THIS TRUST DEED is made this 
          day of  


     Two Thousand and 


BY:

(1). 



 of Post Office Box 


 ; and
(2). 



 of Post Office Box 


 ; and 
(3). 



 of Post Office Box 


 ; and 
(4). 



 of Post Office Box 


 ; and 
(5). 



 of Post Office Box 


 ; and 
(Together called the “Trustees" which expression shall where the context so admits include the trustee or trustees for the time being hereof whether original or substituted and their respective personal representatives, successors and assigns).

WHEREAS: -

(A) The Trustees wish to establish in Kenya an irrevocable public trust for the 

            [Mission:- To catalyse reform and development in the ICT sector by enhancing  

            collaboration amongst the stakeholders

Vision:- To become the focal point for building multi-stakeholder consensus on ICT Policy, Strategy and Initiatives].

(B) The Trustees have agreed to become the first trustees of this trust as testified by their being parties to and executing this Deed.

(C) As from the date of execution of this Deed the Trustees wish to establish in Kenya an irrevocable trust and to this end the Trustees wish to declare certain trusts concerning the sum of Kenya Shillings 
100,000/=


     (Kshs. ONE HUNDRED THOUSAND ONLY) already held by them.

(D) It is anticipated that further cash and property will hereafter be given devised or bequeathed to the Trustees by other persons corporations or organisations to be held by the Trustees upon the charitable trusts hereinafter declared.

NOW IT IS HEREBY DECLARED by the trustees that:

1. DEFINITIONS
1.1 In this Deed where the context so admits the expressions hereinbefore defined shall have the meanings thereby assigned to them respectively and in addition: -

1.1.1 “Board” or “Board of Trustees” shall mean the Board constituted by all the Trustees upon the commencement of the Trust to oversee the management of the Trust and the Trust Fund;

1.1.2 “Deed” shall mean this instrument in writing signed under seal by the parties hereto in the presence of an independent witness and dated;

1.1.3 “Objects” shall mean the objects and purposes of the Trust as declared and stated in Clause 2 below;

1.1.4 “Trust” shall mean an irrevocable public charitable trust to be known as "THE KENYA INFORMATION COMMUNICATION AND TECHNOLOGY NETWORK TRUST” with the Objects provided under Clause 2;  

1.1.5 “Trust Fund” shall mean the said sum of Kenya Shillings 100,000/= (KShs. ONE HUNDRED THOUSAND SHILLINGS ONLY) and such further moneys investments or other property as may during the continuance of the trusts hereby created be added thereto by the Trustees or any other persons corporations or organisations all accumulations of income lawfully made and the moneys investments or other property for the time being representing the same and held by the Trustees subject to the trusts hereof.

1.2 In this Deed, unless the context otherwise requires, any reference to:

1.2.1 Sections, sub-clauses, clauses and the schedules shall be construed as references to sections, sub-clauses and clauses of and the Schedules to this Deed;

1.2.2 A “person” shall be construed as a reference to any legal or natural person, partnership, trust, company, joint venture, agency, government or local authority department or other body (whether corporate or un-incorporate);

1.2.3 Words and expressions importing the masculine gender shall include the feminine gender and neuter and vice versa and the singular number shall include the plural number and vice versa;

1.2.4 Any provision of any statute shall be deemed to refer to any statutory modification or re-enactment thereof or any statutory instrument, order or regulation made thereunder or such re-enactment;

1.2.5 References to the “Trustees” shall include the survivor or survivors of them or the trustee or trustees for the time being of the trusts constituted by this Deed.

1.2.6 References in this Deed to the income of the Trust Fund shall extend to any interest or other income now accrued or accruing but not yet actually payable in respect of the Trust Fund.

2. CHARITABLE TRUST

The Trustees hereby declare they hold the sum of Kenya Shillings One Thousand (KShs. 1,000) upon trust for the Objects hereafter specified AND it is the contemplation of the Trustees that funds and or assets may in the future be paid or transferred to them to be held upon the same trusts subject to the following terms and conditions:


2.1
Name

The Trust shall be called “THE KENYA INFORMATION COMMUNICATION AND TECHNOLOGY NETWORK TRUST”. 


2.2
Registered Office

The registered office of the Trust shall initially be situate in Kenya at the premises of   NELLION PLACE of P. O. Box 825, 00606 provided always that the Trustees shall be at liberty to move the registered office.

2.3
Objects and Purposes of the Trust

The Objects for which the Trust is established are: 

2.3.1 To improve the effectiveness of ICT policy processes by expanding base for support of ICT initiatives, providing support for members actions and audience for member ideas.  Pooling limited resources for the common goal

2.3.2 To encourage engagement in mutually supportive activities

2.3.3 To facilitate effective dissemination channels regarding the ICT policy process to keep everyone updated on what is going on in the sector

2.3.4 To provide access to varied and multiple resources/skills

2.3.5 To form a nucleus for action and attract other networks

2.3.6 To link organizations and networks working at the community level to those specialized and working in the broader political space.

2.4 The Trust shall be non-political.

2.5 The Trust shall continue perpetually and shall be irrevocable.

3. THE TRUST FUND

As from the date hereinabove stated the Trustees shall hold the capital and income of the Trust Fund upon the following irrevocable trusts:

3.1 Upon trust only for such purposes directed solely towards the advancement of the Objects of the Trust, as the Trustees may from time to time in their absolute discretion think fit and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus, remuneration or otherwise howsoever by way of profit to the Trustees. 

3.2 Notwithstanding the trusts aforesaid the Trustees may (but only so far as the law shall permit) at their absolute discretion accumulate and capitalise the whole or any part or parts of the income of the Trust Fund by investing the same in any of the investments hereby authorised and so that any such investments shall be an accretion to the capital of the Trust Fund and be held upon the same trusts as the Trust Fund and as one fund therewith for all purposes;

3.3 The Trustees may at any time or times by deed extinguish or restrict the future exercise of the power of accumulating income conferred by sub-clause 3.2.

3.4 The Trustees shall have power at their absolute discretion to accumulate and capitalize the whole or any part or parts of the income of the Trust by investing the same in any of the investments hereby authorized and so that any such investment shall be an accretion to the capital of the Trust Fund and be held upon the same trusts as the Trust Fund and as one fund therewith for all purposes.

3.5 The Trustees shall hold any real or immovable property comprised in the Trust Fund upon trust to sell the same with power to postpone the sale thereof for such period as they shall in their discretion think fit and shall hold all, other investments comprised in the Trust Fund upon trust in their absolute discretion either to permit the same to remain as invested or sell or convert into money all or any such investment and upon trust as to money with like discretion to invest the same in their names or under their control.

3.6 The Trustees shall have the power at any time or times to accept such additional moneys investments or property of whatsoever nature or transferred to them upon the trusts hereof by the Trustees or by any other person either personally or by testamentary act or disposition or by gift or by the provisions of any other trust or otherwise and either for the general purposes of the trusts hereby declared or upon any special trusts declared, by the donor or testator and in the absence of any direction to the contrary any additional moneys investments or property so accepted by the Trustees shall be held by them upon the trusts hereof:

3.6.1 In the case of a capital moneys investments or property as accretion to the capital of the Trust Fund

3.6.2 In the case of moneys being income as part of the income of the Trust Fund.

3.7 The Trustees shall also have power to purchase take on lease or otherwise acquire any freehold leasehold or other property wheresoever situated either by way of investment or for occupation and use for all or any of the purposes hereby authorized and to sell exchange surrender let or otherwise deal with any such freehold leasehold or other immovable property and to facilitate the holding of such property to apply for and procure registration as a body corporate with perpetual succession under the Trustee (Perpetual Succession) Act (Cap 164) Laws of Kenya.

3.8 PROVIDED that nothing herein contained shall prevent the payment, in good faith, of reasonable and proper remuneration to any officer or employee of the Trust, in return for any services actually rendered to the Trust, nor prevent the payment of interest on money lent or reasonable and proper rent for premises demised or let by the Trust. PROVIDED further that nothing hereinbefore contained shall prevent any payment to the Trustees of all expenses properly incurred by them in the course of their duties as Trustees.

3.9 Nothing hereinbefore contained shall prevent any payment to any company of which a Trustee, officer or employee of the Trust may be a director, member, or shareholder, and such person shall not be bound to account for any share of profits he may receive in respect of such payment PROVIDED that prior to such payment a declaration of that person’s interest is made to all Trustees.

4. THE BOARD OF TRUSTEES

There shall be a Board, which shall be constituted and its meetings regulated in accordance with the following provisions: 

4.1 Constitution of the Board 

The Board shall initially comprise of the [7 ] Trustees. [2 will be founding members).  There shall be not less than [ 2 ] and not more than [4 ] trustees of the Trust. 

4.2 Duration of Office

The Trustees shall serve as trustees for a term of [ 3 ] consecutive terms of [ 2 ] years and unless previously disqualified shall be eligible for re-appointment.

4.3 Office Bearers 

At the first General Meeting of the Board the Trustees shall by a simple majority elect its Chairperson (who shall act as Chairperson of the Trust), Treasurer and Secretary to the Trust.  

4.4 Disqualification 

Any member of the Board or of any other committee of the Trust shall cease to be a member of the Board or of such committee if he or she:

4.4.1 is removed pursuant to the provisions of this Deed; or

4.4.2 resigns pursuant to the provisions hereof; or

4.4.3 is adjudged bankrupt; or

4.4.4 becomes incapable or unfit through illness, insanity, incapacity or is found lunatic or becomes of unsound mind or otherwise to act; or

4.4.5 is punished with imprisonment for a term exceeding six months without the option of a fine; or

4.4.6 is guilty of conduct, which in the opinion of the Board is unbecoming to a member or injurious to the welfare and interest of the Trust; or

4.4.7 acts by commission or omission contrary to the objects of the Trust; or

4.4.8 without good reason or consent of the majority of the Trustees fails to attend Trustees’ meetings for a period of twelve (12) consecutive months if at least three (3) meetings are held during such period; or

4.4.9 ceases to reside in the Republic of Kenya;

4.4.10 dies; 

4.5 Resignation

A Trustee who wishes to resign should give his/her resignation at the next board meeting.  It will be discussed as an agenda in board meeting. On the expiry of such notice, the Trustee shall cease to be a Trustee for all intents and purposes of the Trust, except as to acts and deeds necessary for the vesting of the Trust Fund in the continuing Trustees or as otherwise may be required.

4.6 Appointment and removal of Trustees

4.6.1 Without prejudice to any other power of appointing trustees whether contained elsewhere in this Deed or conferred by statute or otherwise and subject always to the provisions of clause 4.1 the Trustees may by resolution of a meeting of the Trustees appoint additional trustees up to a maximum of [ 14 ] and whenever a trustee is so appointed a memorandum of his or her appointment shall be prepared and signed and sealed by the person presiding at such meeting and attested by two other persons present thereat.

4.6.2 Upon every appointment of a new Trustee all such acts and things shall be done for the purpose of vesting in him or her jointly with his or her co-Trustees the powers and duties of which he or she is so appointed as trustee. 

4.6.3 Any new Trustees so appointed will have the same powers and rights as if he/she was originally appointed as trustee under these presents. 

4.6.4 Every new Trustee shall before acting in the trusts of this Deed sign in the minute book for which provision is made a declaration of acceptance and willingness to act in the trusts of this Deed.

4.6.5 Any Trustee may be removed by a resolution signed [unanimously / by not less than [ 9 ] of the remaining Trustees] at a meeting of the Trustees and immediately upon the passing of such a resolution to remove that Trustee, that Trustee shall stand discharged from the trusts declared in this Deed and cease to be a trustee of the Trust. 

4.7 The Functions of the Trustees

4.7.1 The Board of Trustees shall make policy decisions and exercise overall control over the custody, investment and use of the moneys and assets of the Trust.

4.7.2 All cheques, negotiable instruments and receipts for moneys paid shall be drawn, signed, accepted or executed in such manner as the Board may from time to time decide.

4.7.3 The Board of Trustees shall design and keep safe custody of the Seal of the Trust.

4.7.4 The Board of Trustees shall make rules and regulations from time to time for the running of the Trust.

4.7.5 The Board of Trustees may defray out of the Trust Fund or the income thereof all costs, charges and expense of or incidental to the administration of the Trust hereof or in relation thereof (including without prejudice to the generality of the foregoing the Trustee’s remuneration and any taxes duties fines or imposts that may become payable by them in their representative capacity in respect of the income or asses of the Trust).

4.7.6 The Board of Trustees may in their absolute and unfettered discretion amend, alter, delete and incorporate additional provisions to this Trust except that the Trustees shall have no power to delete any of the object clauses hereinabove.

4.7.7 The Board of Trustees may apply for the incorporation of this Deed under the provisions of Trustees (Perpetual Succession) Act (Cap. 164) in due course of time.

4.7.8 If in the course of the management or administration of the Trust Fund the Trustees shall consider that any transaction is expedient but the same cannot be effected by reason of the absence of any power for that purpose vested in the Trustees by this Trust Deed or by law the Trustees may by any deed confer upon themselves or on their nominees either generally or in any particular instance the necessary power for that purpose without the necessity of obtaining an order of the Court provided always that no amendment under this clause shall be made to the trusts declared in Clause 2 hereof.

4.8 Execution of instruments

4.8.1 The Trustees may confer on two or more of their number a general authority, or an authority limited in such manner as the Trustees think fit, to execute in the names of and on behalf of the Trustees assurances or other deeds or instruments for giving effect to transactions to which the Trustees are a party.

4.8.2 Any deed or instrument which is executed in pursuance of an authority so given shall be of the same effect as if executed by all the Trustees. The foregoing powers are additional to and do not derogate from any other powers.

4.8.3 An authority given under the foregoing power may be given in writing or by resolution of a meeting of the Trustees, notwithstanding that some other formality would be required apart from the foregoing power.

4.8.4 Subject to any restrictions imposed, the authority has effect as a continuing authority until revoked notwithstanding any change in the Trustees.

4.9 General Meeting

4.9.1 The first meeting of the Board shall be held at such time not less than [ 2 ] months and not more than [ 3 ] months after the establishment of the Trust and at such place as the Trustees may determine for drawing up the rules of the Trust which shall be voted upon by a majority of all the members of the Board.

4.9.2 Subsequent meetings shall be held as required but at least [4 ] times in any financial year for the dispatch of business adjourn and otherwise regulate their meetings.

4.9.3 The Chairperson of the Board of Trustees shall be elected from the existing Trustees by secret ballot by those Trustees present. In case the Trustees are unable to agree on who should be Chairman, the Chairman shall be determined by the drawing of lots. The Chairperson shall serve for a term of [ 2 ] years subject to the right to be re–elected unless previously disqualified and provided that the Chairperson shall not serve for [ 2 ] consecutive terms.

4.9.4 The Trustees shall appoint a Secretary and a Treasurer by a majority of votes by secret ballot by those Trustees present and voting thereon. The Secretary and the Treasurer shall serve for a term of [ 2 ] years subject to the right to be re–elected unless previously disqualified and provided that they shall not serve for [ 2 ] consecutive terms.

4.9.5 Questions arising at any meeting of the Trustees shall be decided by a majority of votes on a show of hands of those present and voting thereon so that the majority shall bind the minority and in the event of any equality of votes the Chairman shall have a second or casting vote.

4.9.6 On being requested by any one of the Trustees at any time the Trust Secretary shall convene a meeting of the Trustees upon seven days’ prior written notice to the Trustees.

4.10 Special meetings

Meetings of the Trustees may at any time be summoned by the Secretary to the Board or any other [ 5 ] Trustees upon not less than [ 7 ]  days notice being given to all the other members of the matters to be discussed.

4.11 Minutes

4.11.1 A minute book shall be provided and maintained by the Secretary of the Board and minutes of all proceedings of the Board shall be entered therein.

4.11.2 The minute book shall be kept at the registered office of the Trust and shall during business hours be open to the inspection of any member of the Board. 

4.11.3 The minutes of all meetings of the Board shall be furnished to the Trustees within seven (7) days after any such meeting.

4.12 Conduct of business at meetings

4.12.1 Any meeting of the Trustees shall be deemed duly constituted by attendance of a quorum of the Trustees.  

4.12.2 Save as may otherwise be provided herein decisions of the Trustees shall be made based on the majority of the votes of those present at such meetings. In case of equality of votes the Chairman shall have a second or casting vote.

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

4.12.4 No Trustee shall have more than one vote.

4.12.5 A quorum shall consist of at least [ 6 ] Trustees. 

4.13 Written resolutions

A resolution in writing, signed by all the Trustees entitled to receive notice of a meeting of Trustees or of a committee of Trustees, shall be as valid and effective as if it had been passed at a meeting of Trustees or (as the case may be) a committee of Trustees duly convened and held.  Such a resolution may consist of several documents in the same form each signed by one or more of the Trustees.

4.14 Conflict of interest

No Trustee shall vote on any matter in which he or she is personally interested, pecuniarily or otherwise, or debate on such matter without the permission of the majority of the persons present and voting, such permission to be given or withheld without discussion.

4.15 Regulations

Within the limits prescribed by this Deed the Trustees shall have full power from time to time to make regulations for the management of the Trust and for the conduct of their business including the summoning of meetings, the deposit of money at a proper bank and the custody of documents, and shall have power to vary or rescind any rules so made.

4.16 Delegation of powers

4.16.1 The Board of Trustees may from time to time delegate any of their powers to a committee or committees of one (1) or more of them together with any other person or persons being or not members of the Trust as they may think fit whom the Board of Trustees may select and at any time revoke either wholly or partially the authority so conferred. Any such committee shall in the exercise of the powers so delegated conform to any regulations from time to time made by the Board. 

4.16.2 The Board of Trustees shall have power to appoint officers, staff, experts or professionals (not being Trustees) whether attorneys advocates barristers solicitors accountants brokers banks trusts companies or other agents to assist in the management of the Trust and out of the Trust Fund to pay such officers staff experts or professionals or to pay for the services of such officers staff experts and professionals and also to pay any other expenses incidental to the establishment and management of the Trust including the cost of appeals for contributions to the Trust, without being responsible for the default of any agent if employed in good faith to transact business or do any act required to be transacted or done in the execution of the trusts hereof including the receipt and payment of moneys and the execution of documents;

4.16.3 The Trustees may appoint one (1) or more persons as agents or managers without remuneration with powers to exercise all or any of the powers, authorities and discretion vested in the Trustees by this Trust.

5. TRUSTEES ADDITIONAL POWERS

Without prejudice to any powers which expressly or by implication may be vested in the Trustees under the provisions hereof or by law the Trustees shall have the following additional powers: -

5.1 Invest

To invest the Trust Fund in such stocks funds shares securities or other assets of whatsoever nature wheresoever situated and whether producing income or not as the Trustees shall in their absolute discretion think fit to the intent that the Trustees shall have the same full and unrestricted powers of investing and changing investments as if they were beneficially entitled thereto;

5.2 Immoveable property

To purchase take on lease or otherwise acquire any freehold, leasehold or other immovable property either by way of investment or for the occupation management or use for all or any of the charitable purposes hereby authorised and to sell exchange surrender let or otherwise deal with any such freehold leasehold or other immovable property and to facilitate the holding of such immovable or any other property to apply for and procure their registration as a body corporate with perpetual succession under the Trustees (Perpetual Succession) Act (Chapter 164 of the Revised Laws of Kenya 1962 Edition);

5.3 Borrow

At any time and from time to time to borrow money on the security of the Trust Fund with power to charge any part of the capital or income (including any future income) of the Trust Fund including without prejudice to the generality of the foregoing any real or immovable property forming part thereof with the repayment of any money so borrowed and to pay or apply money so borrowed in any manner that money forming part of the Trust Fund may be paid or applied and no purchaser lender or other persons paying for advancing money on a sale mortgage charge or other transaction purporting to be made by the Trustees under or for any of the purposes of this Trust shall be concerned to see that the money is wanted or that no more than is wanted is raised or otherwise as to the propriety of the transaction or the application of the money;

5.4 Moveable property

To purchase hire or otherwise acquire any moveable assets required or likely to be required for the purposes of or in connection with any charitable works being carried on by the Trustees and authorised hereby and to sell or otherwise deal with any such chattels;

5.5 Invite donations

At any time to invite and with or without such invitation to receive contributions from any person corporation or organisation either by way of donations or annual or other subscription or legacy or otherwise for the benefit of the charitable purposes declared or constituted herein;

5.6 Vest property in nominee names

To allow any part of the Trust Fund to be held by or registered in the name of nominees whether or not including the Trustees or any of them without being accountable for any default of such nominee;

5.7 Operate bank account

To open and maintain in their joint names or in the joint names of any of them an account at such bank as they shall from time to time decide and to place any cash forming part of the Trust Fund to the credit of such account or on deposit with any building or investment society or company or other financial institution;

5.8 Make by-laws or rules etc

At any time and from time to time to make such arrangements draw up such schemes and make and frame such by-laws and rules as they shall in their uncontrolled discretion think fit for the administration of the charitable trusts declared herein and for the management of the Trust Fund or any part thereof and at any time or times to amend alter or repeal any of the said arrangements schemes by-laws or rules as they shall think fit;

5.9 Incorporation

To promote and procure the incorporation of registration of any company or companies with or without limitation of the liability of the members thereof to facilitate the carrying out of the charitable trust purposes declared hereunder;

5.10 Insure

To insure against any loss or damage from any peril any property for the time being forming part of the Trust Fund for any amount and to pay the premia payable in respect thereof out of the Trust Fund or the income thereof;

5.11 Release powers

By deed revocable or irrevocable to extinguish release revoke or restrict the future exercise of any power or powers conferred on the Trustees by the Trust Deed.

6. ACCOUNTS

6.1 The Trustees shall have the power to open and maintain in the name of “THE KENYA INFORMATION COMMUNICATION AND TECHNOLOGY NETWORK TRUST” a banking account or banking accounts at such bank or banks as they shall from time to time decide and to place any moneys forming part of the Trust Fund to the credit of such account or accounts or place the same on deposit with any banker or bankers or with any building or investment society or other financial institution. 

6.2 The funds bequeathed to, or otherwise raised for the Trust shall be used solely for realizing the aims and objectives of the Trust.

6.3 The Board of Trustees shall cause proper books of accounts to be kept with respect to all the assets and liabilities of the Trust and in which shall be recorded proper details of all monies, investments and other properties and assets received and paid into and out of the Trust Fund.

6.4 The financial year of the Trust shall be the period from 1 January to 31 December in every year. An Income and Expenditure Account for each financial year ending 31st December shall be produced together with a Balance Sheet as at that date.

6.5 Once every year the accounts of the Trust for the preceding financial year shall be examined and the correctness of the income and expenditure account and the balance sheet shall be ascertained by a qualified auditor appointed by the Trustees.

6.6 All cheques and orders for the payment of money shall be signed by any [ 2 ] or more Trustees empowered by the Board and duly authorised to do so, in accordance with the provisions of this Deed. 

7. AUDIT

The Trustees shall appoint a reputable audit firm for the Trust and their duties shall be regulated in accordance with the following provisions:

7.1 The Trustees shall arrange for the accounts to be audited and the Trustees shall fix the remuneration of the auditor as may be decided by them.

7.2 All the Trust accounts, records, and documents shall be open to inspection by the auditor at any time.

7.3 The Treasurer shall produce an account of his receipts and payments and statement of assets and liabilities made up to the end of each accounting year.

7.4 The auditor shall examine such annual accounts and statements and either confirm that they are correct, duly vouched and in accordance with all legal requirements or report to the Trustees in what respect they are found to be incorrect, unvouched or not in accordance with the law.

7.5 A copy of the auditor’s report on the accounts and statements together with such accounts and statements shall be furnished to all the Trustees.

7.6 No auditor shall be an officer of the Trust or a Trustee.

8. INDEMNITY

8.1 In the execution of the trusts powers and discretions herein contained or hereby or by law conferred no Trustee shall be liable for any loss to the Trust Fund arising in consequence of the failure depreciation or loss of any investments made in good faith or by reason of any mistake or omission made in good faith or of any other matter or thing except willful and individual fraud and wrongdoing or personal conscious bad faith on the part of the Trustee who is sought to be made liable.

8.2 If a Trustee retires resigns fails to be re-elected or becomes incapable of acting as a trustee hereof such Trustee shall be released from all claims demands actions proceedings and accounts of any kind on the part of any person (whether in existence or not) actually or prospectively interested under this Trust for or in respect of the Trust Fund or the trusts of this Trust or an act or thing done or omitted in execution or purported execution of such trusts other than and except only actions:

8.2.1 Arising from any fraud or fraudulent breach of trust in which such Trustee was a party or privy;

8.2.2 To recover from such Trustee Trust property or the proceeds of Trust property in the possession of such Trustee or previously received by such Trustee or any of the officers of the Trust and converted to his or her use.

9. LIABILITY FOR LOSS

9.1 It is declared that in addition to any powers or provisions for the indemnity or otherwise for the protection of the Trustees conferred by or contained in this Deed the Trustees shall be entitled to exercise any powers conferred by law in trustees if and in so far as a contrary intention is not expressed in this Deed and to have the benefit of any indemnity or other protection given by law to trustees.

9.2 None of the Trustees shall be liable for the act, neglect, default, fraud or misconduct of any agent, officer, servant, or other person employed by them or otherwise engaged or occupied in connection with the Trust notwithstanding that it may not have been strictly necessary or expedient for any person to be so employed, engaged or occupied or by reason of any mistake or omission made in good faith or by reason of any other matter or thing except willful fraud or wrong-doing on the part of the Trustees.

9.3 In the professed execution of the trusts and powers hereof or any matter relating thereto neither Trustees nor any one of them shall be liable for any loss to the Trust Fund arising by reason of:

9.3.1 any action taken or omission in good faith by the Trustees;

9.3.2 any decision taken in good faith not to take out or procure any insurance, indemnity or protection against any risk or eventuality (however material) or to discontinue or reduce or not to increase the level of any such insurance indemnity or protection already in effect;

9.3.3 the failure, depreciation or loss of any investment made in good faith;

9.3.4 any mistake or omission made in good faith; and

9.3.5 any other matter or thing except willful and individual fraud or wrong-doing on the part of the Trustee who is sought to be made liable.

9.4 None of the Trustees shall be bound to take any proceedings against a co-Trustee for any breach or alleged breach of trust committed by such co-Trustee.

9.5 The Trustees shall be indemnified out of and by the Trust and the income thereof against:

9.5.1 all claims and demands of whatsoever nature that may be made upon them arising our of the existence or activities of the Trust or the exercise or purported exercise of any of the powers conferred upon them by this Deed or otherwise in connection with the Trust;

9.5.2 any duties taxes fines or impositions of any nature whatsoever for which they may be liable in their capacity as Trustees or by reason of their being Trustees whether the same is imposed on income or capital or by reason of the death of any person or of the distribution or any amounts (whether of the Trust Fund or the income thereof) in execution of the trusts or exercise of the powers herein or in consequence of the acquisition by the Trustees of any property (whether gratuitously or otherwise) or for any other reason whatsoever and whether or not any of the Trustees is primarily or in the first instance responsible therefor; and

9.5.3 all costs (including advocates costs) and expenses incurred in connection with the matters referred to in sub-clauses 11.5(a) and 11.5(b) payable at any time or from time to time by the Trustees.  

12 REMUNERATION OF TRUSTEES AND PROFESSIONAL SERVICES

12.1 Any Trustee shall be entitled to charge and be paid out of the Trust fund and the income thereof such remuneration (if any) for such performance of his or her duties hereunder as may be agreed in writing by the Trustees.

12.2 Any Trustee (or director or officer of any Trustee which is a body corporate) who is a lawyer accountant or other person engaged in any professional or business shall be entitled to charge and be paid (in addition to any remuneration under sub-clause 15.1) all usual professional and other charges for business transacted time spent and acts done by him or nay partner or employee of his firm in connection with the trusts hereof including acts which a trustee not being in any professional or business could have done personally.

10. COMMON SEAL

The Trust shall be incorporated under the Trustees (Perpetual Succession) Act and subject to such registration the Trustees shall provide for the safe custody of the seal which shall have the inscription “The Registered Trustees of the Kenya Information Communication Technology Network” and which shall only be used by the authority of a resolution of the Trustees, and every instrument to which the seal shall be fixed shall be witnessed by the Chairperson, Secretary and Treasurer.

11. LAND

All immoveable property which by deed is owned by the Trust for the benefit of the Kenya Information Communication and Technology Network in perpetuity shall be held by the Trust for such purposes and the Trust shall not sell that property or encumber that property with any encumbrances except encumbrances which ensure that the property remains subject to the Objects of the Trust and the use of the Kenya Information Communication and Technology Network.

12. DISPUTE RESOLUTION

12.1 All disputes arising between the parties touching on any provisions in this Deed shall be resolved by good faith negotiations between the parties and if the parties cannot reach an amicable settlement, the same shall be referred to arbitration under the Laws of Kenya. 

12.2 Save as may be hereinbefore otherwise specifically provided all questions hereafter in dispute between the parties hereto and all claims for compensation or otherwise not mutually settled and agreed between the parties shall be referred to arbitration by a single arbitrator being a practicing advocate of the High Court of Kenya of not less than fifteen (15) years and a member of the Institute of Arbitrators Kenya Branch standing assisted by such assessors or professional advisers as the arbitrator shall deem necessary to appoint to sit with him or her to be appointed in default of agreement by the parties by the Chairman for the time being of the Institute of Arbitrators Kenya Branch and every award made under this Clause shall be expressed to be made under the Arbitration Act 1995 or any Act amending or replacing such Act. 

12.3 The parties hereby agree that they shall abide by any decision so made by such arbitration.

13 AMENDMENT

13.1 Any part of this Deed other than the trusts declared in Clause 2 may be amended, in whole or in part, by a special meeting of all the Trustees for the time being of the Trust convened specially for that purpose.

13.2 No amendment or change of these rules shall be made except by a resolution of two-thirds of all the members of the Board of Trustees including the Chairperson. 

14 DISSOLUTION

14.1 The Trust may be dissolved by a special meeting of all the Trustees for the time being of the Trust convened specially for that purpose PROVIDED that at least three quarters of the Trustees resolve that it is expedient to do so. 

14.2 If upon dissolution of the Trust there remains after the satisfaction of all its debts and liabilities any property whatsoever, the same shall be distributed to such other charitable organisations as are established either partially or exclusively to promote the charitable purposes of the trusts declared in Clause 2 hereof as the Trustees may in their complete discretion determine.

14.3 In such event the Chairperson shall appoint a Board of Trustees who shall manage the Trust and in accordance with this Deed wind up the affairs of the Trust.

15 GOVERNING LAW

This Deed shall be governed by and construed in accordance with the law of the Republic of Kenya.

IN WITNESS WHEREOF the Trustees have set their hands and affixed their seals the day and the first written.

SIGNED SEALED AND DELIVERED
) 

by                                             in the
) 

presence of: -
)


)


)


)


)


)


)

Advocate
)

SIGNED SEALED AND DELIVERED
) 

by                                             in the
) 

presence of: -
)


)


)


)


)


)


)

Advocate
)

SIGNED SEALED AND DELIVERED
) 

by                                             in the
) 

presence of: -
)


)


)


)


)


)


)

Advocate
)
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