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Wheaton-Kensington Chamber of Commerce, Inc.

By Laws 

Article I  Name

This organization is incorporated under the laws of the state of Maryland and known as the Wheaton-Kensington Chamber of Commerce, Inc.  Its principal office shall be located at such place as directed by the Board of Directors.

Article II   Mission Statement
The Wheaton & Kensington Chamber of Commerce serves business and organizations within, or in close proximity to the Town of Kensington and the Wheaton Urban District, zip codes 20902, 20906, & 20895.  Through its efforts and activities the Chamber advocates for an environment that is conducive to business growth and sustainability, provides its members with resources and opportunities to improve their businesses and promotes the products and services of its members to the communities which they serve and the general public.  The Chamber is a business community service organization that advances economic development efforts and works with all sectors of the community to achieve common goals.

Article III  Limitations of Methods
This chamber may speak for its members in all county, state and national legislative and governmental matters, but at all times avoiding partisan, sectional and sectarian policies.

Article IV  Membership
Section 1. Eligibility - Any person, firm, association or corporation operating within Wheaton-Kensington including the following Zip Code areas 20902, 20906 and 20895, shall be eligible for membership subject to the following limitations and conditions:

1)
That all businesses outside of these zip codes may be included if they have sufficient interest in the area.

2)
Any person, member of a firm or association, or any corporation eligible for membership may acquire more than one membership by undertaking to pay the annual dues of each such membership, subject to the approval of the Board of Directors.

3)
Any person, firm, association or corporation holding one or more memberships shall have the right at any time to change any or all of its representatives upon written notice to and subsequent approval of the Board of Directors.

Section 2. Election to Membership

(a)
Each application for membership shall be signed by the applicant, and membership fee prepaid.  An application submitted by a firm or corporation shall state the name of the person who shall represent such membership, such designated person to cast the vote, enjoy the privileges and perform the duties of the membership, subject to revocation and change by such firm of corporation.

(b)
Election to membership of an applicant within the area described in sub-section (1) above shall require the affirmative vote of a majority of the Board of Directors present at the meeting.

Section 3. Membership Dues
(a)
Dues shall be payable in advance on the anniversary date of acceptance of membership by the Board of Directors, at a rate to be determined by the Board of Directors from time to time.

(b)
Any member in arrears more than thirty days after any due date set forth above shall be automatically termed a member not in good standing and shall not be entitled to vote.  At the end of the second month in each calendar quarter the treasurer shall notify the Membership Committee of the members whose dues are unpaid at that date.  It shall be the duty of the Membership Committee to call on all such members to ascertain the cause of delinquency within thirty days following notice from the Treasurer.  Any member whose dues remain unpaid after ninety days may have their membership terminated as determined by the Board of Directors.

(d)
Any member who has been dropped for non-payment of dues may make application again for membership as a new member.

(e)
Any member may be expelled by the Board of Directors by a 2/3 vote of those present after notice and opportunity to be heard, for conduct unbecoming a member or for action detrimental to the interests of the Chamber, provided the vote be by secret ballot.

Article V  Rights of Membership
Section 1.

Active members in good standing shall have the right to hold any office and shall have the right to offer to the floor any motion or resolution for discussion and action and the right to vote on all matters pertaining to the Chamber.

Section 2. Honorary Members
The Board of Directors may, at any regular meeting, by unanimous vote of the members present, admit to honorary membership any person deemed worthy of such distinction, and confer upon such person the privileges of the Chamber of Commerce.  Honorary members shall be exempt from all fees and dues.  A proposal to confer honorary membership may be made in writing to the Membership Committee by any member of the Chamber.  If the Membership Committee approves such proposal the name shall be presented in nomination to the Board of Directors with a brief statement of the reasons therefore.  Honorary memberships shall give the persons so classified the right to be heard on all matter before the Board of Directors but shall not carry with it voting privileges.  Any honorary membership may be revoked by a 2/3 vote of the Board of Directors at any time.

Article VI  Meetings
Section 1. Annual Meeting

The annual meeting of the Chamber shall be held  each year at such time and place as shall be determined by the Board of Directors, at which time the installation of officers and directors shall be held.

Section 2. Regular Meetings

Regular meetings of the Chamber shall be held monthly but exceptions to this schedule may be made by the Board of Directors..  The time and place of such meetings shall be determined by the Board of Directors.

Section 3. Special Meetings

Special meetings may be called by the President at any time,  or upon written request of four directors or eight members in good standing, provided such request specifies the purpose for which the meeting is being called.  No business shall be transacted at any special meeting except such business as shall have been specified in the notice of said meeting.  If a special meeting is called , a date shall be fixed for such meeting at not less than five nor more than ten days after receipt of the request.

Section 4. Notice
Notice of both regular and special meetings shall be given  to each member in good standing within a reasonable time prior to the date of the meeting.

Section 5. Voting Procedure
Voting at Membership meetings shall be by voice method, except upon the request of three members, voting shall be by secret ballot or by roll call of the members.  However, voting for officers and directors shall be by secret ballot.

Section 6. Quorum
Five percent of the members or twenty members constitutes a quorum.

Article VII  Board of Directors
Section 1. Powers
The corporate powers of the Wheaton-Kensington Chamber of Commerce, Inc. shall be exercised, its business and affairs directed, and its property controlled by the Board of Directors composed of up to 25 members.

Section 2. Composition

The Board of Directors shall consist of the up to 7 officers of the Chamber and up to18 other active members at large.  The 18 at large members shall include, among others, the immediate past President.  All members, except the Past President and Ex-Officio members shall be duly elected at the annual meeting.

Section 2a. Ex-Officio Members

The purpose of Ex-Officio membership is to provide the Board with information, discuss important issues with the Board, and provide advice.  Ex-Officio members may include the following public officials: the Mayor of Kensington, Bethesda and Glenmont District Police Commanders, the Director of the Mid-County Services Center, and the Director of the Wheaton Redevelopment Office.  The Board of Directors is authorized to appoint other Ex-Officio members from time to time as the Board determines to be appropriate.  Ex-Officio members are voting members of the Board and they may or may not, engage in responsibilities such as fund raising, membership recruitment, and personnel issues.  Ex-Officio members are expected to pay dues.

Section 3. Term of Office
Directors and officers shall hold office for a term of one year or until their successors are duly elected and installed.

Section 4. Meetings
The directors shall hold regular meetings at such time and place as the Board of Directors shall determine from time to time.  Special meetings may be held on the call of the President. Special meetings of the Board of Directors may be held at the written request of four Directors, providing such request specify the subject to be considered.  The directors calling the meeting  shall fix the time and place for such meeting, which shall not be more than 10 days after the receipt of such request.

Section 5. Vacancies
The Board of Directors shall have the power to fill all vacancies on the Board of Directors.

Section 6. Suspension
Any officer or director missing three consecutive meetings, or more than a total of five meetings in a year, without a valid cause, may be dropped from his/her respective office.  A new officer or director shall be elected by the Board of Directors to fill the vacancies within thirty days of such  suspension.

Section 7. Liabilities
The Board of Directors shall have power to establish an office and employ such personnel as it deems advisable from time to time.  No debts shall be incurred, or money disbursed, except on approval of the Board of Directors, provided, that no debts will be authorized unless and until sufficient funds have been deposited to the credit of the Chamber.

Section 8. Quorum
Six  members of the Board of Directors shall constitute a quorum for the transaction of Chamber business.

Section 9. Reserve
The Chamber shall establish and maintain a financial reserve from surplus budget funds of each budget year.  A proposal for a withdrawal from this reserve will require an affirmative majority vote of the Board of Directors.

Article VIII  Election
Section 1. Time

At the annual meeting each year the officers and directors shall be elected.  They shall take office at the first meeting in April immediately following annual reports made by the outgoing President and outgoing Treasurer.

Section 2. Nominating Committee
During February of each year, the President with the approval of the Board of Directors, shall appoint a nominating committee of four members at least two of which shall be past presidents.

Section 3. Nominations
The Nominating Committee shall present at the March meeting a slate of not less than one candidate for each of the elective offices.  Other nominations than those made by the Committee may be submitted by any member in writing at the Chamber office no later than thirty days prior to the election.

Section 4. Interviewing Candidates
It shall be the duty of the Nominating Committee to interview each of the candidates thus selected prior to placing their names on the ballot and secure their pledges to serve faithfully if elected to office.

Section 5. Notice to Members
The Secretary or Administrator shall mail or e-mail to all members in good standing not less than thirty days prior to the election a list of the nominees.  The nominees recommended by the Nominating Committee shall be designated.

Section 6. Judges
The President shall appoint a Committee of three judges if necessary none of which shall be candidates for election, to have supervision of the election and tabulate the vote.

Section 7. Miscellaneous
The nominees for the offices, other than directors, receiving a majority of the votes cast by members in good standing who are present and voting shall be elected.  In the event no candidate receives a majority of the votes cast, the candidate receiving the least number of votes shall be dropped and another vote shall be taken, and this pro​cedure shall continue, dropping the lowest candidate upon tabulation of each succeeding ballot until one of the candidates for the respective office shall have received a majority of all the votes cast.

The seventeen nominees for director who receive the highest number of votes cast shall be declared elected.  In the event of a tie vote for any office, the choice shall be determined by another ballot.

Cumulative voting and voting by proxy shall not be allowed.

Article IX  Officers
Section 1. Officers
The officers shall be as follows: President,  Vice-President, Second Vice-President, Secretary, Treasurer, Sergeant-at-Arms and Administrator..

Section 2. President
The President shall preside at and conduct  all meetings of the Chamber and the Board of Directors and perform such duties incident to this office.  He shall present at the first meeting in April of each year a report of the work performed and the accomplishments attained during the preceding year.  He shall with the advice and approval of the Board of Directors appoint all special committees.  He shall be a member, Ex ​Officio, of all committees.  He shall cast the deciding vote in any questions in the case of a tie except for the election of officers and directors.

Section 3. Vice President
The  Vice-President shall act in the absence of the President.  S/he shall also supervise the activities of such committees as may be assigned to him/her by the Board of Directors. The remaining officers in descending order shall perform the duties of President in the absence of the next highest officer.

Section 4.  Second Vice President

At the discretion of the Board of Directors and from time to time as circumstance dictate,  a Second  Vice President may be appointed.  The assignments of the Second Vice President would be determined by the President and may include chairing of certain Committee.

Section 5. Secretary

The Secretary shall record and maintain the minutes and corporate minute book and shall also perform any duties as may be incident to his office subject to the direction of the Board of Directors.

Section 6. Treasurer
The Treasurer shall receive and disburse the funds of the Chamber.  S/he shall be the custodian of the funds, securities, books of account and financial records.  S/he shall deposit said funds as directed by the Board of Directors.  At frequent intervals, s/he shall make a report to the Board, which Board shall in its discretion, require him/her to give acceptable bond, at the cost of the corporation, in such sum as the Board of Directors may determine for the faithful performance of his/her duties.  S/he shall keep the necessary itemized account of receipt and disbursement, file vouchers covering all expenditures.  Such records shall be subject, at all reasonable times, to inspection by any Director.  At the expiration of his/her term, s/he shall make proper accounting to, and shall deliver all his books and records to the Board of Directors. The Treasurer may delegate some or all of these responsibilities to the Chamber Administrator.
Section 7. Sergeant-at-Arms
Duties of the Sergeant-at-Arms shall be to maintain order, , collect payments for meals and keep attendance records in cooperation with the Secretary and the Administrator of members present at all meetings of the Chamber and of its Board of Directors.

Section 8. Executive Director or Administrator
The Executive Director or Administrator shall assist the President subject to the approval of such assignment by the Board of Directors.  In addition to his duties as assistant to the President, the Executive Director or Administrator shall manage the office of the Chamber, assist all officers and committee chairman in the performance of their duties, and perform such other duties as may be assigned to him by the Board of Directors.

Article X  Committees
Section 1. Appointment
The President shall appoint, by and with the approval of the Board of Directors, the standing Committees hereinafter designated, and such other committees as may from time to time be authorized.  Subject to similar approval, the President shall have power to designate the chairman of each committee and to make changes in any committee at any time.  The Board of Directors shall authorize and define the duties and powers of the standing committees.  For efficiency and better management, the chairman of standing committees shall be appointed from the elected Board of Directors wherever feasible.  The President may suspend the operations of certain standing committees from time to time at his/her discretion.
Section 2. Rules
Each committee may adopt rules not inconsistent with these By-Laws to govern its own procedure.  Such rules may provide, among other things, for division into appropriate sub-committees.  Each committee shall keep adequate records of disbursements, and shall make proper accounting to the Board of Directors for all funds received by it.  All rules of procedure adopted by committees, designations of committee members, and all committee expenditures shall be subject to the approval of the Board of Directors.

Section 3. Duties
It shall be the duty of each standing committee to consider all questions pertaining to the particular subjects assigned to it in Section 5 of this Article and report its recommendations to the Board of Directors.  There shall be referred to such committees suggestions, certain correspondence and proposed legislation affecting the business interests of the community, but nothing herein shall limit the right of any standing committee to originate proposals concerning the subjects assigned to it.  

Section 4. Approvals
When approved by the Board of Directors, and not until so approved, the recommendations of the standing committees shall become the action or policy of the Chamber.  Each such approval shall be reported by special written notice to the members or orally at any regular meeting of the members.  Notwithstanding the provisions of this Section, when the circumstances demand prompt action, the Board of Directors may proceed to consider and act upon any question without waiting the report of the Committee which would normally make recommendations concerning such question.

Section 5. Committee Reports
Each committee chairman is responsible to make not less than one monthly report.  Any chairman failing to make such report may be replaced by the President.

Section 6. Standing Committees and Functions
(a)
Executive Committee - In the intervals between meetings of the Board of Directors, the Executive Committee is authorized to exercise any or all of the powers of the Board, within the Board's adopted policies.  It shall consist of the elected officers of the Chamber and three persons shall constitute a quorum.  It shall adopt a regular schedule of-meeting dates which will be made known to the Board, and in the event of unscheduled emergency meetings, the Executive Committee will notify the Board to the extent practicable.  The Executive Committee shall report either orally or in writing to the Board all actions taken and matters discussed at its meetings, including the names of those present.

(d)
Program Committee - It shall be the duty of this committee to secure interesting and pertinent programs for the general membership meetings of the Chamber, and to arrange all details for social and other annual meetings.

(e)
Publicity and Public Relations - It shall be the duty of this committee to maintain an adequate file of all publicity mediums in the Washington, D.C. and Maryland area, including therein such information as: notice required in advance of an event, cut off date for a particular publication or program, phone numbers and other relevant matters.  It shall be the duty of this Committee to publicize the activities of the Chamber and the Wheaton and Kensington area.

(f)
Legislation and Legal Action Committee - It shall be the duty of this committee to consider and report upon all legislation; federal, state and local, which may affect the Chamber of Commerce and its members, and shall recommend and, if authorized, conduct legal action in behalf of the Chamber.  It shall also consider and report upon amendments to the By-Laws and other resolutions relating to the internal affairs of the Chamber which may be submitted to the committee.

(g)
Membership Committee - It shall be the duty of this committee to obtain new members for the Chamber and, in performing this duty, develop an overall program which functions at all times.  Part of the duty is finding and meeting new businessmen, and inviting the new business resident to join and attend meetings of the Chamber, and in general provide all courtesies on behalf of the Chamber on the occasion of openings, illnesses and deaths.  The committee shall also be responsible for acquiring and furnishing suitable emblems to be displayed by each member of the Chamber at his place of business.

(h)
The Awards Committee shall be appointed by the President and approved by the Board of Directors.  It shall be its duty to recommend to the Board of Directors a minimum of one nominee for Member   of the Year plaque.  A written resume of the qualifications of such nominee shall be submitted.  The outgoing President is to automatically receive a President's plaque.  The Awards Committee shall have the duty of selecting such a person or persons as they deem qualified to receive a Certification of Appreciation for outstanding services rendered to the Chamber during the current year.  The Awards Committee shall also solicit recommendations from the public safety sector (Fire, Rescue & Police) for nominees for the annual Public Safety Award.  The committee shall then select one candidate to receive the award.

Article XI  Parliamentary Guide
Section 1. Robert's Rules of Order
The rules contained-in Robert's Rules of Order shall be the parliamentary guide and shall govern the proceedings of the Chamber, the Board of Directors and all committees, when not in conflict with the specific provisions of these By-Laws.

Article XII  Amendments
Section 1. By-Law Amendment Procedure
These By-Laws may be repealed or amended, or new By-Laws may be adopted, by a two-thirds vote of the members in good standing present and voting at a meeting of the Chamber, provided that the proposed amendment has been submitted in writing at a prior meeting, and that notice of the proposed change, containing at least a general statement of its nature, shall be mailed by the Secretary to each member not less than three days prior to the date of the meeting at which action thereon shall be taken.

These By-Laws were also amended July 12 2005 by the Board of Directors

Members Present: Natalie Cantor,  Richard Ehrenreich,  Ken Nelson,  Laura Leigh Palmer,  Lynn Raufaste, Karen Sears,  Brett Schneider,  Kathleen Thompson,  Tim Wiens,  Joe Davis,  Harold Weinberg,  and Larry White.

A quorum

These By-Laws were amended on October 8, 2013 by the Board of Directors

