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ARTICLES OF INCORPORATION

or

COUNSELCR'S CLOSE COMAMITY COMPANY

Ws heraby tssociate to form & non-stock c;rporllion unde;.che provisions
of Chapter 2 of Title 13.1 of the Code of Virginia.

ARTICLE 1 -
The name of the corporation 1s Counscloc's Close Community Company,
hereafter called che “Conp;ny:H
ARTTCLE 11

PURPOSE AND POWERS OF THE COHPANY .

This Cocpany does not contezplate pecuniary gain or profit to its members
and the general purposes for which {t is formed are to provide for maintenance,
preservation and architectural control i;.;;; ianul mannetr of the real estate
developzent kncwn 28 Counselor's Close, Willia=sburg, Yirginla (herein rveferced
to as "the Propercy") which has been subjected to the Beclaration of Covenan:s
and Restrictions bereafter referred to and to premote the health, safety and
velfare of the residents within the pt;Pe!ly and for this purpﬁse to:

(a) exercise all of the pewers and privileges an& to perfora all of the
duties and obligations of the Company as set forth in the Declaration cf
Covenants aad Restrictions, hereafter called the "Declaration" reccrded in

Deed Book &l , Page 4B¢, In the Office of the Clerk of the Circult Court for tie
Clty of Williamsburg and the Cou:fy of Jazes City, said Declaration teing
incorporated by reference;

(b) fix, levy, ;ollec: and enforce paycent of, by any lavful means, al:
assessnents pursusnct to the ter=3 of tha Dezlaratiun: to pay all its expenses
Hncident to :he'conduc: of the business of the Company, includln; but not
riniled to all licenses, taxes or.governnentzl charges levied or ioposed
hgainst the property of the Company;

(e) except as hereafter provided, to acquire {by gifc, purchase or
bthervise), own, hold, {zprove, build upon, operave, nainta!n. convey, sell,
h;nne, encumber, transfer, dedicate for public use or othervwise dispose of resl
pr personal yrsbarty in connection with the affairs of the Company;

(d)  participata in wergers abd consolidations victh other nonproftt

corporations ol‘gl:ixf-d for the save purposes;
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{e¢) have and to exerclae any and all povers, rights and privileges WNien
¢ corporation organized under the Non-Stock Corporacfon Act of the State of
V{rginia by lav may ncw or herealter have or exercise.

No substantial part of the activities of the Company shall be devored to -

attezpting to {nfluence legislacion by propaganda or othervise w shin the

zeaning of the proscriptive provisions of the Internal Revenue Code. 7The
Coupany ahall not direccly or indirectly pirticipale in, or inl;rvene in
({ncluding the publishing or distributing or :laie:enc;) any pelitical campaign ;
oa behalf of or {n oppoaition te any candidate for public office.
ARTICLE 11T
YEBERSHIP
Ivery person or entity vho {s a record owner of a fee or undivided fee '
interest in any Lot which {s subject by covenants of record to assesszent by .
the Compary, including contract sellers and including lhe'Developer. Counselu: *s
Close Assoclates, shall be a cember of the Cocpany, The foregolng:is not !
incended to include persons or entitles vho hold an interesc zerely as ;eCuri:?
for the performance of an obligation.
ARTICLE TV
VOTING RICKTS
fach mecber shall be entitled to cne vote for each let cwned of rececrd
in Counselor's Close, !
wWhen mcre chan one person holds {nterest or {interests in any lot, the
vote for such lot shall be exercised as they shall amcng themselves determine.

ARTICLE V

RECISTERED OFFICE AND AGENT

(a) The address of the {nitial office of che Cempany {s 161-A John
Jefferson Road, Jazes City County, Virginia.

(b) Tha nzze of the Inltisl registered agenc of the Cempany is David
V. Ocey,vho i3 a resident of Virginia and a member of the Virginia State 2ac
vhose address 1s 161-A John Jefferson Road, Willfamsburg, Virginta 23185, whic’
ta locaced In Jamea Cicy County, Virginia, vhich address {s i{dentical to his
businesa of[icelnddre:s.

ARTICLE V1

BOARD OF DIRECTORS

(1) Ters and Comgosition, The affairs of the Company shall be managed ¥

a Board of five Divectors, which nucber cay not be changed except by amendment
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to these Articles, and vho need not be members of the Company .’ As long asg .-

Developer, Counselor's Close Associates, ovns any property vithin the d.g\-e‘_O?_h:

the board shall consist of directors appointed by Counselor's Close Assocfa:y, ,
[r— --W v=3.

The inicial Board of Directors named in the Articles of Incorporation

shall serve until the first annual wee€ing folloving conveyance of the f{rsg
lot in the properties. At that meeting three (3) directors shall be appoinced
by the Developer for terms of one (l:) year and tvo (2). directors shall Se
appointed by the Developer for terzs of two (2) years. ’ |
After the Developer, Counselor's Close Assoclates, ceises To ovn grogerty

vithin the developaenc, all directors shall be elected by the mecbers.

(b) Hethod of Nominatfon. AL leist three veeks before the annual meeting

C‘nd}_d_!t_\t._l for election lhall~!§}:e _a_g_etition of candidacy, signed by not less |
than three pecbers, with the Elections Cormittee of the Company appointed by

the Board of Directors. The Elections Cormittee shall provide all members wisn

& ballot containing the nazes of 'all bena fi.de candidates not less than ten duaws

before the annual meeting.

(¢) HMethod of Election. Election shall be by secret writzen ballez a2
the annual ceeting or by proxies delivered to the Ch;;man of the Electiors
Cozmittee pricr to the start of the annual neeting. The members may casc.
in respect to each vacancy, as =any voies as they are untitled to under thz
provisions of the Articles of Incorporation. Cumulative veting Is noc permizzan
Those persons receiving the largest number of votes shall te elected.

{d) Resignation and Removal. Any elected director may te removed from v

Board, with or without cause, by a majerity vote of the members of the Cempa=v.

(e) Vacancles. 1In the event of death, resigration cr remcvael of an elvitv
director, his successor shall be selected by the remaining elected direczers
and shall serve for the unexpired term of his predecessor.

({) Compensation. No director shall receive compensation for any servi:ce
he pay tender tc the Company. lovever, any director may be reinbursed for his
actual expenses incurred in the performance of his dutfes.

The na=es and addresses of the inftlal Directors who afe to serve until
the selection of their successors are:

Ronald T. Curtis ' 2) Whittaker's ¥{1l Road
willtamsburg, Yirginia 2J185

Clifford E. Henderson 132 John Tyler Highvay
Williamsburg, Virginia 23185




g asd Powrll
e ol Law

2 0. Bet 198
mdasg, Yo 29004

wee . 13 e 254 .

B. 1. Bell, Jr. 327 ML11 Meck Road ;
Williamsburg, Virginia 2318%

Elizabeth N. Vaiden 1602 Irondound Road
Williamsbure, Virginia 2)18%

‘

ARTICLE VI .
i
i

(3} The corporaticn shall indeznify any person vho vas or {s a party eor ig.
]

INDEGIIFICATION

threatened to be rade a party to any threatered, rending or completed action, B
suit or proceeding, whether civil, cricinal, administrative or {nvestigative :
(including an acclon or sulc by or ia the tighe of the terperaticn) by reason
of the fact that he is or vas a director or officer cf the corporation, eor iy
or vas serving af the tequest of the corporation as a director, officer,
partner, or trustee ot another corporation, pattnership, Joint venture, trus:,
or other enterprise, against judgments, fines, amounts paild in settlem¢nt and
exjenses (including attorneys' fees) actually and reasonablv incurred bv him ir
connection vith such acticn, suit or proceeding, except only in relaction teo onv
clatm, issue or matter as to vhich such persen shall have been [inally adjudgcg
to be liable for his gross negligence or willful misconduct {n the petrformanc.
of his dutles. Each such {ndemnicy shall inure to the benefic of the hulrs,
executors and adminiscraters of such person.

(b) Any indemnity under subsection {(a) above shall (unless authorized
by & court) be made by the corporation only is authorized in the specific cas:
upon a deteruin#cion that the director, officer, partner or trustee vas net
guiley of gross negligence or willful misconéuc: in the performance of his
duties and, {n case of a settlecent, that such secttlement vas, or if scill to U«
zade 18, consistenc vith the best inturests of the corporation. Such deteraini-
tion shall be made (4) by the Board of Directors by a majority vote of a quorys !
consisting of directors vho vere not parties to such action, sulc ot proceeding.’
or ({1) by independent legal counsel in a vritcten opinfon {f such a quorum is
not obtainable or, e;en 1f obrainable, if a quorum of disinterested directors £9-
dlrects.’or (118) by the uembers.‘ 1f the determination {3 to be made by the
Bosrd of Directors, it may rely as to all questions of lav on the advice of

independent counsel,

{¢) Expenses incurred {a defending an actlion, suig or proceeding, whether
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civil, adminiscracive or f{nvestigative, may be pald by the corpo}ation ta

advance of the final disposiction of such action, sulct or proceeding ugpon Teesa.
of a negotlable proulssory note fros or on behalf of the director, offfcer,
paTtner of truatee to Tepay such asount unless 1t shall ultimately be de[erﬁin¢¢'
that he 1a enticled to be {ndemnified Sy the corporation as authorized {n this

section.

(d) The right of gndemnificntion provided by this section shall not be
exclusive of any other rights to vhich any person may e enti:le;, 1nc1udin3
any righc under policies of {nsurance that may be purchased and maintained by
the corporation or others, even as to claics, {ssues or matters in relation
to vhich the corporation would not have the pover to {ndemnily such person unéer|

the provisions of this section. !

(e) The corporation way purchise and =aintain at its sole expense insurazcs
{n such asounts and on such cerzs and conditions as the Loard of Direccors nay
deem reasonable, against all lfabilities or losses it may sustain {n consequercs
of the indeanification provided for Iin chis sectien.

(£) The Board of Directors shall have tlie pewer, generally and in specifiy
cases, to {ndemnify employees and-agents of the corporaticn to the same exien:
as provided {n this section vith respect to directors and officers.

ARTICLE V1T

DISTRIBUTION CF ASSETS ON DISSOLUTION

Upon dissclution of the Cocpany, other than incident to a merger or consc'- -
{dacion, the as;ecs of the Company shall bde dedicated to an appropriate p:dbli:
agency to be used for purposes simfiar .te those for vhich this Company was
ereated. In the event that such dedication (s refused accept:nge. sucis assuTs
whall be granted, éo&vayed and assigned to uny nonprofit corporaticn,
lassoclacion, trust or other organization as =ay be designated by the Boarcd o?
Directors to be devoted to such similar purposes.

ARTICLE 1¥

DURATION

The Corporaticu shall exist perpetually.

.t

IN WITNESS WHEREOF, for the purpose of fcrning this corporation under
laws of the State of Virginia, I, the undersigned, consititucing the {ncorporaii -

W
-

bf this Cempany, have executed these Articles of Incorporation this 10ch €3y

November, 1981.

--v,lc‘j‘\-t‘.zz 7-/..l I(.L A ‘4./- oy
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Baxter [. Bell, Jr., neul Pacrner

Ny e !

Elizahech H. Vaiden, Ceneral Partrer

Lﬁ".-—-;/ el o -
Cilirford E. Henderson, !.D., F.C.
GCeneral Partner .
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