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ARTICLE I: NAME

The corporate name of this agency is Head Start of Washington County, Inc. (HSWC). The administrative offices are located at 325 W. Memorial Blvd., Hagerstown, MD.
ARTICLE II: PURPOSE

HSWC is a non-profit organization established under the laws of the State of Maryland, whose purpose is to implement federal and state directives, specifically as they pertain to the operation of a Head Start and Early Head Start Program.  The Board of Directors has the legal and fiscal responsibility for HSWC.  It is an organization that does not contemplate pecuniary gain or profit, incidental or otherwise for its members.  

ARTICLE III: INDEMNIFICATION

Each person acting on behalf of the organization as a member of the Board of Directors, as a member of any committee of the organization or its board or as Executive Director or other officer of the organization, shall be indemnified by the organization or its insurance carriers against expenses (including attorneys’ fees, judgments, fines and the amounts paid in settlement actually and reasonably incurred by him or her in connection with any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the organization) by reason of the fact that he or she is or was a representative of the organization and was or is a party or is threatened to be made a party to such threatened pending or completed action or proceeding.

Such indemnification shall be made subject to the requirement that the person to be indemnified acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interest of the organization and, with respect to any criminal proceeding, had not reasonable cause to believe that his or her conduct was unlawful.  The termination any action or proceeding by judgment, order, settlement, or conviction or upon a pleas of nolle contend ere or its equivalent shall not of itself create a presumption that the person did not act in good faith or in a manner that he or she reasonably believed to be in, or not opposed to, the best interest of the organization and, with respect to criminal proceeding, had reasonable cause to believe that his or her conduct was unlawful.

The foregoing right to indemnification shall not be exclusive to any other right to which such person shall be entitled as a matter of law, nor shall it preclude the organization from providing indemnification to its officers, directors, and members in any instance authorized by law.
ARTICLE IV: BOARD OF DIRECTORS
Section 1: Governance
a) The Board of Directors shall be composed of not less than nine (9) and not more than fifteen (15) members from the community within the Head Start Program service areas. Members do not receive compensation for their services, though expense reimbursement may be approved. The Board operates independent of the Head Start and Early Head Start staff. Federal Head Start guidelines require that at least one member have a background in each of the following categories:  fiscal, legal, early childhood education/development and parent of a child(ren) currently OR formerly enrolled in the Head Start programs.  The Policy Council Chairperson will also be considered a non-voting member of the Board of Directors.  It is highly recommended that a cross section of professions be represented on the Board from business and industry, religion and education in order to insure proper skill sets for the board including community affairs and human resources.   The Executive Director of the organization shall be expected to attend all scheduled meetings unless otherwise notified by the President of the Board.  The Executive Director is a non-voting member of the Board.

b) New directors and directors eligible for re-election are presented for Board membership and elected by motion and majority vote of the Board.  The term of office for new Board members shall be three (3) years from the date of election.   Board members may be elected to additional terms after an absence of one year from the Board.   
c) Elections are by a voice vote; however when more are nominated than positions open, the election shall be conducted by secret ballot under the direction of the President of the Board of Directors.  An election committee shall then be appointed to tally the votes and report the results.

Section 2: Vacancies

a) In the event that any office becomes vacant, it is the responsibility of the staff and/or board members to recommend a replacement within sixty (60) days.  The election for the unexpired term shall be consistent with the election of a Director as described in Section 1-b and 1-c of this article.

b) The new member filling the vacancy will be eligible for election to a full-term at the next regularly scheduled meeting.
Section 3: Board of Directors’ Attendance Obligation
a) It is the responsibility of each Board member to attend each regularly scheduled meeting of the Board. In the event of a schedule conflict, it is that member’s responsibility to notify the President as well as the Executive Director (and/or their designee) about the conflict prior to the meeting to be considered an Excused Absence.  Failure to notify non-attendance shall be considered an unexcused absence.  The Executive Committee shall review Board member attendance on a quarterly basis.

b) A Director with three (3) unexcused absences within the HSWC Program year shall automatically forfeit membership and a vacancy will exist.  Furthermore, a total combination of five (5) excused or unexcused absences during the program year may cause forfeiture of membership. In that event, the Board President and Executive Director will send the director who has forfeited his or her membership a written notice of forfeiture within one week of the final occurrence.
Section 4: Policy Council and Board interaction
In order to ensure communication between Policy Council and Board of Directors, the Policy Council Coordinator (staff member) and/or the Policy Council Chairperson shall be the liaison(s) to represent the governing bodies at both meetings.  Neither individual shall have voting privileges at the Board of Director’s meeting.  The Board of Directors are, at all times, welcomed and invited to attend the meetings of the Policy Council.
ARTICLE V: Board of Directors RESPONSIBILITIES

Section 1: Board Duties

The board shall be responsible for all appropriate funding and financial matters as well as overseeing compliance with regulatory requirements pertaining to HSWC and shall have specific powers and responsibilities as conferred by these by-laws.  The Board shall:

a) Ensure the legal and fiscal responsibility of the program by administering, overseeing and safeguarding federal funds.  

1) Review and approve the annual budget prior to its final presentation to Policy Council and submission to regional office.  

2) Approve all Federal grant applications before submission to granting organizations.
3) Via the Finance Committee, review bank statements, credit card accounts, payables, monthly entries into fiscal system and other financial records as needed.

4) Insure appropriate policies are in place to insure the safety for the children served. 
5) Assume additional duties deemed necessary for the benefits of the organization as approved by the Board in accordance with the By-laws.

6) Oversee the planning and implementation of programs within the agency.
7) Assign 2 BOD members to serve as signatories for the agency bank accounts.
b) Insure that the purpose and goals of the organization are fulfilled.

c) Nominate and elect officers and board members.

d) Adopt practices that assure active, independent, and informed governance. 

e) Participate fully in development, planning and evaluation of Head Start and Early Head Start programs, to include participation in the self-assessment process.
f) Responsible for other activities: a) reviewing procedures for recruitment, selection and enrollment; b) reviewing applications for funding and amendments; c) establishing procedures and guidelines for accessing and collecting information; d) monitoring correction of audit findings; e) reviewing results from monitoring.
g) Review and approve major agency business including: a) annual self assessment; b) annual financial audit; c) progress in carrying out programmatic and fiscal provisions in grant; d) personnel policies regarding hiring, evaluation, termination, and compensation; e) major financial expenditures; f) annual operating budget of the agency; g) selection of auditor who will report all critical accounting policies and practices to the Board.

h) Review and approve the BOD and Policy Council by-laws annually.
I) Participate in the process and approve the hiring, evaluation, compensation and termination of the Executive Director.
j) Establish & adopt written standards of conduct. These standards shall be reviewed at least annually and amended, as necessary.
k) Review recommendations from committees to oversee key responsibilities related to program governance.  
ARTICLE VI: MEETINGS

Section 1: Annual Meeting

a) The Executive Director and the President of the Board of Directors shall schedule the annual meeting of the Board of Directors, which shall be held in January of each calendar year.  Each year an annual report will be developed for review at this meeting prior to presentation to the community.  
b) The Purpose of the Annual Meeting will be to:


1) Review the mission of the Head Start of Washington County Program

2) Introduce new and current Board members and officers;

3) Review previous program year goals, initiatives and accomplishments

4) Present goals, plans, vision for Head Start initiatives for upcoming program year.

5) Present any other pertinent information deemed necessary by the Board.

At this meeting, it is strongly encouraged to invite members of Washington County community such as representatives of State and Federal government, school districts, business and industry, civic organizations, United Way, local media and others as deemed appropriate.

Section 2: Meetings/Notification

a) Although meetings of the Board will be open to the public, no published notice must be printed to announce a meeting. Sections of meetings involving matters concerning individual personnel and legal matters and/or concerns will be conducted in executive session in which only the directors attend.  
b) The Board shall meet monthly throughout the year. All Directors will be notified about regular scheduled Board meetings at the beginning of each Program Year.  Special meetings may be called by the President at any time or by the order of three Directors through written notification to the Executive Director. All special meetings, the Board shall receive at least one (1) week prior to the date of these meetings by written or electronic notice from the office of the Executive Director.

Section 3: Quorum

A quorum consists of half (50%) of the sitting membership. In the event that a quorum is not physically present, a member may participate by phone. If a quorum is still not present, the Board may entertain a motion to act as a committee-of-the-whole. All actions taken by the committee- of-the-whole shall be presented to the Board by email for their final approval/ratification. The votes shall be recorded and the results per member included in the minutes.
Section 4: Voting

1) Each Elected Director on the Board shall be entitled to vote at all meetings.

2) Only voting Directors shall make motions.

3) Occasionally an action requiring board approval may occur between meetings. With the approval of the President, members may be notified of the requested action by e-mail. A majority e-vote shall be considered approval of the action and the vote recorded (including dates of the e-vote) in the minutes of the next stated meeting. The Executive committee may also act on certain actions in accordance with Article VIII, Section 3 of these bylaws.
ARTICLE VII: OFFICERS

The officers of the Board are President, a Vice-President, and a Secretary. Officers of the board are elected at the May meeting for a one (1) year term. The officers shall not serve more than three (3) consecutive terms.
 Section 1: Board of Directors Officer Duties

The duties of the officers shall be those normally pertaining to these offices, those specifically assigned by action of the Board, and those outlined in all sections of these by-laws.

a)  The President:

1. Shall conduct all meetings and be an ex-officio member of all committees.
2. Shall meet with the Executive Director as necessary but have contact prior to each meeting of the Board for the purposes of establishing agendas and discussing other relevant matters.

3. Shall appoint chairpersons and members of any committees of the Board.

b)  The Vice President

1. Shall preside and perform the duties of the President in her/his absence.
2. Shall coordinate BOD trainings annually and as needed for new members.

c)  The Secretary

1. Shall oversee the recording of all minutes of meetings of the Board, and maintain an attendance log in which those present or absent are recorded. The Secretary shall prepare and submit these minutes within five working days to the Executive Director for review. The ED will then submit the draft of these minutes to the Executive Committee for their review and approval for distribution to the executive officers of the Policy Council and posted for staff. Board of Directors will formally approve the minutes at the next stated meeting.
Section 2: Election of Officers

The election of Officers shall be conducted as described in Section 1 and Directors are elected at the June meeting in accordance with the following procedures:
1. The President shall present the slate of candidates for each office position to the Board.

2. Other nominations for each office shall be accepted from the floor prior to voting on the particular position.

3. Each separate office shall be elected by a majority vote by secret ballot. In the event that a nominated officer is unopposed, a voice vote procedure is permitted by motion.

4. Terms of Office for all Directors and Officers shall begin July 1.

5. In the event that any office becomes vacant, the BOD shall meet as described in Article 4, Section 2.

ARTICLE VIII: EXECUTIVE COMMITTEE

Section 1: Composition

There shall be an Executive Committee consisting of the Elected Officers of the Board and one at large member nominated by the President and approved by the Board.

Section 2: Meetings

The Executive Committee shall meet as often as deemed necessary by the President, the Executive Director or by two (2) or more members of the Executive Committee.

Section 3: Conducting Business / Authority

In order for the Executive Committee to conduct business, at least two (2) members must be present. The Executive Committee shall meet when an emergency or urgent decision is necessary. The committee may act on behalf of the Board. If so, the full board shall be notified of the action at the next scheduled meeting, or sooner as deemed necessary by the president.
ARTICLE IX: STANDING AND AD HOC COMMITTEES

This organization shall have standing committees that include:  a Finance Committee, a Program Strategic Planning and Evaluation Committee and any such Ad Hoc committees as may later be required to conduct its business. The purpose of these committees is to make recommendations to the full board for approval, non-approval or amendment on issues related to committee assignment. Committees of the board may also include Policy Council or community representation. Head Start Staff may serve on some committees, but only in an advisory role and shall not be voting members.

Section 1: Chairpersons/Memberships

The President of the Board shall appoint a chairperson and members to each standing and ad hoc committee which shall have at least one director.  Each Board Director shall serve on at least one committee annually.

Section 2: Conducting Business

In order for any standing committee to meet to conduct official business, a quorum shall consist of at least fifty (50%) of the total membership of that committee.

Section 3: Meetings

Each committee shall meet only as often as deemed necessary by the committee Chairperson and the Executive Director, or as required by these By-Laws. The Chairpersons of all committees and/or the Executive Director in conjunction with the President of the Board may request committee meetings. Committee members for all meetings are notified of such meetings in accordance with Article VI, Section Two 2 of these By-Laws.

Section 4: Duties and Responsibilities of Standing Committees

The following standing committees shall have the particular duties and responsibilities as herein specified:
A.
Finance Committee is composed of no less than two (2) Directors and other community members with the appropriate financial background.  This committee shall include the Finance Manager and Executive Director.
1.  Shall be responsible for reviewing the planning, development and monitoring of all program budgets.

2.  Shall monitor the administration of the pension fund as well as any incentive plans for the institution.

3.  Shall review monthly bank statements, credit card accounts, payables, monthly entries into fiscal system and other financial records as needed.

4.  Shall meet with the outside auditor at least annually prior to presentation of the audit report. A portion of this meeting shall be in executive session without management.

B.
Program Strategic Planning & Evaluation Committee
1.  Shall review program functions and insure the board takes an active part in the annual Self-Assessment process. Each Director is encouraged to participate in a segment of the Self-Assessment in order to share expertise.


2.   Shall be involved in long range and short term planning of goals for the program and community assessment, and continue pursuit of long range goals.

3.   Shall be involved in the annual evaluation of the Executive Director, review any incentive plan for the institution, and assist in review and recommended changes to personnel policies
ARTICLE X: AMENDMENTS

The By-Laws of the HSWC Board of Directors may be amended by a majority vote of the Board at any regularly scheduled meeting, provided a written copy of the proposed amendment(s) has/have been sent to all members at least ten (10) days in advance of the meeting by the Secretary of the Board, or by the Executive Director’s designate. Distribution may be via e-mail.
ARTICLE XI: RULES OF ORDER

The rules contained in the current edition of Roberts Rules of Order shall govern the board in all cases to which they are not inconsistent with these By-Laws and/or any special rules of order the organization may adopt.

ARTICLE XII: SAVINGS CLAUSE

In the event that any of the provisions herein stated shall contravene or be at variance with state of federal laws, statutes or regulations, those laws, statutes or regulations shall supersede and apply, and all other portions of these By-Laws shall remain in full force and effect.

ARTICLE XIII: CONFLICT OF INTEREST, Conduct and Confidentially
Conflict of Interest and Exceptions are identified by Section 642(c) (1) (C) & (D) of the Head Start Act. Members of the governing body shall:

· Not have a financial conflict of interest with the Head Start Agency

· Not be employed, nor shall members of their immediate family be employed, by the Head Start agency
· Operate as an entity independent of staff employed by Head Start
Members and officers of the board shall sign Standards of Conduct, Conflict of Interest and Confidentially statements at the June meeting each year. The organization shall not participate in political campaigns for public office.
ARTICLE XIV: DISSOLUTION
Upon dissolution of the organization, the Board shall, after paying or making provision for the payment of all the liabilities of the organization, dispose of all the assets of the organization exclusively to other organizations and organizations which are operated for charitable, educational, religious or scientific purposes and at the time shall qualify as “exempt” in accordance with Section 501© (3) of the Internal Revenue Law), as the Board shall determine.

ARTICLE XV: RESOLUTION OF IMPASSE BETWEEN BOARD OF DIRECTORS AND POLICY COUNCIL

In any major matter such as grant request for refunding or major changes in budget affecting the Program, wherein the Board of Directors or Policy Council do not agree, the following procedure shall be followed to resolve the impasse.

In the case of major disagreement, the disagreeing party shall notify the President of the Board and the Chairperson of the Parent Policy Council within fifteen (15) days or by the time of the next regularly scheduled Policy Council meeting, whichever occurs later.
The President of the Board must then convene within (10) working days a Special Impasse Committee to resolve the issue at hand. This committee shall be composed of the following:


Two (2) Policy Council members

Two (2) Board members appointed by the Board President


One (1) Non-partisan person selected by the President of the Policy Council

The non-partisan member shall not be a past or present member of either the Policy Council or Board of Directors. None of the committee members shall be relative of any parties and they shall serve without compensation.

The Special Impasse Committee shall meet in closed session somewhere in Washington County but not at the Head Start office. The duty of the special committee is to resolve the issue in dispute as expeditiously and fairly as possible. The proceedings shall be as follows:

1. Oral presentation of Policy Council position.

2. Oral presentation of Board of Directors position.

3. To fully appraise the situation, any committee member may suggest relevant witnesses or materials which may be helpful.

4. A written record will be kept of these closed proceedings.

5. Once a decision is rendered in writing to the Chairperson of the Policy Council and President of the Board, this shall be final. 
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