
ARTICLES OF INCORPORATION

of

[Name] Chapter Scholarship Fund
FIRST:  The name of the corporation is [Name] (the "Corporation").

SECOND:  The period of duration of the Corporation is perpetual.

THIRD:  The purposes for which the Corporation is organized are charitable and educational purposes, provided that such purposes and activities of the Corporation are only as permitted an organization described in Section 501(c)(3) and 170(c)(2)(B) of the Internal Revenue Code of 1986, as amended, or the corresponding provisions of any subsequent Federal tax law (the "Code").  These purposes shall include, but are not limited to, granting scholarships that are in furtherance of charitable purposes within the meaning of Section 501(c)(3) of the Code.

 
In furtherance and pursuance of the foregoing purposes, subject to the limitations set forth herein, the Corporation shall have and may exercise all of the powers conferred by the laws of the State of________, including all powers necessary and convenient to effect any or all of the aforesaid purposes, and shall have and may exercise additional powers which may be conferred by law.

FOURTH:  The foregoing purposes and powers are each and all subject to the limitation that:

(a)
This Corporation is not organized for profit.

(b)
No part of the net earnings or assets of the Corporation shall inure to the benefit of any director, trustee, creator or organizer of the Corporation, or substantial contributor to it, or any private persons, except that reasonable compensation for actual services rendered to or for the Corporation and reimbursement of reasonable expenses incurred on behalf of the Corporation may be provided and payments and distributions in furtherance of the Corporation's purposes as set forth in these Articles of Incorporation may be made.

(c)
The private property of the directors, officers and members of the Corporation shall not be subject to payment of the corporate debts to any extent whatever.


(d)
The Corporation shall have authority to accept as contributions personal property and real property, and to sell, mortgage, encumber, hypothecate, lease, receive, administer, maintain, use and employ, in whole or in part, its income, funds, securities and property, real and personal, as an association organized and operated exclusively for educational, charitable, and other nonprofit purposes beneficial to the public, as such terms and purposes are used and defined in or in connection with Section 501(c)(3) of the Code and the regulations thereunder, and to pursue such objects and purposes directly, or by contribution to organizations that qualify as exempt organizations described in Section 501(c)(3) of the Code or organizations which are treated for U.S. tax purposes as so qualifying, or by program-related investments as defined in Section 4944(c) of the Code.

(e)
Notwithstanding any other provision of this Certificate, the Corporation shall not (i) conduct or carry on any activities not permitted to be conducted or carried on by an organization exempt under Section 501(c)(3) of the Code and the regulations thereunder, or (ii) engage in activities which are prohibited by an organization contributions to which are deductible under Section 170(c)(2) of the Code and regulations thereunder.

FIFTH:  The Corporation shall not have the authority to issue capital stock.        

SIXTH:  The directors of the Corporation shall be elected in such manner, for such terms, and on such conditions as shall be prescribed in the By-Laws of the Corporation.  Notwithstanding the foregoing, no director shall be elected without the prior written consent of an authorized representative of the Metals Service Center Institute Foundation for Continuing Education.

SEVENTH:  Provisions for the regulation of internal affairs of the Corporation shall be set forth in the By-Laws of the Corporation, to the extent that they are not set forth herein as follows:

(1)
No directorship or officership in this Corporation shall be assignable inter vivos or pass to any personal representative, heir, or devisee of any director or officer.

(2)
This Corporation shall not have or exercise any power or authority either expressly, by interpretation, or by operation of law, nor shall it directly or indirectly engage in any activity that will prevent this Corporation from qualifying (and continuing to qualify) as a corporation described in Section 501(c)(3) of the Code and the regulations thereunder.

(3)
No substantial part of the activities of this Corporation shall consist of carrying on propaganda or otherwise attempting to influence legislation; this Corporation shall not participate in, or intervene in (including publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office; nor shall it in any manner engage in activities that are unlawful under the laws of the United States of America, the [state of incorporation], or any other jurisdiction where such activities are carried on.

(4)
This Corporation shall never be operated for the primary purpose of carrying on a trade or business for profit.  Neither the whole nor any part or portion of the assets or net earnings of this Corporation shall be used, nor shall this Corporation ever be organized or operated for purposes that are not exclusively educational, charitable, or otherwise permitted by Sections 501(c)(3) of the Code and the regulations thereunder.

(5)
No compensation or payment shall ever be paid or made to any director, officer, trustee, creator, or organizer of this Corporation or substantial contributor to it, except as a reasonable allowance for actual expenditures or service actually made or rendered to or for this Corporation; provided, neither the whole nor any part or portion of the assets or net earnings, current or accumulated, of this Corporation shall ever be distributed to or divided among any of such persons; provided further, that neither the whole nor any part or portion of such assets or net earnings shall be used for, accrue to, or inure to the benefit of any private individual or entity within the meaning of Section 501(c)(3) of the Code and the regulations thereunder.

(6)
The Corporation may be liquidated or dissolved, and any such liquidation or dissolution may be carried out in the manner prescribed by the By-Laws of the Corporation, but any assets of the Corporation available for distribution after payment of its lawful debts and satisfaction of applicable legal obligations shall be transferred or assigned only to a corporation or other legal entity which is dedicated to charitable or educational purposes and which would then qualify as an exempt organization under Section 501(c)(3) of the Code.

EIGHTH:  The number of directors constituting the Board of Directors of the Corporation shall be fixed by the By-Laws of the Corporation.  The number of initial directors is three, and the names and addresses of the persons to serve as the initial directors until the first meeting or until their successors are elected and qualified are:

Name





Address
_____________________


_____________________________________

_____________________


_____________________________________

_____________________


_____________________________________

NINTH:  A director of the Corporation shall not be personally liable to the Corporation for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the Corporation, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, or (iii) for any transaction from which the director derived any improper personal benefit.  If the [state of incorporation] Laws are amended after the effective date of this article to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the [state of incorporation] Law, as so amended.

Any repeal or modification of the foregoing paragraph shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or modification.

TENTH:  The address of its registered office in the [state of incorporation] is ______________________________.  The name of its registered agent at such address is ______________________________.
ELEVENTH:  The name and address of the incorporator is:

Name






Address
__________________



_________________








_________________








_________________

Dated:
_______, 200__



_______________________________








[Name of incorporator]
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