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Background
On December 14, 2009 eighty-one members of regional executive boards, regional staff, regional administrators and representatives of the Massachusetts Board of Library Commissioners met at the Chocksett Inn in Sterling to set overall direction for the consolidation of the present six regional library systems in the face of major budget cuts expected in FY2011 (beginning July 1, 2010).  The meeting was facilitated by Linda Braun of LEONLINE.

That group determined that the core services of the consolidated region would be: 
· delivery, 
· continuing education, 
· advisory and consulting, 
· online content/databases, 
· mediated interlibrary loan

Final determination of second tier services from those identified below was left to the Transition Team:

· cooperative purchasing
· MassCat
· advocacy
· digitization

· Home on the Web

· research and development

· youth services

· Bibliotemps

On December 14, the group heard and responded to three scenarios for a consolidated system presented by the regional administrators.  These scenarios were: three regions, a single entity with multiple spokes, and a single entity with multiple offices.  After presentation and discussion the group voted indicating their first, second and third preference among the three scenarios.  The hub and spoke model was the clear favorite.

At the conclusion of the meeting on December 14 it was decided to ask each regional executive board to designate three of its members to participate on a regional transition planning committee (Transition Team) to develop a plan to move forward and to report back to regional executive boards and the MBLC in March.

Regional Transition Planning Committee (Transition Team)

The 18 member Transition Team was appointed by each executive board shortly after the December 14 meeting, and it met for the first time on January 5, 2010.  The Transition Team is supported in its work by the six regional administrators and the director of the MBLC.  Linda Braun has facilitated all discussions.  The 18 regional representatives are the decision-making body.  The eight people who support their work are non-voting.

The Transition Team has met four more times: January 22, February 5, February 17 and March 1.  An informal meeting with attorneys advising the Transition Team on bylaws, human resources and related transition issues was held on February 23.  A series of meetings of regional administrators and the MLBC director throughout this planning has focused on the many details of transition that need to be considered in order to implement the Transition Team recommendations.  
The Transition Team was charged “with agreeing upon services; determining governance; identifying structure and locations; developing a personnel plan; creating a budget and plan of service; and recommending a merger agreement to the MBLC and regional executive boards for an organization to deliver statewide services to Massachusetts libraries no later than March 1, 2010.”
Report Summary

Mission Statement

Discussion of the mission statement began at the December 14 meeting and continued at the first two Transition Team meetings.  The following mission statement was adopted.

The Massachusetts Library System, a state-supported collaborative, fosters cooperation, communication, innovation, and sharing among member libraries of all types.  The MLS promotes equitable access to excellent library services and resources for all who live, work, or study in Massachusetts. 
Services

In the course of its first two meetings the Transition Team determined that the distinction between core and second tier services was not useful.  Through discussion it decided that youth services should be viewed as one of the focuses of continuing education and advisory service, and not as a separate service.  Cooperative purchasing, MassCat and research & development were added to the list of services to be sustained.  The statewide summer reading program is viewed as an activity under cooperative purchasing. Advocacy is considered to be built into the work of MLS and is not called out as a separate service.  Home on the Web (a LSTA-funded Central Region project that provides web sites for 15 member libraries) will receive support for the first 6 months of FY2011 to permit the libraries to make alternate arrangements.  
The Transition Team has made every effort to preserve core services for all member libraries, however the only service that will be entirely sustained at its current level in FY2011 is delivery.  Budget limitations will require that every other service  be provided at a reduced level and some services cannot be sustained at all.  The following services will not be provided in FY2011:

· Bibliotemps
· Digital library support
· Fiscal Agent Work (Digital Commonwealth, ARC)
· Home on the Web (not supported after December 2010)
· Interlibrary Loan Net Lender Offset 
· Interlibrary Loan Return Shipping
· Performer Directory
· Physical Presence in Each Region
· Regional Reference Centers
· Supplemental Deposit Collections
Structure and Locations

The six regional library systems will be consolidated into a single administrative entity called the Massachusetts Library System (MLS).  MLS will operate from two sites in FY2011:  the current home of the Metrowest Region in Waltham and the current home of the Western Region in Whately.  FY2011 is viewed as a transition year during which MLS will seek a permanent home in leased space in the MassPike/495/128 corridor.  Continuing education, training and meetings will be held in locations throughout the Commonwealth.  The organization and its staff will be nimble, providing training and advisory services at the local level throughout the Commonwealth.
Staffing
MLS will have a staff of about 22 FTE in FY2011 (a reduction from about 45 in FY2010).  MLS will have an executive director, an assistant director, and a business manager. There will be 8-10 professional advisory positions responsible for continuing education and advisory services in the areas of library management, youth services, technology and MassCat.  There will be 3 administrative support staff, and the current Western Region drivers and sorters will work for MLS in FY2011.  Some continuing education and advisory services will be provided under contractual arrangements with outside providers.
Human Resources
Compensation will be based on the skill set and experience of staff members within a salary administration plan to be developed by the Executive Director and the Executive Board.  Benefits will be determined by the Executive Director and the Executive Board.  The following potential list of benefits will be considered: Life Insurance, Short/Long Term Disability Insurance, Health Insurance, Dental Insurance, 401 K, Sick Leave Buy Back, Vacation, Personal Days, Other.  For employees who are not continuing with MLS, each of the current regions will determine the level of separation benefits for their staff.
Delivery
Delivery service will be maintained at its FY2010 level for all member libraries in FY2011 based on existing contracts.  MLS office staff will be the member library’s contact for delivery service issues.  A statewide delivery bid will be issued in late spring 2010 for implementation in FY 2012.
Interlibrary Loan

Mediated interlibrary loan service (for OCLC, non-automated requests and for libraries that are not members of an automated network) will continue under two or three revised service contracts.  Member libraries will package and mail materials being returned to libraries outside of the statewide delivery system.

Continuing Education and Advisory Service 

Continuing education and advisory service will continue bearing in mind that there are fewer people providing the service. Trainings will be given at various sites across the state.  During FY2011, staff will work from Whately or Waltham or from home in order to sustain the local relationships that are so important to member libraries.  Some continuing education will be provided by non-staff contractors.
Databases

Beginning in FY2012, database licensing will be statewide with close coordination between MLS, MBLC, LLR and other potential partners to license the best possible resources for the total funds available.  Since regions renew database licenses at the end of the fiscal year (end of FY2010 for FY2011 use), they will renew their current licenses (as funding permits) this year for use by their current member libraries in FY2011.  
Cooperative Purchasing

Statewide cooperative purchasing contracts for materials and supplies will be in place for FY2011 and will be continued.

MassCat
MassCat and its services will continue under MLS.  MassCat will operate in FY2011 without any fee increases for current members.  

Summer Reading

The statewide summer reading program is ready for summer 2010.  Beginning with summer 2011, Massachusetts will join with 48 other states in using the Collaborative Summer Library Program theme and materials.  Member libraries may need to pay for some or all of the materials associated with this program.  MLS will pay the per library membership fee.
Governance and Bylaws

MLS will operate under a governance structure similar to that of the current six regional library systems.  MLS will operate under the articles of incorporation and IRS 501(c)(3) status of one of the current nonprofit regions.  It will have a council of members that elects members of the executive board and approves an annual plan of service and budget for submission to the Board of Library Commissioners.  The executive board will have 15 members elected at-large from the member libraries with provision for representation by type of library, geography of the state, and size of library.  Board members will serve three year terms with a two consecutive term limit.  A representative of the MBLC and LLR will serve as ex officio non-voting members.
During the transition from the six regions to MLS, a transition board will be designated by appointment of two members from each existing regional board and the designation of 3 additional members by the new board to balance library types, geography and size.

Transition Plan (based on advice of counsel)

· The transition board is designated (12 members appointed by the 6 regional boards and 3 more appointed by the new board) with ex officio non-voting representation from MBLC and LLR

  







[March 25] 
· Each regional executive board appoints one member to negotiate merger documents   












[March 25]

· MLS board meets, organizes under bylaws approved by Transition Team, adopts the Plan of Service and Budget for FY2011 as proposed by the Transition Team including the staffing plan, begins process for filling core positions, determines process for hiring an Executive Director








[week of April 5]

· Regional Executive Boards vote to merge into MLS

       
[April meetings]
· MBLC designates MLS as the new regional entity for FY2011


[mid-April] 
· The Metrowest Regional Library System holds a membership meeting and votes to become MLS









[by April 23]
· Merger document negotiations among the existing regions completed

[April 30]
· MLS conducts interviews and core staff are appointed



[May 1]

· Additional positions are posted.  Applications are received.  Priority is clearly given to current staff and administrators of the 6 regional library systems

[May 1]
· Regional Councils of Members vote to merge into MLS based on merger documents finalized at that time







[by May 31]
· MLS conducts interviews for additional staff and makes additional appointments











[mid-May onward]
Key Positions
For MLS to effect a smooth transition and begin providing services on July 1, 2010 certain key positions will need to be filled and staff onboard.  These are:  executive director, advisors (number to be determined by executive director and executive board), technology coordinator, business manager, support staff (at least 2), MassCat coordinator, and the Whately-based driver/sorters/supervisor.
Transition Team Documents

Plan of Service
Budget
Bylaws
Massachusetts Library System

FY 2011 Plan of Service
Mission Statement

The Massachusetts Library System, a state-supported collaborative, fosters cooperation, communication, innovation, and sharing among member libraries of all types.  The MLS promotes equitable access to excellent library services and resources for all who live, work, or study in Massachusetts.

I. Delivery

Goal:  Offer the most efficient and cost-effective interchange of library resources and strategic communications among members.
Objectives:

1. Monitor and implement recommendations of the statewide delivery committee.



Measure:  Number of recommendations implemented.

2. Provide training for staff of libraries receiving delivery.



Measure:  Number of trainings provided.



Measure:  Number of participants.

3. Limit packaging.


Measure:  Monitor member feedback on packaging.
4. Assess the volume of holds activity and implement necessary changes.



Measure:  Volume of delivery and sorting turn-around time.



Measure:  Monitor delivery activity, efficiency and cost.

5. Keep members informed of delivery service issues.



Measure:  Ratio of user satisfaction as indicated by a FY2011 user satisfaction 


survey.

II. Databases:
Goal:  Provide direct access to a range of electronic databases to cost effectively meet multi-type member library needs. 

Objectives:

1. Gauge member needs.



Measure:  Ratio of user satisfaction as indicated by a FY2011 user 



satisfaction survey.
2. Procure and stabilize offerings.



Measure:  Number of offerings.



Measure:  Number of requests for issue resolution
3. Publicize and promote offerings.



Measure:  Number of articles written



Measure:  Number of trainings provided.



Measure:  Track usage.
III. InterLibrary Loan

Goal:  Provide and promote timely and cost effective resource sharing through direct and mediated interlibrary loan transactions.

Objectives:

1. Actively encourage all member libraries to share resources.



Measure:  Number of members participating in resource sharing agreements.

2. Explore and assess alternative models for searching and identifying resources.



Measure:  Alternatives evaluated and recommendations made

.

3. Implement and train members in ILL procedures for MassCat and the Virtual Catalog.



Measure:  Number of trainings provided.



Measure:  Number of participants.

4. Evaluate ILL service using user satisfaction survey data.



Measure:  Number of recommendations made.

IV. Continuing Education and Training:

Goal:  Provide continuing education opportunities to enable member libraries and their governing authorities to maintain standards of professional excellence and improve the quality of services to users.

Objectives:

1. Focusing on both specific library types and across types, assess continuing education needs, locations and methods of delivering content to member library staff and governance boards and respond to needs as appropriate.



Measure:  Number of opportunities provided.



Measure:  Assess member needs Ratio of user satisfaction as indicated by a 


FY2011 user satisfaction survey.

2. Implement alternative formats for delivering continuing education content, such as webinars, conference calls and social networking features.



Measure:  Number of participants via alternative formats.



Measure:  Percentage of members’ satisfaction with alternative formats.

3. Support and encourage member collaboration in order to offer continuing education opportunities.



Measure:  Number of collaborations.



Measure:  Number of participants.

4. Identify outreach opportunities with other organizations, e.g. the automated library networks and library associations, to offer high quality continuing education and services.



Measure:  Number of collaborations.



Measure:  Number of participants.

5. Offer workshops on providing excellent customer service to patrons of all ages.



Measure:  Number of workshops provided.



Measure:  Number of participants.

6. Offer training in Basic Library Techniques.



Measure:  Number of trainings provided.



Measure:  Number of participants.

V. Advisory and Technical Assistance:

Goal:  Provide advice and support concerning library operations, policy and personnel issues, advocacy and technology to member libraries of all types and their governing bodies including long-range planning, space planning, marketing and grant writing.
Objectives:


1. Identify and connect members of all types (academic, public, school, special) with similar professional challenges, facilitate collaboration among them, and maintain open communication with their professional associations. 





Measure:  Number of collaborations facilitated.



Measure:  Member satisfaction with collaborations.

2. Disseminate advisory materials, including templates, best practice documents, and standards set by professional associations.



Measure:  Number and variety of items disseminated.

VI. Cooperative Purchasing:

Goal:  Initiate statewide activities to enable members to maximize resources.

Objectives:

1. Support member participation in the supplies and materials purchasing cooperatives.



Measure:  Number of members participating in the cooperatives.

2. Investigate opportunities for new cooperative activities, e.g. databases and ebooks.



Measure:  Number of cooperative activities.

3. Plan future statewide summer reading programs in conjunction with the MBLC and facilitate the work of the statewide Summer Reading Program steering committee.



Measure:  Program planned.

VII. Research and Development:

Goal:  To explore new technologies and services for potential use in member libraries.

Objectives:

1. Explore innovations and establish programs and services and share experiences, trends and best practices with member libraries.



Measure:  Number of programs and services provided.

2. Obtain and make available new technology.



Measure:  Number and variety of technology made available.

      3.  Work with member libraries and other established organizations to introduce innovations.



Measure:  Number of innovations introduced.
VIII. MassCat

Goal:  Encourage and support member access to resources through development and maintenance of MassCat.

1. Publicize and promote MassCat services.



Measure:  Number of articles written.



Measure:  Number of site visits made to promote service.

2. Provide ongoing training to MassCat member libraries.



Measure:  Number of trainings provided.



Measure:  Number of participants.

3. Encourage existing members to become full members of MassCat.



Measure:  Number of full members.

4. Evaluate service to ensure member needs are met.



Measure:  Ratio of user satisfaction as indicated by a FY2011 user 



satisfaction survey.
IX.  
Administration
Goal:  To develop, coordinate, implement and evaluate the Plan of Service.

1. Work with the Executive Board and member libraries to develop programs and services that meet member needs.



Measure:  Number of programs and services developed.

2. Ensure that staff members are supported by fair and equitable personnel policies and procedures.



Measure:  Implement personnel policies and procedures recommended by 



the Executive Board.

3. Assess space needs and location.



Measure:  Assessment completed and recommendations made.

4. Foster partnership, collaborations and sharing of expertise within and between all types of libraries.



Measure:  Number of partnerships and collaborations developed.

5. Promote the organization and the member libraries through marketing activities.



Measure:  Number and variety of public relations materials created.



Measure:  Number of articles written.

6. Write and manage grants that expand the services offered to member libraries.



Measure:  Number of grants awarded.

7. Participate in activities of relevant professional organizations, associations, networks, boards and committees.



Measure:  Number of meetings attended.

8. Explore enterprise activities and implement as appropriate.



Measure:  Number of proposals explored and implemented.

      9.   Explore opportunities for partnership and collaboration with the Library of Last 
Recourse.



Measure:  Number of programs and services offered.
	Proposed FY2011 Budget

	Personnel Expenses
	Amount
	Totals

	 
	 
	 

	Salaries:
	 
	 

	Professional Staff
	$860,000
	 

	Support Staff
	$180,000
	 

	MassCat Manager
	$72,000
	 

	Western Delivery Personnel
	$285,000
	 

	Total Salaries:
	 
	$1,397,000

	 
	 
	 

	Benefits (33% of Salary):
	
	$461,010

	 
	 
	 

	Total Personnel Expenses:
	 
	$1,858,010

	 
	 
	 

	Operating Expenses
	 
	 

	 
	 
	 

	Location Expenses:
	 
	 

	Building Mortgage (one year)
	$72,000
	 

	MetroWest Lease (one-year)
	$55,000
	 

	Building Maintenance:
	 
	 

	Insurance
	$10,000
	 

	Electricity
	$21,500
	 

	Gas
	$11,000
	 

	Security System
	$1,500
	 

	Water/Sewer Fees
	$1,000
	 

	Maintenance
	$16,000
	 

	Repairs
	2,5000
	 

	Groundskeeping
	$7,500
	 

	Total Location Expenses:
	$68,500
	$195,500

	 
	 
	 

	Research and Development:
	 
	$100,000

	 
	 
	 

	Operational Expenses:
	 
	 

	Travel 
	$30,000
	 

	Telephone and Telecom
	$20,000
	 

	Utilities
	$10,000
	 

	Insurance
	$10,000
	 

	Office Equipment and Furniture
	$10,000
	 

	Printing & Advertising
	$10,000
	 

	Supplies
	$10,000
	 

	Postage & Freight
	$7,500
	 

	Payroll Service
	$5,000
	 

	Audit
	$15,000
	 

	Other Operating Expenses
	$30,000
	 

	Total Operational Expenses:
	 
	$157,500

	 
	 
	 

	Total Operating Expenses:
	 
	$453,000

	 
	 
	 

	Contracted Expenses
	 
	 

	 
	 
	 

	Delivery:
	 
	 

	Delivery Contracts:
	 
	 

	Boston
	$75,000
	 

	Central
	$385,000
	 

	MetroWest
	$575,000
	 

	Northeast 
	$474,000
	 

	Southeastern
	$890,500
	 

	Western
	$43,500
	 

	Statewide Delivery
	$67,000
	 

	Regional Vehicle Expense
	$153,000
	 

	Total Delivery:
	 
	$2,663,000

	 
	 
	 

	Mediated ILL Costs:
	 
	$600,000

	 
	 
	 

	Contracted Trainers:
	 
	$100,000

	 
	 
	 

	MassCat:
	 
	 

	Direct Telephone
	$1,100
	 

	Travel
	$5,500
	 

	LibLime Koha Annual Maintenance
	$41,500
	 

	OCLC
	$300
	 

	Member Fees Offset
	-$48,000
	 

	Total MassCat:
	 
	$400

	 
	 
	 

	On-line Content:
	 
	$1,275,000

	 
	 
	 

	Total Contracted Expenses:
	 
	$4,638,400

	 
	 
	 

	Budget Total:
	 
	$6,949,410

	Variance:
	 
	$5,136

	FY2011 Appropriation:
	 
	$6,954,546


	Items Outside the FY2011 Budget

	Transition Expenses
	 
	 

	One-time Contract Buyouts:
	 
	 

	Regional Reference Centers:
	$115,000
	 

	Supplemental Deposit Collection Center Buyout (Northeast):
	$7,500
	 

	Total Buyouts:
	 
	$122,500

	 
	 
	 

	Lease Payments:
	 
	 

	Central Lease (six months)
	$16,000
	 

	Northeast Lease (six months)
	$20,000
	 

	Northeast Lease Buyout
	$10,000
	 

	Total Lease Payments:
	 
	$46,000

	 
	 
	 

	Home on the Web:
	 
	$2,100

	 
	 
	 

	Other Transition Costs:
	 
	 

	 
	 
	 

	Total Transition Expenses:
	 
	$170,600

	 
	 
	 

	Assets
	 
	 

	 
	 
	 

	Real Estate:
	 
	$1,500,000

	 
	 
	 

	Equipment:
	 
	 

	Vehicles
	$193,000
	 

	Furniture
	N/A
	 

	Equipment
	N/A
	 

	Total Equipment:
	 
	$193,000

	 
	 
	 

	Cash:
	 
	 

	Restricted Operating Fund
	$1,575,664
	 

	Bibliotemps
	$160,000
	 

	Unspent funds for FY2010
	N/A
	 

	Cash
	N/A
	 

	MassCat
	$130,000
	 

	Total Cash:
	 
	$1,865,664

	 
	 
	 

	Total Assets:
	 
	$3,558,664

	
	 
	 

	Liabilities
	 
	 

	Mortgage:
	 
	$1,255,528
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ARTICLE 1


General Provisions

Section 1.1  Name.  The name of this corporation shall be [tbd: Massachusetts Library System, Inc.], and shall herein be referred to as "the corporation."


Section 1.2  Offices.  The principal business office of the corporation shall be at [    ], Massachusetts.  The corporation may also have offices at such other places as the corporation may require.


Section 1.3  Fiscal Year.  The fiscal year of the corporation shall begin July 1 and end the following June 30 of each year.


ARTICLE 2


Statement of Purposes

The corporation is organized exclusively for charitable, educational, scientific and literary purposes including, but not limited, to operate as a state-supported collaboration of member libraries providing leadership and services that foster cooperation, innovation, communication and sharing among member libraries of all types; to provide resources, services, education and collaboration to its member libraries and their users, and to assist member libraries in promoting equitable access to excellent services for people who live, work and study in Massachusetts.  The corporation may undertake any and all activities in furtherance of or related to these purposes which may lawfully be carried on by a corporation formed under Chapter 180 of the General Laws of Massachusetts and which are not inconsistent with the corporation's qualification as an organization described in Massachusetts General Law Chapter 78, Section 19, and Section 501(c)(3) of the Internal Revenue Code or corresponding section of any future tax code. 





                  ARTICLE 3


Members


Section 3.1  Members.  Any public, academic, special, public school or private school library in Massachusetts that meets the eligibility requirements for participation in a regional library system as determined by the Massachusetts Board of Library Commissioners (“MBLC”) as codified in 605 Code of Massachusetts Regulations (“CMR”) Section 7.02, and has a signed participation agreement, may become a member of the corporation.  Members shall designate representatives to the Council of Members, in accordance with Massachusetts General Laws (“MGL”) Chapter 78, Section 19D, and as set forth below in Article 4.


Section 3.2  Removal.  Any member may be removed from the corporation for failure to meet the eligibility requirements for participation in a regional library system, (as codified in 605 CMR Section 7.02), by the Executive Board at any of its meeting at which a quorum is present, by a majority vote of the directors present at the meeting.  No member shall be removed from the corporation unless the notice of the meeting at which removal is to be considered states such purpose and opportunity to be heard at such meeting is given to the member whose removal is sought.

Section 3.3  Limitation on Member Authority.  Members as such shall not have any fiduciary authority or legal responsibilities of the corporation.  No library, entity, or person now or hereafter designated by the corporation as a "member" by such designation alone shall be or be deemed to be a member for purposes of the Articles of Organization or bylaws of the corporation or for purposes of Massachusetts General Law Chapter 180 or any other law, rule, or regulation.  Any action or vote required or permitted by Chapter 180 or any other law, rule, or regulation to be taken by members shall be taken by action or vote of the same percentage of the Council of Members or executive board of the corporation, as is applicable in each instance.


ARTICLE 4


Council of Members

Section 4.1  Composition.  There shall be a Council of Members (“Council”) which shall be comprised of a designated representative (“designated representative”) from the following:   one designated representative from each member public, academic, and special library; one designated representative from participating public school libraries within each public school district; and one designated representative from the participating private school libraries within each municipality.  In addition, the executive director of the corporation and the liaison from the MBLC shall serve ex officio without vote on the Council of Members.

Section 4.2  Powers and Rights.  The Council of Members, by majority vote at any meeting at which a quorum is present, shall have the right to elect directors and officers of the corporation (except the executive director as provided by Section 6.9) in accordance with Articles 5.3 and 6.2 below. If a quorum cannot be reached at such meeting duly noticed, then the authority to elect directors and/or officers shall pass to the executive board, by vote at the next executive board meeting at which a quorum is present, by a majority of the directors present at the meeting.  The Council shall also have the right to approve the Plan of Service and the annual budget, and to recommend both to the MBLC for funding approval, and shall have such other powers and rights as are vested in "members" by Massachusetts law.


Section 4.3  Meetings.  The Council of Members shall hold annual meetings each year and may elect the time and place for annual and other meetings.  Meetings of the Council may be called by the Council, the president of the executive board of the corporation, or by a majority of the directors then in office, by giving written notice of the date, time, place, and purpose of such meeting to the Council of Members at least seven (7) days in advance of such meeting.


Section 4.4  Quorum and Action at Meetings.  Five percent (5%) of the designated representatives to the Council of Members (as set forth in Section 4.1 above) shall constitute a quorum for the transaction of business at any meeting of the Council.  At any meeting of the Council of Members at which a quorum is present, the vote of a majority of those present shall decide any matter, unless a different vote is specified by law.

Section 4.5  Proxy Voting.  At all meetings of the Council of Members, votes may be cast by written proxy, and such proxy votes shall be counted toward the quorum solely for purposes of said vote.  Proxies shall be filed with the clerk of the meeting before being voted.  No proxy dated more than six months before the meeting named therein shall be valid and no proxy shall be valid after the final adjournment of such meeting.  A proxy shall be deemed valid unless challenged at or prior to its exercise, in which event the burden of proving invalidity shall rest on the challenger.

Section 4.6  Removal from the Council of Members.  Any designated representative to the Council of Members may be removed if the library represented by such individual fails to qualify as a member, pursuant to Section 3.1 above, or for failure to attend three consecutive Council of Members meetings.  Removal shall be by majority vote of directors present at an executive board meeting at which a quorum is present. No designated representative to the Council of Members shall be removed from office unless the notice of the meeting at which removal is to be considered states such purpose and opportunity to be heard at such meeting is given to the designated representative whose removal is sought.
  
ARTICLE 5


Executive Board

Section 5.1  Definition.  Those individuals serving on the executive board shall throughout these bylaws hereafter be referred to as directors.

Section 5.2  Authority.  The business and affairs of the corporation shall be controlled and governed by executive board, which shall have the right to exercise all powers of the corporation that are not expressly reserved to the Council of Members of the corporation by law, the Articles of Organization, or these bylaws.  


Section 5.3  Composition.  The number of directors shall be determined by the executive board provided, however, that there shall be no more than 15 directors. Directors shall be elected by the Council of Members as provided by Section 4.2 above. The executive board shall determine the manner by which new directors are nominated.  The guiding principle for the composition of the executive board shall be one of fair representation of member libraries according to library size, geographic region and type.  Three ex-officio non-voting directors shall also serve on the executive board as follows:  the executive director of the corporation, a representative of the Massachusetts Board of Library Commissioners (“MBLC”) who shall be appointed by the MBLC, and a representative of the Boston Public Library (“BPL”) serving as Library of Last Recourse (“LLR”) who shall be appointed by the BPL.  


Section 5.4  Terms of Office.   Except as specifically provided in Sections 6.5 and 6.6 below with regard to the office of past-president, the term of all directors shall be three years and shall commence at the end of the meeting at which directors are elected.  Directors shall serve no more than two consecutive three-year terms.  Directors who are precluded from serving more than two consecutive terms may be eligible for re-election as directors one year after the expiration of their second three-year term.  

Section 5.5  Meetings.  The executive board shall hold annual meetings each year and may elect the time and place for annual and other meetings of the board.  Other meetings of the executive board may be called by the president of the board or by a majority of the directors then in office by delivering notice in writing, of the date, time, place, and purpose of such meeting, to all directors at least three (3) days in advance of such meeting.


Section 5.6  Quorum and Voting.  A majority of the executive board shall constitute a quorum for the transaction of business at any meeting of the board.  At any meeting of the executive board at which a quorum is present, a majority of those directors present shall decide any matter, unless a different vote is specified by law, the Articles of Organization, or these Bylaws.


Section 5.7  Meetings by Telephone; Remote Participation.  One or more directors may participate in any annual, regular, or special meeting of the board by means of conference telephone or other means of remote participation, by which all persons participating in the meeting are able to hear and communicate with each other at the same time.  Such participation shall constitute presence in person at such meeting.

Section 5.8  Action Without a Meeting.  Any action required or permitted to be taken at any board meeting may be taken without a meeting if a consent in writing, setting forth the action as taken, shall be signed by all of the directors with respect to such subject matter.  Such consent, which may be signed in multiple counterparts at different times and places, shall have the same force and effect as a vote of the executive board.  


Section 5.9.  Electronic Notice; Waiver of Notice for Meetings.  Whenever any notice of a meeting is required to be given to any director under the Articles of Organization, these bylaws, or the laws of Massachusetts, such notice may be delivered by electronic mail to the last and best known electronic mail address provided by each director, and the board shall annually (or more frequently) update its list of directors’ electronic mail address.  Whenever any notice of a meeting is required to be given to any director under the Articles of Organization, these bylaws, or the laws of Massachusetts, a waiver of notice in writing signed by the director, whether before or after the time of the meeting, shall be equivalent to the giving of such notice.

Section 5.10  Committees.  The executive board shall create a standing Nominating Committee, which shall be comprised of individuals who do not serve simultaneously on the executive board except as provided by Section 6.6 below regarding the office of past-president.  It may also create such other standing and special committees, and task forces, as it determines to be in the best interest of the corporation.  The executive board shall determine the duties, powers, and composition of such committees, except as provided above and except that the board shall not delegate to such committees those powers which by law may not be delegated.  Each such committee shall submit to the executive board at such meetings as the board may designate, a report of the actions and recommendations of such committees for consideration and approval by the executive board.  Any committee may be terminated at any time by the executive board. 


Section 5.11  Compensation.  Directors shall not receive any salaries for their services on the board and shall be precluded from receiving compensation for services rendered to the corporation in any other capacity.


Section 5.12  Resignation.  Any director may resign by delivering a written resignation to the corporation at its principal office or to the president or clerk.  Such resignation shall be effective upon receipt unless it is specified to be effective at some later time.


Section 5.13  Removal.  Any director may be removed, with or without assignment of cause, by a vote of a majority of the entire executive board at any meeting of the executive board.  No director shall be removed from office unless the notice of the meeting at which removal is to be considered states such purpose and opportunity to be heard at such meeting is given to the director whose removal is sought.  


Section 5.14  Vacancies.  In the event of a vacancy in any office or on the executive board, the executive board may designate an individual to fill the vacancy until the next election. 






ARTICLE 6
                                                         Officers

Section 6.1  Officers.  The officers of the corporation shall be a president, past president, vice president, treasurer, clerk and executive director and such other officers as may be elected in accordance with the provisions of this Article.


Section 6.2  Election and Length of Terms.  The officers of the corporation shall be elected annually by the Council of Members, as provided by Section 4.2 above.  The executive board shall determine the manner by which new officers are nominated and the length of term of each office.  Each officer shall hold office until a successor shall have been elected and qualified.

Section 6.3  Vacancies.  In the event of a vacancy in any office of the corporation, the executive board may designate a director to fill the vacancy until the next election.


Section 6.4  Removal.  Any officer may be removed, with or without assignment of cause, by a vote of a majority of the entire executive board at any meeting of the executive board.  No officer shall be removed from office unless the notice of the meeting at which removal is to be considered states such purpose and opportunity to be heard at such meeting is given to the officer whose removal is sought.


Section 6.5  President.  The president shall preside at all meetings of the executive board.  The president, or other proper officer or agent of the corporation authorized by the executive board, may sign any deeds, mortgages, bonds, contracts, or other instruments which the executive board has authorized to be executed.  The president shall perform all duties incident to the office of president and such other duties as may be prescribed by the executive board from time to time.  Notwithstanding the term limit provision for directors set forth in Section 5.4 above, the president may serve an additional term on the executive board as past president, ex officio with voting rights, upon the completion of his/her term as president of the corporation, as set forth in Section 6.6 below.


Section 6.6  Past President.  Upon completion of the term as president of the corporation, the president may serve an additional term on the executive board as past president, ex officio with voting rights, notwithstanding the term limit provision for directors set forth in Section 5.4 above, and shall serve as past president until his/her successor takes the office. The past president shall serve as Chair of the Nominating Committee.

Section 6.7  Vice President.  There shall be a vice president who shall have such powers and perform such duties as shall be designated by the executive board.  In the absence or disability of the president, the vice president shall assume all powers and perform all the duties of the chair until such time as the executive board shall otherwise direct.
The vice president shall be the president-elect.

Section 6.8  Treasurer.  The treasurer, or other proper officer or agent of the corporation authorized by the executive board, shall have charge and custody of and be responsible for all funds and securities of the corporation; receive and give receipt for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the executive board; and in general perform all of the duties incident to the office of treasurer and such others as may from time to time be assigned by the executive board.

Section 6.9  Clerk.  The clerk, or other proper officer or agent of the corporation authorized by the executive board, shall keep the minutes of the meetings of the executive board in one or more books provided for that purpose; ensure that all notices are given in accordance with the provisions of these bylaws; be custodian of the corporate records; and in general perform all such duties as may from time to time be assigned by the executive board.

Section 6.10
Executive Director.  The executive director shall be the chief executive officer of the corporation, and shall direct the affairs and manage the daily activities of the corporation.  The executive director shall have responsibility for establishing the policies and priorities of the corporation, in conjunction with the executive board, and shall be generally responsible for hiring and employment of employees and independent contractors working for the corporation.  The executive director of the corporation shall be selected by the executive board and shall serve on the board of directors ex officio without vote.





    
ARTICLE 7


Corporate Transactions

Section 7.1  Contracts.  The executive board may authorize any officer or officers, agent or agents of the corporation in addition to the officers so authorized by these bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined by specific instances.


Section 7.2  Indebtedness.  All checks, drafts, or orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the corporation, shall be signed by such officer or agent of the corporation as from time to time may be determined by the executive board.  In the absence of such determination of the board, such instruments shall be signed by the treasurer of the corporation.


Section 7.3  Deposits.  All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the executive board shall select.


Section 7.4  Contributions.  The executive board may accept on behalf of the corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the corporation.


ARTICLE 8


Books and Records


The corporation shall keep at the principal office of the corporation correct and complete books and records of account; minutes of the proceedings of executive board; and a register of the names and addresses of the directors of the corporation.  All books, and records of the corporation may be inspected by any director, or agent or attorney thereof, for any proper purpose at any reasonable time.


ARTICLE 9


Restrictions on Activities

Notwithstanding any other provisions of these bylaws, no director, officer, employee, agent, or any other representative of the corporation shall take any action or carry on any activity by or on behalf of the corporation not permitted to be taken by an organization exempt under section 501(c)(3) of the Internal Revenue Code, as it now exists or may hereafter be amended, or any corresponding section of any future tax code.


ARTICLE 10


Dissolution

   
In the event of dissolution of the corporation, the executive board shall, after paying or making provisions for the payment of all of the liabilities of the corporation to the extent assets of the corporation permit, dispose of all the assets of the corporation exclusively for the purposes of the corporation, as the executive board shall determine, in such manner as required by section 501(c)(3) of the Internal Revenue Code (or corresponding provision of any future United States Internal Revenue law) and in accordance with the statutes of the Commonwealth of Massachusetts.

ARTICLE 11

Conflicts of Interest


Whenever a director, officer, or Council member has a financial or personal interest in any matter coming before the executive board or Council of Members, the affected person shall a) fully disclose the nature of the interest and b) withdraw from discussion, lobbying, and voting on the matter.  The minutes of meetings at which such votes are taken shall record such disclosure and abstention.






      ARTICLE 12


Personal Liability

No one serving on the Council of Members and no officer or director of the corporation shall be personally liable to the corporation for monetary damages for or arising out of a breach of fiduciary duty as an officer or director notwithstanding any provision of law imposing such liability; provided, however, that the foregoing shall not eliminate or limit the liability of an officer or director to the extent that such liability is imposed by applicable law (i) for a breach of the director's duty of loyalty to the corporation, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law, or (iii) for any transaction from which the officer or director derived an improper personal benefit.


ARTICLE 13

Indemnification

The corporation shall, to the extent legally permissible, indemnify each person who may serve or who has served on the Council of Members or as an officer or director of the corporation against all expenses and liabilities, including, without limitation, counsel fees, judgments, fines, excise taxes, penalties and settlement payments, reasonably incurred by or imposed upon such person in connection with any threatened, pending or completed action, suit or proceeding in which he or she may become involved by reason of his or her service in such capacity; provided that no indemnification shall be provided for any such person with respect to any matter as to which he or she shall have been finally adjudicated in any proceeding not have acted in good faith in the reasonable belief that such action was in the best interests of the corporation; and further provided that any compromise or settlement payment shall be approved by a majority vote of a quorum of directors who are not at that time parties to the proceeding.


The indemnification provided hereunder shall inure to the benefit of the heirs, executors and administrators of persons entitled to indemnification hereunder.  The right of indemnification under this Article shall be in addition to and not exclusive of all other rights to which any person may be entitled.


This Article constitutes a contract between the corporation and the indemnified persons.  No amendment or repeal of the provisions of this Article which adversely affects the right of an indemnified person under this Article shall apply to such indemnified person with respect to those acts or omissions which occurred at any time prior to such amendment or repeal.


ARTICLE 14

Amendments to Bylaws

These bylaws may be amended by a two-thirds vote of the entire executive board, except that amendments affecting the rights, powers and/or authority of the Members or the Council of Members require approval by both a majority vote of a quorum at a duly noticed meeting of the Council of Members and a two-thirds vote of the entire executive board.

(End of Bylaws)
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