Model [        ] Chapter Constitution/Articles of Incorporation

Section 1:
The name of this Association shall be:



“[     ] Chapter, Metals Service Center Institute”.

Section 2:
The trade area covered by this Chapter shall be the [       ] or such greater or lesser area as shall be established from time to time by the Metals Service Center Institute with its head office located in Chicago, Illinois, (MSCI).

Section 3:
The purpose of this Chapter shall be to advance the interests of the metals service center industry, in all ways lawful and consistent with the public interest, by:

(i) Promoting the distribution of metal products;

(ii) Collecting and disseminating useful statistics and information;

(iii) Encouraging friendly discussion between persons engaged in the industry;

(iv) Fostering improvement in the services rendered by the industry to consumers of metal products;

(v) Promoting reduction of costs, improvements of and development of new uses for metal products; and

(vi) Assisting in the maintenance of sound and equitable relations between the industry and its employees, its customers, the general public and the state and Federal governments.

Section 4:
Persons engaged in the metals service center industry shall include any corporation, partnership or individual for their own account in the business of warehousing, selling and distributing rolled, drawn, extruded, forged, cast or cold-finished metals (including carbon, alloy, stainless, aluminum and tool steel) products.

Section 5:
Membership in this Chapter shall be subject to a membership in the national MSCI organization. Membership in the MSCI falls into three categories:

(1) Active Members shall consist of such companies who own and operate metals service centers.

(2) Associate Members shall consist of companies who produce metals sold through service centers.
(3)  Affiliate Members shall consist of companies engaged in the processing of metals for service centers and who do not take ownership of the metals, and those organizations that provide other products and services to the service center industry that possess the proper qualifications as adopted by the MSCI Board of Directors.
Section 6:
Members shall be entitled to the voting rights provided by the Bylaws.

Section 7:
The Chapter shall be managed and controlled in the manner and subject to the provisions of the Constitution and Bylaws.

Section 8:
The Officers of the Chapter shall consist of a President, First Vice-President, Second Vice-President and Secretary-Treasurer (or a separate Secretary and Treasurer). The First Vice-President shall be assumed to be the successor of President at the end of the President’s term and shall fulfill the term of the President should the President be unable to fulfill the full term of office. The Second Vice-President shall have responsibility for member relations including recruiting new members.

In addition to the Officers, the board of directors shall consist of at least two representatives of Associate Members, who serve as non-voting members, and up to twelve active member directors-at-large elected by the membership as laid out in this Constitution.

The board of directors shall manage the business and affairs of the Chapter subject to limitations contained in the [_______] Not-For-Profit Corporation Law and the Chapter Bylaws.
In the event that during any period between elections that there are not two Associate Member Directors, the President shall be entitled to appoint them for a term of office that will last up until the next Annual General Meeting of members. At the Annual General Meeting, Associate Member Directors shall be nominated and elected in due course in accordance with this Constitution and the Bylaws of this Chapter and the regulations of the MSCI.

Section 9:
The regular annual general meeting (AGM) of the [      ] Chapter shall be held in the month(s) of ______________ each year. The board of directors shall fix an exact date in each year and may upon special circumstances adjust the date.

Section 10:
Every member shall pay dues as established by the board of directors for each year. The board shall, as part of its AGM, seek a resolution approving any proposed dues increases, a motion seeking ratification of the acts of the Directors during the fiscal year and a motion permitting reimbursement of reasonable expenses of directors.

Section 11:
All rules for the management and conduct of the affairs of the Chapter not inconsistent herewith shall be fixed and determined by the Bylaws. All Bylaws to be effective must be passed by a majority of the board of directors at a meeting where a minimum of 51% of the eligible Board members have cast ballots in favor of the Bylaw or an amendment to the existing Bylaws. 
The Bylaws may also be amended at any annual or special meeting of the members by the vote of a majority of the active members present in person or by proxy, provided that a quorum as fixed by the Bylaws is present.  A quorum shall be deemed to require 51% of the eligible members be in attendance in person or by proxy.

Section 12:
This Constitution may be amended at any AGM or at any special meeting called for that purpose, by the vote of a majority of the active members of the Chapter present in person or by proxy, provided that a quorum as fixed by this Constitution or the Bylaws shall be present.

Section 13: Upon the dissolution of this corporation, the board of directors shall, after paying all the liabilities of the corporation, dispose of all the remaining assets of the corporation by making distributions for the purposes set forth in Article 3 hereof. Any assets not so disposed shall be distributed, as determined by the board of directors, to one or more trade associations or business leagues as defined in Section 501(c)(6) of the Internal Revenue Code of 1954, as amended, or to one or more regularly organized and qualified charitable, educational, scientific, or philanthropic organizations to be selected by the board of directors. 
Model [         ] Chapter Bylaws

Article 1:
Membership
Section 1:
Approval by Chapter
Membership in the Metals Service Center Institute (MSCI) is subject to qualifications established by the board of directors of the MSCI. For the active class of membership, the Chapter within whose territory the head office is situated must approve applicants before they shall be considered by the MSCI. Chapter approval is not required for associate and affiliate applicants.

Section 2:

Approval Process

The President shall appoint a Membership Committee for the Chapter. The committee will recruit new members and determine if new applicants for membership meet the eligibility requirements established by MSCI. All applications meeting the pre-established requirements shall be recommended to the MSCI for approval
After the Chapter and the MSCI accept the applicant, the Chapter Secretary shall inform the applicant and the applicant shall be placed upon the membership list for the Chapter. The Treasurer shall then bill the new member for membership dues for the particular fiscal year in which the approval was granted.

MSCI members of another chapter with branch locations in the [      ] Chapter shall be accepted for membership upon application to the Chapter Secretary. Dues will then become payable. In addition, MSCI members from outside the [    ] Chapter who participate in more than two events per year will be deemed to be members and will be invoiced for annual dues.

Members may invite guests to attend one event per year for [  ] consecutive years. Guests shall be restricted to those persons or firms that may qualify for membership as an active, associate or affiliate member.

Section 3:
Suspension or Expulsion
Any member may be suspended or expelled for sufficient cause (including but not limited to failure to pay dues within three months after the date when such dues are due and payable) by a vote of 2/3 of the active members assembled in any regularly constituted meeting or special meeting as provided in these Bylaws. 

Notice of the proposed suspension or expulsion shall be sent by registered mail to the member at least thirty (30) days prior to the date of the meeting at which such action is to be considered and shall include a notice of the time and place where the Directors shall be meeting. The member shall be given an opportunity to be heard and to present a defense, by appearing in person before the members; provided, that such opportunity shall not be construed to delay or prevent the members from meeting at the time and place they have announced.
Section 4:
Resignation
Any member of the [         ] Chapter may resign from membership upon written notice to the Secretary.

Article II
Meetings

Section 1:
Annual Meetings
The Annual General Meeting, (AGM), shall be held in accordance with the terms of the Constitution. At each AGM the President shall give a report of the year activities; a financial statement shall be presented by the Treasurer and circulated to the members; a resolution shall be entered to approve the expenses of the directors and for the expenses of operation for the fiscal period under consideration; a motion shall be entered to retain any surplus funds above the cost of expenses for the use of the membership in the next fiscal period; and such other motions as may be required to retain the not-for-profit status of the Chapter shall be adopted. In addition, an election for vacancies shall be held as set forth in these Bylaws.

Section 2:
Regular Meetings
The board of directors shall plan a yearly meeting schedule to be published at the AGM each year. Including the annual golf tournament, the board shall attempt to schedule [     ] other meetings per year.

Section 3:
Special Meetings
A special meeting of the Chapter may be called at any time upon fourteen days of notice to the membership in writing by the President, or in his absence by the First Vice-President of the Chapter, or by 1/3 of the members of the Chapter upon written request to the Secretary. In all cases, the business to be conducted must be clearly set out in the request for a special meeting.

Section 4:
Notice of Meetings
Notice of the AGM and regular meetings of the Chapter or a Special Meeting shall be given by the Secretary to Chapter members by mailing a notice to each member at least, fourteen (14) days prior to the meeting, notice shall contain the time and place of the meeting and any other information concerning the meeting the President or Secretary may deem appropriate, and, in the case of a special meeting, such notice shall describe the object and purpose thereof.

Section 5:
Quorum
At meetings of the board of directors, the majority of the Directors in office shall be necessary to constitute a quorum for the transaction of business. If a quorum is present, the acts of the majority of the directors in attendance shall be the acts of the Board.

Section 6:
Voting
Each active member (irrespective of the number of its subsidiaries or service center locations maintained by such member or its subsidiary) shall be entitled to one vote at all meetings of the Chapter or of any Committee thereof. Associate and affiliate members shall not be entitled to vote. Upon the request of any member, a vote shall be held by secret ballot. In the event of a contested outcome, a vote by secret recorded ballot shall be held.

Section 7:
Order of Business
The order of business at all meetings shall be as follows:

(a) Reading of minutes of the previous meeting

(b) Report of officers

(c) Report of committees

(d) Unfinished business

(e) New business

(f) Adjournment

Section 8:
Board of Directors
A meeting of the board of directors shall be held immediately prior to the AGM. Special meetings of the board may be called at any time by the President or by any four directors upon written advance notice to the Secretary.

Elections of the board of directors shall be held during the AGM. The term of the Directors shall be two (2) years.

Written notice for each special meeting setting forth the time and place of the meeting as well as the intended business shall be given to each director with at least 14 days advance notice. This notice may be given by hand (personal service), regular mail or messenger.

Any action required or permitted to be taken at a meeting of the board of directors may be taken without a meeting if all of the Directors or members of the committee consent in writing to the adoption of a resolution authorizing the action and the action is filed with the minutes of the proceedings of the board of directors.

Article III  - Officers

Section 1:
Introduction
The officers of the Chapter shall consist of those officers provided by Section 8 of the Constitution/Articles of Incorporation of the Chapter.
Section 2:
Authority of the Officers
During the intervals between the meetings of the board of directors, in all cases in which specific directions shall not have been given by the board, the Officers shall have and may exercise all the powers of the directors in the management and control of the affairs of the Chapter, in such manner as the Officers shall deem best for the interests of the Chapter.  
Section 3:
The President
The President shall preside at all meetings and shall be in general charge of the operations of the Chapter.

Section 4:
Vice-Presidents
The Chapter shall have a First Vice-President who shall represent the President if he/she is unable to act for any reason. The First Vice-President shall be assumed to be the successor of President at the end of the term of the President. The Second Vice-President shall be in charge of member relations and shall normally act as Chairperson of the Membership Committee.

Section 5:
Secretary-Treasurer (may be two positions)

As Secretary this individual shall:

1) Keep the minutes of all meetings of the Chapter in books provided for that purpose,

2) Keep a roll of the officers, board of directors and all members of the Chapter,

3) Give of notices of all meetings of the Chapter,

4) Receive applications for membership and notify the members of their election and acceptance into membership,

5) Sign with the President all contracts authorized by the Chapter, the board of directors or its officers,

6) Have charge of such books and papers as the officers may elect and

7) In general, perform all duties incident to the office as Secretary as may be proper or as shall be required by other provisions of these Bylaws.

As Treasurer this person shall:

1) Collect, hold, disburse and have custody of, under the directions of the board of directors, all funds and securities of the Chapter,

2) Endorse on behalf of the Chapter for collection checks, notes and other instruments and shall deposit these items in such bank or banks or other depositories as the board of directors may designate,

3) Sign all receipts and vouchers for payment of Chapter liabilities as directed by the board of directors or the officers, and either he/she or the President, acting singly, shall sign all checks in payment of Chapter’s expenses,

4) Collect all monies and dues owing to the Chapter from members and other sources, 

5) Keep or cause to be kept regular books of the Chapter’s accounts and

6) Submit a statement of Chapter accounts to the membership at the Annual General Meeting and at such other times as the President or officers may request, and shall exhibit to the membership at the annual general meeting a full printed account of receipts and disbursements for the past fiscal year.

Section 6:
Resignation of Officer or Death of an Officer
Upon the death or resignation of an officer of this Chapter, the President or First Vice-President shall appoint an active member to succeed such deceased or resigning officer, who shall serve until the next AGM. 

In the event that a director misses three consecutive meetings of the board of directors, he/she shall be deemed to have resigned.  The President shall contact the director involved and make enquiries of that person’s interest in remaining a board member.

Article IV
Election of Officers

Section 1:
Term of Office
The term of office for any officer of the Chapter shall be two (2) years.  All officers shall be elected at an AGM.  The Secretary-Treasurer officiates over the election of officers.

Section 2:
Nominating Committee
The President, at least 60 days prior to the date of each AGM shall appoint a nominating committee whose duty it is to present at the AGM candidates for President, First Vice-President, Second Vice-President, Associate Directors and for directors-at-large. Committee members shall be entitled to nominate themselves.

Section 3:
Election of Officers
Nominated individuals shall be listed and an election, where necessary shall follow. The Secretary shall record the results and report them to the MSCI.

Article V
Dues
Member dues are charged once annually. Chapter dues receipts shall be reviewed at the first board of directors meeting each year or so soon thereafter as is practicable. 

Article VI – Fiscal Year

The fiscal year of the Chapter shall begin on January 1 and end on December 31 in each and every year unless some other date is directed by the MSCI.

(Revised as of      day of           , 20__










