
 

 

 
BYLAWS 

GALENA-JO DAVIESS COUNTY HISTORICAL SOCIETY 

A Not-For-Profit Corporation of the State of Illinois 

 

ARTICLE I – Name and Purpose 

 

Section 1.  The name of this Society, as registered with the State of Illinois, shall be the Galena-Jo 

Daviess County Historical Society.  

 

Section 2.  The purpose for which this Society is formed is:  

(a) Mission: Sharing stories unique to Galena and the Driftless.  

(b) Vision: Bringing Galena and the Driftless to light and to life: passionately preserved, 

actively promoted, nationally acclaimed.  

 

Section 3.  Limitation of Methods: The organization shall be nonprofit and nonpartisan and 

shall conduct its activities in such a manner, at all times, to qualify as an exempt 

organization under Internal Revenue Code, Section 501 (c) (3). 
 

ARTICLE II – Membership 

 

Section 1.  Any person, corporation, or other organization or institution interested in promoting the 

purpose of the Society may become a member of the Society. The Board of Directors of 

this Society may provide for such classes of members as it may from time to time 

establish.  

 

Section 2.  Every person who is a member of the Society in good standing, including the authorized 

representative of a corporation, organization, or other institutional member, shall have the 

right to vote and otherwise take part in the proceedings of the Society.  

 

Section 3.  The Board of Directors shall have the power, for cause and after written notice and a 

hearing, to terminate the membership of any person, corporation, institution, or other 

organization.  

 

ARTICLE III – Membership Meetings 

 

Section 1. The most recent version of Robert’s Rules of Order shall govern and be the rules of 

procedure of all meetings so far as they do not conflict with the by-laws. 

 

Section 2.  The annual business membership meeting of the Society for the election of members of 

the Board of Directors and for the transaction of other business of the Society shall be 



held in the month of April unless otherwise ordered by the Executive Committee at such 

time and place as may be designated by the President.  

 

Section 3.  Special meetings of the Society may be held upon the call of the President or upon the 

call of the President acting by the written requests of not less than a simple majority of 

the Board of Directors. 

 

Section 4.  Notice of any membership meeting, special or annual, shall be made by reasonable 

written notification by proper notification via website, newsletter, and by press release to 

local newspapers no less than 30 days before the meeting.  

 

Section 5.  At any properly announced meeting of the Society, annual or special, a majority of 

members present and entitled to vote shall constitute a quorum.  

 

ARTICLE IV – Board of Directors 

 

Section 1.  The management of the affairs of the Society shall be vested in a Board of Directors, no 

fewer than nine (9) nor more than thirteen (13) in number, representing Jo Daviess 

County and the City of Galena, each of whom shall be a member in good standing of the 

Society. Their terms of office shall commence at the annual meeting.  

 

Section 2.  At each annual meeting, Directors previously slated by the Governance Committee and 

approved by the Board of Directors shall be elected by the general membership for a term 

of three (3) years. One-third (1/3) of the Directors shall be elected each year.  

 

Beginning with the election of Directors at the Annual Meeting of April 2010 when term 

limits were added to these bylaws, Directors may serve three (3) consecutive three (3) 

year terms. Directors who serve three (3) consecutive three (3)-year terms are eligible to 

serve again as Directors after a minimum of one (1) year break in service as Director. The 

term of a Director shall immediately terminate if he or she ceases to be a member in good 

standing of the Society. Any Director may be removed for cause consistent with the 

Illinois Not for Profit Corporation Act.  

 

Section 3.  The Board of Directors may hold its monthly meeting in conjunction with the annual 

meeting of the Society. It shall also hold at least ten (10) monthly meetings in addition to 

this annual meeting. A special meeting of the Board of Directors may be called by the 

President or upon the written request of a simple majority of the Board of Directors.  

 

Section 4.  At all meetings of the Board of Directors, the President of the Society shall act as chair. 

In his or her absence, the meeting shall be called to order by the Vice President, who 

shall act as temporary chair. The chair shall not vote except in instances where there is a 

tie vote or the chair can create a tie vote.  

 

Section 5.  At all regular and special meetings of the Board of Directors, a simple majority of 

directors then in office shall constitute a quorum; provided that in no event shall a 

quorum consist of less than one-third (1/3) of the directors then in office. The act of the 

majority of the directors at which a quorum is present shall be the act of the board of 

directors.  

 

Section 6.  The Board of Directors may fill a vacancy on the Board of Directors. The person so 

named will be appointed by the Board of Directors to fill the remainder of the term for 



which there is the vacancy. His or her That person’s time filling the vacancy will not be 

considered a term.  

 

Section 7. It shall be the duty of the Board of Directors to diligently promote the purpose for which 

this Society has been formed, and to this end it shall have the following powers:  

 

To operate the Galena & U.S. Grant Museum and related sites by:  

 

(a) Searching out, accumulating, and preserving in permanent form data and all manner 

of material relating to all phases of the history of Galena and the Driftless.  

 

(b) Acquiring by gift, grant, device, bequest, purchase or otherwise all manner of 

historical material relating to the history of Galena and the Driftless by whatever 

means it may choose.  

 

(c) Disseminating the historical facts of Galena and the Driftless by whatever means it 

may choose.  

 

(d) Having general charge and control of all properties acquired by the Society and 

holding same for such purposes as may most benefit the Society and Museum.  

 

(e) Setting Society fiscal policy and raising money to fulfill the goals of the Society.  

 

(f) Making and approving all contracts, commitments to and payments of expenditures 

over $1,000 unless included in the approved annual budget and auditing all accounts. 

and, in general, carrying out the orders of the Society.  

 

(g) At the annual meeting of the Society, submitting a report by the President of all 

significant actions of the Board and of the condition of the Society and its work, 

together with such recommendations as may seem appropriate.  

 

(h) Recommending to the members such changes to the bylaws as may seem necessary 

or appropriate for the welfare of the Society.  

 

(i) Performing such other duties as the Society from time to time delegates to it.  

 

(j) Employing an Executive Director and other necessary personnel as funding permits 

and as the Board of Directors deems necessary.  

 

Section 8.  The Board may delegate duties and responsibilities to the Executive Director, employees 

and volunteers. Delegation may be by job description, Board decisions recorded in 

meeting minutes, by letter, by resolution, or by other communication authorized by the 

Board.  

 

The Board may delegate authority for purchases or commitments not included in the 

annual budget or other action after consideration and approval.  

 

The Board shall not delegate authority to comment on or become involved in or 

otherwise take action on political or social matters or on sensitive personnel matters 

except as required by law.  

 



If a delegation of authority is challenged by three or more Directors, it will be referred to 

the members at the annual meeting or a special meeting.  

 

ARTICLE V – Officers 

 

Section 1.  At the first meeting of the Board of Directors following the Society’s annual meeting 

there shall be elected by the Board of Directors a President, Vice President, Treasurer and 

Secretary.  

 

Section 2.  Each elected officer shall serve a term of two (2) years. The officers of the Society may 

serve for three (3) consecutive two (2)-year terms subject to Director term limits. Any 

officer may be removed and his or her successor elected at the discretion of the Board of 

Directors by a two-thirds (2/3) majority vote.  

 

Section 3.  The principal duties of the President shall be to preside at all meetings of the Society and 

of the Board of Directors and to have general supervision of the policies of the Society. 

The President shall execute agreements in the name of the Society and see that they are 

properly carried to execution. The President shall be an ex-officio member of all 

committees of the Society, and shall perform such other duties as may be delegated to 

him or her by the Society or the Board of Directors.  

 

Section 4.  The principal duties of the Vice President shall be to preside at meetings of the Board of 

Directors in the absence of the President, to assist the President in the affairs of the 

Society so far as the President requests, and to perform such other duties as may be 

delegated to him or her by the Society or the Board of Directors.  

 

Section 5.  The principal duties of the Secretary shall be to keep a record of the proceedings of the 

Board of Directors, to countersign all documents as required, and to safely and 

systematically keep any designated records and documents belonging to the Society or 

pertaining to its business.  

 

Section 6.  The Treasurer of the Galena-Jo Daviess County Historical Society shall present the 

financial report at all meetings of the Board of Directors. The principal duties of the 

Treasurer shall be to account for all money, credit, and property of the Society. The 

Treasurer shall assure accurate accounts of all money received and disbursed and shall 

render such accounts of all money and property belonging to the Society as shall be 

required by the Board of Directors.  

 

The Treasurer shall monitor all Galena-Jo Daviess County Historical Society bank and 

brokerage accounts.  

 

All checks over $5,000 and electronic payments must be signed or authorized by the 

Treasurer or President or one of two designated Directors. The Executive Director may 

sign checks up to $5,000 and make payments within the limits stated in these bylaws, 

including all expenditures within the approved annual budget or authorized by the Board 

of Directors.  

 

The Treasurer will work with a selected accounting firm to produce an internal annual 

audit in preparation for filing of IRS Form 990.  

 

ARTICLE VI – Finances 



 

Section 1.  The fiscal year of the Galena-Jo Daviess County Historical Society shall be January 1 to 

December 31, of each calendar year.  

 

Section 2.  An audit of financial activity shall be conducted yearly by a firm of the corporation’s 

choosing and in good standing with the state for which it does business. 

 

Section 3.  The Board and staff shall adhere to the Business and Financial Administration Policy for 

all business and financial practices.  

  

Section 4. The Gift Acceptance Policies and Guidelines must be consulted by Board, staff, and 

donors on accepting and administering gifts.  

 

Section 5.  The Investment Policy Statement sets forth the investment policies by which the 

Historical Society’s assets will be managed. Its purpose is to provide a framework for the 

Board of Directors, staff, and investment consultants to fulfill their objectives with 

respect to the Historical Society’s investments.  

 

  

ARTICLE VII - Committees 

 

Section 1.  There shall be five standing committees of the Board of Directors: Collections, 

Executive, Finance, Governance, and Program. Each committee shall have two or more 

directors, a majority of its membership shall be directors, and all committee members 

shall serve at the pleasure of the board. The President, with the approval of the Board of 

Directors, shall appoint a board member as the chairperson of each standing committee.  

 

Section 2.  A majority of any standing committee shall constitute a quorum and a majority of 

committee members present and voting at a meeting at which a quorum is present is 

necessary for committee action. A committee may act by unanimous consent in writing 

without a meeting. The committee by majority vote of its members shall determine the 

time and place of meetings.  

 

Section 3.  The Board may delegate duties and responsibilities to the standing committees. 

Delegation may be by Board decisions recorded in meeting minutes, by letter, by 

resolution, or by other communication authorized by the Board. However, a standing 

committee may not do any of the following in accordance with the Illinois Not for Profit 

Corporation Act:  

 

(a) Adopt a plan for the distribution of assets of the Society, or for dissolution;  

(b) Approve or recommend to members any act required to be approved by members;  

(c) Fill vacancies on the board or on any of the standing committees;  

(d) Elect, appoint, or remove any officer or director or any member of any committee, or 

fix the compensation of any member of a committee;  

(e) Adopt, amend, or repeal the bylaws or the articles of incorporation;  

(f) Adopt a plan of merger or adopt a plan of consolidation; with another corporation, or 

authorize the sale, lease, exchange or mortgage of all or substantially all of the property 

or assets of the Society; or  

(g) Amend, alter, repeal or take action inconsistent with any resolution or action of the 

board of directors.  



 

Section 4. The board of directors shall appoint a Governance Committee for the purpose of 

recruiting and slating qualified candidates for election to the board of directors. At least 

one director shall serve on this committee. This committee may include non-directors and 

the majority of the committee need not be directors. The slate of nominees suggested by 

this committee must be approved by the board of directors before being presented to the 

membership at the annual meeting.  

 

Section 5.  The President may appoint other special committees, commissions, advisory bodies, or 

other such bodies which may or may not have directors as members as the interest of the 

Society may require. The purpose and members of any such body shall be reported and 

recorded in the minutes at the next regularly scheduled board meeting after such an 

appointment. Any such body may not act on behalf of the Society or bind it to any action 

but may make recommendations to the board of directors or to the officers.  

 

ARTICLE VIII – Amendments 

 

These bylaws may be amended by a two-thirds (2/3) vote of the members present and entitled to vote at 

any annual or special meeting of the Society, provided, however, that the proposed amendments shall first 

have been submitted to and approved by the Board of Directors.  

 

 

 

ARTICLE VIIII – Repeal of Previous Constitutions or Bylaws 

 

All previous constitutions and bylaws of this Society, and all amendments and revisions of such, are 

repealed and superseded by these bylaws, adopted __________.  

 

 

 

Approved: May 7, 1987  

Amended: April 10, 2010  

Amended: April 14, 2012  

Amended: April 7, 2013  

Amended: February 21, 2015  

Amended: April 8, 2017 

Amended: __________ 


