Waukegan Public Library
Foundation

Corporate Bylaws



ARTICLE |

NAME, LOCATION, AND PURPOSE

The name of the corporation is: WAUKEGAN PUBLIC LIBRARY FOUNDATION, INC.
The principal office of the corporation shall be located at 128 North County Street,
Waukegan, lllinois, 60085. The corporation may have such other offices as the Board of
Directors may determine or as the affairs of the corporation may require from time to
time.

The Corporation shall have and continuously maintain a registered agent whose office
is identical with the principal office of the corporation. The registered agent shall be the
Executive Director of the Waukegan Public Library or his or her designee.

The purposes of the Waukegan Public Library Foundation are to enhance the quality of
Waukegan Public Library services to the community by securing resources to support
library and literacy programs and projects not normally met by public funding; to stimu-
late and encourage gifts of funds, books, desirable collections, endowments and be-
guests to the library; and receive, hold, manage, use and dispose of funds and proper-
ties of all kinds, whether given absolutely or in trust, for the benefit of Waukegan Public
Library.

The purposes of the corporation shall be exclusively charitable and educational within
the meaning of section 501 (c) (3) of the Internal Revenue Code. The following rules will
bind the corporation and all persons acting for or on behalf of the corporation: (1) Con-
flict of Interest. No member of the Board shall derive any personal financial benefit, ei-
ther directly or indirectly, by reason of his or her membership on the Board. Each mem-
ber shall disclose to the Board any personal interest which he or she may have in any
matter pending before the Board and shall refrain from participating in any decision on
the matter; and (2) Non-Discrimination. The Waukegan Public Library Foundation shall
not discriminate on the basis of race, gender, color, creed or national or ethnic origin in
the administration of its policies.



ARTICLE Il

BOARD OF DIRECTORS

Section 1. General Powers. The affairs of the corporation shall be managed by its Board
of Directors. Each director shall be entitled to one vote in each matter submitted to the
Board of Directors.

Section 2. Composition. The number of directors comprising the board shall be not less
than seven (7) or more than fifteen (15) members, at least 50% of whom shall live or
work in the City of Waukegan. Selection and appointment shall be made by the Founda-
tion Board of Directors of the Waukegan Public Library. Not less than one representa-
tive of the Trustee board shall be appointed to serve as a liaison on the Board of Direc-
tors of the Waukegan Public Library Foundation to serve a term of two years.

Section 3. Term of Office. The term of office for Board of Directors is three (3) years
with a maximum of three consecutive terms before reaching tenure. At the end of the
third consecutive term, the Board has the option of identifying viable candidates for suc-
cession. If there are no candidates identified and vetted, the Board may vote to retain
that individual for an additional term at the next Board Meeting. Terms shall begin at the
close of the Annual Meeting.

Section 4. Resignation and Removal of Director. A director may be removed, with or
without cause, by the affirmative vote of two-thirds of the total directors at a regular
meeting of the Board, provided that notice of the intent to call for such a vote, nhaming
the director, is given at the prior Board of Directors meeting. Directors are expected to
attend all meetings of the Board. A director may be removed if he or she has not at-
tended three consecutive Board meetings. A director may retire or resign at any time
upon written notice to the Board of Directors.

Section 5. Compensation. Directors and officers as such shall not receive any stated
salaries for their services; but nothing herein contained shall be construed to preclude
any director from serving the corporation in any other capacity and receiving compensa-
tion therefore.

Section 6. Power to Appoint. The Board of Directors shall have the power to appoint any
person or persons to act and hold in trust for the corporation any property belonging to
the corporation or in which it is interested, or for any other purposes, and to execute and
to do all such duties and things as may be requisite in relation to any such trust provid-
ing it is not inconsistent with the proposes of the corporation.



ARTICLE IlI

EXECUTIVE OFFICERS

Section 1. Executive Officers. The executive officers of the corporation shall be a presi-
dent, vice president, secretary, treasurer, and such other officers as may be elected in
accordance within the provisions of Article Ill, Section 2. The Board of Directors may
elect or appoint such other officers, as it shall deem desirable, such officers to have the
authority and perform the duties prescribed, in a timely manner, by the Board of Direc-
tors. Any two or more offices may be held by the same person, except the office of pres-
ident.

Section 2. Election and Term of Office. The officers of the corporation shall be elected
biennially at the first meeting of the calendar year of the Board of Directors. If the elec-
tion of officers is not held at the annual meeting, it shall be held at the next meeting.
New officers may be created and filled at any meeting of the Board of Directors. Each
officer shall hold office for no more than two, two year terms or until a successor shall
have been duly elected and shall have qualified.

Section 3. President. The president shall be the principal executive officer of the corpo-
ration and shall in general supervise and control all of the business and affairs of the
corporation. He or she shall preside at all meetings of the Board of Directors. He or she
may sign, with the secretary or any officer of the corporation authorized by the Board of
Directors, any deeds, mortgages, bond, contract or other instruments which the Board
of Directors have authorized to be executed, except in cases where the signing and ex-
ecution thereof shall be expressly delegated by the Board of Directors or by these by-
laws or by statute to some other officer or agent of the corporation; and in general shall
perform all duties incident to the office of president and such other duties as may be
prescribed by the Board of Directors from time to time.

Section 4. Vice President. In the absence of, inability or refusal to act by the president,
the vice president shall perform the duties of the president, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the president. The vice
president shall perform such other duties as from time to time may be assigned by the
president or by the Board of Directors.

Section 5. Treasurer. The treasurer shall be the principal accounting and financial of-
ficer of the corporation. The Waukegan Public Library Controller and the treasurer shall
(a) have charge of and be responsible for the maintenance of adequate books of ac-
count for the corporation; (b) have charge and custody of all funds and securities of the
corporation, and be responsible thereof, and for the receipt and disbursement thereof;
(c) oversee the completion of the annual audit and Form 990; and (d) perform all the du-
ties incident to such other duties as from time to time may be assigned to him or her by
the president or by the Board of Directors.

Section 6. Secretary. The secretary shall see that all notices are given in accordance
with the provisions of these by-laws or as required by law, and be custodian of the cor-



porate records. Keep a register of the post office address of each member which shall
be furnished to the secretary by such member; and in general perform all duties incident
to the office of secretary and such other duties as from time to time may be assigned by
the president or by the Board of Directors. The records shall be retained at the
Waukegan Public Library.

Section 7. Removal. Any executive officers elected and appointed by the Board of Di-
rectors may be removed by a two-thirds majority vote provided that notice of the intent
to call for such a vote, naming the Executive Officer, is given at the prior Board of Direc-
tors meeting. Executive Officers are expected to attend all executive committee meet-
ings. An Executive Officer shall be removed if he or she has not attended three consec-
utive Executive Committee meetings. An Executive Officer may resign at any time upon
written notice to the Executive Committee, who would notify the Board of Directors at
the following meeting.

Section 8. Vacancies. In the event of a vacancy in any office because of death, resigna-
tion, removal, disqualification, or otherwise, the Board of Directors must be notified and
the vacancy will be filled by the order of executive succession. If an executive officer re-
spectfully declines, the Board of Directors are able to make an interim appointment for
the unexpired portion of the term, which must be passed by a two-thirds majority vote.

ARTICLE IV

FOUNDATION MEETINGS

Section 1. Regular Meetings. Regular meetings of the Board of Directors shall be held
on dates to be determined by the Board, for no less than four (4) regular meetings each
year. The officers of the corporation shall be elected biennially at the first meeting of the
calendar year of the Board of Directors. If the election of officers is not held at the annu-
al meeting, it shall be held at the next meeting.

Section 2. Special Meetings. A Special meeting of the Board of Directors may be called
at or by the request of the president or any three directors. The person or persons au-
thorized to call special meetings of the Board may fix any place as the place for holding
any special meeting of the Board called by them.

Section 3. Electronic Meetings. Any or all directors may participate in a meeting of the
Board of Directors, or a committee of the Board, by means of a telephone or video con-
ference or by any means of communication by which all persons participating in the
meeting are able to communicate with one another, and such participation shall consti-
tute presence at the meeting. Directors must provide forty-eight hours notice to Library
staff to ensure appropriate provisions can be made.

Section 4. Notice. Notice of any special meetings of the Board of Directors shall be giv-
en at least two days previously.



Section 5. Quorum. A majority of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board; but if less than a majority of the di-
rectors are present at said meeting, a majority of the directors present may adjourn the
meeting and schedule it at another time without further notice.

Section 6. Notwithstanding any other provision of the corporation, the association shall
not carry on any other activities not permitted to be carried on by an association exempt
from Federal Income Tax under section 501(c) 3 of the Internal Revenue Code of 1954
(or the corresponding provision of any future United States Internal Revenue law).

The association shall be empowered and authorized to do such other things as are inci-
dental to the foregoing or are necessary or desirable in order to accomplish the forego-

ing.

ARTICLE V

COMMITTEES

The President is authorized to form committees with the approval of the Board of Direc-
tors, and shall appoint a chairperson to all committees and task forces and other such
committees as deemed necessary. The appointed chairperson shall in general be ac-
countable for the duties to be performed and delivered in a timely manner by the com-
mittee or task force formed. Prior to being authorized, the potential committee will be
required to provide specific goals and objectives, timeline and budget to be reviewed by
the Executive Committee prior to the commencement of such committee.

ARTICLE VI

CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

The Waukegan Public Library Board of Trustees is the ultimate authority on acceptance
of all gifts, contracts, deposits, funds and naming opportunities. The Foundation is au-
thorized to accept such gifts, etc. on their behalf pending the Board of Trustee’s ap-
proval.

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent
or agents of the corporation, in addition to the officers so authorized by these by-laws,
to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific in-
stances.

Section 2. Checks, Drafts, etc. All checks, drafts or other orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the corpora-
tion, shall be signed by such officer or officers, agent or agents of the corporation and in
such manner as shall from time to time be determined by resolution of the Board of Di-



rectors. In the absence of such determination by the Board of Directors, such instru-
ments shall be signed by the treasurer and countersigned by the president or vice-
president of the corporation.

Section 3. Deposits. All funds of the corporation shall be deposited in a timely manner to
the credit of the corporation in such banks, trust companies, or other depositaries as the
Board of Directors may select.

Section 4. Gifts. The Board of Directors, or person designated by the Board of Directors,
or an officer of the corporation, may accept on behalf of the corporation any contribu-
tion, gift, bequest, or devise for the general purpose or for any special purpose of the
corporation.

ARTICLE VI

BOOKS AND RECORDS

The corporation shall keep correct and complete books and records of account and
shall also keep minutes of the proceedings of its Board of Directors and committees
having any of the authority of the Board of Directors.

ARTICLE ViiI

INDEMNIFICATION

Section 1. Indemnification of Officers and Directors. The corporation may indemnify all
officers and directors of the corporation to the fullest extent permitted by the lllinois
General Not for Profit Act. In each specific instance, the corporation shall indemnify an
officer or director if authorized by a resolution of the Board of Directors to do so.

Section 2. Insurance. The corporation is entitled to purchase insurance for purposes of
the indemnifications provided in the Article to the full extent as determined from time to
time by the Board of Directors.

ARTICLE IX

FISCAL YEAR

The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
ARTICLE X

SEAL

The Board of Directors may provide a corporate seal.

ARTICLE Xl



AMENDMENTS

The power to alter, amend, or repeal the by-laws or adopt new by-laws shall be vested
in the Board of Directors unless otherwise provided in the Articles of Incorporation or the
by-laws. Such action must be adopted by no less than two-thirds of the members of the
Board of Directors at a regular meeting for which written notice of the purpose shall be
given; provided, however, that no amendment to the by-laws may be adopted unless
such amendment is first presented for consideration at a prior regular meeting of the
Board of Directors. The bylaws may contain any provisions for the regulations and
management of the affairs of the Corporation not inconsistent with the law or the Arti-
cles of Incorporation.

ARTICLE XIi

DISSOLUTION

Upon liquidation and/or dissolution of this Board, the entire net assets remaining after
payment of any and all liabilities and obligations of this Board shall be distributed to the
Waukegan Public Library’s general operating fund.

ARTICLE XIlI

CERTIFICATION

These by-laws were approved at a meeting of the Board of Directors by a two-thirds
majority vote on February 8, 2017.



