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HELPING HANDS

ACADEMY

AMENDED AND RESTATED CONSTITUTION

Registered Charitable Organisation / Association
Company No.: 2023/C21702
Registered Office: 56 Kairaba Avenue, KMC, The Gambia

Adopted by the Extraordinary General Meeting on 23 September 2026

ARTICLE 1 - PREAMBLE

Helping Hands Academy is an independent, non-profit, non-partisan and non-sectarian charitable
organisation established to support individuals and communities in The Gambia and to contribute to
sustainable social and human development.

The Association recognises that sustainable development is best achieved through cooperation, local
responsibility, transparency, accountability and respect for human dignity.

Helping Hands Academy shall carry out its activities without discrimination on the basis of nationality,
ethnic origin, religion, race, colour, sex, age, disability or social background.

This Constitution constitutes the principal governing instrument of Helping Hands Academy and shall
be binding upon all members and organs of the Association.

ARTICLE 2 - NAME AND LEGAL STATUS

The name of the Association shall be: HELPING HANDS ACADEMY

2. Helping Hands Academy is a non-profit charitable organisation incorporated in The Gambia
under the Companies Act 2013.

3. The Association shall have perpetual succession in accordance with applicable law and may
own property, enter into agreements, receive grants and donations and carry out all lawful acts
necessary to fulfil its charitable purposes.

4. No part of the income or property of the Association shall be distributed to members for
private profit.



ARTICLE 3 - REGISTERED OFFICE

1. Theregistered office of the Association is: 56 Kairaba Avenue, KMC, The Gambia
2. The Executive Committee may resolve to change the registered office where operationally
necessary, subject to all applicable notification and registration requirements.

ARTICLE 4 - MISSION AND VISION

Mission

The mission of Helping Hands Academy is to improve opportunities and living conditions through
education, health, social support, skills development, community empowerment and sustainable
development initiatives.

Vision

The vision of Helping Hands Academy is a society in which individuals and communities have access
to the knowledge, resources, opportunities and support necessary to build sustainable and self-reliant
futures.

ARTICLE 5 - AIMS AND OBJECTIVES

The aims and objectives of Helping Hands Academy shall include:

promoting education, training and vocational skills;

supporting children, young people, women and vulnerable persons;

promoting access to health care and health-related services;

supporting water, sanitation and hygiene initiatives;

supporting community development and poverty reduction;

promoting skills, employment opportunities, entrepreneurship and self-reliance;
providing or facilitating social assistance, shelter, food, clothing and other
humanitarian support where required;
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h. supporting community awareness, sensitisation and education programmes;

i. promoting sustainable development and environmentally responsible community
initiatives;

j. developing and supporting educational, health, social welfare and community
facilities;

k. cooperating with governmental institutions, communities, charitable organisations,
civil society organisations, international partners, donors and other suitable
institutions;

. raising and receiving funds for the charitable purposes of the Association;

m. establishing committees and other structures necessary for the achievement of its
objectives; and

n. undertaking any other lawful activity conducive to the attainment of the aims and
objectives of the Association.



ARTICLE 6 - INDEPENDENCE AND POLITICAL NEUTRALITY

Helping Hands Academy shall remain institutionally independent and politically non-partisan.
The Association shall not endorse, campaign for or campaign against any political party or
electoral candidate.

The name, logo, property, clothing, communication channels or official positions of Helping
Hands Academy shall not be used for party-political or electoral campaign activities.
Nothing in this Article shall prevent the Association from communicating with public
authorities, participating in lawful public consultations or advocating on matters directly
related to its charitable objectives.

Members remain free to exercise their personal civic and political rights in their private
capacity, provided they do not represent such activity as the position of Helping Hands
Academy.

ARTICLE 7 - MEMBERSHIP

Membership shall be open to persons who support the aims and objectives of Helping Hands
Academy and agree to comply with this Constitution and the applicable internal rules of the
Association.

Applications for membership shall be approved or rejected by the Executive Committee.

The Executive Committee may determine an annual membership subscription or other
reasonable membership contribution.

Every member in good standing shall have:

the right to participate in General Meetings;

one vote;

the right to stand for election, subject to this Constitution; and

access to the activities and services of the Association subject to applicable rules.
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The Secretary shall maintain an up-to-date Membership Register.

ARTICLE 8 - RESIGNATION, SUSPENSION AND TERMINATION OF
MEMBERSHIP

A member wishing to resign from the Association shall give three months' written notice.
Resignation from an office within the Executive Committee shall not constitute resignation
from membership unless the person expressly resigns from the Association separately.

A member may be subject to disciplinary measures for serious or repeated breach of:

this Constitution;
the Internal Governance, Conduct & Financial Rules;
lawful resolutions of the Association; or
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conduct seriously prejudicial to the interests or reputation of Helping Hands Academy.

A member concerned shall be informed of the matter and shall have a reasonable opportunity
to respond.

Termination of membership for disciplinary reasons shall require a two-thirds majority of a duly
constituted General Meeting.

Outstanding financial obligations owed to the Association remain payable notwithstanding
termination of membership.



ARTICLE 9. - GENERAL MEETINGS

. The Association shall hold an Annual General Meeting at least once in each calendar year.

Extraordinary General Meetings may be convened whenever necessary by:

a. the President;

b. the Executive Committee; or

c. members representing at least one-third of the membership.
Members shall receive reasonable notice of a General Meeting and its principal business.
Meetings may be held:

a. physically;

b. electronically by real-time video or audio communication; or

c. inhybrid form.
A member participating electronically shall be regarded as present for all purposes, including
quorum and voting, provided that:

a. theidentity of the participant can reasonably be established; and

b. the participant can follow the proceedings and exercise his or her voting rights in real

time.

Minutes shall be maintained for every General Meeting.

ARTICLE 10 - QUORUM AND VOTING

The quorum for a General Meeting shall be not less than two-thirds of the total membership.
Unless otherwise provided in this Constitution, resolutions shall be decided by simple majority
of the votes cast.

Every member shall have one vote.

Voting may take place by:

show of hands;
verbal confirmation;
an appropriate electronic voting method; or
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another transparent method accepted by the meeting.

A person standing for election to an office shall not vote on his or her own election.

A member shall not vote on a matter in which he or she has a direct personal financial conflict
of interest.

In the event of a tied vote, the President may exercise a casting vote, except in relation to:

a. the President's own election or removal;

b. disciplinary action concerning the President; or

c. amatter in which the President has a conflict of interest.
In such cases, a tied motion shall fail.



ARTICLE 11 - EXECUTIVE COMMITTEE

1. The Executive Committee shall be the governing body responsible for the administration and
management of Helping Hands Academy between General Meetings.
2. The Executive Committee shall consist of seven (7) members:

President;
Secretary;
Treasurer; and
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four other Executive Members.

3. Executive Members shall serve for a term of three years.

4. Executive Members may be re-elected.

5. The Executive Committee shall exercise its functions collectively and in the best interests of
Helping Hands Academy.

6. Executive Members shall comply with:

this Constitution;
the Internal Governance, Conduct & Financial Rules;
applicable conflict-of-interest requirements; and
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all applicable laws and regulatory requirements.

ARTICLE 12 - ELECTION, RESIGNATION, REMOVAL AND VACANCIES OF
EXECUTIVE MEMBERS

Executive Members shall be elected by the General Meeting.

Voting shall be transparent and may be conducted by show of hands or another verifiable method.
A person shall not vote on his or her own election.

An Executive Member may resign from the Executive Committee by written notice.

Such resignation shall not affect the person's ordinary membership of Helping Hands Academy unless
the person separately resigns from membership.

An Executive Member may be removed from office by a two-thirds majority of a duly constituted
General Meeting.

Before removal, the Executive Member concerned shall be given reasonable notice of the proposed
removal and an opportunity to be heard.

Where an Executive position becomes vacant between General Meetings, the Executive Committee
may appoint an eligible member on an interim basis until the next General Meeting.

Where the office of President becomes vacant, the Executive Committee shall appoint one of its
members to act as President until an election can be held.



ARTICLE 13 - POWERS AND RESPONSIBILITIES OF THE EXECUTIVE
COMMITTEE

The Executive Committee shall:

implement resolutions of the General Meeting;

manage the affairs and programmes of the Association;
approve membership applications;

approve budgets and oversee financial management;

establish and supervise projects, programmes and committees;
appoint staff, consultants or volunteers where necessary;

enter into lawful agreements and partnerships;
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adopt and maintain internal policies and procedures;

protect the property, reputation and interests of the Association;

ensure proper accounting, records and regulatory compliance;

cooperate fully with authorised independent oversight mechanisms, including the
PMAC; and

. take such other lawful actions as are necessary to achieve the objectives of the
Association.
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ARTICLE 14 - FUNCTIONS OF EXECUTIVE OFFICERS

14.1 President
The President shall:

provide overall leadership to the Association;

chair General Meetings and meetings of the Executive Committee;
represent the Association in official matters;

ensure that resolutions of the Association are implemented;
convene meetings where necessary; and
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perform such other functions consistent with this Constitution.

14.2 Secretary
The Secretary shall:

prepare meeting agendas;

maintain minutes and resolutions;

maintain the Membership Register and organisational records;
maintain official correspondence;

issue meeting notices;

maintain records relating to Executive Members; and
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perform other administrative functions assigned by the Executive Committee.



14.3 Treasurer

The Treasurer shall:
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oversee the financial records and accounts of the Association;

prepare or coordinate financial reports;

assist in preparation and monitoring of budgets;

ensure that income and expenditure are properly recorded;

ensure compliance with the financial controls of the Association;

oversee reconciliation of bank accounts and other financial payment channels;
cooperate with auditors and the PMAC; and

ensure that no payment is authorised contrary to this Constitution or the Internal
Governance, Conduct & Financial Rules.

14.4 Other Executive Members
The four other Executive Members shall participate fully in the governance and oversight of the

Association and shall perform responsibilities assigned by the Executive Committee consistent with

this Constitution.

ARTICLE 15 - TRUSTEES

1. The President, Secretary and Treasurer shall serve as the principal Trustees of the Association
by virtue of their respective offices, where trustees are required for the holding or
administration of property or other legal purposes.

2. Theirte

nure as Trustees shall correspond to their tenure in the respective Executive office.

3. Trustees shall:
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safeguard property held on behalf of the Association;

act only pursuant to lawful resolutions of the Association;

execute documents where required; and

exercise their powers exclusively for the charitable purposes of Helping Hands
Academy.

4. Trustees shall have no independent authority to dispose of Association property contrary to a

resolution of the competent organ of the Association.
5. Where a Trustee position becomes vacant or a Trustee is unable to act, the Executive
Committee may designate another Executive Member temporarily until the relevant office is

filled.

ARTICLE 16 - SOURCES AND USE OF FUNDS

The Association may receive funds and resources through:
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donations;

grants;

fundraising activities;

membership subscriptions;

donor agencies;

governmental or international institutions;



g. corporate and institutional partners;

h. lawfulincome-generating activities consistent with its charitable objectives;
i. legacies and gifts;

j- property received by purchase, donation or other lawful means; and

k. otherlawful sources.

Allincome and property shall be used exclusively to further the purposes of Helping Hands Academy.

ARTICLE 17 - FINANCIAL MANAGEMENT AND PAYMENT CHANNELS

1. Helping Hands Academy shall maintain proper, complete and transparent financial records.
2. The Association may use:

bank accounts;

mobile money accounts;

licensed payment services;

money transfer services;

other lawful electronic financial channels; and
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limited cash arrangements where operationally necessary and permitted under the
Internal Governance, Conduct & Financial Rules.

3. Financial accounts and payment channels shall, wherever reasonably possible, be maintained
in the name of Helping Hands Academy.

4. The Executive Committee shall desighate authorised signatories and persons authorised to
operate the Association's financial accounts.

5. There shall be at least two authorised persons and an appropriate dual-control or four-eyes
principle shall apply to material financial transactions.

6. No single Executive Member shall have unrestricted unilateral authority over the funds of the
Association.

ARTICLE 18 - FINANCIAL DOCUMENTATION AND TRACEABILITY

1. Nofinancial transaction shall be recorded or paid without adequate supporting
documentation.

2. Allfinancial transactions shall be complete, traceable and verifiable.

3. Where an external invoice, receipt or equivalent evidence is normally available, it shall be
obtained.

4. Where, due to local circumstances or the nature of a transaction, an external receipt is not
reasonably obtainable, an internal supporting voucher or self-issued receipt may be used.

5. Suchinternal documentation shall identify, as appropriate:

date;

amount and currency;

purpose of the expense;

recipient or service provider where identifiable;
relevant project or activity;

location or journey where relevant;

person responsible for the expenditure;
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method of payment; and

appropriate approval.



10.

6.

7.

Payments, reimbursements, allowances or other disbursements to members, Executive
Members, employees, volunteers or other identifiable individuals shall require two separate
forms of evidence:

a. verifiable proof of the transfer of money through a traceable financial channel; and
b. supporting documentation establishing the reason and basis for the payment.

Both forms of evidence are mandatory. Where either element is missing, the payment
shall not be made.

Reimbursements, allowances and comparable payments to members, Executive Members,
employees or volunteers shall not be made in cash.

Limited cash expenditure may only be used for minor direct purchases or unavoidable local
expenses as permitted by the Internal Governance, Conduct & Financial Rules and shall be
fully recorded and supported by appropriate documentation.

Supporting documentation shall be proportionate to the nature and value of the transaction
but must always permit the transaction to be understood and verified.

ARTICLE 19 - ACCOUNTS, REPORTING AND AUDIT

The Association shall maintain accounting records sufficient to show clearly:

allincome received;

all expenditure incurred;

assets and liabilities;

balances held through banks and other financial channels; and
project-specific financial transactions where applicable.
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Financial records may be maintained electronically provided they are securely retained and
capable of being inspected.

The Treasurer shall report periodically to the Executive Committee on the financial position of
the Association.

Annual financial accounts shall be prepared.

The accounts shall be subject to independent review or audit where required by:

Gambian law;

regulatory authorities;

donor or grant conditions;

the General Meeting; or
applicable project requirements.
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The General Meeting may appoint an independent auditor or reviewer or authorise the
Executive Committee to do so.
No Executive Member may serve as the independent auditor of the Association.



ARTICLE 20 - INDEPENDENT PROJECT MONITORING & AUDIT COMMITTEE
PMAC

1. Helping Hands Academy shall maintain an independent project oversight mechanism known
as the:

2. Independent Project Monitoring & Audit Committee (PMAC).

3. The PMAC is formally established as an independent oversight mechanism of Helping Hands
Academy and may be constituted individually on a project-by-project basis.
4. The purpose of the PMAC is to strengthen:

transparency;

accountability;

independent financial oversight;

verification of project implementation;

proper use of project funds; and

confidence of beneficiaries, partners and donors.
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5. The PMAC shall operate independently from the Executive Committee and from the day-to-day
implementation of the project concerned.

6. No person serving on the PMAC for a project may simultaneously serve as an Executive
Member of Helping Hands Academy.

7. The PMAC shall be entitled, subject to its applicable Terms of Reference, to appropriate access
to project-related:

accounting records;

bank records;

mobile money and electronic payment records;
money transfer records;

supporting documents;

contracts;

procurement documentation;
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project sites; and

other information necessary to fulfil its oversight mandate.

8. Executive Members, staff, volunteers and project personnel shall cooperate with legitimate
PMAC requests falling within its mandate.

9. The detailed composition, responsibilities, procedures, reporting requirements and authority
of the PMAC shall be governed by separate Terms of Reference adopted by Helping Hands
Academy.

10. The Terms of Reference shall remain consistent with this Constitution.

11. The existence of the PMAC shall not relieve the Executive Committee of its legal and
governance responsibilities.

The existing PMAC Terms of Reference already define the project-specific independent structure and
exclude Executive Members from serving on the PMAC.



ARTICLE 21 - CONFLICTS OF INTEREST

1. Every Executive Member shall act in the interests of Helping Hands Academy.

2. An Executive Member shall disclose any actual or potential personal, family, professional or
financial interest that may conflict with the interests of the Association.

3. Aperson having such an interest shall not participate in the decision or vote concerned, except
to provide information when requested.

4. Anytransaction involving a related party shall be:

a. necessary or demonstrably beneficial to the Association;

b. reasonableinits terms;

c. transparently documented; and

d. approved by persons having no conflict of interest.

5. Association funds, property, positions or information shall not be used for improper personal
benefit.

ARTICLE 22 - INTERNAL GOVERNANCE, CONDUCT & FINANCIAL RULES

1. Helping Hands Academy shall maintain binding Internal Governance, Conduct & Financial
Rules for the proper administration and operation of the Association.
2. The Internal Rules may regulate, among other matters:

standards of behaviour and professional conduct;
public representation and communication;

political neutrality;

use of the HHA name, logo, clothing and identity;

use and safeguarding of HHA property and equipment;
financial procedures and documentation;

payment and reimbursement procedures;
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internal supporting vouchers;

procurement and expenditure controls;

conflicts of interest;

confidentiality and information handling;

cooperation with PMAC and other authorised oversight;
m. reporting of misconduct or irregularities; and

n.

consequences of breaches.

3. TheInternal Rules shall apply to Executive Members and, where relevant to their roles,
members, employees, volunteers, consultants and other persons acting on behalf of Helping
Hands Academy.

4. The Executive Committee may adopt and amend the Internal Rules by a two-thirds majority of
the Executive Committee.

5. No Internal Rule may conflict with this Constitution.

6. Every Executive Member shall, upon election or appointment, confirm his or her acceptance of
this Constitution and the applicable Internal Governance, Conduct & Financial Rules.



ARTICLE 23 - PROPERTY AND ASSETS OF THE ASSOCIATION

1. Al property and assets of Helping Hands Academy shall be used solely for its charitable
objectives.

2. Association property shall be managed responsibly and protected from loss, misuse or
unauthorised private use.

3. Detailed rules concerning vehicles, equipment, electronic devices, clothing, materials and
other property may be provided in the Internal Governance, Conduct & Financial Rules.

4. No member shall acquire a personal proprietary interest in property belonging to Helping
Hands Academy solely by reason of membership or office.

ARTICLE 24 - INTERNATIONAL AND INSTITUTIONAL COOPERATION

—

Helping Hands Academy may cooperate with organisations and institutions within and outside
The Gambia.
2. Such cooperation may include partnerships concerning:

project implementation;

grants and fundraising;
education and training;

health and social development;
technical assistance;
monitoring and evaluation; and
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other activities consistent with the objects of the Association.

3. Helping Hands Academy shall remain an independent Gambian organisation with its own
governance, decision-making and financial responsibility.

4. Cooperation with another organisation shall not by itself give that organisation or its
representatives membership, voting rights or authority over the Executive Committee of
Helping Hands Academy.

ARTICLE 25 - RECORDS AND DOCUMENT RETENTION

The Association shall maintain appropriate records including:

Membership Register;

Executive Member Register;
minutes and resolutions;
accounting records;

bank and payment records;
supporting financial documents;
major contracts and agreements;
project and donor records; and
regulatory filings.
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Records may be kept in physical or electronic form and shall be retained for such period as required by
law, contractual obligations or the Internal Rules.



ARTICLE 26 - COMMON SEAL

The Association may maintain a Common Seal.
The Secretary shall be responsible for its custody unless the Executive Committee resolves
otherwise.
The Common Seal shall only be used pursuant to a resolution or lawful authorisation of the
Executive Committee.
Where the Common Seal is affixed to an instrument, its use shall be witnessed by:
a. the President; and
b. eitherthe Secretary or Treasurer,
unless applicable law requires another procedure.
The persons witnessing use of the Common Seal shall sign the relevant instrument.

ARTICLE 27 - EXECUTIVE COMMITTEE MEETINGS

The Executive Committee shall meet as often as reasonably necessary for the proper
administration of Helping Hands Academy.

Executive meetings may be held physically, electronically or in hybrid form.

Electronic participants shall count for quorum where real-time participation is possible.
The quorum for an Executive Committee meeting shall be not less than two-thirds of the
serving Executive Members.

With seven Executive Members, five members shall constitute a quorum.

Decisions shall ordinarily be made by simple majority.

Minutes shall be maintained by the Secretary.

ARTICLE 28 -AMENDMENT OF THE CONSTITUTION

1. This Constitution may be amended by a resolution supported by not less than two-thirds
of the members voting at a duly constituted General Meeting.

2. Anyproposed amendment shall be recorded in the minutes of the meeting.

3. Amendments shall be signed or certified by the President and Secretary.

4. Amendments shall be submitted to the Registrar of Companies or other competent
authority for filing, approval or registration as required by law.

5. No amendment may authorise the distribution of the income or property of Helping Hands
Academy to members for private benefit.

ARTICLE 29 - DISSOLUTION

Helping Hands Academy may be dissolved by a resolution supported by not less than two-
thirds of the members voting at a duly constituted General Meeting, subject to applicable
law.

All liabilities of the Association shall first be settled.

Any remaining money, property or assets shall not be distributed among members.
Remaining assets shall be transferred to one or more non-profit or charitable organisations
with similar objectives, as determined by the General Meeting and permitted by law.

The dissolution shall be notified to the Registrar of Companies and any other competent
authority as required.



ARTICLE 30 - INTERPRETATION AND PRECEDENCE

1. This Constitution shall be interpreted consistently with the laws of The Gambia.

2. Where any Internal Rule, policy, procedure or Terms of Reference conflicts with this
Constitution, this Constitution shall prevail.

3. Where a provision of this Constitution conflicts with mandatory Gambian law, the mandatory
legal provision shall prevail, without invalidating the remainder of this Constitution.

ARTICLE 31 - ADOPTION AND ENTRY INTO FORCE

1. This Amended and Restated Constitution was adopted by the Extraordinary General
Meeting of Helping Hands Academy held at KMC, The Gambia, on 23 September 2026,
with members participating both physically and remotely via Zoom.

2. The Constitution was adopted by the required majority.

3. This Constitution supersedes and replaces the previous Constitution of Helping Hands
Academy.

4. It shall take effect subject to allfiling, registration or approval requirements applicable
under Gambian law.

Public reading version of the Amended and Restated Constitution adopted on 23 September

2026. Signature pages and personal data contained in the annexes are not included in this public
download version.



