
 
 

AGENDA 
STILLWATER PUBLIC LIBRARY TRUST BOARD 

STILLWATER PUBLIC LIBRARY, SOUTH BUILDING, ROOM 313 
1107 SOUTH DUCK, STILLWATER, OK. 74074 

NOVEMBER 12, 2025 
4:00 P.M. 

stillwaterok.gov/Library 

 
1. CALL MEETING TO ORDER 

2. CONSENT DOCKET 
Items listed on the consent docket are routine administrative matters that may be 
approved by a single vote with or without discussion.  The Trust Board will take action at 
this meeting (including a vote or series of votes) on these items collectively as part of 
the Consent Docket. 

 
a. Approval of minutes: October 8, 2025, Special Meeting  

 
3. GENERAL ORDERS 

The Trust Board will discuss and take action at this meeting (including a vote or series 
of votes) on each item listed under General Orders unless the agenda entry specifically 
states that no action will be taken. 

 
a. Consider Articles of Incorporation for the creation of Stillwater Public Library 

Foundation, a 501(C)(3) supporting organization 
b. Consider Bylaws for the creation of Stillwater Public Library Foundation, a 

501(C)(3) supporting organization 
c. Consider Conflict of Interest Policy for the creation of Stillwater Public Library 

Foundation, a 501(C)(3) supporting organization 
d. Consider Board Agreement for the creation of Stillwater Public Library 

Foundation, a 501(C)(3) supporting organization 



e. Consider F1023, Application for Recognition of Exemption Under Section 
501(C)(3) of the Internal Revenue Code for Stillwater Public Library Foundation 

f. Consider creation of a Service Agreement between the Stillwater Public Library 
Foundation and City of Stillwater 

g. Consider updated engagement agreement with Nonprofit Solutions Law and 
the allocation of Trust funds for legal services 

h. Status Report: Expenditures from Stillwater Public Library Trust Projects (no action) 
i. Status Report: Donations made to the Stillwater Public Library Trust (no action) 
j. Update on Exchange Bank CD including discussion and possible consideration of 

making changes to the investment 
k. Update on Vanguard accounts including discussion and possible consideration 

of making changes to the account investments  
l. Update on Claim on Cash including discussion and possible consideration to 

making changes to the claim on cash funds 
m. Status Report: Mabel King Fund balance (no action) 

 
4. REPORTS FROM OFFICERS & BOARDS 

Announcements and remarks about matters of general interest may be made by the 
Board Members or Director at this time. Items of Trust business that may require 
discussion or action (including a vote or series of votes) are listed below. 

 
a. Miscellaneous items from the Library Director 
b. Miscellaneous items from the Trust Board 

i) Discussion about scheduling items for upcoming meetings 
 

5. QUESTIONS & INQUIRIES 

6. ADJOURN 

 
The City of Stillwater encourages participation from all its citizens.  If participation at any 
public meeting is not possible due to a disability, please notify the Library Director at least 
48 hours prior to the meeting by calling 405.372.3633 ext 8101. 
 
On___________________________, a true and correct copy of this agenda was posted on 
the kiosk outside City Hall, 723 S. Lewis Street. 



 
 

Minutes 
SPECIAL MEETING - STILLWATER PUBLIC LIBRARY TRUST BOARD 

STILLWATER PUBLIC LIBRARY, SOUTH BUILDING, ROOM 313 
1107 SOUTH DUCK, STILLWATER, OK. 74074 

OCTOBER 8, 2025 
4:00 P.M. 

stillwaterok.gov/Library 

Board members present:   Cynthia Francisco, Holly Hartman, Sandeep Nabar 
 
Guests present: Jeri Holmes 

 
Staff present:  Stacy DeLano, Naomi Brown, Ashlyn Garis 
 
1. CALL MEETING TO ORDER The meeting was called to order at 4 p.m. 

2. CONSENT DOCKET 
Items listed on the consent docket are routine administrative matters that may be 
approved by a single vote with or without discussion.  The Trust Board will take action at 
this meeting (including a vote or series of votes) on these items collectively as part of 
the Consent Docket. 

 
a. Approval of minutes: August 13, 2025, Special Meeting 

Hartman/Nabar moved to approve the consent docket. The votes are as follows: 
Nabar, yes; Hartman, yes; Francisco, yes. Motion approved.  
 

3. GENERAL ORDERS 
The Trust Board will discuss and take action at this meeting (including a vote or series 
of votes) on each item listed under General Orders unless the agenda entry specifically 
states that no action will be taken. 

 
a. Presentation of a proposal by Nonprofit Solutions Law regarding transitioning 

the Stillwater Public Library Trust to a new legal entity. (No action) 



The presentation from Jeri Holmes included a review of events from January 
until the present. Holmes determined that the Library Trust is a public trust 
that is a tax-exempt entity per the IRS determination letter. It appears that 
the Trust was initially set up to raise funds for a new library building, and 
after that was completed, the Trust instrument envisioned a transition to a 
501(C)(3) entity. For an unknown reason, that transition never occurred, and 
the remedial acts taken by the Trust Board protects both the Trust and the 
Board. Holmes outlined her recommendation to transition the public trust to 
a 501(C)(3) supporting organization. If the proposal is approved, then the 
next steps would include the City of Stillwater submitting a resolution to the 
City Council to dissolve the Trust. If the resolution is approved, necessary 
steps include drafting bylaws, articles, acquiring an EIN, drafting IRS Form 
1023, and a service agreement with the City of Stillwater. The trust will be a 
Type 1 501(C)(3) but will remain a component organization of the City of 
Stillwater. The new entity will incur the costs of accounting, legal 
representation, and insurance for board members since it will no longer have 
those from the City. 
 

b. Discussion, consideration, and possible action to approve transitioning the 
Stillwater Public Library Trust to a new legal entity, including possible approval 
of transitioning the Stillwater Public Library Trust to a 501(C)(3) Non-Profit and 
authorizing and directing Nonprofit Solutions Law to move forward with the 
plan to transition to a 501 (C)(3) which includes drafting bylaws, articles, 
acquiring EIN, drafting IRS Form 1023, and an agreement with the City of 
Stillwater. 

 
Nabar/Hartman moved to approve transitioning the Stillwater Public Library 
Trust to a separate 501(C)(3) nonprofit, classified as a 509(A)(3) Type 1 
supporting organization and authorizing and directing Nonprofit Solutions 
Law to move forward with the plan to transition to a 501(C)(3) which includes 
drafting bylaws, articles, acquiring EIN, drafting IRS Form 1023, and an 
agreement with the City of Stillwater. 

 
Holmes left at 5:18 p.m. 
 

c. Consider resuming the acceptance of donations 
Nabar/Hartman moved to resume the acceptance of donations. The votes are as 
follows: Nabar, yes; Hartman, yes; Francisco, yes. Motion approved. 
 

d. Consider 2026 meeting schedule 
Hartman/Nabar moved to approve the 2026 meeting schedule with November 18 
date. The votes are as follows: Nabar, yes; Hartman, yes; Francisco, yes. Motion 
approved. 
 



e. Status Report: Expenditures from Stillwater Public Library Trust Projects (no action) 
None 
 

f. Status Report: Donations made to the Stillwater Public Library Trust (no action) 
DeLano reported two donations in the amount of $136.60. 
 

g. Update on Exchange Bank CD including discussion and possible consideration of 
making changes to the investment 
DeLano reported an interest distribution of $807.36 since the last meeting. The 
total in the CD is $79,896.68. 
 

h. Update on Vanguard accounts including discussion and possible consideration 
of making changes to the account investments  

• DeLano reported $944,384.74 in the Vanguard accounts as of October 
6: 

o VFIAX (1) $39,253.94 
o VFIAX (2) $538,283.97 
o VBIAX (List) $143,412.66 
o VBIAX (money market) $90,998.15 
o VBTLX (Bond) $132,436.02 

 
i. Update on Claim on Cash including discussion and possible consideration to 

making changes to the claim on cash funds 
The total in claim on cash is $5,965.20. 
 

j. Status Report: Mabel King Fund balance (no action) 
The 2026 total for Mabel King is $54,122.36. 
 

k. Consider acceptance of FY25-26 Spending Limit 
Nabar/Hartman moved to accept the FY25-26 spending limit. The votes are as 
follows: Nabar, yes; Hartman, yes; Francisco, yes. Motion approved. 

 
4. REPORTS FROM OFFICERS & BOARDS 

Announcements and remarks about matters of general interest may be made by the 
Board Members or Director at this time. Items of Trust business that may require 
discussion or action (including a vote or series of votes) are listed below. 

 
a. Miscellaneous items from the Library Director 

The community reading series, funded by the Friends of the Library, was 
successful, with attendance of 650. 

 
b.  Miscellaneous items from the Trust Board 

 
i) Discussion about scheduling items for upcoming meetings 



 
5. QUESTIONS & INQUIRIES 

6. ADJOURN  
Nabar/Hartman moved to adjourn. The votes are as follows: Nabar, yes; Hartman, yes; 
Francisco, yes. Motion approved. The meeting adjourned at 5:31 p.m.  
 
Prepared by: Naomi Brown, Recording Secretary 

  
Approved by: ______________________________  

                   Chair, Stillwater Public Library Trust Board 
 



 

Certificate of Incorporation to be filed online 

 

 

Name:   Stillwater Public Library Foundation  

 

Registered Agent:   Stillwater Public Library Foundation 

 

Registered Office:  1107 South Duck 

   Stillwater, OK  74074 

 

Duration:  Perpetual 

 

Board of Directors:  

  

Cynthia Francisco  1423 Fairfield Dr. Stillwater, OK 74074 

 

Holly Hartman   2202 N. Redlands Rd. Stillwater, OK 74075 

 

Sandeep Nabar  2223 N. Crescent Dr. Stillwater, OK 74075 

 

Sherryl Nelson  4508 N Davis Ct. Stillwater, OK 74075 

 

Jeff Simpson   1810 W 3rd Ave. Stillwater, OK 74074 

 

Incorporators:  

 

Cynthia Francisco  1423 Fairfield Dr. Stillwater, OK 74074 

 

Holly Hartman   2202 N. Redlands Rd. Stillwater, OK 74075 

 

Sandeep Nabar  2223 N. Crescent Dr. Stillwater, OK 74075 
 

Articles: 

 

The purpose and other tax-exempt provisions of the Corporation are as follows: 

 

 

1. The purpose of the Corporation is to operate exclusively for charitable and educational 

purposes under §501(c)(3) and §509(a)(3) of the Internal Revenue Code (the Code) as a Type 

I Supporting Organization of the City of Stillwater with the tax-exempt purpose to receive 

and administer private donations to the Stillwater Public Library and to support education, 

programs, collections, and services that cannot be financed through the library’s operating 

budget. The Corporation may do all things and perform all acts permitted by a not-for-profit 

corporation under the laws of Oklahoma in furtherance of the above purposes within the 



requirements set forth above and Section 501(c)(3) of the Internal Revenue Code, or 

corresponding section of any future federal tax code. 

 

2. In the event of the dissolution of the Corporation, after paying or adequately providing for the 

debts and obligations of the Corporation, all assets shall be distributed to the Stillwater Public 

Library or a successor organization as determined by the City of Stillwater. If none is 

established, the Board may distribute the assets for one or more exempt purposes within the 

meaning of §501(c)(3) or corresponding Section of any future federal tax code. Upon inaction 

or inability of the Board to adequately dispose of the assets upon dissolution, such assets shall 

be disposed of by a Court of Competent Jurisdiction in Payne County. Pursuant to laws of the 

State of Oklahoma, the Oklahoma Attorney General may need to be notified of a dissolution 

of the Corporation. 

 

3. The Board of Directors shall be elected and removed by the entity electing them in 

accordance with the Bylaws of the Corporation. The number, qualification, and manner of 

election of the Directors shall be provided for in the Bylaws of the Corporation. The 

Corporation’s Bylaws shall provide for the arrangement or conduct of the business of the 

Corporation, provided the same are not inconsistent with this Certificate of Incorporation, nor 

contrary to the laws of the State of Oklahoma or the United States. 

 

4. The only voting members of the Corporation shall be the members of the Board of Directors 

of the Corporation. 

 

5. Should the Corporation hold endowments, the Corporation shall have the variance powers, in 

accordance with Treasury Regulation §1.170A-9(f)(11)(v)(B),(C), and (D), to modify any 

restriction or condition of any fund or the distribution thereof for any specified charitable 

purpose, if, in the sole judgment of the governing board of the Corporation, such restriction 

or condition becomes ineffective, unnecessary, incapable of fulfillment, or inconsistent with 

the charitable needs of the Stillwater Public Library. 

 

6. The Corporation does not afford pecuniary gain, incidentally or otherwise, to its members. 

The Corporation shall have no capital stock and shall not be authorized to issue capital stock.  

The Corporation is not formed for pecuniary or financial gain. No part of the net earnings of 

this Corporation shall inure to the benefit of, or be distributable to, its Directors or Officers, 

or other private persons, except that the Corporation shall be authorized and empowered to 

pay reasonable compensation for services rendered and to make payments and distributions 

in furtherance of the purposes of the Corporation.  

 

7. The Corporation may attempt to influence legislation and if so chooses, will file an election 

under §501(h) of the Code. The Corporation shall not participate or intervene in any political 

campaign, including the publishing or distribution of statements, on behalf of any candidate 

of public office. 

 

8. In any taxable year in which the Corporation has been found by the Internal Revenue Service 

to be a private foundation as described in §509(a), and the corporation will operate in 

accordance with §§4942, 4921(d), 4943(c), 4944 and 4945(d) of the Code. 



 

9. The Directors shall not be personally liable for the debts, liabilities or other obligations of the 

Corporation.  The Directors and Officers of the corporation shall be indemnified by the 

Corporation to the fullest extent permissible under the laws of Oklahoma. The Board of 

Directors may provide for a more in-depth indemnification policy at any time. 

 

10. Amendments to this Certificate of Incorporation or the Bylaws shall not be valid until 

approved by the City of Stillwater. Furthermore, this Certificate of Incorporation takes 

precedence over the Bylaws of the Corporation.   

 

Board approved. 

NEED City approval 
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SECTION 1  

 

Foundation Defined: 

 

1.1 Name:  

The name of the not-for-profit corporation is Stillwater Public Library Foundation (the 

“Foundation”). 

 

1.2 Purpose:  

The purpose of the Foundation is to receive and administer private donations to the 

Stillwater Public Library and to support education, programs, collections, and services 

that cannot be financed through the library’s operating budget. 

 

1.3 Tax Exempt Status:  

The Foundation is tax-exempt pursuant to §501(c)(3) of the Internal Revenue Code (the 

“Code”) as described in §509(a)(3) of the Code and further classified as a Type I 

Supporting Organization. As a Type I Supporting Organization, the Foundation will 

support the Stillwater Public Library. 

 

1.5 Corporate Authority:  

The Foundation may do all things and perform all acts permitted to a not-for-profit 

corporation under the laws of Oklahoma, subject to Sections 1.2 and 10.2 of these 

Bylaws. 

 

1.6  Tax Year:  

The Foundation will utilize the Fiscal Year of July 1 to June 30 as the Tax Year. 

 

1.7 Definitions:  

 

1. “City” means the City of Stillwater, a governmental municipality. 

2. “Foundation” means Stillwater Public Library Foundation. 

3. “Board” means the Board of Directors of the Foundation in its capacity as the 

governing body of the Foundation, which is comprised of those Directors elected 

pursuant to these Bylaws.  

4. “Director” means an individual who has been elected to the Foundation’s Board of 

Directors and who is currently serving on the Board. 

5. “Officer” means an individual who has been elected to the Foundation’s Board and 

subsequently elected to an Officer position listed in Section 4.1 of these Bylaws by 

the Foundation Board. 

6. “Vote of the Board” means a vote of the Directors present and voting at any meeting 

of the Board where a quorum is present, whether such meeting is held in person or 

electronically. Routine business and elections shall be transacted by a majority vote 

of the Board unless indicated otherwise in these Bylaws.  

7. “Quorum,” unless stated otherwise, a quorum shall mean a majority of the Directors.  
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SECTION 2  

 

Board of Directors: 

 

2.1  Board Authority:  

The Board shall have all powers and authority which may be granted to a Board of 

Directors of a not-for-profit corporation under the laws of the State of Oklahoma, and 

subject to Section 1.2 and Section 10 of these Bylaws. 

 

2.2  Number:  

The Board will consist of not fewer than five (5) and not more than fifteen (15) voting 

Directors. The Board may increase or decrease the number of Directors in accordance 

with the range specified above and request the City to fill the new Directorships in 

accordance with Section 2.5 of these Bylaws.  

 

2.3 Duties:  

 The duties of the Directors include the following: 

 

1. Exercise a duty of obedience to the Foundation’s central purpose in guiding all 

decisions; 

2. Exercise due care and act in good faith in all dealings and interests with the 

Foundation;  

3. Exercise a duty of loyalty to the Foundation by avoiding and/or managing conflicts of 

interest;  

4. Provide annual written financial reports to the City to allow for adequate reporting to 

the State of Oklahoma; 

5. Maintain, manage, or contract for the management of investments, assets, 

endowments, and other accounts for the benefit of the Stillwater Public Library. 

6. Conduct fundraising activities for the benefit of the Stillwater Public Library on 

behalf of the Stillwater Public Library; 

7. Approve policies, including, but not limited to, investment policies, financial policies, 

and governance policies, which are consistent with these Bylaws and the Certificate 

of Incorporation; 

8. Maintain a record of all approved policies and contemporaneous minutes and records 

of all meetings of the Board or Committees with Board-delegated duties or authority; 

9. Approve the annual budget and oversee the financial administration of the 

Foundation;  

10. Review and approve all contractual agreements or authorize an appropriate 

Committee to do so; 

11. Make a personal annual financial contribution to the Foundation; 

12. Review Form 990 prior to submission to the IRS or authorize an appropriate 

Committee to perform such duty; and, 

13. Perform such other duties as prescribed by the Board. 

 

2.4  Composition:  

The composition of the Board shall be as follows:  

 

1. Two (2) persons shall be elected by the City Council of the City; Commented [JH1]: Stacy - I added this language per the trust.  I 

wanted to have some flexibility but, when I look back, that would 
only cause issues. 
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2. Two (2) persons shall be elected by the Library Board, which is appointed by the City 

Council of the City; and, 

3. One (1) person shall be elected by the Friends of the Stillwater Library. 

 

The City, the Library Board, and the Friends of the Stillwater Library shall hold such 

elections in accordance with their respective bylaws and/or meeting requirements.  

 

The composition of the Board shall be limited as follows:  

 

1. Not more than a total of one-third (1/3) of the Directors of the Foundation may also 

be City Council Members, the Mayor, or employees of the City at any given point.  

2. Only one member of any one family related by blood or marriage, or only one 

member residing within a household, may be a Director at any given point in time.  

3. A Director must be 21 years or older to serve. 

 

2.5 Nomination and Election:  

The Governance Committee shall prepare a slate of candidates for Director positions to 

be appointed by the Board of the Foundation in accordance with the Governance 

Committee Charter found in Section 5.2.  Independent nominations may be made by any 

Director but must be vetted and approved by the Governance Committee. The slate will 

be established in accordance with Section 2.4. 

 

Each slated candidate receiving a majority of the votes cast by the Directors at a meeting 

of the Foundation where a quorum is present shall be placed on the slate of Directors to 

be voted on by the City within the limitations of Section 2.4 of these Bylaws. Elections by 

the City shall be conducted, at a minimum, annually in the Fourth Quarter of the Fiscal 

Year to allow for the new Directors to begin their terms on the first day of the following 

Fiscal Year.  

 

2.6  Term of Office and Term Limits:  

Directors shall serve a term for a period of three (3) years, and terms shall be staggered to 

allow for approximately one-third (1/3) of the Directors to be up for election each year. 

Any Director may serve three (3) consecutive terms. Any individual who has served three 

(3) consecutive terms or has resigned may be eligible for re-election as a Director after a 

period of one (1) year. However, no Director may serve more than five (5) terms. Upon 

resignation, removal, or vacancy of a Director, the respective successor shall serve the 

remainder of the term. Any partial term shall not be considered as a full term when 

determining term limits.  

 

2.7 Removal or Resignation:  

A Director may be removed with or without cause at any time by a vote of the Board or 

by the City.  

 

Due to quorum requirements, any Director who misses three (3) consecutive regular 

meetings shall be deemed to have resigned as a member of the Board and cease to be a 

member thereof on the date of the third absence.  

 

Any Director may resign at any time by giving written or verifiable electronic notice to 

the President or to the Secretary. Any resignation shall take effect upon receipt or at the 

Commented [JH2]: Control is through electing/removing the 

directors. ⅓  ensures that a quorum is not controlled. If there is 

actual control, there is a piercing the corporate veil issue and can 
also lead to donor issues who prefer not to support a governmental 

entity. 

Commented [JH3]: I modified this since I want the current 

foundation board to approve the slate prior to going to the city 
council. 

Commented [JH4]: This is protective, not punitive to ensure a 

Director can fulfill fiduciary duties of oversight and not create 
liability for such Director. 
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time specified in the notice, and, unless otherwise specified therein, the acceptance of 

such resignation shall not be necessary to make it effective. No Director may resign if the 

Foundation would then be left without a duly elected Director or Directors in charge of 

its affairs, except upon notice to the City, the Oklahoma Secretary of State, and the 

Internal Revenue Service. 

  

2.8  Vacancies or Newly Created Directorship:  

Vacancies due to removal shall be filled by the City without meeting the requirements set 

forth in the Governance Committee Charter found in Section 5.2. Vacancies for any other 

reason will be managed by the Governance Committee in accordance with the 

Governance Committee Charter found in Section 5.2. The City may elect Directors for 

such vacancies or newly created Directorships at any regularly or specially called 

meeting of the City. 

 

If, due to such vacancies, the number of Directors is fewer than five (5) as stated in 

Section 2.2 of these Bylaws, the Foundation will request the election of additional 

Directors. Those elected by the City shall assume their positions for the duration of the 

unexpired term. 

 

2.9 Compensation:   

Directors shall serve without compensation.  Reimbursements for reasonable expenses 

incurred on behalf of the Foundation may be made to any Director upon the presentation 

of a receipt and approval of reimbursement by the Board or Finance Committee set forth 

in Section 5.3. 

 

SECTION 3 

 

Meetings of the Board: 

 

3.1  Meetings:  

There shall be a minimum of four (4) meetings per year. Regular meetings of the Board 

may be held at such times as shall be determined by the Board. Meetings of the Board 

shall be held at any place within the State of Oklahoma. In the absence of such 

designation, meetings shall be held at the Principal Office of the Foundation.  

 

Special meetings of the Board for any purpose(s) may be called at any time by the 

President of the Board or by any three (3) Directors. No business shall be considered at 

any special meeting other than the purpose(s) mentioned in the notice given to each 

Director of the meeting. Special meetings of the Board may be held either at a place so 

designated within the State of Oklahoma or at the Principal Office.  

 

3.2  Voting:  

Each Director shall have one (1) vote. Any reference to a vote of the Board or a vote of 

the Directors shall mean a vote of the Directors at any meeting where a quorum is 

present. Routine business shall be transacted by a majority of the Directors voting at a 

meeting where a quorum is present, except when the law or these Bylaws require 

otherwise. Proxies may not be used.  
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3.3  Quorum:   

A fifty-one percent (51%) majority of the total number of Directors shall constitute a 

quorum. A majority vote of a quorum shall be deemed the action of the Board unless 

specified otherwise in these Bylaws.  

 

Directors present by electronic transmission where such Director can communicate with 

other Directors shall be counted for purposes of determining a quorum. Directors with a 

conflict of interest may be counted for purposes of determining a quorum but may not 

participate in discussion and voting on matters where they have a conflict of interest.  

 

In the absence of a quorum, a majority of the Directors present at any meeting may vote 

to adjourn the meeting to another place, date, or time. Notice of any meeting adjourned 

and rescheduled in this manner shall be given as set forth below in Section 3.4 of these 

Bylaws. 

 

3.4 Notice: 

Any regular meeting of the Board will require no notice if the time, date, and location of 

such meeting were previously determined by the Board and distributed to the Directors. 

Directors not in attendance at the meeting setting forth the dates shall be given the dates, 

time, and location of such meetings within ten (10) days following the meeting. For any 

regular meeting where the date, time, and location were not previously determined, notice 

shall be sent to the Directors at least ten (10) days prior to the holding of the meeting. For 

any special meeting, notice shall be sent to the Directors not fewer than twenty-four (24) 

hours prior to the holding of the meeting.  

  

Directors shall receive notice via electronic transmission and shall provide, in writing, an 

electronic address. Notice via electronic transmission shall be a valid notice. If a Director 

does not receive notice of a meeting but attends the meeting, they shall be deemed to 

have waived notice of the meeting, unless the Director objects at the beginning of the 

meeting that notice of the meeting was not valid. 

 

3.5 Action Taken Without Notice of a Meeting:  

Any action taken or approved at any meeting of the Board, whether physical or 

electronic, where valid notice was not given in accordance with Section 3.4 of these 

Bylaws shall be valid if a quorum was present at such meeting and if either before or after 

the meeting, a two-thirds (2/3) majority of the total number of Directors sign a written 

waiver of notice or a written consent to holding such meeting. All such waivers or 

consents shall be filed with the corporate records or made a part of the minutes of the 

meeting.  

 

3.6 Procedures:  

Meetings shall be conducted in an orderly fashion by the President. Conflicts in 

procedures shall be resolved in accordance with the current edition of Robert’s Rules of 

Order as a procedural guide unless determined otherwise in these Bylaws, written policy, 

or state law. The Foundation shall not be subject to the Oklahoma Open Meeting Act and 

the Oklahoma Open Records Act because of its status as a Type I supporting organization 

of the City. 
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3.7 Physical Meetings:  

The preferred method of meeting shall be in person; however, meetings may take place 

electronically, and a Director will be considered present for purposes of a quorum if such 

Director can communicate and has the ability to participate in the discussion and voting.     

 

At any physical meeting of the Board, the Directors may vote by voice on all matters 

either in person or via electronic transmission. The Foundation shall implement 

reasonable measures to verify that each person deemed present at the meeting and 

permitted to vote at a meeting by means of electronic transmission is a Director.  

 

3.8  Electronic Meetings:  

In matters of urgency, meetings may take place via any form of electronic medium. The 

Board may vote by voice, email, or other electronic medium during electronic meetings. 

For electronic voting to represent an action of the Board, all of the following conditions 

must be met: 

 

1. All Directors must receive the resolution(s);  

2. The resolution(s) shall set forth each proposed action and provide for a vote for or 

against each proposed action;  

3. A majority of the total number of Directors must vote thereby ensuring a quorum of 

the Board has voted;  

4. The vote must be received within the voting period established in the correspondence 

provided with the resolution;  

5. Receipt of a vote shall be acknowledged by an Officer or their designee;  

6. A vote must be submitted by a Director;  

7. All votes shall be made known to the Board; and,  

8. All votes shall be maintained for a period of one (1) year, and all voting results shall 

be memorialized in the minutes and may be memorialized in the minutes of the 

following meeting.  

 

The Foundation shall implement reasonable measures to verify that each vote cast was by 

a Director.  

 

SECTION 4 

 

Officers of the Foundation: 

 

4.1 Officers:  

The Officers of the Foundation must be previously elected to the Board of Directors of 

the Foundation by the City. Officers shall be a President, a Vice-President, a Treasurer, 

and a Secretary.  

 

4.2  Term of Office:  

An Officer shall serve for a one (1) year term or until the next succeeding election of 

Officers. An Office may not be held by the same Director for more than three (3) 

consecutive terms. Upon resignation, removal, or vacancy of an Officer, the respective 

successor shall serve the remainder of the term. Any partial term shall not be considered 

as a full term when determining term limits. 
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4.3  Nomination and Election:  

The Governance Committee shall prepare a slate of candidates for Officer positions to be 

elected by the Board of the Foundation in accordance with the Governance Committee 

Charter found in Section 5.2. Independent nominations that have been approved by the 

Governance Committee may be made to the Board no fewer than ten (10) days prior to a 

vote by the Board. Nominations from the floor shall not be accepted.  

 

Each slated candidate receiving a majority of the votes cast by the Directors at a meeting 

of the Foundation where a quorum is present shall become an Officer. Elections shall be 

conducted, at a minimum, annually in the Fourth Quarter of the Fiscal Year from the 

newly elected Directors to allow for the new Officers to begin their terms on the first day 

of the following Fiscal Year.  

 

4.4  President: 

The President, or designee, shall have the following duties:  

 

1. Act as the Principal Officer of the Foundation, subject to the control of the Board; 

2. Have general supervision and direction of the Officers of the Foundation;  

3. Set the meeting agendas; 

4. Preside at all meetings of the Board; 

5. Sign the minutes of the meetings over which he/she presided;      

6. Report to the Board concerning the operations of the Foundation on an ongoing basis 

and at the request of the City; and,  

7. Have such other powers and duties as may be prescribed by the Board or these 

Bylaws.  

 

4.5  Vice-President:  

The Vice-President shall have the following duties: 

 

1. In the absence or disability of the President, perform all the duties of the President 

and, when so acting, shall have all the powers of, and be subject to all the restrictions 

upon the President; and, 

2. Have such other powers and duties as may be prescribed by the Board or these 

Bylaws. 

 

4.6  Secretary:  

The Secretary, or designee, shall have the following oversight responsibilities: 

 

1. Give notice of all meetings of the Board as required by Section 3.4 of these Bylaws; 

2. Keep a record of minutes of all meetings of the Board with the time and place of 

holding, whether regular or special, and if special, how authorized, the notice given, 

the names of those present at the meetings, the number present or represented at 

meetings, and the proceedings thereof;  

3. Exhibit at all reasonable times, upon the request of a Director, these Bylaws, and the 

minutes of the proceedings of the Board; 

4. Keep at the Principal Office all documents required for public inspection by the 

Internal Revenue Service; 

5. Keep a record of the names of Directors and Officers with the addresses at which 

such individuals are to receive notice; and, 
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6. Have such other powers and duties as may be prescribed by the Board or these 

Bylaws. 

 

The Secretary, not a designee who may take the minutes, will review and sign the 

minutes of the meetings. The Office of the Secretary may be combined with the Office of 

the Treasurer.  

 

4.7  Treasurer:  

The Treasurer, or designee, shall have the following oversight responsibilities: 

 

1. Keep and maintain adequate and correct accounts of the properties and business 

transactions of the Foundation; 

2. Maintain the books of account and ensure that such books are open to inspection by a 

Director or the City at all reasonable times;  

3. Provide regular financial statements upon request to the Board; 

4. Provide a report of the Foundation's financial affairs at meetings of the Board;  

5. Ensure appropriate oversight and implementation of the financial policies and 

procedures;  

6. Ensure a financial report is provided to the City annually or as requested by the City; 

and, 

7. Have such other powers and duties as may be prescribed by the Board or these 

Bylaws. 

 

The Office of the Treasurer may be combined with the Office of the Secretary. 

 

4.9 Removal and Resignation:  

Any Officer may be removed with or without cause at any time by the Board. Any 

Officer may resign at any time by giving written or verifiable electronic notice to the 

President or the Secretary. Any resignation shall take effect upon receipt or at the time 

specified in the notice, and, unless otherwise specified therein, the acceptance of such 

resignation shall not be necessary to make it effective. Such resignation shall then be 

recorded in the minutes of the meeting immediately following the resignation. 

 

4.10  Vacancies:  

A vacancy in the Office of the President shall be filled by the Vice-President. In the event 

of a vacancy in any Office other than that of the President, such vacancy may be filled 

temporarily by appointment by the President until such vacancy can be filled in 

accordance with Sections 2.5 and 2.8 of these Bylaws.  

 

4.11 Delegation of Duties:  

In case of the absence, inability, or disability of any Officer of the Foundation or for any 

other reason that the Board may deem sufficient, the Board may, by a vote, delegate the 

powers or duties of such Officer to any other Officer or to any Director with such power 

of delegation valid up to one (1) year from the date of the vote authorizing such 

delegation or until such vacancy can be filled in accordance with Sections 2.5 and 2.8 of 

these Bylaws. Each Director shall have only one (1) vote, even if such Director holds 

more than one (1) office. 
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SECTION 5 

 

Committees of the Board: 

  

5.1 Standing or Ad Hoc Committees: 

 

1. Creation. The Board shall have the power to create, revoke, or modify any committee 

or Ad Hoc Committee deemed necessary.  

 

Standing Committees are set forth in Sections 5.2, 5.3, and 5.4. Other committees will 

be established within the following requirements and shall not have authority to act 

on behalf of the Board.   

 

2. Composition. A Director, as determined by the Board, shall serve as the Chair of each 

Committee, and members of each Committee will be selected by the Board. Each 

Committee shall include a minimum of two (2) members, with a minimum of one (1) 

member being a Director of the Board. Therefore, non-Board members may serve as 

Committee Members with the approval of the Board. Furthermore, the President may 

sit on each Committee as a non-voting, ex officio member unless determined 

otherwise by the Board. However, the President may not be counted for purposes of 

determining a quorum of any such Committee with the exception of the Executive 

Committee, if any. 

 

3. Reporting of Committee Actions and Authority. All Committees shall report to the 

Board as the Board may require. The Board may also adopt rules and regulations 

pertaining to the conduct of meetings of committees to the extent that such rules and 

regulations are not inconsistent with the provisions of the Bylaws.   

 

4. Advisory Committee. The Board may provide for one or more Advisory Committees 

consisting of individuals with extended service, contacts, and/or expertise to aid the 

Foundation or who work within areas or fields deemed appropriate to further the 

mission of the Foundation. Advisory Committee Members shall be selected, and/or 

removed with or without cause, by a majority vote of a quorum of the Board. Such 

Advisory Committee Members shall not have voting rights, be considered as 

members of the Foundation, be entitled to any other benefit provided to Directors, or 

be subject to term limitations or meeting requirements of Directors as set forth in the 

Bylaws. The Board may provide additional policies to establish duties and/or benefits 

of one or more levels of Advisory Committees. 

 

5.2 Governance Committee Charter: 

 

1. Creation. The Governance Committee shall be a standing committee of the 

Foundation. The purpose of the Governance Committee is to aid the Board in the 

continual development of the Board. 

 

2. Duties. The duties of the Governance Committee are as follows: 

 

i. Assist the Board in the review of and recommendations concerning these Bylaws; 
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ii. Conduct an analysis of the Board to determine the needed areas of diversification, 

including but not limited to skill set, occupation, age, race, ethnicity, and gender; 

iii. Solicit names of possible candidates and research such candidates for Officers and 

Directors prior to placement on a slate for submission to the Board;  

iv. Provide a slate of candidates for Officers and Directors to the Board (each slate 

may include multiple names for each position);  

v. Ensure Directors elected by the Board of the Foundation are subsequently 

provided to the City to be formally elected to the Board by the City; 

vi. Rotate Board terms of other Directors to allow for approximately one-third (1/3) 

of the board to be slated for election each year, with flexibility to allow for 

rotating terms; 

vii. Aid in the development of Committee assignments; 

viii. Review the performance of each individual Director as to board requirements as 

set forth in the Foundation’s Bylaws and offer guidance and alternatives to those 

not meeting the requirements; 

ix. Review and recommend changes to the Board concerning amendments to the 

Certificate of Incorporation and Bylaws;  

x. Develop and provide orientation and training for all Directors that addresses a 

Director’s responsibilities; the Foundation’s purpose, history, methods of 

operation, and activities; and information concerning day-to-day operations; 

xi. Propose, as appropriate, changes in Board structure and operation; 

xii. Provide ongoing counsel to the President and other Officers on enhancing Board 

effectiveness; 

xiii. Ensure the Conflict of Interest Policy set forth in the Foundation’s policies is 

enforced;  

xiv. Manage conflicts between Directors; 

xv. Recommend removal of Officers and Directors;  

xvi. Strive to meet a minimum of four (4) times per year with attendance by 

committee members in person or via electronic communication, is mandatory to a 

majority of the Board Governance Committee meetings; and, 

xvii. Have such other duties as determined by the Board.  

 

3. Composition and Requisite Skills. A Director, as determined by the Board, shall serve as 

the Chair of the Governance Committee, and members of the Governance Committee 

will be selected by the Board. The Committee shall include a minimum of four (4) 

members, with a minimum of three (3) members being Directors of the Board.  

 

Directors who are seeking election or re-election shall not serve on the Board 

Governance Committee unless requested to do so by the Board. Governance Committee 

members should have one or more of the following skills: 

 

i. Knowledge of the Community; 

ii. An ability to solicit new Directors and Officers; 

iii. An ability to evaluate Board composition, structure, and performance; and, 

iv. An ability to consider skill sets that are needed for the Board and skills with respect to 

the Foundation’s program, needs, activities, and diversity. 
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4. Authority and Voting Rights. The Board may also adopt rules and regulations pertaining 

to the conduct of meetings of committees to the extent that such rules and regulations are 

not inconsistent with the provisions of the Bylaws. The Governance Committee shall not 

have the authority to act on behalf of the Board in any capacity without the express 

written consent of the Board. 

 

Should the Board delegate any of its powers to the Governance Committee: 

 

i. Only the Director(s) who sit on such committee may vote; 

ii. A quorum of the Committee shall be a majority of the Directors sitting on the 

Committee; 

iii. The Committee shall keep contemporaneous minutes of such committee meetings and 

file such minutes with the corporate records; 

iv. The Committee shall report all actions to the Board; and,  

v. The authority of the Committee to act on behalf of the Board shall be reported on the 

tax return Form 990. 

 

5. Quorum. A quorum of the Governance Committee shall consist of a majority of members 

sitting on the Governance Committee, unless the Board has delegated authority to act on 

behalf of the Board to the Governance Committee, then the quorum and voting 

requirements set forth in (d) shall be met. 

 

6. Attendance Requirements. Attendance at a majority of the committee meetings is 

mandatory. Those unable to attend in person may participate electronically. 

 

7. Service, Resignation, and Removal. In addition to the requirements set forth in the 

Bylaws, Committee Members who agree to serve shall be subject to the following terms: 

 

i. Serve at the pleasure of the Board and may be removed from a committee with or 

without cause by the Board; 

ii. Consecutive terms are permitted with no term limitation except as provided by the 

Foundation’s Bylaws on service as a Director, and partial terms may be acceptable in 

unusual circumstances;  

iii. Provide written notification of their resignation to the Committee Chair for a 

resignation prior to the expiration of their term. Replacements shall be determined by 

the Board; and, 

iv. Removal shall be initiated and determined by the Board. 

 

5.3 Finance Committee Charter: 

 

1. Creation and Purpose. The Finance Committee shall be a standing committee of the 

Foundation. The purpose of the Finance Committee is to provide financial oversight 

for the Foundation and to report the financial position to the Board. 

 

2. Duties. The Duties of the Committee are as follows: 

 

i. Oversee the financial condition, accountability, and viability of the Foundation; 

ii. Review contracts with third parties that have a meaningful impact on the financial 

position of the Foundation; 
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iii. Present financial reports to the Board at each meeting of the Board; 

iv. Provide financial reports to the City as requested by the City; 

v. Oversee, review, and recommend amendments to the Board concerning the 

financial policies of the Foundation; 

vi. Review and approve all audit drafts; 

vii. Review Form 990 with the preparer, requesting any known discrepancies or 

known errors to be amended prior to submission to the Board; 

viii. Ensure Form 990 is presented to the Board by the preparer or, in the absence of 

the preparer, by a member of the Finance Committee; 

ix. Review the annual budget prior to submission to the Board for approval; 

x. Monitor investments, if any; 

xi. Aid the staff with the creation of the annual budget and financial planning; 

xii. Implement the duties assigned to the Finance Committee in accordance with the 

financial policies of the Foundation; 

xiii. Aid the staff in supplying information to the CPA to complete Form 990; 

xiv. Determine whether partnerships, joint ventures, and arrangements with 

management organizations conform to the Foundation’s written policies; are 

properly recorded, reflect reasonable investment or payments for goods and 

services; further charitable purposes; and, do not result in inurement, 

impermissible private benefit, or any excess benefit transactions; 

xv. Review the risk management plan developed by the staff or designee to determine 

whether insurance coverage plans are deemed to be adequate and based on current 

information and/or asset lists; 

xvi. Assist the staff and other Directors with appropriate aspects of donation 

stewardship; 

xvii. Assist the Board, President, and staff in establishing and implementing a 

comprehensive fundraising plan, resulting in higher levels of individual and 

corporate giving;  

xviii. Assist in the creation and preparation of the Annual Report;  

xix. Strive to meet a minimum of four (4) times per year and attendance by Committee 

members in person or via electronic communication to a majority of the Board 

Governance Committee meetings is mandatory; and, 

xx. Fulfill other duties as determined by the Board. 

 

3. Composition and Requisite Skills. The Treasurer, or other Director as determined by 

the Board, shall serve as the Chair of the Finance Committee. The Finance 

Committee shall include a minimum of three (3) members with a minimum of two (2) 

members being a Director of the Board. Committee members should have one or 

more of the following skills: 

 

i. Understanding of the Foundation’s mission and financial goals; 

ii. Understanding of the Foundation’s various programs; 

iii. Ability to read and understand financial statements; 

iv. Ability to compare and contrast financial data over multiple time periods; 

v. Ability to project financial needs of the Foundation; and/or, 

vi. Ability to interpret the financial implications of contracts. 

 

4. Authority and voting Rights. The Board may also adopt rules and regulations 

pertaining to the conduct of meetings of committees to the extent that such rules and 



 

 Nonprofit Solutions Law, P.C.       
16 

regulations are not inconsistent with the provisions of the Foundation’s Bylaws. The 

Finance Committee shall not have the authority to act on behalf of the Board in any 

capacity without the express written consent of the Board. 

 

Should the Board delegate any of its powers to the Finance Committee: 

i. Only the Director(s) who sit on such Committee may vote; 

ii. A quorum of the Committee shall be a majority of the Directors sitting on the 

Committee; 

iii. The Committee shall keep contemporaneous minutes of such committee meetings 

and file such minutes with the corporate records; 

iv. The Committee shall report all actions to the Board; and,  

v. The authority of the Committee to act on behalf of the Board shall be reported on 

the tax return Form 990. 

 

5. Quorum. A quorum of the Finance Committee shall consist of a majority of members 

sitting on the Finance Committee, unless the Board has delegated authority to act on 

behalf of the Board to the Finance Committee, then quorum and voting requirements 

are set forth above. 

 

6. Attendance Requirements. Attendance of a majority of the committee is mandatory. 

Those unable to attend in person may participate electronically.  

 

7. Service, Resignation, and Removal. In addition to the requirements set forth in the 

Bylaws, Committee Members who agree to serve shall be subject to the following 

terms: 

 

i. Serve at the pleasure of the Board and may be removed from a committee with or 

without cause by the Board; 

ii. Consecutive terms are permitted with no term limitation except as provided by the 

Foundation’s Bylaws on service as a Director, and partial terms may be 

acceptable in unusual circumstances;  

iii. Provide written notification of their resignation to the Committee Chair for a 

resignation prior to the expiration of their term. Replacements shall be determined 

by the Board; and, 

iv. Removal shall be initiated and determined by the Board. 

 

5.4 Development Committee Charter:  

 

1. Creation and Purpose. The Development Committee shall be a committee of the 

Foundation as determined by the Board. The purpose of the Development Committee 

is to aid the financial development and fundraising of the Foundation.  

 

2. Duties. The Duties of the Committee are as follows: 

 

i. Work with staff to create a Development Plan that will set fundraising goals to 

assess progress towards meeting those goals; 

ii. Develop an expectation for financial contributions from all members of the Board 

and provide leadership by making their personal gifts to the Foundation; 

iii. Willingness to identify, cultivate, ask, and/or steward donors; 
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iv. Arrange for Board training in fundraising and other forms of development; 

v. Potentially oversee special fundraising event(s);  

vi. Provide support and assistance as needed to event coordinators and other 

fundraising issues that support the mission of each event; 

vii. Report to the Board at each Board meeting an explanation and status update as to 

the goals and success toward all fundraising goals;  

viii. Strive to meet a minimum of four (4) times per year with attendance by 

Committee members in person or via electronic communication to a majority of 

the Development Committee meetings is mandatory; and, 

ix. Fulfill other duties as determined by the Board. 

 

3. Composition and Requisite Skills. A Director, as determined by the Board, shall serve 

as the Chair of the Development Committee. The Development Committee shall 

include a minimum of three (3) members with a minimum of one (1) member being a 

Director of the Board. Committee members should have one or more of the following 

skills: 

 

i. Willingness to identify, cultivate, ask, and steward donors; 

ii. Knowledge of the Foundation’s history, mission, and goals; 

iii. Willingness to work with other committees in regard to the Foundation’s needs 

and financial responsibilities; and, 

iv. Possess public relations and/or communications skills. 

 

4. Authority and Voting Rights. The Board may also adopt rules and regulations 

pertaining to the conduct of meetings of committees to the extent that such rules and 

regulations are not inconsistent with the provisions of the Foundation’s Bylaws. The 

Development Committee shall not have the authority to act on behalf of the Board in 

any capacity without the express written consent of the Board. 

 

Should the Board delegate any of its powers to the Development Committee: 

i. Only the Director(s) who sit on such committee may vote; 

ii. A quorum of the Committee shall be a majority of the Directors sitting on the 

Committee;  

iii. The Committee shall keep contemporaneous minutes of such committee meetings 

and file such minutes with the corporate records; 

iv. The Committee shall report all actions to the Board; and,  

v. The authority of the Committee to act on behalf of the Board shall be reported on 

the tax return, Form 990.  

 

5. Quorum. A quorum of the Development Committee shall consist of a majority of 

Members sitting on the Development Committee, unless the Board has delegated its 

authority to the Development Committee, then the quorum and voting requirements are 

set forth above. 

 

6. Attendance Requirements. Attendance at a majority of the committee meetings is 

mandatory for all members. Those unable to attend in person may participate 

electronically.  
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7. Service, Resignation, and Removal. In addition to the requirements set forth in the 

Bylaws, Committee Members who agree to serve shall be subject to the following terms: 

 

i. Serve at the pleasure of the Board and may be removed from a committee with or 

without cause by the Board; 

ii. Consecutive terms are permitted with no term limitation except as provided by the 

Foundation’s Bylaws on service as a Director, and partial terms may be 

acceptable in unusual circumstances;  

iii. Provide written notification of their resignation to the Committee Chair for a 

resignation prior to the expiration of their term. Replacements shall be determined 

by the Board; and, 

iv. Removal shall be initiated and determined by the Board. 

 

SECTION 6 

 

Staff: 

 

6.1 Employment: 

The Board may utilize staff, contractors, and/or employees of the City to fulfill the needs 

of the Foundation pursuant to an agreement between the City and the Foundation. The 

Board may fill such positions, or leave such positions vacant, in a manner as determined 

by the Board.  

 

Should the Board hire an employee, the Board may utilize a committee to perform annual 

evaluations and establish the qualifications, description of duties, and general scope of 

authority related to said position. In addition, the Board will ensure the date and terms of 

compensation arrangements of the staff are recorded in writing and maintained with the 

information on which the Board based its decision. The Board may allow the position of 

the staff to remain unfilled for a period of time as determined by the needs of the 

Foundation.  

 

6.2 Duties: 

The staff, if any, shall manage the day-to-day operations and business of the Foundation. 

The staff shall perform management duties pursuant to a job description, including but 

not limited to the hiring/firing of staff and performance evaluations of staff. The Board 

may change the job description to increase or decrease the responsibilities of the staff. 

The functions of the staff shall not supersede the duties of the Board as set forth in 

Section 2.3 of these Bylaws.  

 

6.3 Separation of Duties:  

The Officers of the Board are set for in Section 4 of these Bylaws. The staff or other 

employees shall not hold any Officer Position on the Board of the Foundation. 
 

SECTION 7 

 

Members: 
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7.1 Membership:  

The Foundation is not a membership organization. Therefore, the “Directors” of the 

Board of Directors of the Foundation shall be the only voting members of the 

Foundation.  

 

7.2 Honorary Members:   

Honorary Members may be appointed by the Board. There shall be no limit on the 

number of Honorary Members. Honorary Members shall not have voting rights, shall not 

be counted for purposes of determining a quorum, or have any other rights concerning 

voting or meetings.  

 

7.3 Supporting Members:  

The Board may establish criteria for supporting members of the organization to allow 

individuals and entities to support the Foundation in a variety of ways. Supporting 

members shall not have voting rights or other benefits or privileges granted to the 

Directors acting in their capacity as Members of the Foundation in these Bylaws or the 

Certificate of Incorporation.  

 

SECTION 8 

 

Location: 

 

8.1  Principal Office:  

The Foundation shall locate its Principal Office in Stillwater, Oklahoma. The Foundation 

may change said Principal Office from one location to another, notifying the City, the 

Internal Revenue Service, and the Oklahoma Secretary of State of such change through 

its Annual Charitable Registration. 

 

8.2  Registered Office:  

The Registered Office of the Foundation will be maintained in the State of Oklahoma and 

may be, but need not be, identical to the Principal Office. A change of the Registered 

Office shall be filed with the Oklahoma Secretary of State after approval by the City. 

 

SECTION 9 

 

Amendments, Construction, and Policies:  

 

9.1  Amendments to Bylaws:  

These Bylaws may be amended by the affirmative vote of two-thirds (2/3) vote of the 

Directors at any meeting where a quorum is present if the amendment, alteration, change, 

or repeal was given at least five (5) days prior to the meeting or vote at which the 

amendment is acted upon. In addition, such proposed alteration, amendment, or revision 

may be further amended at the meeting upon the affirmative vote of two-thirds (2/3) vote 

of the Directors in such meeting. Amendments concerning the Purpose set forth in 

Section 1.2 of these Bylaws and any issue concerning the rights, or lack thereof, of the 

City shall not be valid until approved by the City. 

 

9.2  Construction and Terms: 
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1. Should any of the provisions or portions of these Bylaws be held unenforceable or 

invalid for any reason, the remaining provisions and portions of these Bylaws shall be 

unaffected by such holding.  

2. Should there be any conflict between the provisions of these Bylaws and any internal 

policies and procedures, the provisions of these Bylaws shall govern. However, 

internal policies and procedures approved by the Board may allow for additional or 

more stringent requirements to be placed on the Directors, Officers, Members, and 

Committee members.  

3. Should there be any conflict between the provisions of these Bylaws and the 

Certificate of Incorporation of the Foundation, the provisions of the Certificate of 

Incorporation shall govern. 

4. Should there be any conflict between the provisions of the Bylaws or the Certificate 

of Incorporation and any state statute, the state statute shall govern. 

 

9.3  Amendments to Certificate of Incorporation: 

Amendments to the Certificate of Incorporation shall not be valid until approved by the 

City. 

 

SECTION 10 

 

City Reserved Powers: 

 

To ensure the purpose of the City is met, the following powers shall be reserved by the City: 

 

1. Amendments to these Bylaws as set forth in Section 9.1; 

2. Amendments to the Certificate of Incorporation as set forth in Section 9.3 of these 

Bylaws; 

3. Any change to the supporting organization(s) as set forth in Section 9.1 of these Bylaws; 

4. Any change to the tax-exempt purpose set forth in Sections 1.2 and 1.3 of these Bylaws, 

including the addition of other supported entities or activities; 

5. Any change to the composition requirements set forth in Sections 2.4 and 2.5 of these 

Bylaws; 

6. Any merger or transfer of assets of the Foundation to a third party, including the sale of 

any naming rights. 

7. Any language surrounding the dissolution of the Foundation, whether found in the 

Certificate of Incorporation or elsewhere; 

8. The sale of assets other than in the regular course of business;  

9. Ownership of the name Stillwater Public Library, including the name of Stillwater Public 

Library Foundation, will be vested in the City. Therefore, should there be a separation of 

the City, the Foundation will immediately cease using the name of Stillwater Public 

Library Foundation, or any derivative thereof, and transfer such name and any derivative 

thereof to the City.  

10. Upon any separation, as determined by the City, all funds and assets shall be immediately 

transferred to the City or a successor organization as determined by the City, without 

further action needed by either the Foundation or the City.  
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SECTION 11 

 

Certification: 

 

THESE BYLAWS of Stillwater Public Library Foundation are adopted on the _____day of 

_____________, 2025. 

 

 

_______________________________  _______________________________ 

_______________, President    ______________, Secretary 

 

 

 

 

Approved by the City of Stillwater City Council on the _____ day of _____________, 2025 



 

 

Stillwater Public Library Foundation 

Conflict of Interest Policy 

 
 

PURPOSE 

 

The purpose of the Conflict of Interest Policy is to protect the tax-exempt status of Stillwater Public Library 

Foundation (the “Foundation”) when contemplating entering into a transaction or arrangement that might benefit 

the private interest of an Officer or Director of the Foundation or might result in a possible excess benefit 

transaction.  This policy is intended to supplement but not replace any applicable state and federal laws governing 

conflicts of interest applicable to nonprofit Foundations. 

 

DEFINITIONS 

 

Interested Person:  any Director, Officer, or member of a committee with board-delegated powers, who has a direct 

or indirect financial interest, as defined below, is an interested person.  If a person is an interested person with 

respect to any entity in which the Foundation is a part or has a close connection with, he/she is an interested person. 

 

Financial Interest:  A person has a financial interest if the person has, directly or indirectly, through business, 

investment or family:  (a)  An ownership or investment interest in any entity with which the Foundation has a 

transaction or arrangement, (b)  A compensation arrangement with the Foundation or with any entity or individual 

with which the Foundation has a transaction or arrangement or, (c)  A potential ownership or investment interest 

in, or compensation arrangement with, any entity or individual with which the Foundation is negotiating a 

transaction or arrangement. 

 

Compensation: Compensation includes direct and indirect remuneration as well as gifts or favors that are not 

insubstantial.  A financial interest is not necessarily a conflict of interest.  Under this article, a person who has a 

financial interest may have a conflict of interest if the board or applicable committee determines that a conflict of 

interest exists. 

 

PROCEDURES 

 

Duty to Disclose:  In connection with any actual or possible conflict of interest, an interested person must disclose 

the existence of the financial interest and be given the opportunity to disclose all material facts to the Directors and 

members of committees with board-delegated powers considering the proposed transaction or arrangement. 

 

Determining Whether a Conflict of Interest Exists:  After disclosure of the financial interest and all material facts, 

and after any discussion with the interested person, he/she shall leave the Board of Directors or committee meeting 

while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee 

members shall decide if a conflict of interest exists. 

 

Procedures for Addressing the Conflict of Interest:  (a)  An interested person may make a presentation at the Board 

of Directors or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion 

of, and the vote on, the transaction or arrangement involving the possible conflict of interest.  (b) The President or 

Committee Chair shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the 

proposed transaction or arrangement.  (c)  After exercising due diligence, the Board of Directors or committee shall 

determine whether the Foundation can obtain with reasonable efforts a more advantageous transaction or 

arrangement from a person or entity that would not give rise to a conflict of interest.  (d)  If a more advantageous 

transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the 

Board of Directors or committee shall determine by a majority vote of the disinterested Directors whether the 

transaction or arrangement is in the Foundation’s best interest, for its own benefit, and whether it is fair and 

reasonable. In conformity with the above determination, it shall make its decision as to whether to enter into the 

transaction or arrangement. 

 



 

 

Violations of the Conflicts of Interest Policy:  (a)  If the Board of Directors or committee has reasonable cause to 

believe a Director or member has failed to disclose actual or possible conflicts of interest, it shall inform the Director 

or member of the basis for such belief and afford the Director or member an opportunity to explain the alleged 

failure to disclose.  (b)  If, after hearing the Director’s or member’s response and after making further investigation 

as warranted by the circumstances, the Board of Directors or committee determines the Director or member has 

failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action. 

 

RECORDS OF PROCEEDINGS 

 

The minutes of the Board of Directors and all committees with board delegated powers shall at a minimum contain:  

(a)  The names of the persons who disclosed or otherwise were found to have a financial interest in connection with 

an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether 

a conflict of interest was present, and the Board of Directors’ or committee’s decision as to whether a conflict of 

interest in fact existed.  (b)  The names of the persons who were present for discussions and votes relating to the 

transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or 

arrangement, and a record of any votes taken in connection with the proceedings. 

 

COMPENSATION 

 

Board members shall serve without compensation for their service as a Director. However, should a Director ever 

receive compensation for services rendered, the following must be met:  (a)  A voting member of the Board of 

Directors who receives compensation, directly or indirectly, from the Foundation for services is precluded from 

voting on matters pertaining to that member’s compensation.  (b)  A voting member of any committee whose 

jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the 

Foundation for services is precluded from voting on matters pertaining to that member’s compensation.  (c)  No 

voting member of the Board of Directors or any committee whose jurisdiction includes compensation matters and 

who receives compensation, directly or indirectly, from the Foundation, either individually or collectively, is 

prohibited from providing information to any committee regarding compensation. 

 

USE OF OUTSIDE ADVISORS 

 

When conducting the annual reviews, the Foundation may, but need not, use outside advisors. If outside experts are 

used, their use shall not relieve the Board of its responsibility for ensuring annual reviews are conducted. 

 

 

This Conflict of Interest Policy is adopted by the Stillwater Public Library Foundation Board of Directors 

on ______________, 2025. 

 

 
 

______________________________________________ 

Cynthia Francisco, President  

 

 

______________________________________________ 

Hollly Hartman, Secretary 

 
 

 

 



BOARD AGREEMENT 

 

As a board member of the Stillwater Public Library Foundation (the “Foundation”). I am fully committed 

and dedicated to the purpose of the Foundation and have pledged to carry out such purpose. I understand 

that my duties and responsibilities include the following: 

 

1. I understand my legal responsibilities are to make good faith decisions (a duty of care), to be true 

to the purpose of the Foundation (a duty of obedience), and to act in the best interests of the 

Foundation (a duty of loyalty).  

2. I will make a personal financial donation annually to the Foundation. 

3. I am responsible for the oversight and implementation of the Bylaws and policies of the 

Foundation. 

4. I will take an active part in reviewing, approving, and monitoring the budget.  

5. I will attend board meetings and be available for phone consultations.  

6. I will read all consent agenda documentation prior to meetings. 

7. I will maintain the confidentiality of information received through my service at the Foundation 

and will sign the Confidentiality Statement. 

8. I will adhere to the policies of the Foundation, and I acknowledge that I have received, read, will 

follow such policies, and will execute the Policy Confirmation Statement.  

9. I understand the purpose of the policies and their necessity for the tax-exempt status of the 

Foundation. 

10. I will actively participate as a Director to ensure the Foundation is not being utilized to promote, 

advertise, market, sell, or distribute intellectual property, goods, or services that would lead to 

any form of private benefit to any Director of the board or other individual. 

11. I will volunteer to be a member of at least one committee. 

12. If I am unable to meet my obligations as a Director, I will offer my resignation. 

 

In signing this document, I agree to uphold all Foundation policies and actively participate as a Director. I 

understand every Director is making a similar statement to act in the best of their abilities. 

 

 

Signed: __________________________________ Date: _____________________________ 

 Director 

 

 
 















































405.844.2286 | NonprofitSolutionsLaw.com | PO Box 20097, Oklahoma City OK 73156 
Nonprofit Solutions Law, P.C. 

 
 

October 13, 2025 

 

Stillwater Public Library Trust 

Attn: Stacy Delano 

1107 South Duck 

Stillwater, OK 74074 

 

Dear Ms. Delano, 

 

Thank you for selecting Nonprofit Solutions Law, P.C. to assist with starting the Stillwater Public 

Library Trust as a nonprofit entity (the matter). If at any time additional related work is required, 

you will be notified by a separate letter or in writing via email as to the scope of that work and 

associated fees.  

 

You agree that at this point no other attorney or law firm is representing you in this matter. In 

addition, you have told us about any lawyers you may have hired and dismissed previously 

that assisted with this matter.  

 

The fee arrangement, as agreed, for Phase 1 is an estimate of $5,850 + $625 in filing fees: 

 

Phase 1: Formation of Tax-Exempt Organization 

• $3500 flat fee - for the preparation and filing of IRS Form 1023 and Form 2848. 

• $1200 flat fee - Bylaws drafting, and preparation of Bylaws to accompany 1023 

application. 

• $100 flat fee – Organizational Minutes.  

• $350 flat fee – Articles of Incorporation, drafting, and preparation of Articles to 

accompany the 1023 application. 

• $100 flat fee - Conflict of Interest Policy, drafting and preparation of policy to 

accompany the 1023 application.  

• $100 flat fee – Conflict Questionnaire and Board Agreement. 

• $600 filing fee– to file Form 1023 with the IRS.  

• $25 filing fee– to file Articles of Incorporation with the Oklahoma Secretary of State. 

• $375 for an organizational meeting for 1 hour. 

• All research, meetings, calls, and email correspondence concerning the above-referenced 

documents will be billed at the hourly rate of the attorney present.  

• Additional drafts to the above-referenced documents will be at the attorney’s hourly rate. 

 

Additional services will be charged at an hourly rate of three hundred seventy-five dollars ($375) 

per hour for Jeri Holmes’ time. In person attendance at a meeting that is thirty (30) miles from 

the attorney’s office will be charged at one-half (1/2) the billable hourly rate for the attorney’s 

travel time to and from the in-person meeting.  
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You will also be expected to reimburse the firm for any out-of-pocket costs incurred on your 

behalf during our representation. These will be billed to you and included within your 

monthly invoice as costs are incurred.  

 

Payment: 

Nonprofit Solutions Law, P.C. will send you a separate retainer request for a trust deposit of 

$6,475. The retainer deposit is not an estimate of the total fees for legal services, but rather fees 

that will be held in a trust account to pay for ongoing legal services related to formation of your 

nonprofit. The firm will send you monthly invoices that detail all legal services performed that 

month and seek your authorization to pay for those services from the trust deposit. Any amounts 

owed over the amount of the trust deposit will result in a new trust request to be sent to ensure 

sufficient funds are held to cover all anticipated fees for legal services. Failure to make timely 

payments may, upon notice, result in the firm’s withdrawal as your counsel in this matter. 

 

Communications between our attorneys and you are confidential in nature. Failure to 

maintain communication with our office may, upon notice, result in the firm’s withdrawal as 

your counsel in this matter. Our office will keep you informed on the progress of your matter 

as it develops.  

 

There will be periods of time when we will not have any news to communicate. This is not an 

indication that your matter is not progressing; however, please feel free to contact our office 

when you have questions. We will attempt to return phone calls received Monday through 

Friday within twenty-four (24) hours, if possible. If you have an urgent question or important 

information, please call our office.  

 

Termination: 

You have the right at any time to provide us with written notice that you do not wish Nonprofit 

Solutions Law, P.C. to continue to represent you. However, if you dismiss us or if we give you 

notice that we wish to withdraw, and we have spent time and money on your matter, you will 

still be responsible for reimbursing us for any money we have advanced to pay for costs in your 

matter(s). In addition, we will charge you for the value of the time we have spent in proceeding 

with your matter, based on the number of hours previously worked on the matter and at the hourly 

rate of the attorney who provided such work. 

 

You also agree not to dispute or initiate chargebacks from financial institutions where you provided 

payment to Nonprofit Solutions Law, P.C. for services performed under this Agreement. If you attempt to 

initiate such chargebacks, you authorize the financial institution to deny those claims and you agree to pay 

Nonprofit Solutions Law, P.C., in cash for all outstanding legal services.  

 

Any legal work beyond the services described here will require a new agreement or written 

notice through email as to an extended scope of services. 

 

Notice and Disclaimer: 

In the scope of your legal representation and services, you requested Nonprofit Solutions Law, 

P.C. to prepare corporate documents and policies for your organizational use. Nonprofit 

Solutions Law, P.C., and its attorneys prepared these corporate documents in their best legal 
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judgment for the exclusive use and benefit of Stillwater Public Library Trust and solely for the 

purpose for which the organization provided. If your organization, including its directors, 

officers, employees, agents, or assigns, subsequently modify these documents without the prior 

written consent and legal consultation of Nonprofit Solutions Law, P.C., you acknowledge that 

you are solely responsible for any damages that stem from such subsequent modification.  

 

The corporate and policy templates provided by Nonprofit Solutions Law, P.C. during the 

scope of your legal representation is the intellectual property of Nonprofit Solutions Law, P.C. 

Should you sell, reproduce, or transfer such documents to a third party, Nonprofit Solutions 

Law, P.C. will seek all available legal remedies as damages for such sale, reproduction, or 

transfer in violation of this agreement. By your signature below, you acknowledge that you are 

not permitted to sell, reproduce, or transfer the documents prepared and provided to your 

organization by Nonprofit Solutions Law, P.C. to a distinct third party inclusive of another 

nonprofit corporation. 

 

Again, thank you for this opportunity to be of service. Please sign and return a copy of this letter. 

Upon receipt of the signed letter, we will commence the services as delineated above. If you 

have any questions, please call me at (405) 844-2222. 

 

Sincerely, 

 

 

 

Jeri Holmes, Esq. 

President and Owner  

Nonprofit Solutions Law, P.C.  

 

I HAVE READ AND AGREE TO THIS CONTRACT AND AGREE TO ABIDE BY ITS 

TERMS, INCLUSIVE OF THE NOTICE AND DISCLAIMER: 

 

 

 

____________________________   ___________________________ 

Stacy Delano      Date 

Stillwater Public Library Trust 

 



Stillwater Public Library Trust

expenditures and donations

Oct 9-Nov 6

Expenses 

Date Description Amount

none

total -$            

count 0

Donations

Date Description Amount

10/10/25 PayPal donation $23.79

10/16/25 PayPal donation $9.22

total 33.01$        

count 2

*PayPal donations are only reported to the 

library once per month, so some dates on this 

and future reports may predate the previous 

report
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Stillwater Public Library Trust Accounts Report – November 2025 
 

a. Status Report: Exchange Bank CD (DOM 04/24/26) $79,896.68 
Interest received        
4.05%      
       12/30/24 - $916.56 
       03/31/25 - $783.56 
       06/30/25 - $799.20 
       09/29/25 - $807.36 
            

b. Status Report: Vanguard Statement: $952,865.76 Nov 2025 
$944,384.74 Oct 2025; $906,199.09 Aug 2025; $855,262.42 March 2025; $847,739.83 Jan 
2025; $851,886.61 Nov. 2024; Sept. 2024 $791,797.83 
 

VFIAX (1)          
    $34,637.30 11/11/24 
    $34,405.76 01/06/25 
    $34,538.75 03/02/25 
    $37,263.21  08/11/25 
    $39,253.94 10/06/25 
    $39,747.85 11/06/25 

VFIAX (2)         
$474,975.94 11/11/24 
$471,803.36    01/06/25 
$473,627.15 03/02/25 
$510,989.24  08/11/25 
$538,283.97 10/06/25 
$545,056.91 11/06/25 

VBIAX (List)      
$130,145.66 11/11/24 

         $128,924.82    01/06/25 
         $130,325.03 03/02/25 
         $137,619.13 08/11/25 
         $143,412.66 10/06/25 
         $144,284.14 11/06/25  

VMFXX (money market)         
         $212,127.71 11/11/24 

$88,174.17  01/06/25 
$88,784.02 03/02/25 
$90,365.78  08/11/25 
$90,998.15 10/06/25 
$91,310.50 11/06/25 

 
  VBTLX (Bond)      $124,431.73 01/06/25 
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         $127,987.47 03/02/25 
         $129,961.72  08/11/25 
         $132,436.02 10/06/25 
         $132,466.35 11/06/25 
 

c. Status Report: Claim on Cash Report    
         $5,724.18 11/11/24 
         $9,001.70 01/06/25 
         $12,932.03 03/02/25 
         $5,659.14  08/11/25 
         $5,965.20 10/06/25 
         $5,965.20 11/06/25  
       

d. Status Report: Mabel King Fund balance    $54,567.21 2022 
       $54,845.36 2023 
       $55,880.50 2024 
       $57,949.98 2025 
       $54,122.36 2026  
     

 

11/6/2025 SPLT Investment Type Ratios   

      Stock v. Safe 

Stock v. 
Safe v. 
Hybrid   

Exch Bank CD 7.69% $79,896.68        

VFIAX 1 3.83% $39,747.85        

VFIAX 2 52.49% $545,056.91        

VBIAX List 13.89% $144,284.14        

VBTLX 12.76% $132,466.35        

Money Market 8.79% $91,310.50        

Cash  0.54% $5,659.14        

    $1,038,421.57       

            

Safe           

Exch Bank CD   $79,896.68        

Money Market   $91,310.50        

VBTLX   $132,466.35        

Cash    $5,659.14        

    $309,332.67  0.345956516 0.29788737 safe 

Stock           

VFIAX 1   $39,747.85        

VFIAX 2   $545,056.91        
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    $584,804.76  0.654043484 0.563167 stock 

Total Safe + Stock   $894,137.43        

            

Hybrid           

VBIAX List   $144,284.14    0.13894563 hybrid 

            

Total All   $1,038,421.57  1 1   
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