
BREVARD WORKFORCE DEVELOPMENT BOARD, INC.

BYLAWS

As Amended November 16, 2012
ARTICLE I.


NAME, SERVICE AREA, OFFICE LOCATION


        A.  NAME

  The legal name of the organization shall be the Brevard Workforce Development Board Inc. however, it shall conduct business as Brevard Workforce (BW), hereinafter referred to as the Corporation.

        B.  SERVICE AREA
             The Corporation shall serve Brevard County, Florida, also known as Region 13.

ARTICLE II.


PURPOSE
The Corporation shall facilitate and be the catalyst for workforce development activities that are responsive to the employment and training needs of businesses and job seekers.

ARTICLE III. 
BOARD OF DIRECTORS

A.  DUTIES

     The business and affairs of the Corporation shall be the responsibility of the Board of Directors, herein referred to as the Board.

B.  NOMINATION AND COMPOSITION OF DIRECTORS
Individuals shall be nominated to serve on the Board in accordance with governing                       legislation and policy direction of the Corporation's funders, and BW procedures. Composition of the Board shall reflect requirements of governing legislation and local charter requirements as amended from time to time. Specifically, business representatives shall represent companies with five (5) or more employees and meet all state and federal requirements. The Corporation will have a minimum of 51% business representation.. In the event of conflict among different funders, federal funding requirements shall prevail.

C.  APPOINTMENT  OF DIRECTORS

The governing legislation and policy direction of the Corporation's funders determine the manner in which Directors are made members of the Board. All board member nominees are appointed by the Brevard Board of County Commissioners as recommended to them by the full Board of Directors.  Nominations for appointment of Directors to fill vacancies on the Board or to increase the number of Directors on the Board shall be held throughout the year at Board meetings by a majority of Directors then holding office, including those Directors whose term shall expire at such meeting.  

D.  MEMBERSHIP ON OTHER COMMITTEES -

The Chair (or the President as directed by the Chair) shall appoint Directors of the Board to a committee assignment based on Board need and Director interest. At the discretion of the Chair, non-Board members may serve on BW committees, with the exception of the Executive Committee. Such non-Board members are not required to file State Financial Disclosures.  All Directors are expected to serve on one committee.

E.  TERM OF DIRECTORSHIP
Directors of the Board shall serve three (3) year terms, with one-third (1/3) of the Director’s terms terminating each year.  Board Directors may choose to serve additional term(s) upon the expiration of their term, subject to Board approval.

F.  CONFLICT OF INTEREST
No Director shall cast a vote, nor participate in discussion, relating to procurement of provision of services by that Director (or any organization which that Director represents or is affiliated with) or vote on any matter which would provide financial benefit to that Director, its employer or members of its immediate family.  Each Director shall be subject to the provisions of the governing legislation and policy direction of the Corporation's funders. 

As per Florida Statutes 445.007, if a procurement (contract) is with an organization or individual represented on the board of directors, the contract must be approved by a two-thirds vote of the entire board membership and the board member who could benefit financially from the transaction must abstain from voting on the contract.  All such procurements must follow this requirement, except for those where the State Workforce Board has allowed other alternatives to be used.  

Unless otherwise stated by the State Workforce Board, all multiple year contracts with a board member or their organization shall be considered approved for all renewal options as indicated with the initial vote on the contract; excluding any breach or withdrawal from the contract under normal contract terms.
Upon appointment to the Board, each Director (except ex-Officio Directors) shall be required to annually sign a Financial and Organizational Disclosure Statement as required by state law. 

G.  RESIGNATION
A Director who no longer represents the constituency, from which he or she was nominated to represent, shall notify the President or Chair of the Board, in writing, and the President or Chair shall initiate nomination procedures to replace said Director.  The Director may continue to serve on the Board pending nomination and election of his or her replacement.

A Director may resign at any time by giving written notice to the President or Chair of the Board. The resigning Director may continue to serve on the Board pending nomination and election of his or her replacement.

The Director who replaces the resigning Director shall serve the remainder of the term of office of the resigning Director.

H.  REMOVAL
The Board may remove a Director whenever, in its judgment, the best interest of the Corporation would be served.  Removal shall be affected by two-thirds (2/3) vote of the Directors attending a called meeting for this purpose.  

It is expected that all Directors will attend all scheduled Board and relevant committee meetings.  Unless otherwise required by statute, Directors who fail to attend a majority of regularly scheduled meetings based on the annual program year will be subject to removal from the Board unless extenuating circumstances are found and accepted by the Executive Committee.  Designees of Directors shall not be considered as the Director having been in attendance. 

I.  VACANCIES
When vacancies occur on the Board, the Executive Committee and/or the President shall seek, or cause to be sought, appropriate candidate recommendations.  When filling a vacancy, the Executive Committee shall at all times follow the guidelines set forth in the governing legislation and policy direction of the Corporation's funders. 

ARTICLE IV.    
 MEETINGS

A.  NUMBER AND INTERVAL 

The Board will hold an annual meeting during the calendar year as determined by the Chair, and at least one regular meeting during each quarter of the year.  The Chair shall determine the date, time and place for the meetings.

B.  NOTIFICATION OF MEETINGS

The Chair via the President shall notify all Directors of scheduled meetings by mail, email or by facsimile at least five (5) days in advance.  This notification shall contain the date, time and place of the meeting and identify the agenda items. The President is entitled to attend all Board and committee meetings and shall be notified of all meetings of the Board, and will assure that meetings are properly noticed in compliance with Florida Government in the Sunshine Law.

C.  SPECIAL MEETINGS

The Chair, President or any three Directors may call special meetings.  Upon written request for a meeting by three or more Directors, the Chair shall notify all Board Directors in writing as to the date, time, place and purpose of such a meeting.  Notification of the meeting shall be mailed, emailed or furnished by facsimile not less than five (5) days prior to the meeting.

D.  PROCEDURES

Robert's Rules of Order, Newly Revised, shall apply in all instances in which they are applicable and not consistent with these Bylaws.

E.  QUORUM

A quorum is required to conduct official business of the Board. A majority of the number of active Directors in good standing shall constitute a quorum for the transaction of business at any meeting of the Board.  Directors are able to participate via teleconference and will count for the quorum and for voting.  No Director of the Board shall be entitled to more than one (1) vote.  Designees of BW Directors who are in attendance at any Board or committee meeting shall not be considered in establishing a quorum, nor shall exercise a vote.  

ARTICLE V.     
OFFICERS OF THE BOARD
A.  NUMBER AND DESCRIPTION


The Board shall elect the following officers of the Board of Directors:



Chair

Vice Chair

Treasurer 

B.  DUTIES

The Chair shall preside over all meetings of the Board of Directors.  The Chair is responsible for providing leadership to the Board in carrying out its collective responsibility to develop broad community-based voluntary support and cooperation in delivering the objectives of the Corporation.

The Vice Chair shall preside over meetings of the Board in the absence of the Chair, shall assist the Chair as directed and shall perform the duties of the Chair when the Chair is absent or unable to act.

The Treasurer shall, in general, perform the duties incident to the office, and other such duties as assigned by the Chair. 

C.  ELECTION OF OFFICERS OF THE BOARD

At one of the quarterly meetings of the Board of Directors, the Executive Committee, or its delegate, shall present recommended candidates representing the business sector for acceptance by the Board.  Nominations from the floor will be accepted.  The election of the officers of the Board shall be consistent with the governing legislation and policy direction of the Corporation's funders.  Election shall be by public vote.  The Chair shall conduct the election, count the votes and announce the results to the full Board.

All officers of the Board shall be elected for a period of one (1) year, and may not be nominated and serve in the same office for more than two (2) consecutive terms.

ARTICLE VI.     
OFFICERS OF THE CORPORATION
A.  NUMBER AND DESCRIPTION


The Officers of the Corporation shall be:



President 

Secretary

B.  DUTIES

The position of President of the Corporation shall be hired by the Board of Directors, and shall serve at the pleasure of the Board of Directors.  

The President shall be employed as a paid staff executive and shall be responsible for the general supervision and control of the organization’s operation and administration.

In the event the President of the Corporation is unable to perform his or her duties as assigned by these Bylaws due to absence, illness or other infirmity, the Executive Committee shall have the authority to designate and appoint an Acting President to serve in a temporary capacity so long as the President remains unable or unavailable to perform his or her duties.  The designation and appointment by the Executive Committee shall be ratified by the full Board of Directors by majority vote of a quorum at the first regularly scheduled or specially called meeting of the Board following the action by the Executive Committee. In the event the President will not return to full service of the Corporation, this appointment shall be on an acting basis until a full open search can be conducted.

The Secretary of the Corporation shall be appointed by the President with concurrence of the Executive Committee and shall accurately record all meetings and official proceedings of the Board and serve as custodian of Board records, files, and records of the Corporation.  The records of the Corporation shall be maintained at the main corporate offices.

ARTICLE VII.     
COMMITTEES
A. STANDING COMMITTEES

The Chair shall appoint members to the Board's committees, according to Board needs and member interest. At the Chairs discretion, non-Board members may be appointed to a committee.


The standing committees of the Board shall consist of:

Executive

Additional standing committees will be formed by the Chair in response to governing legislation and policy direction of the Corporation's funders, or the needs of the Corporation.

The Board shall, from time to time, define and adopt Committee Mission Statements for each standing committee established by these Bylaws.  The Committee Mission Statements may be attached to the Bylaws for reference but shall not be considered as a part of these Bylaws.

B.  EXECUTIVE COMMITTEE


The Executive Committee shall consist of the following:


Chair of the Board of Directors


Vice Chair of the Board of Directors


Treasurer of the Board of Directors


Past Chair of the Board of Directors

Chair of any standing committee created in response to governing legislation and policy direction of the Corporation's funders, or the needs of the Corporation.

The Executive Committee shall have the authority to exercise those powers of the Board, which may be lawfully delegated and consistent with these Bylaws.  The Chair of the Board shall preside over the Executive Committee.  A majority of the Executive Committee shall constitute a quorum.
The Executive Committee shall have and may exercise all authority of the Board, except for the following prohibitions: 

· May not remove existing officers or Board Directors or elect new officers.

· May not adopt, repeal, or amend these Bylaws or Articles of Incorporation.

· May not adopt or amend the budget or adopt programs except when time requirements clearly do not permit action by the full Board without unduly restricting needed services to the constituency it serves. Under those circumstances, in the discretion of the Chair, the Executive Committee may approve or amend the budget, adopt programs and approve contractors for competitively bid funds from federal, state and local governments, from foundations, and from sector sources.  In such cases the Executive Committee shall report its actions and recommendations at the next Board meeting for ratification.

The Executive Committee shall meet, with reasonable notice, at the call of the Chair, the President or upon receipt of written request by any three Directors of the Executive Committee.


C.  AD HOC COMMITTEES

The Chair may appoint ad hoc committees on an as-needed basis. Members may include non-Board members.

ARTICLE VIII.     
FINANCE
A.  FISCAL YEAR

The fiscal year of the Corporation shall begin on the first (1st) day of July and end on the thirtieth (30th) day of the month of June of the next calendar year.

B.  FINANCIAL ACCOUNTS

All financial records and statements shall be prepared in compliance with generally accepted governmental accounting principles as set forth in Federal and Florida Statutes and funding program guidelines, and as may be required by the governing legislation and policy direction of the Corporation's funders. The financial records shall comply with all contractual or statutory requirements applicable to the Corporation.

C.  NEGOTIABLE INSTRUMENTS

The Chair or the President (or his or her designee(s), in writing) shall sign all checks, drafts or other orders for the payment of money.

D.  CONTRACTS

All contracts of the Corporation shall be signed by the President, who may from time to time, as needed, and in writing, designate another staff member to enter into any contracts or agreements.


E.  LOANS

No loan or evidence of indebtedness or promise to pay shall be contracted on behalf of the Corporation unless authorized by a resolution of the Board of Directors.  Such authority may be general or specific.

ARTICLE IX.     
AGENTS, CONSULTANTS, PROFESSIONAL SERVICES
Persons or firms other than officers of the Corporation may from time to time be engaged or employed to assist the Corporation in carrying out its programs and purposes.

ARTICLE X.     
STAFF

The Corporation may employ staff necessary to carry out the functions and purposes of the Corporation.  The President shall be solely responsible for the selection, hiring, general management, supervision, termination and separation of all staff.

ARTICLE XI.     
INVESTMENTS
All investment of funds of the Corporation in financial instruments shall be reviewed and approved by the Executive Committee prior to action by the Board.

ARTICLE XII.     
AUDITS
A.  AUDITS BY PUBLIC AGENCIES

The Board shall cause to be made available all books and records of the Corporation for examination as required by governing legislation and policy direction of the Corporation's funders 
ARTICLE XIII.    
 INDEMNIFICATION
A.  VOLUNTEER PROTECTION ACT
The Corporation shall indemnify the Directors, officers and employees to the full extent permitted by the Florida Statutes;

B.  INDEMNIFICATION NOT EXCLUSIVE
The foregoing indemnification shall not be deemed exclusive of any other right to which one indemnification may be entitled, both as to action in another capacity while holding such office, and shall inure to the benefit of the heirs, executors and administrators of any such person.

C.  INSURANCE AND OTHER INDEMNIFICATION
The Board shall have the power to purchase and maintain such fidelity and bond insurance on such officers, Directors, staff and on behalf of others, to the extent power to do so has been or may be granted by statute and give other indemnification to the extent not prohibited by statute.

ARTICLE XIV.     
AMENDMENT OF BYLAWS
These Bylaws may be altered, amended or repealed by the Board at any meeting of the Board after seven (7) days written notice that such action is a stated purpose of the meeting.  Alteration, amendment or repeal of the Bylaws shall require a majority vote of a quorum of Directors in attendance at the meeting.

ARTICLE XVI.    
 ENACTMENT PROVISION
These Bylaws shall become effective upon approval by a majority vote of the Directors voting thereon.

Adopted by the Board of Directors on this 16th day of November, 2012.
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