Appendix A: Constitution, Koinonia

CONSTITUTION

OF

KOINONIA 

VULNERABLE YOUTH REHABILITATION CENTRE
DRAWN & FILED BY:

ANGU KITIGIN & CO.

ADVOCATES,

P.O. BOX 5214,

ELDORET.

1.0 PART  1 -
Name

The name of the organization is called KOINONIA VULNERABLE YOUTH REHABILITATION CENTRE

2.0  Objectives of  the Organization

The main objectives for which the organization is established are:-

2.1  (a) To rehabilitate street children and their families to be useful members of the society.

(b)To reunite the needy and orphans to their families, relatives or guardians.

(c) To economically empower the family to be responsible and provide the basic needs (food, shelter, clothing, education and health) to themselves and their family members to eradicate poverty.

(d) To facilitate educational programme for AIDS orphaned or HIV positive Children and co-ordinate health workers to care for them both mentally emotionally, spiritually and in health.

(e) To help take the school going age siblings of the former street children to school.  To too help the former street children go to school or go to the vocational training.

(f) To conduct research on problems affecting children in various societies i.e socially, mentally and economically.

(g) To do work closely with organizations with similar objectives and other bodies.

(h) To solicit for fund from government, donor agencies and other organization in order to achieve the objectives.

(i) To employ social workers, advisors, experts and other staff for any of the organization.

(j) To provide counseling, guidance and spiritual help to the parents in order to support the unification process.

(k) To acquire any movable immovable property any building or things whatsoever as part of property / rights of the organization and draw, execute or otherwise deal with negotiable / transfer instruments or items.

(l) To publish newsletters, brochures, books radio and video programme as the board may deem desirable for the promotion of the objectives of the organization.

3.0 PART III – MEMBERSHIP AND GOVERNANCE

3.1 Article IV Membership

Scribers to this constitution and such other persons or organizations as the board of the organization may from time to time admit to the membership, the membership being not less than five persons, shall be members of the organization, provided that a member shall cease to be a member if:

I. He gives on months notice in writing to the Board of his intention to resign from membership.  Upon the expiry of such notice he shall cease to be a member but his liability to contribute to the funds of the organization in the event of its bring would up or dissolved shall continue for one year from the expire of such notice.

II. If the removed from membership by the vote of not less than two –thirds of the members of the organization specially convened and    at which he has been given a reasonable opportunity attending and being heard.

3.2   Article V-Number of Board Members.

 Until otherwise varied by a special resolution passed at a General      meeting, the Board shall consist of the honorary post o Chairman, Secretary and Treasurer; provided that the Chief Executive may serve as the Secretary, and even where the Chief Executive shall not be the    Secretary, he shall be a member of the Board ex-officio. 

      The Board shall be the policy-making organ of the Organization.

3.3  Article VI – The Management Structure

                     The day to day affairs of the Organization shall be managed by   the Chief executive and his officers.   The management may pay all expenses incurred in setting up and registering the organization and may exercise such powers of the organization as are not required by this constitution to be exercised by a General meeting to achieve the objectives of the organization. No regulations made by the organization in the general meeting, shall invalidate any prior act of the management which would have been valid if such regulations had been made.

3.4  Articles VII First Appointment to the Board

The first members of the Board shall be appointed in writing by the subscribers to this constitution, and shall include three persons who shall act respectively as the Chairman, Secretary and Treasurer of the organization, until the conclusion of the first Annual General Meeting.  Provided that a member of the board shall be a member for the organization.

3.6 Article IX Alternates

 Any member of the board may appoint another member to be his alternate to act in his place at any meetings of the Board at which he is unable to be present.  Such appointees shall be entitled to exercise all the right and powers of a member of board and, when they are members of the board, shall have a separate vote on behalf of their appointers in addition to their own votes. A member of the vote may at anytime revoke the appointment of an alternate appointed by him.  The appointment of an alternate shall be revoke ipso facto, if his appointer ceases to a member of the board. Every appointment and revocation under this paragraph shall be effected by notice in writing under the hand of served on the organization and such alternate.

3.7  Article X –Office Bearers.

       The organization shall at the Annual General Meeting in each year 

       elect from its members its Chairman, Treasurer and other (for   example, 

         four) Directors.  The above officials shall hold office until 

         he Annual General Meeting next following that at which they were    elected when they shall retire but shall be eligible for re-election.  If the Chairman, during his terms of office should cease to be a member of the organization, resign from office or die, the Director shall elect one of the number to hold office until the next Annual General Meeting when a new Chairman shall be elected.  The same procedure applies to the Secretary and the Treasurer.

3.8   Article XI duties of office Bearers and Officials

       The Chairman shall all the meetings. He shall provide general policy 

     Guidelines related to the affairs of the organization as expressly provided in the constitution.  In this absence, the directors shall elect one of third numbers to chair the meetings.

       The Chief executive shall be responsible to the general meeting and the        board of directors and shall.

(a) Represent and act on behalf of the organization.

(b) Do all such acts as may be necessary for the efficient running of the organization.
(c) Keep a full, complete and up to date record of the organization affairs.
(d) Keep minutes of the meeting of the Board of directors and of the general meetings.
(e) Carry out all the correspondence and publicity on behalf of the organization. 
(f) Arrange for the meetings of the organizations pm instructions of the board of directors, or in special circumstances, on the instructions of the general meeting.
(g) Do all such acts as are necessary for the efficient and effective running of the organzations affair
The Treasurer shall in general ensure that proper   accountings  procedures are  adhered to and shall:
(a) Keep a proper accounting basis all the financial records of the organization.

(b) Open a bank account on the advise of the board and ensure that all drawings from the account are countersigned either by the executive orhis deputy.
(c) Provide reports on the financial statement of organization and audited accounts to the General meeting.
3.9.1  Article XII-Removal of Board Members should be agrieved at his removable may appeal to generalmeeting to be called for his purpose.  In the mean time, he shall cease to act as a member of the Board and to hold any other office under organization, and members of the time being of the Board may act notwithstanding any vacancy in their body; provided always that in case the membeers prescribed by this constitution, that number shall be quorum for the purpose of filing up vacancies in their body of summoning a general meeting, but not any other purpose.  Provided also that the board may co-opt any person or persons to advice the board in any capacity, which the board shall think fit.
4.0 PART IV – MEETINGS AND QUORUMS

          4.1ARTICLE XIII – PROCEEDINGS OF THE BOARD

i. The board may meet for the dispatch of business, adjourn and otherwise regulate their meetings as they think fit.  The quorum necessary for the transaction of business shall not less than half the number of members of the board for the time being.  Questions arising at any meeting shall be decided by a majority of votes.  In case of any equality of votes, the chairman shall have a casting of second vote

(a)         Normal meetings

All normal lmeetings of the board shall abe summoned by the secretary acting in consultation with the chairman, by giving at least 15 days notice accompanied by the agenda.

(d)     Requisitioned meetings

         A member of the board may and on the request of a least two  (2) members of the board the secretary shall, at any time, summon a meeting of the board by at least twenty one days of notice served upon the several members of the board, with an indication of the proposed agenda.

4.2      Article XIV – Formation of Committees

I.         The board may delagate any of their powers to committees consisting of   such members of the board as they think fit, and any regulations prescribed by the board.  The meeting and proceedings of any such committee shall be governed by the provisions of the constitution for 
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         the time being regulating the meetings and proceeding of the Boardand so far as applicable and so far as the same shall not be supersede by any rules made by the board

II. All the acts bona fide done by any meeting of the board or any                   committee of the board or by any person acting as a member of the board, shall notwithstanding that it be afterwards discovered that there was som defect in appointment or continuance in office of any such member or person acting as foresaid or that they or any of them waqs disqualified, be as valid as if every person had been duly appointed or had duly continued in office and was qualified to be a member of the board.

III.  
A resolution in writing by not less than two thirds of the     members for the time being of the board or any committee of the board who are duly to receive notice of a meeting the board or such committee shall be as valid and effectual as if had been passed at a meeting of the board or such committee duly convened and consulted.

4.3             Article XVI – Disqualification of members of the board

       The office of a member kof the board shall be vacated:

   (i)      If received orders is made against or he makes and   arrangement 

      or composition with his creditors.

(ii) If he becomes of unsound mind;

(iii) If he fails toattend the meeting of the board for period kof six months, except by specil leave of the board.

(iv) If by notice in writing to the organization he resigns his office;

(v) If he is removed from office by a resolution duly passed under this constitution;

(vi) If he is removed from membership of the organization pursuant to a     resolution of the organization.

4.4          Articles XVII General meetings.

(a)  The organization shall in each year hold a General Meeting as the Annual General meeting, in addition of any other meetings in that year, and shall specify the meeting as such in the notice calling it.  Not more than fifteen   months shall elapse between the data of one Annual Meeting of the organization and that of the next.The Annual General Meeting shall be held at such time and place as the board shall appoint.

(a)   Annual General Meeting shall be called ordinary General               meeting and all other General Meetings shall called Extraordinary General Meetings.

4.5.  Article XVIII- Manner of Converting Extraordinary                                                   General  Meeting                              

(a)   The board may, whenever it thinks fit, convene an exraordinary 

(b)         The board shall also, kon the requisition of not less than one third of

(c) the members of the organization, proceed to convene an Exdtraordinary General Meeting.  Provided that the requisition must state the objects of the meeting and must be signed by the requisitons and deposited at the ofice.

4.6       Article XIX-Notice of General Meetings

Twenty one  (21) days notice at least (exclusive of the day on whichthe notice is served or deemed to be served and of the day for which is given),  specially the place, the day and the hour of the meeting of the organization shall notiwithstanding that it called by shorter agreed by all that specified in the constitution, be deemed to have been duly called if it is so agreed by all the members entiltled to attend and vote thereafter.  Provided also that the accidental ommision to give notice toor the non-receipt of notice of meeting by any person entitled toreceive such notice shall not invalidate the proceedings of that meeting.

4.7. ArticleXX-Proceedings at General Meetings.

(a) All Business shall be deemed special that ia transacted at an Extraordinary General Meeting and also that is transancted at an Ordinary General Meeting with the exception of the consideration of the accounts and balancesheets, the reports of the board and auditors, the election of the board, the appointment of Auditors, and the fixing of the remuneration of the Auditors.

(b) Provided that no business shall be transacted at any general meeting unless a quorum of members is present at the time when the proceeds to business.  Members present in person or by proxy shll constitution a quorum.

(c) If within half an hour from the time appointed for the meeting quorum is not present, the meeting if convened upon the requisition of members shall be disssolved, and in any other case it shall stand adjourned to the same day in  the next week at the same time and place, and if at such. Adjourned meeting a quorum is not present within half an hour from the appointed for the meeting, shall then be dissolved.

(d) The Chairman or his absence the vice chairman of the Board, if presenent shall preside at every General Meetring.  If there is no such Chairman or Vice-Chairman, or if any meeting neither is present within 15 minutes after the time designate one of their members to the Chairman of the meeting.

(e) The Chairman of any meeting at wich a quorum is presen may, with the consent of their meeting adjourn the meeting shall be transacted at any adjournment extend to more than 30 days since the original scheduled date of the meeting notice of the adjournment meeting shall be given as in the case of an original meeting.

4.5 Article XXI – Voting at General Meetings

1. Every member shall have one vote, provided that when any matter affecting a member personally comes before the meeting, although he may be present at it, he shall not be entitled tovote on the question and the Chairman may require him to withdraw during the discussion, and he shsall in that case withdrqw accordingly.

2. On a poll, votes may be given personally or by proxy, provided that the instrument appointing a proxy shall be in writing under the hand of an the appointer or of his attorney duly authorized in writing, or if kthe appointer is a corporation either under seal, or under the hand of an office of Attorney duly authorized.  A proxy need not be a member of the organizationprovided that no person that be entiled be appointed a proxy of more than two absent mebers.

3. The Intrument appointing a proxy and the power of the attorney or other authority or other authority, if any or notarially certified copy of that power or authority shall be deposited at the office or at such other place convening the meeting, not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the intrument proposes to vote, or in the case of a poll, not less than 24 hours before the time appointed for taking the poll and if default the instrument of the proxy shall not be treated as valid after the expiration of twelve months from the date its execution.

4. At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is so demanded (before or on declaration of the result of the show of hands0 demanded by at least two members.  Unless a poll is demande, a declaration by the Chairman that a resolution has, on a show of hands, been carried shall be conclusive evidence kof the fact without proof of the number ot the vote  record in favour of or against a resolution.  A demand for a poll may be withdrawn..

4.9 Article XXI Corporations or Associations Acting by Representatives at meeting.

An corporation or Association is a member may, by resolution of its directors kor other governing vody kof by noti8fication in witing under hand of some officer of such corporation as may be dulyauthorized in that behalf, authorized such person.  Thinks fit to act as its represntative at any meeting of the organization, and the persons so authorized shall be entitled to exercise the same power on behalf of the corporation or association which he represents as that of corporation could exercise if it were an individual member of the organization.

5.0    PART V – FUNDS AND RESOURCE UTILIZATION

5.1.    Article XXIII – Application of Funds and Assets

          The funds and assets of the organization shall be applied solely                                                                towards the promotion of the objects of the organization as set forth in this 

constituion; and no portion thereof shall transferred directly, or indirectly by way of dividend, gift, bonus or thowewise by way of profile to the chamber of the orgnization, or prevent the payment, in good faith, of reasonable and properremuneration to any officer or servant of the organization or any member of the organization, or prevent the payment of interst at a rate not exceeding current bank rate money lent or reasonable and proper rent for premises demised or let by any member of the organization.  Provided also that, no non-executive member of the board of the organization shall be appointed to any salaried koffice of the korganization.  Or any office of the organization paid by fees as that no remuneration or, other befif in money or money’s worth shall be give by organization to any such board members except repayment of out of pocket expenses and interest at the rate a foresid on money let, or reasonable and protect rent for premises demised or let to the orgnization.

5.2     Article XXIV – Disclosure of interest Contracts

Amember of board who I any way, whether directed or indirectly, interested and in a contractor proposed contract with the organization shall disclose the nature of his interest at a meeting of the board at which the question of entering into a contract is taken in consideration.  A member of the board shall not vote in respect kof any contract or arrangement in which he is interested and if he shall do, so his votes shall not be cxounted.

5.3.   Article XXV-Disposal of Residual Assets on winding up or    Dissolution 

 If upon winding up or dissolution of the organization there remains after the satisfaction of all its debts and liabilities any property whatsoever; the same shall not be paid to or distributed amongst to some other instution(s) having objects similar to those of the organization and which shall prohibit the distributed of its or their income or property amongst its members to an extend at least as is imposed on the organization.

Provided that such instituion or instituion is or are to be determined members of the organization at or before the time of dissolution, and default thereof, by judge of high court of kenya, and if and so far as effect cannot be given the aforesaid provisions, then to some other charitable object.

5.4       Article XVI-Indemnity of Board Members

 Every member of the board and any other member or servant of the organization shall be indemnified against (and it shall be the  the duty of the board, our funds of the orgnization to pay0 all cost, loses and expenses, any such person may incur or become liable for by reason of any contract entered into, or act or thing doneby him in good faith faith in capacity aforesaid, any way in discharge of his duties including travelling expenses, and the board mlay give to any officer or employee of the organization who has incurrent or may be about to incur any liability at request or for the benefit kof the board, such security by way of indemnity as it is may think proper.

5.4.1    Article XXVII-Members contribution to Asset on Winding up every member of the organization undertakes to contribute to the assets of the organization in the event of its being wound up or dissolved, whole he is a member, or within one year of his ceasing to be a member for payment of the debts and liabilities of the organization contracted before he ceases to be a member, and the cost, charges and expenses of dissolution or winding up and for the adjustment of the right kof the contributories amongs themselves, such as may be required notexceeding the sum of shillings one hundred (KShs. 100/=).

5.5    Article XXVII- Accounts

1. It shall be the work of the treasurer tocause the accounts to be kept and in particular as regards.

(a) The sums of money received and expended by the organization and the matters in respect of which such receipt and expenditures take place.

(b) The assets and liablilities kof the organization.

2. The books of accounts shall be kept at the office or at such other place or places as the Board deems fit, and shall always be open to the inspection of members of the board during business.

3. At the annual generalmeeting in every year, the Board shall lay before the members present a proper income and expenditure account for the period since the last preceding accound made up to date more than nine (9) days months before such meeting.

4. A proper balance sheet as at the date on which income expenditure account made up shall be prepared every year, and laid before the membership present as the Annual General Meeting.  Every such balance sheet shall be accompanied by a proper report of the balance and the Auditors.

5. Copies of the income and expenditure account, sheet and report, all ofwhich shall be framed in accordance with any staturoty requirements for the being in force, and of any6 other document required by law to annexed or attached thereto or to accompany, the same shall not less than twenty one (21) clear days before the date of the annual general meeting in the prescribed manner.

5.7      Article XXIX – Auditors

1. The Organization shall at each Annual General Meeting appoint an Auditor or Auditors to hold office until the next Annual General Meeting. Provided that a member of the Board or other office of the organization shall not qualify to be appointed Auditor kof the Organization.

2. The Board may fill any casual vacancy in the office of the Auditor, but while any such vacancy continues, the surviving or continuing  Auditor or Auditors, if any may act.

3. The remunertion of the Auditors of the Organization shall be fixed at the Annual General Meeting, except that the remuneration of any Auditors appointed to fill any casual vacancy may be fixed by the board.

4. Every Auditor of the organization shall have a right to see relevant vouchers and shall be entitled to access at all times the books of accounts he required from the Board.

5. The Auditors shall make a report of the members of the account examined by them and on every balance sheet laid before the organization at its Annual Meeting during their tenure of office and the report shall state:-

   (i)  Whether or not they have obtained all the information and    explanation they have required and

         (ii)  Whether, in their opinion, the balance sheet referred to in the         report  is property drawn up so as to exhibit a true and correct view of the state of the organizations affairs.

5.8 Articles XXX-Inspection of Books of Accounts and of members

                  The books of accounts and all documents relation thereto and list   of members of the organization shall be available to inspection at the office of any member of the organization, provided that the books of account and all documents relating thereto and and list of members shall always be open for inspection by members of the board during business housrs.

5.9 Artcle XXXI – Financial Year

The financial year of the organization shall begin on the first day of (month e.g April) nd end on the last day of (months e.g. March) or such other times as the board may from time to tme determine.

         7.0       PART VI-AMMENDMENTS TO THE CONSTITUTION

     7.1     Article XXXIII – Dissolution

The organization shall not be dissolved or would up except by a resolution passed at a General meeting of the members by votes of two third of the  members present.  The Quorum at the meeting shall be fifty per cent of all the members of lthe organization.

If no quorum is obtained, the proposed to dissolve or wind up the organization shall be submitted to a further general meeting, which shall be held one month later.  Notice of this meeting shall be given to all members or the organization at least 14 days before the meeting.  The quorum for this second meeting shall be number of lmembers present.

7.2 The organization will not dissolve itself without prior consent in writing from non Government Organization Co-ordination Board obtained upon a written application addressed to the executive Director of the Non-Government Organization cco-ordination Board and signed by the three of the organization.

7.3 Upon dissolution of the organization, its remaining assets shall be contributed to another organization (s) with objectives.
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Grace, an AIDS orphan, cares for her six siblings.  Above, Grace’s family with Koinonia staff and volunteer








Kemboi learns auto body repair in our vocational training programme








Ngugi, a graduate of our vocational training programme, repairs a bicycle (above and left)








Former streetgirls learn knitting, Koinonia vocational training programme





Above, Koinonia staff on a field visit to Mama Steven’s home, Langas Estate, Eldoret.  Mama Steven is a,mother of twelve








