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BYLAWS 

 

ARTICLE I- NAME AND OBJECTIVES                                                                                                                         

 Section  1. - Name 

              The name of this museum shall be the SANDY SPRING MUSEUM. It shall be incorporated under the laws of the 
State of Maryland. 

Section  2. – Objectives 

              The objectives of the Museum shall be to collect, arrange, preserve and exhibit books, maps, manuscripts, 
newspapers, artifacts, objects, structures, and other materials relative to, or illustrative of the history and heritage of 
the Sandy Spring community (which is generally defined to include Sandy Spring, Olney, Laytonsville, Brookeville, 
Ashton, Clarksville, Highland, and Brighton, and areas in between); to gather information relative to said subjects, and by 
research, publications, lectures, and otherwise to promote the study and preservation thereof; to encourage a sense of 
community and citizen participation and to cooperate with governmental and private groups in the furtherance of these 
objectives. 

ARTICLE II – MEMBERS                                                                                                                                       

Section  1. - Identity of Members 

              An active member shall be any person or entity, e.g. corporation, partnership, proprietorship, desiring to 
promote the objectives of the Museum and who qualifies as such by the payment of annual dues fixed by the Board of 
Trustees from time to time. Members in good standing shall be considered Members of the Corporation.  

Section  2. - Honorary Membership 

             Upon vote of the Board of Trustees the title of “Honorary Member” may be conferred for life upon any man or 
woman in recognition of outstanding service to the Corporation.  The title of “Honorary Member” shall carry with it 
none of the obligations of the corporation but shall entitle the holder to all of the privileges, except those of making 
motions, voting and holding office.  An Honorary Member is excused from the payment of annual dues. 

ARTICLE III- MEMBERSHIP MEETINGS                                                                                                                                     

 Section  1.- Annual Meeting 

             The annual meeting of the members of the Corporation shall be held on a day duly designated by the Board of 
Trustees in April for the purpose of electing Trustees to succeed those whose terms shall expire as of the 30th of April 
next, and for the transaction of such other corporate business as may come before the meeting. 

Section  2.- Other Meetings 

            Other meetings of the members may be called at any time for any purpose or purposes by a majority of the Board 
of Trustees, or upon the request in writing of a majority of all the members entitled to vote on the business to be 
transacted at such meeting.  Such request shall state the purpose or purposes of the meeting.  Business transacted at all 
such other meetings of members shall be confined to the purpose or purposes stated in the notice of the meetings. 

Section  3.- Notice of Meetings 
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             Written notice of each meeting of the members shall be communicated by email, posting on the Museum 
website, and/or by first-class mail. Such notice may be included with another mailing or included in a program guide or 
other physical document produced by the museum. Such notice will be sent to each member or each family with a 
membershippostage prepaid, by the Secretary, to of record entitled to vote thereat at least ten (10) days before the 
meeting.  Each such notice shall state the place, day, and hour at which the meeting is to be held and, in the case of any 
special meeting, shall state briefly the purpose or purposes thereof. 

Section  4. – Quorum (Meetings of the Membership) 

              The presence of not fewer than 15 members of the Corporation shall constitute a quorum for the Annual 
Meeting and the presence of not fewer than 25 members of the Corporation shall constitute a quorum at all other 
meetings of the members except as otherwise provided by law, by the Articles of Incorporation or by these Bylaws.   If 
less than a quorum shall be in attendance at the time for which the meeting shall have been called, the meeting may be 
adjourned from time to time by a majority vote of the members present, without any notice other than by 
announcement at the meeting, until a quorum shall attend or vote on any pending motions by written proxy, if proxies 
are approved in advance by the Board of Trustees.  At any adjourned meeting at which a quorum shall attend, any 
business may be transacted which might have been transacted if the meeting had been held as originally called. 

Section  5. – Dues and Classification of Membership 

             The Board of Trustees may establish various classes of membership and the respective dues for each class at its 
discretion and shall present such decisions to the membership at an annual meeting. 

 
ARTICLE IV – BOARD OF TRUSTEES                           
                                                                                                 
 Section  1. - General Powers 
 
             The property and business of the Corporation shall be managed under the direction of the Board and Trustees of 
the Corporation.The Board of Trustees shall manage the business, property and affairs of the organization, and may 
exercise and delegate any and all of the powers of the organization as it sees fit, subject only to the restrictions imposed 
by statute, the organization Articles of Incorporation, and these Bylaws.  

Section  2. – Number and Term of Office 

              The number of Trustees shall be five (5) or such other number, but not less than five (5) nor more than twenty-
five (25) as may be designated from time to time by resolution of a majority of the entire Board of Trustees.  Trustees 
must be membersMembers of the Museum.  The Trustees shall serve for a period of three (3) years beginning the 1st of 
May and ending the 30th of April.  The successor Trustees shall be elected at each Annual Meeting of the members. 

Section  3. – Nominating and Election of Trustees 

             At least thirty (30) days prior to the Annual Meeting of the members Members of the Corporation, the 
Governance Committee shall present to the board a slate of proposed candidates for nomination    After board approval, 
the slate will be made public at least 20 calendar days prior to the Annual Meeting. 

             The Governance Committee shall present the said slate of nominees to the members Members of the 
Corporation for election at the Annual Meeting.  Additional nominations may be presented by any member in 
attendance at the annual meeting. 

Section  4. – Filling of Vacancies 
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             In the case of any vacancy in the Board of Trustees through death, resignation, disqualification, removal or other 
cause, the remaining Trustees, by affirmative vote of the majority thereof, may elect a successor to hold office for the 
unexpired portion of the term of the Trustee. 

             Similarly and in the event of the number of Trustees being increased as provided in these Bylaws, the additional 
Trustees so provided for shall be elected by a majority of the entire Board of Trustees already in office, and shall hold 
office until the 30th of April next. 

             Any Trustee may be removed from office with or without cause by the affirmative vote of a majority of the 
members entitled to vote at any regular or special meeting of members called for the purpose. 

Section  5. – Place of Meeting 

              The Board of Trustees may hold their meetings and have one or more offices, and keep the books of the 
Corporation whether within or outside the State of Maryland, at such place or places as they may from time to time 
determine by resolution or by written consent of all the Trustees.  The Board of Trustees may hold their meetings by 
conference telephone or other similar electronic communications equipment, in accordance with the provisions of the 
Maryland Corporation law. 

Section  6. – Regular Meetings 

              Regular meetings of the Board of Trustees shall be held at least six times per year at such time and place as 
determined by the President, provided that notice shall be mailed or emailed to each trustee Trustee at least 8 calendar 
days before each such meeting.  Any business may be transacted at any regular meeting of the Board. 

Section  7. – Special Meetings 

             Special meetings may be held at the call of the President or shall be held upon the request of a majority of the 
trusteesTrustees.  The secretary Secretary of the Board shall give timely notice of each special meeting to all Trustees by 
any appropriate means. 

Section  8. – Quorum (Meetings of the Board of Trustees) 

              Either six (6) Trustees or a majority of the whole number of Trustees, whichever is lesser, shall constitute a 
quorum for the transaction of business at all meetings of the Board of Trustees.  If at any meeting, less than a quorum 
shall be present, a majority of those present may grant initial approval to any resolution, and, if sufficient additional 
Trustees endorse the measure by email, oral conversation, or telephone conversation with the Secretary or presiding 
President, the resolution shall be the act of the Board of Trustees, except as may be otherwise specifically provided by 
law or by the Article of Iincorporation or by these Bylaws. 

Section 9. – Required Vote 

 An affirmative vote of a majority of those present shall be necessary for the passage of any resolution, except as 
provided in Section 8.  

Section  10. – Committees 

             in addition to the Governance Committee, the Board of Trustees may, by resolution passed by a majority of the 
whole Board, designate one of or more committees, each committee to consist of two or more of the Trustees and such 
other Museum members as the Trustees approve.  Each committee, to the extent provided in the resolution, shall have 
and may exercise the powers of the Board of Trustees. , and may authorize the seal of the Corporation to be affixed to 
all papers which may require it.  Such committee or committees shall have such names as may be determined from time 
to time by resolution adopted by the Board of Trustees. 
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ARTICLE V. – OFFICERS                                                                                                                                          

Section  1. – Election and Tenure 

               The officers of the Corporation shall be a President, a Secretary, and a Treasurer, and also such other officers 
including one or more Vice Presidents and/or one or more assistants to the foregoing officers as the Board of Trustees 
from time to time may consider necessary for the proper conduct of the business of the Corporation.  The officers shall 
be elected annually by the Board of Trustees at its January April meeting to serve from date of election until relieved by 
their duly elected successors.  All officers shall be Mmembers in good standing.  Any two or more of the above offices, 
except those of President and Vice President, may be held by the same person, but no officer shall execute, 
acknowledge or verify any instrument in more than one capacity if such instrument is required by law or by these Bylaws 
to be executed, acknowledged, or verified by any two or more officers. 

              In the event that any office, other than an office required by law shall not be filled by the Board of Trustees, or, 
once filled, subsequently becomes vacant, then such office and all references thereto in these Bylaws shall be deemed 
inoperative unless and until such office is filled in accordance with the provisions of these Bylaws. 

 Vacancies in any officer’s position shall be filled in the following manner until the next annual election: 

 .1 President – the Vice President shall assume office. 
 .2 In the event of vacancy of both the President and Vice President – the Secretary shall preside until a 

replacement is elected by the Board. 
 .3 The Board shall elect replacements for all other officer vacancies. 

             Except where otherwise expressly provided in a contract duly authorized by the Board of Trustees, all All officers 
and agents of the Corporation shall be subject to removal at any time by the affirmative vote of a majority of the whole 
Board of Trustees, and all officers, agents and employees, shall hold office at the discretion of the Board of Trustees or 
of the officers appointing them. Employees of the Museum shall be subject to employment and removal at the 
discretion of the Executive Director, subject to approval of the Board of Trustees. 

Section 2. – Powers and Duties of the Officers                                                                                                       

 Section 2.1 – President 

              The President shall act as Chairman of the Board of Trustees and shall have general charge and control of all its 
business affairs and properties, except for the authority delegated to an Executive Director, if one is hired or appointed 
by the Board of Trustees.  The President shall preside at all meetings of the Trustees, unless the Board of Trustees shall 
by a majority vote of a quorum thereof elect a chairman other then the President to preside at meetings of the Board of 
Trustees. 

              The President may sign and execute all authorized bonds, contracts or other obligations in the name of the 
Corporation. In the absence of an Executive Director, the President shall have the general powers and duties of 
supervision and management usually vested in the office of president of a corporation.  The President shall be ex-officio 
a member of all of the committees designated by the Board of Trustees.  The President shall do and perform such other 
duties as may, from time to time, be assigned by the Board of Trustees. 

 

 

Section 3.12.2 – Vice President 
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             The Board of Trustees shall elect a Vice President and may appoint more than one Vice President.  Any Vice 
President (unless otherwise provided by resolution of the Board of Trustees) may sign and execute all authorized bonds, 
contracts, or other obligations in the name of the Corporation.  The Vice President shall have such other powers and 
shall perform such other duties as may be assigned by the Board of Trustees or by the President.  In case of the absence 
or disability of the President, the duties of that office shall be performed by the Vice President, and the taking of any 
action by the Vice President in place of the President shall be conclusive evidence of the absence or disability of the 
President. 

Section 4.12.3 – Secretary 

             Unless otherwise delegated, Tthe Secretary shall provide notice of all meetings of members and Trustees and all 
other notices required by law, or by these Bylaws.  The Secretary shall record all the proceedings of the meetings of the 
members and of the Trustees, and shall perform such other duties as may be assigned by the Trustees or the President.  
The Secretary Executive Director shall have custody of the seal of the Corporation which the Secretary  and shall use to 
affix the same to all instruments requiring it, and, when authorized by the Board of Trustees or the President, attest the 
same.  In general, the Secretary shall perform all the duties generally incident to the office of secretary in a corporation, 
subject to the control of the Board of Trustees and the President. 

Section 5.12.4 – Treasurer 

           

The Treasurer shall be custodian of funds and securities of the Corporation, however received, save and except for such 
funds as the Board of Directors may entrust to the care and use to the Executive Director of Sandy Spring Museum, to be 
used exclusively for the operation of Sandy Spring Museum.  The Treasurer shall remain cognizant of all deposits of 
moneys and other valuables in the name and to the credit of the Corporation in such depository or depositories as may 
be designated by the Board of Trustees. 

              The Treasurer shall remain aware and enact measures, as needed, to ensure the disbursement of funds of the 
Corporation as may be ordered by the Board of Trustees or an Executive Director, as appropriate.  The Treasurer shall be 
responsible for reviewing financial statements prepared by the Executive Director of the Museum, or his/her designee, 
which include balance sheets, income statement, and Grants Report, as well as an account of all transactions and the 
financial conditions of the Corporation. The Treasurer shall review bank reconciliations prepared by the Executive 
Director of the Museum, or his/her designee, as well as quarterly sales tax reports, inventory, and annual tax returns.  

The Treasurer shall render to the President and the Board of Trustees, whenever either of them so requests, as 
Treasurer, an account of all transactions and of the financial condition of the Corporation. 

   The Treasurer shall have custody of all the funds and securities of the Corporation, and shall keep full and accurate 
account of receipts and disbursements in books belonging to the Corporation The Treasurer shall supervise the deposit 
of all moneys and other valuables in the name and to the credit of the Corporation in such depository or depositories as 
may be designated by the Board of Trustees. 

              The Treasurer shall disburse or shall oversee the disbursement of  the funds of the Corporation as may be 
ordered by the Board of Trustees or an Executive Director, as appropriate, taking proper vouchers for such 
disbursements.  The Treasurer shall render to the President and the Board of Trustees, whenever either of them so 
requests, an account of all transactions as Treasurer and of the financial condition of the Corporation. 

              The Treasurer shall give the Corporation a bond, if required by the Board of Trustees, in a sum, and with one or 
more sureties, satisfactory to the Board of Trustees, for the faithful performance of the duties of the office of Treasurer 
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and for the restoration to the Corporation in case of the Treasurer’s death, resignation, retirement, or removal from 
office, of all books, papers, vouchers, moneys, and other properties of whatever kind in the Treasurer’s possession 
under the control of the office of Treasurer belongings to the Corporation 

              The Treasurer shall perform all the duties generally incident to the office of the Treasurer in a corporation, 
subject to the control of the Board of Trustees and the President. 

Section 6.12.5 – Assistant Secretary 

               The Board of Trustees may appoint an Assistant Secretary or more than one Assistant Secretary.  Each Assistant 
Secretary shall (except as otherwise provided by resolution of the Board of Trustees) have power to perform all duties of 
the Secretary in the absence or disability of the Secretary and shall have such other powers and shall perform such other 
duties as may be assigned by the Board of Trustees or the President.  In case of the absence or disability of the 
Secretary, the duties of the office shall be performed by any Assistant Secretary, and the taking of any action by any 
such Assistant Secretary in place of the Secretary shall be conclusive evidence of the absence or disability of the 
Secretary. 

Section 7.12.6 – Assistant Treasurer 

              The Board of Trustees may appoint an Assistant Treasurer or more than one Assistant Treasurer.  Each Assistant 
Treasurer shall (except as otherwise provided by resolution of the Board of Trustees) have power to perform all duties of 
the Treasurer in the absence or disability of the Treasurer and shall have such other powers and shall perform such 
other duties as may be assigned by the Board of Trustees or the President.  In case of the absence or disability of the 
Treasurer, the duties of the office shall be performed by any Assistant Treasurer, and the taking of any action by any 
such Assistant Treasurer in place of the Treasurer shall be conclusive evidence of the absence or disability of the 
Treasurer. 

ARTICLE VI – NOMINATING COMMITTEE    
 
Section 1. – Membership 

            The Governance Committee shall serve as the Nominating Committee.  The Chairman of the Governance 
Committee shall appoint at least one Trustee and one member of the Corporation not a Trustee to serve on the 
Nominating Committee.   

Section 2. – Duties 

             The Governance Committee, when a new Board of Trustees is to be elected, shall present to the Board of 
Trustees and to the membership a slate of proposed Trustees by including such nominations with the notice of annual 
meeting. 

ARTICLE VII – BANK ACCOUNTS AND LOANS                                                                                                          

Section 1. – Bank Accounts   

 Such officers or agents of the Corporation as from time to time shall be designated by the Board of Trustees 
shall have authority to deposit any funds of the Corporation in such banks,  other financial institutions, or trust 
companies as shall from time to time be designated by the Board of Trustees, and such officers or agents as from time to 
time shall be authorized by the Board of Trustees may withdraw any or all of the funds of the Corporation so deposited 
in any such bank or trust company, upon checks, drafts or other instruments or orders for the payment of money, drawn 
against the account or in the name or behalf of this Corporation, and made or signed by such officers or agents.  Each 
bank or trust company with which funds of the corporation are so deposited is authorized to accept, honor, cash and 
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pay, without limit as to amount, all checks, drafts or other instruments or orders for the payment of money, when 
drawn, made or signed by officers or agents so designated by the Board of Trustees until written notice of the 
revocation of the authority of such officers or agents or by the Board of Trustees shall have been received by such bank 
or trust company. There shall from time to time be certified to the banks or trust companies in which funds of the 
Corporation are deposited, the signature of the officers or agents of the Corporation so authorized to draw against the 
same. In the event that the Board of Trustees shall fail to designate the persons by whom checks, drafts and other 
instruments or orders for the payment of money shall be signed, as hereinabove provided in this Section, all such 
checks, drafts and other instruments or orders for the payment of money shall be signed by the President or a Vice 
President and countersigned by the Secretary or Treasurer or an Assistant Secretary or an Assistant Treasurer of the 
Corporation. 

Section 2. – Loans   

 Such officers or agents of this corporation as from time to time shall be designated by the Board of Trustees 
shall have authority to effect loans, advances or other forms of credit at any time or times for the Corporation from such 
banks, trust companies, institutions, Corporations, firms or persons as the Board of Trustees, shall from time to time 
designate, and as security for the repayment of such loans, advances, or other forms of credit to assign, transfer, 
endorse, and deliver, either originally or in addition or substitution, any or all stocks, bonds, rights and interests of any 
kind in or to stocks or bonds, certificates of such rights or interests, deposits, accounts, documents covering 
merchandise bills and accounts receivable and other commercial paper and evidences of debt at any time held by the 
Corporation; and for such loans, advances or other forms of credit to make, execute and deliver one or more notes, 
acceptances or written obligations of the Corporation on such terms, and with such provisions as to the security or sale 
or disposition thereof as such officers or agents shall deem proper; and also to sell to, or discount or rediscount with, 
such banks,  trust companies, institutions, Corporations, firms or persons any and all commercial paper, bills receivable, 
acceptances and other instruments and evidences of debt at any time held by the Corporation, and to that end to 
endorse, transfer and deliver the same. There shall from time to time be certified to each bank, trust company, firm or 
person so designated the signatures of the officers or agents so authorized; and each such bank, trust, company, 
institution, Corporation, firm or person is authorized to rely upon such certification until written notice of the revocation 
by the Board of Trustees of the authority of such officers or agents shall be delivered to such bank, trust company, 
institution, Corporation, firm or person. 
 
ARTICLE VIII- MISCELLANEOUS PROVISIONS 

Section 1. – Non-Discrimination 

 Sandy Spring Museum is an "equal opportunity employer," and will not discriminate in employment, 
recruitment, advertisements for employment, compensation, termination, upgrading, promotions, and other conditions 
of employment against any employee or job applicant. The Sandy Spring Museum prohibits discrimination against any 
employee or applicant for employment based on race, color, national origin, religion, sex, gender identity (including 
gender expression), sexual orientation, disability, age, marital status, family/parental status, income derived from a 
public assistance program, political beliefs, or reprisal or retaliation for prior civil rights activity. on the basis of: (1) 
political or religious opinion or affiliation, marital status, race, color, creed, or nation of origin, or (2) physical or mental 
handicap of a qualified handicapped individual. 

Section 2. – Fiscal Year 

 The fiscal year of the Corporation shall end on the last day of December. 

Section 3. - Budget Year 

 The annual budget shall end on the last day of December. 
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Section 4. – Rules 

 All meetings of the corporation shall be conducted in accordance with Roberts Rules of Order Revised (current 
edition). 

Section 5. - Alcoholic Beverages 

 The serving of alcoholic beverages on  Museum property shall normally be limited to wine and champagne and 
beer by-the-glass, bottle, or can; exceptions to this policy must be approved by a special committee appointed by the 
Board of Trustees.[AW1] 

ARTICLE IX- AMENDMENTS 

Section 1. – Amendments 

 The members may amend these Bylaws by a two-thirds vote at any meeting, provided the amendment has been 
proposed by the Board of Trustees or by a committee authorized by the Corporation to make such proposal, and a copy 
has been sent in writing or made available electronically to each member of the Corporation at least fifteen days prior to 
such meeting.  No amendment shall be effective which may prevent the organization from qualifying for exemption or 
from continuing such exemption from federal income taxes. 

Section 2. Dissolution 

 In the event of dissolution, the members pursuant to the Articles of Incorporation and Maryland law shall 
transfer all of the property and assets of this organization to such other non- profit organization as the Board of Trustees 
selects. 

 

ARTICLE X - INDEMNIFICATION 

Section 1 - General 

Unless expressly prohibited by law, the Corporation shall fully indemnify any person made, or threatened to be made, a 
party to an action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that 
such person, or such person's testator or in testate, is or was a director, officer, employee or agent of the Corporation or 
serves or served any other enterprise at the request of the Corporation, against all expenses (including attorneys' fees), 
judgments, fines and amounts paid or to be paid in settlement incurred in connection with such action, suit or 
proceeding. 

Section 2 - Limitation of Liability 

Officers, directors and other persons who perform services for the corporation and who do not receive compensation 
other than reimbursement of expenses ("volunteers") shall be immune from civil liability. Additionally, persons regularly 
employed to perform a service for a salary or wage ("employees") shall not be held personally liable in damages for any 
action or omission in providing services or performing duties on behalf of the corporation in an amount greater than the 
amount of total compensation (other than reimbursement of expenses) received during the twelve (12) months 
immediately preceding the act or omission for which liability was imposed. Regardless of the amount of liability 
insurance maintained, this limitation of liability for volunteers and employees shall not apply when the injury or damage 
was a result of the volunteer or employee's willful misconduct, crime (unless the volunteer or employee had reasonable 
cause to believe that the act was lawful), transaction that resulted in an improper personal benefit of money, property 
or service to the volunteer or employee, or act or omission that was not in good faith and was beyond the scope of 
authority of the corporation pursuant to this act or the corporate charter. This limitation of liability shall not apply to any 
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licensed professional employee operating in his or her professional capacity. The Corporation is liable only to the extent 
of the applicable limits of insurance coverage it maintains. 

 


