
FRIENDS OF FIJI
BY-LAWS

(Revised October 2007)

ARTICLE I - GENERAL

Section 1 

The name of the Organization shall be "Friends of Fiji" (herein "FOF").

Section 2 

The duration for which the Organization is formed shall be perpetual.

Section 3 

The Organization shall have its permanent offices and headquarters in the city of Washington, D.C. or its environs and all general meetings shall be held there or in any such place in the United States as the Board of Directors shall from time to time designate.

Section 4 

The purposes of the Friends of Fiji are:

(a) To be the alumni association of returned Peace Corps Volunteers and staff who have served in Fiji;

(b) To undertake and sponsor educational and charitable activities designed to help assure realization of the educational and charitable goals for which the United States Peace Corps (the "Peace Corps") was created;

(c) To inform and educate its members and the public on matters relating to Fiji;

 (d) To develop a community to assist in accomplishing the foregoing purposes; and

(e) To undertake any other lawful purpose. In pursuing this purpose, the Organization shall operate exclusively for educational, scientific and charitable purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as the same may be amended, supplemented or superseded from time to time.

Section 5 

(a) No part of the net earnings of the Organization shall inure to the benefit of or be distributable to its members, trustees, directors, officers or other private persons, except that the Organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of Section 501(c)(3) purposes. 

(b) No substantial part of the activities of the organization shall be the carrying on of propaganda or otherwise attempting to influence legislation and the Organization shall not participate in or intervene in (including publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office.

(c) Notwithstanding any other provision of these articles, the Organization shall not carry on any other activities not permitted to be carried on (1) by an organization exempt from Federal income tax under Section 501(c)(3) of the Internal Revenue Code (or corresponding section of any future Federal tax code) or (2) by an organization, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code (or corresponding section of any future Federal tax code).

(d) Upon dissolution of this Organization assets shall be distributed for one or more exempt purpose within the meaning of Section 501(c)(3) of the Internal Revenue code, i.e. charitable, educational, religious or scientific, or corresponding section of any future tax code, or shall be distributed to the Federal government or to a state or local government for a public purpose. 

(1) However, if the named recipient is not in existence or no longer a qualified distributee, or unwilling or unable to accept the distribution, then the assets of this Organization shall be distributed to a fund, foundation or corporation organized and operated exclusively for the purposes specified in Section 501(c)(3) of the Internal Revenue code (or corresponding section of any future Federal tax code).

ARTICLE II - MEMBERSHIP, VOTING RIGHTS AND DUES

Section 1 

The membership of the Organization shall be composed of former Peace Corps Volunteers, present and former Peace Corps staff, spouses, families of returned volunteers and staff, and (unless the Board of Directors shall otherwise determine) other persons and entities interested in the Peace Corps and/or Fiji, who meet the membership requirements established from time to time by the Board of Directors.

Section 2

Each member shall be entitled to vote, but solely with respect to (a) the election of Directors (other than an honorary Director) and (b) any other matters specifically designated for membership vote by the Board of Directors in its sole discretion, it being expressly understood that any such vote may be conducted by mail and as otherwise provided for by the Board of Directors.

Section 3

Membership dues will be fixed by the Board of Directors. It is expressly understood that the dues may, in the discretion of the Board of Directors, include dues to an organization with which the Organization affiliates.

Section 4 

Any member in default of dues for 30 days after said dues are payable may be suspended from all privileges of membership.

Section 5 

Any member may be expelled from membership by a vote of two-thirds of the voting Directors then in office, upon a determination by such Directors that the member has engaged in inappropriate action which it can reasonably be foreseen will injure the Organization, provided such member shall have first been given written notice and shall have the opportunity to be heard at the meeting.

Section 6 

Any member wishing to withdraw from this Organization may do so by submitting a resignation to the Membership Chair.

Section 7

Title to the funds and properties of the Organization shall at all times remain vested in the Organization and no member shall have or acquire any interest therein. Dues are not refundable.

ARTICLE III - MEETINGS OF THE MEMBERS

Section 1 

The Organization shall hold not less than one meeting (the "Annual Meeting") per year. Failure to hold the Annual Meeting at the designated time shall not work a forfeiture or dissolution of the Organization.

Section 2 

The Annual Meeting shall be held in January (or at such other time as may be designated by the Board of Directors) for the purpose of electing Directors (other than honorary Directors) and for the discussion of such other business as may be brought before the meeting. The date and place shall be determined by the Board of Directors, and notice thereof will be sent to all members not less than 10 nor more than 90 days before the date of the meeting. Such notice shall invite members to make any suggestions they may have regarding the agenda but only the Board of Directors may set the agenda.

Section 3 

Special Meetings of the members may be called only by the Board of Directors or by a petition signed by one-tenth of the members and delivered to the secretary of the Organization. Such meeting shall be held at such place and at such hour as may be set forth in the notice of such meeting.

Section 4 

Notice of any Special Meeting of the members shall be sent to all members not less than 10 nor more than 90 days before the date of such meeting. Notice of a Special Meeting shall state the object of the meeting and shall invite members to make any suggestions they may have regarding the agenda but only the Board of Directors may set the agenda.

Section 5 

At any meeting of the members the presence, in person or by proxy, of one-twentieth of the members of the Organization shall constitute a quorum for all purposes. For all purposes herein, in any case where a vote is conducted by mail (including email) a member who has cast his or her vote by mail shall be deemed to be present by proxy. In the absence of a quorum at any meeting, the meeting may be adjourned from time to time, by the vote of the majority of the members present in person at such meeting, without notice (except such notice as required by law), until a sufficient number of members requisite to constitute a quorum shall be present in person or by proxy. At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified. The affirmative vote of a majority of the members present at any meeting at which a quorum is present shall be the act of the Organization and shall be sufficient for the adoption of any resolution, except as may be otherwise provided by law, the Articles of Organization or these Bylaws.

Section 6 

The President, or in his or her absence the Vice President, or in the absence of the Vice President such person as may be chosen by the Board of Directors shall preside at and chair the meeting. The Secretary or, in his or her absence, a designate, as indicated by the person chairing the meeting, shall act as the secretary of each meeting.

Section 7

Nothing contained in these Bylaws shall be deemed to confer upon the members any right to vote upon any matter other than the election of voting Directors and any other matter specifically designated by the Board of Directors in its sole discretion. Any meeting, whether Annual or Special, may serve as a forum through which the Board of Directors can consult with, and seek the advice of, the members on issues of interest to the Organization.

ARTICLE IV - BOARD OF DIRECTORS

Section 1 

The Board of Directors shall govern the business and affairs of the Organization. All Directors (other than honorary Directors) shall be members of the Organization.

Section 2 

Not more than three honorary Directors may be elected by the Board of Directors to serve a one-year term. Such honorary Directors may be members and shall have the full right to attend, and to participate in the discussions held at any meeting of the Board of Directors. No honorary Director shall have the right to vote at any such meeting.

Section 3 

The number of Directors of the Organization (other than honorary Directors) shall be set by resolution of the Board of Directors but shall not be less than three nor more than twenty. Each Director (other than honorary Directors) shall serve for a term of one year and shall hold office or until his or her successor is elected or appointed and duly qualified.

Section 4 

Any vacancy occurring in the Board of Directors, and any directorship to be filled by reason of an increase in the number of Directors or resignation of a Director, may be filled by a vote of the majority of the voting Directors then in office, even if they constitute less than a quorum, or by a sole remaining Director. Any Director so elected shall have full voting rights and shall be elected to serve until the next Annual Meeting or until his or her successor is elected or appointed and duly qualified.

Section 5 

Regular Meetings of the Board of Directors shall be held not less frequently than every two months. Five days' notice of Regular Meetings of the Board of Directors shall be required. Such notice may be given in a written (including by resolution of the Board of Directors) or oral form. Regular Meetings shall be held at such place and time as designated in the notice of the Regular Meeting. The attendance of a Director at any Regular Meeting of the Board of Directors shall constitute a waiver of notice of such meeting. Meetings of the Board of Directors and of the members may be held jointly.

Section 6 

Special Meetings of the Board of Directors shall be held whenever called by direction of the President or by a majority of the voting Directors then in office. The Secretary shall give at least one day’s written or oral notice of such Special Meeting. Unless otherwise required by law or by the Articles of Organization or by these Bylaws, the notice of Special Meeting of the Board of Directors need not specify any purpose of such meeting, and, unless otherwise indicated in the notice thereof, any and all business may be transacted at a Special Meeting. The attendance of a Director at a Special Meeting of the Board of Directors shall constitute a waiver of notice of such meeting.

Section 7

At all meetings of the Board of Directors a majority of the total number of voting Directors then in office shall constitute a quorum for the transaction of business, but if at any meeting of the Board there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present. The affirmative vote of a majority of the voting Directors present at any meeting at which a quorum is present shall be the act of the Board of Directors and shall be sufficient for the adoption of any resolution, except as may be otherwise provided by law, the Articles of Organization or these Bylaws. The Chairperson of the meeting shall vote with all other voting Directors and shall not be limited to voting in cases of an equal division of the other Directors. Unless otherwise restricted by the Articles of Organization or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or any committee thereof may be taken without a meeting if a written consent thereto is signed by all voting members of the Board of Directors or any committee thereof may be taken without a meeting if a written consent thereto is signed by all voting member of the Board or of such committee, as the case may be, and such consent is filed with the minutes of the proceedings of the Board or such committee.

Participation by Telephone: Any one or more Directors may participate in a meeting of the Directors by means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at the meeting.

Section 8 

The Board of Directors shall not be paid by the Organization for expenses incurred in conjunction with attendance at any meeting of the Board.

Section 9

Any Director may be removed from office, with cause, by the affirmative vote of a majority of the voting Directors then in office. The failure of a voting Director to attend two consecutive Board meetings without reasonable justification maybe considered cause for removal, at the discretion of the Board of Directors.

ARTICLE V - COMMITTEES

 Section 1 

The Board of Directors may, from time to time, create and appoint such committees, each to consist of two or more members, as it may determine. Each committee shall bear such name, have such powers, perform such duties and serve for such term as shall be determined by the Board of Directors to the extent not inconsistent with any applicable rule of law, the Articles of Organization or these Bylaws.

ARTICLE VI - OFFICERS

Section 1 

The offices of FOF will be President, Vice President, Secretary and Treasurer, the duties of which are described below.

Section 2

The officers of FOF will be elected at the board meeting following the Annual General Meeting from among and by the newly-constituted Board and will serve until the election of their successors at the next meeting following the Annual General Meeting, or until removed in a manner provided in these Bylaws.

Section 3

Any officer may be removed by vote of three-fourths of the Directors whenever, in their judgment, the best interests of FOF will be served by such removal.

Section 4

The President shall serve for a term of one year. He or she shall be the chief executive officer of the Organization. He or she shall have general and active responsibility for the business of the Organization. He or she shall be an ex-officio member of all committees and shall have the general duties relevant to the business of the Organization. The President shall preside at all meetings of the members and of the Board of Directors.

Section 5 

The Vice President shall serve for a term of one year. He or she shall perform the duties and exercise the powers of the President during the absence or disability of the President. The Vice President shall perform such other duties as may be delegated to him or her by the President or the Board of Directors.

Section 6 

The Secretary shall serve for a term of one year. The Secretary shall give notices required by law or resolution. The Secretary shall keep minutes of the proceedings of the members and of the Board of Directors. The Secretary shall perform such other duties as may be delegated to him or her by the President of the Board of Directors.

Section 7 

The Treasurer shall serve for a term of one year. The Treasurer shall have the responsibility for the custody and safekeeping of all funds of the Organization, shall have charge of their collection, receipt and disbursement, shall receive and have authority to sign receipts for all money paid to the Organization and shall deposit the same in the name of and to the credit of the Organization. The Treasurer shall disburse the funds of the Organization for its account on proper vouchers or in such other manner as the Board of Directors may authorize or require, and such person or persons as the Board may authorize shall have authority to draw drafts and checks against deposits of the Organization in any bank, savings and loan institution or trust company as required. The Treasurer shall endorse for collection on behalf of the Organization all checks, drafts, bills of exchange, orders, certificates of deposit, and other obligations payable to the Organization, and shall accept drafts, bills of exchange or other instruments, which may be drawn on the Organization. The Treasurer shall keep full and accurate accounts of the transactions of the office in books belonging to the Organization, and shall render to the Board of Directors, whenever they desire it, an account of all such transactions and of the financial condition of the Organization. The Treasurer shall have, in general, such powers and perform such other duties as are incident to the office of the Treasurer or as may be prescribed by the Board of Directors or the President.

Section 8 

The Board of Directors may appoint such other officers as it deems appropriate.

Section 9 

Notwithstanding any provision of this article, the Board of Directors may, by resolution, authorize any officer or officers, agent or agents, of the Organization to enter into any contract or execute and deliver any bond, note or instrument in the name of or on behalf of the Organization. Such authority may be general or confined to specific instances.

ARTICLE VII - CORPORATE SEAL

Section 1 

The Board of Directors may provide a suitable seal containing the name of the Organization, which seal shall be in the charge of the Secretary. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise, and it may be used with the approval of the Secretary for any purpose.

ARTICLE VIII - NOTICE

Section 1 

To the extent permitted by Law and except as these Bylaws expressly provide otherwise, any notice required to be given to any Director or full member (whether pursuant to the provisions of any law, the Articles of Organization, these Bylaws or otherwise) may be given in writing (including, without limitation, in any newsletter) by mail, by depositing the same in an official mail receptacle of the United States Postal Service, postage-prepaid, addressed to such Director or full member at such address as appears in the records of the Organization, and such notice shall be deemed to be given at the time when the same shall be mailed. Notice to Directors or full members may also be given by telephone, electronic mail, and telegram or by personal notice.

Section 2 

Whenever any notice is required to be given pursuant to the provisions of any law, or the Articles of Organization, or by these Bylaws, or otherwise, a waiver thereof in writing signed at any time (whether before or after the time stated therein) by the person or persons entitled to said notice shall be equivalent to said notice.

ARTICLE IX - AMENDMENT

Section 1 

The Bylaws may be amended by the vote of the Board of Directors. The Articles of Organization may be amended by the vote of two-thirds of the voting Directors then in office.
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