CHARTER

OF

_______________, INC.


Pursuant to the Tennessee Nonprofit Corporation Act (the “Act”), the undersigned hereby adopts the following Charter for the above-mentioned corporation:

1. Name.  The name of the corporation (the “Corporation”) is “____________, Inc.”

2. Public Benefit Corporation.  The Corporation is a public benefit corporation.  It is intended that the Corporation shall have the status of a corporation that is exempt from federal income taxation under § 501(a) of the Internal Revenue Code of 1986, as amended (the “Code”), as an organization described in § 501(c)(3) thereof.

3. Registered Office; Initial Registered Agent.  The address of the Corporation’s initial registered office is ________ Drive, _____, ____ County, Tennessee _____. The name of the Corporation’s initial registered agent at that office is _____.

4. Incorporator.  The name and address of the Corporation’s sole incorporator is [INCORPORATOR’S NAME], [INCORPORATOR’S ADDRESS, TO INCLUDE COUNTY].
5. Principal Office.  The address of the Corporation’s initial principal office [USE SAME FULL ADDRESS, INCLUDING COUNTY, AS IN SECTION 3 ABOVE]
6. Not-for-Profit.  The Corporation is not-for-profit.

7. Members.  The Corporation will not have members.  

8. Purposes.  The Corporation is operated exclusively for charitable purposes within the meaning of §§ 501(c)(3) and 170(c) of the Internal Revenue Code of 1986 (the “Code”).

9. Board of Directors and Officers.  The affairs of the Corporation shall be managed (i) by a Board of Directors whose members will be designated and appointed as provided by the Corporation’s Bylaws, and (ii) by such officers as will be described in the Bylaws of the Corporation and elected by the Board of Directors.  

10. Limited Personal Liability of Directors.  To the full extent that the Act, as it exists on the date hereof or as it may hereafter be amended, permits the limitation or elimination of the liability of directors, a director of the Corporation shall not be personally liable to the Corporation for monetary damages for a 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 the law; and (iii) under § 48-58-304 of the Act, as the same exists or hereafter may be amended.  If the Act hereafter is amended to authorize the further elimination or limitation of the liability of directors, then the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be limited to the full extent permitted by the amended Act.  Any repeal or modification of this Section 10 shall be prospective only and shall not adversely affect any limitation on the personal liability of a director of the Corporation existing at the time of such repeal or modification.

11. Private Inurement.  No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to any of its directors or officers, or any other private individual; provided that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to it or on its behalf, to pay reimbursements for reasonable expenses incurred on its behalf and to make payments and distributions in furtherance of the charitable purposes set forth in Section 8 hereof.

12. Limitation on Activities of Corporation.  At all times, notwithstanding any merger, consolidation, reorganization, termination, dissolution or winding up of the Corporation, whether voluntary or involuntary or by operation of law, or any other provisions of the Charter:

(a) The Corporation shall not possess or exercise any power or authority, or engage directly or indirectly in any activity, which is inconsistent with its charitable purposes as stated in Section 8 hereof or that will or might prevent it at any time from qualifying as a corporation described in §§ 501(c)(3) and 170(c) of the Code;

(b) No part of the assets or net earnings of the Corporation shall ever be used, nor shall the Corporation ever be organized or operated, other than exclusively for the promotion of the charitable purposes of the Corporation as set forth in Section 8 hereof and consistent with §§ 501(c)(3) and 170(c) of the Code; and

(c) Notwithstanding any other provisions of this Charter, the Corporation shall not conduct or carry on any activities not permitted to be conducted or carried on by an organization described in §§ 501(c)(3) and 170(c) of the Code.

13. No Legislative or Political Activity.  No substantial part of the activities of the Corporation shall be for the carrying on of propaganda or otherwise attempting to influence legislation; and the Corporation shall not participate in, or intervene in (including the publishing or distributing of statements), any political campaign on behalf of (or in opposition to) any candidate for public office. 

14. Private Foundation Limitations.  If the Corporation is a private foundation within the meaning of § 509 of the Code for a taxable year, the Corporation:  

(a) Shall not engage in any act of self-dealing, as defined in § 4941(d) of the Code;

(b)  Shall not retain any excess business holdings, as defined in § 4943(c) of the Code, which would subject the Corporation to tax under § 4943 of the Code;

(c) Shall not make any investments that would subject the Corporation to tax under § 4944 of the Code; 

(d) Shall not make any taxable expenditures, as defined in § 4945(d) of the Code; and

(e) Shall distribute the income of the Corporation for each taxable year at such times and in such manner as not to become subject to the tax on undistributed income imposed by § 4942 of the Code.

15. Distribution of Assets Upon Dissolution.  Upon the dissolution of the Corporation, after paying or making provision for payment of all liabilities of the Corporation then outstanding and unpaid, the Board of Directors shall distribute the assets of the Corporation to one or more organizations then described in §§ 501(c)(3) and 170(c) of the Code, or any corresponding provisions of any future federal tax laws, as the Board of Directors shall determine.  Any assets not so disposed of by the Board of Directors shall be disposed of by a court having equity jurisdiction in the county in which the principal office of the Corporation is then located, with the distribution of assets to be made to such organization or organizations which are organized and operated exclusively for charitable purposes within the meaning of §§ 501(c)(3) and 170(c) of the Code, or any corresponding provision of any future federal tax laws, as such court shall determine.

16. Religion.  The Corporation is not a religious corporation.


DATED this ___ day of ____, 20__.

[INCORPORATOR’S NAME], Incorporator
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