FLORIDA COALITION FOR THE HOMELESS BY-LAWS

Approved by the Board of Directors and General Membership – 10/6/2008 


By-Laws

Florida Coalition for the Homeless

A Corporation Not for Profit

Article I - Name
The name of the Corporation shall be the Florida Coalition for the Homeless, hereafter referred to as FCH.  FCH is a not-for-profit member organization incorporated in the State of Florida pursuant to Chapter 617 of the Florida Statutes.

Article II - Mission
The mission of FCH is to eliminate homelessness by empowering, leading, and supporting people who are homeless or at risk of homelessness, local coalitions, service providers, and other interested individuals and groups.  We will accomplish our mission through education, advocacy, organizing, technical assistance, and networking.

Article III - Membership
Section 1: Types of Members
A.
Individual Members must be persons who are homeless and/or concerned with the care and treatment of poor and homeless persons.

B.
Organizational Members may include one or more organizations interested in or concerned with the care and treatment of poor and homeless persons.

Section 2: Rights of Members
A.
To attend annual Member meetings.

B.
To vote for Directors where provided for in these By-laws.

C.
To attend special meetings of the Members whenever called.

D. To receive regular information on the activities, programs, and decisions of FCH.

E. To serve as a Director, if elected by the Members.

F. For Organizational Members that are Lead Agencies or Local Homeless Coalitions as defined in Article VIII of these By-laws, to serve on Policy Council.  

Section 3: Meetings of Members
A.
Members of FCH shall meet at least once a year at times and places to be determined by the Board.  The Annual Meeting of the members shall coincide with the Annual Conference or, in the event that no conference is held, shall be the first meeting held after June 30 of that year.

B.
Special meetings of the Members may be called by the President or by written petition to the President signed by at least fifteen (15) Members.

C.
Notice of meetings shall be sent to the Members at least fourteen (14) days prior to the meeting date.

Section 4: Membership Dues
A. 
Membership dues shall be set annually by the Board.

B.
Membership dues may be waived at the discretion of the Board in cases of financial hardship.

Article IV - Board of Directors

Section 1: Membership

A.
Directors must be Members of FCH, and must be at least 18 years of age.
B.
There shall be at least five (5) and not more than seventeen (17) Directors. A majority of Directors shall be members of the Policy Council defined in Article VIII of these By-laws, except that any failure to maintain such a majority resulting from the resignation or removal of a Director shall be permitted until such time as the Policy Council selects a sufficient number of Directors. The remaining Directors shall be elected by the Members with particular attention to the need for geographical diversity among the Board. The requirements that the number of Directors not exceed seventeen (17) and that the majority of Directors be elected by the Policy Council may be waived until the first Annual Meeting following their effective date. 

C.
All efforts shall be taken to achieve representation on the Board of Directors by those who have experienced homelessness directly.

D.
The Board shall make an active effort to seek diversity among its members, and shall not discriminate based on race, ethnicity, gender, age, religion, sexual orientation.

E. Each term shall be three (3) years, except that Directors elected by the Policy Council who resign or are removed from the Policy Council shall simultaneously resign or be removed from the Board. 

F. The Board Development Committee shall make recommendations to the Board of Directors regarding the staggering of Director terms in order to ensure continuity on the Board.

G.
Each Director must serve on at least one (1) committee, not including the Executive Committee.

H.
The Board shall have the authority to remove any Director by a majority vote of those present at a duly constituted meeting of the Board.

Section 2: Officers
A.
The President shall be the principal Executive Officer of FCH and shall coordinate and facilitate all business and affairs of FCH.  The President will preside at all meetings of the members and of the Directors and will perform all other duties as may be assigned by the Directors.

B.
The Vice President shall, in the absence of the President or in the event of an inability or refusal to act, perform these duties and shall have the powers of and be subject to all the restrictions of the President.  The Vice President shall perform all other duties as may be assigned by the President or by the Directors.

C.
The Secretary shall keep minutes of meetings and perform all duties incident to the office of Secretary and other duties assigned by the President or by the Directors.

D.
The Treasurer shall perform all duties incident of the office of Treasurer and other duties as may be assigned by the President or by the Directors as specified in the Fiscal Policies and Procedures.

E.
The Officers of FCH shall be elected annually by the Directors at the annual meeting of the Directors.  Each officer shall hold office until the officer’s successor has been elected and qualified.

F.
Officers shall serve a term of one (1) year.

G. No two (2) officers may reside in the same county, and not more than (2) officers may reside in adjacent counties.  

Section 3: Nominations and Elections by the Membership:

A.
Nominations for Directors may be submitted by any Member of FCH and should be given to the Board Development Committee at least sixty (60) days prior to the annual meeting.  Nominations for Directors to fill seats reserved for Policy Council members may be submitted by the Policy Council only. The Board Development Committee shall provide to the general membership in writing a proposed slate two (2) weeks prior to the Annual Meeting.
B.
Nominations may be taken on the floor if the Directors determine that an insufficient number of nominations have been received by the Board Development Committee prior to the Annual Meeting.
C.
Candidates shall be voted on at the Annual Meeting of Members based on criteria and qualifications defined by the Board Development Committee and approved by the Board of Directors.
D.
Vacancies may be filled by the vote of a majority of the Directors present at any duly-constituted Directors’ meeting, except that vacancies in seats reserved for Policy Council members may only be filled by Policy Council members. All Directors elected to fill vacancies shall serve until the next Annual Meeting of the Members and until their successors have been elected and qualified.  The term of these Directors who have been elected through a vacancy shall not begin until the next Annual Meeting of the Members.

Section 4: Meetings
A.
The Board shall meet at least four (4) times a year at times and places to be determined by the President with the consent of the Directors.

B.
An Annual Meeting of the Directors shall directly follow the Annual Meeting of the Members.

C.
Special meetings of the Directors may be called by the President or by written petition to the President signed by at least fifteen (15) percent of the Directors.

D.
Notice of all meetings shall be sent to the Directors at least fourteen (14) days in advance of the meeting date.

E.
Directors should make every effort to attend all official meetings and inform the President of extenuating circumstances preventing their attendance.  Directors missing at least three (3) meetings within a year shall be automatically removed from their position.

Article V - Committees

Section 1:

FCH shall have an Executive Committee shall be comprised of Officers of FCH, Past President, and not more than two other board members to be appointed by the President. The Executive Committee may act on matters on behalf of the full Board or any other FCH committee for FCH matters requiring immediate attention.  All actions of the Executive Committee must be ratified by the full Board.  The President shall preside over the meetings of the Executive Committee.

Section 2:

The Board of Directors may create and dissolve any other standing committees as determined appropriate and necessary by the Board of Directors for purposes of managing internal affairs and addressing external issues. Either the Board or Executive Committee may create and dissolve ad-hoc committees as necessary.

Section 3:
If at least one (1) currently or formerly homeless individual has not been elected as an Officer, one shall be appointed to the Executive Committee as an at-large member.

Section 4:
Committee chairs shall be appointed from the Directors by the President with the consent of the Executive Committee.

Section 5:
The terms for committee chairs shall be one (1) year.  
Section 6:

Committee assignments should be made by the committee chair, the Executive Committee, and the individual member based on a joint evaluation of each member’s experience, skills, interests, and availability.

Section 7:
Each committee should have at least one (1) currently or recently homeless individual as a member.

Section 8:
Committee members need not necessarily be Directors.

Section 9:
All committees shall maintain written records of meetings and shall file reports to the Directors at least once a year.

Section 10:

Any standing committee may be placed on inactive status by the President with the consent of the Executive Committee. During any such period, the committee need not meet or file reports.

Article VI - Parliamentary Authority

Section 1:
The rules contained in the current edition of Robert’s Rules of Order, Newly Revised shall govern FCH in all cases where they are not inconsistent with the By-laws and any special rules of order that FCH may adopt.  
Section 2:
A quorum shall consist of one-third of the Board of Directors.

Section 3: 

The Directors, in transacting business, shall act by vote of a majority of the Directors present at any duly constituted meeting except where noted otherwise.

Section 4:

Unless otherwise precluded by prior action of the Board of Directors, The Board and its committees may conduct official business via teleconference or any other means permitted under Chapter 617, Florida Statutes.

Section 5:

A. If the President determines that consideration of emergency action that cannot be timely considered at a meeting of the Board of Directors is warranted, he or she may transmit proposed action in writing for consideration by Directors via fax, e-mail, U.S. mail or courier. The proposed action must be accompanied by a clear indication of the date and time by which the Secretary must receive votes from Directors. Each Director must receive the precise wording of the proposed action and rationale for said proposal at least three days prior to the published deadline for receipt of votes. 
B. In order to constitute such official emergency action of the Board, the Secretary must receive votes of approval for the precise motion as originally transmitted from not less than 75% of the full Board of Directors prior to the published deadline for receipt. Votes must be transmitted in writing and may be delivered via fax, e-mail, U.S. mail or courier.

Article VII - Management of Funds

Section 1:

FCH funds shall be deposited in those banks, trust companies or other depositories as the Board may select, with checks to be withdrawn with signatures as the Board will prescribe.

Section 2:
The Board may authorize any Officer or Officers, agent or agents, to enter into any contract or execute and deliver any contract or other instrument in the name of and on behalf of FCH.  Such authority may be general or confined to specific instances.  No purchase, sale, or mortgage of real property shall be made unless authorized by the Board. All checks, drafts, and other evidence of indebtedness issued in the name of FCH must be signed or endorsed by such Officer or Officers, Employee or Employees, or Member or Members of FCH as will be determined by resolution of the Board.  Each such Officer, Employee, or Member shall give bond as the Board may require at the expense of FCH.

Section 3:

The Board has the authority to appoint an Executive Director for the organization who will perform such functions as defined by the Board.

Section 4:
The Board may accept on behalf of FCH any contribution, gift, bequest, or device for the general purposes or for any special purposes of FCH only where the acceptance and disposition of any gift is strictly in accordance with the limitations of these By-laws.

Section 5:
The books and records of FCH shall be made available for inspection by Members on any reasonable basis prescribed by the Board of Directors.

Article VIII – Policy Council

Section 1: Definitions

A. “Local Homeless Coalition” or “Coalition” is as defined in Section 420.623, Florida Statutes.

B. “Continuum of Care” or “Continuum” means a Local Homeless Assistance Continuum of Care, as defined in Section 402.624, Florida Statutes.

C. 
“Continuum of Care Lead Agency” or “Lead Agency” is as defined as in Section 420.622, Florida Statutes.

D.
“Small Continuum” means a Continuum of Care for which the most populous county within its coverage area has a population less than or equal to the median population of the most populous counties within the coverage areas of all lead agencies in Florida, based on the most recent county population estimates issued by the United States Census Bureau.

E. 
“Large Continuum” means a Continuum of Care for which the most populous county within its coverage area has a population greater than the median population of the most populous counties within the coverage areas of all lead agencies in Florida, based on the most recent county population estimates issued by the United States Census Bureau.

Section 2: Purpose

FCH shall establish and maintain a Policy Council for the purpose of advising the Board of Directors on matters of policies and priorities of its external and governmental affairs.

Section 3: Composition

A.
Each Coalition and each Lead Agency recognized by the Board of Directors and in good standing may appoint one (1) representative to the Policy Council. The Board of Directors shall determine which Coalitions and Lead Agencies are in good standing. A Coalition that is also a Lead Agency may appoint two (2) representatives.

B.
The exact number of seats on the Policy Council and the set of Coalitions, Lead Agencies and any other organizations for which they are reserved shall be determined by the Board of Directors and published annually at least thirty (30) days prior to the FCH Annual Meeting in accordance with this section. The revised composition shall be effective as of the date of the Annual Meeting and remain in effect until the following Annual Meeting. 

C.
Policy Council members may be appointed or re-appointed, whichever is appropriate, at each Annual Meeting to serve a term of one year.

D. 
Vacancies on the Policy Council may be filled at any time by informing FCH in writing or at a called meeting of the Policy Council.

E. Absent communication from the Coalition or Lead Agency, any individual representing such an organization on the Policy Council as of the date of the Annual Meeting shall automatically be appointed to a subsequent term.

F. All disputes or questions regarding representation on the Policy Council shall be resolved by the Board of Directors.

Section 4: Meetings

A.
The Policy Council shall meet at least two (2) times a year at times and places to be determined by the Chair with the consent of the members.

B.
Special meetings of the Policy Council may be called by the Chair or by written petition to the Chair signed by at least fifteen (15) percent of the Policy Council membership.

C.
Notice of all meetings shall be sent to the Policy Council members at least fourteen (14) days in advance of the meeting date.

D.
Any Policy Council member may place a proposed action item for consideration on a Policy Council meeting agenda. The member must simultaneously provide to the Chair or his or her designee a written statement of the proposal and any accompanying rationale.

E.
A tentative agenda including proposed action items for consideration for each Policy Council meeting shall be provided to Policy Council members at least seven (7) days prior to the scheduled meeting.

E. A proposed action item that was not submitted at least seven (7) days prior to the scheduled meeting may be placed on the meeting agenda upon 2/3 vote of the members present at a duly constituted Policy Council meeting

Section 5: Parliamentary Authority

A. The Policy Council shall conduct business and be subject to these By-laws and the direction of the Board of Directors in the same manner as any FCH standing committee except as otherwise indicated in these By-laws. 

B.
Those Policy Council members in attendance at a duly noticed meeting of the Policy Council shall constitute a quorum. 
C. 
For a motion to be considered an official action of the Policy Council, the motion must garner:

1) a majority of votes cast by the representatives of the Lead Agencies for the Small Continuums; and 

2) a majority of votes cast by the representatives of the Lead Agencies for the Large Continuums.

D. 
Any action approved at a Policy Council meeting shall be directly transmitted to the President upon adjournment. The President shall determine whether to refer the matter to the Board of Directors for consideration. If he or she declines to make the referral, the matter shall be considered the official action of FCH, until such time as that action is rescinded by the Board of Directors.

E. 
A Coalition or Lead Agency may designate an alternate to represent its interests in the absence of its appointed representative. Such designations shall be submitted in writing to the Chair.

Section 6: Officers

A. At the first meeting of the Policy Council following the Annual Meeting, the Policy Council shall appoint a Chair and a Vice Chair from among the Lead Agency representatives among its membership to serve a one-year term. The recommended appointments for Chair and Vice Chair shall be approved by the Board of Directors and hold seats on the Board upon approval
B. If the Chair represents a Lead Agency for a Small Continuum, the Vice Chair must represent a Lead Agency for a Large Continuum, and vice versa.

Article VIII – Indemnification

To the fullest extent permitted by law, FCH shall indemnify and hold harmless all agents against claims arising from any alleged or actual action or inaction in the good faith performance of their duties. For purposes of this Article, agents shall include all Directors, Officers, Policy Council members and employees of FCH. FCH shall purchase and maintain insurance on behalf of its agents against or incurred by the agency in such capacity arising out of the agent’s status as such.

Article IX – Disposition of Assets

In the event of the dissolution of FCH, the property and assets thereof, after providing for all obligations and liabilities of FCH, shall then be disposed of exclusively for the purpose of FCH, in any such manner, or to such organizations exempt from taxation under Section 501(c)(3) of the Internal Revenue Code as shall be determined by the Board of Directors.

Article X  - Amendments
Section 1:

Amendments may be proposed by the Board or upon petition of any five (5) members addressed to the Board.  All proposed amendments must be presented in writing by the Board Development Committee to the membership for review and comment.

Section 2:

These By-laws may be amended by a two-thirds vote of the Board at any scheduled or special meeting provided that at least thirty (30) days prior notice, in writing, has been given to the membership.

Section 3:

Absentee ballots shall be provided on request by the Board, and must be received by the Secretary at least five (5) days prior to the meeting at which the vote is to be taken.

Article XI – Severability

If any provision of these By-laws or the application thereof to any person, entity or circumstance is deemed illegal, invalid, or unenforceable, such determination shall not affect other provisions or applications of these By-laws, which can be given effect without the invalid provision or application. In lieu thereof, there shall be added a provision as similar in terms to such illegal, invalid, and unenforceable provision as may be possible and be legal, valid, and enforceable.

AS AMENDED 11/3/95, 10/26/98, 11/1/99, 1/10/00, 10/1/01, 4/22/02, 9/8/02 (corrected), 1/24/05
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