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of the  

HISTORICAL SOCIETY OF FAIRFAX COUNTY, VIRGINIA, INC. 
 
 
 
 
 

Article I 
 

Name 
The name of the Society shall be the 

 HISTORICAL SOCIETY OF FAIRFAX COUNTY, VIRGINIA, Inc. 
 
 

Article II 
 

Purpose   
 

The purposes for which this Society is formed are as follows: 

Section 1. To discover, procure, preserve, and disseminate material of every 

nature relating to the history, antiquities and literature of the County of 

Fairfax;  to publish a yearbook periodically devoted to the history of Fairfax 

County, its legends, customs and traditions; and to affiliate with the Virginia 

Historical Society. 

Section 2.  To operate in full compliance with IRS Code Section 501(c)(3) and 

the Virginia State Corporation Commission rules and regulations.  Should 

there be a conflict of terms or conditions, the IRS Code shall have precedence 

followed, in order, by the Virginia State Corporation Commission rules and 

regulations, the Certificate of Incorporation and these By-laws. 

 

 

 



Article III 

Membership 

Section 1.  Any person or organization who supports the purposes of the 

Society may become a member by the payment of annual dues in effect at the 

time.  A member or organization is considered in good standing with the 

Society if the payment of dues and other financial obligations are satisfied. 

Section 2.  Annual dues shall be paid on or before March 1st of each calendar 

year.  Dues for future years can only be paid by members who are in good 

standing with the Society.  A dues schedule shall be established by the 

Society’s Board of Directors and published on the Society’s web site.  

Section 3.  Each member and organizational representative in good standing 

shall be entitled to one vote on all matters which come before the annual 

meeting of the Society. 

 

Article IV 

Board of Directors 

Section 1.  The management of the Society shall be vested in a board of 

directors (“the Board”) consisting of at least 8 but not more than 14 members 

including the officers.  All Board members must be in good standing with the 

Society.  The immediate past president will continue to serve on the Board. 

Section 2.  The term of directors is three consecutive years.  They are eligible 

for reelection for one additional term and then must wait one year before 

being considered for a new term. 

Section 3.  One-third of the directors shall be elected by the Society each year 

at the annual meeting to replace those directors whose terms are expiring in 

that year. 

Section 4.  Vacancies among the directors may be left open until the next 

annual meeting, or may be filled at any regular Board meeting by a vote of the 



majority.  Directors so selected may serve the remaining term of the person 

they are replacing.   

Section 5.  The officers of the Society shall be a president, vice-president, 

secretary and treasurer, each being a Board member. 

Section 6.  The term of the president, vice-president, and other officers is two 

years.  They can continue to serve if reelected at the annual meeting.  If there 

is no candidate for election to any office, the incumbent will remain in the 

position until a replacement has been elected.  

Section 7.  Removal Procedure.  A Board member or officer may be removed 

by vote of two-thirds of all Board members at a regularly scheduled meeting.   

The item must be placed on a written agenda and distributed at least two 

weeks prior to the meeting. 

 

Article V 

Duties of Officers and Directors 

The officers of this Society shall perform the duties described in this article 

and such others as the Articles of Incorporation, the by-laws or the 

parliamentary authority adopted by the Society may require. 

 

Section 1.  President – The President shall be the chief executive officer, the 

official spokesman of the Society and shall have general supervision of the 

affairs of the Society.  The President shall preside at all meetings of the 

Society; shall sign all contracts and agreements made in the name of the 

Society with the recorded approval of the Board; and shall be ex-officio a 

member of all committees except the Nominating Committee.  The President 

shall present to the Board and seek approval of an annual budget at the 

beginning of each fiscal year.   

 



Section 2.  Vice-President - The Vice-President shall be the Program 

Chairman and, at the direction of the President, shall plan and arrange the 

Society’s educational and social programs; and shall assist the President in the 

execution of his or her duties.  In the absence or disability of the President, the 

Vice-President shall perform all the functions of the President. 

 

Section 3.  Secretary – The Secretary shall keep a record of the proceedings of 

the meetings of the Society; shall give notice of the meetings of the Society and 

shall notify the new officers and directors of their election.  The Secretary 

shall be in contact with the Society’s webmaster and ensure that the 

information on the web site is accurate and up to date.  The Secretary shall 

open and distribute the mail; shall attend to the correspondence of the Society 

and shall distribute books, letters and notices of the Society.  The Secretary 

shall receive all applications for membership and checks for dues and share 

that information with the president, treasurer and the person who keeps the 

roster.  At the end of each year, the Secretary shall ensure that a complete set 

of official minutes and other important information and artifacts are passed to 

an appointed member of the Virginia Room for archiving.  An accurate roster 

of members shall be maintained by a person appointed by the Board for that 

purpose. 

 

Section 4.  Treasurer – The Treasurer shall have charge of all funds and 

securities of the Society.  The Treasurer or the President shall draw upon all 

funds as authorized.  In addition, the Treasurer shall report to the Board and 

the membership at their respective meetings on the financial accounts and 

status of the Society’s funds.  The Treasurer shall stay in close contact with the 

U.S. Internal Revenue Service and the Virginia State Corporation Commission 

to ensure the Society remains in good standing with those organizations.   The 

Treasurer is authorized to expend funds in accordance with the budget 

approved previously by the Board.  The Board must specifically approve any 

other expenses that are beyond or outside the limits of that budget. 



 

Section 5.  Directors – There shall be nine (9) directors of the Society and 

they shall serve in groups of three years with staggered terms.  The Directors 

shall serve with the officers as the governing body of the Society.  The officers 

shall execute and the Directors shall direct the activities of the Society. 

 

Article VI 

Historian 

The position of Historian is a position appointed by the Board for a period of 

three years.  The term can be extended by a majority vote of the Board.  The 

position shall be held by a professional historian who is an authority on the 

history of Fairfax County.   The Historian shall be responsible for editing the 

materials and managing the publishing process of the Society.  In addition, 

he/she (with support from other members and colleagues) shall determine 

the authenticity, significance and accuracy of the information to be published. 

 

Article VII 

Nomination and Election of Directors and Officers  

The President shall appoint a Nominating Committee of two from the general 

membership by March 31st each year.  Included in the committee must be a 

member from the preceding year.  The committee shall prepare a slate of 

nominees for election as officers and directors and present it to the Board for 

approval.  After approval, the slate will be displayed on the Society’s web site.  

The committee will present the candidates to the membership at the annual 

meeting and conduct the election.   Election requires a majority vote by those 

present. 

 

 



 

Article VIII 

Meetings of the Society 

Section 1.  The Society shall hold at least two Board meetings per year to be 

held in the Spring and Fall.  Other meetings and events may be held if desired.  

The annual meeting of the Society shall be held as close to the 19th day of June 

as possible.  The reason for the selection of this date is because Fairfax County 

was created out of Prince William County on June 19, 1742. 

 

Section 2.  Notice of meetings shall be made by electronic mailing and by 

posting on the Society web site at least two weeks in advance of the date 

thereof. 

 

Section 3.  Special Board meetings may be called by the President or by two 

other Board members with at least forty-eight hours’ notice to all Board 

members. 

 

Section 4.  All meetings can be held via electronic media at the discretion of 

the President.  The same rules of order as with conventional meetings shall 

apply.   For matters of extreme urgency, the polling of Board members is 

permitted.  In all cases, minutes shall be kept and actions officially recorded.  

 

Section 5.  A majority of Board members, including two Officers shall 

constitute a quorum and action on motions shall be decided by a majority vote 

of those present.  Decisions to change the Certificate of Incorporation, the By-

Laws, or to remove an officer or director shall require an affirmative vote 

from two-thirds of the entire Board.  All voting members must be in good 

standing with the Society. 



 

 

Article IX 

Fiscal Period 

The fiscal year of the Society shall start on January 1st and end on December 

31st. 

Article X 

Conflict of Interest 

No part of the net earnings of the Society shall benefit, or be distributable to 

its members, directors, officers, or other private persons, except to pay 

reasonable compensation for goods and/or services in furtherance of the 

purposes of the Society.  Where conflict of interest may be thought to exist for 

a Board member, the member shall inform the Board and abstain from any 

inappropriate participation in the matter. 

 

Article XI 

Parliamentary Authority 

The rules contained in Robert’s Rules of Order Newly Revised shall govern the 

Society in all cases in which they are consistent with the by-laws of the 

Society. 

 

Article XII 

Dissolution 

Upon the dissolution of the Society, assets shall be distributed to the Friends 

of the Virginia Room 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.   

 


