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ARTICLE I – NAME
1. The name of this non-profit organization shall be the KENISOC hereafter referred to as the “Chapter”.

2. The Chapter may use the ISOC names ("Internet Society" and "ISOC") and associated logos and service marks in its name and in connection with its activities only in accordance with the published guidelines established by ISOC and provided to the Chapter.

ARTICLE II – SCOPE, PURPOSE AND OBJECTIVES
1. The general purpose of the Chapter shall be to advance and promote the ISOC Principal Purpose, and the ISOC Principles and Goals. The Chapter shall endeavor to enable and promote debate and genuine dialogue among government, industry, academe and individuals concerned with the integration of Internet technologies within the country's technological, research, educational, social and business infrastructure. The Chapter‘s scope and objectives shall be:

i. To promote intelligent and responsible use of the Internet by broadening critical awareness of Internet infrastructure, technologies and regulations, with emphasis on the creative and innovative use of the Internet towards academic, educational, charitable and scientific purposes, and how these might impact on the individual and society as a whole.

ii. To represent the Kenyan Internet community in government committees and in other local and international forums that deal with the various technical, legal and social aspects of the Internet, especially to ensure representation of developing world concerns in determining the shape and future of the Internet e.g. representation, participation and raising of concerns in government and the local and international community.

iii. To encourage and support the advancement of innovations in Internet technologies as well as the conduct of Internet-related research especially recognizing its originality, and scientific and practical value.

2. These bylaws neither supersede nor abrogate any of the Bylaws of the Internet Society that regulate Chapter affairs. 

ARTICLE III – MEMBERSHIP AND CHAPTER ORGANIZATION BODIES
1. As set forth more specifically within these Bylaws, the main organizational bodies of this Chapter shall be:

· The General Membership;

· The Board of Trustees(Article IV);

· The Officers (Article V);

· The Executive Committee (Article VII); and

· The Standing Committees (Article VIII)
2. The Chapter shall be organized as a "member" organization. With the exception of the Executive Committee (in accordance with Article VI hereof), the members shall elect all other Charter leadership, namely, the Officers, Trustees, and Standing Committee members, in a manner consistent with these Bylaws. The Chapter may also have various classes of members to be determined by the first elected Board of Trustees, or by a committee duly organized or designated for such purpose.

3. All members of the Chapter shall also be members of the Internet Society. Membership is not necessary, however, for participation in activities of the Society or its Chapters. All individuals and organizations falling within the defined scope of the Chapter shall be eligible for membership without discrimination. No one can be denied membership unless the Board of Trustees or a committee duly designated or organized for such purpose has determined that such exclusion is warranted for reasons of just cause. Any individual denied membership for whatever reason after such procedures shall be entitled to appeal such denial to the Executive Committee.

4. Membership shall take effect on a per year basis upon acceptance and receipt of payment dues. Membership in the Chapter shall be open to all ISOC members in Kenya upon request and payment of any local dues, as determined by the Executive Committee.
5. A member shall have the following rights: 
i. To exercise the right to vote on all matters relating to the affairs of the Chapter.

ii. To be eligible to any elective or appointive office of the Chapter.

iii. To participate in all deliberations / meetings of the Chapter.

iv. To avail of all the facilities of the Chapter.

v. To examine all the records or books of the Chapter during business hours.

6. A member shall have the following duties and responsibilities:

i. To obey and comply with the by-laws and regulations that may be promulgated by the Chapter from time to time.

ii. To attend all meetings of the Chapter.

iii. To pay membership dues and other assessments of the Chapter. 
7. Any members of the Chapter may file charges against a member by filing a written complaint with the Secretary of the Chapter. The Board of Trustees shall call a special meeting to consider the charges. The affirmative vote of majority of all the trustees shall be necessary to suspend a member provided that where the penalty is expulsion, the affirmative vote of majority of all the members of the Chapter shall be necessary.
ARTICLE IV – BOARD OF TRUSTEES
1. There shall be a Board of Trustees of seven (7) valid Chapter members, who must of legal age. The Board shall oversee the general management of the Chapter. The Board shall elect a "Chair" who shall preside at all meetings of the Board of Trustees and carry out any other duties deemed necessary by the Board of Trustees. The role of the Board shall be to:

i. oversee all activities related to the chapter and ensure adherence to ISOC principles; 

ii. establish and monitor the strategic direction of the chapter; and 

iii. ensure fiduciary responsibilities of the chapter are met. 

2. Board membership shall be drawn from key sectors of the Kenyan Internet community, primarily sponsoring organizations:

i. Government (1)

ii. Private Sector (2)

iii. Academia (1)

iv. Civil Society (1)

v. Members-at-large (2)

3. Members of the Board of Trustees shall be elected as follows:

i. At the first organizational meeting of the general membership, nominations for members of the Board of Trustees shall be made by the Chapter members, and elections shall take place online, during the next 1 month. The term for the first Board (and each subsequent Board) shall be strictly two (2) years. 
ii. After the first election of the Board and within six months prior to the expiration of the two year term of the Board members, Chapter members shall nominate members to the next elected Board. Nominations and elections shall be done online or by electronic mail. 

iii. Gender parity shall be observed in the election of the Board of Trustees. At least one third shall be women.

4. No member convicted by final judgment of an offense punishable by imprisonment for a period exceeding six (2) years or a violation of the Corporation Code of the Kenya committed within five (3) years prior to the date of his election of appointment shall qualify as a trustee or officer.

5. The Board shall meet at least six (6) times a year, unless a special meeting is called by the Board Chair which may increase that number of meetings.
ARTICLE V – OFFICERS
1. The Officers of this Chapter shall be: 

i. the Director; 

ii. the Deputy Director; 

iii. the Secretary; and 

iv. the Treasurer. 

With the exception of the Secretary and Treasurer, no one person can hold two officer positions at the same time. In the event of a resignation by an officer of his/her position, the Executive Committee or any other committee designated or organized for such purpose shall designate an officer to hold such position until the next scheduled election. All offices shall have a term of strictly three (3) years.
2. The Offices set forth in this Article V shall all be elected by the general membership. Such elections shall be done held in a manner and at a time deemed appropriate and open to the membership by the Board of Trustees or any other committee or organization duly designated or organized for such purpose. The preferred method for these elections shall be an online process or by electronic mail. Until elections are held, officers shall be appointed by the Board of Trustees to serve for a period of not more than six months.
3. After the election of the first group of officers, such outgoing officers shall be encouraged to collaborate with the incoming officers to ensure an organized transition if deemed appropriate by the Board of Trustees. The membership of the Chapter shall be given reasonable notice as to the place, time, and manner of all such elections.
4. Gender parity shall be observed in the election of the said Officers. At least one third shall be women. 

ARTICLE VI – DUTIES OF OFFICERS
1. Director: The Director shall be the principal Officer and shall be generally responsible for leading the Chapter and managing its activities in accordance with the policies and procedures of the Internet Society and these bylaws. The Director shall be elected by the members, and shall preside at all meetings of the general membership of this Chapter. 

i. The Director shall also serve as Chair of the Executive Committee (as set forth in Article VII(2) hereof) and any other meeting(s) deemed necessary by the Board of Trustees. 

ii. In accordance with Article IX hereof (Temporary Committees), the Director shall appoint temporary committees which are consistent with the purposes of the Chapter objectives and these bylaws; provided such committees' purposes are not in conflict with any of the permanent Standing Committees. In the event of a disagreement in this connection, the Board of Trustees shall settle the disagreement in question. 

2. Deputy Director: The Deputy Director shall preside at meetings in the absence of the Director, and shall perform any duties which are "executive" or "external" in nature as defined by the Board of Trustees or the Executive Committee. 
3. Secretary. The Secretary shall keep the minutes of all Chapter and Executive Committee meetings. Other duties of the Secretary include the following:

i. Preparation of the Annual Chapter Report for presentation to the Chapter at the Annual General Meeting. 

ii. Preparation of the Chapter's Activity Report and submission of this report to ISOC Headquarters. 

iii. Safe custody of the members register and the correspondence files of the Chapter.

iv. Notification to ISOC of any changes in the elected Officers and/or Trustees of the Chapter. 

v. Submission of any proposed amendment to the Deputy Director of Chapters of ISOC for approval. 

vi. Reporting to ISOC from time to time as required by ISOC regulations, including an annual activity report (as required by ISOC) and list of Officers and Trustees. 

4. Treasurer: The Treasurer shall collect dues, pay all bills, and maintain the Chapter's financial records. All such records and accounts shall comply with the Generally Accepted Accounting Principles (GAAP). The Treasurer shall also utilize an accounting software program which enjoys wide acceptance. Duties of the Treasurer shall also include:

i. Preparation of the Chapter's Annual Financial Report for presentation to the Chapter at the Annual General meeting in a manner consistent with Article VIII (3) hereof (Standing Committees-Budget and Finance). 

ii. Completion and submission of the Annual Financial Report to ISOC Headquarters.
5. Contracts: Contracts shall only be entered into by the Chapter as follows:

i. All agreements must be in writing and duly recorded in the minutes;
ii. All agreements must be within the Chapter's budget as certified in writing by the Treasurer;

iii. And minimum of two (2) out of the following three (3) officers must act as signatories on behalf of the Chapter for any such agreement or contract to be deemed as binding on the Chapter:

a.) the Director or the Deputy Director; and 

b.) the Treasurer. 

This binding signatory requirement may only be modified by the Board of Trustees (or the Executive Committee if so designated by the Board).

· Modification of Duties: The duties set forth in this Article for each office are only general in nature and the Board of Trustees or any other committee duly designated or organized for such matters may modify the duties of each officer as it deems appropriate. 

ARTICLE VII – EXECUTIVE COMMITTEE
1. The Chapter shall have an Executive Committee which shall consist of the following individuals: 

i. each of the current Chapter Officers for the relevant period; The Director, the Deputy Director, the Secretary and the Treasurer. 

ii. the immediate past Director (if applicable and if available); 

iii. the chairpersons of each of the three (3) Chapter Standing Committees; 

iv. up to three (3) other members-at-large. The members-at-large may include past Officers, if applicable. 

2. The Director of the Chapter shall serve as the Chair of the Executive Committee. However, other than in the case of the need for a tie-breaking vote, the Director shall have no other voting power while serving on the Executive Committee. 

3. All meetings of the Executive Committee shall be open to all members, unless a special meeting has been called in which participation by only Executive Committee members is deemed appropriate by the Chair of the Executive Committee. 

4. The duties of the Executive Committee shall be to:

i. Oversee all operations of the Chapter; and

ii. Oversee the operations of all Officers and Chapter committees. These duties may only be modified by the Board of Trustees. 
ARTICLE VIII – STANDING COMMITTEES
1. The Chapter shall have at least three (3) Standing Committees, the members of which shall be elected by the general membership in a manner determined by the Board of Trustees, preferably an online method. The Standing Committees of the Chapter may include (but shall not be limited to) the following:
i. A Membership Committee;
ii. A Budget and Finance Committee; and 

iii. A Program Committee.
2. Gender parity shall be observed in the election of the said Committee Members. At least one third shall be women. 

3. The members of each Standing Committee shall designate a Chair for such committee (which need not be voted on by the general membership). Each Chair of each Standing Committee shall also serve on the Executive Committee (as provided in Article VII (1)(iii)).
4. The Budget and Finance Committee shall ensure the accuracy of the accounting of the Chapter's funds for the relevant year period in collaboration with the Treasurer. This Budget and Finance Committee shall also verify the accuracy of the Financial Report prepared by the Treasurer for submission to ISOC. The Financial Report shall also be reviewed by outside accountants selected by the Budget and Finance Committee prior to submission to ISOC.
5. The Program Committee shall plan and make arrangements for the chapter activities in accordance with the membership’s interest and the aims of the Chapter as set forth in the Article II.

6. The Board of Trustees or any other committee designated or organized for such purpose shall have the authority to define the duties and relevant term lengths of the Standing Committees. 

ARTICLE IX – TEMPORARY COMMITTEES
1. The Director may appoint any number of temporary committees as he/she deems appropriate. The Director may also delegate such appointment powers to the Deputy Director.
2. Such temporary committee may include but not limited to conference and training organizer or facilitator, audit, marketing and among others, which shall then be confirmed and approved by a majority of the Chapter Executive

ARTICLE X – MEETINGS
1. The Chapter shall hold meetings only in places that are open and accessible to all members of the Society. Meetings shall be held in accordance with applicable accessibility laws for the disabled. Meetings shall be held as planned by the Membership Committee or any other committee duly designated or organized for such purpose.

2. The Annual General Meeting shall be held at a time deemed appropriate by the Board of Trustees or any other committee designated or organized for such purpose. At this meeting, the Financial Report shall be presented. The Annual Meetings of the members shall be held at the principal office of the Chapter on <the future address of the chapter> of each year. The Director shall render his/her annual report to the members regarding the activities of the Chapter. Without limiting the generality of Article V (Officers); VII (Executive Committee); and VIII (Standing Committees), other business conducted at such Annual Meeting may include (but not be limited to) the election of Officers, Trustees, and/or Standing Committee members.

3. Special meetings of the members shall be called as the need thereof arises, by the Board of Trustees or the Director or upon of 1/3 of the general membership.
4. Notices of the time and place of annual and special meetings of the members shall be given either personally, by special delivery mail or electronic mail at least two (2) weeks before the date set for such meeting. The notice of every special meeting shall state briefly the purpose or purposes of the meeting.
5. A quorum for any meeting of the members shall consist of a majority of the members and a majority of such quorum may decide any question at the meeting except those matters where there is increased need for the affirmative vote of a greater proportion.
6. The order of business at the annual meeting of the members shall be as follows:

i. Proof of service of the required notice of the meeting.

ii. Proof of the presence of a quorum.
iii. Reading and approval of the minutes of the previous annual meeting.
iv. Unfinished business.
v. Report of the Director.
vi. Election of the Trustees for the ensuing year (if applicable).
vii. Other matters.

7. Each member shall be entitled to one vote and he/she may vote either in person or by proxy which shall be in writing and filed with the Secretary of the Chapter before the scheduled meeting.

 

 ARTICLE XI – FUNDING
1. The funds of the Chapter shall be derived from admission fees, annual dues and special assessments of members, gifts or donations.
2. Disbursements from the Treasury for Chapter expenditures shall be made by the Treasurer and countersigned by the Director. Any other Officer may have such authorization only if approved by the Board of Trustees or the Executive Committee. All such expenditures shall be included in the relevant minutes of the general Chapter meeting. Any disbursements outside the budget must be approved by the Executive Committee. 

3. Dues shall be fixed annually by the Executive Committee. The Board of Trustees (or a committee designated by the Board) may establish multiple levels of Chapter membership dues, including but not limited to regular membership dues, and special dues for students, corporations, not-for-profit organizations, and any other category designated by the Board of Trustees or any committee designated or organized for such purpose.
4. The fiscal year of the Chapter shall be from July 1st June 30th of each year.

 

ARTICLE XII – AMENDMENTS OF BYLAWS, AMBIGUITIES, AND VOTING PROCEDURES
1. All proposed changes to these Chapter Bylaws shall have been approved by the Senior Manager, Chapters and individual Memberships before being presented to the Chapter membership for a vote. In the event of an ambiguity in the interpretation of any provision of these Bylaws, the Board of Trustees shall resolve such ambiguity, and the Bylaws shall be amended to reflect such resolution in accordance with ISOC procedures.

2. No official business of the Chapter, the Board of Trustees, the Executive Committee, or any Standing Committee shall be conducted unless a quorum of the relevant body is present, as the case may be. The number of members which represents a "quorum" for each relevant body shall be determined by the Board of Trustees or the Executive Committee prior to any such meeting, as the case may be, provided, however a quorum of the general membership must consist of at least ten (12) members.

3. In the event of any tie votes of the general membership, the Director shall act as a tie-breaker.

4. Unless otherwise specifically provided for in these bylaws, a simple majority of the members of the relevant body (as the case may be), who are present and voting shall be required to carry a motion or nomination.

5. Officers, Trustees, and Standing Committee members shall be elected by a plurality of votes cast. The manner of election shall be determined by the Executive Committee or any other committee duly designated or organized for such purpose and communicated in writing to all members. Such manner may include (but shall not be limited to) voting by electronic mail, voting via an online system.
6. These by-laws or any provision thereof may be amended or repealed by a majority vote of the members and by a majority vote of the Trustees at any regular or special meeting duly held for the purpose.

ARTICLE XIII - DISSOLUTION OF THE CHAPTER


1. Dissolution of this Chapter by consent of the members shall consist of unanimous agreement of all its Officers together with a majority vote at a meeting of the members which must be publicized in advance (by at least two weeks) to all members of the Chapter for the purpose of taking this vote. 

2. Should this Chapter be dissolved, its assets shall be transferred to the Internet Society (International Headquarters) to be held in escrow and supervised by ISOC Senior Manager, Chapters and individual Memberships. 

 

  

Adopted this ………………………….. day of ………………………………………, 2009 in ……………………………………………..by the affirmative vote of the undersigned members representing a majority of the members of the Chapter in a special meeting duly held for the purpose.
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