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’ COVERLETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Research Foundation of the University of West Florida

DOCUMENT NUMBER: 95000005810

The enclosed Articles of Amendment and fee are submitted for filing,

Please return all correspondence concerning this maiter to the following:

Anita Schonberger, General Counsel
{IName of Contact Person}

Office of the General Counsel, University of West Florida
{Firm/ Company)

11000 University Parkway, Building 10
{Address)}

Pensacola, FL 32614 )
{City/ State and Zip Code)

For further information concerning this matier, please call:

Anita Schonberger at ( 850 y 474-3420

{Name of Contact Person) {Area Code & Daytime Telephone Number)
Enclosed is a check for the following amount:

[3%35 Fiting Fee  [1$43.75 Filing Fee & [ 1543.75 Filing Fee & $52.50 Filing Fee

Certificate of Status Certified Copy Certificate of Status
(Additicnal copy is Certified Copy
enclosed) {Additional Copy
is enclosed)}
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tailahassee, FL 32301



Articles of Amendment

to 2 A5
Articles of Incorporation A ’.;r '/(
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Research Foundation of the University of West Florida, Incorporated 's-:p'?fp} %
{Name of corporation as currentfy filed with the Florida Dept. of State) {%\ Ca, &
adly
P
‘G 7
N95000005810 “

{Document nux;aix‘rr of cc;rpératéon_{if known)

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit
Corporation adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

{(must contain the word "corporation,” "incorporated,” or the abbreviation "corp.” or "inc.” or words of like import in
language; “Company” or "Co." may_not be used in the same of a not for profit corporation
ZUuag pany P Y

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article
Number(s) and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

The Registered Agent's signature lines were amended to delete "1995," and

replace it with "2007." The Registered Agent's signature line was amended o

delete "M.J. Menge" and replace it with "Anita Schonberger, UWF General Counsel.”

Please see the attached documents for the other articles that were amended or

deleted.

{Attach additional pages if necessary)
{continued)



Articles of Amendment
to
Articles of Incorporation
of
Research Foundation of the University of West Florida, Incorporated

This Florida Not For Prafit Corporation adopts the following amendments to its Articles of
Incorporation:

FIRST: Amendment adopted: Article 1V, Section 1, is amended to read as follows:

Section 1. Powers, This corporation shall have all the powers enumerated in Section
617.0302, Florida Statutes (2006), as the same may be amended from time to time, and such
other powers as may be necessary {0 carry out its purposes, provided that such powers do not
conflict with Chapter 617, Florida Statutes, or with any provision in Section 503 of the
Internal Revenue Code of 1986. The President of The University of West Florida shall have
authority and responsibility to monitor and control the use of the University's resources and name in
accordance with applicable Florida laws and rules, regulations, and policies of the Board of
Trustees of the University of West Florida.

SECOND: Amendment adopted: Article V1, Section 1, is amended to read as follows:

Section 1. The affairs of the Corporation shall be managed by a Board of Directors

who shall serve without compensation. The Board of Directors shall consist of not less than
five (5}, nor more than twelve (12) members. The exact number of Board members shall be
determined in the manner specified in the Bylaws. The Directors shall include the President of
the University of West Florida or designee, and a Director, who shall be a person selected and
appointed to the Board by the Chairperson of the Board of Trustees. All other Directors shall be
appointed by the President of the University of West Florida.

Directors appointed by the University President shall serve a term of two (2) years and may be
reappointed. Directors appointed by the University President may be removed in accordance with
the procedure provided in the Bylaws.

THIRD: Amendment adopted: Article V], Section 3, is amended to read as follows:
Section 3. The Corporation's operating budget shall be prepared on at least an annual

basis and approved by the University President and recommended by the University President
to the Board of Trustees for review.

FOURTH: Amendment adopted: Article VI, Section 4, is amended to read as follows:

Section 4. The Corporation's expenditure plans shall be reviewed and approved
quarterly by the University President or designee.



FIFTH: Amendment adopted: Article VI, Section 5, is amended to read as follows:

Section 5. Audits of the Corporation shall be conducted pursuant to section 1004.28,
Florida Statutes, and in accordance with the rules adopted by the Auditor General pursuant
to section 11.45, F.S.

SIXTH: Amendment adopted: Article VI, Section 6, is amended to read as follows:

Section 6. Salary supplements and other compensation or benefits for the University
President, and the construction of physical facilities, although set forth in the budget, shali
require prior approval of the Board of Trustees.

SEVENTH: Amendment adopted: Article V1, Section 7, is amended to read as follows:

Section 7. Salary supplements and other compensation for the university employees
provided by the Corporation and approved by the University President, or designes, shall be paid
via the University of West Florida payroli process. Such payments shall not be subject to
either State retirement contributions or included in retirement salary averaging.

EIGHTH: Amendment adopted: Article VI, Section 9, is amended to read as follows:

Section 9. The Board of Trustees shall have the authority to require and receive from

the organization or from its independent auditors any detail or supplemental data relative to the
operation of the organization. The identity of donors who desire to remain anonymous, or
proprietary information as described under Section 1004.28, Florida Statutes (2006), shall be
protected and shall be maintained in the auditor's report.

NINTH: Amendment adopted: Article VI, Section 10, is amended to read as follows:

Section 10.  All references fo "University President” contained in these articles shall be
construed as the President of The University of West Florida, and all references to the "Board of
Trustees” contained in these Articles shall be construed as The Board of Trustees of the
University of West Florida,

TENTH: Amendment adopted: Article V11 is deleted.

ELEVENTH: Amendment adopted: Article IX is renumbered as Article VIIIL.



TWELFTH: Amendment adopted: Article X is renumbered as Article IX and amended
to read as follows:

ARTICLEIX
Amendments to Bylaws and Articles of Incorporation

The Bylaws of the Corporation may be adopted, altered, amended, or repealed by a majority vote
of the Board of Directors at any regular or special meeting of the Board, and in all instances,
with the written concurrence of the President of The University of West Florida and, with
approval of the Board of Trustees on all substantive amendments; provided, however, in the event of
any meeting at which changes to the Bylaws are to be considered, notice thereof, which shall
include the text of the proposed change to the Bylaws, shall be furnished in writing to each
director of the Corporation, at least ten (10} days prior to the meeting at which such Bylaws
alteration shall be voted upon.

The Articles of Incorporation of the Corporation may be amended by two-thirds (2/3rds) vote of
the membership at any regular or special meeting of the membership, and in all instances, with
the written concurrence of the President of The University of West Florida and with the
approval of the Board of Trustees on all substantive amendments; provided, however, with respect
to any meeting at which amendments to the Articles of Incorporation are to be considered, notice
thereof, which shall include the text of the proposed change to the Articles of Incorporation, shall
be fumished in writing to each member of the Corporation at least ten {10) days prior to the
meeting at which such amendment to the Articles of Incorporation is to be voted upon.

THIRTEENTH: Amendment adopted: Article XI is renumbered as Article X and amended
to read as follows:

ARTICIE X
Dissolution

Upon dissolution or winding up of this Corporation, all of its assets after the payment of all
costs and expenses of such dissolution shall be disbursed to The University of West Florida
Foundation, Incorporated, provided that it is exempt under Section 501(c)(3) of the Internal
Revenue Code of 1986 (or corresponding provisions of any subsequent revenue laws), or in the
event that such organization is not in existence or The University of West Florida Foundation,
Incorporated, is not exempt, under Section 501(c)(3) of the Internal Revenue Code of 1986 (or
corresponding provisions of any subsequent revenue laws), the remaining assets of the Corporation
shall be distributed to such scientific, educational and charitable organizations ruled exempt by the
Internal Revenue Service under Section S01{c)(3) and Section 170(c)}(2) of the Internal Revenue
Code of 1986 (or corresponding provisions of any subsequent revenue laws), as may be selected by
the last Board of Directors, subject to the approval of the University President and the Board of
Trustees, and none of the assets will be disbursed to any members, directors, or officers of this
Corporation.



FOURTEENTH: Amendment adopted: Article XII is renumbered as Article XI.

FIFTEENTH: Amendment adopted: Article XIII is renumbered Article XI1. The
following sentence is added in the renumbered Article XII:

Effective with the amendment of these articles, the Office of the General Counsel for the
University of West Florida, 11,000 University Parkway, Pensacola, Florida 32514, shall be the
Registered Agent of the Corporation, to accept service or process within this State, and to serve in
such capacity until a successor is selected and duly designated.



ACCEPTANCE BY REGISTERED AGENT

THE UNDERSIGNED hercby accepts the appoiniment as registered agent of the
Research Foundation of The University of West Florida, Incorporated, which is contained
in the foregoing Articles of Incorporation, and acknowledges and accepts the obligations
imposed on a registercd agent by the laws of the State of Florida,

DATED this o Mtay of . 2007
/'

Anita Schonberger, UWF General Counsel




The date of adoption of the amendment(s) was: 11/01/06

Effective date if applicable:

{no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was (were) adopted by the members and the number of votes cast
for the amendment was sufficient for approval.

[T1 There are no members or members entitled to vote on the amendment. The
amendmeni(s) was (were} adopted by the board of directors.

o Sl AN Dllursk

{By the chairman or vice chairman of the board, president or other officer- if directors
have not been selected, by an incorporator- if in the hands of a receiver, trustee, or
other court appointed fiduciary, by that fiduciary.}

Dr. Richard Podemski

{Typed or printed name of person signing)

Executive Director
{Title of person signing)

FILING FEE: $33



