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MEMORANDUM OF INCORPORATION OF A NON-PROFIT COMPANY (NPC) REPUBLIC OF SOUTH 

AFRICA COMPANIES ACT, ACT NO 71 OF 2008 

 

South African Sports Coaching Association NPC (SASCA) which is a Non-Profit Company and which is 

hereinafter referred to as “the Company” in the rest of this Memorandum of Incorporation, has the 

prescribed minimum number of at least 3 (three) Directors in terms of section 66(2)(b) and where the 

Incorporators may be its first Directors.  

 

Adoption of Memorandum of Incorporation 

 

This Memorandum of Incorporation was adopted on 24 February 2020 by the Incorporators and first 

Directors of the Company, in accordance with section 13(1) of the Act, as evidenced by the following 

signatures made by each of them, or on their behalf. 

 

Table of Signatories of Directors 

 

Names of all Directors / all 

Incorporators 

Identity Number 

Certified ID of each 

Signatory to attach with MoI 

on submission 

Signature Date 

Jeremiah Sobi Segwaba  
  

Shirley Lloyd  
  

Benjamin Anderson  
  

Hilton Adonis  
  

Wessel Strauss  
  

Farrell Moses  
  

Mokoena Khotso Godfrey  
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Default Memorandum of Incorporation not to apply 

 

The standard Memorandum of Incorporation for a Non-Profit Company referred to in Regulation 15(1)(a) 

shall not apply to the Company. This Memorandum of Incorporation is in a form unique to the Company 

as contemplated in section 13(1)(a)(ii). 

 

Registered Office for which the Company is established 

 

Olympic House,  

James and Ethel Grey Park 

Oaklands,  

Gauteng, 2191 
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1. INTERPRETATIONS 

 

1.1. In this Memorandum of Incorporation, unless the context otherwise requires: 

1.1.1. "Board" ‐ means the Board of Directors of the Company;  

1.1.2. "Chairperson" ‐ means the chairperson of the Board of Directors;  

1.1.3. "Commission" ‐ means the Companies and Intellectual Property Commission 

established in terms of section 85;  

1.1.4. "Companies Act" ‐means the Companies Act, No. 71 of 2008, as amended;  

1.1.5. "Directors" ‐ means the directors for the time being of the Company;  

1.1.6. "Ex Officio Director" ‐ means a person who holds office as a Director of a particular 

Company solely as a consequence of that person holding some other office, title, 

designation or similar status specified in the Company's memorandum of 

incorporation;  

1.1.7. "General Meeting"‐ any general meeting of the Members, or any adjournment 

thereof, as the case may be, and all references in this MoI to "General Meeting" shall, 

where the context so requires, include a reference to an "Annual General Meeting";  

1.1.8. "Income Tax Act"‐ means the Income Tax Act, No. 58 of 1962 as amended or any 

legislation which replaces it; 

1.1.9. "Individual" ‐ means a natural person;  

1.1.10. “Independence” ‐ generally means the exercise of objective, unfettered judgement. 

When used as the measure by which to judge the appearance of independence, or to 

categorise a non-executive Member of the governing body or its committees as 

independent, it means the absence of an interest, position, Company or relationship 

which, when judged from the perspective of a reasonable and informed third party, is 

likely to influence unduly or cause bias in decision‐making; 

1.1.11. "the Company" ‐ means South African Sports Coaching Association NPC (SASCA), 

a non-profit Company incorporated and existing under the laws of the Republic;  

1.1.12. "Member" ‐ any member of the Company as contemplated by clause 7;  

1.1.13. "MOl" ‐ means this Memorandum of Incorporation;  

1.1.14. “Non-executive Director” - means a director who is ordinarily not involved in the daily 

management or operations of the Company and who is ordinarily elected by Members 

at General Meetings of the Company, unless the Board fills vacancies subject to re‐

election by the Members.  

1.1.15. “Ordinary Resolution” – means a Resolution adopted with the support of more than 

50% (fifty percent) of the Voting rights exercised on the Resolution, or a higher 

percentage as contemplated in section 65(8):  

1.1.15.1. at a Directors’ Meeting; or  

1.1.15.2. by Directors acting other than at a Meeting, as contemplated in section 60 

(section 1 of Act 71/2008 as amended by section 1(1)(u) of Act 3/2011); 

1.1.16. "Record Date" ‐ means the date established under section 59 on which a Company 

determines the identity of its members for the purposes of the Companies Act;  

1.1.17. "Republic" ‐ means the Republic of South Africa;  

1.1.18. "Rules"‐ means any rules made by the Company as contemplated in section 15(3) to 

(5);  

1.1.19. "Sign" ‐ includes the reproduction of a signature lithography, printing with an india‐

rubber stamp, or any other mechanical process, or partly the one and partly the other 

process and "signature" has the corresponding meaning; and  
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1.1.20. "Writing" ‐ includes printing, typewriting, lithography or any other electronic or 

mechanical process, or partly one and partly the other. A requirement that a 

document, notice or information should be given in Writing will be met if the document, 

notice or information is in the form of a data message and accessible in a manner 

usable for subsequent reference. "Written" has a corresponding meaning. 

Section or sections refers to a section or sections of the Companies Act, Act 71 of      

2008, as amended. 

1.2. Regulation or Regulations refers to a Regulation or Regulations of the Companies Regulations, 

2011 in terms of section 223 and Item 14 of Schedule 5 of the Companies Act, Act 71 of 2008, 

as amended. 

1.3. Words importing any one gender shall include all genders. 

1.4. The singular shall include the plural and vice versa. 

1.5. Any word which is defined in the Act shall bear that defined meaning in this Memorandum. 

1.6. Headings have been inserted for convenience only and shall not be used for or assist or affect 

their interpretation. 

1.7. If the provisions of this MOl are in any way inconsistent with the unalterable provisions of the 

Companies Act, the provisions of the Companies Act shall prevail.  

1.8. The rule of construction that a contract shall be interpreted against the party responsible for 

the drafting or preparation of the contract, shall not apply to this Mol.  

1.9. When a particular number of Business Days is provided for between the happening of one 

event and another, the number of days must be calculated by:  

1.9.1. excluding the day on which the first such event occurs;  

1.9.2. including the day on or by which the second event is to occur; and  

1.9.3. excluding any public holiday, Saturday or Sunday that falls on or between the days 

contemplated in clauses 1.10.1 and 1.10.2 respectively. 

 

2. OBJECTIVES 

 

The objectives of the company are to:  

2.1. promote the standing of sports coaching in South Africa through facilitating collaboration 

amongst all sport related stakeholders (including the South African Sport Organizations); 

2.2. promote lifelong learning to the membership through continuous professional development 

(CPD);  

2.3. provide value added services such as capacity building by promoting the coach developer 

pathway to ensure the currency and relevance with updated coach education and training 

resources and facilitation is prioritize; 

2.4. carry out advocacy tasks and speak on behalf of the members in order to achieve the above; 

2.5. collaborate on issues of regulation and quality assurance; 

2.6. facilitate effective dialogue amongst and between institutions, regulators and civil society on 

issues affecting sports coaching; 

2.7. influence and contribute to policy positions and discussions about coaching and coach 

education; 

2.8. promote the sports coaching charter and code of ethics; 

2.9. commission sports coaching research;  

2.10. do all such other lawful things as are or may be incidental or conducive or ancillary to, or 

necessary for the attainment of the above objectives. 
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3. INCORPORATION AND NATURE OF THE COMPANY 

 

3.1. Incorporation 

3.1.1. The company is incorporated as a non‐profit company, with members, in terms of the 

Companies Act.  

3.1.2. The Company is incorporated in accordance with, and governed by:‐  

3.1.2.1. the unalterable provisions of the Companies Act that are applicable to Non-

Profit companies;  

3.1.2.2. the alterable provisions of the Companies Act that are applicable to Non-

Profit companies, subject to any negation, restriction, limitation, qualification, 

extension, variation or substitution set out in this MOl; and  

3.1.2.3. the provisions of this MOl.  

 
3.2. Objectives and Powers 

3.2.1. The objectives of the Company are as set out in clause 2 and, except to the extent 

necessarily implied by the stated objectives, the Company has the powers and 

capacity of an Individual as envisaged by section 19(1) (b). 

3.2.2. The Company is not subject to any restrictive conditions and there are no additional 

requirements or restrictions which apply to the amendment of this MOl as envisaged 

by section 15(2)(b) and section 15(2)(c) and accordingly the Company may do 

anything which the Companies Act empowers a company to do unless prohibited by 

its MOl.  

3.2.3. The Company: 

3.2.3.1. must not, directly or indirectly, pay any portion of its income or transfer any 

of its assets, regardless of how the income or asset was derived, to any 

person who is or was an incorporator of the company, or who is a Member 

or Director, or person appointing a Director, of the Company, except:  

3.2.3.1.1. as reasonable remuneration for goods delivered or services 

rendered to, or at the direction of, the Company;  

3.2.3.1.2. as reasonable payment of, or reimbursement for, expenses 

incurred to advance a stated object of the Company;  

3.2.3.1.3. as a payment of an amount due and payable by the Company in 

terms of a bona fide agreement between the Company and that 

person or another party;  

3.2.3.1.4. as a payment in respect of any rights of that person, to the extent 

that such rights are administered by the Company in order to 

advance a stated object of the Company; or  

3.2.3.1.5. in respect of any legal obligation binding on the Company; 

3.2.3.2. must apply all of its assets and income, however derived, to advance its 

stated objects, as set out in this MOl; and  

3.2.3.3. subject to clause 3.2.3.2 and 10, may:  

3.2.3.3.1. acquire and hold securities issued by a profit company; and  

3.2.3.3.2. directly or indirectly, alone or with any other person, carry on any 

business, trade or undertaking consistent with or ancillary to its 

stated objects. 
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4. LEGAL STATUS OF THE COMPANY 

 

4.1. From the date and time that the incorporation of the Company is registered, as stated in its 

registration certificate, the Company is a juristic person, which exists continuously until its 

name is removed from the Company’s register in accordance with this Act, has all of the legal 

powers and capacity of an individual, except to the extent that a juristic person is incapable of 

exercising any such power, or having any such capacity, or the Company’s MOI provides 

otherwise, is constituted in accordance with the unalterable provisions of this Act, the alterable 

provisions of the Act, subject to any negation, restriction, limitation, qualification, extension or 

other alteration that is contemplated in an alterable provision, and has been noted in the 

Company’s MOI, and any further provisions of the Company as set out in the Company’s 

Memorandum of Incorporation.  

4.2. No persons shall solely by reason of being an Incorporator or Director of the Company, be 

liable for any liabilities and obligations of the Company. 

 

5. MEMORANDUM OF INCORPORATION AND RULES 
 

5.1. The Board may make, amend or repeal any necessary or incidental Rules relating to the 

governance of the Company by publishing a copy of these Rules and by sending notice thereof 

by registered post (to any address, within the Republic supplied by the Member to the 

Company) or by electronic transmission (to any electronic address supplied by the Member to 

the Company) to each of the Members and by filing a copy of the Rules with the Commission. 

Any Rules published in this manner take effect on the date specified in that rule and shall be 

subject to ratification by the Members as set out in section 15(4)(c)(ii).  

5.2. The Board may propose to amend any of the provisions of this MOl and the Members may by 

way of special resolution adopt such amendments.  

5.3. A notice of the proposed alterations of the MOl shall be sent to each Member by registered 

mail or by electronic transmission at least 15 (fifteen) Business Days before the meeting at 

which the special resolution to amend the provisions of the MOl is to be passed.  

5.4. The Board shall ensure that a copy of any amendments that have been made to the MOl have 

been provided to the Commissioner for the South African Revenue Service within 30 (thirty) 

days of having affected such amendments.  

5.5. The Board or a person authorised by the Board may alter the MOl or the Rules to correct any 

patent errors (spelling, punctuation, grammar or similar defects on the face of the document) 

by publishing a notice of the alteration, on its website or in any other manner required or 

permitted by the Rules and by filing a notice of the alteration with the Commission.  

5.6. No amendments to the MOl shall be made which will:‐  

5.6.1. allow any income or other funds or other assets of the Company to be applied for a 

purpose which does not promote the achievement of the objects of the Company or  

5.6.2. amend this clause 5.6 in any manner which would give any proprietary or similar 

interest in the Company's income or other funds or other assets to any Individual or 

any incorporated entity contrary to the provisions of the Income Tax Act. 
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6. OPTIONAL PROVISIONS OF THE COMPANIES ACT 

 

The Company does not elect, in terms of section 34(2), to comply voluntarily with the provisions of 

chapter 3 of the Companies Act. 

 

7. MEMBERS OF THE COMPANY 

 

7.1. Membership 

7.1.1. A member maybe any person including individuals, companies or other incorporated 

entities, statutory bodies or partnerships. The board may, in its sole discretion, 

determine the criteria to be applied for qualification of membership of the Company.  

7.1.2. Membership for a determined period becomes effective subject to the following:  

7.1.2.1. application in writing, on the prescribed application form;  

7.1.2.2. acceptance of the application; and  

7.1.2.3. payment of the requisite membership fee, which may be different for the 

different categories of members.  

7.1.3. The decision to accept or to reject an application for membership is, subject to 

applying the qualification criteria as determined by the board in terms of Clause 7.1.1, 

and in the discretion of the management of the Company which is not required to give 

reasons for its decision and there is no appeal process available.  

7.1.4. The board may in its sole discretion determine categories of membership with set 

qualification criteria and confer membership of a certain category on a person who 

qualifies in terms of the criteria for that category.  

 
7.2. Termination of Membership 

7.2.1. Membership of the company is terminated if the member:  

7.2.1.1. dies; 

7.2.1.2. fails to make punctual payment of any amount due to the Company and 

despite a written demand;  

7.2.1.3. fails to discharge any of the member’s obligations to the Company on due 

date or fails to comply with an any provisions of this MOI, policy, code of 

conduct or any other regulation issued by the Company, whether such 

provision is related to membership or not and is given fair notice, if the Board 

as a result decides to terminate membership, provided that a member may 

lodge an appeal;  

7.2.1.4. gives notice to the company in writing of resignation as a member; 

7.2.1.5. is sequestrated, surrenders his/her estate, or in the case of a juristic person, 

voluntary closure, an order for the provisional winding‐up of the member is 

made, or the relevant member enters into Business Rescue proceedings as 

contemplated in the Companies Act; 

7.2.1.6. is placed under curatorship.  

7.2.2. In addition to the causes for termination of membership in terms of clause 7.2.1, the 

board has the power to terminate a Member's membership of the Company if, in its 

sole discretion, if:  
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7.2.2.1. the member is guilty of conduct that is obstructive or harmful to the interests 

and/or objects of the company or which contravenes the company’s code of 

conduct for members;  

7.2.2.2. the member brings the company into disrepute;  

7.2.2.3. it is obstructive or harmful to the interests and/or objectives of the company 

that the member should continue as a member of the company. 

7.2.3. The board shall, when terminating a member's membership in terms of clause 7.2.2, 

follow due and fair process as determined by the board from time to time.  

7.2.4. A member whose membership has been terminated remains liable for all amounts 

that may be, at the date of termination of membership, due by the member to the 

company.  

7.2.5. The company maintains at its registered office a register of members of the company 

as required by the Companies Act. 

 

7.3. Categories of membership 

 

7.3.1. The company may provide for different categories of members to differentiate 

between different sports, interest groups, educational and training institutions and 

professional functions and, in general, as the board determines to be in the best 

interest of the functioning of company and the members as a whole.  

7.3.2. The categories of membership as at the date of establishment of the company are: 

7.3.3. Full members: 

7.3.3.1. Individuals who are registered with the South African Sports Coaching 

Association NPC (SASCA) as a standard member, a sports coach or a sports 

coach developer; and 

7.3.3.2. Individuals who are in good standing with either a sports body or an 

organization 

7.3.4. Associate Members: 

7.3.4.1. Entities who are registered as a National or Provincial Sports Federation with 

SASCOC; or 

7.3.4.2. Entities who are registered as a Provincial Sports Confederation; or 

7.3.4.3. Entities who are recognized by the Department of Sport, Arts and Culture  

(DSAC); or 

7.3.4.4. Entities who are higher education and training institutions and colleges 

registered with the department of higher education and training (DHET), as 

well as skills development providers, of which either to be accredited by one 

the three Quality Councils (QCs) to offer qualifications or part qualifications 

registered on the NQF, related to Sports Coaching, prior to applying to be an 

Associate Member or; 

7.3.4.5. Companies and/or foundations whose objectives align to the objects of the 

company; and  

7.3.4.6. Individuals who are in good standing with their regulatory authority, if 

applicable. 
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7.4. Rights of members 

 

7.4.1. Each member has an equal vote in any matter to be decided by members.  

7.4.2. The board has regard to each of the members' rights not to be discriminated against 

unfairly, as provided in section 9 of the Constitution of the Republic. 

  

7.5. Appointment of proxies  

 

7.5.1. A member may appoint any Individual, who is a member of the company in good 

standing, as a proxy to participate in and speak and vote at a General Meeting on 

behalf of the member.  

7.5.2. The appointment of a proxy shall be in writing in the format prescribed by the 

company’s management and dated and signed by the appointing member.  

7.5.3. The proxy form referred to in Item 7.5.2. shall be delivered to the registered office of 

the company not less than 48 (forty‐eight) hours before the time for holding the 

General Meeting at which the person named in the form proposes to vote, and in 

default of complying herewith the proxy form shall not be treated as valid. 

7.5.4. No form appointing a proxy is valid after the expiration of 1 (one) year from the date 

when meeting for which it was signed, unless so specifically stated in the proxy itself, 

and no proxy shall be used at an adjourned General Meeting which could not have 

been used at the original General Meeting.  

7.5.5. A member of the company may not appoint more than one person as a proxy.  

7.5.6. A member's proxy shall not have the authority to further delegate such proxy's powers 

to another person.  

 

7.6. Recorded date for exercise of member rights  

 

If, at any time, the board fails to determine a recorded date, the recorded date for participating 

in and voting at a General Meeting is the latest date by which the company is required to give 

members notice of that meeting. 

 

7.7. General meetings  

 

7.7.1. The company must hold an Annual General Meeting within 15 (fifteen) months of the 

previous Annual General Meeting held. 

7.7.2. The right of members to requisition a General Meeting, as set out in section 61(3), 

may be exercised by at least 25% of the members, as provided for in that section. 

7.7.3. The company must deliver a notice of each General Meeting (including the Annual 

General Meeting) at least 15 (fifteen) business days before the date of the meeting in 

the manner and form as prescribed by section 62(3) to all of the members of the 

company as at the recorded date for the meeting.  

7.7.4. The authority of the board to determine the location of any General Meeting, and the 

authority of the company to hold any such meeting in the Republic or in any foreign 

country, as set out in section 61(9) is not limited or restricted by this MOl.  

7.7.5. The authority of the company to conduct a General Meeting entirely by electronic 

communication, or to provide for participation in a General Meeting by electronic 

communication, as set out in section 63 is not limited or restricted by this MOl. The 
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company may, from time to time, provide for members to participate in General 

Meetings by way of electronic communication, in the event of which the company shall 

communicate this to members in advance of the General Meeting as required by 

section 63. 

 

 

7.8. Proceedings, quorum and voting at General Meetings 

  

7.8.1. At the Annual General Meeting the following matters are dealt with and disposed of: 

7.8.1.1. presentation of:  

7.8.1.1.1. the directors' report; 

7.8.1.1.2. audited financial statements for the immediately preceding 

financial year;  

7.8.1.1.3. the election of non‐executive directors; 

7.8.1.1.4. the appointment of an auditor for the ensuing financial year;  

7.8.1.1.5. any matters placed on the agenda by the board; and  

7.8.1.1.6. any matters raised by the members, provided the procedure in 

clause 7.8.2 has been followed in respect of such matters. 

7.8.2. If a member wishes to raise a matter to be dealt with at a General Meeting, that 

member must give the board written notice of any such matter at least 5 (five) 

business days before the date of the meeting, setting out in the notice the nature of 

the matter and reasons in sufficient detail.  

7.8.3. A General Meeting may not begin until at least 5 (five) members are present at the 

meeting and any matter to be decided at the meeting may not begin to be considered 

and decided unless at least 5 (five) members are present at the meeting at the time 

the matter is called on the agenda.  

7.8.4. The chairperson presides as chairperson at every General Meeting of the company. 

If the chairperson is unwilling or unable to act as chairperson of the General Meeting 

or is not present within 15 (fifteen) minutes after the time appointed for holding the 

meeting, the board members present shall elect one of their number to be chairperson 

of the meeting.  

7.8.5. If within 1 (one) hour from the time appointed for the General Meeting to commence, 

a quorum is not present, the General Meeting shall be postponed, without motion, 

vote or further notice for 1 (one) week to the same time and day in the next week or, 

if that day is not a business day, to the next succeeding day which is a business day, 

and if at such adjourned General Meeting a quorum is not present within 1 (one) hour 

from the time appointed for the General Meeting, then the members entitled to vote 

and present at the meeting shall be deemed to be the requisite quorum. 

7.8.6. At a General Meeting, voting may either be by show of hands, or by polling. 

7.8.7. A polled vote must be held on any particular matter to be voted on at a General 

Meeting if a demand for such a vote is made by at least 5 (five) persons having the 

right to vote on that matter. 

7.8.8. A declaration by the chairperson of the General Meeting that a resolution has been 

carried together with an entry to that effect in the General Meetings minutes is 

conclusive evidence of the fact, without requiring proof of the number or proportion of 

the votes recorded in favour of or against such resolution.  
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7.8.9. If a poll is duly demanded it shall be taken in such a manner as the chairperson directs 

and the result of the poll shall be deemed to be the resolution of the General Meeting 

at which the poll was demanded. The chairperson of the General Meeting may appoint 

scrutineers to determine the result of the poll.  

 

7.8.10. In the event of an equality of votes, the chairperson of the General Meeting has a 

second or casting vote.  

7.8.11. A poll demanded on the question of adjournment, is taken forthwith. A poll demanded 

on any other question is taken at such time as the chairperson of the General Meeting 

directs and no notice need be given of a poll not taken immediately. The demand for 

a poll shall not prevent the continuation of a General Meeting for the transaction of 

any business other than the question upon which the poll has been demanded. 

7.8.12. On a show of hands at a General Meeting each member who is entitled to vote on a 

resolution proposed at that meeting and is present by person or by proxy is entitled to 

1 (one) vote on that resolution. 

7.8.13. On a poll at a General Meeting each member who is entitled to vote on a resolution 

proposed at that meeting and who is present in person or by proxy has 1 (one) vote 

on that resolution.  

 

7.9. Members resolutions  

 

7.9.1. For an ordinary resolution to be adopted at a General Meeting, it must be supported 

by more than 50% of the members who voted on the resolution, as provided in section 

65(7).  

7.9.2. For a special resolution to be adopted at a General Meeting, it must be supported by 

at least 75% of the members who voted on the resolution, as provided in section 65(9).  

7.9.3. The quorum for both ordinary and special resolutions is as set out in the clause 7.8.3.  

 

 

8. BOARD OF DIRECTORS 

 

8.1. Authority of the Board and delegation  

8.1.1. The authority of the board to manage and direct the business and affairs of the 

company, as set out in section 66(1) is not restricted in this MOl. 

8.1.2. The board may delegate any of its powers to board appointed committees consisting 

of such board members or other persons as it deems fit.  

8.1.3. Each board committee must have a terms of reference dealing with its composition; 

role and purpose; functions; delegated authorities; tenure; meeting requirements and 

procedures and reporting mechanism to the board. 

8.1.4. The board or a committee of the board may delegate to management of the company 

any of its powers upon such terms and conditions as is deemed fit.  

8.1.5. Notwithstanding that it may afterwards be discovered that there has been some defect 

in the appointment or continuance in office of a director or person acting as a director, 

bona fide decisions by the board or by any person acting in good faith as a director of 

the company are as valid as if every such person had been duly appointed, were 

qualified and continued to be a director or were entitled to vote, as the case may be.  
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8.2. Composition of the board 

  

8.2.1. The board consists of a minimum of 5 (five) and a maximum of 15 (fifteen) members, 

inclusive of non-executive directors and ex officio executive directors. 

8.2.2. The chief executive officer serves as an ex officio executive director of the company. 

The board may from time to time in its sole discretion identify one other executive 

manager position that qualifies for ex officio membership of the board.  

8.2.3. A director may resign office by notice in writing to the board.  

 
8.3. Appointment, nomination and election of non‐executive directors  

8.3.1. The incorporators and first directors will serve for an initial 1 (one) year term and shall 

retire at the inaugural Annual General Meeting and may stand for re‐election.  

8.3.2. Subject to 8.2.1 the board may, co‐opt and appoint additional directors to its number 

between Annual General Meetings. Any casual vacancy occurring on the board 

between Annual General Meetings may be filled by the board if the number of 

remaining directors are at the minimum or above but must be filled by the board if the 

number of remaining directors falls below the minimum.  

8.3.3. A director who has been appointed by the board in terms of 8.3.2 must stand down at 

the next Annual General Meeting and may, subject to recommendation by the board, 

stand for re‐election.  

8.3.4. Subject to 8.3.1, vacancies in non‐executive director positions are filled by members 

during elections at the Annual General Meeting. 

8.3.5. Prior to the Annual General Meeting, the board by notice to all members, calls for the 

nomination of candidates in the manner and in the form prescribed by the board, 

provided that only fully paid‐up members shall be entitled to nominate candidates and 

no individual member can nominate him or herself. The board may review and amend 

the nomination process from time to time. A shortlist of candidates is decided on by 

the board in its sole discretion for recommendation to members for election at the 

annual General Meeting. In determining such shortlist, the board follows due and fair 

process and considers the skills, knowledge and experience requirements of the 

board.  

8.3.6. The board includes in the notice of the Annual General Meeting the names of the 

short‐listed candidates, together with their curricula vitae and such further information 

as the board deems necessary to enable all members to exercise an informed vote. 

8.3.7. The nomination of candidates by members is subject to 8.3.5 and no nominations by 

members made outside the set process are allowed.  

8.3.8. Candidates absent from the Annual General Meeting are not eligible to vote without 

having rendered prior apologies to the company in advance of the meeting together 

with sound reasons for absence.  

8.3.9. The election by members at the Annual General Meeting is to be conducted by a show 

of hands or by secret ballot. Each member present in person or by proxy is entitled to 

vote in favour of as many candidates as there are vacancies.  

8.3.10. A vacancy is filled only if a majority of the voting rights exercised support the candidate 

i.e. 50% plus one of the members present at the Annual General Meeting in person 

or by proxy.  
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8.3.11. If at any General Meeting, at which an election of non‐executive directors ought to 

take place, the offices of the retiring non‐executive directors are not filled, unless it is 

expressly resolved not to fill such vacancies, the meeting shall stand adjourned and 

the provisions of clause 6.7.5 shall apply to such adjournment, and if at such 

adjourned meeting the vacancies are not filled, the board shall fill the vacancies 

subject to re‐election of those directors at the next Annual General Meeting.  

 

8.4. Rotation and re‐election of non‐executive directors  

8.4.1. After the inaugural Annual General Meeting, one third (1/3) of the non-executive 

directors will retire from office at every annual General Meeting in accordance with a 

board approved rotation schedule. If the number of non-executive directors is not 

three or a multiple of three, the number nearest to one-third (1/3) retires from office.  

 

8.4.2. Retiring non‐executive directors may, subject to recommendation by the board, stand 

for re‐election. Pursuant to sub‐clause 7.3.1, retiring non-executive director members 

shall be eligible for re‐election for a maximum of two (2) terms, thereafter they must 

undergo a mandatory break of 1 (one) year, calculated from the Annual General 

Meeting date, before they may again stand for re‐election. Provided that the 

chairperson may be co-opted for a further one‐year period.  

 

8.5. Disqualification and removal of non-executive directors 

  

A non-executive director ceases to hold office in the event of the director: 

8.5.1. becoming ineligible or disqualified to be a director by virtue of any of the provisions of 

the Companies Act;  

8.5.2. being removed by a resolution of the members or board of directors as provided for 

in section 71;  

8.5.3. failing to attend 3 (three) official meetings of the board excluding special or ad hoc 

board meetings, without a written and valid excuse will constitute grounds for removal 

of office or its committees in 1 (one) financial year, and the board determines in its 

sole discretion that it is without good cause; or  

8.5.4. having a material interest in any contract or proposed contract with the company or in 

a matter before the board and failing to declare such interest and the nature thereof 

in the manner required by the Companies Act and this MOl. 

 

8.6. Proceedings of the board 

  

8.6.1. The board may meet in person or via any electronic communication, for the dispatch 

of business, adjourn and otherwise regulate their meetings at such times and places 

as it thinks fit. The authority of the board to conduct a meeting entirely by electronic 

communication, or to provide for participation in a meeting by electronic 

communication, as set out in section 73(3) is not limited or restricted by this MOl.  

8.6.2. The authority of the board to determine the manner and form of providing notice of its 

meetings, as set out in section 73(4) is not limited or restricted by this MOl.  

8.6.3. The authority of the board to proceed with a meeting despite a failure or defect in 

giving notice of the meeting, as set out in section 73(5) is not limited or restricted by 
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this MOl. The right of directors to requisition a meeting of the board, as set out in 

section 73 (1), may be exercised by at least 25% of the directors.  

8.6.4. The quorum necessary for the transaction of the business of the board is a majority 

of the number of directors in office, provided that the majority of the directors’ present 

are non‐executive directors. 

8.6.5. Questions arising at any meeting are decided by a majority of votes. Each director 

has one vote on a matter before the board. In the event of an equality of votes, the 

chairperson of the meeting shall have a second or casting vote. 

8.6.6. Subject to the provisions of section 75, in respect of directors' conflicts of interests:  

8.6.6.1. All directors must at the first board meeting of each year or at the first board 

meeting that the director attends complete an interest declaration in the 

format agreed by the board and submit the forms to the chairperson.  

8.6.6.2. At every board meeting a declaration of conflict of interest must be made in 

the manner and form agreed by the board in regard to all items for 

consideration before the board.  

8.6.6.3. A Director may not vote in respect of any matter tabled at the board in which 

the director has a material interest, or on any matter arising therefrom and if 

a vote is exercised contrary to this, the vote is not counted.  

8.6.6.4. The director must not take part in the consideration of the matter and leave 

the meeting immediately after making the required disclosure.  

8.6.7. While being absent from the meeting,  the director:  

8.6.7.1. will be regarded as being present for the purpose of determining whether a 

sufficient number of directors are present to constitute a quorum; and  

8.6.7.2. will not be regarded as being present at the meeting for the purpose of 

determining whether a resolution has sufficient support to be adopted. 

8.6.8. Subject to the provisions of the Act, a round‐robin resolution in writing adopted by the 

majority of directors is as valid and effective as if it had been passed at a duly called 

and constituted meeting of the board or its committee as the case may be, provided 

that each director has received notice of the matter to be decided. An adopted round‐

robin resolution may consist of multiple hard or electronic copies of the same 

resolution, each signed by one or more board members. A resolution of directors 

passed in terms of this clause is presented at the next meeting of the board or its 

committee as the case may be for noting and signature by the chairperson of that 

meeting in terms of the provisions of section 24 and section 73(8)  

8.6.9. The board may act notwithstanding a vacancy, but, if and for as long as its number is 

below the minimum required in terms of this MOl, the continuing directors may only 

act for the purpose of increasing the number of directors to the minimum number, or 

for convening a General Meeting of the company. 

8.6.10. The board must elect a chairperson and determine the period for which the 

chairperson is to hold office. If at any meeting the chairperson is not present within 

five minutes after the time appointed for holding the same, the directors present may 

elect one of their number to chair the meeting.  

 

8.7. Accounting records and annual financial statements 

  

8.7.1. The board requires accounting records as required by section 28 to be kept.  
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8.7.2. The accounting records are kept at the registered office of the company or at such 

other place or places as the board decides and are always open for inspection by the 

directors.  

8.7.3. The board determines from time to time whether, to what extent, at what times and 

places and under what conditions the accounting records of the company shall be 

open to inspection by members, and no member has any right to inspect any 

accounting records or documents of the company except as conferred by the 

Companies Act and/or other applicable legislation. 

8.7.4. The board, in accordance with the Companies Act, ensures the preparation and 

tabling at the Annual General Meeting, as a minimum, and performs all duties in 

relation to annual financial statements, accounting records and auditors in 

accordance with the Companies Act and other applicable legislation. A copy of the 

annual financial statements which are to be tabled at the Annual General Meeting, is 

be sent to every member not less than 15 (fifteen) business days before the date of 

the meeting. 

 

9. NOTICES TO MEMBERS 

 

9.1. If a manner of delivery of a document, record, statement or notice is prescribed in terms of this 

MOl or the Companies Act:  

9.1.1. it is sufficient if the person required to deliver such a document, record, statement or 

notice does so in a manner that satisfies all of the substantive requirements as 

prescribed; and  

9.1.2. any deviation from the prescribed manner does not invalidate the action taken by the 

person delivering that document, record, statement or notice, unless the deviation‐  

9.2. materially reduces the probability that the intended recipient will receive the document, record, 

statement or notice; or  

9.3. is such as would reasonably mislead a person to whom the document, record, statement or 

notice is, or is to be, delivered.  

9.4. If, in terms of this MOl or the Companies Act, a notice is required or permitted to be given or 

published to any person, it is sufficient if the notice is transmitted electronically directly to that 

person in a manner and form such that the notice can conveniently be printed by the recipient 

within a reasonable time and at a reasonable cost.  

9.5. Any notice, document or statement sent in terms of this MOl or the Companies Act shall be 

deemed to have been delivered on the date and time determined in accordance with Table 

CR3 in the regulations in terms of the Companies Act.  

 

10. FINANCE AND ADMINISTRATION 

 

10.1. The company shall open a bank account in the name of the company. 

10.2. The financial year of the company is 1 January to 31 December of a calendar year. 

10.3. Any financial related documents requiring signature on behalf of the company shall be signed 

by at least two (2) persons authorised by the board. 

10.4. Any payments to be done on behalf of the company shall be loaded by a different person from 

the release signatories. Such person shall only have authority to load payments or add 

beneficiaries. 
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10.5. The financial statements of the company shall be independently reviewed, but the board may 

resolve that the statements be audited. 

 

 

11. COMPLIANCE WITH SECTION 308 OF THE INCOME TAX ACT 

 

11.1. The board consisting of more than three directors who are not related to each other accept the 

fiduciary responsibility of the company. No single person shall directly or indirectly control the 

decision-making powers relating to the company.  

11.2. The company is prohibited from distributing any of its funds or assets to any person (otherwise 

than in the course of undertaking its objects) and is required to utilise its funds solely for the 

objects for which it has been established.  

11.3. Any member of the company is prohibited from having any personal or private interest in the 

company except in so far as rendering a service to the company in pursuit of its objects and 

subject to 11.4 and 11.5. 

11.4. The company is prohibited from directly or indirectly distributing any surplus funds to any 

person, other than in terms of clause 12 of this MOl.  

11.5. Substantially the whole of the activities of the company shall be directed to the furtherance of 

its objects and not for the specific benefit of an individual member or minority group.  

11.6. The company is prohibited from holding any share or other interest in any business, profession 

or occupation which is carried on by its members. 

11.7. The company may not pay any remuneration to any person which is excessive, having regard 

to what is generally considered reasonable in the sector and in relation to the service rendered. 

11.8. The board undertakes to submit to the Commissioner of the South African Revenue Service, 

a copy of any amendment to the MOl within thirty days of its amendment.  

11.9. Substantially the whole, being a considerable majority of the company funding, must be 

derived from its annual or other long-term members. 

11.10. The company undertakes to comply with the reporting requirements as may be determined 

by the Commissioner of the South African Revenue Service from time to time. 

11.11. The company is not knowingly, and will not knowingly become, a party to, and does not 

knowingly and will not knowingly permit itself to be used as part of, an impermissible avoidance 

arrangement contemplated in Part IIA of Chapter Ill, or a transaction, operation or scheme 

contemplated in section 103(5) of the Income Tax Act.  

 
 

12. DISSOLUTION OF THE COMPANY 

 

12.1. The company shall be dissolved by a special resolution to be affected by the members. Upon 

the dissolution of the company, the board shall, after making provision for the liabilities and 

obligations of the company and the costs of dissolving the company, distribute the whole of 

the company’s income (including distributed income still in its possession) and assets to: 

12.1.1.1. another entity approved by the Commissioner of the South African Revenue 

Service in terms of section 30B of the Income Tax Act;  

12.1.1.2. a public benefit organisation approved in terms of section 30 of the Income 

Tax Act to be determined by the Directors at or before the time of dissolution 

or failing such determination by the court; 
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12.1.1.3. any institution, board or body which is exempt from tax under the provisions 

of section 10(1)(cA)(i) of the Income Tax Act, which has its sole or principal 

object the carrying on of any public benefit activity; or  

12.1.1.4. any department of state or administration in the national or provincial or local 

sphere of Government of South Africa.  

12.2. No past or present member or director shall be entitled to any part of the net value of the 

company after the liabilities and obligations contemplated in clause 12.1 have been satisfied. 

 

 

 

Signed on the   ______________________ day of ___________________________2020 

 

__________________________________     

Chairperson        


