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BYLAWS

Maryland Breastfeeding Coalition

www.marylandbreastfeedingcoalition.org
ARTICLE I: Name and Mission 

1.1. NAME.

The legal name of this organization shall be the Maryland Breastfeeding Coalition, Inc., herein referred to as the Coalition.  

1.2. MISSION.

The mission is to improve Maryland’s citizens’ health by working collaboratively to protect, promote, and support breastfeeding.  This is for the public health and welfare, and for no other purpose.  In order to achieve optimal health, enhance child development, promote knowledgeable and effective parenting, support women in breastfeeding and make optimal use of resources, we envision breastfeeding as the norm for infant and child feeding throughout Maryland.

ARTICLE II: Membership

2.1 CATEGORIES OF MEMBERSHIP.

2.1.1. Active Members

Membership of the Maryland Breastfeeding Coalition is open to anyone who is in agreement with the mission and vision of the Coalition, signs a declaration of support for the Coalition’s mission and vision, and who participates in the Coalition activities. 


Membership is renewed on an annual basis. A fee may be required for active membership. In order not to exclude any person, a membership fee waiver will be available for those not able to pay. The Board of Directors will be responsible for: the fee amount, method of fee payment, application and the initiation of the fee.
    


2.1.1.1.Individual Members: Individuals who meet the criteria detailed above are considered active members. They are allowed voting privileges for all matters to be determined by the general membership.

2.1.1.2.Organizational Members: Representatives from interested affiliated groups may participate in coalition activities and discussions; one representative from each group may vote on coalition affairs and elections.

2.1.2.Honorary/Supporting Members

Individuals, organizations and corporations who support the mission and objectives through their donations, but do not meet the requirement for active membership are nonvoting honorary/supporting members. 

2.2. MEMBERSHIP TERMINATION.

The Board of Directors may, by the affirmative vote of two‐thirds (2/3) of the full Board of Directors, terminate a membership for cause. Grounds constituting “cause” shall be determined by the Board of Directors in its sole discretion. Such member shall be given reasonable notice of the proposed termination and shall be entitled to a hearing before the Board of Directors at the next regularly scheduled Board of Directors meeting. 

Membership may also be terminated by the failure of a member to continue to satisfy the relevant membership requirements. 

2.3. MEMBERSHIP DUTIES.

It shall be the duty of all members to support the purposes of the Coalition and to abide by the provisions of these Bylaws and all Coalition policies and procedures established by the Board of Directors. All other duties, including dues, of the membership shall be determined by the Board of Directors, and reviewed on an annual basis.

ARTICLE III: Board of Directors 

3.1. Officers
Officers are responsible for the operation of the Coalition. All officers must be active members of the Coalition. The officers of the Coalition shall be President, Vice President, Recording Secretary, Corresponding Secretary and Treasurer. The Officers are members of the Board of Directors.

3.1.1. Duties of the Officers

3.1.1.1. The President shall:

A. Determine the agenda and preside over membership and Board of Director meetings.

B. Be an ex-officio member of all Coalition Committees.

C. Present an annual report to the members.

D. Function as primary contact person for the organization.

E. Serve a one-year term.

3.1.1.2. The Vice President shall:

A. Immediately assume the duties of the President in the event the President becomes unable to complete the term of office or is removed from office;

B. Coordinate the Chairs of the Committees and act as liaison for the Committees to the Boards; 

C. Coordinate programs;

D. Serve a one-year term.

3.1.1.3. The Recording Secretary shall:

A. Record minutes at all meetings, save for committee meetings;

B. Submit meeting minutes to the Board for approval;

C. Distribute the meeting minutes to the membership;

D. Correspond as necessary, including notifying members of meetings as requested by the President and Vice President;

E. Designate a temporary recording secretary if unable to attend meetings;

F. Serve a one-year term.

3.1.1.4. The Corresponding Secretary shall:

A. Serve the role of the Webmaster 

B. Maintain the Coalition website

C. Serve as a liaison with the Website Designer

D  Collaborate with the Promotions and Marketing Committee

E. Tabulate ballots

F. Serve a one-year term.

3.1.1.5. The Treasurer Shall:

A. Collect and account for all Coalition funds;

B. Provide interim and annual financial reports to the President and Board of

Directors and/or Membership;

C. Maintain a current email and member list;

D. File tax and other forms as needed with the IRS and State of Maryland to keep in compliance with the Coalition’s 501c3 non-profit status.

D. Serve a one-year term.

3.2. Directors
3.2.1. The affairs of the Coalition shall be managed by the Board of Directors, which is composed of the Officers, and the Directors.

3.2.2. All Board Members will sign a Conflict of Interest and Ethics Statement approved by the Board and must declare any conflict of interest prior to any Board of Director vote. The Directors will be nominated and elected annually.

3.2.3. Starting with the May 2010 election, Directors shall have been members of the Coalition for at least six (6) months, and shall be elected to represent a diverse group of individuals and organizations who impact breastfeeding families, to include: (1) one health care provider (2) one Maryland WIC Breastfeeding Representative (3) one lactation consultant; (4) one community group representative (5) one consumer breastfeeding support group representative and (6) one at-large member.  Officers are allowed to fulfill these requirements simultaneously.

3.3. Meetings of the Board of Directors
Meetings of the Board of Directors shall be held at least quarterly at a place, date and time designated by the President. Except as otherwise provided by law, in articles of incorporation of the Coalition, or in these Bylaws (see section 4.1), a majority vote of Board members present, participating by phone, electronically, or voting by proxy is constitutes a quorum of the Board of Directors.

3.4. The duties of the Board of Directors shall include:

A. Conduct Coalition business consistent with the Bylaws;

B. Enter into agreements with individuals, agencies or organizations as desired to carry out Coalition activities;

C. Meet at least quarterly;

D. Make regular reports to the membership concerning action taken by the Board of

Directors;

E. Establish annual membership dues and corporate sponsor levels;

F. Review and approve proposed amendments to the Bylaws prior to submission for membership approval and;

G. Review and approve or reject proposed project abstracts submitted by the committees.

H. Review and approve the annual operating budget. The Board of Directors shall be involved in the voting of spending authority for accounts in excess of $500.00.

I. Positions on the Board of Directors are held by individuals, and as such are not reflective or representative of individual directors’ member organizations. The duties of the Board of Directors shall be to serve and carry out the best interests of the Coalition as a whole.

3.5. TERMS OF OFFICE.

There are no limits to the number of terms an individual may serve in an office.

3.6. NOMINATIONS.

The Nominations and Elections Committee shall recommend and solicit names for nomination, secure consent from each individual nominated, and present this slate to the Coalition active prior to the Annual meeting. 

3.7. ELECTIONS.

Starting with the May 2010 Annual Meeting, the Board of Directors shall be elected by the Active Membership by mailed or electronic ballot or other Nominations and Elections Committee-approved means that allows adequate time for a ballot return date.  Each voting member of the Coalition shall cast only one vote for each office in each election. Ballots presenting a slate of Board positions shall also provide space for write-in candidates. All Board members shall be elected by a simple majority of ballots returned. The Nominations and Election Committee shall tabulate the ballots prior to the Annual Meeting, at which time the election results will be announced. Nominations or ballots received after the stated date may not be counted or considered.

3.8. RESIGNATION, REMOVAL, VACANCIES

3.8.1. Resignation.

A Director may resign by delivering a letter of resignation to the President. Such resignation shall be effective upon receipt, unless it is specified to be effective on a later date.

3.8.2. Removal.

The Board of Directors, by a two-thirds (2/3) vote of its members present and voting, may remove from office and officer who fails to perform his/her duties as outlined in these bylaws, or fails to attend three (3) consecutive executive committee and/or Board of Directors meetings without being excused; the BOD can waive this for exceptional circumstances.

3.8.3. Vacancies.

A person elected by a majority vote of the remaining members of the Board of Directors until the next election shall fill any vacancy occurring in any office, except President, for the unexpired term.  A vacancy occurring in the office of the President shall be filled by the Vice President.

3.9. COMPENSATION.

The Board of Directors shall serve without compensation, but may be reimbursed for reasonable expenses.

3.10. EMPLOYEES
The Board of Directors may establish such positions of employment, as it deems
desirable from time to time and shall fix the compensation for such positions. Subject to the control and direction of the Board of Directors, the President shall hire and discharge employees necessary for the proper conduct of the business of the Coalition.
Article IV Membership Meetings and Conduct of Business

4.1. QUORUM REQUIREMENTS

If One-fourth of the voting membership is present at a membership meeting, this constitutes a quorum at such meetings for the purpose of voting on all motions, questions,

Resolutions, and other actions, so long as the meeting has been properly announced and

motions have been submitted in a manner consistent with these Bylaws and applicable

law.
4.2. VOTING

In general, decision-making for the Coalition will be by member consensus. When unable to reach consensus, a vote may be held at any regular or special meeting of the Coalition, following Robert’s Rules of Order. Active Members shall be entitled to vote on all matters submitted to a vote of the membership, including the election of Board of Director members. Each active Member, whether representing a coalition or organization, or an individual, shall be entitled to one (1) vote on each such matter.  Each member of the Board of Directors shall also be entitled to one (1) vote.
4.2.1 Election of Officers and Board of Directors

All Board members shall be elected by a simple majority of ballots returned.  The Recording Secretary will tabulate ballots ; non-candidate volunteers may  be the tellers and count.  Installation of officers will take place at the conclusion of the Annual Meeting.

4.2.2. Voting on Motions, Questions, Resolutions, and Actions
Any motion, question, resolution or proposed action that the Board of Directors determine or these Bylaws require be submitted to eligible members for a vote outside a meeting, the Recording Secretary shall mail, e-mail, fax, or otherwise deliver a written ballot to each Active Member at the last known postal address, e-mail address, or fax number provided to the Coalition, which shall be deemed to be good and sufficient notice of such vote. 

4.2.3. Validation and Passage of Ballots

Each completed ballot returned to the Coalition within the specified time period shall be valid. Actions taken by mail ballot shall pass by a simple majority of those voting unless otherwise specified in these bylaws. The sale or transfer of a vote is strictly prohibited.

4.3. REGULAR COALITION MEETINGS

Coalition meetings will be held at least quarterly.  All members will be notified a minimum of 10 days before each meeting. Teleconferencing and other technologies may be used for membership and Board of Directors meetings.

4.4. ANNUAL MEETING

The annual membership meeting shall be in May. Starting with the 2010 election, 

elections will be held at this meeting.

Article V: Committees

5.1 COMMITTEE ESTABLISHMENT
The Board of Directors shall name standing and special or ad hoc committees. Committee Chairs shall provide meeting reports to the Board of Directors. Committees may be dissolved by a majority vote of the Board for cause

5.2 CATEGORIES OF COMMITTEES 

The following shall be standing committees.  The Board of Directors may establish ad hoc committees as necessary.  Individuals may volunteer to serve on more than one committee at a time. Committees shall elect their own chairperson, who is responsible for scheduling and conducting meetings and reporting to the Board of Directors on the activities of the committee.

A. Nominations and Elections Committee shall consist of at least three members and shall be appointed by the Board of Directors for a term of two years. The functions of the committee shall be to nominate at least one candidate for each office (President, Vice President, Recording Secretary, Corresponding Secretary, Treasurer, other Directors) each year, and to assist in the election process.

B.  Promotions and Marketing Committee shall consist of members interested in this area. The functions of the committee shall be to increase the awareness and knowledge of breastfeeding among the general public, pregnant and breastfeeding women, and health care providers, and to draft project plans relating to promotion and marketing and make recommendation to the Board of Directors relative to those projects.

C. Professional Education Committee shall draft plans relating to healthcare professional education and make recommendations to the Board of Directors relative to those projects in order to increase Healthcare Professionals’ knowledge about breastfeeding management and support.

D. Legislative Committee shall have as their primary objective to identify and make recommendations to the Board on policy and legislation to promote, protect, and support breastfeeding.

E. Insurance and Workplace Committee shall have as their primary objective to develop and advocate for standards for insurance companies in terms of coverage and reimbursement for breastfeeding support, services, and equipment, and to increase workplace awareness and support of breastfeeding women.

Article VI: AMENDMENTS 

 6.1. AMENDMENT OF THE BYLAWS

The Bylaws may be amended in one of three ways:

1. At any business meeting by a two-thirds vote of the active membership present, eligible to vote, and voting.  The membership shall be notified of intent to amend Bylaws and provided with proposed amendments at least 60 days prior to the meeting at which the amendments are to be proposed. 

2. At any time by a two-thirds majority vote of the active membership voting by secret mail ballot. The Board of Directors has the discretion to provide for secret mail balloting under rules and procedures it shall adopt.

3. Without previous notice at any annual meeting by ninety-nine percent of the active membership eligible to vote and voting.

6.2 DISSOLUTION OF THE COALITION*

Upon the dissolution of this organization, assets shall be distributed for one or more purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose.

*(Section 6.1 adopted November 30, 2009)

Appendix 1

Maryland Breastfeeding Coalition

Conflict of Interest and Ethics Statement 

Members of the Board of Directors are elected to serve the Maryland Breastfeeding Coalition (MBFC) and its membership. The men and women who accept this position are expected to carry out their duties in a manner that inspires and assures confidence in the organization. I have an obligation to the organization I serve, to the general public, and to myself to maintain the highest standards of ethical conduct. I will not commit acts contrary to these standards nor will I condone the commission of such acts by others within the MBFC.

Confidentiality
· Keep confidential information confidential unless legally obligated to do otherwise. 

· Refrain from using or appearing to use confidential information acquired in the course of my service for unethical or illegal advantage, either personally or through third parties. 

Conflict of Interest
· Avoid direct or indirect, actual or apparent, conflicts of interest and advise all appropriate parties of any potential conflict. 

· Refrain from engaging in any activity that would prejudice my ability or the ability of others to carry out duties ethically. 

· Refuse any gift, favor, or hospitality that would influence or would appear to influence my actions or the actions of others. 

Integrity
· Refrain from violating any criminal or civil law or regulation. 

· Refrain from engaging in or supporting any activity that would discredit the MBFC. 

· Perform my duties in accordance with relevant laws, regulations, MBFC policies and standards. 

· Represent the interests of all people served by this organization and not favor special interests inside or outside the organization.  

A conflict of interest arises in any situation in which the Board of Directors member, and/or his or her immediate family, is involved in an activity that could adversely affect his or her judgment with respect to the business of the MBFC or otherwise diminish the interests of the organization. When such a conflict arises, the Board of Directors member with the conflict shall excuse himself or herself from all discussions and decisions related to the matter.

I, the undersigned, have read, fully comprehend, and agree to the terms set forth in the above policy. 

________________________________   ___________________

      Signature       



Date

________________________________   ___________________

      Name      



Position  

