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BYLAWS
OF

CARRIAGE POINTE AT AQUIA CONDOMINIUM
UNIT OWNERS ASSOCIATION, INC.

ARTICLE 1
GENERAI

Section 1.1. Applicability. These are the Bylaws of CARRIAGE POINTE AT
AQUIA CONDOMINIUM UNIT OWNERS ASSOCIATION, INC. (the
"Agsociation™), which has been organized for the purpose of operating and managing
CARRIAGE POINTE AT AQUIA, A CONDOMINIUM, a condominium created in
accordance with the laws of the Commonwealth of Virginia (the "Condominium")
upon property located on Foreston Woods Drive, in Stafford County, Virginia, which
is described in Exhibit A attached to the Declaration of Carriage Pointe at Aquia, A
Condominium (the "Declaration").

Section 1.2. Defined Terms. Unless otherwise defined herein, certain
initially capitalized words and terms used herein shall have the same meaning as
defined in the Declaration.

Section 1.3. Compliance. Pursuant to the provisions of Section 55-79.53 of
the Condominium Act, all Owners, tenants, guests, employees of Owners or any
other person that might use the Condominium or any Unit in any manner shali
comply with these Bylaws and are subject to the terms and provisions of the
Condominium Instruments.

Section 1.4. Provisions of Declaration and Articles of Incorporation to
Control. The provisions of these Bylaws are applicable to the Condominium, and

the terms and provisions hercof are expressly subject to the terms and provisions
contained in the Articles of Incorporation and the Declaration.

Section 1.5. Office. The office of the Association and the Board of Directors
shall be located at the Condominium or at such other place as may be designated
from time to time by the Board of Directors.




Section 1.6. Books and Records. The Association shall maintain current
copies of the Declaration, Articles, Bylaws, rules and regulations for the
Condominium as well as its own books, records, and financial statements available
for inspection by Owners or by Mortgagees during normal business hours at the
office of the Association.

ARTICLE 2

UNIT OWNERS' ASSOCIATION

Section 2.1. Composition and Powers. All of the Owners, acting as a group in
accordance with the Condominium Act, the Declaration, the Articles of
Incorporation and these Bylaws, shall constitute the Association. The Association
shall act merely as an agent for the Owners as a group. The Association shall have
the responsibility of administering the Condominium, establishing the means and
methods of collecting the contributions to the Common Expenses, arranging for the
management of the Condominium and performing all of the other acts that may be
required to be performed by the Association by the Condominium Act and the
Condominium Instruments. Except for the performance of those matters which
either the Condominium Act or the Declaration specifically require to be authorized
by the vote of the Owners, the administration of the foregoing responsibilities shall
be performed by the Board of Directors as more particularly set forth in Article 3
hereof. The Association shall have, in addition to those powers listed in the Articles
of Incorporation, all of the powers reasonably necessary to implement and effect the
rules and objectives set forth in the Condominium Instruments.

Section 2.2. Declarant Control Period. The "Declarant Control Period" shall
commence with the settlement of the first Unit to be sold by the Declarant and shall
continue until the Declarant conveys Units (including Units on the Additional Land
which have been submitted to the Virginia Real Estate Board for registration in
connection with any future expansion of the Condominium) representing seventy-
five percent (75%) of the aggregate Percentage Interests set forth in Exhibit ¥ to the
Declaration as the same may be amended from time to time in connection with the
expansion of the Condominium, but the Declarant Control Period shall not exceed
five (5) years following the date the first Unit in the Condominium is conveyed by
Declarant. During the Declarant Control Period the Declarant shall be entitled to
designate the officers and the Board of Directors. Within sixty (60) days after the
expiration of the Declarant Control Period, a special meeting of the Unit Owners’
Association shall be held. Notice of such meeting shall be given pursuant to Section
55-79.75 of the Condominium Act. At such meeting, the persons designated by the
Declarant shall resign as members of the Board of Directors, and all of the Owners,
including the Declarant if the Declarant owns any Units, shall elect a new Board of
Directors.



Section 2.3. Annual Meetings. During the Declarant Contrel Period
meetings of the Association shall be held at least once a year. The first such
meeting shall be held within one (1) year after the date of formation of the
Association. After the termination of the Declarant Control Period, and the new
Board of Directors is elected by all the Owners, the annual meetings of the
Association shall be held during the second month preceding the beginning of each
fiscal year of the Association, at a day, time and place as the Board of Directors may
determine. At such annual meetings the Board of Directors shall be elected by a
written ballot of the Owners in accordance with the requirements of Section 3.4 of
these Bylaws.

Section 2.4. Place of Meetings. Meetings of the Association shall be held at
the principal office of the Condominium or at such other suitable place convenient
to the Owners as may be designated by the Board of Directors.

Section 2.5. Special Meetings. It shall be the duty of the President of the
Association to call a special meeting of the Association if so directed by resolution of
the Board of Directors or upon a petition signed and presented to the Secretary by
Owners owning not less than twenty-five percent (25%) of the Percentage Interests.
The notice of any special meeting shall state the time, place and purpose of such
meeting. No business shall be transacted at a special meeting except as stated in
the notice.

Section 2.6. Notice of Meetings. The Secretary shall, at least twenty-one (21)
days in advance of any annual or regularly scheduled meeting, and at least seven
(7) days in advance of any other meeting of the Association, deliver notice of the
time, place, and purpose of such meeting either personally or by United States mail,
to all Owners at the address of their respective Units and to such other addresses as
any of them may have designated.

Section 2.7. Orxder of Business. The order of business at all meetings of the
Association shall be as follows:

(a)  Roll Call;

(b)  Proof of notice of meeting;

(c) Reading of Minutes of preceding meeting;
(d) Reports of Officers and Board of Directors;

(e) Reports of commitiees;



(h)  Election or appointment of inspectors of election (when so
required);

(g) Election of members of the Board of Directors (when so
required);

(h)  Unfinished business; and lastly
(Y  New business.

Section 2.8. Voting. At every meeting of the Association, one (1) vote is
assigned to each Unit notwithstanding the Percentage Interest listed for the Unit in
Exhibit F to the Declaration. The votes appertaining to any Unit may be cast
pursuant to a proxy or proxies in accordance with Section 55-79.77(d) of the
Condominium Act and approved by the Board of Directors. No proxy shall be
revocable except by actual notice to the person presiding over the meeting of the
Association, by the Owner (or, if the Unit is owned by more than one person, by any
of such persons), that it be revoked. Any proxy shall be void if it is not dated, if it
purports to be revocable without notice as aforesaid, or if the signatures of any of
those executing the proxy has not been witnessed by a person who shall sign his full
name and address. The proxy of any person shall be void if not signed by a person
having authority, at the time of the execution thereof, to execute deeds on behalf of
that person. Any proxy shall terminate automatically after the first meeting held
on or after the date of that proxy or any recess or adjournment of that meeting held
within thirty (30) days thereafter. The proxy shall include a brief explanation of the
effect of leaving the proxy uninstructed. Unless greater than a majority vote is
otherwise specifically required by the Condominium Act or by the Condominium
Instruments, the vote of a majority of the aggregate votes cast in person or by proxy
at a duly convened meeting at which a quorum is present is required to adopt
decisions made at any meeting of the Association. The phrase a “majority of
Owners” used in the Condominium Instruments shall refer to a majority
determined in accordance with the preceding sentence. No Owner may vote at any
meeting of the Association, or be elected as a director or officer of the Association, if
the Association has perfected a lien against his Unit which is not discharged at the
time of the meeting, or there are any assessments against the Owner that are sixty
(60) days past due.

Section 2.9. Quorum. A quorum shall be deemed to be present throughout
any meeting of the Association until adjourned if persons entitled to cast more than
twenty-five percent (25%) of the votes, whether in person or by proxy, are present at
the beginning of the meeting. If a quorum is not present at the beginning of the
meeting, the meeting shall be adjourned to a time not less than forty-eight (48)
hours from the time of adjournment. A quorum shall be deemed to be present
throughout such succeeding meeting if persons entitled to cast more than




twenty-five percent (26%) of the votes, whether in person or by proxy, are present at
the beginning of the meeting.

Section 2.10. Conduct of Meeting. The President shall preside over all
meetings of the Association. The Secretary shall keep the minutes of the meeting
and record in a minute book all resolutions adopted at the meeting and all other
transactions occurring thereat. The President may appoint a person to act as
Parliamentarian at the beginning of each meeting. The most current edition of
Roberts Rules of Order shall govern the conduct of all meetings of the Association
when not in conflict with the Declaration, these Bylaws or the Condominium Act.

Section 2.11. Ownership of Units by the Unit Owners' Association. The
Association may acquire, own and transfer title to a Unit, but the vote appertaining
to a Unit owned by the Association may not be cast or counted for any purpose.

ARTICLE 3

BOARD OF DIRECTORS

Section 3.1. Number and Qualification. The affairs of the Condominium
shall be governed by a Board of Directors. During the Declarant Control Period, the
Declarant shall have the right to designate the members of the Board of Directors.
The initial Board of Directors shall be composed of three (3) persons, who may but
need not be Owners or officers or employees of Owners, or Mortgagees {or designees
of Mortgagees) of Units. After the Declarant Control Period, the Board of Directors
shall consist of five (5) persons, all of whom shall be elected by the Owners. For two
(2) years after the Declarant Control Period, the Declarant may appoint an
individual who shall be entitled to notice of all meetings of the Board of Directors,
and who may speak at the meetings but cannot vote.

Section 3.2. Powers and Duties. The Board of Directors shall have all of the
powers and duties necessary for the administration of the affairs of the
Condominium and may do all such acts and things which are not, by the
Condominium Act or by these Bylaws, directed to be exercised and done by the
Association.

{a) Powers. The Board of Directors shall have the power, without limitation,
from time to time to:

(i)  adopt any rules and regulations (the "Rules and Regulations")
deemed appropriate by it for the governance of the
Condominium; including, but not imited to, governing the use of
the Common Elements and the personal conduct of the Owners
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and their guests thereon, and to establish penalties for the
infraction thereofs provided, however, the Rules and Regulations
shall not be in conflict with the Condominium Act or the
Declaration, or these Bylaws;

(ii)  suspend the voting rights and right to use the Common Elements
during any period in which such Owners shall be in default in
the payment of any assessment levied by the Association;

(iti) employ a manager, an independent contractor, or such other
employees as they deem necessary, and to prescribe their duties;

(iv) exercise for the Association all powers, duties and authority
vested in or delegated to the Association and not reserved to the
membership by other provisions of these Bylaws, the Articles of
Incorporation, the Declaration or applicable Virginia law;

(v} form and appoint the number of such committees as the Board
shall deem necessary or desirable;

(vi) In addition to the duties imposed by these Bylaws or by any
resolution of the Association that may hereafter be adopted, the
Board of Directors shall have the power to, and be responsible
for, those duties and functions of the Association set forth in
Sections 55-79.79 and 55-79.80 of the Condominium Act.

(b) Duties. It shall be the duty of the Board of Directors to:

() cause to be kept a complete record of all its acts and corporate
affairs;

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

(iii) as more fully provided in Section 6 of these Bylaws, to determine
and collect all assessments, and foreclose the lien against any
Unit for which assessments are not paid within the due date
specified in these Bylaws;

(iv)  issue or cause an appropriate officer to issue, upon demand by
any person, a certificate of resale and/for certificate regarding
assessments setting forth whether or not any assessment has
been paid for a Unit. A reasonable charge may be made by the
Board for the issuance of these certificates. If a certificate states
an assessment has been paid, such certificate shall be conclusive
evidence of such payment;

(v)  procure and maintain adequate liability and hazard insurance
on the Common Elements as provided in these Bylaws;

(vi) cause all offices or employees of the Association having fiscal
responsibilities to be bonded, as it may deem appropriate; and

(vii) cause the Common Elements to be maintained or improved.

Section 3.3. Managing Agent. The Board of Directors may employ a
professional Managing Agent for the Condominium at a compensation established




by the Board of Directors, to perform such duties and services as the Board of
Directors shall authorize. Any contract with a Managing Agent entered into during
the Declarant Control Period must provide that such contract may be terminated by
either party without cause and without payment of a termination fee or penalty by
written notice which (i) states that such contract shall terminate on a date which is
more than ninety (90) days after the date of such notice, and (ii) is given not more
than sixty (60) days after the termination of the Declarant Control Period.
Additionally, any contract with a Managing Agent entered into during the
Declarant Control Period shall be for a term not in excess of two (2) years; shall not
nrovide for renewal or extension terms in excess of two (2) years; and shall provide
that at the end of any such term, the Board of Directors may terminate any further
extension or renewal periods. Any provision of such contract that does not comply
with this Section 3.3 shall be deemed to have been modified to conform hereto upon
the full execution of the contract.

Section 3.4. Election and Term of Office. At the first meeting of the
Association following the end of the Declarant Control Period, the term of office of
two (2) members of the Board of Directors shall be fixed at three (3) years, the term
of office of two (2) members of the Board of Directors shall be fixed at two (2) years,
and the term of office of one (1) member of the Board of Directors shall be fixed at
one (1) year. The first Board of Directors elected after the end of the Declarant
Control Period shall be elected simultaneously with one ballot or election. The two
people receiving the highest number of votes shall be elected for the three (3) year
terms. The two people receiving the third and fourth highest number of votes shall
be elected for the two (2) year terms. The person receiving the fifth highest number
of votes shall be elected for the one (1) year term. In the event of a tie in the
balloting, persons shall be designated among the classes of directors by drawing
lots. At the expiration of the initial term of office of each respective member of the
Board of Directors, that member's successor shall be elected to serve for a term of
three (3) years. The members of the Board of Directors shall hold office until their
respective successors shall have been elected by the Association.

Section 3.5. Nominations. Nominations for election as members of the Board
of Directors at the annual meeting shall occur only as set forth in this Section 3.5.
In order to be nominated, a nomination petition signed by at least three {3) Owners
(other than the Owner which is nominated, if an Owner is nominated) shall be
submitted to the Board of Directors at least twenty-one (21) days before the annual
meeting. The petition shall include a statement that the Owner is willing to be
nominated, and a biographical sketch of the nominee. The Board of Directors shall
cause the names of all those who are duly nominated, along with a copy of their
biographical sketches, to be mailed or hand delivered to every Owner in the
Condominium not less than ten (10) days prior to the annual meeting. Nominations
from the floor at the annual meeting shall be prohibited unless there are less than



three (3) persons nominated to fill each of the designated vacancies on the Board of
Directors.

Section 3.6. Removal of Members of Board of Directors. Except during the
Declarant Control Period, at any duly called regular or special meeting of the
Association, any one or more of the members of the Board of Directors may be
removed with or without cause by a majority of the Owners and a successor may
then and there be elected to fill the vacancy thus created. However, any Director
whose removal has been proposed by the Owners shall be given at least ten (10)
days' notice of the calling of the meeting and the purpose thereof and shalil be given
an opportunity to be heard at the meeting.

Section 3.7. Vacancies. Vacancies in the Board of Directors caused by any
reason other than the removal of a Director by a vote of the Association shall be
filled by a vote of a majority of the remaining Directors at a special meeting of the
Board of Directors held for that purpose promptly after the occurrence of any such
vacancy. Bach person so elected shall be a member of the Board of Directors for the
remainder of the term of the member being replaced.

Section 3.8. Organizational Meeting. The date of the first meeting of the
members of the Board of Directors elected at the annual meeting of the Association
shall be determined by the Board of Directors immediately following the Association
meeting and no further notice shall be necessary to the newly elected members of
the Board of Directors. Such meeting shall occur within thirty (30) days following
the annual meeting of the Association.

Section 3.9. Regular Meetings. Regular meetings of the Board of Directors
may be held at such time and place as shall be determined from time to time by a
majority of the Directors, but meetings shall be held at least once every three (3)
months during each fiscal or calendar year of the Association. Notice of regular
meetings of the Board of Directors shall be given to each Director, by mail or hand
delivery, at least three (3) business days prior to the day designated for such
meeting.

Section 3.10. Special Meetings. Special meetings of the Board of Directors
may be called by the President on three {3) business days' notice to each Director,
given by mail or hand delivery. The notice shall state the time, place and purpose
of the meeting. Special meetings of the Board of Directors may be called by the
President or Secretary in like manner and by like notice upon the written request of
at least two (2) Directors.

Section 3.11. Waiver of Notice. Any Director may, at any time, in writing,
waive notice of any meeting of the Board of Directors, and such waiver shall be
deemed equivalent to the giving of such notice. Attendance by a Director at any




meeting of the Board of Directors shall constitute a waiver of notice by him of the
time and place of such meeting. If all Directors are present at any meeting of the
Board of Directors, no notice shall be required and any business may be transacted
at such meeting.

Section 3.12. Conduct of Meetings. The President shall preside over all
meetings of the Board of Directors. The Secretary shall keep the minute book of the
Board of Directors and shall record all resolutions adopted by the Board of Directors
and all transactions and proceedings occurring at such meetings therein. The most
current edition of Roberts Rules of Order shall govern the conduct of the meetings of
the Board of Directors when not in conflict with the Declaration, these Bylaws or
the Condominium Act.

Section 3.13. Quorum. A quorum of the Board of Directors shall be deemed
to be present throughout any meeting of the Association until adjourned if more
than fifty percent (50%) of the Directors entitled to vote are present at the
beginning of the meeting. A meeting shall not begin and no action shall be taken
unless a quorum is present.

Section 3.14. Action Without Meeting. Any action by the Board of Directors
required or permitted to be taken at any meeting may be taken without a meeting if
all of the members of the Board of Directors shall individually or collectively
consent in writing to such action. Such written consent or consents shall be filed
with the minutes of the proceedings of the Board of Directors.

Section 3.15. Compensation. Director's compensation, if any, shall be
determined by the members of the Association.

Section 3.16. Fidelity Bonds. The Board of Directors may require adequate
fidelity bonds for all Officers and employees of the Condominium handling or
responsible for Condominium funds. The premiums on such bonds shall constitute
a Common Expense.

ARTICLE 4
OFFICERS

Section 4.1. Designation. The principal Officers of the Condominium shall be
the President, Vice President, Secretary, and Treasurer, all of whom shall be
elected by the Board of Directors. The Board of Directors may appoint an assistant
treasurer, an assistant secretary and such other officers as in its judgment may be
necessary. The President, but no other officer, shall be required to be a member of
the Board of Directors.




Section 4.2. Election of Officers. The officers of the Condominium shall be
elected annually by the Board of Directors and shall hold office until a successor 1s
elected.

Section 4.3. Removal of Officers. Upon the affirmative vote of a majority of
the members of the Board of Directors, any officer may be removed, either with or
without cause, and his successor may be elected at any regular meeting of the Board
of Directors, or at any special meeting of the Board of Directors.

Section 4.4. President. The President shall be the chief executive of the
Condominium and a voting member of the Board of Directors. He shall preside at
all meetings of the Association and of the Board of Directors. He shall have all of
the general powers and duties which are incident to the office of president of a
nonstock corporation organized under the Virginia Nonstock Corporation Act,
including but not limited to, the power to appoint committees from among the
Owners from time to time as he may in his discretion decide is appropriate to assist
in the conduct of the affairs of the Condominium.

Section 4.5. Vice President. The Vice President shall take the place of the
President and perform the President's duties whenever the President shall be
absent or unable to act. If neither the President nor the Vice President 1s able to
act, the Board of Directors shall appoint a member of the Board of Directors to act
in the place of the President on an interim basis. The Vice President shall also
perform such other duties as shall from time to time be imposed upon him by the
Board of Directors or by the President.

Section 4.6. Secretary. The Secretary shall keep the minutes of all meetings
of the Association and of the Board of Directors, and he shall have charge of such
books and papers as the Board of Directors may direct, and shall, in general,
perform all the duties incident to the office of the secretary of a nonstock
corporation organized under the Virginia Nonstock Corporation Act.

Section 4.7. Treasurer. The Treasurer shall have the responsibility for
Condominium funds and securities and shall be responsible for keeping full and
accurate financial records and books of account showing all receipts and
disbursements, and for the preparation of all required finanecial data, and shall be
responsible for the deposit of all monies and other valuable effects in the name of
the Board of Directors or the Managing Agent, in such depositories as may from
time to time be designated by the Board of Directors. An annual audit of the
Association’s financial records may be conducted at the discretion of the Board of
Directors. Upon payment of a fee to the Association in an amount established by
the Board of Directors from time to time, but not to exceed that permitted pursuant
to the Condominium Act, as amended from time to time, the Treasurer shall i1ssue a
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Certificate of Resale pursuant to the Condominium Act to any Owner within the
period of time required by the Condominium Act. Other forms may be used by the
Association provided that they comply with the Condominium Act. Pursuant to
Section 55-79.84, upon payment of a reasonable fee to the Association, which fee
shall be established from time to time by the Board of Directors, the Treasurer will
issue to an Owner a statement setting forth the amount of any unpaid assessments
against the Owner.

Section 4.8. Agreements, Contracts, Deeds, Checks, etc. All agreements,
contracts, deeds, leases, checks and other instruments of the Association shall be
executed by an officer of the Association or by such other person as may be
designated by the Board of Directors.

Section 4.9. Compensation of Officers. Officer’s compensation, if any, shall
be determined by the members of the Association.
ARTICLE &

LIABILITY AND INDEMNIFICATION OF OFFICERS
AND DIRECTORS AND UNIT OWNERS' ASSOCIATION

Section 5.1. Liability and Indemnification of Officers and Directors. The
Association shall indemnify every officer and director of the Association against any
and all expenses, including attorneys' fees, reasonably incurred by or imposed upon
any officer or director in connection with any action, suit or other proceeding
(including settlement of any suit or proceeding if approved by the Board of
Directors) to which the officer or director may be made a party by reason of being or
having been an officer or director of the Association regardless of whether he is an
officer or director at the time such expenses are incurred. The officers and directors
of the Association shall not be liable to the Owners for any mistake of judgment,
negligence, or otherwise, except for their own individual willful misconduct or bad
faith. The officers and directors of the Association shall have no personal liability
with respect to any contract or other commitment made by them, in good faith, on
behalf of the Association {except to the extent that such officers or directors are
Owners) and the Association shall indemnify and forever hold each officer and
director free and harmless against any and all liability to others on account of any
such contract or commitment. Any right to indemnification provided for herein
shall not be exclusive of any other rights to which any officer or director of the
Association, or former officer or director of the Association, may be entitled.

Section 5.2. Common or Interested Directors. The Board of Directors shall
exercise its powers and perform its duties in good faith and with a view to the
interests of the Association and Condominium. A contract or other transaction
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between the Assoclation and one or more of its Directors, or between the Association
and any corporation, firm or association {(including the Declarant) in which one or
more of the Directors of the Association are directors or officers or are pecuniarily or
otherwise interested, shall not be void or voidable because such Director or
Directors are present at the meeting of the Board of Directors or any committee
thereof which authorizes or approves the contract or transaction, or because such
Director's or Directors' votes are counted for such purpose, provided that any of the
conditions specified in any of the following subparagraphs exist:

(@)  The fact of the common directorate or interest is disclosed or
known to the Board of Directors or a majority thereof or noted in the minutes and
the Board of Directors authorizes, approves, or ratifies such contract or transaction
in good faith by a vote sufficient for the purpose; or

(b}  The fact of the common directorate or interest is disclosed or
known to the Owners, or a majority thereof, and they approve or ratify the contract
or transaction in good faith by a vote sufficient for the purpose; or

() The cost of any services or goods contracted for is competitive
with the cost of like services or goods provided by other reputable companies
offering such services or goods in the Stafford, Virginia metropolitan area; or

{(d)  The contract or transaction is commercially reasonable for the
Condominium and to the Association at the time it is authorized, ratified, approved
or executed.

A common or interested Director may be counted in determining the presence of a
quorum of any meeting of the Board of Directors or committee thereof which
authorizes, approves or ratifies any contract or transaction, and may vote thereat to
authorize any contract or transaction as if he were not such a common or interested
Director or officer.

Section 5.3. Exculpation of the Association. The Association shall not be
liable for any failure of water supply or other services to be obtained by the
Association or paid for as a Common Expense, or for injury or damage to any person
or property caused by the elements or by the Owner of any Unit, or any other
person, or resulting from electricity, water, snow or ice which may leak or flow from
any portion of the Common Elements or from any pipe, drain, conduit, apphance or
equipment. The Association shall not be liable to any Owner for loss or damage, by
theft or otherwise, of articles which may be stored upon any of the Common
Elements. No offset, diminution or abatement of any assessments, as elsewhere
provided herein, shall be claimed or allowed for inconvenience or discomfort arising
from the making of repairs or improvements to the Common Elements or from any
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action taken by the Association to comply with any law or ordinance or with the
order or directive of any municipal or other governmental authority.

ARTICLE 6

OPERATION OF THE CONDOMINIUM

Section 6.1 DPetermination of Common Expenses and Assessments Against
Ownets..

6.1.1 Fiscal Year. Unless otherwise determined by the Board of
Directors, the fiscal year of the Association shall be the calendar year, except that in
the initial year of operation of the Association, the fiscal year shall commence with
the consummation of the sale of the first Unit and shall end on December 31.

6.1.2 Preparation and Approval of Budget. Each year on or before
December 1, the Board of Directors shall adopt a budget for the Association
containing an estimate of the total amount which it considers necessary to pay the
cost of utility services, maintenance, management, operation, repair and
replacement of the Common Elements; and the cost of wages, materials, insurance
premiums, services, supplies and other expenses that may be declared to be
Common Expenses by the Condominium Act, the Condominium Instruments, or a
resolution of the Board of Directors, and which will be required during the ensuing
fiscal year for the administration, operation, maintenance and repair of the
Common Elements, including Limited Common Elements, of the Condominium and
the rendering to the Owners of all related services. The budget may also include:

a. The cost of any maintenance, repair and replacement of
any Unit if such maintenance, repair or replacement is reasonably necessary in the
discretion of the Board of Directors to protect the Common Elements or to preserve
the appearance or value of the Condominium or is otherwise in the interest of the
general welfare of all Owners. Except as provided in Section 6.4.5 below, no
maintenance, repair or replacement of any Unit shall be undertaken without (1) a
resolution by the Board of Directors, and (2) prior reasonable written notice to the
Owner of the Unit proposed to be maintained, repaired or replaced. Unless the
Board of Directors determines otherwise after consideration of all relevant factors,
the cost of any maintenance, repair or replacement to a Unit shall be assessed
against the Unit to which such maintenance, repair or replacement is performed.
Once so assessed, a statement for the amount thereof shall be rendered promptly to
the Owner at which time the assessment shall become due and payable and shall
constitute a continuing lien and obligation of the Owner as provided in these
Bylaws and Section 55-79.84 of the Condominium Act.
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b. Any amount necessary to discharge any lien or
encumbrance levied against the Condominium, or any portion thereof, which may,
in the opinion of the Board of Directors, constitute a lien against the Common
Elements.

c. Any reasonable amounts as the Board of Directors
considers necessary to provide a working fund for the Association, a general
operating reserve, and reserves for contingencies and replacements.

6.1.3 Assessment and Payment of Common Expenses. The Board of
Directors shall send to each Owner a copy of the budget, in itemized form, which
sets forth the amount of the Common Expenses payable by each Owner, at least ten
(10) days prior to the beginning of the fiscal year to which the budget applies. The
budget shall constitute the basis for determining each Owner’s contribution towards
the Common Expenses of the Association. The total amount of the estimated funds
required for the operation of the Association set forth in the budget for the fiscal
year adopted by the Board of Directors shall be assessed against each Unit in
proportion to its Percentage Interest, and shall constitute a lien against each Unit
as provided in Section 55-79.84 of the Condominium Act. The total annual Commeon
Expense assessment shall be due and payable when such assessment is made, but
installment payments of one-twelfth (1/12) of the assessment for such fiscal year
may be made monthly, in advance, beginning on or before the first day of the first
month of the fiscal year, and continuing on the first day of each of the succeeding
eleven (11) months. The obligation to pay annual Common Expense assessments
applicable to the Units in a Phase shall (i) commence on the earlier of (a) the first
day of the first calendar month following the issuance of a certificate permitting
occupancy of the Unit, or (b) sixty (60) days following the conveyance of the first
Unit in the Phase, and (ii) be prorated for any partial year if the date that the
obligation to commence paying annual Common Expense assessments is other than
the first day of the Association’s fiscal year. Such payments shall be made by each
Owner to the Board of Directors or its designated agent without offset, reductions or
counterclaims. Within sixty (60) days after the end of each fiscal year, the Board of
Directors shall supply to all Owners an accounting of the Common Expenses for
such fiscal year actually incurred and paid, together with a tabulation of the
amounts collected pursuant to the budget adopted by the Board of Directors for such
fiscal year, and showing the net amount over or short of the actual expenditures
plus reserves. Any amount accumulated in excess of the amount required for actual
expenses and reserves may, if the Board of Directors deems it advisable, be
credited, according to each Unit’s Percentage Interest, to the instaliments due in
the succeeding months of that or the following fiscal year.

6.1.4 Reserves. The Board of Directors may accumulate and maintain

reasonable reserves for contingencies and replacements. Extraordinary
expenditures not originally included in the annual budget which may become
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necessary during the year shall be charged first against resexves allocated thereto.
If the reserves are inadequate for any reason, including non-payment of any
Owner's assessment, the Board of Directors may at any time levy a further
assessment, which shall be assessed against the Units according to their respective
Percentage Interests, and which may be payable in a lump sum or in installments
as the Board of Directors may determine. The Board of Directors shall give written
notice of any such further assessment to all Owners, by mail or hand delivery,
stating the amount and reasons therefor, and the further assessment shall, unless
otherwise specified in the notice, become effective immediately and payable with the
next monthly payment which is due after the delivery or mailing of the notice of
further assessment. All Owners shall be obligated to pay the adjusted monthly
amount or, if the additional assessment is not payable in installments, the full
amount of such assessment when due in accordance with this Section 6.1.4.

6.1.5 Initial Assessment. When the first Board of Directors, elected or
designated pursuant to the Condominium Instruments, takes office, it shall
determine the budget for the first fiscal year of the Association. Assessments shall
be levied against the Owners during this period as provided in Section 6.1.3.

6.1.6 Effect of Failure to Prepare or Adopt Budget. The failure or
delay of the Board of Directors to prepare or adopt the annual budget for any fiscal

year shall not constitute a waiver or release in any manner of an Owner’s obligation
to pay his allocable share of the Common Expense as herein provided whenever the
same shall be determined, and in the absence of any annual budget or adjusted
budget, each Owner shall continue to pay the monthly charge established for the
previous fiscal period until the new annual or adjusted budget shall have been
delivered.

6.1.7 Accounts. All sums collected by the Board of Directors with
respect to assessments against the Owners may be commingled into a single fund,
but shall be identified and accounted for as to each Owner.

6.1.8 Association’s Units. Should the Association be the Owner of a
Unit or Units, any assessment which would be otherwise due and payable to the
Association by the owner of such Unit or Units, reduced by the amount of income
which might be derived from the leasing of such Unit or Units, shall be apportioned
and an assessment therefore levied ratably among the Owners of all Units not
owned by the Association based upon the respective Percentage Interests
appertaining to those Units.

6.1.9 Loans from Declarant. The Association shall accept loans made
by the Declarant from time to time to cover operating shortfalls and other capital
needs of the Association.
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6.1.10 Working Capital. Upon the initial sale of each Unit, the Board
shall collect an amount equal to two-twelfths (2/12) of the assessment for such fiscal
year as working capital. Such payment shall not be considered a prepayment of
regular Common Expense assessments. Declarant shall not be permitted to use the
working capital funds for Declarant’s expenses, reserve contributions or
construction costs or to make up any budget deficits during the Declarant Control
Period.

6.1.11 Restrictions on Increases in Assessments. If the Common
Expense assessment for a fiscal year exceeds the Common Expense assessment for
the prior fiscal year by twenty-five percent (25%) or more, such increase shall
require the approval of Owners of Units to which at least sixty-seven percent (67%)
of the Percentage Interests appertain and Eligible Mortgagees representing at least
fifty-one percent (51%) of the Percentage Interests of all Units that are subject to
Mortgages held by Eligible Mortgagees.

Section 6.2 Payment of Common Expenses.

6.2.1 Default and Acceleration. All Owners shall be obligated to pay
the Common Expenses assessed by the Board of Directors pursuant to the
provisions of Section 6.1 and any assessment not paid within thirty (80) days after
it is due shall be in default. Upon default the entire annual assessment
attributable to the defaulting Owner shall immediately become due and payable,
unless otherwise determined by the Board of Directors. No Qwner shall be liable for
the payment of any part of the Common Expenses assessed against his Unit
subsequent to a sale, transfer or other conveyance by him of such Unit. Upon
payment to the Association of a reasonable fee established from time to time by the
Board of Directors, any Owner shall be entitled to a statement from the Treasurer
setting forth the amount of the unpaid assessments against the Owner pursuant to
Section 55-79.84 of the Condominium Act.

6.2.2 Affect on Mortgages. A lien for assessments shall not be affected
by the sale or transfer of a Unit except the foreclosure of a Mortgage.
Notwithstanding any other provision of these Bylaws, the lien for any assessment
or other charge levied pursuant to these Bylaws on any Unit shall be subordinate to
the rights of a Mortgagee. Any Mortgagee who obtains title to a Unit pursuant to
the remedies provided in the Mortgage or other purchaser at the foreclosure of a
Mortgage will not be liable for any assessments or other charges accrued prior to
the date the mortgagor is divested of title, and the lien for assessments due and
owing prior to such divestment shall terminate upon the sale of'a Unit at the
foreclosure of a Mortgage.

Section 6.3 Collection of Assessments. The Board of Directors shall take
prompt action to collect any assessments for Common Expenses due from any
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Owner which remain unpaid for more than thirty (30) days from the due date for
payment thereof. A late charge, costs, and interest in amounts established by the
Board of Directors from time to time shall be added to any assessment or
installment thereof not paid within ten (10) days after the due date thereof. Such
collection shall be pursuant to the provisions of Section 55-79.84 of the
Condominium Act.

Section 6.4 Maintenance, Repair, Replacement and Other Common
Expenses.

6.4.1 By the Association. Except as provided below, the Association
shall be responsible for all maintenance, repair and replacement of the Common
Elements, including the Limited Common Elements. The cost of all such
maintenance, repairs and replacements made by the Association to the Common
Elements and Limited Common Elements shall be a Common Expense unless (i) in
the opinion of a majority of the Board of Directors, such expense was incurred due
to the negligence, misuse or neglect of an Owner or such Owner's licensee or invitee,
in which event such expense may be charged to the responsible Owner, or (ii) the
Owner has agreed, by separate agreement with the Association, to pay for such
maintenance, repairs and replacements to Limited Common Elements of a special
or unique nature or benefit to the Owner, or (iii} the Rules and Regulations of the
Association provide otherwise. The Association shall not be responsible for the
cleaning and housekeeping of the patios, balconies or storage units which are
Limited Common Elements.

6.4.2 By the Owner. Each Owner shall:

a. keep his Unit and its equipment, appliances and
appurtenances in good order, condition and repair and in a clean and sanitary
condition;

b. be responsible for all damage to any other Units or to the
Common Elements resulting from his negligence or misuse, or the negligence or
misuse of the Owner's tenant, licensee or invitee, or from the Owner’s failure to
make any of the repairs required by this Section;

c. perform his responsibility in a manner which shall not
unreasonably disturb or interfere with the other Owners;

d. promptly report to the Board of Directors or its designee
any defect or need for repairs for which the Board of Directors is responsible;

e. make all repairs and replacements to his Unit; and
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f. keep any balcony or patio appurtenant to his or her Unit
in a clean and sanitary condition.

6.4.3 Manner of Repair and Replacement. All repairs and
replacements shall be of first-class quality and shall comply with all of the building
codes applicable in Stafford County, Virginia. The method of approving payment
vouchers for all repairs and replacements which are the responsibility of the
Association shall be determined by the Board of Directors. Common Elements shall
be restored or repaired to substantially the same condition as existed prior to the
damage, allowing for any changes or improvements necessitated by changes in
applicable building codes and changes in the availability, quality, durability, and
cost of replacement materials.

6.4.4 Services Benefiting Less Than All Units. Any Common
Expenses paid or incurred by the Association in making available the same off-site
amenities or paid subscription television service to some or all of the Owners shall
be assessed equally against the Units involved.

6.4.5 Routine Maintenance of Certain Unit Components. The Board
may elect to enter into maintenance, service or similar agreements with vendors
and/or service providers for certain components of the Units for any reason the
Board deems appropriate. If the Board approves any such agreement, the Board (a)
shall cause the Owners to be promptly notified, (b) may adopt and announce rules
and regulations to facilitate the provision of such services without interference by
the Owners, and (c) determine what portion of the cost for such inspections and
routine maintenance shall be a Common Expense. The Board may require an
Owner to enter into an agreement with the vendor or service provider for any
additional services or materials required to maintain, repair or replace such
components. In addition, the Board shall have the right to approve all contractors,
vendors and service providers providing materials or services to or for the benefit of
any Unit.

Section 6.5 Additions, Alterations, or Improvements by Board of Directors.
Except during the Declarant Control Period, whenever in the judgment of the Board
of Directors, the Common Elements shall require additions, alterations or
improvements costing in excess of TEN THOUSAND AND NO/DOLLARS
($10,000.00) or five percent (5%) of the annual budget, whichever is greater (the
“Improvement Cap”), during any period of twelve (12) months, the making of such
additions, alterations or improvements shall be approved by a majority of the
Owners {except that no Owner approval shall be required for additions, alterations
or improvements required to comply with applicable law or governmental
regulation, or to correct any deficiency or defect creating a safety or health hazard
to occupants). If a majority of the Owners grant such approval, the Board of
Directors shall proceed with such additions, alterations or improvements and shall
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assess all Owners for the cost thereof as a Common Expense. Any additions,
alterations, or improvements costing an amount equal to or less than the
Improvement Cap during any period of twelve (12) consecutive months may be
made by the Board of Directors without approval of the Owners and the cost thereof
shall constitute part of the Common Expenses. Notwithstanding the foregoing, ifit
is determined by a majority of the members of the Board of Directors that such
additions, alterations or improvements are exclusively for the benefit of the Owner
or Owners requesting the same, such assessments may be made against such
requesting Owners in such proportion as they jointly approve, or if they are unable
to agree thereon, in such proportions as may be determined by the Board of
Directors.

Section 6.6 Additions, Alterations or Improvements bv Owners.

6.6.1 Owners Other Than Declarant. No Owner shall make any
alteration in or to his Unit except as provided in Section 55-79.68 of the
Condominium Act. No Owner shall make any structural addition, alteration or
improvement in or to, the exterior of his Unit without first obtaining the prior
written consent of the Board of Directors, and the approval of the appropriate and
necessary authorities of the County of Stafford, Virginia. Unless the foregoing
approvals are obtained, no Owner shall install electrical wiring, television or radio
antennas or other objects, machines or air conditioning units which may protrude
through the walls, roof, ceiling, floor or windows of the Unit or in any manner alter
the appearance of any exterior portion of the Unit. If approval of such plans and
specifications is neither granted nor denied by the Board of Directors within thirty
(30) days following receipt by the Board of Directors of the Owner’s written request
for approval, the Owner making such request shall deliver written notice to the
Board of Directors of its failure to act, and if approval is neither granted nor denied
within fifteen (15) days thereafter, the plans and specifications shall be deemed to
be disapproved by the Board of Directors. If any application to any governmental
authority for a permit to make any such structural addition, alteration or
improvement in or to any Unit requires execution by the Association, and provided
consent has been given by the Board of Directors, then the application shall be
executed on behalf of the Association by the Board of Directors; without, however,
incurring any liability on the part of the Board of Directors or Association to any
government, municipality, contractor, subcontractor or materialman on account of
such addition, alteration or improvement, or to any person having claim for injury
to persons or damage to property arising therefrom. The Owner requesting the
improvement shall pay the costs of preparing and filing all applications.

6.6.2 Declarant’s Units. The provisions of this Section 6.6 shall not
apply to Units owned by the Declarant until deeds conveying title to such Units
shall have been recorded. The Declarant shall have the right to make such
improvements or alterations without the consent of the Board of Directors and the
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Board of Directors shall execute any application by the Declarant to any
governmental authority which may be required.

Section 6.7 Use of Common Elements. An Owner shall not place or cause to
be placed in any of the common areas or common facilities constituting the Common
Elements, other than areas which may be designated as the Limited Common
Elements appurtenant to the Owner’s Unit, any obstructions, furniture, packages or
objects of any kind.

Section 6.8 Utility Charges. Each Owner shall be responsible for all charges
or assessments for utilities, including but not limited to electricity, cable television
and telephone charges supplied to each Owner’s Unit and separately metered for
that Unit. The cost of utilities serving the Condominium which are not individually
metered to each Unit shall be a Common Expense.

Soction 6.9 Restrictions on Use of Units and Common Elements; Rules and
Regulations.

6.9.1 Use. Units shall be used for private residential purposes only,
which shall be defined to mean a residence for individuals living together as a
single housekeeping unit, and uses customarily incidental thereto, except such
temporary, non-residential uses as may be permitted by the Board of Directors. No
Unit may be used as a rooming house, group home, commercial foster home,
fraternity or sorority house, or any similar type of lodging, care or treatment
facility. Notwithstanding the foregoing, a Unit may be used for a home occupation
provided that: (i} the home occupation as conducted in the Unit is done solely within
the dwelling; (i) no persons other than those individuals living together as a single
housekeeping unit on the premises shall be engaged in the home occupation as
conducted in the Unit; (ii1) the occupant obtains any necessary permits from the
County of Stafford, Virginia; and (iv) the occupant obtains the prior written
approval of the Board of Directors. If approval of such home occupation request is
neither granted nor denied by the Board of Directors within thirty (30} days
following receipt by the Board of Directors of the Owner’s written request for
approval, the Owner making such request shall deliver written notice to the Board
of Directors of its failure to act, and if approval is neither granted nor denied within
fifteen (15) days thereafter, the home occupation request shall be deemed to be
disapproved by the Board of Directors. Any Owner thatis a corporation, trust or
partnership shall annually notify the Association in writing of the name or names of
those persons entitled to use the Unit.

6.9.2. Leases. No Unit shall be rented for transient or hotel purposes
without the prior written approval of the Board of Directors. No Owner shall lease
a Unit (or any portion thereof) other than on a written form of lease: (i) requiring
the lessee to comply with the Condominium Instruments and such rules and
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regulations as are promulgated by the Board of Directors from time to time; (1)
providing that failure to so comply constitutes a default under the lease; and (iii)
providing that the Board of Directors shall have the power to terminate the lease or
bring summary proceedings to evict the lessee in the name of the Owner/lessor upon
any such default which is not cured by either the lessee or the Owner/lessor within
thirty (30) days after the delivery of written notice of such default to each of them.
The Board of Directors may require a standard form lease or addendum for use by
Owners. Each Owner shall, promptly following the execution of a lease of a Unit,
forward a copy thereof to the Board of Directors or its designee certified by the
Owner as true, correct and complete. The provisions of this Section shall not apply
to the Declarant or to any Mortgagee who comes into possession of a Unit by reason
of any remedies provided by law or in any Mortgage, or as a result of foreclosure or
judicial sale, or as a result of any proceeding, arrangement, or deed 1n lieu of
foreclosure.

6.9.3 Declarant’s Use. Nothing in these Bylaws shall be construed to
prohibit the Declarant from (a) using any Unit owned by Declarant for promotional,
marketing, sales, construction, settlement or display purposes or from using any
appropriate portion of the Common Elements for such purposes, or {(b) leasing any
Unit or Units which Declarant owns.

6.94 Rules and Regulations.

a. Nothing shall be done or kept in or upon any Unit,
Limited Common Element or the Common Elements which will increase the rate of
insurance for the Condominium without the prior written consent of the Board of
Directors. No Owner shall permit anything to be done or kept in his Unit or upon
the Common Elements or Limited Common Elements which will result in the
cancellation of insurance on the Condominium or any part thereof or which would
be in violation of any law, regulation or administrative ruling. No waste will be
committed by any Owner in the Common Elements.

b. No unlawful use shall be made of the Condominium or
any part thereof, and all laws, zoning ordinances and regulations of all
governmental agencies having jurisdiction thereof shall be observed. All laws,
orders, rules, regulations or requirements of any governmental agency requiring
any repair or alteration to any portion of the Condominium shall be complied with,
by and at the sole expense of the Owner or the Board of Directors, whichever shall
have the obligation to maintain or repair such portion of the Condominium. If the

_latter, then the cost of such compliance shall be a Common Expense, unless a

majority of the Board of Directors determine that an alteration is required to satisfy
the needs of the particular Owner, in which event the cost of the alteration may be
charged to the Owner.
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c. Vehicular parking upon the Common Elements if
provided and available may be regulated or assigned by the Board of Directors. In
addition, nothing shall be altered or constructed in or removed from the Common
Elements without the prior written consent of the Board of Directors.

d. Nothing shall be done in any Unit or in or on the Common
Elements which might impair the structural integrity, or change the structure or
external appearance, of any part of any Unit or Limited Common Element without
the prior written consent of the Board of Directors.

e. The Board of Directors is hereby authorized to adopt,
modify and rescind from time to time rules and regulations that it determines are
(a) reasonably necessary to protect the health, safety and welfare of the Owners or
(b) otherwise generally in the best interest of the Owners.

f. No noxious or offensive trade or activity shall be carried
on within the Condominium or within any Unit, nor shall anything be done thereon
or therein which may be or become an annoyance or nuisance to the neighborhood
or the other Owners. The Common Elements and Limited Common Elements shall
be used only for the furnishing or the services and facilities for which the same are
reasonable suited and which are incident to the use and occupancy of the Units.

ARTICLE 7

ADMINISTRATION OF THE CONDOMINIUM
BY THE OWNERS ASSOCIATION

Section 7.1 Authority. A nonprofit Virginia nonstock corporation known as
Carriage Pointe at Aquia Condominium Unit Owners Association, Inc., will function
as the Owners Association. The Association will administer the operation and
management of the Condominium and shall have the power to perform all acts and
duties incident to such administration in accordance with the terms of its Articles of
Incorporation and the Bylaws, as well as in accordance with the terms of the
Condominium Act. All Owners shall automatically become members of the
Association and such membership shall automatically terminate upon divestiture of
such ownership regardless of how such ownership is divested. No person, firm or
corporation holding any lien, deed of trust or other encumbrance upon any Unit or
upon the Condominium as a whole shall be entitled by virtue of such lien, deed of
trust or other encumbrance to membership in the Association or to any of the rights
or privileges of such membership. The Association shall have and is granted the
authority to enforce the provisions of these Bylaws, the Articles of Incorporation
and Declaration and to enforce such rules and regulations governing the use of the
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Units and all other property of the Condominium as the Board of Directors may
determine.

Section 7.2 Board of Directors as Agent. The Board of Directors shall have
the power to act as agent for the Owners of all of the Units and for each of them, to
manage, control and deal with the interests of such Owners in the Common
Elements of the Condominium to permit the Board of Directors to fulfill all of its
powers, rights, functions and duties. The Board of Directors shall have the power to
act as agent for each Owner, each Mortgagee, other named insureds and their
beneficiaries and any other holder of a lien or other interest in the Condominium or
the Property to: (i) adjust and settle all claims arising under insurance policies
purchased by the Board of Directors, (i) execute and deliver releases upon the
payment of claims and (iii) act on their behalf in any condemnation proceeding or
action of eminent domain pursuant to Section 55-79.44 of the Condominium Act;
provided however, that the Board of Directors shall notify the Mortgagee of such
and obtain Mortgagee’s consent pursuant to Article 10 of these Bylaws. The powers
hereby granted shall be in addition to any rights granted by Section 55-79.80(B) of
the Condominium Act. The Board of Directors may grant and accept easements and
licenses pursuant to Section 55-79.80(B) of the Condominium Act.

ARTICLE 8

INSURANCE

Section 8.1 Authority to Purchage.

8.1.1 Association Policies. Except as otherwise provided in Section
8.5, all insurance policies relating to the Condominium shall be purchased by or on
behalf of the Association. Neither the Association, any officer or director, a
Managing Agent, nor the Declarant shall be liable for failure to obtain any
coverages required by this Article to be obtained by or on behalf of the Association if
such failure is due fo the unavailability of such coverages from reputable insurance
companies, or if such coverages are available only at demonstrably unreasonable
cost. Pursuant to Section 55-79.81(b) of the Condominium Act, the Secretary shall
promptly furnish to each Owner written notice of the procurement, subsequent
changes in, and the termination of all insurance coverage obtained on behalf of the
Association.

8.1.2 General Requirements. Each policy purchased by or on behalf of
the Association shall provide, to the extent reasonably available at reasonable rates,
that:

23



a. The insurer waives any right of subrogation against the
Declarant, the Association, the officers and directors, Managing Agent, the Owners
and Mortgagees, and their respective agents, employees and invitees;

b. The policy shall not be cancelled, invalidated or suspended
due to the conduct of any officer or director, Owner, Managing Agent, or any invitee,
agent, officer, or employee of any of the foregoing without a prior demand in writing
to the Board of Directors or the Managing Agent (whichever is applicable) that the
defect be cured, followed by failure to cure the defect within sixty (60) days after
such demand; and

¢. The policy shall not be cancelled or substantially modified for
any reason {(including nonpayment of premium) without at least sixty (60) days'
prior written notice to the Board of Directors and the Managing Agent and, in the
case of physical damage insurance, to all Mortgagees.

8.1.3 Declarant Coverage. The Declarant shall be protected by all
policies obtained by or behalf of the Association as an Owner as long as it owns any
Unit.

8.1.4 Rating. All policies of insurance obtained by Owners or by or on
behalf of the Association shall be written by companies licensed to do business in
the Commonwealth of Virginia, and assigned an "A" rating or better by Best's
Insurance Reports.

8.1.5 Insurance Trustee as Loss Payee. All policies of insurance
obtained by or on behalf of the Association shall provide that they are payable to the
Insurance Trustee (as defined below).

Section 8.2. Common Element Physical Damage Insurance.

8.2.1 Policy Requirements. The Board of Directors shall obtain and
maintain a blanket, "all-risk" form policy of fire insurance with extended coverage,
vandalism, malicious mischief, windstorm, debris removal, cost of demolition and
water damage endorsements, insuring all of the utility systems, if any, other than
improvements such as curbs, gutters, and other items not normally insured, if any.
Such insurance shall cover the interests of the Association, the Board of Directors
and all Owners and their Mortgagees, as their interests may appear (subject,
however, to the loss payment and adjustment provisions in favor of the Board of
Directors as Insurance Trustee contained in Sections 8.6 and 8.7 of this Article),
and shall be in an amount that would provide for one hundred percent (100%) of the
then current replacement cost of the insured portions, if any, of the Common
Elements {exclusive of land, excavations, foundations and other items normally
excluded from such coverage), without deduction for depreciation. Such amount
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shall be determined annually by the Board of Directors with the assistance of the
Managing Agent, the insurance company affording such coverage, and (if the Board
so resolves) a qualified appraiser of real estate.

8.2.2 Specific Requirements. Such policy shall also provide:

a. A waiver of any right of the insurer to repair, rebuild or
replace any damage or destruction if a decision is made pursuant to Section 9.5 of
these Bylaws not to do so, and, in such event, that the insurer shall pay on the basis
of the agreed amount endorsement;

b. The following endorsements {or equivalent): (i) "no control"
(to the effect that coverage shall not be prejudiced by any act or neglect of any
Owner, occupant, or other person if such act or neglect is not within the control of
the insured, nor by any failure of the insured or any other person to comply with
any warranty or condition concerning any portion of the Condominium not
controlled by the insured); (ii) "contingent Hability from operation of building laws
or codes"; (iii) "increased cost of construction” or "condominium replacement cost™;
and (iv) "agreed amount" or elimination of coinsurance clause;

¢. That any "no other insurance” clause excludes individual
Owners' policies from its operation so that the physical damage policy purchased on
behalf of the Association shall be deemed primary coverage and any individual
Owners' policies shall be deemed excess coverage, and in no event shall the
insurance coverage obtained and maintained on behalf of the Association hereunder
be brought into contribution with insurance purchased by individual Owners or
their Mortgagees unless otherwise required by law; and

d. That a duplicate original of such policy, all renewals thereof,
and any subpolicies or certificates and endorsements issued thereunder, together
with proof of payment of premiums, shall be delivered by the insurer to any
Mortgagee whose request therefore is received by the insurer at least thirty (30)
days prior to expiration of the then current policy.

Section 8.3 Liability Insurance. The Board of Directors shall obtain and
maintain comprehensive general liability insurance (including without limitation
coverage of all officers and directors against libel, slander, false arrest, invasion of
privacy, and errors and omissions) and property damage insurance in such limits as
the Board of Directors may from time to time determine, insuring the Association,
each officer and director, the Managing Agent, each Owner, each Mortgagee, and
the Declarant against any liability to the public or members of their households
arising out of or incident to the ownership or use of the Common Elements. Such
insurance shall be issued on a comprehensive liability basis and shall contain: (i) a
cross lability endorsement under which the rights of a named insured shall not be
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prejudiced with respect to his action against another named insured; (it) hired and
nonowned vehicle coverage; (i1} host liguor liability coverage with respect to events
sponsored by the Association; (iv) deletion of the normal products exclusion with
respect to events sponsored by the Association; and (v) a "severability of interest”
endorsement which shall preclude the insurer from denying liability to an Owner
because of negligent acts or omissions of the Association, any officer(s), or any other
Owner(s). The Board of Directors shall review such limits once a year, but in no
event shall such insurance be less than a combined single limit of One Million
Dollars ($1,000,000) covering all claims for bodily injury or property damage arising
out of one occurrence.

Section 8.4 Other Insurance. The Board of Directors may, in its discretion,
obtain and maintain:

8.4.1 Fidelity Coverage. Adequate fidelity coverage to protect against
dishonest acts on the part of officers, agents and employees of the Association and
all others who handle or are responsible for handling funds of the Association. The
fidelity bonds shall: (i) name the Association as an obligee; (i) be written in an
amount not less than one-half (1/2) of the total annual assessments for Common
Expenses for the then current fiscal year; provided, however, the aggregate amount
of the bonds shall not be less than the estimated maximum of funds, including
reserve funds, in the custody of the Association or the Managing Agent at any given
time during the term of the bond, or a sum equal to three (3) months' aggregate
assessment on all Units plus reserve funds; and (ii) contain waivers of any defense
based upon the exclusion of persons who serve without compensation from any
definition of "employee" or similar expression;

8.4.2 Workers’ Compensation. Worker's compensation insurance if
and to the extent necessary to meet the requirements of law; and

8.4.3 Other Insurance. Such other insurance as the Board of Directors
may determine is appropriate or as may be required from time to time by
resolutions of the Association.

Section 8.5 Unit Physical Damage Insurance.

8.5.1 Policy Requirements. Each Owner shall, at his own expense,
obtain and maintain in full force and effect a condominium owner's casualty policy
insuring such Unit and any improvements to the Unit in an amount that would
provide for one hundred percent (100%) of the then current replacement cost thereof
(exclusive of Common Elements and foundations and other items normally excluded
from coverage), without deduction for depreciation, including insurance coverage for
his personal liability; provided, however, that no Owner shall acquire or maintain
insurance coverage so as to decrease the amount which the Association may realize
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under any insurance policy, or to cause any insurance coverage in favor of the
Association to be brought into contribution with insurance coverage obtained by an
Owner. All policies obtained by Owners individually shall contain waivers of
subrogation if permitted by the insuring company without additional premium.

8.5.2 Specific Requirements. Such policy shall also provide:

a. The following endorsements (or equivalent): (i) "no control”
(to the effect that coverage shall not be prejudiced by any act or neglect of any
person if such act or neglect is not within the control of the insured, nor by any
failure of the insured or any other person to comply with any warranty or condition
concerning any portion of the Condominium not controlled by the insured); (ii)
"contingent liability from operation of building laws or codes"; (ii1) "increased cost of
construction" or "condominium replacement cost”; and (iv) "agreed amount” or
elimination of coinsurance clause;

b. That any "no other insurance” clause excludes policies
obtained by or on behalf of the Association from its operation so that the physical
damage insurance on Units obtained by Owners shall be deemed primary coverage
with respect to the Units and any policy obtained by or on behalf of the Association
shall be deemed excess coverage, and in no event shall the insurance coverage
obtained by any Owner be brought into contribution with any policy obtained by or
on behalf of the Association unless otherwise required by law; and

c¢. That a duplicate original of each policy, all renewals thereof,
and any subpolicies, certificates and endorsements issued thereunder, together with
proof of payment of premiums, shall be delivered by the insurer to the Association
and any mortgagee whose request therefore is received by the insurer at least thirty
(30) days prior to expiration of the then current policy.

8.5.3. Association’s Right to Procure Unit Insurance. In the event any
Owner shall fail to provide a policy of hazard insurance with respect to a Unit as
required in this Section 8.5, then the Board of Directors may, but shall not be
obligated to, obtain such a policy with respect to the Unit, on behalf of such Owner,
and all expenses incurred by the Board of Directors in connection with obtaining
such policy shall be repaid by such Owner to the Association promptly upon demand
by the Board of Directors. Any expenses incurred by the Association pursuant to
this Section 8.5.3 shall be charged to the responsible Owner, and such expenses
shall be secured by the lien for payment of Common Expenses as provided in these
Bylaws.

Qection 8.6 Insurance Trustee. All physical damage insurance policies
purchased by or on behalf of the Association shall be for the benefit of the
Association, the Owners, and their Mortgagees, as their respective interests may
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appear, and shall provide that all proceeds of such policies shall be paid in trust to
the Board of Directors as "Insurance Trustee” to be applied pursuant to the terms of
Article 9 of these Bylaws. The sole duty of the Insurance Trustee shall be to receive
such proceeds as are paid to it and to hold the same in trust for the purposes stated
in Article 9 of these Bylaws, for the benefit of the insureds and their beneficiaries
thereunder.

Section 8.7 Board of Directors as Agent. The Board of Directors as
Insurance Trustee is irrevocably constituted as agent for the Association, each
Owner, each Mortgagee, other named insureds and their beneficiaries, and any
other holder of a lien or other interest in the Condominium, to adjust and settle all
claims arising under insurance policies purchased by the Board of Directors and
deliver releases upon the payment of claims. Nothing in this Section 8.7 shall
supersede the rights of any construction lender with a lien on the Condominium,

Section 8.8 Required Insurance Policies. Notwithstanding anything to the
contrary contained in these Bylaws, the Board of Directors shall obtain on behalf of
the Association to the extent reasonably available, such insurance coverages
(including hazard, liability, fidelity and flood coverages) and requirements provided
in Article XIT (Project Standards, 6/3/02), Chapter 7 (Insurance Requirements) of
the Fannie Mae, Single-Family Selling Guide as modified from time to time.

ARTICLE 9

REPAIR AND RECONSTRUCTION AFTER FIRE OR OTHER CASUALTY

Section 9.1 When Repair and Reconstruction are Required. Except as
otherwise provided in this Article, upon damage to or destruction of all or any part
of the insured Common Elements, as a result of fire or other casualty, the Board of
Directors under the direction of the Insurance Trustee shall arrange for and
supervise the prompt repair and restoration thereof.

Section 9.2 Procedure for Reconstruction and Repair.

9.9.1 Cost Estimates. Immediately after a fire or other casualty
causing damage to any part of the insured Common Elements, the Board of
Directors under the direction of the Insurance Trustee shall obtain reliable and
detailed estimates of the cost of such repair and restoration to a condition as good as
that existing before such casualty or damage. Such costs may also include
professional fees and premiums for such bonds as the Insurance Trustee determines
necessary.
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9.9.9 Assessments. If the proceeds of insurance are not sufficient to
defray such estimated costs of reconstruction and repair or if at any time during
reconstruction and repair, or upon completion of reconstruction and repair, the
funds for the payment of the costs thereof are insufficient, assessments for such
deficiency shall be made against all the Owners in proportion to their respective
Percentage Interests.

923 Encroachments. Section 55-79.60 of the Condominium Act
(Easement for Encroachments) shall apply if encroachments upon or in favor of
Units are created as a result of such reconstruction or in any event contemplated
and set out in Section 55-79.60, and no such encroachment shall give rise to a claim
or basis for any action for removal thereof by the Owner upon whose property such
encroachment results.

9.2.4 Plans and Specifications. Any reconstruction or repair of the
Units and the Common Elements shall be substantially in accordance with the
plans and specifications under which the Condominium was originally constructed,
regardless of whether such improvements are insured by a policy carried by the
Owner or the Association, but subject to changes in applicable building codes and
changes in the availability, quality, durability and cost of replacement materials.

Section 9.3 Disbursements of Construction Funds.

9.3.1 Construction Fund. The net proceeds of insurance collected on
account of a casualty and the funds received by the Board of Directors or Insurance
Trustee from assessments against Owners on account of such casualty shall
constitute a construction fund which shall be dishursed in payment of the cost of
reconstruction and repair in the manner set forth in this Section 9.4 but subject to
the provisions of any Mortgages encumbering Units as provided in Article 10 of
these Bylaws. The net proceeds of insurance collected on account of a casualty shall
be deposited by the Board of Directors with the Insurance Trustee, and the entire
construction fund shall be disbursed by the Insurance Trustee.

9.3.2 Method of Disbursements.

a. 1f the cost of reconstruction or repair is less than
Twenty-Five Thousand Dollars ($25,000), then the construction fund shall be
disbursed by the Insurance Trustee in appropriate progress payments, to any
contractors, suppliers, and personnel performing the work or supplying materials or
services for such repair, restoration or reconstruction as are designated by the
Board of Directors.

b. If the estimated cost of reconstruction and repair is
Twenty-Five Thousand Dollars ($25,000) or more, then the construction fund shall
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be disbursed in payment of such costs upon approval of an architect qualified to
practice in Virginia, and employed by the Insurance Trustee to supervise such work,
with payment to be made from time to time as the work progresses. The architect
shall be required to furnish a certificate giving a brief description of the services
and materials furnished by various contractors, subcontractors, materialmen, the
architect and other persons who have rendered services or furnished materials in
connection with the work and stating that (A) the sums requested by them in
payment are justly due and owing and that such sums do not exceed the value of
the services and material furnished; (B) there is no other outstanding indebtedness
known to the architect for the services and materials described; and (C) the cost as
estimated by the architect for the work remaining to be done subsequent to the date
of such certificate does not exceed the amount of the construction fund remaining
after payment of the sum so requested.

9.3.3 Surplus. It shall be presumed that the first monies disbursed in
payment for the cost of reconstruction and repair shall be from insurance proceeds;
and if there is a balance in a construction fund after the payment of all the costs of
the reconstruction and repair for which the fund is established, such balance shall
be divided among all Owners in proportion to the Percentage Interests appertaining
to their respective Units and disbursed in accordance with the priority of interests
at law or in equity in each Unit.

9.3.4 Certificate. The Insurance Trustee shall be entitled but not
obligated to rely upon a certificate executed by the President or Vice-President, and
the Secretary, of the Association certifying:

a. The name of the payee and the amount to be paid with
respect to disbursements from any construction fund held by it or whether surplus
funds to be distributed are less than the assessments paid by the Owners; and

b. All other matters concerning the holding and disbursing
of any construction fund.

The certificate shall be delivered to the Insurance Trustee promptly after request.

Section 9.4 When Reconstruction is Not Required. If two-thirds (2/3) or
more of the Condominium is rendered untenantable and eighty percent (80%) or
more of the Owners vote at a special meeting of the Association (to be held for such
purpose within thirty (30) days after such casualty) that the Condominium not be
repaired and if the insurance policy covering such damage does not require
otherwise, and all Mortgagees agree, then any insurance proceeds received on
account of such damage along with the net assets of the Condominium, shall be
divided by the Board of Directors or the Insurance Trustee, as the case may be,
among all Owners in proportion to the Percentage Interests appertaining to their
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respective Units, after first paying out of the share of each Owner, to the extent
sufficient therefore, the amount of any unpaid liens on that Owner's Unit in the
order of priority of such liens.

ARTICLE 10

MORTGAGEES AND MORTGAGES

Section 10.1 Notice to Board of Directors. An Owner who encumbers his
Unit with a Mortgage shall notify the Board of Directors of the name and address of
the Mortgagee and shall file a copy of the note and Mortgage with the Board of
Directors certified by the Owner to be true, correct and complete.

Section 10.2 Notice of Unpaid Assessments for Common Expenses. The
Board of Directors, whenever so requested in writing by a Mortgagee, shall
promptly report to the Mortgagee any sixty (60) day delinquency in the payment of
assessments for Common Expenses or other charges due from, or any other default
by, the Owner of the mortgaged Unit.

Section 10.3 Notice of Default, Casualty, Condemnation, and Insurance
Cancellation. The Board of Directors, when giving notice to an Owner of a default
in paying an assessment for Common Expenses or any other default, shall
simultaneously send a copy of the notice to the Mortgagee of such Unit if requested
by the Mortgagee in writing given to the Association with the Mortgagee’s address
for notice purposes. The Board of Directors shall also notify all Mortgagees of any
casualty giving rise to a possible claim under any insurance purchased pursuant to
Article 8 (Insurance) of these Bylaws, of all actions taken under Section 9.5 (When
Reconstruction Is Not Required) of any proposed taking in condemnation or by
eminent domain and action in response thereto and of any lapse, cancellation, or
material modification of any insurance policy maintained by the Association. The
rights described in this Section 10.3 shall also apply to any insurer or guarantor of
the Mortgage encumbering the Unit.

Section 10.4 Insurance Proceeds and Condemnation Awards. No provision of
the Condominium Instruments shall be construed to give any Owner, the
Association, or any other party, priority over the rights of any Mortgagee in the case
of any distribution of insurance proceeds or condemnation awards for losses toor a
taking of Units or Common Elements.

Section 10.5 Other Rights of Mortgagees. All Mortgagees or their
representatives shall be entitled to attend meetings of the Association and shall
have the right to speak thereat, and shall have the right to examine the books and
records of the Condominium.
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Section 10.6 Availability of Audited Financial Statements. The Association
shall make an audited financial statement for the preceding fiscal year (if the
Condominium has been established for a full fiscal year) available to a Mortgagee or
insurer or guarantor of any Mortgage upon submission of written request for the
audited financial statement. The Association shall cause the audited financial
statement to be available within one hundred twenty (120} days of the Association’s
fiscal year end.

Section 10.7 Mortgagee Approval. Without the prior written approval of
Eligible Mortgagees representing at least fifty-one percent (51%) of the Percentage
Interests of all Units that are subject to Mortgages held by Eligible Mortgagees:

10.7.1 Abandonment and Termination. No portion of the
Condominium shall be abandoned or terminated except as provided by Code of
Virginia Section 55-79.44 or other law in the case of a taking by condemnation or
eminent domain.

10.7.2 Amendments. No material amendment shall be made to the
Declaration or Bylaws. A change to any of the following provisions would be
considered materials

a. voting rights;

b. restrictions or increases in Common Ixpense assessments
above twenty-five percent (25%) of the prior year’s
assessment;

c. assessment liens;
d. priority of assessment liens;

e. requirements for reserves for maintenance, repair, and
replacement of Common Elements;

f. responsibility for maintenance and repairs;

g. allocation of interests in the Common Elements as Limited
Common Elements or rights to their use;

h. definition of any Unit boundaries;
i. convertibility of Units into Common Elements and vice versa;

j. expansion or contraction of the Condominium, or the addition,
annexation or withdrawal of property to or from the
Condominium;

Parwnd

<. hazard or fidelity insurance requirements;
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1. restoration or repair of the Condominium after damage or
partial condemnation;

m. any provision that expressly benefits Mortgagees, insurers
or guarantors.

10.7.3 Transfer of Common Elements. The Common Elements shall
not be, whether by act or omission, partitioned, subdivided, encumbered, sold or
transferred, except that the granting of easements for public utilities or other public
purpeses consistent with the intended use of the Common Elements by the
Condominium shall not be deemed a transfer within the meaning of this provision.

Section 10.8 Additional Mortgagee and Owner Approvals. Without the
approval of Owners of Units to which at least sixty-seven percent (67%) of the
Percentage Interests appertain and the prior written approval of Eligible
Mortgagees representing at least fifty-one percent (519%) of the Percentage Interests
of all Units that are subject to Mortgages held by Eligible Mortgagees, the
Association shall not:

10.8.1 Self-Management. Establish self-management if professional
management has not been required and continues to be required by any Eligible

Mortgagee.

10.8.2 Termination After Condemnation or Destruction. Terminate
the legal status of the Condominium after substantial destruction or condemnation
OCCUrs.

10.8.3 Leasing Restrictions. Impose any restrictions on leasing of
Units except as provided for in these Bylaws.

10.8.4 Transfer Restrictions. Impose any restrictions on an
Owner’s right to sell or transfer his or her Unit.

Section 10.9 Termination. The Association shall not terminate the legal
status of the Condominium for any reason other than described in Section 10.8.2
without the approval of Owners of Units to which at least sixty-seven percent
(67%) of the Percentage Interests appertain and the prior written consent of
Eligible Mortgagees representing at least sixty-seven percent (67%) of the
Percentage Interests of all Units that are subject to Mortgages held by Eligible
Mortgagees. N

ARTICLE 11

COMPLIANCE AND DEFAULT

Qection 11.1 Relief, As set forth in Section 55-79.53 of the Condominium Act,
each Owner, including, without limitation, the Declarant, shall be governed by, and
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shall comply with, all of the terms of these Bylaws, the Declaration, the
Association's Rules and Regulations, the other Condominium Instruments and any
amendments thereof. Default by an Owner shall entitle the Association, acting
through its Board of Directors or through the Managing Agent, to the following
relief:

11.1.1 Legal Proceedings. Failure to comply with any of the foregoing
items set out in this Section 11.1.1 shall be grounds for relief which may include,
without limitation, an action to recover any sums due for money damages,
injunctive relief, foreclosure of the lien for payment of all assessments, any other
relief provided for in the Condominium Instruments or any combination thereof,
and any other relief afforded by a court of competent jurisdiction, all of which relief
may be sought by the Association, the Board of Directors, the Managing Agent, or, if
appropriate, by any aggrieved Owner.

11.1.2 Additional Liability. Each Owner shall be liable for the
expense of all maintenance, repair or replacement to the extent rendered necessary
by his act, neglect or carelessness or the act, neglect or carelessness of any member
of his family or employees, agents, licensees, invitees or lessees, but only to the
extent that such expense is not covered by the proceeds of insurance carried by the
Board of Directors. Such liability shall include any increase in fire insurance rates
occasioned by use, misuse, occupancy or abandonment of any Unit. Nothing
contained herein, however, shall be construed as modifying any waiver by any
insurance company of its rights of subrogation.

11.1.3 Costs and Attorneys' Fees. In any proceeding arising out of any
alleged default by an Owner, the prevailing party shall be entitled to recover the
costs incurred due to the proceeding, and such reasonable attorneys' fees as may be
determined by the court or other appropriate forum in which such proceeding is
instituted.

11.1.4 No Waiver of Rights. The failure of the Association, the Board
of Directors, or of an Owner to enforce any right, provision, covenant, or condition
which may be granted by these Bylaws or the Declaration shall not constitute a
waiver of the right of the Association, the Board of Directors, or the Owner to
enforce such right, provision, covenant, or condition in the future. All rights,
remedies and privileges granted to the Association, the Board of Directors, or any
Owner pursuant to any term, provision, covenant or condition of these Bylaws, the
Declaration or the Rules and Regulations shall be deemed to be cumulative, and the
exercise of any one or more thereof shall not be deemed to constitute an election of
remedies, nor shall it preclude the party exercising the same from exercising such
privileges or rights as may be granted to such party by these Bylaws, the
Declaration or the Rules and Regulations, or at law or in equity.
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11.1.5 Abatement and Enjoinment of Violations by Owners. The
violation of the rules and regulations or the breach of any provision of these Bylaws,

the Declaration or any of the Condominium Instruments as defined in Section
55-79.41 of the Condominium Act shall give the Board of Directors the right, in
addition to any other rights set forth in these Bylaws: (1) to enter, except by force
or breach of the peace, the Unit in which, or as to which, such violation or breach
exists and summarily to abate and remove, at the expense of the defaulting Owner,
any structure, thing or condition that may exist therein contrary to the intent and
meaning of the provisions hereof, and the Board of Directors shall not thereby be
deemed guilty in any manner of trespass; provided, however, that before any items
of construction within a Unit can be altered or demolished the Association must
first institute judicial proceedings; or (2) to enjoin, abate or remedy by appropriate
legal proceedings, either at law or in equity, the continuance of any such breach.

Section 11.2 Lien for Assessments. Any sum assessed by the Association for
the share of the Common Expenses chargeable to any Unit and remaining unpaid
for a period of thirty (30) days or longer after the Association has delivered written
notice of the amount of such assessment shall constitute a lien on such Unit and

shall be enforced pursuant to the provisions of Section 55-79.84 of the Condominium
Act.

Section 11.3 Right of Action. Any Owner shall have a right of action to
enforce the provisions of the Condominium Instruments against any other Owner
and the Association.

ARTICLE 12
AMENDMENTS TO BYLAWS
Section 12.1. Amendments.

(a)  Except as otherwise provided in this Section 12.1, or in Section
10.7.2 of these Bylaws may be modified or amended:

(1) By a vote of the Owner's representing at least sixty-seven
percent (67%) of all of the Percentage Interests in the Condominium at any regular
or special meeting, provided that notice of the proposed amendment shall have been
given to each Owner at least twenty-one (21) days in advance of such meeting; or

(2)  Pursuant to a written instrument duly executed by the

Owner's representing at least sixty-seven percent (67%) of all of the Percentage
Interests in the Condominium.
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(b)  During the Declarant Control Period these Bylaws may be
modified or amended by the Declarant without any approval of the Owners being
required to (i) make technical amendments which do not materially alter the rights
of the Owners, and (i1} comply with the requirements, as modified from time to
time, of the Federal Home Loan Mortgage Corporation, the Federal National
Mortgage Association, or the Veterans' Administration, including, without
limitation, insurance and maintenance requirements with respect to the
Condominium. Amendments to these Bylaws resulting solely from or required in
connection with the expansion of the Condominium may be made by the Declarant
as set forth in the Declaration, without any approval of the Owners being required,
Each Owner shall be given written notice of all amendments made pursuant to this
subsection within thirty (30) days after the date such amendment is recorded.

Section 12.2. Recording. A modification or amendment of these Bylaws shall
become effective only if such modification or amendment is recorded in the Clerk's
Office of the Circuit Court of Stafford County, Virginia. A modification or
amendment once adopted and recorded shall then constitute part of the official
Bylaws of the Condominium, and all Owners shall be bound to abide by such
modification or amendment.

Section 12.3. Conflicts. No modification or amendment of these Bylaws may
be adopted which shall be inconsistent with the provisions of the Condominium Act.

Section 12.4. Restrictions on Amendments.

(a) Until the expiration of the Declarant Control Period, the
following sections of these Bylaws may not be amended without the consent in
writing of the Declarant: (i) Section 2.2 (Declarant Control Period), (i1} Section 2.8
(Voting), (iii) Section 3.1 (Number and Qualification), and (iv) Section 12.4
(Restrictions on Amendments) of this Article. No such amendment shall increase
the Declarant Control Period beyond that provided for in Section 55-79.74 of the
Condominium Act.

(b) No amendment in the Percentage Interest appertaining to each
Unit or amendment that would change unit boundaries or amendment to the basis
for sharing Common Expenses and other apportionment of assessments which may
be levied by the Association in accordance with the provisions hereof, or amendment
to the basis of ownership of any reserve funds {other than such amendments
resulting solely from the expansion of the Condominium, which may be made by the
Declarant or without any other consent required) shall be made without the prior
written consent of all the Owners and two-thirds (2/3) or more of all of the
Mortgagees (based upon one (1) vote for each mortgaged Unit).
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(c) No alteration, amendment or modification of the rights and
privileges granted and reserved hereunder in favor of a Mortgagee shall be made
without prior written consent of two-thirds (2/3) or more of all of the Mortgagees
(based upon one (1) vote for each mortgaged Unit).

(d}  During the Declarant Control Period, no alteration, amendment
or modification of the rights and privileges granted and reserved hereunder in favor
of the Declarant shall be made without the prior written consent of the Declarant.

ARTICLE 13
MISCELLANEOUS

Section 13.1. Notices. All notices, demands, bills, statements or other
communications under these Bylaws shall be in writing and shall be deemed to
have been duly given if delivered personally or if sent by registered or certified mail,
return receipt requested, first-class postage prepaid or otherwise as may be
permitted by the Condominium Act:

(a)  If to an Owner, at the address which the Owner shall designate
in writing and file with the Secretary of the Association, or if no such address is
designated, at the address of the Unit of such Owner; or

(b)  If to the Association, the Board of Directors, or the Managing
Agent, at the principal office of the Managing Agent if there be one and if there is
none, at the residence of the President of the Unit Owners Association and the
members of the Board of Directors or at such other address as shall be designated
by the notice in writing to the Owners pursuant to this Section.

Section 13.2. Invalidity. The invalidity of any part of these Bylaws shall not
impair or affect in any manner the validity, enforceability or effect of the balance of
these Bylaws.

Section 13.3. Captions. The captions herein are inserted only as a matter of
convenience and for reference, and in no way define, limit or describe the scope of
these Bylaws, or the intent of any provision thereof.

Section 13.4. Gender. The use of the masculine gender in these Bylaws shall
be deemed to include the feminine and neuter genders, and vice versa and the use of
the singular shall be deemed to include the plural, and vice versa, whenever the
context so requires.
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VILLAGES OF AQUIA, LLC,
a Virginia limited Hability company

By:

Name:

Title:

#688751 v 030561.00001
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EXHIBIT E
ARTICLES OF INCORPORATION

OF

CARRIAGE POINTE AT AQUIA CONDOMINIUM
UNIT OWNERS ASSOCIATION, INC.

I hereby form a nonstock corporation under the provisions of Chapter 10
of

Title 13.1 of the Code of Virginia of 1950, as amended, and to that end set forth
the

following:

1. Name. The name of the Corporation is CARRIAGE POINTE AT
AQUIA CONDOMINIUM UNIT OWNERS ASSOCIATION, INC.

2. Membership. Each owner of a condominium unit in Carriage
Pointe at Aquia, A Condominium (as further described in the Declaration of
Carriage Ponte at Aquia, A Condominium, now or hereafter recorded in the
Clerk's Office of the Circuit Court of Stafford County, Virginia, as amended
from time to time) shall be a member of the Corporation.

3. Voting Rights. The voting rights of the members, including a
statement of the qualifications and rights of the members, and any provisions
conferring, limiting or denying the right to vote, shall be set forth in the Bylaws
of Carriage Pointe at Aquia Condominium Unit Owners Association, Inc., which
now are or hereafter shall be recorded in the above-referenced Clerk's Office
and may be amended from time to time.

4. Initial Board of Directors. Pursuant to Section 13.1-814.1. of the
Code of Virginia of 1950, as amended, provisions regarding the Board of
Directors of the Corporation, inchuding, without limitation, the number of
directors, election to the board, quorums, voting by directors and vacancies on
the board, shall be as set forth in the Bylaws of Carriage Pointe at Aquia
Condominium Unit Owners Association, Inc., which now are or hereafter shall
be recorded in the above-referenced Clerk's Office and may be amended from
time to time.

5. Registered Office and Registered Agent. The address of the
Corporation's initial registered office is 725 Jackson Street, Suite 200,
Fredericksburg, Virginia 22401-5720. The name of the city in which the initial
registered office is located is the City of Fredericksburg. The name of the initial
registered agent is John F. McManus, Esq. who is a resident of the




Commonwealth of Virginia, a member of the Virginia State Bar, and whose
business office is identical with the registered office of the Corporation.

6. Purpose. The purpose for which the Corporation is formed is to
provide for the administration of the Condominium which is located on
Foreston Woods Drive, Stafford County, Virginia, and to provide for the
management, maintenance, and care of association property (as that term is
defined in Section 528(c){4) of the Internal Revenue Code of 1986, as amended)
and in connection therewith, to:

(a)  exercise all of the powers and privileges and perform all of
the duties and obligations of the Corporation as set forth in the above-
referenced Declaration and Bylaws. The foregoing Declaration and Bylaws are
together referred to as the “Condominium Instruments,” and are incorporated
herein by reference. For the purposes hereof, the initial owner of the land
described in and subject to the Condominium Instruments, who is the party
executing the Condominium Instruments, shall be referred to as the
“Declarant.”

(b} fix, levy, collect, and enforce payment by any lawful means,
all charges or assessments pursuant to the terms of the Condominium
Instruments; and pay all expenses in connection therewith and all office and
other expenses incident to the conduct of the business of the Corporation.

(c)  exercise any and all powers, rights, and privileges that a
corporation organized under the Virginia Nonstock Corporation Act {the “Act”)
by law may now or hereafter have or exercise.

{d)  None of the above purposes is intended to or shall be
interpreted or construed in any way to conflict with or expand upon the specific
purpose first hereinabove mentioned in such a way as to cause the Corporation
to lose or not qualify for the exemption from income taxes provided by Section
528 of the Internal Revenue Code of 1986, as amended.

7. Limitation on Liability. In any proceeding brought by or on behalf
of the Corporation, the damages assessed against an officer or director arising
out of a single transaction, occurrence, or course of conduct shall not exceed
one dollar, unless the officer or director engaged in wiltful misconduct or a
knowing violation of the criminal law. Under no circumstances shall the
damages assessed against an officer or director in any proceeding exceed the
limit specified in the Act.




8.

indemnification.

a.

Definitions. For purposes of this Article 8 the following
definitions shall apply:

“Corporation” means this Corporation only and no
predecessor entity or other legal entity.

“expenses” include counsel fees, expert witness fees and
costs of investigation, litigation and appeal, as well as any
amounts expended in asserting a claim for indemnification.

“liability” means the obligation to pay a judgment,
settlement, penalty, fine or other such obligation, including,
without limitation, any excise tax assessed with respect to
an employee benefit plan.

“legal entity” means a corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or
other enterprise.

“sredecessor entity” means a legal entity, the existence of
which ceased upon its acquisition by the Corporation in a
merger or otherwise.

“proceeding” means any threatened, pending or completed
action, suit, proceeding or appeal whether civil, criminal,
administrative or investigative and whether formal or
informal.

Limit on Liability. In every instance in which the Virginia
Nonstock Corporation Act, as it exists on the date hereof or
may hereafter be amended, permits the limitation or
elimination of liability of directors or officers of a corporation
to the corporation or to its members, the directors and
officers of this Corporation shall not be liable to the
Corporation or to its members.

Indemnification of Directors and Officers. The Corporation
shall indemnify any individual who is, was or is threatened
to be made a party to a proceeding (including a proceeding
by or in the right of the Corporation or by or on behalf of its
members) because such individual is or was a director or
officer of the Corporation or because such individual is or
was serving the Corporation, or any other legal entity in any

3




capacity at the request of the Corporation while a director or
officer of the Corporation, against all liabilities and
reasonable expenses incurred in the proceeding except such
liabilities and expenses as are incurred because of such
individual’s willful misconduct or knowing violation of the
criminal law. Service as a director or officer of a legal entity
controlled by the Corporation shall be deemed service at the
request of the Corporation. The determination that
indemnification under this Section 8.c. is permissible and
the evaluation as to the reasonableness of expenses in a
specific case shall be made, in the case of a director, as
provided by law, and in the case of an officer, as provided in
Section 8.d. of this Article; provided however, that if a
majority of the directors of the Corporation has changed
after the date of the alleged conduct giving rise to a claim for
indemnification, such determination and evaluation shall, at
the option of the person claiming indemnification, be made
by special legal counsel agreed upon by the Board of
Directors and such person. Unless a determination has
been made that indemnification is not permissible, the
Corporation shall make advances and reimbursements for
expenses incurred by a director or officer in a proceeding
upon receipt of an undertaking from such director of officer
to repay the same if it is ultimately determined that such
director or officer is not entitled to indemnification. Such
undertaking shall be an unlimited, unsecured general
obligation of the director or officer and shall be accepted
without reference to such director’s or officer’s ability to
make repayment. The termination of a proceeding by
judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent shall not of itself create a
presumption that a director or officer acted in such a
manner as to make such director or officer ineligible for
indemnification. The Corporation is authorized to contract
in advance to indemnify and make advances and
reimbursements for expenses to any of its directors or
officers to the same extent provided in this Section 8.c.

Indemnification of Others. The Corporation may, to a lesser
extent or to the same extent that it is required to provide
indemnification and make advances and reimbursements for

xpenses fo its directors and officers pursuant to Section
8.c., provide indemnification and make advances and
reimbursements for expenses to its employees and agents,
the directors, officers, employees and agents of its

4




subsidiaries and predecessor entities, and any person
serving any other legal entity in any capacity at the request
of the Corporation, and may contract in advance to do so.
The determination that indemnification under this Section
8.c. is permissible, the authorization of such indemnification
and the evaluation as to the reasonableness of expenses in a
specific case shall be made as authorized from time to time
by general or specific action of the Board of Directors, which
action may be taken before or after a claim for
indemnification is made, or as otherwise provided by law.
No person’s rights under Section 8.c. of this Article shall be
limited by the provisions of this Section 8.c.

Miscellaneous. The rights of each person entitled to
indemnification under this Article 8. shall inure to the
benefit of such person’s heirs, executors and administrators.
Special legal counsel selected to make determinations under
this Article may be counsel for the Corporation.
Indemnification pursuant to this Article shall not be
exclusive of any other right of indemnification to which any
person may be entitled, including indemnification pursuant
to a valid contract, indemnification by legal entities other
than the Corporation and indemnification under policies of
insurance purchased and maintained by the Corporation or
others. However, no person shall be entitled to
indemnification by the Corporation to the extent such person
is indemnified by another, including an insurer. The
Corporation is authorized to purchase and maintain
insurance against any liability it may have under this Article
or to protect any of the persons named above against any
liability arising from their request of the Corporation
regardless of the Corporation’s power to indemnify against
such liability. The provisions of this Article shall not be
deemed to preclude the Corporation from entering into
contracts otherwise permitted by law with any individuals or
legal entities, including those named above. If any provision
of this Article or its application to any person or
circumstance is held invalid by a court of competent
jurisdiction, the invalidity shall not affect other provisions or
applications of this Article, and to this end the provisions of
this Article are severable.




f. Amendments. No amendment, modification or repeal of this
Article shall diminish the rights provided hereunder to any
person arising from conduct or events occurring before the
adoption of such amendment, modification or repeal.

DATED: October 11, 2005

funouy 4V

Penny G. Koch, Incorporator

#688687 v2 030561 0000



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, OCTOBER 14, 2005

The State Corporation Commission has found the accompanying articles submitled on behalf of

CARRIAGE POINTE AT AQUIA CONDOMINIUM UNIT OWNERS
ASSOCIATION, INC.

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of incorporation in the Office of the Clerk of
the Commission, effective Octaber 14, 2005.

The corporation is granted the authority conferred on it by law in accordance with the articles,

subject to the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

" Tk £ £t

Commissioner

----- CORPACPT
CIS0308
05-10-11-0120



I Certify the Following from the Records of the Commission:

The foregoing is a true copy of all documents constituting the charter of CARRIAGE POINTE AT
AQUIA CONDOMINIUM UNIT OWNERS ASSOCIATION, INC. on file in the Clerk's Office of the

Commission.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
October 18, 2005

Ujoe[ H. Peck, Clerk of the Commission

CIS0505



EXHIBIT ¥

CONDOMINIUM PERCENTAGE INTERESTS

Unit No. Square Footage' Percentage Interest’
15100 978 0 64%
15101 590 0.38%
15102 699 0.46%
15103 1,007 0.66%
15200 989 0.65%
15201 608 0.40%
15202 720 0.47%
15203 1,020 067%
15300 1,000 0.65%
15301 608 040%
15302 721 0.47%
15303 1.020 0.67%
30100 811 0.53%
30101 596 0.39%
30102 620 0.40%
30103 924 0.60%
30200 827 0.54%
30201 607 0.40%
30202 629 041%
30203 829 0861%
30300 829 0.54%
30301 607 0.40%
30302 627 0.41%
30303 938 061%
32100 809 0.53%
32101 883 0.64%
32102 1,092 071%
32103 g28 0.54%
32200 827 0 54%

Y The size of each Unit is the square footage of the Unit measured from the undecorated interior surface of the
walls of the Unit. Measurements exclude balconies and terraces. The size of each Unit is also shown on the Plans
for the Condominium. Actual measurements of each Unit may differ from the size shown. Declarant shall have no
liability for variations in the size of a Unit. Notwithstanding such variations, the size of each Unit provided in this
Exhibit shall control.

2 The Percentage Interest for each Unit is calculated using its square footage. The Percentage Interest allocated to
the Units may be rounded in this Exhibit or adjusted at the time that Convertible Space is converted into Common
Elements or Limited Common Elements or a Phase incorporating Units is added to the Condominium so that the
sum of the Percentage Interests allocated to all of the Units totals 100%.



32201
32202
32203
32300
32301
32302
32303
33100
3311
33102
33103
33200
33201
33202
33203
33300
33301
33302
33303
38100
38101
38102
38103
38200
38201
38202
38203
38300
38301
38302
38303
40100
40101
40102
40103
40200
40201
40202
40203
41100
41101
41102
41103
41200
41201
41202
41203
43100
43101
43102

1,011
1,115
B48
830
1,006
1,118
848
804
806
916
821
833
839
947
844
832
B36
942
847
808
988
1,085
827
830
1,011
1,117
861
829
1,002
1,122
851
1,010
1,008
1,022
1,080
1,009
1,009
1,006
1,090
1,011
611
632
1,112
1,008
611
626
1,106
849
812
924

0 66%
0.73%
0.55%
0.54%
0 66%
0.73%
0.55%
052%
0.523%
0 60%
0.54%
0.54%
0 55%
0-62%
0 55%
0.54%
0.55%
0.61%
0.55%
0.53%
0 64%
0.71%
0.54%
0.54%
0.66%
0.73%
0.55%
0.54%
085%
0.73%
0.55%
0.66%
0.66%
0.67%
071%
0 .66%
0.66%
0.66%
071%
0.66%
0.40%
0.41%
0.73%
0.66%
0.40%
0.41%
0.72%
0 55%
0.53%
0.60%



43103
43200
43201
43202
43203
43300
43301
43302
43303
50100
50101
50102
50103
50200
50201
50202
50203
61100
61101
61102
61103
61200
61201
61202
61203
61A100
61A101
61A102
61A103
61A200
61A201
51A202
81A203
61A300
B81A301
681A302
61A303
75100
75101
75102
75103
75200
75201
75202
75203
75A100
75A101
T5A102
75A103
75A200

826
829
832
940
849
830
B30
937
849
829
830
848
937
829
828
848
937
1,006
1,011
1,028
1,116
1,008
1,009
1,028
1,128
592
590
614
708
612
611
631
720
610
612
629
732
833
611
628
914
B45
612
624
914
613
831
942
633
613

0.54%
0.54%
0.54%
061%
0.55%
0.54%
0.54%
0.61%
0.55%
0 54%
0.54%
0.55%
0.61%
0.54%
0 54%
0.55%
061%
0.66%
0.66%
0.67%
0.73%
0.66%
0 66%
067%
0.74%
0 39%
0.38%
0.40%
0.46%
0.40%
0.40%
0.41%
0.47%
0.40%
0.40%
0.41%
0.48%
0.54%
0.40%
041%
0.60%
0.55%
0.40%
041%
0.60%
0.40%
0.54%
061%
041%
0.40%



75A201
75A202
75A203
75A300
75A301
75A302
75A303
76100
76101
76102
76103
76200
76201
76202
76203
93100
93101
93102
93103
93200
93201
93202
93203
93300
53301
93302
93303
100100
100101
100102
100103
100200
100201
100202
100203
100300
100301
100302
100303
210100
210101
210102
210103
210200
210201
210202
210203
210300
210301
210302

831
942
633
613
831
a942
633
825
828
911
827
828
826
308
826
B80S
o977
1,000
911
825
1,008
1,023
937
829
1,008
1,026
937
801
815
926
619
608
828
934
628
608
824
a35
628
813
993
1,014
927
B27
1,008
1,027
936
826
1,005
1,026

0 54%
061%
041%
0.40%
0.54%
061%
0.41%
0 54%
054%
0.59%
0.54%
0 54%
0.54%
0.59%
0.54%
052%
0.64%
0.65%
0.59%
0.54%
0.66%
067%
061%
0.54%
0.66%
0.67%
061%
0.3%%
0.53%
060%
0.40%
0.40%
0 54%
061%
041%
0 .40%
0.54%
061%
041%
0.53%
0.65%
0.66%
0.60%
0.54%
0.66%
0.67%
061%
0.54%
0.66%
067%



210303 935 0.61%

TOTAL 163,368 100.00%

#689310v3  030561.00001



EXHIBIT 2

Prepared by:
Hirschler Fleischer, A Professional Corporation
P. O. Box 500

Richmond, VA 23218-0500

GPIN Numbers:

CARRIAGE POINTE AT AQUIA, A CONDOMINIUM

AMENDMENT TO DECLARATION
AND BYLAWS
AND ASSIGNMENT OF COMMON ELEMENTS
AS LIMITED COMMON ELEMENTS
(Phase _ )
(Units __)

THIS AMENDMENT TO DECLARATION AND BYLAWS ("Amendment") is
made as of this ___ day of , , by VILLAGES OF AQUIA, LLC, a
Virginia limited Liability company (the "Declarant").

RECITALS

A Pursuant to the Declaration and attached Exhibits (including the
Bylaws of Carriage Pointe at Aquia Condominium Unit Owners Association, Inc.)
recorded __, 2005, in the Clerk's Office of the Circuit Court of the
County of Stafford, Virginia (the "Clerk's Office™), in Deed Book ____, page ,
as amended (the "Condominium Instruments™), certain real property more
particularly described in Exhibit A to the Declaration was submitted to the
provisions of Section 55-79.39, et seq. of the Code of Virginia of 1950, as amended
(the "Condominium Act"), creating an expandable condominium known as Carriage
Pointe at Aquia, A Condominium (the "Condominium™). The Declaration provides
that, in accordance with the Condominium Act, portions of the Additional Land
described in Fxhibit B to the Declaration may be subjected to the Condominium
Act, the Declaration and the Condominium Instruments and made a part of the
Condominium. The Declaration provides that such expansion may be effected by
the execution of an appropriate amendment to the Declaration by the Declarant and
recording same in the Clerk's Office. Capitalized terms used herein and not defined
shall have the meanings ascribed to such terms in the Declaration.




B. Declarant now desires to make the portion of the Additional Land
desecribed in Exhibit A hereto (the "New Land"), a part of the Condominium, subject
to the terms of the Condominium Act, the Declaration and the Condominium
Instruments.

C. In addition, Declarant reserved the right to assign portions of the
Common Elements as Limited Common Elements. Declarant now desires to assign
certain Common Elements as Limited Common Elements appertaining to the Units
formed out of the New Land.

AMENDMENT

Declarant hereby submits the New Land described in Exhibit A hereto to the
terms and conditions of the Condominium Act, the Declaration and the
Condominium Instruments, thereby making the New Land a part of the
Condominium. The Declaration and the Condominium Instruments are amended
as follows:

1. The definition of the "Land" shall include the New Land described in
Exhibit A hereto, which has been made a part of the Condominium as described
above. The remaining portion of the Additional Land not yet subjected to the

Declaration, the Condominium Act and the Condominium Instruments is described
in Exhibit B hereto.

2. (_) Units have been constructed upon the New Land.
The location and dimensions of the Units are depicted on the plats and plans
attached hereto as Exhibit C. The Units located on the New Land are given
identifying numbers as shown on Exhibit C.

3. Pursuant to the rights reserved by the Declarant in Section 3.2 of the
Declaration, Declarant hereby assigns to the corresponding Units formed out of the
New Land the areas and improvements designated as Limited Common Elements
on Exhibit C attached hereto.

4. ~ The boundaries of the Units created on the New Land are the same as
set forth in the Declaration. The Units and the Common Elements are subject to all
easements, conditions and restrictions set forth in the Declaration and other
Condominium Instruments. The Declaration and other Condominium Instruments
remain in full force and effect unchanged and unaffected except by the amendments
made hereby and Declarant hereby ratifies and confirms the same.



WITNESS the following signature:

DECLARANT: VILLAGES OF AQUIA, LLC,
a Virginia limited liability company

By:
Name-
Title:
COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF , to-wit:
The foregoing deed was acknowledged before me this day of
200_, by , of Villages of Aquia,

LLC, a Virginia limited liability company, on behalf of the company.

My commission expires:

Notary Public



EXHIBIT A
New Land

Phase 1
Carriage Pointe at Aquia, A Condominium

ALL that certain piece or parcel of land located in Stafford County, Virginia,
containing approximately of land as more particularly described on that
certain plat dated , 2005, prepared by Burgess & Niple, entitled
" " a copy of which is attached hereto as part of the plats and plans in
Exhibit C and incorporated herein by this reference.




EXHIBIT B
Additional Land
Carriage Pointe at Aquia, A Condominium

ALL that certain piece or parcel of land located in Stafford County, Virginia,
containing approximately acres of land as more particularly described as
*Additional Land” on that certain plat dated , 2005, prepared
Burgess & Niple, entitled " ”, a copy of which is attached hereto as
part of the plats and plans in Exhibit C and incorporated herein by this reference.




#706478 v1

EXHIBIT C

Phase , Untts
Plats and Plansg
Carriage Pointe at Aquia, A Condominium

See Plat Book , pages

030561.00001
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MANAGEMENT AGREEMENT
between
LEGUM & NORMAN REALTY, INC
and

CARRIAGE POINTE AT AQUIA, A CONDOMINIUM
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MANAGEMENT AGREEMENT

THIS AGREEMENT, made this day of 2005,

between Carriage Pointe at Aquia, A Condominium(the “Association”), organized and
established in accordance with applicable laws governing communily associations located in the
Commonwealth of Virginia and the Declaration and Bylaws executed and duly recorded in the
land records of the aforesaid jurisdiction, and Legum & Norman Realty, Inc. (the "Agent™), a
District of Columbia corporation, having its offices at 4401 Ford Avenue, Suite #1200,

Alexandria, Virginia 22302.

WHEREAS, the Agent is in the business of providing management services to
community associations;

WHEREAS, the Association is responsible for property located in Stafford, Virginia,
which  property consists of approximately one hundred eighty (180} units;

WHEREAS, the parties hereto desire to enter into this agreement for the providing of
management services;

NOW THEREFORE, for and in consideration of the terms, condition, covenants and

promises of each to the other, the parties hereto mutually agree as follows:

ARTICLE I
DEFINITIONS

A. Apgent. "Agent" means Legum & Nomman Realty, Inc. and/or its agents,
representatives and employees.
B. Association. “Association” means Carriage Pointe at Aquia, A Condominium

Association.



C. Association Employees. “Association Employees” shall mean persons

employed by the Association.
D. Board. "Board" or "Board of Directors" means the duly elected governing
body of the Association as provided for in the Association’s Governing Documents.

E. Board Representative. "Board Representative” means the Association’s

President, unless the Association notifies the Agent in writing that the Board has authorized
another Board Member to act as fiaison with the Agent.

E. Community Manager. "Community Manager” means that person employed by

the Agent who is designated by the Agent lo carry out the responsibilities of the Agent as set
forth in this Agreement. The Community Manager shall act as liaison with the Board
Representative and shall be the Agent’s representative with respect (0 the Association.

G. Fees. "Fees" means all fees, rates, and charges established by the Association
that the Qwners are obligated to pay as their share of the expenses of the Association and all rents
that tenants are obligated to pay to the Association. "Fees" include, but are not limited to,
maintenance and service charges, interest and iate payment costs.

H. Govemning Documents. “Governing Documents” means the Association’s

Articles of Incorporation, Declaration (the "Declaration”), Bylaws (the "Bylaws"), Rules and
Regulations (the "Rules and Repulations”) promulgated by the Board of Directors, and any

federal, state or local laws, rules or regulations applicable to the Association.

I Owners. "Owners" means those persons owning title to a Unit or Units.
J. Property. "Property” means the common clements and the limited common

elements (as defined in the Governing Documents) of the Association.

K. On-Site Manager. “On-Site Manager” shall mean that person hired by the

Association, with the assistance and consultation of the Agent, who is responsible for the daily

supervision of Association Employees and the day-to-day operation of the Property as more

2



specifically identified in a job description, which shall be approved by the Board. The On-Site
Manager shall be an employee of the Association.

L. Tenant. "Tenant" means a person, partnership, or corporation who occupies
space in a Unit by virtue of a lease with an Owner.

M. Unit. "Unit" means any space within the Association that is designated as a
Unit in the Governing Documents. There are approximately one hundred and cighty (180)
residential units in the Association.

ARTICLEIT

APPOINTMENT OF AGENT: RECOGNITION BY
AGENT OF GOVERNING DOCUMENTS

A. Appointment. The Association hereby appoints the Agent, and the Agent
hereby accepts appointment, on the terms and conditions hereinafter provided, as the exclusive
managing agent of the Property. Except as otherwise specifically provided hereinafier, such
authority and duties do not and shall not include supervision or management of the Units.

B. Governing Documents. The Agent acknowledges that it will act according to

the Governing Documents. The Agent also acknowledges the Board’s control over and
responsibility for governing the affairs of the Association.
C. Cooperation, The parties hereto agree to cooperate with each other in the

efficient operation of the Association for the benefit of the Unit owners.

ARTICLE HI
EMPLOYELS
A. Association Employees. The On-Site Manager shall have responsibility to hire
all on-site employees (the "Association Employees”), as employees of the Association, as

provided in Article IV(A) of this Agreement. The Association shall provide necessary and
3



suitable office space and administrative support on the Property for use by the Association
Employees. Apgent shall file all federal, state and local tax reporting forms on behalf of the
Association, as required by law. The Association shall provide Agent with all information
necessary to prepare and file such returns. Association shall pay to Agent all payroll, direct
overhead and benefit costs associated with the employment of Association Employees
immediately upon disbursement of each biweekly payroll. Agent shall offer the Association
Employees access to participate in Agent's health, life and dental insurance programs, such costs
shall be paid by the Association as billed to it by Agent.

B. Agent's Employees. The Agent shall hire, as its own employees {the "Agent’s

Employees™) a Community Manager and such off-site personnel as necessary, in the judgment of
the Agent, for the discharge of its duties hereunder. Compensation for the services of the Agent's
Employees shall be solely the responsibility of the Agent. The Community Manager shali
communicate and work through the Board Representative, participate during regularly scheduled
meetings of the Board of Directors (not to exceed four (4) quarterly weekday Board meetings
prior to one hundred eighty (180) settlemnents and up to twelve (12) weekday monthly meetings
after one hundred eighty (180) setilements per calendar year, assist in the development of bids
and specifications for contracts for routine and non-routine services (as hereinafier defined),
make recommendations to, and implement the decisions of, the Board of Directors, and, when
requested by the Board or the Board Representative, assist with all cominitices formed by the
Board of Directors,

C. Bond. The Agent's Employees who handle or are responsible for the handling
of the Association monies shall, without expense to the Association, be insured by fidelity
insurance of not less than One Million Dollars (31,000,000.00}.

D. Approval. Whenever in this Agreement approval of a party is required, such

approval shall be in writing and not unreasonably withheld.

4



ARTICLE IV
ROUTINE SERVICES AND DUTIES OF AGENT

The Agent shall perform the duties set forth below in this Article IV. Every action
taken by the Agent under the provisions of this Article shall be performed as an agent of the
Association, and all obligations or expenses properly incurred hereunder shall be for the account,
on behalf, and at the expense of the Association. The Agent shall, at all times during the term of
this Agreement, {i) operate and maintain the Property as directed by the Board of Directors, and
(if) assist the Board in administering the Bylaws and Rules and Regulations.

A. Association Emplovees. The On-Site Manager shall hire, train, supervise,

periodically evaluate the performance of, control and discharge the Association Employees as
shall be necessary, from time to time, in order to maintain and operate the Property properly. The
On-Site Manager, with assistance from the Agent, shall prepare an operating schedule, job
standards and wage rates for approval by the Board of Directors. [f necessary, the Agent shall
cooperate with the Board of Directors in identifying, screening, testing and recommending a
replacement of the On-Site Manager and the Chief Building Engineer (if any). Compensation for
the services of the Association Employees (as evidenced by payroll documents), workers’
compensation, all other benefits and direct overhead shall be an expense of the Association. The
Agent shall be responsible for the preparation of the Association employee payroll in accordance
with the Association and Agent’s procedures.

B. Health Insurance. With the Boards' approval, Agent shall offer to
Association’s full-time employees the opportunity to participate in health, dental and life
insurance programs as may be offered from time to time. The Association shall pay on behalf of
eligible employees, the apportioned amount of single coverage premium in accordance with

Legum & Norman policies, including administrative support fees as may be charged by the

5



Agent and the insurance provider.

C Meeting Attendance. The Agent agrees to confer with the Board of Directors
in the performance of its duties as herein set forth. The Community Manager shall atiend up to
four (4) quarterly weekday Board meetings prior to one hundred eighty (180) settlements and up
to twebve (12) monthly weekday Board meetings aller one hundred cighty (180) settlements, one
(1) weekday budget meeting, and one (1) annual weekday Annual Meeting per calendar year, if
requesied, limited to two (2) hours each with reasonable prior notice and without charge. Any
additional weekday meetings, committee meetings or portions of meetings extending beyond two
(2) hours from Monday through Thursday, or afier 5:00 p.m. on Friday, requiring the attendance
of the Community Manager shali be at an additional charge as per Attachment “A”. Unless
special arrangements are made at least two {2) weeks in advance, the Community Manager will
not be available to attend Board meetings or Committee meetings held on weekends or national
holidays.

3} Collection of Fees. The Agent shail use its best efforts 1o collect all Fees due

the Association from Owners or others.  The Association hereby authorizes the Agent to request,
demand, and collect any and all Fees that may at any time be or become due to the Association in
accordance with the Association’s operating procedures, and to take legal or other action in the
name of the Association through the Association legal counsel as may be required for the
collection of delinquent Fees. Legal costs associated with collection efforts by the Agent shall be
borne by cither the Association or the delinquent Owner(s).

(i) The Agent shall promptly send up to two (2) delinquency notices
for each monihly delinquency to delinquent Owners and furnish the Association with the list of
all delinquent accounts as of previous month's end by the fifteenth (15th) business day of each
month, or as otherwise agreed upon between the Association and the Agent. The Agent shall

charge the Association a delinquency administration fee per Attachment “A” for all notices sent

6



to an Owner for any delinquency.

E. Maintenance. The Agent shall cause the Property to be maintained and
repaired in accordance with the approved budget of the Association. Except for disbursements
authorized in Article VIL.C. of this Agreement, no expenses incurred by the Agent shall exceed
the sum of Five Thousand Dollars ($5,000.00) unless specifically authorized by the Board,
provided, however, that emergency repairs involving manifest danger to life or property, or
immediately necessary for the preservation and safety of the Property or for the safety of
residents, or required to avoid the suspension of any necessary services to the Association, may
be made by the Agent irrespective of the cost limitation imposed by this Paragraph E of Article
IV. Such repairs are the responsibility of the Association, and the Association for the cost of all
such repairs shall promptly reimburse Agent. Notwithstanding this authority as to emergency
repairs, it is understood and agreed that Agent will confer immediately with the Board or its
representative regarding every emerpency expenditure.

F. Compliance with Laws. Subject to the limitations on expenditures contained
in Paragraph (E) of this Article, the Agent will advise the Board and shall take such actions as
may be necessary to comply promptly with any and all written orders or requirements of any
federal, state, county or municipal authority having jurisdiction over the Property, and the Board
of Fire Underwriters or other similar entities affecling the Property. The Agent, however, shall
not take any action pursvant to this Paragraph (I} as Iong as the Association has notified the
Agent in writing that it is contesting, or intends to contest, any such order or requirement. The
Agent shall promptly notify the Board of Directors or its representative in writing of all such
orders and requirements.

G. Supplies and Services. Consistent with the approved budget, the Agent may,

on behalf of the Association, contract for services desired by the Association and place or cause

to be placed, orders for such equipment, tools, appliances, materials, and supplies as are
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necessary to maintain the Properly. When taking bids or issuing purchase orders, the Agent, at
all times, shall secure for, and credit to the Association any discounts, commissions, or rebates
obtainable as a result of the Agent's purchases.

H. Insurance. The Agent shall use its best efforts to obtain compeltitive quotes for
insurance o be held and shall cause such insurance to be placed and kept in force as required by
the Govermning Documents, this Agreement, or otherwise required by law. The types and
amounts of insurance approved by the Council shall protect the inferests of the Association, the
Owners, any mortgagees holding mortgages covering any of the Units, and the Agent, as their
respective interests may appear, including, but not limited to, workers® compensation insurance,
public liability insurance, fire and extended coverage insurance, burglary and theft insurance,
directors' liability insurance, and pollution liability insurance. All of the various types of required
insurance coverage shall be placed with such companies, in such amounts, and with such
beneficial interests appearing therein as are recommended by the insurance agent and as required
by the Governing Documents, statutory law, this Agreement, or the Council.

(1) With respect to all insurance in place or obtained, including any
umbrella and pollution liability policy that may be applicable to the Property from time to time, it
is expressly agreed that the Agent shall be named as an additional insured.

{ii) Agent shall use its best efforts to secure from the Association's
insurance carrier a written statement that all insurance coverages are in compliance with the
Association’s legal documents.

L Employer Forms. The Agent shall prepare for execution and filing by the
Association, all forms, reports, and returns as required by law in connection with unemployment
insurance, workers’ compensation insurance, disability benefits, Social Security, and, if
applicable, the employment of the Association Employees (but specifically excluding any income

or personal property tax returns), and other similar forms, reports, and returns as may hereafier be
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required. The information necessary for the Agent to fulfill this responsibility shall be provided
to the Agent by the Association

L Books and Records. The Agent shall maintain a comprehensive system of
office records, books and accounts consistent with accepted business practices, all of which shall
be subject to reasonable examination during normal business hours by the Association's
authorized agents and the Owners in the manner required by the Bylaws. The Agent shall assist
the Association's auditor in preparing the year-end audit of the books and records relating to the
Property.

K. Budget. Not later than ninety (90) days prior to the end of the Association’s
{iscal year, the Agent shall submit to the Board Representative a preliminary operating budget
prepared in accordance with the Bylaws, setting forth anticipated expenses and receipts for the
ensuing year, and taking into account the general condition of the Property. The Agent and the
Board Representative shall finalize and submit each such budget, together with a statement from
the Agent outlining a plan of operation and justifying the major assumptions underlying the
Agent's estimates, to the Board of Directors for its approval no later than sixty (60) days prior fo
the end of the Association’s current fiscal year. The Board of Directors shall approve a final
operating budget not less than forty-five (45) days before the end of such fiscal year. The budget
as finally approved and adopted by the Board of Directors shall serve as a supporting document
for the new schedule of Fees to be presented to the Owners.

L. Management Report. The Agent shali prepare a monthly management report,

copies of which shall be furnished by the Agent to the members of the Board of Directors and to
the On-Site Manager. The Management Report will be distributed as soon as possible after
production, but in any event no later than four (4) business days prior 10 the monthly meeting of
the Board. It shall be structured to identify the effort and cost expended by the Agent during the

period following the last regularly scheduled Board meeting, and the problems and required
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solutions suggested for the subsequent period(s). The Management Report shall, at a minimum,
contain the following information:
() A summary of actions taken by the Agent pursuant to requests

or directives of the Board discussed at previous Board meetings.

(i) The status of any work performed by retained contractors, if any.
(iii) A report on periodic inspection of the Property.

(iv) A list of problem areas and recommended actions.

v) A financial report, which may be submitted as a separate report.

Two (2) copies of a full financial report (the "Full Financial Report") shall be provided to the
Board on a monthly basis and shall include the following: General Ledger, Balance Sheet,
Supplemental Reports to the Balance Sheet, Comparative Income Statement, Receipts Statement,
Disbursement Report, Monthly Income and Expense Spreadsheet, Payroll Distribution Journal,
and original invoices. Four (4) copies of a limited financial report (the "Limited Financial
Report”) shall be provided to the Board on a monthly basis, and shall include the following:
Balance Sheet, Comparative Income Statement, Receipts Statemnent, Disbursement Report, and
Monthly Income and Expense Spreadsheet,
(vi) A report of delinquent Fees and other payments.

M. Preventive Maintenance. The Agent shall review and instruct the Association

Employees or confractors conceming a preventive maintenance and record-keeping program if
they exist. Agent shall develop and implement a preventive maintenance program if one does
not exist, at rates mutually agreed upon.

N. Emergency Services. The Agent shall provide (i)a telephone answering
service during all of the Agent's non-business hours; (ii} an on-call community manager, who
need not be the Community Manager, provided the on-call community manager has available

information relating to emergency services for the Association; and (iii) emergency engineering
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services by the Agent's staff engineer or by an outside engineering service. The Agent may
charge the Association for all emergency engineering services as provided in Article V(A1) of
this Agreement.

0. Periodic Property Inspections. The Community Manager shall inspect the building

and grounds for maintenance and housekeeping activities during periodic visits to the property

and shall submit a written report of findings and recommendations to the Board in the monthly

management report.
ARTICLE V
NON-ROUTINE SERVICES
A Overview. The Agent shall be available to perform certain non-routine

services for the Association at the rates specified on Attachment "A", provided that non-routine
administrative services under (xi) and (xii) and non-routine engineering services shali only be
performed upon specific approval by the Board Representative. Non-routine administrative
services under (i), (xi} and (xii) and non-routine engineering services are considered services that
are not anticipated to be performed during the predictable annual operating cycle of the
Association. The Agent hereby reserves the right to change the rates set forth in Attachment AT
at any time and from time fo time but no more often than annually, afier the Effective Date of this
Agreement.

(i) Administrative Services. Administrative Non- Routine Services include,
but are not limited to: (i) delivery; (i) delinquency notices, as specified in Article IV(D)(i);
(iti) mailing labels; (iv) community mailings; (v) services as are specified on Attachment "A";
(vi) participation in legal actions and court appearances initiated by the Association relating to
assessments, covenant enforcement, and warranties; (vii) material reproduction; (viit) accounting
and bookkeeping services in addition to those specified in Article IV; (ix) administering special

assessments; (x) handling financial certification requests from banks, federal agencies, or lending
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institutions; (xi) preparing or causing to be prepared all reports required by any insurance
company in connection with a claim relating to the Property and performing all other obligations
of the Association with respect to insurance as required by the Governing Documents; and
{xii) administration of special construction or capital repair projects.

(if) Consulting Services. Non-routine consulting services include, but are not

limited to: (i) interim management, Three Thousand, Five Hundred Dollars ($3,500) payable
within sixty (60) days after the initial settlement; (ii) the preparation of an Owner Handbook,
Three Thousand, Five Hundred Dollars ($3,500) payable upon completion of the final work
product; (iii) the preparation of a Book of Resolutions, Two Thousand, Nine Hundred Dollars
($2,900) payable upon completion of the final work product; and (iv) management and consulting
associated with orientation and transition programs, Three Thousand Dollars ($3,000) for up to
two (2) meetings and One Thousand, Five Hundred Dollars ($1,500) per repeat program payable
upon performance of each program. Additional transition services will be provided at a per
person hourly charge of One Hundred Ten Dollars ($110). Orientation and transition programs
include, but are not limited to owner orientation, committee workshops, commitiee training,
Board of Directors training and the transition meeting. Interim management will be performed as
part of this agreement at the rate noted above arid all other services will be provided as requested
by the Board of Directors or at the discretion of Legum & Norman at the 2005 rates noted above.

(iii} Enginecring Services. Non-routine engineering services include, but are

not limited to: (i) construction management for projects; (ii) the preparation of plans and
specifications for mechanical, electrical, structural, architectural and other systems; (jii) the
preparation of detailed, in-depth energy audits; (iv) the supervision and administration of
warranty work, major construction, repair or replacement of structural components or mechanical
systems; (v) the supervision and administration of insurance restoration, including providing or

causing to be provided estimates for the cost thereof; (vi) evaluation and/or appeal of real estate
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{ax assessments; (vii) emergency services provided by the Agent's staff engineer or by an outside
engineering service; and (viil) services required to modify or replace existing components or
systems of the Property.

(iv) Engineering Inspections. Unless provided for in Article 1V, at the

Owner’s request and at fees outlined in Attachment “A” and upon request of the Board of
Directors, the Agent shall provide the Board of Directors with written reporis concerning
semiannual on-site engineering inspections. During each such inspection, the Agent, or its
representative, shall, (i) inspect all mechanical equipment and decide whether corrective
maintenance and any other action should be completed by the Association Employees or outside
contractors; (ii) review preventive maintenance records, logs, and other records to evaluate work
that has been completed; (iii) review energy practices; (iv) inspect landscaping, storm drain
system and erosion; (v) inspect entrances, parking lots, and driving surfaces for abnormal
conditions to prevent deterioration; and (vi) consult with the Association Employees on findings
pertaining to the above items. In conjunction with the preparation of the budget for the
Association's next fiscal year, during one (1) such semiannual inspection, but not less frequently
than annually, the Agent shall also (i) review capital resource and useful life schedules; (ii)
review obsolescence and depreciation of major components; (iii) review major and long-term
structural and economic changes desirable for energy and utility conservation; (iv) inspect
foundations, electrical, and plumbing systems for major or deferred action or changes; and {v)
review water treatment program, if in place.

ARTICLE VI
AGENCY RELATIONSHIP AND INDEMNIFICATION

A. Agency. Agent shall indemnify the Association from any loss directly
attributed to Agent’s Contractual responsibilities or from the loss of monies, securities or

other evidence of debt owed by the Association while under the custody and control of the
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Agent including, a loss caused by or resulting from the theft, embezzlement or defalcation by
any principal or employee of the Agent or from deposit of monies in an Investment Account
which is not federally insured with respect to alf monies in such account, or either a direct or
indirect obligation of the United States Government.

B. Association Indemnification. The Association hereby agrees 1o indemnify, and
thereby hold and save harmless, Agent and Agent’s officers, directors, stockholders and
employees (coilectively, “Agent”) from any and all losses, damages, judgments, rulings or
settlements, and all costs and expenses, incurred by Agent related to or resulting from any and
all third party claims or legal, administrative or regulatory actions and proceedings asserted or
brought against Agent in connection with (1)} Agent’s performance of its obligations or
responsibilities under the terms of this Agreement and (2) Agent’s aclions pursuant to the
express or implied direction of the Association and (3) the operation, maintenance, physical
condition, ownership of, or any alleged acts, omissions or incidents occurring on or related to,
the Property managed by Agent under this Agreement; provided, however, that the foregoing
indemnification shall not extend to any settiement entered into by Agent without the prior
written consent of the Association, which consent shall not be unreasonably withheld, nor to
any case in which Agent’s criminal acts, intentional misconduct or gross negligence is the
cause for such claim, action or proceeding. The Association further agrees to defend,
promptly and diligently, at its sole expense, any such claim, action or proceeding brought
against Agent or against Agent and the Association jointly, and to reimburse Agent any
monies Agent may decide to advance on the Association’s behalf (although nothing herein
shall be construed to require Agent to do so) or by law or regulation Agent is required to pay
out in order to avoid a fine or penalty or otherwise is paid by Agent in connection with, or as
an expense in defense of, any claim, civil or criminal action, proceeding charge or

prosecution, law, regulation, requirement, contract or award relating to the maintenance or
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operation of the Property, including, but without limitation, the hiring and firing of on-site
employees, their hours of employment, working conditions and other grievances, fair housing
claims and OSHA requirements. In the event a claim is made or an action or proceeding is
brought against Agent but not the Association, or Ageni is otherwise required to engage
separate counsel to protect ils interests, the choice of such counsel shall be made by Agent,
subject to the prior approval of the Association, which approval shall not be unreasonably
withheld. The Association shall promptly pay the costs of such counsel and upon Agent’s
demand therefore. This indemnification shall be covered by any applicable insurance
coverages and for purposes of such insurance, the Association shall list the Agent as an
additional insured party. The provisions of this Paragraph B shall survive the termination of
this Agreement.

ARTICLE VI
BANKING AND DISBURSEMENTS

A. Operating Account. The Agent shall deposit all monies collecied on behalf of

the Association into an interest bearing operating account (the "Operating Account”) established
in the name of the Association at BB&T Bank or other depository as specified by the Agent. The
Agent shall be authorized to draw funds from the Operating Account to make payments to be
made by the Agent pursuant to this Agreement. The Agent shall have the authority to transfer
funds from the Operating Account to an Investment Account(s) pursuant to Paragraph (C) of this
Article VIL

B. Investment Account. The Agent shall establish interest-bearing investment

accounts (each an “Investment Account™ in the name of the Associalion in instruments in
accordance with the Association’s Bylaws and as directed by the Board.
C. Disbursements. Agent shall disburse from the Operating Account on a timely

basis the funds required to pay (i} salaries and any other compensation to the Association
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Employees as approved by the Board; (ii) taxes and other sums payable under Article IV (H) of
this Agreement, (iii) insurance premiums relating to the Property; (iv) the Management Fee (as
defined in Article VIII of this Agreement); and (v) sums otherwise due and payable by the
Association as operating expenses authorized to be incurred under the terms of this Agreement.

Any disbursements to be made by the Agent pursuant to this Agreement shall be made
out of funds provided by the Association or received by the Agent as paymenis to the
Association. The Agent acknowledges that all such funds shall be held by it in trust for the
Association and that it will not assert any claim, right, title, or ownership to such funds. The
Agent shall not be obligated to make any advance to or for the account of the Association or fo
pay any sum except out of funds held by the Agent or provided by the Association as aforesaid or
to incur any lability or obligation for the account of the Association.

ARTICLE VI

TERM OF AGREEMENT AND
COMPENSATION FOR ROUTINE SERVICES

A Term of Agreement.  This Agreement shall commence on the first day of the
month during which the first settlement to a private home purchaser occurs, which is anticipated
to be January, 2006 (the "Effective Date"), shall remain in force for twenty-four (24) months, or
as otherwise limited by statute, and shall be renewed automatically for successive two-year terms
at the rate of compensation described in Paragraph C of this Article VIII, unless canceled by
either party to this Agreement as provided below.

B. Initial Fees. In addition to any fees or charges for services expressly permitted
herein, the compensation (the "Management Fee") that the Agent shall receive for all routine
services performed under this Agreement, based on 2005 pricing, shall be Two Thousand Dollars
($1,100) per month based upon one (1) to sixty (60) homes settled; Two Thousand, Two Hundred

Dollars ($2,200) per month based upon sixty-one (61) to one hundred twenty-three (123) homes
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settled; Three Thousand, Three Hundred Dollars based upon one hundred eighty (180) homes
settled  These fees will begin on the first day of the month during which the first settlement to a
private home purchaser occurs, which is anticipated to be January, 2006.

C. Subsequent Years Fecs. The Management Fee that Agent shall receive for all
routine services performed in subsequent years of this Agreement shall be based upon the
Management Fee set out above, increased each year by an amount not to exceed the increase in
the CPI (U) for the Washington Metropolitan area for the preceding twelve (12) month period

plus one and one half (1.5%) percent.

ARTICLE IX
TERMINATION PROVISIONS
A. Termination Provisions. It is understood and agreed by the parties hereto that

either parly to this Agreement may terminate this Agreement without cause upon written
notice, with no more than ninety (90) and no less than sixty (60) days notice prior to each
anniversary date. The Association may terminate this Agreement upon thirty (30) days
written notice to Agent for a major breach of Agent’s duties under this Agreement after
providing Agent with a fifteen (15) day period to cure the breach. In the event of a major
breach of the terms of this Agreement, either party may terminate this agreement upon thirty
(30) days written notice to the party in default after providing a fifteen (15) day period in
which the defaulting party may cure the breach. After receipt of a Notice of Termination,
except as otherwise directed by the Board of Directors, Agent shall:

@ Stop such work under the contract on the date, and to the extent
specified in the Notice of Termination.

(ii) From and afler the Notice of Termination, place no further
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orders with subcontractors for materials, services or facilities, except as may be necessary for
completion of such portion of the work under the contract as is not terminated.

(it} Assign to the Association, in the manner, at the time and to the
extent directed by the Board of Directors, all of the rights, titles and interests of orders or
subcontracts.

(iv) From available funds of the Association, settie all outstanding
liabilities and all claims arising out of such termination of orders and subcontracts; with the
express approval of the Board, such approval or ratification shall be final for all of the purposes
of this clause.

(v} Complete performance of such part of the work as shall not have
been terminated by the Notice of Termination. Three (3} weeks prior to the expiration of the
Agreement, representatives of the Association (or its designated Agent) shall have the reasonable
right to enter the premises of Agent during business hour to review the Association records and
make an itemized request for the delivering (no later than the fast day of the contract period) of
such records as the Association's representatives determine. Agent shall not be entitled to any
compensation or reimbursement of costs for activities relating to turnover of records, providing
the Association pays the cost of reproducing any records Agent deems necessary to continuing
interest of the Agent in the period following the termination date of the contract. This latter
provision is intended to allow Agent to retain copies of such documentation, as the Agent
believes necessary lo retain in the event of any future claim regarding Agent's performance
during the contract period under its responsibility. A date and time shall be set for a meeting to
take place in Agent's principal office on or before the last of the term of the Agreement, for the
purposes of arranging for the turnover to the Association of all requested records, funds and
deposit accounts, and for the execution of any agreements and releases relating to the conclusion

of contractual obligations. Within two (2) wecks following the Notice of Termination, Agent
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shall provide the Association with the following:

{a) Schedule of termination activities, including notice
to vendors, banks, Association members, and meeting(s) with the successor enlity responsible for
management of the Association, in order that the termination and transition of responsibilities
may be completed in a comprehensive and businesslike manner. Agent shall be entitled to
reasonable costs associated with the preparation of such notices.

(b) An itemized siatement of the estimated amount due
from the Association to the Agent, as of the last day of the term of the Agreement.

{c) An itemized statement of the estimaled amounts due
suppliers of services and goods which have been ordered by Agent in the name of the
Association. To the extent these amounts have nol been paid by the fast day of the term of the
Agreement, an escrow account equal to such amounts as are outstanding shall be established from
the Association funds to secure their payments. The Agent and the Association shall jointly
control the escrow amount. As to any invoices in dispute by the Association, the Association
shall indemnify and hold the Agent harmless and further agrees to retain ultimate responsibility to
the provider of such services or goods represented by an invoice in contention. Also, the
Association shall bear the costs of any legal action between itself and the vendor should such
oceur.

(vi) If the termination does not coincide with the end of the
Association’s fiscal year, and at the Association’s request, an independent audit by a certified
public accountant shall be commenced within four (4) weeks following the last day of the
termination of the Agreement at the Association’s expense. Agent agrees to provide reasonable
assistance to the auditors at no additional expense to the Association.

(vii) The Association shall mainiain insurance coverage with the

Agent named as an insured for that period of time necessary to protect both the Agent and the
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Association in the event of claims made based on events, which occurred during the engagement
of the Agent by the Association.

(viii) The Association agrees not lo hire employees of the Agent or
former employees who have left Legum & Norman in the preceding twelve (12) months at any
time during this agreement or for a period of two (2) years following the date of the termination

of this agreement.

ARTICLE X
PLANS AND SPECIFICATIONS

In order to facilitate the efficient operation of the Property, the Association shall
furnish the Agent, if available, a complete set of the plans and specifications of the Property, and
provide the Agent with copies of all warranties, current contracts, and service agreements relating

to the Property.

ARTICLE XI
MISCELLANEOUS PROVISIONS

A, Applicable Law. Tt is understood and agreed that this Agreement shall be
construed in accordance with the laws of the Commonwealth of Virginia.

B. Bapkruptcy If the Agent shall be adjudicated as bankrupt or insolvent and
such adjudication is not vacated within thirty (30} days; or if a receiver or trustee shall be
appointed and it shall not be vacated within thirty (30) days; or if a corporate reorganization of

Agent or any arrangement by statute shali be filed; or if Agent shall make an assignment for the
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benefit of creditors; then the same shall be cause for termination of the Agreement.

C. Notices. All notices required or permitted to be given under the terms of this
Agreement shall be given in writing and shall be sent by registered or certified mail, postage
prepaid, return receipt requested, as follows:

To Agent:

Michael T. Shehadi

President & CEO

Legum & Norman Realty, Inc.

4401 Ford Avenue, Suite 1200

Alexandria, Virginia 22302

To the Association:

President, Board of Directors
Carriage Pointe at Aquia, A Condominium Association

or {o any such addresses as may from time to time be specified in writing by Agent or the
Association, respectively. All such notices shall be effective when received provided the same
are not refused (in which case, the date such notice is first attempted to be delivered shall be the
effective date).

D. The rights and obligations of the Agent may be assigned by the Agent, subject

to the approval of the Association, which approval may not be unreasonably withheld.
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ARTICLE X1
ENTIRE AGREEMENT

This Agreement, together with Attachment "A", constitutes the entire Agreement
between the partics, and except as otherwise provided in Article V(A) with respect to
Attachment "A", no modification thereof shall be valid and enforceable, except by an amendment
in writing, exccuted and approved by the parties to this Agreement. This Agreement may be
executed in duplicate counterparts, each of which shall be considered as an original.

IN WITNESS WHEREOQF, the parties have affixed or caused to be affixed their

respective signatures on this day of 2005.

ATTEST: CARRIAGE POINTE AT AQUIA, A CONDOMINIUM
By:

ATTEST: LEGUM & NORMAN REALTY, INC.
By:

William P. Norman, Chairman of the Board
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ATTACHMENT "A"

The following charges are for non-routine services performed in the Agent's offices or by the Agenl's
employees, and are good through the calendar year 2005. Charges may be medified beginning January 1, 2006.
These charges supersede all previous non-routine service rates and other contractual provisions.

Delinguency & Covenant Notices £ 8 00 per notice

Direct Debit Set-Up Charge (after initial offering) $17.00 per unit

Architectural Review Application processing £15.00 per application

Covenant Inspections (above contract reguircments) % 3.00 per unit

Malterial Reproduction £ 18 per copy

Postage Actunt Cost

Community Mailings (handling charge) $.40 per unit

Certified Mailings $7 00 cach

Eabels % 12 per label ($25.00 minimum)

Manual Posting of Non Lock-Box Fee Payments $ .50 per unit

Coupons Actui! Cost

Pool/Parking/Recreation Administratian $5 00 per pass

8pecial Request Cheeks $5.00 cach

Messenger Service Market Rate

Long Distance/Telephane Charges Actual Cost

Bank Account Sct-up, Signaturc changes, Direct purchase CD's, 1- $40.00 per transaction

Biils from US Freasury

Off-Site Storage Market Rate

Computerized Elecironic Balloting Program $2.60 per unit ($1,000 maximum) Plus $.25
for cach additional baltot ($250 maximum)

Payroll Administration Processing 1% of Gross Payroli

(Including Tax Filings & W2's)

Association Retirement Plan Processing Hourly up to $125/month

Hourly rates for performance of items not listed as part of this Agrecment:
(¢.g. insurance claims, loan administration, developer warranly issues, unit owner maintenance coordination)

Principals & Executives Mo Charge
Community Manager, Controller, MIS Staff & CC $80.00/r
Associates $65.00/hr

Hems paid by Association and Charge to Owner's Account

Qwner Set-up Fee at Resale $50.00 per pccurrence charged at settlement
Retuned Check Charge $35.00 per occurrence
Final {third) Delinquency Netice for Turnover to Attorncy $30.00 per occurrence

Legum & Norman reserves the right to charge market rate fees for documents, services and information provided at
the request of individual owners.
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Exhibit I-1

{(Principal Officers/Managers)

Name (Principal Officer):

Residence Address:
Principal Occupation for
Past Five Years:

Extent and Nature of

Interest in Declarant:

Role in Development of
Condominium:

Name (Principal Officer):

Residence Address:

Principal Occupation for
Past Five Years:

Extent and Nature of

Interest in Declarant:

Role in Development of
Condominium:

Jon Luna
8230 01d Courthouse Road, #2056
Vienna, Virginia 22812

Business owner/real estate developer

Manager of Managing Member (Jade-
Aquia, LLC)

Developer

Kllen Luria

8230 Old Courthouse Road, #205
Vienna, Virginia 22812

Secretary

Member of Managing Member (Jade-
Aquia, LLO)

Office Coordinator



Name (Principal Officer):

Residence Address:

Principal Occupation for
Past Five Years:

Extent and Nature of
Interest in Declarant:

Role in Development of
Condominium:

Dana Drever

8230 Old Courthouse Road, #205
Vienna, Virginia 22812

Iixecutive Assistant, Settlement
Coordinator

Assistant to Manager of Managing
Member

Assistant to Manager



Exhibit 1-2

(Ownership Interest in Declarant)

Name/Address Type Extent of Interest
Jon Luria Member of a limited 1% of LLC which
liability company is the managing
member of
Declarant
Ellen Luria Member of a limited 99% of LLC which
liability company is the managing
member of
Declarant

#727028 vi  030561.00001
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EXHIBIT K
CERTIFICATION

This certification is provided to the Virginia Real Estate Board in accordance with the
requirements of Virginia Code Section 55-79.94 .

The attached notice to tenants fully complies with Virginia Code Section 55-79.94.B and
will be mailed or delivered to each tenant in Carraige Pointe at Aquia, A Condominium at the
time of registration of Carriage Pointe at Aquia, A Condominium.

VILLAGES OF AQUIA, LLC,
a Virginia limited liability company

By:
Title:




EXHIBIT K
[ON LETTERHEAD OF VILLAGES OF AQUIA, LLC]

[DATE]

BY HAND DELIVERY

[OR BY CERTIFIED MAIL,
RETURN RECIPET REQUESTED]

Re:  Conversion of Villages of Aquia to Carriage Pointe at Aquia, A Condominium

Dear

Villages of Aquia, LLC (the “Declarant”} is providing this notice to you in accordance
with Section 55-79.94 of the Virginia Condominium Act. The Declarant has registered Carriage
Pointe at Aquia, including your apartment unit, with the Virginia Real Estate Board as a
conversion condominium in accordance with the provisions of the Condominium Act. You will
have the exclusive right to purchase your unit by executing a unit purchase agreement with the
Declarant.

Offering Price. The offering price for your unit to the general public will be
3 . However, as long as you are (i) currently a tenant of record at Villages of
Aquia and continue to be a tenant through the date of closing on the purchase of your unit and
(i1) remain in good standing under the terms of your lease, you will be entitled to a discount of
5 to the purchase price.

Duration of Exclusive Option to Purchase. In order to exercise your exclusive option to
purchase your unit, and obtain the purchase price discount offered to tenants, you must execute a
unit purchase agreement with the Declarant no later than sixty (60) days following the date that
this letter is delivered to you if delivered by hand, or sixty (60) days following the postmark date
of this letter if sent certified mail (the “Expiration Date”).

Assessment. The projected common expense assessments against your unit for the first
year of the condominium’s operation is §

Tenant Dislocation. The Declarant does not intend to terminate leases with tenants who
do not purchase their units. However, if your unit is purchased by a third party, that third party
will be your new landlord and may terminate or refuse to renew your lease or increase the rent
that you are required to pay under your lease. Notice of termination or non-renewal must be
given to you in accordance with the lease and applicable law.




If you would like to find out more information about the conversion condominium and
your opportunity o buy your unit, contact Joan Boue at (703) 356-5233. But remember, your
exclusive option to purchase your unit expires on the Expiration Date. If you have not entered
into a unit purchase agreement with the Declarant by that date, your unit may be sold to another
purchaser.

Very truly yours,

VILLAGES OF AQUIA, LLC,
a Virginia limited liability company

By:
Title:




EXHIBIT K (Continued)

Date
Dear Resident:

Villages of Aquia, LLC is pleased to announce that we have filed with the Virginia Real
Estate Board an application to convert the Villages of Aquia into a condominium known as
Carriage Pointe at Aquia, A Condominium. As a resident this will not affect you other than it
will give you the opportunity to own, instead of rent, your unit. Should you desire to continue
with your lease, rent payments will be made in the same fashion as you have done previously.

Given the advantages of ownership, this represents an excellent opportunity for residents.
Prior to any public offering of units, we will give existing residents the first opportunity to
purchase the unit in which they currently reside.

We, therefore, invite you to a meeting on , 2005 at p.m. at
which time discussions will be held regarding your opporhunity to purchase if you so desire, how
it will affect you as a resident. Ilook forward to seeing you iday].

Sincerely,
VILLAGES OF AQUIA, LLC,

a Virginia limited liability company

Title:

#6B9376 vl 030561.00001



CARDINAL

IRREVOCABLE LETTER OF CREDIT NUMBER 9041518

Date:  December 29, 2005

Carriage Pointe at Aquia Condominium
Unit Owners® Association, Inc.

76 Red Maple Court

Stafford, VA 22554

Gentlemen:
We hereby establish our Irrevocable Credit in your favor for the account of:

Villages of Aquia, LLC
8210 Old Courthouse Road, Suite 205
Vienna, VA 22182

Available by your drafi(s) on us at sight up to any aggregate amount of U.S. $100,000.00 when accompanied by a
certificate signed by a duly authorized officer of Carriage Pointe at Aguia Condominium Unit Owners' Association
stating that the declarant, Villages of Aquia, LLC has not sold or conveyed more than 90% of the units in the
condominiurn and that the declarant has not paid common expense assessments on unsold units, or if the declarant
has sold or conveyed more than 90% of the units in the condominium, that the declarant is not current in the
payment of assessments.

The letter of credit is being issued to comply with the Virginia Condominium Act as stated in section 55-79.83 and
55-79.84:1 of the Code of Virginia, as amended, and this letter of credit shall remain in full force and effect for a
period of one (1) year from the date hereof and shall automatically renew itself{ from year o year thercafter unless
and until Cardinal Bank, 8270 Greensboro Drive, Suite 500, McLean, VA 22102 shali give thirty {3() days prior
written nofice to Carriage Point at Aquia Condominiun Unit Owners’ Association and the Virginia Real Estate
Board, by centified mail return receipt requested, of ils intent to terminate the same at the expiration of said (30) day
period. Buring said thirty (30) day notice period, this irrevocable letter of credit shall remain in full force and effect.

All drafts drawn under this credit must centain the clause: “Drawn under Cardinal Bank Irrevocable Letter of Credit
Number 9041518 dated December 29, 2005™.

We hereby agree with the drawers, endorsers, and bone fide holders of drafts drawn under and in compliance with
the terms of this credit that the same shali be duly henored upon presentation.

This credit sets forth the terms of our obligation to you and is subject to the Uniform Customs and Practices for
Documentary Credits (1983 Revision), International Chamber of Commerce, Publication Number 400, and Article 5

of the Uniform Commercial Code, as adopted in the Commonwealth of Virginia.

Sincerely,

Cardinal B

)

onald A. Hancock, Jr.
Senior Vice President

By

Cardinal Bank, 8270 Greensboro Drive, Suite 500, Mclean, VA 22102



