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INTRODUCTION

Governance is the exercise of authority to direct and control an organization in order to ensure
its purpose is achieved. It refers to who is in charge of what; who sets the direction and the
parameters within which the direction is to be pursued; who makes decisions; who sets
performance indicators, monitors progress and evaluates results; and, who is accountable to
whom for what. Governance includes the structures, responsibilities and processes that the Board
of an organization uses to direct and manage its general operations. These structures, processes
and organizational traditions determine how authority is exercised, how decisions are made, how
Stakeholders have their say and how decision-makers are held accountable.

Space Florida, was created pursuant to Chapter 331, Part II, Florida Statutes (the “Space Florida
Act™), as an independent special district and a subdivision of the State of Florida. Space Florida
is subject to the applicable provisions of Chapter 189, Florida Statutes, titled “Special Districts:
General Provisions” to the extent such provisions do not conflict with the Space Florida Act.
The Space Florida Act describes in detail the membership, duties and powers of the Board of
Directors of Space Florida, the powers of the Treasurer/Chief Financial Officer (CFO) and other
matters relating to the governance of Space Florida.

These governance policies complement the Space Florida Act and formalize the roles and
responsibilities of the Board and establish its functions and practices; the roles and
responsibilities of the officers; and outline how the Space Florida internal governance processes
will function. Space Florida is an independent special district of the state of Florida and as such
is distinct from other legal entities such as corporations and partnerships. These governance
policies, in combination with the Space Florida Act, provide guidance on internal governance
issues typically covered by the formation documents and bylaws of non-governmental legal
entities,

The establishment of governance is critical to Space Florida as it provides a framework for
success by:

» Improving ownership and participation by the Board

» Ensuring coordination of all the Stakeholders in Aerospace Business Development,
Education, Research and Workforce Development

Cultivating new board leaders and provide vital roles for experienced leaders

Increasing financial support for Space Florida initiatives and provides project specific
assistance

Y v

#»  Providing measurable results
> Improving the quality of board meetings.

In case of conflict regarding the powers and duties of Space Florida, the Florida Constitution
shall govern over the controlling statute; the controlling statutes shall govern over the
Administrative Rules; the Administrative Rules shall govern over the Governance Policies; and
the Governance Policies shall govern over the Organizational Policies & Procedures of Space
Florida. The relative roles of cach of the foregoing legal authorities are presented in a graphical
format at the end of this section. Space Florida has all the powers, rights, privileges and authority
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as provided under the Space Florida Act and other applicable laws of the State of Florida.

The purpose of Space Florida is to foster the growth and development of a sustainable and
world-leading aerospace industry in the State. Space Florida shall promote aerospace
development by facilitating business financing, spaceport operations, research and development,
workforce development, and innovative education programs.

The Board represents the "ownership" or Stakeholders of Space Florida. It is the legally
constituted authority responsible directly to the Stakeholders for prudent oversight of Space
Florida’s operations. It is responsible for the articulation and safeguarding of Space Florida, and
defining its activities and expected outcomes. The Board is responsible for leng-term planning
and direction. It defines the organizational culture, values, operating principles, and parameters
within which it expects the President to manage Space Florida.

The President is responsible directly to the Board and for keeping Space Florida’s governance
policies current. Changes to this Governance Policy shall be presented to the Space Florida
Board for approval. This Governance Policy supersedes any previous Bylaws or governance
documents for Space Florida.

The Board will focus on strategic leadership rather than administrative detail; important policy
rather than operational matters, It will establish and respect distinctions between Board and staff
roles and manage any overlap between these respective roles in a spirit of collegiality and
partnership that supports the authority of staff and maintains proper lines of accountability.
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PRIORITY OF FLORIDA
LEGAL AUTHORITY GOVERNING
SPACE FLORIDA

Florida Constitution

Florida Statutes

Case Studies Including but not limited to:
Space Florida Ch. 331.301-369

Special Districts 189.401-189.444

Space Florida
Administrative Rules, Florida
Administrative Code Ch. 57

Space Florida
Governance Policy

Space Florida Internal
Processes and Procedures
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STAKEHOLDERS

1. STAKEHOLDERS
Space Florida exists to fulfill its combined Stakeholder vision to foster the growth and
development of a sustainable and world-leading aerospace industry in the State of Florida.

For the purposes of this Policy, Stakeholders shall represent the following:

1.1 STAKEHOLDERS

Alliance
Organizations

Government

Citizens of Florida Relationships

Board of Directors

Space Florida

Educational
Industry Entities & Institutions

Stakeholders will advise the President on tactical and competitive issues for development as
potential board issues.
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2. BOARD OF DIRECTORS
The Board represents the "ownership" or Stakeholders of Space Florida. It is the legally
constituted authority responsible directly to the Stakeholders for prudent oversight of Space
Florida’s operations. It is responsible for safeguarding Space Florida’s interests and defining its
activities and expected outcomes. The Board is responsible for long-term planning and direction.
It defines the organizational cultures, values, operating principles, and parameters within which
it expects the President to manage Space Florida.

2.1 Space Florida Board and Committee Structure

Stakeholders

Board of Directors

Space Florida

President
Treasurer

Executive Committee

Audit Committee

Budget and Finance
Committee
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2.2 Administrative Rules
Space Florida is statutorily required to file Administrative Rules in accordance with Chapter
120, Florida Statutes (the “Rules™). The Rules shall consist of a statement of general
applicability that implements, interprets, or prescribes law or policy or describes the procedure
or practice requirements of Space Florida and includes any form which imposes any
requirements or solicits any information not specifically required by statute or by an existing
rule.

2.3 General Responsibilities of the Board
The Board's job is to represent the Stakeholders of Space Florida and the prudent oversight of its
affairs within the framework of relevant legislation and standards. The Board is given the
authority and responsibility for the achievement of the organization's mission, for its stability
and for provision of systematic linkage with other organizations engaged in the pursuit of similar
objectives, and the Stakeholder community at large. It is responsible for ensuring that it has
adequate information to monitor major areas of performance.

The Board oversees the management of Space Florida’s finances. The Board ensures the proper
and adequate discharge of this duty through its Treasurer/CFO acting on behalf of and reporting
to the Board. Additional duties of the Board shall include the duty to:

(a) Direct, control, and inspire Space Florida through careful deliberation and
establishment of strategic direction and general policies.

(b) Monitor and regularly discuss the Board's own processes, progress and performance.

(c) Provide its Board members with the knowledge necessary to fulfill their
responsibilities for the prudent oversight of Space Florida.

(d) Be accountable to the Stakeholders and citizens of Florida for competent,
conscientious, and effective accomplishment of its obligations as an Independent
Special District of the State of Florida.

{e) Ensure that all business of Space Florida is conducted in a transparent, legal and
ethical manner.

(f) Ensure Space Florida’s public and private partnership funding supports the overall
goals and missions for Space Florida’s future.

2.4 Authority and Accountability
The Board, as a whole, is responsible to those who provide funds for the operation of Space
Florida. The Board is also accountable, in a more general sense, o exercise good stewardship of
Space Florida on behalf of the trust placed in it by the Stakeholders and citizens of Florida.

Individual members are appointed under the authority of Florida Statutes. However, they have
no authority to act or give direction individually other than in such manner as is approved in
these policies or by Resolution or Motion of the Board. The Board may delegate authority to an
individual Director or Officer or employee or member of a Committee; however the Board
retains ultimate responsibility and accountability.

The Board will account to Space Florida’s Stakeholders through annual and periodic reports on
the activities and finances of Space Florida, annual audited financial statements, providing

Page 10 of 34
Revised 08/23/16.IFinal Approved



access 1o minutes of Board meetings, receiving representations from and consulting with key
Stakeholders and generally operating in an open and transparent manner.

A Director shall perform his/her duties as a Director, including his/her duties as a member of any
Committee of the Board upon which he/she may serve, in good faith, in a manner he/she
reasonably believes to be in the best interest of Space Florida, and with such care as an ordinary
prudent person in a like position would use under similar circumstances.

In performing his/her duties, a Director shall be entitled to rely on information, opinions, reports
or statements, including financial statements and other financial data, in cach case presented by:

(a) one or more Officers or employees of Space Florida whom the Director reasonably
believes to be reliable and competent in the matters presented; or

(b) counsel, certified public accountants or other persons as to matters which the Director
reasonably believes to be within such person’s professional or expert competence; or

(c) a Standing Committee of the Board upon which he/she does not serve, as to matters
within its designated authority, which Committee the Director reasonably believes to
merit confidence.

A Director shall not be considered to be acting in good faith if he/she has actual knowledge
concerning a matter in question that would cause such reliance described above to be
unwarranted.

The Board shall direct Space Florida to take all actions required by the Space Florida Act.

2.5 Priority Areas for the Board
. Adopt rules and orders to conduct the business of Space Florida;
Oversee development and approval of a long-term business plan(s) and
approve operating plans and annual budgets;
. Define and/or safeguard the organizational mission, the values framework and
operating principles within which it expects Space Florida to be administered, and
to review these periodically;

. Regulate Space Florida through broad policies and planning objectives approved
by the Board, formulated with the President and staff, and reviewed
periodically;

. Select and support a President to whom the responsibility for administration of
Space Florida is delegated;

» Review and evaluate regularly the performance of the President on the basis of a
specific job description and approved objectives;

. Seek and secure sufficient resources for Space Florida to finance its
programs adequately;

. Account to the public for the services of Space Florida and expenditures of
funds;

. Ensure prudent and proper management of Space Florida's resources;

. Establish the general values framework in which Space Florida's Human

Resources will be managed and periodically monitor key human resource
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performance indicators;

. Approve and periodically review personnel policies within which Human
Resources will be managed;

. Establish guidelines within which management may negotiate all
compensation agreements with stafT;

. Regularly review Space Florida's services to ensure that they are consistent with

the purpose of Space Florida and that its programs are effective and relevant to
community needs;

. Provide continuity for Space Florida and opportunities for citizen participation,

. Represent Space Florida and its programs through interaction with the
community;

. Serve as an advocate for services of good quality.

2.6 Due Diligence - Responsibilities of Individual Board Members
Each Board member is expected to become an active participant in a body that functions
effectively as a whole. In addition to assisting in the exercise of the major duties of the Board
outlined above, members are responsible to exercise due diligence in the performance of their
duties. They are responsible to:

. Be informed of the legislation under which Space Florida exists, its mission,
values, code of conduct, and policies as they pertain to the duties of a Board
member;

. Keep generally informed about the activities of Space Florida and the community,
and general trends in the business in which it operates;

. Attend Board meetings regularly in petson, serve on Committees of the Board
and contribute from personal, professional and life experience to the work of the
Board;

. Exercise the same degree of care, diligence and skill that a reasonably prudent
person would show in comparable circumstances;

. Voice clearly and explicitly, at the time a decision is being taken, any opposition
to a decision being considered by the Board;

. Maintain solidarity with fellow Directors in support of a decision that has been

made in good faith in a legally constituted meeting, by Directors in reasonably
full possession of the facts;

® Work with the staff of Space Florida on Committees or task forces of the Board;

) Know and respect the distinction in the roles of Board and staff consistent with
the principles underlying these policies;

. Exercise vigilance for and declare any apparent or real personal conflict of

interest in accordance with Space Florida’s Statute, Rules and Policies.
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2.7 Confidentiality
Space Florida's intellectual property is a very valuable asset. It encompasses all proprietary
information that is not generally available to or known by the public, and it includes information
in any format: written, electronic, visual or verbal. It also may include information that Space
Florida develops, purchases, or licenses, and information Space Florida receives from others
(including suppliers, vendors and clients).

The Directors, Officers and staff must maintain the confidentiality of all information entrusted to
Space Florida, except when disclosure is authorized or legally required, such as those items
subject to Florida’s Sunshine Law and Public Records Act. While Space Florida’s Directors,
Officers and staff may use proprietary information to the extent needed to perform their jobs
properly, each person needs to remember that Space Florida is responsible for safeguarding that
information {and information provided to Space Florida by another person or company) from
theft or misuse. Accordingly, Space Florida and its Directors, Officers and staff cannot, directly
or indirectly:

> Disclose any information to others, including other team members, unless they have a
legitimate need-to-know basis to perform their jobs and, if they are not Space Florida
employees, have agreed in writing to maintain its confidentiality;

» Use company information for any purpose other than its intended use;

» Copy any documents containing company information, or remove any documents or
other records or copies from work areas, except as required to perform designated
responsibilities; and

» Dispose of company information inappropriately.

All Space Florida documents, e-mail and other materials containing or relating to Space Florida
(and all materials prepared from those documents) are Space Florida's property. If Space Florida
requests, or when a Director’s, Officer’s or staff member’s relationship with Space Florida ends,
these documents must be returned to Space Florida.

Directors, Officers and staff may disclose company information to others and/or receive
information from others for legitimate business reasons. Before disclosing or receiving such
information, Space Florida must enter into an agreement that describes how the parties can use
and must protect the information.

It is also important to contact Space Florida’s legal counsel before presenting or publishing any
rescarch results so Space Florida can confirm that all appropriate confidentiality agreements
have been signed and any patent filings necessary to protect Space Florida’s interests in the
information have been made. Directors, Officers and staff must contact Space Florida’s legal
counsel as well if they learn of an outside person who plans to present or publish research that
may contain confidential company information or affect Space Florida’s intellectual property
rights. These obligations continue even after a Director’s, Officer’s or staff member’s
relationship with Space Florida ends.
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Any information held by Space Florida which is a trade secret, as defined in Section 812.081,
Florida Statutes, proprietary and/or confidential business information, as defined in Section
288.075, Florida Statutes, including trade secrets of Space Florida, any spaceport user, or the
space industry business (“Confidential Information™), is confidential and exempt from the
provisions of Section 119.07(1), Florida Statutes, and Section 24(a), Article I of the State
Constitution, and shall not be disclosed. If Space Florida determines that any information
requested by the public will reveal Confidential Information, it shall, in writing, inform the
person making the request of that determination. The determination is a final order as defined in
Section 120.52, Florida Statutes. Any meeting or portion of a meeting of Space Florida’s Board
is exempt from the provisions of Section 286.011, Florida Statutes, and Section 24(b), Article I
of the State Constitution when the Board is discussing trade secrets. Any public record
generated during the closed portions of the meetings, such as minutes, tape recording, and notes,
is confidential and exempt from the provisions of Section 119.07(1), Florida Statutes and Section
24(a), Article I of the State Constitution. Subject to the exceptions and exemptions set forth in
Sections 331.326, and 288.075, Florida Statutes, Space Florida shall make and retain records and
comply with the applicable sections of Chapter 119, Florida Statutes.

2.8 Code of Ethics

As an Independent Special District of the State of Florida, Space Florida has a responsibility to
embrace the highest cthical standards. All Directors, Officers and employees of Space Florida
shall comply with all applicable provisions of Florida’s Code of Ethics, Chapter 112, Part 111,
Florida Statutes. Space Florida understands that certain acts or omissions that might be
appropriate in a completely private sector environment would be inappropriate for Space Florida
and its Directors. Space Florida will promote an honest, ethical, and open structure within its
organization. As a policy, Space Florida asserts that ethics involve more than simply imposing
limits on gifts and expenditures, although these impositions are an important aspect of any Code
of Ethics.

Space Florida Directors will not use the powers and resources of Space Florida for any financial
or personal benefit. Directors are expected to safeguard their ability to make objective, fair and
impartial decisions, and therefore may not accept benefits of any sort under circumstances in
which it could be inferred by a reasonable observer that the benefit was intended to influence a
pending or future decision, or to reward a past decision. Directors should avoid any conduct
(whether in the context of business, financial or social relationships) which might undermine the
trust placed in them, whether that conduct is unethical or lends itself to the appearance of ethical
impropriety. Space Florida values its good reputation and asserts that the appearance of
impropriety harms an organization as much as any unethical or improper act.

2.9 Conflict of Interest
Board members are considered to be in a “Conflict of Interest” whenever they themselves, or
members of their family, place of employment, business partners or close personal associates,
may personally benefit either directly or indirectly, financially or otherwise, from their position
on the Board. A Conflict of Interest may be “real,” “potential,” or “perceived”; the same duty to
disclose applies to each. Full disclosure, in itself, does not remove a conflict of interest.
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Space Florida Directors are “state” public officers subject to the voting conflicts requirements of
Section 112.3143, Florida Statutes.

No Board member is prohibited from voting in an official capacity on any matter. Board
members are subject to Subsection 112.313(7) of Florida Statutes, which prohibits Board
members from either being employed by or having a contract relationship with a business entity
that is doing business with Space Florida. Board members are also governed by Subsection
112.313(3) of Florida Statutes, which prohibits Board members from renting, leasing, or selling
real estate, goods, or services to Space Florida.

A Board member who elects not to vote on a measure because of the perception (but not the
reality) of a conflict of interest, must file a memorandum of voting conflict on the Florida
Commission on Ethics Form 8A with the recording secretary within 15 days after the vote
occurs, disclosing the nature of his or her interest in the matter,

Members of the Board shall act at all times in the best interests of Space Florida rather than
particular interests or constituencies. This means setting aside personal self-interest and
performing their duties in transaction of the affairs of Space Florida in such a manner that
promotes public confidence and trust in the integrity, objectivity and impartiality of the Board.
Members of the Board shall serve without remuneration. No Director shall directly or indirectly
receive any profit from his/her position as such, provided that Directors may be paid reasonable
expenses incurred by them in the performance of their duties. The pecuniary interests of
immediate family members or close personal or business associates of a Director are considered
to also be the pecuniary interests of the Director.

Principles for Dealing with Conflict of Interest:

(a) The Board member must openly disclose a potential, real or perceived conflict of
interest as soon as the issue arises and before the Board or its Committees deal with
the matter at issue.

(b) If the Board member is not certain he/she is in a conflict of interest position, the
matter may be brought before the Chair, Executive Committee, Board or President for
advice and guidance.

(c) If there is any question or doubt about the existence of a real or perceived conflict, the
Board will determine by vote if a conflict exists. The person potentially in conflict
shall be absent from the discussion and vote.

(d) It is the responsibility of other Board members who are aware of a real, potential or
perceived conflict of interest on the part of a fellow Board member to raise the issue
for clarification, first with the Board member and, if still unresclved, with the Board
Chair.

(e) No Board member shall participate in any matter which would inure to the Director’s
special private gain or loss, the special private gain or loss of any principal by whom
he or she is retained, of the parent organization or subsidiary of a corporate principal
by which he or she is retained, of a relative or of a business associate, without first
disclosing the nature of his or her interest in the matter. The memorandum of voting
conflict on the Florida Commission on Ethics Form 8A must be filed with the
meeting’s recording officer, be provided to the other Directors, and be read publicly
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at the next meeting.

(fy If the conflict is unknown or not disclosed prior to the meeting, the Board member
must orally disclose the conflict at the meeting when the conflict becomes known.
Also, a written memorandum of voting conflict must be filed with the meeting’s
recording officer within 15 days of the disclosure being made and must be provided
to the other Board members with the disclosure being read publicly at the next
scheduled meeting. The time the person left and returned to the meeting shall also be
recorded.

Examples of Conflict of Interest on the part of a Board Member

(a) Any circumstance that may result in a personal or financial benefit to a Director or
his/her family, place of employment, business associate or friend. This includes, but
is not limited to, accepting any payment for services rendered to Space Florida,
including contracted work or honoraria; accessing financial or other resources for
personal use, i.e. transportation, training costs, supplies, equipment, etc.;

(b) Personal interests which conflict with the interests of clients or are otherwise adverse
to the interests of Space Florida;

(c) Seeking, accepting or receiving any personal benefit from a supplier, vendor, or any
individual or organization doing or seeking business with Space Florida;

(d) Being a member of a board or staff of another organization which might have
material interests that conflict with the interests of Space Florida or its clients; and,
dealing with matters on one board which might materially affect the other board;

(e) Any involvement in the hiring, supervision, grievance, evaluation, promotion,
remuneration or firing of a family member, business associate or friend of the
Director;

(f) Individuals who serve as a Director on the same board with members of their family
or others with whom they have a direct business or personal relationship will be
subject to an immediate perception of apparent conflict of interest.

2.10 Disposition of Complaints and Disputes Involving Directors

(a) The Executive Committee, in a meeting duly called for this purpose, shall review any
complaints that a Director has violated any provision of Space Florida's Governance
Policies, Code of Conduct, Oath of Office or Confidentiality Agreement.

(b) The Executive Committee shall similarly review disputes between members of the
Board that interfere with the ability of the Board to carry on its business.

(c) Complaints of a grave nature may be referred to an independent arbiter.

(d) Allegations of illegal activity shall be immediately referred to the appropriate
authorities for investigation. Any Director against whom such allegations are made
shall take a leave of absence from the Board pending completion of the investigation.

(e) The review of such complaints or disputes shall include an opportunity for the
members concerned to present their positions. Executive Committee members who
originate or are the subject of such complaints or disputes must declare their conflict
and abstain themselves from such meetings.

(f) Every attempt should be made to resolve such matters expeditiously and fairly.

(g) The recommendations regarding resolution of such matters shall be brought to the
Board for approval.
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(h) The ruling of the Board shall be final. Should the member refuse to abide by the
ruling, the Board, may table the matter pending determination of disciplinary action.
Such action may include formal or informal censure by the Chair or the Board,
suspension or a request for the member’s resignation.

3. ROLES OF THE OFFICERS OF THE BOARD
Individual officers may not act in place of the Board except when acting together as an Executive
Committee.

3.1 Chair
The role of the Chair is to ensure the integrity of the Board's processes. The Chair is the only
Board member authorized to speak for Space Florida, unless this is specifically delegated to
another Board member.

(a) The Chair presides as the ‘Manager’ of the Board’s activities, ensuring that the Board
follows its own rules and those legitimately imposed upon it by statute or regulation.
Since most of the work of the Board will be done during regularly scheduled Board
meetings, the Chair is responsible for ensuring that the work is conducted efficiently
and effectively. The Chair has no authority to make decisions outside the parameters
of policies created by Resolution or Motion of the Board.

(b) The Chair will set the agendas for meetings of the Board with input from the
members of the Board and with the assistance of the President.

(¢) The Chair will plan the conduct and timing of Board meetings in conjunction with the
President.

{d) The Chair will ensure that the Board is properly informed about the operations of
Space Florida and has the information and opportunity necessary to come to decisions
on matters within its purview.

(e) The Chair will be the Board's primary liaison with the President, who is responsible
for the execution of Board policy and directives, and for determining the means,
organizational structure and management processes necessary to achieve Space
Florida’s objectives.

(f) The Chair will act as public and media spokesperson for the Board and Space
Florida as required.

3.2 Vice Chair
A Vice Chair shall be elected by a majority vote of the Board. In addition to assuming the duties
of'the Chair during his/her absence or at their direction, the Vice Chair shall perform other duties
prescribed from time to time by the Board, coincident to the office.

4. ROLE OF COMMITTEES
Committees have an advisory function to the Board. They do not speak or act for the Board
unless such authority is formally delegated by Committee Charter. The Board appoints
Committee Members for a term to be determined by the Board.

4.1 Composition
A member of the Board shall chair all Committees. Standing Committees, or their designee, are
responsible for reporting directly to the Board of Directors. Advisory Committees are
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responsible for reporting to the Board of Directors through the President of Space Florida for
their respective roles. The composition of the Committees shall be representative of the Board
and, where possible and appropriate, Stakeholders of the community at large. This is an effective
way to add expertise, involve more of the community in the work of Space Florida and bring
Space Florida a reflection of public opinion. All Committees will have assigned staff support
(see Section 4.3 below). The Board may, by Resolution or Motion, establish such other Standing
or Advisory Committees as it deems necessary or appropriate.

4.2 Function
A Committee's function is to bring the experience, expertise and judgment of a group of
interested and informed persons to bear on a specific area of Space Florida’s responsibility. Its
job is to assist the Board by considering matters referred to it in greater depth than would be
possible by the whole Board. Committees isolate key issues requiring Board consideration,
propose alternative actions, present the implications and make recommendations to the Board for
decision.

The Board will not review the matter in the same detail as the Committee but must be satisfied
that all pertinent information was considered or refer the issue back to the Committee for further
study. The Board will consider the recommendations of the Committee and adopt or amend these
recommendations or make such other disposition as it deems advisable.

4.3 Relationship to Staff
Board and staff work cooperatively to carry out the objectives of Space Florida. The Board relies
upon the ability, training, expertise and experience of staff to plan for and provide services
within Space Florida’s mandate. Committee and Board meetings are the generally recognized
avenues for Board and staff to think and plan together.

The attendance of the President, or designated representative, at all Committee meetings as a
resource and staff support is essential to the effective work of the Committees. The staff shall
timely provide the Committees with the information and documentation that the Committees
require to perform the tasks assigned to the Committees by the Board. Committees may advise
the Board or the President but do not exercise authority over staff, and will ordinarily have no
direct dealing with staff operations. Committee members must know and respect the distinction
between Board and staff responsibilities.

Communications between Board and staff, outside of Committee meetings, shall be through the
President. This includes:

. Any assignments ot directives;

. Requests for organizational resources or staff time;

. Staff performance concerns or policy infractions;

¢ Concerns regarding any aspect of programs or administration.

4.4 Standing Committees
Standing Committees of the Board shall be the Executive Committee, the Audit Committee, and
the Budget and Finance Committee and shall report directly to the Board of Directors. Members
of the Standing Committees shall be Directors and shall be appointed by the Chair of the Board
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or the Vice Chair of the Board at the direction of the Chair. The Chair of the Board (or Vice
Chair of the Board at the direction of the Chair) may also appoint non-voting advisory members
to the Standing Committees established pursuant to this provision (other than the Executive
Commitiee, the Audit Committee and the Budget and Finance Committee). Such non-voting
advisory members shall not have or exercise any of the authority or power of the Board, the
Standing Committee to which such non-voting advisory members are appointed, or the
President. Any recommendations made by such non-voting advisory members shall not be
binding upon Space Florida.

4.4.1 Executive Committee

The Board of Directors, by Resolution or Motion, may designate three or more Directors to
constitute an Executive Committee, which Committee, to the extent provided by such Resolution
or Motion, shall have and exercise all of the authority of the Board of Directors in the
management of Space Florida, except as otherwise required by law. The members of the
Committee shall be appointed by the Board of Directors with the Vice Chair serving as the chair
of the Executive Comimittee. Vacancies in the membership of the Committee shall be filled by
the Board of Directors at a regular or special meeting of the Board of Directors. The Executive
Committee shall keep regular minutes of its proceedings and report the same to the Board.

The Executive Committee shall assist the Board in its oversight responsibility of Space Florida’s
operations. The Executive Committee will review Space Florida’s Business, Operational and
Tactical plans and make recommendations to the Board. The Committee will advise
management and fulfill additional roles as detailed within its Charter. The Executive Committee
is responsible for the Consent Agenda which shall be submitted to the Board. This Committee
possesses specific powers under the Executive Committee Charter, which includes more detail
relative to the Consent Agenda, attached hereto as Attachment 1, to make decisions between
Board meetings. Such decisions are subject to ratification by the Board at its next meeting. The
Executive Committee also has responsibility for the annual performance evaluation of the
President and Treasurer/CFO and for making recommendations to the Board with respect to
performance, continuing tenure and compensation.

4.4.2 Audit Committee
The Audit Committee shall consist of three Directors, each of whom is to be free of any
relationship that, in the opinion of the Board, would interfere with his or her exercise of
independent judgment. Each Audit Committee member shall be financially literate, as
determined by the Board in its reasonable discretion, provided however, cach member shall at
least be familiar with generally accepted accounting principles and financial statements, The
Audit Committee shall include at least two people who have the following attributes: (i) an
understanding of generally accepted accounting principles and financial statements; (ii) the
ability to assess the general application of such principles in connection with the accounting for
estimates, accruals and reserves, (iii) experience preparing, auditing, analyzing or evaluating
financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of issues that can reasonably be expected to
be raised by Space Florida’s financial statements, or experience actively supervising one or more
persons engaged in such activities; (iv) an understanding of internal control over financial
reporting; and (v) an understanding of audit committee functions. The members of the
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Committee shall be appointed by the Board’s Vice Chair and will serve for a term to be
determined by the Board. The Board Vice Chair will also recommend a chairperson of this
Committee for Board approval.

The Audit Committee shall assist the Board in fulfilling its oversight responsibilities relating to
the quality and integrity of Space Florida’s financial statements; the financial reporting practices;
the system of internal accounting and financial controls; and Space Florida’s compliance with
ethics policies and legal and regulatory requirements. Additional roles are detailed within the
Audit Committee Charter. This Committee possesses specific powers under the Audit
Committee Charter, attached hereto as Attachment 2.

4.4.3 Budget and Finance Committee

The Budget and Finance Committee consists of three or more Board members, each of whom is
to be free of any relationship that, in the opinion of the Board, would interfere with his or her
exercise of independent judgment. Each Budget and Finance Committee member shall be
financially literate, as determined by the Board in its reasonable discretion, provided however,
each member shall at least be familiar with generally accepted accounting principles and
financial statements, The members of the Committee shall be appointed by the Board Vice
Chair and will serve for a term to be determined by the Board. The Board Vice Chair will alse
recommend the chairperson of this Committee for Board approval.

The Budget and Finance Committee’s role is to monitor the present and future finance
requirements, financial planning and management pertaining to Space Florida’s business and to
review and provide guidance to the Board and Management about all major financial items. The
Budget and Finance Committee will review Management’s proposed budget for the upcoming
fiscal year and make recommendations to the Board. The Budget and Finance Committee shall
also monitor the financial budget to actual results of operation and make recommendations to the
Board as necessary or appropriate. This Committee possesses specific powers under the Budget
and Finance Committee Charter, attached hereto as Attachment 3.

4.5 Advisory Committees

The Board may from time to time designate one or more Advisory Committees, comprised of
Directors and other persons who need not be Directors, to counsel with the Board of Directors
through the President with respect to the affairs of Space Florida. Members of the Advisory
Committees, which need not be Directors, shall be appointed by the Chair of the Board or the
Vice Chair of the Board at the direction of the Chair. The Advisory Committees may make
recommendations on matters pertaining to the objectives and purposes for which the committee
was formed, and shall conduct its operations in the same manner as that provided for other
Committees of the Board, but shall not have or exercise any of the authority or power of the
Board of Directors or the President. Any recommendations made by such Advisory Commitiee
shall not be binding upon Space Florida.

4.6 Attendance at Committee Meetings
Any member of the Board of Directors or of any Board Committee shall be deemed present at a
meeting of such Board of Directors or Committee if a conference telephone or similar
communication equipment is used, by means of which all persons participating in the meeting
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can hear each other.

5. BOARD RESPONSIBILITIES
Primary Board responsibilities generally fall within eight general areas: Planning; Financial
Stewardship; Fuman Resources Stewardship; Performance Monitoring and Accountability; Risk
Management; Community Representation and Advocacy; Management of Critical Transitional
Phases; and Complaints Review.

5.1 Planning
One of the most important responsibilities of a Board is to provide general guidance and
direction for an organization. A comprehensive framework for planning, setting prioritics,
management and budgeting is essential to effective and responsible organizational stewardship.
Good planning results in better communication and a better understanding of how various parts
of an organization work together to produce desired results,

1. Business Plan{(s). The Board, with the assistance of staff and in consultation with
Stakeholders, establishes Space Florida's overall direction through the development and approval
of a Business Plan(s). This plan provides a tentative blueprint for Space Florida’s direction and
activities for the next three (3) to five (5) years based on a scan of internal and external factors
that may bear on the resources and direction of the organization. The Business Plan(s) shail be
updated as determined by the President or as directed by the Space Florida Board of Directors. [t
identifies the “key arcas" in which the Board wants to focus the activities of the organization and
general goals for cach of these areas. In addition, the Board annually identifies and reviews
issues which, in the Board's judgment, place the accomplishment of Space Florida's goals at risk
and assesses options for mitigation of such risks.

2. Operating Plans, Space Florida’s management develops Operating Plans and
budgets based on the general blueprint contained in the Business Plan. These become the focus
of work throughout the organization over near term, Space Florida's Operating Plans will be the
basis of its annual budget containing revenue and expenditure forecasts related to planned
volumes of service. This plan will contain more specific objectives than contained in the
Business Plan; criteria for measuring the achievement; expected results for each objective;
relevance of the objective; and the time period during which those results will be sought. The
Operating Pians, together with service statistics and budget forecasts ave presented to the Board
for review, amendment and approval.

5.2 Financial Stewardship
The Board is responsible to review and approve the Operating Budget; secure adequate financial
resources; ensure development of financial management and inventory control systems adequate
to properly record financial transactions and control of assets; monitor efficient use of resources;
and, ensure the establishient of proper financial controls and policies.

The Board of Directors shall adept an operating budget for each fiscal year that specifies the
intended use for funds to be expended. The budget shall be prepared annually prior to the
commencement of the fiscal year. The President shall be responsible for presenting a proposed
budget to the Board. Allocation and expenditures of the funds of Space Florida shall be
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governed by the budget previously approved for the current fiscal year, The budget may be
amended by the Board of Directors as required to maintain the financial integrity of Space
Florida.

5.3 Human Resources Stewardship
The Board is responsible for ensuring that management establishes personnel policies 1o govern
the management of staff; recruiting, supporting and evaluating the performance of the President
and Chief Financial Officer; providing guidelines for staff compensation; succession planning to
ensure smooth transition in both Board and senior staft positions; and, monitoring compliance
with legislative and regulatory requirements.

5.4 Performance Monitoring and Accountability
The Board is responsible for ensuring that adequate systems are in place for monitoring
organizational performance; monitoring the general performance of the organization against
legislative and regulatory requirements, approved objectives of the organization and reporting fo
Stakeholders.

5.5 Risk Management
The Board is responsible to ensure that Rules and Policies are current; that adequate insurance
provisions are in place to protect the organization and Board from potential liabilities; resources
are sufficient to minimize risk to employees; safety procedures are established; compliance with
statutory and regulatory requirements; that policies are respected in actual practice; and,
adequate contingency plans are in place to protect against reasonably anticipated crises.

5.6 Commaunity Representation and Advocacy
The function of public relations is to assist Space Florida in achieving its goals and objectives
through the development and execution of programs designed to earn public understanding and
support. The Board is responsible to represent the organization positively fo the community; to
fairly represent community perspectives to the organization; to ensure community input to its
planning; and, to advocate for adequate resources to fulfill the organizational mandate.

Authority to speak on behalf of Space Florida shall rest with the Chair and/or President. This
authority may be delegated by cither of the aforementioned to others in Space Florida within
their special fields of competence or knowledge.

In general, the Chair will represent Space Florida on matters of Board policy and the President
will represent Space Florida on operational issues, Either may represent Space Florida on issucs
related to advocacy on behalf of the mandate of Space Florida. Any major statements of an
advocacy nature must be consistent with the general parameters of Board approved policies or
positions. This is not intended to inhibit expression of personal or professional opinions.
However, care should be taken by individual Directors to distinguish these from positions of
Space Florida.

5.7 Management of Critical Transitional Phases
The Board is responsible for management of critical transitional phases and events. These
include turnover in key positions in the Board and senior management; rapid growth or decline
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in resources; and issues of significant public controversy,

5.8 Complaints Review

Board members do not generally have direct contact with clients. Where a client makes direct
contact with a Board member for assistance in the resolution of specific service issues, the Board
member should refer the client to the President. A Board member may not interfere in the
handling of a specific case by approaching individual staff members. Concerns about the
management of a case should be conveyed to the President. The President may inform the
concerned Board member about the action faken in the case or authorize a manager to
communicate the information directly to the Board member.

Client names (with an active Non Disclosure Agreement) and identifying personal information
will be withheld when case information is presented to the Board or a Committee for orientation
or illustrative purposes. The Board responsibility for hearing client complaints on appeal from a
decision of the President is an exception to these general principles.

Service providers and supervisory staff shall initially respond to client complaints about the
nature or quality of services provided by Space Florida. The client shalt be provided with an
opportunity to appeal their decisions to the President. The client shall also be provided with an
opportunity to appeal a decision of the President to the Board. The Board, in reviewing such
appeals, shall hear the client and review the matter and may also make recommendations to the
President on the matter and may recommend policy amendments to the President. Except in
extraordinary circumstances, the Board should not overturn decisions of staff or the President.

6. EXECUTIVE AUTHORITY

The Board shall appoint persons to act as the President and Treasurer/CFQ of Space Florida,
having such official title, functions, duties, powers, and salary as the Board may prescribe. Such
other officers and agents as may be deemed necessary may be elected or appointed by the Board
of Directors from time to time. Recruitment, selection and appointment of the President are,
along with performance monitoring, among the most important responsibilities of the Board.
Appointment of a President requires the approval by a supermajority (two-thirds) of the
incumbent Directors. The President’s roles and responsibilitics shall be defined within an
Empioyment Contract. Ideally, a President's appointment should be made with the confidence of
the full Board. In the event that the President's performance is deficient or there is loss of
confidence in the incumbent, the Board, as a whole, is responsible for ensuring, as amicably as
possible, a termination of the relationship. Dismissal of the President shall require a majority
vote of the full Board voting in favor of dismissal at a meeting duly called to consider such
action.

The Board contracts with the President for the management and administration of Space Florida.
The President is responsible, within parameters established by the Board, for determining the
methods by which the Board's directions and policies will be executed and the desired outcomes
achieved.

The President is employed by the Board and is, therefore, responsible to the Board as a whole
rather than to individual members of the Board. The President is required to implement policies
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as determined by the Board and consistent with the requirements of any legislation or
regulations. In the exercise of these responsibilities, the President is:

(a) Authorized to expend funds within the limits of the annual budget and operating plan
approved by the Board in conjunction with the authority delegated;

{b) Responsible for bringing to the attention of the Board the need for special and

"~ exceptional expenditures not included in the budget;

{¢) Required to report to the Board if it is not possible to operate within the limits of the
budget approved by it;

(d) Expected to serve as an advisor to the Board on policy and program issues which
affect the services provided by Space Florida;

(¢) Required to provide the Board with the information it requires to govern effectively,
make informed decisions and monitor the overall performance of Space Florida in
achievement of approved goals;

(© Responsible for employing staff members within the classifications and salary ranges
approved by the Board. Board members should bear in mind that the staff are
responsible to the President or to a person designated by him or her, not the Board as
a whole or any individual Director. In the supervision, direction and deployment of
personnel, the President is governed by the documented personnel practices and
procedures approved by the Board.

6.1 Delegation to the President
The Board's job is generally confined to establishing broad policies for achievement of Space
Flotida’s objectives. It delegates responsibility for execution of those policies to the President.
All Board authority delegated to staff is delegated through the President, so that the authority and
accountability of staff derives from the authority and accountability of the President. The Board
as a group, rather than individual Directors or Committees, is responsible for providing direction
to the President within the context of Governance Policies.

6.2 Duties of the President

The President shall serve as the chief administrative and operational officer for the Board of
Directors of Space Florida. The President shall be charged with implementing the policies and
instructions of the Board, and shall be in charge of the day-to-day operations of Space Florida.
The President of Space Florida shall keep a record of the proceedings of the Board and shall be
the custodian of all books, documents, and papers filed with the Board, and the minutes of the
Board of Space Florida. The President shall have such further powers and duties as may be
prescribed by the Board of Directors. The President of Space Florida is responsible to the Board
for the administration and enforcement of the Space Florida Act, execution of the policies
adopted by the Board, administrative directives, and for planning, organizing, coordinating and
managing the operation of Space Florida's programs and services compatibie with Chapter 331,
Part 11, Florida Statutes, and within the general parameters of the approved Operating Plans and
budget.

The President will, at the beginning of cach fiscal year, draft objectives for that year and meet
with the Executive Committee, prior to presenting them to the Board for approval, The President
shall, at the end of the fiscal year: (i) complete a written self-evaluation of progress on meeting
objectives so approved by the Board; and (ii) complete a report on overali corporate performance
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for the preceding year. These reports will be provided to the Executive Committee.

The essential elements of this material, along with Board members observations of the
President's interactions with Stakeholders throughout the year shall form the basis of the
evaluation,

The Vice Chair will obtain input from the Board and Committee Chairs and prepare a written
evaluation of the President's performance. The Chair will provide a summary of the performance
review to the Board.

The Vice Chair shall provide the President with more informal feedback on his/her performance
on a regular basis as issues may arisc and at least once midway between formal appraisals.

6.3 Duties of the Treasurer and Other Officers

The Treasurer shall be the chief financial officer of Space Florida and shall have charge and
custody of and be responsible for ali funds and securities of Space Florida. The Treasurer/CFO
shall be a resident of the State of Florida, or a qualified public depository as defined in Section
280.02, Florida Statutes, as amended. The Board may give the Treasurer/CFQ such other or
additional powers and duties as the Board may deem appropriate and shall establish the
Treasuret's compensation. The Board may require the Treasurer/CFO to give a bond in such
amount, on such terms, and with such sureties as may be deemed satisfactory to the Board to
secure the performance by the Treasurer/CFO of histher powers and duties. The Treasurer/CFO
shall give receipts for monies due and payable to Space Florida and shall deposit all such monies
in the proper accounts of Space Florida. The Treasurer/CFO shall be responsible for maintaining
the accounting records of Space Florida in accordance with generally accepted accounting
principles. The Treasurer/CFO shall also prepare, or cause to be prepared, the appropriate
annual financial statements reflecting the financial activity of the fiscal year and the financial
position at the end of the fiscal year. The Treasuret/CFO shall have such further powers and
duties as may be prescribed by the Board of Directors.

Any other Officers of Space Florida shall have such powers and duties as may be prescribed by
the Board of Directors.

6.4 Removal of Officers
Any Officer or agent elected or appointed by the Board of Directors may be removed by the
Board, with or without cause, whenever, in the judgment of the Board, the best interest of Space
Florida will be served thereby.

Any vacancy, however occurring, in any office may be filled by the Board of Directors,
Removal of any Officer shall be without prejudice to the contract rights, if any, of the person

removed; however, election or appointment of an Officer or agent shall not of itself create
contract rights.

Page 25 of 34
Revised 08/23/10.Final Approved



7. BOARD MANAGEMENT

7.1 Meetings

Meetings of the Board will be held a minimum of four (4) times per year. All meetings of the
Board, to the extent not exempt or deemed confidential by Florida law, will be open to the public
and are subject to the notice requirements of Section 286, Florida Statutes. Robert's Rules of
Order will be followed unless the Board has explicitly substituted an alternative procedure.
Discussion at meetings of the Board will be confined to those issues that clearly fall within the
Board's authority according to its Statute and Policies. Board deliberation at meetings will be
timely, fair, orderly, thorough, and efficienf. A Proposed Agenda Format is attached hereto as
Attachment 4.

7.2 Board Member Attendance
Carrying out the work of the Board effectively requires a commitment to attend Board meetings
in person or via telephone or videoconference. Failure to attend a Board meeting may result in
the removal of an appointed member from the Board. Appointed Board members may be
removed by the Governor for cause or by a simpie majority of the Board of Directors voting at a
properly noticed meeting of the Board.

7.3 Board Self-Evaluation
The Board shall periodically review its own effectiveness. It shall conduct a formal assessment
of its own performance annually at the same time that it reviews the performance of the President
and shall take any steps for improvement in its governance practices suggested by such review.

7.4 Conflict Resolution

Board members are commonly recruited to bring diverse views on issues to Board debates and
decision-making. Constructive disagreements between Board members are encouraged in a well-
functioning Board. They can generally be managed by following proper rules of procedure and
encouragement of good listening skills. However, in an intense Board debate, disagreements
sometimes degenerate into serious conflict on issues or between personalities. The Board Vice
Chair is responsible for managing such conflicts. A neutral Board member or third party should
be sclected if the Board Vice Chair is a party fo the conflict. It is important to identify early on
whether the conflict is based on the immediate issue at hand ot has deeper roots based on
differences in personal values and history, personalities, personal or political agendas, gender or
culture,

In the event the conflict is not resolved to the satisfaction of the parties to the dispute, one or
both members may put their complaint in writing and direct it to the Board. The Board is
responsible for deciding whether to engage the services of a mediator.

7.5 Board Member Expenses
Board members are entitled to be reimbursed for expenses occurred during activities required to
carry out their duties on behalf of Space Florida, All Directors are required to have advance
approval through Space Florida’s Executive Assistant prior to expenses incurred.
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8. BOARD DECISION MAKING

Decisions of the Board are made as a group at Board meetings at which a majority of the total
number of current voting Directors shall constitute a quorum. The Board may take official
action by a majority vote of the members present at any meeting at which a quorum is present. A
quorum is required for the transaction of any business of Space Florida. Decisions will ideaily be
ade through a consensus development process leading to a formal vote to record the decision.
This process is intended to encourage full discussion and development of a decision that all, or at
least the largest possible majority of, Board members can support, prior to a vote. Where
disagreements continue to exist, dissenting members may request that their objections be
recorded in the minutes. A favorable vote of a majority of the members present, regardless of
abstentions, is required for approval.

9. BOOKS, RECORDS & REPORTS

9.1 Records of Space Florida
The Records of Space Flerida regarding matters encompassed by the Space Florida Act, to the
extent not exempt or deemed confidential by Florida law, are public records subject to the
provisions of Chapter 119, Florida Statutes.

9.2 Books & Records
Space Florida shall keep correct and complete books and records of account and shall keep
minutes on the proceedings of the Board of Directors. Space Florida shall keep at its principal
place of business a Membership Register giving the names and addresses of cach member of the
Board of Directors as well as the original or copy of these Governance Policies, including
amendiments to date,

9.3 Annual Report
The Board of Directors shall cause to be prepared an annual report of operations as identified in
Florida Statutes Chapter 331.310(2)(e). Such report shall be submitted each year by November
30 to the Governor, the President of the Senate, the Speaker of the House of Representatives, the
Minority Leader of the Senate, and the Minority Leader of the House of Representatives.
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Space Florida
Executive Committee Charter
Attachment 1

Role
The role of the Executive Commiitee is to:
» Assist the Space Florida Beard of Directors in its oversight responsibilities;
s Direct the review and analysis of issues affecting business competitiveness;
» Assist and advise management of Space Florida in its oversight responsibilities;
+ Review and direct program operations of Space Florida that support the Operational, and
Tactical Plans, as well as the Business Plan;
» Identify alliances and cooperative partners;
« Recommend Board members for committee assignments to the Board for approval;
« Review and guide the present and future governance and director needs and requirements;
« Facilitate necessary Board action required between Board meetings;
+ Perform annual performance evaluation of the President and Chief Financial Officer,

As assigned by the Board, the Executive Committee may assume any of the Board’s duties
except the powers to: elect the Vice Chair-elect; select or remove the President; determine the
compensation paid to the President; fill vacancies on the Board or any Committee.

Membership

The Board of Directors, by Resolution or Motion, niay designate three (3) or more Directors fo
constitute an Executive Committee, which Committee, to the extent provided by such Resolution
or Motion, shall have and exercise all of the authority of the Board of Directors in the
management of Space Florida, except as otherwise required by law. Vacancies in the
membership of the Committee shall be filled by the Board of Directors at a regular or special
meeting of the Board of Directors. The Beard Vice Chair serves as the chair of the Executive
Committee. The Chairs of the Audit Committee and the Budget and Finance Committee shall
serve as members of the Executive Committee,

Operations
The Executive Committee will meet as requested by the President or the Board Vige Chair, The
Committee will keep adequate minutes of all its proceedings, and will report its actions to the
next meeting of the board utilizing a consent agenda process whenever possible. The Committee
members will be furnished with copies of the minutes of each meeting. The Committee will be
governed by the same rules regarding meetings (including meetings by conference telephone or
similar communications equipment) as are applicable to the Board.

Authority
The Executive Committee will have the resources and authority necessary to discharge its duties
and responsibilities, including the authority to retain outside counsel or other experts or
consultants, as it deems appropriate.
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Responsibilities
The principal responsibilities and functions of the Executive Committee are as follows:
« Complete the consent agenda for Board meetings;
» Oversee and guide the issue/program agenda for Board meetings;
« Review and recommend new business leaders for Board approval;
+ Maintain Space Florida’s focus on its mission;
» Review and advise management on major operational activities;
« Identify issues for in depth review by the full Board;
« Establish Ad Hoc Commiitees.

All Executive Committee decisions are scheduled to be ratified at the next Board meeting. The
Executive Committee is a Space Florida Standing Commiitee and reports directly to the Board of
Directors through the Committee Chair or their designee.

Staff Support
Primary staff contact for the Committee is:
President or Treasurer/CFO
Phone: 321-730-5301
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Space Florida
Audit Committee Charter
Attachment 2

Role
The committee’s role is to focus on ensuring financial and internal contrel integrity of Space
Florida.

Membership

The Audit Committee shall consist of three (3) Directors, each of whom is to be free of any
relationship that, in the opinion of the Board, would interfere with his or her exercise of
independent judgment. Each Audit Committee member shall be financially literate, as
determined by the Board in its reasonable discretion, provided however, each member shall at
least be familiar with generally accepted accounting principles and financial statements. The
Audit Committee shall include at least two people who have the following attributes: (i) an
understanding of generally accepted accounting principles and financial statements; (ii) the
ability to assess the general application of such principles in connection with the accounting for
estimates, accruals and reserves; (iii) experience preparing, auditing, analyzing or evaluating
financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of issues that can reasonably be expected to
be raised by Space Florida’s financial statements, or experience actively supervising one or more
persons engaged in such activities; (iv) an understanding of internal control over financial
reporting; and (v) an understanding of audit committee functions. The members of the
Committee shall be appointed by the Board’s Vice Chair and will serve for a term to be
determined by the Board, The Board Vice Chair will also recommend the chairperson of this
Commiitee for Board approval. The Chair is a member of and reports to the Executive
Cominittee.

Operations

The Committee will meet two (2) times per vear. Additional meetings may occur as the
President, the Committee or its Chair deems advisable. The Committee will keep adequate
minutes of ail its proceedings, and will report its actions to the next meeting of the board
utilizing a consent agenda process whenever possible. The Committee members will be
furnished with copies of the minutes of each meeting. The Committee will be governed by the
same trules regarding meetings (including meetings by conference telephone or similar
communications equipment) as are applicable to the Board.

Authority
The Committee will have the resources and authority nccessary to discharge its duties and
responsibilities, including the authority to retain outside counsel or other experts or consuitant, as
it deems appropriate.

Responsibitities
Subject to applicable governance laws, the principal responsibilities and functions of the Audit
Committce are as follows:
¢ Approve External Audit Plan as requested by Exfernal Auditors;
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Selections of external and internal audit firms;
Review and approve internal audit reports;
Review and approve Management Letter;
Provide comfort letier for control integrity;
Executive session with External Auditors;
Respond to process breakdown reports.

The Audit Committee is a Space Florida Standing Committee and reports directly to the Board of
Directors through the Committee Chair or their designee.

Staff Support
Primary staff contact for the Committee is:
Treasurer/CFO or Controller
Phone: 321-730-5301

age 31 of 34
Revised 08723/10.Final Approved



Space Florida
Budget and Finance Committee Charter
Attachment 3

Role
The Budget and Finance Committee’s rele is to monitor the present and future budget and
finance requirements pertaining to Space Florida’s business and to review and provide guidance
to the Board and Management about all major financial items.

Membership

The Budget and Finance Committee consists of three (3) or more Board members, each of whom
is to be free of any relationship that, in the opinion of the Board, would interfere with his or her
exercise of independent judgment. Each Budget and Finance Committee member shall be
financially literate, as determined by the Board in its’ reasonable discretion, provided however,
each member shall at least be familiar with generally accepted accounting principles and
financial statements. The Budget and Finance Committee shall include at least two people who
have professional experience in the aerospace industry. The members of the Committee shall be
appointed by the Board Vice Chair and will serve for two years. The Board Vice Chair wili also
recommend the chairperson of this Committee for Board approval.

Operations

The Budget and Finance Committee will meet as requested by the President , the Committee
Chair or the Board Vice Chair. The Budget and Finance Committee will keep adequate minutes
of all its proceedings, and will report its actions to the next meeting of the Executive Commitiee
for inclusion in the Board consent agenda whenever possible. The Budget and Finance
Committee will be governed by the same rules regarding meetings (inciuding meetings by
conference telephone or similar communications equipment) as are applicable to the Board. The
Budget and Finance Committee members will be furnished with copies of the minutes of each
meeting. The Chair of this Committee is also a member of the Executive Committee.

Authority
In coordination with the Executive Committee, the Budget and Finance Committee will have the
resources and authority necessary to discharge its duties and responsibilities, including the
authority to retain outside counsel or other experts or consultants as it deems appropriate. The
Chair of this Committee is a member of and reports to the Executive Committee.

Responsibilities
Subject to applicable governance laws, the principal responsibilities and functions of the Budget
and Finance Committee Group are as follows:
s QOversee annual funding of Space Florida;
Approve quarterly and anrual financial reports;
e Recommend approval of agreement with the Office of Tourism, Trade and Economic
Development (“OTTED™) to the Executive Commiittee;
» Approve Annual Operating Budget;
s  Review and recommend to the Board approval for the President or the Chief Financial
Officer to negotiate, enter into, execute and deliver all contracts in excess of $100,000;
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Evaluate and recommend annual salary, benefits and performance compensation plans;
Evaluate and recommend insurance plans;

Recommend working capital funding and use;

Other analysis and evaluations as assigned by the Executive Committee Chair.

* & #* »

The Budget and Finance Committee is a Space Florida Standing Committee and reports directly
to the Board of Directors through the Committee Chair or their designee.

Staff Support
Primary staff contact for the Committee is:
Treasurer/CFO or Controller
Phone: 321-730-5301
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SEACE RO RIDA

-

Attachment 4

Board of Directors Meeting

Draft Agenda
Date
a.m — p.m.
Location

Call-In Number:

Password:
P R R R e R R T

Call to Order Chair/Vice Chair
Roll Call Space Florida Executive Assistant
Welcome & Introductions Chair/Vice Chair
Consent Agenda Vice Chair

- Approval of Minutes v

: - Approval execution of contracts as vi
required
- Finance Reports
- Audit Plans and Reports

Board Members should notify the Executive Assistant of
any items they wish to be removed from the Consent
Agenda. These items will be discussed and voted on after
the Consent Agenda is approved.

President’s Report President

Business on the Horizon Treasurer/CFO

Upcoming Events President

Closing Remarks/Adjournment Vice Chair
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