


BYLAWS 

OF 

W ALNEY ROAD HOMEOWNERS ASSOCIATION, INC. 

ARTICLE I 

Definitions 

The words m these Bylaws which begin with capital letters ( other than words which 
would be normally capitalized) shall have the following meanmgs assigned to them. 

"Association" shall mean and refer to Walney Road Homeowners Association, Inc., 
a Virginia nonstock corporation, its successors and assigns The Association is sometimes 
ref erred to herein as the Corporation. 

"Board of Directors" shall mean and refer to the Board of Drrectors of the Association 
and any board, group or entity of the successor or assign to the Association servmg in a 
comparable capacity to the Board of Directors of the Association. 

"Class A Members" shall mean and refer to all Owners except, during the 
Development Period, the Developer. 

"Class B Member" shall mean and refer to the Developer 

"Commumty Facllltles" and Common Area shall mean and refer to all real property 
and the improvements thereon from tlme to time owned or leased by the Association for the 
common use and enJoyment of the Members. Such property may (but need not) include any 
common areas, pubhc, neighborhood or community buildings, commuruty centers and 
plazas, day care centers, recreational or educational facilities, natural resource faclllttes, 
parks and other open space land, lakes and streams, storm water management and drainage 
facilities, commuruty streets, pathway and blkeway systems, pedestrian facilities, cable 
teleVIs1on facilities, design amerut:J.es and other community facilities and buildings needed 
in connection with water supply, sewage disposal, gas, electnc, or other utility Imes, 
eqwpment or mstallations 

"Covenants Comnnttee" shall mean and refer to the Architectural Review and 
Covenants Corruruttee so named and establtshed m accordance with Article V of the 
Declaratron 



"Declaration" shall mean and refer to the Declaration of Covenants, Conditions and 
Restrictions and Reservation of Easements recorded by the Developer agamst the Property 
as it may from time to time be amended or supplemented. 

"Developer" shall mean and refer collectively to WI Schottenstem Homes, Inc , its 
successors and assigns, provided, however, that no successor or assignee of the Developer 
shall have any rights or obligations of the Developer in the Association unless such rights 
and obhgations are specifically set forth in an instrument of succession or assignment 
designating a party as the Developer or which pass by operation of law. 

"Development Period" shall mean and refer to the penod commencing on the date of 
the Declaration and tenmnating on the earlier of (a) December 31, 2003, (b) four (4) years 
from the date on which the Developer no longer owns no part of the Property, or ( c) the date 
specified by the Developer in a written notice to the Association. 

"Federal Housmg Administranon" ("FHA") shall mean and refer to that governmental 
agency of the Umted States of America so enntled and any agency or regulatory authority 
of the United States of Amenca which succeeds the Federal Housing Admmistranon. 

"Lot" shall mean and refer to any plot of land shown upon any recorded subdivision 
map of the Property whl.ch has been subjected to the Declaration and upon whl.ch a Dwelling 
Unit(s) could be constructed m accordance with Fairfax County Zomng Ordinances 

"Member" shall mean and refer to the Class A Members and the Class B Member of 
the Associanon 

"Mortgagee" shall mean the holder of any recorded mortgage, or the party secured or 
beneficiary of any recorded deed of trust, encwnbenng one or more of the Lots "Mortgage," 
as used herein, shall include deeds of trust. "First Mortgage" as used herein, shall mean a 
mortgage with priority over other mortgages As used herein, the term "Mortgagee" shall 
mean any mortgagee and shall not be hnuted to mstitutional mortgagees As used herein, the 
term "mstLtutional mortgagee" or "mstLtutional holder" shall mclude banks, trust comparues, 
msurance companies, mortgage insurance companies, savings and loan associations, trusts, 
mutual savmgs banks, credit un10ns, pension funds, mortgage companies, Federal National 
Mortgage Association ("FNMA") , Federal Home Loan Mortgage Corporation ("FHLMC"), 
all corporations and any agency or department of the Umted States Government or of any 
state or municipal government. As used herein, the term "holder" or "mortgagee" shall 
include the parties secured by any deed of trust or any beneficiary thereof 
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"Owner" shall mean and refer to the record owner, whether one or more persons or 
enti.ues, of any Lot which is part of the Property but excluding in all cases any party holdmg 
an interest merely as security for the performance of an obhgati.on. 

"Person" shall mean and refer to any individual, corporation, joint venture, 
partnerslu.p, association, joint stock company, trust, unincorporated organization or 
government or any agency or political subdivision thereof or any other separate legal en1lty 

"Property" shall mean and refer to those certain lands in Fairfax County, Virginia, 
more parucularly descnbed in Exhibit "A" to the Declaration, together with such additional 
lands as may be subjected to the Declaration. 

"Resident" shall mean and refer to (i) each individual occupymg any Dwelling Umt 
pursuant to a lease agreement with the Owner thereof who, lf requested by the Board of 
Directors, has dehvered proof of such lease agreement to the Board of Directors; (u) 
members of the immediate family of such individual or of an Owner who actually reside 
withm the Property and m the same household with each such individual or Owner, and (in) 
any person who has a fixed place of habitation at a Dwelling Unit of any such individual or 
Owner to which, whenever he is absent, he has the intention of returning. 

"SeIV1ces Assessment" shall mean and refer to the charge or charges imposed upon 
a section of the Property for seIV1ces rendered pursuant to Article N of the Declaration 

"Veterans Admmistrati.on" ("VA") shall mean and refer to that governmental agency 
of the Umted States of Amenca so entitled and any agency or authority of the United States 
of Amenca wlu.ch succeeds the Veterans Administration 

Any words used in these Bylaws which are not specifically defined above shall have 
the meanmgs assigned to them m the Declaration unless such a meaning would be manifestly 
improper or unreasonable in the context m which a word is used. 

ARTICLE II 

Offices 

Sect10n 2 01 The imtial registered office shall be m the County of Fairfax in the 
Commonwealth. of Vrrgirua The Associauon may also have offices at such places witlu.n the 
Commonwealth. ofVrrgima as the Board of Directors may, from time to time, determine or 
the business of the Association may require. 
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ARTICLE ill 

Members 

Section 3 01. Voting Rights of Members The Assoc1at1on shall have two classes of 
members in accordance with the provisions of Article VI of the Articles of Incorporation 
The nghts, privileges and qualifications of each class of members shall be as set out m the 
Articles of Incorporatlo~ the Declaratlon and as provided m these Bylaws. 

Section 3 02 Annual Meetings. The Association shall hold an annual meeting of the 
Members each year within one year from the date of mcorporation and for the transaction 
of any business within the powers of the Association. Such annual meeting shall be held in 
the same month of each year and at a time to be designated by the Board of Directors from 
tlme to time. Any busmess of the Association may be transacted at an annual meeting 
without bemg specially designated in the notice of such meeting, except such busmess as is 
specifically reqwred by statute, the Articles of Incorporation or the Declaration to be stated 
in the notice Any matter requinng the affirmative vote of more than a majority of the Class 
A Members present at a meeting shall be designated in the notice of such meeting Failure 
to hold an annual meeting at the designated tune shall not, however, invalidate the corporate 
existence or affect otherwise valid corporate acts 

Section 3 03 Special Meetings At any time m the interval between annual 
meetmgs, special meetings of the Members may be called by the President, the Board of 
Directors, the Class B Member or by Class A Members havmg twenty percent (20%) of the 
votes entitled to be cast by the Class A Members at such meeting. 

Section 3 04. Place ofMeetmgs All meetings shall be held at the registered office 
of the Assoc1at10~ or at such other place within the State of Vrrgm.ia as is designated by the 
Board of Drrectors from tlme to time 

Section 3 05. Nonce ofMeetmgs 

(a) Wntten nonce stating the place, day and hour of the annual meetmg of 
the Members and, m case of a special meeting, the purpose or purposes for which the 
meetmg is called, shall be delivered not less than ten (10) no more than sixty (60) days 
before the date of the meeting (except as a different time is specified below) either personally 
or by mail, to each Member entitled to vote at such meeting If mailed, such notice shall be 
deemed to be delivered when deposited in the United States mail addressed to the Member 
at his address as 1t appears on the records of the Association, with postage thereon prepaid 
In lieu of delivering notice as above, the Association may publish such notice at least once 
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a week for two successive calendar weeks in a newspaper having a general circulation in the 
city or county m which the registered office is located, the first publication to be not more 
than sixty (60) days and the second not less than seven (7) days before the date of the 
meeting If notice of the meeting IS so published, a notice of the meeting shall also be posted 
at not less than three (3) conspicuous locations on the Property. 

(b) Notice of a Members' meetmg to act on an amendment of the Articles 
of Incorporation or a plan or merger or consolidation shall be delivered or published and 
posted in the manner reqwred by the laws of Virginia. Such laws currently require such 
notice not less than twenty-five (25) nor more than sixty (60) days before the date of the 
meeting. 

( c) N otwitb.standmg the foregoing provision, a waiver of notice in 'Writing, 
signed by the Member or Members entitled to such nonce, whether before or after the 
holding of the meet:Ing, shall be equivalent to the givmg of such notice to such Member(s). 
A Member who attends a meeting shall be deemed to have had tnnely and proper notice of 
the meet:Ing unless he attends for the express purpose of objecting because the meet:Ing is not 
lawfully called or convened. 

Section 3.06. Quorum Unless otherw1se provided in the Articles of Incorporation 
or the Declaration, at any meeting of Members the presence in person or by proxy of 
Members entitled to cast twenty-five percent (25%) of all of the votes entitled to be cast by 
the Members shall constitute a quorum. Tius section shall not affect any requirement under 
statute, the Declaration or under the Articles of Incorporation of the Association for the vote 
necessary for the adoption of any measure. In the absence of a quorum, without regard to 
class, the Members present in person or by proxy, by majority vote taken and without notice 
other than by announcement, may adjourn the meeting from tlme to time until a quorum shall 
attend. In addition, at such a meet:Ing where a quorum of Members is not present the 
Members present m person or by proxy by majonty vote taken without notice other than by 
announcement may call a further meet:Ing of Members, and at such further meeting the 
percentages of votes requrred to constitute a quorum shall each be reduced to one-half (1/2) 
of the percentage specified above and by proxy may take any action, mcluding, without 
limitanon, the election of directors, wluch might have been taken at the ongmal meet:Ing had 
a sufficient number of Members been present. 

Section 3 07 Votes Required A majority of the votes cast by the Members 
without regard to class at a meetmg of Members duly called and at which a quorum 1s 
present shall be sufficient to take or authorize action upon any matter which may properly 
come before the meet:Ing, except as otherw1se required by the laws of Vrrgt.n.1a, the 
Declarat:Ion or the Articles of Incorporat:Ion The Declaratron requires the affirmative vote 
of more than a maJonty of each class of Members in certain mstances 
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3 08. Proxy Voting A vote may be cast in person or by proxy. A proxy may be 
instructed ( directmg the proxy how to vote) or uninstructed (leavmg how to vote to the 
proxy's discretion) Such proxies may be granted by any Owner in favor of only another 
Owner, a member of the Board of Directors, the Developer, the managing agent or such umt 
owner's Mortgagee, or addinonally in the case of a non-resident Owner, the Owner's lessee, 
attorney or rental agent. No person other than the managing agent or a member of the Board 
of Directors shall cast votes as a proxy for more than one urut not owned by such person 
There are no restrJ.ctions on the number of uninstructed proxy ballots whlch can be cast by 
a member of the Board of Directors or the managing agent. Proxtes shall be duly executed 
in writing, shall be wimessed, shall contain the full name and address of the witness, shall 
be dated, shall be signed by a person having authority at the time of the execution thereof to 
execute deeds on behalf of that person, shall be valid only for the particular meetmg 
designated therein and any continuation thereof: and must be filed with the Secretary. Such 
proxy shall be deemed revoked only upon actual receipt by the person presiding over the 
meetmg of notice of revocation from any of the persons owning such umt. Except with 
respect to proxies in favor of a lessee or Mortgagee, no proxy shall in any event be valid for 
a penod m excess of one hundred and eighty days after the execution thereof. 

Section 3 09 Alternative Voting Procedures Notwlthstanding any other provision 
of these Bylaws, to the extent permitted by the laws of Virgini~ any vote to be taken of the 
Members upon a stated proposal or for the election of directors may be taken by mail, and 
the number of votes necessary for passage of the proposal or electlon as a director shall be 
the same as if the vote were taken at a meeting. 

Section 3 10 Foong of Record Date For the purpose of determimng The Members 
entitled to nonce of, or to vote at any annual or special meetmg of the Members, or any 
adJoumment thereof, or ID order to make a detenmnation of the Members for any other 
proper purpose, the Board of Drrectors may fix m advance a date as the record date for any 
such determination of Members such date ID any case to be not more than sixty (60) days and 
not less than ten (10) days pnor to the date on which the particular action requinng such 
detenmnation of Members is to be taken Ifno record date is fixed for the determination of 
Members entitled to nonce or to vote at a meetmg of Members, the date on which nonce of 
the meettng 1s matled shall be the record date for such determination of Members. When a 
determinat10n of Members entitled to vote at any meetmg of Members has been made as 
provided m this Section, such detenrunation shall apply to any adjournment thereof 

6 



ARTICLE IV 

Board of Directors 

Seen.on 4 01 Powers. The business and affairs of the Association shall be managed 
by the Board of Directors. The Board of Directors may exercise all the powers of the 
Association, except such as are, by the laws of Virgmia, the Artlcles of Incorporation, the 
Declaration or these Bylaws, conferred upon or reseived to the Members The Board of 
Directors may employ, at rates of compensation which are ordina:iy, reasonable and 
customary for the services performed a manager, an independent contractor and such other 
employees as they deem necessary, and to prescnbe their duties. The Board of Directors may 
appoint such committees as 1t deems appropnate m carrying out its duties. 

Section 4 02 Duties It shall be the dun.es of the Board of Directors to. 

(a) 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 annual meeting of the Members, or 
at any special meeting when such statement is requested m. writing by Class A Members who 
are entitled to cast one-fourth (1/4) of the outstanding votes; 

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

(c) as more fully provided m. the DeclaratJ.on, to: 

( 1) fix the amount of the Annual Assessments agamst each Lot at least 
thuty (30) days m advance of each annual assessment penod, 

(2) fix the Services Assessment agamst each Lot many section of 
property requiring such sel"Vl.ces, and 

(3) send wntten notice of each assessment to every Owner subject 
thereto 

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

( e) procure and maintain adequate liability and hazard insurance on 
property owned by the Association, 
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(f) cause all officers or employees having fiscal responsibilities to be 
bonded m an amount wh.t.ch shall not be less than the sum of three month's assessments on 
all umts m the Association, plus the Association's reserve funds. 

(g) cause the Community Facilities to be mamtained; and 

(h) appoint a Covenants Committee as provided in the DeclaratJ.on. 

Section 4.03. Number and Composition of Board. The initial Board of Directors 
shall consist of three (3) members appointed by the Developer. At the first annual meeting 
after Class B membership has terminated, the Board of Directors shall be expanded to consist 
of five (5) members Until the Class B membership and the Class B voting rights expire, 
the Board shall consist of appointed Directors Thereafter, all Directors shall be elected by 
the Association 

Secnon 4 04 Appmnted Directors. Appointed Directors shall be appointed by the 
Developer and shall serve one year terms or unttl their successor is appointed. Such 
appointed Directors may be reappointed and they need not be Members of the Association. 
The Developer shall appomt three (3) Directors unttl such tJ.me as the Class B membership 
expires 

Section 4 05 Elected Directors At the first annual meetmg following the 
terminatron of Class B memberslnp, Directors shall be elected for staggered terms as follows, 
two (2) Directors shall be elected for one (1) year terms, two (2) Directors shall be elected 
for two (2) year terms and one (1) Drrector shall be elected for a three (3) year term 
Thereafter, all Directors shall be elected for three (3) year terms. 

Section 4 06 Vacancies and Removal Any Director may be removed from he 
Board with or without cause, by a maJonty vote of the Members of the Association In the 
event of death, resignation or removal of a director, h.t.s successor shall be selected by the 
remammg members of the Board of Directors and shall serve for the unexpired term ofh.t.s 
predecessor, subJect to removal, however, by vote of the Members of the Association 
N otWithstandmg the foregomg dunng the Development Penod, none of the directors 
appomted by the Developer shall be removed without the pnor written consent of the 
Developer 

Section 4 07 Compensation No officer or Drrector of the Association shall receive 
compensation from the Association for any service he may render to the Association as a 
Director. However, any officer or Director may be reimbursed for his actual expenses 
mcurred in the performance of his duties 
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Section 4 08 Action by the Board of Drrectors. 

(a) Regular Meetings. Except as penmtted by this Sectio~ all actions, 
matters or resolutions approved or disapproved by the Board of Drrectors shall be by vote 
of the Drrectors taken at a regular meetmg Regular meetings of the Board of Directors shall 
be held monthly without notice. 

(b) Emergency Meetings or Action by the Board of Directors. In the event 
of an emergency (as detenmned by the unanimous consent of the Board of Directors) 
requrring immediate action by the Board of Directors, the Board of Directors may act by 
means of a conference telephone or similar communication equipment by means of which 
all persons partlcipatmg in the meeting can hear each other and participation by such means 
shall constitute presence in person at such meeting Such meetings may be called by the 
President of the Association or by a maJonty of the Directors 

( c) Time and Place of Meeting Each meeting of the Board of Drrectors 
shall be held at such time and at such place within the State of Virgirua as the person or 
persons calling the meetmg may designate or at such other place outside the State ofVrrgnna 
as may be agreed upon by all of the Directors. 

( d) Actlon Without a Meeting To the extent pennitted by the laws of 
Vrrgmia, the Directors shall have the right to take any actlon m the absence of a meetmg 
which they could take at a meeting by obtaming the written approval of all the Directors. 
Any actlon so approved shall have the same effect as though taken at a meetlng of the 
Drrectors 

Section 4 09. Quorum A maJonty of the Drrectors shall constitute a quorum for 
the transaction of business. 

ARTICLE V 

Officers and Therr Dunes 

Section 5 01 Enumeration of Officers. The officers of this Association shall be 
a president, who shall be a Drrector, a VJ.Ce president, a secretary, and a treasurer, and such 
other officers and assistant officers as may from tlme to tlme be deemed necessary by the 
Board of Directors Any two or more offices may be held by the same person except the 
offices of President and Secretary 
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Section 5 02. Election of Officers The election of officers shall take place at the 
first meetlng of the Board of Directors following each annual meeting of the Members. 

Seen.on 5.03 Term. The officers of the Association shall be elected annually by 
the Board and each shall hold office for one (1) year unttl his successor is elected and 
qualified unless he shall sooner resign, or shall be removed, or otherwise disqualified to 
serve 

Seen.on 5 04 Special Ap_pointments Any officer may be removed from office with 
or without cause by the Board. Any officer may resign at any time by giving written nonce 
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 ttme specified therein, and unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective 

Section 5.06 Vacancies A vacancy in any office may be filled by appointinent by 
the Board. The officer appomted to such vacancy shall serve for the remainder of the term 
of the officer he replaces 

Sectl.on 5 07 Dunes of the President The President shall be the chief operating 
officer of the Association, shall be available at all meetlngs of the Members and the Board 
of Directors, shall have general and active operattng management of the business of the 
Associatton and shall see that all orders and resolutions of the Board of Directors are carried 
mto effect. The President shall act as chairman at meettngs of the Board of Directors He 
shall execute bonds, mortgages, and other contracts requrrmg a seal, under the seal of the 
Association, except where reqmred or pernutted by law to be otherwise signed and executed 
and except where the sigrnng and execunon thereof shall be expressly delegated by the Board 
of Directors to some other officer or agent of the Association 

Section 5 08 Duties of the Vice President In the absence of the President or in the 
event of his mabtlity or refusal to act, the Vice President ( or m the event there be more than 
one vice president, the Vice Presidents in the order designated by the Directors, or in the 
absence of any des1gnat:J.on, then in the order of th.err election) shall perform the duties of the 
President, and when so acttng, shall have all the powers of and be subject to all the 
restnctlons upon the President The Vice President shall perform such other duties and have 
such other powers as the Board of Directors may from time to time prescribe. 

Seen.on 5 09 Dunes of the Secretary and Assistant Secretaries The Secretary shall 
attend all meetlngs of the Board of Directors and all meettngs of the Members and shall 
record or cause to be recorded all the proceedmgs of the meetings of the Association and of 
the Board of Directors in a book to be kept for that purpose He shall give, or cause to be 
given, notice of all meetmgs of the Members and special meetings of the Board of Directors, 
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and shall perform such other dunes as may be prescribed by the Board of Directors or 
Presiden~ under whose supervision he shall be. He shall have custody of the corporate seal 
of the Association and he, or an Assistant Secretary, shall have authority to affix the same 
to any instrument reqwring it and when so affixe~ it may be attested by his signature or by 
the signature of such Assistant Secretary. The Board of Directors may give general authonty 
to any other officer to affix the seal of the Association and to attest the affixing by his 
signature. The Assistant Secretary, or if there be more than one, the Assistant Secretaries in 
the order determined by the Board of Directors (or if there be no such determination, then 
in the order of their election), shall, in the absence of the Secretary or in the event of his 
mability of refusal to act, perform the duties and exercise the powers of the Secretary and 
shall perform such other duties and have such other powers as the Board of Directors may 
from ume to time prescribe 

Section 5. IO Duties of the Treasurer and Assistant Treasurers. The Treasurer shall 
have the custody of the Associations' funds and secunues and shall keep or cause to be kept 
fully and accurate accounts of receipts and disbursements in books belonging to the 
Association and shall deposit all monies and other valuable effects in the name and to the 
credit of the Association m such depositories as may be designated by the Board of 
Directors He shall disburse or cause to be disbursed the funds of the Association as may be 
ordered by the Board of Directors, ta.kmg proper vouchers for such disbursements, and shall 
render to the President and the Board of Directors, at its regular meetings, or when the Board 
of Directors so requires, an account of all his transactions as Treasurer and of the financial 
condition of the Association The Treasurer shall cause an annual audit of the Association 
books to be made by a public accountant at the completlon of each fiscal year; and shall 
prepare an annual budget and a statement of issuance and expenditures to be prescribed to 
the membership at its regular annual meetlng and shall file a copy of each m the records of 
the Associauon The Assistant Treasurer, or if there shall be more than one, the Assistant 
Treasurers m the order determined by the Board of Directors ( or if there be no such 
detenrunation, then in the order of their election) , shall, in the absence of the Treasurer or 
m the event of his inability or refusal to act, perform the duties and have such other powers 
as the Board of Directors may from time to tune prescnbe 

ARTICLE VI 

Finance 

Section 6 01 Checks, Drafts, Etc All checks, drafts, and orders for the payment 
of money, notes and other evidences of indebtedness, issued m the name of the Associatton, 
shall unless otherwise provided by resolution of the Board of Directors, be signed by two 
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officers of the Associatlon, one of whom shall be the President or a Vice President and the 
other of whom shall be the Treasurer or an Assistant Treasurer. 

Section 6 02. Fiscal Year. The fiscal year of the Association shall be the twelve 
calendar months penod ending December 31 of each year, unless otherwise provided by the 
Board of Directors 

Section 6 03 Canyover of Unused Funds The Associat:10n shall not be obligated 
to spend in any calendar year all the sums collected in such year and may carry forward, as 
surplus, any balance remaining; nor shall the Association be obligated to apply any such 
surpluses to the reductlon of the amount of the assessments in the succeedtng year, but may 
carry forward from year to year such surplus as the Board of Directors in its absolute 
discretion may determine to be desirable for the greater :financial secunty of the Corporation 
and the effectuation of its purposes. 

Section 6 04. Annual Audit. The Associauon shall cause an annual audit of the 
Assoc1a1:lon books to be made by a public accountant at the end of every fiscal year. Such 
aucht shall be avatlable to all Members and Frrst Mortgagees within 120 days of the fiscal 
year end 

ARTICLE VII 

Miscellaneous 

Sect10n 7 01 Books and Records The books, records and papers of the 
Association (pursuant to the Virginia Property Owners Association Act) shall at all times, 
during reasonable business hours, be subJect to inspection by any Member The Declaration, 
the Articles of Incorporatlon and the Bylaws of the Assoc1a1:1on shall be available for 
mspection by any Member at the principal office of the Association, where copies may be 
purchased at reasonable cost 

Seen.on 7.02 Seal The Board of Directors may provide a smtable seal, bearing the 
name of the Association which shall be m the charge of the Secretary The Board of 
Drrectors may authorize one or more duplicate seals and provide for the custody thereof 

Section 7 03 Indemnification The members of the Board of Directors and officers 
of the Association shall not be personally hable to the Association, Owners or others for any 
mistake or Judgment or for any acts or omissions made in good faith acting as such Board 
members or officers individually or collectively. Each member of the Board of Directors and 
each officer shall be mdemru:fied by the Association against all expenses and liabilities, 
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mcluchng attorneys' fees, reasonably incurred by or imposed upon him m connection with 
any proceeding to which he may be a party, or m which he may become involved, or any 
settlement thereof: by reason of his bemg or having been a member of the Board of Directors 
or an officer of the Association, whether or not he is a member of the Board ofDrrectors or 
an officer at the time such expenses are incurred, except m such cases wherem the member 
of the Board ofDrrectors or officer is adjudged guilty or willful misfeasance or malfeasance 
in the performance of his dunes, provided that in the event of a settlement, the 
mdemnification shall apply only when the Board of Directors approves such settlement and 
reimbursement as being m the best interests of the Association 

Section 7 04 Amendments. Any and all provisions of these Bylaws may be altered 
or repealed and new Bylaws may be adopted at any annual meetmg of the Members, or at 
any special meetmg called for th.at purpose by a majority vote of the Members; provided, 
however, no amendment or change shall be effective without the consent of the Class B 
Member during the Development Penod Amendment of the Bylaws is subject to specific 
provisions contamed in the Artlcles of Incorporation and the Declaration 

Seen.on 7 05 Consistency of Articles of Incorporation and Bylaws. These Bylaws 
shall be construed and interpreted m a manner which is consistent with the terms and 
proVISions of the Articles ofincorporatron and the Declaratlon. The terms and provisions of 
the Articles of Incorporatron and the Declaratron shall be controlling over any inconsistent 
provision contamed in these Bylaws 

ARTICLE VIlI 

Management etc. 

Seen.on 8 01 Repair and Replacement Reserve Subject to the provisions of the 
Declaratron lnrutmg the Assoc1atron's nght to impose assessments on Owners, the Board of 
Drrectors shall obtam from owners contnbunons to capital on a regular basis, which 
contributrons will be used to establish a replacement and repair reserve. Such contnbutions 
shall be paid monthly or at such trme as regular assessments are due and be in an amount to 
be designated from tJ.me to time by the Board of Directors. Such funds shall be conclusively 
deemed to be a common expense. Such funds shall be deposited in an account with a lending 
mstrtution, the accounts of which are msured by an agency of the United States of Amenca, 
or may, in the dtscretlon of the Board of Directors, be mvested in obligations of, or fully 
guaranteed as to prmc1pal by, the United States of America Such funds also may, in the 
dtscretron of the Board of Drrectors, be mvested in Money Market Funds which, although 
they themselves are not guaranteed by the Umted States Government, mvest solely in Uruted 
States Government secuntres ( or in State bonds which are backed m prmc1pal by the State) 
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The replacement reserve may be expended only for the pmpose of the replacement and repair 
of the property of the Community Facilities. 

Section 8.02. Management Agent The Board of Directors may, but shall not be 
required to, employ for the Associatron a management agent or manager (the "Management 
Agent") at a rate of compensation established by the Board of Directors, wluch rate shall be 
a rate which is ordinary, reasonable, and customary for such services, to perform such duties 
and services as the Board of Directors shall from time to time authorize in writing. Any 
management agreement entered into by the Association shall provide, inter alig, that such 
agreement may be tenmnated for cause by either party upon thirty (30) day's written notice 
thereof to the other party and without cause upon ninety (90) days' written notice to the other 
party. The term of any such management agreement shall not exceed one year; provided, 
however, that the term of any such management agreement may be renewable by mutual 
agreement of the partt.es for successive one-year penods. 

Provtded that any Lot subJect to these Bylaws 1s then encumbered by a deed of trust 
or mortgage which is insured by the Federal Housmg Administration, or guaranteed by the 
Veterans Admmistration, and, provided further, that FHA and/or VA standards and 
regulations prohibit self-management of the Association, then no such self-management shall 
be undertaken by the Association without the prior written consent and approval of FHA or 
VA, as well as First Mortgagees. 

ARTICLE IX 

Rights of First Mortgagees 

Section 9 01. Wntten notice of meetlDgs of the Members shall be delivered m 
accordance with Article III, SectJ.on 3.05 to all First Mortgagees who file a written request 
with the Secretary. 

Sectlon 9 02 Upon written request to the Secretary, the books and records of the 
Association, pursuant to Section 55-510, Code of Virginia, 1950 as amended, shall be 
available for examinatlon by a First Mortgagee and its duly authonzed agents or attorneys 
during notmal busmess hours after reasonable notice and for purposes reasonably related to 
its interest 

Section 9 03 Upon written request to the Secretary, a First Mortgagee may obtam 
written nott.ficatJ.on of the lapse, cancellation or material modification of any insurance 
policy or fidelity bond mamtained by the Unit Owners Association. 
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Section 9 04. A First Mortgagee shall be entitled to receive a copy of the budget and 
financial statement of the Association upon written request delivered to the Secretary. 

IN WITNESS WHEREOF, we being all of the Directors of Walney Road 
Homeowners Association, Inc. have hereunto set our hands th.ls z,.7 ~ day of 
,fia:!k@Ae "f , 199 _l _ _. 

CERTIFICATION 

I, the undersigned, do hereby certify· 

That I am the duly elected and acting secretary of W alney Road Homeowners 
Assoc1atlon, Inc., a Virginia non-stock, non-profit corporation, and, 

That the foregoing Bylaws constitute the original Bylaws of said Associatit as duly 
adopted at a meeting of the Board of Directors hereof: held on the t--7 day of 

~Ae-tr' , 1997 
I ,-

(CORPORATE SEAL) 

J \KSI\7640\BYLA WS 
2!2Sl91 

~-=-€,;;_ = 
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