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AfnICU~ I 

ARTICLES Of INCORI'OR ,H IOi' 

The name, locatIOn of the registered office, the registered agent, and the pllrpt '1(:3 and 
powers of the Cokhester Yollth Soccer Club, Inc (the "Corporation") shalJ be as set tonh in 11M: 
Articles o f Incorporation and lhtse Bylaws The purposes and powers OrlMe Corponl'lon and of 
its Board of Dlreelor~, and all malten COllccrlllng the condllcl and regulatIOn of Lhe b ,s iness of 
lhe Corpomtmn shall be sub)~! to such prO\'IStOnS 111 regard thereto , tfany, as arc set fo rth in the 
Art ]cics of I n~Orpo.1r3!ion~ and Ihe Anicles of IncorporatLon are hereby madt a pon of !hcsc 
8~'laws . 

All references inlhesc Oylaws to the Anlc le~ of Incorporalion Shall be cOllsl!" 'ed to mean 
the Artic les of Incorporation oflhc: Corporation as from lime to time amended or re,t lled. 

Aln lelF: II 

OFFICES 

The pnncipal office of the Corporation In lhe ::Itate of YeMOnt will bc locatCl at 19'9 Oak 
Clrde, ColchestCf Yennont. 05446. The Corporallon may havc 511Ch other offi ccs, ci !'Ic r within 
or "llhoUI the State o f Yermon!. as ille 130ard of (),reclors may dClcrmme or as the al lai r:s or thc 
Corpor3lion may reqwre fron' lime to lime. 

The COl'p(lrat ion "II I have Il/ld contllllloll.<ly m311l1alll a regIstered office and [ rcglstered 
agent ",ho~ office IS !dentlcal With the ff:g!Slcrcd oOice The "'gislercd oflic~ may t', but need 
not be, idenllcal "'Ilh lhe pnrn:ipal office, and the address of the rtgiSICre([ office m~} be 
~h""ged from time to time b) the BOKro o r Dlre<:toTS 

AHTIC U : III 

I\ l EMIIE1{S 

The Corpor.ltIon will not have any memlxrs 



ARTlCU : ' V 

IlOARO OF I)IIW CTOlt', 

SecTion 4 1 Cieneral !'o\\crsl he CorpoT!llOn ~11Il 1 1 be managed by Its BoaTlof 
Di rector~ 

Section 42 Numkr Tenu[C and Q\lulitjcUUQI\S rile n umber of D"'ectors S'lali be at 
least three (3) and no mOre than eighteen (I 8) ,ndi viduals. The mitial Board of D,rect rs 5hall be 
appomted by the incorpmator. One Ihird of Ihe D, rect."5 of thc initial Hoard of Dlre, '" rs 5hal I 
ho ld office for One year. one-third for two years. and onc-tlllrd for three years. The term nf an 
expiring office shall expire at Ihe next corrcspond<ng annua l mceting upon quulificati rn and 
election of a successor" Replacements fur (()t rc-e leetion ut) Direc tors whose Icmt' "" ri re shall 
be elecled allhe next annual meeting. and Ihc l~ml of office of tach DIrector so eleete I shall 
(., tend fOf three years Dlrec1()rs shall be elected by majonLy vote of Dlfeetors ",hoSt' emlS have 
lKlt expired Ea~h Dtre~lOr .... ill hold office until the next Wlnual mccung or WIlli tus 0 her 
successor hll3 been elecled and qual,f,ro Al all limn two-Ihmb of the Dircclurs shal cons,SI of 
mdividuals who res,de wilhmlhe Town uf CuldlCSler 

Sc-ction -u RqignaUQO An)" D,r«lo, may resign from office at any time 1y 
delivering a re,ignalion in "'Ti ling 10 tlte Presidenl A resignation is e ITeclh·c whe'n Ih nOlice is 
effective unless the nolice sP'«,f,es II later dale 

Secuon 4 4 RelTlQval Any Director may be removed with or wititoul cause 'ly a lwo­
thirds \ ote of tlte enti re Board_ ilt an) 5pttial mCeltnl!! oflhc Btmrd duly called for tltat purpo~ 
The nOltce for such mceung shall 'nd,cale Ihal one or til<: purpo~s oflhe meeting's 10 cons,der 
the remo'a]of ~ D"eclor 

Sect,on 4 5 Vm:ann Any '"deaney occumng In 1he Board of Directors and ;my 
Directorship 10 be tilled b} reason of an IIIcr= In 1M number of Directors may be fi ed by tlte 
atTimtlltl\e 'ote ofa maJunt~ of the remalnmg Directors. though less than II quorum 0 Ihe 130 31<] 

of DirectOfS. A D'rectur elected 10 lill a \acancy Will be el«led for the une\plrcd ferr of her 
predecessor 

Section -I 6 Place. Time and l'iouce of "kelmn The Directors may hold m etmgs m 
such place or places. wllhm and wllhout Ihe Slale 01 Vermont. D.5 the Board of O,re.:tO'5 rna>' 
deleonme frum ume to time The Board of Directors shall hold an annupl mee ting m ' ermom 
&tard members shall be given al least s<:\cn dJ}$ wntlen notice for the annual meetin; Other 
regular mcetmgs of the ROard of Drrectors shall be held D.5 determined by tIte Soard (It Otr<'(:tOrli. 
Board members shal! be Kjv.. n at 1~a51 two days wnnen or ora l nollce for regulru- &tll!' 
meetings. Spc<:ial meetmgs of the Buard shall be held ",henever called b)' a majority "f the 
Board [I f Dirl:ctu," Dr the r.e~id~nl. Notice ,ndtcnltng the time and place of such spec,,1m~ting 
shall be given orally or in 'liming at icut one day befurt ~uch lT~etlllg, Unless olherv."se 
reqUired b}" SWlute or th.. .., l3y 'aw,~. the P'''1'IIS( of3 llIeet'n!; need not be: Included ,rl t ,e null~c 
Any Director may wa, ve nollce (',. a fIlee" " !> ,n Wt , ti ng. signed by tlte DlfC~lUr eltllllcd lU the 
notice. and Ii I ed '" lit {he nlllll' tcS ur corpur~ tc record, 

, 




S«hon 4 7 Quorum ;md Votrn" Unl ess a gl'l:atcr prpp<>moll l.~ reqUired b , law. II 
majority of the enure Board shall conS(IIute a quorum ror the tr'JnsaC\Lon 01' busrn!'s., Ir of any 
spcc Lfied u...m of busrnes5 Except ~s Oth...rwlSoe pro, Ideo.! h~ law or by ,I\c,se Ilylaws. Ih .. ,ule ul 
a majori1) ofthoc: [)II'l:ClOrSl'rcsem ntthe time of the vote. If II quurum , I, pre5em nt ~l h time. 
sh,,11 t>.. the acl ofLhe Board FOT purposes Oflhe$e Bylaw •. ~ maJorHY of the enhre Huard ,hall 
be: more than halfof the number of llireclnrs ~urTenlly III unite. Anyo ne or more m m~~ of 
the B(>ard may paruclpa:c ,n a meclrnH of the I:I-oanJ by means of a CQnf~n:nce tdeph ne or 
simtlar eommUnlCBnQns equipment allOWing all perwns participating in the meeting 'J I\c,ar each 
olher al lM san"" time F>articip~lion by SIlch mcans shall constitute pr<"Soence in pe1'5<" ata 
meetmg 

S«tio".1 8 A.tion by the Board An} aclion n.'qUlred or perm1(led to be: t;kcn by lM 
IWard tna~ be taken wilboUL II mecun!; If all memt>cf3 of the Board eon~nt in \'\iritllll" 10 lite 
adoption ofa n:solmion authoriZoing the IKtion TIle 1'l:'<Olution and the ..-nUtn conserts thereto 
by the members of the Board shall be filed with the mmutes of til e pTOl:et'dings ofthe Board. 

ARTICLE V 

OFFICERS, EM I'LQVn:S I\,""n AGE"'TS 

5«lion 5.1 Nwnbct and Quahfiqllion, The officers ofthi' Corpordtion silo I be a 
Pl'l:sidcnt, a Vice PreSident. a Secrdar). and a Treasurer, 11M: President or Board of [ !trtctors 
may appoml ~uc h oth er officM"S from t,me to t,me as they may dctermillC. an E~~CU1] e Director. 
one Or mol'l: addmonal V icc Proldcnts. an AssislWll S~CI'l:Iat) and Iln Assistont T rea~ _un One 
person may hold more than one offite in tile Corporation ncepl that no One person rr ~y hold the 
offices of President and Secl'l:Ulr) 

S.xt:on'i:! Term of Office lao;h officer ol'the Corporat,un shall sc"c un -1 the event 
of her death I ncapaclt~·. rnignallnn ,If ,emo,'al 

Seclion 5.3 Emplo\ctS and Other AI!~nts The Prt~,dent. W]lh tM pnN aprll,al ur 
Ihe Bllard. rna} appilu" Irom u...., to lillie such emp1u}ees and Olher agents as,1 shall !cern 
necessary. neh of" hom ~hal! serve al Iht ple:tSurc: of the President lind shall h ••'e SI ch 
authonty and perform ~uch duties and shall rCC~"'e suo;h reaso nable eompcn~at' on. as Ihe 
Pres, dent may from ume 10 time detcnml1C_ 

Seet,on 5_ 4 Remo'a.! Any nffieer. employee orage"t 01 the Corporation n 'y be 
n:movcd WIth or ""thout cause by a ..ote of the majoTlty ofthi' lJoard of D'rl:Ctors or i ~ the case 
ofan emplo}ec 01 agent by the Presidenl 

Section 5,5 Vacancies. In case: OrallY vacancy in Hny office. a SlJ((e.I~M ~h II be 
eICCI~<J b~' a m~Jor; I~ (,f I .... Board" r D, reLI,,", 

l 



Se'CllOO ~6 1'm;ldem I'o"c" and Dutig. Th.: Pn:~idcnt ~hall ha.-e g<:'ne.a 
supo:r. 1510n ~>rthe affairs 01 the C urpol'1lllon. ond shall ~ecp the Boord of Oi Itttor.. fu ll· 
,"fo"mod ~bout t~ 3C!LVlUes ofth.e (.'orpol"3l1on He or she has the po.... cr to sign 310lll unless 
,he Roo.d of Dm~cl0"" 5halt ~f1'X'fically requIre an ado.lllional slgn3tUte. Ih the name 0 1 hc 
Corpomtion all comrncts authomc-d either generally or specIfically by the Board. I k , r site shall 
pm;ld~ o\cr meetings ot' the Iloo.d and po:rform such other dUlIcs l\5 sh:lU from lime t~ tiITN: be 
a>;signc.-d by the Boaro.l ofD,m;.ors 

SectIon 5_7 Vice PttsjdeO!; I'owers Qnd DUlin The V,,:c PrCSldent(i), lfal y, shall 
ha\'e slK"h pov.et5 And dut,u u rna) be as"igned b)' the Boo.rd of l)1I"CC10r1 or the Pres; lenl. In 
1he absence of the Presldent .•he Vice Presldent shall perform the dulles lIfthe Presldel' 

such mtetlnJo]S_ lie ' 1 and serving (lrall ootkcs If the 
Corporation and sh:lll Ihe urr.~e of the S, ~ re\ary, 
subject 10 the control Board , nnd such mhu duties as hall from 
tllne to tllne be assigned by the Board of DireCI("lrs 

Section 5 8 ~,:~~~~[~~~~~~'~'~':1'f~b?'~S~'~I~'~"~'~ry Shall act as SC<;1l't ry of all 

S~tion 5.9 Treasurer. I'ov.ers and DUlles The Trea$urer shall keep or eau e to be 
kept full and accurate accounts of receipu and disbl1l"5Cm~nt5 of thc Corporation . omd ~ 1lI1i 
deposil or cause to be deposited all moneys and othel "alliable efTed! of the Corporat;_ n in the 
name and 10 the cr<:di t of the Cnrporntion in such banks or depositorics as thc Board 01 Directors 
may designate. At the annual mccllnll oftlte Board of Dtrectors and whene.·~r else required by 
the Board of Dltcctor5, the Treasurer sl13 ll render a stmcmem of the Corporallon's boo sand 
accounts t("l any officer or Dire;;tor of th~ CI)rporlltion ami shill I )}C"rfmm all duties incl~cnt to the 
posit ion Llr T1l'asur~r ~\lbie,t ,,-' th~ CO!ttro1of the Iloard 01 0, n:~tor~ 

S~Cllon 5 10 EMCUT!\'C Dtr«:to[ - l'Ov.crs mild DUT!c;! The PreSident may aptoOim an 
E.\(X:ut,ve Dlr<:ctor, who shall be an officcr of thc l'orpol1ltion nn<;lthe President may a' ~ ign such 
compenSatIOn, dutIes. n:sp<.>nsibi IIlL CS, am! aulhonty tu such Fxc<:uti ve Director a~ the "res,dent 
rna)' from time to time dcterminc 

\lnI C LF \/1 

C O r. I,\ t l·ITt: E.C;; 

Se<;;![OI1 6.1 ComnuUeCl o(the Boord l"he IJ,,>ard 11m), b) resolutIon adQpt~ 1by a 
majority of the OltCCIOr.;, establIsh and appo'"t an cxecuti,'c and other standIng eomml ten. The 
Pre!lIdcnt shall appoint Ihe chairperson oi each commltlcc Eoch commmec so appoto~ d shall 
comist of three or more DircctoTli alHl, to the extent prov,dc-d to the resolutton eslablisl ng n, 
shall ha"e all the authont} oflhe Board ptnnmed by law Special CQmrnil1ces may be 'ppoinled 
toy ~Ilc Pr~sident with the consent of the Aonrd and ~hall have only the pow"r1 specifiCll Iy 
delegated to them hy the Board 



ARTIe I F VII 

CONTRACTS, (, II.:CKS, BANK ACCOl/\ T~ AN I> 11\ v.;~TM ENTS 

S~'\:ho~ 7.1 Chl'tk$, No!{'$ and COOlC!!C[j, I t\( Board of [Nector, IS author 'cd 10 
_,elect ,uch dcposilOroC5 as II ~hall deem rroper for thc funds of tile CorporatiOIl alld S~)it 
,klcrmi~~ who ~hal l t;.., authonltd In the Corporauon'S behalf to ~'gn b1 115. IlOtes. rt:ee pK 
acccptan~cs. emlorsements. ~hccks, re leases. COlltracts and documenls 

Section 72 I !!\~stments The funds oflhe Corporation may be reta ined m \ hol~ or In 
part in cash or be m~esled and n:111~estcd fro rn tim~ to t;n1e In such property, real. per onn l or 
olherv.ri5~. in<; Iud in g SlOC ~ S. bonds or other S(,·,uritle~. "~ lhe Board of Oi reClors may d 'e m 
desi rable 

,\ RTI C LE Viti 

OFFICE AN I) £lOOKS 

S~cti,m ~.l Q.tlks: The offic~ of the Corporotiofl stlall be as set forth m A!'Ilctt II or 
sU\:h other place or place5!1S the Boprd of Dire-ctor! may from ,ime 10 I l m~ determine 

S~'lion ~.2 ~,Ther~ sh.:lll be kept allhc office ofthc Corporation corr 'et hooks 
of account of the actlvlties and tranSactions of tile Corporauon including 3 minute boo , lIhich 
shall coma", a c{>py of Ihc Cerltticate {>( r ncorporo[ion. a copy of [he$( B)' r~w s, and al minutes 
of mcc[lnp (1f[he membcr~ and of[t\( Boar,! of Directors 

Aft 1'1e1 ~_ I X 

Th~ COrplll1ltion may, 10 [he fuliesl C.~len[ oow or hereafter pemuned b} taw, L <Jemnlfy 
any person mad~. o. [hn:ale~ 10 bC' made. a par1~ 10 any DClu:," or proc;ecdmg by rc~ ,n of thc 
faet [hat the person. hl~ or her [eSl:uor (1' Hl!eSUl[C ",as II Difl'C[or, officer. employee or agent of 
the Corpornllon. against joogmt'nls. lines. amount~ paid In $('uhemenl and l'e.l5Onablc c(pc'nscs. 
mcludlng anOffie}s' fees 

AIHIC LF X 

Th.osc: B}laws m.ay be amendc-d by the aflinnati~e vote of a maJOnty of the ent 're Board 
at any mectml! orth.: Board of Directors duly ,ailed for the purpo~ of amending these O~[a"'s 
The notlcc for such m«ttllg shallllldlc.:nc lhlt onc of the purpos:s of the meellng is rj) ,~onSldcr 
an nmcndmem ,0 ,he O}taw. 

Hr\i:ll~": , 

, 




ARTICLES Of ' NClJRI'OHATI01" 


OF 


COLC II ES1TH 'OlITIi SO('(' ~' R r UIll . ,,,c. 

I'ursuant 10 Ihe Vermont Nonprofll Corponll ion Ael. lhe undersigned illCorpor; ·or. m 

nrd .. r 10 form ~ non.pmfit COfllOfation I'nder the V ~Tnl<'nl '<\mprofi I C orpora:lon ACI . crt ,tie~ as 
fo l\o,",s 

ARTICLE I 

The name of the oon-profit corporallon IS thc ('olct.e~teT Youlh Soccer Cl ub. I 'C ithoe 
"ColllUflI110n.. ) 

AHTIClI:. II 

Penoo of DurnIlO" 

The period of duralion of the Corpon,tion is perpetual 

A RTrc u ; III 

Pumose~ 

The Cnrporahnn is a publoc ""nc fil corporal,on organized and shall be opcratcc 
C),clUSI\ dy 3S an org:lIHlatiun described 10 Se(;tion 50 I Ie X3 ) nf the Jnternal Revenue 'ode of 
1986 as am(nded (Ihe "Code"). and ll$ a publo cly supPUllcd organization as defi,...d in '>eelion 
509(a)l2) otilic Code. The Corporation's purposes shall lOeludc but are nOllimited 10.he: 
pro~ision of s.:r>',ces that (i) foster greater part,~iplOliUn ~nd interest 10 soccer among)' ' ung 
jlCQple "ho It'-e wlthlll the Town ofCukhesler. Vermont. (Ii) pn:lVlde opportunllleS (I r ~'outh to 
comlX'te al levels that are consistent with their age and abd I!IC~ and (iii) ellCOIlrnge gO( j 

,portsm:r.nship. safety. learn pta}' and par1.clpallon by faml!~ members. The Corporall n shall 
h",c all lhe powers which are or hereafter rna>' be conferred upon a corpoml;on o'l'llni cd for the 
purp..,>I:1I hcrelnabow set forth . Or necusary or lOc,dcntalto \he P'l,,·ers SO conferred.' r 
('und(lci~e to th~ nttalOment of the pUrp<JSI.'S o t the Corp(lrllllon. subject to furth~r lim,l ltw" and 
condll'O" lilal. notwithstanding any OIli er pro" '$io n ot tli e$./: Article, of Incorporalion. nJ y such 
pvwcrs as may be c ~crclsed by an orgamzatlUn c~cmpt from federal income tax~llUn U Ider 
Sc~tlUn 50 l\c}(J) cf lhe Code and b}' a corporallu!l ur!!amlcd unde r Title llU of the V rmnnt 
Statut c~ Annolulcd 



A Il:T IC U ' 1\ 

All:"n cu ' , 

RgtrictionS Malost j>ovale BentO!' Inuremt:n1. Lybbt iog. EIC 

No pari oflhe net earnings of the Corpomllon shall lOUIe to the benefit of, or t ~ 
dlstnblllC"d 10. liS direclo~ ontccrs. or otller pnvote persons. except lh31 the Corporal] ' 0 ~ hall be 
aulhori:zed and empowe red 10 pay reusonable (om~nsatlon fOf servICes rendered and '0 make 
paymelll$ and d, slributions In furtherllnce of the purposcs K t forth In Artlck III hereo' t"o 
,obstanllal part of the aCIlV 'lICS of the CorpoT'llllon sh:lll ~ the ca rrying on of propag:l.,dll. or 
Olnerw;~ ll.11empung 10 innuern:c Icgl,lallon. and the ('orpnr.ltlon shall not participal~ in. of 
,1lIervene m (mc ludm~ the pubiisr.il1 H or distribm,on of slnlcmenls), any po lilical cam aign on 
behalf of any candidate for publiC ofticc NOIv..1 lhslnndlng any other proVISion oflhe~e Anic les. 
the Corporation shal l nOI.arry on any other aClivilles not pcrnllt\cd 10 be carried (]n b (i) a 
corporatIOn exempt from federal income t!l;( under Section 501(cX3) ofthc Code. or ( I) a 
corporation. cOlllr ibmions to whIch are deductible under Sec ti on 170(c}(2) of the Cod 

M ITIC "': VI 

Di$po~ i lion of As<Ct~ uNn DlSSoiulion 

Upon the dissolution of the CurporUIIQll. tile Buan! of Dircc\Urs sh~l l. after pa) mjj or 
making pro'Hlon for Ihe paj'ment of nil of the liabIlities of the Corporul!ol1. diSpose 0 al l of the 
assets of the CorpomtlOn in accordance w llh thi s Art icle VI Ihe assets 01 the Corpor ,t lon sha ll 
be transfe rred to ' ''eh or~anl~alion or orgll.ll lW110nJ organll.ed and oper3ted e~cl us , ve' " for 
chamable, e4u'~tlonal, rthg!Ous or 5CielHl fic p~rposes as shaU at the tun,; l.l~alif):I:i a \ t:<.cmpl 
organization or orgam 7.all on< uncler Seclion SO 1(c)l, J) of Ihe Code, as till: UQan:\ of Di ecton 
sha ll determine. Any a$SCIS not so d,spos.::d of shall be lhspo~ of b~ the cour1 or tne county in 
which the prine,!",] office of the Corp""mon is thCt1 h'lCated. tllciusi'cly l'Or chantabl , 
niucal!onal. relt g")U~ or :SC Ientific pufllO..e~ or to 'iuch orgamwtlon or orgamz.:l tl ons. : , said 
court shal l d.lermine. which are organiled noJ Opo:ra.leU e~elus;\'ely for soch porpo~' 

,\RTI CI..E \ II 

Special P[Q~isiQn Relalln!: (0 Pm Jte tQundauons 

In the e"~m lhallhe Corporation 1$ a p"~a!c founUauon as lhat lerm is definC"d n Section 
SOQ oftbe Code. tllen notv.;thsumdmg any othel proVISiOn orthe~ ArtJcles or the 8yl ws ort lle 
Corporation. the fo llo",ng pro~,si('lns ,hall apply' 

(a) 	 n.., Corpornllon shJII di~t"bult the 1TIcome for ta~1l la~3ble )eM 3t $o<h ume and 
m such m~nner :lS n,)! I,' becomt' subleCt 1<.' (h~ 1:1.'( on undlslflhuled inc mt 
Imposed b) S..."uon 494 ~ or tile Cooc 

, 


http:organll.ed


(h f 	 Thc C'Orpor.lllUO lohall not C"I1~C III I"~ act of ~I f-dcltli nl'- as ddined I S«uon 
49-11(t!) Ofthc ('otk. noT Telam an ... e'lc,",' busln~s holdlllgs 35 define<. ,n Seellun 
4943(c) ofLhe Code. nf'T make an)' m"eSlmenlS in soch ",annIT as 10 In ur L:I..~ 

Imblilly undel s.e.;uon 4944 of lhe ("('Ide. nor "'Me an... taub(e e'pendl uTe~ as 
dcfllled In So-<:lIpn 4Q~ \(d 1or lhe C ",Ie 

,\ II I I( I,~' Viti 

Amendment 

An)' amendment to these Article, of Incorporation mny be adopted by the a m"n:lll ve 
vOle of a majority of the Directo", Notice of such meeting called for the purpose of a 'lcnding 
these Artldes of Incorporation shall $Ct fOrlh the pmpo5e<l amendment 

ARTICLE IX 

Rsglstrud apeD! and Office 

The regt~tcrro agent Oflhc Corportllton shall be Wm ROicr PreKOII, E5q • \\'11 an 
addles.~ of Oo..ns R~o;hhn \.tartin PI I C, I' 0 00, 190, Burlington, VCTTT10nt 05402·( 90, The 
reglstem! offlee stmll be 199 Main Street. P 0 00, 190, Uurlin3LOn, Vermonl 05402· ·190 

Will Roger Prescot!. I'.5.:j 
PO 80,190 
19<1 \I;un Strttl 
Ilurlmglon. Vermont OH01.oI'lll 

DalN:l.<I of thl~ __ Ib) of \b~. ~(JO~ 

WOI. Roser Prescott 

; 


