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ARTICLES OF RESTATEMENT OF THE ARTICLES OF INCORPORATION
" FOR

THE OAKS ON HENRY HOMEGWNERS ASSOCIATION, INC.,

We herebyrestate the amended Articles of Incorporation {)f The Odks on Henry Hoﬁmmem ]
Association, Inc. pursuant to the provisions of Chapter 10 of Title 13.1 of the Code of Virg’inia and
to that end sct forih the following:

A The name of the Corporatign is Fhe Oaks on Heary H{)meﬁ\mers Association, inc.

B. The text of the restated and amended Articles of Incorporation is attached hereto as
Exhibit A, |

We hereby certify thé followmg:

1. The name of the corporation immediately prior to restatement was The GaksonHenry
Homeowners Agsociation, Ine.

2. The restatement was adopted on November 30, 2005.

3. . Therestaterment contains amendments to the Articles of Incorporation.

4. The amen&ments to the Articles of Jncorporation were proposed by the board of
directors and submitted to the members in accordance with the Virginia Nonstock Corporation Act,

and, at a special z?neeting of the membership held November 30, 2005 of which notice was given to

each member entitled to vote:

a. a quorum existed of the single voting group entitied to vote on the

amendments; and
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b. the total number of undisputed votes cast for the amendiments by the single
voting group entitled to vote on the amendments was 3% , which number was sufficient for

approval of the amendments by the single voling group.

THE 9AKS ON HENRY HOMEOWNERS ASSOCIATION, INC..

By -" RX»W /DMM

Dionna anﬁth, Prealaen

Aittest:

Geraldine Conradi, Secretary

PageZ()f 2
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ARTICLES OF INCORPORATION

. OF
- . THE QAKS ON HENRY HOMEOWNERS ASSOCIATION, INC.

The Oaks on Henry Homeowners Association, Inc., a non-stock corporation formed under the
provisions of Title 13.1 of the Code of Vixginia, restates its Articles of Incorporation amended as of
November 30, 2005. These Articles of Incorporation supersede prior versions ¢hersof. The text of the
Articles of Incorporation is hereby amended and restated to read as herein set forth,

These Amended and Restated Articles of Tncorporation were duly adopted in accordance with
Section 13.1-886 of the Code of Virginia at a special meeting of the membership of The Oaks on Henry

Hoemeewners Association, Inc_, held November 30, 2005.

" ARTICLEI
NAME

. The name of the corporation is The Oaks on Henry Homeowners Association, Inc., hereafter
called the "Association”.

ARTICLE It
- PURPGSES

The Association does not contemplate pecuniary gain or-profit to its members, and the general

purposes for which i1 is formed are to provide for the maﬁagement, maintenance and care of the real estate

developmént known as The Ozks (“the Property™) located in the City of Williamsburg, as more particularly

described in the Dec}ar;ﬁon of Covenasts, Conditions and Restrictions {“the Declaration™) f&: The Oaks,
recorded in the Clerk’s Office of the Ciréuit Court of the City of Williamsburg and County of Yames City
on the 6" day of March, 1984, m Book 68, page 581, as any of the samne may hereafier be or have been
forther amended or supplemented, and to provide a means whereby the Owaers, acting fogether, may

provide for the bealth, safety and welfase of the residonts within the above described Property, and for this

purpose {o:
(a} enforce the Declaration, which Deelaration is incorporated by reference into these Arﬁclés of

Incorporation, and exercise all of the powers and privileges and 1o perform all of the duties and obligations

of the Association as set forth in the Declaration.

{b} fix, levy, colicct and enforce payment of, by any lawfol means, all assessments pursuant to the

- Declaration and Bylaws of the Association;
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{c) pay all expenses of the Associaﬁo-n;

{d) subject to the Declaration and Bylaws, acquire, 0w, hiold, froprove, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or
personal property in connection with the affairs of the Assoc;iaﬁon, and, with the assent of two thirds of the
votes cast by a quorum of members in good standing, borrow meoney; and -

{e) have and to gxercise any and all powers, nghts and privileges which a corporation organized

under the Non-Stock Corporation Act of the Stae of Virginia by law may now or hereaftex have or
exercise. No part of ﬂﬁe net eucnings of the Property shall irmmve to the beneftt of any privaie individual.
No substantial part of the activities of the Company shall be devoied to attempting to influence
legistation by propaganda or otherwise within fhe meaniug of ﬂw proscriptive provisions of the Internal
Revenue Code. The Company shall not directly or indirectly parficipate in, or intervene in (inchuding the
publishing or distributing or statemenis) any pelitical campaign on behalf of or in oppesition to any

candidate for public office.

ARTICLE T
MEMBERSHIP

Every person or estity who is a record owner of a fee or undivided fee interest in any Lot subject

o tlm Declaration shall be a Memsber of the Assocmtmn. Memhetsh:p ghall be appm'tmant to, ami shall not

. be separated from, ownershxp of any Lot. The foregoing is not intended to inclnde persons or eaiities who

hold an interest merely as secmrity for the performance of an obligation,

o ARTICLE IV
VOTING RIGHTS

Bach member shall be entitied to one vote for each Lot owned of record in The Oaks
subdivizion located in the City of Williamsburg, Virginia. When more than one person holds an interest or
interests in any Lot, the vote for such Lot shall be exercised as they shall among themselves determine.

ARTICLEV
REGISTERED OFFICE AND AGENT

(a) The address of the registered office of the Association is- 1177 Jamestown Road,

Willtamsburg, Virginia 23185,
{b} The name of the registered agent of the Association is Andrew M. Franck, who ig a resident of

Vireinia and & member of the Virginia State Bar, whose address is identical to that of the registered office
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ARTICLE VI
BOARD OF DIRECTORS

{a) Term and composition. The affairs of the Compauy shall be managed by a2 Board of five {5)

Directoss, which mumber may pot be chemged except by amendment to these Arficles, Vand who must be
members in good standing. ‘ ‘ :

(b) Method of pomination At least forty-five (45) days before the amnual meeting, candidates
for election shall file a petition of candidacy, signed by not less than tbrwrmembers, with the Electious
Committee of the Association. The Elections Committee shall provide all members with a bafiot
containing the names of all bona fide candida-tes not less than thirty (30} days before the anmal meehing.

{c) Method of Electioﬁ. Election shall be by secret written baflat at the armual mesting or by

proxies delivered to the Chairman of the Elections Committee prior to the start of the annua! meeting. The

" members may cast, in respect to each vacancy, as many votes as they are entitied to under fhe provisions of

the Articles of Incorporation. Cumulative votiog is not permitted. Those persons recetving the largest
mumber of votes shall bs elected.

(d) Resignaiion and ﬁemvi Any elected Director may be removed from the Board, with or
without cause, by a majotity vote of the members of the Association. “

{e) VaMm In the event of death, msigmﬁon oé’ removal of an elected clirf;c?or, his szccessor
shall be selected by the remaining elected dircotors and shall serve for the unexpired term of his
predecessor. . _

{f) Compensation. No director shall receive compensation for any service he/she may render to
the Assa;:iation. However, any director may be reimbursed for hisfher sctual €Xponscs incurred in the
performmance of hisfher duﬁes, provided that the Board pre-approve the services rendered.

The names and addresses of the current directors who are to serve until the selection of their

SUCCSHIOLS are:

Geraldine Conradd Bruce Krai Barbxa Wood

2133-30 S. Henry Street 2133-51 8. Henry Street 2133-29 5. Henry Street
Williamsburg, VA 23185 ‘Williamsburg, VA 23185 - Williamsburg, VA 23185
Donna Griffuh ‘ Leaza Salin

2133-31 S. Henry Street 2133-39 8. Henry Street
Williamsburp, VA 23185 Williamsburg, VA 23185
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ARTICLE VII
INDEMNIFICATION

{z) Limit on Liability. In every instance in which ihe Virginia Non-stock Corporation Act, as it
exists on the date hereof or may hereafier be amended, permits the limitation or elimination of Hability of

directors or officers of a corparation to the cozpor_aﬁcur or its Members or of the directors or officers of a

“community association™ {as defined in the Virginia Non-stock Corporation Act), any Habiity of the

directors of this Aésq&ation shall be so Hmited or eliminated.

(b) Mandatory Indemnification. The Association shall indemnify any pesson wio was oris a 7
party or is threatened o be made party to a civil, criminal, administrative, investigative or other proceeding
{incloding an action or suit by or in thé right of the Associatior) by reason of the fact that he/she ls orwasa
direcior or officer of the Associafion, a member of a C()m;lmttee or other legal entity contrelled by the
Assosiation, against all Habilifies and reasonable expenses incawred by bim or her on accouti of the
proceeding, except only in refation to any claim, issue or matier as fo which such person shall have been
finally adjudged o be liable for his/her gross negligence or willful misconduct in the pmfomanc; of
his/her duties or for hisfher knowing violation of the criminal law. Upless a determination has been made
that indefnniﬁcaﬁon .is not penrissible, the Association shaﬁ make advances and reimbursement for
expenses mcuzmd (i_nchldi;‘.tg attorney’s fees) by any of the persons named above np-o_n receipt of an
mdertaking from him/ler to repay the same if it is ultimately determined that such individual is not entitled
te indemnification. The Association is authorized to confract in advance to Indemnify any of the persons
pamed above, o the exient if is required to indexonify pursnant to this section.

(c) Miscellaneous. Each such indenmity shail inure to the benefit of the heirs, executors and

- administratons of such person. The right of indemnification provided by this section shall not be exclusive

of any other rights to which any pérsen may be entitled, inchading any sight under polieies of insurance that
may be purchased and mainfained by the corporation of others, even as to claims, issues or matters in
yelation to which the Association would not have the power to indemnify such person mnder the provisions

of this section. However, no person shall be entitled to indemnification by the Association to the extent

hefshe i3 indemnified by another, inclading an msurer.



£ {d} Insurance against loss or lisbility. The corporation may purchase and maintain at its sole

£
) expense insurance in such amounts and on such terms and conditions as the Board of Direcfors may deemn
) reasonable, against all liabilities or losses it may sustain in conseguence of the indemnification provided for
" in this Adticle.

' ARTICLE VI
DISTRIBUTION OF ASSETS ON DISSOLUTION

Upon dissclution of the Company, other than incidest to a merger or consolidation, the assets of
the Association shall be dedicated to an appropriate public agency o be used for purposes similar to those
. for which this Association is crea,ted.. In the even that such dedication is refused acceptance, such assets
shall be granted, conveyed and assigned to any non-profit corporation, aséociaiion, trust or other

organization 23 way be designated by the Board of Directors fo be devoted to such similar purposes.

ARTICLEIX
AMENDMENTS

The Articles of lncorporation may be amended by two-thirds of all the votes cast at a meeting with

a gquonm of at least 51% of members in good standmg.

ARTICLE IX
DURATION

' The Corporatior shall exist perpetoally.

IN WITNESS WHEREQGF, we have subscribed to these Articles of Incorporation this 6 day

of December, 2005, and affirmed that the statements made berein are imee and correct,

Ol St

Dionna Griffith, Pr&mdeﬂt

QM&M w

cm!dmc Conradi, Secretary

@5 ¢t

&y Commiseion Expires Sugust 31, 2008

e

efors mme, b5 my presence
., W05 A Virginia
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ARTICLES OF INCORPORATION

OF

THE OAKS ON HENRY HOMEOWNERS ASSOCIATION, INC.

We hereby amsociate to form a pon~stock corporation under the

provigions of Chapter 2 of Title k3.1 of the Code of Virginia.

ARTICLE I
'The name of the corporation is The Osks on Henry Homeowners

aqaociation. Inc., hereafter ralled the ""Company .

ARTICLE I -

PURPOSE AND POWERS QF TEE COMPANY

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
Property

the real estate development known as The Qaks (herein referred to as "

") which has been or will be subjected to the Declaration of
Lto:

the
Covenants-and'Restrictions hereafter referred to and to promote the health,

safety and welfarg'of the residents within the property and for this purpose

{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

Lovenants and Restrictions, hereafter called the "Declaration®

recorded or
of Williamsburg and tke County of James City, said Declaration being
- itcorporated by reference;

to be recorded in the Office of the Clerk of the Circuit Court for the City
{b) fix, levy,

eollect and enforce paymeat of, by any lawful means,

all gagessments pureuant to the terms of the Declarstion; to pay all irs

expenses incident to the conduct of the business of the Company,

including
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but not limited o all licenaes, taxea or Eovernmental charges leviad o
Imposed againsgt the property of the Company;

(¢} except as hereafter provided, to acqguire (by gift, purchase or
otherwzse) own, hold, 1mprove, build upon, operate, maintain, convey, selj,
lease, encumber, transfer, dedicate Ffor public uae or othervige dispoge of
regl or personsl Property in comnection with the gffairs of the CQmpany,

(d) Participate in mergers and consolidations with other Honprofit
corporatlons ergauxzed for the same purposes-

{e) have and to exercise any and all powers, rights and Privileges

which a ccrporatlon organized under the Non-Stock Corporation Act of the

‘State of Virginia by law way now or hereafter have or exercise,

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

Company shall not directly or iadirectly participate in, or intervene in
(1nc1ud1ng the publishing or d1str1but1ug or statements} any politiecal
campa1gn on behalf of or in apposltlou to any candldate for public foLCE.
w&RTICLE ITX
MEMBERSHIEF
Every person or entity who is is 3 record owner of a fee or undivided
ftee interest ig any Lot which is subjéct by covenants of record eo
asgessment by che Cbmpany, 1nc1ud1ng contract gellers and including the
Developer, Shellis, Inc., a Virginia corporation, shall be a member of the
Company . VThe foregoing is not intended to include persons or entities who
hoid an 1nterest meraly as securzty for the perfarnance of an obligation.
"ARTYCLE IV

VOTIHG RIGHTS

Each member shall be entitied tc one vote for each 1ot cwned of reccrd
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in The Gaks subdivision located in the City of Williamsburg, Virgin:e.
When more than one person holds in.tereat or iaterests in any lot, the
vote for such lot shall be exercised as they shall among themselves
détemine.
ARTICLE ¥

REGISTERED OFFLCE AND ACENT

{a) The address of the initial office of the Company is 161-A Jghm
Williamsburg

Jefferson Koad,/J_ames City County, Virginia.

(b) The name of the initial registered agent of the Company is Samue]
T. Powell, who is a resident of Virginiz and a member of the Virginia State
Bar whose address is 161-A John Jeffersom Road, Willlamsburg, Virgiaia,
23185, which is located in Jsmes City County, Virginia, which address is
identical to his business office address.

. 2 o :
Aprices g 'BOARD OF DIRECTORS

{a) Term and Composition. The zffairs of the Company shall be mapaged

by a Board of five {3) Directors, which mmber may not be changed except by

anendmen t to these Articles, and who need not be meabers of the Company.

As long as the Devéioper, Shellis, Inc., a V'irginia corporation, owns any
property within the development, the board shall conzist of directors
appointed by Shellis, Inc., & Virginia corporation.

The initial Board of Directors named in the Articles of Incdrporation
shsll serve until ti;se first annual meeting following convefance of the first
Lot in the properties. At that meeting three (3} directors shall be
#ppointed by the Developer for terms of ome (1) year and two (2) directors

shall be appointed by the Developer for terms of two {2} years.
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Afrer the Deqeiopér, Shellis, Inc., = ?ir_gir_z_if corporstion, cesses to
own property within the development, all directors shall be elected by the
members,

{b) Method of Nomination. AL least three weeks before the annual

ufeeting candidates for election shall file a petition of candidacy, signed
by not less than three members, with the Evlﬁctions Committee of the Campany
gppoi_nted by the ,Board of Directors. The Elections Committee shall pravide |
all members with a ballot comtaiming the. nameg of all boln& fide candidates
not legs than tem days before the annual meeting.

(¢} Method of Election. Election shall be by aecret written ballot st

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

Committes prigr te the start of the annual meetit_ng The members way cast,

in respect to each vacancy, as many votes as they are entitled to under the
provisions of the Articles of Iupcorporaticm. Cumulative voting is not

permitted. Those persons receiving the largest pumber of votes shall be

elected.

(d) Resignatiom and Removal. Any elected director may be removed frﬁm
the Board, with or without cause, by a majori;ty vote of the'a?embers of the
Couiﬁanj’.

{e) Vacancires. Ie the event of death, resigmation or rgmovél of an
elected ci@_rector, his s}:ccessér shall be se_lected by the remaining elected

directors and shall serve for the umexpired term of his predecessor.

(f) Compem_mtian. Ko director shall receive compensation for any

service he may render to the Company. However, anmy director nay be

reimbursed for his actual expenses incurred in the performance of his

dutien.
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The names and addresaes ¢f the initial Directors who are to Berve unti}

the selection of their BUCCEEBOTE are:

James 5. Ellis . 119 Pinepoint Drive
’ Williamsburg, VA 23185

Sheila J. Ellis 119 Pisepoiunt Drive
' Williamsburg, VA 23185
¥. E.D. Digges 16 Mile Course
' . ' Williamsburg, VA 23185
David W. Otey, Jr. 209 E. Tazewell‘s Way
Hx.llumsburg, VA 23185
David W. Otey, Sr. 134 Bunting Cove
: Williamsburg, VA& 23185
ARTICLE VII
INDEMNIFICATION

(a) The corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or coupleted
actiom, suit or proceedmg, vhether eivil, crnnmal, 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 was a director or officer
of the cofporatim, -or" is or was .aenring 2t the request of the corporation
28 a director, officer, partner, or trustee or another corporation,
partnership, joint ‘ven!:ure, trust, or other eaterprise, against judgments,
fines, amounts paid\ in settlement and expenses (including attorneys' fees)
actually aad reasonably incurred by him in commection with such action, suit

or proceeding, except only in relatiom to any claim, issue or matter as to

which such person shall have been finally adjudged to be liable for his

gross mnegligence or willful mistonduct in the performance of his duties.

Each such indemnity shall inure to the benefit of the heirs, executors and

administrators of such person.
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{b) Any indemnity under suhsectiop (as above shall {unless aﬁthorized
by a court} be made by the corporation only as authorized in the s§ecific
case upon a determination that the director, officer, partuer or trustee wag
mot guilty of gross negligeace or willful misconduct in the performance of
hig duties and, in case of a settlement, that such settlement was, or if

still to be made is, consistent with the best interests of the corporation,

‘Such determinaticn shall be made {i) by the Board of Directors by a mojority

vote of a quorum consistimg of directors who were not parties to such

actiow, suit or proceeding, or (ii) by independent legal counsel in =

written opinion if such a quorum is uot obtainable or, even if obtainable,

if a quorum of disinterested directors so directe, or (iii) by the members.,
If the determimation is to bermade by the Board of Directors, it may rely as
to all questions of law on the advicg of independent counsel..

({c) Expeﬁaes incurrgd in defending an actiom, suit or éroceeding,
?hether civil, administrative or investigative, may be peid by the
-corporatiOn in advance of the final disposition of such action, suit or
proceeding upbn recipt of a peggtiablé promissory note from or on behalf of
the director, officer, partuner or trustee to repay such amount unless it
shall ultimately be determined that he is entitled fo be indemmified by the
corpor#tiou as suthorized in this section.

{d)} The right of indemnification provided by thi? section shall not be
exclusive of any other rights to which any person may be entitled, including
any right under policies of insuranee that may be purchased and maintained
by the corporstion 6: others, even as to claims, issues or matters in

relation to which the corporation would not have the power to indemnify such

person under theé provisions of thie sectiom.




PR N

4 5 e e
i Box 392

bemsbory, U . 23137

: | s 14 w353

{e) The corporation may purchase and malntaxﬁ nt itz sole expenae
1usurunce in auch amounts and on such terms and conditions a8 the Board of
Directors may deem reasonable, agsainst all liabilities or losses it may
susﬁain in consequence of the indemnification provided for im this section.

{£} The Board of Directors shall have ché pover, generally and in
specific casag, to indemnify employees znd agents of the corporation to the
Bame extent as pruvideé iﬁ this section with respect to directors and
officers.

ARTICLE VIIX

DISTRIBUTION OF ASSETS ON DISSOLUTION

Upen dissclution of the Company, other than incident to a merger or .
consolidetion, the assets of the Company shall be dedicated to an

appropri&tg public agency to be used for purposes similar to those for which

‘this Campaﬁy'as created. In the event that such dedication is refuged

acceptance, such assets shall be granted, conveyed and assigumed to any
nonprofit éorporatiou, assqciatioa, trust or other organization as may be
designated by the Board of Directors to be devoted to such gimilar purpbses.
ARTICLE IX
DURATIOR
The Corporaticn shall exist perpetually.
IN-WITHNESS WHEREOF, for the purpose of forming thisg corporafien under
the laws of the State of Virginia, ¥, the undersigned constituting the

incorporation of this Company, have executed theze Articles of Incorporation

this Zﬁd day of \ld,vua/w{ , 1984.

* N

1

ames 5. Ellis

h,,
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