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V I R G I N I A: 

IN THE CTRCUrl' CCHil~'l' OF ARLINGTON COUNTY 

RIVER PLACE NORTH 
HOUSING CORPORATION 
1121 Arlington Boulevard 
Suite 
Arlington, Virginia 22209, 

Plaintiff, 

v. 

AMERICAN LANDMARK EQUPI'Y COl<P. 
1011 Arlington Boulevard 
Suite 330 
Arlington, Virginia 22209 , 

SERVE: 
William T. Freyvogel 
Registered Agent 
1650 Tysons Blvd. 
Suite 700 
McLean, Virginia 22 102 

Defendant. 
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( ' ~ l c-. ,-. 
At Lav/ No . \ l- - \ ·1. ~) 

RECEIVED 
MA"t" q - 10'··s 

DAVID A. BHL, CLfftt( 
ArllnKt~uut)' Circuit Court 

Sy ~ O~;a~uty Clerk 

HOT!!...!!l .. fOR _ ,JUDGHENT 

COMES NOW your plaintJft, RIVER PLACE NORTH HOUSING 

CORPORATION, by counsel, cllld for and as its Motion for Judgment 

against the above-named d efr.:.: aJd a ul, states as follows: 

1. Plaintiff, RIV El< I? LACE NOR'rll HOUSING CORPORATION, ( 11 Ri ver 

Place 11 }, is a Virginia cuqJon:~t1on rormed for the purpose of 

providing and managing cou~crativ8 housing uni ts. 

2 . Defendant ANEHTCA II LAIWMARK EQUITY CORP., ( 11 American 11
) 

is a Virginia Corporation Ll1at vrovid~s financing for cooperative 

housing units. 

3. Upon informat i o n und ueliet , American made loans to 

certain individuals for tl1e purpose of acqu iring cooperative units 

1 
1 



in River Place, including lua ns fo r River Place North units 1002 

and 1003. 

4. Upon informatio n and belie f , said two loans became 

delinquent and American sougl1t t o forec lose upon these loans. 

5 . Paragraphs 1-4 are incorporated by reference as though 

fully set forth herein. 

6. On or about April 3 , 1991, American purchased at a 

trustee's sale, unit numl>er J 002 for the stated consideration of 

$120,000.00. 

7 . A Trustee's Deed ot Assignme nt of Proprietary Lease (a 

copy of VJhich is attached hereto as Exhibit "A"), prepared by the 

trustee, granted to Americo n "'!'li e ProjJrietary Lease to UnitjAp.t. 

No N-1002, River Place ll o rlh . .. " 

8. As a result of the t ru~tee 's sale of unit number 1002 to 

Amer ican, American is nm-1 Lll~ P1:oprh:tary Lessee of unit number 

1002. 

9. Pursuant to the ~ecti on 1 . 3 of the BylaVJs of the 

Corporation (a copy of VJhi c ll i s attached hereto as Exhibit "B"): 

'l1 he nevi Proprietary l.E::;ssee is jointly and severally 
liable with the fanner l' 1.·opr: i etary Lessee for all unpaid 
assessments against tlla t Pro tlr ietary Lessee or his shares 
which became due uefun::: tile n evi Proprietary Lessee 
acquired m-mership Lhc:c~o t ... 

10. Pursua nt to Sec li un 7. 6 of tl1e Declaration of Covenants; 

Easements and Li e ns fat· l<i vc.;c VI ac e doted May 10, 198 2 (a copy of 

which is attached here to as cxld b it " C") : 

•rhe new owner of a Pc.u:c<=l shall b .; jointly and severally 
liable Hith the fonnet· Ovm et· (s) thereof for all unpaid 



assessments against the former: 0\vner: ( s) of that Parcel ... 

11. At the time of said trustee's sale, the former 

Proprietary Lessee of unit number 1002 was delinquent in payment 

of assessments to River Place in the amount of $3,7 20 . 00 (See 

Exhibit D attached hereto, St~tement of Account) 

12. Pursuant to the Declaration and the Bylaws, as American 

is the new Proprietary Lessee of unit number 1002, American is 

liable for the unpaid delinyuent assessments . 

13. Despite repeated demands by River Place upon American for 

payment of the delinquent assessments, American has failed and 

refused to make said payments. 

14. As a direct and proximate result of this failure by 

American to make payment, River Place has been harmed in the amount 

of $3,670.00. 

WHEREFORE, the premises cons idered, RIVER PLACE NORTH HOUSING 

CORPORATION demands judgment be en t ered against AMERICAN LANDMARK 

EQUITY CORP . in the a mount of $3,670.00 representing the amount of 

delinque nt assessments tor vJI•i c ll American is c ontractually liable 

pursuant to Declaration Secti un 7. 6 and Bylaws Section 7. 3, and for 

attorney ' s fees as provi~ed tor in Bylaws Section 12.1(b), plus 

interest at 18 percent t1.·u m Aln· .i 1 3 , 1 99 1 to date of judgment as 

provided for in BylaHs section 12. 1 (d), and for any such other 

relief as this IIonorabl e Cuut· L may deem just and meet . 

.GQUU'!'_ll 

15. Paragraphs 1-14 are incorporated by reference as though 

fully set forth herein . 
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16. On or about Apr i ·1 3, 1991, American purchased at a 

tl.-ustee' s sale, unit numue1.· l 003 tor the stated consideration of 

$120,000 .00 . 

17. A "Trustee ' s Do:~.J uf As::d gnme nt of Proprietary Lease" (a 

copy of which is attached lH:: l· ~;;to as Exhibit "E" ), prepared by the 

trustee, granted to American 11 Tlle Proprietary Lease to Unit/Apt. 

No N-1003 , River Place Nor th ... " 

18. As a result of tl1e Lt·ustee ' s sa le of unit number 1003 to 

American, American is n ow the Proprietary Lessee of unit number 

1003. 

19. Pursuant to the Section 7 . 3 of the Bylaws of the 

Corporation (a copy of Hhich is attached hereto as Exhibit "B") : 

The neH Proprietary Le::;see is jointly and severally 
liable with the forme r Proprietary Lessee for all unpaid 
assessments against that Pl.-opr i e tary Lessee or his shares 
Hhi c h became due befor.: the n e H Proprietary Lessee 
acquired ownership theu::uf . 

20 . Pursuant to Section 7 . 6 of the Declaration of Covenants ; 

Easements and Liens for River Place dated May 10 , 1982 (a copy of 

which is attached hereto as Exhibit " C"): 

The n evi 0\·mer of a Pan.:e I s ll e:ill I.Je jointly and severa lly 
liable with the forme r Owner(s) thereof for all unpaid 
assessments against the t a nner Ownc:: r (s) of that Parcel . .. 

21. At the time of sa id trustee's sale, the former 

Proprietary Lessee of unit !lUmber 1003 was delinquent in payment 

of assessments to Rivet· Place in the amount of $3 , 49 6 . 00 . (See 

Exhibit "F" attached here t o, Statt.:ment of Account) 

22 . Pursuant t o tile Uc:::claration and the Bylaws, as American 

is the new Proprietary Le!::i::i<2~ o£ unit number 1003, American is 
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liable for the unpaid delinquent assessments. 

23. Despite repeated demands by River Place upon American for 

payment of the del inqueut assesstnents, American has failed and 

refused to make said payment of the amount of delinquent 

assessments for unit numLer 1003. 

24. As a direct and pL-oximate result of this failure by 

American to make payment, Riv8r Place has been harmed in the amount 

of $3,496.00. 

WHEREFORE, the premises cons idered, RIVER PLACE NORTH HOUSING 

CORPORATION demands judgmen t l.Je entered against AMERICAN LANDMARK 

EQUITY CORP. in the amo11nt uf $3 , 496.00 representing the amount of 

delinquent assessments for \-Jhicll American is contractually liable 

pursuant to Declaration Section 7.6 and Bylaws Section 7.3, and for 

attorney•s fees as provided for in Bylaws Section 12.1(b) , plus 

interest at 18 percent from April 3, 1991 to date of judgment as 

provided for in BylavJS Sec tion 12.1(d), and for any such other 

relief as this Honorable Court may deem just and meet. 

Respectfully submitted, 

RIVER PLACE NORTH HOUSING CORPORATION 
By Counsel 

~~ n~- ~'\~c~'-=----
~~E!~lma, Esq. - VSB #27lgg-

-~aymon~ B. Benzinger, Esq. - VSH #12323 
LAW OFFICE OF RAYMOlW B. BEllZIHGER, P.C. 
Counsel for Plaintiff 
2009 N. 14th Street, Suite 
Arlington , Virginia 22201 
(703) 525-1362 
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I:I YLA II!i 

or 

IU Vt:H l'l.AC.L llv U Til llu U6 lllG W RPORAT 1 Oll 

Ali 'I" l C Ll: l 

Secti o n l ol. -------
(l) "Ap~>rt•uonl" ~o~>na ~> 1><=> rtion of tho Building 

duai<;;~nad for inJiviJ .. zd o..;c llp~>IIC)' Aa ~> looaidcnco, includin9 tho 
IUAtori~>la c 0 mprioln•1 u,., tl .. lahod aurt .. ..: aa of the "'~>lla, fl oora, 
anJ co1lin9a lhuru o f. An y i ·.>ti o , l.>ol con y or tarr~>ca doai9nod t o 
aarvo that ro .. iJen c o ox..:l,ui v oly, AnJ ~>ny other fillturca, 
cquipm.: n t, opp lion c u• v~o Ot l. u r opportltua <loai9n1Hi to acrva Lhol 
ro,ida nc e oxcluaivalyo 

(2) "Aloti-.;1,,. ot lr. cu q :.v ,· otion• m..on tho Articloa 
ot lnco rpo roti o n ot tho Cv q -v roti v n o 

(3) " Uu o1o..l uL Uire ..: to r a" o r "Boord" ~neona the 
BOol'cl of Dil'c: Cl OC • vf tl.o c .. J q Jo .oo ti o n , <> nd t.ho LC!CIDI "Diract o l'" 
or "Di.rcctora" rofo>r: lO "'"'"'L ora o f thot Boc.rdo 

(4) "Uu11Jin~· mc.:. n o ll1o opActment buildin9 o r 
Apoctmcnt I.J•lildin':lll in ._1,i ..;h tl •c: Co r pv r .. ti o n hAl A lcooo:ho l J 
intcccut ( o r c:•llolc f 0 r y c: or a) f1· urn thu Jote C~>CI) auch Clllote oc 
interc:ut ie o c q u ireJ . b u t o4 c luJeu o n y IJ\) rtiona of ou c h build1 ·o~ 
or b u ildin-311 cu c luJ<!J ! ,· o u• a11 c h octl.:.Le v r intorellto 

(!)) " CUUUIIUII l.lOIIIUIIll" II•COIII all Of the !lui1d lO 'iJ 
• xct:pt the: Ape •· t.mcllta 0 

(6) "COIIUhvll LX,POIUIII" U>OI>Ill OliJ?OOdllU['O& by OL' 
tino n ci4l obli';J~>liona of tho Co q--:..r<>tiou, togathur with olloc .. -
tiona to roa~cvcu o 

(7) "Co 1-lA-1' 4ti o n" mootu kivor PlA c e North llouaing 
Co rpo rotiono 

(8) "uwv an.iu<J Dv <:u1oonta: !1>4ona (1) the DoclA r: o-
tion o t Covu n onta, t.:o•ou•ullll C>nJ Liono tvr River PlAcu racor<le<.l 
in Ooc:J Book Ill l-<>9o at ·~0 ou.o ng tho Land Rc:cocda of 
.l.rli n 9ton Count-y,- (ii) t.he·-.-.: itlclo• ot I n cocpor:otion, Bylo"'"· ~> n <l 
Rulea o n J Re9 u l11ti on u o t Ri v er P lo <: o Dw-l ~<lra' 1-llaoc iotion, (iill 
oll leooea onJ ooul <J l•lllc ll t• u ! lo.:.a<~ l evu• Ho numont Aooo c iotea t o 
lhc Co r po rAti o n n v \ol o 1· l•oL· o , ftcr rucocJo.j, And (iv) tho Acti c le11 
ot lncucpor<>tion, !ly lo"'•. o1 .. l Rulea ond Rogulotiona of. the 
Corpor4Liono 

0 

( 9 ) "Hojo dt:t Vute " ll .. o1u A ai111plo lllOjor:ity 
(o:ttco p l 'o111c Ce o hl gl 1cLO u.:>j u t1t y ia apo .: itiad) ol the vo tca 
oct.uol1 y c oul Ol 0 lloc ct1r.g held r--•rauon l t o lheao 8y1o "' • \oltlc Cc 
the qu o rum r:o'j u iro•o .. n ta !or: •uc h u>c:uting or:a aotl•tiodo 

(10) - o ctl '-' •1 " ....,, n . o Di•oc.:t.or or otti c or ot l),e 
Cor:.,v r:ot1 o n, a&ccpt Lu l),,. •&leut o t.haL· ,daa prov idod by Section 
~ o l ot the•• Bylo\ola o 
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6c c t..i oo 2.3. ll u li... o o t 6l.occl,u loloro' Heet~. (o) 
Wd tton nOOC~totJny the -pl4cc ,-doy -and-hourore~tch 11>eo: li ng c. t 
the Sho r uho lJo:ro , ooJ, i n C<>o~ uf o ap .. ciol ll\4eting, the purpcoc(~) 
f or which the m<>~:t..ing ia l..oll•<l. oholl Lo given not loao th<>n ten 
(10) nor mor • lh<>n fittr (5 0 ) Joy• l.JofoL· c the d.o.to of l) ,c lloeetin<J. 
either pcroonolly Ol' uy 111.:> 11 , uy the fic c.:c etory Ol' a.n Aaoietonl 
fi•cretol'y t o eoch Sho r• I•<J lJc:L· <..t ro c o r ol e n titled to vote ot ouch 
ltlO,tin~. 

(l.J) ll ol i Cc; o f o Sh<>•"cl. u lolcre' to.ceting lO oct on o pco­
po,cd Altlendmenl t o the A1 l i c l oa of Incoq.o l' ot ion , or on o reduc­
tion of etotcJ c opltol, 0 1· o n o plan of n>erger, conaoliJotion or 
axchongo, aholl !Je gi v e n iu lhc nunncc p1·ov idod obova not lcaa 
thon twenty- five (25) nvr tu.... Lo lho n fifty (SO) doya before the 
dote of the meeting . l>n'J ••• .:h uutl c e a l.o1 l be ocCOIIlponiod by o 
copy of the propv t>cJ otnc:rul•••c: llt o r p lon of reduction, mer9or, con­
a o l ido t ion Ol' o:H:han';ic . 

Sec ti o n 2.-4. W.:d vc , uf ll v li c e o f Heeti~. (o) When-
e v c:c ony notice io-rc•lllfruj-io -be -given of'anySharcho1Jcra. 
mc:~:ting. o woivor thcc.: o f i o >~r ilin') ai';l••ed by o Pe.raon entitl~:J 
t o IIICh n o tice, \.lll cthc c 1.-c.:fvL c.: oc aft..oc lite time all~ ted therein , 
oholl b.: cqu i v 1>lc n t t o the.: <Jiving of o •H. I• not ice to thAt Pc.ruon . 

(b) }.. Shorc:ho lJcL· vl •u oltcuJu o Shocc;holdora' mee ting 
aha11 b.: c o n c 1uo1 vel:t i•L<=II""'"J lu loo v o j,, J ti mely ond prOfoer 
nolice: of t..ho: mt::ctir.g OL' t u l..:> v c.: ...l>~ly wol v eJ no ti c e thereo f. 
un1eos l1e ollcnJ:. for tl .. .: ""I' ' c.:liu purpouc o f objccting t o the 
troneaction uf a ny b11uillc<tu v ii lhc.: 'JL"O••n-1~ thot the mee:ting ~o~os 
not 1A~o~fu1ly co 11 ed vr Cuii'J ct •cJ . 

S~:~~!~:'-3:~· ~=~!~!! _!:y ~! !~rch~! ~:E• Without" Mceti~ . 
Any a ction req •lired '-''permitted to be t~ lc cn at a meeting of the! 
Shareho 1dc:ru tn.:>y I.-e t~ l.. ett \/ llllulll a tne o:llng if o conaent 1n 
writing, o elting f oe ti. tl..: :. .: li vu uu t<>l-c u, i:~ o igneJ uy oll c. f 
t he: Sh<>rc:l ool Jcl 6 c:tHitlc-.1 lu Vu lo.: with Lcb pcc t LO the uut.)cCI.. 
matler lhc:rc:o f . Such cvouclll uh<>ll ),:.ve: t. he some force o nJ 
effect 011 a unouimout> Vu lc .:.f llo.: Sltarchu iJcru ond aholl !Jc f1lcJ 
~o~ith th e minute::. c. f the t•ru..:cc Jlll<;iti o f tltc Shorcho 1derll. 

~!:£~!~!! .. 3:~· 5: ! ~~!!!~ ~~ -~-£~~~=!·~ook!__!nd Fix!ng Re co rd 
Dote. Fo r the purpouc of dcte r minin9 Shareholder• entitled to 
nOtic e of Ot' t O vote at Oil}' n.cding Of t he Shoreho 1Jere or oJjo ucn­
ment thereo f. or in ordc:c lu nl.l lc e o Jt::tcr minotlon of the Sh oce­
h o 1Jeca f o r any o t.hcr l·"~~'lJO uc , the Uo orJ o f Directora ffi.:IY pcovide 
that. the ot oc)( Lranofcl U:..vl.. o oh<>ll be cl .:>11c:d foro at~tled peri o d 
n o t t o ex c ccJ fifty (50) ll.:> yo pd vc t o the date of the forOf-OdcJ 
meeting or o ther o c tl un. ln lio11 uf c l o .lng the at.ock lronafer 
b o oka, t..he Bo oed o f Dir.,..:t OLo ""'i' fix in aJvonce o dote 011 the 
re co rd d:.t e fur ony ouc h Jclc rminolion ot t.he Shoreholdera, ou ch 
dolc in ony co.:..: to IJ.; nut.. u .... r o: tl1an {lft y (50) Joys prior t o the 
1.bte o f the propo11eJ no.:ctit•'J ur vlhc:t· o ..:tion. If t he at oclc trons-
fcr book s ore no t cloucJ <>t .J nu c., corJ J.:otc: is fixed foe t he 
Jcterlllinotion of the Slt:.t· c:l oul Jcru e n llllcJ t o notic e of or l O 
vote ot o meeting ot ll,c SlooLuho lJc:c11 1 the liote on which no Li ce 
o { the mccting ia mai le...l ol.oll l..c.: · lhc ro cu cJ dote tor ••lCh Jl!tcc-
uoinotion o f Sharcho lJcL • . Wllcu o Jctcetni n otion of tho Share-
lto ld~:ca e n titl11J t o vcte o t ony me eti ng uf the Shoreho1d<:rs h66 
uc.:n rr~Jc o11 proviJeJ i n tloid S~.: ct i on, e u.:h Jelec mi nation ,; h .:ill 
opply t o ony aJj .:.urntllct•l li • .:L .: v !. 

Se c ti on 2 . 7. Vo tiii:.J l.lot. Til e c.C f1cer or ogc nt hov1n9 
t.:hHgc o t-the-atOCk- tl on!;tc 'r t..Ook; olooll n...)k c:, Ot 1eo8l ten ( 10 ) 
doya ~fore u:. c h tncctln<j c. t the !> h oruhu lol c:CII, c c omplete li~t. in 
olph<>Lletio.:ol orol o:r, o f the Slo<>l' cl. u lJcl· a c:ntlllcd lO vo te ot a uch 
meeting oc ony oJ)vut· t•H•etll l het c uf, vith t l. e cdd r oaa of anJ t he 
n111nbcr o f ehor e,; hclJ 1.-)' oo c h . Su..:h liol . t o r o pccioJ o f le n 

- ) -
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(10) daya prior t o eucll rr.c .:tiny, al •<~ ll l-e 'kopl on tile u tho 
regl•t•rccl ollie.: o{ t),e CuqNrotiuu vl oL ita ptlncipal ploce of 
buainaao or I>L the office c.. t ita li "•••L~r " 'JCIIL c.r roglatror a nd 
tholl be •uL)ICl tO ir.t ptctivr, \Jy " 'i' Sr,c•o ·r,vl~,r H •n:t lliH 
during uauol bu•ineaa houra . 6ucl1 1ial aholl Ala o t>. proJuc•d 
and aubjcct to 1nop., - t i on l>y oi• Y !il.:.rcliulJct· ot 1>ll ti111oa through ­
out lhe ~eeling. The odginol al oe )... lronofcr boo ka ahAll be~!~ 
fAcie IVldence oa l O >Jho t~re tl .c: Sl.otd.olJera onlill od t.O IXAIIIlne 
fUCh liel or trcnofer bovk:s or t u vvl.: al any meeting of t he 
ShArtoholJcre. If the ro: cplirclh.:n la o f thio Secti on ht~ve not been 
tubetantiolly COinplieJ with, ll1<: 1~cclin9 ahall. on the clo1nand of 
any ShAreholder in p.:raon or t.y pr <Hj' , t..: a.lj ou n.eJ until lhc 
•ldd requirementa Are complieJ wi t t • . foilure l o comp ly with the 
r•quiro1no:nt11 of thi1 Section al\ .:.! 1 l•v l affocl lhc validity or any 
oction token at euch tueeti n':l privr l u tl.e lll!>Kiny o f any •uch 
dulliAnJ. 

~~!£!:!._2 . 8. 0110£~~ £f S!:=~~!!~!~~£~· One-third (l/3) 
of the •I•Area entitled to vote, represented 1n ycraon or by proxy, 
ehAll conatitute a quc.rum at o ny II•C<:lill';l v f the Sl.aroholller2. It 
a quorum i• pre11ent, A HoJo rity Vvtc o n c11y ~tlot· ah<>ll be the 
act ot the Sharelro ldc:rto unlcu:l ll• c Vvtc of c greeter number iii 
roquired by the Virginia Stocl-. c.__q,v t<ltlOr• Act 0 1 by the Arti c leli 
ot Incor_flvrction. And c:x c <:pt tl.<>t j,, clc.:tiono o t Dircctoro thor;e 
roccivi ng thc: grec.tesl nun.!Jc la uf Vvlo: o> :~ 1.~ 11 !Jc: Jcemod clec:ted 
o v on thouyh not recc:i v 111-3 a m.> J •.H' I l)'· !clio tlr0o n c q11orum moy 
adjo urn. 

Sc:ction 2.9. ~~~.!:!!E !:: .~! Q~:;;:~- !!~· ln tl •c: o!J•c:nce of a 
quorum at-any meeting c..f the Shorcholdera, thc Sl.al· cho ldero pre­
lent in r...:r:ron or !Jy proxy cuJ .:r.tillcJ to vo11: ll.creat, or, if 
no ShareholJe r :s entitleJ t v v,:,tc arc f•tc:u<:nt in i •<:r oon or by 
p-roxy, o ny Officer cuthu t iu:.J , ..., I•' ct.o i .lc ot 0 1· ac.t co Sec,·etory 
cit ouch meeting, moy aJjo11rn tl.c ll•e..:l i ii'.J fr vm ti11oc l O lime, fc.r 
perioJs no t exco;o:J1119 t "cnty (:t O ) J.,. , ol "' "J' one time, urrtll a 
quor u m lihall be pr .::~ent . ht .:llrj' :~11 - lr oJjuutn<:J mceling at -..to~ct. 

A quorum i!l pre:~ent, en)' U<l:.l:-l .::.a lh.)j' L..e ''"nu.> c tc:J -..t.ich might 
h c v c: l>e en l r 1> n s c c t e J a t 1 )', c "'" " t i •• ·J 1:. ~ .:. , 1 ':l i n .> l I :/ c a 1 1 e d 1 f a 
quorum hcJ L.een preli<:nt. 

~.!:.E!..!£!!...1~U!· ~~!..!!! ~:L~f. .~!::?.~!::~· t:.:c ch u•rt otcnding MhHe 
ahall be entitled to ont: vote on each nutter a ut.u. itted to a vote 
c t 4 meeting of the Shorc:hviJct ~. Tt o:->r.••ry ah.>rc:o 11l rall no t be: 
voted At any meeting or CU•II I t.:J iu Jct.:r11.irr1ng tl .c t o tal number 
o f ou totonding uhllores ct a11y give:•• ti111e o:ntitlc:J lu vote. If the 
Corporation holJti ohcres of ll:l .:rwot ut o..: l-. in a ftJuciary <.:cpll­
city, they mlly be: countc:J l u c:ut.>L..I 1o l• a yuorum. ~ut ~nAy not be 
voteJ unleos the Corporati un i<> a fiJ ,,cicry j oint ly with another, 
in >Jtlich caoe lht Ollrc:r no..>y v o te: th e .. l • .:.re,. l::J. ccpt o• providc:J 
in 'lhi• Sc:clion and Secti o r. s 2 . 11 a1rJ 1.12 o f thcae Byla\JS, 
aharaa m.!IY l.>e votc:J llli providc:J i11 Sc o.. livn 13.1-32 o f the Codt: of 
VirginiA, Ai the oome no<~y lie: amci•Jc -l from ti me t o ti me. 

~~ct!~!! 2 .1 1. t!~!~!!!::! ~f ':'~~~!~~ - Vutill~ t.y Shareholders 
•hall be by voice vote unless any Sh orchulo.lo:t· i-'rouc:nl at l),e 
IUcctin<;~, in peraon or t.y ~tuxy. c.lo.:w.-. ,,J., o vut<: t.y "'rittc:n t.:.llOtli 
indicaliny the nan•e of llre SharohuiJc:• vutiug, tl.c uuml>er o f 
1horea ownoJ by him, o n J the n"'"'" u l the J'rv xy c. { a uch ballo~: if 
caat by o proxy. Sh.:.r.:~ l1o:lu L:.· t vv ut uu tc f'ct· ou iH• All j o i nt 
tonanta, tene ., t:s in ccmuaur .. c.r lc: no•• to by the e ntir ety ll\4)' be 
voled in pcraon or !Jy prc.xy UJ oily .;.. f auch P ct· aoo ... lf ll'Ore then 
one of fUCh tenant a oli!d l Vv le ou c l, al..:.rc:-., the Vut e ah all be 
dividoJ among them in f-ropuctivu l v the 11uml..er c.. t ouc h tenanta 
voting in _fleCIIOn or t..y pt·cuy . At o.:>o..l, ele .: ti on t u t' Olre c t Ot_" a , 
•very Shareho lder cntitleJ t o vo te .:.l ~ucl. clectivn •holl hllve 
the r1g ht to cumulote lrio vc. tc:a , itr (--:lllvl• or t.y 1-'roxy, by giving 
one canJidote ca '""ny vo te s aa the '"""I.Jo:r uf Ditac.t uc a t o b e 
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elact..:..,l ol lhc lltno U ~o~.J ltlldi.c; .l l •) ' tt1c numtJa& v C hl• " "''c• .r,.:a.:l 

proJuc e . or Ly <liatrii.:. ,Hli •'J • ••.:), vc. tca on Lho aerLe principle 
AID009 c.ny nu111ber ot aliCl• ..:on<liJo.loo . 

S::tlon 2 . 12 . ~!·~~::L~~!!!9· A ShAroholllor n10y voto: 
oitho:r i n-pe r tciii - or-by ..-roxy exccllteJ in writing by tloc Shar e­
ho lder or l>y lola duly Autl .urlxcJ Atto•·ncy-in-lact. Ho proxy 
aholl be volld Aller olo>von (ll) rounlha troru ha date u n loaa 
Olhcrwioo providcJ in lho: prox:t . tlo Authori~ation ot on 
oltorney- ln - f.:.ct to oXoCulc A IJroxy ah4ll b.: V4lid c.Ctoc ton 
( 10 ) yoora t.-om Ita llal<.1, l.Ju t •••c h pru(lca n10y be accepted aa 
vc.lid in tloc ouac n c c vf ~outl..:c: t.o tl .. : contr ary . 

Section 2 . 13. 01<lc:r ut U<.~i1ocoa. Tho order ot b...alnca~ 
6t ll>C ell ngiotthC-ShHahol'de'rl&ii41l_tiC_ aa tollowo I 

( l ) 
( 2) 
()) 
( 4) 
( 5) 

{ 0 ) 
( 7) 
( 8) 
(9) 

( 10 ) 

C A 1 1 l v or <1 c r . 
Ru ll c all o nJ ooccrtainmcnt ot a quorum. 
l' r o .:.t uf nutl c e o# meeting. 
RcoJiu'J ot minu teo o f procoJing 11\<!eting . 
Al' l" ·d"t•uent v f vot.: tollcra (if a ny vc.tc 
ia l o Lc l~~ ... n) Ly th~ Officer prc6iding. 
Ele c ll u n of Dlrcclvra (ot annuol meeting~ ) . 
Ropur l~ o f O fficcru . 
Un tiuiuloeJ Lutlineuu. 
llcv \ " '" inct.u . 
J..Jj u •ll'loihc n l . 

Sc: Cll u n 2 . • 4 . ~~!~~~~ ~~ .!!:::~~~!. The Ot f 1cer pre-
ai<ling ot-a-meetlng-of the Sh~reholders may appoint o ~rson lO 
ac1· ve oe porli.:owcntorion .:o l tloot meeting . The 1907 oJition of 
Robcrt'o Rulcu o f Orde r olo.lll <Juv c:rn t h e cond11 c l of oll mc:e~ing~ 
ofthe.-ShAreholders-;:;he .. II.J l l n Cvnfli c t ~o~ith the Virginill St o c:.. 
Coc pvcoti o n h c t oc tlocuc u :,· lowu . 

.... KT I CJ.l: ) --------

Sc:ctiun ) . 1. lhll .• t..er o11J S c:lc: c ~:ion of Oirc:ct o ra. l'loc: 
buaineo:s And-aff~Trl ut-tfio-Co riXlrotTon aholl be manoged by Q 

Board of Oire c t o ru uclc~tcJ in o c c o cJoncc: ~o~ith Article 6 of t he: 
Article~ of I n c o cpv roliun Be\jinning vith the: 1986 o niHJol wc:cting 
or , if ccrl1e1· , "ith l) , ., L1r"t or11111o.l mec:t1ng after t he Spon s o c 
ceoac:a t o I.-e o tJl c, in ito o.:r..· 11 1 i';lhl OL c.a proxy for o t h c:r Shoce­
hol<lera, lu co:st Ill lc.:>ol tvcllly-fivc: 1-.:ccent ( 2Sl) of t.he o ,n ­
alll nding olio. rc~ of tl.c Cv q -<.Holiun , tl.e Boord of Oiroctortl a h.lll 
conai.1t ot o e v c:1o (7) u.ch.L.:ia . The: I.H J .. in c aa ti!foira of the Co r-
p o co.tion ond, o u l..jc: ..: t l v tl .c l..ic ..: loroti .:>n o f Covenonto. Eolicli.e n t~ 

11n<.1 Lien.:1 f o r Ri ·, er Pl.:.... c '"'-J t u the Art 1cleo o! IncorpvCIILI On 
ood Bylow:. f u r Rl v c:r P l .:~ ... c O'..'ucr~ · Au~oci otion , t he Upke.:p of 11ll 
prop~r t y O'..'no:J o r lc.>ucJ I•)' lloc Cc. rpv t.>tion, aholl be n~nogeJ by 
t h e Bo ord . lolld c h n..:. y """' " iue o.ll a u d, powera of the Co rporouon 
c.nJ de. oll ~u ch ).:>wt u l c. ... ta o11J llolny• oli ore not by low or by 
the: cccti fl co too o f in.;v'J"' ''" t 1011 o r t.i' the6e Bylovli d1rectc:J or 
roquirc:J to boo .:xcr<:lac .l .:; ,· Ju11.: IJy tl.c ShAreholder a . 

Sc: c ti un ) . 2. V o~on<: lc '> 111 L> u .>rd of Dlrc c toro . A:-oy 
VoC OIICY occurring -in ll.~ -Doord-of -Dir~ctora b y reuon-of dc.:>Lh, 

roaignotion. r e mo val, in"'"'" " " in th«< nunober ot Dircct o ca or 
o the rviac, no.:>y l.Jc tillc..l l•:t lloc VOl e v f o U'<l jori ty vf the 
re •Qoining Oire ..: t u d•l e v e.• • 1! tl . c t' c n • .:. ining Oirector(a) COIU!Jl'ISC 
looa lho>n o q llt:. C un. •,£ the llv :..1J . 

Se Cti On ) .l . H ~o .. vv ol .:. ! D1rc ..: t o r ~ . At " mee ti ng v! the: 
Sh..reho l<lcri -c'ATicoJ- CAj •rc ·~-;ly- tor th~t-purp.:ae . ony 01 Cc C tOC <fUo'J 
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be re mov ed, with or willoO•Il .:o u H: , l-y o vote v t the 6horoho lc1e r a 
holdin9 o ~jority ot the al •or ~. "' ' lillc.l t o vo to . Uo Director 
way be cemov cJ, h o..., e v c: r, 1! lhc v .... tca u t o autficlcnt numb er o t 
aharci oct coal 0 '3 ai11ol loia r cu.-.~v el \J'l, i c l• . 1! then curnulolivcl y 
voted ol on ele c ti on o ! all D i rc~aora, wou iJ l-c au!!i cicn t t o 
elect hirP . 

. §.~£!.ion _!:.:!· ~~!L~~~~! f!!! ~ ! .~!~~!.~£ !· Any Dlre c t or 
IPoy re1o19n at any tlmc by g1v1ng Vl"lttcn not1ce t o thc Bo ord ot 
Dirc:ct o ra or t o lhc: Pre~oide n t c. r the S e c retor :; o ! the Corpo re ­
lion. Unleio othcndac: apc c itieJ in a11ch written noti c e, ouch 
reoign~>tion aholl toke effe c t ' ' 1>0 11 ro .:cipt ll.c r c o C. and lhe 
o c cepton c e of ouc h rer.ign~>li on td .~l l no t l>c nc cca~ory t o rno}'. e lt 
cf!c:ctive. It o ny Dire c t o r wo :o o Sl.~> r el.u lJcr o l the CorporoH10n, 
or 11 rt:aiidcnt ol tht: property o w11eJ or le.:~acJ l>y the CorporAtion . 
ot the timt: he bc:conoc: IIU Ch o Dire~..t or, loe oholl be Jeerned to l1ove 
reaig n ~:ll ot ouch ti me oli l•c c c:o11c S t v k ouCio o Shareho lder or 
Ceiidc: n t. 

Se c tion l . S. ~Icc~!!!~?. ~! . !?. !~.!:.~~£.! · The lirat meeting 
of ooch ne~ly-electeJ lioard of Director. ahall be held iiNnedi ­
otcly otter ao c h o111111ol n~<.:.:ting o t Llo c: Sloot· chvl J~:rs o m l no n o t1 ce 
of ouch meetin~ ah.o ll b e llc <.: c~6.or :t t O the n c vl:;- ele c u:J Direct o rs 
in orJc1· legally t o c o n ut1l ulc tlot mcc ll ng, ptov ided o quo rum 
ol1oll b.: present , o r tho: Do ot· J ll l.oY r.:uuv c:ue ol o•1ch time ond place 
Oi aholl t.e fill ed by tl11! cun u <: l•t i n w'a itlng c ! o ll the Dire c t o t· i . 
Thereofter , the: Bo~ rd aholl mco.:l 1<:-,J II l.o r ly wit h o ut not1ce at o .1ch 
intc:r v ola, timc:ti o nJ plo c .:~ o~ n~y b e fiAeJ f rvm ti me LO ti rne by 
rc:solutions o f tile Bo o r J . Spc: c i.ol n•o.:ctinyu u l t he Boord oholl be 
held whe n c c.llc:J by o 11\.!I ) Ulity o f tl oc Direct o ru with ot leo&L 
three:()) doy!l' noll c t: LO l.l•e ro:m.:. inJcr of t he Bo ord, or n o t less 
tl.on t'-'enty - tour (24) h o •u· u <>ft.;r n '-' ti c c 1•<>:1 Lccn rccciv~:d by th e 
rc mo in:l c r o f th e Bo or:J , v l oi c loo: v cr 1--c r:i o J 111 :~hu rter . llo veve:-. 
n o ti c e o f o :~ pe c l o l lhc! eli i•'J 11-.l)' L o: v .li v eJ l>y o11y Direct o r i n 
writin:; o r by o Lt enJu.g t he ll•et:t i' ":l · •u.le ss he o t t enJ s f u r the! 
expres s purpo6e o f ob je c ti ng t o l l..: t rans .l Ctl 0 1a o f o n)' b.;s1:-~ e ss 

on th e gr o unds t ha t the mc r: tl1•9 "~ ~ n~.o t l o ... ·fully c oll ec.! or cor.­
ven.;j. 

Sc!c : i o r: ) . f. . h <.: t1 1.or• v 1t l.vu t 1·1.:!:~!~ ~ - Any ACtion 
ro:q.,~r~:d or-per:T.T"tteJ t obe_i..oi<:e;;··a-"t- o me e:1n -:~ o f the a o od o t 
Dire c t o r& moy IJt: t.> l\c :; '"' 1 th( ·•ll ~ n.<.:ctill 'J if o consen t in '-'r1ti ng, 
oc:tllng f o rt. h th t: o..: tl u ll l->~. c n . bl..o ll Le aig neJ either be f o r e o r 
o!tc:r ou c h a c ti o n by o ll u C th o: Dlfl: ..: t ur s. So1c h c on 6e n L sh a ll 
hove the &o :ne f ore.: o n J c!! .: c t " ~ o Ufl .:. r.i mou 6 vc te and a hal l b e 
filed with t h.: minu t es o f t loc lJ1 0<. o:eJi r.'.)!i o f t h<! Boa rd . 

Sec ti o n ) . 7. Ouv11111o v C l.ol t e<. l v l· b. 1\ major ity o f Lhc 
Bo ord o f Directoiii"Con utTtilte -c· quorum-for Lhc: tronliO Ct 10 n of 
l..lu6int:ss. A Ho j o rity Vo te c. ! tl . o: Di r c ..: Lu lo pt c:lie n t at o meeting 
ot ~d ch o quorum i s pr.::Gclot ulH>ll Lc lloc! oc t c. f th.: Bo ord o f 
Dire c t o ra. 

~~c ti on___l_; ~ - !'£:: !:~! .!! !:~ ~~~!~~ - (<>) ln oddlli o n t o 
,uc h o ther power' a& ote con ferred o n th<.: l:lo orJ o f Dire c t or ' b)' 
the Vir g inia Stock Cc.rpv t o ll vn J.. c t ouJ "t h e ·Ar t i c le:& of Incorpor o ­
ti o n , b ut uuLje c t t o ony li au it ol i c ua c ccotcJ LJ' lhio; or o ny o th er 
Go verning Document, the f.lv .orJ • l..:d 1 h ov e t he 1.-:.wer : 

( 1) t u 1 C';joll" l c . o : o-.1 oJ0 jd, o:ac nd o n d ce pe o! 
~ulca ond ~c:;~ulotlOne yvv cla. in'J. t lo c """ .. n d .:.1-"c:r<~ti on o C t he 
Common l:l cment:; o nd ony 1-'V I"l i u nu thc1 .: v l <~n..l tloc use ond o ccu­
poncy o { the Aponuoo:lltS, !:!~ ~ ~i::!!:::!· !~=~~~ · tlo .:> t on ~ a u c h Rul.: or 
~.gulotion in con tl i c l v1th the ot l,er Govcru i i•-J Documeu ta or &n )' 
oppli co l>lc low, o rdi n oao c c v l v ll. c• 'J vV c:llunc nt .:. l rc9u loti on a ho ll 
l>e v o iJ : 
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(2) LO Jcterud11c tlu: l.Juo.lyel Of ond tlac Cl pi:n-
Jit u reo t o bo: ma Jc l.Jy llac Cu q .-o ro ti cn oaoJ tloe purpoec of c och 
euch <!Xpc n.J itut c; 

()) l u 1-vrro v money 0 11 behalf o { the Corpora-
Li on, fro vio..led, hovcvc1· , lliot o t v u- thi r ,Ju (2/l) H.1j o rity Vo t e ot 
o meet ng ofth:--Shareh o l •1cru ula o ll l.Je '" ' iui t· oJ Lo borrov ony a uan 
in Cl CC:UII o f Fo rty 11oOIIIIOI\J w llol" ($~ 0.000. 00); 

(~) t o y1ol\t cA c luolvc or nonclclueivc 
li ceneca for the uec o t Jcai':l uo tcJ Conunon t:lomenta t o t he P ro­
pr i etary Lc11uccu o t dcai1<; 11o l eJ Apo t tmcn l o; 

( 5) 1 u d u 0 1· ..:o ,,6 c l l.l l>c J Ofle a ny a ct or 
thing neco:ut~Ary o r conv cui.:11t f,H . ..:a 1· ry iny o ut .1te duticli unllcr 
the: Govendng Ducurncn to ; .t> II J 

( 6) t v .Ju o r .:ouli c t o uc llone a ny other o c t 
or t hing no t luc on u i 3 tcoll v ltll llo c Govcndng Oac umenta or ony 
oppl i c .:.llle 1<>'"', oc ..li nou ..: c uc •J '--" "'. ""'""tol r egulAti o n , whi c h mAy 
be a uthor lz.cll l>y o twv - lhitJu ( 2/3) H~j cH· lly Vote .t>t a meet i ng 
of t he Sh o r.: h o lJ ccb. 

( 1_,) The Uu cH.J oi Ull c..: t oc " uhal l hove the d u ty t o: 

( 1) cll f l.l c ..: c ur c o utic t l.l be enforced the pro-
vi:~i on u o f lla<: Govcrnin<J Dv..:llllocn l u onJ tlo c Propr ieto r)' LeAses; 

(i) cal l)' U•ll o r cc:~u u c t o be c11rri o:d ou t Lhe 
r~:,;ponuiuilitieu of tl o.: Cv lj.V t a ti v n unJcr the Governing Doc uonen Ls 
o n J l he Proprietllry Lcouc:~ ; 

()) J u u t ..:c:~uac l O t..c llv no: by on o ppr o prillte 
Offic er ~ 11 al: t s anJ t hio':l" tc y• liro.:J t..y t l•.: Vi rgin ia Stock Cor ­
p o r.lti o n Act o r lt • .:::~ c Uy l.h1:. Lu Lc pctf u r oueJ by a n Of fi ce r ; 

( ~) d u ul" ..:.HI:.c t o uc d u ne llny o t her ~ c t or 
th iny lo OL i n coo ui:~l co l with tl. c Gvv crn 1 119 Doc ume n t & or O il}' ~pp l t­
cal.J ie lA -w, orJllo.:>I•C ..: o r g uv o.:l"llu&clll.>l t· c:g •tl.:> ti on . ~:1 mAy be 
.Jic c:c t e J by A t v o- t laicJ&o ( 2/ 3) 11.>j v Lit y Vvt c At ll meeting o f th e 
Coer-o rati o n; anJ 

(5) .. " " 1' uuu l> a vi lh d e t Ail ed a ccoun t s in 
ch r o no l o<J i cal orde r o f t he tc ..: cipl u a nJ t:ApcnJitures offo:c ti ng th e 
Bui l ding An.J tl o.: a.Joniniu lCil t ion c-f Lh <: Uui l •li ng. Such bou k li and 
v o u c l, cr & llCCl"cJitin<J Lloc cr&t r i .:u th ere i n dl.ol l be kep t o v.:~ iloble 

f o e clamin.!ltion by tho: Sho 1 ehv lJcru, Lhci r llltorn.:y a , o ccoun tll nta 
o nJ o•l t h o rizo:d .t>'.)l:lllu ...l••rin<J ':jCIIcl~ l buu i n ca a houre on bu:~inell!> 
tiA}'II a t timt:li and in th e 111.>nu.::r 11o.:l ~ nd ouno •tnc t:J by the Bo~rd for 
t he generAl kno -w l.:Jyc o f Lhc Shar&dou iJc t a;. · Al l book• ond ce c orJu 
oh <> ll t.e k.:p l in A<.:Cv r.J .:>o ..: c vit h gcucral l "/ a ccep ted a ccounting 
princ i p-!1 111 . 11du Jul y 111.>y Lc .l clC •J.>lcJ t u o H.:>no9ing Agent. 

( c) Sul>j.:..:t l u ll&c l ' ' o vl ui un u of Ar ti cle 6 o f these 
6ylowu , l ht: Bo ar J of Oit.: ...: l •>t u "'-' Y · uy re u..J luti on or puruu a nt to 
o con t r a c t aulh o r i z.:J Ly o 1· c,; o lul iu oa of ll•c Bo ard or o f ll•c Shocc: ­
h older u. do:lc go tc ( vi tlo u1· -w itlau ul ,.:..JtoJ i ti o n u) , t oo Hanaying Ayeut 
a n J/ o c l o upcc ificd Offl ..: c t(a) , ouy o f tl.c powcc a .t>uJ duties spe ­
c ified in Se c ti l.lnli (L2(.,). 8 . ), 6 . 4, 8 . 6 .:> n d 9 . 1 o f lhe6 <: By l11ws. 
Other po'"'cr a anJ .Juti.:u l "'l'u ucJ o n t he l>v:. r J or on .:~ny O!ficer 
nooy IJ1: ao dcl e')AlcJ 0 11l y ou ..: v ol collpl.:>t.:d Ly ~he S ec tio n u of th elia: 
B y l.:~ '"' :o o o: tti ng ! u r l la lhOuc i ..J -'cfu ;:~u ,\ llut i c a. . The Bo o cJ n~y . 
how.:ver, in .:~ cco r d:o u cc vi t h tl. c rc.i'>i l· cm&;ut s of ll.cl i c 1 e 6 of 
thca c By lo'"'" · e mp l o y o M:>II :> •J i•·':l Jo.'JCIIl o r ony othe r Peraona to 
o11:.i3 t i n the cxc r c i ec ur Jie ..: hAtgc u { o:~n :t powe r s .:~ nJ d11ticu c o n­
fcrrcJ oc impo ec:.J by tl &l! a c ll )• l o"~ c"' the L>var.l or o n a ny Offtccr. 

(.J) Uu tv illl• l AI&...I ill') oo y 
By l owa . "' l ong ae tho Spo u. u • o--n • Al 
(25\) o ! t h e Outat,.n.Jino:~ al.:.t· o • .:, { Llo c 
Oi re c t o r e ah.:~ll n v l , viti&O•Il lloc , , ,· J v c 
S pona or• 
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(<l) l'rcoalH"c:l. ll aholl l>o t he: 4uty ot the Troo-
auroc to collect oll-iiiiioaiim"" l• ou.l otlu:•· auma duo tho Cocporo­
ti on tco•o eoch SlH>rohc.l<lor; t u ul '"" iuau ro.l o..: coun ta with 
finonclol inatituti ona <l.:ai'Jil"tod l>y the Do ocJ and to dopoait 
lllorcJn cd 1 in co.uc o{ the: Coq.v rot lou; tu Jlal>ura o tho lunda of 
tl1c Corporoti o n only in o~.; cu Ld<>n"e ~o~ill• •·eaolut ione ot tl1o Boor<l 
o{ Oiroctora; to kocp ordor l y l.Nvll.a aho~o~ing the inc ome ond expc n­
dituroe of the CorporAtic. n; t o ll\llke ll.o.c woke AVAilobla tor 
intpoction end copying by "''Y !.1•or cho l.Jo r At roc.aonable tiroce c.nd 
by appointment; c.r.d t o pruvidc the a ccounting r equired by Secti on 
7.2(c) of theoe Byl o1.1o; £:_£~'!!J:~. h.:>v~.£· thot the Boord rr.l1y 
delegate any of the TrcoaurerTt <lutiea t o the ~oogin9 '-gent. 

(e) All_9!!.!~~.!.!· lt al•cll be the duty of uch 
Officer (i nc luding the f oreg c in':l Officc:ca). t o perfoclll euch 
dutiea 0:1 core nocmolly aau o c iALC<l vith hlu o f!ice in ~rliamen­
tory orgoni:totiona, ox c ct' l l o Ll•c extent (if c oy ) i ncona iatent 
.,dth leo'(, the Arti c leu o f lucv q >O L.>ti u n, o r othc:r provial o n a ot 
theile Byla1.1a; and each Oftl..:ct" .. hell 1-'crf uriD ou ch other dutleo 0:1 

occ aaoignc:d t o hiu of fie" t..y Ia" 0 1· l"ca v l llt i on of the Shore ­
hol<lc:r~ or of the Do acJ o f Di•~c l ur a . 

~~cl_!.~!!.. i:...i· ~~!~~~~~~= !! · 11• c llu~rd o f Oirectora n\4y 
crc:ote cn.:l oboliah fr o m time t o tl 111c: uu ch ~.;c. nu11i ttec:6 oa the Doord 
moy dcc:m appcopc iote t o oi<l 1u ll•c o..Jndniutcoti o n of the offo i ru 
o f t he Corpocc.lion. Su t:!. t:unuooltlcc:o uh.:dl hove: the po~o~era a nd 
dutic!l fixeJ l>y l:"eli o l•ai on o f Ll•e Dv or J fr um time t o time. The 
Boo rd uholl a ppo int lilt! d"dru.an u! c:och c o uuni ttee, And m.!>:f 
either a ppo int the: Olh.:t" u•cmLcl" ll•erc o f o r leo ve auch oppoint­
llli:O l t o the choinnon thcl· " c. ! . 

~~~!.~.:~· ~~ ~.!.~!!!!~ -_£~!~~!...!_~~= - Without Meet~ . A.n y 
acti o n rc:qui•ed o r pcru.ittl!d t o be! taken at a meeting of a com­
mitt ee n~y be t~kcn 1.1ilhu •ll c mccti n-3 i f o con ae n t in \.ltit1ng , 
11 e tti ng forth the o.;ti o o t~kcn, t~h.:d 1 be 6lgned either before o r 
After euch act i on Lyall o f ll.c n11:mLcrs o f the corrunittee . S..Jc h 
con:~ent ehall hcvt: the ~~~'"" f .;, r.;e Al lli effo: ..: t as a una n imo u6 vo te. 

AliTlCli.: S 

LJ.:.lJilitics, ko:11po nadl.. illl ic a au<l Co mpenaotion 

---~~~!.!=--E~Ee~~~: ~~!!~~~ -!~a o! !.!.E~"•...;ac_ __ _ 

Secti o n 5 . 1 . l n..l.:•~o•dfi c ot1 un o f Offic e r a; Inaul"ancc. 
(a l Tile: Corpor:-atroii ul.iii1Tndcmnify-an y - Perlon who \JAil oris 6 

porly or ia th r cotc:no:J tv L" uo.>..lo: o 1•->Cly lv any thcc:otcnc:<.l, 
pcnJing 01: ..:omplc t ed o c li un, ouil ut" pcocc:cJing, wh<:ther civil, 
cciminal, odminiolroli v c, arlJit t" ali v c ot- ill v eatigative (othc:r 
thon an aclion by o t- in llu: t"i';ji.t o f the: Cv c po cation) by ceoso n 
of the !o c t ll•ot hc 1' or '"'" ~ an uff1 .: cr c. f the Coq>.:> rotion. or 
i o oc "'"s •H~r·dny ol th" ''" ' luc:il o f lho: Co q :..:>t" oti on 011 o dire c t o r 
C.l" Of!t c c:r o f onOtl1c l" CO l" I"J l"oli v ll v t" ull 1c r 11 1\ tity, ogainsl c.<pen ­
acll ( inclu.lin9 oll v (ll"Y"' !ccu), Ju..l •JIOcJ ~ lu. fines and ~ount:s 
po id in :se ttl emo:IH <> Clue II y "''J reaoOnai.J l y lncurrcol by him i n 
conn.:c lion ~o~ith 6u..:h c <.: liul•. o•lll u r j•Cv.: c..:Jing if l1c: oc teJ 10 
goo J f.>ilh anJ 10 o uunn" '. he c.:.> uu uaLly l>c lic:vc:d t o be in o r n o t 
oppo :sc<l l O the l..,c:.t il , tcac:.l:s u f tl. .: Cu l i-"-' '"li o n, a n oJ, ~o~ith 
resp<: Cl l .J O:li' Cl" i lllill.>l .> ...: ll Uil vC J•l v O.: c:a.:dl r,.J. hod 0 0 I:C4SO:l ab lc 
ccuac t O lJc:l1evc !.is cor.Ju .: t '"' -" ~ un l~ '"'.ful . 

(I.>) Tile CO l"jJv l.>ll On •1 •.> 11 1n.lc:mn1.fy c o y Pere o n ""l v 
\.140 o c 111 A pat"ty Ot" ia thr.:<~lcncJ l v Lc: uuJc " ~t"l)' to any 
tlireetc n cJ . pcnJing or c oml'lctcJ ACtiuu or a\lit by or. in the 
ri~ h t of lhe Co rpo roti o n l O j't u ...:urc o juJi 111cnt 1n i t:~ fovor by 
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ccAaon ot tl1e fAct thot he ia oc \JAil on Ot ti c oc ot tl1e Cocpoc~>­

tion. oc ia o r \.fila acc vi ••9 o t tlu: to'j•••a l o l t h o CuCf>OC ilti on ~>a 
A dire c tor ur o fti c o r of Anv tl.er coq>v ro ti on o c other entit y 
Agoinat ax p cnaea (inc ludi ng all vll•ay a ' local o c tual ly And r eo ­
a OnAb ly incurred by him in COf.,l o Cti cu wit l• Oc:lo n ac or acttlcme n t 
of auch ACtion or auit if I.e o c teJ i n go o J f<>ith omi in~> lll4nnc c 
he re~>aon~>bly ~liovcd to be in or nu t oppoacJ t o the beat 
intere•t• of the Corpor Ati on, ea cc:1• l tll <> t no inJc:wn ific:Ation 
aholl be ~Je in re~pec t of llll'f c loi m, iaa•lc or 11u tter ~>• t o 
'Which fUCh Pcraon aholl l1o v e l.,e.:n oJj u J<jc J t o be 1iob 1e t or gro6& 
negligence or 'Willful IUiaconJuc t 1n ll•.: 1-"'c!o n~o n...: c: of hie duty 
to the Corporotion un1c:,;o AnJ on 1 '/ t o ll •e c:xle n t thot the couct 
in 14\ich auch cction oc -.lit vo~ l.,ruu ~;j l.l ah o 11 J .:tc:t· mine upon 
cpp li c ction thllt , de,; p ilc: t he oJ)uJi.::oti on o f lic t-il it y but in 
vie" of All ci ccu m6ton c <:a of tho: cc a.: , au..:l1 Poraou ia toir ly And 
reoaon Ably antitleJ t o inJemr.i ty f ur ••lCII OAjJcnaeo 'w'\dch auch 
cou r t aholl deem p roper. 

(c) To the e x t ent ll. o t en OCfic c r, e mp l oyee o r 
~> g ent ot t h e Corporati on l.c :o 1.,.:.:11 . .. .:: ... c: a .. tu 1 on ll•c: merita or 
o the nd ~c in dc:te n6e of o ny c .:: li o u . ou i l or proceuJing r ef ccrc:d 
t o in auba;e c ti ona (o) onJ (1.,) , o r i•• J.:fc n u.: o f ouy cloim, i~ s ue 
oc ~lter the r e in. he aholl be inJ.:u.nifieJ l.,y the Cocporlltion 
ogAinat cxpe n aes (i nc ludi ng ntt v rncr~· fc .:& ) o c t uelly o n d reoson­
Abl y inc urr<:J by h i m in c o r.ue ..: t i un ll.c:1 .,.., j th . 

(d) Any iuJc:lhlli!i c otiOl, unJ cr auL11.: Ct ione ( o ) AnJ 
(b) (unl~sa ordered Ly o Cc>~lrl) ol .o ll l.,c u~Jc.: Ly t lu: CocpocHion 
only llli Authoc Lted i n the upe ci ti c Cn u .: upu u o dct.:cminotion L h<~l 
i nJemn iti c oti on o f the: Of fic e.: !", 1! 111)-d .:l}' l!o: or ogcnt iu prope:: in 
the circum&lllnces becou:~e he ll .l :. 111E:l til e "1-'P l i cotl .: lllondllrd of 
cono.lu c t :~ct f or ti! i n !i<ll.,t> ec ti o nu ( .l ) o 1.J (L). Su c h de termin.:~t i on 
&h <dl be moclc (l) by th e fH:.,.HJ o t Dirc .: l ul"u l>y o uu jority v o te o f 
ll quorum conslst i ng of Dll"o: .:: l u lt> ~.o~Lu "' "'.: n.:.ot jJottie~ to a;u ch 
octi on , a uit o r procccJing. or ( 2 ) ir :HIC t. o qu o rum is no t 
out .sinoble, or, even i f ob t .:~in.,l.,l.: ~ y••~cu•" o f JJ~ln t ect:&teJ 
Dirc::: t or s s o Jirc:: t s, by ir.Jc.:l' "uJ.:,.t l c -J.> l ..:v•Jr~t;cl i n o "ri~ten 
opini o r. , or (3) by tllc Sl.o t· .: l.v lJ.:r~ . 

(c) [XjJc::.sc:~ (1n.:: luJ11 •'.J .lll v L ney~· f ees ) in :-.Hr e.:! 
in de!enj1ng An octi on. s u it o r jJI" OC cC;Jin':J, I.I'IH:ll • .:r civil. 
criminll l , ~>dmini:~ t rlltiv .: , <> ct..iltAti v e 0 1· invcsli 'J" tive, moy be 
poid l.Jy th e Corpoclltion in oJ vcr • .::.: u! tlac finol dic.po siti o n of 
a uch c c ti on. Dui t or pn.:lc c:cJi••'J co o •llhut· l ~ed in the lnllnner pro­
viJcJ in :~ ul-::. o: c ti on (d) "l'o n lt..:c:il-'l v! oil under l.>ldng by o r on 
bcl .olt o f tl oc Of fi cer, '" "1'1 o ycc ur o •;coll l u repoy ouch OJnoun t 
unless it oh o1l ultimotdy t-c Jct e lud,,c:J tloot t1e 1:1 entitled t o 
be: inJemn if~o:d by t h.: Cu t' jJOtoti un "" ot~ l l.vL· iLcJ iri thia Se c tion. 

(f) 111c Corpor oli u ll ah a1 l l.nve fN"'"'. t o moke ony 
other 0 1· f ur thee ind.:1hn i ty. i,, .; } uJ l' ":l ct· i mill <> 1 pr c....: .:eJi ngs. t o 
ony Pe c uon rc:fer r eJ t o in lllio Sc ... ti u •• tl•ot " •"Y l.,c <> u lho rite d by 
Any By lc"' rull Jt.: t y the ShoccholJ c r• or ony L' e .. o lu t i 0n c..Jop teJ, 
bef o re or otter th e .:vent, by tloc Sl.al.:l,c1Jc,· a~, e• .::c:p l An i nd cm­
nity ogo i n al lln'j .such Per aoo 'o ':J Cu .... ' "'>;~ l i -.J cucc: UL "'illful mia-
conOuct. Eo ch a uch i n Jc:muity n~y cuull n,lc ""too Pc r aon who hils 
Cc:llecd t o hove the copo c ity r.:!.:11c:J t o o Luve n n J IlL.>)' in ur e to 
the b c n c!1 t o f the hei c a , eAe .:: ut .:l ro ,.,,J oJ ... inialroLora o! a uch o 
Pc:raon. 

( g ) 111c: CorjJV1' ol l v u e \,.:.1 1 lo<>vc povcr to pur chouc 
end moln lo 1n l n .S•I Conc e on l.,.:},ol t u t ""l' Pr:1 a 0 r• .... 1.0 · i.s or "'o' en 
O!C1 c e c, e mp l oyee or <>-Jelll o t t l•c: Cuq.-c,.· ot l iJn, or ls or VllS 
aec v i ng ot the c c q u es t of u ,e C.:. rpu• .::ol i u n o ;. c Ji' e c tor. ot f 1 c e r, 
emp l oyee or c'.)cnl of o nothr:r t:uq>v L.>li u n ur othe r c n li ty , og~> in sl 
ony liobllit y oaoertc:d ogoin a t l.i n• o n J j, , c u,·r .:J by h im in nny 
.uch c opocity or cri5lC•-:J O••t u t Iolii ol.>l\1~ "~ a •1Ll. , whe t h.: r or 
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n o t the Corporo tion ~.Nu l..l h ov e ll.e pvvat· t o 1n<l a mn 1 !y him og oi na t 
au ch 1 io b i l 1 t y unJe r t h<> pt vv i a i vn a o f tld a Soc t i on. 

(h) t·o r tl1a puq•v••• o l t)da ti a c t1on , rofaronc oa 
to tho ·corporoti o n• i nc lu<lo e.ll conatituonl cocporotiona 
oba o r bcd in A c on ao li..loti on o r &n.ct·q at· e.a wel l oa t h e roa u lti nq or 
aur v ivinq c ocporoti on, ao t h :. l o uy P o raon v\• v i a o r '"'o• o 
dire c t o r, o!ti c o r, omp l oy ae o r O-:Jun t o f a uc}, o conatit u o n t coc­
poroti o n or ia or "'o• aer v i ng r.t tho raquoa t o f ouch c onatitue nt 
c orporotion oo " d ir e c t or , o ff i.:: o r , .wp l oy ao or o g o n t of a nothe r 
c o r poroti o n, por tiH:r ah i p oc o th oc o n lit y a hr. ll a tl:o nd i n the ao m'e 
p oaiti o n undc:r the prov iai on a .:.t t h io So c ti on wi t h roa p o c t t o the 
roaulting or a urv i v i n q coq..v t o ti vn o o he VOtl lll if h o ) ,bod aec v aJ 
the re•ult.ing or aur v i v iug cu q A:J t 4- L i uu in t h o e aro o cap o c 1ty. 

S e c ti on 5 . 2 . Cont li c ta o f l n loroat . ( o) ~o contn. c t 
o r o t he r 'i"r"Anuct1on ~.>c:t~eii-thc c ori)oriitTon o nd one o r more o f 
ita Ofti c er a , or i n v\.ich unc vr n>jre o f ito Off i c c r e a r o 
int erested, o n d no con t r o c l u 1· utl• e r t r o n a o c tion be t \Je o n t h e Cor­
porotion ond o ny o t her cvrpv t' oti u n Ot' o the r a nli t y i n v\1ich one 
or 1uv rc: o f its Of fi c c r a o re Ji t· c c t o c a o r o t f i c c r e o c o c o 
i n te reated, oh oll b e c i l hc l· vo iJ oc vo iJa b lc uec ouoe o f o u c h 
rel4.ti o nuhi p o r i n tct· cul o t· 1.-c ..:ou o c a •Jc h Of f1 c e r a o r e pr e~;en t at 
the meeti n g o f tlu .: no o r d o f Di r..: c l or a v\d ch out h o riz ea , a ppr oves 
o r r~:otifi e a a uch c o n l r.:.c t or l L'.:llllloC ti o n or· l.,.;cauo e h io o r t h e ir 
v o t e a ore c ounteJ f o r o uch l•u q • ..:> uc , l; rvv idc: ..l that t he mo ter i4. l 
fa c ta o11 to Ida o 1· tl.e i r r cl :. ti un uhip 01· i n lc: l' c:ll t or e dia c l ouc.:J 
oc known (i) t o llu: Bv o t· u v ! l; icc c t o r: o V\d c. h out hor: iz. e a , 
o ppr:ov c & o r r .oti f le d th e c o u t r:o..:t or u· one~:. c t ion by o vo te suf ­
ficie n t fo r t h e puq:.v t1<! vill•O•J t c •. .HuHi••9 l l1e votc: o o f a uch 
i n u : r: c tlled Off icer:•, o r ( i i) t .l t !.c Sho r:e h o lJ..:r:a e n ti tled t o 
vo te ond t h..:y All t ho t· i z. ..: , o pl' l'u V ~.: 1.H· r otif y a llC l& con t r a c t o r 
tro n uo c t i vn t-y vou: or VL i l l cn ..:un ucr. l. 

( b) llu coutt .l ..: l u L o t h er l l'.ll ll u.>ct i on d c scribeJ 1:1 
11ub a tc li on ( o ) of t l.i11 Sc .:: ti ur. uh-l ll t.J c voiJ o r vo illoble deS fllle 
foil ur c.: t o comp l y wi t h cl.luuc~ (1) u r ( li) o t a ubo e c li on (o). 
p r ov i<lc:J th o t 11uch COII t C4.C t ur t r AII U:. <.: t ion "'" u f ai r onJ reo6 o o-
1:o b le t o t he Corpo rativn in v i c "' u f oll l), c: fo c te known t o d ny 
Offi cer at the t ino t II UCJ. cun t r:.l ... l ut' l r o n u a ct ion wos ent e reJ 1nto 
oy o r on beho l ! of t he: Co q , .... roti. .. m . 

~~~;i on _ ~ ~ ~ · !!~!! ! ! ~~!! ! ~ I:. ~ f ~!= .E~~porati on. The Cor ­
poration sha ll n o t b~ li ab le fo r o ny foilure o f water a uppl y or 
othe r u til it i es or llcrv i .:: cG u f 41•'/ n.olllr: c: t o l>e ob t a i ned or p4i d 
f o r by t he Corpo ro l i u u, c- r fur i u )Ill' '/ 0 1· J ,., .. ,.~ c to o ny Pe rao n or 
pcopcr: t y c o u t~ cd by l ~<> liiL:> l cl cmcl . t :l 01· l.Jy "":t Sharehol..l e r o r 
o t h e r Pcr oon, or rc.:swl ti ng ! c o m ele c t ric it y, \oJC>te r , enow o r ice 
wh i ch '"-"Y l e o k or fl ow f 1011o <>ny f-vC li o u o f t!.c Common E leme nla or 
f r:om o ny p i p e , d r oi n, con J oJlt, •ltuo..: t u t· u oc uther oppo rot u o . tlo 
di mi nut i on or ab4.l c u&c n t o f 11ny ouo..:uu lh e n l f u•· Common Expe n s es 
e h 4. l l be c l o i m..: <l or: ol l o-....:J t c:.c c .. y r c :. a on vl • :. l ~ o c:v e r, i nc l ud1ng 
( \J ithou t li mit olivu) l n cun vcllicu ... c 1.H· Jio c o uofu l' l or:io inq f r0111 
i mp r ope r: Upkeep or: l <>ck o f. Up).. cc p, o f t h e Cc...'"'"on Ele men ts or fcom 
o n y AC ti on t<> kell uy t he Cv l' j..O L.> ti un, o n y Offi ..: c r (a). t he Kd n o qing 
.a. g e n t o r ony Shorc: h o l..le r (o.) l u Cvu•f- l Y ·wit h o lo)' low , ocd i n onc e or 
o t h e r gov c nunc n l o l r: c 9u l.>li vn ur: vc .l ct· . 

~~~.;_ ! on 5 :.! · e! ! ~!"!~~ ~· ~ !· ~~ .!_!~= -!.: !~~~ · Ncl t ho:r: 
t h e Co rpOCiltl o n . t he bvo r d ot Di r:cctor: a , 11 ny other Of fLcec (:s ) , ~he 
Ho nog ing Agen t , n or: oil)' Sl&4 t' e l • .:.l.J..:c (o) a h o l l L.c con•i <l e r: od 0 11 4. 
l.J oilec o f o n :r pcr aon:. l f-< Op c: tl:f j• l .. c c..l <> 11)'\Jhc: r: ., "'ith i n t h e Covp­
arot iv c o n ..l a ll:.l l n o l 1.-e: r e •l''-' r •• I L. l c f vc lloc: occur it y o f a uch per ­
a onol prope r t y or f v c .ony luo3 l hcr c .... ! 01· ..lo m:. •Jc t h erc~:o fr om o ny 
c r.u:sc , 'olto clllcr: o r: 00 1 ollt iL.11l .> l.. l c: l u n e g ! i';jc.: loC c: , e xcep t t o t he 
•"le n l cov c r:eJ l.Jy i n 3 ur o •><: c i11 •:.~ ..:~o u u ! o n y o pp l icob le d eJuctibl c . 
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Se c ti on !l.~. C~..:1111oti v11 c.t Ot ll c er:a . Uo •alory or 
other compen•iitlon ( o tlaer ttiaii-reTmt>uracment-o! properly d ocu ­
mentei.l oullavrited e xpc:n lic ij) alaoll }, e l-'"id t o ony Officer of the 
CorporAtion t or acr ving or o t: ti n'J oo au...:l,, but thie 1holl not 
prccluJc the payrnc:n t o f oalat· y or u tltcr cumpcneation for the pc: r­
f o c-monce by auc l a Olf1ccr c.t .:.tltct· a ccvic ca t v tlae Co rporotion . 

.._.k1'1Cl.t. 6 ----·- -

Sc c tl on 6 . 1 . S elc c:: tt on. Tlac llv .> ro.l o t l.hre c t or o ~y. 
but aholl-notbe obligated-to~c•"ld vy un ucllol f o f the Corpora­
ti o n A Hanoging .._gent . IC. ot "'':t givcu time: , n.:> a uch ~nAgi ng 
,._gent ia 1 0 cmpl oye J or c rnployc: J fHirou:.nt t o Sc...:t1on 6.1 of the 
Pylowa of R1ver Ploce Owncra' Aab OCi ati on, t h e n o ny fia c ol Agent 
or in-houoe ACCOunti ng ototf alaoll com!-'ly ~o~itll the atAnJo r da 
preucribcJ in Se c tion 6 . 4 j,.,,·..,..,f, c:o. ..: e1' t aa otlactiJi:;e preocribeJ 
by the Poord of Oirc c t or o . 

Se£!..!~~~- ~.!::3~! ! !:~ ~! ~! . "' ny H:>fi4 -Jing hgent empl oyed 
purouont to Section 6 . 1 of the Ge Byl""" ala:.ll Lc A bona fide bubi­
llcll:l enterprise IJ\Ii ch ll\4nllycli c.:.""""" intcrc:bt .r.: 11illentlol communi­
tico . The con tre~ c t Vlth the 1\.:. na<J i llg hlJCIIt mai:Jl hove A term not 
in excess of one (I) yc:or o n.l "'''~t f'ruviJ c: tl a-> t i t u..:.y IJc: tend ­
notcJ, without p<~ymcnt o f o t.: rw in o ti o n fcc: vr c o n...: .:llotion chocgc. 
without c11us e on no uor.: tl.an ninet y (9u) Jo y ~· \JCitten no ti c e 
o nd with Couse on oo mo re: th ~>n ll.irt~· (3 0 ) Jay'• \JCi tte n noti c e . 

Section 6 . ) . l'owo.:rs otoJ Uutic~ . SuL.jc Cl t O Se c ti on 
L8(c) ofth e6eSyi'a ... ·s,any-Hanaglng- Ag c nt •h e ll hove o uct, powe~· s 
e~nd d u ti es e~s 1r.oy l:.c Jc:lcgot.:j t o it ur lll•p v :.c:J upo n it by t h e: 
Boo rJ o ! ihre c t u r s purs .1ont t o t lac fi.>II"':Jing Ayc lot' a contra c t . 

Secti o n E. . ~. StAtoJorJ::o . ·r rac llu.:.rJ o ! !hrcctors ~y 
1m?o "" " ?P'o?rllr~s;. or .d a r ds-of - 1,.,, !'"'"""" ..: " ''L'"" o 11.:.r.oging J..;;e;. : 
t: lr.~loyc:J puCS..JOn t t o Sc:ctiun c . l ... t tlac::oc By1.!> 1J ~ l>l oJ , un less 
instcuctcd othcrw1:;.: L.r th.: ll ~-> 1 ·1, u,c N.>r.og i n') hgcnt slooll: 

( 2) Jc :.l':Jio.> t .; t ...lv v• "'-' '" ltoJt v l.J u :d~ t. ;) L.c rt:s ;:.o r.­
olL.le !oc handling c:o::oh t .::. "'-'IIIL->ito oo.lc •J•I-> tc fi1oo. nC1a l c or. t.rvl 
procedur e::. ; 

(J) r.vt c.:>uunlii-Jlc '--'~~~ oa..:.:vallo t:i o..,. ( tl oc Cor poro ti .::>n 
vi th on y o tl • .:r occou n t :1; 

(4) no t o...: Cc:t-t o uy '"""'"c r otl On ftvm 11 ny tl.ird Per ­
iOn li provill1ng yooJs ur ~..:tvi ..: cs t ,; ll..: C..,rr,v r ~>t i on. Wht:th er i n 
the t or111 o f commi:.slvt.:i. fi 11J cr'o. f ceb, acrvia:c ! cc:i o r Ot h e:: ­
~Jise, <> rod oho1l cr .:Jit t u lla.: L.cu.:fit o t tlac Cu q .N totio n ony 
di~ count" ob t ain ed ; 

(~) di~ c l vuc in o.J v o • •~ c t u the b v:. t· J o f Di rectors 
a n y !inanci 11l or oth..:r intt:ro.:::ot '-l ot..:! , the 11.:.n<> <Jing Agent ~y hove 
in <> ny Pcc .. on proviJlO•J -JvvJ~ .:.r ::o ctv l c c" t o the: Cvq:>O r~ti on; 

(o) prc:l-'orc <>n .:.'"'""! l..> .tJ •; c t tur c.1 Cla !loCAl ye ar 
of the Corporo ti .:>n on on o c...: ,· .. _, J L.> :.i::o vlth 1> t l.l c l v c-r.\Ont h co sh 
flo'"' proj ~: ction; 

( 7 ) pt:t: j>.>l'<! u ... u tl ol )' tt n.:. n <.: l -11 Ccj•v f t~ for lht: Boo rJ 
o f Oirect v rs con toi n iny : 
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adjueted budget reflecting the liability of all Shareholder-a f o r 
Common Expeneea for the r-emainder of the fia c ol yeor; E!ovided, 
however, thot if the oase6sments necessAry t o funll the budget 
viTl- not be l'llC><llfied oe to eny porticuler Shoreholde ra, euch 
notification need not be given to them. 111e amo unt o! aaaeaawe n~ 
ettributal.Jie to each Shareholder ahall thereafter be the amount 
apecifie<l in the adjusted budget until one..., budget ahall ho v e 
been ad o pted by the Bo ar-d of Directors . 

(c) Aa~~~~nd ~~!:!~ ot . Commo!:!,_!;~~!!!~ . 
Subje c t t o the provT81one of Section 12 . 1Tal of these Bylaws, 
the t o tAl Amount of the estimated funds required from ess e ssmen ~s 
t o pay the Com111011 Expen6es 116 eel forth in ony budget or odjustej 
budg e t Ad o pted by the Bo ard o f Directors ahall be eaeessej e g 11in6t 
each Shareho lder in propo rtion to the number of hia ahares. On 
or bef o re the firat doy of each fis c al yeor, end the firat doy of 
eo c h of the succeeding eleven (11) n-onth6 in auch fiacol year, 
ea c h Sl1oreholder shall remit t o th e Treasurer or the ~noging 
A9ent (o6 determined by the Board of Dire c t ors ) one-twelfth 
(1 / 12) o f auch os6e:ssment. Within tldrty (30) dllya after the end 
of eo c h fis c al year, the Person \oo'ho ser ved o6 Treasurer dur ing 
thot fia c ol yeor shell supply t o all S hareho lders on itemized 
a c c o unting of ll1e Co mmon Expen6 es for au c h fiscal yeAr actuAlly 
poid, t o gether with a tAbulation of the amounts collected f o r 
auch tis co l ye e r, And 6howing the net Amou nt over: or: ehort of ll1e 
ectu11l expenditures plus reser v e6 . Any amount accumulAted in 
exceas of t he amount requ ired f o r actual expenses and r:eGerves 
aholl tJc credited to the Shereho ld e r6, in proportion to the 
number o f shores O'-'Tled by e ec h, ag Ainst the next month l y insta: 1-
ments due fr o m each. 1\ny net ahorto ge shall promptly be ossessej 
agAi nst the Shareholder6 in pr o p o rtion t o the number o f shAres 
O'-'ned b )· ea c h. and :shall be due either: in full with the nex: 
monthly assessment due or , if the Bo ar d o f Directo rs s o deter­
n. ines, in a numbe r o f equa l month l y installments oufficient to 
meke up the shor tage wi thin e peri od end i ng n o t later th a n the 
end o f tl1e then cu rre :1 t fi scel year . 

(d) Reser v es . n,e Corpo ration sh<oll a c curr.c; la~e 

and mai n ~ai n reaso nable- reserves for working cepital. ope rati o r.s. 
c o nti ngenc ies lHd repl acements. Extraordinary ex pendit>Jres n::>t 
origina ll y included in the 11nnuel budget which may become nece s­
a a q • d ur ing the year: shell be charged first against auch r eserves . 
1 f th e r eserves are inadequate f o r any reeeo n, in c luding ( wi tho~ : 
limitati o n) t he nonpayment o f any as se ssments, the Board of 
Dire c to1s may at any time le vy a fl1rther assessme n t, ~1 ich shall 
be oo s e ssed egeinst the ShAreho lders in propo rtio n t o the number 
of ah ares o...,.ned by eA c h, and which shell be ~yoble in o l ump 6u r.. 
o r in i n !!tAllments os the Bo ord ""'Y delerrn!ne . · TI1e Secretory 
ahall g iv e notice of ony 1uch f u rther aa6ea,ment to eoch Shore ­
h o lde r, giving the reeGon(s) therefor. All Shareho lders shall l>e 
ol.Jl igot ec.l to pey such further: oaoeasment either: in full with the 
next n>?n thly in&tallment due or, if the Bo ord of Directors :so 
determir• e6. in 11 number of equAl n-onthly ln&tallments sufficient 
t o 11\.!!Ke "P the ahortege "ithin o period ending not later tha n th e 
end o f the th en current fiecol yeer. 

(e) !~!ti~~!~!!.~~!...~~~E!.tol Con~i~~_!on~ . 
(I) Upon tolling o ffice , the firat Boord of Director:a designated 
purauant to the se Bylo~o~s shell deter :dne the budget o f the Cor­
por ati on f o r the remainder o f the fiscal year in vlli c h 6uch 
designati o n occura. Aa,es,mente rMde og11in"t the Shereholders 
P"r" ' Jont t o this Dul>secti o n ahall beco me d ue du.ring such perio:l 
aa pr ov illt:d in subse c tion ( c ) o f thi6 Se c ti o n . e xcep t that t :oe 
assessments mode as provided in this paragraph ah .~d 1 be d u e and 
poyel..de in equal monthly lnstellments on th e first d11y of ea ch 
mon th re maining in that fis c al yeer . 
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(2) The Sponsor, a1 the agent of the Coq>Orll­
tion , ahall colltct frorn the fi ret Propr-ietar-y l.es~ee (other- th11n 
th~ ~pontor) of ~ach Ap4rtm~nt ~t the time of aettlemcnt an 
"initlol capital contribution" equivalent to twice ll1e roonthly 
inetallment payment f o r the annual Comu>On E.rpenae aasc1ument 
againet 1uch Proprietary Le1soe'• aharcs, ba1ct1 either on the 
aeeeeamentl for the then current tlecal year or, it the Sponsor'• 
contrAct of •ale with the Purchaaer 10 provided, on the aaaes5 -
lllent• for- tho: liacal yoar in whi ch the contract waa m.>de . The 
Spona o r eh.all deliver- tho: lunda 10 col le cted to the Board t o pro-
vide \JOrldng capital for the Corporation. Such fund• may be 
ellocated to reserves or uoed for euch o ther Common txpenae1 1111 

the Boord m~y determine . 

(f) Effect of failur£ to Prepare or Adopt Budget. 
failure or delay i n-preparing or-adopting a budget for any tfacal 
yoar •hall n o t constitute a waiver or rulease in any m.>nner of a 
Shareholder'• ob ligati on to f>4Y his eharc of the Common Expen&Jea 
whene v eC' tho aame ahall be deteronlnod and, in the absence of any 
budget foC' the then cuC"rent fi1cal year, each Sharoho ll!er shall 
continue t o pay monthly installment• at the C'ate e10tabl isheJ f o r 
the previous fi5cal year unti l deliver-y of the new monthly 
inetallment scheJule. 

(g) Assessment• to Conetitute a Lien. All amounts 
aues!led ag<>inst orothmTSe duetroin - asliareholder 11hall con­
atitute a li en again5t that Shareholder'• shares as pC'ovided in 
Secti on 12 . 2 of these Dylawo . 

~!£~ion 7.). !::.!ab!.!.~LJ~r Aa~~~.! . Each ShcHe -
h o lder •hall be pero o nolly liable for all aoeessments agoinat him 
or his ah<>re6 . No Shareholder m~~y a void l iability f o r an y 
assessment by waiver, n o n - use or abandonment of any right or r~o1l 

e5late . The new Pr oprie tary Lessee of· an Apartmeut ahall be 
jointly and eeverally li able with the former Proprietary Lessee 
thereof f or <>11 unp<>id aosessments against thot Proprietary 
leaeee or hi:s •hares wtdch became due before the new Proprietary 
Leaee.: a cqodred 0\Jnershlp thereof, without prejudice t o any right 
of a auccessor in ownership t o recover fr o m any of hi:s prede­
cessor• in owner ship any amount f o r ~.i c h any of the l<>tteC' was 
liable. 

~ection 7 . 4 . ~lia~!!ity for A5eesamenta . Uo Pe r. o n 
ahall have any lia bility with r espec t to aesco:sments OC' in ~lt all ­

ments theC'eOf bec<)rning due as to any eharee o!ter he haa ceo1sed 
t o be the Shareholder theC'o! Of. 

Section 7.5. f~!.!!!ic!~e a• to Sta'tua of Poymen~ . Upo n 
written req0est of any Shareholder, the Trecuourer ahall furnioh 
or make available within fi v e (5) business d11ys t o eu c h Sh.ire­
holder A dated certific4te 1etting for th the amount of any unpo1i .! 
ae5es• •nenta or inetallments t hereo f that ha ve become due as to 
the ahares o-.~ned by hi m 48 of the date of that cert ifi cote. A 
charge moly be lilted from time to time by retJolution of the Ooar.j 
of Oiro c t ora t or the iosuan c e of auc h . certificate•. llotwlth­
ltanding ony other provision o f theae Oylawa, a ~~~ fide pur ­
chaaer o f el •oroa ~\0 hoe C'elied upo n au c h "certificat~ ehall 
n o t be lia b le for any oasesamente or inetall menta u.er.: o f "'hi.;h 
became due be f o re the d->te o f that certi!icote and ~li ch are not 
reflected thereon. 

Section 7.6 . Collection of Aeaea1menta . The Boar d 
of Dircctor;-:--o r th e H.lnaglng-1;gent~ny OfTiCer(al at the 
requeat o f the Board, ahall t.•k e proonpt a c tion to colle c t any 
aaaeea ment5 f o r Common txpenae:~ due !c orn any Shareholder ~11ch 
remain unpa1j f or more than thirty (J O) d.!lys fro•n the due Jate 
tho roo t . 
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(i) "" luc .:.ouc !>totc:ll\c:llt ;c!1act.lng •>ll ill COmc: 
on.J expcnue .) Clivi ty ! vr- tl.c jOt "-: cJ J ng uun tl, 0 11 AO o cc ruo 1 C.. a j s , 
onJ a"p.:.role1y .. ccu urot1ng !ut ll,c co pltal cun tributi on a ol oo c h 
SlHu· eholder lO u,., Cuq..v r .. l1 u u; 

(11) on .a. ~..:~..:u <llll A ~..: tlvlty !>tolomcnt reflecting 
oll receipt• and Jioout· acouc.: n la l u!' lloc: pco-:.:Jing month on o caah 
b .. ld.) ; 

atatuo of all 
f ormot; 

(111) an A~..:c.uu1ot Statuo Rc:j,OCl reflecting the 
account u In .. n • .. -: tu.:>.l" ( v c:,· aua "projected") bUI.lgc:t 

(l v ) "l:lolo tol: u Shccl rcflc c tlng lhe tinonci al 
condition of the Corp.::>ro ti o n un an <luauditeJ ~ola; 

( v) a l'luJ\)c t Hcpvft rc:f 1 cl:ling an y octutd or 
pending olJliCJationu \llllch ore iu cx co.: uu of o,aJgetod aaoo unto I.Jy o n 
o moun t c:x cc:eding the: o pct·.,ting leuct"Vo.:li o r to.:n p.:rc c:nt (10\) ot o 
major budget Co>tc:g o cy (ou Jiull1o c t f1·om o "l' o.:cific line item in 
on cxpcnJcJ choct o t occo untu); ond 

(vi) a Do.:lllhj•lcll l:Y kcpui:t lioting oll Shace­
hol.lo.:rs ~.Jho ore do.:l i nqw o.:nt i n !• .. ying auSo.::i:llhcrotll m.?ode by the Cor­
poco li o n and dcscriuin':l lloc: utotllll of ony a ..: tlon ll to collect 11uch 
OIIOC:I!IInCOlll. 

AkT l C I.t: 7 

Sectlon 7 . 1 . Fiu ..: ol Yc.>r . Tloo.: fltut f1ocol yecr o f Lhe 
Corpo~:otlon-ihilibe•Jin-· c.;; -the-dato.: o f iu in corpo ~:ot1on anJ en:i 
on lloe lost d ey o t De ..: o.:ual., .;t" . t..> ...:h ulll.,bcy•ao.: u t fio ca l yeor shall 
co inc idt: ~.Jitla lhc: fiu c ol yo.:ar u f I!J v ct P la .:: c 0\oJno.:rs ' .a.a.) ocioti o•~: 
il!l 8UCCt:SSOCii cnJ a&aigufi . 

(<>) ~.!~~~!~~!~!! ~!~ ~~~!:.~~!__!;!~ _ _!!11dget. llc:fo rc 
ea c h annucl mccti11~ of the Sharcholdc~:a, the Board of Director' 
ohall a<J o pt o Lud':let t o r llac C..:; q ,vr oLi o n c on toining an elitimot.~ 
of t.hc: t o tal omou n t con11iJo.:t· cJ II() Ct:us.:.J· y f u f tho.: next fiocal yeo!: 
l o pcy the Co mmon Lll?cnoc:!l, l n .; ) ,,J iu ':l (vilh.:hat limit.:~ti on ) n:a­
a o nallle oono unlo ncc cu!l.:.ry l u 1-'' uv iJc w\H kiu-:. coplt.:~l, o general 
operoting re:~e~:vc:, anJ re~..:I V e:i f ur c un tin<:Jenc ieo a nd reploce-
men t:l . The budg~t oh ol l Lc pr~:u..:ntcJ and O\.l)" be modified at the 
annual meeting of lloc Sh .>l"cloc. l..l.: <:o. lliLhln l.:n (10) day.) oftcr 
ea c h annual IIICo.:Ling, the Sc~..:rc L .>t)" ol . ->11 """J t o c:och Shart:ho ld ti: 
o copy of the bud•;et in o rcauwi • .:. Lly itcmizc..l f unn ao.:Ltlng f o rth 
the omount. of the CuiiUIII.) II LXj,C IIUCU l>to..l tloo: OlloUUI\ td anJ due doleS 
o f t.loc 0811e:I:IOICIIld (ou..l ll\4l .:>l l u • ..: oot!l llocfc v t) f'O )' Oble by thOt 
Shoi:o.:holdcr f o r the ehDrc£ u'mc ..l l.,y loi111. Tloc do:le~:minolion of 
au c h Couvno n £xpen11" auGcs:.lloc:o.l• ""d tl•c oono •o u t" o f the o&ocss ­
ment.ll poy<>ble 1>11 ofor o:aoi..l wl oo ll ..:u1111tit.utc: the Jctermino ti o n t or 
oll pu r po6eS und t: r the Govo.: r n l oo•J Dv...:o JII•clll:l o f Lhc on nu.:. l Ca6h 
i:cqu i!:c:noc:nt:l anJ fc lo l p,>yol.lc j •IIL :l <ldl ol l O ; .fl l C lc } O f lh~ i'ro­
prictary Leooo.:. 

( t.) Hco 11 .:. c o ll uu v l .... • c o . u.ea ol a . Wi thln thli:ty 
( )0) days after on y-change -ln-·the-number-o(-~po1· L ;nent4 in thl: 
Coopcr <>tive . the Bo orJ o f Uirc-:tvf o ol,.>ll o..l JUllt the buJCJet, 
olloc atlng aaoc:o:ono.: nl , o •joinol "ll tloc cutot~ nding aho~:es. l!l n..l 
t.hc So.: c ret.>ry eholl acuJ l w "" '" '' Sloot clou lJ.;r " cupy o f Lhe 
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(o) U~.,_C<!£ llt ll1c Cvf~l- o tion. oul.ljcCt tO poro-
gcopli ( 2) of •••b, cction (b) - o-Cttiia Se ction . tl . e Co rporolion 
(o c ting l),rough t.),,. Bo o rd a t Dl r c Cl OCe o n ,j / or the 11-<>naging Agc n l) 
a h all b e cc~pon~ iblc f ..;; r t h e UiA cc p of all Coow1.on J:lcmc n ta, 6nd 
t hc coat o f ou ch Ul, ); cc p a lool l Lc 11 Coon111v11 t:xpcn ac . 

(1) t:o ..:lo Sh.:.lul .o l,jcr al1all l>c rcapvn•iblc for 
tloe Upl<. c:c p of l11o 1\p,.r tlllc l\l, in ..: l u Ji n-:~ ~ccpi ng it ond it~ 
,quipmcnt, opp lianc e s onJ opp11 1"lc: 0 41•C C:. i n g c.c.J orJcr, conJition 
onJ rcpair and i n o c lc :.n 1111d . :.ni l:.ry cu.iJiti on, o nd al•o ll do 
oll ccdccoc-oting, p ointing o n J vond ohillo:J \.1\.i c l. ITI4 )' ot o ny time 
be nece5sary to m.:.intain the guuJ oppc :.,· a nce .,,,,J condition o l hl!l 
Apartnlcnt . ln odJiti on, c och Sh.:.r~:l.vlJct· ahall 1:-e rcaponaible 
for oll Jomo g e tO o ny Ollocc "~-'"'" llucu t c..r t o o n:t Couunon tlemcnt 
rciultin'J fr-om his !allure t u pcrfvnu ouy of d.c: Upkeep rcquirc j 
b~· this Sec tion . t:a c h Sho r iJH_, lJcr al•oll yc:rfu no hio reopen-
• ibi 1 i ty in auc h JnAnnc: r oo 11h11 11 rov l unr c a o o nold y diaturL o r 
interfcrc vith ll1e o th er Sl .o1c htdJc: r 11 . £c.~..h Sl.:.rc ho lJc: r 11hall 
promptly r.: por t t o o Dit· c c.; t o l· or llo.: H"nc.g in-J 1-. ·;enl any Jc: Cc:ct o r 
nccd f o r Ul--'k c:c p f or -.·hi.:lo tlo c Cc.q>v cali u ll ia cc opc.n .. i b le . 

( 2 ) 1\.ny :;1.o 1 d .v l .Jc:r .-\1-:J hou tJc:., n gro n tcd o n 
e xc luoi v c: licen&ic t o r ti le llbC u t " J c:.l'JIIO t c:.J Cvnun.:.n £lcment 
ol. a ll ll c: rc.:spons i b l o: f ur l;c cid ••o.J it i n o c l eou out.l oonitory co•:­
<llli on o n d fc.r ol>id iu~ t..r t he K•l l~ _, or • ..J H..: -J •llo lion .:; opp lica b l e 
llttreto. 

( c ) ~b~!.!. ~ ~ ~~~ ~ =~ ~~~~~ ! ~= i~!l!t!c:.=:! - llo tvllh-
s~ and l n.g tlo.: pcov1:~ion s of 61lbst!Ctl ons (a) o n :J (b}, o pcci f ic 

- Upkccp rc spons i bi lili o:li al.ol l , l u ll1c c: x: c n t o c t t v r Lt1 t hereor., 
be govo:r:~ed b}' ttrc: CI •. Hl uf ul>l. c..:t' kc:oj •v lob:l.lll i tlcS oel i o rth 4 5 

S c he:.l ul c A her t:t o. 

(d) ~l "n ' ' " r <Jt Kco • .oll or • ..J ~~e!~~ ~~=!!~ - All ret-a::~ 
onJ r eplace:~e:ns sl.aTC-tiesubs t~iiilaT"iy similar t o th e orig i r . .!! 
con&trucdor. anJ i n!>l.)ll..>t i.:d. "''.] ol •. >l 1 Lc of tll.: oat:le or bc: t ~ t:: 

qua lit y . 

Scc~~~~.2~~- !'=..!.~~~ ! !=! ~ ! !~ !:::i~!~!~ ~ - Tl•e Boar .:.l o f 
Dire c tors . and the H . .r.og ing Age n t t.nd a ny Offl ..: c:dol t o the: e x ~..: n t 
aut hor i zed by the: buacJ, uo O)', o o. Lc loa l{ u C th e: Corporati On in ;:on­
nec ti on "i th t he: opc l".)l i on t. u J llt ,ktcp o t the: Cvllllloun £lc :nentli o n J 
t ho: opcr.)t i on of t h e: Corpvr.oti v r •. crupl ..:.y ond .J1 :~ mi o 5 ony Pcrli:>ns 
a n:.1 pur c l ,c.tie ony e qu 1p:ncn t , allt-f' ll c :. or m..>ter i~l - Such equi pmen t , 
auppliea o n J rM teri a l , a h.oll Lc ll , .: pr c pcrty o ! the Corpor<~tion . 

~~~~~-~ - ~~~ !~!~!~ : ~!~~!!!~~~!~! ~!:_!~~~!__£r 
Bo arJ o ! Director, . Hl renever in t h e judgme nt of the Boo rd o f 
D1Cectorait_T,-d-;:.i r~t.. lc: t o n..:.~c ,.J ..Jit ivoli, olte r otion & or 
improvements to the: CorHH•vfl £lc:u.cll t 3 Cv btin') iro th e c.ggrt: q ote m:>re 
than for ty Thou :~o nJ Ov llo r e ($~ 0.00u.OO ) t.l uc i n ':l o.ny pe r i o d o f 
t wc:lvc c onoccu ti v c n......,,,ll l c. , tlu: u • .:. hiu-; u C 11u <. lo oJJJtiOna, c.l te rd­
ti ona o r improv eme n t:~ oh..>ll L <: "l' l"uv cJ l' :t A l-l.:>jority Vo t e l>t <1 

mc:c:tin'J of t h.: Shor.:hvlJc r o . Tl, c .Jv ll" ' l1 ou lt.:.ti on tixc:d by 
tl• i • Sec ti on 11 hal l i n.:r c: .:.:. .: ou rw .:.l l)' t..y " yc:r c c n t <>•Jc equ-:.1 t o 
the: pcrccntogc: i ncr c:a ~c iro tl •c: ofll11111 1 L liJyct o f the Aa:s oc iati on. 
Uo t"it h ato nd i n g the f u rt: ':jvllhJ, it tl . c: Buc. rJ Jc:tcrm in ei thot 
adJtti on 6, alterati on :. o c i • • •pru v cou~l.to l ..:. t h e Cunuuu n Elements o re: 
c~t c luaivc:l y or aub~>l ~tll i o lly c .~.<. l , .. l v c:l y t o r Ll oc: Lt:nefit of the 
Slloreho lJcro ro: quc:c. ti n'J l h c •ow e:, lire .:c..ot t l. e ccu f •h a ll b1: 
o. s5 <::s:~cJ e xc l us i v el y .1o11 Cl. rc:'i""" tl •• •J ~ liold,u lJe r ~ 1n ••• ch propor­
ti ono a:~ they j o t n tl y o pp1· ov .: o r . 1f th ey o re 11not.le t o ogrc:e 
thc:rc OO , in &UC h pr 0 pv1 llullll 06 11'->j' I.Jc: Jet C:( lnlfiC .J i.Jy tht: a oo.r d . 

lt. 
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~~!:.!:! ~ .. .2:!~. !;~~! ~! ~!! !! ; _ ~! ~~! ~ ~ 1 o!.!! . or- I mprovcment ~- £y 
_!h~-~~!!!1~!de!!· llo !>luHeholder- aholl rr~ke ony atr-uctunl odlli-
tTon, olteroiTon or Ju>f'!U Vcu .. :nl in or- to loio .llportrocnt, or any 
o<ldilion, oltcrodoo or blllll" OV ulli~o:nL in or to any mechanical, 
electricAl, p~ _ ;nulny or OL}oel· ·~• olelD, without the prior- ~!· itten 
conaunt ot the Booed o t Di1a c tora . llo Slooeoho lder aholl p<>int or 
olt.oc the exterior of ldo "PoCtJuont, inclu<liny (without limi­
llltion) the door-a and wiuo.luva tl.ara o t, n c.. r aholl ony Sharooholdt:r 
pAint or alter Any CouuJO.:..Il Element, withO•lt tha prior ....-rittcn con­
aent of the Booed. The Du or-J alooll anovcr any written request by 
c Shcreholo.ler fot· oppt·oval of a propoot:J atructur-cl addition, 
al terotion or- inopt·ov emenl t o auch Sloor-cloulo.ler 'a Apar-t.mcnt ~1 thin 
aixty (60) o.byu !>!let· co..:clpt of aoH::h rc: <jllclll. If ony cpplico­
tion to ony goverruooc:ntol outloo rlty f o ro (•crmit to roako ~ony a•!ch 
ado.lition, ldtccotion or 1m£>r Ov omcnt in oc to any Apartment 
require• exec•aion by or on Lulo.:>.lf o f the Cocporotion, ond pc- o­
vio.leLJ conuent hou been given I.J}' the Boord, then U1e opplicotion 
oholl be cxccutcJ on ucholf ut the Corpor11Li o n only by the Prcbi­
dent or auch othc:e Otfl c ct· ou the: Uo ard "'-"Y by ra110lution 
deuignatc:, without , ho...,c:vcr, 1ncut· x·in9 any ll11bility on the p.:.rt 
of the Corpor11tion or ony 0tticc:e(a) to ony contc-octoc-, aub­
contrActor or uuteriolm.:>.n vll occu•u • l o f o ••Ch odo.lition, oltetotion 
or improvement, or t o any P.:lo u n having ..:: loim for p.:c-aonol injury 
or peopec-ty d.:>.moge o>iuin.;J L},e,.,t,·o m. Sut..jc:ct to the opprovol of 
the B.:nrd 11nd tloe l'r o prleloey l.euucc:(a) o f tloc effected J..port ­
ment(o), Any npAeUncrol nuy l.oc auLJiviJ~:u uc- t he: boundories bet­
wt:c:n Adjoining 1\portmt:nta 1u:.y lJc rel uc otc:J, in either of vtdch 
CAue:i the Corpo roti o n onLJ tloc Prvpcic:t.:>.•·y Lcuuee{~) involvcd 
all.:>.ll execute (,_) ncv P1upri~:tory l.eauc(u) for the reoulting 
Aportmcnt(o). 

Section 7.11. t: xc..:•Jli u " of Do..:: .woc:nta. 1\ll ogre.:ment!t, 
con t r 0 c u -;---ae eds ;- i ea b 0::. :--checki-· II nd OtheC:-Tns t eumc n LS 0 f the 
1\&II OC ioti on f o e expc11Jiullc~ u r o t..li':J.;ll ul\ 11 olloll be exe cu teo.l by 
the: President, the: T>t:c:.u•J C ~:l, o • lly Any o tllec- Of fi c er(s) LJc6 i g - · 
n<>ted fr om time t o tim~: ll~· r~:s v luti ons u f the Boord o f Dire c tor:;. 
The Bo oed moy C"c\juirc tloot io • .:Hluloocnt:s i1o vo lving 1rore th en o 
opc c ifieo.l omo unt c..f nu" ":/ t,., ui':lucd l...:t t '"''-' different Offi c crs . 
Ttoe Booeo.l m.:.y outho L- i:tc iJoot<· •llooer.tu inv o l v in'.:l lc&a t.hon o upe­
cified amo unt o f JIIOnc:y t o I.-e ai'.:)ncJ b)• P.:c.ona deaignAted by the 
MAnaging /.gent. 

Se c ti o n 7 . 12 . --------- -Couunon t: 1 ement 6. 

(o) t:o ..::ll ~.p.:>.L"l iiiCl•l o n u o:. -.: 1. Co uunon Element uhall 
be: ut1cd foe- eo:siJcnti.:>.l plltpO u.::.l u11ly, c:~ c cpl thot (i) the Boo ed 
o f Oirect o r11 n•->y permit r.:.:>!l v loallle, lt:mpv <· ot·y. non - c-esidc:ntiol 
u:~c::J in d<:6ignc:.lc:d Ap11 Clluc nt:~ aJoJ/or Conouou ll llement:s fc-om time t o 
ti111c, onli (ii) tho.: Sl•v llb u r ah:.ll h11 v e til~ ri~ht t o Ulle ony Aport­
ments f o r vtd c h no f'r o pcict-1<:/ l . c.:~uo.:s h.:>. v c Lccn is~u~J or for 
...,l,ich it holdll the 1-'r o yrict:>l}' Leo:..~:! Ob oaled offices or n-vJc:l 
unit:~, onJ t o Udc: the: Cull oJI•vll lielllcJJt:J ! .:. 1 aoles purpo6es, 
i ncluJ1ng (withOlll liuoltoli v ••l tlot: l~dt iJo •J o f aign,; . 

(L) ll u tldn~ .. J..,ll Lc dvJoc ur ~cpt in ony Apor-t mcnt 
or in t.hc: Couo~non t:lcuocnlu '-<111 '-h ~o~ill in .:: •couo.: lhe rote of in6•H­
o nc t: t or the Dui lJin':l cA. C cJ~ L <>"' ollc:.Jll t o a f'C ior rcoolut i on o f 
the Bo orJ of Diec:ct o ro . tlv !>h.:~l clou lJcc ol.~ll permit o ny thing t o 
be J on e or kc:pl in his hi--:>l\.1•cn l vc in tl..: Cv ullllon £lcmcnt s \.ltol c ~. 
c o uld rc:tiult in tl1c CIIJIL t:ll.>ti u lo ul in:l lll.>llCc on the 8u1ld1n9 or 
ony port thc:rc: of. or vhL:h '-'-'u lu Le in viu lotion o f ony oppli -
CAble lo~o~, orJin.:.nc e, or o tl • .:r gvv.: <nn•c••l.>l rcgulotlon. lio voste 
aJ,.,ll be: couuuitt cJ in <>~"•:/ 1-.J•.:> Clll•cJ•t wr 1u tloc Commo n £lemt:nts . 

( c ) llu '"'l" u i ' "'· uftcJlbl V.: u 1· uul11>~ful u~e sho!l 
t.>c JC\.l..le o f ouy Af·.>rtoooelll '-' ' v llocl· p.o rt o ! tlo.: Building. ond all 
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llppl ic .. t.le l.~wli, onJinancc.ll ,,,J vLhel -:1'-'vt:rnJueulo l rcgu lot iona 
aholl IJc c o mplie.J 1.1ith L.>y 411..! ol lloc av lc cxpc114C o t the Sht>l"c­
holder(a) t. n d/or tloc: Curpor oti o u ho vin') reapa11aibility tor Upkeep 
of the: offc: c ted p<n li o n(a) o f the Ouildin<J. 

( J) 'l'liC: Cunu10011 t:l cmelot" ah.:d 1 Lc uacJ only f o r t he 
furniah1ng of the aervicea. ou.J fo c ilitlc~ f o r vl•i ch the a4n>e 
4 re reo6 0 nobly auitec.l onJ Wl.1Cl1 4 rc i nc i-lc:nt l u the use "nd occ u ­
pancy of the Ap4rtmentli. 

(c:) llo Pcr$.:>11 all.>ll ulJ~otruct ouy o t the Conunon 
l:lcn>ents, nor lillldl any h:1~vn oL OLC " n }• thiii-J lli•OII t.ny of the 
Corrunon tlementli ex c ept withi n "" Y "r c:"u -le;aig~o~>teJ for auch 
atort.ge by reso lution ot Ll 1c UvGr <l o t Di!ccto L· u . Uo thing ahall 
be con11tructed or 4ltc:rc.J in, ur rcmov c:J f rom, the: Conuno n Ele ­
ment:~ except in t.ccord,nce with tl1c Rules t.nd l<cgul4liOnll or 
other re&olution& of t he s o .. rc.l o f Dlrc: c turo . 

(f) ll o .-.p .:atmcnt aholl l.,c rcnt.e.J or lco11ed f or 
trona i cot or hote l p•1rpoc;c s o..>r in ony event fur on ini t i" 1 per ioc.l 
-ot les6 th"n aix (b) nc.ntha. Uu yvrli ..>n o f ony .-.portn>en t (other 
lh4n the: entire Apllrtmcut) uholl Le CclltcJ O L" le.,ln:d f o r on y 
pcrioJ. llo Shorcl.o l-lcr .. hol 1 reut o r leaoc "" AJ-'art.ment other 
than on o 1.1ritten f..:.nn of lc.>cle 1Jr o v i.Ji n-;J th"t failure o f Lhe 
le:ssce t o comp ly "ith th e Gov cl!oiii -J Ou..: •Hho:n t:. uh4l l concstitule a 
def~ult undec the l t:.,6C aml that, in lloc eveut of "uch de foul t, 
the s o .. rd of Dire c t o rs or any Offi c er dc .. ignatcJ l>y th e Bo ord 
at1all h"ve the f>O"cr a,; att a tncy - in - f~~:t fo1· lllc Shareholder t o 
tcrminot e Lhe leosc 11nJ brin'J ouuun.>ry c v l c ti o u pr o ceedings 
og.,inst the teroont if .:Hlcl, Jet~ult i6 nul ..:urcJ 1.1ithin aeven (7) 
days o f at: nr.iing \l;"ltlt:ll n o ti ce vf tloc Jcf.,ult t o th e Sho reho lc.l e:-. 
Tloe Bo .. rd of Oiri: Cl OC:s ni<Oy pn:.v iJe " bii9 1JC !. LcJ lil"nJar J f o rm 
l ease f ~r ust: by Sll<>t. o!lov ldc.:ro . £ o..: h Sl.archo lJc, ~hall. promp~:r 

f o 1 1 0 1.1 i n 9 l h e c x e c u t i o r. c t a or 1 c ., ,; ..: o f a n A p 11 r t me nt , f o r" a : d b 

c o nformed copy thcrcu f t o lloc Sc .::c ct.,r y. The J-'COvision6 o f t !"; .is 
~ub6e= ti on , ex c cpt. th e re:. t ri..:ti on t. gain:. l uuc f o r h o t el or t :a~­
eient p .. Hpos e:; "nJ ll oc rcstri c tiuu ~>g .!lin:; t rcroti ng or·lea s in:; a 
po rti o n o t 4 !1 Aparu~ocr . t, :;lo ll ll ,,..., t l>f•i• l y t o tl.c Spvn!lOC or t :> o 
Mo rtg., g ce 1 n posse:;s i c n o f 11n fq ,.,r tH.c llt .. s a r.: su l t of fore c l o­
IIUre o r •lt: c:J or as s i gr.rnc n t in lieu o f f v r cc l u .. ure. 

('::j) L.4 .:: cpt ! .:.. 1· "'"- lo l>i-J'• " 45 Ill-> }' be pos ted by t!1e 
Sponso r \Jidle the Spor.su r iu "Sl o.:>~ c l oo lJe r, n;;. ~oi g u& shll ll b e 
pos~e d i n ll fl )' p l ace vlth in tl1e u<~ilJln':l v i .:dble fr o m ony inte:1o r 
or eX~t:ri O C por ~i on o f t l oc Cv nll l•ufl i:lcuoelo t S t: X<.:.:p t p UrSullnt t O o 
p r1 or r eso luti o n o f th" Bo or J c- ! ui rc ..: t vr~o. 

Se£li~......2...: !2· ~!9!!~ -~ f h CCeb!l . Th ct· .: it; hHeby 
cest:rvt:J a right of occ c:lis throughcoch Ap.:.rtu.cnt t o r the ben e !lt 
o t the Bo ard of Dire c t o r6, tl 1c N.!l" "'.li llg AgcnL, any Pc:re o n (.ll) 
IIUtho ri:LeJ b)' the llv arJ o r lloc /l . .>~ o agi ng f\gci&L, ond ony gco u p a ! 
the f c. rc: go ing, f o r Lhc: J-'U L" f' '-"' " uf cn.>\.J l iug Lh c exer c ise anJ 
c.li$Charge of lhc:ir 11nJ lhc: Cu q ..v r.>ti o r,'o f'VI.ICI":. anJ duties , 
incluJing ( ~.~ itt•out limit~ti ol,) n~.>>. i n -J i l,l " f' c <: tl v n6, c orro: c ting "ny 
c o nditi o n or igin.,tlng i 11 ,,.., AJ-'OI"tJII<:Iot t.nd tll r c.>tt: n i ng a no t he r 
Apartment or ony Co mrnon t:lc one lol, lJI , I-.c:cp o f tloc: Couuno n £lcmt:nts 
within on .a.p .. r l n>ent o r c:l~"'"'llc re io ll ot: 8uil.Jin•J, and c o rre c ting 
ony couditi o n \Jhich vio lolcll any p& uv l~i o u of the: Govcr nin9 
Ooc uoncnL~ or ot ony mv rt-:J<>'J<= O l " J" "j c. { t.L"uot c:ncu ... t...cring oll o f 
t.he Ap4rl:nenl~ . Rc:quciilS f u r .: ul&y •h o ll l.,e " "'J c: in 4d vonc e. t.nJ 
Any :~u c h entry aholl t:.c n~.>Jc c.t "tin.c •· c:a:.ona LJly convcnic:nl L..:> 
Uoe Sl•arel,c..lder , f:E£ ::: i:;!!:J, !!~~!: ':.' !:': tlo o l i n c ::.~c o f on cmer<;~e ncy 
ouch right at e ntry ahll lT L-e u nmca1otc, v~,cth~.:r tlo.: Sho r eho l Jo: ~ 
ia pCc:ient. Al. t.h~ ll lh t.: 01 u V L , o1,.J 1.10 fivti~ c: u l ~ rmias ion ah4ll 
b e nc: cc:~ .:o.:.ry. 
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l-.I<TI C U:: u 

;~~~!!. : !· ~~~!~~~· !~Y .!.~ !:~~~!!~~~· (a) Except oB other­
wise provided 1n the bylaws of River Place o~nerM' A~toociation or 
in Section 8 .5 ot lhcoe l.lylavo, all !oot.urancc pol i c ie6 relating t o 
the 6uilJln~ aholl Lc purct..:>uc •. ) lJy u1 on lJcl o.:> lf of the Corporation. 
lleither the Corporati o n, a ny O!lico:,(•). the: ~uaging l-.genl, nor the 
Sponuor ehall l>e liable t or tollt~rc: t o ol>toln ony coverage• required 
by thid Arl i cl e if IlliCit f,.il11rc: lu d•lc: t o llo c: un a vailability of ouch 
coverages from rcpulaLlc: i n o11r"" c c cum1•ardcu. or if •uch coverAges 
are MO availol>lc: on ly ol JciiiOIIult"cl..>ly t~ nr c:ou vn oblc: cool. The Sec­
r.: t ary uholl promptly Curn iul& to ea c h Sharc:l.ul Jc r 'Writ ten notice 
of the procurement, OIIIJoc:Cj •lclol c:hor .. Jc:6 in. onJ tl . e terminot ion of 
all l n ~turon c <! cuverogc clJ t.:>ir .. .:ol on t.o.:hal! ul the Corporation. 

( b) £o ch IIU Cl1 1"-'ll..:y bhclll p1uv1dc, to the extc:nl 
rea~>onal>ly avoi lolJl e ot rccuo .. ol.,lc '"tell, thol: 

( 1) t he inollfct· waivc6 OIIJ' right to cloim by 
"'OY of subrogation agoinlil ll1e Spon~>or, the Co rf-Orotlon, the 
Officc:rs, lhe Managing A<)cnt, th e Sl.archolJcr6, and their respe c­
tive og en t:;, enop l oyccs anJ iuvit" ""· onJ. i ro the caae of Ll 1e 
Sharchold.:r:;, lite IIICIIIU<;I":. u{ llocit· lou u::.ch.:..ldt.; 

(1) 1111..:lt pv1i..:y bhul1 no t lJe concel1er1 , in v oli ­
dcted or liU:.po.:nJe.J O•l c t o th e <: vl.d&& c t v f a n y Of fi c er(t;}, Shore­
holdet· (s), Hanagin';l A•Jellt , u< ullJ' in v itee, O'Jcll l , of fi cer, or 
empl oyee o f ony o f t he f u le <Jv lii <J '"' itltv11t a l' rior demonJ in VTiting 
t o the BvarJ of Directur:. wr tl .c H~no.Jin<J Ag e n t (whi ch e ver is 
applicable) llt ol tl .e Jcfc .:: l Lo.: Clll c.:l , f v ll v -•c •l by fAilure t o 60 

cure thc Je!o.: .:: l withi n ~ixty (t. O ) d..>j':i a ftc: r :.uch dem.;;nd; 

( 3) li <H: l& l"-·..!1 .:: y .. t .... ll 110 t be c ancel le:l or sulJ -
6tantiolly rnud lft c.J fur all)' rc"" '"' '' (in..:l uJiu:l nonpoymen t of p:-e m i.wl) 
withO<~l ill least six ty ( t'.U) J ..~;· ~ !' li v r writlell notice to t he B:)ArJ 
o f Di 1· e ..: t or,; anJ tl&c h:~n il•J in<J 1-.•Jcflt; ouJ 

( .J) t.ll...lo 1"-·d 1..:y c.:uvo:( ~ t l.o.: intereotS o f the 
Corporation, t he Uo ard of u1 I e ...: lut"6, o1oJ all ShareholJer~t Anj Nort-
gagec:s, as their intct· cst::. may OHH!cr. t"o r the purpo lies of thia 
Arti c le a. "Ho rtgogec'" l&oti tloe m" an i11':l tiel {.., ,· thin Secti on 1.1(13) 
of the Byla"'S o f Ri vo:< Plo.~.:c Ov ,, ., .. ,.• A:.tl oc ioli on. 

( c ) All pcl 1cict. uf irllilll".>n<:c 
reputoblc companie:; ll Cc llti"J l u Ju l>•n.oillc:i!i 
ol Virginu. 

::.1•"11 be written by 
i n t h e Co nunonweo1th 

St: c ti on tl . 2. ~!!Y.:~~~! . Q~~~= !.~~~!~~· (A) Tl1e Bo ard of 
Director6-5hallobtai n and JMintaln a ulanket. "oll-ri6k" f o 1· m po licy 
of tire insu ranc e with o.: x tcnJcJ ..:uv ci"..>':Je . V.) lhl a lilim, maliciou6 ntis­
Chief. "'iuJ6tOcm. dcl.Hl:i 1 cuoovol . .: u ut u! o.lcll•v l it ion ond '"'Att: r dam­
ogc cndorlitmcnta, i r. s 11r ii"J oll v f th" hp4rlnl.:nts An d t he l><>throom 
onJ kitclten fixtul"c:. . ao: r v 1.:o.: llo.> ..: loilocl· y. 11 11U o ther a pp1 i11nce :. anJ 
oppArotuuc~ iu:.tallcJ tltct· ciu l-:t t),., Sj,uuuor. ond all of t he Cununon 
Ele men t imprvvcnoent:. ( u tlocr tlo.)lt iutj' t uvcmc ll lu onJ o thc:r it ems no t 
normal ly inaurcJ) . S•I C h in:.•Ho&l<.:c ulo..>ll cove( the i nter ~:Slll of the 
Coq>oro li Oil, the llv .>t"J o t l.Ji l e .... l vl· u .:.n.J All Sl.oreholdc::-a, Ali their 
in t erc:lits n;Ay appc<>l (uiiL].:Cl, lo v \/ c v ct. t u ll.c 1086 ~ymenl o n;J 
adjuutmc n l p r ov ioi unG 1~-!~;~ .. ~7-ifi~-o~cr~ u f Director~ o8 I nsur­
ance Tru Gtce cont.:.incJ 111 Sc: C ll ~lla U . 6 onJ 8 . 7 o f thetit: Bylaw:.). 
ond oh.:>ll be in An ~lliO&Jiol c::y11ul l..> vile l&unJrcJ p.<r c enl (100') ot 
lhe tl&" n currct&l Co:pl.>..:c:ll•cfll t..~ ul v! lloc lhll l •llr.g (ex c lu&i v c o! 
founuati on G o .'\ 1.1 other itc u o ~ llvtuoolly cx ..: l u.Jc.J from 6u ch cov cr~g t: ), 
witltO&Il dc:J uc ti on { ..;r dc p te..: l oill v ll. u • ~<. lt o&&.v" &ol t o be uc:tcr noine.l 
bnnually loy lite: lluc rl CJ ! D l rc ..: l v l~ Vtllo l l.c aalll:l ton c c o f the 
H" n4 g ing A::Jc:fll, the inbu 1010._., o.umj · ->11/ a tC u iJ II•-J Gu c h c ov"'"9"· on•J 
(if lite: bo11rJ •o rc• o l vc: .. )., 'l''"llfle•l .>ppr,.i>Cr o f r col est..llc: . 

( b) ol•v jJlu Vl&Jc: 
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(l) ~ "'~ivar v t ony ,· 1-;l ol ot the inau r cc t o 
cop41r, rol.>uild or rupi4 C u 40J' dou . .>-Jc or Jeatru c ti o o it 4 deci­
aion ia n>~~dc: purau11nL t o Sc: c t i-.~r, 9. 5 .,;,{ ll1c 11e IJj·l o:~wD not to do 110 
ond, in auch event, th4l tloc ir.a•ll"c l al ... ll p4y on t he bdaia of 
the ogceed ornouot end o ca.:mcnl; 

( 2) the: tollvvllo-J cuJ oc ac:n•cloLA (or oquiv~-
lent)• (i) "no contc.:>l" (t o ll1c c!f~;Cl Llo.:.l cov c:,· ~gc ah4ll not be 
prejudiced by a ny ACt or IH:<Jlcc t of Any Sl,Arcl•ulJcr, occupAnt, or 
ot.hec Pccaon if auc h ACt or n c-Jlc '-l ia n v t "'itl..iu the control o f 
the inauccd, nor by ~ny t~ i lu1· o v t lhc i ru <l r aJ ur Any othe r Pcr­
aon to comply ~o~ith ~ny ~o~a,· ccont:t o r conJ itl vn con c c rn in',l GO)' por­
tion ot the Suildin-3 not coutrc..l lc:J tJ:.• lhc i n our cJ ); (ii) ~con­
tingent liGbility !rum Oyer.:.li.:>n o f l>ullJiug lll '"'O or codes"; (ul) 
"incro~ac:d COil of conot1<1Cti on " " ' ".;uopcr4tivc ccplACcmc: n t 
coat"; 11nd (iv) ~11grc:c:J ~•11our. t" o r climiu~tion o t co- inaucconce 
clAuac; 

( l) t h~ t ony '"uu o t loc 1 i nuu1 .> nc e" clouae 
excludes in:liviJuol Shoc.:hol..lc:n.· J·u li c lc:i t c0111 ita ope coti o n 110 

thAt the pl.yaicGl dGm~yc: pv li<:)' l""· ..:Jo .:>ucJ o n l>cloolf of the Cor­
p o rAtion aloAll be Jt:.:noe...l pcimory ._ .... v .:r.>gc 011..1 on;,• i n Jividu11l 
Shoccl•olc.Jc:ra' poli c ic::1 olooll 1.-c .Jc .:mc:...l ex..:eua cvveroge, ond in no 
event ah411 the in:~uro nc c: cov o;ro':je uLlcdlo~.:J 411J u~in t11ined on 
bc:holf of the Co rporati on !.elculld'-'l Le Lr vu ~hl i n to con t cibutlon 
1.1ith inaura nce purct,e~:~e...l b:t iuJ1 v iJuo l Sl.ore!.o l...l o;ra o c t.l"ocdr 
Hor tgogec: s unle6:; othecwi ue l"c-!•li 1 cJ t.r lG w; o11...l 

(4) thol 4 c..lolp li<:Gtc: uri<Jin.:.l of euch policy, 
o11 rc:ne'-'4ls thc:rc:o f. o11d on y o ulo£-v li c ie:. or <.:~ r tit ic ote s o nd 
cndor11ernenls iosueJ thc: n.:unJcr, tu•;.:t), .,c with proo f of ~yment of 
pcerr.iu;ns, ahall be dclive ce J l:.y th e i ros<l rcr t o o n y Ho rtg11ge e 
~o~hosc request therefo r iu rc<: ci v .:J 1.-:t u,., int>ulc r ol leAs~ thirty 
(30) de~y :> p ri o r t o C XfoiC~Liun o f lloc tl. c ro C<ICCL!IIl p.:> licy . 

Sect i on 8 .3. l. illlollilj' llo:.llf.>J H.: e . Th.: Bo ard of Dtro:c-
l Orli sha ll Obtain anJ n.3lntafn-comprehenslve \jl!lo <!Ca l lio bility 
1n:~'-lr4 :1Ce (includln'J '"'itlo.:Ju l l1 111itotiur. cuve l·o':Je o f oll O lfi cc::~ 
O':Joinst l1 bc:l, :lle~ r.d c .r , fol:>c o rr~::~~. i1.v.:.:.i o n of pr i v acy, Gr . .! 
err o ra 41l<i om iasi ons ) a1,J pr o l'c.:rty J_, ma•;.: i n l.ul· onc f: in auch 
limits 4S the Boa rJ r.u)' fi" Ono tiu.c l u tin.c ...lct e rm 1ne, in6ur1 ng t he 
Corpor4tion , e4 Ch Officer, Lloe 11->lla':Jing A-Jcll t, c:o c h Shoreho ldc:r 
ond tht! Spo r.s or ogainst 4ny liallilily t u tloc l' ul.d i c oc t o the 
Shareho lde rs (11 n d th.:ir iuvit.: e s , O':JI:Co l~ . e mpl OJ't.:l!6 onJ me mbers 
o t their hout>eholJ:l) or i :;i r.g 011 t of o r inc iJ~:nt to the o\o/Ti e r :~hip 
onll/or Ulit o f tlu: B•11ldi cog. Su c l o i .. ~ur.>lh .. .: ~~~" 11 lle iosucd or. a 
c omprehensive li4 b ility L11:11:1 o11J ~1..:.11 Cu lllOiro: (i) ~ cross 
lic.bilicy en...lor oeuocnt Ull...l.:c vld ..: l. l\•'-' ri-Jhlo o f o n<>mcd i n:;ur"j 
ahe~ll no t be preju...l1 c c:J '"'itlo rt"'l' " ..: l t o hi11 GCti o n ogoi n:>t 
Another n11 meJ insurc:J; (ii) loirc:J 11 1oJ n-.~ n - ovn c:J ve h icle coverage; 
(iii) h oli t liquor li<>t>ility c ov c:f.:>'Jt.: ~o~itl• rcopcct t o e v en:.s ' iJOn ­
aoreJ by the C.;;r po ro:.i o n; (tv) c.Jt.:leti on o ! tloc 11onna l pr o ...lucts 
ex c luaion with r es p e c t t o e v c11to ap0n .. o rc:J by tloc Co rpoc11ti on ; 
onJ (v) G "aevc re~bi lity o f i n tcle~l· cJIJu i· oc:mc n l l.ollai c h al.4ll 
pct:c luJe the insure r h o 111 o.lcll:tii•'.J ll.:> lo 1J!t y t u o Sh11rcholder 
bc CAuac o f negli9en t o Ctt> or unlo.>i un~ o t tlo e Cuq>ocoti o n, 4ny 
Officcr(o), o r ony otlocr Shcro:liu lJo(o). Tloc: Bv ord ah<>ll cc: v ie-__, 
auch limita once 11 yco r , l>llt in rov <:Vclll oh.:dl o <lCh inouccnce be 
leao the n One Million Do ll~ro (~1,000.000 . 00 ) c0 v c: r ing 4ll c lci ms 
toe bo.:lily inJury or pr o perty Jou•~> ·.: ' ori oi ll'J Oul of o ne occur-
rence . Rcooonol.Jlc oJnO•Jnl!l o f "un.l .. r cllo " lioiJility inaura nce In 
ollceao of t h e prim4ry limita ol o.:. ll Glau L..c v llloi n e...l 10 4 n ~moun t 

no t leu thon Thr ee l1ill io1o Uo l l.:.L o (S), OOU,OOO .OO ) . 

The: Uu.>1· ..1 o t Direc tors · 
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(A) A.Jc cj'lt>lc ti<Jcllty cuv o.:1agc: LO pcotoct againat 
c1ia.honcul <>Cto on the p~t· t ul O fli o.: c r o, A':)cnto on" omploycco c.f 
the: Cor,>O rAti o n "'"1 <>11 otll.:ta ~'" ho.nJl~.: or oro rooponoi b lo f o r 
hon<lling lunda o l lhc Co rpo .r:. Lion. Such tidclity bond a oh oll; 
(1) no•oe tho Coq>-:> r<>Li o n oo on c.Lllycc; (11) be \lrlllcn i n on 
o moun l not looa. tllo n on o: - ),al! (1 /2 ) of the t ot al o nnual aooca:~ ­
mcnla f or ComJuOn t: xpc:no oo f t-1 the t),cn cur: ronl fia c al yaor; o n.J 
(iii) conudn \lolvora o t O.ll:f <lefouoe bo~uJ upo n tho axcluaion of 
Paraone \lho eorva \llthC•Jt COiupcnuation f cou> any definitio n of 
"••uployce" or ai mi lar a>.pL·co»ion; 

(L) it ro cJIIl r cJ t.Jy any g ov orrunc n tol or q u col -
govonuncnto.l ogc:ncy. tl ooJ in2u1· o uc o: in <> Ccordonca with t h e the n 
opplicoblc rcgulotiono o f aud, A<Jc:nc:y ; 

( c ) \o/Or)l.mcn' • Cu llll ' "''aoti o n lnout"onc o if on.! to the 
oxtent nc:ccuoory t o u..: .:L t l .. : l' e<juircroc nt o o f la\o'; 

(d) uuc ll o lhc1 l n clll ro i•O.:c oo tho Booed of Oircctora 
moy c.lct:cnui n .: or ou cn<> y 1:,.: rc-! •llrcJ Cco•u ti me LO ti me by rcliolu­
ti on o of the Corpor oti on . 

Se c t i o n B . S. ~~~=~~ ~~ _ !! !~~!~!!.£= . £och Shllroho lJer 
ahol1 havetherl.ght, o t hio own expense , t o ob toin inouronce foe 
hlo 0\o'n Aportme11L ond f v e l.l u C/'ol ll Lcnefit, includi ng in:~u r oncc 
coverage on hio p.:r11 .:>11ol i'' " l '"rt y, t c.e Ilia pceoonol lioi.Jilit y, 
a n cJ on any i mprovcm.:!nL :o maJc Ly l. iuo t o hiu Ap o ct.Juen t unJcr 
cov eroge n o n nally Cll llc.:J •t c,.onL' II iwprov ~.: 111en to ond bet te nnents 
coverage;" E~i~=~· h ..:>~ =-~=!.. · Ll•oL n u Shorc:ho lJer ah11ll ocqui rt: 
or ~intoin insurance covecayc uu o:. t o Jc c ec:aoe t h e omoun t 'w'hicl• 
the: Corpor oti u n m .. y r.:.>li~c unJ.:r o ny ind •JCilnce policy, o r t o 
COil:ic ony i ns•Jro llc l: cuvc::r"':J " 111 !..1 vur o f the Co rporatio n t o b 1: 
brought int o cc.ntJ· ii.JLll iun >' i lll i11 :."r."uc c o.:oveeo-Je o btoi ncJ tr o 
Shoreholdc:c. 1\1 1 [A.ll i c i c:. u Lt,liucJ Ly Sh_,reho lders ind 1 v iJ11o l l y 
oholl con t ain woi v 1: r u o f u •a l.. l'v'.JOlivn. tlu Shof" .:ho lJer ohall 
oLLoin ocpol'alc i n:. ur a n c c u ll the i.Jui lJ li•"J cx c c p t os pt"ovi J .:~ 1 n 
t h io S.:ction . 

Sectioa, U .b. l''" ' '''"" c " 'l'na:Jlcc . All phyuicol ua mo=;jl: 
1 nil ueon c e -p(;riCT es- p u r ... haocd-by-or -on-~"" 1 f of the Co t" por o l i o u 
oho ll !Je for the b.:ne!iL o f Ll•e C.:> q >o roti on and the Shaf"e ­
l ao ldc:r•, o~ t:hei r Ccbl--'c c tivc inL.:l· cutu 1~y appeor, ond 11!.1>11 pro­
vide thot 11ll procc:eJ :~ o f., ,,..:~, pv li o.: ic:o al.all be poid i n tru&t t o 
the Bo <>rJ of Dir e c t or " o:~ Iuu •u · ll nc c Truut.:e to be opplied puro :..a ­
ont to the termu o f ht' L i c l.: 9 c..f lhcuc Dy l o\1:1 . The: aole dut y of 
the Bo o rJ of Oir.: c t oe rs ou lut.lll' oncc Tcuulc.: sholl be to rece i ve 
ouch p e oc e.:Jt1 o:1 o re p o j,J l v it onJ t o liv id the e ome in tr u&t t o e 
the: purpo uc::. olotc:J 1n 1\r ti..: l c 9 v f thcuc By lowa, f o r t he ben.:f it 
ot the: inauruJu onJ th.:ir L .. u.: tici.:~ricu Ll•c:tcunder. 

Se c tion 8 . 7 . ~~!~ ~L £l~!:~l O!! ~~~- The Bo o r d o f 
Dlrectort~-os-106uranc .: Tt"uste e ia hereby i f"t"evocabl y constituteJ 
ou og en t f or tlac: Co q .>O!IILiun, c:<~ ch Shll t- el .o lJcr, ot h er no mc d 
i n surella ond t heir I.Je ncf i cioc 1c" , .. ,,,J o ny o ther holder of o l 1c: n 
oe o th.:r interc:oL i n the Du ilJiu';l. t o o.J )uut o n ll acttle all 
cloima af"illin';l unu.:r i n uu ,· <>a oc.: l,.::. ll c ic6 fouecht>ll ed b y the Bc. ~:> r :1 

lllld t o exe cu te o11J Jc:l1 v cr J cl cauc s oapou the p.;yment of cl o ims . 

J-..kT I C l t.: 9 

Sc:Cll vll 'J . I. I I !!~!! ~~~=~~ . ~!!~~~~~~!..!_~£!'___ore:_ 
~~s~!~ - --Exc ept-68 o theC"v 1ee provided ~n ~ection ~ . s-ot t h e s e: 
By low3, i n the c v c: n l v ! ol<> "• "".J" t u the &u1 I J 1ng oo a rc::;ull ot 
fire: o r o thc:r c oau .. lt y. lh.: Ov o r ...l o { Uir c .: t or a oholl orro ngc f v c 
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onoi aupcr v iac the pr omp t r c: yo:: ,.,,J r c• tur ~>ti on there o f, incl u :l ­
Jni AOf ~3 =~ ;·~ Apa:t rn c ~ ~• a n J c: v c : y~hlng in•t<> ll od thcr ~in by 
the Spon a o r but not ir. c luJ1n':l onrtl.Jnc; lna t 4llcJ i n ony Aportmc r1t 
by any Sh orchol<ler ot he r u , .. n tl.c SJ-Onooor. Any auc h repAir o n J 
rcatOCAti on ah4ll be aubetA n ll~>lly i n a ccordance with the: origi ­
nol cona truction o nd J n otc>llati on. oout...ja .:: t t o o ny lll0-lificat 1on6 
required by ChAngc6 in opp li c o blc: l~owa, 01·<linon.:ea, a nd o t her 
gover nm e n tAl regu1Ati On 41, An J uoin-J l u the axtont fcAail>le auch 
contc myor Ary mAteriala 10nd tc c huo lv';j)' oa 1114)' t)Jc n be ovoil11 t.. lc: . 
Hotwithatonding the: forug o i n';j, each !>hArcol,o l<lcr ahA11 h11 v c the: 
right t o auperv i6c: the reJc coro ti••';l o f Ideo owu hp11rtmcnt . 

Se c ti on 9 . 2 . Coa~ .. f!~!~~=! · lJwgc:<liAtc:1 y Afte r 11 flrc: 
or other coliuolty coua1ng domoge t o tl•c B•d1<iir•';l . the Boo rd of 
Oircctorli ah11ll obtAin reli.:t1 ... 1c o1.J Jc:t<>ilcJ ootimotea o f th e 
c oa ts ot the repoir 11 nd Culit Or .:.ti .;.n cun t.:mp14teJ l>y Secti on 9 . 1 
of thelie By lows t o A co,,Jiti on o6 ';louJ oo ti)4 t edating bc: f ore 
auch C46Uolty. Su ch co~ota llhG!l 1n .: l udc prvfcouion ol fees And 
prcmiumG f or au c h t.onJ:1 as th.: Dv orJ o f ui r c: .:: t or o ao l nsur 11 nce 
T r u li t e e 11'-!1 y de t e n11 i 11"' t u l.Jc n c .: e u ".:. r y . 

~;~ti on 1_.:_~ . !_!!~~~~!:l~!!~Y. ~ ~ .!!!~~~ne e P r oceeds. 1f 
the proct:eds of insu r~>.r,ce or e not 1111ffi c ient t o defray auch c: !>ti­
mate:i co&ts o f rc: con6truc ti un o,,J rcp.:dr, o r if upon compl eti c:-t 
of recorultructi on o nd r e po.ir tl . c lrJ<> tl ro iiCt: proceeds ore i n6uff 1 -
cic:n l f o r li te ~)'l\11! 1\ l of the Cvolu th.:t· c.:.f, ll•c: amou nt necesso: y 
lO compl c le 11uc h re ..;:un utr u.:: ti un c.uJ , ."l' " .i r mc y l..c: o lJtoi ne d fr om 
the a ppropr 1 o te rese rv t: f or repl oC<:II.ell l ~ ""J / o1· a 11 p ecia 1 ossess­
rnent ther e f o r m4}' I.-e lc v icJ , o:. tl.c 8 v oLJ of Oirec t oc11 oholl 
de c ide. 

Sc:Ct 10fl !1.4. 

( o) Cono l ruc tt on l u1o J o nJ Ct ad.>t:rt>cment The::eo!. 
h r.y p1 :.c c:ds of i nsu-rance-coTYect;;J or.-occouni-a·t any c osua1t)'. 
" ny s utr.~ o p? ropriol<.:J l..y the & ... orJ v f UIL cCtor .. !rom rcs t: ::vE:s, 
o:-.:i A ~.j S..JI7.S rect:ive :! ~; 0111 .:.o11c-.:t l u l.o ..., { :li'"c i.:d oss ess;r.e:ns o;·. 
AC CO u l• l o f auch CoS •IO lt y, 111 ,.,11 ..:u1.util ot lc a Cuns t ruct .i or. f u n.! 
whi c h 6h~ ll be: di:l bllrse:l 1n f-~ru•c••t o t til e CO b~ :> o f refo<>lr o n J 
rtcon:.~ru C l10n in ll ,c f u ll u'-· iug ,,..,"""' ' 

(I) lf l h e c:.tluoo tcJ C:Vbt u L rt: con6lru Ctl or. 
onc.l re po 1r is less t hb.l o fu1· ty Tl '"''' ~ ""d L>v llorli (S40,000 .00 ). t he 
cons tructi on fund sl.o 11 be c.li:. L•Il ~e •i i11 p.> y me n t o f such cos ~s 
upor. res ::. 1ul1vns c,f the Bo"r J v f ult .: C l u tu . 

(:l) jf the o::.ll lli.>l e..l <.:v al 0L Ce COn 6truct1 0n 
a n oi repair 10 Fo l· t y Tllu•l oo n J IJvll.Ha ( S~O.OOO.Ov) or 11\:)re. the n 
tl•c c o r.utructi on tunJ olo.:dl t...c J i ~l"• rocJ i11 po)'lllent of a~ uch cos ~::; 

upon rc~o lution11 of the 8oorJ t o l1 o wir•<J I.H' ~..:outingent upon t>. ppro­
VIll o f ~>.n ~>.rcltitect qualific:J t o for~ c li ..: c in Virginia onJ e lh­
p1oyeJ by the BocrJ t o i•l p cr v l&oe M•Jo. .. h wvrl<., po yu.enl to be mt> .:lo: 
fc On• lime t o lim<.: a:. tloc wu d .. pl'v•JI """"'" . ·n,c a t· c ld tCCl ah oll b.: 
require..! t o f u r n ialo o cc ttill ..:a lc: ':li"iii•J o l..ci cf Je~> c ri p ti on of 
tl •c aer v icc~; o n d ~Nlc r i.:.la f •Hr.i .. l.ed l.Jy v11ri ou:~ con tco c t oc e . 
aubcon t roC l Oro. mot cr i <>lnoc:li , tl1c o1 ..:l. i l c: ..: t ~>.nJ vther Pc: r aons 1.1h::> 
h~>.ve renJered ecr vic c: s o r furrolol.cJ n..:.tc t· ialo 1 n connection wit h 
the wo rk . 11nd elati ng l h lll ; (i) l l.c 1> •111• 1> re<p lc:lli!J 1n polymer.: 
ore j11stly due o n J CNill':l t o ll.e 1'~1 u uns f ClJUO:~ l ir.g them. !lnJ i u<:h 
aums d o no t ex c c:eJ the v olllc: u ! tl.e e ervi.:: es auJ nu tcriolo f ur­
n.ioheJ ; (ii) there is n o ol loc r v ulut .. nJi ng inJc Ll ed nes s k:-to--·n t ;; 
auc h or c ldtcct f o e tt.e oct vlc c::~ ., .. J m.:.tcci o1o dc:. c ribeJ ; 11 :1d 
(iii) the COIIl os estimated t... y a u...t, at <.: l.llc: Cl f vc t h e \JOC k r e­
maining t o be: d on e: au b a u bscque11t l u ll,c J ot e o f au .::h ccrlitic o te 
d oes nO l cx c .:e~ the omoun t of l l• c: <:vnc. lc u<: t ion Lund rcm<>ining 
o ! tee p .. ym c: n t o f lhc c cq 11 ec.leJ a u111:.. 
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(I.,) ~~£!!!! · lt tlaule 1a o l.. .. :llonce in the con ­
atruction tuna.l after the p.:.ywent o f oll o f the COiilo o f the repair 
ona.l recOillilruction fCJt· Vlaich tl&e conatructlon fund ia cotobliolaca.l, 
eucl& b6lonce eholl b e ccc.iitoJ to ell Slaorcholdcra in pcoportic.n 
to tlae num1Je1· of alao c ea ovuoa.l IJy oa c h A'.)olnat tholr reapectl v c 
llobllitloa for ooaeooaucnlo llaera J<~o o r llaereoftor t-ocoroing due. 

( c) ~!..!~!:!.~::t. ~! . Conua>Vn £!!went a Ovor l.portmenta. 
lf tho damage ie t o both Common Element• and Apartmenta, the 
conetruction fund eholl be Al•f' lieJ ti.r.t l u the coat ot repoi.ring 
thoae portiona of the CCJuur.ora Eleme nt• 1-Jtli ch encloac ond acrvice 
the Apartmenta, t hon t o tlac cu•t ot rep.:~irlng the other Corumon 
tlementa, and lhero.:~ller t o the coat o f repairing the ApArt menta. 

(d) Ce•tltlcotc. Tl •• Do ara.l ot Directore ao lnaur­
Gn ce Truatcc al&oll beentitl~d t o roly u1~ n A c ertifi cAte executed 
by the Pre£ia.lent o r Vice P1· auia.lent, 11nd llac Secretory, certifyi ng: 
(1) "'hcther the d.e. m.:oycd pc o l'"'· t y io r cqad tca.l t o be ropoicc:a.l or 
.r.:cone~tructca.l; ( 2) th e nome o t llac payc:e 11nJ the: omount to l>e paid 
"'i th 1· eapc c t t o each Jiul...••r""'"c&at tr um the couatructlon funa.l ; ond 
(3) oll otl&cc ll\4tlcca conc crulny the l&oldiug a nJ di11bu .raing of ony 
conatruction funJ. Auy a ucl& c crtlflcotc al&oll be delivered to the 
Bo11rd of Dir e c t or .. 011 lnuuron .::c Truutee p ruroptly upon .req ue& t. 

~!E~!~!~-~~~- ~b.:!~ ~=~!£ . ~!.-~~!~~~~.!on Io~ 
~;suire~. If the BoacJ of Oircctora reaolvea not to repair ina •Jb-
atantlal damage t o the Coaruuu11 £1c:mcntll, the Bo11 cd of Dirc:ctor11 
ahall couoe to l.Je rcmoveJ .:.11 Jet..rio, "'iLia the oite of the d.:om<>ye 
rc:ltorcd to a con..lition couap.:.tit.-1.: t o tlac t:-'tcnt ft~aaible "'ith 
the cem<>in.:it:c of tlae BullJin':j, a nd the L-.:.L~ n cc of a ny i n a ur.e.nce 
procecdo rcccive<l on <~..: CO•IIIl o t 11 •&&.: 1& d.:om~ g c &1&1111 be crediteJ t o 
all Sh<~reholder~ 1n pcvf-OCti&:-1. l v the n&J:I.t. e r o f oh11re6 o-.rn c:d b}' 
ea ch <>g<~inst thc1r re:.iJo::~o. ti ve liouiliticli f o e .e.ascss:nents tlacn 
dut: o r thecea!to::.r IJc .::onain-;~ ,j,, .., . 

hi\T lt.: U: 1() 

S t:cti on 1 0. 1. t' Ollh 0 1 l .t:a:sc. '11&e Bo.e. cd of Di.rt: c t or li 
ahall ad o p t a form-of 1'1oprTetacyLeauo: t o L.c used by the Corpora­
tion fo r the le11sing t o Sl&i:>r cl.u ldcto o f all Apart.menta . Sul.Jje c t 
t o th<: other provilliOn:J o f Llac~c ll y l.:>"'ll · cn& c h Propriet.e.ry Leases 
aho.ll I.Je on uuc h tc rnaa a11J ol • .:.ll co.ll..-.in a11..:h conditione, c ovc ­
n..-.n t:s, r~::~tcictionli .and vthet .~-ruvi .. i on u a~ the Boo.rJ m.:.y <lete r-
mine. "fte.r o P.rup1 iet.:>ry l.c .:ollc in lloc f v11u ao adopteJ by the 
Bo ord al&a11 ha v e l)(:t:n eXc L&& t cJ oud Jc1ive r.:J by t he Co rporotion, 
cdl Proprict<~ry Lc.e.uc:s u ul...ll &: <}alc&llly c)(cCutcJ and de1i v exo:.1 uh-!>11 
be the a11me (e xct:pt "'i t h re"l)&:._t l O tl&c: lll.!>tement 118 to th.: 
n•&&nbcc of ah.e.rc11 0'-"la.:J IJy lloc 1c:.ucc), unl.:u:; v.e..riations ! a.:.c auiJ­
tc t)Ucnt uuc .art: opjJCOvcd uy ll ac lau lJers of o Hl.!ljo.r it y o f t h &: 
outot .!> nding ohareu o f ,.u ... ..:k u f tlae Cufi-'-.llo tiun. 

Se c ti on 10 . 2. ,O.)I u ... otho n o! $ho1eo . 'l'he Bo oed o! Dlrec -
t or a a lao llallocate" t o cACh-Apa rtmcnt-· to-bc- leucd to Sh~~rcl&o ldcn 
undc:r Pcopriet.e.cy I.C.:>IocS t l& .: 111111ol-cc vt oh.:>& eli of the Cocpoc<&tio n 
th.:>t mulit be 0'-"llc<.l t..y th.: l' r vp t ict.:.r:r L.: uu..:c c:...f auch Ap art na .: nt. 

Sccu o n 10. ) . ~~~:E!:::~~! !!S . ~£..~~= · T'hc Board of DHcc -
l or 11. upOn thewr Itt en roque e t of t he o-.rne ,. or owrH! r • ot on e or 
more Proprlctary l.eouc~ o..:Ov cc ia.\) u&&c ur noJr c Apartme n t:> a n J of 
t h e ohoce:. iaoueJ i n cua.n c ... tivl • ~o~ith the a..-. ar.c, moy in it.s dtacrc:­
tl On, Ill any time:, perno!t 3 u..:la V'lllcr or OVJa e C» , ol h1. a or llaei c 
o...-n a.:~ pcn:~c, to o ul.JJivi<lc: or o..:vml..tnc <all or .any yortion& of e~ny 
JII Ch Apo.rt:nent or "~' .:.'·uu c&&tli i &&to -..al e o r 11 n; desicc:J numbt:c of 
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Ap11rtmenta 11no.i to ro4llocote tl1e ahorca iaauo<l t o a ccocnpony the 
Propricl4I"Y Lcoae11, ln auch pro,.vrtiona oa auc h ovnara requcat 
an~ the 8o11r<S "ppcoveli, prov l.lcd 011 ly thot (o) the totol number 
ot the ahorc:a ao rc:ollocot c:J io not leae th"n the 1horca pre­
vioully ollocotctl, onJ (l>) ll1c l'r o l' L· ietory L.oaea 10 affocte.:l orHl 
the ICCOmponyln<J •hor· e certificctca o re aurren.lere~. an~ thot 
there arc execu ted onJ deliveroJ in ~loco t h e reof, reapectlvc:ly, 
1 now Proprietary Lc:oie t or eo ch Apartme nt 10 crootc:J e nd o new 
ehore certi!icotc for the nun.t.er of ahoroa ao reolloc11tod to oo ch 
auch now Proprietary Lc:ooe. Tl•e ruol l ocction of •horea ahall be 
bcacd on U1e fair morkcl voluc of th e oqulty 111 the 8ulldin<J 
attribut11ble to the: aul..<.llviJeJ or Culul.,lnc: J Ap.!lruncnt(e). but in 
any event, the totol nurul>cr o f al.ocoa ao roo ll ocoteJ ahllll rcmo1n 
the •orne. Notwiqau>nJing ony o tl1cc pr ov lai o n of Lhia Section. 
the con•ent o{ the 11ono<Jin~ hgenl roth<>r lhon the 8oor<l of Direc­
tor• aholl alone be roquireJ f or ony IUCll aubJivlaion oc com­
binotion anJ reolloco tion in ll.c c :.oe of Apoctu.cnto ao to which 
the Spor1110r OWni the: olloc ol..le ah:.cea;. 

· ~~!~.1..2.~. Lo~~ .f£££Ei~~~!:t 1- c~.!!:!. In t he event 
thot 11ny Propriet11ry l.eose 18 l o~t. atolen, dc&troyeJ or muti­
loteJ, the SoorJ of Directoc11 111..!1)' outl..:.riLe the ioauonce o f 11 nf:w 
Proprietary Leoae in lieu lhcccot. in the oonu: form ond with tl1e 
tome conJitiona, covenant:~, re 11t r i ction e~ end other provioion5 . 
The SoorJ nuy, in it:~ d1s c reti.:.n, before the ioouonce ot uuch 
new Proprietory Lease, require tlae owncr of the lo6t, atolen, 
deotroyed, or rnutiloteJ Pro prict.e.ry Lc:.!l:ot:, or the legol repre:;e :J­
tAtivE: o f the owner, to nuke an offlo.iovit or cffirmotion uetti ng 
forth aucll !ocuo o~ t o t hc 1 0 ~:1. Jc:6tcuction, or ma1til11tion 011 it 
dcc:ma ncces:~ary, and t o give the CvrJX>r:.t ion o bond in 6uch 
reAson.:.ble oum 4t; it direct!!, t v ioJE:mnify the Corpocation. 

hkT l~U: 11 

S e c t i on I l. I . S h o 1· c C c: 1· t i f i <.: o l c: ~ . C c r t i f i co t c: s f o r t h t: 

uhHe:; ofthe-Corpc)ratlun-oh;n-t.c-in-the- !ur·m prelicriued by th e 
Soa::J of Dire c tor~. onJ til • .!il l l,c u1gncJ l>y the President o c Vice: 
Prt:siJenl onJ by llu: Secr· c:tory or on ht.:d~tonl Secrc:tory onj 
aholl be numt.ere<l 1n th.: c.rJe r iu -..1 ,i c la io:o ueJ. Cecti fi cote ~ 

al1ol1 be bound in o book o nJ icsucJ in conse<.:u ti ve order thcce­
f rom. 11nJ in the m.:.rgin or 11lui.J tlacrt! O { •l•ol1 be entcreJ the no::lt! 
of t he Per:~ on own i ng the ah<>r· cu lla.:r·cin ccprc11cnteJ, the numll"r 
ot aharc11, a nd the: d o te o f ioa•le. Eo c h ccctificote exchang ed or 
returneJ to th" Corpocotion ah.dl t,e cance lled, e~nJ the dote of 
conce114tion 1holl be indicoteJ ll~<:re on lly the: Sccret11ry 11nJ ouch 
cectificote eh11ll I.Jc: imJHeJi .atcly p.aotc:.J in tho; ce1·tific4te book 
oppoait e the mc moro n.Jum o f ito ioo ue. 

S C C t i 0 (1 } 1 . 2 . 1' 1 0 II 0 { C: 1 (J t S h II r· t: ¥ • 'f l II 1111 { e r 0 f 8 )I II C C :. 

•holl be m:;cre-on-ry-·upun the··bOOka-ot--thF-Cot·yuLati of! b:t lhe 
ShoreholJer in peru u u or l>y l-'0""' v f ott o L· nc y • ..} u ly exe c utt:J omi 
witncsac:d And filed with ll•c Se cru tory. o nJ on ly on the ou rr enJer 
of the cortiflCt>tc of ou c h ahorce; e xcept thol alat>rc:ll c o ld by t ht! 
Cocporoti on t o 6otiofy onr lien -..l,i.:h it hol.:la the r e on moy l.>e 
tronaferc.,j without the o urcc:1oJcr v ! 1111 Cl1 cerlificcte. llo tro n ~ -

fcr of ahore6 1holl I.Jc v,d ill oli o~->llll> l till: CorporA t ion. its 
Sh11roho lderu or its crctlitora fur ony purpoae u·r,lil it :~hcdl hov~ 
l.>cen entered in the: at u.:k tror a ~fc;r Lov~b l>y on c:ntry aho ...,ing fr um 
whom 11nd to __,1om trAn:~fcrrcJ . Any va lid tro11•tcr of oh.!l ces oh .!ill 
o n t i t 1 o the t c 11. n a f e r c c lla c r c: o t l ._. o P r· v p 1· i c t o r 1 L.: o 11 c o f · t h e 
Aportmc:nt to '"1aich euc h ~h-> re • ore oll oc:o teJ . 
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Se c ti on ll . l. l!cat r l <.:tlon on T rllnafcr o f 6h4roa. toch 
Shoe eho l <ler lfi4Tl- &e - Cl l llti oil- t o -iiii olgn: -traOiter-cr=otne ,..,1. 0 

<lio poae o l ldo la.tu ro ut ... "'!>l. ot clou l .l ul I n th a Co.H·p,,.-,,j ,,,. onl y 
in conloraoity "i tlt tho t ulhN lu':J ,-u l ea• (l) oxco p t oo cont o ao-
plo lcd by Scclion 10 . 3 o f t bo oc IJ:tlo " " • ahoreo o nd tho Proprio­
to ry Lease aotiO CioteJ wi tla au ch alao r o• ..:onno t be aopor atc d or 
o thc n~ iae di v iJcd onJ Clln Le ou:d-J n cJ , tronolerrod or o t h c c..,i ac 
dlopo oed of only oo o oi nyl u u n it; o nd (2) ahoroo ond o Propcie­
tllC)' Leoae oat~ oc iotcd wi t h "'Jc h ah4Cca al•All not Do tro n aforrod, 
Aaoigno:d or o thcnd oc .lia j•v uoJ o f witho u t the prior vritton con­
oe n t ol the Bo orJ o f ~ir. c t u La ( or ito J u ly o uthori~ed .ropcoacn­
tati ve). \Jll i c h cou .. col olooll be J.,nieJ on ly if tho Boord of 
Oirc c t o.r 11 ( or lla r c pr cocut:.ti vc) Jctc11uinea thot the propo ae.l 
oaaignee, if no t o oaturol ycr a .:.n, wQu lJ jcopa nH1.o the Corporo­
tion'a atatuo oa o cooycCilti v c: l.o uoing ~.:o rpo rotioo under Section 
216 of the Internal Rovcnuu CoLle q f 19 5~ oa o.mend cd from time to 
ti me . 

Se c tion 11.4. feco on 'I' L' Il no f c:•· or Rooll ocot i on of 
Shore... Th'eiioard-of Oi rectru ' 8'i14IT-iicv o IIUthori ty to fiX by 
resolution o nd t o co lle Ct , LcdOL' c 4HY t1· a n afer of o Pcoprie to ry 
Leaae o c o ny cc:all ocot i ou uf oh41 cu lll lo.e A effe c t, t h e Cocporo ­
ti on 'a cx pc n:ocu onJ Alt Otllc)'U 1 fccu i n <.:o.J n uoct ion with o uch pco­
poo.:J as:d';] nmcn t oc tc o ll v..: btion, 0 1· Lvth, oa the co ou t<Uy be . 

1-.kT J C Jt: 1 2 

Sc ~ ~!£~ - ! ~ :..!· kcli cf. t:: ~ ch Sl. oreho lder ahall cumpl y 
wllh <>1 1 prov is1 o ns o f d)c -Go vc ru ing Do ...:ume n ui ou on y o f the some 
moy t...e a me nJc J fr vH• tiauc t v t ime . I n t l. c e v ent of o ny la ck 9f 
u uch compll c>nco:, tl .e Co ryv L.>Li or •• a c t l n<J on its own beh.:~lf or 
throug h any o f it~ O fficer~ u r lt•c ~l<~nug1n9 Ag e r. t , .sha ll be 
t:ntitled t o tla c ! o ll o-... ir, 'J cclicf : 

( o) ~~~! .!:.l ~!! :! ~ !:! ~~ !!!.~X. £o c h Shcreholdt:r ahcd 1 
be liG b l e f o r the ex pe ooe o f a ll Upkeep l>y t h e Co r po coti on ren­
dered ne c t::Js ary uy t. iu o c t, 11cglc c:: l or ..:o releaanec3 or tlu: o c t , 
neg lec t or c oreleu:.nc:.u o f ouy '"""'Le1· c f hia fo nd ly or a ny of ht:o 
empl o yees, oge n t:1 o r li ..:cn u ccs, Lut o nl y t o the e xtent t h b t au c h 
expense l :l nOt C0V e Cc J uy th e f'1' u<:.: cJ:o Of in:suronc e mo intoined uy 
o r o n b t:half o f tl&c Cu q .u <.> li v n . Such li-1bility oho ll in c lude 
ony inc cea:1e in c .. :o .aol t)' i n:HII· .:. u.: c: ratu:s occA.sion t:d by uoe, mia ­
utie, occupan..:y or ,. t;,,.r,Joau~o c a.t of ""Y "''' '" tmen t or ita o ppuctc:-
n o nc c: s. No thing con t oincJ l& c1c iu, h uwe v cr, ah oll be conetcueJ a s 
mo Ji fy i ng o ny \IOl Vc:C Ly ""l' i n u u tou ...: e <.:uH•po ny of ita riglata o f 
o uu,·ogati o o . t::o <.: h Slao reho l dcr oh,. ll olo o ~ l iable f o r all e xpen­
u es ioc urceJ by the Co q :.c. r:. ti v n i n brin•JIIi9 e v i c ti on pcoc ecJ iogs 
ogain:st a •IClo Sho r chulJcr ' o t ca oall(u) pur • uAnt t o Se c tion 7 . 12(f) 
o f t hes~: Byl""'" . 

( L) ~!:!! ~~ ~ !!~ !: ~ ~~~ ! ~ =t..: ! ! ·==! · In Any pr o..: ceJing 
Al'i :1111'J ou t o f o ny alleg c:d d c fo,llt· by c S h4Ceho 1Jc:r, th e pr c­
vc>i li ng purty oh o ll t...c Clll lllcJ t o r c: .:uv c:t- l h e c o • t • of ti UCh pto­
.: ~:eJi ng o n J ouc h rc-l¥ '-''' "Ll c :. t lu< ncy~' t ccei .:.a moy l:Jc: llct ccmtneJ 
by l hc CI.) U(' t. 

( c l !!~ ~-' : ~ !:: ~f.~~~!!~! . The !o i lu r e o f the: Cor­
por At l On, a ny Ofll c eds f. oc 11ny ShoreJ, .;. lJcr(a) t o c n f occc ony 
p c ov i:si o n o { tile: Gov .:rnin':J Uvc un•cnt:s Aho ll no t constitute o 
woi ve r of the: ri~l· t v l the C.:. q -v t.>ti ou. t~ny Office r, oc Any 
S hc>r c:ho lde r t o e nfvr'-" . ,,._ 1, p t ovi :si vn i n t h e f u tu r e_. All r i g ht$ , 
rcmc<l l e.s an<l p t· i v ilcg c s 'Jf.>lltcJ t O the Cucpvr llti on, o ny Otfic eclsl . 
o r llny S1o<> r cho lJ cr (,) 1"-H o ••->uL Lv <Ul:f p a vvi :.i o n o f t h e Gov c:-:~ing 
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IA:.t.:um.:oll:. bll~ll t.oc: •lccu.c .\ lu L..c Clll~oulo\ ll v c, oro.J ll iC: cxercl o e o! o n)' 
" "" or n~Vre ll1er eo t alooll n o t l..,c: J cc llo c J t u .;OIIulilutc: on electi on 
11 { r.:mc: cUcs , nor ol •.:~l l il j•fcL· lu olc ll . c h! r uu o (o) oxcrci o ing t he 11 11 mt: 
trvon <!xercioing 11uch o ther riglo l £, lcu.c.Jieu or.J f->rivilegea o a mbY 
l.J1: grdn t e. l t o auch Pcru on (o) t.oy t ho.: Guv cllo l ll'J Ovc.,.ne n lo or by low . 
\II >J • 

(d) !!~~!.!:!~. ~!!~ !.;~~= ~ !!~!~~~ · 1! o Shareho lder 
C .. il• t o poy in full any aa t;css noen t t o r o pe r1o.J 1 n exec•• ot Lit­
t een 115) doy~ fr cnn llle ' '" e •lo lc , llo o.: prioocip~>l o mo11nl unpaid a h11l l 
Of: l\ r intercu l ! c- ooo th e o\.> l c olooc lllolll [• .>iol C>l the rol e of ci<Jhlec: n 
pe r ecu t (I 8\ I per .:~ nnllm o r .-.l uu t.:l, u llo c r l.>•:!u I ro l c: o6 no.1y t.c: 
!ixe•l f roor. lionc: t O llohc l oy lc~ ..:. l oHi wooo. c.[ lite U.:.ot• \ ot Dile C t o r,;. 
Exc.:pl 4 6 O t hct· wi:.c o.l.:lc:rnolncol lol' IO..:o. v lll ll vCo o ! lloc 8o.:~rd . .:~ ny 

lill6c61ilncnt or inulollnot:lll lloo.: r .:u! ro u l jloi.J wi tldn five (5) doys 
o ftc:r bcconoin<J •hoc tiho II .\CCul c o l.>l c c:lo.>I'':Jc iu tloe .:~ mount ot 
t•ittec:n Dol loc-u ($1 5.00) or uoa;}, Ollocl' Alllu unt os u~y be oot.:~b ­

li:sheJ troou ti me t o t inoo.: loy lc:.u llltl u n u ! t loc: 80~1J o { Dirc: c t oc u. 
I nterca; t 6 1\.l lAte: clo<> r -:~c .. iu•}•u o.col f'"' uu.>nl t u tloi u IIUL6eCtion 
oh.:~ll b c treoteJ 48 .:~ese.:~:.nocrotoi tur lloc p•u · j•.:>&o.:" ot thia Article . 

I e I ~~i! !~ Y! ~ !~~! ~~!~ ~~ ~!~.!!~ ~~! ~~!:.~ . Any 
vio lati on o! ony prov i:si o n ot the Governing l.locunoenta ah.:~ll give 
l lu.: Corporal ion, tloc Do orol of Dirc .; l u l'u, lhc Ho no•Jing .-.gen t , o n y 
PO::C:IOoa(:d Olllloo rizcJ by Llo.: n ... .,,·J vi" lloc ~l<.o na<J iii'J A<Jenl, c.nd c. n y 
g ro11p o f t he f oCc<JOi ng, ll oo.: r i 'Jlot. i oo <>C .;u l Jon.; c.: w1 th St:ct 10n 
J . }) O f t hc:ic 8~· 1 aws, l u Clltcr tloc J..j, .>r l ooocnt in wloiCll, 0[' li S t O 
w)·,ich, li..J C h V10Jdtion CXlbl!i illoJ b tlll~ lo alil y l U t>U.1lt! c.nd t't:rnOv t:, 
~~~the e xpen6c of the: Pru}'lit:l<>ry l.c~.ouce llocro: o f . any con.iltion 
tl.dt llliiJ' c .dt; t t loerein culo:. ti luting .. . ,.:; ), " v i o loti o n. 

({) I. e~~! .t!:~= ~~~~!~~=· Yll.do tl ull uf any pr.:>,· isi on 
oi t h.: Gov o.: r a:ncJ D::.cumcnts sh a ll t.c •Jl' 0•Hool:o f 0r relief, i n c :liJHo~ 

( w ltlov .Jl linolt<\•. l on ) "" a c t i un ..:.r ~ui t : (i) t o 1c.:ovcr .:~ ny sum:; 
due, (ii) f o r J.:wa ges, (iii) f o e llo) ••octlvc rclio.:f. (1 v ) t o t or c: ­
c l o se t hl: l it:n f u l o:. :io.: !i :. olo c lol:. , ( v ) o il y Ollocl reli e f provideJ ! .:> r 
t:.r l !lo: Gov t:rnlrog u c. c.o:uc:rol:., ( vi) f u r u n ;• ull oe r rc uocJy .:~v.:~il .. blc 
a~ },, ·ft o r in O:-jllllY o:oJ ( v iJ) fut ooo;• c.: u u.l,llo.>li .:. l , o f ony o! liH! 
f uro.: gO l ll:l; a ll o( w!.l o.: l. c cl 1cf "'"i' l•c :.u••'Jl•l l>)' tloe Curpv1o :I OII, 
aw, Off 1co:r(s), th.: K:::l., <J i ng J.._,o::L l a n ol i11 c.n ; · iii ' I" C. Prio l e Cillic!, 

Ly lil1)' o:Jgrio: v t.:J Stoar:lou i Jo:r(:.), .,,,.1 blo .. d l loOt CCJoo:.ll l ute .:~r. 
ele c t i on o C ro:fficJio:s . 

Sect1on 12 . 2. l l t.: I I { \.J C /-. !lo !i l! al !IIIII.! f) l U . 

(o) E\'t:l)' o::.~c:,!)lhC IIl fi ~ ..J-..ic ..l 'J~li,:Jl ~)ao rc: s or tl. e 
S loorcho iJcr lhcrc:of J11115 .ouool L..> lloc~ c llfl.>w:. i :1 .:> lie ~o og a 1 nst 
t h06t.: Slooll'~S, wloi O.:h lie n tolo a ll l.oc cf fc-.l i v c OU ut llot: f2oto: t;u Cio 
iltiSe~smt:nl i6 nooJc. Aroy OC ti .:.: o.:c ur lloc M.110o9ill'.) J..gcnt 11\dY fi l e 
or rc cor o.l a uch o th t:r or ( ,or ll• cl u u l i L c c. f uu c lo l 1o.:n o r o uch o tl.c~ 

J ocwno.:n t wit lo r e:lf>o: C l tlot: ro.: l u otl 11•.:.:.• l>c '" ' l"ircJ t.y low l O confirrr. 
lloe e6tob li ll lo men t and pri0rity uf u11 o. lo li en. The li cn Ct't:ule.1 b)' 
tl liti suL:~o.: o.: ll vn 6loll ll l. c p r i u r l v oil li coou 1111J o.: ncumllr an.:es 
rccorJo.:d of u: r lh c c: f fc c l ivc olulc lloc t cu f c.:A t.: cq- t f u r .:~ny H.:>rl3<>9" 
u:l the: t erm "Hu rl<Joqc " io. olctlloc •\ i1o ~c C li U fl 1 . 1(12) of d oe 
UcC I ~>rotion o! Covc:nAIIlS, L.>5CIIoCIOlU oloJ J.icnu f ut River Pl~>ce. 

( l.o) J I) 0 I 1 J' C 0:..: w)o 0: I C Q II 0 U >J C b >J 1110.: II t 0 LJ A i n !S l tl 

S lo11 rc:l oo lJ tr 111 payable: lfo l11 5 l.>ll1ucnl:. , ''l'"n o Jc!o11 lt by su c h 
Shorel •o lJ o.:rln tl oc ti mt:ly poy:o.c lol uf ol oJ' tvu (2) i n6l ~llnotn t s. tho: 
m.:~ tu r ity o f the ro.:on a i nin<J l Ololl o ! tl oc ullj• .llJ ioob l.l ll rncnts o ( su~· lo 
OtiiiC:i!iiiiCIIlU 104)' b o: C> CC:c }C i atcJ ot th c upl i v ll O ( tloc lYJ A(o\ O f f>oro: ;;­
t Or,, c. n .J th e: entire t...>l.>n o.: c o t llo.ll AU Lc~:.oncnl uo.>y lltercuf•On l>c 
d ec l6 rco.l •hu : .:~nd p.>yolo l c in (,Il l l..J' tlo c ~ o.: 1vi o.:c: u f n o ti C e t o thlll 
cff i>Ct Uj•On the: o.lefAtolti ooo,J Sloolldou l.lcl loj' Oil)' C. tfl ce r· or uy t he 
H~n .. ging A9cnl. 
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1<: ) The I i " '' I •Jt ou:.c~~mc t d:. tuo y IJ<: cn/ o r c.:e.J ~:~ n.J 
{o,· <;c.; ) Osc. l in ony ll•a rot ••:r jlf •r l l olc•l l .y }a~.· l..y o n y prc.co:c.\ i n:l 1n L)t l) 
· · ·'"'"of the Cu q >o rati c. n, "' l, r all)' u tfi c c t (:.) or Ll oc ~~~nogin9 
1\tJ CII L actiug on bultolf o ( Lloe Co q ou t· otion . fJ~tring llo c pcn.Jcnc y 
o f ""c.:l. proc.:o.!o.liny lhc Slt<>lo: l .. ol tl.:r ult o ll lot: cl ta r cJCol l.Jy th t: Cor­
puc.Jtion with 4 reo11 o n .:. ldc t •:t .t o l f u r Lhc Apo rllnCIIL { Q r tl te: 
pcrio<l fro"' the !n1Li ol 1un u f :ntc lo j •rucccJifHJ tllltil 6-'> li s l ac ti Oll 
c..f or &<>lc pur11uanl l o "'")' j''"'.J'"""' o r o t . l c r ul...tt~incd in 6•tCb 
pr r>-:•:c.Jing . The pl .. i n tift in £11 .::1 , J•fO<.:cc.l i nJ u ha.ll hov<; the 
ri'Jhl l ·::l the " P t •o l n tmc nl o t t' co: cl Vct• If .\ VAl\o lll•: under l A .. . 

hWI I t.: l 1: I j 

Secti o n 13 . 1 . ll ul l c.: c u. Al l ro C.. LI ..: cl>, dc: ma.nt lti, rcqucst:l , 
t.ill:;, :>tateme~or- otl ,;:; r · · e: c;;n;n, .. ,,.:a li un~ contcmp l <~ te\3 t.y thest: 
Oyl aw:; :~h~ll he in wr iti n<J tllt · l ,;ha ll l>c okcmc:J to hove been o.luly 
gi vc 11 or tlcCIIc<l wlwn olcll ll ct .:. \ j ~<.:r :. uu .. ill y or <.l.:poGilf.: . l in Lite 
llnlL•: ol St a tt! :i mall, po t..ol .:S•Jc J•t c j•a i .J , 01·. 1 / nu tifi cotion l :i of o 
o\o• { ol otll or licn. llt:lll l •i l c ')i..ott:rc.l or Ccf llfi eo \ Unit.,o\ States 
'"" '' · r<.:Lllfll r.:ceit•l ro::•i ••c => l .:· l . jJv t..o t .. to:J<.: I' •·=Polio \ (i) if t ();.. S l ,<>rt: ­
h o l ·lt:ro ">l tlt c uJJr -=~~ ..... , , j ,; J. oo(' J•cur:> 011 Lit e :.t o.:: k l rans ! .:r L.vo l;s 
o f tit..: Corl'o r .. ti on, u 1 (1 i) 1 f trJ '' '" CrH JJu t· a tion Lh ~ O·?or . J o f 
I)Lr.: t· t or:; •H' t o l h<.: N.>n-> oJi ll· l ''·Jc lll, o l ll•c pr in c i pal ol li e<.: o t 
llt.: l'l .l llo<J i ng Ayt!nl 0 1 a t "''" '• o tl.ct .:> Jllr .: :.o :. a:. :>ha ll fll! do.:SI') ­

ll.llo! l t•y II O tJ c e in wrllit••J l •) lh o: !;lo.:or cho l .J o.:r s pursuan t l •? tid:. 
~c .: l l ·)n. 

!icL· tion 1 ).:.1. ~lo.:ll .. >· J .:. I 1-.lloc l.o h ,cl ol Thest: liylo .... ·s tr • .:.r 
l•c ..... .,n. t c 1-at"-ailj-il.~et ll•9-oT·-,he-sl..;('i!-l~oT ; i;,r., pro v ido:: 1 tlt a~ t he 
pruj>ll:i c• l amt:nolmc n t ha s l .c..: ol l : o:.octlo.:. l 1n tlt c n o ti ce o f mt:o::l in <;? or 
th"l a ll vf til .: S ll ar <.:J, ,;tl. J.: r:. " ' " !' f <.::.oc:ll 111 J>l! I' SO n o r liy p rox:~. 
Tlt c:i.: OJ'I <>ws m.ly als o Lc ""' " '' ol o.: ol ill all )' lloo.:•:llr•'J o f Lht: UO.lrj o f 
111 !'<.: .: t o r:; p r ov 1dco.l Ll. o L th e I" " l'u :.c. l "'"""o l ot•.:n l ha s hccn i nsc: lc .! 
1n th e n u ti ct o f lit e ttoc cll tl •J • .111J pr.>v iolc . l al l eas t t~·~>-~! o1 r.:!s 

( 2/ J) o f tho: t O L.il lhtnol,..,r vf lnt <.:l.' l v l- 10 :. !o., JI lJ<.: p rt:S<.: lll ol s.t t: l. 
lllO::o· linJ . llrt) olll<.:t ll l ttoClll ·•· l v jol c l b y Lh .: U..-.l lo l ma y Cl l till)' li :n~ J,.., 
rc :; ...: i n .lt.:J , r~:p~.~I..,J o ul "'""'"l o.:. l L:,· Li t .: SJ. or <.:l. u lr\ crs. t :~ l '-' lt h -

s t an.i tng th.: ! o r , o•J O illoj. lho..: t c-> 1 t:::. l.Jto:: v\.JIIc •l J..,y th e Corpuro ll u n 
6 h .:ill not l.Jr: 6llbJ,·C tc., t u ., '' "-' ' t •J <>·Jc o r Jco:• l I)( tr11 s t -.ri thou t tltc 
CO I\!l •:ll l o f llt ., lto l . \c r.:J O( llllll: l )' JA! I'L.t:fll ( 90 .) o f th e l S:I t te• l and 
O tll :i landin g oltc. ro:::J o f tlo c Cv 1 1ov t .:> li u11: lh) l rnoy l h i s Sc c t i v n l>e 
ulll\.:!t . l cJ WIt ilCJtll .lot l: ol Co.) II :J<.: IIl . 

Wt: , tlt t! i .llllol Ul to..: o: t ul· li uf t ho..: Cu rjJOfo ti on. J -:> inc .l l•y 
ell o f t ltC Shitro: h o ld crs tl.o..:t c •_. f , ),., v c o>J v (Hc.l th e se By ll-' S th i S 

_j e ·~t d uy o f ___ mldl\ ·--·--· 19 -~ b 05 c •ll .lc lll:<.: · l b)' OliC 5 190.:. -
t 1.11· ":; h .: r c t u. 

j{/~-~- '-~~ ~J.L~ -·. {r/. _ ~ViLuh~ ··---·--
'l'ho! CI!Sil . . f((:bho rn 

S·-- - j .. : -- cf ~. . 
-...... - ---J!ll { :: .. -. C:: I ol ':;i. ~..;:...___ 

Steven h . lu~::;!. c u 
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Of:Cl-Ailt;TIOII Of Cl)\'LIIJ.r: r S j L•.Sf.t1t:t1T S AJ:O LIEIIS 

f u ll Ill VLk I ' I. ACt.: 

TillS OCC LAHJ\TIOII i o u._, ..Jc ·t.t tlda . lQ _ d ay o f 

I 9 8 .1... l.l y Ho n u m c 11 l -' • o o c 1 o l c u . <> Vi r y 1 11 1 a 9 c 11 e 'r o 1 po r t n e r s h i p h c r e -

lnafter referred t o aa -spo11 e o r ", by Hi v er P la ce tlorth llouoing 

Corporation, a Y.lrg1n1a et ock c o rpo rotl o n, uy River P lAce EAet 

llouei ng Corporation . 11 Y1r g 1 n l o at o d . co r p o ration , by River Ploce 

South llouaing Corpor.,li o n , o Viry1n1o Bl OC K corpo r11tion, ond by 

Ri v er Ploco Weot lloueing Corpo r o ti o n , a V1rg1n111 etock corpo ration . 

Wllt:RI::AS, the portico o! o rcu oi..J o -.·n a lc ~ ochold estate ( or cstol<: 

t or ycoro) or 11 !eo a1111plc c!ltl>tc 111 th e vor1ou6 parcels of real 

e6 tot e aho\oln on the pl1>t o11..J J>ll>t•9 rcc o rc..lc •J <> & Exhibits A 11ncl 0 

hereto aod h11 ve c..lo c idoJ t o &·•u jc ct a ll o { t h a t rec.l estate to cer -

t<>i n covcnan to, rcutr l c tl oLo. lcuc:: ·.· et 1unu. C69 c::>e nt!l , acr v it ..:!c:.. 

11 er. o An:3 chargee , oa tr..::>rc p .1 1t i c u1,,, l y her e ioafter se t forll .. 

N On, TIIERf.fORE, Spon .. o r or.J the aforcrn.; llt i oned ll o:..~ Gin; Cc r~ ~ r~ -

t1ono hcrob y covenant or.J d c .: : ..,,c, c.. r. Lcl .c. lt o f thems el ves ar. ! :h~:: 

II .JCCeGoO rll anJ auul gno, th u~ tl •c ""' J re a l c t.to te, f r::>m t!.c c:!:e .o ! 

th e rc ..:o rl.!lng o( tldo Dc .: lo t a : l ·~ • · ur.:l l fJcct:"•t•cr 20. 2v S~ ( c~ . i :: 

the caoo ot th e porti o n o f tl.l' ti->1 ' <: ! I e !> l :l 1 e a G l ::> .... h i c !1 t !". ~ 

Sponuot· o ... ·ao a lcoec iloi..J ct. :utc· u t c~ l.>lc Co t ycors cxpirir:c; o :. 

Decembe r 31, 1998, until t h o t <l.:>tc "'ith rctlpc c; t to th a t portic~. ) 

11hal! be held, convcyc<l, ll ::· J"ItcJ o)n..J onc w•.l ><· •cl subject t o t r.e; p;::>-

v 1o1on o hcreoi , all of ~li ..::ll ul.~l l run \J ilh th e l.~n.:! anJ bird a:-.. ~ 

inure t o the bcr~c:1t o f oil I ' " ' o :Jn u ... lo:.J tMy, d•Jt ing Buch tern •. n::>-

or hcrcafter O\Jfl or o c q•tlrc ""i' ti~ht , title: . cs:ate or inl c: r t:s l i :. 

or t o lh e eo1 J real •18lillc v t v .. <.:>J j •)' 0 1 tc ti i..J c on llll)' portion t he~e:! . 

A I< fI Ll I. 

lii iTh< · J<I.I 1 \'L 1'11 .)\'ISl O:; s 

Se ::t l on 1.1 . L>c tlrdtl o t•d 1 11 tl.Jt> L>cc l oc~ tl on : 

lor lno.llvlduo! oc:c:uponcy au a tc ~ l ·lcnc c or >..l i t>~.: l ujco o 11 y f'-) tic. 

balcony or terra e: ' dcel gncJ t .... o c c v c thot rt:t>! •.lcr:c e e x.: l uoivc l y . 
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(2) " 1-.~· tio.:lc£ o l lucu rp·J i ol i on" ~r.can the Articles of 

1 nco r p c r o t i on o l t h" A o a o c i o l i <) n . 

(3) "A~aoc iot l oo" wcon s lOver Plac e Ownera' Aasoci otton. 

o n on st ock corporation org<>ni Lell under th.: laws of the Convnor.­

wealth of Vtrginio . 

(4) ''A a:s oc io tion Doc.uncut:s" mcona thie Decl1>r1>tion o n:! 

the ~rticles o f lncorp ;:, r.>t i o u, ll}'l""'"· a n<.l Rule• and Reg u lat ions 

o f the As soc iati o n, all all the al3me moy l>c a mended from time to 

t !me. 

(S) ·uo .. rd of Oirc c t0ra" cr "BOI>tJ" mean& the Bo ar d 

o t Direct o rs o ! the As:> oc i~>l i on , t>llll tl•e ter me "Dire c t o r " a nc! 

"Dtrectors" refer t o memt>ct• o l th1>t Boor<.l. 

(6) "Butlllt u g" mc1>11s Oil)' o f the t ou r (4) numbered 

bui lding s destgno~ed a o ll tl Ch 011 E:xhil-it A hereto, including th (: 

items "::ached t o 01 11 e r v iu g 011Ch o bu ildtng a nd ex c lude d ! :-o.: 

th e Co"no~ ~r eo. 

( 7) "By! ii'-' S " wca ::s the Elj• l a-·s o f t!le Associ 4: tc:: ... 

( ll ) "C o u;ncr c t <> l Stlll~L •Hcs" me an~ all existi ng o:- p~: -

p cs e:! s::-.J Ct..Jres <.le s :;~ro o :.:!J <>u du c h c,,, t:x~llblt A he re:::, 1:'1:! .; : . :-.= 

the !:e::.s o:toCht!.! t o 0 1 llci' Vlii<J 011 Ch littuct ures and ex~! ; :!c~ 

f r o~r. t he Comr~o~ 1-.r " ". 

( 9 ) "Commc n At eo" "'~" "~ o II o f the Pr o perty ex c ept t '·. e 

B..Jildtngs on J t:1e Cu.,L>;.crcial St lllCtuces and a ~y ca n op i es, pa: 1 :s, 

bAlcor.ies, ter ra c e s , conduit!! e>11J o ther fi x tures attAched t :> c: 

ex c lueively ot: r v t ng on ~ llull<.llll':l 0 1 Couuncr· c iAI St ru c tu r e, but 

inclu<.ltng, n ev e r the le.sti, Allj' j o.J I't i 0 no o f ony Buil<'iing designa:e:: 

Ali Cornmo r. Area or. Exh1b1t U l.~lct o. 

(I 0 l "Couuno n J.:xpellG.: ;, ·· uoco11~ cX f•t:lllllt ur cs br or ftna n-

cllll oblig<>:tons o t tl•c A~~ v ... iotl u n . t o gether ~· i th oll oca~ i or.s t :> 

re se r ves . 

(I I) "IJ OU SI:l9 Co rpv t .-: l v to " lllcC> ns Oil o~-·ne r l nc o rp :> rol :e~ 

t or the pt imor y p11rpu sc u { pt v \' iJ i~o <J h o nH: :. t o r r:.s lih<> r eh .; ll e:~ 

by lt:o a1 n9 t o ther:. Ap<>ltrro.:lll> I •• 0 11c o r ITV tc o t the 8u1 11 •n3s. 

2 -



( 1 2) "~lo tt gogc" "'"""so fi rs t Jror l <Ja ge . or fi r st deed of 

tcust , 011 o PrO j•Ciclot y l.co~.oc. t og etl•cr '"'ith o s ecucity i ntereli t 

in o pledge of chores i11 o l lvl lt.lllg Cc.. tpo rati on, e ecucing on 

institutionol le n der . 

( 1)) "O!ficc1 " ru.: <1:1~o o Oi1c t: llH o r O!ficer of the 

A560c iotion . 

( l 'I ) "O..,·ncr" wcol\6 , vl.ile l•e or they hold •uch title or 

e6tote, any Pereon( e} -.•ho nov o r h er cofter l10ld leoeeho ld ti tl e 

( or an estate f or }'ears } in or t o ony p:>rti o n of the Property, pro­

vided such estate or i n t crclit iG not sched•ded t o expire before 

December 20, 2052 ( o r De c cmucr 31, 1998 in the case o f an y portion .. 

within the ar ea design a tc-J "J - A" OJ• Exhi·b i t-A ller elo) ; but the ' 

t erm " O...·ner" doeli not mcan any l'crson (s } ~o~hosc estate or interest 

exists only by virtue of a l ' t O( •rictary Lea se or an unrecordej con-

t r a c t or i s he 1 d o:. I y as u c c 111 i t y f o r the J>3 yr.~e r. t or pe r f o r r:.a :1.: e 

o f a n obligation. 

(15} "f'ar· :: .,)tJ " "'"""s ( i} bui l~ing r;o. ( "P11rcel 1 " ), 

Iii} B..:il:! 1n = 1;-::> . II ( ' ' l'arccl 2" ), (i li ) U.1ilding llo. Ill ( "fa :· ­

c e l 3 .. } . ( i \' } 8.: i I :! ins r; ;:.. I·: ( "I' a I .: " I 4 .. ) . ( \' ) the CoJ:u:-,e r cia: 

Strucu;res I "Parct-l ~ .. ). a11J ( v i) ca :: l. of the parking spaces 

within the Parkir.g fa c llitlcb ; all o f th e t urego ing be ing as 

eho"''" or. Exhibit h l• ercto "'".l ( suu je.:t t o Section 9.4 hereof) c~. 

Exhibit 8 h e:-cto, but exclu•~lll'~ at a ny given t ime (i} o ny por_ :io:-. 

of or: 'j B;ilding COilti~itutir.g CvuuhO I\ hrt-a. and (ii) a ny parkin~ 

apo ces as t :> wl,ic!l no o ... :H:: v tl.cr Llo 3n the Assoc iati on has a 

l eaoeho l d i nterest ( 0 1 c~tatc C0r yca 1s) extend ing unti l Dece~te r 

20, 2052 ( o r Occcm~cr Jl, l Y~U iu tloc case of any parking t;pa=e 

"i t.hin t he a rea desi gnat e d ") - h" on l xh ibi t A hereto) . 

(16) "Pocking l'll c.:i litlca " u·~~ ~~e thoG e parking facilities 

de s i gnate:! ao su c h on Exl.il . il" /, on...l U bcrct o a11d tloe park i n? 

spaceo s ho"' r' on tl•c 6 A it! l.xloll.ol l /\ . 

( l 7 ) "l'orking S i>a ..: c l.cooc" r11cans " l ease fr om the Spc:-.s:>~ 

o f o p11r'klng e poce \Jitlllll tl oc I H >i•ctty. 

( 18 ) "Pe:-t~on" "·"""~ "11->llllol p cl ,vr., c:>rpora ti on. par:-

nershlp, tr u st or othc: clltl<y . 
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( l 9) 

here t o o nd inc ludcs oll imp• ov ._n.c nt " onJ oppurt enoncea Lher eto 

no..., or hereo~ter exi:~tln g. 

( 20 1 "PrO!Jrictory l.o.:o•c'' u..,ons o leoec of on ~portment 

!r om o lloue1ng Corpo rati o n t u vile o { ita ahorel•o ldcra not ache-

dule:j to expire bc! o re De c c n.uc& :w, 20S2. 

( 21) "Rule s ond l<cy•llotl o nr.· meonu the rules and regu-

lati o na of tl1e Aae oci otJ o n. 

( 2.2) "Sponsor" mco11o ll .... nu&uent. Aau o.: iotce, a V1rginia 

general partnerahip. rr om onJ ofter the dote of recordation of a 

document aeeigning to an o ther l' eraon all ot the rights reaer ved 

to the Sponsor under tl. ia uc <. lorot l un , the term "Spon6or" . aholl 

mean that a6signee . 

( 2)) "Upkeep " n .c~ns '-'IH! fdll o n. rt: g\Jlotion, core, moi:-ote .-_ 

nonce. i nsuronce, repair, lc) •o llltinq._remuJ clling, restorotlor . . 

improve:r.e:-: t. reaovot 1 o r: , oltc&oti o n, replo c c•~ent ond re '::ons~r.;c-

tion. 

Scc~: o:-. 1 .2 . Tl•c Ci>f:l l On6 1n thiG Decloro~: :>~. e: ~ 

in.,e:-~e .:! o:-: 1)' O!l ~ ITl.:),::cz. u ! ~vr,v cr11c.-. ce on..! f o r re!.:ren c e. a ; . .: 

1n nv ... ·a;· 1ilr.Jt o r othc:t ·-· •~c <! !lc:ct ll•c s c::>l ' "· meonin;; o: e'',--

oC on)· provisior. o t tl.Ju Oc c la&otl Oil. 

SeCt l o n 1 .3. Pr o nouns. - ----- tlo:o c uline eing\Jl o r pronouns a :e '-'SC! 

in lhl s De c la ration onlr t or co nvenience and shall be cons~:'-le:! 

t o In c lude Pereon& o t Oil )' ge1.Jcr or number. 

Sec:ion 1 . -1 . Eo.:h pro v ie11 on o f this De::laro:: c r. 

ia !I C'J etot.le fr om e v ery othct I ' & O v i~ion loerc o ! . and th e in voli~1:y 

o { an y one or mo re pro·JJ:Ii o n& o t thlt.O Dec l arat i o n aholl no~ ct-.an-: e 

the meaning of or vthcr'- i• e rd! cct any oth<:r provi6iOn here :: ! . 

S<:ction 1 .5. Con fli ctL -------- lt t.her 'c i& Oil}' con fli ct bet'-'ee:) 

provi~ione o f any l co,c~ o f Oil)' p o n lOnG o t the Property .oss igne:! 

t o the Spo ns o: or ossi;~ n cJ or Jr..>Jc by the Spo n&or to on)· ~·~e:. 

thie Decl a ration. the ~rt1 c l"" CJ ! In c orpo ration o t th e Assoc:o~ -

the ~S50Cioti on. a nd /o r o tc!. ... d •HI Or• oJo pteJ pursuont to o r.j' :: ! 
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t!1c foreg o ing, the J>I OV lfii u uu o f the u o cun•cnt mentioned in lld:s 

sentence beCo1· c the ducUJacnt cont4iniog 11 conflicting provioion 

sh11ll control . 

AllTICL£ 2 

Section 2 . 1. Upl.ccp o! the Common '-reo eh.!> 11 !:>e the 

reaponsibllit}• o! the 1\s:..:..>C illti o n, ex c ept thot Upkeep of any por­

tion of the Couunoo h1co l vco teJ \Ji thin 11 Building ahAll be the 

re:sponoibility of the llo uuing Corpo•ati o n which ia the Owner 

thereof. 

Se c tion 2.2. An ease:nent is 

here b r created entitling all J•cr s ons la.,fully residing in Pa:.:e:s 

1, 2, 3 lind 4 t o uuc <>n<.l c:1 J u )' the Comu.o n Area, other than ~ :-.e 

Parking fa.:ili~ies . An ciJ~c n•cn t is .!>luo h e reby creotej entl:ii::~ 

o!l pers o ns la ·.J !;ll)' o..:c ''l' )' ir.g l ' ?lr cc:s I, 2, 3, 4 ond 5, o: ;;s~ .-, : 

llll)' o ! th e Pari<.l!19 fa ·.:lllt1t:s, t o use all of the roAds a:-.~ ~o;::<;-

T!ac t.:.l!:Jt:~e:-::s crea~ed by t "n! 6 5e::l J·:. 

are s .;bJCCt to tl;e r1g!.t '-'L1ch is here b)· granted to the J..ss ::. :~ c.­

t 1 :> r. , i :-. l> c co r J a ' '.: c '-' 1 :. h 1 t ~ /, 1 : 1 c 1 e s u l 1 n c o r po c a t i or. a :: ; 

Bylo.,·s , t o: 

(i) r e;;u:.!>tc th e u&c and enJ C•i'!"ent of the Corr.::-.:r. ;..:<! ~; 

( i i ) 8CJSpe: ,d the riglots granteJ by this Se.:tion In ~he 

caae o! Pt::aor:s w!, o v 1 o l o :~: the Rules onj Re3u l at1ons pr::>::'l;;:~~:e: 

by the As:soc1a:1 o n, o r "'" o occupy or reside on any portior. o! o :-.;· 

Pa:cel t :n '-'hich o.n as~css::~t!nt o ve:J t o the Association is d .; e t)..:: 

not paid. except that n o 6 '. JC!o Gu:.p cnsi or. 6!,all de :1y access t~ a :1;· 

Parcel t o o.ny Pc r 9 0 II 1<> '-!u lly ClltitlcJ to occ upy the s~:ne ; An:! 

I i i i l dcJ1 C.):c, cunvey, or otl•c r ·.~ise transfer "'")' 

or intt!C"Ctll!J tt . c: rclu t o Ol l j' qvv ctru:-.ent6 o r governne:"l:.a~ 4-;e :-. =;~s 

o r pJblic ut1l1ty c ·_mp<> ::lc ~. pt :.Jv iJej ti, ,H 11r.'/ s uch tr4 :1 s!e: 

•hall toe mo.! c O•.ly co!: cc ll v t1 : t: t ·::> the 0'-lncrlsl of the o!!e:::.:! 



Section).). 

llf!TJ CU: 3 

!:ASI:P.U:TS 

EncroachmentG and Support . lf any i mproveme nt 

c o ns•. ituting part of or containing 11ny p,.r c el or part of the Com­

mo n /\rea n O'-' or h e reaft e r en c r o a c he& on a ny (other) Parcel or on 

the Co rrunron Ar· el'l by reae o n o f ( i) the originol construc tion 

there o f. (ii) de v iations 1..· ithin no rmal construction t o le rances in 

th e Up>:e e p o t any i mprovements, or (iii) the settling or ehif ting 

of ony l anc1 or impro vement , an easement ie hereby granted to the 

extent o f any suc h encroachment for th e period of time the 

encroa c h ment exiGto. To the extent that any land or i mprovement 

conGtituting part of or containing ony Parcel or part of the Corn ­

mo:• 1\ :- ea flO'-' o r h e reafter Gu p po rtG or contr i butes t o the s uppo rt 

of any l and or i mprover.>en t c o n&tituting part o f or c o ntaining a ny 

( o ther) r arc el or of the Commor. llrca, the former iG herebr bur ­

der•e:! ~..- i t h an easement f o r th e ouppo rt o f the !litter. 

Secli o r. 3 . 2 . Ease~en t Reserve~ to S~~· 

reserves a: : ea scr:c :• t ovc:- th e Co~t':l::> fl 1,:- ea . .... ~.ich e .:~ sc :n e ~~ shll!l 

ariGe up::>:: the cor:veya;,ce t o o r.y otl•e:- o-~·:-~er(s) o f cad: o f the ra:­

ce l G, w!"l e~ h e r o r n o t mc :-.:.i o n c-J in that convcj·a:• c e. f o r t h e pu t p :> s~ 

of cor.:p l e·. ing th e c onstruct i on o f all in:p:-overnents o n th e Property 

n ::>~ or here,.fter contemplate~ by the Public Offer ing Statement for 

any ll ::>using Co rp? rotion and f o r the purpo Ge of pla c i ng and main ­

taining G! gn & a:'l)''-'!•ere on the Cornr.>on 1\rea and ..,ithin th e Be ildings . 

1 o the ex: e:• t tha t dar:.a~e is inflicted on any p~rt o f the p roper ty 

i n the c o urse o f u~ iIi ti n g th e easement h ereby res e r v e:! t o the 

Spons o r, the Sponso r Ghall t.e liable f o r th e pr omp t r epair 

thereof and f or the reGtO r~>ti o n of the !J3me t o a c o ndition com­

plltlble wi t h the remainder o f th e Pr o perty Ill euch time 11s all 

such con&tructi o n io compl c~cd 11n1 1111 euch &igns 11re rerno\'e j . 

Secti o n J . J . Erneroen c..r_ Acc~. There ie here by gr11nte.! an 

ell&ement ov er tl ,e Property f o r the la wf u l per f orma ncc o f their 

f u nctions in the event of emergencies by 1111 police, fire. 11nbe ­

l11nc e o nd o ther re&cue personn e! . 
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Section 3.4 . 

The right is loercl:·)' t <:~cr v eJ t o the Spo neor and to the .\esoc illtto r. 

t o gront onr eo11e :ae:.t!l tc <JII lrcJ l>y ony g o vernment or governt:\e :• t~l 

agency over on y p o ati o n or portiona of the Property, lnclu1tng 

(without ll mi tat io•d a :l )' Parccl a o! '-'hich nei~her the Sponoor nor 

the Aaaociatton 10 the 0'-lncr at the t1me •uch •aaomentl are 

granted. 

Section ) .S. u t l 1 it i c s . ·n,c Property ae a whole la hereb)· 

ma:1e aubJCCt t o llll casement ! or the proviaion to any portion or 

portlona o! the Property o f all utilitiea, including (without 

limita~i on) water. o c~o· crs, elc ct ricit)'. goa, telephone, an:1 cab le 

televi s i on a crvice. 1\ny l •ipes, conduits, lines, wires, trans! ::>r-

mere and any otllcr "1-' l•dr atus nc ce ssary for the proviaion or 

metering of a ny uttlil)• ll•-> Y lJc lnstllllcJ, maintained o r rel ocilte;l 

"'t;erc initi all)' l =>~tol l cJ '"' ith the permission of .t he. Spor.s o r, 

"'here contemplotcJ u n o••Y site pl.~n l>{'proved by t .he Sponsor, or 

wl.ere opprov cd b:t rc» -.~ l.Jtl u ll uf ~he 8 -.~ ar~ of Directors . T::e 

r1gl.~ i!l he :ebJ' l o.:$c t veJ t.:. the Spons::.> r an d to the h11s oci a:io:: ·~ 

II Il i ' po rti or: or f .VI t au nti v f tl'" Pr ope r ~y. 1 :1c luding (vi th:>.:: 

lirr.itoti o n) a :1 y t·ua· ..: clo <d '"·hi.:h n.:::thc r the Sponsor n .:lr ~ :: e 

1\ss::>ci a ti o n i:; till: O·A'"' ' oll the time ti UC h Clls emcn ts are gra ::~ e.:!. 

Se c tion 3 . 6 . Other eaee me nts 11re crea~e~ 

by Secti o no 2.2, 4.2 a n J S . l he reo f. onJ may be cre11te:i p..::-s.aan: 

t o Se ctio,·.a 2 .2 , j, 4 anJ 3 . S l•c•cof. 

St: C ll O il 4.1 . 

ait.l e ! o r the ll pkccp o ! lot~ P11r c o:l, e xc ept that the 1\ssocioti O~. 

It any Q-.J ne r a !.-> 11 !111 1 t :.. l.co.:;> in ou good r..?pdir ar.:1 cor . .:!::aor. 

aa "'hen Jt waa o c qutl'o.:J (ll :J fllllll "'tar ~>nJ tear ~xcepted) all po r-

tl o na o { the Property f u r the t;t.keep o f '-'hich he '' respor.s!~ie. 

the Bo orJ o f Dtrc c~o ro o r any Juch itt: c tural Control Comm1~tee 

crea:eJ put· ,ull :1 t t o tl•c IJj· ! .. .,.s "·'Y · p11a!'> .1 <>n~ t o res::lu~io:-.. g; ·: ~ 

notice t o thot 0'-'fl cr o ! the conda~ion cOmjdained o f, spe~l~)'::l~ 

i•n•rally lloe o ct i <Jn t o lJo.: to}.e r~ to r e c tify that condllion. 1! 

the o .... ner !ailo t o re c tify thlll condition vithin thirty (lO) da)'S 
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of tht> rl.!lte au c h no tice ie gi v en, o r e u ch •horter peri o d as may 

be epecifred in the 11o ti c e i~ the c ir c urn,;tances warrant a sho rter 

period, the l\ss oc iati o n shall he v e the right. pureuant t o an y 

resoluti o ns ad o p ted by t h e Bo ard of Dire c tors, t o re c tify th a t 

conditi011 by taking • •Jch acti o n (or by cauaing euch action to be 

taken) a11 w11e specified in th e not i c e . n1e C0 8tl incurreJ by th , 

Associa t i o n in rectifying tha t condition , less any amount re ::o-

vered by the l\eaociation pur•ullnt to Section 4.3 hereof, shall be 

asaessed ag11inst the Owner in question in accord 11nce with Section 

7.5 her eo f. 

Section 4.2. n l e .1\s!lociation 

is here b y granted an eaoemen t entitling its Directo rs . o fficer s . 

11gents and eropl o yeea, and independent contract o ra hired by or or. 

behalf o f the ll s s oc iati o n, t o en te r int o any Parcel t o the ex~ e n~ 

reaa o na b l ~· n ece ssary t o de te rn.in e ~.Jhether the Parce l is b eing 

kept up as req u ired b y this Arti c le and to take any a c ti o n p~ :-

e ..: a n :. t o t hi s /, : t i c l e. 

S e ~ t i or. 4 . 3 . Assior .J~. e:-1~ o ! Jn s ·J: a:-:ce Pr oc eeds . Ea c :-. 0'-: ~. e: -- ---- --- ------- ----
c ov erd :-~ ~ s a :. :! e ; re es , by h i e II C<]Uisitl on of lees e h o l d t !t; e t : a 

Par c el , th a : if any in sur an c e p r .:> c e e:h a re paya b le by r easo r. ~ ~ 

an eve r·.~ o r c ir c umstan c es cau&i :-~ g 11 c o ndition re c tified by the 

Associ a~ t or. pur s..ran~ t o tlds 1\.rticle, tho se p roc e e d s a re he : e t-r 

as1d gne c t o the Asao:: ia t i o n . Each Owner ahall , p romptl y upon 

request o ! any Dire cto r o r o ffi c er of the Associati o n. exec~t e 

s..rch docu~e:-~ t(s) a s m~y b e n e c e s sa ry t o effe c t o r confir~ s uch 

aeaignment . n1e amo unt there o f re c eived by th e llssocieti o n e h~ :l 

be crej lt ed a ga 1r.' t the c o st' in c urred b y the Ass ~c iati o~ ! :-> r e:-

tifying t h11:. c o n :! iti on . and any a rno u nt in e xcess o f tho se c ::> s:.s 

1hell b e returne~ by the .1\Ge oc iati o n t o. t h e O'Wner. 

Se ct i o n 4 . 4 . No t"'ithstandin 9 a n y 

othe r p: o·.· 1ai o n o f thle Dec l a rati o n . in the ca s e o f eny B J ll :!! !'". ~ 

"'hich in c lude s areas de vot ed t o retail. off1 c e or other con:-e:-

c ial u £e. the t e rms o ! an y Ope r a :. i :-~g Ag :eement ( howe v er de n o rr. : -

nated) be t ·-' e e n the O·-·n e rl o f s uc h Bu ildi ng sh11ll control ov er a n:· 

- 8 -
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conllicting prov 1ui ~ 11:; o t t hl6 u ... c !aro li oJn o li th~y CO<l.>te t o the 

right s, lia bi liti es a nd olJ l1 got i o n6 o t tl oOii e Owner a inte r!..!· 

r egordlesb of whether anr suclo Oj,e i ating Ag reement ie e n:.e r e j 

into be! o 1e or alt er the d.)te o f thio Oe c larotioo . 

Se:::i oo 5 . 1 . 

ARI I : ! . ( 5 

P IIRI"Y WAl.l.S 

A 11 INit t e r s o cis i ng 

in conn e c ti on with any vAl l ._.ldch wuu l d conotitute a par :.y wall ot 

cornmon low if t itle li nes co inci<lt<l wit h th e div ision of Upkeep 

re s p o nsi bi li t i es with i n the P roperty (o uc lo 1111 any W'llll or po r t i o n 

thereo f conuno n t o A D:.J i ld li ":l o 11.J o gArage Parking fac ility) shall, 

t o the ex tent cc.n:; lst ent w1l h tht ,,rov i6i un o o f t h 1 6 Art i c l e, t:.e 

t r ea t e :j f or ll o e pu q >o s c:. o f l h i a A 1· l i c 1 e o s o party val l on:! 

• h a 1 1 be au b J c :: t t o tl: c cuuuno 11 1 o ...., o f vi r g i n i o reg o r d i ns pa :: : :: 

wa ll!! os mo.!1~ie :! by Sl <>tu tc t; cm. tinoe t o Li me. I n the e v e:-. : :'".e 

cen te~line o ! s~ch a "'al l o,h u..: ld n o•..1 or h crea! :er fa l l t :J cc~:-.-

f o r o r.y r esulting cnc roa c l"''c ' .: ia h cret)' gr anted. 

Se c ti or. 5.2. ll1 • ~.cep of each party 1.1a ll i s t he e:: ;~! 

re spOr.6ibili ty v f the Pero .:.n6 n : :;po nsible f or: Upk eep of the Pa ::­

cela it eervts, o nJ th ey sl> <> l l eho r e equ<~l ly the cos t of i :.s 

Upkce;> . a .;t.jc c t t o ( I) o:1:1 r 1-;ht o f th e A:.soci a ti on t o re:: o,· e:: a 

p or t io;: o f i: s h o i! f rom tl.c lJ>: ner coot r i bp ting the othe : ha:! 

und e r Secti on 7.-l(ii i) lo crc v f . <>nd (ii) ""Y right o f on Own e: t:> 

r e cov e r o por ti o n o ! 1 : s lo<>l t ito>r. <>nothcr Own er unde: on 

Opera: ing Agr ce r:H: n t o s cuutc : .. jolotc.J b)' Sect i o n 4 . 4 h ereo!. 

withetand 1 ng th e Cvrcqoiii 'J · c<>cl , o-..· ncr i8 ao le l y respon:lible f or 

d omoge l :::> a porty wo ll c ouucd t>y h i 111 5cl( or h ie in v itees. 

in c l ud!n::l ( wi t h o u t l l :r!:c~t l v ll) o : : pcrs .:>ns l o-:! ul l y OCC:.J?~·::-.= o: 

re a iding o n h1:s l'orce l . ll i<Jhls .> nd tlu:ies .o l contributi o n un:!e:: 

t h la Se::t i o n on:.l o:1y s11 ~ h 11 3 h t" o:.J tl t: tl cs ori si :1g unde:: t:1e ! o ­

o! V1r3i n i<> ah<>ll run 'oJJ t lo the l<> IIU <> nu I.Jt n :.l the a.1ccessors 1n 

inte r l!&t o f the Pe: a ::.r~(,) t :> -..·h c.r:. :.1 Ch r 1yi :s belo:-.:; a:1:! o ! :. ··, e 
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Pera.)n(s) !rom "hom ou c h Juticb 11fc CNcd. without prejudice to 

any right o! a succe:.s o r in interest t o re cov er from any of hi s 

predeces:sore in title any amount f ur vloich the latter wa& liable . 

Secti on 5. 3. A-r bi trati o n . --------- I n the e vent of any diepute con -

ccrning a p4rty wall , the Jia p utc ehall be aubmittcd by either 

pe~rty t o th e Bo ord of Directoro, the decieion of lolhich aholl be 

binding on the affe c te d Own era 1111 d their aucceaaor1 in interest. 

ARTl Cl.t: 6 

Rt:STRI CT l OtiS 

Section 6.1. Except pur-

1uant t o and in a cco rdance with a prior reaoluti on o! t.l1e Bo ard 

of Directora, or a prior re•oluti o n of any Ar chit ectural Contr o l 

Committee created pur6llllllt t o the Byla...,s, or o permissive pr ov i -

ai on of the Rules a nd Regulations, n o l'e r a o n sh a ll d o anythi n::; 

which would chdnge the exteri o r appc ardnc e of any portion of tile 

Pr opei"ty, OI' ( .... i thout li n.Jting the genera lit y o! the for egoi :1:;~ 

1. c o nGtruct Ut 1-l a .:: t all)' irn;orove:nent o r s:~..: c -

ture o f d ter:~?or e~ry cha ro :: tcr all)·-.·here o n t ht! Pr o pe:ty: 

2. dtta ch or d!ftx a r.y paint, e igr.. fla ;~ . or a :::· 

other thin<; wha :so e v cr, t o o ro y lx;r ti u n o f the Property ( exce;::: 

the int erior o f o Building): or 

). pl.~ c c, keep 0 1 e~ o rc an}·thing on any po rti o~. 

o! the Co~~on Area. 

Sec ti or. 6.2. t l U i 6 b II C c . ------
ably l o u d noise an)' '-'herc 0 11 the l• • o pcrty, not aha l l any Per:son 

permit or e11gage in any o l:t.. i vity. pr<>l:t i c e or behavior, f o r th e 

pui"po e e o ! c" c~sing " "nO}''"'ce, uta com! 0 rt.. or dt6turb<sn ce t o lln:,· 

Per• o n la...1f u ll y present o n tl oe Corrunu n .Area or in any other Pllrcel 

or ...,J.ich wo uld intcrf c te wl~h t he enJo y r.1<!nt o f the Corru~on Area or 

o f " ny o t her Pa:::el; bu t thl3 ,. , .;.v iai o n 6h ~ll n o t be cons : : u e ~ a s 

f orb idd ing 11ny wo rk in vo l ·, td ir o the llp~t!ep o ! any por t1 on of : ·'le 

Pcopcr ty • o l ong II!! e co c h "'u tk ia un.Jcrt4kt: n on..! corrieJ ou~ ( i) 

wit h the rni :1i rnJ:n pro c ti c t~l ..l t o lull.Jon c c t o Pt!t• o .:s occ u pyin:; or 
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.t.ll O"'nc rs el .~l l com~l)' " ' llh the r<!y •lir~mcn ta irnpo 6 e d b)' 

the /\5a oc iati on purauAnl to ite r" u ()) Atltl (4) o f Se cti on ) . 5(o) 

o f the BylA"'fi o f the Aee oc i Ati o ll. 

Section 7 .S. The A aaocia t 1on or 

the BOArd o f Dlre c t or a a hAil inJJ vi duAlly oa sebS An Owne r (i) f :-

t h e a mou nt of ony COfi te i ncurr t J t..:,· the }.saoc ia tion puraua nt t o 

S e c t ion 4 .1 here o f, anJ ( 11) f o 1 a roy co& t o i nCtll' re J b y the 1\tiso-

ciation because of a ny v 1 o loli on f CJ r "l,ich thA t Ovn e r ie reepon-

eib1e u nd er Se c ti o n 8 . 1 herc CJ f. £:~C)I .. uch ao oe Olllllcn l 1ha 11 be 

due ten (10) dA ys a!te1· n o ti c e thc1e o f i a gi v e n to the Owner 

unless t he notice ti peci f les o l A l CI d~tc . 

Sect i on 7.6. Eoc)• Owner s hal l 

be per e onA 1l y li otJ le f or all O tiH:s~ •"c : ot!l ogAin~t him or h is 

Parcel( s) . tl :. o-.·n c r n~<~ y A v o 1 d t o e o ny 066ess rnen t 

ne• .. : O..·: ·.er o! a Parce: :1l.a! I be ) G i n: ly 11 11..:! o e v cral l y li able ... : ·.-

t he f orrne r Ownc~( s) t !• e : e 0 ! f o 1 o! I unpo : d lJ65C S !l lnC!'1 ~S A911: ~. s · . 

t !,e f ::; r:: .. ~ ~ .J.,.· ~.e: ( s l CJ ! t ha t f'a r c c:. - · J t ~,.:,...; l prc)u:! 1 ce t o a :: ·: 

r1ght ol a S .ICCc6S:JC' i :1 interest l O r ecov er fr om <!II\)' of h:s ;> : <:-

de::e&s:>rs in title <!In'/ c!> m:>un t f v r ,_.l,ich t h e lc!> tter was lic!>':>le. 

Sect 1 or. 7 . 7 . tl o Pc r,on(sl 

&!\all loc!>Ve o n)' l iob1llty o..·ith r espect t o c!lssess mc!'1t.s or insta!!-

mcnts ther eof beco:r. i ng dt~c A6 t v o pa rt icu lc!>r l ' c!>rcel c!l! ter he~.<.: 

ce ae c~ t o be t he Ow~er thereof. 

Section 7 . 8. Upon "' :; ;: -

te n rcg t~ es~ o f any Ovne r. the 1 r e osu1c1 o f t he Assoc ic!ltl on, or s~ c :-. 

other o ff1 cer o t the A:~s oc iAti on oa the Drl a ws ""'Y apec1fy. sha!l 

iaeue 11 dated cer t1fi cote to th At Ovner ' a eti.ing f o rth the c!>:'!lOun: o ~ 

a ny c!> S scs ements o r ina t~>llmenls tloc1 c o ! t h ol ho ·.· e become due Cr :J:: 

that Owr. e: b ef o re t he dote o ! t i•A: c c rti!I C'>tc: lo•Jt o..t:ic h hc!>ve :1=: 

b e en paid AD o ( th" dote o t thot Cc <ti( I CA: e. 

mAy be fixe::! fr om tl n•e t o t1 111c U)' lcs o l•lll Oil o t the Soar d o ! :::1:.? .:-

t 0 r 8 f 0 C l he i ' S -.14 1\ :: e (J ! S .lC lo C C I l I ( I C " : C: 5 · 
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fro•~ ~he Q....,ncr l :> "'1 •CJ'" 6 .JC I. o cte l ti!i c <>tc i ~ i a:~ued 5holl not be 

li ob le !or a ny o s scs s no..: a. t s o r in s t;1ll111e:ot£ thereof '-'hic h became :lu e 

bef o re th e date o f thH c c a t : ! l e oti! ond '"'hi c h ar•! not re!l e::cJ 

thereon, and the Par c el <~- 4" 1 r <! J I.Jy th c t ;>u r c haeer a h all (fr or.~ 

the time th~t pu r c h <I SC I u c CU .l CS the Owne r t hereof ) be free o ! the 

lien crea~ej b)' S c :: ti o n 7 . 10 hc:c ::.> f t :) ll,c extent that any S.Jch 

a6 sess::~en t s .:> r installau~nt !l vert! rao t s o r ef le cted. 

Sec : i on 7 . 9. I nlet c s : on 1\ss es st:~er.~ s. - ---- - -·---------- If n ot pdid vithin 

t en (1 0! d<~)'S <~f t er th" ,J" tc it '-'liS due. <~ny <~s&essanent "r 

ins t allme n t the r t: o f o ha ll t..c ": I nterest , fr o m th e d•Je da~e unt:l 

th e dat e it i s full:,· 1•<> 1<.! w1 th in t ..,re s t, at the r-ate of eightee :-. 

perce :: t (IB\l pt!r ann u:~: o r at suc h othe r lAwful r ote a s ~y be 

f ixe= f r om tuue t o tl n•e l> j• r c:.;0 lu : 1o:l o f t he Board of :::> 1 :-ec::·rs 

Se::~l:::> :". 7 .10 . Each u npAi :! A55e&l ~• -. : 

c r i n s : c} ~ ! 1 . e =·.:. t ~' e :- c : ~ 1 ·! ·•· 1 c ; pl~ : s J a n ~ t u l h i s De:: 1 a r ~ !.. 1 :: :-. ~ :-. :! · -: : 

t~ ~c d J· : ~ ... s s~ , o :! C() l i ~: ~ ·- : : t: d l1 c: :. r ~; :-. :1::'.; \../l t.. hin lh e 1~ ~ . .:: !: : · 

~c: :.:- ... s .: .1c . a ~ :.~ . e : 1 t!oe 1 :~ :c re s : a :c r.J:n :; : :: ~~ ~ ~~ .. 

o f the da : e wl. e:. p ay-::. ;: :. : -·as d11 e , I.Jy L!1e Ovne: fr orr. vh :.>rr. foc! i' :; ~ ~. : 

th e~ ea!~e: ll :: g . ll : ~ :: L J' tl. c. t O~.o~r. c r fr .:>::. t!• c ti me hi! beco ::-.e s ~".e 

c ... · :.e ~ ~he :- e : f . 

t o all l 1e:: s a:: ~ t! a, ;:. J~:~ a o n c o: s h ctc> f ter r c c o r ·l e :1 ex::ept 1 1o r: ;: ~ ::~ s . 

Se:: : l :) : . 7 . 11 . I f Any ll ss e ss ~e~: ( --

1 n s :a~ l:r.e r.~ .1 ~ d ..... ' :. :"\ l 1\ l c.~. ( . r . 
• '.J, d~)'S a!:e r 

it be co:>mcs <i Je . ar. <~ :: tl ::>n t. c. f c. rc t; l 0s c :lo ..: l1 e :-. a~J 'or t. ..:> or. : a::1 !I 

~) . r. c t- ·i t l 'c A s so ...: t ~ : t .:.:". , lJJ· t~'~ U . o: J o ~ l>trc c t,:,rs o : 4 ~ : · .-: \! ·.~ '!: i' 

p<>j $ or r cllnbc: r se s o> C. )' s:..o c h C vsl:. o11J ! .:c ~ l O the plai:'l t !!f. 
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~Rl! C l.[ 8 

-'PPLIC,l.TlOt;, Rl:SPOtlS l BII.ITY .\HD E:llf O RC£MENT 

Section 8.1. 

tion Documents are bind1ng upon e v ery Peraon vho ia at any " ti ·ne 

preaent on any portion o ! the Pror,e rty . tach Owner ia resp::>ns~' 

for any v1olation of o n y pr ovi al Ot\ o f any Aas o ci ation Document by 

any Per&.:>n or animal pre5c:nt on c ny po rtion of the Prop,;c-ty at or 

,..ith the expresa o r implied in v itctio u o r cou .. cut ot that Owner 

(or, it thllt Owner compr ises rror c tlH>Il o ne Person, at or with th e 

express or implied invitati o n o r con Gent o! any o n e of the Per-

aona comprising that Own er). Til c c l " " s o t P e ' " o n a for ....,) o 6 e a c t s 

.s nd omissions a n O'"'ner ia liold c und e r tloia Se c tion inc ludes, b~t 

i:s n o t limi~ed t o , his le66 Ct:t> , proprietary lc 6&:!e s, and hi:s o~ 

their te nan :s. guests , li c t: n s.,cs l\ nd Jn v itees . 

o rrissions ~:::r '"'~li c h a n O~o· ncr io Icb pons i b le ur.:!er thiD Se:::1 -:;~. 

a ~~ 1 I be i r.~;::u t e = l o tho : Ovr;" r o :·. :.1 l t c .!> ~ c:! o s hi s o..,·:o a::: s o :-.; 

Or.: ! ss ! On6 ! o r th e pc: rp :>6 cs o f t he l io~.:>l l 1ties. otJ l i gati Or. 6 .s · . .: 

o~ !".e: provi 6 10n6 of t he Ass o<.: lil~I OII Oocc::~cn~s -

Se c ~i o:: !: . 2 . [ :o ! c: c e :r e r. t . 

the S o .srd o ! Dire c tors. ond c o.:~\ V'-':i"r h a s tl .c right t::> e :-: !::>::c 

an y p r oc ee:!1n9 at lo w o r i n e qu 1 ty e v c1 y prov ioion of the As s::>: : ~­

ti o n Docu:::e:-. ts, and t o 6 c ck onJ oL tain any and all relief ... _.~_:.;~ 

may be o pp:opr111te i n th e cir c111ust .> nces o f e a c h c ase . A p r e vc.:! ~~- = 

pla intiff in 11 n y a:..r c h proc ecd1 n-3 e;hall l~t: enti t led to ha ·J e h:s 

c o urt c o a:s a nd rco11 on.s ule ott o rrtcy:s' fees r e i rnbur se:j by th,; 

de !en:ll\nt ( s). together wit~ all}' o ther rcl\s Onbb l e expenses 1:1:: u r ~,;l 

in enfo rcing thia right . .\ny W11i ve r of or f ai l ur e to enforce a 

proviaion o f the .\ss ociotion Do cu u.c nts " i n an y 011 e or rro re c11s es 

ah.sll n o t affect the va lidit y or e n t o r ccabi li tr o f that pro ,· l~i o:: 

in a ny o ther Cl\ae , but o :oy o-~·;1er a -; a1 r; s~ '-11 o m b JCh a p::>v 1s: o:: :s 

enforced by the Aso oci llti on or t.y cny Dllec t o r.{s) shAll h11 v e ~~­

right t o ha v e t h llt p r ov 1ai on cii [ O ( C: t:d w1th e q11a! r 1g o r ogoir.s: 

other Ownera where unfolr dia ::- rlmlnati o n woulJ o ther,_·;se res J i: . 
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ARTI C LE 9 

t!I S CEL LA: lt::)US PHOVl S I OtiS 

Secti o n 9 . 1. ~~~ ~~ a n o ti c e to on Owne r is require~ 

by an y provisl on o f the Ass ,:, c i a ti on Doc umen te, the notice ah a ll 

be deeme d t o ha v e bee n given wloen mailed, firat claee poatag e 

pa1d, t o au ch Owne r at th e mos t re ce n t adJ r eaa o f that Ovner 

kno ... ·n t o :.he se nder. ~~er e a n Own er con aista of more than one 

Person, it ia the responoi b ility o f tlo e one who receive& any su ch 

n o tice t o i mmedi ately notify the o ther(s) o t ita content& . 

Section 9.2. 

Th e r eof. EA c h Owner. o th.:•· tho n the O~oo~n er of o parking a pace i n 

t he l'a rl<ing I" <>C lllti cs., 6h., ll be o memt..e r c..t th e .a.ss o ciotlon fr orr. 

the time h e t...:: co:ucs an Ow fl cr unti I th e ti me h e cease s to be a :1 

O'"''ner . I:aclo o'-·ncr sha ll gi v e '-'l" itten no tice of hie a cqu is!:l o r. 

o ! tlt.le t o t ~1 e Se .::rc t <> l")' u f th.: Aos oc i a t ion immedio te l j" 

c f t!. e :-. e ·-· 0"- :: c : a : . .: t h c r." :a b c 1 ( :J ) !) f tla c F a r c e 1 ( s ) a :: =l ~ : : e ; . . ' 

l 'W":, o r mo rt! P(.;!'s :J :1s com;:1l:~C o :1 0\..:lt!:, t hcr s~a! l co !le : :. -.- ~: ·:· 

c or. G: l: Jtc o roly o~ c 1\ e::.~ ... ,r o f th e Ass ,:,.: 1ati o n, but ea ::t. ,:, ! : ·~. e-

6hall be entltlc:! t o attcr.J all mee ti ngs o f t he Asso::ia:.!.:l:-.. 

Se c :.i o n 9. 3 . llo t hing contained he:e:~ c r 1 :. 

ar.y Assoc l ati.)n Ooc .u:-.cnl :~ hal l be dce ~1cj t o i mpo se or. th e S;:>:::.s:: 

any ot ligation o f any k11oJ t o c o nstruct o r prov i de a ny d~o.· e :: 1 :-. ;:!. 

o t he: improv e .~.e~.ts , flxtu rcs, or per s ::> n a l pr operty. 

Secti on 9 . 4 . J..:: ~ · ·d; :t;lll ". tl o ar:.e:aJ,:.e :"l t to t his De clar a :1 "Jn - 4· ---- - -----

e~al l be COr.lc e!!ect1ve cx .: cpl 11pon th e ae co rda ti o n a r..,:,nc; t~e :a ~..: 

the Owner::~ o ! PArccls I . 2 , ), '~ . • a nd S. tlot.wi th6 t o n.! in3 the 

prov ioi o no o ( t loe p:c .: c.l t••! :.o: :ot cn c c . lt ) tl oe Spon s or rcse:- vcs 

( or par t i c i pa tt o r:s i,., >\o r~'.J"9csl fr~r. t . ..1nlo.s, sa v~ n9s 11 :1 :! l o~:: 
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~ 
~6&ociationa, or Oll•tlf lnatilull Onal l~orH.leta , (li) the Spons o r 

reec r vca the right t o a menJ t.:>.ld u lt D t o tl.!o ne c la ! olJ On os 11 

& p p 1 1 e 5 t 0 t h 1 a ll• C 1 a r a l 1 0 fl o e 1 l A p p 1 i e 1 t 0 any IJ 1J i I d i n 9 s 0 ( wh 1 c h 

the Sp:lnaor ia the Ovnor at the time ot amendment, and (iii) neJl'•.-r 

thi1 Section noc Section 7 . 4 here o f u~y l>o <>mended to lncc~ .. • c the 

tirat t.;? parcantagea ttatc:c1 ln ltc:m (11) of the latter Sc:ctlOI'I 

vithout the \olrltten c0naent of the Ov nc:re o l th<! porl<.ing apaces 

lo c ated on any ta' lot on w1alch n o OuilcJing lo locate ;L 

Section 9.5. T•· rmlnatlon o! Oecl~rotl.£!!- Tid 5 0 c c 1 a r a t 1 on 

eh.:d 1 become voi~ at 11 '59 p . m. o n Oc: c c•nbcr 20, 2052, l>ut al'ly 

llabllitlea or obligation• a c cruing l>ct o re that ti me aholl rem4in 

cnforc .. ble thereafter , aubjc c t o nly t o ony applicaule etotutes o! 

limitation. 

111 h'1Tta:ss Wllt.:Rt.:Of, the Spon6 o r, H1 v e r P lo ~ c t;o ,t n 11 o us1n; 

Corpo r11tion. and River Pla c e loo t lluv eln g Co t p..:> rot i o n h11 v e exe -

cute.! thi' Decl11ratl o n on tloe dote (lrol "r ltten c!l t..Cv e . 

~1 :, ; ; :_: ~: t.:: :: AS S ::lC I J. f t.:S 
ll y t: r A SS()C IAl[ ~ 9 

By ~.:?'d~.z_ -=- ~ _ ~ _ 
S pClt A . t:o r d hel rncr 

0)~.;:_~--~<_Q~--~ 
7 / Hycr feldm~n 

18 
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STATE OF ttARYLAl\D ) 
) 

COUNTY Of HONTGOHER~ 

SOUTH liOUSJtiC CORPOAATJOI\ 

/ '?-" .. 

RIVER PL1.CE 

The foregoing inetrumer.t was ocknowle~ged before me thie ~ 

day ot --~Ho~~~~------' 198~, by Ga r y 11 . Nordhelmer, Sco t t "· 

Nordhelmer and Hyer reldman , general partner• of Nf "eeoc lat e & 9. 

a Virginia limited partnerahip Which ie a general partner in 

Honu:nent .1.eeoc1atel , a Virginia gen e ral partnerahip. on bet.o:! o! 

the pa r tnerehipe . 

~~l~i-c ____ _ 

Hy co~i11ion e xpires: ~1{8~----------------------

The foregoing inetrument wa• acknowle dgtj befo re me th i a ~ 

day of • l98_..l._ . by 

Preeldent of River Place North Ho ualng Corpo r a ti o n, a Virgi n ia 

corpo ration, on behalf of the corpo ~otion . 

Hy c~mmleal on expl r ee : __ __.1}1J&J-. - -------

- 19 -
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ST AT!: Or MARYI.AI:O ) 
) 

Cu L::-;1 Y or r~o::1 co~:ER)' l 

'J'la foreg o ing 1natrumc:nl \.J<ID a Ck ii O\J Jc:.)gc-' uc{ or c me: lllia _jo-'~ 

day of • 1 9 o ..L._. by _ (U d •. c:u:& ___ L eoo\...,Q..~-----

Preaidenl of River Pla c e tall llo u.dllg Corpo rati o n, a Virginia 

corporation, on behalf o f th e co rpo r ati o n . 

~ ~.c-:. ___ (SEH) 
-- - ~~)t-a·n · i>lilittc 

Hy "c o nvnie1ion cx p ir e u : __ _ 'l{tl~-- _ 
Sl ATE or MARYI.AIW ) 

) 
CO~i.;l Y or l';O!:TGOI!ER)1 

TI1e foreg o ing lnalr umc a l 1.:a e a c l<. n o -.- ledgcd t.c Co r c me this JQ~ 

day of 

PrealJent of lll v or Place Sou t h II.:H:u ! ng Co r po rati on. a Virginia 

c c rp .:>ration, on behalf o f the co 1por ation . 

Ra -~~~Tfu~~- ---( s [I.: 
---;..J--~-1 ; o tar y '"p\Jb~:: 

Hy c o nvn!•elon exp!reo : ______ '), ,~~ ~ 

Si ; .-:-c: Or t:A F. YLA ~:!.) ) 
) 

c:,;_ ::-:- y or r;o:::-co!::: i{Y) 

The f o reg o ing ln•trurnenl '-'a& oi: lr.no wledge:l b e f o re me thie l.o.!L"-
doy of &a~-- · 1 90.l__ · b r -Ltu~.L fhl...__ _ _ _ _ 

Proa!Jont of Ri v er Pla c e Wc et llou ul ng Co rpo rati on , A Vi r glnio 

corporAtion, on beholf ot the co q ,o ro.t l p n -

~-K___- ~ ~'f~-• .A ( S£J..l ) 
---~(h--y~·ub11C--

Hy c o nvn !ea!on expire•• -- ~{t{ts..L---------

- 20 -
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M·:E I:OI-:£11"1' 'fO 

DEC URJ.. T J 011 Or COV £1: hilTS, lASEtiLI:TS 1'1110 Ll Et:S 

1'0 1< Ill V 1:1{ I' 1.1\C 1: 

J. 
'fillS N\£11DH£l!T is 111adc tloi6 ~i _ I - I day o f ~I.. ·. <., 

198~, oy Monument Associates, a V11· g inia qc11cral partnership, Ly 

Riv~r Place North llousing Cor~oration, A VirginiA stock corpora -

ti or, , by R1vcr Place £11sl ll u us iny CorpOlcHion, A Virginia 6tock 

corporation, by River Pl~> c e South llo.:sing Corpor ati o n, a Virg1n1o 

stock corporation, and by R1ver Place West Housing Corporation, a 

V1rginia stock corporation. 

HIIER£1\S, the parties af o resaid comprise th e 0~-Jners ol Parcels 
1,2,3,4 and 5 as dclined in tlo e De c larati o n of Covenants, Ease­
ments and liens ! o r River Pla c e d a t e d and r ccorded Hay 10, 1962 
in Deed Dook 2061 at r·agc 3BB ~~-~~9.:. ar:~O•• Y tlo ~ l and records of 
the County of Arlington , Virg1n1a; and 

Hllt.:R£1\S, th e parti es alorcsaid h.:~ve dcc 1do:J t o ar:ler:d Article 
7 o: th e: sa 1d Dec l ara ti on t o 1•r cv aJ c in tloc- s aid De:claratJo~. (c,::­
tlo c collection ol certain sums fr o•~ ;:Ill of th e o~.·ners of Rl \'C::­
Place by River Pla ce o~.·ners' Asso:::iotior •• a Vi tginia n o n - sto:::i: 
c o rpor at1 o n, as con teDp l atcd ~Y the Byia~ ~ o f the sa 1d Ass~:la­
tJ :.. r.; a;) j 

~: i t ~:i.i_;,s , the portlC:S a! c, t e:~il ld t • .:~vc a l so ..! e c J dc:d t o re!:r;::: 
cl..:::.gc:s Ill tlo e propos f:: d dcvcl OjJI:lC:Iot P~" ~' o :l .; rropOS(:= Fil::-i·. Jr. ;: 
l a; ·ou~ f o r River r- l a ::: e uy an•·:· :.di •• :: !:>L cf: : 2 c ! Lx lol b•t 1-. t :. tr. ~ 
sa 1d Oec l a:ati o n; and 

h'IIERi:hS, the parties clf o H:s.:lld lo i!\' e a l so d f:: CI:!e:j t c re:!;t::~ 
tl. .: r e:: c :) :: !1 g .: ratior. o f C<:r t .lll . 1 ~ :id n-: s;: <>.:: c: s ~.· itl.ir. c r.e c. ! t ; . -: 

Pad; ing facilities and of ce rt a in Ar-aru:.t: :•ts '"'lthir. one o f t:.E: 
81: 11 d 1 ng s ; 

llOI-> , Tli lf{EfO nE, th e said Ot.:c l arati on is h l!reby amend e:j as 
f :: l l 01.' s ; 

Ill Sec tion 7 o f tlte sa1d l>eclatatl On is amenc! e J t 1· 

ad:!1n c; a ne~.· Sect i on 7 . 4:1 as f o ll o~Js: 

Sec ti on 7. 4 : 1 . . Assess:nents· f o r rea l 
£~~~l~~~~~nd_9 ! 2~~~= !.!:.~!~.:. -f.acfl -o~ncr 1 s 
responsible l or •. he t1me: !~· pay:::cnl o f an.,· real 
estat e t axes and grou uJ c e n t s d11 e '-'l th respect 
t o <'In)' po1· ti on o f the Pr o pc:t· t y o f "'hi c l• he i s 
the Ol.'ncr. If any rea l es tate: t ax or ground 
ri!nt is due or ~Jill bc:coine due with tcspcc t to 
any portion of the l' t operty as t o 1-Jhich there 
i s mo re than one 0~-Jncr, the Bo drd o f Ditcc tors 
o f the Associati o n ::. h al l determine (o n u. c 
basis o C the relative es ti m.l t eJ f a i r mc'ltlo.et 
v.1 lues ,,f tloc p<lt t ( s ) o f such por t i o r: h c l d by 
CdCh suet. 0~-o•ner ) tlte shace thctco f lholt cilc h 
suc h 01-o'nct· mu s t poly a n d shed! ar~ange: f o r 
co lle ct ion thereo f F-':rsuilnt to l ter:• (4) c.C 
Section ).~(a) o f lt. e Bylil~JS . 
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121 Sheet 2 o ! Ex l•l b it;.. t o th e so.id Decl orotion is 
he reby a mende d 01 ahown on tlte a uL Slitutc f o r thot Shee t re corded 
~o~ith thi s lvnendment as on i 11 t eyra l poet here o f . 

()) The pogc of Exhil...it U t o the udd Oe c lArotlon 
recorded ot poqe' 413, 477 And 47 8 i n tlte aoid Deed Boo k is here br 
Amended as 'ho~o~n on the 1ub s t!tutc~ f or tho se pages recorded "'itlt 
this lvnendmcnt os on int~grol pon h ere o f . 

111 1-;lTia:ss WII£ R£0f, Mon ument A!ls oc iot cs, Rive r PlA ce llo rth 
!lousing CorporAtion , River Ploce Eosl Jl o llsing Co rpor ation , Ri ve r 
PlA c e Sou th !lous ing Corporot i o n, o nd Ri ver PlA c e West llousing 
Co rporation ha v e e x e cu ted tltis N111!11 J mcn t o n tlte date first writ­
ten above. 

MOIHJH£11T AS SOC IATES 
By llf" AS S0C 1 AT£S 9 

( S£J.L ) 

S~' J..T £ Of VlRG l:IIA 

courav or AHLlllGTOtl 

Tt.c ! or cgoinfj i ns tl·u mc ot \..Ia;; o)d· " '' '"' l r cl y c•1 b c l o ce me th1 s 
dd )' oC ~~fl L( •, l 9B. :_', t>r , ~ ··~ . ~·-.< !._.:...:_.::_!_ ,· . , .' ', o 

. .' 
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...... ~----. . ~ 

-----··- · 
...;..~- - ·· -'"'"~ -- ..... -- - .- . -- ·--- - -- .. ... .. 

----- ·.,... .. ~ -----
9•n"'ral partner of tlf" Aaaocia•.e• 9 , a Virginia l1m1•.ed partnerahip 
which ia a gen eral partner in Honumen•. Aaaocio •.ea, a Virglni.o 
gen~ral partner1hip, on behalf of the par t nerahip1 • 

- .......- . tts .et w __ ---.. -= Qi( a .... 

STAT£ Of VIR~lNlA ) 
) 

COUNTY OF ARLlNGTOh ) 

/ "-· 
The · toregoin.g inatcumt:ry•. was ">c knowled9ed .be!ore Jne t.hi e __!__ 

day of f../-'• \• ' (I I.." \ . 198_!>,... • by / ;, .. CD.!LL.A.~~· ( ( - ---
Presiden~ of R1ver Place Noc~h Houeing Corporation , a Virginia 
corpora~ion , on behalf of ~he corporation . 

. . -, \/}: . ~ (~ <.. <l..f I L. l L ,._ • .' :, ..: ~ ( s J.:J. !. ~ 
~otary Publ1c ( 

My c omrd "1i0:1 e xp ir e s: 2Lt. lf '/ ' / ··.)~,: 
! I 

STATE Of VIR~ l~IA 

COur;:-y Of ARLI NvTON 

'fhe ! o !'ego!ng inl t rumpr·· was ~cl<. no"': le.:lr.:l bef? r e C\~ t.)'. i 6 
,. 

day of )_.:.. · (',:'· 1/ t~ ~ , 198 -._ , by ;-1 · r · , ' · -..,.. : 1 / .~ · . '- . 
Prealdent. of Rivar· PlaceEae•. Houalng Corpo radon. a Virginra­
corporao:.ior. , on behalf of t.he corpora t ion. 

/ )_(Z({'.: 4_ , //lfj,_ ~ l': . ;.L ·?Jst:>- !..~ 

STArE Of VIRGINIA 

C0 UNT Y Of ARLINGTO~ 

•'; The/foregoipg ,inltr um~S''· wa,-:c'>cknowledgtd 9ef~e !lie t.h i s __ _ 
day of . .:, , ' t 1f 2[~. 19~, b~/) <' )•.').. u :j_:'"V I ,:'· :0... 
Preelden~ of Rive r Place South Houalng Corporation. a Virginia 
c o rpo ra o:. ion , on behalf of t.he corp o ration . 

-/· /,~( / i~( ·, ;, "{ t l / · · . / , .. • . ·. 
L t... ~ ro.. ~ ' ' • t: (!_' .,"{({J (Sr:A L ) 

Hy commi111on o~pirea : 

. [ - r~ . ) )() ?J' ? l· j I ~.-((e 

Notary Pu bllc 

- ) -
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STAT£ Of V JR G III IA 

C v Ur:1 Y Of II RL IIIGTOII 

t'/ 
TilEj ! o rego ~ng ln•trum~p· ._.aa 11fK1~ 0'-I l eclgi1 ~efoL~ ~~ t.hi a 

da y of .....J..lL..'.L~· 19 EL...!._ . bf '~ /1 ( , 1' ( ~ ; .~ < ., f.(' __ _ 
r r eeiden•. of River Place Wcet. llou•ing Corporat. ion, a Virgin i a 
corporation. on behalf o f the c o rpora•. lon . 

. ·. 

- 4 -
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IJI' l iJ 

/ , 

TillS Ot:£D, Ju.ld c tlo1:.. · / d il l' o f J ·· •'. , f. . 19 
i.Jy and IJct .,..·ee J, HQI: li~:£ 1 :7 1-. ~sf,( u,n; S ( "Gr:-,;tor;: ), ll Virg1r.1a qe::~E:: c! 
i ·clltllcrsh q > and Rl\' I.:R 1'1./, ( [ C• I:::LI\ 5 ' ASSCIC I /-1 10 1; (''Grar. t ce:'' ), a 
V 1ryln1a non-s t oc k c o q ,u1.,li o n, 

\·:I 'Jill:~ S 1."111 : 

1hal ! 01 and 111 c v ta:.ld.:1..Jli OII uJ 'l e t. !Jo ll ars ( S J C . OO ) ilr.c! 
otlo c r q ooJ and vd lu .:.l.de c o n :> i J.: 1 at i un , lil t: r e c e ipt o C 1.1l.i c h is 
h c 1o.:l•)" a cknow l c J .J e d , G1..J11 t 0 1 J o cs lo c 1e1Jr •; r aul, ba r 9a i n, con v e: ~. 
o s siyn an:J quit c l aim tllol CJ G1.Jrd<: C u ll o f Gt ant o r's ri <;h t , ll t :t 
auJ inte res t in dll d t o : 

Ill t l1e t wo i ' a r ..: cl" u ! I<:..J l es t otc d c scril>t::! U}" r:.e t es 
aud t...o uud" in E xhibit A t o ti 11S Occ:J, wh1 c h E x hibit is h e r e L}' 
inc orporated h c1·cin; and 

12 1 the "P.:~ d. ing J.; c ilitl c!#'' rc:..c:r v cd t o the Dec lara r.t 
1 11 ( .:s ) tl • .:: /,ssi<; lullcnt o f J. ~: <.s c: 1 I v iii Griln t c, r t o River Pla c e So:..:tt·. 
l i O ;tSIIl'J C01j'O t il tl on do.t c· :J c1 1. J t<: ~v t•h:d l't:: l>!Uil t }' S, 1982 in De:':..: 
I.J ~c. l : 20~€. at r ay<'= H £.2 <: l s , . · . <H I..:. t. c,: ll1 .:: l auJ record s c. f J.. tl t:-.-:~ •-~ · 
c c. •. r ~ ~)'. \'ll 'Ji:.ia ar.J (1 .) - ·t h c ·-,.:;,, i •JIIIII l:l'lt o f Le a se fr or.. Gc.H.~C. ~ t :. 
1' 1" "' !· id e e l. c, :· tl : ll :> u s :r•':l Lv tj <, t d l i Oil d.,t"d an :i r ecorded Jo: . .;:..: ; 
El, I SB:? l:'o Deed D;)oi: 2 0~ 5 dl j .J ~<: 9 7 9 ~~-.:!~~:as ar.;er.de:3 b y a:-: 
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~ ·J / .llt:rt:l 01 J.CCOUIIT 

u II i l l()\_, 4- • N -I co J--."'~!ociutioll River l-lace Norlh 
f¥ of A ~ ~ociation 

Oat£' April 

------------------------
Cf..-·ner ( ~) Nam~· (f) PU.:as G.at:OOni, a ..I 9u-Jn L. lltller 
P 1 0 pe n y Add I c s s -n 21 Arlington Blvd II 1 00~2n--:A-r7l-:-i n_g_t_o_n_, -=v:-:-a-· =2-;<"2::::-20=9:=----------
Plt?ne Uuml>ers (0) (tl) _________ ____ _ 

Settlement Oate 
Lot/Block 

02-05- 88 (Attod1 copy of a;etllement 6tolement, if evt 
Tex 10 _____________ __ 

D>-ller(s) P.ailing Address(es) 3323 Lakeside View Drive 
if di If erent from above ----=Fails Church, Va 22041 

~-----~------------------

lllDJ (ATE UAJ1[ Of AIJY C0 - 0\-.'HER \-:110 TO THE BEST or YOUR IOW\fLEOG£ L BEI.J Er 
t:E! : BER Or UUlTED STATES AR11£0 JORC£5 tiOW OH ACTlV£ OUTY: 

lnitial l~otice sent by P,anagement on _A..;..p_r_il_l~·------' 19_2!. 

[)ATE A SSESSt-tE "-'T 

11 -01 -90 570.00 

11 - 16- 90 

12-01 -90 570.00 

12- 16-90 

01 -01 - 91 570.00 

01 - 16-91 

02-01 -91 570.00 
-·-·---
02- 16-91 
---
OJ·-01 -91 570.00 

01-16-91 

(}!, -01 -91 570 .00 

CO~:PLETE FROH l>hTE or flRST MJSSEO PAYUEHT 
(Beginning lJalonce should be -0-) 

·---
l"-'1 ERE \l LEGAL CUSli_ OlliE LATE FEE fAYt-t;~1i BAL~NCE ·- - --

570.(Xl 

50.00 620.00 

1,190 .00 
- -

50.00 1, 2!10 .00 

-
1 1810.00 

-

50.00 1,860 .00 
-- --

2,L.10.00 .. 

50.00 2,t.80 .00 
- - - - --- ·--

3,050 .00 
- --- -
3,100.00 

],670.00 
- --··- ----- - 1 
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) 
A!. ! oc i il t .i 011 . River • 

1
!'lce North Uui t , Kl) ).J- \ 00 .3.. Da \ £' ....fulij_l 30. _! 99 . r r o I '' r r . o c i a t i on :..::.::._:..:::::.:..::..::..._ _____ ----'-!~~-~::!---=--=--=--=:!:::-

o-.:ner ( ~) Namt;· (E) Abbas Ghassemi 
P 1 ope rt y .Add r c s s __ _:_l;....;l;:....2r'l'l..:..:rAt:;..;. lr.i=n:::.g-:-to-n--;::B'Tl v-d II lOCH Arl ingtOI}J._V_;a;;;__...::2:.:::2..::.20.:o..9::;,__ ___ ___ _ _ 
Phone Uumber 6 (0) (IJ) _ _ _ ___ _______ _ 

Settlement Date 
Lot/Block 

07-31 - 87 (Attach copr of se\\lement statement, Jf avoilolJ 
Tox JD _ ___________ __ _ 

0 '--, _1 e r ( s ) ~a i l i n g .Address ( e s ) ____ -iu321 I akes i ~ eiL.llc.illt!._ ________ _ 
lf different from obove Falls Qu,rch._j[u._22illtl.~-------------

11101 CAT[ I~AHE OY J>.J~Y C0-0\WE:R \-.110 TO 'rtiE BEST Of YOUR KUOWLEDGE &. BELlEY 1 S . 
l:l!:DER OY \JHJTED STATES NU~LD FORCES I~UW 011 .1\CTJVE DUTY: 

Initial llotice sent by ~anagement on ___ A~,IlfiL .. ! L_ __ I 1 9 _2_1, 

0 AlE ASSESSMEt-.'1 ---
1- 01 - 90 5Ltl.OO - - - -
l - 16- 90 
---

2·-01 - 90 541.00 
- ----
'L- 16- 90 

H --OL - 91 541.00 

ll - 16- 91 

12-01 - 91 Slil.OO-

- - ----
12- 16 - 9 1 
--- -·- - - -·--
·3· 01 - 91 541 .00 

·3- 16- 91 

541.00 

CO!-~PLETE J'ROH DhTE or fiRST HISSED P.AYttEUT 
(Beginning Balance should Le -0-) 

lATE fEE fA ¥ME t-.'1 S 

50.00 

50.00 

50.00 

50.00 

BALA.NCE 

541.00 

591.00 

1,132.00 

1,182.00 

1 '723. (X) 

1 J 773 .00 

2 ,314 .00 

2 ,364.00 

2,905.00 

2,955.00 

lt-.'TERE '\T LEGAL t 'OSTS OlHER ---

---- -

---- - ------ ---

- ---- 1 - - - - --- - - ----· -- - ---

1,496 .00 
------ ------ -----
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,'(: R,\IHGAN . l.oot. 

-'.T T Q R NE'YS AT l. I\VI 

SU t T~ 7 00 

50 TYSONS 90U l.£'.1A R 0 

:1 V I R G I N I A: 
'I 
'j IN THE CIRCUIT COURT OF ARLINGTON COUNTY 

:1 RIVER PLACE NORTH HOUSING CORPORATION, 
:I 

Plaintiff, 

. v. At Law No. 93-490 
I 
' 
1 AMERICAN LANDMARK EQUITY CORP. 

:I 

il ., 
, I 

Defendant. 

ru~Sw~R AND GROui~S OF DEFENSE 

COMES NOW Defendant, American Landmark Equity Corp. , by 

counsel, and as and for its answer and grounds of defense to the 

Motion for Judgment filed herein, states as follows: 

1. As to the allegations contained in paragraph 1 of the 

!Motion for Judgment, Defendant admits only that Plaintiff is a 

· ~ corporation managing the housing cooperative of the River Place 
., 
·; North building. This Defendant is without sufficient knowledge to 
:i 
;~· admit or deny the remaining allegations of paragraph 11 and said 

jl allegations are therefore denied. 

·I 2 . As to the allegations contained in paragraph 2 of the 

;I Motion for Judgme~t I Defendant anmits only that it was a Virginia 
i 
i corporation at all times alleged in the Motion for Judgment. All 
I 
1
: other allegations of paragraph 2 are denied. 

·I 
•i 
!! 3. The Defendant denies the allegations contained in 
i 
paragraph 3 of t he Motion for Judgment. 

4. As t o the allegations contained in paragraph 4 of the 

Motion for Judgment, Defendant admits the two loans for the 

C.CE .\N n<>GIN OA 22002 properties became delinquent I but Defendant denies it sought co 

: foreclose upon the loans. 

8Z 
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5. The allegations incorporated by paragraph 5 of the 

Motion for Judgment are admitted and/or denied as set forth 

1 herein. 

6. The Defendant admits the allegations contained in 

:',paragraphs 6, 7 and 8 of the Motion for Judgment. 

! 7. The Defendant denie~ that the Bylaw and Declaration 

! provisions cited in paragraphs 9 & 10 of the Motion for Judgment 

apply to the Defendant, and the allegations contained in said 

i parag:aphsT::eD::::::::ei:e:~::~ut sufficient knowledge to admit 
I 
!I 
! or deny the allegations contained in paragraph 11 of the Motion 
l 
j for Judgment, and said allegations are therefore denied. 

! 
i 
i 

9. The Defendant denies the allegations contained in 

: ~ paragraphs 12, 13 and 14 of the Motion for Judgment. 
., 
"I 
·i 
"j 10. The allegations incorporated by paragraph 15 of the 

~ I . 
!I Mot1on for Judgment are admitted and/or denied as set forth 

herein. 

11 . The Defendant admits the allegations contained in 

i paragraphs 16, 17 and 18 of the Motion for Judgment. 
I 

12. The Defendant denies that the Bylaw and Declaration 

provisions cited in paragraphs 19 & 20 of the Motion for Judgment 

apply to the Defendant, and the allegations contained in said 

] paragraphs are therefore denied. 

·i 13. The Defendant is without sufficient knowledge to admit 
·I 

Jor deny the allegations contained in paragraph 21 of the Motion 

for Judgment, and said allegations are therefore denied. 

- 2 -
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14. The Defendant denies the allegations contained in 

paragraphs 22, 23 and 24 of the Motion for Judgment. 

15. Defendant specifically denies it is liable for any 

damages, costs, interests, attorneys fees or any other amounts 

claimed by Plaintiff herein. 

16. By way of affirmative defense, Defendant submits that 

, Plaintiff's claim is barred by the doctrines of accord and 

!, satisfaction, estoppel, payment, release, waiver, laches, failure 

; of consideration, the statute of limitations and the statute of 

I frauds. 

i WHEREFORE, Defendant, American Landmark Equity Corp., prays 

I this Court dismiss Plaintiff's Motion for Judgment, and award this 

Defendant its costs and fees incurred herein . 

I 

i ADAMS I PORTER & RADIGAN I LTD. 
! 1650 Tysons Boulevard 
i Suite 700 
j McLean, Virginia 22102 

I (703~8~- ~ / 

l By:~~ 
i Christopher c. Nolan, 

Virginia State Bar No. 26043, 
Counsel for Defendant, 
American Landmark Equity Corp. 

- 3 -
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; 
I 
·I 

AMERICAN LANDMARK EQUITY CORP. 
DEFENDANT, 
BY COUNSEL 
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i 
:j 
! 

Certificate of Service 

I hereby certify that I have this 2-{ day of May, 19 9 3, 

caused a true copy of the foregoing to be mailed by first class 

1 u.s. 
! 
I 
: 
i 
I 

! 
I 

I. 
I 

i 
i 

~I 

I 
l j 
· I 

! 

mail, postage prepaid, to: 

Mary M. Jolma, Esquire 
Raymond R. Benzinger, Esquire 
Law Office of Raymond B. Benzinger, 
Counsel for Plaintiff 

P.C. 

2009 N. 14th Street, Suite 410 
Arlington, Virginia 22201 

~~ 
Christopher C. Nolan 

4 
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V I R G I N I A: 

IN THE CIRCUIT COURT FOR ARLINGTON COUNTY 

- - - - - - - - - - - - - - - - - x 

RIVER PLACE NORTH HOUSING CORP., 

Plain t iff , 
AT LAW 

-vs- NO. 93 - 490 

AMERICAN LANDMARK EQUITY CORP. , 

Defend ~ nt . 

- - - - - - - - - - - - - - - - -x 

Arlington, Virginia 

Thursday, January 27 , 1994 

The h earing comme nced at 2 : 00 o'clock p.m. 

BEFORE: 

The Honorable William T. Newman, Jr. , Judge. 

APPEARANCES: 

For the Plaintiff: 

MARY M. JOLMA, ATTORNEY AT LAW 
Of: Raymond B. Benzi nge r , PC 
2009 North 14th Street 
Suite 410 
Arlingt on, Virginia 22201 
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ANN FIELDER- Court Reporters 
P .O . BOX 11404 

IILEXIINORIII, VIRGINIA 223 12 

PHONE: (703) 750-3455 
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For the Defendant: 

CHRISTOPHER C. NOLAN, ESQUIRE 
Of: Adams, Porter & Radigan, Ltd. 
16 5 0 Tysons Boulevard 
Su i te 700 
Mc Lean , Virginia 22102-0549 

ALSO PRESENT: Arthu r f1agnon, 
Representative American Landmark 

C 0 N T E N T S 

2 

WITNES S DIRECT CROSS REDIRECT RECROSS 

Patricja Lansdowne 16 41 

Arthur Mag n a n 70 
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E X H I B I T S 

EXHIBIT NO. 

Plaintiff's 

Exhibi t No. 1 
(Dec of Covenants) 

Exhibit No. 2 
(Byl aws ) 

Exhibit No . 3 
(Statement) 

Exhibit No . 4 
(Statement ) 

Exhibit No. 5 
(Notice/Trustee) 

Exhibit No. 6 
(Notice/ Trustee) 

Exhibit No. 7 
(Hemo of Sale) 

Exhibit No. 8 
(Mem o o f Sale) 

Exhibit No. 9 
(Deed) 

Exhibit No. 10 
( Deed) 

Exhibit No. 11 
(Letter) 

FOR 
IDENTIFICATION 

24 

24 

88 

ANN FIELDER- Court Reporters 
P.O. BOX 11.,04 

ALEXr.tmniA. VIRGINIA 2231 2 

PHONE: (703) 750-3455 
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IN 
EVIDENCE 

18 

20 

76 

76 

28 

28 

39 

39 

29 

29 

35 



E X H I B I T S (CONTD) 

EXHIBIT NO. 

Plainti ff 's 

Exhibit No. 12 
(l\ffidavit) 

Exhibit No. 1 3 
(Lease) 

Defendant 's 

FOR 
IDENTIFICATION 

32 

Exhibit No . 1 51 
(Statement) 

Exhibit No. 2 51 
(Statement) 

Exhibit No. 3 60 
(Written off fees) 

Exhibit No. 4 64 

Exhibit No. 5 66 
( 
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38 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

5 

P R 0 C E E D I N G S 

THE CLERK: Law 93 - 490 , River Place North 

versus American Landmark Equity Corporation. 

HS. JOLMA: Good morning, Your Honor, 

again. 

THE COURT: Ms. Jolma . 

MS. JOLMA: We're working in sprints here, 

Your Honor. 

THE COURT: I'll say, my life's work is 

like having you --

MS. JOLMA: I hope this will be a little 

more pleasant than yesterday and the day before. 

THE COURT : Is this scheduled for a fu ll 

day? 

HS. JOLMA: It was, Your Honor, but I think 

we can finish. 

MR. NOLAN: I'm confident we will finish it 

today. 

THE COURT: How many witnesses are there? 

t1S. JOLMA: I intend to call one in my case 

in chief, and I may call one rebuttal. 

MR . NOLAN: As of right now I would just 

call Mr. Magnan. 

90 

ANN FIELDER · Court Reporters 
P.O. BOX 11404 

ALEXANOniA , VlnGINIA 22312 

PHONE: (703) 750-3455 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

6 

THE COURT: I mean I'm not trying to rush 

you, but I just happened to look at this and it says 

here: one full day. 

MS. JOLMA: Well, we've had the whole 

morning to discuss our issues amongst ourselves and 

try to narrow some things down as well as talk about 

admissibilit y of documents and things like that, so 

we may have speeded this process up. 

THE COURT: All right. 

MS. JOLHA: Your Honor, for the record my 

name is Mary Jolma . I represent River Place North 

Housing Corporation in its motion for judgment filed 

against American Landmark Equity Corporation. 

I have one preliminary matter, Your Honor . 

I'm not sure whether jt's gotten into your jacket 

yet, but I did file a motion which briefs the 

addendum clause. I don't know whether that's in 

there yet or not. 

THF. COURT: Hold just one second; no, I 

don't see it. 

MS. JOLMA: Let me pass you up a copy, Your 

Honor. 

Your Honor, I've asked that the addendum be 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

7 

increased. There are two counts . I'd ask that they 

be increased respectively on count one to $6,289 and 

on count tw o to $5,963.03 to properly reflect 

the --

THE COURT: I'm sorry, sixty-two-eighty-

nine on count one and fi fty-nine-sixty-three-oh-

three, okay. 

MS. JOU1A: ~o properly reflect the full 

accounting, You r Honor.. There was an error made in 

the initial pleading. We relied on a statement tha t 

only refl ected the post s ix month s . It didn't 

reflect the entire amount. 

It s houldn' t come as a great surprise to 

the defendant. Th ey were notified; well, they 

received a letter of November, 1992, setting for th a 

sum even greater than what I have asked for here. 

So although I probably made an error or 

used the erroneous statement, the correct numbers 

ar e there and they'v e been aware of it for some 

time . 

THE COURT: Mr. Nola n ? 

MR . NOLAN: Good afternoon, Judge. 

Christoph e r Nolan for t he defendant, Landmark Equity 
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Corp. Your Honor, J ha.ve discussed this with Hs. 

Jolma. 

I have raised certain affirmative defenses 

in the ca.se which wou ld play upon the timing of 

these assessments and the inquiries I wish to do, 

everything for the record to preserve those 

defenses. 

Wi th that uncterstanding I object on that 

basis to th e motion, in order to preserve the 

defenses which I have raised. 

HS. JOLHA: I b ave no objecti o n to his 

preservation of those defe nses, Your Honor . 

TH E COURT: Okay , with that, the motion is 

granted. 

MS. JOLHA: A brief opening statement, Your 

Honor . 

This cause comes on, Your Honor, on our 

motion for judgment seeking -- briefly, River Place 

North Housing Corporation, as you may know, is a 

cooperative down h ere at the corner of Route 50 and 

Lynn Street. 

In the cour se of River Place's existence as 

a cooperative, there ha.ve been times whe n co-ops 
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were transf e rred obviously from one owner to another 

owner and t wo cases involved here were a result of 

two foreclosures by M0nument Associates who were the 

holders of the deed of trust . 

American Landmark Equity Corporati o n was 

the ultimate purchaser at those sales, foreclosure 

sales. They bought both units, 1002 and 100 3. 

It's our position, Your Honor, that 

pursuant to the t erms of the bylaws and the other 

documents pertinent to this case, that American 

Landmark Equity Corporation is in fact liable for 

any outstanding assessments at the time they bought 

the property. 

And that's what we're seeking, is the 

outstanding assessments and to establish their 

liability for those. 

THE COURT: Okay, Mr. Nolan? 

MR. NOLAH: Thank you , Your Honor. Your 

Honor, I want to present to the Court Mr. Arthur 

Magnan, who is here as a representative for 

defendant, American Landmark Equity Corp. 

Let me, if I coul d, ta ke up two matters 

before I begin my opA njng statement. 
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anoth e r witness here a nd I just wa nt to request that 

the Court rule on wjtnesses. She's not in the 

Courtroom at this tjme, but in the event she comes 

in, I want to be --

MS. JOLMA: I agree with the rule, and this 

is Pat Lan sdowne. She ' s the assistant office 

manager at River Place North. She's a corporate 

representative . The o ther witnesses are --

THE COURT: Well, that's just fine. Hhen 

you first s aid, you kn ow , I just got a litt l e 

nervous, but okay . 

MR . NOLAN: I didn't know if she 'd been 

instructed a nd she might come in. 

THE COURT: Okay, that's fine. 

MR. NOLAN: The other issue , I think Ms. 

Jolma and I discussed a stipulation with regard to a 

-- as she discussed, American Landmark Equity Corp. 

was a subseque nt pur c haser of these units at a 

foreclosure sale. Th ey did not incur the debt . 

Pl a int iff ' s a rgume nt is that by her bylaws 

and provisi ons they are liable for the debt. 

American Landmark was a purchase r at a foreclosure 

sale and a prior owner, who incurred the debt, was 
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apparentl y as I und ersta nd it from Ms. Jolma, 

pursued by t his same plaintiff . 

As I underst a nd it they obtained a judgment 

in General District Court prior to the foreclosure, 

if I'm correct --

MS. JOLMA: I believe so. 

MR. NOLl\H: --in ' 91. But there was no 

judgment of record . Nothing was ever adopted in 

Circuit Court until after the foreclosure in which 

my clients purchased. That becomes relevant, will 

become releva nt during the trial. I think we can 

stipulate t o that. 

MS. JOLMl\: Yes, Your Honor, I believe the 

date of rec o rd of th ~ one judgment was June 6, 1991. 

It is in fa c t of record, and I'll just stipulate to 

that. 

MR. NOLl\tJ: Judge , as I said, there is no 

dispute in t h e case about the fact that the 

defendant h ere did n ot incur the debt. The debt was 

for delinqu e nt co-op fees incurred by this prior 

owner, and Mr . Ghasserni , I believe it's 

G-h-a-s-s-e -m-i, who lived in these units. 

The units were fo r ec l osed upon and my 
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client purchased the 11nits at a foreclosure sale. 

The defense evidence will clearly show there was no 

notice, certainly no record notice, of these 

deficiencies. Nothing o n record. Judgment didn't 

come to be - - it was not docketed until after the 

time of fore c losure . 

The plaintiffs here now seek to collect 

those asses sments from my client, the subsequent 

purchaser at a foreclosure sale, based on certain 

provisions in the bylaws. 

What will also become clear through the 

evidence is that these bylaws are not recorde d. And 

overall, and I'll submit this as a theme throughout 

the case and will raise a number of times, the 

bottom line here is this is a suit by the plaintiffs 

seeking to charge the d e fendant with the debt of a 

third party with no right. 

Under those cir c umstances the claim is 

barred by the statute of wrongs . Beyond that, 

although I don ' t think we need to go further than 

that, but beyond that what you'll hear evidence 

about today is an arrangement or working agreement 

between all the parties involved in River Place. 
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You have a number of lenders, owners , 

purchasers a nd the housing cooperative, the 

plaintiff h8re. There were delinquent mortgages 

during this period of time. There were a number of 

foreclo su res . There were a number of lenders 

involved. 

And all of these parties operated under an 

arrangement wh ereby foreclosures on first trusts, 

the default ed foreclosure o n the first trust 

undertaken by a lender wou l d result in notification 

to the housing cooperative of the foreclosure; the 

housing cooperative would then; or should have then; 

notified all the parties of any outstand ing 

cooperative fees. 

And if, in fact, the housing cooperative 

wanted to pursue those fees as against the new 

purchaser, they would have to actually docket and 

record a judgment in the Circuit Court of Arlington 

County. 

The arra ngement , because of the ways the 

bylaws read, because of the way the Virginia Code 

system works with relation to cooperatives, it 

became n ecessary for. the housi n g cooperative to 
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undertake such action a nd to prese r ve any right and 

to essentially perfe c t their li e n, oth e rwise it was 

lost. 

By virtue of the bylaws, they were junior 

to a first trust. ~ny first trust foreclosure would 

result in extinguishing any outstanding co-op fees. 

So the housi.ng cooperative knew what they had to do 

when there was a first trust foreclosure, and this 

is a case of a first trust foreclosure. 

Th e evidence will show there's no dispute 

as to that . 

The reason the housing cooperative agreed , 

the reason the l enders agreed, the reason all 

parties operated this way was because it was a 

benefit of all the parties. 

You'll hear evidence from Mr . Mag nan that 

over a period of time in order to keep the units 

paying, in order to occupy the units, in order that 

you could obtain financing from mortgage lenders, 

you couldn't have outstanding fees there on record 

or new buyers corning 1n being assessed with these 

fees, there would be no loans available . 

They wou ld n ' t be able to mov e the units . 
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And perhaps more t h an any other reason, the ability 

to foreclo s e and e l iminate these outstanding fees 

meant that t he housin g cooperative, the plaintiff 

here, then h ad a paying unit. 

The fees would be picked up again by the 

new owner. It benefitted everyone involved and 

everyone over a period of years operated under this 

system. 

What you 'll find in this case is , the 

housing cooperative h as now decided: wel l, maybe we 

don't agree this time . We c hanged our mind. 

Th e problem is, they apparently changed 

their mind and sent notices some years after these 

foreclosures took -- in some period of time after 

these fore closures had taken place, without notice, 

any notice as part of the foreclosure, wi thout any 

notice to this defendant that would allow him to do 

anything prior to for ec losure to try a nd collect 

these fees or recover these fees. 

As I said, the bylaws specifically provide 

for first trust priority over these cooperative 

fees. I don't think that that would be an issue in 

this case. There is no writing between the parties. 
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It's clearly barred by the statute of frauds. I 

believe the evidence wi ll bear that out. 

But there was also a n arrangement between 

the parties that we would submit finally that this 

plaintiff is estopped to change that arrangement 

after the fact. 

Afte r not putting anyone o n n otice of 

record after the time of foreclosure, they are 

estopped to come forward and charge a third party 

with thi s d eb t. 

I think defense evidence will be presented 

accordingly, and we'd ask you to enter judgment in 

favor of the defendant. 

THE COURT: Ms. Jolma? 

MS. JOLl\tl\: Your Ho nor , I'd call for the 

first witness , Patricia Lansdowne, please. 

(Th e reupon, the wi tness was 

S\vo rn .) 

HS. JOLMA: Your Honor, I ' ve g iven to Mr. 

Nolan and I have h e r e a book of my documents I 

intend to u se that I'd like to give to the witness. 

Would that be okay? 

MR. NOLAN: I h ave no objection. 
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Thereupon, 

PATRICI~ M. L~NSDOWNE, 

a witness, was called by counsel on behalf of the 

Plaintiff, and having been duly sworn, was examined 

and testified as follows: 

DIRECT EXAMIN~TION 

BY MS. JOLr1~: 

Q. Ms. Lansdowne, would you please state your 

full name for th e Court? 

A. Patricia M. Lansdowne . 

Q. And what is your position? 

A. Assistant ma nager, custodia n of record. 

Q. Of? 

A. River Flace North Housing Corporation. 

Q. And is that the same Rive r Place North who 

is the plaintiff here today? 

A. Yes. 

Q . Ms. Lansdown e , let me turn your attent i on 

to the first do c ument in the book that' s marked as 

Exhibit 1. Are yo u aware of what that document is? 

A. Yes, it ' s a declaration of covenants, 

which was recorded in 1982. 

Q. That's for River Place Nor th? 
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A. For the entire property, yes. 

MS. JOLHA: Your Honor, for ease of 

administrat ion, would you like me to place a pile of 

these on your bench or would you like me to bring 

them up to you every time? It's your preference. 

THE COURT: Let me ask you: are there 

going to be any objections to them? 

MR. NOLAN: Judge, I don't think there'll 

be objection to the nuthenticity of any of the 

documents . As to Exhibit 1, I quite frankly just 

want to make sure this is a complete declaration. 

(examines document.) 

MR . NOLAN: n o objection, Your Honor. 

THE COURT: Okay. We'll mark this as 

Plaintiff's 1. 

MR. NOLAN: Judge, with the understanding 

that that's the complete declaration, I have no 

objection. 

(Thereupon, the above-referred to 

document was marked as Plaintiff's 

Exhibit No. 1, in Evidence.) 

BY MS. JOLMA: 

Q. Ms . Lansdowne, is it your understanding of 
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this particular document -- or what is your 

understanding as put forth in this particular 

document about River Place North 's authority to 

enforce assessments or a nything like that? 

A. Th e re is a sec tion in here, I think it 's 

7.6 , which is the liability for assessments. It 

states tha t each owner sha ll be persona ll y liable 

for all assessments agai nst him or his partials. 

And it skips o n to say that no owner may 

avoid liability for any assessments by waiver , non-

use or abandonment. 

Q. Was it your understanding that that 

definition of owner in this was an individual unit 

owner or the building? 

A. And owner, an individual . 

MR . NOLAN : Judge, I ' m going to object. 

owner is de fi ned in the d ocument. I don't think the 

witness's understanding of the definition is --

MS. JOLMA : I ' ll withdraw it. 

THE COURT: Okay , it's withdrawn. 

BY MS. JOLMA: 

Q. Let me turn your attention to document 

number t wo in your folder there. Can you identify 
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that document? 

A. Bylaws of Ri v er Place North Housing 

Corporation. 

Q. Can you take a quick look at it and make 

sure that's the true and accurate copy of what's in 

your records? 

A . (Peruses document) Yes, it is. 

MS. JOLMA: Your Honor, I would move that 

in as Plaintiff's Exhibit 2 , please. 

MR. NOLAU: No objection. 

THE COURT: It will be received as 

Plaintiff's 2. 

(Thereupon, the above-referred to 

document was marked as Plaintiff's 

Exhibit No. 2, in Evidence.) 

BY MS. JOLM.l\: 

Q. Ms. Lansdowne, does the bylaws provide for 

River Place to assess monthly assessments against 

individual unit owners? 

A. Yes, it does. It's the same, actually, 

somewhat of the same of what's in the declarations 

and the covenants, which is liability for 

assessments is somewhat of the same paragraph. 
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Q. Can you identify where that provision is, 

if there's a number. 

A. Seven-point-three of the bylaws. 

Q. And what does that provision state with 

regard to liability for a subsequent purchaser, a 

new proprietary lessee? 

A. That they ' re both jointly liable with the 

former proprietary lease, for all unpaid assessme n ts 

aga i nst the proprietary lessee or his shares, which 

become due before the n ew proprietary lessee 

acquired ownership thereof , without prejudice. 

Q . Let me ask you, with r espec t to the two 

units t h at are in qu es tion here, numb er 1002 and 

1003 

A . Uh - huh. 

Q. -- were you working for River Place at the 

time of their fo rec l osur es? 

A . Yes, I was . 

Q. When those units were foreclosed upon, were 

you aware of how mu c h was outstanding? 

A. 

Q. 

correct? 

Yes . 

And the ow n er was Mr. Ghassemi; is that 
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A . Ghassemi on one so l e unit and Ghassemi and 

Shawna Butl e r on another unit, maybe 1002; it was 

jointly owned. 

Q. An d at the time of foreclosure, was there 

an outstanding balance due? 

A. Yes, there wns. 

Q. Let me turn your attention to Exhibits 3 

and 4, pl ease {Peruses documents). 

Ms. Lansdowne, would y ou please identify 

these two documents for me? 

A. They're a statement of account histories, 

and a lot of time they're produced on a shareholder 

that's in default or for anyone who wants to know 

their history for tax purposes, is basically what it 

is, for all outstanding assessments. 

In this case from the time of the balance 

due through April of '91. 

Q. And what wa s particular about April of 1 91? 

A. That was wh e n we received the notice of 

foreclosure from American Landmark or Monument, the 

notice of trustee sa]e. 

Q. 

your job? 

And you prepare these? Is that part of 
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A. Yes , t hat was part of my position. 

Q. To the best of your knowledge, a re these 

true and accurate statements of what was outstanding 

at the time? 

A. Yes. 

Q. What i s the da t e of these two docum e nts? 

A. Th e date? 

Q. Th e dat e prepa red? 

A. 1 2/23 -- 1 2/22/93 in this case, because it 

was getting ready for Co urt , and that ' s the time 

that I upd ated th e m, or revised them. 

Q. Did you go bnck a nd look through your 

r ecords t o assure your se l f th a t these were in fact 

the acc urate numb er s ? 

A. Yes, I did . I think in ' 89 or ' 90 whe n I 

came aboard, r i ght b efore I came aboard , t hey u sed 

to use the Wolf system , ADP , whic h are old logs. 

And I t ook figures from there and upda ted 

them with th e compa n y , fina ncia l services compa n y 

that we u sed, Ross , Lang a n d Mc He nry in ' 90 . And 

th en from that point to Bre m, I n c . 

So nll th eir records reflected the same 

amount a nd the amount that's o n the system n ow that 
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we have in-house. 

MS. JOLMJ\: Your Honor, I'd like to move 

these two documents into evidence, please. 

MR. NOLJ\N: I'm going to ask the Court to 

reserve ruling pending cross exam on these two 

particular documents. 

THE COURT: Okay, that's fine. 

(Th ereupon, the above-referred to 

documents were marked as Plaintiff's 

Exhibit Hos. 3 & 4, respectively, 

for Identification .) 

BY HS. JOLHJ\: 

Q. Now, Ms. Lansdowne , let me ask you one 

other question. While these statements of account 

reflect a number; for example, you have three; the 

bottom line i s seven-one-three-nine. Does that 

number include late fees? 

A. Yes , it does. 

Q. But you're not cla iming late fees here 

today, are you? 

A. No, we are not. Just the assessments. 

Q. So that number should be reduced by the 

late fees? 1.09 
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A. Yes . 

Q. Ms. Lan sdowne, is it your testimony then 

that the amount that ' s actually due and owing on the 

units is; if I can find that. So what is actually 

owing on un i t 1002 is sixty - two-eighty-nine, $6,289? 

A. Is that less th e late fee s? I don't hav e 

it separated out on h 0.re . I have about eight-

hundred-and -somethi ng in late fees, I presume. 

Eight-ninety-five in late fees on 1002. 

Q. And on 1003? Would that number be five 

thousand, nine hundred and sixty-three-oh-three? 

A. Yes . 

Q. And would you describe for th e Court 

briefly what occurs or what did occur in these two 

units when they went to for eclosure? 

A. Normally what would happen in going back 

from the time I used to do this, is you wo uld get a 

call either from a settlement company; in this case 

I got a call from Adams, Porter and Radigan; asking 

for the d e linquency amount owed on these units, the 

parking spaces or any other charges that were 

outstanding. 

Some time in March, maybe , or prior to that 
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a young lady called the office . Unfortunately I 

have no not es of th a t phone call. I gave her all 

the delinqu e nt amount s : on service bills, the 

parking spaces that were attached to these units, 

plus the outstanding assessments. 

Q. And you specifically remember a 

conversation about these two units? 

A. Yes, I do. And the reason is, is because 

when you got the trustee 's noti ce of sale; the 

manager at the time was Jules Kerner, and he pointed 

out to me that it stipulated in them 

MR. NOLAN: Your Honor, I'm going to object 

to what 

THE WITNE SS : I 'm sorry. 

MR. NOLAN: Mr. Kerner may hav e 

indicated . Verbally or otherwise. 

MS. JOLMA: Ms. Lansdowne, please don ' t 

testify wh en someb ody is 

THE WITHESS: I'm sorry. What I read, is 

that better? The la st page of it was: This sale is 

made subject to any and all existing deeds of trust, 

liens, covenants, conctitions. 

And it went o n to say tha t: 
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payment of any and all delinquent real estate taxes, 

cooperative fees and other proper charges due on the 

property that were due. 

So I assume that money would be corning 

shortly after the units were actually foreclosed on, 

because by getting this document did not mean that 

American Landmark/Mo nument Associates were going to 

actually take the units. 

It was j ust a notice going to an owner that 

they were getting in the position to do so. 

Q. Was it customary for someone, either a 

title company or a settlement agency, to call you 

and request what was owed? 

A. Yes. 

Q. Let me turn your attention to Plaintiff's 

Exhibits 5 and 6 . Cou ld yo u tell the Court 

approximately when your office received these 

docume nt s and what they are? 

A. They're a notice of trustee sales. 

Q. And do you have any idea approximately when 

you received them? 

A. 

March. 

Some time in Harcl1. I believe it was in 
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Q. And both these documents are notice of 

trustee sale for apartments 1002 and 1003? 

A. Yes, th ey are. 

MS. JOLMA: Your Honor, I would like to 

move in Plaintiff's 5 and 6. 

THE COURT: f1r. Nolan? 

MR . NO LAN: Judge, I ha v e no objec tion to 5 

and 6. 

TH E COURT: Okay . 

(Thereupon, the above-referred 

documents were marked as Plaintiff's 

Exhibit Nos. 5 & 6, respectively, 

in Evid e n ce .) 

BY MS . JOLrtl\ : 

Q. Now, to yo11r knowledge, Ms. Lansdowne, when 

did the fore c los u re occur? 

A. In May, May of '91. 

Q. Is that when jt occurred or when you were 

notified? 

A. When we re ce ived notification that it 

actually was foreclosed on. 

Q. 

A. 

And are th e documents 

Or the documents, I'm sorry. 
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Q . I'm sorry ? 

A. No, the documents, they had taken them 

back. They weren't actual ly recorded until '9 2. 

Q. Let me turn your a tte ntion to number 9 and 

number 10 in your notebook. Are those the documents 

you were saying you received in May, approximately? 

A. Yes. 

MS. JOLHl\: Your Honor, I'd like to move in 

9 and 10, t rustee 's d eed of assignment and 

proprietary lease. 

MR. NOLl\N: No obj ection. 

THE COURT : Okay, 9 and 10 will be 

received. 

(Th ereupon , the above-refer red to 

document s we re marked Plaintiff's 

Exhibit Nos. 9 & 10, respectively, 

in Ev iclence.) 

BY MS . JO LMl\: 

Q. Would you pl ease briefly describe for the 

Court what your understandi ng of the deed of 

assignment for proprietary lease is, wha t it 

accomplishes? 

A. It shows that the..,Y're now the new purchaser 
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and that they have ownership of the unit and their 

shares and that they would be liable and responsible 

for all due asses sme nts. 

Q. And when they're referring to the 

assignment of a propri e tary lease, is there a 

document that is in fact the proprietary lease? 

A. Yes, there is . 

Q. And have y o u been able to locate the 

original do c ument for these two; the original 

proprietary lease for these two units? 

A. No, I have not. 

Q. This is marke d for ide ntification as 

Plaintiff's Exhibit 13. Would you identify that 

document for me, please? 

A. It's the proprietary lease that's recorded 

within the Courts at the same time that the 

declaration and easements were recorded in '82. 

Q. Is that the lease from which all the 

assignments flow? 

A. Yes. 

MR. NOLAN: Well, Judge, I'm going to 

object. I'm not sure if this witness is qualified 

to make what I think is a request for a legal 
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opinion. In fact I know she ' s not qualif i ed to make 

that, so I'd move to strike the answer unless s ome 

foundation is lnid. 

MS. JOLMJ\: I 'Jl lay a better foundatio n 

for that. 

THE COURT: Okay . 

BY r-1 S • J 0 Lr-17\ : 

Q. Could you tell me where that document carne 

from? 

A. Our public offering statement. 

Q. And is that public o ffering statement part 

of your records that you keep? 

A. Yes, it is. 

Q. So you have actual knowledge of the 

originati on of that document? 

A. Yes . We use this a lot. 

Q. And when it ' s referred to in the trustee 

this deed of assignment of proprietary lease, is 

that in fact the proprietary lease t hey're referring 

to? 

A. Yes, it is. 

MS. JOLt17\: Your Honor, I ' d like to move 

that docume nt into evidence , Plaintiff's Exhibit 1 3 . 
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MR. NOLAN: Judge , I'd ask you to reserve 

ruling on that part icu lar do c ument a l so , pend ing 

cross exam. 

THE COURT: Okay, we ' ll reserve it pending 

cross examination. 

{There upon, the above-referred to 

document was marked Plaint iff's 

Exhibi t No. 1 3 , for Identification.) 

BY l'1S. JOLrll\: 

Q. To y our knowledge is there any other -- let 

me withdraw that. 

In your deRl ing s with River Place and in 

your person a l review of the do c uments and your 

knowledge acquire d since you ' ve wo rked there, is 

that the only proprieta ry l ea se that you know of? 

A. Th e o nly o n e t hat I know of, yes . 

Q. I s that th e o ne that ' s been approved b y a 

resolution of the b oa rd? 

A. Yes. 

Q. Af te r you received or Ri ver Place received 

the trustee ' s deeds of assig nment for these two 

units, did you eve r communicat e therea fter with 

American Landma rk reg~rding the d elinqu e ncies ? 
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A. Yes, I did. 

Q. Would you describe for the Court, please, 

the nature of those delinquencies -- or sorry, the 

nature of those conversations? 

A. Well, what we did was once we got notice 

that everything was recorded, we transfe rred them 

over to show that American Landmark was then 

responsible for the charges. 

Q. I'm sorry, you transferred what over? 

A. The amounts. To the current billing. 

Q. That's in your internal records? 

A. Yes. Well, no, it's in a billing. It was 

in a monthly billing that went out by our financial 

services company. I contacted Pat Gore a nd spoke 

with her about it because she didn't understand 

where the amount carne from. 

At that tim e I had indicated to her it 

arrived from when th e y took over 1002 and 1003. 

Q. Who is Pat Gore? 

A. She works for America n Landmark. 

Q. And you said you sent her monthly 

statements? 

A. Yes. 
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Q. Beginning app roximately when? 

A. It was in July. 

Q. So they went out every month thereatter? 

A. They went out every month thereafter . 

Q. Let me turn your attention to Exhibit 

Number 11, please. Could you i dentify that 

document fo r me, plea se? 

A. It's a letter that was written to Art 

Magnon in November of '92. 

Q. Is thi s a document that was located in the 

records of River Place? 

A . Yes. 

Q. What is the gist of that document? 

A. After speaking with Pat Gore several times 

she had suggested that we write to Art Magnan, and 

I'd spoke with the boa rd president, Mr. Walter 

Charlton, and h e drafted a letter letting them know 

of the deeds of trustee's assignments and the 

proprietary lease and when they were recorded or 

when they took the m back, and the amounts that were 

due. 

It also stated in this letter that I spoke 

verbally with Ms . Gore. 
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HS . JOLMA: Your Honor, I ' m going to move 

the admissi on of Plaintiff ' s Exhibit 11 only for the 

limited purpose of notice of delinquency. Nothing 

else contained in it 

MR. NOLAN: I discussed with Ms. Jolma, my 

objection to the exh ibi t is that the contents are 

hearsay. If their only purpose is admitting a 

letter d a ted November 10, 1 992, as a notice of a 

claim for c e rtain delinquencies, that and that alone 

I have no objection to. 

MS. JOLMA: Tha t's a ll I'm submitting it 

for, Your Honor. 

THE COURT: With that understanding, it's 

being submitted for that limited purpose. 

(Thereu pon, the above-referred to 

document was marked as Plaintiff's 

Exhibi t No. 11, in Evidence.) 

BY MS . J OLMA : 

Q. In respons e to this l e tter, did you receive 

any pay ment on the se two units? 

A. No, I did not . 

Q. Ms . La n sdowne, have you h ad occasion to 

review briefly the terms of the proprietary lease; 
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let me rephrase that. 

Are you familiar with the terms of the 

proprietary lease itself? 

A. One section actually that we use a lot, 

which is th e 32 sect ion of it that talks about 

delinquenci es and ho w to remedy them, you know, get 

rid of them or handl e th em whe n they're in default. 

Just what actions you can take towards an owner of 

the delinqu en t unit. 

Q . To your knowledge does th e proprietary 

lease, the original proprietary lea se , incorporate 

in there the bylaws? 

MR. NOLAN: I 'm going to object, it's 

calling for a legal conclusion. This witness isn't 

qualified to give that. If and when the document 

comes into evidence it may speak for itself. If 

it's not in ev idence, this witness isn't qualified . 

THE COURT: It is not at this time in 

e v idence. 

MS. JOLMA: Your Honor, at this time I'd 

like to move in Plaintiff's Exhibit 13. 

MR. NOLAN : Judge, the s ame proprietary 

lease I requ es ted earlier, if the Court can reserve 
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r u ling pending --

THE COURT : It is pendi n g cros s 

exami nation. 

MS. JOLMA : Court ' s indulgence a moment, 

Your Honor . 

(Brief Pause.) 

BY MS . JOLMA: 

Q. In your role at River Place have you been 

invo l ved i n the co l lection process at all? 

A . Yes, I h ave. 

Q. Are you familiar with provisions i n the 

bylaws regarding coll ect ion? 

A. Yes , I am . 

Q. Doe s the byla ws provide for collections 

action s such as this, recovery of r easonable 

attorn ey ' s fees? 

A. Yes, it does . 

MS. JOLMJ\ : Your Honor , I'm going to move 

into evidence Plaintiff's Exhibit 12, it's an 

affidavit of attorney ' s fees with a caveat attached . 

MR. NOLAN: Judge, I ' m not contesting the 

amount and th e bylaws speak for themselves. 

Obviously I ' m not concedi n g tha t it ' s a necessary 
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exhibit now or anytime during the trial. With that 

understanding I'm not contesting the amount 

contained in the affidavit. 

THE COURT: Okay, the Court will receive 

it. 

(Thereupon, the above-referred to 

document was marked as Plaintiff's 

Exhibit No. 12, in Evidence.) 

MS. JOLMA: Court's indulgence, Your Honor. 

I have Plaintiff's Exhibits 7 and 8, which 

are documents received from the defendants. I'd 

like to move these into evidence. 

I don't believe there's going to be any 

objection. Mr. Nolan, correct me if I'm wrong. 

THE COURT: Plaintiff's 7 is what, the 

memorandum of sale, Mr. Nolan? 

f-tR. NOL.l\N: Judge, I have no objection to 

those documents corning in as is at this time . I 

don't believe that they are signed. They're signed 

on the second page as I read it, by the trustees. 

I have no object ion to that do c ument corning 

in as a stipulation because this witness isn't 

identifying it, but I'm not stipulating it wa s 
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signed by the defendant . 

THE COURT: But you have no object ion to 

them coming in, but with the understanding that you 

say that they're not -- well, okay, they can come in 

for the purpose that they're being offered. 

MR. NOLAN: They appear to be signed by the 

trustee. 

THE COURT: Yes. 

MR. NOLAN: It's a sale. 

THE COURT: Yes. 

(Th e re11pon, the above-referred to 

docum e nts were marked as Plaintiff's 

Exhibit Nos. 7 & 8, respectively, 

in Evid e nce.) 

BY MS. J0Lt-1A: 

Q. Ms. Lansdowne, do you know what the 

relationship is between American Landmark 

Corporation and Ameri ca n La ndmark Equity 

Corporation? 

A. American La ndmark Management, if I'm 

correct, is the agent for American Landmark Equity, 

to the best of my knowl e dge. 

Q. And how do you know that? 
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A. By the checks that they produce for their 

monthly assessment pnyments. Or at the time it was 

one of the c hecks that they produced on a unit. 

Q. Has American Landmark Equity Corporation, 

the defendant here, made payments of assessments on 

these two units? 

A. Yes, they have. 

Q. And those assessments were paid beginning 

when? 

A. Let me look. 

Q. Was it after they purchased the property? 

A. It was after they purchased the property . 

I believe they made one big payment in May that 

covered April and May. 

Then from that point on they paid the 

current assessment amount, a thousand dollars each 

on each unit for two months. 

Q. And that it occurred today? 

A. Yes . 

MS. JOLMA: Your Honor, I have no further 

questions for this witness. 

THE COURT: Mr. Nolan. 

MR. NOLAN: Thank you, Your Honor. 
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CROSS EXAMINATION 

BY MR. NOLAN: 

Q . Ms. Lansdowne, as you said, American 

Landmark is current . They've paid the current 

assessments? 

A. Yes, they hove. 

Q . Since they bought the unit they've paid all 

their assessments? 

A. Yes, they ha v e. 

Q. Now, when you originally talked about; Ms . 

Jolma asked you about identifying the bylaws. 

A. Which is a lesson all in itself. 

Q. And you re f erenced the bylaw provisions 

with regard to assessments; is that correct? 

A. Yes , I did. The liability for assessments 

and my understanding of what it means. 

Q. 

bylaw. 

A. 

Q. 

A. 

Q. 

Would you look to section 12.2 of the 

Lien for assessments. 

Yes. 

Uh-huh. 

Can you read that section for me? 

MS . JOLMl\: Your Honor, I'm going to object 
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to the relevance of this. I'm not asserting any 

lien or pursuing under any lien in this case. 

MR. NOLAN: With the understanding that the 

plaintiff is not pursuing a suit to enforce any 

lien, I will withdraw the qu es t ion. 

MS. JOLMA: I am n ot , Your Honor. 

THE COURT: Okay. 

BY MR. NOLAN: 

Q. If you could turn back to Exhibit 1, Ms. 

Lansdowne, the decl arat ion of covenants. Ms. Jolma 

asked you some questions about that. Could you turn 

article one, and s ubsection 14. or it's page three, 

I'm sorry. 

A. Oh , thank you, that helps. I'm there. 

Q. Ab out h a lf-way down subsection 14 

identifies -- is the definition of an owner ; is that 

correct? 

A. Ye s , i t is. 

Q. And about h alf -way down that there is a 

semicolon beginning with th e word "but." Six lines 

down. 

A. 

Q. 

Yes . By the term " owner? " 

Ye s, c a n you read the remainder of that 
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paragraph? 

HS. JOLMA: Your Ho n or , I will stipulate 

that owner does not include the propri e tary lessee, 

or unrecorded contract. I 'll stipulat e that what it 

says is wha t it says . I have no problem with that. 

It does not include individual owners, I think is 

the drift. And I agree with that. 

MR. NOLAN : Thank you , that's sa tisfactory, 

Your Honor. 

BY MR. NOLAN: 

Q. And Ms. La n sdow n e , the by l aws a re not 

recorded . Th i s declara tion i s recorded , the bylaws 

are n ot; is tha t right? 

A . To the best of my knowl e dge. I 'm not 

real l y sure . I h ave n' t n eve r checked . I always 

assumed that it was all together in one big package 

recorded in Arlington Coun ty . 

Q. Wel l, you don't have any reason to believ e 

the bylaws a re recorded; you're not asserting the 

bylaws are recorded? 

A. No , I 'm not . 

Q. Now , you were referenci ng earlier a time 

you were co ntact ed by some one from Monum e nt . 
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think you said Adams, Porter and Radigan. 

A . Yes. 

Q. The party that was going to foreclose on 

you? 

A. Yes. 

Q. And you were r efe r e n c ing come language that 

I believe is contained in the trustee's, or the 

notice of trustee's sa le; is that correct? 

A. Referenced any and all -- that line item? 

Q. Yes. 

A. Yes. 

Q. Let's see if I ca n fi nd that, because I'd 

like to ask you about that. The notice of trustee's 

sale was Exhibit 5? 

A. It's 5, the back page. 

Q. And that is the second full paragraph on 

the page; is that correct? 

A. Yes. 

Q. Would you read the full paragraph, please? 

A. "Thi s sale is made subject to any and all 

existing prior deeds of trust, liens, 

covenants, conditions, restrictions, right-of-

way, easements, reservations and other prior 
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encumbrances of record, and to the payment of 

any and all delinquent real estate taxes, 

cooperat ive fees and other proper charges due 

on the property that may have legal priority 

over the deed of tru s t." 

Q. And th e deed of trust 1n this case was the 

first trust they foreclo sed on; is that right? 

A. Yes. 

Q. Now, I 'll t e ll you before I do this that I 

want to correct; because I think you testified if 

I'm not mistaken wit h regard to the trustee's deeds, 

Exhibit 9 and Exhibit 10: did I understand you to 

testify that they were not recorded until 19 92? 

A. Well, on the back here it's 1992. Our 

transfer agent let me make that correction here. 

On July 2nd of 1992 we recei v ed the 

documents from Edmund J. Flynn Company wh ich until 

the time she actually I believe records the transfer 

then becomes the ow n er of record. I'm not really 

sure if this makes it owner of record or when she 

actually does the transfer . 

But in July I received notice from her with 

the stoc k certificates of the recording of these 
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documents at tached to them, ye s. 

Q. But you're not really sure when the legal 

transfer takes place? 

A. I was 

Q. Is that a fair statement? 

A. I s that a yes or no answer? Or may I say, 

I was alway s told when the transfer agent records 

the documents. 

Q. But you would agree with me that this 

trustee's deed is the deed to the property? 

A. Yes. 

Q. And it's recorded by it's little sticker in 

I 91 • 

A. Yes. 

Q. Now, you also made a statement with regard 

to the proprietary lease. You indicated with regard 

to the proprietary lease that you thought the board 

approved that? 

A. I need to stand corrected on that. The 

board did not approve them. I think when it was 

changing over from a development to an apartment 

complex, the declarations and the proprietary lease 

was designed at that time. 
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Not that it was approved by the board, but 

what I meant was, it's always been a part of our 

documents that are given out as far as the sale and 

then when it's foreclosed on the assignment is 

assigned to a unit at foreclosure. 

And therefore the proprietary lease that is 

binding makes the n ew owner -- the purchaser binding 

to the proprietary lease, if that makes any sense or 

not. 

Q. Well, the new owner is not given that 

proprietary lease, he's given an assignment? 

A. Assignment of proprietary lease, yes. 

Q. He's not give n that proprietary lease . And 

in fact the board, you, the plaintiff, didn't even 

exist back when that document, right, whe n that 

document was generated? 

A. Right. But it ' s one of our governing 

documents that we live by now. 

MR. NOLi\N: Your Honor, I'm sorry, the 

proprietary lease that we are speaking of is --

BY MR. NOLAN: 

Q. This document that's been marked as Exhibit 

13, the proprietary l ense that you've been talking 

13Z 
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about, this is actua lly a blank, a sa mple; is that 

right? 

A. Yes , it is . 

Q. You don't know that this is the exact 

document that's re corded ; is that right? 

A. I believe it' s the exact document that's 

been record ed. 

Q. You think that a document identical 

to this i s recorded? 

A. I believe, yes . 

Q. You don't know? 

A. I h ave not c hecked, n o . 

Q. All right, a nd this proprietary lease is 

not given to all the new buyers, j ust the assignment 

is given to new buyers? 

A. Just the assignment. 

Q. Ms. Lansdowne, I'm sorry, you may have 

sa id. 

A. That 's okay. 

Q . When did you b e gin with the plaintiff, 

River Plac e North, whe n did you start worki ng ? 

A. 

Q. 

In April of 1990 . 

You had t e stified with regard to the lette r 
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which I believe is Exhibit Number 11 that was sent 

to Mr. Magnon , is that right? You had Exhibit 

Number 11? 

A. Yes, I did. 

Q. Isn't it true that after that l etter was 

sent, at a time period after that you and Mr. Magn on 

had lunch and talked about that? Do you recall 

that? 

A. No, I did not have lunch with Mr. Magnon. 

Q. I ' m sorry, Mr. Charlton. You had lunch 

with Mr. Charlton to di scuss this? 

A. No, I did not. That's o kay. And I don't 

know the conversati o n. I believe it would be 

considered hearsay if I did. 

Q. Ms. Lansdowne, I want to show you a copy of 

the interrogatories which you received during the 

pendency of this law s uit, and ask you if you can 

identify these a s a t ru e and correct copy. And I've 

highlighted a section that I ' ll ask you about later. 

But for now if you can just identify those 

as true and correct copies? 

A. 

Q. 

Okay . 

That is your s ignature on the 
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interrogatories? 

A. Yes, it is. 

Q. And you ans wered those interrogatories 

under oath; is that correct? 

A. To the best of my knowledge I did, yes . 

Q . Well 

A. Yes. 

Q. The balance that you claim due -- I 

understand there's been a n amendment today. 

A. Yes. 

Q. But at the time , the balance that you claim 

due there was true and correct? 

A. Uh-huh . 

Q. And the answ e r that you gave in number 

seven is true and correc t; i s that to your 

knowledge? 

A. Yes. 

Q. Now, and you were -- I 'm sorry --

A. The day, I believe there's something wrong 

with this date because it says arre a rages 

accumulated monthly until American Landmark began 

regular payments of assessments on or about May 1st 

of 1993. I think that should have been '92 -- '91, 
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I 9 2 • 

If you can hand me my folder I can tell you 

exactly when it was. The date on here isn't right. 

American Landmark started paying prior to May of '93 

on the assessments. 

Q. Well, in fact, that ' s what I want to ask 

you about. 

A. All right. 

Q. Let me show you t wo statements of account 

and ask if yo u ca n identify those? 

A. Yes, I believe these are the ones that I 

typed up. 

Q. Ar e those s tntements of account true and 

accurate? 

A. Yes. I me a n they look right. 

Q. Let me if I could mark: what I 'm marking 

is Defendant's Exhibit 1 and Defendant's Exhlbit 2. 

A. (No response.) 

(Thereupon, the above-referred to 

do c uments were marked as De fendant's 

Exhibit Nos. 1 & 2 , respectively, 

for Identification.) 

BY MR. NOLl\N: 
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Q . Now, the initial default as I understand, 

and I want you to reference the statements of 

account; the initial default listed here was not by 

the defendant. It was by the prior owner? 

A. Yes, it was. 

Q. Th a t was i n 1989? 

A. Yes . And then HTR Property Management 

started managing it, and as you can see by the large 

dollar amount in January of '90 they brought it 

current for a small period of time. 

Q . And the foreclosure took place in April of 

. '91; is that correct? 

A. Yes . 

Q. So you claim that as of April of '91, 

that's the time which 

A. American Landmark started paying, and what 

this payment represents would be May's and April's 

assessment . Then as you can see by it they paid 

every month thereafter . 

Q. 

A. 

Q. 

A. 

So in fact they weren 't in arrears? 

Amer ican Landmark? 

Right. 

No . 
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Q . So the int e rrogatory answer isn't 

completely correct. They were not in arrears since 

they've owned the unit? 

A . Correct . 

Q. As I understand it, you're claiming, 

though, that as of ~pril, '91, when they purchased 

at foreclosure, they owned these delinquent fees? 

A. Yes. 

Q. When in fact if you look to the statement 

of account in April of '91 the delinquent fees were 

written off according to the account; isn't that 

right? 

A. Well, actually I have "transfer to ~merican 

Landmark, not written off" . We really rarely write 

anything off any more. That's just in brackets to 

show that it was transferred, and that's American 

Landmark abbreviated. 

Q. Okay . 

A. Okay. 

Q. And then we go to April -- we go to the 

very next entry, and they're not transferred; is 

that correct? 

A. Well , that' s probably more or less a typo, 
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because if you look at July 1st of 1 92 when I 

finally got our financial ma nagement services 

company to transfer it, it was within a month of 

July. I tried to make this as accurate as I could 

with the books of record. 

MS. JOLMA: Your Honor, I'm sorry, I don't 

know which document you're on on this . 

THE WITNESS: Oh, you don't have this part, 

he kept the --

MR. NOLAN: I'm sorry. You have the 

copies, they are both id e ntic a l in date. The 

differences -- if I'm correct, they're both 

identical in date. The numb ers may be different but 

the chronol ogy is the same. 

MS. JOLMJ\.: For which units? 

THE WITNESS: Right now we're looking at 

1003, but when I asked you where the rest of the 

copies, they weren 't there. But as you can see, I 

believe this i s when Brown actually transferred it 

over to American Landmark's set of records on the 

system itself. 

That's why this is an exact amount that I 

have here, that I have transferred. 
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should h ave been transferred. 

BY MR. NOLi\N: 

Q. But it wasn't? 

A. But it was not. 

Q. It wasn't transferred to their account for 

a year and three months. 

A. It was a n error by our financial services 

company, not that it shouldn't have been 

transferred. 

It's hard when you h ave a property 

management compa ny or a financial services compa ny 

and you give them in s truction s to do something a n d 

they feel that they'll do it at their own time. I 

don't know. It should have been transferred at 

that time. 

Q. But for a year and three months it wasn't. 

For a year and thr ee mo nth s th e re was no record they 

were in arre a rs. 

A. There were verba l conversations of them 

being in arrears , a nd being r esponsible to pay. 

Q. They weren't bil l e d for the amount , though, 

were they, during th n t year and thre e months? 

A. May I see your statements? 
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Q. Sure. 

A. And I'll tell you if they were or if they 

were not. (Brief pause .) 

Would you happen to have a bill for the 

month of July? 

Q. These are 

A. These are 

Q. You're right, these are individual bills, 

these are for April of ' 92. 

A. Yes . 

Q . Do you agree with me that April of ' 92 on 

your financial statement s how s t hat they're current? 

A. Yes. 

Q. And there' s no delinquency? 

A. That's cor rect, although there was a 

delinquency. Just because our financial services 

manager mad e an e rror in not transferring it 

properly, like instructed, does not mea n it didn't 

exist . 

Q. But this is what my client g ets , right? 

A. Yes, and your cli e nt s hould have had one 

as of April, and th e reafter with the charge. 

Q. But you ag ree with me that in April of 
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1 92 

A. That 's right, there was no charge. 

Q. Th e re was no cha~ge. 

A . On their bill. You're correct. 

Q . Can you identify these two as in fact the 

invoices that they're billed from your effie~? 

A. Yes, at that time . 

Q . From your management company ' s o ffi ce? 

A. Yes. 

Q. Now , you heard and agreed wit h the 

stipulation that prior to the foreclosure you all 

obtained a judgment in General District Court 

against this prior owner who owed the money? 

A. Uh -huh. 

Q . But to your knowledge, were his mortgage 

payments ever garnished? 

MS . JOLMA : I wou l d object , Your Honor, I 

don't think I got into that on direct. I don't 

think I discussed with her on direct the coll ecti on 

actions against th e pr i or owner. 

THE COURT : I h av e no recollection of that. 

MR. NOLAN : I don ' t believe she did either . 

I think the collection efforts, it opens up an area 
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that is covered in the bylaws there. They, as I 

understand it, are claiming both parties are liable. 

I can call her as my own witness if the 

Court wishes. That's the only question along those 

lines that I have. 

THE WITNESS: If I cou ld just show 

that I 

THE COURT: \Vhoa, whoa . 

You have something further, Ms. Jolma? 

MS. JOLMA: Your Honor, I'll stipulate 

there was a General District Court judgment, that it 

was recorded in Circuit Court and that collection 

attempts which were unsuccessful I believe were 

made. And I want to stipulate to that. 

THE COURT: Mr. Nolan? 

THE WITNESS: I have records, Mr. Nolan --

THE COURT: Well, wait, there's no question 

pending yet. 

THE \HTNESS: I'm sorry. 

MR. NOLAN: That's fine, Your Honor. 

THE COURT: Okay. Which would basically be 

the question and the answer to the question anyway. 

MR. NOLAN: Well, it may be except that; 
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let me try to ask the question this way: 

BY MR. NOLAU: 

Q. You knew that Monument Associates was the 

lender on this . Prior to foreclosure, Monument 

Associates was the lender. They were the ones who 

were going to foreclose on the first trust? 

A. I didn't know that at the time. But now I 

realize they were, yes. 

Q. They were the ones who received the monthly 

income, the mortgage or the rent, if you will, from 

Mr. Ghassemi, the person who owed you all a debt? 

A. I wasn't aware that that's who he was 

responsible of paying, no. 

Q. Now, am I correct in saying that there were 

in fact -- your offi ce , River Place North, handles a 

number of deficiencies; I'm not talking about 

lawsuits. But you have other units that are 

deficient? 

A. Yes. 

Q. And in fact you attend the board of 

directors me e tings for River Place North; is that 

correct? 

A. Yes. 
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Q. And during some of those board of directors 

meeting s delinquent fees h ave been waived for units; 

is that correct? 

A. When you say delinquent fees, as of August 

of '92 when the north building was no longer 

c entralized with east and west in the old way, I 

found documents in '89 where board members; and 

north build i ng documents; where late fees were 

written off. 

I found documents where there was a lump of 

units owned by - - I guess the mortgage was by 

Monument a n d DeSanto a nd Naftil had where they wrote 

off fees at that time. I wasn 't a part of that, no. 

Q. Let me s h ow you what I've marke d as 

Defendant's Exhibit 3. It actual ly contains three 

documents. 

A. Okay. 

(Thereupon, the above-referred to 

document s were marked as Defend a nt's 

Exhibit No . 3, for I dentification .) 

BY t-1R. NOLAN: 

Q. 1\re these the docum e nts that you were 

referring to when you sa id yo u found fees written 
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off? 

A. Yes. But I think it need to be noted that 

some of these f ees that were written off were due 

to; it says in here; incorrect bookkeeping errors. 

Q. And some of th e m also say "due to 

foreclosure"? 

A. Due to foreclosure, yes. 

Q. In point of fact, over a period of time, 

you don't know exactly which on es may have been 

pursued and which weren't, whic h were written off. 

You know since you've been there. 

A. When looking back through their book of 

resolutions, okay, th e general resolutions is where 

when I guess the board decided to write off late 

fees, ass e ssments for whatever reason. There had to 

have been on e of these drawn up in order to do that. 

In goi ng through the book I found this one 

and severa l oth e rs that I looked at and found the 

reasons why a nd a lot of times like in this one 

instance it wa s due to foreclosure. 

But if it was Monum e nt at the time and then 

a seller h ad it and they wrote off the fees, that 

didn't mean that it was Monument that they were 
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't' them off or 1't could have meant that they wr1 1ng , 

were writing them off for the 

Q . I'm not asking you to speculate about what 

might have happened. 

A. Okay. 

Q. I'm saying you found some that existed 

before you carne there? 

A. Yes. 

Q. I think as you said, for whatever 

reasoning, you don't know all the reasons, there 

have been some that have been written off at varying 

times. 

A. Yes. 

Q. You weren ' t privy to all the agreements or 

arrangements with r e gard to some being written off 

or something else? 

A. I think I should have been, because I 

brought the book with me, the book of resolutions , 

to where if they were written off they had to do a 

resolution for it. 

As far as the board sitting down and 

say ing: let ' s write o f f, they had to draw up a 

resolution to show that it was done, and in this 
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case like this . 

And we have the book to show how many uni ts 

there were. So it would be hard for me to say : oh, 

no, I don't know of any other than the ones that are 

1.n the book . 

Q. What I'm saying is: you don't know what 

all the arrangements or the motivations behind 

writing off some of these were? 

A. No , I do not. No , I do not. 

Q. Or agreements or ar r angements by board 

members before you ca rn e there? 

A. Correct. 

Q. People before Mr. Charlton, b e f ore Mr . 

A. Yes. 

Q. Now, you h ave been present, correct, for 

many of th e board meeting s a nd executive sess ions? 

A. I don't attend executive sessions . 

Strictly the board, a nd maybe the minutes taking. 

But management is e xcus e d from executive session 

meeti ng s . 

Q. Well, let me show you wh at I' ve ma r ked a s 

Defendant's Exhibit ~ and as k you if you can 

identify that? 
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A. (!Jo response .) 

{There upon, the above-referred to 

docume nt was marked as Defendant's 

Exhibit No. 4, for Identification.) 

MS . JOLr-tA: Your Honor, I'm starting to get 

confused here. I've l et this go a little bit, but 

it seems to be getting way far afield from the 

direct. I'm not sure where this is going. I kind 

of thought this would apply into the direct somehow, 

but I'm getting lost. 

MR. NOLAN: Judge, I understand Ms. Jolma's 

position . We've raised as one defense, estoppel . 

These issues with r egard to board me e tings and 

waivers do go to e stoppel. I can cal l Ms . Lansdowne 

as my own witness, if Ms. Jolma wou ld rather. I'm 

happy to do that. 

MS. JOLHA: I think I 'd rather do that, 

Your Honor, because now I'm being obliged to ' do 

things that I wouldn't normally do. 

THE COURT: Okay . Are you going to s wi tch 

gears then a nd just ca ll h er? 

MS. JOLMA: I h av e no objection to that, 

Your Honor, if he wants to do it right now and save 
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the t i me. Shift gears in mid-stream. 

MR. NOLAN: In fact, Judge, these are the 

la s t two exhibits I have for this witness. 

THE COURT: All right. 

MR. NOLAN: And I'm happy to ask her non-

leading questions . 

THE COURT: Okay . 

MS. JOLMA: Okay. 

BY MR. NOLAN: 

Q. Can you ide ntify that? 

A. Yes, it's an executive session, minutes. 

Q. Were you present at that? 

A. Not at this e xecut ive session, no. 

Q. But can you identify those minutes as --

A. Being true. 

Q. -- true and accurate, yes? 

A. Yes. 

Q. Let me show you what I've ma rked as 

Defendant's Exhibit 5. And ask if you ca n identify 

that? 

A. (No re s ponse .) 

(Th ereupon, the above -referred to 

document was marked as Defend ant's 
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Exhibit No. 5, for Identification.) 

MS. JOLMA : Your Honor, I'll stipulate that 

all these are true and accurate copies of what's in 

the Court files. I think he got them from there, or 

what's in River Place North' s f il es, if it will 

speed things up. 

THE COURT: Okay. 

MS. JOLMA : That's where the originals come 

from. 

MR. NOLAN: Thank you, Your Honor, that's 

all the questions I have for this witness. 

THE COURT: Hs . Jolma? 

MS. JOLMA: I'm not sure if I'm on cross or 

redirect. 

THE COURT : Red i rect . 

REDIRECT EXAMINATION 

BY MS. JOLMA: 

Q. Mr. Nolan as k ed you about the origination 

of the propri e tary lease? 

A. Yes. 

Q. Was it your und e rst a nding or your t est imony 

prior that the -- what did you call the initial --

A. Public offering statement. 
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Q. Public offering statement. Can that be 

referred to as the birth of River Place? 

A. Yes. 

Q. Was that part of the birthing process? 

A. Yes, it was. 

Q. To the best of y our knowledge, as I asked 

you before, you've n ot been able to locate in your 

records a signed version of that? 

A. That's cor r ect, to these units. Yes. 

Q. The best of your know l edge is the signed 

proprietary lease was recorded? 

A. Ye s , it is . 

Q. Let me a sk you quickly, the confusion about 

the dates on th e statements. When did you say you 

received th e pa cket fro m Edmund Flynn? 

A. J uly 2nd of ' 92 . 

Q. And I don't know whether you still ha ve th e 

documents in front of yo u or not? 

A. Which documents? 

Q. The s t atements of account; do you still 

have those i n front of you ? 

Wh e n they assessed the transfer from 

Ghassemi, does that correspond in time that you 
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received the transfer packet from Edmund J . Flynn? 

A. Ye s, it does . 

Q. Did you have any conversations with anyone 

at American Landmark about an outstanding balance 

before that time? 

A. Yes, I did. I spoke with Pat Gore . 

Q . Other than the little check statement we 

saw go by, did any other documents ever go to Pat 

Gore? 

A. No, that wns our only mai ling document that 

we mailed for assessments, a ny bill or any late 

notices, I'm sorry . Late notices went out around 

the 17th or th e 18th of each month. 

That's the monthly billing that goes out 

the 1st or before the 1st of the following month. 

And then in the mid-month another notice would go 

out which was ca ll ed a late notice. 

Q. Mr. Nolan asked you briefly if you knew 

about any deals in terms of deals or wa iving late 

fees or assessments before you came here . Did you 

know of any deals after? 

A. No. 

MS. J OLMA : Yo ur Honor , I ha ve no further 

153 

ANN FIELDER - Court Reporters 
P .O. BOX 11404 

1\LEX/\tiDnll\. VIRGINII\ 22312 

PHONE: (703) 750-3455 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

69 

questions for this witness . 

MR. NOLAN: If I could have one very brief 

follow-up. 

RECROSS EXAMINATION 

BY MR. NOLAN: 

Q. Ms. Lansdown e , l e t me show you again wha t' s 

ident i fi e d as Defend a nt's Exhibits 1 and 2. And i f 

I could ask you to take a look at the -- I think you 

pointed out where th ey were transferred . 

From th e tim e of th e transfer -- well, 

actually at any time - - l e t's s tart with the time of 

the transfer, a s you sa id, to American Landmark in 

1992. 

Those statement s do not reflect any late 

fees, do th ey? 

A. That ' s correct. 

MR. NOLAN: Thank you, Ms. Lan sdown e . 

THE WITNESS: You're welcome. 

MS. JOLMA: Just one quick one. 

FURTHER REDIRECT EXAMINATION 

BY MS. JOLMA : 

Q. Those stateme nts that you saw there, those 

are your internal r eco rds ? 
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Q. Yes. 

A. Yes. 

Q. Those are not sent to American Landmark, 

are they? 

A. No, they're not. 

MS. JOLMA: I have no further questions, 

Your Honor. 

You ma y step down, ma'am. 

Your Honor, I'd like to call Mr. Magnan 

briefly . 

Thereupon, 

ARTHUR J. MAGNON, 

a witness, was called by counsel on behalf of the 

Plaintiff, a nd having been previously duly sworn, 

was exam i ned and testified as follows: 

DIRECT EXAMINATION 

BY MS. JOLMA: 

Q. Would you please state your full name for 

the Court, please? 

A. It's Arthur J. Magnan. 

Q. And what is your position with American 

Landmark Equity Corporation? 
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A . I'm the president. 

Q. Would you explain to me, please, who 

American Landmark Management Corporation is? 

A. American Landmark Management Corp is the 

management company that is managing the units owned 

by American Landmark Equity Corp. And I'm the 

president of Amer ican Landmark Management Corp. 

Q. So the n there is an agency relationship 

betwee n the two: one ac t s for the other? 

A. Yes. 

Q. Let me turn your attention then to Exhibits 

7 and 8 in your notebook. Seven a nd 8. \vould you 

look at the signature page on there; and do you 

recognize that s ignature? 

A. Th e one for the substitute trustee? 

Q. Yes. I kn ow it's not very clear. 

A. I think that's James A. Howard, who was th e 

substitute trustee. 

Q. And does he work for American Landmark 

Manag e ment Corporation ? 

A. At thi s point in time the answer to that 

would be yes ; 19 9 1, yes . 

Q. Do you know or can you recognize the 

156 

ANN r-JELDER - Court Reporters 
P.O. BOX 11404 

II.LEXII.NOnl/1. , VIRGIN I/\ 22312 

PIIONE: (703) 750-3455 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

72 

writing on the first page, it says American Landmark 

Equity Corp; is that also Mr. 

A. To what I can remember of Mr. Howard's 

handwriting, this is not his handwriting. I can't 

tell you that I know whose handwriting this is. 

Q. Is there any reason for you to suspect this 

is not the memorandum of sale? 

A. No reason. 

Q. To the best of your knowledge, did this 

come from your records? 

A. I don't know where this came from. I mean 

it may be our records or it may be others, I don't 

know. 

MS. JOLMA: I believe there's a 

stipulation, Your Honor, that these part icular 

documents come from the records of --

MR. NOLAN: We'll stipulate to that. The 

documents were produced in discovery and I have no 

objection to the documents c o ming into evidence . 

don't know that they came from American Landmark. 

Q. 

THE COURT: They're already in. 

BY MS. JOLMA: 

Mr. Magnon, Exhibit 13; were you a 
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participant in the public offering statement process 

of River Place? 

A. No, I carne after. The River Place 

documents were already in place. 

Q. Have you ever seen those documents ? 

A. Yes, ma'am. 

Q. Have you e ve r seen a signed version of 

that? 

A. I would ha ve to say probab ly yes, but the 

specific one here, whether this is it, I don't know. 

There is a signed proprietary lease somewhere in 

those documents. 

Q. And those are the ones that are recorded? 

A. I would assume that they get recorded in 

Virginia. Again , my background is New York , so 

therefore I don't know what gets recorded in the 

Virginia court records and real estate records. 

MS. JOLMA: Your Honor, I have no further 

guestions f or Mr. Magnan. 

MR. NOLAN: No questions . 

THE COURT: Thank you . 

MS. JOLMA: Yo ur Honor , that is the close 

of my evidence, my case in chief. 
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all exhibits in that did not get moved in. I 

believe we've had our cross examination and the 

like. 

MR. NOLAN: Judge, I believe the exhibits 

not in evidence are 

THE COURT: Three and four. 

MR. NOLAN: Which are the statements of 

account? 

THE COURT: Yes, and 13. 

MR. NOLAN: Judge, my objection to 3 and 4: 

I have produced certai n statements of account the 

plaintiff's own witnesses ha s also identified and 

I've also identified as true a nd accurate, but they 

are not identical to those statements of account on 

the same properties. 

Under those circumstances I don't believe 

that those s tatements o= account are properly 

established to come into evidence as a true and 

accurate representation. 

I'm not offering my documents at this time, 

but I would submit to the Court -- and I have no 

objection to true and accurate statements of account 

as a representation of an amount they claim is owed. 
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But I don't think that the plaintiffs have 

established that they are true and accurate; that 

the same witness has also identified documents she 

also produced on the same date as true and accurate, 

that don't have late fees, and that reflect a gap of 

a year and three months. 

Under those circumstances I do object to 

those statements of account corning into evidence. 

MS. JOLMA: Your Honor, I'm flying blind 

here a little bit. On e moment, Your Honor, (Brief 

pause.) 

Is the objection of Mr. Nolan that they're 

not complete through date or -- I believe she 

testified that there were one of mine was the 

date; yours appears to go through the present date. 

Is that the objection? 

Your Honor, it appears that my exhibits are 

missing the accounting from the date they took over 

to the present date. We're not disputing what 

happened between there. If you'd like to substitute 

what Mr. Nolan has for what I have I have no 

objection. They're the same except his goes from 

'91 through the end of the --
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(Thereupon, there was had a conference 

off th e record between Counsel.) 

MS. JOLMA: We're going to substitute for 

the ones I've given previously, Your Honor. 

THE COURT: With that understanding 

plaintiff's 3 and 4 will be accepted a nd admitted. 

(There upon, the above-referred to 

documents were marked as Plaintiff's 

Exhibit Nos. 3 & 4 , in Evidence.) 

MS . JOLMA: An d that concludes my case in 

chief, Your Honor. 

MR . NOLAN: Judge, I think I still have an 

objection t o exhibit 13, the proprietary lease. A 

true and accurate l a nd record, the Court can 

obviously take judicial noti ce of, but that's not 

what the Court has before it. 

More importantly , what the Court has before 

it is a completely blank copy with no signatures and 

which plaintiff ' s witness says is not tendered to 

all buyers . 

That a nd that a l one brings into question 

the relevance. It's clearly n ot the best evidence 

because of the form they ' ve presented, but beyond 
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that, plaintiff's own witnes s says tha t 's not 

tendered to the buyers. And und er those 

circumstances, I don't think it is relevant and is 

improper as an exhibit. 

MS. JOLMA: Your Honor, she's testified 

that she does not have in her records a completed 

copy of this document. The original, wherever it 

is, is nowhere to be found at River Place North. It 

is lost. 

She has testified that she cannot fi nd that 

document. But there does in fact exist that 

document which is the o nl y proprietary lease that 

has ever been created. It is the form used. 

THE COURT: Well, I' m not sure that's what 

she said. 

MS. JOLMA: I believe it is, Your Honor. 

She said she's unable to locate that document from 

her records. 

THE COURT: No, she's not, I don't doubt 

that, but I don't b elieve she sa id that this is the 

only form. She said she thinks this is the form. 

MS. JOLMA: Your Honor, my r ecollection of 

her testimony was that she said that was the part of 
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the public offering statement. It was created along 

with the public offering statement as I asked her, 

at the birthing of River Place. This document went 

along with the birthing of River Place. 

THE COURT: What about the objection to the 

fact that whether or not it was -- it was clear that 

her testimony was that it wasn't given to e v eryone. 

MS. JOLMA: Well, Your Honor, that requires 

some legal argument. And let me explain briefly 

what goes on, and that if you look at the -- I 

believe I asked Ms. Lansdowne regarding the 

assignment s of the proprietary lease. 

When they do the trustee's deed of 

assignment of proprietary lease, that is an 

assignment of tha t document. And I asked her: when 

they say proprietary lease and the assignment of 

proprietary lease, is that the document they're 

referring to? She t estified that was so. 

That is what this document here refers to. 

So when somebody takes an assignment of a 

proprietary lease, this is part of the whole 

package. 

THE COURT: Mr . Nolan, do you have anything 
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further? 

MR. NOLAN: No, Your Honor, I continue my 

objection on those two grounds. It ' s not the best 

evidence and the plaintiff's testimony is it's not 

tendered to buyers. Therefore it would have limited 

if any value. 

THE COURT: What about --

MS. JOLMA : Your Honor, let me point out 

one thing to you. If you look at the trustee's deed 

of assignment/ propri e tary lease, on the third page 

they state that what they're doing is conveying 

something described as follows: the proprietary 

lease -- the trustee's notice of sale has similar 

language. 

It says we're se lling the proprietary lease 

for this unit . And th a t fact and the records here 

and all these docum e nts, that's what these people 

are buying when they bought. They're buying that 

document. They're buy ing the right to l ive in th a t 

apartment, to do the things und e r that document. 

this? 

THE COURT: You have nothing further about 

MR. NOLAN: No , Your Honor . 
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THE COURT: What is your position with 

regards to the testimony of Mr. Magnon here, that 

even though he couldn ' t say this -- it does appear 

to be and there must be one just like -- but it's 

just lost? 

MR. NOLAN: Judge, if I understand Ms. 

Jolma's contention then that that would get her over 

a best evidence objection because it's lost, if it 

is recorded then thRt doesn't get her past the best 

evidence objection. 

The fact that it was lost only reinforces 

the argument that no one's got it. It's not 

tendered to the buyers . It's not a document that 

the buyers could rely on or more importantly be 

charged with. 

And under those circumstances it has no 

bearing in the case. That particular document you 

have before you has an even greater problem in that 

it 's blank, and it's not signed by anyone. 

THE COURT: We ll, I'm going to take a brief 

recess. Do you have a copy of 

MS. JOLMA: Yes, Your Honor. (Peruses 

documents.) 
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THE COURT: You want to prove that this is 

in fact lost, or that we can accept this. I'm not 

sure that according to this, that everything has 

been done to do that. There's nothin g done about a 

petition in writing. 

Is that b as ically what your objection would 

be, then, that everything has not been done to 

establish and verify that this thing was lost and 

that this is a --

MR. NOLAN: Yes, Your Honor. That's part 

of it. It is a best evidence objection. 

Secondarily, it ha s no, if any , probative value . 

It's not being tend ered to the buyers. 

MS. JOLMA: Your Honor, I believe Mr. 

Magnon did testify to the best of his knowledge he 

signed one of those; it is recorded. There's been 

no testimony that there isn't one that's recorded . 

If it's re corded it's a matte r of record, a 

matter of public knowledge. So you know, the fact 

that the purchaser isn't handed one, I don't think 

is relevant. 

MR. NOLAN: I agree that it's a matter of 

record , but I disagree that it's a matter of quote , 
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"public knowledge." 

THE COURT: Okay, again it gets to a 

question of can anybody say that this is actually a 

true copy of what was recorded. It's not. We can't 

say that because it's not a copy of it. We don't 

know that it is; it's not a true copy of it. 

a true copy would have the blanks and so forth 

filled in which could not have been filled in 

because it was lost. 

I mean 

So we cannot say that this is in fact a 

true copy. So that's a problem . 

MS. JOLMA: Well, what I'm saying is that 

that's the document that was the only document 

created that is a proprietary lease. 

THE COURT: I understand . 

MS. JOLMA: And the filled-in parts do not 

really impact the content of the lease, Your Honor. 

It's a matter of putting nam e s on it and the like, 

but it doesn't affect the content. The testimony 

has been that the content of that lease is that, 

except for the parts that are left blank because we 

can't find the original filled-in one. 

THE COURT: Well, I'm going to take a brief 
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recess. I'm going downstairs and see if I can find 

a friend who will give me some help in this matter. 

(Brief recess.) 

THE COURT: Well, I think in looking at 

these issues we've raised, there's several problems 

to look at. 

First of all, let me ask you this: Is your 

objection to the admission of this -- because 

obviously it is not the best evidence -- all right, 

but the first question I want to ask you, counsel: 

are you questioning the contents of the document? 

MR. NOLAN: Yes. 

THE COURT: As to whether those are true 

and accurate? 

MR. NOLAN: As to whether those are true 

and accurate, because whatever may be recorded, as 

Your Honor pointed out, can't possibly be identical 

to that. 

THE COURT: All right. That's one of the 

things that h a s to be at issue, whether or not the 

contents are a t issue. 

Are you then, Ms. Jolma, offering this as 

secondary evidence as to what the document would 
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say? 

MS . JOLMA: I'm not sure what Your Honor 

means by s e condary evidence , but clearly it's 

not --

THE COURT : Well, i t's not the best 

evidence because it's not the original. 

MS . JOLMA: That's correct. 

THE COURT: And certainl y that ' s one of the 

first issues when we start raising the wh ole issue 

of best evidence, i s whether the cont e n ts are at 

issue, and in this case obviously because it doesn't 

say exactly what the origi n a l would say , the 

contents are at issue. 

MS. JOLMA: Th e n I guess yes, I 'm offering 

it as a secondary proof of t he document . 

THE COURT: And th e n we ' re at this next 

issue , no w: is this a l ost o r destroy e d docume nt. 

And it appears that it is, lost, destroyed or --

you're saying it's not in your h a nd s and you a re 

refusing to produce i t ; i s that right, Mr . Nolan? 

MR. NOLAN: I should make clear for the 

record I have not been asked throug h any d iscovery 

procedure t o produc e it . I didn ' t actual ly produce 
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that, the plaintiff themselves I believe created 

that copy . 

THE COURT: Well, obviously you're saying 

it's lost so you don't have it. It's lost or 

destroyed. 

MS . JOLMA: That's correct. 

THE COURT: So you're offering this as 

secondary evidence, to get to the next step? 

MS. JOLMA: Yes. 

THE COURT: And you've made a diligent 

search and it's not here . 

It still is going to get into whether or 

not -- oh, one second -- Mr . Nolan, if the origina l 

were here, would you still be attacking its 

admissibility? 

MR. NOLAN: I would object on that one 

ground that it lacks relevance, because plaintif f 's 

own testimony was it 's not tendered to the buyer, 

and that's really the issue here. But I would make 

no objection in regard to the authenticity or 

accurateness. 

THE COURT: So you would be saying that it 

would not necessarily be admissible because they 
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cannot show that it was tendered to the buyer? 

MR. NOLAN: I think that's the issue at 

hand. And therefore it is not relevant; it has 

little if any probative value in this matter. 

MS. JOLMA: It also is subjected to a 

relevance issue, not a contract issue. It's purely 

relevant. And we can argue that, I'm sure. 

THE COURT: Well, that's the next point. 

For you to be allowed to have this admitted as 

secondary evidence of what was tendered, we have to 

establish, it has to be established, that the 

original would have bee n admissible. 

MS. JOLMA: Well, Your Honor, I believe the 

original would have been admissible. If you look at 

the documents that are already in evidence, as I 

think I pointed out to you before, you've got the 

trustee's notice of sale referring to the 

propriet a ry lease as the thing being sold, or the 

rights there to being sold. 

You've got the deed itself, it's called a 

deed of assignment of a proprietary lease; it would 

seem to me that that proprietary lease i s quite 

relev a nt. And its conte n ts t heret o . 
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The other documents reference that 

document, incorporate it by reference if nothing 

else, and certainly the assignment of that 

proprietary lease -- the proprietary lease is 

incredibly relevant to that. 

There are prov isions in that that govern 

what these parties bought, what they bargained for, 

what their rights and duties and obligations are 

defined under that proprietary lease. 

I don't think it could be any more 

relevant. It's the thing they bought. 

THE COURT: That's one thing th a t you have 

to say , and let' s as s ume for just a second that you 

have gotten beyond that, but you also have to be 

able to prove if you are going to try to use this as 

secondary evidence, is that it was executed, that 

the original was executed and by what parties it wa s 

executed by. 

MS. JOLMA: Well, Mr . Magnon testified th a t 

there is a signed one of thos e things somewhere. 

That's what he testified: is there is a signed one. 

Your Honor , do you have that copy of that 

Exhibit 13? (Peruses document .) 
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Well, Your Honor, it certa inly indicates 

that River Place Housing Corporation, I believe it 

is, is the person doing the leasing. And Your 

Honor, the documents that are in evidence -- if 

you'd be kind enough to give me a moment 

-- if you look at the declaration of covenants, Your 

Honor, it' s Exhibit Number 1. 

It says in there : "thi s declaration made 

this lOth day of May ". It identifies Monument 

Associates , River Place North Housing Corporation, 

north, south, east and west , as the leasehold 

owners. 

Court's indulg e nce-- (Brie f Pause.) 

I can't find what I'm looking for, Your 

Honor, I apologize. 

THE COURT: The other thing is whether or 

not there's been adequate testimony to prove and 

show that the do c um e nt is , in fact, lost. 

MS. JOLMA: Well , Your Ho nor, you have the 

custodian of the records for River Place North 

saying it' s just not there . It's nowhere to be 

found. It is a thirteen-year-old document now. Or 

eleven-year-old document, I guess, a nd it's just not 
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around. 

THE COURT: Mr. Nolan? 

MR. NOLAN: Except that the plaintiff's own 

evidence also establishes with the second witness 

that they called that there is a copy somewhere. 

You know, I should make it clear to the Court, I'm 

not contending a copy doesn't exist. 

But at this stage in the proceedings the 

burden is not on the defendant. I'm not offering 

any proof or evidence of where or under what 

circumstances a copy is kept. 

The evidence that has been offered at this 

point, however, is merely a blank document, a 

document containing blanks, which we all agree 

cannot be a true and accurate copy of the original. 

And which is offered with little if any relevance as 

again, plaintiff's own evidence is, that it was not 

tendered to the purchasers. 

I simply don't think both from a strict 

secondary evidence s t a ndpoint and a relevance 

standpoint that the plaintiff has established any 

authenticity for the document or rel evance such that 

it should be received. 
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THE COURT: Anything further? 

MS. JOLMA: No, Your Honor, we 're just back 

to the original point that if the original were 

here, it appears the only objection would have been 

to relevance, and it's my position it is relevant. 

It's referred to in all these documents, 

and it's been testified to that that was the only 

proprietary lease there ever was. There have never 

been amendments or anything like that. That's what 

you see, is it. 

And if the original were here the only 

object ion would be relevance and the relevance is 

all over these documents. This thing refers -- the 

proprietary lease is all over the place. 

MR . NOLAN: Judge , my point is, it's not 

just the original. If the original of that were 

here, I'd sti ll have the same objection. That is 

not a true and accurate copy, what the plaintiff is 

purporting to put into evidence. 

It contains blanks . It ' s unsigned. It is 

not a true and accurate copy, what the plaintiff 

wishes to place in evidence. 

THE COURT: Well, the question is, okay, we 
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have a number of issues here and thi s is very 

interesting. This is almost like a law school e xam , 

when we go through every particular situation that 

one would look at in this situation. 

Obviously, okay , it is a question. The 

first thing we have established is that clearly 

we're talking about the contents . Well, hold on, 

let me ask you this, okay, going back: if the 

original were here and you 're saying that the 

contents would be at issue? 

If we had the original document that was 

allegedly signe d by everybody, are you saying tha t 

it would be at issue? 

MR. NOLAN: Only on the basis of relevance . 

And a true and accurate copy of the or iginal, I 

would not object to. 

THE COURT: You would not object to the 

contents of it? 

MR. NOLAN: I would not object to it, Your 

Honor, best evidence basis. The contents, my only 

objection is relevance. Claims on this; it was 

never tendered. 

THE COURT: All riqht, t hen I think the 
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original, every word here, I would say it was 

relevant, because it is referenced by everything 

that is in all these other documents and it would 

make everything complete in terms of putting it 

there. 

I would say that it was admissible. She 

gets beyond the first prong. 

Then the next question is: is whether or 

not this is in fact good or proper secondary 

evidence . Th e n you go back to the first again and 

you have to look again back to determine the whole 

issue again as to wh eth er or not it's lost, 

destroyed, whatever. 

The testimony of the custodian was that she 

had looked in the records and it's just not there. 

It's clear that you ha ve to look at where it should 

be and determine whether it is the type of thing 

that could be mislaid or whatever . God knows, 

pieces of paper get mislaid. And it's not where 

it's supposed to be . 

If that lS 1n fact the case, then you get 

to these other two issues with regards to secondary 

evidence: whether it's proper . 
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And you actual ly again go back to the 

first, the admissibility of the original is 

established, and I say yes, it was, because I think 

it is. If relevance is the issue, I think it is 

relevant , because it is referenced. 

We have talked again about the existence of 

-- or not an excuse for the non-production. And 

there seems to be, I think there was an excuse made 

which would justify that it was lost or mislaid and 

that it is the type of document that could get lost 

or mis laid . 

And those are the grounds for the admission 

of secondary evide nce, are those two problems. 

I believe that it should be admissible. 

And we will admit thi s . 

Your objection to it is noted. 

MR. NOLAN: Thank you , Judge. 

(Thereupon, the above-referred to 

document was marked as Plaintiff's 

Exhibit No. 13, in Evidence .) 

MS. JOLMA: Thanks, Your Honor. 

THE COURT: ~o, no, no.. I assure you I 

won't forget that again . 
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MS. JOU1A: I won't either , Your Honor, 

believe me. 

MR. NOLAN: Judge, I appreciate the Court's 

going through that and I'm now going to present the 

Court with some more issues, l egal issues in the 

case. 

I want to mo ve to str ike the plaintiff's 

evidence on the basis that I brought up before, and 

could not be more on point here. 

Plaintiff ' s c laim is barred by the statute 

of frauds. I prev iously referenced the code section 

for Ms. Jolma . If I could approach, Your Honor. 

THE COURT: Sure . 

MS. JOLMA : Your Honor, if I may just --

THE COURT : Well, okay . 

MS. JOLMJ\: I want to make a n objection to 

the propriety of the motion to strike at this point. 

He's presented evidence . I believe once he presents 

evidence, h e ' s not entitled to move to strike. 

THE COURT: I don't believe he has. He had 

a right to cross exam ine Mr. Magnon. 

MS. JOLf-11\ : He s witched gears with Ms. 

Lansdowne and started aski ng her non- lead ing 
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questions, remember you said. We asked the question 

of --

THE COURT: Well , no, because remember, we 

said we had gotten d own to the last one and I said 

just proceed then, since i t was the la s t one. 

MR. NOLAN: And in fact I didn't ask a 

question. Mr s . Jolma stipulated. 

MS. JOLMA: That's true, okay. I'll 

withdraw that, Your Honor. 

THE COURT: Okay. 

MR. · NOLAN: Judge , I re fere nced code 

section 11.2, subsection 4, and I ha ve circled on 

everyone's copy in red. It is simple, it is 

complete and this case could not b e more on point. 

The plaintiff s see k to charge this 

defenda nt for the debt or default d uring the doing s 

of another couldn't be more on point. The 

plaintiff's own evid e nce and in fact counsel 

stipulates, they a r e not suing to e nforce any li e n; 

they are n o t proceeding agai n s t the property; they 

are proceeding for a money judgment for assessments 

incurred as aga inst th e prior own e r, Mr. Ghassemi. 

There i s absolutely no wr iting in evidence , 
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none has been offered, and I will go through, Your 

Honor, with the steps which I believe Ms. Jolma will 

try and draw, there is no writing whatsoever in 

evidence signed by this defendant in which they 

agree to pay any previous debt. Absolutely none. 

It is exactly on point in the statute of 

frauds and it raises an affirmative defense. If 

you look at and I think you need to go through and 

I'm sure Ms. Jolma will point out the bylaws, the 

provisions we talk about here. 

The bylaws provide if you read them, that 

the new proprietary lessee could be liable with the 

former propri etary lessee for outstanding 

cooperative fees . 

However, on cross examination plaintiff's 

witness, Ms. Lansdowne, admits the declaration 

doesn't apply. As a matter of fact Ms. Jolma 

stipulated, the declaration covenants, easements and 

liens does not apply to an individual unit owner. 

And I think we ' ve made that clear . 

Ms . Jolma also stipulated on not making a 

claim for a lien, we're not proceeding against the 

property, we ' re proceeding against this defendant 
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individually. 

That g et s us to the bylaws. There's no 

evidence in-- and I'll present to the Court and I 

know Ms. Jolma will stipulate -- the bylaws are not 

recorded. The byl aws say tha t the proprietary 

lessee, new propri etary lessee may be liable with 

the prior propri e t ary l essee for those fees . 

But if you lo ok to section 12.2, and this 

is in Exhibit Number 2 of plaintiffs, the second 

part of section 12. 2 subparagraph (a) tells you that 

the lien created by the subsection shall be prior t o 

all li e ns and e n cumbrances before and after t h e 

effe c tive d a t e except for any mortgage as the term 

mortgage is define d in the declaration of covenants, 

easements and liens. 

And Ms. Lansdowne o n cross examination 

admitted that that ' s the first process that we 're 

talking about if it is forec l osed . So they can't 

proceed on a li e n here. We know there's a f irst 

trust foreclosure. That el iminated their righ t to 

proceed on a li e n. There are no outsta nding 

assessments that c a n procee d o n a li e n . 

Th ey then c l aim tha t allows them to proceed 
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to collect a money judgment against this defendant. 

But there's absolutely no wri ting in evidence. In 

the light most favorable to either party at this 

stage, there is no writing in which American 

Landmark agrees to pay the debt of Mr. Ghassemi. 

Ms. Jo1ma references what I believe to be 

marked as Exhibits: the memorandum of sale, which 

she marks as Exhibits 7 and 8 . The memorandum of 

sale signed by the substitute trustee tells you that 

they acknowledge the purchase is subject to the 

terms and conditions o f the attached notice of 

trustee's sale. 

Well, the notice of trustee's sale which is 

Exhibit 5 tells you the following , the same language 

that's in the bylaws: The sale is subject to all 

existing prior deeds of trust, liens, covenants, 

restrictions, reservations and other prior 

encumbrances of record and th e payment of any and 

all delinquent real estate taxes, cooperative fees 

and other proper charges. 

THE COURT: What are you reading? I'm 

sorry, what are you reading from again? 

MR. NOLAN: The Exhibit Number 5, the 
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notice of trustee's sale on the last page. 

The languag e almost parallels the bylaws, 

and what it tells you is that you're subject to 

those cooperative fees except charges due on 

property that may have leg a l priority over the deed 

of trust. 

And again, Ms. Lansdowne on cross exam said 

that's the deed of trust that was foreclosed. There 

are no more cooperative fe es , and all the notice of 

trustee's sale tells you is, if you foreclose on a 

first deed of trust you're not going to owe the 

cooperative fees. 

So there's no document; those memorandum of 

sale don't reflect the defendant's agreeing to pay 

this debt. The proprietary lease is in evidence. 

The proprietary lease is not signed by anybody; by 

any party , and the proprietary lease contains the 

same or similar language. 

As we stand here, plaintiff ' s evidence has 

presented that there is absolutely no writing 

memorializing this def e ndant's agreement to pay or 

to promise to pay the debt, default or misdoings of 

another . 
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-This case could not be more on point with 

regard to the statute of frauds in Virginia . It 

really is a textbook statute of frauds case. 

I believe t his first and foremost as the 

defense h ere , a n d I don't think we get to secondary 

issues, but I want to raise a second one again that 

I raised as an affirmative defense . That is the 

statute of limitations . 

Und er 8.01-248 there's a one-year statute 

of limitations for all those claims that are not 

enumerated specifically, in section 8 . 01 . 

I don't know what this claim is. It 's not 

a written contract , we know that. It's not an oral 

contrac t. There's absolute l y no evidence, in fact 

just the contrary, I just argued my client never 

agreed to pay either orally or in writing this debt 

under any circumstances. There ' s n o oral contract . 

There's n o written contract. 

It's not an open account because again , 

this client never agreed to incu r the debt , a n d 

beyond that it ' s not a n open account because on 

cross examination Ms . Lansdowne admitted that the 

bills that they tendere d and the statements of 

185 

ANN FIELDER - Court Reporters 
P .O. BOX 11 404 

ALEXArlOniA . VlnGINIA22312 

PlfOIIE: (703) 750-3455 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

101 

account for a year and three months never even 

assessed my client any such debt . 

So for a year and three months they were 

out of it. Now, they claim that the debt -- and Ms. 

Lansdowne admitted the date of foreclosure is 

April, '91. 

And she said it was an accounting error 

that they weren't bill ed until July of ' 92, but she 

said nevertheless they would have owed it in April 

of '91. 

If as they claim and the evidence they' ve 

presented is, my client owed the debt in April of 

'91, this suit was not filed until May of 1993 . 

Under those circumstances it's barred by the statute 

of limitations. 

. I would submit to Your Honor that you 

really don't even get to that stage. This case is a 

perfect e xample of the statute of frauds. And 

there's a reason for it, it ' s not just a 

technical / legal rule. 

There's real substance to this. Third 

parties who don't agree for this very reason, it's 

obvious there was a conflict, and for this very 
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reason third parties shouldn't be held liable to pay 

the debts of others unless it's in writing, unless 

it's memori a liz ed , so you av o id ca ses just as this 

where the p arties are coming in and say: we think 

they should be liable. 

And it's not just a matter of the bylaws 

might set forth this kind of claim . These bylaws 

aren't signe d. You g e t a n o tice of trustee's sale; 

there's absolute ly n othing s igned. 

They have taken an innocent third party 

purchaser who went to a fore c losu re sale and 

purcha s ed some property and received a deed, a nd a 

year and three mo nth s later sent them a bill fo r 

$5,000 and $6,000. No t for someth i ng they did, but 

for somethin g an owner more t h a n a year a nd three 

month s earli e r h a d d o n e . 

It' s a textbook case of the st a tute of 

frauds and under those c ircum s tances I thi nk it's 

proper to strike the plaint i ff ' s ev idence. 

Th a nk you, Judg e . 

MS. JOLMA: Can I take b ack from you 

Exhibit 1 3 for a moment ? 

THE COURT : Yes , yo u may . 
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1 MS. JOLMA: Your Honor, I must admit it's a 

2 rather novel argument. Again, I think we're back in 

3 law school. Is this a statute of frauds case? I 

4 don't believe it is for a couple of reasons . 

5 First of all, what the defendants bought 

6 was a piece of this proprietary lease, units 1002 

7 and 1003. This proprietary lease says, paragraph 

8 46, the lessee and this lease are subject to 

9 assignment of lease of the sponsor as defined in 

10 section 38 hereof . 

11 To the lessor and to the leas e thereby 

12 assigned to the decla ra tion of covenants, easements 

13 and lease for River Place made by the sponsor and 

14 the lessor to the articles of incorporation and the 

15 bylaws. 

16 THE COURT: But the issue is going to get 

17 down to, do you have a signed - - I mean you don't 

18 have an unsigned copy of what was purported to have 

19 been signed? 

20 MS. JOLMA: No, it's a little more 

21 complicated than that, Your Honor. When they buy a 

22 piece of property or buy a unit at River Place, 

23 they're buying a piece of this proprietary lease. 
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This lease says, subj ect to th e bylaws. You're 

buying the by laws , you're buying the decla rations, 

you're buying the who l e thing. There are covenants, 

Your Honor, they're not contracts or not this, that 

or the other th ing. These are like covenants . 

The y 're certai nl y covenants. 

And Your Honor, I'd submit to you that what 

the defendants bought is all the covenants inc luding 

the bylaws. And what do t h e bylaws say? 

Section 7.3 o f the bylaws, Your Honor, 

that's pl ainti ff ' s 2, page 15. Each s hareholder 

shall be personally liable for all assessments 

against him or his shares . 

No s hare h older may avoid liability for any 

assessment by waiver, non-use or abandonmen t of any 

right or real estat e . The n ew proprietary l essee of 

an apartment shall be jointl y and severally liable 

with the former proprietary lessee thereof for all 

unpaid assessments against that proprietary lessee 

or h is shares , whic h became due before the new 

proprietary lessee acquired ow nership thereof . 

They are in fact buying a debt. That is 

what they bought, potent i al . What do they get , 
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Your Hon o r, what --

THE COURT: Okay, n ow, you read that from 

what? 

MS. JOLMA: That's the bylaws . The bylaw 

says the new guy is liabl e fo r the old guy for the 

outstanding assessments. This h as nothing to do 

with the liens. 

He's alleging that the lien is extinguished 

on foreclosure of the first trust. That is true. 

But what we're talking about i s the surviving debt. 

The extinguishment of the li e n does n o t 

necessarily d isso l ve the debt . I f the first trust 

foreclos es and there ' s a second trust, that second 

trust lien might get exti nguis hed but the debt 

incurred, the guy who owes the money, that doesn't 

go away. And that ' s the debt they're talki ng about 

in the b ylaws . That debt survives . 

You t ake Mr. Ghassemi's debt and American 

Landmark h as to pay for i t. They 're on n otice of 

that, Your Honor. It ' s in the proprietary lease. 

They bought the proprietary lease. That's what they 

signed up for . 

Your Ho n or, as I ' ve discussed wi t h you 
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before, the notice of the trustee 

THE COURT: One seco n d . 

(Brief Pause.) 

THE COURT: All right, Ms. Jolma. 

MS. JOLMA: The notice of the trustee's 

sale says they're selling the propri e tary lease. 

The deed of assignment the deed of assignment, 

they're assigning that document. That's what they 

get in the d eed of assignment. 

They took th e deed. Your Honor, this is an 

executed contract. This is not one t hat' s part 

performed or n ot performed at all. Executed 

contracts, Your Honor, are not subject to the 

statute of frauds. 

If I may approa c h, Your Honor. 

THE COURT: Sure. 

MS. JOLMA: Mullins Administrator versus 

Sanders, Your Honor, is the case cited by all for 

this proposition in Virgin ia. And on page 362 about 

five-six lines down, it begins: " It may not be a miss 

to observe however, in passing, that even as to 

those executory contracts which are withi n the 

statute , it is n ow well-settled that when they 
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have been fully executed , a statute has no 

power over them and no effect upon the rights, 

duties and obligations of the parties." 

These people bought this property. They 

are there. They have tenants there. And you know 

what, Your Honor, they're paying assessments. The 

document that sets forth the assessments and the 

payment thereof is the bylaws . 

They're complying with the bylaws. Are 

they going to adopt th e m by the other parts, pick 

and choose whic h part of the bylaws apply to them? 

I think th ey 've waived any objection to 

that, Your Honor. By operating under the bylaws. 

They're getting the benefit of the bylaws when they 

want to and none of the benef it when they don't want 

to. And they're not allowed to do that. The 

statute of frauds is to prevent fraud, not create 

one. 

It was pointed out, Your Honor, and if I 

may cover this a little bit: that the notice of 

trustee's sale talked about e n c umbrances with legal 

priority. Clearly these would not have legal 

priority in terms of lien value. These are existing 
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assessments which they are obligated to pay. 

The two documents, Your Honor, which I 

believe were 7 and 8, the memorandums of sale 

these came from the records of American Landmark or 

the agent thereof. 

And it says, I acknowledge the trustee's 

sale done on this date after due advertising. I 

purchased the property described as the proprietary 

lease . I bought it. I further acknowledge purchase 

of it for the terms and conditions on the trustee's 

sale, the attached now and signed by somebody from 

American Landmark Management Corporation, and 

American Landmark Corporation is the agent of the 

defendant here today. 

I don't think necessarily that you need a 

signature in this ca s e. I think you can obviate the 

need for a signature because they took delivery of 

the deed of the proprietary lease. 

When they agreed to do that, they agreed to 

abide by the terms of th0 proprietary lease and the 

terms of the proprietary lease include the bylaws. 

I don't think they c an get out from under 

that now by saying oh, well, you know, I didn't 
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agree to sign up for that. I might ha ve agreed to 

sign up to have pool rights and parking rights and 

all tha t other good stuff, but I didn't agree to 

sign and go be responsible for this. .And that 

operates as a fraud, and you can't do it . 

It's an executed contract. The statute of 

fra uds does not apply. 

As to the statute of limitations, Your 

Honor. 

THE COURT: Well, the question is the 

contract , and that's not going to fly either . 

MS . JOLMA: Well, it's a covenant. .And it 

is not a true contract as in, you know, I agree to 

build your house. 

THE COURT: Uh-huh. 

MS . JOLMA: But covenants are contract-

like, even if they impose obligations or create 

promises and that sort of thing . And the law often 

treats them as we talk about breach of covenants 

as for example to contracts. 

So while they'r e similar in the way the law 

treats them, they are in fact very differe nt things, 

and if a covenant runs to th e l a nd which is what it 
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does, -- I don't agree it's a contract either, so to 

that point 

As to the statut e of limitations, it is not 

specifically enumerated as a breach of covenant. 

What happens is breach of covenant. But there are 

several lines of cases, Your Honor, that say what 

happens when you are talking abo ut breach of 

covenants. 

Excuse me, Your Honor, I want to make sure 

I have the right one h e re. 

They don't necessarily deal with co-ops 

because there is very little co - op law in Virginia, 

and I'm not sure there is even a ny . But if we're in 

agreement that these are covenants, Your Honor, this 

is Toll versus Foley Brothers Lumber. 

And on th e very last page, 182, this is a 

suit over covenant of warranty, Your Honor. The 

seller apparently promised that this guy could get 

on the l and a nd cut some timber, a nd he couldn't g et 

on the land. Breach of warranty. 

The Court imposes a five-year statute of 

limitations. Under the former section, 58-118 which 

I believe, Your Honor, and I'm not sure I h ave 
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that -- is the breach of contract section now. 

Just as you and I just went through, 

covenants are sort of like contrac ts. They have the 

same kind of feel t o them. Promi ses , obligations 

and the like. 

And oftentimes, Your Honor, in determining 

what the statutes of limitations are, we look to see 

what it's like. You know, is this li ke a tort; is 

this like a contract. Malpractice actions, for 

example, a g a in s t attorneys. Are they torts or are 

they contracts? 

The Supreme Court says they 're co ntracts, 

the fi ve - year limita tion then applies . It d oesn't 

say anywh ere in the code , s uits agai nst attorney s 

for malpractice h ave a five-year limitation. The 

Court has f igured out thi s is more like a contract 

than a tor t . 

In this case, breach o f coven ant i s in fact 

more like a breach of con tract . Breach of a 

promise . 

Your Honor, this is Chesapeake and Ohi o 

Railway v ersu s Willi s . Once again, a nother covenant 

case. A covenant to build a fe nce that didn't get 
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built. This Court imposed a statute of limitations 

for actions on contract sealed instruments. Treated 

it like a contract. Breach of covenant. 

And I'd submit to Your Honor that what 

we're doing here is dealing with breach of covenant, 

the covenant to pay those assessments. That promise 

incorporated in all these documents. 

And if that is in fact true, there's a 

breach of covenant . It would impose a five - year 

statute of limitations as you would a breach of 

contract . 

THE COURT: Mr. Nolan? 

MR. NOLAN: Thank you , Judge . Judge, I 

really haven't had a chance to take a look at 

Chesapeake, but let me move backwards and address 

Toll. 

Th e y have a written contract, and what they 

said was a breach of certain covenants and 

warranties within it. You ' ve got a five-year 

statute of limitations , I agree. We don't have a 

written contract here . 

contract. 

The judge says thi s isn't a written 

He said it' s a suit for false 
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repre~~ntation or misrepresentation, but he goes on 

to say, when you have a quote, "fully executed 

agreement," those contracts are outside the statute 

of frauds; the statute of frauds does not apply. I 

agree. 

What you don't have here is any written 

agreement. Ms. Jolma talks about the bylaws. 

Bylaws aren't signed by this party. They are not 

signed. Again, the statute of limitations in 

Virginia could not be more clear . 

Unless a promise, contract, agreement 

THE COURT: Well, I gathered what her 

argument is, is the fact that the deed of assignment 

of proprietary lease, because that is signed and 

because there's supposedly a reference of these 

other obligations, that that -- it's like 

incorporation by reference. 

Basically she ' s saying he signed this, and 

because this reference s the others, other things 

that a person who was entering into this -- I gather 

that's what your argument is. 

MS. JOU1A: Yes, sir. 

MR. NOLAN: But L~ is not signed. 
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deed is not signed. The trustee's deed of 

assignment and proprietary lease as given was signed 

by the substi tute trustee. Trustee sells the 

property. 

THE COURT: Oh, yes, it does say substitute 

trustee, yes. 

MR. NOLAN: The trustee is simply the party 

holding the property in trust who sells it. This 

defendant did not sign a n ything . There's a buyer. 

They bought at foreclosure, they got a trustee's 

deed. 

THE COURT: Forgive me, and I can maybe 

look at my -- Howard did not work for him. 

MR. NOLAN: There were two separate 

entities. Ms. Jolma asked him on cross exam if the 

entities were somehow related? One was the 

management company, one held it, but there are two 

distinct entities. That evidence can't be changed. 

I mean they are two distinct entities. 

I mean they are of record two distinct 

entities. 

THE COURT: Well, I understood, but I was 

just trying to make sure I had a recollection as to 
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what- - I'm sorry, I didn't mean to interrupt, I 

just want to be sure . 

MR. NOLl\.N: I und e rstand Ms. Jolma's 

position, but I keep coming back to the fact that I 

think it is not that complicated. There is no 

signed document and it's precisely the type of event 

that the statute of frauds seeks to avoid, an event 

where someone would not have notice of what Ms. 

Jolma's is referring to as a covenant. 

Well, a covenant can 't oblige you to pay 

for the debt of a third party without your 

signature. I can't come to Your Honor and say Ms. 

Jolma just signed a do c um e nt that says that you're 

going to pay for certain things. I cannot hold you 

to that debt as a third party. 

We are saying t o this Court that any bylaw 

provision which says that the n ew proprietor and 

lessee is liable f or the old proprietor and lessee's 

debts is unenforceable, unles s they have a written 

document signed by the buyer, and they do not. 

There is no written document s igned by 

it's not to say that we 're ignoring all the pylaws. 

They're not, in fact plaintiff's on evide nc e as 
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we're current. 

What they're saying is we didn't pay the 

prior owner's debt and we're saying very simply, 

very straightforward, we don't have to. ~-Je cannot 

be charged with the debt of a third person. It fits 

exactly within 11.2-4, that provision which seeks to 

charge us cannot be enforced under Virginia law. 

Ms. Jolma says well, we're on notice. 

That's not enough. The example I just gave you, 

it's not enough to tell someone you're going to have 

to pay his debt. It' s not enough. Virg inia law 

says there has to be a writing to charge the debt; 

defaults of a third party. 

The cases, I think, do not apply, the cases 

that we pointed out there were writt en agree ments, 

or if there was a written agreement this statute of 

limitations would apply. 

Again, the statute of limitations arg ument 

I think is c lear. This is not an action on an oral 

contract or a wr itten contra ct or an open account. 

If it's subject to anything it's the one-year 

statute of limitations, a nd they ' ve clearly miss ed 

it. 
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But I don't think Your Honor gets that far . 

I think this case falls squarely within the statute 

of frauds. There's no writing offered signed by the 

party to be charged. Under those circumstances, the 

plaintiffs cannot make out a prima facia case. The 

provision is un e nforceable and I'd move to strike 

the evidence. 

THE COURT: Would your position be 

different if in fact instead of it being here it 

says the management, American Landmark Management 

Incorporated. Would your position be different if 

it was in fact American Management Equity? 

MR. NOLAN: It can ' t be . It would be 

illegal. I think it would be a legal impossibility, 

because the trustee cannot hold; the trus tee and 

beneficiary combined couldn ' t hold the property. So 

it can't happen I say in Virginia. 

There may be certain trust relationships 

you could set up where that might exist. But this 

is a fore c losure sale. And the buyer is a separate 

and distinct entity. 

If they' re seeking to c h a rge a different 

entity who signed, th ey h ave to do that. 
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what they've done here. They've sued a specific 

legal entity, and they have no rights themselves. 

MS. JOLMA: Just briefly, Your Honor. 

We're not talking about unsophisticated 

people here. These people are business people. 

They should know what they're buying . And one of 

the things they should know they're buying is a 

proprietary lease, and everything in it. And if 

they don't know what's in it --

THE COURT: Why don't you give me some 

response to the last thing we argued. The fact that 

there, you know 

MS. JOLMA: No signature? 

THE COURT: Well, yes, the fact that this 

is American Landmark Manageme nt Corporation and is 

the only entity that signed anything. 

MS. JOLMA: Well, Your Honor, there was 

testimony from Ms. Lansdowne that went unrefuted, 

that her understanding of the relationship was one 

of agency. And nobody's said anything different so 

far. 

In addition, Your Honor, there's delivery 

of the deed. I don't have the cases in front of me, 

203 

ANN FIELDER- Court Reporters 
I'.O . BOX114M 

ALEXANDRIA, VIRGINIA 22312 

PIIONE: (703) 750-3455 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

119 

Your Honor, but if Your Honor would like to look at 

the notes on 11.2, I know I've seen them, there are 

cases that say things like, for example: an oral 

contract between Ms. Lansdowne to buy a piece of 

property, she delivers to me the deed, I never sign 

anything. 

Do I have to pay the purchase price? You 

bet I do. I don't get to say, sorry, I didn't sign 

to pay the purchase price. 

When you deliver that deed, that does it. 

You agree. That is in fact the rnernorialization of 

the deed. You don't need any further signatures. 

Deeds are funny things. 

Buyers don't sign deeds . They never do. 

You never, ever see buyers sign a deed. Seller 

signs the deed, or the trustee . 

If that were so, every buyer could walk in: 

oh, I didn't sign anything, I don't have to pay you . 

That's fraud. And tha t's the thing the statute of 

frauds is designed to prevent, not encourage. 

And that's what's trying to happen here . 

Oh, well, we didn't sign the de e d. We accepted it, 

we've got tenants in there , we 'r e renting it, it's 
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ours. But you know, forget the rest of it, though, 

we didn't sign anything so we don't --

THE COURT: Well, this is not what we're 

talking about. We're talking about the debt of a 

third person . 

MS. JOLMA: Yes, Your Honor. But when they 

accept that deed, they accept everything that goes 

with it. Everything. The bylaws. The proprietary 

lease. The parking s pace. The right to rent it. 

The obligation to pay assessments. They accept 

that. They're estopp e d or denied when they take the 

deed. 

They have the benefit of the deal. And now 

they don't want the b e n e fit of the deal. And they 

can say: oh, g ee , we didn't know. Well, they're 

obliged to know. They're a business. 

It says, sign a proprietary l ease. If they 

don't know what that i s , they ought to look it up. 

They clearly know a b out the bylaws . They're paying 

the assessments. 

It's the d e live ry of that deed, Your Honor, 

and I encourage you to take a look at those cases. 

I do not have them a nd the y're not totally on point 
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in one respect, but they're all on the lines of 

purchasers trying to weasel out; and say I didn't 

sign it. 

I'm taking the benef its, I've got the 

house, got the car, whatever I bought, but I'm not 

liable because I didn't sign for this where this 

usually requires me to write. And that's what's 

happened here. 

They got the deed, they got the place and 

all the benefits. They bought the bylaws. They 

bought the bylaws, whether they like them or not. 

They may not like the provisions, but they bought 

them. 

THE COURT: Well, as I see it, the whole 

issue is certainly they knew that it was there. The 

only question is: is whether they are obligated to 

accept it. That's really what the issue is h ere . 

Not that they didn't know. I know they knew that it 

was there. But the question is : i s whether they're 

obl igated. 

They're saying that they ' re not because 

there's no writing that says th a t they ' ve accepted 

it, and you ' re saying that because of everything 
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else, that they are. 

I'll tell you what -- anything further? 

MR. NOLAN: Judge , very briefly. You know, 

we talked about the deed. Again, the deed reflects 

the same language we're talking about. The deed 

says sale is made subject to the prior deeds of 

trust, liens, rights of way, easements. 

And then it goes on to cooperative 

delinquent real estate taxes, COMMA, cooperative 

fees and other appropriate charges due on the 

property which may have legal priority over the 

aforesaid deed of trust and loan security agreement. 

And we already know that on a first trust 

foreclosure those delinquent cooperative fees do not 

have priority. We've e stabli s hed that on the 

record. So the deed doesn't get the plaintiff to 

where they want to be. 

Also, we 'r e not talking about a suit; I 

think we're getting sidetracked; we're not talking 

about a lawsuit on a deed. This has nothing to do 

with the deed. We're not denying ownership of the 

property. We're saying it's completely different . 

You're trying to sue us for the debt of a 
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third party. And that you cannot do without a 

writing. 

I would make the analogy of a mechanic's 

lien. A subcontractor not in privity with the owner 

can sue in a bill of complaint to enforce his lien 

by judicial sale of a property. But he cannot sue 

the owner directly for the money damages and nothing 

else. It can't be done for the ve ry same reason. 

He has no privity of contract , there's no written 

agreement. 

What he does is he sues on the lien. The 

lien then allows him to recover his funds through a 

forced judicial sale of a property. But the suit is 

not a suit for money damages against the owner. 

That's really a sharp analogy in this case. 

However the plaintiff says, they're not 

suing to enforce the lien. That's not at issue 

here. That's a different matter. And they can't, 

because it has no priority o n th e first trust. 

They're suing for a third party debt, and they have 

no right, PERIOD. 

Thank you, Judge. 

THE COURT: What I'm going to do in this 
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case, Ms . Jolma, I'm going to take the matter under 

advisement, the motion to strike . I'm going to 

allow counsel, if counsel wants, to submit me 

anything further . 

Because this is the only issue really as I 

see it. That is that this could be a dispositive 

issue in this whole case. 

But I'm taking it under advisement, the 

motion to strike. 

Do you wish to go forward? 

MR. NOLAN: As long as Your Honor is taking 

under advisement the motion to strike, not at this 

time. 

MS . JOLMA: At this late hour, Your Honor, 

I'm kind of inclined to agree with Mr. Nolan. 

MR. NOLAN: I want to preserve a right to 

do that but not at this time. 

THE COURT: And I think that this is not 

something that needs exhaustive but I mean I want 

to see if there's anything, you know, in response to 

his last argument . I'm going to take it under 

advisement. 

And as soon as you get it in, I mean I'll 
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try to get a letter or I'll review on that or call 

you, one or the other , very quickly. 

I mean I have some gut feelings about it 

but I will give opportunity to c ounsel if they want 

to give me anything further . 

MR. NOLAN: Thank you, Judge. 

MS. JOLMA: Th a nk you , Your Honor. 

THE COURT: Unless you wa nt a definitive 

ruling right now. 

MS. JOLMA: Well , I mean it's up to you, 

how you feel about it . Your Honor is the best judge 

of th a t. 

THE COURT: Well , you know, i f you want my 

gut feeling about it, I think it ' s a tossup, but I 

mean I have a feeling about it, but I'm giving 

counsel an opportun ity. If yo u both feel very 

strongly, I'm giving both couns e l an opportunity to 

submit anything further. 

Speak now or forever h o ld your peace. 

THE CLERK: Did you admit 13, Judge? 

TH E COURT: Yes , 13 I admitted, I'm sorry. 

I'd ask you to h ave it to me, if you are 

going to do this, t wo weeks . Within two weeks. 
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MR . NOLAN: Thank you, Judge. 

THE COURT: This is not something that 

should drag out . This is one simple issue that will 

dispose of this whole case . 

MS. JOLMA: And that's just the statute of 

frauds and not the statute of limitations? 

THE COURT: I wou ld hav e a problem with the 

statute of limitations, actually. I think that this 

is more in the n a ture of a contract, personally . 

This is my reading of it. 

I think it 's more in that nature and I 

would view it as such, so I don't have a prob lem 

with that. So that's the only issue we're dealing 

with. 

(Thereupon, at approximately 4 :30 o'clock 

p.m., the hearing in the above-entitled matter was 

concluded.) 
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CERTIFICATE OF COURT REPORTER 

I, B. CHARLES HOPCHAS, CVR, a Certified 

Verbatim Court Reporter, do hereby certify that I 

took i n stenographic note s the foregoing 

proceedings/testimony and reduced the same to 

typewriting; that the foreg.oing is a true record of 

the t es timony given by said witnesses ; that I am 

neith e r related to, nor employed by any attorney or 

couns e l employed by the parties hereto, nor 

financially interested in the action; and, I further 

certify the pages attached hereto, inclusive, 

contain a full, true and correct transcri p tion of my 

stenographic notes take n therein . 

~~~ 
B. CHARLES HOPCHAS, CVR 

Court Reporter 
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ii V I R G I N I A : 

;j IN THE CIRCUIT COURT OF 1\RLINGTON COUNTY 

RIVER PLACE NORTH HOUSING CORPORATION , 

Plaintiff, 

v. At Law No . 9~-490 

AMERICAN LANDMARK EQUITY CORP . 

Defendant. 

IUlJEF IN S.UP.P.QRT OF MO't.IDN TO STRIKE 

COMES NOW Defendant, 1\.merican Landmark Equity cm·p. I by 

Plaintiff's i ~ counsel, and in support of the motion to str.:i.ke 

evidence, hereby submit~ th~ following: 

St.e.Jement of Facj:s 

Plaintiff, River Place North Housing Corporation ( "~PNJJC") I 

filed this lawsuit again!'lt Defendant, .7\m~rican Landmark P.qu i ty 

Corp. ("ALEC"), to recover from 1\LEC certain outstanding 

cooperative fees due ~nd owing to RPmiC from Abhass Ghassemi ann 

Shawna Butler ( ''Ghassemi") . 1\.t trial of this action on Janua r.y ?. 7, 

1994, the following facts were undi~puted: 

Ghassemi owned two ( 2) cooperative apartments in l\..rlington 

County in the complex known a.s River Place. In 1991 , Ghassemi was 

in default on t.he Deed of Trust payments on these apa.rtments and 

was in arrears on the coopr=rat:i.v~ fee payments to RPNIIC. In 1\p-riJ 

of 1991, Monument 1\...ssociates, the first trust lender on Ghassem.i 's 

apartments, foreclosed on th~s~ Deeds of Tru9t. 1\.LEC purchased 

these two apartments at the foreclosure sales. At the time of the 

foreclosures, Ghassemi owe d RPNHC cooperative assessments and late 

fees of approximately $11,000.00. 
~.13 
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11 RPNHC :i.~ governed by certain Bylaws (Plaintiff's Exhibit 2) _, .I ,, 
1! 

I~ 

,. 

These Bylaws a.re not rr::>corded in the land records of Arlingr-. on 

County. Section 7.3 of t:hese Bylaws provides: 

The new Proprietary Lessee of an Apartment shall be 
jointly and severally li~hle with the former Proprieta r y 
Lessee thereof for all unpaid assessments against that 
Proprietary L~!'lsee or his sha.res which became due before 
the new Proprietary r.essee acquired ownership thereof ... 

Section 12.2 of these Bylaws provides: 

Every assessment made against shares or the shareholder 
thereof pursuant to these Bylaws is a lien against those 
shares, which lien shall be effective as of the date such 
assessment is made . Any officer or the Managing Agent 
may file or record such other or further notice of such 
lien or such other document with respect thereto as may 
he requin~d by law to confirm the establishment and 
priority of such lien. The lien created by this 
subsection shall be prior. to all liens and encumbrance s 
recorded after the pff.ectiv~ date thereof except for any 
Mortgage as the term "Morr.gage" is defined . .. 

( "Mortgage" is defined as a first de~d of trust on the property}_ 

RPNHC c.laim."3 that. pursuant to Bylaws Section 7 _ 3, .%\LEC is 

liable for the outstanding cooperative fees due and owing to RPNllC 

from Ghassemi . RPffiiC claims that since ALEC is the new Proprietary 

Lessee (owner) of Ghassemi' s apartments, ALEC I 

l.S j o i.nt ly and 

severally liabl~ wtth Ghasseml . RPNHC !las therefore sued 1\LBC 

directly f or a. money judgment to recover these fees- RPNHC 

acknowledges that it has not and is not pursuing a lien on the 

apartments or suing to enforce any lien. Pursuant to Bylaws 

t The partie s st j pulatt=d thn t the provisions of the Declarat ion 
of Covenants, Easements and L,ien!=l ( Fla intif f' s Ex.hib i t 1) which are 
cited in the Motion for Judgment do not actually apply to 
individual apartment owners . 
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I! Section 12.2, any lien claim hy RPNHC was extinguished by Honumr?nr. 
I 

II 
Associates' foreclosure of tl1eir first Deeds of Trust. 

At trial on January 27, 1994, RPNHC presentP.d its cas!?, 

introduced ev idence of the outstanding debt owed by Ghnssemi, 

introduced evidence of the sale and transfer of the properti es to 

ALEC, and made claim for a money judgment aga.inst ALEC. RPt-nlC's 

own evidence showed that 1\JJEC has been current with all its 

coopera.tiv~ fee payments since acquiring the apartments. Th~ onl.y 

claimed outstanding debt was incurred by Ghassemi. 

At no time du:r. .i.ng RPNHC' !'! case did they introduce or pre~ent 

any writing signed by JIJJEC in which ALEC promised or agreed to pay 

Ghassemi's debt. RPNHC rested its case and ALEC moved to strike 

the evidence pursuant to the StatutP. of Frauds, §11-2 of the Code 

of Virgin:La (1950, as runended) . The Honorable William '!'. Newmnn, 

Jr. has taken this motion under advisement and allowed the parties 

to submit these briefs. 

Stateme~~ of the Law 

Pursmmt to Virginia Code §11-2 (4), unless a promise or 

agreement is in wr:{_ tlng and signed by the party to be charged, no 

action can be maintained! "To charge any person upon a promise to 

answer for the debt, default or misdoings of another; ". This 

prov ision of the Statute of Frauds is clearly applicable to the 

case at hand. There is no writing signed by ALEC in which 1\LEC 

agrees to pay the debt and default of Ghassemi. The TrusteE!' s 

Deeds (Plaintiff's Exhihjts 9 and 10) given to 1\LEC upon the sale 

· ~ !>.., .. ,.o .. ,. Mu•~""Ro of the properties are not signed by ALEC. Furthermore, these Deeds 

- ~ -
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reflect only that the flal~ is made subject to "the payment of. any 

and all delinquent real estate taxes, cooperative fees and other 

proper charges doe on t.he property which may have legal pr:l.ority 

.: over the aforesaid Deed of Trust ... "(emphasis added). As 

previously discussed, RPNHC had no claim with priority over the 

I foreclosed 

I properties 

Deeds of Trust. 1 The Memorandum of Sale for the 

(Plaintiff's Exhibits 7 and 8) refer only to the Notice 

'· li of Trustee' Sale. Again, the two Notice of Trustee ' s Sale 
I 

I (Plaintiff's Exhihi ts 5 and 6) indicate that the sale :i.s only 

I subject to: "the payment of any and all delinquent real estate 

II li taxes, cooperative fees and other proper charges due on the 

I property which may have legal priority over the Deed of 

Trust." (emphasis added). 

There is absolutely no signed writing in evidence which 

reflects ALEC's promise to pay the debt of Ghasse.mi. RPNHC argues 

that if ALEC knew of the outstanding debt at the time of the 

foreclosures, this is sufficient to make ~EC liable for the debt 

of Ghassemi. Under the Statute of Frauds, however, knowledge of ~ 

claimed debt is irrelevant. It is a signed writing that is 

necessary to bind a party to pay the debt or default of another. 

2 In .Qot!n.~il of Co-Qwner!L-Q.t Forest Bea.ch__ill.].s\_s_H.P~i.-z_Q!ltal 
J?rop~rty Regime v. Sm;U_}l, 428 S.E.?.d 715 (S . C. App., 1993), the 
Court of Appeals of South Carolina d:l.d in fact find that where 
purchase of a condominium is made at foreclosure, the new owner is 
not jointly and severally liable with the prior o~mer for 
del.i.nquent assessments. 1\l though the court was interpreting 

I statutory language, the facts are analogous to the case at hand, 
since the claim was extinguished by virtue of the for~clo8ur.e. 

- 4 -
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EvP.n if ALEC knew of Gl1assemi · s outstanding cooperative fee debt. 

such knowledge does not remove the bar of the Statute or Frauds. 

The fa ct that 1\LEC receives the benefit of RPNHC services doP.s 

not render ALEC liable for Ghassemi's debt. ALEC paid qood and 

valuable consideration for the subject apartments and ALEC has paid 

all its cooperat ive fee assessments since purchasing the property. 

Even where benefit accruP.s to the party to be charged, the Statute 

of Frauds bars any action to recovP.r for the debt or default of 

another, absent a signP.d writing. Mid-Atlantic AQP-liances. ~~c~~ 

Moraan, 194 Va. 324, 73 S.E.2d 385 (1952). 

To the extent RPNHC sues for a money judgment only, Section 

7.~ of the subject Bylaws is unenforceable against a new owner, 

absent a signed writing binding the new owner to pay th?. prior 

owner's debt . While the Bylaws may create certain obligations or 

covenants said to 11 run with the land", such covenants can only be 

enforced as liens on the property and not by an action to obtain a 

money judgment against an owner not incurring the debt. 

An exact analogy can be made to a suit to enforce a mechanic's 

lien. In Virginia, a subcontractor who is owed money from a 

general contrar.tor may perfect a mechanic's lien against an owner's 

property. The subcontractor may then sue to enforce the lien and 

recov~r the debt through a forced judicial sale of the property. 

However, the suit to enforce the mechanic's lien is an action 

against the owner's property, not against the owner personally. 

The subcontractor has no contract with the owner. The 

subcontractor does not obtain a judgment for money damages a gainst 

- 5 -
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!j the owner. The subcontractor's claim is satisfied from proceeds 
,, 
·1 obtr.~ j ned by virtue of a judicial sale of the property. 

RPNHC is in no diffF.:!rent position than a subcon tr.actor 

mP.chnnic' s l i en claimant . RPNHC had the opportunity to sue to 

enforce or foreclose on its lien prior to ALEC's purchase . RFNHC 

still has the opportunity to sue Ghassemi personally. Howeve r , 

RPNHC cannot now sue ALEC directly for money damages for a rlP-bt 

I' owed by Ghassemi, without a signed writing binding ALEC for suc11 

debt. 

En force.ment of the Statute of Fr auds in this case is not 

merely an imposition of a legal technicality in avoidance o f a 

debt. The very facts in issue in this case demonstrate the sound 

equitable principles behind the Virginia Statute of Frauds. Absent 

reliable evidence of an agreement to assume the debt of another , no 

party should be held liable for such debt merely in ord~r to , 

increase the likelihood of collection. 

With regard to r eal property transfers in particular , it is 

unreasonable to requi r e a new owner of a cooperative or condominium 

interest to pay the debts or outstanding assessments incurred by 

the prior owner . This conclusion was reached by the court in 

Mountain Hom.~. Properties, Inc. v. Pine Mountain La~-~_A~§_p_c iation, 

135 Cal. App.3d 959, 185 Cal . Rptr. 623 (1982) . In this case , a 

homeowner's association sought to charge an apartment purchnser. 

with the prior ownP.r. ' e de linquent coopera tive fees. The new owner: 

purchas ed the ~partment(s) at foreclosure , thus extinguishing the 

, .~ . a c-vl. r .,• no cooperative fAe lien . Although this California appellate court 
'" " 0 ' ,.... ' ""' 11t0P 

.... • . A.t nn 

, . ... " ..... ... ~ 

.I 
:I 
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.. held r.h~ t the new owner was not liable for the past assessmP.nt s by 

II vi:r.::tue o f a Californi.::l. statute, t he court also recognized the 

II'. in~qu i ty of f a rcing a new owner to pay the debts of another . JJL, 

at p.972 , 630 . 

This court need look no further than Virginia Code §11-2(1}. 

The statute of Frauds is an absolute bar to this action. ThP.r.e is 

no writing in evidence signed by ALEC in which ALEC agrees o.r 

p romises to pay GhasF.Jemi's debt and default. Ghasserni'~ debt is 

thP. onl y debt which RPNHC seeks to satisfy in this lawsuit aga.jnst 

1\LEC. This case should ther~fore be dismissed. 

Based upon the forego:l.ng, ALEC respectfully requests that this 

court grant the motion to strike the Plaintiff's evidence. 

ADAMS, PORTER & RADIGAN, LTD. 
1650 Tyson~ Boulevard 
Suite 700 
McLean, Virginia 22102 
(703) 448-6600 

By : _ _ y·~~ 
QHristopher C. Nolan, 
Counsel for Defendant 
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I hereby certify that on this ~ day of February, 199 4, 

a true copy of the foregoing was mailed by first class mail, 

po9t~ge pr~paid, to! 

r1ary M. Jolma, F.squi re 
La~-1 Office of Raymond B. Benzinger, P.C. 
Counsel for Plaintiff 
2009 N. 14th Street, Suite 410 
Arlington, Virginia 22/.01 

Christopher C. Nolan 
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FILED 
V I R G I N I A: 

IN THE CIRCUIT COURT FOR THE COUNTY OF · ~f~N!~o~94 

RIVER PLACE NORTH HOUSING 

Plaintiff 
v. 

AMERICAN LANDMARK EQUITY 

Defendant 

CORPORATION ) 
) 
) 
) 
) 

CORP. ) 
) 
) 

DAVID A. BELL, Clerk 
Crrcuit ~f~ A\fington County VA 

£l t!:!._l&!..._ Deputy Clerk 

At Law No . 93-490 

PLAINTIFF'S OPPOSITION TO DEFENDANT'S 
MOTION TO STRIKE PLAINTIFF'S EVIDENCE 

COMES NOW plaintiff River Place North Housing Corporation, by 

counsel, and for and as its opposition to defendant American 

Landmark Equity Corp.'s Motion to Strike Plaintiff's Evidence 

states as follows: 

~ FACTS j 

This cause of action arose out of the foreclosure sale of two l 
! 

cooperative units of River Place North Housing Corporation ! 

' 
(hereinafter "River Place") , #1002 owned by Abbas Ghassemi and ' 

I 
i 

Shawna L. Butler and #1003 owned solely by Abbas Ghassemi. These ; 

unit owners defaulted on the first deeds of trust and the first ! 

trust holder of both units, Monument Associates, instituted : 
I 

I 
' 

foreclosure actions . The Substitute Trustee under the Deeds ot : 

Trust, American Landmark Management Corporation issued Notices of 

Sale for the two units . 1 The Substitute Trustee sold the two ; 

units at public auction on April 3, 1991. 
I 

Defendant herein, ! 
I 

American Landmark Equity Corporation (hereinafter "ALEC") , : 
I 

purchased these two units at the foreclosure sale for valuable ! 

1 Plaintiff's Trial Exhibits #5 and #6. 

1 

' . " ' 
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li 
·I 
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1 consideration. At the time of the foreclosure sale, $6,289.00 was 

owing in back cooperative fees on #1002 and $5963.03 was owing on 
I 

I #1003. on the same date as the sales, the Substitute Trustee 

il created Memoranda of Sale for the two units2 and Deeds of 

!! Assignment of Proprietary Lease were executed by the Substitute 

I Trustee conveying title to the units to ALEC. 3 ALEC did not sign 

!1 the Deeds of Assignment. ALEC has accepted the Deeds to these 
I 

j units, has paid current assessments on them and is renting them and 

,I receiving revenue from them. 

Section 7. 3 of the Bylaws of River Place North Housing 

I' Corporation provides: 

II The new Proprietary Lessee of an Apartment shall be 
.

1

., jointly and severally liable with the former Proprietary 
, Lessee thereof for all unpaid assessments against that 

.: Proprietary Lessee or his shares which became due before 
ll the new Proprietary Lessee acquired ownership 
1 i thereof •.. 4 
' ! 

li ALEC has refused to pay to River Place the outstanding ,, 
II . ;, cooperat1.ve assessment which existed on April 3, 1991 despite 
ll 
1! demand. River Place North Housing Corporation filed its Motion for 
11 
. I 
~: Judgment herein against ALEC seeking to recover these outstanding 
II 
j: 

:! cooperative assessments. 5 
. 

' ,. 
jl 2 

,, 3 

I; . 
'· ' I I . 
' I 5 !I . 

ii 
I! 
I[ 
II 

1: 
I' ·I ,, 
II 
•' !I 

Plaintiff's Trial Exhibits #7 and #8. 

Plaintiff's Trial Exhibits #9 and #10. 

Plaintiff's Trial Exhibit #2 . 

Note that Section 7.3 of the Bylaws is the only section 
under which River Place is claiming. The Declarations of 
the Cooperative empower River Place "to enforce by any 
proceeding at law or in equity every provision of the 
Association Documents and to seek to obtain any relief 
which may be appropriate ... " (Plaintiff's Trial Exhibit 

2 



II 

II 
II This action went to trial on January 27, 1994 . At the close II 
I of River Place's evidence, defendant ALEC moved to strike the 

I evidence arguing that the Bylaws provision was effectively a 

I 
promise to pay the debt of another subject to the Statute of 

· Frauds6 which requires a writing signed by ALEC, or its agent . 

ALEC alleges that the requirements of the Statute of Frauds have 

not been met by River Place . After argument of counsel, the 
I 

I Honorable William T. Newman, Jr., presiding, requested that 

I plaintiff and defendant submit briefs on the issue of the 

1: application of the Statute of Frauds to this case . 
'I I I I. ARGUMENT 

I • • I ALEC's pr~mary argument ~s that River Place has produced no 

1 writing signed by ALEC, or its agent, to charge ALEC with an 
I 

11 obligation to pay the outstanding assessments existing at the time 

I ALEC took title to the two units as is the requirement of the 
i 

il Statute of Frauds. 7 It is the position of River Place that the 
II 
11 Statute of Frauds does not apply, and even if it does, River Place 

li has satisfied its requirements. 
i 

17 
,, 

I! 
I 
I 

I 
i 

ji 

I 

1 at p.16, section 8.2). The Declarations define 
"Association Documents" to include the Bylaws. 
(Plaintiff's Exhibit 1 at p.2, Section 1.1(4)). 

Section 11-2(4) of the Code of Virginia (1950). 

In its Brief, ALEC relies on Mountain Home Properties, 
Inc. v. Pine Mountain Lake Association, 135 Cal. App. 3d 
959, 185 Cal. Rptr. 623 (1982) and Council of Co-Owners 
of Forest Beach Vi llas Horizontal Property Regime v . 
Smith, 428 S.E. 2d 745 (S . C. App. 1993). Both these 
cases involve the liability of the subsequent purchaser 
for the debt of a prior owner , however, both cases are 
decided based on the application of statutes which are 
not applicable here. 

3 

I r' .::..-, 
I ' .) 
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ll & 
II 
!' 
I 

Statute of Frauds does not apply to this case. 

ALEC asserts in its Brief that "the Statute o f Frauds is 

I clearly applicable to the case at hand." 8 

I 
.I 
1: 

The Statute of Frauds 

II 
I 

is designed to prevent frauds not create them. 9 River Place, had 

it been told of ALEC's intention not to honor the Bylaws provision, · 
I 

I could have refused to transfer the proprietary lease to ALEC. ALEC 

I 1 has chosen to receive the benefits of ownership of these units yet 

I: seeks here to eschew the obligation created by Section 7.3 of the 
p 
,I 

ALEC should not be permitted to pick and choose what ;j Bylaws. 

II covenants of the Bylaws, Declarations or any other Rules and 

lj Regulations of the Cooperative it will abide by. 

I The Statute of Frauds also does not apply to fully executed 

1

1

1

1' contracts • 10 There is no 

price and accepted delivery of the Deeds completing the sales. 

,! 

question that ALEC paid the purchase 

Additionally, the Statute of Frauds applies to the enforcement 

'I I of contractual obligations. 11 

;I 
The obligation which River Place 

j: asserts against ALEC arises out of a covenant contained in the 
,I 
' · 
1 Bylaws of River Place North which is incorporated by reference 
I, 
J, 

through the Deeds and the Proprietary Lease, and is not 

!! contractual, per se. Therefore, the obligation is not the type of ,, 

il promise, contract or agreement contemplated by the Statute of 
:I 
I 

'I a 
II 
:• 9 

II 
1: 10 

:I 
ii 
11 11 

II 
'I 

I! ,. 
II 
' 

ALEC's Brief in Support of Motion to Strike, p 3. 

See generally, Murphy v. Nolte & Co., 226 Va. 76, 81 
(1983). Attached hereto as Exhibit A. 

McMullin's Administrator v . Sanders, 79 Va. 356, 362 
(1884). Attached hereto as Exhibit B. 

Section 11-2(4) of the Code of Virginia (1950). 

4 
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I 
I 

I 
I 

Frauds. In Vanmeter's Executors v. Vanmeter, 12 Joseph Vanmeter 

I 

encumbered his properties with Deeds of Trusts for debts he owed to 

another. Thereafter Joseph, as grantor, executed a deed for these 

lands in fee to his two sons. The deed set forth as consideration, 

inter alia, the sons' promise to pay the debts of the father. As 

here, the sons did not sign the deed . The Virginia supreme Court 

held that, by the sons' acceptance of the deed and enjoyment of the 

1 land, they had acknowledged their personal liability for the debts 

of the grantor (the father) existing at the time of the execution 

of the deed and the father's creditors had a right to enforce the 

obligation against the sons. 13 The Court stated that this 

condition in the deed was "equivalent to a covenant on the part of 

I the grantees. "14 

Applying Vanmeter to the facts in this case, ALEC's acceptance 

of the Deeds and its enjoyment of the use and ownership of these 

units obligates it to perform the obligations set forth in the 

i Deeds and makes any such obligations enforceable against ALEC by 

J River Place, notwithstanding that ALEC did not sign the Deeds. The 

I Deeds of Assignment of Proprietary Lease plainly state that the 
I· 
Jl conveyance is subject to the terms and conditions of the 

j Proprietary Lease.1s As was noted at trial, the original 

I 12 

II 
I 13 

14 

!i ,, 

44 Va. (3 Gratt.) 148 (1846). Attached hereto as Exhibit 
c. 

44 va. (3. Gratt.) at 161. 

44 va. (3 Gratt. ) at 161-162. 

Plaintiff's Trial Exhibits #9 and #10 on page 3 (third 
sentence in paragraph following property description). 
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I Proprietary Lease16 clearly incorporates, and makes itself subject 

to, the terms of the Bylaws. Hence, ALEC is bound by Section 7.3 

of the Bylaws under the doctrine set forth in Vanmeter. 

I B. , -

part: 

I 

River Place has introduced into evidence a writing embodying 
the obligation of ALEC. 

Section 11-2 of the Code of Virginia (1950) states in relevant 

Unless a promise, contract, agreement, representation, 
assurance, or ratification, or some memorandum or note 
thereof, is in writing and signed by the party to be 
charged or his agent, no action shall be brought in any 
of the following cases: 

*** 
4. To charge any person upon a promise to answer 

for the debt, default or misdoings of another. 

~ ~ Notwithstanding River Place's position that the Statute at 

j, Frauds is inapplicable to the enforcement of covenants, River Place 

i! has produced documentary evidence of a writing which sets forth the 

II obligation which River Place seeks to enforce against ALEC. ,. 
11 Contrary to the assertions of ALEC in its Brief, the sale ot 

j l the units was subject to more than the provision in the Deeds and 

il in the Notices of Trustee's Sale for "the payment of any and all ,, 
:: delinquent real estate taxes, cooperative fees and other proper 
i' 
lj charges due on the property which may have legal priority over the 

!I Deed of Trust. 1117 The sales were also clearly subject to the 

!! terms of the Bylaws of River Place. As a general proposition ot 
il !i contract law, documents incorporated by reference become a part o! 

I ' 

jl 16 Plaintiff's Trial Exhibit #13. 

i' 17 .I ALEC Erief, p. 4. 
:I I. 6 
il 
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I 
I 

II 
I the contract. 18 In this case, the terms of the Bylaws were 

I clearly incorporated into the terms of sale . 

. I The Memoranda of Sale states in relevant part: 

II 
f l 

II 
ij 

II 
L 

... I purchased the property briefly described as : 

The Proprietary Lease to Unit/Apt . No. 1002, River Place 
North together with 6714 shares of the capital stock of 
River Place North Housing Corporation, which shares 
entitle the owner to the foregoing Proprietary Lease 

j for a bid of $12,000.00. I further acknowledge that this l 
1 purchase is subject to the terms and conditions of the I 
I 

attached Notice of Trustee's Sale and the attached 1 

Announcements .•. 19 (emphasis added) ,. 
!I 
'I ll The Notices of Trustee's Sale clearly indicate that what was· i 

i 
~~ being offered for sale was the Proprietary Lease for the units and : 

lj the Memoranda of Sale clearly indicate that the Proprietary Lease 

II was what was being purchased. As previously stated, the Deeds of 

'I Assignment of Proprietary Lease plainly state that the conveyance 
I 

i is subject to the terms and conditions of the Proprietary Lease. 20 

II 
P The original Proprietary Lease21 clearly incorporates, and makes 
!i 
ii itself subject to, the terms of the Bylaws. 
I· 
il 
1: ALEC cannot escape the fact that the Memoranda of Sale 
II 
I' ;: reflects the purchase of the rights in the Proprietary Lease which 
II 
!i 
11 

Hampton Roads Shipping Association v. International 
Longshoremen's Association, 597 F. Supp. 709 (E.D. va. 
1984). Attached hereto as Exhibit D. 

Plaintiff's Trial Exhibit #8. Plaintiff's Trial Exhibit 
#9 contains identical language except for the unit number 
which is #1003. 

Plaintiff's Trial Exhibits #9 and #10 on page 3 (third 
sentence in paragraph following property description). 

Plaintiff's Trial Exhibit #13 . 
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II 
i 
I 

1

1 

itself incorporates the terms 

obligations of Section 7.3. 

of the Bylaws including the 

~ River Place has produced a writing signed by the party to be 
charged or its agent. 

River Place has introduced into evidence writings signed by 

the party to be charged, or its agent, namely River Place's Trial 

Exhibits #8 and #9, the Memoranda of Sale for units #1002 and #1003 

respectively. These two documents are signed by the Substitute 

I Trustee and the corporate name "American Landmark Equity Corp." is 

handwritten on the signature line marked "Purchaser." 

I 
Trustees who sell property at auction22 are the agents of 

both the seller and the buyer and a memorandum signed by the 

I trustee is a sufficient memorandum to take the case out of the 
I 
statute of frauds . 23 Additionally, testimony adduced at trial 

indicated that the Substitute Trustee, American Landmark Management 

Corporation acts as the agent of ALEC. The ALEC "signature", 

albeit placed upon the document by an unidentified individual, 

1

. achieves the same result. 

I ratified and bind the principal. 24 Even though the identity of 

Acts of even unauthorized agents may be 

I 

11 the ALEC signer is unknown and even if the individual who placed 

li that signature there was unauthorized to do so, ALEC completed the 

11 22 
II 
I, 
I I 23 

I 
I 24 
I 
I 

The Deeds of Trust (Ex. #9 and #10) and the Notices of 
Sale (Ex. #5 and #6) indicate that the Substitute Trustee 
offered the properties for sale at public auction. 

Yaffe v. Heritage Savings and Loan, 235 va. 577, 582-583 
(1988). Attached hereto as Exhibit E. 

Bank v. Beirne, 42 Va. 
hereto as Exhibit F . 

(1 Gratt.) 234 (1844). Attached 

8 
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sale, paid the purchase price and accepted the deeds to the 

I ! properties thereby ratifying the acts of the agent whether 

II authorized or not. Furthermore, the Virginia Supreme Court has 

I
. held that an act of ratification ratifies the whole contract or 

agreement and the principal may not accept some terms and reject 

" li others. 
25 Therefore, ALEC is bound by all the terms of the sales 

j' including the obligations of the Bylaws incorporated by reference. 

I I III. CONCLUSION 

It is well settled in Virginia, that the standard to be 

I applied in a motion to strike is that the evidence presented is to 
II 

!~ be considered in the light most favorable to the plaintiff.26 

II The evidence presented by plaintiff indicates that ALEC 

jj accepted the Deeds to the units and with that agreed to be bound by 
I 

;1 all the terms and conditions set forth therein, including those 
II 
ij terms incorporated by reference. The Statute of Frauds does not 
!i 
;: apply to covenants created by accepted Deed and does not apply 
1: 
: t !! where the contract has been fully executed. In the event this 

i Court finds that the Statute of Frauds applies to this case, the .. 
:I 
:: Statute should not be used to perpetrate a fraud. Notwithstanding 
ll 
!; the foregoing, River Place has satisfied the Statute of Frauds 
;, 

' !I requirement of a writing signed by the party to be charged or its 
q 
,j agent. 
I' 

25 

WHEREFORE, based on t he foregoing, plaintiff River Place North 

Crump & co. v. u.s. Mining Co., 48 Va. (7 Gratt.) 352 
(1851). Attached hereto as Exhibit G. 

See generally, Meeks v. Hodges, 226 Va. 106, 109, 306 
S.E. 2d 879, 881 (1983) . Attached hereto as Exhibit H. 
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I ' 

I 

I Housing Corporation, by counsel, respectfully moves this Honorable 

j Court to deny defendant American Landmark Equity Corp.'s Motion to 

I Strike Plaintiff's Evidence and set the matter down for further 

I
I . 

! proceedings, and for such other relief as this Honorable Court 

I 
j, 

deems just and meet. 

Respectfully submitted, 

River Place North 
Housing Corporation, 
by counsel 

a. Esq. - VSB #27199 
f Raymond B. Benzinger, P.C. 
plaintiff 

CERTIFICATE OF SERVICE 
I 

j: The undersigned hereby certifies that a true copy of the il foregoing was transmitted via facsimile (703) 448-8144 and mailed 
I! first-class, postage prepaid to Christopher C. Nolan, Adams, Porter 
!I & Radigan, Ltd., counsel for defendant, Suite 700, 1650 Tysons 
!. Boulevard, McLean, Virginia 22102 this 9th day of February, 1994. 
I• ,, 
I 

' I I , 

I 

ll 
I 

I ' 
I i: 
II 
I! 
II 
! 

I 

il 
li 
I ' 

'I ,, 
I I 
I 
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3 

1 P R 0 C E E D I N G S 

2 THE COURT: Counsel, let me say that I have 

3 had an opportunity to read both of your briefs here, 

4 and they're both very well written. 

5 I know that this is set for 30 minutes, but 

6 I think that, because I have read them, you may just 

7 want to emphasize the points that you think the 

8 Court really ought to pay the most attention to, so 

9 you might be able to streamline. 

10 I mean, I'm not suggestiny that you have 

11 to, but I have had the opportunity to rea d them, and 

12 I've also had the oppo rtunit y t o l oo k at some of the 

13 case law that has been referred to in the cases. 

14 MR. NOLAN: 'l'h a nk you, :Judge. 

15 'THE COURT: Yes, sir, Mr. Nol ct ll. 

16 NR. NOLAN: o n behalf of l l1 e detenuaJ1t, as 

17 you know this is in the posture ot the uetendant's 

18 motion to strike. 

19 I wil l streamline the tacls because .I know 

20 you recall River Place North Hou sing Corpord tion, 

21 the plaintiff, is claiming cooperative tees from a 

2 2 t h i r d party that ' s not be fore t h e Co u r t , G e ::; em e 

23 (phonetic) Butler. ~33 

L-L-- - ---- ·- - - ---·- --- --------·-• . -···- ·---- • - - ·· --···- - ---··- - -· 
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4 

1 Monument Ass oc iates was the f i rs t 

2 trustholder on these properties. They have 

3 foreclosed and they've sold the properties at 

4 foreclosure to the defendant, American Landmark . 

5 The plaintiff is making a claim for a 

6 personal money judgment against America11 Landmark 

7 for these coopera ti ve fees that are owed by Geseme 

8 and Butler. And there 's no dispute about that . 

9 They're not pursuing a lien. It ' s a c lai m 

10 for a personal money judgment by virtue of a 

11 provis ion in the bylaws. 

12 T h e y • r e n o t p u r s td n g a l i e n . They can't 

13 pursue a lien. It was extinguished by v ir t u e of the 

14 foreclosure. There's no dispute Lltere. 'I' h ~ ~ r e ' s n o 

1 5 d i s put e t h a t t h e d e t e 11 d a n t h a s b e e 11 c u r r· e n t \vi t h a 1 1 

16 its fees since the purchase. 

17 And I believe, and, as 

1 8 brief , the issu e re a 1 l y is a q u i t: e s .i 1111 > I l! o 11 E.! • 

19 There is no writing whatsoever si sJII e d !Jy Llw 

20 defendant which co ul d bind them t o p ay the d e bt or 

21 default to a third party, and therefore the action 

22 is barred by the statute of frauds. 

23 Code Section 11-2, Subsection 4 mal: es it 

ANN FIELDER- Court Reporters 
P.O. BOX 11 <104 

ALEXIINDRIA , VtnGINI/122312 

PHONE: (703) 750-34 55 
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5 

1 cl ear. When there's no wri ting signed, you cannot 

2 bind the party to pay for the debt or default of a 

3 third party. 

4 There is no uriting signed in this case. I 

5 know we take issue with regard to some of the 

6 documents that were te!ndered by v irtue of the 

7 foreclosure. 

8 The trustee's deeds are not signed by 

9 American Landmark . And even if you say they may be 

10 subject to the things set forth, as we h ave said in 

11 the past, the onl y provisions in the trustee's deeds 

12 tell you that you're only liable for those 

13 cooperative fees which ha ve legal priority over th e 

14 deed of trust. 

15 That d eed of trust was foreclo sed, and so 

16 they can't attach a nd have it --

17 I know that Hs. Jolma h as appropr iately 

18 rais e d the issue that \ve vJould be l10un d by t he 

1 9 memorandum of s ale. 

20 I would submit to t h e Cu 111l· .lq,, in i l 1ef er-s 

21 only to the notice of th e trustee'~ suJe in til t.= same 

22 language: We're subject only t o t l1 at mortgage. 

2 3 That mortgage was wiped by virtue of t h e 

235 
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1 foreclosure. So in this case there are no writings 

2 signed, but I've even t a ken it a step beyond that. 

3 If you'll look to the cases and look to th e 

4 support for the statute of frauds argument, Ms. 

5 Jolma in her brief, I think, is attempting to 

6 convince the Court that this is -- th e cla im for 

7 these cooperative fees is a covenant running v1ith 

8 the land and therefore a ny buyer would b e li able . 

9 I would submit to the Co u rt that the buyer, 

10 my client, is liabl e for o r is subject to, perhaps 

11 is a better word because no one is real ly li ab l e for 

12 a covenant -- but my c lient is s ubjec t to covena nt s 

13 that run with the land. 

14 They 'r e subjE!Ct to thos e cove nants that 

15 regulate the u se a nd respon sib ility h aving to do 

16 wit h the land . 

17 But what t h ey 're not liable tor and lt!ltat 

18 they cannot be liable for under Llt C:! Virgi ni 3 statute 

1 9 of fraud s i s a person a l money j u chJ 111 c 11 t , a d 2 1.J t , a 

20 persona 1 -only debt of a tit L n l pa 1· t: y . '!'h e statut e of 

21 fra uds makes that clear. 

22 This was the debt ot a pt · Jut· lJ\IltC.:1: und, i rt 

2 3 f a c t , i t ' s e v en one p a r t y rem o v e d IH:! c a u s e ]l) o k ~J h a t 

236 
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1 th e sellers did. T h ey bought it a l foreclosure. 

2 It' s the d e bt of a pri or oHner th at was foreclosed 

3 upon . 

4 Again , t he statute of frauds makes it c l ear 

5 and it must be in writing . 

6 I ca n draw all the a n alogies I drew in my 

7 brief from the s u bcontractors and mech a nic's lien, 

8 whic h I think is a p erfec t analogy. 

9 I would submit to the Co u r t that any 

10 provision in a c h ain of tit l e wld c h Hou ld ma k e a 

11 subsequent owner s ub ject to a prior oH n er ' s p e r sonal 

1 2 money d ebt i s un e nfo rceable . 

1 3 'f h e p l a in t i f f ca n c a ll t h i s a coven a n t . 

14 They can a ll it a provis ion i n th e chai n of title . 

1 5 It doesn't really matter v1 h at yo u cal l it. 

1 6 If it seeks to make a tllird pal:' ty li a bl e 

1 7 for a pers o na 1 mo n ey judgment w h en:~ th e t·e i ::; n o 

18 writing, it is unenf orceable . Th e s t at ut e of frauds 

19 mak e s that c l ear . 

20 H o vi , t h e p 1 a i n t i f f d o e s II i:.l v e t ll e a b j 1 i t y , 

21 or did in t hi s case , at least priu~ to foreclos u re ; 

22 woul d hav e the ab ilit y t o e n force L. ll e .i 1. J i e t t . 

23 They didn ' t do t h at b el."<::. 

Z37 
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8 

1 foreclosure, they could have. 'l'll e y can pursue Mr. 

2 Geseme and Mr. Butler personally. '!'hey did not do 

3 it. 

4 This isn • t a case vJhere they 1 re completely 

5 left without a remedy. And I say that because in 

6 her brief Ms. Jolma makes the issue that the statute 

7 of frauds is intended to prevent frauds, not create 

8 them. 

9 I agree with her completely. This was n ot 

10 my client's debt. If this were my client's debt and 

Jl my client found a way to -- the statute of frauds 

12 and kind of raise it as a techn ical defense, I vJould 

13 agree with her. The statute of fr auds is designed 

14 to prevent frauds. 

15 But you have to remember t hi s js not their 

16 debt . They never incurred this debt, and they have 

17 been current on all their assessme nts. 

18 THE COURT: Hhat do you say , t1r. Nolan, to 

19 the argument that has been made that this, because 

20 of her debt -- that statute of frauds does not apply 

21 to fully executed cont~acts? 

22 

23 

MR. HOLAH: l t h i n k 1 11 JH.I e r s t a 11 tl t II e i s s u e 

that Ms. Jolma was rajsing. In a coupl e of cases 

ANN FIELDER· CoUl l Heptlllcr :; 
1'.0 . BOX 1140~ 

ALEXIItiDIIIA , VIHGUII /1 22312 

PIIOIIE : (703) 750-J -155 



--.--- ----- --------·-· • • ··-·-··-------·-·· · - 0 ...... -- ... -- - · - - --·----- - -··--·-

9 

1 she brought it up . N c: I-lu 1 1 e n vJ a s u 1 1 e Lhink s h e 

2 cites, and Enyahfe (pl to n e ti c ) wa s <.l JJot. IJ er . 

3 I agree. And I think the point that's made 

4 in M eMu 11 en i s in t h a t c a s e it \-1 a s n ot - - they a 11 

5 have the same dicta. 

6 Wh at they say i s , if I h ave the language, 

7 they say that this was not a case in wh ich t h e 

8 statute of frauds was a ppropriate. 

9 In McMullen on page 362, the Judge says, 

10 "For this is not as ha s been supposed, a s uit upon 

11 the contract. Als o the language of the co nt ract 

12 could not be enforced under the sta tut e if it we r e 

1 3 not in writing . " 

14 But this is case, "But it i s a su it brought 

15 to obtain r e lief from the results of the fa l se 

1 6 r epresenta tio n s of the party which induce d the 

1 7 plaintiff to e nt e r int o a contract ." 

18 "Hh e n suc h cont rac t s .. . " And then yo u 

1 9 skip down, "Wh e n such contrac t s means s u c h contracts 

20 as are within th e s t a tut e are fu ll y exec ut e d o n both 

2 1 sides, th e positions of the part j E::s ar e fixed. " 

22 

23 

I agree . You d on 't h av e a c ontract in this 

case , Judge. I think HcMull e n simply do e s not 

~3~ 

ANN FIELDER - Court Reporlct s 
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1 apply . 

2 l agree with t h e positi o n, but Hcf'JJ ullen 

3 doesn ' t affect it. 'I' It e r e j s n o ~_; o n t r· a c t b e L \v e e n t he 

4 d e fendant, American Landmark , and Lhe plaintjff, 

5 River Place North. It: does n' t ex i s t. 

6 What they are trying to do in t his case is 

7 say that by virtue of the c h ai n of title, by virtue 

8 of the documents in which title is transferred, we 

9 want to create in essence a pers o n al liability for 

10 the debt of a third person. That you can't do . 

11 That's what the statute of frauds mak es clear. 

12 Wh at they can do, wh at they h ave t h e 

1 3 a b i l i t y t o do by v i r t u e o f t h e by l a \v s , a n d I t h i n k 

14 this is perhaps the point that is appropriate - -

1 5 wh at th ey ca n enforce is a lien agai nst t h e property 

16 b eca use if it i s a cove na n t running with th e land, 

17 if it's something that affects th e land, if it is a 

18 lie n on the land, they can e n force it as a li en 

1 9 t h r o u g h a f o r c e d j u d j c i a l s a 1 e a n tl r e co v e r ·t h e i r 

20 money that way . 

2 1 \-J h a t t h e y c a n ' t d o i s e n t o r c e t h e i r 

22 p erso n a l money judgme n t aga jnst a t hi rd part:y. 

23 th a t i s wh ere I Hou l d d i sti ngui s h the s tatu te of 

~40 
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1 frauds here. 

2 And that leads me into -- I \Jant t o address 

3 the Van Metre case which she raiset.l, because I think 

4 that's perhaps the best argument th at til e p:taintiff 

5 makes in these cases, that h ere til e suns too k the 

6 property from the father, and th-= Coull saiu that 

7 they're liable for thE! fat h er 's delJ t. 

8 But in that case, and the language is 

9 crucia l because it absolutely dis t ingui s hes it here 

10 on page 597 of the case at the top on the right-

11 hand side, they point out that Van Meter "in 

12 consideration of them bringing themsel ves to pay all 

13 the debts due and oH ing by Sid Joseph, their 

14 father." 

15 In that case , the sale or the transfer of 

16 the property was specially to pay those debts. 'l'ha t 

17 was the consideration . 

18 That's not the case here. In fact, the 

19 only evidence in the p l aint iff's case in chief may 

20 be that ALEC didn't even knm.; about the ou t st anding 

2 1 fees, that in the cha in of title they might be 

2 2 sub j e c t to 1 i en o n the property j f the r e \-Jere fees , 

23 but there was no evidence in the case in c h ief that 

ANN FIELDER - Court Reporters 
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1 they knew about it or agreed to accept those debts . 

2 'I'll E COUR'l': So yo u r position is that their 

3 remedy is, if they wa nt, to try to file a lien? 

4 MR. NOLAN : Absolutely . And, in fact, I ' ll 

5 tell the Court, because this ca me out in Co urt in 

6 testimony, that that j s what's co rrt ernp lated by 

7 virtue of the document s . 

8 That is n ot a stra ng e jr1 c jd e r1t at Hiver 

9 Place. I t h a s h a p p e n e~ d i n t h e p u ::; L , a n u i t 'vi i l l 

10 undoubtedly happen in t h e futur e. That is Hhat th ey 

11 are permit ted to do by virtue of the by l a\·IS. 

12 And I think it makes sense, n ot j u s t 

13 looking strictly to tl1 e Virgi n ia s tatut e of frauds, 

14 but if you've looked at the cases I'v e submitted, 

15 and I agree with Ms. Jolrna , we didn't fi nd a ny cases 

16 directly o n point. ~~ e u o t h a g r e e on t h a t . 

17 S he ' s found so me of thes e Virg inia cases, 

18 which I th i nk I can a nd will dist ing u ish. I fou n d 

19 the one case in California, Ho unt ain !l ome 

20 Propertie s , a nd a Sout h Caro lina case, Co - counsel, 

2 1 Owners. 

2 2 B o t h t h o s e c a s e s d e a 1 t 'vi i t h s t a t u t o r y 

23 language. We don ' t h ave that h ere . 

ANN FIELDER - Court Reporters 
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1 those cases do tell th e Court is we 'r e not going to 

2 burden a ne w purc has e r w i t h some p r i or o vllH~ r ' s 

3 cooperative fees. 

4 \-Je can get ar o und that lly st atut e in our 

5 s tate, but they also say in dicta. It simp l y is, I 

6 think in the Mountain Horne case, t hey go on to point 

7 o u t that the r e ' s an j n e q u i t y i 11 t' o r c i 11 g a 11 e \-J ow n e r 

8 to pay the debts o f a t h i r d p a t · t y . t. hillk 

9 that's exactly o n point h ere . 

10 There's never b e fo re tlt <.d . I <...:o n find, there 

11 any incident in V i r g i n i a where o l J 1: i or o \-J n E· r ' s debt 

12 can be enforced as a perso n a l mo n <.!y judgment against 

1 3 a subsequent purc haser . 

14 The only way t o d o it , Hllet h er it l.Je a 

1 5 mech anic ' s li e n, coo pE!rat ive fee li en , a t ax li e n, 

16 a nything that you place o n a property h as to be done 

1 7 as a forc e d judi c i a l sale of th e property. It 's n ot 

1 8 a personal mo n ey judg ment against t h e s u bsequ e n t 

19 p urc hase r. 

20 No ne of th e cases that we cite, a n d th e 

21 only ca s es outside Virginia, the Ca .lifornia and 

22 South Carolina cases , that are ev e n close to bejng 

23 o n point, both go the oth er way and say that t h e 

·------- - -- 24\3 
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1 subsequent purchaser 1s not liable for th o se debts. 

2 In this case, I'd submit to the Court that 

3 that is the path that the plaintiff h a d an 

4 opportunity to follow and chose not to. 

5 A g a in , I want to go back to V a n HE! t e r 

6 because I think it's important. Below the language 

7 in which they point out that the speci f ic 

8 consideration was to pay it off, the Court goes on 

9 to say t h a t , " I t i s t r u e t h a t t !1 e t· e j s n o t r u s t a s 

10 such created and that th e bona fjd e pu rc h a ses o f 

11 property thereby con v E! y e d m i g h t n o t b e b o und - - the 

12 application of purchas e on the pa y ment o f d e l.Jts, but 

1 3 i t i s a 1 s o t rue t h a t ~; u c h p a y me n t \·J a s p a r t o f t h e 

14 consideration for conv eyance." 

15 That's the distinguishing feature in Van 

16 Metre. That's exactly why the sons ag r e e d to t a ke 

17 the property; it was to pay the debt. 'f h a t d i d ll ' t 

18 happen here . There are no facts whats o e ve r to 

19 support that. 

20 '!'he McMullen case, I think, as I have said, 

21 is completely distinguished. I agree with it . If 

22 it is a ful l y executed contract, it's not within the 

23 statute. 
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1 That's not the case here. There \<las no 

2 fully executed contract between the plaintiff and 

3 the defendant. 

4 The Murphy case, agai n, as I said before, 

5 says -- that Ms. Jolma cites -- that the statute of 

6 frauds shouldn't be u sed to perpetrate a fraud. I 

7 agree absolutely. 

8 In this case , though, my c lient is not the 

9 one that owes the money. Had th ey been, I think the 

10 Murphy case would be a good argument. 

11 THE COURT : Let me ask y o u this th e n. Hhat 

1 2 about t h e vJ h o 1 e que s t i o n o f w h e t ll e t· o r n o t t h e f a c t 

13 tlla t this could have been i n coq..1o L·a t.: ed lJ y r e f e renee 

14 in the trustee ' s deeds for t h e pt·o pt· i elary l ease? 

15 What about that issue ? 

16 MR. NOLAN: I would not co ncede that it was 

17 incorporated by reference b eca use \/hat s h e ' s really 

18 doing is l ooking two to three ti ers away and saying 

1 9 the memorandum o f sa 1 e vJ a s s i g n ed by the subs t i t u t e 

20 trustee and so that might bind th e purc ha ser and 

21 that incorpora tes the notice and the n otice i s 

22 subject to t h e bylaws. 

23 Even if we walk dow n that path and 

245 ----·· . ----- ---·----·-.. _ .. _ , ____ .. ____ _ 
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1 incorporate it that way, to the extent that you say 

2 that they are subject to that covenant, they are 

3 subject to that covenant by virtue of a lien that 

4 can be placed on the property -- it still doesn't 

5 remove it from the statute of frauds. 

6 To the extent that it --

7 THE COURT: So agai n you go back to: their 

8 remedy is the lien as opposed to a personal money 

9 judgment? 

10 MR. NOLAN : 1~ b s o 1 u t e 1 y ; i £ y o u \.J a n t t o s a y 

11 that they're subject t.o that covenant, that 

12 covenant, the design, the whole purpose behind it 

13 was that you could have a lien o n the property, that 

14 you, the housing coope.rat.ive, could atlac h lhat 

15 property and it would run with ll1e lu11d 110 matter 

16 who bought it. 

17 But it still doesn't remo v e it from the 

18 statute of frauds. They can't c l1 u1ge a t l1ird pa:r:ty, 

19 a s ubsequ ent purchaser down the ru CJ d t o the level of 

20 a personal money judgment. 

21 And that's the distincti o n. Und e r the 

22 statute of frauds, you can't do it. There is no 

23 exception there. There's no cases in Virginia. 

Z46 
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1 It's never before happened. You can 't charge them 

2 for a personal money judgment. 

3 'l' hey co u 1 d r nco v e r - - there i s a remedy . 

4 In this case , they no longer have the remedy as to 

5 the lien. It doesn't say they don't have the remedy 

6 as to pursuing the original debtor. 

7 But there is a remedy in this case. And to 

8 say that that cov enant. runs with the land and can be 

9 enforced, it certainly can as a lien but n ot as a 

10 personal money judgment. 

11 And that's really a distinction. Bringing 

1 2 up with regard to th e Y a f f e c ase t h a t t1 s . J o 1 m a 

13 cites, where the me morandum of sale binds the 

14 purchaser, if indeed it does, it ma ke s no di ff e re 11 ce 

1 5 here for that very reason . 

l 6 A n d i t w o u 1 d s t i 1 l o n 1 y I.J i n d l: II e 111 t o l> e 

1 7 1 i a b 1 e o r to be sub j e c t t o l h e I j l~ 11 o 11 l:l1 e p l' o p e r t y 

18 if properly pursued. 

1 9 We don't di s pute tlt a t t l1 L! mGn• Ol i.llldum of 

20 sale is appropriate in this c as e u llu that th ey ' re 

2 l b o u n d t o p u r c h a s e - - I me a n , t h a l. ' ~ r e u I 1 y '# h a t t h e 

22 Yaffe deal s with. 

23 Yaffe said that, as I r e ca ll the facts in 

247 
---··- ·------- -------------·- ------

ANN FIELDER - Court Reporte rs 
P .O . B OX 11404 

ALEXANDRIA , VIRG itliA 2231 2 

PHONE: (703) 750-3455 



- - - - ------- --·-- - --------- --- - ·-- ·----·-· 

18 

1 the case, the purchaser ran across the street to get 

2 his certified check after he bid, and then when he 

3 came back, he discovered that it was subject to a 

4 prior deed, and he said: No, I want out. 

5 And the Court in Yaffe said once the 

6 substitute trustee who was also acting as the 

7 auctioneer drops the gavel, that's it, and he can 

8 sign on your behalf and he has a duty to both 

9 parties, and that memorandum of sale removes it from 

10 the statute of frauds and you're li a ble to buy. 

11 I agree with all of that. And we don't 

12 dispute that we were liable to bu y in the memorandum 

13 of sale, and indeed we did. 

14 But that's an entire ly differ e nt st e p from 

15 saying we're liable for a persona l mo11 e y judgment 

1 6 from a prior owner. 'l'hat's s till I.J a r red by the 

17 statute of frauds. 

18 I think the case law is L! lll in~ I y supportive 

1 9 of that . I think th e statut e o t l J."Ci ll d s i ~ c l eCJr . 

20 T h e r e i s no c: a s e j n V j 1· ~J i 11 i u \ 1ll i c lt .,., o u l d 

21 make my client liable for a pe r s o n c..~ l mo n e y judyllle nt, 

22 and no case that either of us cotllu find anywhere j n 

23 the country . 
Z48 
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1 I t h i n k , u n d e r tho s e c i r c u m s t a n c e ~; , t h i s 

2 particular action is barred under th e statute of 

3 frauds, and I'd ask the Court to strike thE! 

4 plaintiff's evidence. 

5 Thank you. 

6 TilE COUR'l': 11s. Jolma? 

7 MS. JOLMA: The memorandum o f sa 1 E! t h a t we 

8 presented to Your Honor for River Place is in trial 

9 exhibits numbers 8 and 9, two memoranda of sale. 

10 They are really quite important documents, 

11 Your Hon or , for a couple · of reasons. 

1 2 'THE COURT: Which exhibit are you talking 

13 about? 

14 MS. JOLMA : I'm sorry, 1 believe it's 7 and 

15 8, Your Honor; Plaintiff's 7 and 8, th e mem o randum 

16 of sale. 

] 7 THE COURT: Okay. 

18 MS. JOLMA: They're imp o 1· Lant here for- a 

] 9 couple of reasons. l\ s to 11 r _ N o 1 u 11 ' s c.t 11 d A me r- i c a n 

20 Landmark's contention that there \Vt.t!:i 11u \Jr-iting, I 

2 1 t h i n k i f w r i t i n g s we r e r e q u i red II ...:: L. e <.t t: <.1 I l , t II a t 

22 this is it. 

23 It c learly says on it Hl1at tl1 e y ' re d o ing 

249 
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1 is, "I acknowledge the trustee so l e conducted th is 

2 day and due advertisement. I p u t · c 11 a s e d t h e~ 

3 pro perty, namely the proprietary l ease, together 

4 with all the shares of the stock, $120,000 . 

5 "I further acknowledge t h at this purchase 

6 is subject to the terms and conditions of the 

7 attached notice of trustee sale and the attached 

8 an noun cements." 

9 And it's signed, purchaser; somebody wrote 

l 0 o u t in h a n d w r i t i n g , 11 1~ me r i c a n La n d m a r k E q u i t y co r p . " 

11 An d then it's signed on the next page or 

12 acknowledged by the substitute trustee for American 

13 La ndmark management. 

14 Whe ther or not --well, apparently it ' s an 

15 unknown person who wrote down " American Landmark 

16 Equity Corporation." Tha t doesn't really matter . 

1 "1 I t co u 1 d be s om e bod y o f f t ll e s t r e e t \v h o d i d t h a t . 

1 8 T h e fa c t i s t. h a t h e "'' e n t t h r o u g h "'' i t h t h i s 

19 dea l. Even if that ' s the sig n a lu t- ~ of a n 

20 unauthorized agent, it ' s a good 0 11e . '!'hey rutjfied 

21 the deal. R a t i f i c a t i o n i s r a t 1 t i l; u t j o 11 • 1' 11 ey 

22 ratified the whole deal a nd ll Ot Jl d1 L . 

23 II e c a n ' t c om e b a c k n o "'' u 11 d s u y 1 o h 1 g e e , we 

zso 
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1 don't like this one part . And t h a t' s wh at a ppears 

2 to be happening. 

) T h is i s the \-I r i t i n g t h a t c ha rge s t he p a rty . 

4 Also, Your Honor, und er the Yaffe c ase, you 

5 have the signature of the substitute trustee who 

6 conducted the auction . I think you 'v e got another 

7 signature there of the party to be charg e d. 

8 And it's inte!resting to see what 's bought. 

9 They buy a proprietary l ease and the proprietary 

10 l e ase, Your Honor, whi c h was our, I b e liev e, Exhibit 

11 1 3. And I can't remember th e exa c t numbered 

1 2 paragraph. I could proba bly spot it for yo u i f I 

1 3 saw it. 

1 4 The proprietary l e ase clear l y sta t es that 

15 it is subje c t to the bylaws, rigl1t in the 

16 proprietary lease, n o t the assignm e nt of t h e 

1 7 p ro prietary leas e but the big fat proprietar y l ease , 

1 8 the big, hu ge one. 

1 9 Th ose two are ti e d tog et h e r in ex tricab l y . 

20 Th e b y law s say you buy thi s prop e rty , you get t o be 

21 li a ble for Mr. Ge seme • s debt. 

22 And I think it ' s k ind ot i..l red h e r r jng t hat 

23 He ' re going through, the r e me dy dt td t h e lj e n a n d t h e 

ZSl 

ANN FIELDER - Court Repo1 l t.:t:.. 
P .0 . BOX 114 0 ·1 

AL. EXAI IDJli A. VlnGIIIIA 223 12 
P ll () tl r. - 1 7 1\"ll '1 r. 11 .., , ,,.. 



- -------- --- - ------·-- ----·-- -- - ·· 

22 

1 money j u d g me n t - - t h e 1 j e n a n d t 11 8 111 o '1 c y j u Li CJ me n t: . 

2 There's two remedies h ere. '!'here may be 

3 even three , depend in g on h 0\v you read the by 1 a \v s --

4 as to how we could possibly colle c t these 

5 outstand ing debts. 

6 You could get a personal judgment against 

7 Hr. Geseme. You could get a lien on the property . 

8 Or you could get it through the s ubsequent 

9 purchaser. 

10 There's notldng wrong wit h River Place's 

11 covering their options. The reason that \·/as done 

] 2 or ig inal ly, Your Hono r, is: if you ' ll look in the 

1 3 bylaws, you 'll see th a t the liens are ex tingui s hed 

14 as to the first mortgage holder, who almost 

15 invariably at one part in time, was Monument 

16 Associates. They h eld all th e li e n s . 

17 They didn't want t o be st u ck . Th e mortg age 

18 company didn't want to be stuck h aving to s::1tisfy 

1 9 the lien for th e coop e rative phase . 

20 'l'hey got out of that in <l paragrap h. It ' s 

21 in there, that the mor tgage comp <l ny is n ot liable 

22 for outstanding cooperative fees Jll terms of a lien, 

23 a priority lien. zsz 
L~---------------·-··---· --·------ ·--
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1 River Place covered itself l>y putting in 

2 the add it ion a l pro v i s i on , th e n e "'' prop r i e t a r y l esse e 

3 gets to pay those outstanding coopera tive fees. 

4 It's the cost of buying th e pla ce. 

5 That's easy to fi.nd out, Your Ho ner. '!'he 

6 provisions in the bylaws that say all you ' ve got to 

7 do is call us up and we'll send you all of the 

8 If we send you a note saying it's not owed, 

9 there's not going to be any o~,oJed . You could make a 

10 mis take. Get this is writing. 

11 They didn't do that. So it' s not like 

12 these people were totally unprotec ted and got blind-

1 3 sided by very sophisticated business people in a 

14 very sophisticated real estate transaction. 

15 The trail of the bylaws is pretty simple. 

16 You can get there a couple of ways. As I sa id , Your 

17 Honor, you can get there with the proprietary lease, 

18 you can get there by reading the noti c e of trustee's 

19 s a le. 

20 They all go back in line right b ack , Your 

21 Honor, to the bylaws. It's all in c orporated by 

22 reference. There's n o smoking gun s . It's all 

23 there. 
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1 I n s om e s en s E! , Y o u r H o 11 o r , I g e t t h e 

2 f e e 1 i n g I ' m g e t t i n g t h e G e e - w h i z - \v e - d i d n ' t - k no \v 

3 defense. I just don't: think t hat fli es . These are 

4 certainly clearly set forth in tile Llyl<..nJs, which 

5 they're apprised of knowing . 

6 THE COURT: Hhy don't you explain, and I've 

7 heard some of your argument, but with rega rds to the 

8 whole question about whether or n ot th e r e is a 

9 priority, the question about that. 

10 MS. JOLMA: Whether there's a priority in 

11 what respect, Your Honor? 

12 THE COURT: Okay. It wa s th e languag e th a t 

13 talked about that this co uld o nly b e - - it has to do 

14 with the l e gal priority of --

15 MS. JOLMA: Of the bylaws? 

16 'l' IIE COURT: Yes. 

17 MS. JOLMA: Give me a minute, Yo ur llonor, 

18 and I'll find it. Section 12.2 of th e bylaw s , Your 

1 9 Honor, but let me just check to be s ur e. 

20 And 12.2(a), Your Honor, js the on e I Ha s 

21 referring to. It say s , "A lien created by this 

22 subsection shall be prior to all liens and 

23 encumbrances recorded after the effect i ve date 

._ _ ___________ ·-· Z5t.\ ________ ······-·-_____ ·---- -- _ ___ _ 
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1 hereof except for any mortgage." 

2 THE COURT: Yes, that ' s jt . 

3 MS. JOLMA: 1111 d t h e m o r t g a g e a s d e f i n e d i s 

4 the first tr ust, the first deed of tru s t . And that 

5 is the one that Monument Associates was wanting to 

6 get around, and that ' s why that pr-ovision is in 

7 there. 

8 They were trying to enco ucug e pe o pJe to or 

9 f in an cia 1 ins t i t u t ions a nd in v e s t 1n e 11 t to rep l ace 

10 cooperatives , a nd that's \-Jhy that was put in there 

11 so that the mortgage com~anies at foreclosure would 

12 not get stuck paying the outstanding coop fees. 

13 That 's for the mortgage companie s ' benefit . 

14 MR. NOLAN: I don't want to interrupt. 

15 '!'hat ' s absolutely correct. It ' s to encourage 

16 buyers, the mortgag e compa ny for the buyers --

1 7 t h at 's absolutely correct. 

18 'I'll E COURT: Okay. 

] 9 MS. JOLMA: And the entire 1 y separate 

20 section, Your Honor, of 7.3, is what we ' r e fighting 

21 over. 

22 

23 

THE COURT: 

MS. JOLMA: 

Uh-huh. 

It S~.)::.S 
Za~ 

absolutely nothing 
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1 about a lien. It doesn't say a li e n has to be 

2 perfect e d in order to make a propri e ta r y l essee 

3 liable. 

4 It outright s ays , "A n ew propr ietary l ess ee 

5 of the property shall be jointly and severa lly 

6 liable," the proprietary lessee fol- all liens 

7 against the property. Proprietary lessee . 

8 TilE COURT : And your position i s that by 

9 s i g n in g or whoever s i g n ed t ll e me 111 u L. a 11 d utn o t sa 1 c , 

10 that is how you can get around the Hh o l e issue that 

11 Mr. Nol a n h a s argued that n o o n e itt Amer i ca n 

12 La ndmark has acknowledged or signed off o n this. 

13 MS . JOLMA: I'm sorry? 

THE COURT : Or signed off o n t h e fact tha t 

1 5 th e y would be responsible for th e fees. 

16 You say that because thi s me mo randum of 

17 sa le has American Landmark's on it that that in and 

18 of itself is eno ugh of an ac knowl e d ge me nt that they 

19 Hill be respo nsibl e by refe r e nce for everythi ng - -

20 for this liability for assess me nt s . 

2 1 fil S . JOLMA: Th a t coupled Hith tlt e 

22 ratification and sale , yes , r a tifi ca ti on by 

23 completion of the sa l e , yes. 

256 
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1 THE COURT: I see , okay . 

2 MS . JOLMA: Now, if you read on a little 

3 further, it gets a little more interesti ng . It says 

4 not only are they liable for the unpaid assessments 

5 up to the time they purchas e d, but they are without 

6 prejudice of any rights of a succe ssor in ownersl1ip 

7 to recover from any of its predecessors in ownership 

8 any amount which any of the latt er is liable." 

9 So it's not like th ey ' re u ith u ul remedy. I 

10 mean, they can go after Hr. Ges e me . 'l'hey ca n go 

11 a fter Ms. Butler. They're n o t ·jtJ s t o 11t l:h er.·e t o 

12 stop . 

13 But the fact is, this is h ere. 'l'hey ' re o n 

) 4 notice . These documents are not h.idin g . They're 

15 around. They're around a lot. 

16 And it's not the first place Ameri ca n 

17 Landmark ever bought. They've b ee n around . They 

1 8 understand these documents. Thi s is not ne~ stuff 

1 9 to them. 

20 Notwithstanding the fact that I think He 

21 have a sufficient writing, Your Honor , I don ' t think 

22 we need a writing at a ll for a couple o f reasons, 

23 one of whi c h Your Ho n o r touch e d on; that this is 

Z57 --------- ·--------- - ------------------- -
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1 really a fully executed contract, a completed 

2 purchase. 

3 And it's n ot only a completed purchase . 

4 What goes on between River Place and Ameri ca n 

5 La ndmark is that Riv e r Place giv es them a 

6 proprietary lease that says: Here, you get to own 

7 this piece of proper ty or you Ovlll th e s hares that 

8 gives you the right to occupy thi s property . 

9 They rent it. They ma k e mo n ey o n it. 

1 0 River Place put t h em in t h ere in cons i deratio n of 

11 -- if there' s ever a question of co n sideration , 

12 River Place gives th e m a propr i etury l ease . 

1 3 Our considera ti o n j s : !l e y , y o 11 ha ve all 

14 this stuf f . No, you're goi ng to (Joint your door 

1 5 n eo n pink, you're n ot going to mes s up t h e poo l , and 

1 6 you ' r e go i n g to be 1 j a b 1 e for th e p r j or a s s ·~ s s me n t s . 

1 7 Th a t's th e d ea l. Th a t' s the consJderation. 

18 Obligating themse lves to thi s parti c ul ar 

1 9 d oc um e nt, the cove n a nts, the de c larations, o beying 

20 th e se rul es . You ' r e agree i n g t o accept t h i :; , 

21 Ame ri ca n Landm a rk, t h e n we 'll give you th e r- ight to 

22 us e the property . 

23 And that' s occu rred . 
Z58 
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1 executed deal. Now, we're saying: wh oops, we d o n't 

2 want to be liable for this one. 

3 You can't do that, Your Ho nor. You take it 

4 all or you take nothing. They don't want to take 

5 this part. 

6 I'm still not persuaded that what we have 

7 here even so is necessarily a con tractual 

8 arrangement as much as it is tru l y a covenant 

9 running with the land, as I stil l t hin k Van Metre 

10 applies and applies well. 

11 This is c l e arly a cov e n a n t run n ing wi t h the 

1 2 land. '!'here's c learly some kind o f c o n s ideration 

1 3 go in g on here i n terms o f Rive r P I u c e ' s pe nn i t t i n g 

1 4 these people to use thi s p rop er t y <.~ li d LL· a ns tt!r l o 

1 5 them the shares. 

16 Again, Your Honor, I d o 11' L L ll i 111\ th e ca ses 

1 7 that Ameri c an Landmark has c ited , ll o un ta in Home and 

18 I think it was Counsel j Co-o\-mers, uo th o f th o se d e al 

19 with statutes that we don't hav e h e r e. 

20 I mean, Mr. Nolan seem s to t hink: He l 1, 

2 1 this is a nice theory to use, that may be it' s t h e 

22 way things are , but we don't h ave a st a tute e v en 

23 remotely resembling any of the s e thin g s. 
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1 This case has been decided on the bylaws, 

2 the proprietary lease, the memorandum of sale, the 

3 t rustee's notices. Those are the only things we 

4 have to work with. We do not have a statute . So 

5 those cases really can't even come close to being 

6 applied here. 

7 I think that was all I had, Your Ho nor. 

8 Just let me run through my notes real quick. 

9 (Brief pause .) 

10 MS. JOLMA: I ha ve nothing further, Your 

11 Honor . 

12 TilE COURT: Mr. Nolan? 

1 3 MR. NOLAN: J ust a coupl e of minutes. I 

14 want to take issue \vith Ms . Jo lm a 's explana-r.ion of 

15 the transfer of right s of shares i.I J1d t hings 

1 6 because -- let me tell the Court l. ll at t h e 

1 7 p r o p r i eta r y 1 e a s e come s f r o 1n t h e L <H- 0 c I o s j 11 1 J 

18 trustholder, Monument, not from River Pla ce. 

1 9 River Place is t he hou si11y corporation, but 

20 the proprietary lease comes from Honument. They 

21 foreclosed on their deed of trust. 'l'h e proprietary 

22 l ea se then goes to their buyer in a foreclosure . 

23 Hs. Jolma i s right when she says that River 

260 

ANN FIELDER- Court Reporters 
P .O . BOX 11404 

ALEXAIIORIA, VIRG IIIIA 22312 

PIIONE: (703) 750-3455 



31 

1 Place is normally the party that issues the shares, 

2 its shares in stock in their corporation . 

3 But as I understand it, and I welcome Ms. 

4 Jo lm a to correct me, in this particular case, River 

5 Place refuses to tender the shares for this very 

6 reason because we're h ere , because th e re is a 

7 dispu te with regard to past assess men ts. It's my 

8 unde rstanding to this day that they've refused to 

9 tender those shares. 

1 0 That may have c h anged. That was certainly 

11 what I was in formed by my c l i en t some m on t h ::; ago 

12 before we started thi s . 

13 I o nl y raise that b eca us e Ms. Jolma says 

14 that th ey were given a ll t h ese r j ghts a nd t1=ndered 

15 these things by River Place , and .r don ' t t h .ink 

1.6 that's entirely the case. 1 ' m n o t s u r e i t 111 u k e s a 

17 difference with regan.l to t ld s. ' I'll j s i :::; a !; t a t u t e 

18 of frauds issue. 

19 l'1 s . J o l m a p o i n t s o u t t h i.l L y v 11 1 ~ u u ·1 • 1 and 

20 it says that the subsequent ow n e r i s I ialll e \lith the 

21 prior owner and then look to 12 . 2. Til e y h ave to l>e 

22 read together. 

2 3 And the key 1110rd in thes e tw o sect .i ons 
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1 isn't "lien" and it isn't " proprietary ]ease." It ' s 

2 "assessment". 

3 Section 7.3 says, "The new proprietary 

4 lessee shall be liable to the former for the unpaid 

5 assessments." 

6 And 12.2 says "every assessment made 

7 against shares or the shareholder pursuant to these 

8 bylaws is a lien against those shares \-Jh i ch lien 

9 shall be effected." 

10 And then it goes on to tell you that that 

11 lien is prior to all oth~r liens except the prior 

12 mortgage, which in this c a se was fore c lo s ed out. 

13 So assessment is the key , and that 

14 assessment in this case can be enforced as a lien 

15 and it was wiped out. 

16 No w, finally, Judg e , I'd just li k e to sa y 

17 wh e ther you walk through th e me mo r a ndum o f s ale to 

18 the trustee's deed and try and fa s hi o n a c otttr a ct 

19 that way or whether y o u sa y, a s Hs . ,Jo lnw s ugg e sts, 

2 0 i t ' s a co v en a n t w i t h t h e 1 a n d , I ' d s u 1J IH j t t o tl1 e 

2 1 Court it does n ' t m a t t e r h o vi y o u y t...: L LIH.: n~ , .i. f you 

22 g e t to 7. 3 and you can int e rpret i L uny ~va y to make 

23 the defendant here pe rsonall y li a bl e f u r a mo n e y 
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1 judgment for the debt or default ot a third party, 

2 that' s a violation of the statute of frauds. It 

3 cannot be enforced. 

4 THE COURT: What do you say to the fact 

5 that the memorandum of sale is signed by them? 

6 MR. NOLAN: That, again, it's signed by 

7 them. You have to read Section 7 . 3 a nd Sect io n 12.2 

8 together and it tells you what their rights are . 

9 They can pursue it as a lien, and they elected not 

10 to do that in this case. 

ll What I'm s a ying is I think that they 're 

12 only real remedy is a lien, but even if you agree 

13 that the memorandum of sale is signed and you get to 

14 7.3, there is nothing in that memorandum of sale 

15 which says we are liable for the debts of a third 

16 party, we are liable for a debt or default of a 

17 third party. It simply doesn't exjst. 

18 And it is a strained reatl jng to jump 

19 through a 11 the ho ops a nd i ncorpo t·a te a 11 the 

20 documents to get back to 7.3 . 

2 1. What 7.3 tells you i s t o l.h e ex lent that 

2 2 there is any debt, 1 2. 2 tells y o u h ow l. u h ave a 1 ien 

23 to enforce it. They ctjdn 't do tl,cJL in Lids c..:o:1se . 
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1 There is no writing signed that binds them to pay 

2 the debt or default of a third party. I t 's simply a 

3 violation of the statute of frauds. 

4 And, again, I close by saying we've looked, 

5 both Ms. Jolma and I have looked very hard. And 

6 there's no case in the country where the pr.i.or 

7 owner • s deb t , whether i t be a covenant run n .L n g w i t h 

8 the land or otherwise there's no case we can find 

9 in the entire country where a prior owner's debt is 

10 enforced as a personal money judgment against the 

11 subsequent purchaser. 

12 Thank you. 

13 THE COURT: Ms. Jolma, would y o u like to 

14 say anything? 

15 MS. JOLMA: Well, I wouldn't exactly agree 

16 with that, Your Honor. I think Van Metre vHrsus Van 

17 Metre is pretty clear that they're going to impose 

18 the liability on the sons to pay the d e bts of the 

19 father. 

20 And that's clearly in the concept of the 

21 covenant running with th e land. 

22 THE COURT: But i sn • t tho t ca se wiH~ re the 

23 deed reflected that that was part o f th e 
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1 consideration? 

2 MS. JOLHA: Y e s , Y o u r II o n o r , t h a t ' !5 t rue , 

3 t h a t ' s r e f l e c ted the r e , b u t I t h i n k vi It a t y o u h a v e 

4 here is and what you have to keep remembering is 

5 when they took the memorandum of sale and they 

6 bought this property -- they're not saying they're 

7 not subject to the bylaws at all. 

8 They're not objecting to the fact that the 

9 bylaws were incorporated by reference in this deal. 

10 If it's incorporated by references in one paragraph 

11 of the bylaws, Your Honor, it's incorporated by 

12 reference to all of them. 

13 THE COURT: Hhat do you say when you're 

14 looking back at 12 . 2 when it talks about the fact 

15 that it's supposedly a lien against those shares 

16 which shall be effective as of the date the 

17 assessment is made? 

18 MS. JOLMA: That's correct, Your Honor. 

1 9 The pro b l em is you ' r e l o o k i n g a t two d i f f e r (~ n t sets 

20 of remedies here, and you can't re a lly read these 

21 together. They're not in the same parngraph. 'I' hey 

22 are two separate parts of the document. 

23 THE COURT: But I mea n, Lh e whole thing has 
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1 to be read and then kind of lock e~ ilt. 

2 MS. JOLMA: l3ut you're l uu killY at r-emedi es 

3 against different people . When yo u're l oo king at 

4 the lien, you're looking at your c hoi cl.:! for the 

5 remedy against the property which is going to be 

6 prior to everything else, every other kind of lien 

7 that could possibly happen, a judgment against the 

8 owner, you know. It's an entirely different matter. 

9 Yo u will always have priority against 

10 anybody else putting a li en on that prope r ty except 

11 the first mortg age holder. That first mo r tqage 

12 h o lder, h e comes first, PERIOD. And t hat's always 

1 3 going to be the case . 

14 And that was what this sectio n was designed 

15 for. First of all, to protect the first mortgage 

16 holder and encourage an investor to finance these 

17 things, and , second, to protect or replace -- to 

18 l1 e lp t o replace or collect against th e or iginal 

19 obligator ahead of p o tential ot h er creditors, 

20 judgment creditors, for example, of th e oriq inal 

2 1 o\vner. 

22 Sec tion 7 . 2 does somethjng entirely 

23 different-- 7 . 3, I'm sorry . 
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1 THE COURT: Excuse me one second 1 I ' m 

2 sorry. 

3 (Brief pause.) 

4 MS. JOLMA: Jl. nd 7.3 does 110t uduress --it 

5 addresses two things really. I t II i n I ~ i l c l e a r 1. y 

6 defines what the liability is for the c urrent 

7 shareholder, the person who owns the place now. 

8 Now, is this person liable for the 

9 assessments? I think that's probauly clea r from 

10 other parts of the document as well and it just 

11 res tates it here. 

12 But it goes on to say we're going to put 

13 liability on this ne\-J person, and that's th e ne\-1 

14 proprietary lease. So that would pretace that 

15 person to go after the prior owner. 

) 6 The sections achieve or hope to achieve, I 

17 suspect , the same thing, collect the money. 'l'hey 

18 l1 ope t o achieve it from different folk~. 

19 THE COURT: But I guess 1 keep coming back 

20 to this one thing. Okay 1 if 12.2 t<llks about the 

21 fact that the remedy is a lien -- a lien, okay, as 

22 the assessments become due, all right ? 

23 MS. JOLMA: All right . 
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1 THE COURT: And then it later says, in 

2 other words, if you want to then look at 7. 3, it 

3 says that yes, they shall be-- the ne\v proprietary 

4 less e e shall be jointly and severally liable with 

5 the former lessee for all unpaid ussessments. 

6 MS. JOLMA: That would be number 2 I ,l udge. 

7 THE COURT: Okay . But, you kn o~J , guess I 

8 keep coming back to: But \vha t does it say? 'l'h e 

9 assessments must become a lien. 

10 MS. JOLMA: Yes, and that means th e y should 

11 know about them or at least inquire as to whether 

12 they exist when they purchase . 

13 That lien is automatic. Automatic. You 

14 don't even have to go down to the Courthouse to find 

15 it. It's an automatic lien . 

16 It seems to me that, if that's the case, 

1 7 t h a t these f o 1 k s , when they buy these t h i n g :; , have a 

18 duty, and they have a duty to check and make sure 

19 none of this stuff is out there, tl1at this a pa r tment 

20 

21 

22 

23 

is current. Ask the mortgage hold er , th e y probably 

knmv. 

Honor. 

Ask River Place, they'll tell you. 

I mean , this is a default situation, Your 

This is not a regular old sale. 
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1 default situation. 

2 Clearly there's some kind of financial 

3 problem with the owner. He puts these guys on 

4 notice -- They've got to look. They've got to look. 

5 They're professional people, they have to look. 

6 If there's a lien on there, it's going to 

7 be extinguished as the first mortguge h olde~: . 

8 That ' s the agreement t h a t R i v e r P I u c e h a s \v j t h the 

9 first mortgage holder. 

10 But the hook i s the or j ~ j n u l u \J n e r s t a y s 

11 liable and the new guy stays liabl e or becomes 

12 liable. That's River Place revenues prote c ·ting 

13 itself against never collecting these fees. 

14 Forget 7.3 exists for a second and just 

15 look \vhat happens if it's a lien on the property. 

16 That lien is automatically extinguished every time 

17 Monument Associates forecloses. 

18 No one gets a dime ever, ever, on every 

19 single one of these foreclosures with outstanding 

20 assessments. And, believe me, every single one of 

21 them has outstanding assessments. 

22 

23 

That lien is extinguished as Monument never 

has to honor that lien and they never do. River 
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1 Place gets nothing, zero, ever. That doesn't mak e 

2 sense. 

3 Hhat makes sense is you put that out t here 

4 to keep yourself in priority. In a forec l os ure 

5 situation, that lien is extinguished, but \ol e still 

6 have a right to collect und er 7 . 3 . 

7 That protects River Pla ce . 'l' h e y ' r e two 

8 d i f fer en t t h in g s , two d i f f e r en t \-1 a y s t o get t he 

9 money. 

1 0 That' s the whole idea. 'l' h a t ' s "' h y t h e y ' r e 

11 both here. That's wh y they ' re bol l! in sep a r-a t e 

12 places. 

13 You can't even really r ea d th e m t ogether. 

14 They don't make sense t oge ther . They are t wo 

15 separate remedies . 

16 And there's other remedies . I ca n go d ovm 

17 to the Court , general district Court, and fi l e just 

1 8 a p l a i n , o l d l a w s u i t a g a i n s t a n o \-J n e r r i g h t n o "' . 

19 I don't hav e to foreclose on t he p r-ope rty. 

20 I don't h ave t o record a lie n . I d o n't have to 

2 1 execute on th e property . I can just go and get a 

22 money judgment . 

23 There's lots of ways to c o ll ec t thi s thing, 
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1 but this provides for two ways to go after it, two 

2 ways to protect River Place; very different. I 

3 don't think you could confuse the two. They achieve 

4 different ends in different situations . 

5 THE COURT: Okay. Anything further? 

6 MR. NOLAN: Judge, I agree with Ms. Jolma. 

7 She not only has two remedies, she has three. 

8 She told you it would be unfair to River Place 

9 because foreclosure would wipe out their lien. 

10 Hell, in fact, most of the time tho t 1 s the rea 1 

11 world. 

12 Monument didn't owe the money. American 

13 Landmark didn't owe the money. 1 t \J a s l: h e p r i o r 

14 owner that owes the money. That's the poin ·t that 

15 the plaintiff skirts around. 

16 But the other remedy that they have is they 

17 can foreclose on that lien . They ca n sue; River 

18 Place can sue to foreclose on that lien at any time. 

19 They can do it in front of the first, second or any 

20 trustholder. 

21 So it's not true to say t h ey 1 J l ne ·ver get 

22 paid. They have the ability to foreclose on that 

23 lien at any time they want, so they do have a 
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1 remedy. 

2 And as Ms. Jolma says, if you take 12.2 in 

3 and of itself, we would always lose. That's not 

4 true. They can sue to foreclose on their lien any 

5 time. 

6 And I'd also get back to the point that 

7 it's not a personal money judgment. And as Your 

8 Honor pointed out, they have a 1 ien; J 2. 2 says they 

9 have a lien. 

10 And Ms. Jolma says, Hell , we h ave a duty t o 

11 look and see that. Absolutely. ,l t1 s t J i l ~ e o n a 

12 mec hani c 's lien, a tax Ji en, any of those things 

1 3 m i g h t r un \v i t h t h e l a n d a n d co u l d lJ e e 11 t o 1· c ~ tJ a s 

14 liens, absolutely. 

15 And a buyer might h ave a duty to go in and 

16 c h eck a nd see if they existed, but that does n't mean 

1 7 he ' s g o i n g to be 1 i a b 1 e f o r a p e r s o 11 a l In o 11 e .t 

18 judgment. He's not. He can ' t go und er the statute 

19 of frauds. He's not in mechanic ' s liens. He ' s not 

20 on tax li e ns. It's a lien. 

2 1 I f s h e s a y s i t ' s a co v e n a n t t h a t r u n s 'vi i t h 

22 the land, it goes to the land, not a p ersonal money 

23 judgment. Z'i'Z 
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1 Thank you. 

2 THE COURT: Counsel, again, I think that 

3 your arguments have been very good and the briefs 

4 have been excellent. 

5 I believe that Ms. Jolma is certainly 

6 correct 111hen she says that American Landmar k did 

7 acknowledge that the assessments are in fact due, 

8 but as I read this and again, as I understand what 

9 this is saying in the bylaws, that as the 

10 assessments become due they become liens and that 

11 they are not -- do not become personal money 

12 judgments against American Landmark, and accordingly 

13 the motion to strike is grant e d. 

14 MR. NOLAN: Thank you, Your ll o n or . 

15 MS. JOLMA: 'l'hank you, Yu11r Ho n or . 

16 THE COURT: Yes, ma 'am. /\l.ja .in, l>oth ut 

1 7 you, this was really quite good und \.Je may hear from 

18 it again, but 

19 MS. JOLMA: There's no s ti.ltut e for -- is 

o that my understanding, or is it because they're 

liens that there is no personal liubility under 7.3? 

THE COURT: I believ e there js n o personal 

liability . 273 
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1 Thank you. 

2 TilE COURT: Counsel, again, I think that 

3 your arguments have be e n very good and the briefs 

4 have been excellent. 

5 I believe that Hs. Jolma is certainly 

6 correct vlhen she says that American Landmark did 

7 acknowledge that the assessments are in fact due, 

8 but as I read this and again, as I understand what 

9 this is saying in the bylaws, that as the 

10 assessments become due they become liens and that 

11 they are not -- do not become personal money 

12 judgments against Am erica n Landmark, a nd acc ordingly 

13 the motion to st rik e i s granted. 

14 HR. NOLAN: Thank you, Your Ho n or . 

15 HS. JOLHA: 'I' h a n k y o u , Y o 11 r· II o n o r . 

] 6 THE COURT: Yes , ma'am. 1\ya in, i.Joth ot 

17 you, this was really q u i t e g ood u n d \I e may h e a r t r c m 

18 it again, but 

19 HS. JOLHA: '!'here's no stu tut e for-- is 

20 that my understanding , or is it b eca u se they'r e 

21 liens that there is no personal liability und er 7.3? 

22 

23 

THE COURT: I believe there ) s no personal 

liability. 
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1 MS. JOLMA: No personal li ability under 

2 7.3? 

3 THE COURT: Yes. 

4 (Thereupon, at approximately 12:40 

5 o ' clock p.m., the hearing in the above-entitled 

6 matter was concl uded. ) 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 
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V I R G I N I A: RECEIVED 
IN THE CIRCUIT COURT FOR THE COUNTY OF ARLIFGTON 

fill~ t 0 199.1 
RIVER PLACE NORTH HOUSING CORF'ORl\TION 

DAVID A. BELL, GLEn:~ 
Arlingtqn County Cirr.ui~ Co•.>r1 Plaintiff 

v. 
n - ~J· _, l\t .r::;~w -~No ·;-~49cfJeruty Cler · 

AMERICl\N Ll\NOMJ\RK EQUITY CORP. 

Defendant 

MOTION FOR CLARIFICATION 

COl-1ES NOW plaintiff River Place North Housing Corporation, by 

counsel, and respe ctful] y moves this Honorable Court for 

clarification of Judge Newman ' s ruling of June 24, 1994 granting 

defendant's motion to strike the evidence, and in support thereof 

states as follows: 

1 . That defendant ' s motion to strike was based upon t h e 

applicability of the Statute of Frauds. 

2 . Judge Newman h e ld t hat there was no personal liability 

for defendant under Bylaws paragraph 7 .3 without further 

explanation or basis. 

WHEREFORE, plainti ff r espectfully requests clarification of 

J udge Newman's ruling in thi s c ase of June 24, 1994 and s uch 

further rel i ef as thi s Jlo norab l e Court deems j ust and meet . 

Respectfully requested, 

River Place North Housin g Corpora ti o n 
by counsel 

rna, Esq . - VSB # 5.7199 
for plaintif f 
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V I R G I N I A: 

2 IN THE CIRCUIT COURT OF ARLINGTON COUNTY 

3 - X 

4 RIVER PLACE NORTH HOUSING CORPORATION, 

s Plaintiff, 

6 - v s- LAW No. 93-490 

7 AMERICAN LANDMARK EQUITY CORP., 

8 Defenda nt. 

9 --------------------x 

10 Circ uit Courtroom No . 703 

Arlington County Courthouse 
II Arlington, Virginia 

12 Friday; August 12, 1994 

13 The above-entitled matter carne on for 

1 

14 hearing before THE HONORABLE WILLIAM T. NEWMAN, JR., Judge, 

IS in and for the Circuit Court of Arlington County, Virginia, 

16 commencing at 11:50 a . m. 

17 - - -

18 

19 

20 

21 

22 
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APPEARANCES: 

On behalf of the plaintiff: 

MS. MARY M. JOLMA, Attorney-at-Law 
Law Office of Raymond B. Benzinger, P.C . 

On 

2009 North 14th Street, Suite 410 
Arlington, Virginia 22201 

behalf of the defendant: 

CHRISTOPHER C. NOLAN, Esquire 
Adams, Porter & Radigan, Ltd . 
1650 Tysons Boulevard, Suite 700 
McLean, Virginia 22102 
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P R 0 C E E D I N G S 

2 (Whereupon, the court reporter was 

3 previously duly sworn by the Clerk of Court .) 

4 MS. JOLMA: Your Honor, I believe this comes 

5 on Mr. Nolan's motion for entry of the order and for 

6 consideration and support for attorney's fees. 

7 Your Honor, before we start that, I'd like 

8 Your Honor to ask -- request to Your Honor to briefly -- if 

9 you could give me a little bit of clarification on the 

10 final ruling that was made. 

II I have reread the transcript and Mr. Nolan 

12 and I have discussed this at length, and I'm still a little 

I J unclear and maybe it would help me sort out where we're 

14 going from here, even in terms of the attorney's fees 

I S argument that needs to be made today. 

16 Your Honor ruled that there was no personal 

17 liability under the clause 7.3, which was the bylaws, and 

18 Your Honor never made any conclusion , at least articulated 

19 conclusion, as to why you believe that was so . 

20 The majority of the argument -- In fact, 

21 almost all the argument in the briefing on the motion to 

22 strike was all related to the statute of frauds. I think 

23 it's unclear also from your decision whether the statute of 
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frauds applied or not. 

2 If Your Honor would be kind enough to give 

3 me a little clarification of that, I may be able to make 

4 some decisions on the way we proceed from here, including 

5 in this argument. 

6 MR. NOLAN: Your Honor, let me -- I think 

7 the appropriate thing to do is let me present the final 

8 order that I have prepared 

9 THE COURT: Okay. 

10 MR. NOLAN: -- which has the language. And 

II I also have an attorney's fees affidavit which I'll pass up 

12 now. 

13 Your Honor, just let me say I believe the 

14 decision was clear and I have the transcript and I can read 

15 you what is about ten lines and is the pertinent part. I 

16 know Your Honor is familiar with the case. 

17 THE COURT: I am familiar, but I don't 

18 remember -- It's been a little while. I don't remember 

19 what I said at that time. 

20 MR. NOLAN: At the -- We both argued. And 

21 then on the second-to-the-last page, page 43: 

22 THE COURT: " Counsel, I think 

23 your argument has been very good and the 
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briefs have been excellent." 

2 You go on to say: 

3 "I believe Ms. Jolma is 

4 certainly correct when she says that 

5 American Landmark did acknowledge that the 

6 assessments are in fact due. But as I read 

7 this and, again, as I understand what 

8 this is saying in the bylaws, that as the 

9 assessments become due, they become liens, 

10 and that they are not -- do not become 

II personal money judgments against American 

12 Landmark. And, accordingly, the motion to 

13 strike is granted. " 

14 "Thank you " from Mr. Nolan. "Thank you" 

15 from Mr. Nolan . And then the court: " Yes, ma'am. Again, 

16 both of you, this is really quite good. We may hear from 

17 it again, but--" And the n Ms . Jolma asked you, "There's no 

18 statute for it? Is that my understanding? Or is it 

19 because they are liens that there is no personal liability 

20 under 7.1 ?" 

21 THE COURT : " I b e lieve there 

22 is no personal liab ility. 

23 MS. JOLMA: "Again, no 

Anita B. Glover a Associates, Ltd. (703) 591·3004 
10$21 West Drive 

Falrlalr, VlrKinla 2%030 
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personal liability under 7.3? 

2 THE COURT: "Yes." 

3 It concludes. It was repeated three times. 

4 I think the ruling is clear -- your findings with regard to 

5 the bylaw that there was no personal liability. 

6 And I understand Ms. Jolma wants a 

7 clarification, but I think she got just that. And it was 

8 clarified and there is no personal liability. That is 

9 exactly what the final order reflects. 

10 Thank you. 

II MS. JOLMA: Your Honor, I don't doubt the 

12 conclusion there is no personal liability. I just don't 

13 understand what the basis for that opinion is. You know, 

I~ is it because there are liens under other sections? Is it 

15 because the statute of frauds -- You know, I'd like to have 

16 some kind of basis for that ultimate conclusion and I don't 

17 think it is clear from there what the basis was. 

18 THE COURT: Well, in all candor, without my 

19 going back and reviewing what were, again, some lengthy 

20 and very good, by the way -- lengthy briefs on this matter, 

21 I concluded clearly that -- as I looked at the bylaws, that 

22 I was persuaded that these did not become personal money 

23 judgments against American Landmark. There's no question 

283 

Anita B. Glover & Auoclates, Ltd. 
:10,%1 West Drive 

(703) 59.1·3004 



7 

in my mind. 

2 But as t o the other - - any other specifics, 

3 I would have to go back and review the brief at this point. 

4 I j ust don't recall. It's been some -- you know, a little 

5 while. You know, maybe if it had been a week later, I 

6 could have done it very quickly. But it has been a while . 

7 I j ust don't remember. 

8 Because as I recall, you had - - Mr. Nolan 

9 had -- with regards to the statute of frauds, you had --

10 What what was your -- The argument was ... 

II MR . NOLAN: That the sections speak of a 

12 liabilit y, but they permit t he lien to run with -- I think 

13 that's where we got into the argument, is that a covenant 

14 that runs with the land - - And, indeed, it may be . 

I S And we did not dispute that they would have 

16 a lien on that property, but the personal liability 

17 wouldn't run to a subsequent purchaser . They had a remedy 

18 in the fact that they chose not to exercise it . 

19 THE COURT: Yeah. That goes back to -- And 

20 that was basically the court's reasoning as to why they did 

21 not become a personal liability. 

22 

23 

MS . JOLMA: Because there was a lien that 

was not pursued? Is that what it is? 

Anita B . Glover a Associates, Ltd. 
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THE COURT: Yes, exactly . 

2 MS . JOLMA: Thank you, Your Honor. 

3 As to the order itself, I have no objection 

4 with the exception of whether or not the attorney's fees 

s are fully recoverable in this case. The attorney's fees 

6 affidavit sets forth some $12,804.04 in attorney's fees. 

7 That's almost the amount sued for here in this case. I 

8 think that, in and of itself, is excessive. 

9 And in addition, Your Honor, the authority 

10 for attorney's fees a wards in this case, if it's governed 

I I by the byl aws, is governed by Section 12. 1 (b) of the 

L! bylaws. 

13 THE COURT: Okay. Hold on one second. Let 

I~ me just look at the bylaws. At one point I felt I knew 

IS them, but I'm afraid it has become ... 

16 Okay . I'm sorry , it ' s section what? 

17 MS. JOLMA: It's 1 2 .l(b), on page 25 . 

18 THE COURT: Okay. All right. 

19 MS. JOLMA: The key word in that provision, 

20 Your Honor -- it says, "In any proceeding arising out of an 

21 alleged default by a share holder, the prevailing party 

22 shall be entitled to recover the costs of such proceeding 

23 and such reasonable attorney's fees that may be determined 
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by the court." 

2 I think the key word here, Your Hon0r, is 

3 "shareholder." I think Mr. Nolan conceded at the last 

4 hearing that American Landmark Equity Corporation is in 

5 fact not a shareholder with respect to the units in dispute 

6 here. They've never been issued the shares, ever, and I 

7 believe that continues until today. 

8 So, first of all, they are not shareholders. 

9 And I think if they 're not shareholders , they don't get t o 

10 recover costs and attorney's fees. 

II And second, Your Honor, it also speaks to 

12 reasonable attorney' s fees . I don't think $12,000 -- It 

13 seems like an awful lot of money and that's about the 

14 amount we were suing for . 

I S It really was not a terribly complex case. 

16 There was not a lot of extended discovery . There were not 

17 a lot of motions . It was very straightforward. And it 

18 seems to me that the clause "as may be determined by the 

19 court" really leaves a great deal to your discretion in 

20 what's reasonable. 

21 Your Honor, this is a cooperative 

22 association . These folks aren't I.B .M. by any stretch of 

23 the imagination. Thi s is a dispute that was brought - -
Z86 
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this action was brought in good faith. It was a number of 

2 years trying to negotiate this thing out between the 

3 parties. The parties, quite frankly, agreed to do this 

4 just to have this court make a determination as to their 

5 other units in issue as well, to make a determination. 

6 I think this was brought in infinitely good 

7 faith. It was not intended to harass these people or 

8 anything like that. There was, in fact, a legitimate 

9 dispute. And the suit really was almost in the nature of a 

10 declaratory judgment action to have this court tell us 

II tell them -- whether there was any liability here or not. 

12 So I would ask Your Honor, if Your Honor is 

13 inclined to award at all, to substantially reduce the 

t~ amount of the attorney's fees requested. I think they're 

IS excessive for what was done in this case. And I don't 

16 think there is any liability because they, quite frankly, 

17 are not shareholders. 

18 MR. NOLAN: Your Honor, let me say that 

19 there is no dispute, the bylaws provide for costs and 

20 attorney's fees. 

21 And I -- while I agree that these parties 

22 know each other and e ver yone knew this was coming, I don't 

23 think Ms. Jolma can argue that somehow it was an agreed 
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dispute that we would t ake up, basing it on an attorney's 

2 fees affidavit six or eig ht months ago. We all knew that 

3 that was a possibility . 

4 The costs a nd attorney's fees, I should tell 

5 -- I want to tell the court before I go on, they are lumped 

6 together . I have split them out in the affidavit and they 

7 would be separated in the order. The amount is not that 

8 much different. It 's $12,300 . 

9 I agree tha t that is a lot o f money given 

10 the -- given the amount at issue, but let me tell the 

II court, with regard to Ms. Jolma's argument that American 

12 Landmark is not a shareholder , well, that begs the point. 

13 If you recall, the testimony was that they refused to give 

14 us our share because we won't pay the debt that the Circuit 

IS Court has now determined is not due and owing . 

16 So I don't think that that's a valid 

17 argument. That is someth i ng we have no control over . And 

18 she' s right, they won 't give us the shares. And I don't 

19 know that they ' ve tendered them today. 

20 I do want to point out to the court that I 

21 agree with Ms. Jolma when she says it's almos t in the 

22 nature of a declaratory judgment action because , in fact, 

23 there are other people out there. 
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There are -- It is an issue that you know is 

2 unique and we briefed and it required a good deal of work. 

3 There was discovery. We had the trial. We had subsequent 

4 hearings, briefs, motions. It is a unique issue. It is an 

s issue that may come up again and a good deal of work was 

6 put into it. 

7 I agree with Ms. Jolma. If this were a run-

8 of-the-mill collection case, these would be too much. I 

9 would expect Your Honor to reduce them. This was no run-

10 of-the-mill collection case. Your Honor knows we were here 

II for quite some time and the issue is a unique one and it's 

1 ~ one that the parties were aware has some impact. 

13 The fees, I've submitted an attorney's fees 

14 affidavit and I have also brought with me today all the 

IS back-up. I don ' t think anyone could question that, in 

16 fact, a great deal of work was put into the research and 

17 the background material. I'm happy to s ubmit all the 

18 background billing if the court wishes. 

19 The costs are minimal . I think the number 

20 that I have is $415.98, and that covers court reporters, 

21 copies, faxes and deliveries. Let me get Your Honor the 

22 exact figures because I left them blank in the order. The 

23 costs are $415.98. The fees requested are $12,388 .06 . 
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The attorney's fees affidavit sets forth the 

2 time in general terms. I actually have the specific -- our 

3 specific billing prebills here which I'm happy to submit to 

4 the court if necessary. And in fact, this doesn't include 

5 today. It only includes the numbers running up. 

6 I will submit to the court I indicated to 

7 Ms. Jolma and I would tell the court that if there is some 

8 talk about where the plaintiff would go from here, if they 

9 wish to appeal or a motion to reconsider, I vehemently 

10 oppose a motion to reconsider. This has been before the 

II court three times. I think Your Honor has made it clear 

12 and I indeed would request fees if we're back again and 

13 again. 

14 I think it's clear that costs and fees are 

15 provided for, and I think that they are reasonable under 

16 the unique circumstances of this case . This was by no 

17 means a standard collection matter. 

18 I would ask the court for those amounts in 

19 costs and fees . And I would ask the court also that the 

20 order which I've submitte d to you, Ms. Jolma has a copy of 

21 it but she hasn't actually signed the original . 

22 Thank you. 

23 THE COURT: Okay. Ms. Jolma. 

z~o 
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MS. JOLMA: Your Honor, again, River Place 

2 has intentionally withheld those shares and they've 

3 intentionally withheld them for a long time because of the 

4 non-payment in this case. So if American Landmark wanted 

s to be a shareholder, they could have brought that as a part 

6 of this action, certainly in a counterclaim, to force us to 

7 issue the shares. The fact is, right now they are not in 

8 fact a shareholder. 

9 MR. NOLAN: ~vell, Judge, that's kind of like 

10 -- I don't know . It's almost like telling a criminal 

I I defendant, "Well, you're in jail, so you can't get to court 

12 because you don't have a guardian, even though we admit 

13 there's no reason to keep you in jail." 

14 They are the ones who hold the shares . In 

15 other words, they want t o hold us hostage and not issue the 

16 shares in order to come before the court and argue we can't 

17 get anything. They don't deny that we're entitled to those 

18 shares. They can't deny that at that point . There's just 

19 no burden on us to make a counterclaim to bring this matter 

20 into equity to have them issue the shares. They have to 

21 issue the shares. 

22 I hope Ms. J olma is not right. I hope she's 

23 not forcing us to file suit just to get the shares that 
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we're entitled to. I don't think that's a valid argument 

2 with regard to the attorney's fees. 

3 THE COURT: All right. Well, what the court 

4 is going to do in this case, the court is certainly going 

5 to award the costs in the case and the court will award 

6 attorney's fees in the amount of $6,194.03. 

7 MS. JOLMA: I'm sorry, Your Honor? Could 

8 you say that again? 

9 THE COURT: $6, 194.03. 

10 Ms. Jolma, you need to sign the order and 

II object. 

I :! MR. NOLAN: Your Honor, I think I may have 

13 -- when I filed the original motion, I might have even 

I~ The correct order is the one with the envelope on it. 

15 There might be another original in the file which is not to 

16 be entered. That was the one that was filed with the 

17 THE COURT: I'll give it back to you. 

18 MR. NOLAN: Thank you, Your Honor. 

19 MS. JOLMA: Your Honor, may I have ten days 

20 to note exceptions? 

21 THE COURT: Certainly. 

22 (Whereupon, at 12:05 p.m., the hearing in 

23 the above-entitled matter was concluded.) 
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CERTIFICATE OF REPORTER 

2 I, DONALD E. SCOTT, a Certified Verbatim 

3 Reporter duly sworn to well and truly report the foregoing 

4 proceeding, do hereby certify that the transcript of 

5 proceeding is true and correct to the best of my knowledge 

6 and ability, and that I have no interest in said 

7 proceeding, financial or otherwise, nor through 

R relationship with any of the parties in interest, nor their 

9 counsel. 

10 IN WITNESS WHEREOF, I have hereunto set my 

II hand thi s /)-~ day of 1994. 
' 

12 Jal;?<-N-
13 DONALD E. SCOTT, CVR-CM 

1-1 

IS 

16 

17 

18 

19 

20 

:!I 

22 

23 
August 15, 19 94 9:57am 
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V I R G I N I A: 

IN THE CIRCUIT COURT OF ARLINGTON COUNTY 

RIVER PLACE NORTH HOUS ING CORPORATION, 

Plaintiff, 

v . At Law No. 93 - 490 

AMERICAN LANDMARK EQUITY CORP . 

Defendant . 

FINAL ORDER 

THIS CAUSE came before the Court for tria l on the meri ts 

on J a nuary 27, 1994 , and for further oral argument on Defendant's 

I motion to strike on June 24, 1994. The parties were present and 

!. represented b y counsel ; 
I 

II AND IT APPEARING TO THE COURT , b ased o n the evidence 

presented, the briefs and authority submitted, the argume nts of 
I 
I counsel , and for the r easons set forth i n the record, that there is 

no personal liability of the Defendant for the debt claimed by the 

Plaintiff under the BYLAWS introduced into evidence, a nd 1 

Defendant's motion to strike should therefore be granted , it is 

h ereby 

ORDERED, ADJUDGED AND DECREED that Defendant's motion to 

strike Pl ainti ff 's e vidence is granted, a nd judgment is e ntered in 

favor of Defendant "[d Defendant is awarded $ (;, 
1
{q t{ O!J attorneys 

fees and $ L/ (£. q costs against Pl aintiff . 

ENTERE D this !sri' day o f ¥· 1994. 

Judge 
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I 

I 

I 
io 

I ASK FOR THIS: 

i! ADM!S, PORTER & RADIGAN, LTD. 
j: 1650 Tysons Boulevard 
11 suite 700 ,, 
I , 
I· 
I! 
I' .I 

McLean, Virginia 22102 
(703) 448 -6600 

il 
II 
By:~~ 

~~~--~--------~-------Christopher c. Nolan 
,, 
1: 

I' ,I 

Counsel for Defendant 

:: SEEN AND --'-~..Jo...v'"-C~:;:..,.ttJLrfi...:........:.._)_rfG.::....:oo...,__ __ 

,• 

!i -11 
I . 

'-. .Mary Jolma, 
· Couns~ ~9r Plaintiff 

Law Offic~ of Raymond B. Benzinger , 
,! 2009 N. 1 4th Street, Suite 410 

Arlington, Virginia 22201 
il ., 

I' !l , . ... il 
:I 
'I 

i! 
•' I 
ji 
,I ,, 

!i 

ll 
I ,, 

·I ,, 
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RECEIVED 
V I R G I N I l\: f\IJG ? ? 199~ 

IN THE CIRCUIT COURT FOR TilE COUtJTY OF ~~i~~d'r&fll, CLFI1 K 
_A 1 glJ!l=l)~,unty Circuit Court 

By _ _ ~, f..- Deputy CIPr • RIVER PI,l\CE NORTH HOUSING CORPORATION 

Plajntiff 
v . 

l\MERICl\N LANDMARK EQUITY CORP. 

Defendant 

COMES NOH plaintiff River Place North Housing Corporation, by 

counsel and for and as its exceptions to this Court's Order of 

August 12, 1991\ submits the following: 

1. The Court erroneously granted defendant's Hot ion to 

Strike in that: 

a . nothjng in the plaintiff's Bylaws, t h e terms of which a r e 

accepted by defendant, prer::ludes plaintiff from seeking to hold 

defendant personally liable under paragraph 7.3; 

b. nothing in the Bylaws, or elsewhere, requires plaintiff 

to exhaust any lien remedies as a prerequisite to exercis i ng 

remedies under paragraph 7.3 of the Bylaws; 

c . any lien rights or remedies provided in the Bylaws are 

exclusive of the rights and remedies under paragraph 7.3. 

2 . The Court erroneously av1arded defendant attorney ' s f ees 

under paragraph 12.1 (b) of the Bylaws in that defendant is not, ('Inn 

has n ot proved, that it is a " s ha reholder" as it must be to recover 

attorney's fees under paragraph 12.l(b) . 

3. In a Motion to Strike, the evidence, and specifically the 

terms of the Bylaws, must b e r~ad i11 the light most favorabl e to 

plaintiff. 
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I ~ 
I' I! .. 
' · 
jl ,, -1. Pl <dnt i ff rene1t1s any nnd all objections ma de by plni.ntiff 

li at t he trir~J in this matter. 
1: 
d 
1: 
I' 
11 

Respectfull y submitted, 

Ri ver Place North Housing Corpor.n t ion 
by counsel 1~- ~)·.~\t-i flary ·1X\J§lma, Esq . - VSB {27199 

j. Couns . for plaintiff 

II 

li 
l i 

'I 
I 
i 
I 

1: ,, 
li ,, 
il 
II 
!J 
I 
i 
I 

i 
I 

I 
I 

II 
·I ,. 
li ,. 
·! ., 
II 
li 
H 
ll t! 1: 
il ,. 
I' 

li 
il 
I 
I 
' 

~_E_R'tJE.J;,CATE OF SERVICE 

Th e undersjgn e d h ereby certifies that a true copy of the 
foreg o ing wa s trr~nsmitted v.ia fncsimile and mailed f.i.rst-c.IC~ss, 
postnge. prepa .i.d to Chr .i.s t.opher No lan, Esq . , 1\dams , Porter & 
Rad.i.gC~n, Counse l for def e ndant, 1650 Tysons Boul evard, #700 , 
McLean, Virginia 22107 th.is 22nd day of August, 1994. 
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RECEIVE 
V I R G I N I l\: MJG 2 ~ 199~ 

IN THE CIRCUIT COURT FOR THE COUNTY OF ~~AMR;1\0flELl, CLF.IH< 
r ~~ C~unty Circuit Co'lrt 

RIVER PLJ\CE NORTH HOUSil~G CORrORl\TI ON 
By I -..... · 

- - - --Deru ty Cln 1( 

v. 
( 7 

l\t Law No . .. ~ f .) /-.} ( ) (. I 
Plaintiff 

l\MERI CJ\N Ll\NDMl\RK EQUITY CORP. 

Defendn nt 

NOTJCE ~NO t10'l.:JON FOR RECONSIDERATION 

PLEJ\SE Tl\KF. NOTICE thnt on l\ugust 26 , 1 99 4 at 10:00 n . m . or 

as soon thereafter as counse l may b e heard, plaintiff River Pla cA 

North Housing Corporation wil l move t his Honorable Court to 

reco nsider its grant of defe nd a n t 's Motion t o Strike the Evjc'lence 

on the f ol lowi ng grou nds: 

1. The Court erron eou s l y granted d efen dant' s Hot ion to 

Strike in that nothing in t h e plaintiff' s Bylaws precludes 

plaintiff from seeking to h o ld d e fendant persona lly liable u nder. 

paragr aph 7.3 . 

2. Nothing in th e Rylaws , or elseHhere, requires plainti f f 

to exh a ust any lien remP.d.ies r.ts a prerequisite to exercis.i ng 

reme dies under paragraph 7 . 3 of t h e Bylaws. 

3. Any lie n rights or r e me dies provided in th e BylaHs are 

exclus ive of th e rig h ts and remedies under p aragraph 7 . 3 . 

~~~"'~~L~ Mary~: x Jo .rna, Esq . - VS B 
Counse plainti ff 

Respectfully submitted, 

Rive r P l ace North Housi ng Corporation 
hy c ounsel 

#2 7 1 99 
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~~RTifiCATE OF SERVICE 

The undersigned hereby cert.if i.es that a true copy of t he 
foregoing was transm.i t ted via facs j mile and rna i led f irst-cJ ;'ISS , 

postage prepaid to Christopher Nolan, Esq., Adams, Porter & 
Radigan, Counsel for defendant, 1650 Tysons Boulevard, #700, 
McLean, Virginia 22102 this 22nd day of August, 1994. 
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V I R G I N I A: 

IN THE CIRCUIT COURT FOR THE COUNTY OF ARLINGTON 

RIVER PLACE NORTH HOUSING CORPORATION 

Plaintiff 
v. At Law No. 93 -4 90 

AMERICAN LANDMARK EQUITY CORP. 

Defendant 

ORDER 

THIS CAUSE came on to be heard upon the joint request of the 

parties to suspend the finality of this Court's Order of August 15, 

1994; and 

IT APPEARING that said request should be granted; it is 

ADJUDGED, ORDERED and DECREED that the finality of the Order 

of August 15, 1994 is hereby susp~nded through September~' 1994 . 

ENTERED THIS ~A~ 

WE ASK FOR THIS: 

. A\AN~~-
·-Aary M\· \J'Iila, Esq. - VSB #27199 
Counse!Jfor plaintiff 

Christopher C. Nolan, Esq. 
Counsel for defendant 
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V I R G I tl I A: 

IN THE CIRCU [T COURT FOR THE COUNTY OF }\RLINGTON 

RIVER PLACE NORTH HOUSi tiG CORPORATION 

Plaintiff 
v. At Law No . 93 -490 

AMERICAN LANDMARK EQ UITY CORP. 

Defendant 

COMES NOH plaintiff River Plac e north Housing Corporation, by 

counsel, and for a nd as its He mora nctum i n support of its Mob o n for 

Reconsideration of this Court' s Order granting defendant's I·1o tion 

to Strike states as fol l ows : 

1. On or about ,Jt u w 21, 1994 the Honorable William T. 

NeHman, Jr., after ora l arg11ment of counsel, granted defendant' s 

Motion to Strike t h e ev ide nce a n d held that defendant \-Ja s not 

personally 1 iabl e for unpa i c1 nssessme n ts o n the prior uni t m m er 

under Section 7.3 of the Dy l aws of Riv e r Place. In so h o l ding, 

Judge Newman conc luded t hat t h e back assessment operated as liens 

o n the property but d i c1 not create a mo n e y j udg ment agai nst 

defenda n t. (See transcr ipt extrac t pages 4 -5 a ttach e d h ere to, 

August 12 , 1994 Motion for Cl arif i cat i o n) 

2 . During p l a in t .i ff ' s reques t for c l ari ficat i o n, the 

foll o\-J ing exch a nge occu rred : 

l1 r . No 1 a n : ... And we did not di s pu te t hat they would h ave a 

li e n o n that property , but the personal liab ility 

wouldn't r un to a s ubsequent purchaser. They h ad 

a r e me dy in t h e fact t hat they c h ose not t o e xer c i se 
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,; 
I 
I 

I 
I it. ,,. 

I: The Court: Yeah. Tha t g oes back t o And t~at was basica ll y 

li 
rl 
I ' 

the court's reasord ng as to why they did not become 

a personal li ab ility. ,. 
,I Ms. Jolma: ., ,, 

Becaus e there \vas a 1 i e n that was not pursue d? J s 

that what it i s? 
'I 
l i ,; 'I'h e Cour t: Yes, exa c t l y . 
' I I 

l
i (See transcript attached , p . 7, line 1 7 - p. 8, line 2.) 

il 3. In the case of Jn_R~_Bosent.eld , 1 the Fourth Circuit, 

i! United Sta tes Court of Appea l s had an opportunity to construe River 

~~~ Place Cooperative Associa ti o n documents. Rosenfeld argued, inter 

,1 alia,, that he could n o t be h e ld personally liable for post-

'1 

I 
bankruptcy p e tition coopera ti ve assessments because River Place h ad 

I alte rnative remedies f o r r ecovery of the assessments including 

j 

1 forec losure of the lien for the assessments, eviction, and 

il 
1• rel e tting the unit and a pp l y ing the proceeds to the u npaid 

II I' assessment. 

I 
The Fourth Circuit rejected this argument stating, 

I "Rosenfeld's pe rsona l l i abj I i ty und e r the covenant t o pa y 

I 
I assessments is not d estroyed by Ri ve r Pl ace 's access to altern a ti ve 

~~~~ remed i es .. . "
2 

4. PlainUff, theref ore respectfully requests that t h i s 

II I; Court a d opt a simnar v .i e vJ of the River Place documents in thi s 

I' case. 
1 

- -lr-1--
•• I I 
f t 

i 
I 

I' 2 .. 
I ' 

'I II 
I 
.i 

The By l aws provide for a several methods of collecti o n of 

23 F .J d 833 (4th Ci r . 1 991\ ). l\ copy of which is attac h ed 
hereto. This ca se \vas d e c ide d o n Ha y 4, 1994 and had not 
come to counse l's a ttenti on bef ore the June 24, 19 91\ 
argument . 

23 F. 3d. 833, 838 . 
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II 
I' 
I! 
I 

: 

ba c k assessments. Ho th.i ng 111 the By l aviS 1 imi ts or prec 1 udes any • 

:i of the se possible remedies o r ciictates the priority in whir.ll th e 

I! 
'! 

remedies must be pur s ued. 'J'ile BylaviS provide for several reme di es 

available to River Place to effect collection of back asses s ments 

li and , therefore, American Landmark sl10uJd be held personally liabl e ' 

II 
I 
I 
I 
! 

II ,, 
,, 
I 
! 

under Section 7.3 of the BylHws for the back assess ments in th is ' 

case. In requiring plaintiff to el ec t its remedies when the , 

operati ve documents provide mulUple, c umulative remedies, the 

Court did not give the Bylaws the effect intended by the drafter 

and, in fact, h as r es tri c t ed th e rights provided therein. 

\-HIEREFORE, based o n t.he foregoing, plaintiff River Place north 

Housing Corporation r espectful l y moves this Honorable Court to 

II 
'I recons ider its granting of d e fendant's Motion to Strike the 
I· II Evidence a nd order further pr-oceedings in this matter, and for s uc h 
1. :,, 

'I 
! 

f u rther relief as this Ho norab l e Court deems just and mee t . 

Res pectfully requested, 

River P lace North Housing Corporati o n 
p l i~int.iff 

,1;. J , 1. by counse l I • . . 
:-:-~·.j_;_'•· l . , , , , '· ·~--------·-------
Mary M. ~o~ma, Es q. - VSB #27199 
Cou nsel 'fot plaintiff 

'!'he undersigned h ereby certifies that a true copy of the 
foregoing with a ttachme nts WCIS transmitted via facsimil e to 
Ch ristoph e r Ho lan, Esq ., counse l for defendant t hi s 7th d ay o f 

I I September, 1994 af t er c l ose of bus iness . 

I 

I 
II 
li 
I 
I 

I 



August 12, 1994 Excerpt of Motion for Clarification 

frauds applied or not. 

2 If Your Ho no r \.Jould be kind enough to give 

3 me a little clarificatio n of tilat, I may be able to make 

4 s ome dec isions on tile Hay \·Je proceed from here, including 

5 in thi s a rgume nt. 

6 l1R. ti OLMI: Your Honor , let me -- I think 

7 the appropriate til i.ng to do is let me present the final 

8 order that I have prepared 

9 THE COURT: Okay. 

10 HR. NO Ll\11: -- vl ilich has the language. And 

It I also have an attorney's fees affidav it which I'll pass ur 

12 now. 

13 Your Honor , just 1 et me say I believ e the 

14 decision was clear and I h ave the transcript and I can react 

15 you what is about ten line s and is the pertinent part. I 

16 knoH Yonr Honor is famiU ar Hith the case. 

17 1'HE COUR'l': J am familiar, but I don't 

18 remember -- It's been a little whil e . I don't remember 

19 what I said at that time . 

20 t1R. NOLAN: At the -- He both argued. And 

21 the n on the s econd-to-the-last page , page 43: 

22 TilE COUHT: " Counse l, I thin k 

your argument has b ee n ve ry g ood a nd the 

Anita B. Glover £:1 Associates, Ltd. (703) 591·300., 
IOS11 Weat l>clve 

Falrfall:, Vlralnla 22030 
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briefs have been e xc ellent." 

2 You go on to say : 

3 " I believe Hs. Jolma is 

certainly correct \-Jhen she says that 

5 American Landma r l~ did acknowledge that the 

6 assessments are in fact due. But a s I read 

7 this and, again, as I u nderstand what 

8 this i s saying i n t he bylaws, thnt as t he 

9 assessme n ts beco mE! due, t h ey become 1 i ens, 

10 and t hat they are not - - do not become 

II persona l money judgme nts against American 

L! Landmark . And, a cco rdingly, tile motion to 

13 s t r i ke i s gra n t ed. 11 

I~ " Thank you " from Hr. No lan. "Thank you" 

I S f r o m Hr. Nolan. And th e n the court : " Yes , ma'am. Agai n , 

16 both of you, t h is is really qui t e good . \ve may hear f rom 

17 it a g a i n , but -- 11 l\nd t h en Hs. ,Jolma asked you , "There ' s no 

18 statute for it? Is that my understanding? Or is i t 

19 because they are liens that there is no personal liability 

20 unde r 7 • 1? " 

2 1 TilE COURT: 11 I believe there 

22 is no perso nal l i..1bi lity . 

HS . . JOU!l\: 111\gain, no 
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personal liability under 7 .3? 

2 TilE COURT: " Yes ." 

3 It concludes. It was r epeated three times. 

4 I think the ruling i s clear - - you r find ings with rega rd to 

5 the by l a VI t h a t there \v a s no person a l l i a b i l it y . 

6 And I unders tand Hs . J o lma wants a 

7 clarificati on, but I tldnl~ s he got j11st that. And it was 

8 clarified and there i s n o pe rs o n a l lia bility. That is 

9 exactly what th e f in a l order r ef l ects. 

10 '!'hank you. 

II MS . JO LNA : You r lie nor, I don't d o ubt the 

12 con c lusi o n there is n o personal liabi lity. I j ust don't 

13 unde rstand wha t the b as i s for that opinio n is. You know , 

14 is it because there are li e ns under other sec tions? I s i t 

I S because the statute of fra uds - - You knm.,r, I'd like to ha ve 

16 some kind of ba s i s fo r that ult ima t e conc lusion and I d o n' t 

17 think it is clear from there what t h e basis wa s . 

18 THE COURT: We ll, in a) 1 candor , Hithout my 

19 goi ng back a nd r eviewing wh a t were, again, some lengthy 

20 and very good, by t h e way -- l engthy briefs o n this matter, 

21 I concluded c l ear l y that -- as I l ooked at the by laws, t hat 

12 I was persuaded t hat these d i d n ot become personal money 

2J judgme nts agains t Amer i ca n La ndmark . 'J'here's no ques tion 

JOG 

Anita B. Glover {:J Associates, Ltd. (703) 591·300-S 
IOS:tl Wut Drive 

Falrlnx, VIr ~lull:. 22030 
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in my mind. 

2 But as t o the other -- a ny o ther specifics, 

3 I v1ould have to go back a nd rev i ew t h e brief at this poin t . 

4 I just d o n't recall. It's bee n s ome -- you knoH, a littl e 

5 while. You kno w, maybe if it h a d b een a week later, I 

6 could have d o ne it very qui c kly. Bu t it has been a while. 

7 I jus t don't remember. 

8 Bec ause as I r eca ll, y o u had -- Mr. Nolan 

9 had -- ~.,r ith r e gards to th e s tatute o f frauds, y o u had --

10 \-lha t wha t was y our -- Th e a rgume nt was . . . 

II MR. tWLl\tl: That the sections spea k of a 

12 liability, but they permi t the lie n t o run Hith --I thin k 

1J that's where \ve got in to tile argument , is that a covenant 

H that runs with the land- -· l\nd, indeed , it may be. 

IS l\nd we did not d j s pu te tha t they would hav e 

16 a lien o n that property, but the personal liability 

17 wouldn't run to a subse quent purchaser . They had a remedy 

18 in the fact that they chose n o t t o e xerci se it. 

19 TilE COURT: Ye ah. Tha t g o es bac k to -- And 

20 that was basically the c ourt's r e a s oning as to why they di d 

21 not become a personal lia bility. 

22 MS. J 0 Lr1 l\ : Because there wa s a li e n that 

23 ~.,ras not pursue d? Is that wh a t it i s? 
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THE COURT: Yes, exactly. 

2 MS. JOLr-11\: Thank you, Your Honor. 

J As to the order itself, I have no objectio n 

4 with the exception of \vhether or not the attorney's fees 

5 are fully recoverable in t hi s case. The attorney's fees 

6 affidavit sets forth some $12,801.04 in at torney's fees. 

7 That's almost the amount sue d for here in this case. I 

R think that, in and of .its £:!Lt, is exce ssive. 

9 And in addition , Your Honor , the authority 

10 for at t orney's fees a\vard ~; in this case, if it's governed 

II by the by 1 avis, is governed by Sect ion 12. 1 (b) of the 

12 bylaws. 

13 'l'HE COURT : Okay. Hold on one second. Let 

1-t me just look at the byla\vS. At one point I felt I knew 

15 them, but I'm afraid it has become ... 

16 Okay . I'm sorry, it's sec tion what? 

17 MS. JOU!l\: J t ' s 12. 1 (b) , on page 2 5 . 

18 TilE COURT: Okay. l\ll right. 

19 MS. JOLHl\: The key Hord in that provision, 

20 Your Honor -- it says, " In any proceeding arising out of an 

21 alleged default by a shareho lder, the prevailing party 

22 shall be entitled t o recover the costs of such proceeding 

23 and such reasonable atto rney's fee s th a t may be determined 

J08 
Anita B. Glover {:1 Associates, Ltd. (703) 591·300 ., 
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distnbuted 'AI the partiCipants who made 
such contributions .... ·• 

This lanqua~e oi § 1344 demonstrates 
clearly that ··~enetits" are dements that are 
conceptualized and <:.reated differently in a 
plan termination than a.re the .. 3SSets" oi that 
plan. ·•Benetits" are computed in a different 
manner chan "J.SSets." Accrued benefits are 
placed on the liability side, rather than on 
the asset side oi che balance sheet. ''ResJdu­
~ assets" are computed only after liability 
tor :u:crued beneiits !1as been satistied: ··re­
Sidual ~ets" are !)ayable w the ~mployer 

only _a~ce_r l9Sets attributable to employee 
contnbuaona have been returned to the em­
ployees. 

The '!'reasury Reguiation. interpretin~ 

pens~on !>_lan :ner~ers, corroborates t his dis­
un~con :>etween "benefits" and "assets" 
which :s :nade in 5 1344. rt provides: • 

(e) Me~ger oi ienned oenerit plans-'1) 
?ene:SJ rule. Section 414(1) compares the 
o~nents on a ternunation basis beiore and 
az:er :he r:1er ger. If the sum oi the assets 
or ail plans is not ~ess than ~he eum oi t he 
;>r~sent ·:aJues ')i the accrued ':>enefit 
(wnether or :~ot .,..ested) oi ill pians. ~he 

re~~ements oi section -114(1) \Vlll be sarr 
tsnea merely by combirung the assets and 
preservm~ each participant's accrued ben­
etits. :'his is so because all the accrued 
benetits oi the plan as merged are orovtd­
~d on a termmation basis oy the ~Ian as 
merged. However. if t..'le sum oi ~e as­
sets of all plans is less than the sum oi the 
present •Jalues of che accrued benefits 
(wnether or not \'ested) in all plans. :.he 
accrued benetits in the plan as merged are 
not provtded on a termination basis. 

Moreover. the district court in its oo· . eli . . • IniOn 
snussmg appellants' claims. correctly .noted 

that "'Jenerits" under § 1058 have consistenrr 
;Y been n~ld under both regulations and case 
:a~ to rerer to "accrued benerits" and not to 
:nCiude proJected residual assets oi a plan 

~ - . The;,e :eguiauons were promulgated unaer , 6 
~.S.C. 9 " 141ll. :he !memal Revenue Co~e 
~_ouncerpa': to ERISA 9 i058 whccn nas :umosc 
me same .~n~a~e ;u 3 !058. :n :.'le =RISA 
Reo~antuuon ?I an oi : 97 g :ne :'reasu;:., !:>e· 
~:r.z:ent wu USI~nea r~ponsloiiity :'or :ssum~ 
. ~ uons_ unaer ~cn:un :Jrovmons o r ~RISA 
:nctuamst J ;oss. See "" t'ea.Rev ·on< ... · 

a~'ter ternunation. .Walia v. General .c.~<=~· 

Co .. s~p op. at S-7, (E.D.Pa.. Aug. 10, 
The OlS01Ct court cited ooth Vnn Orman 
.-lmertcan Ins. Co.. ljQ8 F'.Supp. 13, 
<~.N.~.l984l and In -re Gulf Pension · 
~tan. ,54 ?.Supp. 1149. 1185 (S.D.Tex. 
ror the proposition that the relevant 
sury Department regulations correctly 
preted "'Jenerits" under § 1058 as being 
:ted to ''lccrued benetits." rather than 
mg _all benefits ~o which a plan 
wowd be ~ntitled upon cenrunation. 

Appeilants attempt to discredit the 
court's opinion as relying on "irrelevant 
o~solete authority." However. the 
cnanges in :29 U.S.C. § ~344(d)(3} raised 
appe~lants are not reievant to this issue. 
:he !ac_ts oi :'an Orman and Gulf ,~ ......... -. 
are qwte ;nrular to the case at issue. 

. Our interpretation oi this ERISA lanl!'llJlft!~ 
:~ supported by :.he ~ecent deCJsion 
::leventh Circuit in Johmon v. 
:c Carp .. !9 F.3d U84 (7th Clr.l994l. 
Jon involved a ;uit by ;>ens!oners who 
;Ha~ned t!lat the prom•sea !)enslDn benel!!:s 
:urrent ~mpioyees ~ouid :~ot be 
'.vtthout a correspondinl5 increase in the 
~es' ;Jensions. The ~etirees asserted tha.t 
·.vas ' hetr contributions ':hat had 
~he 5t_U"Plus b~ which the current emploYM"· 
oeneuts were mcrea.sed; in other words 
~hey owned the ·'surplus" oi the olan ' 
:tad enabled !:.he employer to in~ease 
current employees' oenerits. In holding 
the employer did not c!Xceed its oowen 
~er ~RISA to amend the plan: the 
~escnoed the same distinction under 
:..RISA detined benerit plan between 
tits" and "lSsets": 

~ denned-benerit plan gives current 
rormer employees property interesta 
':hell' pension benerits but not in t.l-te 
held_ by t he trust. (Citation omittl!d). 
:he tnvestrnents appreciate. the clan 
n~t devote that increase to impr~vtng 
~uts: !t !':lay retain the surplus as a 

IN RE ROSENFELD 833 
Clteul3 F.Jd Ill !"hClr. 19941 

: ion a~ainst the day when ;.1elds decrease. which m1ght be recouoed should the clan be 
· or the employer may cease making contrl· tarmmated. See ·2g 'J.S.C. H :02 1- ·~5. 
. butions and ail ow t.he surplus w erode 3.3 7hus. giVen that appellant ~taiia sought reiiei 

liabilities continue to increase. under a fiduciary duty not borne by GE. the 
F .3d at 1189. distriCt court correctly granted appellees' 

conclude. theniore. in light oi ;he 
oi the stawte that §§ 1058 and 

'"'"~''"" cannot be combined :.o ?rovide 

:notion w dismiss l)n ':his claim. 

participantS \vtth a right :A> residuai 
in the context of a plan merger. The 

court correctly granted appellees' 
to dismiss on this claim. 

Fiduciary Duty to Notify 

AppellantS :~ext daim ' hat :tCA. 
have notified them :hat :hey ·.vouid 

in the :'uture be ~ntitled :o residuai lS· 

if they withdrew :heir .:on01butions 
the RCA Pension Plan ;mor w :ts 

with !.he GE ;Jlan. However. :.he 
and disClosure proVISions <.li 

and regulations adopted pur.Juant to 
code 5ections. :moose :~o reawrement 

lhat a oension :Jlan ;oo~sor :-~otii\· ~eneliCJa· 
riel oi .the r,oss;bility .of :vrieitur~ vi interest'. 
il residu:u lSSet.S :esulting :·rom :he <!arty 
lllthdrawaJ of ~mpiovee contributions. See 
211 U.S.C. i§ i021-Z5. 

Under ERISA. 5tringent :1duciary duties 
ittacil wnen an empioyer acts directl y as the 
peDIIOD pian adminiStrator or makes cieci­
liolll directly a.ifecting the administration oi 
lbl plan. See ~9 U.S.C. §§ 1002(2l)(Al. 
111>'. rtowever. tlmployers take on fiduciary 
~tions oi the type alleged in appellants' 

claim only to the extent that t hey act 
the actual plan administrators: 

Under ERISA. ;.he roies oi plan adminis­
trator and plan sponsor are distinct. The 

:plan administrator owes a tiduciary duty to 
the plan participants: the plan sponsor. as 
long as it is not actin~ as an administrator. 
~erally does not. 

v. HMW l ruiUJ .. Inc.. :383 F.:!d 221. 
(Sd Cir.1989) (Stapleton. J., ; oncurnng in 

jud~entl. 

C. 'Fiduciary Duty to .-lppoim /ndepen· 
dent .Wanagltf' 

(51 The district court found that under 
the ctrcumstances oi a pension plan merger 
3.3 presented here. the only fiduciary duties 
borne by the appeilees were the anti-dilution 
obligations imposed by § 1058. As the dis­
:rict court !1eid that GE compiied ·.vtth :he 
requirements of .i :058. it property jis­
:nissed .1ppeilants' : iaim .m t.~is .ssue. =::r­
:'orcs by an ~mpioyer :o merge rwo pension 
?lans do not invoke the :iduCJaD' duty proVl· 
; tons oi SRISA.. Sucn ciuues do not attacn 
;.o busmess c ectsions :eiated :o modific:~uon 
oi the design oi a pens10n ;>ian. :md in such 
ctrcumstances the plan soonsor :s :Tee to act 
" lS :m ~ mpioyer ':md :l~t a ::due~ary.'' See 
.'i/inKa ::. ] nhleitem Steel. r;.)rn .. ' 63 r .~d 
~79. ~35 , ;>d Cir.l988l. 

v. 
?or ill the ~ea.sons discussed above. we 

·.vill a~·iirm ;.he op1mon oi :he dismct court. 

In re Jeffrey ROSENFELD. Debtor. 

RIVER ?LACE EAST HOUSING COR­
PORATION. Board oi Directon. 

Plaintiff-Appellee, 

v. 

J eifrey ROSENFELD. Defendant­
Appellant. 

~o. 93-1596. 

United States Court oi Appeals. 
? ourth Circwt. 

.. ~gueri Oct. ~6. :993. 

Jecided :.Iay ~. :99·t 

.. ... 

....: ·. 

. I. 

., 
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in~ that Chapter 7 debtor's personal liability 
ior postpeu tion cooperative dues had !)een 
dischar~ed and JSsociation \1olated penna­
nent s tay by attemptin~ to collect postpeti­
tion dues. The United States Disll'lct Court 
for the £astern District oi Virginia. _-\.lbert V. 
Bryan. j r .. Semor Disll'lct Judge. :-eversed 
and debtor :~ppealed. The Court oi -~ppeals. 
Ciiapman. Senior Circuit .;'ud~e . held •hat: 
(1 l :lSSOCiation's right to payment for :lSsess­
:-nents did :~ot .mse until postpeution. ~md. 

thus. debtor's liability ior postpetition assess­
ments was not discharged. and (2) debtor's 
obligation to pay postpetition dues was not 
tenninated by trustee's failure to assume 
;>ropriec.ary ~ease. 

Affirmed. 

!. Bankruptcy <:::>3782, :!786 

Cvurt oi Appeais reVIews district court's 
concius1ons oi law. ::1 appeal from bankruptc;• 
court. de novo and its tindin153 oi fact under 
d early ~rroneous s tandard. 

~. 3ankruptcy c:>~718(5.ll 

!::>iscnar~e i:1 banKruptcy !'eiieves debtor 
oi ;>ersonal !! :~bility ior lil prepeution debts 
other than those t!xcepted under Bankruptcy 
Cvde. 3ankr.CJde. !1 U.S.C . .A. j 727. 

3. Bankruptcy <:::>2364. 3718(5.1) 

.~y n ght ~o payment that arises pn or 
to !llin~ oi ~ankruptcy ?etition constitutes 
prepeution ::! eot and :s discharged. absent 
applicable excepuon. and riischar~e operates 
to ;>ermanenrly stay any attempt to hold 
debtor personally liable ior discharged debts. 
Sankr.Code, ll U.S.C . .A. §§ 524(al(2), 727. 

-'· Bankruptcy <:::>3718(5.1) 

Housing cooperative association's CJrum 
ior postpetition dues •Jwed by Chapter 7 
debtor did not arise until dues were assessed 
postpeution. rather L~an ansing irom prepet­
::.ion contractual obligation. and debtor's obli­
gation ~o pay ::iues •.vas :hereiore :JOt ::iis­
.:ha.rgeci and association did not ·.1olate dis­
:harge :!1Juncuon ~y .lttempung :o •:oilect 
dues: :leciaration creaung and governinl!' co­
vperatJ\'e :nciuded ~ovenant :-unning ·.\1th 
:and obiigaun~ 0wners :o ;:ay dues as :hey 
·.vere a.sseseea . :;nd. :hus. Ji:l iigation : J pay 
lSsessments ·.\·as :'unct:on li JWtung :and 

with which covenant ran. Bankr.Code. 11 
U.S.C . .A. §§ 524CaJ(2), 727: Va.Code 1950. 
j .)5-l-1-l. 

5. Bankruptcy <:::>2442, 2332.1 

Chapter 7 debtor's consent to order 
gr:mung holder oi mortgage on his coopera· 
tive apartment reliei from automatic stay did 
;JOt end his o\lo-nership inter est l nd did no~ 

tennsnate his responsioiiity :'or ;lOStpetition 
cooperative association dues; :n or der to tl!r­
mmate his responsibility ior postpetition 
dues. debtor had to transier tirle to property, 
by deed in lieu of foreclosure if necessazy. 
Bankr.Code. 11 U.S.C . .A. §§ 524(a)(2), m: 

6. Landlord and Ten ant <:::>359.1 

Under Virgmia law. any transier of OWD­
~rship mterest :n housmg cooperative assoat 
ation. \VIthout ;lOSsessory interest :n aparto • 
:nent umt to ·.vhich 'lwnersnip interest ;, . 
~elated. :s ·:oid. Va.Code 1950. § 55-<44, 
;uod. =:: . 

7. Bankruptcy <:::>:H15.l 

Chapter 7 dei:ltor's obligation ~ ?IY 
postpetition housing cooperauve a.ssoCJatioa · 
dues was not ;:,ermmated by tl1lstee's iaiiure · 
:o assume propnec.ary :ease :·or particular· 
apartment :.mit. >ince possessory inte~· 

granted by proprietary lease was inseparablt 
under Vsrgmia :aw from ownership intereu 
in cooperative. and !Jropriec.ary lease wu • 
method oi indicaung in which commonly 
vwned apartment particular owner had !J06-
3essory interest . rather than lease in tradi· 
~onal sense: debtor retained ti::.le to his coo 
operative interest and possessory interes t ia 
apartment J.S well. Va.Code 1950, §§ 50-
~26. 55-444. subd. E; Bankr.Code, 11 
U.S.C.A. § 365(dl(1l. 

3. Federal Courts <:::>830 

Distr:ct court's refusal to award at~ 

ney's lees and costs is reVIewed for abuse of 
discretion. 

9. r.andlord a nd Tenant c:>%2 

Under Vir~S~nta :aw. ?revwling party ~ · 
~ction to recover :~onpayment J l housm~t co­
Jperative association JSsessments :s l!nutled 
:o :morney's !aes :;nd costs. l.'a.Cvde :350. 
j 35--< 72. .;ubd. 1. 
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ARGUED: Robert Benton Baum~artner. dues as they are JSsessed. At ~orne ?Oint 
F'aiiiax. VA. :·or .1ppellant. DP.mse :..t!nore Rosenieid ceased co !Jay !1is dues . ..1nd :\h·er 
?aJmieri . .?:Urruen ~ ? aim1eri. ? .C .. ':ienna. ? lace suspended his nght to use the asSOCJa-
VA.. ;'or appeilee. ON BRIEF: Robert ~- dan's common areas and has never remstat­
Isucs. Third ':'ear Law Student. F'air.'ax. ed that ri~ht. This has caused appellant no 
VA. :'or lppeilant. inconvenience as he has never occupied his 

.. Beiore HAMILTON. Circuit Jud~e. 
CHAPMAN. :Semor CircUit j udge. :md 
YOUNG. Sensor United States J istnct 
:uage :·or the Distnct of ~aryland. ;;itting by 
dessgnation. 

·. · Affirmed by published op1mon. Senior 
· Jud~re CHAPMAN ·.vrote the opsnion. :n 
Tilich :ud~e :I.tL\1IL70N and Sensor 
Distnct .:udge u'OSE?!-1 H. ':"OU:--iG ;osned. 

OPINION 

CHAP~IfAI'I' . .Senior Circuit Judge: 

... The issue pr esented is whether a discnarge 
!II bankruptcy retieves a debtor :·rom person­
al liability :·or ;>ost-petition :lSsessments Ji 

. coooerative ::oustng :ues. !he !)anKn:ptcy 
coun ;,eid :hat ;lOSt-petition lSsessments 

. &rue (rom a pre-petition contract and are 
.. thereiore !nciuded in :he discharsse. :ne 

:diatnct court reversed and concluded that a 
~erative's right :o payment oi post-!Jeti­
tion dues does neot arise •Jntil the dues are 
aaaessed and were not discharged. We af­
-~ the decision oi the riistrict court. 

I. 

River Plou:e East Housing C<1rporation is a 
Oouaing cooperative association which came 
into existence in !982. In J anuary !983. 
Jeiirey Rosenfeld. an attor ney, acqllll'ed 1590 
tbares oi River Place and a possessory inter­

. eaL in a River Place apartment under a pro­
prietary lease ass1gned to him by the prior 
OW"Der. TrustBank SaV1n153 :"inanced and 
holds a rirst deed oi trust on nosenield 's 
River ?lace apartment. ~osenield acquired 
l!le River ?lace apartment as an investment 
1lld l:as never :esided :here . 

· A :)eclaration 'li Cvvenants. ::asements 
- 1lld Liens 1":he Jeclarauon") creates l nd 

zaverns :he ~iver ?!ace :ooperaU\'e. :he 
Dec!aration inciudes a cover.ant runmn~ \11th 
the iand ·.,·hich obli~ates :he owners ni ·.he 
:oooerative :o ;>ay ~ooperath·e lSsoc1ar1nn 

apartment nor recently rented it . 

Rosenield :iled Cha!Jter 7 oankruptcy :n 
October l990. ~iver ? lace ·.vas r.amed. 
; cheduled and noticed as a creditor. Rosen­
:'eld listed the debt to Ri\'er Place :'or unpaid 
;Jre-petition dues, but did not schedule post­
petition dues as a potential ~ability or l 
: onungent future obligauon. He did ;JOt ::st 
his covenant ·.o pay association riues JS ;;n 
~xecutor; contract. :ie cid not list his coop­
erative sn terest J.S an asset or a lease mter­
est. Jut !ncorrecrly st:ltea that it ·.vas being 
:·orectosed. 

When Rosenield realized :hat '!'rus tBank 
Savin~ had not :'oreclosed. he s1gned a con­
~ent Jtaer sranting :'rus tBank ~e i iei :·rom 
:he l uromauc stay. Rosenr'eid c!:u::1ed :hat 
he :ntl!nded to 30andon :ul :nterest :n :he 
unst. 'I'rustBank ha.s not :'oreclosed. and Ro-
5enield has asserted no ownership mterest in 
the unit and has not leased the apartment to 
3nyone smce his bankruptcy petition. but he 
has not conveyed his interest to TrustBank 
in lieu oi forec losure or otherwise disposed oi 
his interest. He lS still the record tirle hoid­
~r. 

On February !3, 1991 ' he bankruptcy 
coUrt granted ~osenield a discharge, which 
included 52300 in pre-peotion assessments oi 
River ?lace dues. 

In December 1991, River P-lace brought 
suit agwnst Rosenield in state court seeking 
;:ooperative association dues irom :"-/ ovember 
I. !990 <hrough .\pnl 30. :!192 .md ..:osts, 
attorney's :'ees . ..1nd in terest. :'he post-!Jeti· 
!ion :;.ssessments ~xceeded 53000 as oi :he 
date oi the lawsuit. 

!n :une 1992 . .:tosenield f':led a ~lotion lor 
Cvntempt agamst :tiver ?lace : :~ :he ~ani<­
!'tlPtc? : ourt .:i:umsng :!1at ::is '::ankruptc:J 
:iiscr.arge ~:<tinguJshed any ;Jersonai ::abiiity 
:':>r ;:re-peution :.nd post-peu~on cooperath·e 
1ssessments. Jnd therefore ~iver ?!aces su1t 
• 1"'1 " "" ' I "' .... -- - ~ 

0 .... 
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' he ?ennanent :;t.ay. .-\lternatively, !tosen­
feld argued that the post-petition assess­
ments were invalid because !le had :~oan­

<ioned :-tis cooperative i!"lterest Jnd because 
;:he propnet.ary lease under which he held his 
possessory interest was uneniorceable be­
cause 3ucn :ease was aot assumed by the 
bankruptcy trustee. Rosenield sou~ht attor­
ney's fees :.~nder Virgmia Code Section 55-
472(G). 

The bankruptcy ~ourt found that :tiver 
? lace's :1gnt cO ;Jayment :·or :"uture 3.Ssess­
ments arose when Rosenield contracted to 
purchase !lis cooperative interest. but was 
contingent on Rosenield's continued owner­
; hip Qi the interest. It concluded :hat chis 
debt was pre-petition because the obli~ation 
:o pay eXISted pre-petition. even though pay­
::-~ent was :10t due :.~nul post-petition, citing 
!n re A il. Robins Co., Inc.. >53 9.R. ~86 

<Bankr.E.D.Va.l986l. o.ffd. ~9 F .:!d 198 (4th 
Cir.l988). The banKruptcy court found ;:hat 
~osenield's personal !:ability ior ;>ost-petition 
.u~sessments had been discharged. 3Jld none 
oi :.'1e cxcepuons ·.o -iischarge contained in 
:!'le BanKruptcy Cuae apptied ana that River 
? !ace 'JlOiatea :he :Jennanent ; tay by ar,. 
:empting :o .;ollect ;:he post-petition assess­
:nents. !t ordered River Place to discontinue 
any further collection eiforr.s. but denied Ro­
; enield's request for sanctions because there 
·.vas legal authority to support River Place's 
argument that the petition assessments were 
not discharged. 

River Place appealed to the federal district 
court. Rosenield cross-appealed the bank­
ruptcy court's failure to award attorney's 
fees or rule on the abandonment and lease 
rejection !ssues. The district court iound 
:hat 1) Rosenield is s till the record owner oi 
' he River Place cooperative interest: ~~ the 
post-petition assessments were not dis­
charged: 3) River Place's suit :o collect the 
post-petition assessments did not '-10iate the 
;>ennanent s tay; .:1 R.osenield did !"lOt eifec· 
·.:veiy abandon his R.iver ?lace interest: 5) 
::osenield's 1iver Place :nterest -.~o·as :1 ever 
:reated 3.S a i.?asenoid ::-aterest: and ol R.o­
.; <>nield ·.vas ::ot •!ntltlca :o lttorneys· :·ces 

• ~l thou~n ::-.es c ::ues · ~vo lve ; to~ntlv mfferent 
:'-pes o r" ownersmo a..,sociauons. ::1ev are &nstMJC· 
:tve oecause ::1e anal \ SIS or wnct.Iler ::1e crmnr ~ 

because ~he issue oi the prevailing party in 
the ~tate court proceeding had not yet bei!n 
resolved. 

II. 

( 11 We reVJew the district court's conclu­
sions of law rie novo and its [inding:s oi fou:t 
under the "clearly i!rroneous" standard. ln 
re Green. 934 ?.:!d -~68 . .370 (4th Cir.l991). 

(2. 31 .\ discharge in bankruptcy r elievea 
the debtor of personal liability for all pre­
petition debts but •hose excepted under the 
Bankruptcy Code. 11 U.S.C.A.. § 727 (Wear. 
!993). The Code derines "debt" as "liabilicy 
•>n :1 d aim." 11 :;.S.C . .\. 3 101Cl2) CWeat 
1993). .\ ·' :!aim" :s derined as a ·':-ight to 
payment. ·.vhether or :~ot ; uch nght is r&­

duced to jud~ent. iiquidated, unliquidated, 
fl.Xed. contingent. :natured, unmatured, dia­
puted. undisputed. :e ~al. ~quttable . .;ecured 
or 'Jnsecured . .. . " ~ l U.S.C.A. § 101(5) 
·.West ~993). Consequently, any :-ight to 

payment which :mses pn or :o the bamcrupr,. 
cy ·:onstitutes !)re-?et!:::on cebt and is cia­
charged. aosent an l ppiic.able ~xception. 

The discharge Qperates :o pennanently stay 
l ny l ttempt to hotd :he <:iebtor personaily 
:iable for discharged <:iebts. ll U.S.C.A. 
j § 524(a)(2) (\Vest l993l. 

The question or whether a bankruptcy dis­
charge encompasses ;>osr,.petition assess­
ments has been addressed :n the context ot 
condominium assocJation and :tomeowners' 
association dues with inconsistent resu.lta. • 
One line oi cases treats the covenant to pay 
3.Ssessments as a contract. Under this view, 
an association's tight to payment :mses when 
the contract is made and is merely condo· 
gent on the debtor's continued ownership o( 

the property. Thus. a claim ior posr,.petition 
assessments arises pre-petition and is extin­
guished by the bankruptcy discharge. I n n1 

Rosteck. 599 f .!!d 1594. 1597 (7th Cir. l990); 
.~1at.ter ?f iVa.sp, 137 i3.R. 71. 73 rBankr. 
M.D.F la.l992); In re Hodge. Case ~o. ~ 

!0275-AT :Bankr.S .::>.Va . .,"uiy :W. ; 9921; I n 
re . ~ tiller. :25 B.R . .;.u . .:43 lBankr. W.D.P:1.. 
i99 l); :n ~·e Cohen. ::!!! 3 .R. ~.35. :"58 

:1a0d1tv :·or ~OSt•OCIIIIOn lSSe5SmentS :s ., ~tiM• 

:;u•snea bv 1ne u ascnar~e ts cssent1:11lv rh • ~ .... _ ... 
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(Bankr.S.D.Cal.1991 ); In re Turner. !01 S.R. assessments were ior the upkeep oi common 
751. 734--}5 \Bankr.D.Ut.ah 19891: !n r e 5 l i- areas ana Jther common ~xpenses llln:1~ 
aa. 18 a.R. 332. 337 \~ .D.III.l989l: !n re ~osenield's posv-petition ownersnip. :liver 
.'rfcmtoya. 'J5 B.R. 511. 514 \Bankr.S.D.Ohio ?!ace's right to payment :·or ;JOSt·peu tion 
1988); In re BehTe713. i37 B.R. 971. 975 assessments did not mse pre-petition and 
(8l!lkr.N.D.IU.1988). The bankruptcy court was not extinguished by Rosenield's bank-

in this case followed this analysis. ruptcy discharge. 

(41 The district court's view was consis­
ttot with :hat line oi cases which holds an 
IJIOCiation's claim ior -post-petition dues does 
DOt arise until the dues are assessed. fn re 
Ra1j77W11d. 129 B.R. 354. 364 <Banitr.S.D.N.Y. 
199ll; ln re Hill. 100 B.R. 907, 909 (Bankr. 
~.D.Ohio 1989); fn re Harvey, 88 B.R. 360. 
862 lBankr.N.D.lll.1988l: l n ~e .~ink. )7 
B.R. '353. 054 (Bankr.D.Colo.l987l; :n :-e 
Hort01L 31 !3.R. 350. 352 ,BanKr.!J.Cuio. 
19871. We agree •.vith :he dismct -:ourt. 

The Virginia Real Est.ate Cuoperative .-\ ct 
proVIdes for allocation oi a cooperative·s com­
moo expenses among its owners pursuant ~o 

- itJ deClaration. Va.Code Ann. 3 55-:44 C.'lti­
cllle 1986). '!nder ~iver ?!ace's deciarauon. 
aaaessments are made on an annual basts and 
ucn owner ;>ays one ::-Neifth oi :Us annuai 
a.saessment ~acn month Qf the :iscal ::ear. 
.\aaesaments are used to pay ior t he upkeep 
of River ?!ace's parking and r ecreational :·a­
cilities and other common expenses. ::: ach 
owner must pay assessments wht!n due and 
ia personally iiable ior assessments, J ut :s 
uot responsible :'or assessments or install­
:nents due aiter his ownership interest ceas­

es. 

The Declaration expressly states that it is 
a covenant running '»ith the land and binds 
and inures to the benexit oi all present and 
future owners. The :\ct requires that the 
Declaration be executed and recorded in the 
aame manner as a deed. Va.Code .\nn. 
t W--138 (Michie t986). R.osenield aever 
!i~ed the Declaration itself. out his proptie­
'.J.l"f lease expressly provides ~hat it is sub­
ject to the Declaration. 

Under :he Declaration. :he obligation ~o 
pay assessments is. a {unction oi ownmg ':he 
!.Uld ·.,, th ·Nnich :he covenant :-uns. :nus . 
?.osenield's obligation to pay the assessments 
uose i~om his continued post-petition owner­
!hip oi :he ;:Jroperty :1nd ::ot :·rom a ;Jre-

:'his court'.; decision in GrodiJ u . • .J..l I . . ~oi:J ­
ins Co .. lnc.. S39 t .!!d 198 (4th Cir.l. em. 
ciismts3ed. .;87 U.S. 1260. ~09 S.CL :!01. 101 
L.Ed.2d 972 (19881. does not require a con­
:rary resuit. Grruiy invoived l plamtiif 
whose injuries from use of a Dalkon Shieid 
did not become manifest until aiter the man­
uiacturer :1ad ;>etit!oned :·or ·:>anio-uptcy. 
Grady argued that. under Califorr.1a iaw. ::er 
ciaim a~amst :lobins 1rose ;>ost-petition. 
when she knew or should have known of her 
injuries. :~nd thereiore the automatic stay did 
aot apply ~o :ter ciaJm. :'his ~ourt :irst 
:·ound :hat oankruptc)' :aw, :JOt ; tate : :~w, 
determines wnich claims are covered JY :he 
:;.utomatic: stay. Jd. .>t ~01-12. !t then iound 
:hat :.1rs: Grady had a contin~ent :')re-!Jeti­
:ion claim wnich was barrea by the automatic 
>tay. / d. at ::03. The court stated: 

We do not !Jelieve '.hat there must J e a 
right :o the immediate payment of money 
:n ~he case oi a tort or :illied oreacn oi 
warranty or !ike claim. as present :tere. 
when :he acts constituting the :ort or 
breach of warranty have occurred pn or to 
:he iilin~ of the petition. :o constitute a 
claim under 3 362(a)(l). 

!d. at 203. ~- Grady's claim alleged a tort 
and arose irom the inseroon oi the Dalkon 
Shield. which occurred pre-petition. :tiver 
? !ace's claim is :or assessments to cover 
expenses :ncurred during Rosenield's post­
petition ownership oi real property. GrYUi.y 
::!eals with a ciaim arisin~ from a pre-petition 
:ort. ·.vhile this case involves a breach oi a 
covenant running \\1th the land that occurred 
post-petition. lnd we !ind Grady is c!eariy 

r. istin~shable. 

:\osenield :-.rgues :hat ;.~nder GregonJ ·:. 
Peoples. 30 Va. ;;55 . 1885), ·.:~e !act t:tat :he 
:ovenant :o r-ay -:ues runs .. ,,th :he ·.:md :s 
:rre1evant :o a detenrunauon oi ~. is ·. :aoilir,· 

... .... 
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similar to a mortga~?;e in that the personal 
:iability is distinct :Tom the burden on the 
:and. and once personal liability :s ·i is­
.:ilarged. :he covenant ~emams attached to 
:he land only, J.nd binds ruture owners or the 
:and. but not the current owner. We dis­
Jgree. We nave considered the opm10n in 
Gregory v. Peoples, and we find it not :~ppii­
.:able to the present c:lSe. 

F'inally, Rosenreld argues that it wouid be 
:nanifestly unfair and contrary to the Bank­
ruptcy Code's policy oi giving <he debtor a 
· · ~resn start" to hold him personally liable ior 
the post--petition assessments. He notes that 
~iver Pl:!ce has alternative remedies fo r re­
.:overy M che :13Sessments. because under 
\'i~nia l:1w. a cooperative assOCI:ltion has :1 
:!en on a cooperative !nterest :"or unprud as­
; essments and may eVIct the propnetary les­
see :~nd :"oreciose the ~en. Va.Cooe .-\nn. 
~ -~5-172(Al C~fichie Supp.l993). :tosenreld's 
propnetary !ease provides that River ?!ace 
::1ay then relet the unit and apply t he pro­
:eed.s to unpaid assessments. ~osenield aiso 
. •rt;Ues that it is unfair r.o hold him responsi­
:)le ior the cooperative dues when ne has not 
~xercised his possessory rights in tile apart­
::"lent by either res1<lin1?; m it or renting It out. 
:fe contends he is unaole to sell his coopera­
:Jve interest because the debt encumoenng it 
~xceeds its iair market value. and he is thus 
;:>ermanently saddled "'"'ith an ever-increasing 
:iability for cooperative dues. 

(5] We rind thes e arguments unconvinc­
:nJS. Rosenield's personal liability under the 
.:ovenant to pay assessments is not destroyed 
"::ly River Place's access to alternative reme­
dies. and even ii Rosenield has not exercised 
:he benefits oi ownersnip, as title holder he 
has the legal right :o do so. In order to 
tenrunate his responsibility for assessments. 
~osenfeld must transfer title to the property, 
:f necessary by a deed in lieu of fo reciosure. 
:n rt Horum.. 37 B.R. at 652: In re Rink. S7 
3.R. at o54. !-!is consent to an order grant.­
::Jg the mortgage holder reiief from the auto­
::"~atic s tay :::id :;ot <!nd :US own~nip. 

·.ve nnd :hat :tiver ?lace's :1~nt :o pay­
:":1ent :·::~ r :!-.e lSsessments l t :$sue riid :;ot 
mse ·Jnul ;:;ost-peution. Jnd ·.1·e .lJ·tirm :he 
iistrict court's :1 o1dinlr,l that ~osenfeld's iia­

"::l iii t~· :"::~ r :::e ;:>ost-peudon J.Ssessments ·.vas 

not discharged and that River Place did not 
VIolate the permanent stay by suing to collect 
the post--petition assessments. 

III. 

Rosenfeld contends that he is no longer 
the record owner of :he apartment because 
hy granting ':'rustBank Savings r elief :·rom 
the automatic s tay he abandoned his mterest 
in the :!partment in a .:curt oi law. He 
argues that ownership oi real property may 
be disclaimed in a court of record, a.s well as 
by deed. citing Southern Ry. v. Gregg, 101 
Va. 308 . .J3 S.E. 570. 573 {1903). Rosenfeld 
cites :10 wpport :·or the ;Jroposttion o: ha~ 

srantinss a secured creditor reiief from the 
:lu t.omaliC stay divests the oebtor o! owner­
~hip of the property that secures the debt. 
The Gregg :·acts :ll'e so ciissimil:ll' :1nd :he 
;egai question so different :hat :t has no 
:~pplication ~ere. [n :~ddition. the Deciara­
don provides that :m owner may not :~vo1d 

;Jersonai liabiiit:t :'.:>r :lSSessments oy '.l'aiver, 
:-~on-use or 3bandonment 0i the property . 

'.Ve l gTee '.\1th !.he district COurt <!"!at ae>­
:lenfeld remains the owner of the River Place 
l partment. 

IV. 

Rosenield argues that ~is cooperative in­
terest :s :m unexpired !ease which was 
deemed rejected by operation or law because 
the bankruptcy crustee riid not assume : ~ 

'.vithin 60 days oi his ;:Jetition. See 11 
U.S.C.A.. § : 55(d){ l) {West 1993). He con­
tends that the trustee's iaiiure to assume t.f}e 
propnetary lease terminated his obligation c.o 
pay cooperative dues. The iacts contradict 
Rosenfeld's characterization or the coopera­
dve interest. as he did not list :he coopera­
:ive interest <IS a :ease on ~is oan.Kruptcy 
petition anti obtained :1 mortgage on his ce>­
operative interest. 

(6, 71 ~1ore importantly, :-losenield's ar­
:;ument is r.ot supported by the s tatute. :'he 
~ooperative :nterest :s derlned as "'an owner­
snip i~terest :n the [cooperative l association 
~oupled 111th l possessory interest ;n J urut 
unoer a propnetary : ~ase." \'a.Cooe .-=.n n. 
) .)5-;26 • :>licme '~361 . .~y transfer ?i :.n 

U.S. , .. BROWN 339 
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ownership interest in an assoCiation without 

the possessory :nterest in :he umt :o "Nnic:~ :J'NITED STATES •>r" .\merica. 
the ownership interes t i.> reiated is void. '/a. Pla intiff-Appella nt. 
Cooe Ann. i 55-144(El (Michie 19861. Thus . 
the possessory interest sranted by the pro­
prietary lease is inseparable from the owner­
ship interest in the cooperative. The pro­
prietary lease is :Jot a lease in the traditional 
sense, but a method oi indicatinJS in which oi 
the commoniy-'lwned apartments a parttcuiar 
owner ~as a possessory interest. ~osenfeld 
n!uins ti tle !:0 his cooperative interest and 
the possessory interest in his apartment as 
well. 

:r the cooperative interest :s cons1dered a 
lease l nd deemed ~ejected "::ly :he trustee. 
the !ease ·.\"Ould not ::ecessanly :1ave ":Jeen 
tUmJnated. :'here i3 case law hol<lin~S that 
rt]ection oi a !ease does not automaticruly 
tUmJnste ~he lease. out abandons the :ease 
:D the debtor's control outs1de the bankrupt­
cy ~state . In re Smp1re Xnttting .Vfills. 
inG.. 123 B.R. 088. ~91 Bankr.D.Me.l991l: 
/n re ?icntc ·.v ChicKen. Inc.. 58 3 .R. 523. 
526 Bankr.S.D.C.U.l986l: f n "e Storaqe 
Tschnoi.cqy Corp., .53 B.R. 471. ~75 iBankr. 
D.Colo.l985). 

V. 
(8, 9 ) :be ciistnct court's refusal :o 

awa.rQ attorney's :·ees and costs is reVIewed 
(or abuse oi discretion. See In re Riverstde­
Linden lnv. Co., 945 r.~d 320, 322 (9th Cir. 
1991). The prevailing party :n an action to 
recover nonpayment oi cooperative lSSess­
:nents is entitled to attorney's iees and costs . 
Va.Corie .-\nn. § 55-172(0) !Michie .Supp. 
1993). The district court correctly :·ound 
that the matter of the ;>revailing party :n 
Jtate court had not yet been resoived. '.Ve 
lind no abuse oi discretion. l nd therefore 
litlrm. 

'.'L 

?or the reasons herem stated. the dec1sion 
1( !~e riistr:ct ;:oun :s .Uiinned. 

.{f'FJR.\JED. 

v. 

Emanuel BROWN, Defendant-Appellee. 

UNITED STATES of .\merica. 
P laintiff-Appeilee. 

v. 

Emanuel BROWN, Deiendant-Appellant. 

:'l"os. 93-.)653, 93-5654. 

t.: nited S tates Court .){· :\.ppeais . 
?ourth Circu1t. 

Ar gued ?eb. ! 1. 1994. 

;)ecided }!ay .; , ;994. 

Jefendant ·.vas convtcted :n the United 
States Disinct Cuurt :·or •:.he C:astern Distnct 
·>i Vir~ma. :ames C. Cacilens. C~ief .:uage. 
>n a gutlty piea to smg1e count of distnbuung 
~:-ack ~ocame. Appeals ·.vere :aken. ~he 
Court of . .;.ppeais. Buuner . Semor CirCUit 
.:uage. ~eid that SentenCing Comrruss1on ari­
~quately considered drug quantity in fonnu­
:aong career ·Jiiender .swdeline and. :.'Jus. 
;entencing court could not depart downwara 
:'rom career offender sentence on oasis :hat 
;>n or .>tate conviction :nvoived oniy ; mail 
-~uantity oi drulr,l. 

Vacated and ~emanded. 

1. Criminal Law <::::>1202.5(4) 

:\uthonzing .>tatute permits ~areer oi­
:·~nder semencmg guideiine to include reier­
~nce to ooth state and :"ederal crimes. :!S 
::.S.C.A. ~ 994Chl: :;.S.S.G. ~ ~ Bl.~. ;g 
=~·.s.C.AA.pp. 

.., Criminai Law ~!203.:!6(1) 

Jistnct ~our.:'s iownward ~epanure 
:·:-om c:~reer 0fiender sentence :3 rev1eweo ~y 
1pp1)1ng :e ::ovo :tanoara :o -:eterm::~e 

·vnether ~easons ·;sed ·:ly :curt ·.o support 
:ena:-::.::-e ~ncompasseri :·:~ctor ::ot :tdec:.:at.<!io: 
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1 V I R G I N I A 

2 IN THE CIRCU IT COURT OF ARLINGTON COUNTY 

3 - - X 

4 RIVER PLACE N. HOUSING, 

5 Plaintiff, 

6 v. CL93-490 

7 AMERICAN LANDMARK EQUITY, 

8 Defendant. 

9 - X 

1 0 Friday, September 9, 1994 

11 Circuit Courtroom 703 
Arlington County Courthouse 

12 Arlington, Virgi n ia 

1 3 The abov e-entitled matter carne on to be 

1 4 heard before THE HONORABLE WILLIAM T. NEWMAN, 

1 5 JR., Judge, in and for the Circuit Court of 

1 6 Arlington County, beginning at 11 :15 o'clock 

17 a.m. 

18 APPEARANCES: 

1 9 On behalf of the Plaintiff: 

2o MARY JOLMA, ATTORNEY AT LAW 

2 1 On behalf o f the Defendant: 

22 CHRISTOPHER NOLAN, ESQUIRE 

23 313 

A.L. & F. Repm1ing Se11'ice, Inc. 

1 



2 

1 P R 0 C E E D I N G S 

2 MS. JOLMA: This is on for my motion for 

3 reconsideration, Your Honor. I'm sure you're 

4 familiar with this case at this point. The last 

s time we met, I had asked you briefly for a quick 

G clarification of your ruling regarding the 

7 motion to strike. At that time, you had stated, 

s and I quoted in my memorandum, that there was 

9 personal liability on American Landmark under 

10 Section 7.3 of the bylaws because there was a 

11 lien that River Place couldn't pursue and did 

12 not pursue, and, therefore, you felt there was 

13 no personal liability for American Landmark. 

14 Your Honor, I founds a case that 

1s · amazingly enough deals with another River Place 

building . It comes out of the 4th Circuit. 

).7 It's not wholly on point. I couldn't find 

lS anything on point in this case. But it does 

19 contain a very interesting dis6ussion, and i t 

2o does deal with an argument that's made by Mr. 

21 Rosenfeld with respect to alternative remedies 

22 in collection of these assessments . And Mr. 

23 Rosenfeld attempted to argue that River Place 

A.L. & F. Rep01ting Service, Inc. 

11403 Fnrmland Drivt 
Rochi/1(, MD 20852 
(301) 231-8799 

8606 Ordinary Way .'l14 
Anrumdalt, Virginia 22o/J'f 

(7()3) 978-2557 
FAX (703) 978-4723 

1700 K Sttut,N. W., 11505 
Washington, D.C. 20006 

(202) 783·01 16 



1 has the availability of several possible 

2 collection remedies for assessments, and those 

3 included such things as foreclosing on the 

4 prop~rty, the prior lien that we discussed 

s earlier, and that keeps eviction of the 

6 proprietary listing, foreclosure of the lien. 

1 He had argued that there were alternatives to 

3 

s his personal liability, and the court held that 

9 his personal liability under the covenant to pay 

10 assessments was not destroyed by River Place's 

11 access to alternative remedies. It's a question 

1 ~ of how these alternative remedies apply. And I 

13 don't think there are really alternative 

14 remedies in terms of what the bylaws say here, 

1s Your Honor. I think the remedies are really 

l G cumulative, that River Place can resort to any 

17 of the remedies contained in the bylaws, in 

1e fact, contained in the Virginia statutes to try 

19 to collect this money, including the remedy 

2o provided in the bylaws of being able to hold 

'- l American Landmark , the subsequent purchaser, 

z2 personally liable for this debt. And I don't 

'- 3 think there is anywhere in the bylaws that I've 

A.L. & F. Reponing Service, Inc. 

11403 Fomrltlnd Drh·~ 
Rockville, MD 208_~2 .,; 
(301) 231-8799 

8606 Ordittary Way 
Annan.dalt, Virginia 22003

31 (703) 978-2557 s 
FAX (70J) 978-4723 

17()() K Strcet,N. W., NSOS 
Wa$11ington, D. C. 20006 

(202) 783-0116 
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1 read, that there is anywhere in the statutes 

2 that I've read, that says River Place must 

3 foreclose, serve the lien, or give something 

4 before it can seek the remedy against American 

s Landmark, or that those remedies were even in 

6 the alternative. And, for those reasons, Your 

7 Honor, I would ask you to reconsider your 

e granting the motion to strike. 

9 THE COURT: All right. Mr. Nolan. 

10 MR. NOLAN: Your Honor, I'm going to 

11 preface my comments by saying that this is 

12 really the second motion to reconsider. It's 

13 probably the fourth time we've argued the point. 

14 As Your Honor knows, we've gone through this 

1s issue in detail over a period of time, and I 

16 think we've come to the end. The integrity and 

17 finality of the judgment is paramount here. 

18 There are simply no grounds to reconsider the 

19 first time, or clarify, if you will, that we 

2o talked about a month ago, much less any grounds 

to reconsider the second time. There are no new 

22 facts. There is no new law. The RosenfelQ case 

23 is clearly distinguishable on one major point . 

11403 f'(lrmfand l)riVI! 
Rockville, M1J 20852 
(301) 231-8799 

A.L. & F. Reporting Service, Inc. 
8606 Ord.inory Way 

lfnnllltdale, Vuginia 2200.0 16 
(703) 978-2557 

FAX (70.~) 978-4721 

1700 K Street,N. W., H505 
Waslrin.gton, D.C. 20006 

(202) 783-0116 
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1 Rosenfeld was the debtor . He was the party that 

2 owed the money in this 4th Circuit case. 

3 Remember, in our case, my client didn't owe the 

4 money . He didn't incur the debt. He merely 

5 bought the property after the debt was incurred . 

6 That's a pretty clear distinction to make. If 

7 anything, the Rosenfeld case supports my 

8 position and your decision. The Rosenfeld case 

9 in the 4th Circuit says that original debtor 

10 remains on the book for the debt, even after he 

11 abandons the property. That's what the 

12 Rosenfeld case was abou t . I think it supports 

13 your decisi o n . Absolute l y nowhe re in that case 

1 4 does it indicate that the subsequent purchase r 

15 will be personally lia ble. And, as you recall, 

1 6 we've never disputed that there is a covenant 

17 that come s with the land , and, in fact, we paid 

18 those assessments . Since we ' ve owned the 

19 property , we've always paid those assessments. 

20 We have n eve r been the or iginal debtor. We're 

21 n ot liable for that. Ms . Jo lma's client had the 

2 2 right and s ti ll has the r ight, as you re cogni zed 

23 as a basis for your decision. They always had 

I I 403 Farmland Drive 
Rockville, MD 20852 
(301) 23I -8799 

A.L. & F. Reporting Servir~1Inc. 
8606 Ordinary IVay ~ 7 

Annandale. Virginia 22003 
(703) 978-2557 

FAX (703) 978-4723 

I 700 K Street,N.W. , 11505 
Washington, D. C. 20006 

(202) 78.1-01/6 
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1 the right to pursue that original debtor, to do 

2 exactly what was done in the Rosenfeld case. 

3 They haven't done it, or they didn't do it. 

4 They st il l have a right to do it. 

5 There is absolutely nothing new in 

6 Rosenfe ld . There are no new facts. This is the 

7 second time we've been here to reconsider it. 

8 There is simply no reas o n to reconsider the 

9 decision. It's time for the decision to be 

10 final . 

11 We a ll agreed that this was a case of 

12 fir s t impression. Your Hono r considered i t 

13 carefully. There were briefs given. The 

14 correct decision was made. It was a first 

1 5 decision. The parties were My client was 

16 notified; Ms. J o lma's client was n o tified o f 

17 your decision three months ago . It's simply 

18 inappropriate to reconsider at this time with n o 

19 new facts and n o new law. Again, it is 

2o paramount that the finality of that judgment, 

21 the integri ty of that judgment remain . The re 

2 2 are no new ground s to reconsider . And, again, I 

23 woul d ask t h e Court to award at this point to 

11403 Farmland Drive 
Rockville, MD 20852 
(301) 231-8799 

.. A.L. & F. Reponing Service, Inc. 
8606 Ordinary Way 318 

Annandale, Virg inia 22003 
(703) 978-2557 

FAX (703) 978-4723 

1700 K Street,N. W. , 11505 
Washington, D. C. 20006 

(202) 783-0llfi 
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1 award the attorneys fees which are provided for 

2 by the bylaws. I'm asking the Court to award 

3 $300 in fees for today. There is no reason in 

4 the world that my client should have to 

5 continually pay to come back and come back and 

6 argue these three months after the decision was 

7 rendered and they were told that a decision was 

8 rendered in their favor. I don't think there 

9 are grounds to recons ider. I would ask the 

1 0 Court to deny the motion. Thank you. 

11 MS. JOLMA: Your Honor, just briefly, 

12 the fact that we may or may not have a right to 

13 pursue the original debtor is once again the 

1 4 same argument, that we have to have 

1 5 alternatives, and there is some type of priority 

1 6 as to how we hav e t o proceed in terms of 

17 remedies . There is nothing in the bylaws; there 

18 is nothing in the Virginia statutes that sets 

19 forth the priority o f collection, that we have 

2o to try one versio n befo re we can try another 

21 

22 

23 

reme dy. We have a wide variety o f remedies we 

can pick from . We ca n pick all o f them, if we 

want to, until we c o llect. There is n o thing 

I 1403 Farmland Drive 
Rockvi{{e, MD 20852 
(301) 231-8799 

A.L. & F. Repo11ing Service, Inc. 
8606 Ordinary Way 319 Annandale, Virginia 22003 

(703) 978-2557 
FA X (703) 97ll-4723 

1700 K Street,N. W. , #505 
WashinRton, D. C. 20006 

(202) 7R3-0 l/6 



8 

1 that limits our ability in the bylaws, nothing 

2 that says we have to follow priority. 

3 Your Honor, this is n ot my second motion 

4 fo r reconside ration . If you look at the 

5 documents, I filed the last one clearly ask i ng 

6 for clarification. All I asked for last time 

7 was a clarification. I argued no law . I asked 

8 you to answer me one single question last t i me 

9 in terms of clarification, Your Honor . This is 

10 not my second motion for reconsideration. 

11 THE COURT: Well, as couns el stated, 

12 this was kind of, in many ways, a case o f first 

13 impression . For the reasons that have been 

14 previousl y stated, the motion for 

15 reconsideration is denied. I'm sure we will 

16 hear more about this again, or perhaps we wi ll 

11 all be edified. 

18 MS. JOLMA: Thank you, Your Honor. 

19 MR. NOLAN: Than k you. 

20 (Whereupon, at approximately 11:22 

21 o'clock a.m., the hearing in the above -entitled 

22 matter was concluded.) 

23 

11403 Farmland Drive 
Rockville, MD 20852 
(301) 231-8799 

A.L. & F. Reponing Service, Inc. 
8606 Ordinary Way 3ZQ 

Annandale, Virginia 22003 
(703) 978-2557 

FAX (703) 978-4723 

1700 K Street,N. W. . #505 
Wasllington, D. C. 20006 

(202) 783-0116 
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1 CERTIFICATE OF REPORTER 

2 I, William Finley, a stenographic 

3 reporter who was duly sworn to well and truly 

4 report the foregoing proceedings, do h ereby 

5 certify that they are true and correct to the 

6 best of my knowledge and ability; and that I 

7 have no financial interest in said proceedings, 

8 nor am I employed by any of the parties to the 

9 case or their counsel . 

10 

11 

12 

13 

1 4 

1 5 

1 6 

17 

1 8 

1 9 

20 

2 1 

22 

23 

IN WITNESS WHEREOF, 

. 11 1 ; I t". 
my hand th1s --~~~~-- day of 

I t ! 
19 --·-L. 

11403 Farmland Drive 
Rockville, MD 20852 
(301) 231 -8799 

I I ( J ,. I 
___ Lt~-L~, :, c_::::.__' L ~4'" "t----

william i*inle 
Verbatim Rdpo4 er 

' l 
' 

A.L. & F. Reponing Service, !JJ"l 
8606 Ordinary Way J.c;; 

Annandale, Virginia 22003 
(703) 978-255 7 

FAX (703) 978-4723 

set 

1700 K Street,N.lV.. #505 
Washingtnn, D. C. 20006 

(202) 783-0/16 
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V I R G I N I A: 
RECEIVED 

IN THE CIRCUIT COURT FOR TilE COUNTY OF AR~HlGt'cl! l994 

RIVER PLACE NORTH HOUSING CORPORATION 

PlainU ff 
v . 

l\MERICJ\H Ll\NDHARK EQUl'l'Y CORP. 

Defendant 

NOTICE OF APPEl\~ 

~AVID A. BELl, CLERK 
,_MttrgtQ.R'County Circuit Court 
By ~1~ 
--~--Deputy Clerk 

At Law tlo. 93 - 490 

PLEASE TAKE NOTICE that Plaintiff River Place North Hou s ing 

Corporation hereby notes its appeal to the Supreme Court of 

Virginia of the Order of August 15, 1994 granting defenda nt' s 

Notion to S trike the Evidence a nd the denial of plaintiff's Ho ti o n 

for Reconsideration. 

Plaintiff shall file transcript of the incidents of th is c as e 

a nd h ereby certifies t h at as of t h is d a te such transcr i.pts have 

been ordered from the Court reporters who reported the case. 

Respectfu l ly submitte d, 

River Place No rth Hous ing Corpora tion 

~\ii.~~k_ \ : \~-------------by counsel 
Hary M ·i Jolm , Esq. - VSB #27199 
Law Offic~ · o Raymo nd B. Be nzinger, P.C. 
Counsel lor plaintiff 

I h ereby certify that a true c opy t h e forego ing was 
transmitted v ia facsimile a nd maiJed t o Christopher c . Nolan, Esq. 
Adams, Porter & Radigan, Ltd., Counsel f o r defendant, 1650 Tysons 
Boulevard, Suite 700, Mc Lean, Virgini a 2 2101 th.is 13th dny of 
September, 199 4. 
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V I R G I tJ J. l\: RECEIVEtJ 
Ul TilE CIRCUIT COUHT FOR THE COUNTY OF ~nki~G_sT~~t\ 

RIVER PI.l\CE tiORTH HOUSING CORPORATION DAViO A. 6ELL, f;LtTd< 
Arliugt.::n t~nt; Circuit Cuurt 

A~ ; _ De.PJ.tty Clerl\ 
ML- Law-· N . 3 -4~0 

Plaintiff 
v . 

l\t1EHICAN Ll\ll0t·1l\RK EQUITY CORP. 

Defendant 

NOTICE OF FILING OF TRANSCRIPTS 

PLEASE Tl\KE NOTICE that on October 13, 1994 plaintiff River 

PLace North Housing Corporation caused to be filed in the Clerk's 

Off ice transcripts of the proceedings in the above-captioned rna tter 

in accordRnce with Rule 5:11 of the Rul es of the Supreme Court of 

Virqjnia. 

River Place North Housing Corporation 
By Counsel 

~ _:;}~_ k. \ () -_......, 
-·Mary . ~~Esq. - VSB #27199 

Law Of 'ce of Raymond B. Benzinger, P.C. 
Counse l for F1nintiff 

CERTifiCATE OF SERVICE 

I hereby certify that a true copy the foregoing "Plaintiff ' s 
ObjE~ctions t o Defendant's First Interrogatories" was mail ed t o 
Christopher C. flolan, Adams, Porter & Radigan, Ltd . , Couns e l fo r 
deff.~ndant , 16'>0 Tysons Boulevard, Suite 700, McLean, Virginia 22 101 

tld s 13th day of October, 1994. ~-- ~(\ 
'--- . (U~~r=~-----------

ary .I J lma 

"4": 
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V I R G I N I A: 

IN THE CIRCUIT COURT FOR THE COUNTY OF ARLINGTON 

RIVER PLACE NORTH HOUSING CORPORATION ) 
) 

Plaintiff ) 
93-490 / v. ) At Law No. 

) 

AMERICAN LANDMARK EQUITY CORP. ) 
) 

Defendant ) 

ORDER 

THIS CAUSE came on to be heard upon plaintiff's Motion for 

Reconsideration, upon the papers filed herein and upon a r gument of 

counsel on September 9, 1994; and 

IT APPEARING to the Court that plaintiff's Motion for 

Reconsideration should be denied; it is 

ADJUDGED, ORDERED and DECREED that plaintiff's Motion for 

Reconsideration shall be and is hereby DENIED. 

AND THIS CAUSE IS FINAL. 

ENTERED THIS O'~~DAY OF SEPTEMBEr., 1994. 

I ASK FOR THIS: 

Chr1stopher c. Nolan, Esq. 
Counsel for defendant 

' 

Judge William T 

SEEN AND EXCEPTED TO FOR THE REASONS STATED IN PLAINTIFF's 
MEMORANDUM AND IN THE ORAL ARGUMEN'I ON SEPTEMBER 9, 1994: 

VSB #27199 



ASSIGNMENT OF ERROR 

The Trial Court erroneously granted American Landmark Equity Corp. ' s 

(hereinafter "ALEC") Motion to Strike the Evidence and improperly held, in 

contravention of the express terms of River Place's Bylaws and the Virginia Real 

Estate Cooperative Act, that as unpaid assessments become due, they become liens and 

collection cannot be had by way of personal money judgment but only through 

enforcement of the lien. 

3Z5 



pLAINTIFF'S 
EXHIBIT 

5 ,,d.; 
J 

-

I 

IIOTICE Of TRUSTEF. .~~l\LE 

Under and by virtue of the aul:hority vested in llm'.!dcan 

Landmark Hnnagement Corporation, a Vir·ginia corporation, 

Substitute Trustee, under that certain Ueed of llppointment of 

Substitute Trustee, dated January 16, 1991 and recorded in Deec1 

Book 21!6J nt page 11!25 among the lend records of llrlington 

County, vJr.ginia, under that certain cooperative Len~eholcl Deed 

of Trust from Shawna L. Outler And llbhas Ghassemi, Joint Tenants, 

dated February 5, 1908, and recorded In Deed Dook 2319 at page 

1.,11 among the land records of 1\r1ingt:on County, Virginia , nnd 

under that certain Cooperative 1\partment Lonn Security 1\greemet1t, 

dated February 5, 1988, between Shewna L. Dutler and 1\bbas 

Ghassemi and Monument 1\ssociates, default having been made in the 

payment of the indebtedness secured thereby, and having been 

directed by the party secured so to do , the Substitute Trustee 

will, on 

WEDIIESD1\Y 
1\PRIL 3, 1991 
1\T 10:20 1\.H. 

in front of the main entrance to the 1\r1ington County Courthouse 

(11!00 ttorth Court llouse Road, 1\r1ington, Virginia 22201), offer 

for sale at public auction the following property mentioned in 

the afores<lid Deed of Trust and Loan Security 1\greement, 

including all of the improvements thereon, situated and lying i n 

1\rlington County, Virginia, end more particularly described ns 

follows: 

Tht;! Proprietary Lease to Unit/ 1\pt. Jlo. Jl-1002 end 
Parking Sp8cea HP-159 end HP-160, as described in 
th t;! Declaration of Covenants, F.asemenb'l end Liens 
for "River Place" and the Exldbits Attached 
th<>reto, together with and subject to all rights, 
co·•enants and easements conta1ned therein, as 
rc r::orded Hay 10 , 1982 in Deed Book 2061 at rage 
JO, et seq., ·as amended in Deecl [\ook 2079 at page 
21 nmong the land records of l\r· lington County, 
Virginia and a s the same have heen ond may be 
lnw!ully am'.!nded further from tlme to time: 

1\110 

671., shares of the capital sto~k of River rlnce 
llo rth lfousing Corporation, wldch shnres enti t le 
thr> owner thereof to the rropr,l '.! tary Lease above 
de:.c dbecl (the leasehold inter,.!';t nnd shares 
collectively referred to as thl"! "rr.operty"). 
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street hddress: hpartment "-1002 
lOll hrlington Boulevard 
hrllngton, Virginia 22209. 

The successful bidder at such nele shell be required to 

pay a deposit of ten percent (10\) of the successful bidder's 

offer, such deposit to be in the form of cash or a cashier's or 

certHled check, at the time the bid is formally accepted by the 

substitutP- Trustee. The Substitute Trustee unconditionally 

reserves the r lght: ( i) to wal ve the tiepos it requl rement 1 ( ll) 

to approve the creditworthiness of any bidder and flttal 

purchaser; (ill) to withdraw the propnrty from sale at any time 

before the termination of the bidding: (iv) to keep the bidding 

open for ~"Y length of timer (v) to rnject all bider (vi) to 

postpone or set over the date of sale: nnd (vii) to extend the 

period of time within which the purchnser is to make full 

settlement. 

The:! successful bidder shall comply with all of the terms 

of sale and shall complete settlement on the purchase of the 

Property at the offices of the Substlt:ute Trustee, within fifteen 

(15) days from the date of sale. The balance of the purchase 

price, over and above the retained depoalt, shall be due itt caah 

o r equivalent available funds at the t:im<:! of settlement end the 

conveyance shall be by Trustee's Deed of 1\sslgnment of 

Proprietary Lease with special warrent.y of title. 1\t such time, 

the successful bidder slutll pay for and bear any and all costs 

incident to the said settlement end conveyance, including, by way 

of illustration and not of limitation, recording charges nnd fees 

for examination of title and settlemeJtt, including preparation of 

deed and grantor's tax thereon. neal P-state taxes and 

cooperative fees for the current year, if applicable, shall be 

prorated to the date of settlement. In the event the purchaser 

falls to complete settlement in accordnnce with the terms of 

sale, the deposit shall be forfeited nnd applied to the costs of 

sale, including the Trustee's fees, and the l'roperty shnll be 

resold at the cost and expense of the de(aulting purchaser. Time 
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TERMS OF SfiL~: ALL CAS II 

The successful bidder at such sale shall be required t o 

pay a deposit of ten percent (10\) of. the successful bidder's 

offer, such deposit to be in the form of cash or a cashier's o1· 

certified check, at the time the bid is formally accepted by the 

Substitute Trustee. The Substitute 'l'r\lstee uncond i tionally 

re s erves the right: (i) to waive tht> deposit requirement: (ii) 

to approve the creditworthiness of any bidder and f inal 

purchaser: (lli) to withdraw the. property from sale at any time 

before the termination of the bidding: (iv) t o keep the bldtling 

open for nny length of timer (v) to reject all bidsr (vi) to 

postpone or set over the date of sale: and -(vii) to extend the 

period of time within which the purchnPer is to make full 

settlement:. 

The successful bidder shall comply with a ll of the te r ms 

of sale and shall complete settlement on the purchase of the 

Property at the offices of the Substitute Trustee, within fiftee n 

(15) days from the date of sale. The balance of the purchase 

price, ov~r and above the retained deposit, shall be due in c ash 

or equival.ent available funds at the time of settlement and the 

conveyance sl1all be by Trustee's Deed of ~ssignment of 

Proprietary Lease with special warranty of title. fit such time, 

the successful bidder shall pay for nnd bear any anti all costs 

incident to tl1e said settlement and conveyance, including, by way 

of illustration and not of limitation , recording charges and f ees 

for examinBtion of title and settlement, including preparation of 

deed and grantor's tax thereon. Real estate taxes and 

cooperative fees for the current year , if applicable, shall be 

prorated to the date of settlement. In the event the purchaser 

fails to complete settlement in accordance with the terms of 

sale, the deposit shall be forfeited and applied to the costs of 

sale, including the Trustee's fees, and the Prope r ty shalJ be 

re s old at the cost and expense of the defau l ting purchaser. Time 

is of the essence wH:h respect to the completion of settlement by 

the purchaser. 
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ls of the essence with respect to thr:! completion of Rcttlement hy. 

the purchnser. 

The subject Property end the improvements thereon shnll 

be sold in an "as is" condition without warranty of any kind. It 

will be tha responsibility of lhe purchnser to obtain poRsessJon 

of the Property at his expense. The pnrchaser shall 1\BB\Ime tha 

risk of loss and shall be responsiblP. for any damnge, vnndnlism, 

theft, destruction, or the lJ.ke, of t.he Property occurring after 

the date of the above sale at public nuction. 

This sale is made subject to any and all existing prior 

deeds of trust, liens, covenants, conditions, restrictions, 

rights of way, easements, reservetions, and other prior 

encumbrances of record, and to the pnyment of any and all 

delinquent real estate taxes, cooperAtive fees and other proper 

charges due on the property that may have legal priority over the 

Deed of Trust. 

The Substitute Trustee has given written notice of this 

sale, as required by Section 55-59.1 of the 1950 Code of 

Virginia, as amended, by certified mall to the present owner of 

the property at his last known addreRs as such address appeal:"s on 

the records of the Noteholder. 

c.. · 

FOR IUFORIII\l'IOU CotiTI\CT: 

William T . Freyvogel 
William L. Hotson 

J\MERICI\tl LI\IIOHI\RI< HJ\NI\GEHEIIT 
CORPORliTlOtl, 

Substitute Trustee 

I\OI\l1S, PORTER 1i RT\OI'GT\ll, LTD. 
The Corpo~ate Office Center at Tysons II 
1G50 Tyson's Boulevard, Suite 700 
McLean, Virginia 22102 
Telephone: (70J) H0-6600 
Counsel for floteholder 

Publish: !larch 19, March 26 and 7\prll '., 1991 
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~~- l't.AINnFF'~:f. 
EXHIBI'r::~' 

6 14-J 

trnder and by virtue of the a11l:hority vested in 1\merlc<'ln · 

Lnndmark llanagement Corporation, a Vlr.ginia corpora t ion, 

Substitut'O! Trustee, under that certain Deed of 1\ppoi ntment of 

Substitute Trustee, dated January 161:h, 1991 end recorded in Dee• 

Dook 2-t6J nt page H25 among the lan•l records of 1\r l ington 

county, Virginia, under that certain Cooperative Leasehold Deed 

of Trust from 1\bbas Ghassemi, unmarrlnd, Sole, dated July Jl, 

1907, and recorded in Oeed Dook 2295 nt page J27 among the lancl 

records of 1\rlington County, Vlrginin, and under that certnln 

Cooperative 1\partment Loan Security 1\greell)ent, dated July 31, 

1907, between ]l.bbas Ghassemi end Hon11ment ]l.ssociates, default 

having been made in the payment of the indebtedness secured 

thereby, nnd having been directed by the party secured so to do, 

the Substitute Trustee will, on 

WEDHESD1\Y 
1\ PJU ,, 3 I 1 !19 1 
1\T 10:30 l\.11. 

in front of the main entrance to the 11r1ington County courthouse 

(!-tOO llorth court !louse Road, 1\rlingl:on, Virgin i a 22201 ) , offer 

for sale at public auction the follo~1ing property mentioned in 

the aforesaid Deed of Trust and Loan Security 1\greement~ 

including all of the improvements thereon, situated a nd lying in 

llrlington County, Virginia, and more pnrticularly described as 

follows: 

The rroprietnry Lease to UnH./11pt. No. U-100J, and 
pnrking spaces HP-152 and MP- lG9 as described in 
the Declaration o.f Covenants 1 f.:asements and Liens 
for "River Place" and the Exh.tbits attached 
thereto, togt!ther with and st1bjcct to all rights, 
covenants nnd easements cont;}lned therein, as 
recorded Hay 10, 19Bi in Dee~ Dook 2061 at rage 
30 1 et seq., as amended in OP.I?<l Dook 2079 nt page 
7.1 nmong the land records of. 1\rlJngton County, 
VJr.ginia and as the same have- been and mRy be 
lnwfully amended further from time to timet 

]l.fl() 

6160 shares of the capital stock of River Place 
llo t"th llousing Corporation, wh lch shares entitle 
the owner thereof. to the Proprietary Lease nbove 
dr::!!:lcribed (the leasehold JntPrest nnd shares 
collectively referred to as the "Property"). 

Street J\ddress: J\partment tl - 1003 . 
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The subject Property end the Jmprovements thereon shall 

be sold in an "as is" condition without warranty of any kind. It 

will be the responsibility of the purchaser to obtain possession 

of the Property at his expense. The purchaser shall assume the 

risk of loss and shall be responsible for any damage, vandalism, 

theft, destruction, or the like, of the Property occurring after 

the date of the above sale at pubiic auction. 

This sale is made subject to any _and all existing prior 

deeds of trust, liens, covenants, conditions, restrictions, 

rights of way, easements, reservationE:, end other prior 

encumbrances of record, and to the payment of any and all 

delinquent real estate taxes, cooperative fees end other proper 

charge~ due on the property that may have legal priority over tl1e 

Deed of Trust. 

The Substitute Trustee has given written notice of this 

sale, as required by Section 55-59.1 of the 1950 Code of 

Virginia, as amended, by certified mail to the present owner of 

the property at his last known address as such address appears on 

the records of the Noteholder. 

c=· 

FOR IIIFORHJ\TIOII COUTJ\CT: 

William T . Freyvogel 
William L. Matson 

MII':IU CMI LMJOHJ\RK HJ\NJ\GEHEUT 
CORI'ORJ\TIOU, 

Substitute Trustee 

J\DMIS, I'ORTER & RJ\DIG1\U, L'J'D . 
The Corporate Office Center at Tysons II 
1650 Tyson's Doulevard, Suite 700 
McLean, VJrginia 22102 
Telephone: (70J) HB-6600 
Counsel for: lloteholder 

Publish: H1lrch 19, Harch 26 and r.pril 2, 1991 

331 



PLAINTIFF'&~ 
EXHIBIT:> 

ME110RA!lDUH OF SALE 
T 

I a cknowledge that at the Trustee' s Sale conducted t his 

date after due advertisement, I purchased the property briefly 

described as: 

The Propr i etary Lease ·to Unit/Apt . No . \ CO:l... , 
River Place N 17 ;-'rh together ~dth ~ ""\-\'~ shares 
of the capital stock of River Place N c:.-:- '\'t-.. 
Hous ing Corporation, which shares entitle the 
owner to the foregoing Proprietary Lease 

for a bid of $ \La , ooo . co. I further ac knowledge that this 

purchase is subject to the terms and condit ions of the attached 

Notice of Trus tee's Sale and the attached Announcements, and that 

in th e form of ~(R r paid a deposit of $ r-l t f\ __ ____;~----
Witness my signature on this ~ ·, .. r\ day of-~~~~'--'_\ ______ _ 

/ 7 .· I?, · ; 
Address: _i_ ' 1/ 1 ( 1 f:< >( • • & t< I..);:. ......... (, 

~ ·), ) 

I 
I 

"'=2..., ·· ~7 
II , "' (,1 

Purchaser's Attorney: 
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--- 11E~10R.A~JDU!'! OF SALE 

PLAINTIFF'S 
EXHIBIT 

a· 

I ~ c kno~ledge that at the Trus t~ ~· s Sa Le c onduc :~ d thi s 

date af:e-r du ~ ad ,, er tis ement, I p u:-c:hased the pro pert ? b r ie fl:' 

desc:-ibed as : 

Th~ ?ro prietary Le:1 s e to Unit / t'\~t. no. I '.~ •:· -~ , 
Ri·; ~T.' Place ~-·-'-'r- together :·1i t h ~ ~~: C snares 
of t:~1 e capital stock of ~iver Pl:1 c e t- i : . . - -~ ~ - . 
Ho•.! :~ !.ng Corpor ::t t ion , ·..;hich s ha !:' ~ s ~n tit lethe 
o•u<P-:- r: o the fo re~oin~ P:- o prLet: .1r.:r Lea se 

f c r a b i d o f S , 1... ·: •. , _. , 7) t:- . ..:: ~ I f u rr:her a •: h10•-'l e dge that t hi ::; 

purchase is s •:;, j e ct to the te-rms and cond :i.t i.ons of the att a c h ed 

No t i c e o f T r 1.1 ·~ ~: e e ' s S :J. l e and th e a t t .:1 c he d. J\ n n c u n c e. men ~ s , a n d t h -"1 t 

I paid a depo~ it o f $ in thn f o rm of 

Hitr ~ ·"ss my si gnatur e on thi s ci a v of 

_ . ,., ,, _, ' •l · ' ·'f,.J '' ' •" · "'" ' •• . . A . I tl. 

:?urc haser --
I ' . . I : • ,._ 

Address: ( t ,. '. , • , • , _, ... I; .. .. 

... . . j • • • • 

Tele~hone: horne 

of f. ice 

Purchaser'~ Attorney: 
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I acl<nc:.-;J.er:r.:e recei.pt o f the f orego i ng depos i.t . 
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RIVER PLACE NORTH HOUSING CORPORATION 

PROPRIETARY LEASE 

PLAINTIFF'S 
EXHIB 

/~ 

THIS PROPRIETARY LEASE is a deed of lease made this day 

of -------------' 198 ___ , by and between RIVER PLACE NORTH HOUSING 

CORPORATION, a Virginia corporation, having an office at 1121 

Arlington Boulevard, in the County of Arlington, Virginia (here-

inafter called the "Lessor"), and 

(hereinafter called the' "Lessee"). 

WHEREAS, the Lessor is the leasehold owner of the building 

in the County of Arlington, Virginia, known as the River Place 

North Building (hereinafter called the "Building") located at 

1121 Arlington Boulevard; and 

WHEREAS, the Lessee is the owner of shares of the ---------
Lessor Which have been allocated to Apartment in the 

Building and to which this lease is appurtenant; 

NOW, THEREFORE, in consideration of the premises, the Lessor 

hereby leases to the Lessee, and the Lessee leases from the .Lessor, 

subject to the terms and conditions hereof, Apartment 

(hereinafter referred to as "the apartment") in the Building for 

a term from -------------------' 19 ____ , until December 20 , 2052 

(unless sooner terminated as hereinafter provided). As used 

herein, "the apartment" means the rooms in the Building as parti-

tioned on the date of the execution of this lease designated by 

the above-stated apartment number, together with their appurte-

nances and fixtures and any patios, balconies or terraces designed 

to serve that apartment exclusively. 

1 . (a) The rent payable by the Lessee for each year, or 
portion of a year, during the term shall equal that portion of the 
Lessor's cash requi-rements for such year, or portion of a year, 
which the number of shares of the Lessor allocated to the apart­
ment bears to the total number of shares of the Lessor issued and 
outstanding on the date of the determination of such cash require­
ments. Such rent shall be payable, without notice or demand, in 
equal monthly installments, in advance, on the first day of each 
month, unless the Board of Directors of the Lessor (hereinafter 
called the "Board") at the time of its determination of the cash 
requirements shall otherwise direct. The Lessee shall also pay 
when due such additional rent as may be provided for here i n. 

(b) In every proprietary lease heretofore executed by the 
Lessor there has been specified, and in every proprietary lease 



hereafter executed by it there will be specified , the number ?f 
shares of the Lessor issued to a lessee simultaneously therew1th, 
which number, in relation to the total num~er of shares . of the 
Lessor issued and outstanding, shall const1tute the bas1s for 
fixing, as hereinbefore provided, the proportionate share of the 
Lessor's cash requirements Which shall be payable as rent by the 
Lessee. 

(c) "Cash requirements " whenever used herein shall mean 
the estimated amount in cash which the Board shall from time to 
time in its judgment determine to be necessary or proper for (l) 
the operation, maintenance, care, alteration and improvement of 
the corporate property during the year or portion of the year for 
which such determination is made, (2) the creation of such reserves 
for contingencies as it may deem proper, and (3) the payment of 
any obligations, liabilities or expenses incurred (even though 
incurred during a prior period) or to be incurred, after giving 
consideration to (i) income expected to be received during such 
period (other than rent from proprietary lessees), and (ii) cash 
on hand which the Board in its discretion may choose to apply. 
The Board may from time to time modify its prior determination 
and increase or decrease the amount previously determined as cash 
requirements of the corporation for a year or portion thereof . 
No determination of cash requirements shall have any retroactive 
effect on the amount of rent payable by the Lessee for any period 
prior to the date of such determination. All determinations of 
cash requirements shall be conclusive as to all lessees. 

(d) Whenever in this Section or any other Section of this 
lease, a power or privilege is given to the Board , the same may be 
exercised only by .the Board, and in no event may any such power 
or privilege be exercised by a creditor, receiver or trustee • 

. (e) If the Lessor shall hereafter issue shares (whether 
now or hereafter authorized) in addition to those issued on the 
date of the execution of this lease, the holders of the shares 
hereafter issued shall be obligated to pay rent at the same rate 
per share as the other proprietary lessees from and after the 
date of issuance. If any such shares be issued on a date other 
than the first or last day of the month, the rent for the month 
in which issued shall be prorated to the date of issuance. The 
cash requirements as last determined shall, upon the issuance of 
such shares, be deemed increased by an amount equal to such rent. 

(f) The Board may from time to time as may be proper 
determine how much of the rent and other receipts, when received 
(but not more than such amount as represents payments on amount 
of principal of mortgages on the property and other capital 
expenditures), shall be credited on the corporate accounts to 
"Paid-in-Surplus". Unless the Board shall determine otherwise, 
the amount of payments which the Lessor receives from the Lessee 
on account of principal of any indebtedness secured by mortgages 
or deeds of trust shall be credited to Paid-in-surplus and shall 
not be deemed income to the Lessor. 

(g) The failure of the Board to determine the Lessor's 
cash requirements for any year or portion thereof shall not be 
deemed a waiver or modification in any respect of the covenants 
and provisions hereof, or a release of the Lessee from the obliga­
tion to pay the rent or any installment thereof, but the rent com­
puted on the basis of the cash requirements as last determined for 
any year or portion thereof shall thereafter continue to be the 
rent until a new determination of cash requirements shall be made. 

(h) To the extent any provision of this proprietary 
lease is or hereafter becomes inconsistent with any provision of 
the Bylaws of the Lessor or of any rule or regulation promulgated 
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thereunder, the provision of the said Bylaws or rule or regula­
tion shall control. 

2. The Lessor shall at its expense keep in good repair all 
of the Building including all of the apartments and the canopies 
patios, balconies, terraces, conduits and other fixtures attached 
to or exclusively serving the Building , except for those items 
the maintenance and repair of which are stated to be the respon­
sibil ity of the Lessee pursuant to Section 18 hereof . 

3 . The Lessor shall maintain and manage the Building as a 
first-class apartment building, and shall keep the elevators and 
the public halls , cellars and stairways clean and properly lighted 
and heated . All public portions of the Building which are painted 
shall be painted not less frequently than every five years and all 
such wallpapered public portions shall be re-wallpapered not less 
frequently than every ten years. The Lessor shall provide the 
number of attendants requisite, in the judgment of the Board, fo r 
the proper care and service of the Building, and shall provide 
the apartment with a proper and sufficient supply of hot and cold 
water and of heat, and if there be central air-conditioning equip­
ment supplied by the Lessor , air-conditioning when deemed appro­
priate by the Board . The covenants by the Lessor herein contained 
are subject, however, to the discretionary power of the Board to 
determine from time to time what services and what attendants 
shall be proper and the manner of maintaining and operating the 
Building, and also what existing services shall be increased, 
reduced, modified or terminated. 

4. (a) If the apartment or the means of access thereto or 
the Building shall be damaged by fire or other cause covered by 
multiperil policies commonly carried by corporations owning 
"cooperative apartment buildings" in the Washington, D. C. metro­
politan area (any other damage to be repaired by the Lessor and / or 
the Lessee pursuant to Section 2 and/ or 18, as the case may be), 
the Lessor shall at its own cost and expense, with reasonable 
dispatch after receipt of notice o f said damage, repair or 
replace or cause to be repaired or replaced (with mat e r ials o f a 
kind and quality then customary inbuildings of the same t ype as 
the Building) the Building, the apartment, and the means of 
access thereto, including the walls, floors, ceilings , pipes , 
wiring and conduits in the apartment . Anything in this Section 
or Section 2 to the contrary notwithstanding, th~ Lessor shall 
not be required to repair or replace, or cause to be repaired or 
replaced, equipment, fixtures, furniture, furnishings or decora­
tions installed by the Lessee or any of his predeceasora in title 
nor shall the Lessor be obligated to repaint or repl ace wallpaper 
or other decorations in the apartment ·or to refinish floors 
located therein . 

(b) In case the damage resulting from fire or other 
cause shall be so extensive as to render the apartment partly or 
whol ly untenantable , or if the means of ~ccess thereto shall be 
destroyed, the rent hereunder shall proportionat ely abate until 
the apartment shall again be rendered wholly tenantable or the 
means of access restored: but if said damage shall be caused by 
the act or negligence of the Lessee or the agents, employees, 
guests or members of the family of the Lessee or any occupant of 
the apartment, such rental shall abate only to the extent o f the 
rental value insurance, if any, collected by the Lessor wi t h 
respect to the apartment. · 

(c) The Lessor and the Lessee hereby release each other 
from any and all liability or responsibility to the other or to 
anyone claiming through or under the Lessor or the Lessee by way 
of subrogation or otherwise for any loss or damage to p r operty 
caused by fire or any of the extended coverage casualt ies, even 
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if such fire or other casualty shall have been caused by the fault 
or negligence of the Lessor or the Lessee or anyone for whom the 
Lessor or the Lessee may be responsible, provided,. however, that 
this release shall be applicable and in force and effect only with 
respect to loss or damage occurring during such time as the Lessor's 
or the Lessee's insurance policies shall contain a clause or en­
dorsement to the effect that any such release shall not adversely 
affect or impair such insurance policies or prejudice the right of 
the Lessor and the Lessee to recover thereunder and further pro­
vided that such waiver shall be limited to the proceeds of such 
insurance policies. Lessor and Lessee agree that they will request 
their insurance carriers to include in each of their policies a 
suitable clause or endorsement, as aforesaid, provided that no 
extra cost shall be charged therefor , and upon request, Lessor 
and Lessee shall each advise the other whether or not it has been 
able to obtain such a clause or endorsement in its policies . 

s. The Lessor shall keep full and correct books of account 
at its principal office or at such other place as the Board may 
from time to time determine, and the same shall be open during 
all reasonable hours to inspection by the Lessee or a represen­
tative of the Lessee. The Lessor shall deliver to the Lessee 
within a reasonable time after the end of each fiscal year an 
annual report of corporate financial affairs, including a balance 
sheet and a statement of income and expenses, certified by an 
independent public accountant. 

6. Each proprietary lease made by the Lessor shall be in the 
form of this lease, except with respect to the statement as to the 
number of shares owned by the Lessee, unless a variation of any 
lease is authorized, as hereinafter provided, by lessees owning 
at least two-thirds (2/3) of the Lessor's shares then issued and 
executed by the Lessor and Lessee affected. The form and provi­
sions of all the proprietary leases then in effect and thereafter 
to be executed may be changed by the approval of lessees owning at 
least two-thirds (2/3) of the Lessor's shares then issued and out­
standing, and such changes shall be binding on all lessees even 
if they did not vote for such changes except that (i) the propor­
tionate share of rent or cash requirements payable by any lessee 
may not be increased without the written consent of such lessee and 
(ii) the right of any lessee to cancel his lease under the condi­
tions set forth in Section 35 may not be eliminated or impaired 
without the written consent of such lessee . Approval by lessees 
as provided for herein shall be evidenced by written consent or 
by affirmative vote taken at a meeting called for such purpose. 

7. If the apartment includes a patio, terrace or balcony , 
the .Lessee shall have and enjoy the exclusive use of the patio, 
terrace or balcony, subject to the applicable provisions of this 
lease and to the use of the patio, terrace or balcony by the 
Lessor to the extent herein permitted. The Lessee's use therof 
shall be subject to such rules and regulations as may, from time 
to time, be prescribed by the Board. The Lessor shall have the 
right to erect equipment on the roof, including radio and televi­
sion antennae, for its use and the use of the lessees in the 
Building and shall have the right of access thereto for such 
installations and for the repair thereof. The Lessee shall keep 
any patio, terrace or balcony appurtenant to his apartment clean 
and free from snow, ice, leaves and other debris and shall main­
tain all screens and drain boxes in good condition. No planting, 
fences, structures or lattices shall be erected or installed on 
the patios, terraces or balconies of the Building without the 
prior written approval of the Lessor . No cooking shall be per­
mitted on any patios, terraces or balconies, nor shall the walls 
thereof be painted by the Lessee, without the prior written 
approval of the Lessor . Any permitted planting or other struc­
ture erected by the Lessee or his predecessor in interest may be 
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removed and restored by the Lessor at the expense of the Lessee 
for the purpose of repairs, upkeep or maintenance of the Building. 

8. If at the date of the commencement of this lease, any 
third party shall be in possession or have the right to posses ­
sion of the apartment, then the Lessor hereby assigns to the 
Lessee all of the Lessor's rights against said third party from 
and after the date of th~ commencement of the term hereof, and 
the Lessee by the execut~on hereof assumes all of the Lessor's 
obligations to said third party from said date . The Lessor 
agrees to cooperate with the Lessee, but at the Lessee's expense, 
in the enforcement of the Lessee's rights against said third 
party. 

9 . If at the date of the commencement of this lease, the 
Lessee has the right to possession of the apartment under any 
agreement or statutory tenancy, this lease shall supersede such 
agreement or statutory tenancy Which shall be of no furth er 
effect after the date of commencement of this lease, except for 
claims theretofore arising thereunder. 

10. The Lessee, upon paying the rent and performing the 
covenants and complying with the conditions on the part of the 
Lessee to be performed as herein set forth, shall, at all times 
during the term hereby granted, quietly have, hold and enjoy the 
apartment without any let, suit, trouble or hindrance from the 
Lessor, subject , however, to the rights of present tenants or 
occupants of the apartment, and subject to any and all mortgages, 
deeds of trust, and underlying leases of or encumbering the land 
and Building, as provided in Section 22. 

11 . The Lessee agrees to save the Lessor harmless from all 
liability, loss , damage and expense arising from injury to person 
or property occasioned by the failure of the Lessee to comply 
with any provision hereof, or due wholly or in part to any act, 
default or omission of the Lessee or of any person dwelling or 
visiting in the apartment, or by the Lessor, its agents, servants 
or contractors when acting as agent for the Lessee as in this 
lease provided. This section shall not apply to any loss or 
damage when the Lessor is covered by insur ance which provides for 
waiver of subrogation against the Lessee. 

12. The Lessee will pay the rent to the Lessor upon the 
terms and at the times herein provi ded, without any deduction on 
account of any set-off or claim whi ch the Lessee may have against 
the Lessor , and if the Lessee shall fail to pay any installment 
of rent promptly, the Lessee shall pay interest thereon a t the 
rate of eighteen percent (18') per annum, or at such other lawfu l 

.rate as may be fixed from eime to time by resolutions of the 
Board , from the date when such installment shall have become due 
to the date of the payment thereof, and such interest shall be 
deemed additional rent hereund~r. 

13. The Lessor has adopted Rules and Regulations which are 
appended hereto, and the Board may alter, amend or repeal such 
Rules and Regu l ations and adopt new Rules and Regulations. This 
lease shall be in all respects subject to such Rules and Regula­
tions Which, when a copy thereof has been furnished to the 
Lessee, shall be taken to be part hereof, and the Lessee hereby 
cov~nants to comply with all such Rules a nd Regulations and see 
that they are faithfully observed by the family, guests, employees 
and subtenants of the Lessee. Breach of a Rule or Regulation 
shall be a default under this lease . The Lessor shall no t be 
responsible to the Lessee for the non-observance or violation of 
Rules and Regulations by any other lessee or person. 
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14 Except as may be otherwise permitted by the Bylaws of 
the L~ssor, the Lessee shall not, without the writ~en consent of 
the Lessor on such conditions as Lessor may prescr~be, occupy or 
use the apartment or permit the same or any part thereof to be . 
occupied or used for any purpose other than as a private dwell~ng 
for the Lessee and Lessee's spouse, their children, grandchildren, 
parents, grandparents, brothers and sist~rs and domestic employees, 
and in no event shall more than one marr~ed or unmarried couple 
occupy the apartment without the written consent of the Lessor. 
In addition to the foregoing, the apartment may be occupied from 
time to time by guests of the Lessee for a period of time not to 
exceed one month, unless a longer period is approved in writing 
by the Lessor, but no guests may occupy the apartment unless one 
or more of the permitted adult residents are then in occupancy or 
unless consented to in writing by the Lessor. 

15. The Lessee shall not sublet the apartment, or renew or 
extend any previously authorized sublease, except in accordance 
with Section 7.12(f) (and any other applicable Sections) of the 
Bylaws of the Lessor, but such restriction shall not apply to the 
Sponsor as defined in Section 38. 

16. · Except as provided in Section 39 of this lease: 

· (a) The Lessee shall not assign this lease or transfer 
the shares to which it is appurtenant or any interest therein, 
and no such assignment or transfer shall take effect as against 
the Lessor for any purpose, until 

(i) an instrument of assignment in form approved 
by the Lessor executed and acknowledged by the assignor shall be 
delivered to the Lessor; and 

(ii) an agreement executed and acknowledged by the 
assignee in form approved by Lessor assuming and agreeing to be 
bound by all the covenants and conditions of this lease to be 
performed or complied with by the Lessee on and after the effec­
tive date of said assignment shall have been delivered to the 
Lessor, or, at the request of the Lessor, the assignee shall have 
surrendered the assigned lease and entered into a new lease in 
the same form for the remainder of the term, in which case the 
Lessee's lease shall be deemed cancelled as of the effective date 
of said assignment; and 

(iii) all shares of the Lessor to which this lease 
is appurtenant shall have been transferred to the assignee, with 
any applicable transfer taxes paid and all ·other legal require­
ments satisfied; and 

(iv) all sums due from the Lessee shall have been 
paid to the Lessor, together with a sum to be fixed by the Board 
to cover reasonable legal and other expenses of the Lessor and 
ita managing agent in connection with such assignment and trans­
fer of shares; and 

(v) a search or certification from an attorney or 
a title insurance company, as the Board may require, shall have 
been completed to the satisfaction of the Board; and 

(vi) except (i) in the case of an assignment, 
transfer or bequest to the Lessee's spouse of the shares and this 
lease, (ii) in the case of an assignment or transfer by the Spon­
sor as defined in Section 38, and (iii) except as provided in 
Section 39 of this lease, prior written consent to such assign­
ment shall have been given as contemplated by Section 11.3 (and 
any other applicable Sections) of the Bylaws of the Lessor. 
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(b) If this lease shall be assigned in compliance here­
with, the Lessee-assignor shall have no further liability on any 
of the covenants of this lease to be thereafter performed. 

(c) Regardless of any prior consent theretofore given, 
neither the Lessee nor his executor, administrator, any trustee 
or receiver of the property of the Lessee, or anyone t o Whom the 
interests of the Lessee shall pass by law, shall be entitled 
further to assign this lease, or to sublet the apartment, except 
upon compliance with the requirements of this lease. The restric­
tions on the assignment of this lease, as hereinbefore set forth 
constitute special consideration and inducement for the granting' 
of this lease by the Lessor to the Lessee . No demand or accep­
tance of rent from any assignee hereof shall constitute or be 
deemed to constitute a consent to or ap~roval of any assignment. 

(d) If this lease is then in force and effect, the 
Lessor will, upon request of the Lessee, deliver to the assignee 
a written statement that this lease remains on the date thereof 
in force and effect: but no such statement shall be deemed an 
admission that there is no default under this lease. 

17. · The execution and delivery of a leasehold mortgage or 
deed of trust and/or the creation of a security interest in the 
lease and the shares to which this lease is appurtenant shall not 
be a violation of this lease: but, except as provided in Section 
39 of this lease, neither the secured party nor the leasehold 
mortgagee, nor any transferee of the security shall be entitled 
to have the shares transferred of record on the books of the 
Lessor, or to vote such shares , or to occupy or permit the occu­
pancy by others of. the apartment, or to sell such shares or this 
lease, without first complying with all of the provisions of Sec­
tions 15 and 16 except subsections (a}(iv} and (vi} of Section 
16. The acceptance by the Lessor of payments by the sec1Jred 
party or leasehold mortgagee or any transferee of the security on 
account of rent or additional rent shall not constitute a waiver 
of the aforesaid provision. The provisions of this Section are 
subject to the provisions of Section 39. 

18. (a) The Lessee shall take possession of the apartment 
and its appurtenances and fixtures "as is" as of the commencement 
of the term hereof. · Subject to the provisions of Section 4 here­
of, the Lessee shall keep the interior of the apartment ( including 
interior walls, floors and ceilings, but excluding windows, window 
panes, window frames, sashes, sills, entrance and terrace doors, 
frames and saddles) in good repair, shall do all of the painting 
and decorating required for his apartment, including the interior 
window frames, sashes and sills, and shall be solely responsible 
for the maintenance, repair, and replacement of plumbing, gas and 
heating fixtures and equipment and such refrigerators, dishwashers, 
removable and through-the-wall air-conditioners, washing machines, 
ranges and other appliances, as may be in the apartment. Plumbing, 
gas and heating fixtures as used herein shall include exposed 
gas, steam and water pipes attached to fixtures, appliances and 
equipment, as well as the fixtures, appliances and equipment to 
which they are attached, and any special pipes or equipment which 
the Lessee may install within any wall or ceiling, or under the 
floor, but shall not include gas, steam, water or other pipes or 
conduits within the walls, ceilings or floors or air-conditioning 
or heating equipment which is part of the standard Building 
equipment . The Lessee shall be solely responsible for the 
maintenance, repair and replacement of all lighting and electri­
cal fixtures, appliances, and equipment, and all meters, fuse 
boxes or circuit breakers and electrical wiring and condui ts from 
the junction box at the riser into and through the Lessee ' s 
apartment. Any ventilator or air-conditioning device which shall 
be visible from the outside of the building shall at all t imes be 
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painted by the Lessee in a standard color which the Lessor may 
select for the Building . 

(b) The Lessee shall not permit unreasonable cooking or 
other odors to escape into the Building. The Lessee shal l not 
permit or suffer any unreasonable noises or anything which will 
interfere with the rights of other lessees or unreasonably annoy 
them or obstruct the public halls or stairways. 

(c) If, in the Lessor's sole judgment, any of the 
Lessee's equipment or appliances shall result in damage to the 
Building or poor quality or interruption of service to other por­
tions of the Building, or overloading of, or damage to, facili­
ties maintained by the Lessor for the supplying of water, gas, 
electricity or air conditioning to the Building, or if any such 
appliances visible from the outside of the Building shall become 
rusty or discolored, the Lessee shall promptly, on notice from 
the Lessor, remedy the condition and, pending such remedy, shall 
cease using any appliance or equipment which may be creating the 
objectionable condition. 

(d) The Lessee will comply with all the requirements of 
the Board of Fire Underwriters, insurance authorities and all 
governmental authorities a.nd with all laws, ordinances, rules and 
regulations with respect to the occupancy or use of the apartment. 
If any mortgage or deed of trust affecting the Building or the 
land on which it stands shall contain any provisions pertaining 
to the right of the Lessee to make changes or alterations in the 
apartment, or to remove any of the fixtures, appliances, equip­
ment or installations, the Lessee shall comply with all such 
provisions. Upon the Lessee's written request, the Lessor will 
furnish the Lessee· with copies of applicable provisions of all 
such mortgages and deeds of trust. 

19 . If the Lessee shall fail for thirty (30) days after 
notice to make repairs to any of the apartment, ita fixtures or 
equipment as herein required, or shall fail to remedy a condition 
which has become objectionable to the Lessor for reasons above 
set forth , or if the Lessee or any person dwelling in the apart­
ment shall request the Lessor, ita agents or servants to perform 
any act not hereby required to be performed by the Lessor, the 
Lessor may make such repai rs, or arrange for others to do the 
same, or remove such objectionable condition or equipment, or 
perform such act, without liability on the Lessor~ provided that , 
if in the opinion of the Board the condition requires prompt 
action, notice of less than thirty (30) days may be given or, in 
case of emergency, no notice need be given. In all such cases 
the Lessor, ita agents, servants and contractors shall, as bet­
ween the Lessor and the Lessee, be conclusively deemed to be 
acting as agents of the Lessee and all contracts therefor made by 
the Lessor shall be so construed whether or not made in the name 
of the Lessee. If Lessee shall fail to perform or comply with 
any of the other covenants or provisions of this lease within the 
time required by a notice from the Lessor, then the Lessor may, 
but shall not be obligated to, comply therewith, and for such 
purpose may enter the apartment. The Lessor shall be entitled to 
recover from the Lessee all expenses incurred or for which it has 
contracted hereunder, such expenses to be payable by the Lessee 
on demand as additional rent . 

20. The Lessee shall riot permit or suffer anything to be 
done or kept in the apartment which will increase the rate of 
fire insurance on the Building or the contents thereof. If, by 
reasons of the occupancy or use of the apartment by the Lessee, 
the rate of fire insurance on the Building or an apartment or the 
contents of either shall be increased, the Lessee shall (if such 
occupancy or use continues for more than thirty (30) days after 
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written notice from the Lessor specifying the objectionable occu­
pancy or use) become personally liable for the additional insur­
ance premiums incurred by the Lessor or any lessee or lessees of 
apartments in the Building on all policies so affect ed, and the 
Lessor shall have the right to collect the same for its benefit 
or the benefit of any such lessees as additional rent for the 
apartment due on the first day of the calendar month following 
written demand therefor by the Lessor. 

21. (a) The Lessee shall not, without first obtaining the 
written consent of the Lessor, which consent shall not be unreason­
ably withheld or delayed, make in the apartment, or on any patio, 
terrace or balcony appurtenant thereto, any alteration, enclosure 
or addition or any alteration of or addition to the water, gas, 
or steam risers or pipes, heating or air-conditioning system or 
units, electrical conduits, wiring or outlets, plumbi ng fixtures, 
intercommunication or alarm system, or any other installation or 
facility in the apartment or Building, or, except as hereinafter 
authorized, remove any additions, improvements or fi xtures from 
the apartment. The performance by Lessee of any work in the 
apartment shall be in accordance with any applicable rules and 
regulations of the Lessor and governmental agencies having juris-

~ diction thereof. The Lessee· shall not in any case install any 
appliances which will overload the existing wires or equipment in 
the Building. Anything contained herein or in subsection (b) 
hereinbelow to the contrary notwithstanding, the written consent 
of the Lessor shall not be required for any of the foregoing 
alterations, enclosures, additions made by, or the removal of any 
additions, improvements or fixtures from the apartment by the 
"Sponsor" as defined in Section 38 of this lease. 

(b) Without the Lessor's prior written consent, the 
Lessee shall not remove ·any fixtures, appliances, addi tions or 
improvements from the apartment except as hereinafter provided. 
If the Lessee, or a prior lessee, shall have heretofore placed, 
or the Lessee shall hereafter place in the apartment, any addi­
tions, improvements, appliances or fixtures, including but not 
limited to fireplace mantels, lighting fixtures, refrigerators, 
air-conditioners, dishwashers, washing machines, ranges, wood­
work, wall paneling, ceilings, special doors or decorations, spe­
cial cabinet work, special stair railings or other built-in 
ornamental items, which can be removed without structural altera­
tions or permanent damage to the apartment, then.title thereto 
shall remain in the Lessee and the Lessee shall have t h e right . 
prior to termination of this lease to remove the same at the 
Lessee's own expense, provided: (i) that the Lessee a t the time 
of such removal shall not be in default in the payment of rent or 
in the performance or observance of any other covenants or con­
ditions of this lease; (ii) that prior to any such removal, the 
Lessee shall give written notice thereof to the Lessor ; (iii) 
that the Lessee shall, at the Lessee's own expense, prior to the 
termination of this lease, repair all damage to the apartment 
which shall have been caused by either the installation or remo­
val of any of such additions, improvements, appliances or fix­
tures; (iv) that if the Lessee shall have removed from the 
apartment any articles or materials owned by the Lessor or its 
predecessor in title, or any fixtures or equipment necessary for 
the use of the apartment, the Lessee shall either restore such 
articles, and materials, fixtures and equipment and repair any 
damage resulting from their removal and restoration, or replace 
them with others of a kind and quality customary in comparable 
buildings and satisfactory to the Lessor; and (v) that if any 
mortgagee had acquired a lien on any such property prior to the 
execution of this lease, the Lessor shall have first procured 
from such mortgagee its written consent to such removal , and any 
cost and expense incurred by the Lessor in respect thereof shall 
have been paid by the Lessee. 
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(c) On the expiration or termination of this lease, the 
Lessee shall surrender to the Lessor possession of the apartment 
with all additions, improvaments, appliances and fixtures then 
included therein, except as hereinabove provided. Any additions , 
improvements, fixture~ or appliances not removed by the Lessee on 
or before such expiration or termination of this lease shall, at 
the option of the Lessor, be deemed abandoned and shall become 
the property of the Lessor and may be disposed of by the Lessor 
without liability or accountability to the Lessee. Any other 
personal pro~rty not removed by the Lessee at or prior to the 
terminatioa of this lease may be removed by the Lessor to any 
place of storage and stored for the. acc~unt of the Lessee without 
the Lessor in any way being liable for trespass, conversion or 
negligence by reason of any acts of the Lessor or of the Lessor's 
agents, or of any carrier employed in transporting such property 
to the place of storage, or by reason of the negligence of any 
person in caring for such property While in storage. 

22. 'lh1.s lease is and shall be subject and sl.lDordinate to all present 
and future ground or underlying leases relating to the building and the land 
C%1 which it stands, and to any and all extensicns, l!):)(tlfications, and amendments 
thereof. 'Ih1s clause shall be self-operative and no further instr..mmt of sub­
ordination shall be required by the holder of any such ground or under].ying 
lease. In conf'inmtion of such subordination the lessee shall at any ·time, and 
!'ran time to time on deinand execute any 1nst~nts that may be required by the 
lessor, for the purpose of nore fornaliy subjecting his lease to the lien of 
any such ground or underlying leases, and the duly elected officers, for the 
time being, of the lessor are and each of them is hereby irrevocably appointed 
the attorney-in-fact and agent of the lessee to execute the same upon such 
demand, and the lessee hereby ratifies any such instrument hereafter executed 
by virtue of the power of attorney hereby given. 

23. In case a notice of mechanic's lien against the Building 
shall be filed purporting to be for labor or material furnished 
or delivered at the Building or the apartment to or for the 
Lessee, or anyone claiming under the Lessee, the Lessee shall 
forthwith cause such lien to be discharged by payment, bonding or 
otherwise; and if the Lessee shall fail to do so within ten (10) 
days after notice from the Lessor, then the Lessor may cause such 
lien to be discharged by payment, bonding or otherwise, without 
investigation as to the validity thereof or of any offsets or 
defenses thereto, and shall have the right to collect, as addi­
tional rent, all amounts so paid and all coats and expenses paid 
or incurred in connection therewith, including reasonable 
attorney's fees and disbursements , together with interest thereon 
from the time or times of payment. 

24. The Lessee shall always in good faith endeavor to observe 
and promote the cooperative purposes for the accomplishment of 
which the Lessor is incorporated. 

25. The Lessor and its agents and their authorized workmen 
shall be permitted to visit, examine, or enter the apartment and 
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any storage space assigned to the Lessee at any reasonable hour 
of the day upon notice, or at any time and without notice in case 
of emergency, to make or facilitate repairs in any part of the 
Building or to cure any default by the Lessee and to remove such 
portions of the walls , floors and ceilings of the apartment and 
storage space as may be required for any such purpose, but the 
Lessor shall thereafter restore the apartment and sto rage space 
to its proper and usual condition at the Lessor's expense if such 
repairs are the obligation of the Lessor, or at the Lessee's 
expense if such repairs are the obligation of the Lessee or are 
caused by the act or omission of the Lessee or any of the Lessee's 
family , guests, agents, employees or subtenants . In order that 
the Lessor shall at all times have access to the apartment or 
storage rooms for the purposes provided for in this lease, the 
Lessee shall provide the Lessor with a key to each lock providing 
access to the apartment or the storage space, and if any lock 
shall be altered or new lock installed, the Lessee shall provide 
the Lessor with a key thereto immediately upqn installation. If 
the Lessee shall not be personally present to open and permit an 
entry at any time When an entry therein shall be necessary or 
permissible hereunder and shall not have furnished a key to the 
Lessor, the Lessor or the Lessor's agent (but, except in an 
emergency, only when specifical ly authorized by an officer of the 
Lessor or an officer of the managing agent) may forcibly enter 
the apartment or storage space without liability for damages by 
reason thereof (if during such entry the Lessor shall accord 
reasonable care to the Lessee's property), and without in any 
manner affecting the obligations and covenants of this lease . 
The right and authority hereby reserved do not impose, nor does 
the Lessor assume by reason thereof, any responsibility or liabi­
lity for the care ~r supervision of the apartment, or any of the 
pipes, fixtures, appliances or appurtenances therein contained , 
except as herein specifically provided. 

26. The failure of the Lessor to insist, in any one or more 
instances, upon a strict performance of any of the provisions of 
this lease, or to exercise any right or option herein contained, 
or to serve any notice, or to institute any action or proceeding, 
shall not be construed as a waiver, or a relinquishment for the 
future, of any such provisions , options or rights, but such pro­
vision, option or right shall continue and remain in ful l force 
and effect. The receipt by the Lessor of rent, with knowledge of 
the breach of any covenants hereof, shall not be deemed a waiver 
of such breach, and no waiver by the Lessor of any provision 
hereof shall be deemed to have been made unless in a writing 
expressly approved by the Directors. 

27. Any notice by or demand from either party to the other 
shall be duly given only if in writing and sent by certified or 
registered mail, return receipt requested: if by the Lessee, 
addressed to the Lessor at the.Building with a copy sent by regu­
lar mail to the Lessor's managing agent; if to the Lessee, 
addressed to the Lessee at the Building. Either party may by 
notice served in accordance herewith designate a different 
address for service of such notice or demand. Notices or demands 
shall be deemed given on the date When mailed . 

28. If the Lessee shall at any time be in default hereunder 
and the Lessor shall incur any expense (whether paid or not) in 
performing acts Which the Lessee is required to perform, or in 
instituting any action or proceeding based on such defa ult, or 
defending, or asserting a counterclaim in any action or pro­
ceeding brought by the Lessee, the expense thereof to the Lessor, 
including but not limited to reasonable attorneys' fees and 
disbursements, shall be paid by the Lessee to the Lessor , on 
demand, as additional rent . 
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29. (a) The Lessor shall not be liable, except by reason of 
the Lessor's negligence, for any failure or insufficiency of heat, 
or of air-conditioning (where air-conditioning is supplied or air­
conditioning equipment is maintained by the Lessor), water supply , 
electric current, gas, telephone, or elevator service or other 
service to be supplied by the Lessor hereunder, or for interfer­
ence with light , air, view or other interests of the Lessee. No 
abatement of rent or other compensation or claim of eviction 
shall be made or allowed because of the making or failure to make 
or delay in making any repairs, alterations, or decorations to 
the Building, or any fixtures or appurtenances therein, or for 
space taken to comply with any law, ordinance or governmental 
regulation , . or for interruption or curtailment of any service 
agreed to be furnished by the Lessor due to accidents, altera­
tions or repairs, or to difficulty or delay in securing supplies 
or labor or other cause beyond Lessor's control, unless due to 
the Lessor's negligence . 

(b) If the Lessor shall furnish to the Lessee any 
storage bins or other storage space, the use of the laundry, or 
any facility outside the apartment, including but not limited to 
a television antenna, the same shall be deemed to have been fur­
nished gratuitously by the Lessor under a revocable license. 
The Lessee shall not use such storage space for the storage of 
valuable or perishable property and any such storage space 
assigned to the Lessee shall be kept by the Lessee clean and free 
of combustibles . If washing machines or 'other equipment are made 
available to the Lessee, the Lessee shall use the same on the 
understanding that such machines or equipment may or may not be 
in good order and repair and that the Lessor is not responsible 
for such equipment, nor for any damage caused to the property of 
the Lessee resulting from the Lessee's use thereof and that any 
use that the Lessee may make of such equipment shall be at his 
own cost, risk and expense. 

(c) The Lessor shall not be responsible for any damage 
to any automobile or other vehicle left in the care of any em­
ployee of the Lessor by the Lessee, and the Lessee hereby agrees 
to hold the Lessor harmless from any liability arising from any 
injury to person or property caused by or with such automobile or 
other vehicle While in the care of such employee. The Lessor 
shall not be responsible for any property left with or entrusted 
to any employee of the Lessor, or for the loss of or damage to 
any property within or without the apartment by theft or other­
wise. 

30. The Lessee will not require, permit, suffer or allow the 
cleaning of any window in the premises from the outside unless 
the equipment and safety devices required by any law, ordinance, 
rules and regulations, are provided and used in compliance with 
such law, ordinance, rules and regulations ; and the Lessee hereby 
agrees to indemnify the' Lessor and its employees, other lessees, 
and the managing agent, for all losses, damages or fines suffered 
by them as a result of the Lessee's requiring, permitting, suf­
fering or allowing any window in the premises to be cleaned from 
the outside in violation of the requirements of the aforesaid 
laws, ordinances, regulations and rules . 

31. If upon, or at any time after, the happening of any of 
the events mentioned in subsections (a) through (h) inclusive of 
this Section 31, the Lessor shall give to the Lessee a notice 
stating that the term hereof will expire on a specified date not 
less than five (5) days thereafter, the term · of this lease shall 
expire on the date so fixed in such notice as fully and completely 
as if it were the date herein fixed for the expiration of t he 
term, and all right, title and interest of the Lessee hereunder 
shall thereupon wholly cease and expire, and the Lessee shall 
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thereupon quit and surrender the apartment to the Lessor, it 
being the intention of the parties hereto to create hereby a con­
ditional limitation; and thereupon the Lessor shall have the 
right to reenter the apartment and to remove all persons and per­
sonal property therefrom, either by summary disposses proceedings, 
or by any suitable action or proceeding at law or in equity, or 
by force or otherwise, and to repossess the apartment in its 
former state as if this lease had not been made, and no liability 
whatsoever shall attach to the Lessor by reason of the exercise 
of the right of re-entry, re-possession and removal herein 
granted and reserved: 

(a) If the Lessee shall cease to be the owner of the 
shares to Which this lease is appurtena~t, O+ if this lease shall 
pass or be assigned to anyone Who is not then the owner of all of 
said shares; 

(b) If at any time during the term of this lease (i) 
the then holder hereof shall be adjudicated a bankrupt under the 
laws of the United States; or (ii) a receiver of all of the pro­
perty of such holder or of this lease shall be appointed under 
any provision of the laws of the State of Virginia, or under any 
statute of the United States, or any statute of any state of the 
United States and the order appointing such receiver shal l not be 
vacated within thirty (30) days; or (iii) such holder shal l make 
a general assignment for the benefit of creditors ; or (iv) any of 
the shares owned by such holder to Which this lease i s appurte­
nant shall be duly levied upon under the process of any court 
whatever unless such levy shall be discharged within thirty (30) 
days; or (v) this lease or any. of the shares to Which it is 
appurtenant shall .pass by operation of law or otherwise to anyone 
other than the Lessee herein named or a person to Whom such 
Lessee has assigned this lease in the manner herein permitted, 
but this item (v) shall not be applicable if this lease shall · 
devolve upon the executors or administrators of the Lessee and 
provided that within eight (8) months (which period may be 
extended by the Board) after the death said lease and shares 
shall have been transferred to any assignee in accordance with 
Section 16 hereof; or (vi) this lease or any of the shares to 
which it is appurtenant shall pass to anyone other than the 
Lessee herein named by reasons of a default by the Lessee under 
a pledge or security agreement or a leasehold mortgage made by 
the Lessee; 

(c) Subject to the provisions of Section 39, if there 
be an assignment of this lease, or any subletting hereunder, 
without full compliance with the requirements of Section 15 or 
16; or if any person not authorized by Section 14 shall be per­
mitted to use or occupy the apartment, and the Lessee shall fail 
to cause such unauthorized person to vacate the apartment within 
ten (10) days after 'written notice from the Lessor; 

(d) If the-Lessee shall be in default for a period of 
thirty (30) days in the payment of any rent or additional rent or 
of any installment thereof and shall fail to cure such default 
within ten days after written notice from the Lessor; 

(e) If the Lessee shall be in default in the perfor­
mance of any covenant or provision hereof, other than the cove­
nant to pay rent, and such default shall continue for thirty (30) 
days after written notice from the Lessor; provided, however, 
that if said default consists of the failure to perform any act, 
the performance of which requires any substantial period of time, 
then if within said period of thirty (30) days such performance 
is commenced and thereafter diligently prosecuted to conclusion 
without delay and interruption, the Lessee shall be deemed to 
have cured said default; 
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(f) If at any time the Lessor shall determine, upon the 
affimative vote of (i) eighty percent (80') of the members of the 
then Board and (ii) the record holders of at least two-thirds 
(2/3) of its then issued and outstanding shares, at a shareholders' 
meeting duly called for that purpose, that because of objection­
able conduct on the part of the Lessee, or of a person dwelling 
or visiting in the apartment, repeated after written notice from 
the Lessor, the tenancy of the Lessee is undesirable (it being 
understood, without limiting the generality of the foregoing, 
that repeatedly to violate or disregard the Rules and Regulations 
hereto attached or hereafter established in accordance with the 
provisions of this lease shall be deemed to be objectionable 
conduct): 

(g) If at any time the Lessor shall determine, upon the 
affirmative vote of at least two-thirds (2/3) of its then Board 
at a meeting of such directors duly called for that purpose, and 
the affirmative vote of the record holders of at least two-thirds 
(2/3) of its then issued and outstanding shares, at a share­
holders' meeting duly called for that purpose, to terminate all 
proprietary leases; 

(h) If- at any time the Building or a substantial por­
tion thereof shall be taken by condemnation proceedings. 

32. (a) In the event the Lessor resumes possession of the 
apartment, either by summary proceedings, action of ejectment or 
otherwise, because of default by the Lessee in the payment of any 
rent or additional rent due hereunder, or on the expiration of 
the term pursuant to a notice given as provided in Section 31 
upon the happening. of any event specified in subsections (a) to 
(f), inclusive, of Section 31, the Lesoee shall continue to 
remain liable for payment of a sum equal to the rent which would 
have become due hereunder and shall pay the same in installments 
at the tim"e such rent would be due hereunder. No suit brought to 
recover any installment of such rent or additional rent shall 
prejudice the right of the Lessor to recover any subsequent 
installment. After resuming possession, the Lessor may, at its 
option, from time to time (i) relet the apartment for its own 
account, or (ii) relet the apartment as the agent of the Lessee, 
in the name of the Lessee or in its own name , for a term or terms 
which may be less than or greater than the period which would 
otherwise have constituted the balance of the term of this lease, 
and may grant concessions or free rent, in its discretion. Any 
reletting of the apartment shall be deemed for the account of the 
Lessee, unl e ss within ten (10) days after such reletting the 
Lessor shall notify the Lessee that the premises have been relet 
for the Lessor's own account. The fact that the Lessor may have 
relet the apartment as agent for the Lessee shall not prevent the 
Lessor from thereafter notifying the Lessee that it proposes to 
relet the apartment for its own account. If the Lessor relets 
the apartment as agent for the Lessee, it shall, after reim­
bursing itself for its expenses in connection therewith, including 
leasing commissions and a reasonable amount for attorneys' fees 
and expenses, and decorations, alterations and repairs in and to 
the apartment, apply the remaining avails of such reletting 
against the Lessee's continuing obligations hereunder. There 
shall be a final accounting between the Lessor and the Lessee 
upon the earliest of the four following dates: (A) the date of 
expiration of the term of this lease as stated on page 1 hereof: 
(B) the date as of which a new proprietary lease covering the 
apartment shall have become effective; (C) the date the Lessor 
gives written notice to the Lessee that it has relet the apart­
ment for its own account; and (D) the date upon which all pro­
prietary leases of the Lessor terminate. From and after the date 
upon which the Lessor becomes obligated to account to the Lessee, 
as above provided, the Lessor shall have no further duty to 
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account to the Lessee for any avails of reletting and the Lessee 
shall have no further liability for sums thereafter accruing 
hereunder, but such termination of the Lessee's liability shall 
not affect any l iability theretofore accrued. 

(b) If the Lessee shall at any time sublet the apart­
ment and shall default in the payment of any rent or additional 
rent, the Lessor may, at its option, so long as such default 
shall continue, demand and receive from the subtenant the rent 
due or becoming due from such subtenant to the Lessee, and apply 
the amount to pay sums due and to become due from the Lessee to 
the Lessor. Any payment by a subtenant to the Lessor shall 
constitute a discharge of the obligation of such subtenant to 
the Lessee, to the extent of the amount so paid. The acceptance 
of rent from any subtenant shall not be deemed a consent to or 
approval of any subletting or assignment by the Lessee, or a 
release or discharge of any of the obligations of the Lessee 
hereunder . 

(c) Upon the termination of this lease under the provi­
sions of subsections (a) to (f), inclusive, of Section 31, L~e 
Lessee shall surrender to the Lessor the certificate for the 
shares of the Lessor owned by the Lessee to which this lease is 
appurtenant. Whether or not said certificate is surrendered , the 
Lessor may issue a new proprietary lease for the apartment and 
issue a new certificate for the shares of the Lessor owned by the 
Lessee and allocated to the apartment when a purchaser therefor 
is obtained, provided that the issuance of such shares and such 
lease to such purchaser is authorized by a resolution of the 
Board, or by a writing signed by a majority of the Board or by 
Lessees owning, of record, at least a majority of the shares of 
the Lessor accompanying proprietary leases then in force. Upon 
such issuance the certffic.ate owned or held by the Lessee shall 
be automatically cancelled and rendered null and void. The 
Lessor shall apply the proceeds received for the issuance of s uch 
shares towards the payment of the Lessee 's indebtedness hereunder , 
including interest, attorneys' fees and other expenses incurred 
by the Lessor, and, if the proceeds are sufficient to pay the 
same, the Lessor shall pay over any surplus to the Lessee, but, 
if insufficient , the Lessee shall remain liable for the balance 
of the indebtedness. Upon the issuance of any such new proprie­
tary lease and certificate, the Lessee's liability hereunder 
shall cease and the Lessee shall only be liable for rent and 
expenses accrued to that time. The Lessor shall not, however, b~ 
obligated to sell such shares and appurtenant lease or otherwise 
make any attempt to mitigate damages. 

33. The Lessee hereby expressly waives any and all right of 
· redemption in case the Lessee shall be dispossessed by judgment 
or warrant of any court or judge. The words "enter " , "re-enter" 
and "re-entry" as used in this lease are not restricted to their 
technical legal meaning. 

34. Upon termination of this lease under the provis ions of 
subsections (a) to (f), inclusive, of Section 31, the Lessee 
shall remain liable as provided in Section 32 of this lease. 
Upon the termination of this lease under any other of its provi­
sions, the Lessee shall be and remain liable to pay a ll r ent, 
additional rent and other charges due or accrued and to perform 
all covenants and agreements of the Lessee up t .o the date of .such 
termination . On or before any such termination the Lessee shall 
vacate the apartment and surrender possession thereof to the 
Lessor or its assigns, and upon demand of the Lessor or i ts 
assigns, shall execute, acknowledge and deliver to the Lessor or 
its assigns any instrument which may reasonably be required to 
evidence the surrendering of all estate and interest of the Lessee 
in the apartment, or in the Building of which it is a part. 
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35. (a) This lease may be cancelled by the Lessee on Sep-
tember 30 , 1985, or on any September 30th thereafter, upon com­
plying with all the provisions hereinafter set forth. Irrevocable 
written notice of intention to cancel must be given by the Lessee 
to the Lessor on or before April 1 in the calendar year in which 
such cancellation is to occur . At the time of the giving of such 
notice of intention to cancel there must be deposited wi t h the 
Lessor by the Lessee: 

(i) the Lessee's counterpart of this lease with a 
written assignment in the form required by the Lessor, in blank, 
effective as -of August 31 of the year of cancellation, free from 
all subleases, tenancies, liens, encumbrances and other charges 
whatsoever (except rights of occupancy of third parties existing 
on the date the Lessor acquired title to the building)~ 

(ii) the Lessee's certificate for his shares of the 
Lessor, endorsed in blank for transfer and with any necessary 
transfer tax stamps affixed and with payment of any transfer 
taxes due thereon~ 

(iii) a written statement setting forth in detail 
those additions, improvements, fixtures or equipment which the 
Lessee has, under the terms of this lease, the right to and 
intends to remove. 

(b) All additions, improvements, appliances and fix­
tures which are removable under the terms of this lease and which 
are enumerated in the statement maqe as provided in subdivision 
(iii) above shall be removed by the Lessee prior to August 31st 
of the year of cancellation, and on or before said August 31st 
the Lessee shall del i ver possession of the apartment to the 
Lessor in good condition with all required equipment, fixtures 
and appliances installed and in proper operating condition and 
free from all subleases, tenancies, liens, encumbrances and other 
charges (except as aforesaid) and pay to the Lessor all rent and 
other charges which shall be payable under this lease up to and 
including the following September 30th. 

(c) The Lessor and its agents may show the apartment to 
prospective lessees, contractors and architects at reasonable 
times after notice of the Lessee's intention to cancel. After 
August 31st or the earlier vacating of the apartment, the Lessor 
and its agents, employees and lessees may enter the apartment, 
occupy the same and make such alterations and additions therein 
as the Lessor may deem necessary or desirable without diminution 
or abatement of the rent due hereunder . 

(d) If the Lessee is not otherwise in default hereunder 
and if the Lessee shall have timely complied with all of the pro­
visions of subsections (a) and (b) hereof, then this lease shall 
be cancelled and all rights, duties and obligations of the par­
ties hereunder shall cease as of the September 30th fixed in said 
notice, and the shares of the Lessor shall become the absolute 
property of the Lessor, provided, however, that the Lessee shall 
not be released from any indebtedness owing to the Lessor on said 
last mentioned date. 

(e) If the Lessee shall give the notice but fail to 
comply with any of the other provisions of this section, the 
Lessor shall have the option at any time prior to September 30th · 
(i) of returning to the Lessee this lease, the certificate for 
shares and other documents deposited, and thereupon the Lessee 
shall be deemed to have withdrawn the notice of intention to can­
cel this lease, or (ii) of treating this lease as cancelled as of 
the September 30th named in the notice of intention to c a ncel as 
the date for the cancellation of such lease, and bringing such 
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proceedings and actions as it may deem best to enforce the cove­
nants of the Lessee hereinabove contained and to collect from the 
Lessee the payments Which the Lessee is required to make hereunder, 
together with reasonable attorneys' fees and expenses. 

36. (a) If on April lst in any year the total number of 
shares owned by lessees holding proprietary leases for apartments 
in the Building, Who have given notice pursuant to Section 35 of 
intention to cancel such proprietary leases on September 30th of 
said year, shall aggregate ten percent (10%) or more of the 
Lessor's outstanding shares, exclusive of treasury shares, then 
the Lessor shall, prior to April 30th in such year, give a writ­
ten notice to the holders of all issued and outstanding shares of 
the Lessor, stating the total number of shares then' outs tanding 
and in its treasury and the total number of shares owned by 
lessees holding proprietary leases Who have given notice of 
intention to cancel. In such case the proprietary lessees to 
whom such notice shall have been given shall · have the right to 
cancel their leases in compliance with the provisions of Section 
35, provided that written notice of the intention to cancel such 
leases shall be given on or before July lst (instead of April 
lst) of that year . 

(b) If lessees owning at least two-thirds (2/3) of the 
then issued and outstanding shares of the Lessor shall exercise 
the option to cancel their leases in one year, then this and all 
other proprietary leases shall thereupon terminate on the Septem­
ber 30th of the year in Which such options shal l have been exer­
cised, as though every lessee had exercised such option. In such 
event, none of the lessees shall be required to surrender his 
shares to the Lessor and all certificates for shares delivered to 
the Lessor by those Who had, during that year, served notice of 
intention to cancel their leases under the provisions hereof, 
shall be returned to such lessees . 

37. No later than thirty (30) days after the termination of 
all proprietary leases for apartments in the Building, whether by 
expiration of their terms or otherwise , a special meeting of 
shareholders of the Lessor shall take place to determine, subject 
to the provisions of any ground or underlying lease, Whether (a) 
to continue to operate the Building as a residential apartment 
building, (b) to alter, demolish or rebuild the Building or any 
part thereof, or (c) to sell the real estate and liquidate the 
assets of the Lessor , and the Board ·shall carry out the deter­
mination made by the holders of a majority of the shares of the 
Lessor then issued and outstanding at said meeting of shareholders 
of the Lessor, and all of the holders of the then issued and 
outstanding shares of the Lessor shall have such rights as enure 
to shareholders of corporations having title to real estate. 

38 . The term "Sponsor" means Monument Associates, a Virginia 
general partnership. From and after the date of recordation of 
document assigning to another person or entity all of the rights 
reserved to the Sponsor under the Declaration referenced in Sec­
tion 46, the term "Sponsor" shall mean that assignee. 

39. (a) The Lessor agrees that it shall give to any holder 
of a security interest in the shares of the Lessor specified in 
the recitals of this lease or holder of an indebteaness secured 
by a mortgage or deed of trust on this lease ("Secured Party"), 
who so requests in writing, a copy of any notice of default Which 
the Lessor gives to the Lessee pursuant to the terms of this 
lease, and if the Lessee shall fail to cure the default specified 
in such notice within the tim.e and in the manner provided for in 
this lease, then the Secured Party shall have an additional 
period of time, equal to the time originally given to the Lessee , 
to cure said default for the account of the Lessee or to cause 
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same to be cured, and the Lessor will not act upon said default 
unless and until the time in which the Secured Party may cure 
said default or cause same to be cured as aforesaid, shall have 
elapsed, and the default shall not have been cured. 

(b) If this lease is terminated by the Lessor as pro­
vided in Section 31 or 35 or by the Lessee as provided in Section 
35 or 36 of this lease, or by agreement with the Lessee, (1) the 
Lessor promptly shall give notice of such termination to the 
Secured Party and (2) upon request of the Secured Party made 
within thirty (30) days of the giving of such notice the Lessor 
(i) shall to the extent permitted by law commence and prosecute a 
summary dispossess proceeding or other appropriate proceeding to 
obtain possession of the apartment, and (ii) shall, within sixty 
(60) days of its receipt of the aforesaid request by the Secured 
Party, reissue the aforementioned shares to, and shall enter into 
a new proprietary lease for. the apartment with, any individual 
designated by the Secured Party, or the individual nominee of the 
individual so designated by the Secured Party, all without the 
consent of the Board to which reference is made in Sections 
l6(a) (vi) and 32(c), provided, however., that the Lessor shall 
have received payment, on behalf of the Lessee, of all rent, 
additional rent and other sums owed by the Lessee to the Lessor 
under this lease for the period ending on the date of reissuance 
of the aforementioned shares of the Lessor including, without 
limitation, sums owed under Sections 32(a) and (c) of this lease: 
the individual designated by the Secured Party (if and as long as 
such individual, by himself or a member of his family, does not 
actually occupy the apartment) shall have all of the rights pro­
vided for in Sections 15, 16 and 21 of this lease as if he were 
•sponsor" as defined in Section 38 of this lease: and, accord­
ingly, no surplus shall be payable by the Lessor to the Lessee 
notwithstanding the provisions of Section 32(c) to the contrary. 

(c) If the purchase by the Lessee of the shares allo­
cated to the apartment was financed by a loan made by any lender, 
whether an individual, corporation, partnership, or other entity, 
privately or publicly controlled, including, without limitation, 
the Sponsor or any partner therein, or if the shares allocated to 
the apartment are security for a loan at any time made or held by 
or for any other indebtedness or obligation to a lender, and a 
default or an event of default shall have occurred under the 
terms of the security agreement, leasehold mortgage, leasehold 
deed of trust, or any of them entered into between the Lessee and 
the Secured Party, and if all of the following conditions are 
complied with: (l) notice of said default or event of default 
shall have been given to the Lessor, (2) an 'individual designated 
by the Secured Party, or the individual nominee of the individual 
so designated by the Secured Party, shall be entitled to become 
the owner of the shares and the Lessee under this lease pursuant 
to the terms of said security agreement, leasehold mortgage, or 
either of them, (3) not lea~ than five days' written notice of an 
intended transfer of the shares of this lease shall have been 
given to the Lessor and the Lessee, (4) there has been paid, on 
behalf of the Lessee, all rent, additional rent and other sums 
owed by the Lessee to the Lessor under this lease for the period 
ending on the date of transfer of the aforementioned shares as 
hereinafter provided, and (5) the Lessor shall be furnished with 
such affidavits, certificates and opinions of counsel, in form 
and in substance reasonably satisfactory to the Lessor, indi­
cating that the foregoing' conditions (l)-(4) have been met, then 
(a) a transfer of the shares and the proprietary lease shall be 
made to such individual, upon request, and wi'thout the consent of 
the Board to which reference is made in Section 16, provided such 
transfer is approved by the Lessor's then managing agent (such 
approval not to be unreasonably withheld or delayed) and (b) the 
individual to whom such transfer is made (if and as long as such 
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individual, by himself or a member of his family , does not actually 
occupy the apartment) shall have all of the rights provided for 
in Sections 15, 16 and 21 of this lease as if he were a "Sponsor" 
as defined in Section 38 of this lease . 

(d) Without the prior written consent of any Secured 
Party who has requested a copy of any notice of default as herein­
before provided in subsection (a) of this Section 39, (a) the Lesso r 
and the Lessee will not enter into any agreement modifying or can­
celling this lease, (b) no change in the form, terms or conditions 
of this lease, as permitted by Section 6, shall eliminate or modify 
any rights, privileges or obligations of a Secured Party as set forth 
in this Section 39, (c) the Lessor will not terminate or accept a 
surrender of this lease, except as provided · in Section 31 or 35 of 
this lease and in subsections (a) and (b) of this Section 39, (d) 
the Lessee will not assign this lease or . sublet the apart ment, (e) 
any modification, cancellation, surrender, termination or assignment 
of this lease or any sublease of the apartment not made in accord­
ance with the provisions hereof shall be void and of no effect, (f) 
the Lessor will not consent to any further encumbrance on this lease 
or secured interest created in the shares, (g) the Lessee will not 
make any further encumbrance on or create any further security 
interest in the shares or this lease, and (h) any such further 
encumbrance or security interest shall be void and of no effect. 

(e) ~ny designee of a Secured Party to whom a transfer of 
a lease shall have been made pursuant to the terms of s ubsections 
(b) and (c) hereof may cancel this lease under the terms of Section 
35 hereof; except that such designee (a) may cancel this lease at 
any time after the designee acquires this lease and the shares appur­
tenant hereto due to foreclosure of the security agreement-leasehold 
mortgage; (b) need give only thirty (30) days ' notice of its inten­
tion to cancel ; and (c) may give such notice at any t i me during the 
calendar year. 

(f) Witho ut limiting the generality of the f oregoing, the 
Lessor agrees to execute and deliver to any lender which holds .a 
security interest in shares of the Lessor owned by the Sponsor, as 
defined in Section 38 of this lease, a recognition agreement in 
form and substance acceptable to such lender. 

(g) A Secured Party shall be entitled to requ i re of the 
Lessee an irrevocable proxy to vote Lessee's shares in Lessor (in 
accordance with Section 37 of this Lease) upon the happening of 
the events described in Section 36(b) of this Lease . 

(h) The provisions of Section 17 are subject t o the pro­
visions of this Section. 

40. Notwithstanding anything to the contrary conta ined in this 
lease, if any action shall be instituted to foreclose a ny mortgage 
or deed of trust on the leasehold of the land or the Bu i l d ing, the 
Lessee shall, on demand, pay to the receiver of the rents appointe~ 
in such action, rent, if any, owing hereunder on the date of such 
appointment and shall pay thereafter to such receiver in advance, on 
the first day of 'e a ch month during the pendency of such action, as 
rent hereunder, the rent for the apartment as last dete rmined anrt 
established by the Board prior to the commencement of s a i d action, 
and such rent shall be paid during the period of such rec eivership, 
whether or not the Board shall have determined' and estab l ished the 
rent payable hereunder for any part of the period during which such 
receivership may continue. The provisions of this Sect ion are 
intended for the benefit of present and future holder s o f i ndeb t ed ­
ness secured by mortgages and deeds of trust on the l easehold of 
the land or the Building and may not be modified or annul led with­
out the prior writ t en consent of any such holder. 

41 . The references herein to the Lessor shall b e deemed t o 
include its successors and assigns, and the references here i n to 
the Lessee or to a shareholder of the Lessor shall be deemed to 
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include the executors, administrators, legal representatives, 
legatees, distributees and assigns of the Lessee or of such 
shareholder: and the covenants herein contained shall apply to, 
bind and inure to the benefit of the Lessor and its successors 
and assigns, and the Lessee and executors and administr ators, 
legal representatives, legatees, distributee& and assigns of the 
Lessee, except as hereinabove stated. 

42 . To the extent permitted by law, the respective parties 
hereto shall and they hereby do waive trial by jury in any action, 
proceeding or counterclaim brought by either of the parties hereto 
against the other on any matters whatsoever arising out of or in 
any way connected with this lease, the Lessee's use or occupancy 
of the apartment, or any claim of damage resulting from any act 
or omission of the parties in any way connected with this lease 
or the apartment. 

43. In the event of a breach or threatened breach by the 
Lessee of any provision hereof, the Lessor shall have the right 
of injunction and the right to invoke any remedy at law or in 
equity, as if re-entry, summary proceedings and other remedias 
were not herein provided for, and the election of one or more 
remedies shall not preclude the Lessor from any other remedy. 

44 . If more than one person is named as Lessee hereunder, 
the Lessor may require the signatures of all such persons in 
connection with any notice to be given or action to be taken by 
the Lessee hereunder, including, without limiting the generality 
of the foregoing, the surrender or assignment of this lease, or 
any request for consent to assignment or subletting. Each person 
named as Lessee shall be jointly and severally liable for all of 
the Lessee's obligations hereunder . Any notice by the Lessor to 
any person named as Lessee shall be sufficient, and shall have 
the same force and effect, as though given to all persons named 
as Lessee. · 

45 . The Lessee may not institute an action or proceeding 
against the Lessor or defend, or make a counterclaim in any 
action by the Lessor related to the Lessee's failure to pay rent, 
if such action, defense or counterclaim is based upon the 
Lessor's failure to comply with its obligations under this lease 
or any law, ordinance or governmental regulation unless such 
failure shall have continued for thirty (30) days after the 
giving of written notice thereof by the Lessee to the Lessor . 

46 . The Lessee and this lease are subject to the Assignment 
of Lease from the Sponsor, as defined in Section 38, to the 
Lessor and to the Lease thereby assigned, to the Declaration of 
Covenants, Easements and Liens for River Place made by the Spon­
sor and the Lessor, to the Articles of Incorporation and Bylaws 
of (i) River Place OWners' Association, a Virginia corporation, 
and (ii) the Lessor, and to the Rules and Regulations promulgated 
under the Bylaws of either, all as any of the same have been or 
shall hereafter be duly amended. 

47. The shares of the Lessor held by the Lessee and allocated 
to the apartment have been acquired and are owned subject to the 
following conditions agreed upon with the Lessor and with each of 
the other proprietary lessees for their mutual benefit: 

(a) the shares represented by each certificate are 
transferable only as an entirety: and 

(b) the shares shall not be sold except to the Lessor 
or to an assignee of this lease after compliance with all of the 
provisions of Section 16 of this lease relating to assignments . 
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48. If any clause or provision herein contained shall be 
adjudged invalid, the same shall not affect the validity of any 
other clause or provision of this lease, or constitute any cause 
of action in favor of either party as against the other . 

49. The provisions of this lease cannot be changed orally. 

IN WITNESS WHEREOF, the parties have executed this lease as 
of the date and year first above written . 

WITNESS: 

RIVER PLACE NORTH HOUSING CORPORATION 

Lessor 

By ________________________ (SEAL] 

--------------------~-----(SEAL] 
, Lessee 

--------------------------,~Le~s-s_e __ e 
(SEAL) 

STATE OF VIRGINIA ) 
) 

COUNTY OF ARLINGTON) 
To wit: 

The foregoing instrument wa s acknowledged before me this 
day of , 198 , by 

--------------,~w~h~o executed the foregoing instrument 
_p_u_r_s_u __ a_n7t~t-o--a---r-e~s-o~l~u~t7i~o~n~of the Board of Directors of River Place 
North Housing Corporation, a Virginia stock corporation, dated 

1 1982. -----------------
Given under my hand and seal this day of 

198 

My commission expires 

[SEAL] 
------------------,-.N~-o~t~a~r~y~P~u~b~l~i==c 
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RULES AND REGULATIONS 

(1) The public halls and stairways of the Building shall not 
be obstruc ted or used for any purpose other t han ingress to and 
egress from the apartments in the Building, and the fire towers 
shall not be obstructed in any way. 

(2) No patient, client, customer or invitee of any doctor or 
other· person who has offices or other commercial space in the 
Building shall be permitted .to w~it in the lobby . 

(3) Children shall not play in the public halls , courts, 
stairways, fire towers or elevators and s hall not be permitted on 
the roof unless accompanied by a responsible adult. 

(4) No Lessee shall make or permit any . disturbing noises in 
the Building or do or permit anything to be done therein which 
will interfere with the rights, comfort or convenience of other 
Lessees. No Lessee shall play upon or suffer to be played .upon 
any musical instrument or permit to be operated a phonograph or 
a radio or television loud speaker in such Lessee's apartment 
between the hours of 10:00 p.m. and the following 8:00 a .m . if 
the same shall disturb or annoy other occupants of the Building. 
No construction or repair work or other installation involving 
noise shall be conducted in any apartment except on weekdays ( not 
including legal holidays) and only.between the hours of 9:00a.m. 
and 5:00 p.m. 

(5) No artiele shall be placed in the halls or on the stair­
case landings or fire towers, nor shall anything be hung or shaken 
f.rom the doors, windows, terraces or balconies or placed upon the 
window sills of the Building. 

(6) No awnings, window air-conditioning units or ventilators 
shall be used in or about the Building except such as shall have 
been expressly approved by the Lessor or the managing agent, nor 
shall anything be projected out of any window of the Building 
without similar approval. 

(7) No sign, notice , advertisement or illumination shall be 
inscribed or exposed on or at any window or other part of the 
Building, except such as shall have been approved in writing by 
the Lessor or the managing agent. 

(8) No bicycles, scooters or similar vehicles shall be 
allowed in a passenger elevator and baby carriages and the above ­
mentioned vehicles shall not be allowed to stand in the public 
halls, passageways, areas or courts of the Building. 

(9) Messengers and tradespeople s hall use such means of 
ingress and egress as shall be designated by the Lessor. 

(10) Kitchen supplies, market goods and packages of every 
kind are to be delivered only through the service elevator to the 
apartments when such elevator is in operation. 

(11) Trunks and heavy baggage shall be taken in or out o f t he 
Building through the service entrance. 

(12) Garbage and refuse from the apartments shall be disposed 
of only at such times and in such manner as the super intendent or 
the managing agent of the Building may direct. 

(13) Water closets and other water apparatus in the Building 
shall not be used for any purposes other than those for which 
they were constructed, nor shall any sweeping, rubbish, rags or 
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any other article be thrown into the water closets. The cost of 
repairing any damage resulting from misuse of any water closets 
or other apparatus shall be paid for by the Lessee in whose 
apartment it shall have been caused. 

(14) No Lessee shall send any employee of the Lessor out of 
the Building on any private business of a Lessee . 

(15) No pets or any other animals of any kind shall be per­
mitted anywhere in the Building. 

(16) No radio or television antenna shall be attached to or 
hung from the exterior of the Building without the prior written 
approval of the Lessor or the managing agent. 

(17) No vehicle belonging to a Lessee or to a member of the 
family or guest, subtenant or employee of a Lessee shall be 
parked in such manner as to impede or prevent ready access to any 
entrance of the Building by another vehicle. 

(18) The Lessee shall use the available laundry facilit i es 
only upon such days and during such hours as may be designated by 
the Lessor or the managing agent. 

(19) The Lessor shall have the right from time to time to 
curtail or relocate any space devoted to storage or laundry 
purposes. 

(20) Unless expressly authorized by the Board of Directors in 
each case, the floors of each apartment must be covered with rugs 
or carpeting or equally effective noise-reducing material, to the 
extent of at least 80% of the floor area of each room excepting 
only kitchens, pantries, bathrooms, maid's rooms, closets, and 
foyer. 

(21) No group tour or exhibition of any apartment or its con­
tents shall be conducted, nor shall any auction sale be held in 
any apartment without the consent of the Lessor or its managing 
agent. 

(22) The Lessee shall keep the windows of the apartment clean . 
In case of refusal or neglect of the Lessee during ten (10) days 
after notice in writing from the Lessor or the managing agent to 
clean the windows, such cleaning may be done by the Lessor, which 
shall have the right, by its officers or authorized agents, to 
enter the apartment for the purpose and to charge the cost of 
such cleaning to the Lessee. 

(23) Complaints regarding the service of the Building shall 
be made in writing to the managing ~gent of the Lessor. 

(24) Any consent or approval given under these Rules and 
Regulations by the Lessor shall be revocable at any time. 

(25) If there be a garage in the Building, the Lessee will 
abide by all arrangements made by the Lessor with the garage 
operator with regard to the garage and the driveways thereto. 

(26) The following rules shall be observed with respect to 
garbage disposal equipment: 

(i) All wet debris is to be securely wrapped or bagged 
in small package size to fit easily into the hopper panel. 

(ii) Debris should be completely drip-free before it 
leaves the apartment and carried to the garbage disposal closet 

~ 2 - 358 



in a careful manner and in a drip-proof container; then . placed 
into the chute hopper so it will drop into the flue for disposal. 

(iii) No bottles or cans shall be dropped down the chute 
before 10:00 a . m. or after 5:00 p.m. 

(iv) Cartons, boxes, crates, sticks of wood or other 
solid matter shall not be stuffed into hopper opening . Bulky 
items should be disposed of in the dumpsters located near the 
service entrance of the Building. 

(v) Under no circumstances should carpet sweepings con­
taining naphthalene, camphor balls or flakes, floor scrapings, 
plastic wrappings or covers, oil soaked rags, empty paint or 
aerosol cans or any other inflammable, explosive, highly combus­
tible substances or lighted cigarettes or cigar stubs be thrown 
into the chute. 

(vi) Vaccuum cleaner bags must never be emptied into the 
chute. SUch dust, dirt, etc., should be wrapped in a securely 
tied bag or package and then placed through the hopper door panel 
into the chute. 

(vii) The superintendent shall .be notified of any 
drippings, or moist refuse, appearing on garbage disposal closet 
floor and corridors. 

(27) No Lessee shall install any plantings on his patio, 
terrace or balcony without the prior written approval of the 
Lessor. Plantings shall be contained in boxes of woorl linerl with 
metal or other material impervious to dampness and standing on 
supports at least two inches from the patio, terrace or balcony 
surface, and if adjoining a wall, at least three inches from such 
wall. Suitable weep holes shall be provided in the boxes to draw 
off water. In special locat i ons, such as a corner abutting a 
parapet wall, plantings may be contained in masonry or hollow 
tile walls which shall be at least three inches from the par.apet 
and flashing, with the floor of drainage tiles and suitable weep 
holes at the sides to draw off water. It shall be the respo nsi­
bility of the Lessee to maintain the containers in good condition, 
and the drainage tiles and weep holes in operating condition. 

(28) The agents of the Lessor, and any contractor or workman 
authorized ~ the Lessor, may enter any apartment at any reaso n­
able hour of the day for the purpose of inspecting such apartment 
to ascertain whether measures are necessary or desirable to 
control or exterminate any vermin, insects or other pests and for 
the purpose of taking such measures · as may be necessary to 
control or exterminate any such vermin, insects or other pests . 
If the Lessor takes measures to control or exterminate carpet 
beetles, the cost thereof shall be payable by the Lessee, as 
additional rent. 

(29) These Rules and Regulations may be added to, amended or 
repealed at any time by resolution of the Board of Directors of 
the Lessor . 
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