
TAX 10 NO. ioz-oi-oo-7DECLARATIONOFCOVENANTSANDRESTRICTIONS 

This DECLARATION OF COVENANTS AND RESTRICTIONS (tb.e "Declaration") is made on the 
I i7'§.ay of Oct:ober: , 2018, by Lockheed Martin Corporation ("Lockheed Martin"), a 
corporation organized and existing under the laws of the State ofMaryland with offices at 6801 Rockledge 
Drive, Bethesda, Maryland 20817. 

WHEREAS, Lockheed Martin owns a parcel of real property located in the City of 
Manassas, Prince William County, Commonwealth of Virginia and described in Exhibit A attached 
hereto (the "Property"); and 

WHEREAS, a former owner of the Property, International Business Machines Corporation 
("IBM"), conducted significant investigation and remediation activities resulting in the determination 
that contaminants are present in soil and groundwater in parts of the Property; and 

WHEREAS, pursuant to Section 3008(h) of the Resource Conservation and Recovery Act, 42 
U.S.C. § 6928(h), the Property is the subject of a Final Administrative Order on Consent ("AOC"), 
U.S. EPA Docket No. RCRA-ID-032-CA, dated February 11, 1991, between the United States 
Environmental Protection Agency ("USEPA") and IBM; and 

WHEREAS, IBM has certain obligations to perform groundwater remediation and monitoring 
(the "Work") as required by the AOC, including with respect to the management of subsurface soil in 
that portion of the Property designated as the "Restricted Area" in Exhibit B attached hereto, as 
detailed in the IBM Soil Management Plan for the Property, attached hereto as Exhibit C; and 

WHEREAS, it is prudent to implement certain use restrictions .and controls for a certain portion 
of the Property designated in Exhibit B as the Restricted Area in order to protect the public health and 
the environment; 

NOW THEREFORE, Lockheed Martin, as the current owner of the Property, for itself and its 
successors and assigns, covenants that: 

1. The Property subject to this Declaration is as shown on Exhibit A, which is 
attached hereto and made a part hereof. 

2. Restrictions and Controls. All uses of the Property must comply with applicable 
federal, State, and local laws and regulations, as well as any required State or federal agency permits 
or approvals. 

2.01 The use of the groundwater extracted on the Property for any purpose, including 
but not limited to potable, process, or irrigation water, is prohibited without the implementation 
of necessary water quality treatment that renders it safe for the intended use, as determined by 
authorized Governmental Authorities; and the pumping or extraction of groundwater 
extracted on the Property, other than that done by IBM in connection with the Work, is 
prohibited. 
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2.02 With respect to the use of any portion of the Property, the installation 
and/or operation of any underground petroleum or chemical storage tanks, septic tanks or 
underground waste disposal systems is prohibited. 

2.03 Use of the Property for any residential, daycare, pre-school or elementary school 
use is prohibited. Use of the portion of the Property designated in Exhibit B as the 
Restricted Area is limited to commercial and industrial uses. 

2.04 With respect to the use of that portion of the Property designated in Exhibit B as 
the Restricted Area, upon excavation of any soil thereon, the owners and users thereof shall 
manage and dispose of such soils in accordance with the Soil Management Plan attached hereto 
as Exhibit C, Environmental Laws, and any other applicable statutory or regulatory 
requirements. 

2.05 Ali wastes ( other than soils, covered in Section 2.04) generated during any 
authorized construction or excavation activity in that portion of the Property designated in 
Exhibit B as the Restricted Area shall be disposed of in accordance with applicable laws and 
regulations, and any costs for the remediation, transportation and disposal of wastes shall be at 
the sole cost of the person undertaking the construction or excavation work. 

2.06 In addition to the foregoing, prior to demolition of any building that existed on the 
portion of the Property designated in Exhibit B as the Restricted Area as of March 1994 (when 
the Property was sold from IBM to Lockheed Martin's predecessor), the owner or user must 
notify IBM and work with IBM to incorporate investigation, management, and remediation of 
soil and waste into the work plan, as necessary, prior to demolition. 

2.07 An owner of the Property shall not disturb, remove, or otherwise interfere with the 
installation, use, operation, or maintenance of institutional or engineering controls installed, used, 
operated or maintained pursuant to the Work required by the AOC, including but not limited to 
the Soil Management Plan, and the owner of the Property shall ensure that any of its occupants 
(lessees, licensees, invitees, etc.) refrain from doing the same. 

2.08 Any new building that is constructed on the Property shall have a vapor intrusion 
mitigation system. 

2.09 The above-stated institutional and engineering controls may not be 
amended or terminated without a written amendment to or extinguishment of this 
Declaration undertaken pursuant to Section 9 of this Declaration. 

3. Binding Effect. This Declaration is and shall be deemed a covenant that runs with the 
land and shall be binding upon all future owners of the Property and their successors and assigns. Until 
such time as the Declaration is extinguished pursuant to Section 9 of this Declaration, any deed or other 
instruments transferring any real property interest in all or any portion of the Property shall recite that 
the conveyance is subject to this 
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Declaration. Failure to include this recitation shall not impair the validity of this Declaration or impair 
its enforceability in any way. 

4. Notice Requirement. An owner of the Property shall notify IBM at least sixty (60) 
days prior to the sale or transfer of any part of the Property. Notice(s) to be provided to IBM under 
any section of this Declaration shall be delivered (i) by email whenever possible and (ii) to the 
following address: 

IBM Corporate Environmental Affairs 
Attn: Environmental Counsel 
1 North Castle Drive 
Armonk, New York 10504 

5. Reserved Rights. Lockheed Martin reserves for itself, its assigns, representatives, 
and successors in interest with respect to the Property all rights as fee owner of the Property, 
including: 

5.01 Use of the Property for all purposes not inconsistent with, or limited by, the terms 
of this Declaration; and 

5.02 The right to give, sell, assign, or otherwise transfer the underlying fee interest to 
the Property by operation of law, by deed, or by indenture, subject to this Declaration. 

6. Definitions. As used in this Declaration, 

6.01 "Environmental Laws" shall mean the Federal Water Pollution Control Act (33 
U.S.C. Section 1317, et seq.), the Federal Resource Conservation and Recovery Act (42 U.S.C. 
Section 6901, et seq.), the Comprehensive Environmental Response, Compensation and 
Liability Act, as amended (42 U.S.C. Section 9601, et seq.), the Toxic Substances Control Act 
(15 U.S.C. Section 2601, et seq.), the Hazardous Materials Transportation Act (49 U.S.C. 
Section 1801, et seq.), the Federal Clean Air Act (42 U.S.C. Section 7401, et seq.), as well as 
other Laws relating directly or indirectly to the storage, use, manufacture, generation, 
transportation, discharge (including release) or disposal of Hazardous Materials in effect as of 
the recording date of this Declaration. 

6.02 "Governmental Authority" means local, state and federal governmental and quasi
governmental agencies, departments, commissions, boards and bureaus, including all successors 
thereto, having jurisdiction over the Property. 

6.03 "Hazardous Materials" shall mean and include any hazardous or toxic substance, 
material or waste (including constituents thereof) which is now or becomes regulated by 
Governmental Authorities, including any material or substance which is (a) listed or defined as 
a "hazardous waste," "extremely hazardous waste," "restricted hazardous waste," "hazardous 
substance" or "toxic substance" or words of similar import under the Environmental Laws, (b) 
petroleum and its byproducts, (c) radon gas, (d) polychlorinated biphenyl (PCBs), or (e) 
designated as a hazardous or toxic substance or waste or words of similar import by the 
Environmental Laws; except that, notwithstanding the foregoing or any other provision in this 
Lease to the contrary, the words "Hazardous Materials" shall not mean or include (i) 
contamination caused by normal application of pesticides, fungicides or other agricultural 
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products; (ii) groundwater or surface water contamination which is below levels which would 
be actionable under the Laws where action levels have been stated; (iii) any amount of hazardous 
substances released which is below the "reportable quantity" for that substance pursuant to all 
applicable Environmental Laws; (iv) asbestos containing materials and urea formaldehyde 
foam insulation, lead paint, or PCBs contained in building materials or fixtures, including but 
not limited to caulk and light fixtures; or (vii) a hazardous substance which is in situ and poses 
no immediate threat to Persons or the environment and does not require Environmental 
Remediation Activity under any Environmental Laws. 

6.04 "Release" means any intentional or unintentional, negligent or non-negligent, 
sudden or non-sudden, accidental or non-accidental releasing, placing, spilling, leaking, 
pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping 
or disposing into the environment. 

6.05 "Environmental Remediation Activity" means any response, removal, remedial 
or corrective action; any activity to clean up, detoxify, decontaminate, treat or contain any 
Hazardous Material; any actions to prevent, remediate or mitigate any Release or threatened 
Release of any Hazardous Material; and any investigation (including subsurface 
investigations), study, monitoring, assessment, sampling and testing (including soil and/or 
groundwater sampling activities) or laboratory or other analysis relating to any Hazardous 
Material. 

7. Enforcement. The Declaration shall be enforceable in law or equity in perpetuity by 
and against any owner of the Property. The failure of an owner or his or her successors or assigns to 
enforce any of the terms contained in the Declaration shall not be deemed a waiver of any such term 
nor bar its enforcement rights in the event of a subsequent breach of or noncompliance with any of 
the terms of this Declaration. 

8. Recordation. Lockheed Martin shall record this instrument in the Official Records of 
the Prince William County, Virginia, Clerk. Recordation of this Declaration shall constitute notice of 
the AOC to any future owner of the Property or successor in interest. 

9. Amendment and Termination. This Declaration may be amended or terminated only by 
written instrument signed by the then current owner of the Property, with notice to IBM, which shall be 
recorded in the Official Records of the Prince William County, Virginia, Clerk. Such amendment or 
termination must be consistent with any ongoing remediation requirements based on then-existing 
environmental conditions at the Property. 

10. Governing Law. This Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Virginia. 
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IN WITNESS WHEREOF, the undersigned has executed this Declaration on the date written 
below. 

LOCKHEED MARTIN CORPORATION, A 
Maryland Corporation 

By: LMC Properties, Inc., pursuant to Irrevocable 
Power of Attorney dated April 4, 2016 

By:~~J1f ~.__-
Printed Name: Th.,sr,l"..a.S P4(. C:-r~,J 
Title: 4:tr~ #4:k-'-yf-r- [<ea.,/ /i:4,D,Bz:_ 

STATE OF 

COUNTY 

On the_~;:-::;:::.;::: day of _, in the year 2018, before me, the undersigned, 
personally appeare r • , ~ known to me or proved to me on the basis 
of satisfactory evidence to be the individual( s) whose name is (are) subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

Notary Pub Iic Commt}fl:Wealili-e-f-¥tFgi11::ta 

PeTAA•ANN R.H. LIVERPOOL 
Notary Public 

Howard County 
Maryland 

My Commission Expires Dec 22.,.2018 
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Exhibit A 

BK 2 f J9PG I 7 9 9 Exhibit A•l to Quitclaim oeed by 
~d between International Bu$ineGe 
Machines Corporation and Loral 
corporation for eight parcels in 
the City of Manaw5as, Virginia 

Ross, F1-ance & Ratliff, Ltd~ 
880:ISVDI..EY FI0.0.0 • MAN.t..SS.AS, llli!CilNJA :!1110 • 7C0-3til-41188.FAX 70.3-36i-1$:ISJ 

FEBRUARY 18, 1994 

Mt1SS AND BOUNDS DESCRIPTION 

A PORTION OF THE PROPERTY OF 

IN'l'ERNATIONA.L BUSINESS MACHINES CORPORATION 

PARCEL "l" 

CITY or ?1./1.NASSAS, VIRGINIA 

BEGINNWG AT TH£ i?OINT OF IN'l'ERSECTION OF THE 
SOUTHE1'.S'tE1U,Y RIGHT OF WAY LI.NE OF VII!.G!N'IA ROUTE 661 {GOD\4tN 
DRIVE-VARIABLE WIDTH} WITH THE NOR'l'HE>.STER.LY RIGHT OF WAY 0~ 
TltE NORFOLK SOUTHERN RAILROAD {HAitRISONBURG BRANCH}, SAZD 
POINT BEI NC T:iE SOUTITTlESTERL'l COP.NER OF THE PARCEL HEREIN 
DESCRIBED; THENCE WITH THE SOUTHEASTERLY RIGHT OF WAY OF 
GODWIN DRIVE NORTH 33 DEGREES 2) MINUTES 39 SECONDS EAST, 
CROSSING A VIROINIA DEPARTMENT OF TRAttSPORTATlON {VDOT} 
COrtCR..ET! MONtJMEm' f'"Ot1NO AT 1.44 FEET, AND BEING 420, 85 FEET 
rn ALL TO A VDOT CONCRETE MONUMENT FOONO, SAID VDOT MONUMENT 
Fot.rND B.EING THE SOUTHWESTE:RLY CORNER OF THE BTUSTOE STATION 
HO~EO'io.'lt£ft.S J!\SSOCIAT!OJII PJ(OPERT·t; THENCE OJ:;PUTING GOORIN 
DRIVE ANO WITH THE SAID BRISTO& STATION HOMEOWNERS 
ASSOCIATION PROPERTY IN PART, A.NO TK&N WITH PARCEL 3 OF THE 
INTERNATIONAL BUSINESS MACHINES CORPORATION (IBH} PROPERTY, 
SOUTH 50 DEGREES ll MINUTES 24 SECONDS EAST, CROSSING AN IRON 
PIPE SET AT 1,939.Sl FEST, A MONtrMENT rouno AT 2,026.63 FEET, 
AND BEING 2,032.41 FEET IN ALL TO /i. POIHT I~ A 33 INCH BL.AC~ 
OAJt TREE, SAID POINT IN TREE BEING A CORNER TO THE SAR.AH 
MARIE HARRIS PROPERT'l; THENCE ~lTH THE SAID HARRIS PROPERTY 
IU PA.RT, AUD THEN WITH PARCEL 2 OF THE IBM PROPERTY, SOUTH 88 
OE~RSES 19 MINUTES 43 SECON!>S WEST, C~OS$!NG CONCRE~E 
~ONUMENTS FOUNtl AT SS3.SS F&ET WO 629.33 FEET, Nm 9£ING 
631.39 fEST IN ALL TO A fOINT IN THE AFORESAID NORTHEASTERLY 
!t!GHT OF WAY OF THE NORFOLK SOUTHERN RAILROAD, THEUCE W:ITlf 
THE NORTHEASTERLY RIGHT OF WAY OF THE NOR.FOLK SOUTHERN 
R.A~LROAD NORTH 50 DECREES ll MINll'l'ES 24 SECONDS WEST l,512.36 
FEET TO THE POINT OF BEGINNING CONTAINING 741,243 SQUARE FEET 
OR 17.0166 ACRES AS SHOWN ON~ Pl.,.).T PREPARED BY Ross, FRANCE 
& RATLIFF, LTD. OAT&D FEBRUA.RY li.r ~ 

6P. ~-;:x~ 
PROFESSIONAL WJW SURVEYOR 
CERT. J 121.lB 
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Exhibit B 
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l 
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T,M. lOZ.-01..fJt}-7 
l.CiCKHHD MARTIN 

FEDERAL SYSTEMS, INC 
ZO';,,;E; 11 USE RE-SEARCti 

D.B 2412, PG. 1762 

l 

Ross, Fra11ce & Ratiit1: Ltd. 
(W:L ENGJNEERISO • LAND SLK\'EYNG 

8S02 SL1!JLEY ROAD 
!\sL.;.NASSAS. VlRCJL.'HA 201 W 

{70]) 3f.!-418H FAX C/631361-6J5J 
\',WV. rfrltliC<Jltl 

1:-XHll:Jff 'B' 
l'.HO'i.',Th'G RE:STRIC1TuJ ARLA 

HIE l'RO-f'filTI" OF 

LOCKHEED l\-1ARTIN FEDERAL 
SYSTEI\'fS, INC~ 

9lOIJA:SHTOf.i AV!':>.U, 
CITY OF M/\N,\:-.St.S, ',1RGNT,'\ 

SCALE: 1--1ocr MAY LS, 2017 
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