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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood

Secratary of State
June 5, 2003
| EBEGEIWVE
Robert D. Henker . JUN
o, FLORIDA DEPARTMENT OF EDUCATION -9 2003
325 West Gaines Street, Suite 1602
Tallahassee, FL 32399 ' TmmaGA TS e o g

Re: Document Number 717226

The Amended and Restated Articles of Incorporation for FLORIDA BOARD OF
REGENTS FOUNDATION, INC. which changed its name to FLORIDA BOARD OF
GOVERNORS FOUNDATION, INC., a Florida corporation, were filed on June 4, 2003.

The ceriification you requested is enclosed.

Should you have any questions concerning this matter, please telephone (850) 245~
8050, the Amendment Filing Section.

Louise Flemming-Jackson _
Document Specialist Supervisor
Division of Corporations .- Letter Number: 403A00035391

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314






Bepurtment of State

] certify the attached is a true and correct copy of the Amended and Restated
Articles of Incorporation, filed on June 4, 2003, for FLORIDA ‘BOARD OF
REGENTS FOUNDATION, INC. which changed its name to FLORIDA BOARD
OF GOVERNORS FOUNDATION, INC., a Florida corporation, as shown by the
records of this office.

The document numbser of this corporation is 717226.

Given under my hand and the
Great Seal of the State of Florida

at Tallahassee, the Capitol, this the

Fifth day of June, 2003
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SECRETARY OF STATE
BIVISION OF CORPORATIONS

AMENDED AND RESTATED 03 JUR-4 AMI1: 02

ARTICLES OF INCORPORATION
)]
FLORIDA BOARD OF GOVERNORS FOUNDATION, INC.

(formerly known as FLORIDA BOARD OF REGENTS FOUNDATION, INC,

A FLORIDA CORPORATION NOT FOR PROFIT ‘

These Amended and Restated Articles of Incorporation, which did no"c rcqui're member
approval pursuant to Article IX of the Corporation’s original Articles of Incorporation and Florida
law, were approved by a majority of the Board of Directors on April 30, 2003,
| ARTICLEX

NAME AND ADDRESS

The name of this Corpotation shall be: FLORIDA BOARD OF GOVERNORS

FOUNDATION, INC. The principal office of the Cérporatidn is located at 325 West Gaines Street,

Tallahassee, Florida 32399, and the mailing address is 325 West Gaines Street, Tallabassee, Flonda

32399,

ARTICLE 1l
CORPORATE EXISTENCE

The Corporation shall have perpetual existence,

ARTICLE HI
CORPORATE PURPOSES
The Corporation shall be a nonprofit, nonscctarian organization formed and operated

exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the
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internal Revenue Code, which purposes shall be to encourage, solicit, receive and administer gifts
and bequests of property and funds for scientific, educational and charitable purposes, all for the
advancement of the State University System of Florida and its objectives; and to that end to take and
hold, for any of said purposes, funds and property of all kinds, subject only to any Hinitations or
conditions imposed by law ot in the instrument under which received; to buy, sell, lease, convey and
dispose of any such property and to invest and reinvest any proceeds and other funds, and to deal
with and expend the principal and income for any of said purposes; and, in genﬁfai, 10 eXercise any,
and all powers which a corporation not for profit organized under the laws of Florida for the
foregoing purposes can be authorized to axercise. The Corporation shall not carry on any activities
not permitted to be carried on by a corporation exempt from federal income tax p;gsuant to Section
501(c)(3) of the Internal Revenue Code and to which deductible contributions may be made under
Sections 170, 2055, or 2522 of the Internal Revenue Code, as applicable. No part of the assets or the
net earnings of the Corporation shall inure to the benefit of any officer, director, member, or any
other person. No substantial part of the activities of trhc Corporation shall be dedicated to attempting
to influence legislation by propaganda or otherwise. The Corporation shall not participate or
intervene in any political campaign on behalf of any candidate for public ﬁ'fﬁcc.

During any period that the Corporation may be found to be a private foundation, as defined
by Section 509(a) of the [ntemal Revenue Code, the Corporation shall: (1) distribute its income for
each taxable year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by Section 4942(a); (2) not engage or be involved in any act of self-
dealing, as defined in Section 4941(d), so as to give rise to any lishility for the tax imposed by
Section 4941(a); (3) not retain any excess business holdings as defined in Section 4943(¢), soasto
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= give rise to any liability for the tax imposed by Scction 4943(a); (4) not make any investments which
| would jeopardize the carrying out of any of its exempt purposes, within the meaning of Section 4944,
s0 as to give rise to any liability for the tax imposed by Section 4944(a); and (5) not make any taxable
expenditures, as defined in Section 4945(d), so as to give rise to any lability imposed by Section
4945(a). Unless otherwise indicated, as used in this Article III and hereinafter, all section references
are to the Internal Revenue Code of 1986, as amended, including any correspcnding’provisions of
any subsequently enacted federal tax laws.
ARTICLEIV
- CORPORATE POWERS
The Corporation shall have and exercise all powers accorded corporations not for profit under
the laws of the State of Florida which are not in conflict with the Corporation's exempt purposes as
provided in Article IIl above,
ARTICLEY
CAPITAL STOCK
The COrpmuon';t}an not have capital stack.
ARTICLE VI
MEMBERS
The Corporation shall have no voting members. The Board of Directors may authorize the
establishment of nonvoting membership from time to time, The ciesignétion of one or more classes
of membership, the qualifications and rights of the members of each class, and the manner of their

admission to membership shall be regulated by the Bylaws of the Corporation.
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ARTICLE VI
BOARD OF DIRECTORS

The powers of the Corparation shall be exercised by or under the authority of, and the affairs
of the Corporation shall be managed under the direction of, a Board of Directors, the number of
which may be either increased or decreased from time to time as regulated by the Bylaws but shall
consist of not fewer than nine. The manner and method of election of the Board of Disectnrs shali be
as stated in the Bylaws of the Corporation. Where not inconsistent with Chapter 617, Florida
Statutes, and the express provisions of these Articles of Incorporation, the Board of Directors shalil
have all the rights, powers, and privileges prescribed by law of directors of corporations for profit.

The Bo—ar__d of Directors of the Corporatiox:. shall consist of the seventeen (17) members of the
Florida Boaré of Governors, as set forth below, who shall hold office for such terms as provided in
the B;}i_aws of the Corporation and until their successors have been clected and qualified oruntil their
earlier resignation, removal from office, inability to act, or death:

Director Address

Pamela “Pam” Bilbrey 325 West Gaines Street
Tallahassee, FL. 32399

Dy, Castell V. Bryant 325 West Gaines Street
Taliahassee, FL 32399

John Dasburg 325 West Gaines Street
Tallahassee, Florida 32399

Miguel De Grandy 325 West Gaines Street
Tallahassee, Florida 32399

Rolland Heiser 325 West Gaihes Street
Tallahassee, Florida 32399



|l el m e P44 4 £ i L7

Gerﬁ Molt

Joan Wellhouse Newton
Ava L. Parker

Thomas F. Petway, 11T

Chainnan

Carolyn K. Roberts
‘Vice Chairman

Chris Sullivan
John W. Temple
Steven Uhifelder
~ Zachariah P, Zachartah
Jim Horne

Dr. Richard W. Briggs

Pablo E. Paez

FouU U Ll U RUNVLIONY

325 West Gaines Street
Tallahassee, Florida 32399

325 West Gamnes Sireet
Tallahassee, Florida 32399

325 West Gaines Street
Tallahassee, Florida 32399 .

325 Wesf Gaines Street
Tallahassee, Florida 32399

325 West Gaines Strest
Tallghassee, Florida 32399

325 West Gaines Street
Tallahassee, Florida 32399

325 West Gaines Streef
Tallahassee, Florida 32399

325 West Gaines Street
Tallahassee, Florida 32399

325 West Gaines Street
Tallahassee, Florida 32399

325 West Gaines Street

Taliahassee, Flonda 32399

325 West Gaines Street
Tallahassee, Florida 32399

325 West Gaines Strest
Tallahassee, Florida 32399

Lebas B T L A
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ARTICLE VIIY o
AMENDMENTS
These Articles of Incorporation may be amended by the affirmative véte of at least three-
fifths of the members of the Board of Directors present at any regular or special meeting provided
proper notice of the changes 1o be made has been given and a quorum is present, or without a
meeting if a consent in writing, signed by the number of Directors whose votes would be necessary
to authorize such amendment at 2 meeting, is filed in the minutes of the Corporation. Within ten
days after obtaining such authorization by written consent, notice summarizing the action shall be
given to those Directors who have not consented in writing.
ARTICLE IX
DISSOLUTION
Upon dissolution, all of the Corporation’s assets remaining after payment of all costs and
expenses of such dissolution shall be distributed to the Florida Board of Governors or its successor in
interest, to be used exclusively for the purposes set forth in Article Il above. None of the assets shall
be distributed to any officer, director, or member of the Corporation, or any other person or

organization not described in the preceding sentence.

ARTICLE X
REGISTERED OFFICE AND REGISTERED AGENT
The street address of the Registered Office of the Corporstion is 325 West Gaines Street,

Tallahassee, Florida 32399, and the name of the Registered Agent at such address is THOMASF.

PETWAY, IIL

TOTAL F.@2
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IN WITNESS WHEREOF, | have executed these Articles of Incorporation of FLORIDA

BOARD OF GOVERNORS FOUNDATION, INC., on this 30th.day of April, 2003.

STATE OF FLORIDA
COUNTY OF LEON

The foregoing instrument was acknowledged before me this @_%ay of Agr R . 2003,
by THOMAS F. PETWAY, III, as Chairman of FLORIDA BOARD OF GOVERNORS
FOUNDATION, INC., a Florida corporation not-for-profit, (“JWho is personally known to me, or
( Ywho has produced [type of identification] as identification.

Yo hete C. Chtelind

Signature of Notary Publig ., Michela C. Child
i it
Notary Stamp/Seal: £ !’5: MYCOMMISSION #  DDX74747 EXPIRES

% 3 Novambar 27, 2005
AN BONDED THAUTROY FAIN INSURANCE NC
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By-Laws
Florida Board of Governors Foundation, Inc.
Location of Offices

The principal office of the Board of Governors Foundation, Inc.shall be maintained in
Tallahassee, Florida.

Annual Meeting

The annual meeting of the active members of this Corporation shall be held on the
call of the Chairperson.

This meeting shall be presided over by the Chairperson of the Directors, and in
case of the absence of the Chairperson by the Vice-chair of the Board of Directors.

The principal item of business at this meeting shall be the election of the officers
of the Corporation and the adoption of the annual budget,

Foliowing the election of officers and the adoption of the budget, other business
as may come before the body may be transacted.

At the meeting, a majority of the active members shall constitute a quorum and a
majority of those present may transact any business before the body.

Qualifications for Membership

The members of the Florida Board of Governors shall be members of the
Foundation Board. In addition, other persons shall be eligible for active membership in
this corporation who have been duly elected by a majority of all the members of the
Corporation at any annual or special meeting of the members.

Board of Directors

The duties of the Board of Directors shall be as follows:

1. To discharge faithfully all the duties imnposed upon it by the Charter of this
Corporation and to see that all other provision of said charter are properly
executed.

2. To meet upon the call of (1) the Chairperson of the Board, or (2) any three
metmbers of the Board.

3. To select a bank or banks or other depositories for the deposit of the funds and
securities in the banlks or other depositories designated, and to cause said bank or
banks or other depositories to pay out said funds and deliver said securities only
upon checks, vouchers, or other orders signed either by the Chairperson, the
Treasurer, Vice-Chair or the Secretary of this Corporation.
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If specifically approved by the Board, require the Treasurer and such other
persons as receive, collect, or otherwise handle funds of this Corporation a good
and sufficient bond for the faithful performance of their duties in connection
therewith.

. To cause an audit of the books of the Treasurer to be made as soon as practicable

after the close of the fiscal year of the Corporation and to have it reported to the
Chairperson of this Corporation at once and to the Board of Directors at their next
meeting thereafter; provided that in case of vacancy in the office of the Treasurer,
such audit shall be made and reported immediately.

To appoint and employ such individuals as may be necessary to carry on the
activities of this Foundation.

Duties of Officers

Chairperson — The duties of the Chairperson shall be as follows:

1.
2.

To preside at all meetings of the Board of Directors.

To join with the Secretary in signing the name of this Corporation to all papers,
documents and writings requiring the signature of this Corporation, except as
herein otherwise provided.

To see that the orders of the Board of Directors are carried out promptly or to
advise said Board if its orders are not carried out.

To hold office until a successor is appointed and enters upon the discharge of the
duties of the office.

Vice-Chairperson — The duties of the Vice-Chair shall be as follows:

1.
3.

2.

To perform the duties of the Chair during the absence or incapacity of that officer.
To hold office until a successor is appointed and enters upon the discharge of the
duties of the office.

Secretary — The duties of the Secretary shall be as follows:

1.
2,

3.

To attend meetings of the Corporation and all meeting of the Board of Directors.
To keep accurate minutes of the proceedings of all afore-said meetings and
preserve same in a book of such nature as to serve as a permanent record.

To keep on record a copy of the Charter of this Corporation and a copy of the By-
Laws.

To join with the Chair in signing the name of this Corporation to all papers,
documents and writing requiring the signature of this Corporation, except as
herein otherwise provided.

To keep the seal of this Corporation and affix same to such official documents,
records and papers as may be required.

To carry on such of the general correspondence of this Corporation as may be
assigned by the Chairman of the Board of Directors.

To keep an accurate list of all active, associate, sustaining and honorary members
of this Corporation.

P,11-13
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8. To hold office a successor is appointed and enters upon the discharge of the
duties of the office.
9. To present written reports as necessary.

Treasurer — The duties of the Treasurer shall be as follows:

1. To receive and have the care and custody of all the funds and securities of this
Corporation and to deposit same in the name of this Corporation and to deposit
same in the name of this Corporation in such bank, or banks, or other depositories
as may be selected by the Board of Directors.

2. To sign all checks, vouchers, or other orders drawn upon the bank or banks or
other depositories in which the funds and securities of this Corporation are
deposited, except that other officers as specified elsewhere in these by-laws may
sign such checks, vouchers or other orders in the stead of the Treasurer.

3, If specifically required by the Board, give such bond for the faithful performance
of the duties of the office may require.

4. To account to the successor in office for all funds and securities which were listed
on the books at the time of the last audit and all funds and securities which have
come to the Treasurer since the last audit of the books of the office and deliver
over to the successor such funds and securities which remain on hand upon the
appointment and qualification of said successor.

Compensation of Officials

The directors and officers of this Corporation shall not receive any compensation
from this Corporation for their services as director or officer; provided, however, that
they may, upon order by the Board of Directors, be reimbursed from the funds of the
Corporation for any traveling expenses or other expenditures incurred by them in the
proper performance of their duties.

Filling Vacancies
Whenever a vacancy occurs in any office or on the Board of Directors of this
Corporation, it shall be filled by appointment made by the Chairperson of the Board of
Directors immediately upon netice of such vacancy.

The newly appointed member or officer shall act during the remainder of the
unexpired term of the predecessor.

Seal

The seal of this Corporation shall be in the form of a circle and shall bear, among
other things, the name of the Corporation and the date of its incorporation,.

Amending By-Laws
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These By-Laws may be amended only at a regular or special meeting for this
purpose, written notice shall be given to each active member of this Corporation at least
five days before the date set for the meeting, and such notice shall indicate the provision
sought to be amended and the nature of the amendment proposed to be adopted.

TOYAL P13






