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BY-LAWS

OF

THE POTTSTOWN REGIONAL PUBLIC LIBRARY

Pottstown, Pennsylvania

A Non-Profit Corporation

ARTICLE I

Name
Section 1.1. The name of the Corporation shall be “The Pottstown Regional Public Library”.

ARTICLE II

Purpose
Section 2.1. The purpose of the Corporation is to operate as a Local Library within the

meaning of The Public Library Code (24 PA. C.S. Chapter 93), serving the informational,
educational, and recreational needs of all of the residents of the area for which its Board
of Directors is responsible, by providing free access to an organized and currently useful
collection of printed items and other materials, including free lending and reference
services and the services of a staff trained to recognize and provide for these needs.

ARTICLE III

Offices
Section 3.1. The registered office of the Corporation shall be located at 500 East High Street,

Pottstown, Montgomery County, Pennsylvania, 19464.

Section 3.2. The Corporation may also have offices at such other places as the Board of
Directors may, from time to time, determine.

ARTICLE IV

Directors
Section 4.1. The business and affairs of the Corporation shall be managed by a Board of

Directors consisting of not less than seven (7), nor more than nine (9) members. Each
Board member shall be at least 18 years of age. The Board should include at least one
member from each of the municipalities providing funding to the Corporation. Except as
otherwise provided in the Articles or these Bylaws, the Directors shall be elected by the
Board of Directors.

Section 4.2. Directors shall serve for a term of three (3) years. If there are vacancies on the
Board, a new member may join the Board and be considered a voting member any time
during the year, after successful completion of the requirements set forth in Section 4.1 of
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these bylaws. This new member will be added to a class and serve the term of that class.
A member of the Board of Directors may be elected to serve no more than three
consecutive terms. However, any Board member may be elected after not serving on the
Board for a period of one year. Upon re-election, any Board member shall again be
limited to no more than three consecutive terms.

Section 4.3. The Board of Directors may exercise all powers of the Corporation and perform
all lawful acts.

Section 4.4. A Director of the Corporation shall stand in a fiduciary relation to the
Corporation, and shall perform their duties as a Director, including their duties as a
member of any committee of the Board of Directors upon which they may serve, in good
faith, in a manner that serves the mission of the Corporation and those it serves, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary
prudence would use under similar circumstances. In performing their duties, a Director
shall be entitled to rely, in good faith, on information, opinions, reports or statements,
including financial statements and other financial data, in each case prepared or presented
by any of the following:
A. One or more officers or employees of this Corporation whom the Director reasonably

believes to be reliable and competent in the matters presented.
B. Counsel, public accountants, or other persons as to matters that the Director

reasonably believes to be within the professional or expert competence of such
persons.

C. A committee of the Board of Directors upon which they do not serve, duly designated
in accordance with law, as to matters within its designated authority, which committee
the Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if they have knowledge
concerning the matter in question that would cause their reliance to be unwarranted.

Section 4.5. In discharging the duties of their respective positions, the Board of Directors,
committees of the Board of Directors, and individual Directors may, in considering the
best interests of this Corporation, consider the effects of any action upon employees,
upon suppliers and customers of this Corporation, and upon communities in which
offices or other establishments of this Corporation are located, and all other pertinent
factors. The consideration of these factors shall not constitute a violation of Section 4.6.
hereof.

Section 4.6. Absent breach of fiduciary duty, lack of good faith or self-dealing, actions taken
as a Director, or any failure to take any action, shall be presumed to be in the best
interests of this Corporation.

Section 4.7. A Director of this Corporation shall not be personally liable for monetary
damages as such for any action taken, or any failure to take any action, unless:
A. The Director has breached or failed to perform the duties of their office under

Sections 4.6. through 4.8. hereof; and,
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B. Such breach or failure to perform constitutes self-dealing, willful misconduct or
recklessness.

Section 4.8. The provisions of Section 4.7. hereof shall not apply to:
A. The responsibility or liability of a Director pursuant to any criminal statute; or,
B. The liability of a Director for the payment of taxes pursuant to local, state, or federal

law.

Section 4.9. The Board of Directors has authorization to create standing and ad hoc
committees as needed.

Section 4.10. Vacancies
A. Resignations – A Board member may resign from the Board at any time. The

resigning Director shall notify the President of the Board in writing of their decision.
If the Board President is resigning, this notice shall be given to the Secretary.

B. Termination of Funding – If a municipality terminates its funding of the Corporation,
any Board member from that municipality may finish their term with the permission
of the Board of Directors.

Section 4.11. Removal of a Board Member
A. Failure to Perform: Any Library Board member missing three or more consecutive

unexcused meetings or special meetings may be removed from the Library Board. If a
Board member is unable to attend a meeting, a minimum of 24 hour notice should be
given to the President of the Board. Failure to do so would constitute an unexcused
absence.

B. Removal for Personal Conduct, Breach of Duty, Fraud, or Conflict of Interest: A
Board member may be removed if that member has committed an act which is
inconsistent with the mission of the Library or continued service on the Library
Board. Any Board member may make a motion for removal at a regular meeting,
such motion for removal must be adopted by a quorum of the Library Board members
present at the meeting. A quorum is defined as one half plus one vote of the active
members. Upon passage of such a motion, the Governance Committee will initiate the
search for a replacement.

ARTICLE V

Officers
Section 5.1. The Officers of the Board for the upcoming year shall be chosen at the last regular

meeting of the Board in each calendar year (coinciding with the reorganization meeting)
and shall be as follows: President, Vice-President, Secretary, Treasurer and one
“At-Large” member.

Section 5.2. The Board of Directors may also choose such other individuals as the needs of the
Corporation may require. These individuals will have such authority and perform such duties as,
from time to time, shall be determined by resolution of the Board of Directors.
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Section 5.3. Members of the Board of Directors shall serve without pay both in their capacities
as Directors and in the capacities as Officers.

Section 5.4. The Officers of the Corporation shall hold office for a period of two (2) years or
until their successors are chosen. Any Officer or agent elected or appointed by the Board
of Directors may be removed by the Board of Directors whenever in its judgment the best
interests of the Corporation will be served thereby. A Board member may be removed by
a quorum - half plus one vote of the remaining directors if sufficient cause exists for
removal. If the office of Vice President, Treasure, or Secretary becomes vacant for any
reason, the vacancy shall be filled by the Board of Directors, and the person designated
shall serve the balance of the unexpired term for which he or she was elected. If the office
of the President becomes vacant for any reason, the Vice-President shall succeed at once
to the office of President until the expiration of the term.

Section 5.5. President
A. The President shall preside at all meetings of the Board of Directors, shall be a

member ex-officio of all committees, shall appoint the chair of all committees and
shall be privileged to appoint persons who are not members of the Board of Directors
as advisors to any committee.

B. The President and Treasurer, with approval of the Finance Committee, may execute
bonds, mortgages, and other contracts requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other Officer or agent of the Corporation.

C. The President shall be a non-voting member of all Library Committees except to
break a tie vote.

Section 5.6. Vice-President
The Vice-President shall, in the absence or disability of the President, perform the duties
and exercise the powers of the President, and shall perform such other duties as the
President may delegate to the Vice President or as the Board of Directors or Executive
Committee may prescribe.

Section 5.7. Secretary
A. The Secretary, or a designee appointed by the President, shall attend all sessions of

the Board of Directors to record all votes of the Board of Directors and the minutes of
all transactions of the Board of Directors.

B. The Secretary, or a designee appointed by the President, shall give, or cause to be
given, notice of all meetings of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors or President, under whose
supervision they shall be.

Section 5.8. Treasurer
A. The Treasurer, as Chair of the Finance Committee, shall review all accounting

expenditure and revenue reports to ensure accuracy and inquire of the Director to
report on any items in question.
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B. The Treasurer shall consider all questions pertaining to finances.
C. The Treasurer shall review and make recommendations to the Board of Directors on

the yearly budget, investments, and insurance changes.

Section 5.9. “At-Large” Officer
A. An “At-Large” Officer is a subordinate officer selected from members of the Board of

Directors for the purpose of training and development.
B. Such Officer will assist the above stated officers in the execution of their Board

responsibilities with the purpose of fulfilling such duties in the event of resignation or
removal from the Board.

C. This Officer will serve as a representative and voting member in Executive
Committee meetings for the purpose of preventing a tie vote.

ARTICLE VI

Director
Section 6.1. The Board of Directors shall appoint a qualified librarian, who shall be called the

Director, and who shall be the executive and administrative officer of the library on
behalf of the Board of Directors and under its review and direction and shall:
A. Have the general and active management of the business of the Corporation, and

shall see that all orders and resolutions of the Board of Directors are carried into
effect.

B. Present an end-of-year review to the Board of Directors at the last regular meeting of
the Board on each calendar year.

C. Be responsible for the proper direction and supervision of the staff of the
Corporation.

D. Be responsible for the care and maintenance of library property.
E. Be responsible for the maintenance of an adequate and proper selection of books in

keeping with Title 22 of the PA Code, “Basic and minimum standards, system
standard, and District Library Center Standards.”

F. Be responsible for the efficiency of service to the public.
G. Be responsible for the financial operation of the Corporation within the limitations of

the budgeted appropriation.
H. Have the authority to approve expenses up to the pre-authorized limit of $2500 as set

by the Board of Directors. This includes contracts that might be divided over multiple
payments or billed monthly. If the total amount of a contract exceeds $2,500 in a
calendar year, it requires the approval of the Treasurer.

I. Inform the Board of Directors whenever they authorize the second in the chain of
command to fulfill the role of Director for vacations, illness, or emergencies.

ARTICLE VII

Meetings
Section 7.1. Unless otherwise specified in these by-laws, meetings will follow the most recent,

authorized edition of Robert’s Rules of Order.



Bylaws of Pottstown Regional Public Library (Approved 7/30/2024) 6 of 9

Section 7.2. The annual meeting shall be held as part of the last regular meeting of the Board
of Directors of each year. The purposes of said meeting shall be for:
A. The election of Officers to the Board of Directors
B. Approval of the next year’s budget
C. Scheduling of regular Board meetings for the coming year
D. An end-of-the-year review by the Director.

Section 7.3. Regular meetings of the Board of Directors shall be held at least six (6) times
annually at such time and place as the Board shall designate by resolution of at least a
majority of the Board of Directors at a duly convened meeting. These meetings shall be
made public knowledge as law dictates. Rescheduling of meetings shall follow the same
public notification standards.

Section 7.4. Special meetings may be held at any time at the call of the President or
Vice-President or at the call of any two (2) members of the Board, provided notice
thereof is given to all Directors at least twenty-four (24) hours in advance of the special
meeting.

Section 7.5. At all meetings of the Board of Directors, a majority of the Directors in office
shall be necessary to constitute a quorum for the transaction of business, and the acts of
the majority of the Directors present at a meeting at which a quorum is present shall be
the acts of the Board of Directors. A quorum consists of half plus one of active members.
If a quorum shall not be present at any meeting of Directors, the Directors present at such
meeting may adjourn the meeting. It shall not be necessary to give notice of the
adjourned meeting or of the business to be transacted at such meeting other than by
announcement at the meeting at which such adjournment is taken.

Section 7.6. If any member of the Board of Directors shall fail to attend three (3) or more
meetings without good cause, said member may be removed by vote of the Board.
Directors who fail to participate in committee(s) or special events may also be removed
by vote of the Board.

Section 7.7. Email voting may be used when necessary at the direction of the Director,
President of the Board, or Treasurer. An email vote would be ratified and recorded in the
minutes of the next board meeting.

ARTICLE VIII

Report to Municipal Authorities
Section 8.1. The Director or whom they delegate shall make a report to the proper authorities

of any municipality from which the library receives funds a minimum of once per year.

ARTICLE IX
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Monies Appropriated For Use of Corporation
Section 9.1. All monies appropriated for the maintenance of the Corporation and all monies, if

any, received from other sources for its use, and all other funds of the Corporation, shall
be under the oversight and shall be disbursed in partnership with the Director under the
direction of the Board of Directors.

ARTICLE X

Fiscal Year
Section 10.1. The fiscal year of the Corporation shall be a calendar year, beginning January 1
and ending December 31.

ARTICLE XI

Indemnification of Directors, Officers, Employees, and Agents
Section 11.1. The Corporation shall indemnify any Director or Officer, and may indemnify any

other employee or agent, who was or is a party to, or is threatened to be made a party to
or who is called as a witness in connection with any threatened, whether civil, criminal,
administrative or investigative, including an action by or in the right of the Corporation,
by reason of the fact that they are or were a Director, Officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a Director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses, including attorney’s fees, judgments, fines, and amounts
paid in settlement actually and reasonably incurred by him or her in connection with such
action, suit or proceeding unless the act or failure to act giving rise to the claim for
indemnification is determined by a disinterested majority of the Board of Directors,
which may retain independent counsel in making such determination, to have constituted
willful misconduct, recklessness, or self-dealing.

Section 11.2. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any By-Law,
agreement, contract, vote of members or disinterested Directors or pursuant to the
direction, howsoever embodied, of any court of competent jurisdiction or otherwise, both
as to action in his or her official capacity and as to action in another capacity while
holding such office. It is the policy of the Corporation that indemnification of, and
advancement of expenses to, Directors and Officers of the Corporation shall be made to
the fullest extent permitted by law. To this end, the provisions of this Article shall be
deemed to have been amended for the benefit of Directors and Officers of the
Corporation effective immediately upon any modification of the Corporation
Not-For-Profit Law of the Commonwealth of Pennsylvania (the “CNPL”) or the
Directors’ Liability Act (the “DLA”) which expands or enlarges the power or obligation
of corporations organized under the CNPL or subject to the DLA to indemnify, or
advance expenses to, Directors and Officers of the Corporation.
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Section 11.3. The Corporation shall pay expenses incurred by an Officer or Director, and may
pay expenses incurred by any other employee or agent, in defending a civil or criminal
action, suit or proceeding in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such person to repay such
amount if it shall ultimately be determined that he or she is not entitled to be indemnified
by the Corporation.

Section 11.4. The indemnification and advancement of expenses provided by, or granted
pursuant to this Article shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a Director, Officer, employee or agent, and
shall insure to the benefit of the heirs, executors and administrators of such person.

Section 11.5. The Corporation shall have the authority to create a fund of any nature that is
determined to serve the mission of the Corporation, which may, but need not be, under
the control of a Director, or otherwise secure or insure in any manner, its indemnification
obligations, whether arising under these By-Laws or otherwise. This authority shall
include, without limitation, the authority to:
A. Deposit funds in trust or in escrow;
B. Establish any form of self-insurance;
C. Secure its indemnity obligation by grant of a security interest, mortgage or other lien

on the assets of the Corporation; or,
D. Establish a letter of credit, guaranty or surety arrangement for the benefit of such

persons in connection with the anticipated indemnification or advancement of
expenses contemplated by this Article.

The authority granted by this Section 11.5 shall be exercised by the Board of Directors of
this Corporation.

Section 11.6. As soon as practicable after receipt by any person specified in this Article of
notice of the commencement of any action, suit or proceeding specified in this Article,
such person shall, if a claim with respect thereto may be made against the Corporation
under this Article, notify the Corporation in writing of the commencement or threat
thereof; however, the omission so to notify the Corporation shall not relieve the
Corporation from any liability under this Article unless the Corporation shall have been
prejudiced thereby or from any other liability which it may have to such person other
than under this Article. With respect to any such action as to which such person notifies
the Corporation of the commencement or threat thereof, the Corporation may participate
therein at its own expense and, except as otherwise provided below, to the extent that it
desires, the Corporation, jointly with any other indemnifying party similarly notified,
shall be entitled to assume the defense thereof, with counsel selected by the Corporation
to the reasonable satisfaction of such person. After notice from the Corporation to such
person of its election to assume the defense thereof, the Corporation shall not be liable to
such person under this Article for any legal or other expenses subsequently incurred by
such person in connection with the defense thereof other than as otherwise provided
below. Such person shall have the right to employ his or her own counsel in such action,
but the fees and expenses of such counsel incurred after notice from the Corporation of
its assumption of the defense thereof shall be at the expense of such person unless:
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A. The employment of counsel by such person shall have been authorized by the
Corporation;

B. Such person shall have reasonably concluded that there may be a conflict of interest
between the Corporation and such person in the conduct of the defense of such
proceeding; or

C. The Corporation shall not in fact have employed counsel to assume the defense of
such action.

The Corporation shall not be entitled to assume the defense of any proceeding brought by
or on behalf of the Corporation or as to which such person shall have reasonably
concluded that there may be a conflict of interest.

Section 11.7. A contract shall exist between the Corporation and its Officers and Directors with
respect to indemnification and advancement of expenses as provided by this Article and
as otherwise provided by applicable law.

ARTICLE XII

Dissolution
Section 12.1. Upon dissolution of the Corporation, the Board of Directors shall, after paying or

making provision for the payment of all of the liabilities of the Corporation, dispose of all
of the assets of the Corporation exclusively for the purposes of the Corporation in such
manner, or to such organization or organizations exempt from federal income taxation
under Section 501(c)(3) of the Internal Revenue Code of 1986, or the corresponding
provision of any future United States Internal Revenue Law, as the Board of Directors
shall determine. Any such assets not so disposed of shall be disposed of by the Court of
Common Pleas of the County in which the principal office of the Corporation is then
located, exclusively for such purposes or to such organization or organizations, as said
Court shall determine, which are organized and offered exclusively for such purposes.

ARTICLE XIII

Amendments
Section 13.1. These By-Laws may be altered, amended, or repealed by a two-thirds (2/3) vote

of the total membership of the Board of Directors. The Board of Directors shall be given
written notice of the changes to be made at least seven (7) days before the vote.

The Pottstown Regional Public Library

Approved July 30, 2024


