DW�ZKLFK�VXFK�PHHWLQJ�VKDOO�EH�UHVXPHG�DW�WKH�PHHWLQJ��
�

6HFWLRQ�������2UGHU�RI�%XVLQHVV���7KH�SUHVLGLQJ�RIILFHU�DW�DQ\�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�
VKDOO�GHWHUPLQH�WKH�RUGHU�RI�EXVLQHVV��SURYLGHG�LW�LV�FRQVLVWHQW�ZLWK�DQ\�VXFK�RUGHU�RI�EXVLQHVV�
ZKLFK�PD\�KDYH�EHHQ�SURYLGHG�LQ�WKH�QRWLFH�RI�WKH�PHHWLQJ��
�

6HFWLRQ�������&RQGXFW�RI�0HHWLQJV���7KH�3UHVLGHQW�VKDOO�SUHVLGH�RYHU�DOO�PHHWLQJV�RI�WKH�
$VVRFLDWLRQ�DQG�WKH�6HFUHWDU\�VKDOO�NHHS�WKH�PLQXWHV�RI�WKH�PHHWLQJV�DQG�UHFRUG�DOO�UHVROXWLRQV�
DGRSWHG�DW�WKH�PHHWLQJV�DQG�SURFHHGLQJV�RFFXUULQJ�DW�VXFK�PHHWLQJV���7KH�3UHVLGHQW�PD\�DSSRLQW�
D�SDUOLDPHQWDULDQ�DW�DQ\�PHHWLQJ�RI�WKH�$VVRFLDWLRQ���7KH�WKHQ�FXUUHQW�HGLWLRQ�RI�5REHUW
V�5XOHV�
RI�2UGHU��1HZO\�5HYLVHG��VKDOO�JRYHUQ�WKH�FRQGXFW�RI�DOO�PHHWLQJV�RI�WKH�$VVRFLDWLRQ�ZKHQ�QRW�
LQ�FRQIOLFW�ZLWK�WKH�$FW�RU�WKH�$VVRFLDWLRQ�'RFXPHQWV��
�

6HFWLRQ�������5HFRUG�'DWH�WR�'HWHUPLQH�2ZQHUV��/LVW�RI�2ZQHUV���7KH�GDWH�DQG�WLPH�IRU�
GHWHUPLQLQJ�ZKLFK�3HUVRQV�DUH�2ZQHUV�DQG�WKHUHIRUH�HQWLWOHG�WR�YRWH���5HFRUG�'DWH���VKDOO�EH�
WKH�FORVH�RI�EXVLQHVV�RQ�WKH�WHQWK�EXVLQHVV�GD\�EHIRUH�WKH�HIIHFWLYH�GDWH�RI�WKH�QRWLFH�WR�WKH�
2ZQHUV�RI�WKH�PHHWLQJ��XQOHVV�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�GHWHUPLQH�RWKHUZLVH���7KH�%RDUG�
VKDOO�QRW�IL[�D�5HFRUG�'DWH�PRUH�WKDQ�VHYHQW\�GD\V�EHIRUH�WKH�GDWH�RI�WKH�PHHWLQJ�RU�RWKHU�DFWLRQ�
UHTXLULQJ�D�GHWHUPLQDWLRQ�RI�WKH�2ZQHUV��QRU�VKDOO�WKH�%RDUG�VHW�D�5HFRUG�'DWH�UHWURDFWLYHO\���$W�
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OHDVW�WHQ�GD\V�EHIRUH�HDFK�PHHWLQJ��WKH�6HFUHWDU\�VKDOO�PDNH�D�FRPSOHWH�OLVW�RI�2ZQHUV��ZLWK�WKH�
DGGUHVV�RI�HDFK��DYDLODEOH�IRU�UHYLHZ�E\�WKH�2ZQHUV�EHIRUH�DQG�GXULQJ�WKH�PHHWLQJ���7KH�OLVW�VKDOO�
EH�FXUUHQW�DV�RI�WKH�5HFRUG�'DWH��

�
6HFWLRQ�������$FWLRQ�E\�2ZQHUV�:LWKRXW�0HHWLQJ���$Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�

WDNHQ�DW�D�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�ZULWWHQ�FRQVHQW��VHWWLQJ�
IRUWK�WKH�DFWLRQ�VR�WDNHQ�DQG�VLJQHG�E\�DOO�RI�WKH�2ZQHUV�HQWLWOHG�WR�YRWH�ZLWK�UHVSHFW�WR�WKH�
VXEMHFW�PDWWHU�WKHUHRI��LV�GHOLYHUHG�WR�WKH�6HFUHWDU\�IRU�LQFOXVLRQ�LQ�WKH�PLQXWHV�RU�ILOLQJ�ZLWK�WKH�
$VVRFLDWLRQ�UHFRUGV���6XFK�FRQVHQW�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�D�XQDQLPRXV�YRWH�RI�
WKH�2ZQHUV����
�
� $57,&/(���
�
� 927,1*�
�

6HFWLRQ�������9RWLQJ�5LJKWV���7KH�YRWLQJ�ULJKWV�RI�WKH�2ZQHUV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�
DV�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ��
�

6HFWLRQ�������$GGLWLRQDO�3URYLVLRQV�*RYHUQLQJ�9RWLQJ��
�

�D�� $VVRFLDWLRQ�9RWHV���,I�WKH�$VVRFLDWLRQ�LV�DQ�2ZQHU��WKH�$VVRFLDWLRQ�VKDOO�
FDVW�LWV�YRWHV�ZLWK�WKH�PDMRULW\�ZLWK�UHVSHFW�WR�DQ\�/RW�LW�RZQV��DQG�LQ�DQ\�HYHQW�VXFK�YRWHV�VKDOO�
EH�FRXQWHG�IRU�WKH�SXUSRVH�RI�HVWDEOLVKLQJ�D�TXRUXP��
�

�E�� 0XOWLSOH�3HUVRQ�2ZQHUV���6LQFH�DQ�2ZQHU�PD\�EH�PRUH�WKDQ�RQH�3HUVRQ��
LI�RQO\�RQH�RI�VXFK�3HUVRQV�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�RU�VLJQV�D�FRQVHQW��DSSURYDO�
RU�D�SUR[\��WKDW�3HUVRQ�VKDOO�EH�HQWLWOHG�WR�FDVW�WKH�2ZQHU
V�YRWHV���,I�PRUH�WKDQ�RQH�RI�VXFK�
3HUVRQV�LV�SUHVHQW�RU�RWKHUZLVH�JLYHV�D�FRQVHQW�RU�DSSURYDO��WKH�YRWH��SUR[\��DSSURYDO�RU�FRQVHQW�
DSSHUWDLQLQJ�WR�WKDW�2ZQHU�VKDOO�EH�FDVW�RQO\�LQ�DFFRUGDQFH�ZLWK�XQDQLPRXV�DJUHHPHQW�RI�VXFK�
3HUVRQV��DQG�VXFK�DJUHHPHQW�VKDOO�EH�FRQFOXVLYHO\�SUHVXPHG�LI�DQ\�RI�WKHP�SXUSRUWV�WR�FDVW�WKH�
YRWH�DSSHUWDLQLQJ�WR�WKDW�2ZQHU�RU�WR�JLYH�DQ�DSSURYDO��FRQVHQW��RU�SUR[\�ZLWKRXW�SURWHVW�EHLQJ�
PDGH�IRUWKZLWK�E\�DQ\�RI�WKH�RWKHU�3HUVRQV�FRQVWLWXWLQJ�VXFK�2ZQHU�WR�WKH�SHUVRQ�SUHVLGLQJ�RYHU�
WKH�PHHWLQJ�RU�EHLQJ�RWKHUZLVH�LQGLFDWHG�WR�WKH�$VVRFLDWLRQ�SULRU�WR�WKH�WDNLQJ�RI�WKH�DFWLRQ���
�

�F�� (QWLW\�2ZQHUVKLS���,I�DQ�2ZQHU�LV�QRW�D�QDWXUDO�SHUVRQ��WKH�YRWH�E\�VXFK�
2ZQHU�PD\�EH�FDVW�E\�DQ\�QDWXUDO�SHUVRQ�DXWKRUL]HG�E\�VXFK�2ZQHU���$Q\�YRWH�FDVW�E\�D�QDWXUDO�
SHUVRQ�RQ�EHKDOI�RI�VXFK�2ZQHU�VKDOO�EH�GHHPHG�YDOLG�XQOHVV�VXFFHVVIXOO\�FKDOOHQJHG�SULRU�WR�WKH�
DGMRXUQPHQW�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�YRWH�ZDV�FDVW�RU�ZLWKLQ�ILYH�GD\V�RI�VXFK�PHHWLQJ�E\�WKH�
2ZQHU�HQWLWOHG�WR�FDVW�VXFK�YRWH��SURYLGHG�WKDW�WKH�$VVRFLDWLRQ�KDV�QR�DFWXDO��SULRU�ZULWWHQ�QRWLFH�
IURP�WKH�2ZQHU�VHWWLQJ�IRUWK�LWV�DXWKRUL]HG�DJHQWV�ZKLFK�LV�LQ�FRQIOLFW�ZLWK�WKH�YRWLQJ�SHUVRQ¶V�
SXUSRUWHG�DXWKRULW\���:KHUHYHU�WKH�DSSURYDO�RU�GLVDSSURYDO�RI�DQ�2ZQHU�LV�UHTXLUHG�E\�WKH�
$VVRFLDWLRQ�'RFXPHQWV��VXFK�DSSURYDO�RU�GLVDSSURYDO�PD\�EH�PDGH�E\�DQ\�3HUVRQ�ZKR�ZRXOG�
EH�HQWLWOHG�WR�FDVW�WKH�YRWH�RI�VXFK�2ZQHU�DW�DQ\�PHHWLQJ�RI�WKH�$VVRFLDWLRQ��
�

�G�� 'HOLQTXHQF\���1R�&ODVV�$�2ZQHU�PD\�YRWH�DW�DQ\�PHHWLQJ�RI�WKH�
$VVRFLDWLRQ�RU�EH�HOHFWHG�WR�VHUYH�RQ�WKH�%RDUG�RI�'LUHFWRUV�LI�SD\PHQW�E\�VXFK�2ZQHU�RI�DQ\�
ILQDQFLDO�REOLJDWLRQ�WR�WKH�$VVRFLDWLRQ�LV�GHOLQTXHQW�PRUH�WKDQ�VL[W\�GD\V�DQG�WKH�DPRXQW�
QHFHVVDU\�WR�EULQJ�WKH�DFFRXQW�FXUUHQW�KDV�QRW�EHHQ�SDLG�DW�WKH�WLPH�RI�VXFK�PHHWLQJ�RU�HOHFWLRQ����
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�
6HFWLRQ�������0DQQHU�RI�9RWLQJ��

�
�D�� $W�D�0HHWLQJ���9RWLQJ�E\�2ZQHUV�DW�D�PHHWLQJ�VKDOO�EH�E\�YRLFH�YRWH�

�H[FHSW�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV�ZKLFK�VKDOO�EH�E\�ZULWWHQ�EDOORW��XQOHVV�WKH�SUHVLGLQJ�RIILFHU�
GHWHUPLQHV�RWKHUZLVH�RU�DQ\�2ZQHU�SUHVHQW�DW�WKH�PHHWLQJ��LQ�SHUVRQ�RU�E\�SUR[\��UHTXHVWV��DQG�
E\�D�0DMRULW\�9RWH�WKH�2ZQHUV�FRQVHQW�WR��D�YRWH�E\�ZULWWHQ�EDOORW�LQGLFDWLQJ�WKH�QDPH�RI�WKH�
2ZQHU�YRWLQJ��WKH�QXPEHU�RI�YRWHV�DSSHUWDLQLQJ�WR�VXFK�2ZQHU��DQG�WKH�QDPH�RI�WKH�SUR[\�RI�
VXFK�EDOORW�LI�FDVW�E\�D�SUR[\���7KHUH�VKDOO�EH�QR�FXPXODWLYH�YRWLQJ��
�

�E�� %\�5HIHUHQGXP���,Q�WKH�VROH�GLVFUHWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��HOHFWLRQV�
RI�GLUHFWRUV��RU�RWKHU�PDWWHUV�SHUPLWWHG�E\�ODZ��UHTXLULQJ�D�YRWH�RI�WKH�2ZQHUV�PD\�EH�VXEPLWWHG�
WR�D�UHIHUHQGXP�RI�WKH�2ZQHUV�RQ�D�EDOORW��E\�PDLO�RU�DW�SROOLQJ�SODFHV���%DOORWV�VKDOO�EH�UHWXUQHG�
WR�WKH�6HFUHWDU\�E\�WKH�GDWH�VSHFLILHG�RQ�WKH�EDOORW���7KH�%RDUG�RI�'LUHFWRUV�VKDOO�GHWHUPLQH�WKH�
PHWKRG�RI�YRWLQJ��WKH�IRUP�RI�DOO�EDOORWV��WKH�GHDGOLQH�IRU�UHWXUQ�RI�EDOORWV�DQG�WKH�QXPEHU�DQG�
ORFDWLRQ�RI�SROOLQJ�SODFHV��LI�DQ\����

�
6HFWLRQ�������3UR[LHV���$�YRWH�PD\�EH�FDVW�LQ�SHUVRQ�RU�E\�SUR[\���$�SUR[\�PD\�EH�

LQVWUXFWHG��GLUHFWLQJ�WKH�SUR[\�KROGHU�KRZ�WR�YRWH��RU�XQLQVWUXFWHG��OHDYLQJ�WKH�GHFLVLRQ�RI�KRZ�
WR�YRWH�WR�WKH�SUR[\�KROGHU
V�GLVFUHWLRQ����,I�XQLQVWUXFWHG��WKH�SUR[\�IRUP�RU�LQVWUXFWLRQV�VKDOO�
FRQWDLQ�D�EULHI�H[SODQDWLRQ�RI�WKH�HIIHFW�RI�OHDYLQJ�WKH�SUR[\�XQLQVWUXFWHG���2QO\�LQVWUXFWHG�
SUR[LHV�PD\�EH�JUDQWHG�E\�DQ\�2ZQHU�WR�WKH�PDQDJLQJ�DJHQW���1R�3HUVRQ�RWKHU�WKDQ�WKH�
'HFODUDQW��D�0RUWJDJHH��ZLWK�UHVSHFW�WR�WKH�/RWV�RQ�ZKLFK�WKH�0RUWJDJHH�KROGV�D�0RUWJDJH���WKH�
PDQDJLQJ�DJHQW�RU�DQ�2IILFHU�PD\�FDVW�YRWHV�DV�D�SUR[\�IRU�PRUH�WKDQ�ILYH�/RWV���3UR[LHV�VKDOO�
EH���L��LQ�ZULWLQJ���LL��GDWHG��DQG��LLL��VLJQHG�E\�WKH�2ZQHU�RU�D�3HUVRQ�DXWKRUL]HG�E\�WKH�2ZQHU�
DQG�VKDOO�EH�YDOLG�IRU�HOHYHQ�PRQWKV�XQOHVV�D�ORQJHU�WLPH�SHULRG�LV�SURYLGHG�LQ�WKH�SUR[\�DQG�
VKDOO�EH�ILOHG�ZLWK�WKH�6HFUHWDU\���6XFK�SUR[\�VKDOO�EH�GHHPHG�UHYRNHG�RQO\�XSRQ�DFWXDO�UHFHLSW�
E\�WKH�SHUVRQ�SUHVLGLQJ�RYHU�WKH�PHHWLQJ�RI�QRWLFH�RI�UHYRFDWLRQ�IURP�WKH�2ZQHU���$�VDPSOH�
SUR[\�LV�DWWDFKHG�DV�([KLELW�$��
�
� $57,&/(���
�
� %2$5'�2)�',5(&7256�
�

6HFWLRQ�������3RZHUV�DQG�'XWLHV�RI�WKH�%RDUG�RI�'LUHFWRUV���7KH�EXVLQHVV�DQG�DIIDLUV�RI�
WKH�$VVRFLDWLRQ�VKDOO�EH�PDQDJHG�E\�WKH�%RDUG�RI�'LUHFWRUV�HOHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�
SURFHGXUHV�DQG�IRU�WKH�WHUPV�RI�RIILFH�VHW�IRUWK�LQ�$UWLFOH���RI�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ���7KH�
%RDUG�RI�'LUHFWRUV�VKDOO�KDYH�DOO�RI�WKH�SRZHUV�DQG�GXWLHV�QHFHVVDU\�IRU�WKH�DGPLQLVWUDWLRQ�RI�WKH�
DIIDLUV�RI�WKH�$VVRFLDWLRQ�DQG�PD\�GR�DOO�VXFK�DFWV�DQG�WKLQJV�DV�DUH�QRW�UHTXLUHG�E\�WKH�$FW�RU�
WKH�$VVRFLDWLRQ�'RFXPHQWV�WR�EH�H[HUFLVHG�DQG�GRQH�E\�WKH�2ZQHUV���7KH�%RDUG�RI�'LUHFWRUV�
VKDOO�GHOHJDWH�WR�RQH�RI�LWV�PHPEHUV�RU�WR�D�3HUVRQ�HPSOR\HG�IRU�VXFK�SXUSRVH�WKH�DXWKRULW\�WR�
DFW�RQ�EHKDOI�RI�WKH�%RDUG�RQ�VXFK�PDWWHUV�UHODWLQJ�WR�WKH�GXWLHV�RI�WKH�PDQDJLQJ�DJHQW��DV�
GHILQHG�LQ�$UWLFOH�����LI�DQ\��ZKLFK�PD\�DULVH�EHWZHHQ�PHHWLQJV�RI�WKH�%RDUG�DV�WKH�%RDUG�GHHPV�
DSSURSULDWH���,Q�DGGLWLRQ�WR�WKH�GXWLHV�LPSRVHG�E\�DQ\�RWKHU�SURYLVLRQ�RI�WKH�$VVRFLDWLRQ�'RFX�
PHQWV�RU�E\�DQ\�UHVROXWLRQ�RI�WKH�$VVRFLDWLRQ�WKDW�PD\�KHUHDIWHU�EH�DGRSWHG��WKH�%RDUG�VKDOO�
SHUIRUP�WKH�IROORZLQJ�GXWLHV�DQG�WDNH�WKH�IROORZLQJ�DFWLRQV�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ��
�

���� 3URYLGH�JRRGV�DQG�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�$VVRFLDWLRQ�
'RFXPHQWV�DQG�SURYLGH�IRU�8SNHHS�RI�WKH�&RPPRQ�$UHD��DQG��WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�
$VVRFLDWLRQ�'RFXPHQWV��RI�WKH�/RWV��
�

���� 'HVLJQDWH��KLUH��GLVPLVV�DQG��ZKHUH�DSSURSULDWH��FRPSHQVDWH�WKH�
SHUVRQQHO�QHFHVVDU\�WR�SURYLGH�IRU�WKH�8SNHHS�RI�WKH�&RPPRQ�$UHD�DQG�WKH�JHQHUDO�
DGPLQLVWUDWLRQ�RI�WKH�$VVRFLDWLRQ�DQG��WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�$VVRFLDWLRQ�'RFXPHQWV��RI�
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WKH�/RWV��DQG�WR�SURYLGH�JRRGV�DQG�VHUYLFHV��DV�ZHOO�DV�SXUFKDVH�HTXLSPHQW��VXSSOLHV�DQG�
PDWHULDOV�WR�EH�XVHG�E\�VXFK�SHUVRQQHO�LQ�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV��
�

���� &ROOHFW�WKH�$VVHVVPHQWV��GHSRVLW�WKH�SURFHHGV�WKHUHRI�LQ�
GHSRVLWRULHV�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�XVH�WKH�SURFHHGV�WR�FDUU\�RXW�WKH�8SNHHS�
RI�WKH�3URSHUW\�DQG�RWKHU�ODQG��WR�WKH�H[WHQW�WKH�$VVRFLDWLRQ�LV�VR�DXWKRUL]HG�E\�WKH�$VVRFLDWLRQ�
'RFXPHQWV��DQG�WKH�JHQHUDO�DGPLQLVWUDWLRQ�RI�WKH�$VVRFLDWLRQ��
�

���� $GRSW�DQG�DPHQG�DQ\�UHDVRQDEOH�5XOHV�DQG�5HJXODWLRQV�QRW�
LQFRQVLVWHQW�ZLWK�WKH�$VVRFLDWLRQ�'RFXPHQWV��

�
���� 2SHQ�EDQN�DFFRXQWV�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ�DQG�GHVLJQDWH�WKH�

VLJQDWRULHV�WKHUHRQ��
�

���� (QIRUFH�WKH�SURYLVLRQV�RI�WKH�$VVRFLDWLRQ�'RFXPHQWV��
�

���� $FW�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�DULVLQJ�RXW�RI�DQ\�HPLQHQW�GRPDLQ�
SURFHHGLQJ�DIIHFWLQJ�WKH�&RPPRQ�$UHD��
�

���� 1RWLI\�WKH�2ZQHUV�RI�DQ\�OLWLJDWLRQ�DJDLQVW�WKH�$VVRFLDWLRQ�
LQYROYLQJ�D�FODLP�LQ�H[FHVV�RI�WZHQW\�SHUFHQW�RI�WKH�WRWDO�DQQXDO�$VVHVVPHQWV�IRU�WKDW�\HDU��
�

���� 2EWDLQ�DQG�FDUU\�LQVXUDQFH�DJDLQVW�FDVXDOWLHV�DQG�OLDELOLWLHV��DV�
SURYLGHG�LQ�WKH�'HFODUDWLRQ��SD\�WKH�SUHPLXPV�WKHUHIRU�DQG�DGMXVW�DQG�VHWWOH�DQ\�FODLPV�
WKHUHXQGHU��
�

����� 3D\�WKH�FRVW�RI�JRRGV�DQG�VHUYLFHV�UHQGHUHG�WR�WKH�$VVRFLDWLRQ��
�

����� 1RWLI\�WKH�DSSURSULDWH�0RUWJDJHH�RI�DQ\�GHIDXOW�E\�DQ�2ZQHU�LQ�
SD\LQJ�$VVHVVPHQWV��ZKLFK�UHPDLQV�XQFXUHG�IRU�VL[W\�GD\V��RU�IRU�DQ\�RWKHU�GHIDXOW��
VLPXOWDQHRXVO\�ZLWK�WKH�QRWLFH�VHQW�WR�WKH�GHIDXOWLQJ�2ZQHU��
�

����� 3URYLGH�DQ�$VVRFLDWLRQ�'LVFORVXUH�3DFNHW�RU�$VVHVVPHQW�
6WDWHPHQW�ZLWK�UHVSHFW�WR�D�/RW�DV�UHTXLUHG�E\�ODZ�DIWHU�D�ZULWWHQ�UHTXHVW�DQG�SD\PHQW�RI�WKH�
DSSURSULDWH�IHH�LQ�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ��
�

����� 3UHSDUH�DQ�DQQXDO�EXGJHW�LQ�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ��
�

����� $GRSW�DQ�DQQXDO�EXGJHW�DQG�PDNH�$VVHVVPHQWV�WR�GHIUD\�WKH�
FRPPRQ�H[SHQVHV�RI�WKH�$VVRFLDWLRQ��HVWDEOLVK�WKH�PHDQV�DQG�PHWKRGV�RI�FROOHFWLQJ�VXFK�
$VVHVVPHQWV�DQG�HVWDEOLVK�WKH�SHULRG�RI�WKH�LQVWDOOPHQW�SD\PHQW��LI�DQ\��RI�WKH�DQQXDO�
$VVHVVPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ��

�
����� %RUURZ�PRQH\�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ��ZKHQ�UHTXLUHG�IRU�DQ\�

YDOLG�SXUSRVH��SURYLGHG��KRZHYHU��WKDW��HLWKHU�D�0DMRULW\�9RWH�RI�WKH�2ZQHUV�REWDLQHG�DW�D�
PHHWLQJ�KHOG�IRU�VXFK�SXUSRVH�RU�ZULWWHQ�DSSURYDO�E\�2ZQHUV�HQWLWOHG�WR�FDVW�PRUH�WKDQ�ILIW\�
SHUFHQW�RI�WKH�WRWDO�QXPEHU�RI�YRWHV�VKDOO�EH�UHTXLUHG�WR�ERUURZ�DQ\�VXP�LQ�H[FHVV�RI�WZHQW\�
SHUFHQW�RI�WKH�WRWDO�DQQXDO�$VVHVVPHQWV�IRU�WKDW�ILVFDO�\HDU�RU��VXEMHFW�WR�WKH�'HFODUDWLRQ��
PRUWJDJH�DQ\�RI�WKH�&RPPRQ�$UHD�RZQHG�LQ�IHH�VLPSOH�E\�WKH�$VVRFLDWLRQ���7KH�%RDUG�RI�
'LUHFWRUV��E\�D�YRWH�RI�WZR�WKLUGV�RI�WKH�WRWDO�QXPEHU�RI�GLUHFWRUV��VKDOO�KDYH�WKH�ULJKW�DQG�SRZHU�
WR�DVVLJQ�DQG�SOHGJH�DOO�UHYHQXHV�WR�EH�UHFHLYHG�E\�WKH�$VVRFLDWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
DQQXDO�DQG�VSHFLDO�$VVHVVPHQWV�LQ�RUGHU�WR�VHFXUH�WKH�UHSD\PHQW�RI�DQ\�VXPV�ERUURZHG�E\�WKH�
$VVRFLDWLRQ�IURP�WLPH�WR�WLPH��
�
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����� 6LJQ�GHHGV��OHDVHV��SODWV�RI�UHVXEGLYLVLRQ�DQG�DSSOLFDWLRQV�IRU�
FRQVWUXFWLRQ�SHUPLWV�RU�VLPLODU�GRFXPHQWV�IRU�WKH�&RPPRQ�$UHD�RZQHG�LQ�IHH�VLPSOH�E\�WKH�
$VVRFLDWLRQ��DV�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH�LQ�WKH�QRUPDO�FRXUVH�RI�WKH�RUGHUO\�GHYHORSPHQW�RI�
WKH�3URSHUW\��DW�WKH�UHTXHVW�RI�WKH�'HFODUDQW�RU�RQ�LWV�RZQ�GHWHUPLQDWLRQ��
�

����� 'HGLFDWH��OHDVH�RU�WUDQVIHU�DQ\�SRUWLRQ�RI�WKH�&RPPRQ�$UHD�RZQHG�
LQ�IHH�VLPSOH�E\�WKH�$VVRFLDWLRQ�RU�JUDQW��UHORFDWH�RU�WHUPLQDWH�HDVHPHQWV��ULJKWV�RI�ZD\�RU�
OLFHQVHV�RYHU�DQG�WKURXJK�DOO�WKH�&RPPRQ�$UHD�SXUVXDQW�WR�WKH�'HFODUDWLRQ�DQG�VXEMHFW�WR�WKH�
UHVWULFWLRQV�VHW�IRUWK�LQ�WKH�'HFODUDWLRQ��
�

����� ,Q�LWV�VROH�GLVFUHWLRQ��GHVLJQDWH�FHUWDLQ�SRUWLRQV�RI�WKH�&RPPRQ�
$UHD�RZQHG�LQ�IHH�VLPSOH�E\�WKH�$VVRFLDWLRQ�DV�5HVHUYHG�&RPPRQ�$UHD��VXEMHFW�WR�WKH�
'HFODUDWLRQ��DQG�LPSRVH�VXFK�UHVWULFWLRQV�DQG�FRQGLWLRQV�RQ�WKH�XVH�WKHUHRI�DV�WKH�%RDUG�RI�
'LUHFWRUV�GHHPV�DSSURSULDWH��
�

����� ,Q�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ��VXVSHQG�WKH�ULJKW�RI�DQ\�
2ZQHU�RU�RWKHU�RFFXSDQW�RI�D�/RW��DQG�WKH�ULJKW�RI�VXFK�3HUVRQ
V�KRXVHKROG�PHPEHUV��JXHVWV��
HPSOR\HHV��WHQDQWV��DJHQWV�DQG�LQYLWHHV�WR�XVH�WKH�&RPPRQ�$UHD��
�

������ $FTXLUH��KROG�DQG�GLVSRVH�RI�/RWV�WR�HQIRUFH�WKH�FROOHFWLRQ�RI�
$VVHVVPHQWV�DQG�PRUWJDJH�WKH�VDPH�ZLWKRXW�WKH�SULRU�DSSURYDO�RI�WKH�2ZQHUV���
�

����� 'R�DQ\WKLQJ�HOVH�QRW�LQFRQVLVWHQW�ZLWK�WKH�$FW�RU�WKH�$VVRFLDWLRQ�
'RFXPHQWV��
�

6HFWLRQ�������0HHWLQJV�RI�'LUHFWRUV����
�

�D�� 7\SHV�RI�0HHWLQJV���7KH�ILUVW��RUJDQL]DWLRQDO��PHHWLQJ�RI�WKH�%RDUG�RI�
'LUHFWRUV�IROORZLQJ�DQ�DQQXDO�PHHWLQJ�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�KHOG�ZLWKLQ�WKLUW\�GD\V�
WKHUHDIWHU�DW�VXFK�WLPH�DQG�SODFH�DV�VKDOO�EH�GHWHUPLQHG�E\�D�PDMRULW\�RI�WKH�GLUHFWRUV�IRU�WKH�
SXUSRVHV�RI�HOHFWLQJ�2IILFHUV��DSSRLQWLQJ�FRPPLWWHH�PHPEHUV�DQG�HVWDEOLVKLQJ�WKH�PDQQHU�RI�
RSHUDWLRQ�RI�WKH�%RDUG�IRU�WKH�HQVXLQJ�\HDU���5HJXODU�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�
KHOG�DW�VXFK�WLPH�DQG�SODFH�DV�VKDOO�EH�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�D�PDMRULW\�RI�WKH�
GLUHFWRUV��SURYLGHG��KRZHYHU��WKDW�DIWHU�WKH�'HFODUDQW�&RQWURO�3HULRG��VXFK�PHHWLQJV�VKDOO�EH�KHOG�
DW�OHDVW�TXDUWHUO\�GXULQJ�HDFK�ILVFDO�\HDU���6SHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�
FDOOHG�E\�WKH�3UHVLGHQW�DQG�VKDOO�EH�FDOOHG�E\�WKH�3UHVLGHQW�RU�6HFUHWDU\�XSRQ�ZULWWHQ�UHTXHVW�RI�
DW�OHDVW�WZR�GLUHFWRUV���$OO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�RSHQ�WR�2ZQHUV�DV�
REVHUYHUV��H[FHSW�WKDW�WKH�3UHVLGHQW�RU�SUHVLGLQJ�RIILFHU�PD\�FDOO�WKH�%RDUG�LQWR�H[HFXWLYH�VHVVLRQ�
RQ�VHQVLWLYH�PDWWHUV�VXFK�DV�SHUVRQQHO��OLWLJDWLRQ�VWUDWHJ\�RU�KHDULQJV�ZLWK�UHVSHFW�WR�YLRODWLRQV�RI�
WKH�$VVRFLDWLRQ�'RFXPHQWV�RU�DV�RWKHUZLVH�SHUPLWWHG�E\�ODZ���$Q\�ILQDO�DFWLRQ�WDNHQ�E\�WKH�
%RDUG�RI�'LUHFWRUV�LQ�H[HFXWLYH�VHVVLRQ�VKDOO�EH�UHFRUGHG�LQ�WKH�PLQXWHV���7KH�%RDUG�RI�'LUHFWRUV�
PD\�KROG�WKHLU�PHHWLQJV�LQ�WKH�&RPPRQZHDOWK�RI�9LUJLQLD�RU�RXWVLGH�WKH�VWDWH�DV�WKH�%RDUG�PD\�
IURP�WLPH�WR�WLPH�GHWHUPLQH��
�

�E�� 1RWLFH���1RWLFH�RI�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�JLYHQ�WR�
HDFK�GLUHFWRU�SHUVRQDOO\�RU�E\�PDLO��IDFVLPLOH��HOHFWURQLF�PDLO��WHOHFRS\�RU�WHOHSKRQH��RUDOO\�RU�LQ�
ZULWLQJ��DW�OHDVW�WKUHH�EXVLQHVV�GD\V�SULRU�WR�WKH�GDWH�QDPHG�IRU�VXFK�PHHWLQJ���6XFK�QRWLFH�VKDOO�
VWDWH�WKH�SODFH��GDWH�DQG�WLPH�DQG��LQ�WKH�FDVH�RI�VSHFLDO�PHHWLQJV��WKH�SXUSRVH�WKHUHRI���1RWLFH�RI�
PHHWLQJV�VKDOO�DOVR�EH�SRVWHG�RU�RWKHUZLVH�SXEOLVKHG�LQ�D�PDQQHU�UHDVRQDEO\�H[SHFWHG�WR�QRWLI\�
DOO�PHPEHUV�RI�WKH�$VVRFLDWLRQ�RI�WKH�SODFH��GDWH�DQG�WLPH�RI�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�
RU�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ���1R�QRWLFH�RI�WKH�RUJDQL]DWLRQDO�PHHWLQJ�RI�WKH�%RDUG�RI�
'LUHFWRUV�VKDOO�EH�QHFHVVDU\�LI�VXFK�PHHWLQJ�LV�KHOG�LPPHGLDWHO\�IROORZLQJ�WKH�DQQXDO�PHHWLQJ���
,I�DOO�GLUHFWRUV�DUH�SUHVHQW�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��QR�QRWLFH�VKDOO�EH�UHTXLUHG�
DQG�DQ\�EXVLQHVV�PD\�EH�WUDQVDFWHG�DW�VXFK�PHHWLQJ��
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�
�F�� :DLYHU�RI�1RWLFH���$Q\�GLUHFWRU�PD\�DW�DQ\�WLPH��LQ�ZULWLQJ��ZDLYH�QRWLFH�

RI�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��DQG�VXFK�ZDLYHU�VKDOO�EH�GHHPHG�HTXLYDOHQW�WR�WKH�
JLYLQJ�RI�VXFK�QRWLFH���$WWHQGDQFH�E\�D�GLUHFWRU�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�
FRQVWLWXWH�D�ZDLYHU�RI�QRWLFH�RI�WKH�WLPH��SODFH�DQG�SXUSRVH�RI�VXFK�PHHWLQJ��XQOHVV�WKH�GLUHFWRU�
DWWHQGV�IRU�WKH�H[SUHVV�SXUSRVH�RI�REMHFWLQJ�WR�WKH�WUDQVDFWLRQ�RI�DQ\�EXVLQHVV�RQ�WKH�JURXQGV�WKDW�
WKH�PHHWLQJ�ZDV�QRW�ODZIXOO\�FDOOHG�RU�FRQYHQHG�DQG�VR�QRWLILHV�WKH�SHUVRQ�FRQGXFWLQJ�WKH�
PHHWLQJ�DW�RU�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ�RU��LQ�WKH�FDVH�RI�D�VSHFLDO�PHHWLQJ��DW�RU�
SULRU�WR�FRQVLGHUDWLRQ�RI�WKH�PDWWHU�VXEMHFW�WR�REMHFWLRQ����

�
�G�� 4XRUXP�RI�WKH�%RDUG�RI�'LUHFWRUV���$W�DOO�PHHWLQJV�RI�WKH�%RDUG�RI�

'LUHFWRUV��D�PDMRULW\�RI�WKH�WRWDO�QXPEHU�RI�GLUHFWRUV�VKDOO�FRQVWLWXWH�D�TXRUXP�IRU�WKH�WUDQVDFWLRQ�
RI�EXVLQHVV��DQG�D�0DMRULW\�9RWH�ZKLOH�D�TXRUXP�LV�SUHVHQW�VKDOO�FRQVWLWXWH�WKH�GHFLVLRQ�RI�WKH�
%RDUG�RI�'LUHFWRUV��XQOHVV�SURYLGHG�RWKHUZLVH�LQ�WKH�$FW�RU�WKH�$VVRFLDWLRQ�'RFXPHQWV���,I�DW�
DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�WKHUH�LV�OHVV�WKDQ�D�TXRUXP�SUHVHQW��D�PDMRULW\�RI�WKRVH�
SUHVHQW�PD\�UHFHVV�RU�DGMRXUQ�WKH�PHHWLQJ�IURP�WLPH�WR�WLPH���:KHQ�WKH�UHFHVVHG�RU�DGMRXUQHG�
PHHWLQJ�LV�UHFRQYHQHG��LI�D�TXRUXP�LV�SUHVHQW��DQ\�EXVLQHVV�ZKLFK�PLJKW�KDYH�EHHQ�WUDQVDFWHG�DW�
WKH�PHHWLQJ�RULJLQDOO\�FDOOHG�PD\�EH�WUDQVDFWHG�ZLWKRXW�IXUWKHU�QRWLFH���,I�D�PHHWLQJ�LV�FRQGXFWHG�
E\�WHOHSKRQH�FRQIHUHQFH�RU�YLGHR�FRQIHUHQFH�RU�VLPLODU�HOHFWURQLF�PHDQV��DW�OHDVW�WZR�RI�WKH�
PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�SK\VLFDOO\�SUHVHQW�DW�WKH�PHHWLQJ�SODFH�LQFOXGHG�LQ�
WKH�QRWLFH���7KH�DXGLR�HTXLSPHQW�VKDOO�EH�VXIILFLHQW�IRU�DQ\�PHPEHU�LQ�DWWHQGDQFH�WR�KHDU�ZKDW�LV�
VDLG�E\�DQ\�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�ZKR�LV�QRW�SK\VLFDOO\�
SUHVHQW��
�

�H�� &RQGXFW�RI�0HHWLQJV���7KH�3UHVLGHQW�VKDOO�SUHVLGH�RYHU�PHHWLQJV�RI�WKH�
%RDUG�RI�'LUHFWRUV�DQG�WKH�6HFUHWDU\�VKDOO�NHHS�WKH�PLQXWHV�RI�WKH�PHHWLQJV�DQG�UHFRUG�DOO�
UHVROXWLRQV�DGRSWHG�DW�WKH�PHHWLQJV�DQG�SURFHHGLQJV�RFFXUULQJ�DW�WKH�PHHWLQJV���7KH�WKHQ�FXUUHQW�
HGLWLRQ�RI�5REHUW
V�5XOHV�RI�2UGHU��1HZO\�5HYLVHG��VKDOO�JRYHUQ�WKH�FRQGXFW�RI�WKH�PHHWLQJV�RI�
WKH�%RDUG�RI�'LUHFWRUV�ZKHQ�QRW�LQ�FRQIOLFW�ZLWK�WKH�$FW�RU�WKH�$VVRFLDWLRQ�'RFXPHQWV��
�

6HFWLRQ�������$FWLRQ�E\�'LUHFWRUV�:LWKRXW�0HHWLQJ���$Q\�DFWLRQ�E\�WKH�%RDUG�RI�'LUHFWRUV�
UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�DW�DQ\�PHHWLQJ�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�D�FRQVHQW�LQ�
ZULWLQJ�VHWWLQJ�IRUWK�WKH�DFWLRQ�WDNHQ�VKDOO�EH�VLJQHG�HLWKHU�EHIRUH�RU�DIWHU�VXFK�DFWLRQ�LV�WDNHQ�E\�
DOO�RI�WKH�GLUHFWRUV���)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��DQ\�HPDLO�FKDLQ�ZKLFK�PDNHV�FOHDU�WKH�QDWXUH�RI�
WKH�DSSURYHG�DFWLRQ�DQG�WKH�FRQVHQW�RI�HDFK�DQG�HYHU\�'LUHFWRU�VKDOO�FRQVWLWXWH�XQDQLPRXV��
VLJQHG��ZULWWHQ�FRQVHQW�WR�VXFK�DFWLRQ���$Q\�VXFK�ZULWWHQ�FRQVHQW�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�
HIIHFW�DV�D�XQDQLPRXV�YRWH�DQG�VKDOO�EH�ILOHG�ZLWK�WKH�PLQXWHV�RI�WKH�%RDUG�RI�'LUHFWRUV��
�

6HFWLRQ�������1XPEHU�RI�'LUHFWRUV���'XULQJ�WKH�'HFODUDQW�&RQWURO�3HULRG��WKH�%RDUG�RI�
'LUHFWRUV�VKDOO�FRQVLVW�RI�QRW�IHZHU�WKDQ�WKUHH�QRU�PRUH�WKDQ�ILYH�GLUHFWRUV���$IWHU�WKH�'HFODUDQW�
&RQWURO�3HULRG��WKH�%RDUG�PD\�FRQVLVW�RI�ILYH�GLUHFWRUV��

�
� $57,&/(���
�
� 0$1$*,1*�$*(17�
�

6HFWLRQ�������&RPSHQVDWLRQ���7KH�%RDUG�RI�'LUHFWRUV�PD\�HPSOR\�IRU�WKH�SXUSRVH�RI�
DGPLQLVWHULQJ�WKH�3URSHUW\�D�PDQDJLQJ�DJHQW�DW�D�FRPSHQVDWLRQ�WR�EH�HVWDEOLVKHG�E\�WKH�%RDUG���
7KH�PDQDJLQJ�DJHQW�PD\�EH�RU�EH�DIILOLDWHG�ZLWK�WKH�'HFODUDQW����

�
6HFWLRQ�������5HTXLUHPHQWV���7KH�PDQDJLQJ�DJHQW�VKDOO�EH�D�ERQD�ILGH�EXVLQHVV�HQWHUSULVH�

RU�LQGHSHQGHQW�FRQWUDFWRU��ZKLFK�PD\�EH�RU�EH�DIILOLDWHG�ZLWK�WKH�'HFODUDQW��ZKLFK�PDQDJHV�
FRPPRQ�LQWHUHVW�FRPPXQLWLHV���7KH�PDQDJLQJ�DJHQW�RU�LWV�SULQFLSDOV�VKDOO�KDYH�D�PLQLPXP�RI�
WZR�\HDUV
�H[SHULHQFH�LQ�FRPPXQLW\�PDQDJHPHQW�DQG�VKDOO�HPSOR\�SHUVRQV�SRVVHVVLQJ�D�KLJK�
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OHYHO�RI�FRPSHWHQFH�LQ�WKH�WHFKQLFDO�VNLOOV�QHFHVVDU\�WR�SURSHU�PDQDJHPHQW�RI�WKH�3URSHUW\���7KH�
PDQDJLQJ�DJHQW�PXVW�EH�DEOH�WR�DGYLVH�WKH�%RDUG�RI�'LUHFWRUV�UHJDUGLQJ�WKH�DGPLQLVWUDWLYH�
RSHUDWLRQ�RI�WKH�3URSHUW\�DQG�VKDOO�HPSOR\�SHUVRQQHO�NQRZOHGJHDEOH�LQ�WKH�DUHDV�RI�LQVXUDQFH��
DFFRXQWLQJ��FRQWUDFW�QHJRWLDWLRQ��ODERU�UHODWLRQV�DQG�SURSHUW\�PDQDJHPHQW���2WKHUZLVH��WKH�
PDQDJLQJ�DJHQW�PD\�EH�D�IXOO�WLPH�HPSOR\HH�RI�WKH�$VVRFLDWLRQ�ZKR�VKDOO�RUJDQL]H��VWDII��WUDLQ�
DQG�DGPLQLVWHU�WKH�LQ�KRXVH�SHUVRQQHO�VROHO\�WR�PDQDJH�WKH�3URSHUW\���7KH�PDQDJLQJ�DJHQW�VKDOO�
DW�DOO�WLPHV�VDWLVI\�WKH�UHTXLUHPHQWV�RI�9LUJLQLD�ODZ�JRYHUQLQJ�WKH�PDQDJHPHQW�RI�FRPPRQ�
LQWHUHVW�FRPPXQLWLHV�DQG�WKH�DFWLYLWLHV�RI�FRPPXQLW\�PDQDJHUV��
�

6HFWLRQ�������'XWLHV���7KH�PDQDJLQJ�DJHQW�VKDOO�SHUIRUP�VXFK�GXWLHV�DQG�VHUYLFHV��DV�WKH�
%RDUG�RI�'LUHFWRUV�VKDOO�GLUHFW���6XFK�GXWLHV�DQG�VHUYLFHV�PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��WKH�
GXWLHV�OLVWHG�LQ�3DUDJUDSKV�������7KH�%RDUG�RI�'LUHFWRUV�PD\�GHOHJDWH�WR�WKH�PDQDJLQJ�DJHQW�DOO�
RI�WKH�SRZHUV�JUDQWHG�WR�WKH�%RDUG�RI�'LUHFWRUV�E\�WKHVH�%\ODZV�RWKHU�WKDQ�WKH�SRZHUV�VHW�IRUWK�
LQ�3DUDJUDSKV���������������������������������������������������DQG��������7KH�PDQDJLQJ�DJHQW�VKDOO�
SHUIRUP�WKH�REOLJDWLRQV��GXWLHV�DQG�VHUYLFHV�UHODWLQJ�WR�WKH�PDQDJHPHQW�RI�WKH�3URSHUW\��WKH�
ULJKWV�RI�0RUWJDJHHV�DQG�WKH�PDLQWHQDQFH�RI�UHVHUYH�IXQGV�LQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�
WKH�$FW�DQG�WKH�$VVRFLDWLRQ�'RFXPHQWV��
�

6HFWLRQ�������6WDQGDUGV���7KH�%RDUG�RI�'LUHFWRUV�VKDOO�LPSRVH�DSSURSULDWH�VWDQGDUGV�RI�
SHUIRUPDQFH�XSRQ�WKH�PDQDJLQJ�DJHQW���8QOHVV�WKH�PDQDJLQJ�DJHQW�LV�LQVWUXFWHG�RWKHUZLVH�E\�WKH�
%RDUG�RI�'LUHFWRUV��
�

���� WKH�DFFUXDO�PHWKRG�RI�DFFRXQWLQJ�VKDOO�EH�HPSOR\HG�DQG�H[SHQVHV�
UHTXLUHG�E\�WKHVH�%\ODZV�WR�EH�FKDUJHG�WR�RQH�RU�PRUH�EXW�OHVV�WKDQ�DOO�RI�WKH�2ZQHUV�VKDOO�EH�
DFFRXQWHG�IRU�DQG�UHSRUWHG�VHSDUDWHO\��
�

���� WZR�RU�PRUH�SHUVRQV�VKDOO�EH�UHVSRQVLEOH�IRU�KDQGOLQJ�FDVK�WR�
PDLQWDLQ�DGHTXDWH�ILQDQFLDO�FRQWURO�SURFHGXUHV��
�

���� FDVK�DFFRXQWV�RI�WKH�$VVRFLDWLRQ�VKDOO�QRW�EH�FRPPLQJOHG�ZLWK�DQ\�
RWKHU�HQWLW\
V�DFFRXQWV��
�

���� QR�UHPXQHUDWLRQ�VKDOO�EH�DFFHSWHG�E\�WKH�PDQDJLQJ�DJHQW�IURP�
YHQGRUV��LQGHSHQGHQW�FRQWUDFWRUV�RU�RWKHUV�SURYLGLQJ�JRRGV�RU�VHUYLFHV�WR�WKH�$VVRFLDWLRQ�
ZKHWKHU�LQ�WKH�IRUP�RI�FRPPLVVLRQV��ILQGHU
V�IHHV��VHUYLFH�IHHV�RU�RWKHUZLVH��DQ\�GLVFRXQWV�
UHFHLYHG�VKDOO�EHQHILW�WKH�$VVRFLDWLRQ��
�

���� DQ\�ILQDQFLDO�RU�RWKHU�LQWHUHVW�ZKLFK�WKH�PDQDJLQJ�DJHQW�PD\�KDYH�
LQ�DQ\�ILUP�SURYLGLQJ�JRRGV�RU�VHUYLFHV�WR�WKH�$VVRFLDWLRQ�VKDOO�EH�GLVFORVHG�SURPSWO\�WR�WKH�
%RDUG�RI�'LUHFWRUV��DQG�

�
���� D�ILQDQFLDO�UHSRUW�VKDOO�EH�SUHSDUHG�IRU�WKH�$VVRFLDWLRQ�DW�OHDVW�

TXDUWHUO\��FRQWDLQLQJ����L��DQ��LQFRPH�VWDWHPHQW��UHIOHFWLQJ�DOO�LQFRPH�DQG�H[SHQVH�DFWLYLW\�IRU�
WKH�SUHFHGLQJ�SHULRG�RQ�DQ�DFFUXDO�EDVLV���LL��DQ��DFFRXQW�DFWLYLW\�VWDWHPHQW��UHIOHFWLQJ�DOO�UHFHLSW�
DQG�GLVEXUVHPHQW�DFWLYLW\�IRU�WKH�SUHFHGLQJ�SHULRG�RQ�D�FDVK�EDVLV���LLL��DQ��DFFRXQW�VWDWXV�UHSRUW��
UHIOHFWLQJ�WKH�VWDWXV�RI�DOO�DFFRXQWV�LQ�DQ��DFWXDO��YHUVXV��SURMHFWHG���EXGJHW��IRUPDW���LY��D�
�EDODQFH�VKHHW��UHIOHFWLQJ�WKH�ILQDQFLDO�FRQGLWLRQ�RI�WKH�$VVRFLDWLRQ�RQ�DQ�XQDXGLWHG�EDVLV���Y��D�
�EXGJHW�UHSRUW��UHIOHFWLQJ�DQ\�DFWXDO�RU�SHQGLQJ�REOLJDWLRQV�ZKLFK�DUH�LQ�H[FHVV�RI�EXGJHWHG�
DPRXQWV�E\�DQ�DPRXQW�H[FHHGLQJ�WKH�RSHUDWLQJ�UHVHUYHV�RU�WHQ�SHUFHQW�RI�D�PDMRU�EXGJHW�
FDWHJRU\��DV�GLVWLQFW�IURP�D�VSHFLILF�OLQH�LWHP�LQ�DQ�H[SDQGHG�FKDUW�RI�DFFRXQWV���DQG��YL��D�
�GHOLQTXHQF\�UHSRUW��OLVWLQJ�DOO�2ZQHUV�ZKR�DUH�GHOLQTXHQW�LQ�SD\LQJ�DVVHVVPHQWV�DQG�GHVFULELQJ�
WKH�VWDWXV�RI�DQ\�DFWLRQV�WR�FROOHFW�VXFK�DVVHVVPHQWV��
�
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6HFWLRQ�������/LPLWDWLRQV���7KH�%RDUG�RI�'LUHFWRUV�PD\�HPSOR\�D�PDQDJLQJ�DJHQW�IRU�DQ�
LQLWLDO�WHUP�QRW�WR�H[FHHG�WZR�\HDUV��SURYLGHG��KRZHYHU��WKDW�WKH�WHUPV�RI�DQ\�VXFK�PDQDJHPHQW�
DJUHHPHQW�PD\�EH�UHQHZDEOH�E\�PXWXDO�DJUHHPHQW�RI�WKH�SDUWLHV�IRU�VXFFHVVLYH�RQH�\HDU�WHUPV���
$Q\�FRQWUDFW�ZLWK�WKH�PDQDJLQJ�DJHQW�PXVW�SURYLGH�WKDW�LW�PD\�EH�WHUPLQDWHG��ZLWKRXW�SD\PHQW�
RI�D�WHUPLQDWLRQ�IHH��ZLWKRXW�FDXVH�RQ�QR�PRUH�WKDQ�QLQHW\�GD\V�ZULWWHQ�QRWLFH�DQG�ZLWK�FDXVH�RQ�
QR�PRUH�WKDQ�WKLUW\�GD\V�ZULWWHQ�QRWLFH�� �
�
� $57,&/(���
�
� 2)),&(56�
�

6HFWLRQ�������'HVLJQDWLRQ�DQG�'XWLHV�RI�2IILFHUV���7KH�SULQFLSDO�RIILFHUV�RI�WKH�
$VVRFLDWLRQ�VKDOO�EH�WKH�3UHVLGHQW��ZKR�VKDOO�DOVR�VHUYH�DV�&KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV���
WKH�9LFH�3UHVLGHQW��WKH�6HFUHWDU\�DQG�WKH�7UHDVXUHU��DOO�RI�ZKRP�VKDOO�EH�HOHFWHG�E\�WKH�%RDUG�RI�
'LUHFWRUV���7KH�%RDUG�RI�'LUHFWRUV�PD\�DOVR�HOHFW�DQ�DVVLVWDQW�WUHDVXUHU��DQ�DVVLVWDQW�VHFUHWDU\�DQG�
VXFK�RWKHU�2IILFHUV�DV�LQ�LWV�MXGJPHQW�PD\�EH�QHFHVVDU\���7KH�3UHVLGHQW�DQG�9LFH�3UHVLGHQW�VKDOO�
EH�2ZQHUV��RU�DQ�RIILFHU��SDUWQHU�RU�HPSOR\HH�RI�DQ�2ZQHU���H[FHSW�IRU�WKRVH�GLUHFWRUV�
GHVLJQDWHG�RU�HOHFWHG�E\�WKH�'HFODUDQW��DQG�GLUHFWRUV���$Q\�RWKHU�2IILFHUV�PD\��EXW�QHHG�QRW��EH�
2ZQHUV��UHSUHVHQWDWLYHV�RI�2ZQHUV�RU�GLUHFWRUV���(DFK�2IILFHU�VKDOO�SHUIRUP�VXFK�GXWLHV�DV�DUH�
QRUPDOO\�DVVRFLDWHG�ZLWK�VXFK�RIILFH�LQ�SDUOLDPHQWDU\�RUJDQL]DWLRQV��H[FHSW�WR�WKH�H[WHQW��LI�DQ\��
LQFRQVLVWHQW�ZLWK�WKH�$FW�RU�WKH�$VVRFLDWLRQ�'RFXPHQWV��DQG�VKDOO�SHUIRUP�VXFK�RWKHU�GXWLHV�DV�
PD\�EH�DVVLJQHG�WR�VXFK�2IILFHU�E\�UHVROXWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV���,I�DQ\�2IILFHU�LV�XQDEOH�
IRU�DQ\�UHDVRQ�WR�SHUIRUP�WKH�GXWLHV�RI�WKH�RIILFH��WKH�3UHVLGHQW��RU�WKH�%RDUG�RI�'LUHFWRUV�LI�WKH�
3UHVLGHQW�IDLOV�WR�GR�VR��PD\�DSSRLQW�DQRWKHU�TXDOLILHG�SHUVRQ�WR�DFW�LQ�VXFK�2IILFHU
V�VWHDG�RQ�DQ�
LQWHULP�EDVLV��
�

6HFWLRQ�������(OHFWLRQ�RI�2IILFHUV���7KH�2IILFHUV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�HOHFWHG�
DQQXDOO\�E\�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�RUJDQL]DWLRQDO�PHHWLQJ�RI�HDFK�QHZ�%RDUG�DQG�VKDOO�
KROG�RIILFH�DW�WKH�SOHDVXUH�RI�WKH�%RDUG���$Q\�2IILFHU�PD\�KROG�PRUH�WKDQ�RQH�SRVLWLRQ��
SURYLGHG��KRZHYHU��WKDW�WKH�RIILFHV�RI�3UHVLGHQW��9LFH�3UHVLGHQW�DQG�6HFUHWDU\�VKDOO�EH�KHOG�E\�
WKUHH�GLIIHUHQW�LQGLYLGXDOV���([FHSW�IRU�GHDWK��UHVLJQDWLRQ�RU�UHPRYDO��WKH�2IILFHUV�VKDOO�KROG�
RIILFH�XQWLO�WKHLU�UHVSHFWLYH�VXFFHVVRUV�VKDOO�KDYH�EHHQ�HOHFWHG�E\�WKH�%RDUG��
�

6HFWLRQ�������5HVLJQDWLRQ�RU�5HPRYDO�RI�2IILFHUV���$Q\�2IILFHU�PD\�UHVLJQ�E\�GHOLYHULQJ�
ZULWWHQ�QRWLFH�WR�WKH�%RDUG�RI�'LUHFWRUV���8QOHVV�RWKHUZLVH�VSHFLILHG��VXFK�UHVLJQDWLRQ�VKDOO�WDNH�
HIIHFW�XSRQ�WKH�UHFHLSW�WKHUHRI��DQG�DFFHSWDQFH�RI�VXFK�UHVLJQDWLRQ�VKDOO�QRW�EH�QHFHVVDU\�WR�PDNH�
LW�HIIHFWLYH���8SRQ�WKH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�RI�WKH�WRWDO�QXPEHU�RI�GLUHFWRUV��DQ\�2IILFHU�
PD\�EH�UHPRYHG��HLWKHU�ZLWK�RU�ZLWKRXW�FDXVH��DQG�D�VXFFHVVRU�PD\�EH�HOHFWHG�DW�DQ\�UHJXODU�
PHHWLQJ�RI�WKH�%RDUG�RU�DW�DQ\�VSHFLDO�PHHWLQJ�RI�WKH�%RDUG�FDOOHG�IRU�VXFK�SXUSRVH����
�

6HFWLRQ�������9DFDQFLHV���$�YDFDQF\�LQ�DQ\�RIILFH�PD\�EH�ILOOHG�E\�DSSRLQWPHQW�E\�WKH�
%RDUG�RI�'LUHFWRUV���7KH�SHUVRQ�DSSRLQWHG�WR�ILOO�D�YDFDQF\�VKDOO�VHUYH�IRU�WKH�UHPDLQGHU�RI�WKH�
WHUP�RI�WKH�2IILFHU�VXFK�SHUVRQ�UHSODFHV��
�

6HFWLRQ�������3UHVLGHQW���7KH�3UHVLGHQW�VKDOO�EH�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�WKH�
$VVRFLDWLRQ��SUHVLGH�DW�DOO�PHHWLQJV�RI�WKH�$VVRFLDWLRQ�DQG�RI�WKH�%RDUG�RI�'LUHFWRUV��KDYH�
JHQHUDO�DQG�DFWLYH�GLUHFWLRQ�RI�WKH�EXVLQHVV�RI�WKH�$VVRFLDWLRQ�VXEMHFW�WR�WKH�FRQWURO�RI�WKH�%RDUG��
VHH�WR�WKH�H[HFXWLRQ�RI�WKH�UHVROXWLRQV�RI�WKH�$VVRFLDWLRQ�DQG�WKH�%RDUG�RI�'LUHFWRUV��VHH�WKDW�DOO�
RUGHUV�DQG�UHVROXWLRQV�RI�WKH�%RDUG�DUH�FDUULHG�LQWR�HIIHFW��DQG��LQ�JHQHUDO��SHUIRUP�DOO�WKH�GXWLHV�
LQFLGHQW�WR�WKH�2IILFH�RI�3UHVLGHQW��
�
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6HFWLRQ�������9LFH�3UHVLGHQW���7KH�9LFH�3UHVLGHQW�VKDOO�WDNH�WKH�SODFH�RI�WKH�3UHVLGHQW�DQG�
SHUIRUP�WKH�GXWLHV�RI�WKH�3UHVLGHQW�ZKHQHYHU�WKH�3UHVLGHQW�VKDOO�EH�DEVHQW�RU�XQDEOH�WR�DFW���,I�
QHLWKHU�WKH�3UHVLGHQW�QRU�WKH�9LFH�3UHVLGHQW�LV�DEOH�WR�DFW��WKH�%RDUG�RI�'LUHFWRUV�VKDOO�DSSRLQW�
VRPH�RWKHU�GLUHFWRU�WR�DFW�LQ�WKH�SODFH�RI�WKH�3UHVLGHQW�RQ�DQ�LQWHULP�EDVLV���7KH�9LFH�3UHVLGHQW�
VKDOO�DOVR�SHUIRUP�VXFK�RWKHU�GXWLHV�DV�VKDOO�IURP�WLPH�WR�WLPH�EH�LPSRVHG�E\�WKH�%RDUG�RI�
'LUHFWRUV�RU�E\�WKH�3UHVLGHQW��

�
6HFWLRQ�������6HFUHWDU\���7KH�6HFUHWDU\�VKDOO�NHHS�WKH�PLQXWHV�RI�DOO�PHHWLQJV�RI�WKH�

$VVRFLDWLRQ�DQG�RI�WKH�%RDUG�RI�'LUHFWRUV��KDYH�FKDUJH�RI�VXFK�ERRNV�DQG�SDSHUV�DV�WKH�%RDUG�
PD\�GLUHFW�DQG�DV�PD\�EH�UHTXLUHG�E\�ODZ��JLYH�RU�FDXVH�WR�EH�JLYHQ�DOO�QRWLFHV�UHTXLUHG�WR�EH�
JLYHQ�E\�WKH�$VVRFLDWLRQ��JLYH�HDFK�2ZQHU�QRWLFH�RI�DQ\�$VVHVVPHQW�DJDLQVW�VXFK�2ZQHU
V�/RW�
DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�DQ\�VXFK�$VVHVVPHQW�LV�PDGH��JLYH�HDFK�2ZQHU�QRWLFH�DQG�D�FRS\�RI�
WKH�5XOHV�DQG�5HJXODWLRQV�DQG�DQ\�DPHQGPHQW�WKHUHRI��PDLQWDLQ�D�UHJLVWHU�VHWWLQJ�IRUWK�WKH�SODFH�
WR�ZKLFK�DOO�QRWLFHV�WR�2ZQHUV�DQG�0RUWJDJHHV�KHUHXQGHU�VKDOO�EH�GHOLYHUHG��ILOH�RU�FDXVH�WR�EH�
ILOHG�WKH�DQQXDO�UHSRUWV�UHTXLUHG�E\�ODZ��PDNH�LW�SRVVLEOH�IRU�DQ\�2ZQHU�RU�0RUWJDJHH�WR�LQVSHFW�
DQG�FRS\�DW�UHDVRQDEOH�WLPHV�DQG�E\�DSSRLQWPHQW�WKH�UHFRUGV�RI�WKH�$VVRFLDWLRQ��DQG��LQ�JHQHUDO��
SHUIRUP�DOO�WKH�GXWLHV�LQFLGHQW�WR�WKH�2IILFH�RI�6HFUHWDU\��
�

6HFWLRQ�������7UHDVXUHU���7KH�7UHDVXUHU�VKDOO�EH�UHVSRQVLEOH�IRU�$VVRFLDWLRQ�IXQGV�DQG�
VHFXULWLHV��NHHS�RU�FDXVH�WR�EH�NHSW�IXOO�DQG�DFFXUDWH�ILQDQFLDO�UHFRUGV�DQG�ERRNV�RI�DFFRXQW�
VKRZLQJ�DOO�UHFHLSWV�DQG�GLVEXUVHPHQWV��SUHSDUH�RU�FDXVH�WR�EH�SUHSDUHG�DOO�UHTXLUHG�ILQDQFLDO�
GDWD��LQFOXGLQJ�WKH�6WDWHPHQW�RI�&RPPRQ�([SHQVHV�UHTXLUHG�E\�6HFWLRQ�����RI�WKH�'HFODUDWLRQ��
GHSRVLW�DOO�PRQLHV�DQG�RWKHU�YDOXDEOH�HIIHFWV�LQ�WKH�QDPH�RI�WKH�%RDUG�RI�'LUHFWRUV�RU�WKH�
$VVRFLDWLRQ�LQ�VXFK�GHSRVLWRULHV�DV�PD\�IURP�WLPH�WR�WLPH�EH�GHVLJQDWHG�E\�WKH�%RDUG��DQG��LQ�
JHQHUDO��SHUIRUP�DOO�WKH�GXWLHV�LQFLGHQW�WR�WKH�2IILFH�RI�7UHDVXUHU��
�

6HFWLRQ�������0DQDJLQJ�$JHQW���7KH�PDQDJLQJ�DJHQW�PD\�SHUIRUP�WKH�GXWLHV�RI�WKH�
6HFUHWDU\�RU�7UHDVXUHU�DW�WKH�GLUHFWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�RU�VXFK�2IILFHUV��
�
� $57,&/(���
�
� &200,77((6�
�

6HFWLRQ�������&RPPLWWHHV���7R�WKH�H[WHQW�QR�FRPPLWWHHV�DUH�IRUPHG�E\�WKH�%RDUG�RU�
UHVSRQVLELOLWLHV�RI�WKH�$VVRFLDWLRQ�DUH�QRW�GHOHJDWHG�WR�&RPPLWWHHV�RU�VSHFLILFDOO\�UHVHUYHG�WR�WKH�
0HPEHUV�E\�WKH�$VVRFLDWLRQ�'RFXPHQWV��WKH�%RDUG�VKDOO�UHPDLQ�UHVSRQVLEOH�DQG�HPSRZHUHG�LQ�
WKRVH�XQGHOHJDWHG�DUHDV��

�
6HFWLRQ�������� 2WKHU�&RPPLWWHHV���7KH�%RDUG�RI�'LUHFWRUV�PD\�FUHDWH�DQG�DEROLVK�IURP�

WLPH�WR�WLPH�VXFK�FRPPLWWHHV�FRQVLVWLQJ�RI�WZR�RU�PRUH�SHUVRQV�DV�WKH�%RDUG�PD\�GHHP�
DSSURSULDWH�WR�DLG�LQ�WKH�DGPLQLVWUDWLRQ�RI�WKH�DIIDLUV�RI�WKH�$VVRFLDWLRQ���6XFK�FRPPLWWHHV�VKDOO�
KDYH�WKH�SRZHUV�DQG�GXWLHV�IL[HG�E\�UHVROXWLRQ�RI�WKH�%RDUG�IURP�WLPH�WR�WLPH����
�

6HFWLRQ������ $SSRLQWPHQW�DQG�5HPRYDO���7KH�%RDUG�VKDOO�DSSRLQW�WKH�FKDLU�RI�HDFK�
FRPPLWWHH�DQG�PD\�HLWKHU�DSSRLQW�WKH�RWKHU�FRPPLWWHH�PHPEHUV�RU�OHDYH�VXFK�DSSRLQWPHQW�WR�
WKH�FRPPLWWHH�FKDLU���7KH�%RDUG�RI�'LUHFWRUV�PD\�UHPRYH�D�FRPPLWWHH�PHPEHU�ZLWK�RU�ZLWKRXW�
FDXVH�RQ�WKUHH�GD\V�ZULWWHQ�QRWLFH��SURYLGHG��KRZHYHU��WKDW�WKH�%RDUG�RI�'LUHFWRUV�PD\�QRW�
DSSRLQW�RU�UHPRYH�DQ\�PHPEHUV�RI�FRPPLWWHHV�DSSRLQWHG�E\�WKH�'HFODUDQW�GXULQJ�WKH�'HFODUDQW�
&RQWURO�3HULRG��
�

6HFWLRQ�������� &RPPLWWHH�0HHWLQJV���7KH�SURFHGXUHV�IRU�FRPPLWWHH�PHHWLQJV�VKDOO�EH�WKH�
VDPH�DV�VHW�IRUWK�IRU�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�LQ�6HFWLRQ������DQG�WKH�FKDLU�VKDOO�VHUYH�
DV�WKH�SUHVLGLQJ�RIILFHU�RI�WKH�FRPPLWWHH��
�
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6HFWLRQ�������$FWLRQ�E\�&RPPLWWHH�:LWKRXW�D�0HHWLQJ���$Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�
WR�EH�WDNHQ�DW�D�FRPPLWWHH�PHHWLQJ�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�FRQVHQW�LQ�ZULWLQJ��VHWWLQJ�
IRUWK�WKH�DFWLRQ�WDNHQ��VKDOO�EH�VLJQHG�HLWKHU�EHIRUH�RU�DIWHU�VXFK�DFWLRQ�E\�DOO�RI�WKH�FRPPLWWHH�
PHPEHUV���)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��DQ\�HPDLO�FKDLQ�ZKLFK�PDNHV�FOHDU�WKH�QDWXUH�RI�WKH�
DSSURYHG�DFWLRQ�DQG�WKH�FRQVHQW�RI�HDFK�DQG�HYHU\�FRPPLWWHH�PHPEHU�VKDOO�FRQVWLWXWH�
XQDQLPRXV��VLJQHG��ZULWWHQ�FRQVHQW�WR�VXFK�DFWLRQ��$Q\�VXFK�ZULWWHQ�FRQVHQW�VKDOO�KDYH�WKH�VDPH�
IRUFH�DQG�HIIHFW�DV�D�XQDQLPRXV�YRWH�DQG�VKDOO�EH�ILOHG�ZLWK�WKH�PLQXWHV�RI�WKH�FRPPLWWHH��
�
� $57,&/(���
�
� ),'8&,$5<�'87,(6�
�

6HFWLRQ�������6LJQDWXUH�5HTXLUHPHQWV���8QOHVV�RWKHUZLVH�SURYLGHG�E\�UHVROXWLRQ�RI�WKH�
%RDUG�RI�'LUHFWRUV�������DOO�DJUHHPHQWV��FRQWUDFWV��GHHGV��OHDVHV��FKHFNV�DQG�RWKHU�LQVWUXPHQWV�RI�
WKH�$VVRFLDWLRQ�IRU�H[SHQGLWXUHV�RU�REOLJDWLRQV�LQ�H[FHVV�RI�ILYH�SHUFHQW�RI�WKH�WRWDO�DQQXDO�
$VVHVVPHQWV�IRU�WKDW�ILVFDO�\HDU�DQG�DOO�FKHFNV�GUDZQ�XSRQ�UHVHUYH�DFFRXQWV�VKDOO�EH�VLJQHG�E\�
DQ\�WZR�SHUVRQV�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��DQG�����DOO�VXFK�LQVWUXPHQWV�IRU�
H[SHQGLWXUHV�RU�REOLJDWLRQV�RI�ILYH�SHUFHQW�RU�OHVV�RI�WKH�WRWDO�DQQXDO�$VVHVVPHQWV�IRU�WKDW�ILVFDO�
\HDU��H[FHSW�IURP�UHVHUYH�DFFRXQWV��PD\�EH�VLJQHG�E\�DQ\�RQH�SHUVRQ�GHVLJQDWHG�E\�WKH�%RDUG�RI�
'LUHFWRUV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQVWUXPHQWV�FUHDWLQJ�RU�SD\LQJ�REOLJDWLRQV�IRU�OHVV�
WKDQ�7ZR�7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������H[FHSW�IRU�ZLWKGUDZDOV�IURP�UHVHUYH�
DFFRXQWV��PD\�EH�VLJQHG�E\�RQO\�RQH�SHUVRQ���7KH�PDQDJLQJ�DJHQW��LI�VR�GHVLJQDWHG�E\�WKH�%RDUG�
RI�'LUHFWRUV��RU�DQ\�2IILFHU�RI�WKH�$VVRFLDWLRQ�PD\�VLJQ�D�6WDWHPHQW�RI�$VVHVVPHQWV�RU�DQ�
$VVRFLDWLRQ�'LVFORVXUH�3DFNHW�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ��
�

6HFWLRQ�������&RQIOLFWV�RI�,QWHUHVW���(DFK�GLUHFWRU�RU�2IILFHU�VKDOO�H[HUFLVH�VXFK�GLUHFWRU
V�
RU�2IILFHU
V�SRZHUV�DQG�GXWLHV�LQ�JRRG�IDLWK�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�$VVRFLDWLRQ���$Q\�
FRPPRQ�RU�LQWHUHVWHG�GLUHFWRU�RU�2IILFHU�PD\�EH�FRXQWHG�LQ�GHWHUPLQLQJ�WKH�SUHVHQFH�RI�D�
TXRUXP�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��D�FRPPLWWHH�RU�WKH�2ZQHUV�ZKLFK�DXWKRUL]HV��
DSSURYHV�RU�UDWLILHV�DQ\�FRQWUDFW�RU�WUDQVDFWLRQ���:KHWKHU�DQ\�WUDQVDFWLRQ�LV�YRLGDEOH�EDVHG�RQ�D�
FRQIOLFW�RI�LQWHUHVW�E\�DQ\�SDUWLFLSDWLQJ�RZQHU��GLUHFWRU�RU�FRPPLWWHH�PHPEHU�VKDOO�EH�DV�
GHWHUPLQHG�E\�DSSOLFDEOH�ODZ��
�

6HFWLRQ�������/LDELOLW\�DQG�,QGHPQLILFDWLRQ��
�

�D�� 1R�3HUVRQDO�/LDELOLW\���7KH�GLUHFWRUV��2IILFHUV�DQG�PHPEHUV�RI�DQ\�
FRPPLWWHH�VKDOO�QRW�EH�OLDEOH�WR�WKH�$VVRFLDWLRQ�RU�DQ\�2ZQHU�IRU�DQ\�PLVWDNH�RI�MXGJPHQW��
QHJOLJHQFH�RU�RWKHUZLVH��H[FHSW�IRU�WKHLU�RZQ�LQGLYLGXDO�ZLOOIXO�PLVFRQGXFW�RU�EDG�IDLWK���
'LUHFWRUV�DQG�2IILFHUV�VKDOO�KDYH�QR�SHUVRQDO�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ\�FRQWUDFW�PDGH�E\�WKHP�
RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ���1R�2ZQHU�VKDOO�EH�OLDEOH�IRU�WKH�FRQWUDFW�RU�WRUW�OLDELOLW\�RI�WKH�
$VVRFLDWLRQ�E\�UHDVRQ�RI�RZQHUVKLS�RU�PHPEHUVKLS�WKHUHLQ���(YHU\�DJUHHPHQW�PDGH�E\�WKH�
%RDUG�RI�'LUHFWRUV��WKH�2IILFHUV�RU�WKH�PDQDJLQJ�DJHQW�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ�VKDOO��LI�
REWDLQDEOH��SURYLGH�WKDW�WKH�GLUHFWRUV��WKH�2IILFHUV�RU�WKH�PDQDJLQJ�DJHQW��DV�WKH�FDVH�PD\�EH��DUH�
DFWLQJ�RQO\�DV�DJHQWV�IRU�WKH�$VVRFLDWLRQ�DQG�VKDOO�KDYH�QR�SHUVRQDO�OLDELOLW\�WKHUH�XQGHU��
�

�E�� ,QGHPQLILFDWLRQ���7KH�$VVRFLDWLRQ�VKDOO�LQGHPQLI\�WKH�GLUHFWRUV��2IILFHUV�
DQG�PHPEHUV�RI�DQ\�FRPPLWWHH�WR�WKH�H[WHQW�WKDW�LW�LV�FRQWHPSODWHG�D�QRQVWRFN�FRUSRUDWLRQ�PD\�
LQGHPQLI\�LWV�GLUHFWRUV��RIILFHUV��PHPEHUV�DQG�HPSOR\HHV�E\�ODZ��SURYLGHG��KRZHYHU��WKDW�EHIRUH�
WKH�$VVRFLDWLRQ�XVHV�DVVRFLDWLRQ�IXQGV�IRU�LQGHPQLILFDWLRQ��DOO�LQVXUDQFH�SURFHHGV�PXVW�EH�
REWDLQHG�DQG�DSSOLHG�WRZDUG�VXFK�LQGHPQLILFDWLRQ���7KH�IRUHJRLQJ�ULJKW�RI�LQGHPQLILFDWLRQ�VKDOO�
QRW�EH�H[FOXVLYH�RI�DQ\�RWKHU�ULJKWV�WR�ZKLFK�D�SHUVRQ�PD\�EH�HQWLWOHG�E\�ODZ��DJUHHPHQW��YRWH�RI�
WKH�2ZQHUV�RU�RWKHUZLVH���
�
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�F�� 'LUHFWRUV�DQG�2IILFHUV�/LDELOLW\�,QVXUDQFH���7KH�$VVRFLDWLRQ�VKDOO�KDYH�WKH�
SRZHU�WR�SXUFKDVH�DQG�PDLQWDLQ�LQVXUDQFH�RQ�EHKDOI�RI�DQ\�SHUVRQ�ZKR�LV�RU�ZDV�D�GLUHFWRU��
2IILFHU�RU�PHPEHU�RI�D�FRPPLWWHH�DJDLQVW�DQ\�OLDELOLW\�DVVHUWHG�DJDLQVW�VXFK�SHUVRQ�DQG�LQFXUUHG�
E\�VXFK�SHUVRQ�LQ�DQ\�VXFK�FDSDFLW\�RU�DULVLQJ�RXW�RI�VXFK�SHUVRQ
V�VWDWXV�DV�VXFK��ZKHWKHU�RU�QRW�
WKH�$VVRFLDWLRQ�ZRXOG�KDYH�WKH�SRZHU�WR�LQGHPQLI\�VXFK�SHUVRQ�DJDLQVW�VXFK�OLDELOLW\�XQGHU�WKH�
SURYLVLRQV�RI�WKLV�VHFWLRQ���)XUWKHU��WKH�DYDLODELOLW\�RI�WKH�$VVRFLDWLRQ
V�LQGHPQLW\�VKDOO�QRW�
UHOLHYH�DQ\�LQVXUHU�RI�DQ\�OLDELOLW\�XQGHU�DQ�LQVXUDQFH�SROLF\�KHOG�E\�WKH�$VVRFLDWLRQ��
�

6HFWLRQ�������&RPSHQVDWLRQ�RI�'LUHFWRUV�DQG�2IILFHUV���7KH�$VVRFLDWLRQ�PD\�SD\�D�
UHFRUGLQJ�VHFUHWDU\���2WKHUZLVH��QR�VDODU\�RU�RWKHU�FRPSHQVDWLRQ�VKDOO�EH�SDLG�E\�WKH�$VVRFLDWLRQ�
WR�DQ\�GLUHFWRU�RU�2IILFHU�RI�WKH�$VVRFLDWLRQ�IRU�VHUYLQJ�RU�DFWLQJ�DV�VXFK��XQOHVV�VXFK�
FRPSHQVDWLRQ�LV�DSSURYHG�E\�D�0DMRULW\�9RWH�RI�WKH�2ZQHUV��7KH�IRUHJRLQJ�VKDOO�QRW�SUHFOXGH�
WKH�SD\PHQW�RI�VDODU\�RU�RWKHU�FRPSHQVDWLRQ�IRU�WKH�SHUIRUPDQFH�E\�VXFK�GLUHFWRU�RU�2IILFHU�RI�
RWKHU�VHUYLFHV�WR�WKH�$VVRFLDWLRQ�QRU�VKDOO�LW�SUHFOXGH�WKH�UHLPEXUVHPHQW�RI�UHDVRQDEOH��RUGLQDU\�
DQG�QHFHVVDU\�H[SHQVHV�LQFXUUHG�LQ�VHUYLQJ�RU�DFWLQJ�DV�D�GLUHFWRU�RU�2IILFHU��

�
$57,&/(���

�
%22.6�$1'�5(&25'6�

�
6HFWLRQ�������0DLQWHQDQFH���7KH�$VVRFLDWLRQ�VKDOO�NHHS�ERRNV�DQG�UHFRUGV�DV�UHTXLUHG�E\�

ODZ�DQG�DV�RWKHUZLVH�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG�RU�WKH�0HPEHUV��7KH�
$VVRFLDWLRQ�VKDOO�NHHS�UHFRUGV�RI����L��LWV�JRYHUQLQJ�GRFXPHQWV��L�H���$VVRFLDWLRQ�'RFXPHQWV��
5XOHV�DQG�5HJXODWLRQV�DQG�'HVLJQ�*XLGHOLQHV����LL��LWV�DFWLRQV��ERDUG�UHVROXWLRQV��PHHWLQJ�
PLQXWHV��HWF����DQG��LLL��LWV�ILQDQFLDO�FRQGLWLRQ��UHFHLSWV�DQG�H[SHQGLWXUHV�DIIHFWLQJ�WKH�ILQDQFHV��
RSHUDWLRQ�DQG�DGPLQLVWUDWLRQ�RI�WKH�$VVRFLDWLRQ��EXGJHW��ILQDQFLDO�VWDWHPHQWV��HWF����$OO�ERRNV�
DQG�UHFRUGV�VKDOO�EH�NHSW�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��DQG�WKH�
VDPH�VKDOO�EH�UHYLHZHG�DQQXDOO\�E\�DQ�DFFRXQWDQW�RU�VKDOO�EH�DXGLWHG�XSRQ��L��D�0DMRULW\�9RWH�RI�
WKH�2ZQHUV���LL��DW�WKH�UHTXHVW�RI�D�PDMRULW\�RI�WKH�0RUWJDJHHV�RU��LLL��XSRQ�WKH�GHWHUPLQDWLRQ�RI�
WKH�%RDUG�RI�'LUHFWRUV��E\�D�FHUWLILHG�SXEOLF�DFFRXQWDQW�UHWDLQHG�E\�WKH�%RDUG�ZKR�VKDOO�QRW�EH�DQ�
2ZQHU��DQ�RFFXSDQW�RI�D�/RW��RU�WKH�PDQDJLQJ�DJHQW�RU�HPSOR\HH�RI�WKH�PDQDJLQJ�DJHQW���7KH�
FRVW�RI�VXFK�UHYLHZ�RU�DXGLW�VKDOO�EH�D�&RPPRQ�([SHQVH���7KH�$VVRFLDWLRQ�VKDOO�DOVR�ILOH�DQG�
PDLQWDLQ�WKH�DQQXDO�UHSRUWV�UHTXLUHG�WR�EH�ILOHG�ZLWK�WKH�9LUJLQLD�6WDWH�&RUSRUDWLRQ�&RPPLVVLRQ�
DQG�ZLWK�WKH�9LUJLQLD�&RPPRQ�,QWHUHVW�&RPPXQLW\�%RDUG�DQG�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ��
�

6HFWLRQ�������$YDLODELOLW\���7KH�ERRNV�DQG�UHFRUGV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�DYDLODEOH�IRU�
H[DPLQDWLRQ�E\�WKH�2ZQHUV��WKHLU�DWWRUQH\V��DFFRXQWDQWV��0RUWJDJHHV�DQG�DXWKRUL]HG�DJHQWV�
GXULQJ�JHQHUDO�EXVLQHVV�KRXUV�RQ�EXVLQHVV�GD\V�DW�WKH�WLPHV�DQG�LQ�WKH�PDQQHU�HVWDEOLVKHG�E\�WKH�
%RDUG�RI�'LUHFWRUV�IRU�WKH�JHQHUDO�NQRZOHGJH�RI�WKH�2ZQHUV�DV�UHTXLUHG�E\�ODZ���7KH�OLVW�RI�
2ZQHUV�UHTXLUHG�E\�6HFWLRQ�����VKDOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ�IRU�D�SHULRG�RI�WHQ�GD\V�SULRU�WR�
WKH�PHHWLQJ�DQG�DW�WKH�PHHWLQJ���7KH�%RDUG�RI�'LUHFWRUV�PD\�IL[�IURP�WLPH�WR�WLPH�D�UHDVRQDEOH�
FKDUJH�WR�FRYHU�WKH�GLUHFW�DQG�LQGLUHFW�FRVWV�RI�SURYLGLQJ�DQ\�GRFXPHQWV��
�

6HFWLRQ�������$FFRXQWLQJ�5HSRUW���:LWKLQ�RQH�KXQGUHG�WZHQW\�GD\V�DIWHU�WKH�HQG�RI�HDFK�
ILVFDO�\HDU��WKH�%RDUG�RI�'LUHFWRUV�VKDOO�PDNH�DYDLODEOH�WR�DOO�2ZQHUV�DQG�WR�HDFK�0RUWJDJHH�
UHTXHVWLQJ�WKH�VDPH��DQ�LWHPL]HG�DFFRXQWLQJ�RI�WKH�$VVHVVPHQWV�IRU�VXFK�ILVFDO�\HDU�DFWXDOO\�
LQFXUUHG�DQG�SDLG��WRJHWKHU�ZLWK�D�WDEXODWLRQ�RI�WKH�DPRXQWV�FROOHFWHG�SXUVXDQW�WR�WKH�EXGJHW�
DGRSWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�IRU�VXFK�ILVFDO�\HDU��DQG�VKRZLQJ�WKH�QHW�DPRXQW�RYHU�RU�VKRUW�
RI�WKH�DFWXDO�H[SHQGLWXUHV�SOXV�UHVHUYHV��
�

6HFWLRQ�������)LVFDO�<HDU���7KH�ILUVW�ILVFDO�\HDU�RI�WKH�$VVRFLDWLRQ�VKDOO�EHJLQ�RQ�WKH�GDWH�
RI�WKH�FRQYH\DQFH�RI�WKH�ILUVW�/RW�WR�DQ�2ZQHU�RWKHU�WKDQ�WKH�'HFODUDQW�DQG�HQG�RQ�WKH�ODVW�GD\�RI�
'HFHPEHU��XQOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV���(DFK�VXEVHTXHQW�ILVFDO�\HDU�
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VKDOO�FRPPHQFH�RQ�-DQXDU\���DQG�HQG�RQ�'HFHPEHU�����XQOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�
%RDUG�RI�'LUHFWRUV��
�

6HFWLRQ�������$VVRFLDWLRQ�$JHQW���7KH�6HFUHWDU\�VKDOO�EH�UHVSRQVLEOH�IRU�ILOLQJ�WKH�DQQXDO�
UHSRUW�ZLWK�WKH�9LUJLQLD�&RPPRQ�,QWHUHVW�&RPPXQLW\�%RDUG�DV�UHTXLUHG�E\�ODZ��
�
�
� $57,&/(����
� �
� 127,&(6�
�

([FHSW�DV�VSHFLILFDOO\�SURYLGHG�RWKHUZLVH�E\�ODZ�RU�WKH�$VVRFLDWLRQ�'RFXPHQWV��DOO�
QRWLFHV��GHPDQGV��ELOOV��VWDWHPHQWV�RU�RWKHU�FRPPXQLFDWLRQV�XQGHU�WKH�$VVRFLDWLRQ�'RFXPHQWV�
VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ�LI�KDQG�GHOLYHUHG�SHUVRQDOO\�WR�
WKH�2ZQHU�RU�WKH�2ZQHU
V�DGGUHVV�RI�UHFRUG�RU�GHOLYHUHG�E\�WHOHJUDSK��WHOHW\SH�RU�RWKHU�IRUP�RI�
ZLUH�RU�ZLUHOHVV�FRPPXQLFDWLRQ�RU�E\�SULYDWH�FDUULHU�RU�VHQW�8QLWHG�6WDWHV�PDLO��SRVWDJH�SUHSDLG��
RU�LI�QRWLILFDWLRQ�LV�RI�D�GHIDXOW��KHDULQJ�RU�OLHQ��VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�8QLWHG�6WDWHV�PDLO��
UHWXUQ�UHFHLSW�UHTXHVWHG��SRVWDJH�SUHSDLG�������LI�WR�DQ�2ZQHU��DW�WKH�DGGUHVV�ZKLFK�WKH�2ZQHU�
VKDOO�GHVLJQDWH�LQ�ZULWLQJ�DQG�ILOH�ZLWK�WKH�6HFUHWDU\�RU��LI�QR�VXFK�DGGUHVV�LV�GHVLJQDWHG�IRU�DQ�
2ZQHU��DW�WKH�DGGUHVV�RI�D�/RW�RZQHG�E\�VXFK�2ZQHU������LI�WR�WKH�$VVRFLDWLRQ��WKH�%RDUG�RI�
'LUHFWRUV�RU�WR�WKH�PDQDJLQJ�DJHQW��DW�WKH�SULQFLSDO�RIILFH�RI�WKH�PDQDJLQJ�DJHQW�RU�DW�VXFK�RWKHU�
DGGUHVV�DV�VKDOO�EH�GHVLJQDWHG�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�2ZQHUV�SXUVXDQW�WR�WKLV�VHFWLRQ��RU�����
LI�WR�D�0RUWJDJHH��DW�WKH�DGGUHVV�LQGLFDWHG�E\�WKH�0RUWJDJHH�LQ�D�ZULWWHQ�QRWLFH�WR�WKH�
$VVRFLDWLRQ���,I�PDLOHG��VXFK�QRWLFH�VKDOO�EH�GHHPHG�WR�EH�JLYHQ�ZKHQ�GHSRVLWHG�LQ�WKH�8QLWHG�
6WDWHV�PDLO�DGGUHVVHG�WR�WKH�DGGUHVV�VKRZQ�LQ�WKH�$VVRFLDWLRQ�UHFRUGV���,I�D�/RW�LV�RZQHG�E\�
PRUH�WKDQ�RQH�3HUVRQ��QRWLFH�WR�RQH�RI�WKH�3HUVRQV�FRPSULVLQJ�WKH�2ZQHU�VKDOO�EH�VXIILFLHQW�
QRWLFH�WR�WKH�2ZQHU���1RWLFH�RI�PHHWLQJV�PD\�DOVR�EH�LQFOXGHG�DV�SDUW�RI�WKH�$VVRFLDWLRQ
V�
QHZVOHWWHU�LI�WKH�QHZVOHWWHU�LV�GHOLYHUHG�WR�HYHU\�/RW����
�
� $57,&/(����
�
� $0(1'0(176�
�

7KHVH�%\ODZV�PD\�RQO\�EH�DPHQGHG�E\�D�0DMRULW\�9RWH�RI�WKH�2ZQHUV�LI�WKH�SURSRVHG�
DPHQGPHQW�RU�D�VXPPDU\�WKHUHRI�KDV�EHHQ�LQVHUWHG�LQ�WKH�QRWLFH�RI�PHHWLQJ�RU�DOO�RI�WKH�2ZQHUV�
DUH�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\���([FHSW�IRU�$UWLFOHV���DQG����DQG�6HFWLRQV����������DQG������
WKHVH�%\ODZV�PD\�DOVR�EH�DPHQGHG�E\�D�0DMRULW\�9RWH�RI�WKH�%RDUG�RI�'LUHFWRUV��SURYLGHG��
KRZHYHU��WKDW�WKH�SURSRVHG�DPHQGPHQW�KDV�EHHQ�LQVHUWHG�LQ�WKH�PHHWLQJ�QRWLFH��DQG�SURYLGHG��
IXUWKHU��WKDW�DW�OHDVW�WZR�WKLUGV�RI�WKH�WRWDO�QXPEHU�RI�GLUHFWRUV�DUH�SUHVHQW�DW�VXFK�PHHWLQJ���1R�
DPHQGPHQW�WR�WKHVH�%\ODZV�PD\�GLPLQLVK�RU�LPSDLU�WKH�ULJKWV�RI�WKH�'HFODUDQW�ZLWKRXW�WKH�SULRU�
ZULWWHQ�DSSURYDO�RI�WKH�&ODVV�&�2ZQHU��LI�DQ\���1R�DPHQGPHQW�WR�WKHVH�%\ODZV�PD\�GLPLQLVK�RU�
LPSDLU�WKH�ULJKWV�RI�WKH�0RUWJDJHHV�XQGHU�WKH�%\ODZV��
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UNANIMOUS WRITTEN CONSENT  
OF BOARD OF DIRECTORS OF 
LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC !
The undersigned, being all of the directors of the Lochlyn Hill Neighborhood Association, 
Inc., a Virginia non stock corporation (the “Association”), do hereby consent to the 
adoption of the following resolutions (the “Resolutions”) and approve and consent to the 
following actions as permitted by Va. Code § 13.1-865 and direct that the same be filed with 
the records of the Association. !
WHEREAS, Va. Code § 55-530(E) requires the Common Interest Community Board (the 
“CICB”) to promulgate regulations requiring each condominium, cooperative and property 
owners' association to establish reasonable procedures for the resolution of written 
complaints from the members of the association and other citizens; !
WHEREAS, the CICB adopted such regulations effective July 1, 2012, which regulations are 
codified at 18 VAC 48-70-10 et seq. (the “Regulations”); and !
WHEREAS, the Association’s board of directors (the “Board”) desires to comply with the 
Regulations by establishing and distributing such procedures as provided herein; !
NOW THEREFORE, be it RESOLVED:  !
THAT the undersigned directors hereby waive any notice of this action required by the 
Association’s articles of incorporation or bylaws; !
THAT the Board hereby adopts the Complaint Procedures for Lochlyn Hill Neighborhood 
Association, Inc., together with all exhibits thereto (the “Complaint Procedures”), all of 
which are attached hereto and made a part hereof; !
THAT, effective as of the date of these Resolutions, the Complaint Procedures shall be 
utilized for resolution of all association complaints filed in accordance therewith; !
THAT the Board hereby directs the Association’s manager to distribute the Complaint 
Procedures to the Association’s members and to include the Complaint Procedures in 
association disclosure packets prepared in accordance with Va. Code § 55-509.5; !
THAT these Resolutions may be executed in counterparts and delivered by electronic 
transmission; and !
THAT a copy of these Resolutions and attachments shall be placed in the Association’s 
book of resolutions. !
EFFECTIVE DATE:  September 18, 2014 !!



[SIGNATURE PAGES FOLLOW] !



COUNTERPART SIGNATURE PAGE  
TO UNANIMOUS WRITTEN CONSENT OF BOARD OF DIRECTORS 
OF LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC. !!
DIRECTORS: !!
SIGNATURE:                                                                                                       /          /           
                  Date !
PRINT NAME:   FRANK R. STONER                                            !!!!!
SIGNATURE:                                                                                                       /          /           
                  Date !
PRINT NAME:  JOHN N. STONER                                                      !!!!!
SIGNATURE:                                                                                                       /          /           
                  Date !
PRINT NAME:   LOUIS J. LOPEZ                                                 !!!!
Attachments: 

1. Complaint Procedures 
2. Exhibit A (Association Complaint Form) 
3. Exhibit B (Notice of Final Determination)



LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC  
HOMEOWNER COMPLAINT RESOLUTION PROCEDURES !!!!!
The Board of Directors of Lochlyn Hill Neighborhood Association, Inc., has adopted the following 
procedures for responding to complaints by members of the association and other citizens 
regarding any action, inaction or decision by the board, the association’s manager or the 
association believed to be inconsistent with applicable laws and regulations.  The board’s goal in 
adopting these procedures is to provide for the timely, clear and reasonable resolution of such 
complaints. !
ASSOCIATION COMPLAINTS WILL BE HANDLED AS FOLLOWS: 

1. SUBMISSION OF ASSOCIATION COMPLAINT FORM: The person desiring to file a complaint 
(the “complainant”) shall complete the complaint form included in these procedures as 
Exhibit A and deliver it to the association as provided in Section 7 of these procedures.  The 
form must be completely filled out and signed, and copies of the required documents listed 
on the form must be attached.  Incomplete submissions will be returned to the complainant.  
The complainant should retain a copy of the entire submission for his/her files.   

2. ACKNOWLEDGMENT BY ASSOCIATION: Within 7 days after receipt of a complete 
submission, the association’s manager shall deliver a written acknowledgment of receipt of 
the complaint to the complainant as provided in Section 7 of these procedures. 

3. INFORMATION GATHERING: The association’s manager shall be responsible for gathering 
such additional information as may be necessary to process the complaint in a timely 
fashion.  The complainant shall respond within 7 days to any request by the manager for 
additional information or documents.  Failure to provide the requested information within 
such time period will stop the processing of the complaint until the information is provided. 

4. RESOLUTION OR REFERRAL BY MANAGER: The complainant shall work in good faith with 
the manager to resolve the complaint, including, without limitation, promptly responding to 
requests for additional information as provided in Section 3 above. If the manager is able to 
resolve the complaint to the complainant’s satisfaction, then the complainant shall withdraw 
the complaint by so notifying the manager in writing, in which case no further action on the 
complaint shall be taken by the manager or board. If the manager is unable to resolve the 
complaint to the complainant’s satisfaction within 30 days after sending the 
acknowledgment described in Section 2 of these procedures, then the manager shall refer 
the complaint to the association’s board for resolution. 

5. RESOLUTION BY THE ASSOCIATION’S BOARD:  Complaints not resolved by the manager 
shall be scheduled by the manager for consideration by the board at a regular or special 
meeting held within 60 days after the complaint is referred to the board in accordance with 
Section 4 above.  The manager shall send written notice to the complainant of the board 
meeting at which the complaint will be considered not less than 14 days before the meeting. 
The complainant may observe the board meeting (except for any executive session 
convened in accordance with Va. Code § 55-510.1).  The board may base its determination on 
the written submissions or take comments from the manager, complainant or others at the 
meeting, at the board’s discretion.  At the meeting, the board shall take one of the following 
actions on the complaint: 

http://leg1.state.va.us/cgi-bin/legp504.exe?000+cod+55-510.1


a.  DEFERRAL: The board may defer the complaint if it needs additional time and/or 
additional information to make a determination. If the board defers the complaint, it 
shall so notify the complainant in writing within 7 days after the board meeting.  Such 
notice shall include a request for any additional information or documents needed and 
the date and time when the board will reconvene on the matter, which date shall not 
be more than 30 days later.  The complainant’s failure to provide any requested 
information will stop the processing of the complaint until the information is provided. 

b. DETERMINATION: The board may make a final determination of the question 
presented in the complaint.  The board’s determination is final: there is no appeal 
process for complaints. 

6. NOTICE OF BOARD’S DETERMINATION: Within 7 days after the board meeting at which a 
determination is made in accordance with Section 5(a) above, the manager shall send the 
complainant written notice of the determination on the form attached hereto as Exhibit B. 

7. METHODS OF COMMUNICATION: The complaint form and all other communications from 
the complainant shall be in writing and delivered to the association’s manager at the physical 
or email address provided on the complaint form.  Such communications shall be deemed 
given on the date received by the manager.  Notices, requests for additional information and 
other communications to the complainant shall be directed to the physical or email address 
indicated by the complainant on the complaint form, and shall be either hand delivered, 
emailed or sent by registered or certified mail, return receipt requested. Such 
communications shall be deemed given on the date they are sent to the complainant. If email 
is used to communicate with the complainant, the manager shall retain sufficient proof of 
delivery of each email in the form of a “sent” email showing the date, time and email address 
to which the communication was sent. 

8. RECORD RETENTION; INSPECTION: The complaint and all documents and correspondence 
provided by the complainant will become part of the association’s records, which are open to 
inspection by other members of the association in accordance with Va. Code § 55-510 and 
by the Common Interest Community Board in accordance with Va. Code § 55-530.  Nothing 
in these procedures shall be deemed to waive (a) the manager’s or the association’s rights to 
withhold information protected by the attorney-client privilege, or (b) the association’s rights 
to withhold certain books and records from inspection pursuant to Va. Code § 55-510. !

http://leg1.state.va.us/cgi-bin/legp504.exe?000+cod+55-510
http://leg1.state.va.us/cgi-bin/legp504.exe?000+cod+55-530
http://leg1.state.va.us/cgi-bin/legp504.exe?000+cod+55-510


EXHIBIT A 
LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC. COMPLAINT FORM !
Pursuant to Va. Code § 55-528 et seq., the board of directors of the above association has 
established this complaint form for use by members or citizens who wish to file written complaints 
with the association regarding the action, inaction or decision by the board, managing agent or 
association inconsistent with applicable laws and regulations.  !
INSTRUCTIONS:  Complete, sign and date form.  Attach copies of the documents required by 
questions 1, 2 and 3.  Submit to the association’s manager at the following address: !

Lochlyn Hill Neighborhood Association, Inc. 
C/O Nest Community Group 
126 Garrett Street, Suite D 
Charlottesville, VA 22902 
lochlynhill@nestcommunitygroup.com  !

Incomplete submissions will be returned and processed once a complete submission is submitted.  
Please retain a copy of the entire submission for your files.  Questions about this form should be 
directed in person at the Nest Community Group office by appointment only, or with the Lochlyn 
Hill Neighborhood Association Manager. !
1. Description of complaint (attach copies of any related correspondence):     
               
               
               
                                                                                                                           !
2. Specific provisions of Virginia laws and regulations supporting the complaint (copies must be 
attached):               
               
               
                                                                                                                             !
3. Specific provisions of association’s documents (e.g., declaration, bylaws) that support the 
complaint (copies must be attached):           
               
               
                                                                                                                                         
                                                                                                                                                                     !
4. Requested action or resolution of the complaint:        
               
               
               
                                                                                                                   !
5.  Your information:  

a. Name:             

b. Phone number:            

http://leg1.state.va.us/cgi-bin/legp504.exe?000+cod+55-528


c. Lot/unit address:            

d. Mailing address:            

e. Email address:            

f. How we should contact you about this complaint (check one): ☐ Mail  ☐ Email !!!
              
Signature         Date !!
NOTICE:  If, after the board’s consideration and review of the complaint, the board issues a final 
decision adverse to the complaint, you have the right to file a notice of final adverse decision with 
the Common Interest Community Board (CICB) in accordance with the regulations promulgated by 
the CICB. The notice shall be filed within 30 days of the date of the final adverse decision, shall be 
in writing on forms provided by the Office of the Common Interest Community Ombudsman 
(Ombudsman), shall include copies of any supporting documents, correspondence and other 
materials related to the decision, and shall be accompanied by a $25 filing fee. The Ombudsman 
may be contacted at:  !

Office of the Common Interest Community Ombudsman 
Department of Professional and Occupational Regulation 
9960 Mayland Drive, Suite 400 
Richmond, VA  23233 
(804) 367-2941 
CICOmbudsman@dpor.virginia.gov  !

mailto:CICOmbudsman@dpor.virginia.gov


EXHIBIT B 
LOCHLYN HILL NEIGHBORHOOD ASSOCIATION, INC 
NOTICE OF FINAL DETERMINATION !
Board of Directors of Homeowners Association, Inc. (CICA Registration No.                    ) 
C/O Nest Community Group, Inc. (CICM License No. 0501000289) 
126 Garrett Street,  Suite D 
Charlottesville, VA 22902 !
[Complainant’s name and address] !
Re: Association Complaint Form !
Dear Sir or Madame: !
At its meeting on ______/ ______/ ______/, the board of directors (the “Board”) of Lochlyn 
Hill Neighborhood Association, Inc. (the “Association”) considered the following information 
(the “Record of Complaint”): !

1. Association Complaint Form and attachments submitted by _________________ 
2. [list each other correspondence and document on which decision was based]. !

Based on the Record of Complaint, the Board made the following decision: [describe decision, 
with specific citations to association governing documents, laws, or regulations on which 
decision was based.] !
If this final determination is adverse to you, you have the right to file a notice of final adverse 
decision with the Common Interest Community Board (the “CICB”) in accordance with the 
regulations promulgated by the CICB. The notice shall be filed within 30 days of the date of the 
final adverse decision, shall be in writing on forms provided by the Office of the Common 
Interest Community Ombudsman (the “Ombudsman”), shall include copies of any supporting 
documents, correspondence and other materials related to the decision, and shall be 
accompanied by a $25 filing fee. The Ombudsman may be contacted at:  !

Office of the Common Interest Community Ombudsman 
Department of Professional and Occupational Regulation 
9960 Mayland Drive, Suite 400 
Richmond, VA  23233 
(804) 367-2941 
CICOmbudsman@dpor.virginia.gov  !

Very truly yours, !
Lochlyn Hill Neighborhood Association, Inc. 
Board of Directors, President !!!
              
Signature         Date

mailto:CICOmbudsman@dpor.virginia.gov
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OPERATING BUDGET BUDGET NOTES
--ASSESSMENT INCOME--

ASSESSMENT INCOME  $ 17,979.60           DUES TO COVER OPERATING EXPENSES

INITIAL CAPITAL ASSESSMENT  $ 9,000.00             BASED ON 1/3 OF LOTS CLOSING IN 2014. ALLOCATED TOWARDS EXPENSES OR RESERVE CAPITAL

INTEREST INCOME  $ -00                             

  TOTAL ASSESSMENT INCOME  $ 26,979.60               
--OTHER INCOME--

LATE FEE INCOME  $ -00                             NOT ASSUMED
NSF INCOME  $ -00                             NOT ASSUMED

  TOTAL OTHER INCOME  $ -00                            
TOTAL OPERATING INCOME  $ 26,979.60               

--ADMINISTRATIVE EXPENSES--
ACCOUNTING FEES  $ 400.00                      PREPARATION & FILING OF STATE & FEDERAL TAXES
LICENSES  $ 90.00                         DPOR CERTIFICATE & SCC REGISTRATION
MANAGEMENT FEES  $ 5,000.00                   MANAGEMENT CONTRACT WITH NEST COMMUNITY
OFFICE EXPENSE  $ 284.00                      MONTHLY STATEMENTS, ANNUAL MEETING NOTICE, CERTIFIED / MISC. MAILINGS
MEETING EXPENSES  $ -00                             ANNUAL MEETING VENUE SPACE CHAIR RENTALS AND MEETING PACKET MATERIAL.
COMMUNITY WEBSITE  $ 3,500.00                   START UP AND MAINTENANCE COST
LEGAL FEES  $ -00                             LEGAL CONTINGENCY
TAXES  $ -00                             FEDERAL & STATE TAXES ON INTEREST AND PROFIT

  TOTAL ADMINISTRATIVE EXPENSES  $ 9,274.00                 

--UTILITY EXPENSES--
TRASH  $ 2,100.00                   TRASH COLLECTION FIGURED AT $17.50 PER UNIT PER MONTH FOR PROJECTED 19 HOMES

  TOTAL UTILITY EXPENSES  $ 2,100.00                 

--INSURANCE EXPENSES--
INSURANCE - FIDELITY BOND  $ 350.00                      REQUIRED BY VA DROP
INSURANCE - GENERAL LIABILITY  $ 650.00                      GENERAL LIABILITY AND D&O COVERAGE

  TOTAL INSURANCE EXPENSES  $ 1,000.00                 

--GROUNDS REPAIRS & MAINTENANCE--
LANDSCAPING - CONTRACT  $ 2,500.00                   LAWN SERVICE, PRUNING, MULCH FOR COMMON AREA (APPROX .75 ACRES), SPRING AND FALL ANNUALS AT ENTRANCE
LANDSCAPING - CONTRACT (TOWN HOMES)  $ 720.00                      LAWN SERVICE, PRUNING, MULCH FOR TOWNHOME LOTS - FUNDED BY TOWN HOME OWNERS ONLY
LIGHTING - EXTERIOR  $ 400.00                      LANDSCAPING LIGHT REPLACEMENT AND REPAIR
PARKING LOT AND STREET  $ 400.00                      MINOR REPAIRS TO SIDEWALKS AND ROADS
SNOW REMOVAL  $ 1,000.00                   BASED ON HISTORICAL NUMBERS OF SIMILAR SIZED COMMUNITIES
COMMON AREA CONTINGENCY  $ 585.60                      UNANTICIPATED MAINTENANCE AND REPAIR TO COMMON AREA

  TOTAL GROUNDS REPAIRS & MAINTENANCE  $ 5,605.60                 

  TOTAL OPERATING EXPENSES  $ 17,979.60               
NET OPERATING INCOME   $ 9,000.00                 

RESERVES BUDGET
--ASSESSMENT INCOME--

ASSESSMENT INCOME  $ -00                             DUES ANTICIPATED FOR RESERVE CONTRIBUTION
INTEREST INCOME  $ -00                             ON RESERVES

  TOTAL INCOME RESERVES  $ -00                            

--CAPITAL IMPROVEMENTS--
PROJECTED EXPENSES  $ -00                             

  TOTAL CAPITAL EXPENSES  $ -00                            
NET RESERVE INCOME  $ -00                            

�1



ASSESSMENT SUMMARY
PHASE 1A SINGLE FAMILY DETACHED PHASE 1B SINGLE FAMILY TOWN HOMES

Monthly Operating Assessment  $	 61.50                            Monthly Operating Assessment  $	 73.50                          
Monthly Reserve Assessment  $	 -00                                Monthly Reserve Assessment  $	 -00                              

Total Monthly Assessment  $	 61.50                           Total Monthly Assessment  $	 73.50                          

Quarterly Operating Assessment  $	 184.50                         Quarterly Operating Assessment  $	 220.50                        

Quarterly Reserve Assessment  $	 -00                               Quarterly Reserve Assessment  $	 -00                             

Total Quarterly Assessment  $	 184.50                         Total Quarterly Assessment  $	 220.50                        

Annual Operating Assessment  $	 737.98                         Annual Operating Assessment  $	 881.98                        

Annual Reserve Assessment  $	 -00                               Annual Reserve Assessment  $	 -00                             

Total Annual Assessment  $	 737.98                         Total Annual Assessment  $	 881.98                        

�1
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ARCHITECTURAL STANDARDS 
 
The following are the guiding principles the Lochlyn Hill Architectural Review Board (LH-
ARB) will use in conjunction with the builder/architect design team to develop the 
original built form of Lochlyn Hill. The Code of Development associated with the City 
PUD is a historical document that forms the foundation for the following Architectural 
Standards. 
 
The primary function of this document is to establish the baseline for interpretation by 
the LH-ARB. It is the expectation of the LH-ARB that the eventual homeowner led 
committee will include more specific rules to help in the governance of the LH-ARB 
when control is transferred to the Neighborhood. Specific rules will be documented 
throughout the initial phases of construction and as the Lochlyn Hill neighborhood 
evolves. Milestone Partners or its successor, the developer of Lochlyn Hill, will be 
available long term to assist the LH-ARB in managing the vision of the Neighborhood. 
 
Per  the  Homeowner’s  Association  Declaration,  at  such  time  as  final  certificates  of  
occupancy have been issued with respect to homes constructed on one-hundred 
percent (100%) of the Residential Lots Milestone shall remain in control of the LH-ARB. 
The LH-ARB powers will then be transferred to the Board of Directors of the 
Association, and at such time the Board shall appoint a committee comprised of not less 
than three (3) and no more than seven (7) members to enforce these provisions. 
Additionally, the LH-ARB shall include one representative appointed by Milestone as 
long as Milestone desires to have a representative on the Board. 
 
This document contains the following sections for reference: 
 
Architectural Values 

� Diversity 
� Pedestrian Oriented Neighborhood 
� Rhythm of Public/Private Spaces 
� Massing in Relations to Lot/Block/Neighborhood  
� Authenticity of Style 
� Sustainability 
� Landscaping 

 
Review Protocol  

� Builder 
� Homeowner 

 
Construction Protocol  
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ARCHITECTURAL VALUES 
 
Diversity 
Lochlyn Hill will feature an emphasis on diversity in the following categories: 

� Roof Treatment and Orientation 
� Elevations 
� Materials 
� Colors 
� Edge Treatments  
� Landscaping 
� Massing 

 
Diversity Guidelines: 
1. The distribution of lot sizes at Lochlyn Hill creates inherent diversity between 

building product. Specific diversity constraints of elevations and colors are not 
necessary, but homebuilders and residents are encouraged to view the street 
as a composition. 

2. A variety of roofing materials are encouraged, a minimum of 30-year 
architectural fiberglass shingles shall be met. Accent roof material is 
encouraged where appropriate to the architectural style. 

 
Pedestrian Oriented Neighborhood 
In order to encourage walkability throughout Lochlyn Hill, homes should artfully engage 
the street. The pedestrian zone will extend from front door to front door, creating a 
dynamic space that encourages social interaction and well-being. 
 

Pedestrian Orientation Guidelines: 
1. Walkway material from the sidewalk to the front porch or other similar 

entranceway to the home, is encouraged to be diverse 
2. Finished floor elevations of 2’+ higher than the sidewalk are strongly 

encouraged. 
 
Rhythm of Public/Private Spaces 
To foster a vital street complex it will be important to define the public spaces which are 
characterized by sidewalks from the semi-public  defensible  spaces,  such  as  the  home’s  
front yard and front porch. Methods for defining those spaces include: 

� A broad variety of edge treatments including retaining walls, cheek walls, 
hedges, fences, landscaping, and slope may accomplish this distinction. 

� A buffer space that protects the private space on the front of the house. 
� A  “Cool  Zone”  that  is  most  commonly  defined  by  a  front  porch,  but  could  be  a  

patio or terrace. 
� A raised finished floor to delineate the private space within the house as separate 

from the public realm 
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� Carefully crafted outdoor space in relation to floorplan on the side and/or back of 
the homes. 

 
Public/Private Space Guidelines: 
1. Backyard privacy fences should not be taller than 6’ and the finished side of 

the fence shall face out. Privacy fences may not start within the first 1/4 of the 
front of the house. Privacy fences are allowed on corner lots at the building 
setback and must include landscaping on the street side of the fence. 

2. Fence Materials shall be wood or metal fencing, vinyl fencing is prohibited.  
Style of fencing shall be compatible with the architectural style of the house.  
When wood fencing is used, it shall be stained a uniform color (BEHR XXXX), 
painting is prohibited.  When metal fencing is used, it shall be Black. 

3. Edge treatments are required on all lots and should relate to the architectural 
style of the house. Edge treatment shall include both street sides on corner 
lots. Methods for treating the edge might include fences (wrought iron, picket, 
etc.), hedges, walls, curbs (cheek wall), slope and landscaping. 

4. Edge treatments should work cohesively with architecture style of house. 
5. Diversity is encouraged in fence and masonry material choices, provided they 

are compatible with the architectural character of the house and adjoining 
property treatments. 

 
Massing in Relation to Lot/Block/Neighborhood 
We value the exterior spaces throughout the neighborhood in conjunction with the living 
spaces inside the homes. Homes must: 

� Address the corners. 
� Possess diversity of roof structures and orientation  
� Address the public spaces 
� Be sited properly to ensure pleasant view sheds are captured. An example may 

include locating the house at the terminus of a street so that it becomes a 
prominent landmark. 

 
Massing Guidelines: 
1.   Carriage Houses:  Each carriage house will meet the requirements for a 

single family dwelling as defined in the Virginia Uniform Statewide Building 
Code. Each Carriage House Unit shall conform to the Code of Development. 
They shall be on the same parcel as the primary dwelling unit to which it is an 
accessory. Carriage House Units may not be subdivided from the primary 
residence. The subdivision restriction shall be described on the plat creating 
such parcels and be incorporated into each deed conveying title to such 
parcels. 

a. All Carriage House Units must be constructed in the same architectural 
style as the primary residence and must employ the same exterior color 
selections as the primary residence. Setback regulations for Carriage 
House Units shall be the same as those for garages 
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b. Carriage House Units are separate, detached independent living units 
which are included with a single family detached unit and clearly 
subordinate to the primary residence. These units are typically located 
above a garage and are restricted to a maximum finished area of 800 
square feet. These units may have a distinct street address and may be 
provided with separate utility meters if utilized as a rental unit. 

2. Homes on corner lots should address the corner, preferably with a side entry 
to the porch or terrace. Side elevations for corner lots should be well- 
proportioned. 

 
Authenticity of Style 
The style of the homes will be determined by the homebuilders. However, it will be 
important to pay specific attention to the authenticity of the components of the chosen 
architectural styles. Specific areas for concern are the: 

� eave 
� cornice 
� exterior materials 
� colors 
� differentiation of floors where appropriate  

� base, middle and top 
� Raised finished floor 
� proportion 

� façade components 
� organization of elements 
� elements themselves 

� trim dimensions, column dimensions, etc 
 

Authenticity Guidelines: 
1. Architectural style should be supported by stylistically correct architectural 

detailing. 
2. Material and color changes should occur at inside corners. They should not 

occur on outside corners or randomly on elevations. 
3. Dog house chimneys are allowed with a foundation.  The visibility from the 

street should be diminished by locating the chimney only on the back 2/3 of 
the side elevation of the house. Doghouse chimneys are not allowed on the 
side elevation facing the street on corner lots. 

4. Shutters are to be full-operational or appear to be operational.  
5. Eave overhangs should match the style of the house. 
6. Soffits and porch ceilings are required to be paneled unless otherwise 

approved by the ARB. 
7. Gutter downspouts are to be drained 10’ away from the house or piped into 

the storm drain system.  Gutters may not drain onto adjoining properties. 
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Sustainability 
Sustainability is defined by the quality of life in a place. A community is sustainable 
when the economic, social and environmental systems that make up that community 
are providing a healthy, productive, meaningful life for all residents, both present and 
future. 
 
The goals for Lochlyn Hill for Sustainability include:  
Utilization of Solar Orientation where possible and compatible with aesthetic goals 

� Public buildings and amenities will be sited to achieve an appropriate balance 
between solar insulation and the uses of the buildings or amenities. 

Energy Efficiency 
� Earthcraft Certification 
� HERS ratings 
� Energy Star 

Water Management & Conservation 
� Low flow fixtures 
� Rainwater roof catchments and storage 
� Utilizing stormwater for greywater systems, e.g. irrigation or toilet flushing. 

Durability 
� Durable exterior finish materials 
� High quality weather barrier and flashing details 
� Flexible interior layouts (structure and utility layouts) (adaptive reuse) 

Indoor Air Quality 
� Controlled Mechanical Ventilation 
� Low VOC finishes and adhesives 
� Flooring options to meet American Allergy Institute standards. 

Daylighting 
� Orientation of buildings, placement of glazings, and coordination of overhangs 

to allow natural daylighting of interior spaces. 
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Landscaping 
The landscaping at Lochlyn Hill should build on the themes and forms established by 
the built form. Native plants are encouraged, however it is recognized that many non- 
native species are functional, beautiful and favorites of gardeners. Home landscaping 
should also consider the composition of the street, including neighboring landscape 
installations and street trees. 
 

1. The rezoning of Lochlyn Hill establishes a minimum quantity of trees and 
shrubs: 

 
MINIMUM PLANTING REQUIREMENTS 

Lot Width Deciduous 
Trees 

Evergreen Tree Shrubs 

60’	
  - 80’ 2 1 30 
50’	
  - 59’ 2 1 20 
40’	
  - 49’ 1 1 15 
30’	
  - 39’ 1 0 10 
<	
  30’ 0 0 5 

 
MINIMUM PLANT SIZES AT TIME OF INSTALLATION 

Tree Size 

Deciduous 2-inch caliper  
Evergreen 6’	
  height	
   
Shrubs 3 gallon container 

 
 
All disturbed areas must be re-vegetated with sod, grass, groundcover, or shrub 
masses. Homes with plant strips between the houses and the driveway are required to 
plant groundcover. 
 

2. All new homes are required to have sod installed for all street-visible grass 
areas 

3. Retaining walls visible from the street or other public area shall be of a 
higher material quality and shall be compatible with the adjacent building 
architecture materials and/or colors (e.g., shall be finished with brick, 
interlocking concrete block, stacked fieldstone, etc.).  Retaining walls not 
visible from the street may be constructed of smooth plaster, finished 
concrete, or pressure treated wood. 
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Architectural Review Protocol 
 
Homebuilders 
The LH-ARB review process has been crafted to be collaborative. From Visioning to 
Design Development, the LH-ARB encourages dialogue with homebuilders to avoid 
difficulties at the Final Review. The steps to be followed for product review are: 

� Visioning – A presentation by the Lochlyn Hill LH-ARB to the homebuilders to 
begin the dialogue of the built form. 

� Schematic – Review by the LH-ARB of floorplans, siteplan and elevations. 
� Final Review – Homebuilders should submit the Final Review package to the 

LH-ARB administrator. Package to include: 
1. LH-ARB Review Checklist 
2. Detailed1⁄∕4”scale elevation drawings 
3. Site Plan including elevations of finished floor and relationship to 

neighboring structures. 
4. Landscape Plan including hard and softscape elements. 
5. Color palette recommendations for recommended product. 
6. Material submittals are requested. 

� Final Inspection – Prior to third-party closing, homebuilder shall schedule a 
final inspection with the LH-ARB administrator for compliance purposes. 

 
LH-ARB Review Schedule: 
1. Submittals on 1st and 3rd Monday of each month. 
2. If submittals are complete, review by LH-ARB on the following Friday. 
3. Approval or denial letter to be sent out the following Monday. 
4. Final Inspection – Scheduled for Monday and Tuesdays, compliance letter 

available by Friday. 
 
Residents 
LH-ARB for residents should be limited to color changes, exterior modifications, and 
significant renovations. If there is a question about the applicability of an LH-ARB 
review, please contact the Property Manager. Depending on the nature of the 
renovations, the Property Manager will supply the submittal requirements to the 
resident. 
 

LH-ARB Review Schedule: 
1. Submittals on Monday of each week. 
2. If submittals are complete, review by LH-ARB on Friday. 
3. Approval or denial letter to be sent out the following Monday. 
4. Final Inspection – Scheduled for Monday and Tuesdays, compliance letter 

available by Friday. 
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Construction Protocol 
 
Homebuilders and Residents 
Due to the nature of the Lochlyn Hill community, construction activity will be closely 
monitored for sensitivity to the neighborhood. Specific requirements include: 

� Portable toilets should be provided by builders on construction site. 
� On-site materials should be delivered and stored only on site, or on an adjacent 

lot owned by the homebuilder. Materials should not be delivered and placed in 
open space or on lots not owned by homebuilders. 

� Trash should not accumulate on site. Dumpsters shall be located off of alleys 
when at all possible. 

� Each homebuilder is responsible for their workers and the workers of their 
subcontractors. 

� Construction hours are from 7:00 AM to 7:00 PM. Construction cannot begin on 
Sundays before 11:00 AM. 

� Contractors are responsible for keeping dust to a minimum. 
� Contractors are responsible for controlling drainage. 
� Construction traffic must use approved construction entrances only.   
� Parking should be on-site or on-street and not interfere with U.S. Mail delivery. 
� Parking is not allowed in open space. 
� Any and all damage is the responsibility of the homebuilder. 
� Concrete suppliers and contractors are not allowed to clean equipment in 

common areas, streets or vacant sites. A central designated concrete clean out 
site shall be identified by Milestone and used by each builder. 

� Use of neighboring hose bibs is prohibited. 



FSTONER@MILESTONEPARTNERS.CO -  434.245.5804  
LLOPEZ@MILESTONEPARTNERS.CO - 434.245.5803 
300 2ND STREET NE, CHARLOTTESVILLE, VA 22902 
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Architectural Review Board 

Plan + Specification Submission Form 
 
 
Submission Date: ____________      Review Date: _________________ 
 
Builder/Owner: ________________________________________________________________________________ 
 
Street Address: _________________________________________________________________________________ 
 
Lot #: _________________________________  Model: _____________________________________   
 
Square Footage: ________________________  Foundation Type: ____________________________ 
  
Site Plan Attached:  ______________________  Landscape Plan Attached:  _____________________ 
 
Exterior Finish Color + Materials 
 
Siding 1: _________________________ Color: _______________________  Spec Sheet Attached: ___ 
 
Siding 2: _________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Siding 3: _________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Trim 1: __________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Trim 2: __________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Roof 1: __________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Roof 2: __________________________ Color: ________________________ Spec Sheet Attached: ___ 
 
Shutter: _________________________  Color: ________________________ Spec Sheet Attached: ___ 
 
Door: ___________________________  Color: ________________________ Spec Sheet Attached: ___ 
      
 
Other Color + Materials: _________________________________________________________________________ 
 
_____________________________________________________________________________________________ 
 
_____________________________________________________________________________________________ 
 
 
Comments: ___________________________________________________________________________________ 
 
_____________________________________________________________________________________________ 
 
_____________________________________________________________________________________________ 
 


