The Sheboygan County Historical Society

By-Laws 

Preamble

The official name of this organization is the Sheboygan County Historical Society, hereafter referred to as “the Society”.  The Sheboygan County Historical Society has been chartered as a nonprofit corporation under the laws of the State of Wisconsin. In accordance with Internal Revenue Code of 1986 Section 501(c)(3), the purposes of this corporation are limited to educational and public, not-for-profit activities. The Society’s purposes are the discovery, collection and preservation of information, records and objects relating to the history of the County of Sheboygan in the State of Wisconsin and the dissemination of knowledge concerning the same.

Article I: Location

Section 1: Registered Office -The Society’s registered office shall be located at 3110 Erie Avenue in the City of Sheboygan, Wisconsin.

Article II: Membership

Section 1:  Any adult expressing an interest in the advancing the purposes of the Society shall upon tender of dues, be entitled to Society membership. 

Section 2:  Membership shall be for a period of one year or until the date of the annual meeting, and may be renewed upon payment of such annual dues as established by the Board of Directors and approved by the membership at the annual meeting.   

Article III: Board of Directors

Section 1: Governance - The general control and management of the Society is vested in the Board of Directors (hereafter referred to as “Directors”) which shall consist of seven (7) elected members and the five (5) corporate officers. 
Section 2: Terms of Office - Directors elected at the Annual Meeting shall serve a term of three (3) years. Directors’ terms shall be staggered to provide terms of service for each third of its membership. Full terms shall commence with the date of election and end at the subsequent Annual Meeting of the Society. 

Section 3: Limitation of Service- Directors are limited to two consecutive three-year terms with an ineligibility period of one year following the end of a second full term. The ineligibility period may be waived for good cause by a two-thirds (2/3) vote of the Directors.  Directors must remain members in good standing during their term of office. 

Section 4: Vacancies - Vacancies which occur on the Board shall be filled by the Directors upon recommendation of the Executive Committee for the remaining term of a vacant Directorship. Directors appointed for a term of less than two years shall be eligible for election to two additional full terms. 

Section 5: Ex Officio Board Members - The Executive Director of the Society shall serve as a nonvoting, ex officio member of the Board of Directors.  

Section 6: Meetings & Notice - Regular meetings of the Directors shall be held monthly at a date and time established by the Directors.  Special meetings of the Directors shall be called at the discretion of the President, by a majority vote of the Directors, or upon written request by ten (10) percent of the membership. Notices for such special meetings shall be provided by telephone, posted mail or email at least seven (7) days before the convening of special meetings.

Section 7: Quorum & Voting - A simple majority of Directors being present shall constitute a quorum for the conduct of business with, thereafter, a simple majority vote required for action on motions. 

Section 8: Board Composition- Every reasonable effort shall be made to ensure adequate representation of the diverse Sheboygan County community on the Board of Directors.

Section 9: Attendance Rules - If the Board of Directors determines that a Director is not attending Board meetings on a regular basis without providing reasonable excuse or engages in behavior that compromises the Society’s ability to achieve its stated purpose, after notice to the affected Director, the Directors may declare the directorship vacant and proceed to appoint a replacement director by majority vote of the members present.

Section 10: Compensation - Directors shall be volunteers and shall receive no compensation for their services, except for reimbursement for expenses directly related to the mission and purposes of the Society as may be approved by the Board of Directors.

Article IV: Meetings of the Membership

Section 1: Annual Meeting - As stated in the Articles of Organization, the Annual Meeting of the membership shall be held on the second Monday in November or upon such other date as determined by Board. The agenda, place, date and time of the meeting shall be provided to the membership no less than fourteen (14) days prior to the scheduled meeting date. The agenda for the meeting shall include but is not limited to: (1) an annual report of the Society’s activities and future plans from the Executive Director, (2) a presentation of the Society’s financial statements from the previous year by the Treasurer or a designee, (3) approval by a majority of membership of a  budget for the coming year, (4) a report from the Endowment Committee of the status of the Society’s endowments, and (5) election of the five officers and directors in accordance with the Articles of Incorporation.

Section 2: Quorum - Upon determination by the President that a quorum for the conduct of business is present (at least fifteen (15) members), the meeting shall proceed to the conduct of business. A simple majority of those voting members present shall suffice for action on any motion presented, unless otherwise stipulated in these Bylaws.  
Section 3: Special Meetings - Upon request of the President, a majority of Directors, or ten (10) percent of the current membership, a special meeting shall be held when deemed necessary or beneficial to the Society. Published notice of the agenda shall be mailed to all members not less than seven (7) days before the designated place, date and time for any special meeting. 

Section 4: Rules of Order - Robert's Rules of Order shall be followed in all meetings of the Society and its committees, unless otherwise modified herein by these Bylaws. Minutes of actions taken and members present at such meetings shall be recorded and maintained. 

Article V: Officers

Section 1: Officers - As stated in the Articles of Incorporation, Officers of the Society shall consist of a President, a First Vice-President, a Second Vice-President, a Secretary and a Treasurer. No individual shall concurrently hold more than one office. Beyond the duties enumerated for each officer described below and in the Articles of Incorporation, all officers shall perform such additional duties as requested by the Directors.

Article V  Section 2: Election and Term of Office - Election of officers shall occur each year at the Annual Meeting of the membership. Recommendations of candidates for Society office shall be presented to the membership at the annual meeting by the Nominating Committee. Other candidates may be placed in nomination by the membership from the floor.  Each officer shall be elected for a period of one year with a limit of 3 consecutive years. This ineligibility period to be placed on the ballot may be waived for good cause by a two thirds (2/3) vote of the Directors.  Any intervening vacancies in these offices shall be filled for the remainder of that year through appointment by the President, in consultation with and the approval of the Directors. 
Section 3: Duties of the President - As stated by the Articles of Incorporation, the President shall preside at all meetings of the Directors, regular & special meetings of the general membership, execute all contracts entered into by the corporation and have general supervision of the affairs of the corporation, and perform such other duties as may from time to time be assigned by the Directors. The President shall serve as an ex-officio member of all Society committees not served by a Vice-President.

Section 4: Duties of the First Vice-President - As stated by the Articles of Incorporation, the First Vice President, shall perform the duties of the President, in the event of the absence or disability from any cause whatsoever of the latter.  The First Vice-President shall perform such other duties as may be assigned by the Directors. The First Vice-President shall serve as an ex-officio member of any or all committees as determined by the Directors. 

Section 5: Duties of the Second Vice-President - As stated by the Articles of Incorporation, the Second-Vice President, shall perform the duties of the First Vice-President, in the event of the absence or disability from any cause whatsoever of the latter. The Second Vice-President shall perform such other duties as may be assigned by the Directors. The Second Vice-President shall serve as an ex-officio member of any or all committees as determined by the Directors. 

Section 6: Duties of the Secretary - As stated by the Articles of Incorporation, the Secretary shall oversee records of all meetings of the members of the Society, the Board of Directors, the Executive Committee, and all Society committees, as well as all books, papers, records, documents and correspondence belonging to the Society or pertaining to its business, and counter sign all contracts executed by the Society. 

Section 7: Duties of the Treasurer - As stated by the Articles of Incorporation, the Treasurer shall keep and account for all moneys, credits and property of any and every nature of the corporation, to keep an accurate account of all moneys received and disbursed, proper vouchers for moneys disbursed and to render such accounts, statements and inventories for moneys received or disbursed, of money and property on hand and generally of all matters pertaining to his offices as shall be required by the Directors. The Treasurer shall present a written financial report to the Directors at its meetings and to the Annual Meeting of the membership. 

Article VI: Standing and Special Committees 

Section 1: Committee Membership – Any member of the Society shall be eligible to serve on any of the Society’s standing committees. Each committee shall be chaired by a Director.  The Museum's Executive Director shall serve as a nonvoting, ex officio member of all standing and ad hoc committees. Chairpersons shall be responsible for recording minutes of each meeting and providing a copy to the Secretary.

Section 2: Executive Committee - The Executive Committee, consisting of the Society Officers, shall meet regularly and advise the Directors regarding important issues relating to the Society. The Executive Committee shall conduct an annual performance review of the Museum Executive Director no later than one month prior to the end of each fiscal year, review compensation of the Museum Executive Director & staff, and provide a recommendation to the Directors for its review and action. The Executive Committee shall monitor and enforce compliance with all Society policies by reviewing the annual Conflict of Interest Statements and taking such other actions as are necessary for effective oversight. Minutes of actions taken by the Executive Committee shall be recorded and reported to the Directors at its next meeting for their review and approval. It shall also review the Society’s records to determine conformance with the Society’s Record Retention Policy.
Section 3: Membership Committee - The Membership Committee in collaboration with the Executive Director or his/her designee shall assist with the responsibility to identify and encourage others to join the Society. 

Section 4: Budget Committee - The Budget Committee in collaboration with the Executive Director shall provide a proposed annual budget to the Board of Directors and, with their approval, forward it to the membership for approval at the annual meeting. The Committee shall regularly review income and expenditures as they relate to the established budget. The Treasurer shall serve as chairperson of this committee. 

Section 5: Financial Development Committee - The Financial Development Committee in collaboration with the Executive Director or his/her designee shall assist with the responsibility of obtaining funds for the operation and advancement of the Society. This function may be accomplished through governmental grants, corporate sponsors, personal contributions, in-kind services, special fundraising events and other resources.

Section 6: Institutional Planning Committee - The Institutional Planning Committee in collaboration with the Executive Director or his/her designee shall monitor the implementation of the Society’s Institutional Plan as well as make annual recommendations to the Directors regarding necessary or proper modifications of the plan and/or deadlines to the Plan. The President shall serve as chairperson of this committee.

Section 7: Marketing Committee - The Marketing Committee in collaboration with the Executive Director or his/her designee shall help develop plans to better generate interest and participation by the public in the services and programming provided by the Society. It shall oversee publication of any promotional materials as deemed appropriate by the Directors. 

Section 8: Programming Committee - The Programming Committee in collaboration with the Executive Director or his/her designee in planning & implementing all Society events open to the public. 

Section 9: Endowment Committee - The Endowment Committee shall oversee all Society endowment funds.  It shall provide financial reports to the Directors on at least a quarterly basis & the membership on an annual basis. It shall at lest every ten (10) years solicit at least two (2) other financial advisors to offer alternative investment plans. The Society’s President and Treasurer shall be ex officio members. 
Section 10: Nominating Committee - The Nominating Committee shall consist of the Executive Director, the Society President and at least two other members of the Society. It shall each year no later than October 1, prepare for submission to and approval of the Directors, a slate of candidates for the coming year, including at least one nominee for each of the five offices and at least one candidate for each Board vacancy. The slate as approved by the Directors shall be submitted to the membership for action at the Annual Meeting.
Section 11: Grant Committee – The Grant Committee shall have the responsibility of obtaining grants for the advancement of the Society’s mission.

Section 12: Ad hoc Committees - Administrative, managerial, advisory and special project committees or subcommittees may be established by the Executive Committee as deemed necessary for the efficient operation of the Society. Membership shall be by appointment by the Executive Director with the approval of the Directors. 
Article VII: Finances

Section 1: Fiscal Year - The Society's fiscal year shall commence on the first day of January and end on the thirty-first day of December. 

Section 2: Funds and Property - All bequests, gifts, loans and donations to the Society shall be subject to the established Society guidelines.

Section 3: Deposits & Disbursements - Except for Society Endowment funds, all cash, restricted and reserve funds of the Society shall be deposited in FDIC insured banks or depositories under the name of The Sheboygan County Historical Society.  Endowment Funds may be deposited with a SEC licensed broker.  Any and all disbursements from Society funds shall be made only by checks or orders signed by any two officers or other persons designated by the Directors.

Article VIII: Effect of these Bylaws 

Section 4: Repeal of previous Bylaws -These Bylaws supersede and replace all previously adopted Bylaws.
Article IX: Amendments

Section 1: Amendment Process – These Bylaws may be amended by two-thirds (2/3) vote of the Board of Directors at a regular or special meeting, subject to the approval of the general membership at its annual meeting.
Section 2: Amendment Restrictions - No proposed amendment shall conflict with the Society’s Articles of Incorporation. Proposed amendments of these Bylaws may not be subject to modification at the Annual Meeting.   

Section 3: Documentation - Any amendment to these Bylaws along with the date of its passage shall be recorded in the Society Record Book.
Approved by the Board of Directors on August 21, 2014 & the membership on November 11, 2014.
Addendum of By-Law Revisions
Revision 1: Change of Fiscal Year
· Article VII-Section 1: Fiscal Year - The Society's fiscal year shall commence on the first day of November January and end on the thirty-first day of October December. 
Approved by the Board of Directors on October 16, 2014 & the membership on November 11, 2014.
Revision 2: Creation of Grant Committee
Article VI-Section 12: Nominating Committee - The Nominating Committee shall consist of the Executive Director, the Society President and at least two other members of the Society. It shall each year no later than October 1, prepare for submission to and approval of the Directors, a slate of candidates for the coming year, including at least one nominee for each of the five offices and at least one candidate for each Board vacancy. The slate as approved by the Directors shall be submitted to the membership for action at the Annual Meeting.

· Section 13: Grant Committee – The Grant Committee shall have the responsibility of obtaining grants for the advancement of the Society’s mission.

Section 134: Ad hoc Committees - Administrative, managerial, advisory and special project committees or subcommittees may be established by the Executive Committee as deemed necessary for the efficient operation of the Society. Membership shall be by appointment by the Executive Director with the approval of the Directors. 
Approved by the Board of Directors on May 21, 2015 & the membership on January 12, 2016.

Revision 3: Change of Chairperson Qualification
· Section 1: Committee Membership – Any member of the Society shall be eligible to serve on any of the Society’s standing committees. Each committee shall be chaired by a Director. select from within its own membership a chairperson unless stipulated otherwise in these Bylaws. The Museum's Executive Director shall serve as a nonvoting, ex officio member of all standing and ad hoc committees. Committee Chairpersons shall be responsible for recording minutes of each meeting and providing a copy to the Secretary.

Approved by the Board of Directors on August 20, 2015 & the membership on January 12, 2016.
Revision 4: Change of Board of Directors’ Size
· Article III-Section 1: Governance - The general control and management of the Society is vested in the Board of Directors (hereafter referred to as “Directors”) which shall consist of twelve (12) seven (7) elected members and the five (5) corporate officers. 
Approved by the Board of Directors on, December 17, 2015 & the membership on January 12, 2016.

Revision 5: Change of Officers’ Term Limit
Article V  Section 2: Election and Term of Office - Election of officers shall occur each year at the Annual Meeting of the membership. Recommendations of candidates for Society office shall be presented to the membership at the annual meeting by the Nominating Committee. Other candidates may be placed in nomination by the membership from the floor.  Each officer shall be elected for a period of one year with a limit of 3 consecutive years . This ineligibility period to be placed on the ballot may be waived for good cause by a two thirds (2/3) vote of the Directors.  Any intervening vacancies in these offices shall be filled for the remainder of that year by appointment by the President, in consultation with and the approval of the Directors. 

Approved by the Board of Directors on, December 15, 2016 & the membership on January 17, 2017.

Revision 6: Revision of Standing Committee Structure
The Audit Committee and Buildings and Grounds Committees were eliminated. The responsibilities of the Audit Committee were given to the Executive Board. With the exception of the & Endowment Committees the phrase “in collaboration with the Executive Director or his/her designee” to all the Standing Committees. 

Approved by the Board of Directors in December 2020 & the membership on January 14, 2021
Last updated January 14, 2021
Last Updated: January 17, 2017
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