Cincinnati Preschool Promise
Governance Meeting
June 8, 2022
3:00 p.m. – 3:30 p.m.
Cincinnati Preschool Promise | 513-447-4277 | info@cincy-promise.org | www.cincy-promise.org

Please note that in conjunction with Ohio’s Sunshine Laws and
Substitute House Bill 51, the Committee has decided to convene
the meeting via video conference. In accordance with Ohio’s
Sunshine Laws and Substitute House Bill 51, the Committee has
advertised the meeting on CPP’s website in advance, and has
provided a link for members of the public to listen and view the
meeting. A copy of the meeting minutes, including any
documentation, will be made available on the CPP website,
under the area Who We Are, Leadership, Meeting Schedule &
Minutes as soon as possible after the meeting.

FOR APPROVAL

Governance Committee Special Meeting
June 8, 2022– 3:00 PM to 3:30 PM
Zoom Webinar
Agenda
Item
#
1

Time

Preread

3:00 PM

Description
Welcome and Call to Order
•

2

3:05 PM

X

Action
Request

Speaker

Approval

Deborah Mariner Allsop

Discussion

Jacob Purcell,
Manley Burke

Approval

Deborah Mariner Allsop

Approval

All

Agenda Approval

Discussion of Board of Managers
Terms & Succession:
Review of Governance
Principles
• Review of Operating
Agreement
Annual Meeting Preparation:
• Review Class of 2025
nominations needed
•

3

3:20 PM

4

3:30 PM

X

Adjourn

Future Governance Committee Meetings:
August 4, 2022
September 8, 2022
October TBD New Board Member Orientation
November 3, 2022

Board of Managers Terms & Succession

is based upon the premise that a person cannot make an impartial judgment solely for the benefit
of the entity for which the person is making the decision if that decision will affect another entity
in which the person or any member of the person’s immediate family has an interest or
investment.
5. Board Responsibilities
Managers shall, at all times, act in what they reasonably believe to be in the best interest of CPP and its
stakeholders. The Board will oversee CPP operations, assets and finances, as provided by Cincinnati Public
Schools District Issue 44 funds.
Without limitation, the Board shall:
A. Act in the best interests of CPP and CPP stakeholders, including preschool children, and their
parents/guardians;
B. Ensure that strategic planning, operations, programs, and other initiatives are aligned with CPP’s
mission;
C. Monitor and annually evaluate the performance of CPP’s Chief Executive Officer/Executive
Director (the “CEO”) based on agreed-upon annual goals and objectives tied to desired outcomes
of CPP, and oversee the performance of CPP’s officers;
D. Provide financial and policy oversight related to the development and renewal of CPP’s mission;
E. Ensure there is a succession-planning process in place for the CEO and that the CEO has a succession-planning process in place for his or her executive team; and
F. Annually conduct a performance self-evaluation.
Without limitation, each of the Managers shall:
A. Commit to understanding the needs of the Cincinnati early childhood community as aligned to
CPP’s mission;
B. Actively participate in Board work, including reviewing meeting materials and keeping abreast of
developments pertaining to CPP, CPP stakeholders, preschool providers, and the socio economic
changes in the Cincinnati Public Schools District and the impact of CPP funding;
C. Attend the majority of all of the Board meetings and meetings of committees on which they serve,
and spend the time necessary for the proper discharge of responsibilities;
D. Participate in an annual Board self-evaluation and periodic Manager self-evaluations;
E. Review all information pertaining to each meeting prior to the meeting, which will be distributed
in writing, generally one week prior to the meeting; and
F. Serve as an ambassador of CPP, promoting the mission, vision, and goals of the organization and
maintaining positive discourse about the organization in public settings. Provide constructive
feedback when needed to assure the Board/organization achieves its purpose.
6. Board Tenure
Managers shall be divided into three classes of five Managers each, with the term of office of one class
expiring each year. Terms shall run up to and including the Annual Meeting. Replacement Managers shall
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be selected at each Annual Meeting. The Annual Meeting will occur in September of each year, based on
a fiscal year of July 1 through June 30. A Manager may serve two consecutive 3-year terms (up to six
consecutive years), unless such Manager is the Board Chair, in which event the Manager can continue as
long as such Manager is the Board Chair. The board chair may serve up to two consecutive one (1) year
terms as the Chair not to exceed 3 consecutive years. A Manager that has served two consecutive 3year terms is eligible to serve two additional consecutive 3-year terms only after a full calendar year
absence from the Board. Terms of office effective September 2017 will be as follows:
Class of 2018… ......... January 1, 2017 through September 30, 2018 (eligible to serve 2 additional 3 year
terms).
Class of 2019…………..January 1, 2017 through September 30, 2019 (eligible to serve 2 additional 3 year
terms).
Class of 2020… .........January 1, 2017 through September 30, 2020 (eligible to serve 2 additional 3 year
terms)
7. Board Observers
United Way, Cincinnati Public Schools, and Cincinnati Promise Forward each may designate two people to
serve as Board Observers, one as the primary observer and one as the secondary observer. Observers will
be given time to address the Board at such times as the Board Chair may designate. Additional details
regarding the role of the observers are contained in the Board’s policy on Board Observers.
8. Board Committees
The Board has established four standing committees (including the Executive Committee). The Board Chair
may establish ad hoc committees as needed to assist the Board in discharging its responsibilities. The
Finance & Audit Committee, the Governance Committee, and the Community Engagement Committee
shall be referred to collectively as the (“Standing Committees”). Each of the standing committees will
proceed as to their established charges which will be reviewed and approved by the Cincinnati Preschool
Promise Board of Directors aligned with the goals of the Cincinnati Preschool Promise.
A.

The Executive Committee is authorized to take action between scheduled meetings of the Board. All
actions of the Executive Committee shall be reported at the next regularly scheduled Board meeting.
Duties include: Implementation of the annual evaluation of the CEO, engaging the Board in the
process and setting Executive compensation. The Executive Committee is comprised of the Board
Chair, serving as chairperson of the Executive Committee (the “Executive Chair”), the chairpersons
of each of the Standing Committees, and two at-large members. The Executive Committee shall have
at least two representative from each of United Way, Cincinnati Public Schools, and Cincinnati
Promise Forward.

B.

The Finance & Audit Committee is responsible for oversight of the independent audit process, for
overseeing the financial integrity and finance/accounting controls of CPP, and for making
recommendations on audit matters. The Finance Committee ensures communication and alignment
with Cincinnati Public Schools, as appropriate. The Finance Committee is responsible for providing a
monthly financial report to the Board, and shall provide a draft budget with assumptions to the Board
so as to meet the annual deadline for approval of this appropriation by Cincinnati Public Schools
Board of Education each June. The Finance Committee shall also review the monthly financial
statements. The Finance Committee members include finance managers from the United Way and
Cincinnati Public Schools as well as CPP Managers. The Finance Committee shall work with Cincinnati
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CINCINNATI PRESCHOOL PROGRAM, L L C
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT is made and
entered into as of March 2, 2017, by and among Cincinnati Preschool Program, LLC, an
Ohio nonprofit limited liability company (the "Company"), and United Way of Greater
Cincinnati (the "Member"). The parties hereto, intending to be legally bound, agree as
follows:
1.
Formation of Limited Liability Company. On September 28, 2016, the
Company was organized as Cincinnati PEO, LLC, a nonprofit limited liability company
pursuant to Chapter 1705 of the Ohio Revised Code (the "Act") by the filing of Articles of
Organization ("Articles") with the Secretary of State of Ohio as required by the Act. On
December 5, 2016 the Company filed an Amendment to the Articles to change the
name of the Company to Cincinnati Preschool Program, LLC. The Member hereby
adopts and ratifies the Articles, as amended a copy of which is attached as Exhibit A
hereto, and ratifies the actions of the Company's organizer. In the event of a conflict
between the terms of this Operating Agreement and the terms of the Articles, the terms
of the Articles shall prevail.
2.

Name. The name ofthe Company shall be Cincinnati Preschool Program,

LLC.
3.
Statutory Agent. The Company's statutory agent shall be Yvonne Gray
Washington, 2400 Reading Road, Cincinnati, OH 45202. The Officers or Managers
may, at any time and from time to time, change the statutory agent of the Company.
4.
Purpose. The Company is formed for the purpose of engaging in any
activity in which limited liability companies may lawfully engage. The Company shall
have all the powers necessary, incidental or convenient to effect any purpose for which
it is formed, including all powers granted by the Act.
5.
Fiscal Year. The fiscal year of the Company shall be July 1-June 30 or
such other fiscal year as the Managers shall determine pursuant to the provisions of
Section 706(b) of the Internal Revenue Code of 1986, as now in effect or as hereafter
amended.
6.
Term. The Company was formed on the date of filing of the Articles of
Organization and its period of existence shall be perpetual.
7.

Member

(a)
Initial Capital Contribution. Upon execution of this Agreement
the Member shall contribute to the Company cash, property, services rendered,
promissory notes or any other binding obligation to contribute cash or property or to
perform services of the type and in the amount set forth opposite the Member's name

on Schedule 1 attached hereto. In exchange for such capital contribution, the Member
shall receive the number of units of ownership interest in the Company ("Units") set forth
opposite the Member's name on Schedule 1. The Member hereby acknowledges and
agrees that the Units are being purchased for the Member's own account and for
investment purposes only and not for resale in connection with the distribution or public
offering of the Units within the meaning of the Securities Act of 1933, securities laws of
the State of Ohio, or any other applicable securities laws and rules.
(b)
Annual Meeting. The annual meeting of the Member shall be held
within or without the State of Ohio, during the first four (4) months of each fiscal year, at
which time the Managers of the Company shall be elected. Any other business of the
Company may be transacted at the annual meeting without specific notice of such
business being given, except such business as may require specific notice by law.
8.
Limited Liability. The Member and Managers shall not be personally
liable to satisfy any judgment, decree, or order of a court for, or be personally liable to
satisfy in any other manner, any debt, obligation, or liability of the Company solely by
reason of being a Member or Manager.
9.

Management.

(a)
Management and Control in General. The Managers shall have
full and exclusive power to manage and control the business and affairs of the
Company. The Managers are the agents of the Company for the purpose of its
business. Any act of the Managers in apparently carrying on in the usual way the
business ofthe Company shall bind the Company.
(i)
The initial number of Managers of the Company shall be
Fifteen (15), Five (5) of which shall be nominated by the Member, Five (5) of which shall
be nominated by Cincinnati Preschool Promise ("CPP") and Five (5) of which shall be
nominated by Cincinnati Public Schools ("CPS"). The Member shall ratify the Managers
from the candidates nominated.
(ii)
The Managers shall be divided into three (3) classes of 5
Managers each, with the term of office of one class expiring each year. The Managers
of each class subsequently elected shall serve for a term of three (3) years. A schedule
of the Initial Managers showing initial terms in office is attached hereto as Exhibit B. A
Manager may serve two (2) consecutive 3-year terms (up to eight (8) consecutive
years) unless such Manager is Chairperson of the Board of Managers, in which event
the Manager can continue to serve as long as such Manager is the Chairperson. The
Managers reserve the right to terminate any Manager at any time, for any or no reason
by the majority vote of Managers.
(iii)

A Manager may resign at any time by giving written notice to

the Company.
(iv)
In the event of a vacancy in the position of Manager by
reason of an increase in the number of Managers, or a Manager's resignation, removal
2

EXHIBIT B
INITIAL BOARD OF MANAGERS
Name
Deborah Allsop
Terri England
Michael Graham
Jasmine Jones
Micah Kamrass
Gary Lindgren
Kimya Moyo
Odell Owens
John Pepper
Cheryl Rose
Laura Sanregret
Steve Shifman
Enis Tait
Sallie Westheimer
Flora Young
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Initial Term Ends
2020
2019
2019
2018
2019
2020
2018
2020
2018
2018
2018
2020
2020
2019
2019

Annual Meeting Preparation:
Class of 2025 Nominations

Board Terms Info
Board Member
Appointing Entity
Deborah Mariner
CPS
Allsop*
Christine Fisher
CPS
O'dell Moreno Owens* CPS
Laura Sanregret
CPS
Marcia Futel
CPS
Terri C. England*
Bishop Ennis Tait*
Jalissa Hutchins
Crystal Perkins
Verline Dotson
Gary Lindgren*
Micah Kamrass
Anthony Hobson*
Sallie Westheimer
Dr. H. James Williams

Promise Forward
Promise Forward
Promise Forward
Promise Forward
Promise Forward
UWGC
UWGC
UWGC
UWGC
UWGC

Employer/Affiliation
Families Forward
POSSIP
Retired
CPS
Chuck Futel & Associates
The England Project, LLC
dba A Circle of Friends School Age Program

Faith and Community Alliance
Prosperity Playhouse
Let's M.E.E.T.
Retired
Cincinnati Business Committee
Manley Burke
Northern America Properties
Retired CEO- 4C for Children
Mount St. Joseph University

2018 Class 2019 Class 2020 Class 2021 Class 2022 Class 2023 Class 2024 class
X
X

X
X

X

X
X

X
X

X
X

X

X
X

X
X
X
X

X

X
X

X

X
X

X
X
X

*Executive Committee Members

2 UWGC, 2 Promise Forward, 1 CPS

Excerpt from CPP Governance Principles
6. Board Tenure
Managers shall be divided into three classes of five Managers each, with the term of office of one class expiring each year. Terms
shall run up to and including the Annual Meeting. Replacement Managers shall be selected at each Annual Meeting. The Annual
Meeting will occur in September of each year, based on a fiscal year of July 1 through June 30. A Manager may serve two consecutive
3-year terms (up to six consecutive years), unless such Manager is the Board Chair, in which event the Manager can continue as long as
such Manager is the Board Chair. The board chair may serve up to two consecutive one (1) year terms as the Chair not to exceed 3
consecutive years. A Manager that has served two consecutive 3- year terms is eligible to serve two additional consecutive 3-year
terms only after a full calendar year absence from the Board. Terms of office effective September 2017 will be as follows:
Class of 2018… ......... January 1, 2017 through September 30, 2018 (eligible to serve 2 additional 3 year terms).
Class of 2019…………..January 1, 2017 through September 30, 2019 (eligible to serve 2 additional 3 year terms).
Class of 2020… .........January 1, 2017 through September 30, 2020 (eligible to serve 2 additional 3 year terms)
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Adjourn

Next Meeting

August 4, 2022
10:00 AM to 11:00 AM

