CODE OF REGULATIONS
OF

THE WOODS AT MILL VALLEY ASSOCIATION, INC.

ARTICLE |
NAME AND PURPOSE

Section 1.01. The name of this Ohio, nonprofit corporation shall be The Woods
At Mill Valley Association, Inc. (the "Association”).

Section 1.02. The purposes for which the corporation is formed are generally, to
serve as a "homeowners' association" as that term is defined in Section 528 of the United
States Internal Revenue Code of 1986 as now in effect and as may be amended from time to
time (the "Code") and to that end to hold title to, or easements over, land currently within the
The Woods At Mill Valley Subdivision, and all other property at any time added to The Woods
At Mill Valley Subdivision and made subject to any of the following restrictions or this
Association, for common purposes, including but not limited to detention areas, utility areas,
landscape areas, pond areas, and/or landscape entry areas, to maintain and administer such
land and common areas in accordance with the plats of The Woods At Mill Valley Subdivision,
in the plats of record in Plat Book 4, page 226, Plat Book 4, Page 281, Plat Book 4, Page 282,
Plat Book 4, Page 294, Plat Book 4, Page 295, and the restrictions of record in OR Vol. 81,
Page 25, and OR Vol. 155, Page 371, and all other property at any time added to The Woods
at Mill Valley Subdivision in the City of Marysville, Union County, Ohio, (the "Restrictions) and
any other plats, amendments or restrictions of record which make property subject to the
restrictions, or the Association, including property which may be added in the future, with all
references being to the records of the Recorder of Union County, Ohio.

In carrying out the foregoing purposes, the corporation may purchase, lease,
exchange, acquire, own, hold, mortgage, pledge, hypothecate, borrow money upon, sell and
otherwise deal in and with real and personal property of every kind, character and description
whatsoever and all estates and interests therein, and otherwise may engage in any lawful act or
activity for which corporations may be formed under Chapter 1702 of the Revised Code of Ohio.
The foregoing purposes shall be accomplished on a nonprofit basis, and no part of the net
earnings of the corporation shall enure to the benefit of any private person, firm, corporation,
association or organization, except that the corporation may pay reasonable compensation for
services provided to or for the benefit of the corporation.

ARTICLE Il
MEMBERS AND VOTING
Section 2.01. Each owner of a fee simple interest in a lot in the Development
shall be member of the Association (hereinafter a "member"). The membership of each owner

shall terminate when the owner ceases to own an undivided fee simple interest in a lot, and
upon the sale, transfer or other disposition of each undivided fee simple interest in a lot,




membership in the Association which is appurtenant to that interest shall automatically be
transferred to the new owner(s) of the interest. No member may otherwise terminate his
membership in the Association or sever that membership interest.

Section 2.02. Except as provided herein, on any question for which the vote of
members is permitted or required, the owner or owners of each lot in the Development shall be
entitled to exercise one vote for each such lot that he or she owns or they own. If two or more
persons own undivided interests in a dwelling lot as fiduciaries, tenants in common or
otherwise, such persons shall only be entitled to one vote with respect to the lot, which vote
shall be exercised, if at all, as a single unit and not by percentages of interest.

Notwithstanding anything herein to the contrary, Dominion Homes, Inc. and any
joint venture or joint venturer (or its or their successor), the developer ("Developer") of the
Development, shall be entitled to exercise one hundred percent (100%) of the total voting
power of the members of the Association on each matter properly submitted to the members for
their vote, consent, waiver, release or action until such time as the Developer elects to
relinquish the voting right, which relinquishment shall take place not later than the date that the
developer ceases to own the fee simple title to at least one of the lots in the Development. At
such time as Developer elects to relinquish the voting right, each lot shall be entitled to one vote
on each matter properly submitted to the members for their vote, consent, waiver, release or
other action. In addition to the indemnification provided hereunder, Developer, including
Trustees appointed by and employed by the Developer, shall have no liability and shall be
indemnified and held harmless by the Association for events occurring after the relinquishment
of voting control. Assessments shall be paid by each member when due without regard to the
right of a member to vote.

Section 2.03. Fiduciaries and minors who are owners of record of a lot or lots
may vote their respective interests as members. If two or more persons own undivided
interests in a dwelling lot as fiduciaries, tenants in common or otherwise, such persons shall be
entitled to one vote with respect to a lot, which vote shall be exercised, if at all, as a single unit
and not by percentages of interest. If more than one of such owners attends a meeting, acts in
voting by mail or executing consents, a majority of those voting may act for the owners of the
lot. If only one such person attends a meeting, votes or executes a consent then that person
may act for all.

Section 2.04. A corporation which is a member of the Association may exercise
its right to vote by any officer, and any such officer shall conclusively be deemed to have
authority to vote and to execute any proxies and written waivers and consents relative thereto,
unless, before a vote is taken or a consent or waiver is acted upon, it shall be made to appear
by a certified copy of the regulations or bylaws or of a resolution adopted by the board of
directors or board of trustees of said corporation that such authority does not exist or is vested
in some other officer or person. A partnership which is a member of the Association may
exercise its right to vote only by a partner or agent thereof specifically designated in a written
document executed by all partners of the partnership and delivered to the secretary of the
Association before a vote is taken or a consent or waiver is acted upon.

Section 2.05. At meetings of the members or otherwise, any member entitled to
vote or take action may be represented and may vote or take action by a proxy or proxies
appointed by an instrument in writing. Each such instrument shall be filed with the secretary of



the meeting before the person holding the proxy shall be allowed to vote thereunder at the
meeting or with the Secretary of the Association before the person holding the proxy may take
action thereunder without a meeting. No proxy shall be valid after the expiration of eleven (11)
months from its date of execution unless the member executing it shall have specified therein
the length of time that it is to continue in effect.

ARTICLE I
MEETINGS OF MEMBERS

Section 3.01. After the relinquishment of control of the Association by the
Developer, an annual meeting of the voting members for the election of trustees, for the
consideration of reports to be made at the meeting and for the transaction of such other
business as may properly come before the meeting shall be held on the last Monday in March
of each year, or on such other date within one month thereafter as may be designated by the
Board of Trustees of the Association (the "Board of Trustees" or the "Board") from time to time.
No annual meetings shall be required or held prior to the Developer's relinquishment of control
of the Association.

Section 3.02. Special meetings of the members may be called by the President,
by a majority of the Trustees acting with or without a meeting, or by members entitled to
exercise not less than ten percent (10%) of the total voting power of the members. Upon
delivery of a request in writing to the President or Secretary of the Association by persons
entitled to call such a meeting, it shall be the duty of the President or Secretary to give notice to
the members in accordance with this Code of Regulations, but if such request is refused, then
the persons making the request may call a meeting by giving the notice.

Section 3.03. All meetings of members shall be held at such places as may be
specified by the Board of Trustees or the persons calling the meeting.

Section 3.04. A written or printed notice of every meeting of members, whether
annual or special, stating the time, place and purpose or purposes for which the meeting is
called, shall be given by the President or Secretary of the Association by personal delivery or by
mail not more than sixty (60) nor less than ten (10) days before the meeting to each member
entitled to notice thereof. If mailed, such notice shall be addressed to the member at his
address as it appears on the records of the Association. The Association shall have no
obligation to perform research or investigations beyond its records to ascertain the identity or
the address of any member. [f a meeting is adjourned to another time or place, no further
notice of the adjourned meeting need be given if the time and place to which it is adjourned are
fixed and announced at the meeting. In the event of a transfer of ownership of a lot after notice
has been given and prior to the holding of the meeting, it shall not be necessary to serve notice
on the transferee. The Board of Trustees may set a record date for the determination of the
members who are entitled to receive notice of or to vote at any meeting of members, which
record date shall not be earlier than forty-five (45) days preceding the meeting. If no record
date is fixed therefor, the record date for determining the members who are entitled to receive
notice of or who are entitled to vote at a meeting of members shall be the business day next
preceding the day on which notice is given or the meeting is held, as the case may be. In any
case where a person's or entity's right to vote is questioned or disputed, the person wishing to
vote shall have the burden of proving his, her or its right to vote.
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