Sample Articles of Incorporation 

Many states have a sample template for articles of incorporation that is available on the state’s Web site. However, that template contains only the minimum language required by state law, and it will almost never contain special federal tax exemption language that is sometimes required by the Internal Revenue Code in order to obtain IRS recognition of tax exemption. Therefore, these templates must be used with caution and are almost never sufficient by themselves to qualify an organization for federal tax exemption.

Set forth below is the main content of one possible set of articles of incorporation for a section 501(c)(3) charity. However, format and content of incorporation laws vary widely from state to state, and depending on the mission of the nonprofit, additional language may be necessary to satisfy the Internal Revenue Service. Therefore, it is foolhardy to file articles of incorporation without first seeking the drafting advice of competent legal counsel. 

Articles of Incorporation

THE UNDERSIGNED, who are all natural persons of the age of eighteen years or more, acting as incorporators of a corporation pursuant to the [name of state] Nonprofit Corporation Act, hereby certify:

FIRST: The name of the Corporation is: [insert name] (hereinafter “the Corporation”).

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

THIRD: The Corporation is organized and shall be operated exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended (“the Code”). The specific purposes for which the Corporation is formed include, but are not limited to [inserted more detailed purposes].

FOURTH: The Corporation shall have members. The membership categories and their voting rights shall be as set forth in the bylaws.

FIFTH: The Corporation shall be governed by a board of directors. There shall at all times be at least three directors, who shall be elected or appointed as provided by the Bylaws. The number of directors constituting the initial Board of Directors is XX, and the names and addresses, including street and number of the persons who are to serve as the initial directors until the first annual meeting or until their successors are elected and qualify are as follows: [insert names and addresses]

SIXTH: Provisions for the regulation of the internal affairs of the Corporation, including provisions for distribution of assets on dissolution or final liquidation are as follows:

A. No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to any director or officer of the Corporation, or any other private person, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to or for the Corporation and to make payments and distributions in furtherance of the purposes set forth in Article Third hereof.

B. No substantial part of the activities of the Corporation shall be the carrying on of propaganda or otherwise attempting to influence legislation (except as otherwise permitted by Section 501(h) of the Code), and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements concerning) any political campaign on behalf of (or in opposition to) any candidate for public office.

C. Notwithstanding any other provisions of these Articles, the Corporation shall not directly or indirectly carry on any activity which would prevent it from obtaining exemption from Federal income taxation as a corporation described in Section 501(c)(3) of the Code, or cause it to lose such exempt status, or carry on any activity not permitted to be carried on by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code.

D. In the event of dissolution or final liquidation of the Corporation, all of the remaining assets and property of the Corporation shall, after paying or making provision for the payment of all of the liabilities and obligations of the Corporation and for necessary expenses thereof, be distributed by the Board of Directors for one or more exempt purposes within the meaning of section 501(c)(3) of the Code, or shall be distributed to the federal government, or to a state or local government, for public purposes. In no event shall any of such assets or property be distributed to any director or officer, or to any private individual.

SEVENTH: The address, including street and number, of the initial registered office of the Corporation is [insert address] and the name of its initial registered agent at such address is [insert name].

EIGHTH: The name and address, including street and number, of the incorporators are as follows: [insert names and addresses]

IN WITNESS WHEREOF, the undersigned subscribe these Articles of Incorporation this ____ day of _______, 20XX.

