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BYLAWS OFTEE LAIJRA JEPSENINSTITUTq INc"
A TLORIDA NOT.TOR-PROFIT CORPORATION

ARTICLE L PRINCIPAL OFFICE AND REGISTERED A

The principal office and the name and address of the resident agent may- be estab

of Directoil and liled with the Seoeary of State. U-ntil i-t-is change4 however'
and the regislercd agent shall be as norcd in the Articles of krcorporation.

Regular membership meetings shall take place on the 3d
rnnual Menbenhip Meeting) and the 3d Monday of

at a plac€ A quorum of membcrs must beI be prsent to
members who

Board
office

ARTICI.E2. MEMBEBS

There are two classifications of membership in the Institute. The first class or membership is a voting

-i-f"on". The second class of merirbership is a nonvoting membership. S/hen the word
"membe/' iil used in rhese Bylaws, thar word rcfers only to Voting Members as they are described in
Secrio I of Article 2.

Section l. Voting Membership. Voting memberchip is oP€n to anyone who is sponsored by a
ffied in fuihering the purposes of the Instimre. By majority vote of
the B&rd at an Annual f,ilembership Meeting, th- Berd may assess dues as a requirement for Voting
Membership. A Voting Member 

-may 
be rcmovcd only by an affirmative vote of at least eighty

percent of Lll Voting Members and 6nly f9I gug. ppon- notic€ and an- opporonity_to be head.
bause consists of acB- that are inconsisteni with furthering the purpose of the Institrt . Conviction of
a felony also constitutes cause, regardless cf plea or adiudicarion.

Section 2. Nonvotine Membenhip. By majority vote of the Board at an Annual Membership
@ne oi more classes of .no-nvoting membership -which shall be
known-as Friends of tLe Laura Jepsen Institute. By majority vote of the Board at an Annual
Membership Meeting the Board mryassess due3 as a rcquirement for Nonvoting Membership.

AR,TIC!-B3" MEETING.S

Secrion l. Board Meetines. Berd meetings ghall- pke p.fary at_feaslpvq5y othrcr month\upon the
Secffi;A-or ,ffi?en notice ro the Mimbership. At the Board's discretion, notice mayie- "'
Dosted ;t the lnstitute,s orincipal otace of. business in lieu.of oral.or *ritten-notice to each member-....
h *orum of Board merib"rr'mui be prcsent to call lhe Board meeting to order. Otherwise, only a
majority vote of Berd members who r6main at the meeting is^necessary for-the Board to do business
or 'to adioum. Board members mav participate in mectings of the Board of Drectors by means of a
confercice telephone or similar co-minunicitions equipmgnt (by which all penons participating can
hear each other'at the same time), and participation by such means shall constitute Presenoe in person
at such a meeting. Action nray be take-n by the board yidtout ? meeting if conscnt to lhe action is in
a writine which is simed by tiactr Soard niember and liled in the minutes of the Board. The writing
must sDAifv the acti-on nkjn. Anv Dersqr rnay attend any Board mceting, but no pcrson other than
the Boird riembers may participat6 eixcept by iermission of the person conducting the meeting.

cali the regular'membership meeting to order. Otherwisg. orily a m-ajority yole of 9e
remain at tie meeting is neiessary to- do business or to adjoum. The Board shall ser theremain at if,e meeting is neiessary to do business or to adjoum. -The Board thalt set lhe a-genda for
each regular membeihip meting 

-and 
shall cause tfrg age.nda to be sent to each member along. with

the noti-ce rcquired by Sirtion 5. Members may adg t9 $e Agenda if they communicate their desirethe noti-ce rcquired by Sirtion 5. Members may adg t9 the Agenda if they communicate their desire
to do so in w-riting to the Secreary at least four weelG bdore the meeting.

Section 3. Annual Membership Meetines. The fin1 regular membershi-p meeting of each calendar

@on 5 as the annual membership meeting. A.quorum of
irembers must be present to call the annual meeting to qder. Otherwise, oliiy a majority vote of
members who rernain at the meetins is neccssary to do business or to adjoum. Boa4l members shall .- ---.-

be elected at the annual meetine f6m among ihe members. A member need not be-fEsent at the
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meetins ful ordcr to be elcctcd; however, dr9 wi-llingness of ttat member to s€f,Ye as aa orfficct or

:ffiili;#H;'L=iriiiii.[.i i, writiig UV ttrefirson ptacine the member in nonrination. The

Boad shall set ftc agcnda foii"t'""":,ia il"it"ohlp .oiiog dd shall cause thc- agenda to bc sent

io?iffi"-*iafri with ih;;d; t CGt"d by Slction.s.- Members mav-add to thc Agen&.if
il";;;;ffi;;-ttEir-ai-.iiitJ a. t" ih *.irin'g to the Secretary at l€ast four wects bcfore the

meeting.

:T'ST"#fif; $'r-ftoff;H,{.'i'#ff*:[d';
ptacc and purpose of -y .io*iJ ;;i;h6 .e"ho.g. stLu 6e starcd iq a writtd noticc. Tte
Ft ,ia"m oi at tno p"'rd' ":fi;; rn" 'i*la in"mue'sfiip TfiJg*fl1##H:tT?ffit#Ii;ffi-i..*t-to'eacu memueiwho &d, not sipit at lea:

#il;."fi; ;*";; -[6;iil"v il-*ra."t"a f,Oi" 
" 

qro*- of members is first estabUsf,ed at

the mceting. ene, a qoon;;;:r;btdha a majority voic of the q.onrm is neoessary to conduct

business.

Section 5. Notice gf Meetiggs. E rcept as,Provided-]o-f T'i"' I aod Section 4 the Seoetary shall

cause meetin' notices to UEaert to eacti member at that member's address as listcd on the

IiJiLHiii'i3,ui"i"il.iirir-" [i'inis*r"t"w "t 
the rnstinrte's-principul p!.._. d.businesg. The

ii6JJ ,'i..lf'"ii'i"t A- tfr" a.G, tii" 
"na 

place d'ttre mgdog- and sf,all stare *hether rhe nceting also

shall consist of the date, do[!;d pld of the mecting, iia .U"U sane whether thc -megtilS al.so

i-rfuiiitri ti" e*ra M".b;*hi; i{""ting. The notici shall be sent at least two weeks bdore the

meeting.

Section 6. Votine. Each mernber shall be entided to one vote. Vgti"g by fiitbn sip€d datcd FFoxy

ffi*xi ""tih il;ifi'fii; i*""pni" ;t"tti"t, a quorum. A qiortutr carmot be establishe! bv

ffi-1"'Ii il";ffi#;ffi"i-#.J^if;iiir "n "o"o 
oi,mu"r, then'the President ehall rcf,raia frotn

voting.

ffi .61"":yff":Xfi Hj*$iffi ,Pj;#,f H"J.$":1iT#*:I,
ffi"J#;I;il;;; ili;;.;, b*;,'};1, including adjoummens may &.condrrc.ted uy p"j.t tv

"or "f 
if,"r. ,irrr.ioing at th;;;dil;g;d;ss of whirhei after tlre quorun is csrablished' less than

a quorum is maintained.

ARTICLE 'L OFFICERS AND BOARI) OF DIRECTORS

ffi ,#H,:tEffi H$",**f#'f :ffiff:*,fj":ffi
;;#;;i;;;l--h;;"d rda/td rioura miv not delegat€ coroorate functions to staff. volunteers

i:-;;,ii^-.-*-- t'.*ii lra rrristnred to Drevent the Board fromii'i-,i3!ii,ii"iitG"t"."td.' llE should anvtf,ing. !"-i-'.8 -:,1'P:9-t:^*'"-".Ij*;J.[E'fi;T1ffiH"iri] *iii"i-in" *"iiG*fiip as that will is expres-sed at any membership

meeting.

:'W,'#,,l"',ffi sffi Hfl:;r$*:fiffiSH'o*"
Section 3. Tenure of Dirccors.

,^ President, President-Elect and Imnediate Prst lrcs.ident A member shall [sr1 yrvice as hesident
' il;A;ly ;p"ft*d; r. rtr.t omo, and shall continue to serye as President until the next

election. ,rt 
"r.roon 

tf,iPr"ria"ri-U""t shall assume the Presidency, and the Pre-sident shall assume

;;;#"i'iffiJffi;p;i ptisia-ent. A president may serve.rwo 
-mg.: t"ry-: of gfricc as President

but onlv after *r"riie il" it".ia"oi-9""t position up6n election to that position after having sewed

a term 6f office as Imriediate Past kesident.

" 
s*""t 

"v 
and Treasur€r. The Secretary and the Treasurer shall assume office immediately uPon

' 
-If .i,,i-.i'i"TJf,ii "*tr-"" 

ro-...r" *tii the next election. A member may be elected more than



.':

oDce to servc a3
than three tim$.

Secretary or Treaswer, but no one mpmber may serve in thc same capacity more

(

-,/-'
,1 Dir€ctors. Two d the initially elecrcd diEctors shall each serve one term cf cffice imrdiaely upon

.z 
"tection, 

and nro of the initiilly elecred directon shall each sewe two terms of cffice immediately
uoon election. Ttereafter. directon shall scrve one term of office immediately upon election. A
mimber may be elected morc than once lo sele as a Dircctor, but no one membcr may s€rvc aa a
Direcor more ihan lhree times.

,d;;r"d *"tt oa.a Board meuin!. A-vaeacymayalso trc -declarcd- whe_n any Board mcmber
---resigns or is elected to fiIl the vacancy created by thc rember being_rtplaccd. Vacancies shall bc

frt_t& bv a member uoon election of tFat member io the vacaocy by affirmative votc d a majority of
the re;aininp Board- members. If thereafier the membcr filling the vacancy is elected by the
membership t6 mt tUt or any other Board member position -the mcmbertrIlin_g_the vacancy may do
so as thouih that member hid not previously been elccted by the Board to filI the vacancy. This
provision aiptics o all Board membirs excepi thc InndlaE Ehst ['riesidenL E the role of tmmediate
ihst Presid,tt b€comes vacant, tro qre may be elected to frll ihar vacancy.

Section 4- Vecancies on the Board. A vacancy on the Board shall be dcclared when any Board
ffi d ar the drnclusion of rbe Board mernber's third consecutive

ARTICI,E 5. DUTIES OFOFFICERS, SALAruESI' RESTITUTION ANDDELEGATION

Section l. The Preside The Presideot chairs the Boad and presides at all mcetings of thc Boord
an<i-iEffiEFifne-sident shall bc thc chief cxccr*ivc cfficer of ttc lDstitre.

The President-Elect assumes the rolc of the &esident when the

Section 5. The Treasurer. The Treasurer serves as the Institute's chief financial officer and shall

Section 3. The Immediate Ec! &egidelL Thc Immediate Past President chairs any Nominating
eEffi Immediate Past President also agsumes tf,e role of thE
hesi&nt when neithcr thi President nor th€ E€sident-Ecct ale available.

Section 4. The Secretary. The Secrerary maintains thc memberstrip roll and.calls the roll at any
ffiEg. TETccretary tecords the rdiqutes -of- all 4egting-s, k99es thg. mi-nurcs book current'
maintai-ns a minutes bo6k at the Institute's pnncipal place of business, distributes a copy of the
mhutes as directed by the Boan4 and handles all correspoodence at the direaion of the Prcsident or
the Board.

mile a reporGt eyery meeting. The Trcasurer is also responsible for making deposits and
withdrawali as directed'by the B&rd, and writing and signing cf,ecks as.directed. by the Board The
Treasurer also chairs any Budget and Enance Committee established by the Bmrd.

quonrm of the Board.

Scction 7. Deleeation of Duties. The Board may delegate the duties cf any Berd position, but the
@ membership f6r the 

-satisfactory performance of that duty by the
p€rson to whom the duty is delegated.

ARTICLE 6. COMITIITTEES

The Bmrd may create and dissolve any permanent or ad hoc committees as aprpropriate to carry out
the business c[ the tnstitute. ln creating any committe€, however, the Board shall determine the
nature, the scope, the duration and rhe duties of the cunmittees it creates.

Section 2. The Presidcnt-ElQd.
Prtsident is not available.
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ARTICI,ET. CEBTIFICATES

The Board may crcate ccrtificd.s to dcrpt€ meorbcrship in the Institule or to comrncmoalc eicnrs or
to honor people or entities which have madc cotttibtlions to thc Institute.

ARTICI,.E & FISCAL YEA& AI'DITS AND REPORTS

Section l. Escal Year. The Institutc's frscal year shall begin on October I and end on Scptcmbcr
31st

Section 2. Audit. Within two months of the end of each figcal ycar, the Berd shall hirc an
EAep€nAent .ocormtant to perform aa audit of &e financial uansacti6ns €f thc InstitutE during thc
Iiscal ycar &ar ha! Eost Eccody cnded.

Section 3. Rcoort ro Membcrc. Within four mooths of &e end cf the lnsritutc's fiscal ycar, thc
Board shall c:use an amual rqoit to be distributed to tte members. The report shall i[chd. &c
re-sults of the annual audil aud rnay include any o&er idonoarion decmed appropriate by the Board.

ARTICLE 9. NONPROFTT OPERATION

The Insritute will not have q issuc shares of stoctc No dividcnds will bc paid. No part of rhe income
or assets d &e Iastitute will bc distribued to any of its members without full cosidentioo in rctrlrn
upon wdtt€n coilract with the Institutr, No Bember has any vcstcd righl interest or privilegc in c to
the assets, prcperty, fimctions, or aaivities d the hstitrte. The Institute may enter only into 6osc
contracts that do not otherwise violate the law of the State of Florida the rule aad rcgulations
goveming the Institutc's federal status as a tax dcductible corporation, its own Araicles of
Incorporarion or iB own Bylaxrs.

ARTICI,E lG INDEMNIFICATION

Th€ Institute shall indemnify each officer and director !o ihe full extent permitted by the Ftorida
General CorporarioqAct and the Florida Not For Pro{it Corporation Act kr doing so the Bord may
elect to puchase orfficen ard drecors' liability insurance. Such purchase, however, will not scrve t6
invalidare any immuity 6at the offrcers ard directors may enjo5.under Florida law.

ARTICIJ 11. AMENDMENTS

These bylaws rnay be amended by vote of the majority of the members at any duly constituted
membership meeting p,rovided that notice is sent consistent with the notice provisions of Scction 5 of
Article 3, without excepion, and provided that the notice specilically details the amdndrrena to be
proposed and voted upor at the meeting,


