ARTICLES OF INCORPORATION
OF
MEADOW BRANCH SOUTH, L.L.C.

L, the undersigned, hereby act as incorporator of a corporation under the provisions of Chapter
10 of Title 13.1, 1950 Code of Virginia, as amended, (which is hereafter called the "Act") and to that
end adopt the following Articles of Incorporation for such corporation.

ARTICLE 1
Name of Corporation

The name of the Corporation (which is hereafter called the "Corporation”) is MEADOW
BRANCH SOUTH, L.L.C.

ARTICLE II
Period of Duration

The period of duration of this Corporation is to be perpetual.

ARTICLE III
Purpose and Powers of the Corporation

This Corporation does not contemplate pecuniary gain or profit to the members thereof, and
the specific purposes for which it is formed are to provide for maintenance, preservation and
architectural control of the residence Lots and the Common Area and fire hydrant within that certain
tract of property described as:

MEADOW BRANCH SOUTH and future sections of Meadow Branch South as the

same is duly dedicated, platted and recorded among the land records in the City of
Winchester, Virginia;

and to promote the health, safety and welfare of the residents within the above described property

and any additions thereto as may hereafter be brought within the jurisdiction of this Corporation for
this purpose to:

a) exercise all of the powers and privileges and to perform all of the duties and
obligations of the Corporation as set forth in that certain Declaration of Covenants, Conditions and
Restrictions, hereinafter called the "Declaration”, applicable to the property and recorded or to be
recorded in the office of the Clerk of Court, County of Shenandoah, Virginia, and as the same may
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be amended from time to time, as therein provided, said Declaration being incorporated herein as
if set forth at length;

b) fix, levy, collect and enforce payment by any lawful means, all charges or assessments
pursuant to the terms of the Declaration; to pay all expenses in connection therewith and all office
and other expenses incident to the conduct of the business of the Corporation, including all licenses,
taxes or governmental charges levied or imposed against the property of the Corporation;

c) 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 Corporation;

d) borrow money, and with the assent of more than two-thirds (2/3) of each class of
members, mortgage, pledge, deed in trust, or hypothecate any or all of its real or personal property
as security for money borrowed or debts secured;

e) dedicate, sell or transfer all or any part of the Common Area to any public agency,
authority, or utility for such purposes and subject to such conditions as may be agreed to by the
members;

f) participate in mergers and consolidations with other nonprofit cotporations otganized
for the same purpose or annex additional residential property and Common Area, provided that any
such merger, consolidation or annexation shall have the assent of more than two-thirds (2/3) of each
class of members;

2) permit the Animal Warden for the City of Winchester, Virginia to enforce the animal
control laws on the private property of the Association; and

h) have and to exercise any and all powers, rights and privileges which a corporation
organized under the Nonstock Cotporation law of the State of Virginia by law may now or hereafter

have or exercise.

ARTICLEIV
Powers of the Corporation

The Corporation shall have and may exercise any or all of the powers specified in the Act.

ARTICLE V
Membership

Every person or entity who is a record owner of a fee or undivided fee interest in any lot
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