ARTICLES OF INCORPORATION OF
KIWANIS CLUB OF BOTETOURT COUNTY CHARITABLE FOUNDATION, INC.

FIRST: That the name of said Corporation shall be Kiwanis Club
of Botetourt County Charitable Foundation, Inc.

SECOND: The principal office of the corporation for the
transaction of business is to be located within the County of
Botetourt, State of Virginia.

THIRD: The Corporation shall have perpetual existence.

FOURTH: (a) The purposes of which said corporation is formed are
to assist deserving persons, particularly young people; to
assist worthy individuals in attaining vocational excellence,
and to aid other persons in gaining happy, useful lives through
the expending of funds directly for such purposes or by the
furnishing of funds to other organizations organized for
charitable, scientific research, or educational purposes, or the
prevention of cruelty to children, or, any other activity or
cause that fits into the definition of charitable uses as
defined by Section 501 (C) (3) all within the purview of Section
501 (c) (3) of the Internal Revenue Code and the Regulations
thereunder.

(b) The specific purposes are:

1. To develop and implement an educational trust
fund to enable the corporation to give out scholarships, grants
or other assistance to deserving individuals or groups.

2. The above charitable purpose will be
implemented through a charitable education trust foundation.

FIFTH: This Corporation is organized pursuant to the General
Non-Profit Corporation Law of the State of Virginia.

SIXTH: The number of directors of this corporation shall be 8.

SEVENTH: The names and addresses of those chosen to serve as the
initial directors until the election and qualification of their
successors are:

1. William Ward
P. O. Box 19005
Roanoke, Virginia 24019
(703) 366-5300 (Work)
(703) 977-3403 (Home)



2. Donald W. Duncan, CFP
4530 Welches Run Road
Troutville, Virginia 24175
(703) 977-0745

3. Charles Lewis Benton Bolton
1035 Roanoke Road
Daleville, Virginia 24083

4. Lewis Edward McCurdy
4641 Country Club Road
Troutville, Virginia 24175

5. Gary Dudley
250 Blue Ridge Turnpike
Fincastle, Virginia 24090

6. Mike Fries
Route 1, Box 429
Blue Ridge, Virginia 24064

7. Steve Powell
3034 Shavers Farm Road
Fincastle, Virginia 24090

8. Thomas W. Roe, Jr., Esquire
4100 Roanoke Road
P. O. Box 158
Fincastle, Virginia 24090
(703) 473-2991

EIGHTH: The authorized number and qualifications of members of
the corporation, the different classes of membership, if any,
the property, voting; and other rights and privileges of
members, and their liability to dues or assessments and the
method of collection thereof, shall be set forth in the bylaws.

NINTH: This corporation does not contemplate the distribution of
gains, profits or dividends to the members thereof, and is
organized for non-profit purposes; no part of any net earnings
or assets thereof shall inure to the benefit of any members or
any other individual.

TENTH: In the event of the dissolution of this corporation,
after paying or adequately providing for the debts or
obligations of this corporation, the directors, or persons in
charge of liquidation, shall grant, convey, assign and transfer
the remaining assets of this corporation unto:



(1) A state, a territory, a possession of the United States, or
any political subdivision of any of the foregoing; or to the
United States or the District of Columbia, to be used
exclusively for public purposes.

(2) A corporation, trust, or community chest, fund or
foundation:

(a) Created or organized in the United States or in any
possession thereof, or under the law of the United States, any
state or territory, the District of Columbia, or any possession
of the United States;

(b) organized and operated exclusively for religious,
charitable, scientific, literary, or educational purposes, or
for the prevention of cruelty to children or animals;

(c) No part of the net earnings of which inures to the
benefit of any private shareholder or individual; and

(d) No substantial part of the activities of which is
carrying on propaganda, or otherwise attempting to influence
legislation.

The assets transferred to any organization listed above
shall be used within the United States, or any of its
possessions, exclusively for the purposes specified in
subparagraph (b).

No such organization listed above shall qualify for
distribution unless such organization shall be an organization,
association, fund, or foundation organized and operated
exclusively for charitable, religious, scientific or educational
purposes which is a tax-exempt, non-profit corporation under the
United States Internal Revenue Code, and which is recognized as
such by the United States Bureau of Internal Revenue.

If the corporation holds any assets in trust at the time of
dissolution thereof, such assets shall be disposed of in such
manner as may be directed by decree of the Circuit Court in the
county in which the dissolved corporation had its principal
office, upon petition therefor by the Attorney General, or any
person concerned in the liquidation.

ELEVENTH: (a) the corporation and its members will at all times
abide and be governed and controlled by the Constitution, Bylaws
and Policies of Kiwanis International now in force or hereafter
from time to time adopted, insofar as any provision of such
Constitution and Bylaws may be applicable; (b) the corporation
will comply with all such conditions and requirements as Kiwanis
International may prescribe; (c) whenever requested by the Board



of Trustees of Kiwanis International, the corporation shall
dissolve or change its form of organization, as may from time to
time be requested by said Board; and (d) no amendments to the
Articles of Incorporation or corporate bylaws or change in the
purpose of the corporation shall be made without the consent of
Kiwanis International.

TWELFTH: The post office address of the initial registered
office is 4100 Roanoke Road, P. O. Box 158, Fincastle, Virginia
(Botetourt County). The registered agent is Thomas W. Roe, Jr.,
Esquire, who is a resident of the State of Virginia, a member of
the Virginia State Bar, is a lawyer duly licensed in the state
of Virginia and whose business address is 4100 Roanoke Road,
P.0O. Box 158, Fincastle (Botetourt County), Virginia, 24090.

DATED: 9/2/94

/s/ Thomas W. Roe, Jr., Esqg.
Thomas W. Roe, Jr., Esquire
Attorney-At-Law
Incorporator

STATE OF VIRGINIA, COUNTY OF BOTETOURT, TO-WIT:

Subscribed, sworn acknowledged before me by Thomas W. Roe,
Jr., this 27d day of September, 1994.

My commission expires May 31, 1998

/s/ Debra T. Wilson
Notary Public




