Corporate Bylaws of Friends of Morocco

ARTICLE 1- NAME

The name of this organization shall be the Friends of Morocco, Inc. (hereinafter referred to as -the Corporation-).

ARTICLE 2- PURPOSES

Section 1: (Amendment Dec 7, 1989) The purposes for which the Corporation is organized are exclusively charitable, educational and scientific, including, for such purposes, the following activities:

· the making of distributions to organizations that qualify as exempt organizations under section 501(c) (3) of the Internal Revenue Code (or the corresponding provisions of any future united States Internal Revenue law);

· uniting Morocco Returned Peace Corps Volunteers (MRPCVs) , staff and other with a common interest in Moroccan educational events as Friends of Morocco members;

· keeping Friends of Morocco members updated on current events in Morocco;

· organizing and implementing development education and outreach activities;

· funding or otherwise supporting charitable projects and scholarships focusing on Morocco and Moroccans;

· improving the awareness of Americans regarding the culture, needs and achievements of Moroccan peoples;

· supporting projects of the U.S. Peace Corps and other charitable private voluntary organizations in Morocco;

· engaging in any and all lawful activities incidental to the foregoing purposes except as restricted here and in the Bylaws of the Corporation (hereinafter referred to as "the Bylaws").

Section 2. Restrictions. These Bylaws expressly prohibit the Board of Directors (hereinafter referred to as "the Board"), the Officers of the Corporation (hereinafter referred to as "the Officers-), the membership, employees, agents or volunteers from engaging in political lobbying activities on behalf of, or in the name of the Corporation.

ARTICLE 3- LOCATION OF OFFICES

The registered office of the Corporation shall be in the City of Washington, District of Columbia. The Corporation may also have offices at such other places, both inside and outside the District of Columbia, as the Board may from time to time determine.

ARTICLE 4- MEMBERS

Section 6: Meetings of members. The membership of the Corporation shall meet at least annually. The place, date and time of meeting shall be established by the Board.

The purpose of the annual meeting shall be to hear reports on the current year's activities, establish guidelines for the next year's budget and activities, conduct elections to the Board, nominate new Officers, and hear any business deemed appropriate by the membership, the Officers or the Board.

Special membership meetings shall be called by the Board upon petition of not less than 5% of the membership, or when deemed necessary by the Board.

At all membership meetings, the presence of 5% of the membership shall constitute a quorum. All membership meetings shall be open to the general public.

Section 7: Notice of meetings. Notice of both annual and special membership meetings shall be given to each member in person, by telephone, by mailed notice or by newsletter announcement at least ten days before the date of the meeting.

Section 8: Annual dues. Membership shall be renewed on an annual basis by payment of dues established by the Board. This fee shall be established by the Board at least 30 days prior to the annual meeting.

Membership fees shall be used to support the administration of the Corporation, and its activities and functions as stipulated in these Bylaws.

Section 9: Default and termination of membership. When any member is in arrears in the payment of dues for a period of 60 days from the beginning of the period for which such dues become payable, that person's membership may thereupon be terminated by a vote of the Board.

ARTICLE 5- BOARD OF DIRECTORS

Section I: General powers and duties. The business and affairs of the Corporation shall be under the control, supervision and direction of the Board of Directors of the Corporation. The Board shall exercise or direct the exercise of all Corporate powers and do all lawful acts and things that are not, by statute or by the Articles of Incorporation or by these Bylaws, directed or required to be exercised and done by the Officers or by the membership.

The Board shall have certain exclusive powers and duties, including the responsibilities to:

· appoint and remove Officers of the Corporation;

· establish, designate the powers of, and dissolve all Offices, except those of President, Treasurer and Secretary of the Corporation;

· name the place, date and time of membership meetings;

· change these Bylaws to conform with Federal, State or local statutes, or as it deems necessary;

· make necessary adjustments to the Corporation's budget or scope of activities, except those provided for in the Articles of Incorporation;

· set the amount of membership dues.

Section 2: Number, election and tenure. The Board of Directors shall consist of appointed Officers and elected At-Large Members, serving one year terms. Appointments and elections shall take place at the annual membership meetings.

At least three At-Large seats shall be established for the Board.

At-Large Members shall be elected through nominations solicited from the membership. Elections and voting shall be conducted by voice vote, or by a ballot mailed or delivered in person to each member of the Corporation. Candidates receiving the greatest number of votes shall be elected to the At-Large seats on the Board of Directors. In the event of a tie in balloting, the membership shall vote to break the tie.

Section 3: Regular meetings. The Board shall meet at least annually to conduct the regular business of the corporation.

Section 4: Special meetings. Any two Board Members may call a special meeting of the Board. 

Section 5: Notice of meetings. Notification of Board meetings shall be by mail or telephone to all Board Members. Regular meetings shall be scheduled and announced at the annual membership meeting and in any newsletter distributed to the membership.

The Board may hold special meetings without any notice to the membership other than as provided in the Bylaws, except that Board ~1embers shall provide information as to the place, date, time and purposes of all such meetings upon demand of any member of the Corporation.

All Board meetings shall be open to the membership and the general public.

Section 6: Quorum. A simple majority of the Board Members shall constitute a quorum for the transaction of business.

Section 7: Actions and decisions. Board Members shall preside in rotation at regular meetings of the Board. The chairing of special meetings shall be assumed by one of the Board Members calling the meeting.

Resolutions of the Board shall be in the form of a motion made by a Board ~1ember, seconded by another Member, and passed by a majority vote of the Members of the Board who are present and voting while there is a quorum.

No act or decision of the Board shall be binding unless done as a resolution made in the manner prescribed above, and the minutes indicate who voted for and against the motion.

Section 8: Resolutions without meetings. Any action required or permitted to be taken at a Board meeting may be taken without such a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all of the Board Members.

Such written resolutions shall become part of the minutes of the Corporation.

Section 9: Minutes. Minutes shall be kept of all meetings of the Board of Directors. Such minutes, after approval by the Board, shall become the official record of acts of the Board of Directors.

Section 10: Vacancies. Any vacancy on the Board of Directors shall be filled by an appointment, voted on by a majority of the remaining Members, even though the remaining Members may constitute less than a quorum of the Board.

A Board Member so appointed shall serve for the period of the unexpired term.

Section 11: Compensation. No Member of the Board of Directors shall be paid wages, salary or compensation for services rendered to the Corporation. Board Members may be reimbursed for actual printing, postage, telephone and similar expenses, for actions approved by the Board.

Section 12: Removal. members may be removed from the Board of Directors, for cause, by a two-thirds vote of the Board.

ARTICLE 6: OFFICERS OF THE CORPORATION

Section I: The Officers of the Corporation shall be the President, the Treasurer, the Secretary, and any other Officers that the Board may from time to time determine to be necessary.  No individual may serve two Offices at the same time. Each Officer shall be a Member of the Board of Directors.

Section 2: Nomination and tenure. At the first annual meeting of the membership, and at all subsequent annual meetings of the membership, the Board shall accept nominations for Officers' positions from the membership. The Board shall appoint individuals from membership nominations.

Each Officer shall serve for a period of one year and may be re-appointed by the Board.

Section 3: President. This Officer shall preside at meetings of the membership, the Officers, and in rotation at meetings of the Board of Directors. The President shall have responsibility for general management of the business of the Corporation and shall see that all resolutions of the Board are carried out. The President shall execute bonds and contracts, which the Board has authorized to be executed, except in cases where such action has been expressly delegated to another Officer of the Corporation. In general, the President shall perform all duties incidental and essential to the Office, and such other duties as may be prescribed by the Board from time to time.

The President shall have the specific authority to:

· call all regular meetings;

· create, designate the tasks of, and dissolve committees;

· appoint individuals to serve on committees and remove them;

· act as spokesperson for the Corporation;

· make those recommendations to the Board and the membership which may promote the purposes of the Corporation.

Section 4: Treasurer. The Treasurer shall have custody of the Corporation's funds, securities and assets and shall have the following specific powers and duties:

· keep full and accurate accounts of receipts and disbursements in books of account of the Corporation;

· deposit all monies and other valuables in the name and to the credit of the Corporation, in depositories designated by the Board;

· render to the Board or the other Officers, at meetings or on request, an account of all financial transactions;

· assist in the preparation and execution of the annual budget.

The Treasurer shall also perform such other duties as the Board may from time to time prescribe for this Office. The Treasurer shall serve in rotation as presiding Officer of meetings of the Board.

Section 5: Secretary. The Secretary shall have the following specific powers and duties:

· keep minutes of the meetings of the Board of Directors, the Officers, and the membership;

· prepare and maintain all official records of the Corporation, including the minutes, correspondence and publications;

· render to the Board or the other Officers, at meetings or on request, an account of all officially recorded proceedings of the Corporation;

· see that all notifications of meetings are duly given, in accordance with the provisions of these Bylaws;

The Secretary shall also perform such other duties as the Board may from time to time prescribe for this Office. The Secretary shall serve in rotation as presiding Officer of meetings of the Board of Directors, during which occasion another Board Member shall keep minutes.

Section 6: Regular Meetings. The Officers shall meet at least annually to conduct the regular business of the Corporation.

Section 7: Special meetings. Any Officer or At-Large Member of the Board may call a special meeting of the Officers at any time.

Section 8: Notice of meetings. Regular meetings may be coincident with regular meetings of the Board of Directors, or at a date, place and time of the President's choosing. The Secretary shall notify the Officers of their regular meetings, at the direction of the President. The Secretary shall notify the Officers of special meetings at the direction of the Officer calling the meeting.

The Officers may hold regular and special meetings without notice to the membership other than as provided in these Bylaws, except that the Officers shall provide information as to the date, place, time and purposes of all such meetings upon demand of any member of the Corporation.

Section 9: Minutes. Minutes shall be kept of all meetings of the Officers. Such minutes, after approval by the Officers, shall become part of the official record of the Corporation.

Section 10: Signatories. Withdrawals from bank accounts shall require the signature of the Officers designated to sign accounts by the Board of Directors.

Section 11: Indemnification and Insurance. The Corporation shall purchase and maintain such insurance or bonding as is deemed appropriate by the Board of Directors, to indemnify any Director, Officer, agent or volunteer of the Corporation against any liability asserted against or incurred by that individual, arising out of their status with the Corporation, so long as there is evidence that the individual acted in good faith and in a manner not opposed to the best interests of the Corporation, and with no reason to believe that their conduct was unlawful.

Such insurance and indemnification may be limited by resolution of the Board of Directors.

Section 12: Fiscal year. The fiscal year of the Corporation shall end on September 30th.

Section 13: Disposition of Assets on Dissolution. Upon dissolution or final liquidation of the Corporation, such assets as are available after paying or making provision for the payment of all liabilities of the Corporation, shall be distributed for one or more exempt purposes within the meaning of Section SOI(c)(3) of the Internal Revenue Code, or corresponding section of any future tax code, or be distributed to the Federal government, or to a State or local government, for a public purpose, as determined by the Board. The Board shall make every reasonable effort to give such disbursements to organizations whose purposes are consistent with those of the Corporation.

ARTICLE 9- BOOKS AND RECORDS

Section 1: Records. The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of members of the Corporation, the Officers and the Board of Directors, and shall keep at the registered or principal office, or at the residence or office of the Secretary, a record giving the names and addresses of the membership.

All books and records of the Corporation may be inspected by any member for any proper purpose, at a reasonable time, after a written request stating the purpose for inspection has been received by the Secretary.

Section 2: Membership Records. Notwithstanding the provisions contained elsewhere in this article, the Corporation shall maintain confidential membership records. Membership lists expressly reserved for the purposes of the Corporation and not be sold, lent or otherwise distributed without consent Board.

ARTICLE 10- WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the District of Columbia Non-Profit Corporation Act, as amended, or under the provisions of the Article of Incorporation or the Bylaws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated herein, shall be deemed the equivalent of giving such notice.

ARTICLE 11- AMENDMENT OF BYLAWS

Section I: General Amendments. These Bylaws may be altered, amended, or repealed, and new Bylaws may be adopted by a twothirds majority vote of the Board at any regular or special meeting. At least 30 days' written notice to the membership shall be given of the intention to alter, amend, or repeal the existing Bylaws or to adopt new Bylaws at such a meeting.

Section 2: Conforming Amendments. The Board of Directors may change the Bylaws at any time in order to conform with appropriate Federal, State of local statutes.

ARTICLE 12- EFFECTIVE DATE

These Bylaws shall be in full force and in effect upon the date of adoption at the first business meeting of the Board of Directors of the Corporation on the day of January, 1989.

Certification of Original Bylaws:

I, Noreen Polk, Secretary of Friends of Morocco, a District of Columbia non-profit corporation, hereby certify that the foregoing Bylaws, comprising twelve articles in 12 pages, were adopted by resolution of the Board of Directors of the Corporation at a meeting held on the _____ day of January, 1989.

