NATIONAL ASSOCIATION OF WORKFORCE DEVELOPMENT PROFESSIONALS 

(A District of Columbia Non‑Profit Corporation)

Adopted 1990; Last Revised June 2011
ARTICLE I: CORPORATE EXISTENCE

Section 1.01 ‑‑ Corporate Name and Seal.  The name of this Corporation is National Association of Workforce Development Professionals, Inc.  The Board of Directors shall provide a suitable seal containing the name of the Corporation.  

Section 1.02 ‑‑ Corporate Purpose.  The Corporation is an association of individual practitioners in the workforce development field. NAWDP works to improve the effectiveness of the nation's workforce development programs and support those professionals who work within those programs, and to enhance public‑private cooperation. NAWDP fosters professionalism through personal career development.

Section 1.03 ‑‑ Registered Office.  The registered office of the Corporation shall be in the Washington, DC metropolitan area. 

Section 1.04 ‑‑ Certain Limitations on Corporate Activities.  No substantial part of the activities of the Corporation shall be used to influence legislation or participate in any political campaign.  

ARTICLE II:  MEMBERS ‑ MEETINGS

Section 2.01 ‑‑ Membership.  The Association shall have the following classes of membership:

(A) Active Members.  The Active Members of the Association shall be individuals who are employed by or interested in workforce development. 
(B) Associate Memberships.  The Board of Directors may by resolution create such subcategories of membership, consistent with the purposes of the Association, as are deemed necessary.  The Board of Directors shall establish a fee schedule and a listing of services available to various categories of associate members.  

Section 2.02. ‑‑ General Membership Meetings.  A general membership meeting shall be held at least once each year.

Section 2.03. ‑‑ Notice of Meetings.  Notice of meetings of the Officers and Board of Directors shall be delivered or mailed by first‑class mail or email to the last known physical address or email address of all Officers and Board members not less than ten (10) or more than thirty (30) days before such meetings.  

Notices of meetings of the Association shall be delivered or mailed by first‑class mail or email to the last known physical address or email address of all Active Members not less than thirty (30) or more than sixty (60) days before such meetings, Provided, however, that any notices required by this section may be waived in writing by the participants before such meetings.  

Any action that may be taken at a meeting of the Board of Directors may be taken without a meeting if authorized in a writing signed by a majority of the members of the Board at that time.

ARTICLE III: CHAPTERS

Section 3.01 ‑‑ Establishment.  A group of Active Members may establish a Chapter of the Association.  The Chapter must be separately incorporated.  The Board of Directors shall accept applications for recognition of such Chapters.  The Chapter shall operate in a manner consistent with its own individual organizational bylaws and the applicable provisions of these Bylaws
Section 3.02 ‑‑ Chapter Charters.  A Chapter shall be recognized by the Association upon issuance by the Board of Directors of a Charter, which shall be the formal affiliation agreement between a Chapter and the Association provided that the chapter meets the requirements approved by the Association.  

Section 3.03 ‑‑ Chapter Membership.  Active membership in a Chapter is optional and shall be opened to all individuals who are Active Members of the Association.  The schedule for implementing such membership requirements shall be incorporated in the Charter.

ARTICLE IV:  BOARD OF DIRECTORS ‑ OFFICERS ‑ COMMITTEES

Section 4.01.  Board of Directors.  The Board of Directors shall be established and empowered as follows:

(A) Composition.  The Board of Directors shall be comprised of Active Members of the Association in good standing who are chosen in elections conducted by the Association among Active Members.

(B) Term of Service.  Directors shall serve ordinarily for a term of two years beginning on July 1 and ending on June 30, and may seek re‑election.  
Members of the Board of Directors missing 50 percent of regularly scheduled Board meetings within a twelve-month period may be removed by a majority vote of the Board.

(C) Vacancies.  Vacancies that occur shall be filled by special election for the balance of the term remaining, if the balance of the term is twelve months or more. 

When a Director moves from the geographic area of his or her district or state, he or she may continue to serve until the following June 30.  If the term does not end on that date, the position shall be filled at the next election, for the balance of the term. 

  
Should a State or Region fail to put forward a candidate, or should a vacancy occur with less than twelve months remaining in the term, the Chair shall appoint an interim representative from that State or Region. 

(D) Powers.  The corporate powers, business, and property of the Association shall be controlled exclusively by the Board of Directors.  Additionally, the Board shall provide for the employment of staff to carry out the responsibilities of the Corporation to provide services to its members.  

The Board of Directors may refer to the membership for decision by ballot any matter not otherwise provided for herein.

(E) Meetings.  The Board of Directors shall meet at least twice each year.  

(F) Quorum.  At the time of the meeting, a quorum of the Board shall be one more than one‑half of the number of Board members.

(G) Removal.  A member of the Board of Directors may be removed or sanctioned for inappropriate behavior,  or other intentional behavior that is deemed detrimental to the Association by a 2/3 vote of the Board of Directors.  

Section 4.02 ‑‑ Officers.  The Officers of the Association shall include a Chair, a Vice Chair, and a Secretary‑Treasurer who shall be elected annually at the first Board meeting after the Board elections, by the Directors from among their number.

(A) Powers and Duties.  The powers and duties of the officers shall be such as by general usage are indicated by the title of their offices, as well as such powers and duties as from time to time may be conferred by the Board of Directors.

(B) Term of Office.  Officers shall serve for one year, or until their successors are elected and qualified, and may succeed themselves.

(C) Order of Succession.  The Office of Chair shall, upon becoming vacant, be filled by the Vice Chair.  


(D) Vacancies.  Vacancies which remain in any Office shall be filled by the Board of Directors through election from among their number for the balance of the unexpired term of such officer.  

(E) Election of Officers.  Election for any office of the Association shall be conducted separately by secret written ballot, except that when only one candidate has been nominated for an office, such requirement may be dispensed with and the vote taken by voice.

In the case of two or more candidates receiving an equal number of votes, a runoff election will be conducted immediately and successively until a candidate receives a majority.

Section 4.03 ‑‑ Committees.
 The Board of Directors shall have an Executive Committee and such other committees as may be deemed necessary to perform certain duties and to provide advice and counsel to the Board of Directors in the execution of its powers and the performance of its responsibility.

(A) Executive Committee.  The Executive Committee shall be comprised of seven (7) members of the Board of Directors.

(1) The Officers of the Association shall be, and shall be counted as, members of the Executive Committee.

 .

(2) The other members of the Executive Committee shall be elected in the same manner, at the same time, and for the same terms as officers.

(3) The corporate powers, business, and property of the Association shall be exercised, conducted, and controlled by the Executive Committee on behalf of the Board of Directors when it is unable to convene.  Any action taken by the Committee shall be reported to the Board promptly.

(B) Committees. The Board of Directors may establish ad hoc committees as may be deemed necessary. The Board of Directors will maintain the following as standing committees of the Board of Directors:
(1) Executive Committee

(2) Nominations and Elections Committee

(3) Finance Committee

The Board of Directors may appoint and execute tasks and responsibilities suitable for all standing committees.

(C) Chairpersons.  The Chair shall appoint, from among the members of the Board of Directors, the chairperson of each committee and shall define the charge for each committee's yearly work program 

(D) Membership.  The members of each committee shall be appointed by the Committee Chair, in consultation with the Board Chair, from among the Members of the Association.  The term of membership on a committee shall be coterminous with the term in office of the Chair. 

ARTICLE V:  NOMINATIONS AND ELECTIONS

Section 5.01 ‑‑ Voting Credentials.  All credentials for participating in the election of a Director shall be issued by the Association based upon its roster of Active Members in good standing.  

Section 5.02 ‑‑ Nominations.  Recognizing the importance of each member of the Corporation and of the vitality that thrives in open and participatory organizations, nominations for elective office shall be an open process pursuant to the provisions of this section.

 The Nominations and Elections Committee shall submit a notice and report of its determinations to all Active Members who are eligible to participate in the election not less than 30 days prior to the date of such election. 

Section 5.03 ‑‑ Candidates.  Only Active Members in good standing of the Association shall be candidates for election as a Director of the Association or as an officer of the Association. 

Section 5.04 ‑‑ Election of Directors.  Election of members of the Board of Directors of the Association shall be conducted, at the times and under the procedures approved by the Board, subject to the following:

(A)  Election by Region. One Director will be elected from each of ten districts, consisting of the following US states and territories:

Region 1 - CT, ME, MA, NH, RI, VT

Region 2 - NJ, NY, PR, VI

Region 3 - DC, DE, MD, PA, VA, WV

Region 4 - AL, FL, GA, KY, MS, NC, SC, TN

Region 5 - IL, IN, MI, MN, OH, WI

Region 6 - AR, LA, NM, OK, TX

Region 7 - IA, KS, MO, NE

Region 8 - CO, MT, ND, SD, UT, WY

Region 9 - AZ, CA, GU, HI, NV

Region 10 - AK, ID, OR, WA, Canada, APO
(B) Election by State. One Director will be elected from each of the 17 states with the largest active memberships.  An additional Director will be elected from each of the 5 states with the largest active memberships.

(C) Election at Large.  Three Directors will be elected at-large from the membership as a whole.  
(D) Time of Elections.  Elections shall be conducted each year between May 1 and June 30.  Special elections for filling vacancies on the Board of Directors shall be held as determined by the Board.

(E) Method of Election. Association Directors may be elected to office by Association members from respective States or Regions by mail or electronic ballot.  In the event there are no candidates for State or Regional Directors, the Association chair may appoint a Director until an election can take place.
ARTICLE VI:  USE OF CORPORATE INCOME

Section 6.01 ‑‑ Use of Corporate Income.  All funds of the Corporation shall be devoted, insofar as they are needed for educational and information purposes, to the fulfillment of contractual and membership obligations for information and technical services, to the completion of any research or other education programs in the field of employment and training which the Corporation undertakes, to any other legal financial obligation of the Corporation, and to reasonable compensation for services rendered by the Board of Directors, the staff, and contractors for their actual and necessary expenses.

ARTICLE VII:  AUDIT AND SURETY BONDS

Section 7.01 ‑‑ Audit and Surety Bonds.  The Board of Directors shall retain a certified public accountant to audit the Corporation's financial records and to prepare financial reports to be presented to the Board of Directors for their approval.  All employees of the Corporation shall post corporate surety bonds at the Corporation's expense.

ARTICLE VIII:  DISSOLUTION AND DISTRIBUTION OF ASSETS

Section 8.01 ‑‑ Dissolution.  Upon voluntary dissolution of the Corporation pursuant to statute, all Corporation assets shall be distributed in accordance with the Articles of Incorporation, these Bylaws and applicable law.  In the event of dissolution of the Corporation, the remaining assets of the Corporation shall be distributed to one or more similar corporations and organized and operated exclusively for charitable and educational purposes within the meaning of the Internal Revenue Code of 1954, as the same is now in effect or as it may hereafter be amended, in amounts determined by the Board of Directors.

ARTICLE IX:  MISCELLANEOUS PROVISIONS

Section 9.01 ‑‑ Fiscal Year.  The fiscal year of the Corporation shall, unless otherwise ordered by the Board of Directors, be twelve calendar months beginning on the first day of January and ending on the last day of December.

Section 9.02 ‑‑ Indemnification.  The Corporation shall, to the full extent permitted by law, indemnify all persons whom it may indemnify pursuant thereto.  Such indemnification shall not be deemed exclusive of any other right to which those indemnified may be entitled under any Bylaw, agreement, vote of the Board of Directors or members, or otherwise.  Members of the Board of Directors shall be insured, at the expense of the Corporation, against personal liability for activities of the Corporation.

Section 9.03 ‑‑ Amendments.  Amendments to these Bylaws may be proposed by:  1) Resolution of the Board of Directors; and/or 2) Petitions signed by Active Members representing not less than ten percent (10%) of the total active membership.
Amendments may be adopted:  1) At the Annual Business Meeting, by simple majority vote of the Active Members present and voting; and/or 2) Through a mail or electronic ballot to eligible Active Members, by simple majority of votes received.

Members shall be notified of the proposed Amendment not less than thirty (30) days prior to the vote. 

Section 9.04 ‑‑ Rules of Order.  In all matters not covered by these Bylaws, the Association will be guided by Robert's Rules of Order, as revised. 
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