LIBERTYVILLE FOUNDATION
N Tuesday, October 13, 2015
6:00 p.m.

Village Hall
118 W. Cook Avenue, Libertyville, Illinois

AGENDA

. Approve Minutes of December 2, 2014

. Election of Officers

. Review of Activities & Financial Report

. Other Items



VILLAGE OF LIBERTYVILLE FOUNDATION
MINUTES

December 2, 2014

A meeting of the Libertyville Foundation was held at 5:00 p.m. on Tuesday, December 2, 2014
at the Libertyville Village Hall. Those in attendance included Foundation President Howard
Lang and Director Todd Gaines. Also in attendance were Libertyville Trustee Scott Adams,
Village Administrator Kevin J. Bowens and Recreation and Sports Complex Director Connie
Kowal. :

Director Gaines moved and President Lang seconded to api)rove the minutes of the December
17, 2013 meeting. Motion approved.

Village Administrator Bowens indicated that the Foundation is required to elect new officers
each year, and also noted that the Mayor will need to appoint another Village Trustee to fill the
position vacated by former Foundation Director Jim Moran. Administrator Bowens indicated
that he anticipates the Mayor will appoint Village Trustee Scott Adams to the Foundation. The
Foundation then conducted the annual election of officers, and Howard Lang was elected as
President, Todd Gaines was elected as Secretary/Treasurer and Scott Adams was elected as Vice
President (pending appointment by Mayor Weppler).

Village Administrator Bowens briefly reviewed the financial activities during the past year for
the Foundation. Administrator Bowens also noted that the Foundation has created a new
brochure which has been made available at various Village functions and at Village facilities,
and continues to utilize the Village webpage, along with an article in the November issue of the
Village Views Newsletter and direct mail to local financial planning and insurance firms. The
Directors discussed ideas for additional Foundation activities, and asked the Staff to look at the
feasibility of an auction as part of the Blackhawks Road Watch event, tabletop sized brochures
for funeral homes, florists, etc., buy a brick program for Cook Park (kick off during Libertyville
Days) Foundation information on the Village Vehicle Sticker (include an extra dollar donation
on the vehicle sticker form), signs or banners at the Libertyville Sports Complex, Little League
and Boys Club fields. The Foundation members also suggested looking for some testimonial or
stories to add to the brochure. The Village Administrator and Director of Recreation and Sports
Complex indicated that they would follow up on these suggestions.

The annual meeting of the Libertyville Foundation was adjourned at 5:50 p.m.
Respectfully submitted,

Kevin J. Bowens
Village Administrator
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Give Back

s we approach the
end of 2014, please
. consider making a tax
exempt gift to the Libertyville
Foundation in memory of a
loved one or as a way to keep
Libertyville a great place to live,

“Open Gym” for Kids
During the Holidays

The holiday break is the perfect time for kids to take
advantage of the facilities and fun at the Sports
Complex. From December 26 through January 2 {closed
January 1) Open Gym is available for soccer, basketball,
the Climbing Mountain and more. The cost is $8 per
person per day, Call ahead for hours: 847-367-1502.

A 501({c)(3) organization, the
Foundation has separately
appointed Board of Trustees
and accepts donations from
businesses, community
organizations and individuals
on behaif of the Village of
Libertyville.

Pick up a brochure at the
Viliage Hall at 118 West
Cook or call 847-362-2430.

Fitness
Center
Open
Houses

Give the Gift of Health

FITNESS CENTER
GIFT CERTIFICATES

For Personal Training, Fitness Classes
plus Memberships
to join the Fitness GREAT STOCKING STUFFERS.

Center at the _— ' Purchase af our Fiiness Center of 847-367-1504
Libertyville Sports Complex and get started on your fithess R R
goals. The Fitness Center Open Houses are set for Tues,, “ KEEPS GMNG R,
December 2, 5:00 p.m.-8:00 p.m. and Sat., January 10, Www.LibertyviEIeSportsCompIex.com

9:00 a.m.-noon. All are welcome! It is a great opportunity
to see everything the Fitness Center has 1o offer.

Now is your time

Jump start your New Year's resolution and join our Fitness
Center for an Annual Membership of only $365, even less
for Seniors. Family Discounts available too. The Fitness
Center has more than 50 pieces of cardio equipment,
including treadmills, ellipticals, step mills, and now new
Cycle bikes. Personal trainers are also availabie to help you
find a healthy routine.

Don't wait to get fit ~ start working out today!



January 3, 2006
Revised December 23, 2009
Revised December 23, 2013

BYLAWS
OF
VILLAGE OF LIBERTYVILLE FOUNDATION

ARTICLEI
CORPORATE PURPOSE

The Village of Libertyville Foundation is organized and operated exclusively for charitable purposes in
accordance with Section S01{c)(3) of the Internal Revenue Code of 1986.  More specifically, the corporation is
organized for charitable purposes to encourage individual and corporate donations of private funds for the support of
essential municipal services provided by the Village of Libertyville and to lessen the burdens imposed upon the
government of the Village of Libertyville. These essential municipal services shall include but not be limited to the

erection, purchase, and maintenance of public buildings and equipment necessary for the provisions of such services.
In carrying out its corporate purpose, the Village of Libertyville Foundation shall be authorized to make

distributions to the Village of Libertyville, a municipal corporation.

ARTICLEN
REGISTERED OFFICE AND REGISTERED AGENT

The corporation shall continuously maintain a registered office and a registered agent in the State of illinojs.
This registered office may be locared at the corporation’s place of business in Hlinois. The registered agent’s
business office shall be identical with that of the registered office.  The registered agent shall be an individual or
domestic or foreign corporation for profit authorized to conduct affairs in the State of lllinois and authorized by its
articles of incarporation to act as such agent.  The corporation may maintain other offices within and outside the

State of lllinois as determined by the Board of Directors from time to time.

ARTICLE I
MEMBERS

The corporation shall have no members,



ARTICLE IV
BOARD OF DIRECTORS

{a) General Powers.  The affairs of the corporation shall be managed by or under the direction of its Board
of Directors. A majority of the Board of Directors may establish reasonable compensation for their services and the

services o_f other officers, irrespecti\.'e of any personai interest,

{b} Number, Tenure, and Qualifications, The Board of Directors shal] be composed of three (3) Directars,

two (2) of whom shall be elected or appainted Trustees of the Village of Libertyville.  Each director shall hold office
unti] the next annual meeting of Directors or untif his or her successor has been elected and qualified. A director
must be a resident of the Village of Libertyville. From time to time through amendment to this section of the
bylaws, the number of Directors may be decreased to the minimum of three (3) Directors or increased to any number,
This shall not be permissible where the articles or incorporation provides that a change in the number of Directors
shall be made only by amendment to the articles of incorporation. A decrease in the number of Directors shall not

shorten the term of an incumbent direétor.

{€) Nominaticn and Election. Except with respect to the two (2) directors who are appointed or efected

members of the Board of Trustees, the Board of Directors shall be nominated by and elected by the Board of Directors
of the corporation and shall serve until the next annual meeting of the Board of Directors of the corporation and untit
a successor has been duly elected and qualified.  The two (2) directors who are appointed or elected members of
the Board of Trustees shall e nominated and elected by the Board of Trustees of the Village of Libertyville and shall
serve until the next annual meeting of the Board of Directors of the corparation  and until a successor has been duly

elected an qualified.

(d) Meetings. The corporate president shall call Board of Director meetings upon praviding proper
~ notice as set forth below in Article IV (e). A Board of Direcrors meeting may be called by not less than two (2)

Directors when the president is unwilling or unable to call a Board of Directors meeting,

A regular meeting of the Board of Directors shall be held without otﬁer notice than these bylaws at the
Village of Libertyville Village Hall at 118 W. Cook Avenue, Libertyville, . 60048 on the third Tuesday of June of

every year.  If such day is a legal holiday, then the meeting shall be held at the same hour on the next succeeding




business day.

Special meetings of the Board of Directors may be called by or at the request of President or any two (2)
Directors.  The person or persons authorized to calf special meetings of the Board of Directors may fix any place as

the place for holding such special meeting.

{e) Notice. Notice of any special meeting of the Board of Directors shall be given at least two (2) days
in advance through written notice to each directo;' at his or her address detailed in the corporate records. A special
meeting considering the removal of a director, however, requires written notice at least twenty (20) days in advance,
Notice of a Board of Directors meeting shall be deemed delivered when a sealed pre-paid envelope addressed to the
director at his or her address as shown in the corporate records is deposited in the United States mail. An individual
entitled to notice of a special meeting of the Board of Directors may waive such notice through a written waiver

signed before or after that meeting.

A director’s attendance at any meeting constitutes a waiver of notice of such meeting, except where the
director attends for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted or the purpose of any such meeting of the Board

need be specified in the notice or waiver or notice of such meeting, unless specifically required by law or these bylaws.

() Quorum.  Attendance of a majority of the Board of Directors holding office shall constitute a quorum
for the wransaction of business at any meeting of the Board of Directors.  If less than a majority of the Directors are
present at any such meeting, then a majority of the Directors present may adjourn the meeting to another time
without further notice. A director shall be deemed to be present at a meeting where the director utilizes a
conference call or other communication equipment that enables all persons participating in the meeting to

communicate with each other.

{g) Manner of Acting,  The act of a majority of the Directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors.  The exceptions occur where the act of a greater number of

Directors is required by statute, these bylaws, or the articles or incorporation.
(h) Vacancies. Any vacancies occurring in the Board of Directors or any
Directorship to be filled by reason of an increase in the number of Directors shall be filled by the Board of Directors,

A director elected to fill a vacancy shali be elected for the unexpired term of his or her predecessor in office.

(i) Resignation and Removal of Directors. A director may resign at any time upen written notice to the

Board of Directors. A director may be removed with or without cause by an affirmative vote of a majority of the

Directors then in office present and voting at the meeting of the Board of Directors at which a quorum is present.



{i) Informal Action By Directars. The authority of the Board of Directors may be exercised without a 7

meeting where a consent in writing that sets forth the action taken is signed by all of the Directors entitled to vote.
(k) Conflicts of Interest.

A conflict of interest occurs where a director has a material interestin a proposed
coptract or transactionato which the corporation may be a party. A direct conflict of interest occurs where a director is
personally involved with the transaction. Whereas, a director is “indirectly” a party to a transaction where the other
party in the transaction is an entity in which the director has a material financial interest or where the director is an

officer, director, or general partner.

Upen being elected or appointed to the Board of Directors, each director shall complete a conflict of interest
questionnaire in which the director discloses all business/professional associations with which he or she is associated.
Each material conflict of interest disclosure should be set forth in writing and fully recorded in the minutes of the
annual or special meeting of the Board of Directors. Where a director discloses the existence and nature of a
conflict of interest the director shall be absent from that part of the meeting where the matter is discussed except
when that director’s information may be needed.  The director with the conflict of interest should record his or her

absence from discussion and abstention from voting,

Where a director has an interest in a transaction but due to duties owed to others cannot disclose the nature
of that interest, he or she should set forth that the interest exists, leave the meeting and abstain from voting on the

matter.,

Before a director engages in a transaction which that director should reasonably know may be of interest to
the corporation, the director shall disclose the transaction to the Board of Directors,  This disclosure shall be in

sufficient detail and in adequate time to enable the Board to act or decline to act in regard to the transaction.

A director who has direct or indirect interest in the transaction may be counted for the purpose of
determining whether a quorumis present.  That director, however, may not be counted when the Board of Directors

votes on the transaction,

If the transaction is fair to the corporation at the time authorized, approved, or ratified, the fact that a
corporate director is directly or indirectly a party to the transaction shall not be grounds for invalidating the

transaction.

In a proceeding contesting the validity of the above detailed transaction, generally the person asserting the
validity has the burden of proving fairness. The exception occurs where the material facts of the transaction and the

director’s interest or relationship were disclosed or known to the Board of Directors and the Board authorized,



approved, or ratified the transaction by the affirmative votes of a majority of disinterested Directors, even though the

disinterested Directors were less than a quorum.

() Compensation. The Directors shall not receive any salaries for their services, nor shall they be

reimbursed for expenses of attending any meeting of the Board.

ARTICLEV
OFFICERS

(@) Officers. The officers of the corporation shall be a president, a vice-
president, a treasurer, a secretary, and such other officers that may be elected or appainted by the Board of Directors.
Officers whose authority and duties are not prescribed in these bylaws shall have the authority and perform the duties
prescribed, from time to time, by the Board of Directors.  Any two {2) or more offices may be held by the same

person, however, the president and the secretary shall be two (2) separate individuals.

(b)  Election and Term of Office. The officers of the corporation shall be elected

annually by the Board of Directors at its regular annual meeting, If the election of officers shall not be held at such
meeting, such election shall be held as soon afterward as conveniently possible. ~ Vacancies may be filled or new
offices created and filled at any meeting of the Board of Directors.  Each officer shall hold office until one of the
following events occurs: (1) the officer’s successor has been duly elected and qualified; (2) the officer dies; (3} the
officer resigns; or (4) the officer is removed in any manner provided under these bylaws.  The election of an officer

shall not of itself create contract rights.

(c) Removal.  Any officer elected or appointed by the Board of Directors may be removed by the Board
of Directors whenever in its judgment it serves the corporation’s best interests.  Such removal, however, shall be

without prejudice to any contract rights of the officer removed.

{d)} President.  The president shall be the chief executive officer of the corporation and shall control all of

the business and affairs of the corporation.  The president shall see that the resolutions and directives of the Board




of Directars are effectuated excepr where that responsibility is assigned to someone else by the Board of Directors.

Generally, the president can discharge all duties incident ta the office of the president and such other duties as may be

prescribed by the Board of Direttors.

The president shall preside at alf Board of director meetings.  The president generally may execute on
behalf of the corparation any contracts, deeds, mortgages, bonds, or other instruments that the Board of Directors has
authorized to be executed.  The exceptions are where the authority to delegate has been expressly delegated to
another corporate officer or agent or where a different mode of execution is expressly prescribed by the Board of
Directors or these bylaws.  The president may accomplish any such execution either under or without the corporate
seal and individually or with the secretary, or other officer authorized by the Board of Directors as required by the

instrument form.

(e) Vice-President.  The vice-president shall assist the président in the discharge of his or her duties as
the president shall direct. ~ The vice-president on occasion shafl perform such other duties as assigned to him or her
by the president or the Board of Directors.  In the president’s absence or inability or refusal to act, the vice-president
shall perform the president’s duties and possess all of the president’s powers and be subject to all the restrictions

imposed on the president.

Generally the vice-president may execute on behalf of the carporation any contracts, deeds, morigages,
bonds, or other instruments that the Board of Directors has authorized.  The exceptions are where the authority to
delegate has been expressly delegated to another corporate officer or agent or where a different mede of execution is
expressly prescribed by the Board of Directors or these bylaws. The vice-president may accomplish any such
execution either under or without the corporate seal and individually or with the secretary, or other officer authorized

by the Board of Directors as required by the instrument form.

{f} Treasurer. The treasurer shall be the principal accounting and financial officer of the corporation.
The treasurer shall fulfill the following duties: (1) have charge of and be responsible for the maintenance of adequate
corporate books of account; (2) have charge of and custody of all corporate funds and securities and be responsible
for their receipt and disbursement; and (3) perform all the duties incident to the officg of treasurer and such other
duties as on occasion assigned by the president or Board of Directors.  Where required by the Board of Directors,
the treasurer shall-give a bond for the discharge of his or her duties in such sum and with such surety orsureties as the

Board of Directors shall determine.

{g) Secretary. The secretary shall fulfill the following obligations: (@) record the Board of Directors’
meetings in provided books; (b) oversee that all notices are given in accordance with the provisions of these bylaws or
as required by law; (c) serve as the custodian of the corporate records and seal; and {d) perform all incident duties to

the office of the secretary and such other duties as from time to time may be assigned by the president or the Board of



Directors.

(h) Compensation. The officers shall not receive any salaries for their services, nor shall they be

reimbursed for expenses of attending any meeting of the Board.

ARTICLE VI
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

(a} Contracts. The Board of Directors may authorize any corporate officer or agent to enter into any
contract or execute and deliver any instrument in the corporate name and on behalf of the corporation. Such authority

may be general or confined to specific instances.

{b) Checks, Drafts, Etc.  All checks, drafts and other orders for the payment of money, notes, or other
evidence or indebtedness issued in the corporate name shall be signed by such corporate officers or agents in such a
manner as on occasion determined by resofution of the Board of Directors,  In the absence of such determination by
the Board of Directors, such instruments shall be signed by the treasurer and countersigned by the corporate president

or vice-president.

{c} 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 Board of Directors may select.

(d) Gifts.  The Board of Directors may accept on behalf of the corporation any gift, bequest, or devise for

the general purposes or for any special corporate purpese.

vl
BOOKS AND RECORDS

The corporation shall keep carrect and complete books and records of account, It shall keep minutes of

the proceedings of its Board of Directors,

X1V
FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of January and end on the last day of December

in each year.

[><



The corporate seal shall have inscribed upon it the name of the corporation and the words “Corpaorate Seal,
Hlinois.”  The seal may be used by causing it or a facsimile to be imptessed or affixed or in any other manner
reproduced.  The affixing of the corporate seal to an instrument shall not give the instrument additional force or

effect, or change the construction. Usage of the corporate seal is not mandatory.

XI
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the General Not For Profit Corporation
Act of lllinois or under the provisions of the articles of incorporation or bylaws, a written waiver signed the person
entitled to such notice shall be deemed equivalent to the giving of such notice.  This is true regardless if the waiver is
signed before or after the meeting.  Attendance ar any meeting shall constitute waiver of notice unless the person at

the meeting objects ta the holding of the meeting because proper notice was not given.

Xn
INDEMNIFICATION

(a} Indemnification In Actions Other Than By Or In The Right of The

Corporation. In any action other than by or in the right in the corporation, the corporation may indemnify any
person who was or is a party or wha is threatened to be made a party to any threatened, pending, or completed action,
suit, or proceeding, whether civil, criminal, administrative, or investigative due to thar person serving as a corporate
director, officer, employee, or agent.  This further applies where the person is serving as the request of the
corporation as a director, officer, employee, or agent of another corporation, partnership joint venture, trust or other
enterprise. Such individuals shall be indemnified against expenses (including atrorneys’ fees, judgments, fines, and
amounts paid in settlement) actually and reasonably incurred by such person in connection with such if the person
acted in good faith and in a manner that he or she reasanably believed ro be i, or not opposed to the best interests of
the carporation.  In any criminal proceeding the individual must have had no reasonable cause to believe that the
conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendre or its equivalent, shall not, of itself, create a presumption, that the person
did not act in good faith and in a manner that the person reasonably believed to be in or not opposed to the best
interests of the corporation.  In a criminal proceeding, the person shall have reasonable cause to believe that his

conduct was unlawful.

(b} Indemnification In Actions By Or In Right Of The Corporation.




The corporation may indemnify any person who was, is, or threatened to be made a party to any threatened, pending,
or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact
that such person is or was a director, officer, employee of the corporation.  This further applies where the person 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. Such individuals shalt be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such persan in connection with the defense or settlement of such
action or suit, if such person acted in good faith and in a manner that he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation.  No indemnication shall be made in respect to any claim, issue or
matter as to which such person has been adjudged to be liable for negligence or misconduct in the performance of his
or her duty to the corporation, unless, any only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite, the adjudication of liability, that based upon all of the circumstances of
the case that the person is fairly an reasonably entitled to indernnity for such expenses as the court deems just and

proper.

(c) Right To Payment Of Expenses. To the extent that a director, officer, employee, or agent of the

corporation has been successful, on the merits, or otherwise, in the defense of any action, suit, or proceeding, referred
to sections (a) and (b) of this Article, or in the defense of any claim, issue, or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in

connection therewith.

{d) Determination Of Conduct, Any indemnification under Sections (a) and (b) of this Article (unless ordered

by a court) shall be made by the corporation only as authorized in the specific case, upon a determination that
indemnification of the director, officer, employee, or agent is proper in the circumstances because that individual has
met the applicable standard of conduct set forth in Sections (a) and (b) of this Article.  Such determination shall be
made (1} by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to
such action, suit, or proceeding; or (2) if such quorum is not obtainable, or even if obtainable, if a quorum of

disinterested Directors so directs, by independent legal counsel in a written opinion.

{e) Payment of Expenses in Advance.  Expenses incurred in defending a civil or criminal action, suit, or

proceeding, may be paid by the corporation in advance of the final disposition'of such action, suit, or proceeding, as
authorized by the Board of Directors. Further such expenses may be paid by the corporation as authorized by the
Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of the director, officer, or agent
to repay such amount, unless it shall ultimately be determined thar the individual is entitled to be indemnified by the

corporation as authorized in this Article.

() Indemnification Not Exclusive. The indemnification provided this Article shall not be deemed

exclusive of arny other rights to which those secking indemnification may be entitled under any bylaw, agreement,

vote of disinterested Directors or otherwise, both as to action in that individual’s individual capacity and as ta action



in another capacity while holding such office. It shall continue as to a person who has ceased to be a director,

officer, and agent, and shalf inure to the benefit of the heirs, executors, and administrators of such a person,

(g) Insurance. The corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, emplayee, or agent of the corporation, or who is or was serving at the
request of the corporation as a director, officer, emplayee or agent of another corporation, partnership, joi‘nt venture,
trust or other enterprise, against any liability asserted against such person and incurred by such person in any such
capacity, or arisinég out of his or her status as such, This is regardless if the corporation would have the power to

indemnify such person against such liability under the infovisiuns of this Article.

ARTICLE Vil
AMENDMENTS

The power to alter, amend, ot repeal the bylaws shail be vested in the Board of Directors.  Such action riay
be taken at a regular or special meeting for which written notice of the purpose shall be given.  One (1) or more
amendments shall be adopted by the Board of Directors upon receiving the affirmative vote of a majority of Directors
inoffice.  The bylaws may contain any provisions for the regulation and management of the affairs of the

corporation not inconsistent.with law or the articles of incorporation.
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