
Resolution No.: 18-1189 
Introduced: June 12, 2018 
Adopted: July 24, 2018 

COUNTY COUNCIL 
FOR MONTGOMERY COUNTY MARYLAND 

Lead Sponsor: County Council 

SUBJECT: Approval of the Montgomery County Economic Development Corporation' s 
Bylaws 

Background 

1. Section 30B-2 requires that the County Council designate a single non-profit corporation 
as the Montgomery County economic development corporation. 

2. On March 15, 2016, the County Council adopted Resolution No. 18-425 designating the 
Montgomery County Economic Development Corporation (MCEDC) as Montgomery 
County' s economic development corporation. 

3. Section 22(g) of MCEDC's Bylaws require that the corporation submit all proposed 
amendments to its articles of incorporation and bylaws to the County Executive and the 
County Council for review, comment, and approval before the corporation takes final 
action. 

4. On May 31, 2018, MCEDC submitted to the County Council proposed amendments to its 
bylaws. 

5. On July 9, 2018, the Planning, Housing, and Economic Development Committee 
reviewed the proposed bylaw amendments. 

Action 

The County Council for Montgomery County, Maryland approves the following resolution: 

The County Council approves the attached amendments to MCEDC's Bylaws. 

This is a correct copy of Council action. 

J·e-. ........ "tz ~~ ~ · . 
Megallavey Limarzi:s<J. "& 
Clerk of the Council 



Attachment to Resolution No.: 18- 11 89 

MONTGOM.RY COUNTY 
ECONOM IC DEVELOPMENT 
CORPORATION MARYLAND 

May 30, 2018 

Montgomery County Council 
100 Maryland Avenue, 61h Floor 
Rockville , MD 20850 

Dear County Council : 

MCEDC's Board of Directors has proposed a series of changes and clarifications to its Bylaws based on 
recommendations from legal counsel. The modifications are intended to make the Bylaws consistent with 
the Maryland Open Meetings Act and to ensure consistency with actual practice. 

MCEDC's Bylaws require that proposed amendments be submitted to the County Executive and 
the County Council for review, comment, and approval before final action can be taken on the proposed 
amendments. 

A summary of the proposed changes, and a clean and red lined version of the Bylaws are enclosed for 
the Council 's review, comment and approval. This information has also been provided to the County 
Executive. 

Thank you for your consideration . 

Sincerely, 

David Petr 
President & CEO 
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MONTGOMERY COUNTY 
ECONOMIC DEVELOPMENT 
CORPORATION MARYLAND 

Summary of Proposed Clarifications 

Section 4(b): Number and Composition of Board Members 

• Clarified that the Workforce Development appointment is a voting member as set forth in the 
Montgomery County Code 

Section 5(e)(iii)-(iv): Authority and Duties 

• Clarified that the Secretary or Treasurer may appoint a designee, with Board approval, to assist in 
the performance of his/her duties. (e .g. delegating the preparation of minutes or the presentation 
of financial statements to staff) 

Section 7: Committees 

• Added Audit Committee as a Standing Committee of the Board 

• Added language that Standing Committees must comply with all Open Meeting Act requirements 
with respect to notice, agendas, meeting minutes, closed sessions, etc 

• Clarified that both the Executive Committee and the Governance Committee are both considered 
Standing Committees and both are bound by the Open Meetings Act requirements. In addition , 
any other Standing Committee created by the Board of Directors would be bound by the Open 
Meeting Act requirements. 

• Minor grammar, punctuation and language changes 

Summary of Proposed Changes 

Section 6(d): Notice of Meetings/Agenda 

• Revised provision to be consistent with amendments to Open Meeting Act requirements relating 
to agendas. In addition , updated Maryland Code sections that apply to MCEDC. 

Section 6(e): Quorum 

• Revised provision to provide that a quorum shall consist of a majority of the voting Directors then 
serving . Previous language provided that a quorum shall consist of at least fifty percent (50%) of 
the voting Directors then serving . Also made consistent for quorum of Standing Committee 
meetings. This change allows for more flexibility in discussions between members of the Board. 
For example, under the current Bylaws, if there was a committee of four, two members of that 
committee could not meet without it being considered a public meeting under the Open Meetings 
Act, requiring notice, agenda, publication , minutes, etc. 
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Section 6(f): Voting 

• Deleted language from Section 6(f) regarding notice requirements for meeting adjourned because 
quorum was not met. This recommended deletion is in compliance with Open Meeting Act 
requirements. While it is acceptable for a voting body to wait a reasonable period of time to 
achieve a quorum , adjourning from time to time without notice would violate the Act. 

Section 6(h): Action Without Meeting 

• Deleted provision in its entirety. The provision allowed actions by the Board without a meeting by 
means of written consent when a meeting is "impracticable." Voting by written consent would not 
result in a quorum acting at the same time. The Attorney General's Manual still recognizes that 
the Act does not prescribe how a public body may act, for example , whether a meeting is 
required. However, the Manual specifically states that a public body that reaches decisions by 
other means might create a perception that it operates in the dark. 

Section 7(a): Executive Committee 

• Deleted language as duplicative as all Standing Committees are bound by the provisions of Open 
Meetings Act as stated in language suggested in Section 7 

Section 7(e)-(h): Notice of Meetings, Quorum, Voting and Telephonic Attendance 

• Added sections regarding committee quorum, composition, voting , etc. Made consistent with 
language surrounding regular Board meetings and consistent with Open Meeting Act 
requirements 

Section 16: Signature Authority 

• Revised Signatory Authority Section to state that matters over signatory authority for various 
actions are contained and set forth in the Financial Management Policies and Procedures as 
approved by the Board. If changes need to be made to fiscal policies, they can be made at policy 
level with the approval of the Board without having to update the bylaws. 

Section 16 (d): Loans 

• Added provision that provides that no loans may be made by the corporation without Board 
approval 

Section 22(g): Compliance with County Laws 

• Deletes provision requiring that proposed amendments to the Articles of Incorporation or Bylaws 
be submitted to the County Executive and County Council for review prior to taking action on the 
proposed amendments 



BYLAWS OF 

MONTGOMERY COUNTY ECONOMIC DEVELOPMENT CORPORATION 

Introductory Statement1 

The following pages set forth the Bylaws of the Montgomery County Economic Development 
Corporation, as adopted by the Board of Directors and amended from time to time. The Bylaws 
should be read in their entirety, specifically including Paragraph 22, which sets forth specific 
provisions that are applicable to the Montgomery County Economic Development Corporation by 
virtue of the fact that it has been designated as the County' s Economic Development Corporation 
under the provisions of Chapter 36 of the 2015 Laws of Montgomery County. 

1 The Introductory Statement is for explanatory purposes and is not a part of the Bylaws. In addition, any footnotes 
which have been added are for purposes of explanation and clarification and are not a part of the Bylaws. 
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BYLAWS 

MONTGOMERY COUNTY ECONOMIC DEVELOPMENT CORPORA TIO 

I. NAME AND PURPOSES: The name of this Corporation is "Montgomery County 
Economic Development Corporation" (the "Corporation") and is organized for the sole 
purpose of serving as Montgomery County, Maryland' s (the "County") Economic 
Development Corporation and implementing the County' s economic development 
strategic plan, adopted under Section 20-76, and related programs in a manner consistent 
with Chapter 36 ofthe 2015 Laws of Montgomery County, enacted by the County on June 
30, 2015, as Bill No. 25-15, and effective October 6, 2015 (the "Act"). 

2. PRINCIPAL OFFICE OF THE CORPORATION: The principal office of the 
Corporation shall be designated by the Board of Directors, and must be located in the 
County. 

3. MEMBERSHIP: The Directors of the Corporation shall constitute the members of the 
Corporation. 

4. BOARD OF DIRECTORS 

a. Classes : There shall be only one class of Directors. 

b. Number/Composition: The business and affairs shall be governed by a Board of 
Directors, which shall be composed of II voting members appointed by the 
Montgomery County Executive (the "County Executive") and confirmed by the 
Montgomery County Council (the "County Council"). The County Executive 
should appoint a member of the Montgomery County Workforce Development 
Board as one of the voting members of the Corporation' s Board of Directors. 
Each voting Qdirector must either be a resident of the County or a senior manager 
in a for-profit or nonprofit entity that has a significant presence in the County. 
The Corporation' s Board of Directors must also include one non-voting member 
appointed by the County Executive, and one non-voting member appointed by 
the County Council, and should have one non-voting member appointed by the 
Maryland Secretary of Commerce. 

c. Term: The individual terms of the voting Directors must be staggered. Of the 
voting Directors first appointed, four must be appointed for a 1-year term, four 
must be appointed for a 2-year term, and three must be appointed for a 3-year 
term. Thereafter, each voting Director shall serve for a term of three (3) years or 
until the voting Director reaches the Term Limit described in Paragraph 4(e). A 
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voting Director continues in office until his or her successor is appointed and 
confirmed. 

d. Appointment/ Vacancies: At the time ofeach annual meeting of the Corporation, 
the County Executive shall appoint and the County Council shall confirm voting 
Directors to succeed voting Directors whose term is expiring. Vacancies 

occurring between annual meetings may be filled by appointment by the County 
Executive and confirmation by the County Council. A voting Director appointed 

to fill a vacancy serves the rest of the unexpired term. 

e. Term Limits: Directors, including Directors initially appointed to a term less 

than three years, shalt be eligible to serve a total of six (6) consecutive years. 
After serving the maximum time allowed, the voting Director of the Board of 

Directors may again serve after being off the Board of Directors for one (I) year. 

f. Removal : A Director may be removed for cause by the majority vote of the 
Directors present at any meeting at which there is a quorum. For purposes of this 
Paragraph, the term "cause" shalt include, but not be limited to, a violation ofany 

provision of these Bylaws or a failure to participate in the activities of the Board 
of Directors, as evidenced by the failure to attend at least three (3) consecutive 

meetings of the Board of Directors. If a Director has been convicted of a felony 

or crime ofmoral turpitude by a court ofcompetent jurisdiction, the Director shall 
be removed immediately. 

g. Resignation: A Director may resign only by submitting a written resignation to 

the Chair or to the other Directors if the resigning Director is the Chair. 

h. Non-Voting Members of Board: The Corporation shall invite each non-voting 

Board member to attend all meetings of the Board of Directors in person and in a 
non-voting capacity; and, in this respect, shall give each such non-voting Board 
member copies of all notices, minutes, consents, and other materials that it 
provides to the voting Directors at the same time and in the same manner as 

provided to such voting Directors. Notwithstanding the foregoing, no designee 
ofany non-voting Director shall be entitled to attend any meeting of the Board of 

Directors or otherwise have any of the rights or privileges set forth in this 
Paragraph. 

i. Economic Development Program: The Board of Directors must recommend 
economic development programs and associated performance measures to the 

County Executive and County Council each year to advance the policy objectives 
and perform the activities listed in Section 30B-l of the Act, including revisions 

to the County' s strategic plan for economic development established by Section 

20-76(a). In its economic development programs, the Corporation should 
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collaborate with the Montgomery County Workforce Development Board to 
advance the County' s economic development strategic plan adopted under 
Section 20-76. The Corporation' s economic development programs may include 
a plan for sponsorship of private investment, marketing, and advocacy initiatives. 

j . Duties: The Board of Directors shall direct the program, management, and 
finances of the Corporation. In addition, the Board of Directors shall meet with 
the County Executive and the County Council at least annually regarding the 
Corporation' s activities and finances. The duties of each Director on the Board 
shall include, but not be limited to, (i) attending regular and special meetings of 
the Board of Directors, (ii) performing any activities appropriate or necessary to 

effectuate the purposes and objectives of the Corporation, and (iii) attending the 
Board of Directors ' meetings with the County Executive and County Council 
described above in Paragraph 40). 

k. Annual Reporting and Audit: The Board of Directors must report annually on 
the activities and finances of the Corporation and must provide an audited 
financial statement of the Corporation to the County Executive and County 
Council by November I of each year. The report must also include the 
Corporation' s plan to solicit and receive additional public and private funding for 
its operations. 

5. OFFICERS OF THE BOARD OF DIRECTORS 

a. ElectionNacancies: The Officers shall consist ofa Chair, Vice-Chair, Secretary 
and Treasurer and such additional officers, or assistant secretaries or assistant 
treasurers as the Board of Directors may from time to time elect. The Officers 
shall be elected at each annual meeting by the Board of Directors, from among 
the Directors. Any vacancy occurring in any office, for whatever reason, shall 
be filled by the Board of Directors, and any Director so elected shall fulfill 
the term of his/her predecessor. 

b. Term: Officers shall serve a term of one (I) year and until their successors are 
elected, or until they are removed pursuant to Paragraph 5(c). No elected officer 
of the Corporation shall serve more than three (3) consecutive terms in the same 
office. 

c. Removal: An officer may be removed for cause (which includes the violation of 
any provision ofthese Bylaws), as determined by a majority vote ofthe Directors 
present at any meeting at which there is a quorum. If an officer has been 
convicted of a felony or crime of moral turpitude by a court of competent 
jurisdiction, the Officer shall be removed immediately. 
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d. Resignation: An officer may resign only by submitting a written resignation to 
the Chair or Secretary or to the other Directors, if the resigning officer is the 
Chair. 

e. Authority and Duties: The Officers shall have the authority and responsibility 
delegated by the Board of Directors as stated as follows: 

i. The Chair shall preside at and conduct all meetings of the Board of 
Directors and of the Executive Committee. The Chair may sign all 
contracts and agreements in the name of the Corporation after they have 
been approved by the Board of Directors, serve as the representative of 
the Corporation in meetings and discussions with other organizations and 
agencies, and otherwise perform all of the duties which are ordinarily the 
function of the office, or which are assigned by the Directors. 

ii. The Vice-Chair shall perform the duties of the Chair if the Chair is unable 
to do so or is absent; perform such other tasks as may be assigned by the 
Board of Directors; and, at the request of the Chair, assist in the 
performance of the duties of the Chair. 

iii . The Secretary shall see that accurate records and minutes are kept of all 
meetings of the Corporation; make available copies of the minutes of the 
previous meeting and distribute them in advance of each meeting; cause 
to be delivered all notices of meetings to those persons entitled to vote at 
such meeting; and maintain the Minutes Book of the Corporation and a 
current listing, with phone numbers and addresses, of the Directors at the 
office of the Corporation. The Secretary may appoint, with approval 
of the Board of Directors. a designee to assist in performance of all or 
part of the duties of the Secretary. 

1v. The Treasurer shall oversee the deposit of funds of the Corporation into the 
proper accounts of the Corporation; the reconciliation of all receipts and 
disbursements from such account or accounts; the preparation of the books 
and records of the finances of the Corporation; the preparation of financial 
reports of the accounts for each meeting of the Board of Directors; and the 
preparation and filing of all end-of-the-year financial reports and federal 
and state tax reports . To the extent of available funds, such Treasurer shall 
be covered under an indemnity bond in an amount set by the Directors. The 
Treasurer may appoint, with the approval of the Board of Directors, a 
qualified fiscal agent or member of the staff to assist in the performance of 
all or part of the duties of the Treasurer. 
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v. Other Officers elected by the Board of Directors shall perform such duties 
as may be specified by the Board of Directors or by the Officers given 
authority over them. 

6. MEETINGS OF THE BOARD OF DlRECTORS 

a. Annual Meeting: The A.annual M meeting of the Corporation shall be held 
at the June meeting of the Board of Directors, or at such other date and time 
as is determined by the Board of Directors. 

b. Regular Meetings: Regular meetings of the Board of Directors shall be held at 
least four (4) times a year, in June, September, December, and March, and may 
be scheduled more often by the Chair. 

c. Special Meetings: Special meetings of the Board of Directors shall be held at any 
time and at any place when called by the Chair or by at least three (3) Directors. 
Business transacted at special meetings shall be confined to the purposes of the 
meeting stated in the notice of the meeting. 

d. Notice of Meetings/Agendas: Notice of regular meetings of the Board of 
Directors, including the A annual Mmeeting, shall be in writing and delivered 
at least ten (10) days and no! more than thirty (30) days before the day of the 

meeting. Notices of special meetings shall state that it-is-a special meeting ~ 
being called and may be given orally or in writing at least forty eight (48) 
hours prior to the meeting time. Written notices of meetings may be delivered 
electronically. Ml-P ubI i c notices of regular and special meetings shall 
fuftfter..be provided in com pI ian c e ~with §3-302SeetioR 10 
~ of the General ProvisionsState Go,'eFRmeAt Article of the Maryland Code 
or any successor provision and with Paragraph 6(g). An agenda for each 
regular and special meeting is required. The agenda. if 
determined, shall be made available when public notice of 
the meeting is provided. or as soon as practicable after the 
agenda has been determined, and in any event at least 24 

hours prior to the meeting, except in cases of emergency. 
Failure of notice to any Director shall not invalidate the meeting or any action 
taken at the meeting. 

e. Quorum: At meetings of the Board of Directors, a quorum shall consist of 
a majority of at least fif~· J3ereeAt (50%) of the voting Directors then serving. 

f. Voting: Except as otherwise provided in these Bylaws, 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. lA tile aeseAee of a Eji:IOFI:IIfl, 
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the Direeters Jlresent in Jlersen er by Jlr8l()', by majerity '>'ete and withe1:1t netiee 
ether than by aAASI:IAeement, may adje~:~rn the meeting frem time te time I:!Atil a 

Efi:ISFI:Im shall attend. _At RA)' s~:~eh adje~:~rned meeting at whieh a Efi:ISFI:Im shall be 

Jlresent, any e~:~siness may be transaeted whieh might ha·,·e been transaeted at the 

meeting as eriginally netified. Each Director shall have one vote. , Jlre,·ided 
tRat fll":l_o non-voting member of the Board shall be entitled to vote under any 

circumstances. A Director may vote either in person or by written proxy signed 
by the Director or by his duly authorized attorney in fact. 

g. Telephonic Attendance: A voting Director may participate in and vote at any 

meeting of the Board of Directors in person or by electronic or telephonic 

conferencing, provided that all Directors can contemporaneously communicate 
with each other. Notice of any meeting in which all of the Directors will be 
participating telephonically (or by other electronic means) shall be provided as 

required and in the same manner for any in- person meeting except that, in lieu of 

giving the physical location of such meeting, such notice shall instead include a 
dial-in number or other electronic mechanism by which the public can listen to 
such meeting. 

h. Aetia11 Withaat Meeti11g: In eire~:~mstanees where a meeting is imJlraetieallle, 
RAY aetien whieh may lle JlFSJlerly takeR B)' the Beard ef Direeters assembled in 
a meeting may alse lle takeR vlithe1:1t a meetiRg. if all Direeters haYe lleen 

Jlre,·ided netiee ef the Jlr9Jl8Sed aetien at least fiye (3) days llefere the JlFSJlesed 
aetien a~~d ne Direeter has elljeeted te s~:~eh a Jlreeess.if all efthe \'Sting Direeters 

haYe I:!Ranime~:~sly eensented te take s1:1eh aetien in ene er mere written eeRseRts 

signed B)' all ef the \'Sting Direeters. The '>'>'FitteR eensents may lle in eleetrenie 

furmat. S~:~eh Retiees may be deli\'ered eleetreRieally. Direeters shalllle Ratified 
efthe aetie11 eleetrenieall)', a~~d ~he aetieR tal<eR shalllle reeerded with the 

mi111:1tes efthe next meeting efthe Beard efDireeters. 

7. COMMITTEES: The Board of Directors may create such committees with such powers 

as it deems wise to have. The Chair shall appoint persons to chair and serve on those 
committees, and may appoint persons who are not Directors of the Corporation to serve on 
,£Gommittees. All fGommittee appointments shall be approved by the Board of Directors 

either prior to the appointment or be ratified at the next meeting of the Board of Directors. 

Except as otherwise specified, appointments to committees of the Board of Directors are 
for a term of one (I) year and may be renewed from year-to-year without limitation.-Tfle 
eJ(ee~:~ti\'e Cemmittee and the Ge\<ernanee Cemmittee shalllle the standing eemmittees. 

The Executive Committee. alltl-the Governance Committee and the Audit Committee shall 

be the standing committees. The standing committees shall be subject to the requirements 
of§ 3-10 I et seq .. General Provisions Article of the Maryland Code. 
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a. Executive Committee: The Executive Committee shall consist of the Chair, 
Vice-Chair, Secretary, and Treasurer. The Executive Committee shall develop 

recommendations with respect to various matters pertaining to the affairs of the 
Corporation and shall report such recommendations to the Board of Directors for 

action. In instances where special circumstances require expeditious action 
between meetings of the Board of Directors, the Executive Committee shall have 
the power to act in the same capacity and to the same extent as the Board of 

Directors to take the necessary actions, subject to any prior limitation imposed by 

the Board of Directors. IH tile exeFeise oftllis luttlloFity, tile eJiee~o~th·e Committee 
sllall ee SHBjeet to tile Feq~o~iremeHtS of tile OpeH MeetiHgs Law as EleserieeEI iH 
Paragrapll 22. Tile miHHtes of tile ellee~o~tiYe Committee sllall iHel~o~Ele a s~o~mmaFy 

of tile eire~o~mstaHees req~o~iriHg l!fl~' expeEiitio~o~s aetioH tal<eH ey tile eJlee~o~tive 

Committee, aHEI tHe miHHtes sllall ee SHemittea to tile BoarEI ofDireetors. 

b. Governance Committee: The Governance Committee shall be appointed by the 

Chair and approved by the Board ofDirectors. The Governance Committee shall 
be responsible for: 

1. Formulating and recommending_ to the Board of Directors structural, 

organizational and process changes and improvements that promote the 

effective and efficient operations of the Corporation, appropriate control 

mechanisms and policies relative to the ethical operation and behavior of 
the Corporation and its Directors, Officers and employees. 

ii . Nominating persons to serve as Officers. The Governance Committee also 
shall nominate persons to serve as the elected Officers of the Corporation. 
The Governance Committee shall be responsible for orientation and 
education of Directors. 

c. Audit Committee: The Audit Committee shall consist of at least four#!Fee 

members who shall be independent directors. The Audit Committee C.Qair will be 

appointed by the Board Chair. The Audit Committee shall assist the Board of 

Directors in fulfilling its oversight responsibility with respect to the financial 
reporting process, the svstem of internal controls, the audit process and with 

monitoring compliance with laws and regulations. A charter for the Audit 
Committee, setting out its roles, responsibilities and process, shall be adopted by 
a resolution of the Board. 

e,Q,_Additional Standing Committees: The Board of Directors may establish such 

additional standing committees as it determines are appropriate for the conduct 

of the business of the corporation. Each committee shall include at least two (2) 

Directors and may include persons who are not Directors. Members of.!! standing 
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committees shall be appointed by the Chair and approved by the Board of 
Directors. 

~Special Committees: The Chair of the Corporation or the Board of Directors 

may establish such special or ad hoc committees as they shall determine are 
necessary for the functioning of the Corporation. Each such committee shall be 
given a specific charge and term. 

f. Notice of Meetings: 

1. Notice of standing committee meetings of the Board of Directors, 

shall be in writing and delivered at least five (5) days and no more than 

thirty (30) days before the day of the meeting. Pub I i c notices of 

standing committee meetings shall be pro v ide d 1 n 
com pI ian c e with Section §3-302 of the General Provisions Article 
of the Maryland Code or any successor provision and with Paragraph 
7(h).An agenda for each standing committee meeting is 
required. The agenda, if determined, shall be made 

available when public notice of the meeting is 
provided, or as soon as practicable after the agenda has 

been determined, and in any event at least 24 hours 
prior to the meeting, except in cases of emergency. 

Failure of notice to any committee member shall not invalidate the 

meeting or any action taken at the meeting 

11. Notices of special committee meetings of the Board of Directors may 
be given orally or in writing at least furty eiglltforty- eight ( 48) hours 
prior to the meeting time and shall state that a special meeting is being 
calle<!, 

iii. Written notices of meetings may be delivered electronically. 

g. Quorum: At committee meetings. a quorum shall consist ofa majority of 
the voting Committee members then serving. 

h. Voting: Except as otherwise provided in these Bylaws, a majority of all the 

votes cast at a committee meeting at which a quorum is present is sufficient to 
approve any matter which properly comes before the meeting. Each Director 

shall have one vote. No non-voting member of the Board shall be entitled to 

vote under any circumstances. A Director may vote either in person or by written 

proxy signed by the Director or by his duly authorized attorney in fact. 
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1. Telephonic Attendance: A voting Director may participate in and vote at any 
committee meeting in person or by electronic or telephonic conferencing. 

provided that all Directors can contemporaneously communicate with each other. 

Notice of any committee meeting in which all of the Directors will be 
participating telephonically (or by other electronic means) shall be provided as 

required and in the same manner for any in- person meeting except that. in lieu of 
giving the physical location of such meeting. such notice shall instead include a 
dial-in number or other electronic mechanism by which the public can listen to 
such meeting. 

e. Committee Meetings: Me meers ef a eemmittee ma~· f!Brtieif!ate in and Yete at 

any eemmittee meeting in f!ersen er ey eleetrenie er telef!kenie eenfereneing. 

flFBYided tkat all me meers ean eentemJleraneettsly eemmttnieate v.itk eaek etker. 

In eirettmstanees wkere a meeting is imJlraetieaele. any aetien wkiek may ee 

JlFBJlerly tal<en e~ a eemmittee assemeled in a n1eeting may else ee tal<en witRBtil 

a meeting, if all memeers ef tke eemmittee kaYe eeen Jlre~·ided netiee ef tke 

JlFBJlesed aetien at least fi,•e (5) days eefure tke JlFBJlesed aetien and ne memeer 

kas eejeeted te Sttek a Jlreeess. 8ttek netiees may ee deli,•ered eleetrenieally. 

Cetllmittee memeers skall ee infurmed ef tke ettteetlle ef tke aetien 

eleetrenieally. and tke aetien skall ee reeerded in tke min1:1tes eftke ne1<t meeting 

ef tke eemmittee. 

8. APPOINTED OFFICERS AND STAFF 

a. Chief Executive Officer: The Board of Directors shall appoint and may 
terminate the employment of a Chief Executive Officer, with a title appropriate 

to the functions of the office. The Board of Directors shall determine the salary, 

benefits or other compensation to be provided to the Chief Executive Officer. 

b. Delegation of Authority: The Board of Directors may delegate duties and 
customary authority to the Chief Executive Officer and staff of the Corporation. 
The duties and authority delegated shall be memorialized in written job 
descriptions. 

c. Hiring of Staff: Staff may be hired and terminated by the Chief Executive 

Officer, unless the Board of Directors reserves such authority for itself. 

d. Board Participation: The Chief Executive Officer shall attend and participate in 

meetings of the Board of Directors and of committees as staff to the Board of 
Directors and the committees, but shall not be entitled to a vote. The Chief 
Executive Officer may designate other staff members to provide staff support to 
committees of the Board of Directors. 
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9. CONFLICT OF INTEREST 

a. Except as provided in Paragraph 9(b) below, the Board of Directors shall not 
approve a self-dealing transaction. A self-dealing transaction is a contract or 
transaction to which the Corporation is a party and (i) in which one or more of 
the Directors, or Officers has a material financial interest, (ii) to which one or 

more ofthe Directors or Officers is a party, or (iii) to which any other corporation, 
firm, association or other entity in which one or more of the Directors or Officers 
are directors or officers or have a material financial interest, is a party. 

b. Any Director, Officer, employee or committee member having an interest or 
economic interest (as defined in Section 19A-ll of the County Code or any 
successor provision) in a contract or other transaction or determination presented 
to the Board of Directors or a committee of the Corporation for recommendation, 
authorization, approval or ratification shall give prompt, full and frank disclosure 
of his or her interest to the Board of Directors or committee prior to its acting on 
such contract or transaction or determination. The body to which such disclosure 
is made shall thereupon determine, by majority vote, whether the disclosure 
shows that a conflict of interest exists or can reasonably be construed to exist. If 
a conflict is deemed to exist, such person shall not vote on, nor use his or her 
personal influence on, nor participate (other than to present factual information 
or to respond to questions) in the discussions or deliberations with respect to such 
contract, transaction or determination. Such person may not be counted in 
determining the existence of a quorum for purposes of any vote on such contract, 
transaction or determination. The Board shall determine by majority vote of 
disinterested directors whether the contract, transaction or determination is 
commercially reasonable and represents fair market value. The minutes of the 
meeting shall reflect the disclosure made, the vote thereon and, where applicable 
the abstention from voting and participation, and whether a quorum was present. 

c. The Board of Directors shall adopt a conflict of interest policy addressing these 
provisions of the Bylaws which upon its adoption shall hereby be incorporated 
by reference as part of these Bylaws the same as if such policy were set forth 
verbatim in these Bylaws, and each Director, Officer and employee of the 
Corporation shall annually sign a statement that (I) certifies compliance with the 
Corporation' s conflict of interest policy and (2) discloses any of the person's 
financial interests and family relationships that could give rise to a conflict. . 

10. INDEMNIFICATION: The Corporation shall indemnify its Directors and Officers to the 
fullest extent permitted by Maryland statutory and decisional law, as amended or 
interpreted, including the advancement of related expenses, upon a determination by the 
Board of Directors or independent legal counsel appointed by the Board of Directors (who 
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may be regular counsel for the Corporation) made in accordance with applicable statutory 
standards; provided, however, that such indemnification shall only be to the extent 
permitted of organizations which are exempt from Federal income tax under Section 
50 I ( c )(3) of the Internal Revenue Code of 1986 (or corresponding provisions of any 
future United States internal Revenue Law) and provided further that such 
indemnification shall not apply as to any matter which is in violation \'ielative of the Act, 
the Articles, or the Bylaws. No amendment of the Articles or repeal ofany of its provisions 
shall limit or eliminate the benefits provided to Directors and Officers under this provision 
with respect to any act or omission which occurred prior to such amendment or repeal. 

II . EXONERATION: To the fullest extent permitted by Maryland statutory and decisional 
law, as amended or interpreted, no Director or Officer of the Corporation shall be 
personally liable to the Corporation or its members for money damages; provided, 
however, that the foregoing limitation of Director and Officer liability shall only be to the 
extent permitted oforganizations which are exempt from Federal income tax under Section 
50l(c)(3) of the Internal Revenue Code of 1986 (or corresponding provisions of any future 
United States Internal Revenue Law) and provided further that such limitation shall not 
apply as to any matter which is in violation~ of the Act, the Articles, or the Bylaws. 
No amendment of the Articles or repeal of any of its provisions shall limit or eliminate the 
benefits provided to Directors and Officers under this provision with respect to any act or 
omission which occurred prior to such amendment or repeal. 

12. INSURANCE: The Corporation shall have the power to purchase and maintain insurance 
in such types and amounts as determined by the Board ofDirector' s on behalf ofany person 
who is or was a Director, Officer, employee or agent of the Corporation, or who, while a 
Director, officer, employee or agent of the Corporation is or was serving any other entity 
at the request of the Corporation, and in any capacity, against any liability, asserted against 
and incurred by such person in any such capacity or arising out of such person' s position, 
whether or not the Corporation would have the power to indemnify him or her against 
such liability under the provisions of the Act, the Articles, or the Bylaws. 

13. MISCELLANEOUS PROVISIONS: Except to the extent inconsistent with the Act, the 
Articles, or the Bylaws, or otherwise prohibited by law the indemnification provided in 
Paragraph I 0 shall not be deemed exclusive of any other rights to which a person seeking 
indemnification may be entitled under the Articles, any bylaw, agreement, vote of 
disinterested Directors or otherwise, both as to action in his or her official capacity and as 
to action in any other capacity while holding office, and shall continue as to a person who 
has ceased to be a Director, Officer, employee or agent of the Corporation and shall inure 
to the benefit of the heirs, executors and administrators of such person. 

14. COMPENSATION: The Directors and the elected Officers of the Corporation shall serve 
without compensation for their services as Directors or Officers. Directors and Officers 
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may be reimbursed for all expenses reasonably incurred on behalf of the Corporation and 
necessary for the performance ofthe Corporation's duties and in furtherance ofthe purposes 

set forth in Article II of the Article of Incorporation and consistent with the Act. Any 

payment to any Director, Officer, or employee of the Corporation that would otherwise 
constitute a conflict of interest (as set forth in the Bylaws or the Conflict oflnterest Policy 

incorporated by reference into the Bylaws) shall be approved by the Board of Directors or 

the Executive Committee. 

15. INSPECTION OF CORPORATE RECORDS: These Bylaws, the roster of Directors, 
the books of accounts and the minutes or proceedings of the Board of Directors and of the 
committees shall be open to inspection no later than ten (10) days after receipt of a written 
request, addressed to the Chair or the Secretary of the Corporation by a member of the 
Corporation for any purpose reasonably related to his/her interests as a member. Such 

records shall be made available for the same purpose at any Board of Directors meeting 
when requested by at least three (3) Directors. Inspection may be made in person or by an 

authorized agent or attorney and inspection includes the right to make extracts at the 
member's expense. 

16. SIGNATURE AUTHORITY: 

a. Checks: The Chief e1~eeHth•e Offieer ef the Cer13eratieR shall have the aHtherity 

~All.~hecks , notes, acceptances, or other ftft6-orders for payment_Q.f 
money shall be signed by any individual(s) authorized by the Board of Directors 
as eeserieee iR pursuant to the comoration's approved financial management 
policies -{hereinafter "Financial Management Policies and Procedures")aeerevee 
by the Beare ef Direeters. 

tr.b. Eiectronic Payments or Transfer of Funds: Any : aRe, (ii) a11therit!e electronic 

payments, or transfer of funds as necessary for routine ~transactions of the 
comoration (including payroll) shall be pennitted by any individual(s) authorized 

by the Board of Directors aR4 as eeserieee in the corporation's F.financial 
Mmanagement Poolicies and Proceduresas aeerevee by the Beare efDireeters., 

iR aJl!ei!Rts 1113 te Fh•e TheHsaRe Dellars ($5,QQQ) withe11t the Reeessif) ef a 
seeeRe ~sigRat11re. 

e. All eheeks, Retes, aeeej3taRees, aRe ereers fer 13aymeRt ef meRey iR ame11Rts ef 
Fi\'9 The11saRe Dellars ($5,QQQ) er greater shall be sigRee, er a11therit!ee fer 
eleetreRie 13aymeRt er traRsfer ef f11Res, by aRy twe (2) ef the fellewiRg: Chair, 
Viee Chair, Seeretary, Treas11rer (er ether ageRts ef the Cefj3eratieR eesigRatee 
by the Beare efDireeters) er the Chiefe,.eel!ti\•e Offieer. 

c. Contracts and Other Writings: All contracts, leases, and deeds of any kind -fer 
geees er serYiees fer Five The11saRe De liars ($5,QQQ) er greater shall be signed 
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by any individual(s) authorized by the Board of Directors as described in the 
comoration's Financial Mmanagement Policies and Procedures. 

d. Loans: No loans shall be contracted on behalf of the Ceomoration and no 
evidence of indebtedness shall be issued in its name unless authorized by 
resolution of the Board of Directors. Such authority may be general or confined 

to specific instances. 

17. FISCAL YEAR: The fiscal year of the Corporation shall be from July I" to June 30th. 

18. AMENDMENTS: S11Bjeet te PeregrapAs 23(d) (e). tThese Bylaws may be amended by a 

two-thirds (2/3) fflll:ieRty vote of the Directors then serving. The proposed amendment(s) 
shall be submitted to the Directors in writing with written notice of the meeting to decide 

on the proposed amendment(s) at least ten (I 0) days prior to the meeting date~, eAny such 
amendments must be consistent with the Act and the Articles. 

19. NON-DISCRIMINATION: The Corporation shall not discriminate against any person 

on the basis of any characteristic described in Section 27-l(a) of Chapter 27 of the 
Montgomery County Code or on the basis of political opinion or affiliation in any of its 
policies, procedures or practices. 

20. SEAL: The Seal of the Corporation shall be circular in form with the words "Montgomery 

County Economic Development Corporation", or such other name as the Board may 
designate as the name of the Corporation from time to time. 

21. DISSOLUTION: The Corporation may be dissolved by a two-thirds (2/3) vote of the 
Directors then serving provided that notice of the proposed dissolution has been submitted 

to the Directors in writing with written notice of the meeting date to decide on the proposed 
dissolution at least thirty (30) days prior to the meeting date. In the event of dissolution, 
the Board of Directors shall dispose of all of the net assets of the Corporation exclusively 

to such organization(s) which are organized and operated exclusively as a corporation 
devoted to the improvement of business conditions of one or more lines of businesses and 
otherwise consistent with the purposes as shall at the time qualify as an exempt 

organization under Section 501(c)(3) of the Internal Revenue Code. Any remaining assets 
not disposed of by the Board of Directors shall be disposed of by the Court in the 

jurisdiction in which the principal office of the Corporation is then located, exclusively for 
such purposes or to such organizations. 

22. COMPLIANCE WITH COUNTY LAWS: Notwithstanding any other provision in these 
Bylaws, while the Corporation is designated by the Montgomery County Council under 

the Act as the County's Economic Development Corporation, the Corporation shall: 
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a. Adopt and apply policies and procedures to ensure that its actions are fair, 
unbiased, non-partisan and otherwise in compliance with the Montgomery 

County's Human Relations Law, Chapter 27 of the Montgomery County Code; 

b. Comply with the Maryland Open Meetings Law(§ 3-10 I~ et seq., General 

Provisions Articles of the Maryland .State Ge\'1. Art., Ms. Code and any 

successor provision). In addition to any notice required under Paragraph 6( d) and 

~ the Corporation shall comply with the notice and other provisions of the 
Open Meetings Law as if it were a public body. Without limiting the generality 
of the foregoing, each meeting of the Board of Directors must be open to the 
public except when the meeting is properly closed on a recorded vote of the Board 
for a reason expressly listed in the Open Meetings Law; 

c. Comply with the Maryland Public Information Act (§ 4-101 et seq. , General 
Provisions Article of the Maryland.,.,M4 Code and any successor provision); 

d. Make public data sets available on the web to improve public knowledge of the 

Corporation and its operation, further the Corporation' s mission or increase the 
Corporation's accountability and responsiveness; 

e. Provide the County Executive and County Council, upon request, all non­
confidential data produced and received by the Corporation, including research, 
economic data, and minutes of Board meetings; 

f. In the case ofa vote on removal of a Director pursuant to Paragraph 4(f) or on the 
removal ofan Officer pursuant to Paragraph S(c), the notice of meeting specified 
in Paragraph 6(d) and 7(e) shall inform the Directors then serving of the proposed 
removal; 

g. IR a88itieR te tile jlFeYisieRs ef Paragrajlll 18, sHilmit te tile GeHRt) eJfeeHti·,•e aRa 

tile GeHRt)' GeHReil fer reYiew, eemmeRt, aRa ajljlre·>'al aRy flFSflesea ameRarReRt 

te tile Artieles ef lReefjleratieR er Byla·n•s at least siJfty (aO) says eefere tile 
GefjleratieR takes fiRal aetieR eR tile flFeflesea ameRameRt; 

lr.&Submit to the County Executive and the County Council a copy of all adopted 
amendments to the Articles of incorporation and Bylaws within five (5) working 
days after adoption; 

t.,!h_In addition to the provisions ofParagraph 21, submit to the County Executive and 

the County Council for review, comment, and approval any proposed dissolution 
of the Corporation at least sixty (60) days before the Corporation takes final 
action on the proposed dissolution; 

.t.LMaintain its principal office within Montgomery County; 
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lr.i_Provide the County regular and complete financial reports, including an annual 
independent audit and any accompanying management letter, and any other report 

required under contract with the County; and 

hk_Otherwise comply with,_and recognize that its Articles and Bylaws are subject to, 
all County laws. 

23. ANTI-RETALIATION POLICY 

a. The Corporation strictly prohibits any form of retaliation against an employee, 

Director or Officer who in good faith makes a complaint, raises a concern, 
provides information or otherwise assists in an investigation or proceeding 

regarding any conduct that the oersonfie er sfie reasonably believes to be in 
violation of the Corporations Articles of Incorporation or Bylaws, or applicable 

laws, rules or regulations. 

b. No Director, Officer or employee should be discharged, demoted, suspended, 

threatened, harassed, intimidated, coerced, or retaliated against in any other 
manner as a result of fiis er fier making a good faith complaint or assisting in the 
handling or investigation of a good faith complaint, that a provision of the 

Corporations Articles of Incorporation or Bylaws, or an applicable law, rule or 
regulation has been violated. The Corporation prohibits Directors, Officers or 

employees from being retaliated against even if their complaints are proven 

unfounded by an investigation, unless the Director, Officer or employee 

knowingly made a false allegation, provided false or misleading information in 
the course of an investigation, or otherwise acted in bad faith. 

c. Any Director, Officer, or employee who violates this policy is subject to 
disciplinary action, up to and including termination of service. 

MCEDC BYLAWS rev 02282018 
Page 16 



As amended by the Board of Directors on December 1 ~, 20116. 

Ola Sage, Secretary 
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BYLAWS OF 

MONTGOMERY COUNTY ECONOMIC DEVELOPMENT CORPORATION 

Introductory Statement1 

The following pages set forth the Bylaws of the Montgomery County Economic Development 
Corporation, as adopted by the Board of Directors and amended from time to time. The Bylaws 

should be read in their entirety, specifically including Paragraph 22, which sets forth specific 

provisions that are applicable to the Montgomery County Economic Development Corporation by 

virtue of the fact that it has been designated as the County's Economic Development Corporation 
under the provisions of Chapter 36 of the 2015 Laws of Montgomery County. 

1 The Introductory Statement is for explanatory purposes and is not a part of the Bylaws. In addition, any footnotes 
which have been added are for purposes of explanation and clarification and are not a part of the Bylaws. 
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BYLAWS 

MONTGOMERY COUNTY ECONOMIC DEVELOPMENT CORPORATION 

1. NAME AND PURPOSES: The name of this Corporation is "Montgomery County 
Economic Development Corporation" (the "Corporation") and is organized for the sole 
purpose of serving as Montgomery County, Maryland's (the "County") Economic 
Development Corporation and implementing the County's economic development 

strategic plan, adopted under Section 20-76, and related programs in a manner consistent 

with Chapter 36 of the 2015 Laws ofMontgomery County, enacted by the County on June 
30,2015, as Bill No. 25-15, and effective October 6, 2015 (the "Act"). 

2. PRINCIPAL OFFICE OF THE CORPORATION: The principal office of the 
Corporation shall be designated by the Board of Directors, and must be located in the 

County. 

3. MEMBERSHIP: The Directors of the Corporation shall constitute the members of the 
Corporation. 

4. BOARD OF DIRECTORS 

a. Classes: There shall be only one class of Directors. 

b. Number/Composition: The business and affairs shall be governed by a Board of 

Directors, which shall be composed of 11 voting members appointed by the 

Montgomery County Executive (the "County Executive") and confirmed by the 

Montgomery County Council (the "County Council"). The County Executive 
should appoint a member of the Montgomery County Workforce Development 
Board as one of the voting members of the Corporation's Board of Directors. 
Each voting Director must either be a resident of the County or a senior manager 
in a for-profit or nonprofit entity that has a significant presence in the County. 

The Corporation's Board of Directors must also include one non-voting member 

appointed by the County Executive, and one non-voting member appointed by 

the County Council, and should have one non-voting member appointed by the 
Maryland Secretary of Commerce. 

c. Term: The individual terms of the voting Directors must be staggered. Of the 

voting Directors first appointed, four must be appointed for a 1-year term, four 

must be appointed for a 2-year term, and three must be appointed for a 3-year 

term. Thereafter, each voting Director shall serve for a term of three (3) years or 
until the voting Director reaches the Term Limit described in Paragraph 4(e). A 
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voting Director continues in office until his or her successor is appointed and 

confirmed. 

d. Appointment/ Vacancies: At the time ofeach annual meeting ofthe Corporation, 

the County Executive shall appoint and the County Council shall confirm voting 
Directors to succeed voting Directors whose term is expiring. Vacancies 

occurring between annual meetings may be filled by appointment by the County 
Executive and confirmation by the County Council. A voting Director appointed 

to fill a vacancy serves the rest of the unexpired term. 

e. Term Limits: Directors, including Directors initially appointed to a term less 

than three years, shall be eligible to serve a total of six (6) consecutive years. 
After serving the maximum time allowed, the voting Director of the Board of 
Directors may again serve after being off the Board ofDirectors for one (1) year. 

f. Removal: A Director may be removed for cause by the majority vote of the 

Directors present at any meeting at which there is a quorum. For purposes of this 
Paragraph, the term "cause" shall include, but not be limited to, a violation ofany 

provision of these Bylaws or a failure to participate in the activities of the Board 

of Directors, as evidenced by the failure to attend at least three (3) consecutive 

meetings of the Board of Directors. If a Director has been convicted of a felony 
or crime of moral turpitude by a court ofcompetent jurisdiction, the Director shall 
be removed immediately. 

g. Resignation: A Director may resign only by submitting a written resignation to 

the Chair or to the other Directors if the resigning Director is the Chair. 

h. Non-Voting Members of Board: The Corporation shall invite each non-voting 

Board member to attend all meetings of the Board of Directors in person and in a 
non-voting capacity; and, in this respect, shall give each such non-voting Board 

member copies of all notices, minutes, consents, and other materials that it 
provides to the voting Directors at the same time and in the same manner as 

provided to such voting Directors. Notwithstanding the foregoing, no designee 
of any non-voting Director shall be entitled to attend any meeting ofthe Board of 

Directors or otherwise have any of the rights or privileges set forth in this 
Paragraph. 

1. Economic Development Program: The Board of Directors must recommend 

economic development programs and associated performance measures to the 

County Executive and County Council each year to advance the policy objectives 
and perform the activities listed in Section 30B-1 ofthe Act, including revisions 
to the County' s strategic plan for economic development established by Section 

20-76(a). ln its economic development programs, the Corporation should 
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collaborate with the Montgomery County Workforce Development Board to 

advance the County' s economic development strategic plan adopted under 

Section 20-76. The Corporation's economic development programs may include 
a plan for sponsorship ofprivate investment, marketing, and advocacy initiatives. 

J. Duties: The Board of Directors shall direct the program, management, and 

finances of the Corporation. In addition, the Board of Directors shall meet with 
the County Executive and the County Council at least annually regarding the 

Corporation ' s activities and finances . The duties of each Director on the Board 
shall include, but not be limited to, (i) attending regular and special meetings of 
the Board of Directors, (ii) performing any activities appropriate or necessary to 

effectuate the purposes and objectives of the Corporation, and (iii) attending the 

Board of Directors ' meetings with the County Executive and County Council 

described above in Paragraph 4U). 

k. Annual Reporting and Audit: The Board of Directors must report annually on 
the activities and finances of the Corporation and must provide an audited 
financial statement of the Corporation to the County Executive and County 
Council by November 1 of each year. The report must also include the 

Corporation ' s plan to solicit and receive additional public and private funding for 
its operations. 

5. OFFICERS OF THE BOARD OF DIRECTORS 

a. Election/Vacancies: The Officers shall consist ofa Chair, Vice-Chair, Secretary 

and Treasurer and such additional officers, or assistant secretaries or assistant 
treasurers as the Board of Directors may from time to time elect. The Officers 
shall be elected at each annual meeting by the Board of Directors, from among 
the Directors. Any vacancy occurring in any office, for whatever reason, shall 
be filled by the Board of Directors, and any Director so elected shall fulfill 

the term of his/her predecessor. 

b. Term: Officers shall serve a term of one (I) year and until their successors are 
elected, or until they are removed pursuant to Paragraph 5(c). No elected officer 

of the Corporation shall serve more than three (3) consecutive terms in the same 
office. 

c. Removal: An officer may be removed for cause (which includes the violation of 

any provision of these Bylaws), as determined by a majority vote of the Directors 

present at any meeting at which there is a quorum. If an officer has been 
convicted of a felony or crime of moral turpitude by a court of competent 

jurisdiction, the Officer shall be removed immediately. 
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d. Resignation: An officer may resign only by submitting a written resignation to 

the Chair or Secretary or to the other Directors, if the resigning officer is the 

Chair. 

e. Authority and Duties: The Officers shall have the authority and responsibility 

delegated by the Board of Directors as stated as follows: 

i. The Chair shall preside at and conduct all meetings of the Board of 
Directors and of the Executive Committee. The Chair may sign all 

contracts and agreements in the name of the Corporation after they have 

been approved by the Board of Directors, serve as the representative of 
the Corporation in meetings and discussions with other organizations and 
agencies, and otherwise perform all of the duties which are ordinarily the 
function of the office, or which are assigned by the Directors. 

ii . The Vice-Chair shall perform the duties of the Chair ifthe Chair is unable 

to do so or is absent; perform such other tasks as may be assigned by the 

Board of Directors; and, at the request of the Chair, assist in the 

performance of the duties of the Chair. 

iii. The Secretary shall see that accurate records and minutes are kept of all 
meetings of the Corporation; make available copies of the minutes of the 

previous meeting and distribute them in advance of each meeting; cause 
to be delivered all notices of meetings to those persons entitled to vote at 

such meeting; and maintain the Minutes Book of the Corporation and a 

current listing, with phone numbers and addresses, of the Directors at the 

office of the Corporation. The Secretary may appoint, with approval 

of the Board of Directors, a designee to assist in performance of all or 
part ofthe duties of the Secretary. 

iv. The Treasurer shall oversee the deposit of funds of the Corporation into the 
proper accounts of the Corporation; the reconciliation of all receipts and 

disbursements from such account or accounts; the preparation of the books 
and records of the finances of the Corporation; the preparation of financial 

reports of the accounts for each meeting of the Board of Directors; and the 

preparation and filing of all end-of-the-year financial reports and federal 
and state tax reports. To the extent of available funds, such Treasurer shall 

be covered under an indemnity bond in an amount set by the Directors. The 

Treasurer may appoint, with the approval of the Board of Directors, a 
qualified fiscal agent or member of the staff to assist in the performance of 

all or part of the duties of the Treasurer. 
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v. Other Officers elected by the Board of Directors shall perform such duties 

as may be specified by the Board of Directors or by the Officers given 

authority over them. 

6. MEETINGS OF THE BOARD OF DIRECTORS 

a. Annual Meeting: The Annual Meeting of the Corporation shall be held at 
the June meeting of the Board of Directors, or at such other date and time 

as is determined by the Board of Directors. 

b. Regular Meetings: Regular meetings of the Board of Directors shall be held at 
least four (4) times a year, in June, September, December, and March, and may 

be scheduled more often by the Chair. 

c. Special Meetings:. Special meetings of the Board ofDirectors shall be held at any 
time and at any place when called by the Chair or by at least three (3) Directors. 

Business transacted at special meetings shall be confined to the purposes of the 
meeting stated in the notice of the meeting. 

d. Notice of Meetings/Agendas: Notice of regular meetings of the Board of 
Directors, including the Annual Meeting, shall be in writing and delivered at 

least ten (1 0) days and not more than thirty (30) days before the day of the 
meeting. Notices of special meetings shall state that a special meeting is being 
called and may be given orally or in writing at least forty-eight (48) hours 

prior to the meeting time. Written notices of meetings may be delivered 
electronically. Public notices of regular and special meetings shall be provided in 

compliance with §3-302 of the General Provisions Article of the Maryland Code 

or any successor provision and with Paragraph 6(g). An agenda for each regular 
and special meeting is required. The agenda, if determined, shall be made 

available when public notice of the meeting is provided, or as soon as practicable 

after the agenda has been determined, and in any event at least 24 hours prior to 
the meeting, except in cases of emergency. Failure of notice to any Director shall 

not invalidate the meeting or any action taken at the meeting. 

e. Quorum: At meetings of the Board of Directors, a quorum shall consist of 
a majority of the voting Directors then serving. 

f. Voting: Except as otherwise provided in these Bylaws, 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. Each Director shall have one 

vote. No non-voting member of the Board shall be entitled to vote under any 

circumstances. A Director may vote either in person or by written proxy signed 

by the Director or by his duly authorized attorney in fact. 
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g. Telephonic Attendance: A voting Director may participate in and vote at any 

meeting of the Board of Directors in person or by electronic or telephonic 

conferencing, provided that all Directors can contemporaneously communicate 

with each other. Notice of any meeting in which all of the Directors will be 

participating telephonically (or by other electronic means) shall be provided as 
required and in the same manner for any in- person meeting except that, in lieu of 

giving the physical location of such meeting, such notice shall instead include a 

dial-in number or other electronic mechanism by which the public can listen to 
such meeting. 

7. COMMITTEES: The Board of Directors may create such committees with such powers 
as it deems wise to have. The Chair shall appoint persons to chair and serve on those 

committees, and may appoint persons who are not Directors of the Corporation to serve on 

committees. All committee appointments shall be approved by the Board of Directors 
either prior to the appointment or be ratified at the next meeting of the Board of Directors. 

Except as otherwise specified, appointments to committees of the Board of Directors are 
for a term of one (I) year and may be renewed from year-to-year without limitation. 

The Executive Committee and the Governance Committee shall be the standing 

committees. The standing committees shall be subject to the requirements of§ 3-101 et 
seq., General Provisions Article ofthe Maryland Code. 

a. Executive Committee: The Executive Committee shall consist of the Chair, 
Vice-Chair, Secretary, and Treasurer. The Executive Committee shall develop 

recommendations with respect to various matters pertaining to the affairs of the 

Corporation and shall report such recommendations to the Board of Directors for 

action. In instances where special circumstances require expeditious action 

between meetings ofthe Board ofDirectors, the Executive Committee shall have 
the power to act in the same capacity and to the same extent as the Board of 
Directors to take the necessary actions, subject to any prior limitation imposed by 
the Board ofDirectors. 

b. Governance Committee: The Governance Committee shall be appointed by the 
Chair and approved by the Board of Directors. The Governance Committee shall 
be responsible for: 

i. Formulating and recommending to the Board of Directors structural, 
organizational and process changes and improvements that promote the 

effective and efficient operations of the Corporation, appropriate control 
mechanisms and policies relative to the ethical operation and behavior of 
the Corporation and its Directors, Officers and employees. 
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ii. Nominating persons to serve as Officers. The Governance Committee also 

shall nominate persons to serve as the elected Officers of the Corporation. 

The Governance Committee shall be responsible for orientation and 
education ofDirectors. 

c. Audit Committee: The Audit Committee shall consist of at least four members 

who shall be independent directors. The Audit Committee Chair will be appointed 
by the Board Chair. The Audit Committee shall assist the Board of Directors in 

fulfilling its oversight responsibility with respect to the financial reporting 

process, the system of internal controls, the audit process and with monitoring 

compliance with laws and regulations. A charter for the Audit Committee, setting 

out its roles, responsibilities and process, shall be adopted by a resolution of the 
Board. 

d. Additional Standing Committees: The Board of Directors may establish such 

additional standing committees as it determines are appropriate for the conduct 
of the business of the corporation. Each committee shall include at least two (2) 

Directors and may include persons who are not Directors. Members of a standing 

committee shall be appointed by the Chair and approved by the Board of 
Directors. 

Special Committees: The Chair of the Corporation or the Board of Directors 
may establish such special or ad hoc committees as they shall determine are 

necessary for the functioning of the Corporation. Each such committee shall be 
given a specific charge and term. 

e. Notice of Meetings: 

1. Notice of standing committee meetings of the Board of Directors, shall be 

in writing and delivered at least five (5) days and no more than thirty (30) 

days before the day of the meeting. Public notices of standing committee 

meetings shall be provided in compliance with Section §3-302 of the 
General Provisions Article ofthe Maryland Code or any successor provision 
and with Paragraph 7(h). An agenda for each standing meeting is required. 
The agenda, if determined, shall be made available when public notice of 

the meeting is provided, or as soon as practicable after the agenda has been 
determined, and in any event at least 24 hours prior to the meeting, except 

in cases of emergency. Failure ofnotice to any committee member shall not 

invalidate the meeting or any action taken at the meeting. 
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ii . Notices of special committee meetings ofthe Board of Directors may 

be given orally or in writing at least forty-eight ( 48) hours prior to 

the meeting time and shall state that a special meeting is being called. 

iii . Written notices of meetings may be delivered electronically. 

f. Quorum: At committee meetings, a quorum shall consist of a majority of 
the voting Directors then serving. 

g. Voting: Except as otherwise provided in these Bylaws, a majority of all the 

votes cast at a committee meeting at which a quorum is present is sufficient to 
approve any matter which properly comes before the meeting. Each Director 

shall have one vote. No non-voting member of the Board shall be entitled to 

vote under any circumstances. A Director may vote either in person or by written 

proxy signed by the Director or by his duly authorized attorney in fact. 

h. Telephonic Attendance: A voting Director may participate in and vote at any 
committee meeting in person or by electronic or telephonic conferencing, 

provided that all Directors can contemporaneously communicate with each other. 

Notice of any committee meeting in which all of the Directors will be 
participating telephonically (or by other electronic means) shall be provided as 

required and in the same manner for any in- person meeting except that, in lieu of 
giving the physical location of such meeting, such notice shall instead include a 

dial-in number or other electronic mechanism by which the public can listen to 
such meeting. 

8. APPOINTED OFFICERS AND STAFF 

a. Chief Executive Officer: The Board of Directors shall appoint and may 
terminate the employment of a Chief Executive Officer, with a title appropriate 

to the functions of the office. The Board of Directors shall determine the salary, 
benefits or other compensation to be provided to the Chief Executive Officer. 

b. Delegation of Authority: The Board of Directors may delegate duties and 
customary authority to the Chief Executive Officer and staff of the Corporation. 

The duties and authority delegated shall be memorialized in written job 
descriptions. 

c. Hiring of Staff: Staff may be hired and terminated by the Chief Executive 

Officer, unless the Board of Directors reserves such authority for itself. 

d. Board Participation: The Chief Executive Officer shall attend and participate in 
meetings of the Board of Directors and of committees as staff to the Board of 

Directors and the committees, but shall not be entitled to a vote. The Chief 
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Executive Officer may designate other staff members to provide staff support to 
committees of the Board of Directors. 

9. CONFLICT OF INTEREST 

a. Except as provided in Paragraph 9(b) below, the Board of Directors shall not 

approve a self-dealing transaction. A self-dealing transaction is a contract or 

transaction to which the Corporation is a party and (i) in which one or more of 
the Directors, or Officers has a material financial interest, (ii) to which one or 

more ofthe Directors or Officers is a party, or (iii) to which any other corporation, 

firm, association or other entity in which one or more of the Directors or Officers 

are directors or officers or have a material financial interest, is a party. 

b. Any Director, Officer, employee or committee member having an interest or 

economic interest (as defined in Section 19A-11 of the County Code or any 

successor provision) in a contract or other transaction or determination presented 
to the Board of Directors or a committee of the Corporation for recommendation, 

authorization, approval or ratification shall give prompt, full and frank disclosure 
of his or her interest to the Board of Directors or committee prior to its acting on 

such contract or transaction or determination. The body to which such disclosure 
is made shall thereupon determine, by majority vote, whether the disclosure 

shows that a conflict of interest exists or can reasonably be construed to exist. If 
a conflict is deemed to exist, such person shall not vote on, nor use his or her 
personal influence on, nor participate (other than to present factual information 

or to respond to questions) in the discussions or deliberations with respect to such 
contract, transaction or determination. Such person may not be counted in 

determining the existence of a quorum for purposes of any vote on such contract, 

transaction or determination. The Board shall determine by majority vote of 

disinterested directors whether the contract, transaction or determination is 
commercially reasonable and represents fair market value. The minutes of the 

meeting shall reflect the disclosure made, the vote thereon and, where applicable 
the abstention from voting and participation, and whether a quorum was present. 

c. The Board of Directors shall adopt a conflict of interest policy addressing these 
provisions of the Bylaws which upon its adoption shall hereby be incorporated 

by reference as part of these Bylaws the same as if such policy were set forth 

verbatim in these Bylaws, and each Director, Officer and employee of the 

Corporation shall annually sign a statement that ( 1) certifies compliance with the 

Corporation's conflict of interest policy and (2) discloses any of the person ' s 

financial interests and family relationships that could give rise to a conflict. . 
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10. INDEMNIFICATION: The Corporation shall indemnify its Directors and Officers to the 

fullest extent permitted by Maryland statutory and decisional law, as amended or 

interpreted, including the advancement of related expenses, upon a determination by the 

Board of Directors or independent legal counsel appointed by the Board of Directors (who 

may be regular counsel for the Corporation) made in accordance with applicable statutory 
standards; provided, however, that such indemnification shall only be to the extent 
permitted of organizations which are exempt from Federal income tax under Section 

501(c)(3) ofthe Internal Revenue Code of 1986 (or corresponding provisions of any 
future United States Internal Revenue Law) and provided further that such 

indemnification shall not apply as to any matter which is in violation of the Act, the 

Articles, or the Bylaws. No amendment of the Articles or repeal of any of its provisions 

shall limit or eliminate the benefits provided to Directors and Officers under this provision 

with respect to any act or omission which occurred prior to such amendment or repeal. 

11. EXONERATION: To the fullest extent permitted by Maryland statutory and decisional 

law, as amended or interpreted, no Director or Officer of the Corporation shall be 
personally liable to the Corporation or its members for money damages; provided, 
however, that the foregoing limitation of Director and Officer liability shall only be to the 

extent permitted oforganizations which are 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) and provided further that such limitation shall not 

apply as to any matter which is in violation of the Act, the Articles, or the Bylaws. No 
amendment of the Articles or repeal of any of its provisions shall limit or eliminate the 

benefits provided to Directors and Officers under this provision with respect to any act or 
omission which occurred prior to such amendment or repeal. 

12. INSURANCE: The Corporation shall have the power to purchase and maintain insurance 
in such types and amounts as determined by the Board ofDirector's on behalf ofany person 

who is or was a Director, Officer, employee or agent of the Corporation, or who, while a 
Director, officer, employee or agent of the Corporation is or was serving any other entity 

at the request of the Corporation, and in any capacity, against any liability, asserted against 

and incurred by such person in any such capacity or arising out of such person's position, 
whether or not the Corporation would have the power to indemnify him or her against 
such liability under the provisions of the Act, the Articles, or the Bylaws. 

13. MISCELLANEOUS PROVISIONS: Except to the extent inconsistent with the Act, the 

Articles, or the Bylaws, or otherwise prohibited by law the indemnification provided in 

Paragraph 10 shall not be deemed exclusive of any other rights to which a person seeking 
indemnification may be entitled under the Articles, any bylaw, agreement, vote of 

disinterested Directors or otherwise, both as to action in his or her official capacity and as 

to action in any other capacity while holding office, and shall continue as to a person who 
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has ceased to be a Director, Officer, employee or agent of the Corporation and shall inure 

to the benefit of the heirs, executors and administrators of such person. 

14. COMPENSATION: The Directors and the elected Officers ofthe Corporation shall serve 

without compensation for their services as Directors or Officers. Directors and Officers 
may be reimbursed for all expenses reasonably incurred on behalf of the Corporation and 

necessary for the performance ofthe Corporation's duties and in furtherance ofthe purposes 

set forth in Article II of the Article of Incorporation and consistent with the Act. Any 

payment to any Director, Officer, or employee of the Corporation that would otherwise 

constitute a conflict of interest (as set forth in the Bylaws or the Conflict oflnterest Policy 
incorporated by reference into the Bylaws) shall be approved by the Board of Directors or 
the Executive Committee. 

15 . INSPECTION OF CORPORATE RECORDS: These Bylaws, the roster of Directors, 

the books of accounts and the minutes or proceedings ofthe Board ofDirectors and ofthe 

committees shall be open to inspection no later than ten (1 0) days after receipt of a written 
request, addressed to the Chair or the Secretary of the Corporation by a member of the 

Corporation for any purpose reasonably related to his/her interests as a member. Such 

records shall be made available for the same purpose at any Board of Directors meeting 

when requested by at least three (3) Directors. Inspection may be made in person or by an 

authorized agent or attorney and inspection includes the right to make extracts at the 
member's expense. 

16. SIGNATURE AUTHORITY: 

a. Checks: All checks, notes, acceptances, or other orders for payment of money 

shall be signed by any individual(s) authorized by the Board of Directors 

pursuant to the corporation ' s approved financial management policies 

(hereinafter "Financial Management Policies and Procedures"). 

b. Electronic Payments or Transfer of Funds: Any electronic payments or transfer 
of funds as necessary for routine transactions of the corporation (including 

payroll) shall be permitted by any individual(s) authorized by the Board of 
Directors in the corporation ' s Financial Management Policies and Procedures 

c. Contracts and Other Writings: All contracts, leases, and deeds of any kind shall 

be signed by any individual(s) authorized by the Board of Directors as described 
in the corporation's Financial Management Policies and Procedures. 

d. Loans: No loans shall be contracted on behalfof the Corporation and no evidence 
of indebtedness shall be issued in its name unless authorized by resolution of the 
Board of Directors. Such authority may be general or confined to specific 
instances. 
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17. FISCAL YEAR: The fiscal year of the Corporation shall be from July 1st to June 301h. 

18. AMENDMENTS: These Bylaws may be amended by a two-thirds (2/3) vote of the 

Directors then serving. The proposed amendment(s) shall be submitted to the Directors in 

writing with written notice ofthe meeting to decide on the proposed amendment(s) at least 
ten (1 0) days prior to the meeting date. Any such amendments must be consistent with the 

Act and the Articles. 

19. NON-DISCRIMINATION: The Corporation shall not discriminate against any person 
on the basis of any characteristic described in Section 27-1(a) of Chapter 27 of the 

Montgomery County Code or on the basis of political opinion or affiliation in any of its 

policies, procedures or practices. 

20: SEAL: The Seal ofthe Corporation shall be circular in form with the words "Montgomery 

County Economic Development Corporation", or such other name as the Board may 
designate as the name of the Corporation from time to time. 

21. DISSOLUTION: The Corporation may be dissolved by a two-thirds (2/3) vote of the 

Directors then serving provided that notice ofthe proposed dissolution has been submitted 
to the Directors in writing with written notice ofthe meeting date to decide on the proposed 

dissolution at least thirty (30) days prior to the meeting date. In the event of dissolution, 

the Board of Directors shall dispose of all of the net assets of the Corporation exclusively 

to such organization(s) which are organized and operated exclusively as a corporation 

devoted to the improvement of business conditions of one or more lines of businesses and 
otherwise consistent with the purposes as shall at the time qualify as an exempt 

organization under Section 501(c)(3) of the Internal Revenue Code. Any remaining assets 
not disposed of by the Board of Directors shall be disposed of by the Court in the 
jurisdiction in which the principal office of the Corporation is then located, exclusively for 
such purposes or to such organizations. 

22. COMPLIANCE WITH COUNTY LAWS: Notwithstanding any other provision in these 

Bylaws, while the Corporation is designated by the Montgomery County Council under 
the Act as the County's Economic Development Corporation, the Corporation shall: 

a. Adopt and apply policies and procedures to ensure that its actions are fair, 
unbiased, non-partisan and otherwise in compliance with the Montgomery 

County's Human Relations Law, Chapter 27 of the Montgomery County Code; 

b. Comply with the Maryland Open Meetings Law (§ 3-101 et seq., General 

Provisions Articles of the Maryland Code and any successor provision). In 
addition to any notice required under Paragraph 6(d) and 7(e), the Corporation 

shall comply with the notice and other provisions of the Open Meetings Law as 

if it were a public body. Without limiting the generality of the foregoing, each 
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meeting of the Board of Directors must be open to the public except when the 

meeting is properly closed on a recorded vote ofthe Board for a reason expressly 

listed in the Open Meetings Law; 

c. Comply with the Maryland Public Information Act (§ 4-101 et seq., General 
Provisions Article ofthe Maryland Code and any successor provision); 

d. Make public data sets available on the web to improve public knowledge of the 
Corporation and its operation, further the Corporation's mission or increase the 
Corporation's accountability and responsiveness; 

e. Provide the County Executive and County Council, upon request, all non­

confidential data produced and received by the Corporation, including research, 

economic data, and minutes of Board meetings; 

f. In the case of a vote on removal of a Director pursuant to Paragraph 4(f) or on the 

removal of an Officer pursuant to Paragraph 5( c), the notice of meeting specified 
in Paragraph 6(d) and 7(e) shall inform the Directors then serving ofthe proposed 
removal; 

g. Submit to the County Executive and the County Council a copy of all adopted 
amendments to the Articles of Incorporation and Bylaws within five (5) working 
days after adoption; 

h. In addition to the provisions ofParagraph 21, submit to the County Executive and 

the County Council for review, comment, and approval any proposed dissolution 

of the Corporation at least sixty ( 60) days before the Corporation takes final 
action on the proposed dissolution; 

1. Maintain its principal office within Montgomery County; 

j. Provide the County regular and complete financial reports, including an annual 
independent audit and any accompanying management letter, and any other report 
required under contract with the County; and 

k. Otherwise comply with, and recognize that its Articles and Bylaws are subject to, 
all County laws. 

23. ANTI-RETALIATION POLICY 

a. The Corporation strictly prohibits any form of retaliation against an employee, 
Director or Officer who in good faith makes a complaint, raises a concern, 

provides information or otherwise assists in an investigation or proceeding 
regarding any conduct that the person reasonably believes to be in violation of 
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the Corporations Articles of Incorporation or Bylaws, or applicable laws, rules or 
regulations. 

b. No Director, Officer or employee should be discharged, demoted, suspended, 
threatened, harassed, intimidated, coerced, or retaliated against in any other 
manner as a result of making a good faith complaint or assisting in the handl ing 

or investigation of a good faith complaint, that a provision of the Corporations 

Articles of Incorporation or Bylaws, or an applicable law, rule or regulation has 

been violated. The Corporation prohibits Directors, Officers or employees from 

being retaliated against even if their complaints are proven unfounded by an 
investigation, unless the Director, Officer or employee knowingly made a false 

allegation, provided false or misleading information in the course of an 
investigation, or otherwise acted in bad faith. 

c. Any Director, Officer, or employee who violates this policy is subject to 
disciplinary action, up to and including termination of service. 
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As amended by the Board of Directors on December 1, 2017. 

Ola Sage, Secretary 
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