Covenants 
for 
South Sound Properties 
at
South Sound, Virgin Gorda, British Virgin Islands
Amendment 1
THE SCHEDULE

South Sound Properties Ltd, a British Virgin Islands Corporation (hereinafter called SSP) covenants as follows:

1. SSP is the registered owner (Or previous owner, if a lot has been sold) of parcels 13-19, 21, 23-28 Block 5343B of Virgin Gorda Central.  SSP plans to sell the parcels and to construct villas under contract with the transferee. Parcel 21 and 28 are common roads. SSP has caused a survey to be completed for each parcel.  SSP will transfer the absolute title to the transferee subject to the following covenants and restrictions.

2. SSP reserves the right to develop the subdivision in phases.  This will result in the platting of the subdivision in a number of different plats, containing different phases, sections and other identifying numbers and descriptions. All such plats are to be considered a part of the overall development plan of the subdivision. Some of the various divisions of the subdivision may contain some differences from these covenants. These differences will be reflected on the various plats and amendments to these covenants and the covenants filed for the respective divisions of the subdivision. It is planned to adapt all or a portion of these covenants for these various divisions of the subdivision as they are platted.
3. SSP does not guarantee or warrantee the quality or usefulness of any of the infrastructure or common services in the development. The infrastructure and common services provided by SSP is at the discretion of SSP.
FIRST SCHEDULE

(Description of Rights Transferred)

1. The right to the use of the property owned by SSP for recreational use plus other reasonable uses.

2. The right to use the transferred property for single family residential and rental purposes only.

3. The right to use the common facilities subject to the availability of such facilities and to the rules and regulations of the facilities.

4. The right of the transferee in common with the transferor (SSP) and other purchasers and occupiers of the properties at South Sound and their respective heirs, successors in title and permitted assigns to use the common services including electrical and telephone lines, cable conduits, and service water mains for the conveyance and use of electricity, cable TV, telephone, sewerage, water and other public conveyances and areas including the estate roads in perpetuity for all reasonable purposes and uses subject to the covenants on the part of the transferee hereinafter stated and subject to the payment by the transferee of its proportionate share of the cost of maintaining and renewing the said common services and areas.

SECOND SCHEDULE
(Description of Rights Excepted and Reserved)
1. The right of the transferor and its servants, agents and licensees to use the common services for all reasonable purposes in common with the transferee and other owners of properties at South Sound.
2. A perpetual easement and right on, over and under the ground to erect, maintain and use electrical and telephone wires, cables, conduits, sewers, water mains and other suitable equipment for the conveyance and use of electricity, cable TV, telephone, sewer, water or other public conveniences or utilities on, in or over the property.
3. Further the transferor may cut drains for surface water wherever and whenever such action may appear to the transferor to be necessary in order to maintain reasonable standards of health, safety, and visual impact on the development.  These easements and rights expressly include the right to cut any trees, bushes or shrubbery, make any grading of the soil, or to take any other similar actions reasonably necessary to provide economical and safe utility installation and to maintain reasonable standards of health, safety and visual impact on the development.  Such rights may be exercised by any licensee of the transferor, but this reservation shall not be considered: 1) an obligation of the transferor to provide or maintain any such utility or service 2)an obligation for the transferor to make good at its own expense any damage caused by reason of its exercising such rights except when exercising its rights of maintenance of the property. 
4. The ownership is in fee simple of all roads, parcels, adjacent drains and all other areas designated as common areas within.

5. SSP shall have the exclusive right to maintain all of the estate roads, access roads and common areas.

6. SSP may make available a rental/resale service for the villas.  This service shall include advertising, promotion and all aspects of the rental/resale transaction.  Rates and fees for this service will be set by SSP.
THIRD SCHEDULE
(Covenants and Restrictions binding upon Transferor)
1. To obtain from each and every purchaser or transferee of a lot situated at South Sound Properties (and any land added to SSP) a Deed of Covenant (which may be included in the transfer of such plot) in the same terms as those which are set out in the Fourth Schedule hereto.

2. To perform the obligations on the transferor’s part contained in paragraphs (4) and (5) of the Second Schedule hereto

FOURTH SCHEDULE

(Covenants and Restrictions binding upon the Transferee)

1. No lot shall be further sub-divided. The Transferee will not sell, transfer, or convey a part only of the property. Boundary adjustments between Lots may be made if agreed by both adjacent Owners and SSP

2. No transfer of ownership of any Lot may take place until all maintenance fees due SSP are paid and the new Owner signs the agreement with SSP to be bound by these Covenants. 
3. Each Lot is designated for a single family residence, which may include ancillary buildings such as detached guest or staff accommodation, garages or greenhouse. 
4. No building or structure shall be erected less than twenty-five feet (25’-0”) from an adjacent boundary nor less than twenty five (25’-0”) from the waters edge, or the Estate right of way. 
5. No jetty or dock can be erected or placed until the construction plans and a plan showing the location of the structure have been approved in writing by SSP       
6. No building or structure shall be erected more than twenty-five feet (25’-0”) in height from the highest ground elevation level.  In the case of a building this shall apply to the roof eaves.  The roof ridge shall be limited to thirty feet (30’-0”) from the highest ground elevation level and in general to two habitable storeys. 
7. The minimum total size of the structure, which will be approved by SSP for any one Lot shall total one thousand (1,000) square feet of gross covered area.  The maximum gross floor area shall be limited to fifteen (15) percent of the Lot area and this shall include all enclosed structures, excluding open terraces and pools etc.  All parking shall be provided within the Lot boundaries. 
8. The basic materials for construction shall be masonry (block or concrete) finished with render or similar, timber or natural stone. Exterior colors shall be approved by SSP.  Roof cladding shall be wood or asphalt/fiberglass shingle/shakes or clay tiles. Metal roofing must be approved by SSP. Shingle or shake “look alike” may be entertained.  Doors and windows shall be wood, aluminum or PVC.  No mirrored glass exterior doors or windows will be allowed.
9. Domestic sewage shall be treated in septic tanks with effluent retained on the Lot in soakaways.  Other mechanical systems will be subject to SSP approval.  Storm water drainage shall be designed such that silt does not carry onto the Estate roads or adjoining Lots or South Sound. 

10. No boundary wall or fence shall be erected or placed without first obtaining the written approval of SSP. Walls and fences shall be set back ten (10) feet from boundaries or right of way except when they are on a boundary with consent of both Owners and SSP.  The general height shall be limited to four (4) feet.  
11. No owner shall without the consent of SSP cut down any mature trees six (6”) inches in diameter or greater or move natural features such as rock and boulder outcrops eight (8) feet in diameter or greater.  Owners shall remove all scrub bushes and replant with suitable and attractive plants and shrubbery. The Owner shall not plant or maintain any tree which unreasonably disturbs the view of any other Owner of the estate. The grounds of each Lot shall be maintained and kept visually tidy and clear of any derelict vehicles or debris. 
12. All utility lines must be kept buried between the Estate right of way and the buildings on the Lots. 
13. No helicopters or transportation other than vehicles for private use shall be allowed on the Estate.  Trucks for construction or delivery purposes shall be limited to a total loaded weight of ten (10) tons.  No track vehicles will be allowed in contact with the concrete road.  The individual Owner will be held responsible for any repairs to the roads or utilities caused by any vehicles in connection with their activity on the Estate. 
14. All plans, both design as prepared for the Land Development Control Authority approval and working drawings as prepared for contract construction work on a Lot, must be approved in writing by SSP prior to commencement of construction.  The purpose of this review is to ensure that a high standard of design and materials will be used.  An equally high standard of workmanship will be expected.  The location and construction of a driveway on a Lot must be approved in writing by SSP.  The location plan and construction plans for any building on the Lot must be approved in writing by SSP. This includes any alterations of such plans. 
15. If these Covenants are more restrictive than those codes and Building Regulations imposed by Government then the Covenants shall prevail.  Likewise these Covenants do not exempt any Lot owner from abiding by the Rules and Regulations enforced by the Laws of the British Virgin Islands.
16. The Owners will not be allowed to keep on the property any animals or birds other than domestic pets. The property shall not be used for the commercial boarding or the keeping or raising of animals, birds or reptiles.  No more than two animals per lot shall be allowed.  

17. No laundry lines shall be erected or maintained save under cover and so placed as to preserve the view in all directions of other Owners on the Estate.   Balconies, patios and porches shall not be used for storage
18. TV satellite dishes, if used, must be kept screened from view or under cover. 
19. Any exterior lighting sources shall be designed so as not to disturb other Owners of the sub-division. 
20. The Owners shall use the Lot for Residential purposes only. Owner self employment will be limited to an employed staff of one (1) person. The residence may be rented, however these Covenants will also be imposed on a renter. 
21. The Owner agrees to pay a share of the total cost of repairing, maintaining and improving estate roads or access roads, common landscaping and beaches from time to time as necessitated on a proportional basis of total Lots on the Estate and for the maintenance, installation or repair of any common utility service of the Estate.  Payment to SSP or its successor is required within 30 days of invoice date.
22. No Owner shall make any noise or run any noisy equipment which is an annoyance or nuisance to any other Owner.  Standby generators shall be within soundproofed enclosures with effective silencing.  No Owner shall permit any noxious or offensive activity to be carried on upon the property or any activity which may be or become a nuisance or annoyance to the other Owners or the general neighborhood.  This common sense restriction will apply particularly at night when sound shall be kept to a minimum. 
23. The Owner of a Lot shall allow an agent of SSP to enter upon the property at all reasonable times for the purpose of inspecting the property to ensure compliance with these covenants.
24. No construction shanty, garage, trailer, recreational vehicle, mobile home, tent, relocatable demountable or other movable dwelling or any structure of a temporary nature shall be used for residential purposes on the property

25. No construction debris, refuse or garbage, no junked or derelict vehicles, motorcycles, boats, engines or parts thereof, no discarded or dismantled machinery, nor any unsightly debris of any nature shall be allowed to accumulate on or be kept on the property

26. No sign shall be displayed or placed on the property except: A) in the event of the transferee wishing to sell the property, a sign not more than 16 inches in width and 16 inches in height may be displayed advertising the proposed sale or B) A villa identification sign which must be approved by SSP.
27. It is the sole option of the transferee either to repair at his own costs and promptly restore to its original condition or to promptly pay to the transferor the reasonable assessed costs of repairing and so restoring, any part of an estate roads, utilities or common facilities damaged by the transferee or his servants or agents or guests or by motorized or other equipment used in the transferee’s or subsequent owner’s construction on or improvement to the property or while en-route to or from the property

28. The transferee shall not to dig or construct on a lot any water well without the prior written approval of the transferor

29. The transferee shall not  block or otherwise cover windows or doors or otherwise place on the buildings or any part of the property any reflective material, aluminum foil, or any other such material; or place any notices or posters of any such kind on any part of the outside of the buildings or visible from the exterior or on any part of the common areas except as permitted by paragraph 26 of this schedule

30. The transferee shall not  obstruct, encumber or in any manner hinder the use of the estate road and not to use same for any purpose other than ingress and egress to and from the property

31. The transferee shall  place all garbage and refuse in containers provided for such purposes or to place garbage in public receptacles and not to accumulate same on the property

32. The transferee shall not  bring onto or  cause or allow to be brought onto the lot, the estate road or any common area any flammable, combustible or explosive material, chemical or substance, except such products as may be required in normal household use

33. The transferee shall  permit the transferor and its servants, agents, employees or independent contractors, access to the lot for the purpose of erecting or maintaining any utilities, common services or common areas, who will make good, at its own expense, any damage caused thereto

34. No provisions in any transfer, deed, instrument, document or any agreement or understanding, written or otherwise, made by the transferee or any successive owner of the lot, in any manner, directly or indirectly, providing against ownership, occupancy, or use of the lot or any part thereof or any facilities thereon by any individual solely because of race, creed, color or national origin shall be valid and the transferee shall comply strictly with this covenant

35. The use or discharge of firearms on the property is prohibited except for security or safety purposes and no unlicensed firearms shall be brought onto or kept on the property.  

36. No illegal or immoral trade or activity shall be done or carried out in, upon, or from the property

37. The transferee shall To pay all charges for all utilities used in the villa/property.
38. No septic tank, sewage or leaching pit, drainage field or other sewage disposal unit shall be constructed or installed on a lot unless its location has been approved by the transferor and in the opinion of the transferor’s architect is of sufficient capacity and size for the purpose for which it is intended. Such sewage disposal unit or device shall be maintained by the transferee and subsequent owners of the lot so that there is no odor, overflow, sewage or erosion therefrom nor any drainage onto the property of adjacent owners or onto the estate or public roads.

39. Drains for surface water on or through a lot must not be diverted or modified without approval in writing by SSP  and must be kept free of debris
40. The transferee shall not  park any vehicles or  cause or allow any vehicles to be parked on the estate roads except in areas designated for parking.  Oversized or tall commercial vehicles shall not be kept or allowed to be parked on the property or the estate roads except for the purpose of making a delivery to or removing items from the villa thereon

41.  Damage or Destruction to Dwellings.  In the event of damage or destruction by fire or other casualty to any dwelling or accessory structure and in the further event that the owner of such lot elects not to repair or rebuild the damaged or destroyed dwelling or accessory structure , the owner shall within 30 days after the date of such damage or destruction , raze the remains of such dwelling or accessory structure and leave such lot neatly landscaped in a clean, orderly, safe and visually pleasant condition.  Should such owner elect to repair or rebuild such dwelling or accessory structure, such owner shall secure such dwelling or accessory structure within 10 days and repair or rebuild to substantially the same condition as existed prior the damage or destruction  and in accordance with the plans and specifications originally approved by SSP with any changes approved by SSP  All such work shall be completed promptly following the damage and shall start within 90 days and be completed within 1 year.

Fifth Schedule
pROPERTY oWNERS aSSOCIATION

1.  Formation. At any time after 75% of the lots which have been subdivided and made subject to this covenant by formal platting have been sold, SSP may call for the formation of a Property Owner’s Association.
2. Membership. Every person or entity who is an owner of any lot hereunder shall be a member of the Association.
3. Availability. Any books, records, financial statements and budgets maintained by the Association and relating to the Development shall be made available for inspection by the owners.
4. Member in Good Standing. A member in Good Standing shall mean a member who is current with all dues and fees that have been properly assessed against the membership or the lots in the subdivision. Members not in Good Standing may not vote at any election provided for herein.
5. Voting rights. Members may cast one vote for each lot owned. A majority vote means 51% or more of the quorum.
6. Quorum and Proxies. 75% of the members either in person or by proxy shall constitute a quorum. Voting and attendance may be by written proxy
7. Meetings. There shall be an annual meeting of the Members of the Association at such reasonable place and time as may be designated in the Bylaws. No notice need be given of any annual meeting held at the time and place specified in the Bylaws, but the Board shall have the power to designate a different time and place for any annual meeting and in such case, written notice of the meeting shall be delivered to each Member not less than ten (10) nor more than fifty (50) days prior to the date fixed for this meeting.
8. Notice. Notice to all members of any meeting other than the annual meeting and the agenda. shall be given by regular mail, postpaid, to the last known address  shown on the  tax rolls of the BVI Government taxing the subdivision, thirty (30) days before any meeting.
9. Action by the Board. Items presented to the Board shall be decided by a majority vote of the members of the Board
10. Term. Each member of the Board shall hold such position until he has            resigned or been removed from such position and his successor has been duly elected and qualified. 

A)  POWERS AND DUTIES OF THE ASSOCIATION

South Sound Property Owners Association shall have the following powers and duties, whenever, in the exercise of its discretion, it may deem necessary and advisable; provided, however, nothing herein contained shall be deemed to prevent any owner from enforcing these covenants or the restrictions in his own name. 

Subject to and in accordance with these Covenants, the Association, acting through the Board, shall have and perform each of the following duties: 
a. To pay all real and personal property taxes and other taxes and assessments levied upon or with respect to any property owned by the Association; 
b. To collect assessments, to administer the Maintenance Fund, to provide for the maintenance, repair, improvement, preservation and protection of any property owned, managed or leased by the Association. 
c. To obtain and maintain in effect policies of insurance adequate, in the opinion of the Board, in kind and amount to carry out the function of the Association; 
d. To make, establish and promulgate, amend, repeal, and reenact rules and regulations pertaining to the use, occupancy and improvement of the sub-division, so long as such rules and regulations are not in conflict with these covenants. 
e. To enforce on its own behalf and on behalf of all Owners, these covenants, as beneficiary of such covenants, conditions, and restrictions and as assignee of SSP, and to perform all other acts as may be reasonably necessary to enforce any of the provisions of these covenants. The Board shall be authorized to institute litigation, settle claims, enforce liens, and take all such action as it may deem necessary .
f. In general, to carry on any other business in connection with the foregoing and to do any and all things set forth above to the same extent as natural persons might or could do those things. 
g. To levy assessments as provided in B) Covenants and Maintenance Assessment. To provide for the repair, improvement, maintenance, and upkeep of any property owned, leased, or managed by the Association, and to carry out any of the other powers or duties granted to the Association in these covenants or in its Articles and Bylaws.
h. To indemnify SSP or any successor of SSP and any person who was or is a party, or is threatened to be made a party to any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he or she is or was a director, officer, committee member, employee, servant, or agent of the association, or as a result of any act performed  pursuant to these covenants, such Indemnification to indemnify and hold such persons harmless against all expense, including attorney’s fees, judgments, fines and amounts paid in settlement, actually and reasonably incurred in connection with such action, suit or proceeding if it is found and determined by the Board or a court that l) he or she acted in good faith in a manner reasonably to be in the best interest of the Association, or 2) he or she had no reasonable cause to believe his or her conduct was unlawful.
The Board of Director’s shall also have the following responsibilities:

1. Enforcement. To enforce these covenants or the restrictions either in its own name or in the name of any owner within the subdivision, provided however, this right of enforcement shall not serve to prevent such changes, releases or modifications or restrictions or reservations being made by SSP nor shall it serve to prevent the assignment of those rights by the property owners, whenever and wherever such rights of assignment exist. The expenses and costs of any such proceedings shall, however, be paid out of the general fund of the Association as herein provided. 

2. Borrowing. To borrow money by and through the Board of Directors provided the borrowing of funds is approved and sanctioned by  two/thirds of the votes of members who are voting in person or by proxy at a meeting duly called for this purpose. 

3. Expenditures. The association shall have the right to expend its funds for any project or purpose, acting through its Board of Directors, which the Association may deem advisable for the general welfare of the property owners in the subdivision. This shall include the ownership of land and the operation of recreational facilities. 
B) COVENANT AND MAINTENANCE ASSESSMENTS
1. Creation of the Lien and Personal Obligation of Assessments. SSP, for each Lot owned within the Properties, hereby covenants, and each owner of any Lot by acceptance of deed therefore, whether or not it shall be so expressed in such deed, is deemed to covenant and agrees to pay to the Association, when the association is formed; a) annual assessments or charges and b) special assessments, such assessments to be established and collected as hereinafter provided. The annual and special assessments, together with interest, costs and reasonable attorney's fees, shall be a charge on the land and shall be a continuing lien upon the property against which each such assessment is made. Each such assessment, together with interest, costs, and reasonable attorney's fees, shall also be the personal obligation of the owner of such property at the time when the assessment fell due. 

2. Uniform Rate. The annual assessments shall be fixed at a uniform rate for all Lots as determined by the Board of Directors of the Association, when formed, and shall be collected on an annual basis. 

3. Commencement and Due Date of Annual Assessments. The initial annual assessment, until changed as provided herein, shall be $150.00 per Lot paid at closing on the Lot. The Board of Directors of the association shall, from time to time, fix the amount of each such annual assessment against each Lot at least thirty (30) days in advance of each assessment period. Written notice of the annual assessment shall be sent to every Lot owner. The annual assessment shall be due and payable on January 1 of each assessment year. 

4. Special Assessments. If the Board, at any time, or from time to time, determines that the maintenance and administrative expense charge assessed for any period is insufficient to provide for maintenance and administrative expenses of the Association or to maintain any properties owned, leased or managed by the Association, then the Board shall have the authority to levy such special assessments as it shall deem necessary to provide for the continued operation of the Association. Without limiting the generality of the foregoing, special assessments may be made because of casualty, condemnation or other loss or to make up for any deficiencies caused by non-payment of maintenance and administrative expense charges by Owners. Prior to the election date, special assessments may be made by the Board. After the election date, no special assessments shall be effective unless approved by at least a majority vote of the Members of the Association. 

5. Non payment of Assessments. Remedies of the Association: Assessments shall be due and payable on a date established by the Board of Directors in any calendar year. If not paid within thirty (30) days of such due date, the assessment shall bear interest at Prime Rate plus 5% as quoted in The Wall Street Journal (or similar financial publication if the Wall Street Journal is not in publication) on the date of notification of the delinquency and the Association may bring action at law against the owner personally obligated to pay the assessment, interest, costs, and reasonable attorney's fees. For any such action reasonable attorneys fees shall be recoverable and/or may be added to the amount of such assessment. The Association is granted the authority and power to foreclose the lien against each Lot retained herein. Any Owner, its family, heirs, successors, assigns, guests, and invitees failing to pay the assessment shall forfeit all right to use the recreational facilities and property owned by the Association until such assessment has been paid. The specific remedies referred to herein shall not preclude the Association from exercising any other remedies which may legally exist, and such remedies shall be considered as cumulative. 

6. Purposes of Assessments. Annual assessment and special assessments shall be assessed for the purpose of providing maintenance, beautification, and capital improvements within the Subdivision; enforcing these Covenants, conditions, easements, and restrictions; dealing with any issues affecting the subdivision; and maintaining the Association. The Association may collect funds to create a sinking or contingency fund from annual assessments, or may secure said funds by special assessment, or through a combination thereof
7. Subordination of Assessment Liens. The annual assessment lien and special assessment lien provided for herein shall be subordinated to and shall be secondary and inferior to all other prior or subsequent voluntary liens established on said property by means of lien contract. The assessment liens shall not be subordinated to any tax liens, judgment liens or other similar non-voluntary liens.

8. Powers of SSP. Prior to the formation of the Property Owners Association, SSP may exercise any of the powers of the Property Owners Association or its Board of Directors
