F L ORI DA H O U S E O F R EPRESENTATI V E S

%r ENROLLED
HB 0315, Engrossed 1 2003 Legislature

A bill to be entitled
An act relating to the Florida Institute for Human and
Machi ne Cognition, Inc.; creating s. 1004. 447, F.S.
establishing the Florida Institute for Human and Machi ne
Cognition, Inc., at the University of West Florida as a
not-for-profit corporation; providing that the corporation
shall act as an instrunentality of the state; authorizing
the creation of subsidiaries by the corporation; providing
for articles of incorporation; providing powers of the
corporation; authorizing contracts w thout conpetitive
bi ddi ng; providing for a board of directors; providing for
an affiliation agreenent; providing for an annual
postaudit report; authorizing the corporation to secure
l[iability protection; providing for assunption of
responsibilities of the corporation by the University of
West Fl orida under certain circunstances; providing for
adm nistration of the institute by a chief executive
of ficer and providing duties; requiring appointnent of a
council of scientific advisers and providing duties;
providing that the corporation and its subsidiaries are
not agencies for certain purposes; authorizing additiona

affiliation agreenents; providing an effective date.
Be It Enacted by the Legislature of the State of Florida:

Section 1. Section 1004. 447, Florida Statutes, is created
to read:
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1004. 447 Florida Institute for Human and Machi ne

Cognition, Inc. --

(1)(a) There is created a not-for-profit corporation, to

be known as the “Florida Institute for Human and Machi ne

Cognition, Inc.,” which shall be registered, incorporated,

organi zed, and operated in conpliance with chapter 617. The

Florida Institute for Hunan and Machine Cognition, Inc., is

established at the University of West Florida.

(b) The corporation is authorized to create not-for-profit

corporate subsidiaries that are organi zed under the provisions

of chapter 617 upon the prior approval of the Board of

Governors, as necessary, to fulfill its m ssion.

(2) The corporation and any authori zed and approved

subsi di ary:

(a) Shall be a corporation prinmarily acting as an

instrunentality of the state, pursuant to s. 768.28(2), for

pur poses of sovereign immunity.

(b) Is not an agency within the neaning of s. 20.03(11).

(c) |Is subject to the open records and neeting

requirenents of s. 24, Art. | of the State Constitution, chapter
119, and s. 286.011.
(d) May receive, hold, invest, and adnm nister property and

any noneys acquired fromprivate, |local, state, and federal

sources, as well as technical and professional incone generated

or derived frompractice activities of the institute, for the

benefit of the institute and the fulfillment of its m ssion.

(e) My performall things necessary to secure letters of

patent, copyrights, and trademarks on any work products and to
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enforce its rights therein. The corporation nmust consi der

contributions by a state university and university personnel in

t he devel opnent of trademarks, copyrights, and patents and shal

enter into witten contracts establishing the interests of the

uni versity and such personnel in each trademark, copyright, or

pat ent .
(f) May secure conprehensive general liability protection,
i ncludi ng professional liability protection, for the not-for-

profit corporation and its subsidiaries.

(g) My enter into affiliation agreenents with other

uni versities or research institutes.

(h) Is not subject to the provisions of chapter 287.

(3) The officers, directors, and enpl oyees of the

corporation or any authorized and approved subsidiary shall be

governed by the code of ethics for public officers and enpl oyees

as set forth in part Ill of chapter 112.

(4) The articles of incorporation of the corporation or

any aut horized and approved subsidiary nust be approved in a

written agreenent by the Board of Governors. The agreenent and

the articles of incorporation shall:

(a) Provide that the corporation and any authorized and

approved subsidiary shall provide equal enpl oynent opportunities

for all persons regardl ess of race, color, religion, gender,

national origin, age, handicap, or marital status

(b) Provide that the corporation and any authorized and

approved subsidiary are subject to the public records and

neeting requirenents of s. 24, Art. | of the State Constitution.
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(c) Provide that all officers, directors, and enpl oyees of

the corporation and any aut horized and approved subsi di ary shal

be governed by the code of ethics for public officers and

enpl oyees as set forth in part Ill of chapter 112.

(d) Provide that nenbers of the board of directors of the

corporation are responsible for the prudent use of all public

and private funds and that they will ensure that the use of

funds is in accordance with all applicable | aws, byl aws, and

contractual requirenments.

(e) Provide that the fiscal year of the corporation and

any authorized and approved subsidiary is fromJuly 1 to June
30.

(5) The affairs of the corporation shall be managed by a

board of directors who shall serve w thout conpensation. Each

director shall have only one vote.

(a) The board of directors shall consist of:

1. The chair of the Board of Governors or the chair’s

desi gnee.
2. The chair of the Board of Trustees of the University of

West Florida or the chair’s desi gnee.
3. The President of the University of West Florida or the

presi dent’ s designee.

4. Three state university representatives.

5. N ne public representatives who are neither state

uni versity enpl oyees nor state enpl oyees.
(b) The Governor, the President of the Senate, and the
Speaker of the House of Representatives shall each nmake one

initial appointnent of a state university representative to the
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board of directors. Each director who is a representative of a

state university shall be appointed for an initial termof 3

years. The Governor shall make three initial appointnents of

public representatives to the board of directors. The Presi dent

of the Senate and the Speaker of the House of Representatives

shall each make two initial appointnents of public

representatives to the board of directors. The chair of the

Board of Trustees of the University of West Florida shall nake

two initial appointnents of public representatives to the board

of directors. Each director who is a representative of the

public shall be appointed to serve an initial termof 2 years.

(c) Upon the conpletion of the initial terns, a director

appoi nt ed under paragraph (b) shall be appointed by a mpjority

vote of the directors to an additional 3-year term

(d) Any vacancy in office of a director appointed under

paragraph (b) shall be filled for the renai nder of the term by

maj ority vote of the directors.

(e) Any director nmay be reappointed by a npjority vote of

the board of directors.

(f) The chair of the board of directors shall be sel ected

by a npjority vote of the directors, a quorum being present.

(6) No later than 30 days fol |l owi ng approval of the

corporation’s articles of incorporation by the Board of

Governors, the corporation shall enter into an affiliation

agreenent with the Board of Trustees of the University of Wst

Fl orida for:

(a) The use or nutual provision of or participation in

uni versity progranms or services, including use of the
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uni versity's noneys, facilities, furnishings, equi pnent, other

chattel s, personnel, or services.

(b) The use of facilities and personnel for nutually

approved teaching and research prograns conduct ed by

uni versities or research institutes.

(c) The preparation of an annual postaudit of the

corporation's financial accounts and the financial accounts of

any aut horized and approved subsidiary to be conducted by an

i ndependent certified public accountant. The annual audit report

shal | include nmanagenent |etters and be submtted to the Auditor

General and the Board of Governors for review
(d) Use of the facilities of the University of Wst

Florida, including all furnishings, equipnent, and other

chattels used in the operation of those facilities.

| f the agreenent between the corporation and the Board of

Trustees of the University of West Florida is term nated, al

property, including buildings, |land, furnishings, equipnent, and

ot her chattels originally | eased to the corporation, as well as

any subsequently constructed or otherwi se acquired facilities in

connection with the operation of the institute, automatically

reverts to full ownership by the University of West Florida.

Such a reversionary interest of the state in all after-acquired

facilities of the corporation is in furtherance of the goals of

this section, and such a present ownership interest by the

university is a continuing and insurable public interest.

(7) The corporation shall enploy a chief executive officer

to adm nister the affairs of the Florida Institute for Human and
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Machi ne Cognition, Inc. The chief executive officer shall be

appoi nted by and serve at the pl easure of the board of

directors. The chi ef executive officer shall exercise the

foll owi ng powers and duties, subject to the approval of the

board of directors:

(a) Establish prograns that fulfill the m ssion of the

institute, as one of the nation's prem er informtion-

t echnol ogy-rel ated research organi zati ons, in research,

education, scientific advancenent, and econom ¢ devel opnent.

However, the chief executive officer may not establish acadenic

prograns for which academ c credit is awarded, or prograns that

culmnate in the conferring of a degree, without prior approval

of the University of West Fl orida.

(b) Control the budget and the noneys appropriated or

donated to the institute fromprivate, local, state, and federa

sources, as well as technical and professional incone generated

or derived fromresearch activities of the institute. However,

i ncone generated by university faculty fromresearch activities

at the institute shall be shared between the institute and the

university, as determ ned by the chief executive officer and the

appropriate university president or the president's designee.

(c) Appoint representatives of the institute to carry out

the research and educational activities of the institute and

establish the conpensati on, benefits, and terns of service of

such representatives. Representatives may hol d concurrent

appoi ntnents at affiliated academ c institutions. University

faculty nay hold concurrent appointnents at the institute.
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(d) Control the use and assi gnment of space and equi pnent

within the facilities.

(e) Create the admnistrative structure necessary to carry

out the m ssion of the institute.

(f) Annually report in witing to the Comr ssi oner of

Education on the activities of the institute and state budget

al | ocati on expenditures.

(g) Provide a copy of the institute's annual report to the

Governor, the President of the Senate, the Speaker of the House

of Representatives, the chair of the Board of Governors, and the

Uni versity of West Florida.

(h) Appoint a council of scientific advisers to the chief

executive officer conprised of |eading researchers and

scientists who shall review prograns and recommend research

priorities and initiatives to nmaxim ze the state's investnent in

the institute.

1. The board of directors shall ratify the appoi ntnents of

scientific advisers to the council.

2. Each nenber of the council shall be appointed to serve

a 2-year termand nay be reappointed.

(8) The Board of Governors, the Board of Trustees of the
University of West Florida, the Auditor CGeneral, and the Ofice

of Program Policy Anal ysis and Governnment Accountability nay

require and receive fromthe corporation and any subsidiary, or

fromtheir independent auditor, any detail or supplenental data

relative to the operation of the corporation or subsidiary.
(9) The Board of Trustees of the University of Wst

Florida shall annually certify to the Governor, the President of
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t he Senate, the Speaker of the House of Representatives, and the

Board of CGovernors that the corporation and its authorized

subsidiaries are conplying with the requirenents of this section

and are acting in the best interests of the state.

Section 2. The corporation created pursuant to s.
1004.447(1), Florida Statutes, nay enter into affiliation

agreenents simlar to the agreenent described in s. 1004. 447(6),

Florida Statutes, with the boards of trustees of other public or

private universities.

Section 3. This act shall take effect upon becom ng a | aw
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