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(5) To the fullest extent permissible under state law, each person who is now or 
hereafter a director, officer, employee or volunteer of the Corporation (and his heirs, executors 
and administrators) shall be indemnified by the Corporation against all claims, liabilities, 
judgments, settlements, costs and expenses, including all attorneys’ fees, imposed upon or 
reasonably incurred by him in connection with or resulting from any action, suit, proceeding or 
claim to which he is or may be a party by reason of his being or having been a director, officer, 
employee, or volunteer (whether or not a director, officer, employee, or volunteer at the time 
such costs or expenses are incurred by or imposed upon him) except in relation to matters as to 
which he shall have been finally adjudged in such action, suit or proceeding to be liable for gross 
negligence or willful misconduct in the performance of his duties as such director, officer, 
employee, or volunteer.  The indemnification shall be made only if the Corporation shall be 
advised by the Board of the Corporation, or by independent counsel to be appointed by the Board 
of Directors, that in its or his opinion such director, officer, employee, or volunteer was not 
guilty of gross negligence or willful misconduct in the performance of his duty, and in the event 
of a settlement, that such settlement was or is in the best interest of the Corporation.  If the 
determination is to be made by the Board of Directors, it may rely as to all questions of law on 
the advice of independent counsel.  Such right of indemnification shall not be deemed exclusive 
of any rights to which he may be entitled under any by-law, agreement, or otherwise. 

 
(6) The Corporation shall have no members. 
 
(7) The initial directors of the Corporation, who shall serve until the first annual 

meeting or until their successors are duly elected and qualified, are set forth below.  Except for 
the initial directors, the directors shall be elected by the directors at the annual meeting. 

 
Names and addresses of initial directors: 
 

NAME ADDRESS 
 

Matthew Zeller 1330 South Fair Street Unit 805 
Arlington, VA 22202 

 
(8) The post office address of the initial registered office is: 1330 South Fair Street 

Unit 805, Arlington, VA 22202 in the county of Arlington.  The name of the registered agent is 
Matthew Zeller, who is a resident of Virginia and an initial director of the Corporation whose 
business office is the same as the registered office of the Corporation. 

 
(9) If at any time the Corporation shall be a private foundation (as defined under the 

Code), the following provisions shall apply: 
 

(a) The Corporation will distribute its income for each tax at such time in 
such manner as not to become subject to the tax on undistributed income imposed by 
Section 4942 of the Code; 
 
 




