Bylaws of
TheKansas Library Association Educational Foundation

(Incorporated under the laws of the State of Kansas)

Articlel

Offices

Section 1. The location of the Registered Office of the Kank#rary Association Educational
Foundation, herein referred to as the “KLA Founalafi is located at 1020 SW Washburn,
Topeka, KS, 66604.

Section 2. The KLA Foundation may have offices and placebusfiness at such places within
the State of Kansas as shall be determined by dlaedBof Directors.

Articlell

Board of Directors

Section 1. NUMBER OF DIRECTORS ON THE BOARD. The businesgparty and affairs of
the KLA Foundation shall be managed and contrddg@ Board of Directors consisting of an
odd number of directors with at least nine (9) memland a maximum of eleven (11). Members
of the Board shall serve three year terms. Eachlreemay succeed himself or herself only
once for a total of six years. The initial Boarddfectors shall be elected by the Kansas Library
Association Council with at least three directdested for three (3) years; at least three for two
(2) years and at least one for one (1) year, dahleaerms of the Board members shall be
staggered. The First and Second Vice Presiderntedfansas Library Association will serve as
ex-officio voting members of the board.

Section 2. ELECTION. The President of the KLA Foundation $lh& a member of the Board of
Directors. The Directors shall be elected at eawtual meeting of the members. All Directors
shall hold office until their respective successmes elected. A Director may be removed for
cause, however, by a majority vote of the votingnbers and a Director may be removed
without cause by a two-thirds (2/3) vote.



Section 3. QUORUM. A simple majority of the members for theaBad of Directors shall
constitute a quorum for the transaction of business

Section 4. ELECTION OF DIRECTORS OF THE BOARD. The electminDirectors may be by
oral vote or show of hands unless written demanelction by ballot is made by two or more
Directors.

Section 5. PLACE OF MEETING. The Board of Directors may haklmeetings at such place
or places within or without the State of KansathasBoard may from time to time determine or
as shall be specified or fixed in the respectidtscaotices, or waivers of notice of such
meetings.

Section 6. ANNUAL MEETING. The annual meeting of the Boarfd@irectors shall be held in
December, beginning with the year 2000, either upaiver of notice signed by all of the
Directors or upon five (5) days notice deliveredUnited State Mail, e-mail, or telefax to all of
the Directors at such place and at such hour aBdhed of Directors may fix from time to time
or as may be specified in such notice or waiveretbie

Section 7. REGULAR MEETINGS. Regular meetings of the Boaf@®woectors shall be held no
less frequently than once every three (3) montissieh time and place as the Board of Directors
shall from time to time determine.

Section 8. SPECIAL MEETINGS. Special meetings of the Boar®wectors may be held
whenever called by the President, or by a majafiye Directors. The same notice of special
meetings shall be given as is required in the ohs@nual meetings, except that the notice of
each special meeting shall state the purpose pdiuoses for which such special meetings are to
be held; provided the Board of Directors may fixrfrtime to time periodic regular meetings of
the Board by a resolution adopted by a majoritthefBoard.

Section 9. PARLIAMENTARY PROCEDURE. All meetings of the KLAdundation Board of
Directors shall be conducted in accordance wittctireent edition of Robert ’ s Rules of Order,
which rules shall govern all meetings. The Predidesly appoint a parliamentarian to rule on
any questions of procedure under such rules.

Section 10. WAIVER OF NOTICE. The notice of any meeting oétDirectors may be waived
by any Director in writing either before or afterch meeting, and a waiver of notice sent by
United States Postal Service, telefax, or e-mailldie deemed to be a waiver of notice in
writing signed by the Director sending the notice.

Section 11. ELIMINATING THE PERSONAL LIABILITY OF THE DIRECTQRS. There shall
be no personal liability of a Director to the KLA®ndation or its stockholders, policy holders,
or members for monetary damages for breach of idycluty as a Director. Pursuant to K.S. A.
17-6002, et. seq. this provision shall not elimenat limit the liability of a Director for (A) for
any breach of Director ’ s duty of loyalty to therporation or its stockholders, policy holders,
members, (B) for acts or omissions not in goodhfaitwhich involve intentional misconduct or



a knowing violation of the law, (C) under the pions of K.S.A. 17-6424 and amendments
thereto or for any transaction from which the Dioecerived an improper personal benefit.

Section 12. VACANCIES. Vacancies on the Board of Directorsyrba filled by a majority vote
of the remaining directors. Each director so elésteall hold office until his successor is elected
at an annual or a special meeting of the members.

A vacancy or vacancies on the Board of Directoedl $ie deemed to exist in case of the death,
resignation, or removal of any Director, or if @nathorized number of directors be increased, or
if the members of the Board of Directors fail ay amnual or special meeting of the members at
which any Director or Directors are elected to etke full authorized number of the Directors to
be voted for at the meeting, or if any DirectoDarectors elected shall refuse to serve.

No reduction of the authorized number of Directhrall have the effect of removing any
Director prior to the expiration of his or her teahoffice.

Section 13. MEETINGS BY ELECTRONIC MEANS. Members of the Bdaof Directors of the
KLA Foundation, or any committee designated by suadwd, may participate in a meeting of
the Board of Directors by means of conference tedap, similar communication equipment, or
other electronic means, and such participatiohénnbeeting shall constitute presence in person
at the meeting.

Articlelll

Officers

Section 1. OFFICES. The KLA Foundation shall have a Predided a Secretary, both of whom
shall be elected annually by the Board of Directdrgs annual meeting or at a special meeting
held in lieu thereof. The Executive Director of Kansas Library Association shall serve as
Treasurer and be an ex-officio, non-voting memli¢he Board. They shall hold their offices
until their successors are chosen and qualifiedssithe respective term of office has been
terminated by death or resignation in writing diilkyd in the office of the corporation. All
officers shall be chosen from the Board of Direstdlection of officers may be by oral vote,
show of hands, or via electronic means, unlesgemrilemand for a ballot is made by two or
more Directors.

Section 2. BONDS. The Board of Directors may require a Treaswand may require any other
officer, to give bond for the faithful performanaghis duties, in such sum and with such
securities as said Board of Directors may prov&leh bond or bonds shall be continuously
maintained.

Section 3. RESIGNATIONS. Any officer may resign at any titmg filing his or her resignation
in writing in the office of the Secretary of the KLlFoundation. The acceptance of such
resignation shall not be necessary to make it gffec



Section 4. VACANCIES. Vacancies occurring in the office of tReesident, Secretary, or
Treasurer shall be filled for the unexpired portasrthe term by the Board of Directors.

Section 5. THE PRESIDENT. The President shall be the Chiefdtxive officer of the KLA
Foundation, and shall administer the affairs ofkKhé& Foundation as directed by the Board of
Directors. The authority and duties of the Predidéall include the following responsibilities:

a. Carrying out all policies established by the Board;

b. Development and submission of the Board for apgraydan organization of the
personnel and others concerned with the operafitmed<LA Foundation;

c. Preparation of an annual budget showing the exgeeteipts and expenditures, as
required, by the Board.

d. Selection, employment, control, and discharge gfleyees, and development and
maintenance of personnel policies and practicethiBoKLA Foundation.

e. Maintenance of physical properties in a good statepair and operating condition;

Supervision of business affairs to ensure fundsaltected and expended to the best

possible advantage;

g. Presentation to the Board or its authorized conesitperiodic reports reflecting the
professional service and financial activities & ®LA Foundation and preparation and
submission of such special reports as may be redjby the Board of Directors;

h. Attendance at all meetings of the Board of Dirextmnd committees thereof;

i. Serving as the liaison officer and channel of comication for all official
communications between the Board or any of its catees, the staff, and the Kansas
Library Association Council;

j. Performance of other duties that may be necessahgibest interests of the KLA
Foundation; and

k. Any other duties as required by the Board of Doexbf the KLA Foundation.

o

Section 6. THE SECRETARY. The Secretary shall:

a. Record all the proceedings of the Board of Directaeetings;

b. See that all notices are duly given in accordanitie thre provisions of these by- Laws or
as required by law;

c. Be custodian of the records of the KLA Foundation;

d. In general, perform all the duties incident to difikce of the Secretary, and such other
duties as are provided by these by-laws and frama tb time are assigned by the Board
of Directors.

Section 7. THE TREASURER. The Treasurer shall give bonduoh sum and with such
sureties as required by the Board of Directorssarmth shall be continuously maintained. The
Treasurer shall:

a. Have charge and custody of all funds and secuwfi¢se corporation and shall deposit
the same in such bank or trust company designatéiaebBoard of Directors;

b. From time to time render a statement of the comdlitif the finances of the KLA
Foundation at the request of the Board of Direcémid shall render a complete financial
report at the annual meeting of the Board;



c. Receive and give receipt for monies due and payalilee KLA Foundation from any
and all sources;

d. Make, keep, and file all the books, reports, states) certificates, and all other
documents and records required by law; and

e. In general, perform all the duties incident to tifikce of Treasurer and such other duties
as from time to time may by assigned by the Bo&fdiectors.

ArticlelV

Committees

Section 1. EXECUTIVE COMMITTEE.

a. The Executive committee shall consist of all trectdd officers of the KLA Foundation;

b. Meetings of the Executive Committee shall be helithe call of the President;

c. The Executive Committee may exercise all powerth@Board of Directors during
intervals between meetings of the Board. All praiiegs of the Executive Committee
shall be reported to the Board at its next sucogedtieeting and shall be subject to
revision or alteration;

d. A quorum of the Executive Committee shall consfsa esimple majority of the members
and the affirmative vote of the majority of all meens present shall be required for the
approval of any action; and

e. Inthe event a vacancy shall occur on the Execi@immmittee, the Board shall appoint
from its members a successor to fill such vacamty the next election unless the
position vacated shall be an office for which ctimesuccessor to such office shall fill the
vacancy in such position until the next election.

Section 2. NOMINATING COMMITTEE. Nominees for election of éhBoard of Directors shall
be designated by a Nominating Committee. At leasb@ths in advance of the Annual Meeting
in each year, the President shall submit to thedthee names of a three member nominating
committee consisting of board members. One of pp@imted members shall be designated as
Chairperson. The Nominating Committee shall desggnaminees and report same to the
President at least one month in advance of thealdte corporation ’ s annual meeting.
Additional nominations may be made at the annuadting at the time of elections of the Board
of Directors.

Section 3. PERSONNEL COMMITTEE. The personnel Committee ldbalcharged with the
duty and responsibility of supervising and makiagammendations as to conditions for
employment, number of employees, qualificationsl atmer employee personnel policies. The
Personnel Committee shall report to the Board oé®ors not less than once a year the
recommendations pertaining to all of the persopoéties.

Section 4 . FINANCE AND BUDGET COMMITTEE. The Finance and &get shall be charged
with the responsibility of supervising the finarig&ucture of the KLA Foundation and



preparation of the annual budget and shall makedsmmendations in connection with all
fiscal matters and the budget to the Board of Damscnot less than once each year. The
Treasurer shall chair this committee.

Section 5. OTHER COMMITTEES. The Board of Directors shall bate power to form
committees of its members and other persons. Datiesmmittee shall be defined in a
resolution of the Board.

ArticleV

Seal

The KLA Foundation shall not have a corporate seal.

Article VI

Accounting Period

The books and records of the KLA Foundation shalképt on a calendar year basis ending
December 31 st .

ArticleVII

General

Section 1. The KLA Foundation has been organized as a NOR PABOFIT corporation with

the purpose to operate solely and exclusively @saatable, social, benevolent, and educational
organization, with the primary purpose to providadarships, grants, and continuing education
of members of the Kansas Library Association artne it

Section 2. In no event, and under no circumstances shalpanyof the funds, property, or assets
owned or acquired by the KLA Foundation, whethéngpal, income, or accumulations, or the
net earning thereof, be distributed to, or inueshienefit of:

a. Any donor to the KLA Foundation or his/her heirsp@rsonal representatives;
b. Any Director of officer of the KLA Foundation;



c. Any corporation, association, organization, sogi&tyst, agency, or individual, unless it
be organized and operated exclusively for chaetaddientific, or educational purposes,
or for one or more of such purposes; no part oheitecarnings of which inures to the
benefit of any private shareholder or individualgdano substantial part of the activities of
which is carrying on propaganda, or otherwise gtérg to influence legislation;

d. The United States, any state, any territory, or@olitical subdivision thereof, or the
District of Columbia, unless for one or more exaola/ public purpose.

Section 3. The KLA Foundation shall not engage in, and raot pf the activities of the KLA
Foundation shall at any time be, the carrying opropaganda or otherwise attempting to
influence legislation, or to, directly or indiregtlparticipate or intervene in any political
campaign on behalf of, or in opposition to, anydidate for such office.

Section 4. Upon the dissolution of this corporation, the gawng body shall, after paying or
making provision for the payment of all of the ligkes of the KLA Foundation dispose of all of
the assets of the corporation exclusively for thgpses of the KLA Foundation in such manner,
or to such organization or organizations organesed operated exclusively for charitable,
educational, or scientific purposes as shall atithe qualify as an exempt organization or
organizations under 501(c)(3) of the Internal RexeBGode of 1986 (or the corresponding
provision of any future United States Internal laag the governing board shall determine. Any
such assets not so disposed of shall be dispod®dthe District Court of the county in which
the principal office of the corporation is thendted, exclusively for such purposes or to such
organization or organizations, as said court stetbrmine, which are organized and operated
exclusively for such purposes.

Section 5. INDEMNIFICATION. When a person is sued, eitherredar with others, because
s/he is or was a director or officer of the KLA alation, or of another corporation serving at
the request of the KLA Foundation, if any procegdanising out of his alleged misfeasance or
nonfeasance in the performance of his duties oobahy alleged wrongful act against the
corporation or by the corporation, he shall be mddied for the reasonable expenses, including
attorney ' s fees incurred in the defense of tlee@eding, if both of the following conditions
exist:

a. The person sued is successful in whole or in patthe proceeding against him is settled
with the approval of the court.
b. The court finds that his conduct fairly and equiyaberits such indemnity.

The amount of such indemnity which may be assesgauhst the corporation, its receiver, or its
Director, by the court in the same or in the sejggpeoceeding shall be so much of the expenses,
including attorney ’ s fees incurred in the defeakthe proceeding, as the court determines and
finds to be reasonable. Application of such inddggnmay be made either by the person sued or
by the attorney or the other person rendering sesvio him in connection with the defense, and
the court may order the gees and expenses to delpactly to the attorney or the other person,
although he is not party to the proceeding. Nodicthe application for such indemnity shall be
served upon the corporation, its receiver, or ite@or, and upon the plaintiff and other parties
to the proceeding. The court may order notice tgiteen also to the members in the manner



provided in Article Il , Section 6, for giving nog of members * meetings, in such form as the
court directs.

ArticleVIII

Miscellaneous Provisions

Section 1. DEPOSITORIES. The Board of Directors shall desigribe banks or trust
companies in which the KLA Foundation ’ s monesecurities shall be deposited from time to
time.

Section 2 . CHECKS, DRAFTS, NOTES, ETC. All checks, drafisother orders for the
payment of money, notes, or other evidences ofbtedimess issued in the name of the KLA
Foundation shall be signed by such officer, oroeifs, or agents, as shall from time to time be
designated by resolution of the Board of Directors.

Section 3. STOCK IN CORPORATION. Any stock in any other corgibon which may from

time to time be held by the KLA Foundation may epresented and voted at any meeting of the
stockholders of such corporation by the Presidetitie® Secretary, or by any proxy appointed by
the President or Secretary of the KLA Foundatioryyosuch a person as may be authorized by
the Board of Directors. Notice of Meetings of stieaklers of any corporation, stock of which is
held by the KLA Foundation, may be waived on beb&the KLA Foundation by the President
or the Secretary of the KLA Foundation. Sharesadlsbelonging to the KLA Foundation may
be held for the benefit of the KLA Foundation i tihdividual name of such nominee as may be
designated for the purpose by the Board of Diractor

Section 4. WAIVER OF NOTICE. Any Director of officer may wagévany notice required to be
given to him under these by-laws.

Section 5. DIRECTORS COMPENSATION. No attendance fee shatreunder any
circumstances, be paid to any Director of the KLdufdation. However, Directors may be
reimbursed for necessary expenses actually inclnyeldem in connection with attendance at an
annual, regular, or special meeting of the BoarDicdctors.

Section 6. CONFLICT OF INTEREST. In the event that a confbfinterest or possible conflict
of interest develops between any officer or boaedntmer due to business or possible business
dealings with the KLA Foundation, the Board of Rias shall review the facts and shall
determine whether a conflict of interest does ¢t &ist. The Board members shall not vote on
motion or issues which might involve a conflictioferest. The provisions hereof shall not per se
prohibit any officer or Board member from doing imess with the corporation.



Articlel X

Amendment, Alteration, or Repeal of By-Laws

Section 1. POWER OF THE DIRECTORS. New bylaws may be adoptetiese bylaws may
be amended or repealed by a majority vote of therdof Directors at any regular or special
meeting thereof; provided, however, that the time place fixed by the bylaws for the annual
election of the directors shall not be changediwiglixty (60) days next preceding the date on
which such elections are to be held. Notice of amgndments of the bylaws by the Board of
Directors shall be given to each member havingwptights within ten (10) days after the date
of such amendments by the Board.

Amended December 1, 2005 by unanimous vote of Kdadational Board



