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Article 3. Principal Office. The initial principal iffice of the Association is located at the
follo trig ,cldresc

10700 Horsemen’s Road
New Kent, Virginia 2.3124

Article 4. Duration. The Association shall have perpetual duration.

Ar tide 5. Pefinitions All capitalized terms which are not defined herein shall have the same
meaning as set i irth in thai certain Declaration of Covenants, Conditions, and Resrictions for Brickshire
recorded, or to be rec’rded. in the Public Records, as it may be amended (the Dec1aration), unless the
coniet indicties orheri%.

Article 6. jpgs. The purposes for which the Association is formed are;

(a) to by and constitute the Association to which reference is made in the Declaration, to
perform all obligations and duties o the Associatiori and to cxercLce all rights and powers of the
Association, as specified in the Declaration and the Ry4aws, and as provided by law: and

(h) to provide an entity tr tue furtherance of the interests of the owners

Arlide 7. Pu,vers. The Association shall have the following powers, hich, unless otherwise
indicated by the Governing Documents, may be exercised by the Board:

(a) all of the common law and stamwry powers conferred upon nonprofit corporations under
Vireinia law: and

(hI all of the powers necessary or desirable to pertnn the obligations and duties and to
exercise the rights and powers set out in these Articles, the By-Laws, or the Declaration, including, without
limitation, the power:

(i) to establish, collect, arid enforce payment, by any lawful means, of assessments
and other charges to be lc id against the links;:.

Article 1.
(Association’)

ARTICLES OF INCORPORATION

OF

BRICKSIHRE COMMUNITY ASSOCIATION, INC.
(A Virginia Näns*ock Corporation)

‘\dme The name of the corporation is Brickshire Commumly As.coctation Inc

Article 2. Nonstock Corporation. The Association is formed as a nonstock, nonprofit
corporation under the pros isions of the Virginia Nónstock Corporation Act, as set forth in Chapter 10 of
Ti he 13 1 of the Code of Virginia of 1950, as amended



to manage. control, operate, maintain, repair. and improve the Properties and any
oher propen for hit tithe Association by rule, regulation. covenant, or contract has a right or duty to
pros ide such ser’ ices.

(In) to enforce covenants, conditions, or restrictions affecting any properTy to the extent
the Association may he authorized to do so under the Declaration or By-Laws;

(is) to engage in activities which will actively foster, promote, and advance the
common interests of all Ov tiers:

na buy or otherwise acquire, sell, dedicate for public use, or otherwise dispose of.
mornace. or otherwise encumber, exchange, lease, own, hold, use. operate. grant easements, and
o!hefl ise deal in and jib real and personal property of all kinds and any right or interest therein for any
pu.po.’.e of the •ssociarion subject to .such limitations as may he set forth in the Declaration or By4avs;

to borrow money for any purpose, subject to such limitations as may be set tiirth
in the I)eclarathnt or By—I as:

ii to enter into, make, perform, and enforce contracts of every kind and description,
and to do all other acts necessary. appropriate, oradvisable incarrying out any purpose of the Association.

ith or in association itli any other association, corporation, or other CritiC or agency, public or private;

(tii) to act as agent, trustee, or other representative of other corporations. finns. or
iridi’. idmials, •ind as such to advance the businessor ownership interests in such corporations, firms, or
indi iduals: and

- -.

(ix) to provide any anda!l services to the Properties as may be necessary or proper.

Time foregoing enumeration of powers shall not limit or restrict in any manner the exercise of other
rii,’hts and po’.’.ers which nia now or hereafter be permitted by law. The powers specified in each of the
paragraphs of this :rticle are independent powers, not to be restricted by reference to or inference from
the terms of any other paraL’raph of this Article.

(et The Association does not contemplate pecuniary gain or profit, dIrect or indirect, to its
Niembers and shall make ni’ distributions of income to its Members, directors, or ollicers.

Arti?e 8. Men,bcrs.

(a) he ‘\ssociatiOn shall be a membership corporation without certificates or shares of’ stock
11w Owner of each Unit shall be a Member of the Association ard shall be entitled to vote in accordaflce

‘.‘.ith the terms of the Declaration and the By-Laws Membership is appurtenant to, and inseparable 1mm.
“.‘. nership iii’ a Unit

The Associatiomi shall have two classes of membership, Class A’ and Class ‘Ba. The Class “A”
Members shall be all Owners, except the Class B” Member, if any The Class “B Member shall he the
Declar ant The Class B’ Member’s rights are specified in the Declaration and By-Laws The Declarant
may t’stablislt additional classes of membership as set forth in the Declaration. The manner of exercising
\ottfll rIrh’\ shall be as st torth in the Declaranon and in the By Laws of the As’.ociaton
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h Cli:inec of membership in the Association shall be established b recording in the Public
a dc.d or other iii’trument establishing record title to real property subject to the L)eclaration

lpn such recordatitin. the Oner designated by such instrument shall become a Member of the
,.ocialion and the inenbership of the prior Owner shall be terminated.

‘rhe share of a Member in the privileges, rights and assets of the Association cann4t be
hi pothecated.. or irans&rred in any manner, except as an appurtenance ot its Unit.

,rtick’ 9. fljsoh;tiirn. The Association may be dissolved only upon a resolution duly
.cdpted h the Hoard of l),recturs and the approal of Voting Delegates representing at least two-thirds
(2 of tw (la’s “.‘. c’tes in the ,ssociaiion and, during the flevehpment Period, the sritten consent
of the L)cclarani In the ee;It of dissolution, liquidation or winding up of the Association, subject to the
I)t elaratnin, the Association’s assets remaining after payment, or provision.s ofpayment. ofall known dehits
;ind liabilities of the issociarion shall be divided among and distributed to the Members thereof in
a...ordance ith their res1’&.iive rights therein, or dedicated to a public body, or conveyed to a nonprofit
or. tiittation i ith ci ul r purposes

rticlc 10. Merger and Consolidation. The Association may merge or consolidate only upon
.it :i resolution dub adopted by the Board of Directors: (b) the affirmative vote of Voting [)degates

represenhint! at lea’t tvo-ihiirds (213) of the Class wA votes cast at a meeting of the Association or

rep?esentir)g at least a $aoriIy of the votes inthe Association, whichever is less: and (c) dune the
Dee1opmen! PeriotL the ritten consent of the Declarant.

rude IL. Directors and Officers.’.
..

(a) Gocrnie l3odv: Composition The atirs of the Association shall be governed by a
Hoard of Direciiirs. eadi of hom shall have one (1) equal vote. lixcept with respect Iodlrectorsappointed
h the Class ‘13’ Member or serving as a representative of the l)eclarant. the directors shall be eligible
l’nihcrs or residents: pru ided, however, no Owner and resident representing th. same UnIt ma serc
ott the Board at the satric itne. No Owner or resident shall be eligible to sene as a director if an>
;i’scssinent tir such O ncr s or resident’s Unit is delinquent A resident” shall be any natural person
eighteen (18) years of age O[ older whose principal place of residence is a Unit ‘ ititin the Properties hi
the case of a Meniber hidi is not a natural person, any officer,dircctor, partner, member, nuniager,
empfo>ee. or fiduciary of such Member shall be eligible to serve as a director unless otherwi.ce specified
1w ritten notice to the Association signed by such Member, provided that no Member may have more
thami one (1) such representative on the Board at a time, except in the case of directors appointed by or
serving as representatives tt the Class W Member or the Declarant.

(h) Nunther of Dlrectors. The Board shall consist ci live (5) directors, as provided in
Sections (c) and (e) below The initial Board shall consist of five (5) directors appointed by the Class “11
Member its pros idcd in Section (‘) The names and mailing addresses of the initial directors, who shall
hold Jlke until their successors are elected and qualified, or until remoed, are as follows:

l’ainek F Rondeau Daniel C. Koseher lerry Jones
49(t) Blue Lake Drive 4960 Blue Lake Drive 4960 Blue Fake Drive
Boca Ratnu, FL 33331 Boca Raton, FL 33431 . Floca Raton, R.33431
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R Thomas Pocrs Ronald E. Foster
2255 Cumberland Pkwy 10700 Horsemen’s Road
Bldg A. Suite 200 New Kent, VA 23124
Atlanta GA 30339

Each of the foregoing persons has consented tq be a director.

(c) Directors f)urin. Class 8 CpnróHric. Subject to the provisions tifSection (e) be1oi,
the directors shall be selected by the Class B Member acting in its sole discretion and shall serve at the
pleasure of the Class 13’ Member during the Class “11” Conrol Period. Directors appointed by or serving
as representatives of the Class Member or the Declarant shall not be sub ect to the qualifications for
dtrectors set forth in Sect on (i)

(d Nomination and Election Proccdurés.’

(I) t4omination of Directors. The Board may establish a nominating committee
cousistinc of a chairperson. who shall be a member of the Board, and three (3) or more Members orrepresentatives of Members If established, die nominating conimictee shall be appointed by the Board notks than thirty (30) Da s prior to each election to serve a term of one (1) year or until their successors areappointed, and such appointment shall be announced at the election. A nominating committee shall make
as many nonhinations for election to the Board as ft shall in its discretion determine, but in no event lesstitan the number of positions to be filled as provided in Section (e) below. hit nominating committee shallnominate separa’ slates for the directors, if iriyto.be elected at large by all Voting Delegates, and forthe director(s) to be elected by the votes within àach Voting Group In making Its nomlitations, anominating committee shall use reasonable efforts to nominate candidates representing the diversity whichLXtsts ithm the pool of potential candidates

Nominations shall also be permitted from the floor at a meeting of the Assocation. All candidatesshall have a reasonable opportunity to coinnninktitetheirqualitications to the Members and to solicit votes.[)ircctors appointed by or serving as representatives of the Class “B’ Member or the Declarant shall notbe subject to these nomination reqtiiretflentS ‘; /‘

(ii) Election Procedures. Each Voting Delegate may cast all votes assigned to the Unitshich such Voting Delegate represents (or each position to be filled from the slate of candidates on whichsuch Votine DeIctate is entitled to vote. There shall be no cumulative voting. That number ofcandklatesequal to the number of positions to be tilled receiving the greatest number of votes shall be elected.Directors may be elected to serve any nuinberof consecutive terms.

(e) Election and Term of Office Notwithstanding any other provision of these Articles or inthe By-Laws:
•, -. -

(i) At the first Asso iation meeting occurring after Class NA Members other than[tujitiers own seven hundred (700) Units, or whenever the CLass B” Member earlier determines, the termsof t’.o (2) directors appointed by the Class eBW Members shall expire. The Association shall hold anekcti u at which the Voting Delegates shall be entitled to elect two (2) of the five (5) directors, who shallsere as at-large directors and shall serve a tenu of two (2) years or until the occurrence of the eventdescribed in subsection (C) below, whichever is shorter. If such direciors terms expire prior to the

-..‘••;- •1



o.a.urccle of the e ent dc,.crihed in subsection (c) below, successors shall he elected for a like term The
three 3i directors shalt be appointees ot the Class B Membcr

til) \t the first Association meeting occurring after termination of the Class 11
(omroI Period, an election shalt be held at which the Voting Delegates shall be entitled todect four (4)
of the lie 5 directors Ii Votinz Groups have been established, one (1) director shall be elected by the
\otInt l)clcp.s reprexmlmg each VotIng Group and any remaining directorships tilled at large by the

ot all Votitie Deleeaies Two (2) directors shall serve a term of two (2) years. and two (2) direcwrsshall serse a terni of on iii sear, as such directors determine among themselves.

Until terrninalim t4 the Clas “fr meinbership, the Class B” Member shall be entitled to appoint
ime l diecior Upon termination of (be Class W membership. the director appointed by the Class E3
\temhcr ‘hall re’ien and the remaining directors shall be entitled to appoint a director to serve until thenc’.t annual incline, at sslnch time the Voting Delegates shall be entitled to elect a director to (III such
po—lIlt’n Sult director %bjll be elected for a term of two (2) years

Upon ih epiraIn’n of the term of office of each director elected by the Voting Delegates. the
\ ;trti L)clet.itcs emitted to ctcct such director shall elect a successor to setve a term of Iwo (2) scars
the directors elected h the Votine t)eleiates shall hold office until their respective successors have beenelected

1 Rcmo al of Directors and Vaarks. Any director electcd by the Voting Delegates mayhe rttmsed s itIt or sttlu’u cause, by Voting 1)elegates representing a Majorit’. of the votes entitled tohe ast tir the election of uch director, but shall not be subject to removal solely by the Class “B”
Me;iiher An dector sshose removal is sought shalt be given notice prior to any meeting called for that
purpose Eipori remum ;l t a director, a successor shall be elected by the Voting Delegates entitled to electthe director so reinosed to till the vacancy for the remainder of’ the term of such director

-\n director eiecietl by the Voting Delegates who has three (3) or more cnsecutive unexcused
abs necs from Board ieunies or sslmo is more than thirty (30) Days delinquent (or is the resident ofa I !nit

t;it m’ delinquent or is an officer, director, partner, member, employee, or trust officer of a Member sho
is delinquent) in the pamem of army assessment or other charge due the Associamon, may be removed bya biortt of the directors amid the Board may appoint a successor to fill the vacancy until the next annualniectin at sslnch lime tin: Voting Delegates entItled to fill such dimectnrsliip may elect a successor for ther’ ma i ndc’r it the s’rm

En the :ser. of the death. disablifty, or resignation of an elected director, the Board may declarea sacamjc and appoint a succesor to tilt the vacancy until the next annual meethig. at which time the
\otin [)elc tes entitled to till such directorship may elect a successor for the remainder of rite term Anydirector that time Board appoints shall be selected from among Members and residents within the Voting(group represented b tin: director who vacated the position

I his Section shall not appl to directors appointed by the Class “B” Member nor to any directorcn m,n as a representatise td the Dedarant The Class “B” Member or the Declaratu shall be entitled toapPoint a successor to tilL an vacancy on the Board resulting from the death, disability or resignation ofa director appointed by or elected as a representative of the Class “fl”Member or the Declarant,

Article 12. B-I.a’mss. The By-Laws of the Association shall be adopted by the Board ofDirectors and ma be altered amended, or rescinded in the manner provided in the ByLaws The quorum
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rtLluIrLmLnIs for metir is of ktn’xrc Voting Delegates and dircttor shall k SLL hirib in tht IkLI if mon
1 -! a

rticte 13. 1.bbi!iti u[1)irectors. Ofricers tind Committee Members. it, the fullest extetit
thit ‘ iriitiia 1a. as it eos on the date hereoforas it may hereafter be amended, permits the limitation
r elituinat oil of the hjabihit of directors, offlcers,.ARB members and committee members, no director

or officer ot the •% datum or ARB member or committee member shall be personally liable to the
Association or its Members br monetary damages for breach of duty of care or other duty as a director.
‘tlir or RB or LomimIt. mt.nther No amendment to or repeal of this Aruck. shall pply to or hac
o s t.ttett oii thi. Ii tbiln or illeged liability of any director or officer of the Asso.ianon or AR13 mimbcr
r omnuitet. iecmbtr for or ith rt..specr to any acts or omissions of SUCh dirt.uo, officer or RH

IlKmber or LtnnhIiitio. IiKmhr OCt.urruW prior to such amendment or repeal ihi.. Association shafl
it kninib’ an director former director ofFicer former officer ARB member or torn.r ARI3 nkinhr

ninhtu.t. intmkr ol tt’.riecr connnn’et. in. nber against habthh to dii. ft,Ilect iotn1 permmed untkr
\ irenu i I iv

rtich. 14 nitndments These Articles of Incorporation may be ani.nded by a resolution
dtl :iJopted h the Hoard of Directors and the approval of Voting Delegates representing at least to
thirds (7/3) of the (lass ‘\ votes in the Association and, during the Deelopment Period, the “ritten
ct’risent o! the l)cc armt pro ideil. no amendment may be in conflict with the Declaration However. no
\ nne Delceates shall be entitled to vote on any aineiidnient to these Articles thicli is for the sole purpose
t .oiiipt me ith thL rqtiirUfltnts of any goverrurntal or quasi goermni.rit ii i..ntity or institutional
IuII(..i authorized to ititaL insure or guarantee Mortgages on individual Units, as such requirements ina’
SN from I? IlL u m itt hit th&_ r no imendment shall bi. ellecti e to inipi ii or debit. my rmt.hts oh

\k 1111k rs ib n in ui . raid hs the [)ethration

.rticlc 15. çistered Agent and Addre. The address of the Association’s initial renisicied
i)ttlL( mc 701 B1.r ±ret, R.hm o,Vf,1’ — lht. initial rcgistt.red office is kit.atul
iii mr,m m hit. wune of the initial registered agent at that otlkt’ ms)rks ftotiieritjE.sq.

4 4i rt.suknt of dit. ( ommonut.’thh of Virgmnti and an of&i.r or director of tht. corporeflon ora
iiiciiihci of the ‘ treilna Sricc Ha ; -

- - —a---- -:.-.- -

IX \ I! XLSS hEREOF, the undersigned incorporator bias executed these Articles of
l:is Ll:iv of

__________________________

., 2000

neorporator

±2 t’
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aid t.”s ot uorpor Oor)
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

March 17. 2000

The State Corporation Commission has found the accompanying articles submitted on behalf of

Brickshire Community Association, Inc.

to comply with the requirements of law, and confirms payment of all required fees.

Therefore it is ORDERED that this

CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of incorporation iri the Office of the Clerk of
the Commission. effective March 17. 2000

The corporation is granted the authority conferred on it by law in accordance with the articles.
subject to the conditions and restrictions imposed by law

STATE CORPORATION COMMISS1ON

Commissioner

C ORPAC PT
C1S0436
00-03-13-0029


