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REPUBLIC OF SOUTH AFRICA
COMPANIESACT, 1973

Memorandum of Association

of a Company not having a share capital

1936/008920/08

Paste revenue receipt here or affix revenue stamps here or impress revenue franking machine impression
here

1. Name
(@) The name of the Company is

NATIONAL CHAMBER OF MILLING
(ASSOCIATION INCORPORATED UNDER SECTION 21)

(b)  The name of the Company in the other offi@alduage of the Republic is

NONE

(c)  The shortened form of the name of the Company i

NONE
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Purpose describing the main business

The main business which the Company is to carng oo

“2.1 facilitate the formulation of standards andjueements pertaining to
matters affecting the flour and maize milling inttys

2.2 prepare and recommend uniform statistical ghdraecords relating to
the flour and maize milling industry;

2.3 issue information relative to the flour and zeamilling industry;

2.4  encourage and facilitate the settlement ofulespaffecting the flour and
maize milling industry by conciliatory methods.

2.5 generally promote and advance the communalestie of the members

of the Company.”

Main object

The main object of the Company is:

“to promote, encourage and otherwise assist inirttexest of the wheat and
maize milling industry in general, and all obligats in respect thereof and,
without limiting the generality thereof, as is fuet and in more detail described

under Article 2 above.”

Ancillary objects excluded

The specific ancillary objects if any, referred to in section 33(1) of the Act,
which are excluded from the unlimited ancillary objects of the Company

The company will have the same unlimited ancillabjects as if it had been
incorporated pursuant to Section 32 of the CompgaAig No. 61 of 1973 (as
amended) and none of the unlimited ancillary olsjaetfferred to in Section

33(1) of that Act is excluded from the objectslad tompany.

Powers
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5.1

5.2

The specific power or part of any specific powkthe company, if any,
which is excluded from the plenary powers set auBchedule 2 to the

Act is power(s).

The specific powers or part of any specific posvof the company set
out in Schedule 2 to the Act which are qualifiedl@nSection 34 of the

Act are:-

5.2.1 the power set out in paragraph (k) whichneerded to

read as follows -

"To form and have an interest in any company or
companies having the same or similar objects to the
company for the purpose of acquiring the undertakiall
or any of the assets or liabilities of the compamy
companies or for any other purpose which may seem,
directly or indirectly, calculated to benefit thenspany,
and to transfer to any such company or companies th
undertaking of all or any of the assets or lialeiitof the

company;"

5.2.2 the powers set out in paragraph (1) whichnended to

read as follows -
"To amalgamate, affiliate or co-operate with other

companies having the same or similar objects to the

company;"
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5.2.3 the power set out in paragraph (m) whichnerded to

read as follows -

"To take part in the management, supervision amdrcb
of the business or operation of any other company o
business having the same or similar objects asdhwany
and to enter into partnerships having the samenoitas

objects as the company;"

5.2.4 the power set out in paragraph (n) whichnerded to

read as follows -

"to remunerate any person or persons in cash fwices
rendered in its formation or in the development itsf

business;"

525 the power set out in paragraph (0) whichnerded to

read as follows -

"to make donations provided that no donation shall

made to members or directors;"

5.2.6 the power set out in paragraph (r) whichmerded to read

as follows -

"to pay gratuities and pensions and establish pansi

schemes in respect of its bona fide employees."

6. Conditions
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Any special conditions which apply to the Association and the requirements, if

any, additional to those prescribed in the Act for their alteration

6.1

6.2

The income and property of the company wheraeasaderived shall be
applied solely towards the promotion of its maineeb and no portion
thereof shall be paid or transferred directly odiiectly, by way of

dividend, bonus or otherwise howsoever, to the negmbf the company
or to its holding company or subsidiary; providdat nothing herein
contained shall prevent the payment in good faith reasonable
remuneration to any officer or servant of the conypar to any member

thereof in return for any services actually rendeacethe company.

Upon its winding-up, deregistration, or dis$ol, the assets of the
company remaining after the satisfaction of all ligbilities shall be
given or transferred to some other association mstitution or
associations or institutions having objects simitaits main object to be
determined by the members of the company on orrédfe time of its
dissolution or, failing such determination, by t@eurt. Such other

association or institution shall themselves be gxtdnom tax.

Pre-incorporation contracts (if any)

There are no pre-incorporation contracts.

Financial year-end

The financial year end of the Company shall be 8tdbnber each year.
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0.

Guarantee

9.1

9.2

The liability of members is limited to the amoéueferred to in 9.2

hereunder.

Each member undertakes to contribute to thet@e$ the company in the
event of its being wound up either while he is anier or within one

year thereafter, for the purpose of payment ofdiblets and liabilities of
the company contracted before he ceased to be &enernd of the

costs, charges and expenses of the winding-up @maldfustment of the
rights of the contributories amongst themselvesaranunt not exceeding
R2-00 (Two Rand).
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Form CM44

REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1973

ARTICLES OF ASSOCIATION

OF A COMPANY NOT HAVING A SHARE CAPITAL

(Section 60 (1); Regulation 18)

1936/008920/08

Name of Company

NATIONAL CHAMBER OF MILLING
(ASSOCIATION INCORPORTED UNDER SECTION 21)

("the Company")

A. The Articles of Table A contained in Scheduléolthe Companies Act, 1973,
shall not apply to the Company.

B. The Articles of the Company are as follows:-
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11

1.2

1.3

1.4

141

1.4.2

1.4.3

144

145

DEFINITIONS

In these Articles, unless the context indicategatise -

expressions defined in the Companies Act, 1978l have the meanings

given to them in that Act;

words importing the singular shall include pheral and vice versa, and

words importing the masculine gender shall incliefeales;

words importing persons shall include corpobatgies;

the following words and expressions shall hitaeefollowing meanings,

namely -

"the Act" means the Companies Act, Act 61973,

"auditor" means the auditor for the time fewf the company appointed

under Article 11.4;

"the company" means the National Chamberitingl (Incorporated);

"directors" means the directors for the timeeng of the company or, as

the case may be, the directors assembled at a besgeting.

“the industry" means the wheat and dry maidéng industry in the

Republic of South Africa;
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1.4.6

1.4.7

1.4.8

1.4.9

1.4.10

1.4.11

2.1

2.1.1

2.1.2

2.1.3

“member’means an ordinary, associate or lmganember as defined in

Articles 2.2, 2.3 and 2.4;

"memorandum” means the Memorandum of Associatidhe@tompany;

"month" means any of the twelve periods witach a year is divided;

“the office” means the registered office tbe time being of the

company;

“rules" or "regulations" means any rules/dws or regulations made in

accordance with the Articles;

"Iin writing" or "written" includes typewritg, printing, lithographynd

electronic transmission;

MEMBERSHIP

Classes

Members of the company shall be divided intodhskasses, namely -

ordinary members;

associate members; and

honorary members.
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2.2

221

2.2.11

2.2.1.2

2213

2214

2.2.2

2221

2.2.2.2

Ordinary members

Ordinary members are those persons, paripsrsassociationsclose

corporations or companies which -

are actively and directly engaged in the indystry

are not eligible for associate membershiml

have been admitted as such by the directwrs

were ordinary members at the date of megish of the Articles by the

Registrar of Companies, and were eligible as seabove.

Classes of ordinary members actively ancctlyengaged in wheat and

maize milling:

"large milling member" i@n ordinary member which during the previous
financial year, according to the returns made urfdgicle 4.1, either
itself or through associate members which are didges of that
ordinary member milled 17,5% or more of total memsh#g throughput
of uncleaned wheat and dry mainelled for commercial purposes

during that financial year;

"medium milling member" isan ordinary member which during the
previous financial year, according to the returreslenunder Article 4.1,
either itself or through associate members whiehsabsidiaries of that

ordinary member milled 2,5% or more but less thab% of total
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2223

2.3

2.3.1

2.3.2

2.3.3

234

2341

2.3.4.2

membership throughput of uncleaned wheat and dngemailled for

commercial purposes during that financial year;

"small milling member" isan ordinary member which is not a large

milling member or a medium milling member.

Associate members

Associate members are those companies which -

are actively and directly engaged in the stig

are subsidiaries (as defined in Sectionth@fAct)of companies eligible

for ordinary membership; and

have been admitted as such by the directors;

were ordinary members -

eligible as set out in 2.3.1 and 2.3.Z2hatdate of registration of these

Articles by the Registrar of Companies; or
which became at any time eligible as sdt iou2.3.1 and 2.3.2,

whereupon any such member shall forthwith ceasbketan ordinary

member and shall become an associate member.
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2.4

24.1

2.4.2

3.1

3.2

Honorary members

Honorary members are those persons, partnershigpspciations or

companies which -

have rendered outstanding or meritoriousiceno the company or the

industry or who have expert knowledge and expeddancthe industry;

and

have been elected as such by the compargnerg meeting.

ADMISSION TO MEMBERSHIP

Application

Applications for ordinary or associate memberssiyall be in writing

addressed to the directors giving such particidarthey may require.

Ordinary members

Subject to any instructions given or regulatioasd | down by the
company in general meeting from time to time, tivealors may admit
an applicant for ordinary membership provided thgearters in number
of the directors present at the meeting at which #pplication is

considered vote in favour.
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3.3

4.1

4.1.1

4.1.2

4.2

42.1

Associate members

Subject to any instructions given or regulatioasd | down by the
company in general meeting from time to time, apliapnt for associate
membership may be admitted provided a majority umber of the
directors present at the meeting at which the egptin is considered

vote in favour.

MEMBERSHIP LEVIES OR SUBSCRIPTIONS

Returns by members

Within fourteen days of the end of each month rady and associate

members shall make written returns to the comppeygifying -

the total tonnage of uncleaned wheat and/or drgenaiilled as well as
products sold for commercial purposes during tle¥ipus month by or
on behalf of such member; and

any other statistical information specifieohf time to time by resolution

of members.

Imposition

The company in general meeting may at ang timfrom time to time
impose a levy upon ordinary and associate membensg a function of

tonnages returned under Article 4.1, in accordansgh a

recommendation of the directors.
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4.2.2

4.2.3

5.1

5.1.1

5.1.2

5.1.3

The company in general meeting may at ang tmpose a subscription
upon all members, or any class of members which thHgrentiate
between different classes of members calculated gpoh basis as may

be specified, in accordance with a recommendatidheodirectors.

Notice of any proposed levy or subscriptiballsappear on the agenda of

the general meeting at which it is resolved thahdevy or subscription

be imposed.

TERMINATION OF MEMBERSHIP

By resolution of directors

Should any member -

being an ordinary or associate member, deale actively and directly

engaged in the industry; or

fail to pay his membership levy or subscoiptiwithin 30 days after
notice informing him that such levy or subscripticn overdue and

requiring payment; or
be in breach of any of these Articles (extkepse relating to payment of
membership subscriptions) and continue to be imdirel4 days after

notice specifying such breach;

then the directors may resolve that such membeesbership be

terminated, which termination shall thereby takemediate effect but
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5.2

5.3

5.4

5.5

without prejudice to the right of the company taicl membership levies

which have already fallen due.

Resignation

Any member may give notice in writing of his intem to resign his
membership, and on expiration of a period of sinthe from receipt of

such notice by the company shall cease to be a eremb

Honorary members

An honorary member shall cease to be a member tiprearliest to
occur of insolvency, or assignment of his estate tfee benefit of

creditors, or death.

Discretion of the board

Subject to any directions from time to time giviey the company in
general meeting, the directors may at any timearitieir discretion by
notice in writing, with reasons, require a memteemithdraw from the
company and the member so required shall cease aofiember 30 days
after receipt of such notice. Provided that theeatomrs shall have

afforded the member an opportunity to make reptasiens to the board.

Death or legal disability

Membership will terminate on the death or grant asf order of
sequestration, curatorship, liquidation or judicimlanagement of a

member.
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8.1

8.1.1

8.1.2

8.2

8.2.1

TRANSFER OF MEMBERSHIP

No member may transfer his interest in the compan

REGISTER OF MEMBERS

The company shall maintain and make availableirigpection at its
registered office a register of members of the camgpas provided by

the Act.

GENERAL MEETINGS

Annual general meeting

The company shall hold an annual generalingeat each year at a time
and place determined by the directors. Such ngpetih, if possible, be
held within three months after completion of thediged financial

statements of the company.

Subject to Section 179 of the Act, not mdrant fifteen months shall
elapse between any two annual general meetingsammhnual general
meeting shall be held within nine months after ¢hel of each financial

year of the company.

Other general meetings

The company may hold general meetings othan tannual general

meetings at any time.
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8.2.2

8.3

8.3.1

8.3.2

8.3.2.1

8.3.2.2

8.3.3

The directors, whenever they think fit, maywene a general meeting
other than an annual general meeting, and shallecensuch a meeting
if and when required to do so in accordance with pinovisions of

Section 181 of the Act.

Notice of general meetings

An annual general meeting and a meeting ctdtle the passing of a
special resolution shall be called by not less thhrmlear days' notice in
writing and any other general meeting shall beechbly not less than 14

clear days' notice in writing.

The notice shall specify the place, the @daie the hour of the meeting

and shall be given in the manner hereinafter pexyid

to every member except to members who mtesupplied to the
company an address within the Republic of SouthcAffor the giving of

notices to them; and

to the auditor.

A meeting of the company shall, notwithstagdie fact that it is called
by shorter notice than is specified in this Artjdde deemed to have been
duly called if it is so agreed by a majority in noen of members having
a right to attend and vote at the meeting, beingpority holding not less

than ninety-five percent of the total voting rigbfsall members.
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8.3.4

8.4

8.4.1

8.4.2

8.4.3

8.4.3.1

Accidental omission to give notice of the tmegto, or the non-receipt
of notice of a meeting by, any member shall notalidate the

proceedings of any meeting.

Proceedings at general meetings

Annual general meetings shall deal with ampase of all matters
prescribed by the Act, including the considerattbthe annual financial
statements, the annual reports of directors, tip@iapment of directors,
the election of the chairman and vice chairman, thiedappointment of
an auditor, and may deal with any other businegk bafore it. All

business laid before any other general meetingl s¥&alconsidered

special business.

No business shall be transacted at any gemexting unless a quorum
of members is present at the time when the meetioceeds to business.
Save as herein otherwise provided, 5 members fdras&hng a majority
of the voting rights of all members shall be a gqumor A partnership,
association or company present by representatilyeaqiypointed, shall be

deemed a member personally present for the puigddbés Article.

The chairman of the directors shall presidargs general meeting, or
should he be absent or unwilling to serve, the-gitairman, or should

both be absent or unwilling to serve the membegsgnt shall choose as

chairman -

one of the directors; or
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8.4.3.2

8.4.4

8.4.5

8.4.6

8.4.6.1

8.4.6.2

8.4.6.3

if no director is present or willing to ser then one of the members

present.

If within ten minutes of the time appoint@d & meeting a quorum is not
present, the meeting, if convened by requisitibrallde dissolved; but
in any other case shall stand adjourned to a dayadier than seven
days and not later than twenty-one days after #te of the meeting, and
if ten minutes after the time appointed for theoadped meeting a

guorum is not present, those members who are grelsalh be a quorum.

Subject to Section 192 of the Act, the chammof any general meeting
may, with the consent of a meeting at which a qomorsi present (and
shall if so directed by the meeting), adjourn thens from time to time
or from place to place, but no business shall laasacted at any
adjourned meeting other than the business lefhighfed at the meeting

from which the adjournment took place.

Where a meeting has been adjourned as prbuid®.4.4., the company
shall, within three days after the adjournment @bin a newspaper
circulating in the province where the registereficefof the company is
situate, a notice stating -

the date, time and place to which the mgetias adjourned;

the business before the meeting when itadpsirned; and

the ground for the adjournment.
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8.4.7

8.4.8

8.4.9

8.5

8.5.1

8.5.2

8.5.2.1

8.5.2.2

At any general meeting a resolution put ®\thte of the meeting shall
be decided on a show of hands unless before dneoddclaration of the
result of the show of hands a poll is demandedheychairman or the

members referred to in Section 198 (1) (b) of tioe A

If a poll is duly demanded it shall be takensuch manner as the
chairman directs, and the result of the poll shalldeemed to be the
resolution of the meeting at which the poll was daded. Scrutineers

shall be elected by the chairman to determinedhelt of the poll.

In the case of an equality of votes, whetmethe show of hands or on a
poll, the chairman of the meeting shall be entiti@é second or casting
vote.

Votes

On a show of hands every ordinary membereptas person (including
a partnership, association or company present pyesentative duly

appointed) at a general meeting shall have one vote

On a poll, every ordinary member presentdarspn as specified above,

or by proxy, shall have votes determined as follews

an ordinary member which is a large milimgmber shall have 12 votes;

an ordinary member which is a medium ngllimember shall have 6

votes; and
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8.5.2.3

8.5.3

8.5.4

an ordinary member which is a small millmgmber shall have 1 vote if
during the previous financial year, according téumes made under
Article 4.1, either itself or through associate rbens which are
subsidiaries of that ordinary member milled 1% arenbut less than
2,5% of total membership throughput of uncleaneéatand dry maize

milled for commercial purposes during that finahgear;

an ordinary member which is a small milling memiadrich during the
previous financial year, according to returns maadeer Article 4.1,
either itself or through associate members whiehsabsidiaries of that
ordinary member milled less than 1% of total mersbgr throughput of
uncleaned wheat and dry maize milled for commerpiaboses, shall
have 1 vote limited collectively to 5 votes togetheth all other small
milling members milling less than 1% of total mearghip throughput as
determined above. Should this class of small nglimembers exceed
five in number, the 5 votes assigned to this grebpll be split and
allocated to each small milling member of this slagually pro rata to
the total number of small milling members millirgs$ than 1% of total

membership throughput.

Subject to any instructions given by the canypin general meeting
from time to time, should any ordinary member hbgen admitted after
the beginning of the previous financial year, divectors shall declare in
terms of the resolution admitting such new membdérether such
member be a large milling member, a medium milhmgmber or a small

milling member.

An associate member and an honorary memiadir redve no vote at a

general meeting of the company.
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8.5.5

8.5.6

8.5.7

8.5.8

Subject to Section 189 of the Act, votes maygiven on a poll either
personally or by proxy, and the instrument appomt proxy shall be in
writing signed by the appointer or his agent dulyharised in writing,
or, if the appointer is a partnership, associationompany, by an officer
or agent duly authorised and shall be in a formemeihed by the

directors.

The instrument appointing a proxy and the groaf attorney or other
authority, if any, under which it is signed shak ldeposited at the
registered office of the company not less than @dr before the time
for holding the meeting or adjourned meeting atolhhhe person named
in the instrument proposes to vote, or, subjethhégorovisions of Section
189 of the Act, at such other places and withirhdiroe as the directors

may from time to time direct.

Unless it specifically provides otherwise, ingtrument appointing a
proxy shall be valid after the expiration of one ntio from date

ofexecution.

A vote given in accordance with the termarofnstrument of proxy shall
be valid notwithstanding the previous death of @pal or revocation of
proxy, unless an intimation in writing of death r@vocation has been

received by the company before the meeting.
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9. DIRECTORS

9.1 Direction and control

The direction and control of the affairs of thempmny shall be vested in the

directors, who may exercise all powers of the camgpahich are not required

by the Act or these Articles to be exercised bydbmpany in general meeting.

9.2 Number and appointment

9.2.1 The number of directors shall be not less tlweo and not more than
twenty-five.

9.2.2 The board of directors shall be appointefbl®wvs -

9.2.2.1 ordinary members which are large millingmbers shall appoint two

directors each;

9.2.2.2 ordinary members which are medium millingnmbers shall appoint one

director each;

9.2.2.3 ordinary members which are small millingnmbers shall appoint one
director each, provided thédgether they shalbe entitled to appoint a

maximum of fourdirectors.

9.2.3 Failing unanimous agreement between ordimagmbers which are
small milling members as to the director to be amieo under 9.2.2.3, a
meeting shall be called of such small milling memsba the same

manner as the general meeting of the company rautaitandis, and a
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9.2.4

9.2.5

9.2.6

9.3

resolution determining the director to be appointedbehalf of such
small milling members shall be put to such meetiiige quorum for the
meeting shall be a majority of the small memberstled to vote, and
each small milling member shall have one vote, r@solutions shall be

passed by a simple majority of votes.

Ordinary members entitled to appoint directsinall have the power at

any time or from time to time to fill a casual vacg.

The Association in general meeting may bsfifitsr may delegate to the
directors the power to make such rules as it mayndit to govern the
time when, and the manner in which, notice of natian of any person
or member as a director shall be given but un@ fssociation in
general meeting or the directors, as the case maghmall have made
such rules, nomination of directors shall be mad#he annual general

meeting of the Association as provided in 8.4.1.

The directors may act notwithstanding anyawag in their body, but if
and so long as their number is reduced below thenmim fixed the
continuing directors may act for the purpose ofwvering a general

meeting, but for no other purpose.

Chairman

The company in general meeting shall designataiailynone of the
directors as chairman and one of the directorsies-chairman, who
shall be chairman and vice-chairman respectivelyhefdirectors and the
company, provided that no director shall be sogiedged as chairman

for more than three years at any time.
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9.4

94.1

9411

9.4.1.2

9.4.1.3

9414

94.15

9.4.2

9.5

9.5.1

Vacation of office

The office of a director shall ipso factovaeated -

if by one month's notice in writing to tt@mpany he resigns his office;

if he becomes disqualified from being apted or acting as a director of
a company in terms of the Act, or becomes of undoomnd, or
compounds with his creditors, or is absent frome figonsecutive

meetings of the directors without obtaining leave;

if he be removed from office by resolutimina general meeting of the

company;

if he be removed from office by noticelte tompany from the ordinary

member or members appointing such director;

if the large milling member or medium mmidJi member appointing a

director cease to be a member.

At each annual general meeting all direcgiall retire, but shall be

eligible for re-appointment or election.

Alternatedirectors

Each director shall have the power to -

appoint a person to act as alternate dirdotdnis place, and at his

discretion to remove such alternate director anapfeoint another in his
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9.5.2

9.5.3

9.6

9.6.1

9.6.2

stead. The appointment of any alternate diredtall e in writing and
approved by the directors. On appointment therate director shall be
subject to the terms of these articles governirgather directors of the
company. An alternate director shall be entiteddt at all meetings and
proceedings in which, and on all occasions when dhector who

appointed him does not act himself.

An alternate director, whilst acting in thiage of the director who
appointed him, shall exercise and discharge alldiltees and functions

of the director he represents.

An alternate director shall cease to holecefivhenever the director who
appointed him ceases to be a director or gives@at writing to the
company that the alternate director representinghas ceased to do so.
A director retiring at any annual general meetngl being re-appointed
or re-elected shall not, for this purpose, be dettodave ceased to be a

director.

Executive Director

The directors may from time to time appoimé @r more of their body to
the office of executive director, for such term atdsuch remuneration
as they may think fit and may revoke such appointnseibject to the
terms of any agreement entered into in any padratdse. A director so
appointed shall not, while holding such office, fabject to retirement

under 9.4.2 and shall not hold voting rights asewed under 10.2.

The directors may from time to time entrustar confer upon an

executive director or manager, for the time begugh of the powers and
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10.

10.1

10.1.1

10.1.2

10.1.3

authorities vested in them as they may think fiigl anay confer such
powers and authorities for such time and to beatsed for such objects
and purposes and upon such terms and conditionswatid such
restrictions as they think expedient, and they o@yfer such powers and
authorities either collaterally or to the exclusmior in substitution for,
all or any of the powers and authorities of theeclors and may from

time to time revoke or vary all or any of such posvand authorities.

PROCEEDINGS OF DIRECTORS

M eetings

Subject to the provisions of these Articldg directors shall meet
together for the despatch of business, adjourncaratherwise regulate
their meetings as they think fit. Two directorsaliform a quorum

unless the total number of directors exceed sixmthe quorum shall be
at least two thirds of the director&\ director who is not in South Africa
shall not be entitled to any notice of meeting méctors but notice shall
be given to all duly appointed alternate directwl® may at the time be

in South Africa.

A meeting of directors at which a quorunprgsent shall be competent
to exercise all or any of the authorities, powardiscretions by or under
the Articles of the company for the time being edsin or exerciseable

by the directors generally.

A resolution in writing signed by all theetitors who may at the time be
present in the town in which the registered offafethe company is

situate, being not less than are sufficient to fearguorum, shall be as
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10.2

10.3

10.4

104.1

valid and effectual as if it had been passed atatimg of the directors
duly called and instituted. Such a resolution Isltainsist of one

document signed by all directors present beingramum of twa

Votes

Questions arising at any meeting shall be deciedotes constituting a
two-thirds majority of all directors. Each direcfmresent shall have one

vote.

Chairman

The chairman appointed under Article 9.3 shallsgle as chairman at
any meeting of the directors, or should he be abmemnwilling to serve,

the vice-chairman appointed under 9.3 shall presidshould both such
officials not be present or unwilling to serve ttheectors present shall

choose one of their members as chairman.

Delegation

The directors may delegate all or any ofrtpewers to committees
consisting of such persons (whether directors ombsrs of the
company or not) as they think fit. Any committeefermed shall in the
exercise of the powers so delegated, conform torutes that may be

imposed on it by the directors.

Powers delegated may include the power of subgdéatm.
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10.4.2

10.5

11.

111

11.2

Insofar as the meetings and proceedings\pfsach committee are no
governed by the regulations made by the directeeg shall be governed
by the provisions of these Articles as applicableéhie directors mutatis

mutandis.

Actsof directors

All acts done at any meeting of the directors foarmy committee of the
directors or by any person acting as a directoll sladwithstanding that
it shall afterwards be discovered there was someectlein the
appointment of the directors or persons actingfasesaid or that they
are in some way disqualified be as valid as if spetson had been duly

appointed and was qualified to be a director.

ACCOUNTS

Financial year

The financial year of the company shall be fromJanuary to

31 December in each year

Presentation of accounts

The directors shall once at least in every yeabkfore the company in a
general meeting a statement of income and expegadiand a balance
sheet in such form and containing all such paricubs are required by
the Act, both made up to date not more than six th®otefore the

meeting.

Page 31



11.3

114

1141

11.4.2

12.

12.1

12.2

Reserve fund

The directors may establish any reserve fund ndd$uor the purpose of
meeting contingencies or for furtherance of anythe objects of the

company and such fund may be invested as the disetttink fit.

Audit

Once at least in every year the accountshefcompany shall be
examined and the correctness of the income andchdkpee account and

balance sheet ascertained by the auditor.

The auditor shall be appointed and his dutegulated in accordance

with the Act.

NOTICES

A notice may be given by the company to anymbex either by
advertisement or personally, by facsimile, througtlectronic
transmission or by sending it through the post imprapaid letter
addressed to such member at his address registeré® register of
members maintained by the directors or (if he haseagistered address
in South Africa) at the address, if any, within 8oifrica supplied by

him to the company for the giving of notices to him

Any notices, if given by post, shall be deentetave been served at the
time when the letter containing the same is posied in proving the
giving of the notice sent by post it shall be stiffint to prove that the

letter containing the notice was properly addressetiposted.
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13. INDEMNITIES

13.1 Every director, trustee and other officer envant of the company and
the auditor shall be indemnified by the companyirsjalosses and
expenses which any such officer or servant mayiocbbecome liable to
by reason of any contract entered into, or acteedddone by him as such
officer or servant, or in any way in the dischaajénis duties including
travelling expenses, and it shall be the duty ef directors, out of the

funds of the company, to pay all costs.

13.2 Subject to the provisions of the Act, no dioecor trustee, or other
officer or servant of the company shall be liakde the acts, receipts,
neglects or defaults of any other director, trustécer or servant or for
joining in any receipt or other act for conformity, for loss or expense
happening to the company through the insufficiemcgleficiency of title
to any property acquired for or on behalf of thenpany, or for the
insufficiency or deficiency of any security in opan which any of the
moneys of the company shall be invested, or for lasg or damage
arising from the bankruptcy, insolvency or wrongédt of any person
with whom any moneys, securities or effects magdgosited or for any
loss or damage occasioned by any error of judgepnremversight on his
part, or for any other loss, damage or misfortutatever which shall
happen in the execution of the duties of his officen relation thereto,

unless the same happens through his own dishonesty.

DATE OF REGISTRATION : DECEMBER 1, 1983.
Revised MARCH, 1995
Revised MARCH 16, 2007
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