ARTICLES OF INCORPORATION
OF THE TIMBERS AT SUMMERFORD
HOMEOWNERS ASSOCIATION, INC.

. the undersigned natural person of the age of twenty-one years or more, as incorporator
of a Corporation. adopt the tollowing Anticles of Incorporation for such Corporation pursuant to
the Commonwealth of Virginia Nonstock Corporation Act. Title 13.1, Chapter 10, Section 13.1-
801. et seq.. Code of Virginia 1930. as amended (hereinafter referred to as the "Nonstock Act”).

ARTICLEFE I - Name and Duration

The name of the Association is The Timbers At Summerford Homeowners Association.
Inc. (hereinafier "The Timbers™) and the period of duration of this Corporation is perpetual.

ARTICLE I - Powers and Purposes
(A) The purposes tor which the Corporation is organized are as follows:

(1) to be and constitute the homeowners™ association (hercinafier referred
to as "Association”) to which reference is made in the Declaration of Covenants, Easements,
Restrictions and Conditions of The Timbers At Summerford (hercinafier referred to as
“Declaration™). which will be recorded in the Office of the Clerk of the Circuit Court of
Chesterficld County. Virginia. and may be amended from time to time:

(2) to perform all obligations and duties of the Association, and to
exercise all rights and powers of the Association. as specified in the Virginia Property Owners’
Association Act. Section 358-508 ¢t seq. of the Code of Virginja. 1950, thereinafier referred to as
the "Act”) and the Declaration of the Association as recorded and as amended and as otherwise
provided by law: and

(3) to provide an entity for the furtherance of the interests of the owners of
the property subject to the Declaration: and

(4) 10 exercise the powers contemplated by Section 13.1-826 of the
Nonstock Act. as amended. and any other powers now or hereafter conferred by law on Virginia
nonstock corporations.

(B) In funneiance of its purposes. the Association shall have the following
powers. which, unless otherwise indicated by the Act or the Declaration. may be exercised by the
Board of Directors:

(1) all of the powers conferred upon nonstock corporations by common
law and the statutes of the Commonwealth of Virginia in effect from time to time:



(2) all powers. unless otherwise specified in the Act or the Dcdarauon.
conferred upon property owners” associations by common law and the statutes of the
Commonwealth of Virginia. in effect and as amended from time 10 time: and

(3) all of the powers necessary or desirable 10 perform the obligations and
duties and to exercise the rights and powers sct out in these Articles or the Declaration,
including. without limitation, the following:

(a) to fix and to collect all assessments or other charges to be
levied against the Property and the Lots as more specifically described in the Declaration:

(b) to manage. control, operate. maintain, repair, and improve the
common arca and facilitics. and any property subsequently acquired by the Corporation, or any
property owned by another. for which the Corporation. by rule. regulation. or contract, has a right
or duty to provide: ‘ .

(c) to enforee covenants, conditions. rules or restrictions affecting
any propenty to the extent the Corporation may be authorized to do so under the Declaration or by
law: :

(d) to cngage in activitics which will actively foster, promote, and
advance the common interests of all owners of property subject to the Declaration;

(¢) to buy or otherwise acquire; sell. or otherwise dispose of,
mortgage. or otherwise encumber, exchange. lease, hold. use, operate. and otherwise deal in and
with real. personal, and mixed property of all kinds and any right or interest therein for any
purpose of the Corporation. which shall include the power to foreclose its hcn on any property
subject to the Declaration by judicial or nonjudicial means:

(f) to borrow money for any purpose of the Corporation, limited in
amount or in other respects as may be provided in the Declaration:

(g) to enter into, make, perform, or enforce contracts of c\uy kind
and description. and to do all other acts necessary, appropriate, or advisable in carrying out any
purpose of the Association. with or in association with any other association, corporation, or
olher entity or agency. public or private;

(h) to act as agent. trustee. or other represemtative of other
corporations, firms or individuals. and as such to advance the business or ownership interests in
such corporations. firms or individuals:

(1) to adopt. alter. and amend or repeal the Declaration or the
Association’s Byvlaws as may be necessary or desirable for the proper management of the affairs
of the Association: provided. however. such Bylaws may not be inconsistent with or contrary to
any provisions of the Declaration; ,

() to provide or contract for services benefitting the property
subject to the Declaration. including. any and all supplemental municipal services as may be
necessary and desirable;

(k) to do evenvthing necessary and proper for the accomplishment
of the above-stated objects. or necessary or incidental to the protection and benefit of the
Association, and. in general. to camry out any lawful business necessary to the anammfm of the
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purposes of this Association. whether such business is similar in nature to the objects and powers
hereinabove set forth, or otherwise.

(C) The foregoing enumeration of powers shall not limit or restrict in any manner
the exercise of other and further rights and powers which may now or hereafier be allowed or
permitted by law: provided. none of the objects or purposes herein set out shall be construed to
authorize the Association to do any act in violation of the Nonstock Act. and all such objects or
purposes are subject to said Act. The powers specified in cach of the paragraphs of this Article
arc independent powers. not to be restricted by reference wo or mfcmu:v. from the wmsol' any
other paragraph or provision of this Article. :

(1)) The Association is not organized for profit. nor shall it have any power o
issue certificates of stock or pay dividends. and no part of the net camings or assets of the
Association shall inure to the benefit of or be distributed. upon dissolution or otherwise. to any
Member of the Association, director. officer or other natural person. The Association may enter

into contracts with any entity or person, and may pay compensation in reasonable amounts for
services rendered.

ARTICLE 111 - Membership and Voting

The Corporation shall be a nonstock membership Corporation without certificates or
shares of stock. Each Owner. by virtue of its ownership of a Lot subject 1o the Declaration,
including the Declarant as long as it owns a Lot subject to the Declaration, shall be a Member of
the Association and thereby of this Corporation. No Owner. whether once or more Persons. shall
havc more than one membership per Lot owned. In the event a Lot is owncd by more thanone
Person. all such co-owners shall be entitled to the privileges of membership. subject tothe
restrictions on voting sct forth in the Bylaws, and all such co-owners shall be jointly and
severally obligated to perform the responsibilities of Owners hereunder. The rights and
privileges of membership may be exercised by a Member or the Member’s spouse, subject 1o the
provisions of the Declaration and the Byvlaws. The membership rights of a Lot owned by a
corporation or partnership shall be exercised by the individual designated from nume to time by
the Owner in a written instrument provided to the Secretary of the Association. The foregoing
does not include persons or entities. which hold an interest merely as security for the :
performance of an obligation. Mcembership shall be appurtenant to and may not be separated
from ownership of any Lot which is subject to assessments. Any creditor of an Owner who
becomes an Owner by acquiring title to a Lot pursuant to foreclosure or any other proceeding or
deed in lieu of foreclosure shall be a Member of the Assaciation. Governmental entities and
tenants of Owners of Lots shall not be Members of the Association.

The Association shall have the following classes of voting membership:.

Class A. The Class A Mcmbers shall be all Owners. including Builders, but
excluding the Declarant dunag the Declarant Control Period. and shall be entitled to one vote for



each Lot owned. When more than one person holds an interest in any [ ot all such persons shall
be Members. The vote for cach Lot shall be exercised as they among themselves determine. but
in no cvent shall more than one vote be cast with respect to any Lot

Class B. The Class B Member shall be the Declarant. its successors and assigns
which shall be entitled to three (3) votes for cach Lot owned. There shall be no cumulative

voting. The Class B Mcembership expires at such time when the Dcl:la'all no longer owns any
Lots which are subject to the Declaration.

ARTICLE IV - Directors

The affairs of the Association shall be managed under the direction of a Board of
Directors. The initial Board shall consist of three (3) direcors appoimied by the Declarant who
shall serve at the pleasure of the Declarant. Subsequent Members of the Board shall be
appointed or elected and serve in accordance with the Bylaws. Directors appointed by the
Declarant need not be Members of the Association, however. Directors clected by the
membership. in accordance with the Bylaws. shall be Members of the Association. The initial
members of the Board of Directors are:

William W' Johnson Candace R. Johason J. Mickey Blaylock
1670 Mountain Road 1670 Mountain Road 9321 Midlothian Tumpike
Glen Allen. Virginia 23060 Glen Allen. Virgima 23060  Richmond. VA 23235

ARTICLE V - Registered Office, Kegistered Agent

The address of the initial registered office of the Association is 1670 Mountain Road,
Glen Allen. Virginia 23060. The name of the county in which the initial registered office is
located is the County of Henrico. The name of the initial registered agemt is William W,
Johnson who is a resident of Virginia and an initial member of the Board of Directors of the
Association and whose business address is identical with the registered office of the Association.

ARTICLE V1 - Mergers

To the extent provided by law. the Association may participate in mergers with other non-
profit associations in the community organized for the same purpose. provided, however. that any

such mergers shall require approval by the majority vote of a quorum of at least mo-ﬂmds Q3)
of all \lcmbcrs at a mecting duly called for such purpose.

ARTICLE VI - Dissolution

Upon dissolution of the Association. which shall be in compliance with the Noustock
Act. other than incident 1o a merger or consolidation, the assets of the Association shall be



dedicated to an appropriate public agency to be used for purposes similar to those for which this
Association was created. 1t such dedication is refused acceptance. such assets shall be granted,
conveyved and assigned to any non-profit comporation. assaciation. trust or other organization
devoted to such similar purposes. The Association shall not be able to dissolve its existence nor

dispose of real property without prior written approval from the Chesterficld Count) duedorsof
planning. environmental engincering and transportation.

ARTICLE VIl - Amendments

These Articles may be amended. pursuant to the Nonstock Act. by the affirmative vote of
the Board of Directors and Members holding three-fourths (%) of the total Class “A™ votes in the
Association and the approval of the Class "B~ Member. so long as such membership exists;
provided that no amendment shall be in conflict with the Decla:ation. and provided further that
no amendment shall impair or dilute any rights of Members that are gramed by the Declaration.

ARTICLE IX - Definitions

All capitalized terms used in these Amclcs of lnoorpomnon shall be defined in the same
manner as defined in the Declaration. which definitions are incorporai «d herein by this reference.

ARTICLE X - Limit on Liability and Indemnification

10.1. Definitions. For purposes of this Article the following definitions shall apply:
(a) " Expenses” include counsel fees. expert witness fees, and costs of
investigation. litigation and appeal. as well as any amounts expended in ascmngaclalm for .
indemnification:

(b) “l.cgal entity" means a corporation. partnership. yomt \umnc. tms.
emplovee benefit plan or other enterprise: ‘

(c) “Liability” means the obligation to pay a judgmem. settlement, pcnall) fine
or other such abligation. including. without limitation, any excise tax assessed with respect to an
employce benefit plan: and

(d) "Proceeding” mceans any threatened. pending. or completed action, suit.
proceeding or appeal whether civil. criminal. administrative or investigative and whether formal
or informal.

10.2. Limit on Liability. In every instance permitted by the Virginia Nonstock :
Corporation Act. as it exists on the date hereof or may hercafter be amended. the liability ofa
director or officer of the Corporation to the Corporation or its Members shall be climinated.

10.3. Indemnification of Directors and Officers The Corponuon shall mdcmmfy any
individual who is. was or is threatened to be made a party to a proceeding (includinga
proceeding by or in the right of the Corporation) because such individual is or was a directoror,
officer of the Corporation or because such individual is or was senving the Corporationorany




other legal entity in any capacity at the request of the Corporation while a director or officer of
the Corporation against all liabilities and reasonable expenses incurred in the proceeding. except
such liabilitics and expenses as are incurred because of such indiv idual's gross negligence. willful
misconduct or knowing violation of the criminal law. Senice as a director or officer of a2 legal
entity controlled by the Corporaiion shall be deemed service at the reguess of the Corporation.
The determination that indemnification under this Paragraph 10.3 is permissible and the
cvaluation as to the reasonableness of expenses in a specific case shall be made. in the case of a
director. as provided by law. and in the case of an officer. as provided in Paragraph 10.4 of this
Article: provided. however. that it a majority of the directors of the Corporation has changed
after the date of the alleged conduct giving rise to a claim for indemnification. such
determination and evaluation shall. at the option of the person claiming indemnification. be made
by special legal counsel agreed upon by the Board of Directors and such person. Unless a
determination has been made that indemnification is not permissible. the Corporation shall make
advances and reimbursements for expenses incurred by a director or officer in a proceeding upon
receipt of an undertaking from such director or officer to repay the same if it is ultimately
determined that such director or oflicer is not entitled to indemnification. Such undertaking shall
be an unlimited. unsecured general obligation of the director or ofTicer and shall he accepted
without reference 1o such director's or officer's ability to make repayment. The termination of a
proceeding of nolo contendere or its equivalent shall not of itself create a presumption that a
director or officer acted in such a manner as to make such director or officer incligible for
indemnification. The Corporation is authorized to contract in advance to indemnify and make
advances and reimbursements for expenses to any of is directors or officers to the same extent
provided in this Paragraph 10.3.

10.4._Indemnification of Others, The Corporation may. to a lesser extent or to the same
extent that it is required to provide indemnification and make advances and reimbursements for
expenses Lo its directors and officers pursuant to Paragraph 10.3. provide indemnification and
make advances and reimbursements for expenses to its emplovees and agents. the directors.
officers. employees and agents of its subsidiarics. and anv person sen ing any other legal entity in
any capacity at the request of the corporation. and may contract in advance to do so. The
determination that indemnification under this Paragraph 10.4 is permissible, the authorization of
such indemnification and the evaluation as to the reasonableness of expenses in a specific case
shall be made as authorized from time to time by general or specific action of the Board of
Directors, which action may be taken betore or after a claim for indemnification is made. or as
otherwise provided by faw. No person's nights under Paragraph 10.3 of this Anticle shall be
limited by the provisions of this Section 10.4.

10.5. Miscellaneous. The rights of each person entitled to indemnification under this
Article shall inure to the benefit of such person's heirs. executors and administrators. Special
legal counsel selected to make determinations under this Article may be counsel for the
Corporation. Indemnitication pursuant to this Article shall not be exclusive of any other right of
indemnification to which any person may be entitled. including indemnification pursuant to a
valid contract. indemnification by legal entities other than the Corporation and indemnification
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under policies of insurance purchased and maintained by the Corporation or others. However, no
person shall be entitled to indemnitication by the Corporation to the extent such person is
indemnified by another. including an insurer. The Corporation is authorized to purchase and
maintain insurance against any liability it may have under this Article or to protect any of the
persons named herein against any liability arising from their service to the Corporation or any
other legal entity at the request of the Corporation regardless of the Corporation'’s power to
indemnify against such fiability. The provisions of this Article shall not be deemed to preclude
the Corporation from entering into contracts otherwise permitted by law with any individuals or
lcgal entities. including those named herein. If any provision of this Anticle or its application to
any person or circumstance is held invalid by a court of competent jurisdiction. this Article, and
to this end the provisions of this Article are severable.

ARTICLE XI - Misccllaneons

No amendment, modification or repeal of lhls Article shall diminish the rights provided
hereunder 10 any person arising from conduct or ¢y urmin the adoption of such
amendment, modification or repeal.

Dated Qfé /gg___ Andrew G. Elmore

Incorporator

COMMONWEALTI i \'l (nl\l A
COUNTY/CH¥-Of TO-WIT:

I. a Notary Public in and for the Commonwealth of Virginia. do hereby certify that
Andrew (5. Elmore. who signed the foregoing Articles of Incorporation of The Timbers At

summerford Homeowners Association, Inc.. has acknowledged the same before me in the
jurisdiction aforesaid.

Given under my hand and notarial seal (hISL day of

My Commission lixpircs:6!a !06




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

March 8, 2004
The State Corporation Commission has found the accompanying articles submitted on behalf of

The Timbers At Summerford Homeowners Association,
Inc.

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

Therefore, it is ORDERED that this
CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of incorporation in the Office of the Clerk of
the Commission, effective March 8. 2004.

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

STATE CORPORATION COMMISSION

" Tk £. £t

Commissioner

CORPACPT
CIS0313
04-03-04-0129



S1ATE CorPORATION COMMISSION

Richmond, January 17, 2012

This 1s to certify that the certificate of incorporation of

The Timbers At Summerford Homeowners Association, Inc.

was 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 8, 2004

State Corporation Commission
Attest:

U Clerk of the Commission

C1S0505
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zfy the Following from the Records of the Commission:

The foregoing is a true copy of all documents constituting the charter of The Timbers At
Summerford Homeowners Association, Inc. on file in the Clerk's Office of the Commission.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:

January 17, 2012

U Joel H. Peck, Clerk of the Commission

CIS0505



