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FIELDSTONE
DECLARATION OF COVENANTS, CONDITIONS,

RESTRICTIONS, EASEMENTS AND LIENS

THIS DECLARATION, made this 22nd day of January, 1996 by ROBERT C. RHEIN
INTERESTS, INC., an Ohio Corporation, herein after called "Declarant", WITNESSETH:

I

WHEREAS, the Declarant is the owner of the real property described in Exhibits "A"
and "8" hereof and desires to create thereon a residential community with sign and
landscape improvements, landscape islands, open space and recreational facilities for the
benefit of said community; and

WHEREAS, the Declarant desires to provide for the preservation of the values and
amenities in said community and for the maintenance of said sign and landscape
improvements, including entrance designs and landscape islands within public rights of
ways, and for the maintenance of open space and recreational facilities to be erected
within said community; and to this end, desires to subject the real property described in
Exhibit "A" hereof to the covenants, restrictions, easements, charges and liens, hereinafter
set forth, each and all of which is and are for the benefit of said property and the
subsequent owners thereof; and

WHEREAS, the Declarant has deemed it desirable, for the efficient preservation of
the values and amenities in said community, to create an association to which should be
delegated and assigned the powers and duties of maintaining and administering the sign
and landscape improvements, entrance designs, landscape islands, open space including
retention and detention basins and recreational facilities, and administering and enforcing
the within covenants and restrictions and disbursing the charges and assessments
hereinafter created; and

WHEREAS, the Declarant has formed Fieldstone Homeowners' Association as a
non-profit Ohio Corporation for the purpose of carrying out the powers and duties
aforesaid;

NOW, THEREFORE, the Declarant hereby declares that all of the property
described in Exhibit "A", and such other property as may be subjected to the provisions
hereof pursuant to Article II, shall be held, sold and conveyed subject to the easements,
restrictions, covenants, conditions and liens set forth in this Declaration and any
subdivision plat which includes the property, which are for the purpose of protecting the
value and desirability of, and which shall run with, the property and be binding on all parties
having any right, title or interest in the described Property or any part thereof, their heirs,
successors and assigns, and shall inure to the benefit of each owner thereof.

1
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ARTICLE I

DEFINITIONS

Section 1.1 Definitions. The following terms when used in this Declaration have
the following meanings:

A. "Articles" and "Articles of Incorporation" shall mean those articles, filed with
the Secretary of State of Ohio, incorporating the Fieldstone Homeowners' Association, as
a corporation not-for-profit under the provisions of Chapter 1702 of the Revised Code of
Ohio, as the same may be amended from time to time. A true copy of the Articles as
shown in Exhibit "D" is attached hereto and made a part hereof.

B. "Association" shall mean and refer to Fieldstone Homeowners' Association,
and its successors and assigns.

C. "Board" and "Board of Trustees" mean the Board of Trustees of the
Association as provided in the Articles of Incorporation and By-Laws of the Association.

D. "By-Laws" means the By-Laws or Code of Regulations of the Association, as
the same may be amended from time to time, pursuant to Section 1702 of the Revised
Code of Ohio. A true copy of the By-Laws as shown in Exhibit "C" is attached hereto and
made a part hereof.

E. "Common Areas" shall mean and refer to all Open Space and other real
property, including structures thereon, owned by the Association for the benefit, use and
enjoyment of its Members.

F. "Declarant" shall mean and refer to Robert C. Rhein Interests, Inc., an Ohio
Corporation, its successors and assigns.

G. "Developer" shall mean and refer to Robert C. Rhein Interests, Inc., and such
other persons and entities as may acquire one or more lots from the Declarant for the
purpose of constructing improvements thereon for resale, but only to the extent of such lots
acquired. .

H. "Living Unit" shall mean and refer to any portion of a building situated upon
the Property designed and intended for use and occupancy as a residence by a single
family.

I. "Lot" shall mean and refer to any plot of land shown upon any recorded
subdivision plat of the Property with the exception of land designed by Declarant to be
conveyed to the Association as Common Areas or Open Space.

2
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J. "Member" shall mean anyone of those Owners who are members of the
Association as provided in its Articles of Incorporation.

K. "Owner" shall mean and refer to the record owner, whether one or more
persons or entities, of a fee simple title to any Lot which is a part of the Property, including
purchasers on land installment contract as defined in Ohio Revised Code Chapter 5313,
and including contract sellers on other forms of executory contracts for the sale of a Lot,
but excluding those having such interest merely as security for the performance of an
obligation.

L. "Property" shall mean and refer to alt of the lots of Fieldstone, as described
herein, and such additions thereto as may hereafter be annexed pursuant to Article II.
Note that prior to platting, Fieldstone (subdivision) was formerly referred to as Beckley
Farms Subdivision.

3
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ARTICLE II

ANNEXATION

Section 2.1. Annexation of Additional Property. The Declarant, its successors
and assigns, as owner of said real estate, may annex to this Declaration the real
property, or any part thereof, described in Exhibit "S" attached hereto, wi/thout the
assent of the members of the Association, within ten (10) years after the date this
Declaration is filed for record. However, the Declarant is not bound to annex any of said
property to this Declaration, and until such time as any of said property is annexed, the
same shall not be subject to the provisions of this Declaration. The number of Lots to
be included in Exhibits "A" and "S" shall not exceed 225 Lots.

Section 2.2. Procedure. Any annexations made pursuant to Section 2.1 of this
Article II, or otherwise, shall be made by recording a supplement to this Declaration with
the Recorder of Warren County, Ohio, which Supplementary Declaration shall extend
this Declaration to such annexed property. Such Supplementary Declaration may
contain such additional covenants, conditions, restrictions, easements and liens as the
Declarant shall deem appropriate for the purpose of completing the development of the
Property.
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ARTICLE III

PROPERTY RIGHTS

Section 3.1. Owner's Right of Enjoyment. Every owner and, in the case of rented
living units, such owner's tenants, shall have a right to and easement for the enjoyment of,
in, and to the Common Areas, and such right and easement shall be appurtenant to and
shall pass with the title to every lot, subject to the following:

A. The right of the Association, in accordance with its Articles of Incorporation
and Regulations, to borrow money for the purpose of improving the Common Areas, and
in aid thereof to mortgage said property. The Association shall not mortgage the Common
Areas except by resolution approved by two-thirds (66-2/3%) of the total number of votes
held by the owners of each class;

B. The right of the Association to levy annual and special assessments and to
charge reasonable admission and other fees for the use of any recreational facility situated
upon the Common Areas;

C. The right of the Association to permit the use of the Common Areas and
recreational facilities by non-members of the Association for such fees as may be
established by the Association's Board of Trustees.

D. The right of the Association to suspend the voting rights and the rights to use
of the Common Areas and recreational facilities for any period during which any
assessment remains unpaid and for any period not to exceed thirty (30) days for any
infraction of published rules and regulations. Assessments shall continue during any
suspension period;

E. The right of the Association to limit the number of guests of owners;

F. The right of the Association to grant easements over or to dedicate or transfer
all or any part of the Common Areas to any public agency, authority, utility, or other
persons or entities for such purposes and subject to such conditions as may be agreed
upon by the members. No such grant, dedication or transfer shall be effective unless an
instrument approved by two-thirds (2/3) of each class of members agreeing to such grant,
dedication or transfer at a meeting called for such purpose has been recorded upon the
public records of Warren County, Ohio;

G. The right of the Declarant, its successors and assigns, or any successor
Developer, to make any improvements they deem proper upon the Common Areas, even
after their conveyance to the Association.
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H. The right of the Declarant, its successors and assigns, and the Association,
to erect and maintain signs and landscaping within sign and/or landscape easements upon
lots, Common Areas or Open Space, as shown upon any plat of subdivision of the
Property.

I. The right of the Association to promulgate and enforce reasonable rules and
regulations governing the use of the recreational facilities and Open Space areas located
upon the Common Areas.

Section 3.2. Title to Common Areas. Title to the Common Areas shall be
conveyed to the Association free and clear of all liens and encumbrances; provided,
however, that the Declarant shall have the right from time to time to reserve for the purpose
of development of the Property all or any portion of the Property for various easements and
rights-of-way, together with the right to dedicate same where applicable and customary and
the right of ingress and egress across the Common Areas in connection with the
development of the Property. The Declarant's rights hereunder shall not unreasonably
interfere with the Owners' easement of enjoyment.

Section 3.3. Delegation of Use. Any Owner may delegate, in accordance with the
applicable Regulations of the Association, his right of enjoyment in the Common Areas to
the members of his family resident in the Living Unit, guests, his tenants, or contract
purchasers who reside on the Lot. If any owner is a non-occupant and so delegates his
rights herein to a tenant or contract purchaser such owner will forfeit his right to use of the
Common Areas during such non-occupancy.
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Section 4.2. Classes and Voting Rights. -
classes of voting membership:

The Association shall have two (2)

ARTICLE IV

ASSOCIATION MEM8ERSHIP AND VOTING RIGHTS

Section 4.1. Members. Every Lot Owner shall be a member of the Association,
and such membership shall be appurtenant to and may not be separated from ownership
of any Lot. The Declarant shall be a member of the Association so long 9s it qualifies as
a Class A or Class 8 member as defined below.

A. Class A - Except as provided below, Class A members shall be all Lot
Owners except the Declarant, and Class A members shall be entitled to one (1) vote for
each such Lot owned. When more than one (1) person holds an interest in any Lot, all
such persons shall be members. The vote for such Lot shall be exercised as the Owners
determine, but in no event shall more than one (1) vote be cast with respect to any Lot.

8. Class 8 - Class 8 member shall be the Declarant (as defined in the
Declaration), and such member shall be entitled to such number of votes as will constitute
seventy-five percent (75%) of the total voting power of the Association, so long as the
Class 8 membership continues to exist. The Class 8 membership shall cease to the extent
permitted by Ohio Law and shall be converted to Class A membership with one vote for
each Lot owned, on the happening of either of the following events, whichever occurs
earlier:

(a) When all of the real property described in Exhibit "8" has been annexed to
this Declaration by the Declarant and seventy-five percent (75%) of the Lots
therein (up to a total of 225 Lots) have been sold by the Declarant and
conveyed to individual lot owners;

(b) Seven (7) years from and after the date this Declaration is filed for record.

Provided, further, that nothing herein shall be construed to prohibit the Class 8
member from converting all or part of its Class 8 membership to Class A membership with
the results set forth above at any time earlier than the latter of the alternative events
referred to above, by written statement executed by the Declarant and delivered to the
Association.
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ARTICLE V

ASSESSMENTS

Section 5.1. Covenant for Assessments. The Parties hereto, and each
person, group of persons or entity which becomes an Owner of a Lot, whether or not it
shall be so expressed in any deed or other conveyance, shall be deemed 10 covenant and
agree to pay the Association: (1) annual assessments; (2) special assessments for capital
improvements or other services provided by the Association; (3) individual assessments;
and such assessments to be fixed, established and collected from time to time as
hereinafter provided. A" assessments, together with such interest thereon and costs of
collection thereof as hereinafter provided, including, but not limited to, reasonable
attorneys' fees, shall be a charge on and shall be a continuing lien upon the Lot and
improvements against which such assessment is made. Each such assessment, together
with such interest thereon and costs of collection thereof as hereinafter provided, shall also
be the personal obligation of the person, group of persons or entity who was the Owner of
such property and Lot at the time when the assessment fell due.

Section 5.2. Purpose of Assessments. The assessment levied by the Association
shall be used to maintain, promote, protect and enhance the value of the Common Areas.

Section 5.3. Annual General Assessments. An annual general assessmentshall
be levied on the lots and members owning lots in such amount as determined by the
Association to provide and be used for the purpose of: (a) providing grass cutting and
maintenance of a" trees and shrubbery located on any of the Common Areas; (b) providing
maintenance and operation of a" private drives, parking lots, buildings, improvements and
recreational installations and structures erected on the Common Areas, including
swimming pools, fences, walls, irrigation facilities, playground facilities, sidewalks and a"
personal property and equipment maintained thereon, and the maintenance of a" open
spaces, private drives, irrigation facilities on Common Areas or on landscaping islands
within public streets, including signs and landscaping within landscape easements upon
Lots, and including landscaping within rights of way adjacent to landscape easements or
Common Areas up to the roadway pavement, a" as shown upon any plat of Subdivision
of the Property; (c) providing fire and extended coverage insurance, and vandalism and
malicious mischief coverage wherever possible (or such other varieties of insurance as
may be agreed to by the Association and the Lot Owners, including the contents thereof),
a" of such insurance policies shall be payable to the Association as Trustee for the Lot
Owners, the Association, and their mortgagees, as their interests may appear, the
proceeds of which shall be used to restore or replace any building or any improvements
damaged or destroyed by any peril covered by said insurance; (d) real estate taxes and
assessments on Common Areas; (e) service charges for sewer, water and other utility lines
serving Common Areas and recreation facilities; (f) management, supervision, legal and
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accounting expenses; (g) providing reasonable reserves for contingencies, replacements,
maintenance, repairs, other costs incurred by the Association, and working capital of at
least two (2) months' estimated charges for each lot; and (h) other maintenance and repair
of Common Areas as further detailed in Section 6.1 and 6.2 of this Declaration.

Section 5.4. Special Assessments. In addition to the annual and individual
assessments authorized by this Article, the Association may levy special assessments, for
the purpose of defraying, in whole or in part, the cost of any construction of reconstruction,
or unexpected repair or replacement, of a capital improvement located upon the Common
Areas, provided (except in the case of insufficient insurance as set forth in Article VII,
Section 7.6) such special assessments shall have the assent of 66-2/3% of the total
number of votes held by the Members of each class. A meeting of the Members shall be
duly called for this purpose, written notices of which shall be sent to all Members at least
fifteen (15) days in advance of such meeting, which notice shall set forth the purpose of
the meeting.

Section 5.5. Individual Assessments. In the event that any damage is caused to
any of the Common Areas through the willful or negligent act of a Lot Owner, his family,
tenants, guests or apportionment, the Board shall have the obligation to correct or repair
any such damage, and the costs thereof shall be added to and become a part of the
assessment against the individual Lot owned by the Lot Owner, or his family, tenants,
guests or apportionment causing such damages.

Section 5.6. Basis and Apportionment of Assessments. Both annual general
assessments and special assessments, as provided for in Sections 5.3 and 5.4, shall be
apportioned equally upon all of the Lots.

Section 5.7. Commencement of Assessments. The annual assessment for
each Lot shall commence on the first day of the month following the conveyance of the Lot
by the Declarant. The first annual assessment shall be pro-rated for the calendar year
beginning July 1, 1996. An assessment equal to twenty-five percent (25%) of the allocated
assessment shall be allocated to unsold Lots owned by the Declarant. In the event the
Declarant elects to subsidize the Association, those amounts paid by the Declarant to
subsidize the Association shall be credited against annual assessments owed by the
Declarant. All assessments shall be payable in advance "in equal installments as
determined by the Board of Trustees. Failure to mail notices by the dates required shall not
affect the rights of the Association to assess Lots as provided herein.

It shall be the duty of the Board of Trustees of the Association to fix the amount of
the general assessments applicable to each Lot annually. The Board of Trustees shall
make reasonable efforts to fix such amounts, in advance, by the first day of December of
each year, and shan, at that time, prepare a roster of the Lots and assessments applicable
thereto, which shall be kept in the office of the Association and shall be open to inspection

9
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by any Lot Owner upon reasonable notice to the Board. Written notice of the assessment
shall thereupon be sent to the Owners of any Lot subject thereto. Annual assessments
shall become a lien on each Lot on January 1 of each year. Failure to mail notices by the
dates required shall not affect the right of the Association to assess lots as provided herein.

Individual and special assessments shall be fixed by the Board of Trustees as
provided in this Article, which assessments shall become a lien on the Lots on the date that
the Board mails written notice of any such assessment to the Owners of/any Lot subject
thereto.

Section 5.8. Assessments Certificates. TheAssociationshall, upon demand, at any
reasonable time, furnish to any Lot Owner liable for assessments or to his designee a
certificate in writing signed by an officer or other authorized agent of the Association,
setting forth the status of said assessments, i.e., whether the same are paid or unpaid and
the amount outstanding. Such certificate shall be conclusive evidence of the payments of
any assessments therein stated to have been paid. A charge not to exceed Fifteen Dollars
($15.00) may be levied in advance by the Association for each Certificate so delivered.

Section 5.9. Non-Payment of Assessment. Any assessment levied pursuant to
these covenants which is not paid on the date when due shall be delinquent and shall,
together with such interest thereon and cost of collection thereof, as hereinafter provided,
including reasonable attorney's fees, thereupon become a continuing lien which shall bind
such Lot in the hand of the then Owner, his heirs, devisees, personal representative and
assigns. The personal obligation of the then Owner to pay such assessment, however,
shall remain his personal obligation and shall not pass to his successors in title unless
expressly assumed by them.

If the assessment is not paid within thirty (30) days after the delinquency date, the
assessment shall include a penalty of Five Dollars ($5.00) per month, said penalty
increasing at a rate of Five Dollars ($5.00) per month thereafter up to a maximum of Fifty
Dollars ($50.00) per month or the highest amount permitted by law, whichever is less, and
the Association may bring an action at law against the Owner personally obligated to pay
the same, or to foreclose the lien against the Lot, in either of which events, interest, costs
and reasonable attorneys' fees shall be added to the amount of each assessment. No
owner may waive or otherwise escape liability for the assessment herein provided for by
non-use of any Common Areas or abandonment of his Lot. To the extent any assessment
lien is not paid out of the proceeds of a foreclosure sale, and is discharqed, the amount
thus unpaid shall be deemed to be common expenses and shall be levied against all of the
Lots.

Section 5.10. Subordination of Lien to First Mortgage. Any lienfor delinquent
assessments, as provided in Section 5.9, shall be subordinate to a first mortgage on the
Lot, if said first mortgage was recorded before the delinquent assessment came due.

10
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When the mortgagee of a first mortgage of record, or other purchaser of a Lot as
a result of judicial execution, acquires title to the Lot as a result of foreclosure of the first
mortgage or by deed in lieu of foreclosure of the first mortgage, such acquirer of title, his
or its heirs, successors and assigns, shall not be solely liable for the share of the
assessment by the Association chargeable to such Lot which became due prior to the
acquisition of title to such Lot by such acquirer and any lien against such Lot shall be
canceled and voided, and shall become unenforceable. Such unpaid share of assessment
shall be deemed to be common expenses collectible from all of the Lots, including that of
such acquirer, his or its heirs, successors and assigns.

11
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ARTICLE VI

MAINTENANCE

Section 6.1. Maintenance of Common Areas. TheAssociationshall be responsible
for the following: (a) provide grass cutting, fertilization, weed and insect treatments and
maintenance of trees, shrubbery and flowers located on or within Common Areas, Open
Space, landscape islands within the public street area and Sign and Landscape
Easements; (b) providing maintenance and operation of all private drives, parking lots,
buildings, swimming pools, fences, walls, signage, Hghting,playground facilities, sidewalks,
irrigation facilities and all other structures and facilities located on or within any Common
Areas, Open Space, landscape islands within the public street area and Sign and
Landscape Easements; and (c) provide grass cutting, fertilization, weed and insect
treatments and maintenance of trees, shrubbery, flowers and sidewalks within the public
street right-of -way, where it is adjacent to Common Areas, Open Space and Sign and
Landscape Easements.

Section 6.2. Reserves. The Association shall establish and maintain a reserve
account containing such amounts as the Board of Trustees shall annually determine to be
necessary to adequately meet the cost of all anticipated repairs, replacements and
maintenance activities required of it under this Declaration. Such account shall be funded
from the annual general assessments provided for in Article V, Section 5.3.

Section 6.3. Professional Management Contracts. TheAssociationmaydelegate
all or any portion of its authority to discharge its responsibilities herein to a manager or
managing agent. Any management agreement shall not exceed three (3) years and shall
provide for termination by either party without cause and without payment of a termination
fee, on ninety (90) days or less written notice.

Section 6.4. Maintenance of Surface Drainage and Detention/Retention Facility.
It shall be the responsibility of Fieldstone Homeowners Association to maintain, repair or
replace any channels or any structural installations and for the maintenance of the grounds
within the Surface Drainage and Detention/Retention Facility Easement as identified on the
Record Plats of the Property.

Section 6.5. Owner's Maintenance Responsibility. Each Lot Owner shall maintain
the owned Lot and all structures, parking areas and other improvements thereon. Owners
of Lots fronting on public streets within the Property shall maintain driveways serving their
respective Lots and shall maintain landscaping, sidewalks and private mailboxes located
within the public street right-of-way between the Lot boundary line and the nearest
pavement edge.

12
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All maintenance required by this Section 6.4 shall be performed in a manner
consistent with the Declaration, By-Laws, Community-Wide Standard and all other
applicable regulations. If any Lot owner fails properly to perform his or her maintenance
responsibility as specified above, the Association shall have the right, but not the obligation
to maintain such property and assess all costs incurred by the Association against the Lot
and the Owner thereof as a Special Assessment. Provided, however, the Association shall
give the Owner a minimum offourteen (14) days written notice to cure maintenance needs.

13
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ARTICLE VII

INSURANCE

Section 7.1. Fire. Extended Coverage and Standard "All Risks" Insurance. The
Association shall maintain insurance for all buildings, structures and improvements
constructed on the Common Areas against any loss or damage by fire, lightning and such
other hazards as are ordinarily insured by a comprehensive fire, extended coverage and
"all-risks" policies issued in the amounts at all times sufficient to prevent the Lot Owners
from becoming coinsurers under the terms of any applicable coinsurance clause or
provision and in no event less than the actual replacement cost of such buildings and .
structures, as determined from time to time by the insurer.

The insurance required hereby shall be obtained from a fire and casualty insurance
company authorized to write such insurance in the State of Ohio which has a general policy
holder rating of no less than A, as determined by the then latest edition of the Best's
Insurance Reports or its successor guide, and shall be written in the name of the
Association for the use and benefit of the Lot Owners and their mortgagees as their
interests may appear. The Board and/or its authorized representatives shall have the
exclusive right to negotiate and adjust all losses to the Common Areas. Unless the Board
determines otherwise, all such insurance shall contain a waiver of subrogation of rights by
the carrier as to the Association, its officers or Trustees, and all Lot Owners and
Occupants.

Section 7.2. Use of Fire Insurance Proceeds. Unlessat leasttwo-thirds (2/3) of the
first mortgagees (based upon one vote for each first mortgage owned) or Owners (other
.than the Declarant or Developer) of the individual lots have given their prior written
approval, the Association shall not be entitled to use hazard insurance proceeds for losses
to improvements to the Common Areas for other than the repair, replacement or
reconstruction of such Common Property.

Section 7.3. Liability Insurance. The Association shall obtain and maintain a
comprehensive policy of public liability insurance covering all of the Common Areas,
insuring the Association, the Trustees, and the Lot Owners and members of their
respective families, tenants and occupants, in an amount of not less than One Million
Dollars ($1,000,000.00) per occurrence for personal injury and/or property. This insurance
shall include protection against such risks as are customarily covered with respect to
developments similar in construction, location and use, as determined by the Board. This
insurance shall contain a "severability of interest" endorsement which shall preclude the
insurer from denying the claim for a Lot Owner, tenant or occupant because of negligent
acts of the Association, the Board, or other Lot Owners, tenants, or occupants.

14
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Section 7.4. Other Insurance. In addition, the Board may purchase and maintain
contractual liability insurance, trustees' and officers' liability insurance, and such other
insurance as the Board may deem desirable from time to time.

Section 7.5. Insufficient Insurance. In the event the improvements forming a
part of the Common Areas or any portion thereof shall suffer damage or destruction from
any cause or peril which is not insured against, or, if insured against, the insurance
proceeds from which shall not be sufficient to pay the cost of repair, restoration or
reconstruction, then, the Association shall advance such costs in excess of available
insurance proceeds. The amount so advanced by the Association shall become a special
assessment against all of the Lots, and such assessments shall have the same force and
effect, and, if not paid, may be enforced in the same manner as herein provided for the
non-payment of assessments. The action required to be taken by the Association under
this Section shall not require any vote of the members of the Association.

Section 7.6. Fidelity Bonds. The Board shall obtain fidelity bond coverage with
respect to any person who either handles or is responsible for funds held or administered
by the Association, in an amount no less than the maximum funds that will be in the
custody of the Association or its management agent at any time while the bond is in force.
Provided, however, the fidelity bond coverage must at least equal the sum of three months'
assessments on all Lots in the project, plus the Association's reserve funds. A
management agent handling funds for the Association shall also be covered by its own
fidelity bond, naming the Association as an additional obligee, at the sole cost of said
agent.
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ARTICLE VIII

USE RESTRICTIONS

Section 8.1. The covenants and restrictions set forth in this Article VIII are for the
benefit of the Declarant and all lot owners of Fieldstone, and any portion of the land
described in Exhibit "B" at such time as said property is annexed to this Declaration, and
are to run with the land and shall be binding on all parties and all persons claiming
ownership under them. These covenants and restrictions are not applicable to any real
property other than the property submitted to this Declaration.

Section 8.2. Enforcement. It shall be lawful for the Declarant,the Association,
or any other person or persons owning real property submitted to this Declaration to
prosecute any proceedings at law or in equity against any person or persons violating or
attempting to violate any covenant or restriction herein contained and either to prevent him
or them from doing so or to recover damages or other dues from such violation. Before any
items of construction may be altered or demolished pursuant to this Section, judicial
proceedings must be had against the owner.

(
'-. -'-, "

Invalidation of anyone of these covenants by judgment or court order shall in no
'~ay effect any of the other provisions which shall remain in full force and effect.

Section 8.3. Prohibited Uses.
A. No lot in this subdivision shall be used except for residential purposes unless

otherwise identified as Common Area or Open Space and except that up to three (3)
residential lots may be converted by the Declarant to Common Area or Open Space for use
as the location of a swimming pool and recreation facility. Each residential lot may contain
one single family dwelling house which may include an attached garage. No Lot shall be
used or occupied for the manufacture or sale of any articles. No garage may be enclosed
for living purposes or for storage, or for any purpose other than the parking of automobiles
and usual,garage purposes, without the prior written approval of the Board of Trustees.

In the event that Declarant elects to convert up to three (3) residential lots to Open
Space for use as a location for a swimming pool and recreation facilities, none of the
covenants, conditions, restrictions or prohibited uses included in this Declaration shall
apply to the Lots.

B. The owners of every Lot shall provide and maintain at all times a minimum
of four (4) off-street parking spaces (including two enclosed garage spaces) per living unit,
unless waived in writing by the Board of Trustees.

BOOK 1215 PAGE 180
16



C. Construction is prohibited on any building, structure, gazebo, fence, wall,
deck, patio or in-ground swimming pool, until the plans and specifications have first been
approved by the Declarant or the Declarant's designee. Gazebos, fences, in-ground
swimming pools, decks and patios shall only be allowed to be located in the rear yard area,
behind the principal residential structure on the lot. The Declarant or Declarant's designee
shall have the sole discretion of approving or rejecting any and all plans as to design,
grades, colors, exterior materials, and the location of the buildings and iinprovements on
the lot, which rights shall not be arbitrary. These reserved approval rights shall continue
in the Declarant or its designee until such time as the Declarant no longer owns any lots
in Fieldstone, at which time all approvals and rejections shall be within the power of the
Board of Trustees or its established committees or sub-committees.

D. Walls or fences to be erected on any lot shall be ornamental in character.
Yard fences shall be limited to splitrail fences, with mesh optional, not exceeding four (4')
feet in height. No wall or fence shall extend into the side yard of any residence for a
distance of more than ten (10') feet in front of the rear line of the residence. The rear line
of a residence is hereby defined to be the exterior wall of the house which is parallel to and
farthest away from the exterior wall of the house where the front entrance door is located.
No wall or fence shall extend into the front yard, between the front building setback line
and the public street, of any residence. Note that all corner lots have two (2) front yards.
Retaining walls or other walls required by the nature of the contour of the lot may be
approved to be located in the side yard or front yard area at the sole discretion of the
Declarant or Declarant's designee. At the discretion of the Declarant or the Declarants
designee, privacy fences, which shall not exceed six (6) feet in height and which must be
attached to or directly adjacent to the residential structure, may be allowed in conjunction
with small private areas adjacent to the rear of the single family dwelling, such as a patio,
a deck or a hot tub.

All fencing erected by the Declarant or the Association within Common Areas, Open
Space or within Sign and Landscape Easements shall be exempted from all fencing
restrictions.

E. No hogs, goats, poultry, or other livestock shall be kept on any lot in this
subdivision except, however, each residence shall be permitted ordinary household pets
such as caged birds, turtles, fish, lizards, but not more than two dogs and two cats. No
commercial breeding of any animals shall be permitted on any lot in this subdivision.

F. No structure or structures of a temporary character, trailer, barn or other
outbuilding shall be constructed or used on any lot after the permanent residence on each
respective lot has been completed. This shall not prohibit a small temporary sales office
of the Declarant or any builder to be used while the subdivision is being developed. A
gazebo is considered to be a permanent structure.
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G. No trucks of any kind shall be permitted to be parked within this subdivision
for a period of more than eight hours, unless the same is actually being used for
construction or repair work of a house in this subdivision. In no event will any truck be
permitted to be parked in the subdivision overnight, unless said truck is in an enclosed
garage. Passenger type station wagons, pick-up trucks and vans (not exceeding 20 feet
in length or having bath or cooking facilities), shall not be construed to be trucks but rather
they are to be classified in the same category with any other passenger type vehicle.
These restrictions, with reference to vehicles as referred to in this paragraph, shall not
apply to vehicles used for the construction and development of this subdivision.

H. No boats, trailers, campers, mobile homes, or house vehicles shall be
permitted to be parked on any lot in the subdivision unless same Is stored or parked in an
enclosed garage except while loading, or cleaning which shall not exceed 12 hours. No
buses shall be parked on any lot or street in this subdivision. No vehicle which constitutes
an unsightly nuisance (as decided by the Association) or any unlicensed vehicle shall be
permitted in this subdivision. These restrictions, with reference to vehicles as referred to
in this paragraph shall not apply to vehicles used for the construction and development of
this subdivision.

I. No structure, planting or other material other than driveway or sidewalks shall
be placed or permitted to remain upon any Lot which may damage or interfere with any
easement for the installation or maintenance of utilities, or which may change, obstruct or
retard direction or flow of any drainage channels.

J. Many of the techniques and hardware of satellite dishes are still in the
development stage. The Declarant or the Declarant's designee must approve all exterior
satellite dishes, and any satellite dish of any size, shape or color which is insensitively
designed or located will be rejected. Any negative visual impact on traveled roadways or
neighboring Lots will be reason for disapproval. No other exterior antennas, aerials or
other apparatus for the reception or transmission of television, radio, or other signals of any
kind shall be placed, allowed, or maintained upon the exterior of any Lot, of any living unit
or other structure on a Lot unless installed in such a manner as not to be visible from the
traveled roadway or neighboring Lots and unless the prior written approval of the Declarant
or the Declarant's designee is obtained. No radio station or shortwave operations of any
kind shall operate from any Lot.

K. No above-ground swimming pool more than 12"deep and 6' in diameter shall
be permitted on any Lot. Above-ground swimming pools 12" or less in depth and 6' or less
in diameter shall be permitted as long as they are located at the rear of the principle
residential structure on the lot and do not encroach upon the side or rear setback line.

18

L. There shall be no violation of any rules for the use of the Common Areas
which may from time be adopted by the Board of Trustees and promulgated among the
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membership by them in writing, and the Board of Trustees is hereby and elsewhere in this
Declaration authorized to adopt such rules.

M. All mailboxes must conform to the size, shape, design and specifications set
forth in and shown on Exhibit "E" attached hereto.

N. No basketball backboards, goals or baskets shall be permitted to be kept
upon the garages, driveways or buildings at the front of lots unless, the basketball
backboard can be installed so that it is perpendicular to the direction of the public street
and unless it is transparent or colored white.

O. No offensive odors or unsightly nuisances are permitted on any lot. It shall
be the responsibility of each Owner of a Lot to prevent the development of any unclean,
unhealthy, unsightly, or unkept condition on his or her Lot, respectively.

P. No lot shall be used or maintained as a dumping ground for rubbage, trash,
garbage or other waste, and the same shall not be kept, except in sanitary containers. All
equipment for the storage or disposal of such materials shall be kept in a clean and
sanitary condition.

Q. Play apparatuses or structure constructed of wood, metal, or plastic are
acceptable as long as they are located at the rear of the principle residential structure on
the lot and do not encroach upon the side or rear setback lines. Wood play apparatus or
structures shall be natural in color or may be stained brown or grey.

19
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ARTICLE IX

MISCELLANEOUS

Section 9.1. Duration. Except where permanent or perpetual easements or
other permanent rights or interests are herein created the terms and provisions of this
Declaration shall run with and bind the land, and shall inure to the benefit of and be
enforceable by the Association or by any of the Lot Owners, their respective legal
representatives, heirs, successors and assigns, for a term of twenty (20) years from the
date of recordation of this Declaration, after which the Declaration shall be automatically
extended for successive periods of ten (10) years in perpetuity, unless a recorded
instrument signed by the then Owners of two-thirds (2/3) of the Lots have been recorded,
agreeing to terminate the Declaration.

Section 9.2. Amendment. The Declaration may be amended, from time to time, as
follows:

A. By Declarant: The Declarant reserves the right and power and each Lot
Owner by acceptance of a deed to a Lot is deemed to and does grant to the Declarant a
Power of Attorney coupled with an interest which shall run with the title to the Lot, and shall
be irrevocable except by Declarant for a period of eight (8) years from the date hereof, to
amend this Declaration to the extent necessary to conform to any requirements imposed
or requested by any governmental agency, planning or zoning body, public authority or
financial institution, (including the U.S. Department of Housing and Urban Development,
the U.S. Veteran's Administration, Federal National Mortgage Association, Federal Home
Loan Mortgage Corporation, or similar agency), without the approval of the Lot Owners,
or to the extent necessary to enable Declarant or any other Developer to meet any other
reasonable need or requirement in order to complete the development of the property and
to facilitate the making and marketing of first mortgages upon any of the Lots. Any
amendment must be recorded and shall take effect only upon recording.

B. By Lot Owners. This Declaration may be amended at any time by an
instrument executed by persons or entities enabled to exercise sixty-seven (67) percent
of the voting power of both classes of the Association and approved by eligible mortgage
holders representing Lots having at least fifty-one (51) percent of the voting power;
provided, however, that Declarant's rights hereunder may not be amended or altered
without Declarants' prior written consent. Any amendment must be recorded and shall take
effect only upon recording.

Section 9.3. Personal Liability. Nothing in this Declaration, the Articles or the
By-Laws and Regulations of the Association, or any rules or regulations enacted pursuant
to any of the foresaid, shall impose personal liability upon any member of the Board of
Trustees or any officer of the Assoclation acting in his capacity as such, for the

20
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maintenance, repair or replacement of part of the Common Areas or give rise to a cause
of action against any of them except for damages resulting from their own willful omissions
or misconduct and each person who becomes an Owner or Member hereby releases and
discharges all persons now or hereafter serving as an Officer or Trustee, or both, from any
liability for injury or damages to such member or Owner or to such member's or Owner's
property and covenants not to initiate any legal proceedings against any such person or
persons unless such said person is covered by insurance and in such event the amount
of recovery shall be limited to the amount of insurance.

Section 9.4. Notices. Any notice required to be sent to any Member or Owner
under the provisions of this Declaration shall be deemed to have been properly sent when
mailed, by ordinary mail, postpaid, to the last known address of the person who appears
as Member or Owner on the records of the Association at the time of such mailing.

Section 9.5. 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 any covenant or restriction, either to restrain or to enjoin violation or
to recover damages, and against the land to enforce any lien created by these covenants;
and the failure or forbearance by the Association or any Owner to enforce any covenant
or restriction herein contained shall in no event be deemed a waiver of the right to do so
thereafter .

.Section 9.6. Severability. Invalidation of anyone of these covenants or restrictions
by judgment, decree or order shall in no way effect any other provision hereof, each of
which shall remain in full force and effect.

Section 9.7. Conflicts. In the case of any conflict between this Declaration and
either the Articles of Incorporation or the By-Laws of the Association, the Declaration shall
control.

Section 9.B. Rights of Mortggge Holders. Any first mortgagee or mortgagees
of Lots may, jointly or singly, pay any taxes or other charges which are in default and which
mayor have become a charge against any Common Area and may pay any overdue
premiums on hazard insurance policies, or secure new hazard insurance coverage on the
lapse of a policy, for such Common Areas, and such first mortgagees making such
payments shall be owed immediate reimbursement therefor from the Association.
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The holder, insurer or guarantor of the first mortgage on any Lot may be entitled to
timely written notice of the following:

A. Any condemnation or casualty loss that affects either a material portion of
the Common Areas;

B. Any sixty (60) day delinquency in the payment of assessments or charges
owed by the owner of any Lot on which it holds a mortgage,;

C. A lapse, cancellation or material modification of any insurance policy or
fidelity bond maintained by the Association; and

D. Any proposed action that requires the consent of a specified percentage of
eligible mortgage holders.

The Mortgage holder, insurer or guarantor shall send a written request to the
Association, stating both its name and address and the Lot number or address of the Lot
upon which it holds a mortgage, in order to obtain the foregoing notices.

Section 9.9. Condemnation. In the event any Common Area or any portion
thereof is made the subject matter of any condemnation or eminent domain proceedings
or other sought to be acquired by a condemning authority, the proceeds of any award or /
settlement shall be distributed to the Association for the common benefit of the Lot owners
and their mortgagees, as their interests appear.

Signed and acknowledged in
presence of:

Robert C. Rhein Interests, Inc.,

IN WITNESS WHEREOF, the Declarant hereto has executed this Declaration on
this3~day of MtelL.. ,1996.

_J//~#~
BY:l4~=

Ftof;ert C. Rhein, President --

22
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CL&- Y!I· ~~~~
Notary Public, State of Ohio

STATE OF OHIO, COUNTY OF HAMILTON, SS:

The foregoing instrument was acknowledged before me this day J ~~ of b/f /;•••
192L, by Robert C. Rhein, President of Robert C. Rhein Interests, Inc., an Ohio
Corporation, for and on behalf of the corporation, pursuant to the authority of
its Board of Directors.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my seal
the day and year aforesaid.

This instrument prepared by:
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ROBERT C. RHEIN INTERESTS, INC.
7265 Kenwood Road, Suite 157
Cincinnati, Ohio 45236
(513) 891-7100
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Exhibit "A"

Situated in the City of Springboro, Warren County, Ohio Section 7, Town 2, Range 5,
B.T.M. and being more particularly described as follows:

Lots 1 through 67 as shown on the Record Plat of Fieldstone - Section 1 as recorded in
Plat Book 33, Pages 76, 77 and 78 of the Plat Records of Warren County, Ohio.

Prior Instrument: Volume O.R. 1104, Page 795 and Volume O.R. 1104, Page 791 of
the Deed Records of Warren County, Ohio and Volume O.R. 1191, Page 499 of the lots
conveyed to the Drees Company by deeds recording in Warren County.

Old Lot New Old Lot New
Sidwell # No. Sidwell# Sidwell# No. Sidwell#
04-07-410-001 1 04-07-410-009 04-07-332-002 36 04-07-332-015

04-07-410-002 2 04-07-410-010 04-07-332-003 37 04-07-332-016

04-07-410-003 3 04-07-410-011 04-07-332-004 38 04-07-332-017

04-07-410-004 4 04-07-410-012 04-07-332-005 39 04-07-332-018

04-07-410-005 5 04-07-410-013 04-07-332-006 40 04-07-332-019

04-07-410-006 6 04-07-410-014 04-07-332-007 41 04-07-332-020

04-07-326-010 7 04-07-326-023 04-07-332-008 42 04-07-332-021

04-07-326-011 8 04-07-326-024 04-07-332-009 43 04-07-332-022

04-07-326-012 9 04-07-326-025 04-07-332-010 44 04-07-332-023

04-07-326-013 10 04-07-326-026 04-07-332-011 45 04-07-332-024

04-07-326-014 11 04-07-326-027 04-07-332-012 46 04-07-332-025

04-07-326-015 12 04-07-326-028 04-07-401-004 47 04-07-401-008

04-07-326-016 13 04-07-326-029 04-07-401-005 48 04-07-401-009

04-07-326-017 14 04-07-326-030 04-07-401-006 49 04-07-401-010

04-07-326-018 15 04-07-326-031 04-07-401-007 50 04-07-401-011

04-07-326-019 16 04-07-326-032 04-07-402-001 51 04-07-402-004

04-07-326-020 17 04-07-326-033 04-07-402-002 52 04-07-402-005

04-07-326-021 18 04-07-326-034 04-07-402-003 53 04-07-402-006

04-07-330-001 19 04-07-330-017 04-07-403-001 54 04-07-403-003

04-07-330-002 20 04-07-330-018 04-07-415-001 55 04-07-415-014

04-07-330-003 21 04-07-330-019 04-07-415-002 56 04-07-415-015

04-07-330-004 22 04-07-330-020 04-07-415-003 57 04-07-415-016
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Old Lot New Old Lot New
Sidwell# No. Sidwell# Sidwell# No. Sidwell#

04-07-330-005 23 04-07-330-021 04-07-415-004 58 04-07-415-017

04-07-330-006 24 04-07-330-022 04-07-415-005 59 04-07-415-018

04-07-330-007 25 04-07-330-023 04-07-415-006 60 04-07-415-019

04-07-330-008 26 04-07-330-024 04-07-415-007 61 I 04-07-415-020

04-07-330-009 27 04-07-330-025 04-07-415-008 62 04-07-415-021

04-07-330-010 28 04-07-330-026 U4-07 -415-009 63 04-07-415-022

04-07-330-011 29 04-07-330-027 04-07-415-010 64 04-07-415-023

04-07-330-012 30 04-07-330-028 04-07-415-011 65 04-07-415-024

04-07-330-013 31 04-07-330-029 04-07-415-012 66 04-07-415-025

04-07-330-014 32 04-07-330-030 04-07-410-001 67 04-07-410-015

04-07-330-015 33 04-07-330-031

04-07-330-016 34 04-07-330-032

04-07-332-001 35 04-07-332-014
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HENDERSON AND BODWELL

Exhibit "8"
Sheet 1 of 5 January 23, 1995

CRE-8 SP

LEGAL DESCRIPTION OF A 14.9364 ACRE TRACT o/N
DY '67- 32~ -009 SG-

Situate in Section 7, Town 2, Range 5, City of Springboro , Warren County, Ohio, being all of
the remaining lands of the original 16.896 acre tract as conveyed to Betty B. Beck by deeds filed
in the office of the Warren County, Ohio Recorder in O.R. Volume 707 at Page 567, etc. and
Deed Book 425 at Page 475, etc. which is shown on a plat of survey filed in-the Warren County
Engineer's Record of Land Division in S.R. Volume 13 at Plat No. 73 and being more
particularly described as follows:

Beginning at a found I" iron pipe on the east line of the northwest quarter of said Section 7, at
the northeast corner of the remaining lands of said original 16.896 acre tract, said beginning
being S 00° 18' 25" E, distant 708.97' from the intersection of the half section line with the
centerline of State Route 73; thence from said beginning, continuing with the meridian of a plat
of survey filed in said Engineer's Record of Land Division in S.R. Volume 77 at Plat Nos. 75
and 76: .

1) With said half section line and the easterly line of the remaining lands of said original
16.896 acre tract, S 00° 18' 25" E, 456.85' to a found ~" iron pin marking the
southeast comer of the remaining lands of said original 16.896 acre tract and the
northeast comer of the 1.7519 acre tract as conveyed to Roland E. and Linda E. Anspach
by deed filed in the office of said Recorder in O.R. Volume 806 at Page 888, etc, which
is shown on a plat of survey filed in said Engineer's Record of Land Division in S.R.
Volume 84 at Plat No. 85; thence,

2) Leaving said half section line, with the common lines of said 1.7519 acre tract and the
remaining lands of said original 16.896 acre tract, S 85° 03' 00" W, 287.70' to a found
Ih" iron pin marking a common comer of same; thence,

3) Continuing along another common line of same, S 36° 29' 0511 W, (passing a found Ih"
iron pin at 149.99') a total distance of 174.99' to the westernmost common comer of said
1.7519 acre tract and the remaining lands of said original 16.896 acre tract, being in said
Lower Springboro Road; thence,

4) Leaving the lines of said 1.7519 acre tract, with said Lower Springboro Road, and along
a southerly line of the remaining lands of said original 16.896 acre tract, N 53° 30' 55"
W, 175.25'; thence,

5) Continuing along said Lower Springboro Road, with another southerly line of the
remaining lands of said original 16.896 acre tract, N 89° 34' 55" W, 382.17' to a found
spike marking the southwest comer of the remaining lands of said original 16.896 acre
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She·et2 of 5 January 23, 1995

CRE-8 SP
14.9364 Acre Tract
Page 2 of 2

PiENDEHSON AND BODWELL

tract and the southeast comer of the 0.989 acre tract as conveyed to Charles E.
Dickerson by deed filed in the office of said Recorder in O.R. Volume 1072 at Page 257,
etc. which is shown on a plat of survey filed in said Engineer's Record of Land Division
in S.R. Volume 44 at Plat No. 59; thence,

6) Leaving said Lower Springboro Road, with the westerly line of the remaining lands of
said original 16.896 acre tract and the easterly lines of said 0.989 acre tract and the
11.806 acre tract as conveyed to the City of Springboro by deed filed in the office of said
Recorder in O.R. Volume 543 at Page 608, etc. which is shown on a plat of survey filed
in said Engineer's Record of Land Division in S.R. Volume 75 at Plat No. 41, N 02°
20' 25" E, (passing a found 5/8" iron pin 0.16' east of line at 296.47') a total distance
of 935.90' to a found stone marking the northwest comer of the remaining lands of said
original 16.896 acre tract, being on the southwesterly line of the 20.151 acre tract as
conveyed to Jack Lovely by deed filed in the office of said Recorder in O.R. Volume
046 at Page 321, etc.; thence,

7) With the northeasterly line of the remaining lands of said original 16.896 acre tract and
the southwesterly line of said 20.151 acre tract, S 64° 19' 24" E, 968.74' to the place
of beginning, containing 14.9364 acres of land, more or less.-·

Subject to all legal highways and easements of record.

Prior Deeds: O.R. Volume 707, Page 567, etc.
Deed Book 425, Page 475, etc.

The above legal description is the result of an actual field survey made under the direction of
Steven R. Pennington of Henderson & Bodwell Consulting Engineers, Ohio Registered Surveyor
No. S-7215, a plat of survey of which, dated January 17, 1995 is filed in the Warren County
Engineer's Record of Land Division in S. R. Volume CJ3 at Plat No. 55 .
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exrumt "l:f'
Sheet 3 of 5 January 23, 1995

CRE-8 SP~ENDERSON AND BODWELL

LEGAL DESCRIPTION OF A 71.5701 ACRE TRACT S/'
oy - 07 ~332- - OJ 3 I..T

04-· 0 7 . t.t 03 . 00 2- S G-
Situate in Section 7, Town 2, Range 5, City of Springboro, Warren County, Ohio, being all of
the lands conveyed to Helen Prickett, Trustee as Tract One Parcels C and D and Fourth Tract
Parcel C and part of the lands conveyed to said Helen Prickett, Trustee as Tract One Parcels A
and B by deed filed in the office of said Recorder in O.R. Volume 807 at/Page 333, etc. and
being more particularly described as follows:

Beginning at the intersection of the centerline of Sta-teRoute No. 73, with the west line of the
northeast quarter of said Section 7, at the northwest comer of said Fourth Tract Parcel C, being
on the southerly line of a 0.856 acre tract as conveyed to Robert Lovely by deed filed in the
office of said Recorder in O.R. Volume 046 at Page 315, etc. which is shown on a plat of
survey filed in the Warren County Engineer's Record of Land Division in S.R. Volume 44 at
Plat No.6; thence from said beginning, running with the meridian of a plat of survey filed in
said Engineer's Record of Land Division in S.R. Volume 77 at Plat Nos. 75 and 76:

1) Leaving the half section line, with said State Route No. 73, a northerly line of said
Fourth Tract Parcel C and the southerly lines of said 0.856 acre tract and the 3.309 acre
tract as conveyed to Robert L. Lovely by deed filed in the office of said Recorder in
O.R. Volume 239 at Page 2~, etc, which is also shown on said S.R ..Volume 44, Plat
No.6, S 56° 50' 45" ~' 366.12' to a found ~" iron pin; thence, .

2) Continuing with said State Route No. 73, with another northerly line of said Fourth Tract
Parcel C and a northerly line of said Tract One Parcel D, being the southerly lines of
said 3.309 acre tract and the southerly lines of the 2.962 acre tract, the 2.858 acre tract
and the two 1.500 acre tracts as shown on a plat of survey filed in said Bnglneer's
Record of Land Division in S.R. Volume 28 at Plat No. 84, S 80° 02' 35" E, 752.39'·
to the southwest comer of the 99.13 acre tract as conveyed to Ralph R. and Guilda B.
Mills, Trustees as Parcel I by deed filed in the office of said Recorder in O.R. Volume
1040 at Page 090, etc; thence,

3) Continuing with said State Route No. 73, with another northerly line of said Tract One
Parcel D and the southerly line of said 99.13 acre Parcel I, S 78° OS' 36" E, 302.76' to
the northeast comer of said Tract One Parcel D, being the northwest comer of the 2.00
acre tract as conveyed to Willard and Dolores Meek by deed filed in the office of said
Recorder in O.R. Volume 093 at Page 423, etc; thence.

4) Leaving said State Route No. 73, with the easterly lines of said Tract One Parcel D and
said Tract One Parcel C, being the westerly lines of said 2.00 acre tract and the 5.09
acre tract as conveyed to J. Bruce and Jill E. Camealy by deed filed in the office of said
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CRE-8 SP
71.5107 Acre Tract
Page 2 of 3

'HENDERSON AND BODWELL

Recorder in O.R. Volume 452 at Page 970, which is shown on a plat of survey filed in
said Engineer's Record of Land Division in S.R. Volume 39 at Plat No. 91, S 010 24'
22" E, 1145.21' to the southeast corner of said Tract One Parcel C, being the southwest
comer of said 5.09 acre tract; thence,

5) Leaving the lines of said Tract One Parcel C, with a northerly line of said Tract One
Parcel B and the southerly lines of said 5."09 acre tract and the 5.12 acre tract as
conveyed to Robert D. and Kimberlee A. Gray by deed filed in the office of said
Recorder in O.R. Volume 673 at Page 569, etc. which is also shown on said S.R.
Volume 39 at Plat No. 91, S 87° 07' 40" E, (passing a found 1" iron pipe at 266.76')
a total distance of 497.64' to a found Ih" iron pin marking the northeast comer of said
Tract One Parcel B and the northwest comer of the 14.734 acre tract as conveyed to the
Warren County Board of Park Commissioners by deed filed in the office of said
Recorder in Deed Book 416 at Page 448, etc. which is shown on a plat of survey filed
in said Engineer's Record of Land Division in S.R. Volume 13 at Plat No. 75; thence,

6) With the easterly line of said Tract One Parcel B and the westerly line of said 14.734
acre tract, SOlo 07' 52" E, 1031.80' to the southwest comer of said 14.734 acre tract,
being the northernmost comer of the 1.3328 acre tract as conveyed to Steven F. Swigart
by deed filed in the office of said Recorder in O.R. Volume 807 at Page 345, etc. which
is shown on a plat of survey filed in said Engineer's Record of Land Division in S.R.
Volume 84 at Plat No. 93; thence,

7) Leaving the lines of said 14.734 acre tract, through said original Tract One Parcel B,
with the northwesterly line of said 1.3328 acre tract, S 56° 04' 12" W, 345.38' to the
westernmost comer of said 1.3328 acre tract, being in Lower Springboro Road; thence,

8) Leaving the lines of said 1.3328 acre tract, with said Lower Springboro Road, through
said Tract One Parcel B and said Tract One Parcel A, by new division line, N 53 ° 49'
27" W, 617.29' to a found P.K. nail marking the easternmost comer of the 2.2500 acre
tract as conveyed to Betty B. Beck by deed filed in the office of said Recorder in O.R.
Volume 928 at Page 708, etc. which is shown on a plat of survey filed in said Engineer's
Record of Land Division in S.R. Volume 88 at Plat No. 18; thence,

9) Continuing with said Lower Springboro Road, with the northeasterly line of said 2.2500
acre tract, continuing through said Tract One Parcel A, by new division line and with
the southerly line of the aforementioned Fourth Tract Parcel C, N 53° 50' 56" W,
(passing a found P.K. nail at 363.00') a total distance of 1356.29' to the aforementioned
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half section line at the southwest comer of said Fourth Tract Parcel C, being the
southeast comer of the 1.7519 acre tract as conveyed to Roland E. and Linda E. Anspach
by deed filed in the office of said Recorder in O.R. Volume 806 at Page 888, etc. which
is shown on a plat of survey filed in said Engineer's Record of Land Division in S.R.
Volume 84 at Plat No. 85, witness a found spike, bearing S 620 18' E, distant 0.75';
thence,

10) Leaving said Lower Springboro Road, with said half section line, the westerly line of
said Fourth Tract Parcel C and the easterly line of said 1.7519 acre tract, N 000 22' 55"
W, (passing a found Ih" iron pin at 31.25') a total distance of 456.71' to a found Ih"
iron pin marking the northeast comer of said 1.7519 acre tract and the southeast comer
of the remaining lands of the original 16.869 acre tract as conveyed to Betty B. Beck by
deeds filed in the office of said Recorder in O.R. Volume 707 at Page 567, etc. and
Deed Book 425 at Page 475, etc.; thence,

11) Leaving the lines of said 1.7519 acre tract, continuing with said half section line and a
westerly line of said Fourth Tract Parcel C, being the easterly lines of the remaining
I~n~ of said original 16.869 acre tract and the 20.151 acre tract as conveyed to Jack
Lovely by deed filed in the office of said Recorder in O.R. Volume 046 at Page 321, N
000 18' 25"·W, (passing a found 1" iron pipe at 456.85') a total distance of 1165.82' to
the place of beginning containing 71.5701 acres of land, more or less.

-7" Excepting therefrom the real property described in Exhibit "A".
Subject to all legal highways and easements of record.

Prior Deed: O.R. Volume 807, Page 333, etc.

The above legal description is the result of an actual field survey made under the direction of
Steven R. Pennington of Henderson & Bodwell Consulting Engineers, Ohio Registered Surveyor
No. S-7215,.a plat of survey of which, dated January 17, 1995 is filed in the Warren County
Engineer's Record of Land Division in S. R. Volume q3 at Plat No. 5$ .
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ARTICLE I

EXHIBIT"C"

BY-LAWS AND REGULATIONS OF

FIELDSTONE HOMEOWNERS' ASSOCIATION

I

Section 1.1. Name and Location. The name of the corporation is Fieldstone
Homeowners' Association, hereinafter referred to as "Association". The principal office of
the corporation shall be located at Suite 157, 7265 Kenwood Road, Cincinnati, Ohio
45236, but meetings of members and trustees may be held at such places within Warren
County, State of Ohio, as may be designated by the Board of Trustees.

ARTICLE II

DEFINITIONS

Section 2.1. "Declaration" shall mean and refer to the Declaration of Covenants,
Conditions, Restrictions, Easements and Liens applicable to the Properties recorded in the
office of the Warren County Recorder, and appended to the Articles of Incorporation, as
the same may be amended, from time to time.

Section 2.2. As used in these Regulations, the terms "Articles", "Association",
"Board", "By-Laws", "Common Areas", "Declarant", "Developer", "Living Unit", "Lot",
"Member", "Owner", and "Property", shall have the same meaning as each is defined to
have in the Declaration.

ARTICLES '"

MEETING OF MEMBERS

Section 3.1. Annual Meeting. The first annual meeting of the members shall be
held on the second Thursday of March, 1997, and each subsequent regular annual
meeting of the Members shall be held on the second Thursday of March of each year
thereafter, at the hour of 7:30 o'clock p.m.

Section 3.2. Special Meetings. Special meetings of the members may be called
at any time by the President or by the Board of Trustees, or upon written request of the
Members who are entitled to vote one-third (1/3) of all the votes of membership.

Section 3.3. Notice of Meetings. Except as otherwise provided in the Declaration,
written notice of each meeting of the Members shall be given by, or at the direction of the

1
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Secretary or person authorized to call the meeting, by mailing or delivering a copy of such
notice, at least fifteen (15) days before such meeting, to each Member entitled to vote
thereat, addressed to the Member's address last appearing on the books of the
Association, or supplied by such Member to the Association for the purpose of notice. Such
notice shall specify the place, day and hour of the meeting, and, in case of a special
meeting, the purpose of the meeting.

Section 3.4. Quorum. The presence at the meeting of Members entitled to cast,
or of proxies entitled to cast, fifty percent (50%) of the votes of the membership shall
constitute a quorum for any action except as otherwise provided in the Articles of
Incorporation, the Declaration or these By-Laws and Regulations. If however, such quorum
shall not be present or represented at any meeting, the Members entitled to vote thereat
shall have the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum as aforesaid shall be present or be
represented.

Section 3.5. Adjourned Meetings. If, at any regular or special meeting of the
Members of the Association, there be less than a quorum present, a majority of those
Members present and entitled to vote may adjourn the meeting to a time not less than
forty-eight (48) hours from the time the original meeting was called, at which time the
quorum requirement shall be one-third (1/3) of the votes of the membership of the
Association, and any business which might lawfully have been transacted at the meeting
as originally called may be transacted without further notice.

Section 3.6. Proxies. At all meetings of the Members, each Member may vote
in person or by proxy. All proxies shall be in writing and filed with the Secretary. Every
proxy shall be revocable and shall automatically cease upon conveyance by the Member
of his Lot.

Section 3.7. Voting. The vote of the majorityof those present, either in person
or by proxy, shall decide any questions brought before the meeting, unless the question
is one upon which a different vote is required by provision of the laws of Ohio, the
Declaration, the Articles of Incorporation of the Association or these By-Laws and
Regulations.

Section 3.8. Suspension of Voting Privileges. No member shall be eligible to vote
or to be elected to the Board of Trustees who is shown on the books of the Association to
be more than thirty (30) days delinquent in the payment of any assessment due the
Association.
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ARTICLE IV

BOARD OF TRUSTEES: SELECTION: TERM OF OFFICE

Section 4.1. Number. The affairs of this Association shall be managed by a
Board of Five (5) Trustees who, except for Trustees appointed or elected by Declarant,
shall be members of the Association.

Section 4.2. Term of Office: Resignation. - Each Trustee shall hold office for a
term of two years and until his successor is elected, until his earlier resignation, or removal
from office or death, except that at the first Annual Meeting three members of the original
Board of Trustees, two of who shall be appointed by the Declarant and one of whom shall
be elected by the members of the Association other than the Declarant, shall serve for a
term of two years and the other two members of the Board of Trustees, one of whom shall
be appointed by the Declarant and one of who shall be elected by the members of the
Association other than the Declarant, shall serve for a term of one year. The successors
of the original Trustees whose terms expire after the first year shall serve thereafter for a
term of two years. However, as long as Declarant shall remain a Class "B" member of the
Association Declarant reserves the right to appoint the successor to any Trustee appointed
by Declarant. Any Trustee may resign at any time by oral statement to that effect made at
a meeting of the Board of Trustees or in writing to that effect delivered to the Secretary of
the Association; such resignation shall take effect immediately or at such other time as the
Trustee may specify.

Section 4.3. Removal. Any Trustee may be removed from the Board, with or
without cause, by a majority vote of the members of the Association. In the event of death,
resignation or removal of a Trustee, his successor shall be selected by the remaining
Members of the Board and shall serve for the unexpired term of his predecessor. However,
any Trustee elected or appointed by the Declarant may only be removed by the Declarant,
and his successor may only be appointed by Declarant, to serve for the unexpired term.

Section 4.4. Compensation. Members of the Board of Trustees shall serve
without compensation. However, any Trustee may be reimbursed for his actual expenses
incurred in the performance of his duties.

Section 4.5. Action Taken Without a Meeting. The Trustees shall have the right to
take any action in the absence of a meeting which they could take at a meeting by
obtaining the written approval of all the Trustees. Any action so approved shall have the
same effect as though taken at a meeting of the Trustees.

3
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ARTICLE V

ARTICLE VI

NOMINATION AND ELECTION OF TRUSTEES

Section 5.1. Nomination. Nomination for election to the Board of Trustees shall be
made by a Nominating Committee. Nominations may also be made from the floor at the
-annual meeting. The Nominating Committee shall consist of a Chairman, who shall be a
member of the Board of Trustees, and two or more members of the Association. The
Nominating Committee shall be appointed by the Board of Trustees 60 days prior to each
annual meeting of the members, to serve from the time of appointment until the close of
the next annual meeting, and such appointment shall be announced at the next regular
Board meeting. The Nominating Committee shall make as many nominations for election
to the Board of Trustees as it shall in its discretion determine, but not less than the number
of vacancies that are to be filled.

Section 5.2. Election. Election to the Board of Trustees shall be by secret
written ballot. At such election the members or their proxies may cast, in respect to each
vacancy, as many votes as they are entitled to exercise under the provisions of the
Declaration and Section 3.7 of Article III of these By-Laws and Regulations. The persons
receiving the largest number of votes shall be elected. Cumulative voting is not permitted.

MEETINGS OF TRUSTEES

Section 6.1. Regular Meetings. The Board of Trustees shall meet annually within
10 days after the annual meeting of members and, in addition to the annual meeting, shall
meet at regular meetings established as to time and place by resolution of the Board.
Should any regular meeting fall upon a legal holiday, then that meeting shall be held at the
same time on the next day which is not a legal holiday.

Section 6.2. Special Meetings. Special meetings of the Board of Trustees shall
be held when called by the President of the Association, or by any two (2) Trustees, after
not less than three (3) days notice to each Trustee.

Section 6.3. Quorum. A majority of the number of Trustees shall constitute a
quorum for the transaction of business. Every act or decision done or made by a majority
of the Trustees present at a duly held meeting at which a quorum is present shall be
regarded as the act of the Board. A Trustee shall be considered present at a duly held
meeting if he is represented by Proxy.
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ARTICLE VII

POWERS AND DUTIES OF THE BOARD OF TRUSTEES

Section 7.1. Powers. The Board of Trustees shall have power to:

(a) Adopt and publish rules and regulations governing the use ,of the Common
Areas and Recreational Facilities and the personal conduct of the members
and their guests thereon, and to establish penalties for the infraction thereof;

(b) suspend the voting rights and right to use of the Common Areas and
Recreational Facilities of a member during any period in which such member
shall be in default in the payment of any assessment levied by the
Association. Such rights may also be suspended after notice and hearing, for
a period not to exceed thirty (30) days, for infraction of published rules and
regulations;

(c) exercise for the Association all powers, duties and authority vested in or
delegated to this Association and not reserved to the membership by other
provisions of these By-Laws and Regulations, the Articles of Incorporation,
or the Declaration;

(d) declare the office of a member of the Board of Trustees to be vacant in the
event such member shall be absent from three (3) consecutive regular
meetings of the Board of Trustees; and

Section 7.2. Duties. It shall be the duty of the Board of Trustees to:

(e) employ such independent contractors, and other employees as they deem
necessary, and to prescribe their duties.

(a) cause to be kept a complete record of all its acts and corporate affairs and
to present a statement thereof to the members at the annual meeting of the
Members, or at any special meeting when such statement is requested in
writing by one-fifth (1/5) of each class of Members who are entitled to vote;

(b) supervise all officers, agents and employees of this Association, and to see
that their duties are properly performed;

(c) as more fully provided in the Declaration, to:

5
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(1) fix the amount of the annual assessment against each Lot at least
thirty (30) days in advance of each annual assessment period;

(2) send written notice of each assessment to every Owner subject
thereto at least fifteen (15) days in advance of each annual
assessment period; and

(3) foreclose the lien against any Lot for which assessments are not paid
within sixty (60) days after due date or bring an action at law against
the Owner personally obligated to pay the same, if the Board deems
foreclosure or other action necessary.

(d) issue, or cause an appropriate officer to issue, upon demand by any person,
a certificate setting forth whether or not any assessment has been paid. A
reasonable charge not to exceed fifteen dollars ($15.00), may be made by
the Board for the issuance of these certificates. If a certificate states an
assessment has been paid, such certificate shall be conclusive evidence of
such payment;

(e) procure and maintain adequate liability and hazard insurance on property
owned by the Association;

(f) cause all officers having fiscal responsibilities to be bonded, as required by
the Declaration; and

(g) cause the Common Areas, recreational areas, landscape islands and sign
and landscape easements to be maintained.
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ARTICLE VIII

OFFICERS AND THEIR DUTIES

Section 8.1. Enumeration of Officers. The officers of this Association shall be a
President and Vice-President, who shall at all times be members of the Board of Trustees,
a Secretary, and a Treasurer, and such other officers as the Board may from time to time
by resolution create.

Section 8.2. Election of Officers. The election of officers shall take place at the first
meeting of the Board of Trustees following each annual meeting of the members.

Section 8.3. Term. The officers of this Association shall be elected annually by the
Board and each shall hold office for one (1) year and until his successor is elected and
qualified, unless he shall sooner resign, or shall be removed or otherwise disqualified to
serve.

Section 8.4. Special Appointments. The Board may elect such other officers
as the affairs of the Association may require, each of whom shall hold office for such
period, have such authority and perform such duties as the Board may, from time to time,
determine.

Section 8.5. Resignation and Removal. Any officer may be removed from
office with or without cause by the Board. Any officer may resign at any time by giving
written notice to the Board, the President or the Secretary. Such resignation shall take
effect on the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance ofsuch resignation shall not be necessary to
make it effective.

Section 8.6. Vacancies. A vacancy in any office may be filled by appointment by
the Board. The officer appointed to such vacancy shall serve for the remainder of the term
of the officer he replaces.

Section 8.7. Multiple Offices. The office of Secretaryand Treasurer may be held
by the same person. No person shall simultaneously hold more the one of any of the other
offices except in the case of special offices created pursuant to Section 8.4 of this Article.

Section 8.8. Duties. The duties of the officers are as follows:

(a) President - The President shall preside at all meetings of the Board of
Trustees; shall see that orders and resolutions of the Board are carried out;
and shall act as chief executive officer.
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(b) Vice-President - The Vice-President shall act in the place and stead of the
President in the event of his absence, inability or refusal to act, and shall
exercise and discharge such other duties as may be required by him by the
Board.

(c) Secretary - The Secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board and of the members; serve notice of
meetings of the Board and of the members; keep appropriate,current records
showing the members of the Association together with their addresses, and
shall perform such other duties as required by the Board.

(d) Treasurer - The Treasurer shall receive and deposit in appropriate bank or
savings and loan accounts all monies of the Association and shall disburse
such funds as directed by resolution of the Board of Trustees; keep proper
books of accounts; cause an annual reviews of the Association books to be
made by a public accountant at the completion of each fiscal year; and shall
prepare an annual budget and a statement of income and expenditures to
be presented to the membership at its regular annual meeting, and deliver
a copy of each to the members.
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ARTICLE IX

COMMITTEES

The Board of Trustees shall appoint a Nominating Committee, as provided in these
By-Laws and Regulations. In addition, the Board of Trustees shall appoint other
committees as deemed appropriate in carrying out its purposes.

ARTICLE X

MISCELLANEOUS

Section 10.1. Books and Records. The books, records and papers of
the Association shall at all times, during reasonable business hours, be subject to
inspection by any member, and any holder, insurer or guarantor of a first mortgage on a
Lot. The Declaration, the Articles of Incorporation and the By-Laws and Regulations of the
Association shall be available for inspection by any member at the principal office of the
Association, where copies may be purchased at reasonable cost.

Section 10.2. Fiscal Year. The fiscal year shall begin on the first day of
January every year, except that the first fiscal year of the Association shall begin on the
date of incorporation. The commencement date of the fiscal year herein established may
be changed by the Board of Trustees should corporate practice subsequently dictate.

Section 10.3. Execution of Association Documents. All notes, contracts,
other documents, checks, and other drafts shall be executed on behalf of the Association
by such officers, agents or other persons as are from time to time designated by the Board
of Trustees.

Section 10.4. Conflict. In the case of any conflict between the Articles of
Incorporation and the By-Laws and Regulations, the Articles shall control; and in the case
of conflict between the Declaration and these By-Laws and Regulations, the Declaration
shall control.

Section 10.5. Amendments. These By-Laws and Regulations may be
amended at a regular or special meeting of the members, by affirmative vote of a majority
of the total number of votes held by each class of Members of the Association.
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ARTICLES OF INCORPORATION

OF

FIELDSTONE HOMEOWNERS' ASSOCIATION

The undersigned, desiring to form a corporation not for profit, under the Ohio
Non-Profit Corporation Law, Section 1702.01 to 1702.58, inclusive, of the Revised Code
of Ohio, does hereby certify:

ARTICLE I-

The name of the corporation shall be Fieldstone Homeowners' Association.

ARTICLE II

The place in the State of Ohio where the principal office of the corporation is to be
located is in Hamilton County, Ohio.

ARTICLE '"

The purpose for which said non-profit corporation is formed, and various other
provisions pertaining to this non-profit corporation and its powers are set forth in the
following sections of these Articles. This non-profit corporation, hereinafter sometimes
referred to as the "Association", does not contemplate pecuniary gain or profit to the
members thereof, and the specific purposes for which it is formed are to act as the Lot
Owners' Association with regard to the tracts of real estate specifically described in the
Declaration of Covenants, Conditions and Restrictions applicable to said real estate, said
Declaration being recorded or to be recorded in the property records of the county where
the principal office of this corporation is located. In addition, the specific purposes for which
this Association is formed are to provide for the maintenance, preservation and control of
the aforesaid real estate and the buildings and improvements situated thereon under the
terms of said Declaration, and to promote the health, safety and welfare of the residents
and owners of the above described property and to act in the same manner with regard to
any other property which may hereafter be brought within the jurisdiction of this Association
as part of the same plan, and for these purposes: .

(a) to exercise a" the power and privileges and to perform a" of the duties and
obligations of the Association as set forth in the aforesaid Declaration or as
the same may be amended from time to time;

(b) to fix, levy, collect and enforce payment by any lawful means of all charges.
or assessments pursuant to the terms of the Declaration; to pay a" expenses
in connection therewith and a" office, administrative, and other expenses

1
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incident to the conduct of the business of the Association, including all
license fees, taxes or governmental charges levied or imposed against the
property of the Association;

(c) to acquire (by gift, purchase or otherwise), own, hold, improve, build upon,
operate, maintain, convey, sell, lease, transfer, dedicate for public use or
otherwise dispose of real or personal property in connection with the affairs
of the Association and subject to the terms of the Declaratipn;

(d) to borrow money, and with the assent of a majority of the voting power of the
Association, to mortgage, pledge, deed in trust, or hypothecate any or all of
its real or personal property as security for money borrowed or debts
incurred, but only to the extent permitted by the Declaration;

(e) to dedicate, sell or transfer all or any part of the Common Areas to any public
agency, authority or utility for such purpose and to the extent and in such
manner as may be authorized in the Declaration;

(1) to own, acquire, build, operate and maintain Common Areas, private
roadways, parking areas, driveways, utility lines, recreation facilities,
swimming facilities, sign and landscape easements, landscape islands and
any structures, fixtures and all personal property incidental thereto, in
accordance with the Declaration;

(g) to obtain, pay for and maintain insurance to the extent provided in the
Declaration;

(h) to do any other thing necessary, expedient, incidental, appropriate or
convenient to the carrying out of the foregoing purposes or which will
promote the common benefit and enjoyment of the residents or owners of the
Lots, insofar as not prohibited by law or the Declaration; and

(i) to have and to exercise any and all powers, rights and privileges which a
corporation organized under the Non-Profit Corporation Law of the State of
Ohio by law may now or hereafter have or exercise, insofar as not prohibited
by the Declaration.

2
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ARTICLE IV

Name Term of Office - Address

TRUSTEES

The affairs of this Association shall be managed by the Board of Trustees,
sometimes referred to as Directors, who need not be members of the Association. The
number of trustees may be designated as not less than three (3) nor more than five (5)
members by said Association. The names and addresses of the persons who are to act
in the capacity of initial Trustees until the selection of their successors are:

Robert C. Rhein Thru 1998 Annual
Meeting

7265 Kenwood Road
Suite 157
Cincinnati, OH 45236

David W. Reibold Thru 1998 Annual
Meeting

7265 Kenwood Road
Suite 157
Cincinnati, OH 45236

Steve Bosse Thru 1998 Annual
Meeting

7265 Kenwood Road
Suite 157
Cincinnati, OH 45236

Sally Nolte Thru 1997 Annual
Meeting

7265 Kenwood Road
Suite 157
Cincinnati, OH 45236

Judd Lusk Thru 1997 Annual
Meeting

211 Grandview Drive
Suite 300
Ft. Mitchell, KY 41017

3
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ARTICLE V

MEMBERSHIP

Every Owner of a Lot as described in the Declaration and as created by that
Declaration which is subject by covenants of record contained in the Declaration to
assessment by the Association, including purchasers on land installment contract as such
instruments are defined in Ohio Revised Code Chapter 5313, and including contract sellers
on other forms of executory contracts for the sale of a Lot, but excluding those holding
record title or a similar interest merely as security for the performance of an obligation,
shall automatically on acquisition of such ownership interest in a Lot be a member of the
Association. Membership shall be appurtenant to and may not be separated from
ownership of any Lot which is subject to assessment. Such membership shall terminate
upon the sale or other disposition by such Lot Owner of his ownership interest, at which
time the new Lot Owner shall automatically become a member of the Association.
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ARTICLE VI

VOTING RIGHTS

The Association shall have two classes of voting membership:

Class A - Class A members shall be all owners (with exception pf the Declarant
for as long as Class 8 membership exists), who shall be entitled to one vote for
each lot owned. When more than one person holds an interest in any Lot, all such
persons shall be members. The vote for such Lot shall be exercised as set forth in
the Declaration and 8y-Laws.

Class 8- Class 8 members shall be the Declarant (as defined in the
Declaration), and such member shall be entitled to a such number of votes as will
constitute seventy-five percent (75% ) of the total voting power of the Association,
as long as the Class 8 membership continues to exist. The Class 8 membership
shall cease and be converted to Class A membership with one (1) vote for each Lot
owned, on the happening of the following events, whichever occurs earlier:

A. When all of the real property described in Exhibit "8" has been
annexed to the Declaration by the Declarant and seventy-five percent
(75%) of the Lots therein (up to a total of 225 Lots) have been sold
by the Declarant and conveyed to individual owners;

8. Seven (7) years from and after the date this Declaration is recorded.

Provided, however, that nothing herein shall be construed to prohibit the Class 8
member from converting all or part of its Class 8 membership to Class A membership with
the results set forth above at any time earlier than the latter of the alternative events
referred to above, by a written statement executed by the Declarant and delivered to the
Association.

5
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ARTICLE VII

DISSOLUTION

Upon dissolution of the corporation, any assets rernammq after payment or
adequate provision for payment of all debts and obligations of the corporation shall be
expended in furtherance of the purposes set forth herein. If no successor in interest to the
corporation is formed to administer the property of the corporation, its assets shall be
distributed equally to its members according to a plan adopted and administered by the
Board of Trustees. .

ARTICLE VIII

DURATION

The corporation shall exist perpetually, unless dissolved earlier under the terms of
these Articles.

ARTICLE IX

AMENDMENTS

Amendments of these Articles shall require the assent of members holding at least
sixty-seven percent (67%) of the voting power of each class of the Association, except as
may be provided to the contrary in the Declaration.

ARTICLE X

DEALING WITH CORPORATION

A director or officer of the corporation shall not be disqualified by his office from
dealing or contracting with the corporation as a vendor, purchaser, employee, agent or
otherwise; nor shall any transaction, contract or act of the corporation be void or voidable
or in any way effected or invalidated by reason of the fact that any director or officer or any
firm of which such director or officer is a member, or any corporation of which such director
or officer is a shareholder, director or officer, is in any way interested in such transaction,
contract or act; provided, however, that the fact that such director, officer, firm or
corporation is so interested must be disclosed to or known by the Board of Trustees or

6
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ARTICLE XI

such members thereof as shall be present at the meeting of said Board at which action is .
taken upon such matters. No director or officer shall pe accountable or responsible to the
corporation for or in respect to any such transaction, contract, or act or for any gains or
profits realized by him or by any organization affiliated with him as a result of such
transaction, contract or act. Any such director or officer may be counted in determining the
existence of a quorum at any meeting of the Board of Trustees of the corporation which
shall authorize or take action in respect of any such contract, transaction or act, and may
vote to authorize, rati(y or approve any such contract, transaction or act, wjth like force and
effect as if he of::any firm of which he.is a member or a corporation of which he is a
shareholder, officer or director, were not interested in such transaction, contract or act.

INDEMNIFICATION OF TRUSTEES. OFFICERS OR EMPLOYEES

The corporation shall indemnify any and every trustee, officer or employee against
expenses. judgments, decrees, fines, penalties or amounts paid in settlement in
connection with the. defense of any pending or threatened action, suit or proceeding,
criminal or civil, to which such trustee, officer or employee is or may be made a party by
reason of being or having been such trustee, officer or employee, provided a determination
is made by the trustees in the manner set forth in Ohio Revised Code Section 1702.12(e)
(1) to the effect (a) that such trustee, officer or employee was not, and has not been
adjudicated to have been, negligent or guilty of misconduct in the performance of his duty
to the corporation of which he is a trustee, officer or employee, (b) that he acted in good
faith in what he reasonable believed to be the best interest of such corporation, and (c)
that, in any matter the subject of a criminal action, suit or proceeding, he had no
reasonable cause to believe that his conduct was unlawful. Such indemnification shall not
be deemed exclusive of any other rights to which such trustee, officer or employee may be
entitled under these Articles, the By-Laws of this corporation, any agreement or any
insurance purchased by this corporation, or by vote of the members, or otherwise.

INWITNESS WHEREOF, for the purpose offorming this corporation under the laws
of the State of Ohio the undersigned Incorporator of this Association has executed these
Articles of Incorporation on this 3/!D day of ~, 1996.

~
Robert C. Rhein, .
Incorporator
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ORIGINAL APPOINTMENT OF AGENT

The undersigned, being the Incorporator of Fieldstone Homeowners' Association,
hereby appoints Robert C. Rhein, a natural person resident in the State of Ohio, upon
whom any process, notice or demand required or permitted by statute to be served upon
the corporation may be served. His complete address is 7265 Kenwood Road, Suite 157,
Cincinnati, Ohio 45236.

Cincinnati, Ohio
~- :3 , 1996

FIELDSTONE HOMEOWNERS' ASSOCIATION

Gentlemen:

I hereby accept appointment as agent of your corporation upon whom process, tax notices
or demands may be served.

1
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JOINER IN DECLARATION
AND CONSENT TO SUBMISSION

The undersigned, The Drees Company, an Ohio corporation, does hereby join in the
Fieldstone Declaration of Covenants, Conditions,. Restrictions, Easements and Liens, for
the purpose of submitting all lots owned by said corporations to the provisions of the
Declaration, By-Laws and Articles of Incorporation for Fieldstone Homeowners'
Association. The undersigned agrees that all lots owned by them shall hereafter be bound
by the terms of the Covenants, Conditions, Restrictions, Easements and Liens for
Fieldstone Homeowners' Association.

Signed and acknowledged:

~~_'-111. CaPA~
Witness

STATE OF OHIO, COUNTY OF HAMILTON, SS:

The foregoing instrumentwas acknowledged before me this 1fT day of 4a,e/~
1996 by J../lJel!)' A S'uYPEA:' of The Drees Company, an Ohio
Corporation, on behalf of the corporation.

-
~~~.74-~
Notary Public, State of Ohio
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Exhibit "E"

Mailbox regulation pursuant to Section 8.3M
of Article VIII of the Declaration of

Fieldstone Subdivision

Note: All wood portions of this structure are to be
naturat (no colored. stain or paint allowed)... .
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