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Article I)  Name and Purpose 

Section 1)  Name 

The name of the Corporation shall be LEO, Inc. (the “Corporation” or “LEO”). 

Section 2)  Location 

The principal location of the Corporation shall be in Lynn, MA. 

Section 3)  Purpose 

The purpose of the Corporation shall be as set forth in the Corporation’s Articles of 
Incorporation. 

Section 4)  Objective 

It shall be a primary objective of this Corporation to actively seek out for direct participation, in 
all phases of the Corporation’s activity, those who are potential beneficiaries of the proposed 
services. 

Article II) Membership 

Section 1)  Members 

The Corporation shall have no members. Any action or vote required or permitted by 
Massachusetts General Laws, Chapter 180, as the same now exists or may hereafter be amended, 
or by any other law, rule, or regulation, which would otherwise require approval by a majority of 
all members or approval by the members shall be taken by action or vote of the same percentage 
of the Corporation’s Board of Directors (the “Board” or the “Board of Directors”). All rights which 
would otherwise vest in the members shall vest in the Board of Directors. 

Article III)  Board of Directors 

Section 1)  Authority and Responsibility 

The governing body of the Corporation shall be the Board of Directors. All members of the Board 
of Directors (each, a “Director” and collectively, the “Directors”) shall fully participate in the 
development, planning, implementation and evaluation of the programs offered by the 
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Corporation in its service of low-income communities. The Board of Directors shall have 
supervision, control, and direction of the affairs of the Corporation, shall actively promote and 
pursue the Corporation’s objectives, shall identify the needs of the area served by the 
Corporation’s programs, and shall supervise the disbursement of the Corporation’s funds. The 
Board may adopt such rules and regulations for the conduct of its business as shall be deemed 
advisable, and may, in the execution of the powers granted, delegate certain of its authority and 
responsibility to one or more committees. 

Section 2)  Number of Directors 

The number of Directors that shall constitute the entire Board shall be fifteen (15). The number 
of Directors may be increased (but not to more than twenty-one (21)) or decreased (but not to 
fewer than fifteen (15)) by resolution of the Board, but no decrease shall have the effect of 
shortening the term of any incumbent Director. 

Section 3)  Composition and Selection of Directors 

In accordance with the federal Community Services Block Grant (“CSBG”) Act and subject to the 
provisions of Section 3A), 3B), 3C), 3D) and 3E) below, the Board will be comprised of three (3) 
sectors. One-third (1/3) of the Directors shall be elected public officials, holding office on the date 
of selection, or their representatives, except that membership of appointed public officials or 
their representatives may be counted under the terms of § 676B(a)(2)(A) of the CSBG Act, 42 
U.S.C. § 9910 (such directors, the “Public Official Directors”). Not fewer than one-third (1/3) of 
the Directors shall be persons chosen in accordance with democratic selection procedures 
adequate to assure that these Directors are representative of the low-income individuals and 
families in the Corporation’s CSBG service area (such directors, the “Low-Income Sector 
Directors”). The remainder of the Board shall be officials or members of business, industry, labor, 
religious, law enforcement, educational or other major groups and interests in the Corporation’s 
CSBG service area (such directors, the “Community Representative Directors”). 

Section 3A)  Selection Generally 

Prospective Directors shall complete and submit to the Board an application in the form approved 
by the Board from time to time. After each prospective Director has been selected to serve on 
the Board through the appropriate selection process described below for the sector in which s/he 
proposes to serve, has submitted an application, and has been determined by the Board (or a 
committee thereof) to meet the qualifications set by the Board from time to time for services as 
a Director, the Board of Directors shall vote whether to elect him or her to the Board.  
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Section 3B)  Public Official Directors 

One-third (1/3) of the Directors shall be Public Official Directors. The individuals appointed as 
Public Official Directors shall be elected public officials holding office on the date of selection, or 
if not enough elected officials are reasonably available and willing to serve, then the Board may 
select appointed public officials with general government responsibilities or responsibilities that 
require them to deal with poverty-related issues. 
 
The Corporation itself, through its Board of Directors, shall select the public officials to serve as 
Public Official Directors. If a public official is not willing to serve personally on the Board of 
Directors, he or she may appoint a representative who shall serve as the Public Official Director, 
subject to the Board’s approval by a vote of the full Board of Directors at its next regularly 
scheduled Board meeting at which a quorum is present. A representative of a public official shall 
serve on the Board only while the public official continues to hold public office. Representatives 
of public officials may not select an alternate to substitute for them.  
 
The Corporation shall maintain the official nominating letters of Public Official Directors and shall 
make such letters available to the Massachusetts Department of Housing and Community 
Development (“DHCD”) for review upon monitoring, review, and assessment.  

Section 3C)  Low-Income Sector Directors 

At least one-third (1/3) of the Directors shall be persons selected in accordance with democratic 
procedures adequate to assure that these individuals are representative of the low-income 
people served by the Corporation. The Board of Directors shall approve a written policy and 
procedure for selection of such Directors.  The approved policy can be found in the appendix of 
this document. 
 
The selection procedures that may be used, either separately or in combination, are:  
 

i) Nominations and elections within the neighborhoods;  
ii) Selection at a meeting of low-income persons such that the date, time, and place of such 

a meeting have been adequately publicized; 
iii) Selection on a small area basis (such as a city block or town) of representatives who in 

turn select members for the Board; 
iv) The Board may recognize a group(s) or organization(s) composed primarily of low-income 

persons and representing the interests of the low-income population, of which the 
membership may select one or more representatives to the Board.  

 
One (1) Low-Income Sector Director shall be a member of the LEO Head Start Policy Council and 
shall be selected by that body. 
 
Persons at or below 175% of the poverty level shall be eligible to vote in these selection processes 
unless a waiver is obtained pursuant to 760 C.M.R § 29.06(1)(b). The Corporation shall make 
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every effort to assure that Low-Income Sector Directors are truly representative of current 
residents of the geographic area to be served, including racial and ethnic composition, as 
determined by the Corporation’s current Community Action Plan. 
 
Directors elected to represent a specific neighborhood within a community must reside within 
that neighborhood.  The individuals who are selected to serve as Low-Income Sector Directors 
do not necessarily need to be low-income themselves. 
 
Representatives of low-income people selected through the democratic selection procedures 
described above shall be seated on the Board by a vote of a majority of the Directors then in 
office. The Corporation shall maintain the official nominating letters of Low-Income Sector 
Directors selected by groups or organizations representing the interest of low-income people, 
and shall make such letters available to DHCD for review upon monitoring, review, and 
assessment.  

Section 3D)  Community Representative Directors 

The remaining Directors shall be Community Representative Directors. Community 
Representative Directors shall be individuals who represent business, industry, labor, religious, 
law enforcement, education or other major groups or interests within the counties served by the 
Corporation’s activities. 
 
The Board shall select the Community Representative Directors by a vote of a majority of the 
Directors then in office.  

Section 3E)  Head Start Board Composition Requirements 

Whenever possible, in order to comply with the Head Start Reauthorization Act of 2007, at least 
one Director shall have a background and expertise in fiscal management or accounting, one 
Director shall have a background and expertise in early childhood education and development, 
and one Director shall be a licensed attorney. When it is not possible to have Directors on the 
Board with these backgrounds and qualifications, the Board shall be authorized to hire one or 
more consultants to support the work of the Board of Directors.  
 
Other Directors shall: (1) reflect the community to be served and include parents or children who 
are currently, or were formerly, enrolled in Head Start programs; and (2) be selected for their 
expertise in education, business administration, or community affairs. 

Section 4)  Terms of Office  

Section 4A)  Public Officials 

i) Public Official Directors. The term of office for each Public Official Director or his/her 
representative shall be for one (1) year, or until he or she sooner dies, resigns, is removed, 
or becomes disqualified. Such term shall be renewable by a vote of the Board of Directors 
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at the Annual Board meeting or at any special meeting held for such purpose so long as 
the public official continues to hold the seat for which she or he was elected. 

ii) Low-Income Sector Directors. The term of office for each Low-Income Sector Director 
(other than the LEO Head Start Policy Council Representative) shall be for three (3) years, 
or until he or she sooner dies, resigns, is removed, or becomes disqualified. The LEO Head 
Start Policy Council Representative shall serve for a term of one (1) year, or until he or she 
sooner dies, resigns, is removed, or becomes disqualified. The terms of all Low-Income 
Sector Directors shall be staggered such that the Low-Income Sector Directors shall be 
divided into three (3) approximately equal groups, with the terms of the Directors in one 
of the three (3) groups expiring each year. At the end of a term of office, Low-Income 
Sector Directors may be reappointed to the Board pursuant to the democratic selection 
process established by the Board. Low-Income Sector Directors may serve unlimited 
consecutive terms if selected by a democratic procedure. A Director designated by either 
a low-income organization to serve as a Low-Income Sector Director shall only serve when 
s/he continues to be associated with the organization that designated him or her. 

iii) Community Representative Directors. The term of office for each Community 
Representative Director shall be for three (3) years, or until he or she sooner dies, resigns, 
is removed, or becomes disqualified. Such terms shall be staggered such that the 
Community Representative Directors shall be divided into three (3) approximately equal 
groups, with the terms of the Directors in one of the three (3) groups expiring each year. 
At the end of a term of office, they may serve additional, unlimited three (3) year terms 
if re-elected by the Board of Directors at the Annual Board meeting or at any special 
meeting held for such purposes. A Director designated by a private sector organization to 
serve as a Community Representative Director shall only serve when s/he continues to be 
associated with the organization that designated him or her. 

Section 5)  Petition for Representation 

A low-income individual, community organization, religious organization, or representative of 
low-income individuals that considers its organization, or low-income individuals, to be 
inadequately represented on the Board of Directors may submit a petition to the Board for 
adequate representation. 
 
If a group believes that it is under-represented, it may submit a petition to the Board of Directors, 
signed by a minimum of twenty-five (25) members of that group, unless the President determines 
that it is appropriate to waive this requirement in a particular case. If a low-income individual is 
petitioning the Board of Directors, he/she must sign and submit a petition. All petitions must be 
submitted at least ten (10) days before a regularly scheduled Board meeting. 
 
Following the submission of a petition described above, a representative from the group, or the 
low-income individual, shall attend the Board meeting and present the case for inclusion on the 
Board of Directors. The Board will then vote whether or not to include a member from this group 
on the Board of Directors. A written statement of the Board’s action on the petition shall be 
provided to the petitioning individual or group (and, if required by law, regulation or government 
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funding source policy, a copy of the statement shall be sent to the appropriate government 
funding source(s)).  
 
If the Board of Directors votes to include a member from that group on the Board, the Board 
must determine whether the member shall serve as a Public Official Director, Low-Income Sector 
Director or Community Representative Director. Should the Board decide to provide 
representation to the petitioning organization or interest, the Board shall take any actions 
necessary to provide that representation while ensuring that the Board’s composition meets the 
requirements of the federal CSBG Act, the federal Head Start Act, and any other applicable laws 
or regulations.  

Section 6)  Removal and Resignation 

Section 6A)  Removal for Cause or Incapacity 

The Board of Directors may remove a Director from the Board for: any violation of the Articles of 
Incorporation, Bylaws, rules or regulations of the Corporation; any conduct the Board determines 
is not in the best interest of the Board and/or the Corporation; or any violation of the 
Corporation’s Code of Conduct, which includes a Conflict of Interest Policy and Confidentiality 
Policy, or any Board resolutions or other policies. In addition, the Board of Directors may remove 
a Director if, in the opinion of the Board, the Director is incapacitated or otherwise unable to 
carry out the duties of his/her office.  
 
With respect to Public Official Directors, only representatives of public officials and not the public 
officials themselves may be removed, while such public officials continue to hold office. 
 
A Director must be notified in writing at least seven (7) days in advance of the meeting scheduled 
to vote on his or her removal. The notice must specify that a purpose of the meeting is to consider 
removal of the Director. At the Board meeting, the Director will have the right to be fully heard. 
 
Directors may be removed only by a vote of two-thirds (2/3) or more of Directors present at a 
Board meeting at which a quorum is present. 

Section 6B)  Removal for Lack of Attendance 

The Board of Directors may remove a Director from the Board: (1) when such Director is absent 
from three (3) or more consecutive meetings without excuse given to and approved by the Board 
prior to the meeting; or (2) for failure to attend at least sixty-six percent (66%) of regularly 
scheduled Board meetings in a fiscal year (October through September). Attendance will be 
tracked and monitored by the designee of the Chief Executive Officer (“CEO”). Removal for lack 
of attendance shall follow the same notice and opportunity to be heard procedures and voting 
thresholds as found in Article II) Section 6A) Removal for Cause or Incapacity. 
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With respect to Public Official Directors, only representatives of public officials and not the public 
officials themselves may be removed, while such public officials continue to hold office. 

Section 6C)  Resignation of Directors 

Any Director may resign at any time upon written notice to the President, or in the case of the 
President, such resignation shall be submitted to the Clerk. Such resignation shall be effective 
upon receipt of such notice unless specified to be effective at some other time. A Director who 
has ceased to meet the qualifications for service as a Director, as specified in these Bylaws and 
by the Board from time to time, and/or for the seat to which s/he was elected is deemed to have 
resigned as of the date s/he ceased to meet those qualifications.  

Section 7)  Replacement of Directors Due to Vacancies 

Section 7A)  Vacancy Defined 

A vacancy on the Board occurs: (1) when a Director has been removed from the Board; (2) when 
a Director notifies the Board of his or her resignation; (3) when a Director dies; (4) when a Public 
Official Director who is a public official leaves or is removed from office; or (5) in the case of a 
Public Official Director who is a representative of a public official, when the appointing official 
leaves or is removed from office. 

Section 7B)  Replacement of a Public Official Director 

When a vacancy occurs in a Public Official Director seat that is held by a representative of a public 
official, the Board shall request that the public official name a replacement. Other vacancies in 
Public Official Director seats shall be filled in accordance with Article III), Section 3B). The full 
Board must vote to seat the new Public Official Director. The newly elected Director shall 
complete the term vacated by the Director and may be eligible to serve additional terms in 
accordance with Article III), Section 4). 

Section 7C)  Replacement of a Low-Income Sector Director  

Any vacancy in a Low-Income Director seat shall be filled in accordance with the democratic 
selection procedure approved by the Board of Directors and as set forth in Article III) Section 3C). 
The newly selected Representative shall be seated by a vote of a majority of Directors present at 
the next regularly scheduled Board Meeting at which there is a quorum present. The newly 
elected Director shall complete the term vacated by the Director and may be eligible to serve 
additional terms in accordance with Article III), Section 4). 
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Section 7D)  Replacement of a Community Representative Director 

When a vacancy occurs in a Community Representative Director seat, the Board shall fill that 
vacancy in accordance with Article III), Section 3D). If the Community Representative Director 
whose seat becomes vacant represented a group, the Board shall ask the organization which 
made the selection to select another representative to serve the remainder of that Director’s 
term. In the event that the organization chooses not to select a new representative, the Board 
shall choose another organization to name a representative of the group.  The full Board must 
vote to seat the new Director. The newly elected Director shall complete the term vacated by the 
Director and may be eligible to serve additional terms in accordance with Article III), Section 4). 

Section 7E)  Actions Notwithstanding Vacancy  

The Board of Directors may exercise its powers and act on any matter notwithstanding the 
existence of one or more vacancies in the Board of Directors.  
 
In no event shall the Board allow a vacancy of either the public, private, or low-income sector to 
remain open for more than 180 days. The Corporation shall report the number of Board vacancies 
by sector to the Department in its monthly Board meeting minutes.  

Section 8)  Powers of the Board 

The affairs of the Corporation shall be managed and controlled by the Corporation’s Board of 
Directors, which shall have and may exercise all the powers of the Corporation and which shall 
participate fully in the development, planning, implementation, and evaluation of the 
Corporation’s programs. The specific powers of the Board of Directors shall include, but not be 
limited to, the following: 
 

i) The power to enter into legally binding agreements with any federal, state or local agency, 
or with any private funding organization for the purpose of administering programs or 
providing services; 

ii) To hire, annually evaluate the performance of, set the compensation of and suspend or 
dismiss the CEO; 

iii) To determine, subject to DHCD policies, major personnel, fiscal and program policies; 
iv) To determine overall program plans and priorities, including provisions for evaluating 

progress against performance measures; 
v) To approve program proposals and budgets; 
vi) To enforce compliance with all contracts and grant requirements; 
vii) To oversee the extent and quality of the participation of the poor in LEO’s programs; 
viii) To determine, subject to DHCD policies, rules and procedures for the governing Board; 
ix) To review, respond to and accept the independent Annual Audit; 
x) To create and dissolve committees; and 
xi) To select the Officers and the Executive Committee of the Board. 
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Section 9)  Individual Actions by Directors 

Individual Directors, including Officers, shall not have any independent power or authority to act 
for or on behalf of the Board unless specifically directed to do so by vote of the Board or unless 
provided by these Bylaws. Individual Directors are responsible to the Board. Individual Directors 
shall refer any and all policy questions, comments, complaints or inquiries to the President or the 
CEO. 

Article IV)  Officers and their Duties 

Section 1)  Composition 

The officers of the Corporation shall be a President, Vice President, Clerk, Treasurer and Assistant 
Clerk (the “Primary Officers”). The Board of Directors may designate additional officers (together 
with the Primary Officers, the “Officers”) as it deems advisable from time to time. No two (2) 
offices may be held by the same person. All of the Officers of the Board must be Directors of the 
Board. 

Section 2)  Election 

The President, Vice President, Clerk, Treasurer and Assistant Clerk of the Board shall be elected 
by the Board of Directors each year at its Annual Meeting. From time to time, the Board may 
elect additional Officers. 

Section 3)  Term of Office 

Each Primary Officer shall hold office for one (1) year, or until the Primary Officer is elected for 
another one (1) year term, a successor has been duly elected and qualified, or the Primary Officer 
is removed. Other Officers shall serve at the pleasure of the Board. 

Section 4) Duties 

The duties and powers of the Primary Officers of the Board shall be as follows and/or as shall 
hereafter be set by resolution or policy of the Board of Directors: 
 
President 
 

i) Preside at all meetings of the Board of Directors. 
ii) Appoint all committees, except the Executive Committee, subject to the approval of the 

Board of Directors. 
iii) Call special meetings when deemed necessary. 
iv) Carry out such other duties that usually pertain to this office. 
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v) Sign for all necessary legal and financial documents. 
vi) Submit in writing an Annual Report at the Annual Meeting. 
vii) Sign the independently audited Annual Financial Report under oath that 

a) the Board reviewed and accepted such financial report and 
b) that the independent audit of the Annual Financial Report was prepared in 

accordance with the Board policy and procedures for conducting an audit. 
viii) Have such other powers and perform such other duties as the Board of Directors may 

from time to time designate. 
 
Vice-President 
 

i) Act, when the President is unable to attend a Board of Director’s Meeting, in the capacity 
of the President, subject to the powers and restrictions upon the President. 

ii) Perform such other duties as may be assigned by the President or the Board of Directors 
which are not in conflict with the duties of other Officers or committees. 

iii) Have such other powers and perform such other duties as the Board of Directors may 
from time to time designate. 

 
Clerk 
 

i) Ensure the public notification for all meetings of the Board of Directors. 
ii) Have custodial responsibility of the Articles of Incorporation and Bylaws and amendments 

to those Bylaws which shall be open for inspection by Directors. 
iii) Maintain accurate records of all votes on motions by the Board of Directors at Board 

Meetings in a book to be located at the principal office of the Corporation. 
iv) Maintain a book of resolutions passed by the Board of Directors affecting agency policy 

decisions. 
v) Sign all necessary legal documents. 
vi) Have such other powers and perform such other duties as the Board of Directors may 

from time to time designate. 
 
Treasurer 
 

i) Supervise the custody of funds of the Corporation and make reports on receipts and 
disbursements at each of the regular meetings in such form as the Board of Directors may 
direct. 

ii) Ensure that the fiscal policies and practices of the Corporation are properly observed and 
carried out.  

iii) Ascertain that all Directors of the Board are continuously covered by a Director’s and 
Officer’s liability insurance policy that shall include employment practices liability 
coverage. Such insurance shall be in an amount deemed sufficient by the Board of 
Directors. 

iv) Serve as chair of the Finance Committee. 
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v) Have such other powers and perform such other duties as the Board of Directors may 
from time to time designate. 

 
Assistant Clerk 
 
When the clerk is unavailable, the Assistant Clerk may perform any or all of the duties of the 
Clerk. 

Section 5)  Delegation of Duties 

An Officer may delegate the specific duties set forth above to another individual in performing 
such duties, so long as the Officer retains oversight and review of the records and documents 
prepared and distributed. 

Section 6)  Removal from Office 

Any Officer may be removed from office either with or without cause by a two-thirds (2/3) vote 
of the Directors present at a regular or special Board Meeting at which a quorum is present. 

Section 7)  Resignation and Vacancies 

The resignation of an Officer shall be submitted in writing to the President, or in the case of the 
President, such resignation shall be submitted to the Clerk. Such resignation is effective upon 
receipt of notice unless the notice specifies a later effective date acceptable to the Board of 
Directors. 
 
A vacancy in any office shall be filled promptly by the Board of Directors either at a regular 
meeting or a special meeting called for that purpose. 

Article V)  Chief Executive Officer  

The Board of Directors shall hire, annually evaluate the performance of, set the compensation of 
and dismiss the CEO. The CEO shall be given the necessary authority and responsibility for the 
management of the Corporation, subject to the Board’s direction and control.  
 
The CEO shall be informed of all Board Meetings and shall have the right to attend such meetings, 
unless excluded from attending by a majority vote of the directors present at a meeting or by a 
policy established by the Board. 
 
The CEO shall be responsible for hiring and firing employees of the Corporation based upon the 
general guidelines prescribed by the Board of Directors. The CEO shall be responsible for 
determining the internal structure of LEO employees and their supervisory responsibilities. 
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The CEO is directly accountable to the Board of Directors. The CEO may be removed from 
employment or suspended only by the determination of the Board of Directors. A two-thirds (2/3) 
vote of all seated Directors (excluding vacant positions) shall be necessary to remove or suspend 
the CEO. Any removal shall be without prejudice to the general employment rights (if any) of the 
individual suspended or removed . 
 
In the absence of the CEO, the Chief Fiscal Officer (“CFO”) shall assume all of the CEO’s 
responsibilities and activities until the next scheduled meeting of the Board of Directors at which 
time, the Board of Directors will decide the course of direction for assigning the responsibilities 
and activities of the CEO.  In the absence of the CEO or the CFO, the Board shall appoint an acting 
CEO.  

Article VI)  Board Committees 

Section 1)  Composition of Committees 

i) Unless otherwise provided in subsequent sections, all committee appointments shall be 
made by the President with the approval of the Board of Directors and shall serve at the 
pleasure of the Board. 

ii) The President has the right to appoint him or herself to any committee, subject to 
approval of the Board of Directors. 

iii) Except for the Finance Committee, which is chaired by the Treasurer, the Chairperson of 
each committee shall be elected by the committee. To the extent possible, committees 
should reflect the tripartite structure of the Board, with one-third (1/3) Public Official 
Directors, at least one-third (1/3) Low-Income Sector Directors, and the remainder 
Community Representative Directors; however, a tripartite committee structure is not 
required. 

iv) Membership on one committee shall not preclude membership on any other committee. 
v) Non-Board Members may serve on committees, other than the Executive Committee. 

Their election to these committees must be approved by the full Board. 

Section 2)  Authority 

i) All standing committees shall have advisory authority only and shall not have the 
authority to act for the Board unless otherwise authorized by the Bylaws or by the Board.  

ii) The Board may not delegate to any committee the authority to: 
a. Authorize distributions (for these purposes, a distribution means the payment of 

a dividend or any part of the income or profit of the Corporation to its Directors 
or Officers); 

b. Elect, appoint or remove Directors or fill vacancies on the Board; 
c. Adopt, amend or repeal the Articles of Incorporation or Bylaws of the Corporation; 
d. Change the principal office of the Corporation; 



 

LEO, Inc. By Laws January 20, 2021 Page 13 of 29 
 

e. Change the number of the Board of Directors; 
f. Remove Officers or Directors from office;  
g. Authorize a merger; or  
h. Hire or terminate the CEO. 

Section 3)  Standing Committees 

Section 3A)  Executive Committee 

The Executive Committee shall be elected by the Board of Directors. It shall consist of at least five 
(5) Directors, including the Board President. 
 
This committee shall meet as necessary to review routine and ordinary business between 
meetings of the full Board. 
 
The quorum for the Executive Committee shall be set at fifty (50) percent of the non-vacant seats 
on the committee. 

Section 3B)  Governance/Nominating Committee 

The Governance/Nominating Committee shall consist of five (5) members, including the 
President, who shall be an ex officio member, but shall not be the Chairperson of the Committee.    
 
The Governance/Nominating Committee shall: (1) oversee board member recruitment (including 
administering the Low-Income Sector Director democratic selection process, recommending 
candidates for the Public Official Director and Community Representative Director seats, and 
ensuring that the Board fills vacancies promptly), orientation, and training; (2) coordinate the 
Board’s periodic evaluation process of itself and the Corporation’s governance structure, policies 
and procedures; (3) coordinate periodic review of the Corporation’s Articles of Incorporation and 
Bylaws; and (4) have such other powers and perform such other duties as the Board may specify 
from time to time. 

Section 3C)  Finance Committee 

The Finance Committee shall be composed of at least five (5) members, including the Treasurer, 
the CEO, and the Chief Financial Officer (“CFO”). The CEO and the CFO shall be ex-officio, non-
voting members. The Finance Committee shall be responsible for all fiscal matters of the 
Corporation, including: (1) review, approval and recommendation to the Board of the annual 
budget and program budgets; (2) review and make recommendations on regular financial 
statements; (3) review and make recommendations concerning the annual audit; and (4) have 
such other powers and perform such other duties as the Board may specify from time to time. 

Section 3D)  Personnel Committee 
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The Personnel Committee, also called the Chief Executive Officer Evaluation Committee, in 
conjunction with the Executive Committee shall be responsible for conducting the annual 
performance review of the CEO. The Personnel Committee shall also have the authority to 
periodically review employee personnel policies and benefits. In addition, the Personnel 
Committee shall have such other powers and perform such other duties as the Board may specify 
from time to time.  

Section 3E)  Program Planning and Evaluation Committee 

The Program Planning and Evaluation Committee shall be responsible for developing the triennial 
Community Action Plan as well as interim plans. The committee shall also be responsible for 
evaluating program progress against performance measures. This committee shall also engage in 
long term strategic planning for the Corporation. In addition, the Program Planning and 
Evaluation Committee shall have such other powers and perform such other duties as the Board 
may specify from time to time. 

Section 4)  Ad Hoc Committees 

From time to time, the Board may create, by resolution, Ad Hoc Committees. The resolution shall 
state the purpose, power, authority and length of time the committee will serve. The President 
shall have the power to appoint members to the committee with Board approval. 

Section 5)  Committee Meetings 

Each committee shall keep a record of its actions and proceedings and, when required by the 
Board, shall make a report of those actions and proceedings to the Board. Unless the Directors 
otherwise designate, committees shall conduct their affairs in the same manner as is provided in 
these Bylaws for the conduct of the affairs of the Board of Directors, with such changes in the 
context of such provisions as are necessary to substitute the committee and its members for the 
Board of Directors and its members; provided, however, that the time of regular meetings of 
committees may be determined either by resolution of the committee, and that special meetings 
of a committee may also be called by resolution of the Board of Directors. The Board of Directors 
may adopt rules for the governance of any committee not inconsistent with the provisions of 
these Bylaws.  

Article VII)  Board Meetings 

Section 1)  Annual Meeting 

i) The Annual Meeting of the Board of Directors shall be held on the third (3rd) Wednesday 
in November, or on another day chosen by the Board of Directors. The annual report of 
the Corporation will be presented and then the meeting will proceed to the election of 
the Board of Directors. 
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ii) Notice of the Annual Meeting must be provided in accordance with Article VII), Section 5. 

Section 2)  Regular Board Meetings 

The Board of Directors shall hold nine (9) monthly meetings annually, to be held on the third (3rd) 
Wednesday of each month or at a time convenient to the Board of Directors during the months 
chosen by the Board of Directors. All meetings of the Board must be open to the public.  

Section 3)  Special Meetings 

Special meetings of the Board of Directors may be called at any time by the President or shall be 
called upon the written request of five (5) Directors, and scheduled for the convenience of the 
Directors and the general public at such times and places as the President or at least five (5) 
Directors, as applicable, may determine. Notice of special meetings shall state the purpose for 
which the meeting is called. Notice of special meetings must be provided in accordance with 
Article VII), Section 5. 

Section 4)  Public Meetings and Executive Session 

All meetings of the Board must be open to the public. Executive sessions relating to programs, 
activities, and other matters funded by CSBG shall be held according to the procedures and for 
the purposes set forth in Massachusetts General Law c. 30A, §§ 18-25, the Massachusetts Open 
Meeting Law, as amended (the “MA Open Meeting Law”). An executive session may be called 
provided that: 
 

i) The Board has first convened in an open session pursuant to the MA Open Meeting Law, 
and for which notice has been given;  

ii) A majority of the Board has voted to go into executive session, with the vote of each 
Director recorded on a roll call vote and entered into the minutes; 

iii) Before the executive session, the President has cited the purpose for the Executive 
Session, stating all subjects that may be revealed without compromising the purpose for 
which the executive session was called;  

iv) The President has publicly announced whether the open session will reconvene at the 
conclusion of the executive session; and  

v) Accurate records of the executive session shall be maintained, pursuant to the MA Open 
Meeting Law.  

 
The Board may only go into executive session in accordance with and for the purposes specified 
in the MA Open Meeting Law.  

Section 5)  Notice of Meetings 
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Written notice of the time, date, location and agenda of each meeting of the Board shall be given 
by mail, fax or email to Directors at least seven (7) days prior to the meeting. Public notice of 
each meeting of the Board shall be provided at least five (5) days prior to the meeting. Whenever 
notice of a meeting is required to be given to the Directors, such notice need not be given to any 
Director if a written waiver of notice, executed by him or her (or his or her duly authorized 
attorney) before or after the meeting, is filed with the record of the meeting, or to any Director 
who attends the meeting without protesting the lack of notice to him or her before or at the 
beginning of the meeting.  

Section 6)  Quorum 

A quorum for any meeting of the Board of Directors or any committee thereof is fifty (50) percent 
of the non-vacant seats on the Board. Vacant seats shall not be counted for a quorum.   

Section 7)  Attendance by Telephone 

Upon the prior approval of the President of the Board, members of the Board of Directors or any 
committee thereof may participate in a meeting of the Board or such committee by telephone 
or similar communications equipment which permits all persons participating in the meeting to 
hear each other at the same time, including all members of the public attending the meeting. 
Participation by such means shall constitute presence in person at the meeting, and such 
Directors will be counted for establishing a quorum. The minutes of the Board meeting shall 
reflect the Directors who attended by telephone. 

Section 8)  Voting and Action by the Board 

At all meetings of the Board of Directors, each Director shall have one vote on all issues on which 
a Director is entitled to vote. Every act or decision done or made by a majority of the Directors 
present at a meeting duly held at which a quorum is present shall be regarded as the act of the 
Board, unless a greater number is required by law, the Articles of Incorporation or these Bylaws. 

Section 9)  Proxy Voting 

Proxies and proxy voting shall not be allowed on behalf of any Director at any meeting of the 
Board or of its committees. 

Section 10)  Minutes 

The Board and its committees shall keep written minutes for each meeting which include a record 
of votes on all motions. Minutes of the previous meeting shall be distributed to all Directors 
before the next meeting and the Board shall approve the minutes of each meeting at the next 
scheduled Board meeting and minutes shall be made available to the public upon request. The 
Board shall also make available to the public, upon request, translations of the minutes in the 



 

LEO, Inc. By Laws January 20, 2021 Page 17 of 29 
 

appropriate languages, if a significant portion of the low-income population in the Corporation’s 
CSBG service area does not speak English and speaks such languages. Complete copies of the 
approved minutes of each Board meeting shall be submitted to DHCD within (10) days of the date 
that the meeting at which the minutes were approved occurred. The submissions of the minutes 
to DHCD shall include all Board meeting minutes, notices, financial statements and any additional 
information given to the Directors for consideration at the meeting. 

Section 11)  Meeting Location 

All meetings of the Board of Directors shall be held within the City of Lynn, Massachusetts. 

Section 12)  Compensation 

No Director shall receive any compensation from the Corporation for services rendered as a 
Director.  No Director shall serve the Corporation in any other capacity and receive compensation 
from the Corporation for such services. However, Directors may receive reimbursement from the 
Corporation for reasonable and documented expenses incurred in the course of performing 
services as Directors or Officers. To the extent the Corporation makes any such reimbursements, 
it shall do so only in accordance with financial policies established from time to time by the Board, 
for transportation, child care expenses for the purposes of attendance at Board meetings, and 
other reasonable and documented expenses associated with being a Director and in accordance 
with LEO’s fiscal policy. 

Section 13)  Rules of Meeting 

The Board shall set its own rules for meetings that are not inconsistent with these Bylaws.  

Article VIII) Execution of Papers 

Except as the Board of Directors may generally or in particular cases authorize the execution 
thereof, in some other manner, all deeds, leases, transfers and contracts shall be signed by the 
CEO, unless otherwise authorized by a vote of the Board of Directors. All bonds, notes, checks, 
drafts and other obligations made, accepted and endorsed by the Corporation shall be signed by 
the CEO (an “Authorized Check Signatory”), unless otherwise authorized by a vote of the Board 
of Directors and, if in excess of any amount determined by the Board from time to time, 
countersigned by another Authorized Check Signatory. Unless authorized by the Board of 
Directors, no Officer, employee or agent shall have any power or authority to bind the 
Corporation by any contract or agreement, or to pledge its credit, or to render it liable for any 
purpose or for any amount. 
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Article IX)  Conflicts of Interest 

Subject to the Articles of Incorporation, Bylaws and any applicable law, the Board of Directors 
shall adopt and implement a conflict of interest policy covering the Corporation’s Directors, 
Officers and such employees and other persons as may be specified in the policy. The Corporation 
has adopted a Code of Conduct for the LEO Board of Directors which all Directors must complete 
when first seated and on an annual basis thereafter. 
 
Directors of the Corporation may not:  

i) Have a financial conflict of interest with the Corporation or its delegate agencies;  
ii) Be employees of the Corporation; or  
iii) Be immediate family members of any employees of the Corporation or its delegate 

agencies.  
 
For this purpose, the term “immediate family member” means: a spouse, parents and 
grandparents, child and grandchildren, brothers and sisters, mother-in-law and father-in-law, 
brothers-in-law and sisters-in-law, daughters-in-law and sons-in-law, and adopted and step 
family members. 
 
Directors who are federal employees are prohibited from serving in any capacity that would 
require them to act as an agent of or attorney for the corporation in its dealings with any federal 
government departments or agencies.  

Article X)  Indemnification 

To the extent legally permissible, and only to the extent that the status of the Corporation as an 
organization exempt under section 501(c)(3) of the Internal Revenue Code is not adversely 
affected thereby, the Corporation shall provide indemnification to certain individuals in 
accordance with this Article X. 

Section 1)  Definitions 

For purposes of this Article X: 
 

i) A “Director” or “Officer” means any person who is serving or has served as a director, 
officer or trustee of the Corporation, who is serving or has served at the request of the 
Corporation as a director, officer or trustee of any other organization, or in any capacity 
with respect to any employee benefit plan of the Corporation.  

ii) An “Employee” means any person who is serving or has served as an employee or other 
agent of the Corporation, or who is serving or has served at the request of the Corporation 
as an employee or other agent of any other organization.  
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iii) “Expenses” means (1) all expenses (including attorneys’ fees and disbursements) actually 
and reasonably incurred in defense of a Proceeding or in successfully seeking 
indemnification under this Article, (2) such expenses incurred in connection with a 
Proceeding initiated by a Director, Officer or Employee, if the initiation of the Proceeding 
was approved in advance by the Corporation pursuant to Article X), Section 6, and (3) any 
judgments, awards, fines or penalties paid by a Director, Officer or Employee in 
connection with a Proceeding or reasonable amounts paid in settlement or compromise 
of a Proceeding.  

iv) “Proceeding” means any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative or investigative, and any claim which could be the 
subject of a Proceeding.  

Section 2)  Mandatory Indemnification 

Subject to the limitations set forth in this Article, the Corporation shall indemnify Directors and 
Officers against all Expenses actually and reasonably incurred by such person in connection with 
any Proceeding in which such person is involved by reason of serving or having served as a 
Director or Officer.  

Section 3)  Permissive Indemnification  

Subject to the limitations set forth in this Article, the Corporation may indemnify an Employee 
against all Expenses actually and reasonably incurred by such person in connection with any 
Proceeding in which such person is involved by reason of serving or having served as an Employee. 

Section 4)  Standards of Indemnification 

The Corporation shall provide no indemnification with respect to:  
 

i) Any matter as to which any such person shall be adjudicated to have acted with gross 
negligence or intentional misconduct in the performance of a duty for or on behalf of the 
Corporation;  

ii) Any matter as to which any such person shall be adjudicated not to have acted in good 
faith in the reasonable belief that his or her action was in the best interests of the 
Corporation, or with respect to a criminal matter, that such person had reasonable cause 
to belief that his or her conduct was unlawful;  

iii) Any Proceeding by or in the right of the Corporation alleging that such person received 
an improper personal benefit if he or she is adjudged liable to the Corporation in such 
Proceeding; 

iv) Any Proceeding initiated by a Director, Officer or Employee, unless the initiation of the 
Proceeding was approved in advance by the Corporation pursuant to Section 6 of this 
Article; and  
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v) Any Proceeding as to which the Corporation determines that the person is ineligible for 
indemnification under the circumstances pursuant to Section 6 of this Article.  
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Section 5)  Settlements and Compromises 

The Corporation shall provide no indemnification with respect to any matter settled or 
compromised, pursuant to a consent decree or otherwise, unless such settlement or compromise 
shall have been approved by the Board of Directors, as provided in Article X), Section 6 below. 

Section 6)  Authorization of Indemnification 

Unless indemnification is denied by a court having jurisdiction, any indemnification under this 
Article shall be made by the Corporation only as authorized in the specific case, upon a 
determination that indemnification of the Director, Officer, or Employee is proper in the 
circumstances. In the case of indemnification that is mandatory under Article X), Section 2 above, 
the determination shall be limited to whether the person to be indemnified has met the 
standards specified and the amount of the indemnification permitted by law. Any determination 
of whether to indemnify a particular individual, as well as any decision about whether to approve 
the initiation of Proceedings by a Director, Officer or Employee, the settlement or compromise 
of a Proceeding, or the advance payment of the Expenses shall be made in each instance by: (1) 
a vote of a majority of the Board (or a committee thereof) who are not parties to the Proceeding 
in question; or (2) independent legal counsel appointed by a majority of such Directors (or a 
committee thereof), or if there are none, by a majority of the Directors then in office.  

Section 7)  Advance Payments 

Except as limited by law, Expenses reasonably incurred by any such person in connection with 
the defense or disposition of any such Proceeding may be paid by the Corporation in advance of 
the final disposition of such action, only if the following three conditions are met: 
 

i) The Corporation has authorized the advance payment of Expenses pursuant to Article X), 
Section 6; 

ii) The Corporation has obtained an affidavit by such person of his or her good faith belief 
that he or she has met the standard of conduct necessary for indemnification under this 
Article; and 

iii) The Corporation has obtained an affidavit by or on behalf of such person to repay such 
amount, unless it shall ultimately be determined that he or she is entitled to be 
indemnified by the Corporation as authorized in this Article. Such an undertaking may be 
accepted without reference to the financial ability of such person to make repayment. 

Section 8)  Offset; Non-Exclusivity; Continuation 

The Corporation’s obligation to provide indemnification under this Article shall be offset to the 
extent of any other source of indemnification or any otherwise applicable insurance coverage 
under a policy maintained by the Corporation or any other person. The provisions of this Article 
shall not be construed to limit the power of the Corporation to indemnify its Directors, Officers 
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or Employees to the full extent permitted by law or to enter into specific agreements, 
commitments or arrangements for indemnification permitted by law.  

Section 9)  Amendment  

No amendment or repeal of the provisions of this Article which adversely affects the right of an 
indemnified person under this Article shall apply to such person with respect to those acts or 
omissions which occurred at any time prior to such amendment or repeal without such person’s 
consent. The indemnification provided hereunder shall inure to the benefit of the heirs, 
executors and administrators of persons entitled to indemnification hereunder. 

Section 10)  Insurance 

The Corporation shall purchase and maintain insurance to insure itself with respect to the 
indemnification payments it is authorized or obligated to make pursuant to this Article, and on 
behalf of any person who is or was a Director, Officer, Employee or agent of the Corporation, or 
who is or was serving at the request of the corporation as a director, trustee, officer, employee 
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, to insure against any liability asserted against such person and incurred by him or her 
in any such capacity, or arising out of his or her status as such, whether or not the Corporation 
would have the power to indemnify the person against such liability under the provisions of this 
Article.  

Article XI)  Amendments to the Bylaws 

These Bylaws may be amended at any regular or special meeting of the Board of Directors by 
vote of two-thirds (2/3) of the Directors present at the meeting at which a quorum is present, 
provided that written notice of the proposed change(s) to the Bylaws has been provided to the 
Directors at least seven (7) days in advance of the meeting at which the Board is to vote on such 
amendment. The day of the meeting shall not be included in the computation of the notice 
period. No such alteration, amendment, repeal or adoption shall in any way conflict with the 
purposes of the Corporation as stated in its Articles of Incorporation or otherwise cause the 
Corporation to lose its qualification as an organization described in Internal Revenue Code 
Section 501 (c)(3). 
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Appendix A: Low Income Sector Democratic Selection Process 

Overview:  
The federal CSBG Act requires that “(i) not fewer than 1/3 of the members of the Board are 
persons chosen in accordance with democratic selection procedures adequate to assure that 
these members are representative of low-income individuals in the neighborhood served.” In 
order to ensure maximum participation and representation for the low-income sector the 
following policy and procedure for regular recruitment of potential members and a democratic 
process for election shall apply. 
 
Recruitment:  
At least one member of LEO’s Policy Council will serve on the Board of Directors. LEO will regularly 
conduct outreach to identify potential Board members from within its programs and community 
engagement and outreach activities.  When a Board member vacancy occurs within the Low-
Income Sector, those who have been identified as potential applicants for nomination will be 
notified regarding the vacancy and strongly encouraged to apply. In addition, the following 
outreach activities will be conducted to attract interested parties from the community:  
 

• Advertising on the LEO website 
• Outreach to the Lynn Non-Profit Business Association for advertising within members’ 

organizations and on their social media updates 
• Advertisement in the Daily Item*   
• Press Release to the Daily Item*   
• Announcements in the Patch of the covered communities* 
• Posts on LEO’s social media  
• Fliers to be distributed at area businesses frequented by community members 

(laundromats, dry cleaners, hairdressers, local markets, etc.)   
 

*All media releases will include information regarding the nomination process and deadlines for 
submitting applications as well as dates and locations for the election.    
 
Application and Education:  
Interested parties will be provided with a Board Member job description and expectations 
including attendance requirements, responsibility for active participation during Board 
discussions and fundraising activities. Those who are interested in pursuing nomination will be 
required to complete an application including basic demographic information, a description of 
why the candidate would like to become a Board member and a short bio.  
 
Holding the Election:   
The date and location of the election will be advertised as outlined above in “Recruitment”. 
Voting will be via one or more of the following methods: ballot boxes, mail, email, and online. 
Two weeks prior to the election, information regarding the election including bios of the 
candidates will be sent to LEO clients and parents via email, posted on LEO’s social media, website 
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pages, and other media, and outreach outlets will provide information regarding balloting places 
and instructions for submitting ballots by mail, email, or online. Balloting places will include each 
of LEO’s program sites as well as high-traffic community sites e.g., LHAND’s Success Center, 
Catholic Charities, and GLSS.  
 
In the event of an emergency declaration by local, state, or national government, which results 
in a significant impact to regular business operations, such that the voting process cannot be held 
in-person at designated physical balloting sites, LEO may either delay the election until the 
emergency declaration has been lifted, or for longer term emergencies the number of ballot 
boxes may be limited to LEO locations or eliminated altogether and will primary voting will occur 
via mail-in submission or online.  
 
If the election is scheduled during the emergency declaration, all election notifications will 
include instructions for remote/electronic voting.  
 
In the event of a tie, the two candidates will be asked to join the Board. The CSBG Act requires 
that no fewer than 1/3 of the members of the Board represent low-income individuals allowing 
a greater number to fill this sector.   
 

 


