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ARTICLES OP INCORPORATION 

'OF 

COUNSELOR'S CLOSE CCs.B4.RiITY COKPAhT 

We hereby associate to form a non -stock corporation under the provisions 

of Chapter 2 of Title 13.1 of the Code of Virginia. 

ARTICLE I 

The name of the corporation is Counselor's Close Community Company, 

hereafter called the "Coapeny ". 

ARTICLE II 

PURPOSE AND POWERS OF TIM COXPANT 

This Company does not contemplate pecuniary gain or profit to its members 

and the general purposes for which it is formed are to provide for maintenance, 

preservation and architectural control in any lawful manner of the real estate . 

development kncwnsa Counselor's Close, Williamsburg, Virginia (herein referred 

to as "the Property ") which has been subjected to the Declaration of Covenan:s 

and Restrictions hereafter referred to and to promote the health, safety and 

welfare of the residents within the property and for this purpose to: 

(a) exercise all of the powers and privileges and to perform all of the 

duties and obligations of the Company as set forth in the Declaration of 

Covenants aad Restrictions, hereafter called the "Declaration" recorded in 

Deed Book 61 , Page 4512, in the Office of the Clerk of the Circuit Court for t::e 

City of 'ailliamaburg and the County of James City, said Declaration being 

incorporated by reference; 

(b) fix, levy, collect and enforce payment of, by any lawful means, al: 

asessaents pursuant to the ter of the Peclar:riun; co pay all its expenses 

ncident to the conduct of the business of the Company, including but not 

lilted to all licenses, taxes or 'governmental charges levied or imposed 

gainat the property of the Company; 

(t) except as hereafter provided, to acquire (by gift, purchase or 

thervise), own, hold, improve, build upon, operate, maintain, convey, sell, 

ease, encumber, transfer, dedicate for public use or otherwise dispose of real 

r personal property in connection vich the affairs of the Company; 

(d) participate in mergers and consolidations with other nonprofit 

erporatioas organised for the sag. purposes; 
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ARTICLES OF IHCOKPOIUTIOS 
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I 

C0UNSELGR1S CLOSE CCM%..TTY C0KPA.T I 

I 

I 

Y. heraby aaaoc j r t ;  co f o m  1 non-rtock corporation under t h e  p r o v l r i o n l  
' 

of Cha?cer 1 of T i c l a  13 .1  of t h e  Code of V i rg in i a .  
I 

ARTICLE I - 
The of [ha co rpo r rc lon  l a  Counselor1# Close Cornunity Company, 

ARTTCLE 11 

PURPOSE A?D PWZS OF Tt.5 CO%A\Y 

(1 7 h i s  Cotpsny does no r  c o n t c p l a c e  7 e c u n i a y  gain o r  p r o f i t  t o  i t s  nenberr 

and the  gene ra l  purposes f o r  vhich  i t  i s  f o n e d  a r e  t o  provide  f o r  na?r.cenance. 
- .... 

prerervat lon  and a r c h i c e c c u r a l  control i n  any l ~ - ~ f u l  zanner of t h e  r e z l  es:;ce . 

developnenc k n m  a s  Counselor ' s  Close ,  K i l l i = b u r g ,  V i r g i n i a  ( h e r e i n  refa:rei. 

co r a  "che Propercyl') vh i ch  has  been s u b j e c t e d  t o  che Eec la rac ion  of Covenan:s 

Ilid Rescricclonn t e r e a f r e r  r e f e r r e d  t o  and t o  prcaoce t h e  h e a l r h .  s a f e t y  and 

v e l l a r e  of  t h e  r e s i d e n t s  v i t h i n  t h e  p rope r ty  and fo r  c h i s  purpose to :  

( a )  u e r c i s e  a l l  o f  che pcvers and p r i v i l e ~ e s  and t o  p e r f o m  ;11 0.' t he  

/Iduclea and ob l ipac ions  of  che Cozpaoy a s  r e r  f o r t h  i n  che Dec1aiac:on of 

Covenanca aad Restrictions, h e r e a f t e r  c a l l e d  the  " Jec l a r r c lon"  reccrded i n  

Deed Book bl , Page L ( b & i n  t h e  Of f i ce  of t h e  Clerk of t h e  C i r c u i t  Court  f o r  c:;e 

~ C i c l  of Y l l l l l v b u i g  and t h e  Couniy of l v e s  Clcy,  r a id  DecIaraclon being 

incorporated by r e fe rence ;  

(b) f i x ,  l evy ,  c o l l e c t  and e n f o r c e  paycenc o f ,  by any I a v f u l  s c a n s ,  a11 

I/...e.anmts p u r s u n t  co t h e  t e c ,  of r l z  &:?ir;::cn: K O  pay a l l  i c s  expenses 

Ikncidmt  t o  t h e  conduct o f  t h e  bus ines s  of t h e  Conpany. lnc ludlng bur  not  . . 
lmiced t o  a l l  l i c e n s e r ,  c u e #  o r  governrencal  charger l ev l ed  o r  ioposed 

gainat  tho propcrcy o f  t h e  Coopany; ! 

I (c) cxcepr aa h e r e a f t e r  provided. t o  acgu l r e  ( b i  g l l r .  purchase o r  

Ib che r r l ae ) ,  o m l  ho ld ,  i ~ p r o v e ,  b ~ r l l d  upoa,  o:errse, ml sca !n l  con-~cy,  . s e l l l  

Ciaae .  encumber, t r a r u f e r ,  d e d i c a t e  f o r  p u b l i c  use  o r  o t h e r r i s e  d l spo re  of re.! 

1. personal proberry  i n  c o m e c c i o n  w i t h  rh. a t  f a i r s  of t h e  Company; 

1 ( d )  p a r t f c l p a c a  i n  u r g e r #  and c o n r o l l d a r i o n s  d c h  o t h e r  nonprol lc  

o r p o r a t i o ~  o r a d d  f o r  the a l p .  purpoacs:  

1 P L r  I* 
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(e) have and to exercise any and all powers, rights and privileges 
' which 

a corporation organized under the Non -Stock Corporation Act of the State of 

Virginia by law may nor or hereafter have or exercise. 

No substantial part of the activities of the Company shall be devoted to 

attempting to influence legislation by propaganda or otherwise v: :hin the 

meaning of the proscriptive provisions of the Internal Revenue Code. The 

Company shall not directly or indirectly participate in, or intervene in 

(including the publishing or distributing or statements) any political campaign 

on behalf of or in opposition co any candidate for public office. 

ARTICLE III 

NEtB ERSN IP 

Every person or entity who is a record owner of a fee or undivided fee 

interest in any Lot which is subject by covenants of record to assessrenc by 

the Company, including contract sellers and including the Developer, Counselu:'; 

Close Associates, shall be a member of the Company. The foregof.ngr ;is not 

intended to include persons or entities who hold an interest merely as securf.: 

for the performance of an obligation.. 

ARTICLE IV 

VOTING RIGHTS 

Each cecber shall be entitled to one vote for each let owned of record 

in Counselor's Close. 

when more chan one person holds interest or interests in any lot, the 

vote for such lot shall be exercised as they shall among themselves determine. 

ARTICLE V 

REGISTERED OFFICE AND AGENT 

(a) The address of the initial office of the Company is 161 -A John 

Jefferson Road, James City County, Virginia. 

(b) Tha no. a of the initial registered agent of the Company is David 

V. Ocey,vho is a resident of Virginia and a member of the Virginia State Bat 

whose address is 161 -A John Jefferson Road, Williamsburg, Virginia 22185, '%hicl 

is located in James City County, Virginia, which address is identical to his 

business office address. 

ARTICLE VI 

BOARD OF DIRECTORS 

(a) Term and Comoositlon. The affairs of the Company shall be manaL.d 

a Board of five Directors, which number may not be changed except by amendment 
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11 c o r p o r a t i o n  o r g a n i r e d  u n d e r  che Son-Stock C o r p o r a t i o n  k c  o f  t h r  S t a t e  o f  1 
V i r g i n i a  by l a v  may ncv o r  h e r e a f t e r  have o r  e x e r c i s e .  

So s u b s c a n t i r l  p a r t  o f  t h e  a c i i v i t i e s  of  t h e  Company s h a l l  b e  d e v o t e d  t o  . 
r r t m p c i n s  co i n f l u e n c e  l e g i r l r c i o n  by propaganda o r  o c h e r v i s e  v::hin t h e  I 

! 

=can ing  o f  t h e  p r o s c r i p t i v e  p rov i s ions  of  t h e  I n t e r n a l  Revenue Code. ;?re 
I 

h p a n y  a h a l l  n o t  d i r e c t l y  o r  i n d i r e c t l y  participate i n .  O r  i n t e r v e n e  ?:: 
I 

( i n c l u d i n g  t h e  p u b l i s h i n g  o r  d i s t r i b u t i n g  o r  s t a t e a e n t s )  any  p o l i t i c a l  c u n p r i g n  ' 
I 

l loo b e h a l f  of o r  i n  o p p o r i t i o n  co any c a n d i d a t e  f o r  p u b l i c  o f f i c e .  

ARTICLE 111 
I 

.XE3ERMII 

Every  p e r s o n  o r  e n t i t y  who is r  r e c o r d  o v n e r  of  a  f e e  o r  u n d i v i d e d  f e e  I 

[ l i n t e r e s t  i n  any  Lot  which  is s u b j e c t  by c o r e n m t r  o f  r e c o r d  t o  assess i . enr  by ! 

I / t h e  Co=par.yI i n c l u d i n g  c o n t r r c c  s e l l e r s  and including t h e  D e v e l o p e r ,  Counse :~ ;  ' +  

II Close A s s o c i a t e s ,  s h a l l  kc a oc=ber  of t h e  Cotpany ,  R e  f o r e g o i n g , : i s  n o t  

l l in iended  t o  i n c l u d e  p e r s o n s  o r  e ~ t l t i e s  bho h o l d  an i n i e r e s t  s e r e l y  a s  recur::: 

'or t h e  p e r f o m n c e  o f  a n  ob l igac io r . .  

ARTICLE I V  

I'OTISG RIGHTS 

t c h  c e c b e r  s h a l l  b e  e n c i t l e d  t o  cce v o t e  f o r  each  l c t  c -3ed  of  r e c c r d  

1 1 : ~  C o u n s e l o r ' r  C l o a e .  ! 

k'hen a c r e  c h a n  o n e  p e r s o n  h o l d s  i n t e r e s t  o r  i n t e r e s t s  i n  any l o t ,  t h e  

voce f o r  s u c h  l o t  s h a l l  b e  e x e r c i s e d  a s  they  s h a l l  ancng t h e - s e l v e s  Gecerm!ne. 

ARTICLE V 

3.EGISTER9 OFFICE ZL!n ACNT 

(a) The a d d r e s s  o f  t h e  initial o f f i c e  o f  t h e  Ccmpany i s  161-A J o h n  

II J e f f e r s o n  Road, J u e a  C i t y  County,  V i r g i n l a .  

I 'I (b) -2 : c e  o f  che  i n i t i r ?  r t a i s t e r d  a g e n c  o f  t h e  Ccnpany is D a v i t  

I ~Y .  Ocey,who is a  r e s i d e n t  of  V i r g i ~ i a  u.d a  menber of clie V l r g l n l a  S t a t e  5.C 

Ilvhose a d d r e s a  i s  161-A John  J e f f e r s o n  Zoad. V i l l l a m b u r g .  Virginia 23185. ' ~ ~ ~ c ' :  

II i r  l a c a c e d  I n  J r c e r  C l t y  County,  V i r g i n i a .  v h i c h  a d d r e s s  i s  i d e n t i c a l  t o  hi5 

I lbu t inesa  o f f i c e  a d d r e s s .  

MTICLE V l  -- 
BOARD OF OlRECfORS 

( a )  T e r n  and  Cornsosit ion .  The a f f a l r c ~ o f  t h e  Conpany s h a l l  b e  rnanag~d  ':!' 

, Board o f  f i v e  D i r e c t o r s ,  v h i c h  n u c b e r  o). noc  b e  changed  e x c e p t  by  ~ c n d s r n c  

I 
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to theme Articles, and who need not be members of the Company. ris long as 

Developer, Counselor's Close Associates, owns any property within the deve:,opmen,, 

the board shall consist of directors appointed by Counselor's Close Associates, 

The initial Board of Directors named in the Articles of Incorporation 

shill serve until the first annual meeting following conveyance of the first 

Lot in the properties. At that meeting three (3) directors shall be appointed 

by the Developer for terms of one (1) year and two (2) directors shall be 

appointed by the Developer for terms of two (2) years. 

After the Developer, Counselor's Close Associates, ceases to ovn groper-; 

within the development, all directors shall be elected by the members. 

(b) Method of Nomination. At least three weeks before the annual meeting 

cendidaties for election shall file a petition of candidacy, signed by not less 

than three members, with the Elections Committee of the Company Appointed by 

the Board of Directors. The Elections Committee shall provide all members w;.;'i 

a ballot containing the names of'alL bona fide candidates not less than ten d.: :_ 

before the annual meeting. 

(c) Method of Election. Election shall be. by secret written ballot nt 

the annual meeting or by proxies delivered to the Chairman of the Elections 

Committee prier to the start of the annual meeting. The members may cast. 

in respect to each vacancy, as many votes as they are entitled to under the 

provisions of the Articles of Incorporation. Cumulative voting Is not perr..i : :,h 

Those persons receiving the largest number of votes shall be elected. 

(d) Resignation and Removal. Any elected director may be removed from 

Board, with or without cause, by a majority vote of the members of the Ccnaa-:. 

(e) Vacancies. In the event of death, resignation or remov. :l of an olv :v 

director, his successor shall be selected by the remaining elected directors 

and shall serve for the unexpired term of his predecessor. 

(f) Compensation. No director shall receive compensation for any servi:' 

h' may render tc the Company. : :ovever, and director may be reimbursed for hts 

actual expenses incurred in the performance of his duties. 

The names and addresses of the initial Directors who are to serve until 

the selection of their successors are: 

Ronald T. Curtis 23 uhittaker's Mill Road 
Williamsburg, Virginia 23185 

Clifford E. Henderson 132 John Tyler Highway 
uilliamsburg, Virginia 23185 
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P t h e r e  A r t i c l e a ,  a n d  vho need n o t  b e  members o f  t h e  Company. i-s 

cveloper .  C u u n r e l ~ r ' ~  Cloae  k a o c i r t e s .  any ProQer tY ~ i t h i n  t h e  

he board s h a l l  c o n a i s c  of  d i r r c t o r r  a p p o i n t e d  by ~ o u n s e l o r ' l  C l o s e  h s ~ ~ i ~ : ~ , .  ! . - ..- 
m e  l n i t l a l  i o a r d  o f  Dl rec to ra  n a a e d  i n  r h e  Art-n~orporat io~ I 

! 
bll r e r v e  u n t i l  t h e  f i r s t  annual  m e e i i n g  f o l l o v i n g  conveyance o f  t h e  f i r s c  \ 
oc i n  t h e  p r o p e r t i e s .  A t  t h a t  mee t ing  t h r e e  ( 3 )  d i c e c c o r s  s h a l l  b e  a p p 0 i n t e t  . 
7 t h e  Deve loper  f o r  t e r J l  of  one (1)  y e a r  a n d  t v o  ( 2 )  directors s h a l l  $ e  

ppointed b y  t h e  D e v e l o p e r  f o r  t e r n s  o f  t u o  ( 2 )  Years .  I 
U t e r  t h e  D e v e l o p c r ,  Counse lo r ' s  C l o s e  k r s o c i a c e s ,  Ceases t o  W n  J r o c e r r y  : - - - --.. 

i t h i n  t h e  d e v e l o p o e n t ,  a l l  d i r e c t o r s  s h a l l  b e  e l e c t e d  by t h e  menbers .  

(b )  Hethod o f  Kooinacion.  A C  l e a s t  C h r e e  weeks b e f o r e  t h e  a n n u a l  r n e e c i ~ , ~  

and:$+? f o r  e l e c t i o n  n h a l l  f i l e  ? - p , c t i t i o n  of  c a n d i d a c y ,  s l g n e d  b y  n o c  l e s s  I _ .I - - 
hrn t h r e e  n e c b e r s ,  v i t h  che L l e c t i o n s  C o m i c t e e  of  t h e  Corcpany a p p o i n t e d  - .. b y  

he Board o f  D i r e c t o r s .  The E l e c t i o n s  C o a i t t e e  s h a l l  p rov ide  a l l  mcrnbers wf.:', 

b a l l o t  c o n t a i n i n g  t h e  n l s e s  of ' a l l  b c n a  f i d e  c a n d l d a c e s  noc l a s s  t h a n  t e n  d.:.:d 

e f o r e  t h e  a n n u a l  m e e t i n g .  

( c )  Yechod o f  E!ection. E l e c t i o n  s h a l l  b e  by s e c r e t  w r i t : e n  b a l l o z  a: 

he a n n u a l  c e e c i n g  o r  by p r o x i e s  d e l i v e r e d  t o  t h e  Cha ic .an  of  t h e  E l e c c i o c s  

o ~ i c c e e  p r i o r  t o  t h e  s t a r t  of t h e  s n n u a l  n e e r i n g .  The zernbcrs r,ay c a s t .  

n  r e s p e c t  t o  e a c h  v a c a n c y ,  a s  a n y  vo:es a s  chey a r e  r n c i c l e d  t o  u n d e r  :k.: 

revisions of t h e  A r t i c l e s  of I n c o r p o r ~ t i o n .  Cunulac l \*e  v c c i n g  l a  n o t  p e r s i : z e r  

hose  p;rsons r e c e i v i n g  t h e  l r r g e s c  n u d e r  o f  v o t e s  s h a l l  be  e l e c t e d .  

(d)  Resignation and Reaovsl .  Any e l e c c e d  d i r e c t o r  nay b e  removed frcr .  r'.r. 

board, v i t h  o r  u i t h o u t  c a u s e ,  by a  m a j o r i t y  v o t e  of  t h e  nembers of t h e  Cc?.?a--. 

( e )  V a c a n c i e s .  I n  t h e  e v e n t  of  d e a t h ,  r e s i g o a t i o n  c r  rencv.:? oE 57 c:..<:v 

I l r e c c o r ,  h i s  s u c c e s s o r  s h a l l  b e  s e l e c t e d  by t h e  r e = a i n i n g  e l e c t e d  d l r e c z c r s  

~ n d  s h a l l  s e r v e  f o r  t h e  unexpi red  t e n  o f  h i s  p r e d e c e s s o r .  

( 1 )  C o n ? e n s a t i o n .  So  d i r e c t o r  s h a l l  r e c e i v e  ccrnpensaclon f o r  a n y  s e r v i - c  

rr u y  r e r . d r r  :c t h e  C o ~ p a n y .  ! :wever ,  an;* d i r e c t o r  rca:, b e  r e i s b u r s c d  f o r  h i s  

~ c r u a l  e x p e n s e s  i n c u r r e d  i n  t h e  p e r f o m . ~ n c e  o f  h i s  d u t i e s .  

The n G e a  and a d d r e g c e s  of t h e  i n i t i a l  D i r e c t o r s  vho a r e  t o  a e r v e  u n t i l  

he s e l e c t i o n  of t h e i r  s u c c e s s o r s  a r e :  

Rona ld  T. C u r c i s  

C l i f f o r d  E. Henderson 

C 

23 L % 1 t t a k e r 1 s  X i 1 1  Road 
' . ' l l l l i :asburg,  V l r a l n l r  23185 

131  John  T y l e r  Highvay 
U l l l i ~ n s b u r g ,  V i r g l n i a  23185  
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327 Mill Neck Road - 

:lilliamaburg, Virginia'23185 

Elizabeth N. Vaiden 1602 Ironbound Road 
Williamsburg, Virginia 2 185 

ARTICLE VII 

INDEL`7IFICaTION 

(a) The corporation shall indemnify any person who vas or is a party or is, 

threatened to be made a party to any threatened, pending or completed action, 

suit or proceeding, whether civil, criminal, administrative or investigative 

(including an action or suit by or in the right of the *corporation) by reason 

of the fact that he is or vas a director or officer of the corporation, or is 

or vas serving at the request of the corporation as a director, officer, 

partner, or trustee or another corporation, partnership, joint venture. trus :, 

or other enterprise. against judgments, fines, amounts paid in settlement anJ 

expenses (including attorneys' fees) actually and.reasonab1v incurred by him :r 

connection with such action, suit or proceeding, except only in relation to t 

claim, issue or matter as to which such person shall. have been finally ad_udget. 

to be liable for his gross negligence or willful misconduct in the performanc. 

of his duties. Each such indemnity shall inure to the benefit of the heirs. 

executors and administrators of such person. 

(b) Any indemnity under subsection (a) above shall (unless authorized 

by a court) be made by the corporation only as authorized in the specific cc :- 

upon a determination that the director, officer, partner or trustee was net 

guilty of gross negligence or villful misconduct in the performance of his 

duties and, in case of a settlement, that such settlement vas, or if still to 

wade is, consistent with the best interests of the corporation. Such determina- 

tion shall be made (i) by the Board of Directors by a majority vote of a quorum 

consisting of directors vho were not parties to such action, suit or proceeding.' 

or (ii) by independent legal counsel in a written opinion if such a quorum is 

not obtainable or, even if obtainable, if a quorum of disinterested directors so 

directs, or (iii) by the members. If the determination is to be made by c`e 

Board of Directors, it may rely as to all questions of law on the advice of 

independent counsel. 

(c) Expenses incurred In defending an action, suit or proceeding, urtther 

B. I .  B e l l ,  J r .  327 H i l l  Neck Rord . 
' J i l l i a m r b u r g .  ~ i r g l n i a '  23185 

U l z a b c t h  H. Valden 1602 Ironbound Road 
~ ~ 1 1 i m s b u r e ,  V l r s i n i 8  21185 

I 

I ARTICLE VII 

IhQEt?lIFIC4TIO?I 
I 

! 
( a )  n e  c o r p o r a c i c n  s h a l l  i n d e a i f y  any  p e r s o n  who o r  i s  a  ? a r t y  c r  is. 

! 11 th rea tened  t o  b e  u d e  a  p a r t y  t o  any t h r e a c e i e d ,  p e n d l n l  o r  c o o p l e t e d  a c t i o n ,  : 

1 s i c  o r  r o c e d i  h e h  c i v i l ,  r i n l  a d i n i t r ~ l e  o r  n e t  i t  : 

II ( i n c l u d i n g  a n  a c t i o n  o r  s u i t  by o r  $3 t h e  r i g h t  of  t h e  ':cr~:rac?cn) t y  r e a s o n  

II of t h e  f a c t  t h a t  h e  is o r  vas  r d i r e c t o r  o r  o f f i c e r  of  t h e  c o r p o r a t i o n ,  c r  1s  

(1 o r  r a s  s e r v i n g  a r  i h e  r e g u e s i  of t h e  c o ~ o r a t l o n  a s  a  director, o f f l c e r .  

11 p a r t n e r ,  o r  ~ N S C C L  o r  anorher c o r p o r a t i o n ,  p a r c n e r s h l ? .  j o i n =  v e n t u r e .  :;.Js:, 

or  o t h e r  e n t e r p r i s e .  z g a i n s c  judgsencs,  f i n e s .  a-ounts  pa id  i n  s e c c l e n r a c  azd 

ex icnses  ( i n c l u d i n g  actor;.eys ' f e e s )  a c c u a l l y  and r e a s o n a b l v  i n c u r r e d  bv h i ?  :r 

connec t ion  v l c h  s u c h  a c t i c n ,  s u i t  o r  p r o c e e d l a x ,  e x c e p t  o n l y  i n  r e l a c i ~ n  cc ;::. 
c l a i a ,  i s s u e  o r  E a t t e r  a s  t o  vh icS  such  person  s h a l l  h a v e  been f l n a l l y  a J f u C $ , c ~  

to  be l i a b l e  f o r  h i s  g r o s s  n e g l i g e c c e  c r  ' d l l f u l  n l s c o n d u c c  i n  t h e  p e r f o r n a n c .  
I 

I 

o f  h i s  d u t i e s .  b c h  such  indeeqicy  s h a l l  i n u r e  t o  t h e  b e n e f i c  of t h e  h r < r s .  

executors  and a b i n i s c r a r o r s  of such Ferson .  

(b) h y  i n d e m n i t y  under s u b s e c t i o n  ( a )  above  s h a l l  ( u n l e s s  a u c h o r ~ : ~ ~ ~  

by r c o u r t )  b e  n a d e  by t h e  c o r ~ o r a t i o n  o n l y  a s  i u t h o c l z e d  i n  t h e  s p e c i f i c  c a t .  

upon r d e t e m i n a t i o n  t h r t  t k e  d i r e c t o r .  o f f i c e r ,  p a r t n e r  o r  t m s t e c  v a s  n e t  

g u l l t y  of  g r o s s  n e g l i g e n c e  o r  v i l l C u l  n i s c o a d u c ~  i n  t h e  p e r f o r r a n c e  of h i s  

d u t i e r  a n d ,  I n  c a s e  of a  s e c t l e c e n c ,  t h a c  such s e c t l e a e n t  Gas ,  o r  i f  s t i l l  :c ':: 

~ d e  l a ,  c o n s i s t e n t  v i c h  t h e  besc  interests o f  t h e  c o r p o r a t i o n .  Such Ceten ' .nz-  

t i o n  a h a l l  b e  a s d e  (1)  by t h e  Board of D i r e c t o r s  by a  ~ J o r i r y  v o t e  o f  a  quorJ' : 

c o n ~ i s t i n g  o f  d i r e c t o r s  vho v e r e  no t  p a r t i e s  t o  s u c h  a c t i o n ,  s u l c  o r  p r o c e t d i n S . '  

o r  (11) b y  i n d e p e n d e n t  l e g a l  counse l  i n  a v r i c c e n  o p l n f o n  i f  s u c h  a quorun  11 

nor o b t a i n a b l e  o r ,  even  If  obtainable. i f  a  quorum a f  d i s f n t e r e s c e d  directors I " '  

0 

d i r e c t s ,  o r  ( i l l )  by t h e  ~ e n b e r s .  If che C e t e r n i n r c l o n  I s  t o  be  made by C5e ! 

h a r d  of  Directors, i t  zay r e l y  a s  t o  a 1 1  q u e s r i o n s  of I a v  on  t h e  a d v i c e  o f  
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civil, administrative or investigative, may be paid by the corporation In 

advance of the final disposition of such action, suit or proceeding upon recv_. 

of a negotiable promissory note from or on behalf of the director, officer, 

partner or trustee to repay such amount unless it shall ultimately be determined' 

that he Ss entitled co be indemnified by the corporation as authorized in this 

section. 

(d) The right of indemnification provided by this section shall not bt 

exclusive of any ocher rights to vhich any person may be entitled, including 

any right under policies of insurance that may be purchased and maintained by 

the corporation or others, even as to claims, issues or matters in relation 

to which the corporation would not have the power to indemnify such person under 

the provisions of this section. 

(e) The corporation may purchase and maintain at its sole expense insurance 

in such amounts and on such cer=s and conditions as the hoard of Directors may 

deem reasonable, against all liabilities or losses IC :nay sustain in censequerco 

of the indemnification provided for in this section. 

(f) The Board of Directors shall have the power, Severally and in specif :: 

cases, to indemnify employees and agents of the corporation to the sane ex:en: 

as provided in this section with respect to directors and officers. 

ARTICLE VIII 

DISTRIBUTION CF ASSETS ON DISSOLUTION 

Upon dissolution of the Company, ocher than incident to a merger or tense. 

idation, the assets of the Company shall be dedicated to an appropriate p:b1i: 

agency to be used for purposes siniìar.co those for which this Company was 

created. In the event that such dedication is refused acceptance, such assets 

hallbe granted, conveyed and assigned to any nonprofit corporation, 

ssociacion, trust or other organization as may be designated by the Board r. 

!rectors to be devoted to such similar purposes. 

ARTICLE Y. 

DURATION 

The Corporation shall exist perpetually. 

IN WITNESS WHEREOF, for the purpose of forming this corporation under :: "- 

ays of the State of Virginia, I, the undersigned, consitituting the incorpora :i 

C this Company, have executed these Articles of Incorporation this 10th day 

oveaber, 1981. 

7 72ß4 ¿ ..'/, _ ,r- 
Ronald T. Curtis Custom 3ugIder, Inc.. 

a Virginia corporation 
-5- 

Rona:d T. C u r ~ I r  Custom i u l l d e r ,  1nc.w 
J V l r g i n i a  c o r p o r a c l o n  

-5- 

. 

c i v i l ,  r d d n i s t r a c i v e  o r  i n v e a t i g a c i v e ,  N Y  b e  p a i d  by C ~ C  c o r p o r a c i o n  i3 

advance  o f  t h e  d i ~ p o s i c l o n  of such  a c t i o n ,  s u l c  o r  p r o c e e d i n g  u;on rcc,:i-: 

of  a  a e g o c i a b l e  p r w l s s e r ) ,  n o t e  f r o  o r  on b e h a l f  o f  t h e  d i r e c t o r ,  o f f i c e r ,  

p a r t n e r  o r  t r u r c e e  t o  r e p r y  such  amount u n l e s s  i c  s h a l l  u l c l m r c e l y  b e  d e c e m f n e C l  

c h a t  h e  i r  e n c i c l e d  t o  b e  i n d e m n l f l c d  dy t h e  c o r p o r r c l o n  a s  a u t h o r i r e d  i n  

s e c c i o n .  

( d )  The r i g h c  o f  i n C e m n i f i c r c i o n  p r o v i d e d  by t h l s  s e c t i o n  s h a l l  n o t  be 

e x c l u r i v e  o f  any  ocher  r i g h c s  t o  which any p e r s o n  may be  e n t i t l e d ,  i n c l u d i n g  

my r i g h c  u n d e r  p o l i c i e s  o f  i n s u r a n c e  t h a t  cay b e  purchased  and m a i n t a i n e d  by ' 

t h e  c o ~ o r . a r i o a  o r  o c h e r s ,  even  a s  t o  c l a i c s ,  i s s u e s  c r  n a c c e t s  i n  r e l a t i o n  

t o  v h i c h  t h e  c o r p o r r r i o n  v o u l d  n o t  have t h e  p o v e r  t o  i n d e a n i f y  s u c h  p e r s o n  u n ~ e r l  

! 
t h e  p r o v i r i o n s  o f  chis s e c t i o h .  

( e )  n e  c o r ? o r a c f o n  may purchsse  and . - -a in ta ln  a t  t c s  s o l e  e x p e n s e  i n s u r a 2 r r  

i n  s u c h  u o u n c s  and on  s u c h  c e r , s  and cond!rions a s  t h e  Coard of  D l r e c c o r s  nay  

deem r e a s o n a b l e ,  a g a i n s t  a 1 1  l i a b i l i c l e a  o r  l o s s e s  1C - 3 Y  sustain i n  c c n s e q u e r c , .  

of t h e  i n d e u i f i c a c l o n  p r o v i d e d  f o r  i n  t h i s  s e c c i c n .  

( f )  ' ihe Board of  D i r e c t o r s  s h a l l  h a v e  c!ie F c c e r ,  ~ e n e r a l ! y  a n d  i n  sp<ci:.: 

c a s e s ,  c o  i n d e n n i f y  e q l o y e e s  and a g e n t s  cf che  c o r p o r a c i c n  t o  t h e  s a n e  ex:err: 

a s  p r o v i d e d  i n  c h i s  section v i c h  res;ecc t o  directors and o f f i c e r s .  

A,..TICLE I'IZI 

DISiXIBUTIOS CF ASSETS OS DISSOL?lf';GN 

Upon d i s s o l u t i o n  of  t h e  Cospany, o c h e r  t h a n  i n c i d e n t  t o  a  m e r g e r  o r  c o n s c l -  

i d r c i o n ,  t h e  a s s e t s  of  c h e  C o ~ p a n y  s h a l l  b c  d e d i c a t e d  co an a p p r o p r i a t e  p:b?l: 

agency t o  b e  u s e d  f o r  p u r p o s e s  s!nii;r t o  chose  f o r  v h i c h  ch!s Company wa.s 

c r e a t e d .  I n  t h e  e v e n t  c h a r  s u c h  dedication !s r e f u s e d  a c c e p c a n c e ,  suci .  JSSC:~ 

h a l l  be g r a n t e d ,  corneyed  and a s s i g n e d  t o  any n o n ? r o f i t  c o r ? o r a c ? c n ,  

' l s s o c i a t i o n ,  t n s c  o r  o c h e r  o r g a n i z a t i o n  a s  r a y  b e  d e s i g n a t e d  by t h e  Boa:< C: 

3 l r e c c o r s  t o  be devoted  t o  s u c h  s i n i l a r  :ur?oses.  

MTICLE !Y 

DliIUTIO!l 

The C o r p o r a c i m  r h a l l  u i a c  p e r g e c u a l l y .  

IN V I M E S S  WEREOF, f o r  t h e  purpose  of  f c m i n g  t h i s  c o r p o r a c i o n  u n d e r  :!? 

l a v r  o f  t h e  S c a r e  of  V i r g i n i a ,  I ,  cbe u n d e r s i g n e d ,  c o n s l r i c u c i n g  t h e  l n c o r ? ~ r a : ~  ' 

?f t h i r  C m p r n y ,  have  e ~ e c u t r d  t h e s e  Arcic!es of  I n c o r ~ o r i ~ i o n  c h l r  10c!t Ca)' '! 

< o v m b c r ,  1981.  
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.J 
ter I. Seil, Jr., neral Partner 

Elizabeth N. Valden, General Partner 

. 

t="7 .i. 
C1í' órd E. Henderson. t1.D., P.C., 

General Partner 

iN ,....... ... , .r....+- 
i f,.bi.;' At i3.l7.!,:Cl:;(1;;Cull 40:..:t¡ cc 

ÏXk d k t.jé AC i i 

.F4 : á 3 C w `; 4,0103 á 4iit?i . i e.:,-14::::l c : . . } Miálií t ,.,r0+ .1:fl,y i st-,7 =r-: t d ty o l,rd4;,.(. i'$cú. ':.t : > 11ss1r.i . SsteJ_ f 13 1::1-,al;ììif`k: K ::? =li c;; '...T .dru#1 #73 ; g4;:*:;, 

adT4tted 74 rs..:::á iY:Ai;lr:?ttt:2 :.Pe(341J-F..-: ' r ; 
Ti Q%31 ':.:cá ,ar.orE+c;:r, : r",F ;. 

...,;, n....,L,-,..,..:a:a_.,;i...k,4,: . 

..r r...0 
"rye .4 L+w 

O. kt sis 
....T,v. 1111 

Ccnera l  P a r t n e r  

Order: SM3XTHYSY
Address: 628 Counselors Way
Order Date: 03-01-2021
Document not for resale
HomeWiseDocs


