Bylaws of Friends of Bethlehem Public Library
Mission

Friends of Bethlehem Public Library raises funds to support cultural and educational programs for the
community and assists the library with special projects and purchases not covered by traditional
funding.

Article I: Name

The Corporation shall be known as: Friends of Bethlehem Public Library. (hereinafter the “Friends”).

Article Il: Membership

Section 1. Classes. The Friends shall have two (2) classes of Members: Personal and Business.

Section 2. Qualifications & Criteria for Membership. The Board of Directors (hereinafter referred
to as the “the Board”) establishes qualifications and criteria for Membership.

Any person or organization interested in the mission of the Friends is considered a member upon
payment of the annual dues to the Friends. The Membership year is for a period of twelve months
beginning the first of the month in which the dues are received. Membership is non-transferable and
non-refundable. Only Members of the Friends shall have the right to vote at the Annual Meeting, hold
office, be on the Board or serve on a committee.

2.1. Personal Members. Personal Members are of the following classes:
a. Individual Members: Bestows membership upon a single individual. (Basic Membership),)

b. Household: Bestows membership upon all individuals 18 years of age and above, residing
at a single address and listed on the membership form.

c. Supporter, Donor, Patron, Benefactor: Each of these classes are denoted by a higher rate
of contribution, and bestow the same rights as household membership.

2.2. Business Members. Business members shall designate one member of the organization
as their representative. The designated individual will serve as the voting representative for the
business.

Section 3. Dues & Membership Year. The Board of the Friends shall establish the dues for each
category and class of Membership. The Membership year is for a period of twelve months, beginning
the first of the month in which Membership dues are received by the Friends.

Section 4. Annual Meeting. An annual meeting of the Membership shall be held at a time
determined by the Board

Section 5. Special Meetings. Special Meetings of the Friends entitled to vote may be called at any
time by the President, a majority vote of the Board, or upon the written request of at least ten percent
(10%) percent of the Members entitled to vote. No business shall be conducted at a Special Meeting



that is not included in the issued Notice. Calls for Special Meetings shall be submitted to the
President of the Friends.

Section 6. Member Meeting Notice. Notice of a Meeting of the Members of the Friends shall be
issued as prescribed by statute.; (New York Consolidated Laws, Not-For-Profit Corporation Law - NPC § 605.
Notice of meeting of members)

Section 7. Quorum. At any duly called Meeting of the Membership, all present eligible voting
Members shall constitute a quorum. When a quorum is present to organize a meeting, it is not
broken by the subsequent withdrawal of any Member(s).

Section 8. Annual Report. The Board of the Friends shall annually present to the Membership, a
report outlining the Friend’s fiscal status. This report shall include an annual balance sheet and profit
and loss statement, or a financial statement performing a similar function for the preceding fiscal year,
confirming assets (restricted and unrestricted) and liabilities, revenues and receipts and expenses.

Section 9. Revocation of Membership. The Board of the Friends may expel a member of the
Friends for cause upon a two-thirds (2/3) vote of the Board, provided the Friend member has received
reasonable notice of said cause and afforded a reasonable opportunity to respond to the Board.

Upon revocation of membership, and paid dues shall be returned.

ARTICLE Ill: Board of Directors

Section 1. General Management. The Board of Directors (hereinafter referred to as the “Board”)
shall have authority in governing the operations, finances and affairs of the Friends. The Board shall
approve a budget for the succeeding fiscal year prior to the conclusion of the current fiscal year. It
may be amended at any regular meeting of the Board. The Board shall determine the policies and
procedures of the Friends. The Board shall not have the power to amend the bylaws of the Friends.
Members of the Board shall serve without compensation.

Section 2. Membership. The Board shall consist of the Officers of the Friends, and a least one
additional Director. Trustees and staff of Bethlehem Public Library are ineligible to serve as members
of the Board.

2.1. Terms of Office. The Board takes office immediately after the Annual Meeting until the
subsequent annual meeting.

2.2. Election to the Board of Directors. Members of the Board of Directors and officers shall
be elected by the members at each Annual Meeting of the Friends from the slate of candidates
put forth by the nominating committee.

2.3. Resignation. A member of the Board may resign at any time by giving written notice to the
Board, the President, or the Secretary. Unless otherwise specified in the notice, the resignation
shall take effect upon receipt, and the acceptance of the resignation shall not be necessary to
make it effective.



2.4. Removal. Any member of the Board may be permanently removed for cause, by a
two-thirds (2/3) majority vote of the Board at any Regular Meeting or Special Meeting of the
Board called for that purpose, or with, or without cause, by a majority vote of the Membership at
any Annual Meeting or Special Meeting of the Members called for that purpose. Any member of
the Board who fails to attend two consecutive meetings without excuse shall be removed from
Board automatically and a replacement shall be appointed or elected as provided for in this
Article.

2.5. Board Vacancies. Vacancies occurring on the Board of Directors because of a resignation
or removal shall be filled by a vote of a majority of the remaining Board of Directors. An
individual designated by the Board to fill such a vacancy shall hold office for the unexpired term
of his or her predecessor.

ARTICLE IV: Officers and Duties

Section 1. Officers of the Friends. The Officers shall be President, Vice-President, Treasurer, and
Secretary.

Section 2. Election and Terms of Office. The Board of Directors will annually elect a President,
Vice-President, Treasurer, and Secretary who shall serve in that capacity for a term of one year or
until their successors have been elected and assume office. Officers of the Friends shall begin
service at the Annual Meeting. All officers shall turn over their records in good order to their
successors within one month after the date they take office. The officers shall serve a term of one
year. Any legal adult member may be an officer of the Friends.

Section 3. Removal, Resignation, Compensation. Any officer elected or appointed by the Board
may be removed by the Board with or without cause. A removal without cause shall require a 90%
vote of the entire Board of Directors. A removal with cause requires a 2/3 majority vote. In event of
the death, resignation, or removal of an officer, the Board, in its discretion, may elect to appoint a
successor to fill the unexpired term. Any two or more offices may be held by the same person, except
the offices of the President, and Treasurer. Notice of filled vacancies shall be made at the Annual
Meeting.

Section 4. Duties.

a) President: Duties include Chair of the Board of Directors, and Executive Committee. Presides at all
Friends meetings, is an ex officio member of all committees (except Nominating) and is the Friend's
official representative. Acts as spokesperson on matters of Friends policy and position.

b) Vice President: Shall assume powers and functions of the Chair of the Board during the absence
or for any other reason the President is unable to perform as the President. Shall also chair the
Nominating Committee.



d) Secretary: The secretary shall be responsible for all minutes, records (to include membership rolls)
and notifications to the Board of Directors.

e) Treasurer: The treasurer shall be responsible for the fiscal affairs of the Friends, and provide
reports and interpretations of the Friend’s financial condition to the Board of Directors.

Section 5. Vacancies in Board Directors and Officers

a) In the event of a vacancy in the office of the President, the Vice President shall serve as President
of the Board until the next Friends election.

b) In the event of a vacancy of the Vice President, Secretary or Treasurer, the President shall appoint
the vacant position at the next regular meeting, with replacements to serve until the next Friends
election.

c) The Board of Directors shall fill vacancies in director positions as they deem necessary until the
next Friends election.

d) Any two unexcused absences from regular meetings of the Board of Directors shall subject the
Director to removal from the Board position. Such vacancy shall be declared by majority vote of the
Board of Directors. Any director may request to be excused for an absence by the President.

ARTICLE V: MEETINGS

Section 1. Annual Membership Meeting. The Annual Meeting of the Friends will be held at a time
and place to be approved by the Board of Directors.

1.1. Availability of Membership Roster. A membership roster showing the list of members as
of the most current membership report shall be available at the Annual Meeting. All individuals
appearing on such roster as a member in good standing shall be entitled to vote at the
meeting. Each member shall have one (1) vote.

1.2. Quorum. Those attending the Membership meeting shall constitute a quorum.

Section 2. Board Meetings. There shall be at least six meetings of the Board of Directors annually
with at least one in conjunction with the annual meeting. Other special meetings may be held at such
times and places as determined by the Board of Directors. Each board director shall have one (1)
vote.

A special meeting of the Board of Directors shall be called at any time by the President in response to
a request by the Executive Committee or by request of the Board of Directors representing a majority
of votes.

All meetings of the Board are open to the public. At the discretion of the Board, any member of the
Friends attending may make comments or ask questions. The Board may, upon a majority vote,
determine that an executive session is needed. Only voting members of the Board may attend
executive sessions. Any individual required to be present at executive sessions, other than voting



members of the Board, must be approved by a two-thirds vote of the Board. At the conclusion of the
session the President shall announce the subject of the executive session.

2.1. Quorum: A majority of the voting Members of the Board shall constitute a quorum for the
transaction of any business.

2.2. Electronic Communication. Members of the Board may participate in any meetings by
conference telephone, electronic video screen communication or similar communications
equipment. Participation by such means shall constitute presence in person at a meeting of the
Board.

Section 3. Notification of Meetings.

a) The secretary shall provide notice to all members in good standing, of the date, time, and place of
all Friends meetings at which voting will take place on the business of the Friends.

b) Any meeting or action of the Board may be, to the extent allowed by law, held by electronic or
other means.

Section 4. Oversight by Membership. Any action of the Board may be set aside by a two-thirds
(2/3) vote of the Members at the Annual Meeting or duly called Special Meeting of the Membership.

ARTICLE VI: STANDING COMMITTEES

There shall be four standing committees. These committees shall be the Executive Committee, the
Membership Committee, the Finance Committee, and the Nominating Committee.

Section 1. Executive Committee. There shall be an Executive Committee of the Board of Directors
composed of the President, Vice President, Secretary and Treasurer. The Executive Committee shall
have the power of the Board of Directors to transact the business of the Friends between regular
Board Meetings.

Section 2. Membership Committee
a) The committee shall be composed of at least two members.
b) The Secretary shall serve as co-chair of the Membership Committee.

c) The committee shall maintain membership policies and procedures for confirmation of
membership, promotion of the Friends, and coordination of membership appeals.

Section 3. Finance Committee
a) The committee shall be composed of at least three members.
b) The Treasurer may not serve as chair of the Finance Committee.

c) The committee shall:



1. Review the financial status of the Friends.
2. Advise the Board of Directors regarding financial policies and financial positions.
3. Prepare an annual budget for approval by the Board of Directors.

Section 4. Nominating Committee
a) The Nominating Committee members shall be appointed by the President of the Board annually.

b) Nominations for the Board shall be solicited via electronic means at least 30 days prior to the
annual meeting. Nominations shall be reviewed by the Board of Directors. The Board of Directors
shall approve a slate of nominees to be presented to the membership for election at the annual
meeting. The Nominating Committee shall serve in the year they are appointed.

Only members as defined in Article Il, Section 2 of these Bylaws may serve on the Nominating
Committee.

Section 5. Ad Hoc Committees. The Board, by resolution adopted by the maijority of the Entire
Board, may designate other Standing, or ad hoc, Committees, with such authority as the applicable
resolution shall provide, and constituted according to the requirements of this Article and applicable
statutes. The Board shall annually review each Ad hoc Committee, and determine whether the
Committee shall continue with its charge.

5.1. Appointments. The composition of Ad hoc Committees must be contained in the
applicable resolution language, as adopted by the Board. An officer may recommend for
appointment, by resolution submitted to and adopted by the majority of the Entire Board,
Ad hoc Committee Chairpersons and two (2) at-large Committee Members.

Section 6. Task Forces. An officer, by resolution submitted to and adopted by the majority of the
Entire Board, create Task Forces and recommend their Members. The charge of a Task Force may
not exceed the scope of the Board or any Committee of the Friends. The creation of any task force
shall be specific in scope and duration.

Section 7. Meetings. Meetings of committees, of which no formal notice shall be necessary, shall
be held at such time and place as may be fixed by the President or the Chair of the applicable
Committee or by majority vote of the members of the committee.

Section 8. Quorum and Manner of Acting. Unless otherwise provided by resolution of the Board,
a majority of all of the members of a committee shall constitute a quorum for the transaction of
business and the vote of a majority of all of the members of the committee shall be the act of the
committee. The procedures and manner of acting of all committees shall be subject to the direction
of the Board, except where the Board has permissibly delegated authority to act, within statutory
limitations, to a Committee of the Board. All committees shall maintain appropriate minutes of their
meetings in an effort to document proper and appropriate oversight, and submit a copy of all minutes
to the Board Secretary for maintenance.



Section 6. Vacancies. Vacancies created on a Committee shall be filled in accordance with the
requirements of this Article.

ARTICLE VIl Fiscal Year & Independent Financial Audit

Section 1. Fiscal Year. The fiscal year of the Friends shall commence on the 1st day of January
and conclude on the 31st day of December.

Section 2. Independent Financial Audit. If required by statute, contractual obligation, demanded
by the Office of the Attorney General, requested by another regulatory agency or funder as a
condition of funding, or otherwise recommended and authorized by the Board, the accounts of the
Friends shall be subject to an annual audit report or review to prepared by an Independent Auditor
(as defined by statute) to be overseen by either the Board, or an authorized Committee of the Board.

ARTICLE VIlI: Statutory Compliance

Section 1. Conflicts of Interest & Related Party Transaction Protocols. This Corporation shall
adopt, and at all times honor, a written Conflicts of Interest & Related Party Transaction Policy to
assure that Officers, Members of the Board, and Committee Members act in the Corporation's best
interest and comply with applicable statutory, regulatory and ethical requirements. The Conflicts of
Interest & Related Party Transaction Policy shall include, at a minimum, the following provisions:

i. Procedures. Procedures for disclosing, addressing, and documenting Conflicts of Interest
and Related Party Transactions to the Council, or an authorized committee, as appropriate.

ii. Restrictions. Stipulations that when the Board, or an authorized committee, as
appropriate, is considering a real/potential conflict of interest, the interested party shall not:

(a) be present at, or participate in, any deliberations;
(b) attempt to influence deliberations; and/or,
(c) casta vote on the matter.

iii. Definitions. Definitions of circumstances that could constitute a Conflict of Interest and/or
Related Party Transaction.

iv. Documentation. Requirements that the existence and resolution of the conflict and/or
transaction be documented in the records of the Corporation, including in the minutes of any
meeting at which the conflict was discussed or voted upon; and,

v. Audit-Related Disclosure. Disclosures of all real or potential Conflicts of Interest and/or
Related Party Transactions are properly forwarded to the Board, or another authorized
committee, as appropriate, for purposes of audit-related consideration.

Section 2. Conflicts of Interest & Related Party Transaction Conflicts Policy. The Conflicts of
Interest and Related Party Transaction Policy of the Corporation is annexed hereto, and made a part



hereof as Appendix “A.” This policy may only be amended, modified or repealed by a two-thirds (2/3)
majority vote of the members present at any Annual Meeting,Regular Meeting or Special Meeting
called for that purpose, with the change in policy to not be applicable to any pending or currently
being reviewed real or potential conflicts of interest or Related Party Transaction.

ARTICLE IX: Indemnification of Directors, Officers & Employees

The Friends shall indemnify its Directors, Officers, employees and volunteers against judgments,
fines, amounts paid in settlement and reasonable expenses and costs, including attorney’s fees, in
connection with any claim asserted against the Director, Officer, employee or volunteer by court
action, or otherwise, by reason of the fact that such person was a Director, Officer, employee or
volunteer of the Friends and acting in good-faith for a purpose which such person reasonably
believed to be in the best interest of the Friends, and was not unlawful, unethical or immoral. In order
to assure adequate indemnification, the Friends shall be required to purchase and maintain
appropriate insurance coverage.

ARTICLE X: Fundamental Corporate Changes

Section 1. By-Law Amendment. Amendments may be initiated by the Board, or by petition of 25 or
more Members. The Board shall be required to submit all proposed amendments of the Friend’s
bylaws with recommendation for ratification by a majority of Members, voting either at the annual
membership meeting or a duly called special meeting.

Section 2. Dissolution Procedure. Unless stipulated otherwise herein, this Friends may be
dissolved by a two-thirds (2/3) majority vote of the Directors present at any Annual Meeting or Special
Meeting called for that purpose. The dissolution of the Friends shall be final, provided all statutory
approvals are subsequently secured and any Certificate of Dissolution is accepted for filing by the
New York Department of State.

Section 3. Residual Assets. In seeking approvals necessary for Dissolution, the Friends shall
donate any residual assets to the Bethlehem Public Library.

ARTICLE XI: Parliamentary Procedure

Robert’s Rules of Order, as last revised, shall be the parliamentary authority for all matters of
procedure not specifically covered by the Bylaws or by the specific rules of procedure adopted by the
Friends.



