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Article I 
Name, Location, Purpose 

 
Section 1. Name, Location 
The name of the corporation is “Wheat Ridge Historical Society” (herein referred to as “the Society”). 
The Society is a Colorado nonprofit corporation qualified under Section 501(c)(3) of the Internal Revenue 
Code and with its principal offices located in Wheat Ridge, Jefferson County, Colorado. 

Section 2. Purpose 
The Corporation’s purposes are as set forth in its articles of incorporation, which were approved by the 
Society’s board of directors on August 19, 1974. 

 

ARTICLE II 
Membership, Meetings, and Voting 

 
Section 1. Membership 
Any person, firm, partnership, corporation or other association who applies for membership and pays the 
annual dues, or is a life or an honorary member, and abides by these bylaws shall be a member. Any 
member other than an individual shall designate one representative to act on their behalf including in 
matters taken to a vote of the members. 

 
Section 2. Honorary 
Honorary membership may be granted by unanimous vote of the board of directors at an annual meeting, 
upon prior nomination by the board or a committee appointed by the board. Honorary members shall have 
all membership rights except the right to vote. Honorary memberships shall be a lifetime term. 

 
Section 3. Determinations by the Board of Directors 
The board of directors shall from time to time determine the amount of member dues, if any, and the 
levels or classes of membership in the Society. Members whose dues are delinquent may be dropped from 
membership following notice. The board may also withdraw and terminate the status and privileges of 
any member acting contrary to the purpose and functioning of the Society or whose status as a member 
brings or is likely to bring the Society into disrepute. 

 
Section 3. Member Privilege 
Members shall be entitled to one vote on each matter submitted to a vote of the members., including 
election of the board of directors. Members may be directors or officers of the Society, may be members 
of or chair committees of the Society and shall receive notice of programs and meetings of the Society, 
including the annual meeting of members. A member may be nominated as a director of the Society upon 
the written request of at least five members, which request is submitted to the nominating committee of 
the board of directors at least 45 days before the annual meeting of members. 

Section 4. Term 
A member’s status shall begin on the first day of the month following payment of the applicable dues, 
renewing by payment of annual dues in the first quarter of subsequent years, or as otherwise 
determined by the board of directors. Members paying initial annual dues in full in October, November 
or December shall not be charged annual dues for the following calendar year. 
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Section 5. Annual Meeting; Election of Board of Directors 
The Society’s annual member meeting shall be held in November. Notice of the date, time and place of 
the meeting shall be provided at least 30 but no more than 60 days prior to the meeting by posting in at 
least two public places. At the meeting, members shall elect the board of directors and transact such 
other business as may come before the meeting. 

 
Section 6. Special Meetings 
Special meetings of the members may be called by (a) the board of directors; or (b) upon the written 
request of at least one-tenth of the members with voting rights, by the president or secretary of the 
Society. Notice of the date, time and place of the meeting shall be provided at least 15 but no more than 
30 days prior to the meeting by direct notice to the directors and by open and conspicuous posting on the 
Society’s website and on message board(s) at the Society’s museum. 

 
Section 7. Place of meeting 
Member meetings shall be held at a place in Wheat Ridge that is readily accessible to the public. The 
board of directors shall determine the exact date, time and place of member meetings in conformance 
with these bylaws. 

 
Section 8. Quorum, Voting 
A quorum shall consist of those members present at any meeting for which proper notice has been given. 
Actions at a member meeting shall be taken by the affirmative vote of a majority of the members in 
attendance at the meeting, or as otherwise required by law, the articles of incorporation of the Society 
or these bylaws. 

 

ARTICLE III 
Board of Directors 

 
Section 1. General Powers 
The management of this Corporation shall be vested in a Board of Directors (hereafter called the 
“Board”). Management responsibilities include without limitation (a) approving policies, overseeing 
finances and setting ethical standards for the Society and its museum; and (b) receiving and acting upon 
reports of committees and officers of the Society. The board of directors shall consist of a maximum of 
twelve directors, each entitled to one vote on matters before the board. Directors shall be members of the 
Society who generally represent the constituent interests and groups comprising the Wheat Ridge 
community. 

 
Section 2. Term of Office 
Directors shall be elected by members at the annual meeting of members of the Society. A director’s term 
shall be three years, commencing with the calendar year following the annual meeting at which the 
director is elected. Director terms shall be staggered so that between one-third and one-half of directors 
are elected at each annual meeting. A director not completing a term of office for any reason may be 
replaced by the board of directors, and the replacement director shall have the remaining term of the 
replaced director. A director shall not serve more than three, consecutive, full terms as director, but may 
again be elected a director after one year holding no position or any other position (including as officer) in 
the Society. A candidate for election to the Board shall be a member in good standing of the Corporation. 
Candidates for the Board Membership shall be recommended by the Nominating Committee in 



Wheat Ridge Historical Society 
Bylaws 

Page 3 of 8 

 

 

consultation with the Executive Committee of the Board of Directors, who shall consider the corporations 
needs and representation of various community interests and groups. 

 
Section 3. Attendance 
A director failing to attend three consecutive meetings of the board of directors, without 
presenting satisfactory explanations, shall no longer be a director and shall be subject to 
replacement by the board, unless and until such director’s status is reinstated by the board. 

 
Section 4. Meetings 
The board of directors shall hold at least one meeting each calendar quarter, with one such meeting 
closely preceding the annual meeting of members. Additional meetings of the board may be called by 
the president of the Society or at least five directors. The president or secretary of the Society shall 
provide at least five days’ notice to directors of each meeting of the board. Such notice shall be 
provided individually to directors and by open and conspicuous posting on the Society’s website and on 
message board(s) at the Society’s museum. Members of the Society may attend meetings of the board, 
but are not entitled to vote at such meetings and may only participate in discussions if and to the extent 
allowed by the board. The board may go into executive session, omitting non-director members and/or 
officers, at any time and from time to time during a meeting. 

 
Section 5. Place of Meetings 
Meetings of the board of directors shall be held at a place in Wheat Ridge that is readily accessible 
to members. The board (for quarterly meetings) or those calling the meeting (for other meetings) 
shall determine the exact date, time and place of member meetings in conformance with these 
bylaws. 

 
Section 6. Quorum 
A quorum shall consist of those members present at any meeting for which proper notice has been given.. 
Actions at a board meeting shall be taken by the affirmative vote of a majority of the directors in 
attendance at the meeting, or as otherwise required by law, the articles of incorporation of the Society or 
these bylaws. 

 
Section 7. Executive Committee 
The executive committee of the board of directors shall consist of the president, a vice president, the 
treasurer and the secretary of the Society and a member of the Society selected by the board who is 
neither an officer nor a director of the Society (a “member-at-large”). The executive committee may act 
on behalf of the full board of directors between meetings of the board and in emergency situations where 
action of the full board is not practicable. 

 
Section 8. Nominating Committee 
The nominating committee of the board of directors shall consist of at least three directors. The 
nominating committee, in consultation with the executive committee, shall investigate the qualifications 
and availability of persons who might serve as directors and officers of the Society and shall report its 
recommendations for such positions by letter to the board at least 45 days prior to the annual member 
meeting. 

 
Section 10. Ex Officio Participation 
The board of directors may appoint and remove individuals to serve in an ex officio capacity at meetings 
of the board and its committees. Those so appointed shall not be entitled to vote at the meetings but shall 
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have such other entitlements or limitations as the board may determine from time to time, either 
collectively or for each such individual. Each such appointment shall expire at the next-occurring annual 
member meeting. 

 
Section 11. Compensation 
Directors shall not receive a salary for their service on the board of directors, but the board may provide 
a fixed sum per meeting of the board and/or its committees attended and/or reimbursement for 
reasonable costs of attending such meetings. However, nothing in these bylaws precludes directors from 
serving the Society in other capacities and receiving compensation therefor. 

 
Section 12. Recordkeeping 
Records shall be kept of meetings and actions of the board of directors and its committees. These 
records are property of the Society, and directors, chairs of committees and officers of the Society are 
generally responsible for their safekeeping and for providing current and incoming directors with such 
records as necessary to fulfill their duties and as may be reasonably requested from time to time. 
Records stored electronically shall be stored in a secure drive, access to which is shared with directors. 

 
ARTICLE IV 

Officers 
 

Section 1. Officers 
The officers of the Society shall be a president, vice president, a secretary and a treasurer and a member- 
at-large as further described below and such other officer positions as the board of directors may create 
or eliminate from time to time. 

 
Section 2. Term of Office 
Officers of the Society shall be elected every two years by the board of directors at the meeting of the 
board preceding the annual meeting of members of the Society. An officer’s term shall be two years, 
commencing with the calendar year following the meeting at which the officer is elected. An officer not 
completing a term of office for any reason shall be replaced as soon as practicable by the board of 
directors, and the replacement officer shall have the remaining term of the replaced officer. An officer 
shall not serve more than four, consecutive, full terms in such position, but may again be elected to that 
position after one year holding no position or any other position (including as a director or other officer 
position) in the Society. 

 
Section 3. Removal 
An officer may be removed by the board of directors if the board determines that the interests of the 
Society are best served by such removal. However, any such removal shall be without prejudice to the 
contractual or other legal rights of the officer so removed. 

 

Section 4. President 
The president shall preside at all meetings of the board of directors, appoint board committee 
members, exercise general oversight of the Society’s business and perform such other duties as may 
from time to time be assigned by the board. The president, or a designee, may also serve as an ex- 
officio member of standing and special committees established by the board. 

 
Section 5. Vice President 
In the absence of the president or in the event of their inability or refusal to act, the vice president shall 
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perform 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. The vice president shall perform such other duties and have such 
other powers as the board or the president may from time to time prescribe. 

 
Section 6. Secretary 
The secretary shall record the minutes of all meetings of the board of directors, maintain records of 
committee meetings, oversee the maintenance of membership lists, provide for the safe keeping of all 
official contracts and record of the Society and publish notices of scheduled meetings as required in 
these bylaws. 

 
Section 7. Treasurer 
The treasurer shall be responsible for the prompt deposit of all receipts, accurate accounting of income 
and expenditures, and shall present a written financial report to the board of directors at each meeting 
of the board. The treasurer shall maintain the financial records of the Society using acceptable account 
practices and shall perform those other duties inherent to the office of the Treasurer. 

 
Section 8. Member-at-Large 
The at-large officer shall participate in the Board of Directors meetings and shall have a vote in Board 
decisions that is equivalent to those of the named officers and shall perform such other duties and have 
such other powers as the board or the president may from time to time prescribe. 

 
ARTICLE V 
Committees 

 
Section 1. Formation 
In addition to the executive committee and the nominating committee of the board of directors (which 
are the subject of Articles III.7 and III.8 and which are permanent committees of the board) the 
president, the executive committee or the board may from time to time form, abolish, regulate or modify 
committees comprised of directors and/or members or other individuals. All committees shall keep 
regular minutes of their proceedings and report to the board when required or requested. 

Section 2. Purpose 
The purpose of committees is to carry out the Society’s essential purpose as provided in the 
Society’s articles of incorporation and these bylaws under the leadership of the board of directors. 
To this end, committees shall communicate and coordinate with the board and officers in all plans, 
decisions and actions. 

 
ARTICLE VI 

Financial Matters 
 

Section 1. Fiscal Year 
The fiscal year of the Society shall be the calendar year. 

 
Section 2. Contracts 
The board of directors may authorize any officer or agent of the Society, in addition to the officers so 
authorized by these bylaws, to enter into any contract or execute and deliver any instrument in the name 
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of and on behalf of the Society, and such authority may be general or confined to specific instances. 
 

Section 3. Gifts 
The board of directors may accept on behalf of the Society any contribution, gift, bequest or devise for 
the general purposes or for any special purpose of the Society. 

 
Section 4. Checks, Drafts, Etc. 
All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in 
the name of the Society shall be signed by such officers or agents or of the Society and in such manner 
as shall from time to time be determined by resolution of the board of directors. In the absence of such 
determination by the board, such instruments shall be signed by the treasurer and counter signed by the 
president or a vice president of the Society. 

 
Section 5. Deposits 
All funds of the Society shall be deposited from time to time to the credit of the Society in such banks, 
trust companies or other depositories as the board of directors may select. 

 
Section 6. Bonding 
The treasurer and such other officers, employees or agents of the Society as determined by the board 
of directors from time to time shall be bonded in amounts, for purposes and with corporate sureties 
acceptable to the board. 

 
Section 7. Accounting Practices 
The books of account of the Society shall be balanced and audited by a committee appointed by the 
board of directors or by a certified public accountant at the close of each fiscal year or other regularly- 
designated period, as permitted by law. 

 
Section 8. Budget Approval 
The board of directors is responsible for approving or disapproving any significant revisions of 
the Society’s budget. 

 
Section 9. Annual Financial Report 
A report of financial activities of the Society for each fiscal year shall be published and made available 
to the members and the public within three months following such year. Such report may be printed in 
hard copy or made available online on the organization’s web site and other public sites. 

 
 

ARTICLE VII 
Amendments to Bylaws and Other Provisions 

 
Section 1. Amendments 
These bylaws shall be reviewed by the board of directors or a committee thereof at least annually and 
may be altered, amended, repealed or replaced by the board from time to time. 

 

Section 2. Notice and Conduct of Meetings 
Except as otherwise provided in these bylaws, by applicable law or by resolution of the board of directors, 
all meetings of the board and committees formed under these bylaws shall be conducted in conformity 
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with Robert’s Rules of Order. Notices of meetings shall include a summary agenda of matters to be 
discussed or acted upon. 

 
Section 3. Corporate Seal 
An official seal of the Society may be adopted or eliminated by the board of directors from time to time 
which seal may be applied by the secretary of the Society or others designated by the board evidencing 
the Society’s agreements, certificates and other documents. 

 
Section 4. Certificate of Membership 
A certificate of membership in the Society may be adopted or eliminated by the board of directors from 
time to time which certificate may be attested by the secretary of the Society and provided to members 
qualified under these bylaws. 

 
 

ARTICLE IX 
Dissolution 

Upon the dissolution of the Society, the Society’s assets shall be distributed for one or more exempt 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or corresponding 
section of any future federal tax code, or shall be distributed to the federal government or to a state or 
local government, for a public purpose. Any such assets not disposed of shall be disposed of by a court 
of competent jurisdiction of the county in which the principal office of the organization is then located, 
exclusively for such purposes or to such organization or organizations as said court shall determine.  
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