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DECLARATION OF EASEMENTS,
COVENANTS AND RESTRICTIONS
THE FOREFRONT AT THOMPSON POINT

WITNESS THIS DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS (hereinafter referred to as this “Declaration”) made as of this ____ day of October, 2016, by FOREFRONT PARTNERS I, LP, and its successors and assigns, a Maine limited partnership, of Lewiston, Maine, and having a mailing address of 501 Danforth Street, Portland, Maine 04102 (hereinafter referred to as the “Declarant”).


RECITALStc “RECITALS” \f C \l 1
A.
Declarant is the owner of certain parcels of land and improvements thereon situated off Thompson’s Point Road in the City of Portland, County of Cumberland and State of Maine, being more particularly described in that certain Quitclaim Deed with Covenant from Thompson’s Point Incorporated (a/k/a Thompson’s Point Inc.), a Maine corporation, to Declarant dated June 19, 2013 (the “Deed”) and recorded on June 27, 2013 in the Cumberland County Registry of Deeds in Book 30781, Page 282 (the “Original Real Estate”).

B.
Declarant has subdivided a portion of the Original Real Estate into certain Lots of land for a commercial development of mixed uses, including, without limitation, work studios, retail businesses, offices, hotels, residential facilities, health clubs and facilities, restaurants and/or banquet facilities, sports facility, theaters (film and performing), public meeting places and/or convention facilities and/or parking garages and facilities to be known as “The Forefront at Thompson Point” (the “Subdivision”).

C.
The Subdivision is more particularly depicted on a plan entitled “The Forefront at Thompson’s Point / Subdivision Plan”, prepared for the Declarant by Stantec Consulting Services Inc., dated September 2014, revised through ____________, 2016 (as amended from time to time and as supplemented by the approved sectional recording plats pertaining thereto, the “Plan”).  As of the date hereof the “Sectional 1 Recording Plat” depicting the current created Lots (i.e., 1, 2, 3, 4, 5, and 10) is recorded in the Cumberland County Registry of Deeds in Plan Book ______, Page ____ (the “Sectional 1 Plat”).
D.
The Declarant is the owner of all of the Lots (as hereinafter defined) depicted on the Plan, being Lots 1 through19, inclusive (except for Lots 14 and 15 which are under contract, and except that Lot 1 is owned by Declarant’s subsidiary, which is joining in this Declaration), and the roadways that circumvent the Subdivision and the Common Areas (as hereinafter defined), excluding approximately two hundred twenty-seven and five hundredths (227.05) feet of roadway (23,086.8+/- square feet) at the entrance of the Subdivision, which entrance roadway area is currently owned by the State of Maine Department of Transportation by virtue of a deed dated June 27, 2013 from Declarant, recorded in said Registry of Deeds in Book 30781, Page 288, and an additional stretch of roadway conveyed to the State of Maine Department of Transportation by deed dated November 4, 2015 from Declarant, recorded in said Registry of Deeds in Book 32803, Page 199, depicted on the Plan as “conveyance to MDOT as additional land for Sewall Street” (the “Public Road”).  Other than the Public Road, the roadways of the Subdivision are, and shall be, private roads.

E.
The Declarant desires to provide for the improvement of the balance of the Original Real Estate (hereinafter referred to as the “Property”) in accordance with a harmonious plan for the relative location of commercial structures, accessory structures, garages, rights-of-way, easements, roads, railroad crossing rights, common areas, roadways and walkways providing ingress and egress to the Subdivision and general land use, all to assure the owners of Lots, their successors and assigns, that the use, benefit and enjoyment of the individual Lots, Common Areas, facilities, easements and roads will not conflict with the harmonious plan of the proposed commercial development (the “Development”).

F.
The various components and improvements of the Property have been operated as a single integrated parcel of land over the years, and in order to facilitate the separate operation of the Lots within the Property the Declarant desires to create a Development providing for the greatest possible degree of health, safety, environmental beauty and amenity for the Lot Owners and commercial tenants thereof, and to effect the foregoing purposes, desires to subject the Property to protective covenants, restrictions and common easements and to provide for the administration and enforcement of same, the maintenance and improvement of certain common facilities, and the establishment, collection and disbursement of assessments, all as set forth hereinafter, each and all of which are for the benefit of the Subdivision and of each Lot maintaining and improving certain rights-of-way and other common facilities, and otherwise carrying out the provisions and objectives of this Declaration.

NOW, THEREFORE, the Declarant hereby declares that the Property shall be held, occupied, improved, transferred, sold, leased and conveyed subject to the protective covenants and restrictions, the reservations and exceptions, the common rights and easements and the provisions hereinafter set forth, all of which are declared to be in furtherance of a uniform scheme for the development of the Property and that said protective covenants, reservations, common easements and provisions are intended to enhance and protect the value and desirability of the Property as a whole, to mutually benefit each of the Lots located thereon, to create mutual equitable servitudes upon each of the Lots in favor for each and all other Lots therein and to create reciprocal rights and privities of contract and estate between all persons and entities acquiring or owning any interest in any portion of the Property, including the Declarant, with such protective covenants, restrictions, and easements deemed to run with the land and be a burden and benefit to and enforceable by all such persons, including the Declarant and the Declarant’s grantees, successors, administrators and assigns, and by the Association (as hereinafter defined).

ARTICLE I
DEFINED TERMStc “ARTICLE I - DEFINED TERMS” \f C \l 1

1.1.
Defined Termstc “1.1.  Defined Terms” \f C \l 2.  The following terms which are not otherwise defined in this Declaration shall have the following specific meanings in this Declaration:


1.1.1.
“Allocated Interests” mean (a) the Common Area Interest, (b) the Common Expense Liability, and (c) the Votes in the Association, allocated to each Lot pursuant to this Declaration.


1.1.3.
“Association” means the association of the Lot Owners organized as a nonprofit corporation under the Maine Nonprofit Corporation Act.  Subsequent to the Declarant Control Period, if applicable, references herein to the Declarant shall mean the Association as successor in interest to the Declarant.


1.1.4.
“Building” means any building erected on the Property within a Lot, as well as other improvements comprising a part of a Building or intended to be used for purposes incidental to the use of a Building.


1.1.5.
“Bylaws” mean such governing regulations for the Association as are adopted pursuant to this Declaration for the regulation and management of the Property, including such amendments thereof as may be adopted from time to time.


1.1.6.
“Common Areas” mean the sidewalks, roadways, pedestrian and bicycle trails, public street entrances and exits, service roads, landscaped areas, as such landscaped areas are related to the foregoing, and intertidal areas located on the Property that are either identified as Common Area on the Plan or designated as such by Declarant.  “Common Areas” shall not include buildings or docks and docking facilities, but may include structures associated with the operation and maintenance of the Common Areas as set forth above, including but not limited to guard shacks, bollards, and maintenance sheds.  “Common Areas” shall include all storm water facilities situated on the Property and all utility structures situated on the Property that are not owned and serviced by the utility company and serve multiple Lots or adjacent properties, in either case unless expressly agreed in writing between the Declarant or Association and a Lot Owner with respect to the storm water or utility structures situated on the Owner’s Lot.  Declarant may designate sidewalks, roadways, pedestrian and bicycle trails, public street entrances and exits, service roads, and landscaped areas, as such landscaped areas are related to the foregoing, as Common Areas and Declarant may with the affected Lot Owner’s consent convert Lots or portions of Lots to Common Areas to the extent sidewalks, roadways, pedestrian and bicycle trails, public street entrances and exits, service roads, landscaped areas, as such landscaped areas are related to the foregoing, are located on such Lots.  In the event of a conversion, Allocated Interests shall be recalculated as set forth in Section 3.4. 


1.1.7.
“Common Area Interest” means the percentage of undivided interest in the Common Areas appurtenant to each Lot.


1.1.8.
“Common Expenses” mean (a) the cost of maintenance, management, operation, repair, renovation, restoration and replacement of the Common Areas, as set forth in Section 8.5 herein (including costs incurred during post-construction maintenance, repair, renovation, restoration and replacement of the Common Areas to comply with the NAAL, Work Plan, and Certificate, as the same are defined below), including but not limited to the charges and fees for water, electricity, gas and sewer services related to the Common Areas, and that portion of any stormwater management assessment fee and any other governmental fees and charges attributable to the Common Areas (b) the cost of all insurance premiums on all policies of insurance required to be or which have been obtained by the Board of Directors pursuant to the provisions of this Declaration.  Common Expenses may also include such amounts as the Board of Directors may deem necessary to provide for reserve funds for (i) expenses set forth in (a) and (b) above; and (ii) sums that the Board of Directors may deem necessary to compensate for any deficits in receipts over expenses for the previous fiscal year, excluding deficits attributable to Lots owned by the Declarant or its affiliates.  

Notwithstanding the above, the following items shall not be included in Common Expenses: (i) mortgage payments, both interest and principal payments, for the financing or refinancing of the Property, or portions thereof; (ii) any expenditures for which Declarant has been reimbursed by a third party, including insurance proceeds or condemnation awards; (iii) costs incurred in connection with obtaining any mortgage or other financing or refinancing in respect of the Property or the Subdivision; (iv) any costs which are covered under warranty or reimbursed to Declarant by its insurers or the third parties, including, without limitation, tenants or occupants of space located at the Development; (v) any fines or penalties incurred due to violations by Declarant of any applicable law, statute, ordinance, order, decree, rule or regulation; (vi) Declarant’s general, corporate overhead and general administrative expenses, and travel or entertaining and administrative expenses not specifically incurred in the operation and maintenance of the Development’s Common Areas; (vii) costs of the purchase or lease of any additional land for use as part of the Development’s Common Areas; (viii) interest or penalties incurred by Declarant’s late payments of expenses set forth in sections (a) and (b) above; (ix) costs incurred with respect to the construction, design, permitting, or development of the Property, the Subdivision or the Development; (x) costs related to the procurement, installation, maintenance, replacement, removal or repair of any art installations regardless of whether the same are located on the Common Areas; (xi) any costs incurred during construction of the various improvements throughout the Development to achieve compliance with the March 6, 2013 State of Maine Department of Environmental Protection Voluntary Response Action Program – No Action Assurance Letter or any supplement, amendment or replacement thereof (“NAAL”), associated Voluntary Response Action Program Work Plan, Revision 2, dated February 27, 2013 as it may be further revised or amended (“Work Plan”), and any No Further Action Assurance Letter or Certificate of Completion (including any conditions) issued by the State of Maine Department of Environmental Protection Voluntary Response Action Program (collectively, the “Certificate”), or the provisions of any recorded Environmental Covenant affecting the Property; and (xi) any management fees or overhead expenses paid to the Declarant, or any affiliate of Declarant, to the extent said fees or expenses are higher than the market rates charged for said fees and expenses in a first class business park in the Greater Portland market.


1.1.9.
“Common Expense Liability” means the allocation to each Lot of the respective liability for Common Expenses.  The Common Expense Liability allocated to the Lot is a percentage equal to the Common Area Interest appurtenant to the respective Lot.

1.1.10
“Convertible Real Estate” shall mean the land designated as Lots 14 and 15 on the Plan abutting the Development and on the southwesterly side of the railroad tracks that may be acquired by the Declarant during the Declarant Control Period and added to the Development. Any Convertible Real Estate added to the Development shall thereafter be included in the term “Property”. Until such time as Lot 14 and/or Lot 15 are added to the Development, the provisions of this Declaration relating to Lots or Lot Owners shall not be applicable to such Convertible Real Estate, and after acquisition of such Convertible Real Estate by Declarant the Common Areas shall not be used by the Convertible Real Estate unless the owner(s) of such Lots pay a proportionate share of the Common Expenses. 

1.1.11.
“Declarant” shall mean the Declarant originally named herein and any successor to the Development Rights (as hereinafter defined), and, if applicable, subsequent to the Declarant Control Period (as hereinafter defined), the Association as successor in interest to the Declarant.

1.1.12.
“Declarant Control Period” shall be the period prior to the transition election to Association control described in Section 9.2 hereof.

1.1.13. “Default Interest Rate” shall mean the prime rate as published in the Wall Street Journal from time to time, plus 500 basis points.

1.1.14.
“Development Documents” mean this Declaration, the Plan, the Governmental Approvals, the Bylaws and any Rules and Regulations adopted pursuant thereto by the Board of Directors or a committee designated by the Board of Directors, and all amendments to each of the same.

1.1.15.
“Development rights” means any right or combination of rights reserved by the Declarant in this Declaration to add real estate to the Development; to create Lots or Common Areas within the Development; to subdivide Lots or convert Lots into Common Areas; or to withdraw real estate from the Development.

1.1.16.
“Eligible Mortgage Holder” means the holder of record of a recorded first Mortgage encumbering a Lot in the Development which has delivered written notice to the Association by prepaid United States Mail, return receipt requested, or by delivery in hand securing a receipt therefor, stating the name and address of the holder of a Mortgage, the name and address of the Owner of the Lot encumbered by such Mortgage, the identifying number of such Lot, and containing a statement that such Mortgage is a recorded first Mortgage.  

1.1.17.
“Governmental Approvals” means any authorization, consent, approval, license or exemption of, registration or filing with, or report to, any governmental or regulatory unit having jurisdiction over the Property to develop the Development. 


1.1.18.
“Lot” means a part of the Property designated for any type of separate ownership or occupancy, the boundaries of which are described in Article III.  For purposes of determining Allocated Interests, the “size” of each Lot is the number of square feet therein determined by reference to the dimensions shown on the latest version of the Plan approved by the City of Portland and recorded in the Cumberland County Registry of Deeds.


1.1.19.
“Majority Vote” or “Majority of Lot Owners” shall mean a vote by the Owners of those Lots to which are allocated more than fifty percent (50%) of the Votes in the Association that are cast in person or by proxy at any meeting of the Association at which a quorum (as defined in the Bylaws) is present in person or by proxy.  Except as otherwise provided, any specified percentage of Lot Owners means a vote by the Owners of those Lots to which are allocated the same specified percentage of the Votes in the Association that are cast in person or by proxy at any meeting of the Association at which a quorum is present in person or by proxy, and for all voting purposes, each Lot Owner shall have a vote equal to the Votes in the Association allocated to its Lot.  The approval by a specified percentage of Eligible Mortgage Holders is based upon one (1) vote for each Mortgage held.


1.1.20.
“Mortgage” means a recorded mortgage encumbering a Lot in the Development held by a Mortgagee or an Eligible Mortgage Holder.  “Mortgagee” means the holder of a Mortgage.


1.1.21.
“Recorded” means that an instrument has been duly entered of record in the Registry of Deeds in and for Cumberland County, Maine.

1.2.
Interpretation TC “1.2.  Interpretation” \f C \l “2” .  In the event of any conflict or discrepancy between this Declaration, the Bylaws and the Plan, the provisions of this Declaration shall govern the Bylaws and the Plan.

ARTICLE II
DESCRIPTION OF PROPERTY TC “ARTICLE II - DESCRIPTION OF PROPERTY” \f C \l “1” 
2.1.
Description of the Property TC “2.1.  Description of the Property” \f C \l “2” .  A legally sufficient description of the Property included in the Development is set forth in Schedule A attached hereto, and the location and dimensions of the Property included in the Development is depicted on the Plan, a reduction of a true copy of which is attached to this Declaration as Schedule B, together with a supplemental Schedule B-1 with Sheets 1 through 12, inclusive, depicting enlarged portions of the Plan for ease of review.

2.2.
Location and Dimension of Each Lot TC “2.2.  Location and Dimension of Each Lot” \f C \l “2” .  The location and dimension of each Lot is depicted on the Plan.

ARTICLE III

DESCRIPTION OF UNITS, ETC. TC “ARTICLE III - DESCRIPTION OF UNITS, ETC.” \f C \l “1” 
3.1.
Maximum Number of Lots TC “3.1.  Maximum Number of Lots” \f C \l “2” .  As of the date of this Declaration the Declarant has created Lots 1, 2, 3, 4, 5 and 10 pursuant to the Plan with the recording of the Sectional 1 Plat, a reduction of a true copy of the Sectional 1 Plat is attached to this Declaration as Schedule B-2, and the Subdivision has been approved for the nineteen (19) Lots as identified on the Plan.  The Declarant intends, in the recording of one or more sectional recording plats, to create future Lots 6, 7, 8, 9, 11, 12, 13, 16, 17, 18 and 19 in the near future, and also reserves the right to add to the Development Lots 14 and 15 on the Convertible Real Estate.  
3.2.
Creation of Lots TC “3.2.  Creation of Lots” \f C \l “2” .  Reference is made to Schedule C and the Plan for the identifying number of each Lot, including the locations and dimensions of the boundaries of each Lot, the Common Areas to which the Lot has direct access, the specific formula for determining the Common Expense liability for each Lot, and any other information necessary to identify the Lot.

3.3.
Lot Boundaries TC “3.3.  Lot Boundaries” \f C \l “2” .  The boundaries of each Lot are as shown on the Plan and further described as follows:


3.3.1.
Inclusions:  Each Lot will include the spaces and improvements lying within the boundaries shown on the Plan.


3.3.2.
Exclusions:  Except when specifically included by other provisions of this Paragraph 3.3, the following are excluded from each Lot: the spaces and improvements lying outside of the Lot boundaries as shown on the Plan.

3.4.
Allocated Interests TC “3.4.  Allocated Interests” \f C \l “2” .  The Allocated Interests allocated to each Lot are listed in Schedule C.  Each Common Area Interest and Common Expense Liability has been rounded to the nearest one thousandth of one percent (0.001%).  The Common Area Interests and Common Expense Liabilities appurtenant to each respective Lot are each a percentage determined on the basis of “size” (as defined in Paragraph 1.1.18 above) by multiplying by one hundred (100) the quotient resulting from dividing the “size” of each respective Lot by the aggregate “size” of all the Lots in the Development, excluding from such calculation Common Areas, and excluding Lots 14 and 15 until such time as they are added to the Development, but including future Lots 6, 7, 8, 9, 11, 12, 13, 16, 17, 18 and 19 based on their current size as shown on the Plan.  The Votes in the Association allocated to each respective Lot is a sum rounded to the nearest whole number determined by multiplying by one thousand (1,000) the quotient resulting from dividing the “size” of each said Lot by the aggregate “size” of all the Lots in the Development, excluding from such calculation Common Areas, and excluding Lots 14 and 15 until such time as they are added to the Development.  The Allocated Interests stated for each Lot in Schedule C are subject to change in the circumstances stated in this Declaration, e.g., change in a Lot size, change in Common Areas, or addition of Convertible Real Estate. The Table depicted in Schedule C shows the current Allocated Interests of each Lot as of the date of this Declaration.  From time to time, so long as the formula for determination of Allocated Interest as set forth in Section 3.4 and Schedule C does not change, the recalculation of Allocated Interest created by changes in Lot size, number of Lots or other changes shall be kept with the records of the Board of Directors and such updated record shall control in the determination of Allocated Interests.  Nothing in this Section 3.4 shall affect the requirements for Amendments to this Declaration as set forth in Article XI hereof.

3.5.
Structures TC “3.5.  Structures” \f C \l “2” .  No Building (or auxiliary structure) shall be erected or placed within any Lot, or the exterior of any Building altered, until its design, siting within the Lot, utility siting, exterior siding, roofing and trim materials, all auxiliary structures and exterior colors are approved by the Declarant, which approval shall not be unreasonably withheld, delayed or conditioned if such erection, placement or alteration is otherwise consistent with the Site Plan for the Development approved by the City of Portland Planning Board.  

3.6.
Time of Construction TC “3.6.  Time of Construction” \f C \l “2” .  When the construction of a Building on a Lot is once begun by a Lot Owner, work thereon must be prosecuted diligently and the enclosed shell of such Building must be completed within two (2) years, unless otherwise consented to by the Association, which consent shall not be unreasonably withheld, delayed or conditioned; provided, however, in the event construction begins on a “pad” site, so-called, and not a Building, so that site work, foundations, utilities, etc. can be done, it shall not be deemed to trigger the two (2) year period so long as completion of the “pad” site is completed to a “pad ready” status within eight (8) months from commencement to the satisfaction of the Declarant or Board of Directors, as applicable.

3.7.
Compliance with Ordinances TC “3.7.  Compliance with Ordinances” \f C \l “2” .  All construction activities, including the siting of a Building and erection of signs, shall be in accordance with all local, state and federal laws, codes, ordinances and regulations and subject to the existing Site Plan Review approvals, Subdivision approvals and this Declaration.

3.8.
Maintenance of Lots TC “3.8.  Maintenance of Lots” \f C \l “2” .  Each Lot Owner shall be solely responsible for the maintenance, replacement and repair of its Lot, excluding Common Areas, and shall keep its Lot free from rubbish and trash of any kind.  Each Lot Owner shall keep trash, garbage and other waste in sanitary containers and any sand, gravel, salt or similar materials in appropriate locations within the boundaries of a Lot, and in accordance with all local, state and federal laws, codes, ordinances and regulations, and any Rules and Regulations established by the Association’s Board of Directors.  Each Lot in the Development is situated on private property with street frontage on private roads, and the City of Portland shall not have any responsibility for trash removal or for road maintenance on the said private roads of the Development.  

3.9.
Nuisances TC “3.9.  Nuisances” \f C \l “2” .  No Owner shall do or permit to be done any act in the Development or within a Lot which may be, or is, or may become a nuisance as defined by state or local ordinances or regulations.

ARTICLE IV
COMMON AREAS AND APPLICABLE PROVISIONS TC “ARTICLE IV - COMMON AREAS AND APPLICABLE PROVISIONS” \f C \l “1” 
4.1.
Association Rights to Reserve Areas TC “4.1.  Association Rights to Reserve Areas” \f C \l “2” .  “Reserved Common Areas” are those parts of the Common Area which the Declarant (or the Board of Directors as successor to the Declarant) may designate from time to time for temporary use by less than all Lot Owners or by non-Lot Owners (collectively, the “Reserved Common Area Users”) for specified periods of time. The Declarant (or the Board of Directors of the Association) shall have the power in its discretion from time to time to grant revocable licenses in designated Reserved Common Areas and to establish a reasonable charge for the temporary use and maintenance thereof, subject to the provisions of Sections 8.1.1 and 8.3 of this Declaration, but the designation of such Reserved Common Areas shall not affect the Allocated Interests of the Lot Owners.  In no event shall the designation of a Reserved Common Area deny or unreasonably impair a Lot Owner’s access or utility service to its Lot.

In addition to the foregoing, the Declarant, through one or more parking management agreements, shall have the right to manage, grant rights in and collect fees for the on street parking spaces situated within the Common Area roadways. The income from such parking spaces shall not be governed by Section 8.3 of the Declaration, but shall be payable to the Declarant as Developer under such parking management agreements; provided, however, Declarant shall pay a reasonable contribution to the Common Expenses commensurate with the area occupied by such parking spaces.  Declarant’s right to grant rights in and collect fees for the on-street parking spaces in the Common Area roadways shall not be subject to transition to the Association pursuant to Section 9.2 at the end of the Declarant Control Period, but shall remain with Declarant, its successors and assigns.
In addition to the foregoing, the Declarant shall have the right to manage, grant rights in and collect fees for docks, ramps and other launch facilities situated within the Common Area bordering the Fore River. Such docks, ramps and other launch facilities shall not themselves be included in the Common Area, and Declarant, at its sole cost and expense, shall be responsible for the maintenance thereof. The income from such docking and launch facilities shall not be governed by Section 8.3 of the Declaration, but shall be payable to the Declarant as developer and owner of such facilities. Declarant’s right to grant rights in and collect fees for the docking and launch facilities situated in the Common Area shall not be subject to transition to the Association pursuant to Section 9.2 at the end of the Declarant Control Period, but shall remain with Declarant, its successors and assigns.
4.2
Common Areas to Remain Undivided TC “4.2.  Common Areas to Remain Undivided” \f C \l “2” .  The Common Area Interest of a Lot shall be inseparable from each Lot, and any conveyance, lease, devise or other disposition or mortgage or other encumbrance of any Lot shall extend to and include the Common Area Interest, whether or not expressly referred to in the instrument effecting such transfer.  The Common Areas shall remain undivided and no action for partition or division of any part thereof shall be permitted, unless otherwise provided by law and permitted by this Declaration.

4.3.
Use of Common Areas TC “4.3.  Use of Common Areas” \f C \l “2” .  Except as their use may otherwise be limited by this Declaration or the Bylaws or otherwise by the Declarant (or the Board of Directors, as applicable) pursuant to its powers, each Lot Owner, tenant and occupant of a Lot, and guests, customers, clients, agents and employees of such Lot Owner, tenant and occupant, may use the Common Areas in common with all other Lot Owners and tenants or occupants of other Lots, and their respective guests, customers, clients, agents and employees, in accordance with the purposes for which they are intended without hindering or encroaching upon the lawful rights of the other Lot Owners, subject to the following terms:  


4.3.1.
Except for such signs as may be posted by the Declarant for promotional or marketing purposes, no exterior or Building signs of any character shall be erected, posted or displayed upon, in, from or about any Lot or Common Areas without the prior written approval of the Board of Directors or a committee designated by the Board of Directors, which approval shall not be unreasonably withheld, delayed or conditioned.  All signs must be in compliance with the City of Portland Ordinances, Regulations and Permits. Notwithstanding the foregoing, (i) any tenant identification sign to be installed on a Building or on a monument sign for a Lot shall not require the approval of the Board of Directors or the committee if such sign complies with the Portland Ordinances, Regulations and Permits, and (ii) Declarant’s right to post signs for promotional or marketing purposes shall be limited to (A) such Lots and those Common Areas that are unimproved, (B) those Lots on which the construction of a Building or other improvements have not yet been completed, and (C) those Lots whose Owner(s) have consented to the posting thereof.


4.3.2.
No Lot Owner shall obstruct any of the Common Areas nor shall any Lot Owner place or cause or permit anything to be placed on or in any of the Common Areas (except those areas designated for such storage by the Development Documents or the Board of Directors) without the approval of the Board of Directors, which approval shall not be unreasonably withheld, delayed or conditioned.  Notwithstanding the foregoing, the approval of the Board of Directors shall not be required in connection with the installation of any outside fuel tanks, trash compactors, coolers, compressors, electrical transformers and other equipment which exclusively serves a Building so long as such installation does not eliminate any parking spaces or obstruct ingress and/or egress.


4.3.3.
The Board of Directors, the Association, any Lot Owner and the Declarant shall not be considered a bailee of any personal property stored on the Common Areas (including property located in storage cubicles and vehicles parked on the Common Areas), whether or not exclusive possession of the particular area is given to a Lot Owner for storage or parking purposes, and shall not be responsible for the security of such personal property or for any loss or damage thereto, whether or not due to negligence, except to the extent covered by insurance in excess of any applicable deductible.

ARTICLE V
EASEMENTS AND LICENSES TC “ARTICLE V - EASEMENTS AND LICENSES” \f C \l “1” 
5.1.  Recorded Easements and Licenses TC “5.1.  Recorded Easements and Licenses” \f C \l “2” .  The Property is on the date hereof subject to and benefited by those recorded easements and licenses and other matters of record, including those easements, notes, conditions and restrictions as are set forth herein and on the Plan, each as may be amended, modified, approved and recorded from time to time.

ARTICLE VI
NOTICES TO LOT OWNERS BY ASSOCIATION TC “ARTICLE VI - NOTICES TO LOT OWNERS BY ASSOCIATION” \f C \l “1” 
6.1.
To Lot Owners TC “6.1.  To Lot Owners” \f C \l “2” .  All notices, demands, bills and statements or other communications affecting the Development shall be given to Lot Owners by the Association in writing and shall be deemed to have been duly given if delivered personally securing a receipt therefor or sent by United States mail, postage prepaid, or if such notification is of a default or lien (which notice of default or lien shall also be given to Eligible Mortgage Holders at their specified addresses), sent by registered or certified United States mail, return receipt requested, postage prepaid, addressed to the Lot Owner at the address which the Lot Owner shall designate in writing and file with the Secretary of the Association, or if no such address is so designated, the address of the Lot of such Lot Owner who is the record owner thereof.

6.2.
To the Association TC “6.2.  To the Association” \f C \l “2” .  All notices, demands, statements or other communications affecting the Development given by the Lot Owners to the Association shall be in writing and shall be deemed to have been duly given to the Association if delivered personally securing a receipt therefor, or sent by United States mail, postage prepaid, return receipt requested, addressed to the Association at the principal office of the managing agent, or if there shall be no managing agent, then to the Secretary of the Association at the address of the Lot of which the Secretary is the record Lot Owner.

6.3.
To Eligible Mortgage Holder TC “6.3.  To Eligible Mortgage Holder” \f C \l “2” .  All notices, demands, statements or other communications affecting the Development given by the Association to any Eligible Mortgage Holder shall be in writing and shall be deemed to have been duly given by the Association if delivered personally securing a receipt therefor, or sent by United States mail, postage prepaid, addressed to the Eligible Mortgage Holder at the address identified pursuant to Article I by virtue of which it became an Eligible Mortgage Holder.

ARTICLE VII
EASEMENTS TC “ARTICLE VII - EASEMENTS” \f C \l “1” 
7.1.
Utilities, Pipes and Conduits TC “7.1.  Utilities, Pipes and Conduits” \f C \l “2” .  Subject to the terms of Section 10.1.7 hereof, each Lot Owner shall have an easement in common with all other Lot Owners to use all pipes, wires, ducts, cables, conduits, public utility lines and other Common Areas, serving its Lot and located in any of the other Lots or Common Areas.  Each Lot shall be subject to an easement in favor of all other Lot Owners to use the pipes, ducts, cables, wires, conduits, public utility lines and other Common Areas serving such other Lots and located in such Lot.  The Declarant (and the Association and its Board of Directors as successor to the Declarant) shall have the right to grant to third parties additional permits, licenses and easements over and through the Common Areas for utilities, roads and other purposes reasonably necessary or useful for the proper maintenance and operation of the Development.

7.2.
Ingress, Egress and Regress TC “7.2.  Ingress, Egress and Regress” \f C \l “2” . Each Lot Owner, and the clients, customers, guests, employees, tenants, subtenants, invitees, agents, contractors and licensees of Lot Owners shall have an easement, subject to any rules and regulations established by the Board of Directors, in common with all other Lot Owners to use the entrances, exits, corridors and other Common Area roadways as a means of ingress, egress and regress to and from the Property and the adjoining public streets.  The Lot Owners’ use of the entrances, exits, corridors and roadways as a means of ingress, egress and regress to and from the Property and the adjoining public streets, and to parking spaces and areas located on the Property shall be subject to the Event Management Plan, a current copy of said Event Management Plan is attached hereto as Schedule D, and the Transportation Demand Management Program, a current copy of said Transportation Demand Management Program is attached hereto as Schedule E, which Event Management Plan and Transportation Demand Management Program shall be incorporated into the Rules and Regulations as adopted by, and amended from time to time, by the Board of Directors. Notwithstanding the foregoing, the Board of Directors shall not and cannot establish any rules and regulations depriving any Lot Owner of reasonable ingress, egress and regress to and from its Lot, the Property and Common Areas and the adjoining public streets.

7.3.
Development Association and Board of Directors Access TC “7.3.  Development Association and Board of Directors Access” \f C \l “2” .  The Declarant reserves in favor of itself, the Association and its Board of Directors, officers, agents and employees, and the managing agent and every other person authorized by the Board of Directors, the irrevocable right and easement to have access to each Lot, at its own risk and upon 72 hours advance written notice to the Lot Owner, as may be necessary for i) the inspection, maintenance, repair or replacement of any of the Common Areas therein or accessible therefrom or the making of any addition or improvements to such Common Area, ii) to make repairs to the Common Areas if such repairs are reasonably necessary for public safety or to prevent damage to any other Lot or Lots or the Common Areas; or iii) to abate any violation of law, orders, rules or regulations of the Association or of any governmental authorities having jurisdiction thereof.  Persons exercising said right of entry pursuant to this paragraph shall make diligent efforts to minimize disruption to the Lot Owner’s property and the business of the Lot Owner conducted thereon, shall conduct all work in strict accordance with applicable Federal, State and local laws, ordinances, rules, permits and approvals, including but not limited to the following:  i) the NAAL; ii) the Work Plan; iii) the Certificate; and iv) any Environmental Covenant burdening the Property, and shall restore the affected area of the Lot as nearly as reasonably possible to the condition existing prior to such exercise, including (without limitation) the repair or replacement of any fences, landscaping or improvements that were damaged or removed.  The Association shall indemnify and hold Lot Owners harmless from any liability, claims and costs (including reasonable attorneys’ fees and expenses) arising out of or in connection with the Declarant’s, the Association’s or the Board of Director’s exercise of the foregoing easement, or arising out of damage to any property or death or injury to any person occasioned, or claimed to have been occasioned, by any act, neglect or default of, or work performed by the Declarant or the Association, or their agents or employees.  In case of an emergency, such right of entry shall be immediate whether or not the Lot Owner is present at the time.
7.4.
Declarant’s Easement for Marketing TC “7.4.  Declarant’s Easement for Marketing” \f C \l “2” .  Prior to the completion of the Development, the Declarant reserves the right with respect to its marketing of Lots to use the Common Areas for the ingress and egress of itself, its officers, employees, agents, contractors and subcontractors and for prospective owners or tenants of Lots, including the right of such prospective owners or tenants to park in parking spaces.  The Declarant further reserves the right to maintain on the Property such advertising signs as may comply with applicable governmental regulations, which may be placed in any location on the Property and may be relocated or removed, all at the sole discretion of the Declarant.  The Declarant shall have the right to erect on the Common Areas temporary offices for construction, management, and similar purposes, which may be relocated or removed, all at the sole discretion of the Declarant and which may be of such types and sizes as the Declarant may deem appropriate.  Notwithstanding the foregoing, Declarant’s rights set forth in this Section 7.4 shall be limited to Common Areas that are unimproved and to those Lots whose Owner(s) have consented to the activity thereon.

7.5.
Declarant’s Easement for Construction TC “7.5.  Declarant’s Easement for Construction” \f C \l “2” .  The Declarant reserves the easement, right and privilege without delay or hindrance with respect to the construction of the Lots, Common Areas and other improvements of the Development, to go upon any and all of the Property for purposes of construction, reconstruction, maintenance, repair, renovation, replacement or correction of the Lots or Common Areas.  This easement shall include, without limitation, the right of vehicular and pedestrian ingress and egress, the right to park motor vehicles and to engage in construction and marketing activities of any nature whatsoever, including the movement and storage of building materials and equipment. This easement also expressly includes the right to cut and remove any trees, bushes or shrubbery, to grade and remove the soil, to undertake any work in the tidal area and the embankment areas in or near the shoreland setbacks, including the areas which may be under license or easement with others for the purposes of maintaining the public bicycle and pedestrian trails, or to take any other action reasonably necessary to achieve this purpose, following which the Declarant shall restore the affected property as closely to its original condition as practicable.  The Declarant reserves the rights to sell the removed timber and soil and retain the proceeds thereof.  Furthermore, the Declarant reserves an easement in the Lots and Common Areas for the purpose of discharging the Declarant’s obligations and exercising the Development Rights and other special rights reserved pursuant to this Declaration or on the Plan.  Upon sale of a Lot to an unaffiliated third party grantee (“Third Party Lot Owner”), except to the extent consented to by the Third Party Lot Owner in writing access by the Declarant to said Lot pursuant to this provision shall be i) at Declarant’s own risk; ii) upon 72 hours written notice to the Lot Owner except in emergencies; iii) permitted only in the event such access is the sole practical alternative to effectuate the necessary work, except that during initial construction of the Common Areas such access need not be the sole practical alternative, but need only be the most practical alternative; and iv) permitted only to the extent reasonably necessary to effectuate work to be done on Lots owned by Declarant or its subsidiaries, or the Common Areas; v) shall not include the right to park motor vehicles on said Lots, and vi) Declarant shall make diligent efforts to minimize disruption to said Lot’s property and the business being conducted thereon.   Declarant shall conduct any work pursuant to the herein described easement in strict accordance with applicable Federal, State and local laws, ordinances, rules, permits and approvals, including but not limited to the following:  i) the NAAL; ii) the Work Plan; iii) the Certificate; and iv) any Environmental Covenant burdening the Property.  Declarant shall restore the affected area of the Lot as nearly as reasonably possible to the condition existing prior to such exercise, including (without limitation) the repair or replacement of any fences, landscaping or improvements that were damaged or removed; and Declarant shall indemnify and hold Third Party Lot Owner harmless from any liability, claims and costs (including reasonable attorneys’ fees and expenses) arising out of or in connection with Declarant’s exercise of the foregoing easement, or arising out of damage to any property or death or injury to any person occasioned, or claimed to have been occasioned, by any act, neglect or default of, or work performed by Declarant, its agents or employees.  
The easements, powers or rights reserved by the Declarant in Paragraphs 7.4, 7.5, 7.6, 7.8, 7.9 and 7.14 shall continue until the Declarant has conveyed to a third party grantees all Lots in the Development which the Declarant has reserved the Development Rights to create.  These Paragraphs shall not be amended until that time without the written consent of the Declarant and subject to Section 11.2.2.
7.6.
Declarant’s Easement to Correct Drainage TC “7.6.  Declarant’s Easement to Correct Drainage” \f C \l “2” .  The Declarant (and the Association as successor to the Declarant) reserves an easement on, over and under those portions of the Property for the purpose of maintaining, correcting, upgrading, and improving drainage of surface water in order to maintain reasonable standards of health, safety and appearance. The reservation of this right does not and shall not result in the imposition of an obligation.

7.7.
Encroachments TC “7.7.  Encroachments” \f C \l “2” .  Each Lot shall have an easement to the extent necessary for structural and subjacent support over the Common Areas, and the Common Areas shall be subject to an easement for structural and lateral support in favor of every other Lot.  If any portion of the Common Areas hereafter encroaches upon any Lot, or if any structure on a Lot encroaches upon any other Lot or upon any portion of the Common Areas, as a result of settling or shifting of any Building or Buildings within a Lot or otherwise than as a result of the purposeful or negligent act or omission of the Lot Owner, or of the Association in the case of encroachments by the Common Areas, a valid easement appurtenant to the encroaching Building or Common Areas for the encroachment and for the maintenance of the same shall exist for so long as the encroachment shall exist.  Subject to the express terms of any written lease controlling the occupancy of any Building, in the event that any Building or Buildings shall be partially destroyed as a result of fire or other casualty or as a result of a taking by the power of, or in the nature of, eminent domain or by an action or deed in lieu of condemnation, and then is rebuilt, encroachments of a portion or portions of the Common Areas upon any Lot or of any Lot upon any portion of the Common Areas, due to such rebuilding, shall be permitted, and valid easements appurtenant to the encroaching Lots, Common Areas for such encroachments and the maintenance thereof shall exist so long as that Building as so rebuilt shall stand.  

7.8.
Declarant’s Right to Connect with Utilities TC “7.8.  Declarant’s Right to Connect With Utilities” \f C \l “2” .  The Declarant further reserves an easement to connect with and make use of utility lines, wires, pipes and conduits located or to be located on the Property for construction purposes on the Property, provided that the Declarant shall be responsible for the cost of service so used, and to use the Common Areas for ingress and egress and construction activi​ties and for the storage of construction materials and equipment used in the completion of the Lots and Common Areas.

7.9.
Declarant’s Right to Grant Easements TC “7.9.  Declarant’s Right to Grant Easements” \f C \l “2” .  The Declarant shall have the right, until the Declarant has transferred all Lots in the Development which the Declarant has reserved the Development Rights to create, to grant and reserve easements and rights-of-way through, under, over and across the Property for the construction, installation, maintenance and inspection of lines and appurtenances for public or private water, sewer, drainage, gas, electricity, telephone and other utilities.  The Lots and Common Areas shall be and are hereby made subject to easements in favor of the Declarant, appropriate utility and service companies and governmental agencies or authorities for such utility and service lines and equipment as may be necessary or desirable to serve any portion of the Property.  The easements created in this Paragraph shall include, without limitation, rights of the Declarant, or the providing utility or service company, or governmental agency or authority, to install, lay, maintain, repair, relocate and replace pipes and conduits, water mains and pipes, sewer and drain lines, telephone wires and equipment, television equipment and facilities (cable or otherwise) over, under, through, along and on the Lots and Common Areas.  Upon sale of a Lot to an unaffiliated third party grantee (“Third Party Lot Owner”), except to the extent consented to by the Third Party Lot Owner in writing, exercise of the easement rights set forth in this provision shall be i) at the easement holder’s own risk and ii) upon 72 hours written notice to the Lot Owner except in emergencies.  The Declarant hereby covenants that in its exercise of the easements rights reserved in this Section 7.9, any such construction, crossing or work associated with the foregoing will be done so as to minimize any nuisance or interference with any occupied Lot or Common Area within the Development and shall be in strict accordance with applicable Federal, State and local laws, ordinances, rules, permits and approvals, including but not limited to the following:  i) the NAAL; ii) the Work Plan; iii) the Certificate; and iv) any Environmental Covenant burdening the Property.  Declarant shall restore or cause to be restored affected areas of any Lot as nearly as reasonably possible to the condition existing prior to such exercise, including (without limitation) the repair or replacement of any fences, landscaping or improvements that were damaged or removed; and Declarant shall indemnify and hold the Lot Owner harmless from any liability, claims and costs (including reasonable attorneys’ fees and expenses) arising out of or in connection with Declarant’s exercise of the foregoing easement, or arising out of damage to any property or death or injury to any person occasioned, or claimed to have been occasioned, by any act, neglect or default of, or work performed by Declarant, its agents or employees.  
Upon sale of a Lot to a Third Party Lot Owner, except to the extent consented to by the Third Party Lot Owner exercise of the easement rights set forth in this provision so as to affect said Lot shall be permitted only in the event such access is the sole practical alternative to effectuate the necessary utility service, except that during initial construction of the Common Areas such access need not be the sole practical alternative, but need only be the most practical alternative.

7.10.
Common Areas Easement in Favor of Lot Owners TC “7.10.  Common Areas Easement in Favor of Lot Owners” \f C \l “2” .  The Common Areas shall be and are hereby made subject to the following easements in favor of the Lots benefited:


7.10.1.
For the installation, repair, maintenance, use, removal and/or replacement of pipes, ducts, heating and air conditioning systems, electrical, telephone and other communication wiring and cables and all other utility lines and conduits which are a part of or serve any Lot and which pass across or through a portion of the Common Areas.


7.10.2.  For the installation, repair, maintenance, use, removal and/or replacement of lighting fixtures, electrical receptacles, panel boards and other electrical installations which are a part of or serve any Lot but which encroach into a part of a Common Area adjacent to such Lot; provided that the installation, repair, maintenance, use, removal or replacement of any such item does not unreasonably interfere with the common use of any part of the Common Areas.


7.10.3.  For driving and removing nails, screws, bolts and other attachment devices into the surface of the concrete slab or subflooring below the Lot, to the extent such nails, screws, bolts and other attachment devices may encroach into a part of a Common Area adjacent to such Lot; provided that any such action will not unreasonably interfere with the common use of any part of the Common Areas.

7.11.
Rental Operations by Declarant TC “7.11.  Rental Operations by Declarant on Real Estate Subject” \f C \l “2” .  The Declarant shall have the right to operate any Lot owned by the Declarant as a rental project.  The Declarant may establish and maintain all offices, signs and other accoutrements normally used in the operation of such rental properties in the sole discretion of the Declarant.  The Declarant may, in its sole discretion, lease portions of any Lot owned by the Declarant or a subsidiary so long as the Declarant or subsidiary pays the expenses attributable to such rental operations and such operations shall be for the benefit of the Declarant, and neither the Association nor any Lot Owner (other than the Declarant) shall have any right or interest in the profits or losses thereof.
7.12.
Alteration of Common Areas by Declarant TC “7.12.  Alteration of Common Areas by Declarant” \f C \l “2” .  The Declarant reserves the right to modify, alter, relocate, remove or improve defective, obsolete or nonfunctional portions of the Common Areas, including, without limitation, any equipment, fixtures and appurtenances when, in the Declarant’s judgment, it is necessary or desirable to do so provided that access and utility services are not impaired.

7.13.
Easements or Licenses for Walking Trails TC “7.13.  Easements or Licenses for Walking Trails” \f C \l “2” .  The Declarant or the Association, as applicable, promptly following the substantial completion of the construction of the Development and subject to the terms of the applicable Governmental Approvals, shall enter into negotiations for the purpose of providing a license or easement as determined in the sole discretion of the Declarant or the Association, as applicable, with Portland Trails, or any successor to Portland Trails or similar entity whether now existing or hereafter created, to provide to the public a non-exclusive walking trail or foot path across Common Areas to and near the waterfront on the Property at specifically designated locations, which locations may be changed, modified or relocated from time to time by the Declarant or the Association, as applicable, with such walking trail or foot path also providing access to a launch site for access into the Fore River for small kayaks and canoes.  Notwithstanding the foregoing, (i) the Declarant or the Association, as applicable, at all times hereby reserves the right to restrict public access to the Property and/or portions of the Property, provided that access to the businesses on developed Lots shall not be unreasonably restricted, and (ii) nothing in this Section 7.13 or elsewhere in this Declaration shall be deemed or interpreted to create or establish a license or easement for walking trails, foot paths or access to the Fore River, and any such access as contemplated by this Section 7.13 shall not be effective unless and until a separate, written license or easement agreement, upon such terms and conditions agreed to by the parties has been signed and delivered by the Declarant or the Association, as applicable.  See that certain Trail Easement by and between the Declarant and the City dated September 2, 2014 and recorded in the Cumberland County Registry of Deeds in Book 31762, Page 29.

7.14.
City of Portland Easement for Public Vehicles TC “7.14.  City of Portland Easement for Public Vehicles” \f C \l “2”   Declarant hereby grants to the City of Portland a right of way easement for City of Portland owned vehicles for ingress and egress over and across the Common Areas paved roads and driveways of the Property for the specific purpose of a safe and reasonable “turn-around” to return to the Public Road and for access by the City’s emergency vehicles. Prior to the issuance of any Certificates of Occupancy in the Development and subject to the terms of the applicable Governmental Approvals, the Declarant shall execute and deliver to the City, in recordable form, a separate instrument granting the easements described in this Section 7.14.
ARTICLE VIII
ASSESSMENTS FOR COMMON EXPENSES AND MAINTENANCE OF PROPERTY TC “ARTICLE VIII - ASSESSMENTS FOR COMMON EXPENSES AND MAINTENANCE OF PROPERTY” \f C \l “1” 
8.1.
Allocation and Payment of Assessments of Common Expenses TC “8.1.  Allocation and Payment of Assessments of Common Expenses” \f C \l “2” .  The total amount of Common Expenses shall be assessed against the Lots in the following proportions:


8.1.1.  The Common Expenses shall be assessed against all the Lots in proportion to the relative Common Expense Liabilities of all the Lots, as the Common Expense Liabilities may be changed as provided in Paragraph 3.4 and Schedule C, however, the Declarant and the Board shall make a reasonable effort to apportion Common Expenses for services substantially benefitting one Lot Owner only to the affected Lot, when such allocation is reasonably ascertainable.


8.1.2.  [Omitted]


8.1.3.   Assessments to pay a judgment against the Association shall be made as a Common Expense against the Lots included in the Development at the time the judgment was entered, except where said judgment is as a result of the willful misconduct or gross negligence of the Declarant or the Declarant’s affiliates.


8.1.4.  Water servicing the Lots shall be supplied by the Portland Water District to the Development and the water district will own and be responsible for the water line up to the meter.  Upon substantial completion of a Building, said Building will be separately metered, if permitted by the water district, or otherwise sub-metered; and for each Lot that is not separately metered for water, the Board of Directors shall pay or cause to be paid as an assessment against the Lot Owners so served, the charges for water services consumed together with all related water charges associated with the Lot’s water use promptly after the bills from the water district are rendered.  Such assessment against a Lot Owner so served by a sub-meter shall not be included in the Common Expenses.  Likewise, water supplied to the Common Areas shall be supplied by the water district serving the area to the Common Areas through one or more separate meters or sub-meters, and the Board of Directors shall pay or cause to be paid as a Common Expense assessable to all the Lot Owners, subject to the terms of Section 8.1.1 above, the charges for water services consumed on the Common Areas, together with all related water charges arising therefrom promptly after the bills therefor are rendered.  Sewer services shall be supplied by the sewer district serving the area to the Lots and the Common Areas on the same basis as the water services shall be supplied.  The sewer charges, and related utility fees and charges, including but not limited to stormwater utility fees that may be assessed by the municipality or water district, shall be paid and assessed as Common Expenses on the same basis as the water charges are paid and assessed as Common Expenses.


8.1.5.  Gas, electricity and telecommunication services shall be supplied by such utility company serving the area directly to each Lot through a separate meter, and each Lot Owner shall be required to pay the bills for gas, electricity and telecommunication services consumed or used in its Lot promptly after the bills therefor are rendered.  The electricity serving the Common Areas shall be separately metered, and the Board of Directors shall pay or cause to be paid promptly after the bills therefor have been rendered all bills for the electricity consumed in the Common Areas as a Common Expense, subject to the terms of Section 8.1.1 above.


8.1.6.  Except as otherwise provided in subparagraphs 8.1.4 and 8.1.5, the costs of utilities serving the Development not individually metered to a Lot shall be assessed solely against the Lots benefited in proportion to the relative Common Expense Liabilities of such Lots as between themselves as the Board of Directors shall periodically compute.


8.1.7.   The cost of insurance coverage obtained and maintained by the Association as provided in Article XIII shall be assessed as a Common Expense.

8.2.
Payment of and Lien for Assessments; Budget; Limitation on Expenditures; Taxes; Etc TC “8.2.  Payment of and Lien for Assessments; Budget; Limitation on Expenditures; Taxes; Etc” \f C \l “2” .


8.2.1.  Each Lot Owner shall pay to the Association or its authorized representative (1) on the first day of each month one-twelfth (1/12th) (or such other fraction that the Board of Directors may determine in writing) of the Common Expenses and revised Common Expenses assessed on an annual basis against its Lot (or on such other date or at a greater or lesser frequency as the Board of Directors may determine in writing); and (2) on the first day of the next month which begins more than ten (10) days after delivery to the Lot Owner of notice of special assessment or levy, all special assessments, any other sum duly levied against the Lot pursuant to this Declaration, the Bylaws or the Act, including expenses assessed against Lot Owners for maintenance, repair or replacement; and (3) all interest thereon and charges for late payment thereof and legal fees and other costs of collection thereof, and fines, penalties and fees as provided by this Declaration, the Bylaws or the Act.


If for any reason the Association shall revise the annual budget of the Association whereby the Common Expenses or any component thereof may be increased (or decreased), then commencing on the first day of the first month subsequent to the adoption of such revised budget, each Lot Owner shall pay to the Association or its authorized representative such revised annual Common Expenses assessed against its Lot. 


8.2.2.  The following shall constitute the personal liability of the Owner of the Lot so assessed and also shall, until fully paid, constitute a lien against the Lot in favor of the Association (1) the total annual assessment levied against each Lot for Common Expenses; (2) revised Common Expenses, including any special assessment; (3) any other sums duly levied against the Lot pursuant to this Declaration, the Bylaws or the Act, including special assessments assessed against Lots for maintenance, repair or replacement pursuant to Paragraph 8.5; and (4) all interest thereon and charges for late payment thereof, legal fees and other costs of collection thereof, and fines, penalties and fees as provided in this Declaration or the Bylaws.  Such lien shall, with respect to annual assessments and revised annual assessments, be effective on the first day of each fiscal year of the Association as to the full amount of the annual assessment or revised annual assessment, and, as to special assessments and other sums duly levied, including assessments against a Lot Owner for maintenance, repair or replacement pursuant to Paragraph 8.5, interest, charges for late payment, legal fees, costs of collection, fines, penalties and fees as described in subparagraph 8.2.1, on the first day of the next month which begins more than ten (10) days after delivery to the Lot Owner of notice of such special assessment or levy.  Such lien is prior to all other liens and encumbrances on a Lot except (a) liens and encumbrances recorded before the recordation of this Declaration, (b) a first Mortgage recorded before or after the date on which the assessment sought to be enforced becomes delinquent, and (c) liens for real estate taxes and other governmental assessments or charges against the Lots; provided, however, that such lien is not subject to the provisions of 14 M.R.S.A. §§ 4651 and 18-A M.R.S.A. §§ 2-201, et seq., as they or their equivalents may be amended or modified from time to time.


8.2.3.  In the event of a default by a Lot Owner in paying any sum assessed against its Lot which continues for a period in excess of thirty (30) days, interest shall be imposed on the principal amount unpaid from the date when due until paid at a rate of interest to be established annually by the Board of Directors which shall not exceed the lower of the maximum interest rate allowed by law which may be charged by the Association at such time or the Default Interest Rate.  If the Board of Directors shall fail to set such rate, it shall be deemed to have been set at the Default Interest Rate.  The Association shall have the right to establish and impose charges for late payment of assessments.  In any case where an assessment against a Lot Owner is payable in installments, upon a default by such Lot Owner in the timely payment of any two consecutive installments, the maturity of the remaining total of the unpaid installments of such assessments may be accelerated at the option of the Board of Directors, and the entire balance of the assessment may be declared due and payable in full by the service of notice to such effect upon the defaulting Lot Owner by the Board of Directors or its representative.


8.2.4.  The lien for assessments described in subparagraph 8.2.2 may be enforced and foreclosed by the Association in like manner as a mortgage on real estate or by any other means presently or hereafter provided by law or in equity.  A suit to recover a money judgment for unpaid assessments, interest, penalties and costs of collection may be maintained against the Lot Owner personally without foreclosing or waiving the lien securing such assessments, and a foreclosure may be maintained notwithstanding the pendency of any suit to recover a money judgment.  During the pendency of any such suit, the Lot Owner shall be required to pay a reasonable rental for the Lot for any period prior to sale pursuant to any judgment or order of any Court having jurisdiction over such sale.


8.2.5.  No Lot Owner may exempt itself from Common Expense Liability with respect to the payment of assessments for Common Expenses by waiver of the enjoyment of the right to use any of the Common Areas or by abandonment of its Lot or otherwise.  The obligation to pay assessments for Common Expenses is absolute and unconditional and shall not be subject to set-offs or counterclaims.


8.2.6.  Within thirty (30) days after adoption by the Board of Directors of any proposed budget for the Development, the Board of Directors shall provide a summary of that budget in reasonably itemized form to each Lot Owner.  The Board of Directors shall set a date for a meeting of the Lot Owners and Eligible Mortgage Holders to consider ratification of such proposed budget not less than fourteen (14) days nor more than thirty (30) days after mailing of said summary of budget or notice.  Unless at that meeting a majority in voting interest of all the Lot Owners rejects the proposed budget, that budget is ratified irrespective of whether a quorum is present at said meeting.  In the event such proposed budget shall be rejected at the meeting, the budget last ratified with respect to the period covered by the proposed budget shall be continued as the budget for the Development until such time as the Lot Owners ratify a subsequent budget proposed by the Board of Directors upon the same conditions as are provided with respect to the original proposed budget.


The failure of the Board of Directors to conform to the schedules above stated shall not invalidate any budget adopted by the Board of Directors and ratified by the Lot Owners.


8.2.7.  If the Board of Directors votes to levy a Common Expense assessment not included in the current budget in an amount greater than fifteen percent (15%) of the current annual operating budget, the Board of Directors shall submit such Common Expense to the Lot Owners and Eligible Mortgage Holder for ratification in the same manner as a budget under subparagraph 8.2.6 of this Declaration.


8.2.8.  The failure or delay of the Board of Directors to prepare or adopt a budget for any fiscal year shall not constitute a waiver or release in any manner of a Lot Owner’s obligation to pay its allocable share of the Common Expenses as herein provided whenever the same shall be determined and, in the absence of any annual budget or adjusted budget, each Lot Owner shall continue to pay each monthly installment at the monthly rate established for the previous fiscal year until the new annual or adjusted budget shall have been adopted.


8.2.9.  Any provision or limitation on expenditures contained in the Development Documents to the contrary notwithstanding, the Board of Directors or the manager may, on behalf of the Association and the Owners without prior notice or consent, expend any amount, or incur a contractual obligation in any amount, required to deal with emergency conditions which may involve a danger to life or property or may threaten the safety of the Development or the owners or occupants of Lots or may threaten the suspension of any necessary service to the Development or may involve the immediate damage to or destruction of the Common Areas.

8.2.10.  Lot Owners and their accountants shall have the option to examine and audit Association’s books and records relating to the Board of Director’s assessments solely for the calendar year covered by the annual statement, within 6 months after Lot Owner’s receipt of the annual statement, at the Association’s office or other place designated by the Board of Directors, during normal business hours, with at least fifteen (15) days prior written notice.  As a condition to a Lot Owner’s examination and/or audit, the Lot Owner agrees (a) to send to the Board of Directors promptly after receipt a copy of any audit or report generated with respect to an examination of the Association’s records; and (b) to keep any information obtained by the Lot Owner or its agents strictly confidential, except that the Lot Owner and its accountants may divulge such information to the Lot Owner’s employees, accountants, and attorneys, or as may be required by a court of competent jurisdiction.  If the audit results in a charge in a Lot Owner’s favor in excess of ten percent (10%) of the amount charged to the Lot Owner, the Association shall pay the expense of the audit, which expense shall be passed through to Lot Owners as a Common Expense, and shall be shared prorata between all Lot Owners, notwithstanding the provisions of Section 8.1.1 contained herein.  

8.3.
Reduction of Expenses and Surplus Funds TC “8.3.  Reduction of Expenses and Surplus Funds” \f C \l “2” .  Subject to the following sentence, all receipts from payments, fees or charges for the use, rental, operation or allocation as a Reserved Common Area located within any and all Common Areas shall be applied first to reduce the Common Expense relating to the use of that Common Area giving rise to such Common Expense, and any excess thereof shall be applied to Common Expenses generally; and all receipts from any special assessments shall be applied first to reduce the expense relating to the service afforded to the Lot benefited, and any excess shall then be applied to Common Expenses generally.  Any amounts accumulated from assessments for Common Expenses, income from interest on reserves, and income from the operation of the Common Areas to which such Common Expenses pertain in excess of the amount required for actual Common Expenses and provision for Common Expenses and any payment of reserves shall be credited to each Lot Owner in proportion to their respective Common Expense Liabilities to reduce until exhausted the next monthly installments due from Lot Owners.

8.4.
Real Estate Subject to Development Rights, if Any TC “8.4.  Real Estate Subject to Development Rights, if Any” \f C \l “2” .  Any income or proceeds from any Lot owned by the Declarant inures and is payable to the Declarant.

8.5.
Maintenance of Common Areas TC “8.5.  Maintenance of Common Areas” \f C \l “2” .  The Association shall be responsible for the maintenance, management, operation, repair, renovation, restoration and replacement, including snow and ice removal, as needed, of (i) the Common Area sidewalks, roadways and public street entrances (unless, in the reasonable opinion of the Board of Directors, such expense was necessitated by the negligence or misuse of a Lot Owner or the persons or entities responsible for any special events, as such term is used in the Event Management Plan, on the Development) and (ii) all of the other Common Areas, the cost of which shall be charged to the Lot Owners as a Common Expense to the extent permitted under this Declaration.  The maintenance, management, operation, repair, renovation, restoration and replacement of Common Areas to the extent required for the functioning of or for connecting utilities to the Property and the Lots shall be furnished by the Association as part of the Common Expenses to the extent permitted under this Declaration or, if fewer than all of the Lots are benefited, as a special assessment against such benefitted Lots.   The maintenance, management, operation, repair, renovation, restoration and replacement responsibilities set forth herein are to at all times be applied and conducted uniformly and equitably throughout the Common Areas and to the level appropriate for a first class business park in the Greater Portland market. 

8.6.
Maintenance of Lot TC “8.6.  Maintenance of Lot” \f C \l “2” .  Unless otherwise set forth in this Declaration, each Lot Owner shall keep and maintain its Lot (other than the Common Areas located thereon) and its Building, equipment, appliances and appurtenances in good order, condition and repair and in a clean and sanitary condition, whether such maintenance and repair shall be structural or nonstructural, ordinary or extraordinary, and shall do all maintenance, redecorating, painting and varnishing which may at any time be necessary to maintain the good appearance and condition of its Lot to the level appropriate for a first class business park in the Greater Portland market, including, but not limited to, snow removal in its parking areas.  No Lot Owner shall sweep or throw, or permit to be swept or thrown, from its Lot any dirt, debris or other substance.  In addition, each Lot Owner shall be responsible for all damage to any other Lots or to the Common Areas resulting from its failure or negligence to make any of the repairs required by this Article.  Each Lot Owner shall perform its responsibility in such manner as shall not unreasonably disturb or interfere with the other Lot Owners.  Each Lot Owner shall promptly report to the Board of Directors or the managing agent any defect or need for repairs for which the Association is responsible.

8.7.
Liability of Owner TC “8.7.  Liability of Owner” \f C \l “2” .  Each Lot Owner shall be liable, and the Association shall have a lien against its Lot for, the expense of maintenance, repair or replacement of any damage to the Common Areas or of another Lot caused by such Lot Owner’s act, neglect or carelessness or by that of any member of such Lot Owner’s guests, employees, agents or lessees or their respective guests, employees or agents, which the Association shall have the right to cure, correct, maintain, repair or replace.  Such liability shall include any increase in fire insurance rates occasioned by use, misuse, occupancy, or abandonment of any Lot or its appurtenances.  Nothing herein contained, however, shall be construed so as to modify any waiver by insurance companies of rights of subrogation against such Lot Owner.

8.8.  Disputes.  


8.8.1.  The Declarant, the Association and any aggrieved Lot Owner shall have an appropriate right of action, together with any and all appropriate remedies as would be available under the Maine Condominium Act if such Act were applicable to the Property, in law or equity, against any of the Lot Owners, the Declarant, the Board of Directors, or the Association for failure to comply with any provision of any Development Documents or with any decision of the Declarant, the Board of Directors, or the Association made pursuant thereto.  The Board of Directors shall have the authority to seek a declaratory judgment or other appropriate judicial relief in order to assist it in carrying out its responsibilities under this Section.


8.8.2.  If a Lot Owner challenges the interpretation of the Development Documents by the Declarant or Board of Directors or if a Lot Owner claims Declarant, the Association or the Board of Directors has breached the provisions of Section 9.4 herein, such Lot Owner or the Declarant or Board of Directors may request that the matter be resolved by binding arbitration, with the cost of such proceeding to be paid by the Lot Owner, in the form of a Special Assessment against such Lot Owner, unless the arbitrator determines that the Lot Owner prevailed to a degree that equity requires the costs to be split between the parties or paid entirely by the Declarant or Association.  Any such arbitration shall be conducted in Portland, Maine in accordance with the Rules of the American Arbitration Association, or its successor, then in effect except that the arbitrator shall be selected as provided in herein, and the judgment upon the award rendered therein may be entered in any court having jurisdiction thereof and except as may otherwise be provided herein.  Such or decision shall be final and binding, however, notwithstanding failure of such entry.  The Lot Owner desiring such arbitration shall give notice to that effect to the Board of Directors.  During the thirty (30) days after the service of such notice, the parties shall make a good faith effort to select a mutually satisfactory arbitrator.  If the parties are unable to select a mutually satisfactory arbitrator within such thirty (30) day period, the parties shall request that the American Arbitration Association select an arbitrator.  Any arbitrator acting under this Section shall be qualified in the field in which the arbitration is involved.  All arbitrators chosen or appointed pursuant to this Section shall be sworn fairly and impartially to perform their duties as such arbitrator.  

ARTICLE IX
ASSOCIATION OF LOT OWNERS; VOTING; DECLARANT CONTROL TC “ARTICLE IX - ASSOCIATION OF LOT OWNERS; VOTING; DECLARANT CONTROL” \f C \l “1” 
9.1.
The Association, Powers TC “9.1.  The Association, Powers” \f C \l “2” .  The membership of the Association at all times shall consist exclusively of all Lot Owners, or following any termination of the Development, of all former Lot Owners entitled to distributions of proceeds, or their heirs, successors or assigns, but shall not include persons having an interest in a Lot solely as security for an obligation.  Each Lot Owner shall automatically become and be a member of the Association as long as it continues as a Lot Owner, and upon the termination of the interest of the Lot Owner in the Development, its membership and any interest in the common funds of the Association shall thereupon automatically terminate and transfer and inure to the next Lot Owner or Owners succeeding it in interest.  

9.2.
Board of Directors Powers, Declarant Control Period TC “9.2.  Board of Directors Powers, Declarant Control Period” \f C \l “2” .  The Board of Directors may act on behalf of the Association, shall have all of the powers necessary for the administration of the affairs of the Association and may do all such acts and things as are not by this Declaration or the Bylaws required to be exercised and done by the Association.  The affairs of the Association shall be governed by a Board of Directors composed of no less than three (3) and no more than seven (7) natural persons.  Prior to the transition election to Association control provided for by subparagraph 9.2.1, the Board of Directors shall be composed of three (3) natural persons appointed by the Declarant. The Declarant shall have the right during the Declarant Control Period (as described below) to appoint, remove and replace from time to time any and all members of the Board of Directors and officers of the Association, without the necessity of obtaining resignations.  The appointees of the Declarant need not be Lot Owners.  After the transition election, at least a majority of the members of the Board of Directors shall be Lot Owners, or in the case of a Lot Owner which is a corporation, partnership, limited liability company, trust or estate, a designated agent thereof.  The transition from Declarant-appointed members of the Board of Directors to Lot Owners other than the Declarant shall occur as follows:


9.2.1.  No later than the earlier of (a) sixty (60) days after the transfer of seventy-five percent (75%) of the Lots to grantees or (b) fifteen (15) years following transfer of the first Lot to a grantee, or at such earlier date as the Declarant in its sole discretion shall specify, the transition meeting of the Association and transition election shall be held at which all of the members of the Board of Directors and the officers of the Association shall all resign, and the Lot Owners, including the Declarant if the Declarant owns one or more Lots, shall thereupon elect successor members of the Board of Directors to act in the place and stead of those resigning.


9.2.2.  The Declarant may voluntarily surrender the right to appoint and remove officers and members of the Board of Directors before termination of the Declarant Control Period, but in that event it may require, for the duration of the Declarant Control Period, that specified actions of the Association or Board of Directors, as described in a recorded instrument executed by the Declarant, be approved by the Declarant before such actions can become effective.  In determining whether the Declarant Control Period has terminated, the percentage of the Lots conveyed or transferred is presumed to be that percentage which would have been conveyed if all the Lots were included in the Development that the Declarant has created or reserved in this Declaration the Development Rights to create.

9.3.
Voting TC “9.3.  Voting” \f C \l “2” .  The Votes in the Association allocated to a Lot can only be cast as a unit and cannot be split.  If a Lot is owned of record by one person, that Lot Owner’s right to vote shall be established by the record title to the Lot.  If ownership of a Lot is in more than one person, the person who shall be entitled to cast the Votes allocated to that Lot shall be the person named in a certificate executed by all of the Owners of such Lot and filed with the Secretary of the Association.  If ownership of a Lot is in a corporation, partnership, limited liability company, trust or estate, the officer or employee of that corporation, partner of that partnership, manager or member of that limited liability company, trustee of that trust, or agent of that estate, entitled to cast for the corporation, partnership, limited liability company, trust or estate the Votes allocated to such Lot shall be designated in a certificate for that purpose executed by the president or a vice president of that corporation, and attested to by the secretary or clerk of that corporation, executed by all the partners of that partnership, by all of the members of that limited liability company, or executed by all the beneficiaries of that trust, or executed by either all the devisees of that estate or by order of the probate court and filed with the Secretary of the Association.  Such certificates of multiple owners, corporations, partnerships, limited liability companies, trusts or estates shall be valid until revoked by a subsequent certificate similarly executed and filed with the Secretary of the Association.  Wherever the vote, approval or disapproval of a Lot Owner is required by this Declaration, such vote, approval or disapproval shall be made only by the person who would be entitled pursuant to such certificate to cast at any meeting of the Association the Vote allocated to such Lot.  If the person named or designated in said certificate for a particular Lot shall be absent from a meeting of the Association, no person may cast the Vote allocated to that Lot at the meeting, although the presence at the meeting of a non-named or non-designated co-Owner or member, officer or employee of such Owner shall be counted in determining whether a quorum is present.  If a multiple Owner of a Lot (that is not a partnership, limited liability company, trust, estate or corporation) has failed to file said certificate with the Secretary of the Association and only one of the multiple Owners is present at a meeting of the Association, he or she shall be entitled to cast at the meeting all the Votes allocated to that Lot without establishing the concurrence of the absent Owner just as though that person were the sole Owner of the Lot.  If a multiple Owner of a Lot (that is not a partnership, trust, limited liability company, estate or corporation) has failed to file said certificate with the Secretary and if more than one Owner of that Lot is present at the meeting, the Votes allocated to that Lot may be cast only in accordance with the agreement of a majority of the multiple Owners present at the meeting.  Such majority agreement shall be conclusively presumed if any one of those multiple Owners shall cast the Vote allocated to the Lot without protest being promptly made to the person presiding over the meeting by any other Owners of that Lot.

9.4   Majority Control.  So long as any entity or any persons or affiliates of said entity constitute a Majority of Lot Owners, the Association and the Board of Directors shall enforce the Declaration and Development Documents and manage and maintain the Association in a fair and equitable manner.
ARTICLE X
RESTRICTIONS ON USE, OCCUPANCY AND ALIENATION OF LOTS TC “ARTICLE X - RESTRICTIONS ON USE, OCCUPANCY AND ALIENATION OF LOTS” \f C \l “1” 
10.1.
Use and Occupancy Restrictions on Lots TC “10.1.  Use and Occupancy Restrictions on Lots” \f C \l “2” .  Each Lot shall be occupied and used subject to the following restrictions:


10.1.1.  No Lot shall be used or occupied for other than professional, business or commercial purposes or for residential purposes, and in compliance with all applicable land use laws, ordinances and regulations, it being expressly understood that the use of a Lot by a hotel shall not, regardless of any guest’s length of stay, constitute a residential use.  Nothing in this Declaration or the Bylaws shall be construed to prohibit the Declarant from exercising any easements and Special Declarant Rights reserved by the Declarant pursuant to Article VII for purposes permitted by this Declaration, including promotional, marketing or display purposes, from using any appropriate portion of the Common Areas for exercising these reserved rights, settlement of sales of Lots and for customer service purposes, or from leasing Lots owned by the Declarant as permitted in this Declaration, and in each case subject to any limitations set forth elsewhere in this Declaration.  


10.1.2.  Nothing shall be done or kept in any Lot or in the Common Areas which will increase the rate of insurance for the Property or any part thereof applicable without the prior written consent of the Board of Directors.  No Lot Owner shall permit anything to be done or kept in its Lot or in the Common Areas which will result in the cancellation of insurance on the Property or any part thereof or which would be in violation of any law, regulation or administrative ruling.  No waste will be committed on the Common Areas.


10.1.3.  No Lot shall be used so as to create a nuisance or an unreasonable interference with the peaceful possession and occupation or proper use of any other Lot or the Common Areas; provided, however, it shall not be deemed a nuisance so long as a Lot is being used in compliance with the Rules and Regulations of the Development, if any, and as permitted under the terms of its lease. 


10.1.4.  No owner or occupant of any Lot shall carry on, or permit to be carried on, any practice which unreasonably interferes with the quiet enjoyment and proper use of another Lot or the Common Areas by the Owner or occupant of any other Lot, or which creates or results in a hazard or nuisance on the Property.


10.1.5.  The maintenance, keeping, boarding and/or raising of animals, laboratory animals, livestock, poultry or reptiles of any kind, regardless of number, shall be and is prohibited within any Lot or upon the Common Areas; provided, however, reptiles may be kept as part of an aquarium exhibit in a bona fide museum, subject to compliance with all governmental laws, ordinances, regulations, permits and other requirements.


10.1.6.  Trash, garbage, recycling, and other waste shall be kept only in sanitary containers and shall be disposed of in such manner as may be prescribed from time to time in the Rules and Regulations established by the Board of Directors.  No articles of personal property belonging to any Lot Owner shall be stored in any portion of the Common Areas except in a storage area specifically designated by the Board of Directors or the managing agent, if any.


10.1.7.  No Lot Owner shall make any alterations, repairs or modifications to or connections with the common lines and appurtenances for water, sewer, drainage, gas, electricity, telephone and other utilities serving the Property without the prior written consent of the Board of Directors or a committee designated by the Board of Directors, as appropriate, which consent shall not be unreasonably withheld, delayed or conditioned.

10.2.
Voluntary Resale of Lots TC “10.2.  Voluntary Resale of Lots” \f C \l “2” .  No Lot Owner, including the Declarant, shall be liable for the payment of any part of the Common Expenses assessed against its Lot subsequent to the date of recordation of a conveyance in fee of such Lot by the Owner.  In a voluntary transfer of a Lot, the grantee of the Lot shall be jointly and severally liable with the grantor for all unpaid assessments and special assessments for Common Expenses made by the Board of Directors against the latter up to the time of the recordation of the grantor’s transfer, without prejudice to the grantee’s right to recover from the grantor the amounts paid by the grantee therefor.

10.3.
Title TC “10.3.  Title” \f C \l “2” .  Every Lot Owner shall promptly cause to be duly recorded the deed, lease, assignment or other conveyance to it of its Lot or other evidence of its title thereto and file such evidence of its title with the Board of Directors through the Secretary or Manager.

ARTICLE XI
AMENDMENTS TC “ARTICLE XI - AMENDMENTS” \f C \l “1” 
Except in the case of amendments to this Declaration that may be executed and recorded by the Declarant pursuant to the provisions of this Declaration granting the Declarant the right to unilaterally amend the same, and except in cases of amendments to this Declaration that may be unilaterally executed and recorded by the Association and subject to the other provisions of this Declaration, this Declaration and the Plan may be amended as follows:

11.1.
Before Any Conveyance TC “11.1.  Before Any Conveyance” \f C \l “2” .  Prior to the conveyance of any Lot by the Declarant to a Lot Owner other than as security for an obligation, the Declarant shall have the right to amend and re-amend this Declaration in any manner that the Declarant may deem appropriate.

11.2.
After First Conveyance TC “11.2.  After First Conveyance” \f C \l “2” .  After the first conveyance of a Lot by the Declarant as contemplated in the preceding Paragraph, the terms of the following subparagraphs shall apply to the amendment of this Declaration:


11.2.1.  Notice.  Notice of the subject matter of a proposed amendment shall be included in the notice of any meeting of the Board of Directors or the Association in which a proposed amendment is considered, and shall be served upon all Lot Owners and upon all Eligible Mortgage Holders.


11.2.2.  Resolution.  An amendment may be proposed by either the Board of Directors or by Lot Owners holding in the aggregate no less than twenty percent (20%) of the votes in the Association.  During any period of time when one person or entity, individually or collectively with any and all “Affiliates” (as defined below), “Controls” 50% or more of the Votes in the Association, no resolution of the Board of Directors adopting a proposed amendment or the proposed amendment itself, that affects this Section or Sections 1.1.6, 1.1.8, the last sentence of 1.1.10, 1.1.13, Section 4.1, Sections 7.1, 7.2 (excluding any changes to the Event Management Plan or the Transportation Demand Management Program that are approved by the City of Portland), 7.3, 7.4, 7.5, 7.9, the easements created by Section 7.10, 7.12, Section 8.1, 8.2.3, 8.2.10, 8.5, 8.6, 8.8, or eliminates or materially reduces the insurance required to be carried or protections afforded under Article XIII, Section 14.3, or Article XVIII of this Declaration  (the “Protected Provisions”) shall be effective unless it has been adopted by the affirmative vote, written consent, or any combination thereof, of one hundred percent (100%) of the Votes in the Association and 67% of all Eligible Mortgage Holders of Lots, and then executed and recorded as provided in subparagraph 11.2.6.  During any period of time when no one person or entity, individually or collectively with any and all Affiliates, controls 50% or more of the Votes in the Association, the Protected Provisions may be amended by the affirmative vote, written consent, or any combination thereof, of seventy-five percent (75%) of the Votes in the Association and 67% of all Eligible Mortgage Holders of Lots, and then executed and recorded as provided in subparagraph 11.2.6.  For amendments requiring 100% of the Votes in the Association as set forth above, no Lot Owner shall withhold an affirmative vote unless said Lot Owner reasonably determines its interests will be materially adversely affected by the proposed amendment.  Prior to voting on any amendment that would require 100% of the Votes in the Association as set forth above, the Board of Directors shall send out a notice to all Owners setting forth the proposed amendment, which notice shall contain a statement in capital letters to the effect that if the Owner fails to respond within thirty (30) days after receipt of such notice with specific reasons as to how its interests will be materially adversely affected by the proposed amendment, such non-responding Owner shall be deemed to have approved the proposed amendment.  A resolution of the Board of Directors adopting a proposed amendment to a provision of this Declaration other than a Protected Provision, shall be effective if it has been adopted by the affirmative vote, written consent, or any combination thereof, of at least sixty-seven percent (67%) in voting interest of the Lot Owners and their Eligible Mortgage Holders and then executed and recorded as provided in subparagraph 11.2.6.  Notwithstanding the foregoing, an amendment requiring the approval of one hundred percent (100%) of the Votes that receives the approval of at least sixty-seven percent (67%) in voting interest of the Lot Owners and their Eligible Mortgage Holders but does not receive one hundred percent (100%) of the Votes, may be adopted by the Lot Owners that approved the amendment, provided that such Lot Owners incorporate language protecting the opposing Lot Owners from materially adverse economic consequences, financial obligation, materially adverse consequences to the use and enjoyment of the opposing Lot Owners’ Lots, or any materially adverse effect on the opposing Lot Owners’ Lots or access to its Lot resulting from the amendment.  For purposes of this Section, “Affiliate” shall mean, with respect to any person or entity (a) another person or entity that directly or indirectly “Controls”, is “Controlled” by, or is under common Control with, such specified person or entity; or (b) an immediate family member of such specified person or of any person that Controls such specified person or entity, or any entity that is Controlled by such family member.  “Control” or “Controlling” shall mean the power to direct the management and policies of another party, directly or indirectly, whether through the ownership of voting securities or other beneficial interests, by contract or otherwise.
11.2.3.  Agreement.  In the alternative, an amendment may be made by an agreement signed by the record Owners of Lots to which are allocated one hundred percent (100%) of the Votes in the Association and 67% of all Eligible Mortgage Holders in the manner required for the execution of a deed and acknowledged by at least one of them, and such amendment shall be effective when certified and recorded as provided in subparagraph 11.2.6.

11.2.4.  Proviso.  During the Declarant Control Period, no amendment of this Declaration shall make any change which would in any way affect any of the rights, privileges, powers and options of the Declarant, its successors or assigns, unless the Declarant, or its successors or assigns, shall join in the execution of such amendment.


11.2.5.  Exception to Consent.  Subject to such applicable provisions otherwise set forth in this Declaration, the Declarant may amend this Declaration and the Plan without Board of Director or Association approval so long as such amendment is for the sole purpose of moving the boundary lines of a Lot, provided the Declarant has obtained the written approval of the Lot Owners affected by such boundary line change and such amendment does not increase the Allocated Interests of the other Lots.


11.2.6.  Execution and Recording.  A copy of each amendment shall be attached to or included with a certificate, certifying that the amendment was duly adopted, which certificate shall be executed and acknowledged by such officer or officers of the Association and/or member or members of the Board of Directors designated for that purpose by the Bylaws.  The amendment shall be effective when such certificate and copy of the amendment are recorded.


11.2.7.  Notice and Challenge.  No action to chal​lenge the validity of an amendment to this Declaration adopted by the Association pursuant to this Article may be brought more than one (1) year after such amendment is recorded.  After each amendment to this Declaration adopted pursuant to this Article has been recorded, notice thereof shall be sent to all Lot Owners and to all Eligible Mortgage Holders at the address last furnished to the Board of Directors, but failure to send such notices shall not affect the validity of such amendment.

ARTICLE XII
TERMINATION OF DEVELOPMENT TC “ARTICLE XII - TERMINATION OF DEVELOPMENT” \f C \l “1” 
12.1.
Termination TC “12.1.  Termination” \f C \l “2” .  The Development shall not be terminated except by agreement of Owners of Lots to which at least eighty percent (80%) of the Votes in the Association are allocated.  Termination shall not bar the subsequent re-creation of the Development or another project with respect to the Property.

ARTICLE XIII
INSURANCE TC “ARTICLE XIV - INSURANCE” \f C \l “1” 
13.1.
Policies TC “13.1.  Policies” \f C \l “2” .  Commencing no later than the time of the first conveyance of a Lot other than as security for an obligation to a person other than the Declarant, the Board of Directors on behalf of the Association shall obtain, or cause to be obtained, and shall maintain, the policies of insurance described in Paragraphs 13.3 and 13.4 to the extent such policies shall be reasonably available from reputable insurance companies.  To the extent that said insurance described in Paragraphs 13.3 and 13.4 is not reasonably available as described in the preceding sentence, the Board of Directors on behalf of the Association shall give written notice of that fact to the Lot Owners and the Eligible Mortgage Holders of Mortgages of their Lots by hand delivery securing a receipt therefor, or by prepaid United States mail, return receipt requested.  To the extent that any of the insurance described in Paragraphs 13.3 and 13.4 shall become in the future no longer available, or the requirements of Section 13.5 can no longer be satisfied, the Association shall obtain in substitution therefor such comparable insurance as shall then be available or satisfy such requirements, to the extent practicable.  The Board of Directors of the Association is hereby irrevocably appointed as attorney-in-fact for each Lot Owner and for each Mortgagee and Eligible Mortgage Holder and for each owner of any other interest in the Property for the purpose of purchasing and maintaining the insurance described in Paragraphs 13.3 and 13.4, the collection and appropriate disposition of the proceeds thereof, the negotiation of losses and execution of releases of liability, the execution of all documents and the performance of all other acts necessary to accomplish such purposes.

13.2.
Property Insurance TC “13.2.  Property Insurance” \f C \l “2” .  Each Lot Owner shall keep the Building and other improvements upon the Lot insured against loss or damage by fire and any of the casualties included from time to time in the special form all-risk, extended coverage or supplementary contract endorsements, and with such coverages and endorsements as Lot Owner’s mortgagee may require, in an amount equal to the full replacement value thereof, exclusive of excavation costs, foundations and footings, without deduction for depreciation.

13.3.
Liability Insurance TC “13.3.  Liability Insurance” \f C \l “2” .  The Board of Directors shall obtain and maintain as a Common Expense commercial general public liability insurance (including medical payments insurance) as well as property damage insurance as to the Common Areas in such limits as the Board may from time to time determine, insuring each Board of Directors member, the managing agent, each Lot Owner (and if requested by the Lot Owner, one or more of the Lot Owner’s lessees) and the Declarant against any liability to the public or to the Lot Owners (and their invitees, agents and employees) covering all occurrences commonly insured against for death, bodily injury or property damage arising out of, or incident to, the maintenance, ownership or use of the Common Areas and/or relating to any legal liability resulting from suits or actions related to employment contracts to which the Association is a party.  Such insurance shall be issued on a comprehensive liability basis and shall contain (a) a cross liability endorsement under which the rights of a named insured under the policy shall not be prejudiced with respect to its action against another named insured; (b) hired and non-owned vehicle coverage; (c) a “severability of interest” endorsement which shall preclude the insurer from denying liability to a Lot Owner because of negligent acts of the Association or of another Lot Owner or a tenant of a Lot Owner; and (d) a broad form liability extension endorsement including “personal injury,” contractual liability, host liquor liability and other coverage commonly included in such broad form.  In further clarification of the foregoing, the Board of Directors shall maintain and keep in full force and effect a Commercial General Liability Insurance policy that includes coverage for all of the Development, including the rail operations at the railway crossing, and named peril/time element pollution liability coverage with a limit of not less than $15,000,000 per occurrence.  The policy(ies) shall name Pan Am Railways and its parent, subsidiaries, directors, officers, agents, employees, and its successors and assigns as additional insureds. Such coverage shall be primary and not contributory with any other insurance maintained by Pan Am Railways.  The policy will be endorsed to waive subrogation against Pan Am Railways.  The Board of Directors shall provide to Pan Am Railways certificates of insurance showing evidence of all of the coverage and endorsements required above on an annual basis.  The certificates shall state that the insurers agree to provide Pan Am Railways with not less than thirty (30) days’ prior written notice of any cancellation. All policies must be written with insurance companies with A.M. Best Ratings of not less than “A”.  Certificates must be delivered to Pan Am Railways at 1700 Iron Horse Park, North Billerica, MA 01862, attention Law Department.” 
13.4.
Other Insurance TC “13.4.  Other Insurance” \f C \l “2” .  The Board of Directors shall obtain and maintain as a Common Expense:


13.4.1.  To the extent available at reasonable cost, “directors and officers” liability insurance to satisfy indemnification obligations of the Association provided in Paragraph 16.2.


13.4.2.  Workers’ compensation insurance if and to the extent necessary to meet the requirements of law.


13.4.3.  Such other insurance for the Common Areas as the Board of Directors may determine or as may be requested from time to time by a majority in voting interest of the Lot Owners.

13.5.
Memoranda, Cancellation, Additional Required Provisions TC “13.5.  Memoranda, Cancellation, Additional Required Provisions” \f C \l “2” .  All insurers that shall issue an insurance policy or policies under this Article shall issue certificates or memoranda of insurance to the Association, and, upon request, to any Lot Owner, lessee of a Lot Owner, or Mortgagee.  All such insurers issuing the policy may not cancel (including cancellation for non-payment of premium), substantially modify or refuse to renew such policy or policies until twenty (20) days after notice of the proposed cancellation or non-renewal has been mailed to the Association, the managing agent, each Lot Owner and each Mortgagee to whom a certificate or memorandum of insurance has been issued at their respective last known addresses.  All policies under Paragraphs 13.2 and 13.3 shall in addition contain the following provisions or features:


13.5.1.  The insurer waives any right to claim by way of subrogation against the Declarant, the Association, the Board of Directors, the managing agent or the Lot Owners, and their respective agents, employees, tenants and guests.


13.5.2.  The Declarant, so long as the Declarant shall own a Lot, shall be protected by all such policies as a Lot Owner.


13.5.3.  Each Lot Owner is an insured person under the policy with respect to liability arising out of its ownership of an undivided interest in the Common Areas or membership in the Association.


13.5.4.  No act or omission by any Lot Owner, unless acting within the scope of its authority on behalf of the Association, will void the policy or be a condition to recovery under the policy.


13.5.5.  If, at the time of a loss under the policy, there is other insurance in the name of a Lot Owner covering the same risk covered by the policy, the Association’s policy provides primary insurance.  

ARTICLE XIV
CREATION OF ADDITIONAL LOTS, COMMON AREAS ON CONVERTIBLE REAL ESTATE  TC “ARTICLE XIV - CREATION OF ADDITIONAL LOTS, COMMON AREAS ON CONVERTIBLE REAL ESTATE” \f C \l “1” 
14.1.  Reservation TC “14.1.  Reservation” \f C \l “2” .  Declarant reserves the Development Rights and options until the fifteenth (15th) anniversary date of the recording of this Declaration to add Convertible Real Estate to the Development and to create and construct from time to time additional Lots and/or Common Areas, on any or all portions of the Convertible Real Estate and this Declaration without the consent of any Lot Owner or Mortgagee.  Convertible Real Estate and additional Common Areas created on the Convertible Real Estate shall be deemed included in the Development immediately upon the recording of an Amendment to this Declaration so stating.  The Development Right to add Convertible Real Estate or create and construct additional Common Areas within the Convertible Real Estate may be terminated prior to such anniversary date only upon the recording by the Declarant of an appropriate amendment to this Declaration.  The Declarant reserves the rights to add Convertible Real Estate and to create and construct Common Areas on any or all portions of the Convertible Real Estate at any time, at different times, in any order, without limitation and without any requirement that any other Development Right reserved by the Declarant be exercised at any time. The Declarant reserves the rights to designate Common Areas on the Convertible Real Estate.

14.2.  Assurances TC “14.2.  Assurances” \f C \l “2” .  The Declarant makes no assurances as to the boundaries of the portions of the Convertible Real Estate on which the Declarant will create and construct additional Common Areas, the order in which the Declarant will create and construct Common Areas on those portions of the Convertible Real Estate, and whether Declarant will create and construct Common Areas on any portion of the Convertible Real Estate.  The Declarant makes no assurances as to whether it will create any Common Areas on any portion or portions of the Convertible Real Estate if the Declarant exercises any other Development Right or Rights reserved in this Declaration.  The Declarant makes no assurances as to what improvements may be constructed on the Convertible Real Estate, but the improvements on the Convertible Real Estate originally included in the Development will be reasonably compatible with existing improvements in the Development in terms of quality of construction and principal materials, provided that Declarant may substitute construction materials of equal or better quality.  The Declarant makes no assurances as to the location of any improvements that may be made on the Convertible Real Estate.

14.3.  Alteration of Lots by Declarant TC “14.3.  Alteration of Lots by Declarant” \f C \l “2” .  During the construction of the Development, to the fullest extent permitted by law and applicable zoning, land use and environmental ordinances, regulations and statues, but subject to limitations provided in Paragraph 11.2 and in Paragraph 14.2, the Declarant reserves the right without the vote or consent of the Board of Directors, any Lot Owner or any Mortgagee, to change the size, number, arrangement and location of Lots and any other improvements.  Any single such change or all such changes in the aggregate shall not be substantial.  Notwithstanding the foregoing, for those changes that consists of changing the size or boundary lines of Lot(s), the Declarant shall obtain the written consent of the Lot Owners of the Lots being changed, which consent may be withheld in said Lot Owners’ sole and absolute discretion.
ARTICLE XV
APPLICABILITY; COMPLIANCE AND DEFAULT; EMINENT DOMAIN TC “ARTICLE XV - APPLICABILITY; COMPLIANCE AND DEFAULT; EMINENT DOMAIN” \f C \l “1” 
15.1.
Applicability TC “15.1.  Applicability” \f C \l “2” .  This Declaration shall be applicable to the Property.  All present and future Owners and tenants, their guests, licensees, servants, agents, employees and any other person or persons that shall be permitted to use a Lot or the Common Areas shall be subject to this Declaration, the Bylaws and to the Rules and Regulations as may be issued by the Board of Directors from time to time to govern the conduct of its members and the use and occupancy of the Property.  Ownership, rental or occupancy of any of the Lots in the Development (other than possession by a Mortgagee prior to either of the completion of foreclosure or the acceptance of a deed to the Lot subject to the Mortgage held by such Mortgagee) or the acceptance of a deed or conveyance (other than as security) or the entering into of a lease or occupancy of any Lot shall signify that the provisions of this Declaration and the Bylaws, the Rules and Regulations of the Development and the decisions of the Board of Directors are accepted and ratified by such Owner, tenant or occupant, and all of such provisions shall be deemed and taken to be covenants running with the land and shall bind any person having at any time any interest or estate in such Lot, as though such provisions were recited and stipulated at length in each and every deed, conveyance or lease thereof.

15.2.  Compliance TC “15.2.  Compliance” \f C \l “2” .


15.2.1.  Each Lot Owner shall be governed by and shall comply strictly with the terms, covenants, conditions and restrictions of this Declaration, the Bylaws and the Rules and Regulations adopted pursuant thereto, and the same as they may be amended from time to time.


15.2.2.  The Board of Directors shall have the power to adopt, amend and enforce compliance with, such reasonable Rules and Regulations relative to the operation, use and occupancy of the Lots and the Common Areas consistent with the provisions of this Declaration, including, but not limited to, the appointment of such committees and the enactment and enforcement of such enforcement procedures and penalties for violations as the Board of Directors shall deem appropriate.  Any such Rules and Regulations shall be adopted or amended, from time to time, by means of appropriate resolutions duly approved by the Board of Directors in accordance with the Bylaws.  A copy of such Rules and Regulations and copies of any amendment thereto shall be delivered or mailed to each Owner or occupant of a Lot promptly after the adoption thereof and shall become binding upon all Owners, their successors in title and assigns, and occupants.


15.2.3.  Failure by a Lot Owner to comply with the terms of this Declaration, the Bylaws and the Rules and Regulations adopted pursuant thereto, as the same may be amended from time to time, shall entitle the Board of Directors to (a) sue for the recovery of damages, (b) sue for injunctive relief, and/or (c) to enter the Lot in which, or as to which, such violation or breach exists and summarily to abate and remove, at the expense of the defaulting Lot Owner, any structure, thing or condition that may exist therein contrary to the intent and meaning of the provisions hereof, and the Board of Directors shall not thereby be deemed guilty in any manner of trespass.  Such relief shall not be exclusive of other remedies provided by law.  In any proceeding arising because of an alleged failure of a Lot Owner to comply with the terms of the Development Documents and Rules and Regulations adopted pursuant thereto, as the same may be amended from time to time, the Board of Directors or such committee, if the prevailing party shall be entitled to recover the costs of the proceeding and reasonable attorneys’ fees.


15.2.4.  The failure of the Board of Directors to enforce any covenant, restriction or other provision of the Development Documents or the Rules and Regulations adopted pursuant thereto, shall not constitute a waiver of the right to do so thereafter.

15.3.
Eminent Domain TC “15.3.  Eminent Domain” \f C \l “2” .  If all or part of the Common Areas shall be taken or condemned by any authority having the power of eminent domain, the Association shall notify the Owners and the Eligible Mortgage Holders of the Lots affected and shall represent the Lot Owners in any condemnation proceedings or in negotiations, settlements and agreements with the condemning authority, and the award shall be paid to the Association for the restoration and repair of the remaining Common Areas to a usable condition and for the use and benefit of the Lot Owners and their Mortgagees as their interests may appear.  The Association shall divide any portion of the award not used for any restoration or repair among the Lot Owners and their Mortgagees, as their interests may appear, in proportion to their Allocated Interests in the Common Areas prior to such taking or condemnation.  Each Lot Owner appoints the Association as attorney-in-fact for the purposes described in this Paragraph.  Notwithstanding anything to the contrary in this Paragraph 15.3, lien holders on any Lot or Common Area shall have a lien on any such awards in order of priority of their respective liens.

ARTICLE XVI
LIMITATION OF LIABILITY TC “ARTICLE XVI - LIMITATION OF LIABILITY” \f C \l “1” 
16.1.
Limited Liability of the Board of Directors TC “16.1.  Limited Liability of the Board of Directors” \f C \l “2” .  The Board of Directors, and its members in their capacity as members, officers and employees:


16.1.1.  Shall not be liable for the failure of any service to be obtained by the Board of Directors and paid for by the Association, or for injury or damage to persons or property caused by the elements or by another Lot Owner or person on the Property, or resulting from electricity, gas, water, rain, dust or sand which may leak or flow from the outside or from any part of the Buildings, or from any of its pipes, drains, conduits, appliances or equipment or from any other place unless in each such instance such injury or damage has been caused by the willful misconduct or gross negligence of the Association or the Board of Directors.


16.1.2.  Shall not be liable to the Lot Owners as a result of the performance of the Board of Directors members’ duties for any mistake of judgment, negligence or otherwise, except for the Board of Directors members’ own willful misconduct or gross negligence.


16.1.3.  Shall have no personal liability in contract to a Lot Owner or any other person or entity under any agreement, check, contract, deed, lease, mortgage, instrument or transaction entered into by them on behalf of the Board of Directors or the Association in the performance of the Board of Directors members’ duties.


16.1.4.  Shall not be liable to a Lot Owner, or such Lot Owner’s tenants, employees, agents, customers or guests, for loss or damage caused by theft of or damage to personal property left by such Lot Owner or its tenants, employees, agents, customers or guests in a Lot, or in or on the Common Areas, except for the Board of Directors members’ own willful misconduct or gross negligence.


16.1.5.  Shall have no personal liability in tort to a Lot Owner or any other person or entity, direct or imputed, by virtue of acts performed by or for them, except for the Board of Directors members’ own willful misconduct or gross negligence in the performance of their duties.


16.1.6.  Shall have no personal liability arising out of the use, misuse or condition of the Buildings, or which might in any other way be assessed against or imputed to the Board of Directors members as a result of or by virtue of their performance of their duties, except for the Board of Directors members’ own willful misconduct or gross negligence.

16.2.
Indemnification TC “16.2.  Indemnification” \f C \l “2” .  Each member of the Board of Directors, in its capacity as an Board of Directors member, officer or both, shall be indemnified by the Association against all expenses and liabilities, including attorneys’ fees, reasonably incurred by or imposed upon its in connection with any proceeding in which he or she may become involved by reason of he or she being or having been a member and/or officer of the Board of Directors, or any settlement of any such proceeding, whether or not he or she is an Board of Directors member, officer or both at the time such expenses are incurred, except in such cases wherein such Board of Directors member and/or officer is adjudged guilty of willful misconduct or gross negligence in the performance of its duties; provided that, indemnification hereunder with respect to any criminal action or proceeding is permitted only if such Board of Directors member and/or officer had no reasonable cause to believe its conduct was unlawful.  The indemnification by the Lot Owners set forth in this Paragraph shall be paid by the Association on behalf of the Lot Owners and shall constitute a Common Expense and shall be assessed and collectible as such.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Board of Directors member and/or officer may be entitled as a matter of law or agreement or by vote of the Lot Owners or otherwise.

16.3.
Defense of Claims TC “16.3.  Defense of Claims” \f C \l “2” .  Complaints brought against the Association, the Board of Directors or the officers, employees or agents thereof in their respective capacities as such, or the Development as a whole, shall be directed to the Board of Directors of the Association, which shall promptly give written notice thereof to the Lot Owners and the Eligible Mortgage Holders and the Mortgagees of Lots, and such complaints shall be defended by the Association.  The Lot Owners shall have no right to participate in such defense other than through the Association.

ARTICLE XVII
INTENTIONALLY OMITTED TC “ARTICLE XVII – INTENTIONALLY OMITTED” \f C \l “1” 
ARTICLE XVIII
TAXATION TC “ARTICLE XVIII - TAXATION” \f C \l “1” 
18.1.
Lots Not Yet Separately Assessed TC “18.1.  Lots Not Yet Separately Assessed” \f C \l “2” .  In the event that for any year real estate taxes assessed by the City of Portland are not separately taxed and assessed to each separate Lot Owner but are taxed on the Property as a whole, then each Lot Owner shall pay i) 100% of the tax on the improvements on its Lot and ii) its proportionate share of the land included in the tax parcel in accordance with its respective Common Expense Liabilities, or in the event some but not all of the Lots are separately taxed and assessed, then those Lots not separately taxed and assessed shall pay i) 100% of the tax on the improvements on their respective Lots and ii) their proportionate share of the land included in the tax parcel in accordance with its respective Common Expense Liabilities, both as allocated by the Board of Directors through a special assessment.

18.2.
Taxes on Lots and on Property Outside of Lots TC “18.2.  Property Located Outside of Lots Separately Assessed” \f C \l “2” .  Except for taxes and assessments related to Common Areas, each Owner is obligated to pay when due all real estate taxes assessed against its Lot, as well as all other taxes and assessments which in the event of non-payment may give rise to a lien on the real estate.  In the event that a certificate of lien is filed against a Lot containing Common Areas as a result of unpaid taxes or assessments, or if forfeiture of such Common Areas is otherwise threatened due to non-payment of any taxes or assessments, the Association may elect to pay such taxes on behalf of the Lot Owner and assess the Owner therefor, which assessment shall constitute a lien in favor of the Association in the manner described in Section 8.2.2 hereof.  In the event that those portions of the Property located within the Common Areas, including the open space and the roadways that circumvent the Property, are separately assessed for real estate taxes by the City of Portland, then such taxes shall be paid by the Association and assessed as Common Expenses against each Lot in proportion to its Common Area Interest.

ARTICLE XIX
EXPENSES OF CONVERTIBLE REAL ESTATE, ETC TC “ARTICLE XIX - EXPENSES OF CONVERTIBLE REAL ESTATE, ETC” \f C \l “1” .
19.1.  Convertible Real Estate, Etc TC “19.1.  Convertible Real Estate, Etc” \f C \l “2” .  To the extent that the Declarant (a) has not added Lots on the Convertible Real Estate to the Development, or (b) until such Development Rights have expired, the Declarant shall be solely responsible for the maintenance, repair, and restoration of, and for the payment of real estate taxes upon and the insurance premiums attributable to, each portion of the Convertible Real Estate upon which Lots have not been added to the Development. To the extent that it is not practical or possible to segregate the responsibilities of the Association and the responsibilities of the Declarant for payment of costs of maintenance, repair and restoration of, and the payment of real estate taxes upon and the insurance premiums attributable to, each portion of the Convertible Real Estate upon which Lots have not been added to the Development, any item of maintenance, repair or restoration paid by the Association upon the Convertible Real Estate, and any real estate taxes and insurance premiums paid by the Lot Owners upon the Convertible Real Estate, shall be partially reimbursed by the Declarant by paying the amount of each of such sums to the Association on the basis of (a) the aggregate area of the portions of the Convertible Real Estate upon which Lots have not been added to the Development relative to, (b) the aggregate area of (1) the Lots, and (2) the portions of the Convertible Real Estate and the remainder of the Property upon which Lots have been added to the Development or in which the Declarant no longer retains said Development Rights.  The Association shall not undertake any maintenance, repair or restoration of the Convertible Real Estate on which Lots have not been added to the Development except to the extent set forth in the preceding sentence.  Upon the sale of Convertible Real Estate, prior to such Convertible Real Estate being added to the Development, to a person other than the Declarant, such real estate’s status as Convertible Real Estate shall immediately terminate.

ARTICLE XX
GENERAL PROVISIONS TC “ARTICLE XX - GENERAL PROVISIONS” \f C \l “1” 
20.1.
No Obligation to Complete TC “20.1.  No Obligation to Complete” \f C \l “2” .  Nothing contained in this Declaration or the Plan do, or shall be deemed to, impose upon the Declarant, or any successor Declarant, any liability or obligation to build, construct or provide any Buildings, amenities or other improvements to the Property.

20.2.
Captions TC “20.2.  Captions” \f C \l “2” .  The headings in this Declaration are for purposes of reference only and shall not limit or otherwise affect the meaning of this Declaration.  Any tables of contents or indices are attached to this Declaration for purposes of reference and convenience only and shall neither limit nor otherwise affect the meaning hereof nor be deemed as part of this Declaration.  References in this Declaration to Articles, Paragraphs, subparagraphs and Schedules without references to the document in which they are contained are references to this Declaration.  Schedules are attached to and incorporated by reference into this Declaration and are an integral part of this Declaration.  Any Exhibits are attached to this Declaration for purposes of identification only and shall not for any purposes or reasons be deemed as part of this Declaration.

20.3.
Gender, Number, Etc. TC “20.3.  Gender, Number, Etc.” \f C \l “2”   The use of the singular in this Declaration shall be deemed to include the plural and the singular, and the use of any one gender shall be deemed applicable to all genders.

20.4.
Severability TC “20.4.  Severability” \f C \l “2” .  The invalidity of any provisions of this Declaration shall not be deemed to impair or affect in any manner the validity, enforceability or effect of the remainder of this Declaration, and in such event, all of the other provisions of this Declaration shall continue in full force and effect as if such invalid provision had never been included herein.

[Signature Page Follows]
IN WITNESS WHEREOF, FOREFRONT PARTNERS I, LP, as the Declarant, has caused this Declaration to be executed and sealed in its company name by its Manager hereunto duly authorized as of the date and year first above written.

Signed, Sealed and Delivered
FOREFRONT PARTNERS I, LP

in presence of
   By:
Forefront GP, LLC, its General Partner

_________________________________


By: __________________________








    Christopher M. Thompson









    Its President




“Declarant”
STATE OF MAINE
COUNTY OF CUMBERLAND, ss.

On ____________, 2016, personally appeared before me the above-named Christopher M. Thompson as the duly authorized President of Forefront GP, LLC, the General Partner of said Forefront Partners I, LP and acknowledged the foregoing instrument to be his free act and deed in his said capacity and the free act and deed of said Forefront Partners I, LP.

Before me,

_______________________________________

Notary Public

JOINDER OF LOT OWNER

Forefront Brick North, LLC, an affiliate of Forefront Partners I, LP, and owner of Lot 1 at The Forefront at Thompson Point as shown on the Sectional 1 Plat, joins herein for purposes of consenting to the foregoing Declaration of Easements, Covenants and Restrictions dated October ___, 2016 to be recorded in the Cumberland County Registry of Deeds and subjecting said Lot 1 to the same.  






FOREFRONT BRICK NORTH, LLC






  By: Forefront GP LLC, its Manager





   By:
________________________







Christopher M. Thompson







Its President
STATE OF MAINE
COUNTY OF CUMBERLAND, ss.

On ____________, 2016, personally appeared before me the above-named Christopher M. Thompson as the duly authorized President of Forefront GP, LLC, the Manager of said Forefront Brick North, LLC and acknowledged the foregoing instrument to be his free act and deed in his said capacity and the free act and deed of said Forefront Brick North, LLC.

Before me,

__________________________________

Notary Public / Attorney at Law

Print Name: ___________________

My Commission Expires: ________

MORTGAGEE CONSENT  TC “MORTGAGEE CONSENT - ASB” 
ANDROSCOGGIN SAVINGS BANK, a Maine banking corporation, holder of certain mortgages and other liens with respect to property located at or near The Forefront at Thompson Point in Portland, Cumberland County, Maine, hereby consents to, and subordinates the said mortgages and other liens to the foregoing Declaration of Easements, Covenants and Restrictions dated October ___, 2016.
Dated as of _____________, 2016


ANDROSCOGGIN SAVINGS BANK


By: ___________________________


     Christopher P. DeMerchant


     Its Vice President
STATE OF MAINE 

County of Cumberland 




________________, 2016
Personally appeared the above-named Christopher P. DeMerchant in his capacity as Vice President of Androscoggin Savings Bank and acknowledged the foregoing to be his free act and deed and the free act and deed of Androscoggin Savings Bank. 

Before me,

______________________________

Notary Public / Attorney at Law

Print Name: ___________________

My Commission Expires: ________

MORTGAGEE CONSENT  TC “MORTGAGEE CONSENT - CNB” 
CAMDEN NATIONAL BANK, a federally-chartered savings bank, holder of certain mortgage and other liens with respect to property located at or near Lot 1 at The Forefront at Thompson Point in Portland, Cumberland County, Maine, hereby consents to, and subordinates the said mortgages and other liens to the foregoing Declaration of Easements, Covenants and Restrictions dated October ___, 2016.
Dated as of _____________, 2016


CAMDEN NATIONAL BANK


By: ___________________________


    Benjamin C. Geci

    Its Senior Vice President
STATE OF MAINE 

County of Cumberland 




________________, 2016

Personally appeared the above-named Benjamin C. Geci in his capacity as Senior Vice President of Camden National Bank and acknowledged the foregoing to be his free act and deed and the free act and deed of Camden National Bank. 

Before me,

______________________________

Notary Public / Attorney at Law

Print Name: ___________________

My Commission Expires: ________

MORTGAGEE CONSENT  TC “MORTGAGEE CONSENT - PDC” 
PORTLAND DEVELOPMENT CORPORATION, a federally-chartered savings bank, holder of certain mortgage and other liens with respect to property located at or near The Forefront at Thompson Point in Portland, Cumberland County, Maine, hereby consents to, and subordinates the said mortgage and other liens to the foregoing Declaration of Easements, Covenants and Restrictions dated October ___, 2016.
Dated as of _____________, 2016
PORTLAND DEVELOPMENT CORPORATION


By: ___________________________


Name:

 Title:
STATE OF MAINE 

County of Cumberland 




________________, 2016

Personally appeared the above-named ____________________, the _____________ of Portland Development Corporation, and acknowledged the foregoing instrument to be his/her free act and deed in his/her said capacity and the free act and deed of Portland Development Corporation.
Before me,

______________________________

Notary Public / Attorney at Law

Print Name: ___________________

My Commission Expires: ________

SCHEDULE A – Property Description TC “SCHEDULE A – Property Description 
A certain lot or parcel of land located in the City of Portland, County of Cumberland, State of Maine, said lot or parcel of land is depicted on a plan entitled “The Forefront At Thompson’s Point, Subdivision Plan, Sectional 1 Recording Plat, Forefront Partners I, LP, 501 Danforth St., Portland, Maine 04101” dated September 2014 as revised through August 22, 2016 by Stantec Consulting Services, Inc., said lot or parcel of land being more particularly bounded and described as follows:

Beginning at the northerly corner of the herein described lot or parcel at land now or formerly of The Waynflete School, as described in a deed recorded at the Cumberland County Registry of Deeds in Book 7038, Page 120 and the southerly sideline of land of the Portland Terminal Company as described in a deed recorded at the Cumberland County Registry of Deeds in Book 881, Page 318;

Thence S 54°29’34” E, along the southerly sideline of land of the Portland Terminal Company, a distance of 285.49 feet to a point at land to be conveyed to Northern New England Passenger Rail Authority;

Thence S 47°24’13” E, along land to be conveyed to the Northern New England Passenger Rail Authority, a distance of 109.87 feet to a point;

Thence S 52°01’46” E, along land to be conveyed to the Northern New England Passenger Rail Authority, a distance of 33.52 feet to a point at land now or formerly of the Northern New England Passenger Rail Authority, as described in a deed recorded at the Cumberland County Registry of Deeds in Book 27577, Page 53;

Thence S 35°30’26” W, along land of the Northern New England Passenger Rail Authority, a distance of 5.00 feet to a point;

Thence S 50°39’19” E, along land of the Northern New England Passenger Rail Authority, a distance of 297.80 feet to a point;

Thence S 54°25’45” E, along land of the Northern New England Passenger Rail Authority, a distance of 16.01 feet to a point a tangent curve on the westerly sideline of Sewall Street Extension Part I, as described in a deed to the State of Maine and recorded in the Cumberland County Registry of Deeds in Book 30781, Page 288 and Book 31019, Page 306;

Thence along a tangent curve concave to the northeast and the westerly sideline of Sewall Street Extension as defined by the following curve elements: having a radius of 400.00 feet, an arc length of 128.18 feet and a chord which bears S 15°20’31” W, a distance of 127.63 feet to a point on a compound curve;

Thence along a compound curve concave to the northeast and the westerly sideline of Sewall Street Extension Part II as defined by the following curve elements: having a radius of 390.00 feet, an arc length of 247.50 feet and a chord which bears S 08°49’25” W, a distance of 243.37 feet to a point at the southerly terminus of Sewall Street Extension;

Thence N 62°59’46” E, along the southerly terminus of Sewall Street Extension Part II, a distance of 60.00 feet to a point on the easterly sideline of Sewall Street Extension;

Thence along a curve concave to the northeast and the easterly sideline of Sewall Street Extension Part II as defined by the following curve elements: having a radius of 330.00 feet, an arc length of 214.17 feet and a chord which bears N 08°24’42” E, a distance of 210.43 feet to a point on the southerly terminus of Sewall Street Extension Part I;

Thence S 83°36’12” E, along the southerly terminus of Sewall Street Extension Part I, a distance of 12.80 feet to a point on a non-tangent curve at land of Northern New England Passenger Rail Authority, as described in a deed recorded at the Cumberland County Registry of Deeds in Book 27577, Page 53;

Thence along a non-tangent curve concave to the northeast and land of Northern New England Passenger Rail Authority as defined by the following curve data; having a radius of 317.60, an arc length of 38.64 feet and a chord which bears S 05°21’26” E, a distance of 38.44 feet to a point;

Thence S 08°52’46” E, along land of Northern New England Passenger Rail Authority, a distance of 166.32 feet to a point;

Thence S 13°49’45” E, along land of Northern New England Passenger Rail Authority, a distance of 49.47 feet to a point at of Suburban Propane Gas Corporation & Suburban Propane, L.P., as described in deeds recorded at the Cumberland County Registry of Deeds in Book 12492, Page 296 and Book 16607, Page 245;;

Thence N 72°54’59” W, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 17.50 feet to a point;

Thence S 13°49’45” E, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 48.13 feet to a point;

Thence S 36°50’43” E, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 78.61 feet to a point;

Thence S 70°46’44” E, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 175.19 feet to a point;

Thence S 78°21’48” E, along land of   Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 59.94 feet to a point;

Thence S 70°58’28” E, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 227.29 feet to a point;

Thence N 10°13’56” E, along land of Suburban Propane Gas Corporation & Suburban Propane, L.P., a distance of 27.22 feet to a point at land to be conveyed to Northern New England Passenger Rail Authority;

Thence N 87°27’09” E, along land to be conveyed to Northern New England Passenger Rail Authority, a distance of 49.92 feet to a point;

Thence S 01°14’54” E, along land to be conveyed to Northern New England Passenger Rail Authority, a distance of 72.38 feet to a point;

Thence N 89°07’58” E, along land to be conveyed to Northern New England Passenger Rail Authority, a distance of 52.26 feet to a point;

Thence N 01°48’23” E, along land to be conveyed to Northern New England Passenger Rail Authority, a distance of 73.57 feet to a point;

Thence N 18°00’58” E, along land to be conveyed to Northern New England Passenger Rail Authority, a distance of 99.17 feet to a point;

Thence S 61°37’50” E, along land to conveyed to Northern New England Passenger Rail Authority, a distance of 107.64 feet to a point at land of the State of Maine as described in a deed recorded at the Cumberland County Registry of Deeds in Book 3005, Page 432 in the tidal flats flowed by the waters of the Fore River;

Thence S 17°21’13” W, along land of the State of Maine, a distance of 823.46 feet to a point in the flowed lands of the Fore River;

Thence S 48°45’18” W, along land of the State of Maine and tidal flats flowed by the waters of the Fore River, a distance of 653.86 feet to a point in the meanders of the Fore River;

Thence in a general Northwesterly direction along the meanders of the Fore River and the State of Maine, a distance of approximately 466 feet to a point, a tie line from the last point bears 

N 30°47’49” W, a distance of 457.15 feet;

Thence N 13°33’00” E, along land of the State of Maine and tidal flats flowed by the waters of the Fore River, a distance of 426.33 feet to a point;

Thence N 06°36’00” W, along land of the State of Maine and tidal flats flowed by the waters of the Fore River, a distance of 578.00 feet to a point;

Thence N 58°46’00” W, along land of the State of Maine and tidal flats flowed by the waters of the Fore River, a distance of 164.31 feet to a point at land of the Portland Water District, as described in a deed recorded at the Cumberland County Registry of Deeds in Book 3821, Page 2;

Thence N 73°29’01” E, along land of the Portland Water District, a distance of 129.53 feet to an existing 1” iron pipe, 6” above grade;

Thence N 16°30’59” W, along land of the Portland Water District, a distance of 120.00 feet to a point;

Thence S 73°29’01” W, along land of the Portland water District, a distance of 65.00 feet to an existing 1” iron pipe, 6” above grade;

Thence S 14°59’01” W, along land of the Portland Water District, a distance of 133.80 feet to a point at land of the State of Maine in the tidal flats flowed by the waters of the Fore River;

Thence N 58°46’00” W, along land of the State of Maine and tidal flats as flowed by the waters of the Fore River, a distance of 211.09 feet to a point at land of The Waynflete School;

Thence N 15°24’00” E, along land of the Waynflete School, a distance of 51.38 feet to a point in the mean high water line of the waters flowed by the Fore River;

Thence in a general Westerly, Northeasterly, Northwesterly, Southwesterly and Northeasterly direction, along land of The Waynflete School and the meanders of the mean high water line of the waters flowed by the Fore River, approximately 1,429 feet to a point;

Thence N 72°04’29” E, along land of The Waynflete School, a distance of approximately 20 feet to a point from which a tie line bears S 14°03’43” E, a distance of 602.89 feet to the terminus of the course bearing N 15°24’00” E, 51.38 feet;

Thence continuing N 72°04’29” E, a distance of 18.08 feet to the Point of Beginning.

Bearings herein refer to Grid North, Maine State Plane Coordinate System, West Zone 1802, NAD83.

The lot or parcel of land herein described contains approximately 26.27 acres.

Together with a right to use as presently located over the land reserved by Suburban U.D.I. Co. of Maine all sewers, water mains, and utility lines useful for the conduct of business, including the right to enter the land reserved by Suburban U.D.I. Co. of Maine when necessary for the maintenance and repair of said sewers, water mains, and utility lines.

Together with an easement for access and utilities as reserved in a deed from Forefront Partners I, LP to the State of Maine, acting by and through its Department of Transportation, dated June 27, 2013 and recorded in the Cumberland County Registry of Deeds in Book 30781, Page 288.

The Property subject to this Declaration of Easements, Covenants and Restrictions is also subject to the easements and restrictions of record as of the date hereof, including the following easements:

1. Title to that portion of the property lying below the mean high water mark of the Fore River.

2. Riparian rights of others in and to an unnamed creek as the same passes by or through the Property.

3. Rights of the United State of America, the State of Maine, and the public generally in and to that portion of the Property lying below the mean high water mark of the Fore River.

4. Title to those portions of the Property comprising flood lands filled subsequent to October 1, 1975.

5. Such state of facts shown on the plan entitled “Plan Showing Centerline of Creek and West Side of Embankment at Thompson’s Point”, recorded in the Cumberland County Registry of Deeds on May 2, 1907 in Plan Book 11, Page 47.

6. Rights and easements from Utilities Distributors, Inc. to Central Maine Power Company and New England Telephone and Telegraph Company as set forth in an instrument dated June 16, 1949 and recorded in the Cumberland County Registry of Deeds in Book 1966, Page 316.

7. Rights and easements from P.H. and J.M. Brown Company to Central Maine Power Company as set forth in an instrument dated July 16, 1951 and recorded in the Cumberland County Registry of Deeds in Book 2051, Page 425.

8. Rights and easements excepted and reserved in a deed from Suburban-U.D.I. Co., of Maine to Peter A. Anderson and E. Martin Anderson, dated August 18, 1953 and recorded in the Cumberland County Registry of Deeds in Book 2146, Page 304.
9. Subject to and with the benefit of the rights and easements granted in a deed from Suburban-U.D.I. Co., of Maine to Peter A. Anderson and E. Martin Anderson, dated August 18, 1953 and recorded in the Cumberland County Registry of Deeds in Book 2146, Page 304.

10. Rights and easements from E. Martin Anderson et al to Central Maine Power Company and New England Telephone and Telegraph Company as set forth in an instrument dated September 9, 1959 and recorded in the Cumberland County Registry of Deeds in Book 2525, Page 212.

11. Rights and easements from Suburban Propane Utility Gas Company to Central Maine Power Company and New England Telephone and Telegraph Company as set forth in an instrument dated December 20, 1959 and recorded in the Cumberland County Registry of Deeds in Book 2525, Page 256. 

12. Rights and easements from Mecaw Industries to Portland Gas Light Company as set forth in an instrument dated May 9, 1963 and recorded in Cumberland County Registry of Deeds in Book 2673, Page 44.

13. Subject to and with the benefit of the rights and easements excepted and reserved in a deed from Mecaw Industries to Suburban Propane Gas Corporation dated November 24, 1965 and recorded in the Cumberland County Registry of Deeds in Book 2935, Page 236.

14. Rights and easements excepted and reserved in a deed from Suburban Propane Gas Corporation to Mecaw Industries dated October 22, 1965 and recorded in the Cumberland County Registry of Deeds in Book 2935, Page 239.

15. Notice of Layout and Taking by the State of Maine dated July 26, 1967 and recorded in the Cumberland County Registry of Deeds in Book 3005, Page 432, including control of access, as depicted on Maine State Highway Commission Right of Way Maps, Highway “295” dated March 1967, Sheets 35, 36, 37 and 40.

16. Rights and easements from Mecaw Industries to the City of Portland as set forth in an instrument dated June 9, 1975 and recorded in the Cumberland County Registry of Deeds in Book 3702, Page 229.

17. Rights and easements from Mecaw Industries to Portland Water District as set forth in instruments dated March 19, 1975 and recorded in the Cumberland County Registry of Deeds in Book 3820, Page 348 and Book 3821, Page 2, respectively.

18. Rights and easements from Dartmouth Real Estate Company to Portland Water District as set forth in an instrument dated May 17, 1976 and recorded in the Cumberland County Registry of Deeds in Book 3844, Page 246.

19. Rights and easement from Mecaw Industries to Portland Water District as set forth in an instrument dated May 4, 1977 and recorded in the Cumberland County Registry of Deeds in Book 4010, Page 159.

20. Order Vacating Portion of Davis Street dated February 6, 1984 and recorded in the Cumberland County Registry of Deeds in Book 6341, Page 68.

21. Order Vacating Portion of Greeley Street dated February 6, 1984 and recorded in the Cumberland County Registry of Deeds in Book 6431, Page 76.

22. Affidavit of E. Martin Anderson, Chairman and President of Mecaw Industries, dated October 1, 1984 and recorded in the Cumberland County Registry of Deeds in Book 6579, Page 24.

23. Easement Deed from Thompson’s Point Inc. to Central Maine Power Company and New England Telephone and Telegraph dated April 5, 1990 and recorded in the Cumberland County Registry of Deeds in Book 9153, Page 246.

24. Notice regarding Bath, Jose and Sewall Streets dated November 25, 1997 and recorded in the Cumberland County Registry of Deeds in Book 13459, Page 202 as it affects the private rights of the named lot owners in and to the indicated streets.

25. Terms and conditions of a State of Maine Department of Environmental Protection “No Further Action Assurance Letter” dated February 26, 1999 and recorded in the Cumberland County Registry of Deeds in Book 14640, Page 294.

26. Notice of Condemnation by the Northern New England Passenger Rail Authority dated August 20, 2001 and recorded in the Cumberland County Registry of Deeds in Book 16667, Page 204.

27. Such state of facts as set forth on plan entitled “Northern New England Passenger Rail Authority Proposed Land Taking Thompsons Point Associates” dated May 22, 2001, revised through August 13, 2001 and recorded in the Cumberland County Registry of Deeds in Plan Book 201, Page 330.

28. Terms and conditions of a State of Maine Department of Environmental Protection Order dated February 9, 2004 and recorded in the Cumberland County Registry of Deeds in Book 20909, Page 4.

29. Trail Easement from Thompson’s Point Inc. to Portland Trails, dated October 6, 2005 and recorded in the Cumberland County Registry of Deeds in Book 23265, Page 216.

30. Notice of Condemnation by the Northern New England Passenger Rail Authority, dated February 2, 2010 and recorded in the Cumberland County Registry of Deeds in Book 27577, Page 53.

31. Such state of facts as set forth on plan entitled “Project: Land Acquisition – Northern New England Passenger Rail Authority – Thompson’s Point, ME”, dated February 13, 2009, revised to December 29, 2009 by OEST Associates, Inc., Drawing No. C-101, Sheet 1 of 3.

32. Rights of others in and to the use of appurtenant easements insured herein and terms and conditions relative to the use thereof.

33. Subject to and with the benefit of the terms and conditions of an easement for access and utilities as reserved in a deed from Forefront Partners I, LP to the State of Maine, acting by and through its Department of Transportation, dated June 27, 2013 and recorded in the Cumberland County Registry of Deeds in Book 30781, Page 288.

34. Such state of facts as shown on a plan entitled “ALTA/ACSM Land Title Survey of 1 Thompson’s Point” dated May 27, 2011, revised through November 27, 2011 by Sebago Technics. 

35. A certain Drainage Easement from Forefront Partners I, LP to the State of Maine acting by and through its Department of Transportation by instrument dated October 11, 2013 and recorded in the Cumberland County Registry of Deeds in Book 31099, Page 185.

36. A certain Construction and Maintenance Easement from Forefront Partners I, LP to Northern New England Passenger Rail Authority by instrument dated October 11, 2013 and recorded in the Cumberland County Registry of Deeds in Book 31099, Page 188.

37. A certain Trail Easement by and between Forefront Partners I, LP and the City of Portland, Maine dated September 2, 2014 and recorded in said Registry of Deeds in Book 31762, Page 29.

38. Subject to and with the benefit of an Access, Utility and Temporary Construction Easement by and between Suburban Propane, L.P. and Forefront Partners I, LP dated July 3, 2014, recorded in the Cumberland County Registry of Deeds in Book 31713, Page 114.

39. Easement Deed from Forefront Partners I, L.P. to Portland Water District dated November 18, 2015 and recorded in the Cumberland County Registry of Deeds in Book 32763, Page 266.
SCHEDULE B, B-1 & B-2 – Reduced Copies of Plan and Sectional 1 Plat TC “SCHEDULE B, B-1 & B-2 – Reduced Copies of Plan and Sectional 1 Plat 
SCHEDULE C - Common Area Interest and Common Expense Liability TC “SCHEDULE C – Common Area Interest and Common Expense Liability 
	Identifying Number
	Lot Size in Sq. Feet – see § 1.1.18 hereof
	Common Area Interest and Common Expense Liability
	Votes in the Association

	1
	63,335
	9.490
	 95

	2
	44,355
	6.646
	 66

	3
	57,232
	8.575
	 86

	4
	41,410
	6.205
	 62

	5
	24,240
	3.632
	 36

	6
	50,018
	7.494
	 75

	7
	48,958
	7.336
	 73

	8
	17,504
	2.623
	 26

	9
	59,024
	8.844
	 88

	10
	17,279
	2.589
	 26

	11
	13,873
	2.079
	 21

	12
	11,329
	1.697
	 17

	13
	15,323
	2.295
	 23

	14
	N/A
	
	  0

	15
	N/A
	
	  0

	16
	37,983
	5.691
	 57

	17
	44,883
	6.725
	 67

	18
	54,213
	8.123
	 81

	19
	66,451
	9.957
	100

	TOTALS
	667,410
	100.00
	999


Each Common Area Interest and Common Expense Liability has been rounded to the nearest one thousandth of one percent (0.001%).  The Common Area Interests and Common Expense Liabilities appurtenant to each respective Lot are each a percentage determined on the basis of “size” (as defined in Paragraph 1.1.18 above) by multiplying by one hundred (100) the quotient resulting from dividing the “size” of each respective Lot by the aggregate “size” of all the Lots in the Development, excluding from such calculation Common Areas, and excluding Lots 14 and 15 until such time as they are added to the Development, but including future Lots 6, 7, 8, 9, 11, 12, 13, 16, 17, 18 and 19 based on their current size as shown on the Plan.  The Votes in the Association allocated to each respective Lot is a sum rounded to the nearest whole number determined by multiplying by one thousand (1,000) the quotient resulting from dividing the “size” of each said Lot by the aggregate “size” of all the Lots in the Development, excluding from such calculation Common Areas, and excluding Lots 14 and 15 until such time as they are added to the Development.  The Allocated Interests stated for each Lot in Schedule C are subject to change in the circumstances stated in this Declaration, e.g., change in a Lot size, change in Common Areas, or addition of Convertible Real Estate. This Schedule C shall be amended and restated by the Declarant or Association, as applicable, without the consent of the Lot Owners each time such a change occurs.

SCHEDULE D – Copy or Summary of Event Management Plan TC “SCHEDULE D – Copy or Summary of Event Management Plan
SCHEDULE E – Copy or Summary of Transportation Demand Management Program TC “SCHEDULE E – Copy or Summary of Transportation Demand Management Program
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