
BY-LAWS OF

NEW FRIENDS OF SAUGUS PUBLIC LIBRARY, INC.

       

       ARTICLE I

       Name and Object

       

Section 1

       

                The  name  by  which  this  corporation  shall be known is New Friends of Saugus Public

Library, Inc..; hereinafter referred to as the "Corporation", incorporated as a charitable organization

in the Commonwealth of Massachusetts.

Section 2

PURPOSE

The purpose of the corporation shall be (a) to encourage public support for and interest in the

Saugus Public Library in Saugus, Massachusetts(which may be referred to hereinafter as the

"Library"); (b) to raise funds to support the Saugus Public Library; (c) to encourage gifts,

endowments, and memorials and other donations for library purposes; (d) to educate the community

and foster awareness and  use of the library and maintain favorable public relations for the Library;

(e) to encourage the donation of time and assistance by the community to the Library and the New

Friends of Saugus Public Library, Inc(which may be referred to hereinafter as "New Friends" or the

"corporation"); (f) to engage in other charitable activities as may be permitted under §501(c)(3) of

the Internal Revenue Code of 1954, as amended.

The Corporation is not formed for pecuniary or financial gain and no part of the assets,

income or profit of the Corporation shall be distributable to, or inure to the benefit of its Officers,

Directors or Members.  No part of the activities of the Corporation shall be the carrying on of

propaganda or otherwise attempting to influence legislation, and the Corporation shall not participate

in, or intervene in any political campaign on behalf of any candidate for public office.  The

Corporation shall not carry on any other activities not permitted to be carried on a by (a) an

organization exempt from Federal Income Tax under Section 501(c)(3) of the Internal Revenue Code

or (b) an organization, contributions to which are deductible under Section 170(c)(2) of the Internal

Revenue Code .

Section 3

Limitation On Use of Funds

In the event  the Corporation shall receive funds, which have been ear-marked for a specific

purpose or use, then the Corporation shall use said funds only for the specified purpose or use,

provided that said purpose or use is one allowed under Section 2 above, and if not so permitted, then

the funds shall be returned to the donor.
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ARTICLE II

       

                The   corporation  shall  have  the  following  powers  in furtherance of its corporate

purpose:

       

       A.       The  corporation  shall  have  perpetual succession in its corporate name.

        

       B.       The corporation may sue and be sued.

       

       C.       The  corporation  may  have  a corporate seal which it may alter at its pleasure.

                

       D. The  corporation may elect or appoint directors, officers, employees  and  other

agents,  fix their compensation and define their duties and obligations.

       

       E.       The  corporation  may  purchase, receive or take by grant, gift,  devise,  bequest  or

otherwise, lease, or otherwise acquire,  own,  hold,  improve  employ,  use and

otherwise deal  in  and  with,  real  or  personal  property, or any interest  therein, 

wherever  situated,  in  an  unlimited amount.

       

       F.       The  corporation  may  solicit  and  receive contributions from  any  and  all  sources 

and may receive and hold, in trust or otherwise, funds received by gift or bequest.

       G.     The   corporation   may  sell,  convey,  lease,  exchange, transfer  or  otherwise 

dispose  of, or mortgage, pledge, encumber  or  create a security interest in, all or any

of  its property, or any interest therein, wherever situated.

       

       H.       The  corporation  may  purchase,  take, receive, subscribe for,  or otherwise acquire,

own, hold, vote, employ, sell, lend,  lease, exchange, transfer, or otherwise dispose

of, mortgage,  pledge,  use  and  otherwise  deal  in and with bonds  and  other

obligations, shares, or other securities or  interests issued by others, whether engaged

in similar or different business, governmental, or other activities.

       

       I.       The  corporation  may  make contracts, give guarantees and incur  liabilities, borrow

money at such rates of interest as  the  corporation may determine, issue its notes,

bonds or  other  obligations, and secure any of its obligations, by  mortgages,  pledge, 

or  encumbrances  of,  or security interest  in,  all  or any of its property or any

interest therein, wherever situated.

       

       J.       The  corporation  may  lend money, invest and reinvest its funds,  and  take  and  hold

real and personal property as security for the payment of funds so loaned or invested.
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       K.       The  corporation may do business, carry on its operations, and  have  offices  and 

exercise  the  powers  granted by Massachusetts  General  Laws,  Chapter 180, as

amended, in any  jurisdiction  within  or  without  the United States, although  the 

corporation  shall  not be operated for the primary  purpose  of  carrying  on  for 

profit  a  trade  or business.                                     

       

       L.       The  corporation may pay pensions, establish and carry out pensions,   savings,   thrift 

and  other  retirement  and benefit  plans,  trusts  and  provisions for any or all of  its

directors, officers and employees.

       

       M.       The  corporation may make donations in such amounts as the members  or  directors 

shall  determine, irrespective  of corporate benefit, for the public welfare or  for 

community  fund, hospital, charitable, religious, educational,  scientific,  civic, or

similar purposes, and in  time  of  war  or  other  national  emergency  in  aid thereof, 

provided  that,  as  long  as the corporation is entitled  to  exemption  from  federal 

income  tax  under Section  501(c)(3)  of the Internal Revenue Code, it shall make 

 no   contributions   for   other   than  religious, charitable,   scientific,   testing   for 

public  safety, literary  or educational purposes or for the prevention of cruelty to

children or animals.

       

       N.       The   corporation   may   be   an  incorporator  of  other corporations of any type or

kind.

       

       O.       The   corporation   may  be  a  partner  in  any  business enterprise which it would

have power to conduct itself.

       

       P.       Meeting  of  the  members  may be held anywhere within the United States.

       

       Q.       The  corporation  shall, to the extent legally permissible and  only to the extent that

the status of the corporation as  an  organization exempt under Section 501(c)(3) of

the Internal  Revenue  Code is not affected thereby, indemnify each  of  its  directors, 

officers,  employees  and other  agents(including  persons  who  serve  at  its  request

as directors,  officers, employees or other agents of another organization  in  which

it  has  an interest) against all liabilities   and  expenses,  including  amounts  paid 

in satisfaction  of  judgments, in compromise or as fines and penalties,  and  counsel 

fees, reasonably incurred by him in  connection  with  the  defense  or  disposition of

any action,   suit  or  other  proceeding,  whether  civil  or criminal,  in  which  he 

may be involved or with which he may  be  threatened,  while  in  office  or

thereafter, by reason  of  his  being  or  having  been  such a director, officer, 

employee  or  agent,  except with respect to any matter  as  to which he shall have

been adjudicated in any proceeding  not  to  have  acted  in  good  faith  in  the

reasonable   belief  that  his  action  was  in  the  best interest  of the corporation,

provided however, that as to any  matter  disposed  of  by a compromise payment by
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such director,  officer, employee, agent, pursuant to a consent decree  or  otherwise, 

no indemnification either for said payment  or  for  any  other  expenses  shall  be

provided unless  such  compromise  shall be approved as in the best interests   of  the 

corporation,  after  notice  that  it involves  such  indemnification:  (a)  by  a

disinterested majority  of  the  directors  then  in office; or (b) by a majority  of  the 

disinterested directors then in office, provided  that  there  has  been  obtained  an 

opinion in writing  of  independent  legal counsel to the effect that such  director, 

officer,  employee,  or  agent appears to have  acted  in  good  faith in the reasonable

belief that his  action  was  in the best interest of the corporation; or   (c)  by  a 

majority  of  the  disinterested  members entitled  to  vote,  voting  as  a single class. 

Expenses including  counsel  fees,  reasonably incurred by any such director,  officer, 

employee  or agent in connection with the  defense  or  disposition  of any such

action, suit or other  proceeding,  may  be  paid from time to time by the corporation 

in  advance  of the final disposition thereof  upon  receipt  of  an  undertaking  by 

such individual to repay  the  amounts so paid by the corporation if he shall be 

adjudicated to  not  be entitled to indemnification under Massachusetts  General

Laws Chapter 180, §6.  The right of indemnification  hereby provided shall not be

exclusive of or   affect  any  other  rights  to  which  any  director, officer,  employee 

or  agent  may  be  entitled.  Nothing contained    herein    shall    affect   any   rights 

 to indemnification   to   which  corporate  personal  may  be entitled  by  contract or

otherwise under law.  As used in this  paragraph  the  terms  "directors",  employees",

and "agents"  include  their  respective  heirs, executors and administrators,   and  an 

"interested"  director  is  one against  whom  in such capacity the proceeding in

question or  another  proceeding  on the same or similar grounds is then pending.

       

       R.       No  person  shall  be disqualified from holding any office by  reasons of any interest. 

In the absence of fraud, any director,   officer,   or   member  of  this  corporation,

individually  or any individual having any interest in any concern  in  which  any such

directors, officers, members, or  individuals having any interest, may be a party to,

or may   be  pecuniarily  or  otherwise  interested  in,  any contract,  transaction,  or

other act of this corporation, and (1)  such  contract,  transaction,  or act shall not be

in any way invalidated or otherwise affected by that fact; (2)   no  such  director, 

officer,  member  or individual shall  be  liable  to  this  corporation for any profit or

benefit  realized  through  any such contract, transaction or act. (3)   any such director

of this corporation may be counted in  determining  the  existence of a quorum at any

meeting of  the  directors or of any committee thereof which shall authorize any such

contract, transaction or act; and The   term  "interest"  including  personal  interest 

and interest    as    a    director,   officer,   stockholder, shareholder,   trustee,  

member  or  beneficiary  of  any concern,  the  term  "concern"  meaning  any 

corporation, association,  trust,  partnership,  firm,  person or other entity other than

this corporation.             
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       S. No  part  of  the assets of the corporation and no part of any  net  earnings  of  the 

corporation  shall be divided among  or  inure to the benefit of any officer or director

of  the  corporation  or  any  private  individual  or  be appropriated  for  any  purpose

other than the purposes of the  corporation  as  herein set forth; and no substantial

part  of  the  activities  of the corporation shall be the carrying  on  of  propaganda,

or  otherwise attempting to influence  the  legislation  except to the extent that the

corporation   makes   expenditures  for  the  purposes  of influencing    legislation  in 

conformity   with   the requirements  of  Section  501(h)  of the Internal Revenue 

Code;  and  the  corporation  shall not participate in, or intervene  in(including  the

publishing or distribution of statements),  any  political  campaign  on  behalf  of any

candidate  for  public  office.   It  is intended that the corporation  shall  be  entitled

to exemption from federal income  tax  under  Section 501(c) of the Internal Revenue

Code  and  shall not be a private foundation under Section 509(a) of the Internal

Revenue Code. 

       

       T. Upon  the  liquidation  or dissolution of the corporation, after   payment   of   all   of 

the  liabilities  of  the corporation  or  due provision therefor, and after distribution

of any or funds to the Saugus Public Library to the extent permitted by these Articles

and Section 501(c), all of the assets of  the  corporation  shall  be disposed of to one

or more organizations   exempt   from  federal  income  tax  under Section 501(c) of

the Internal Revenue Code.

       

       U. In  the event that the corporation is a private foundation as  that  term  is  defined in

Section 509 of the Internal Revenue  Code,  then  notwithstanding any other

provisions of  the  articles  of  organization  or the by-laws of the corporation, the

following provisions shall apply:

                

The   directors  shall  distribute  the  income  for  each taxable  year  at  such  time

and in such manner as not to become  subject to the tax on undistributed income

imposed by Section 4942 of the Internal Revenue Code.

                

                The  directors shall not engage in any act of self dealing as  defined  in  Section 

4941(d)  of the Internal Revenue Code;  nor  retain any excess business holdings as

defined in  Section 4943(c) of the Internal Revenue Code; nor make any  taxable

expenditures as defined in section 4945(d) of the Internal Revenue Code.

       

       V.       The  corporation  shall  have  and may exercise all of the powers  necessary  or 

convenient  to effect any or all of the   purposes   for  which  the  corporation  is 

formed; provided  that  no  such  power  shall  be  exercised in a manner  

inconsistent  with  Massachusetts  General  Laws, Chapter  180  or  any other chapter

of the General Laws of the  Commonwealth  of Massachusetts; and provided further,

that  the  corporation shall not engage in any activity or exercise   any   power  which 

would  deprive  it  of  any exemption  from  federal  income tax which the
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corporation may  receive  under  Section  501(c)(3)  of  the  Internal Revenue Code.

       

       W.       All  references  herein:  (1) to the Internal Revenue Code shall  be  deemed to refer

to the Internal Revenue Code as  now  in  force or hereafter amended; (2) to the

General  Laws of the Commonwealth of Massachusetts, or any chapter  thereof, shall

be deemed to refer to said General Laws  or  chapter as now in force or hereafter

amended and (3)  to  particular  sections of the Internal Revenue Code or  the 

General Laws of the Commonwealth of Massachusetts shall   be   deemed  to  refer 

to  similar  or  successor provisions hereafter adopted.

       

ARTICLE III

Officers

       

The officers of the Corporation shall be a President, a Vice-President, a Treasurer and a

Clerk/Secretary. 

The Secretary shall record the minutes of all meetings of the Corporation and the Board of

Directors and shall perform such other duties as may be prescribed by law for the corporation clerk

and/or resident agent or assigned to the office by the Board of Directors.

The Treasurer shall be responsible for all the funds of the Corporation; shall keep a full and

accurate account of receipts and expenditures; shall make disbursements in accordance with an

approved budget or as authorized by the Board of Directors; shall present a financial statement at

every meeting of the Corporation; shall be responsible for the supervision of all Assistant Treasurers

of the Corporation; shall be(responsible for the maintenance of records and books of account; and

shall perform such other duties as may be assigned to the office by the Board of Directors).

       

       

ARTICLE IV 

Duties of the Officers

       

 A. The  president shall be Chairman of the Board of Directors, and  a  member  of all

committees; report  at  each annual meeting on the achievements of the past  year 

and  what  is tentatively planned for the next year;   approve   the  payment  of  all 

normal  operating expenses;  present  other  proposed  expenditures  to  the

membership  for  approval  and  direct the treasurer, over his  signature,  to make

payments so approved; and appoint additional  officers/assistants as necessary to

insure the efficient conduct of the Corporations affairs.  The President shall preside

at all meetings of the Corporation and the Board of Directors and shall perform such

other duties as may be prescribed in these By-Laws or assigned to the office by the

Board of Directors.
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B. The Vice-President shall assume the role of President in his/her absence.

C.       The  clerk shall have custody of the corporate seal, issue notices  of  all  meetings of

Corporation and  the Board of Directors, keep the  minutes  hereof  in  books

provided for that purpose.  He  shall  keep  proper  records of all appropriations and

authorizations  of  expenditures,  and shall maintain duly itemized  and  classified 

accounts  of  expenditures, and pledges  made.   He shall keep a record of the

securities, contracts,   mortgages,  deeds  of  trust,  leases,  deed, records, 

publications,  and  other  property belonging to the   corporation.   He  shall  sign  or 

countersign  all instruments  that  require  his  signature.  He shall make such  reports 

as  the Board of Directors may require.  He shall  discharge such other duties and

shall be subject to such  other  limitations  as the Board of Directors  may  impose. 

He shall prepare notices of meetings and  assure  posting  in time to be received at

least seven (7)  days  before  the  meeting  date.   The duties of the clerk  may be

discharged by assistants or employees acting under his supervision.

       

D.       The  treasurer   shall be responsible for all moneys, funds,  securities,  contracts,

mortgages, deeds or trust, leases  and  deeds  of  the  corporation,  and  shall keep

proper  books  of  accounts thereof, which books shall, at all  times  be  open  to

inspection by each director.  The treasurer  shall  deposit the moneys under such

conditions as the Board of Directors may direct, and when so deposited, the treasurer 

shall  not  be personally responsible for their safe  keeping.   The  treasurer  shall

render such reports relating  to  the  moneys, funds, securities, investments, and 

fiscal  affairs of the corporation as may be required of  him  from  time to time by the

board of directors.  He shall  sign  or  countersign  checks,  stocks, securities, bonds, 

contracts,  mortgages,  deeds  of  trust,  leases, deeds  and other instruments as

require his signature, and shall  perform  all  duties incident to his office or that are 

properly  required  of him by the Board of Directors subject  to such limitations as

the Board of Directors may impose. The duties of the treasurer may be discharged

and his  books  and records kept by assistant treasurers under his direction.

    

       E.       Assistant   clerks,   assistant   treasurers,   and  other officers  which  the Board of

Directors may from time to time  create  and appoint shall perform such duties as

may be required of them by the Board of Directors.
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       ARTICLE V

       BOARD OF DIRECTORS

              

       Section I

       

       The  property,  affairs  and  business  of the corporation shall  be  managed  and  conducted

by its board of directors.   The  directors  subject  to  the provisions   of   these  by-laws  and  without 

limitation  of  the generality of the foregoing, shall have power;

  

       A.   to  conduct,  manage  and control the affairs and business of  the  corporation;  to 

make such rules and regulations not  inconsistent  with  these by-laws or with the

laws of the  United  States  of  America  or  the  Commonwealth of Massachusetts, 

or any other state, territory, dependency, or  foreign  country in which the corporation

may be doing business,  as  they  deem  necessary  or  proper  for  the guidance  of 

the  officers,  employees, and management of the  affairs  of the corporation

consistent with Article II of these By-laws.  The duties of the Board of Directors shall

include  but not be limited to (a) transact such business of the Corporation as shall

be necessary; (b) approve all expenditures consistent with the purposes of the

Corporation; (c) report to the members on the activities and financial affairs; (d)

prepare and submit to the Members a budget for the next succeeding fiscal year; and

(e) appoint any committees  it may deem necessary and appropriate to accomplish the

stated purposes of the Corporation.

                

       B.       to  appoint  assistant clerks and assistant treasurers and other   subordinate   officers 

 and   assistants  of  the corporation as they may deem advisable from time to time.

Section II

Meeting of the Directors

Regular meetings of the Board of Directors shall be held monthly at such time and place as

the Board of Directors shall determine.

Special meetings of the Board of Directors shall be held when called by the President, or

when requested by two (2) or more Directors, at such time and place as the President shall determine.

       The  board  of  directors  may  prescribe such rules in regard  to  meetings  of  the  board  as 

they  may deem necessary.   Notices  of  the  place,  day and hour and purpose of such meetings shall 

be given by the clerk, or in case of his absence, incapacity or  refusal,  by  any  other  officer 

designated  by  the board of directors  at  least ten days before the meeting to each director, by 

delivering  the  same to him personally, or by sending the same to  him  by e-mail,  or  by  leaving 

the  same at his place of  residence  or usual place of business, or by mail, postage prepaid, addressed 

to  him  at his last known post office address according to  the records of the corporation.  It shall

not be a requisite to the  validity  of any meeting of the board of directors that notice thereof  shall 
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have  been  given  to  any  director who is present thereat,  or  who  waives  notice thereof in writing

filed with the  records  of  the  meeting,  either  before  or  after  the  holding thereof.   A  legal 

meeting  of  the board may be held at any time without  notice when all of the directors are present. 

No business other  than  that  specified  in such notice shall be transacted at any  special  meeting

where any director is absent from said meeting and  has  not waived thereof in writing.  If a quorum

be present at a  duly  held  meeting,  they  may  adjourn to a specified time and place  as  they  see 

fit,  and  no  notice of such meeting need be given.

A majority of members of the Board of Directors present at any regular or special meeting

shall constitute a quorum and except as otherwise specifically provided, the act of a majority of the

members voting shall be the act of the Corporation.

       

ARTICLE VI

Members

Membership shall be open to all individuals who are supportive of its purpose.   The general

membership shall meet no less than once a fiscal year.   A majority vote of the members present will

stand at such meetings.   Members in good standing shall be those whose dues are paid for the

current fiscal year.  Each adult member(18 years or older) in good standing shall be entitled to one

vote at any meeting of the members.

The dues of the members shall be fixed by the Board of Directors at a meeting held prior to

the commencement of each fiscal year.

       ARTICLE VII

       Meetings

       

       A.       The  annual  meeting  of  the members shall held on the first Wednesday in June.

       

ARTICLE VIII

Quorum

       

A  quorum  at any annual, regular or special meeting shall consist of a majority of the

directors or members.

       

ARTICLE IX

Committees

       

 The  President  may create standing and special committees with   such  power  and  duties 

as  the  board  of  directors  may determine.
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ARTICLE X

Amendments

       

These By-Laws may be amended only at the annual meeting of the Corporation, at which a

quorum is present, by affirmative vote of a majority of the members present in person and voting

provided the Board of Directors has previously considered the merits of the amendments and has

favorably voted to recommend such amendments.

No amendment shall be presented for a vote without written notice being given to all

committees not less than 45 days prior to the meeting at which the vote on the proposed amendment

is to be taken.

ARTICLE X I

FISCAL YEAR

The fiscal year of the Corporation shall be determined by the Board of Directors as it may

determine appropriate.

ARTICLE XI I

PRACTICE

Robert's Rules of Order, as revised from time to time, shall determine all questions of order

and procedure for any meeting of the Corporation, Board of Directors or any committee. 

The Corporation is not a part of the government of the Town of Saugus, and is not associated

with or affiliated with, or reportable to  the Board of Trustees of the Saugus Public Library or the

Saugus Public Library Foundation.

The Corporation shall not engage in any practice which would be considered discriminatory

under federal or state law.

Any reference above to the male gender shall include the female gender, and vice versa.

Page 10 of  10


