
Adopted:  June 2003


Monterey County Coalition

HEALTHY MOTHERS, HEALTHY BABIES



BYLAWS


ARTICLE I


Name

The name of this coalition shall be the Monterey County Healthy Mothers, Healthy Babies Coalition, hereinafter referred to as "HMHB", for a perpetual term, with the principal place of business at Monterey County Healthy Mothers, Healthy Babies Coalition, 1120 Forest Ave, #129, Pacific Grove, California 93950, with offices at such other place or places as are deemed necessary or convenient.


ARTICLE II


Purpose
The purpose of HMHB is to improve infant, maternal and family health through education and

collaborative partnerships of public and private organizations to promote, protect, and support maternal/child health and breastfeeding in Monterey County.

HMHB is a charitable organization.


ARTICLE III


Membership
Section l.
Categories of Membership

There shall be ​​​four categories of membership: Organizational (including agencies, organizations, businesses, professional associations and individuals, government agencies, state and community organizations and coalitions, corporations and foundations), other California coalitions, Individuals and Honorary members.

A.
Voting Members (Organizational Members) 

1.
Criteria

Agencies, organizations, businesses, professional associations and individuals, state and community organizations, coalitions, corporations and foundations meeting the following criteria may apply for Coalition membership:   


a.
A charter, purpose or constituency that in scope or broadly represents a special population group or groups; OR


b.
A structure of local affiliates, or another type of network designed to reach Monterey County constituencies; AND


c.
A significant commitment to maternal and child health (MCH) and the health of families; AND


d.
A commitment to make their constituent network available to help disseminate materials and information about and on behalf of HMHB; AND


e.
A demonstrated history of collaborative activities with other MCH partners at the national, state or local level; AND

f. Support for the mission and work of HMHB. 

2.
Selection and Renewal

The Executive Board will establish procedures for admission and renewal for members. 

a. Voting Members shall be selected by the Board of Directors upon receipt of application. Approval shall be determined by fulfillment of established criteria (outlined above) and in keeping with HMHB's mission, organizational goals and values. 

b. Membership shall be renewed on an annual basis through HMHB. If there is a change in status or eligibility of a member, the renewal request will be referred to the Board.

3.
Rights

Voting Members have the following rights within HMHB:

a. Shall designate the name of the person appointed to represent them at membership meetings and vote on their behalf on any business legally before the membership of HMHB.

b. Eligibility to serve in elected offices as full voting members.

c. Participation in all Coalition activities.

B.
Non-voting Members (Individual Associate)

1. Criteria

Individuals who meet the following criteria may apply for membership in HMHB as an Associate Member:


a.
A commitment to improving maternal and infant health, and the health of families; AND


b.
Support for the mission and work of HMHB.

  2.
Selection and Renewal
   

The Board will establish procedures for admission and renewal for members. 

a. Associate Members shall be selected by the process approved by the Board of Directors based on fulfillment of established criteria (outlined above) and in keeping with the HMHB's mission, organizational goals and values.  

b. Membership shall be renewed on an annual basis through the HMHB Office. 

3.
Rights

Non-voting Members have the following rights within HMHB:

a. Participation in all Coalition activities 

C.
Non-voting Members (Honorary)

1. Criteria

a. An organization or individual of outstanding achievement in the field of maternal and child health may be elected by the Board of Directors to Honorary Membership.

2. Selection and Renewal

a. Nomination for Honorary Membership shall be by formal motion to the Board of Directors, and election shall be by the Board of Directors.

3. Rights

Non-voting Members have the following rights within HMHB:

a. Participation in all Coalition activities

Section 2.  Responsibilities of Members

A.
All members or their selected representative (except Honorary) are expected to:

1. Attend one or more HMHB membership meeting, event or biennial conference per year OR 

2. Participate in HMHB Coalition activities or such other activities that promote the mission of HMHB; AND

3. Submit renewal application for membership; AND

4. Report as requested by HMHB; AND

5. Abide by the Statement of Principles adopted by the Board of Directors.

Section 3.  HMHB Membership Meetings

A.
Regular meetings of the membership shall be held no less than once annually at such place and on such date and time as may be designated by the Board of Directors.

B.
Membership meeting date (s) shall be established by the Board of Directors. 

C.
One of these regular meetings will be designated as the annual meeting each year.

D.
Prior notice of the meetings shall be given (not less than ten or more than 60 days) to every member at his or her last known address.

E.
Voting members present at membership meetings shall constitute a quorum for the transaction of business at all membership meetings.

Section 4.
Special Meetings

A. Special meetings of the voting membership shall be held whenever called by direction of the Board of Directors or by request of at least 10% of the voting members.

B.
The HMHB shall give notice to each voting member of each special meeting so called by telephone or mailing notices thereof at least twenty-one days prior to the date of such meeting. 

C.
The business of such special meeting need not be specified in the notice unless specifically required by law or these Bylaws.

D.
Acts done at such special meetings shall have the same force and effect as though done and performed at a regular member meeting.

ARTICLE IV


The Board of Directors

Section 1. 
Composition of the Board of Directors

The business of HMHB will be managed by a Board of Directors composed of a minimum of three and a maximum of seven individuals who are eligible to vote on the transaction of Board business.  Candidates for the HMHB Board of Directors shall be selected from among the voting members as per the following:

A. A minimum of one and a maximum of three representatives of the community, nominated by the Nominating Committee;

B. A minimum of one and a maximum of four representatives from HMHB, nominated by the Nominating Committee;

C. A minimum of zero and a maximum of two members-at-large, nominated by the Nominating Committee; and

Section 2. 
Election of the Voting Members of the Board of Directors

A. The Nominating Committee determines the eligibility of all nominees to serve as voting members on the Board of Directors evaluated against criteria established by the Board, and shall annually nominate a slate of consenting candidates for the Board of Directors.  

B. Nominations to the Board of Directors may also be made by the membership.  Such nominations must be submitted to the Chairperson of the Nominating Committee who shall determine eligibility at least thirty days before the annual meeting. Those eligible will be included on the written ballot that shall be sent by mail to all voting members.

C. The slate of voting Board member candidates shall be submitted to the Board of Directors for approval prior to being sent to the membership for a vote.

D. The Nominating Committee shall propose the slate to the membership in writing (by mail) at least twenty-one days prior to annual membership meetings.

E. Voting Members of the Board of Directors must be elected by a simple majority of the voting members voting in the election held by mail. The election results will be announced at an annual membership meeting.

Section 3.
Qualifications of Board of Directors

A.
Qualifications for the voting members of the Board will be determined by the Board of Directors that will be communicated to the Nominating Committee to be used in preparation of the nominating slate.

Section 4. 
Terms

A.
The terms for members of the Board of Directors shall begin at the close of the August annual meeting and shall run for two years. 

B. Members of the Board of Directors may serve for a maximum of three consecutive terms.

C. A term shall include any time served as an appointed member.

Section 5.
Vacancies 

A. Resignation and Removal.

1. Board members choosing to resign must submit a written resignation to be acted upon by the Board of Directors. 

2. Whenever in the judgement of the Board the best interests of HMHB will be served, a Board member may be removed by a majority vote by the Board of Directors.

3. Two absences by a Board Member within a calendar year may be considered a vacancy and the member may be removed by a majority vote of the Board.   

B. Vacancies - Filling

1. Whenever a vacancy occurs on the Board, the remaining members of the Board shall, with consultation from the Nominating Committee Chairperson if the vacancy involves a voting seat on the Board, appoint an individual as replacement, drawing from the appropriate membership category.  
Section 6.
Duties and responsibilities

The Board of Directors will carry out the business of HMHB.  The Board shall have the power to conduct, control, manage and govern the affairs, operations, business, property and assets of this Coalition, and to make and enforce such rules of operation in reference thereto as it may deem proper, not inconsistent with the laws of the state of California, or the Bylaws of HMHB, or may delegate any such powers to certain officers or appointees of HMHB by resolution at any meeting of said Board members.  Duties shall include, but not be limited to:

A.
Conduct Coalition business consistent with the Bylaws and good business practice;

B.
Appoint the Chairs for the Standing Committees and other committees as needed;

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

D.
Meet a minimum of two times each year;

E.
Make regular reports to the National HMHB concerning action taken by the Board of Directors; 

G.
Ensure that all Board members sign a Conflict of Interest Statement; and

            (Section 6 G in process)

H.
Adopt a Statement of Principles to carry out the work of the Board.

            (Section 6 H in process)

Section 7.
Compensation

Members of the Board of Directors shall serve without compensation.  However, members may be reimbursed for actual expenses that have been incurred, subject to the availability of funds for this purpose and as approved by the Board.

Section 8. 
Checks, Drafts, or Orders

All checks, drafts or orders for the payment of money, notes, or other evidence of indebtedness issued in the name of HMHB, shall be signed in such manner as is from time to time determined by resolution of the Board of Directors.

Section 9. 
Deposits

All funds of HMHB shall be deposited from time to time to the credit of HMHB in such banks, trust companies and other financial institutions approved by the Board of Directors.

Section 10.
Gifts

The Board of Directors may accept on behalf of HMHB a contribution, gift, bequest or devise for a purpose of HMHB consistent with the mission and the goals of HMHB. 

Section 11. 
Meetings

A. Regular meetings of the Board of Directors shall be held a minimum of two times each year at such place and on such date and time as may be designated by the Chairperson, including conference calling and any other reasonable means of communication;

B. An annual schedule of the membership meetings shall be established by the Board of Directors and shall be published for the members.  

C. Notice of the meetings shall be given at least twenty-one days prior to the meeting date, and shall be mailed, faxed or e-mailed to every Board member at his or her last known address.

D.
One of these regular meetings of the Board of Directors will be designated as the annual meeting each year.

E.
All meetings of the Board of Directors are open to the general membership and shall be communicated to the membership. 

F.
All meetings of the Board of Directors shall be conducted in accordance with Roberts Rules of Order Newly Revised.
Section 12.
Special Meetings

A.
Special meetings of the Board of Directors shall be held whenever called by direction of the Chairperson or by request of a majority of the Board members.

B.
The Secretary of  HMHB shall give notice to each Board member of each special meeting so called by telephone or mailing notices thereof at least five days prior to the date of such meeting. 

C.
The business of such special meeting need not be specified in the notice unless specifically required by law or these Bylaws.

D.
Acts done at such special meetings shall have the same force and effect as though done and performed at a regular meeting of the Board of Directors.

E.
At the discretion of the Chairperson, meetings of the Board of Directors may be conducted via conference call, or any other reasonable means of communication.

Section 13.
Quorum

A. A majority of the voting members of the Board of Directors shall constitute a quorum for the transaction of business at all meetings of the Board. 

B.
Business may be transacted by mail, fax or e-mail in between Board meetings with unanimous participation and a unanimous vote of voting members of the Board. 

Section 14. 
Presiding Officer

Meetings of the Board of Directors shall be presided over by the Chairperson, or in the absence of the Chairperson, by the Co-Chairperson, or in the absence of the Co-Chairperson, by a voting member of the Board designated by the Chairperson or by a majority of the members present.                  

Section 15.
Executive Director

A.
The Board of Directors may employ an Executive Director, who shall serve at the pleasure of the Board.  The Executive Director shall hire additional staff as authorized and direct the administrative activities of HMHB, and shall further the policies and programs established by the Board.  The Board of Directors shall prescribe the duties and title of the position, and compensation. 

B.
The Executive Director is designated as an ex-officio non-voting member of the Board of Directors and Executive Committee.

Section 16.
Officers and Directors Liability

HMHB shall secure and maintain Officers and Directors Liability Insurance coverage. The Plan shall be a part of the policies of Monterey County HMHB and shall be reviewed annually by the Board of Directors. (Section 16 Liability in process with National HMHB.)


ARTICLE V


Officers
Section 1.
Election

A.
At the annual meeting of the Board of Directors, it shall organize and elect the officers provided for in these Bylaws.  The officers of HMHB shall be Chairperson, Co- Chairperson, Secretary, and Treasurer.

B.
Election of officers shall be by a majority vote of the voting Board members present and voting.

Section 2.
Eligibility

Any voting member of the Board of Directors is eligible to serve as an officer.

Section 3. 
Terms

A.
Officers' terms shall begin at the close of the August annual meeting and shall run for two years.

B.
Officers may serve a maximum of two consecutive terms.

C.
A term shall include any time served as an appointed officer.

Section 4.
Chairperson

A. The Chairperson shall preside at all meetings of the Board of Directors.

B. The Chairperson shall call special meetings of the Board members when s/he deems it necessary, and cause the Secretary to give the necessary notices.

C. The Chairperson shall have the authority to cast the deciding vote in the case of a tie.

Section 5. 
Co-Chairperson

A.
If at any time the Chairperson of HMHB shall be unable to act, the Co-Chairperson shall take his/her place and perform his/her duties, and in such Co-Chairperson shall be vested, during such time, all the powers, duties and functions of the Office of the Chairperson.

Section 6.  Secretary

A. The Secretary shall attest to the signatory authorized by the Board of Directors on all notes, obligations, debentures, or evidences of indebtedness, deeds, mortgages, contracts, leases or debentures authorized by the Board of Directors, and perform other duties as from time to time may be assigned to him/her by the Board of Directors or required by him/her by the Chairperson.  

B. The Secretary shall attend and keep the minutes of all meetings of the Board members in books provided for that purpose, shall perform all duties usual to the office of the secretary, and perform other duties as from time to time may be assigned to him/her by the Board of Directors or required by him/her by the Chairperson.

Section 7.  
Treasurer

A. The Treasurer shall have charge of all financial and other records of HMHB, and shall prepare an annual financial report for presentation at the annual meeting of the Board of Directors.

B. The Treasurer shall serve as Chair of the Finance Committee.

Section 8.
Resignation, Removal, Vacancies

A. When any officer resigns, dies or becomes ineligible to hold office, she/he shall cease to hold office, and the office shall be declared vacant, and another qualified voting member of the Board of Directors shall be appointed by the Board to fill the unexpired term of office thus vacated. This action may occur at any meeting of the Board. 

ARTICLE VI

Board Committees

Section 1.
Standing Committees

All standing Committees meet at the call of the Chair of the Committee in consultation with the Board Chair.  All standing Committees shall report at the regular meetings of the Board of Directors. The standing Committees of HMHB shall be:

A. Nominating Committee.  The Nominating Committee Chairperson shall be a voting member of HMHB elected by the members at the same time as the election of the Board of Directors (Article IV, Section 2).  The Chairperson shall select a minimum of two and a maximum of four additional committee members.  The Nominating Committee shall nominate persons for Board approval from the voting membership.

B. Finance Committee. The Treasurer shall be the Chair of the Finance Committee.  The Committee shall be responsible for reviewing and recommending a proposed annual budget to the Board, and have primary responsibility for fiscal matters of the organization, including oversight of the annual audit.

Section 2. 
Ad Hoc Committees

The Board of Directors may establish ad hoc committees as necessary.


ARTICLE VII


Amendments
Section 1.
Process for Amending Bylaws

A. These Bylaws may be amended by a vote of the voting members of HMHB. 

B. To be considered by the membership, a proposed amendment must have the support of the Board of Directors or twenty-five percent (25%) of the voting members. 

C.
The procedure for voting on amendments to the Bylaws shall be as follows:  

1. The Secretary shall mail to each voting member of HMHB any proposed amendments to these Bylaws. The vote shall be taken within fifteen (15) and no more than sixty (60) days following the distribution of the ballot.

2. The Board of Directors shall provide for each member of Monterey County HMHB, along with their written ballot, a description of the proposed amendments, and a summary of the Board's respective recommendations. Amendments must be passed by a two-thirds majority of those voting by written ballot.

3. The results of the vote will be announced at the first membership meeting following the vote.


ARTICLE VIII


Fiscal Year

The fiscal year of Monterey County HMHB shall be the calendar year.


ARTICLE IX


Logo

The Board of Directors shall use the National HMHB logo, which is a registered trademark, and monitor its use by members.  Use of the logo shall be consistent with the written policy approved by the Board of Directors of National HMHB. 

ARTICLE X


Severability

If anything in these bylaws is counter to the laws of the state where they apply, the rest of the bylaws shall remain in effect.

Monterey County Coalition HEALTHY MOTHERS, HEALTHY BABIES

Established 12/1999



