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AGREEMENT  
BETWEEN 

DULUTH LIBRARY FOUNDATION AND 
CITY OF DULUTH,  

THROUGH THE DULUTH PUBLIC LIBRARY 

THIS AGREEMENT, effective as of the date of attestation by the City Clerk (the 
“Effective Date’), by and between the CITY OF DULUTH, a municipal corporation under the 
laws of the State of Minnesota and acting through the Duluth Public Library, hereinafter referred 
to as "Library", and DULUTH LIBRARY FOUNDATION, a nonprofit corporation created and 
existing under the laws of the State of Minnesota, hereinafter referred to as "Foundation." 

WHEREAS, the Foundation was established on February 14, 1990, to manage and grow 
an endowment bequeathed to the Library by Olga Thompson Walker in 1964; and  

WHEREAS, the mission of the Foundation is to raise private support to enhance the 
Library's capacity to provide programming and materials above the level provided by public 
funding, and to champion the Library's role in meeting community needs.  

WHEREAS, the Foundation has a board of directors responsible for the strategic 
management and investment policy of the endowment and an executive director (“Director”) 
who manages the day to day activities of the Foundation; and 

WHEREAS, the Library provides assistance to the Foundation to facilitate its operation, 
endowment growth and the fulfillment of its stated mission. 

NOW THEREFORE, the Library and the Foundation agree as follows, subject to the 
continued approval of sufficient funding for these purposes: 

I. FOUNDATION RESPONSIBILITIES

1. Foundation Board of Directors.  In compliance with its bylaws, the Foundation
will recruit sufficient Board members to conduct its activities and to fulfill the organization’s 
mission; 

2. Regulatory and Legal Compliance. The Foundation will engage in an annual
financial review and prepare necessary government reports.  The Foundation Board of Directors 
will comply with the Foundation’s articles of incorporation, attached as Exhibit A, bylaws, 
attached as Exhibit B, and applicable federal and state laws and regulations.  The Director will 
inform the Library of compliances on a regular basis.  

II. LIBRARY RESPONSIBILITIES

1. Marketing and Volunteer Activities. The Library may assist the Foundation
with marketing support, as needed, and help coordinate volunteers for Foundation events. 

2. Charges to Foundation. In recognition of the support provided to the Library by
the Foundation, the Library will lease office space with telephone and internet access to the 
Foundation for a reasonable rate.   
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III. FUNDRAISING, GRANTMAKING AND MARKETING.

1. Collaborative Marketing.  Library agrees to consult with the Foundation about
marketing needs. The Foundation agrees to consult with the Library about the Foundation’s 
marketing plans through annual and long range planning.  

2. Collaborative Fundraising.  Library agrees to consult with the Foundation about
fundraising needs.  The Foundation agrees to consult with the Library about the Foundation’s 
fundraising plans through annual and long range planning.   

3. Committing Library Resources. Because the Library is a government entity and
accountable to the city administration, the Foundation may not commit the Library to any 
program or effort without explicit approval from the Library. 

4. Management of Funds for Benefit of Library.  The Foundation Board of
Directors and Director will manage the proceeds of the Foundation according to its bylaws, 
investment policy statement, attached as Exhibit C, and articles of incorporation and ensure that 
all funds not needed for operating expenses are used to further the mission of the Foundation. 
The Foundation will provide the Library annually with a report on the Foundation’s investment 
performance and annual budget. 

5. Library Fundraising.  The Library retains the authority to seek fundraising
alliances and partnerships with entities other than the Foundation. 

6. Restricted Gifts. All gifts restricted for a specific library service must be
authorized by the Library manager before being accepted by the Foundation. 

7. Dissolution. In the event the Foundation is dissolved or changes its mission, all
Foundation assets will be dispensed according to statute and to the articles and bylaws of the 
Foundation. 

IV. MISCELLANEOUS PROVISIONS

1. Review and Amendment of Agreement.  The Library and Foundation agree that
this Agreement will be reviewed every five years. This Agreement may be amended in writing 
and signed by the parties. 

2. Governing Law.  This Agreement shall be governed by Minnesota law.
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In witness whereof, the parties have hereunto set their hands: 

CITY OF DULUTH, MINNESOTA 

By____________________________ 
Mayor 

ATTEST: ________________________ 
City Clerk  

Dated:___________________________ 

COUNTERSIGNED:  

________________________________ 
City Auditor  

APPROVED AS TO FORM:  

________________________________ 
City Attorney  

BOARD OF DIRECTORS OF THE 
DULUTH LIBRARY FOUNDATION 

By________________________________ 
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BYLAWS OF 

DULUTH LIBRARY FOUNDATION 
Approved February 13, 2017 

ARTICLE I 
OFFICES, CORPORATE SEAL 

Section 1.01. Registered Office.  The city, town, or other community in which the registered 
office of this corporation is located in Minnesota shall be as set forth in the Articles of 
Incorporation of this corporation, or in the most recent amendment or restatement of such 
Articles of Incorporation, or in a certificate of change of registered office filed with the 
Secretary of State of Minnesota reflecting the adoption of a resolution by the Board of 
Directors of this corporation changing the registered office. 

Section 1.01.   Other Offices.  This corporation may have such other offices, within or 
without the State of Minnesota, as the Board of Directors may from time to time determine. 

Section 1.03. Corporate Seal.  This corporation shall have no corporate seal. 

ARTICLE II 
MEMBERS:  MEETINGS, PROPERTY RIGHTS 

Section 2.01. Members and Meetings.  The Articles of Incorporation of this corporation 
provide that the members of the Board of Directors of this corporation shall be the only 
members of this corporation with voting rights and that such persons shall have voting rights 
only as directors and shall have no voting rights as members. Accordingly, there shall be no 
meetings of the members of this corporation. The Board of Directors may create one or more 
classes of non-voting members of the corporation, and may establish the criteria and 
procedures applicable to such members. 

Section 2.02.  Property Rights.  No member shall have any right, title, or interest in or to any 
property of this corporation. 

ARTICLE III 
BOARD OF DIRECTORS 

Section 3.01.  General Powers.  The Board of Directors shall manage the property, affairs, and 
business of this corporation.  The Board of Directors shall establish a formal system of 
recommendations for carrying out the general programs of the corporation. 

Section 3.02. Number, Qualification, and Terms of Office. The number of directors shall be no 
more than fifteen (15). Each director shall be a natural person and shall hold office until the 
expiration of his/her term, his/her resignation, death or removal as hereinafter 
provided.  Unless elected to fill a vacancy as hereinafter provided, a director shall serve a term 
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of three (3) years from the date of his/her election.  No director may serve more than three 
(3) terms of three (3) years each.

Section 3.03. Election of Directors. The Board of Directors at the annual meeting shall elect 
directors for three (3) year terms. Each director shall case one vote by secret ballot for each 
open position on the Board. Candidates receiving the highest number of votes up to the 
number of directors to be elected shall be elected. 

Section 3.04. Ex Officio Directors. The corporation may have ex officio directors. Ex officio 
directors shall not have any voting rights or privileges. The Manager of the Duluth Public 
Library shall be an ex officio director without a vote. 

Section 3.05. Organization. At each meeting of the Board of Directors, the President of this 
corporation or, in his or her absence, the Vice-President of this corporation or, in his or her 
absence, a chairperson chosen by a majority of the directors present, shall preside. The 
Secretary of this corporation or, in his or her absence, any person whom the chairperson shall 
appoint, shall act as secretary of the meeting. 

Section 3.06. Resignation. Any director of this corporation may resign at any time by giving 
written notice to the President, the Vice-President, or to the Secretary of this corporation. 
The resignation of any director shall take effect at the time, if any, specified therein or, if no 
time is specified therein, upon written receipt thereof by the office of this corporation to 
whom such written notice is given; and, unless otherwise specified therein, the acceptance of 
such resignation shall not be necessary to make it effective. 

Section 3.07. Vacancies. Any vacancy in the Board of Directors caused by death, resignation, 
removal, an increase in the number of directors, or any other cause, shall be filled by a vote 
of the remaining directors (though less than a quorum), and each director so chosen shall 
hold office until the next annual election and thereafter, if elected, for one (1) or more three 
(3) year terms as otherwise provided for in these Bylaws.

Section 3.08. Place of Meetings. The Board of Directors may hold its meetings at such place or 
places, within or without the State of Minnesota, as it may from time to time determine. 
Section 3.09. Regular Meetings. Regular meetings of the Board of Directors shall be held at 
least four (4) times a year. 

Section 3.10. Annual Meeting.  The Annual meeting of the Board of Directors shall be held 
in the first quarter of each calendar year for the purpose of electing the directors and officers 
of this corporation, reviewing the written reports of the officers, and for the transaction of 
such other business as shall come before the meeting. Notice of such meeting shall be given 
as provided below in Section 3.08 for special meetings of the Board of Directors, unless 
excused in accordance with Section 3.09. The notice of such meeting need not specify any 
purpose of the meeting other than the fact that it is the annual meeting. 

Section 3.11.  Special Meetings; Notice.  Special meetings of the Board of Directors shall be 
held whenever called by the President, the Vice-President, or by any two (2) of the other 
directors. Notice of each such special meeting shall be mailed to each director, addressed to 



him or her at his or her last known residence or usual place of business according to the last 
available corporate records, at least ten (10) but not more than thirty (30) days before the 
day on which the meeting is to be held, excluding the day of the meeting, or be delivered to 
him or her personally or by telephone, not later than one (1) day before the day on which the 
meeting is to be held, excluding the day of the meeting. Each such notice shall state the time, 
place, and purpose of the meeting. 

Section 3.12.  Notices Excused.  Notice of any meeting of the Board of Directors need not be 
given to any director who shall be present at such meeting; and any meeting of the Board of 
Directors shall be a legal meeting without any notice thereof having been given if all of the 
directors of this corporation then in office shall be present thereat or waive such notice in 
writing before, at, or after such meeting. 

Section 3.13. Quorum and Manner of Acting.  Except as otherwise provided by statute or by 

these Bylaws, at least one-half (1/2) of the total number of directors, one of whom shall be 

an officer) shall be required to constitute a quorum for the transaction of business at any 

meeting, and the act of a majority of the directors present at any meeting at which a quorum 

is present shall be the act of the Board of Directors. A director will be deemed present at a 

meeting if the director participates in the meeting by telephone or through use of other 

technology. In the absence of a quorum, a majority of the directors present may adjourn any 

meeting from time to time until a quorum be had. Notice of any adjourned meeting need not 

be given other than by announcement at the meeting which adjournment is taken. Roberts' 

Rules of Order shall govern conduct of the meeting.  

Section 3.14. Removal of Directors.  Any director may be removed, either with or without 
cause, at any time, by a vote of a majority of the total number of directors, at a special meeting 
of the Board of Directors called for the purpose, and the vacancy in the Board of Directors 
caused by any such removal shall be filled in the manner specified in Section 3.03. 

Section 3.15. Proxies. Proxies shall not be allowed or used. 

ARTICLE IV 
OFFICERS 

Section 4.01. Number.  The officers of this corporation shall be a President, a Vice-
President, a Secretary, a Treasurer, and the Board of Directors may appoint such other 
officers as they may deem necessary. The same person may hold any two (2) or more 
offices, except those of President and Vice-President  

Section 4.02.  Election, Term of Office, and Qualifications.  All officers shall be directors of this 
corporation and shall be elected by the Board of Directors at the annual meeting, or at a 
special meeting called for the purpose of filling a vacancy in an office because of death, 
resignation, removal, or any other cause, and, except in the case of officers appointed in 
accordance with the provisions of Section 4.10 below, each shall hold office until the next 
annual election of officers and until his or her successor shall have been duly elected and 
qualified, or until his or her death, or until he or she shall resign, or until he or she shall have 
been removed in the manner hereinafter provided. 



Section 4.03. Resignations.  Any officer may resign at any time by giving written notice of 
his or her resignation to the Board of Directors, to the President, to the Vice-President, or to 
the Secretary of this corporation. Any such resignation shall take effect at the time, if any, 
specified therein or, if not time is specified therein, upon receipt thereof by the Board of 
Directors, President, Vice-President, or Secretary of this corporation; and, unless otherwise 
specified therein, the acceptance of such resignation shall not be necessary to make it 
effective. 

Section 4.04. Removal.  Any officer may be removed, either with or without cause, by a 
majority vote of the total number of directors, at any annual or special meeting called for the 
purpose, and such purpose shall be stated in the notice or waiver of notice of such meeting 
unless all the directors of this corporation shall be present at such meeting. 

Section 4.05. Vacancies.  A vacancy in any office because of death resignation, removal, or 
any other cause shall be filled for the un-expired portion of the term in the manner prescribed 
in these Bylaws for election or appointment to such office. 

Section 4.06. President.  The President shall be the chief executive officer of this 
corporation and shall have general active management of the business of this corporation; 
shall, when present, preside at all meetings of the Board of Directors and at all meetings of 
the Executive Committee, if any; shall see that all orders and resolutions of the Board of 
Directors are carried into effect; may execute and deliver in the name of the corporation 
(except in cases in which such execution and delivery shall be expressly delegated by the 
directors or by these Bylaws to some other officer or agent of this corporation or shall be 
required by law to be otherwise executed and delivered) any deeds, mortgages, bonds, 
contracts, or other instruments pertaining to the business of this corporation; shall, when 
necessary, certify proceedings of the Board, and be responsible for recording, maintaining 
and certifying proceedings of the Executive Committee, if any; shall perform such other duties 
as may from time to time be prescribed by the Board of Directors; and, in general, shall 
perform all duties usually incident to the office of the President. 

Section 4.07. Vice-President.  The Vice-President shall have such powers and shall perform 
such duties as may be prescribed by the Board of Directors or by the President. In the event 
of absence or disability of the President, the Vice-President shall succeed to his or her powers 
and duties. 

Section 4.08. Secretary.  The Secretary shall be Secretary of, and when present, shall record 
proceedings of all meetings of the Board of Directors; shall maintain records of the 
proceedings of the Board of Directors; shall keep a register of the names and addresses of all 
members of this corporation; shall at all times keep on file a complete copy of the Articles of 
Incorporation and all amendments and restatements thereof and a complete copy of these 
Bylaws and all amendments and restatements hereof; shall, when directed to do so, give 
proper notice of meetings of the Board of Directors or by the President and the Vice-
President; and, in general, shall perform all duties incident to the office of the Secretary. 

Section 4.09. Treasurer.  The Treasurer shall keep and maintain adequate and cor-rect 
accounts of the corporation’s properties and business transactions, including accounts of its 



assets, liabilities, receipts and disbursements; shall receive, and give receipt for, monies 
payable to the corporation from any source whatsoever; shall deposit all monies, drafts, and 
checks in the name of, and to the credit of, this corporation in such banks and depositories as 
a majority of the Board of Directors shall from time to time designate; shall have power to 
endorse for deposit all notes, checks and drafts received by this corporation; shall disburse 
the funds of this corporation as ordered by the Board of Directors, making proper vouchers 
therefore; shall render to the President, the Vice-President and the directors, whenever 
required, an account of all his or her transactions as Treasurer and of the financial condition 
of this corporation; shall perform such other duties as may from time to time be prescribed 
by the Board of Directors or by the President; and, in general, shall perform all duties usually 
incident to the office of the Treasurer. 

Section 4.10.  Other Officers, Agents, and Employees.  This corporation may have such other 
officers, agents and employees the Board of Directors may deem necessary. Such other 
officers, agents, and employees shall be appointed in such manner, have such duties, and hold 
their offices for such terms as may be determined by resolution of the Board of Directors. 

Section 4.11.  Bond.  The Board of Directors of this corporation shall from time to time 
determine which, if any, officers of this corporation shall be bonded and the amount of each 
bond. 

Section 4.12.  Multiple Offices.  Any number of offices or functions may be held or exercised 
by the same person. 

ARTICLE V 
EXECUTIVE COMMITTEE 

Section 5.01. Number, Qualifications, Terms of Office.  The Board of Directors may, by 
resolution adopted by a majority of the total number of directors, establish an Executive 
Committee of the Board of Directors of this corporation and appoint three (3) or more 
directors to serve on such Executive Committee, one of whom shall be the President of this 
corporation. The Library Administrator will be an ex officio member of the Executive 
Committee. 

Section 5.02. Powers.  Except for the power to amend the Articles of Incorporation and the 
Bylaws of this corporation, which power is expressly reserved solely to the Board of Directors 
of this corporation as hereinafter provided, the Executive Committee shall have all the 
powers and authority of the Board of Directors of this corporation in the management of the 
property, business, and affairs of this corporation in the intervals between the meetings of 
the Board of Directors, subject always to the direction and control of the Board of Directors. 

Section 5.03. Meetings.  If an Executive Committee is established it shall hold such regular 
or other periodic meetings, and special meetings called by the President as may be necessary 
and appropriate, at such times and places, and upon such notice, if any, as may from time to 
time be fixed by resolution adopted by a majority of the members of the Executive Committee. 



Section 5.04. Quorum and Manner of Acting.  One-half (1/2) of the total number of 
members of the Executive Committee (but not less than two (2) shall be required to constitute 
a quorum for the transaction of business at any meeting, and the act of a majority of the 
members of the Executive Committee present at any meeting at which a quorum is present 
shall be the act of the Executive Committee. In the absence of a quorum, a majority of the 
members of the Executive Committee present may adjourn any meeting from time to time 
until a quorum is had. Notice of any adjourned meeting need not be given other than by 
announcement at the meeting at which adjournment is taken. Any action that may be taken 
at a meeting of the Executive Committee may be taken without a meeting when authorized in 
writing signed by all of the members of the Executive Committee. 

Section 5.05. Recording of Meetings.  If the Secretary is a member of the Executive 
Committee, the President may assign the duty of recording the proceedings of any meeting of 
the Executive Committee to the Secretary. 

ARTICLE VI 
ADDITIONAL COMMITTEES 

Section 6.01. Nominating Committee.  The Board of Directors shall establish a Nominating 
Committee for the purpose of nominating individuals for election as directors or officers. The 
Nominating Committee shall be comprised of not less than two (2) directors. 

Section 6.02. Standing and Ad Hoc Committees.  The corporation shall have such standing 
and ad hoc committees as may be designated by the Board of Directors. 

ARTICLE VII 
FINANCIAL MATTERS 

Section 7.01. Books and Records.  The Board of Directors of this corporation shall cause to 
be kept: 

1. Records of all proceedings of the Board of Directors and the Executive
Committee, if any; and

2. Such other records and books of account as shall be necessary and
appropriate to the conduct of the corporate business.

Section 7.02. Documents Kept at Registered Office.  The Board of Directors shall cause to be 
kept at the registered office of this corporation originals or copies of: 

1. Records of all proceedings of the Board of Directors and the Executive
Committee, if any;

2. All financial statements of this corporation; and
3. Articles of Incorporation and Bylaws of this corporation and all

Amendments and restatements thereof.



Section 7.03. Accounting System and Audit.  The Board of Directors shall cause to be 
established and maintained, in accordance with generally accepted accounting principles 
applied on a consistent basis, an appropriate accounting system for this corporation.  The 
Treasurer shall cause the records and books of account of this corporation to be audited, at 
least once in each fiscal year, and at such other times as it may deem necessary or appropriate, 
and may retain such person or firm for such purposes as it may deem appropriate. 

Section 7.04. Compensation.  The Board of Directors of this corporation may at any time 
and from time to time, by resolution adopted by a majority of the directors who are present 
at the meeting, provide for the payment of compensation to, and for the payment or 
reimbursement of expenses incurred by, any director, officer, agent, or employee of this 
corporation for personal services rendered to this corporation by, or for any expenses 
necessarily paid or incurred by, any such director, officer, agent, or employee, but only if and 
to the extent  that the performance of such service or the incurrence of such expenses is 
directly in furtherance of the purposes of this corporation as set forth in the Articles of 
Incorporation, and the compensation or the amount of expenses paid or reimbursed, as the 
case may be, is reasonable and not excessive. 

Section 7.05. Fiscal Year.  The fiscal year of the corporation shall begin on the first day of 
January and shall end on the last day of December. 

Section 7.06. Fund.  The Board of Directors shall have the following specific duties and 
responsibilities with respect to the Duluth Library Foundation Fund: 

1. Appointing or hiring an investment manager, corporate agent, or
custodian for the purpose of managing the investment of the monies
and other property in the Fund; if a trust is established, the Board of
Directors or its designates should retain the positions of trustees of
the trust plan.

2. Setting investment objectives for the monies in the Fund.
3. Approval of all purchases and sales of investments in the Fund or

delegation of this authority to the investment manager or corporate
agent/custodian based on the investment goals and parameters established
by the Board of Directors.

4. A quarterly review of the Fund’s investment performance to ensure that
the goals of the Fund are adequately met.

5. At least annually review the investment goals and objectives of the Fund.

Section 7.07. Gifts. The Board of Directors may accept on behalf of the Corporation any 
contribution, gift, bequest, or devise (hereinafter referred to as contribution) for the general 
purposes or any special purpose of the corporation. Contributions may be made and accepted 
to provide specific library materials or services only to the extent that such library materials 
and services fit within the Library’s mission, materials selection policy, Library services 
policy, and the City of Duluth’s policies and functions. Contributions may be made and 
accepted for, but are not limited to, the following purposes:  purchase of library materials; 
purchase of library equipment; construction or remodeling of library buildings; remodeling 
of leased facilities; furniture; special service projects; salaries for special projects outside the 
regular library budget; public programs or other purposes named by the donor and accepted 



by the Library, which fit within the Library’s scope, abilities, and policies, and the City of 
Duluth’s policy and functions. The corporation may not dictate the ultimate specific 
expenditure of funds, but may assist in determining how available funds are to be used to 
meet needs expressed by the Library Administrator. For example, the Board of Directors may 
designate funds to be used to purchase books, equipment, or sponsor an ongoing program to 
meet the wishes of donors. The corporation should not recommend specific items unless 
requested to do so by the Library Administrator. 

7.08 Disbursement of Funds.  The following conditions shall be applicable to the 
disbursement of funds from the Duluth Library Foundation Fund: 
1. Fund monies will only be disbursed on the contingency that the Library provide an

annual accounting of its expenditures of Fund monies, and that any money disbursed to
the Library but not spent or encumbered by the Library at the end of the fiscal year
must be returned to the corporation unless the corporation extends the time.

2. Specific bequests must be used as dictated by the donor if at all possible. Non-specific
bequests should be invested. The Board of Directors may disburse up to three percent
(3%) of the Fund’s value, based on a rolling average of the Fund’s value on December 31
of the prior three years. Any amount less than the maximum three percent (3%) not
disbursed in any one year may be disbursed in a succeeding year.

3. Any change in the minimum or maximum percentage to be disbursed to the Library
shall require two-thirds majority of the Board of Directors.

Section 7.09. Appointment of Trustee.  The Board of Directors shall have the power to 
appoint any person or persons to act and hold in trust for the corporation any property 
belonging to the corporation or in which it is interested, or for any other purposes, and to 
perform all such duties and responsibilities as may be requisite in relation to any such trust, 
providing it is not inconsistent with the purposes of the corporation. 

Section 7.10. Execution and Delivery of Contracts or Other Instruments.  The Board of 
Directors may authorize any officer or agent of the Corporation to enter into any contract or 
execute and deliver any instrument in the name of the corporation, and such authority may 
be general or confined to specific instances. 

Section 7.11. Checks, Drafts, and Other Matters.  All checks, drafts, or other orders for the 
payment of money and all notes, bonds, or other evidences of indebtedness issued in the 
name of this corporation shall be signed by such officer or officers, agent or agents, employee 
or employees of this corporation and in such manner as may from time to time be determined 
by resolution of the Board of Directors. 

Section 7.12. Deposit of Funds.  All funds of the corporation shall be deposited to the credit 
of the corporation in such banks, trust companies, foundations, or other depositories as the 
Board of Directors may select. 



ARTICLE VIII 
WAIVER OF NOTICE 

Whenever notice of any meeting is required to be given by these Bylaws or any of the 
corporate laws of the State of Minnesota, such notice may be waived in writing, signed by the 
person or persons entitled to such notice, whether before, at, or after the time stated therein 
or before, at, or after the meeting. 

ARTICLE IX 
AMENDMENTS 

The Board of Directors may amend this corporation's Articles of Incorporation, as from time 
to time amended or restated, and these Bylaws, as from time to time amended or restated, to 
include or omit any provision that could lawfully be included or omitted at the time such 
amendment or restatement is adopted. Any number of amendments or an entire revision or 
restatement of the Articles of Incorporation or Bylaws, either (1) may be submitted and voted 
upon at a single meeting of the Board of Directors and be adopted at such meeting, upon 
receiving the affirmative vote of not less than two-thirds (2/3) of the total number of 
directors, or (2) may be adopted, in accordance with Article 8 of the Articles of Incorporation, 
by a writing signed by two-thirds (2/3) of the directors of this corporation. 
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