
                                                                    BYLAWS

                                                                         Of

                                                             Friends of Lesotho, Inc.

                                                            ARTICLE I – PURPOSE

The purpose of the Friends of Lesotho, Inc. ("FOL") shall be to engage in various benevolent, charitable and educational activities intended to foster friendship between the people of the United States and the people of Lesotho, and to do everything necessary, suitable and proper for the furtherance of such purpose, including the following:

· Organizing cultural and educational events to promote better understanding of Lesotho by Americans and better understanding of the United States by the people of Lesotho.
· Providing financial and other forms of assistance to charitable endeavors, including community self-help, development, and educational projects in Lesotho through partnership programs and organizations operated exclusively for charitable, educational or development purposes.
· Facilitating the interchange of information about Lesotho among Basotho in the United States,  returned Lesotho Peace Corps Volunteers, and other persons interested in Lesotho through  directories, periodic newsletters, and other means.
                                                           ARTICLE II – MEMBERS

The membership of FOL shall consist of former and current Peace Corps Volunteers who served or are serving in Lesotho and other individuals or organizations who wish to support the purpose of FOL.

Section 1
Voting Members – there shall be four types of  membership:  Individual,

 
Lifetime, Organizational and Complimentary.  Each member shall have one vote.  These shall be referred to as "Members" hereafter.  Members shall be considered in good standing upon payment of annual dues described in Section 2, except for Lifetime and Complimentary members.  Criteria for Lifetime and Complimentary Membership will be set by the Board of Directors.  Changes in criteria set by the Board of Directors will not impact “grandparented” Lifetime or Complimentary Members.

Section 2 
Membership Dues – Dues shall be reviewed and set annually by the Board of Directors.  Individual and Organizational Members must make an annual payment of dues to FOL in the amount determined by the Board of Directors.

Section 3
Annual Meeting – FOL shall hold an Annual Meeting of Members on a date set by the Board of Directors but no later than three months following the close of the fiscal year.  The Board of Directors shall make provisions to hold the Annual Meeting for the purposes of receiving a report of FOL’s activities for the previous year, to be presented with the results of elections of the Board of Directors, and for transacting such other business as shall be required by law or regulation or shall promote the efficient management of FOL.  Notice of the Annual Meeting shall be given to each Member at least twenty-one (21) days before the meeting.

                                                ARTICLE III – BOARD OF DIRECTORS

Section 1
Governance and Management – The general governance and management of the affairs of FOL shall be in the Board of Directors (sometimes referred to herein collectively as the Board or individually as Directors) and the powers of FOL shall be exercised by or under the authority of the Board of Directors.

Section 2
Composition – The Board of Directors shall be composed of no less than 5 or no more than 15 Members, as determined by the Board prior to the time of nominations, who have a special interest in or knowledge of Lesotho and support the purpose of FOL.  FOL is committed to a policy of non-discriminatory representation on the Board of Directors.

Section 3
Qualifications and Expectations – Directors are elected based on their ability and willingness to contribute to the achievement of FOL’s purpose.  Directors shall be FOL Members in good standing, and upon election are expected to: 

· Understand the purpose, policies, and programs of FOL
· Attend Board meetings and participate in the policy-making decisions of

·  the Board
· Participate actively on one or more of the Board’s committees and/or task

· forces suited to the Director’s interests and skills, and to provide 

· assistance on an individual basis in areas of personal expertise 
· Foster FOL’s purpose in other spheres of influence
· Assist with resource development
· Take fiscal responsibilities as specified by the State of Maryland statutes
· regarding a registered 501(c)(3) organization.
Section 4
Election of Board Directors – Directors shall be individually elected by a majority of Members who cast votes in the annual election.

The Nominating Committee shall prepare and mail, email, fax, or otherwise transmit to all Members at least 21 days prior to the FOL Annual Meeting a list of nominees to be Board Directors.  Additional nominations shall be permitted prior to the election, providing prior permission has been received from the nominee to submit his/her name.  Ballots shall provide for write-in candidates and voting for candidates on an individual basis.  Elections will be held by mail, FAX, and /or electronic ballot.  All votes must be received prior to the Annual Meeting.

Board Directors will begin their service at the next Board meeting following the Annual Meeting.

Section 5  
Term of Office – Board Directors shall serve a term of two (2) years.

Section 6 
Filling Vacancies – Vacancies on the Board of Directors shall be filled by a majority vote of the Board.  Persons filling an unexpired term shall serve until the next Annual Meeting.

Section 7
Responsibility and Removal – Directors shall exercise ordinary business judgment in managing the affairs of FOL.  Directors may not receive compensation for services rendered but may receive reimbursements for authorized Board expenses.

Directors who have three (3) unexcused consecutive absences from regularly scheduled Board meetings, including the Annual meeting, automatically forfeit their status as Director, unless continuation is authorized by a majority of Directors present on a meeting by meeting basis.  Directors may be removed for good cause by an affirmative vote of the majority of the Board and notification of the general membership.

Section 8
Quorum – A quorum shall consist of one-half of the Board Directors for the transaction of its business.

Section 9
Meetings – The Board shall meet at least quarterly, face-to-face, by telephone or other electronic means that allows all persons participating in the meeting to hear each other at the same time.  Participation by such means shall constitute presence in person at such a meeting.


Special Board meetings may be called by the President or by written request of 1/3 of the Directors or ten (10) Members.  All special Board meetings require that notice be given seven (7) days in advance of the meeting to Board Directors and to any Members involved in requesting the meeting.

At the discretion of the President or Executive Committee the Board can consider urgent business and conduct discussion and votes by email if the urgent business falls between regularly scheduled meetings.  In such situations each Director will be contacted by email (or by other means if they do not have email). Any decisions resulting from email discussions and votes will be recorded by the Secretary and included in the minutes of the previous Board meeting.

                                                       ARTICLE IV – OFFICERS

Section 1 
Duties of Officers – The officers and their duties shall be as follows:

President - 
Is the chief executive officer of FOL; presides at meetings of the Board and Executive Committee; supervises all business of FOL; appoints all committee chairs except the Executive Committee; coordinates the work of the other officers and the committees; appoints short term task forces and performs such other duties as may be assigned by the Board or deemed necessary for the operation of FOL.  The President shall officially represent FOL.  He or she will execute on behalf of FOL all contracts, deeds, conveyances, and other instruments in writing that may be required or authorized by the Board of Directors for the proper and necessary transaction of the business of FOL.

Vice President – Acts in the absence, inability, or resignation of the President; serves on the Executive Committee and performs such other duties as may be assigned by the Board or the President.

Secretary – Is responsible for keeping the attendance records of the Directors; sending appropriate notices and preparing agendas for all meetings of the Board; all correspondence of the Board; maintenance of all records and reports of FOL; keeping and reporting of complete and accurate minutes of all meetings of the Board, the Executive Committee, and the Annual Meeting; and performing such other duties as are incidental to the office, and are assigned to the Secretary by the Board or the President.

Treasurer – Is responsible for the receipt, deposit, withdrawal, investment, disbursement and accounting of all funds, following all organizational fiscal policies; submit quarterly (or more frequently if requested) reports to the Board and oversees the annual audit; and performs such other duties as assigned by the Board or the President.

Section 2
Election - The officers shall be elected annually by the Board of Directors from the Directors of the Board at the first Board meeting following the Annual Meeting.  Term of office is two (2) years.  A board member may be elected as an officer for no more than four consecutive terms, of which no more than two consecutive terms may be in the same position.  In the event that a new candidate is not available for an office, the Board can make an exception until someone can be found to fill the position.

A person may hold more than one office, except that a person may not hold the office of president and vice president concurrently, and may not act in more than one capacity to execute, acknowledge or verify any instrument required by law to be executed, acknowledged or verified by more than one officer.  The president shall have served a minimum of two years as a Director prior to serving as president.

Section 3
Removal – Any officer may be removed for cause by the Board of Directors by a vote of a majority of all Board Directors.  The matter of removal may be acted upon at any meeting of the Board, provided that notice of intention to consider said removal has been given to each Board Director and to the officer affected at least seven (7) days in advance.

Section 4
Filling Vacancies – In the event of the death, resignation, or incapacity of the president, the vice president shall become the interim president until the next meeting of the Board, at which time the Board shall elect a president to serve the unexpired portion of the president’s term.  In the event of the death, resignation, or incapacity of any other officer, the president shall appoint an interim officer until the next meeting of the Board, at which time the Board shall elect and officer to serve the unexpired portion of such officer’s term. 

                                              ARTICLE V – COMMITTEES & TASK FORCES

Section 1
Appointment of Committees – Committees shall include standing committees and special committees referred to as Task Forces in these bylaws.  Standing committees shall include but not be limited to:  Executive Committee and Nominating & Board Development.  All committees and Task Forces except the Executive Committee may include regular Members along with Board Directors.

Section 2
Committee Meetings – At all committee meetings, a quorum shall be equal to a majority of the members of the committee.  A vote by a majority of the members present at a duly organized committee meeting shall constitute the action of the committee.  Standing committees shall meet at the call of its Chairperson or at the discretion of the Board.  Task forces shall meet with such frequency as is necessary to accomplish their purpose.  At the discretion of the President, committee reports may be given orally or in writing to the Board.  The activities of a committee shall be deemed to have been ratified by the Board after the report is presented to a quorum of the Board, unless the Board adopts a resolution overruling the findings, recommendations, or actions of a committee in whole or part.

Section 3
Executive Committee – This committee shall be composed of the President, Past President, Vice President, Secretary, Treasurer, and any other appointees deemed necessary by the Board.  The Executive Committee may meet at any time deemed necessary by the President.  They shall have the power of the Board of Directors between Board meetings in matters limited to Board replenishment, interim appointments, and other extraordinary circumstances not involving financial matters.

Section 4
Nominating and Board Development – This committee shall be composed of at least two Board Directors appointed by this committee’s Chair. The responsibilities of this committee are to provide on-going review and recommendations regarding Board-related issues, to prepare a list of nominees for the election of Board Directors, provide orientation to new Board Directors and supervise on-going Board Development activities.

Section 5
Task Forces – Task Forces, including Bylaws Revisions, shall be convened and dismissed as needed by the President.

                                                    ARTICLE VI - MISCELLANEOUS

Section 1
Parliamentary Authority – The rules contained in Robert’s Rules of Order, Newly Revised Edition, shall govern all meetings.

Section 2
Authorized Signatures – All checks, drafts, and other orders for payment of funds will be signed by such officers or other persons as the Board of Directors may from time to time designate.

Section 3
Records – FOL shall maintain adequate and correct books and records of its affairs and properties.

Section 4
Fiscal Year – The fiscal year for FOL shall be January 1 to December 31.

                                                       ARTICLE VII - AMENDMENTS

Section 1
These bylaws may be amended or revised by the majority vote of FOL Members who vote in person or by postal or electronic mail at an Annual Meeting or by two-thirds of those Members voting in person or by postal or electronic mail at a special membership meeting.  Non-substantive corrections to the bylaws may be made by a majority vote of the Board of Directors.

Section 2
All proposed amendments to these bylaws shall be presented to the Members, in writing or by electronic mail at least 21 days prior to the meeting at which action will be taken.

Section 3
The bylaws shall be reviewed annually by the Board or a designated Task Force and, if by a Task Force, the Task Force’s finding regarding the adequacy and relevance of the bylaws, together with any recommended amendments, shall be reported to the Board.

                                                      ARTICLE VIII – DISSOLUTION

FOL may be dissolved by a two-thirds (2/3) vote of the Board of Directors at a duly called meeting and upon providing notice and opportunity for comment by Members at the meeting where the vote is to occur.  Upon dissolution of FOL and after the payment or the provision for payment of all the liabilities of FOL, the assets of FOL shall be distributed exclusively to a charitable corporation whose purpose is compatible with the purpose of FOL and which would qualify under the provisions of Section 501 (c) (3) of the Internal Revenue Service Code and its regulations as they now exist or as they hereafter may be amended.

                                          ARTICLE IX – ADOPTION OF THE BYLAWS

These revised bylaws have been adopted in accordance with the Maryland General Corporation Law at the meeting of the Board of Directors held on January 03, 2011, in Kensington, Maryland.  They will become effective upon a majority vote of the general membership to be held on or about March 12, 2011.

Richard Rowan, President, Friends of Lesotho

Kevin Freer, Secretary, Friends of Lesotho
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