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Counstitution of Nigeria Internet Registration Association

I. ESTABLISHMENT
1.1 Name <
The name of the Association shall be Nigeria Internct Registration Association.
(hereinalter referred Lo as the Association, and abbreviated “NIRA™)

1.2 Address o

The address of NIRA shall be at No. 28 Port Harcourt Crescent. OfT Gimbiva
Street, Area 11 Abuja FCT or any place prescribed by the Association from lime
to time.

13 Supremacy of the Constitution

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

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

i It 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
ifconsistency, be null and void.

AND OBJECTIVES

bjects

Association is a not-for profit, non-governmental sclf regulating body
eflablished by the Internet community in Nigeria to manage Nigeria's Country

ode Top Level Domain (hereinafler referred to as .ngTLD). The principal
\_/ol)_jecls of the Association are:

a. to be the administrator of, and the non-governmental sell regulatory policy
body for the .ngTLD and its associated sub Level domain names:

b. to maintain and promote the operational stability and utility of the
ngTLD;

(8 to ensure cost effective administration of the .ngTLD and its sub-
domains;

d. to develop and establish a policy framework for the development
and administration of the .ngTLD including -
i rules governing the operations of sub level domain fegistries;
. the creation of sub level domains;
11, rules governing the accreditati rebkats.and registry

- - pe ertifl s
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‘v

iv. rules governing the registration of names within sub level
domains and access to syb level domain registrics ands

A

v ensuring that registrars have “equal access (o sub dJevel domain
registry. ol +
(= to manage the operation of critical technical functions including:
I, the primary and secondary .ngTLD name servers; 2
1, zone files for sub level domains; and |
1. a searchable data base containing information on registrations

within the .ngTLD

£ to liaise with national and international bodies on issues relating o
' the development and administration of domain name systems.

. to establish appropriate complaints handling and dispute resolution
processes in order to provide for conciliation or redress ol grievances on
matters associated with the administration of the .ngecTI.D.

Activities
Solely for the purposes of achieving its objects as sct oul in clause 2.1, the
Association will enhance the benefits to Internet users through:

a. cnsuring the continued operational stability of the domain name
system in Nigeria, -
b. cstablishing mechanisims to ensure it is responsive and accountable

to the supply and demand sides of the Nigerian Internet Community:

c. the promotion of competition in the provision of domain name A
services;

d. the promotion of fair trading;

s the promotion of consumer protection;

f. adopting open and transparent procedures which are inclusive of
all parties having an interest in use of the domain name system in
Nigeria;

g ensuring its operations produce timely outputs which are relevant

to the needs of the Nigerian Internet Community.

ORGANS ,

There shall be three organs of NIRA namely:
The General Assembly

The Executive Board

The Board of Trustees

»

0S Jut 2007

Incoporated

T o
Cmomme i fisSteps Officgr

Atrg Cnmmission

‘N



3.1

3.1

The General Assembly

a.

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

. by voting at General Meetings;

1. by electing members of the Executive Board:

1il. by electing members of the Board of Trustees and;

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

Vi any other specific activity that may arise from time to time

Aninual General Meetings

d.

d.

@

The Annual General Mecting of the Association shall be held not later
than four months following the end of the financial year, on a date to be
decided by the Executive Board.

If the AGM has been notified as incorporating attendance via the Internct.
members must be issued in advance with a securc means & identily therr
entitlement to vote. Such electronic attendance may take place during the
lourteen days prior to the actual date of the AGM with regard to pre-
notified elections and constitutional aisendments.

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

i To receive [rom the Executive Board an annual rcport. the
financial statements for the immediately preceding [(inancial vear.
and the auditor's report on those statements; :

il. To approve a business plan and budget ol income and expenditurc
for the current financial year and receive [rom the Exccutive Board
recommendations for levels of subscription for the membership
classes of the Association. The meeting may by resolution alicr
subscription levels;

1. To elect Trustees of the Association;

v, To elect members of The Executive Board;

Vi To ratify or otherwise elect an Auditor for the Association and'/_
V. To consider such other businesd as @égg;fggmlﬂ‘,z“)rc@g}y Y byg

before the mecting.

A copy of the annual report and financiaj staten@ifs Jigs B87(orwardpd to
cach member at least fourteen days prior (G ANSHAARHH RS el
Tatherata AT fee o mmigsion
At least twenty one (21) days notice of theATmratrGemeTTNTECIg musl
be given to each Member. The notice of AGM must indicate whether
attendance via the Internet will be permitted.

7

New Members who join the Association in the 21-day period belore an

AGM will not be permitted to vote at that AGM.

O



3.1.2 Special General Meetings

d.

A Special General Meeting may be called at any time: -

I By the President of the Association or by resolution of (he
Executive Board;

i. 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 nioved at the meeting;

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

V. The motions to be moved at the Special General Meeting must he

: notified to every Member of the Association al lcast fourtcen davs
before the date of the meeting. The notice of SGM must indicale
whether attendance via the Internet is permitted.

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

3.1.3  Electronic General meetings (e-GM)

a.

b.

An e-GM can be called by the President, the Exccutive Board, or atl lcast
5% of the total number of financial Members supporting a motion to that
clfect.

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

The Secretary shall be charged with confirming that the motion requcsting
an e-GM has been correctly put and approved. The proposed resolutions
forming the subject of the e-GM shall be e-mailcd o all members and be
open to discussion for a period of seven days, closing at 11:59 on the
seventh day following the posting of the official notice of announcement.
on the member's mailing list and other fora as appropriate. Aller scven
days members will have a ballot made available with voles being open [or
three working days. A resolution passed al an e-GM shall be as valid as
one passed at a physical General Meeting.

-

314 Quoruim

a.

A quorum for every Annual or Speciai General Meeting is filleen
percent(15%) of financial members of NIRA.

| I @crlt{!ed Trne eo’l j i
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b.

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

Il 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 {ive days from the date ol
the meeting) the adjournment shall be for a mecting at the same time and
place, providing that the venue will be available, one weels from that day.

3.1.5 ‘Chairing of General Meetings

3i:2.

nd.

b.

‘"The President of the Association or the Vice-President in the abscnce of
the President will chair every Annual, Special, or clectronic General
Meeting.

I the President and Vice-President are absent then a person clected by a
majority vote of those present shall chair the mecting.

The Executive Board

a.

b.

d.

The affairs of the Association shall be conducted by the Excculive 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:

1 To further the Association’s aims and objectives as speciticd in
clause 2; )

i, To report on its activities and affairs ol the Association at the
mectings of the General Assembly and; i

1. 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:

1 Four (4) Officers comprising the President, Vice-President.
Treasurer and Secretary and;
ii. Six (6) Board Members elected by the General Assembly.

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

No more than two cmployees of any company, organisation or individual
may simultaneously hold positions as Board Members. This provision
shall not be interpreted as placing any restriction on the nomination of

sandidates for election. 7
candidalgs lor election @ert:/ze([ 9ru¢ @"P J/'/
T RS, o )

05 JuL 2007~ ¢

fnconorated Trustees Officar

-~

~Orporate Aff-ire Cemmission




3.2.1  Terms of Office

3.2.2

3.2.3

a.

b.

54

d.

Board Members shall serve for a two-year term, until the conclusion ol 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 mectings 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 lcave ol absence in
advance (for example, for overseas travel, health or family circumstancas).
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.

At the Annual General Meeting where elections arc scheduled to be
conducted, two-thirds of the members of the Board including at least two
(2) officers and three (3) ordinary Board members for the time being, or il
their number is not three or a multiple of three, then the number ncarcst
one-third shall retire from office and their positions shall be declared
vacant for the purpose of nominations for the clection. :

The members of the Board to retire in every year shall be those who have
been longest in office since their last election, but as between persons whao
became members of the Board on the same day those to retire shall (unless
they otherwise agree among themselves) be determined by Tot.

Executive Board Meetings

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

b. [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.

d. The business of the Board may be carried oul ' ) eetryie,

g ’ 7
N N 0, ¢
communication. @em{tecl True Py \;!_, 2
Vacancies on the Executive Board GigMaesenenne e ten et
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3.2.5

(a)

(b)
(c)
(d)
(ej)

.

(0

I"a director resigns office by delivering a resignation to the Exccutive
Board, which resignation shall be effective at the {ine itis received by the
Executive Board or at the time specified in the resignation, whichever is
later;

il'the Director is found by a court to be of unsound mind:

i the Dircctor becomes bankrupt,

i the Director is convicted of an indictable offence

upon removal by the Trustee or the Members in accordance with Section
3.2.4;

on the death of such Director;

Any vacancy among Board members or Officers shall be (illed by the

“ membership voting through an electronic ballot, unless the vacancy occurs afic

the end of the financial year but before the Annual General Mectitig in which case
Board has discretion not to hold such a ballot. The replacement shall serve the
remainder of the term for that position. :

Removal of Members of the Executive Board

a.

o

- following the date that disclosure is madd. wlﬁ!’hﬁ,(ia{ p&rad IQ&J}‘?’N’

A Board member or Officer may be removed from office based on
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 a General Meeting of NIRA, provided that such resolution:

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

il such resolution must be passed by at least a two-thirds majoriy ol
those volting at the gencral mecting,.

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

If two or more Directors are in conflict of interest (a conflicl ol interest in
accordance with paragraph 3.2e) in accordance with paragraph 3.2¢, then
such Directors shall first be given the opportunity to decide amongst
themselves which of such Directors will resign. if one ol such Directors
does not resign: (i) within 10 days of the date that disclosure of the
Conflict of Interest is made to the Association in accordance with
paragraph 3.2e; or (ii) within the period hefore-thenext Board meetin Y

v
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3.2.6

i,

then the Board shall, and shall have the author ity to remove the said
Director(s) (and the directors in conflict will not vote on the matter):

il two or more directors are elected at the samec time and arc in a Conflict
of interest, the Director(s) elected with the least number of votes:

1la newly appointed or elected Director is in a Conflict of interest with an
cxisting Director; »

il existing Direclors come into a Conflict if Interest during themr term of
office:

A. the director whose status changes resulted in the Conflict of
Interest:

3. the Director most recently appointed or elected:

L the Director with the shortest term left to serve as Director; or

D, if applicable, the Director elected with the least number of votes:

B whichever is first applicable in the order sct out above

Officers of NIRA

d.

d.

The President; who shall chair Board mectings and (,u,nudl Mectings.
and oversee tlm business of NIRA.

The Vice-President; who shall assist the President in his dutics 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 Exccutive Board.

The Treasurer; who shall administer the financial afTairs of NIRA as
directed by the Board.

No person shall hold concurrently more than one Office ol e
Association.

"[\'he 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 morc
than two consccutive terms.

Any elected Member of the Board of Trustees who is elected as an Officer
shall be deemed to have automatically resigned as an clected member of
the Board of Trustees. "

@erﬁ/iea’ True @op, r“
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A).

(8)..

(D).

THE TRUSTEES:

The Trustees of NIGERIA INTERNET REGISTRATION ASSOCIATION for the
purpose of the Companies and Allied Matters Act. No. 1 of 1990 Part C shali be

appointed at a General Meeting by (2/3) majority votes of members present.

Such Trustees (hereinafter referred to as “The Trustees” shall be (9) in number
and shall be known as THE REGISTERED TRUSTEES OF NIGERIA
INTERNET REGISTRATION ASSOCIATION.,

The trustees shall hold office for five (5) years but a trustee shall cease to holg
office ifhe:
i. Resigns his office

ii). Ceasestobe a member of the registered Trustees of the Organization,

iii). - Becomes insane.

V). Is officially declared bankrupt.

v). Convicted of a criminal offence in;/olving dishonesty by a court of
competent jurisdiction.

vi). Is recommended for removal from office by a board of Governor's and
Trustee’s majority vote of members present at any Genera| meeting of the
Organization. ’

vii).  Ceases to reside in Nigeria.

Upon a vacancy occurring in the number of Trustees, a general meeting will be
held to appoint another eligible member of NIGERIA INTERNET
REGISTRATION ASSOGIATION

The Trustees shall apply to the Corporate Affairs Commission for Certificate of
Incorporation under the Companies and Allied Matter:’s"ﬁ_o‘t-zmwgelﬂ gfr_;g%@ﬁ;r/lvz

A g
. | dign,

;'I a5 JuL 2007 S
If such certificate. is granted the Trustees shall have-powgrgl,gooqu[rqclirgct‘:‘qﬂs}tﬁ_aﬂ;

land belonging to NIGERIA INTERNET REGlsTRAILQNJJ_;,jSiS_delAT'I’ONi;‘a_h‘d

to acquire land on behalf of the Organization subject to such condition as the
Commission may impose,

12



3.3.4

Tenure of Board of Trustees

.All Trustees of NIRA shall except otherwise disqualified or removed as herein

provided, shall hold office for 5 years.

;
Conmnon s6ul

3.3.5
a. “Phe Trustees shall have a Common Seal.
\.?_.I Such Common Seal will be kept in the custody ol the Secretary ol NIRA
who shall produce it when required for use by the Trustces
c. All documents to be executed by the Trustees shall be signed by the
President and any two other Trustees and sealed with the Common scal.
3.3.6. 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 Nigcria
3.3.7 I such application is accepted, the Trustees shall have powers o accept and hold
in trust all property belonging to NIRA and acquire land on behalf of NIRA.
subject to such condition as may be imposed by any law in force.
3.3.8 Every matter shall be determined by the majority of voles of the Trusteces preseit
and voting on the question except as provided in clause 3.2.4 (a).
3.3.9 In the event of equality of votes the Chairman shall have a sccond casling vole.
3.3.10 Any resolution of the Trustees may be rescinded or varied from time to time by
the Ttustees.
3.3.11 Notwithstanding anything to the contrary hereinbefore contained no discretion or

power conferred on the Trustees by any rule shall be excreised or operate so as o
cause any part of the capital or income of the Trust Fund to become payable to or
applicable for the benefit of any Trusiee.




3.4.1

3.4.2

3.4.3

"3.4.4

4.3

Management Committee
There shall be a Management Committee for the day (o day management ol the
ngTLD

The Committee shall be made up of the department heads of NIRA and shall be
the burcaucratic arm of the association.

Members of this Committee shall be professionals appointed on merit following o
transparent selection process, to be undertaken by the Exccutive Board and
ratified by the Board of trustees acting on behalf of the General Assembly.

The Management Committee shall be headed by the departmental head of the
Administration Department who shall be the Administrative Point of Contact lor

the .ngtld and an ex officio member of the Board of Trustees.

The Management Committee shall comprise of the following departments:

A Administrative department -
b. Technical department

MEMBERSHIP
Admission to Membership

a. The Trustees shall upon recommendation [rom the Management
Committee approve the admission of applicants lor the membership ol
NIRA
b. Membership is held by any Legal Person provided that:
i in the case of natural persons, such natural person is aboyce
eighteen (18) years of age and;
i in the case of artificial persons, such artificial person has legal

personality conferred upon it by the laws of the jurisdiction it was
incorporated.

c. [zach person may only hold one mcmberslﬁp in NIRA.

d. Membership of NIRA shall be limited to applicants who shall become
members at the time ol registering a domain name under the .ng domain.
However applicants shall have the right to refuse or rescind membership
al any time; provided that a former member who has relused or rescinded
its membership may be reinstatled as a member at any time by  giving
written notice to NIRA.

Application for Membership
a. An application for membership must L
and at the place approved by the Boar

eodaedayith NIRA in the [brm
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membmshlp if: COmmms.o,,
a. the annual membership fee or entrance fee, where applicable. T

b. The CEO shall ensure that all applications are verified within 30 ) days of
submission and conscqumtly inform the Secretary of the Executive Boar
so as to enter their in the Register of members.

REGISTER OF MEMBERS

The Secretary shall keep the Register and shall enter in it the full names.
addiesscs, and email addresses of Members, the date upon which Mcmbers
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 Lo be open for
inspection by Memhus

OBLIGATIONS OF MEMBERS

Membership not Transferable

Membership of NIRA is personal and is not transferable whether by operation of
law or otherwise. All rights and privileges of membership of NIRA cease ot
termination of membership.

Proliibition on Voting Agreements

A Member must not enter into or give effect to any contract, arrangenment or

understanding under which the Member (or any associate of the Member) has or

will receive any material benefit in consideration for voling in a particular way

(including not voting) on any matter before a general meeting including any

election.

MEMBERSHIP FEES

Annual Membership Fees

a. Unless exempted by the Board, each Member is obliged (o pay an annual
membership fee, payable in full cach 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 (o
time) without prejudice to any rights of the Member.

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

Membership Fees payable on Application for Membersiip
a. 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. G
erhﬁed 9""‘

b. All fees are non-refundable Sign
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8.1

8.2

8.3

b. 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.

TERMINATION AND CESSATION OF MEMBERSHIP
Membership of NIRA ceases if the Member;

a. resigns by submitting notice to the Trustees;
b. 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:

Cs being an Organisation, 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;

“d. ceases to satisfy the criteria for admission to membership of NIRA.

Termination of Membersiip for Non-Payment of Membership IFees

The Trustees upon recommendation from the Board may at any time terminate the

membership of a Member for non-payment of membership fees il

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

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

o]

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

Expulsion of Members for Conduct Detrimental to Objects
NIRA in general meeting may by special resolution terminate the membership of
a Member if:

a. the Trustees upon recommendation from the Board resolves that in the
opinion of the Board the Member may have been guilty of conducl
detrimental to the interests of NIRA or to the objects of NIRA; and

b. the notice of meeting specifies the purpose of the meeting and the gencrul
nature of conduct referred to in the Board resolution; and

o5 the Member is given the opportunity to be heard at that part of the general
meeting at which the resolution is consider—d.
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8.4

8.6

g
9.1

9.2

9.3

9.4

9.6

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

Continuing Obligations

The termination of membership for any recason 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 datc ol 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 relicve
a Member _from any obligation to pay any membership fecs payable on or before
the date of termination and does not entitle the Member to any refund of any
entrance or membership fces in part or in whole.

ELECTION

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 NIRA and agrecd to by the nominee, who
must also be a financial Member of NIRA. No member may propose their own
nomination. :

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

At every General Meeting each individual Member shall have one vole, except
that the person chairing the General Meeting shall have a deliberative vote as well
as a casling vote. %
Voting at Annual or Special General Meetings of NIRA shall be by voice, show
of hands or ballot at the discrction of the person chairing the meeting. At duly
authorised meetings, voting may take place via the Internet by the use ol a secure
means .of identification. Voting by proxy shall be allowed at General Mecetings
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 exercisc a casting volc.

Proxies |

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

i . 5 o r‘_":.:,...r..’-"-“""’ )
b. - I'he instrument appointing a pro: T’Tﬁ@'ﬂ}/ gy wihder which it
is signed, must reach the Secreldry dotriveed 3 orty- i%h yours helore
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10.
10.1

10.2.

1.
T

LI:3,

12:
121

1.2.2.

12.3.

the time for holding the meeting at which the person named in the
instrument proposes to vote.

Ga The instrument appointing a proxy must state cxplicitly the scope ol
voling power being transferred to the person acting as proxy, tc. the
instrument shall state the issues for which it is valid and whether Tuil.
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.

: o d. Proxies may be accepted by post, hand declivery, or courter or

electronically by fax but not in other electronic [ormats.

LEGAL PERSONALITY
NIRA 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 the NIRA shall be registered in the name ol the
Trustees. '

ACCOUNTING
NIRA 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.

All monies rececived on behalf of the NIRA shall be deposited in one or more
accounts made by cheque any commercial instruments drawn on any such account
or by cheques issued by the commercial bank with which a particular account is
operated.

All payments from any account must be authorised by the Chiefl Executive
Officer.

INDP MNITY

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

No mecmber of\IlR/\ shall be answerable or deemed to bym any way responsible

for any act or default of any other member or for any L(.[ICICH(,)’ or insufficicncy
ol any title or security whatsoever tgkcn.la_-)bN-. A

(erts ied rue ‘-’0}’7

No member of NIRA shalljbe liable for any lossgs gcca ioned by a Bank or other

persons with whom monieb $18eciiiilids of NIRA arc §eposited or entrusted for
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13,

14.

which may happen or take place in the execution of thal member’s dutics. save to
the extent that such member acted negligently or fraudulently.

BANK ACCOUNTS .

The Exccutive Board may from time to time open and maintain in the name of the
Association a Bank account or bank accounts at such Bank or banks as they shall
from time to time desire and may af any time pay any monies forming part of the
Trust Fund to the credit of any such account or accounts or place the same on
deposit with any bank or banks and all cheques and orders for the payment ol
money shall be signed by any of the following persons:

Chiel Executive Officer
“Treasurer
Secretary
AUDITOI
a. ‘[Here shall be appointed annually a professional {irm ol Auditors to audit
and certify the accounts and books of the Association.
b

The Auditors shall be appointed by the Executive Board subject (o
ratification of the Annual General meeting and shall be eligible for rc-
appointment

o

DISSOLUTION

15.1. NIRA may be dissolved by the Court on a petition brought for that purposc by:

15.2.  The grounds on which NIRA may be dissolved are:

a. 50% (Fifty per cent) of the financial members al an annual genceral
mecting or at a special general meeting convened for that purposc
provided that notice ol the proposed resolution is given to members not fes
than 14 days before the date of the meeting.

b. The Board of Trustecs @em'/ieJ _9": @oi, /
= [ R S R R /{
05 JuL 2007 K<

d. The Corporate Affairs Commission Incoporatad Trystees Dfficer
torporate AM- ire Commission

(o The Executive Board

A% (he aims and objects for which it was established have been fully realized
and no useful purpose would be served by keeping NIRA alive.

b. that the body corporate is formed to exist for a specilicd period and that
" period has expired and il is not necessary for it to continuc to exist.
&, that all aims and objects of the association have become illegal or

otherwise contrary to public policy.

d. | that it is.just and equitable in all circumstances thal the body corporate be
dissolved.

[0



13.3;

16.

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

/lf"%/’ﬂ*/“ { OF THE CONSTITUTION
‘onstitution or any part thereof may after two readings be altered by a

Thi
\r/cs;%uiou passed by 2/3 of financial members of NIRA present at a general

17,

18.

18.1.

18.2

18.3.

19.

Mmeeling or a special meeting convened for this purpese, provided that at least 14
(fourteen) days’ notice of such special meeting is given to members.

MISCELLANEOUS

NIRA shall not be used by any individual, representative, liaison body or

industrial sector to further its own business interests, outside the objectives of
NIRA.

NIRA’s address list shall not be used for any purpose other than the business of
the NIRA, 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.

LANGUAGE
NIRA shall conduct its business in English the official language of the Federal
Republic of Nigetia.
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SPECIAL CLAUSE

1. THE INCOME AND PROPERTY of NIGERIA INTERNET REGISTRATION ASSCCIATION

whensoever derived shall be applied solely towards the promation of the ohjects of the
ASSOCIATION a$ set forth in this RULES AND REGULATIONS/CONSTITUTION,
and no portion thereof shall be paid or transferred directly or indirectly, by way of

dividend, bonus, or gtherwise howsoever by way of profit, to the members of the
ASSOCIATION.

2. PROVIDED that nothing herein shall prevent the payment, in good faith, or reasonable
and proper remuneration to any officer or servant of the ASSOCIATION in return for

- any service actually rendered to the ASSOCIATION but so that no member of the
council of management ar governing bady shall be appointed ta any salaried office of
the ASSOCIATION or any office of the ASSOCIATION paid by fees; and that no
remuneration or other benefit in money or monies shall be given by the
ASSOCIATION to any member of such council or governing body except repayment
of out-of-pocket expenses or reasonable and proper rent for premises demised, or let
to the ASSOCIATION provided that the provision last aforesaid shall not apply to any
payment of any company to a member of the ASSOCIATION may be a company in
which such a member shall not hold more than one hundred part of the capital, and

such member shall not be bound to account for any share of profit he may receive in
respect of any such payment.

3. NO ADDITION, alteration, or amendment shall be made to or ip the RULES AND
REGULATIONS/CONSTITUTION for the time being in force, unless the same have
been previously submitted to and approved by the Registrar General.

4. In event of the WINDING UP or DISSOLUTION of the ASSOCIATION their remains,
after the satisfaction of all it's debts and liabilities, any property whatsoever, the sama
shall not be péid to all, distributed among the members of the ASSOCIATION but shall
be given or transferred to some other institution or institutions, having objects similar
to the object of the ASSOCIATION and the body or bodies are prohibited from
distributing it's or their income and property amongst it's or their members to an extent
at least as great as is imposed on the ASSOCIATION under or by virtue of the
SPECIAL CLAUSE hereof, such institution or institutions to be determined by the
members of the ASSOCIATION, effect cannot be given to the aforesaid provision,
than to some charitable object.
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