ARTICLES OF INCORPORATION
OF
CHANCELLOR WEST HOMEOWNERS' ASSOCIATION, INC.
(A Ron-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 not for profit and hereby certifies:

ARTICLE I
NAME
The name of the corporation shall be Chancellor West

Homeowners' Association, Inc,, héreinafter referred to as the

Association,

ARTICLE I}
REGISTERED OFFICE

The initial registered office of the Association is located
on the 11th floor at 707 East Main Street in the City of
Richmond, Virginia. fThe maiiing address of the initial

registered office is P. O. Box 1535, Richmond, Virginia 23212,

ARTICLE III

REGISTERED AGENT

The initial registered agent of the Association is
Richard G. Joynt, who is a resident of Virginia and a member of

the Virginia State Bar and whose business address is that of the

registered office..
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ARTICLE IV
INDEMNIFICATION
1, In this Article: '
"Applicant" means the person seeking indemnification

pursuant to this Article.
| "Expenhses" iﬁcludes.counsel fees.

*Liability" means the obligation to pay a judgment,
settlement, éenaity, fine, including any -excise tax assessed with
respect to an employee benefit plan, or reasonable expenseé

incurred with respect to-a proceeding.
"Official caﬁacity'.means, (i) when used with respect to a

directof,,the office of director in the Association or (ii) when
used with respect to an individual other than a director, the
office in the Association held by the officer or the employment
or agency relationship undertaken by the employee'or agent on
behalf of-the Associatioen. “Offiéial'capacity" does hot include
service for any other foreign or domestic corporation or any
partnership, joint venture, trust,'emplojeé benefit blan, or
other enterprise.. . o
*Party" includes an individual who was, is, or is threatened

to be made'a named defendant or respondent in proceed{ng.-



"Proceeding™ means any threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal,
adminstrative or investiggtive and whether‘formal or informal,

2. The Association shall indemnify anf pérson who was §r
is a party to any proceeding, including a proceeding by or in the
-right of the Association to procure a judgment in its favor, by
reason of the fact that he is or was a director, officer,
employee or agent of the Associétion, or is or was sefvihg at the
request of the Assqéiation'as a director, trustee, par£ner or
officer of another corporatioﬁ, partnership, joint- venture,
trust, employee benefit plan or other enterprise, against any .
‘liability incurred by him in connecﬁion with such proceeding if:
‘(i) he believed, in the cése of conduct in his pfficial cépacitf,
that his conduct was in the best intefests of the Association,
and in all other cases that his conduct vas at least not opposed
ﬁo its best -interest, and, in the case of any criminal
proceeding, had no reasonable cause to believe hiéﬁcbndﬁcf was'.
unlawful, and(ii) he-was not gui;ﬁy of gross negliééhce‘dr
willful misconduct. A peﬁ%bn is c&nsidered to be serving an
employee benefit plan at the Association's requés£ iflhis duties
to the Associatién also impose duties on, 6r otherwise ihvolve
services by, him to the plaﬁ or to participants in orl

beneficiaries of the plan. A person's conduct with respect to an



employee benefit plan for a purpose‘he_believed to be in the
interests of the participants and beneficiaries of the plan is
conduct that satisfies the requirements of this section,

3. The termination of any proceeding by judgment, order,

settlement, conviction, or upon a plea of nolo contendere or ‘its

equivalent, shali not of itself create a presumption that the
~applicant 4did not meet the standard of conduct described in
sectibn.(Z} of this Article."

4. Notwithstanding the provisions of sectjon (2) of this |
Article: no indemnification shall be made in connection with any
proceeding charging the applicant with iﬁproper benefit tov
himself, vhether or not involving action in his official
capacity, in which he ws adjudged liable on the basis that
personal benefit was improperly received by him.

5. To the extent that the applicant has been successful on
the merits or otherwise in defense of any proceeding referred to
in section (2) of this Article, or in defense of any claim, issue
or matter therein, he shall be indemnified against expenses
actually and reasonably incurred by 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_author;zed in the specific case upoﬁ a determination that

indemnification of the applicant is proper in the circumstances
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because he has met the applicable standard of conduct set forth
in sections (2) and {(4).
| The determination shall be made:

(a) By the Board of Directors by a majority vote of quorum
consisting of Directors not at the time parties to the
prOceeding;' |

(b) If a quorum cannot be obtained under subsection (a) of
this section, by a méjority vote of a committee duly designated
by the Board of Directors (in which designation directors who are
parties may participate), consisting solely of two or more
difectors not:at the time parties to the pfoceeding; | |

(c) By special Ieéal counsel:

(i) Selected by the Board of Directors or its
committee in the manner prescribed in subsection (a) or (b) of
this section; or ‘ ‘ _

(ii) If a quorum of the Béard»of Directors cannot be.
obtained under subsection (a) of this section and a committee
cannot be designated under subsection (b) of this section,
selected by majority vote of the full Board of Directors, in
which_seleétion directorS»wh6 are parties may participaté;‘or

.(d) By the members, . but directors who are at the time

parties to the proceeding may not vote on the determination.



Authorization of indeﬁnificatiqn and evaluation as to
reasonableness of expenseé shall be made in the same manner as
the determination that indemnifiéation is permissible, except
that if the determination is made by special legal counsel,
authorization of indemnification and evaluation as to
reasonableness of expénses éhall be made by those entitled under
subsection (c) of this section to select counsel. |

7. (a) The Association may pay for or reimbﬁrse the
reasonable expenses incurred by any applicant who is a party ﬁo a
proceeding in advance of final disposition of the proceeding ifs

(i) The applicant furnishes the Association a written
statement of his good faith belief that he has met the Qtahdard
of conduct destriﬁed-in sections (2) and (4);

(ii} The applicant furnishes the Association a written
undertaking, executed personallf or on his behalf, to repay the
advance if it is ultimately determined that he did not meet the
standard of conéucf: and |

(iii) & determination is médé that the facts then known to
those making the determination would not preclude indemnification
under this #rtic1e.

(b} The undertaking required by paragrabh (ii) of
subsection (a) of this section shall be an unlimited general

obligation of the applicant but need not be secured and may be



accepted without reference to financial ability to make
repayment., |

-(¢) Determinations and aﬁthorizations of payments under
this section shall be made in the manner specified in
section (6).

8. The Board of Directors is hereby empowered, by majority
vote of a quorum of disinterested directors, to cause the | |
Association to indemnify or contract in advance to indemnify any
person not specified in section (2) of this Article who was or is
a party té any proceeding, by reason of the fact that he is or
was an employee or agent of the Association, or is or was serving
at the request of the Assocation as an employee or agent of
another corporation, partnership, joint venture, trust, employee
Eenefit plan or other entérprise, to the same extent as if such
person were specified as oné to whom indemnifiication is gr;nted_-
in section (2)., The provisions of.Seétions (3) through 7 éf this
Article shall be applicable to any indemnification provided
hereafter pursuant to this section (8).
| g, The Association may purchase and_maintain insurance to
indemnify it against the whole or any portion of the liability' ,
assumed by it in accordance with this Article and méy also
procure insurance, in such -amounts as the Board of Directors ﬁay

determine, on behalf of any person who is or was a director,

o



officer, employee or agent of the Association, or is or was
serving at the request of the Association as a director, officer,
employée, or agent ﬁf another ﬁorporation, partnership, joeint

. venture, trust, employee benefit plan or other enterprise, |
against any liability asserted against or incurred by him in any
such capacity or arising from his status as such, whether or not
the Association would have power to indemnify him against such
liability under the provisions of this Article.

10. Every reference herein to directors, officers,
employees, or agent shall include former directors, officers,
employees and agents and their respective heirs; executors and
administrators. The indemnification hereby provided and provided
hereafter pursuant to the power hereby conferred on the Board of
Directors shall not be exclusive of any other rights to which any
person may be entitled,'including any right under policies of |
insurance that may be purchased and maintained by the Association
or others, with respect to claims, issues or matters ip relation
to which the Asscciation would not have the pdwer to indeminfy

such person under the provisions of this Article.
ARTICLE V
PURPOSE

The Association does not .comtemplate pecuniary gain or



profit to the memberslthereof, and the specific purposes for
which it is formed are (i} to promote the health, safety,
recreation and welfare of the residents of Chancellor West

and (ii) to provide for the maintenance, preservation and -
architectural control of lots and common areas of Chancellor West
located in Spotsylvania County, Virginia, the initial portion bf
which is more particularly described as follows: '

ALL that certain property including lots 1 through 40
and Parcel A and Parcel B as shown on the Plat,
BEGINNING at a point, which point is S. 38° 02° 00"
W. 160.80 feet from a National Park Monument on the
northern right of way line of Furnace Road,

- approximately 2,400 feet south of the intersection of
State Route 610 and Furnace Road; thence N. 45° 32' 07"
W. 361.50 feet to a point; thence moving along a curve
to the right having a radius of 1,465.30 feet, an arc
distance of 31.97 feet and a chord bearing of N. 43°
50' 24" E. to a point; thence N. 33° 52°' 00" W, 497.47
feet to a point; thence N. 63° 29' 37" W, 436,93 feet
to a point; thence S, 78° 02' 36" W. 173.77 feet to a
point, thence N, 68° 26" 41" W, 389.22 feet to a point;
thence N. 25° 51' 04" W. 267.19 feet ‘to a point: thence
N. 39° 56' 11" E. 465.01 feet to a point; thence N. 32°
59' 19" E. 345.58 feet to a point; thence moving along
a curve to the right having a radius of 1,027.54 feet
and-an arc distance of 85,46 feet to a poznt- thence

.N. 06° 26' 32" -E. 50,00 feet to a point; thence moving
along a curve having a radius of 1,077.54 feet, an arc
distance of 30.00 feet and a chord bearing of N 84°
21' 22" W. to'a point; thence N. 00° 23' 08" W, 613,81
feet to a point; thence S. 70° 22' 28" E. 684, 78 feet
to a point; thence S. 49° 0B' 45" Z. 408.91 feet to a
point; thence N, 55° 02' 04" E. 382.06 feet to a point;
thence N. 34° 57' 56" W. 155.00 feet to a point; thence
N. 55° 02' 04" E, 260.00-feet to a peint on the
existing right of way line of State Route 610; thence
‘moving along such right of way line 8. 34° 57' 56"
E. 1,308.62 feet to a point; thence S. 38° 02' 00" W,
1, 862 33 feet to a point, which point is the point and
place of beginning.



ARTICLE VI

MEMBERSHIP AND VOTING RIGHTS

The Association shall ha?e two classes of voting membership:

Class .A. Class A members shall be_all owners of single
family residences locdted in Chancellor West, and shall be
entitled to one vote for each lot owned. When more thén one
person holds an interest in any lot, all such persons shall be
members._The vote for such lot shall be exercised as they
determine, but in no event shall more than one vote be cast with
‘respect ao any lot.

| Claés B. The Class B member shall be Chancellor HWest

Company,.a Vifginia corporation, and shall be entitled to three
,votes'for each lo£ owned. The Class B membership shall cease and
be converted to Class A membership on the hapﬁening of either of
the-followin§ evenés, wvhichever ogcurs earlier:

(a) When thé total votes outstanding in the Class A
mémbership'equal the'totai votes outstanding in the Class B
membership, or

(b) On December -31, 1997
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ARTICLE VII

BOARD OF DIRECTORS

The number of directors of the Association shall be fixed by

the bylaws of the Association, The names and adresses of the

initial directors are:

Berkley Mitchell
4500 Plank Road
Fredericksburg, Virginia 22401

Ivan Cowger
4500 Plank Road
Fredericksburg, Virginia 22401

Edward O. Minniear, Jr.
4500 Plank Road
Fredericksburg, virginia 22401

William A, Middleton

4500 Flank Road’

Fredericksburg, Virginia 22401
ARTICLE VIIiI

DISSOLUTION

The Association may be dissolved with the assent given in
writing and signed by not less than two-thirds of each class of
memberé. Upon dissolution of the Association, other than |
incident. to merger or consolidation, the assets‘of the
Assoﬁiation shall be dedicated to an appropfiate public aéency

or' private non-profit organization to be used for purposes
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_similar to those for which this Association was created. 1In
the event that acceptance of such dedication is refuéed, such
assets shall be granted, conveyed and assigned to the Class A

members in equal, undivided shares.

Dated: @Mﬁﬁi«m&
.gaaum_&?;é,_ﬁﬁ

Incorporator



