BY-LAWS
OF
STUART MILL WOODS HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
NAME AND LOCATION

The name of the Corporation is Stuart Mill Woods Homeowners
Association, Inc. hereinafter referred to as the "Association”. The
principal office of the Corpcration shall be reached at: SMWHOA,
c/o Stephen K. Christenson, P.C., 4015 Chain Bridge Road, Fairfasx,
VA 22030 or other address as may be designated by the Bocard cr
Directors. Meetings of the members and directors may be held at
such places within the State of Virginia as may be designated by the
Board of Directors. The Registered Agent for the Corporaticn is
Stephen K. Christenson or other Registered Agent as may be
designated by the Board or Directors.

ARTICLE II
DEFINITIONS

Section 1. Association”™ shall mean and refer to STUART MILL
WOCDS HOMECWNERS ASSCCIATION, INC., its successors and assigns.

Section 2. "Properties" shall mean and refer to that certain
real property described in the Declaration of Covenants, Conditions,
and Restrictions, and such additicons thereto as may hereafter be
brought within the jurisdiction ¢f the Asscciation.

Section 3. "Common Area"™ shall mean all real property owned by
the Association for the commen use and enjoyment of the members of
the Association.

Section 4. "Lot" shall mean and refer to any plot ¢f land shown
upon any recorded subdivision map of the Properties with the
exception of the Common Area.

Section 5. "Member™ shall mean and refer to every person or
entity who helds a membership in the Association.

Section €. "Cwner" shall mean and refer to the record owner,
whether one or more perscns or entities, of the fee simple title to
any lot which is part of the Properties, including contract sellers,
but excluding those having such interest merely as security for the
performance ¢of an obligation.

Section 7. "Declarant" shall mean and refer to Anmar
Development, Inc. a Maryland Corporation, and Robert N. Alfandre and
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Carrol Sledz, their heirs, successors and assigns, 1f such heirs,
successors or assigns should acquire moere than one undevelcocped lot
from the Declarant for the purpose of development.

Section 8. "Declaration™ shall mean and refer to the
Declaration ¢f Covenants, Conditions and Restrictions applicable to
the Properties recorded in the Office of the Clerk of the Circuit
Court of Fairfax County, Virginia.

ARTICLE ITI
MEMBERSHIP

Section 1. Membership. Every person or entity who is a record
owner of a fee or undivided fee interest in any lot which is subject
by covenants or record to assessment by the Association, including
contract sellers, shall be a member of the Association. The
foregoing is not intended to include persons or entities who hold an
interest merely as security for the performance of an cbligation. No
Owner shall have more than on membership. Membership shall be
appurtenant to and may ncot be separate from cwnership of any Lot,
which is subject to assessment by the Association. Ownership ¢f such
Lot shall be the socle qualification for membership.

Section 2. Suspension of Membership. During any period in which
a member shall be in default in the payment of any annual cr special
assessment levied by the Asscciation, the voting rights and right to
use of the recreaticnal facilities of such member may be suspended
by the Board of Directors until such assessment has been paid. Such
rights of a member may alsc be suspended, after notice and hearing,
for a pericd not to exceed thirty (30) days, for violation of any
rules and regulations established by the Board of Directcors
governing the use of the Common Area and facilities.

ARTICLE IV
PROPERTY RIGHTS: RIGHT OF ENJOYMENT

Each member shall be entitled to the use and enjoyment of the Common
Area and facilities provided in the Declaration. Any member may delegate his
rights of enjoyment of the Common Area and facilities to members of his
family, his tenants or contract purchasers, who reside on the property. Such
member shall notify the secretary in writing of the name of any such
delegee. The rights and privileges of such delegee are subject to suspension
Lo the szame extent as those of the member.

ARTICLE V
BOARD OF DIRECTORS TERM OF OFFICE

Section 1. Number. The affairs of the Asscciation shall be
managed by a Board of five to nine (5-9) Directors, no more than two
of whom may be non-members of the Association. The number of
directors may be changed from time to time by amendment to the By-—
Laws.
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Section 2. Election. At the first annual meseting the members
shall elect three Directors for a term of one (1) vear and four
Directors for a term of two (2) vears. Thereafter, as the term of
each Director expires, new Directors will be elected for terms of
two (2)years.

Section 3. Removal. Any director may ke removed from the Board,
with or without cause, by a majority vete of sach Class of members
of the Association. In the event of death, resignaticn or removal of
a Director, his successor shall be selected by the remaining members
of the Beoard and shall serve for the unexpired term ¢f his
predecessor.

Section 4. Compensation. No director shall receive compensation
for any service he may render to the Asscociation in his capacity as
Director. However, any director may be reimbursed for his actual
expenses incurred in the performance of his duties.

Section 5. Action Taken Without a Meeting. The directors shall
have the right to take any action in the absence of a meeting which
they could take at a meeting by cbkbtaining the written approval of
all the directors. Any action so approved shall have the same effect
as though taken at a meeting of the directers and shall be included
in the minutes of the next Board meeting.

ARTICLE VI
MEETING OF DIRECTORS

Section 1. Regular Meetings. Regular meetings of the Board of
Directcors shall be held no less than guarterly, or more frequently
as determined by the Becard, withcut notice, at such place and hour
as may be fixed from time to time by resclution of the Board. Should
said meeting fall upcn @ legal holiday, then that meeting shall be
held at the same time on the next day which is not a legal holiday.

Section 2. Special Meetings. Special meetings of the Board of
Directors shall be held when called by the president of the
Asgociation, or by any two directors, after not less than three (3)
davs notice to each director.

Section 3. Quorum. A mzajority of the number of directors shall
constitute a quorum for the transaction ¢of business. Every act or
decision done or made by a majority of the directors present at a
duly held meeting at which a quorum is present shall be regarded as
the act of the Board.

ARTICLE VII
NOMINATION AND ELECTION OF DIRECTORS

Section 1. Nomination. Nomination for election to the Board of
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Directors may be made by a Nominating Committee. Nominations may
also be made from the flcocor at the annual meeting. The Nominating
Committee shall consist of a Chairman, who shall be a member of the
Board of Directors, and two or more members of the Asscciation. The
Nominating Committee shall be appointed by the Board of Directors
prior to each annual meeting until the close of the next annual
meeting and such appointment shall be announced at each annual
meeting. The Neominating Committee shall make as many ncominaticns for
electicn to the Board of Directors as it shall in its discretion
determine, but not less than the number of vacancies that are to be
filled. Such necminations may be made from amcng members or non-
members.

Section 2. Election. Election to the Board of Directors shall
be by secret written kallot or by voice vote. At such election the
members c¢r their proxies may exercise, in respect to each vacancy,
as many votes as they are entitled to exercise under the provisions
of the Declaration. The persons receiving the largest number of
votes shall be elected. Cumulative voting is not permitted.

ARTICLE VIII
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers. The Board of Directors has power:

(a) To adopt and puklish rules and regulations
governing the use of the Common Area and facilities, and the
personal conduct of the members and thelr guests thereof;

(b) To exercise for the Association all powers,
duties and authority wvested in or delegated to this Association not
reserved to the membership by other provisions of these by-laws, Che
Articles of Incorporation, or the Declaration;

(c¢) To declare the office of a member of the Board
of Directors to ke vacantT in the event such member shall be absent
from three (3) consecutive regular meetings of the Board of
Directors;

(d) To employ a& manager, and independent contractor
or gsuch other employses as they deem necessary, and to prescribe
their duties; and

(e) To provide a mandatory binding arbitration
procedure recognized by the State of Virginia for the purpose of
resolving disputes invelving compliance with, or interpretation or
enforcement of, the Declaration, by-laws and/or Architectural
Control Guidelines of the Association.

Section 2. Duties. It shall be the duty of the Becard of
Directors:
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(a) To cause to be kept a complete record of all its
acts and corporate affairs and to present a statement thereof to the
members at the annuzl meeting of the members.

(b) To supervise all officers, agents and employees
of this Association, and to see that their duties are properly
performed.

() As more fully provided herein and in the
Declaration:

(1) To fix the amount of the annual assessment
against each lot at least thirty (30) days in advance of sach annual
assessment period, as hereinafter provided in Article XIT, and

(2) To send written notice of each assessment to
every Cwner subject tChereto at least thirty (30) days in advance of
each annual assessment period;

(d) To issue, or to cause an appropriate officer to
issue, upon demand by any person, a certificate setting forth
whether any assessment has been paid. A reasconable charge may be
made by the Board of Directors for the issuance of these
Certificates. Such certificates shall be conclusive evidence of any
assessment therein stated to have been paid.

(e) To procure and maintain adequate liability
insurance, and to procure adequate hazard insurance on property
owned by the Association.

(f) To cause all officers or employees having fiscal
responsibilities to be bonded, as it may deem appropriate;

(g) To cause the Common Area to be maintained; and

(h) To cause the exterior of the dwellings to be
maintained as provided in Article ¥ of the Declaration.

ARTICLE IX
COMMITTEES

Section 1. The Asscciation shall appoint an Architectural
Control Committee as provided in the Declaration and a Nominating
Committee as provided in these by-laws. In addition, the Bcard of
Directors may appoint other committees as deemed appropriate in
carrying out its purposes, such as:

1. A Social Committee which shall advise the Board of
Directors on all matters pertaining to the recreational program and
activities of the Association and shall perform such other functions
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as the Board, in its discretion, determines;

2. A Common Greounds Committee which shall advise the Board
of Directors on all matters pertaining to the maintenance, repair or
improvement ¢f the Properties, and shall perform such other
functions as the Beocard in its discretion determines;

2. A Publicity Committese which shall inform the members of
all activities and functions of the Association and shall, after
consulting with the Board of Directors, make such public releases
and announcements as are in the best interest of the Association:
and

4. An Audit Committee which shall supervise The annual audit
of the Association's books and approve the annual budget and
statement of income and expenditures to be presented to the
membership at its regular annual meeting as provided in Article XI,
Section 8 (d).

5. A Nominating Committee which shall make as many
nominations for election to the Board of Directors as it shall in
its discretion determine, but not less than the number of vacancies
that are to be filled. Such nominations may be from members cr non-
members as provided by Article VIT of these by-laws.

Section 2. It shall be the duty of each committee to receive
complaints from members on any matter involving Asscociation
functions,
duties and activities within its field of responsibility. It shall
dispose of such complaints as it deems appropriate or refer them to
such other committee, director or officer of the Association as is
further concerned with the matter presented.

ARTICLE X
MEETINGS OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the
members shall be held within one vear from the date of incorpcecration
of the Asscciation, and each subsequent regular meeting <¢f the
members shall be held Annuzally as determined by the Board of
Directors.

Section 2. Special Meetings. Speclial meetings ¢f the members
may be called at any time by the president or by the Becard of
Directors, or upon written request of one-fourth (1/4) of the
members who are entitled to vote.

Section 3. Notice of Meetings. Written ncotice of each meeting
of the members shall be given by, or at the directicon of, the
secretary or person authorized to call the meeting, by malling a
copy <f such notice, postage prepaid, not less than ten (10 days
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not more than fifty (50) days before such meeting to each member
entitled to vote thereat, addressed to the member's address last
appearing cn the books of the Association, or supplied by such
members to the Association for the purpose of notice. Such notice
will specify the place, day and hour of the meeting, and, in the
case of a special meeting, the purpose of the meeting.

Section 4. Quorum. The presence at the meeting of members
entitled to cast, or of proxies entitled to cast, one-tenth (1/10)
of the votes of each class of membership shall constitute a guorum
for any action except as otherwlise provided in the Articles cof
Incorporation, the Declaration, or these by-laws. If, however, such
gquorum shall not be present or represented at any meeting, the
members entitled to vote theresat shall have power To adjourn the
meeting from time to time, without notice other than anncuncemsent at
the meeting, until a quorum as aforesaid shall ke present or be
represented.

Section 5. Proxies. AL all meetings of members, each member
may vote 1in perscn or by proxy. All proxies shall be in writing and
filed with the secretary. Every proxy shall be revocable and shall
automatically cease upcn conveyance by the member of his lot.
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ARTICLE XTI
OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Cfficers. The officers of this
Association shall be president and vice-president, who shall at all
Times be members of the Board of Directors, a secretary, and a
Lreasurer, and such other officers as the Board may from time to
Time by resclution create.

Section 2. Election of Officers. The election of cfificers
shall take place at the first meeting of the RBoard of Directors
following such annual meeting ¢f the members.

Section 3. Term. The officers of this Asscciation shall be
elected annually by the Bocard after the general election by ths
Asgociation. Each shall hold office for cne (1) year unless he shall
sooner resign, or shall be removed or otherwise disqualify Lo serve.

Section 4. Special Appointments. The Board may elect such other
officers as the affairs of the Association may require, each of whom
shall hold office for such period, have such authority and perform
such duties as the Board may, from time to time, determine.

Section 5. Resignation and Removal. Any officer may be removed
from office with or without cause by the Board. Any officer may
resign at any tTime by giving written notice to the Board, the
president or the secretary. Such resignation shall take effect on
the date of receipt of such notice or at any later time specified
therein, and unless otherwise specified therein, the acceptance of
such resignaticn shall not be necessary tTo make it effective.

Section 6. Vacancies. A vacancy in any office may be filled in
the manner prescribed for regular election. The officer elected to
such vacancy shall serve the remainder of the term of the officer he
replaces.

Section 7. Multiple Offices. The offices of secretary and
Treasurer may be held by the same person. No person shall
simultaneously hold more than cne of any of the other offices except
in the case of special offices created pursuant to Secticon 4 ¢f this
Article.

Section 8. Duties. The duties of the Officers are as follows:

President
(a) The presgident shall preside at zll mesetings
of the Board of Directors; shall see that orders and resclutions of
the Board are carried cut; shall sign all leases, mortgages, deeds
and cther written instruments and shall co-sign checks and
promissory notes as determined by the Board.
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Vice-President
(b) The Vice-President shall act in the place and
stead of the president in the event of his absence, inabkility or
refusal to act, and shall exercise and discharge such other duties
as may be required of him by the Board.

Secretary

(¢) The Secretary shall record the votes and keep
minutes of all meetings and proceedings of the Board and of the
members; keep the corporate seal of the Association and affix it on
all papers requiring said seal; serve notice of meetings of the
Board and ¢f the members; keep appropriate current records showing
the members of the Asscciation together with their addresses, and
shall perform such other duties as required by the Board.

Treasurer

(d) The Treasurer shall receive and deposit in
appropriate bank accounts all monies of the Association and shall
disburse such funds as directed by resclution of the Board of
Directcocrs; shall sign all checks and promissory notes of the
Association; keep proper books of account; cause an annual zudit of
the Association's books to be made by a public accountant at the
completion of each fiscal vyear; and shall prepare an annuzal budgst
and statement of income and expenditures to be presented to the
membership at its regular annual meeting, and deliver a copy o¢f each
to the members. The annual audift requirement may be satisfied by
opening the bocks of the Asscciaticon te interested members at an
event publicized for the purpose.

ARTICLE XII
ASSESSMENTS

Section 1. Creation of the TLien and Perscnal Obligation of
Asgessments. By the Declaration each member is deemed to covenant
and agree to pay the Asscciation: (1) annual assessments or charges,
and (2] special assessments for capital improvements. The annuzal and
special assessments, together with such interest thereon and costs
of collection therecof, hereinafter provided, shall be a charge cn
the land and shall ke a continuing lien upon the property against
which each such assessment 1s made.

Section 2. Purpose of Assegsments. Assegssments levied by
the Association shall be used exclusively for the purpose of
promoting the recreation, health, safety, and welfare of the
residents in the Properties and in particular for the improvement
and maintenance of the properties, services and facilities devoted
Lo this purpcse and related to the use and enjoyment of the Common
Area, and of the homes situated upon the Properties.

Section 3. Basis and Maximum of Annual Assessments. Until
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January 1 of the year immediately following the convevyance of the

first lot to an Cwner, the maximum annual assessment shall be Two

Hundred Dollars (3200.00) per lot except that Declarant shall pay

fifteen percent (15%) of said assessment for unimproved lots and a
full assessment for improved lots.

(a)From and after January 1 ¢f the year immediately
following conveyance of the first lot fo an Owner, maximum annual
assegsment may be increased effective January 1 of each vyvear without
a vote of the membership in conformance with the rise, if any, of
the Consumer Price Index (published by the Department of Labor,
Washington, D.C.) for the preceding month of Julvy.

(b)From and after January 1 of the year immediately
following the convevyance of the first lot to an Owner, the maximum
annual assessment may be increased above that established by the
Consumer Price Index formula by a vote of the members for the next
succeeding period of two (2) years, provided that any such change
shall have the assent of two—-thirds (2/3) of the votes of each class
of members who are voting in person or by proxy, atbt a meeting duly
called for this purpose, written notice ¢f which shall ke sent to
all members not less than 10 days nor more than 50 days in advance
of the meeting setting forth the purpose of the meeting. The
limitaticons herecf shall not apply to any change in the maximum and
basis of the assessments undertaken as an incident to a merger or
consclidation in which the Association is authorized to participate
under its Articles of Incorporation.

(¢) After consideraticon of current maintenance costs
and future needs of the Association, the Board of Directors may fix
the annual assessment at an amount not in excess of the maximumn.

Section 4. Method of Computation When Using the Consumer Price
Index. The Consumer Price Index established the United States City
Average numerical rating for the month of January, 1973, This will
be the base rating. To determine the percentage to be applied to the
maximum annual assessment for each subsseguent vyear, divide this base
rating into the numerical rating established by the Consumer Price
Index for the month of July preceding the proposed assessment year.
This adjustment percentage, if in excess of 100 per centum, is
multiplied by the criginal maximum annual assessment to obtain the
maximum assessment for the subseguent vear.

Section 5. Special Assessments for Capital Improvements. In
addition to the annual assessments authorized above, the Association
may levy 1in any assessment year, a special assessment applicable to
that year conly, for the purpcse of defrayving, in whole or in part,
the cost of any construction or reconstructicon, unexpected repair or
replacement of a described capital improvement upon the Common Area,
including the necessary fixtures and personal property related
thereto, provided that any such assessment shall have the assent of
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two—thirds (2/3) of the votes of each class of members who are
voting in perscn or by proxy atbt a meeting duly called for this
purpose, written notice of which shall be sent to all members not
less than 10 days nor more than 50 days in advance of the meeting,
setting forth the purpose of the meeting.

Section 6. Uniform Rate. Both annual and special assessments
must ke fixed at a uniform rate for all lots except as Lo those lots
owned by Declarant, as to which any charge shall be one-third (1/3)
of the rate for other lots. The Board of Directors may, at its
discretion, require the annual and/or special assessments to be paid
on a monthly basis and may require that such payments be made to a
mortgagee under the deed of ftrust on the respective lots, or any
other collection agent selected by the Board of Directors.

Section 7. Quorum for Any Action Authorized UnderSections 3 and
5. At the first meeting called, as provided in Secticns 3 and 5
herecf, the presence at the meeting of members or of proxies
entitled to cast forty percent (40%) of all the votes of each class
of membership shall constitute a guorum. If the recuired gquorum is
not forthcoming at any meeting, another meeting may be called,
subject to notice reguirement set forth in Sections 3 and b, and the
required gquorum at any such subsequent meeting shall be cne-half
(1/2) of the required quorum at the preceding meeting. No such
subsequent meeting shall be held more than sixty (60) days following
the preceding month.

Section 8. Date of Commencement of Annual Assessment, Due
Dates. The annual assessment provided for herein shall commence as
to zll lots con the first day of the month following the conveyvance
of the first lcot te an Owner. The first annual assessment shall be
adjusted according to the number of months remaining in the calendar
vear. The Board of Directoers shall fix the amount of the annual
assegsment against each lot at least thirty (30) days in advance of
each annual assessment period. Written notice of the annual
assegsment shall be sent to every Owner subject thereto. The due
dates shall be established by the Board of Directors. The
Association shall upon demand at any time furnish a certificate in
writing, signed by the officer of the Association, setting forth
whether the assessments cn a specified lot have been paid. A
reascnable charge may be made by the Board for the issuance of these
certificates. Such certificate shall be conclusive evidence of
payment of any assessment therein stated to have been paid.

Section 9. Effect of Non—-Payment of Assessments: Remedies of
the Association. Any assessments which are not paid when due shall
be delincuent. If the assessment 135 not paid within thirty (30) days
after the due date, the assessment shall bear interest from the date
of delinguency at the rate of Six Per Cent (6%) per annum, and the
Asgociation may bring an acticon at law against the Owner persconally
obligated to pay the same or foreclose the lien against the property
and interest, costs, and reasonable attorney's fees of any such

Stuart Mill Woods Homeowners Asscociaticn, Inc. By-Laws
(amended September 6, 1999)
Page 11 of 14



action shall be added to the amount of such assessment. No Owner may
wailve or otherwise escape liabkility for the assessments provided for
herein by non-use of the Common Area or abandonment of his Lot.

Section 10. Subordination of the Lien to Mortgages. The lien of
the assessments provided for herein shall be subordinate toe the
liens ¢of any mortgage or mortgages. Sale or transfer of any Lot
shall not affect the assessment lien. Howsever, the sale or transfer
of any Lot which is subject tfo any mortgage or deed of trust,
pursuant to a decree of foreclosure under such mortgage or deed of
trust, or any proceseding in lieu of foreclcsure thereof, shall
extinguish the lien of such assessments as to payments thereof which
became due pricr to such sale or transfer. No sale or transfer shall
relieve such Lot from liability for any assessments thereafter
becoming due or from the lien thereof.

Section 11. Exempt Property. The following property subject
to the Declaration shall be exempt from the assessments created
therein: (a) all properties dedicated to and accepted by a local
public authority, (b) the Common Area, and (c) all properties owned
by a charitable or nonprofift organization exempt from taxaticn by
the laws of the State of Virginia. However, no land or improvements
devoted to dwelling use shall be exempt from sald assessments.
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ARTICLE XTIIT
BOOKS AND RECORDS

The books, records and papers ¢f the Association shall at all
Cimes, during reasconable business hours, be subject to inspection by
any member. The Declaration, The Articles c¢f Incorporaticn and the
By-Laws of the Asscciaticon shall ke available for inspecticon by any
member. The Declaration, the Articles ¢f Incorporaticn and the By-
Laws of the Association shall be available for inspection by any
member at the principal coffice of the Association, where copilies may
be purchased at reascnable cost.

ARTICLE XIV
CORPORATE SEAL

The Association shall have a "Seal" in c¢ircular form having
within its circumference the words: Stuart Mill Woods Homeowners
Association, Inc.

ARTICLE XV
AMENDMENTS

Section 1. These By-Laws may be amended, at a regular or
special meeting ¢f the members, by a vote of a majority of a guorum
of members present in person or by proxy.

Section 2. In the case of any conflict between the Articles of
Incorporation and these By-Laws, the Articles shall contrel; and in
the case of any conflict between the Declaration and these By-Laws,
the Declaration shall control.
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ARTICLE XVI
MISCELLANEQOUS

The fiscal vyear of the Associaticon shall begin on the first day
of January and end on the 31st day of December of every year, except
that the first fiscal vyear shall begin on the date of incorporation.

IN WITNESS WHERECE, we, being all of the Directors of STUART
MILL WCODS HCOMEOWNERS ASSOCIATION, INC., have hereunto set our hands
this =ixth day of September, 1999 having incorporated all revisions
established by the Asscciation.

Bill Cramp Jim Harper Joanie Havhurst
11729 Stuart Mill Rd 2918 Bree Hill Rcocad 2804 Bree Hill Road
Laura Peterson Catherine Rodman Glenn Shields

2811 Bree Hill Reocad 2801 Bree Hill Reocad 2817 Bree Hill Road
Barbara Vandegrift Steve Wagoner

2822 Bree Hill Road 11620 Avyreshire Road
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