StAaTE C_ORPORATION COMMISSION
Richmond, March 17, 2000

This is to Certify that the certificate of incorporation of

Brickshire Community Association, Inc.

was this day issued and admitted to record in this office and that
the said corporation is authorized to transact its business subject

to all Virginia laws applicable to the corporation and its business,
Effective date: March 17, 2000

State Corporation Commission
- Attest:

_ i ’ Clerk of the Commission
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ARTICLES OF INCORPORATION
©. OF

BRICKSIIIRE COMMUNITY ASSOCIATION, INC.
(A Virginia Nonstock Corporation)

Article 1. Name. The name of thc corporation is Brickshire Community Association, Inc.
("Association™) .

Article 2. Nonstock Cerporation. - The Association is formed as a noustock, nonprofit
corporation under the provisions of the Virginia Nonstock Corporation Act, as set forth in Chapter 10 of

Title 13.1 of the Code of Virginia of 1950, as amended.

Article 3. Principal Office. The initial principal office of the Association is located at the
following address: 5 _ .

10700 Horsemen's Road
New Kent, Virginia 23124

Article 4. Duration. The Association sﬁ?_ilfhave perpetual duration.

Article 5. Definitions. Al capitalized terms which are not defined herein shall have the same
meaning as set 1rth in that certain Declaration of Covenants, Conditions, and Restrictions for Brickshire
recorded, or to be recorded, in the Public Records, as it may be amended (the "Declaration®), unless the

context indicates otherwise
Article 6. Purpoeses. The purposes for which the Association is formed are:

(a) to be and constitute the Ass‘.oi_:ialion:fo which refercnce is made in the Declaration, to
perform all obligations and duties of the Association, and to cxercise all rights and powers of the
Association, as specified in the Declaration and the By-Laws, and as provided by law: and

(b)  toprovide an entity for the furtherance of the interests of the owners

Article 7. Pawers. The Association shall have the following powers, which, unless ofherwise
indicated by the Governing Documents, may be exercised by the Board:

() all of the common law and statutory powers conferred upon nonprofit corporations under
Virginia law: and o

(b) all of the powers necessary or desirable to perform 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, and enforce payment, by any lawful means, of assessments
and other charges to be levied against the Units;



(1i) to manage, control, operate, maintain, repair, and improve the Properties and any
siher propeny for which the Association by rule, regulation, covenant, or contract has a right or duty to

provide such senices:

(iii) toenforce covenants, conditions, or restrictions affecting any property to the extent
the Association may be authorized to do so under the Declaration or By-Laws;

(iv) to engage in activities which will actively foster, promote, and advance the

common interests of all Owners:

(v} s buy or otherwise acquire, sell, dedicate for public use, or otherwise disposc of,
wwrigage, or otherwise encumber, exchange, fease, own, hold, use, operate, prant easements, and
otherwise deal in and with real and personal property of all kinds and any right or interest therein for any
puspose of the Association subject to such limitations as may be set forth in the Declaration or By-Laws;

(vi) t borrow money for any purpose, subject to such limitations as may be set forth
m the Declaration or By-l aws; - g

(i) t enter into, make, perform, and enforce contracts of every kind and description,
+nid to do all vther acts necessary, appropriate, or advisable in carrying out any purpose of the Association,
with or in association with any other association, corporation, or other entity or agency, public or private;

(\ib) t uct as agent, trustee, or other representative of other corporations, firms, or
individuals, and as such to advance the business or ownership interests in such corporations, firms, or

indiv iduals; and

(ix) to provide any and all services (o the Properties as may be necessary or proper.

The foregoing enumeration of powers shall not limit or restrict in any manner the exercise of other
rihts and powers which may now or hereafier be permitted by law. The powers specified in each of the
paragraphs of this Article are independent powers, not to be restricted by reference to or inference from
ihe terms of any other paragraph of this Article.

) The Assaciation does not contemplate pecuniary gain or profit, direet or indirect. 1o its
Members and shall make no distributions of income to its Members, dircciors. or officers.

Article 8. Members.

a) The Association shall be a membership corporation without cestificates or shares of stock .
The Owner of each Unit shall be a Member of the Association ard shall be entitled to vote in accordance
with the terms of the Declaration and the By-Laws  Membership is appurtenant (o, and inseparable trom,

ownership of & Unit

The Association shall have two classes of membership, Class "A*° and Class "B”. The Class "A*
Members shall be all Owners. except the Class “B* Member, if any The Class "B” Member shall he the
Decluant  The Class "B Member’s rights are specified in the Declaration and By-Laws. The Declarant
tty establish additional classes of membership as set forth in the Declaration. The manner of excrcising
vating rights shall be as set forth in the Declaration and in the By-Laws of the Association
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ih) Change of membership in the Association shall be established by recording in the Public
Records a desd or other instrument establishing record title to real property subject to the Declaration
Upon such recordation, the Owner designated by such instrument shall become a Member of the
Veviciation and the membeeship of the prior Owner shall be terminated.

() The share of 3 Member in the privileges, rights and assets of the Association cannot be
assigned, hypothecited. or transferred in any manner, except as an appurtenance ot its Unit.

Article 9. Dissolution. The Association may be dissolved only upon a resolution duly
adopted by the Board of Directors and the approval of Voting Delegates representing at least two-thirds
(2 3rof the Class "\ votes in the Association and, during the Development Period, the written consemt
of the Declarant  In the event of dissolution, liquidation or winding up of the Association, subject o the

brclazation, the Association’s assets remaining after payment, or provisions of payment, of all known debts
and liabilitics of the Association shall be divided among and distriboted to the Members thereof in

accordince with dieir respective rights lhercm or tbdwated to a public body, or conveyed to a nonprotit
organization with similar purposes. el 5

Article 10, Merger and Consolidution. The Association may merge or consolidate only upon
ta) a resolution duly adopted by the Board of Directors; (b) the affirmative vote of Voting Delegates
representing at least two-thirds (2/3) of the Class "A" votes cast at a mexting of the Association or
representing at Jeast i Majority of the votes in the Association, whichever is less; and {c) during the
Desclopment Peried. the written consent of the Declaram.

Article 11, Dircctors and Omcen. :

() Governing Body; (omﬁm 'lhe affairs of the Assaciation shall be governed by a
Board ot Directors. cach of whom shall have one (1) equal vote. Except with respect to directors appointed
by the Class "B” Member or serving as a representative of the Declarant, the directors shall be eligible
Members or residents; provided, however, no Owner and resident representing the same Unit may sene
on the Board at the same ame. No Owner or resident shall be eligible 1o serve as a director if any
assessirent for such Owner s or resident’s Unit is delinquent A “resident” shall be any natural person
cighteen (18) yeirs of age or older whose principal place of residence is a Unit within the Properties  In
the case of a Member which is not a natural person, any officer, director, partier, member, manager,
employee. or liduciary of such Member shall be cligible to serve as a director unless otherwise specitied
by written notice to the Association signed by such Member, provided that no Member may have more
than vne (1) such representative on the Board at a time, except in the case of directors appointed by or
serving as representatives of the Class "B" Member or the Declarant.

(h) Number of Directors. The Board shall consist of five (5) directors, as provided in
Sectivns () and (¢) below  The initial Board shali consist of five (5) directors appointed by the Class “IB*
Member as provided in Section (¢) - The namnes and mailing addresses of the initial directors, who shall
wold Hifice until their successors are elected and qualified. or until removed, are as follows:

Patrick E Rondeasu Danicl C. Kuscher Terry Jones
4960 Blue Lake Drive 4960 Blue Lake Drive 4960 Blue l.ake Drive
Bovy Raton . FL 33431 Boca Raton, FL 33431 Boca Raton, Fi, 33431



~Ronald E. Foster
- 110700 Horsemen’s Road
New Kent, VA 23124

R. Thomas Powers
2255 Cumberland Pkwy.
Bldg. A, Suite 200
Atlanta, GA 30339

(¢)  Directors During Class *B” Control Period. Subject to the provisiuns of Section (¢) below,
the directors shall be sclected by the Class "B* Member scting in its sole discretion and shall serve at the
pleasure of the Class "B~ Member during the Class "B” Control Period. Directors appointed by or setving
as representatives of the Class "B” Member orthe Declarant shall not be subject to the qualifications for
directors set forth in Section (a). - B R G N ' :

(d)  Nomination and Election Procedures:
T R e e

(i) Numination_of Directors.”= The Board may establish a nominating committee
consisting of a chairperson. who shall be a member. of the Board, and three (3) or more Members or
representatives of Members. If established, the nomiriating committee shall be appointed by the Board not
less than thirty (30) Days prior to each election 1o sefve a term of one (1) year or until their successors are
appointed, and such appointment shall be announced at the election. A nominating committee shall make
as many nominations fur clection to the Board as it shall in its discretion determine. but in no event less
than the number of positions to be filled as pravided.in Section (¢) below. The nominating committee shall
nominate separa’: slates for the directors, if & ~ elected at large by all Voting Delegates, and for
the director(s) to be elected by the votes within“each Voting Group. In making its nominations,
nominating committec shall use reasonable efforts fo nominate candidates representing the diversity which
exists within the poo! of potential candidates s o ST TR M

Each of the foregoing persons has cofisented to be a director.

Nominations shall aiso be pcrm :d from the ﬂoorat a meeting of the Association. All candidates
shall have a reasonable opportunity to co:mnnnjga theis qualifications to the Members and to solicit votes.
Directurs appointed by or scrving as representalives of the Class "B* Member or the Declarant shall not

be subject to these nomination requiremen|

(i) Election Procedures. Eacli Voting Delegate may castall votes assigned to the Units
which such Voting Delegate represents for each position to be filled from the slate of candidates on which
such Voting Delegate is cutitled to vate. There'shall be no cumulative voting. That number of candidates
equal to the number of positions to be filled recelving the greatest number of votes shall be elected.

Directors may be elected to serve any number of consecutive terms. 5

te)  Election and Term of Offs N‘Wlm?ﬂndmg any other provision of these Articles or in
the By-Laws: A ke e Aebe |

(i) Atthe first Association meetifig occurring after Class "A* Members other than
Builders own seven hundred (700) Units, or whenever the Class *B* Member earlier determines, the terms
of two (2) directors appointed by the Class "B* Members shall expire. The Association shall hold an
clection at which the Voting Delegates shall be entitfed to elect two (2) of the five (5) directors, who shall
serve as at-large directors and shall serve a term of two (2) years or until the occurrence of the event
described in subsection (c) below, whichever i . If such directors’ terms expire prior to the
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oceurrence ol the event described in subsection (c) below, successors shall be elected for a like term The
reniining three (3) direciors shall be appointees of the Class "B” Member.

(n) \t the first Association meeting occurring afier termination of the Class "B”
Contral Period, an clecuion <hall be held at which the Voting Delegates shall be entitled to elect four (1)
of the five (5) dircctors 1t Vating Groups have been established, one (1) director shall be elected by the
Vating Delegaics representing each Voting Group and any remaining dircctorships filled at large by the
vote of all Vating Delegates Two (2) directors shall serve a term of two (2) years, and two (2) directors
shal serve 3 term of one (1 vear, as such directors determine among themselves

Until termination of the Class "B” membership, the Class "B~ Member shall he entitled to appoint
ene (h director. Upaon termination of the Class "R* membership, the director appoinied by the Class “B”
Member shall resign and the remaining directors shall be entitded to appoint a dircctor to serve until the
ficr 1 annual mecting. st which time the Voting Delegates shall be entitled to elect a director to fill such
posttien Such director <hall be elected for a term of wo (2) years

Uipon the expiration of the term of office of each director elected by the Vating Delegates. the
Vating Delegates entitled 1o elect such director shall elect a successor (o serve a term of two (2) years.
the directors elected by the Voting Delegates shall hold office until their rexpective successors have heen

clected

in Removal of Directors and Vacancies. Any director elected by the Voting Delegates may
e removed, with or without cause, by Vating Delegates representing a Majority of the votes entitled to
be cast for the election of such director, but shall not be subject to removal solcly by the Class "B*
Member - Any director whose removal is sought shall be given natice prior to any meeting called for that
purpose. ipon remova! ot i director. a successor shall be elected by the Voting Delegates entitled to elect
the director so removed 1o il the vacancy for the remainder of the term of such director

Any director ciected by the Voting Delegates who has three (3) or more consecutive unexcused
abr ences trom Board mectings . or who is more than thirty (30) Days delinquent (or is the resident of 2 Unit
that i+ delinquent or is an officer, director, partner, member, employec. or trust ofticer of 3 Member who
1s delinguent) i the payment of any assessment or other charge duc the Associazion, may be removed by
a Majority of the directors and the Board may appoint a successor to fill the vacancy until the next annual
meeting . at whick time the Voting Delegates entitled to fil) such directorship may clect a successor for the

remainders of the wrm

In the evert ot the death, disability, or resignation of an elected director, the Board may declare
4 vacancy and appoinl a succes sor to fill the vacancy until the next anmual mecting, at which time the
Voting Delerates entitled to il such directorship inay elect a successor for the remainder of the term  Any
director that the Board appoints shall be selected from among Members and residents within the Vating
Group represented by the director who vacated the position.

This Section shali not apply to directors appointed by the Class “B~ Member nor to any director
ervng as a representanne of the Declarant. The Class "B Member or the Declarant shall be entitled w0
appoint 3 successor 1o fill any vacancy on the Board resulting from the death, disability or resignation of
a director appointed by or clected as a representative of the Class "B” Member or the Declarant,

Article 12 By-Laws. The By-Laws of the Association shall be adopted by the Board of
Directors and may be aliered amended, or rescinded in the manner provided inthe By-Laws  The quorum

-5.



requireneents tor mieelings ot Members, Voting Dek'catcs and directors shall be settorth in the Declaration

aud By -Laws ;_ i

Article 13, Liabitity of Directors, Officers and Commitice Members. To the fullest extent
that Virginda kaw_ as itexists on the date hereof or as it may hereafier be amended, permits the fimitation
s elimination of the lability of directors, officers, ARB members and commiittce members, no director
or officer of the Association or ARB member or committee member shall be personally liable o the
Association or its Memhers tor monetary damages for breach of duty of care or other duty as a director,
officer or ARB or commitiee member. No anmndmem to or repeal of this Article shall apply to or have
any ettect on the liabilty or alleged liability of any dmctor or officer of the Association or ARB member
ur committee member tor or with respect to any acts ‘or omissions of such director, officer, or ARB
nreiber or conunitiee member occurring prior, © such amendmcm or repeal The Association shall
iwdennify any director. tormer director officer. 6rmer ofﬁcef, ARB member or former ARB mcimber.
codnnitier wentber o fooner conmittes nx nhcr agalmt liability to the fullest extent perntitted under

\arginia baw

Article 14, Amendments. Tbcse Amc!cs of lncotpomtmn may be amended by a resolution
duls adopted by the Board of Directors and the :lppmval of Voting Delegates representing at feast two-
thirds (2/3) ot the Class "\ votes in the Association and, during the Development Period, the writien
cunsent of the Declarant: provided. o amendment may be i in conflict with the Declaration  However. no
Vo Delegates shall be entitied to vote on any amendmem to these Articles which is for the sole purpose
vt complying with e requirements of any governfnental or quasi govermmental entity or institutional
lenclr authorized o tund. insure or guaraitee Martgages on individual Units, as such requirements may
et trom tene o e Further. no amendmem shall bc effective w impair or dilute any rights ot

Members that are poverned by the Declaration -

Article 15, Registered Agentand Addr_g,sj The address of the Association's initial registered

ulhu.‘ is 101 €. By rd Steeet Richmand ;YA RBALQ _ The initial registered office is located
lz“? nr«-mm The name of the initial registered agent at that office lstmmnhegfsq.

\\Im i$ & resident of the Conmonwealth of Vm_unn and an ofﬁccr or director of thc corporation or 2
5 5 . = /

muuhc: of lhc \ lrum.u Srate Bap

IN WITNESS WHEREOF, the undérsigned incorporator has executed these Articles of
Incorporation. this 75" day of e 2000

: '/ﬂ_(:_p;po_rator

Jeee, Cosvert
3{'{;‘ é&‘ BZ/:&;{ Gg{%/m

I3¥33
Liddress of incorporator)

M REDWMUTOGRUT Beacltiae anr ot apd



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

March 17, 2000
The State Corporation Commission has found the accompanying arlicles submitted on behalf of
Brickshire Community Association, Inc.
to comply with the requirements of law, and confirms payinent of all required fees.
Therefore . it is ORDERED that this
CERTIFICATE OF INCORPORATION

be 1ssued and admitted to record with the articles of incorporation in 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 arlicles,
subject to the condilions and restrictions imposed by law

STATE CORPORATION COMMISSION

3,77% ..

Commissioner

CORPACPT
CiS0436
00-03-13-0029




