 RESTATED BYLAWS OF THE

BETHLEHEM AREA PUBLIC LIBRARY 
 PURPOSE
The purpose of the Bethlehem Area Public Library is to provide Educational, Informational, Cultural and Recreational Services to the Public. Services are provided in Bethlehem, Pennsylvania and the surrounding municipalities.
ARTICLE I

OFFICE AND FISCAL YEAR
Section 1.01.   Registered Office.   The registered office of the Bethlehem Area Public Library (hereinafter referred to as “the BAPL”) shall be at 11 West Church Street, Bethlehem, Pennsylvania 18018.

Section 1.02.   Fiscal Year.   The fiscal year of the BAPL shall begin on the first day of January in each year.

Section 1.03.   Nondiscrimination.   The BAPL endorses a nondiscriminatory policy as to its operation such that the BAPL shall operate without regard to race, color, religion, national origin or handicap, sex, sexual orientation, gender identity or expression, age, disability, marital status, citizenship, genetic information or any other characteristic protected by law.

Section 1.04. Bethlehem Area Public Library is guided but not controlled by the Pennsylvania Library Code, 24 P.S., as amended

ARTICLE II

TRUSTEES OF THE BETHLEHEM AREA PUBLIC LIBRARY
Section 2.01.   Powers and Duties.    The BAPL Board of Trustees shall have the general management and control of the business and affairs of the BAPL and shall exercise all powers that may be exercised or performed by the BAPL under the existing laws, and these By-laws.  The Board of Trustees shall act as advocates for the BAPL in the community, and establish polices for the general management and control of the business and affairs of the BAPL, subject to the terms of any compact or compacts by and among the BAPL and the signatory municipalities, and shall exercise all powers that may be exercised or performed by the BAPL under existing laws, and these By-Laws.  Without prejudice to the general powers conferred by the preceding sentence, and any other powers conferred by or duties imposed by these By-laws, the BAPL Board of Trustees shall have the following powers and duties, namely:

a. Library Director.   The Library Director shall serve as the chief executive officer of the BAPL, and be responsible for the overall management of the Library, including the obligation to recommend an annual budget to the Board of Trustees, and the right to hire and fire staff, in accord with policies established by the Board of Trustees.  The Library Director shall sign, execute and acknowledge, in the name of the BAPL, contracts, or other instruments, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Trustees to an officer of the BAPL. The Board of Trustees shall be responsible to hire and fire the Library Director, and to establish the terms of employment for the Library Director.  
b. Execution of Instruments.   To determine by Resolution, except as otherwise provided by these Bylaws, who shall be authorized on behalf of the BAPL to sign bills, notes, receipts, acceptances, endorsements, checks, releases, contracts, and other documents.
c. Committees.   To delegate to suitable committees any duties from time to time that are required to be executed during the intervals between the meetings of the BAPL, and such committees shall report to the BAPL Board of Trustees when and as required.
d. Election of Officers.   To elect a Chair, a Vice-Chair, a Secretary, and a Treasurer, and to define their duties and to limit the authority of all officers and agents of the Board of Trustees in any way they deem advisable, not contrary to the laws of the Commonwealth of Pennsylvania, the express provisions of the Articles of Incorporation, these Bylaws, or any compact existing between the BAPL and any municipality.
e. Designations of Depositories.  The Board of Trustees shall designate the trust companies, banks, or other financial institutions in which shall be deposited the monies or securities of the BAPL.
f. Budget.   The Board of Trustees shall annually, at a regular or special meeting, establish and adopt a budget for the ensuing year.
g. Rules and Regulations.   The Board of Trustees may, from time to time, by Resolution, adopt such rules and regulations for the use of the facilities or services of the BAPL, as the Board of Trustees may deem necessary or appropriate to fulfill the purpose of the BAPL. 

Section 2.02.   Qualifications and Selection.
  Individual Trustees shall be appointed by each participating municipality, and no municipality shall have the right to approve or reject any individual Trustee appointed by another municipality. 

Section 2.03.   Number and Term of Office.
The Board of Trustees shall be comprised of Trustees appointed by the participating municipalities in accord with the terms of the compact existing by and among the BAPL and the participating municipalities. The Board of Trustees will consist of 7 members appointed by the City of Bethlehem, 2 members appointed by Bethlehem Township, 1 member appointed by Hanover Township, and 1 member appointed by the Borough of Fountain Hill.

Section 2.04.  Membership.  There are no members of the BAPL.  Upon the request of a municipality which wishes to participate in the operation of the BAPL, the BAPL may recommend to the City of Bethlehem and the other participating municipalities that such municipality be permitted to participate in the operations of BAPL. Any such resolution shall be approved by the Board of Trustees.  
Section 2.05.   Organizational Meeting.
The Board of Trustees shall hold a re-organization meeting within the first fourteen (14) days of January of each year, or as soon thereafter as practical. The Board of Trustees, at such re-organization meeting, shall elect from its membership, a Chair, a Vice-Chair, a Secretary and a Treasurer.  The Chair, or in the absence of the Chair, the Vice-Chair, shall preside and vote at all meetings of the Board of Trustees.  The Board of Trustees shall elect from its membership such other officers as the Board of Trustees deems necessary and appropriate to the conduct of BAPL business.

Section 2.06.   Resignations.
Any member of the BAPL Board of Trustees may resign at 

anytime by giving written notice to the Library Director and the Chair of the BAPL Board of Trustees.  Such resignation shall take place on the date of the receipt of such notice or at any later time specified therein and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective.

Section 2.07.   Vacancies.   The Board of Trustees shall not have the authority to appoint a replacement Trustee to fill a vacancy. A vacancy may only be filled by the municipality which appointed the Trustee member who is no longer willing or able to participate in the operation of the Board of Trustees.

Section 2.08.   Place of Meeting.   Meetings of the Board of Trustees shall be held at the main Library of the BAPL, or at such place as may be designated by the Board of Trustees, in the notice of the meeting.

Section 2.09.   Regular Meetings.   Regular meetings of the Board of Trustees shall be held at such time as designated by Resolution of the Board of Trustees. At such meetings, the Board of Trustees shall transact such business as may be brought before the meeting.  The date and places for regular meetings during the calendar year shall be established prior to the end of any calendar year and no additional notice shall be required to be given unless the time and place of the meeting is changed, in which case the notice shall be given at least fifteen (15) days prior to such meeting by first class mail, overnight mail or electronic mail.
Section 2.10.   Special Meetings.  Special meetings of the Board of Trustees shall be held whenever called by the Chair of the Board of Trustees or by a majority of the BAPL Board of Trustees, with notice as required by law.  Members of the Board of Trustees shall be notified of any special meeting at least five (5) days before the day on which the meeting is held by overnight mail or electronic mail, or, in the case of an emergency, by telephone or electronic mail at least twenty-four (24) hours before the day on which the meeting is held. The purpose of such special meeting shall be set forth in the Notice.

Section 2.11.   Quorum, Manner of Acting and Adjournment.  The Board of Trustees may, by resolution, adopt any general rules of parliamentary procedure to conduct its operations, including, but not limited to Robert’s Rules of Order. A quorum shall consist of a majority of the non-vacant Trustee positions on the Board of Trustees.

Section 2.12.   Fees.  Members shall serve without compensation for services rendered on behalf of the BAPL.

ARTICLE III

OFFICERS
Section 3.01.   Number, Qualifications and Designation.
The officers of the Board of Trustees shall consist of a Chair, a Vice-Chair, a Secretary, a Treasurer, and such other officers as the needs of the Board of Trustees may require.

Section 3.02.   Election and Term of Office.
The officers of the Board of Trustees shall be elected annually, and each such officer shall hold office until the next annual organization meeting of the Board of Trustees or until a successor shall has been elected and qualifies, whichever shall first occur; or until such officer’s earlier death, resignation, or removal.

Section 3.03.   Removal.  Any officer of the Board of Trustees may be removed from office by majority vote of the Board of trustees.

Section 3.04.   The Chair.   The Chair shall be the titular head of the Board of Trustees; shall preside at all meetings of the Trustees; and shall see that all orders and resolutions of the trustees are carried into effect, subject, however, to the right of the Board of Trustees to delegate any specific powers.  The Chair may sign, execute and acknowledge, in the name of the BAPL, contracts, or other instruments, as authorized by the Board of Trustees, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Trustees, or by these By-Laws, to some other officer of the Board of Trustees; and in general, shall perform all duties incident to the office of Chair, and such other duties as from time to time may be assigned to the Chair by the Board of Trustees.   
Section 3.05.   The Vice-Chair.   The Vice-Chair shall perform the duties of the Chair in his/her absence and such other duties as may from time to time be assigned by the Board of Trustees or the Chair.

Section 3.06.   The Secretary.   The Secretary shall record all the votes of the Board of Trustees; shall maintain the minutes of the BAPL in a file or files to be kept for that purpose; shall see that notices are given and records and reports properly kept and filed by the BAPL as required by law; and such other duties as may from time to time be assigned by the Board of Trustees or the Chair.

Section 3.07.   The Treasurer.   The Treasurer shall be the financial officer of the BAPL.    The Treasurer shall provide for the custody of the funds received and shall keep a separate bank account for such funds, shall collect, receive, and deposit or provide for the collection, receipt and deposit such funds in federally insured banks approved by the Board of Trustees, shall, from time to time, or whenever so requested by the Board of Trustees render an account of the aforementioned bank accounts.     

ARTICLE IV

LIMITATION OF PERSONAL LIABILITY OF TRUSTEES:

INDEMIFICATION OF TRUSTEES, OFFICERS, EMPLOYEES

AND OTHER PERSONS

Section 4.01.   Limitation of Trustees’ Liability:

A. No Trustee of the BAPL Board shall be personally liable for monetary damages as such for any action or for any failure to take any action unless:

(i) The Trustee has breached or failed to perform the duties of his or her office under the provision of the Pennsylvania Nonprofit Corporation Laws with respect to fiduciary duties; and

(ii) The breach or failure to perform constitutes self-dealing, willful misconduct or recklessness;

B. However, the provisions of this Article shall not apply to:

(i) The responsibility or liability of a Trustee pursuant to any criminal statue; or 

(ii) The Liability of a Trustee for the payment of taxes pursuant to local, state or federal law.

Section 4.02.  Indemnification and Insurance:
A. Indemnification of Trustees, committees, officers, and employees

(i) Each Indemnitee (as defined below) shall be indemnified and held harmless by the BAPL Board of Trustees for all actions taken by the Indemnitee and for all failures to take action (regardless of the date of any such action or failure to take action) to the fullest extent permitted by Pennsylvania law, against all expense, liability and loss (including limitation, attorney’s fees, judgments, fines, penalties, and amounts paid or to be paid in settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding (as defined below).  However, no indemnification pursuant to this Article shall be made in any case where the act or failure to act giving rise to the claim constituted willful misconduct or recklessness.

(ii) The right to indemnification provided in this Article shall include the right to have the expenses incurred by the Indemnitee in defending any Proceeding paid by the BAPL Board of Trustees in advance of the final disposition of the Proceeding to the fullest extent permitted by Pennsylvania law; provided that, if Pennsylvania law continues to require it, the payment of expenses incurred by Indemnitee in advance of the final disposition of a Proceeding shall be made only upon delivery to the BAPL Board of Trustees of an undertaking by or on behalf of the Indemnitee to repay all amounts so advanced without interest if it shall be determined ultimately that the Indemnitee is not entitled to be indemnified under this Article or otherwise.

(iii) Indemnification pursuant to this Article shall continue as to any Indemnitee who has ceased to be a Trustee, officer, employee, or Committee Member, and shall inure to the benefit of his or her, executors and administrators.

(iv) For purpose of this Article,

(a) “Indemnitee” shall mean each then existing or former Trustee, or officer, or Committee Members who was or is a party to, or is threatened to be or is made a party to, or is otherwise involved in, any proceeding, by reason of the fact that the Indemnitee is or was a Trustee, officer, or Committee member, employee, agent, partner, or fiduciary of, or in any other capacity for, another corporation or any partnership, joint venture, trust, employee benefit plan, or other enterprise at the request of the BAPL Board of Trustees; and

(b) “Proceeding” shall mean any threatened, pending or completed action, suit or proceeding (including, without limitation, an action or proceeding by or in the right of, the BAPL, whether civil, criminal, administrative or investigative); which arises out of any claimed breach or failure to perform the duties imposed upon such officer, Trustee or Committee Member by these By-Laws or the Pennsylvania Non-Profit Corporation law.

B. Indemnification of Employees and Other Persons.  The BAPL Board of Trustees, by resolution of the Board and to the extent provided in that resolution, may indemnify employees and other persons as though they were indemnitees.

C. Non-Exclusivity of Rights.  The rights of indemnification and to the advancement of expenses provided in this Article shall not be exclusive of any other rights that any person may have or may acquire under the statute, provision of the Board of Trustees By-Laws, agreement, vote of Trustees, or otherwise.

D. Insurance.  The Board of Trustees may purchase and maintain insurance at its expense , on behalf of any person who is or was a Trustee, officer, Committee Member, agent or employee of the Board of Trustees or who is or was serving in any capacity in any other board or organization at the request of the Board of trustees, against any expense, loss or liability asserted against that person or incurred by that person in any capacity or arising out of that person’s status as such, whether or not the Board of Trustees would have the power to indemnify that person against such liability under Pennsylvania or other law.  The Board of Trustees may also purchase and maintain insurance to insure its indemnification obligations arising under these By-Laws or otherwise.

E. Fund for Payment of Expenses.  The Board of Trustees may create a fund of any nature , which may be, but need not be, under the control of a Trustee  or otherwise secure in any other manner its indemnification obligations, whether arising under the Articles of Incorporation, these By-Laws, by agreement vote of the Board of trustees, or otherwise.

Section 4.03.  Article IV shall be applicable to Trustees, Committee Members, Officers, and employees, notwithstanding those specific references may not have been made to Trustees, Committee Members, Officers and employees.

Section 4.04.    Changes in Pennsylvania Law.



Reference in this Article to Pennsylvania law or to any provision of it shall be to that law as it existed on the date this Article was adopted or as that law may be changed thereafter; provided that (a) in the case of any changes which expands the liability of Trustees, officers, employees, and Committee members or limits the indemnification rights or the rights to advancement of expenses to indemnification and to the advancement of expenses provided in this Article the present provisions shall continue as before that change, to the extent permitted by law; but (b) if that change permits the Board of Trustees (without the requirement of any further action by the Trustees) to limit further the liability of Trustees, officers, employees, and Committee members, or to provide broader indemnification rights to the advancement of expenses than the Board of Trustees was permitted to provide before the change, then immediately upon the effective date of the change, liability shall be so limited and the rights of indemnification and the advancement of expenses shall be so broadened to the extent permitted by law.
ARTICLE V

MISCELLANEOUS
Section 5.01.   Checks.  All checks, notes, bills of exchange or other orders in writing shall be signed by two of the following: Board President, Board Treasurer, Executive Director. The Board of Trustees may also from time to time designate another member of the Board or Library administration to sign if required.

Section 5.02.   Deposits.   All deposits of the BAPL shall be deposited from time to time to the credit of the BAPL in such banks, trust companies, or other depositories as the Board of Trustees, may approve or designate.

Section 5.03.   Annual Report of the BAPL.   The Library Director shall present to the Board of Trustees an annual report at the next meeting following its issuance showing in appropriate detail the following:

(1)  Cash Flow Statements.

(2) The breakdown of the revenue of the BAPL, restricted to particular purposes, for the year immediately preceding the date of the report, including separate data with respect to each project fund held by the BAPL.

(3) The breakdown of the expenses or disbursements of the BAPL, for the general purposes, during the year immediately preceding the date of the report, including separate data with respect to each project fund held by or for the BAPL.
Section 5.04.   Amendments of Bylaws.   These Bylaws may be amended or repealed, or new Bylaws may be adopted, by a majority of the Board of Trustees in office at any regular or special meeting.  Such proposed amendment, repeal or new Bylaws, or a summary thereof, shall be set forth in any notice of such meeting, whether regular or special; provided, however, that there shall be at least thirty (30) days written notice to the Members of the Board of Trustees of such proposed amendments.

AGREED TO AND EXECUTED this ___ day of ___

The undersigned Chair and Secretary of the Board of Trustees certifies that these Bylaws were duly adopted on ___________
Bethlehem Area Public Library Restated Bylaws – March 12, 2018
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