BY-LAWS
of
NEW HAMPSHIRE FRIENDSHIP CHORUS
(Amended September 2012)
ARTICLE I - MEMBERS

Section 1.1 Members. The Membership of the New Hampshire Friendship
Chorus (NHFC) shall consist of those who have participated in recent NHFC concert
tours, whether as singers or guests.

Section 1.2 Qualifications; Payment of Dues. Currently there are no dues

assessed of members.

Section 1.3 Annual Meeting. The Annual Meeting of the Members of the NHFC

shall be held on a fall Sunday of each year, or at such other time as shall from time to
time be established by the Board of Directors. The Annual Meeting shall be held at such
place within or without the state of New Hampshire as the Board of Directors shall
determine.

Section 1.4 Special Meetings. Special meetings of the Members of the NHFC

may be called at any time by the President(s), by the Board of Directors, or by not less
than 1/10 of all the Members.

Section 1.5 Notice of Meetings. Written notice stating the place, day, and hour

of any meeting of the Members of the NHFC and, in the case of a special meeting, the
purpose or purposes for which the meeting is called, shall be delivered not less than 10
nor more than 50 days before the date of the meeting, either personally or by e-mail, by
the President, the Secretary, or the persons calling the meeting, to each Member.

Section 1.6 Proxies. A Member may vote either in person or by written proxy.

Section 1.7 Quorum; Action at a Meeting. Except as may be otherwise provided

by law, a majority of the membership who are present and entitled to vote at any meeting
of the Members shall constitute a quorum.

Section 1.8 Organization. Meetings of the Members shall be presided over by the
President or a Co-President of the NHFC, or in his or her absence by the Vice President

(should there be one), or in the absence of the foregoing persons by a presiding officer



chosen at the meeting. The Secretary of the NHFC shall act as secretary of the meeting,
but in his or her absence the presiding officer of the meeting may appoint any person to

act as secretary at the meeting.

ARTICLE II - BOARD OF DIRECTORS

Section 2.1 Powers; Number; Qualifications. The business and affairs of the

NHFC shall be managed under the direction of the Board of Directors, except as may be
otherwise provided by law. The Board shall consist of six or more members, each of
whom shall be a Member of the NHFC. The number of Directors may from time to time
be increased or decreased (to any number of one or more) by amendment to these By-
laws, but no decrease shall have the effect of shortening the term of any incumbent

director.

Section 2.2 Election; Term of Office. Each member of the Board of Directors

shall hold office until the first annual meeting of Members and until his or her successor
shall have been elected and qualified or until his or her earlier resignation or removal. At
the first annual meeting of Members, and at each annual meeting thereafter, the Members
shall elect the Directors, and each Director so elected shall hold office until the annual
meeting of Members next following his or her election and until his or her successor shall

have been elected and qualified or until his or her earlier resignation or removal.

Section 2.3 Resignation; Removal; Vacancies. Any Director may resign at any

time upon written notice to the Secretary. Any Director may be removed, with or without
cause, by vote of a majority of the Board of Directors. Vacancies in the membership of
the Board of Directors, however created, shall be filled by vote of the Members at any
special meeting of Members called for that purpose; provided, however, that until such
action by the Members, any such vacancy may be filled by vote of a majority of the

Directors then in office, or by vote of the sole remaining Director.



Section 2.4 Meetings. The Board of Directors may hold meetings, both regular
and special, either within or without the state of New Hampshire. Regular meetings of
the Board may be held without notice at such time and such place as may from time to
time be determined by the Board of Directors. Special meetings of the Board may be
called by the President or by any two Directors. Notice thereof stating the place, date,
and hour of the meeting shall be given to each Director by word of mouth, telephone, e-
mail, or similar communication, in any case received not later than during the second day

immediately preceding the day for the meeting.

Section 2.5 Quorum; Action at a Meeting. At all meetings of the Board of

Directors, a majority of the entire Board shall constitute a quorum. The vote of a
majority of the Directors present at a meeting at which a quorum is present shall be the
act of the Board, except as otherwise required by law. In case at any meeting of the
Board a quorum shall not be present, the Directors present may adjourn the meeting until
a noticed Board meeting where a quorum shall attend. Notice need not be given of any
such adjourned meeting if the time and place thereof are announced at the meeting at

which the adjournment is taken.

Section 2.6 Organization. Meetings of the Board of Directors shall be presided
over by one of the Co-Presidents, (or the President, or in the President’s absence, by the
Vice President), or in the absence of the foregoing persons-by a presiding officer chosen
at the meeting. The Secretary shall act as secretary of the meeting, but in the Secretary’s
absence the presiding officer of the meeting may appoint any person to act as secretary of

the meeting.

ARTICLE IIT — OFFICERS

Section 3.1 Officers; Election. At the first meeting of the Board of Directors and

thereafter as soon as practicable after the annual meeting of Members in each year, the

Board of Directors shall elect the Officers. The Board may also elect one or more



Assistant Treasurers, one or more Assistant Secretaries, and such other Officers as the
Board shall determine. Any number of offices may be held by the same person (except
the offices of President and Vice President shall be held by different persons). All

officers shall be members of the Board of Directors.

Section 3.2 Term of Office; Resignation; Removal; Vacancies. Each Officer

shall hold office until the first meeting of the Board of Directors after the annual meeting
of Members next succeeding his or her election and until his or her successor is elected
and qualified or until his or her earlier resignation or removal. Any Officer may resign at
any time upon written notice to the Board or to the President or Secretary. The Board of
Directors may remove any officer from his or her position as such with or without cause
at any time. Any vacancy occurring in any office by death, resignation, removal, or

otherwise may be filled by the Board for the unexpired portion of the term of such office.

Section 3.3 Powers and Duties. The Officers of the NHFC shall have such

powers and duties as shall be stated in these By-Laws or as shall be assigned to them by
the Board of Directors and, to the extent not inconsistent with these By-Laws or any such
assignment, as generally pertain to the respective offices, subject to the control of the

Board.

Section 3.4 President or Co-Presidents. The President or Co-Presidents shall

have, subject to the supervision and direction of the Board of Directors, general
supervision of the business, property and affairs of the NHFC and the powers and duties
vested in or assigned to him or her by the Board of Directors, by law, or by these By-
Laws. The President or Co-Presidents shall preside at meetings of the Members and of

the Board of Directors.

Section 3.5 Vice President. (In the event of Co-Presidents, there would be not

Vice President. These responsibilities would be shared by the Co-Presidents). The Vice
President shall have, subject to the supervision and direction of the Board of Directors,

the powers and duties vested in or assigned to him or her by the Board of Directors, by



law, or by these By-Laws. In the absence or inability to act of the President, or upon the
request of the President, the Vice President shall have and exercise the powers and duties

of the President.

Section 3.6 Treasurer; Assistant Treasurers. Subject to the supervision and

direction of the Board of Directors, the Treasurer (i) shall have charge and custody of,
and be responsible for, all funds and securities of the NHFC ; (ii) shall deposit all such
funds in the name of the NHFC in such banks, trust companies, or other depositories as
shall be selected by the Board of Directors; (iii) shall maintain all such securities in one
or more safe deposit boxes in such banks, trust companies or other depositaries as shall
be selected by the Board of Directors; (iv) shall keep accurate records of all funds and
securities of the NHFC and of all receipts, disbursements, and other transactions with
respect thereto; (v) shall present such records for audit to an independent auditor of the
Board’s choosing within 120 days of the close of the Chorus’ fiscal year; and (vi) shall
render such reports concerning the foregoing matters and the financial condition of the
NHFC as shall be requested by the Board of Directors. The Treasurer shall have, subject
to the supervision and direction of the Board of Directors, such other powers and duties
as may be vested in or assigned to him or her by the Board of Directors, by law, or by
these By-Laws. Each Assistant Treasurer shall have, subject to the supervision and
direction of the Board of Directors, such powers and duties as may be vested in or

assigned to him or her by the Board of Directors.

Section 3.7 Secretary; Assistant Secretaries. Subject to the supervision and

direction of the Board of Directors, the Secretary shall have custody of the corporate
records of the NHFC and shall be responsible for the preparation and maintenance of the
membership rolls. The Secretary, or in his or her absence any Assistant Secretary, shall
see that proper notices are given of meetings of the Members and of the Board of
Directors, and shall see that all other proper notices are given as required by the By-
Laws. The Secretary or any Assistant Secretary shall keep the minutes of all meetings of
the Members and of the Board of Directors. The Secretary and each Assistant Secretary

shall have, subject to the supervision and direction of the Board of Directors, such other



powers and duties as may be vested in or assigned to him or her by the Board of

Directors, by law, or by these By-Laws.

ARTICLE IV — MISCELLANEOUS

Section 4.1 Concert Tours. In furtherance of its corporate purposes of fostering

international friendship, understanding, and goodwill, it is expected that the NHFC will
sponsor concert tours in foreign countries. In developing foreign concert tours the NHFC
will seek to reach areas of the world that, in the view of the Board of Directors, would
normally be considered as beyond the reach of the various regional choral societies

within the state.

Section 4.2 Music Director. In connection with each foreign concert tour or other

sponsored concert or concert series, the NHFC shall engage one or more Music Directors,
who will be responsible for selection of musical programs, development of an appropriate
rehearsal schedule, and conducting rehearsals and performances. All such programs and
schedules shall be subject to the approval of the Board of Directors, and all concert
schedules shall be developed by the Board in consultation with the Music Director(s). It
is understood that the Music Director(s) is(are) responsible for artistic matters related to
the musical event or events for which he or she(they) is(are) engaged and that his or

her(their) views concerning artistic matters shall be respected insofar as practicable.

Section 4.3 Other Positions; Compensation. The Board of Directors may also

appoint a NHFC Coordinator, one or more accompanists, a program director for

sponsored musical events, a fund-raising director, and a publicity director, and the Board
may create and fill such other positions as it deems appropriate. Any such position may
be held by a member of the Board. Each such position (including any such position held
by a member of the Board), and the Music Director, may be compensated in such

amounts and manner as the Board shall determine. The Board shall consult with the



Music Director(s) concerning any accompanist to be appointed for the event or events for

which the Music Director(s) is(are) engaged.

Section 4.4 Tax Exemption. It is intended that the NHFC shall qualify as an

organization exempt from taxation in accordance with the provisions of Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended. Notwithstanding anything elsewhere
herein contained, the NHFC shall not make any payment of compensation, perform any
other act, or engage in any activity, if and to the extent such activity would disqualify the

NHFC for such exemption.

Section 4.5 Fiscal Year. The fiscal year of the NHFC shall be the calendar year.

Section 4.6 Indemnification. The NHFC shall indemnify to the full extent

authorized by law any person who is or was a Director or Officer of the NHFC, and may
indemnify to the full extent authorized by law any person who is or was an employee of,
or holds or held any other position with or for, the NHFC, if such person is made or
threatened to be made a party to any action, suit, or proceeding, whether criminal, civil,
administrative, or investigative, by of the fact that he or she, or his or her testator or
intestate, is or was a Director, Officer, or employee of, or holds or held any other position

with or for, the NHFC.

Section 4.7 Amendments. The power to alter or amend these By-Laws, or to
adopt new by-laws, subject to repeal or change of action of the Members, shall be vested

in the Board of Directors.



