
THE NORWOOD HISTORICAL SOCIETY BY-LAWS

Approved by a two-thirds majority present vote of the membership
on  23 October 2019

ARTICLE I CORPORATE NAME, LOCATION, SEAL, FISCAL YEAR

Section 1:  Corporate Name. Location.  The name of this Corporation is “The Norwood Historical 
Society, Incorporated” (hereinafter referred to as the Society), established in 1907 and recognized by 
the Internal Revenue Service as a non-profit organization. The principal place of operation is 93 Day 
Street, Norwood, Massachusetts 02062.

Section 2:  Seal.  The corporate seal of the Society consists of a circle inscribed with the name of the 
Society and the year of its organization on the rim, in the middle an image of the Fred Holland Day 
House (headquarters of the Society since 1934, and the first structure in Norwood to be placed on the 
National Register of Historic Places).

Section 3:  Fiscal Year.  The fiscal year is 1 April through 31 March.

ARTICLE II MISSION

The Norwood Historical Society is a non-profit organization dedicated to collecting and preserving 
Norwood’s history to educate present and future generations.

ARTICLE III MEMBERSHIP 

Section 1:  General Membership Provisions.
A) Membership is open to all individuals who express interest in the Society, complete an 

application form, and pay dues. Such members are Active Members of the Society and entitled to all 
privileges of the corporation.

B) All Active Members of the Society have the right to vote on all matters brought before the 
members at membership meetings.

B) The Board of Directors determines all categories of membership and determines the annual 
dues for all memberships.

C) The term of membership is one year.
D) Membership shall cease if dues are not paid.
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E) Former members may be reinstated upon payment of current dues.
F) A member wishing to resign shall notify the Treasurer in writing, but shall not be entitled 

to any refund of dues.
G) Membership privileges include but are not limited to:  holding elected or appointed 

positions (except for additional requirements for Officers as spelled out in Article VI. Section 1.); 
receiving newsletters; and voting at the Annual Meeting.

Section 2. Honorary Membership.  The Board of Directors may vote to grant honorary membership to 
any individual for one year. Upon recommendation of the Board of Directors, the Society may confer 
honorary membership for a term of greater than one year by two-thirds vote of the members 
present and voting at a membership meeting. Honorary Members shall be exempt from the payment 
of dues and shall not hold the right to vote or hold office.

ARTICLE IV BOARD OF DIRECTORS

Section 1.     Authority and Responsibility.
A) The Board of Directors shall be the governing body of the Society. The Board of Directors 

shall have supervision, control and direction over the affairs of the Society including the 
establishment of policy, the care of all Society property, Society finance, approval of the Society’s 
budget, pre-approval of un-budgeted expenditures, the appointment of committees for such 
purposes as it specifies, and the filling of any vacancies in office which may occur between Annual 
Meetings of the Society.

B)  The Board of Directors shall annually appoint an auditor or audit committee to audit the 
Society’s accounts. It shall approve an annual budget in advance of the new fiscal year. It may 
appoint an investment advisor to advise and assist the treasurer.

C) The Board of Directors by majority vote may hire staff. The Board will oversee any staff 
hired and ensure that all are faithfully carrying out the Society’s purpose without extravagance or 
waste. The Board will review and assess their performance on an ongoing basis and formally once a 
year, keeping in mind that the Board has the authority to discharge as well as hire staff. The Board 
may set compensation and fringe benefits as they deem fiscally prudent.

Section 2.   Composition of the Board.  The Board of Directors shall consist of the four (4) officers, as 
enumerated in Article V, plus a minimum of three (3) and not more than five (5) members at large, 
all of whom must be current active members of the Society.

Section 3.     Term and Election of Directors.  Directors shall serve for a term of three (3) years, with 
approximately one-third being elected in any one year. Candidates for Board of Directors are 
selected by the Nominating Committee as and elected by a majority vote at the Annual Meeting, as 
spelled out in Article VI, Section 3.

Section 4. Vacancies.  In the event of a vacancy in any of the positions on the Board, the Board of 
Directors (by simple majority vote) shall appoint the replacement for the remainder of the unexpired 
term.

Section 5. Regular Attendance.  Any member of the Board who misses two (2) consecutive Regular 
Meetings without notifying the Secretary or the President may, upon majority vote by the Board, be 
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removed from office.

Section 6. Conflict of Interest.  Members of the Board of Directors shall avoid any actual or potential 
conflict of interest, as defined by policy established by the Board of Directors. 

ARTICLE V OFFICERS

Section 1. Officers.  The officers shall be a President, a Vice President, a Treasurer, and a Secretary.  
The duties of the officers shall be as follows:

a) President
1. The President shall be the chief executive officer of the Corporation, shall preside 

at all meetings of the Corporation and shall, subject to the direction of the Board of 
Directors, exercise general supervision of the affairs of the Corporation. 

2. The President shall annually, with the approval of the Board of Directors, make 
appointments of committee chairpersons, as need arises, excepting the 
Nominating Committee. 

3. The President may call Special Meetings of the Active Members and, subject to the 
approval of the Board of Directors, designate the time of holding of any such 
Meeting. 

4. The President shall be a member ex officio of all Committees excepting the 
Nominating Committee.

5. The President shall be the custodian of any paid bonds as required by law. 
6. The President shall appoint or employ a competent accountant to inspect and 

produce a compilation of the books and records of the Treasurer upon completion 
of the Fiscal Year. 

7. The President shall deliver a report at the Annual Meeting.
8. The President will be designated President Emeritus upon conclusion of the 

elected term.

b) Vice President
1. The Vice President shall, in the absence or disability of the President, preside at all 

meetings of the Corporation.
2. The Vice President shall serve as Chair of the Nominating Committee.
3. The Vice President shall also perform any such duties as the President or the Board 

of Directors may direct.

c) Treasurer
1. The Treasurer shall maintain all Funds on the books of the Corporation and keep 

full, accurate, and regular records thereof in a fiduciarily prudent manner.
2. The Treasurer shall receive all financial gifts, dues and other income of the Society 

as well as those given in trust. Any funds under the jurisdiction of the Treasurer 
shall be kept at such banks, trust companies or brokerage firms as the Board of 
Directors shall approve.

3. The Treasurer shall keep a written account of all funds, which shall be made 
available for inspection by any officer upon request. The Treasurer shall 
periodically prepare a written report of all funds and other property of the Society 
received, disbursed or held during the preceding year, shall present such report at 
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each Annual Meeting of the Society, at each meeting of the Board of Directors, and 
at other times at the request of the President on at least three days’ notice.

4. The Treasurer shall be the custodian of the corporate seal, all securities, bank 
books, and other papers and documents relating to the financial affairs of the 
Corporation.

5. The Treasurer shall give bond for the faithful performance of all duties as 
Treasurer in such amount and with such surety as the Board of Directors may 
determine.

6. The Treasurer shall turn over all records, all securities, books, accounts, and 
balances on hand to a duly-elected successor and shall be entitled to receipt 
thereof.

d) Secretary
1. The Secretary shall keep a full and accurate record of all meetings of the 

Corporation and of the Board of Directors. 
2. The Secretary shall give written notice of all Meetings of the Corporation as 

prescribed by law. 
3. The Secretary shall perform such other duties as may be required by the President 

of the Board of Directors. 
4. The Secretary shall turn over all records to a duly-elected successor and shall be 

entitled to a receipt thereof.

Section 2. Term Limits.  The President, Vice President, Treasurer, and Secretary shall be elected 
biennially by ballot and hold office for two (2) years or until their respective successors have been 
elected. The President and Vice President may serve two (2) consecutive terms and shall not succeed 
themselves.

Section 3. Board and Officer Rotation.  Directors serve for a term of three (3) years and may stand for 
re-election. Officers may hold the same office for no more than two (2) consecutive terms, of two (2) 
years each.

Section 4.  Executive Committee.  The four Officers of the Board of Directors taken together shall 
comprise the Executive Committee. The Executive Committee acts on behalf of the Board of Trustees 
between meetings of the board. The  Executive Committee shall possess and exercise the authority of 
the board in the management of the business of the foundation between meetings of the board in 
relation to time-sensitive matters, except that the committee shall not have authority to:

• amend the Articles of Incorporation;
• adopt an agreement of merger or conversion;
• approve the sale, lease, or exchange of all or substantially all of the Foundation’s property 

and assets;
• approve a dissolution of the Foundation or a revocation of a dissolution;
• fill vacancies on the board; 
• amend or repeal the bylaws or adopt new bylaws; or
• amend or repeal any resolution of the board that by its terms may not be amended or 

repealed. 
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ARTICLE VI NOMINATIONS AND ELECTIONS

Section 1. Eligibility.  Active Members of the Corporation of at least one (1) year’s standing are 
eligible to stand for Director. Candidates for Officer shall have served on the Board of Directors for at 
least two (2) years.

Section 2.   Nominating Committee.
a) The Nominating Committee shall consist of two (2) current members of the Board of 

Directors, one of whom shall be the Vice President of the Board of Directors, and three (3) 
active members of the Corporation, appointed by the President of the Board of Directors. The 
Vice President of the Board of Directors shall chair the Nominating Committee.

b) The purpose of the Nominating Committee is to present candidates for Officers and Directors 
who meet the mission, objects, and purposes of the Society, as defined in Article II. Only those 
willing to serve are to be nominated. Nominating Committee members are not barred from 
being nominated.

c) The Nominating Committee shall present its slate of candidates for the elected Officers and 
Directors at least one month prior to the Annual Membership Meeting. The membership shall 
be notified of the slate of candidates at least two weeks prior to the Annual Membership 
Meeting.

d) The Nominating Committee  shall serve for a term of two (2) years.

Section 3. Elections.  Election shall be by a majority of the members present in person and voting at 
the Annual Meeting of the Society. In the case of an unopposed candidate or slate, any active 
member present may cast one vote on behalf of the membership.

Section 4. Assumption of Duties.  Officers and Directors shall assume their duties upon the 
adjournment of the Annual Meeting at which they are elected.

ARTICLE VII DUES

The annual dues for Active Membership shall be set by a majority vote of the Board of Directors. 

ARTICLE VIII MEETINGS

Section 1. Annual Meeting.  The Annual Meeting of the Corporation shall be held on the fourth 
Wednesday of April unless otherwise voted. The election of Directors, Officers, and Nominating  
Committee members shall take place at this Annual Meeting.

Section 2. Membership Meeting.  There shall be a Regular Meeting in the month of October on a date 
established by the Board of Directors, upon request by the President. Additional meetings shall be 
held at the discretion of the Board.

Section 3. Meetings of the Board of Directors.  The Board of Directors shall meet regularly to conduct 
the business of the Corporation, review and  set policies. Members of the Society may attend 
meetings of the Board of Directors and may be recognized, but may not vote. Notice of such meetings 
shall be posted at least seven (7) days in advance.

-page 5–



Section 3. Rules of Order.  Meetings of the Society and its Board of Directors shall be conducted in 
accordance with the latest edition of Robert’s Rules of Order Newly Revised, so long as such rules are 
applicable and are not inconsistent with the provisions of these Bylaws.

ARTICLE IX QUORUM

Section 1. Definition.  Fifteen (15) Active Members shall constitute a quorum at any meeting of the 
Corporation, provided that two (2) members of the Board of Directors are also present. A majority of 
the Board of Directors shall constitute a quorum at any Directors meeting.

Section 2. Authority.  A majority of the quorum save where otherwise prescribed by these By-laws, 
may decide any matter brought before a meeting.

ARTICLE X FUNDS

Section 1. Commingling of Assets.  All funds of the Corporation shall be maintained on the books of 
the Society. The principal of said Funds may be incorporated into a consolidated account. The 
Society shall maintain a separate Operating Account for the routine daily expenses and operations of 
the Society.

Section 2.  Use of Principal.  No part of the principal of the consolidated account shall be used for any 
purposes whatsoever, excepting:

a) by a majority vote of the Board of Directors; and 

b) by a two-thirds vote of the Active Members present at a Regular or Special Meeting. 

Section 3.  Consolidation.  Existing smaller accounts on the books of the Corporation may be merged 
into the consolidated account by a vote of the Board of Directors. 

Section 4.  Interest.  Earnings of the principal may be transferred to the Operating Account and used 
for the general purposes and operations of the Corporation upon a standing or special order of the 
Board of Directors.

ARTICLE XI SALE OF PROPERTY

Section 1.  Ownership.  All property of the Corporation is owned collectively by all Active Members of 
the Corporation. 

Section 2.  Real Property.   No real property of the Corporation shall be sold, conveyed, or pledged 
unless authorized by: 

a) a majority vote of the Board of Directors;  & 

b) a two-thirds vote of the Active Members present at a Regular or Special Meeting 

Section 3.  Collections  and  Archives.  No article in the collections and archives of the Corporation 
shall be altered or removed from the building of the Corporation by any person whomsoever, 
excepting in accordance with the collections policy established by the Board of Directors.

ARTICLE XII WITHDRAWALS
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Section 1.  Nonpayment of Dues.  Failure or neglect on the part of a member for one (1) year to pay 
dues, fees, or assessments, of which said member has been duly notified, may be treated as 
equivalent to a withdrawal from the Corporation. The Secretary shall, when requested by the Board 
of Directors, give delinquent members notice of this Article. 

Section 2. Revocation of Membership.  At the discretion of the Board of Directors membership in the 
Norwood Historical Society may be revoked at any time for just cause. Just cause is defined as: 

a) All persons present at a meeting have an obligation to obey the legitimate orders of the 
Presiding Officer.

b) Members must not engage in conduct tending to injure the reputation of the 
organization, disturb its well-being, or hamper it in its work.

ARTICLE XIII AMENDMENTS

Section 1. Amendment of Bylaws.  These Bylaws may be amended or repealed, provided that a 
proposition therefore shall have been presented in writing at a Regular or Special Meeting, referred 
to a Committee appointed by the President for consideration and report, and acted upon at any 
subsequent Regular or Special Meeting occurring not less than thirty (30) days thereafter; provided 
that the notices for such Meeting have included notification of the proposed addition, amendment, 
or repeal; and that such notices have been sent to every member of the Corporation not less than 
seven (7) days prior to the meeting. The proposed addition, amendment, or repeal must be adopted 
by an affirmative vote of two-thirds of the Active Members present. 

Section 2. Revocation of Earlier Bylaws and Amendments.  All bylaws heretofore adopted are 
repealed. All Officers duly elected or appointed prior to the effective date of these bylaws shall 
continue in their respective offices for the balance of the term for which they were elected or 
appointed, and until their successors shall have been elected. 

Section 3.  Effective Date.  These bylaws shall take effect immediately upon their adoption. 

ARTICLE XIV CODE OF ETHICS

Officers and members of the Board are obliged to conduct themselves in accordance with the bylaws 
of the Society:

a)  by transacting all business of the Society through proper channels and holding inviolate all 
confidential information;

b)  by refraining from using the Society to exploit personal views or personal advancement;

c)  by not engaging in conduct that conflicts with the best interests of the Society or any 
member of the Society; &

d)  by using ethical procedures in practicing of their positions.

No profit from the activities of this corporation shall inure to the benefit of the members or officers 
of this corporation.
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ARTICLE XV PERSONAL LIABILITY

The members, directors and officers of the Society shall not be personally liable for any debt, liability 
or obligation of the Society. All persons, corporations or other entities extending credit to, 
contracting with, or having any claim against, the Society may look only to the funds and property of 
the Society for payment of any such contract or claim, or for the payment of any debt, damages, 
judgment or decree, or of any money that may otherwise become due or payable to them from the 
corporation.

ARTICLE XVI DISSOLUTION OF THE SOCIETY

In the unlikely event of the dissolution of the Society, all funds, records, and other assets of the 
Society shall be transferred to a non-profit organization as determined by the officers and Board of 
Directors at that time. None of these funds, records, or assets shall benefit any individual member or 
members of the Society.
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