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The Constitution of boMake Rural 
Projects 

 
(Incorporated as Gone Rural boMake) 

 
 
 

When women lead, change happens; 
When women have power, they use it to empower others; 

When women are supported, they pave the way for communities to thrive.  
 (Anon) 

 
 

 
 
 
 
 
 
 
Ratified on the Twenty-Fifth Day of August 2022 
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Article 1 

Preamble 

1.1. The name of the non-governmental organisation {NGO} shall be boMake Rural Projects, 

incorporated as Gone Rural boMake and hereafter referred to as “the Organisation”.  

1.2. The registered postal address is PO Box 446, Malkerns, Eswatini.  

1.3. The Organisation was incorporated in 2006 with the assistance of the parent organisation, 

Gone Rural (Pty) Ltd and hereafter referred to as “Gone Rural”.   

1.4. The Organisation is a public, not-for-profit organisation, incorporated under the Swaziland 

Companies Act No.7 of 1912 under Certificate No.692 on the second day of May 2006, 

registered and operating in accordance with the laws of the Kingdom of Eswatini.  

1.5. The financial year end for the Organisation shall be 30th June of each calendar year.

 

Article 2 

Statement of Purpose 

2.1. The Organisation has been established with the specific purpose of making a sustainable and 

quantifiable impact in the local rural communities, by bringing wellness, education and 

sustainable community development services to women artisans, to complement the income 

generation provided by Gone Rural.  

 

Article 3 

Legal Status 

3.1. The Organisation:  

3.1.1. Is a body corporate with its own legal identity, separate from its individual members. 

3.1.2. Shall not be affected by any changes to its membership and shall enjoy perpetual 

succession even if the membership changes. 

3.1.3. May own property and enter into legally binding contracts. 

3.1.4. Shall be a not-for-profit organisation, established solely with the powers to achieve its 

stated purpose. 

3.1.5. Shall be capable of performing any legal act to include suing and being sued in any 

court of law in the Kingdom of Eswatini, in its own name. 

3.1.6. Shall be represented at any legal proceedings by the Chairperson, or any other 

nominated member of the Board.  

3.1.7. Any legal documents shall be served on the Secretary at the registered postal address. 
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Article 4 

Not-for-Profit Organisation  

4.1. The Organisation is a not-for-profit organisation whose assets shall be used solely for the 

promotion of its stated purpose.  

4.2. The board members and office holders shall have no rights to the property or other assets of 

the Organisation, solely by virtue of them being board members or office holders.  

4.3. None of the income or property of the Organisation shall be paid or distributed, directly or 

indirectly, to any person except as reasonable compensation for services rendered or the 

reimbursement of actual costs or expenses reasonably incurred on behalf of the Organisation. 

 

Article 5 

Governance Structure of the Organisation  

5.1. The Organisation shall not discriminate against any person on the basis of their age, socio-

economic standing, political opinion, vulnerability, disability, religious beliefs, ethnicity, 

cultural diversity, gender, sexual orientation or race.  

5.2. Board membership  

5.2.1. Board membership shall comprise a minimum of five and a maximum of seven 

members with full voting rights, to include the: 

• Chairperson 

• Treasurer 

• Secretary 

              And 

 

• Two other elected board members with full voting rights 

And  

     

Two ex-officio board members with full voting rights, except where a 
conflict of interest has been declared, to include the: 

• Managing Director of Gone Rural   

• Director of Operations of boMake Rural Projects 

5.2.2. The strategic roles and responsibilities of the board members shall include, but not be 

limited to: 

• Networking with potential corporate donors and the friends of the 
Organisation; 

• Promoting the fiduciary duties of the Organisation to ensure financial 
prudence; 

• Supporting the resource mobilisation efforts; 

• Monitoring relevant donor trends and new developments at a strategic level; 
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• Driving the Organisation’s vision; 

• Informing all office holders of any new connections and leads; 

• Maintaining an awareness of donor funding and partnership initiatives at local 
level; 

• Providing strategic direction in nurturing relationships with the local rural 
communities; and 

• Appointing the Director of Operations.  
 
5.3. A quorum shall comprise two-thirds of all board members present at each and every meeting 

of the Board.  

5.4. Membership shall be open to any individual who, in the opinion of the board members, can 

add value to the Organisation.  

5.5. All board members shall stand for election or re-election at the AGM, to be held annually in 

the November of each calendar year. 

5.6. All prospective new board members shall require a proposer and a seconder from within the 

existing board membership, to be eligible to stand for election to the Board. 

5.7. All resignations from the Board of boMake Rural Projects shall be tendered in writing to the 

Secretary. 

5.8. The removal of a board member shall require ratification by a two-thirds majority of those 

board members present at the extraordinary meeting. 

  

Article 6 

Roles of the Board Members 

6.1. The Chairperson shall represent the Organisation in all official communications with third 

parties, in any court actions and as the spokesperson, and shall be the first signatory to all 

documents and board correspondence. 

6.2. The Treasurer shall oversee the financial operations of the Organisation and shall be the   

second signatory on the audited annual financial accounts. 

6.3. The Secretary shall keep updated records, shall be responsible for convening board meetings, 

the taking and circulating of minutes, and shall be the second signatory on the Constitution. 

6.4. The Managing Director of Gone Rural shall represent the interests of the parent organisation. 

6.5. The Director of Operations shall ensure the financial integrity of the Organisation and manage 

resource mobilisation. 
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Article 7 

Powers Delegated to the Director of Operations by the Board 

7.1. The Director of Operations shall be deemed to have all the necessary delegated powers to 

carry out the Organisation’s stated purposes, to include, but not limited to: 

7.1.1. Making rules and regulations for the general conduct of meetings and for the 

procedures to be adopted in the day-to-day conduct of the affairs of the Organisation;  

7.1.2. Authorising the signature of any document and the performance of any legal act by or 

on behalf of the Organisation; 

7.1.3. Appointing a fundraising sub-committee, to consider any fund raising initiatives and to 

make recommendations to the Board thereon; 

7.1.4. Co-opting any person onto any other sub-committee from time to time for other 

specific purposes, whether or not that person is a member of the Organisation; 

7.1.5. Delegating any of her/his powers or functions to any such sub-committee; 

7.1.6. Facilitating the policy making, the implementation and development of strategy, and 

the securing of funds for the efficient operation of the Organisation; 

7.1.7. Exercising the delegated power to appoint new office holders, employees or 

volunteers into the Organisation; and 

7.1.8. Suspending any appointed office holder, employee or volunteer who neglects his or 

her duties and to summarily dismiss any office holder convicted of a criminal offence 

which, in the opinion of the Director of Operations, is of a nature serious enough to 

bring the Organisation into disrepute, subject to the approval of the Board. 

 

Article 8 

Board Sub-Committees 

8.1. The Board is empowered to create such sub-committees to support specific areas of the 

operation as are deemed necessary from time to time.  

8.2. Any sub-committee so created shall have clear terms of reference that establish the 

parameters and the purpose of the sub-committee.  

8.3. Any sub-committee so created shall take any recommendations to the Board, but is not 

empowered to make decisions on behalf of the Board. 
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Article 9 

Meetings 

9.1. Annual General Meeting 

9.1.1. The Organisation shall hold an AGM once annually, to be held in the November of 

each calendar year and to be structured around the audited financial reports. 

9.1.2. Board members shall receive not less than twenty-one (21) working days’ prior notice 

of the AGM.  

9.1.3. The AGM shall: 

• Receive the approved minutes of the previous AGM; 

• Receive the Annual Report from the Director of Operations/Chairperson;  

• Endorse the election or re-election of the board members; 

• Receive the Annual Financial Statement from the Treasurer; 

• Confirm any proposed amendments to the Constitution; 

• Approve the appointment of the auditors; 

• Discuss any resolutions submitted by the board members; and 

• Address any other business. 

 

9.2. General Meetings  

9.2.1. The general meeting shall be defined as the scheduled quarterly meeting of the board 

members, to be held on the first Thursday of the calendar month, so far as is 

reasonably practicable, with the option to meet more frequently if required. 

9.2.2. Board members shall receive not less than ten (10) working days’ notice of every 

general meeting other than the AGM. 

 
9.3. Extraordinary Meetings 

9.3.1. The Secretary shall summon and give due notice of an extraordinary meeting of the 

board members: 

• Upon a resolution of the board members; 

• Upon a request by the Chairperson; or  

• Upon a request in writing from not less than one third of the board members. 

9.3.2. On the instruction of the Chairperson, the Secretary shall call for such an 

extraordinary meeting of the board members, within seventy-two (72) hours after the 

date of receipt of such request. 
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9.4. Motions and Voting Protocol (All Meetings) 

9.4.1. A motion put to the vote shall typically be decided by an open ballot. 

9.4.2. A vote by secret ballot shall be held only in special circumstances and only if approved 

by the Chairperson or by two-thirds of those board members present at the meeting. 

9.4.3. Each board member present at such a meeting shall be entitled to one (1) vote. 

9.4.4. All motions shall be passed by a majority vote (50% +1) excluding amendments to the 

Constitution, the dissolution of the Organisation or the removal of a board member, 

which requires ratification by a two-thirds majority of those board members present 

at the meeting. 

9.4.5. Should there be an equal number of votes, the Chairperson shall have the deciding or 

second vote. 

9.4.6. The quorum for all meetings shall be four (4) board members. 

9.4.7. The result of the vote shall be the resolution of the meeting. 

9.4.8. All decisions taken at all meetings shall be binding on all individual board members. 

 
9.5. Minutes (All Meetings) 

9.5.1. Proper minutes shall include a record of those persons present and shall be kept for all 

meetings. 

9.5.2. The approved minutes shall be signed by the chair of the meeting and shall be made 

available for scrutiny by any board member. 

 
9.6. Notices (All Meetings) 

9.6.1. Notices of all meetings shall be deemed to have been received two (2) days after 

posting through the appropriate electronic communication channels. 

 

Article 10 

Financial Governance 

10.1. One or more bank accounts shall be opened in the name of the Organisation with a registered 

bank or building society. 

10.2. The Director of Operations shall ensure that all monies received by the Organisation are 

deposited in the above mentioned bank account(s) as soon as possible after receipt. 

10.3. All banking documents requiring a signature or signatures on behalf of the Organisation shall 

be the subject of a separate financial authorisation policy document. 

10.4. The Director of Operations shall ensure that the Organisation keeps proper monthly records 

and books of account, to include petty cash, which accurately reflect the financial affairs of 

the Organisation. 
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Article 11 

Amendments to the Constitution  

11.1. All amendments to the Constitution shall be binding when ratified by a two-thirds majority of 

those board members present at the meeting. 

 

Article 12  

Dissolution 

12.1. The Organisation may be dissolved by a two-thirds majority of those board members present 

at the meeting;  

12.2. Provided that proper notice of the meeting is given not less than twenty-one (21) days prior to 

the date of the meeting and such notice states the nature of the motion to be proposed. 

12.3. Upon the dissolution of the Organisation, any remaining assets, after the settlement of any 

liabilities, shall be applied for the benefit of the artisan women in the rural communities, in 

accordance with the aims and objectives of the Organisation. 

 

Article 13 

Indemnity 

13.1. Subject to the provisions of any relevant statute, no board member shall be liable for the acts, 

receipts, neglects or defaults of any other member or any office holder, nor for any loss, 

damage or expense suffered by the Organisation, which he or she incurs in the proper 

execution of the duties of his or her office, unless such a loss, damage or expense arises as a 

result of his or her dishonesty.  

13.2. Subject to the provisions of any relevant statute, the board members and other office holders 

shall be indemnified by the Organisation for all acts executed by them in good faith on its 

behalf.  

 

Article 14 

Disputes 

14.1. In the event of a serious disagreement between the board members regarding the 

interpretation of the Constitution, any two (2) members of the Board shall be entitled to 

declare a dispute in writing, stating the issue in dispute and addressed to the Secretary. 

14.2. The board members shall consider such declaration within two (2) weeks of receipt. 
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14.3. Should the board members not be able to resolve the dispute to the satisfaction of the 

person(s) declaring it, the dispute shall be referred either to a mediator or an arbitrator. 

14.4. Should the dispute be referred to a mediator, the person(s) declaring the dispute and the 

board members must agree on a suitable mediator and on the costs of such mediation.  

14.5. The mediator may recommend an appropriate resolution to the dispute. 

14.6. In the absence of agreement regarding the appointment of a mediator or should mediation 

not resolve the dispute, the dispute shall be referred to arbitration.  

14.7. The arbitrator or arbitrators shall be such suitably qualified persons as the person(s) 

declaring the dispute and the board members may mutually agree.  

14.8. Alternatively, each of the parties shall be entitled to nominate one arbitrator, who shall act 

jointly with a third person, to be nominated jointly by the respective nominees of the 

parties, on the basis that a majority decision of the appointed arbitrators shall be final  

and binding.  

14.9. The arbitration shall be held on an informal basis and the arbitrator shall have the power to 

determine the procedure to be adopted, subject to the principles of natural justice. 

14.10. The arbitrators may base their award not only upon the applicable law but also upon the 

principles of equity and fairness. 

14.11. The person(s) declaring the dispute and the board members, may agree beforehand to share 

the costs of the arbitration.  

14.12. In the absence of such agreement, the arbitrator shall decide which parties shall be liable for 

the costs. 

14.13. The decision of the arbitrator shall be final and binding upon all parties, and capable of being 

made an Order of Court on application by any party to the dispute. 

 
 

SIGNED: …………………………………….   
Sazikazi Thabede-Hlophe              
CHAIRPERSON                                                   
 
 
 
SIGNED: …………………………………….    
Armand Perry         
SECRETARY  
 
 
DATED THE TWENTY-FIFTH DAY OF AUGUST 2022 
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