BY-LAWS OF THE

CALVERT COUNTY MINORITY BUSINESS ALLIANCE
ARTICLE I – NAME  

The name of the organization shall be the Calvert County Minority Business Alliance (hereinafter “CCMBA” or Alliance).  The Alliance shall have its principal offices in Calvert County Maryland at a place designated by the Board of Directors. 

ARTICLE II - PURPOSE  

The purpose or purposes for which the Corporation is organized and shall be operated is exclusively for religious, charitable, scientific, and educational purposes within the meaning of the 501©(3) of the U.S. Internal Revenue Code to address the needs of the community including the goals cited in the Articles of Incorporation. 
ARTICLE III - GENERAL POWERS

The business and affairs of the CCMBA shall be managed under the direction of its board of directors and executive committee. The board of directors and executive committee shall receive and expend funds in the name of the organization and shall maintain all financial accounts in its name as provided, from time to time, by resolution of the membership of the organization. From time to time, the membership may delegate to officers of the organization such powers and duties as it may see fit in addition to those specifically provided in these By-Laws.  

ARTICLE IV - MEMBERSHIP
Section 1. Membership
All duly qualified members of the organization shall be voting members.   Affiliate members have non voting rights.  The Board of Directors reserves the right to disapprove a membership application. Membership shall not become effective until the initial application and membership dues have been received.  Application for membership shall be made on a form consistent with the provisions of the By Laws.  All members shall support the purpose of the organization.
Section 2. Membership Qualification
Duly Qualified Members: Any persons over 18 who own a business in Calvert County and the Southern Maryland region (which includes Charles and St. Mary’s counties) and any person who is a resident of Calvert County and the Southern Maryland region whose business is located elsewhere are eligible for membership in the CCMBA providing that they have met the financial as well as other requirements for membership as applicable.   
Affiliate Members:  Any organizations or individuals working with or having a supportive interest in the development of minority businesses in Calvert County are eligible for affiliate membership providing they meet the financial requirements for membership as applicable.  Affiliate Members must be committed to furthering the goals and objectives of the organization.   
Section 3. Term
The term of membership shall be one year and based on the financial requirements for membership.  No refunds will be made if membership is forfeited or terminated.  
Section 4. Obligations, Suspensions, Expulsions & Resignations.  It shall be the primary obligation of every member to safeguard and promote the interest and welfare of the organization. Any members may be fined, suspended, or expelled by a majority vote of the Board of Directors upon satisfactory evidence of violation of any part of the Bylaws or any other conduct which discredits this organization.  A member under consideration for a fine, suspension, or expulsion shall be afforded an opportunity for a fair hearing including reasonable opportunity to defend themselves.  Any member may resign by filing a written resignation with the Secretary. Resignation shall not relieve a member of unpaid dues, or other fees or accrued charges.

Section 5. Compensation
Members of the organization shall receive no compensation for activities conducted on behalf of the organization, but may, by resolution of the membership and/ or as authorized by the Executive Committee in advance,  be allowed reimbursement for any expenses, actually incurred, which are reasonable and necessary to carrying out the purposes of the organization.  Any member providing business services to the organization shall be compensated at a fair and reasonable price as negotiated by the Executive Committee subject to the approval of the Board of Directors.  
ARTICLE V – ORGANIZATION STRUCTURE
Section 1. Officers
The elected officers of CCMBA shall be a President, Vice President, Secretary and Treasurer.  Officers shall serve as ex-officio members of the board.
Section 2. Board of Directors

The initial Board of Directors shall be seven (7) members comprised of three (3) voting members and four (4) ex-officio members. The ex-officio members shall be the President, Vice-President, Secretary, and Treasurer.  The maximum number of voting directors may not exceed fifteen (15) directors.  However, an increase or decrease in the maximum number of directors may be made by an affirmative vote of a majority of directors present at a special meeting provided proper notice if given and the notice provides that a vote will be held.  All members of the Board shall be elected officials subject to Article VI, Section 2. The Board shall be presided over by its Chairperson who shall be a voting member of the Board. The Chairperson shall be elected by the board members.    The Board of Directors shall meet at a minimum once a quarter.  
Section 3. Executive Committee
The elected officers make up the Executive Committee (President, Vice President, Secretary and Treasurer).  The Executive Committee will oversee all operational activities of the organization and shall recommend policy to the membership when appropriate subject to the approval of the board of directors.  The Executive Committee shall have the power to act on behalf of the members between meetings except for activities that must be approved by the Board of Directors, for example policy decisions.  Executive Committee meetings shall be called at the discretion of the President and shall be held at a minimum once a quarter.  At the next meeting of the membership and the board of directors, the President shall report all actions taken on behalf of the membership since the last report.  Minutes of meetings of the Executive Committee shall be kept and maintained and made available for review by the membership at each meeting of the membership following the Executive Committee meetings.

Section 4. Standing Committees

The standing committees shall be Nominating, Membership Recruitment and Development, and Policy and Governmental Affairs.

Section 5. Special Committees  

Special Committees may be appointed by the President as necessary subject to the approval of the board of directors.
ARTICLE VI – BOARD OF DIRECTORS AND OFFICERS 
Section 1. Term
The term of office for elected officers and board of directors shall be for 1 (one) 2 (two) year term except for the first year organized where the interim officers and board of directors shall serve for no more than 12 months.  Interim officers and board members may also be candidates for elected office and board member after serving as an interim officer or board member.  The term of office for all officers shall be concurrent with the Corporation’s fiscal year.  
Section 2. Election
The Board of Directors, President, Vice President, Secretary and Treasurer shall be elected by the membership every two years as a part of the annual meeting in June.   Candidates for these positions shall be duly qualified members in good standing.  The election to install permanent officers after the interim officers have served may be at the first annual meeting or at a special meeting called to install permanent officers.
Section. 3. Board of Directors

The responsibility, supervision and guidance of the affairs of the CCMBA shall be vested in the Board as directed in the By Laws and Articles of Incorporation.
Section. 4. President
The President shall provide leadership to the organization in carrying out its collective responsibility to develop and accomplish the mission of the organization. The President shall preside at all meetings of the organization; sign financial documents in the absence of the Treasurer; serve as an ex-officio member of all committees except the nominating committee; serve as the official spokesperson for the organization; and perform other duties as assigned by the Board of Directors.  The President shall appoint committee chairs and also establish special and ad hoc committees of the organization subject to the approval of the Board of Directors.
Section 5. Vice President
The Vice President in the absence or disability of the President, shall act and perform the duties of the President and perform such other duties as the President or Board of Directors may deem appropriate.  The Vice President shall oversee the development of organizational policies and procedures where applicable as well as oversee an annual financial review of the financial records at the close of the fiscal year.
Section 6. Secretary
The Secretary shall keep or cause to be kept the minutes of all meetings and official proceedings of the organization. The Secretary shall keep or cause to be kept, a roster of members of the organization.   The Secretary  shall perform corresponding duties and also be the custodian of records.
Section 7. Treasurer
The Treasurer shall be the chief financial officer of the organization and shall be responsible for all financial matters of the organization; overseeing the development of  budgets; receiving and depositing organizational funds in the name of the CCMBA in such bank or banks, trust companies or other depositories as selected by the organization.  The Treasurer shall keep or cause to be kept all accounts and financial records of the organization and shall present a quarterly report to the membership on its financial status.

Section 8. Vacancies

Any vacancy arising at any time and from any cause may be filled for the unexpired term at any regular or special meeting of the membership by an affirmative vote of the majority of such members.  The term of the newly elected board member shall be for such term as the remaining term of the officer vacating his/her seat. 

Section 9. Removal of Officers and Board Members

Any Board officer or agent may be removed by the Board of Directors, or a Committee appointed by the Board for such purpose, with or without cause, whenever in its judgment the best interests of the organization will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment of an officer or agent shall not itself create contract rights.

ARTICLE VII – COMMITTEES AND RESPONSIBILITIES
Section 1. Term

The term of office committee chair shall be for 1 (one) 2 (two) year term except for the first year organized where the interim committee chairs shall serve for no more than 12 months.  The term of office for committee chairs shall be concurrent with the fiscal year.   Ad hoc committees shall exist for the duration of the project and then be dissolved.  
Section 2. Nominating Committee
Prior to the applicable annual meeting of the membership, the Nominating Committee shall submit to the duly qualified membership for consideration for election as officers of the organization names for the Chairman of the Board, Board Members, President, Vice President, Secretary, and Treasurer for the upcoming 1 (one) 2 (two) term.
Section 3. Membership Recruitment and Development
This committee shall be responsible for recruiting members and recommending programs for member development, i.e. education, training, business networking, and special events.
Section 4.  Business Policy and Governmental Affairs

This committee shall be responsible for monitoring business related policies and governmental legislation (i.e. local, state and national legislation); interfacing with legislative officials, governmental entities, and corporations; and researching and recommending business related policies of interest to the organization’s members in support of the organizational mission.  
Section 5. Vacancies

Any vacancy arising at any time and from any cause may be filled for the unexpired term at any regular or special meeting of the Board of Directors by an affirmative vote of the majority of such members.  The term of the newly elected officer shall be for such term as the remaining term of the officer vacating his/her seat. 
ARTICLE VIII - MEETINGS

Section 1. Annual Meetings
The membership shall hold an annual meeting which shall include if applicable the election of the board members, officers and the appointment of committee chairs and the transaction of general business of the organization during the last month of the fiscal year unless the board of directors of the organization shall designate a change to the date in accordance to Notice to Meetings.  The annual meeting shall be held at the principal meeting place of the organization unless the notice thereof designates some other place.
Section 2.  Meetings
The membership shall meet not less than four times per year at any time in the interval between annual meetings.
Section 3. Special Meetings
At any time in the interval between annual meetings and regular meetings, special meetings may be called by the Board of Directors, Executive Committee or by a majority of the members.
Section 4. Notice of Meetings
Notice of the place, day and hour of every annual, regular Board and special meeting shall be given to each member not less than seven days before the meeting, by delivering the same to him personally or at his residence or usual place of business by telephone, e-mail or letter.
Section 5. Quorum
At any meeting of the duly qualified members, one fifth of the members of the organization shall constitute a quorum for the transaction of business.
Section 6. Adjournments
Any meeting of the membership, regular or special, may adjourn from time to time to reconvene at the same or other place and no notice need be given of any such adjourned meeting other than by announcement at the meeting at which the adjournment takes place.
ARTICLE IX - VOTING

Section 1. Members

Each duly qualified member in good standing has one vote.  There shall be no absentee or voting by proxy.
Section 2.  Elections
Nominees receiving a majority vote of members present and voting at the annual meeting shall be elected to office.

Section 3.  Board of Director Meetings

The Chairman of the Board and the board members shall have one vote at the Board of Director meetings.  One-third (1/3) of the board shall constitute a quorum.   When the board size is less than 6 members, a minimum of two (2) unrelated directors (by blood, marriage, or familial relationship are needed to constitute a quorum.  A Board Member may participate and vote via conference call when unusual circumstances prevent the Board member from being present to vote.  Facsimile communication and email are acceptable when an original is sent to the Chairman of the Board within 5 days of the Board Action.  The act of the majority shall be the act of the Board.
ARTICLE X - FISCAL YEAR

The fiscal year of the organization shall be from July 1 to June 30 of each year unless some other fisca1 year be specified by resolution of the membership.

ARTICLE XI - RULES OF PROCEDURE
Procedure for the conduct of meetings and actions of the membership shall be governed by Robert's Rules of Order unless specifically modified by the terms of these By-Laws.
ARTICLE XII – AMENDMENTS
Section 1. Authority to Amend
These By-Laws may be amended in whole or in part at any regular meeting of the membership or any special meeting provided that notice of the proposed amendment be provided in writing to each member at least ten (10) days in advance of such meeting.  Amendment shall be made only by the affirmative vote of two-thirds (2/3) of the voting membership of the members present at the meeting.
ARTICLE XIII - MISCELLANEOUS

Section 1. Books and Records
Correct and complete books and records of accounts and transactions and minutes of the proceedings of the meetings of the membership shall be kept or caused to be kept by the Treasurer and the Secretary respectively. The Treasurer of the organization shall cause to be prepared annually a full and correct statement of the affairs of the organization, including a balance sheet and financial statement of the operations for the preceding fiscal year, which shall be submitted to the membership as soon after the fiscal year as possible with time being of the essence and filed within twenty (20) days thereafter with the Secretary of the Corporation.
Section 2. Checks, Drafts, Etc.
All checks, drafts and orders for payment of money, notes and other evidence of indebtedness, issued by the membership, shall be executed by at least two (2) signatures as shall from time to time be authorized by the membership.
Section 3. Limitation of Methods
The membership shall be non-partisan, non-sectional and non-sectarian, and shall not endorse the candidacy of any person for state, County, municipal or national elective office.  The organization shall be a non-profit organization.  The organization is not intended as a profit-making entity nor is it founded with the expectation of making a profit.  This organization shall use its funds only for the objectives and purpose specified in these By-Laws.  No part of the net earnings of the organization shall inure to the benefit of, or be distributable to its members, or officers, or other private persons, except that the organization shall be authorized and empowered to pay reasonable expenses and compensation for services rendered and to make payment and distributions in furtherance of its purpose.
ARTICLE XIV - DISSOLUTION
Section 1. Dissolution of the organization
If the Board of Directors of this organization determines that it may be necessary to disband or merge with another group, a Special Meeting shall be called and all members shall be notified in writing.  A majority vote of those members attending the meeting shall prevail.  If the members choose to disband or merge with another organization, notification shall be given to the State in which the organization is registered.  The Articles of Incorporation provide further dissolution procedures.
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