BYLAWS 
of the

SOUTH CAROLINA CANCER ALLIANCE
ARTICLE I 
NAME

The name of the Corporation shall be SOUTH CAROLINA CANCER ALLIANCE and shall herein be referenced also as the “ALLIANCE.”
ARTICLE II
MISSION, VISION, AND VALUES
Section 1. Mission, Vision and Values.
The mission of the South Carolina Cancer Alliance is to reduce the impact of cancer on ALL South Carolinians. 


a. 
b. 
c. 
d. 
e. 
f. 
g. 


a. 
b. 
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f. 
ARTICLE III
MEMBERSHIP

Section 1. Eligibility.
Membership
 in the ALLIANCE shall be available to any person who supports the ALLIANCE Mission.:

a. 
b. 
c. 
d. 
There shall be no restriction on membership because of national origin, citizenship status, race or ethnicity, religion, gender, gender identity, sexual orientation, age or disability.

Section 2. Membership Form.
Individuals desiring to become members of the ALLIANCE shall register through the Alliance website. 

. 



a. 
b. 
c. 
d. 
e. 
f. 
g. 
h. 
i. 
j. 
Section 5 Membership Meetings. 
a. Annual Meetings – An annual meeting of ALLIANCE members shall be held each year for the purpose of electing General Members of the Board of Directors and any other business which shall come before the body. The date, location and purpose of the annual meeting shall be set by the ALLIANCE Board of Directors. Notice of the annual meeting shall be given in writing via mail or email no less than thirty (30) days in advance.
b. 
c. Quorum – A quorum of any meeting, or electronic vote, of the ALLIANCE shall consist of five percent (5%) of the membership.  
Section 6. Voting. 
a. Voting Privileges – Each member shall have one (1) vote. To be eligible to vote, members must have been ALLIANCE members for a minimum of thirty (30) days prior to date of vote. Action by a majority of voting members shall constitute approval. The ALLIANCE staff shall have no voting rights.
b. 
c. 
Section 6. Resignation.
A member may resign upon notification to the ALLIANCE Office. 


ARTICLE IV
BOARD OF DIRECTORS
Section 1. Authority.
The governing body of the ALLIANCE shall be known as the Board of Directors (hereinafter also referred to as “Board
”). The Board shall have ultimate authority over activities related to implementation of the South Carolina Cancer Control Plan, with the conduct and management of the business and affairs of the ALLIANCE delegated to the Executive Director.

Section 2. Composition.
The Board shall be comprised of no less than eleven (11) and no more than seventeen (17) members representing the full diversity of the ALLIANCE. 


The ALLIANCE shall post Board members’ names and their organizations on its website and letterhead.

Section 3. Responsibilities
. 

The Board’s responsibilities shall include, but are not limited to: 

a. Reviewing and updating the South Carolina Cancer Control Plan;
b. Approving the disbursement of funds related to the implementation of the South Carolina Cancer Control Plan, and monitoring of funded activities;

c. 
d. Establish a contract with an Executive Director;; and
e. Develop a Strategic Plan;

f. 
g. 
h. 
i. 
Section 4. Nominating Process.
The Board shall appoint a Governance Committee
, which shall develop and propose a slate of nominations for Members of the Board. 
Section 5. Elections

.
Members for the Board shall be elected by members of the ALLIANCE by electronic ballot. 
Section 6. Terms of Office.
Members of the Board shall serve a two (2) year term. Terms of office are based on the calendar year, January 1 through December 31. Board members may be re-elected and can serve a maximum of three consecutive terms. Past Board members can be nominated and elected again after a two (2) year absence from the Board of Directors. 
Section 7. Resignation.

A Board member may resign upon written notification to the Chair or Secretary. Such resignation shall take effect at the time specified therein, or, if no time is specified, at the time of acceptance thereof as determined by the Chair. In lieu of written resignation from a Director who has verbally resigned, a letter acknowledging the resignation shall be generated and sent to the Director for signature and return to be included in the Board minutes.
Section 8. Removal.

A Board member may be removed from office by a two-thirds (2/3) vote of the Board members and then in the office whenever in its judgment the best interests of the ALLIANCE would be served thereby. The meeting notice must state that the purpose, or one of the purposes, of the meeting is the removal of the Board member. 

Section 9. Vacancies.
Any vacancies
 of Members may be filled for the unexpired term by action of the Board .. Board members completing an unexpired term shall be eligible to be placed in nomination during the annual election process and serve a maximum of three full terms.
Section 10. Compensation.

No Board member shall receive any compensation for service in such capacity as a Board member. The Board may authorize payment of, or reimbursement for, out-of-pocket expenses incurred in the Board member’s performance of his or her duties. 
Section 11. Conflict of Interest.
On any matter brought to a vote, a member whose interests or whose organization’s interest conflict with or may be perceived to conflict with the interests of the ALLIANCE shall be responsible for disclosing such conflict. The Board Chair shall decide whether the members should be allowed to vote on the issue and/or discuss the matter.
ARTICLE V

BOARD MEETINGS

Section 1. Regular Meetings.
The Board shall meet a minimum of four (4) times a year. Meetings may be held in person, via teleconference or both. Board members may participate in a meeting by means of a conference telephone, similar communications equipment, or electronic means by which all Board members participating may hear each other simultaneously during the meeting. Participation in a meeting by these means constitutes presence in person at a meeting. 
Section 2. Special Meetings. 
Special meetings of the Board may be held upon the call of the Chair or the request of three (3) or more Board members then in office. Notice of a special meeting of the Board, which shall include the purpose of the meeting, shall be given by mail or email to all Board members and the Executive Director no less than one (1) business day prior to the meeting.
Section 3. Notice and Waiver of Notice.
Regular meetings of the Board require thirty (30) days’ notice via mail or email. A Board member's attendance at or participation in a regular or special meeting waives any required notice of the meeting, unless the Executive Director upon arriving at the meeting (or prior to the vote on a matter not properly noticed under these Bylaws) objects to and does not thereafter vote for or assent to the objected-to action.
Section 4. Meeting Attendance.

Board members are required to attend at least 75% of regular meetings. Failure to meet this 75% requirement shall be grounds for automatic termination from the Board.  A Board member may request the Board to waive the automatic termination in the event of extenuating circumstances.

Section 5. Quorum.

Except as may otherwise be provided for in the Articles of Incorporation as may be amended or these Bylaws, a simple majority (i.e., 50% plus 1) of the Board members then in office shall constitute a quorum for the transaction of business.
Section 6. Open Meetings.
Meetings of the Board shall be open to the public
 with the exception of executive sessions which may be convened upon a majority vote of the Board members. 
Section 7. Voting.

Each Board member shall have one (1) vote. Affirmation by a majority of voting members shall constitute approval, unless the act of a greater number is required by law, the Articles of Incorporation as may be amended, or these Bylaws. Proxy voting shall not be permitted for meetings of the Board of Directors.


ARTICLE VI
OFFICERS

Section 1. Titles and Qualifications.
The Officers of the Board shall be elected by the Board from among the Board of Directors membership, and shall include a Chair, Vice-Chair, Secretary and Treasurer. No Officer of the Board may hold more than one elected office at any time.
Section 2. Terms of Office.

The term of office for Officers shall be two (2) years (January 1 through December 31) in addition to that time which may elapse between election to office and January 1 of the subsequent year. Officers may be re-elected and may serve no more than two (2) consecutive terms of office, for a maximum of four (4) years total. 

Section 3. Chair.

The Chair shall be the chief governing officer of the ALLIANCE. The Chair shall preside at all meetings of the Board of Directors and membership meetings. The Chair shall facilitate and coordinate the Board’s discharge of its responsibilities as set forth in these Bylaws and any policies that may be established by the Board. The Chair shall perform such other duties as may be prescribed in these Bylaws or any policies that may be established by the Board, including serving as an ALLIANCE spokesperson and appointing chairpersons of Board Committees.

Section 4. Vice-Chair.

The Vice-Chair shall (a) preside in the absence of, or at the request of, the Chair; (b) assume all other duties and responsibilities of the Chair in cases of absence or resignation; and (c) act as an advisor to the Chair on parliamentary issues. In the event that both the Chair and Vice-Chair are unable to attend a meeting, the Chair shall appoint another Board member to preside at the meeting.

Section 5. Secretary.

The Secretary shall be responsible to take or see that accurate minutes are taken of all Board of Directors and membership meetings and are distributed prior to subsequent meetings. The Secretary shall ensure that the approved minutes of all meetings of the Board and membership are signed and filed in the minutes book. The Secretary may perform other duties as assigned by the Chair. 

Section 6. Treasurer. 

The Treasurer
 oversees and advises on all financial activities of the ALLIANCE. Specifically, the Treasurer (a) reviews and enforces financial policies and procedures; (b) ensures ALLIANCE budget reflects grant requirements; (c) presents financial reports to the Board; and (d) advises the Board on financial strategy. 
ARTICLE VII

BOARD COMMITTEES

Section 1. Establishment. 

The Board may establish, from time to time, such Board Committees as it may deem necessary to assist it in its work of governing. The resolution or policy establishing such Committees shall state each Committee's job products, authority, and composition.. This provision applies regardless of the title given to the Committee. However, no Committee shall have the authority to take action binding the ALLIANCE in any way, including but not limited to signing contracts, expending funds, or changing the structure of the ALLIANCE, unless explicitly authorized by the Board in writing. The designation and appointment of any such Committee and the delegation thereto of authority shall not operate to relieve the Board or any individual Board member of any responsibility imposed upon him or her by law, the Articles of Incorporation as may be amended, or these Bylaws. This provision has no bearing on the Executive Director’s prerogative and discretion to create, convene, and operate committees or workgroups to assist him/her in performing his/her duties in achieving the mission and goals of the ALLIANCE. The Board Chair shall serve as an ex-officio member of all Board committees.
Section 2. Committee Chairs. 

One (1) member of each Board Committee shall be appointed as chair of the Committee by the Chair of the Board. The Committee Chair shall be a Board member and shall direct the conduct of the business of the Board Committee consistent with the resolution or policy establishing such Board Committee.
Section 3. Standing Committees.

The Board will have two standing committees: 1) Executive Committee and 2) Governance Committee.

Section 4. Executive Committee.

The officers of the Board shall comprise the Executive Committee. The Executive Committee shall act on behalf of the Board between meetings when it is not feasible to call a special meeting of the Board. Any action of the Executive Committee shall be ratified by the full Board.
Section 5. Governance Committee.

The Board Chair shall appoint a Governance Committee to establish a slate of officers and Board members annually for approval by the membership. This Committee will 1) assist in orienting new Board members; 2) conduct an annual self-evaluation of the Board; 3) organize special training as requested by the Board; and 4) assist the Executive Director and Board Chair to ensure meetings are organized, efficient, and fulfill the mission of the Alliance.
ARTICLE VIII

EXECUTIVE DIRECTOR

Section 1. Selection Process. 
The Executive Director shall be recommended by a committee established by the Board and shall be hired with the approval of at least a two-thirds (2/3) majority of the Board members then in office. The Executive Director shall serve at the pleasure of the Board of Directors.  

Section 2. Responsibilities. 
The Executive Director shall have the authority and responsibility for the management and day-to-day operations of the ALLIANCE, subject to any policies that may be established by the Board. The Executive Director shall be accountable to the Board as a whole and not to any Officer, Board Committee, or individual Board member. The Executive Director shall not be a member of the Board but is expected to attend meetings of the Board of Directors, membership, and Board Committees, and to provide support for their work, subject to policies of the Board. The Executive Director shall be responsible for hiring, discharging, directing, and supervising the employees of the ALLIANCE. 

ARTICLE IX

INDEMNIFICATION AND INSURANCE

Section 1. Indemnification. 

The ALLIANCE, to the extent legally permissible, indemnifies each person who may serve or who has served at any time as an Officer, Board member, or employee of the ALLIANCE against all expenses and liabilities, including, without limitation, counsel fees, judgments, fines, excise taxes, penalties and settlement payments, reasonably incurred by or imposed upon a such person in connection with any threatened, pending or completed action, suit or proceeding in which he or she may become involved by reason of his or her service in such capacity. In no event, however, shall the ALLIANCE indemnify any such person with respect to any matter as to which such person shall have been finally adjudicated in any proceeding not to have acted in good faith or in the reasonable belief that such action was in the best interests of the ALLIANCE.

Section 2. Directors and Officers Liability Insurance. 

The ALLIANCE shall purchase, at the expense of the ALLIANCE, liability insurance payable to the Board members and Officers of the ALLIANCE or to the ALLIANCE itself, to cover damages and defense costs in the event of a loss as a result of a lawsuit or claim for alleged wrongful actions while a Board member or Officer of the ALLIANCE was, or is alleged to have been, acting in his or her capacity as a Board member or Officer of the ALLIANCE. Such coverage may extend to allegations arising out of criminal and regulatory investigations and claims as well.

Section 3. Amendment of This Article IX. 

No amendment or repeal of this Article IX that adversely affects the right of a person entitled to indemnity shall apply to such person with respect to any acts or omissions that occurred before such amendment or repeal unless such amendment or repeal was made with the affirmative vote or written consent of such person.

ARTICLE X
PARLIAMENTARY AUTHORITY
Section 1. Rules of Order.
All business of the ALLIANCE shall be governed according to the rules contained in the current edition of Robert’s Rules of Order, Newly Revised in all cases to which they are applicable and where they are not in conflict with these bylaws or any special rules of order of the ALLIANCE.
ARTICLE XI
AMENDMENTS 
Section 1. Amendments
.
These Bylaws may be amended by the Board at any regular or special meeting.  Approval by a two-thirds (2/3) vote of the Board members present at a meeting at which a quorum exists is required Amendment(s) must be available in writing to the Board at least fifteen (15) days prior to the vote.



ARTICLE XII
SUSPENSION OR DISSOLUTION

Section 1. Authority.
The Board may, at its discretion, suspend or dissolve the ALLIANCE by a two-thirds (2/3) vote of the Board members then in office at a properly noticed regular or special meeting. 

Section 2. Assets.
In the event the ALLIANCE is dissolved, the assets of the ALLIANCE shall in no way inure to any member, Board member, or Officer. The handling of such dissolution shall be the sole responsibility of the Board of Directors with the assistance of the Executive Director and with the advice of an accountant and legal counsel.
�


�


�This section is not needed since members do not pay dues.


�Code of Conducts are generally part of a policy and not in the by-laws.





�SCCA does not have “regular membership meetings”, Committee recommends deletion of this section. BOD can always call meetings if the need arises.


�Since voting by the membership is electronic, there is no need for proxy voting.


�The Conflict of Interest section is not needed. This is only an issue when a conflict of interest arises on the BOD. Section moved to Article IV.


�This outlines basic customer service which routinely occurs. Committee recommends deletion.


�For consistency, Board is used throughout the remainder of the bylaws per this statement.


�Committee recommends deletion so the BOD can ensure members reflect diversity and any other criteria deemed important by the BOD.


�These responsibilities are basic responsibilities of any BOD. 


�Committee recommends changing the Nominating Committee to the Governance Committee and expanding its role (see below)


�


�Current practice utilizes electronic ballot only.


�Committee recommends deleting the sentence that states a removed board meeting can be reappointed. Removal of a board member is a HUGE step and is not taken lightly.


�Vacancies should be initially filled by the BOD then the board member would be on the annual electronic ballot.


�Meetings are open to the public since SCCA spends public funds.


�Recommend removing this section as it is unnecessary 


�New language recommended by Michael and Henry





�Committee recommends that the BOD should have the authority to amend the by-laws.


�This section is not needed. 
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