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AMENDED AND RESTATED

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

OF

POTOMAC GREENS

THIS AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS OF POTOMAC GREENS ("Amended and Restated
Declaration") is made effective for all intents and purposes as ofthe __ day of
:-:-:--::-:--__' 2004, by POTOMAC GREENS ASSOCIATES, LLC, a Virginia limited
liability company (hereinafter the "Declarant"), and POTOMAC GREENS HOMEOWNERS
ASSOCIATION, INC., a Virginia corporation (hereinafter the "Association").

WITNESSETH:

WHEREAS, the Declarant is the owner of real property located in the City ofAlexandria,
Virginia, as more particularly described on Exhibit A which is attached hereto and incorporated
herein by reference; and

WHEREAS, the Declarant is developing on the Property (as hereinafter defined) a
residential community with permanent open spaces and other common facilities for the benefit of
the community, including, but not limited to, certain park land and such other areas to ; and

WHEREAS, in order to provide for the preservation and enhancement of the property .
values, amenities, and opportunities in the community which will contribute to the personal and
general health, safety, and welfare of'residents and for the maintenance of the land and
improvements thereon, the Declarant subjected the Property to the covenants, restrictions,
conditions, easements, charges, and liens ofa Declaration of Covenants, Conditions and
Restrictions ofPotomac Greens dated September 29, 2003 and recorded on September 30, 2003
as Instrument Number 030040394 among the Land Records ofthe City ofAlexandria (the
"Original Declaration") , said covenants, restrictions, easements, conditions, and charges running
with said Property and binding all persons or entities having or acquiring any right, title, or
interest in the Property or any part thereof, and inuring to the benefit ofeach owner thereof; and

WHEREAS, the Association was incorporated by the Declarant as a non-stock, non
profit corporation under the laws of the Commonwealth ofVirginia, to provide a means for
meeting the purposes and intents set forth in the Original Declaration; and

WHEREAS, pursuant to the Original Declaration, the Declarant granted, established, and
conveyed to each Owner, and by this Amended and Restated Declaration, does hereby grant,
establish and convey to each Owner, mutual non-exclusive rights, privileges and easements of
enjoyment on equal terms in common with all other Owners in and to the use ofthe Common
Areas (as hereinafter defined) and facilities; and declared the Property to be held, transferred,
sold, conveyed, encumbered, leased, rented, used, occupied and improved subject to the
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covenants, restrictions, easements, conditions, charges and liens (hereinafter referred to as
"Covenants and Restrictions")set forth in the Original Declaration and this Amended and
Restated Declaration, which are for the purpose ofprotecting the value and desirability of, and
shall run with, the real property and be binding on all parties having any right, title or interest in
the herein described real property or any portions thereof, and any other real property annexed
within the jurisdiction of the Association in accordance with Article IT hereof, their heirs,
successors and assigns, and shall inure to the benefit of, and be enforceable by, the Declarant, its
successors and assigns, any persons acquiring or owning an interest in said property and
improvements including, without limitation, any person, group ofpersons, corporation, trust or
other legal entity, or any combination thereof; and

WHEREAS, pursuant to the Original Declaration, the Declarant delegated and assigned
to the Association the powers ofowning, maintaining, and administering the Common Areas,
administering and enforcing the Covenants and Restrictions, collecting and disbursing the
assessments and charges hereinafter created, and promoting the recreation, health, safety and
welfare ofthe residents; and.

WHEREAS, the Declarant and the Association wish to amend and restate the Original
Declaration in its entirety upon those terms and conditions hereinafter set forth, pursuant to the
authority set forth in Virginia Code Section 55-515.1 and pursuant to Article X, Section 3 of the
Original Declaration.

NOW THEREFORE, the Declarant, with the joinder of the Participating Builders (as
hereinafter defined), being all of the Class B Members, hereby amends and restates the Original
Declaration in its entirety so that on and after the date hereof, the Declaration shall read as
follows:

ARTICLE I
DEFINITIONS

Unless the context clearly indicates to the contrary, the terms listed below shall be
construed in accordance with the following definitions:

Section 1. "Annual Assessments" shall mean and refer to the assessments to be
levied against Lots and collected and disbursed by the Association pursuant to ArticleV ,
Section 3 of this Declaration.

'Section 2. "Approval" shall mean and refer to the issuance by any public agency of
written approval, or any written waiver of approval rights, or a formal letter stating "No
Objection."

Section 3. "Articles of Incorporation" shall mean and refer to the Articles of
Incorporation for Potomac Greens Homeowners Association, Inc., filed with the Virginia State
Corporation Commission, as amended from time to time.

Section 4. "Association" shall mean and refer to Potomac Greens Homeowners
Association, Inc., its successors and assigns.

2
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Section 5. "Board of Directors" or "Directors" means the executive and
administrative entity established by the Articles of Incorporation of the Association as the
governing body of the Association.

Section 6. "Bylaws" shall mean and refer to the Bylaws of the Association, as
amended from time to time.

Section 7, "Clubbouse" shall mean and refer to the clubhouse shown on the
Development Plan which is on, or shall be located on, the Common Areas,

Section 8, "Common Areas" shall mean and refer to all portions ofthe Property and
all interests therein, including easements and improvements thereon, owned or leased by the
Association or otherwise available to the Association for the common use and enjoyment ofthe
Members. Notwithstanding that the Association Maintains all or any portion of any Lot(s) as
provided in this Declaration, such property shall not be considered Common Area.

Section 9, "Common Expenses" shall mean and refer to the actual and estimated
expenses ofoperating the Association, including, without limitation, a reasonable reserve and
expenses for the Maintenance of the Common Areas in accordance with Article IV hereof, all as
may be found to be necessary or appropriate by the Board ofDirectors of the Association
pursuant to this Declaration, the Bylaws and the Articles of Incorporation of the Association,

Section 10, "Declarant" shall mean and refer to Potomac Greens Associates LLC, a
Virginia limited liability company, its successors and assigns; provided, however, that no
successor or assignee of the Declarant shall have any rights or obligations of the Declarant
hereunder (i) unless such rights and obligations are specifically assigned by Potomac Greens
Associates, LLC by assignment recorded among the Land Records of the City of Alexandria,'
Virginia, or (ii) unless said rights and obligations of the Declarant inure to the successor of
Potomac Greens Associates, LLC by operation of law, The Participating Builders shall not be
Declarant. Except as expressly provided herein, the rights and obligations ofthe Declarant set
forth herein, as Declarant, shall cease ten (10) years after settlement on the sale of the first Lot to
an Owner other than the Declarant or a Participating Builder, or in the event ofthe annexation of
additional properties pursuant to Article II hereof, ten (10) years after the date of recordation of
the last Supplementary Declaration among the Land Records of the City ofAlexandria, Virginia,

Section 11. "Declaration" shall mean and refer to the Declaration of Covenants,
Conditions and Restrictions dated September 29, 2003 and recorded on September 30, 2003 as
Instrument No, 030040394 among the Land Records of the City of Alexandria, Virginia as
amended by this Amended and Restated Declaration, as the same may from time to time be
amended by one or more Supplementary Declarations.

Section 12, "Development Plan" shall mean and refer to the plan attached hereto as
Exhibit C and made a part hereof.

Section 13. "Eligible Mortgage Holder" shall mean and refer to a holder, insurer or
guarantor of a First Mortgage on a Lot, which holder, insurer or guarantor has submitted a
written request for notice from the Association ofamendments to the Association documents or
other significant matters which would affect the interests of the Mortgagee.

3
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Section 14. "Federal Mortgage Agencies" shall mean and refer to those Federally
related agencies, if any, which may from time to time have an interest in the Property, or any
portion thereof, including, but not limited to, the Federal Housing Administration, the Veterans
Administration, the Federal National Mortgage Association, the Government National Mortgage
Association, and the Federal Home Loan Mortgage Association, and successors to their interests.

Section 15. "Fire Sprinkler System" shall mean and refer to the fire sprinkler system
which includes a pump station, water mains and fife laterals to each Living Unit within the
Property,and which system or components thereof are located within the Common Areas and/or
the public streets.

Section 16. "First Mortgage" shall mean and refer to a Mortgage with priority over
all other mortgages.

Section 17. "First Mortgagee" shall mean and refer to a Mortgagee who is the holder
of a First Mortgage.

Section 18. "Governing Documents" shall mean and refer to the Articles of
Incorporation of the Association, this Declaration, any Supplementary Declarations or
amendments to this Declaration, and the Bylaws of the Association, all as initially drawn by the
Declarant and filed or recorded as the case may be, and the Rules, all as may be duly amended
from time to time.

Section 19. "Governmental Authorities" shall mean and refer to the Commonwealth
ofVirginia, the City Council ofthe City ofAlexandria, the Director ofPlanning and Zoning for
the City of Alexandria, and any other governmental or quasi-governmental entity having
jurisdiction over the Property.

Section 20. "Historic District Lots" shall mean and refer to Lot 15, Lots 21 through
34, inclusive, Lots 69 through 80, inclusive, Lots 88 through 98, inclusive, Lots 127 through 133,
inclusive, Lots 141 through 154, inclusive, and Lots 198 through 214, inclusive, which are
located within the Old and Historic District of the City ofAlexandria, Virginia.

Section 21.· "Institutional Mortgagee" or "Institutional Holder" shall mean and
refer to one or more commercial or savings banks, savings and loan associations, trust
companies, credit unions, industrial loan associations, insurance companies, mortgage
companies, pension funds, mortgage insurance companies, Federal Mortgage Agencies, or
business trusts, including, but not limited to, real estate investment trusts, any other lender
regularly engaged in financing the purchase, construction, or improvement ofreal estate, or any
assignee ofloans made by such a lender, or any private or governmental institution which has

.insured a loan of such a lender, or any combination of any of the foregoing entities. III the event
_ that any mortgage is insured by the FHA or guaranteed by the VA, then as to such mortgage, the

expressions "Mortgagee" and "Institutional Mortgagee" shall include the FHA or the VA, as the
circumstances may require, acting, respectively, through the Federal Housing Commission and
the Secretary of Veterans Affairs, or through other duly authorized agents.

Section 22. "Laws" shall mean and refer to all applicable laws, rules, regulations,
codes or orders and ordinances applicable to the Property.

4
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Section23. "Living Unit" shallmean andrefer to any structureor portionof a
structuresituatedupon the Propertydesignedand intendedfor use and occupancyas a residence
by a Single Family.

Section24. "Lot" shall mean and refer to a portionof the Property designated as a
separatesubdividedlot of recordon a plat of subdivision, resubdivision, consolidation, or
boundary-line adjustmentof a portionof the Property,recordedamongthe LandRecordsof the
City of Alexandria, Virginiaor any otherplot of land shownupon any recordedsubdivision plat
of the Propertyupon which the plannedor actual improvements are Living Unites). The term
"Lot"shall not include Common Areas,as heretofore defined,and areas dedicatedas public
streetsor other public purposes.

Section25. "Maintenance" shallmean and refer to, and shall include, inspection,
testing,care, cleaning,maintenance, operation, refurbishing, repair (whetherordinaryor
extraordinary), repainting, restripping, restoration, replacement, decoration, renovation,
alteration, rebuildingor reconstruction, includingwithout limitation, as a result of designdefects,
construction defects,wear and tear, or damageby fire, casualtyor condemnation, as requiredto
keep the item in questionin good condition and substantially in accordance with all applicable
Laws. To "Maintain" meansto inspect, test, clean,maintain, operate, refurbish, repair, repaint,
restripe,restore, replace,decorate, renovate, alter, reconstruct or rebuild,as the contextmay
allowor require.

Section26. "Maintenance Standards" shall mean and refer to the following
standards to be utilized by the Association when performing its Maintenanceobligationsunder
this Agreement: (i) preserveand enhancethe valuesofthe Property, (ii) avoid activities
deleterious to the aestheticor propertyvaluesofthe Property, (iii) maintain a harmonious
relationshipamong the structures and the naturalvegetation and topography, (iv) promotethe
generalwelfare and safetyof the Ownersand the Occupants of the LivingUnits, and their
respective guests, employees and invitees,(v) assurecompliance of the improvements on the
Propertywith the SUP, the SUP Conditions and the SitePlan, (vi) maintainall improvements on
the Propertyin good conditionand of at least the qualityof improvements initially installedon
the Property. All Maintenance work is to be performedand completedon regularbasis, in a
good and workmanlikemanner,and in accordance with all applicable Laws. All repairsand
replacements, and in particular, emergency repairs,will be made in the mostexpeditious manner
possible, to preventharm to theProperty, or any portionthereof, and with the least adverse
impacton the areasadjacent to the area in whichthe work is beingperformedand to the Owners
and the Occupants ofthe LivingUnits.

Section27. "Management Agent" shall mean andrefer to a managementagent or
manageremployed by the BoardOfDirectors to performsuch duties and services'asthe Boardof
Directorsshall from time to time authorize pursuantto Article IX of this Declaration.

,S.!Wtion 28. "Members" shallmean and refer to membersof the Association, eachof
whom shall be the Ownerof a Lot.

, .
Section 29. "Mortgagee" shallmean and refer to the holderof any recordedmortgage,

or the party securedby or the beneficiaryunder, any recordeddeed of trust, encumbering one or
more ofthe Lots. "Mortgage", as usedherein, shall includedeedsoftrust. As used in this

5
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Declaration, the term "Mortgagee" shall mean any mortgagee and shall not be limited to
Institutional Mortgagees.

Section 30. "Neigbborbood Park" shall mean and refer to each area on the
Development Plan designated as parkland or open space, including but not limited to the internal
mews, some of which parkland and open space areas will be owned and Maintained by the
Association (and all or some of which shall be subject to a public access easement), and some of
which will be the Public Neighborhood Parks. The Neighborhood Parks shall not include the
Clubhouse or the Swimming Pool Area.

Section 31. "Notice" shall mean and refer to (i) written notice delivered personally or
mailed, by first class mail, postage prepaid, to the last known address ofthe intended recipient;
or (ii) notices published at least once a week for two consecutive weeks in a newspaper having
general circulation in the City ofAlexandria, Virginia; or (iii) notice published in two
consecutive issues of the newsletter of the Association, if any, which is delivered personally or
mailed to the address of each occupied Living Unit.

Section 32. "Occupant" shall mean and refer to a resident of a Living Unit, who is the
lessee or sublessee. There shall be only one Occupant per Living Unit for the purposes ofthis
Declaration, although the Living Unit may house several individuals.

Section 33. "Owner" shall mean and refer to the record owner, whether one or more
persons or entities, of the fee simple title to any Lot which is included within the jurisdiction of
the Association. The term "Owner" shall not include those having an interest merely as security
for the performance of an obligation or by virtue of a contract to purchase a Lot (but the term
Owner shall include contract sellers of Lots). The term "Owner" shall include the holder of a
security interest in all or any portion ofa Lot to the extent that such holder acquires a fee simple
interest in all or any portion of a Lot as a result of a foreclosure proceeding or by a deed in lieu
offoreclosure ifsuch interest is held for purposes other than security for performance ofan
obligation.

Section 34. "Participating Builder"shall mean and refer to the members ofthe
Declarant or a person or entity who acquires one or more Lots from the Declarant or from the
members of the Declarant for the purpose of constructing Living Units on said Lots.

Section 35. "Pedestrian Bridge" shall mean and refer to the pedestrian bridge
proposed to be constructed across the rail corridor which rail corridor is located immediately
west of the Property, as provided in the SUP Conditions.

Section 36. "Pedestrian Bridge Dedication Area" shall mean and refer to the area of
the Property shown on the Development Plan which has been or is intended to be dedicated to
the City ofAlexandria for purposes oflocating a landing and ramps for the Pedestrian Bridge.

Section 37. "Potomac Yard Property" shall mean and refer to that certain property
located across the rail corridor immediately west of the Property that as of the effective date of
this Declaration, is (a) owned by the Potomac Yard Property Owner and (b) subject to CDD
Concept Plan No. 99-01 adopted by the City Council ofAlexandria by Resolution No. 1931 on
September 8, 1999.

6
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Section 38. "Potomac Yard Property Owner" shall mean and refer to Crescent
Development LLC, a Delaware limited liability company ("Crescent"), or any assignee of
Crescent which is either (a) the fee owner of all or substantially all of the Potomac Yard
Property, (b) an entity that, directly or indirectly, controls, is controlled by, or is in common
control with Crescent, or (c) a master property owners association established with respect to all
orsubstantially all of the Potomac Yard Property.

Section 39. "Property" shall mean and refer to all real property which is hereby
subjected to the Declaration, together with such other real property as may from time to time be
annexed thereto in accordance with Article IT hereof, and all improvements now or hereafter
existing thereon, and excluding any real property which is subjected to this Declaration and
subsequently withdrawn in accordance with Article IT of this Declaration. At this time, the
Property consists of the real property described on Exhibit A attached hereto.

Section 40. "Public Neighborhood Parks" shall mean and refer to those parkland
areas and open spaces areas which have been or will be dedicated and/or conveyed to the City of
Alexandria, Virginia in accordance with the SUP Conditions and the Site Plan.

Section 41. "Public Tot Lots" shall mean and refer to those Tot Lots which have been
or will be dedicated and/or conveyed to the City ofAlexandria, Virginia in accordance with the
SUP Conditions and the Site Plan.

Section 42. "Quorum ofMembers" shall mean and refer to the representation at a
duly called meeting of the Members by presence or proxy ofMembers who hold at least twenty
five percent (25%) of the outstanding Class A votes, and the representation by presence or proxy
of the Class B Member, so long as the Class B membership continues to exist. In the event a
"Quorum ofMembers" is not present at a duly called meeting ofthe Members, no action may be
taken which requires the vote of a Quorum of Members. At the next duly called meeting of the
Members after failure ofthe attending Members at the previous meeting to constitute a quorum,
the quorum requirement may be reduced to a requirement ofMembers who hold at least fifteen
percent (15%) of the outstanding Class A votes and the representation by presence or proxy of
the Class B Members, so long as the Class B membership shall continue to exist, provided that in
order for the reduced quorum requirement to apply, the purpose of the meeting shall remain the
same as that recited in the original notice given to all Members. For purposes ofincreasing the
Annual Assessments as specified in Article V, Section 3(d) or establishing a Special Assessment
in accordance with Article V, Section 4, the Quorum ofMembers shall meet those requirements
set forth in Article V, Section 3(1)ofthis Declaration.

Section 43. "Recreational Amenities" shall mean and refer to those facilities which
are identified on the Development Plan as the "Clubhouse," "Swimming Pool Area," "Tot Lot,"
and "Neighborhood Park."

Section 44. "Rules" shall mean and refer to the rules and regulations adopted from
time to time by the Board ofDirectors governing the use, occupancy, operation and physical
appearance of the Property.

Section 45. "Single Family" shall mean and refer to a single housekeeping unit which
includes not more than three adults who are legally unrelated.
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Section46. "Site Plan" shall mean and refer to the Final Site Plan for the development
of the Propertyapproved (or which will be approved) by the City of Alexandria Departmentof
Planningand Zoning, as the same may be amendedfromtime to time.

Section47. "Special Assessments" shallmean and refer to the assessmentswhich may
be levied against Lots and collectedand disbursedby the Association pursuant to ArticleV,
Section4 of this Declaration.

Section48. "Storm Water Facilities" shall mean and refer to the storm water
management facilities serving the Property,whether for retention,detention, or other purposes,
including,without limitation,the underground vaults, stormwater filters, stormwater lines and
related facilities located eitheron or off of the Property. The Storm Water Facilities includea
storm water managementpond on the CommonAreas, the use ofwhich is shared by the Potomac
Greensdevelopmentand the communityadjacenttheretoknown as "Old Town Greens" (the
"Shared Pond") pursuant to the termsof that certainDeed of Basementand Vacationrecorded
as Instrument No. 000009776 amongthe LandRecordsof the City of Alexandria,Virginia (the
"Shared Pond Easement"). The Storm Water Facilitiesalso include an existing storm water
line and related storm water managementfacilities, and any replacements thereof (the "Potomac
Yard Storm Water Line"), which serve the PotomacYardPropertypursuant to a Deed of
Easementgranted by the Declarantto the PotomacYardsPropertyOwner on or about the date
hereof (the "Potomac Yard Storm Water Line Easement"), which Potomac Yard StormWater
Line is contemplated to be relocatedin accordance with the Site Plan and dedicated to the City of
Alexandriawhich will maintain such relocatedstorm water line and related storm water
management facilities. To the extent not maintainedby the City of Alexandria, the Storm Water
Facilitieswill be Maintainedby the Association, subject to the provisionsof the foregoing
SharedPond Easementrecorded amongthe LandRecordsof the City of Alexandria with respect
to the SharedPond, and subject to the provisionsof the DeedofEasement for the PotomacYard
Storm WaterLine.

Section49. "SUP" shall mean and refer to SpecialUse Permit No. 2002-0026
approvedby the City ofAlexandriaon May 17,2003, as the same may be amended from time to
time.

Section 50. "SUP Conditions" shall mean and refer to conditions approvedby the
CityofAlexandria, Virginia for the Propertyas part of the SUP, as said conditionsmay be
amendedfrom time to time. The SUP Conditions incorporatethose provisions of CDD Concept
Plan Conditions in CDD ConceptPlan No. 99-01 adoptedby the City Council ofAlexandriaby
ResolutionNo. 1931 on September8,1999.

Section 51.. "Supplementary Declaration" shallmean and refer to any declarationof
covenants,conditions and restrictionswhich may be recordedby the Declarant which amends,
supplements or modifies the provisionsof this Declaration.

Section 52. "Swimming Pool Area" shall mean and refer to the swimmingpool
shownon the DevelopmentPlan and the surrounding area enclosedby a fence. which area is part
ofthe CommonAreas.

.Section 53. "TMP" shallmean andrefer to the Transportation ManagementPlan to
be established for the Potomac YardProperty and the PotomacGreensproperty in accordance
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with Transportation Management Plan Special Use Permit No. 99-0020, as adopted by the City
Council ofAlexandria on September 8,1999.

Section 54. "Tot Lots" shall mean and refer to the tot lots shown on the Development
Plan, including, without limitation, the Public Tot Lots.

Section 55. "WMATA" shall mean and refer to the Washington Metropolitan Area
Transit Authority.

Section 56. "WMATA Dedication Area" shall mean and refer to that portion of the
Property, as identified on the Development Plan and which has been or will be dedicated to the
City ofAlexandria for the possible future construction of the WMATA Metrorail Station.

Section 57. "WMATA Metrorail Station" shall mean and refer to the proposed future
WMATA Metrorail station to be constructed at Potomac Yard in accordance with the SUP
Conditions.

ARTICLE II
PROPERTY SUBJECT TO THIS DECLARATION AND ADDITIONS THERETO;

NEIGHBORING PROPERTIES; mSTORY OF THE PROPERTY

Section 1. The Property. The Property is and shall be held, transferred, sold,
conveyed, hypothecated, encumbered, leased, rented, used, occupied and improved subject to
this Declaration and all covenants, restrictions, conditions, easements, charges and liens set forth
in this Declaration and in the SUP Conditions.

Section 2. Additions to the Property. So long as the Class B Members are still
Members of the Association, the Declarant shall have the unilateral right, without the consent of
the Class A Members or the Participating Builders, to subject to this Declaration any additional
property which the Declarant owns or acquires in the vicinity of the initial Property, for a period
often (10) years following the date ofrecordation of this Declaration among the Land Records
ofthe City of Alexandria, Virginia; provided, however, that ifthe Declarant is delayed in the
improvement and development ofthe Property on account of a sewer, water or building permit
moratorium or any other cause or event beyond the Declarant's control, then the aforesaid ten
(10) year period shall be extended by a period oftime equal to the lesser of (i) the length ofthe
delays or (ii) an additional five (5) years. The scheme of this Declaration shall not, however, be
extended to include any such real property unless and until the same is annexed within the
jurisdiction of the Association by the recordation of a Supplementary Declaration as provided in
this Section. Except as otherwise provided above with respect to annexations ofreal property by
the Declarant, annexations of real property within the jurisdiction of the Association shall require
the consent ofMembers entitled to cast not less than sixty-seven percent (67%) of the votes of all
Members present, in person or by proxy, and voting at any meeting of the Association.

The Supplementary Declaration which subjects additional property to this Declaration
shall describe the real property to be annexed to the scheme of this Declaration and shall state
that it is being made pursuant to the terms of this Declaration for the purpose ofannexing the
property described in the Supplementary Declaration to the scheme ofthis Declaration and
extending the jurisdiction of the Association to cover the real estate so described in such
Supplementary Declaration. The Supplementary Declaration may contain such complementary
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additionsand modifications to the covenants, conditions and restrictionsset forth in this
Declaration as may be considerednecessaryby theDeclarantto reflectthe differentcharacter,if
any,of the real propertybeing annexed or the varioushousingor communitystyle characteristics
and development approaches to whichthe annexed land or parts thereofmay be subject,all of
whichmaybe significantlyat variancewith other portionsof the Property,but all of which shall
be consistentin qualitywith the improvements constructed on the Property. Every Ownerof a
Lot in propertyannexedas providedhereinshall have an easement of enjoymentin and to the
CommonAreas,and such otherrightsof use as are providedin Article IV, Section2 of this
Declaration, but subject to the provisions of ArticleIV, Section3 of this Declaration.

The additionsauthorized under this Section2 shallbe made by complyingwith the
requirements ofthe applicable City of Alexandria, Virginiazoningordinances, by securingthe .
Approval of the FederalMortgage Agencies, if required, by recordingin the Land Recordsof the
Cityof Alexandria, Virginiaone or more Supplementary Declarations of covenantsand
restrictions with respect to the additional property, and by filingwith the Association any
applicable site plans and/orsubdivision plats for such additions.

Section3. Withdrawable Real Estate. The Declarantshall have the unilateral right,
without the consentof the ClassA Membersand the ClassB Members(so long as the Class B
membership shall continueto exist), to executeand record an amendment to this Declaration
withdrawing any portion of the Propertyon whichLivingUnitshave not been constructed for a
periodof ten (10) years following the date of recordationof this Declarationamongthe Land
Recordsof the City of Alexandria, Virginia; provided,however, that (i) such withdrawal of any
portionof the Propertyshall not result in the Propertyfailingto complywith applicable zoning
ordinances, and (ii) the Declarantor a Participating Builderis the ownerof suchpropertyat the
timeof withdrawal, or, ifneitherthe Declarantnor a Participating Builder is the ownerof such
property, the property shallbe withdrawn with the writtenconsentof the owner thereof;
provided,further, that if the Declarantor the Participating Buildersare delayedin the
improvement and development of the Propertyon accountof a sewer,water or buildingpermit
moratorium or any other causeor eventbeyondthe controlof the Declarantor the Participating
Builders,then the aforesaidten'(10) yearperiod shall be extendedby a period oftime equalto
the lesserof (a) the lengthofthe delaysor (b) an additionalfive (5) years. Suchwithdrawn
propertyshall no longer be subjectto the covenants, conditions and restrictionsof this
Declaration except for (x) anyeasements, rights,reservations, exemptions, powers or privileges
reservedto the Declarantor the Participating Builderspursuantto this Declarationwhichaffect
the withdrawn property,(y) any other easements, rights, reservations, exemptions, powersor
privilegeswhich are expresslyreservedto the Declarantand the ParticipatingBuildersin the
instrumenteffectuating such withdrawal, and (z) any requirements of the SUP, the SUP
Conditions, the Site Plan or otherrequirements of the City of Alexandria. Such withdrawal shall
be madeby recordinga Supplementary Declarationamongthe Land Recordsofthe City of
Alexandria, Virginia.withdrawingthe effectof the covenants, conditionsand restrictions of this
Declaration from the withdrawnproperty. Suchwithdrawn propertymay be utilized by the
Declarantor a ParticipatingBuilder,or any successor, assignor transfereethereof, for any lawful
purposeor use.

Section4. Merger. In accordance with its Articlesof Incorporation, the real estate,
personalproperty, rights and obligations ofthe Association may,by operationoflaw, be
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transferred to anothersurvivingor consolidated association similar in corporatenature and
purposes. Similarly, the real estate,personalproperty, rights, and obligations of an association
similar in corporate nature and purposesto the Association may, by operationoflaw, be addedto
the property,rights, and obligations of the Association as a survivingcorporationpursuantto a
merger. The survivingor consolidated association may administerthe covenantsand restrictions
established by this Declarationupon any otherpropertiesas one scheme. No such merger or
consolidation shall, however,effect any revocation, change, or additionto the covenants
established by this Declarationwithin the Propertyexceptas hereinafterprovided. Suchmerger
or consolidation shall require the affirmative vote of ClassA Members holding at least
sixty-seven(67%)percent of the votes in the Association and the approvalofthe Class B
Member, so long as the ClassB membership shall continueto exist. .

Section5. Neighboring Properties. Located in the immediatevicinityof the Property
is the MirantPowerPlant, Washington Metropolitan Area TransitAuthorityMetrorailoperations
and other heavyrailway operations, andRonaldReaganWashington NationalAirport
("National Airport") and its associated flightpaths. As ofthe dateof this Declaration, National
Airport's operations include a flightpath directlyover the Property. These uses are permittedto
continueindefinitely. Additionally, other development plans for the immediatevicinitywhich
have been approved by the City of Alexandria, permit the construction of 1,900,000square feet
ofoffice space, a625 room high-risehotel, 1,700additional residences, and 135,000square feet
of retail development, in additionto the existing600,000squarefoot PotomacYard Shopping
Center,on the west side of the CSX and WMATA Metrorail corridor,immediatelyadjacentto
the Property. The developmentof buildingsclosest to the Propertyare permittedto rise to
heightsof 110 feet. The retail leaseswith the PotomacYard ShoppingCenter expire aroundthe
year 20.1 8. It is anticipated that at that time, the PotomacYard ShoppingCenterwill redevelop
at a higher density, similar to that approvedaroundthe PotomacYard town center and in the
portionof the PotomacYard propertywithinArlington County,immediatelynorth of Four Mile
Run. The SUP Conditions requirethe PotomacYardPropertyOwnerto constructthe Pedestrian
Bridgeafter approval of 1,000,000 squarefeetof development in the PotomacYard Property. In
addition,a rail park is planned to be locatedin the areabetweenthe CSX tracts and the WMATA
right-of-way locatedwithin the rail corridorimmediately west of the Property. Accessto such
rail park may be providedby the PedestrianBridge.

In additionto regularWMATApassengerrail service, the WMATArail line is usedby
WMATArail maintenance vehiclesfor accessfrom WMATA maintenance yards to other
Wl'1fATA rail lines. WMATAhas also advisedthe Declarantthat routine maintenance work
maybe performedby WMATA on the WMATArail1inesat any time, includingduringthe
hours when regularpassenger serviceis not available, whichmay includelate night and early
morning·hours.Tne Declaranthas no controlover the hours of operationof the ViTJ\1ATA
facilities or.rail Iines,and changesin \VMATA's manneror timesof operationsmay occur at any
timewithout notice.

Section 6. Historyonhe Property. The PotomacYard and PotomacGreens
propertieshave a history of uses whichhave included environmental hazards and conditions,
includingthe past use of the Propertyfor the disposalof fly-ashand dredgespoiling.
Environmental studies havebeen done whichhave resultedin remediationeffortsbeing
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undertaken at the Property. The City of Alexandria has been apprisedofthose remediation
efforts.

ARTICLE III
THEASSOCIATION

Section 1. Organization. The Association is a non-profit,non-stockcorporation
organizedand existingunder the lawsof the Commonwealth of Virginiaand chargedwith the
duties and vestedwith the powersprescribed by law and set forth in the GoverningDocuments,
as the samemay be amendedfrom timeto time; provided, however, that no otherGoverning
Documentsshall be amendedfor any reason,or otherwisechangedor interpreted,so as to be
inconsistentwith the provisions of thisDeclaration.

Section2. Membershig.

(a) Basis. Membership shallbe appurtenant to the Lot givingrise to such
membership, and shall not be assigned, transferred, pledged,hypothecated, conveyedor
alienatedin any way except as providedin the Governing Documents. Each personor entity
which is a record Ownerof a Lot shall be a Memberof the Association.

(b) Member'sllights and Duties. EachMembershall have the rights, duties and
obligations set forth in,the Governing Documents.

(c) Voting Rights·The Association shallhave three (3) classesof votingmembership
as follows:

(i) ClassA. ClassA Members shall be all Owners(as definedin ArticleI),
except the ClassB Members(until the expiration of the ClassB membership as providedbelow)
andthe Class C Member(until the expiration ofthe Class C membership as providedbelow).
EachClass A Membershall be entitledto one (I) vote for each Lot ownedby such Owner.

(ii) ClassB. The ClassB Membersshall be the ParticipatingBuilders,or any
successor, nomineeor assignee(i) to whoma Participating Builder assigns any or all of its rights
as a Participating Builderpursuant to this Declaration by assignmentrecordedin the Land
Recordsof the City ofAlexandria, Virginia, providedthat such assignmentis consentedto by the
Declarant,or (ii) who is a purchaserat foreclosure with respect to a ParticipatingBuilder's
interestin the Propertyor a granteein a deed in lieu of foreclosure from a ParticipatingBuilder,
who acquiresnot less than five (5) undeveloped Lots fromthat ParticipatingBuilder for
development of LivingUnits thereon. Such assignment shall only operateas to the land which is
ownedby such successoror assigneeandwhichis referencedspecificallyin the instrumentof
assignment. The ClassB Membersshall have three (3) votes for each Lot in which it owns a fee
or undividedfee interest.

The ClassB membership and ClassB votingrights shall cease and be converted
toa Class Arnembership with ClassA votingrights, as to eachand every Lot in which a
Participating Builder then holds the interestotherwiserequired for ClassA membership, upon
the earlier to occur of the following events: (i) one hundredtwenty (120) days following the date
on which at least seventy-five (75%)percentof all the Lotsowned by each Participating BUilder
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havebeen conveyedby suchParticipating Buildersto other Owners,providedthat all the
amenitiesand facilitieswithin the Common Areashave been completedat such time, or (ii) ten
(10) years after recordationof thisDeclarationby the Declarant; provided,however, that if the
Participating Buildersare delayedin the improvement and development of the Propertyon
accountof a sewer,water or buildingpermitmoratorium or any othercause or eventbeyondthe
Participating Builders'reasonablecontrol, the aforesaid ten (10) year period shallbe extendedby
a period of time equal to the lesserof (A) theperiod of the delays,or (B) five (5) years; and
furtherprovided,that in the eventof the annexation of additionalpropertiespursuant to ArticleIT

.hereof, the ClassB membership shallbe revivedwith respectto all Lots ownedby the
Participating Builders,includingthoseLots containedin the annexedproperty,which ClassB
membership shall cease and be converted to Class A membership with ClassA votingrights
upon the earlier to occurof the following events: (i) When at least seventy-five percent (75%)of
the Lots in such annexedpropertyhavebeen conveyedby the Participating Builders to
individuals or entitiesother thanthe Participating Buildersor an assigneeor successorto the
Participating Buildersas described in the foregoing paragraph, or (ii) five (5) yearsafter the date
of recordation of the Supplementary Declaration subjectingsuch annexedproperty to the
provisionsofthis Declaration.

(iii) Class C. The ClassC Membershall be the Declarant(as defined in
Article I). The ClassC Membershallhaveno votes in anymatterbefore the Association. The
Class C membership shall cease and terminateat such time as the ClassB membership shall
cease and terminatepursuantto ArticleIII, Section2(ii) hereof.

(d) Exerciseof Vote. The vote for any membership which is held by more than one
personshall be exercisedas they amongthemselvesshall determine, but it may be exercisedby
anyone of them, providedthat no objectionor protestby any other holder of such membership is
made.priorto the completionof a vote. Ifsuchprotest is lodgedprior to the completionof the
vote, the vote for such membership shall not be counted,but the Memberwhose vote is in
dispute shallbe countedas presentat the meetingfor quorumpurposesif the protest is lodgedat
such meeting. Exceptin the caseof the ClassB votingrights, in no eventshall more than one
vote be cast with respect to any Lot. Any Ownerwho leaseshis or her Lot may, in the lease or
other written instrument, assignthe votingright appurtenant to that Lot to the lessee,provided
that a copy of such instrumentis furnished to the Association.

Section3. Boardof Directors.

(a) Composition. The numberof Directorsand methodof selectionof Directorsshall
be as providedin the Bylaws;provided, however, that until their rights as ClassB Members
cease in accordance with the provisions of Article III, Section2(c)(ii)hereof, each Participating
Buildershall be entitledto appointat least two (2) Directors, for a total offour (4) Directors.

(b) Extentof Power.

(i) The Boardof Directors shall have all powers to conduct the affairsof the
Association which are enabledby law or the GoverningDocumentsand which arenot
specificallyreservedto Members, the Participating Buildersor the Declarantby said Documents.
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(ii) The Board ofDirectors shall exercise its powers in accordance with the
Governing Documents.

(0) Powers and Duties. By way ofexample and without limiting the generality
thereof, the Board ofDirectors shall have the power and obligation to perform the following
duties:

(i) Real and Personal·Property. To acquire (by gift, purchase or otherwise),
own, hold, improve, Maintain, manage, lease, pledge, convey, transfer or dedicate real or
personal property for the benefit of the Members in connection with the affairs of the
Association, except the acquisition, mortgaging, or disposal ofCommon Areas which shall be
subject to the provisions ofArticle II and Article IV ofthis Declaration.

(ii) Rule Making. To establish and amend from time to time, and enforce
compliance with, such reasonable rules and regulations as may be necessary to govern the use
and Maintenance ofthe Property and facilities thereon, and the personal conduct of the Members
of the Association and their guests thereon, and to establish penalties for the violation of same.

(iii) Assessments. To fix, levy and collect assessments as provided in
Article V, including, without limitation, the establishment ofreserves as set forth in Article V,
Section 3(e) of this Declaration.

(iv) Easements. To enter into, make, grant, perform, enforce and vacate
contracts, agreements, licenses, easements, dedications, leases and/or rights-of-way over and
across the Common Areas (and to the extent provided in this Declaration, the Lots), including,
without limitation, to public agencies to serve necessary public purposes, those that may
otherwise be necessary, or those that are deemed reasonable by the Board ofDirectors, or those
provided in Article VII or otherwise anticipated by this Declaration, including those required by
the City ofAlexandria with respect to the Pedestrian Bridge Dedication Area and the WMATA
Dedication Area.

(v) Employment ofAgents. To employ, enter into contracts with, delegate
authority to, and supervise such persons or entities as may be appropriate to manage, conduct
and perform the business obligations and duties of the Association. .

(vi) Mergers/Consolidations. To participate in mergers and consolidations
with other corporations as provided in Article II.

(Vii) Enforcement of Governing Documents. To perform acts, as may be
reasonably necessary or appropriate, including bringing suit, causing a lien to be filed or
foreclosed and suspending membership rights, for enforcing or effectuating any of the provisions
ofthe Governing Documents.

(viii) Performance and Enforcement ofThird Party Agreements.. To take all
actions, as may be reasonably necessary or appropriate to perform the obligations of'the
Association, and to enforce or defend rights, obligations, easements, burdens and benefits under
any and all agreements withthird parties affecting the Property, including, without limitation,
providing all consents, waivers, approvals, appointments, responses to requests for approval,
performing all Maintenance obligations, preparing budgets as may be required, bringing or
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defending a suit, causing a lien to be filed or foreclosed or removed, and exercising all remedies
available for enforcing or effectuating any of the provisions ofthe third party agreements.

(ix) Ownership ofCommon Areas. Upon tender of a deed from the Declarant
with respect to the Common Areas, accept fee simple title to the Common Areas from the
Declarant, which deed shall include, if requested by the Declarant, an acknowledgment by the
Association of its obligations under this Declaration.

(x) Architectural Design; Compliance with Approvals, Easements. To regulate
the external design, appearance and location of the Association's property and the improvements
thereon in such a manner so as to preserve and enhance values and to maintain a harmonious
relationship among the structures and the natural vegetation and topography, and to establish
architectural standards and to review, modify, and approve architectural standards recommended
by the Architectural Review Board; and to monitor compliance with the requirements of any
conservation easements and other restrictions imposed on Lots and/or the Common Areas by the
City ofAlexandria or any other Govemmental Authority, and any and all project plans,
preliminary and/or site plan approved by the City ofAlexandria, and to periodically remind the
Members of the Association of such restrictions.

(xi) Notice to Declarant upon Turnover. Within sixty (60) days following the
later to occur of(i) conversion of the Class B Membership to Class A Membership as provided
in Article ill, Section 2(c)(ii) ofthis Declaration and Section 3.2 of the Bylaws, or (ii) final
paving of the public streets and/or private alleyways within the Property by the Declarant,
designate and engage, together with the Declarant, an inspecting engineer mutually agreed upon
by the Board ofDirectors (on behalf of the Association) and the Declarant (the "Inspecting
Engineer") to conduct an assessment of the Common Areas ofthe Property in order to identify
any and all portions of the Common Areas which may require repairs or corrective work based
upon the specifications of the Site Plan, and to prepare a report (the "Inspection Report") of any
such repairs or corrective work to be performed. Based upon the Inspection Report prepared by
the Inspecting Engineer, a final list (the "Corrective Work List") of all such repairs and
corrective work to be performed (the "Corrective Work") shall be agreed upon by the Declarant
and the Board ofDirectors. The Declarant shall complete all Corrective Work on the Corrective
Work List, at Declarant's sole cost and expense, and all Corrective Work shall be inspected by
the Inspecting Engineer, as follows: within five (5) business days after the Declarant notifies the
Inspecting Engineer that a component of the Corrective Work has been completed in accordance
with the specifications of the Site Plan, the Inspecting Engineer shall issue to both the Declarant
and the Board of Directors, a written certificate of completion as to such component of the
Corrective Work; and within five (5) business days after Declarant notifies the Inspecting
Engineer that all Corrective Work has been completed in accordance with the specifications of
the Site Plan, the Inspecting Engineer shall issue to both the Declarant and the Board, a written
final certificate of completion as to all Corrective Work. Upon issuance by the Inspecting
Engineer ofthe final certificate ofcompletion, the Declarant shall have no further obligation,
liability or responsibility for the repair or correction of any ofthe Comment Areas of the
Property. All costs of the Inspecting Engineer shall be shared equally by the Declarant and the
Association. The failure ofthe Board to work jointly with the Declarant to engage such
Inspecting Engineer as provided in this paragraph shall, to the extent permitted by law, be
deemed as a waiver ofthe Association of any right to initiate an action, claim or litigation against
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the Declarantbased upon, or by reason of, aI1Y deficiencies or damage in any manner relating to
the CommonAreas, including,without limitation,the design, construction, installationor repair
of the CommonAreas, or any of same. The provisionsof this Article ill, Section 3(c)(xi) shall
not be amendedwithout the prior written consentof the Declarant..

Section4. The Architectural ReviewBoard.

(a) Composition. Until the ClassB membership rights cease in accordancewith the
provisionsof Article ill, Section2(c)(ii)of this Declaration, the ArchitecturalReview Board
shall be composedof four (4) membersappointedby the ParticipatingBuilders (with each
ParticipatingBuilder appointingtwo (2) of the four (4) membersof the ArchitecturalReview
Board), When the Class B membership rights cease in accordancewith the provisionsofArticle
Ill, Section2(c)(ii) hereof, the Architectural ReviewBoard shall consistoftbree (3) or more
Ownerswho shall be appointedby the Board of Directorsas provided in the Bylaws. The
affirmativevote of a majority of the membersofthe Architectural Review Board shall be
required in order to adopt or promulgateany rule or regulation,or to make any finding,
determination, ruling or order,or to issue any permit, consent, authorizationor approvalpursuant
to the authorityset forth in this Article Ill, Section4.

(b) Powers andDuties. The Architectural ReviewBoard shall recommendto the
Board ofDirectors the adoptionof Rules to regulate the externaldesign, appearanceand location
of improvements locatedon the Propertyin such a manner so as to (i) preserve and enhance
values of the Property, (ii) avoid activitiesdeleteriousto the aestheticor property values of the
Property, (iii) maintain a harmoniousrelationship amongthe structuresand the natural
vegetationand topography, (iv) promote the generalwelfare and safety of the Owners, the
Occupantsand their households,guests, employees, agents and invitees, and (v) complywith the
Site Plan, the SUP and the SUP Conditions.

Except for constructionor development by, for or under contractwith the Declarantor a
ParticipatingBuilder, and except for any improvements to any Lot or to the CommonAreas
accomplishedby the Declarantor the ParticipatingBuildersconcurrentlywith said construction
and development, and except forpurposesofproperMaintenanceand repair, no building, fence,
wall (other than the retainingwalls shownon the Site Plan), deck (except for the decks shownon
the Site Plan), windows, storm doors,windowand door securitybars or other improvementsor
structuresshall be commenced, directed,placed,moved, altered or maintainedupon the
Property,nor shall any exterior additionto or change(including, without limitation,any exterior
signs and any changeof color on any exteriorportionofa Living Unit) or other alteration
thereuponbe made, nor shall any alterationof anyportion of a Living Unit, which alterationor
portion of the LivingUnit shall be visiblefrom the exteriorof the Living Unit, be made, nor shall
any landscapingor hardscape,including,without limitation,hot tubs, fountains, statuary,
planters, plantingsor shrubberybe placed on any rooftop,rooftop deck, patio, deck or yard
(other than planters, plantings, and shrubberyon fenced-in patios which planters, plantings and
shrubberyare not visible from the public streetsor alleywaysor from Common Areas adjacentto
the Lot, or from outside ofthe fenced-inarea), until the completeplans and specifications
showingthe location,nature, shape,height,material, color, type ofconstruction,or the type and
size of planters,plantings and shrubbery, and any otherproposed form of change (including,
without limitation,any other informationspecifiedby the Architectural Review Board) shall
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havebeen submittedto and approvedin writing as to safety,harmony ofexternaldesign, color
and locationin relation to surroundingstructuresand topographyand conformitywith the design
concept for the communityand with the Site Plan and SUP Conditionsby the Architectural
ReviewBoard, and the appropriate Governmental Authorities, as determinedby the Directorof
Planningand Zoning for the City of Alexandria, and with respectto the Historic DistrictLots,
the Old and HistoricAlexandriaDistrictBoard of Architectural Review (the "Boardof
Architectural Review"). To the extent that anyproposedimprovements or alterationsshall
require the approvalof any Governmental Authority,the Ownershall submit an applicationto
the Governmental Authorityfor such approval. The Owner shall be solely responsible for
processing such applicationwith the Governmental Authorityat the sole cost and expenseof the
Owner. The Owner shall provide the Architectural ReviewBoardwith copies of all
correspondence with any Govemmental Authorityrelatingto the Owner's application,and shall
provide the Architectural ReviewBoardwith a copy of any decisionmade by the Governmental
Authoritywith respect to the Owner's application. Any approvalby the ArchitecturalReview
Boardofa proposed improvement or alterationwhich also requiresapproval by any
Governmental Authorityshall be automaticallysubject to the conditionthat such approvalby the
Governmental Authoritybe obtained,whetheror not the approvalby the ArchitecturalReview
Boardso states.

In furtherance ofits purposes, the Architectural ReviewBoard shall:

(i) Review and approve,modifyor disapprovewritten applicationsof Owners
and of the Association, for improvements or additionsto Lots, LivingUnits and CommonAreas.
Notice of any disapprovalsof applications shall be by writtenNotice. Approvalsshall be sent by
regular first-class.mail. A copy of the plans and specifications, as approvedby theArchitectural
ReviewBoard, shall be depositedamongthe permanentrecordsof such Architectural Review
Board. The ArchitecturalReviewBoard shall have the absoluteright to disapproveany
applicationfor improvementsor additionsto Lots, LivingUnits or CommonAreas,' .
notwithstanding any approvalsof any OWner's applicationby any GoverinnentalAuthority for .'
such improvements, alterationsoradditions.

" . (il) Review a copy of the Owner'sapplicationsubmittedtoany Governmental
Authorityfor improvementsor alterations,provide information as may be requestedby any
Governmental Authority in connectionwith the Owner'sapplicationsubmitted to the.
Governmental Authority, and review the decisionof the Governmental Authority with respect to
the Owner'sapplication.

(iii) MonitorLots and LivingUnits for compliancewith the architectural
standardsandplans for alterationsapprovedin accordance with the Declaration.

(iv) Recommendto the Board of Directorsfor adoption, architecturalstandards
(subjectto the confirmation, to the extent required,by applicableGovernmentalAuthorities),
which may includestandardsfor interior and exteriorwindow treatmentsfor Living Units, to the
extent that such window treatments will be visible from the exteriorof the Living Unit, storm
doors,window and door securitybars, and other items which are visible from the exteriorof the
LivingUnit.

(v) Adopt proceduresfor the exerciseof its duties and enter them in the Rules.
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(c) Failure to Act. In the event-that the Architectural ReviewBoard fails to approve,
modify or disapprove,in writing, a correctlyfiled applicationwithin sixty (60) days after the
plans and specifications (and all other materialsand informationrequiredby the Architectural
ReviewBoard) have been submittedto it in writing,and provided that the request set forth in
such applicationdoes not violate any provisionof this Declaration, the Site Plan, the SUP or the
SUP Conditions, then approvalby the Architectural ReviewBoard will be deemed granted,
subject,however, to approvalofsuch proposedimprovements or alterationsby any
Governmental Authoritywho must approvesuchproposedwork. Notification of total or partial
disapprovalshall include the reasons for suchdisapproval. Failure of the ArchitecturalReview
Board or the Board of Directors to enforcethe architectural standardsor to notify an Ownerof
noncompliance with architecturalstandardsor approvedplans for any period oftime shall not
constitutea waiverby the Architectural ReviewBoard or the Boardof Directorsof the
enforcementof this Declaration or the architectural standardsadoptedby the Board ofDirectors
at any laterdate.

(d) Appeal. An applicantmay appealan adversedecision ofthe Architectural
ReviewBoard, within thirty (30) days after such adversedecisionis rendered, to the Board of
Directors,which may reverse or modify such decision, but in DO event shall the Architectural
ReviewBoard or the BoardofDirectorsbe requiredto reconsideran adversedecisionwhere the
proposalviolates the Site Plan, the SUP, the SUPConditions, applicablezoning ordinancesor
approvalsor architectural standardsrelatingto the Propertyor where the proposal has been
disapproved by any Governmental Authority. The BoardofDirectors is hereby authorizedand
empowered to promulgatereasonablerules of proceduresfor the conductofsuch appeals.

(e) I-imitations. Constructionor alterations in accordancewith plans and
specifications approvedby the Architectural ReviewBoardpursuant to the provisionsof this
Article ill, Section 4 shall be commencedwithinninety(90) days followingthe date upon which
the same are approvedby the Architectural ReviewBoard (whetherby affirmativeaction or by
forbearance from·action, as in paragraph (c) of this Section4 provided),and shall be
substantiallycompletedwithin six (6) months following the date of commencement,or within
suchotherreasonable period as the Architectural ReviewBoard shall specify in its approval. In
the event constructionis not commencedwithin the period aforesaid, then approvalofthe plans
and specifications by the Architectural ReviewBoard shall be conclusivelydeemed to have
lapsed and compliancewith the provisionsofthis Section 4 shall again be required. There shall
be no deviation from the plans and specifications approvedby the ArchitecturalReview Board
withoutthe prior written consentof the Architectural ReviewBoard. Approvalof any particular
plans and specificationsor design shall not be construedas a waiver of the right of the
Architectural ReviewBoard to disapprovesuch plans and specifications, or any elementsor
features thereof,in the event such plans and specifications are subsequentlysubmitted for use in
any other instance.
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(1) Approvals. Designapproval by the Architectural ReviewBoard or by the Board
of Directorsshall in no way be construedas to passjudgmenton the correctnessof the location,
structuraldesign, suitabilityof water flowor drainage, locationof utilities or otherqualitiesof
the item being reviewed. The Boardof Directorsor the Architectural ReviewBoard shall have
the right to charge a reasonable fee for reviewing an application. In addition,the Ownershall
pay the cost of any architector engineerengagedby the Architectural ReviewBoard to review
the proposedplans. The Ownershallbe solelyresponsible for all costs relating to obtainingthe
necessarygovernmental approvals and all plans and permitsrequiredfor the proposed
improvements or alterations and in no eventshall the approval ofthe Architectural Review
Boardor by the Boardof Directors be substituted in lieu of applicable governmental approvals
and permits or be deemedto constitute a determination as to compliancewith local zoning
ordinances, governmental guidelines or restrictions.

Section5. FidelityBonds. The Association shall obtainand maintain fidelity
coverageagainstdishonestacts on thepart of Directors, officers,managers, trustees,employees,
volunteers and agents, and all otherpersonshandlingor responsiblefor handling fundscollected,
held or administered by the Association, whetheror not suchpersonreceives compensation for
their services. Where the Boardof Directorshas delegated some or all of the responsibility for
the handlingof funds to a Management Agent,such Management Agent shall be coveredby its
own fidelityinsurancepolicywhichmust providethe same coverageas fidelity insurance
maintainedby the Board of Directors. Exceptfor fidelity insurancethat a Management Agent
obtainsfor its personnel,all other fidelityinsurance policiesshouldname the Association as the
insuredand should have theirpremiumspaid as a Common Expenseby the Association. Fidelity
insuranceobtainedby a Management Agent shallname the Associationas an additional insured.
The total amountof fidelitycoveragerequiredshouldbe sufficientto cover the maximumfunds
(includingreserve funds) that will be in the custodyof the Associationor the Management Agent
at any time while the fidelityinsurance policy is in force, and should at least equal the sum of
three (3) months aggregate assessments on all Lots within the Association, plus anyreserves. To
the extent available, fidelity insurancepoliciesshouldcontainwaiversby the insurersof all
defenses based upon the exclusion of personsservingwithoutcompensation from the definition
of"employees", or similar termsor expressions. The fidelityinsurancepolicies shouldprovide
that they cannotbe canceledor materiallymodified(includingcancellationfor non-payment of
premium)without at least ten (10)daysprior written Noticeto the Association.

Section6. Association Insurance.

(a) HazardInsurance. The Boardof Directorsof the Association, or its duly
authorized Management Agent,shall be required to obtain,maintain and pay the premiums,as a
CommonExpense,upona policyof hazardinsurancecoveringthe CommonAreas and any
propertyrequiredto be insuredby the Association pursuantto any easementor lease agreement
(exceptland, foundation, excavation and other items normallyexcludedfrom coverage)
includingfixtures and buildingserviceequipment, to the extent that they are a part of the
CommonAreasofthe Association or such otherpropertywhichthe Associationmay insure, as
well as commonpersonalpropertyand supplies.

The hazard insur~ce policy shall afford, as a minimum, protectionagainst loss or
damageby fire and all otherperils normallycoveredby the standardextendedcoverage
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endorsement, as well as all other perils whichare customarilycoveredwith respect to projects
similar in construction, locationand use, includingall perils normally coveredby the standard
"all risk" endorsement, where such is available, and shall name the Associationas a named
insured. The insuranceshould cover one hundredpercent (100%) of the currentreplacement
cost (less a reasonabledeductible) of the insuredproperty. Coverageneed not includeland,
foundations, excavationsor other itemsthat are usuallyexcludedfrom insurancecoverage.
Unless a highermaximumamount is requiredpursuant to the law of the City ofAlexandriaor
the Commonwealth of Virginia, the maximumdeductibleamount for coverageof the Common
Area is the lesserofTen ThousandDollars($10,000.00) or one percent (1%) of the policy face
amount. Thefunds to cover this deductibleamount shouldbe includedin the Association's
operatingreserve account.

Each hazard insurancepolicy must be writtenby a hazard insurancecarrier which has a
currentrating by the Best's Key Rating GuideofBIIU or better (or its equivalent). Eachinsurer
must be specificallylicensedor authorizedby law to transactbusiness within the Commonwealth
of Virginia. The policy contractshall provide that no assessmentmay be made against any
Mortgagee, and that any assessmentmade againstothers may not become a lien on the
mortgagedLot superior to the First Mortgage.

The hazard insurancepolicymust provide that the insurancecarrier shall notify the
Associationby writtenNotice at least thirty (30) days prior to any cancellationor substantial
change in the Association'scoverage(including, without limitation, any cancellation by reason
of non-paymentof premium)and that suchNotice shall be sent simultaneouslytherewith to any
BligibleMortgageHolder who requestssuchNotice in writing. All policies of hazard insurance
must contain or have attachedthe standardmortgageeclause commonlyaccededby private
institutionsas mortgageinvestorsin the area in which the mortgagedpremises are located. The
followingendorsements are also required: (i) an InflationGuardEndorsement (if reasonably
available);'(ii)a ConstructionCodeEndorsementif the CommonAreas are subject to a
constructioncode provisionwhich would becomeoperativeand require changesto undamaged
portions ofany structures,evenwhen only part of a structureis destroyedby an insuredhazard
or peril, and (iii) a Steam Boilerand MachineryCoverageEndorsement if any structurewithin'
the CommonAreashas centralheatingOrcooling,which shouldprovide for the insurer's
minimum liabilityper accidentper locationto be at least equal to the hisserofTwo Million
Dollars ($2;000,000.00) or the insurablevalue ofthe structure(s)housing the boiler or
machinery.

(b) Flood Insurance. If the CommonAreas are located in a Special Flood Hazard
Area designatedas A, AB,AH,AO, AI-30, A-99, V, VB, orVI-30 on a Flood InsuranceRate
Map, the Associationmust maintaina "master" or "blanket" policy of flood insuranceon the
CommonAreas. The amountof flood insuranceshall be at least equal to the lesser ofone
hundredpercent (100%)of the insurablevalue of all structuresand improvementssituated in
such SpecialFlood HazardArea or the maximumcoverageavailableunder the applicable
NationalFlood InsuranceAdministration program. Unless a higher deductible amount is
requiredunder the laws of the Commonwealth of Virginia,the maximum deductibleamountfor
flood insurancepolicies shall be the lesserof Five ThousandDollars ($5,000.00)or one percent
(l%) of the policy's face amount. The funds to cover this deductibleamount shouldbe included
in the Association's operatingreserve account,
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(c) LiabilityInsurance. The Association shallobtain andmaintaina comprehensive

generalliabilitypolicy of insurancecoveringall of the Common Areas,public ways and any
otherareas that are under the Association's supervision or Maintenance. The policyshall also
cover any commercial spaceownedby the Association, even if such space is leasedto others.
The policy shouldprovidecoveragefor bodily injury (including death) and propertydamagethat
results fromthe operation,Maintenance or use of the Common Areasand any legal liabilitythat
results from law suits related to employment contracts in whichthe Associationis a party.
Supplemental coverageto protect againstadditional risks shouldalso be obtained,ifrequired by
a Mortgagee. Such insurancepolicy shall containa "severabilityof interest"endorsement which
shall precludethe insurer from denyingthe claim of an Ownerbecauseof negligentacts of the
Association or other Owners. Liabilitycoverageshallbe at least One MillionDollars
($1,000,000.00) per occurrence, for bodily injury and propertydamage,unless higher amountsof

. coverageare requiredby a Mortgagee. In addition, to the extent requiredby the City of
Alexandria, the Association shall obtainandmaintaina policy of general liabilityinsurancein
the amountof OneMillionDollars ($1,000,000.00) whichwill name the CityofAlexandriaas an
additional insured, againstall claims,demands, suits and damagewhich may occur as a resultof
encroachment of improvements (including, stoops,railingsand bays) into the adjacentpublic

.rights-of-ways. All liabilitypoliciesmust providethat the insurancecarriershall notify the
Association in writingat least ten (10)daysbefore it cancelsor substantially modifiesthe
Association's coverage.

(d) Errorsand Omissions Insurance. The Association shall purchaseOfficersand
DirectorsErrorsand OmissionsInsurance or similarcoveragewhich shall includecoveragefor
liabilitydue to the acts of its agentsand servants.

(e) OtherInsurance; Premiums. The Association may purchaseother insurance
which the Boardof Directorsdeemsnecessaryor prudent. All insurancepoliciesshall provide
for at least ten (10) days writtennoticeto the Association beforematerialmodificationor
cancellation of anypolicy. All premiumsshall be paid as a CommonExpenseby the
Association. In the eventthat the Association shall fail to maintain insurancefor the Common
Areas or allow insurancecoverageto lapse,one or more of the First Mortgageesshall have the
right,upon reasonable notice to the Association, to obtainsuch insuranceand to advance
premiumson behalfof the Association. The Association shall reimbursesuch FirstMortgagees
for premiumsadvanced.

Section7. Individual Insurance. By virtue of executingthis Declaration or taking
title to a Lot, eachOwner covenants and agreeswith all otherOwnersand with the Association
that eachindividualOwnershall carryblanket all risk casualtyinsuranceon the LivingUnit and
all structureslocatedupon the Lot. At a minimum, such coverageshall providecoverageagainst
loss or damageby fire or otherhazards in an amountsufficient to cover the full replacementcost
of any repair or reconstructionwork in the eventof damageor destruction from any insured
hazard. The Boardof Directorsof the Association, or its duly authorizedagent, shall have the
authorityto obtain insurancefor all or any of the LivingUnits locatedon the Property,unless the
Ownersthereofhave suppliedproof of adequatecoverageto the satisfactionof the Board of
Directors. The Boardof Directorsand the Association shall incurno liabilityto any Owneror
Mortgagee in the event that the Boardof Directorsor the Association shall electnot to exercise
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their authorityto obtainsuch insurancefor all or any of the LivingUnits locatedon the Property.
In the event the Board of Directorsobtainsinsurancefor anyLot or LivingUnit pursuant to this
Section,the cost thereof shallbe assessedagainstthe Lot benefitingfrom such insuranceand
shallbe collectiblein the samemanneras any other assessment underArticleV ofthis
Declaration. Each Owner furthercovenants and agreesthat in the event of a partial loss or
damageand destructionresultingin less than total destruction to the LivingUnit and other
structuresconstructed on the Lot, the Ownershall proceedpromptlyto repair or to reconstruct
the LivingUnit and other damaged structures in a mannerconsistentwith the original
construction. Each Ownerof a Lot covenants and agreesthat in the eventthat such LivingUnit
is totallydestroyed, the Ownershallproceedpromptlyto repair or to reconstructthe LivingUnit
in a mannerconsistentwith the originalconstruction, unless approval to do otherwiseis obtained
from the Architectural ReviewBoardor the Boardof Directors.

Section8. Transportation Management Plan Coordinator. The TMP for the Property
and the PotomacYard Propertyrequiresthe appointment ofa Transportation Management Plan
Coordinator for the entiresite. Until such Transportation Management Plan Coordinatorfor the
entirePotomacYard Propertyand the Propertyis appointed, the following provisionsshall apply
with respectto the Property:

(a) Appointment ofTMPC. Until the ClassB membership rights shall ceasepursuant
to Articleill, Section2(c)(ii) hereofand the Class C membership rights shall ceasepursuantto
Articleill, Section2(c)(iii)hereof,the Declarantshall appointa TransportationManagement
Plan Coordinator(the "TMPC") for the Association. Whenthe ClassB and Class C
membership rights cease, theAssociation shan continueto be responsible for administering the
TMP as to the Propertyonly, and the TMPCshallbe appointed by the Board of Directorsas
providedin the Bylaws.

(b) Powersand Duties. The TMPCshall be responsible for establishingand
administering the TMP for the Property. In furtherance of its powersand duties, the TMPC
shall:

(i) Publicizeand promotethe use of transit,carpooling,vanpoolingand other
components of the TMP with Owners and Occupants and prospective owners during marketing
activities.

(ii) Display, at on-sitelocations,information about transit, carpooling,
vanpoolingand otherTMP programsand servicesavailableto Ownersand Occupantsand
distributing such information to Ownersand Occupants at the Property, includingprovidinga
transit informationpacket to new Owners and Occupants at the Property about transit,
vanpooling and carpooling, and information about theTMPprogramsavailableto Ownersand
Occupants at the Property.

(iii) Administer and advertise the on-site saleof discountedbus and rail fare
media,includingfaremedia for Metrorail, Metrobus, DASH andother public transportation
systemsfare media requestedby Owners, Occupants or the CityofAIexandria Officeof Transit
ServicesandPrograms. Upon approval by the Directorof Transportation and Environmental
Servicesofthe City of Alexandria, anotherparty maysell the transit fare media at a location
convenient to the Property.
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(iv) Conductperiodicpromotional activities, such as door flyers,newsletters,
erc., to encouragethe use of transit, carpooling, andvanpooling by Ownersand Occupants at the
Property.

(v) Conductannualsurveys to determine the number of individualsliving at
the Property, theirplaces ofemployment, modes of transportation, arrival and departuretimes,
willingnessand abilityto use carpooling, vanpooling, public transit and such additional
information as. the City ofAlexandriamay require, with the initial surveybeing conductedone
(I) year after the first certificateof occupancy has beenissued for the PotomacGreensproject.

(vi) Commencing one (1) year after the first certificateof occupancyhas been
issued for the PotomacGreensproject,provideannualreports to the City of AlexandriaOfficeof
TransitServicesand Programs,includingan assessment of the effectsof the previous year'sTMP
activitieson carpooling, vanpooling, andtransit ridershipandpeak hour traffic,an accounting of
receiptsand disbursements for anyTMPaccounts, and a workprogram for the succeeding
reportingyear. Each annualreportshall also identify, as of the end of the reportingperiod, the
numberof occupiedLivingUnits and the numberof individuals residingat the Property. In
additionto the annualreports, commencing six (6) monthsafter the first certificateof occupancy
has been issuedfor the PotomacGreensprojectsemi-annual reports on the receiptsand
disbursements ofthe TMPaccountsshallbe providedto the City of AlexandriaOfficeof Transit
ServicesandPrograms.

(vii) Administer otherTMP activities as approvedby the City of Alexandria.

(viii) Participatewith otherprojectsin the vicinityof the Propertyand the
Officeof TransitServices and Programsin the cooperative planningand implementation of
mutuallyagreeduponprogramsand activities.

Work with the Officeof Transit Services andProgramsandwith DASH and WMATA to
Improve bus serviceor shuttleserviceto and fromthe Property.

(c) Transportation Management Plan Costs andFees. The TMP requires the annual
fundingof fees into a transportation fund for purposesof funding the TMP activitiesapprovedby
the City of Alexandria, Virginiaas describedin the TMP. Any fundswhich are not utilized for
such TMP activitiesduringany calendaryear maybe paid to the City for use in TIAP support
activitiesor used forTMP activitiesfor the following reportingyear; provided.bowever, if the
City determines that reasonable effortshave not been made to use the funds for the approved
TMP activities, the Citymay require that the funds be paid to the City. The fees to be paid.to the
transportation fund willbe includedin the AnnualAssessments assessedagainsteach Living
Unitin accordance with the provisionsof ArticleV, Section3(a) of this Declaration.

(d) PotomacYardParticipation. At such timeas a Transportation Management Plan
Coordinatoris appointed for the PotomacYardPropertyand the Property for the establishment
and administration of the TMP for the entire site, then the obligationsset forth in this ArticleIII,
Section8, for the appointment of the TMPC solelyfor the Property shall terminate, but such
terminationshallnot alteror modifythe obligations for thepayment of the annualtransportation
managementplan fees as described in the foregoing paragraph(c). The Association will
cooperatewith the effortsof the Transportation Management Plan Coordinatorfor the entire site
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in carryingout the transportation management programsand activitiesfor the PotomacYard
Propertyand the Property.

ARTICLE IV
ASSOCIATION MAINTENANCE OBLIGATIONS

Section1. Maintenance Obligations of theAssociation. Commencing upon the
conveyance by a Participating Builderofthe first Lot and LivingUnit to an Owner,the
Association shall be responsible for the management, Maintenance, repair, controland
replacement, as necessary, of the CommonAreas (and other elements of the Property,to the
extentspecificallyprovidedfor herein)for the benefitof all Membersof the Association.

(a) CommonAreas. The Common Areas shall includethe private streets, ifany;
alleyways; all street lights alongthe privatestreetsand alleyways; stairways;walkwaysbetween
Lots(but not those locatedon Lots); sidewalks (to the extentnot publicly-maintained) alongthe
public andprivate streetsandwalkwaysadjacentthereto(but not leadwalks,driveways or curbs
adjacentto privatedriveways. or pathwayswithin anyLot or which serve or benefitonly a
particularLot); entry features for the community (if any); medianstrips;Neighborhood Parks
(but not includingthe PublicNeighborhood Parks); and other features and improvements
(including any landscaping, flora and lightingwhichare includedin such entry featuresand
medianstrips) for the Property(if any); guardrails; privatewaterand sanitarysewer systems,if
any, includinganywater lines,watermains, underground vaults,and the Storm WaterFacilities
(including the stormwater management pond,underground stormdrainagefacilities,
underground vaults. storm sewers,stormfilters, inlets and stormseptors, ifany, within the
CommonAreas, to the extentnot maintained by the City of Alexandria); and all improvements.
on the CommonAreas, includingany retainingwalls,bollards,electrical transformers and
screening aroundthe transformers. and all steps in the CommonAreas(but not steps or stoopson
tots or within the CommonAreasor within the public spaceadjacentto a Lot that provide
accessto the individualLivingUnits or the stoopsor porchesappurtenant to individualLiving
Units),all brickpavers,benches, furnishings. bicycleracks, trashreceptacles,irrigationsystem
andother equipment and facilities within the Common Areas, includingwithout limitation,open
spacelandscaping, trees and shrubberyand grassareason the Propertynot within the Lots, and
any irrigationsystemtherefor,the Clubhouse and Swimming Pool Area, and all other
furnishings, equipmentand facilities in the CommonAreas.

(b) Maintenance of CommonAreas;Limitations. The Association shall Maintainthe
CommonAreas and all improvements and facilities locatedthereinor thereonin accordance with
the Maintenance Standardsat all times (except to the extent that the Owners shall have
responsibility for same,as set forth in ArticleVI, Section3 hereof). The Associationshall be
obligated to Maintainthe StormWater Facilitiesin accordance with the requirements of the City
of Alexandria, Virginia, andwith respect to the SharedPond, in accordancewith the provisions
of the SharedPond Easement,andwith respectto the PotomacYard Storm WaterLine, in
accordance With the provisionsof the PotomacYard StormWater LineEasement.
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Section2. SpecificMaintenance Obligations.

The obligation of the Association set forthhereinwith respectto the Maintenanceof the
Common Areas,and all improvements and facilities locatedthereinor thereonshall be perpetual
and such obligations may not be amended withoutthe priorwrittenconsentof the City of
Alexandria, Virginia. Exceptas specifically providedin this Declaration, all costs incurredby
the Association for the Maintenance of the Common Areasshallbe CommonExpenses. If
damage to the CommonAreasor any improvements or facilities locatedtherein is caused,
however, by the misuseor abuseof sameby anyOwneror the guests, tenants,Occupants or
inviteesof an Owner, then such Ownershallbe responsible for the costs incurredto repairsuch
damageand the Association shall chargethe costsof repair to the Owner(s) ofsuch Lots as a
SpecialAssessment in the samemanneras a Restoration Assessment pursuant to ArticleV,
Section4(b) hereof. No Ownershallcauseor permitany furniture, furnishings, trash
receptacles, objects,planters,planterboxes,pottedplants, signsor other items to be placedon
the Common Areas,it being understood that accessto, through, over and across the Common
Areasmust remainunencumbered and unrestricted andunimpaired at all times.

(a) Maintenance of Surfaces. The Association shallMaintainthe alleysand private
sidewalks in a cleanmannerand, to the extentpossible, as a smoothsurface. Maintenance of
such alleys, private sidewalks and other surfaces, as well as the stepswithin the Common Areas,
shallnot includethe removalof stainson suchsurfaces resulting fromthe use ofsuchprivate
sidewalks, steps, alleyways and other surfaces.

(b) EntryFeatures, Retaining Walls. The Association will be responsiblefor the
Maintenance of the entry features and signagefor the PotomacGreenscommunityand for all
retainingwalls installed duringthe initialconstruction of the Project,includingall retainingwalls
(as well as the ornamental fencingon the retaining walls) locatedwithin the CommonAreasand
on Lots. Exceptfor the retainingwalls (andornamental fencing on the retainingwalls) located
on Lots;the Association shall notbe responsible forMaintaining any walls or fencingon the
Lots.

(c) Landscape Maintenance. TheAssociation will be responsible for Maintaining all
landscaping withinthe CommonAreas. SuchMaintenance shall includethe regularmowing of
grassareasin the CommonAreas and the grassareaswithinthe front,rear and side yards, as
applicable, of al1 Lots. TheAssociation shall alsobe responsible for (i) pruning (limbedto a
minimum of six (6) feet), feeding, spraying, mulchingandweedingthe grassareas and landscape
areasinstalled by the Declarant, a Participating Builderor the Association within the Common
Areasand withinthe Lots, including those treesalongthe privateand public streets (exceptto
the extent that the City is responsible for maintenance of street treesalong public streets
following acceptance of such streetsby the City for maintenance), (ii) pruning and trimming
shrubbery (maintained at a maximumof36 inches) installed by the Declarant,a Participating
Builderor the Association Within the Common Areasand withinthe front, rear and/orside yards
of the Lots, and (iii) the mulching of flowerbeds installedby the Declarant,a Participating
Builderor theAssociation in the Common Areas and in the front, rear and/orside yardsof the
Lots. An Ownermay declinelandscape Maintenance for his Lotby the Association, but there
will be no reductionofsuch Owner's Assessments as a resultof declining landscape
Maintenance. To the extentthat anysuch Ownerdeclines landscape Maintenance for his Lot by
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the Association, but the Owner fails to Maintainthe landscapingon his Lot at a level equal to
that of the Association'sMaintenance for other Lots within the community,the Associationshall
resumethe landscapingfor the Lotin question. The Association shall be responsible for
wateringthe grass, landscapingand shrubberyin the CommonAreas,but each Owner shall be
responsiblefor watering the grass, landscapingand shrubberyon such Owner's Lot. To the
extent that (i) the Declarantor a ParticipatingBuilderhas installedany landscaping, including,
without limitation, trees, shrubberyand other plantings,pursuant to the requirementsof
approvalsobtainedby the Declarantfor the development of the community,and (ii) the
Declaranthas provided an initial budgetwhich anticipates Maintenanceof all such landscaping
by the Association, the Associationshall not reallocatesuch funds designated in the budget for
landscapeMaintenancefor any other purpose,but such funds shall be utilized by the Association
solely for the Maintenanceofsuch landscaping. It shall be the sole responsibilityof the
Associationto Maintain all such landscapinginstalledby the Declarant and the Participating
Builders in accordancewith the requirements of the development approvals for the Property,
including,without limitation,the pruning(limbedto a minimumofsix (6) feet), feeding,
spraying, mulching,weeding and wateringof all landscapematerials and the replacementof
same with the same types of plantingsand trees in the event any ofthe same shall die. Except to
the extent that the Associationis expresslychargedwith responsibilityfor such Maintenance
herein,each Owner shall be solelyresponsible for wateringand Maintaining all planter boxes,
flowerboxes and the plantings in or on suchplanterboxes and flowerboxes locatedanywhereon
such Owner'sLot, and all such itemswhich maybe locatedwithin the front, rear and/orside yard
of such Lot includedwithin the public spaceadjacentto such Lot. To the extent that any Owner
failsto water all such areas for which the Owner is responsibleon a regular basis, and the
Associationis obligatedto replace suchmaterialswhich die as a result of the Owner's failure to
water themon a regularbasis, the Association shall have the right to levy a SpecialAssessment
against the defaultjngOwner in the same manneras a RestorationAssessmentpursuant to Article
V, Section4(b) hereof. No Ownershall lock the gate to any fence or otherwiserestrict access to
such Owner'sLot, or place any decorationin the front, rear or side yard of a Lot,which would
interfereor impair the ability of the Associationto performits obligations under this ArticleIV,
Section 1. . .

(d) SnowRerrlOval: Steps,Stoonsand Leadwalks. The Associationwill be
responsiblefor the removal of accumulated snow and ice from the interior alleywaysand
drivewaysserving Lots, CommonAreas,walkwaysand sidewalks (includingpublic sidewalks)
within the Property,but the Owners shall be solelyresponsible for the removal of snow and ice
from the stoops, steps, decks, porches and leadwalks(includingany portions ofsuch
improvements extendinginto the CommonAreasor intopublie space)."

(e) DedicationAreas:Recreational Amenities. The Associationshall be responsible
for Maintaining(i) the WMATA DedicationArea, until such time as the WMATA Dedication
Area is dedicatedto the City of Alexandriaand acceptedfor maintenanceby the City of
Alexandria,and (ii) the PedestrianBridge DedicationArea,until such time as the Pedestrian
Bridge DedicationArea is dedicatedto the City ofAlexandriaand accepted for maintenance by
the City of Alexandria, The Associationwill be responsiblefor Maintaining all Recreational
Arnenities'(except for the Public Neighborhood Parks and the Public T01Lots).

26.
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(f) SharedMailboxes. The Association will be responsiblefor Maintainingthose

mailboxeswhich are sharedby Ownersof more than one Lot, whethersuch mailboxesare
locatedon the CommonAreasor on any individualLot, exceptto the extent that damageto any
mailboxis causedby the misuseor abuseof sameby any Owner,or the Occupantsof a Living
Unit,or the guests,tenants or inviteesof an Owneror Occupant, then such Ownershallbe
responsible for the costs incurredto repairsuch damageand the Associationshall chargethe
costs of repllir to the Owner(s) of such Lotsas a Specie! Assessment in. the same manneras a
Restoration Assessment pursuantto ArticleV, Section4(b) hereof.

(g) Fire SprinklerSystem. The Association will be responsible for theMaintenance
ofthe Fire SprinklerSystem. The Declarantwill provide the Association with information from
the manufacturer or contractorwho installsthe Fire SprinklerSystemfor purposesof the
Association's Maintenance of the Fire SprinklerSystem.

(h) Lightingin CommonAreas. Photocelllights that are attachedto the exteriorof a
LivingUnit (whetherattached to the wall of a LivingUnit or on or under a deck or porch of a
LivingUnit)which have beeninstalledby the Declarantor a ParticipatingBuilder andwhich are
specificallydesignedto provide lightingfor the CommonAreas(includingthe public streets,and
privatewalkways, alleyways and/orsidewalks) (the "Attached Common Area Lights"), shall
be Maintainedby the Association in operatingorder. The AttachedCommonArea Lightsdo not
includeother exteriorlight fixtureswhichmay be attachedto the exteriorof LivingUnits and
whichserve thoseLiving Units. SuchAttached CommonArea Lights shall be wired to electric
servicepaid for by the Association.

(i) MaintenanceExpenses. All expensesincurredby the Association in Maintaining
the CommonAreas and the expenses of performingthe obligations ofthe Associationpursuant
to this ArticleN, Sections 1 and 2, including, but not limited to, reservesfor the Maintenance of
any such propertyor improvements, shallbe CommonExpensesof the Association.

(j) Easementfor Maintenance. The Association, its agents,employeesand
contractors are hereby grantedan easement for ingressand egress to, over, across and through
the Lots for the purposesof performingits obligations under this ArticleN, Sections 1 and 2,
and the Association, and its agents,employees, andcontractors shall have the right to enterany
Lot,withoutthe consentof the Owneror Occupant, to performsuch obligations.

(k) Personnelto ProvideMaintenance Services. The Association shall engage
knowledgeable persons to performthe Maintenance requiredto be performedby the Association
hereunder, includingwithout limitation, the servicerequiredor recommended for the repair,
Maintenance and or replacementof a StormWater Facilitiesand any other systemsto be
maintainedby the Association.

Section3. Easementof Enjoyment. Subject to theprovisionsin this Declaration,
everyOwnershall have a right and non-exclusive easementof enjoyment in and to the Common
Areaswhich shallbe appurtenant to and shallpass with the title to everyLot, and every Member
shall have a right of enjoyment to the CommonAreasand the facilities thereon.

27



000592

Section 4. Extent ofMembers' Easement. The Members' easement of enjoyment
created hereby shall be subject to the following:

(a) The right ofthe Association to regulate the use ofthe Common Areas and any
facilities located within the Common Areas for the benefit of the Members, to establish Rules for
the use of the Common Areas, and to restrict or limit the number of guests of Members utilizing
the Common Areas and any facilities thereon.

(b) The right of the Association to suspend the voting rights of a Member and the
right of a Member to use the Common Areas or any facilities situated thereon (i) for any period
during which any assessment against his Lot or Living Unit remains unpaid, and (ii) after notice
and an opportunity for a hearing, for a period not to exceed sixty (60) days for any infraction of
its published Rules; provided, however, that the obligation ofsuch Member to pay assessments
shall continue unabated during such period ofsuspension ofvoting rights or right to utilize the
Common Areas.

(c) The right of the Association to dedicate, sell or transfer all or any part of the
Common Areas to any public agency, authority, or utility for such purposes and subject to such
conditions as may be agreed to by the Members. No such dedication, sale or transfer shall be
effective without the consent of Class A Members holding at least sixty-seven percent (67%) of
the votes in the Association and the consent of the Class B Member, so long as the Class B
Membership shall exist, and fifty-one percent (51%) of the Eligible Mortgage Holders.
Notwithstanding the foregoing, the Declarant shall have the right, without the consent ofany
other Members ofthe Association, to dedicate and convey to the City, as required by the SUP
and the SUP Conditions, (i) the WMATA Dedication Area, (ii) the Pedestrian Bridge Dedication
Area, (iii) the Public Neighborhood Parks and Public Tot Lots, and (iv) the areas intended to be .
dedicated as public streets as shown on the Development Plan.

(d) The right ofthe Association to establish uniform Rules pertaining to the use ofthe
Common Areas and any facilities thereon.

(e) The right of the Association, the Declarant, the Participating Builders, utility
companies and other Owners with respect to the easements established by this Declaration.

(f) The right of the Association, in accordance with its Articles of Incorporation and
Bylaws, and with the consent of Class A Members holding sixty-seven percent (67%) of the
votes in the Association and the consent of the Class B Members, so long as the Class B
Membership shall exist, to borrow money for the purpose of improving the Common Areas and
any facilities thereon in a manner designed to promote the enjoyment and welfare of the
Members and in aid thereof to mortgage any of the Common Areas and any facilities thereon.

(g) The right of the Association to take such steps as are reasonably necessary to
protect the property ofthe Association against mortgage default and foreclosures; provided,
however, that the same are in conformity with the other provisions of this Declaration.

(h) The right of the Declarant and the Participating Builders, as more fully set forth in
Article VII of this Declaration, to (A) grant licenses, rights ofway and easements for access or
construction, reconstruction, and Maintenance of the Property, including, without limitation of
any utility lines orappurtenances, whether public or private, to any municipal agency, public
utility, cable television franchise, the Declarant, a Participating Builder, to an owner ofother
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property within the immediate vicinity of the Property, or to any other person, (B) utilize
reserved rights and easements, and (C) otherwise utilize the Common Areas as it deems
appropriate in connection with the development of the Property.

(i) The right of the Association, acting by and through its Board ofDirectors, to grant
easements, licenses or other rights ofuse of the Common Areas and any facilities situated
thereon to persons or entities that are not Members ofthe Association for such consideration and
on such terms and conditions as the Board ofDirectors may from time to time consider
appropriate or in the' best interest of the Association or the Property.

G) The right of the Association, at any time or times, consistent with the then existing
zoning ordinances of the City ofAlexandria, Virginia, and pursuant to a recorded subdivision or

, resubdivision plat, to transfer or convey portions of the Common Areas to or at the direction of
the Declarant and/or the Participating Builder(s) (as applicable) for the purpose of adjusting
boundary lines or otherwise in connection with the orderly subdivision and development of the
Property, provided that: (i) such transfer shall not reduce the portion of the Property, if any,
required by the City ofAlexandria, Virginia to be set aside for open space or other purposes at
the time of the transfer, (ii) all Lots which were adjacent to Common Areas prior to such transfer
remain adjacent to Common Areas after such transfer, and (iii) the adjustment shall not
materially alter the Common Areas.

(k) The right of the Association to be the lessee of any portion or all of the Common
Areas and the light ofthe Association to enforce the terms ofthe lease with respect to such
Common Areas against such property and the Owners and their guests, lessees and invitees.

(I) The right of the Association to enter onto a Lot or into a Living Unit, or other
Improvements on a Lot, to perform Maintenance and emergency repairs or to perform the
cbJ~gations of the Association set forth herein.

; , '(m) The right of the Declarant and the Participating Builders (and the respective sales
agents and representatives .ofeach) to the non-exclusive use of the CommonAreas for display
and exhibit purposes, which right the Declarant hereby reserves, for itself and for the
Participating Builders; provided, however, that such use shall not be for a period ofmore than
ten (10) years after the later to occur of (1) the conveyance of the Common Areas to the
Association.or (2)'the sale of all residential Lots within the Property, and the Declarant and/or
Participating Builders shall reasonably restore any damage to the Common Areas as a direct
result of such use.

Section 5. Limitations. Any other provision of this Declaration to the contrary
notwithstanding, the rights of the Association shall be subject to the following limitations:'

(a) The Association shall have no right to suspend the right of any Owner to use any
roadways located upon the Common Areas which provide vehicular and/or pedestrian ingress
and egress to and from such Owner's Lot.

(b) The Association shall have no right to suspend the right of any Owner to use any
easement over the Common Areas for storm water drainage, electrical energy, water, sanitary
sewer, natural gas, cable television or similar service, telephone service 'or similar utilities and
services to the Lots.
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(c) The Associationshall have no right to adoptRules which arenot uniformly
applicableto or uniformlyenforceableagainstall Lots.

(d) Notwithstanding anythingto the contraryset forth herein, the Associationshall
have no right to modify the major components of those servicesto be providedby the
Associationpursuant toArticle IV, Section I of this Declaration, without the consentof ClassA
Members holding at least sixty-sevenpercent (67%) of the votes in the Associationand the
consentof the ClassB Members,so long as the Class B Membershipshall exist.

Section 6. Delegationof Use. Any Membermay delegatehis right ofenjoymentto
the CommonAreas and the facilities thereon to the membersof such Member's family, such
Member's Occupants,social inviteesor contractpurchaserswho reside within the Property,
subject to such Rules as may be established from time to time by the Board ofDirectors.

Section 7. Title to CommonAreas. The Declaranthereby covenants that areas
designatedas open space,which the Declarantconveys to the Associationas CommonAreas,
shall be free and clear of financial liens and fmancial encumbrances at the time of conveyance, to
theAssociation, except for those thatmay existpursuant to this Declaration,the Site Plan, the
SUP and the SUP Conditions, or those obligationsimposedby other existingcovenants affecting
the Property. In the event that a lien or encumbranceshall attach to all or a portion of the
CommonAreas, one or more of the EligibleMortgageHolders shall have the right to discharge
said lien or encumbranceafter reasonablenotice to the Associationand to seek reimbursement
for amountspaid to dischargethe lien or encumbrance. The Associationshall accept title to any
real estate or personalpropertyofferedto the Associationby the Declarant or Participating
Builders. The Associationmay acquire,lease, hold, and disposeof tangibleand intangible
personalpropertyand real property,subject to the requirements of this Declaration. The Board
of Directors, acting on behalf of the Association, will accept title to any real or personal
property, leasehold,or other propertyinterestswithin the Property conveyedto it by the
Declarant or a ParticipatingBuilder.

Section 8. Repair and Reconstruction of CommonAreasAfter Fire or Other
Casualty. In the eventof damageto or destructionofany portion ofthe CommonAreas covered
by insurancepayable to the Association as a result of fire or other casualty, the Board of
Directors shall arrangefor the promptrepair and restorationthereof, and shall disbursethe
proceedsofall insurancepolicies to the contractorsengagedin such repair and restoration,as
appropriate. Promptlyafter a casualtycausingdamage or destructionofany portion of the
CommonAreas-for which the Association has the responsibilityofMaintenance, the Board of
Directors shall obtain reliableand detailedestimatesof the cost to place the damaged portionsof
the CommonAreas in as good a conditionas existedprior to the casualty. Such costs may
include,without limitation, professionalfees and premiums for such bonds as the Board of
Directorsmay desire.

Section 9. No Dedicationto Public Use. Nothingherein containedshall be construed
as a dedication to public use or as an acceptancefor Maintenance'of the CommonAreas, or any
portion thereof or any communityfacilities by any public or municipal agency, authority,or
utility and nopublic or municipalagency,authorityor utility shall have any responsibilityor
liability for the Maintenanceor operationof any of the CommonAreas or communityfacilities,
exceptwith respect to the WMATADedicationArea, the PedestrianBridge DedicationArea,
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and the PublicNeighborhood ParksandPublicTot Lots,upondedication of each of such areas to
theCity of Alexandria, andthe streetswhichwill be dedicated to publicuseby the Declarant
pursuantto ArticleVII, Section4 hereof.

Section 10. Covenant in Favorof the CityofAlexandria. Notwithstanding anything
containedhereinto the contrary, in the eventthat the Association fails to Maintainthe Common
.Areas(including, withoutlimitation, the areasownedby the Association but overwhichpublic
accesseasements havebeen grantedto the City) in reasonable orderand conditionand in
accordance with the Site Plan and SUP Conditions andanyotherplans for the Propertyapproved
by the Cityof Alexandria, Virginia, then the City of Alexandria may, at its option,servenotice
in writinguponthe Association, or uponthe Owners,settingforththe manner in whichthe
Association has failed to Maintainthe Common Areasin reasonable condition, and saidnotice
shall containa demand that suchdeficiencies of Maintenance be curedwithin thirty(30) days
thereof, and shall state the dateandplace of a publichearingthereonwhichshallbe heldwithin
twenty(20) days of the notice. If the deficiencies arenot curedwithin said thirty(30) days or
anyextension thereof, the City of Alexandria may enterupon the CommonAreas for the purpose
of Maintenance thereoffor a periodof one (1) year so as to preventthe CommonAreasfrom
beinga publicnuisance. The Cityof Alexandria may assesseach Ownerofa Lot a I!!Q rata share
of the costsincurredby the Cityof Alexandria, whichcosts,if andwhenso assessed, shall
constitute a continuing lien on eachLot in the samemanneras that described in ArticleV,
Section1 hereof; providedthat in the eventthe City of Alexandria makessuch assessment
againsteachLot, said lien shallnonetheless be subordinate to the lien of any first mortgage or
first deedof truston any Lot. The foregoing covenantin favorof the City of Alexandria shall
run with and bind thepropertyas set forthin ArticleX, Section2 hereof.

ARTICLE V
COVENANT FOR ASSESSMENTS

Section1. Creationof the Litmand Personal Obligation of Assessments. There are
herebycreatedassessments for Common Expenses as maybe fromtime to time specifically
authorized by the Boardof Directors,to be commenced at the time and in the mannerset forthin
thisArticleV.· EachOwnerof any Lot by acceptance of a deedthereto,whetheror not it shallbe
so expressed in suchdeed, is deemedto covenantandagree,to pay to the Association such
Annualand SpecialAssessments, as are established hereinandto pay same in the manner
hereinafter provided. Wherethere is more thanone Ownerof a Lot, the Ownersof a Lot shallbe
deemed tojointly and severallycovenantandagree to pay to the Association such Annualand
SpecialAssessments.

All such assessments, togetherwith interestthereonandcosts of collectionthereof, late
fees and reasonable attorneys fees, all as hereinafter provided, shallbe a chargeon the Lot
(including all improvements thereon), and shallbe a continuing lien uponthe propertyagainst
whicheach such assessment is made. Eachsuch assessment, togetherwith interestthereonand
costsof collection thereof, late fees and reasonable attorneys fees, shall also be the personal
obligation of thepersonwhowas the Ownerof suchpropertyat the time whenthe assessment
felldueand shallnot pass as a personalobligation to his successors in title to such Owner, unless
expressly assumed by them. Prior to or at the time of any conveyance of a Lot,by an Owner, all
liens,unpaidcharges and assessments shallbe paid in full anddischarged. No Ownermay waive
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or otherwlse escapeliabilityfor the assessments providedforhereinby non-useor waiverof the
use or enjoyment of the CommonAreasor any facilities locatedthereon, or any portionthereof,
or abandonment of his LivingUnit or Lot or for the allegedfailure of the Board of Directorsor
the Association to fulfillanyof its obligations underthis Declaration.

Scction,.L MethodofAssessment. Al1 assessments shallbe leviedby the Association
againstLots and collectedand disbursed by the Association. The BoardofDirectorsshall fix the
amountof the assessments as providedhereinafter and set the dateson whichsuch assessments
shall become due.

AnnualAssessments.

i.?

(a) Purpose. The AnnualAssessments shall be usedexclusively to promote the
health, safetyand welfareof the Members of theAssociation as a wholeand in particularto
improve, Maintainandoperatethe Common Areasand facilities thereon, and otherportionsof
the Propertyforwhich the Association is responsible for Maintenance, and to enable the
Association to meet its obligations underthis Declaration, and shall includethe following:

(i) The cost ofall Common Expenses andall operatingexpensesof the
Common Areasand facilities thereon, including the services furnished to orin connection with
the Common Areas andcharges by theAssociation for anyservicesfurniahed by it.

(ii) The cost of necessarymanagement andadministrationof the Common
fJeas;ip:ciuding feespaid to any management a~ent.

(iii) The amountof all taxesand assessments levied againstthe Association or
uponthe-Common Areas.

(tv) The cost of fire, if any, and extended liabilityinsurance on the Common
Areasand facilitiesthereon,and the costof.sucliother.insuraace as theAssociation may effect
withrespect tothe CommonAreas.

, ' ,(v) Thecosts'ofutilities andotherserviceswhich maybe prc'iidc:idby the
AssoCiation;including, withoutlimitation, site security(if the Boardof Directorselects to.
includesuch security), to the extentthatsuch services maybe providedb)/ the Association.

" , . , ',.. (vi) ." The cost of Maintaining all exteriorareas~hich are expresslydescribed in •..
thisDeclaration' as being the obligation of theAssociation, whetherdesignatedas Common
Areas, Lois or publicspace, and thecost of'Malntenanoe of all facilities on the CommonAreas,
andthe cost.ofMaintenance of suchitemsas the Association is expresslyresponsible for as

.described in this Declaration, whetherlocatedon the Cornman Areasor the Lots, in the manner
that the Boardof Directorsshall determine to be necessary andproperin connectiontherewith.

(vii) The cost of funding all reservesestablished by theAssociation, including,
when appropriate, a generaloperatingreserveand a reservefor repair and replacements.

(viii) The implementation, administration and enforcement of this Declaration,
including, but not limitedto, courtcosts and attorney's fees.

(ix) The costs of performing theAssociation'sobligations and complying with
the obligations of.theAssociation (including thoseobligations whichare the Association's as the
successoror assignof the Declarant) underany agreements with thirdparties, including, without
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limitation, the obligations to pay the Association's fiftypercent (50%) share of the costs of
insuringand Maintainingthe Pedestrian Bridge.

(x) The annual transportation management plan fees tobe paid in accordance
with the TMP, whichfees shall be assessed againsteachLivingUnit and depositedinto a TMP
accountto be used exclusivelyfor approved TMP activities such as: (A) to providetransit
subsidiesfor Ownersand Occupants usingtransit for their commuteto and fromwork, or
subsiclies to OWners and Occupants who carpoolor vanpool; (B) to subsidizethe costs of
improving or operatingbus serviceor shuttleserviceto the Property;(C) the installationof bike
racks, lockersand transit displays; (0) to assistwith the costs of marketingand promotional
materials to promotethe TMP;(E) to assist in financing the construction of the WMATA
MetrotailStation;and (F) for otherresidentialTMPactivitiesas approvedby the City of
Alexandria. Any unencumbered fundsremaining in the TMPaccountat the end of each
reportingyear may be reprogrammed forTMPactivitiesduringthe next succeedingreporting
year or may be paid to the Cityof Alexandriafor use in transitor ridesharingprogramsand
activities.

(xi) One-halfof the costs of insuringandMaintainingthe PedestrianBridge,
providedthat the PotomacYard PropertyOwner, and not theAssociation, shall be responsiblefor
onehundredpercent (100%)of the costs of the designand construction of the PedestrianBridge,
ifand when requiredby the City of Alexandria.

(b) Basis for Assessment.

(i) There shallbe two (2) classesof assessable Lots, which shallbe assessed
as follows:

Class I: All Lots on which LivingUnits havebeen constructedand which are or
have been occupiedby a SingleFamily .

Class II: All Lots ownedby the ClassB Memberson which Living Units have
been constructedbut whichhave not been initiallyoccupiedby a SingleFainily,and all Lots
ownedby the ClassB Memberson whichLivingUnitshave not been constructedor construction
has.notbeen completed. .

(ii) Class I Lots shall be assessedat one hundredpercent (IOO%)ofthe
AnnualAssessment rate.

. (iii) Class II Lots shallnot at any time be subject to anyAnnualAssessments,
SpecialAssessments, fees or otherchargesleviedby theAssociation, and the ClassB Members
shall.haveno obligationwhatsoeverto pay any suchAnnualAssessments, SpecialAssessments,
fees or other charges. In consideration for its exemption from allAnnualAssessments; Special
Assessments, fees and charges,theClassB Membersherebycovenantand agree for the benefit
of the ClassA Membersto providefundsto cover all "operating budget deficits" (as defined
below)incurredby the Association duringthe "DeficitPeriod" (as definedbelow) in furtherance
of the Association's purposes; provided, however, that at no time shall the obligationof the Class
B Membersduringany fiscalyear exceedone hundredpercent(100%)of the Annual
Assessments, SpecialAssessments, fees and other charges that wouldhave been applicableto the
Class II Lots ownedby the ClassB Member(and not any Class II Lots ownedby another
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Participating Builder)during such fiscalyearhad theybeen classifiedas Class I Lots not owned
by a ClassB Member. For purposesof this Section.an "operating budget deficit" shall be
deemedto exist if, in any given fiscalyear of theAssociation, the incomereceivedby the
Association, plus all accumulated workingcapital,minusoperatingexpensesand reserve
transfers,does not providesufficient funds to operatetheAssociation; provided,however, that
the ClassB Membersshall have no obligationto fundany operatingbudget deficit to the extent
that such deficit is causedby or results from(i) the failureof the Members(other than the
ClassB Members) to make timelypaymentof any installment of theAnnualAssessments,
SpecialAssessments, fees and/orothercharges leviedby the Association in accordance with this
Declaration; or (ii) any extraordinary cost or expenseincurredby theAssociation, including,
without limitation, any capitalexpensewhichis not includedas part ofthe originalannual
budget for that fiscal year, and any cost or expenseincurredby the Association that results from
acts of God, fire, earthquake, flood,explosionor othernaturalcatastrophes, or that results from
hazardous environmental conditionsor substances. As usedherein, the term "Deficit Period"
shallmean that period of time commencing on the date of recordationof this Declarationand
endingon the earlier of (A) the date on whichthe ClassB membership lapses and becomesa
nullity in accordance with the provisionsof this Declaration; or (B) the date upon which the
ClassB Membersdeclare in writingthat theywaive their right to the exemptionfrompaymentof
AnnualAssessments, SpecialAssessments, fees and othercharges. A Class B Membermay
makesuch declarationwith respect to less than all of the Classn Lots owned or to be ownedby
such ClassB Member, or to be broughtwithinthe jurisdictionof the Association, in which event
the DeficitPeriodshall terminateonlywith respectto those ClassnLots specificallydescribed.
At theoption of the Participating Builders, the ClassB Membersshall remainexempt from
paymentofAnnualAssessments even after conversion to ClassAmembership,until the
occupancy of the LivingUnit locatedon each Lot,providedthat the Class B Membersfund any
operatingbudget deficitsas providedin this Section.

(c) UniformRate of Assessment; InitialAnnualAssessments; Maximum.

(i) Except as otherwiseprovidedin this Declaration. bothAnnual
Assessments and SpecialAssessments applicable to all Lots shallbe fixed at a uniformrate for
all Lots and other SpecialAssessments may be collected in the event that the actionsor activities
of any Ownercauses or results in increasedexpensesfor theAssociation. The Board of
Directorsmay assesssuch increasein expenses against the Ownerand such Owner'sLot, after
noticeto suchOwnerand an opportunity for a hearing. For example,and for purposesof
illustrationonly, the Boardof Directorsmay assess the amountof any insurancedeductible paid
by theAssociation againstany Ownerand such Owner'sLot ifthe Association.is requiredto pay
such deductible as a result of the misuse or neglectofthe Owner. Such assessmentshall be a lien
againstthe Owner'sLot and shall be payableand collectible in the same manner as any other
assessments required to be paid to theAssociation; provided, however, that neither the Declarant
nor any Participating Builder shall be subjectto any assessment based upon this provision.

(ii) Until the first day of the fiscalyear following commencement of Annual
Assessments, the maximum AnnualAssessments applicable to each of the Lots (exceptas
otherwiseprovidedin this Declaration withrespect to Lotsownedby the ParticipatingBuilders)
shall be ThreeThousandDollars ($3,000.00).
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(d) Budget: Method ofAssessment. TheBoard ofDirectors shall make a reasonable

effort to prepare, or to cause to be prepared,at least thirty (30) days before the beginning of each
fiscal year of the Association, an annualoperatingbudget for the Associationwhich shall
provide,without limitation, for the management, operationand Maintenanceof all Common
Areasand other areas for which the Association is responsibleand to meet the responsibilities of
the Association. Such budget shall also includesuch reasonableamounts as the Board of
Directorsconsiders necessary to provideworkingcapital(availablecash for day-to-dayexpenses
which is otherwiseuncommitted),the reservefund(s)(in accordancewith a reserve fund budget
separatelyprepared by the Board of Directorspursuant to Article V, Section 3(e)hereof). The
amountallocatedby the Declarantin the initial operatingbudget for the Maintenanceof street
trees and other landscapingas contemplated by Site Plan and the SUP Conditionsshall not be
reallocatedor used for any other purposewithout the prior writtenconsent ofthe Declarantuntil
the later of (i) three (3) years followingthe date of recordationof this Declaration,or (ii) such
time as all Maintenanceobligationsof the Declarantset forth in the SUP Conditionsor in any
agreementwith the City ofAlexandriaor any other Governmental Authorityhave expired and
the CommonAreas have been conveyedto the Association.

By a vote ofat least two-thirdsof the Board of Directors, the Directors shall fix the
AnnualAssessmentsto be collectedannuallyat an amountnot more than ten percent (10%) in
excessof'the then current maximumfor AnnualAssessments set by the Board; provided,

. however,tbat the Annual Assessments shallbe sufficientto meet the obligations imposedby the
Declaration-and any SupplementaryDeclarations. TheBoard of.Directorsshell make reasonable
efforts to'flx the amount of the AnnualAssessments againsteachLot for each assessmentperiod
.at least thirty (30) days in advanceofthe commencement of such period; The Board of Directors
ehallprepare e.roster ofthe Lots and the AnnualAssessments applicablethereto, which shall be

I.. kept in the office of the Associationand shallbe opento inspectionby any Owner upon
reasonablenoticeto the Boardof Directors'. The BoardofDirectors shall cause a copy of the .

'.\' '.' budget aridwritten notice of the AnnualAssessments levied againsteach Lot for the following
year to be sent to ail Members of the Association at least fourteen (14) days prior to the .
commencement of the new Annual Assessments.

The budget and the new Annual Assessments shall become effectiveunless a special
meetingof theAssociation is duly held and at such specialmeeting the budget and the new.
AnnualAssessmentsare disapprovedby a vote of Class A Membersentitled to cast not less.than
sixty-sevenpercent (67%) of the votes in the Associationpresent and the Class B Members, so
long as the Class B Membershipshall exist, in personor by proxy, and voting at such meeting.
Notwithstanding the foregoing,however,in the event the membershipdisapprovesthe budget,or
the Board of Directors fails for any reason,before the expirationofany assessmentperiod, to
determinethe budget for any fiscal year of the Association and fix the amount of the Annual
Assessments hereunder for that or the next period,such disapprovalor failure to adopt the budget
or determinethe amount of the AnnualAssessmentsshall not be deemed a waiver or
modificationin any respectof the provisionsof this Articleor a release ofany Member from the
obligationto pay Annual Assessments, or any installmentthereof, for that or any subsequent
assessmentperiod, but the budget then in effect and the Annual Assessmentsfixed for the
preceding.fiscal year shall continueuntil the new budgetis determinedand the new Annual
Assessments are fixed.
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(e) ReserveFund Budget and Contribution. The Board. ofDirectors shall annually

preparea reserve fund budgetwhich shalltake into accountthe number and natureof the
replaceableassets of the Association, the expectedlife of each asset, and the expected
renovation,repair or replacementcost of each asset wit;' a useful life of less than fifty (50) years,
and contingencies(potential costs or liabilitieswhichhave not been incurred. but which shouldbe
planned for)and insurancedeductibles. TheBoard of Directors shall set the required reserve
fund contribution, if any, in an amountsufficientto meet the projectedreserve needs of the
Association,as shown on the reservefund budget,with respectboth to amount and timingby the
impositionof Annual Assessments over the period of the budget. The reserve fundcontribution
shall be fixed by the Board of Directorsand includedwithin the budget and AnnualAssessments.
Such reserve fund contributionshall be payable as part of the Annual Assessments,applicableto
all Lots [except as otherwiseprovidedwith respect to Lots ownedby the ClassB Members in
Article V, Section 3(b)(iii)], to the extent such reservefund will be utilized to replace assets
which are determinedby the Board of Directors to benefit substantiallyall Owners. A copy of
the reserve fund budget shall be distributedto each Owner in the same manner as the operating
budget.

" (f) Notice ofMeeting and Quorum. Writtennotice of any meeting of the Board of
Directorscalled for the purpose of determining a new budgetand the new Annual Assessments
as provided in ArticleV, Section3(d)hereof, or for the purposeof establishinga Special
Assessment in accordancewith ArticleV, Section4 hereof, shall be sent to all Members not less
than thirty (30) days nor more than sixty (60) days in advanceof such meeting. At the first such
meeting called, the presenceof Membersor of proxies entitledto cast sixtypercent (60%) of all

"the votes in the Association (ClassA and ClassB Members)shall constitute a Quonun of
Members. lithe required Quorumof Membersis not present, another meeting may be called
subject to the same notice requirement and the required Quorumof Members at the subsequent
meeting shall be forty-fivepercent (45%)ofall votes in the Association (Class A and Class B
Members) No such subsequentmeetingshallbeheld more than sixty (60) days following the
preceding meeting;" "" . " "" " ,

" (g) Date of Commencement of AnnualAssessments. The first Annual Assessments
provided for herein shall commenceupon the date of the conveyanceofthe first Lot to an
OWner other than the Declarantor a ParticipatingBuilder. The first installmentofsuch Annual
Assessmentshall be made by each ClassA Memberfor the balance of the quarter during which
the deed of conveyanceis deliveredto such ClassA Memberand shall become due and payable
and a lien on the Lot on the date a deed for the Lot is deliveredto the Class A Member,

(h) SpecialTaxDistrict. In the event that the Cityof Alexandriaestablishesa special
service tax district for an areawhich includesthe Property in order to raise funds to finance
transit capitalprojects or transitoperatingprogramsand serviceswhich would serve the area,
and in part, the Property, all Ownersof Lots in the Associationwill be required to participatein
this special servicetax district, and to the extent that any such taxes are levied against the
Association, the annual budget to be preparedpursuant to this Article V, Section 3 hereof shall
include such assessments.
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(i) Paymentof AnnualAssessments. The AnnualAssessments, when assessedfor
each year, shallbecomea lien on the Lot for the entireAnnualAssessment, but shall be payable
in monthlyinstallments equal to one-twelfth (1112) of the Member'sproportionate shareof the
AnnualAssessment payableby such Member. Upon resolutionofthe Boardof Directors,
installments of AnnualAssessments maybe leviedand collectedon a quarterly, semi-annual or
annualbasis, ratherthan on a monthlybasis.

G) No Waiver. No Membermay escapeor exempthimself from liabilityfor Annual
Assessments, SpecialAssessment or anyother assessments by abandonment of any LivingUnit
or Lot belongingto him or by the non-useor waiverof use and enjoymentof the CommonAreas
or the facilities thereon,or for the allegedfailureof the Board of Directorsor the Association to
fulfill any of its obligations underthis Declaration.

(k) Surplusand Deficit. If any amountaccumulated in excessof the amountrequired
for actual expensesas set forthin Section3(a)aboveand reservesestablishedby the Boardof
Directors for workingcapital,replacements andcontingencies, shall exist at the end of any fiscal
year of the Association, then at the next annualmeetingof the Association, the Membersshall
determine, by an affirmative vote of ClassA Membersholdingat least fifty-one (51%) of the
votes in the Association, and the ClassB Members,so long as the ClassB Membership shall
exist,who are presentand votingin personor by proxy,on whether such surplusfunds shall (i)
be placed in reserve accounts, (ii) be placedin a special accountto be expendedso!elyfor the
generalwelfareof the Owners, (iii) be creditedto the next periodic installmentof Annual
Assessments due from Ownersunder the currentfiscalyear'sbudget, until exhaustedor (iv) be
distributedto eachOwner(including the Declarant) in proportionto the percentage(if any) of
AnnualAssessments paid by such Owner, or (v) be used to adjust the budget for the succeeding
fiscal year to amortizethe deficit fromany precedingfiscal year. If there is a deficit in the
budget on which the AnnualAssessments are based in any fiscal year, the Board of Directors
may levy a SpecialAssessmentto cover suchdeficit.

Section4. SpecialAssessments. In additionto the AnnualAssessments authorized in
Article V, Section3 above,the Association may levy a SpecialAssessmentor Special
Assessments applicable to that year for suchpurposesas the Board of Directorsmay deem
appropriate, including, without limitation, one or moreof the following SpecialAssessments:

(a) CapitalImprovement Assessment. The Associationmay levy in any assessment
year a SpecialAssessment againstall Lots, applicable to that year and payableover not more
than the next three (3) succeeding years, for the purposeof defraying,in whole or in part, the
cost of any construction, reconstruction, repair,or replacementof a capital improvement upon
the CommonAreas,includingfixturesandpersonalpropertyrelatedthereto, or other specified
purposeprimarilyfor the Maintenance andupkeepof the CommonAreas;provided,however,
that any such SpecialAssessment for a capitalimprovement upon the CommonAreas shall
require the affirmative vote of (i) ClassA Members entitledto cast not less than sixty-seven
percent (67%)of the votes in the Association who are presentand voting, in personor by proxy,
at ameeting of the Association duly called for suchpurposewithin sixty (60) days of
promulgationof the notice of the SpecialAssessment at which a Quorumof Members(as
determined pursuantto ArticleV, Section3(f)) is present,and (ii) the Class B Members,if the
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ClassB membership has not ceasedto exist. A vote of all ClassA Membersentitledto cast not
less than sixty-seven percent(67%)of thevotes in the Association who are.present and voting,in
personor by proxy,at a meetingofthe Members dulycaned for suchpurpose in accordance with
the provisions of the Bylawswithinsixty(60)days of promulgation of the noticeof the Special
Assessment shall rescindor reducethe SpecialAssessment. No Directoror officerofthe
Association shallbe liablefor failure to performhis fiduciary dutyif a SpecialAssessment for
the fundsnecessary for the Directoror officerto perform his fiduciaryduty is rescinded by the
Members, and the Association shall indemnify suchDirectoror officeragainstany charges
resultingfrom anyclaimedbreachof fiduciary duty arisingtherefrom.

(b) Restoration Assessment. The Association may levy a Restoration Assessment
uponany Lot whoseOwnerfails to Maintainsuch Lot, as providedin this Declaration, or who
fails to providesuchMaintenance funds as maybe required by any Supplementary Declaration.
Restoration Assessments shallbe limited to the amountnecessary to meet the cost of restoration
or deficiency in requiredfunds and all costsof collection, including the costs of administering
suchRestoration Assessment. Sucha SpecialAssessment maybe leviedupon the vote of the
Boardof Directors afternoticeto the Ownerand an opportunity for a hearingbefore theBoardof
Directors.

(c) 'UtilitvAssessments. To the extentthat' thereare anyutilitieswhichservemore
thanone LivingUnit, but not all of the LivingUnits, and suchutilitiesare billed to the
Associazion, the Association will levya SpecialAssessment againstthoseLots for which such
utilitiesare providedfor the purposeofpayingthe entirebill,with eachLot being. assessedan
equalshareof suchinvoice. Eachsuchassessment shallbe due andpayableupon receiptof the
invoicefromthe Association.

Section5.... EffectofNonpayinentofAssessments; Remedies of th:~ Associ'atioZ1.

. ,<a} Noticeof Default:Interest: Late Charges: Remedies. Any inst~llment of any .
Anrlual Assessmentor SpecialAssessment notpaid within fifteen (15)days afterthe due date
shalfbe.delhiquent andshall bear interestfromthedue.date untilpaid at a rate determined by the
Boardof Directors, up to the maximum rate of interestpermitted underthe lawsof the
Commonwealth of Virginia. The Association, or the Managenient Agent,at the requestofthe
Boardof'Directors, shallprovideNotice.of such delinquency and may,at its option, (i) chargea.
reasonable late fee in an amountequalto ten percent(10%)of the delinquentinstallmentor such
otheramountas may be set by Boardof Directorsagainstany Owner(andlor such Owner'sLot)
whois more.than fifteen(15) daysdelinquentin thepaymentof any installment of any Annual
Assessment or SpecialAssessment; and (ii) uponwrittenNoticeto the Ownerof the Lot,
suspendthe right of such Ownerwho is more than sixty (60)daysdelinquentin the paymentof
any installment of any AnnualAssessment or SpecialAssessment to vote and such Owner's right
(and theright of any Occupant of the LivingUnit) to use the CommonAreasuntil the
assessment; accruedinterest,penalties andcosts of collection are paid in full, All such remedies
shallbe subjectto the satisfaction of the requirements set forth in Section55-513 of the Virginia
Code.
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(b) Acceleration of Installments. Upondefaultin the paymentof any one or more

installments of anyAnnualAssessment or SpecialAssessment leviedpursuant to this
Declaration, the entirebalance of said assessment may be accelerated at the optionof the Board
of Directorsandbe declareddue and payablein full.

(c) ActionsAgainstOwners. The Association may alsobring an action at law against
the Ownerpersonallyobligatedto pay the same,and/orforeclose the lien against the Lot (and all
improvements thereon); providedthat the provisions set forth in the VirginiaPropertyOwners
Association Act, if applicable, are substantially fulfilled. The Ownershall also be obligatedto
pay all attorneys' fees, court costs and administrative costs incurredin connectionwith the
collectionofassessments if not paid whendue. The remedies Under this ArticleV, Section5.
shall not be deemedto limit or waive, and shall be withoutprejudiceto, any and all rights,
remedies, or recourses as may be available to the Association for non-paymentof assessments.

(d) Priorityof Lien; Subordination ofthe Lien to First Mortgages. Onceperfected,
the lien for assessments providedfor hereinshallbe prior to all other subsequentliens and
encumbrances except (i) real estate tax lienson the Lot, (ii) liens securingFirst Mortgagees,
(iii) encumbrances recordedprior to the recordation of this Declaration, and (iv) sums unpaidon
and owing under any First Mortgagerecordedprior to theperfectionofsaid lien. The lien
evidencedherebyshall bind the Lot(s) and LivingUnit(s)hereindescribedin the handsof the
then Owneror Occupantthereof,his heirs,devisees,personalrepresentatives, and the personal
obligationof the Memberto pay such assessment shall, in addition, remainhis personal
obligationfor the statutoryperiod. In the event any proceedingto foreclosethe lien for any
assessmentdue the Association pursuantto this Articleis commenced with respectto any Lot in
the Property,then the Ownerof such Lot,upon resolution of the Board of Directors, may be
requiredto pay reasonablerental for the LivingUnit on the Lot and the Association shall be
entitled to the appointment of a receiverto collect the same.

Notwithstanding any otherprovisionof this Declaration to the contrary,the lien of any
AnimalAssessmentor SpecialAssessment leviedpursuantto thisDeclarationupon any Lot, as
in this Articleprovided, shall be subordinate to the lien of any First Mortgageand shall in no
way affect tIlerightsof any First Mortgagee; provided, however, thatsuch subordination shall
applyonly to those assessments, or installments thereof, whichhave become due and payable
prior to a sale or transferof the Lot pursuantto a foreclosure of such First Mortgage, or any
deed, assignmentor in any otherproceedingor arrangement in lieu of foreclosure. Such sale,
foreclosure, deed, assignmentor other proceeding or arrangement in lieu of foreclosure shallnot,
however,relievethe mortgagee in possessionor the purchaserat any foreclosure sale from
liabilityfor any assessments thereafterbecomingdue, or fromthe lien of any suchsubsequent
assessments, which lien, if any claimed,shall have the same effect and be enforcedin the same
manneras providedherein.

No amendment to this Sectionshall affect the rightsof anyFirst Mortgageeon any Lot
(or the indebtedness securedthereby)recordedprior to recordation of such amendmentunless
the holderthereof (or of the indebtedness securedthereby) shall join in the executionof such
amendment.
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The Boardof Directorsmay, in its sole andabsolute discretion, extendthe provisionsof
this Sectionto the holdersof Mortgages (or of the indebtedness securedthereby) not otherwise
entitledthereto.

(e) Additional Default. Any recordedFirstMortgagesecuredon a Lot in the
Propertyshallprovidethat any defaultby the mortgagor in thepaymentof any assessment levied
pursuantto this Declaration, or any installment thereof, shall likewisebe a defaultin suchFirst
Mortgage(or the indebtedness secured thereby); but failureto includesuch a provisionin any
suchFirst Mortgage shallnot affect thevalidityor prioritythereofand the protectionextended to
the holderof suchFirst Mortgage (or the indebtedness secured thereby) by reasonof Section5(d)
of this ArticleV shallnotbe altered, modifiedor diminished by reasonof such failure.

(f) Remedies Cumulative. No remedyreservedto the Association herein is intended
to be exclusiveof any otherremedyor remedies, andeachand everyremedyshallbe cumulative,
andshallbe in additionto everyotherremedygivenhereunder or now or hereafterexistingat
law,in equityor by statute.

(g) Collection Costs. Ifdefaultis madein the paymentof any assessment payable
hereunder, then the Ownerwho is so delinquent shallpay to the Association, upon demand, all
costs of collection, including the Association's attorney's fees,whethersuit is broughtor not.

(h) Prepayment. Any membermayprepayone or more installments on any Annual
Assessments leviedby the Association, withoutpenaltyor interest, and withoutdiscount, but
suchprepayment shallnot relieveany ClassA Memberfor increasesin the AnnualAssessments
whichmaybecomedue and payableduringthe period forwhichthe prepaymentwas made.

(i) Assessment Certificates. The Association shall,upon requestat anytime, furnish
to anyMemberliablefor any assessment leviedpursuantto this Declaration (or any otherparty
legitimately interested in the same)a certificate, in writing, signedby an officeror agentof the
Association, or designee thereof, settingforththe statusof said assessment, i.e., whetherthe
sameis paid or unpaid. Suchcertificate shallbe conclusive evidence of the paymentof any
assessment thereinstatedto havebeenpaid. A reasonable chargemay be leviedin advanceby
the Association for each certificate so delivered.

Section6. ExemptProperty. The following propertysubjectto this Declaration shall
be exemptedfromthe assessments, chargesand lienscreatedherein: (a) allproperties to the
extentdedicated andaccepted by a public authority and devotedto publicuse; (b) all Common
Areas;and (c) all properties exempted fromtaxationby the Commonwealth of Virginia, the City
of Alexandria, or anyotherpoliticalsubdivision havingjurisdictionOVCir the Propertyupon the
termsandtothe extentof such legalexemption, provided thatno propertyutilizedfor residential
purposesshallbe exempt.

Section7. Working CapitalFund. At the time of the conveyance of each Lotwhich
is improved by a LivingUnit to an Owner, eachsuch Ownershallpay to the Association a non
refundable one-time contribution to theAssociation's workingcapital fund in an amount
determined by the Declarant, which shallbe no less than two times one-twelfth the Annual
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Assessment applicable to such Lot. The Association's workingcapital fund shall be used for the
initialand forthcoming expensesof the Association.

ARTICLE VI
USE OF PROPERTY

Section 1. PermittedUses.

(a) LivingUnits. All LivingUnits shallbe used for privateresidentialpurposes
exclusively, and may not be used for any commercial or businessactivities,and no LivingUnit
shallbe used as a "childcarehome," a "congregant housingfacility," a "day care center,"an
"eldercare home,"a "homelessshelter,"a "nurseryschool," a "commercial private school"or
"academic private school," a "roominghouse"or a "touristhome" (as suchterms are definedin
the ZoningOrdinanceof the City of Alexandria, Virginia). Notwithstanding the foregoing, to
the extentpermittedby the City of Alexandria, a professional office for a "homeoccupation" (as
definedin the ZoningOrdinanceof the City of Alexandria, Virginia) may be conductedin a
LivingUnit, providedthat (i) suchhome occupationis limitedto a person actuallyresidingin the
LivingUnit and is incidentaland secondaryto the use of the LivingUnit for dwellingpurposes;
(ii) suchhome occupation shall not changethe essentialresidential characterof the LivingUnit
and shall not be conducted on or adverselyimpact the Common Areas(including,without
limitation, the private streetsand alleyways, or access to thepri.vate driveways), nor adversely
impact the use of, or access to, other LivingUnits nor adversely impact the accessto any other
-Lcts, and shan not create any materialincreasein demand for parking in the public streets within
the Propertyand parkingshall otherwisebe in compliance with theprovisionsset forth in this
Declaration, (iii) the hours of operationof such home occupation shallbe limited to Monday
throughFriday, 8:30 a.m. to 6:00p.m., and Saturday, 9:00 a.m, to 5:00p.m., wltbno hours of
operationon Sunday,(iv) the Maintenance and use of suchhome occupationshall not disturb
any other Owner'squiet enjoymentof his or her LivingUnit, (v) such Maintenance, use and
signageof a home occupationwithin a LivingUnit shall be in strict conformitywith the
provisionsof any applicable zoninglaws, ordinances, or regulations, and shall be subject to
approval by the Architectural Review Boardand Governmental Authorities havingjurisdiction
over the Property,(vi) the Ownerconducting suchhome occupation shall obtain and maintainat
all times all permitsand licensesnecessaryto conductsuch officeor business, and (vii) the
Ownershallnotify the Association of suchuse, in writing,at least thirty (30) days prior to the
openingof the "homeoccupation" business,which noticeshall includea detaileddescriptionof
theproposedhome occupationuse and the hours of operationand a copy of the required business
permit issued to the Owner. .

(b) Garages. All garagesshallbe used solelyfor the purposesof parkingand storing
of vehicles, and no garageshall be used for residentialor officepurposesor for other storage
purposes, exceptby the Declarantor a Participating Builderas provided in ArticleVI Section
l(c} hereof.
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(c) Exemptionfor DeclarantandParticipating Builders. Nothing containedin this
Article,or elsewherein this Declaration, shallbe construedto prohibit the Declarsntor a
Participating Builder from the use of any Lots,LivingUnitsor garagesfor prcmosional,
marketing, displayor customerservicepurposes, or as "modelhomes," a sales office,
construction cffice, managementoffice,or any otherlawfulpurpose. The Declarantor
Participating Buildermay assign its rightsunderthis sectionto, or share such rights with, one or
moreother-parties, exclusively, simultaneously or consecutively with respect to Lots, Living
Unitsor garagesowned or leasedby the Declarant or Participating Builder or such assignees of
the Declarantor ParticipatingBuilder.

Section2. ProtectiveCovenants. Exceptfor the activitiesof the Declarantor
Participating Builderduringconstructionand development of the Property:

(a) Nuisances;Noise. No nuisanceshallbe permittedto exist or operateupon the
Property, or any portion thereof,so as to jeopardizepropertyvalues or be detrimentalto the
well"beingof the Members. There shall be no emissions of dust, sweepings,dirt, cinders,odors,
gasesor other substancesinto the atmosphere (otherthan normalresidential chimneyemissions),
no production, storageor dischargeofhazardous wasteson the Propertyor discharges of liquid,
solidwastesor other harmfulmatter into the groundor any body of water, if such emissions,
.products, storageor dischargemay adversely affectthe use or intendeduse of any portionof the
Propertyor may adverselyaffect the health, safetyor comfortof any person. No wastenor any
substance or materialsof any kind shall be discharged into any public sewer servingthe Property
or any part thereof in violationof anyregulation of any publicbody havingjurisdictionover such
publicsewer. No Ownershall cause or permitany unreasonable loud noise (except for devices
usedsolely for securitypurposes)anywhere on theProperty, and in that regard, no speaker,hom, '.
whistle,siren,bell or other sound device,exceptfor such devicesas may be used exclusivelyfor
securitypurposes,shall be located,installedor maintained upon the exterior of any
improvements. No portionofthe Propertyshallbe usedfor the purposeof'boring, mining,
quarrying, exploringfor or removingoil or otherhydrocarbons, minerals,gravel.or earth. No
skateboarding shall be permittedon any portionof the Property.

(1)) Restrictionon FurtberSubdivisiol"!. No Lot upon which a Living Unit has been
constructed shall be furthersubdivided or separated into smallerLots by any Owner;and no
portion less than allof any such Lot, nor any easement or other interest therein, shall be
conveyed ortransferredby an Owner,providedthat this shallnot prohibit deeds of correction,
deedsto resolveboundaryline disputesand similarcorrective instruments,and easementsto
publicagencies or authoritiesor for utilities; and furtherprovidedthat the ParticipatingBuilders
shallhave the unilateral right,without the consentof any otherparty, to resubdivideLots owned
by suchParticipatingBuilder.
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(c) Leasing. Any leaseor rental agreement for the lease of a Lot and the

improvements thereonshall be in writingand shall be subject to the conditions, restrictions and
requirements of this Declaration. A Lot, togetherwith the LivingUnit thereon,may be leasedin.
its entirety,but no portion of a Lot or LivingUnit maybe leasedor rented separately, and in that
regard, roomersand boardersare expresslyprohibited. Any permitted lease shall be for a period
of not less than thirty (30) days and the initial term of such lease shall be for a minimumperiod
of one (1) year. No subleasingwill be permitted. All leasesshall (i) containprovisionsadvising
the tenantof his or her obligationto complywith allprovisionsof this Declaration, the Bylaws
and the rules and regulations of the Association, and (ii) provide that the Associationshall have
the right to terminatethe leaseupon defaultby the tenantin observingany of the provisionsof
this Declaration, the Bylaws or rules and regulations of the Association, or of any other
document, agreementor instrument governing the Property. The Ownerof a leased Lot shall
notify the Association in writingof the Owner'scurrentaddressand the name of each tenant
and/orsubtenantofthe LivingUnit(s)on suchLot. The Ownerof a leased or rented dwelling
unit shallbe jointly and severallyliablewith his or her tenant(s)to the Associationto pay any
claim for injury or damageto personsor propertycausedby any actionor omission,including,
without limitation, the negligence ofthe tenant(s). Every lease shall be subordinate to any lien
filedby the Association, whetherbeforeor after such leasewas entered into. The Board of
Directors may suggestor require a standard form oflease or certainstandard form languageto be
incorporated into any lease agreement to be usedby Ownersfor the leasingof LivingUnits in
order to assurecompliancewith the terms,conditions, covenants, restrictions, rules and
regulations under this Declaration. Each Ownershall, promptlyafter entering into any lease of a
LivingUnit, forward a duplicatecopyof the lease to the Boardof Directors.

(d) Conditions forArchitectural Control. No improvements, alterations, repairs,
excavations, changesin grade or otherworkwhich in anyway alters the exteriorof any Lot or
CommonAreasor the improvements locatedthereonfromits natural or improvedstate, existing
on the datethe Propertywas first subjected to thisDeclaration[for such improvements approved
pursuant to the SUP Conditions or anyother approvals or permits (includingdevelopment plans
and'architectural drawingsincludedtherewith) issuedby the City of Alexandria,Virginia,as
amendedfromtime to time, and the Site Plan for the development of the Property approved by
the City ofAlexandria, Virginia],shallbe madeor donewithout the prior approvalof the
Architectural ReviewBoard, the City of Alexandria or the Director of Planning and Zoning for
the City of Alexandria(as determined by the Directorand Planningand Zoning),and anyother
Governmental Authority,including the Boardof Architectural Reviewfor those HistoricDistrict
Lots, ifrequired, as provided in Articleill, Section4 of this Declaration. In furtherance of the
foregoing, no building,residence, or other structure, fence, wall, deck,patio, balcony,porch,
windows,storm door, window anddoor securitybars, landscaping, or other improvements or
structures, shall be commenced,' erected, maintained, improved, altered,made,or done on such
propertywithout the prior writtenapproval of the Architectural ReviewBoard and the Director
of Planningand Zoning for the CityofAlexandria, if required, and any other appropriate
Governmental Authority,if required. No changesof paint colors on the exterior of any Living
Unit, and no alterationof any portionof a LivingUnit whichalterationor portion of the Living ,
Unit shall be visible from the exteriorof the LivingUnit shallbe made, or on any other
improvement on a Lot, or on improvements in the CommonAreas,shall be made without the
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prior written approval of the Architectural ReviewBoard, and to the extent requiredby the SUP
Conditions, the Directorof Planningand Zoning for the City of Alexandriaand any other
appropriate GovenunentalAuthority. It shall alsobe prohibitedto install, erect, attach,apply,
paste,hinge, screw,nail, build, alter,removeor constructany lighting,screens,awnings,flags
(otherthan official flags of the UnitedStatesof Americawhich do not exceedtwenty-four (24)
square feet in size), flagpoles, banners,patio. deck,porch or balconycovers, fences, walls, slabs,
sidewalks, curbs, gutters, driveways, or to combineor otherwisejoin two (2) or more Living
Units, or to partition same after combination, or to removeor alter any windowsand exterior
doors of any LivingUnits,without the prior writtenconsentof the Architectural ReviewBoard
and. to the extent requiredby the SUP Conditions, the appropriate Governmental Authority, in
accordance with Article ill, Section4 ofthis Declaration. No balconies, bay windows,decks,
overhangs, architectural projections, etc. shall encroachor protrudeinto the streetsor alleyways
below 14.5 feet abovegrade,exceptas shownon the Site Plan, and no verticalsupportposts or
otherimpedimentsshall impedeaccessto the driveways or garages. Furthermore, no
improvements of anykind shall protrudeor encroachbeyondthe boundary line of anyLot,
exceptas shownon the SitePlan or as initiallyconstructed by the ParticipatingBuilders,without
the prior written consentof the Architectural ReviewBoard and the City of Alexandria, if
required. In the event that the Architectural ReviewBoard determines that any interiorwindow
treatments adverselyaffectthe generalexteriorappearance of the LivingUnits or are not
otherwisein conformance with the architectural standards promulgatedby the.Architectural
Review Board fer.windowtreatments, the Architectural ReviewBoard shall have the authority to
requirethe removalof such windowtreatments.

(e) Fences;Walls. No fences or walls shallbe constructedupon t11ePropertyother
than those initiallyinstalledin the construction of the improvements as shownon the SitePlan,.
or replacements of such fencesor walls in the samemanner as initially constructed. All retaining
v/allsvihich are.initially installedon one or more Lotsor on the CommonAreas shall be
perpetuallyMaintained, and any replacements of suchretainingwalls must be of similarmaterial
imd'style as initially installed. Withoutthe prior writtenconsentof the Architectural Review
Board and the consent of the City of Alexandria, if required, no fencesof any type shall be
installedin the front yard of a Lot, exceptas shownon the SitePlan, and all fencesin front yards
shallbepaintedwrought iron. Fenceswhich are installedon a Lot in conjunctionwith the initial
constructionofthe improvements on the Lot shallnot be removedunless such fence is
immediately replacedwith a fenceof the samematerial,type, finish and color as originally
installedon the Lot. No walls or fences shall be installedwhichwould close or appearto close
the courtyardareas adjacentto Lots 53 through58, inclusive,and Lots 172 through 181,
inclusive, from public access. No gatewhichprovidesaccessto the front,rear orthe side yardof
a Lot shall be lockedor blockedin a mannerwhichwill prevent or interferewith readily
availableaccessto the front, rear or side yardof such Lot. No fencesshall be constructed.
adjacenttothe public or privatesidewalkswithin the mews.· ..

(f) Parking.. Parkingon the Propertyshallbe subject to the followingrestrictions:
, , .

(i) No parkingshallbe permittedupon the CommonAreas or alleyways
withinthe Property, except for in those spacesdesignatedfor parking, the use of Which spaces
shallbe restrictedas set forthbelowin thisArticleVI, Section2(f). No vehiclebelongingto any
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Member, or to any guestor employee of anyMember, shallbe parkedona sidewalkor in a
driveway or elsewhere onthe Propertyin a mannerwhichobstructsor unreasonably interferes
withaccessto or along,or encroaches upon, the streetsor alleyways, the sidewalks or the
pedestrian walkwaysor emergency vehicleingress/egress easements within the Property. All
visitorparkingis locatedon the publicstreetsadjacent to the Property.

(ii) The garages whichare included in a LivingUnit shallbe used for
passenger vehiclestorageonly, exceptas provided inArticleVI, Section2(h)below and any use
of the garages for storagewhichinterferes with the use of the garages for vehicleparkingshall
be prohibited. No verticalsupportpostsor other impediments shall be permittedwhich impede
accessto the garages, or the driveways providing accessthereto.

(iii) Except in connection with the construction activities of the Declarantand
the Participating Builders,no commercial vehicle(including vans used for commercial use and
vehicles displaying commercial signage), truck,boat,recreational vehicle,motorhome,camp
truckor trailer, whetherownedby an Owneror anyotherperson,shallbe permittedto remainon
the Property, including, withoutlimitation, the Common Areasor garages in LivingUnits,or to
be parkedin driveways. For thepurposesof the foregoing sentence, a sportsutilityvehicleis not
deemed to be a truck. No junk or derelict vehicleshallbe kept on anyportion of theProperty.
'The repair (exceptfor bona fide emergencies) or extraordinary maintenance of automobiles or
othervehicles shallnot be carriedout at anyplaceon the Property. Nothingshallbe storedupon
anyof the streets, alleyways or walkways, nor shall the samebe permittedto accumulate trashor
debris.

(iv) TheAssociation shallhavethe right,in additionto all other rights and
remedies providedherein, to haveanyand all vehicles whichare parkedon the Propertyin
violation of the provisions set forthhereinor anyadditional Rulespromulgated by the Boardof
Directors towed awayat the expense ofthe Ownerof the Lot, whethersuchviolationwas
committed by the Owner, Occupant or guestof the Owneror Occupantof such Lot. The
Association will maintaina contractwith a privatetowingcompanyto immediately removeall
vehicles which violatethese restrictions.

"(g) Pets. Pets shallnot be permitteduponthe CommonAreasunless accompanied by
a responsible personand unlessthey are carriedor leashed. The BoardofDirectors shallhave
the authority to determine whethera numberof pets maintained in any LivingUnit or on anyLot
is reasonable andOwnersmay not maintain more than the numberof pets determined by the
Boardof Directorsto be reasonable.. No petsmay be kept,bred or maintainedforcommercial
purposes. Any Owneror Occupant who keepsor maintains any pet upon anyportionof the "
Propertyshall be deemedto have indemnified and agreedto hold the Association, each of the
otherOwners,Occupants, the Declarant, Participating Builders and Management Agentfree and
harmless from any loss, claim or liabilityof any kind or characterwhateverarisingby reasonof
keepingor maintaining suchpet at the Property. Allpets shallbe registered, inoculated and
taggedas requiredby law. The Boardof Directors shallhave the right to orderany person
whosepet is a nuisanceto removesuchpet fromthePropertyand the Board of Directors, after
affording the right to a hearingto the Owneror Occupant affected, shall have the exclusive
authority to declareany pet a nuisance. EachMemberwhowalks a pet 011 the Common Areais
required to clean up any and all solidwastedeposited by theirpet in that area. The Boardof
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Directorsshallhave the right to adoptsuchadditional Rulesregardingpets as it may fromtime
to timeconsidernecessary or appropriate.

(h) Refuse. Exceptin connection with theconstruction activities of theDeclarantand
theParticipating Builders, no burningof any trashand no unreasonable or unsightly
accumulation or storageof litter,newor usedmaterials, refuse,litter, lumber,scrapmetals,bulk
materials, buildingmaterialsor trashof anyotherkind shallbe permittedon any Lot or upon any
ofthe CommonAreas. All refuseshallbe deposited withcare in coveredcontainers for such
purpose. All trash containers, recyclecontainers and otherrefusedisposalsystemsmust be
maintained insidethe garageof the LivingUnit andshallnot be permittedto remainin public
view fromanotherLot excepton daysof trashcollection. Each Ownershallbe responsible for
removinghis or her trash,recycleand otherrefusedisposal containers from public viewafter
refusecollectionhourson the dayof suchcollection. No incinerator shallbe kept or maintained
upon any Lot.

(i) Temporary Structure. Exceptfor temporary structures for the construction
activities of the Declarantandthe Participating Buildersat the Propertyand the Participating
Builders'sales activities (including sales/marketing signs),no structureof a temporarycharacter,
and no trailer,tent, shack,barn, pen,kennelor stableshall be maintained upon any Lot or upon
the CommonAreas at anytime.

(j) ClothesLines. Outdoorclothesdryersor clotheslines shall notbe maintained
upon any of the Lots or the Common Areasat any time. No clothing, laundryor the like shallbe
hung from anypart of any LivingUnit whichmay be visible fromthe exteriorof the LivingUnit
or upon any of the CommonAreasor fromor upon anydeck,balconyor patio. No tables,
chairs,play equipment or otherfurniture, furnishings or equipment shall be placedor storedin
thefront yardofany Lot or on a rooftop deck,exceptfor deck furnishings (but riotplay
equipment) which do not exceedforty-two (42) inchesin height.

(k) OutdoorAntennas. Exceptas specifically permittedby applicable Federal
regulations, no exteriorantennaor satellite dish for the transmission of radio or televisionsignals
or for the reception of directbroadcast satelliteservicewhichexceedone meter in diameter
andlorexteriorantennafor receiving videoprogramming servicesvia MMDS (wireless cable)
that exceedone meter in diametermaybe maintained uponthe exteriorof any LivingUnit or
uponthe CommonAreaswithoutthepriorwrittenconsentof the Boardof Directors. Any
antennas; satellitedishes,microwave dishesandother similardevices(collectively, "Outdoor
Antenna") mustnot unreasonably interfere with the ownership, use andoccupaaeyof otherLots
or the CommonAreas and mustbe installed in the locationdesignated in the initial construction
of the LivingUnit by a Participating Builder, or such other locationapproved by the Boardof
Directors, or the Architectural Review Board,with appropriate regard for the visual impacton
thePropertyand the community. The locationof the OutdoorAntennamust not violate any
restrictions imposedby the SitePlan or the SUP Conditions. TheBoardof'Directors, or the
Architectural ReviewBoard, may adoptadditional reasonable regulations as to screeningand
locationof anyOutdoorAntenna. In the eventthat the Architectural ReviewBoarddetermines
that the placementof any OutdoorAntennais not in the designated location, or interfereswith
the ownership, use andoccupancy of otherLots or the CommonAreas.or adversely affectsthe
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generalexteriorappearance of the LivingUnit, or is not otherwisein conformancewith the
architectural standards promulgated by the Architectural ReviewBoard for OutdoorAntenna,
then the Architectural ReviewBoardshall have the authority to require the relocationof such
OutdoorAntenna, by and at the cost of the Ownerof the LivingUnit for which the Outdoor
Antennais installed,to the originaldesignated locationof the LivingUnit or such other location
(but only if receptionis not available in the placementof the OutdoorAntennain the location
designatedin the initialconstruction of the LivingUnit) reasonablydetermined by the
Architectural ReviewBoard. Aerialsand antennassituatedentirelywithin a LivingUnit and not
visible fromthe exteriorshallbe permitted.

0) Landscaping; UtilityLines. No tree, hedgeor other landscape featureshall be
planted or maintained in a locationwhich obstructssight lines for vehiculartrafficon public
streetsand public or private alleyways. All landscaping and screeningshall be maintainedin
good conditionand as requiredby the SUP Conditions, andno landscaping shownon the Site
Plan or requiredby the SUP Conditions shall be removed, allowedto die without replacement of
like landscaping materialsor otherwise eliminatedor reduced, without the prior written approval
of the AlexandriaCity Councilor theDirectorof Planningand Zoning,as determined by said
Director. Pavement, plantingsand otherlandscapematerialsshall not be placedor permittedto
remainupon any Lot (i) if suchmaterials may damageor interferewith any easementfor the
installationor Maintenance of utilities,(ii) in violationof the requirements of sucheasements, or
(iii) if suchmaterialsmay unreasonably change, obstructor retard directionor Ilowof any
drainagechannels. Except for hosesand ~he like whichare reasonablynecesssry in connection
with landscape Maintenance, no waterpipe, sewerpipe, gas pipe, drainagepip" televisioncable
cr other similartransmission line shall be installedor maintainedupon artyLet above'~e surface
of the ground. No decorative lawnornaments shall be erected, installed,used or maintained on
or inthe front or side yardof anyLot. The Architectural ReviewBoard may from time to time
adopt and promulgate such additional rules and regulations regardingthe preservationoftrees
and other'naturalresources as it may considerappropriate. .

(m)Signs. Except for sales/marketing signspostedat the Property in: connectionwith
the Participating Builder'ssales activities, entrancesigns,directionalsigns, signs for traffic
controlor safety, andexcept for "NoParking"signs and exceptas permittedunderArticleVI,
Section l{a)hereof,no signs of any charactershall be erected, posted or displayedin a location
that is visible'fromanotherLot or LivingUnit that doesnot complywith the SUP Conditions.
All signsposted underArticleVI, Section l(a) of this Declaration shall be subject to approval by
the Architectural ReviewBoard. No sales/marketing signs for the resale of LivingUnits shall
exceedtwo (2) feet in width or two (2) feet in height, and such signsshall be posted only on
Saturdaysand Sundays.

(n)·Compliance with Laws. No unlawful, improperor offensiveuse shallbe made of
any LivingUnit, any Lot, or anyportionof the CommonAreas and all laws, zoningand other
ordinancearegulations of governmental and other municipalbodiesand the like shall be
observedat all times. All Laws,orders,rules, regulations or requirements ofany governmental
agencyhavingjurisdictionover the Propertyshall be complied with by, and at the sole expense
of, the Owner, the Association, the Declarantor a Participating Builder,whicheverparty shall
hive the obligationfor the upkeepof such portionof the Property,and if the Associationis the
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responsible party, then the cost of compliance shall be a Common Expenseincludedin the
Annual Assessments.

. .
. (0) Obstructions. No Ownershall obstructany portionof the CommonAreas or

otherwise impedetherightfulaccessof any person on any portionof the Propertyupon which
suchpersonhas a right to be. No Ownershall cause or permit to be placedor constructed
anything on or in any ofthe CommonAreas. .

(p) Rules. Fromtime to timethe Boardof Directors shall adopt additionalgeneral
Rules,including,but not limitedto, Rules to regulatepotentialproblemsrelatingto the use of the
Propertyand thewell-beingof the Members,such as signage, storageand use of machinery,
Maintenance and removalof vegetation on the Property, and the type and mannerof application
of fertilizers or otherchemicaltreatments to the Propertyin accordwith non-pointSOUrce
pollutioncontrolstandards. Ninety (90)days after conveyance of the first Lot to an Owner,such
Rulesmay only be adopted or amendedby a vote of at least two-thirds (2/3rds)of the Boardof
Directors, folIowing a hearingfor which due noticehas been providedto all Members. A
majorityof votescast, in personor by proxy,at a meetingof the Membersconvenedin
accordance with the Bylaws and called for that purpose,shall have the abilityto repeal or amend
anyRules adoptedby the Boardof Directors;provided,however,that no Rule may be repealed
which wouldviolatethe SUP Conditions. No Rules shallbe adoptedwhich do not apply
uniformlytoall Lots or LivingUnits. All such Rules (includingany subsequentamendments
thereto) shall be placed in the Rules and shallbe binding011 all Members, exceptwhere
expresslyprovidedotherwisein such Rules.

(q) House Numbers. Housenumbersshall be postedand maintainedat all times on
the front and rearof the LivingUnits suchthat they shallbe visible at all times from the public
streetsand alleyways 011 which the LivingUnits are situated.

(1') Retainingand ScreeningWalls,GuardRails,Fences. No Ownershall causeor
permitany objects-ofany kind to be attached to, affixedto or hung from any of the retaining.
walls,screeningwalls, fences or guardrails, if any, on the Property.

. (8) Exceptions. The Boardof Directorsmay issue temporarypermitswith respectto
any prohibitions expressed or impliedby this section,providedthe Boardof Directorscan show
goodcauseand acts in accordancewith adoptedguidelines and procedures; So long as the
Declarantor aParticipatingBuilder is engagedin developing or improvingany portion of the
Property, the Declarantand/orParticipating Builder(s) shall be exemptedfromRules affecting
movement, disposition, and storageof buildingmaterialsand equipment, erectionand
maintenance of directional and promotionalsignsand conductof sales activities, including
maintenance of modelLivingUnits, temporarystructures, obstructions and parking. Such
exemptionshallbe subject to such rules as maybe established by the Declarant-to maintain
reasonable standards of safety,cleanlinessand generalappearance of the Property.
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(t) Mailboxes. Mailboxesservingmore than one LivingUnit (includingwithout
limitation, gangmailboxes)may be locatedon the Common Areas,or on any individualLot.
TheAssociationshall be responsible for Maintenance ofthe mailboxes; provided,however,that
an Ownershall be responsiblefor any damageto the mailboxes causedby such Owner,or any
Occupant or guest, invitee, licenseeor contractorof such Owner.

(u) Wells. No domesticwater supplywells,groundwater monitoringwells or
groundwater observation wells shallbe installedanywhere on the Property.

(v) Notice of Sale,Conveyance or Transfer. Prior to the sale, conveyanceor transfer
of any Lot or LivingUnit to any person, the Ownershallnotifythe Boardof Directorsin writing
of the name and addressof the personto whomthe proposedsale, conveyanceor transferis to be
made and provideto it such other information as the Boardof Directorsmay reasonablyrequire.
Failureto complywith the provisionsof this ArticleVl, Section2(v) shall not.void,prohibitor
otherwiseinvalidatethe sale, conveyance or transferof anyLot or LivingUnit, nor may it have
any affectupon anymortgageor deed of trust thereon.

(w)RooftopDecks. The removalof any railings, walls or other perimeterbarriers
installedby the ParticipatingBuildershall be strictlyprohibited, except for repairs or
replacements with the improvements of the sametype and of the same functional and physical
appearance. In addition,no umbrellas, furniture, landscaping, trees, sculpture,artwork, flagsor
bannersexceedingforty-two (42) inchesin heightmay be placedon the rooftop decks,and no
such items shall be visible from the public streetsor alleyways or from CommonAreas adjacent
to the Lot. All planters, trees and shrubberyto be placed uponany rooftcp deck shallbe subject
to the approvalof the Architectural ReviewBoard. Furthermore, in no event shall any
decorative lightsbe placedon rooftopsor rooftopdecks,or on the exteriorofthe LivingUnit
abovethe first floor level, whichcan be viewedfrom the roadwayor any property adjacentto the
Property.

Section3. Maintenance of Property.

(a) OwnerObligation.

. (i) Each Ownershall keep all Lotsownedby him,and all improvements
thereinor thereon, and all improvements and equipment locatedwithin the CommonAreasbut
whichare appurtenantto and for the benefit of such Lot, including, without limitation, the Living
Unit, steps, stoops, fences, walls, patios,porches,air-conditioning equipment, decks, individual
driveways and curbs adjacent to the driveways, columnsand piers, if any (whetherin the frontor
rear of the Lot andwhethersuch improvements or equipment are located on the Lot or within the
CommonAreas adjacent to the Lot or within thepublic spaceadjacentto the Lot. or on or over
the propertyline dividingthe Lot fromthe adjacentLot), in good order and repair,in a clean and
sanitarycondition,free of debris, all in a mannerand with such frequencyas is consistentwith
goodpropertymanagement. Exceptas specifically providedin Article IV,Section I of this
Declaration, theAssociationshall haveno responsibility for the Maintenanceof any LivingUnit
or Lot, and each Ownershall be responsible for the Maintenance of his or her Living Unit and
Lot and the improvements appurtenant to the LivingUnit, including, without limitation,those
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locatedwithin the CommonAreas adjacentto the Lot. In particular, there may be stoops,steps,
decksand porcheswhich are appurtenant to one or moreLivingUnits but are locatedwithinthe
CommonAreasor public space adjacentto the Lot. The Ownerof the Lot shall be responsible
for the Maintenance, repair,cleaning, refurbishing, replacement and rebuildingof suchstoops,
steps, decks andporches (includingbeams,columnsandpiers), notwithstanding that theymaybe
locatedwithin the CommonAreasor the public space adjacent to the Lot.

(ii) In addition, eachOwnershallbe responsible for the removalof snowand
ice from such Owner'sLot, including, without limitation, the steps, stoop,porch (if any) and
deck(if any). Each Ownershall also be responsible for keepingthe front, side and rear yardsof
his or her Lot in a cleanand sanitarycondition, free of debris.

(iii) Each Ownershallbe solelyresponsible for the Maintenance, painting,
replacement and repairof the rooftops, rooftopdecks, stairwell enclosures,if any,on the
rooftopsand privacy fences or other dividersbetweenadjacentrooftops.

(iv) TheAssociation's responsibility with respectto the mowingofgrass,
pruningand trimmingof shrubbery, mulching, and the replacement of shrubbery is set forthin
ArticleIV, Section 1. If the Ownerelects,he maybe responsible for the mowingof grass,
pruningand trimmingof shrubbery, mulching, and the replacement of shrubberywithin his Lot
andwithin any enclosedfront and side yards(or enclosed portionstherecfjas set forth in Article
IV,Section2. The Ownershall alsobe responsiblefor wateringthe landscapinglocated within
the front,side andrear yards of'his or her Lot. Anyobligations not specificallystated to be the
Association's as described in saidArticle IV, Section I, shall be the obligationof the Owners.
After'one year following conveyance of a Lot by the Declarantor ParticipatingBuilder to an
Owner,the Association shall continueto be responsible for the replacementof deadshrubberyin
the front yardof a Lot, but the cost of such replacement (materials and labor) shall be chargedby
theAssociation to the Ownerof such Lot as a SpecialAssessment in the samemanner as a
RestorationAssessment.

. (v) IfanyAttachedCommonArea Light is attachedto the exteriorof a Living
Unit (whetherattachedto the wall of a LivingUnit or on or under a deck or porch of a Living
Unit), then no Ownershalldisconnector otherwiseimpairthe use of any suchAttachedCommon
Area'Light. lfany Ownerdetermines that any suchAttached CommonArea Light is not
working,then the Ownershallpromptlynotify theAssociation of same. The Association shall
be responsiblefor Maintaining saidAttached Common AreaLights in operatingorder With
photocelllights.

(vi) . Each Ownershall alsobe responsible for the repair and/or replacement of
any fenceson the Owner'sLot,whethersuch fenceis locatedon the Lot, within the Common
Areas adjacentto the Lot, or withinpublic spaceadjacentto the Lot or on or over the Property
line dividingthe.Lot from the adjacentLot. No Ownershall lock agate or otherwiseblock
accessto such Owner'sLot(s)which willprevent accessto such Owner'sLot.

(vii) . Each Ownershallperformhis or herresponsibilities under this
Declaration in such a manneras shall not unreasonably interfere. with the ether :Jwnersor.Lots..

. (b)' Failureto Maintain- Right to Removeor CorrectViolations. Ifany'Owner shall .
. fail to Maintainsuch Owner'sLot or LivingUnit in goodrepair and condition end in a neat and

so



000615

orderlyconditionconsistent with the covenants set forth in thisDeclaration (including all
sections of this Article) and suchRules as maybe promulgated by the Board of Directors, or in
the eventof any violation or attempted violation of anyof the covenants or restrictions contained
in this Articleor the Rules,or in the eventof anyotherconduct in violationof any ofthe
provisions or requirements of this Declaration or theRules, then the sameshall be considered to
havebeen undertaken in violationof this Declaration and withoutthe approval of the
Architectural ReviewBoardor the Boardof Directorsrequiredherein,and, upon writtenNotice
fromthe Architectural ReviewBoardor the Boardof Directors, such violationshallbe promptly
removedor abated. In the eventthe sameis not removed, or theviolationis not otherwise
terminated or abated, within fifteen(15)days (or suchshorterperiod as maybe requiredin any
suchNotice) after Noticeof such violation is delivered to the Ownerofthe Lot upon whichsuch
violation exists,or to theMemberresponsible for suchviolation ifthe sameshall be committed
or attempted on premises other than the Lot ownedby suchMember,then the Association shall
havethe right,throughits agentsandemployees, to enteruponsuch Lot and LivingUnit and
takesuch stepsas maybe necessaryto removeor otherwise terminate or abate suchviolationand
the cost thereofmay be assessedandcollected as a Restoration Assessment againstthe Lotupon
or in whichsuchviolationoccurred. Whenso assessed, a statementfor the amountthereofshall
be rendered to the Ownerof said Lot, at whichtimetheassessment shall becomedue and
payableand a continuing lien uponsuch Lot, anda bindingpersonalobligationof the Ownerof
such Lot, in all respectsas providedin ArticleV of this Declaration. The Association shallhave
the furtherright, throughits agents, employees or committees, to enterupon and inspectany Lot
at anyreasonable time for the purposeof ascertaining whetherany violationoftheprovisionsor
requirements cf this Declaration existson suchLotor in such LivingUnit, and neitherthe
Association nor any such agent,employee or committee membershallbe deemedto have
committed a trespassor other wrongful act by reason of suchentry or inspection.
Notwithstanding anything else containedin this paragraph to the contrary, the Association shall
initiatejudicialproceedings before anyitem of construction canbe alteredor demolished.. .

(c) Enforcement - Fines. In additionto themeansfor enforcement provided
elsewhere herein,the Association shallhave the right to levy fines againstan Owneror such
Owner's other guests, relatives,lesseesor invitees, in the mannerset forthherein, and such fines
shallbe collectible as anyother assessment such that the Association shallhave a lien againstthe
Lotof such Owneras providedin thisDeclaration, the Articlesof Incorporation andother
Governing Documents, and such finesshallalsobecomethe bindingpersonalobligationof such
Owner.

(i) TheBoard of Directors shallbe chargedwith determining wherethereis
probable cause that anyof theprovisions of thisDeclaration or the GoverningDocuments ofthe
Association, regarding the use of the LivingUnits, Lots, Common Areas or otherAssociation
property, arebeing or havebeen violated. In the eventthat the Boardof Directorsdetermines an
instanceof suchprobablecause,it shallprovidewrittenNoticeto the person allegedto be in
violation, andthe Ownerof the Lot whichthatpersonoccupies or is visitingif suchpersonis not
the Owner, ofthe specificnatureofthe allegedviolation and of the opportunity for a hearing
beforetheBoardof Directorsupon a requestmadewithin five(5) days of the sendingof the
writtenNotice. The Noticeshall also specify, and it is herebyprovided,that each recurrence of
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the allegedviolationor eachday duringwhichit continues shall be assessedpursuantto Section
55-513B of the Virginia PropertyOwners' Association Act. The Notice shall also specify, and it
is herebyprovided,that in lieu of requesting a hearing, the allegedviolatoror Ownermay
respondto the Noticewithin five (5) daysofits sending, acknowledging in writingthat the
violationoccurredas allegedandpromising that it will henceforth ceaseand will not recur, and
that suchacknowledgment and promise, andperformanoe in accordance therewith, shall
terminate the enforcement activityof theAssociation withregard to such violation.

(ii) Ifa hearingis timelyrequested, theBoardof Directorsshall hold the
same,andshall hear any andall defenses to the charges, including aZ1Y witnessesthat the alleged
violator, Owneror the Boardof Directors mayproduce. Anyparty at the hearingmaybe
represented by counsel.

(iii) Subsequent to anyhearing, or if no hearingis timelyrequestedand if no
acknowledgment and promiseis timelymade, theBoardof Directorsshall determine whether
thereis sufficient evidenceof a violation or violations as providedherein. If the Boardof
Directors determines that there is sufficient evidence, it may levy a fine for eachviolationin the
amountprovidedin Section55-513B of the Virginia PropertyOwners'AssociationAct.

(iv) A fmepursuantto thisArticleVI, Section3, shall be assessed againstthe
Lotwhichthe violatoroccupiedor was visitingor usingat the time of the violation,whetheror
not the violatoris the Ownerof that Lot, andshallbe collectible in the samemanneras anyother
assessment, includingby the Association's lien rights asprovidedin thisDeclaration. Nothing
hereinshallbe construedto interfere with anyrightthat an Ownermay have to obtainpayment
of the amountof any fines assessed againstsuchOwner's Lot froma violatoroccupyingor
visitingsuch Owner's.

(v) Nothinghereinshallbe construed as a prohibitionof, or limitationon, the
rightof theAssociation to pursueanyothermeansofenforcement of the provisionsof this
Declarationor the otherGoverning Documents, including, but not limitedto, legal actionfor
damages or injunctiverelief. .

(d) Assignment of Insurance Proceeds. Each Ownercovenantsand agrees,by
ownership of one or more Lot(s)withinthe Property, that if any insuranceproceedsarepayable.
by reasonof anY eventor circumstances causing a condition rectifiedby the Association
pursuantto thisArticle,thoseproceeds areherebyassigned to the Association to the extentnot
assigned to the First Mortgageefor suchLot. .Each Ownershall,promptlyupon requestof any
Directoror Officerofthe Association, executesuch documents as may be necessaryto effector
confirm such assignment. The amount thereofreceived by the Association in rectifyingthat
condition and any amountin excessof thosecosts shallbe returnedby the Association to the
Owner, subjectto the rightsof anyFirstMortgagee havinga lien upon such Owner'sLot.

Section4. PartyWalls.

(a) GeneralRulesof Law toApl2ly. Eachwallbuilt as a part of the original
construction of the LivingUnit uponthe Propertyand placedon the dividingline betweenthe
Lots shallconstitutea partywall, and, to the extentnot inconsistent with the provisionsof this
Article, the generalrules of lawregarding partywalls and liabilityfor propertydamagedue to
negligence or willful acts or omissions shall applythereto. Each privacyfence (including walls .
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or fencesbetweendecks),decorative fence or otherdividers whichmay be locatedon the
dividingline betweentwo Lots shall alsobe deemed "partywalls" for purposesof this Section4,
and the generalrules of lawregarding party wallsand liability forpropertydamagedue to
negligence or willfulacts or omissions shallapplythereto.

(b) Sharingof Repairand Maintenance andDestruction by Fireor Other Casualty. If
anysuch party wall [including, without limitation, anypartywall fence or other divider] is
damagedor destroyedby fire(otherthan a firecausedby the Owneror Occupantof one of the
Lots)or othercasualtyor by somecauseother than the act of oneofthe Ownersor Occupants, or
the agents,guestsor familyof any Owneror Occupant (including ordinarywear and tear and
deterioration from lapseof time),or if a partywall,partyw~11 fenceor other dividerrequires
Maintenance (including, but not limited to, painting), then in such eventboth such adjoining
Ownersshallproceedforthwith to rebuildor repairor paint the same to as goodcondition(and
samecolor) as was formerly existingandthey shall shareequallythe costs of Maintaining the
partywall, partywall fenceor other divider.

(c) DamageCausedby OneOwneror Its Occupant. If any suchparty wallor party
wall fenceor divideris damaged or destroyed through the act of one adjoining Owneror
Occupantor anyof the agents, guests, or members of the familysuch Owneror Occupant
(whetheror not such act is negligent or otherwise culpable), or if one adjoiningOwneror
Occupant fails to Maintainthe partywallor partywall fenceor otherdivider in goodrepairand
condition[includingpaintingand pointingof partywallsand partywall fences] so as to deprive
the other adjoining Owneror Occupant of the full use and enjoyment of the wall, fenceor other
divider, then the Ownerwho is at fault (or the Ownerof the Lot whose Occupantis at fault)shall
forthwith proceedto rebuildand repair(or repaintin the previouscolor) the same to as good
conditionas formerly existedat its sole cost andexpense, withoutcost to the adjoining Owneror
Occupant. Ifany retainingwall on the Common Areas,is damagedor destroyedother than by
the act of one of the Ownersor Occupants, or the agents, guestsor familymembersof any
Owneror Occupant, then in such eventthe Association shallbe responsible for rebuilding or
repairingthe retainingwall to as goodcondition as was formerly existing. If a retainingwall on
the CommonAreas is damagedor destroyed by the act of one or more of the Ownersor
Occupants, or the agents,guestsor familymembers of anyOwneror Occupant, then in such
event the Owner(s) and Occupant(s) responsible for suchdamageshall be responsible for the
costof rebuilding or repairingthe retainingwallto its prior condition. Therepair, replacement
or rebuildingof anyretainingwall on a Lot shallbe the sole responsibility of theOwner of such
Lot.·· .

(d) Damageby ExposUre. If anypartywall,party wall fence or other divideris
damagedby reasonof exposure to the elements causedby the negligenceor intentional actsof
the Ownerfs) or Occupant(s) of a Lot sharingthe use of such partywall, partywall fenceor other
divider.then the Ownerof suchLot shallbe responsible for theprompt repair of suchpartywall,
party wall fenceor dividerat suchOwner's sole expense.
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(e) OtherChanges. In additionto meetingthe other requirements of these restrictive
covenants and of any buildingcodeor similarregulations or ordinances, any Owneror Occupant
proposingto modify,make additions to or rebuilda residence in any mannerwhichrequires the
extensionor other alterationof any partywall (includingpartywall fences,piers or columnsand
other propertyline dividers, to the extent the sameexist) shall first obtain thewritten consentof
the adjoiningOwner.

(f) Right to Contribution Runswith the Land. The right of any Ownerto
contribution from any otherOwnerunder this Section4 shall be appurtenantto the land and shall
pass to the successors in title to the Ownerentitledto such contribution.

(g) Dispute. In the eventof a disputebetweenOwnerswith respect to the repair,
Maintenance of a party wall or partywall fence,or other propertyline divider,orwith respectto
the sharingofthe cost thereof, then,upon writtenrequestof anyone of such Ownersaddressed
to the Association, the matter shallbe submittedto the Boardof Directors,who shall decidethe
dispute, and the decisionof such Boardof Directorsshallbe final and conclusiveupon the
parties. Ifany Ownerfails to repair,replaceor Maintainany party wall, partywan fence,
courtyardwall, pier or columnor otherpropertyline divider in good repair and conditionafter a
decisionby the Boardof Directorsthat such work is required, then such failureby an Owner
shall be deemeda violationof this Declaration and the rights of the Association pursuantto
ArticleVI,Sr.ctions 3(b) and 3(c) shall apply.

SectiQn 5..:. Maintenance by ~ssociation. Commencing on the date of conveyance of
11'1e firstLot to an Ownerother than the Declarantor a ParticipatingBuilder, the Association
shell be responsiblefor the management andMaintenance of the CommonAreas including, .>.r.

without limitation, all those obligations of the Association describedin Article IV, Section1 of '
this Declaration, but specificallyexcluding thoseitems for which the Ownersare responsibleas
set forth in Article VI, Section3. The costof upkeepof the COITln1on Areas shallbe assessed as
a CommonExpenseagainstall Lots as part of the AnnualAssessments. TheAssociationshall
nothave any responsibility for the Maintenance of'the Lots, except as set forth in Article IV;.
Section1. If'the Boardof Directorsdetermines that certainMaintenancewas necessitated by the

.negligence, misuse or neglectof an Owneror Occupant, the cost of such repairs or replacements
shall be assessedagainstsuch Owner's Lot as a RestorationAssessment pursuantto ArticleV,
Section4 of this Declaration;'. .

Section6. Resaleof Lots.

(a) Referenceto Declaration. The deedor instrumenttransferring title to any Lot
shall containa provisionincorporating by referencethe covenants, restrictions, servitudes,
easements, charges' and liens set forth in this Declaration and in any applicableSupplementary
Declaration. .

(1)) Notification. The contractsellerof a Lot shall notify the Associationof the
contractpurchaserand the scheduled date and place conveyancewill be accomplished.

(c) Statement of Assessments.. Upon receiptofthe notificationdescribedin Section
6(b) of this ArticleVI, the Boardof Directors or the managingagent shall preparea written
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statementwhich shall set forth any assessments and chargesdue upon such Lot at the time of
conveyance(or a statementthat the amountofunpaid assessments and charg-es is zero) and shall
certify as to whether there are any violationsofthe GoverningDocumentsremainingon the Lot
as of the date of preparationof such statement. This statementshall be delivered to the place of
closing,and outstandingassessments, if any, shall be deductedfrom the Seller's accountat the
closingand transmitteddirectlyto the Association. TIleBoard of Directorsmay charge a
reasonable fee for the preparationof this statement.

ARTICLE VII
EASEMENTS

Section 1. Utility Easements.

(a) Installationand Operationof Utilities. There is hereby created a perpetual·
easementupon, across, over, through and under the Property for ingress, egress,and for the
location,installation,and Maintenance ofall utility and serviceJines and systems, including,but
not limited to, water, sanitarysewers,storm water drainageand sewers, gas, telephones,
electricity, televisioncable, and communication lines and systems,whether public or private, and
all pipes, wires, lines, ducts, shafts, conduitsand equipmentrelatedthereto. By virtue ofthis
easement,it shall be expresslypermissiblefor the Declarantor a ParticipatingBuilder, or the
providingutility or service companywith the consentof the Declarant and/or a Participating
Builder, to install and Maintain facilitiesand equipmenton the Property, to excavatefor such
purposes, and to affix and Maintainwires, circuits, and conduitsundergroundand on, in and
under the roofs and exteriorwalls of LivingUnits, provided that such companyrestores as nearly
as is practicableall disturbedareas to the condition in which they were found.

(b) MaintenanceofUtilities. Portionsofthe undergroundstorm water management
facilities, waterlines and sanitarysewer lines servingthe Propertymay be located below the

.CommonAreas or one or more Lots and LivingUnits. There is hereby created across, over,
through a.'1Q upon each Lot'and the CommonAreas an easementfor the benefitof the Declarant,
the ParticipatingBuilders and the Associationfor purposesofMaintainingthe storm water lines,
water lines, sanitarysewer lines,pipes, conduitsand related stormwater, water and sanitary
sewer transmissionfacilitieslocatedon or under such Lot and/orLivingUnit or the Common
Areas;provided, however, that such Maintenanceshall not unreasonablyinterferewith the use or
occupancyof the Living Units. .

(c) Reservationof Right to GrantUtilitiesEasements. For a period often (10) years
followingthe date of recordationof this Declaration, the Declarant, with respect to the Common
Areas, and each ParticipatingBuilder,with respect to the Lots which it then owns or at any time
has owned, shallhave the unilateralright to enter into easementagreementswith Governmental
Authoritiesand agenciesand privateutilitycompaniesmore specificallyestablishingeasements
over and acrossthe CommonAreas, or the Lots, as applicable, for such storni water, water and
sanitarysewer lines.

(d) Master ServicePanels for Utilities. Certainutility and service lines and systems
may be distributedto multiple LivingUnits from master servicepanels attachedto the exteriorof
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one or more LivingUnits. To the extentthat any masterservicepanel exists on the Property,
eachOWnerof a, LivingUnit servedby suchmasterservicepanel shall have an easementover,
acrossandupon the Lot on which the LivingUnit to whichthe master servicepanel is attached
which serveshis or her LivingUnit in order to Maintainthe master servicepanel;provided,
however,that such Ownerenteringupon the Lot of anotherOwnershall use besteffortsnot to
disturbthe Ownerof the LivingUnit to whichthe master servicepanel is attachedand not to
disturbutilityserviceto any of the LivingUnits servicedby the master servicepanel, and the
Ownerexercisingthis easementshallbe responsible for repairingany damagecausedby reason
of his or her entrance,or that of his or her contractors, upon the Lot of anotherOwner. As used
herein,the term "master service panel" shall mean and referto a groupingof one or more utility

.servicemeters and distribution lines (i.e., a groupof electricmeters). In addition,thereis hereby
createdan easementacrossall portionsofthe Property, includingLots, for the locationof
transformers and utility metersandmeterboxeswhichservesome or all of the LivingUnits.

(e) Limitation. Notwithstanding anythingto the contrarycontainedin this Article
VII, Section 1: (I) no sanitarysewers, stormwater drainage facilities, electricallines,water
lines, gas lines or other utility servicelinesor facilities for such utilitiesmay be installedor
relocatedon the Property,exceptas approved by the Declarantand the ParticipatingBuilders
prior to the conveyance of the first Lot to an Owner,or approvedby the ParticipatingBuilders
and the Association thereafter, and(2) this Section1 of Articlevn shall not be construedto
applyto the relocation, .installationor removalof utilitylines within a LivingUnit which serve
only that LivingUnit. This easementshall in no way affect,avoid, extinguishor modify any
otherrecorded easements on the Property.

Section2. ;Easements forDrain~

(a) Easement for Drainage. Each Lot is herebysubject to an easementandright.of
passageupon, acrossand under suchLot for the drainageand dischargeorwater from any storm
drain,down spoutor yard drainsituatedon anotherLot and the Ownerof such Lot may not alter
or obstructsuch drainageor flowofwater to the detrimentof any LivingUnit,'Lotor the
CommonAreas.

(b) Reservation of Right to CorrectDrainage. For aperiod often years (10) fromthe
date of submissionof each Lot to this Declaration, the Declaranthereby reserves for itself and
for each Participating Builder (as to the Lots then or at any time previouslyownedby such
ParticipatingBuilder)a blanketeasementand right on, over,and under the Property,including,
without limitation, the groundwithineach Lot to maintain, modifyand to correctdrainageof
surfacewater in order to maintainreasonable standards of health, safety and appearance. Such
right expresslyincludesthe right to cut any trees,bushes,or shrubbery, performany gradingof
the land,and to take any other similaractionwhichmay be reasonablynecessary, following
which the Declarantor the responsibleParticipatingBuilder shall restore the affectedpropertyto
its originalconditionas nearly aspracticable. The Declarantand the applicableParticipating
Buildershall give reasonable noticeof its intent to take such action to all affectedOwners:unless
in the,opinionof the Declarantor the ParticipatingBuilder,an emergencyexists which precludes.'
suchnotice. Each Lotwithin the Propertyis herebysubjectto an easementand right of passage
upon,across,and undereach other Lot within the Propertyfor the drainageand c',ischarge of
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water from any storm drain,downspout or yard drain situatedon anotherLot and the Ownerof
such Lot may not alteror obstructsuch drainageor flow of water to the detrimentof any Lot or
the CommonAreas.

Section3. Construction Easements andRights. Notwithstanding any provisionof
this Declaration or of any Supplementary Declaration, there is herebyreservedunto the
Declarantand the Participating Builders(each as to the Lots ownedor at any time previously
ownedby such Participating Builder)(and to the successors and assignsof each, to whom such
easementhas been specificallyassigned in writing), their employees, agentsand assigns, a
non-exclusive perpetualeasementandright-of-way upon, acrossand over (a) any portionof the
Property,as to the Declarant,and (b) the Lots ownedor at any timepreviouslyownedby a
Participating Builder,as to a Participating Builder(but not within the interiorof a LivingUnit
whichhas been occupied) for (i) the movementand storageof buildingmaterialsand equipment,
(ii) the location, installation, construction, replacement, and Maintenance of all utility and
servicelines and systems,including, but not limited to, water, sanitarysewer lines, cables,storm
drains, gas lines, telephone lines,electriclines,communication lines and systems,and
appurtenances to any of same, (iii) the construction, installation andMaintenance of
improvements (including, withoutlimitation, buildings, landscaping, street lights, directional and
promotionalsigns)and utilities in, on, acrossanc1lor underthe Property, (iv) the conductof sales
activities,including, but not limitedto, the maintenance of model LivingUnits, a sales office,
storage area, signsand displays,(v) curb cuts, slopeor gradingeasements, (vi) vehicularand
pedestrianingressand egress,(vii) all other purposesreasonablyrelatedto the completion of

. development and construction of the Property, (viii) to carryout any obligationsit may have, or
assume,with respectto the curingof any defectsin workmanship or materials in the PropertyOr
the improvements thereon,and (ix) the furnishing of warrantyservices.

By virtueof this easement, it shallbe expresslypermissibleto erect, install and Maintain
the necessarypoles, pipes, lines, serviceboxes and other equipment on the Property,to affix and
Maintainelectricalor telephone wires and conduits,sewerand waterdrainage lines,on, above,
or below any portion of the Property,includingany improvements constructedthereon,and to
have construction vehicles,equipment and the like exercisethe aforesaidright of ingress and
egressover the Property. There is furtherreservedunto the Declarant,for itself and for each
Participating Builders,the right to erect entry features, promotional and other similar items
within their respective portionof the Propertyprovidedthey do not unreasonablyinterferewith
the use, operationand enjoyment of the Property. There is furtherreservedunto the Declarant,
for itself andfor each Participating Builder,the right to grant specificeasements,both temporary
and permanent, to any personor entity,including, without limitation, all public authoritiesand
public and privateutility companies, over any part of their respective portionof the Propertyin
furtherance of the blanketeasementcreatedby this subsection. Further,without limitingthe
generalityof the foregoing, the DeclarantandParticipating Buildersreserve the right to
unilaterally executeand record such additionaleasements and agreements as may be necessaryin
order to.give effect to the foregoing easements and other rights,which additionaleasements and
other agreements need not be consented to or joined in by any partyhaving an interest in the
Property; provided, however, that if requestedby the Declarantor a ParticipatingBuilder,any
party having an interestin the Propertyshallpromptlyjoin in and executesuch confirmatory
easements and other agreements.
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Section4. Easements/Dedications OverWMATA DedicationArea and Pedestrian

BridgeDedicationArea

(a) WMATA Dedication Area. TheWMATA Dedication Areashownon the
Development Planhas beenreservedfora proposedWMATA Metrorail Station. At the request
of the Cityof Alexandria, the WMATA DedicationAreawill be dedicated or conveyed by the .
Declarant or the Association to the Cityof Alexandria, at the City'selection,for such WMATA
Metrorail Stationandancillarypurposes. In addition, at the requestof the Cityof Alexandria,
the Declarant will granta temporary construction easement acrossthe CommonAreas
(including, withoutlimitation, the alleyways) adjacent to theWMATADedicationArea for
purposes of construction of the WMATA Metrorail Station.

(b) Pedestrian BridgeDedicationArea. The Pedestrian BridgeDedicationArea
shownon the Development Plan has been reservedfor a landingand ramps for the proposed
Pedestrian Bridge. At the requestof the Cityof Alexandria, thePedestrianBridgeDedication
Areawill be dedicated or conveyed by the Declarant or the Association to the City of
Alexandria, at the City'selection, for suchPedestrianBridge. In addition, at the requestof the
Cityof Alexandria, the Declarantwill grant a temporary construction easementacross the
Common Areas(including, withoutlimitation, the alleyways) adjacent to the PedestrianBridge
Dedication Area forpurposesof construction of thePedestrian Bridge.

(c) PublicNeighborhood Parks;PublicTotLots. At the requestof the Cityof
Alexandria, the Declarant or the Association shalldedicate to the Cityof Alexandriathe Public
Neighborhood Parksand the PublicTot Lotsforpublicuse.

(d) PublicStreets. At the requestofthe City of Alexandria, the Declarantor the
Association shall dedicate to the City of Alexandria the streetsas shownon the Site Plan and/or
theDevelopment Plan forpublicuse.

(e) Reservation of Rights. TheDeclarant reserves the right, withoutthe consentof
any Owner, to enterinto and grant all of the foregoing easements anddedications which are
required by the City as describedin this ArticleVII, Section4.

Section5. Easement to Inspectand Maintain. Thereis herebycreatedan easementin
favorof the Declarant, the Participating Buildersand the Association for ingress and egressover
any Lot (a) to inspectsuchpropertyfor allegedviolations of the Governing Documents, basedon
formal, writtencomplaints, for compliance witharchitectural standards and approvedplans for
alterations and improvements and (b) to performsuchMaintenance as is requiredby this
Declaration or the Supplementary Declaration for suchLot,providedthe Ownerofsuch Lot is
givenwrittenNoticeof thepurposeand timeof inspection at least three(3) days in advance
thereofand such inspection is performedduringreasonable hours.

Section6. Easementfor Maintenance. Therightof accessover, acrossand through
anyportionof the Property(includingoccupied LivingUnitswith Noticeto the Owner(s) or
Occupant(s) is herebygrantedto the Association, the Declarant, the Participating Builders, the
Management Agentand anyotherpersonsauthorized by theBoardofDirectorsin its exercise
anddischarge of their respectivepowersand responsibilities, including, without limitation,
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performance ofMaintenanceof the CommonAreas,LivingUnits and other improvements
locatedon the Properly for which the Declarantor the Associationis responsible for upkeepor
Maintenance, or to correct any conditionwhichviolatesthe GoverningDocuments. No notice to
any Owner shallbe required in connectionwith the Maintenance of the CommonAreas by the
Association. The agents, contractors, officersand Directorsof the Associationmay also enter
anyportion of the Property (includingany occupiedLivingUnit upon Notice to the Owner or
Occupant) in order to provide for the upkeepof the areas subjectto easements grantedto the
Association by this Declaration. Each Owner shallbe liable to the Associationfor the cost of
Maintenance performed or made by the Association andnecessitatedby any act, neglect,
carelessness or failure to comply with the Governing Documents and the costs incurredby the
Association shall be assessed against such Lot Owneras a SpecialAssessment in accordance
with the provisionsofArticle V, Section4(b) hereof.

Section 7. Easement for Governmental Personnel. A right of entry on any Let or
CommonAreas is hereby granted to the Association, its Directors,officers, agents and
employees, to any manager employedby or on behalf of the Association,and to all law
enforcement officers, fire and rescue personnelas needed to carry out their duties, including
enforcement of cleared emergencyvehicle access.

Section 8. Easement for Landscaping, Signs.and Related Purposes. There shall be
and·ishereby reservedto the Declarant and to eachParticipatingBuilder, with respect to Lots
thenor previouslyowned by such ParticipatingBuilder, for a period often (10) years from the
date of recordationofthis Declaration,a non-exclusive easementover all Lots (as to the
Declarant, and those Lots then or previouslyownedby a ParticipatingBuilder, as to a
Participating Builder) and CommonAreas for a distanceoften (10) feet behind any Lot line I

whichparallelsa street for the purposeof erectingand Maintainingstreet intersectionsigns,
directional signs, mailboxes, temporarypromotionalsigns,plantings, street lights, entrance

. features 11ll<V0r "theme areas," lighting,stone, wood or masonrywall features, related'
landscaping,or any combinationofthe foregoing. ExerciseofWs easementwill be with the
consentof the Owner of the affectedLot, or the Architectural Review Board ifthc said Owner
does not consent.

Section9. Access Easements.

(a)· PrivateAccess Basements. There is herebycreated a non-exclusive,perpetual
easementand right-of-wayupon, across,over and throughall of the Common Areas, and any
sidewalkor walkway (or the replacementthereof).constructed within the Property by it
Participating Builder that may be reasonablydeemedto have been constructed or intended for.
pedestrianuse (collectively,the "General AccessEasements"), for the benefit ofthe Owners
and Occupantsof the Property, and their respectiveinvitees,contractors,agents and employees
andtheir successorsand assigns, for the purposeofordinaryand reasonable ingress.and,egress to
andfrom the Property and ingress and egress to and fromeach ofthe Lots and LivingUnits and
the CommonAreas within the Property. .
. .

. (b) PublicAccessEasement. As requiredby the SUP Conditions, the Declaranthas
grantedor will grant non-exclusive,perpetualeasements and rights-of way (the "Public Access.
EasE-ments ") upon, across, over and throughall ofthe CommonAreas, including,without
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limitation, the Neighborhood Parks, the streets, thesidewalks, the open spaces,and the Tot Lots
on the Property(otherthan the PublicNeighborhood Parks,PublicTot Lot, sidewalks within the
rights-of-way of the public streets, all of whichwillbe dedicated to the City of Alexandria
pursuantto Article'VII, Section4 hereof, andany otherareaswhich are dedicatedto the Cityof
Alexandria) ; provided,however, that suchPublicAccess Easements do not andwill not
encumber the Clubhouse or the Swimming Pool Area.

Section10. Mailboxes. As provided in ArticleVI, Section2(t), to the extentthat there
aremailboxes which servemorethan one LivingUnit locatedon a Lot, each Ownerwhose
mailboxis locatedon that Lot is herebygranted an easement over and acrosssuchLot for ingress
andegress to accesshis or her mailbox; provided that no Ownershall cause damageto the Loton
whichthe mailboxes are located.

Section11. Easementfor Emergency Access. An easementis has been grantedto the
Cityof Alexandriaover, through and acrossthePropertyfor emergencyvehicleaccess,
including, withoutlimitation, allpolice, fire, ambulance andother rescuepersonnel for the
lawfulperformance of their functions duringemergencies.

Section12. Easements forSupport, Encroachments, EnclosedAreas.

(a) ~asements ofSuQP.ort. Thereis herebycreatedacross, throughand under each
. Lot and theCommonAreas, including both landand improvements, a perpetuei.'non-exclusive
'.c&Semei1f;.cfsl1PPOIi: in-and to all structural members, columns, footings, caissons,beams,walls,
piles.elabs and other supporting components and foundations which are neceasery.for supportof

, improvements 0: landin adjacent Lots andthe Common Areas. To theextent tbit,ar.y Living
'.Unit oria Lot or the Common Areasencroaches on anyotherLot or on the CommonAreas,

whetherby reasonof settlingor shiftingof anyland or improvements, or by deviation in the
construction, repair, restoration or replacement of any improvements, a. valid easementshall exist
for the encroachment andfor the Maintenance of sameso long as the encroaching LivingUnitor
Common Areasexist. In the event that anY LivingUnit shallbe partiallyor totallydestroyed as
a resultof a .fu~e or othercasualtyor as a result0 f condemnation or eminentdomainproceedings,
and then suchLivingUnit is reconstructed or repaired, the sharedimprovements maybe
reconstructed in the samelocationandmanneras theypreviouslyexistedand valid easements for
'the shareduse ofsuch improvements shallcontinue to exist. The encroachment of parts oftbe
, CommonAreasupon any LivingUnit or anyLivingUnit upon the CommonAreas resulting
fromsuchreconstruction.or repairshallbe permitted, andvalid easements for such encroachment
shall exist so long as the encroaching improvements shallexist.

{b) Easements for Encroachments. Withrespectto anystep, stoop,patio, deck,
downspout, yard drain,overhang, air-conditioning equipment or other structure, equipment or
improvement whichmay encroach uponanyportionof the CommonAreasor an adjacentLot,
and that maybenefit any Lotby reasonof (i) construction or installationby a Participating
Builder; (ii) deviations withinnormalconstruct tolerances in the Maintenance of any
improvements; or (iii) the settlingor shiftingof any land or improvement there is hereby
reservedfq! the benefit of the Lot fromwhichsuch step.stoop,patio, deck" .overhang, .
downspout" drain, air-conditioning equipment or other structure or equipment01' improvemept
originates, a'perpetual easementover and across the Common Areas and/or theadiacent Lotfor

.' ..' , '. . ....
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the location, Maintenance and use of such structure, equipment or other itemswithin the
Common;N~asor adjacent Lot. The Ownerofthe Lot.benefiting from such easement agreesto
Maintainsuch structure, equipmentor item or improvement and to indemnifyand. hold the
Association and the Ownerof the adjacentLoton whichsuch structure, equipment, item or
improvement is located,harmless fromany loss, liabilityor damagearisingout of or resulting
fromthe use, enjoyment andbenefitof the easement grantedhereby. These easements do not
relieveany Ownerof a Lot from liabilityfor such Owners' negligence or willfulmisconduct, and
do not extendto any encroachment causedby alterations or inadequate Maintenance, resulting in
unreasonable interference with the normaluse andenjoyment of the Lot.

(c) Easementfor Use of Enclosed Common Areas. There is herebycreatedfor the
benefitof eachLot, whichis enclosed, in wholeor in part, by any wooden,brick,stoneor other
similarfence and/orwall constructed by a Participating Building, a perpetualeasement to use
anyportionof the CommonAreasthat maybe locatedbetweensuch fence ana/orwall andthe
recordplatted lot line for suchbenefited Lot; andthe obligation to Maintainsuchportionof the
Common Areasshall be that of the Ownerof the benefited Lotand the obligationto Maintainthe
wooden, brick,stone,or other similarfencing locatedwithinthe CommonAreas,which encloses
thebenefitedLot, shallbe that of the Ownerof thebenefited Lot. The Ownerof any Lot
benefiting fromthe foregoing easement agreesto indemnify andhold the Association harmless
fromany loss, liabilityor damage arisingout of or resulting from the use, enjoyment andbenefit
of the easement rightsprovidedforherein.

(d) MutualEasements forUtilities. A mutualright and easementfor utilityservices
is herebyestablished for the benefitof all Owners, such that no Ownershall take any action
whichwouldin any way interfere with utilityservices beingprovidedto otherOwnerswithinthe
Property. Ifa Lot containsanyutilitypipes, ducts,conduits, wires or the likewhetherthrough
walls,floorsor ceilingsof a LivingUnit or garageandwhichare for the benefit,in wholeor in
part, of other Ownerswithin the Property, then the Ownerof such Lot shall promptly, at the
OWner's expense, repair any damage to suchutilitiescausedby the Owner,or auchOwner's
tenants, lessees,agents,guests, invitees,licensees or familymembers.

.Section 13. Reservation of Right to GrantEasements and DedicatePJghts-of-Way.
TheDeclarantand theParticipating Buildersherebyreservethe absoluteright, for a periodoften
(10) years following the date of recordation ofthis Declaration, to grant easemeets, both
temporary and'permanent, over their respectiveportionof the Property,including, without
limitation, the Lots and the CommonAreas,or anyportionor portionsthereof, as maybe
requiredby any Governmental Authority, quasi-governmental authorityby, public andprivate
utilitycompanies, or as are otherwise in accordance with the SUP, the SitePlan or the SUP
Conditions, or otherplans for thePropertyapproved by the City of Alexandria, Virginia. In
addition, the Declarantand theParticipating Builders herebyreservethe absoluteright, for a
periodoften (10) years following the dateof recordation of thisDeclaration:, to dedicateall, or
anyportionofthe streetswithin the Propertyforpublic use. Until such time as the Citynotifies
theDeclarantor the Association that the City requires the dedication of the streetsforpublicuse
andthe Cityacceptsthe streets forMaintenance, then the streetsshall be Maintainedby the
Association in accordance with the provisions of ArticleIV, Section1 of this Declaration.
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Section14. Association Easements. TheBoardof Directorsofthe Association shall
have the right to granteasements, rights-of-way, licenses andsimilarinterestsover anypart of
the Common Areasfor any lawfulpurposewhichthe Boarddetermines, in its sole discretion, to
be in the best interestsof the Association.

Section15. Reservation of Right to ModifyPlans. TheDeclarantandthe Participating
Buildersherebyreservethe right to modifyor alter the size,number, type and location of the
CommonAreas and Lots, as well as the improvements thereon. asthey deemnecessaryor
desirable in conjunction with the development of the Property. Withoutlimitingthe generality
of the foregoing, the Declarantand the Participating Builders reservethe right to resubdivide all
or a portionof'theProperty, to conveyCommon Areas,to modifythe Site Plan, to construct
improvements on the CommonAreas,and to takewhateverotheractionwith respectto the
CommonAreasand the Lots as the Declarant andParticipating Buildersmay deemnecessary or
desirable.

ARTICLE VIII
RIGHTS OF MORTGAGEES AND PUBLIC AGENCmS

Section1. Consents. Subjectto the rightof the Declarantto annexadditional
properties and subjectthem to this Declaration, as providedin Section2(a) of ArticleIT, the
Association shallnot, withoutthe consentof (i) ClassA Members holdingat least sixty-seven
percent(67%)of the votes in theAssociation, (ii) the ClassB Members, so long as the ClassB
membership exists, and (iii) subjectto the provisions of ArticleX, Section2 hereof,at least
fifty-one percent(51%) of theFirstMortgagees, take anyof the following actionsunlessthe
actionis requiredby one or moreof the Federal Mortgage Agencies or the Cityof Alexandria,
Virginia, or the Commonwealth of Virginia, in whichcasenoneof theseconsentsshall be
required:

(a) Abandon, Partition, Encumbrance of CommonAreas. By actor omissionseek to
abandon, partition, encumber, sell or transferthe CommonAreasor other propertyowned-by the
Association. The grantingof easements for publicutilitiesor otherpublicpurposesconsistent
with the intended use of the Property, orin accordance with Articlevn, shall not be deemed. a
transferwithinthe meaningof thisclause.

(b) Failureto MaintainInsurance. Fail to mai~tainfire and extendedcoverage
insurance on insurable. parts of the Common Areasor other Association propertyon a current
replacement-cost basis in an amount not less thanonehundredpercent (100%) of the insurable
value,based on currentreplacement costs,.not including land value.

(c) Misappropriation of Insurance Proceeds. Use hazardinsuranceproceedsfor other
than the repair,replacement or reconstruction of suchproperty.

(d) Amendments to Declaration. Addor amendany material. provisionsof this
Declaration orrelated Association documents concerning the following: .

(i) votingrightsof anyMember;
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(ii) assessments, assessment liens, collection ofassessments or subordination

of such liens for assessments;

(iii) reserves for Maintenance; repair, and replacement of those parts of the
Common Areas that may be replaced or require Maintenance on a periodic basis;

(iv) insurance or fidelity bond coverages;

(v) responsibility for Maintenance of the Property;

(vi) architectural controls;

(vii) annexation or withdrawal of property to or from the Property, subject to
the provisions ofArticle II;

(viii) leasing ofLiving Units;

(ix) imposition ofany right offirst refusal or similar restriction on the right of
an Owner to sell, transfer or otherwise convey his property;

(x) a decision by the Association to establish self-management when
professional management had been required previously by a First Mortgagee;

(xi) restoration or repair ofthe Common Areas or any improvements thereon
after a hazard, damage or partial condemnation;

(xii) termination ofthis Declaration after substantial destruction or
condemnation occurs; or

(xiii) any provisions that are for the express benefit ofFirst Mortgagees.

An addition or amendment to this Declaration or related Association documents shall not .
be considered material if it is for the purpose ofcorrecting technical errors or for clarification
only. A First Mortgagee who receives a written request to approve material additions or
amendments who does not deliver or post to the requesting party a negative response within
thirty (30) days shall be deemed to have approved such request.

Section 2. Notice and Other Rights. The Association shall maintain a file ofall
Eligible Mortgage Holders, with a designation of the property in which they have an interest; and'
shall send a copy of such list to any First Mortgagee who makes a written request for such list at
least once every twelve months. The Association shall give prompt written Notice to each
Eligible Mortgage Holder (and each Owner hereby consents to, and authorizes such Notice) of
the following:

(a) Condemnation or Casualty. Any condemnation loss or any casualty loss which
affects a material portion ofthe Common Areas or any Lot which is subject to a First Mortgage
or security interest held, insured or guaranteed by such Eligible Mortgage Holder;

(b) Assessment Delinquency. Any delinquency in the payment of Annual
Assessments, Special Assessments or other charges owed by an Owner whose Lot is subject to a
First Mortgage or security interest held, insured or guaranteed by such Eligible Mortgage Holder,
which delinquency remains uncured for a period ofsixty (60) days;
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(c) Modification of Cancellation of Insurance Policies. Anylapse, cancellation, or

materialmodification of any insurance policyor fidelity bond maintained by the Association.

(d) OtherMatters. Anyother matterwith respectto whichEligibleMortgageHolders
are entitled to Noticeor to givethe consentas providedin this Declaration.

To be entitled to receiveNoticeof the foregoing, the EligibleMortgageHoldermust send
a writtenrequestto the Association, statingboth its name andaddressand the Lot and Square
designation or address of the Loton which it has (or insuresor guarantees) the Mortgage. Any
EligibleMortgage Holderor Mortgagee who is notifiedof any matter for whichit is entitledto
Notice as providedherein(suchnoticeto be writtenNotice),andwhichfails to respondwithin
thirty (30)days of receiptof suchnoticeshallbe deemed to have consented, if applicable, to the
matterof whichthe EligibleMortgage Holderor Mortgagee was providedNotice.

Section3. Paymentof Taxes andCharges. A FirstMortgageemay,jointly or singly,
pay taxesor otherchargeswhichare in defaultand which mayor have becomea chargeagainst
the Common Areas, and maypay overduepremiums on hazardinsurance policies,or securenew
hazardinsurance coverage uponthe lapseof a policy for such Common Areas. The First
Mortgagee or FirstMortgagees makingsuchpaymentsshallbe owed,upon demand,
reimbursement thereforby the Association.

Section4. Casualty Losses. In the eventof substantial damageor destruction to any
of the Common Areas,the Boardof Directors of the Association shall give promptwrittennotice
ofsuch damageor destruction to the EligibleMortgage Holderswho hold First Mortgages of
recordon the Lots. No provision ofthis Declaration or the Articlesof Incorporation or the
Bylawsof the Association shall entitleanyMemberto anypriorityover the holderof anyFirst
Mortgageof recordon his or her Lotwith respectto the distribution to suchMemberof any
insurance proceedspaid or payableon accountof anydamageor destruction of any of the
CommonAreas.:

Section5.. Condemnation or EminentDomain. In the event any part of the Common
Areas is madethe subjectmatterof anycondemnation or eminentdomainproceeding, or is
otherwise soughtto be acquired by any condemning authority, then the Board of Directorsof the
Association shall givepromptwrittennoticeof any suchproceedingor proposedacquisition to
.theEligibleMortgageHolderswhohold First Mortgages of recordon the Lots. No provision of
thisDeclaration or the Articlesof Incorporation or the Bylawsof the Association shall entitle
anyMemberto.anypriorityoverthe holder of any FirstMortgageof record on his or her Lot
with respectto the distribution to suchMemberof the proceedsof any condemnation or
settlement relatingto a takingof any of the CommonAreas.

Section6. Collection of Assessments. Mortgagees shall have no obligation to collect
AnnualAssessments or SpecialAssessments, or othercharges owedby an Ownerto the
Association.

Section7. Awrovals. So long as the Participating Buildershave ClassB voting
rights, the following actionsshall requirethe prior approval of the FederalMortgageAgencies:
(a) annexation of additional properties not withinthe initialProperty; (b) dedication of the
CommonAreas,exceptto the extentcontemplated by this Declaration; (0) mergersand
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consolidations; (d) mortgagingofthe CommonAreas; and (e) amendmentofthis Declaration
and My Supplementary Declarationin a mannerrestrictedby the regulationsof such Federal
MortgageAgency.

ARTICLE IX
MANAGEMENT

Section I. ManagementAgent. The BoardofDirectorsmay employfor the
Association a ManagementAgent at a rate ofcompensation establishedby the Board of
Directors to perform such duties and services as the Board of DirectorsshalI from time to time
authorizein writing,including,but not limited to, the following:

(a) Collectionof Assessments. To establish(with the approvalof the Board of
Directorsof the Association) and provide for the collectionof the AnnualAssessmentsand
SpecialAssessments providedfor in this Declarationand to provide for the enforcementof liens
therefor in a mannerconsistentwith the law andthe provisionsof this Declaration;and

(b) Maintenance. To provide for the care,upkeep,Maintenanceand surveillanceof
the CommonAreas and facilities thereon;and

(c) Personnel. To designate, hire and dismiss suchpersonnel as may be required for
the goodworkingorder, maintenanceand efficientoperationofthe CommonAreas and facilities
thereon;and

(d) Rules. To promulgate(with the approvalofthe Board of Directorsof the
Association) and enforce the Rules and restrictionsor requirements, "houserules" or the like as
may be deemedproper respectingthe use of the CommonAreas and facilitiesthereon; and

, ,(e) Other-Services; To provide such other services(includinglegal and accounting
services)for the Associationas may be consistentwith law and the provisionsof this
Declaration.

Section2. TermofManagementAgreements. Anymanagementagreemententered
into by the Associationshall provide, inter.!!M. that such agreementmay be terminatedfor cause
by eitherpartyupon thirty (30) days writtennotice thereofto the other party. The term of any
such managementagreementshall not exceedone (1) year; provided,however, that the: term of
any such'managementagreementmay be renewableby mutual agreementof the parties for
successiveper-iods ofone (1) year each.

Any managementagreemententeredinto while the ParticipatingBuilders are in control
of-theAssociationmust be terminable,without cause,any time after transfer cf control, on not
tess tharithirty (30) days, nor more than ninety (90) days,notice, aridno charge or penalty may
be associatedwith such termination.
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ARTICLE X
GENERAL PROVISIONS

SectionJ., Duration. Exceptwherepermanent easements or other permanentrights
or interests' are herein created, the covenants andrestrictions of this Declarationshall run with
and bind the land for a term of twenty-five (25) years fromthe date this Declarationis recorded,
afterwhichtime they shall be automatically extendedfor successive periods of twenty-five (25)
years,unless the covenantsand restrictions tireexpresslyterminated by an instrumentsignedby
(i) not less than seventy-five percent (75%)of the ClassA Members, (ii) the ClassB Members,if
ClassB membership still exists, (iii) and sixty-seven percent(67%)of the First Mortgagees. A

.. termination must be recordedamongthe LandRecordsofthe City of Alexandria; Virginia; in
orderto becomeeffective.

Section 2. Amendment. TIlls Declaration may onlybe amendedby an instrument
signedby, or the affirmative vote of, the ClassA Members entitledto cast not less than sixty
sevenpercent (67%) of the total votes in the Association. and the consentof the ClassB
Members, so long as the ClassB membership shall exist. All amendments must be recordedin
the LandRecordsofthe City of Alexandria, Virginia, in order to becomeeffective.

SectiQ!1.2:. Changesand Modifir,ations by tbe Declarant. Notwithstandingany other
provision, expressor implied,of this Declaration to the contrary, for a period often (10) years

T. af!(jrthe recordationof this Declaration, the Declarantmayunilaterally (without the consentof
..,.:any.ovm.er or any other party, except as providedin Sections 4 and 5 of this Article X) makeany

>atriend..'ilenHothis Declaration, in the exerciseofits·sole discretionand with fup, irrevocable
•• ; e; "~:oWeras attorney-in-fact on behalfof all Owners(whichpowershall be deemed c':.lup\(X~',V.ith.lm..

Interest)which is requiredby any of the FederalMortgage Agenciesor anyGoverrmental
Authorityas a conditionof approval of the development ofthe Property,or which is required-in
connection with sny changesin the governmental approvals whichexist as of tae date of this
Declaration with respectto the Property,or to reflectthe grantand conveyanceof any easements
reservedto the Declarantor the Participating Builders, or to correcterrors or omissionsherein.,
or &"1 inconsistency or a scrivener'serror,or to clarifyan ambiguityin this Declaration .
(including, without limitation, recalculating the liabilityfor assessments or the nmnberof votes
inthe association appertaining to a Lot) or tomodify, amendor changeany ofthe provisionsof
this Declaration, the Articlesof Incorporation and the Bylawsof the Association, as the
Declarantmay deem necessaryor desirable. Any suchamendment shall be made by the
executionand recordationof such amendment and writtenNoticeof such amendmentshall be
providedto all Owners. After suchten (10) yearperiod,or to make any amendmentwhich is not
one required by the FederalMortgageAgencies or a Governmental Authority,or which is not
otherwisepermittedabove to be madeunilaterallyby the Declarant, any amendmentshallbe
accompanied by (a) a documentsignedby (i) Class A Members holdingnot less than sixty-seven
percent(67%)ofthe votes in the Association, (ii) the ClassB Members,ifClass Bmembership
still exists,and (iii) the Association, and (b) evidenceofthe approvalrequired in ArticleVllI

. above. Regardless of the date of recordation of this Declaration, the principalofficer of the
Association may also unilaterally executeand record such a correctiveamendmentas described
aboveupon a vote of sixty-sevenpercept (67%)of the members of the Board of Directorsof the
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Association. All amendments must be recorded in the Land Records of the City ofAlexandria,
Virginia in order to become effective.

Section 4. Restrictions on Changes and Modifications for the benefit of the City of
Alexandria. Notwithstanding any other provision regarding amendment ofthis Declaration, the
obligations of the Association set forth in Article IV, Section 1 of this Declaration with respect to
the Maintenance of street lights, alleyways, sidewalks and walkways adjacent thereto, cross
walks, guard rails, private water and sanitary sewer systems and Storm Water Facilities
(including private water lines and watermains) Shallbe perpetual and may uot be amended
without the prior written consent ofthe City ofAlexandria, Virginia. Furthermore, the
provisions of this Declaration which are required by the SUP Conditions shall not be amended
without the prior written consent of the City of Alexandria, Virginia.

Section 5. Restrictions on Changes and Modifications for the Benefit ofthe Potomac
Yard Property Owner.. Notwithstanding any other provision regarding amendment of this
Declaration, the obligations of the Association to Maintain the Neighborhood Parks (other than
the Public Neighborhood Parks), to dedicate to the City the WMATA Dedication Area and the
Pedestrian Bridge Dedication Area, upon the request of the City, and to pay its fifty percent
(50%) share ofthe costs for insuring and Maintaining the Pedestrian Bridge, if and when such
Pedestrian Bridge is constructed, shall be perpetual and such obligations may not be amended
without the prior written consent ofthe Potomac Yard Property Owner.

.,',',
Section 6. Enforcement. The Association, the Declarant, a Participating Builder, any

Owner, and any First Mortgagee, as their interests may appear, shall have the right to enforce, by
any proceeding at law or in equity, all restrictions, conditions, covenants, reservations, liens, and
charges now or hereafter imposed by the provisions ofthis Declaration and any Supplementary
Declarations, Failure to enforce any covenant or restriction herein contained shall in no event be
deemed a waiver of the right to do so thereafter. There shall be and there is hereby created and
declared to be a conclusive presumption that any violation or breach or attempted violation or
breach ofany of the covenants or restrictions in this Declaration or any provision ofthe Bylaws
or Articles of Incorporation of the Association cannot be adequately remedied by action at law or
exclusively by' recovery ofdamages. If the Association, or any Owner or Mortgagee of any tot,
successfullybrings an action to extinguisha violation or otherwise enforce the provisions ofthis
Declaration or the Articles of Incorporation or Bylaws ofthe Association, the costs of such
action, including legal fees, shall become a binding, personal obligation of the Owner
committing or responsible for such violation, and such costs shall also be a lien upon the Lot of
such OWner. In addition, the Potomac Yard Property Owner shall have the rightto enforce the .
obligations ofthe Association to (i) Maintain the Neighborhood Parks (other than the Public
Neighborhood Parks), (ii) dedicate to the City, upon request of the City, the WMATA
Dedication Area and the Pedestrian Bridge Dedication Area, and (iii) pay the Association's fifty
percent (50%) share of the costs for insuring and Maintaining the Pedestrian Bridge, ifand when
such Pedestrian Bridge is constructed, as well as the provisions ofArticle X, Section 5 of this
Declaration.

Section-l:. Certain Rights ofthe Declarant and Participating Builders. For such time
as the Participating Builders (or an assignee or successor to the Participating Builder as described
in Miele ill! Section 2(c) hereof) shall own Lots, its rights and interests shall not be prejudiced
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by any amendment to the GoverningDocuments whichresults in any of the following actions
unlessthe ParticipatingBuildersshall, in writing,join in such actions:

(a) Discriminates or tends to discriminate againstits rights as an Owner;

(b) ChangesArticle I, Definitions, in a mannerwhich alters its rights or status;

(c) Alters its rightsunderArticleII with respectto the annexationof additional
properties;

(d) Alters the characterand rights of membership or the rightsof the Declarantand
the Participating Builders as set forthin Article III;

(e) Alterspreviouslyrecordedor written.agreements with public or quasi-public
agencies with respect to easements and rights-of-way;

(f) Denies the right to conveyCommon Areasto theAssociationso long as such
CommonAreas lie within the land area represented in the Property;

(g) Alters its rights as set forth in ArticleIII relatingto designcontrols;

(h) . Alters the basis for assessments;

(i)· Alters the provisionsof the protectivecovenants as set forth in ArticleVI;

(j) Alters the numberor selectionof Directors as establishedin the Bylaws;or

(1<) Alters the Declarant'sor theParticipating Builders'rights as they appearunder
. thisArticle.

No amendmentto this Declaration, the Articlesof Incorporation or the Bylawsmay
remove,restore or modifyany right, reservation or privilegeof the Declarantor the Participating
Builderswithout. prior written consentoftbe Declarantandtbe ParticipatingBuilders Or any
successors or assignsofthe Declarantor theParticipatingBuilder,as applicable.

Section8. . ImpliedRights of tbeAssociation.. The Associationmay exerciseany
otherright or privilegegivento it expresslyby this Declaration or the Bylaws or anylease,
easement or other agreementor documentaffectingtbe Association, and every other right or
privilegereasonablyto be implied from the existenceof any right or privilege givento it herein
or reasonablynecessaryto effectuateany suchright or privilege.

Section9., . ParticipatingBuilders'Powerof Attorney. Notwithstanding any provision.
to the contrarycontainedin the Articlesof Incorporation or Bylawsof the Associationor this
Declaration, each ParticipatingBuilderherebyreservesfor itself its succesaors, transferees, and
assigns, for a periodoften (10) years fromthe date the last Lot is conveyedto aClass A Member
the right to executeon behalf of all of its contractpurchasers, Owners,EligibleMortgage
Holders, mortgagees, and other lien holdersor parties claiminga legal or equitableinterest in
anyLot orthe CommonAreas, any such agreements, documents, amendments or supplements to
this Declaration, the Articlesof Incorporation andBylawsof the Associationwhich may be
required by FNMA,FHA, VA, FHLMC,GNMA,or by the City of Alexandria,the
Commonwealth of Virginia,or any otherGovernmental Authorityhaving regulatoryjurisdiction
over theAssociation, any public or privateutilitycompanydesignatedby the Declarantor by the
respective ParticipatingBuilder,any institutional lenderor title insurancecompanydesignated
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by theDeclarantor by the respective Participating Builder, or as maybe requiredto complywith
the Fair HousingAmendments Act of 1988,as amended, to complywith the Act, or to comply
withotherapplicable Laws. •

(a) Consentby OtherParties. Byjoining into thisDeclaration, or by acceptance of a
deedto any Lot or by the acceptance of anyother legalor equitableinterest in the Lots or
Common Areas,each and everysuchcontract purchaser, Owner, EligibleMortgageHolder,
Mortgagee or other lien holderor partyhavinga legalor equitable interest in any Lot or the
Common Areasdoes automatically and irrevocably name,constitute, appointand confirmthe
Declarant, and eachParticipating Builder, and theirrespective successors, transferees and
assigns, as attorney-in-fact for the purposeof executing such agreement, document, amendment,
supplement and other instrument(s) necessaryto effect the foregoing subject to the limitations set
forthherein.

(b) Required Consent. No agreement, document, amendment, supplement or other
instrument which adverselyaffectsthe valueof a Lot,or substantially increasesthe financial
obligations of an Owner,or reservesany additional or specialprivilegesfor the Declarant or the
Participating Buildersnot previouslyreserved, shallbe madewithout the prior 'written consentof
the affectedOwner(s)andall ownersof anyMortgage(s) encumbering the Lots ownedby the

.affectedOwnerfs), Any such agreement, document, amendment, supplement or instrument

.whichadverselyaffectsthe priorityor validity of anyMortgagewhich encumbers any Lot or the
·.:Coriunon Areasshall not be madewithoutthe priorwrittenconsentof the ownersof all such

.'. Mortgages.

(c) Power of AttorneyCoupled with an Interest. Thepower of attorneyaforesaid is
expressly declared and acknowledged to be coupled with an interestin the subjectmatterhereof
andthe sameshall run with the title to anyand all LotsandCommonAreas and shallbe binding
uponthe heirs,personalrepresentatives, successors.jransferees and assignsofanyof the
foregoing parties. Further,saidpowerof attorneyshallnotbe affectedby the deathor disability
of anyprincipaland is intendedto deliverall right, title andinterestof the principalin andto said
powerof attorney. Said powerof attorneyshallbe vestedin eachParticipatingBuilderfor its
respective Lots, its successors, transferees and assigns until the initialconveyance of all Lotsand
Common Areasplannedto be annexed withinthejurisdictionof the Associationor the expiration
of same.

Section10. Successors of Declarant andParticipating Builders. Any and all rights,
reservations, easements, interests, exemptions, privileges andpowersof the Declaranthereunder,
or anypart of them, may be assigned andtransferred (exclusively or non-exclusively) by the
Declarant by an instrument, in writing, withoutnoticeto the Association. Any and all rights,
reservations, easements, interests, exemptions, privileges andpowersofthe eachParticipating
Builderhereunder, or anypart of them,maybe assigned and transferred (exclusivelyor non
exclusively) by the respectiveParticipating Builderby an instrument, in writing,withoutnotice
to the Association. .
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Section11. Limitation of Liability. TheAssociation shall not be liable for any failure
of any servicesto be obtainedby the Association or paid for out of the CommonExpensefunds
or other fundsof the Association, or for injuryor damage to personsor propertycausedby the
elementsor resultingfromwaterwhichmay leakor flow from any portion of the Common Areas
or community facilities or otherpropertywithinthecontrolor supervision of the Association, or
from any wire, pipe, drain, conduitor the like. TheAssociation shall not be liable to anyOwner
or Occupant for loss or damage, by theftor otherwise, of articleswhich maybe storeduponthe
CommonAreas or otherpropertywithin the control or supervision ofthe Association. No
diminution or abatement of assessments, as hereinelsewhere providedfor, shallbe claimedor
allowedfor inconvenience or discomfort arisingfromthemakingof repairsor improvements to
the CommonAreasor otherpropertywithinthe controlor supervisionof the Association, or
fromany actiontakenby the Association to comply with any of the provisionsof this
Declaration or with any law or ordinance or with the orderor directiveof any municipal or other
Governmental Authority.

Section12. Limitations. As longas theDeclarantand the Participating Buildershave
a..1 interestin developing the Propertyas defined in ArticleI hereof, the Association may not use
its financial resources to defrayanycostsof opposing the development activitiesof'the Declarant
and the Participating Builders. Nothingin this Sectionshall be construedto limit the rightsof
Membersto act as individuals or in affiliation with otherMembersor groups.

Section13. Litigation. Exceptforpurposes of collectingassessments hereunder, or
enforcing the obligations of the Owners(otherthan the Declarantor the Participating Builders)
underthe GoverningDocuments, or actionsinvolving a claimedamountof less than $10,000, no
litigationshallbe initiatedby or on behalfof theAssociation without the affirmative vote of .
ClassA Membersholdingat least sixty-seven percent(67%)of the votes in the Association, and
the ClassB Members, if ClassB membership still exists.

.Sectton 14. Severability. Eachprovision of a GoverningDocumentis severable from
everyotherprovision, and the invalidity of anyone of the provisionsof a Governing Document
by judgment or courtorder shall in no way affectany otherprovisions, which shan remain in full
forceand effect. To the extentthat anyprovision of the Governing Documents is determined to
be overlybroad or unenforceable, anda narrower or partiallyenforceable construction maybe
givento suchprovision, then the narroweror partiallyenforceable constructionshallbe applied
and, to the extentpracticable, the provision shallbe enforced.

Section15. Conflict. In the eventof conflictamongthe Governing Documents, this
Declaration shall control, then anySupplementary Declarations, then the Articlesof
Incorporation of the Association, thenthe Bylaws, and then the Rules;provided, however, that in.
all caseswhere the Governing Documents arefoundto be in conflictwith any statute, the statute
shallcontrol.
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Section 16. Interpretation. Unless the context otherwiserequires, the use of the

singularshall include the plural andvice versa; the use ofone gender shall include-allgenders,
and the use ofthe term. "including" shall mean "including, without limitation." This Declaration
shall be liberallyconstrued in favor of'the party seekingto enforcethe provisions hereofto
effectuatethe purpose of protectingand enhancingthe value, marketability, anddesirability of
the Propertyby providinga commonplan for the developmentthereof. The headingsused
herein are for indexing purposesonly and shall not be used as a means cfinterpretingor
construingthe substantiveprovisionshereof.

Section 17.,:. Taxesand Assessments. It is the intent of this Declaration that insomuch
, as the interestof each Ownerto use and enjoy the CommonAreas is an interest in realproperty
appurtenantto each Lot, the value of the interest ofeach Owner in such CommonAreas shall be
included in the Annual Assessmentfor each such Lot, and, as a result, any assessmentdirectly
against such Common-Areas shouldbe of a nominalnature reflecting that the full value of the
same shouldbe includedin the several assessments of the variousLots.

Sec,tion 18. Pemetuities. Ifany of the covenants,restrictions, or other provisionsof
this Declarationshall be unlawfullyvoid, or voidable for violationof the rule against
perpetuities,then such provision shall continueonly until twenty-one(21) years after the death
of the last survivorof the now livingdescendants of ElizabethIT, Queen of England.

ARTICLE XI
DISSOLUTION OF THE ASSOCIATION

The Associationmay be dissolvedwith the written consentof(i) at least seventy-five
percent(75%)oft~e Class A Members(ii) and the consentof the Class B Members, if any, and
the consentof at least sixty-sevenpercent(67%) of the First Mortgagees. Prior to the dissolution
of the Association, other than incidentto amerger or consolidation, the assets ofthe Association
shall be offeredfor dedicationto the City of Alexandria,Virginia. In the event taat such
dedicationisrefusedacceptance upon dissolution, such assets shall be granted, conveyedand
assigned to'any non-profitcorporation, association, trust, or other organizationto be devotedto
similarPUrpOfCS. '
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IN' WITNESS WHEREOF, the Declarant, Potomac Greens Associates LLC, a Virginia
limited liability company, has caused this Amended and Restated Declaration to be duly
executed as of the j.ill day of September, 2004.

POTOMAC GREENS ASSOCIATES LLC,
a Virginia limited liability company

By: HOMES AT POTOMAC GREENS
ASSOCIATES LOOTED PARTNERSHIP, a
Virginia limited partnership, Member

By: Homes at Potomac Greens, Inc., a
Virginia corporation, General Partner

BY'~Name: {IJ.1 il'\.
Title: j\tfik p ~

24G925

--'-------------

And By:

72

POTOMAC LAND, Le, a Virginia limited
liability compa ember

By:-+~~f---h-4l't--:----
Name:'--lI--F:;:.r=400;;£,:,-=:...::jf...--
Title:



000637

The Participating Builders hereby join in this Amended and Restated Declaration to
evidence their consent to said Amended and Restated Declaration.

HOMES AT POTOMAC GREENS
ASSOCIATES LIMITED PARTNERSHIP. a
Virginia limited partnership. Member

By: Homes at Potomac Greens, Inc.,a

::'~~'niacorporation. Ge::artner

N~e~~
Title:_~-Y1'''''''''''''1l'~_~ _

POTOMAC LAND. LC, a Virginia limited
liability comp Member
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COtvlMONWEALTH OF VIRGINIA )
) ss:

COUNTYOF ARLINGTON )

Be;reme, a NotwPublic in and for thejurisdiction aforesaid, personallya..ppearedthis
date ::X' m6.\. J;)00':/ , personallywellknown (or satisfactorily proven) to me to
be the person whosename is subscribedto thefOregOi1t.~nexed ~s~ment, who, beingby
me first dulysworn, did deposeand state that he is the 'w \±,~(e,.. Wof Homesat
Potomac Greens,Inc., a Virginiacorporation, GeneralPartnerof Homes at PotomacGreens
AssociatesLimitedPartnership, a Virginia limited partnership, Memberof PotomacGreens
AssociatesLLC, whichentity is a party to the foregoingand annexedInstrument,and that he,
being duly authorized so to do, executedsaid Instrumenton behalfof said HomesPotomac
GreensAssociatesLimitedPartnershipand said PotomacGreensAssociatesLLC, as its free act
and deed for the uses and purposestherein contained.

WITNESS myhand and officialseal thislQ day of September,2004.

[NotarialSeal]

.My commissionexpires: -J..f.-:=ll.£.~l::.L_--

000638

COMMONWEALTH OF VIRGINIA

COUNTYOF 2~

)
) ss:
)

. Beforeme, aNotary P blic in and for the jurisdictionaforesaid,personallyappearedthis
date 0, personallywell known (or satisfactorilyproven) to me to be the
person' those name is subscribedto the foregoingand annexedInstrument.who, being by me
first duly sworn, did deposeand state that he is the 11< tuA=-!;fA , of Potomac
Land, LC, a Virginia limited liabilitycompany,Memberof PotomacGreensAssociatesLLC, .
which entity is aparty to the foregoingand annexedInstrument, and that he, being duly
authorizedso to do, executedsaid Instrumenton behalf of said PotomacLand,LC and said
Potomac GreensAssociatesLLC" as its free act and deedfor the uses and purposestherein
contained,

1NITNESS my hand and official seal this 10'/taayof September,2004..

[NotarialSeal] NotaryPublic

My commissionexpires: 3-31-01-. J~~~
~h"()~ ~~ flt~~~'ri« - 4)/~.
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IN WITNESS WHEREOF, the Association, Potomac Greens Homeowners Association,
Inc.,bas causedthisAmended andRestated Declaration tobe dulyexecuted this .-la.::l:b..day of
September, 2004.

000G39

ATTEST:

COMMONWEALTH OFVIRGINIA )

)

COUNTY OFARLINGTON )

POTOMAC GREENS HOMEOWNERS
ASSOCIATION, INC.,a Virginiacorporation

By: ffiI'.A\4f'~~~V _
Matth~aum
President

ss:

It-.:se Y\O'.Q [ Ul-~e undersigned NotaryPublic, in and forthe afcreeaid
"jurisdiction,do herebycertifythat Matthew H. Birenbaum, President of'PotcmacGreens

Homeowners Association, Inc., a Virginiacorporation, whosenameis signedto the foregoing
'AmendedandRestated Declaration of Covenants, Conditions andRestrictions, personally
appeared beforeme and acknowledged thathe executed saidinstnnnentbearingdateas of the
.1.Q.. dayofSeptember, 2004,as theact anddeedof saidcorporation.

GIVEN undermy bandand sealthjs~ dayof September, 2004.

[NotarialSeal]

My commission expires: Jj21lub
I
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CONSENT AND JOThIDER

The undersigned Beneficiary and Trustee under that certain Credit line Deed ofTrust
and Security Agreement with Assignmentof Contracts of Sale, Leases, Rents and Profits from
Homes At Potomac Greens AssociatesLimited Partnership, a Virginia limited partnership, to
TRSTE, Inc., Trustee, securing Wachovia Bank, National Association,dated as of September 22,
2003 and recorded September 30, 2003 as Instrument No. 030040399,among the Land Records
of the City of Alexandria, Virginia, hereby consent to the withinDeclaration and hereby
subordinatethe lien of said Deed of Trust to the lien, legal effect and operation of said
Declaration.

IN WITNESS WHEREOF, theBenefici~d this in~silient !o be executed,
acknowledgedand delivered by~~' , its"'Itt' PilI4.ot',-j , as
the act and deed of the Beneficiary as the d te first above wntten; and the Trustee has caused
this in~trument to .beexecuted, acknowledgedand deliveredby1niJ~..!~
itsr'ijyR 9Z1&'lJ~ , as the act and deed of the T tee as of the date first
above written.

WITNESS:

[CorporateSeal]

N~~Title: ~

WITNESS:

[CorporateSeal]

BENEFICIARY

WACHOVIABANK, a national banking
association

TRUSTEE

TRSTE, INC., a Virginia corporation
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COMMONWEALTH OF VIRGlNIA

COUNTYOF FAIRFAX

)
)
)

ss:

000641

On this the l..L- day of September, 2004, before me, ' t e.Jllu<,.1: f1w¥~
the undersigned officer, personall appeared J": Il'ewho acknowledg
himself/herself to be the" ofWachovia Bank. National Association,
and that he/she, as such of Wachovia Bank, National Association,
bein.ga~thorized so to do, executed .the fore?oing instrument for the p~~ses therein contained,

'" by signing the name of the corporation by himself/herselfas such Q I UV .

In witness whereof I hereunto set my hand and official seal.

{Notarial Seal]

My commission expires: --1-'f-1-==3~o~tuOl-7{- _

'. COM1\ifDNWEALTH OF VIRGlNIA )
) ss:

COUNTYOF FAIRFAX )

On this the J-L day of September, 2004, before me, Milk '.,y", Tl4k':bi ,
the amdersigned officer,personally appeared .MtUfJa.wj;r.Da.~"rt-ack.nowl~dged~
hir.Rll,oH'lherself to be the,j//~L!?rf;"U~TRSTE:Inc., ~ Virg,inia.corporation, and,
that.fte/sl1e,assuch ' Vt ii.. !:!a.:..,'tt!.'t.¢.i: ofTRSTE, Inc., being authorized so to do.
executed the foregoing instrument for the6irses therein contained, by signing the, nameof the
corporation by .biml;elflherself as such ':.i.I'~ , .

Iii witness whereof I hereunto set my hand and'official seal.

[Notarial Seal]
Notary 'Public ' ~

My commission expires: -..::J-,t...;.!..!:!..f..!J.'-I------
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CONSENT ANDJOINDER .

The undersigned Beneficiary and Trustee under that certain Credit Line Deed ofTrust
and Security Agreement from Potomac Land, LC, a Virginia limited liability company, to
TRSTE, Inc., Trustee, securing Wachovia Bank, National Association, dated as of September
~ 2003and recorded September 30,2003as Instrument No. O'3oat.fal.lnOamong the
LandRecords of the City of Alexandria, Virginia, hereby consent to the within Declaration and
hereby subordinate the lien of said Deed ofTrust to the lien; legal effect and operation of said
Declaration.

INWITNESS WHEREOF, the Beneficiary has caused th!s)u,strpJtlent to be executed,
acknowledged and deliveredb~J:f-&:!i~u ,its Vu;g. U~!lluU",J .. .as .:

" the act and deed ofthe Beneficiary a ofthe date first above wntten; and the T11l tee has caused
this in~IJ1:'; to)e executed, acknowledged and delivered by ~ U{..
its 2!J. 4i:t:!..kn). , as the act and deed of the T tee lIE of the date first
above written.

000642

\VITNESS:

[Corporate Seal)

BENEFICLo\RY

WACHOVIA BANK, a national banking
association

WITNESS:

[Corporate Seal)

. TRUSTEE·

TRSTE, INC., a Virginia corporation
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COMMONWEALTH OF VIRGlNIA

COUNTYOF FAIRFAX

)
)
)

ss:

000643

On this the13- day of September,2 , beforeme f::t!: f1dY~ ,
the undersignedofficer, personallyappear d •'D_ _ hoacknowle d
IHtMelflherself to be the" t' i of WachoviaBank, NationalAssociation,
and thathelshe, as such ; y ofWachovia Bank, National Association,
being authorizedso to do, executedthe foregoinginstrumentfor the purposesthereincontained,
by signing the name of the corporationbyftttmelflherselfas such 0 fit'eLK .

In witnesswhereofI hereuntoset my band and officialseal.

~~~
NotaryPublic -r-

(Notarial Seal]

My commissionexpires:_--+.J.,;;~~+ _

'COMMON\VEALTH OF VIRGINIA )
) ss: " ,

COUNTYOF FAIRFAX )

On this the13- day of September,2~befOreme~als.ev~ ,
the undersignedofficer, personallyappeared~i "::t,. wledged --r
hiiBseiflherself to be the ~.~~ ofTRSTE, Ine., a Virginia corporation, and
that Itt:/she, as such V;__~__ ofTRSTE, Inc" being authorizedso to do,
executedthe foregoinginstrumentfor the purposesthereincontained,by signing the nameof the
corporationby Imt:tselflherself as such I'> if,'UK .

In witness whereof I hereuntoset my hand and official seal.

NotaryPublic
[NotluialSeal]

My commissionexpires:--:f.-I-~~'4-----
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

AU thosecertainparcels ofland locatedin the City of Alexandria,Virginiaand described
as follows:

Blocks A, B, C, D, E, F, G, H, J, K, L, M, N, 0, P, Q, R, S,T, U. V and W.
PotomacGreens,as per Deed of Subdivisionrecordedon September26, 2003 as
InstrumentNo. 030039864amongthe Land Recordsin the City of Alexandria.
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EXHIBITB

DEVELOPMEJ.'l'T PLAN

[See attached]

l'flM dti~tt)
INSTRUMENT #040038501

RECORDED IN THE CLERK'S OFFICE OF
ALEXANDRIA ON

SEPTEMBER 15, 2004 AT 01:57PM
EDWARD SEMONIAN, CLERK

RECORDED BY: JLS
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