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Bylaws

Section 1:  Name


The name of the corporation is Friends of the Sunnyvale Public Library, Inc. (“Friends”).

Section 2:  Purpose and Policies


2.1.
The corporation’s purposes are:



(a)
To promote public knowledge and use of Sunnyvale Public Library’s resources, services, and programs, and to promote participation of library volunteers;



(b)
To encourage the growth and development of Sunnyvale Public Library; 



(c)
To strengthen and expand the appreciation of the corporation as a cultural and educational asset to Sunnyvale Public Library and to the community; and

(d)
To raise funds to support the Friends’ purposes.


2.2.
The corporation will be governed by its Certificate of Formation and these Bylaws.  The corporation will be nonprofit and non-partisan.  The corporation will not issue stock.

Section 3:  Membership and Dues


3.1.
Any person interested in the Friends’ purposes may become a member upon paying dues.  The corporation’s members will consist of each person who has paid the annual dues fixed by the Board of Directors.  Annual dues notices will be mailed to the current membership in February of each year, to be due and payable at or before the annual meeting.


3.2.
The Board of Directors may divide the membership into classes for purposes of setting annual dues.  But the division of membership will not affect the voting rights of members.


3.3.
Members will not be personally liable for debts, liabilities, or obligations of the Friends, except for unpaid dues.  No personal liability will attach to any member of the Friends in connection with its undertakings, but all of the Friends’ liabilities will be limited to its common funds and assets.

Section 4:  Membership Meetings


4.1.
The Friends will hold an annual meeting of members in the spring of each year for the purpose of electing the Board of Directors, receiving reports of the Officers, Directors, and Committees, and for any other business that may arise.  The Board will designate the time and place of the meeting.  Notice of the annual meeting will be delivered in writing to all members at least 20 days before the meeting, stating the time and place of the meeting, and the purpose of the meeting.  Notice will be sent by mail, fax, or e-mail to each member at the address shown in the Friends’ membership records.  The members present at the annual meeting constitute a quorum.


4.2.
The President may call a special meeting of members at any time upon the written request of (a) at least 50 percent of the members of the Board, (b) at least 50 percent of the members of the Executive Committee, or (c) at least 30 percent of the members of the Friends.


4.3.
Notice of a special meeting will be given to all members in the same manner as for the annual meeting.  Thirty percent of the members in good standing will constitute a quorum at a special meeting.

Section 5:  Board of Directors


5.1.
The Board of Directors will manage the business of the Friends.  The Board will consist of nine members elected at large by the membership.


5.2.
The President will appoint a Nominating Committee, which will recommend to the President a slate of nominees for the Board of Directors at least 20 days before the annual meeting.  Directors will be elected at the annual meeting from the Nominating Committee’s recommendation or by nominations from the floor.  If a nominee from the floor is not present, satisfactory proof that the nominee will serve must be presented.


5.3.
A Director will serve a term of three years, or less as determined by the Board at its organizational meeting.  A Director’s term begins at the close of the annual meeting at which the Director is elected.


5.4.
Each Director must be a member in good standing.


5.5.
The librarian of the Sunnyvale Public Library, as described in Section 9.707 of Sunnyvale’s Code of Ordinances, or that person’s designee, may sit with the Board and join in its deliberations, but will not have the right to vote on any question.


5.6.
The Chair of Sunnyvale’s Library Board, or that person’s designee, may sit with the Board and join in its deliberations, but will not have the right to vote on any question.


5.7.
A vacancy occurring on the Board may be filled by a vote of the majority of the remaining Directors.  A Director elected to fill a vacancy will serve for the unexpired term of the preceding Director.


5.8.
A simple majority of the Directors constitutes a quorum for the transaction of business.  The act of a majority of the Directors present and voting at a meeting at which a quorum is present will be the act of the Board.


5.9.
A Director shall be deemed to have resigned from the Board and a vacancy deemed created if:



(a)
the Director fails to attend three consecutive meetings of the Board, whether regular or special meetings, without being excused by the Board; or



(b)
the Director has failed to pay membership dues for the current year. 


5.10.
The Board will hold a regular meeting at least once each quarter at a time and place designated by the Board.  Written notice of all meetings will be given to each Director at least ten days before a meeting.


5.11.
A special meeting of the Board may be called at any time by the President, or by four Directors by giving written notice of the special meeting to each Director at least seven days before the special meeting.

Section 6:  Officers


6.1.
The Officers of the Friends constitute the Executive Committee.  The Executive Committee will exercise, during the intervals between meetings of the Board, all powers that the Board delegates to it.


6.2.
At a meeting immediately following adjournment of the annual meeting, the Board will elect the following officers, from among the Directors, who will constitute the Executive Committee:  President, Vice President - Membership, Vice President - Events, Secretary, and Treasurer. 

6.3.
Each Officer will serve for a one-year term, beginning at the meeting at which the Officer is elected, and continuing until a successor is elected.


6.4.
The President is the principal executive officer of the Friends, and will preside at all meetings of the members, the Board, and the Executive Committee.  The President may sign, with the Secretary, any instruments that the Board has authorized to be executed.  The President will perform all duties incident to the office and other duties delegated by the Board.  In the President’s absence, the Vice President - Membership or the Vice President - Events, in that order, will perform the duties of the President and will have the same powers and restrictions as the President.


6.5.
The Vice President - Membership will plan and implement efforts to maintain and increase membership in the Friends.


6.6.
The Vice President - Events will plan and implement events involving the participation or sponsorship of the Friends.


6.7.
The Treasurer will keep the accounting books and records of the Friends.  The Treasurer will prepare a budget for each fiscal year and submit it to the Board for review by the last Board meeting of the current fiscal year.  At each meeting of the Board, the Treasurer will present a statement of assets, revenues, expenditures, liabilities, and changes in net asset balance as of the most current period then ended.  The Treasurer will generally perform all duties incident to the office and other duties delegated by the President or the Board.


6.8.
The Secretary will keep minutes of the meetings of the members, of the Executive Committee, and of the Board, and will give all notices required by these Bylaws.  The Secretary will act as the custodian of the Friends’ corporate records.  The Secretary will keep a register of the address furnished by each member of the Friends.  The Secretary will perform all duties incident to the office and other duties delegated by the President or the Board.


6.9.
The Board may elect, appoint, or employ other officers, agents, or committees as it deems necessary.


6.10.
The librarian of the Sunnyvale Public Library, as described in Section 9.707 of Sunnyvale’s Code of Ordinances, or that person’s designee, may sit with the Executive Committee and join in its deliberations, but will not have the right to vote on any question.


6.11.
A vacancy occurring on the Executive Committee will be filled by a vote of a majority of the Board.  An Officer elected to fill a vacancy will serve the unexpired term of the preceding Officer.


6.12.
A simple majority of the Executive Committee will constitute a quorum.  


6.13.
The Executive Committee will meet at least three times each calendar year at a time and place designated by the Executive Committee.  Written notice of all meetings will be given to each member of the Executive Committee at least ten days before each meeting.

Section 7:  Committees


7.1.
The President, with the consent of the Executive Committee, may appoint the standing and special committees necessary to fulfill the purposes of the Friends.  A special committee will be considered dissolved upon completion of its task or acceptance of its report by the Board.


7.2.
The President will be an ex-officio member of each committee, except the Nominating Committee.


7.3.
Committee membership is not limited to Officers, Directors, or members of the Friends.  But the chair of each committee will be a member of the Board.

Section 8:  General


8.1.
Agents and Representatives  The Board may appoint agents or representatives of the Friends with the powers and duties on behalf of the Friends as the Board sees fit, to the extent consistent with the Certificate of Formation, these Bylaws, and as authorized by law.


8.2.
Authority to Contract  The Board may authorize Officers or agents of the Friends to enter into contracts, execute stock powers, or execute and deliver an instrument in the name of and on behalf of the Friends.  The authority granted may be general or may be confined to specific instances.


8.3.
Checks and Drafts  Each check, draft, or order for the payment of money, or other evidence of indebtedness issued in the name of the Friends will be signed by each Officer or agent of the Friends as determined by resolution of the Board.  In the absence of a resolution, an instrument of $500.00 or more must be signed by the President and Treasurer, and an instrument of less than $500.00 must be signed by the President or Treasurer.


8.4.
Deposits  Funds of the Friends will be deposited to the Friends’ credit at depositories selected by the Executive Committee.


8.5.
Gifts  The Executive Committee may accept, on the Friends’ behalf, any contribution, gift, bequest, or devise for the general purpose or for any special purpose of the Friends.  At a contributor’s request, or as deemed appropriate by the Executive Committee, funds received from, or as a memorial to, a particular person may be accounted for separately in the name selected by the contributor or, if the contributor does not select a name, in the name of the person from whom or in whose memory the gift is made.  If the contributor directs the use of separate funds, or the income from the funds, the Executive Committee and the Board will comply with those directions in disposing of the separate funds and the income from them.  But all distributions will be made exclusively to promote the interest and welfare of the Sunnyvale Public Library, and in accordance with the Friends’ purposes.


8.6.
Investments  The Friends may invest and reinvest any funds held by it, as the Board considers appropriate, and as permitted by law.  But the Board will take no action that is a prohibited transaction or that would result in the denial of tax exemptions under Section 503 or 504 of the Internal Revenue Code and its regulations as they now exist or as they may be amended.


8.7.
Liabilities  The Board may authorize the Treasurer to borrow money or incur similar indebtedness in the name of or on behalf of the Friends, if the debt is secured by certificates of deposit or similar investments held by the fund benefitting from the money borrowed.  No obligation will be incurred beyond the amount on hand or on deposit after deducting or providing for all unpaid accounts, liabilities, and obligations.

Section 9:  Books and Records


The Friends will keep correct and complete books and records of account and minutes of the proceedings of its members, Board, and committees having the authority of the Board.  The Friends will keep a record of the name and address of each member entitled to vote.  The books and records of the Friends will be kept at the Friends registered office and may be inspected by a member or a member’s agent or attorney for any proper purpose at any reasonable time.

Section 10:  Fiscal Year


The fiscal year of the Friends begins on the first day of January and ends on the last day of December in each year.

Section 11:  Amendments to Bylaws


These Bylaws may be amended, after receiving a recommendation from the Board, at any meeting of the members.  Written notice of a proposed amendment will be given to each member at least 20 days before the meeting at which the amendment is considered.  

Section 12:  Parliamentary Authority


Robert’s Rules of Order (latest edition) will be the authority for official proceedings of the Friends in all cases to which it applies, unless inconsistent with these Bylaws and any special rules of order adopted by the Friends.

Section 13:  Registered Office and Agent


13.1.
The Friends’ registered office will be at the Sunnyale Public Library.

13.2.
The Board will designate a person to be the Friends’ registered agent.

Section 14:  Action Without Meeting


An action required to be taken at a meeting of the members, the Board, the Executive Committee, or a committee, may be taken without a meeting if a written consent to the action is signed by each person eligible to vote on the action.  A consent will have the same force and effect as a unanimous vote at a meeting and may be so stated in articles or documents filed with the Secretary of State of Texas.

Section 15:  Acts of Corporation


No member or members may represent or pledge the credit, sponsorship, or cooperation of the Friends for any purpose unless authorized to do so by the Board.

Section 16:  Indemnification


To the fullest extent permitted by law, each person who was or is a party, or is threatened to be made a party to a threatened, pending, or completed action, suit, or proceeding, by reason of the person being a member, director, or officer of the Friends, or serving at the specific request of the Board in another capacity, will be indemnified by the Friends against expenses actually and reasonably incurred in connection with the action, suit, or proceeding.  The indemnification provided in this section inures to the benefit of the person’s heirs, executors, and administrators and will apply whether or not the claim arises out of matters occurring before the adoption of this provision of the Bylaws.

Section 17:  Other Organizations with Similar Purposes


The Friends is an entity in and of itself and is in no way associated with other groups or organizations of any kind, except as authorized by the Board.  Other organizations may exist with the purpose of supporting Sunnyvale Public Library, but the Friends takes no responsibility for nor indemnifies any action taken by another organization or its members.
Approved on February 3, 2009:

_______________________________

Allyn Giacomazzi, Director

_______________________________
Walt Thomas, Director

_______________________________
Jim Wade, Director
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