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BYLAWS

OF THE

MARYLAND AFFILIATE OF THE 

SUSAN G. KOMEN BREAST CANCER FOUNDATION, INC.

(a Delaware nonstock, nonprofit corporation)

ARTICLE I 

Name, Organization, Offices, and Purposes TC "ARTICLE I Name, Organization, Offices, and Purposes" \f C \l "1" 

Section 1.01.
Name TC "Section 1.01 Name" \f C \l "2" .  This corporation shall be known as the Maryland Affiliate of The Susan G. Komen Breast Cancer Foundation, Inc. (the “Corporation”).


Section 1.02.
Organization TC "Section 1.02 Organization" \f C \l "2" .  The Corporation is incorporated in Delaware as a nonstock, nonprofit corporation that is organized and operated exclusively for charitable, scientific, and educational purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended, or the corresponding section of any future tax code (collectively, the “Code”).


Section 1.03.
Offices; Registered Agent TC "Section 1.03 Offices; Registered Agent" \f C \l "2" .  The principal office of the Corporation shall be located within or without the State of Delaware, at such place as the Board of Directors shall from time to time designate.  The Corporation may maintain additional offices at such other places as the Board of Directors may designate.  The Corporation shall have and maintain within the State of Delaware and within any jurisdiction in which it is doing business a registered agent whose business address is identical with the registered office of the Corporation in that jurisdiction.  The Board of Directors may from time to time as it sees fit change the Corporation’s registered agent in any jurisdiction.


Section 1.04.
Purposes TC "Section 1.04 Purposes" \f C \l "2" .  In furtherance of the purposes set forth in Section 1.02 hereof, the Corporation may receive property by gift, devise or bequest, invest or reinvest the same, and apply the income and principal thereof, as the Board of Directors may from time to time determine, either directly or through contributions to any charitable organization or organizations, exclusively for charitable, scientific, or educational purposes provided such purposes are substantially related to the support of education, research, detection, prevention and treatment or study of breast cancer and to support services for people affected by breast cancer in the service area described in the Corporation’s Affiliation Agreement with the Susan G. Komen Breast Cancer Foundation, Inc., (a Texas nonprofit charitable corporation) (the “Komen Foundation”), and engage in any lawful activity for which corporations may be organized under the Delaware General Corporation Law that are incidental to the foregoing purposes or may be otherwise necessary or appropriate to more fully accomplish the foregoing purposes of the Corporation, and which are not inconsistent with its qualification under Code Section 501(c)(3).

ARTICLE II

Board of Directors TC "ARTICLE III Board of Directors" \f C \l "1" 

Section 2.01.
Power and Duties of Board TC "Section 3.01 Power of Board" \f C \l "2" .  The business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors, except as otherwise expressly provided by law, the Articles of Incorporation of the Corporation, or these Bylaws. 

The duties of the Board:

· Ensure effective organizational planning;
· Ensure legal, ethical, moral and fiduciary integrity and maintains accountability;
· Determine, monitor, and strengthen the programs and services of the organization;
· Ensure adequate financial resources, approve financial plans, and oversee financial management; 

· Hire, support and evaluate the performance of the Executive Director, if any; and
· Recruit, orient, and train board members and assess overall board performance.


Section 2.02.
Number and Qualification of Directors TC "Section 3.02 Number and Qualification of Directors" \f C \l "2" .  The number of directors constituting the entire Board of Directors shall be fixed by the Board of Directors and, except as otherwise set forth below, shall be neither less than five (5) nor more than fifteen (15). The number of directors may be increased or decreased within the aforementioned limits by action of the Board; provided, however, that no decrease in the number of directors shall have the effect of shortening the term of any incumbent director.  Unless otherwise required by law, the Certificate of Incorporation or these Bylaws, a director need not be a member of the Corporation.  A paid employee of the Corporation is not eligible to serve as a director until one (1) year after such employment relationship has ceased, except that such employee may serve as an ex-officio, non-voting, member of the Board.  


Section 2.03. 
Election and Term of Directors TC "Section 3.03 Election and Term of Directors" \f C \l "2" .    The Directors shall be elected at the annual meeting of the Board of Directors by a majority of the Directors then in office, and each shall continue in office for a term of two/2 years.  The terms of office of Directors shall be staggered so that the term of no more than one-third of the Directors shall expire in any single year.  


Section 2.04.
Term Limits for Directors TC "Section 3.04 Term Limits for Directors" \f C \l "2" .  No person shall serve more than three/3 complete consecutive terms (i.e., no more than six [6] consecutive years); provided however, that if a Director is elected to be an officer of the Corporation during the last year of her last complete term, said term may be extended one time only for a period not to exceed one (1) year.  Any person who has served three/3 such complete consecutive terms (plus the extension referenced herein, if applicable) shall be eligible for reelection after a one (1) year absence.  


Section 2.05.
Vacancies and Newly-Created Directorships TC "Section 3.05 Vacancies and Newly-Created Directorships" \f C \l "2" .  Vacancies and newly-created directorships, resulting from any increase in the authorized number of Directors, may be filled by a majority vote of the Directors then in office, or by a sole remaining Director.  A Director elected to fill a vacancy shall hold office until the expiration of the term of the vacant directorship being filled and until her successor is elected and qualified or until her death, resignation, or removal.  If the remaining term of the vacant directorship equals or exceeds one-half of the total term of said directorship at the time a Director is elected to fill the vacancy, the remaining term shall constitute one complete term.  If the remaining term is less than one-half of the total term of said directorship at the time a Director is elected to fill the vacancy, the remaining term shall not constitute one complete term.

Section 2.06.
Removal of Directors TC "Section 3.06 Removal of Directors" \f C \l "2" .  Any one or more of the Directors may be removed, with or without cause, by at least two-thirds vote of the Directors then in office at any duly convened special or regular meeting of the Directors.   

Section 2.07.
Resignations TC "Section 3.07 Resignations" \f C \l "2" .  Any Director may resign at any time by giving written notice to the President of the Board of Directors.  Such resignation shall take effect at the time specified therein (or immediately if no time is specified), and unless otherwise specified therein no acceptance of such resignation shall be necessary to make it effective.


Section 2.08.
Quorum of Directors and Action of the Board TC "Section 3.08 Quorum of Directors and Action of the Board" \f C \l "2" .  Unless a greater proportion is required by law or by the Certificate of Incorporation or these Bylaws, a majority of the total number of Directors then in office,  shall constitute a quorum for the transaction of business, at any meeting of the Board of Directors.


Section 2.09.
Meetings of the Board TC "Section 3.09 Meetings of the Board" \f C \l "2" .  An annual meeting of the Board of Directors shall be held each year at such time and place as shall be fixed by the Board of Directors, for the election of Officers and Directors and for the transaction of such other business as may properly come before the meeting.  The Board of Directors shall meet no less frequently than once each calendar quarter.  The Board of Directors may provide, by resolution, the time and place for the holding of additional regular meetings without notice other than the notice provided by such resolution.  Special meetings of the Board may be held at any time whenever called by the President, or any two Directors.  Meetings of the Board of Directors may be held at such places within or without the State of Delaware as may be fixed by the Board for annual and regular meetings and in the notice of meeting for special meetings.


Section 2.10.
Notice TC "Section 3.10 Notice" \f C \l "2" .  Notice of any special meeting shall be given at least seven (7) days prior thereto by written notice delivered personally or mailed to each Director at her business address, or by facsimile or similar means of visual data transmission, or by e-mail.  If mailed, such notice shall be deemed to be delivered three (3) days after being deposited in the United States mail so addressed, with postage thereon prepaid.  If notice is provided by facsimile or similar means of visual data transmission, or by e-mail, such notice shall be deemed to be delivered when transmitted for delivery to the recipient.  The notice of any special meeting shall set forth the purpose, time and place of such meeting.  Any Director may waive notice of any meeting.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting expressly to object, at the beginning of the meeting, to the manner in which the meeting was called or convened.


Section 2.11.
Action of Directors Without a Meeting; Meetings by Conference Telephone TC "Section 3.11 Action of Directors Without a Meeting; Meetings by Conference Telephone" \f C \l "2" .  Unless otherwise restricted by law, the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting if all of the members of the Board of Directors consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board.


Unless otherwise restricted by law, the Certificate of Incorporation or these Bylaws, any one or more members of the Board may participate in a meeting of such Board by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting by such means shall constitute presence in person at the meeting.


Section 2.12.
Compensation of Directors, Reimbursement of Expenses TC "Section 3.12 Compensation of Directors, Reimbursement of Expenses" \f C \l "2" .  The Corporation shall not pay any compensation to directors for services rendered to the Corporation as a Director.  Directors may nonetheless be reimbursed for reasonable expenses incurred in the performance of their duties to the Corporation, including expenses for attendance at meetings of the Board of Directors, in reasonable amounts as approved by a majority of the Directors voting at a meeting with a quorum.  Members of Committees of the Board may, by appropriate resolution of the Board of Directors, be allowed similar reimbursement of expenses.


Section 2.13.
Proxies TC "Section 3.13 Proxies" \f C \l "2" .  A Director may not confer by proxy the authority to attend any meeting and vote on such Director’s behalf.

ARTICLE III
Members TC "ARTICLE II Members" \f C \l "1" 

Membership TC "Section 2.01 Membership" \f C \l "2" .  The Corporation may have one or more classes of members.  The Board of Directors shall set forth the rights and benefits of membership provided, however, that, no class of member shall have the power to vote on any matter regarding the governance or affairs of the Corporation.

ARTICLE IV

Officers, Agents, and Employees TC "ARTICLE V Officers, Agents, and Employees" \f C \l "1" 

Section 4.01.
Officers TC "Section 5.01 Officers" \f C \l "2" .  The Officers of the Corporation shall minimally consist of a President, a Secretary, and a Treasurer.  The Corporation shall have such other assistant officers as the Board of Directors may deem necessary, and such Officers shall have the authority prescribed by the Board.  One person shall not hold two offices with the exception of the Secretary-Treasurer, which may be filled by the same person.


Section 4.02.
Election of Officers.  The Officers of the Board of Directors shall be elected by the Directors at the annual meeting of the Board of Directors.


Section 4.03.
Term of Office; Vacancies; Removal TC "Section 5.02 Term of Office; Vacancies; Removal" \f C \l "2" .  Subject to the limitations set forth in Section 2.05 herein, each Officer shall hold office for a term of two years and until her successor is elected or appointed and qualified or until her earlier death, resignation, or removal.  All Officers shall be elected or appointed at the annual meeting of the Board of Directors.  Vacancies resulting from any resignation or removal may be filled by the Board of Directors.  An Officer appointed or elected to fill a vacancy shall hold office for the unexpired term of her predecessor in office, and until her successor is elected and qualified.  If the remaining term of the vacant office equals or exceeds one-half of the total term of said office at the time the Board fills the vacancy, the remaining term shall constitute a complete term.  If the remaining term is less than one-half of the total term of said office at the time the Board fills the vacancy, the remaining term shall not constitute a complete term.  Any Officer may be removed by the Board, with or without cause at any time, whenever in its judgment the best interests of the Corporation would be served thereby.  Election or appointment as an Officer or agent of the Corporation shall not in and of itself create any contract rights. 


Section 4.04.
Resignation TC "Section 5.03 Resignation" \f C \l "2" .  Any officer may resign at any time by giving written notice to the President of the Board.  Unless otherwise specified in the written notice, the resignation shall be effective upon delivery to the President and no acceptance of such resignation shall be necessary to make it effective.


Section 4.05.
Powers and Duties of Officers of the Board TC "Section 5.04 Powers and Duties of Officers" \f C \l "2" .  Subject to the control of the Board of Directors, all Officers of the Board as between themselves and the Corporation shall have such authority and perform such duties in the management of the Corporation as may be provided by the Board and, to the extent not so provided, as generally pertain to their respective offices.



A.
President TC "B. President" \f C \l "3" .  The President shall serve as the principal officer of the corporation.  The President shall give direction and exercise oversight pertaining to all affairs of the Corporation.  She may sign contracts or other instruments, which the Board of Directors has authorized to be executed, and shall perform all duties incident to the office of the President as may be prescribed by the Board of Directors.  The President shall preside at all meetings of the Board of Directors.  The President shall serve as an ex-officio, non-voting member of all committees of the Corporation.



B.  
Treasurer TC "E. Treasurer" \f C \l "3" .  The Treasurer shall be responsible for and oversee all fiscal affairs including all funds and securities of the Corporation.  She shall ensure that the Corporation properly receives and gives receipts for monies due and payable to the Corporation and deposit all monies and other valuable property of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the Board of Directors may designate.  Whenever required by the Board of Directors, the Treasurer shall render financial statements, but in no event less than quarterly.  She shall at all reasonable times exhibit the books and accounts to any Officer or Director of the Corporation, and shall perform all duties incident to the office of Treasurer, subject to the supervision of the Board of Directors, and such other duties as shall from time to time be assigned by the Board of Directors.  The Treasurer shall, if required by the Board of Directors, give such bond or security for the faithful performance of her duties as the Board of Directors may require, for which she shall be reimbursed.  The Treasurer shall satisfy such standards as may be set forth in the Affiliate Policies and Affiliation Agreement of and with the Komen Foundation.



C.  
Secretary TC "D. Secretary" \f C \l "3" .  The Secretary shall be responsible for ensuring that an accurate record of the proceedings of all meetings of the Board of Directors are kept, shall give or cause to be given all notices in accordance with these Bylaws or as required by law, and, in general, shall perform all duties customary to the office of Secretary.  


Section 4.07.
Agents and Employees.  The Board of Directors may appoint other agents and employees (in instances where the Corporation has no Executive Director) who shall have such authority and perform such duties as may be prescribed by the Board.  The Board may remove any agent or employee (if hired by the Board) at any time with or without cause.  Removal without cause shall be without prejudice to such person’s contract rights, if any.  

Section 4.08.
Compensation of Officers, Agents, and Employees.  The Corporation shall not pay any compensation to Officers of the Board for their services rendered to the corporation as officers.  Officers may nonetheless, be reimbursed for reasonable expenses incurred in the performance of their duties to the corporation.  The Corporation may pay compensation in reasonable amounts to agents and employees for services rendered, such amount to be fixed by the Board or, if the Board delegates power to any officer or officers, then by such Officer or Officers.  The Board may require Officers, agents, or employees to give security for the faithful performance of their duties. 


ARTICLE V

Committees; Advisers 

Section 5.01.  Committees and Task Forces.  The Board of Directors may, by resolution passed by a majority of Directors voting at a meeting with a quorum, create and appoint one or more committees or task forces, for such purpose or function as may be deemed appropriate.  Such committees and task forces shall have the power and duties expressly designated by the Board of Directors, and shall give advice and make non-binding recommendations to the Board; provided, however, no committee (including the Executive Committee) shall have the power or the authority to:  amend the Articles of Incorporation, amend these Bylaws, dissolve the corporation, sell, lease, or exchange corporate assets, adopt an agreement of merger or consolidation, fill any board vacancy, repeal any board action, or take any action required to be taken by the Board of Directors under the General Corporation Law of the State of Delaware.  All committees and task forces are subject to the oversight of the Board of Directors.  The designation of any such committee or task force and delegation thereto of authority shall not alone relieve any Director of her duty under law to the Corporation.

Section 5.02.
Executive Committee TC "Section 4.01 Executive Committee" \f C \l "2" .  The Board of Directors may appoint an Executive Committee to serve at the direction of the Board.  If the Board of Directors has an Executive Committee, such committee shall consist of no less than three (3) persons and no more than five (5) persons, all of whom shall be directors, and shall include the President, Secretary and Treasurer.  The Executive Director shall serve as an ex-officio, non-voting member of the Executive Committee.  The Executive Committee may act in place and stead of the Board of Directors between Board meetings on all matters, except those specifically reserved to the board by the Bylaws or state law.  The Executive Committee shall report its actions to the Board at the next board meeting.  Meetings of the Executive Committee may be called by the President or by the Executive Director. 

Section 5.03.
Committee Rules TC "Section 4.05 Committee Rules" \f C \l "2" .  In the absence of a contrary provision by the Board of Directors, a majority of the members of each committee shall constitute a quorum for the transaction of business.  The vote of a majority of the committee members present at a meeting at the time of such vote if a quorum is then present shall be the act of such committee, and each committee shall otherwise conduct its business in the same manner as the Board of Directors conducts its business under Article II of these Bylaws.


Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of such committee may be taken without a meeting if all members of such committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consents thereto by the members of the committee shall be filed with the minutes of proceedings of such committee.


Any one or more members of such committee may participate in a meeting of the committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting by such means shall constitute presence in person at the meeting.


Section 5.04.
Committee Vacancies; Changes; Discharge TC "Section 4.06. Vacancies; Changes; Discharge" \f C \l "2" .  Each committee of the Board of Directors, and each member thereof, shall serve at the pleasure of the Board and the Board shall have the power at any time to fill vacancies in, to change the membership of, or to discharge any committees or any member thereof, with or without cause.


Section 5.05.
Committee Records TC "Section 4.07 Records" \f C \l "2" .  Minutes shall be kept of each meeting of each committee.  Copies of the minutes of each such meeting shall be filed with the corporate records and supplied to each member of the Board of Directors.


Section 5.06.
Advisers to the Corporation TC "Section 4.04. Advisors to the Corporation" \f C \l "2" .  The Corporation may have one or more Advisory Councils, which shall serve solely in an advisory capacity to the Corporation and which shall function in the manner provided for directors in Article II hereof.  The Board of Directors, by resolution adopted by a majority of Directors in office, may elect or appoint any person or persons to act in any other advisory capacity to the Corporation, including, but not limited to, advisory councils, or in any honorary capacity with respect to the Corporation.

ARTICLE VI

Transactions of the Corporation TC "ARTICLE VI Transactions of the Corporation" \f C \l "1" 

Section 6.01.
Checks; Notes; Contracts; Deposits TC "Section 6.01 Checks; Notes; Contracts; Deposits" \f C \l "2" .  The Board of Directors shall determine who shall be authorized from time to time on the Corporation’s behalf: (a) to sign checks, drafts, or other orders for payment of money; (b) to enter into contracts; or (c) to execute and deliver other documents and instruments.  All funds of the Corporation shall be deposited to the credit of the Corporation in banks, trust companies, or other depositaries that are selected by the Board of Directors.


Section 6.02.
Contributions to and by the Corporation TC "Section 6.02 Contributions to and by the Corporation" \f C \l "2" .  The Board of Directors, or its designee, may solicit and accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any particular purpose of the Corporation set forth in Section 1.04 hereof; provided, however, that no restricted contribution shall be accepted on behalf of the Corporation until the Board of Directors has determined that acceptance of the restricted contribution is in the best interest of the Corporation and is in accordance with the Affiliate Policies and Affiliation Agreement of and with the Komen Foundation.  The Board of Directors may make gifts, contributions, and grants to the extent not prohibited by these Bylaws, the Certificate of Incorporation, Affiliate Policies and Affiliation Agreement, state law, or any requirements for maintaining the Corporation’s status as an organization described in the Code section 501(c)(3).


Section 6.03.
Loans to Directors, Officers, and Advisers TC "Section 6.03 Loans to Directors and Officers" \f C \l "2" .  The Corporation shall make no loans to its Officers, Directors, or advisers; provided, however, that the Corporation shall not be prohibited from making advances to cover the costs of expenses incurred on behalf of the Corporation to the extent such advances are consistent with policies and procedures established by the Board of Directors.


Section 6.04.
Participation of Directors, Officers, and Advisers, in Related Businesses TC "Section 6.04 Participation of Directors, Advisors, and Officers in Related Business" \f C \l "2" .  Unless otherwise provided by contract or resolution of the Board of Directors, and subject to the disclosure obligations set forth in the Corporation’s Code of Ethics described in Section 6.05 below, Officers, Directors, and advisers of the Corporation may hold any position as Officers and Directors of other corporations, whether for-profit or not-for-profit, in related businesses, and their efforts to advance the interests of those corporations shall not create a breach of fiduciary duty to this Corporation in the absence of bad faith.


Section 6.05.
Code of Ethics TC "Section 6.05 Conflicts of Interest Policy" \f C \l "2" .  The Corporation shall adopt a code of ethics for every Director, Officer, employee, grant reviewer, Race director, committee chair, and committee member described from time to time in the Affiliation Agreement with the Komen Foundation (the “Code of Ethics”).


Section 6.06.
Distribution of Assets on Dissolution of the Corporation TC "Section 6.06 Distribution of Assets on Dissolution of the Corporation" \f C \l "2" .  Upon the dissolution of the Corporation, its assets shall be distributed in accordance with the Corporation’s Certificate of Incorporation.

ARTICLE VII

Miscellaneous TC "ARTICLE VII Miscellaneous" \f C \l "1" 

Section 7.01.
Fiscal Year TC "Section 7.01 Fiscal Year" \f C \l "2" .  The fiscal year of the Corporation shall be from April 1st through March 31st annually.


Section 7.02.
Books and Records TC "Section 7.03 Books and Records" \f C \l "2" .  The Corporation shall keep at its office correct and complete books and records of account, the activities and transactions of the Corporation, minutes of the proceedings of the Board of Directors and any committee of the Board of Directors, and a current list of the members, Directors, and Officers of the Corporation and their residence addresses.  Any of the books, minutes, and records of the Corporation may be in written form or in any other form capable of being converted into written form within a reasonable time.


Section 7.03.
Amendment of Certificate of Incorporation and Bylaws TC "Section 7.04 Amendment of Certificate of Incorporation and Bylaws" \f C \l "2" .  The Certificate of Incorporation of the Corporation may be amended in whole or in part with consent of the Komen Foundation and a two-thirds of the Directors voting at a meeting with a quorum (or by unanimous written consent) pursuant to the procedure outlined in Title 8, Section 242(b)(3) of the Delaware General Corporation Law.  The Bylaws of the Corporation may be adopted, amended, or repealed in whole or in part with the consent of the Komen Foundation and two-thirds of the Directors voting at a meeting with a quorum (or by unanimous written consent).  Solely for these purposes, to the extent required under Delaware law, the Komen Foundation shall be treated as a voting member of the Corporation.


Section 7.04.
Waiver of Notice TC "Section 7.05 Waiver of Notice" \f C \l "2" .  Whenever any notice is required by law, the Certificate of Incorporation, or by these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed the equivalent thereto.


Section 7.05.
Limitation on Liability and Indemnification TC "Section 7.06 Limitation on Liability and Indemnification" \f C \l "2" .  Limitations on liability and indemnification of Officers and Directors of the Corporation shall be as provided in the Corporation’s Certificate of Incorporation.


Section 7.06.  Gender.  Words of either gender used in these Bylaws shall be construed to include the other gender, unless the context requires otherwise.

By:
___________________________
 

(Printed Name)



 
Name:
___________________________
 

(Signature)




 
Its:
President



SWORN TO and Subscribed before me by  ______________________ on this the _____ day of ________________, 2007.













________________________________





 

Notary in and for the State of ________ 







County of _________
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