
BY-LAWS

OF

[NAME] CHAPTER SCHOLARSHIP FUND
ARTICLE I
Section 1.  The name of the corporation shall be __________, a [state of incorporation], ________ corporation (the "Corporation").

ARTICLE II

Section 1.  No Members.  The Corporation shall have no members.

Section 2.  Voting.  All voting rights shall be vested with the Board of Directors.

ARTICLE III

BOARD OF DIRECTORS

Section 1.  Number, Qualifications, Election and Term of Office.  The number of directors shall be not more than 5.  Subject to Section 12 of this Article III, the initial directors may elect additional directors by two-thirds (2/3) vote at their organizational meeting or by Unanimous Consent Resolution in Lieu thereof.  Thereafter, subject to Section 12 of this Article III, the directors shall be elected annually by the two-thirds (2/3) vote of all the directors, and each shall continue in office until the conclusion of the next succeeding Annual Meeting of the Board of Directors (“Board”).  Any director may be removed with or without cause by a vote of two-thirds (2/3) of all other directors at a special meeting called for that purpose.  

Section 2.  Vacancies.  In case of any vacancy in the Board, a successor to fill the unexpired portion of the term may be elected within thirty (30) days by a two-thirds (2/3) vote of the remaining directors.

Section 3.  Resignation.  Any director may resign at any time by giving written notice of such resignation to a member of the Board of the Corporation.

Section 4.  Powers and Duties.  The Board shall have general power to manage and control the affairs and property of the Corporation; shall have full power, by majority vote, to adopt rules and regulations governing the action of the Board; and shall have full and complete authority with respect to the distribution and payment of monies received by the Corporation from time to time, provided that the fundamental purposes and operating restrictions of the Corporation, as expressed in the Certificate of Incorporation, shall not thereby be violated or amended.

Section 5.  Compensation.  Directors shall not be paid any compensation for their services as a director of the Corporation.  

Section 6.  Place of Meeting.  The Board may hold their meetings at such place or places and at such times as the Board may from time to time determine.

Section 7.  Regular Meetings:  Notice.  Regular meetings of the Board shall be held annually with notice at such time and place as may be determined by the Board.  No notice need be given of the first meeting of the Board.  Financial reports of the Corporation prepared either by the Treasurer or by independent public accountants shall be provided for each regular meeting of the Board, or as otherwise provided by the Board.

Section 8.  Special Meetings:  Notice.  Special meetings of the Board may be held at any time and place upon the call of any two (2) directors.  Ten (10) days’ written notice of the time, place and purpose of every special meeting of the Board shall be given by the Secretary to each director.

Section 9.  Annual Meeting.  The annual meeting of the Board for the appointment of officers shall be held at such time and place as may be determined by the Board with notice given in a manner similar to notice of a regular meeting.

Section 10.  Quorum:  Adjournment of Meetings.  A majority of the directors in office shall constitute a quorum for the transaction of business.  However, if at any meeting of the Board there shall be less than a quorum present, the directors present may adjourn the meeting from time to time until a quorum is obtained.  At any such adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the meeting as originally called.  To the extent permitted by law, a resolution in writing, signed by all of the directors, shall be as valid as if it had been passed at a meeting of the directors duly called and constituted.

Section 11.  Voting.  The act of a majority of the directors present in person at a meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is required elsewhere in these By-Laws.

Section 12.  Consent.  Notwithstanding the foregoing provisions set forth in this Article III, no director shall be elected without the prior written consent of an authorized representative of the Metals Service Center Institute Foundation for Continuing Education.

ARTICLE IV
OFFICERS

Section 1.  Number and Qualifications.  The officers of the Corporation shall be a President, a Secretary and a Treasurer, and such other officers, if any, as the Board may from time to time appoint as provided in Section 4 hereof.

Section 2.  Appointment and Term of Office.  The officers of the Corporation shall be chosen at the Annual Meeting of the Board by a majority of the directors present at such meeting at which a quorum is present.  Each officer shall hold office until the next annual Meeting of the Board.

Section 3.  Compensation.  Officers shall serve without compensation.

Section 4.  Other Officers.  Pursuant to Section 1 hereof, the Board may appoint from time to time such other officers as it shall deem necessary.  These officers shall have such authority, perform such duties, and receive such reasonable compensation, if any, as the Board may from time to time determine, so far as may be consistent with these By-Laws and to the extent authorized or permitted by law.

Section 5.  President:  Powers and Duties.  The President shall oversee the activities of the Corporation, subject to the decisions of the Board, and shall perform such other duties, as are necessarily incident to the office of President.

Section 6.  Secretary:  Powers and Duties.  It shall be the duty of the Secretary to attend and keep the minutes of all meetings of the Board; to issue proper notices of all meetings; to perform all other duties which are incident to the office of Secretary; and to perform such other duties as the Board or the President may from time to time prescribe.  The Secretary shall have custody of the minute book of the Corporation and the corporate seal of the Corporation, and the Secretary shall have authority to affix the seal to any instrument requiring it, and when so affixed it may be attested by the signature of the Secretary.  The Board may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing by such officer’s signature.  The Secretary may also attest all instruments signed by the President.

Section 7.  Treasurer:  Powers and Duties.  It shall be the duty of the Treasurer to collect all monies due the Corporation and to have custody of the funds of the Corporation and to place the same in such depositories as may be approved by the Board.  He or she shall approve payment of all bills against the Corporation, and shall record and submit to the Board a report of all receipts and disbursements and a report of the financial condition of the Corporation, both of which reports the Board may cause to be audited by a firm of certified accountants of its own selection.  The Treasurer shall, at the discretion of the Board, furnish a satisfactory bond in such sum as the Board shall prescribe.  He or she shall perform all other duties which are incident to the office of Treasurer and shall perform such other duties as the Board or the President may from time to time prescribe.

Section 8.  Removal.  Any officer of the Corporation may be removed without cause by a vote of three-quarters (3/4) of the Board then in office or with cause by a vote of two-thirds (2/3) of the Board then in office at a special meeting called for that purpose.  In the event that there are three directors or less, removal without cause requires a unanimous vote.

ARTICLE V
COMMITTEES

The Board may appoint such committees, including, without limitation, an Executive Committee, as it may from time to time deem advisable.  Such committees shall have such powers, except to amend the By-Laws or to fill vacancies on the Board, as the Board determines.

ARTICLE VI
CONTRACTS, CHECKS, BANK ACCOUNTS, INVESTMENTS, ETC.

Section 1.  Checks, Notes, Contracts, etc.  The Board is authorized to select such depositories as it shall deem proper for the funds of the Corporation and shall determine who shall be authorized on the Corporation’s behalf to sign bills, notes, receipts, acceptances, endorsements, checks, releases, contracts and documents, provided that unless so authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or agreement, to pledge its credit, or to render it liable for any purpose or in any amount.

Section 2.  Investments.  The funds of this Corporation may be retained in whole or in part in cash or be invested and reinvested from time to time in such property, real, personal or otherwise, or stocks, bonds, or other securities, as the Board in its uncontrolled discretion may deem desirable, provided, however, that no investments shall be made in such manner as to subject the Corporation to tax under Section 4944 of the Internal Revenue Code of 1986, as amended, or the corresponding provisions of any subsequent Federal tax law (the "Code") or the regulations thereunder.

Section 3.  Loans.  No loans shall be made by the Corporation to its directors or officers.

ARTICLE VII
OFFICE AND BOOKS

Section 1.  Office.  The initial principal office of the Corporation shall be at _____________________________________.  The Corporation may also have offices at such other places within or without the United States as the Board of the Corporation may from time to time determine.

Section 2.  Books.  There shall be kept at the principal office of the Corporation correct books of account of the activities and transactions of the Corporation, including a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these By-Laws, and all minutes of the meetings of the Board.  The Board may provide for periodic audits of the books of account by such independent public accountants as it selects.

ARTICLE VIII
WAIVER OF NOTICE

Whenever any notice is required to be given to any director under the provisions of the Certificate of Incorporation or By-Laws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such notice.  Presence without objection also waives notice.

ARTICLE IX
ACTION BY DIRECTORS WITHOUT A MEETING

Subject to the provisions of Article III, Section 12, any action required to be taken at a meeting of the directors, or any action which may be taken at a meeting of the directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the directors.

Such consent shall have the same force and effect as a unanimous vote of the directors.

ARTICLE X
FISCAL YEAR

The Fiscal Year of the Corporation shall commence on January 1 of each year and end on December 31 of the same year.

ARTICLE XI
PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

No director, officer, employee, or person connected with the Corporation, or member of any advisory committee or panel, or any other private individual or entity shall receive at any time any of the net earnings or pecuniary profit from the operations of the Corporation; provided, that this shall not prevent the payment to any such person or entity of such reasonable compensation for services rendered to or for the Corporation in furtherance of any of its purposes as shall be fixed by the Board.  No such person or entity shall be entitled to share in the distribution of any of the corporate assets upon the dissolution of the Corporation.  All directors of the Corporation shall be deemed to have expressly consented and agreed that upon such dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, the assets of the Corporation then remaining in the hands of the Board shall be distributed, transferred, conveyed, delivered, and paid over to such eleemosynary institutions (i) which are organized and operated for purposes substantially similar to those of the Corporation, and (ii) which qualify as exempt organizations within Section 501(c)(3) of the Code, and upon such terms and conditions and in such amounts and proportions as the Board may impose and determine, to be used by such eleemosynary institutions receiving the same for such similar or kindred purposes as are set forth in the Certificate of Incorporation of the Corporation and any and all amendments thereto.

ARTICLE XII
INDEMNIFICATION

The Corporation shall have the power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement or conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

The Corporation shall have the power to indemnify any person who was or is a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation.  However, no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Corporation, unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

To the extent that a director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to herein or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

Any indemnification under this Article (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in this Article.  Such determination shall be made (1) by the Board by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the Board in the specific case upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such amount, unless it shall ultimately be determined that he or she is entitled to be indemnified by the Corporation as authorized in this Article.

The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any by-law, agreement, vote of disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

The Corporation shall have power to purchase and maintain insurance or may rely on insurance provided through the Metals Service Center Institute Foundation for Continuing Education on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her against such liability under the provisions of this Article.

For purposes of this Article, references to “the Corporation” shall include, in addition to the resulting Corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger, if its separate existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Article with respect to the resulting or surviving corporation if its separate existence had continued.

For purposes of this Article, references to “other enterprise” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this Article.

ARTICLE XIII
AMENDMENTS

Section 1.  These By-Laws may be altered, amended or repealed (except as hereinafter provided in Section 2 of this Article) at any regular or special meeting of the Board by the affirmative vote of two-thirds (2/3) of the directors voting at a meeting at which a quorum is present.

Section 2.  The directors shall not have the power to alter or amend Section 12 of Article III hereof or alter or amend the By-Laws in such manner as to permit any director, officer, agent or employee of the Corporation ever to receive any compensation or any pecuniary profit from the operations of the Corporation (except reasonable compensation for services actually rendered to the Corporation and reimbursement of expenditures incurred in effecting one or more of its purposes), to receive any part of the property or assets of the Corporation upon its dissolution or termination, or to permit any part of the activities of the Corporation to consist of carrying on propaganda or otherwise attempting to influence legislation.

Section 3.  The Certificate of Incorporation of the Corporation may be altered, amended or repealed by the affirmative vote of at least three-fourths (3/4) of the entire Board.  No amendment, alteration or repeal shall be effected which would result in the denial or revocation of tax-exempt status under Section 501(c)(3) of the Code and the regulations thereunder.

ARTICLE XIV
RESTRICTIONS ON ACTIVITIES

Section 1.  Effectiveness of Provisions in Article XIV.  The provisions of this Article XIV shall not be effective or binding upon the Corporation, its Board of Directors, or its officers to the extent that the organization is determined not to be a private foundation or private operating foundation subject to the provisions of Chapter 42 of the Code.

Section 2.  Investments.  Unless otherwise specified by the terms of a particular gift, bequest or devise, grant or other instrument, the funds of the Corporation may be invested, from time to time, in such manner as the Board of Directors may deem advantageous without regard to restrictions applicable to trustees or trust funds;  provided, however:
(a) 
the Corporation shall not retain any excess business holdings as defined in Section 4943(c) of the Code; and 

(b) 
the Corporation shall not make any investments as to subject it to tax under Section 4944 of the Code.

Section 3. 
Self-Dealing.  The Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of the Code.

Section 4.
Distribution of Income.  The Corporation shall distribute its income for each taxable year at such time and in such manner as not to become subject to the tax on undistributed income imposed by Section 4942 of the Code.

Section 5. 
Certain Expenditures.  The Corporation shall not make any taxable expenditures as defined in Section 4945(d) of the Code.
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