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MONTGOMERY WOMEN INCORPORATED 

 

BYLAWS 

 

 

ARTICLE I. 

MEMBERS 

 

 SECTION 1.01. Number of Members. There shall be no restriction upon the number of members who 

may belong to the Corporation. 

 

 SECTION 1.02. Qualifications. Membership in the Corporation shall be open to individuals who 

subscribe to the principles of the Corporation and who are interested in advancing its stated purpose 

 

 SECTION 1.03. Application. Payment of dues is considered to be an application for membership and 

constitutes an agreement on the part of the applicant to adhere to all bylaws, rules, and regulations of the 

Corporation.  

 

 SECTION 1.04. Dues. The Board of Directors (the Board) shall establish the annual membership dues. 

The dues may be changed from time to time pursuant to a vote of the Board, to reflect the needs of the Corporation.   

Payment of dues may be waived upon a showing of good cause or in unusual circumstances by the President with 

the agreement of the Treasurer.  

 

 SECTION 1.05. Rights and Privileges.  Members are deemed to be in good standing if they have either 

paid dues or been granted a waiver of dues. Members in good standing shall have the right to vote and to be 

considered for election to the Board. 

 

 SECTION 1.06. Annual Meeting. The Corporation shall hold an Annual Meeting of its members to elect 

Directors from among its membership and to transact any other business within its powers, between May 1 and June 

30. Except as the Articles of Incorporation (the “Articles”) or statute provides otherwise, any business may be 

considered at an annual meeting without the purpose of the meeting having been specified in the notice. Failure to 

hold an annual meeting does not invalidate the Corporation’s existence or affect any otherwise valid corporate acts. 

 

 SECTION 1.07. Special Meeting. At any time in the interval between annual meetings, a special meeting 

of the members may be called by the President or by a majority of the Board or by 25% of the members; a call by 

directors or members may be by vote at a meeting or in writing addressed to the Corresponding Secretary of the 

Corporation, with or without a meeting. 

 

 SECTION 1.08. Place of Meetings. Meetings of members shall be held at a place and/or in a manner as is 

set from time to time by the Board.  

 

 SECTION 1.09. Notice of Meetings; Waiver of Notice. Not less than 10 nor more than 90 days before 

each members’ meeting, the Corresponding Secretary shall give written notice of the meeting to each member 

entitled to vote at the meeting. The notice shall state the time, place and manner of the meeting. If the meeting is a 

special meeting or notice of the purpose is required by statute, the purpose of the meeting shall also be included in 

the notice. Notice is given to a member when it is personally delivered to them, left at their residence or usual place 

of business, or electronically mailed to them at their email address as it appears on the records of the Corporation. 

Notwithstanding the foregoing provisions, each person who is entitled to notice waives notice if, before or after the 

meeting, they sign a waiver of the notice which is filed with the records of members’ meetings, or are present at the 

meeting in person or by proxy. Any meeting of members, annual or special, may adjourn from time to time to 

reconvene at the same or some other place, and no notice need be given of any such adjourned meeting other than by 

announcement.  
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SECTION 1.10. Quorum; Voting. Unless statute or the Articles provides otherwise, at any meeting of 

members, the presence in person or by proxy of at least 25 members in good standing constitutes a quorum. A 

majority of all the votes cast at a meeting at which a quorum is present is sufficient to approve any matter which 

properly comes before the meeting. In the absence of a quorum, the members present in person or by proxy, by 

majority vote and without notice other than by announcement, may adjourn the meeting from time to time until a 

quorum shall attend. At any such adjourned meeting at which a quorum shall be present, any business may be 

transacted which might have been transacted at the meeting as originally notified. 

 

 SECTION 1.11. General Right to Vote; Proxies. Each member is entitled to one vote on each matter 

submitted to a vote at a meeting of members. In all elections for directors, each member may vote for as many 

individuals as there are directors to be elected. A member may vote either in person or by written proxy signed by 

the member or by their duly authorized representative. Proxies are only valid for the meeting for which they were 

solicited.  

 

 SECTION 1.12. List of Members. At each meeting of members, a full, true, and complete list of all 

members entitled to vote at such meeting shall be furnished by the Corresponding Secretary.  

 

 SECTION 1.13. Informal Action by Members. Any action required or permitted to be taken at a meeting 

of members may be taken without a meeting if there is filed with the records of members meetings a unanimous 

written consent which sets forth the action and is signed by each member entitled to vote on the matter. 

 

 

ARTICLE II. 

BOARD OF DIRECTORS 

 

 SECTION 2.01. Function of Directors. The business and affairs of the Corporation shall be managed 

under the direction of its Board. All powers of the Corporation may be exercised by or under authority of the Board.  

 

 SECTION 2.02. Number of Directors.  The Corporation shall have a maximum of 20 Directors. A 

majority of the entire Board may alter this limit, but the action may not affect the tenure of office of any Director 

except as provided in Section 2.04. 

 

 SECTION 2.03. Election and Tenure of Directors. Board members shall serve for a two-year term with a 

limit of 5 consecutive terms.  The Board may grant exemptions to the 5-term limit. Only members in good standing 

shall be eligible to be elected to the Board.  Election of directors and officers shall follow procedures set out in 

Article V. 

 

 SECTION 2.04. Removal of Director.  Unless statute or the Articles provides otherwise, the members may 

remove any Director, with or without cause, by the affirmative vote of a majority of all the votes entitled to be cast 

for the election of directors. Alternatively, unless statute or the Articles provide otherwise, any Director may be 

removed, with or without cause, by majority vote of all other directors.  

 

 SECTION 2.05. Vacancy on the Board. If the office of any member of the Board becomes vacant through 

resignation, removal or death, the remaining members of the Board, by a majority vote of remaining directors, may 

elect a successor who shall hold office until the next annual meeting of members of the Corporation. A majority of 

the remaining directors may vote to delay the election of successor(s) until an annual or special meeting of the 

members.  

 

 SECTION 2.06. Regular Meetings. The Board shall meet at least twice a year, as set by the Board.   Any 

other regular meeting of the Board shall be held on such date and at any place in or out of the State of Maryland as 

may be designated from time to time by the Board  

 

 SECTION 2.07. Special Meetings. Special meetings of the Board may be called at any time by the 

President or by a majority of the directors by vote at a meeting, or in writing with or without a meeting. A special 

meeting of the Board shall be held on such date and at any place as may be designated from time to time by the 

Board.  
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 SECTION 2.08. Notice of Meeting. Except as provided in Section 2.06, the Corresponding Secretary shall 

give notice to each director of annual, regular, and special meetings of the Board. The notice shall state the time, 

place, and manner of the meeting. Notice is given when it is delivered personally, left at their residence or usual 

place of business, or sent by electronic mail, or telephone, at least 24 hours before the time of the meeting. Unless 

the Bylaws or a resolution of the Board provides otherwise, the notice need not state the business to be transacted at 

or the purposes of any annual, regular, or special meeting of the Board. No notice of any meeting need be given to 

any director who attends, or to any director who, in writing executed and filed with the records of the meeting either 

before or after the holding thereof, waives notice. Any meeting of the Board may adjourn from time to time to 

reconvene at the same or some other place, and no notice need be given of any adjourned meeting other than by 

announcement. 

 

 SECTION 2.09. Action by Directors. Unless statute or the Articles or Bylaws require a greater proportion, 

the action of a majority of the directors present at a meeting at which a quorum is present is action of the Board. A 

majority of the entire shall constitute a quorum for the transaction of business. In the absence of a quorum, the 

directors present by majority vote and without notice other than by announcement may adjourn the meeting from 

time to time until a quorum shall attend. At any rescheduled meeting at which a quorum shall be present, any 

business may be transacted which might have been transacted at the meeting as originally scheduled. Any action 

required or permitted to be taken at a meeting of the Board may be taken without a meeting if a unanimous written 

consent which sets forth the action is signed by each member of the Board and filed with the minutes of proceedings 

of the Board. 

 

 SECTION 2.10. Means of Meeting Participation Members of the Board may participate in a meeting by 

means of a conference telephone, virtual meeting application, or similar communications equipment if all persons 

participating in the meeting can hear each other at the same time. Participation in a meeting by these means 

constitutes presence in person at a meeting. 

 

 SECTION 2.11. Compensation. A director may not receive any compensation or reimbursement for 

expenses for attendance at any annual, regular, or special meeting of the Board or any committee thereof. A director 

who serves the Corporation in any other capacity may receive compensation for such other services, pursuant to a 

resolution of the Board.  

 

 

ARTICLE III. 

COMMITTEES 

 

 SECTION 3.01. Committees. The Board may appoint from among its members an Executive Committee 

and other committees composed of at least one director and any members in good standing and delegate to these 

committees any of the powers of the Board, except the power to amend the Bylaws. Each committee may fix rules 

of procedure for its business. A majority of the members of a committee shall constitute a quorum for the transaction 

of business and the act of a majority of those present at a meeting at which a quorum is present shall be the act of the 

committee. The members of a committee present at any meeting, whether or not they constitute a quorum, may 

appoint a director to act in the place of an absent member. Any action required or permitted to be taken at a meeting 

of a committee may be taken without a meeting, if a unanimous written consent which sets forth the action is signed 

by each member of the committee and filed with the minutes of the committee. The members of a committee may 

conduct any meeting thereof in a manner in accordance with the provisions of Section 2.10.  

 

SECTION 3.02. Standing Committees. The following shall be standing committees of the Corporation 

which shall exist each year: 

  

a. Governance Committee.  The Governance Committee shall be responsible for recruitment of 

Board members, nominations for directors, orientation of directors, development of Board 

governing policies and procedures for Board approval, and periodic review of these By-laws.  

The President shall appoint committee members with Board approval but only members of the 

Board are eligible for appointment. 
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b. Finance Committee.  The Finance Committee shall insure the financial integrity, stability 

and sustainability of the Corporation.  The Committee shall prepare the annual budget for 

Board approval and shall meet at least twice a year to review bank records, budget status and 

recent filings.  The President shall appoint Committee members with Board approval, but only 

members of the Board are eligible for appointment The Treasurer shall chair the Finance 

Committee. 

 

 SECTION 3.03. Other Committees. The President may establish and appoint chairs and members of ad 

hoc committees at the President’s discretion without approval of the Board.  Ad hoc committees may also be 

established, and chairs and members may be appointed, by a majority vote of the entire Board. Ad hoc committees 

shall continue until disbanded by either the President or a majority vote of the entire Board.  Members in good 

standing may be appointed to ad hoc committees whether or not they are also directors.  

 

 

ARTICLE IV. 

OFFICERS 

 

 SECTION 4.01. Officers. The Corporation shall have a President, a Vice President, a Recording Secretary, 

a Corresponding Secretary and a Treasurer who shall be the executive officers of the Corporation. A person may 

hold more than one office in the Corporation but may not serve concurrently as both President and Vice-President of 

the Corporation. All officers shall be directors. 

 

 SECTION 4.02.   President. The President shall preside at all meetings of the Board and members at 

which they are present; may sign and execute, in the name of the Corporation, any documents authorized by the 

Board, may set meeting agendas; and shall perform other duties that are from time to time assigned to them by the 

Board.  The President serves one (1) two-year term and thereafter remains on the Board for one (1) two-year term as 

Immediate Past President. 

 

 SECTION 4.03. Vice-President. The Vice-President, in the President’s absence or during the President’s 

inability to act, shall perform the duties and exercise the functions of the President, and when so acting shall have 

the powers of the President.   The Vice President shall be responsible for monitoring the Corporation’s progress to 

its strategic goals.  The Vice-President shall have any other powers and duties as are from time to time assigned to 

them by the Board, or the President.   The Vice President serves one (1) two-year term which may be renewed for 

one (1) more two-year term under the procedures in Article V. 

 

 SECTION 4.04. Recording Secretary. The Recording Secretary shall keep the minutes of Board meetings 

and any meetings of the members. The Recording Secretary shall be custodian of the records of the Corporation; 

they may witness any document on behalf of the Corporation, the execution of which is duly authorized, see that the 

corporate seal is affixed where such document is required or desired to be under its seal, and, when so affixed, may 

attest the same; and, in general, they shall perform all duties as are from time to time assigned to them by the Board 

or the President.  The Recording Secretary serves one (1) two-year term which may be renewed for one (1) more 

two-year term under the procedures in Article V. 

 

 Section 4.05.  Corresponding Secretary.  The Corresponding Secretary shall regularly communicate 

information to the members and shall respond to inquiries regarding the Corporation.  The Corresponding Secretary 

shall perform all duties as are from time to time assigned to them in these bylaws, or from time to time assigned to 

them by the Board or the President.  The Corresponding Secretary serves one (1) two-year term which may be 

renewed for one (1) more term under the procedures in Article V. 
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 SECTION 4.06. Treasurer. The Treasurer has charge of and is responsible for all funds, receipts, and 

disbursements of the Corporation.  The Treasurer shall: deposit, or cause to be deposited, in the name of the 

Corporation, all funds in banks or other depositories as are, from time to time, selected by the Board; render to the 

President and to the Board, whenever requested, an account of the financial condition of the Corporation; prepare all 

federal, state and local tax returns or other governmental reports; and, in general, perform all the duties incident to 

the office of a treasurer of a corporation, and other duties as are from time to time assigned to them by the Board or 

the President.  The Treasurer serves one (1) two-year term which may be renewed for two (2) more two-year terms 

under the procedures in Article V. 

 

 SECTION 4.07. Removal of Officers.  The Board may remove an officer at any time by majority vote of 

the remaining directors.  The Board may fill a vacancy that occurs when any officer is removed or resigns for the 

unexpired portion of the officer’s term by majority vote of the remaining directors.  

  

 

ARTICLE V. 

ELECTION OF DIRECTORS AND OFFICERS 

 

Directors and Officers shall be elected as follows: 

 

a. The Governance Committee shall identify a slate of candidates for Board membership and to be 

Officers of the Corporation. The slate may have fewer candidates than the maximum allowed in Article 

II. Section 2.02. 

b. The Governance Committee shall present the slate to the Board for approval by a majority of directors 

present at a meeting at which there is a quorum. 

c. The Corresponding Secretary shall notify members of the Board-approved slate that will be presented 

for election at the Annual Meeting, at least fifteen (15) days prior to the Annual Meeting  

d.  Directors and officers shall be elected by majority vote of all members present at an Annual Meeting 

at which there is a quorum. 

 

 

ARTICLE V1. 

FINANCE 

 

 SECTION 6.01. Checks, Drafts, etc. All checks, drafts and orders for the payment of money, notes and 

other evidences of indebtedness, issued in the name of the Corporation, shall, unless otherwise provided by 

resolution of the Board, be signed by the President or the Treasurer. 

 

 SECTION 6.02. Annual Statement of Affairs. The Finance Committee shall prepare annually a budget for 

the upcoming fiscal year and submit the proposed budget to the Board before the end of the current fiscal year.  The 

budget must be approved by majority vote of directors present at which there is a quorum and placed on file at the 

Corporation’s principal office within 20 days after approval. 

 

 SECTION 6.03. Fiscal Year. The fiscal year of the Corporation is the 12 calendar months ending 

December 31.  

 

 

ARTICLE VII. 

MISCELLANEOUS PROVISIONS 

 

SECTION 7.01. Maintenance of Tax-Exempt Status. The Corporation shall not carry on any activities not 

permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the 

Internal Revenue Code of 1986 (or corresponding provisions of any future United States Internal Revenue Law) or 

(b) by a corporation, contributions to which are deductible under Sections 170(c)(2), 2055(a)(2) and 2522(a)(2) of 

the Internal Revenue Code of 1986 (or the corresponding provisions of any future United States Internal Revenue 

Law). 
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 SECTION 7.02. Books and Records. The Corporation shall keep correct and complete books and records 

of its accounts and transactions and minutes of the proceedings of its members, its Board and of any executive or 

other committee when exercising any of the powers of the Board. The books and records of a corporation may be in 

written form or in any other form which can be converted within a reasonable time into written form for visual 

inspection. Minutes shall be recorded in written form but may be maintained in the form of a reproduction. The 

original or a certified copy of the Bylaws shall be kept at the principal office of the Corporation. 

 

 SECTION 7.03. Corporate Seal. If the Corporation is required to place its corporate seal to a document, it 

is sufficient to meet the requirement of any law, rule, or regulation relating to a corporate seal to place the word 

“Seal” adjacent to the signature of the person authorized to sign the document on behalf of the Corporation. 

 

 SECTION 7.04. Bonds. The Board may require any officer, agent, or employee of the Corporation to give 

a bond to the Corporation, conditioned upon the faithful discharge of their duties, with one or more sureties and in 

such amount as may be satisfactory to the Board.   

 

SECTION 7.05. Execution of Documents. A person who holds more than one office in the Corporation 

may not act in more than one capacity to execute, acknowledge, or verify an instrument required by law to be 

executed, acknowledged, or verified by more than one officer.  

 

 SECTION 7.06. Conflict of Interest. In the event any Director or officer of the Corporation is or may be 

an officer, director, stockholder, employee, or have a financial interest in a corporation or other organization with 

which this Corporation shall enter into a contract or other transaction, or shall directly or indirectly be a party to or 

have an interest in any contract or transaction of the Corporation, they shall fully disclose such interest to the Board. 

After revealing any such interest, such director shall abstain from voting on any question in reference to said 

contract or transaction. Subject to compliance with these requirements of disclosure, no contract or other transaction 

between this Corporation and any other corporation, partnership, or individual, shall be affected by the fact that the 

director or officer of this Corporation is interested in or is a director or officer of such other corporations, provided 

that such contract is negotiated on an arm’s length basis and is fair and reasonable to the Corporation. 

 

 SECTION 7.07. Amendments. Subject to the special provisions of Section 2.02, the Board may make and 

adopt new bylaws, or amend, alter, or repeal any of the Bylaws of the Corporation by majority vote of the entire 

Board.  

 

 

 

 

 

 

adopted June 4, 2023 

amended March 26, 2024 


