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ARTICLE I

GENERAL PROVISIONS TC "ARTICLE I  GENERAL PROVISIONS" \f C \l "1" 
Section 1: Principal Business Address TC "Section 1: Principal Business Address" \f C \l "2" . The principal place of business of the Organization shall be at : c/o Eastern Savings Bank, 7927 Belair Road, Nottingham, MD 21236. The Organization may have offices at such other places within and without Maryland as the Board of Directors may from time to time determine.

Section 2: Mission TC "Section 2: Mission" \f C \l "2" . The mission of the Organization is to further economic development of the U.S. 1 corridor of Belair Road and its environs, and to promote and assist the growth and development of business concerns, including small business concerns, in that area.

Section 3: Purpose TC "Section 3: Purpose" \f C \l "2" . The Organization is a Maryland nonprofit, nonstock corporation, and is not organized for the private gain of any person. The purposes of the Organization are to rehabilitate existing businesses in the area; to encourage and assist in the location of new business and industry in the area; to stimulate and assist in the business activity which promote business development and maintain economic stability of the area; to maximize the opportunity for employment; to cooperate and act in conjunction with other organizations, public or private, which promote economic development in the area; and to carry out any other purpose as may be provided for in the Articles of  Incorporation of the Organization.

ARTICLE II

 MEMBERSHIP TC "ARTICLE II  MEMBERS" \f C \l "1" 
A member in good standing of this Organization shall be any person or entity that completes the membership application and satisfies the membership criteria, including the payment of membership dues, as determined by the Board of Directors. Membership is always open and privileges are available as soon as payment is received.
Section 1: Dues: Dues for members shall be established by the Board of Directors with approval of the membership. Any changes in dues will be effective January 1st. Dues shall be paid on a yearly basis, and shall become due and payable on January 1st of each and every year. To retain membership privileges, dues must be paid by March 1st of each year. Membership is valid for one calendar year running for January 1st to December 31st of each year.

a. Any new members joining after September 15th will be automatically rolled over to the next fiscal year without any additional cost, while receiving new members’ benefits immediately.


Section 2: Membership:  memberships consist of the name of the business/organization as written on the membership form, regardless of the number of people at your place of business or organization. Each membership is equal to one vote. Attendance at meetings or events sponsored by the OFBPA, which include a cost, includes one person only when fee is waived.

Section 3: Withdrawal of Membership: Withdrawal of membership may be voluntary (it is suggested that such member should write a short letter to the secretary of the Association to that effect), or involuntary for nonpayment of dues within 90 days from the beginning of the calendar year or such other cause as determined by a majority vote of the Board of Directors.”

ARTICLE III

BOARD OF DIRECTORS


“Section 1: Positions: The Board of Directors shall be members in good standing and consist of the officers of the organization, consisting of a President, Vice-President, Secretary and Treasurer and any other position as deemed necessary by the current Officers.” TC "ARTICLE III  BOARD OF TRUSTEES" \f C \l "1" 
“Section 2: General Powers TC "Section 1: General Powers" \f C \l "2" . Subject to the limitations of the Articles of Incorporation, these Bylaws, and the nonprofit, nonstock corporation statutes concerning corporate action, all corporate powers shall be exercised by or under the authority of, and the management and affairs of the Organization shall be controlled by, the Board of Directors.

Section 3: Vacancies TC "Section 5:  Vacancies" \f C \l "2" .  In the case of any vacancy on the Board of Directors through death, resignation, disqualification or other cause, the remaining Directors by an affirmative vote of a majority thereof, though less than a quorum of the Board of Directors, may elect a successor to hold office until the next meeting for the election of Directors, and until the election and qualification of his or her successor.

Section 4:  Removal TC "Section 6:  Removal" \f C \l "2" .  An officer may be removed with or without cause by an affirmative vote of two-thirds (2/3) of all officers then in office. Such action shall be taken at a regular meeting of the Board of Directors or at a special meeting called for such purpose, and the proposed removal shall be set forth in the notice of any such regular or special meeting sent at least ten (10) days prior thereto.]

ARTICLE IV

MEETINGS TC "ARTICLE IV  MEETINGS" \f C \l "1" 
Section 1:  Meetings: Meetings of the Association shall be held the 3rd Wednesday of each month unless otherwise noted.  Special meetings may be called by giving 14 days notice. Meeting may be suspended for holidays or inclement weather at the discretion of the Board of Directors. The Board of Directors shall meet at such times, as they deem necessary, and shall act on all matters, which require attention, between regular meetings of the Association. Board of Directors meetings shall be called by the President or by a majority of the Directors.” Voting by e-mail, an on-line voting tool and/or by phone is acceptable.
Section 2:  Quorum; Manner of Acting TC "Section 5:  Quorum; Manner of Acting" \f C \l "2" .  A majority of the officers then in office shall constitute a quorum for the transaction of business at a Board of Directors Meeting. At a general membership meeting a quorum will be met when 50% of the attendees are members in good standing.

Section 3:  Conduct of Meetings TC "Section 6:  Conduct of Meetings" \f C \l "2" .  Meetings of the Board of Directors shall be presided over by the President or, in his or her absence, as otherwise specifically provided in these Bylaws.  The Secretary of the Organization or, in his or her absence, a person chosen at the meeting shall act as Secretary of the meeting.

Section 4:  Action by Unanimous Written Consent TC "Section 7:  Action by Unanimous Written Consent" \f C \l "2" . If and when the Board of Directors shall unanimously consent in writing to any action to be taken by the Organization either before or after the action is taken, such action shall be as valid a corporate action as though it had been authorized at a meeting of the Board of Directors and the written comments shall be filed with the minutes of the proceedings of the Board of Directors.


“Section 5: Order of Business: The order of business of all meetings shall be:

Sign in of officers, membership and guests


Call to Order


Approval of minutes of the previous meeting


Treasurers Report


Committee Reports


Old Business


New Business


Announcements


Adjournment

The Board of Directors shall determine the rules of procedure of business at its own meetings.

Current Roberts’ Rules of Order shall govern the meetings of the Association in all procedures where the rules of the Association do not apply or that are not provided for in these By-Laws. “


Section 6:  Telephone Conferences TC "Section 8:  Telephone Conferences" \f C \l "2" .  An officer may participate in a meeting of the Board of Directors by a conference telephone or similar communication equipment by which all persons participating in the meeting may hear each other if all participants are advised of the communications 

equipment and the names of the participants in the conference are divulged to all participants. Participation in a meeting pursuant to this Section constitutes presence in person at the meeting.

Section 7:  General Powers as to Negotiable Paper TC "Section 9:  General Powers as to Negotiable Paper" \f C \l "2" .  The Board of Directors shall, from time to time, prescribe the manner of signature or endorsement of checks, drafts, notes, acceptances, bills of exchange, obligations and other negotiable paper or other instruments for the payment of money and designate the Officer or Officers, agent or agents who shall from time to time be authorized to make, sign or endorse the same on behalf of the Organization.

Section 8:  Powers as to Other Documents TC "Section 10:  Powers as to Other Documents" \f C \l "2" .  The Board of Directors may authorize any Officer or Officers, agent or agents to enter into any contract or execute or deliver any conveyance or other instrument in the name of the Organization, and such authority may be general or confined to specific instances. When the execution of any contract, conveyance or other instrument has been authorized without specification of the Officers authorized to execute such document, the same may be executed on behalf of the Organization by the Chairperson or by the President.

Section 9:  Supermajority Voting TC "Section 11:  Supermajority Voting" \f C \l "2" . A two-thirds (2/3) vote of the entire Board of Directors is required to take the following actions:

(a)
Amend the Mission of the Organization as set forth in Article I, Section 2;

(b)
Amend Article III, Board of Directors;

(c)
Amend Article IV, Section 9, except as otherwise provided in Article III, Section 3(i) of these Bylaws; 
(d)
Amend the Articles of Incorporation of the Organization; and
(e)
Make a grant from principal unless such distribution is required to avoid tax liability under applicable law.

All changes must be presented to the membership at the next general meeting and voted on.
ARTICLE V

 ELECTIONS & OFFICERS TC "ARTICLE V  OFFICERS" \f C \l "1" 
Each regular member in good standing shall have the right to vote in person. The election of Officers and Directors shall be held at the October meeting. 

Section 1: Nominations: A nominating committee consisting of three (3) active members shall be appointed by the vice-president at the August meeting. The recommendations of this committee will be presented at the September meeting. The recommendations of this committee shall not preclude any member from nominating any other regular member from the floor at the September meeting. 

a) The nominees must be present to accept the nomination or written consent must be given to the nomination chairperson. 

b) All duly elected officers of this association shall serve for a period of two (2) years with each term beginning January 1.

c) All nominations will be closed at the end of the September meeting.

All voting shall be by secret ballot. Each officer shall be balloted separately in the following order: President, Vice President, Secretary, Treasurer and any other offices as deemed necessary. 
The Vice-President will allow voting by e-mail, an on-line voting tool and/or by mail to each member in good standing with instructions that all ballots must be returned prior to the start of the October meeting. 
At the October meeting the Vice President and one member of the nominating committee will tally all ballots and present the new slate of officers prior to the close of the meeting.


d) Duties will be assumed on the odd numbered years. When the President steps down from office he/she will become President Ex-Officio Board Member and the current President Ex-Officio will then step down.

Section 2:  Officers TC "Section 1:  Officers" \f C \l "2" :  The Officers of the Organization shall be a, President, Vice-President, Secretary, Treasurer, and any other positions deemed necessary by the current Board of Directors”  and such other Officers as may be elected by the membership.
Section 3:  Election, Qualifications, Term of Office TC "Section 2:  Election, Qualifications, Term of Office" \f C \l "1" :  The Officers of the Organization shall be elected by the membership at the October general membership meeting. An Officer may resign by written notice to the Board of Directors. The term of office of all Officers shall commence upon their election or appointment and shall continue for two (2) years and thereafter until their respective successors are chosen or until their resignation or removal. A resignation shall be effective upon its receipt by the Board of Directors or at a subsequent time specified in the notice of resignation. The Directors shall have power to fill any vacancies in any offices occurring for whatever reason.

Section 4:  Removal TC "Section 3:  Removal" \f C \l "2" :  Any Officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Organization would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

Section 5:  President TC "Section 5:  President" \f C \l "2" : The President shall be the chief executive officer of the Organization. Subject to the direction and control of the Board of Directors, he or she shall be in charge of the business and affairs of the Organization. The President shall see that the resolutions and directives of the Board of Directors are carried into effect except in those instances in which responsibility is assigned to some other person by the Board of Directors and, in general, shall discharge all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors. Except in those instances in which the authority to execute is expressly delegated to another Officer or agent of the Organization or a different mode of execution is expressly prescribed by the Board of Directors, the President may execute for the Organization any contracts, deeds, mortgages, bonds, or other instruments which the Board of Directors has authorized to be executed, and may accomplish such execution either under or without the seal of the Organization and either individually or with the Secretary or any other Officer thereunto authorized by the Board of Directors, according to the requirements of the form of the instrument.  The President may vote all securities that the Organization is entitled to vote except as and to the extent such authority shall be vested in a different Officer or agent of the Organization by the Board of Directors.


Section 6: Vice- President TC "Section 5:  President" \f C \l "2" :  The duties of the Vice President shall be to carry out the duties of the President in the absence or inability of the President to act. The Vice President is the Membership Chairperson and is responsible for maintaining an updated membership roster to be distributed upon request. The Vice President will all oversee the Elections and in the event a chairperson is not selected, they will chair that committee. Welcome Chair and is responsible for creating and distributing our Welcome Binders.

Section 7:  Secretary TC "Section 6:  Secretary" \f C \l "2" :  The Secretary or such other person as the Board of Directors may appoint shall attend all meetings of the Board of Directors and record all votes and the minutes of all proceedings in a book to be kept for that purpose. The Secretary shall provide a copy of the minutes at each succeeding meeting or post in the monthly newsletter immediately after the meeting.  The Secretary shall give, or cause to be given, notice of all meetings by the Board of Directors for which notice may be required, and shall perform such other duties as may be prescribed by the Board of Directors or by the President, under whose supervision he or she shall act.  The Secretary shall execute with the President or such other designated Officer all authorized conveyances, contracts, or other obligations in the name of the Organization except as otherwise directed by the Directors. The secretary shall be accountable for all property of the association in his/her care, and shall turn over all such property to his/her successor without delay. In the temporary absence of the Secretary, the President shall appoint a temporary Secretary. At the end of his/her term of office, turn over the President a current copy of the By-Laws and Resolutions of the association. He/she shall, every two (2) years, within thirty (30) days of the end of the fiscal year of the association, have current copies of the By-Laws and Resolutions for distribution at meetings. The secretary will be responsible for the monthly newsletter and maintaining an updated email list.
Section 8:  Treasurer TC "Section 7:  Treasurer" \f C \l "2" :  The Treasurer shall have custody of the funds and securities of the Organization and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Organization and shall deposit all monies and other valuable effects in the name and to the credit of the Organization in such depositories as may be designated by the Directors.  The Treasurer shall disburse the funds of the Organization as may be ordered by the Directors, taking proper vouchers for such disbursements, and shall render to the President and Directors, at the regular meetings of the Directors, or whenever they may require it, an account of all his or her transactions as Treasurer of the Organization. The treasurer shall furnish at each meeting a statement of the funds in his/her hands or under control. The treasurer shall be accountable for all property of the association in his/her care, and shall turn over all such property to his/her successor without delay.

Section 9:  Membership Chair TC "Section 7:  Treasurer" \f C \l "2" :  The membership chair is responsible for maintaining an updated database of all current members. The membership chair will send out renewal letters twice a year, once in March to all the non-renewals and in November for the upcoming year. Membership chair will also be responsible for periodically checking the website to make sure all members are listed and information is correct. 

Section 10:  Directory Chair TC "Section 7:  Treasurer" \f C \l "2" :  The directory chair will work with the president and appointed company on creating the annual business and community guide. Chair can select as many committee members as needed.

Section 11:  Corridor Walk Chair TC "Section 7:  Treasurer" \f C \l "2" :  The Corridor Walk chair will plan an annual visit to all businesses in our business district as designated by Baltimore County. (Belair Road & 43 to Belair Road & the city line). Day will include member teams visiting pre-assigned businesses to drop off current Business & Community Guides and to swap business cards.
ARTICLE VI

COMMITTEES

 TC "ARTICLE VI  COMMITTEES" \f C \l "1" 
The Association may form a committee which the President or the Association from time to time shall deem necessary The President shall appoint a Chairman for each committee. Each Chairman shall then select his own respective members to serve on his/her committee. Associate members will have a vote in committee.

ARTICLE VII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS TC "ARTICLE VII  CONTRACTS, CHECKS, DEPOSITS AND FUNDS" \f C \l "1" 
Section 1:  Contracts TC "Section 1:  Contracts" \f C \l "2" .  The Board of Directors may authorize any Officer or Officers, agent or agents of the Organization, in addition to the Officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Organization, and such authority may be general or confined to specific instances.

Section 2:  Checks, Drafts, etc TC "Section 2:  Checks, Drafts, etc" \f C \l "2" .  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Organization, shall be signed by two Officers of the Organization .In the absence of such determination by the Board of Directors, such instruments shall be signed by two of the following: the Chairperson, President, Vice-President, Secretary or Treasurer of the Organization.

Section 3:  Deposits TC "Section 3:  Deposits" \f C \l "2" .  All Funds of the Organization shall be deposited from time to time to the credit of the Organization in such banks, trust companies or other depositaries as the Board of Directors may select.

Section 4:  Gifts TC "Section 4:  Gifts" \f C \l "2" .  The Board of Directors may accept on behalf of the Organization any contribution, gift, bequest, or devise for the general purpose or for any special purpose of the Organization.

ARTICLE VIII

BOOKS AND RECORDS TC "ARTICLE VIII  BOOKS AND RECORDS" \f C \l "1" 
The Organization shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of the Board of Directors and committees having any of the authority of the Board of Directors.

ARTICLE IX

FISCAL YEAR TC "ARTICLE IX  FISCAL YEAR" \f C \l "1" 
The fiscal year of the Organization shall be fixed by resolution of the Board of Directors.

ARTICLE X

GENDER TC "ARTICLE X  GENDER" \f C \l "1" 
In such instances where a masculine reference or word is used in these Bylaws, it shall be interpreted to include the feminine.

ARTICLE XI

WAIVER OF NOTICE TC "ARTICLE XI  WAIVER OF NOTICE" \f C \l "1" 
Whenever any notice is required to be given under the provisions of the Maryland General Corporation Law or under the provisions of the Articles of Incorporation or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XII

AMENDMENTS TC "ARTICLE XII  AMENDMENTS" \f C \l "1" 
The power to alter, amend, or repeal these Bylaws or adopt new Bylaws shall be vested in the Directors.  Except as otherwise specifically provided for in these Bylaws, such action may be taken by a majority of the entire Board of Directors at any regular or special meeting for which written notice of the purpose shall be given. These Bylaws may contain any provisions for the regulation and management of the affairs of the Organization not inconsistent with law or the Articles of Incorporation of the Organization.







ARTICLE XIII

INTERPRETATION
The Board of Directors shall be the final authority in the interpretation of provisions of these By-Laws.
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