BY-LAWS

OF

CHARLES HOSMER MORSE FOUNDATION, INC.

I. OFFICES

1. Offices. The offices of the Foundation in the State of
Florida shall be located at the City of Winter Park,.County of
Orange, at 151 East Welbourne Avenue. A resident agent shall be
designated thereat upon whom process may be served. The Founda-
tion may have such other offices, either within or without the
State of Florida, as the Board of Trustees may determine or as
the affairs of the Foundation may require from time to time.

The principal office shall also be the registered office of the
Foundation and the address of the principal office may be changed

from time to time by resolution of the Board of Trustees.
IT. MEMBERS

2. Classes of Membérs. The Foundation shall have one class of
members with voting rights. The voting members shall be Trustees.
Election as a member of the Board of Trustees shall constitute
. election as a voting member of the corporation.

3. Associate Members. A class of associate members is hereby
established. Such mémbers shall be elected and shall serve for
such terms’ and have such duties, powers, privileges and responsibili-

ties as shall be established from time to time by the Board of ‘
Trustees. Such class of members shall not have voting powers except

to elect the majority of an Advisory Board of Directors from among
their own number. ‘

4. Voting Rights. Each voting member shall have one vote.. Votes
may be cast in person or by proxy at any properly called meeting
of voting members. ' .

5. Termination of Membership. The Board of Trustees by affirma-
tive vote of two-thirds of all of the members of the Board, may expel

a member for causc after an appropriate hearing, and may, by a majority
vote of those present at any regularly constituted meeting, accept and
terminate the membership of any member whose written resignation has
been -tendered. Expulsion, or termination of membership shall also
simultaneously operate to terminate that individual's membership on the
"Board. of Trustees of the Foundation, '

6. Resignation. Any member may resign by‘filing or causing to
be filed a written resignation with the Secretary. Such resignation -
shall become effective upon its acceptance by the Board of Trustees.




7. Transfer of Hembership.

Membership in tliis Foundation is not
transferable or assignable.

3. Meeting of Members. Since the members of this Foundation .
are i1ts Trusteces, no annual or special meetings of members need be held,
but business required to be conducted by members shall be conducted ar
and by the annual, regular or special meeting of the Poard of Trustces
of the Foundation without special notice, designation, and different

minutes.

ITI. BOARD OF TRUSTEES

9. General Powers. The policies of fhe Foundation shall be
established by the Board of Trustees. :

10. " Qualifications, Number and Tenure. Irustees need not be
residents of the State of Florida, but shall be individuals of at least
age 21, or older. The number of Trustees shall be seven unless a
different number shall be set By resolution of the Board of Trustees,
but, in any event not -less than three (3) Trustees. Lach Trustee shall
hold office until the next annual meeting of the Board of Trustees and
.until his successor shall have been elected and qualified.

11. Annual Meeting. An annual meeting of _the Board of Trustees
and members as one shall be held on the second Thursday in February in
each year, beginning with the .year 1977 at the hour of ten o'clock,
-a.m.- for the purpose of electing Trustees and for the transaction of

such other business as may come before the meeting. If the day fixed
for the annual mecting shall be a legal holiday in the State of Florida,
such meeting shall be held on the next business day. If the election
of members and Trustees shall not be held on the day so designated
herein for any annual meeting, or at the adjournmént thercof, the Board

of Trustees shall cause the election of the members and Trustees as
soon thereafter as conveniently may be. '

) 12. Place of Mecting. The Board of Trﬁstees may designate any
place, either within or without the Statre of IFlorida as the place of

meeting for any annual meeting or for any special meeting called by

the Board of Trustees. If all of the members of the Board of Trustees .
shall meet at any fime and place, either within or without the State

. of Florida, or all of them consent to the holding of such a meeting

at which a quorum is present, such meeting shall be valid without call
or notice, and at such meetings any corporate action may be taken.

13.  Regular and Special Meetings. - (a) = The Board of Trustees
may. provide by resolution the time and place, either within or with-
out the State of Florida, for the holding of additional regular mecet-
ings of the Board without other notice than such resolution. (b)
Special meetings of the Bdard of Trustees may be called by or at the




request of the Chairman of the Board, by the President, or by any two
Trustees. The berson or persons authorizoed to call special meetings
of the Board may fix any place, either within or witlout the State
of Tlorida as the place for holding any special meeting of the Board
called by then. '

14, Notice of Heetings. (a) Written notice stating the place,
day and hour of any annual or adjourned annual meeting of the Doard of
Trustees and members shall be delivered either bersonally or by mail to
each Trustee entitled to vote ar such meeting, not less than five (5)
nor more than thirty (30) days before the date of such meeting, by or
at the direction of the Chairman of the Board, the President, or the
Secretary, Or the officers Or persons calling the meeting,

(b) Notice of any special meeting of the Board of Trustees and
-members shall be given at least five (5) days previously thereto by
WIritten notice delivered personally or sem: by mail or telegram to
ecach Trustee at hig address as shown by the Tecords of the Foundation.
The purpose or purposes for which the special meeting is called shall

(c) 1If mailed, a notice of any meeting shall be deemed to bo
delivered when deposited in the United States mail in a sealed envelope
50 addressed with pPostage thereon prepaid. © If notice be given by
telegram, such notice shall be deemed to be delivered when the telegram

is delivered to the telegraph company,

(d)  Any Trustee Or member may waive notice of any meeting. The
attendance of a Trustee at any meeting shall constitute a waiver of
notice of such meeting, except where a Trustce attends 'a meeting for
the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of any’ annual, regular
Or special mecting of the Board neecd be specified in the waiver of |

notice of such meeting, |

.15, uorum. - A majority of the Board of Trustees shall con-
.stitute a quorum for the transaction of business at any meeting of
- the Board or of the mémbers; but if less than a majority of the
Trustees are Present at said meeting, a majority of the Trustees
. Present may adjourn the meeting from time to time without further
notice,
16.  HManner of Acting. The act of a majority of the Trustees
PTrescnt at g meeting at which a quorum 1is Present shall be the acr
of the Board of Trustecs unless the act of a greater number is re-
quired by law, by the Articles of Incorporation, or by these By-Laws .

17, Elections; Vacancies. (a) Trustees shall be elected
©T re-elected by an af irmative vote of a majority of the Trustees.




(b)  Any vacancy occurring in the Board of Trusteces and member-
ship, and any Trusteeship to be filled by reason of an increase in
the numbeér of Trustees, shall be filled by a majority vote of all the
Trustees present at the meeting. A Trustce elected to fill a vacancy
shall be elected for the unexpired term of -his predecessor in office,

(c) There shall be no cumulative voting.

_ 18. Informal Action by Trustees.. Any action required by law

‘to be taken at any meeting of Trustees or of members, or any action
which may be taken ar a meeting of Trustees or of members, may be
taken without a meeting if .a consent in writing, setting forth the
action so taken, shall be signed by all of the Trustees.

19. Compensation; Expenses: Trustees as such shall not receive
any stated salaries for their services, but by resolution of the Board
of Trustees, a fixed per diem or fee plus expenses of attendance, if
any, may be allowed for attendance at each annual, regular or special
meeting of the Board or of a committee of the Foundation or commifttee
of the Board; but nothing herein ‘contained shall be construed to pre-
clude any Trustee from serving the Foundation in any other capacity
and receiving compensation, '

20. Proxies; Attorneys-in-fact. At any meeting of Trustees, a
person entitled to vote may vote by proxy executed in writing by the
member or by his duly authorized attorney-in-fact. HNo proxy shall be
valid after eleven months from the date of its execution, unless other-
wise provided in the PTOXy. Any act or writing which might be executed

by a Trustee may be executed on his behalf by a duly authorized attorney-
in-fact.acting in his ‘behalf.

IV. OFFICERS

21. Officers Provided. The officers of the Foundation shall
be a Chairman of the Board, a President, one or more Vice Presidents
(the number thereof to be determined by the Board of Trustees), a
Secretary, a Treasurer, and one or more Assistant Secretaries and
Assistant Treasurers as may be created and elected in accordance with
" the provisions of BPy-Law 22. Any two or more offices may be-held
by the same person, except the offices of President and Secretary or
President and Vice President.

22, Flection and Term of Office. The officers of the Foun-
dation shall he clocted annually by the Board of Trustees at the )
regular annual meeting of the Board of Trustecs. IF the election of
officers not be held at such meeting, such election shall be held as
soon thereafter as may be convenient. New offices may be created
and filled at any meeting of the Board of Trustecs. Lach officor shall
hold office until his successor shall have been duly elected and shall

have qualified.




from t?me to time to the credit of -the Foundation in such banks, trust
companies or other depositories as the Board of Trustees may select,

34. - Gifts. The Board of Trustees may accept on behalf of the
Foundation any -contribution, gift, bequest or devise for the general
purposes or for any special purpose of the Foundation. The Foundation
may take, receive,and hold ‘real and personal property, including the
principal and interest of any money or other fund, that is given, con=
veyed, bequeathed, devised to or otherwise vested in the Foundation
intrust for a Purpose consistent with the purposes set out in the
Articles of Incorporation of this Foundation from time to time, pursuant

to Florida Statutes, Section 617.021.
VI. COMIITTELES

The Board of Trustees, by resolution
~adopted by a majority of the Trustees in office, may designate and
appoint one or more committees, each of which shall consist of tyo or
more Trustees, which committees, to the extent provided in said resolution,
"shall have and exercise the authority of the. Board of Trustees in the
management of the Foundation; provided, however, that no such committee
shall have the authority of the Board of Trustees in reference to " amend-
ing, altering or repealing the By-Laws; electing, appointing or removing
any member. of any such comittee or any Trustee or officer of the ‘
corporation; amending the articles of incorporation; adopting a plan of
merger or adopting a plan of consolidation with another corporation;
authorizing the sale, lease, exchange or mortgage of all or substantially
all of the property and assets of the Foundation; authorizing the vol-
untary dissolution of the Foundation or revoking proceedings therefor;
adopting a plan for the distribution of the assets of the Foundation;
or amending, altering or repcaling any resclution of the Board of
Trustees which by its terms provides that it shall not be amenddéd,
altered or repealed by such committee. The designation and appoint-
ment of any such committee and the delegation thereto of authority
shall not operate to relieve the Board of Trustees, or any individual

"Trustee, of any .responsibility imposed upon it or him by law.

35. Committees of Trustees;

Other committees not having and exercis-

d of Trustees in the management of the
Founidation ‘may be -designated by a resolution adopted by a majority of
the - Trustees present at a meeting at which a quorum is present. Ixcopt
as otherwise provided in such resolution, members of cach such committee
need not be Trustees of the Foundation, and the Chairman of the Board

or the President of the Foundation shall appoint the members therecof.
Any wmember thereof may be removed by the person or persons authorizod

to appoint such member whenever in their judgment the best interests

of the. Foundation shall ‘be served by.such removal.

36. Other- Cowmittees.
ing the authority of the Doar

37. Teérm of Office - Committees. FLach member of-a committee




‘moneys in the name of the Foundation in such banks, trust companies,
or o;hgr_depositiories as shall be selected in accordance with the
provisions of By-Laws 31, 32, and 33 below; and in general perform all
the duties incident Lo 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 Trustees.

29, Secretary. The Secretary shall keep .the minutes of  the
meetings of the Board of Trustees in one or more books provided for

that purpose; see that all notices are duly given in accordance with
the provisions of these By-Laws or as required by law; be custodian

of the corporate records and of the seal of ‘the Foundation and sce
that seal of the. Foundation is affixed to all documents, the execution
of which on behalf of the Foundation under its seal is duly authorized
in accordance with the Provisions of these By-Laws; keep a register of
the post office address of each Trustee and member which shall be
furnished by each Trustee to the Secretary; and in general perform all

dutiesuincident to the office of Secretary and. such other duties as
1 ay be assigned to him by the President, or by the

urcers and Assistant Secretaries. If required
the Assistant Treasurers shall give bond for
faithful discharfge of their duties in such sums and with such sureties
as the Board of Trustees shall determine. The Assistant Treasurers
and Assistant Secretaries, in general, shall perform such duties as
shall be assigned to them by the Treasurer or the Secretary, by the.

President or the Board of Trustees.

V. CONTRACTS, CHECKS,
DEPOSITS-AND FUNDS

.. - 30. Assistant Treas
by theé Board of Irustees,

'The Board of Trustees may authorize any officer

3l. Contracts.
ation, in additon to the officers

or officers, agent or agents of the Found
so authorized by these By-Laws, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the Foundation

and such authority may be general or confined to specific instances,

32. Checks, Drafts, etc. All checks, drafts or orders fér the
‘payment of money, notes or other evidences of indebtedness, transfers’
or stock powers relating to securities or stock owned or issued by the
Foundation, shall be signed by two officers of the Foundation in the
name of the Foundation who shall be determined from time ‘to time by
resolution of the Board of Trustees. In ‘absence of such determination

by the Board of Trustees, such instruments shall be signed by the

Treasurer or an Assistant Treasurer and countersigned by the Chairman of
the Board, the President or a Vice President of the Foundation.

33. Deposits. All funds of the Foundation shall be deposited




23.. Removal. Auy officer elected or appointed by the Board
of Trusteés may be removed by the Board of Trustees whencver in its
judgment the best interests of the Foundation would be served therceby,
but such removal shall be without prejudice to the contfact rights, '
if any, of the officer so removed,
"A.vacancy in any office because of death,
may Dbe .filled
rm. '

24. Vacancies:
resignation, removal, disqualification or otherwise,
by the Board of Trustees for the unexpired portion te

: . 25. Chairman of the Board The Chairman of the Board shall
preside at all meetings of the Board of Trusteos and shall in general
participate in the policy and business of tho Foundation. In the
absence of the President or in event of his inability or rcfusal to

act, the Chairman of the Board 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,

26, President. The President shall be the principal executive
officer of the Foundation and shall in general supervise all of the
business and affairs of the Foundation, subject to the policies of the
Poard of Trustees. In the absence of the:Chairman of the Board, the
President shall preside at meetings of the Board of Trusteces. lle may
sign, . with- the Secretary or any other proper officer of the Foundation
authorized by the Board of Trustees, any deeds, mortgages, bonds,
contracts, commitments, or other instruments which the Doard of Trustees
has authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Trustees
or by these By-Laws to some other officer or agent of the Foundation;
‘and in general he shall perform all duties incident to office of
President and such other duties as may be prescribed by the Board of

Trustees from time to time.

In the absence of.the President and Chair-

their 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 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 Trustces.

27. Vice President. -
man of the Board, or in event of

28. Trecasurer. If required by the Board of Trustees, 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 Trustees
may determine. Ile shall, with one or more other co-signators have
charge-and custody of and be responsible for all funds and securities
of the TFoundation; receive and give receipts for moneys duc and payable

to the Foundation from any source whatsoever, and deposit all such



shall continue as. sucl until the next annual meeting of the Board of
Trustecs of the Foundation and until his successor is appointed, unless
the committee shall be sooner terminated, or unless such person be
removed from such comnittee, or unless such person shall cease to
qualify as a member thereof. The Chairman of the Board and the President
'0r a Vice President designated by him shall be exofficio member of all

committees,

One member of each comnittee shall

38. Chairman - Committees.
0 Or persons authorized to appoint

be appointed chairman by the perso
the members thereof,

Vacancies in the membership of any

39. Vacancies - Committees,
Same manner as

committee may be fillad by appointments made in the
provided in the case of the original appointments,

© 40. Quorun - Committees. Unless otherwise provided in rhe -
resolution of the Board of Trustees designating a comuittee, a majority
of the.whole committee shall constitute a quorum and the act of a majority
of the members bresent at a meeting at which a quorum is present shall

be the act of the committee,

VII. BOOKS AND RECORDS;
SEAL

The Foundation shall keep at its

41. Books and Records.,
and records of account

‘registered office correct and complete books
and minutes of the proceedings of its Board of Trustees and members,
and committees having any of the authority of the Board of Trusteos.
All books and records of the Foundation may be inspected.by any Trustec
Oor member, or.his agent or attorney for any proper purpose at any reason-

able time.-

42, .Seal. Tl
shall be‘in.form of

' CHARLES HOSHMER MORSE, FOUNDATION, INC.

le Secretary shall provide'a corporate seal, which

a circle and shall have inscribed therecon:

INCORPORATED 1976

Corporation not for Profit

Florida




VIII, FISCAL YEAR

43. Tiscal Year. . The Fiscal Year of the Foundation shall begin’
on the first dav of January and end on the last day of December in each
.year unless otherwise changed by resolution of the Board of Trustees.

X. .WAIVER OF NOTICE

4h. Waiver of Notice. Whenever any notice is required to be
given under the porvisions of -the Florida "Corporation not for profit"
act or under the provisions of the Articles of Incorporation or the
By-Laws of the Foundation, 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 deemed equivalent to the giving of -such

notice,

X. AMENDMENTS TO BY-LAWS

45. Amendments to By-Laws. These By-Laws may be altered,
amended, repealed, restated, or new By-Laws adopted.by a majority
of the then Trustees present at any regular meeting or any special
meeting, if at least five (5) days' written notice is given of intention
to alter, amend, repeal, restate, or to adopt new By-Laws at such meet-

ing.




