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INTRODUCTION
Welcome to the Friends of the Santa Cruz Public Libraries (FSCPL).
FSCPL raises funds for a variety of library purposes and educates the public on the
community benefits derived from free and accessible libraries.
This Policies and Procedures Manual provides information on the structure and policies
for the Board, Chapters, staff and volunteers of FSCPL.

FRIENDS OF THE SANTA CRUZ LIBRARIES OVERVIEW
History
The Friends of the Santa Cruz Public Libraries (FSCPL) began in early 1979 as a
grassroots organization spearheaded by members of the local American Association of
University Women. Their goal was to counteract a strong negative attitude toward the
Library System from a very vocal group of citizens.
FSCPL was formally incorporated in the summer of 1979. Its first fundraising activities
included:
• Creating a Founding Members Campaign. Sam Leask III, a long-time library
supporter and community leader, asked key community leaders for donations of
$100 for the organization’s first membership drive.
• Organizing an Evening at the Library event held in the fall of 1979 and which
raised over $6,000. The event featured the president of the San Francisco Public
Library Friends.
• Placing ads in local papers listing recent contributors and proclaiming support for
the Library System.
Within a few short years, the organization grew to over 500 members, organized book
sales and book talks, purchased needed equipment for the library, hired staff, opened a
Friends book cart in the lobby of the Central Branch, and reversed the negative attitude
from community members towards the Santa Cruz Public Library System.

Mission Statement
The Friends of the Santa Cruz Public Libraries support the Santa Cruz City-County
Library System through fundraising, volunteer services, and advocacy.
FSCPL’s goal is to create stronger neighborhoods and a culturally-enriched county
through accessible and diverse library programs.
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FSCPL is a 501 (c) 3 non-profit.
Our Tax ID is 94-2612557. The following outline a few of the benefits and obligations of
a tax-exempt charity:

•

Benefits of a 501 (c) 3 non-profit:
Exemption from Federal Income Tax

•

Sales tax exemption (special to Friends of the Libraries)

•

Tax deductibility for donors

•

Eligible for Government and Foundation Grants

•

Eligible for Bulk Mailing permit

•

Liability insurance for all events

•

Responsibilities of the Friends of the Library:
Maintain its 501 (c) 3 status in good standing

•

Keep accurate records, including fund accounting

•

File required tax returns

•

Proactively support the organization’s mission

•

Provide donor substantiation

•

Generate public support for the community it serves

•

Limit legislative activity (per lobbying laws)

FSCPL STRUCTURE
FSCPL consists of a Board, its Executive Committee, up to 10 Chapters, staff and over
800 volunteers.

Board
The Board consists of up to 18 directors. The Board makes an effort to ensure that its
members represent the geographical areas and the populations served by or interested in
the Santa Cruz Public Library System.
As of 2017, the Board will consist of one Chapter Representative from each active
Chapter, or up to 10 Board Members representing a geographic area served by one of the
Santa Cruz Public Libraries. Community members representing populations that are
served by or are interested in the wellbeing of the Santa Cruz Public Library System fill
the remaining eight spaces on the Board.
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Each Board member is elected to a two-year term, and can serve up to three consecutive
terms. At the end of three consecutive terms, or six consecutive years, the Board Member
will be asked to step off the Board for one year. After one year, the individual may be
voted back onto the FSCPL Board as a new Board Member beginning his or her first twoyear term.
Board Governance
The Board conducts itself in accordance with the Bylaws of the organization, the
Corporate Code, and the Laws of the State of California. It conducts meetings according
to the revised Roberts’ Rules of Order, except when those rules conflict with the Bylaws
or the Laws of the State of California.
Liability Insurance
All Board members are covered under the general liability insurance policy with a
reputable insurance company in the amount of $1 million. Coverage includes personal
injury and auto liability for staff when on library-related business. It does not cover
volunteers. In addition, the insurance includes coverage for facility damage in the event
of fire, etc.
Strategic Planning
The Board of Directors holds a strategic planning retreat at least once every 3 years. At
this retreat, the Board reviews the previous strategic plan’s goals and objectives, reviews
the activities and events, and assesses the achievement in meeting the strategic plan’s
goals.
Based on this review, the new Board sets the goals and objectives for the next 3 to 5
years.

Executive Committee
The Board has established a Standing Executive Committee formed by the Officers of the
Board. The Executive Committee meets monthly and has voting power in those months
that the Board does not meet.

Chapters
Chapters may be formed to advocate and fundraise for a single branch’s or community’s
needs. At all times, Chapters operate as a part of the FSCPL organization. A request must
be made to FSCPL through written communication to establish a Chapter. However, at
no time do these Chapters operate autonomously from a legal perspective.
Each Chapter must adhere to the rules of the 501(c)3 IRS exemption requirements and
the State of California incorporation laws and as mandated by the FSCPL Board of
Directors. A Chapter may raise and spend funds and decide on the way it wishes to
operate or act on their own within the parameters set forth by the Board of Directors of
the Friends of the Santa Cruz Public Libraries and its By-Laws.
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Policies specific to Chapter Procedures and Governance:
To some extent, policies are fluid and can be changed if necessary. However, many of
the policies are set forth to protect the organization as a whole. The Chapter is
encouraged to discuss any concerns or issues with the FSCPL staff or Board of Directors.
The following are policies set forth by the Board of Directors that are specific to the
Chapter’s Structure and Organization:
a. Chapters will identify a “steering committee” with a minimum of three
officers: President, Treasurer, and Secretary
b. The Chapter President will serve as the main contact for the Chapter.
c. The Chapter Treasurer will be responsible for accounting practices outlined in
the Financial Policies and Procedures located in this manual.
d. The Chapter Secretary will be responsible for taking minutes of Chapter
meetings and to distribute them to Chapter members and the FSCPL office.
e. The Chapter are encouraged to invite the SCPL’s Branch Person in Charge
(PIC) or designee to attend meetings as the Library’s liaison.
f. The steering committee will determine the name of the Chapter. The name
must include “Friends of the Santa Cruz Public Libraries.”
g. All steering committee members must make a financial contribution annually
to FSCPL. Steering committee members may direct their gift to their Chapter.
h. The Chapter steering committee must nominate one of its members to become
a member of the FSCPL Board of Directors. This Director will act as the
Chapter’s liaison to ensure that both the FSCPL and the Chapter have up to
date information about activities.
i. All Chapters will contribute to the Annual Operating Budget of the FSCPL
(management fees). In 2018, Chapters will contribute 5% of their total funds
deposited in the FSCPL bank to support FSCPL administrative services.
j. Chapters cannot have an individual checking account. All income must be sent
to FSCPL for deposit into the Chapter’s account. All expenses will be
withdrawn from this account. All expenses and reimbursements require
receipts or other documentation.

Additional Committees
The Board and Chapters may establish committees to address the major areas of
advocacy, fundraising, planning, and programming for FSCPL. Volunteers, who are not
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on the Board, may also serve on these committees, if approved by the Board. These
committees and their purposes may include:
•

Advocacy Committees: Collaborates with other organizations in support of
public libraries; keeps current on library-related legislation; maintains contact
with local, state and national legislators. Assignments as needed.

•

Board Recruitment Committee: Oversees the recruitment of new Board
Members.

•

Book Sales Committees: Oversees the process of the semi-annual Book Fair and
Friends Book Store in the Central Branch. Includes the Volunteer Coordinator and
a Board liaison (others as needed).

•

Campaign Committees: Oversees donations from the Board and community
members to the Friends for specific short-term campaigns, such as a Technology
Campaign, Buildings Campaign, Public Finance Measure Campaigns.

•

Development (Fundraising) Committees: Initiates Friends fundraising.

•

Publicity/Marketing Committee: Projects may include preparing the FSCPL
newsletter; annual reports; news releases, websites, social media, and
communicates FSCPL projects and events to members and the general public.

•

Volunteers Committee: Promotes volunteer involvement by recruiting
volunteers for Friends events, programs and special needs.

Volunteers
FSCPL offers a variety of volunteer projects for individuals who would like to benefit the
Santa Cruz Public Libraries. Projects include assisting in book sales, tabling at author
talks, tabling at community events, and assisting with Chapter events. Individuals should
contact the FSCPL office or their branch library’s Chapter to learn more about current
volunteer projects.
All FSCPL volunteers shall support the mission of FSCPL. No volunteer shall participate
in FSCPL activities causing conflict of interest issues or providing for personal gain. Our
system operates on trust, and if that is abused, our reputation in the community is harmed.
Volunteer hours are required by the IRS. The Board and Chapters shall provide a
monthly statement that includes the volunteer’s name, activity and hours. Form will be
provided by FSCPL staff.
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FSCPL POLICIES
Advocacy Policies
Advocacy Purpose:
Members of FSCPL serve as advocates for the Santa Cruz Public Library System by
speaking with local organizations and legislators to remind them of the importance of our
public libraries.
FSCPL also holds membership in state and national Friends organizations and maintains
contact with state and national legislators to help preserve our democratic heritage of free
and equal access to information.
Requests for FSCPL endorsement of programs or events and/or endorsements of
proposed legislation by other individuals or organizations will only be considered if the
activity or event serves the mission of the FSCPL. A contract outlining expectations will
be signed by the Board President and the organization asking for FSCPL sponsorship.
Successful Advocacy Projects:
• In 2016, FSCPL helped lead the successful passage of Measure S that
provides $64 million for new construction or remodels of the ten branches.
•

In 2008, FSCPL helped lead the successful passage of the “Measure R”
initiative that continued the 1996 ¼ cent sales tax and made funding
permanent.

•

In 1996, FSCPL advocacy played a major role in the successful passage of
Measure B – a proposition that ensures millions of dollars in operating funds
for the Library System until the year 2012.
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Fundraising Policies
All donations must be made to the “Friends of the Santa Cruz Public Libraries” (or
FSCPL) for the donor to receive a tax-deductible benefit. Donations can be designated
for a particular branch library. Specific designations should be noted on the check or
described in a letter indicating how the donors wishes to have the money allocated.
General Donations
General donations are designated as unrestricted funds providing income for the
administration and operation activities of FSCPL, to enhance collections and programs of
the Santa Cruz Public Library System, or to provide emergency funding to the Santa Cruz
Public Libraries for facility’s needs.
Designated Gifts:
Currently, specific designations are allowed for Books & Materials, or to any of the ten
branches. There are also specific designations allowed for particular library programs,
such as the Summer Reading Program, but should be agreed to beforehand with FSCPL.
Any other type of specific designation must be agreed to by FSCPL and the Library
Director of the Santa Cruz Public Libraries.
Thank You Letters:
All thank you letters listing the tax-deductible benefit information will be sent by the
FSCPL office. Chapters may also send an additional thank you letter and/or request that
the tax-id Thank You letter be a collaborative effort with the FSCPL staff.
If a gift is restricted to a specific branch library or its Chapter, FSCPL staff will provide
Chapters with complete donor information within two weeks of a gift’s arrival in the
FSCPL office.
Donor Database:
The FSCPL staff will maintain the organization’s donor database, currently
DonorPerfect. To accomplish fundraising projects for the benefit of the Santa Cruz Public
Libraries, Chapters and Board Members may request the staff to provide reports and
mailing lists from the donor database.
To keep donation history for the FSCPL as up to date as possible, Chapters will provide
complete donor information to FSCPL staff. (Additional Information in the Financial
Policies section.) Information to provide includes:
• Donor’s Name
• Donor’s Address
• Donor’s phone number
• Donor’s email
• Amount and Date of Gift
• Any gift restrictions.
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FSCPL’s financial support to the Santa Cruz Public Libraries
The Santa Cruz Public Libraries may request funding from the FSCPL or Chapters
throughout the year. The requests will be approved by
• The FSCPL Executive Director for requests made to FSCPL that are under $1,000
• A Chapter Representative and the FSCPL Executive Direct for requests made to
Chapters that are under $1,000,
• By a Chapter Representative and a FSCPL Board Member for requests made to
Chapters that are $1,000 or more; or
• By two FSCPL Board Members OR one FSCPL Board Member and the FSCPL
Executive Director, for requests made to the Board that are $1,000 or more.
Additionally, the FSCPL Board will meet in January of each year and determine a onetime gift amount to pledge to the Libraries for their unrestricted use. That gift amount
will be paid in full to the Santa Cruz Public Libraries by June of that year.
FSCPL Fundraising Projects
FSCPL organizes a variety of fundraising projects including direct mail pieces, corporate
sponsorship, events and book sales. FSCPL Board, Chapters and/or staff create, organize
and manage the various projects and ensure that there is no conflict with fundraising
projects in place or occurring concurrently.
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Fiscal Policies
Annual Budget:
The Finance Committee of the Board (or if no Finance Committee is organized, the
Board President, Board Treasurer and the Executive Director) develops a yearly budget
proposal based on the goals, planned activities, programs, and projects of the FSCPL.
In the October Board Meeting, or the last annual meeting of the full Board, this proposal
is presented for review and recommendations. The Finance Committee updates the
budget proposal as determined by this meeting.
At the last Executive Committee Meeting of the year, the Executive Committee votes on
the updated budget proposal.
The approved budget is presented to the Board for their information, at the first Full
Board Meeting of the year.
Annual Compilation/Review/Audit Policy
As needed and determined by the Board.
Cash and Check Deposit Procedures
Cash and Check Deposit Forms available from the FSCPL office.
Revenue is typically derived from fundraisers, author book sales and used book sales.
Memberships, donor contributions and art/other fixed asset donations are separate
procedures. Records for monies received are required for creating accurate financial
records and internal and external audit controls. The Cash and Check Verification form is
used for deposits.
Cash must be kept in a locked and secure location. Deposits should be made in a timely
manner.
Cash Counting and Check Procedures
Two members must be present to count cash. One counter must be a Chapter officer,
FSCPL officer or the Fundraiser Chair or their respective designee, the other a Friend. A
Friend is defined as someone with a SC library card. In order to prevent a conflict of
interest, family members of the aforementioned cannot count cash.
1. Use the Cash and Check Verification form.
2. List the type of income being deposited. i.e. specific fund raiser event/source.
3. Two counters verify the cash, sign and date the form. List each check separately.
4. Deliver the form, cash and checks to the Chapter Treasurer who signs and dates it.
Before Deposits Are Made the Chapter makes two copies of checks, one for FSCPL
records, one for Chapter records.
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Deposits
FSCPL provides deposit service, but, Chapters have the option to make their own
deposits and forgo FSCPL's service. Our bank is the Santa Cruz County Bank with
branches in Aptos, Capitola, Santa Cruz, Scotts Valley and Watsonville. If a Chapter is
currently using FSCPL's deposit service and wishes to change to Chapter deposits,
contact the Executive Director (E.D.) for setup and guidance. When switching to Chapter
deposits, please consider coin deposits and time. With FSCPL's service, coin wrapping is
not necessary.
Deposits Made by Chapters
1. Treasurer, President or designee makes deposit to Santa Cruz County Bank.
2. Checks should have FSCPL's bank account written on the back.
3. Treasurer keeps a copy of the form, the deposit slip and check copies and sends
originals and check copies to the E.D..
4. The E.D. submits deposit accounting information to the Bookkeeper.
Chapter Deposits Made by FSCPL
1. Treasurer, President or designee delivers form, cash, checks and check copies to
E.D. at 224 Church St. in Santa Cruz.
2. The E.D., their designee or an approved check signer makes deposit to S.C.
County Bank.
3. Upon request, a copy of the deposit slip is sent to the Chapter Treasurer.
4. The E.D. submits deposit accounting information to the Bookkeeper. FSCPL's
deposit related activity is initiated by the event chair/program manager and
delivered to the E.D..
Insufficient Checks
If a Chapter check does not clear the bank, the E.D. contacts the Chapter Treasurer who
notifies the President. Agreement is reached as to who is best suited to contact the check
writer for remediation. The Chapter incurs any bank charges. For FSCPL, the E.D. or
designee contacts the check writer for remediation and FSCPL will incur any bank
charges.
Monthly Review
The E.D. emails the Chapter Balance Report to the Treasurer and President. The
Treasurer reviews the report for accuracy and presents results at the Chapter Board
meeting. The FSCPL Treasurer does the same for FSCPL activity. If a discrepancy arises,
contact the E.D. to resolve the issue.
The Bookkeeper performs a monthly bank reconciliation to be reviewed and approved by
the E. D.
Expense Reimbursement/Check Request Procedures
Expense Reimbursement/Check Request Forms available from the FSCPL office.
Reimbursements are generally made for library programs, fund raising events,
marketing/promotional materials and supplies. FSCPL also has payroll, taxes, insurance,
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audit and other expenses such as software. Expenses are reimbursed using the Expense
Reimbursement/Check Request Form.
For Chapters and FSCPL, if an expense is not part of a motion-approved event/expense
or budget line, their Board must vote to approve the expense before reimbursement
occurs and include the approved request and amount in the Board minutes.
1. The requester uses the Expense Reimbursement/Check Request Form. The
requester cannot be the Chapter Treasurer or FSCPL's E.D. because two approvals
are needed and they are always required to approve.
2. The form includes requester name, pay to name and address, expense explanation
and approval signature lines. Original receipts must be attached. For FSCPL
reimbursements, Chart of Account code(s) are required.
3. If an individual or unincorporated business is being reimbursed, the Social
Security number of the performer must be provided. If, over the course of the
year, their reimbursements are greater than $600, FSCPL is required to submit
IRS form 1099-MISC to the IRS. The 1099-MISC is due to the individual or
unincorporated business by the last day of January in the following year.
4. For Chapters, the form is signed by the requester, and approved by the Treasurer.
FSCPL reimbursements are signed by the requester and approved by the
Executive Director (E.D.).
5. A copy of the form and receipts are made for Chapter records.
6. Treasurers, FSCPL submitters or their designee sends the form and original
receipts to the E.D. using the green envelope/library courier service.
FSCPL Check Generation Procedures
1. The E.D. reviews then approves the reimbursement for Bookkeeper processing. If
over $999.99 two approvals, the E.D. and an approved Board member are
required.
2. After processing, the Bookkeeper mails the check. Processing should take, at a
maximum, 10 business days from date received. Reimbursements over $999.99
require two S.C. County Bank approved signatures.
Monthly Review
At month's end, the E.D. emails the Chapter Balance Report to the Chapter Treasurer and
President. The Treasurer reviews the report for accuracy and presents results at the
Chapter Board meeting. The FSCPL Treasurer will review FSCPL expenses and present
results at the FSCPL Board meeting. If a discrepancy arises, the Treasurer contacts the
E.D. to resolve.
The Bookkeeper will perform a monthly bank reconciliation to be approved by the E.D.
If motion-approved reimbursements are not consistently received by vendors within 15
business days of submittal to requester, this process will be reviewed and remedied.
Petty Cash Fund Procedures
Petty Cash Fund Forms available from the FSCPL office.
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A $200.00 Petty Cash Fund may be requested by Chapters or FSCPL and is to be
maintained by the Chapter Treasurer or FSCPL Executive Director (E.D.) respectively,
known as the fund manager.
Petty cash is used to reimburse motion-approved expenses under $25.00 but may exceed
that recommendation.
If a Chapter or FSCPL expense is not part of a motion-approved event or budget line, the
Board must vote to approve the expense before reimbursement occurs. The Chapter's and
FSCPL's Board minutes must reflect the approved request and amount.
Petty cash is to be kept in a locked and secure area.
Cash received from events is not to be used for expense reimbursements.
Expense Reimbursement Procedures
1. Use the Petty Cash Reimbursement form and attach the original receipts.
2. The fund manager reviews and approves the expense. For FSCPL expenses,
include a valid Chart of Accounts category.
3. The fund manager reimburses the expense(s).
Replenishing Petty Cash
1. Submit a check request to the Executive Director. The reimbursement must equal
the Petty Cash Reimbursement form's attached original receipts.
2. The E.D. reviews and approves the check request then forwards to the bookkeeper
for processing. The detailed expenses on the petty cash form are to be entered into
the books separately, not as one total.
3. Check processing should take, at a maximum, 10 business days from date
received.
Advancing Petty Cash
If a book sale or other event requires ‘cash in the till’ before the event starts, use the Petty
Cash Reimbursement form, no receipts necessary. The advanced funds, in full, must be
returned to the fund manager promptly after the event. The fund manager reflects
repayment on the request for their records. Cash is not advanced for any other reason.
Petty Cash Audits
The Chapter President audits the Chapter's petty cash twice a year using the Petty Cash
Reconciliation form. A copy of the reconciliation should be sent to the Executive
Director. FSCPL petty cash will be audited the Board Treasurer twice yearly.
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Marketing & Promotions Policies
Marketing Timeline
Please submit all materials (events date, description, flyer, images, etc.) at least 4 weeks
before the event date or as soon as possible. Please check with the most up to date
Friends Marketing Guidelines for image dimensions, file types, etc.
If your Chapter needs assistance in the creation of original marketing materials, such as a
flyer, please let the Friends office know as early as possible.
Photo Submissions
If you have photos that you or other members of your Chapter have taken and would like
to use with any FSCPL marketing promotions, you must have a Release Form signed by
the individuals captured in the photo. A photo Release Form for the FSCPL is available
with each Chapter or at the FSCPL office.
If you would like to use a photo that belongs to the SCPL, please get approval first from
the SCPL staff, such as your Branch Librarian, a Library Regional Manager, or the
Library Communications Manager.
Services offered by the Friends Staff
Social Media: Please check with the most up to date Friends Marketing Guidelines for
submission requirements of the following media platforms:
• Facebook Posts and Event Pages
● Twitter:
● Instagram
E-newsletter
● Please check with the most up to date Friends Marketing Guidelines for deadlines
and submission requirements.
FSCPL Website: Please check with the most up to date Friends Marketing Guidelines for
information.
Printed Newsletter: Check it Out
• Please check with the most up to date Friends Marketing Guidelines for deadlines
and article requirements.

Page 16

FSCPL Policies and Procedures Manual
Friends Volunteers and Chapters Marketing Responsibilities
● Chapters need to write press releases for the events they organize or create.
● Chapters should submit their event information to online calendars
● Chapters should submit their event information to paper calendars such as the
Santa Cruz Sentinel’s Coastlines.
● Chapters should create their own marketing materials whenever possible. FSCPL
usually has an intern that can work on marketing materials. Please contact
Friends office for more information.
● If you create an event flyer, contact Friends Office for a list of good places to post
or to hand them out.
Marketing support provided by SCPL
Please review and familiarize yourself with the Friends’ Guidelines for Effective
Marketing created by the SCPL Marketing Team. It is a great resource for effective
marketing and to determine how the Libraries can best support your efforts. Their
support may include (but not always include):
• Digital signage at your branch,
• Inclusion in the Libraries’ social media platforms, and
• Inclusion in the Libraries’ printed monthly calendar.
Please Note: SCPL cannot dedicate time to create marketing materials for an event
generated or produced by a Chapter. Please contact the Friends office, if you need help
in creating original marketing materials.
And please keep your Friends in the loop! Whenever you submit a SCPL Marketing
Request Form or send an email to the SCPL Marketing Team, please also cc the Friends
office staff to ensure the office is aware of your event and any updates. The SCPL
Marketing Team often coordinates efforts with your Friends Staff, and we would hate to
give them wrong or conflicting information.
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FSCPL BOARD DOCUMENTS
New Board Member Orientation Checklist
Orientation of: ___________________________________________________________
Date Orientation Began: ___________________________________________________
Term: __________________________________________________________________
Orientation Information

Completed (person / date)

Describe the organization:
• Who is served
• What do we do
• Meeting attendance
• Committee assignment
• Board role and relationship to staff
Introduction to Friends Staff and Key Volunteers
Tours / Introduction to Library staff / JPA members
• Friends office
• Central Library
• Administration Offices
• Branches
• Joint Powers Board Meeting
Information / Materials presented
• Current calendar, newsletter
• Library publications
Personal Data
• Name, Address, Phone, E-mail
• Best time to contact
• Committee interests
• Area of expertise
• Community Contacts
Commitment Pledge and Duties and Liabilities Form signed
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Board Member Responsibilities
This Board requires involvement and commitment from each member in return for deep
satisfaction and a sense of accomplishment and involvement in the community.
Each Member of the Board of Directors of the Friends of the Santa Cruz Public Libraries
shall:
•

Support the FSCPL in the following ways:
o Have a library card.
o Stay informed on the FSCPL and SCPL issues.
o Promote and advocate for the organization and for library services in the
community.
§

Be prepared to speak on behalf of the FSCPL and the SCPL.

o Make a gift to the FSCPL each year that is significant to you and your
family, but which is comfortable for your budget. We ask that the FSCPL
be one of the top two nonprofits that you donate to annually.
o Participate in two FSCPL sponsored events annually, such as the Civic
Book Sales and Munching with Mozart.
•

Participate in Board governance
o Uphold the mission of the organization by helping develop policies,
procedures and programs in support of the mission of the FSCPL.
o Monitor the fiscal activities of the organization.
o Plan to attend all regular quarterly and special Board meetings.
o Serve on at least one Board committee and attend most of these meetings.
o Carry out all responsibilities and duties in a trustworthy, diligent and
competent manner.
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Board Member Commitment Pledge
In agreeing to serve on the Board of the Friends of the Santa Cruz Public Libraries, Inc. I
hereby acknowledge my leadership role and responsibilities to the Friends’ organization.
I pledge (1) to carry out the aforementioned responsibilities and duties in a trustworthy,
diligent, knowledgeable and competent manner; (2) to observe parliamentary procedures
and display courteous conduct at all Board and committee meetings; and (3) to represent
the organization, its mission, goals and events in a positive and supportive manner. If, for
any reason, I find myself unable to carry out the above responsibilities and duties as best
I can, I agree to resign my position as a Board member.
Board member signature: ___________________________________________________
Date: ___________________________________________________________________

Board Member Duties and Conflict of Interest Form
I, ___________________________________________________, serving as a Director
of the Board of the Friends of the Santa Cruz Public Libraries, Inc., have read the
information provided, the conflict of Interest form, and understand the information to the
best of my abilities.
Signed: _________________________________________________________________
(signature)
Address: ________________________________________________________________
________________________________________________________________________

Date: ___________________________________________________________________
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Board Officers Responsibilities
In addition to the responsibilities held by all Board Members, the Board Officers hold the
following additional responsibilities.
President
The President will be the executive officer of the corporation known as the Friends of the
Santa Cruz Public Libraries, Inc. (FSCPL), providing leadership to the Board of Directors
and performing all duties incident to the office and such other duties as may be required
by law, by the Articles of Incorporation of the corporation, or by the Bylaws, or which
may be prescribed from time to time by the Board of Directors. Specific duties include:
•

Supervise the affairs of the corporation and the activities of the officers.

•

Conduct meetings of the Board of Directors.

•

Serve as an ex-officio member of all committees.

•

Attend the Joint Powers Board meetings as a Friends’ liaison and represent the
Friends in other public capacities as necessary.

•

Chair the Nominating committee.

•

Fill Board vacancies in consultation with the Executive Committee and the
Nominating committee.

•

Appoint special committees with Board approval.

Vice President
The Vice President shall, in the absence of the President, or in the event of his or her
inability or refusal to act, perform all duties of the President and in so doing shall have all
the powers of and be subject to all the restrictions of the President.
Secretary
The Secretary** shall perform all duties incident to the office of Secretary and such other
duties as may be required by law, by the Articles of Incorporation of the corporation, or
by the Bylaws, or which may be assigned by the Board of Directors.
Specific duties include:
•

Retain, at the Friends’ Office, the original or a copy of the Bylaws as amended or
otherwise altered to date.
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•

Retain a book of the minutes of all meetings of the Board of Directors and, if
applicable, the minutes of the committees of the Directors and members,
recording the time and place of holding, whether regular or special, how called,
how notice given, the names of those present, and the proceedings.

•

Ensure that all notices are duly given in accordance with the provisions of the
Bylaws or as required by law.

Treasurer
The Treasurer** shall perform all duties incident to the office of the Treasurer and such
other duties as may be required by law, by the Articles of Incorporation of the
corporation, or by the Bylaws, or which may be assigned be the Board or Directors.
Specific duties include:
•

In the absence of the President and Vice President, perform all duties of the
President and, in so doing have all the powers of and be subject to all the
restrictions of the President.

•

Chair the Budget and Finance Committee.

•

Work closely with the Board President or designee to develop the annual budget.

•

Review with staff the handling of income and expense accounts and the recording
and acknowledgement of all donations.

** The offices of secretary and treasurer may be combined. Please see Bylaws for
specific details.
Joint Powers Authority Recorder:
The JPA Reporter shall perform all duties incident to the office of the JPA Recorder and
such other duties as may be required by law, by the Articles of Incorporation of the
corporation, or by the Bylaws, or which may be assigned be the Board or Directors.
Specific duties include:
•

Responsible for attending all JPA meetings and reporting relevant proceedings to
the Board. For example, new policies and procedures adopted by the JPA that
affect activities of the FSCPL will be communicated.

•

In the absence of the Secretary, perform all duties of the Secretary and, in so
doing have all the powers of and be subject to all the restrictions of the Secretary.
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FSCPL GOVERNING DOCUMENTS
This section of the orientation manual contains the governing documents under which the
Board of Directors of the Friends of the Santa Cruz Public Libraries operates and does its
business. These documents are:
•

The FSCPL Bylaws as approved on July 2018 by the Friends’ Board

•

501(c)(3) letter from the Internal Revenue Service designating FSCPL as taxexempt status

•

Articles of Incorporation

•

Conflict of Interest Document

•

Records Retention and Destruction Policy
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Bylaws
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AMENDED BYLAWS
of
FRIENDS OF THE SANTA CRUZ PUBLIC LIBRARIES, INC.
ARTICLE I. Name, Purpose, Offices and Dedication of Assets.
Section 1.1. Name.
The name of this Corporation shall be Friends of the Santa Cruz Public Libraries, Inc.
The corporation may also be known as “FSCPL.”
Section 1.2. Purposes.
In addition to the purposes set forth in the Articles of Incorporation, as amended, the
corporation shall:
(a) Maintain an association of people interested in enriching and publicizing the resources
of the library, and support library activities, programs, fund development, and advocacy
for the benefit of the Library system.
(b) Secure cooperative action in advancing the common purposes of the reading members
of the public, foster enjoyment of books within the community, and support and promote
activities aimed to develop the Santa Cruz City/County Public Libraries as a constantly
growing source of education and culture.
Section 1.3. Principal Office.
The principal place of business of the corporation is at 117 Union Street, Santa Cruz,
California.
Section 1.4. Irrevocable Dedication of Assets.
(a) The property of this corporation is irrevocably dedicated to charitable purposes and no
part of the net income or assets of this organization shall ever inure to the benefit of any
private persons.
(b) On the dissolution or winding up of the corporation its assets remaining after payment
of, or provision for payment of, or provision for payment of, all debts and liabilities of
this corporation, shall be distributed to a nonprofit fund, foundation, or corporation which
is organized and operated exclusively for charitable purposes and which has established
its tax-exempt status under Section 501(c)(3) of the Internal Revenue Code.
(c) If this corporation holds any assets in trust, or the corporation is formed for charitable
purpose, such assets shall be disposed of in such manner as may be directed by decree of
the Superior Court of the county in which the corporation has its principal office, on
petition therefore by the Attorney General or by any person concerned in the liquidation,
in a proceeding to which the Attorney General is a party.
ARTICLE II. Membership in Corporation.
2.1. No Members.
The corporation shall have no members.

1
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2.2. Membership Option.
Notwithstanding section 2.1 hereof, the Board of Directors may determine from time to
time whether or not the corporation is permitted to admit members. If members are
admitted, the Board of Directors shall determine the authorized number and qualifications
of members of the corporation, the different classes of membership, if any, the property,
voting and other rights and privileges of members, and their liability to dues and
assessments and the method of collection thereof.
2.3. Public Participation.
Notwithstanding section 2.1 hereof, and pursuant to Corporations Code Section 5332,
nothing in this Article II shall be construed as limiting the right of the corporation to refer
to persons or organizations associated with it as “members” even though such persons are
not members for purposes of Section 5056, and no such reference shall create
membership voting rights within the meaning of Section 5056.
ARTICLE III. Board of Directors.
Section 3.1. Establishment of Board, and Board Powers.
The business and affairs of the corporation shall be managed, and all corporate powers
shall be exercised, by or under the direction of the Board of Directors, which shall be,
except when required by law or by these bylaws, by majority vote.
Section 3.2. Number of Directors.
The number of Directors shall be not less than twelve nor more than 18, with the exact
authorized number of Directors to be determined by resolution of the Board from time to
time. If the number of Directors falls below the minimum authorized number, the
Directors then serving shall elect additional Directors by majority vote. If the authorized
number of directors is reduced to a number which is less than the then-current number of
sitting directors, the new authorized number of directors shall not take effect until the
number of sitting directors is reduced to the new number, through voluntary resignation
or the end of a director’s term of office. The board may not eliminate a sitting director
without cause in order to achieve a new authorized number of directors.
Section 3.3. Qualifications, Election, and Term of Office of Directors.
(a) Directors shall be chosen from among persons who share a common interest and
commitment to the purposes and objectives of the corporation. Any person 18 years of
age or older may be nominated or elected to serve as a Director.
(b) Directors shall be elected by a majority vote of the Directors at each annual meeting
as provided in Section 3.6. Any Director whose term of office expires with that meeting
shall be entitled to vote for incoming directors.
(c) All Directors shall serve terms of two years, staggered so that, as near as
mathematically possible, no more than one-half plus one of the Directors’ two-year terms
shall expire in any year. Directors may be elected any number of consecutive terms. The
term of a Director shall begin on the first day of July after his or her election.
(d) Notwithstanding the foregoing provisions, so that the Board may elect as close to onehalf of its members as possible each year, the Board in its discretion may reduce the two2
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year term of a newly-elected director to one year. However, any existing director may
agree to serve a lesser period than that to which he or she was elected in order to achieve
this purpose, but this shall be strictly voluntary.
Section 3.4. Vacancies.
(a) Events Causing Vacancy. A vacancy on the Board of Directors shall be deemed to
exist at the occurrence of any of the following:
(1) The death, resignation, or removal of any Director.
(2) The declaration by resolution of the Board of Directors of a vacancy in the office of a
Director who has been declared of unsound mind by court order or convicted of a felony,
or who has been found by final order or judgment of any court to have breached a duty
under corporation Code Section 5231 and following of the California Nonprofit
corporation Law.
(3) The failure of the Board, at any meeting of the Board at which any Director(s) is to be
appointed or elected, to appoint or elect the said Director(s) at that meeting pursuant to
the provisions of Section 3.6 of these bylaws.
(4) The increase of the authorized number of Directors.
(b) Resignation. Except as provided in this paragraph, any Director may resign, which
resignation shall be effective upon receipt of written notice by the President or the
Secretary, unless the notice specifies a later effective date for the resignation. No Director
may resign when the corporation would then be left without a duly elected Director or
Directors in charge of its affairs.
(c) Removal.
(1) Any Director may be removed, with or without cause, by the vote of two-thirds of the
members of the entire Board of Directors at a special meeting called for that purpose, or
at a regular meeting, provided notice of that meeting and of the removal questions are
given as provided in Section 3.8.
(2) Any Director who does not attend three successive Board meetings will automatically
be removed from the Board without Board resolution unless one of the following occurs:
(A) The Director requests a leave of absence for a limited period of time, and the leave is
approved by the Directors at a regular or special meeting. If such leave is granted, the
number of Board members will be reduced by one in determining whether a quorum is or
is not present.
(B) The Director suffers from a personal or family illness or disability which prevents
him or her from attending meetings and the Board by resolution waives the automatic
removal procedure of this subsection (B).
(C) The Board by resolution of the majority of Board members agrees to reinstate the
Director who has missed three consecutive meetings.
Section 3.5. Place of Meeting; Meeting by Telephone or Other Electronic Means.
Regular meetings of the Board of Directors may be held at any place within or outside the
State of California, as designated from time to time by resolution of the Board. In the
3
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absence of such designation, regular meetings shall be held at the principal office of the
corporation. Special meetings of the Board shall be held at any place within or outside of
the State of California, as designated in the notice of meeting or, if not stated in the notice
or if there is no notice, at the principal office of the corporation. Notwithstanding the
above provisions of this Section, a regular or special meeting of the Board of Directors
may be held at any place consented to in writing by all Board members, either before or
after the meeting. Directors may participate in a meeting through use of conference
telephone, electronic video screen communication, or similar communications
equipment, so long as all of the following apply:
(a) Each Board member participating in the meeting can communicate with all the other
members concurrently;
(b) Each member is provided the means of participating in all matters before the board,
including the capacity to propose, or to interpose an objection to, a specific action to be
taken by the corporation; and
(c) The corporation adopts and implements means of verifying both of the following:
(1) A person communicating by telephone, electronic video equipment, or other
communications equipment is a director entitled to participate in the board meeting; and
(2) All statements, questions, actions, or votes were made by that director and not by
another person not permitted to participate as a director. Participation in a meeting
pursuant to this bylaw shall constitute presence in person at such meeting.
Section 3.6. Annual and Regular Meetings.
The Board of Directors shall hold a meeting at least once a year during the month of June
at a time and place designated by the Board of Directors for purposes of electing directors
and officers, designating standing committees, and transacting regular business. Notice of
these meetings shall be in accordance with Section 3.8. Including the annual meeting, the
Board of Directors shall hold at least four regular meetings per year. All regular and
annual meetings shall be open to the public.
Section 3.7. Special Meetings.
Special meetings of the Board of Directors for any purpose may be called at any time by
the President or any two Directors. Notice of these meetings shall be in accordance with
Section 3.8. Any vacancy caused by the death, resignation, or removal of a Director shall
be filled by majority vote of the Board whenever such vacancy occurs at a duly noticed
special meeting, unless a regular meeting is scheduled to occur less than 60 days after
such vacancy arises.
Section 3.8. Notices.
Notice of any meeting of the Board of Directors shall be given to all Directors at least 4
days in advance if given by first-class mail or at least 48 hours in advance if given by
notice delivered personally, by telephone, or by electronic transmission to an e-mail or
other electronically-accessed address provided by the member to the Secretary, provided
that such notice may be waived by any Director as set forth in Section 3.9. Notice shall
not be given by electronic transmission if the corporation is unable to deliver two
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consecutive notices to a Director by that means, or if the inability to deliver the notice
becomes known to the Secretary or other person responsible for giving such notice.
Section 3.9. Waiver of Notice.
The transactions of any meeting of the Board of Directors, however called and noticed
and wherever held, shall be as valid as though taken at a meeting duly held after regular
call and notice if (a) a quorum is present and (b) either before or after the meeting, each
of the Directors not present signs a written waiver of notice, a consent to holding of the
meeting, or an approval of the minutes. The waiver of notice or consent need not specify
the purpose of the meeting. All waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Notice of a meeting shall
also be deemed given to any Director who attends the meeting without protesting before
or at its commencement about lack of adequate notice.
Section 3.10. Quorum.
A majority of active and existing directors authorized in Section 3.2 of these bylaws,
whether or not all authorized Board positions have been filled, constitutes a quorum of
the Board for the transaction of business, except to adjourn as provided in Section 3.11.
Every act or decision done or made by a majority of the directors present at a meeting
duly held at which a quorum is present shall be regarded as the act of the Board, unless a
greater number is required by law or by these bylaws. Notwithstanding the foregoing, a
meeting at which a quorum is initially present may continue to transact business despite
the withdrawal of directors, if any action taken is approved by at least a majority of the
required quorum for such meeting.
Section 3.11. Adjournment.
A majority of the Directors present, whether or not constituting a quorum, may adjourn
any meeting to another time and place.
Section 3.12. Notice of Adjournment.
Notice of the time and place of holding an adjourned meeting need not be given, unless
the meeting is adjourned for more than 24 hours, in which case notice of the time and
place shall be given before the time of the adjourned meeting to the Directors who were
not present at the time of the adjournment. This notice may be waived in the same
manner as set forth under Section 3.9.
Section 3.13. Action without Meeting.
Any action required or permitted to be taken by the Board of Directors under any
provision of law may be taken without a meeting, if all members of the Board shall
individually or collectively consent in writing to such action. Such written consent or
consents shall be filed with the minutes of the proceedings of the Board. Such action by
written content shall have he same force and effect as any other unanimous vote of such
Directors. Any certificate or other document filed under any provision of law which
relates to action so taken shall state that the action was taken by the unanimous written
consent of the Board of Directors without a meeting and that the Articles of Incorporation
authorize the Directors to so act, and any such statement shall be prima facie evidence of
such authority.
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Section 3.14. Compensation of Directors.
Directors shall serve without compensation. However, the Board may authorize the
advance or reimbursement of actual reasonable expenses incurred by a director or
member of a committee in carrying out her or his duties.
Section 3.15. Restriction on Interested Directors.
Not more than 49 percent of the persons serving on the Board of Directors at any time
may be interested persons. An interested person is (a) any person compensated by the
corporation for services rendered to it within the previous twelve months, whether as a
full-time or part-time employee, independent contractor, or otherwise; (b) any
shareholder, employee or officer of any corporation, or partner or employee of any
partnership, which has rendered compensated services to the corporation within the
previous twelve months; and (c) any brother, sister, ancestor, descendant, spouse,
brother-in-law, sister-in-law, mother-in-law, or father-in-law of any person described in
(a) or (b) of this section. Any violation of the provisions of this paragraph shall not,
however, affect the validity or enforceability of any transaction entered into by the
corporation.
Section 3.16. Conduct of Board Meetings.
The President shall preside at all meetings of the Board of Directors. Meetings shall be
governed by Roberts’ Rules of Order as such rules may be revised from time to time,
insofar as such rules are not inconsistent with or in conflict with these bylaws, with the
articles of incorporation of this corporation, or with provisions of the law.
Section 3.17. Committees of the Board.
(a) The Board of Directors may, by resolution adopted by a majority of the Directors then
in office, designate one or more committees consisting of two or more Directors, and
only of directors to serve at the pleasure of the Board. Any member of any committee
may be removed, with or without cause, at any time by the Board. Any committee, to the
extent provided in the resolution of the Board, shall have all or a portion of the authority
of the Board, except that no committee, regardless of the Board resolution, may: (1) Fill
vacancies on the Board of Directors or on any committee; (2) Amend or repeal the
Articles of Incorporation or Bylaws or adopt new Bylaws; (3) Amend or repeal any
resolution of the Board; (4) Designate any other committee of the Board or appoint the
members of any committee; (5) Approve any transaction (A) to which the corporation is a
party and as to which one or more Directors has a material financial interest, or (B)
between the corporation and one or more of its Directors or between the corporation and
any corporation or firm in which one or more of its Directors has a material financial
interest.
(b) Executive Committee. There is hereby established an Executive Committee of the
Board, consisting of the President, the Vice-President, the Treasurer and the Secretary,
and such other Officers as the Board may designate by resolution and appoint pursuant to
Section 4.3. The Executive Committee, unless limited by a resolution of the Board, shall
have and may exercise all the authority of the Board in the management of the business
and affairs of the corporation between meetings of the Board; provided, however, that the
Executive Committee shall not have the authority of the Board in reference to those
6
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matters enumerated in subsection (a) hereof. Actions of the Executive Committee shall be
proposed for ratification at the next meeting of the full Board.
(c) Audit Committee. At all times that this corporation is required by applicable law to
have an independent audit, or at any time the corporation voluntarily chooses to do so,
the corporation shall have an Audit Committee consisting of at least two Directors and
which may include nonvoting advisors. Directors who are employees of the corporation
or who receive, directly or indirectly, any consulting, advisory, or other compensatory
fees from the corporation (other than for service as Director) may not serve on the Audit
Committee. The President and the Treasurer, if also Directors, may serve on the Audit
Committee only if such persons are volunteers and are not compensated by this
corporation. The Audit Committee shall perform the duties and adhere to the guidelines
set forth from time to time by the Board. These duties include, but are not limited to: (1)
assisting the Board in choosing an independent auditor and recommending termination of
the auditor, if necessary, (2) negotiating the auditor’s compensation, (3) conferring with
the auditor regarding the Foundation’s financial affairs, and (4) reviewing and accepting
or rejecting the audit. Members of the Audit Committee shall not receive compensation
for their service on the Audit Committee in excess of that provided to Directors for their
service on the Board. If the corporation has a Finance Committee, a majority of the
members of the Audit Committee may not concurrently serve as members of the Finance
Committee, and the Chair of the Audit Committee may not serve on the Finance
Committee.
(d) Nominating Committee. The Executive Committee shall serve as the nominating
committee, and shall formally nominate candidates to serve on the Board and as officers
at the meeting immediately prior to the annual election of directors, or when a Board
position becomes vacant for any other reason. Notwithstanding the foregoing, any sitting
Board member may nominate a candidate for election at the board meeting immediately
preceding the election.
(e) Finance Committee. There is hereby established a Finance Committee, consisting of
such members of the Board as the Board shall direct. The Finance Committee shall, in
addition to such other duties as may be specified by the Board, prepare and present an
annual budget for the Board’s consideration, at some time and place as the Board shall
direct. The Chair of the Finance Committee shall be the Treasurer of the Corporation.
The incumbent shall create or cause to be created, and oversee and review, the
Investment Policy and financial reports quarterly and reports to the Board of Directors.
(f) The Board of Directors may adopt rules for any committee not inconsistent with the
provisions of these Bylaws.
Section 3.18. Advisory Committees.
(a) The board may at any time establish one or more advisory committees to the board.
The members of any advisory committee may consist of directors or nondirectors, and
shall be appointed by the board for a specified purpose. Advisory committees may not
exercise the authority of the board to make decisions on behalf of the corporation, but
shall be limited to making recommendations to the board or the board’s authorized
representatives and to implementing board decisions and policies. Advisory committees
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shall be subject to the supervision and control of the board, which shall also establish
policies and procedures for the operation of advisory committees serving as chapters.
(b) Chapters of the corporation shall be advisory committees of the board, formed for the
specific purpose of focusing upon the needs of a single library branch. Each chapter shall
select a steering committee consisting of a minimum of three officers. Upon their
selection by vote of the steering committee, the board may then appoint them as the
members of an advisory committee, to function as a chapter. Thereafter, a chapter may
operate and raise funds only as set forth in policies and resolutions adopted by the board,
and in conformity with the Articles and Bylaws of the corporation and the corporation’s
nonprofit and tax exempt status. All chapter funds raised must be deposited into the
corporation’s accounts, and chapters may not have separate checking accounts for chapter
funds.
Section 3.19. Proxy Voting Prohibited.
Directors may not vote upon any matter by proxy.
ARTICLE IV. Officers.
Section 4.1. Officers.
The corporation shall have the following Officers: President, Vice-President, Secretary,
and Treasurer, and such other Officers as the Board may designate by resolution and
appoint pursuant to Section 4.3. Only Directors may serve as Officers. One person may
hold two or more offices, except those of President and Secretary, and President and
Treasurer.
Section 4.2. Election of Officers.
The Officers of the corporation, shall be chosen by majority vote of the Board of
Directors immediately after the annual election of Directors, and each shall serve at the
pleasure of the Board.
Section 4.3. Subordinate Officers.
The Board of Directors may appoint any other Officers that the business of the
corporation may require, each of whom shall have the title, hold office for the period,
have the authority, and perform the duties specified by the Bylaws or determined from
time to time by the Board of Directors.
Section 4.4. Removal of Officers.
Subject to rights, if any, under any contract of employment, and not affecting such
person’s status as a Director, any Officer may be removed, with or without cause, by the
Board of Directors, at any regular or special meeting of the Board. However, such person
shall remain a director, unless he or she resigns or is separately removed.
Section 4.5. Resignation of Officers.
Any Officer may resign at any time by giving written notice to the Board of Directors,
the President, or the Secretary of the corporation. Any resignation shall take effect at the
date of receipt of that notice or at any later time specified in that notice. Unless otherwise
specified in that notice, the acceptance of the resignation shall not be necessary to make it
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effective. Any resignation shall be without prejudice to the rights, if any, of the
corporation under any contract to which the Officer is a party. However, such person
shall remain a director, unless he or she resigns or is separately removed.
Section 4.6. Vacancies in Office.
A vacancy in any Office because of death, resignation, removal, disqualification, or any
other cause shall be filled by majority vote of the Board whenever such vacancy occurs.
Section 4.7. Responsibilities of Officers.
All officers shall perform the duties normal to the office and such other duties as may be
prescribed by the Board of Directors.
(a) President. The president shall preside at board meetings. He or she shall have such
other powers and duties as may be prescribed by the board of directors or these bylaws.
The president shall be responsible to the board of directors, shall see that the board is
advised on all significant matters of the corporation’s business, and shall see that all
orders and resolutions of the board are carried into effect. Except as to those matters as to
which the board delegates or has delegated this power to the executive director, the
president shall be empowered to act, speak for, or otherwise represent the corporation
between meetings of the board within the boundaries of policies and purposes established
by the board and as set forth in the articles of incorporation and these bylaws. The
president shall be responsible for keeping the board informed at all times of staff
performance as related to program objectives, and for implementing any personnel
policies adopted by the board.
(b) Vice-President. If the president is absent or disabled, the vice-president shall perform
all duties of the president. When so acting, the vice-president shall have all powers of and
be subject to all restrictions on the president. The vice-president shall have such other
powers and duties as the board or the bylaws may require.
(c) Secretary. The secretary shall attend to the following:
(1) Book of minutes. The secretary shall keep or cause to be kept, at the principal
executive office or such other place as the board of directors may direct, a book of
minutes of all meetings and actions of directors and committees of directors, with the
time and place of holding regular and special meetings, and if special, how authorized,
the notice given, the names of those present at such meetings, and the proceedings of
such meetings.
(2) Notices and other duties. The secretary shall give, or cause to be given, notice of all
meetings of the board of directors required by the bylaws to be given. The secretary shall
have such other powers and perform such other duties as may be prescribed by the board
of directors or the bylaws.
(d) Treasurer. The treasurer shall be the chief financial officer of the corporation and
chair of the Finance Committee and shall attend to the following:
(1) Books of account. The treasurer shall keep and maintain, or cause to be kept and
maintained, adequate and correct books and records of accounts of the properties and
business transactions of the corporation, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capital, and other matters customarily included in
9
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financial statements. The books of account shall be open to inspection by any director at
all reasonable times.
(2) Deposit and disbursement of money and valuables. The treasurer shall deposit or
cause to be deposited all money and other valuables in the name and to the credit of the
corporation with such depositors as may be designated by the board of directors; shall
disburse funds of the corporation as may be ordered by the board of directors; shall
render to the president and directors, whenever they request it, an account of all financial
transactions and of the financial condition of the corporation; and shall have other powers
and perform such other duties as may be prescribed by the board of directors or the
bylaws.
(3) Bond. If required by the board of directors, the treasurer shall give the corporation a
bond in the amount and with the surety specified by the board for the faithful
performance of the duties of his or her office and for restoration to the corporation of all
its books, papers, vouchers, money, and other property of every kind in his or her
possession or under his or her control on his or her death, resignation, retirement, or
removal from office.
(4) Finance Committee Meetings. The treasurer shall call or cause to be called meetings
of the Finance Committee.
ARTICLE V. Executive Director.
Section 5.1. Executive Director.
The corporation also may have, at the discretion of the Board, an Executive Director,
who shall be an employee of the corporation and not a director as described in Article III.
Subject to such power and authority as may be given by the Board, the Executive
Director is the general manager and chief executive officer of the corporation, with
general day-to-day operating authority for the corporation including general supervision,
direction, and control of the business and affairs of the corporation and its staff, and the
general powers and duties of management usually vested in the office of Executive
Director of a non-profit corporation and according to the terms of her or his employment
agreement with the corporation.
Section 5.2. Duties.
The Executive Director shall attend all meetings of the Board of Directors, and shall
advise and consult with the Board prior to the taking of action by the Board. However,
the Executive Director shall not be entitled to vote under any circumstances, and shall not
be counted in determining whether a quorum exists. The Executive Director may be
excluded from a meeting by a majority of the Directors whenever the Executive
Director’s contract of employment, or performance thereunder, is under consideration by
the Board.
Section 5.3. Compensation.
The Executive Director is the only officer entitled to compensation for employment by
the corporation, which is subject to agreement between the Executive Director and the
Board.
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Section 5.4 Financial Authority.
The Executive Director may make payments or contractually obligate the corporation for
corporate purposes to the extent that those items are included in the annual budget
adopted by the Board. The Executive Director may obligate the corporation for additional
expenses of up to $1,000.00 over amounts budgeted, with prior approval of the Executive
Committee, as herein provided.
ARTICLE VI. Indemnity and Insurance.
Section 6.1. Right to Indemnification.
(a) This corporation shall indemnify any person who was or is a party, or is threatened to
be made a party, to any action or proceeding by reason of the fact that such person is or
was an Officer, Director, or agent of this corporation, or is or was serving at the request
of this corporation as a director, officer, employee, or agent of another foreign or
domestic corporation, partnership, joint venture, or other enterprise, against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred in
connection with such proceeding, to the fullest extent permitted under the California
Nonprofit corporation Law.
(b) In determining whether indemnification is available to the Director, Officer, or agent
of this corporation under California law, the determination as to whether the applicable
standard of conduct set forth in corporations Code Sec. 5238 has been met shall be made
by a majority vote of a quorum of Directors who are not parties to the proceeding. If the
number of Directors who are not parties to the proceeding is less than two-thirds of the
total number of Directors seated at the time the determination is to be made, the
determination as to whether the applicable standard of conduct has been met shall be
made by the court in which the proceeding is or was pending.
(c) To the fullest extent permitted by law and except as is otherwise determined by the
Board in a specific instance, expenses incurred by a person seeking indemnification
under these provisions in defending any proceeding covered herein shall be advanced by
the corporation before final disposition of the proceeding on receipt by the corporation of
an undertaking by or on behalf of that person that the advance will be repaid unless it is
ultimately determined that the person is entitled to be indemnified by the corporation for
those expenses.
(d) The indemnification provided herein shall not be deemed exclusive of any other rights
to which those indemnified may be entitled, and shall continue as to a person who has
ceased to be an agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person.
Section 6.2. Insurance.
This corporation shall have the power and shall use its best efforts to purchase and
maintain insurance on behalf of any Director, Officer, or agent of the corporation, against
any liability asserted against or incurred by the Director, Officer, or agent in any such
capacity or arising out of the Director’s, Officer’s, or agent’s status as such, whether or
not the corporation would have the power to indemnify the agent against such liability
under Section 6.1 of these Bylaws; provided, however, that the corporation shall have no
power to purchase and maintain such insurance to indemnify any Director, Officer, or
11
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agent of the corporation for any self-dealing transaction, as described in corporations
Code Section 5233.
ARTICLE VII. Conflicts of Interest.
Section 7.1. Contracts with Directors and Officers.
(a) No Director or Officer of this corporation, nor any other corporation, firm,
association, or other entity in which one or more of this corporation’s Directors or
Officers are directors or have a material financial interest, shall be interested, directly or
indirectly, in any contract or other transaction with this corporation, unless:
(1) The material facts regarding such Director’s or Officer’s financial interest in such
contract or transaction and/or regarding such common directorship, officership, or
financial interest are fully disclosed in good faith and are noted in the minutes, or are
known to all members of the Board prior to consideration by the Board of such contract
or transaction;
(2) Such contract or transaction is authorized in good faith by a majority of the Board by
a vote sufficient for that purpose without counting the vote or votes of such interested
Director(s);
(3) Prior to authorizing or approving the transaction, the Board considers and in good
faith determines after reasonable investigation under the circumstances that the
corporation could not obtain a more advantageous arrangement with reasonable effort
under the circumstances; and
(4) This corporation enters into the transaction for its own benefit, and the transaction is
fair and reasonable to this corporation at the time the transaction is entered into.
(b) The provisions of this Section do not apply to a transaction which is part of an
educational or charitable program of the corporation if:
(1) It is approved or authorized by the corporation in good faith and without unjustified
favoritism; and
(2) It results in a benefit to one or more Directors or Officers or their families because
they are in the class of persons intended to be benefited by the educational or charitable
program of this corporation.
Section 7.2. Loans to Directors and Officers.
The corporation shall not make any loan of money or property to or guarantee the
obligation of any Director or Officer, unless approved by the Attorney General of the
State of California; provided, however, that the corporation may advance money to a
Director or Officer of the corporation for expenses reasonably anticipated to be incurred
in the performance of the duties of such Director or Officer, provided that in the absence
of such advance such Director or Officer would be entitled to be reimbursed for such
expenses by the corporation.
Section 7.3. Annual Acknowledgment of Policy.
Each sitting director and each newly-elected director shall sign a written
acknowledgment of receipt of this policy at each annual organizational meeting.
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ARTICLE VIII. Miscellaneous Provisions.
Section 8.1. Maintenance of Articles and Bylaws.
The corporation shall keep at its principal executive office the original or a copy of its
Articles and Bylaws as amended to date.
Section 8.2. Maintenance of Other Corporate Records.
The accounting books, records, and minutes of the proceedings of the Board of Directors
and any committee(s) of the Board of Directors shall be kept at such place or places
designated by the Board of Directors or, in the absence of such designation, at the
principal executive office of the corporation. The minutes shall be kept in written or
typed form, and the accounting books and records shall be kept in either written or typed
form or in any other form capable of being converted into written, typed, or printed form.
Section 8.3. Inspection by Directors.
Every Director shall have the absolute right at any reasonable time to inspect all books,
records, and documents of every kind and the physical properties of the corporation and
each of its subsidiary corporations. This inspection by a Director may be made by written
notice of such director, or by an agent or attorney, and the right of inspection includes the
right to copy and make extracts of documents.
Section 8.4. Annual Report.
Within 120 days after the end of the corporation’s fiscal year, the President shall furnish
or cause to be furnished a written annual report to all directors containing the following
information:
(a) The assets and liabilities, including the trust funds, of the corporation as of the end of
the fiscal year;
(b) The principal changes in assets and liabilities, including trust funds, during the fiscal
year;
(c) The revenue or receipts of the corporation both unrestricted and restricted for
particular purposes, for the fiscal year;
(d) The expenses or disbursements of the corporation, for both general and restricted
purposes, during the fiscal year;
(e) Any transaction during the previous fiscal year involving more than $50,000 in which
the corporation (or its parent or subsidiaries, if any) was a party and in which any director
or officer of the corporation has a direct or indirect financial interest, or any of a number
of such transactions in which the same person had a direct or indirect financial interest
and which transactions in the aggregate involved more than $50,000; and
(f) The amount and circumstances of any indemnifications or advances aggregating more
than $10,000 paid during the fiscal year to any director or officer of the corporation
pursuant to Article VI of these Bylaws, unless such indemnification has already been
approved by the Board.
For each transaction, the report must disclose the names of the interested persons
involved in such transaction and state such person’s relationship to the corporation, the
13
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nature of such person’s interest in the transaction and, where practicable, the value of
such interest.
The report shall be accompanied by any report of independent accountants or, if there is
no such report, by the certificate of an authorized officer of this corporation that such
statements were prepared without an audit from the books and records of this corporation.
Such report may be furnished to the directors by electronic transmission in accordance
with Section 8.10 of these Bylaws.
Section 8.5. Financial Audit.
The corporation shall obtain a financial audit for any tax year in which it receives or
accrues gross revenue of $2 million or more, excluding grant or contract income from
any governmental entity for which the governmental entity requires an accounting. Any
audited financial statements obtained by the corporation, whether or not required by law,
shall be made available for inspection by the Attorney General and by the general public
within 9 months after the close of the fiscal year to which the statements relate. For 3
years, such statements (a) shall be available at the corporation’s principal, regional, and
district offices during regular business hours and (b) shall be made available either by
mailing a copy to any person who so requests in person or in writing, or by posting them
on the corporation’s website.
Section 8.6. Fiscal Year.
The fiscal year of the corporation shall begin on January 1 of each year and end on
December 31 of the following year.
Section 8.7. Seal.
The Board may authorize the use of a corporate seal. If so authorized, it shall be kept in
the care of the Secretary, who shall affix it as and when authorized by the Board. The
failure to use a seal shall not affect the validity of any corporate record or document.
Section 8.8. Amendments.
These Bylaws may be adopted, amended, or repealed by a two-thirds vote of the entire
Board of Directors; provided, however, that amendment or repeal of this Section shall
require the unanimous approval of the Board of Directors.
Section 8.9. Construction and Definitions.
Unless the context requires otherwise, the general provisions, rules of construction and
definitions in the California Nonprofit corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the above, the masculine gender includes
the feminine and neuter, the singular number includes the plural, and the plural number
includes the singular.
Section 8.10. Electronic Transmission.
Subject to any guidelines and procedures that the Board of Directors may adopt from
time to time, the terms “written” and “in writing” as used in these Bylaws include any
form of recorded message in the English language capable of comprehension by ordinary
visual means and may include electronic transmissions, such as facsimile or e-mail,
provided that:
14
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501(c)(3) letter from the Internal Revenue Service
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Articles of Incorporation
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Conflict of Interest Policy
Article I. Purpose.
The purpose of the conflict of interest policy is to protect the Friends of the Santa Cruz
Public Library’s (FSCPL) interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an officer or director of the FSCPL
or might result in a possible excess benefit transaction. This policy is intended to
supplement but not replace any applicable state and federal laws governing conflict of
interest applicable to nonprofit and charitable organizations.
Article II. Definitions.
1. Interested Person.
Any director, principal officer, or member of a committee with governing board
delegated powers, who has a direct or indirect financial interest, as defined below, is an
interested person.
2. Financial Interest.
A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family:
a. An ownership or investment interest in any entity with which the FSCPL has a
transaction or arrangement,
b. A compensation arrangement with the FSCPL or with any entity or individual with
which the FSCPL has a transaction or arrangement, or
c. A potential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the FSCPL is negotiating a transaction or
arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.
A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.
Article III. Procedures.
1. Duty to Disclose.
In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose all
material facts to the directors and members of committees with governing board
delegated powers considering the proposed transaction or arrangement.
2. Determining Whether a Conflict of Interest Exists.
After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the governing board or committee meeting
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while the determination of a conflict of interest is discussed and voted upon. The
remaining board or committee members shall decide if a conflict of interest exists.
3. Procedures for Addressing the Conflict of Interest.
a. An interested person may make a presentation at the governing board or committee
meeting, but after the presentation, he/she shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.
b. The chairperson of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.
c. After exercising due diligence, the governing board or committee shall determine
whether the FSCPL can obtain with reasonable efforts a more advantageous transaction
or arrangement from a person or entity that would not give rise to a conflict of interest.
d. If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing board or committee
shall determine by a majority vote of the disinterested directors whether the transaction or
arrangement is in the FSCPL’s best interest, for its own benefit, and whether it is fair and
reasonable. In conformity with the above determination it shall make its decision as to
whether to enter into the transaction or arrangement.
4. Violations of the Conflicts of Interest Policy.
a. If the governing board or committee has reasonable cause to believe a member has
failed to disclose actual or possible conflicts of interest, it shall inform the member of the
basis for such belief and afford the member an opportunity to explain the alleged failure
to disclose.
b. If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.
Article IV. Records of Proceedings.
The minutes of the governing board and all committees with board delegated powers
shall contain:
a. The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present,
and the governing board’s or committee’s decision as to whether a conflict of interest in
fact existed.
b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with
the proceedings.
Article V. Compensation.
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a. A voting member of the governing board who receives compensation, directly or
indirectly, from the FSCPL for services is precluded from voting on matters pertaining to
that member’s compensation.
b. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the FSCPL for services is
precluded from voting on matters pertaining to that member’s compensation.
c. No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly,
from the FSCPL, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.
Article VI. Annual Statements.
Each director, principal officer and member of a committee with governing board
delegated powers shall annually sign a statement which affirms such person:
a. Has received a copy of the conflicts of interest policy,
b. Has read and understands the policy,
c. Has agreed to comply with the policy, and
d. Understands the FSCPL is charitable and in order to maintain its federal tax exemption
it must engage primarily in activities which accomplish one or more of its tax-exempt
purposes.
Article VII. Periodic Reviews.
To ensure the FSCPL operates in a manner consistent with charitable purposes and does
not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall
be conducted. The periodic reviews shall, at a minimum, include the following subjects:
a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information, and the result of arm’s length bargaining.
b. Whether partnerships, joint ventures, and arrangements with management FSCPLs
conform to the FSCPL’s written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further charitable purposes and do not
result in inurement, impermissible private benefit or in an excess benefit transaction.
Article VIII. Use of Outside Experts.
When conducting the periodic reviews as provided for in Article VII, the FSCPL may,
but need not, use outside advisors. If outside experts are used, their use shall not relieve
the governing board of its responsibility for ensuring periodic reviews are conducted.
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Records Retention and Destruction Policy
It is important that certain records be retained. The current IRS letter of determination
and the current bylaws must be readily accessible at all times.
Listed here are items that must be reviewed on a periodic basis and kept in a safe place.
Members of the executive board must properly dispose of records by shredding the
document within 30 days of the expiration of the holding period.
To assist in this process, it is recommended that upon filing records, note on the outside
of the box a “Destroy After” date.
Permanent Storage
• All audit reports
• Articles of Incorporation
• Canceled checks documentation for important transaction (ie. taxes, contracts)
Canceled check documentation should be filed with papers pertaining to each
transaction.
• Legal correspondence
• Insurance records:
§ Accident reports
§ Claims
§ Insurance incident reports
§ Policies
• Minutes of executive board and board meetings
• Tax Documents
§ Exempt status
§ Letters assigning federal and state identification
§ State and federal tax forms as filed (?)
• Correspondence with state and federal agencies
10 Years
• Year end financial statements
• Grant award letters of agreement
7 Years
• Bank statements that contain photocopies of canceled checks
• Cash receipt records
• Expired contracts and leases
• List of board members and their contact information
• Payment authorization and expense forms (receipts attached) for payments to
vendors, reimbursement to officers and Branches
• Purchase orders
• Sales records for on-line book sales
3 Years
• General correspondence
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•
•
•

Employee records (post-termination)
Employment applications
Membership lists, including names and full contact information

1 Year
• Bank reconciliations
• Certificates of insurance
• Correspondence with vendors if non-contested
• Duplicate deposit slips
• Membership envelopes/forms for current membership
Note: Financial officers have a fiduciary responsibility to protect sensitive and
confidential information. Copies of deposited checks should be shredded after the audit
has been completed.
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