
BYLAWS OF THE AMITY AND WOODBRIDGE HISTORICAL SOCIETY 

DEFINITIONS 

The following defini.ons shall apply to the terms used in these Bylaws: 

Act: The Connec.cut Revised Nonstock Corpora.on Act, as the same may hereaAer be amended and 
restated. 

Board (Board of Directors): the directors in office at the .me, ac.ng together as a governing body of the 
corpora.on. 

Bylaws: The Bylaws of the Corpora.on, as the same may hereaAer be amended and restated. 

Cer.ficate: The Ar.cles of Associa.on of the Corpora.on, as the same may hereaAer be amended and 
restated.  

Code: § 501(c)(3) of the United States Internal Revenue Code, as the same may hereaAer be amended 
and restated. 

Corpora.on: The Amity and Woodbridge Historical Society, Incorporated, a Connec.cut nonstock 
corpora.on incorporated under the laws of the state of Connec.cut. 

Fundamental MaTers: Any of the following: (i) the adop.on, amendment, repeal or restatement of the 
Cer.ficate or Bylaws, (ii) the dissolu.on and liquida.on of the Corpora.on, (iii) the merger, 
consolida.on, amalgama.on or other combina.on of the Corpora.on with or into another en.ty,  
(iv) the sale or conveyance of all or substan.ally all of the assets of the Corpora.on, in a single 
transac.on or series of related transac.ons. 

No.ce: Legally required No.ce given in wri.ng (by mail or electronic communica.on) to authorized 
par.cipants of any mee.ng of the members or Board. Each No.ce must indicate the date, .me and 
place of the mee.ng and announce maTers to be considered. 

ARTICLE I – NAME AND PURPOSE 

The name of the Corpora.on is the Amity and Woodbridge Historical Society. The nature of the 
Corpora.on’s ac.vi.es and its purposes are to engage in any lawful act or ac.vity permiTed under the 
Act that is charitable, educa.onal and/or scien.fic in nature, en.tling the Corpora.on to exemp.on 
from taxa.on under the Code, including, more par.cularly, those purposes set forth in the Corpora.on’s 
Ar.cles of Associa.on and its Mission Statement. 

ARTICLE II – OFFICES 

 The principal office of the Corpora.on shall be at such place in the Town of Woodbridge in the 
State of Connec.cut as the Board shall from .me to .me designate. The Corpora.on may have such 
other offices within or without the State of Connec.cut as the Board may from .me to .me determine. 

ARTICLE III – MEMBERSHIP 
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1. Members. The Corpora.on shall have a single class of members consis.ng of all those persons 
who pay a yearly or life.me membership fee and support the purposes of the Society. Members 
need not be residents of Woodbridge. Each individual member shall have one vote on maTers 
which come before the members for ac.on. Family memberships shall have a maximum of two 
votes. A membership may not be transferred or assigned. 

2. Termina.on of Membership. The Board, by a majority vote of those present at any regularly 
cons.tuted mee.ng, and aAer no.ce to the member in ques.on and an opportunity to be 
heard, may expel a member with cause. 

3. Place of Mee.ngs. All mee.ngs of the members shall be held at such other place within or 
without the State of Connec.cut as from .me to .me may be designated by resolu.on of the 
Board or the members. 

4. Annual Mee.ng. The annual mee.ng of the members shall be held on the date, and at such .me 
and place as shall be designated by the Board. At the annual mee.ng, directors shall be elected 
and such other business as may properly come before such mee.ng shall be transacted. If the 
annual mee.ng of members is not held as herein prescribed, the elec.on of directors may be 
held at any mee.ng of the members thereaAer called pursuant to these Bylaws. 

5. Special Mee.ng. Special mee.ngs of the members shall be called by the president if such 
mee.ngs shall be deemed necessary, or by the president or another officer on the wriTen 
request of at least three directors or of at least one-third of the members of the Corpora.on 
filed with the secretary, which request shall state the intended purpose of the special mee.ng. If 
the president or another officer does not call such a special mee.ng within 15 days aAer the 
filing of such a request, the directors or members who filed the request may call the special 
mee.ng.  

6. No.ce of Member Mee.ngs. No.ce of mee.ngs of the membership, whether annual or special, 
shall be sent to each member by or at the direc.on of the president or the secretary or the 
directors or members calling the mee.ng. Each member shall receive the No.ce, sta.ng the 
business to be conducted, not less than ten days and not more than 60 days before the date of 
the mee.ng. 

7. Business Conducted at Member Mee.ngs. At each mee.ng of members, a chairperson, who 
shall be the president unless otherwise designated by the Board, shall preside. At the annual 
mee.ng, in addi.on to the elec.on of directors, any maTer rela.ng to the affairs of the 
Corpora.on may be brought up for ac.on. However, there can be no considera.on of 
Fundamental MaTers or the removal of a director unless stated in the mee.ng No.ce. At special 
mee.ngs of the members, no business other than that stated in the No.ce thereof shall be 
transacted. 

8. Quorum and Vo.ng Requirements. Members present at any mee.ng of members shall 
cons.tute a quorum for the transac.on of business. The affirma.ve vote of a majority of the 
members present at a mee.ng shall be required for ac.on on any maTer, including those related 
to the Bylaws and the removal of a director. The affirma.ve vote of at least two-thirds (2/3) of 
the members present shall be required for changes to any of the other Fundamental MaTers.  

9. Waiver of No.ce. A member may waive any No.ce required by these Bylaws, the Cer.ficate, or 
the Act before or aAer the date and .me stated in the No.ce, provided that the waiver is in 

 2



wri.ng, signed by the member en.tled to No.ce and delivered to the Corpora.on for inclusion 
in the minutes or filing with the corporate records. A member’s aTendance at a mee.ng shall (a) 
waive objec.on to lack of No.ce or defec.ve No.ce of the mee.ng, unless the member at the 
beginning of the mee.ng objects to holding the mee.ng or transac.ng business at the mee.ng; 
and (b) waive objec.on to considera.on of a par.cular maTer at the mee.ng that is not within 
the maTers described in the mee.ng No.ce, unless the member objects to considering the 
maTer when it is presented. 

10. Ac.on Without Mee.ng. Any ac.on which may be taken at a mee.ng of members may be taken 
without a mee.ng by one or more consents in wri.ng, seing forth the ac.on so taken or to be 
taken, signed by all of the persons who would be en.tled to vote upon such ac.on at a mee.ng, 
or by their duly authorized aTorneys. The secretary shall file such consent or consents, cer.fy 
the tabula.on of such consents, and file such cer.ficate with the minutes of the mee.ngs of the 
members. Any consent or consents which become effec.ve as provided herein shall have the 
same force and effect as a vote of members at a mee.ng duly held and may be described as 
such in any cer.ficate or document as permiTed by applicable law. 

ARTICLE IV – BOARD OF DIRECTORS 

1. General Powers and Du.es. All corporate powers shall be exercised by or under the authority of, 
and the ac.vi.es, property, and affairs of the Corpora.on shall be managed by, or under the 
direc.on of, the Board. 

2. Size of Board. There shall be no fewer than 5 nor more than 15 directors on the Board. The 
prescribed number of directors within this range shall be that number fixed by resolu.on of the 
Board, or, if the Board does not fix the number, then the prescribed number shall be the number 
of directors elected by the members.  

3. Director Qualifica.ons and Term of Office. A director need not be a resident of Woodbridge.  
Except as otherwise provided in Sec.on 4 below, each director shall hold office for the term of 
three years and may stand for elec.on a maximum of three consecu.ve terms for a total of nine 
consecu.ve years. A director may again stand for elec.on aAer a period of one year out of the 
posi.on. 

If necessary to fulfill other requirements in these Bylaws, a director may con.nue to serve for an 
addi.onal year by request of the Board. 

4. Removal of a Director. Anything in these Bylaws to the contrary notwithstanding, a director may 
be removed as a director at any .me, with cause, by the affirma.ve vote of a majority of 
members present at a mee.ng, the No.ce for which provides that the purpose or a purpose of 
the mee.ng is removal of the director. Directors also may be removed by judicial proceedings to 
the extent provided by the Act.  

5. Vacancies. Any vacant posi.on among the directors (including a vacancy caused by removal or 
resigna.on) may be filled un.l the next member mee.ng by vote of the Board. If the directors 
remaining in office cons.tute fewer than a quorum, the vacancy may be filled by the affirma.ve 
vote of a majority of all the remaining directors. The term of a director so elected to fill a 
vacancy shall expire at the next annual mee.ng of members or other member mee.ng where 
directors are elected. 
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6. Regular Mee.ngs. Regular mee.ngs of the Board shall be held at least four .mes a year at the 
.me and place specified from .me to .me by resolu.on of the Board.  

7. Special Mee.ng. Special mee.ngs of the Board may be called by the president and shall be 
called by the president upon the wriTen request of directors cons.tu.ng 25% or more of the 
directors then serving. If the president does not call the mee.ng within seven days aAer receipt 
of the wriTen request, the directors making the request may call the mee.ng. No.ce may be 
given by the person calling the mee.ng.  

8. No.ce of Board Mee.ngs. All mee.ngs of the Board require No.ce that specifies the purpose or 
purposes of the mee.ng. The No.ce must be sent to each director at least two days in advance, 
and at least 10 days before the mee.ng if Fundamental MaTers are to be considered.  

9. Business Conducted at Board Mee.ngs. Except for maTers transacted pursuant to Sec.on 14 of 
this Ar.cle, all ac.ons of the Board, including the elec.on and removal of officers, shall be taken 
up and decided only at mee.ngs of the Board. At special mee.ngs of the Board, only maTers 
announced in a mee.ng No.ce sent to each director may be brought up for ac.on. Fundamental 
maTers may be considered at any mee.ng if previously announced in the mee.ng No.ce. 

10. Quorum and Vo.ng Requirements. A majority of the directors then serving shall cons.tute a 
quorum for the transac.on of business at any mee.ng of the Board. The affirma.ve vote of a 
majority of the directors present at a mee.ng at which there is a quorum shall be required for 
ac.on by the Board on any maTer, except for those maTers for which the vote of a greater 
propor.on of the directors is required by the Act, the Cer.ficate, or these Bylaws. 

11. Waiver of No.ce. A director may waive no.ce of any mee.ng required under these Bylaws by a 
wriTen instrument executed and filed with the secretary either before or aAer the date and .me 
specified in the No.ce. The Secretary shall cause any such waiver to be filed with the minutes or 
corporate records. A director aTending or par.cipa.ng in a mee.ng shall be deemed to have 
waived any required no.ce of the mee.ng unless the director, at the beginning of the mee.ng 
or promptly upon arrival, objects to holding the mee.ng or transac.ng business at the mee.ng 
and does not thereaAer vote for or assent to ac.on taken at the mee.ng.  

12. No Proxies for Directors. Each director must exercise authority as a director individually and may 
not grant a proxy or a power of aTorney for such authority to any person. 

13. Par.cipa.on in Mee.ng by Teleconference or Similar Means. A director may par.cipate in a 
mee.ng of the Board by, or conduct the mee.ng through the use of, any means of 
communica.on by which all directors par.cipa.ng can simultaneously communicate with one 
another during the mee.ng. A director par.cipa.ng by this means shall be deemed to be 
present at the mee.ng. 

14. Transac.on of Business by Unanimous WriTen Consent. Any corporate ac.on required or 
permiTed to be taken by the Board (or a commiTee of the Board, as applicable) under the Act 
may be taken without a mee.ng if each director on the Board (or commiTee, as applicable) signs 
a wriTen consent describing the ac.on taken or to be taken and delivers it to the Corpora.on for 
inclusion within the Corpora.on’s records. Ac.on taken under this sec.on shall be effec.ve 
when the last director signs their consent, unless such consent specifies another .me at which 
the ac.on taken thereunder is to be effec.ve. 
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15. Compensa.on of Directors. Directors shall not receive a salary for their services as directors on 
the Board. By affirma.ve vote of the Board, the directors may be allowed reasonable 
reimbursement for expenses and fees incurred on behalf of the Corpora.on. Nothing in this 
sec.on shall be construed to preclude any director from serving the Corpora.on in any other 
capacity and receiving reasonable compensa.on for services as such. 

16. CommiTees. The Board may create such ad hoc or standing commiTees as it, in its discre.on, 
deems necessary or proper for the prudent governance of the Corpora.on. Any commiTee shall 
have only those powers and responsibili.es conferred upon it by the resolu.on crea.ng the 
commiTee. Each commiTee shall have one or more directors and any other persons approved by 
and serving at the pleasure of the Board. In no event shall any commiTee have the power to (i) 
approve any of the Fundamental MaTers, (ii) exercise any powers which, under the Act, may not 
be conferred upon a commiTee of the Board, or (iii) fill vacancies on the Board or its 
commiTees. 

ARTICLE V – OFFICERS 

1. General. The directors shall elect a president, one or more vice presidents, a treasurer and one 
or more secretaries, and may from .me to .me elect such other officers as they deem 
expedient. Any two or more offices may be held by the same person.  

Each officer other than the Treasurer shall be elected for the term of one year and may stand for 
re-elec.on as long as the officer is a director or un.l a successor is properly elected. 

Each elected officer shall serve in a volunteer capacity and shall not receive a salary for that 
service. An officer need not be a resident of Woodbridge. 

2. President. The President shall be a director of the Corpora.on. The president shall be the chief 
execu.ve and administra.ve officer of the Corpora.on and shall have general control and 
management of its affairs, subject to control and direc.on by the Board, and shall direct and 
coordinate the implementa.on of the Board’s ini.a.ves. The president shall preside at all 
mee.ngs of the Board and the members, unless another individual is designated by the Board or 
president to preside and shall perform such other du.es as may be delegated by the Board. The 
president shall perform all du.es incident to the office of President. Subject to the approval of 
the Board, the president may appoint such clerks and other employees and agents of the 
Corpora.on and, in the transac.on of the Corpora.on’s business, may execute, sign, 
countersign, and endorse such notes, bills, cer.ficates, leases and documents as authorized by 
the Board.  

3. Vice President. A vice president shall be a director of the Corpora.on. Except as specially limited 
by vote of the Board, the vice president or, if there be more than one vice president, one of 
them selected by the Board shall perform the du.es and have the powers of the president 
during the laTer’s absence or disability. Vice president(s) shall also perform such other du.es as 
may be delegated by the president or the Board from .me to .me. In the event of a vacancy in 
the office of president, the vice-president, or, if there be more than one vice president, one of 
them selected by the Board, shall succeed to the presidency un.l a new president is elected.  

4. Treasurer. The Treasurer shall be a director of the Corpora.on at the .me they are first elected 
to the posi.on, aAer which this posi.on is exempt from term limits as both officer and director. 
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Subject to the control and direc.on of the Board, the treasurer shall (i) have charge and custody 
of and be responsible for all funds and securi.es of the Corpora.on, (ii) keep full and accurate 
accounts of receipts and disbursements and books belonging to the Corpora.on, (iii) deposit all 
monies and valuable effects in the name and to the credit of the Corpora.on in depositories 
designated by the Board, (iv) endorse checks, notes, and other obliga.ons for and on behalf of 
the Corpora.on, (v) prepare or cause to be prepared the financial reports described in these 
Bylaws, (vi) oversee the ac.vi.es of any employees or agents of the Corpora.on tasked with 
responsibili.es related to the Corpora.on’s fiscal affairs and (vii) discharge all other du.es that 
are incident to the office of Treasurer or are required by the Board from .me to .me. 

5. Secretary. The Secretary shall be a director of the Corpora.on. Subject to control and direc.on 
of the Board, the secretary shall (i) prepare and keep a record of the minutes of the proceedings 
of all mee.ngs of the Board and of the members, (ii) authen.cate records of the Corpora.on, 
and (iii) take the custody of such books, records and papers of the Corpora.on except as may be 
in the charge of the treasurer or of some other person authorized to have custody and 
possession thereof by a resolu.on of the Board, and (iv) discharge all other du.es that are 
incident to the office of Secretary or are required of such officer by law or delegated from .me 
to .me by the Board.  

6. Removal of Officers. Any officer may be removed by a majority vote of the directors in office at 
any .me, with or without cause. The Board shall have the authority to fill vacancies for any 
officer posi.on.  

ARTICLE VI – DISTRIBUTION OF ASSETS 

1. General. As a nonprofit ins.tu.on, the Corpora.on shall not authorize or issue shares of stock or 
pay dividends. The Corpora.on’s earnings, income or assets may be distributed in furtherance of 
its purposes and mission but shall not be distributed to or inure to the benefit of any director, 
officer, or to any private individual. The Corpora.on may, however, reasonably compensate its 
officers, directors, and any other person, for services performed for the Corpora.on in 
compliance with applicable law and applicable corporate policies concerning conflicts of interest.  

2. Voluntary Dissolu.on and Liquida.on. The Corpora.on may be dissolved and liquidated if i) the 
directors propose such dissolu.on and liquida.on of the Corpora.on and ii) the members at a 
member’s mee.ng approve the proposal by an affirma.ve vote of at least two-thirds (2/3) of 
those en.tled to vote thereon. Upon dissolu.on, the Corpora.on’s assets remaining aAer 
payment of all liabili.es shall be distributed pursuant to the Act, subject to and consistent with 
the Code and any donor-imposed restric.ons thereon to the use of charitable, educa.onal, 
religious and/or scien.fic organiza.ons selected by the Board, the purposes of which are 
substan.ally the same as those of the Corpora.on. 

ARTICLE VII – OTHER PROVISIONS 

1. Indemnifica.on and Advances; Insurance. The Corpora.on shall indemnify its directors, officers, 
and employees to the fullest extent permiTed by law and at the sole discre.on of the Board it 
may (but shall not be required to), indemnify agents of the Corpora.on and advance fees or 
reimburse expenses to its directors, officers, employees, or agents. The Corpora.on may also 
purchase and maintain insurance to provide greater indemnifica.on than that permiTed by the 
Act, to any individual who is or was a director, officer, employee, agent, or other representa.ve 

 6



of the Corpora.on.  

2. Financial Reports; Fiscal Year. The Corpora.on shall prepare or have prepared each fiscal year a 
financial report that includes a balance sheet as of the end of each fiscal quarter and at the fiscal 
year end, and a revenue and disbursement statement for the year ending on that date. These 
reports are to be distributed to the Board at the end of each fiscal quarter, and the report for 
each fiscal year shall be made available to the members at the end of the year. The Corpora.on 
shall also prepare and file such informa.onal and tax returns with applicable federal and state 
agencies as are required under law. The fiscal year of the Corpora.on shall be the calendar year 
unless otherwise determined by the Board. 

3. Conflict of Interest Policy. The Corpora.on shall adopt and at all .mes maintain a conflict-of-
interest policy, which shall be adopted, maintained, and revised from .me to .me by the Board. 
A copy of the conflict-of-interest policy shall be kept in the permanent records of the 
Corpora.on.  

4. Amendment of Bylaws. A Bylaw may be altered, amended or repealed only by a majority vote of 
the members present at a mee.ng of the members. The mee.ng No.ce shall state that the 
mee.ng is to take up the maTer. No amendment shall be effec.ve which shall cause the 
Corpora.on to lose exempt status under Sec.on 501(c)(3) of the Code. 

5. Amendment of the Cer.ficate of Incorpora.on. The Cer.ficate may be amended at any .me by 
the affirma.ve vote of at least two-thirds (2/3) of the members at a mee.ng, provided that the 
mee.ng No.ce states that the mee.ng is to take up the maTer and provided that no change is 
made in the Cer.ficate which will revoke or otherwise nega.vely affect the exempt status of the 
Corpora.on under § 501(c)(3) of the Code. 

6. Inconsistencies with the Cer.ficate. In the event of any inconsistency between the Cer.ficate 
and these Bylaws, the terms of the Cer.ficate shall prevail. 

7. Procedure. Unless otherwise voted by a majority of those persons present at any mee.ng and 
en.tled to vote thereof, the rules and procedures specified by Robert’s Rules of Order Revised, 
as published and in effect at the .me of any mee.ng, shall be followed during any mee.ng. 

8. Revoca.on of Former Bylaws and Cons.tu.on. The Bylaws and Cons.tu.on of the Corpora.on 
in existence at the date of the adop.on of these Bylaws are hereby revoked, null and void. 
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*** 
Cer.fied by the Secretary of the Amity and Woodbridge Historical Society as the Bylaws adopted by 
majority vote of the members effec.ve as of November 14, 2021. 

 ____________________________________ 
  
 Martha German, Secretary
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