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Form, 990'Ez

~

Short Form

Retumn of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Intemnal Revenus Code
(except black Iung benefit trust or private foundation)

| oMB No. 15451150

2009

Zat f di adwised funds and controlli zatl defined in sectio -
512(b)(13) makst Hio Form 950, All Ofher Organzatons with aross rebeiis Jass shan §500,000 and total Open to Public
Department of the Treasury assets less than $1,250,000 at the end of the year may use this form. Inspection
Itemal Reverue Service » The organization may have to use a copy of this return to satisfy state reporting requirements.
A For the 2003 calendar year, or tax year beginning , 2009, and ending , 20
B Check ¢ appticable: please | C Name of organization — D Employer identification number
IRS 7 . -
[] st e e | S T0MY'S Church Charitable Tiust 352/ 750%4
N Name change print or | Number and street (or P.O. box, if mail is not delivered to street address) | Room/sute | E Telephone number
Initial retum type.
[7] Teminated se | /00 4/ ng l/ A57-722-25¢7
[] Amended return s"“’g_" City or town, state or country, and ZIP + 4 F Group Exemption
(] Appiication pending tions. #[MMA// VA ﬂj{{? Number »

® Section 501(c)(3)7mganizaﬂbns and 4947(a}(1) nonexempt charitable trusts must attach

a completed Schedule A (Form 990 or 990-EZ).

G Accounting Method. X Cash [ Accrual
Other (specify) »

| Website: »
J Tax-exempt status (check only one) —

X 501(c) (3 ) < (insertno) []4947(a)1)or []527

H Check » []ifthe organization is not
required to attach Schedule 8 (Form 990,
990-EZ, or 990-PF).

K Check > g if the organization is not a section 509(a)(3) supporting organization and its gross receipts are normally not more than $25,000. A
Form 990-EZ or Form 990 retum is not required, but if the organization chooses to file a return, be sure to file a complete retum.

L Add lines 5b, 6b, and 7b, to line 9 to determine gross receipts; if $500,000 or more, file Form 990 instead of Form 990-EZ
Revenue, Expenses, and Changes in Net Assets or Fund Balances (See the instructions for Part I.)

s [187%

1 Contributions, gifts, grants, and similar amounts received . 1 oZ 70
2  Program service revenue including govemment fees and contracts 2
3 Membership dues and assessments . 3
4 Investment income .- . } e 4 H233
5a Gross amount from sale of assets other than |nventory 5a | [#426. b
b Less: cost or other basis and sales expenses . ) 5b | 474 e
¢ Gain or (loss) from sale of assets other than inventory (Subtract I|ne 5b from line 5a) . . ( 33-20)
§ 6  Special events and activities (complete applicable parts of Schedule G). If any amount is from gaming, check here » l:l ’
9 a Gross revenue (not including $ of contributions
& reported on line 1) . .. . 6a
b Less: direct expenses other than fundralsmg expenses . 6b
¢ Net income or (loss) from special events and activities (Subtract Ilne 6b from line 6a) .
7a Gross sales of inventory, less retums and allowances . 7a
b Less: cost of goods sold 7b
¢ Gross profit or (loss) from sales of lnventory (Subtract hne 7b from I|ne 7a) .
8 Other revenue (describe» )
9 Totalrevenue. Addlines1,2,3,4,5¢,6¢c,7c,and8 ._. . . . . . . . . . . .p» /202,
10  Grants and similar amounts paid (attach schedule) . '/..'33 Sso0
= 11 Benefits paid to or for members 11
& $|12 Salaries, other compensation, and employee beneflts 12
; g 13  Professional fees and other payments to independent 13
o g|14 Occupancy, rent, utilities, and maintenance 14
o n 15  Printing, publications, postage, and shipping . . 115
Lo 16  Other expenses (describe P y |16
v 17 Total expenses. Add lines 10 through 16 . . 17 /3 300
C. |18 Excess or (deficit) for the year (Subtract line 17 from line 9) 18 (12.097)
L @119 Net assets or fund balances at beginning of year (from line 27, column (A)) (must agree wrth e ’
% b end-of-year figure reported on prior year's retum) r 19 ‘//Q %/2
< @|20 Otherchanges in net assets or fund balances (attach explanatlon) S - -
Q < 21 Net assets or fund balances at end of year, Combine lines 18 through20 . . . > | 21 985/
2 m—ﬁalance Sheets. If Total assets on line 25, column (B) are $1,250,000 or more, f|Ie Fonn 990 instead of Form 990-EZ.
(See the instructions for PartIl.) - . (A) Beginning of year (B) End of year
22 Cash,savings, andinvestments :“: 7 . . ... . . . . . . . . .. 118 442 22 953/5
23 Land and buildings . (] 23] °
24  Other assets (describe > ) [/} 24
25 Totalassets. . . A I 1T PTEY 25| 983/5
26 Total liabilities (descnbe b ) ¢ 26
_27 _ Net assets or fund balances (line 27 of column (B) must agree with line 21) [1D. 5/ G 27l GR3/%
For Privacy Act and Paperwork Reduction Act Notice, see the separate instructions. Cat. No. 106421 Form 990-EZ (2009)

X



Form 990-EZ (2009) ' “Page 2
E1gdll]  Statement of Program Service Accomplishments (See the instructions for Part lll.) Expenses
What is the organization's primary exempt purpose? ?foo{é +aund's for chgr‘r/‘éle.—[md h‘,g;’,m;,‘g %rgg; {Required for section
Describe what was achieved in camying out the organization’s exempt purposes. In a clear and &ohcise | S07(CK3) and 501(ck#)

. . . . . organizations and section
manner, describe the services provided, the number of persons benefited, and other relevant information for | 4947(ay1) tnusts, optional

each program title.

for others.)

28 Grants were made 1o Local Chumbes.and Nonpratit. Spsiel Serwice.

Orsenizations which provide g‘s:iw‘a_ag,_:f‘a_fg{g_g_éécgg__@g(_a@gg{e:@_’, ___________________

>D28a£§

(Grants $ /3 304, f0° ) If this amount includes foreign grants, check here .
29 ’ ’
(Grants $§ . ) H this amount includes foreign grants, check here . » [] |29a
30
(Grants § ) _If this amount includes foreign grants, check here . » [] [30a
31 Other program services (attach schedule) . e e e e e e e e e -
(Grants $ ) If this amount includes foreign grants, check here . » ] |31a
32 Total program service expenses (add lines 28a through 31a) . » |32 17}

List of Officers, Directors, Trustees, and Key Employees. List each one even if not compensated. (See the instructions for Part IV.)

{b) Title and average (c) Compensation {d) Contributions to (e) Expense
{a) Name and address hours per week {if not paid, employee benefit plans & account and
devoted to position enter -0-.) deferred compensation | other allowances
. Chartes Edmonsar- President —
(;*’%f?%zo @ X , VA 234t L0.25 - 2 Z
ed Socksen ecreFars
2 100 f) Queens Llny Ham shy, U4 2K (T £ .25 —o- —C— o
St Cordtis Ir 7 o Ditector _ _ —
80 &) Qucens bloy Hematan UR 27LC 025 o Zan —~c
Nenstord Mawfler” ~ Directer _ - -
o 100 &) Qruscns by Mansien UA 22T 025 S — g v
#@kﬂ,ﬁ#«f €C Director —
Clp 088)Ptcctns iy Hewsom 4 AXET .25 s " o
Rew DM Siderinss Ditectar _ _
Lo B Qucers bl Rangtn /4 2365 2.3 o (< o

Fom 990-EZ (2009)
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| 4 \“- .
Form 990-E2 (2009) Page 3
+ _Other Information (Note the statement requirements in the instructions for Part V.)

Yes| No

33 Did the organization engage in any actlvrty not prewously reported to the IRS? If “Yes,” attach a detailed
description of each activity . .

34  Were any changes made to the organizing or govemmg documents” lf “Yes attach a oonformed copy of
the changes . .

35  If the organization had income from busmess activities, such as those reported on Ilnes 2 Ga and 7a (among others) but
not reported on Form 990-T, attach a statement explaining why the organization did not report the income on Form 990-T.

a Did the organization have unrelated business gross income of $1,000 or more or was it subject to section

6033(e) notice, reporting, and proxy tax requirements? e e

b I “Yes,” has it filed a tax return on Form 990-T for this year? . .
36 Did the organization undergo a liquidation, dissolution, termination, or sngmf cant dlsposmon of net assets
during the year? If “Yes,” complete applicable parts of Schedule N

37a Enter amount of political expenditures, direct or indirect, as described in the instructions. » |37a | ¢

b Did the organization file Form 1120-POL for thisyear? . . .
38a Did the organization borrow from, or make any loans to, any oﬁ" cer, d|rector trustee or key employee or were
any such loans made in a prior year and still outstanding at the end of the period covered by this return? .

b If “Yes,” complete Schedule L, Part Il and enter the total amountinvolved . . . . 38b %
39  Section 501(c)(7) organizations. Enter:

a Initiation fees and capital contributions includedonline9 . . . . . . . . . . 39a

b Gross receipts, included on line 9, for public use of club facilites . . . 3%

40a Section 501(c)(3) organizations. Enter amount of tax imposed on the orgamzatlon durlng the year under:

section 4911 » ; section 4912 Q ; section 4955 »

b Section 501(c)(3) and 501'(c)(4) organizations. Did the organization engage in any section 4958 excess benefit

transaction during the year or is it aware that it engaged in an excess benefit transaction with a disqualified
person in a prior year, and that the transaction has not been reported on any of the organization's prior

Forms 990 or 990-EZ? If “Yes,” complete Schedule L, Part| . . e e e X

¢ Section 501(c)(3) and 501(c)(4) organizations. Enter amount of tax |mposed on

organization managers or dlsqualrfled persons dunng the year under sections 4912,
4855,and 4958 . . . . N f
d Section 501(c)(3) and 501 (c)(4) orgamzatlons Enter amount of tax on line 40c y
reimbursed by the organization . . . N € ¢ -
e All organizations. At any time during the tax year, was the organlzatlon a party to a prohibited tax shelter fs:3 o d ey
transaction? If “Yes,” complete Form 8886-T. . . . . C e e e e e e e 40e X
41  List the states with which a copy of this retum is filed. > /V/ﬂ—
42a The organization's books are in care of » _C_A_arle; el monsOn Telephone no. » 287-232~2.5¢ n
Located at » /g &2 Quecns (s, , st argon B Z2P+4 > 234
b At any time during the calendar year, “did the orgamzatlon have an interest in or a signature or other authority
over a financial account in a foreign country (such as a bank account, securities account, or other financial Yes| No
account)? . e e e e e ..
If “Yes,” enter the name of the foreign country: »

See the instructions for exceptions and filing requirements for Form TD F 90-22.1, Report of Foreign Bank
and Financial Accounts.
¢ At any time during the calendar year, did the organization maintain an office outside of the U.S.? .

If “Yes,” enter the name of the foreign country:»
43  Section 4947(a)(1) nonexempt charitable trusts filing Form 890-EZ in fieu of Form 1041 —Check here

and enter the amount of tax-exempt interest received or accrued during thetaxyear . . . . . P | 43
Yes| No
44 Did the organization maintain any donor advised funds? If “Yes,” Form 990 must be completed instead of Phy*i# % Loa
Form990-EZ . . . . 44 X
45 |s any related organization a controlled entlty of the orgamzatlon wrthln the meaning of section 512(b)(1 3)” If I O
“Yes,” Form 990 must be completed instead of Fom990-EZ. . . . . . . . 45 X

Form 990-EZ (2009)



Form 990-E7 (2008)

'-Page 4

Sectlon 501(c)(3) organizations and section 4947(a)(1) nonexempt charitable trusts only. All section
01(c)(3) organizations and section 49 47 a)(1) nonexempt charitable trusts must answer questions 46—49b

and complete the tables for lines 50 and

46 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to Yes| No
candidates for public office? If “Yes,” complete Schedule C, Part! . e e e e 46 X
47 Did the organization engage in lobbying activities? If “Yes,” complete Schedule C Patht . . . . . . 47 X
48 s the organization a school as described in section 170(b)(1)(A)(ii)? If “Yes,” complete ScheduleE . . . . 48 e
49a Did the organization make any transfers to an exempt non-charitable related organization? . . . . . . 49a X
b If “Yes,” was the related organization a section 527 organization? 49b

50 Complete this table for the organization's five highest compensated employees (other than offlcers dlrectors trustees and key
employees) who each received more than $100,000 of compensation from the organization. If there is none, enter “None.”

b) Title and average (c) Compensation {d) Contributions to @) E:
{a) Name and address of each employee paid more ¢ )hours per we;g employee benefit plans & ;c)coﬁg? 2,513
than $100,000 devoted to position deferred compensation | other allowances
77
/Y.
44 ('\A
f Total number of other employees paid over $100,000 . . . . » d}

51 Complete this table for the organization's five highest compensated independent contractors who each received more than
$100,000 of compensation from the organization. If there is none, enter “None.”

{a) Name and address of each independent contractor paid more than $100,000

(b) Type of service {c) Compensation

17

iVﬂ

P
77e

p———g

d Total number of other independent contractors each receiving over $100,000

%

Under penalties of penury, | declare that | havg gxamined this retumn, including accompanying schedules and statements, and to the best of my knowledge

and belef, it I1s trug, co and complete aration of preparer (other than officer) 1s based on all information of which preparer has any knowledge.
Sign . — /L
Here 7

ignature of officer Date
C /\a.rles Ea/ m ;nﬁ‘m ?l‘cqw/en?L
Type or print name and title
Paid Preparer's Date Cerllfeck if Preparer's identifying number (See instructions)
l 3 s [=
Pa P signature employed » D
reparers Firm’s name {(or EIN >

Use Only yours if seif-employed),

address, and ZIP + 4 Phone no. >

May the IRS discuss this retum with the preparer shown above? See instructions

. » ClYes [1No

Form 990-EZ (2009)
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SCHEDULE A
{Form 990 or 990-E2)

Department of the Treasury
Internal Revenue Service

| omB No. 15450047

Public Charity Status and Public Support

Complete if the organization is a section 501(c)(3) organization or a section
4947(a)(1) nonexempt charitable trust. Open to Public

» Attach to Form 990 or Form 990-EZ. » See separate instructions. Inspection

Name of the organization

0
]

O

O
7 0O

8 0
9 [

The
1
2
3
4

4]

]

10 O
1

Employer identification number

SFE Tohn’s Charch Clariteble Irast 35 1:2/9 250

Reason for Public Charity Status (All organizations must complete this part.) See instructions.

organization is not a private foundation because it is: (For lines 1 through 11, check only one box.)
[0 A church, convention of churches, or association of churches described in section 170(b)(1)(A){i).
[J A school described in section 170{b)(1)(A)(il). (Attach Schedule E.)

A hospital or a cooperative hospital service organization described in section 170(b)(1){A){iii).

A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the
hospital's name, Cly, and State: e e e
An organization operated for the benefit of a college or university owned or operated by a govemmental unit described in
section 170(b)(1)(A){iv). (Complete Part Il.)

A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

An organization that normally receives a substantial part of its support from a governmental unit or from the general public
described in section 170(b){1)(A)(vi). (Complete Part Il.)

A community trust described in section 170{b){1){A)(vi). (Complete Part Il.)

An organization that normally receives: (1) more than 33% % of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions—subject to certain exceptions, and (2) no more than 334 % of its
support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Comptete Part lIl.)

An organization organized and operated exclusively to test for public safety. See section 509(a)(4).

m An organization organized and operated exclusively for the benefit of, to perform the functions of, or to camry out the

purposes of one ar more publicly supported organizations described in section 508(a)(1) or section 509(a)(2). See section
509(a)(3). Check the box that describes the type of supporting organization and complete lines 11e through 11h.

a [ Typel b U Typell ¢ [ Type ll-Functionally integrated d Type llI-Other
e [ By checking this box, | certify that the organization is not controlled directly or indirectly by one or more disqualified
persons other than foundation managers and other than one or more publicly supported organizations described in section
509(a)(1) or section 509(a)(2).
f if the organization received a written determination from the IRS that it is a Type |, Type II, or Type lll supporting
organization, check this box . e
g Since August 17, 2006, has the orgamzatlon accepted any grft or contnbu‘tlon from any of the
following persons?
{i) A person who directly or indirectly controls, erther alone or together with persons described in (ii) Yes | No
and (jii) below, the goveming body of the supported organization? Hg(i)
(i) A family member of a person described in (j) above? 11gii)
(i) A 35% controlled entity of a person described in (i) or (i) above? Mafiiy |
h Provide the following information about the supported organization(s).
(i) Name of supported (i) EIN (i) Type of organization | {iv} Is the organization [ (v) Did you notify {vi) Is the (vii) Amount of
organization (descnbed on lines 1-9 | in col. (i} bsted in your | the organization in organization in col. support
above or IRC section govemning document? col. (i) of your () organized in the
(sese instructions)) support? U.s.?
Yes No Yes No Yes No
S."Tshns
Episcopel Church 540519558 | | - - - 3 800,00

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for

Form 990 or 990-EZ

Cat No 11285F

Schedule A (Form 950 or 990-E2Z) 2009



Attachment to Form 990-EZ
of
St. John’s Church Charitable Trust

Attached are conformed copies of the trust’s “Amended and Restated Articles of
Incorporation, and the trust’s “Amended Bylaws I certify that these copies are complete
and accurate copies of the original documents

/%i ~_, President

Charles’ D Edmgnson

Date /7,// 2




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ST. JOHN'S CHURCH CHARITABLE TRUST

1
NAME

The name of the Corporation is "ST. JOHN'S CHURCH CHARITABLE TRUST".

o
PURPOSES AND POWERS

The Corporation is organized and shall be operated exclusively for charitable, religious
and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended (the "Code"). The Corporation is intended to constitute an integrated
auxiliary of St. John's Episcopal Church in Hampton, Virginia ("St. John's Church"), pursuant to
Section 508(c)(1)(A) of the Code, and this document should be interpreted and applied
accordingly. The Corporation shares the religious doctrines, principles, disciplines, and practices
of St. John’s Church.

The Corporation shall be operated solely for the benefit of and to carry out the purposes
of St. John's Church, and shall acquire and establish a perpetual fund for charitable and
missionary purposes of St. John’s Church. The Corporation may pay the income from such fund
either to the Vestry of St. John’s Church or directly to appropriate recipients selected by the
Corporation. No part of the income from this fund shall be used for the operating or capital
requirements of St. John's Church.

No part of the net eamings of the Corporation shall inure to the benefit of, or be
distributable to, the directors or officers of the Corporation or to any other private individual, and
no funds shall be used to benefit any individual in any way contrary to the charitable or
missionary purposes for which they are intended. Funds, however, may be used to employ
persons, firms or corporations for any of its purposes at reasonable rates of compensation. The
activities of the Corporation shall not include carrying on of propaganda or otherwise attempting
to influence legislation, except as and to the extent permitted by the provisions of the Code or
any future United States internal revenue law, for organizations exempt from tax under Section
501(c)(3) of that Code, or any successor provision. The Corporation shall not participate in or
intervene in any political campaign (including the publication or distribution of statements) on
behalf of any candidate for public office. Notwithstanding any other provision of these Articles,
the Corporation shall not carry on any other activities which are prohibited activities for any
corporation exempt from Federal income tax under Section 501(c)(3) of the Code or the
corresponding provision of any future United States internal revenue law.



m
ANNUAL REPORT TO VESTRY

The Corporation shall report annually to the Vestry on its financial affairs as well as its
general operations, activities and direct charitable distributions.

v
NO MEMBERS

The Corporation shall have no Members.

y
BOARD OF DIRECTORS

The number of persons constituting the Board of Directors shall be fixed by the Vestry of
St. John’s Church, but shall be not less than three (3) nor more than ten (10). The Rector of St.
John's Church shall serve as an additional ex officio Director with the same vote as other
Directors. The following persons constitute the current Board of Directors of the Corporation:

Name Address
Frederic T. Bockoven 35 Adriatic Avenue
Hampton, Virginia 23664
W.R. Scott Curtis, Jr. 12 Riding Path
Hampton, Virginia 23669
Frank A. Edgar, Sr. 84 Algonquin Road
Hampton, Virginia 23661
Charles D. Edmonson 3005 Chesapeake Avenue
(Chairman) Hampton, Virginia 23661
Hansford C. Haufler 140 Columbia Avenue
Hampton, Virginia 23669
Donna Mae Siderius 100 West Queen's Way
(Rector) Hampton, Virginia 23669

The activities and affairs of the Corporation shall be managed by the Board of Directors,
who shall serve without compensation and shall have the sole voting power. Only
communicants in good standing of St. John's Church shall be members of the Board of Directors.
With the exception of the Rector, whose term on the Board of Directors shall coincide with his
term as Rector of St. John's Church, members of the Board of Directors shall serve for staggered
five (5) year terms. Any Director who has served in such capacity during an immediately
preceding term for three (3) or more years shall not be eligible to succeed himself. Following the



lapse of one (1) year or more, a person who was formally a Director may be elected to serve
again as a member of the Board of Directors. The Vestry of St. John's Church shall elect the
members of the Board of Directors, other than the ex officio, Director, at its December meeting
each year and these persons shall take office on the following January 1. The Vestry also shall
fill any vacancies occurring on the Board for the unexpired term of any Director who dies,
resigns or is removed.

Any member of the Board of Directors may be removed summarily with or without cause
at any time by resolution passed by an affirmative vote of the majority of the Vestry. The term
of office of any removed Director shall terminate immediately upon such removal.

A%
DISSOLUTION

Upon any dissolution of the Corporation, its assets shall be applied and distributed as
follows:

(@)  All liabilities and obligations of the Corporation shall be paid, satisfied and
discharged or adequate provision shall be made to address the same.

()  Assets held by the Corporation upon condition requiring return, transfer or
conveyance, which condition occurs by reason of the dissolution, shall be returned, transferred or
conveyed in accordance with such requirements (but in no event will any net eamings of the
Corporation be paid with any returned assets). All other assets received and held by the
Corporation shall be paid to St. John's Church, or any successor church, for use exclusively in its
charitable and missionary programs consistent with the provisions of Section 501(c)(3) of the
Code or the corresponding provision of any future United States internal revenue law. If St.
John's Church or its successor church is not then in existence or does not qualify as a tax exempt
organization under the provisions of Section 501(c)(3) of the Code or in the corresponding
provision of any future United States internal revenue law, said assets shall be paid to the
Episcopal Diocese of Southern Virginia, or its successor, exclusively for use in Diocesan
outreach programs if that Diocese then exists and is a tax exempt organization under the
provisions of Section 501(c)(3) of the Code or the corresponding provision of any future United
States internal revenue law. If none of the foregoing entities exist and qualify for receipt of the
Corporation’s assets, then the remaining assets shall be paid to such other organization organized
for religious purposes and described within Section 501(c)(3) of the Code or any successor
provision as the Board of Directors may determine.

vil
INDEMNIFICATION

(@  The Corporation shall indemnify, defend and hold harmless any person, who was
or is a party or is threatened to be made a party to any threatened pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative (including an action or
suit by or in the right of the Corporation 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 Corporation, or is or was serving at



the request of the Corporation as a Director, officer, partner, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against judgments, fines and
amounts paid in settlement in connection with such action, suit or proceeding, if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corporation. The termination of any action, suit or proceeding by judgment, order or settlement
shall not of itself create a presumption that the person did not act in good faith and in a manner
he or she reasonably believed to be in the best interests of the Corporation.

®) Notwithstanding the provisions of subsection (a) above, no indemnification shall
be made in an action or suit by or in the right of the Corporation to procure a judgment in its
favor in respect of any claim, issue or matter as to which such person shall have been finally
adjudged to be liable for gross negligence or willful misconduct in the performance of his duty to
the Corporation, unless and only to the extent that the court in which such action or suit was
brought shall determine upon application that, despite the adjudication or liability, in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnification.

(¢)  To the extent that any such person has been successful on the merts or otherwise
in defense of an action, suit or proceeding referred to in subsection (a) or (b) above, or in defense
of any claim, issue or matter herein, he shall be indemnified against expenses (including
attorneys fees) actually and reasonably incurred by him in connection therewith.

(d  Any indemnification under the foregoing provisions (unless ordered by a court)
shall be made by the Corporation only as authorized in the specific case, upon a determination
that indemnification of any such person is proper under the circumstances because he has met the
applicable standard of conduct set forth in such subsection. Such determination shall be made
either (i) by the Board of Directors, by a majority vote of a quorum of the members of the Board
who were not parties to such action, suit or proceeding, or (ii) by independent legal counsel in a
written opinion, if such quorum is not obtainable, or even if obtainable, if a quorum of the Board
of Directors consisting of disinterested members so directs. If the determination is to be made by
the Board of Directors, reliance on the advice of independent counsel shall be permitted as to all
questions of law.

(e) Expenses incurred in defending an action, suit or proceeding, whether civil,
criminal or administrative or investigative, may be paid by the Corporation in advance of the
final disposition of such action, suit or proceeding as authorized in the manner provided in
subsection (d) above, upon receipt of an undertaking, by or on behalf of the Director, officer,
employee or agent to repay such amount unless it ultimately shall be determined that he 1s
entitled to be indemnified by the Corporation as authorized in this Article.

® Every reference herein to a Director, officer, employee or agent shall include
former Directors, officers, employees and agents, and their respective heirs, executors and
administrators. The right of indemnification hereby provided shall not be exclusive of any other
rights to which any Director, officer, employee or agent may be entitled, including any right
under policies of insurance that may be purchased and maintained by the Corporation or others,
with respect to claims, issues or matters in relation to which the Corporation should not have



power to indemnify such Director, officer, employee or agent under the provisions of this
Article.

il
VESTRY TO APPROVE BYTL.AWS

Prior to becoming effective, any Bylaws adopted by the Corporations shall first be
approved by the Vestry of St. John's Church. Thereafter, if the Corporation amends said Bylaws,
such amendments shall not become effective until they have been reported in writing to the
Vestry of St. John's Church and approved by the Vestry and further provided that said report is
delivered to said Vestry within sixty (60) days following the adoption of any such amendments.

X
AMENDMENTS
These Articles of Incorporation can be amended only by the vote of at least two-thirds

(2/3) of the Directors in office with the approval by the vote of at least two-thirds (2/3) of the
members of the Vestry of St. John's Church given at any regular or special meeting of said

Vestry.
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ATTEST:

Senior Warden of the Vestry

ATTEST:

President of the Board

4051270M

APPROVED BY VESTRY OF ST. JOHN’S
EPISCOPAL CHURCH |,

Date:

By:

Secretary of the Vestry

ADOPTED AND APPROVED
BY BOARD OF DIRECTORS

Date:

By:

Secretary of the Board



AMENDED BYLAWS
OF
ST. JOHN'S CHURCH CHARITABLE TRUST

ARTICLE I
Purpose

Section 1. The affairs and activities of St. John's Church Charitable Trust (the
"Corporation”) shall be carried out at all times for the purposes and in accordance with the terms
set forth in its Articles of Incorporation and these Bylaws, and in conformity with all applicable
provisions of the Internal Revenue Code of 1986, as amended, (the "Code") affecting nonprofit
organizations qualified under Section 501(c)(3) of the Code.

The Corporation shares the religious doctrines, principles, disciplines and practices of St.
John’s Episcopal Church in Hampton, Virginia (“St. John’s Church™). The purpose of the
Corporation shall be to acquire and establish a perpetual fund for use for charitable and
missionary purposes and to pay the income from such fund either to the Vestry of St. John’s
Church or directly to appropriate recipients selected by the Corporation. No part of the income
from this fund shall be used for the operating or capital requirements of St. John’s Church.

ARTICLE I
Members

The Corporation shall have no members.

ARTICLE If
Directors

Section 1. General Powers. The business and affairs of the Corporation shall be
managed by the Board of Directors.

Section 2. Number, Qualification and Term. Only communicants in good standing of St.
John's Church shall be members of the Board of Directors. The Members of the Board of
Directors shall be not less than three (3) and not more than ten (10) as determined and elected by
the Vestry of St. John's Church (the "Vestry"). With the exception of the members of the initial
Board of Directors whose terms were staggered from one (1) to five (5) years and with the
exception of the Rector, whose term on the Board of Directors shall coincide with his term as
Rector of St. John’s Church, members of the Board of Directors shall serve for five (5) year
terms. Any Director who has served in such capacity during an immediately preceding term for
three (3) or more years shall not be eligible to succeed himself. Following the elapse of one (1)
year or more, a person who was formerly a Director may be elected to serve again as a member
of the Board of Directors. The Rector of St. Jobn's Church shall serve as an additional ex officio
Director with the same vote as other Directors.




The Vestry of St. John’s Church shall elect the members of the Board of Directors, other
than the ex officio Director, at its December meeting each year and these persons shall take
office on the following January 1. The Vestry also shall fill any vacancies occurting on the
Board for the unexpired term of any Director who dies, resigns or is removed.

Any member of the Board of Directors may be removed summarily with or without cause
at any time by resolution passed by an affirmative vote of the majority of the Vestry. The term
of office of any removed Director shall terminate immediately upon such removal.

Section 3. Quorum A majority of the Board of Directors duly elected, qualified and
serving as such at the time of any meeting shall constitute a quorum for the transaction of
business, but if less than a quorum is present in person or by proxy, the meeting may be
adjourned from time to time by a majority of the Directors present, without notice other than by
announcement at the meeting, until a quorum is present in person or by proxy.

Section 4. Annual Meetings. The annual meeting of the Board of Directors shall be held
at the principal office of the Corporation in the City of Hampton, Virginia, or at such other place
as may be designated in the potice thereof The annual meeting shall be held in January of each
year or at such, other time and on such other date as may be designated in the notice thereof.

Section 5. Special Meeting. Special meetings of the Board of Directors for any purpose
or purposes may be called at any time by the President or by any two (2) members of the Board
of Directors. At a special meeting, no business shall be transacted and no corporation action
shall be taken other than that mentioned in the notice of such meeting.

Section 6. Notice of Meetings. Notice of the time and place of every special meeting of
the Board of Directors shall be given at least three (3) days prior thereto to each Director. Such
notice may be given by U. S. mail, telephone, voice mail, electronic mail, or such other form of
notice as permitted by statute, from time to time. The annual meeting and all regular meetings
may be held without notice. Special meetings may be held without notice if all Directors are
present or if notice is waived by those not present.

ARTICLE IV
Officers

Section 1. Election. The officers of the Corporation shall consist of a President, a Vice
President, a Secretary, a Treasurer and such other officers as may be elected as provided in
Section 3 of this Article. All officers shall be elected at the annual meeting of the Board of
Directors and shall hold office until the next regular annual meeting of the Board of Directors or
until their successors are elected and qualify or until their removal by the Board of Directors.
The President shall be chosen from the Directors but no other officer need be a Director. Any
two offices may be combined in any person except that the President and Secretary shall not be
the same person.

Section 2. Removal. Any officer of the Corporation may be removed summarily with or
without cause at any time by resolution passed by an affirmative vote of a majority of the




Directors. The Board of Directors may fill any vacancies occurring among the officers of the
Corporation.

Section 3. QOther Officers. Other officers, including one or more Vice Presidents and one
or more Assistant Secretaries or Assistant Treasurers may from time to time be elected by the
Board of Directors and shall hold office for such terms as may be designed by the Board of
Directors.

Section 4. Duties of Officers. The officers of the Corporation shall have such duties as
generally pertain to their offices, as well as such powers and duties as from time to time shall be
conferred and imposed on them by the Board of Directors. The President shall be the Chairman
of the Board of Directors.

ARTICLE V
Indemnification

Section 1. The Corporation shall indemnify, defend and hold harmless to the full extent
permitted by law and as more fully provided in the Restated Articles of Incorporation any person
who was or is a party, or is threatened to be made a party, to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or
investigative, including an action by or in the right of the Corporation, by reason of the fact that
such person is or was an officer, employee or agent of the Corporation or a member of its Board
of Directors or any other regular or special committee of the Corporation, or is or was serving at
the request of the Corporation as a Director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other entity, against judgments, fines, amounts paid in
settlement and expenses (including attorneys' fees) actually and reasonably incurred by such
person in connection with such action, suit or proceeding, except that no indemnification shall be
made in respect of any claim, issue or matter as to which such persons have been finally
adjudged to be liable for gross negligence or willful misconduct unless otherwise determined by
the court or tribunal in which such action, suit or proceeding was brought.

Section 2. Indemnification under Section 1 of this Article shall continue as to a person
who has ceased to act in the capacity referred to therein and shall inure to the benefit of the heirs,
executors and administrators of such person.

Section 3. The Corporation may purchase and maintain insurance to indemnify it against
all or any portion of the liability assumed by it under these Bylaws and also may procure
insurance, in such amounts as the Board of Directors may determine, on behalf of any person
who is or was an officer, employee or agent of the Corporation or a member of its Board of
Directors or any other regular or special committee of the Corporation, to protect such persons
against any and all liability incurred in that capacity.




ARTICLE V1
Finances

Section 1. Depositories. The moneys of the Corporation shall be deposited in such banks
or trust companies as the Board of Directors shall designate and all payments, so far as
practicable, shall be made by checks. Checks and drafts maybe signed in the name of the
Corporation by any two (2) officers or employees who may be authorized from time to time by
resolution of the Board of Directors. All notes, bonds or other instruments creating or
evidencing an obligation for the payment of moneys shall be signed in the name of the
Corporation as the Board of Directors shall direct.

Section 2. Securities. Investment securities of the Corporation may be registered in the
name of the Corporation, in the name of a nominee or may be in Bearer form. Securities may be
placed in the custody of such banks or trust companies as the Board of Directors may direct and
the responsibility for the investment of funds may be delegated to several entities as the Board of
Directors may determine.

ARTICLE VII
Miscellaneous

Section 1 Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

Section 2. Examination of Books. The accounts, records and books of the Corporation
shall be open to inspection at all times by members of the Board of Directors and members of the
Vestry of St. John's Church. The Board of Directors shall have the power to determine from
time to time by whom, to what extent and under what conditions and limitations such accounts,
records and books shall be open for inspection by any other parties. The mimute book of the
Corporation and all audited financial statements shall be available for inspection at all times by
members of the Board of Directors and members of the Vestry of St. John's Church.

Section 3. Annual Report to Vestry. The Corporation shall report annually to the Vestry
on its financial affairs as well as its general operations, activities and direct charitable
distributions.

Section 4. Bylaw Amendment. These Bylaws may be amended, repealed or altered in
whole or in part by the affirmative vote of two-thirds (2/3) of those Directors present at any
regular or special meeting of the Board at which a quorum is present and where such action has
been announced in the notice of such meeting and the subsequent approval by two-thirds (2/3) of
the Vestry of St. John's Church.
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ATTEST:

Senior Warden of the Vestry

ATTEST:

President of the Board

40512695

APPROVED BY VESTRY OF ST. JOHN’S
EPISCOPAL CHURCH

Date:

By:

Secretary of the Vestry

ADOPTED AND APPROVED
BY BOARD OF DIRECTORS

Date:

By:

Secretary of the Board



