THE GREATER BELTSVILLE BUSINESS LEAGUE of  BELTSVILLE, MARYLAND, INC.
BY-LAWS

ARTICLE I

Name and Offices

Section 1.1.  Name.  The name of this organization shall be THE GREATER BELTSVILLE BUSINESS LEAGUE OF BELTSVILLE, MARYLAND, INC.
(placeholder)
Section 1.2.  Offices.  The principal office of the Corporation shall be in Prince George’s County, Maryland, unless otherwise established by the Board of Directors.

ARTICLE II

Organization and Purposes

Section 2.1.  Organization.   The Corporation shall be incorporated as a non-profit business league or chamber of commerce.


Section 2.2.  Purpose.  The purpose of the Corporation shall be to operate exclusively within the meaning of Section 501 (c) (6) of the Internal Revenue Code.  The principal activity of the Corporation shall be to operate as a non-profit business league or chamber of commerce dedicated to promoting business interests and strengthening and the marketplace through the sharing of professional experiences and  fostering of business ethics among persons who are engaged in business in Prince George’s County, Maryland.  The Corporation shall be authorized to engage in a broad range of educational efforts to publish, conduct, sponsor, promote and support publications, lectures, seminars, meetings and discussions on matters related to the Corporation’s purposes.

ARTICLE III

Membership


Section 3.1.  Membership.   The Corporation shall have three (3) classes of members: (1) Individual Members, (2) Corporate Members and (3) Non-Profit Members.  All classes of members shall be those persons who have expressed a strong interest in the Corporation and desire to support the furtherance and development of the Corporation’s purposes and goals.  All membership applications must be approved by the Board of Directors.


Section 3.2.  Applications.  All applications for membership shall be in writing to the Corporation and be signed by the applicant.  Membership applications constitute an agreement on the part of the applicant to adhere to all By-Laws, policies and procedures of the Corporation.

Section 3.3.  Dues.  Membership dues shall be at such rate or rates, schedule or formula determined from time to time by the Board of Directors. Dues are payable in advance.


Section 3.4.  Exercise of privileges.  Any corporate member in good standing may designate individuals whom the corporate member desires to exercise the privileges of membership and shall have the right to change its membership designation upon written notice to the Board of Directors.


Section 3.5. Forfeiture.   Any member failing to pay dues within ninety (90) days from the date payable, may forfeit membership at the discretion of the Board of Directors.  The Board of Directors, by a majority vote, shall have authority to determine the conditions for reinstatement of any member whose membership has been forfeited due to non-payment of dues.


Section 3.6.  Resignation.  All resignations shall be tendered to the Board of Directors.


Section 3.7.  Expulsion.  Any member may be expelled by resolution passed by two-thirds of the entire Board of Directors at any meeting called for this purpose.


Section 3.8.  Multiple Representative s for Corporate Members.  Corporate member may have multiple representatives but may not exceed five (5) voting members for each firm.  The basis of the allocation of these voting representative is to be determined from time to time by the Board of Directors.

ARTICLE IV.

Membership Meetings


Section 4.1.  Annual Meeting.  An annual meeting of the membership shall be held each year.  The times and place shall be determined by the Board of Directors, and the membership shall be notified in writing at least five (5) days but no more than thirty (30) days prior to said meeting.


Section 4.2.   Regular Meetings.   In addition to the annual meeting, the Board of Directors may establish regular monthly meetings of the membership and such other meetings as proves necessary.  Unless otherwise established by the Board of Directors, the Annual Meeting shall be held at the regular meeting in December of each year.

Section 4.3.  Special Meetings.  Special meetings of the membership may be called at any time by the president, or in the absence of the president, by the president-elect.  Prior written notices of special meetings of the membership must be given not less than five (5) full days and no more than thirty (30) days prior to the time set for such meetings by mailing, faxing or e-mailing such notices to the members in good standing.


Section 4.4.  Notices of Meetings.   In case of a special meeting or when required by the statute or by these By-Laws, the purpose or purposes for which the meeting is called shall be stated  in the notice.  If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the United States mail addressed to the member at the member’s address as it appears in the records of the Corporation, with postage thereon pre-paid.  If by facsimile or telecopier or e-mail,  the notice shall be deemed delivered upon transmission to the known facsimile/telecopier or e-mail address provided by the member to the Secretary.


Section 4.5 Quorum.  Ten (10) members, of the current membership present at any meeting of members shall constitute a quorum.

ARTICLE V

Board of Directors

Section 5.1.  General Powers.  The property, affairs and business of the Corporation shall be directed, controlled and managed by the Board of Directors (hereinafter referred to as the “Board”) which shall be the governing body of the Corporation.


Section 5.2.  Duties of the Board of Directors.  The Board shall manage all of the affairs, the property and funds of the corporation, and shall have the duty and authority to do and perform all acts consistent with these By-Laws, the Articles of Incorporation of the Corporation and any amendments thereto, and the laws of Maryland.  The Board shall have such other duties as may be prescribed by law.


Section 5.3.  Number and Tenure of Board of Directors.  The Board of Directors shall 

consist of up to twelve (12) members who shall be divided initially into three classes with four (4) Class A members, four (4) Class B members and four (4) Class C members.  Class A members shall serve an initial term of three (3) years.  Class B members shall serve an initial term of two (2) years.  Class C members shall serve an initial term of one (1) year.  Thereafter all classes shall serve a three (3) year term, one-third (1/3) of the Board being elected annually.


Section 5.4. Honorary Meeting Host.  An Honorary Meeting Host, such as the 21st District Delegation, which is designated by the Board of Directors, shall serve as an ex officio member of the Board of Directors.


Section 5.5.  Annual Nomination of Directors. Nominating Committee.  Nominations to fill Positions on the Board shall be submitted by a Nominating Committee to the Board.  The Nominating Committee shall consist of three (3) voting members, one of whom shall be the president-elect and who shall serve as its chair.  The President shall appoint the other two (2) members, one (1) of whom shall be from the Board of Directors and one (1) of whom shall be from the Membership.  A quorum for the Nominating Committee shall consist of a majority of its members.


Section 5.6.  Annual Nomination of Directors.  The Nominating Committee shall publicize a call for nominations thirty (30) days in advance of the date the ballots for election of Directors is sent to general membership.  The Nominating Committee shall review the qualifications of candidates, confirm that each candidate is willing to accept directorship responsibilities and present a slate of directors for election to the Board at least ten (10) days prior to mailing ballots to the membership.

Section 5.7.  Election.  The Board of directors shall approve a slate of candidates and

prepare a ballot specifying the number of vacancies to be filled and the recommended slate chosen from the nominations.  The ballot shall also provide space for write-in voting for members not included on the slate and an explanation of the voting procedure. The Corporation shall mail a ballot to the full membership no later than fifteen (15) days prior to the end of the fiscal year.  The Board of Directors shall tally all returned ballots and shall declare the nominees with the highest number of votes to fill the vacancies specified.  In the event of a tie vote the choice shall be determined by lot.


Section 5.8.  Voting Restrictions of Members.  Every member of the Corporation in good standing is entitled to one vote in any election, referendum or membership meeting, except as provided for in Article III, Section 3.8.  No one other than members in good standing shall be permitted to vote at any time.  For purposes of the call of a referendum, corporate memberships count as one vote.


Section 5.9.  Term Limits.  No member of the Board  of Directrors may serve more than two (2) consecutive terms, except if elected or appointed to an officer position.  Follow each period of consecutive service, one (1) year must elapse before members shall be eligible to ser e again on the Board of Directors.


Section 5.10.  Attendance.  Directors are required to attend at least two-thirds (2/3) of all meetings of the Board of Directors scheduled each fiscal year in order to remain qualified for office.  Any director who shall be absent from more than one-third (1-3) of the regular Board meetings scheduled for the current year may, at the discretion of the Board of Directors, cease to hold office as a director.


Section 5.11. Meetings.  The Board shall hold regular meetings at a day and hour to be fixed by the board, unless canceled by the President.  Special meetings of the Board may be called by the President or by a quorum of the Executive Committee with five (5) days advance notice.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where each director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the board need be specified in the notice of waiver of notice of such meeting, unless specifically required by law or by these By-Laws.


Section 5.12.  Annual Meetings.  The annual meeting of the Board shall be held in November of each year..


Section 5.13.  Action by Telephone Conference.  The Board may, in lieu of personal meetings, hold meetings to vote on particular matters before the Board by means of telephone, utilizing a conference call format, if convenient, or such other method as the circumstances may require, including individual telephone polling of Board members.  The Secretary shall keep or cause to be kept a careful record of such telephone meetings and copies of such records shall be filed with the minutes of the proceedings of the Board.


Section 5.14.  Action  by Written Consent.  Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting and without a telephone conference meeting if a written consent of such action is signed by a majority of the members of the Board and such written consent is filed with the minutes of the proceedings of the board.


Section 5.15.  Quorum.  Not less than one-half of the number of members of the Board of Directors shall constitute a quorum.  The majority of such quorum shall control.


Section 5.16.  Referendum.  Within 30 days, any action of the Board of Directors may be petitioned to referendum by forty (30) individual members and/or corporate member entities in good standing.  The president shall establish the time and date for a special membership meeting to consider the referendum.


Section 5.17.  Removal of Directors.  A director may be removed from office, with cause by the affirmative vote   of a majority vote of the Board of Directors.


Section 5.18.  Resignation of Directors.  Any director may resign from office by a statement of resignation to the President.  Any such resignation shall take effect immediately upon its receipt by the President, unless a later effective time or date for the resignation is specified in the notice of resignation.

Section 5.19.  Vacancy.  Any vacancy occurring in the Board shall be filled by a majority vote of the remaining directors.  The director so elected shall hold office for the unexpired portion of the term.

ARTICLE VI

Officers


Section 6.1.  Elections.  The officers shall include a president, president-elect, secretary, treasurer, immediate past-president. All officers except the immediate past president, shall be elected to the Board of Directors for one-year terms.  At a meeting of the Board, the Board shall elect a President, a Treasurer, a Secretary and such other officers as it shall deem necessary and desirable.  New officers may be created and filled at any meeting of the Board of Directors.  The officers of the Corporation shall hold their offices and shall exercise such powers and perform such other duties as shall be determined from time to time by the Board.  Each officer shall hold office until his/her successor has been elected and qualified.  Whenever in the Board’s judgment the best interest of the Corporation would be served, any officer elected by the Board may be removed by an affirmative vote of not less than a majority of the Directors then in office, or two-thirds (2/3) of the directors present and voting, which ever number shall be greater.


Section 6.2.  President.  The president shall preside at all meetings of the membership, the Board of Directors, and the executive committee.  The president shall make official statements on behalf of the Corporation or may designate another spokesperson to have the authority for a specific purpose.  The president serves ex-officio on all committees.


Section 6.3.  Vice President.  The vice president shall exercise the powers and authority and perform the duties of the president in the absence or disability of the president.  The president-elect shall serve ex-officio on all committees.  The president-elect also serves as chairperson of the nominating committee.


Section 6.4.  Secretary.  The secretary shall be responsible for all books and records pertaining to the Corporation.  The secretary shall be responsible for recording proceedings at all meetings of the Board of Directors and Executive Committee.  The secretary is required to send notices of meetings, with accompanying agenda in accordance with these By-Laws.


Section 6.5.  Treasurer.  The treasurer shall be responsible for the accounting records and financial activities of the Corporation.  The treasurer shall have the responsibility of the Corporation funds and shall keep full and accurate accounts of receipts and disbursements.  The treasurer shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories designated by the Corporation.  All checks of the Corporation for amounts in excess of $500 must be co-signed by the treasurer and the president or president-elect.  The treasurer shall render on a monthly basis, or whenever it may be required, an account of all transactions and the financial condition of the Corporation.


Section 6.6.  Immediate Past President.  The immediate past president shall be an advisor to the Board of Directors and the executive committee.


Section 6.7.  Term Limits.  Members in good standing are eligible for unlimited terms of service. 

ARTICLE VII

Execution of Instruments


Section 7.1.  Checks.   All checks, drafts or orders for the payment of money shall be executed in the name of the Corporation in such manner by such officer or officers or employees as the Board shall determine by resolution or order.


Section  7.2.   Contracts.   When the execution of any contract, conveyance or other instrument has been authorized by the Board without specifying the executing officers, any two (2) officers may execute the same in the name and on behalf of the Corporation.  Such authority may be general or confined to specific instances and unless so authorized by the Board, no officer, agent or employee shall have the power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose.


Section 7.3.  Disposition of Assets, Loans.  Sale, lease, exchange, mortgage, pledge or other disposition of all, substantially all, the property and assets of the Corporation shall be authorized only upon receiving the vote of the majority of directors in office.  In no event shall the Board agree to make loans to a director or officer of the Corporation.  Disposition of assets upon dissolution of the Corporation shall be consistent with the Articles of Incorporation.

ARTICLE VIII

Executive Committee


Section 8.1.  Composition.  The five (5) members of the Executive Committee are the president, president-elect, secretary, treasurer and immediate past president.


Section 8.2.  General Responsibility.  The executive committee, in an emergency situation, shall have and may exercise all powers of the full Board of Directors in the management of the affairs of the Corporation.  Any action of the executive committee shall be reported to the Board of Directors at the first Board meeting which occurs after the action has been taken.


Section 8.3.  Meetings.   Special meetings of the executive committee may be called by the President, or, in his or her absence, by a full quorum of the executive committee.  In absence of a quorum, which shall not be less than one half of the Executive Committee, the special meeting must adjourn.

ARTICLE IX 

Committees of the Board


Section 9.1.   Standing Committees.  Committees of the Board shall consist of three (3) standing committees: Membership Committee, Program Committee, Education and Communications Committee..


Section 9.2.  Membership Committee.  The Membership Committee shall be responsible for efforts to maintain and build membership.


Section 9.3.  Program Committee.  The Program Committee shall be responsible for the programs and seminars in furtherance of the stated purposes of the Corporation.


Section 9.4.  Communications Committee.  The Communications Committee shall support the strategic objectives of other standing committees and shall publicize the Corporation’s goals, purposes, and efforts through the issuance of publications, newsletters, mass media and other forms of communication.

Section 9.5.  Organization.  The President may designate and appoint additional committees deemed desirable, consisting of one or more persons, one of whom shall be named as chair with such power and authority (to the extent permitted by law), as may be provided by resolution or these By-Laws.  The designation and appointment of any such committee and delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual director, of any responsibility imposed upon it or him by law.


Section 9.6.  Quorum.  Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of the majority of the members present at a meeting at which a quorum is present shall be the act of the committee.

Section 9.7.  Rules.  Each committee may adopt rules for its own government not inconsistent with these By-Laws or with rules adopted by the Board of Directors.

ARTICLE X

Finances


Section 10.1.  Budget.  During each fiscal year, the treasurer, in combination with the full  Board of Directors shall determine the budget for the coming fiscal year.


Section 10.2.  Dues.  The treasurer shall recommend the minimum membership dues for individual, corporate and Non-profit members to the Board of Directors for approval.


Section 10.3.  Method. To obtain revenue necessary for its program activities, the Treasurer shall develop a plan or schedule for membership dues with majority approval of the Board of Directors, which shall produce revenue in a fair and equitable manner from each member.  Annual dues billings will be sent to the membership as instructed by the Board of Directors. The Treasurer shall also recommend to the Board any other fund-raising techniques or projects.

Section 10.4  Annual Audit.   The president shall direct an audit of all accounts at the close of each fiscal year by a certified public accountant.  The audit shall at all times be available to members in good standing.

ARTICLE XI

Indemnity


The Corporation shall indemnify directors and officers who may have served at its request as directors and officers against expenses actually and necessarily incurred by them in connection with the defense of any action, suit or proceeding in which they are made a party by reason of being or having been a director or officer, except in relation to matters as to which they shall be adjudged in such action, suite or proceeding to be liable for misconduct in the performance of their duty.  Such rights of indemnification and reimbursement shall not be deemed exclusive of any other rights to which such director of officer may be entitled under any bylaw, agreement or otherwise.

ARTICLE XII

Debts and Obligations


Section 12.1.  Creation of debt.  No debt or obligation whatsoever shall be created or incurred by a Board member or employee or agent of the Corporation, no assets shall be appropriated or paid out of the Corporation funds; and no contract or other act of any director or employee or agent of the Corporation, by the terms or results of which any debt or obligation whatsoever was created or attempted to be created, shall be in any manner binding upon the Corporation, unless the same respectively be authorized and directed or ratified by the Board at a regular or special meeting called for this purpose.


Section 12.2.  Payments.  All financial commitments and obligations or expenses outlined in the annual budget approved by the Board shall be paid by the treasurer.  Other financial commitments not identified in the approved budget shall be paid by check, which, if more than $500, shall be signed by the treasurer and either the president or the vice president.  Checks shall be filed at the end of each month when the statement(s) from the bank(s) of the Corporation has been received, together with the original bill calling for the expenditure.

ARTICLE XIII
Parliamentary Rules


The current edition of Robert’s Rules of Order shall be the final source of authority in all questions of parliamentary procedures when such rules are not inconsistent with the By-Laws of the Corporation.

ARTICLE XIV
Amending Procedure

These By-Laws may be adopted, repealed or amended, or new By-Laws may be adopted by two-thirds (2/3) vote of the Board of Directors provided that a notice of the meeting and the proposed amendment has been submitted in writing at least ten (10) days prior to the regular or special meeting.

Secretary’s Certification

I hereby certify that these pages of By-Laws were adopted by this Corporation by unanimous consent of the Board of Directors dated the __________ day of _________________________, 2011.


_____________________________________________

Secretary

