ARTICLES OF INCORPORATION
oF
WoORIAKE ATHLETIC ASSOCIATION

FIRST: The name of the corporation is WOODLAKE ATHLETIC
ASBOCTATION.

SECOND: The corporation is organized and shall be operated

exclusively for the purposes of: providing safe, healthy youth
sports activities; teo give encouragement and quality instruction
to younqg people in sports (including but not limited to baseball,
LasketFall, and football), in cooperation with other recognized
local, national or interpational associations; instilling
appreciation ot athletic competition 1in accordance with tean
concepts and the rules of the spert; and promotirg and conducting
amateur sports competition among young people, w:thin the meaning
of Section 401{c){3) of the Internal Revenue Code of 1954. In
connectiocn with the carrying out of any or all of its purposes, the
corporation shall be posr2ssed of, and may from time to time
exercise, any and all powers conferred upon non stoik corporations
by Section 13.1 204.1 of the Code of Virginia of 1950, as amended ;
but the corporation shall not carry on any activities not permitted
to be carried on (i) by a corporation exempt from Federal income
tax under Serction %01(c)(3) of the Internal Revenue Code of 1954
(or the corresponding provision of any future United States
Internal Revenue Law) or (ii} by a corporation, contributions to
which are deductible under Section 170(c)(2) of the Internal
Revenue Code of 1954 (or the corresponding provision of any future

United states Internal Revenue Law).
THIRD: The corporation shall have no nembers.

FOURTH: The affairs of the corporation shall be managed by
ite Board of Directors. Directors shall be elected by the Board
of Directors purszuant to the By-Laws of the corporation. The
Administrators of each of the programs sponsored by the corporation
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pursuant te the By-Laws shall be ex-officiec directors. The Board
of Directors shall be composed of such number of persons as may be
fixed by the By-Laws, and in the absence of a By Law fixing the

number, %he number shall Le three (3).

FIFTH: No part of the net earnings of the corporation shall
inure to the benefit of, or be distributable to, its directors,
of ficers, or other private persons and/or entities, except that the
corporation is authorized to pay reasonable compensation for
services rendered to it and to make payments and distributions in

furtherance nf the purpeoses set forth in the second article hereof.

No substantial part of the activities of the corporation shall
be attempts te influence legislation by propaganda or otherwise and
the carperation shall not participate in, or intervene in, any
political cempaign on behal'f of any candidate for public office,
including but not limited to the publication or distributicn, or
both, of written or printed statements or the making of oral
statements orn behalf of or in opposition to any such candidate for

public office.

The asscts of the corporation are dedicated to the purposes
expressed in the second article herecf. Upon the dissolution of
the corporation, the Board of Directors shall, after paying or
making provision for payment of all the liabilities of the
corporation, dispese of all the assets of the corporation
exclusively for the purposes of the corporation, as set forth in
the second article hereof, to an organization, or organizations,
organized and operated exclusively for charitable, educational,
religious, or scientific purposes; or for the purpose of fostering

amateur sports competition among young people, and qualifying as

an exempt organication, or corganizations, under Section 501(c) (3)
of the Internal Revenue Code of 1954, or a corresponding provision
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of any future United States revenue law, as the Board of Directors
shall in its Should any of the
corporate assets not be disposed of as aforesaid, the Board of
Directors shall, by petition filed with the Circuit Court of the
vequest that Court to dispose of such

sole discretion deternmine.

County of Chesterfield,

assets exclusively for the purposes enumerated herein to such
organization or organizations as the Court shall determina are

organized and operated exclusively for such purposes.

SIXTH: The initial registered office is located in the County
of Chesterfield and its post office address is 5711 KHorth Chase

Road, Midlathlan, Virginia 23112. The initial registered agent

at that address {s John R. Morgan, who is a resident of the State
of Virginia.

SEVENTH: The initial Board of Directors shall conaist of
@leven (11) directors, and the names and addresses of the persons
directors are:

who are to serve as initial

John Morgan
Horth Chase Rd.
23112

57111
Midlothian, VA

Lonnie Br-yant
5811 Bent Creek Road
Midlothian, VA 23112

Mark Allen
145207 Standing Qak Ct.
Midlothian, VA 23112

Dwight! Hargrave
6000 Moss Creek Court
Midlothiar, VA 23112

Derenda Lovelace
5505 Silver Birch Lane
Midlethian, vaA 23112

William Hotchkiss
1 Village Square Place
Midlothian, VA 23112

Jamas Wendling
5605 Silver Birch Lane
Midlethian, VA 23112

Robert Humber
5922 Acorn Ridge Court
Midlothian, VA 23112
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William Casey Gary Fenchuk
13710 Beechwood Point Rd 1 village Sguara Place

Midlothian, VA 23112 Midlothian, VA 23112

Ronald Lanie
6012 HMoss Creek Road
Midlothian, VA 23112

EIGHTH: The corporation may indemnify each director, officer
and agent against liabilities (including judgments and fines and
reasonable attcrney's fees, costs and expenses) incurred by him in
connection with any actual or threatened action, suit or
proceeding, whether eivil, criminal, administrative, arbitrative
or investigative (any of which is hereinafter referred to as a
nproceeding”), to which he may be made a party by reason of his
being or havirg been a director, officer or agent of the
corporation, except in relation to any proceeding in which he has
been adjudged liable because of willful misconduct, bad faith, or
gross negligence invelved in the conduct of his office, or in
relation to any ecriminal proceeding in which he had reasonable
cause to believe his conduct was unlawful (any of which behavier
is hereinafter referred to as "misfeasance"), provided, however,
that even if he is guilty of misfeasance he shall be entitled to
such indemnification as shall be finally ordered by a court. In
the event n»f the disposition of any proceeding in which no
determination of misfeasance has been made, such indemnity shall
be conditicned upon a prior determination that the director or
officer acted in good faith and without misfeasance, and that such
payments or obligations are reascnable. Such determination shall
be made (i) by the Board of Directors by a majority vote of a
quorum consisting of directors who wee not parties to such
proceeding, (ii) by independent legal counsel in a written opiniocn
if such a guorum is not obtainable, or, even if obtainable, if a

majority of disinterested directors so directs. Directors eligible




-5=

to make any such determination or to refer any such determination
to independent legal counsel must act with reasonable promptness

when indemnification is sought by any director or officer.

Expenses 1ncurred in defending any proceeding may be paid by
the corporation in advance of the final disposition of such
proceeding, if authorized in the manner set forth in the preceding
paragrapn, upon receipt of an undertaking by or on behalf of the
director or off.cer to repay such amount unless it shall ultimately

be debtermined that he is entitled to indemnification.

Every reference herein to director or officer shall include
every director or officer or former director or offlcer of the
corporation and, in all such cases, the heirs, executors, and

administrators of s'ich officer or director.

The corporation may further Iindemnify each officer and

director in any other manner permitted by law.

-""j
Given under my hand this 50 ﬁ{ day of September, 1989.
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