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Baltimore Clayworks  
By Laws 

Revised as of July 22, 2010 
 
 

Article I 
MEMBERS 

 
Section 1: The members of the Board of Trustees shall work to advance the purpose, goals, and 
mission of Baltimore Clayworks.  See Fact Sheet, Appendix 1. 
 
Section 2: The members of the Board of Trustees of the Corporation shall be the only members of 
the Corporation. 
 
Section 3: The members of The Board of Trustees of the Corporation, when meeting as Trustees, 
shall be deemed to be exercising all the rights and powers of the members of the Corporation. 
 
 

Article II 
BOARD OF DIRECTORS 

 
Section 1: Powers: The business and affairs of the Corporation shall be managed under the 
direction of a diverse Board of Trustees which shall consist of no fewer than five members and no 
more than thirty five.  All of the powers of the Corporation shall be exercised by or be under the 
authority of the Board of Trustees.  The Board of Trustees shall keep minutes, which shall 
constitute accounts of its transactions. 
 
Included in the business of the Corporation shall be the appointment of an Executive Director, who 
shall serve as a salaried general manager of daily operation of the Baltimore Clayworks, Inc. 
 
Section 2: Elections and Term Limits: Any member may nominate a new member to the Board by 
bringing the nomination to the Executive Committee or such other committee as may be 
designated by the Board, which will make a review of the proposed candidate.  A proposed 
member must receive approval of a majority of those members constituting a quorum at a Board 
meeting.  Each Trustee shall hold office for one renewable term of three years, not to exceed six 
years during any eight-year period; until he or she resigns or is removed. However, time served as 
an officer does not count toward board term limits, but extends the board term by the number of 
years served as an officer. Board members whose terms have expired may be asked by the executive 
committee, subject to vote of the board, to serve one or more additional three-year term if they are 
actively involved in critical activity that advances the organization. 
 
Section 3: Trustee Emeritus: as of June 12, 2007 A position of “Trustee Emeritus” is established for 
board members whose involvement in the organization has been both extensive and critical.  A 
board member who is elected as a “Trustee Emeritus” is not subject to the above mentioned term 
limits and can serve until he or she resigns or is removed.  A proposed “Trustee Emeritus” must 
receive approval of two thirds of those members constituting a quorum at a board meeting.   
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The Trustee Emeritus has the same rights and responsibilities as other Board Members, however 
the position does not count towards any limitation set on Board Members. Individuals elected to 
the position of Trustee Emeritus only count towards determination of a quorum when they are 
present at a meeting when a vote of the Board is called.  
 
Section 4.: Meetings: The Board of Trustees shall meet at least three times per calendar year, one 
meeting of which shall be designated the Annual meeting.  At the Annual meeting new officers may 
be elected as designated in these By-laws at the date, and place within the State of Maryland as may 
be determined by the Board. 
 
Section 5: Special meetings: Special meetings of the Board of Trustees may be called at any time by 
the President, or by vote of the Board of Trustees at the meeting, or by any three Trustees in 
writing without a meeting.  Such special meetings shall be held at such a place or places as may be 
designated from time to time by the Board of Trustees. 
 
Section 6: Notice of Meetings: Oral or written notice of the place, day and hour of every regular 
and special meeting shall be given to each Trustee seven or more days before the meeting by 
telephone call, electronic communication, personal delivery of notice, or by mailing the notice to 
the residence or usual place of business.  Unless required by resolution of the Board of Trustees, 
the notice need not state the business to be transacted thereat. 
 
Section 7: Quorum: At all Board meetings a quorum for the transaction of business (voting) shall 
not be less than 50% of the members of the Board.  Except in cases in which it is by statute, by the 
charter, or by these By-laws otherwise provided, the action of a majority of Trustees constituting a 
quorum is the action of the Board of Trustees. 
 
Section 7: Removal: Any Trustee may be removed with or without cause at any Board meeting 
by the affirmative vote of a majority of the entire Board of Trustees, or between Board meetings, 
by the affirmative written vote of a majority of the entire Board. 
 

 
ARTICLE III 
OFFICERS 

 
 
Section 1: Executive Officers: The Board of Trustees shall choose a Board Chair/President, a Vice-
President, a Secretary, and a Treasurer from among the Trustees; the Executive Director however, 
is not eligible to hold an Executive Office.  No person may hold more than one office at a time. All 
executive officers shall serve two-year terms with such terms effective as of the annual meeting. 
Partial terms which result from a vacancy are in addition to the two-year term described herein.   
Any vacancy which occurs in any office shall be filled by the Board except that upon the vacancy of 
the office of President, the Vice- President shall become President for the remainder of the 
unexpired term, and this vacancy shall be filled by election at the next full Board meeting. 
 
 
Section 2: President: The President shall preside at all meetings of the Board of Trustees at which 
he/she shall be present.  He/she shall be the chief executive officer and shall have general charge 
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and supervision of the business of the Corporation.  He/she may sign and execute, in the name of 
the Corporation, all authorized deeds, mortgages, bonds, contracts, or other instruments, except 
in cases in which the signing and execution thereof shall have been expressly delegated to some 
other officer or agent of the Corporation.  In general, he/she shall perform all duties incident to 
the office of a president of a corporation, and such other duties as, from time to time, may be 
assigned to him/her by the Board of Trustees. 
 
Section 3: Vice President: The Vice President, at the request of the President or in his/her absence 
or during his/her inability to act, shall perform the duties and exercise the functions of the 
President and when so acting shall have the powers of the President.  The Vice President shall have 
no other powers and perform such other duties as may be assigned to him/her by the Board of 
Trustees or the President.  The Vice President shall be the President-elect. 
 
Section 4: Secretary: The Secretary shall keep the minutes of the meetings of the Board of Trustees 
and any of its committees in books provided for the purpose.  He/she shall see that all notices are 
duly given in accordance with the provisions of the By-laws or as required by law.  He/She shall be 
custodian of the records of the Corporation.  In the absence of both the President and Vice-
President or during the inability of both of them to act, he/she shall perform the duties and 
exercise the functions of the President and when so acting shall have the powers of the President.  
In general, he/she shall perform all duties incident to the office of a secretary of a corporation and 
such other duties as, from time to time, may be assigned to him/her by the Board of Trustees, or 
the President. 
 
Section 5: Treasurer: The Treasurer shall have charge of and be responsible for all funds, securities, 
receipts, and disbursements of the Corporation.  He/she shall deposit or cause to be deposited in 
the name of the Corporation, all moneys or other valuable effects in such banks, trust companies, 
or other depositories, as the Board of Trustees shall from time to time. He/she shall render to the 
President and Board of Trustees, whenever requested, an account of the financial condition of the 
Corporation. In the absence of the President, Vice President, and Secretary, or during the inability 
of all of them to act, he/she shall perform the duties and exercise the functions of the President, 
and when so acting have the powers of the President.  In general, he/she shall perform all duties 
incident the office of a treasurer of a corporation, and such other duties, from time to time, may be 
assigned to him/her by the Board of Directors or the President. 
 

ARTICLE IV 
COMMITTEES 

 
Section 1: The Board of Trustees may by resolution provide for such Standing or Special 
Committees as it deems desirable and may discontinue the same at its pleasure.  Each such 
committee shall have powers and perform such duties, not inconsistent with law, as may be 
assigned to any one of such committees by the Board of Trustees. 
 
Section 2: Standing Committees: The Standing Committees are Executive, Finance, Development, 
Marketing and The Committee on Trustees. The members of the Standing Committees may consist of 
Board and non-Board members.  The chairpersons of the Standing Committees shall be Board 
members and may be removed with or without cause by a majority vote of the Board of Trustees at 
any Board meeting. 
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Section 3: Special Committees may be designated by the Board of Trustees or the Executive 
Committee and may consist of Board and non-Board members. The Chairpersons of the Special 
Committees shall be Board members.  The may be removed with or without cause by a majority 
vote of the Board of Trustees at any Board meeting. 
 
 

 
 
Section 4: The Executive Committee shall consist of the President, Vice President, the immediate 
past President, Secretary, Treasurer, Executive Director, and at least two members-at-large. 
Members at Large shall be recommended by the Committee on Trustees and shall hold office for a term 
of one year, which term may be renewable.   
 
 
 

ARTICLE V 
FINANCE 

 
Section 1: Contracts: The Board of Trustees may authorize any officer or officers, agent or agents 
of the Corporation, in addition to the officers so authorized by these By-laws, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Corporation.  
Such authority may be general or confined to specific instances. 
 
Section 2: Checks, Drafts, etc.: All checks, drafts, and order for the payment of money, notes, and 
other evidences of indebtedness, issued in the name of the Corporation, shall be signed by such 
office or officers, agents, or agents of the Corporation, and in such manner as shall from time to 
time be determined by resolution of the Board of Trustees. 
 
Section 3: Annual Reports: The President of the Corporation, or such person as may be designated 
by the Board of Trustees, shall prepare annually a full and true statement of the affairs of the 
corporation.   It shall be submitted at the annual meeting and thereafter shall be filed at the 
principal office of the Corporation where it shall be open for the inspection by every member of the 
Board of Trustees during usual business hours. 
 
Section 4: Fiscal Year: The fiscal year of the Corporation shall be from January 1st through 
December 31 unless otherwise provided by the Board of Trustees. 
 
Section 5: Deposits: All funds of the Corporation shall be deposited from time to time to the credit 
of the Corporation in such banks or other depositories as the Board of Trustees may select. 
 
Section 6: Gifts: The Board of Trustees may accept on behalf of the Corporation any contribution, 
gift, bequest, or devise for the general purposes or for any special purpose of the Corporation. 
 

ARTICLE VI 
SUNDRY PROVISIONS 
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Section 1: Seal: The Board of Trustees may provide a suitable seal bearing the name of the 
Corporation, which shall be in the charge of the Secretary.  The Board of Trustees may authorize 
one or more duplicate seals and provide for the custody thereof. 
 
Section 2: Bonds: The Board of Trustees may require any officer, agent or employee of the 
corporation to give bond to the corporation, conditioned upon the faithful discharged of his/her 
duties with one or more sureties and in such amounts as may be satisfactory to the Board of 
Trustees. 
 
Section 3: Indemnification: To the maximum extent permitted by the Maryland General 
Corporation Law as from time to time amended, the corporation shall indemnify the currently 
acting and it’s former directors, officers, agents, and employees. 
 
Section 4: Gender: The use of the masculine or feminine gender in these By-laws shall be deemed 
to include the other. 
 
Section 5: Amendments: These By-laws may be amended, altered, or repealed by the Board of 
Trustees at any Meeting of the Board, by the affirmative vote of a majority of the entire Board of 
Trustees, or in-between Board meetings, by the affirmative written vote of a majority of the entire 
Board. 
 
 

END 


