
BYLAWS 
OF 

MIDDLE COUNTRY LIBRARY FOUNDATION, INCORPOH.ATED 

ARTICLE I
 
OFFICES, CORPORATE SEAL
 

Section 1.0 I. Registered Office. The registered office of the Corporation in New York is that 

sho wn in the Articles of Incorporation. or in a resolution of the Trustees filed with the Secretary of State 
changing the regi stered offi ce, 

Section 1.02. Other Offices. The Corporation may hav e su ch other office s, 'as the Trustee s 
detcrm inc. 

Section 1.03. Corporate Seal. The Corporation may have a corporate seal of a de sign and form to 
be determined by the Board of Trustees. 

ARTICLE II
 
130ARO OF TRUSTEES
 

Section 2 .0 I MemlJcrs. This Foundation wi II have no members. A II co rpora te actions wi 11 be 
approved by the Board of Tru stees as provided in these bylaws. All rights which would otherwise rest in the 
members will rest in the Tru stees. 

Se ction 2 .02 . Gencral Powers. The property, affairs and bu siness of the Corporation will be 
managed by the Trustees . 

Section 2.03. ProJlcrty. No Trustee will hav e any right, title or interest in or to the property of the 
Corporation . 

Section 2.04 . NUl1llJer, Qualification and Term of Office. There will beat least five (5) Trustees. 
however, the number of voting Tru stees may be increased or decrea sed to any odd number. by vote of the 

Trustees . Any change in the number ofTrustees will be voted 011 and approved by a majority of the Truste es 
before it becomes effective. Ncw Trustee s sha l l be appointed by tho se remaining dul y qualified Trustees. 

The Director and Goard President of the Middle Country Publ ic Library or their design ees will hold 
permanent official sca t with vote. 

l ac h Trust ee will serve a three-year (3-year) term followin g his or her election or lIntil his or II(:r 
succ essor is elected. or until hi s or her death, or until he or she resi gns. or until he or she is removed ill the 

manner provid ed . The initial Board of Trustees will draw lots for initial terms of offi ce with tcrm x for 
appro ximate ly one-third of the Trustees expiring ea ch year. Trustees may be reelected to succe ss ive term s. 

Representatives of banks or trust companies which serve as Trustee s, inve stment advisors. cu stodians, or 

agents for or with respect to fund s of or held for the ben efit of thi s Corporation. shall never constitute more 
than one-half of tile Trustees. 
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Se ction 2 .0 5. Hcsil!nation. Any Trustee may resign at all)' tim e by giving written notice to the 

C ha ir olthe Board or to the Secre tary. The resignation takes effect at the tun c speci fied by the Trustee and. 
th e ac ceptance of th e res ignation is 1I0t necessary to m ake it effective . 

Sect io n 2 .06 . Vacancies. Any vacan cy in the Board o f Trustees wil l he fill ed by a person receivillg 

a maj orit y vote of the remaining Tru stees. Any Tru stee so e lec ted will hold o ffice for the remaining term 

of th at Trusteeship or until his or her s uccesso r is duly el ected and qualifi ed . 

Sec t io n 2 .07. Place of Meeting . The Board of Trust ees may hold its meetings at an y location it 

c hoos es. 

Sec tion 2.08. Annual Meeting. As soo n as practical and not more than s ixty (60) da ys a fter the 

beginning of a new fiscal year, an annual meeting sha ll be held to el ect officers and conduct any other 
business . Notice of the annual meeting will be gi ven in writing no t less than tell (I 0) days prior to the 
mcetin g date . 

Sectio n 2 .09 . Hegulal" Meetings. Regular meetings of the Board o f Trustees will be held at a lime 

and pla ce determined by a resolution ado pted by a majority o f the whole Board of Trustees. Verbal or 

wriuen notice of regular meetings sha ll be given fiv e (5) days pri or to the m eeting . 

Section 2. 10. Special Meetings; Noticc. Special meetings may be may be ca lle d by the Chair o r 

th e Board orby two or m ore of: the Trustees. Notice of special meetin gs will be mailed to each Trustee' s 

residen ce or. place o f business, at least five (5) days before the day of the m eeting, or delivered personally 

or by telephone, no later than two (2) days before th e meeting. Th e notice mu st include the lilli e (Inc! place 
of tile meeting, but need not st ate the purpose s exce pt as provided in Sec tions 2.12 a nd 3.04. An y meeting 
o f th e Goard witl be a legal meeting w ith out any notice having been g iven, if a ll of the Tru stees or the 
Co rporation then in o ffice arc present at the meeting o r waive suc h notice in writ ing before. at. or after the 
meet ing . 

Sect ion 2.11 . Quorum and Mallllcr of Acting. Except as o therwise provided by s ta tute or these 

Bylaws, a m inimum of 5 1% of th e Trust ees is required to co ns t itute a qu orum to tr an sa ct bus iness a t an y 

meeting, a nd th e act o f a majority o f the Trustees present at s uc h a meeting will be the (let o f the Boa rd o f 

Trust ees. In the ab sen ce o f a quorum, a m aj ority of the Trust ees present lIIay adj ourn the meeting. Notice 
o f a llY adjourned meeting need not be g ive n. 

Sectio n 2. 12. RcmovalofTrustccs. Any Trustee Illay be removed , w ith the exception or the sca ts 

held by the Director of the Middle Country Public Library and the represent ative o f its Goard. witf or 

w itho ut ca use at any time. Removal requires a vot e of a majority of the Trus tees at a spcc ia l meetiu g called 

for that purpose. Prop er not icc mu st be g ivc n in writing ten (10) days prio r to the a meet ing . Th e resul ting 

vacanc y will be fil led in th e manner spec ifi ed in Section 2 .06 . 

Sect io n 2 .13 . I'nlXics. Proxies sha ll not be ail owcd . 
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ARTICLE III
 
OFFICERS
 

Section 3.0 I . Number. The offi cers will be a Cha irman/Chairwoman (Chair) or the Board, a 
Secretary, a Treasur er, and, ifthe Board chooses, one (J) or more Vice Chairs and other officers. Any two 
(2) or 1II0re offic es, except those of Chair of the Board a:H.I Vice Chair, may be held by the S.1I11e person. 

Section J.02. Eleclion, Tenll of Office am] Qualifications. All officers will be Trustees and will 
be elected annuall y by the Tru stees. Except in the case of officers appointed by the provisions or Section 
3.\0, each will hold office forone (I) year and until a successor is duly elected and qualifi ed, or until death. 
or res ignation , or removal ill the manner herein provided. 

Section 3.03. Resignations. Any officer may resign his or her office by giving written notice to the 
Board of Tru stees . Any resignation will take effect at the time specified and, the acceptance of the 
resignation sha II not be necessary to make it effective. 

Section 3.04 Removal. Any officer may be removed, with cause, by a vote of the Board of Trustees 
at a meeting called for that purpose, and such purpose shall be stated in the notice. 

Section 3.0 5, Vacancies. A vacancy in any office will be filled for the unexpired portion of the term 
in the manner prescribed in these Bylaws for election or appoinuneut to such office. 

Section 3.06. Chainnan/Chain\'oman of the Board. . The Chair of the Board conducts tin: 
, " ,.	 meetings of the Corporation, is its chi~f executive officer, and has general management of the busines s or 

the Corporation . When present, the Chair presides at all meetings of the Tru stees . He or she sees that all 
orders and resolutions of the Board of Trustees are carried out. With the proper signature or one other du Iy 
qualified officer of the Corporation, the Chair may execute and deliver any deed s, mortgages, bonds. 
contracts or other instruments pertaining to the business of the Corporation, including without limitation, 
any instruments neces sary or appropriate to enable the Corporation to donat e income or principal or the 
Corporation to or for the account of such organizations, causes, and projects described in the Art icles of 
Incorporation that the Corporation was organized to SUPPOlt. The Chair shall have all other such duties as 
are normally associated with the offi ce of President . 

Section 3.07. Vice Chair. Each Vice Chair. if any, will have such powers and duties as Inay be 
specified in the Bylaws or prescribed by the Board of Tru stees or the Chai r of tile Board. In the event of 
absence or disability of the Chair, the Vice Chair shall succeed to his or her power and duties in the order 
designated by the Board of Trustees. 

Section 3.08 . Secn:tan'. The Secretary or designee records the proceedings of the meetin gs ofthe 
Board of Trustees , notifies tile Trustees of all meetings, and performs such other duti es as required hv till' 
Board of Trustees or by tile Chuir 11lid, in gcneral perform s all dutie s incident to the office ofthe Sec retary. 

Sect ion 3 .09" TI'easllrcL The Treasurer or designee . wiII keep accurate account s ol'all uioucys Ill' 

the Corporation received or disbur sed. He or she deposits money s. drafts and checks to the credit or the 
Corporation ill banks and depositori es designated by a majority of the whole Board or Trustees . lie or Sill' 
mav endorse for deposit <III notes, checks and drafts received by t1{e Corporation, ami renders as required . 
an account or all transactions, and of the financial condition of the Corporation. Other duties l1l<ly be 
prc scr ibcd by the Board of Tru stees and , in general , the Treasurer shall perform all duties incident to the 
officc. 

Section 3.\ O. Otllel" Officers. The Corporation may have other officer s and agents as may be 
deemed necessary by the Board or Tru stees. Their appointlllcnt, dutie s and terms will be dctcrm incd by 
rcsolut ion of tile Board 0 I Tru stees. 
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Section .1.\ \ . Oireclo,·s. The Board of Tru stees may establish a body of any number or Director s 
In assi st in the dcvcloprueut and operation of the Foundation . Directors shall have no vote ill loundutiou 

malters and no authority to affect foundation policy. 

ARTICLE IV
 
COMMITTEES
 

The Board of Trustees may act by and through conuniuees spec ified in resolutions adopted by a 
majority of the whole number of Tru stees. The duties and respon sibilities will be designated by the Board 
of Tru stees and each such comIII iuee will be subj ect to the direction of the Chair of the Board of Tru stee s. 
The Chair shall appoint all"col11miltee Ch air s and Members. 

ARTICLE V
 
FISCAL AGENTS
 

Thi s Corporation may designate such fiscal agents. investment advi sors and custodians as the Board 
or Tru stees may se lect by resolution. The Board of Trustees may at any time, with or with out cause. 
discontinue the use of the services of any such fiscal agent, investment advi sor, or custodian. 

ARTICLE VI . '. 
" 

FIDUCIARY RESPONSII3ILlTY 

(t sha ll be the policy of this Corporation that the Board of Tru stees shall assum e and discharge 
fiduciary responsibility with respect to all fund s held or administered by this Corporat ion. 

ARTICLE VlI
 
POLICIES WITH RESPECT TO DISTRIBUTION OF
 

PRINCIPAL AND INCOME AND RELATED MATTERS
 

Section 7.0 I. Anl/ual Dist.-ibutiol1s. This Corporation will make annual distributions {or one or 
more of the educational, scientifi c or charitable purposes lor which it is organized in an amount determined 
by the Board 0 f Trustees to be appropriate. This includes ad III inistrat ivc expenses and amount s paid to 
acquire an asset used (or held for usc) directly in carrying out on e or more of its purposes. In an y such 
distribution of fund s ther e will be no discrimination on account of the age, sex , color, religious affiliation. 
nation al origin or disability of the individuals or program s to bc benefited there by . 

Sect ion 7.02. No Self-Dealing. Th .i s Corporation will not engage in <lny act which would constitute 
"sell-dealing" as defin ed in Section 't().4 1 (d) of the lnt crual Rcvcnuc Co de of 19%. 

Section 7.03. No Jcopardy lllvcstlllClltS. Thi s Corporation will assure that no fund s, whether 
owned by the Corporalion or vested in a tru st for th e benefit of the Corpo ration. are invested 01 reinvcstcd 
ill such a manner that j eopardi zes [lie carrying out of allYeducational purposes for which this Corporation 
is organized. 
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.scc u on r .U4. Lxpenditure Responsibilily. Through ils Board of Trustees this Corporation will 
exercise "expenditure responsibility". as defined in Section 4945 (h) (I) and (2) of the Internal Revenue Code 
or 1986. as now enacted or as hereafter amended. with respect to all grants and distributions. 

Section 7.05 . Reasonable Return. Thc Board of Trustees will take steps to assure that each 
Trustee, agent, or custod ian of the unrestricted trusts or funds that are a component part or th is Corporation. 
administer them in accordance with accepted standards of fiduciary conduct to produce a reasonable (as 
dcicnniued by the Board of Trustees) return of net income. 

ARTICLE VIII
 
nOOKS OF RECORD, AUDIT, FISCAL YEAR, BOND
 

Section 8.0 I (Jool<s and Records. The Board of Trustees of this Corporation will keep : 

( 1)	 records 0 f aII proceed ings 0 f the Board 0 f Trustees, and Conun ittee s; and 

(2)	 all financial statements of this Corporation; and 

(J)	 Articles of fncorporat ion and l3yJaws of this Corporation and all amendments and 
restatements; and 

(4)	 other records and books of account necessary and appropriate to th~ c~l;d~,ctl;f ,I lie 
~ ' co rpo ra:t e business . . 

Section 8.02 Audit and Publication. The records and books of account of this Corporation will 
be audited at least once in each fiscal year in such a manner as may be deemed necessary or appropriate, and 
also shall make-such inquiry as the Board of Trustees deems necessary or advisable into the condition of all 
trusts and funds held by any Trustee, agent, or custodian for the benefit of this Corporation, and shall retain 
such person or finn for such purposes as it may deem appropriate. Not later than six months after the close 
of each fiscal year of this Corporation, the Board of Trustees of this Corporation shall furnish to the Board 

. of the Middle Country Public Library copies of the Corporation's financial statements for its immediately 
preceding fiscal year and may, if determined necessary or appropriate by the Board of Trustees, cause such 
financial statement to be published in one or more local newspapers having gcneral circulation and 
distribution, as may be selected by the Board of Trustees. 

Section 8.03. Fiscal YcaL The fiscal year of the Corporation will be from July I to June 30 olcach 
year. 

Section 8.04. 1301111. The Corporation will obtain bond 011 such people and ill such amount s as Inay 
from time to time be deemed necessary by the Board of Trustees. 

ARTICLE IX 
\VAIVER OF NOTICE 

Whenever allY notice is required 10 be !;ivell by these Bylaws or any of the corporate laws of the 
Stale of New York, such notice may be waived ill writill!;. signed by the person or persons entitled to said 
notice, whether before, at, or after the time stated therein. or before, at, or after the meeting . 
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ARTICLE X
 
INDEMNIFICATION
 

The Corporation will indemnify any present or former Trustee, Director, officer, employee or agent 
of this Corporation, to the fullest extent possible against expenses, including attorneys' fees, judgments, 
Iines. settlements and reasonable expenses, actually incurred by such person relating to his or her conduct 
as a Trustee, Director, officer, employee, member or agent of this Corporation, except that the mandatory 
indemnification required by this sentence shall not apply (I) to a breach of the duty of loyalty to the 
Corporation: (ii) for acts or omissions not in good faith or which involve intentional misconduct or knowing 

violation of the law; (iii) for a transaction from which such person derived an improper personal benefit; or 
(iv) against judgments, pena Ities, fines and settlements arising from any proceed ing by or in the right 01" the 
Corporation, or against expenses in any such case, where such per son shall be adjudged liable to the 
Corporation. 

Service on the Board of Trustees of the Corporation, or as an officer, employee or agent thereof. is 
deemed by this Corporation to have been undertaken and carried on in reliance by such persons on the fu ll 
exercise by the Corporation of all powers of indemnification which are granted to it under this Article and 
the New York Not for Profit Corporations Act as amended from time to time . Accordingly, the Corporation 
shall exercise all of its powers whenever. as often as necessary and to the fullest extent possible. to 
indemnify such persons. Such indemnification shall be limited or denied only when and to the extent 
provided above unless the New York Not for Profit Corporations Act or other applicable legal princ iples 
limit or deny the Corporation's authority to so act. This Article and the indemnification provisions o f the 
New York Not For Profit Corporations Act (to the extent not otherwise governed by controlling precedent}: 
.sha ll be construed liberally in favor of the indemnification of such persons . 

ARTICLE XI
 
AMENDMENTS
 

The Board of Trustees may amend this Corporation's Certificate of Incorporation, and these Bylaws 
to include or o III it any provision which could be lawfully included or omitted . Any number of amendments, 
or an entire revision or restatement of the Certificate of Incorporation or Bylaws, may be submitted and 
voted upon at a single meeting of the Board of Trustees and be adopted at such meeting a quorum being 
present, upon receiving the affirmative vote of not less than two-thirds of the whole number of Trustces . 
However, amendment of Article IV (Purposes) of the Certificate of Incorporation may be made only with 
the unanimous approval and resolution of all qualified Trustees. 

~~ 
~..~ .-:> 

Secretary
 

Middle Country Library Foundation, Incorporated
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