FLORIDA STATE UNIVERSITY
BOARD OF TRUSTEES
MEETING MINUTES
February 22, 2017
8:30 am
Florida State University
Robert Andrew Miller Hall
Room 3300
University Center, Building C
Tallahassee FL
Members Present: Max Alvarez, Kathryn Ballard, Ed Burr, Billy Buzzett, June Duda,
Susan Fiorito, Joe Gruters, Mark Hillis, Craig Mateer*, Leslie Pantin, Bob Sasser, Brent
Sembler and Nathan Molina
*Called In

I.

CALL TO ORDER AND WELCOME
Mr. Ed Burr, Chair
Chair Burr called the meeting to order at 8:34 am. Lynna Sands conducted the roll
call.

II.

APPROVAL OF MINUTES (ACTION)
The October 28, 2016 and January 17, 2017, meeting minutes were approved as
presented.

III.

PUBLIC COMMENTS
There were no public comments.

IV.

PRESIDENT'S COMMENTS
Mr. John Thrasher, President
President Thrasher spoke about his recent donor visits to Naples, Jacksonville,
Coral Gables and Fort Lauderdale on behalf on the FSU Foundation.
FSU was recognized nationally in early January by U.S. News and World Report
for three online graduate programs ranked in the Top 10 (education, criminal
justice, non-MBA business) and two more in the Top 20 (information technology
and MBA).
Also, the Interior Design graduate program was named second most admired
program in nation.

The film, Moonlight, which won Best Motion Picture at the Golden Globes in
January. Seven FSU alums, including director Barry Jenkins, worked on this
film. The film has been nominated for eight Academy Awards.
President Thrasher spoke of recent developments around campus including the
ground breaking for the new Black Student Union. It will house the AfricanAmerican Studies Program as well.
The Don Veller Seminole Golf Course will be renovated and updated by Jack
Nicklaus.
A few major contracts have been signed for FSU’s campus. Thanks to Vice
President Kyle Clark, we have the some of the biggest contracts in the country
with Coca-Cola and Sodexo.
Academically, FSU’s applications are up to 42,000 for the January 18th deadline.
This is 6,000 more than last year. The decision day is March 16.
The Jim Moran School of Entrepreneurship will accept the first students at the
Tallahassee and Panama City campuses in Fall 2017.
Search Committees and interviews are in process for the Dean of Social Sciences
and Public Policy as well as Vice President of Student Affairs.
Looking ahead, the National Science Foundation President, France Cordova will
be visiting our campus on March 6 & 7.
Additionally, the Legislative Session will begin March 7th. We are focusing our
attention on requests that will achieve our strategic goals of preeminence and
performance funding as well as significant funding for faculty retention and
hiring and support for graduate students and postdocs.
Information Item
Mr. John Couch, Vice President of Education, Apple Inc.
President Thrasher introduced Mr. Couch and he provided a brief introduction of
the innovation in education and teach preparation. He will be meeting with
several colleges and folks around campus to discuss the innovation and
technology in education.
Mr. Chris Heacox, Director of Opening Nights
Mr. Heacox provided and update on the wonderful events provided to the
community on behalf of Opening Nights. He also discussed upcoming events
with student involvement. Additionally, many of the presenters have some sort
of connection with Florida State University. Opening Nights was able to
subsidize student tickets through community donations. This has increased
student attendance. Next season will be the 20th anniversary for the Opening
Nights.
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V.

CONSENT ITEMS
A. Requesting Approval of Revisions to Bylaws of Florida State University
Research Foundation, Inc.
B. Requesting Approval for Proposed Amendment University Regulation FSU3.003 Students’ Freedom of Expression Rights and Responsibilities: Open
Platform Areas
C. Requesting Approval for Proposed Amendment University Regulation FSU3.004 Student Conduct Code
D. Requesting Approval for Proposed Amendment University Regulation FSU3.0041 Student Organization Conduct Code
E. Requesting Approval for 2017 Affirmative Action Plan
F. Requesting Approval for Revisions to FSU Regulation FSU-1.055 Waiver of
Certain Administrative Procedures
G. Requesting Approval for Revisions to FSU Regulation FSU-4.064 Sick Leave
Pool
H. Requesting Approval for Revisions to FSU Regulation FSU-4.065 Employee
Recognition Program
I. Requesting Approval for Revisions to FSU Regulation FSU-4.066 Personnel
Exchange
J. Requesting Approval for Revisions to FSU Regulation FSU-6.001 Gender
K. Requesting Approval of the 2017-18 Academic Calendar
L. Requesting Approval for the Termination of Bachelor’s Degree in Art
Education
M. Requesting Approval to Implement Bachelor of Science/Arts in
Entrepreneurship
N. Requesting Approval to Explore MS in Business Analytics
O. Requesting Approval to Explore Ph.D. in Nursing
P. Requesting Approval for Proposed Repeal of University Regulation FSU4.028 Review Procedures for Denial of Promotion and Tenure and Nonrenewal and Termination of Faculty Appointments
Q. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.029
Faculty Regulations
R. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.030
Policy Governing Graduate Faculty Membership
S. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.031
Faculty Grievance Procedure
T. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.033
Faculty Evaluations
U. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.0335
Suspension and Dismissal of Faculty; Peer Panel
V. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.034
Faculty Tenure and Promotion
W. Requesting Approval for Proposed Repeal of FSU Regulation FSU-4.035
Department, School and College Criteria and Procedures
X. Requesting Approval of the 2015-2016 Annual Accountability Report
Trustee Molina moved to approve Consent Items A-X. Trustee Sembler
seconded the motion and was approved unanimously.
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VI.

NEW BUSINESS
A. University Advancement

Dr. Thomas W. Jennings, Vice President for University Advancement

Dr. Jennings provided a report on the Raise the Torch Campaign, updates
from each of the Advancement DSO’s, and a look at potential changes in the
tax laws affecting philanthropy.
The last reported total for the fundraising Campaign was $938,972,249
million, as of September 30, 2016, as reported during the fall 2016 BOT
meeting. Following that meeting, the FSU Foundation stopped reporting
publicly on the Campaign progress in order to build a sense of excitement
when the $1B goal is achieved. The goal will likely be reached during the
spring 2017.
Dr. Jennings reported on the cash giving (excluding pledges and bequests) of
other top fundraising universities in the state of Florida during FY2016, which
placed FSU third in the state at $75M. He remarked that his division is going
through a standard review of the University’s naming policy; the revised
policy will be brought to the BOT in June for review and approval.
Dr. Jennings gave the following updates about the Advancement DSOs:
FSU Foundation Update:
 The FSU Foundation mailed 995 endowment reports to donors this fall
with information about how the University put the endowment earnings to
use, per the donors’ instructions, and including thank-you letters from
scholarship recipients, etc.
 The Foundation Board’s Investment Committee reviewed three investment
consulting firms in December, 2016, and decided to retain Cambridge &
Associates as its investment counsel.
 The Foundation held recent donor events in Jacksonville, Coral Gables,
and Ft. Lauderdale featuring President Thrasher as guest speaker.
Upcoming events include: Westcott Society Luncheon on Feb. 23 (for
donors who have put FSU in their Will. Dr. Jennings encouraged
everyone to put FSU in their Will and thanked Trustee members who have
already done so), Backstage Pass on March 24-25, and the 36-hour online
giving drive, The Great Give, on March 30-31.
 The Foundation’s audit firm, RSM, was engaged to attempt to “hack” in to
the FSU donor database; RSM was unable to break through the FSU
Foundation’s firewalls to access donor data.
 The Foundation accounting staff is working synchronize its disbursement
process with the University’s OMNI system.
 The Foundation has received $45M in gifts and pledges so far during
FY2017.
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Real Estate Foundation Update:
 The REF has added a member of the general counsel’s staff dedicated to
address real estate matters. In addition, a new staff member is being hired
to help secure gifts of real estate.
 The REF has acquired key properties on College & Copeland.
 The REF continues to work on the southwest district plan – the 900+
acres of FSU/state land between the Moore University Center and the
Tallahassee airport. The recent news about the FSU Golf Course redesign,
the retirement of the Alumni Village residential complex, the decision by
the DOT to increase Orange Avenue between Monroe Street and Capital
Circle S.W. from 2 lanes to 4 lanes, and the updating of the FSU Master
Plan make this work timely and important.
Seminole Boosters Update:
 Fundraising has exceeded its $250M goal, and has now topped $300M.
FY2016 alone exceeded $36M in gifts and pledges.
 FY2016 was very successful, including $19.5M in major gifts support.
 April 7-9 is FSU Spring Game Weekend, and the Boosters Board meeting.
 Spring Tour dates: March 11 – June 3, with stops throughout Florida, plus
NYC and Louisville.
FSU Alumni Association Update:
 “Nole Networking” events are scheduled in Coral Gables (March 14), Ft.
Lauderdale (March 15), and Jacksonville (March 16), featuring CARE
students, and engaging alumni to help support the CARE Program.
 The Alumni Leadership Conference, which is the annual weekend of
workshops for Seminole Club presidents and Club officers, will occur on
April 6-8 in Tallahassee
 The Circle of Gold award will be given to the First Ladies of FSU – spouses
of current and former FSU presidents – on April 12. Ginger Wetherell
previously received the Circle of Gold award.
 The “Noles in New York” annual showcase of FSU performing arts
graduating student talent will be on May 8-12. The Alumni Association
will host a large alumni event in NYC on May 11.
 “Seminoles at Sea” set sail October 27-30.
Dr. Jennings reported the University Advancement staff won two notable
awards from CASE District III (the southeastern district of the Council for the
Advancement and Support of Education, which is the professional
organization for those who work in higher education fundraising, alumni
relations, and communications):



A Grand Award (highest award) in the category of Fundraising
Publications for the “Raise the Torch” newsletter, spring 2016.
An Award of Excellence (next highest award) in the category of External
Relations Engagement Program, for the Vires Artes Mores Recognition
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Society (including the new V.A.M. donor recognition wall in Westcott,
recognizing donors for cash contributions of $250,000 or more)
University Relations staff members Jill Elish and Kathleen Haughney won
awards for their writing articles about FSU faculty research.

In closing, Dr. Jennings reviewed potential changes to the Federal tax laws
that, if approved, will negatively affect charitable giving – 1) changes to the
deductibility of charitable donations by individuals who itemize deductions on
their Federal tax forms, 2) Elimination of the Estate Tax, and 3)
Congressional scrutiny of college/university endowments over $1 billion.

B. Academic Affairs
Dr. Janet Kistner, Vice President for Faculty Development and Advancement
Dr. Kistner provided an update on Academic Affairs including this fall FSU
will accept its first cohort of students into a new degree program in
entrepreneurship within the recently created Jim Moran School of
Entrepreneurship. FSU-Panama City will offer two new majors this fall, one
in Entrepreneurship and one in Hospitality. In the past year, FSU has
welcomed four new deans (Business, Law, Engineering, FSU-PC). We are
now in the final stages of a search for a dean of the College of Social Sciences
& Public Policy. On-campus interviews of the top finalists are scheduled for
March. A search for a dean of the College of Motion Picture Arts will begin at
the start of the fall semester.
Dr. Kistner introduced Dr. Joe O’Shea and Dr. Rick Burnette to provide an
update on the Performance Funding Metrics.
They reported that FSU continues to receive national recognition for our work
on student success, highlighted by our recently released four- and six-year
graduation rates of 65.3% and 80%, respectively. The four-year rate puts us in
the top 15 public research universities for that metric. The Take 15 initiative
was an unqualified success as there was an increase of 131% in the number of
freshmen taking 15 or more hours in the Fall. Better yet, students who took a
higher load had a higher GPA on average than students who took a smaller
load. The results were consistent across race, gender, socioeconomic,
residency status, and prior test performance on the SAT or ACT.
FSU has improved on eight of the ten Performance Funding Metrics and
received additional points on five of them to improve from 68 points to 81.
FSU is tracking 39 metrics and convened work groups on each to identify
strategies for improvement. The same work group methodology will be used
for the implementation of the strategic plan. The steering committee for that
effort is slated to provide an action plan this summer. Finally, a branding
initiative has started to address the sixth goal of the strategic plan –
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reputation and branding. The Branding committee will issue an ITN to
identify a partner company to help develop a master brand for the university.
C. Athletics
Mr. Stan Wilcox, Athletics Director
Mr. Wilcox provided an update on Athletics.
Football
 The Seminoles ended the season 10-3 and ranked 8th in the final AP and
Coaches Polls.
 Participated in their 5th consecutive New Year’s Six/BCS Bowl Appearance
 Dalvin Cook – Unanimous All-America/DeMarcus Walker – Consensus
All-America
 Showtime “A Season with FSU Football”
Team Highlights/Rankings:
 Women’s Basketball – Ranked 8th and projected as the No. 5 National
Seed in upcoming NCAA Tournament
 Women’s Golf – Ranked 3rd in the Country
 Softball – Ranked 3rd in the Country and undefeated this season
 Baseball – Ranked 2nd per Baseball America
 Men’s Basketball – Ranked 19th in the Country and 5th in the ACC
 Men’s Swimming & Diving – Ranked 21st in the Country
 FSU is currently ranked 16th in the Learfield Director’s Cup standings
Academics Update:
Tracking Progress:
Total Number of Student-Athletes
Number of Student-Athletes Above 3.0 GPA
Overall Semester GPA
Overall Cumulative GPA

Fall of 2015
474
248
2.90
2.93

Fall of 2016
482
263
2.96
2.95

Fall of 2015
2.11
2.44
3.48

Fall of 2016
2.59
2.85
3.62

Top Team Progress Year-Over-Year
Football
Basketball
Golf (women’s)

NCAA Landscape
 Alston Case – Damages to former & current NCAA football and basketball
student-athletes for unfunded cost of attendance.
o $208 million settlement from NCAA reserves
 Time Demands – Issues related to time demands of athletics participation
vs. academic requirements
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o Less required activities on off-day & sport specific time management
plans
Football Recruiting & Personnel – Proposal for early signing period,
earlier OPVs, addition of a 10th assistant coach & ban on satellite football
camps.

Financial FOCUS
 Fiscal Responsibility/Strategic Opportunities for growth
 2017-18 Department Budget Expected to Increase ($103.2 million)
 ACC Network (linear) Expected to Launch in FY 2019-2020
o Scoreboard & video upgrades (Doak Campbell stadium & Olympic
Sports)
o Enhanced Fan Experience & Readiness for ACC Network
 Major Revenue Source in Order:
o ACC Conference Distribution
o Ticket Revenue
o Seminole Booster Contribution
 Major Expense Categories
o Compensation/Benefits
o Athletic Scholarships
o Travel
o Facility Maintenance/Development
Projects on Deck
 Don Veller Seminole Golf Course – Jack Nicklaus Design
o Construction to commence when funds are identified
 Master Facilities Prioritization Plan – In tandem with the University &
Seminole Boosters
D. Student Government Association
Ms. Valerie Shallow, Vice President of Student Government Association
Ms. Shallow provided an update regarding the Student Government
Association.
SGA President Nathan Molina provided the State of the Student Body
Address. A few of the key points were:
 Empowering Student Veterans
 Proudly Supporting Student Athletes
 Growing Influence and Strength of Greek Life
 Socially Active and Aware Student Body
 “The State of the Student Body is compassionate and inspired, hopeful and
increasingly curious.” - President Molina
2017 Legislative Agenda:
 Bright Futures Scholarship for Summer Terms
 Tax Free Holidays for College Textbooks
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Opposition to Carry and Conceal on Campus
Preeminence Funding for FSU
Continuance of an out-of-state tuition waiver for children of
undocumented immigrants
Support of the Honorably Discharged Veterans Assistance GAP
Scholarship and an increase in funding for veterans under the GAP
Scholarship

E. Faculty Senate
Dr. Todd Adams, Faculty Senate Steering Committee
Dr. Adams provided an update on behalf of the Faculty Senate Steering
Committee. The Faculty Senate Steering Committee recently approved the
updated liberal studies curriculum program which was originally approved as
a three-year program.
The Faculty Senate considered some changes to the FSU Constitution which
included some technical changes such as replacing “Board of Regents” with
“Board of Trustees or Governors.” Additionally, there was a proposal to
expand the membership of the Faculty Senate to include specialized faculty. A
decision was made to table these actions and create a committee to review the
recommended changes. The committee could take up to a year to review
these changes.
F. Governmental Relations
Ms. Kathy Mears, Chief Legislative Affairs Officer
Ms. Mears provided an update on Legislature and Governmental Relations.
 The Legislature is in the midst of final Committee week
 Legislature Session will begin March 7th
 The Legislature has made sweeping changes regarding the budget process
with a level of transparency and expectations
 Transparency and responsiveness from FSU is important due to
accountability to the Legislature
 FSU has a lot of legislative requests that align with our strategic plan and
plan to become a Top 25 university
 System-wide Block Tuition is proposed. If implemented, this could allow
students to pay one price and take 12-18 hours.
G. Research
Dr. Ross Ellington, Associate Vice President for Research
In Dr. Gary Ostrander’s absence, Dr. Ellington provided a brief update on the
Office of Research. Proposal submissions, C&G award numbers and C&G
award dollars are higher for the current fiscal year as compared to this time
9

for the previous fiscal year. This includes over a $24M increase in federal
award dollars relative to last fiscal year. The design of the Interdisciplinary
Research & Commercialization Building (IRCB) is virtually complete. This
125,000 SF building, located in the SW campus, will house up to 26 faculty c
groups conducting collaborative research in the physical science and
engineering disciplines. We are pleased to welcome Dr. Norman Anderson
who has joined FSU as Assistant Vice President for Research and Academic
Affairs and is a Research Professor in the Colleges of Nursing and Social
Work. Dr. Anderson is a member of the National Academy of Medicine. His
efforts at the University will focus on research program and leadership
development.

H. Student Affairs
Dr. Mary Coburn, Vice President for Student Affairs
Dr. Coburn provided an update on Student Affairs including the construction
of Azalea and Magnolia Halls which will add 912 beds and include dining
halls. The new FSU Childcare Center is in the development stages and will
allow them to move from Alumni Village closer to campus off Copeland Street.
The new center will allow double the number of students and will open up
spaces to faculty and staff. Hope to open Spring/Summer of 2018.
Lewis & Whitlock Architects are working with Workshop on the proposed
student union. They have met with focus groups and students to get a sense
of what is important and needed within the student union.
The Black Student Union at the African American Studies Center celebrated
its groundbreaking recently. The dedication is planned for homecoming
weekend this fall.
I. Finance, Business & Audit
Mr. Kyle Clark, Vice President for Finance & Administration
Information Items
1. Board of Governor’s Ethic and Compliance Checklist
Dr. Sam McCall, Chief Audit Officer
Dr. Sam McCall was introduced by Kyle Clark. Dr. McCall summarized for
the Board of Trustees recently approved Board of Governors Regulations
4.001 to 4.004. He then explained the detailed requirements of BOG
Regulation 4.003 – State University System Compliance and Ethics
Program. This new regulation became effective November 2016, and
requires full implementation by November 2018. The regulation provides
for Board oversight of the program, designation of a senior level
administrator as the chief compliance officer, requires a charter, and
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provides program components describing authorities, duties, and
responsibilities. In addition, Dr. McCall made the Board aware the
President and Board Chair will be submitting to the BOG a completed
survey that describes program activities that will be completed by
November 2018.
Second, Dr. McCall presented to the Board the third annual audit of
Performance Based Funding performed by his Office. This audit is
required by the Board of Governors and requires the Chief Audit Officer to
audit Performance Based Funding program controls, systems, and data
supporting 10 performance based metrics. As a result of the audit, the
Chief Audit Officer is able to provide assurances to the President and
Board of Trustees that data submitted to the Board of Governors is
accurate and can be relied upon. Upon a motion, the Board accepted the
audit and approved the Chair of the Board of Trustees and President
signing the BOG Data Integrity Certification. Dr. McCall informed the
Board that the signed Certification would be submitted to the Board of
Governors on the afternoon of February 22, 2017.

Action Items
2. Requesting Approval for Audit of Performance Based Funding
Dr. Sam McCall, Chief Audit Officer
Trustee Duda moved to approve Audit of Performance Based Funding.
Trustee Pantin seconded the motion and was approved unanimously.
Information Items
Mr. Clark provided and update on completed campus projects including:
• Conducted Rating Agency (Fitch, Moody’s, and Standard & Poor’s)
surveillance reviews, affirming the University’s ratings on its outstanding
capital improvement bond debt. The rating agencies cited the University’s
strong reserves, excellent strategic positioning, low debt burden,
consistent positive operating performance and cash flows, and well
diversified revenues.
• Negotiated new Coke Pouring Rights Agreement, including a 38% increase
in annual contributions, student internships, a campus speaker series.
• Opened an on-campus lab supply service center with dedicated VWR on
campus representative to provide enhanced service, inventory control, and
greater availability of frequently used lab supply products: Filtration,
Culture Tubes, Multi-Well Dishes, Centrifuge Tubes, Universal Tips, Filter
Tips, Safety Supplies, etc.
• Refunded $7.6M of Transportation and Parking outstanding bonds,
generating approximately $750k in gross cash flow savings ($680K in
present value savings). The University worked with the Division of Bond
Finance to structure the first competitive bank bid process for a bond
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refunding. The winning bank bid of 2.12% provided additional savings
when evaluated versus a standard public bond offering.
Negotiated new Food Service Agreement, which will improve and expand
the university’s student dining facilities and services. The value of the
new contract is over 130% greater than the old contract.
Property Services offered to assist departments with the administrative
burden of disposing of unwanted property, with an aggressive effort to rid
common areas, laboratories, corridors, and office spaces of old excess
equipment and furniture items in order to free up valuable spaces on
campus. 58 departments accepted their assistance and 1,325 items have
been removed, with another 992 scheduled for pick up.
Successful completion of the Florida Department of Law Enforcement
Technical Audit for conducting background checks.
In November 2016 we were recognized as a silver level bicycle friendly
campus by the League of American bicyclists.
Florida State University has the first law enforcement agency in Leon
County to issue body cameras for all patrol officers.
Shared services with Ringling, New College of Florida, and University of
South Florida Sarasota

Mr. Clark provided information regarding current campus projects:
• Expand SpearMart Capabilities (FSU’s Electronic Procurement System),
providing end users with the most user friendly and efficient procurement
experience possible, with greater visibility into the entire procurement
process and the ability to maximize spend with contracted suppliers
• Expand the University’s Hyperion Budgeting System capabilities for
managing salary rates and positions.
• FSU is negotiating a new banking service and purchasing card agreement,
providing reduced banking fees, a rebate increase, and expanded use of
electronic payment services.
• FSU working with others in the SUS and E&I Cooperative (our Higher Ed
National Consortium) is negotiating an agreement for standard
laptop/desktop configurations, providing bundle discounts by leveraging
buying power at the National level.
FSU has signed a contract with Coca-Cola for Pouring Rights for our campus.
• Florida State University and Florida State University Athletics currently
have an exclusive agreement for pouring rights for all of the Tallahassee
campus.
• During May 2016, Florida State University began extension conversations
with Coke.
• Over the course of the summer, we met with Coke many times expressing
our desire to have a preeminent, world class relationship.
• Unlike previous contracts, we wanted to try and leverage the entire
University’s scope and mission.
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After robust conversations, Florida State University and Coke were able to
finalize an agreement in December 2016.
10-year contract
Contract value is over $31 million ($3.1 million a year)
Previous contract value was over $22 million ($2.2 million a year)
38% increase in new contract from old.
Funding for marketing, facilities, internships, events, guest speakers,
technology, and strategy sessions.
Based on our analysis of the contracts, our new contract will be the largest
pouring rights agreement in the State of Florida.

In addition to signing the Coca-Cola contract, FSU has selected a food service
vendor, Sodexo.
• During May 2016, Florida State University issued an ITN (Intent to
Negotiate) related to its food service program.
• Unlike previous contracts, we wanted to try and leverage the University’s
food service contract, the Seminole Boosters’ concession contract, and
Florida State University Athletics’ dining hall contract into one agreement.
• An evaluation committee and technical advisory committee was selected
made up of faculty, staff, and students.
• After a rigorous evaluation and due diligence, the committee unanimously
selected Sodexo.
• 10-year contract. Previous agreement was for 15 years.
• Contract value is over $173 million including residential dining, catering,
athletic dining hall, and concessions. If spread equally annually, the new
contract would generate approximately $17.3 million a year.
• Previous contract value was over $74 million including residential dining,
catering, athletic dining hall, and concessions (3 contracts combined). If
spread equally annually, equates to $4.9 million a year.
• Funding for facilities, scholarships and internships, meal plans,
sustainability, wellness, employee activities and incentives, utilities, and
program enhancements.
• Removal of mandatory meal plans starting in 2018-2019 contract year.
• Sodexo will be a premier recruiter and participate in Florida State
University career fairs.
• Anticipate transitioning on or before August 31, 2017.
J. General Counsel
Ms. Carolyn Egan, General Counsel
Ms. Egan provided a brief update including how the general counsel office is
involved in various things around campus including acquiring property,
regulation and compliance updates, and immigration issues.
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VII.

OPEN FORUM FOR BOARD OF TRUSTEES
Dr. Fiorito thanked the trustees for approving the Jim Moran School of
Entrepreneurship that was among the items presented. Additionally, the Jim
Moran School building is currently undergoing renovations. Additionally, 80
students will be accepted for the Tallahassee campus and are gearing up with
providing a major at the Panama City Campus. All major and minors will require
internship.
Chair Burr briefed the trustees on board organization and new committees. In the
next several weeks we will be looking to overhaul our governance practices, policies
and procedures. This will possibly be a committee or workshop item.

VIII. ADJOURNMENT
Chair Burr adjourned the meeting at 12:25 pm.
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THE FLORIDA STATE UNIVERSITY
OFFICE OF THE PROVOST

MEMORANDUM
TO:

President John Thrasher

FROM:

Sally McRorie

DATE:

April 29, 2017

SUBJECT:

Amendment to Regulation FSU-2.02420, Exit Interviews

Currently, federal and FSU regulations require that any student receiving federal loan money participate
in an exit interview counseling session upon graduation, withdrawal, or dropping below six hours of
enrollment. FSU’s regulation adds a separate enforcement mechanism that requires the university to
place a hold on diplomas, transcripts, and registration if a student does not participate in the exit
interview. The hold is not required by federal law and is not currently a practice of the Office of
Financial Aid. As a result, the Office of Financial Aid has requested deletion of this provision of the
regulation. All other parts of the regulation, including the requirement that a student participate in an
exit interview, will remain unchanged. A copy of the proposed revision is attached for your review.
Recommend Approval

_____________________________________
President

212 Westcott Building, Florida State University, Tallahassee, FL 32306-1310
Telephone 850-644-1816 • Fax 850-644-0172 • http://provost.fsu.edu

BYLAW CHANGES - EXPLANATION
1. Primarily non-substantive changes made to improve clarity or for grammatical
reasons
2. A requirement that the Finance Committee maintain a line of communication with
the Foundation’s auditor was removed, as this is one more appropriately a function
of the Audit Committee.
3. The requirement that the Finance Committee approve all financial Statements was
removed as the committee only reviews and makes recommendations to the full
board.
4. The university BOT has required each university DSOs to draw up an Audit Charter
to serves as a governing document for audit procedures. Holly Newell and Andy
Jhanji, along with Audit chair Keith Carr, drew on the UBOT requirements to create
Foundation Audit Charter. Some UBOT requirements necessitate substantive
changes to our bylaws. Most changes required are covered by a bylaw addition
requiring the committee to adhere to the pertinent university regulation. This was
done so that our bylaws wouldn’t need to be changed each time the university
changed their audit requirements for DSOs. Additionally:
A.
The Audit Committee cannot have any members representing Foundation
management, so the Foundation president has been removed from the Audit
Committee.
5. Some of the detailed changes required of DSOs:
 minimum number of members on the Audit Committee
 certain skills required of committee membership
 The UBOT must approve when the Foundation board engages or disengages
an auditor.
 Required legal review of any legal matter having a significant impact on
financial statements;
 A review of Foundations efforts to comply with all applicable University
and Foundation rules, regulations and policies as well as any applicable
federal, state and local laws, rules and regulations;
 ensuring a process exists for receiving anonymous complaints and a review
of the nature and disposition of reported matters;
 The committee must meet at least twice annually. During these annual
meetings, the committee must meet at least once each with Foundation
management and the independent auditor in separate sessions.
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BYLAWS OF
THE FLORIDA STATE UNIVERSITY FOUNDATION, INC.
A Nonprofit Foundation
ADOPTED OCTOBER 15, 1965
Amended:
April 3, 1970
October 15, 1977
October 21, 1989
February 9, 1991
February 12, 1994
October 7, 1995
May 18, 1996

November 15, 1997
May 19, 2001
February 16, 2002
October 25, 2003
October 16, 2004
October 8, 2005
October 20, 2006

ARTICLE I
Section 1:
Section 2:
Section 3:
Section 4:
Section 5:
Section 6:

TABLE OF CONTENTS
GOVERNANCE
Definitions and Organization
The Board of Trustees
Meetings
Quorums and Voting
Attendance, Removal and Vacancies
Conflicts of Interest

ARTICLE II
Section 1:
Section 2:
Section 3:
Section 4:
Section 5:
Section 6:
Section 7:
Section 8:
Section 9:

OFFICERS
Chair
Chair Elect
Foundation President
Executive Vice President
Secretary
Assistant Secretary
Treasurer
Assistant Treasurer
Removal and Vacancies

ARTICLE III
Section 1:
Section 2:
Section 3:
Section 4:
Section 5:
Section 6:
Section 7:
Section 8:
Section 9:

COMMITTEES
Establishment or Dissolution of Committees
Conduct of Committee Meetings
Executive Committee
Finance Committee
Audit Committee
Investment Committee
Trusteeship Committee
Development Committee
Donor Stewardship Committee
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ARTICLE I—GOVERNANCE
Section 1: Definitions and Organization
a. Definitions
As used in these bylaws, except where the context otherwise clearly indicates:
1) Foundation: refers to the Florida State University Foundation Inc., a nonprofit
corporation created as a direct support organization of Florida State University;
2) University: refers to Florida State University;
3) Trustee or member: these terms shall be interchangeable and refer to any member
of the Board whether elected, appointed, ex officio, voting or non-voting;
4) Annual meeting: refers to the board meeting held in the spring;
5) Regular Trustee: refers to those Trustees who have voting privileges and are elected
by majority vote of the voting Trustees;
6) Voting Trustee: refers to all Board members who have voting privileges, whether
regular Trustees or ex officio;
7) Non-voting Trustee: refers to Board members who have no voting privileges;
8) Ex officio Trustee: refers to Board members whose Board service is by virtue of
holding another designated non-board office rather than election to the Board and
who may be voting members or non-voting members;
9) Founding member or founding Trustee: refers only to those members who were
members of the Board at its incorporation in 1960 and who have subsequently been
recognized as founding Trustees by the Board;
10) Board: refers to the Board of Trustees of the Florida State University Foundation
unless otherwise specifically denoted.
10)11) FSU is used as an abbreviation for the Florida State University.
b. The organization and operation of the Foundation shall be in compliance with Florida
Statutes.
c. The Board is the governing and policy-making body for the Foundation and has full legal
authority to raise, accept, hold, invest and disburse any private gift made through the
Foundation for the benefit of Florida State University, its programs, colleges or
administrative units as outlined in these bylaws. As set forth in these bylaws, the Board
may delegate its authority to specified offices of the Foundation so that delegates may
raise, accept, hold, invest and disburse any gift made through the Foundation to the
University.
Section 2: The Board of Trustees
a. Each Trustee must demonstrate outstanding qualities of leadership and a serious
personal intention to promote the advancement of higher education and the University
through dedicated service to the Foundation. Each regular Trustee must set an example
of charitable interest in the University and the Foundation that alumni and other friends
of the University may emulate. Each Trustee must contribute time and financial support
to the University and be supportive of the Foundation, its Board and its policies and
procedures.
b. The Board shall include not less than thirty-six (36) regular Trustees elected by a majority
vote of the voting Trustees
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c. A regular Trustee who satisfies the criteria and requirements established by the Board
may, by majority vote of the voting Trustees, be elected as a non-voting Trustee
Emeritus for a life term.
d. The Board shall also include the following six (6) ex officio, voting Trustees:
1. the University President or designee;
2. the Chair of the University’s Board of Trustees or designee;
3. the Foundation President;
4. the President of the University Faculty Senate;
5. the Chair of the Deans Development Committee of the Academic Deans Council, or the
representative of a similar successor organization of University deans presided over
by the University provost; and
6. the Chair of the FSU Student Foundation.
e. The Board shall also include founding Trustees, who shall hold all rights and
privileges of regular members and serve as members during their lifetime, unless
removed pursuant to the provisions of these bylaws.
f.

The Board shall also include the following four (4) ex officio, non-voting Trustees:
1. the Chair of the University FSU Alumni Association national board of directors;
2. the Chair of the Seminole Boosters, Inc. board of directors;
3. the Chair of the John and Mable Ringling Museum Board of Trustees; and
4. the President of the University FSU Student Government Association.

g. Regular Ttrustees shall be elected each year at the Aannual Mmeeting for a term of
three (3) years. A regular Ttrustee may be re-elected for a second term of three (3) years.
h. Upon appointment, each Ccommittee Cchair shall serve a two-year term.
i.

If a regular Ttrustee is serves as an Oofficer of the Bboard or Cchair of a Ccommittee, the
member may be re-elected as a Ttrustee for a third term of three (3) years, based on
their original term date.

j.

In no event may a regular Ttrustee serve for more than twelve (12) consecutive years.

k. All regular Ttrustees shall be elected by a majority vote of the voting Ttrustees after
recommendation by the Trusteeship Committee and consultation with the University
Ppresident.
Section 3: Meetings
a. Notice of each meeting shall be sent to each Ttrustee by the Ssecretary or designee not
less than thirty (30) days before the meeting. Notice of each Sspecial Mmeeting shall
be sent to each Ttrustee not less than fifteen (15) days before the meeting.
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Notice of any meeting referenced in these bylaws may be effected by use of
electronic communication.
b. If the notice is for a Special Meeting, the notice shall indicate the reason(s) for the
meeting.
c. Notices of emergency meetings shall be sent to each Trustee not less than 24 hours
prior to the emergency meeting.
d. By a majority vote, the Board may discuss additional matters not indicated in the notice
of a meeting or Special Meeting.
e. Special Meetings of the Board may be held at any time and place designated by the Board
Chair.
f.

Any meeting may be conducted through teleconference, videoconference or other
appropriate electronic means.

Section 4: Quorums and Voting
a. The presence of at least thirty-three and one-third (33⅓) percent of the voting Trustees,
in person, by phone or other acceptable electronic means, shall constitute a quorum at
any meeting of the Board or any of its Committees, unless otherwise provided by these
bylaws.
b. Once a quorum is established, all questions shall be determined by majority vote of the
voting Trustees present.
Section 5: Attendance, Removal and Vacancies
a. All Trustees are expected to attend Board and Committee meetings.
b. Prior to the completion of a Trustee’s term, the Foundation shall present the
attendance record of the Trustee to the Trusteeship Committee.
c. If a Trustee fails to attend at least f i f t y ( 50) percent of the scheduled Board meetings
taking place during the Trustee’s term in office, the Trusteeship Committee shall
recommend to the Committee Chair whether the Trustee should be nominated to serve
an additional term.
d. The Trusteeship Committee Chair will discuss the Committee’s recommendation with
the Board Chair, Foundation President and Executive Vice President to determine proper
courses of action.
e. At the request of the University President or the chair of the Foundation Board, the
Executive Committee will review, at any point in his or her term, a Trustee who is not
performing according to the standards outlined in Article 1, Section 2 of these bylaws to
determine appropriate action, up to and including immediate removal.
f.

If a Trustee vacates his or her position before expiration of his or her term, a
successor may be elected by the Board after consultation with the University
President and will serve for the remainder of the term.
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Section 6: Conflicts of Interest
Trustees shall avoid conflicts of interest and abide by standards of conduct outlined in the
Association of Fundraising Professionals’ Code of Ethical Principles and Standards of Professional
Practice. A conflict of interest form shall be signed every year by each Board member.
ARTICLE II—OFFICERS
Section 1: Chair
The Chair shall be elected by a majority vote of the voting Trustees during the Annual Meeting and
shall serve a term of office of two (2) years beginning on July 1 in the year of the Chair’s election.
The Chair shall:
a. preside at all meetings of the Board;
b. deal with all business of the Foundation in the manner and with the authority
prescribed by the Board and these bylaws;
c. see that the orders of the Board are carried out promptly or advise the Board if its
orders are not executed;
d. report to the University President, or designee, in accordance with the policies of the
University Board of Trustees;
e. appoint Chairs and Vice Chairs of Committees, as appropriate;
f.

appoint individuals to Committees; and

g. attend any committee meetings and join in debate or discussion, but will serve as a voting
member of only the Executive Committee and up to two additional committees that he or
she assigns themselves to as an official member.
If, after serving as board chair, a trustee’s term is scheduled to expire in less than two years, the
trustee’s term will be extended to allow him or her to complete a two-year term as immediate past
chair, after which, the extended term will expire.
Section 2: Chair Elect
The Chair Elect shall be elected by a majority vote of the voting Trustees during the Annual
Meeting. The Chair Elect will serve a term of office of two (2) years beginning on July 1 in the year
of his or her election. The Chair Elect shall assist the Chair and, in the absence or inability of the
Chair to serve, shall assume the duties of the Chair until the Chair resumes the duties, or the Board
has elected a new Chair.
Section 3: Foundation President
The University President shall recommend the selection of the Foundation President to the Board,
who shall, by majority vote of the voting Trustees, be elected as the Chief Executive Officer of the
Foundation. The Foundation President shall:
a. provide leadership for the Foundation, subject to the direction of the University
President and the Board;

7
b. report to the University President, or designee;
c. execute the policies and directives of the Board.
d.

serve as an ex officio, voting member of all committees except the Audit Committee as
stipulated by audit regulations governing direct support organizations;

e. carry out any business of the Foundation to include the exercise of authority
prescribed by the Board, these bylaws and applicable law;
f.

be faithful in the performance of his or her duties as the Board may require;

g. present a written report of the conduct of the office at each Annual Meeting of the Board;
and
h. Delegate delegate to the Executive Vice President of the Foundation any duties or
responsibilities, as appropriate, relating to the conduct of the Board, its meetings or
the business of the Foundation.
Section 4: Executive Vice President
The Executive Vice President of the Foundation shall be a Foundation employee and be appointed
by the Foundation President. The Executive Vice President shall:
a. execute the policies and directives of the Board;
b. assist other Officers of the Foundation in the performance of their duties;
c. carry out the day-to-day business of the Foundation to include the exercise of
authority prescribed by the Board and these bylaws;
d. be faithful in the performance of all duties as the Board may require; and
e. delegate to the appropriate Foundation staff any duties or responsibilities, as
appropriate, relating to the conduct of the Board, its meetings or the business of the
Foundation.
Section 5: Secretary
The Secretary shall be elected by a majority vote of the voting Trustees during the Annual Meeting
and shall serve a term of office of two (2) years beginning on July 1 in the year of the Secretary’s
election. The Secretary or designee shall:
a. attend all meetings of the Board;
b. keep accurate minutes to serve as a permanent record, stored at the Foundation;
c. keep on record a copy of the Articles of Incorporation of the Foundation and a copy of its
bylaws;
d. keep the official records of the Foundation, with the exception of the financial records
kept by the Board Treasurer;
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e. have the authority to sign the name of the Foundation to all papers, documents and
writings requiring the signature of this Foundation, authorized by the Board, these
bylaws and applicable law. In the absence or inability of the Secretary to sign said
documents, the signature of the Assistant Secretary or any other Board Officer may be
substituted for that of the Secretary;
f.

keep the seal of the Foundation and affix the seal to such official documents, records
and papers as may be required;

g. carry on such of the general correspondence of the Foundation as may be assigned by
the Chair; and
h. delegate to the Assistant Secretary any duties or responsibilities, as appropriate,
relating to the conduct of the Board, its meetings or the business of the Foundation.
Section 6: Assistant Secretary
The Assistant Secretary shall be elected by a majority vote of the voting Trustees during the
Annual Meeting, and may be an employee of the Foundation or other non-member of the Board.
The Assistant Secretary shall work with the Secretary and perform such duties as delegated by the
Secretary. The Assistant Secretary shall serve a term of office of two (2) years beginning on July 1
in the year of the Assistant Secretary’s election. In the absence or inability of the Secretary to
serve, the Assistant Secretary shall assume the duties of the Secretary until the Secretary resumes
the duties, or the Board has elected a new Secretary.
Section 7: Treasurer
The Treasurer shall be elected by a majority vote of the voting Trustees during the Annual Meeting
and shall serve a term of office of two (2) years beginning on July 1 in the year of the Treasurer’s
election. The Treasurer, or designee, shall:
a. oversee the receipt, deposit and custody of all funds and securities of the Foundation
and deposit them in the name of the Foundation in such depositories as may be selected
by the Board, acting in conformance with these bylaws;
b. keep the official financial records and accounts of the Foundation;
c. review and approve all financial statements, make reports as necessary to the Board
and carry out the Foundation’s routine administrative functions;
d. account to each successor in office for all funds and securities that were listed on the
financial statements at the time of the last audit and all funds and securities that have
come into the Treasurer’s hands since the last audit of the financial statements of
the office, and deliver over to the successor in office such funds and securities as remain
on hand upon the appointment and qualification of the successor;
e. cause an audit of the financial statements of the Foundation to be made as soon as
practicable after the close of the fiscal year of the Foundation, and have it reported to the
Chair at once and to the Board at its next meeting; and
f.

delegate to the Assistant Treasurer, or Foundation Chief Financial Officer, any duties
or responsibilities, as appropriate, relating to the conduct of the Board, its meetings or
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the business of the Foundation as authorized by the Board, these bylaws and
applicable law.
Section 8: Assistant Treasurer
The Assistant Treasurer shall be elected by a majority vote of the voting Trustees during the
Annual Meeting, may be an employee of the Foundation or other non-member of the Board. The
Assistant Treasurer shall work with the Treasurer and perform such duties as delegated by the
Treasurer. The Assistant Treasurer shall serve a term of office of two (2) years beginning on July 1
in the year of the Assistant Treasurer’s election. In the absence or inability of the Treasurer to
serve, the Assistant Treasurer shall assume the duties of the Treasurer until the Treasurer resumes
the duties, or the Board has elected a new Treasurer.
Section 9: Removal and Vacancies
In the event of absence, inability or refusal to act by any of the Officers of the Foundation, the
Board, or Executive Committee, may appoint any person to perform the Officer’s respective duties,
as provided in these bylaws, until the next meeting of the Board or such time as members may
hold an election to replace the appointed Officer.
ARTICLE III—COMMITTEES
Section 1: Establishment or Dissolution of Committees
With majority vote of the voting Trustees, the Board Chair may establish or dissolve Committees as
deemed necessary. The Board Chair shall appoint all Committee Chairs and membership.
Section 2: Conduct of Committee Meetings
a. A majority vote shall be necessary
recommendation before the Committee.

for

the

adoption

of

any

resolution

or

b. Each Committee shall meet at the call of its Chair and minutes of all meetings shall be
kept by the Secretary, or designee, and stored within the Foundation.
c. All action taken at any Committee meeting shall be captured in the minutes and
reported at the next meeting of the Board.
d. Meetings of Committees may be conducted by teleconference, videoconference or
through other appropriate electronic means.
Section 3: Executive Committee
a. The Executive Committee shall exercise the powers and authority of the Board when
the Board is not in session.
b. The Committee shall include the Chair; Past Chair; Foundation President; Treasurer;
Secretary; the University President or designee; the Chair of the University Board of
Trustees or designee; the President of the University Faculty Senate; and the Chair of
each standing Committee.
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c. The Committee shall consider, evaluate and analyze issues that have implications for
changes to the Board and make recommendations of appropriate action to the Board.
d. If the Committee meets to exercise the powers and authority of the Board when the
Board is not in session, the Committee shall have no authority to alter, amend or repeal
the Articles of Incorporation or bylaws or to elect Trustees.
Section 4: Finance Committee
The Committee shall assist the Board in assuring that the budgetary and financial practices of the
Foundation are sound and prudent. The Committee shall maintain a direct line of communication
between the Board and the Foundation’s independent accountants. To meet these responsibilities,
the Committee shall:
a. review the annual operating budget and present its recommendations to the Board;
b. work closely with
considerations;

other

committees

where

advice

is

necessary

for

budget

c. review the effectiveness of the Foundation’s management of the Foundation’s
financial functions, and present recommendations to the Board;
d. approve submission of the Foundation’s annual budget to the University President or
designee by May 1; and
e. review and approve all financial statements.
Section 5: Audit Committee
The Audit Committee shall be composed of n o fewer than th ree members. At least one
member must have strong professional working experience in accounting, business,
finance, audit and internal cont rols. The Ccommittee shall review the audit plan of the
Foundation, appraise and approve the effectiveness of the plan, assist the Board in fulfilling its
fiduciary responsibilities relating to accounting and reporting practices and maintain a direct line
of communication between the Board and the Foundation’s independent accountantsauditors. The
independent auditor will report to this committee and the committee shall be responsible for
engaging or disengaging an auditor, with final approval by the University Board of Trustees, and
approving the auditor’s fees. To meet these responsibilities, the Committee shall:
a. review the scope of an overall audit plan for each annual examination;
b. appraise the effectiveness of the audit effort, present recommendations regarding audit
findings to the Board;
c. inquire into the effectiveness of the Foundation’s management of its financial and
accounting functions, the Foundation’s system of internal controls and recommend to
the Board such changes as shall be advisable;
d. review the results of any internal audits performed by the University’s Office of
Inspector General Services and provide recommendations based on such results; and
e. review the Foundation’s tax returns for accuracy, prior to them becoming available to
the full Board for review.;
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f.

adhere to all provisions in University Regulation FSU-2.-025,
Organizations, and in the Foundation’s Audit Committee Charter.

Direct

Support

Section 6: Investment Committee
The Investment Committee shall be composed of not less than three (3) and not more than nine
(9) persons who have a knowledge of or business acumen in the investment field. The Committee
shall be responsible for the prudent investment of the Foundation’s assets in accord with long-term
strategies and for establishing investment policies and practices consistent with fiduciary duty.
Because of the proprietary nature of the materials that come before the Investment Committee, as
well as the frequency of meetings and the need for urgency in decision-making to respond to
market conditions, this Committee has the authority to vote on issues that fall under its purview
without first consulting the full Board. At the request of the Board Chair, specific actions taken or
planned by the Investment Committee can be shared with the full Board.
Section 7: Trusteeship Committee
The Trusteeship Committee shall be chaired by the Board Chair Elect. The Committee shall
recommend candidates for election as regular Trustees first to the University President and then to
the full Board. The Committee will evaluate the performance of Board members, and recommend
to the Board and the University President persons deserving of election as Trustee Emeritus,
honorary degrees, Distinguished Service Awards or other such recognition the Foundation deems
appropriate. The Committee shall:
a. receive recommendations for Trustees to the Board at least forty-five (45) days prior
to the Annual Meeting and make recommendations for new Trustees to the Board at
such meeting;
b. review the attendance of and performance of Trustees, including those considered for
re-election, and make recommendations to the Board cChair regarding a Trustee’s reelection or removal;
c. maintain a list of candidates for election as Trustees and cultivate their interest in the
Foundation; and
d. oversee the orientation and development of new Trustees.
Section 8: Development Committee
The Committee shall be responsible for making recommendations to the Foundation for raising
private support for the University. To meet this responsibility the Committee shall:
a. promote a comprehensive University development program, which involves Trustees
in the raising of private support;
b. provide advice to the Board and the development staff in regard to fundraising policies,
strategies and in the pursuit of private support emanating from alumni, faculty,
students, friends, foundations and organizations; and
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c. stimulate vigorous and aggressive efforts to attract private support to the University.
Section 9: Donor Stewardship Committee
The Donor Stewardship Committee will serve as a resource to the Foundation in its efforts to
acknowledge, recognize and be accountable to donors. The Committee shall:
a. serve as advocates to interpret and voice donors’ views regarding their continual
relationship with the University and the Foundation;
b. advise, support and make recommendations to the Foundation on a broad range of
stewardship issues, policies and strategies that strengthen the donor relationship
program;
c. review
and
make
recommendations
regarding
the
Foundation’s
donor
relations/stewardship program, especially as constituent groups in need of more
personalized stewardship activities are identified; and
d. when appropriate, engage all Trustees in stewardship activities and initiatives.
ARTICLE IV—AMENDMENTS
These bylaws may be altered, amended, rescinded or repealed at any meeting of the Board by a
majority vote of the Board and shall become effective immediately upon such vote or on such date
as otherwise determined by law or by the Board.
ARTICLE V—SEAL
The seal of the Foundation shall be in the form of a circle and shall bear, among other things, the
name of the Foundation and the date of its incorporation.
ARTICLE VI—INDEMNIFICATION
The Foundation shall indemnify its Trustees, officers, employees and/or agents to the full extent
allowed by law, including but not limited to Section 617.0831, F.S., Section 607.0831, F.S., and
Section 607.0850, F.S., as applicable and as they may be amended from time to time. The Board
shall maintain an ongoing plan for risk management and indemnification of the employees,
Trustees and Officers of the Foundation, taking into consideration federal and state laws and rules
as well as rules and policies of the University and the University Board of Trustees.
ARTICLE VII—FISCAL MATTERS
Section 1: Fiscal Year
The fiscal year of the Foundation shall be July 1 to June 30.
Section 2: Contributions
Any contributions, bequests, grants or gifts for the purposes of the Foundation shall only be
accepted or collected pursuant to procedures authorized by the Board. All contributions, bequests,
grants or gifts shall be reported to the Board in a timely manner.
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Section 3: Depositories
All funds of the Foundation shall be deposited to the credit of the Foundation under such conditions
and in such banks as shall be approved by the Finance Committee.
Section 4: Financial Review
An annual audit of the financial statements of the Foundation shall be conducted by an independent
public accounting firm and the results shall be submitted to the Audit Committee of the Board, the
Board and the University President.
Section 5: Authorized Actions
Any two of the following may endorse any and all checks, drafts, notes, bills of exchange and orders
for the payment of money for deposit or cashing or other negotiation on bank accounts established
from time to time by the Board of Trustees: Chair, Foundation President, Treasurer and Executive Vice
President. Notwithstanding the above requirement, endorsements for deposit-only may be a written
or stamped endorsement of the Foundation made or authorized by any officer of the Foundation.
Any two of the following may draw and sign checks, bills of exchange and orders on bank accounts,
select banks and open or negotiate accounts and account terms, with banks as approved by the
Finance Committee as described in these bylaws: Chair, Foundation President, Treasurer and
Executive Vice President.
Any one of the following may execute, by telephone, email or oral direction, orders for
investing/reinvesting of funds, purchasing of foreign currency and/or transferring funds among
Foundation accounts or to Foundation investment managers: Chair, Foundation President, Executive
Vice President, Foundation Chief Financial Officer, or a Foundation employee designated in writing by
one of those officers.
ARTICLE VIII—OPERATIONAL MATTERS
Section 1: Execution of Documents
Any one of the following may execute documents on behalf of the Foundation relating to the
administration and operation of the Foundation, including receipts, gift agreements and other
instruments and documents pertaining to or evidencing donations, contribution, gifts, bequests,
pledges, estates, trusts and/or other instances in which assets are or may be transferred or
pledged to the Foundation, providing they do not conflict with the stated purposes of the Foundation
and providing they have received all approvals required by these bylaws and/or applicable
Foundation policies: Foundation President, Executive Vice President, Chief Financial Officer or a
Foundation employee designated in writing by one of those officers.
Any one of the following is authorized to enter into any contract or execute any instrument in the
name of or on behalf of the Foundation in furtherance of the operations of the Foundation and in
compliance with the annual budget adopted by the Board: Foundation President, Executive Vice
President or Chief Financial Officer. In addition, the Foundation President, Executive Vice President
or Chief Financial Officer may designate in writing one or more Foundation employees who are
authorized to execute contracts on behalf of the Foundation for the purchase of items and/or
services as long as the amount of each such contract is no more than $5,000. Otherwise, the
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Board of Trustees by resolution may authorize any officer, officers, agent, or agents to enter into
any contract or to execute any instrument in the name of and on behalf of the Foundation.
No Officer, agent, employee or other person purporting to act on behalf of the Foundation shall
have any power or authority to bind the Foundation in any way, to pledge the Foundation’s credit
or to render the Foundation liable for any purpose or in any amount, unless that person was acting
with authority duly granted by the Board of Trustees as set forth in these bylaws or unless an
unauthorized act was later ratified by the Board of Trustees.
Section 2: Books and Records
The Foundation will keep correct and complete books and records of account, and will also keep
minutes of the proceedings of the Board and Committees. The Foundation shall keep, at its
principal place of business, a list containing the names, addresses and other relevant information of
each Trustee and Officer and the original or a copy of these bylaws.
Section 3: Nonprofit Operations—Compensation and Reimbursement
The Foundation will not have or issue shares of stock. No dividend will be paid and no part of the
income of the Foundation will be distributed to any Trustee.
Section 4: Limitations
a. The Foundation shall make no loans to its Officers or Trustees.
b. No Officer or Trustee may have any vested right, interest or privilege of, in or to the
assets, functions, affairs or franchises of the Foundation. No Officer or Trustee has any
right, interest or privilege that may be transferable or inheritable or that will continue if
his or her service ceases or while he or she is not in good standing.
c. Former Trustees, Officers and employees shall have no property rights to assets of the
Foundation.
d. The organization and operation of the Foundation shall, at all times, be in compliance
with Florida Statutes and applicable rules of the Board of Governors and the University
Board of Trustees.
Section 5: Foundation Employees
Foundation employees are not employees of the State of Florida.
ARTICLE IX—OTHER MATTERS
Section 1: Rules of Order
In the event of a parliamentary dispute, Robert’s Rules of Order, Newly Revised, shall be the
authority for all matters of procedures not specifically covered by the bylaws or by special rules of
procedure adopted by the Foundation.
Section 2: Dissolution
In the event of the dissolution of the Foundation, the assets of the Foundation remaining after the
discharge of all liabilities shall be assigned in conformance with FSU regulation FSU-2.025(7) Direct
Support Organizations.
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BYLAWS
of
THE FLORIDA STATE UNIVERSITY REAL ESTATE FOUNDATION,
INCORPORATED
ARTICLE I. PURPOSE, MISSION, AND OFFICES
SECTION 1. NAME AND PURPOSE. The name and purpose of the corporation are set forth in
the Articles of Incorporation as may be amended from time to time. In accordance with Article III
of the Articles of Incorporation, The Florida State University Real Estate Foundation, Incorporated
(the “Foundation”) is organized and operated with all powers of a Florida not for profit corporation
under Chapter 617, Florida Statutes, and a University direct support organization established
pursuant to Section 1004.28, Florida Statutes, and, among other things, is to provide leadership
and assistance to Florida State University (the “University”) in its facilities and real estate
development activities upon request; provide broad real estate advice, consultation and support to
the University and its direct support organizations when requested; and to purchase, receive, hold,
invest, reinvest, manage, lease, mortgage, develop, administer, operate, and sell the real estate
assets of the Foundation, including gifts of property, and to make expenditures, or contribute or
distribute all or a portion of the net proceeds from such activity, to or for the use and benefit of the
University as a Type I supporting organization to the University pursuant to Section 509(a)(1)-(3)
of the United States Internal Revenue Code, as amended (or the corresponding provision of any
future United States Internal Revenue law).
SECTION 2. MISSION. To the extent consistent with the Foundation’s purposes outlined in
Article III of the Articles of Incorporation, the specific mission of the Foundation is to provide
expertise and strategic support for all of the University’s real estate needs. The Foundation adds
value to the University through real estate opportunities and accomplishes this by working with
the University to:






Solicit and accept gifts of real estate and manage these assets to maximize their
financial benefit to the University
Identify and acquire properties with strategic value to the University
Create strategic plans and develop properties for the benefit of the University
Provide real estate asset management services to the University and its direct support
organizations as requested by the University administration, Board of Trustees, or
individual direct support organizations
Coordinate and achieve any real estate initiative requested or implemented by the
University’s administration or Board of Trustees

SECTION 3. OFFICES. The principal office of the Foundation will be located at Florida State
University in Tallahassee, Leon County, Florida.
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ARTICLE II. BOARD OF DIRECTORS
SECTION 1. GOVERNANCE. In accordance with Article VII of the Articles of Incorporation of
the Foundation, the affairs of the Foundation shall be managed by and under the direction of the
Board of Directors (the “Board” or “Board of Directors”), and by various officers and committees
thereof as powers may be delegated to such officers and committees by these Bylaws or by
Resolution of the Directors. Members of the Board, except for the Directors Emeritus as
hereinafter defined, shall be the sole voting members of the Foundation and shall be called
“Directors.”
SECTION 2. COMPOSITION AND TERMS. The Board shall be comprised of a minimum of two
(2) ex-officio directors, seven (7) appointed directors, and four (4) elected directors for a minimum
total of thirteen (13) voting Directors, and a non-voting Director Emeritus as hereinafter defined.
The voting Directors shall be determined as follows:
A. Ex-Officio Directors. The “Ex-Officio Directors” shall be: (i) the Chair of the Florida
State University Board of Trustees or designee; and (ii) the President of the Florida
State University (“University President”) or designee. Ex-Officio Directors will serve
as long as they hold the aforementioned office or position. A designee of either the
Chair of the Board of Trustees or the University President shall serve at the pleasure of
either the Chair of the Board of Trustees or the University President respectively. Each
Ex-Officio Director shall have one (1) vote on all matters before the Board of Directors.
B. Appointed Directors. Each of the following persons or bodies shall appoint one of the
seven (7) “Appointed Directors”: (i) the University President; (ii) the Provost for the
Florida State University; (iii) the Chief Financial Officer for the Florida State
University; (iv) the Florida State University Research Foundation, Inc.; (v) the
Seminole Boosters, Inc.; (vi) the Florida State University Foundation, Inc.; (vii) the
Florida State University Alumni Association. Because the University President may
designate a person to serve as Ex-Officio Director and appoint an Appointed Director,
the University President shall by letter to the Foundation distinguish which delegate
will serve as an Ex-Officio Director and which will serve as an Appointed Director.
Appointed Directors should have experience in the real estate field. Each appointing
person or body, other than the University President, shall provide a candidate’s resume
or other similar documentation of qualifications to the University President, Chair of
the Board, and Foundation President for vetting and confirmation that the suggested
appointment has sufficient real estate experience, acumen and qualifications. Each
Appointed Director shall serve at the pleasure of the appointing person or body. Each
Appointed Director shall have one (1) vote on all matters before the Board of Directors.
C. Elected Directors. The Board of Directors shall elect by majority vote four (4) “Elected
Directors”. The term of office for any Elected Director shall be for a period of three (3)
years commencing on the July 1st immediately following the election. Elected Directors
may be re-elected for a second term of three (3) years, but may only serve two (2)
consecutive terms. Provided, however, the foregoing notwithstanding, if a Director has
been elected to serve as an Officer and his or her term as Director will expire before
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the completion of the term as Officer, then his or her term as Director shall be
automatically extended to accommodate the time required for the fulfillment of his or
her term as Officer. An Elected Director who has served two (2) terms consecutively
may be re-elected to the Board after two years following the end of his or her last term
and will have the status of a new Director. The terms of the four (4) Elected Directors
shall be staggered so that at least one (1) and no more than two (2) Elected Directors
are up for election or re-election each year. Notwithstanding any other provisions of
these Bylaws, and in order to facilitate the staggering of terms, the term of an Elected
Director who is elected prior to April 2020 may be considered for a term extension of
up to two (2) years. The decision to extend the term of Elected Director elected prior
to April 2020, shall be made by a majority vote of the Board of Directors. Each Elected
Director shall have one (1) vote on all matters before the Board of Directors.
SECTION 3. DIRECTOR EMERITUS. The immediate past Chair of the Board of Directors shall
be a member of the Board and serve as a “Director Emeritus”. If the immediate past Chair’s term
as a Director has not expired, he or she shall continue to serve out the unexpired portion of that
term and shall serve an additional term of one (1) year as Director Emeritus. If the immediate past
Chair’s term as a Director expires contemporaneous with the expiration of his or her term as Chair,
then he or she shall serve an additional term of two (2) years as Director Emeritus. A Director
Emeritus shall be a non-voting member of the Board of Directors, but may participate in the
discussion of any matter before the Board of Directors.
SECTION 4. QUALIFICATIONS. The Board of Directors shall have the full discretionary power
to set qualifications for Directors in addition to those set out in the Articles of Incorporation.
SECTION 5. SELECTION OF ELECTED DIRECTORS. The Board of Directors shall elect new
Directors to fill expiring and vacant seats held by Elected Directors. Candidates for Elected
Directors will be reviewed and recommended to the Board of Directors by the Board Development
Committee as described in Article VI, Section 6. The Board Development Committee will forward
a list of approved candidates to the University President by March 1st of each year for his or her
approval. An Elected Director seeking re-election for a second term shall submit their name to the
Board Development Committee and Board as a candidate. Each candidate will be subject to
confirmation by the University President prior to standing for election (or re-election as the case
may be). The Board of Directors will elect Directors from the slate confirmed by the University
President by a majority vote at the Annual Meeting.
SECTION 6. POWERS. The property, affairs, activities, and concerns of the Foundation shall be
vested in the Board of Directors. All management functions shall be exercised by the Board of
Directors, subject to delegation by the Board to the officers, a committee established pursuant to
these Bylaws, and other appropriate staff.
SECTION 7. DUTIES. The Board of Directors shall discharge all the duties imposed upon it by
the Articles of Incorporation and these Bylaws. The Board of Directors shall approve budgets on
an annual basis. The Board of Directors shall present the annual budgets to the University President
by May 1st of each year for transmission to the University Board of Trustees for review and
approval. The Board of Directors shall assist the Foundation in raising private funds and
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facilitating gifts of real estate, to continue their personal financial support for the University, to
identify others to engage with the University, to assist in stewardship-related activities, and to
advocate on behalf of the University. Further, the role of each Director is to provide real estate
related advice to the University when requested, to govern the Foundation, and advocate on behalf
of the University. Each Director should strive to attend each meeting of the Board, and each
Director’s attendance will be reviewed by the Board Development Committee for recommendation
as to whether a Director should be re-elected, nominated for Chair or Vice-Chair, or removed.
SECTION 8. REMOVAL. An Ex-Officio Director may not be removed except as stated in Article
II, Section 2.A. An Appointed Director, Elected Director or Director Emeritus may be removed
from the Board of Directors upon the recommendation of a two-thirds vote of the Board of
Directors with the concurrence of the University President and the Chair of the University Board
of Trustees, when it is determined to be in the best interest of the Foundation. The University
President may remove any Appointed Director, Elected Director or Director Emeritus in his or her
sole discretion at any time. A Director’s term shall automatically terminate upon death, incapacity,
or resignation.
SECTION 9. RESIGNATION. A Director or Director Emeritus may resign at any time by
submitting a written resignation to the Chair, Foundation President and University President.
SECTION 10. VACANCIES. Whenever any vacancy occurs on the Board of Directors during a
term by removal, death, incapacity, resignation or otherwise, the unexpired portion of the term
shall be filled as soon as practicable, without undue delay. Vacancies that are filled with less than
two (2) years of the term remaining will not be counted as a term for purposes of eligibility to
serve two terms consecutively. An anticipated vacancy may be filled in advance, but the new
Director shall not take office until the vacancy occurs.
A. Ex-Officio Director Vacancies. In the case of a vacancy in the positions held by the
Chair of the Florida State University Board of Trustees or the University President,
their successor shall assume that position as Director upon taking the underlying
position. If prior to their vacancy, the Chair or University President named a designee
to serve as Ex-Officio Director in their place, then said designee will continue to serve
as an Ex-Officio Director until a new designee is named by the newly seated Chair or
University President respectively.
B. Appointed Director Vacancies. In the event of a vacancy on the part of any Appointed
Director, a replacement shall be appointed by the respective appointing person or body
immediately.
C. Elected Director Vacancies. In the case of a vacancy created by any Elected Director,
a replacement shall be elected by the Board by a majority vote of the Directors in the
same manner as described in Article II, Section 5 without waiting until the Annual
Meeting, and such replacement Director shall serve out the remaining term of the
original Elected Director.
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ARTICLE III. OFFICERS AND ELECTIONS
SECTION 1. COMPOSITION. The officers of the Foundation shall be the Chair, Vice Chair,
Foundation President, Vice President, Secretary, and Treasurer (the “Officers”). The Chair and
Vice Chair shall be elected by, and shall serve at the pleasure of, the Board of Directors. The Chair
and Vice Chair shall be nominated from members of the Board of Directors while the other officers
will be employees of the University.
SECTION 2. ELECTION OF OFFICERS. At the Annual Meeting, the Board of Directors will
elect by majority vote the Chair and Vice Chair to serve for the next fiscal year beginning July 1st.
However, the Chair of the Foundation shall be elected by the Board of Directors subject to
confirmation by the University President and shall report to the University President or a designee
reporting directly to the University President. The offices of Foundation President, Vice President,
Secretary, and Treasurer shall be filled as set forth in Article IV below.
SECTION 3. TERMS OF OFFICE. Each Chair and Vice Chair shall serve for one term of two
(2) years beginning on the July 1st following the Annual Meeting at which they were elected. Any
person serving as Chair or Vice Chair must not serve more than one term as Chair or Vice Chair
and must wait a period of one (1) year after serving before again standing for election. The terms
of the Foundation President, Vice President, Secretary, and Treasurer shall be set forth in Article
IV below.
ARTICLE IV. POWERS AND DUTIES OF OFFICERS
SECTION 1. CHAIR. The Chair of the Foundation (who shall be a Director) shall be the presiding
officer of the Foundation and shall exercise oversight of the business of the Foundation. The Chair
appoints members of committees, and sees that orders and resolutions of the Board of Directors
are executed. The Chair is a member ex officio, with the right to vote, on all committees. The Chair
of the Foundation shall discharge such other duties as may be assigned to him or her by the Board
of Directors.
SECTION 2. VICE CHAIR. The Vice Chair (who shall be a Director) shall assist the Chair in
carrying out the programs of the Foundation. In the event of the death, prolonged absence or
disability of the Chair of the Foundation, the Board shall appoint the Vice Chair as Acting Chair,
and, as such, the Acting Chair shall have all the authority and duties vested in the Chair until a
replacement is selected in accordance with Section 10 of this Article.
SECTION 3. FOUNDATION PRESIDENT. The office of Foundation President will be filled by
the incumbent of the Ex-Officio Director seat held by either the University President or his or her
designee, and he or she will be appointed to serve as Foundation President of the Board of Directors
for so long as serving in that position. The Foundation President shall supervise all of the business
and affairs of the Foundation. The Foundation President, the Vice President, or any other Officer
of the Foundation authorized by the Board of Directors, may sign all certificates, contracts, deeds,
notes, and other documents or legal instruments which the Board of Directors has authorized to be
executed.
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SECTION 4. VICE PRESIDENT & EXECUTIVE DIRECTOR. The office of Vice President will
be filled by the incumbent of the position of Executive Director of the Foundation and he or she
will be deemed appointed to serve as Vice President for so long as serving in the position of
Executive Director. The Executive Director is selected and appointed by the Board of Directors,
with the prior approval of the University President, and the Executive Director reports to the
University President or a designee reporting directly to the University President. As Vice President
and Executive Director, he or she shall assist the Foundation President and shall be responsible for
the day-to-day management of the business and affairs of the Foundation, as well as carrying out
the plans, purposes, and objectives of the Board. The Vice President will exercise the authority to
accept gifts, collect revenues, and make expenditures, and is responsible for maintenance and
management of Foundation activities and personnel, subject to oversight by and accountability to
the Board of Directors, the Foundation President, and the University President or designee, and
will perform other duties assigned to him or her by the Board of Directors, these Bylaws, the
Foundation President, or the University President or designee. However, any gift, expenditure, or
other action that results or is likely to result in a financial or operational obligation of the
Foundation or University exceeding thresholds to be established by the Board of Directors,
requires the approval of the Board of Directors. If a gift imposes financial or operational
obligations exceeding the threshold, ratification of the action by the Board of Trustees or its
authorized designee is also required to be effective. The Vice President may sign all certificates,
contracts, deeds, notes, and other documents or legal instruments which the Board of Directors has
authorized to be executed; and he shall perform all such other duties as may be prescribed by the
Board of Directors from time to time.
SECTION 5. SECRETARY. The office of Secretary will be filled by a senior Foundation or
University accounting staff member as determined by the Foundation President, and he or she shall
be deemed appointed to serve until removed, no longer employed by the Foundation or University,
or a successor is appointed by the Foundation President. The Secretary, or designee, shall keep full
and accurate minutes of all meetings of the Board of Directors and committees in a book provided
for that purpose and shall transmit all notices required by the Bylaws of the Foundation. The
Secretary shall have custody of the corporate seal of the Foundation. The Secretary may attest to
documents signed by the Chair, Foundation President, or Vice President in the name of the
Foundation and, when required, shall affix thereto the seal of the Foundation. The Secretary shall
have charge of all official records of the Foundation which shall be at all reasonable times open to
the inspection of any Director, and shall in general perform all duties incident to the management
of the Office of Secretary for the Board of Directors. In the absence or unavailability of the
Secretary to attest to the execution of the documents referenced above, the Treasurer of the
Foundation is designated to attest to the authority of the Officer or Director and, when required, to
affix thereto the seal of the Foundation.
SECTION 6. TREASURER. The office of Treasurer will be filled by the incumbent of the position
of Chief Financial Officer for the Florida State University Foundation, Inc., and he or she will be
appointed to serve as Treasurer for so long as serving in that position. The Treasurer shall serve as
the Chief Financial Officer of the Foundation and render to the Board of Directors an account and
statement of all financial transactions, if any, at the annual meeting of the Board and at other times
as the Board may determine. The Treasurer will be responsible for budget preparation, financial
statement preparation and presentation, including quarterly expenditure plans, and oversight of
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internal controls, control of the Foundation’s assets, accounting policies and procedures, and other
duties deemed necessary by the Board. The Treasurer will prepare an annual budget, quarterly
expenditure plans, and financial statements for the Foundation for approval by the Board of
Directors. The Treasurer, in coordination with the Audit Committee, if active, shall cause an
annual audit to be made as required by statute and regulation. The Treasurer will serve as the
liaison with the Foundation’s external auditors, and the Treasurer will attend all meetings of the
Audit Committee. The Treasurer will perform other duties assigned by the Board of Directors or
these Bylaws.
SECTION 7. OTHER OFFICERS. As further set forth in the Articles of Incorporation, the Board
of Directors may create additional offices and elect such other officers as it may deem necessary
or desirable, which officers shall hold their offices for such terms and shall exercise such powers
and perform such duties as shall be determined from time to time by the Board of Directors.
SECTION 8. RESIGNATION. An Officer may resign at any time by submitting a written
resignation to the Chair and the Foundation President. If the Chair or Vice Chair is resigning, he
or she shall submit his or her resignation to the Foundation President and the University President.
If the Foundation President is resigning, he or she shall submit his or her resignation to the Chair
and the University President.
SECTION 9. REMOVAL. The Board of Directors, by affirmative vote of two-thirds (2/3) of the
Directors present at a properly noticed meeting of the Board of Directors at which a quorum is
present, may remove the Chair or Vice Chair whenever in the Board’s judgment the interest of the
Foundation would be best served, subject to the approval of the University President. If the
University President does not approve the removal, then the officer will continue to serve in the
current position. The University President may remove any Officer in his or her sole discretion at
any time. An Officer’s term shall automatically terminate upon death, incapacity, or resignation.
SECTION 10. VACANCIES. In the event of resignation, removal, death, incapacity, absence,
inability, or refusal to act by either the Chair of Vice Chair, the Board of Directors may appoint
any person to perform their respective duties, as provided in these bylaws, until the next meeting
of the Board of Directors or such time as the Board of Directors may hold an election to replace
the vacant office. However, in the case of a vacancy in the Office of Chair of the Foundation, that
officer shall be selected by the Board of Directors based upon the recommendation and approval
of the University President. In the event of resignation, removal, death, incapacity, absence,
inability, or refusal to act by either the Foundation President, Vice President, or Treasurer, then
said officer shall be replaced by the new incumbent of the respective underlying position stated in
this Article, or, in the case of the Secretary, then that officer shall be replaced by a senior
Foundation or University accounting staff member as determined by the Foundation President.
SECTION 11. COMPENSATION. The Officers shall receive no special salary or compensation
for being officers of the Foundation other than their usual salaries as employees of The Florida
State University, if so employed.
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ARTICLE V. MEETINGS OF BOARD OF DIRECTORS
SECTION 1. REGULAR & ANNUAL MEETINGS. Regular meetings of the Board of Directors
shall be held at least three (3) times per year. One of these regular meetings shall be held in March
or April of each year and this meeting shall be known as the “Annual Meeting.” The Board of
Directors will establish a schedule of dates, times, and places for the Annual and regular meetings
by resolution. At the Annual Meeting, the Board of Directors shall elect Directors and Officers as
provided in these Bylaws, appoint committee assignments, approve and adopt the Foundation’s
annual budget for the next fiscal year to be submitted to the University President by May 1st, and
shall transact such other business as may be brought before the Board. In the event that Directors
or Officers are not elected at the Annual Meeting, a special meeting of the Board may be called
for that purpose.
SECTION 2. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called
by the Chair, Foundation President, the University President, or upon written request of a majority
of the Board of Directors.
SECTION 3. EMERGENCY MEETINGS. Emergency meetings may be called by the Chair or
the University President upon as much notice as is reasonably possible but not less than twentyfour (24) hour notice whenever, in the opinion of the Chair or University President, an issue
requires immediate Board action. The Board may exercise all emergency powers permitted in
accordance with Chapter 617, Florida Statutes. Whenever an emergency exists, a majority of the
voting Board members present at an emergency meeting shall determine any emergency actions
to be taken.
SECTION 4. DATE, TIME, AND PLACE. All Annual and regular meetings of the Foundation
and its Directors shall be held at the time and place set by resolution of the Board of Directors and
further notice need not be given to Directors so long as the time and place of the meeting does not
change from the resolution. Special Meetings and Emergency Meetings may be held at any date,
time, and place designated by the Chair or University President. To the extent the date, time, and
place of a meeting has not been determined and set by resolution of the Board of Directors, the
notice of the time and place of meetings of the Board of Directors shall be given in accordance
with Article VII of these Bylaws.
SECTION 5. REMOTE PARTICIPATION. The Chair of the Board may permit any or all
Directors to participate in an Annual, regular, special or emergency meeting of the Board of
Directors by, or through the use of, telephone conference call, video conference, or any other
means of electronic communication provided that all Directors and all others in attendance are able
to hear and speak to one another contemporaneously. Remote participants who can hear, and be
heard by, all other participants, and who have access to any materials distributed to participants
shall be considered “present” for purposes described in these Bylaws. The notice of any meeting
conducted by electronic communication must state where and how members of the public may
gain access to the meeting.
SECTION 6. QUORUM AND VOTING. A majority of the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board. If a quorum is not present, a
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majority of those present may adjourn the meeting from time-to-time without further notice. The
act of a majority of the Directors present at a meeting at which a quorum is present shall be the act
of the Board of Directors, unless the act of a greater number is required by law or by these Bylaws.
A majority vote consists of one vote more than one-half (1/2) of the number of votes represented
by the Directors who are present at a meeting at which a quorum is present.
SECTION 7. PRESIDING OFFICER. The Chair, or in his or her absence, the Vice Chair, will
preside at meetings of the Board of Directors. In the absence of both of these officers from any
meeting, the meeting will be run by a Director or Officer designated by the Chair. If there is no
designee, then the University President, or his or her designee on the Board of Directors, after
consultation with the Foundation President, may appoint any Director to preside.
SECTION 8. MINUTES. Minutes of all meetings shall be kept by the Secretary, or designee, and
submitted to the Board of Directors for review and approval at a future Board meeting. After the
minutes have been approved by the Board of Directors, they are to be stored within the Foundation
records in accordance with the schedule set by the Florida Secretary of State.
SECTION 9. PROXIES. Proxies, general or special, will not be accepted for any purpose at any
meeting of the Board of Directors.
ARTICLE VI. COMMITTEES
SECTION 1. STANDING COMMITTEES. The Board of Directors, by resolution adopted by a
majority of Directors present at a meeting at which a quorum is present, may establish and appoint
the following standing committees of the Board of Directors: a Board Development Committee;
and, an Audit Committee. Each standing committee shall have three or more members who are
appointed by, and serve at the pleasure of, the Chair of the Board, unless otherwise specified by
these Bylaws. The Chair of the Board shall appoint all standing committee chairs. The governance,
authority, and responsibilities of each of the standing committees shall be set forth in individual
committee charters approved by the Board of Directors that prescribe the number of members of
the committee, the qualifications for membership on the committee, the authority and
responsibility of the committee, and the rules, policies and practices the committee will follow in
discharging the duties delegated to it by the Board of Directors. Each standing committee shall
prepare and submit to the Board of Directors, for its approval, a proposed committee charter that
is consistent with these Bylaws and shall periodically review the committee charter and propose
any recommended revisions to the Board of Directors. Any provision within a committee charter
that conflicts with these Bylaws, the Articles of Incorporation, the Regulations promulgated by the
University Board of Trustees or the Florida Statutes shall be resolved in favor of the Bylaws,
Articles, Rules or Statutes. Standing committees are charged specifically with the immediate care
and supervision of the subject matters assigned to them. The Chair of the Board, or in the Chair's
absence the Vice Chair of the Board, shall be ex officio members of all standing committees and
subcommittees.
SECTION 2. SPECIAL COMMITTEES. From time to time the Chair of the Board may appoint
such special or advisory committees, including (but not limited to) a Strategic Planning Committee
and Bylaws Committee, as the Chair of the Board determines to be beneficial for the purpose of
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advising or assisting the Board. Each such committee shall serve at the pleasure of the Board of
Directors or Chair of the Board who may dissolve special committees by majority vote. The Chair
of the Board shall appoint all special committee members and chairs.
SECTION 3. AUTHORITY AND COMPOSITION OF COMMITTEES. From time to time, the
Board of Directors may adopt additional resolutions, policies, or committee charters governing the
authority and responsibilities of any committee. All committees have the authority delegated to
them by the Board of Directors as recited in these Bylaws, the approved committee charters, or
resolutions of the Board of Directors. Each committee is expected to include members who possess
the requisite skill, knowledge and expertise for the committee to accomplish its purpose. A
majority of the members of each standing committee shall consist of members of the Board of
Directors, but other individuals who are not Directors or Officers may be added to a committee for
their expertise, knowledge or skill. The Vice President may not serve as a member of any
committee in order to avoid the possibility of a violation of Chapter 286, Florida Statutes. The
Chair of the Board, or in the Chair's absence the Vice Chair of the Board, shall serve as an exofficio member of all committees. The Ex-Officio Directors shall also serve as ex-officio members
of an Executive Committee, if the committee is active. The Chair of the Board shall appoint all
committee members and chairs in accordance with these Bylaws. The Chair may remove any
committee member who is not an ex-officio member, whenever in the Chair’s judgment the
interests of the Foundation would be best served. The Board of Directors may dissolve any
committee at any time by resolution adopted with a majority vote.
SECTION 4. CONDUCT OF COMMITTEE MEETINGS. Any committee may meet at such
times as may be specified in the applicable committee charter or designated by the Chair of the
Board of Directors or the chair of the committee, or upon the written request of the University
President or any two (2) members of the committee. At the discretion of the committee chair,
meetings of committees may be conducted by teleconference, videoconference or through other
appropriate electronic communication provided that: (i) all members and all others in attendance
are able to hear and speak to one another contemporaneously; (ii) the notice of any meeting
conducted by electronic communication states where and how members of the public may gain
access to the meeting; and (iii) such meetings comply with these Bylaws and Florida law. A
committee member participating in a meeting by this means is deemed to be present in person at
the meeting. The Secretary, or designee, shall notice meetings of standing, special, and ad hoc
committees in the manner prescribed in Article VII of these Bylaws. A majority of the members
of a committee then in office (excluding any vacancies on the committee) constitutes a quorum of
the full committee. An action approved by a majority of the committee members present at a
meeting of the committee at which a quorum is present constitutes an act of the committee. A
majority vote consists of one vote more than one-half (1/2) of the votes cast at a meeting of the
committee at which a quorum is present. A majority vote shall be necessary for the adoption of
any resolution or recommendation before the committee. If a committee only has three members,
then the presence of two of the three members will constitute a quorum, and any action where only
two members are present requires an affirmative vote of both members present. No proxies or
absentee ballots will be allowed or accepted at any time. All action taken at any committee meeting
shall be captured in the minutes kept by the Secretary, or designee, and thereafter approved by the
committee at a future committee meeting and submitted to the Board of Directors for approval at
a future meeting of the Board. After the minutes have been approved by the Board of Directors,
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they are to be stored within the Foundation records in accordance with the schedule set by the
Florida Secretary of State.
SECTION 5. AUDIT COMMITTEE. The Audit Committee shall review the audit plan of the
Foundation, appraise and approve the effectiveness of the plan, assist the Board of Directors in
fulfilling its fiduciary responsibilities relating to accounting and reporting practices and maintain
a direct line of communication between the Board and the Foundation’s independent accountants.
The committee shall consist of a minimum of three (3) members, a majority of whom shall be
current members of the Board. All members shall be financially literate and at least one member
shall have strong professional working experience in accounting, business, finance, audit, and
internal controls. No member of the Audit Committee may be a member of Foundation
management. In the event the Foundation is unable to identify a qualified Audit Committee
member, the Board may request the University Board of Trustees Finance, Business and Audit
Committee to appoint a qualified person to the Audit Committee. Otherwise, the Chair of the
committee, and all committee members, shall be appointed by the Chair of the Board. The
independent auditor will report to this committee, and the committee shall be responsible for
engaging or disengaging an auditor, and approving the auditor’s fees. To meet these
responsibilities, the committee shall comply with the duties enumerated in the charter of the
committee.
SECTION 6. BOARD DEVELOPMENT COMMITTEE. The Board Development Committee
shall identify, recruit, and recommend prospective candidates to the Board for any empty Elected
Director seats, Chair, Vice Chair, and successors to any vacancies. The Committee shall receive
any recommendations for nominees by November 30th of each year. The Committee shall forward
a list of candidates to the University President for approval by January 31st of each year. After
receiving the University President’s approval, the Committee shall provide the Board of Directors
a final slate of approved candidates by March 1st of each year for its consideration prior to the
elections scheduled for the Annual Meeting. In the event of a vacancy, the Committee shall
forward recommendations to the University President as soon as practicable. In making its
recommendations, the Committee shall consider a Director’s attendance and past performance
during service to the Foundation. The Committee shall be comprised of no less than three (3) and
no more than seven (7) Board members. The Committee is responsible for Board development and
shall be responsible for identifying future Board leadership, monitoring attendance and
participation, orienting and mentoring new Elected Directors, and assuring diversity (race, gender,
expertise, geography) of the Board’s composition. The Committee shall establish a plan for
orientation of new Directors and continuing education for existing Directors.
ARTICLE VII. NOTICE OF MEETINGS
SECTION 1. NOTICE REQUIREMENTS. Notice of the date, time and place of regular and
special meetings of the Board of Directors (and the applicable telephone number for a meeting
by conference call) shall be given by the Secretary, or designee, at least seven (7) days before the
meeting, to each Director by personal delivery, facsimile transmission, electronic mail, or United
States mail. Notice of the time and place of any meetings of a committee of the Board of Directors
(and the applicable telephone number for a meeting by conference call) shall be given by the
Secretary, or designee, at least seven (7) days before the meeting, to each committee member by
personal delivery, facsimile transmission, electronic mail, or United States mail. Public notice of
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any meeting of the Board or any committee shall be made by posting notice in a section of the
Foundation’s website maintained for the purpose of providing public notices of meetings of the
Board of Directors and committees. The Foundation shall provide reasonable notice of the date,
time, and place of the next scheduled meetings of the Board of Directors and each committee,
together with an agenda of the meeting if an agenda has been prepared, as required by Florida
law. Except as otherwise expressly required by Florida law or these Bylaws, neither the business
to be transacted at, nor the purpose of, any annual, regular, special or emergency meeting of the
Board of Directors or any meeting of a committee need be specified in the notice of that meeting
or in any waiver of notice.
SECTION 2. EFFECTIVENESS OF NOTICE. Written notice of any meeting of the Board
of Directors or any committee of the Board, if such notice is in a comprehensible form, is effective
upon the earliest of the following: (a) when received by the Director or committee member; (b)
when mailed, if mailed postpaid and correctly addressed to the Director's or committee member’s
address shown in the Foundation’s records; (c) when actually transmitted by facsimile
telecommunication, if correctly directed to a number at which the Director or committee member
has consented to receive notice; (d) when actually transmitted by electronic mail, if correctly
directed to an electronic mail address at which the Director or committee member has consented
to receive notice; (e) when posted on an Internet website that the Director or committee member
has consented to consult, upon the later of such correct posting or the giving of a separate notice
to the Director or committee member that the notice has been posted; or (f) when correctly
transmitted to the Director or committee member, if by any other form of electronic transmission
consented to by the Director or committee member to whom notice is given. Consent by a Director
or committee member to receive notice by electronic transmission is revocable by the Director or
committee member by written notice to the Foundation.
SECTION 3. WAIVER OF NOTICE. Notice of a meeting of the Board of Directors or any
committee need not be given to any Director or committee member who signs a waiver of notice
before, during, or after the meeting. Attendance of a Director or committee member at a meeting
constitutes a waiver of notice of that meeting and waiver of all objections to the time and place of
the meeting, and the manner in which it was called or convened, except when the Director or
committee member attends the meeting for the express purpose of objecting to the transaction of
business because the meeting is not lawfully called or convened. Business to be transacted at the
meeting need not be specified in the notice or waiver, unless specifically required by law or by
these Bylaws.
SECTION 4. PUBLIC APPEARANCES. Opportunity for public comment at Board of Director
or committee meetings may be permitted by the Chair or chair of a committee respectively. To the
extent required by law or permitted by the Chair or chair of a committee, individuals or
representatives of groups who desire to appear before the Board of Directors or any committee
regarding an item being considered must submit their request in writing to the address or email
address noted in the posted notice for the meeting, or for telephonically held meetings, by
submitting a public comment form obtained from the Secretary, specifying the agenda item about
which they wish to speak at least three working days prior to the start of the meeting. The Chair
or the committee chair, in consultation with the Foundation President, and complying with the law,
will determine whether the comment on the item will be heard and when it will be heard, and may
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require a representative for a group or faction if many members request to be heard. Public
comment will be limited to three minutes per person, and the aggregate time for all public
comments at a meeting may not exceed fifteen minutes. To the extent permitted by law, the Chair
or chair of the committee may decline to hear any matter determined by the Chair or committee
chair not to relate to a particular agenda item or that is outside the jurisdiction of the Board of
Directors or committee.
ARTICLE VIII. TRANSACTION OF BUSINESS
SECTION 1. FISCAL YEAR. The fiscal year of the Foundation shall commence on July 1 of
each year and end on June 30 of the following year.
SECTION 2. CORPORATE SEAL. The corporate seal shall be in the form approved by the Board
of Directors.
SECTION 3. CHECKS AND DRAFTS. Checks or drafts on the funds of the Foundation, if any,
shall be signed (electronically) by the Chair, Foundation President, or Vice President or by any
officer or other person with such limitations as may be from time to time designated by resolution
of the Board. Authorizations for transfers (including electronic wire transfers), disbursements and
withdrawals must be authorized and approved in writing by either the Chair, Foundation President,
or Vice President. An electronic mail (“email”) may be used in lieu of an actual written signature
from the relevant Officer. All disbursements from Foundation funds shall be made in accordance
with the approval matrix prior to issuance, and will not require further Board action up to the cap
established by the Board.
SECTION 4. EXECUTION OF DOCUMENTS. The Chair, Foundation President, or Vice
President are authorized to execute in the name of the Foundation, with the Secretary attesting if
necessary, all certificates, contracts, deeds, notes, and other documents or legal instruments
authorized or issued by the Board of Directors or these Bylaws and complying with all applicable
Foundation and University policies, or necessary to effectuate the purposes of the Foundation,
provided that any authority involving the Foundation’s contracting, debts, financial obligations, or
any regulated activities, shall be within thresholds established by the Board of Directors. The
Board of Directors may designate other persons to execute certificates, contracts, deeds, notes, and
other documents or legal instruments on behalf of the Foundation, but such designation must be in
writing and duly approved by the Board of Directors.
SECTION 5. FISCAL AND ACCOUNTING PRACTICES.
(A)
Gifts. Gifts and bequests made for a specific purpose must be rigorously
administered by the Foundation to insure that such funds are used solely for the purposes
prescribed by the donor, and exclusively for the exempt purposes of the Foundation set forth in
the Articles of Incorporation and these Bylaws.
(B)
Annual Budget and Financial Statements. By May 1st of each year, the Foundation
shall submit to the University President, for his or her review, approval, and submission and
recommendation to Florida State University Board of Trustees, an annual operating budget for the
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next fiscal year that has been approved by the Foundation's Board of Directors, which approval
may be by special meeting. Each such budget shall include any budgeted expenditures for: (i)
construction of physical facilities, (ii) salary supplements, compensation, and benefits to be paid
or provided to the University President, faculty, or staff of Florida State University not employed
by the Foundation, to the extent that they are to be paid or provided with assets of the Foundation;
and (iii) salary supplements, compensation, and benefits to be provided by the Foundation directly
to employees of the Foundation. Copies of annual financial statements of the Foundation, including
all statements required by Florida Statutes, shall be filed with the University President for his or
her review and approval.
(C)
Quarterly Expenditure Plans. The Foundation’s anticipated expenditures (capital
and operating) will be submitted quarterly to the University President no later than the first day of
each quarter. The quarterly expenditure plan separately delineates planned actions which would
cause a commitment of University resources or which represents a significant commitment of
Foundation resources, including (i) major fund raising events and campaigns and their purpose;
(ii) compensation and benefits to University employees and Foundation employees; (iii) capital
projects, including land acquisition, construction, renovation or repair; and (iv) other major
commitments of Foundation resources.
(D)
IRS Forms. The Foundation shall annually submit to the University President and
University Board of Trustees its federal Internal Revenue Service Application for Recognition of
Exemption form (Form 1023) and its federal Internal Revenue Service Return of Organization
Exempt from Income Tax form (Form 990), and copies of said forms shall be provided by the
University to the Board of Governors.
SECTION 6. CORPORATE RECORDS. The Foundation shall maintain the following records in
written form or in another form capable of conversion into written form within a reasonable time:
(a) a list of the names of its current Directors and Officers and their business street addresses (or
the home address for a Director or Officer if he or she has no business street address); (b) minutes
of all meetings of the Board of Directors and each committee of the Board of Directors and records
of all actions taken by the Board of Directors; (c) accurate accounting records; and (d) the
Foundation's most recent annual report filed with Florida Secretary of State.
SECTION 7. AUDIT. The Chair of the Board in coordination with the Audit Committee shall
arrange for the auditing of the books, records, and accounts of the Foundation by an independent
certified public accountant at the close of every Fiscal Year in accordance with accounting
principles generally accepted in the United States of America as contained in the applicable AICPA
Professional Standards promulgated by the American Institute of Certified Public Accountants,
Section 1004.28(5), Florida Statutes, the rules adopted by the Auditor General pursuant to Section
11.45(8), Florida Statutes, specifically including Chapter 10.700 “Audits of Certain Nonprofit
Organizations”, and with the University Board of Trustees’ Regulation FSU 2.025 (the “Audit
Standards”). The identity of donors desiring anonymity shall be protected. The independent
certified public accountant shall be issued an engagement letter which provides that the accountant
will render his or her opinion on the financial statement and result of the operation. The annual
audit and management letter shall be forwarded by the University President to the University
Board of Trustees for review and oversight no later than the end of the fourth month following the
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close of the Foundation 's fiscal year. The Audit Committee shall meet annually with the
independent auditor out of the presence of the Foundation’s management about internal controls
and the completeness and accuracy of the Foundation’s financial statements. All audit reports
required by the Audit Standards, including an expression of an opinion as to the fairness of the
presentation of the Foundation’s financial statements under the Audit Standards, shall be presented
to the Audit Committee and made available to the Board. The annual audit report shall be
submitted, within 9 months after the end of the fiscal year, to the Auditor General and the Board
of Governors for review. The Board of Governors, the university board of trustees, the Auditor
General, and the Office of Program Policy Analysis and Government Accountability shall have
the authority to require and receive from the organization or from its independent auditor any
records relative to the operation of the organization.
SECTION 8. EMPLOYEES. Employees of the Foundation shall not be considered to be
employees of The Florida State University Board of Trustees or the State of Florida by virtue of
their employment by the Foundation. The Foundation shall provide equal employment opportunity
to all persons regardless of race, creed, color, sex, religion, national origin, age, disability, veterans'
or marital status, sexual orientation, gender identity, gender expression, or any other legally
protected group status.
SECTION 9. CONFIDENTIALITY OF DOCUMENTS. Pursuant to Section 1004.28(5), Florida
Statutes, all records of the Foundation other than the auditor’s report, management letter, and any
supplemental data requested by the State Board of Education, the University Board of Trustees,
the Auditor General, and Office of Program Policy Analysis and Government Accountability shall
be confidential and exempt from the provisions of s.119.07(1), Florida Statutes.
SECTION 10. CONFLICT OF INTEREST POLICY. Directors stand in a fiduciary relationship
to the University and the Foundation. Therefore, Directors shall act in good faith, with due regard
to the interests of the University and the Foundation. Directors shall comport themselves in accord
with the Conflict of Interest Policy adopted by the Board as may be amended from time to time.
Each Director shall annually complete and sign a disclosure form as required by said policy. The
Foundation shall maintain the highest ethical standards in all of its operations in order to protect
and preserve the Foundation’s good name, business interests, and relationships with donors and
the community at large.

ARTICLE IX. RELATIONSHIP WITH THE UNIVERSITY
SECTION 1. GENERAL. The Foundation shall comply with all regulations adopted by the
Florida State University Board of Trustees with regard to the operation of direct-support
organizations in accordance with Section 1004.28, Florida Statutes.
SECTION 2. UNIVERSITY RESOURCES AND NAME. The University President shall have
the authority and responsibility to monitor and control the use of the University's resources and
name, shall review and approve expenditure plans and shall monitor the organization for
compliance with federal and state laws.
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SECTION 3. OPERATING BUDGETS. The Foundation’s annual budget shall be presented to
the University President by May 1st of each year. The University President will then present and
recommend the budget to the University Board of Trustees for approval. Thereafter, by the first
day of each quarter, the Foundation will provide the University President with quarterly reports of
expenditures based on a July 1 Fiscal Year for approval by the University President.
SECTION 4. RESTRICTED CONTRIBUTIONS. No contributions of funds or supplements to
support intercollegiate athletics shall be received by the Foundation without approval of the
University President. The Foundation shall not give, directly or indirectly, any gift to a political
committee or committee of continuous existence as defined in Section 106.011, Florida Statutes,
for any purpose other than those certified by a majority roll call vote of the Foundation's governing
board at a regularly scheduled meeting as being directly related to the educational mission of the
University.
ARTICLE X. LIABILITY, INDEMNIFICATION, AND INSURANCE
SECTION 1. LIABILITY OF DIRECTORS AND OFFICERS. A Director or Officer of the
Foundation shall not be personally liable for any debts, obligations, or liabilities of the Foundation
to the extent provided under Section 617.0834, Florida Statutes.
SECTION 2. INDEMNIFICATION. Pursuant to Sections 607.0850 and 617.0831, Florida
Statutes, as may be amended from time to time, any person who was or is a party, or is threatened
to be made a party, to any threatened, pending, or completed action, suit, or proceeding whether
civil, criminal, administrative, or investigative (other than an action by, or in the right of, the
Foundation), by reason of the fact the individual is or was a Director, Officer, or employee of the
Foundation shall be indemnified, to the extent permitted by existing or future law, against expenses
(including attorneys' fees), liabilities, judgments, fines, and amounts paid in settlement actually
and reasonably incurred by the individual in connection with such action, suit, or proceeding,
including any appeal thereof, but only if the individual acted in good faith and in a manner the
individual reasonably believed to be in, or not opposed to, the best interest of the Foundation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe the conduct
was unlawful. In the event, however, of a settlement before entry of judgment, the indemnification
will apply only upon approval of the Board as being in the best interests of the Foundation. The
foregoing right of indemnification is in addition to and not exclusive of other rights to which the
person (or person’s heirs, executors, or administrators) may be entitled.
SECTION 3. EXCEPTIONS AND LIMITATIONS. The indemnification set forth above does
not apply in the case of an action by, or in the right of, the Foundation, if prohibited by law, or if
not authorized by the Board of Directors as provided in Section 4 below. Nothing in these Bylaws
shall waive or derogate from application or protection of sovereign or other immunity under law
or constitution. Any available insurance and immunity shall provide primary protection; however,
the indemnification under these Bylaws shall be provided to the indemnified person when he or
she is not promptly or adequately protected by insurance or immunity on the condition that the
indemnified person first agree in writing to provide, to the extent possible, the Foundation the
benefit of the indemnified person’s right to insurance coverage or other protection, whether by
assignment, cooperation, subrogation, or other means.
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SECTION 4. AUTHORIZATION OF INDEMNIFICATION. Any indemnification hereunder
shall be made by the Foundation only upon a determination that indemnification of the Director,
Officer, or employee is proper in a specific case because the individual has met the standard of
conduct set forth in Section 2 above. Such determination shall be made by the Board of Directors
by a majority vote of a quorum consisting of Directors who were not parties to such action, suit or
proceeding or, if such quorum is not obtainable, by a majority vote of a committee duly designated
by the Board of Directors (in which Directors who are parties may participate) consisting solely
of two or more Directors not at the time parties to the action, suit, or proceeding or by a committee
comprised of individuals who were not parties to such action, suit, or proceeding where such
committee is selected by a majority vote of the full Board of Directors (in which Directors who
are parties may participate).
SECTION 5. INSURANCE. The Foundation shall obtain and maintain throughout its existence
reasonable, commercially available director and officer liability insurance in the amount
determined reasonable by the Board of Directors, which shall provide coverage to all Officers,
Board members, and employees of the Foundation. The Foundation shall obtain and maintain
throughout its existence reasonable, commercially available general liability insurance for the
Foundation and its Officers, Board members, and employees in an amount determined reasonable
by the Board of Directors.
SECTION 6. NO SELF-DEALING. Notwithstanding anything contained in this Article X to the
contrary, the Foundation shall not indemnify any person otherwise entitled to such indemnification
if such indemnification would constitute “self-dealing” as defined in Section 4941 of the Internal
Revenue Code of 1986, as amended.
SECTION 7. BONDING. The Foundation shall obtain and maintain throughout its existence
reasonable, commercially available bonding for all appropriate Officers, Board members, and
employees of the Foundation to assure that each such person will faithfully discharge their duties.
The Board of Directors shall decide by majority vote which Officers, Board members, and
employees should be bonded and in what amounts.

ARTICLE XI. AMENDMENTS
As provided in the Foundation's Articles of Incorporation, the Bylaws of this Foundation may be
altered, amended, or repealed by a majority vote of the current Directors of the Foundation at any
duly organized meeting at which a quorum is present, subject to final approval by the University
President who shall submit the same to the University Board of Trustees for approval prior to
becoming effective. Upon statutory enactments, amendments to existing laws or promulgation of
rules affecting University direct support organizations by the University Board of Trustees or the
University, the Board of Directors shall meet and alter, amend, or repeal any of the Bylaws to
remain in conformity with such changes. A special meeting may be held for such purposes.
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CERTIFICATION OF ADOPTION
I hereby certify that at a regular meeting of the Board of Directors of The Florida State University
Real Estate Foundation, Inc., that the foregoing Bylaws were duly adopted pursuant to Section
617.0206, Florida Statutes, as approved by the required majority of the members of the Board of
Directors of the Foundation on the 8th day of May, 2017.

___________________________
Beth Azor, Chair

____________
Date
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BYLAWS
of
THE FLORIDA STATE UNIVERSITY REAL ESTATE FOUNDATION,
INCORPORATED
ARTICLE I. PURPOSE, MISSION, AND OFFICES
SECTION 1. NAME AND PURPOSE. The name and purpose of the corporation are set forth in
the Articles of Incorporation as may be amended from time to time. In accordance with Article III
of the Articles of Incorporation, The Florida State University Real Estate Foundation, Incorporated
(the “Foundation”) is organized and operated with all powers of a Florida not for profit corporation
under Chapter 617, Florida Statutes, and a University direct support organization established
pursuant to Section 1004.28, Florida Statutes, and, among other things, is to provide leadership
and assistance to Florida State University (the “University”) in its facilities and real estate
development activities upon request; provide broad real estate advice, consultation and support to
the University and its direct support organizations when requested; and to purchase, receive, hold,
invest, reinvest, manage, lease, mortgage, develop, administer, operate, and sell the real estate
assets of the Foundation, including gifts of property, and to make expenditures, or contribute or
distribute all or a portion of the net proceeds from such activity, to or for the use and benefit of the
University as a Type I supporting organization to the University pursuant to Section 509(a)(1)-(3)
of the United States Internal Revenue Code, as amended (or the corresponding provision of any
future United States Internal Revenue law).
SECTION 2. MISSION. To the extent consistent with the Foundation’s purposes outlined in
Article III of the Articles of Incorporation, the specific mission of the Foundation is to provide
expertise and strategic support for all of the University’s real estate needs. The Foundation adds
value to the University through real estate opportunities and accomplishes this by working with
the University to:
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Solicit and accept gifts of real estate and manage these assets to maximize their
financial benefit to the University
Identify and acquire properties with strategic value to the University
Create strategic plans and develop properties for the benefit of the University
Provide real estate asset management services to the University and its direct support
organizations as requested by the University administration, Board of Trustees, or
individual direct support organizations
Coordinate and achieve any real estate initiative requested or implemented by the
University’s administration or Board of Trustees

1
Page 1 of 18

Formatted: Left: 1", Right: 1", Footer distance from
edge: 0.5"

SECTION 3. OFFICES. The principal office of the Foundation will be located at Florida State
University in Tallahassee, Leon County, Florida.
ARTICLE II. BOARD OF DIRECTORS
SECTION 1. GOVERNANCE. In accordance with Article VII of the Articles of Incorporation of
the Foundation, the affairs of the Foundation shall be managed by and under the direction of the
Board of Directors (the “Board” or “Board of Directors”), and by various officers and committees
thereof as powers may be delegated to such officers and committees by these Bylaws or by
Resolution of the Directors. Members of the Board, except for the Directors Emeritus as
hereinafter defined, shall be the sole voting members of the Foundation and shall be called
“Directors.”
SECTION 2. COMPOSITION AND TERMS. The Board shall be comprised of a minimum of two
(2) ex-officio directors, seven (7) appointed directors, and four (4) elected directors for a minimum
total of thirteen (13) voting Directors, and a non-voting Director Emeritus as hereinafter defined.
The voting Directors shall be determined as follows:
A. Ex-Officio Directors. The “Ex-Officio Directors” shall be: (i) the Chair of the Florida
State University Board of Trustees or designee; and (ii) the President of the Florida
State University (“University President”) or designee. Ex-Officio Directors will serve
as long as they hold the aforementioned office or position. A designee of either the
Chair of the Board of Trustees or the University President shall serve at the pleasure of
either the Chair of the Board of Trustees or the University President respectively. Each
Ex-Officio Director shall have one (1) vote on all matters before the Board of Directors.
B. Appointed Directors. Each of the following persons or bodies shall appoint one of the
seven (7) “Appointed Directors”: (i) the University President; (ii) the Provost for the
Florida State University; (iii) the Chief Financial Officer for the Florida State
University; (iv) the Florida State University Research Foundation, Inc.; (v) the
Seminole Boosters, Inc.; (vi) the Florida State University Foundation, Inc.; (vii) the
Florida State University Alumni Association. Because the University President may
designate a person to serve as Ex-Officio Director and appoint an Appointed Director,
the University President shall by letter to the Foundation distinguish which delegate
will serve as an Ex-Officio Director and which will serve as an Appointed Director.
Appointed Directors should have experience in the real estate field. Each appointing
person or body, other than the University President, shall provide a candidate’s resume
or other similar documentation of qualifications to the University President, Chair of
the Board, and Foundation President for vetting and confirmation that the suggested
appointment has sufficient real estate experience, acumen and qualifications. Each
Appointed Director shall serve at the pleasure of the appointing person or body. Each
Appointed Director shall have one (1) vote on all matters before the Board of Directors.
C. Elected Directors. The Board of Directors shall elect by majority vote four (4) “Elected
Directors”. The term of office for any Elected Director shall be for a period of three (3)
years commencing on the July 1st immediately following the election. Elected Directors
4/02/2014
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may be re-elected for a second term of three (3) years, but may only serve two (2)
consecutive terms. Provided, however, the foregoing notwithstanding, if a Director has
been elected to serve as an Officer and his or her term as Director will expire before
the completion of the term as Officer, then his or her term as Director shall be
automatically extended to accommodate the time required for the fulfillment of his or
her term as Officer. An Elected Director who has served two (2) terms consecutively
may be re-elected to the Board after two years following the end of his or her last term
and will have the status of a new Director. The terms of the four (4) Elected Directors
shall be staggered so that at least one (1) and no more than two (2) Elected Directors
are up for election or re-election each year. Notwithstanding any other provisions of
these Bylaws, and in order to facilitate the staggering of terms, the term of an Elected
Director who is elected prior to April 2020 may be considered for a term extension of
up to two (2) years. The decision to extend the term of Elected Director elected prior
to April 2020, shall be made by a majority vote of the Board of Directors. Each Elected
Director shall have one (1) vote on all matters before the Board of Directors.
SECTION 3. DIRECTOR EMERITUS. The immediate past Chair of the Board of Directors shall
be a member of the Board and serve as a “Director Emeritus”. If the immediate past Chair’s term
as a Director has not expired, he or she shall continue to serve out the unexpired portion of that
term and shall serve an additional term of one (1) year as Director Emeritus. If the immediate past
Chair’s term as a Director expires contemporaneous with the expiration of his or her term as Chair,
then he or she shall serve an additional term of two (2) years as Director Emeritus. A Director
Emeritus shall be a non-voting member of the Board of Directors, but may participate in the
discussion of any matter before the Board of Directors.
SECTION 4. QUALIFICATIONS. The Board of Directors shall have the full discretionary power
to set qualifications for Directors in addition to those set out in the Articles of Incorporation.
SECTION 5. SELECTION OF ELECTED DIRECTORS. The Board of Directors shall elect new
Directors to fill expiring and vacant seats held by Elected Directors. Candidates for Elected
Directors will be reviewed and recommended to the Board of Directors by the Board Development
Committee as described in Article VI, Section 6. The Board Development Committee will forward
a list of approved candidates to the University President by March 1st of each year for his or her
approval. An Elected Director seeking re-election for a second term shall submit their name to the
Board Development Committee and Board as a candidate. Each candidate will be subject to
confirmation by the University President prior to standing for election (or re-election as the case
may be). The Board of Directors will elect Directors from the slate confirmed by the University
President by a majority vote at the Annual Meeting.
SECTION 6. POWERS. Section 1. Membership.

As set forth in the Corporation's

Articles of
Incorporation, the Board of Directors shall consist of a minimum of nine (9)
voting members. At all times, at least a majority of the Board of Directors
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shall be appointed or elected by The Florida State University, and the members
of the Board of Directors will include, but not be limited to:
a.

The Chair of The Florida State University Board of Trustees or
designee;

b.

The President of The Florida State University or designee;

c.

A representative of The Florida State University Foundation,
preferably with experience in the real estate field;

d.

A representative of the Seminole Boosters, preferably with experience
in the real estate field;

e.

A representative of The Florida State University Alumni Association,
preferably with experience in the real estate field;

f.

A representative of The Florida State University Research
Foundation, preferably with experience in the real estate field;

g.

A minimum of three at-large members, appointed by the President of
The Florida State University, who possess significant expertise in the
real estate field.

Section 2. Term of Office. The Chair of The Florida State University Board
of Trustees or designee and the President of The Florida State University or
designee shall serve as Directors for such time as each respective official
continues to serve in his/her position. The term for the other Directors
shall be for a period of three (3) years with an option of a three (3) year
renewal. The Board shall recommend candidates for election as regular
Directors first to the University President and then to the full Board. All
regular Directors shall be elected by a majority vote of the Board after such
recommendations and consultation with the University President. Those
nominees who are appointed shall begin their terms of office starting July 1.

Section 3. Powers and Duties of the Board of Directors.
a. The Florida State University Real Estate Foundation, Incorporated
(hereinafter "Foundation") shall exist to accept as a gift, bequest or
devise, purchase, lease, or otherwise acquire any real or personal
property to be held, administered or used in any way whatsoever for the
benefit of the corporation consistent with its purpose as set forth in
its Articles of Incorporation; and to that end, the corporation shall
have full power and authority to hold, own, control, handle, sell,
lease, pledge, mortgage, exchange, transfer and administer or operate
any such real or personal property, including the operation of any
business connected with or incident to the ownership or control of such
property, upon such terms, prices and conditions as it deems
appropriate in order to contribute or distribute all or a portion of
the net proceeds from such activity to The Florida State University,
4/02/2014
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The Florida State University Foundation, or such other entity as the
Board may determine appropriate as set forth in its Articles of
Incorporation.
b.

The property, affairs, activities, and concerns of the Foundation shall be vested in the Board
of Directors. All management functions shall be exercised by the Board of Directors, subject to
delegation by the Board to the officers, the Executive Committee and other appropriate
staff. a committee established pursuant to these Bylaws, and other appropriate staff. The Board
of Directors shall approve budgets on an annual basis. These budgets shall be presented by
May 1 to the University President and recommended to the Board of Trustees for
review and approval. The President of The Florida State University or designee
shall have authority and responsibility to monitor and control the use of the
University's resources and name, shall review and approve expenditure plans and
shall monitor the organization for compliance with federal and state laws. No
contributions of funds or supplements to support intercollegiate athletics
shall be received by the Foundation without approval of the President of The
Florida State University.

c. The Foundation shall not give, directly or indirectly, any gift to a
political committee or committee of continuous existence as defined in
Section 106.011, F.S., for any purpose other than those certified by a
majority roll call vote of the Foundation's governing board at a
regularly scheduled meeting as being directly related to the educational
mission of the University.
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d. The Foundation shall comply with all regulations adopted by The Florida
State University Board of Trustees with regard to the operation of
direct-support organizations in accordance with Section 1004.28, Florida
Statutes.
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Meetings.

a. A regular annual meeting of the Board of Directors shall be held at a
date, time, and place set by the Board of Directors. Notice of the
meeting, signed by the Secretary, shall be mailed, by the postal
service or electronically, to the last recorded address of each Director
at least ten days before the time appointed for the meeting.
b. Special meetings of the Board may be called by the Chair of the
Foundation or the President of the University. Notice of any special
meeting of the Board of Directors shall be given at least ten days
prior thereto by personal delivery or sent by U.S. Mail to each Director
at the address as shown by the records of the Foundation.
c.
Emergency meetings may be called by the Chair of the Foundation, and the

Board may exercise all emergency powers permitted in accordance with Chapter 617, Florida
Statutes. Whenever an emergency exists, a majority of the voting Board members present at an
emergency meeting shall determine any emergency actions to be taken.

4/02/2014
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d.

SECTION 7. DUTIES. The Board of Directors shall discharge all the duties imposed
upon it by the Articles of Incorporation and these Bylaws. The Board of Directors shall
approve budgets on an annual basis. Any Director may waive notice of any
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meeting. The attendance of a Director at any meeting shall
constitute a waiver of notice of such meeting, except where a Director
attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened.
Business to be transacted at the meeting
need not be specified in the notice or waiver, unless specifically
required by law or by these Bylaws.

The Board of Directors shall present the annual budgets to the University President by May 1st of
each year for transmission to the University Board of Trustees for review and approval. The Board
of Directors shall assist the Foundation in raising private funds and facilitating gifts of real estate,
to continue their personal financial support for the University, to identify others to engage with the
University, to assist in stewardship-related activities, and to advocate on behalf of the University.
Further, the role of each Director is to provide real estate related advice to the University when
requested, to govern the Foundation, and advocate on behalf of the University. Each Director
should strive to attend each meeting of the Board, and each Director’s attendance will be reviewed
by the Board Development Committee for recommendation as to whether a Director should be reelected, nominated for Chair or Vice-Chair, or removed.
SECTION 8. REMOVAL. An Ex-Officio Director may not be removed except as stated in Article
II, Section 2.A. An Appointed Director, Elected Director or Director Emeritus may be removed
from the Board of Directors upon the recommendation of a two-thirds vote of the Board of
Directors with the concurrence of the University President and the Chair of the University Board
of Trustees, when it is determined to be in the best interest of the Foundation. The University
President may remove any Appointed Director, Elected Director or Director Emeritus in his or her
sole discretion at any time. A Director’s term shall automatically terminate upon death, incapacity,
or resignation.
SECTION 9. RESIGNATION. A Director or Director Emeritus may resign at any time by
submitting a written resignation to the Chair, Foundation President and University President.

SECTION 10. VACANCIES.Section 5. Quorum. A majority of the Board of Directors
shall constitute a
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quorum for the transaction of business at any meeting of the Board. If a
quorum is not present, a majority of those present may adjourn the meeting
from time-to-time without further notice.

Section 6. Manner of Acting. The act of a majority of the Directors present
at a meeting at which a quorum is present shall be the act of the Board of
Directors, unless the act of a greater number is required by law or by these
Bylaws.
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Section 7. Vacancies. Whenever any vacancy occurs on the Board of Directors during a term

by removal, death, incapacity, resignation or otherwise, it the unexpired portion of the term shall
be filled as soon as practicable, without undue delay, by a majority vote of the current
Directors of the Foundation at any duly organized meeting.. Vacancies that are filled
with less than two (2) years of the term remaining will not be counted as a term for purposes of
eligibility to serve two terms consecutively. An anticipated vacancy may be filled in advance, but
the new Director shall not take office until the vacancy occurs.
A. Ex-Officio Director Vacancies. In the case of a vacancy in the positions held by the
Chair of Thethe Florida State University Board of Trustees or designee or the
President of The Florida Statethe University or designeePresident, their
successor shall assume that position as Director upon taking the underlying position
or being designated by the holder of such position. If prior to their vacancy,
the Chair or University President named a designee to serve as Ex-Officio Director in
their place, then said designee will continue to serve as an Ex-Officio Director until a
new designee is named by the newly seated Chair or University President respectively.
ARTICLE II
Members
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Section 1. Qualifications. The Board of Directors shall have full discretionary
power to set qualifications for members in addition to those set out in the
Articles of Incorporation, and establish the voting and other rights and
privileges of members.
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Section 2. Removal. With the exception of the Chair of The Florida State
University Board of Trustees or designee and the President of The Florida State
University or designee, a Director may be removed from the Board of Directors
upon the recommendation of the Board of Directors with the concurrence of the
President of The Florida State University and Chair of The Florida State
University Board of Trustees, when it is determined that the best interest
of the Foundation will be served thereby. Such member shall be replaced as soon
as practicable in the same manner as initially appointed.
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B. Appointed Director Vacancies. In the event of a vacancy on the part of any Appointed
Director, a replacement shall be appointed by the respective appointing person or body
immediately.
C. Elected Director Vacancies. In the case of a vacancy created by any Elected Director,
a replacement shall be elected by the Board by a majority vote of the Directors in the
4/02/2014
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same manner as described in Article II, Section 5 without waiting until the Annual
Meeting, and such replacement Director shall serve out the remaining term of the
original Elected Director.

Officers.
Section 1.

Number.

ARTICLE III
OFFICERS AND ELECTIONS

As set forth in the Corporation's Articles of

Incorporation, the

SECTION 1. COMPOSITION. The officers of the Foundation shall include abe the Chair, a
Vice Chair, aFoundation President, Vice President, Secretary, and Treasurer. As further
set forth in the Articles of Incorporation, the Board of Directors may create
additional offices and prescribe the duties thereof, and elect persons to fill
such offices, with the duties and responsibilities of these offices to be
described herein.
Section 2.

Appointment.

The officers shall be elected by the Board of

Directors (the “Officers”). The Chair and Vice Chair shall be elected by, and shall serve at its
first meeting and, thereafter at its annual meeting, shall serve for a term of
two (2) years, and may be reappointed by the Board for one or more two-the pleasure

of, the Board of Directors. The Chair and Vice Chair shall be nominated from members of the
Board of Directors while the other officers will be employees of the University.
SECTION 2. ELECTION OF OFFICERS. At the Annual Meeting, the Board of Directors will
elect by majority vote the Chair and Vice Chair to serve for the next fiscal year term(s).beginning
July 1st. However, the Chair of the Foundation shall be selectedelected by the Board of Directors
with prior approval ofsubject to confirmation by the University President of The Florida
State University and shall report to the University President of the Florida State
University or or a designee reporting directly to the University President. The offices of
Foundation President, Vice President, Secretary, and Treasurer shall be filled as set forth in Article
IV below.
SECTION 3. TERMS OF OFFICE. Each Chair and Vice Chair shall serve for one term of two
(2) years beginning on the July 1st following the Annual Meeting at which they were elected. Any
person serving as Chair or Vice Chair must not serve more than one term as Chair or Vice Chair
and must wait a period of one (1) year after serving before again standing for election. The terms
of the Foundation President, Vice President, Secretary, and Treasurer shall be set forth in Article
IV below.
ARTICLE Section 3. Duties of Officers. The duties and powers of the
officers of the
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Foundation shall be as follows:
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Chair.IV.

POWERS AND DUTIES OF OFFICERS

SECTION 1. CHAIR. The Chair of the Foundation (who shall be a Director) shall be the presiding
officer of the Foundation and shall exercise oversight of the business of the Foundation. The Chair
appoints members of committees, and sees that orders and resolutions of the Board of Directors
are executed. The Chair is a member ex officio, with the right to vote, on all committees. The Chair
of the Foundation shall discharge such other duties as may be assigned to him or her by the Board
of Directors.
a.

Vice Chair.
b.
SECTION 2.

VICE CHAIR. The Vice Chair (who shall be a Director) shall assist the Chair in
carrying out the programs of the Foundation. In the event of the death, prolonged absence or
disability of the Chair of the Foundation, the Board shall appoint the Vice Chair as Acting Chair,
and, as such, the Acting Chair shall have all the authority and duties vested in the Chair. until a
replacement is selected in accordance with Section 10 of this Article.
SECTION 3. FOUNDATION PRESIDENT. The office of Foundation President. The
will be filled by the incumbent of the Ex-Officio Director seat held by either the University
President or his or her designee, and he or she will be appointed to serve as Foundation President
of the Board of Directors for so long as serving in that position. The Foundation President shall
supervise all of the business and affairs of the Foundation. The Foundation President, the Vice
President, Secretary, Treasurer, or any other Officer of the Foundation authorized by the
Board of Directors, may sign any deeds, mortgages, bondsall certificates, contracts, or deeds,
notes, and other documents or legal instruments or documents which the Board of Directors has
authorized to be executed.
c.

SECTION 4. VICE PRESIDENT & EXECUTIVE DIRECTOR. The office of Vice
President – The will be filled by the incumbent of the position of Executive Director of the
Foundation and he or she will be deemed appointed to serve as Vice President for so long as serving
in the position of Executive Director. The Executive Director is selected and appointed by the
Board of Directors, with the prior approval of the University President, and the Executive Director
reports to the University President or a designee reporting directly to the University President. As
Vice President and Executive Director, he or she shall assist the Foundation President and shall
conductbe responsible for the day-to-day management of the business and affairs of the
Foundation. The Vice President the President, Secretary, Treasurer, or , as well as
carrying out the plans, purposes, and objectives of the Board. The Vice President will exercise the
authority to accept gifts, collect revenues, and make expenditures, and is responsible for
maintenance and management of Foundation activities and personnel, subject to oversight by and
accountability to the Board of Directors, the Foundation President, and the University President or
designee, and will perform other duties assigned to him or her by the Board of Directors, these
Bylaws, the Foundation President, or the University President or designee. However, any other
Officer of the Foundation gift, expenditure, or other action that results or is likely to result in
a financial or operational obligation of the Foundation or University exceeding thresholds to be
established by the Board of Directors, requires the approval of the Board of Directors. If a gift
imposes financial or operational obligations exceeding the threshold, ratification of the action by
the Board of Trustees or its authorized by the Board of Directors, designee is also required
d.
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to be effective. The Vice President may sign any deeds, mortgages, bondsall certificates,
contracts, or deeds, notes, and other documents or legal instruments or documents which the
Board of Directors has authorized to be executed; and he shall perform all such other duties as may
be prescribed by the Board of Directors from time to time.
Secretary. The Secretary
e.
SECTION 5. SECRETARY. The office of Secretary will be filled by a senior Foundation or

University accounting staff member as determined by the Foundation President, and he or she shall
be deemed appointed to serve until removed, no longer employed by the Foundation or University,
or a successor is appointed by the Foundation President. The Secretary, or designee, shall keep full
and
accurate
minutes
of
all
meetings of the Board of Directors and Executive Committeecommittees in a book provided for
that purpose and shall transmit all notices required by the Bylaws of the Foundation. The Secretary
shall have custody of the corporate seal of the Foundation. The Secretary may signattest to
documents withsigned by the Chair, Foundation President, or Vice President in the name of the
Foundation and, when required, shall affix thereto the seal of the Foundation. The Secretary shall
have charge of all official records of the Foundation which shall be at all reasonable times open to
the inspection of any Director, and shall in general perform all duties incident to the management
of the Office of Secretary for the Board of Directors. In the absence or unavailability of the
Secretary to attest to the execution of the documents referenced above, the Treasurer of the
Foundation is designated to attest to the authority of the officer/directorOfficer or Director
and, when required, to affix thereto the seal of the Foundation.
Treasurer.
f.
SECTION 6.

TREASURER. The office of Treasurer will be filled by the incumbent of the position
of Chief Financial Officer for the Florida State University Foundation, Inc., and he or she will be
appointed to serve as Treasurer for so long as serving in that position. The Treasurer shall serve as
the Chief Financial Officer of the Foundation and render to the Board of Directors an account and
statement of all financial transactions, if any, at the annual meeting of the Board and at other times
as the Board may determine. The Treasurer will be responsible for budget preparation, financial
statement preparation and presentation, including quarterly expenditure plans, and oversight of
internal controls, control of the Foundation’s assets, accounting policies and procedures, and other
duties deemed necessary by the Board. The Treasurer will prepare an annual budget, if
necessary,quarterly expenditure plans, and financial statements for the Foundation for approval
by the Board of Directors. The Treasurer, in coordination with the Audit Committee, if active,
shall cause an annual audit to be made as required by statute and regulation. The Treasurer will
serve as the liaison with the Foundation’s external auditors, and the Treasurer will attend all
meetings of the Audit Committee. The Treasurer will perform other duties assigned by the Board
of Directors or these Bylaws.
Section 4.

Bond.

The

SECTION 7. OTHER OFFICERS. As further set forth in the Articles of Incorporation, the
Board of Directors may create additional offices and elect such other officers of the
Foundation as it may deem necessary or desirable, which officers shall, if required by the
Board of Directors, give to the Foundation such security for the faithful
discharge of hold
4/02/2014
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Section 5.

Checks.

Checks or drafts on the funds of the Foundation, if any,

offices for such terms and shall be signed (electronically) by any two of the officers
or Directors authorizedexercise such powers and perform such duties as shall be determined
from time to do sotime by the Board of Directors. All disbursements from Foundation funds
shall be made in accordance with the approval matrix prior to issuance.
Section 6.

Audit.

The Chair of the Foundation shall arrange for the

auditing, at least annually, of the books, records, and accounts of the
Foundation by an independent certified public accountant. The annual audit and
management letter shall be forwarded by the President of The Florida State
University to The Florida State University Board of Trustees for review and
oversight no later than the end of the fourth month following the close of the
Foundation 's fiscal year. The annual audit shall be conducted in accordance
with The Florida State University Board of Trustee's Regulation 6C2-2.025.
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Section 7. Vacancies. Vacancies in any office shall be filled by appointment
from the President of The Florida State University based on the
recommendation of the Board of Directors, made at its regular annual meeting
or at a

SECTION 8. RESIGNATION. An Officer may resign at any time by submitting a written
resignation to the Chair and the Foundation President. If the Chair or Vice Chair is resigning, he
or she shall submit his or her resignation to the Foundation President and the University President.
If the Foundation President is resigning, he or she shall submit his or her resignation to the Chair
and the University President.
SECTION 9. REMOVAL. The Board of Directors, by affirmative vote of two-thirds (2/3) of the
Directors present at a properly noticed meeting of the Board of Directors at which a quorum is
present, may remove the Chair or Vice Chair whenever in the Board’s judgment the interest of the
Foundation would be best served, subject to the approval of the University President. If the
University President does not approve the removal, then the officer will continue to serve in the
current position. The University President may remove any Officer in his or her sole discretion at
any time. An Officer’s term shall automatically terminate upon death, incapacity, or resignation.
SECTION 10. VACANCIES. In the event of resignation, removal, death, incapacity, absence,
inability, or refusal to act by either the Chair of Vice Chair, the Board of Directors may appoint
any person to perform their respective duties, as provided in these bylaws, until the next meeting
specifically called for that purpose.of the Board of Directors or such time as the Board
of Directors may hold an election to replace the vacant office. However, in the case of a vacancy
in the Office of Chair of the Foundation of the Foundation, that officer shall be selected by the
Board of Directors based upon the recommendation and approval of the President of The
Florida State University.University President. In the event of resignation, removal, death,
incapacity, absence, inability, or refusal to act by either the Foundation President, Vice President,
or Treasurer, then said officer shall be replaced by the new incumbent of the respective underlying
position stated in this Article, or, in the case of the Secretary, then that officer shall be replaced by
a senior Foundation or University accounting staff member as determined by the Foundation
President.
4/02/2014
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SECTION 11. COMPENSATION. The Section 8. Compensation of Officers. The
officers shall receive no special
salary or compensation for being officers of the Foundation other than their usual salaries as
employees of The Florida State University, if so employed.
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ARTICLE Section 9. Employees. Employees of the Foundation shall not be
considered to
be employees of The Florida State University Board of Trustees or the State of
Florida by virtue of their employment by the Foundation. The Foundation shall
provide equal employment opportunity to all persons regardless of race, creed,
color, sex, religion, national origin, age, disability, veterans' or marital
status, sexual orientation, gender, identity, gender expression, or any other
protected group status.
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V. MEETINGS OF BOARD OF DIRECTORS
SECTION 1. REGULAR & ANNUAL MEETINGS. Regular meetings of the Board of Directors
shall be held at least three (3) times per year. One of these regular meetings shall be held in March
or April of each year and this meeting shall be known as the “Annual Meeting.” The Board of
Directors will establish a schedule of dates, times, and places for the Annual and regular meetings
by resolution. At the Annual Meeting, the Board of Directors shall elect Directors and Officers as
provided in these Bylaws, appoint committee assignments, approve and adopt the Foundation’s
annual budget for the next fiscal year to be submitted to the University President by May 1 st, and
shall transact such other business as may be brought before the Board. In the event that Directors
or Officers are not elected at the Annual Meeting, a special meeting of the Board may be called
for that purpose.
SECTION 2. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called
by the Chair, Foundation President, the University President, or upon written request of a majority
of the Board of Directors.
SECTION 3. EMERGENCY MEETINGS. Emergency meetings may be called by the Chair or
the University President upon as much notice as is reasonably possible but not less than twentyfour (24) hour notice whenever, in the opinion of the Chair or University President, an issue
requires immediate Board action. TheSection 10. Conflict of Interest Policy. The
Board shall adopt a Conflict of Interest Policy. Members of the Board who are
employed by The Florida State University or any other state agency are also
subject to the Code of Ethics for Public Officers and Employees, Part III,
Chapter 112, Florida Statutes.
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Article IV
Committees
Section 1.

Committees.

The Chair of the Board shall have the power to

establish committees and appoint members, subject to the approval of the Board.

Board may exercise all emergency powers permitted in accordance with Chapter 617, Florida
Statutes. Whenever an emergency exists, a majority of the voting Board members present at an
emergency meeting shall determine any emergency actions to be taken.
Standing committees are charged specifically with the immediate care and
supervision of the subject matters assigned to them. The Chair of the Board of
Trustees, or in the Chair's absence the Vice Chair of the Board, shall be ex
officio members of all standing committees and subcommittees.

Section 2.

Notice and Records.

The Secretary of the Board shall notice

meetings of standing, special, and ad hoc Committees in the same manner as for
meetings of the Board of Directors. The Secretary shall not maintain minutes of
these meetings, but will ensure that the meeting is audiotaped and kept publicly
available

SECTION 4. DATE, TIME, AND PLACE. All Annual and regular meetings of the Foundation
and its Directors shall be held at the time and place set by resolution of the Board of Directors and
further notice need not be given to Directors so long as the time and place of the meeting does not
change from the resolution. Special Meetings and Emergency Meetings may be held at any date,
time, and place designated by the Chair or University President. To the extent the date, time, and
place of a meeting has not been determined and set by resolution of the Board of Directors, the
notice of the time and place of meetings of the Board of Directors shall be given in accordance
with Article VII of these Bylaws.
SECTION 5. REMOTE PARTICIPATION. The Chair of the Board may permit any or all
Directors to participate in an Annual, regular, special or emergency meeting of the Board of
Directors by, or through the use of, telephone conference call, video conference, or any other
means of electronic communication provided that all Directors and all others in attendance are able
to hear and speak to one another contemporaneously. Remote participants who can hear, and be
heard by, all other participants, and who have access to any materials distributed to participants
shall be considered “present” for purposes described in these Bylaws. The notice of any meeting
conducted by electronic communication must state where and how members of the public may
gain access to the meeting.
SECTION 6. QUORUM AND VOTING. A majority of the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board. If a quorum is not present, a
majority of those present may adjourn the meeting from time-to-time without further notice. The
act of a majority of the Directors present at a meeting at which a quorum is present shall be the act
4/02/2014
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of the Board of Directors, unless the act of a greater number is required by law or by these Bylaws.
A majority vote consists of one vote more than one-half (1/2) of the number of votes represented
by the Directors who are present at a meeting at which a quorum is present.
SECTION 7. PRESIDING OFFICER. The Chair, or in his or her absence, the Vice Chair, will
preside at meetings of the Board of Directors. In the absence of both of these officers from any
meeting, the meeting will be run by a Director or Officer designated by the Chair. If there is no
designee, then the University President, or his or her designee on the Board of Directors, after
consultation with the Foundation President, may appoint any Director to preside.
SECTION 8. MINUTES. Minutes of all meetings shall be kept by the Secretary, or designee, and
submitted to the Board of Directors for review and approval at a future Board meeting. After the
minutes have been approved by the Board of Directors, they are to be stored within the Foundation
records in accordance with the schedule set by the Florida Secretary of State.
SECTION 9. PROXIES. Proxies, general or special, will not be accepted for any purpose at any
meeting of the Board of Directors.
ARTICLE VI. COMMITTEES
SECTION 1. STANDING COMMITTEES. The Board of Directors, by resolution adopted by a
majority of Directors present at a meeting at which a quorum is present, may establish and appoint
the following standing committees of the Board of Directors: a Board Development Committee;
and, an Audit Committee. Each standing committee shall have three or more members who are
appointed by, and serve at the pleasure of, the Chair of the Board, unless otherwise specified by
these Bylaws. The Chair of the Board shall appoint all standing committee chairs. The governance,
authority, and responsibilities of each of the standing committees shall be set forth in individual
committee charters approved by the Board of Directors that prescribe the number of members of
the committee, the qualifications for membership on the committee, the authority and
responsibility of the committee, and the rules, policies and practices the committee will follow in
discharging the duties delegated to it by the Board of Directors. Each standing committee shall
prepare and submit to the Board of Directors, for its approval, a proposed committee charter that
is consistent with these Bylaws and shall periodically review the committee charter and propose
any recommended revisions to the Board of Directors. Any provision within a committee charter
that conflicts with these Bylaws, the Articles of Incorporation, the Regulations promulgated by the
University Board of Trustees or the Florida Statutes shall be resolved in favor of the Bylaws,
Articles, Rules or Statutes. Standing committees are charged specifically with the immediate care
and supervision of the subject matters assigned to them. The Chair of the Board, or in the Chair's
absence the Vice Chair of the Board, shall be ex officio members of all standing committees and
subcommittees.
SECTION 2. SPECIAL COMMITTEES. From time to time the Chair of the Board may appoint
such special or advisory committees, including (but not limited to) a Strategic Planning Committee
and Bylaws Committee, as the Chair of the Board determines to be beneficial for the purpose of
advising or assisting the Board. Each such committee shall serve at the pleasure of the Board of
4/02/2014
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Directors or Chair of the Board who may dissolve special committees by majority vote. The Chair
of the Board shall appoint all special committee members and chairs.
SECTION 3. AUTHORITY AND COMPOSITION OF COMMITTEES. From time to time, the
Board of Directors may adopt additional resolutions, policies, or committee charters governing the
authority and responsibilities of any committee. All committees have the authority delegated to
them by the Board of Directors as recited in these Bylaws, the approved committee charters, or
resolutions of the Board of Directors. Each committee is expected to include members who possess
the requisite skill, knowledge and expertise for the committee to accomplish its purpose. A
majority of the members of each standing committee shall consist of members of the Board of
Directors, but other individuals who are not Directors or Officers may be added to a committee for
their expertise, knowledge or skill. The Vice President may not serve as a member of any
committee in order to avoid the possibility of a violation of Chapter 286, Florida Statutes. The
Chair of the Board, or in the Chair's absence the Vice Chair of the Board, shall serve as an exofficio member of all committees. The Ex-Officio Directors shall also serve as ex-officio members
of an Executive Committee, if the committee is active. The Chair of the Board shall appoint all
committee members and chairs in accordance with these Bylaws. The Chair may remove any
committee member who is not an ex-officio member, whenever in the Chair’s judgment the
interests of the Foundation would be best served. The Board of Directors may dissolve any
committee at any time by resolution adopted with a majority vote.
SECTION 4. CONDUCT OF COMMITTEE MEETINGS. Any committee may meet at such
times as may be specified in the applicable committee charter or designated by the Chair of the
Board of Directors or the chair of the committee, or upon the written request of the University
President or any two (2) members of the committee. At the discretion of the committee chair,
meetings of committees may be conducted by teleconference, videoconference or through other
appropriate electronic communication provided that: (i) all members and all others in attendance
are able to hear and speak to one another contemporaneously; (ii) the notice of any meeting
conducted by electronic communication states where and how members of the public may gain
access to the meeting; and (iii) such meetings comply with these Bylaws and Florida law. A
committee member participating in a meeting by this means is deemed to be present in person at
the meeting. The Secretary, or designee, shall notice meetings of standing, special, and ad hoc
committees in the manner prescribed in Article VII of these Bylaws. A majority of the members
of a committee then in office (excluding any vacancies on the committee) constitutes a quorum of
the full committee. An action approved by a majority of the committee members present at a
meeting of the committee at which a quorum is present constitutes an act of the committee. A
majority vote consists of one vote more than one-half (1/2) of the votes cast at a meeting of the
committee at which a quorum is present. A majority vote shall be necessary for the adoption of
any resolution or recommendation before the committee. If a committee only has three members,
then the presence of two of the three members will constitute a quorum, and any action where only
two members are present requires an affirmative vote of both members present. No proxies or
absentee ballots will be allowed or accepted at any time. All action taken at any committee meeting
shall be captured in the minutes kept by the Secretary, or designee, and thereafter approved by the
committee at a future committee meeting and submitted to the Board of Directors for approval at
a future meeting of the Board. After the minutes have been approved by the Board of Directors,
4/02/2014
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they are to be stored within the Foundation records in accordance with the schedule set by the
Florida Secretary of State.
SECTION 5. AUDIT COMMITTEE. The Audit Committee shall review the audit plan of the
Foundation, appraise and approve the effectiveness of the plan, assist the Board of Directors in
fulfilling its fiduciary responsibilities relating to accounting and reporting practices and maintain
a direct line of communication between the Board and the Foundation’s independent accountants.
The committee shall consist of a minimum of three (3) members, a majority of whom shall be
current members of the Board. All members shall be financially literate and at least one member
shall have strong professional working experience in accounting, business, finance, audit, and
internal controls. No member of the Audit Committee may be a member of Foundation
management. In the event the Foundation is unable to identify a qualified Audit Committee
member, the Board may request the University Board of Trustees Finance, Business and Audit
Committee to appoint a qualified person to the Audit Committee. Otherwise, the Chair of the
committee, and all committee members, shall be appointed by the Chair of the Board. The
independent auditor will report to this committee, and the committee shall be responsible for
engaging or disengaging an auditor, and approving the auditor’s fees. To meet these
responsibilities, the committee shall comply with the duties enumerated in the charter of the
committee.
SECTION 6. BOARD DEVELOPMENT COMMITTEE. The Board Development Committee
shall identify, recruit, and recommend prospective candidates to the Board for any empty Elected
Director seats, Chair, Vice Chair, and successors to any vacancies. The Committee shall receive
any recommendations for nominees by November 30th of each year. The Committee shall forward
a list of candidates to the University President for approval by January 31st of each year. After
receiving the University President’s approval, the Committee shall provide the Board of Directors
a final slate of approved candidates by March 1st of each year for its consideration prior to the
elections scheduled for the Annual Meeting. In the event of a vacancy, the Committee shall
forward recommendations to the University President as soon as practicable. In making its
recommendations, the Committee shall consider a Director’s attendance and past performance
during service to the Foundation. The Committee shall be comprised of no less than three (3) and
no more than seven (7) Board members. The Committee is responsible for Board development and
shall be responsible for identifying future Board leadership, monitoring attendance and
participation, orienting and mentoring new Elected Directors, and assuring diversity (race, gender,
expertise, geography) of the Board’s composition. The Committee shall establish a plan for
orientation of new Directors and continuing education for existing Directors.
ARTICLE VII. NOTICE OF MEETINGS
SECTION 1. NOTICE REQUIREMENTS. Notice of the date, time and place of regular and
special meetings of the Board of Directors (and the applicable telephone number for a meeting
by conference call) shall be given by the Secretary, or designee, at least seven (7) days before the
meeting, to each Director by personal delivery, facsimile transmission, electronic mail, or United
States mail. Notice of the time and place of any meetings of a committee of the Board of Directors
(and the applicable telephone number for a meeting by conference call) shall be given by the
4/02/2014
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Secretary, or designee, at least seven (7) days before the meeting, to each committee member by
personal delivery, facsimile transmission, electronic mail, or United States mail. Public notice of
any meeting of the Board or any committee shall be made by posting notice in a section of the
Foundation’s website maintained for the purpose of providing public notices of meetings of the
Board of Directors and committees. The Foundation shall provide reasonable notice of the date,
time, and place of the next scheduled meetings of the Board of Directors and each committee,
together with an agenda of the meeting if an agenda has been prepared, as required by Florida
law. Except as otherwise expressly required by Florida law or these Bylaws, neither the business
to be transacted at, nor the purpose of, any annual, regular, special or emergency meeting of the
Board of Directors or any meeting of a committee need be specified in the notice of that meeting
or in any waiver of notice.
SECTION 2. EFFECTIVENESS OF NOTICE. Written notice of any meeting of the Board
of Directors or any committee of the Board, if such notice is in a comprehensible form, is effective
upon the earliest of the following: (a) when received by the Director or committee member; (b)
when mailed, if mailed postpaid and correctly addressed to the Director's or committee member’s
address shown in the Foundation’s records; (c) when actually transmitted by facsimile
telecommunication, if correctly directed to a number at which the Director or committee member
has consented to receive notice; (d) when actually transmitted by electronic mail, if correctly
directed to an electronic mail address at which the Director or committee member has consented
to receive notice; (e) when posted on an Internet website that the Director or committee member
has consented to consult, upon the later of such correct posting or the giving of a separate notice
to the Director or committee member that the notice has been posted; or (f) when correctly
transmitted to the Director or committee member, if by any other form of electronic transmission
consented to by the Director or committee member to whom notice is given. Consent by a Director
or committee member to receive notice by electronic transmission is revocable by the Director or
committee member by written notice to the Foundation.
SECTION 3. WAIVER OF NOTICE. Notice of a meeting of the Board of Directors or any
committee need not be given to any Director or committee member who signs a waiver of notice
before, during, or after the meeting. Attendance of a Director or committee member at a meeting
constitutes a waiver of notice of that meeting and waiver of all objections to the time and place of
the meeting, and the manner in which it was called or convened, except when the Director or
committee member attends the meeting for the express purpose of objecting to the transaction of
business because the meeting is not lawfully called or convened. Business to be transacted at the
meeting need not be specified in the notice or waiver, unless specifically required by law or by
these Bylaws.
SECTION 4. PUBLIC APPEARANCES. Opportunity for public comment at Board of Director
or committee meetings may be permitted by the Chair or chair of a committee respectively. To the
extent required by law or permitted by the Chair or chair of a committee, individuals or
representatives of groups who desire to appear before the Board of Directors or any committee
regarding an item being considered must submit their request in writing to the address or email
address noted in the posted notice for the meeting, or for telephonically held meetings, by
4/02/2014
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submitting a public comment form obtained from the Secretary, specifying the agenda item about
which they wish to speak at least three working days prior to the start of the meeting. The Chair
or the committee chair, in consultation with the Foundation President, and complying with the law,
will determine whether the comment on the item will be heard and when it will be heard, and may
require a representative for a group or faction if many members request to be heard. Public
comment will be limited to three minutes per person, and the aggregate time for all public
comments at a meeting may not exceed fifteen minutes. To the extent permitted by law, the Chair
or chair of the committee may decline to hear any matter determined by the Chair or committee
chair not to relate to a particular agenda item or that is outside the jurisdiction of the Board of
Directors or committee.
ARTICLE VIII. TRANSACTION OF BUSINESS
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Fiscal Year

The fiscal year of the Foundation shall commence on July 1 of each year and end on June 30 of
the following year.
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SECTION 2. CORPORATE SEAL.
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Corporate Seal

The corporate seal shall be in the form approved by the Board of Directors.

Formatted: Font: Times New Roman, 12 pt, Font color:
Auto, Not Expanded by / Condensed by

SECTION 3. CHECKS AND DRAFTS. Checks or drafts on the funds of the Foundation, if any,
shall be signed (electronically) by the Chair, Foundation President, or Vice President or by any
officer or other person with such limitations as may be from time to time designated by resolution
of the Board. Authorizations for transfers (including electronic wire transfers), disbursements and
withdrawals must be authorized and approved in writing by either the Chair, Foundation President,
or Vice President. An electronic mail (“email”) may be used in lieu of an actual written signature
from the relevant Officer. All disbursements from Foundation funds shall be made in accordance
with the approval matrix prior to issuance, and will not require further Board action up to the cap
established by the Board.
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SECTION 4. EXECUTION OF DOCUMENTS. The Chair, Foundation President, or Vice
President are authorized to execute in the name of the Foundation, with the Secretary attesting if
necessary, all certificates, contracts, deeds, notes, and other documents or legal instruments
authorized or issued by the Board of Directors or these Bylaws and complying with all applicable
Foundation and University policies, or necessary to effectuate the purposes of the Foundation,
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provided that any authority involving the Foundation’s contracting, debts, financial obligations, or
any regulated activities, shall be within thresholds established by the Board of Directors. The
Board of Directors may designate other persons to execute certificates, contracts, deeds, notes, and
other documents or legal instruments on behalf of the Foundation, but such designation must be in
writing and duly approved by the Board of Directors.
SECTION 5. FISCAL AND ACCOUNTING PRACTICES.
(A)
Gifts. Gifts and bequests made for a specific purpose must be rigorously
administered by the Foundation to insure that such funds are used solely for the purposes
prescribed by the donor, and exclusively for the exempt purposes of the Foundation set forth in
the Articles of Incorporation and these Bylaws.
(B)
Annual Budget and Financial Statements. By May 1st of each year, the Foundation
shall submit to the University President, for his or her review, approval, and submission and
recommendation to Florida State University Board of Trustees, an annual operating budget for the
next fiscal year that has been approved by the Foundation's Board of Directors, which approval
may be by special meeting. Each such budget shall include any budgeted expenditures for: (i)
construction of physical facilities, (ii) salary supplements, compensation, and benefits to be paid
or provided to the University President, faculty, or staff of Florida State University not employed
by the Foundation, to the extent that they are to be paid or provided with assets of the Foundation;
and (iii) salary supplements, compensation, and benefits to be provided by the Foundation directly
to employees of the Foundation. Copies of annual financial statements of the Foundation, including
all statements required by Florida Statutes, shall be filed with the University President for his or
her review and approval.
(C)
Quarterly Expenditure Plans. The Foundation’s anticipated expenditures (capital
and operating) will be submitted quarterly to the University President no later than the first day of
each quarter. The quarterly expenditure plan separately delineates planned actions which would
cause a commitment of University resources or which represents a significant commitment of
Foundation resources, including (i) major fund raising events and campaigns and their purpose;
(ii) compensation and benefits to University employees and Foundation employees; (iii) capital
projects, including land acquisition, construction, renovation or repair; and (iv) other major
commitments of Foundation resources.
(D)
IRS Forms. The Foundation shall annually submit to the University President and
University Board of Trustees its federal Internal Revenue Service Application for Recognition of
Exemption form (Form 1023) and its federal Internal Revenue Service Return of Organization
Exempt from Income Tax form (Form 990), and copies of said forms shall be provided by the
University to the Board of Governors.
SECTION 6. CORPORATE RECORDS. The Foundation shall maintain the following records in
written form or in another form capable of conversion into written form within a reasonable time:
(a) a list of the names of its current Directors and Officers and their business street addresses (or
the home address for a Director or Officer if he or she has no business street address); (b) minutes
4/02/2014

1
Page 19 of 18

of all meetings of the Board of Directors and each committee of the Board of Directors and records
of all actions taken by the Board of Directors; (c) accurate accounting records; and (d) the
Foundation's most recent annual report filed with Florida Secretary of State.
SECTION 7. AUDIT. The Chair of the Board in coordination with the Audit Committee shall
arrange for the auditing of the books, records, and accounts of the Foundation by an independent
certified public accountant at the close of every Fiscal Year in accordance with accounting
principles generally accepted in the United States of America as contained in the applicable AICPA
Professional Standards promulgated by the American Institute of Certified Public Accountants,
Section 1004.28(5), Florida Statutes, the rules adopted by the Auditor General pursuant to Section
11.45(8), Florida Statutes, specifically including Chapter 10.700 “Audits of Certain Nonprofit
Organizations”, and with the University Board of Trustees’ Regulation FSU 2.025 (the “Audit
Standards”). The identity of donors desiring anonymity shall be protected. The independent
certified public accountant shall be issued an engagement letter which provides that the accountant
will render his or her opinion on the financial statement and result of the operation. The annual
audit and management letter shall be forwarded by the University President to the University
Board of Trustees for review and oversight no later than the end of the fourth month following the
close of the Foundation 's fiscal year. The Audit Committee shall meet annually with the
independent auditor out of the presence of the Foundation’s management about internal controls
and the completeness and accuracy of the Foundation’s financial statements. All audit reports
required by the Audit Standards, including an expression of an opinion as to the fairness of the
presentation of the Foundation’s financial statements under the Audit Standards, shall be presented
to the Audit Committee and made available to the Board. The annual audit report shall be
submitted, within 9 months after the end of the fiscal year, to the Auditor General and the Board
of Governors for review. The Board of Governors, the university board of trustees, the Auditor
General, and the Office of Program Policy Analysis and Government Accountability shall have
the authority to require and receive from the organization or from its independent auditor any
records relative to the operation of the organization.
SECTION 8. EMPLOYEES. Employees of the Foundation shall not be considered to be
employees of The Florida State University Board of Trustees or the State of Florida by virtue of
their employment by the Foundation. The Foundation shall provide equal employment opportunity
to all persons regardless of race, creed, color, sex, religion, national origin, age, disability, veterans'
or marital status, sexual orientation, gender identity, gender expression, or any other legally
protected group status.
SECTION 9. CONFIDENTIALITY OF DOCUMENTS. Pursuant to Section 1004.28(5), Florida
Statutes, all records of the Foundation other than the auditor’s report, management letter, and any
supplemental data requested by the State Board of Education, the University Board of Trustees,
the Auditor General, and Office of Program Policy Analysis and Government Accountability shall
be confidential and exempt from the provisions of s.119.07(1), Florida Statutes.
SECTION 10. CONFLICT OF INTEREST POLICY. Directors stand in a fiduciary relationship
to the University and the Foundation. Therefore, Directors shall act in good faith, with due regard
to the interests of the University and the Foundation. Directors shall comport themselves in accord
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with the Conflict of Interest Policy adopted by the Board as may be amended from time to time.
Each Director shall annually complete and sign a disclosure form as required by said policy. The
Foundation shall maintain the highest ethical standards in all of its operations in order to protect
and preserve the Foundation’s good name, business interests, and relationships with donors and
the community at large.

ARTICLE IX. RELATIONSHIP WITH THE UNIVERSITY
SECTION 1. GENERAL. The Foundation shall comply with all regulations adopted by the
Florida State University Board of Trustees with regard to the operation of direct-support
organizations in accordance with Section 1004.28, Florida Statutes.
SECTION 2. UNIVERSITY RESOURCES AND NAME. The University President shall have
the authority and responsibility to monitor and control the use of the University's resources and
name, shall review and approve expenditure plans and shall monitor the organization for
compliance with federal and state laws.
SECTION 3. OPERATING BUDGETS. The Foundation’s annual budget shall be presented to
the University President by May 1st of each year. The University President will then present and
recommend the budget to the University Board of Trustees for approval. Thereafter, by the first
day of each quarter, the Foundation will provide the University President with quarterly reports of
expenditures based on a July 1 Fiscal Year for approval by the University President.
SECTION 4. RESTRICTED CONTRIBUTIONS. No contributions of funds or supplements to
support intercollegiate athletics shall be received by the Foundation without approval of the
University President. The Foundation shall not give, directly or indirectly, any gift to a political
committee or committee of continuous existence as defined in Section 106.011, Florida Statutes,
for any purpose other than those certified by a majority roll call vote of the Foundation's governing
board at a regularly scheduled meeting as being directly related to the educational mission of the
University.
ARTICLE VIIX. LIABILITY, INDEMNIFICATION, AND INSURANCE
Indemnification, Insurance and Bonds
Section 1.

Indemnification.

SECTION 1. LIABILITY OF DIRECTORS AND OFFICERS. A Director or Officer of the
Foundation shall not be personally liable for any debts, obligations, or liabilities of the Foundation
to the extent provided under Section 617.0834, Florida Statutes.

SECTION 2. INDEMNIFICATION. Pursuant to Sections 607.0850 and 617.0831,
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Florida Statutes, as may be amended from time to time, any person who was or is a party, or is
threatened to be made a party, to any threatened, pending, or completed action, suit, or proceeding
whether civil, criminal, administrative, or investigative (other than an action by, or in the right of,
the Foundation), by reason of the fact that hethe individual is or was a Director or, Officer, or
employee of the Foundation shall be indemnified, to the extent permitted by existing or future law,
against expenses (including attorneys' fees), liabilities, judgments, fines, and amounts paid in
settlement actually and reasonably incurred by himthe individual in connection with such action,
suit, or proceeding, including any appeal thereof, but only if hethe individual acted in good faith
and in a manner hethe individual reasonably believed to be in, or not opposed to, the best interest
of the Foundation, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his conduct was unlawful.the conduct was unlawful. In the event, however, of a
settlement before entry of judgment, the indemnification will apply only upon approval of the
Board as being in the best interests of the Foundation. The foregoing right of indemnification is in
addition to and not exclusive of other rights to which the person (or person’s heirs, executors, or
administrators) may be entitled.
Section 2. Authorization of Indemnification.

SECTION 3. EXCEPTIONS AND LIMITATIONS. The indemnification set forth above does
not apply in the case of an action by, or in the right of, the Foundation, if prohibited by law, or if
not authorized by the Board of Directors as provided in Section 4 below. Nothing in these Bylaws
shall waive or derogate from application or protection of sovereign or other immunity under law
or constitution. Any available insurance and immunity shall provide primary protection; however,
the indemnification under these Bylaws shall be provided to the indemnified person when he or
she is not promptly or adequately protected by insurance or immunity on the condition that the
indemnified person first agree in writing to provide, to the extent possible, the Foundation the
benefit of the indemnified person’s right to insurance coverage or other protection, whether by
assignment, cooperation, subrogation, or other means.
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SECTION 4. AUTHORIZATION OF INDEMNIFICATION. Any indemnification hereunder
shall be made by the Foundation only upon a determination that indemnification of the Director
or, Officer, or employee is proper in a specific case because hethe individual has met the
standard of conduct set forth in Section 12 above. Such determination shall be made by the
Board of Directors by a majority vote of a quorum consisting of
Directors who were not parties to such action, suit or proceeding or, if such quorum is not
obtainable, by a majority vote of a committee duly designated by the Board of Directors (in which
Directors who are parties may participate) consisting solely of two or more Directors not at the
time parties to the action, suit, or proceeding or by a committee comprised of individuals who were
not parties to such action, suit, or proceeding where such committee is selected by a majority vote
of the full Board of Directors (in which Directors who are parties may participate).
Section 3. Insurance.

a.

4/02/2014
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SECTION 5. INSURANCE. The Foundation shall obtain and maintain throughout its existence
reasonable, commercially available directorsdirector and officersofficer liability
insurance in the amount determined reasonable
by the Board of no less than
1
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$5,000,000Directors,

which shall provide coverage to all officersOfficers, Board
members, and employees of the Foundation.
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b.
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Section 4. Bonding.

Formatted: No Spacing, Justified, Right: 0", Space
Before: 0 pt, No bullets or numbering, Tab stops: Not
at 0.35" + 0.65"

The Foundation shall obtain and maintain throughout its existence reasonable,
commercially available general liability insurance for the Foundation and its officersOfficers,
Board members, and employees in an amount determined reasonable by the Board of Directors.
SECTION 6. NO SELF-DEALING. Notwithstanding anything contained in this Article X to the
contrary, the Foundation shall not indemnify any person otherwise entitled to such indemnification
if such indemnification would constitute “self-dealing” as defined in Section 4941 of the Internal
Revenue Code of 1986, as amended.
SECTION 7. BONDING. The Foundation shall obtain and maintain throughout its existence
reasonable, commercially available bonding for all appropriate officersOfficers, Board
members, and employees of the Foundation. to assure that each such person will faithfully
discharge their duties. The Board of Directors shall decide by majority vote which
officersOfficers, Board members, and employees should be bonded and in what amounts.

ARTICLE VIIIXI. AMENDMENTS
Amendments

As provided in the Corporation'sFoundation's Articles of Incorporation, the Bylaws of this
Foundation may be altered, amended, or repealed by a majority vote of the current Directors of the
Foundation at any duly organized meeting at which a quorum is present, subject to final approval
by the President of The Florida State University and The Florida StatePresident who
shall submit the same to the University Board of Trustees for approval prior to becoming effective.
Upon statutory enactments, amendments to existing laws or promulgation of rules affecting
University direct support organizations by The Florida State the University Board of Trustees
or the University, the Board of Directors shall meet and alter, amend, or repeal any of the Bylaws
to remain in conformity with such changes. A special meeting may be held for such purposes.

CERTIFICATION OF ADOPTION
I hereby certify that at a regular meeting of the Board of Directors of The Florida State University
Real Estate Foundation, Inc., that the foregoing Bylaws were duly adopted pursuant to Section
617.0206, Florida Statutes, as approved by the required majority of the members of the Board of
Directors of the Foundation on the seventh8th day of February 2014May, 2017.
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___________________________
Beth Azor, Chair
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