
ARTICLES OF INCORPORATION,
CHARTER, CERTIFICATE OF FORMATION, CERTIFICATE OF INCORPORATION, ARTICLES OF ORGANIZATION OR ARTICLES OF AGREEMENT[footnoteRef:1] [1:    The name of the organizing document varies by state.] 

OF ALTRUSA INTERNATIONAL OF 				[, INC.][footnoteRef:2] [2:     Some, but not all, states require the inclusion of “Inc.” ] 


The undersigned incorporator(s) is an (are) individual(s) eighteen (18)/nineteen (19) years of age[footnoteRef:3] or older and adopt the following Articles of Incorporation, Charter, Certificate of Formation, Certificate of Incorporation, Articles of Organization or Articles of Agreement to form a nonprofit corporation. [3:    The applicable age varies by state.] 


Article I
The name of this Corporation shall be Altrusa International of _________[, Inc.] The address of the
principal office of the Corporation is 							. This Corporation is an Altrusa Club and is governed by the Bylaws of Altrusa International, Inc. This Corporation is hereinafter referred to as “Club”.

Article II
The purposes for which the Corporation is formed are:
A. Exclusively for the promotion of social welfare within the meaning of Section 501(c)(4) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of any future United States Internal Revenue Law) (the “Code”), and to use all lawful means to carry out its objectives; and
B. To the extent permitted by A. above, to promote better communities through service by an international network of people with diverse backgrounds and experiences;
C. This Corporation is not organized for profit, and no part of the net earnings of this corporation shall inure to the benefit of any member of the Board of Directors or any other individual except that this corporation may make payments of reasonable compensation for services rendered;
D. The Corporation shall not participate or intervene in any political campaign on behalf of, or in opposition to, any candidate for public office to an extent that would disqualify it from tax exemption under section 501(c)(4) of the Internal Revenue Code. The Corporation shall never be operated for the primary purpose of carrying on a trade or business for profit; 
E. Notwithstanding any provision of these Articles of Incorporation, this Corporation shall not carry on any activities not permitted to be carried on by an organization exempt from federal income tax under section 501(c)(4) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States internal revenue law; and

Article III
The Corporation is a public benefit corporation, which is organized for a public or charitable purpose.

Article IV
(a)  The corporation and its members will at all times be guided by the Bylaws and Policies of Altrusa International, Inc. now in force or hereafter from time to time adopted, insofar as any provisions of such Bylaws and Policies may be applicable.
(b)  The corporation will comply with all such conditions and requirements as Altrusa International, Inc. may prescribe.
(c)  This corporation is a subordinate corporation instituted under the authority of Altrusa International, Inc., which shall dissolve whenever its charter is surrendered to, taken away by, or revoked by the applicable District Board of Directors of Altrusa International, Inc.
(d)  No amendments to the Articles of Incorporation or the Bylaws of this corporation or change in the purpose of the corporation shall be made without the consent of Altrusa International, Inc.  Subject to this provision, the articles of incorporation may be amended, modified or restated as proposed by the Board of Directors, and upon receiving the affirmative vote of two-thirds (2/3) of the votes cast by the Members present and voting at a meeting of Members at which a quorum is present.

Article V
This Corporation shall not have authority to issue capital stock.

Article VI
The name and street address of the Corporation’s Registered Agent and Registered Office for service of process are: 										.

Article VII
The Corporation will have members. The classes of membership will be as specified in the Bylaws of Altrusa International, Inc., as amended from time to time.

Article VIII
The name of the existing Club being incorporated by the filing of these articles, is Altrusa International of 				.

Article IX
The duration of the Corporation is perpetual.

Article X
The policies and financial obligations of this corporation shall be supervised by a Board of Directors.[footnoteRef:4]  There shall be not less than three (3) members of the Board of the Corporation.  The number of directors may be increased or decreased from time to time by amendment to the By-Laws.   [4:   In New Jersey they are known as Trustees, thus the Articles need to include correct reference.] 

The initial Board of Directors is listed herein. The subsequent Board of Directors, and replacement directors, shall be elected by the members of the corporation, as set forth in the Bylaws.
The number of directors constituting the initial Board of Directors is three (3), and the names and addresses of the people who are to serve as the initial directors until the first annual meeting or until his or her successor be elected and qualified are:

       Name					Address


Article XI
[bookmark: _GoBack]Upon dissolution of the Corporation, the Board of Directors shall first pay or make provisions for the payment of all of the liabilities of the Corporation. The Board of Directors shall thereafter distribute any remaining assets of the Corporation to one or more organizations then qualified under Code Section 501(c)(3) selected by the Board of Directors of the Corporation. Any of such assets not so disposed of shall be disposed of by a court having jurisdiction of such matters in the place in which the principal office of the Corporation is then located, whether within or without the State of Indiana to such organization or organizations as said court shall determine and as are then qualified as exempt under Code Section 501(c)(3).

Article XII
No member of the Corporation shall be individually or personally liable to the Corporation, or for any debt of the Corporation.

Article XIII
A. The Corporation shall indemnify each person who is or was a director or officer of the Corporation or of any other Corporation, partnership, joint venture, trust, employee benefit plan, or other entity that such person is serving or has served in any capacity at the request of the Corporation (“Other Entity”) against all liability and reasonable expense that may be incurred by such person in connection with or resulting from any claim, action, suit or proceeding (whether actual or threatened, and whether civil, criminal, administrative, investigative, or in connection with an appeal relating thereto) in which such person may be involved by reason of being or having been director or officer of the Corporation or such Other Entity or by reason of any past or future act or omission of such person in the person’s capacity as such director or officer, if such person acted in good faith, and reasonably believed (i) in the case of conduct in such person’s official capacity, that such conduct was in the best interests of the Corporation or Other Entity, as the case may be, and (ii) in all other cases, that such conduct was at least not opposed to the Corporation’s best interests. In addition, in any criminal action or proceeding, such person must have no reasonable cause to believe that such conduct was unlawful. The Corporation may indemnify any person who is or was an employee or agent of the Corporation or Other Entity to the same extent as directors and officers as provided in this Article XIII.

B. Notwithstanding any other provisions of this Article XIII, there shall be no indemnification (i) as to amounts paid or payable to the Corporation or Other Entity, as the case may be, based on a person having gained any personal profit or advantage to which the person was not legally entitled; (ii) with respect to matters as to which indemnification would be in contravention of the laws of the State of Indiana or of the United States of America, whether as a matter of public policy or pursuant to statutory provisions; or (iii) with respect to matters as to which indemnification would result in inurement of the net earnings of the Corporation “to the benefit of any private shareholder or individual,” within the meaning of Section 501(c)(3) of the Internal Revenue Code, as amended, or similar provision of any subsequent federal tax law. If several claims, issues or matters of action are involved, a person may be entitled to indemnification as to some matters even though the person is not so entitled as to others.

C. Any director or officer who has been wholly successful, on the merits or otherwise, with respect to any action, suit or proceeding described herein shall be entitled to indemnification except to the extent the person has been otherwise indemnified. In all cases, indemnification shall be provided hereunder only if (i) the Board of Directors, acting by a quorum consisting of directors who are not and have not been parties to such claim, action, suit or proceeding, shall find that the person seeking indemnification has met the applicable standards of conduct set forth in Section A. of this Article XIII; or (ii) outside legal counsel engaged by the Corporation (who may be regular counsel of the Corporation) shall deliver to the Corporation its written opinion that such person has met such applicable standards of conduct; or (iii) a court of competent jurisdiction has determined that such person has met such standards, in an action brought either by the Corporation or by the person seeking indemnification, applying de novo such applicable standards of conduct. The termination of any claim, action, suit or proceeding, civil or criminal, by judgment, settlement (whether with or without court approval), conviction, or upon a plea of guilty or of nolo contendere, or its equivalent, shall not create a presumption that the person seeking such indemnifications did not meet the applicable standards of conduct set forth in Section A. of this Article XIII.

D. As used in this Article XIII, the term “liability” shall mean an obligation to pay in settlement or in satisfaction of claims, judgments, fines, or penalties and, with respect to employee benefit plans, excise taxes; and the term “expense” shall include, but shall not be limited to, attorneys’ fees and disbursements incurred in connection with the claim, action, suit or proceeding.

E. The Corporation may purchase and maintain insurance for the benefit of any person who is or was a director, officer, employee or agent of the Corporation or Other Entity against any liability asserted against and incurred by such person in any capacity or arising out of his or her status as such, whether or not the Corporation or Other Entity would have the power to indemnify such person against such liability under the provisions of this Article XIII or otherwise. The Corporation may advance expenses to, or may at its option and expense undertake the defense of, any person who is or was a director, officer or employee of the Corporation or Other Entity upon receipt of an undertaking by or on behalf of such person to repay such expenses if it ultimately should be determined that the person has not met the requisite standards of conduct set forth in Article XIII Section A.

F. It is the intent of this Article XIII to empower the Corporation to provide indemnification to the fullest extent allowed by law. Except as otherwise expressly provided herein, indemnification may be provided irrespective of the legal or equitable theory of the claim, action, or proceeding, including but not limited to joint, several, comparative or sole negligence, breach of contract or warranty, strict liability, breach of fiduciary duty, mismanagement, corporate waste, or any violation of federal or state securities law or any other law. The provisions of, and the rights and obligations created by, this Article XII:
	(i) shall not limit any other rights of indemnification to which a person otherwise may be entitled by contract or as a matter of law,
	(ii) subject to this Article XIII. Section B. above, shall inure to the benefit of the heirs, executors and administrators of any present or former director, officer, employee or agent, and
	(iii) shall not give rise nor be deemed to give rise to “compensation for personal services” as described in the applicable state law.
Dated: [Date of Articles of Incorporation]

By:_____________________________________ 
[Name Of Incorporator] Incorporator

By:_____________________________________ 
[Name Of Incorporator] Incorporator

By:_____________________________________ 
[Name Of Incorporator] Incorporator[footnoteRef:5] [5:   Some states require 3 incorporators] 


