
ARTICLES OF INCORPORATION


OF

MISS                                                           SCHOLARSHIP PAGEANT, INC.

I, the undersigned natural person, being over the age of twenty-one (21) years and being a citizen of the State of Flori​da, acting as the Incorporator of a corporation under the Florida Non-Profit Corporation Act, do hereby adopt the following Arti​cles of Incorporation for such corporation.


ARTICLE ONE – NAME

The name of the corporation is MISS                                             SCHOLARSHIP PAGEANT, INC. 


ARTICLE TWO - DURATION
The period of its duration shall be perpetual.


ARTICLE THREE - PURPOSES
This corporation is organized exclusively for charitable, educational purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organiza​tions under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

Upon the dissolution of the corporation, the Board of Directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation exclusively for the purposes of the corporation in such manner, or to such organization or organiza​tions organized and operating exclusively for charitable, educa​tional, religious or scientific purposes as shall at that time qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corre​sponding provision of any future United States Internal Revenue Law), as the Board of Directors shall determine.  

Any such assets not so disposed of shall be disposed of by an appropriate court exercising jurisdiction in the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations as said court shall determine which are organized and operated exclusively for such purposes.


ARTICLE FOUR - RESTRICTIONS
(A) 
All of the property, assets, income, principal and contributions of the corporation are irrevocably dedicated to the charitable purposes stated above, and no part of the net earn​ings, properties or assets of this corporation shall at any time inure to the benefit of any private person or individual or any Director of this corporation and upon dissolution or liquidation of all properties and assets of this corporation remaining after paying or providing for all debts and obligations shall be distributed and paid over to such fund, foundation or corporation organized and operated purely for charitable purposes as the Board of Directors shall determine and as shall at that time qualify as a tax exempt organization under Section 501(c)(3) of the Internal Revenue Code, or as the same may be amended.

(B) 
No substantial part of the activities of the corpora​tion shall consist in attempting to influence legislation by propaganda or otherwise, or directly or indirectly participating in, or intervening in (including the publishing or distributing of statements), any political campaign on behalf of or in opposi​tion to any candidate for public office.

(C) 
The corporation shall not engage in any of the prohib​ited transactions described in Section 503(c) of the Internal Revenue Code, as now in force and afterwards amended.

(D) 
The corporation shall not unreasonably accumulate income within the meaning of Section 504 of the Internal Revenue Code, as now in force or afterwards amended.

(E) 
The corporation shall not be operated for the primary purpose of carrying on an unrelated trade or business as defined in Section 513 of the Internal Revenue Code, as now in force or afterwards amended.

(F) 
No part of the net earnings of the corporation shall inure to the benefit of any private shareholder or individual within the meaning of Section 501(c)(3) of the Internal Revenue Code, as now in fore or afterwards amended.

(G) 
No compensation shall be paid to any member, officer, director, creator or organizer of the corporation or substantial contributor to the corporation for such services except that a reasonable allowance for services actually rendered to or for the corporation may be paid.

(H) 
The corporation shall not be operated for the benefit of private interests such as contributors to the corporation or persons who are controlled directly or indirectly by such private interests.


ARTICLE FIVE - MEMBERSHIP
The corporation shall have no members, but will be con​trolled, managed and directed by its Board of Directors.

ARTICLE SIX - REGISTERED OFFICE AND REGISTERED AGENT
The street address of the registered office is ___________________________, _________________, Florida                       , and the name of the Registered Agent at the same address is ______________________________.


ARTICLE SEVEN - DIRECTORS
The number of Directors of the corporation shall not be less than three (3) or more than nine (9).  Until changed in accor​dance with the Bylaws of the corporation within the limits above stated, the number of Directors shall be five (5).  


At the first meeting of the Directors, Bylaws of the corporation shall be adopted setting forth the tenure of the members of the Board of Directors, the manner of electing new members of the Board of Directors, and providing for staggered terms.  Thereafter, Directors whose terms are expiring will be elected as provided for in the Bylaws.  

The names and addresses of the persons who are to serve as Directors until the first meeting of the Board of Directors or until their successors are elected and qualified are:

NAME


ADDRESS

___________________________
____________________________________ 



____________________________________ 


___________________________
____________________________________ 



____________________________________ 


___________________________
____________________________________ 



____________________________________ 


ARTICLE EIGHT - INCORPORATOR
The name and address of the Incorporator is:

NAME


ADDRESS

___________________________
____________________________________ 



____________________________________ 

IN WITNESS WHEREOF, I have hereunto my hand this ________ day of _________________, 2006.

___________________________________

STATE OF FLORIDA

COUNTY OF ___________________

BEFORE ME, the undersigned authority personally appeared before me ________________________________, who, being by me first duly sworn, declared under oath that he/she is the person who signed the foregoing documents as the Incorporator, and that the statements therein contained are true.

WITNESS MY HAND AND SEAL OF OFFICE this ________ day of _________________, 2006.



___________________________________



Notary Public

___________________________________



Printed name of Notary Public

(SEAL)

                  
My Commission Expires:


ACCEPTANCE BY REGISTERED AGENT
STATE OF FLORIDA

COUNTY OF _________________

BEFORE ME, the undersigned authority, personally appeared ______________________________, known to me to be the person who accepted designation as Registered Agent on behalf of MISS                                                                     SCHOLARSHIP PAGEANT, INC. and he/she acknowledged before me that he/she executed this Acceptance of Designation as Registered Agent freely and voluntarily.

___________________________________

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the State and County aforesaid this _______ day of __________________, 200____.

___________________________________

Notary Public

___________________________________

Printed name of Notary

(SEAL)


My Commission Expires:


MISS                                                              SCHOLARSHIP PAGEANT, INC.


BYLAWS

ARTICLE ONE - OFFICES
Section 1.  Principal Office.  The principal office of the corporation shall be located at _____________________________, __________________, Florida ___________.

Section 2.  Other Offices.  The corporation may have such other offices, either within or without ___________________ County, Florida, as the Board of Directors may determine or as the affairs of the corpo​ration may require from time to time.

Section 3.  Change of Registered Office.  The registered office of the corporation required by the Florida Non-Profit Corporation Act to be maintained in the State of Florida may be, but need not be, identical with the principal office in the State of Florida, and the address of the registered office may be changed from time to time by the Board of Directors provided the Secretary of State of the State of Florida is notified as re​quired by law.


ARTICLE TWO -  MEMBERSHIP
In accordance with the Articles of Incorporation - the corpor​ation shall have no members, but will be controlled, managed and directed by its Board of Directors.


ARTICLE THREE - BOARD OF DIRECTORS
Section 1.  General Powers.  The corporation shall be controlled, managed and directed by its Board of Directors.

Section 2.  Number, Tenure and Classification.  The Board of Directors of this corporation shall consist of such number as may be fixed by action of the Board from time to time, which number shall not be less than three (3) nor more than nine (9).  At the first meeting of the Directors the length of term for each Director shall be fixed by drawing of lots so that one group of the Board shall serve for one (1) year; one group shall serve for two (2) years; and one group shall serve for three (3) years. Thereafter, at the annual meeting of the Board, the Board shall elect Directors to serve for one three (3) year term for those members of the Board whose terms are expiring.  If the Board should enlarge its membership, it will do so in such fashions so that annually as close to one-third (1/3) of its membership is up for election.  There shall be no limit on the number of terms that a Director may be eligible to serve.  In the event of a vacancy on the Board prior to its annual meeting, the Board of Directors shall have the power to fill such vacancy at a special called meeting.  Any Director may resign at any time by giving written notice to either the Presi​dent or Secretary of the corporation which notice shall be delivered by the President or the Secretary to the meeting of the Board of Directors next convened or any Director may resign by tendering his resignation at any meeting of the Board.  Such resignation shall be effective upon delivery to the Board.  A Director may be removed with or without cause by an affirmative vote of two-thirds (2/3) of the members of the Board at the annual meeting or any special meeting, which removal shall become effective immediately upon such vote.  Any person over the age of twenty-one (21) years shall be eligible for membership on the Board of Directors.

Section 3.  Annual Meeting.  An annual meeting of the Board of Directors shall be held at the date, time and place that shall be determined by resolution of the Board of Directors at its initial meeting and annually thereafter until otherwise changed by resolution of the Board.  Other than the original resolution establishing the date, time and place of the annual meeting or such other resolution changing same, no other notice need be given for the annual meeting.

Section 4.  Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of the President or any two (2) Directors.  The person or persons authorized to call special meetings of the Board may fix any place, either within or without the State, as the place for holding any special meeting of the Board called by them.

Section 5.  Notice.  Notice of any special meeting shall be given at least five (5) days previously thereto by written notice delivered personally or mailed to each Director at his business address or by facsimile.  If mailed, such notice shall be deemed to be delivered when deposited in the United State Mail so address, with postage thereon prepaid.  If notice is provided given by facsimile, such notice shall be deemed delivered when the facsimile is transmitted by telephone line and a receipt of such delivery shall be maintained.  Any Director may waive notice of any meeting.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transacting of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of any regular or special meeting of the Board of Directors need be specified in the notice of waiver of notice of such meeting.

Section 6.  Quorum.  A majority of the number of Directors fixed by Section 2 of this Article III shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, but if less than such majority is present at a meet​ing, a majority of the Directors present may adjourn the meeting from time to time without further notice.

Section 7.  Manner of Acting.  The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 8.  Action Without a Meeting.  Any action that may be taken by the Board of Directors at a meeting may be taken without a meeting if consent in writing, setting forth the action so to be taken, shall be signed before such action by all of the Directors.

Section 9.  Vacancies.  Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of the Board of Directors.  A Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.

Section 10.  Compensation.  No Director shall receive any compensation for his services on the Board of Directors, but by resolution of the Board of Directors, any Director may be reim​bursed for reasonable expenses and costs, including attorneys’ fees, actually and necessarily incurred in connection with any claim asserted against him by action in court or otherwise, by reason of his being or having been such Director, except in relation to matters as to which he shall have been guilty of negligence of misconduct in respect to the matter in which indemnity is sought.  The Board may also by resolution reimburse any Director for reasonable expenses and costs incurred by the Director in serving on the Board.

Section 11.  Presumption of Assent.  A Director of the corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be pre​sumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to such action with the person acting as the secretary of the meeting before adjournment thereof or shall forward such dissent by registered mail to the Secretary of the corporation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a Director who voted in favor of such action.


ARTICLE FOUR - OFFICERS
Section 1.  Number.  The officers of the corporation shall be a Chairman of the Board, a President, one or more Vice Presi​dents (the number thereafter to be determined by the Board of Directors), a Secretary, a Treasurer, and as many Assistant Secretaries and Assistant Treasurers as needed, each of whom shall be elected by the Board of Directors.  Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the Board of Directors.  The same person, except the offices of President and Secretary, may hold any two (2) or more offices.

Section 2.  Election and Term of Office.  The officers of the corporation to be elected by the Board of Directors shall be elected annually by the Board at its annual meeting.  If the election of officers is not held at such meeting, such election shall be held as soon thereafter as conveniently may be.  Each officer shall hold office for a term of one year or until a successor is elected and qualified or until his death or until he shall resign or shall have been removed in the manner hereinafter provided.

Section 3.  Removal.  Any officer elected or appointed by the Board of Directors may be removed by the Board whenever in its judgment the best interests of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the officers so removed.

Section 4.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term.

Section 5.  Chairman of the Board.  The Chairman of the Board shall preside as head of the corporation.

Section 6.  President.  The President shall be the principal executive officer of the corporation and shall, in general, supervise and control all of the business and affairs of the corporation.  In the absence of the Chairman of the Board, the President shall preside at all meetings of the Board of Directors.  He may sign, with the Secretary or any other proper officer of the corporation authorized by the Board of Directors, any deeds, mortgages, bonds, contracts or other instruments that the Board of Directors has authorized to be executed, except in cases where the signing and executing thereafter shall be ex​pressly delegated by the Board of Directors or by these Bylaws or by statute to some other officer or agent of the corporation; and, in general, he shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.

Section 7.  The Vice Presidents.  In the absence of the President or in the event of the President’s death, inability or refusal to act, the Vice President (or in the event there be more than one Vice President, the Vice Presidents in the order designated at the time of their election, or in the absence of any designation, then in the order of their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  Any Vice President shall perform such other duties as from time to time may be assigned to him by the President or by the Board of Directors.

Section 8.  The Secretary.  The Secretary shall:  (a) keep the minutes of the proceedings of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of the Bylaws or as require by law; (c) be custodian of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed to all documents, the execution of which on behalf of the corporation under its seal is duly author​ized; and (d) in general perform all duties as from time to time may be assigned by the President or by the Board of Directors.

Section 9.  The Treasurer.  The Treasurer shall:  (a) have charge and custody of and be responsible for all funds and securities of the corporation from any source whatsoever, and deposit all such monies in the name of the corporation in such banks, trust companies of other depositaries as shall be selected in accordance with the provisions of Article V of these Bylaws; and (b) in general perform all duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties, as the Board of Directors shall determine.

Section 10.  Assistant Secretaries and Assistant Treasurers.  The Assistant Secretaries, when authorized by the Board of Directors, may act in place of the Secretary.  The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine.  The Assistant Secretaries and Assistant Trea​surers, in general, shall perform such duties as shall be as​signed to them by the Secretary or the Treasurer, respectively, or by the President or the Board of Directors.

Section 11.  Compensation.  No compensation shall be paid to any officers of the corporation except as authorized or permitted by Article IV (g) of the Articles of Incorporation.

ARTICLE FIVE - CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1.  Contracts.  The Board of Directors may authorize any officer of officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.

Section 2.  Loans.  No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.

Section 3.  Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money notes or other evidences of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 4.  Deposits.  All funds of the corporation note otherwise employed shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositaries as the Board of Directors may select.


ARTICLE SIX - FISCAL YEAR OR ANNUAL YEAR
The Board of Directors at its initial meeting shall deter​mine whether or not the corporation shall operate on an annual or fiscal year.  In the event that the Board should determine the corporation shall operate on a fiscal year, it shall set same by resolution and may change same by resolution thereafter as the Board may determine such change to be in the best interest of the corporation.

ARTICLE SEVEN - CORPORATE SEAL, BOOKS AND RECORDS

The Board of Directors shall in its complete discretion provide for the seal of the corporation, its minute book and its books of financial or other records and make such changes in these as from time to time the Board deems appropriate.

ARTICLE EIGHT – AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board provided that a majority of the Directors present at such meeting so vote and that written notice of such matters for consideration and action is given to the Board in advance of said meeting as otherwise provided in these Bylaws.  

APPROVED this ________ day of ____________________, 200____.




_________________________________ 




_________________________________ 




_________________________________

