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JOE D. MATHENY

ATTORNEY AT LAW
355 INDIAN RIVER AVENUE
TITUSVILLE, FLORIDA
(407) 267-3733 PLEASE REPLY TO:
P.O. Box 6526
TIFUSVILLE, FL 32782-6526

Fax

(407) 267-3736
April 7, 1999

Corporate Records Bureau
Division of Corporation
Department of State
Post Office Box 6327 EBDDGEEG%Q?E“:"E
-6/ 17/98--01002--027
EEE T o S

Tallahassee, FL 32301
THELMA LEWIS

AND/OR
VEIMA SHEPARD, CORPORATION SPECIALIST
INC.

ATTENTION:

BREVARD TEACHING & RESEARCH LABORATORIES,

Re:
Dear Ms. Lewis and/or Ms. Shepard:

Enclosed please find for
Corporations the following:

Original Amended and Restated Articles of
Incorporation;

Original Resolution of the corporation;

Original Acknowledgment for Resident Agent; and
Original Resolution of Brevard Community College

(4)
approving these filings.

Please return the priginal Resolution of Brevard Community
College as it is also applicable to subsequent filings by other
A check in the amount of $35.00 is enclosed .for

filing with the Division of

(1)

(2)
(3)

corporations.

filing fees.
Please return a conformed copy of the Articles

Thank you for your assistance in this matter.

to the

undersigned.
ours,

Very tr

JOE D. MATHENY P
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AMENDED AND RESTATED

Mg
ARTICLES OF INCORPORATION 74 [Cg’é‘g : *?}’3,.4? i
G

BREVARD TEACHINqNéjRESEARCH LABORATORIES, INC.

A Florida Not for Profit Corporation

Pursuant to the provisions of Section 617 of the Florida
Statutes, the Corporation adopts the following Second Amended and

Restated Articles of Incorporation.

ARTICLE I
NAME

BREVARD TEACHING AND RESEARCH LABORATORIES, INC.

ARTICLE TII
PURPOSE

The Corporation is organized as a not for profit corporation
exclusively for charitable, benevolent, and educational purposes.
Its activities shall be conducted in such a manner that no part of
its net earnings shall inure to the benefit of any member,
director, trustee, officer, or individual.

Notwithstanding any provision of these Articles, the
Corporation shall not carry on any other activities not permitted
to be carried on by a Corporation exempt from Federal income tax
under Section 501(c¢)(3), or by a Corporation qualified as a public
charity under Section 509(a){l), of the Internal Revenue Code of

1954, as amended, or the corresponding provision of any future



United States Internal Revenue Law (hereinafter collectively
referred to as the "Code").

No substantial part of the activities of the Corporation shall
consist of carrying on propaganda, or otherwise attempting to
influence legislation, and the Corporation shall not participate in
or intervene in (including the publishing or distributing of
statements) any political campaign on behalf of any candidate for
public office.

Without in any way limiting the foregoing general purpose, the
specific purpose of the Corporation shall be as follows:

A. To assist Brevard Community College in the operation,
maintenance and management of the Teaching and Research Laboratory
Complex.

B. To operate under the auspices of Brevard Community
College and to further the goals of Brevard Community College. It
is formed for the purposes of allowing maximum flexibility in
operations and in furtherance of the educational purposes of
Brevard Community College.

The objects or goals of the corporation shall be:

A. To do all things necessary and desirable to further
scientific and environmental research.

B. To further better student understanding of the benefits
of scientific and environmental protection.

c. To provide laboratories for the instruction, teaching and
training of students for employment in scientific and environmental

fields.



D. To provide laboratories for use by researchers both
private and public.

E. To provide laboratories to aid in the development of new
products.
and for any and all other lawful purposes or purposes for which a
not for profit corporation may be organized; provided, however,
that the Corporation shall not engage in activities that are not in
furtherance of its charitable purposes other than as an
insubstantial part of its activities.

This Corporation is organized and operated exclusively to
receive, hold, invest, and administer property and to make
expenditures to or for the benefit of Brevard Community College.
This Corporation is a direct support organization of Brevard
Community College; and, it has been certified by Brevafd Community
College as operating in a manner consistent with the goals of
Brevard Community College and in the best interest of the State of
Florida. The purpose of the Corporation is to exist as a direct
support organization within the meaning of Fiorida Statute 240.331.
The Corporation shall comply with and abide by all of the policies
and procedures pertaining to said organization and promulgated by
the District Board of Trustees of Brevard Community College from
time to time.

In the event of dissolution of the Corporation or the winding
up of its affairs, or other liquidation of its assets, the
Corporation’s property shall be conveyed or distributed to the

3



District Board of Trustees of Brevard Community College, a body
politic and public corporation organized and existing under the
laws of the State of Florida. In the event Brevard Community
College does not qualify to receive, is not then in existence, or
to the extent that it may be prohibited by applicable law from
owning certain assets of the Corporation, the Corporation’s
property shall be conveyed or distributed to such other Florida not
for profit corporations operated for nonprofit purposes similar to
those of the Corporation which as the time of such conveyance or
distribution qualify as an exempt organization or organizations
under Section 501(c)(3), and as a public charity under Section

509(a), of the Code as the Board of Directors of the Corporation
may determine. Any such assets not so disposed of shall be
disposed of by the appropriate Court of the jurisdiction 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 for such purposes.

ARTICLE III

ANNUAL AUDIT
The Corporation shall make provisions for an annual post audit
of it financial accounts to be conducted by an independent
certified public accountant in accordance with rules to be

promulgated by the District Board of Trustees of Brevard Community



College. The annual audit report must be submitted to the Auditor
General, the State Board of Community Colleges, and the Brevard
Community College Board of Trustees for review. The Board of
Trustees and the Auditor General may require and receive from the
Corporation or from its independent auditor any detail or
supplemental data relative to the operation of the organization.
The identity of the donors who desire to remain anonymous shall be
protected, and that anonymity shall be maintained in the auditor’s
report. BAll records of the organization, other than the auditor’s
report, any information necessary for the auditor’s report, any
information related to the expenditure funds, and any supplemental
data requested by the Board of Trustees and the Auditor General,
shall be confidential and exempt from the provisions of Florida

Statutes 119.07(1).

ARTICLE IV
ANNUAL BUDGETS AND REPORTS
The Corporation shall submit to the Brevard Community College
Board of Trustees its Federal Internal Revenue Service Application
for Recognition of Exemption form (Form 1023) and its Federal
Tnternal Revenue Service Return of Organization Exempt from Income

Tax form (Form 990).

ARTICLE V e e
INTRA~TRANSACTIONS/AGREEMENTS
Any transaction or agreement between this Corporation and any

other direct support organization of Brevard Community College or



between this Corporation and any center of technology innovation
designated under Florida Statute 240.3335 must be approved by the

District Board of Trustees.

ARTICLE VI
POWERS

The Corporation shall. possess and may exercise all the powers
and privileges granted by Chapters 607 and 617 of the Florida
Statutes, or by any other law of Florida, together with all powers
necessary or convenient to the conduct, promotion or attainment of
the activities or purposes of the Corporation, limited by the
restrictions set forth in these Articles of Incorporation and the
Bylaws; provided, however; that the Corporation shall not engage in
activities that are not in furtherance of its charitable purposes
other than as an insubstantial part of its activities.

LIMITATION OF POWERS

in addition to the limitations and restrictions otherwise

stated in these Articles of Incorporation, the Corporation:
(1) Shall seek and obtain the approval of the District
Board of Trustees of Brevard Community College of any proposed
changes to these or any amendments to  the Articles of
Incorporation.
(2) shall seek and obtain approval of the District Board

of Trustees of Brevard Community College for any amendment to the

Bylaws of the Corporation.



(3) The Board members of the Corporation and Committee
members shall be selected with consideration for broad community
membership and regular rotation of said members and Committee
members. Board members shall have term limits as set forth in the
Bylaws of the Corporation.

(4) The Corporation shall comply with all Brevard
Community College policies and procedures.

(5) All employees of the Corporation are subject to all
Brevard Community College policies and procedures.

(6) The annual budget process for the Corporation shall
be completed and submitted to the Brevard Community College Board
of Trustees annually and prior to or contemporaneously with the
development of the annual budget for Brevard Community College.

{(7) Except for those members who now serve, College
employees may not serve as members of the Corporation Board. A2as
College employees rotate off of the Board, they will be replaced by
members who are not College employees.

(8) The Corporation shall develop and implement an
investment policy, a finance committee policy, a real estate policy
and an operational policy addressing long-term contracts for the
Corporation. These policies shall require the approval of the
District Board of Trustees.

(9) All Corporate regular and special board meetings and
executive committee meetings shall be subject to the Florida

Government in the Sunshine Law.



(10) The Corporation shall not permit any outside
organization to use any College address or the address of the
Corporation unless approved by the District Board of Trustees based
upon the recommendation of the President of Brevard Community
College.

(11) The Coxrporation shall comply and with and abide by
all Florida laws pertaining to Direct Support Organizations of
Community Colleges as adopted by the Florida Legislature from time
to time.

(12) Any transaction or agreement  between this
Corporation and another difect—support organization of Brevard
Community College and center of technology innovation designated
under s. 240.3335 must be approved by the District Board of

Trustees of Brevard Community College.

ARTICLE VII

MEMBERSHIP
Subject to limitations set forth in Article VI, the members of
the Corporation shall be the Directors thereof; and, the members

shall be selected in accordance with Article XTI of this Charter.

ARTICLE VITII
TERM

The term of the Corporation shall be perpetual.



ARTICLE IX

(INTENTIONALLY LEFT BLANK)

ARTICLE X
OFFICERS
The names and addresses of the present officers of the

Corporation are as follows:

Office Name & Address

Chairperson Dr. Michael F. Helmstetter
1470 Treeland Blvd., S.E.
Palm Bay, FL 32909
Vice Chairperson Mr. Michael J. Ehret
1470 Treeland Blvd., S.E.
Palm Bay, FL 32909
Vice Chailrperson Mr. Thomas L. Price, Jr.
1470 Treeland Blvd., S.E.
Palm Bay, FL 32909
Secretary/Treasurer Mr. Jared H. Whitcomb
1470 Treeland Blvd., S.E.
Palm Bay, FL 32909
Assistant Secretary Ms. LeAnn Smithson
1470 Treeland Blwvd., S.E.
Palm Bay, FL 32909
ARTICLE XT
DIRECTORS
11.1 Number.
The affairs of the Corporation are to be managed by a Board of
Directors consisting of no less than three (3) and no more than

seven (7) members, the exact number of Directors to be specified in

the Bylaws of the Corporation.



11.2 Composition, Election and Tenure.

{a) The Directors of the Corporation shall be selected
from among those individuals who have an interest and who possess
the ability to participate effectively in the discharge of the
Board’s responsibilities. The Directors of the Corporation shall
be nominated and elected for terms and in the manner as shall be
provided in the Bylaws from time to time.

(b) The Chairpersocon of the District Board of Trustees of
Brevard Community College shall appoint a representative to the
Board of Directors and the Executive Committee of the Corporaticn.
The District President of Brevard Community College or his designee
shall also serve on the Board of Directors and the Executive
Committee of the Corporation.

11.3 Powers.

The Board of Directors shall act for the Corporation and shall
have the power to decide all matters relating to the conduct of
business for the Corporation. The power of the Board of Directors
shall be subject to the limitations of Florida law and the Brevard
Community College policies and procedures in effect from time to
time.

11.4 Board of Directors.

The names and addresses of the members of the existing Board
of Directors who shall hold office until their successors are
elected and have qualified, or until resignation or removal, are as

follows:

10



Name Address

Dr. Michael F. Helmstetter 1470 Treeland Blvd., S.E.
Chairman Palm Bay, FL 32909

Mr. John V. D’Albora Post Office Box 39
Director : - Cocoa, FL, 32923-0039

Mr. Robert E. Lawton 1519 Clearlake Road
Director Cocoa, FL. 32922

Dr. Bert Purga 250 Community College Pkwy.

Palm Bay, FL 32909
11.5
The affairs of the Corporation shall be managed by the
existing Board of Directors. Two-thirds (2/3) of the members of
the Board of Directors present and voting shall constitute a quorum

for the conduct of the day to day business of this Corporation.

ARTICLE XTI
BYLAWS
The Bylaws of the Corporation shall be adopted, altered,
amended or repealed only by the vote of at least a majority of the
members of the Board of Directors and then only upon the approval

of the Brevard Community College Board of Trustees.

ARTICLE XIIT

OFF1CERS
13.1 oOfficers.
The Qfficers of the Corporation shall be a Chairperson, Vice
Chairperson, Treasurer, Secretary and Assistant Secretary who shall
be elected for such terms and in the manner set forth in the

Bylaws. The Corporation may, at the discretion of the Board,

11



provide for different categories of officers, and may have
additional officers including, without limitation, additiomnal Vice
Chairpersons, Assistant Secretaries and Assistant Treasurers.

13.2 Powers and Duties.

The powers and duties of the Officers of the Corporation shall
be those usually pertaining to their respective offices, or as may

be specifically directed by the Bylaws of the Corporation.

ARTICLE XIV
EXECUTIVE COMMITTEE

The Corporation is authorized to establish an Executive
Committee as determined by the Bylaws from time to time. The
Executive Committee shall and may exercise all of the powers and
authority of the Board when the Board is not in session, subject
only to such restrictions and limitations as the Board of Governors
may specify from time to time in the Bylaws. The Executive
Committee shall have no authority to alter, amend or appeal the
Articles of Incorporation or Bylaws of the Corporation or to

appoint Directors.

ARTICLE XV

AMENDMENTS
Amendments to these Articles of Incorporation may be made and
adopted only by the vote of at least a majority of all the members

of the Board of Directors and then only after the approval of the

12



District Board of Trustees of Brevard Community College.
Amendments shall be effective when a copy thereof, properly
executed and acknowledged, has been filed with the Florida

Department of State.

ARTICLE XVI

REGISTERED AGENT AND REGISTERED OFFICE
The address of the registered office of the Corporation is
1470 Treeland Blvd., S.E., Palm Bay, Florida 32909.
The Registered Agent at that address is XXOICIXRXXEX
TElNEEetESe XX IKEX =~ JOE D. MATHENK.Z
IN WITNESS WHEREOF, the undersigned, as existing Officers and
Directors of the Corporation having subscribed to these Amended and
Restated Articles of Incorporation after a duly adopted Resolution
of the Board of Directors wherein with a quorum present a majority
voted in favor of the adoption of these Amended and Restated

Articles of Incorporation. The undersigned having hereunto set

their hands and seals this _22nd day of _July =~ , 1998.
7=27>98
airpersdir =~ Date

ACCEPTED AND APPROVED this 17th day of August, 1998, by the

District Board of Trustees of Brevard C ity College.

Chairperson
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is
submitted in compliance with said Act:

That BREVARD TEACHING AND RESEARCH LABORATORIES, IRC.,
desiring to organize under the laws of the State of Florida with
its principal office, as indicated in the Articles of
Incorporation, in Brevard County, Florida, has named JOE D.
MATHENY, whose address is 355 Indian River Avenue, Titusville, FL
32796, as its agent to accept Service of Process within this State.

ACKNOWLEDGMENT

Having been named to accept Service of Process for the
above~stated corporation, at place designated in this Certificate,
T hereby accept to act in this capacity, and agree to comply with
the provisions of said Act relative to keepiiﬁ open id office.

= R

JOE D. MATHENY
Resident Agent




RESOLUTION
AMENDING AND RESTATING THE ARTICLES OF INCORPORATION
BREVARD TEACHING & RggEﬁggH LABORATORIES, INC.

WHEREAS, changes in the Florida law pertaining to direct-
support organizations for community colleges require certain
amendments to the Articles of Incorporation; and

WHEREAS, the Brevard Community College Board of Trustees has
established a task force to review and make recommendations to the
Board concerning its direct-support organizations; and

WHEREAS, the College Board of Trustees has mandated certain
changes for the Articles of Incorporation, as well as the Bylaws of
the Corporation; and

WHEREAS, the proposed Amendments to the Articles of
Incorporation have been submitted in writing to each member
entitled to vote; and

WHEREAS, the proposed Amendments were considered by the
Corporation in a special meeting called for that purpose; and

WHEREAS, a quorum was present and voting.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of
the BREVARD TEACHING & RESEARCH LABORATORIES, INC., in a special

meeting held on the 22nd day of July , 1998  with a

quorum present and voting, the Corporation unanimously approved and

adopted the First Amended and Restated Articles of Incorporation of

.....

the BREVARD TEACHING & RESEARCH LABORATORIES, INC., a true copy‘o

- ..
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which is attached to this Resolution.



