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7 Predncomporition confracts

79 A peteon may eviter ko a walilen agreement saled g “pre-nomporation
agreoment” in the name of or on behalf of the Company prior fo e fsonporstion.

7.2 A pareon who oifiere into & pro-incorpocation agresment i Jinty and soverfly
Hable with myy ofhver such parson for Iisbiities oraated s provided for in the pre-

Incorporation agresmeant, if-
721 the Compsny s twt subsequently incurporalied; or

727 afiec heing Mocrporsisd, the Compsoy ralsets ahy pait of sush ant
qgmnrm_.

73. Emhmmmmywﬁmhbmmmnbm
terms &, or in substihtion for, & pre-incorparation agréemen, the tabilty of ths
persof) contempiated b ckane T2 ks dischangod,
PART 2 - DIRECTORS AND OFFICERS
% Compoaition of the Boand of direstors
&:'l The Eoard of fie Gompany shal catislet of not lese than thrss (3) direciora,
821 Zwslinzing Vevl;
822 Mevuse Mslhang:
823 Cathsrine Mary Elirabotht O'Regan
824 Roberf Michasl Gudeall;
826 David Hanls Lewke;
826 Arhbishop Winston Nengo Ndungane
8.7  Adiia Haselny

Ro148
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OF CORRUPTION WATGH NPC ("RF)

83

84

B85

8¢

828 Mary Elen Metcalfe;

828 the Bwemitive Director appokited go sm e offolc divedlor of the
Compeny.

Diwotors of $he Company are appolnied by the Boand of direciors following

reeommandation of $is Nondnallng Comnitise i & msethy of the Boanl

Each year $e Board of dirsstore ehal appoinl & chaiiman of the Boerd, wio

must ba a non-axecitive dirstior of the Comgany,

Directors, excapt thase serving as oficen, shall surve for a five {5} year ferm,

any eligibie for re-sppointment 16 the Board and may strve & madmum of jen

{10) ysars..

A drectir of & Company must delivet to the Compitty a wiftten otngent to

sene a8 g dimclor,

§  Authorlty of the Boayd of directort

21

g2

The businsss and affeks of the Company thust b mehagsd by or under the
direciion: of fis Bowrd, which has the suthotily to sercise all of the powers end

parform eny of the funciions of the Company, except to the extent fhat the Act or
this Memorandym of Insorporation provides dhwiwiee.
mmmmmmmm,mmm

sdvance the stated objucis sd purpose of the Company, es sat out I fhis
Memoratidurs, &f Incorporation.

10 InstiyihiNy snd disqualification of percons to be a divector
10.1 A person le inaligile to be @ diredtor of ths Company ¥ fhe petsan:

.41 ledjristic pereon;
10.4.2 s o Un-emancipstod minor, of Is under a einfiar-legal dissbiffy; or

Poge {0 of 18
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MEZORANDUN OF INCORPORATION
GF CORRUPTION WATCH NPC CRE®)

© 143 doen not safely eny quallficaion cet out fils Memorendum of
Incorpmuation.

10.2 A person ks disqualifisd tobe & direcior of the Company If & court has protbliéd
{hat persan to be a dimsclor, or dediared the persan to be delinguent in farms of
seclhion 182 of the Act, or In tenme of saclion 47 of tha Close Corporstions Act,

1984, -
103 A pereon is further disquaitied io be & director of the Compery ¥-
10.3.1 the percon is an un-rehelsfteded insalvent;

1032 e pemon js probibited In tenms of any public regulstion o be &
director of a compery;

16.3.3 the parson has besen remaved from an offion of frust, on the grounds
o et invobving dishooss

1024 the porson hes been conviced, in the Republc or sisewhere, and
Imgrisoned withaut the oplian of a fine, or fined mom then the
prascribad amourd, for thef, fraod, forgery, perjusy or an ofience~
D bweolving freud, misrepresentation o dishonesly;

§ i comection with the promotion, formation or managament of
a company and as coiternipicied In the Ast, or

W & contemipiatad i section BI(E){b})ce) of the Act.

104 A disquaiication sontemplated in clauee 10.3 ende at the later of-

1041 five yours witer the date of remaval fam offics, or the completion of
tha centerics imposed for the nlovent offence, as the tase may be; or

104.2 &t the end of une or more sodensions, as delsmmined by a comt frorh
fime to fima, on applcation by the Cormissio: in terms of seclion 68
¢fthe Act. :

Mofis
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10.5 A parsan may not scrve or continie 1o serve e an ex officio direcior of the
Comparty, desplie hoiding the relevant offioe, titie, designafion or simiiar statos,
M.mbwhaupmhﬁhﬂowdqﬁedhmdmmmm
Ak o be i dinsctor.

108 The eisction or appointment of & pereon as i direcior is ¢ nulity ¥, et the time of
the election or sppolstmont st person s insligibls or disqualified in terma of this
Mamorandim of Incarponation and theAct,

1 Vacanoles on Board

11,1 A pereon osases io be @ direcior, and a vacancy erisas on the Bosrd of the
Compeny ¥ & peraon-

11.1.€

11412

11.1.3

11.1.4

146

1118

114.7

haa serviad s ferm of office &3 a direcior, os provided for in fife
Memonandiam of incorparation;
vesigns or dies;

n the cass of an ar offich direcity, ceasec o hold the office, titia,
designation or skvilar stafus that enitied fhe p=reon to be #in ax oifivle
direcdor;

bapomes incapaditated o the edent thdl the person s unable fo
perform the functions of & Qredtor, and s wikely fo ragaln thet
wapachy within & rezistnable ime:

is declared delinquent by @ oourt, or pisced on probafion under
condilions that are inconitistant with continuing to be a divectar of the

bacomes inslgibls or disqualified; ar
Iz removed as corftemplated In the Adt

11.2 The Board of dinetions. maty sppoint pesreons ﬁmhﬂmanﬁn
Boand, Tollowing recommendation of the Nominsiion Commitise at 2 meeting of

e Bobrd

2oax [ROF. JRL A Al B M = Aduitena Lafan R}
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OF CORRUFTION WATCH NBC (*RF)

12  Rempval of directors

121 A director may be removed by ordinary resoluion of the Board of Diredlors
vafing at @ mesting of the Board, as contemplated tn the Act.

122 Esfure the resclition Is put 1o the vole, the director in quastion must be given
ten (10) business days notics of the meeting, & copy of the proposed resclution
to remove him end a elalement seffing out the ressoms for the resolufion to
&nabie the direcior fo prapare and present e rasponee:;

123 The Board may ramave @ director In, #feyr alle; the following circomwiancess:
1251  for serions misconduct;
1232 as result of pormanent mapacity;
12.3.3 for sbsence from three consecutive meetings of the Boand:
) without ihe pelor permission of the chairperson of the Board; o
® urjess the diracter shows good cause;
1234 a director who becomes ineligithe or disquelifiad; or
1236 for anguging In any aciiviy that may undemmine the powers or fanchions
of the Company.
18 Ulrectorc mecings
13.1 A dhecior suthnrised by the Board of & Company-—
18.1.1  may cell & meeting of the Bozrd at any tims; and
1312  mustcell such a meating if requined i do eo by st lanst—

) 25% of the directors, In the cass of & Board fhat has of least
12 directors; or

B two (2) directors, in any ather oass.

Page 13 G118
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132 The direciors shall mest for tha despaich of busisess, to adjourn end othecwiss
roguilates Srair mastings e they tink fif of least four (4) times 2 year,

3.3 Directors are required fo sifend mestings of the Board of dinsctors and
paticipate In such meelings &s required by the Act shd this Memorandum. of
. Incarpondion
1234 A meeting of the Bosrd must bé convened by not less than fen (10) business
days nofice In wriing to afl dirsciors and no meeting of the Board may be
convenad Without notice, excapt I &l of the divectors of the Company-.

1341  scinowledgs achua! receipt of the notios;
1842  grepresent gt s meetng; or .
1343 waive notico of tha mesiing.

185 A mesting of the Board shall ba chsiired by the chalimen of $e Board or, In his or
her ebsenca, by a direcior selacted by the direcions prossnt st Hhe meeling of the
Board.

136 A msefing of the Boand may be condudted by slettronls commaunizalion, or ene
or more directors may participate in & mesding by electronic communicetion, s
long ae the slactronic wnmmieﬂmfnﬂyamplw ordfinarlly enables sll
persons paricipaiing Iy that meefing to commmmnicate concumrantly with each
otherwithout sn ktermedisry, and to parBicipate ¢ffedtivaly in the maeting.

13.7 A majorily of the direstors muat be present at @ meeting before a vote may be
callad et 2 meeting of the Beand,

1.8 Ench direstor has oie wike on a matter bafore the Board,

18.8 Unless as provided for In this Memorandum of incorporaiien or necrired by the
Adh, 8 majetity of the voinz osst on 4 resolulion s sufficlent fo approwe that

resolufion.
1310  Inthe case of afisd vobe, the chair of the meeting may casl a deciding voie,

Page 14 of 1B
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1%

13.11

18.12

13.13

1314

A degision fhat could be voted on 4t a meeting of the Board of the Cempany
may footead be adoptad by wsitten cansent of & majorfty of the directors,
givar ft pereon, or by electronic communication, provided that each diestor
has ratelvad notica of the matker to be declded. A dedlsion mede in tie
manwer Js of the seme effect ap I it had been approved by voling at a

meelng.

The Comperty must keep minulss of the meelngs of the Bosed, and any of i

conemithess, and Include ko the micuies:

81424 eny deciarglion given by nofice or mads by a dinoter of
personal finandal interecd as requized by sedtion 75 of this Act;
and

18122 every resolution adoptad by the Board,
Resolutions acopted by the Board-—
18.18.1 must be dated and sequentially rumbered; end

13.13.2 @mo effective 83 of the det® of the resolufion, unless the
resolution states othamwie.

-

Any minutss of & meefing, or a reecluion, signed by the chair of the meedng,
orhyifs_&d'latr‘pfﬂwneﬁmea&uofﬂn'm is eviderce of the
procoodings of that mesting, or adeplion of thar rescldion, us the case may
be.

indemnification snd directors” nacrascs
141 The Company shall not provics » Joan to, sscure & debt or obligatian of, o

oftsrviss provide direc! or Indirect finexinl apsistance to & direcior of the
Campany or of & related or lrter-related company, of 1o a person relaied to any
such Direcler, except i such transaction -

1414 s b the ordinay aoizss of the Compary's bushoes and for falr value;

1442 constiubas an accountabis advance f meel-

Page 15 of 18
VERBION 8 AUGUST 2011

57

-
Livg

S ey e e



R il o P

B T

MEZIORANDUL OF NCORPORATION
OF GORRUFTION WATCH NP (RFY)

14421, lagsl expenses todefend iitigation In any .
procsedings stising out of the direclor’s senvics to
ths Gompariy; ar :

14122  anfioipated expeness to ba inoutred by the person
on bahedf of the Canpang?;

14.1.23. o to defray the parson’s sxpenase for relosetion af
the Company's request; or -

14.124.  Is i Yorms of sm employet benafit schue
ganarefly svailable to &l employeds of g opadilic
diass of employeos.

142 The Board of dirediors niny indemnlfy & declor.in raspact of labllly, es
contemplated in sedtion 78{5). .

14.3 ‘The Botrd of dirastors may prachase insisancs fo protect:

1431 & diector ayebwt any Gehility or expensdas for which the Company 1s
parmitied to. Indamnlly the dinector, 8 provided for In clitee 14.2

above; and

1482  the Company against eny conlingency, inciuding but st Himited %o
expentos contamplsted tn classe 4.1 and fablffy costethplated n

clause,

#  Exegufive Divector

15.1 The Board of Divector may ampiloy an Exectlive Direciar, who ts an ax offfolo
dirostor of the Company.

162 The Exooufies Mh.mmmmﬁabudmﬂﬂﬁ
Company s directed by the Bosrd which indudac:

21  maneging the day-lo-dsy operations of the Company;

622 manayng the opermtionel &nd hamen rescurces funclions of the
Company; and

e i ol 1T s b rtee ok Sl Gt
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1822  establiching oparational policics and procedures for the Cormpany.

53 mmmmmmmmmummsmm
pahdied by the Act or any statilery mociicution fhersol, or by thie
Mamorandum of incorporation snd must do 30 to edvancs the ohfact and

pumpase of the Comparty.

16.4 “The Executive Dirsolor may be removed sz Exsoutive Directer by & majertly vole
of tha Board of Diresliors or mey resign on three (3) months writien notics to the
Boasd of direefore,

16 Committeon

18.1 The Board of directors may gppoint cammiises and may,

1611  dslegale to any euch commiites ary of tha euthortly of the Boeard; and
1812  include in any such coinmiilee peresans whe ene not directars of the
Company.

15.2 A committee has the fult authartly of the Boerd In reispect of & matier refarmed to It

by the Board and may consuli wih ar reteive advice frem arry pemon.
17 Nomintion Commitime

17.1 The Board of direcions shzll appuint & Noniination Comniities which rmust identify
and rectmmend to the Bosrd sultable persons to bs sppointed &: directors of

17.2 The Nominaion Commitiee must opmpriee d"baﬂ-ﬂﬂwmmw‘mu
Company and misst inolude the dheir oFths Board,

18 Ofticers

The Board of dretiors may appolit any officers ¥ considers necsssary fo batter
achieve the objects and pupoee of the Compeany. -

Page 17 cf18
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1 MAME
1.1 The name of the Company is: THE FOUNDATION FOR JUSTICE
(ASSOCIATION INCORPORATED UNDER SECTION 21).
1.2 The name of the Company in another official language of the Republic
is: NONE.
1.3 The shortened form of the name of the Company is: NONE.,
2 PURPOSE DESCRIBING THE MAIN BUSINESS
The main business which the Company is to carry on is fo promote
democracy under law; advancement of fundamental rights and rule of law;
promotion of justice generally.
3 MAIN OBJECT
The main object of the Company is io promote democracy under law;
advancement of fundamental rights and rule of law; promotion of justice
generally.
4 ANCILLARY QBJECTS EXCLUDED
Any of the specific ancillaty objects referred to in Section 33(1) of the Act
which are not in accordance with the main object are exciuded from the
unfimited ancillary objects of the Company.
5 POWERS
5.1 The following common power included in the powers of every company
in terms of Scheduie 2 of the Act is excluded.
"To distribute in specie or in kind any of its assefs among ifs
members (power (s))."
5.2 The Company shall, in accordance with the provisions of Section 34 of
the Act, have plenary powers to enable it fo realise its main object. It
{LPN/LPN3482/CORRESP/00007 764} 3
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63

shall nol, however, have all the common powers stated in Schedule 2 of
the Act, but shall have the following powers:

L™
% -’-f,‘?

5.2.1

522

52.3

524

525

Power (f) is to be modified to read:
“to lend money o any person or company excluding its members."
Power {j) is to be modified to read:

"to enter into indemnities, guarantees and suretyships and to
secure payment thersunder in any way, but not in favour of its
members.”

Power (k) is to be modified to read:

“to form and to have an interest in any company or companies,
association or associations, having the same of similar objects as
the Company for the purpose of acquiring the undertaking or all or
any of the assets or liabilities of that company or companies,
association or associations, or for any other purpose which may
seem, directly or indirectly, calculated to benefit the Company, and
io transfer to any such company or companies, association or
associafions, the undertaking or all or any assets or liabilities of the

Company.”
Power (l) is to be modified to read:

"to amalgamate with other companies or associations having the
same ar similar objects as the Company.”

Power (m) is to be modified to read:

“to take part In the management, supervision and control of
business or operations of any other company, association or
business having the same or similar objects as the Company and to
enter into partnerships having the same or simifar objects as the
Company."

{LPNILSN34B2/CORRESFISI0007 78I} 4



16 Power {n) is o be modified to read:

“to remunerate any person or persons in cash for services rendered
in its formation or in the development of its business.”

2.7 Power (o) is to be modified to read:

"to make donations to any company or association having the same
or similar objects as the Company, subject however, to the
provisions of paragraph 6 of the memorandum of association.”

2.8 Power (p} is to be modified to read:

"to undertake and execute any trust, but not in favour of its

members.”
29 Power (r) is to be modified to read:

“to pay gratuities and pensions and establish pension schemes,
provident funds and other incentive schemes in respect of its

officers and employees, excluding its members.”

i CONDITIONS

Any special conditions which apply to the Company and the requirements, if
any, additional to those prescribed in the Act for their aiteration:

3.1 The income and propery of the Company whencesoever derived shall
be applied solely towards the promotion of its main object, and no
portion thereof shall be paid or transfetred, directly or indirectly, by way
of dividend, bonus, or ctherwise howscever, lo the members of the
Company or to its hoiding company or subsidiary; provided that nothing
herein contained shall prevent the payment in good faith of remuneration
or reimbursement which is reasonable and not considered to be
excessive {o any officer or servant of the Company or to any member
thereof in return for any service actually rendered or goods supplied to

the Company.

{LPNILPN3482/CORRESP/I0CO0TTE 5 W 1




3.2 Upon its winding-up, deregistration or dissolution, the assets of the
Company remaining after the satisfaction of all its liabilities shall, subject
to the provisions of paragraph 6.3, be given or transferred to any one or
more companies or associations having the same or similar objects as
the Company as may be determined by the members of the Company at
or befare the time of dissolition or, failing such determination, by the
Court.

3.3 in the even that the Company is a public benefit organisation which is
exempt. from payment of income tax in terms of the income Tax Act,
1962 as amended ("the Income Tax Act") —

8.3.1 upon its winding-up, deregistration or dissolution, the assets of the
Company remaining after the satisfaction of all its liabilities shall be
given or transferred to any ane or more approved public benefit
organisations in the Republic of South Africa as may be determined
by the members of the Company at or before the time of dissolution
or, failing such determination, by the Court; provided that each such
public benefit crganisation is exempt from paymeht of income tax in
terms of the Income Tax Act and, if the Company is at the time
registered as a fund-raising institution in terms of the applicable
Fund-raising Act, which is also such a fund-raising institution;

6.3.2 the Company shall be prohibited from accepting any donation which
is revocable at the instance of the donor on the basis set out in, or
is conditional or in conflict with, Section 30{3){b}{v) of the Income

Tax Act;

6.3.3 the Company shall be prohibited from carrying on any business
undertaking or trading activity, save as permitied by Section
10{1)(cN) of the Income Tax Act,

6.3.4 loans may only be made in terms of the power referred to in
paragraph 5.2.1 above to persons who or which have objects that
are the same or similar as the main object of the Company;

{LPNAPN3482/CORRESP/I00007784) 8
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8.3.5 although the Company may cotlect contributions and donations
ouiside the Republic of South Africa, all other activities of the
Company shall be confined to the Republic of South Africa and its
funds shall be applied only within this area;

6.3.8 the Company shall submit to the Commissioner for the South
African Revenue Service and the applicable directorate of Fund-
raising, a copy of any amendment to the memorandum and/or
articles of association of the Company, and shall comply with the
reporting requirements as may be determined by the Commissioner

for the South African Revenue Services;

637 no [and or buiidings owned by the Company shall be occupied free
of charge by any person, except by the Company and its bona fide
officers, employees, agents and persons providing assistance and

information fo the Company;

= 6.3.8 the Company shall be prohibited from distributing any of its funds,
el whether directly or indirectly) to any person (otherwise than in the
course of undertaking any public benefit activity as defined in the

Income Tax Act), as is required to utilise its funds solely for the

object for which the Company has been established, provided that

the Company may retain any investment (other than any invesiment

in the form of a business undertaking or frading activity or asset

. which is used in such business undertaking or trading activity) in the
J j form that it was acquired by way of donation, bequest or

inheritance;

6.3.9 the chairperson, deputy chairperson and secretary of the board of
directors of the Company shall accept the fiduciary responsibility of
the Company in terms of Section 30(3){b)(i) of the Income Tax Act;

6.3.10 the Company is prohibited from utilising its resources, whether
directly or indirectly, to support, advance or oppose any political

¢
W

{LPNILPN34BZICORRES PIRO0OUT T8I}
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7 PRE-INCORPORATION CONTRACTS {iF ANY)

NONE-

§ GUARANTEE

8.1 The liability of members is limited to the amount referred to in
paragraph 8.2.
8.2 Each member undertakes to contribute to the assets of the Company in

the event of its being wound up while he/shefit is a member or within one
year afterwards, for payment of the debts and liabilities of the Company
contracted before halsheflt ceases to be @ member, and of the costs,
charges and expenses of the winding-up, and for adjustment of the
rights of the contributories among themselves an amount of R1.00.

9 FINAMCIAL YEAR END

The financial year end of the Company shall be the end of February of each

year.

{LPN/LPN3482/CORRESPINO0007 781} 8
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ASSOCIATION CLAUSE

We, the several persons whose full names, occupations, residentiai, business and postal
addresses are subscribed, are desirous of being formed into & company in pursuance of this

femorandum of Association, and we respschively agree to become members of the Company.

Particulars of Date and Particulars of witnessDate and
Subscriber signature of Signature of
Su-bscn’tier ’ Witn-e.fss.
IFult names 7 , Full names P T
Siyabonga Shandu - Agnes Hlongwane wh Ao
ﬁ-ccugation 1 ‘ / ?— Occupation
ttorney | Filing Clerk
[Residential Address Residential Address
10Morningside 1296 Siluma Ext 1
ardens Villas Katlehong
Hf{} Benmore Road 1341
Benmore Business Address
2010 6 Sandown Valley
Crescent
Buginess Address Sandown
Sandown \alley] Sandton
Crescent 2196
Sandown
Sandion Postal Address
2186 Private Bag x40
Benmore
2010

{L PNILPNIMBZ/CORRESP/S00007 787}
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Fé}ﬁcdlars of

Dzie and

Particulars of witness

Date and

Al

subscriber signature of Signature of
Subscriber Witness
iy
[Full names BV WA Full names o
Tersia Joubert W i Jzoeq . fAgnes Hlongwane | giater
l0ccupation IOccupation
Secretary Filing Clerk

11 Riverbushwillow
Estate
fan Dalen Road,

Ruimsig
1724

Business Address

Sandown Valley
Crescent
Sandown

Sandton
2198

Residential Address
1296 Siluma Ext 1
Katlehong

1341

Business Address
6 Sandown Valley
Crescent

Sandown
Sandton
2196

Postal Address
Private Bag x40
Benmore

2010

e

< r—

R
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[Particulars of Date and Particulars of witness{Date and
Subscriber signature of ignature of
Subscriber itness
PRSI RN &
{Eelt nanlaest fofizlzeen Full names k@j‘:ﬂmi
Tania Lindique 4 :}""”ff [ Agnes Hlongwane

Ocoupation
Secretary

[Residential Address
V2 Meron Village
ion Park Road
H‘!:iietgedacht

Businegss Address

Sandown Valey
reacent

Sandown

Sandton
2196

Occupation
Filing Clerk

Residential Address
1286 Siluma Ext 1
Katlehong

1341

Business Address

65 Sandown Valley
Crescent

Sandown

Sandton

2196

Postal Address
Private Bag x40
Benmore

2010
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Particulars of LDate and Particulars of witness[Date and
Subscriber ignature of Signature of
Subscriber Witness

Full names  [Fullnames TN—

Jonathan Agnes Hlongwane | <3
nthony Moore
yg' ccupation iOccupation
Attorney ﬁling Clerk

iResidential Address
12 Humewood Links

Panners Lane
River Club
Sandton
2148

lBusmessAdmess
Sandown Valley,

FCrescent

Sandown

Sandton

2196

Postal Address

1296 Siluma Ext 1
Katlehong
1341

Business Address

6 Sandown Valley
Crescent

Sandown

Sandtdn

2196

Postal Address
Private Bag x40
Benmore

2010

Residential Address |

{LIMNLPN2452/CORRESP/GN00 77817
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ignature of

particulars of Date and
Subscriber

Subscriber

Particulars of withess

Date and

Witness

Business Address

8 Sandown Valley
Crescent

Sandown

Sandton

2196

iPostal Address

ePrivate Bag x40

Benmore
010

{Full names

Agnes Hlongwane

ccupation
Filing Clerk

1296 Siluma Ext 1
Katlehong
1341

Business Address

6 Sandown Valiey|
Crescent

[Sandown

Sandton

2196

Posial Address
Private Bag x40
Benmore

2010

Residential Address |

e WAy
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F%rticuiars of Date and Particulars of witness|Date and
Subscriber signature of Signature of
Subscriber Witness
Full names N ,’_‘:w - [Eull names @@?ﬁ—
mr i 4,17 _ lAgnes Hiongwane pelAsT
f,}l ) (<~U o
1 Ogcupation Occupation
! Secretary Filing Clerk
|
‘,L hFesidential Address Residential Address
" 15 Le Roux Street 1296 Siluma Ext 1
Suideroord Katlehong g
2091 1341 g‘
Business Address Business Address E
w_L\? Sandown Valley, B Sandown Valley ﬁ
“f" Crescent |Crescent b
Sandown Sandown
, Sandton ! Sandton L
| 196 2196 i
! Postal Address Postal Address
i Private Bag x40 Private Bag x40
(;m iBenmore Benmore
‘E 2010 2010
|
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Eﬁiculars of Eate and Particulars of witnessiDate and
Subscriber ignature of Signature of
[Subscriber Witness
Full names ,f" ) Full names I o507 |
Leon Rood A onlie Agnes Hiongwane A “
20012/ 97 g “ |
.
Dccupatian Occupation !.
Altorney Filing Clerk |

iResidential Address

22 Verona Street

Northcliff

2195

Business Address
Sandown Vailey

Crescent
Sandown
Sandton
2198

lPostaI Address
Privaie Bag x40
Benmore

2010

Residential Address
1296 Siluma Ext 1
Katlehong

1341

Business Address
8 Sandown Valley
Crescent
Sandown
Sandion
2196

Postal Address
Private Bag x40
Benmore

2010
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FORM CM 44B

REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1873

ARTICLES OF ASSOCIATION OF A COMPANY
NOT HAVING A SHARE CAPITAE

REGISTRATEUR VAN MAATSKAPPYE
EN VAN BESLOTE KORBORASIES

2008 -0+ 09
(Section 80(1); regulation 18)

EGISTRAR OF COMPANIES
Alfn OF CLOSE CORPORATIONS

"#

—.’u

REGIS] oot st Y
Tm‘- }f:g'\:n:uln\ FUR )

2008/000384/1!8

NAME OF COMPANY :

THE FumdDatie for vSikk @’
THEFSORJUSHEE (ASSOCIATION INCORPORATED UNDER SECTION 21)

A The Articles of Table A or Table B contained in Schedule 1 to the Companies
Act 1973, shall not apply to the company.

B  The articles of the company are as follows

,
s
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1.1

INTERPRETATION

76

The headings contained in the arlicles are intended for reference

purposes only and shall not be taken into account in the interpretation

thereof. In the interpretation of the articles the words contained in the

first colurnn of the table set out below shall bear the meanings set out

opposite each of them in the second column thereof, unless the contents

or context otherwises requires.

WORDS

“the Act”

"the articles"

"the Board"

“the Charter"
"the company”
"meeting”
"month”

"member"

“the office"”
*Sauth Africa”

“the register”

{LPN/LPNZ482/CORRESPROGCO 778/

MEARINGS

the Act, 1973,
amandment, consolidation or re-enactment thereof;

Companies including any
these articles of association as now framed or as
from time to time amended by special resolution;
the board of directors for the fime being of the
company or, as the case may be, the members of
the board assembled at a board meeting at which a
quorum is present;

the charter of the company as adopied in terms of
article 2 below;

Fairness in Sport (Association Incorporated under
Section 21},

shall include an adjourned meeting;

A calendar month;

a person registered as a member of the company in
the register;

the registered office of the company;

the Republic of South Africa or the fermritory
comprised therein from fime to time;

the register of members of the company kept by the
company pursuant to the articles;
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&
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77

“the seal" the seal, if any, of the company;

"the secretary” the secretary of the company for the time being, or
any person appointed thereto by the Board acting in
the place of such secretary for the fime being, or
any person appointed by the Board tc perform any
of the duties of the secreiary; or any person fo
represent a corporate body which is the secretary of
the company;

"in writing” written or reproduced by any substitute for writing or
parfly written and parly so reproduced and
including printing, typewriting or lithagraphy or other
mechanical process, or partly one and partly cther.

1.2 Unless the context otherwise requires —

1.2.1 words importing the singuiar number shall include the plural number
and vice versa,

12.2 words impording the masculine gender shall include the feminine
gender;

1.2.3 words importing natural persons shall include firms and corporate
bodies;

1.2.4 the words "sign", "signed" or "signature" include lithography,

printing and names impressed with a rubber or other kind of stamp
or by any mechanical means;

1.2.5 any reference to any statute, constitution, decres, treaty, regulation,
directive, ordinance, by-law, order or any other enactment or
legislative measure of government {including lfocal or provinciel
govemnment) statutory or regulatory body which has the force of law
means the relevant enactment or legislative measurs as amended
or re-enacted from time to time.

{LPNILPN3482FCORRES PHI00007 7844
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1.3 Subject to the preceding article, any words or expressions defined in the
Act shalt, unless the context otherwise requires, bear the same meaning

in the articles.
2 CHARTER
2.1 The company shall have a charter refiecting its strategic mission and

vision, which shall be, and shall be interpreted, consistent with the main
object of the company, and which shall provide more precise content
and focus to the pursuance of its main object.

2.2 The Charter shall be adopted and amended or substituted from time to
time by members in general meeting.

3 MEMBERSHIP

31 The subscribers to the memorandum of association, where appropriate
in their representative capacity, and such cther persons, companies,
instiiutions or organisations as the Board shall admit to membership in
accordance with the provisions hereinafter contained, shall be members

of the company.

32 Applicants for membership who —

3.2.1 subscribe to the objects of the company;

322 endorse the Charter; and

323 undertake to pay the relevant membership subscriptions,

and who sign the relevant membership application form, shall be eligible

for membership.

3.3 The Board shall be entitled to determine different categeries of
membership, save that all members shail have the same voting rights
and shall have as their common goal the furtherance of the business and

object of the company.

{LPNILPN3482/CORRESP/I00007784) 4 ‘ ;



3.4

35

36

3.7

3.8

4

4.1

4.2

421

Subject to the provisions of the memorandum, admission to membership
shall be in the sole discrefion of the Board, which may either admit or
refuse to admit any applicant as a member without furnishing reasons
tharefor. The Board may impose conditions upon membership as it may
from time to time in its sole discretion deem fit, including but not limited
to, the payment of membership subscriptions or other charges. In fixing
such membership subscriptions or other charges, the Board may
differentiate among members belonging to different categories
determined by it for the purposes thereof.

The rights and privileges attaching to membership shall be personal to
the member and shall not be transferable or transmissible by the

member's own act or by operafion of law.

The Board may from time to time, if deemed appropriaie, appoint
patrons, trustess and/or other honorary office bearers and assign such
functions to their offices as the Board may determine, including the right
to attend general mestings and speak thereat, but the appointees shall
not have any voting rights thereat.

The number of members fram time to time shall not be limited, but shall
at no time be less than seven, provided that the remaining members
may, during any period when their number is less than seven,
nevertheless act in the preservation of the business and assels of the
company and meeting its obfigations and in the appointment of

additional members.

The company shall not be obliged to issue certificates of membership.

TERMINATION OF MEMBERSHIP

A member may resign by notice in writing to fhe company.

Should -

a member fail to pay the member's membership fee or any charges
levied on the member on the due date thereof, and remain in default

LPNLPNIECORRESP/A0000TTEN 5
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4.3

4.4

80

for more than thifty days afier the date of & writien notice from the
secretary calling upon the member to remedy such defaull, or

a resolution of which due notice has been given to all members
terminating the member's membership be adopted by two-thirds
maijority vote at a general meeting of the company; or

a member who acts as nominee and representative of a person who
is a fegal persona be removed by the member's principal by written
notice tc the secretary; or

the conduct of a8 member in the opinion of the Board be in conflict
with the member's membership undertakings or prejudicial to the
interests of the company, after the member has baen notified of the
charges concerned against the member and the member has been
afforded reasonable oppbrtuni-ty to address the Board thereon,

the Board may terminate the membership of that member.

Notwithstanding any contrary provisions of the articles, a member whose
membership obligations remain overdue shall not be entitied to exercise
any voting rights at general meetings.

The termination of membership shall in no way release a member from
any obligation undertaken by or binding on the member in respect of
his/her o its membership prior to the termination of membership.

5 REGISTER OF MENBERS

5.1

5.2

The company shall keep a register of members at the place(s) and in the
manner specified in the Act.

The company shall, where applicable, keep an index of the names of the
members in the manner specified in the Act.

6 GENERAL MEETINGS

{LPNLPN3AE ICORRES PIRNOGOT 78/}
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6.1

8.2

6.3

6.4

81

The company shall from time fo time hold annual general meetings as
provided in the Act.

Save as may be provided in the Act, members may not convene a
general meeting of the company, except where all members of the Board
have become incapacitated or have ceased fo serve on the Board, in
which event fwo or more members may convene a general meeting on
due notice to all members thereof, and may recover the cost of so doing
from the company.

The Board may, whenever it deems fit, convene a general meeting of the
company, and shall convene a general meefing if requisitioned in terms
of the Act.

Subject to the provisions of the Act, all general meetings, whether
annual or otherwise, and all adjourned general meetings, shall be held at
such time and place as the Board shall appoint.

7 NOTICE CF GENERAL MEETINGS

71 Not less than twenty-one clear days' notice shall be given of all annual
general meetings or meetings calied for the passing of special
resolutions, and not less than fourteen clear days' nolice shall be given
of any other general mesting -

7.1.1 in the manner hereinafter determined,

712 to such persons as are, in accordance with the provisions of the

articles, entitled to receive notice of meetings of the company.

7.2 The period of the notice shall be exclusive of the days -

7.2.1 on which it is served or deemed to be served; and

722 on which the meeting is to be heid.

7.3 The notice shall specify the place, day and time of the meeting, and in
the case of special business, the nature of such business.

{LPN/LFN343ZICORRESPISOGO0TTRY 7
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7.4 Whenever notice of a meeting is given pursuant to this article, the
secretary shall forward a copy thereof to the auditor of the company.

7.5 The accidental omission to give notice of a meeting or, where applicable,
to send an instrument of proxy therewith, or the falure to receive a
notice or proxy by any person entitled thereto or the late receipt thereof,
shall not invalidate the proceedings at that meeting.

8 PROCEEDINGS AT GENERAL MEETINGS

8.1 The annual general meeting shall deal with and dispose of all matters
&1 prescribed by the Act, including the admittance of members and election
of the Board, the consideration of the annual financial statements, and

the appointment and remuneration of an auditor and/or secretary, and
may deal with. any other business laid before . All business laid befare
any other general meefing shall be deemed to be special business.

rf';"-:? 8.2 Subject to the provisions of the Act, 25% of members entitled to vote and
e .
?’{” be represented at the general meeting shall be a quorum for such
general meeting.
8.3 No business shall be transacted at any general meetfing, unless a
quorum is present.
8.4 If within twenty minutes from the time appointed for the meeting, or at
{{;E,,ﬂ,f any time during the course of the meeting, a quorum is not present, the
“1 meeting, if convened upon the requisition of members, shall be
dissolved.
85 In any other case it shall stand adjoumed to a date not earlier than

seven days and not later than twenty-one days after the date of the
meeting, as the chairperson may determine, and at the same time and
place or, if not possible, at such other time andfor place as the
chairperson of the meeting shall appoint.

8.6 If at such adjourned meeting a quorum is not present within twenty
minutes from the time appointed for holding the meeting, the members

{-PNILPN3482ICORRERPR00007 784} 8
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who are present or represented and entitled to vote shall be a quorum
and may transact the business for which the meeting was called.

8.7 The chairperson of the Board or, in histher absence, the
deputy-chairperson of the Board, shall preside as chairperson at every
general meeting of the company.

88 If at any meeting there be no such chairperson or deputy-chairperson, or
neither such chairperson nor the deputy-chairperson is present within
ten minutes after the time appointed for holding the meeting, or if none of
them be able or willing to act as chairperson, the members present shall

ﬁ f,‘\ elect one of their number to act as such.

8.9 The chairperson may, with the consent of a meeting at which a quorum
is present (and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but no business may be
transacted at any adjourned mesting, except such business as may
lawfully have been transacted at the meeting which was adjourned.

i3’

8.10 if an adjournment of a meeting is demanded by any member, the
chairperson shall put the demand fo the vote of the meeting, and if a
maijority of the members represented at the meeting and entitled to vote
at the meeting vote in favour of an adjournment, the chairperson shall
adjourn the meeting to a day not earlier than seven days and not later

lhan twenty-one days after the date of the meeting, and the company
;&}‘;‘Q shall, in the event of such adjournment, upon 8 date not later than three
days after the adjournment, publish in a newspaper circulafing in the
province where the registered office of the company is situated, a notice

stating -
8.10.1 the date, time and place to which the meeting has been adjourned;
8.10.2 the matter before the meeting when it was adjourned; and
8.10.3 the ground for the adjournment.
{L PNILPN34B2/CORRES PA00007TEH) g
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8.11 If a meeting is adjourned in terms of 8.5, 8.9 or 8.10, notice of such
adjournment shall be given to all members in the manner prescribed in
25.

B.12 At a general meeting, a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll is demanded before or
immediately after the declaration of the resuit of the show of hands -

8.12.1 by the chairperson of the meeting; or

8.12.2 by naot less than four members present or represented and having
the right to vote at the mesting.

7
e,

8.13 Uniess a poll be demanded and the demand not be withdrawn, a
declaration by the chairperson of the meeting that -

8.13.1 a resolution has been passed unanimously on a show of hands or

by a particular majority; or

8.13.2 a resolution has not been passed by a paricular majority, or

rejected; and

, 8.13.3 an entry 1o that effect has been made in the minute book,
i shall be conclusive evidence of that fact.
i

8.14 The result of a poll shall be deemed to be the resolution of the meeting

at which the poll was held.

8.15 In the case of an equality of vates, whether cn a show of hands oron a
poli, the chairperson of the meeting shall have a second or casting vote.

; 8.16 No poll may be demanded on the election of the chairperson of the
1 meeting or on any question of adjournment.

B.17 A poll demanded in respect of any other matter shall be taken at such
time and place and in such manner as the chairperson of the meeting
directs (but not later than thirly days after the poll has been demanded).

{t PNALPN34E2(CORRE SPA000GT 78/} 10 F‘ ! :_




8.18 Until such time as the poll is held, the meeting may proceed with any
business other than that upon which a poll has been demanded.

8.19 The chairperson of a meeting may -

8.18.1 appoint any firm or persons to act as scrutineers for the purpose of
checking the powers of attorney or other authorisafions received,
and for counting the votes at the meeting;

8.19.2 act on a certificate given by any such scrutineers without requiring
production at the meefing of the forms of proxy or himself counting

g | the voles.
¢

8.20 If any votes were counted which ought not to have been counted, or if
any votes were not counted which ought to have been counted, the error

shall not vitiate the resoiution, unless -

8.20.1 it be brought to the atiention of the chairperson at the mesting; and

W -

¥
4

8.20.2 in the opinion of the chairperson of the meeting, it be of sufficient
magnitude fo vitiate the resolution.

8.21 Any objection to the admissibility of any vole (whether on a show of
hands or on a poll) shall be raised -

8.21.1 at the meeting or adjoumed meeting at which the vote abjected to

was recorded; or

8.21.2 at the meeting or adjourned meeting at which the resuit of the poll

was announced,

and every vote not then disallowed shall be valid for all purposes. Any
objection made timeously shall be referred to the chairperson of the
meeting, whose decision shall be final and conclusive.

9 VOTES OF MEMBERS

{LPN/.PN3482/CORRESP/S00007 78/} 11
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9.1

0.2

9.3

9.4

86

Subject to the provisions of the arficles, every member present or
represented at 3 meeting of the company and registered in the register
shall have one vote,

On a poll votes may be exercised either personally or by proxy by its

representatives.

Save as herein expressly provided, no member other than a member
duly registered, shall be entitled to vote on any question either
personally or by proxy or as a proxy for another member, at any general
meeating. '

The secretary may, but shall not be obliged to, require proof to its
satisfaction of the appointment or authority of a representative.

10 PROXIES

10.1

10.2

10.3

104

10.5

The instrument appointing the proxy shall be in writing under the hand of
the appointer or of his/fher agent in writing, or, if the appointer is a body
corporate, under the hand of an officer or agent authorised by the body

corporate.
A proxy need not be a member of the company.

The holder of a genera! or special power of altorney given by a member
shall be enlitled to afttend and take part in the meetings and to vote, if
under the power of attorney to do so, whether he/she is a member or

not.
A member may not appoint more than one proxy.

The instrument appointing a proxy shall be in writing and this instrument
and power of attorney or other authority (if any) under which it is signed
or a notarially certified or office copy thereof shall be deposited at the
office nct-less than forty-eight hours (excluding Saturdays, Sundays and
public holidays) before the time appointed for holding the meeting or
adjournad meeting at which the person named in the instument

{LPNILPN24B2/CORRELSF/BO0007 £ B4} 12
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proposes to hoid, or in the case of a poll, not less than twenty-four hours
(excluding Saturdays, Sundays and public holidays) before the time
appointed for the taking of the poll, and in default the instrument of a
proxy shall not be treated as valid. No instrument appointing a proxy
shall be valid after the expiration of twelve months from the dale of its
execution, unless specifically stated to the contrary in the proxy itself.

Every instrument appointing a proxy shall be in the foliowing form or as
near thereto as circumstances permit, or shalf be in such other form as
the Board may approve, in either case under the heading of or referring

SRR + | S
ve.@ member of
hereby appoint

to the company's hame:

‘ll
T

.......................................................................... of
and failing himt of
................................ ..... and falling him .
< 88 MY proxy to vote for me and on my behalf

Of e

general meeting of the company to be held on the
ceenenn. @and at any adjournment thereof, as follows :

in favouﬂ’ ‘Against Abstain

at the (annual or extraordinary, or adjourned, as the case may be)
day of

{Indicate instruction fo proxy by way of a cross in the space provided

above.}
Unless otherwise instructed, my/our proxy may vote as he/she thinks fit

..............................................

Signed this ........... day of

{LPNAPN34B2/CORRESF/S00007 781}
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Signature.

(Note: a member entitied to atlend and vote is entitled to appoint a proxy
to attend, speak and vote in his/her stead, and such proxy need not also
be a member of the company.)"

41 EXECUTIVE DIRECTORS

1.1 The Board may from time to time appoint executive directors (with or
without specific designation) of the company, as the Board shall think fit,
for such periods and on such terms as the Board may determine.

1.2 The executive directors shall, if they are not alreadv members of the
Board in terms of 14, be members of the Board for as long as they hold
offices in those capacities.

11.3 The Board may from timg to time remove or dismiss such persons from
office and appoint another or others in histher place.

1.4 The Board may -

11.4.1 from time to time confer upon a director appointed in terms of 11.1
any or all powers exercisable under the articles by the Board;

11.4.2 confer such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with
such restrictions as they deem expedient;

11.4.3 from time to time revoke, vary, or withdraw such powers.

11.5 Any director appointed in terms of 11.1 shall be subject to the provisions
of 15 as to removal, on the same basis, mufalis mutandis, as the other

members of the Board.

{LPNPN34B2/CORRE SPRI0DOT7EN 14
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12 BOARD OF DIRECTORS

12.1 Until otherwise determined by a general meeting, the number of
directars shall be a minimum of two and a maximum of ten.

12.2 The Board may from time o time and at any time fill a casual vacancy on
the Board. Any member so appointed shall retain his/her office until the
next annual general meeting when the members shall ratify or overturn
the appointment. The Board may also fill any casual vacancy in the
offices of the chairperson and deputy-chairperson.

13 POWERS OF THE BOARD

13.1 The management and control of the affairs of the company shall be
vested in the Board, who may pay all such expenses of, prefiminary and
incidental to, the promotion, formation, establishment and registration of
the company as it thinks fit, and may exercise all such powers of the
company, and on behalf of the company do all such acts as may be
exercised and done by the company as are not by statute or by these
articles required to be exercised or done by the company in general
meeting, subject nevertheless to any regulations of these articles, to the
provisions of the statutes for the time being in force and affecling the
company, and to such reguiations, being not inconsistent with the
aforesaid reguiations or provisions, as may be prescribed by the
company in general meeting, but no regulation made by the company in
general meeting shall invalidate any prior act of the Board which wouid
have been valid if such regulation had not been made.

13.2 The members for the time being of the Board may act notwithstanding
any vacancy in their body, provided always that in case the members of
the Board shall at eny time be reduced in number to less than three, it
shall be lawful for them to act as the Board for the purpose of filiing a
casual vacancy on the Boaid, admitting persons to membership of the
company, filling up vacancies in their body, or of summoning a general

o

W

meeting, but not for any other purpose.

[LPR/LPHGHB2MCORRESPISCUB0TTEN
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13.3 The Board may appoint such sub-commitiees to fulfil such functions as it
may decide from time to time and lay down appropriate rules for their
use. The Board may delegate any of its powers to such committees as it
may deem fit and may invite to its meetings for the purpose of
consultation such representatives of any or all of the sub-committees of
the company, but such persons shall not be entitled to vote at any such
meeting of the Board.

14 ELECTION OF BOARD

14.1 The Board shall, subject to 11.2, be elected from time to time by the

G'ﬂ annual general meeting of the company from persons, nominated by

members,

14.2 Board members who are elected members of the Board shall retire
annually at the annual general meeting, but shall be eligible for re-
election thereat,

: \_,.‘, -
g

o
y
W

m 14.3 The Board shall elect from its members & chairperson and a deputy-
chairperson, who shall also act as such in respect of general meefings of

the company.

144 Any person shall be eligible for election as a member of the Board if
hefshe has been nominated in writing by a member of the company, and
such nomination, together with the acceptance thereof, is received by

USSR

{;—”;@ the secretary not less than twenty-four hours before such a meeting,
such nomination may notwithstanding the aforegoing be accepted with

the approval of that meeting.

14.5 A member of the Board retiring at a meeting shall retain office until the
election of members of the Board af that meeting has been completed.

14.6 The company may framn time to time in general rmeeting increase or
reduce the number of members of the Board, and determine whether
and in what rotafion such increased or reduced number shall go out of
office, and may make the appoiniments necessary for effecting any such

increase.
[LPN/LPN3482/CORRESP/E00007 787 16
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15 DISQUALIFICATION OF MEMBERS OF THE BOARD
The office of a member of the Board shall be vacated -
15.1 if, by notice in writing to the company, he/she resigns hisfher office;

16.2 if his/her estate is sequestrated or he/she assigns his/her estate or
enters inio a general compromise with his/her creditors;

15.‘3 if he/she becomes of unsound mind;

15.4 if he/she shall pursuant to the provisions of the Act or any order made
thereunder be prohibited from acting as a director of a company or if
he/she is removed by a resolution of the company of which proper notice
has been given ir terms of the Act;

15.5 if he/she fails to attend three consecutive meetings of the Board without
tendering his/her apologies or without obtaining a special "Dispensation
of Absence" from the Board: or

166 if, hefshe holds such office by virtue of 11.2 and he/she ceases to hold
such office or he/she is removed from such office in terms of 11.3.

16 PROCEEDINGS OF THE BOARD

186.1 The Board may meet for the despatch of business, adjourn and
otherwise regulate its meefings as it thinks fit.

16.2 50 % of members of the Board shall form a quorum.

16.3 The chairperson may at any time, and the secretary shall, upon the
request of 2 member of the Board, at any time convene a meeting of the
Board.

16.4 A member of the Board who is not in South Africa shall not be entitled to

notice of any maéting.

[LPNILPN34B2CORRESPIICON0TTEN) 17
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The Board shall determine the number of days' notice to be given for its
meetings, and the form of that notice.

The chairperson shall preside at meetings of the Board at which he/she
is present, and in his/er absence the deputy-chairperson, failing which
a member of the Board shall be elected by the meeting to take the chair
thereat.

All questions arising at any meeting of the Board shall be decided by a
majority of votes.

In case of an equality of voles, the chairperson shall have a second or
casting vote.

Each member of the Board shall have one vote, subject to 16.8 above.

A meeting of the Board at which a quorum is present shall be entitled to
exercise all or any of the powers, authorities and discretions conferred
by or in terms of the articles which are vested in or exercisable by the
Board generaliy.

The Board may delegate any of its power {0 committees consisting of at
least ong member of the Board.

The Board may appoint members of the company who are notl members
of the Board to any such committee; provided that such committees shalt
not transact any business, unless at least one member of the Board is

present thereat.

Any committee so formed shall in the exercise of the power so
delegated, conform to any regulations imposed on it by the Board.

Any member of the Board sitting on such committee shall have the right
of veto over any proposal put forward, and in such case the proposal will
be forwarded to the Board for further discussion and direction.

The meetings and proceedings of any such committee shall be governed
by the provisions of these articles for reguiating the meetings and
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proceedings of the Board so far as applicable and so far as the same
shail not be superseded by any ieguiations made by the Board.

16.16 A resolution in writing signed by -
16.16.1 all the members of the Board; or

16.16.2 all such members who may at the time be present in the town
where the office is situate and who form a quorum,

shall be as valid and effectual as a resolution passed at a mesting of the
Board duly called and constituted.

i16.17  Such resolutions -

16.17.1 may consist of one or more documents so signhed;
16.17.2 shall have regard to the provisions of the Act;
16.17.3 shall be delivered to the secretary without delay, and shall be

recorded by him/er in the company's minute book.

16.18  Such resolution shall be deemed to have been passed on the day it was
signed by the last member of the Board who is entitled to sign it.

7 MINUTES

17.1 The Board shall cause minufes fo be made of —

17.1.1 all appointments of officers made by it;

17.1.2 the names of the members of the Board present at each meeting;

17.1.3 all resolutions and proceedings at each me'eting of the company;

1714 ali resolutions passed by the Board under 16, and of all meetings of
the Board.

[LPN/LPNI482[CORRES /000D 78/) 18
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17.2 Minutes of any resolutions and proceedings referred to in 17.1 appearing
in one of the minute books of the company shall, if signed by -

17.2.1 any person purporiing to be the chairperson of the meeting to which
it relates; or
17.2.2 any person present at the meeting and appointed by the Board to

sign in the chairperson's place; or
17.2.3 the chairperson of a subseguent meeting of the Board,
be proof of the facts therein stated.

17.3 Any extracis from or copy of those minutes purporting to be signed by -

17.3.4 the chairperson of that meeting; or
17.3.2 any member of the Board; or

e

ﬁi‘,% 17.3.3 the secretary,

shall be prima facie proof of the facts therein stated.

18 DUTIES OF MEMBERS OF THE BOARD

18.1 The members from time to time of the Board shall, for the purposes of

Bt the Act, be deemed to be and consent to act as directors of the
%{; company, and shall comply with the provisions of the Act and sound and
generally accepted corporate govemance practice relating to directors of

a company.

18.2 A member of the Board may hold any other office or place of profit under
the company (except that of auditor) in conjunction with hisfher office as
a member of the Board for such petiod and on such terms as 1o
remuneration and otherwise as a disinterested quorum of Board may

p
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A member of the Board may be or become a direcior or other officer of,
or otherwise interested in, any company in which the company may be
interested and (except insofar as ofherwise decided by the Board)
hefshe shall not be accountable for any remuneration or other benefits
received by him/her as a director or officer of or from hisfher interest in
such other company.

Any member of the Board may act by him/herself or through his/her firm
in a professional capacity for the company (otherwise than as an auditor)
and hefshe or hisher firm shall be entited to remuneration for
professional services as if he/she were not 2 member of the Board.

A member of the Board who Is in any way, whether directly or indirectly,
interested in a contract or arangement or proposed contract or
arrangement with the company, shall declare the nature of hisfher
interest in accordance with the Act.

No member of the Board shall be disqualified by histher office from
contracting with the company with regard to -

his’her tenure of any other office or place of profit under the
company or in any company in which the company is interested:

professional services rendered or to be rendered by such member;

any sale or other transaction.

No such confract or arrangement entered into by or on behalf of the
company in which any member of the Board is in any way interested is

voidable.

No member of the Board so contracting or being so interested shall be
liable to account to the company for any profit realised by any such
appointment, contract or arrangement by reason of such member
holding office or of the fiduciary relationship thereby established.

A member of the Board may not vote nor be counted in the quorum, and
if he/she shall do so his/her vote shall not be counted, on any resoiution
21
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for his/her own appoiniment to any office or ptace under the company or
in respect of any contract or arrangement in which hefshe is interested,
but this prohibition shall not apply to -

18.9.1 any arrangement for giving to any member of the Board any
security or indemnity in respect of money lent by himther for the
benefit of the company; or

18.9.2 any arrangement for the giving by the company of any security to a
third party in.respect of a debt or obligation of the company which
the member of the Board has him/herself guarantced or secured:; or

18.8.3 any contract or arrangement with & corpaoration in which hefshe is
interested by reason only of being a director, officer, creditor or
member of such corporation,

and these prohibitions may at any fime be suspended or relaxed either
generzally or in respect of any particular contract or arrangement by the
company in general meeting.

18.10 A contract which violates the terms of 18.5 can be ratified by the
company in general meeting.

18.11  The terms of 18.9 shall not prevent a member of the Board from voting
on behalf of a member at a general meeting of the company at which a
resolution in which that member of the Board has a persenal interest is

tabled.

19 REIMBURSEMENT

The non-executive members of the Board may be paid all their travelling and
olher expensés necessarily expended by them in connection with the
business of the company, or attending meetings of the Board or of the
committees of the Board of the company.

20 BORROWING POWERS
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20.1 Subject to the provisions of 20.2, the Board may from time to time -

20.1.1 for the purposes of the company borrow such sums as it thinks

fit, or

20.1.2 secure the payment or repayment of any such sums or any other

sum, as it thinks fit, whether by mortgage or charge upon al; or any
of the property or assets of the company.

20.2 The company may from time to fime in general meeting impose such
restrictions on the powers conferred on the Board in terms of 20.1 as it
deems fit.

21 SEAL

211 The company may have a seal on which its name shall be engraved in
legible characters.

21.2 The seai of the company, if any, shall be affixed to a document only if a

resolution of the Board grants such authority.

22 AUTHENTICATION OF DOCUMENTS

221 Any member of the Board or the secretary or any person appointed by
the Board for that purpose shalt have the power to authenticate -
2211 the memorandum of association and the articles:
22.1.2 any resolution passed by the company or the Board:
2213 any books, records, documents and accounts relating to the affairs
of the company,
2214 and to certify copies thereof or extracts therefrom as true copies or
extracts.
22.2 Where any books, records, documents or accounts are elsewhere than
at the office, the local manager or other officer of the company, or other
{LPN/LPN3482/CORRESPAD000TTAN) 23
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person having the custody thereof, shall be deemed to be a person duly
appointed by the Board for the abovementionad purpose.

23 ACCOUNTING RECORDS

23.1 The Board shall cause such accounting records as are prescribed by the
Act to be kept.

23.2 The accounting records shall be kept at the office or (subject to the
provisions of the Act) at such other place as the Board thinks fit, and
shall at ali imes be open fo inspection by the members of the Board.

23.3 A copy of all financial statements (including every document required by
law to be annexed thereto) which are to be laid before the company in
annual general meeting, shall be delivered or sent by post to the
registered address of each member and to every person entitled fo a

nolice of the annual gensral meeting.
23.4 The documents referred to in 23.3 shall be sent not less than iwenty-one
days before the date of such annual general meeting.

24 AUDITORS

241 Auditors shail be appointed and their duties regulated in accordance with
the provisions of the Act.

242 All accounts when audited and approved by an annual general meeting
shall be deemed conclusively correct, and shall not be re-opened.
25 NOTICES

25.1 Any notice or other document may be served by the company upon any
member by -

25.1.1 delivering it to that member at the address of the member recorded

in the register; or
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sending it by post in a prepaid letter, envelope or wrapper,
addressed to suct member at the address referred to in 25.1.1.

Any member registered in the register at an address not within South
Africa who from time to time fumishes the company with an address
within South Africa at which notices can be served upon him/her, shall
be entitied to have notices served upon him/her at such address.

Save as determined in the articles or in the Act, no member other than a
registered member whose address appears in the regisier in South
Africa shall be entitled to receive any notice froim the company.

Any notice or other document, if served by post, shall be deemed to
have been received by the addresses thereaf on the second business
day following the day of posting, and in proving such receipt shall be
sufficient to prove that the notice or document was properly addressed,

stamped and posted.

Save as otherwise expressly provided, where a given number of days'
notice, or notice extending over any period, is required to be given, the
day of service shall not be counted in the number of days or other

period.

26 INDEMNITY

26,1 Every person acting as or deemed to be a director, manager, secretary,
auditor or officer of the company shall be indemnified out of the funds of
the company against -

26.1.1 all liabilities incurred by him/her in that capacity;

26.1.2 expenditure in defending any proceedings, whether civil or criminal
in which judgement is given in his/her favour, or in which he/she is
acquitted, or

26.1.3 costs in connection with any application under Section 248 of the
Act in which relief is granted to him/her by the Court.

{LPMILPN34B2/CORRES P/200007 704} 25 ¢
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Every such person shall be indemnified by the company against, and it
shall be the duty of the Board, out of the funds of the company to pay, all
costs, losses and expenses for which any such person may become

liable by reason of -
any contract enfered into; or
any act done by him/her,

in his/her capacity as director, secretary, manager, auditor or officer of
the company or in any way in the discharge of his/her dufies.

Subject to the provisions of the Act, no person acting as or deemed to be
a director, manager, secretary, auditor, officer or servant of the company
shali be liable for -

any act, receipt, neglect or fault of any other such officer o servant

of the company; or
joining in any receipt or other act; or

loss or expense suffered by the company through the insufficiency
or deficiency of title to any property acquired by order of the Board
for and on behalf of the company; or

the insufficiency or deficiency of any security in or upon which any
of the moneys of the company have been invested; or

any loss or damage arising from the insoivency or delict of any
person with whom any moneys, securities or effects have been
teposited; or

any loss or damage occasioned by any error of judgement or
aversight on his/her part; or

any other loss, damage or misfortune whatever which shail happen
in the execution of histher duties of office or in relation thereto,

ram”



