CONSTITUTION AND BY-LAWS OF
THE HISTORICAL SOCIETY OF DUNKIRK, NEW YORK
June 9, 2025

Constitution and By-Laws approved by the Historical Society of Dunkirk Board of Trustees
at the meeting held June 9th, 2025

ARTICLE 1: NAME AND NON-PROFIT POLICY

Section 1: Name
This society shall be called the Historical Society of Dunkirk, N.Y.

Section 2: Non-profit Policy

The Historical Society of Dunkirk is a non-profit, non-stock corporation organized and
operated exclusively for educational purposes under and Absolute Charter granted on
November 18, 1977, by the Board of Regents of the University of the State of New York for
and behalf of the State Education Department, and executed under the seal of said
University and is recorded as Number 15,521.

ARTICLE II: MISSION AND PURPOSE

The mission of the Historical Society of Dunkirk, N.Y. is preserving the history of Dunkirk
and the vicinity for future generations.

The aims of the Society shall be to aid in the preservation of local historical sites and
landmarks; to help in the development and preservation of local history, including the family
histories of pioneers, early settlers, and citizens of Dunkirk; to acquire and save for public
use and exhibition all relics, pictures, maps and articles of historic value dealing with the
economic, political, patriotic and cultural life of the Dunkirk community.

The Dunkirk Historical shall aid, encourage, promote, and administer the Dunkirk Historical
Museum.

ARTICLE II1: GENERAIL. MEMBERSHIP

Section 1: Eligibility:
Any person interested in the aim of the Society is eligible for membership. Each will submit
his name and address on the application together with appropriate dues.

Section 2: Honorary Member:
Any person may be elected an Honorary Member and shall not be required to contribute to
the funds of the Society nor shall be eligible to hold other office, or to vote.

Section 3: Dues and Categories:

Annual membership categories and dues shall be determined each year by the Board and
made known to the membership and general public through appropriate medium, including
notification at the annual meeting.



Section 4: Arrears:
Persons in arrears of dues shall not be eligible to vote or hold office. Persons in arrears of
dues in excess of two (2) years shall be dropped from the membership rolls.

ARTICLE IV: THE BOARD OF TRUSTEES

Section 1: Number

There shall be a Board of Trustees (henceforth “the Board”) consisting of four officials and
up to four trustees. The Board shall be the governing body of the Society in all of its activities
and projects. All officers, committees, and anyone acting for the society, shall act only as
approved by the official action of the Board.

Section 2: Election Process and Term of Office

a. Election Process:
The Board of Trustees shall be elected for three year rotating terms.

Election of officers and trustees shall take place at the November meeting. A majority
of votes cast by the members of the Board present and voting shall be necessary to
elect.

b. Terms:
Elected officers’ terms will be from January 1 to December 31.

c. Vacancies:

Should any vacancy occur among the Officers (other than the President) or Trustees
of the Society, the President, with a vote of approval of a majority of the Board, shall
have the power to appoint some member of the Society to fill that vacancy until the
next election. If the office of President is vacant, the Vice-President will assume the
office of President.

Section 3: Duties and Powers

The Board of Trustees shall be the governing body of the Society in all of its activities and
projects. All officers, committees, and anyone acting for the Society shall act only as
approved by the official action of the Board. The Board, with the approval of the
membership of the Society, shall:

1. Have charge of any securities, stocks, bonds, mortgages, real property or other
investments of the Society. The title to such property shall be held in the name of
the Board of Trustees of the Historical Society of Dunkirk, N.Y.

2. Have the power to hold, or to sell, pledge, or dispose of any such securities or
property, or the income thereof.

3. Have the power to invest the same, to re-invest or vary the form of investments,
and to make any contracts or agreements in relation thereto, upon such terms or
for such periods of time as will be in the best interests of the Society.

4. Have control and management of any real property, with authority to make



necessary repairs. The title to such property shall be held in the name of the
Historical Society of Dunkirk, N.Y.

5. Make certain any real property is insured for fire and public liability, and such
other insurance as is deemed necessary.

Section 4: Absences

A trustee is expected to support the Society and its activities. A trustee is expected to attend
all regular or special Board meetings during the year, unless they have requested an absence
in advance. A trustee who has three (3) unexcused absences shall have their status as a
trustee reviewed by the Board for possible removal. If the Board votes to remove, the
member shall be notified by the Secretary.

Section 5: Department Heads
The Board shall have the power to appoint and empower supervisors to maintain and run
the various aspects of the Museum and Society.

a. Building Supervisor

This Building Supervisor shall be responsible for issues related to the maintenance, repair,
and care of the building and grounds. The Building Supervisor will consult the Board for
major decisions, especially those incurring significant capital expense. The Building
Manager has discretion for the day-to-day and minor issues related to the building and
grounds. In the event there is no Building Supervisor, the Board will act in this role until a
Building Supervisor is secured.

b. Museum Curator

The Museum Curator shall be responsible for supporting and/or directing the care, storage
and periodic display of all items belonging to the society in adherence to all relevant
Historical Society of Dunkirk policies regarding displays; the keeping of proper acquisition,
de-accession and catalog records as well as the research functions of the Museum. The
Curator may convene a committee to review all deaccessioned items and regarding exhibits.

¢. Museum Archivist

The Museum Archivist shall be responsible for supporting and/or directing the care, storage
and periodic display of all ephemera (papers, photographs, etc.) belonging to the society in
adherence to all relevant Historical Society of Dunkirk policies regarding displays; the
keeping of proper acquisition, de-accession and catalog records as well as the research
functions of the Museum. The Archivist may convene a committee to review all
deaccessioned items and regarding exhibits.

d. Railroad Curator

The Railroad Curator shall be responsible for the railroad display at the Chautauqua County
Fairgrounds, the Brooks exhibit at the museum, and all programs, promotions, and activities
regarding railroad and Brooks history.



Section 6: Compensation
Trustees and officers of the Society shall not receive any compensation or salaries for their
services (notwithstanding reimbursement for expenses incurred in connection there-with.)

Section 7: Indemnification

The Society shall and hereby does indemnify all persons who have served or may serve at
any time as officers and/or trustees of the Society and their heirs, executions,
administrators, successors and assigns, against any and all claims and liabilities to which
they shall become subject by reason of serving or having served as such directly and/or
officer, or by reason of any action alleged to have been taken, omitted or neglected by them
as such trustees and/or officer; and the Society shall reimburse each such person for all legal
expenses reasonably incurred by such person in connection with any such claim or liability;
provided, however, that no such person shall be so indemnified against, or be reimbursed for
any expense incurred, in connection with any claim or liability arising out of such person(’)s
own willful misconduct or gross negligence.

ARTICLE V: OFFICERS

Section 1: Officers
The officers shall be: President, Vice President, Secretary, and Treasurer, elected for a term
of three (3) years.

Section 2: Election process

The Board of Trustees shall elect from their number a president, vice president, secretary
and treasurer. Election of officers by the Board of Trustees shall take place at the November
meeting.

A majority of votes cast by board members shall be necessary to elect. Elected officers shall
take office in January for a term of three (3) years.

Section 3: Removal from Office

At any duly called meeting of the Board, any officer, by a vote of two-thirds (2/3) of the
entire Board, may be removed from office and another may be elected, by a majority of the
entire Board, in his/her place, to serve the remainder of the term.

Section 4: President and Duties
The President shall:
1. preside at all meetings of the Society;

2. appoint such Department Heads as necessary to accomplish the Board’s objectives
with the Board’s approval;

3. shall call special meetings at the request of a quorum of the Board; shall present at
each annual meeting a written report on the state of the society; have the power to
sign all contracts and instruments in the name of the Society with the approval of
the board, and to sign checks, drafts, notes and orders for payment of money;

4. and perform other duties as designated by the By-Laws and as directed by the
Board.



Section 5: Vice President and Duties
The vice-president shall serve as President when the President is unavailable, and fulfill
other duties as delegated by the President or Board.

Section 6: Secretary and Duties
The secretary shall:

1.

2.

3.

give public notice of the Annual meeting;
send out to each member of the Board notice of each meeting;
keep a record of proceedings of meetings;

distribute in a timely fashion the minutes of the Board and such other meetings as
the President requests;

maintain a roll of the names and addresses of all officers and trustees;

. and shall be responsible for such correspondence as directed by the Board of

Trustees.

Section 7: Treasurer and Duties
The treasurer shall:

1.

shall be responsible for all matters of investment, banking, auditing and the
financial matters;

have charge of all the funds of the Society;
shall collect all monies due the Society;

shall deposit the same in the name of the corporation in such banks as the Trustees
shall designate;

shall sign all checks on behalf of the Board upon any and all accounts and pay bills
when properly authorized by the Board. All checks shall bear the signature of the
Treasurer, Executive Director, or President. Checks over $2,000 shall contain a
counter signature of another officer.

. Shall be empowered to hire an independent auditor to review the Society’s

finances.
shall be bonded in the amount designated by the Society;

shall keep a file of names and addresses of all members and their current dues
status;

. shall render a full treasurer’s report at each monthly meeting;



10. shall prepare and submit a year-end report at the annual meeting of the Society;

11. and shall do such other matters as the President or the Board of Trustees shall
direct.

VI. MEETINGS:

a. Annual Meetings:
There shall be an annual meeting held before January 1* each year at which time annual
reports shall be given, necessary business transacted, and new officers installed.

b. Regular Board Meetings and Membership Meetings:

The Historical Society of Dunkirk Board of Trustees will meet monthly on the second
Wednesday of every month. The secretary shall have notice of the meeting sent to the local
newspaper, and via email to all board members.

Board members shall be solely responsible for their attendance.

c. Special Meetings:
Special meetings of the Society shall be called by the President, upon the request of a
quorum of the board. The notice shall state the object of the meeting.

d. Quorum:
A majority of the current Board shall constitute a quorum at any Board meeting.

The active members present at any annual or special meeting of the Society shall constitute a
quorum.

e. Action without meeting:

Any action required or permitted to be taken by the Board or any Committee may be taken
without a meeting if all members of the Board consent in writing, or by e-mail through their
recognized e-mail account, to the adoption of a resolution authorizing the action. Such
resolution and the written consent of the members shall be filed with the Secretary of the
Board.

ARTICLE VII: Executive Director of the Historical Society of Dunkirk

Section 1: Executive Director

The Board shall hire a chief Administrator of the Historical Society of Dunkirk, designated as
the Executive Director, as either a volunteer or a part or full time paid position when fiscally
able to do so.

a. Duties of the Executive Director:

1. The Executive Director has the responsibility for carrying out the specific goals
designated by the Board and is responsible for the operation of the Dunkirk
Historical Museum. The Executive Director shall have other such powers as may be
designated by the Board.



2. From time to time, including at each regular meeting of the Board, the Executive
Director shall report, in writing, to the Board on the progress of these goals.

3. The Executive Director shall be an ex officio but non-voting member of the Board.

4. The Executive Director, at their discretion, may hire staff, as either a volunteer or a
part or full time paid position when fiscally able to do so.

ARTICLE VIII: COMPLIANCE

Section 1: Conflicts of Interest Protocols

The Society shall adopt, and at all times honor, the terms of a written conflicts of interest
policy to assure that its Trustees and Officers and any employees act in the Society's best
interest and comply with applicable legal, regulatory and ethical requirements.

Section 2: Code of Ethical Conduct

This Society is committed to maintaining the highest standard of conduct in carrying out
our fiduciary obligations in pursuit of our tax-exempt mission and purposes. As such, the
Society shall adopt a code of ethical conduct which shall be followed by all Board members,
volunteers, and employees.



Dunkirk Historical Society Bylaws Statement
(Henceforth, “the Bylaws”)

By signing below, I affirm that:

1. I have received and read a copy of the Bylaws;
2. I agree to comply with all aspects of the Bylaws

Name:

Position:

Signature:

Date:
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