ARTICLES OF INCORPORATION
PTEDMONT HILLS HOMEOWNERS' ASSOCIATION, INC.
(X Non-stock Corporation}

In compliance with Chapter 10 of Title 13.1 of the Code
of Virginia, of 1950, as amended, the undersigned hereby

forms a non~stock corporation and hereby certifies:

- ARTICLE T

NAME.

The name of the corooration shall be Piedmont Hills
Homeowners’ Association. Ifnc., hereinafter reéefarred to asg

the Association.

ARTICLE TI

REGISTERED COFFICE

The initial recistered office of the association is
locared at 1602 William Street in the City of “
Fredericksbura, Virainis. The mailing address of the
initial registered office is PO Box 966, Eggﬁgéigggbuﬁda

Virginia. 22404,

ARTICLE IIZ

The initial registered acent of the association is Gary
M. Nuckols, who is a resident of Virginia and a member of
the Virginia State Bar and whuse business address is that of

the redistered office.



ARTICLE IV

e

I. If this Articles

"rpplicant™ means the person: seeking
indemnification pursuant to this Article.

. "Expenses” includes ccunsglvfegyiu

'“Li;bizityﬂﬁmeana the obligation to pay a
‘udoment, settlément. venalty, fine, including any excise
tax assessed with respect to an emplovee benefit plan. or:
reasonable exnensesvincnrre&rwith respect to a proceeding.

wofficial capaciftv"™ means, €§?’when.qsadzwith
respect to a directory the office of director in the
corworarion or (ii) when used with respect to an iadividual
other than a director’: the office in the .corporation held by
the -individual or the emolovment or agency relationship
underrzaken bv ‘the emplovee or jagent onm behalf of the
corvoration. “Official cavacity” does not include service
‘ﬁar anv other foreign or domestic corvoration or any
vartnersiiv, jeint venture, truSﬁ»:empicyee.benefi; plan., oy
other entervrise.

"Party” includes an individual who was, is. or is
threatened to be maaeng defendant or respondent in a
proceeding.. ;

"Proceeding” means any threatened, pending; of

completed action, suit. or proceeding, whether civil,



criminal. administrative or investigative and whether formal
or informal.

2a The-As§ecia;icn shall indemnify any person who was
or is a varty of any procseding. including a proceeding by
-op in the right of themhssociation:bo-ggccﬁre azfndqmantrin
its favors by reason of the fact that he is or was a
director. officer. emplovee or agent. of ‘the Association, of
is or was serving at the reguest of the Association as a
dirsetor,. trustee: partiner or officer of another
Associastion. partnership, joint venture, trust or other
enterorise. agzinst any liability incurred by him in
connection with such proceeding if (i) he believed, in the
case of conduct in his official capacity, that his conduct
was: in the best interests of theaksquiéticna and in all
other cases that his conduct was at least not opposed to its
best interest. and, im.the.caseweﬁ'an?vc:iminal oroceeding;
had ne fe&sanaﬁiQLCauﬁeetg believe his@candﬁgtukaa«unlawfuz;
and (ii) he: was not cuilty of gross neqligence or willful
misconduct, ,

3w The termipation of anv proceeding by judgment,
order. settlement: conviction. or upen a plea of nole

ere or its equivalent. shall not of itself create a

contend

‘presumption that the analicantvdid'got meet the standard of
‘conduct, described in section (2) of this Article.

4. Notwithstandina the provisions of section (2} of
this Article® (a) no indemnification shall be made in

connection with a sproceeding by or in the right of the



Association to procure a judgment in its favor in resvect to
anvy claim. issue or matter as to which éhe-applicanﬁ shall
have been finally adjudged to be liable for gross negligence
or willful misconduct in the performance of his duty to the
Assocciation unless. and only to the extent that, the court
in which such proceedina was brought shall determine uvon
application that, desvite the adjudication of liubility but
in view of all circumstances of the case, the applicant is:
fairly and reasonably entitled to indemnification: and (b}
no: indemnification shall be made in .conpection with any
prccggdinavcharaing~th§:apnlicant with improper benefit to
himself, whether or nan(invclving action in his official.
cavacitv: in which he was adjudged liable on the: basis that
versonal benefit was improperly received by him.

5. 'T& the extent that: the anpliéant;has,béeﬁ
successful on the merits or otherwise in defense of any
vroceeding reﬁgxze&;ta/igwsaction>fﬁy of this Article, or in
defense of anvy claim, Issue or matter therein, he shall be
indemnified adainst expenses actiially and reasonably
incurred bv him in connection therewith.

6. Any indemnification under section (2) of this
Article (unless ordered by a court) shall be made by the
Association only as authorized iﬁvthgpspg:iﬁiceca!evnnonxgl
determination that indemnification of the aggiicant~is
provcer in the circumstances because he has met the
applicable standard of conduct set forth in section (2) and

{4).



The determination shall be mades

{a} By the Board of Directors by a majority vote
of duorum consisting of Directors not at thﬁitimévgﬁftiﬁ$ to
the proceeding:s

(¥ If a cuorum cannot be obtained under
subsection (2} of this section, by a majority vote of a
committee duly designated by the Board of Directors (in
which designation directors who are parties may
participate). consistino solely of two or more directors not
at the time parties to the proceedings:

{c}: By special legal counsel:

(i} Selected by the Board of Directors or
its committee in the manner prescribed in subsection la) or
(b} of this sectiony or

(ii} If a quorum of the Board of Directors
cannot be obtained under subsection (a) of this section and
a conmittee Gaffof be dedidnatsd unded subsection (b1 of
thig section, selected by majority vote of the full Board of
Directors, in whiéh sélecticn directors who are parries mav
varticivare: or

(d} By the members. but directors who are at the
time varties to theturvczzdiﬁa ma?‘ndt“vbta on the
determination:

Authorization of indemnification and evaluation as to
reagcnableness of exvenses shall be made in the same manner

as the determination that indemnification is permissible.



counsel. authorization of indemnification and evaluation as
tc'reasqnablenésswcﬁiexbenSeSushallxbe made by those
entitled under subsection {c) of this section to select
counsel.

T.. f{a) The Association may pay for or reimburse the
reasonable exvenses incurred by agy‘anplicant whe iz a party
to ‘a proceeding in advance of final disvosition of the
procesding if:

(1) The applicant furnishes the Association
a written statement of his good faith belief that he has met
the staﬁﬁérdfcf’ccnduct described in sections (2} and (4)3

{11) The avplicant furnishes the Association
a written unda;zakinqw executed personally or on his behalf,
to revav the advance: if it is ultimately determined that he
did not meet the standard of conducts and

(iii} A determination is made that the facts
then known to: those making the determination would not
oreclude indemnification under this Article.

(b} The undertaking recuired by paracraph. (ii} of
subsection fa) 6Ff this section shall be unlimited general
oblication of the avplicant but need not be secured and may
be accepted without reference to: finanecial ability to make
revavment.

(¢} Determinations and: authorizations of payments
under this section shall be made in ﬁh@“ménﬁék specified in

section (6).



8. The Board of Directors is hereby empowered, by
majority vote of a quorum of disinterssted directors; to
cause. the Association to indemnify or contract in advance to
indemnify any person not specified in section (2) of this
Arniczﬁ'xho-was:q:ﬂis;&,paxty'tq anyfpxaceaﬁinaw by reason
of the fac: that he is or was an employee or agent of the
Assvciation. or iz or wag serving atthQtrgqqgagzqf“the
Association as an employee or agent of another Association.
partﬂersbip} jbint venture. trust or other snterprise. to
the same extent as if such verson were specified as one to
whon indemnification is granted in section (2}. The |
‘provision of sections (3} through (8) of this Article shall
be applicable to any indemnification provided hereafter
pursuant to this section (8).

9. Every reference herein to directors, officers,
emplovees. or agents shall include former directors.

officers. emplovees. and acents and their resvective heirs,

execurors: and administrutors. The indemnification hereby
provided and provided hereafter pursuant. to the power hereby

conferred on the Board of Directors shall not be exclusive

of anv other rights to which any person may be entitle
ineluding any right under policies of insurance that may be
purchased andwmaintaine&uby'the.As@ocixtion;a:iatﬁers@ with
the Asscciation would not have the power to indemnify such

person under the provisions of this Article.



ARTICLE V

EURPOSE

e

Tﬁa,kssoci&tion does not contemplate pecuniary gain or
orofit to the members thereof; and the specific purposes for
which it formed are (i} to vromote the health. safety.
recreation and welfare of the reésidents of Piednont Hills
and (ii) to orovide for the maintenance; preservation and{”
architectural_ésntral:aﬁ lots ‘and common areas of Piedmont
Hills Iacated:in_Sbctvawania;COUntyg.Vitqiﬁi& and more:
varticularly described in the Declaration of Covenants,
Conditicns. Reservations. Restrictions and Easements
executed by Silver Communities. Inc.. a Virginia
corvoration. dated as: of the 16th day of August. 1990 and
recorded in the land records of Spotsylvania County,

vireinia in Deed Book 930, Page 124.

ARTICLE VI

MEMBERSHTP AND VOTING RIGHTS

The' Association shall have two classes of voting
mempershivs

Class A. Class A members shall be all owners of single
vﬁamilyiresidenczszlocated;iﬁugigdmonz Hills and shall be
entitled to one vote for each lot owned. When more than one
terson Holds an interest in. anv lot, all suchk persons shall

be members. The vote for such lot shall be exercised as



thev determine., but in no event shall more than one vote be
cast with respect to any lots.

Class B. The Class B member shall be Silver
Communities. Inc.. a Vireinia corporation. or its successor
" in the develooment of the oropertv, and shall be entitled to
three votes for each lot owned.

The Class B membership shall cease and be converted to
Class%K,mémbersgib*on the habvening of either of the
fellowing events. whichever occurs earlier:

{a): when the total votes outstanding in Class A
membérghiﬁséada;;tﬁé total votes ocutstanding in Class B
membership: or

(b} on December 31. 1999.

ARTICLE VII
PLACE OF OPERATION

The Association's operations -are to be conducted

principally within the Commonwealth of Virginia,

ARTICLE VIII

BOARD OF DIRECTORS

The number of directors of the Association shall be
fixed bv the bylaws of the Association. The names and
addresses of the ipitial directors are:

- M/{{ﬂarse.ﬂ

4500 Plank Road
Fredericksburg; Virginia 22401




Edward Q. Minniear. Jr.

4500 Plank Road

Fredericksburg, Virginia. 22401

Robert Priest

4500 Plank Road o

Fredericksbure, Virginia 22401

Richard Tremblav

4500 Plank Road }

Frederzcksburc, Virginia 22401

Directors shall be elected by a plurality of votes cast
by the members entitled to vote in the election at a meeting

in which & cuorum is oresent..
DISSOLUTION.

The Association mav: be éi53oiVQébwithwthelasaeht givern.
in writing and sianed by not lesds than two~-thirds of the
members. Uoon dissclution of the Association, other than
ingidént to ‘a merger ar«caﬁsﬁ%id&tianf the assets of the

Association shall be dedicated to an appropriate public

agency or vrivate non-profit organization ‘to: be used for
survoses similar to those £8xr which this Association was

created: In the event that acceptince of such d@ﬁi@@tﬁénzi&

7,
Incorporator”
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