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BYLAWS OF SPEAKERS FOR AFRICA,
INC.

(A Colorado 501(c)(3) Nonprofit Corporation)

Adopted by the Board of Directors on September 7, 2025
Headquarters: 26379 Pleasant Park Road, Conifer, Colorado 80433
Office Phone: 720-460-0257

Email: info@speakersforafrica.com

Article | - Name and Purpose

Section 1. Name

The name of the Corporation shall be Speakers for Africa, Inc. (the “Corporation”), doing business as (dba)
Speakers for Africa.

Section 2. Purpose

The Corporation is organized exclusively for charitable, educational, and humanitarian purposes under
Section 501(c)(3) of the Internal Revenue Code.

It exists to support education, health, and community development in Uganda and other regions as
determined by the Board of Directors. Activities include, but are not limited to: providing educational
resources, constructing sustainable infrastructure, supporting vulnerable children and families, WASH,
health promotion, and promoting cross-cultural understanding.

Section 3. Nondiscrimination

The Corporation shall not discriminate based on race, color, ethnicity, religion, sex, sexual orientation,
gender identity, age, national origin, disability, or any other protected status under law.

Article Il — Offices



Section 1. Principal Office
The principal office of the Corporation shall be located at 26379 Pleasant Park Road, Conifer, Colorado
80433.

Section 2. Other Offices
The Corporation may establish additional offices as deemed necessary by the Board of Directors.

Article lll - Membership

The Corporation shall have no members as defined under the Colorado Nonprofit Corporation Act.
All governance authority is vested in the Board of Directors.

Article IV — Board of Directors

Section 1. Authority and Duties
The Board of Directors governs the Corporation, sets policies, ensures fiscal integrity, and safeguards
alignment with the mission.

Section 2. Number and Composition
The Board shall consist of not fewer than five (5) and not more than fifteen (15) directors, including officers.

Section 3. Election and Term
Directors shall be elected by majority vote of the Board to three-year terms. Terms are staggered to ensure
continuity, and directors may be re-elected.

Section 3A. Term Limits

Directors may serve no more than two consecutive three-year terms. After serving two full terms, a one-year
break is required before eligibility for re-election. Partial terms filled by appointment do not count toward this
limit. The Board may waive term limits by two-thirds (2/3) vote in exceptional circumstances to preserve
continuity.

Section 4. Resignation and Removal
A director may resign by written notice to the Chair. A director may be removed by a two-thirds (2/3) vote of
the Board for misconduct, conflict of interest, or failure to fulfill duties.

Section 5. Compensation
Directors shall not receive compensation for board service. Reasonable expense reimbursement is
permitted.

Section 6. Meetings
The Board shall meet at least quarterly. Special meetings may be called by the Chair or one-third of the
Board with at least seven (7) days’ notice.

Section 7. Executive Session
The Board may convene Executive Sessions—closed meetings limited to voting board members to address
confidential or sensitive matters such as personnel, legal, or financial issues. Non-voting participants (e.g.,



legal counsel or the Executive Director) may be invited for relevant portions only. No detailed minutes shall
be recorded beyond any official actions requiring formal vote.

Section 8. Quorum and Voting
A majority of the directors in office constitutes a quorum. Routine matters require a majority vote of those
present. Bylaw or policy amendments require a two-thirds (2/3) vote.

Section 9. Board Member Attendance and Expectations

1.

Meeting Attendance — Participation in all regular and special board meetings is mandatory. Active
involvement is a core duty of governance.

Proxy Voting - If a director cannot attend, they must submit a written proxy vote authorizing another
board member to vote on their behalf. The proxy must specify the meeting date and agenda items,
be signed by the absent director, and submitted no less than seven (7) days before the meeting.

Excused Absences — Absences due to verified medical conditions, family emergencies, or other
serious circumstances may be excused with timely notice to the Chair or Secretary.

Unexcused Absences — Failure to attend three (3) consecutive meetings without communication or
approved excuse constitutes grounds for removal by a two-thirds (2/3) vote of the Board.

Commitment to Governance — Board members shall review meeting materials, participate in
discussions, serve on committees, and support organizational fundraising and outreach.

Accountability — The Chair and Secretary shall maintain attendance records and notify any director
approaching the three-meeting absence threshold.

Section 10. Board Member Responsibilities and Performance Standards

1.

Completion of Assignments — Each board member must complete essential assignments and
commitments in a timely and responsible manner.

Notice of Inability to Perform - If a task cannot be completed, written notice must be given promptly
to the Chair or Secretary. It is the member’s responsibility to identify another board member to
complete the assignment unless otherwise directed.

Repeated Nonperformance — Repeated failure to complete assignments—defined as three (3) or
more instances within twelve (12) months—constitutes neglect of duty and may result in Executive
Committee review and recommendation for dismissal.

Professional Conduct — Members must maintain reliability, transparency, and respect for deadlines,
ensuring effective organizational function.



Section 11. Removal Practices

1. Recommendation for Removal — The Executive Director may recommend removal of a board
member for cause, including nonperformance, repeated absences, or conduct detrimental to the
organization.

2. Board Authority — Only the Board of Directors may remove a member. Removal requires a two-thirds
(2/3) majority vote at a duly convened meeting.

3. Notice and Procedure — Written notice stating reasons for removal must be given at least fourteen
(14) days before the meeting. The member may respond before the final decision.

4. Record of Action — The decision and vote shall be entered in the official minutes.

Article V — Officers and Executive Committee

Section 1. Officers
The officers of the Corporation shall include:

e Chair — Leads meetings and ensures effective governance.
e Vice Chair — Assists the Chair and assumes duties when the Chair is absent.
e Secretary — Maintains records, meeting minutes, and compliance documents.

e Treasurer — Oversees finances, reporting, and compliance.

See Below Signatures: Board Members names, roles and titles.

Section 2. Executive Committee
The Executive Committee consists of the Chair and Vice Chair, acting on behalf of the Board between
meetings when immediate action is required. All actions must be reported at the next regular meeting.

Section 3. Executive Director

The Executive Director (ED) serves as the Corporation’s chief executive officer, managing operations, staff,
and program implementation. The ED is a voting member of the Board except in matters involving
compensation, performance evaluation, or conflict of interest.

Section 4. Executive Director Voting Authority

The Executive Director may vote on all matters that do not present a conflict of interest or violate their
conflict of interest agreement with Speakers for Africa, Inc. In the event of a tie vote among directors, the
Chairman of the Board shall cast the deciding vote.

Article VI — Committees



Section 1. Standing Committees
e Finance and Audit Committee — Oversees budgets, audits, and compliance.
e Fundraising and Development Committee — Directs donor engagement and campaigns.
e Programs Committee — Evaluates project implementation and outcomes.

e  Christian Outreach Subcommittee — Coordinates faith-based outreach while upholding the
Corporation’s secular, nondiscriminatory mission.

Section 2. Ad Hoc Committees
The Board may establish temporary committees for specific purposes.

Article VII — Conflict of Interest, Confidentiality, and
Ethical Conduct

Section 1. General Policy
Directors, officers, and key personnel must disclose any conflicts of interest and refrain from participating
in related decisions. All disclosures and recusals shall be recorded in the meeting minutes.

Section 2. Self-Dealing

Speakers for Africa strictly prohibits self-dealing, defined as any transaction or arrangement that provides
personal financial benefit to a director, officer, or related party. No property, funds, or opportunities of the
organization may be used for private gain.

Section 3. Confidentiality and Intellectual Property

All closed board meetings and related communications are confidential. Members, officers, and affiliates
shall not disclose or use any sensitive or proprietary information obtained through their role in the
organization. Confidential information includes, but is not limited to, intellectual property, donor and partner
data, financial records, operational methods, and internal policies.

Individuals wishing to establish or participate in another nonprofit organization must notify the Board of
Directors in writing. Such activity is permitted provided no materials, data, or contacts belonging to
Speakers for Africa, Inc. are copied, transferred, or used outside the organization.

Violation of this policy constitutes misconduct and may result in removal from the Board or termination of
involvement with the organization.

Article VIl - Fiduciary Duties of Board Members

Board members must act with integrity, loyalty, and diligence in the best interest of Speakers for Africa, Inc.
a. Duty of Due Diligence — Stay informed, attend meetings, and make careful, informed decisions.

b. Duty of Stewardship — Act as responsible custodians of organizational funds and resources.

c. Duty of Representation — Represent the organization positively and uphold its mission publicly.



Article IX — Consent Agenda

The Board may approve noncontroversial or routine matters (e.g., previous minutes, committee reports)
through a Consent Agenda. Iltems must be distributed before the meeting, and any member may request
removal for individual discussion.

Article X — Fiscal Policies

Section 1. Fiscal Year
The fiscal year shall be January 1 — December 31.

Section 2. Budget and Financial Oversight
The Treasurer, with the Finance Committee, shall prepare the proposed annual budget by December 1 for
Board approval before the fiscal year begins.

Section 3. Internal and External Audits
An internal review shall occur annually, and an independent audit or financial review shall be performed
when required by law or donor agreement.

Section 4. Compensation Policy
No part of the Corporation’s net earnings shall inure to any private individual. Reasonable compensation
may be paid for legitimate services rendered.

Section 5. Budget and Financial Reporting

The Treasurer shall prepare and present the annual budget and income statement for review by the Finance
Committee and approval by the Board. The Treasurer shall maintain accurate financial records and provide
quarterly financial reports to the Board.

Article Xl — Policy Submissions

All questions or proposed changes to policies must be submitted in writing to info@speakersforafrica.com at
least one week (seven days) before the scheduled meeting where the issue will be discussed or voted upon.

Article XIl — Termination and Removal

A director, officer, or the Executive Director may be removed for cause by a two-thirds (2/3) vote of the
Board. Grounds include failure to perform duties, ethical violations, misconduct, or actions contrary to the
Corporation’s mission. A written notice with reasons for removal shall be provided at least fourteen (14) days
in advance.




Article Xlll - Bylaw Review and Amendments

The Board shall review these bylaws annually. Amendments require a two-thirds (2/3) vote after at least
fourteen (14) days’ written notice.

Article XIV — Dissolution

Upon dissolution:
1. The Board shall vote to dissolve and adopt a written dissolution plan.
2. All debts and obligations shall be settled.
3. Remaining assets shall be distributed to UNICEF.

4. Final dissolution filings shall be submitted to the Colorado Secretary of State and the IRS.

Article XV - Indemnification and Insurance

To the fullest extent permitted by law, the Corporation shall indemnify its directors, officers, and employees
acting in good faith. The Corporation shall maintain Directors and Officers (D&O) liability insurance as
resources permit.

Certification of Adoption

These bylaws were adopted by a duly convened meeting of the Board of Directors of Speakers for Africa, Inc.
on September 7, 2025.

Penny Randell, Secretary

Michael Kisitu, Chairman of the Board

Date:

Board Member Signatures and Date:




Board Member Signatures and Date:

Current officers and administrative leaders:
Peyton Thomas, Executive Director (Officer)
Michael Kisitu, Chairman of the Board (Officer)
Lee Pulliam, Treasurer (Officer)

Penny Randell, Administrator (Officer)
Gracious Taremwa, Field Manager (Uganda)
Tasha Mirembe, Uganda Administrator

KK Kiruma, Director of Communications
Jacklyn Schnell - Outreach

Chad Johnston, MD

Advisory Board Members:
JR lannacone, Community Relations
Kyle Stevens (Parliamentarian)
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