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PREAMBLE

Adult Basic Education (ABE) in Massachusetts consists of  individual, related entities working
together to provide adult learners with opportunities to develop the  literacy skills needed to qualify
for further education, job training, and better employment.

Pathways Education & Training was established in 1976 as a drop-in tutoring center for young men
who had been court appointed to earn a GED.  Over the past 40 years,  it has grown into a
structured adult education program focused on giving students the opportunity to acquire the skills
they need to be successful in post-secondary training or to join the job market and earn a living
wage.

Pathways Education & Training’s mission is to (1) provide a supportive educational environment for
adult learners from the greater Lynn area; (2) provide opportunities for non-native English speakers
to learn English and improve their English language arts and math skills; (3) encourage students to
explore a variety of  career pathways available in the regional labor market; (4) develop employment,
career and/or college readiness skills; and (5) successfully make the transition to post-secondary
education, training and employment.

ARTICLE I
ORGANIZATION OF THE BOARD

Section   I – AUTHORITY

Pathways Education & Training, Inc. shall be governed by a Board of  Directors which is
composed of  between nine and twenty members, each of  whom will serve a three-year term.
Members may be elected once for an additional three-year term. Generally, members must
then wait three years before re-joining the Board; however a one-term extension may be
granted by majority vote of  the Board.The Chief  ExecutiveOfficer (CEO) of  Pathways shall
serve as a non-voting member of  the Board.

The corporation shall be nonpartisan, non-sectarian, with no discrimination against race,
color, creed, national origin, gender, disability or sexual preference, and shall wholly abstain
from any political affiliations or endorsements of  candidates for public office.

Section II – DUTIES AND RESPONSIBILITIES OF THE BOARD

The Board is responsible for the governance of  Pathways Education & Training's assets and
ensures that the corporation is well managed and remains fiscally sound. In doing so, the
Board must exercise proper oversight of  the organization's operations and maintain the legal
and ethical accountability of  its staff  and volunteers.
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Board members are expected to actively participate in organizational planning and
decision-making and to make sound and informed judgments. All Board Members are
expected to participate on a subcommittee and/or volunteer at the organization.
When acting on behalf  of  the organization, Board members must put the interests of
Pathways Education & Training before any personal or professional concerns and avoid
potential conflicts of  interest. All members are required to sign a conflict of  interest statement
at the start of  their tenure on the Board.

Board members must ensure that Pathways Education & Training complies with all applicable
federal, state, and local laws and regulations, and that it remains committed to its established
mission.

Board members must evaluate financial policies, approve annual budgets, and review periodic
financial reports to ensure that the organization has the necessary resources to carry out its
mission and remains accountable to its donors and the general public.

Section III – COMPOSITION

The Board shall consist of  the proposed number of  members as prescribed and defined
above under Article I/Section I - Authority.

The Officers of  the Board shall consist of  a President, a Vice President, a Secretary, and a
Treasurer. The remaining are at-large members.  The Board shall determine the general
policies of  the organization, its finances, management, methods and objectives. Such Board of
Directors shall only act in the name of  the organization when it shall be regularly convened by
its President after due notice to all directors of  such meeting and in executing any activities
that are approved by the Board. Each Director shall have one (1) vote. Said vote may be
submitted by written proxy. The Board shall review the CEO’s performance and salary
annually.

The Board of  Directors shall endeavor to recruit members that reflect the cultural diversity of
the communities served, and may include representatives of  business, labor, education, local
government, and other community and/or faith-based organizations. The Board should also
include at least one student or former student.

Vacancies on the Board of  Directors will be filled, based on the recommendations of  a
Nominating Committee, by an affirmative vote of  the majority of  the members present at a
meeting, provided that there is a quorum.

The Executive Committee shall consist of  the Officersof  the Board plus the Chair/s of  any
standing committee/s. The Executive Committee operates on behalf  of  the Board as a whole.
Executive Committee responsibilities include but are not limited to: Act as the Nominating
Committee for new Board members; Board Development; appraise the performance and
make re-appointment and salary recommendations for the CEO; make decisions on behalf  of
the board when authorized by the Board to do so.

The CEO will be a non-voting member of  the Board.

OFFICERS:
At its October meeting each year, the Board shall elect or re-elect its Officers to a three-year
term for any vacant office by a majority vote from nominations made at or prior to the
October meeting. Nominations may come from an appointed Nominating Committee or
from the floor. Terms for elected officers shall commence on January 1st.
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A slate of  candidates for any vacant office shall be presented by a Nominating Committee to
the Board of  Directors at least 10 days prior to its annual meeting.  The Election of  Officers
will be by an affirmative voice vote of  the majority of  the members present, provided there is
a quorum.

A. President:  The duties of  the President shall be:

1. To preside at all meetings of  the Board of  Directors except as otherwise provided
for in these Bylaws.

2. To direct the activities of  the Board of  Directors with consideration to the best
interests of  Pathways Education & Training.

3. To do his or her utmost to promote a dignified image of  Pathways Education &
Training in the community.

4. To appoint or establish a process for the selection of  the members of  Board
standing committees.

5. To call special meetings as required.

6. To perform such other duties as may be prescribed by action of  the Board.

B. Vice-President:  The duties of  the Vice-President shall be:

1. To preside over Board meetings in the absence of  the President.

2. To perform such other duties as may be prescribed by law, authority, or by action
of  the Board.

3. Should the President be unable to complete the term of  office and a vacancy
occurs, the Vice-President shall immediately assume the responsibilities and
office of  President of  the Board until a special election can be conducted.

C. Secretary:  The duties of  the Secretary shall be:

1. To provide written public notice of  all regular and special meetings of  the Board
and its committees pursuant to state law.

2. To record, compile, prepare, distribute and keep minutes of  the proceedings of
the Board and of  each special committee thereof.

3. To preserve all documents, papers and records determined by the Board to be a
part of  the official records and held at Pathways Education & Training.

4. To initiate correspondence as directed by the President and to certify official
records and proceedings.

5. To perform duties, not inconsistent with those prescribed by these Bylaws or by
the Board, or as prescribed from time to time by the President of  the Board or
by the CEO.

D. Treasurer:  The duties of  the Treasurer shall be:

1. To provide general fiscal oversight to the budget of  Pathways Education &
Training.

2. To ensure that the corporation’s records are audited annually by a Certified
Public Accountant.

3



3. To prepare and present a monthly report of  the corporation’s financial status to
the Board of  Directors.

4. Endorse checks for the corporation when required.

Section IV – COMPENSATION

Members-at-large and officers of  the Board shall serve without compensation but shall be
reimbursed, subject to the President's approval, for all expenses reasonably incurred in the
performance of  their duties.

Section V – BOARD MEMBER RESIGNATION AND DISCIPLINE

Any Director may resign from the Board by delivering a written letter of  resignation to the
CEO. A Director may be disciplined by the Board, up to and including censure or
suspension, for serious misconduct in his or her capacity as a Board member or upon
indictment or conviction of  such Director of  a felony.

A Board member may be removed from office when good and sufficient cause exists.  Such
removal will require a majority approval of  the entire Board of  Directors.A Director shall be
given at least fifteen (15) days prior written notice of  a meeting of  the Board at which his/her
serious misconduct or indictment or conviction of  a felony will be addressed. Such written
notice shall include a statement setting forth the allegations of  serious misconduct or events
which lead to his/her indictment or conviction. At the meeting, the Director shall be given an
opportunity to address the allegations presented and provide an explanation for his/her
conduct. The Director is permitted to have a representative who may be an attorney
accompany him/her during the meeting, although the representative may not actively
participate in the meeting other than to advise the Director.

The Board shall at the conclusion of  such meeting and by majority vote, decide whether or
not discipline and/or a recommendation for removal is warranted and, if  so, the nature of
same. The decision of  the Board shall be final to the extent permitted by applicable law.

ARTICLE II
MEETINGS OF THE BOARD

Section I – REGULAR MEETINGS

Regular meetings of  the Board of  Directors shall be held once per month, or more often if
deemed necessary, at a mutually agreed-upon date and time with written notice of  time, date,
and agenda sent to all directors no less than three days prior to the meeting. Members are
requested to notify the President if  they are unable to attend the announced meeting. Failure
to provide such notification for three such consecutive meetings is grounds for
disqualification from the Board of  Directors.

Regular Board meetings will generally be held during the months of  September, October,
November, December, January, February, March, April, May and June at a location designated
by the President.  The date or place or time of  a regular meeting may be changed by action of
the Board at any previous meeting, provided that every member is notified electronically,
either by letter or by distribution of  the minutes carrying a record of  the change; or at any
other time by the President or Secretary after timely written notice of  no less than ten (10)
days to all Directors and with the consent of  a majority of  Directors. Meetings which are
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canceled due to weather or other emergency need not be rescheduled, unless deemed
necessary by the Executive Committee.  Two Board Retreats (preferably in the spring and fall)
may be scheduled per year.

Section II – ANNUAL MEETING

The annual meeting and elections of  the Board of  Directors shall be held in October of  each
year. Written notice of  the meeting together with a slate of  nominees for offices shall be sent
to all Board members no less than ten days prior to such meeting.

Section III – EXECUTIVE SESSIONS

Executive sessions of  the Board will be conducted in compliance with the Commonwealth of
Massachusetts’ Open Meeting Law (Ch. 30A, Sec. 11A and 11A ½.) Executive sessions of  the
Board are those meetings which are closed to the public.  Executive sessions will be held as
permitted and shall be conducted in all respects in accordance with MGL Ch. 30A, Sec. 11A
and 11A ½.

Section IV – COMMITTEES

The Board of  Directors shall have standing or ad hoc committees as deemed necessary by the
membership.  Chairpersons and members of  such committees may be voluntary or appointed
by the Executive Committee.  Typical standing committees would include, but not be limited
to: Personnel; Board Development; and Capital Development.

The Executive Committee will be called upon annually to appraise the performance of  the
CEO. This appraisal shall be completed and presented for timely review and approval.  This
will allow for a salary review of  the CEO to plan for consideration in the next budget.

Committees shall have such meetings as may be appropriate, at such times, dates, and places
as determined by such committee or as instructed by the Board of  Directors and/or the
Executive Committee, or upon the call of  either the chairperson of  such committee, or a
majority of  such committee. Committees will periodically provide written reports of  their
activities and/or recommendations to the full Board.

From time to time, as needs arise, the Board may establish ad hoc committees to perform
specific tasks.  Any such ad hoc committee shall be dissolved upon acceptance of  its final
report by the Board.

Section V – SPECIAL AND/OR EMERGENCY MEETINGS

Special and/or emergency meetings of  the Board may be called by the President or the CEO
or by three (3) Directors, in writing, given to the Secretary specifying the purpose(s) of  said
meeting. Written notice of  such meetings shall be sent to all members no less than three days
before the scheduled date set for such a meeting. Such notice shall state the time and place of
the meeting, the reason for the meeting, the business to be transacted, and by whom the
meeting was called. In the event of  an emergency, the membership shall be notified of  a
special meeting by telephone no less than two days in advance of  such meeting. No business
shall be transacted at a special meeting except for that which the meeting was called.

At the request of  a majority of  members of  the Board of  Directors, the president shall cause a
special meeting to be called, but such request must be made in writing at least 15 days before
the requested scheduled date.

Section VI – CITIZEN PARTICIPATION PROCEDURE
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In order that the business of  the Pathways Education & Training may be conducted in an
orderly and deliberative fashion, the Board sets forth the following procedures for citizens
desiring to appear before the Board.  The Board reserves the right to amend and/or waive
any or all these procedures by majority vote of  Directors present.

Citizens desiring to be heard by the Board should make their intention known by contacting
the President of  the Board prior to a scheduled meeting.

A. Individuals who have notified the President of  their desire to address the Board on an
agenda item will be recognized before the President calls for a vote on the item.  Speakers
must limit their remarks to the agenda item.

B. Persons who have notified the President of  their desire to address the Board on
non-agenda items may be recognized at the discretion of  the President at an appropriate
time.  In the case where several citizens of  the same point of  view wish to speak on a
particular issue, the Board may require the designation of  a spokesperson.  Each
non-agenda speaker coming before the Board is limited to only one appearance per
meeting.

C. The President may limit the time of  appearance before the Board of  any person.

D. Only individuals officially recognized by the President will be allowed to speak.

E. The President reserves the right to terminate an individual’s comment period if  he/she
engages in conduct that is disruptive and/or interferes with the normal operation of  the
Board.

This procedure does not supplant or supersede employee or student grievance procedures as
outlined in the Pathways Education & Training Personnel policy and Student Handbook.

Section VII – WRITTEN COMMUNICATION

All written communications to the Board which bear the signature and address of  the person
originating the communication shall be transmitted to the Board as a report from the CEO.
Unless otherwise directed by the President, the CEO shall acknowledge receipt of  the written
communication and inform the writer regarding the disposition of  the communication.

Section VIII – MEETINGS PROCEDURE

A. Communication and Notice to the Board of  Directors will be by mail or by electronic mail.
Each member of  the Board will advise the Secretary and the CEO of  his or her preference.

B. Prerequisites to Transact Business:  In order to conduct official business which is binding on
the corporation, the Board must meet in official session, keep minutes and have a quorum.
A quorum shall consist of  a simple majority of  the members of  the Board. All motions, duly
seconded, require a majority of  affirmative votes of  Directors present for passage, unless
otherwise required by the By-Laws, by applicable parliamentary procedure or by applicable
law.  Remote participation is permitted by the submission of  signed proxies to the President
in advance of  a vote.

C. Voting: At any meeting where a quorum is present, the vote of  a majority of  the members
present shall be necessary and sufficient to decide any question brought before the meeting,
unless a larger vote is required by these by-laws or otherwise by law.

D. Agenda:  The agenda of  the meeting shall be prepared and presented by the CEO in
consultation with the President and distributed to each Director at least seven (7) days prior
to a meeting.  Items which have been adequately noticed shall be voted upon.  An item
which has not been adequately noticed may be considered upon a vote by a majority of  the
members of  the Board.
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E. Order of  Business: The order of  business at regular and annual meetings shall be as follows.

⋅ Call to order, roll call, and determination of  quorum.
⋅ Introduction of  guests/new members
⋅ Consideration of  minutes of  previous meeting.
⋅ Report of  the Director.
⋅ Reports of  Committees.
⋅ Unfinished business.
⋅ New business.
⋅ Adjournment

The foregoing order of  business may be changed at the discretion of  the officer presiding at
the meeting. The order of  business at sub-committee meetings shall be determined by the
members of  such sub-committee.

F. If  neither the President nor the Vice-President is present, any member of  the Board may call
the meeting to order, and the Board will immediately elect a President pro-tem to preside
during that session.  Such office is terminated by the entrance of  the President or
Vice-President or by the election of  another President pro-tem.

G. Rules of  Procedure:  Unless otherwise determined by the Board or herein specified, all
meetings shall be conducted in accordance with the latest edition of  Robert's Rules of  Order,
Revised.

H. Minutes:  A record of  all transactions of  the Board will be set forth in a minute book
maintained by the Secretary which shall be kept in the CEO’s office as a permanent record
of  Board activity and will be open to inspection by the public pursuant to the
Commonwealth of  Massachusetts’ Public Records Laws (Ch. 66 and Ch. 4, Section 7(26)).
Minutes will also be stored in electronic files on the Cloud. Executive Session minutes shall
remain confidential until such time as public disclosure is required pursuant to MGL Ch.
30A, Sec. 11A and 11A ½ and Ch. 66 and Ch. 4, Section 7(26). The minutes will record the
name of  the Director making the motion, the name of  the Director seconding it, and the
vote.  Voting shall be by voice vote, except that a roll call vote may be required or requested
by a Director.  A Director voting against a motion may state the reasons and may elect to
have them recorded in the minutes, at the time of  the voting.  Although minutes shall include
official actions of  the Board, the Board may request inclusion of  statements or data which
they deem necessary to provide adequate understanding of  the minutes.

Section IX – LEGAL OPINIONS - BOARD REQUESTS

All questions or inquiries of  a Director involving the law and/or procedural matters
pertaining to Pathways Education & Training shall be reduced to writing by such Director
and transmitted to the CEO. Upon receipt of  suchquestions or inquiries by the CEO the
CEO shall submit the same to legal counsel for an appropriate answer, which shall be made
in writing and transmitted through the CEO to the Board.

ARTICLE III
SENIOR STAFF OF THE ORGANIZATION

A. Number: The senior staff  of  Pathways Education &Training shall be a CEO and such other
executive and managerial administrators as the CEO deems necessary. Subject to the
availability of  funds, the corporation may employ staff  as determined by the Board of
Directors. The board shall hire and fix the compensation of  any and all employees of  the
corporation or authorize the CEO to do so.

B. Delegation of  Authorities and Duties to the CEO:The CEO shall serve as Chief  Executive
Officer of  the corporation. The CEO shall administer rules and policies for the governance
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of  Pathways Education & Trainingas promulgated by the Board.  The CEO shall have
general power to manage and direct the affairs of  Pathways Education & Training and to
perform such duties as are incident to the office or shall otherwise be required of  the CEO
by the Board.

The CEO shall have the authority to appoint executive and managerial staff  and members of
the professional and classified staff  of  the organization. Unless otherwise provided by law,
the CEO may remove with or without cause and accept resignations from any officer or
employee of  Pathways Education & Training.

The CEO shall report to the Board information concerning the affairs of  the Pathways
Education & Training and recommend for the Board's consideration such measures as the
CEO shall judge necessary or desirable.

C. Selection, Term and Removal of  CEO:The CEO shall be elected by vote of  the Board. Said
vote shall be a majority of  the Directors, and the CEO shall serve until a successor shall have
been elected, or until death, resignation or removal.  The CEO may be removed from office,
unless otherwise provided by law, by affirmative vote of  two thirds of  the Directors.  Any
such removal shall not prejudice the contract rights, if  any, of  the person so removed.

D. Execution of  Documents and Fiscal Year
Any and all contracts, agreements, transfers, deeds, leases, bonds, notes, checks, drafts, and
other ligations, instruments, papers, or documents made, accepted, or endorsed by the
corporation shall ordinarily be signed by at least two persons on behalf  of  the corporation.
Signatories shall include the CEO plus either the President or the Treasurer of  the Board of
Directors. The Board may generally or specifically authorize the execution of  the corporation
to be made in some other mode or manner.

In general, the CEO shall have authority to sign and execute, in the name of  Pathways
Education & Training, all legal documents and contracts, with the express authorization of
the Board, and to affix the Pathways Education & Training logo to any instrument requiring
the same.

The fiscal year of  the corporation shall begin on the first day of  September and end on the
last day of  August in each calendar year.

E. Duties of  Executive and Managerial Officers: Executive and managerial staff  of  Pathways
Education & Training shall exercise such authority and perform such duties as may be
delegated to them by the CEO.

F. Delegation of  Authority and Duties: In case of  extendedabsence or incapacity of  the CEO
of  Pathways Education & Training, the Board may delegate the powers and duties of  the
CEO during the period of  such absence or incapacity to any other managerial staff  member
or any other person whom the Board may select.

ARTICLE IV
DISSOLUTION

The corporation may be dissolved in accordance with Chapter 180 of  the General Laws and
in accordance with all other provisions of  law; provided however, that prior to such
dissolution the corporation shall have designated another corporation, qualified in
accordance with Section 501(c) (3) of  the Internal Revenue Code of  1954, as amended, to
which corporate assets shall be distributed.
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ARTICLE V
CONSTRUCTION AND SEVERABILITY

Notwithstanding any provision herein to the contrary, these by-laws shall be superseded by
the applicable provisions of  the currently existing law as the same from time to time may be
amended, rescinded, abolished, modified, or otherwise changed.

Such law shall include but not be limited to Chapter 180 of  the General Laws of  the
Commonwealth; Section 501(c) (3) of  the Internal Revenue Code of  the United States; the
certificate and articles of  organization of  the corporation, and all changes and amendments
thereto, of  the corporation; and any and all administrative requirements of  any grantor or
funding agency whose funds are accepted and received by the corporation. Should any
provision or provisions of  these by-laws or administrative requirements be found or held to
be inconsistent with such supervening law, then such provision or provisions alone shall be
deemed severed only insofar as the same are inconsistent, and all remaining portions of
these by-laws shall be deemed in full force and effect.

ARTICLE VI
INDEMNIFICATION

To the extent permitted under Massachusetts law, the Commonwealth shall indemnify a
Director against all losses, costs, judgments, damages, liabilities, and expenses (including,
without limitation, reasonable legal fees) incurred or sustained by such Director arising out
of  or in connection with such Director’s service as a member of  the Board or on account of
any decision, action, omission or conduct of  such Director performed within the scope of
such Director’s appointment (collectively hereinafter referred to as a “Claim”); provided,
however to be entitled to such indemnification, such Director shall have acted in good faith
in the belief  that his or her conduct was lawful in connection with the circumstances giving
rise to such Claim and such Director shall give notice to the CEO of  the organization of
such Claim within a reasonable period of  time after such Director becomes aware of  such
Claim and shall permit the defense of  such Claim to be handled, and/or the settlement of
such Claim to be made, by the Pathways Education & Training‘s General Counsel or by the
Attorney General of  the Commonwealth. Nothing contained in this Article IV shall be
construed to limit or restrict any other right to indemnification of  a Director by the
Commonwealth under applicable law or any other remedy which a Director may have under
applicable law in the event of  a Claim.

ARTICLE VII
AMENDMENT

Where a quorum is present at any meeting of  the Board of  Directors called for the purpose
of  amending by-laws, the affirmative two-thirds vote of  the directors present and voting shall
be necessary and sufficient to amend, alter, or repeal these by-laws, or any provision or
provisions thereof; provided, that the notice of  such meeting shall have specified either the
articles or the subject matters of  the proposed amendments.

.
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