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CONSTITUTION OF 

NAYA NIGERIA

Titi Bello 
Incumbent President / National Cordinator (2007 /2008)

Network for Adolescent and Youths of Africa Nigeria (NAYA Nigeria)

Written, constituted and registered under her leadership, July 25th, 2008.

July 2008.1. 


ESTABLISMENT

1.1
 Name

The name of the Association shall be Network for Adolescents and Youths of Africa (NAYA) and shall be known under the Federal Republic of Nigeria as NAYA Nigeria (hereinafter referred to as the Association, and abbreviated “NAYA Nigeria”).

1.2 
Address

The address of the National Headquarters’ in NAYA in Nigeria shall be at No. 1, Victoria Street, Off Oslo Way, Oshodi-Isolo Secretariat, Aswani – Lagos State or any place prescribed by the Association from time to time.

1.3
Motto


The motto of the Association shall be “promoting sexual and reproductive 
health’s ad rights.” 

1.4
Supremacy of the Constitution

This Constitution is supreme and its provisions shall have binding force on all members of the Association in the conduct of their activities in furtherance of the aims and objectives of NAYA;

The activities of the Association shall be conducted in accordance with the provisions of this Constitution;

If any other bylaw, resolution, or rule of the Association is inconsistent with the provisions of this Constitution, this Constitution shall prevail, and that other bylaw, resolution, or rule shall, to the extent of the inconsistency, be null and void.

2. 
AIMS AND OBJECTIVES

2.1 
Objective

The Association is a non-governmental, self regulating body, youth-led regional advocacy network launched in 2002 with the support of Planned Parenthood Federation of America International (PPFA-I)  with the aim of establishing a platform to deliberate, decide and implement issues with support to policies on Adolescent Sexual and Reproductive Health and Rights (ASRHR).

The principal objectives of the Association are:

To create an enabling policy environment that fosters Adolescent Sexual and Reproductive Health and Rights (ASRHR);

To enhance the capacity of youth advocates to undertake the ASRHR advocacy initiatives at grassroot level;

To involve policymakers, opinion leaders, religious leaders and faith based organization in advocating for reforms and implementation of national policies;

To ensure the legislation of policies that would improve the quality of availability of ASRHR Services and information.

2.2. 
Strategy

Solely for the purposes of achieving its objectives as set out in clause 2.1, the Association will enhance the benefits of its members by:

Creating a network of like-minded organizations that would establish chapters and recruit youth serving organizations with identified roles and responsibilities;

Strengthen the capacity of chapters to effectively address shortcomings in the realization of ASRHR Issues. 

Provide forums for ASRHR-related research, compilation and dissemination of research reports and profiles based findings, develop and circulate  position papers addressing priority areas of ASRHR, with media discussion and awareness approach to developing Information, Education and Communication (IEC) materials for distribution;

Partnership with religious bodies and Faith-Based Organizations (FBO) to assess current attitudes to ASRHR Issues, train them in constituency building and advocacy in favor of ASRHR Issues, organize visits to youth-friendly service delivery sites and encourage the inclusion of ASRHR Issues in sermons.

Conduct advocacy activities in support of favorable changes in ASRHR policies by networking with key policy makers and developing or sending out lobbying letters addressing priority areas of ASRHR.

3. 
ORGANS

There shall be three organs of NAYA namely:

The General Assembly;

The Executive Board;

The Board of Trustees.

3.1 
The General Assembly

The General Assembly shall be made up of all members of the Association who shall contribute to the running of the Association in the following ways:

by voting at General Meetings;

by electing members of the Executive Board;

by electing members of the Board of Trustees and;

by participating in discussion groups to share views and ideas on how the Association should operate;

by paying the annual membership dues.


3.1.1 
Annual General Meetings

The Annual General Meeting of the Association shall be held not later than two (2) months following the end of the financial year, on a date to be decided by the Executive Board.

The business to be conducted at the Annual General Meeting will be:

To receive from the Executive Board an annual report, the financial statements for the immediately preceding financial year, and the auditor's report on those statements;

To approve a business plan and budget of income and expenditure for the current financial year and receive from the Executive Board recommendations for levels of subscription for the membership classes of the Association. The meeting may by resolution alter subscription levels;

To elect Trustees of the Association;

To elect members of The Executive Board;

To consider such other business as any member properly brings before the meeting.

A copy of the annual report and financial statements must be forwarded to each member at least fourteen (14) days prior to the Annual General Meeting.

At least twenty one (21) days notice of the Annual General Meeting must be given to each Member. The notice of AGM must indicate whether attendance via the Internet will be permitted.

New Members who join the Association in the 21-day period before an AGM will not be permitted to vote at that AGM.

3.1.2 
Special General Meetings

A Special General Meeting may be called at any time:

By the President of the Association or by resolution of the Executive Board;

On the request of One Third (1/3) or more of the total number of financial Members, in which case the request must state the motions which will be moved at the meeting;

A Special General Meeting shall be called by the Executive Board or the President on a date not earlier than fourteen (14) days and not later than forty days following the receipt of a request for such a meeting under clause 3.1.2 a. (ii);

The motions to be moved at the Special General Meeting must be notified to every Member of the Association at least fourteen (14) days before the date of the meeting. The notice of SGM must indicate whether attendance via the Internet is permitted.

Voting procedures at an SGM are the same as those at an AGM.

3.1.3 
Electronic General Meetings (e-GM)

An e-GM can be called by the President, the Executive Board, or at least 5% of the total number of financial Members supporting a motion to that effect.

The Secretary shall issue the notice of the e-GM as noted in (e) below, and the e-GM shall be conducted in accordance with the Electronic Meeting Guidelines, as adopted by the Executive Board.

An e-GM consisting purely of online discussion and voting can be held to discuss and vote on proposals put forward by the Board or Members.

An e-GM will only vote on the proposed resolutions which form part of the meeting notice.

The Secretary shall be charged with confirming that the motion requesting an e-GM has been correctly put and approved. The proposed resolutions forming the subject of the e-GM shall be e-mailed to all members and be open to discussion for a period of seven days, closing at 11:59pm on the seventh (7th) day following the posting of the official notice of announcement, on the member's mailing list and other fora as appropriate. After seven (7) days, members will have a ballot made available with votes being open for three (3) working days. A resolution passed at an e-GM shall be as valid as one passed at a physical General Meeting.

3.1.4
 Quorum

A quorum for every Annual or Special General Meeting is one third of financial members of NAYA Nigeria.

For an Electronic General Meeting (e-GM) the quorum requirement is one half of financial Members present and voting on a resolution. In the event that a quorum is not reached at an e-GM, the resolutions forming the call for an e-GM will be deemed to have failed.

If for a non-Electronic General Meeting a quorum is not present within thirty minutes of the appointed time, the person chairing the meeting shall adjourn the meeting. Unless those present at the meeting shall determine a date for the adjourned meeting (not earlier than five days from the date of the meeting) the adjournment shall be for a meeting at the same time and place, providing that the venue will be available, one week from that day.

3.1.5 
Chairing of General Meetings

The President of the Association or the Vice-President in the absence of the President will chair every Annual, Special, or electronic General Meeting.

If the President and Vice-President are absent then a person elected by a majority vote of those present shall chair the meeting.

3.2. 
The Executive Board

The affairs of the Association shall be conducted by the Executive Board (the Board) in accordance with this Constitution and resolutions of the members of the Association in General meeting. The Board shall conduct its affairs using a set of bylaws.

The duties of the Board shall include the following:

To further the Association’s aims and objectives as specified in clause 2;

To report on its activities and affairs of the Association at the meetings of the General Assembly and;

To make recommendations to the Board of Trustees on matters affecting the Association.

The Executive Board shall consist of Officers and Board Members as follows:

Four (4) Officers comprising the President, Vice–President, Treasurer and Secretary and;

Six (6) Board Members elected by the General Assembly.

Only financial Members of the Association may serve as Officers or Board Members.

Not more than two members of any organization or individual may simultaneously hold positions as Board Members. Organizations which are related will be treated as a single body for this purpose, except where, in the opinion of the Board, the related bodies are in significantly different projections. This provision shall not be interpreted as placing any restriction on the nomination of candidates for election.

Terms of Office

Board Members shall serve for a two-year term, until the conclusion of the AGM held in the year their term expires. Board Members may hold office for two (2) consecutive terms only.

Any Board member having missed three consecutive ordinary meetings of the Board shall be deemed to have vacated their position at the conclusion of third meeting, unless the Board votes to reinstate the Board member in their position. The Board may grant a Board member leave of absence in advance (for example, for overseas travel, health or family circumstances), in which case the Board member is not subject to this requirement for the duration of their leave. The Secretary will notify any Board member who misses two consecutive meetings that their position will be forfeited if they fail to turn up to the subsequent ordinary meeting of the Board, provided such an individual has been notified f such meetings.

3.2.2 
Executive Board Meetings

The Board meetings shall except in cases of emergency shall be held at least once in every quarter at the Association’s secretariat or at such other place as the Board shall approve within Nigeria.

Fifty percent (50%) of the Board shall constitute a quorum at every Board meeting.


All decisions of the Board shall be by a simple majority of members present and voting and in the event of equality of votes the president shall have a casting vote.


The business of the Board may be carried out using electronic communication.

3.2.3 
Vacancies on the Executive Board

Any vacancy among Board members or Officers shall be filled by the membership voting through an electronic ballot, unless the vacancy occurs after the end of the financial year but before the annual general meeting in which case Board has discretion not to hold such a ballot. The replacement shall serve the remainder of the term for that position.

3.2.4 
Removal of Members of the Executive Board

A Board member or Officer may be removed from office based on a resolution of at least two thirds (2/3) majority of the Board of Trustees recommending such removal and ratified by a resolution of the General Assembly at an Annual or Special General Meeting of NAYA, provided that such resolution;

must show just cause of such dismissal, and must have been delivered in writing to the Board Member or Officer concerned at least twenty-one days before the said General Meeting; and

such resolution must be passed by at least a two-thirds majority of those voting at the said general meeting;

Notwithstanding clause 3.2.4 (a) above, a Board Member may be removed from office by a resolution of the General Assembly subject to the conditions in clauses 3.2.4 (a) i and 3.2.4. (a) ii.

3.2.5. Officers of NAYA Nigeria

The President: Who shall chair Board meetings and General Meetings, and oversee the business of NAYA Nigeria.

The Vice-President: Who shall assist the President in his duties and deputize for the President as required.

The Secretary: Who shall have responsibility for such administrative tasks as may be required by the Constitution or by the Executive Board.

The Treasurer: Who shall administer the financial affairs of NAYA Nigeria as directed by the Board.

The term of office for the Officers shall be until the conclusion of the AGM two years after their election. 

No person shall be eligible to be elected to a particular Office for more than two consecutive terms.

3.3. 
The Board of Registered Trustees

A Trustee shall be appointed in the manner herein set forth and shall be a person who:

is not an infant; or

is not of unsound mind having been so found by the Court;

has not been convicted of an offence involving fraud or dishonesty;

is a financial member.

The Board of Trustees shall be called the INCORPORATED TRUSTEES OF NAYA NIGERIA and referred to in this Constitution as the Trustees. It shall consist of three representatives from PPFA-I/PPFN and the incumbent president. Two slots shall be made available for elective representation, considering gender balance.
The two (2) elective Trustees shall be appointed at the General Meeting of NAYA Nigeria. 

The Trustees of NAYA Nigeria shall be nine (6) in number and shall be persons resident in Nigeria and the power appointing new Trustees hereof shall be vested in the General Assembly.

Every new Trustee shall before acting in the trust indicate his acceptance in writing of his willingness to act in trust hereof.

3.3.1 
Role of Trustees

The Trustees shall be the advisory arm of the Association and shall have overall responsibility for shaping general policies, practices and programs of the Association.

3.3.2 
Meeting of Trustees

The Trustees shall hold meetings at least two times in every calendar year and at such other times in such places as they shall from time to time decide and any Trustee may at any time convene a special meeting of the Trustees upon at least fourteen (14) days notice being given to the other Trustees of the matter(s) to be discussed.

The trustees shall have the most senior PPFA-I representative as Chairman with non-executive powers.

An elective Trustee shall be eligible to offer himself for an additional term of office.

Decisions and resolutions of the Trustees shall be by simple majority of members present except as provided in clause 3.2.4 (a).

The Trustees shall make such rules, as they deem necessary for proper conduct of their meetings.

The quorum for a meeting of the Trustees shall be Five (5) provided that the Chairman or any other member of the Board, who has been delegated by the Chairman in writing, email, text, facsimile or any other form of communication that can be authenticated, to chair the meeting, is present.

3.3.3 
Removal of Trustees

The Trustees shall all be natural persons and shall cease to hold office if:

he resigns his office;

if he ceases to be a member of NAYA Nigeria;

he becomes insane;

he is recommended for removal from office by a two thirds majority of members present at a General Meeting of NAYA Nigeria;

he ceases to reside in Nigeria;

is convicted of a criminal offence involving fraud and dishonesty by a court of competent jurisdiction.
3.3.4 
Tenure of Board of Trustees

All Trustees of NAYA Nigeria shall except otherwise disqualified or removed as herein provided, shall hold office for four (4) years.

3.3.5 
Activities

The Trustees shall have a Common Seal.

Such Common Seal will be kept in the custody of the Secretary of NAYA Nigeria who shall produce it when required for use by the Trustees.

All documents to be executed by the Trustees shall be signed by the President and any two other Trustees and sealed with the Common seal.

The Trustees shall apply to the Corporate Affairs Commission (CAC) for a Certificate of Incorporation under Part C of the Companies and Allied Matter Act Cap 59, Laws of the Federation of Nigeria

If such application is accepted, the Trustees shall have powers to accept and hold in trust all property belonging to NAYA and acquire land on behalf of NAYA, subject to such condition as may be imposed by any law in force.

Every matter shall be determined by the majority of votes of the Trustees present and voting on the question except as provided in clause 3.2.4 (a).

In the event of equality of votes the Chairman shall have a second casting vote.

Any resolution of the Trustees may be rescinded or varied from time to time by the Trustees.

Notwithstanding anything to the contrary hereinbefore contained no discretion or power conferred on the Trustees by any rule shall be exercised or operate so as to cause any part of the capital or income of the Trust Fund to become payable to or applicable for the benefit of any Trustee.

The Trustees shall provide books of account in which shall be kept all proper accounts of all money received and paid for the purposes of this Trust.

3.4. 
Committees

There shall be delegated committees to handle the diverse facets of achieving the aims and objective of NAYA Nigeria.

The Committees shall comprise of the following departments:

Administration and Finance;

Chaired by the President, would ensure the administration NAYA Nigeria. It would consist of members of the Executive Council.

Information and Communication Technology and Research;

Chaired by Secretary, it would be in charge of research and development of IEC Materials and documentation of information into modules that would be used in training members for advocacy.

Publicity and Media;

Chaired by the Vice-President, it would handle issues that are relating to publicity and press briefings. They would also ensure the use of NAYA Nigeria think-tank of documentation for Public consumption.

Welfare and Logistics.

Chaired by the Treasurer, it would ensure that all logistics issues are handled and members are attended to in terms of request for information and training.

4. 
MEMBERSHIP

4.1
 Admission to Membership

The Trustees shall upon recommendation from the Board approve the admission of applicants for the membership of NAYA Nigeria.

Membership is held by any Legal Person provided that:

in the case of natural persons, such natural person is above twelve (12) years of age and;

in the case of artificial persons, such artificial person has legal personality conferred upon it by the laws of the jurisdiction it was incorporated.

Each member organization may only hold one membership of both genders and special groups in NAYA Nigeria.

4.2 
Categories of Members

NAYA shall consist of the following classes of Members:

Individual Class Members;

Organizational Class Members; and

Adult Class Members.

4.2.1 
Qualification for Individual Class Membership (iCM)

Any Legal Person that is above the age of twelve (12) years of age may apply to be an Individual Class Member.

4.2.2 
Qualification for Organizational Class Membership (oCM)

Any registered or non-registered organization that so desires may apply to be an Organizational Class Member.

4.2.3 
Qualification for Adult Class Membership (aCM)

An Association or Individual having interest in our aims and objective may apply to be an Adult Class Member.

4.3 
Application for Membership

An application for membership must be made in the form approved by the Board from time to time, provided that each such application must contain:

an undertaking on the part of the applicant to be bounded by NAYA Nigeria's Constitution;

the postal address and electronic mail address of the applicant; 

adequate particulars of the applicant's qualifications for membership;

if the applicant is an Organization, the name of the Organization’s proposed Nominee(s); and 

the signature (or where applicable, the seal) of the applicant, or such other form of authentication (electronic or otherwise) approved by the Board from time to time.

Tender a letter that can allow organizations to withdraw representatives from representing them further, thus introducing a new person or group.

4.3.1 
Lodging of Applications

An application for membership, accompanied by the applicable membership fee and entrance fee, where applicable, must be lodged with NAYA Nigeria in the form and at the place approved in the Bye-Laws by the Board from time to time.

4.3.2 
Evaluation of Application by the Executive Board

The Board must determine whether or not to recommend each application for membership at its next meeting after receipt of the application.

The Board may require an applicant to give such further information as it desires before approving or refusing to recommend an applicant for membership.

An applicant for membership is taken to be admitted as a member upon the Trustees approving the recommendation of the Board and the name, address and e-mail address of the Legal Person being entered in the Register in the appropriate Class of Membership.

The Board shall determine the class of membership appropriate for each membership application.

If a membership application is rejected by the Trustees, the Board shall provide written reasons for so doing.

4.3.3 
Notification of Change in Qualifications

Each Member must promptly notify NAYA Nigeria of any change in the qualification of its membership.

4.3.4 
Change in Class of Membership

If the Board considers that a member no longer qualifies to remain a member in a particular Class of Membership, it may by notice in writing to the member, change the Class of Membership for that member to a Class of Membership appropriate for that member. The Secretary must make appropriate amendments to the Register to reflect the change.

5. 
REGISTER OF MEMBERS

5.1
Register

The Secretary shall keep the Register and shall enter in it the full names, addresses, and email addresses of Members, the date upon which Members became Members and the date upon which any Member ceased to be a Member. The Register must not be used for any other purpose and is to be open for inspection by Members.

5.2
 Membership not Transferable

Membership of NAYA Nigeria is personal and is not transferable by Individual Class members, whether by operation of law or otherwise. All rights and privileges of membership of NAYA Nigeria cease on termination of membership by Organizational or Adult Class members too.

5.3 
Prohibition on Voting Agreements

A Member must not enter into or give effect to any contract, arrangement or understanding under which the Member (or any associate of the Member) has or will receive any material benefit in consideration for voting in a particular way (including not voting) on any matter before a general meeting, including any election. Only financial oCM can vote.

6. 
MEMBERSHIP FEES

6.1 
Annual Membership Fees

Unless exempted by the Board, each Member is obliged to pay an annual membership fee, payable in full each year on a date determined by the Board from time to time. Payment shall be made within one month of the due date (or such other date as the Board may determine from time to time) without prejudice to any rights of the Member.

The Board may from time to time determine the annual membership fees payable in respect of each Class of Membership.

6.2 
Membership Fees payable on Application for Membership

An applicant for membership is obliged to pay the applicable annual membership fee at the time of application and any entrance fee determined by the Board from time to time.

All fees are non-refundable.

6.3 
Unpaid Membership Due

A member shall cease to be entitled to any of the rights or privileges of membership if:

the annual membership due, where applicable, of that member remains unpaid for three (3) months after it becomes payable and;

a notice of default is given to the Member;

but, subject to clause 7.2, those rights and privileges shall be reinstated on payment of all arrears.

7. 
TERMINATION AND CESSATION

7.1 
Membership of NAYA Nigeria ceases if the Member;

resigns by submitting notice to the Trustees;

being a natural person, dies, becomes bankrupt, makes a composition with or assigns the Member's estate for the benefit of the Member's creditors;

being an Organization, becomes insolvent, has a receiver, receiver and manager, administrator or liquidator appointed, or is wound up (except for the purposes of reconstruction or amalgamation) and;

ceases to satisfy the criteria for admission to membership of NAYA Nigeria.

7.2 
Termination of Membership for Non-Payment of Membership Dues

The Trustees upon recommendation from the Board may at any time terminate the membership of a Member for non-payment of membership due if:

the membership due payable by the Member have remained unpaid for a period of not less than three (3) months after the due date for payment and;

after the end of that three (3) month period, a notice of default has been given to the Member by the Secretary; and

the membership due payable by the Member remain in arrears for a period of one (1) month after the date of service of the notice of default upon the Member in relation to those outstanding fees.

7.3 
Expulsion of Members for Conduct Detrimental to Objectives

NAYA Nigeria in general meeting may by special resolution terminate the membership of a Member if:

the Trustees upon recommendation from the Board resolves that in the opinion of the Board the Member may have been guilty of conduct detrimental to the interests of NAYA Nigeria or to the objectives of NAYA Nigeria; and

the notice of meeting specifies the purpose of the meeting and the general nature of conduct referred to in the Board resolution; and

the Member is given the opportunity to be heard at that part of the general meeting at which the resolution is considered;

Member Organization can ask for the expulsion of their representatives for reason communicated to the secretary.

7.4 
Removal from the Register

Upon the termination of membership of a Member for any reason the name of the Member must be immediately removed from the Register.

7.5 
Continuing Obligations

The termination of membership for any reason does not in any way prejudice, lessen or otherwise affect the liabilities and obligations of a Member (whether they arise under this Constitution or otherwise) existing at the date of termination or which arise or crystallizes after that date out of, or by reason of, facts or circumstances occurring or in existence at or before that date.

Without limiting the previous clause, termination of membership does not relieve a Member from any obligation to pay any membership fees payable on or before the date of termination and does not entitle the Member to any refund of any entrance or membership fees in part or in whole.

8. 
ELECTION

8.1 
Nomination 

Nominations for Trustees, Officers and Board Members shall open eight weeks prior to the AGM and close 21 days prior to the AGM. Each nomination must be proposed by a financial member of the NAYA Nigerian and agreed to by the nominee, who must also be a financial Member of NAYA Nigeria. No member may propose their own nomination.

Nominations for elected positions will not be permitted from the floor of the AGM unless there is a shortfall of nominations for a position.

8.2 Voting 

At every General Meeting each individual Member shall have one vote, except that the person chairing the General Meeting shall have a deliberative vote as well as a casting vote.

Voting at Annual or Special General Meetings of NAYA Nigeria shall be by voice, show of hands or ballot at the discretion of the person chairing the meeting. At duly authorized meetings voting may take place via the Internet by the use of a secure means of identification. Voting by proxy shall be allowed at General Meetings only.

In the event of an equality of votes for or against a motion or amendment at a General Meeting, the person chairing the meeting shall exercise a casting vote.

8.3 Proxies

The instrument appointing a proxy may be in writing signed by the appointing member or by that member's agent duly authorized in writing. Proxies may also be accepted in electronic forms as decided by the Council, provided that any such electronic forms must have been specified in the notice of meeting sent to Members.

The instrument appointing a proxy and the authority, if any, under which it is signed, must reach the Secretary not less than forty-eight hours before the time for holding the meeting at which the person named in the instrument proposes to vote.

The instrument appointing a proxy must state explicitly the scope of voting power being transferred to the person acting as proxy, i.e. the instrument shall state the issues for which it is valid and whether full, partial or no discretion is assigned to the person acting as proxy. Any instrument which does not include a full and clear statement of intent shall be invalid. The instrument appointing a proxy shall confer authority to demand or join in demanding a ballot.

Proxies may be accepted by post, hand delivery, or courier or electronically by fax but not in other electronic formats.

9. 
LEGAL PERSONALITY

NAYA Nigeria shall be a juristic person capable of acquiring rights, incurring obligations, entering into legal transactions and of suing and being sued in its own name.

Immovable property acquired by NAYA Nigeria shall be registered in the name of the Trustees.

10. 
BANK ACCOUNT(S)

 
The Executive Board may from time to time open and maintain in the name of the Association with any Bank account or accounts and orders for the payment of money shall be signed by any of the following persons: 

President;

Treasurer;

Secretary.

10.2. 
NAYA Nigeria shall not distribute any of its funds and property to any person and shall utilize its funds for the objects for which it has been established.

10.3. 
All monies received on behalf of the NAYA Nigeria shall be deposited in one or more accounts made payable in cash or cheque to the approved bank of the Association.

10.4. 
All withdrawals from any account must be authorized by the President.

11. 
INDEMNITY

11.1. 
Each member of NAYA Nigeria is indemnified out of and from the funds and property of the NAYA Nigeria, against all loses, charges, costs, damages and other liability which NAYA  Nigeria may suffer or incur as a result of the person executing NAYA Nigeria’s duties, save to the extent that such person acted negligently or fraudulently.

11.2.
No member of NAYA Nigeria shall be answerable or deemed to be in any way responsible for any act or default of any other member or for any deficiency or insufficiency of any title or security whatsoever taken by NAYA Nigeria.

11.3. 
No member of NAYA Nigeria shall be liable for any losses occasioned by a Bank or other persons with whom monies or securities of NAYA Nigeria are deposited or entrusted for safe custody, investment or otherwise, nor for any loss, misfortune or damage which may happen or take place in the execution of that member’s duties, save to the extent that such member acted negligently or fraudulently.

12. 
AUDITORS

There shall be appointed annually a professional firm of Auditors to audit and certify the accounts and books of the Association.

The Auditors shall be appointed by representatives of PPFA-I in Nigeria. Report of Audit would be made available to NAYA Nigeria members only.

13. 
DISSOLUTION

NAYA may be dissolved by the Court on a petition brought for that purpose by:

The supporting body of PPFA-I or its representative; or

Any authority of NAYA Nigeria by the directive of the above.

The grounds on which NAYA Nigeria may be dissolved are:

the aims and objectives for which it was established have been fully realized and no useful purpose would be served by keeping NAYA alive;

that all aims and objectives of the association have become illegal or otherwise contrary to public policy;

that it is just and equitable in all circumstances that the body be dissolved.

Upon the dissolution of NAYA, the Trustees shall, after making provision for the costs of dissolving NAYA, distribute the accumulated funds of NAYA Nigeria to an Association not for gain with similar objectives to those of NAYA Nigeria, as may be determined by the Trustees in its sole discretion.

14. 
ALTERATION OF THE CONSTITUTION

This Constitution or any part thereof may after two readings be altered by a resolution passed by 2/3 of financial members of NAYA Nigeria present at a general meeting or a special meeting convened for this purpose, provided that at least  fourteen (14) days’  notice of such special meeting is given to members.

15.
SPECIAL CLAUSE

The income of the Association shall whenever derived be solely applied towards the promotion of the objectives of the Association as set forth in this constitution and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to any member of the Association.

All masculine phrases shall also refer to feminine. He or him can be substituted for She or her. Gender balance shall be maintained in the implementation and choice of individual in the execution of this constitution.

16. MISCELLANEOUS

NAYA Nigeria shall not be used by any individual, representative, liaison body or industrial sector to further its own business interests, outside the objectives of NAYA Nigeria.

NAYA Nigeria’s address list shall not be used for any purpose other than the business of the NAYA Nigeria, unless with the prior approval of the Executive Board.

No action shall be taken against a member or a member’s representative, unless a report was tabled to the Board of Trustees and reasonable opportunity was given to the member or the member’s representative to defend such member’s position.

17. LANGUAGE

NAYA shall conduct its business in English the official language of the Federal Republic of Nigeria.

Signed this day, July 25th, 2008 at the NAYA Nigeria Secretariat, 1 Victoria Street, Off Osolo Way, Oshodi-Isolo (PPFN) Secretariat, Aswani – Lagos State.

------------------------------------------------
-------------------------------------------------

Akinbo A. A. Cornerstone (NAYA Nigeria, Edo State)
Odagi Omotola (NAYA Nigeria, Ogun State)

CHAIRMAN
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