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PARK COUNTY HISTORICAL SOCIETY, INC. 
A COLORADO NON-PROFIT CORPORATION 

Founded June 6, 1969 

BY-LAWS 
MISSION 

The Park County Historical Society is an educational organization dedicated to promoting and 
preserving the history of all the various cultures of Colorado with an emphasis on Park County.  
In this regard, the Society maintains perpetual stewardship of the McGraw Memorial Park as an 
example of Park County's rich pioneering heritage. 

ARTICLE I 

Board of Directors 

The property and affairs of the Corporation shall be managed and controlled by 
the Board of Directors. The Board of Directors shall consist of not fewer than five 
or more than eleven members. 

Members of the Board of Directors shall serve at the pleasure of the Board for a 
three year term commencing with the date of their election.  In the event that a 
member of the Board of Directors resigns or is unable to complete their term of 
office, an interim Director may be appointed by majority vote of the Board of 
Directors to complete the remaining term of office. 

Members of the Board of Directors shall be elected to an Officer position 
(President, Vice President, Secretary, Treasurer, and Curator) by majority vote of 
the Board of Directors.  Officers duly elected by the Board shall serve a two year 
term of office commencing with the date of their election.  In the event that an 
Officer resigns or is unable to complete their term of office, an interim Officer 
may be appointed by majority vote of the Board of Directors to complete the 
remaining term of office. 

Nominations for vacant positions on the Board of Directors may be made by any 
member in good standing of the Park County Historical Society for consideration 
and approval by the membership of the Society.  Elections of new Directors may 
be held at any duly noticed Regular, Special or Annual meeting.  Election 
procedures may include secret ballot, show of hands, or by acclimation at the 
discretion of the majority of the members present.  

Directors shall not be paid any compensation for their services performed.  
Directors may, however, be reimbursed for actual expenses incurred in connection 
with their duties as such Directors.  

Any Director may be removed from the Board, with or without cause, by a 
majority vote of the Board of Directors. 
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ARTICLE II 

Offices 

The offices and principal place of business of the Corporation shall be within Park 
County, Colorado. The Board of Directors shall hold meetings, have offices, and 
transact business at any office or location chosen by the Board. 

The Board of Directors shall cause to be maintained at the principal office of the 
Corporation complete books of financial accounts and all other documents related 
to the affairs of the Corporation.  

ARTICLE III 

Meetings 

A.  Meetings of the Board of Directors 

The Board of Directors shall conduct an annual meeting during the first 
quarter of each calendar year or at such time and place as the President 
may determine.  The President, or Vice President, shall present at this 
meeting full reports of the condition of the Corporation. 

The regular meetings of the Board of Directors may be held at any office 
selected by the Board or at such other place in Park County as the Board 
may select.  Regular meetings of the Board shall be held monthly or as 
agreed upon by the Board of Directors.  

A quorum of a majority, minimum three, of the currently appointed Board 
members shall be required to conduct the affairs of the Corporation.  

The meetings of the Board of Directors shall be, except for rare 
circumstances related to litigation, personnel matters, or as defined by the 
Colorado Revised Statutes (C.R.S.), are open to the public.  In the event 
that an "executive session" is required, it may only be called during a 
public meeting and only for the purpose(s) stated.  No decisions of the 
Board of Directors are permitted during the "executive session." All 
decisions of the Board must be made during a public meeting and duly 
recorded within the minutes. 

In any question with respect to meeting procedures, Roberts Rules of 
Order may be used as agreed upon by majority vote of the Board of 
Directors.  

B.  Special Meetings of Directors 

Special meetings of the Board of Directors may be held at any properly 
noticed time and place and upon call by the President, or by the Vice-
President in the case of the absence or inability of the President to act.  

Upon failure or refusal of the President or Vice-President to call a meeting 
of the Board, any three members of the Board may join in a call after 
giving written notice to the other members of the Board.  All special 
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meetings of the Board must have a quorum of a majority of the currently 
appointed Board members. 

C. Electronic or Telephonic Meeting of the Directors 

On occasion it may be necessary for the Board of Directors to convene a 
special electronic or telephonic meeting on short notice to make a decision 
on a time sensitive matter of utmost importance to the organization.  Such 
meetings are authorized with the following conditions. 

1. A quorum of the Board of Directors shall have direct access to 
electronic (e-mail) or telephonic (telephone conference call) 
communications.  

2. The secretary shall record within the minutes of the next scheduled 
meeting of the Board of Directors any decisions made during 
electronic or telephonic meeting.  In addition, a motion to approve 
or rescind the decisions of the electronic or telephonic meeting 
shall be presented at the next regularly scheduled meeting of the 
Board of Directors with the results duly recorded within the 
minutes. 

D.  Absence of Directors 

The Secretary shall record the presence of Board members at each meeting 
and record any absences.  The Secretary shall then inform the Board of 
any communication that may have been received from each absent 
member.  Three absences in a fiscal year of a Director from regularly 
scheduled meetings for insufficient reason may result in disqualification 
and removal from the Board. 

E. Proxy 

A proxy (authority to act on their behalf) may be used by any Director 
provided it is presented to the Secretary in writing (e-mail is acceptable) in 
advance of any scheduled meeting of the Board.  The proxy must include 
the name of the person to whom the proxy is authorized and the date of the 
meeting.  Proxies for more than one meeting at a time will not be 
permitted. 

Proxies may not be used in the determination of a quorum. 

ARTICLE IV 

Officers 

The elected officers of the Corporation shall consist of the President, Vice-
President, Secretary, Treasurer, and Curator.  Any two of the officer positions 
may be held by the same person except those combining President and Secretary.  
All officers elected by a majority of the Board of Directors shall serve a two year 
term of office commencing on the date of their election.  The election of officers 
shall occur at such time and place as the President of the Board may determine.   
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In the event an officer is unable to fulfill their term of office, the President of the 
Board of Directors may appoint an interim replacement to fulfill their duties for 
the remainder of their term of office, subject to the approval by a majority of the 
Board of Directors. 

Any officer may be removed from the position, with or without cause, by a 
majority vote of the Board of Directors. 

ARTICLE V 

Duties 

A.  President 

The President shall be the chief executive officer of the Corporation and 
shall exercise general supervision over all its affairs, officers, agents, 
employees, and general management of the Corporation subject to these 
By-Laws. The President shall preside at all meetings of the Board.  

The President is responsible for the protection of the organization's assets 
while ensuring compliance with board directives, policies, and applicable 
federal, state, and local regulations. 

The President shall countersign all notes and obligations of the 
Corporation, and execute all contracts and instruments in writing when 
authorized by the Board upon the funds of the Corporation. 

The President is not authorized to cause the Corporation to incur any 
indebtedness or financial obligations, including request for and acceptance 
of grants, without prior approval of the majority of the Board of Directors. 

B.  Vice-President 

In case of the absence or other inability of the President to perform any of 
the duties of his/her office, the Vice-President shall exercise the powers 
and perform the duties of the President during his/her inability to act.  The 
Vice-President shall also perform such duties from time to time that may 
be assigned by the Board. 

C.  Treasurer 

The Treasurer shall be the custodian of the funds of the Corporation and 
shall keep full and accurate accounts of receipts and disbursements. The 
Treasurer shall be authorized to disburse the funds of the Corporation.   

The Treasurer shall deposit all funds received in the name and to the credit 
of the Corporation in such banks or other places of deposit as the Board 
shall designate. 

The Treasurer shall maintain an accurate directory of contact information 
for all donors including name, address, phone, and e-mail address. 

The Treasurer shall render a full statement of the accounts and financial 
condition of the Corporation whenever requested by the Board of 
Directors.  In addition, the Treasurer shall, upon written request and just 
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cause approved by the Board of Directors, exhibit the Corporation's books 
and accounts to any member of the Society or legally authorized entity.  

As required by the Board of Directors, the Treasurer shall prepare an 
annual budget and a statement of income and expenditures to be presented 
at any special, regular, or annual meeting during the fiscal year and deliver 
a copy of the approved budget to the Directors.  

An audit of the Corporation's financial records by a certified public 
accountant may be authorized by majority vote of the Board of Directors 
at any time at the expense of the Corporation. 

D.  Secretary 

The Secretary, or designated alternate, shall be present at all meetings of 
the Directors and record the minutes of the proceedings.  

The Secretary shall give notice of the meetings provided for in these By-
Laws, shall keep file of all correspondence, contracts and instruments in 
writing not properly belonging to the office of the Treasurer, and shall 
perform all lawful duties as required by the Board.   

The Secretary shall provide draft meeting minutes to all members of the 
Board for a minimum of seven days prior to the next regularly scheduled 
meeting of the Board.  Upon approval of the meeting minutes, the 
Secretary shall distribute the approved minutes to all Board members and 
file them as an official record of the Corporation business affairs. 

The Secretary shall maintain an accurate directory of contact information 
for all Directors including address, phone number, and e-mail address. 

The Secretary shall file periodic Corporation reports as required by the 
Colorado Secretary of State. 

E. Curator 

The Curator has overall supervisory responsibility for the Corporation's 
historic buildings and artifact collections.  The Curator shall catalog all 
acquisitions and maintain all artifact donor records. 

The Curator, with guidance from the Board, shall develop an exhibition 
plan and supervise the display conditions and handling of all artifacts 
entrusted to the Society for safe keeping. 

The Curator shall provide direction and supervise all maintenance and 
exhibition personnel, docents, and volunteers. 

The Curator should be familiar with the fundamental aspects of historic 
preservation and ensure that the Corporation's historic properties and 
artifacts are cared for in keeping with good historic preservation practices. 
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ARTICLE VI 

Membership 

Membership to the PCHS is open to anyone who supports and contributes in the 
mission of the Society by receipt of their annual dues.  

The PCHS shall not discriminate against prospective members because of race, 
creed, religion, sex, or national origin. 

Members in good standing may nominate and elect candidates for any vacant 
position of the Board of Directors during any scheduled meeting of the Board of 
Directors.  Members may also submit motions for consideration at any scheduled 
meeting of the Board.  All motions are subject to the majority vote of the Board of 
Directors. 

Membership dues are published on the membership form and are subject to 
change at any time upon approval by majority vote of the Board of Directors.  
Membership dues are applied to the general operating account of the Corporation, 
unless allocated for other purposes by majority vote of the Board of Directors. 

Annual memberships are due for renewal in the same month one year from initial 
membership.  Members are automatically dropped from the membership directory 
if not renewed within thirty days of the renewal month. 

An honorary member of the Society is anyone who, in the judgment of the 
majority of the Board of Directors, has made significant and sustained 
contributions to the Society through their donations or voluntary efforts.  
Membership dues for honorary members shall be waived for life. 

Honorary members may be approved by majority vote of the Board of Directors 
upon written recommendation citing the justification by a member of the Board.  
Honorary members shall be entitled to all rights and privileges afforded regular 
members. 

Member records are the proprietary information of the Corporation and shall not 
be made available for use by other organizations without written consent of the 
member. 

ARTICLE VII 

Committees 

The Board of Directors may establish or abolish standing or ad hoc committees at 
any time by majority vote of the Board of Directors.   

The Chairperson for either standing or ad hoc committees may be appointed by 
the President of the Board of Directors or may be selected by the members of the 
committee. 

The Chairperson, or their designee, shall report the status of the committee's 
activities at all regular meetings of the Board or as directed by the President.  The 
report shall include an accounting of all expenditures during the reporting period, 
major accomplishments, and future plans. 
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The Chairperson of the committee shall monitor all approved expenditures of the 
committee ensuring that the expenditure is in the best interest of the Corporation 
and is within any approved budget allocation.    

ARTICLE VIII 

Local Branches 

Local branches may be approved by the majority of Corporation's Board of 
Directors where small communities have narrowly focused local historical 
interests. Branches shall elect an "Executive Director" who shall be responsible 
for semi-annual reporting the internal operations, planning, and direction of the 
branch programs, and shall advise and consult with the PCHS Board of Directors 
as to activities, membership, finances and future plans and goals. 

The "Executive Director" of the local branch shall also serve as Director on the 
PCHS Board of Directors with the same standing, rights, and responsibilities as 
other members of the Board of Directors. 

Each branch shall adopt the same membership dues structure and membership 
classes as approved by the PCHS Board of Directors. 

Funds of any branch shall be recorded and maintained in a bank account and 
managed by the Corporation's treasurer. Only the "Executive Director" or their 
approved designee shall request deposits or withdrawals to and from the branch 
account. 

Each branch shall subscribe to and adopt the PCHS mission statement, Articles of 
Incorporation, and approved By-laws on file in the Corporation's principal office 
and the Office of the Colorado Secretary of State. 

Article IX.  

Indemnification 

Any employee of the Corporation and each member of the Board of Directors 
shall be indemnified1 by the Corporation against all expenses and liabilities, 
including attorney's fees, reasonably incurred by or imposed upon them in 
connection with any proceeding to which they may be a party in their capacity as 
an employee or Director of the Corporation. This indemnification shall not apply 
if the said person is adjudged guilty of willful misfeasance2 or malfeasance3 in the 
performance of their duties. The foregoing rights of indemnification shall be in 
addition to and exclusive of all other rights to which such person may be entitled. 

ARTICLE X 

Fiscal Year 

The fiscal year shall terminate on the 31st day of December each calendar year. 
                                                 
1 To compensate for loss or damage to an individual in case of a specified loss incurred by the person. 
2 The abuse of lawful authority in order to achieve a desired result. 
3 Conduct by a public official that cannot be legally justified or that conflicts with the law. 
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ARTICLE XI 

Change in By-Laws 

These By-Laws may be altered, amended, added to or repealed at any time by the 
majority vote of the members present at any Regular or Special meeting. 

Approved by the Park County Historical Society, Inc. on October 18, 2013. 

______________________________________________________ 
Dorothy Jackson Brown, President 

______________________________________________________ 
James L. Sapp, Secretary 


