
CONSTITUTION
1.0
PART 1 - NAME

1.1
Article I - Name

The name of the Organisation, (hereafter referred to as "The Organisation") shall be: 

BIODIVERSITY ALLIANCE,  abbreviated as: BA
1.2
Article II – Address

……………………………………….
2.0
PART 2 - OBJECTIVES

2.1
Article II - Main Objective

The main objective of the Organisation shall be ………………….(to be filled in)
2.2
Article III - Specific Objectives

(a)
…………………
(b)
…………………..
(d)
To enter into any arrangements with any Governments, Authorities, Associations, Societies or individuals that may seem conducive to the Organisation's objectives and obtain from such Governments, Authorities, Associations, Societies or individuals any rights, privileges, concessions or support which may help the Organisation in achieving its goals;

(e)
To take such steps by personal or written appeals, public Meetings, shows, exhibitions, sports events, raffles or other fundraising activities as may be necessary for the purpose of procuring contributions to the funds of the Organisation in the form of donations, subscriptions or otherwise;

(f)
To apply to any Governments, Authorities, Public bodies, Corporations, Companies, Associations, Societies, national or international, for and to accept grants or gifts of money, moveable or immovable property, plants, machinery and equipment, or other forms of assistance necessary to promote and achieve the objectives of the Organisation, subject to conditions expressed or imposed by the donors thereof;

(g)
To invest moneys of the Organisation, not immediately requested in any one or more of the modes of investment of trust moneys, or in such a manner as the Board of the Organisation may determine from time to time or as the necessity arises;

(h)
To indulge into such other activities pertaining to biodiversity that are incidental or conducive to the attainment of any of the above objectives.

3.0
PART 3 - MEMBERSHIP AND GOVERNANCE

3.1
Article IV - Membership

The FIVE subscribers to this Constitution shall form the Board of the Organisation and may from time to time admit not less than four and not more than eight other persons as Members of the Organisation, provided that a Member shall cease to be a Member if: 

(i)
He gives one month's notice to the Board to resign from Membership, at the end of which period of notice he ceases to be a Member without any further liabilities to the Organisation;

(ii)
If he is removed from Membership by a vote of not less than two thirds of the Members of the Organisation at an Extraordinary General Meeting of the Organisation to which he has been given reasonable time and opportunity to attend and be heard.  

3.2
Article V - Number of Board Members

The Board shall consist of the honorary posts of Chairman, Treasurer and Secretary and two other Members.  The Board shall strictly be the policy-making organ of the Organisation.

3.3
Article VI - The Management Structure

The day-to day affairs of the Organisation shall be managed by the Chairman and his Officers, hereafter known as the Executive Members, who shall be members of an Executive Committee.  In case of the Chairman being on leave or outside the country, he shall appoint one of his Officers to act in the position of Chairman during the period of his absence.  
The Management may pay all expenses incurred in setting up and registering the Organisation and may exercise such powers of the Organisation as are required by this Constitution to be exercised to achieve the objectives of the Organisation.  The Chairman shall hold regular Official Meetings (Executive or Management Meetings) with his Officers, or any other persons or groups of persons, as and when necessary, to discuss matters related to the Organisation's plans and objectives.  Discussions at Meetings and decisions taken shall be minuted.  No Regulations made in a General Meeting shall invalidate any prior act of the Management, before and in the absence of such Regulations.

3.4
Article VII - First Appointment to the Board

The first Members of the Board shall be appointed by the Chairman designate, and shall include two persons who shall respectively act as Secretary and Treasurer of the Organisation, and two other persons to act as members of the Board without Portfolio.  Appointed Office bearers shall hold Office until the conclusion of the first Annual General Meeting, at which time Office bearers shall be elected by a vote.  Outgoing Office bearers may stand for re-election.

3.5
Article VIII - Other Appointments to the Board

The Chairman, with the approval of his Officers through the executive committee, may, as the necessity arises, appoint Members to the Board as necessary or in case of vacancies, provided the maximum number stipulated is not exceeded.  Such appointments shall have to be ratified by a Board Meeting.

3.6
Article IX - Alternates

Any Member of the Board may appoint, in writing, another Member to be his alternate to act in his place at any Meetings of the Board which he is unable to attend.  Such appointees shall be entitled to exercise all the rights and powers of a Member of the Board, including the right to the vote of the appointers.  A Member of the Board may any time revoke, in writing, the appointment of an alternate by him.  The appointment of an alternate shall be revoked ipso facto if his appointer ceases to be a Member of the Board.

3.7
Article X - Office Bearers

The Organisation, at its Annual General Meeting in each year, shall elect from its Members its Chairman, Treasurer, Secretary and any other office bearers.  The elected officials shall hold their offices for one year, until the next General Annual Meeting, at which time they shall retire or stand for re-election.  If an office bearer, during his term of office, should 

cease to be a Member of the Organisation, resign from office or pass away, Members of the Board shall elect another Board Member to hold office until the next General Annual Meeting.

3.8
Article XI - Duties of Office Bearers and Officials

The Chairman shall chair all Meetings of the Board and all General Meetings.  He shall declare the opening and closing of meetings, direct discussions, accord permission to speak and preserve order at meetings.  He shall provide general policy guidelines related to the affairs of the Organisation as expressly provided in the Constitution.

The Chairman shall be the overall manager of the Organisation and Projects initiated by the Organisation.  He shall:

1.
Represent and act on behalf of the Organisation in the full capacity of an Executive Officer;

2.
Assume all such duties that are necessary for the efficient running of the Organisation and its Projects;

3.
Keep an up-to-date record of the Organisation's affairs;

4.
Carry out all correspondence and publicity on behalf of the Organisation;

5.
Discuss matters of collaboration, funding, participation or support for Projects with prospective Collaborators,

Supporters, Donors, Associations, Societies, Organisations and Governments, national or international;

6.
Identify, propose and initiate development Projects within the Organisation's objectives;

7.
Provide technical support and ancillary services for Projects;

8.
Act as the overall Manager of the Organisation's office (s) and Supervisor of office and field staff.

9.
Do all such acts as are necessary for the efficient and effective running of the Organisation's affairs.

The secretary shall:

1.
Record minutes of all Meetings;

2.
Prepare and circulate minutes in time;

3.
Receive items for the Agenda of Meetings

4.
Write and inform Members of Meetings;

5.
Hold elections, and

6.
Attend to any businesses pertaining to his post as directed by the Chairman of the Board.

The Treasurer shall ensure that proper accounting procedures are followed and adhered to.  He shall be responsible to:

I.
Keep maintain proper books and records of accounts of the income, expenditure and assets of the Organisation and shall avail to the Auditors all the records and documents that may be required in the course of auditing the Organisation's Accounts;

2.
Keep track of the Organisation's banking transactions;

3.
Provide reports on matters concerning the finances of the Organisation to the Board and to the Annual General Meeting;

4.
Provide financial information necessary for the Organisation's Accountants, Auditors and, when necessary, Donors, Collaborators and Benefactors.

4.0
PART IV - MEETINGS AND QUORUMS

4.1
Article XII - Proceedings of the Board

The Board may convene for Meetings as and when required depending on the availability of a full Agenda.  The quorum necessary for a Board Meeting to be called to order to transact business shall be not less than two-thirds of the Members.  

Where necessary, decisions not unanimously agreed to by Members, shall be put to the vote.  In case of equality of votes the Chairman shall have a casting or second vote.

4.2
Article XIII - Calling of Meetings

1.
Normal Meetings

Normal Meetings of the Board shall be summoned by the Secretary, acting in consultation with the Chairman of the Board and the Chairman of the Organisation, by giving 7 days of notice to Members.  The Agenda for the Meeting together with all relevant documents shall accompany the notice.

2.
Extraordinary Meetings

A Member of the Board, together with two other Members, may request the Secretary to summon a Meeting of the Board, provided an Agenda to discuss matters of urgency has been produced.  The Secretary, after consultations with the Chairman and the Chairman of the Board, shall then convene an Extraordinary General Meeting within seven days or earlier.

3.
Annual General Meetings
AGMs shall be held towards the end of each calendar year, at which time reports from the Accountants and Auditors shall be available.  Progress and other Reports from the Chairman, the Treasurer and other Office Bearers of the Organisation should also have been compiled and ready.  The secretary shall give a notice of 15 days to Members, at the same time forwarding the Agenda and copies of Reports.

4.3
Article XIV - Proceedings at Meetings

1.
All Businesses shall be deemed special that is transacted at an Extraordinary General Meeting.  Only matters of urgency shall be discussed at such Meetings.  Only members present in person shall constitute a quorum of the required two thirds;

2.
If within half an hour from the time appointed for a Meeting a quorum is not present, the meeting, , if convened at the request of members shall be dissolved.  In any other case, the Chairman shall declare the Meeting adjourned to such a date, time and place as he shall direct;

3.
The Chairman, or, in his absence, the Vice-Chairman shall chair Meetings.  If neither is present fifteen minutes after the scheduled meeting time, and there is a quorum, the Members present shall designate one of the Members present act as Chairman of the Meeting;

4.
The Chairman of any Meeting at which a quorum is present shall not adjourn the Meeting, unless for reasons of utmost importance and beyond the control of the Chairman and the Members present (e.g. serious accident, power cut, natural disaster etc.).  The Chairman shall then reconvene the Meeting at an appropriate time and place.

5.
Notices of Meetings together with the Agenda and relevant Documents shall be dispatched to each Member 3 clear days before any Meeting;

6.
The Board shall consider the Agenda in the order in which they have been arranged.  The Chairman may, if he deems it necessary, revise the order of the Agenda;

7.
A Member may, under AOB, initiate discussion on any subject which is not on the Agenda.

4.5
Article XV - Voting at Meetings

1.
Every Member shall have one vote, provided that when any matter affecting a Member personally comes before the Meeting, he shall not be entitled to a vote on the matter, even if he is present.  The Chairman may require him to withdraw during the discussion and he shall comply;

2.
Voting by proxy shall not be allowed in any Meeting, except where an alternate has been appointed;

3.
Resolutions put to the vote at any Meeting shall be by a show of hands.  A declaration by the Chairman that a resolution has, on a show of hands, been carried, shall be conclusive;

4.
In case of an equality of votes, the Chairman of the Meeting at which the vote takes place shall be entitled to a second or casting vote.

4.6
Article XVI - Disqualification of Members of the Board

The Office of a Member of the Board shall be vacated if:

1.
A receiving order is made against him;

2.
He files for bankruptcy under the Laws of the country;

3.
He is charged with a criminal offence under the Laws of the country;

4.
He becomes of unsound mind;

5.
He resigns from his Office, voluntarily or upon request;

6.
He is removed from Office by a resolution duly passed under this Constitution;

7.
He is removed from Membership of the Organisation Pursuant to a resolution of the Organisation.

5.0
PART 5 - FUNDS AND RESOURCE UTILIZATION

5.1
Article XVII - Application of Funds and Assets

The funds and assets of the Organisation shall be utilised solely to achieve the objectives of the Organisation as set out in this Constitution.  No portion thereof shall be transferred directly or indirectly by way of dividends, bonuses, gifts or profits to 

Members of the Organisation and its employees, Members of the Board or any other person or persons associated directly or indirectly with the Organisation and its Projects.  However, the Organisation shall pay salaries, rent, travelling and per diem allowances (when and as applicable) to the Executive Members and employees of the Organisation, Consultants and any other Service Providers engaged by the Organisation.  Casual and Permanent employees of the Organisation shall be 

remunerated as per contractual terms.  The Organisation shall also pay interest not exceeding current Bank rates on moneys borrowed for the payment of reasonable rent for staff dwelling houses, the leasing of Office premises, storage space, land for Pilot schemes, the purchase of Plant and Equipment or Vehicles and Machines.  Non-Executive Members of the Board of the Organisation shall not be appointed to salaried offices or receive fees or benefits in moneys or in any other form, except for refund of approved out-of-pocket expenses.

5.2
Article XVIII - Disclosure of Interest in Contracts

Any Member of the Organisation or the Board, who has direct or indirect interests in Companies that may be proposed to the Organisation for supplying goods and services, shall disclose to the Board the nature and extent of his interest in such Companies.  A Member of the Board shall abstain from voting in respect of any contracts or arrangements in which he has interest, or if he does, his vote will be null.

5.3
Article XIX - Disposal of Assets on Winding up or Dissolution

Upon winding up or dissolution of the Organisation and settlement of all its debts and liabilities, any balance of assets in the form of properties, materials or moneys shall not be distributed to its Members but shall be given to or transferred to some other Institutions or Organisations or Charitable Organisations with similar objectives, under expressed terms and conditions.  Failing the identification of such Organisations at the time of winding up or dissolution, the decision as to the beneficiaries of such assets and moneys shall be left to be decided upon by the Judge of a High Court in the country where the Organisation was operating at the time.

5.4
Article XX - Indemnity of Board Members

Every Member of the Board and any other Member or servants of the Organisation shall be indemnified against all costs, loses and expenses which any such persons may incur or become liable to by reason of any contract entered into or act or thing done by him in good faith in the capacity entrusted to him.  The Organisation shall be by duty bound to pay such expenses, loses, or costs.  In the same way, any compensation claimed by Contractors, Service Providers or Companies engaged by the Organisation shall be paid such compensations from the assets of the Organisation, not by its Executive Officers or employees who may have processed contractual documents in good faith on behalf of the Organisation.

5.5
Article XXI - Members Contribution to Assets on Winding Up

Every Member of the Organisation undertakes to contribute to the Assets of the Organisation, in the event of its being wound up or dissolved, for payment of the debts and liabilities of the Organisation contracted before he ceases to be a Member.  In the same way, the cost, charges and expenses of dissolution or winding up and for the adjustment of the rights of the contributories amongst themselves, shall be borne by Members of the Organisation.  Such sums that may be required 

shall not exceed the amount stipulated within Regulations existing in the country of operation at the time of winding up or dissolution.

5.6
Article XXII - Accounts

It shall be the responsibility of the Treasurer to ensure the Accounts are kept in a proper way and in particular as regards:

1.
The sums of money received and expended by the Organisation and the matters in respect of which such receipts and disbursements are effected;

2.
The Books of Accounts shall be kept at the Accounts offices of the Organisation and shall be open to the
inspection of Members of the Board or Auditors of the Organisation, during office hours;

3.
At each of the Annual General Meetings, the Treasurer shall produce to Members present an up to date Balance Sheet, together with proper reports from the Organisation's Accountants and Auditors;

4.
Copies of the income and expenditure account, balance sheet and reports, completed in accordance with any statutory requirements in force, and any other documents required to be annexed, attached or accompany such documents by law, shall be sent to all Members of the Board 15 clear days before the Annual General Meeting.

5.7
Article XXIII - Auditors

1.
The Organisation shall at each Annual General Meeting appoint an Auditor or Auditors to hold office until the next Annual General Meeting, provided that no Member of the Board or the Organisation shall qualify to be appointed Auditor of the Organisation;

2.
The remuneration of the Auditors shall be fixed at the Annual General Meeting, except in the case where casual Auditors have to be appointed, in which case the Chairman shall fix their remunerations;

3.
Every Auditor of the Organisation shall maintain continuous examination and audit of accounts, financial records and transactions, stores and inventories of the Organisation and each of its departments or sections;

4.
The Auditors shall have the authority to visit all establishments maintained by the Organisation and have access to such reports and documents as required.  They may require the production of cash, stores and other properties and shall be entitled to receive such explanations as they consider necessary;

5.
The Treasurer shall maintain proper financial records of the Organisation which he shall avail to the Auditors in the course of auditing of the Organisation's accounts.

6.
The Auditors and Accountants of the Organisation shall make reports for the Members of the Board as to accounts examined by them and on every balance Sheet laid before the Organisation at its Annual General Meeting and such report shall state:

i)
Whether or not they have obtained all the information and explanations they required;

ii)
Whether, in their opinion, the balance sheet referred to in the report is properly drawn up so as to exhibit a true and correct view of the state of the Organisation's affairs as at the date of the report.

5.8
Article XXIV - Financial Year

The Financial year of the Organisation shall begin on the first day of July and end on the last day of June of the following year for each calendar year.

6.0
PART VI - AMENDMENT TO THE CONSTITUTION

6.1
Article XXV - Amendments

Subject to the provisions of  existing Regulations, the Organisation may by special resolution passed by the Board, modify or repeal this Constitution, or adopt a new Constitution, or change the name of the Organisation, provided that no such alteration, amendment or modification, shall be made which will impair or prejudice the effectiveness of the prohibitions contained in this Constitution against distribution of income, property and assets of the Organisation to its Members.

7.0
PART VII - DISSOLUTION AND DISPOSAL OF PROPERTY

7.1
Article XXVI - Dissolution

The Organisation shall not be dissolved or wound up except by a resolution passed at a General Meeting of the Members by a vote of two thirds of the Members present.  The quorum at the Meeting shall be fifty per cent of all the Members of the Organisation.

If neither quorum nor majority vote is obtained, the proposal to dissolve or wind up the Organisation 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 of the Organisation at least 14 days before the date of the Meeting.  The quorum of this Meeting shall be the number of Members present.

The Organisation will not dissolve itself without prior consent in writing from the Registrar of Associations upon a written application addressed to the Executive Director of the Registrar of Associations and signed by three of the Officials of the Organisation.

Upon dissolution of the Organisation, its remaining assets shall be distributed to another Organisation or Organisations with similar objectives.
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