COMPANIES AND INTELLECTUAL PROPERTIES COMMISSION
REPUBLIC OF SOUTH AFRICA
___________________________________________________________________________
In accordance with s 16(1)(c)
MEMORANDUM OF INCORPORATION
OF
SOUTH AFRICAN BIOPRODUCTS ORGANISATION (SABO) NPC
Registration Number: 2013/205322/08
(‘SABO’)
SABO is a non-profit company with members, and was established to further the common interests
of its members by supporting the development of the bioproduct industry (“the Industry”) in
South Africa and regulating the activities of members in accordance with high ethical, legally
compliant and science-based standards. To achieve this object SABO shall, inter alia:








promote the Industry in South Africa in accordance with international best practice and
relevant legislation;
promote high levels of professionalism and competence in members;
set the standard for the proper conduct and practice of members in accordance with
the SABO Code of Ethics and Conduct and this Memorandum of Incorporation;
represent the Industry in its dealings with local and international role-players in both
the public and private sectors;
promote general public knowledge of the benefits of the products and services
available in the Industry;
promote research, development and training in the Industry; and
cooperate and liaise with the Registrar in terms of Act No. 36 of 1947 to expedite
product registrations for the Industry.
Adoption of Memorandum of Incorporation

This amended Memorandum of Incorporation (“MOI”) was adopted by the Members of SABO, in
accordance with section 16(1)(c) of the Companies Act, 2008 (‘the Act’), as evidenced by the special
resolution to which this MOI is annexed.
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In this MOI:
a)

A reference to a section by number refers to the corresponding section of the Act;

b)

A reference to a clause by number refers to the corresponding clause in this MOI; and

c)

Words that are defined in the Act bear the same meaning in this MOI as in the Act.

1.

INCORPORATION

1.1

SABO was incorporated as a section 21 company under section 21 of the previous
Companies Act, but is now a non-profit company, as defined in the Act.

1.2

SABO is governed by:

1.2.1
1.2.2
1.2.3

2.

the unalterable provisions of the Act that are applicable to non-profit companies;
the alterable provisions of the Act that are applicable to non-profit companies,
subject to any limitation, extension, variation or substitution set out in this MOI;
and
the provisions of this MOI.

OBJECTS AND POWERS OF SABO

2.1

The objects of SABO are as set out on the first page of this MOI, and substantially
the whole of the activities of SABO must be directed to the furtherance of its
principal object and not for the specific benefit of an individual member or minority
group.

2.2

SABO shall have all the legal powers and capacity of an individual:

2.2.1
2.2.2
2.2.3

except to the extent necessarily implied by its stated objects;
except to the extent that a juristic person is incapable of exercising such a power
or having such a capacity; and
subject to such restrictive conditions (as contemplated in section 15(2)(b)) and
other limitations or qualifications, as are contained in this MOI.

2.3

The powers of SABO may only be executed in accordance with the main object of
SABO.

2.4

SABO may not:

2.4.1
2.4.2
2.4.3
2.4.4

grant to any member any direct or indirect personal or private interest in SABO;
have a share or other interest in any business, profession or occupation carried
on by any of its members;
knowingly permit itself to be used as part of an impermissible avoidance
arrangement contemplated in Part llA of Chapter lll, or a transaction, operation
or scheme contemplated in section 103(5) of the Income Tax Act, as amended;
amalgamate or merge with, or convert to, a profit company; or
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3.
3.1

3.1.1
3.1.2

Page 3

dispose of any part of its assets, undertaking or business to a profit company,
other than for fair value, except to the extent that such a disposal of an asset
occurs in the ordinary course of the activities of SABO.
SABO will receive substantially the whole of its funding from annual subscriptions or
other payments by members, or from appropriations by government, provincial
administration or a municipality.
MEMORANDUM OF INCORPORATION AND COMPANY RULES
This MOI of SABO may be altered or amended in the manner set out in sections 16,
17, 60 or 152(6)(b), subject to the following:
if SABO is exempted from payment of normal tax a copy of any such amendment
shall be sent to the Commissioner for the South African Revenue Service or his
authorised representative within 30 days of its amendment;
if SABO is registered as a nonprofit organisation then a copy of any amendments
shall be sent to the Directorate of NonProfit Organisations.

3.2

The authority of SABO’s Board of directors to make rules for SABO is limited or
restricted to the extent that the powers of SABO are limited by this MOI.

3.3

The Board shall publish any rules made by delivering a copy of those rules to each
director by ordinary mail, or by electronic communication, provided that the
directors concerned have consented to the delivery of such communication by
electronic mail.

3.4

SABO shall publish a notice of any alteration of the MOI or the Rules by delivering a
copy of those rules to each director by ordinary mail or electronic mail provided that
the directors concerned have consented to the delivery of such communication by
electronic mail.

4.
4.1

5.
5.1

5.1.1
5.1.2
5.1.3
5.1.4
5.1.5

OPTIONAL PROVISIONS OF THE ACT
SABO elects, in terms of section 34(2), to comply voluntarily with some of the
provisions of Chapter 3 of the Act in that SABO may, by vote of the directors from
time to time, elect to be audited.
MEMBERS OF SABO
As contemplated in Item 4(1) of Schedule 1 of the Act, SABO has Members who are
engaged in the Industry as Manufacturers;
Distributors and marketers;
Users of Bioproducts;
Academics and researchers;
Representatives and consultants in the industrial and food retail industries;
and/or
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5.1.6

Other entities or individuals who have an active or vested interest in promoting
the Industry.

5.2

Members are in either of two classes, being voting and non-voting members,
respectively.

5.3

Voting Membership of SABO shall be open to persons or bodies as described in 5.1
which support the objectives of SABO and which agree to comply with the
provisions of the MOI and the SABO Code of Ethics and Conduct from time to time,
as may be admitted to voting membership from time to time in terms of this MOI.

5.4

Persons or bodies wishing to be voting members shall complete the SABO
Membership Application Form and submit it to the Secretary of SABO.

5.5

The Secretary will submit the Application Form to the Board for consideration, and
the Board will consider the application with reference to the requirements of
clauses 5.1 and 5.2 and decide whether the applicant qualifies for admission as a
voting Member.

5.6

The Secretary will advise the applicant of the Board’s decision as soon as possible.

5.7

The Secretary will enrol the applicant as a voting Member if the Board approves the
application.

5.8

Voting members shall each have one vote provided that, where companies or
organisations wish to have more than one representative in SABO matters, they may
apply to the Board, and may be granted the right to have more than one
representative (each of whom exercises one vote) provided that membership fees
are paid for each representative voter.

5.9

Non-voting members shall be:

5.9.1

5.9.2

5.10
5.10.1
5.10.2
5.10.3
5.10.4

persons, companies or organisations which have not applied for or been
admitted to voting membership, but which support or participate in the
programs of SABO from time to time. These shall be non-voting members for the
year during which they so contribute or participate; and
such employees of voting members as may wish to participate in the meetings
and programmes of SABO. These shall be admitted as non-voting members
A member of SABO shall cease to be a member:
if the member resigns in writing addressed to the Secretary of SABO;
if the member of removed by the Board in accordance with 5.8;
if such member's nomination by the body which such member represents is
revoked in writing addressed to the chairperson of SABO or its secretary at its
registered office;
if such member dies or is declared insolvent or insane or is convicted of a
criminal offence in respect of which a sentence of imprisonment without the
option of a fine is imposed; or
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5.11

5.11.1
5.11.2
5.11.3
5.11.4

if such member is a juristic person, and business rescue, insolvency, voluntary
winding up or deregistration proceedings have begun in respect of that
member.
The Board may, by majority resolution, terminate a Member’s membership for good
cause which could include –
Misconduct; or
Breach of SABO’s MOI, or Code of Ethics and Conduct;
Failure to comply with the SABO’s membership criteria; or
For any other reason recognised by law,
provided that the Member concerned shall be given a reasonable opportunity to hear
the case against it and to state its own case in response to the allegations before a final
decision of the Board is made.

6.
6.1

6.1.1
6.1.2
6.1.3
6.1.4
6.1.5

6.1.6

6.1.7

6.2

6.2.1
6.2.2

RIGHTS OF MEMBERS
Members may appoint proxies to act on their behalf at meetings of SABO provided
that:
Members may not appoint concurrent proxies;
in the case of an institution, corporate body or group member, only one proxy
may be appointed;
a member’s proxy may not delegate the proxy’s powers to another person;
unless authorised by the Board in advance, no person may act as proxy for more
than three members at any time;
a member must deliver to SABO a copy of the instrument appointing a proxy
before that proxy may exercise the member’s rights at a members meeting. The
proxy appointment shall indicate which matters the proxy is authorised to vote
on, and may include specific directions on voting;
any member intending to vote by proxy shall have the right to terminate such
proxy at any time prior to the commencement of the meeting by lodging with
SABO a written notice terminating such proxy and a proxy shall further be
deemed to be ipso facto terminated in the event of the member who granted
such proxy being present at the meeting; and
a member’s proxy may not decide without direction from the member whether
to exercise, or abstain from exercising any voting right of the member.
If, at any time, SABO’s Board of directors fails to determine a record date (being the
date upon which it is determined which persons are recorded as members of SABO),
as contemplated in section 59, the record date for the relevant matter is:
in the case of a meeting, the latest date by which SABO is required to give
members notice of that meeting; or
the date of the action or event, in any other case.
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MEMBERS’ MEETINGS: CONVENING

7.1

SABO shall convene an Annual General Meeting of its Members once in every
calendar year, but no more than 15 months after the date of the previous annual
general meeting, or within an extended time allowed by the Members by
unanimous vote.

7.2

Members’ meetings shall also be called:

7.2.1
7.2.2

at any time that the Board is required by the Act or this MOI to refer a matter
to members for decision and the Board determines that it is not appropriate to
hold the matter over till the following annual general meeting; or
if the number of directors drops below the minimum required by this MOI, and
the next annual general meeting is more than 2 months from the date upon
which the relevant director/s cease/s to act.

7.3

The right of Members to requisition a meeting may be exercised by at least 10% of
the voting members.

7.4

The authority of SABO’s Board of directors to determine the location of any
members meeting, and the authority of SABO to hold any such meeting in the
Republic or in any foreign country is not limited or restricted by this MOI.

7.5

The minimum number of days for SABO to deliver a notice of a members meeting to
the Members, shall be 15 business days before the meeting date.

7.6

The accidental omission to give notice of a meeting or of any resolution, or to give
any other notification; or present any document required to be given or sent, or the
non-receipt of any such notice, notification or document by any member or other
person entitled to receive the same, shall not invalidate the proceedings, or any
resolutions passed at any meeting.

7.7

SABO may conduct a meeting entirely by electronic communication, or provide for
participation in a meeting by electronic communication so long as the electronic
communication facility employed ordinarily enables all persons participating in that
meeting to communicate concurrently with each other without an intermediary, and
to participate effectively in the meeting.

7.8

The Members may consider a matter other than at a meeting, and the Members
may, instead of voting to make a decision at a meeting, adopt a decision by written
consent of the Members, given in person or by electronic communication, provided
that each Member has received notice of the matter to be decided upon. Members
shall have 20 business days to respond to the notice and vote. For a resolution to be
adopted by written vote of Members it must be supported by:

7.8.1
7.8.2

at least 50% of the number of voting members which would comprise a quorum
at a meeting of members, in the case of an ordinary resolution; or
at least 75% of the number of voting members which would comprise a quorum
at a meeting of members, in the case of a special resolution.
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A decision so made shall have the same effect as if it had been approved at a
meeting. Within 10 business days after all votes have been received or the 20
business days have elapsed, whichever is sooner, SABO shall communicate the
results of the vote to the voting members. Each decision so made shall be recorded
in writing and entered in the minute book.
8.
8.1

8.1.1
8.1.2
8.1.3
8.1.4
8.1.5
8.2

9.

PROCEEDINGS AT MEMBERS’ MEETINGS
The Annual General Meeting shall deal with and dispose of all matters prescribed by
the Act, including:
The election of Board members;
Receiving SABO’s annual report, its audited financial balance sheet and accounts;
The election of auditors and fixing of auditor’s remuneration;
The approval of membership fees, and
The transaction of any other matters which the Board may deem expedient.
All business laid before any other General Meeting shall be considered special
business.
MEMBERS MEETINGS-QUORUM AND VOTING

9.1

The quorum requirement for a members meeting to begin, or for a matter to be
considered is 51% of voting members being present.

9.2

If, within one hour after the appointed time for a meeting to begin, the quorum
requirements for that meeting to begin have not been satisfied, provided that at
least three members are present, the meeting shall proceed and discussion of
agenda items shall continue provided that final voting on matters shall be conducted
in terms of clause 7.8, by written or electronic votes cast. Members who are present
at the relevant meeting may cast their votes in writing before leaving the meeting,
or may respond to the electronic notice and voting forms sent in terms of clause 7.8.

9.3

The rule in 9.2 shall be subject to the proviso that the person intended to preside at
a meeting that cannot begin may extend the one-hour limit allowed in for a
reasonable period on the grounds that exceptional circumstances affecting weather,
transportation or electronic communication have generally impeded or are
generally impeding the ability of members to be present at the meeting or one or
more particular members, having been delayed, have communicated an intention to
attend the meeting, and those members, together with others in attendance, would
satisfy the quorum requirements.

9.4

The maximum period allowable for an adjournment of a members meeting is 60
days from the date of the adjourned meeting or part-meeting.

9.5

For a resolution to be adopted at a members meeting, it must be supported by;

9.5.1

at least 50% of the members who voted on the resolution, in the case of an
ordinary resolution; or
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at least 75 % of the members who voted on the resolution, in the case of a
special resolution.

9.6

A special resolution is only required for those matters set out in section 65 (11),
being the amending of the MOI, ratifying actions by SABO or directors in excess of
their authority, approving an application to transfer the registration of SABO to a
foreign jurisdiction, amalgamating or merging with another non-profit company,
approving the voluntary winding up of SABO, or disposing of all or a greater part of
the assets of SABO.

9.7

SABO will maintain minutes entered in minute books provided for the purpose as
required by the rules of good corporate governance.

9.8

Records will be kept of:

9.8.1
9.8.2
9.8.3

10.
10.1
10.1.1
10.1.2
10.1.3

All appointments of members of the Executive Committee
The names of the elected Board members; and
All resolutions and proceedings of meetings of the Board and Executive
Committee, and all resolutions made at annual general meetings of SABO or
made by written or electronic voting.
COMPOSITION OF THE BOARD OF DIRECTORS
The number of directors shall be a minimum of seven:
three of whom are not ‘connected persons’ (as defined in the Income Tax Act) in
relation to one another;
at least three (3) of whom shall represent manufacturers, two (2) shall represent
distributors and two (2) others; and
only paid-up Members of SABO in good standing may be elected or appointed as
members of the Board

10.2

No single person shall, directly or indirectly, control the decision-making powers of
SABO.

10.3

There shall be no ex officio directors of SABO:

10.4

Each year at the AGM at least three of the directors shall retire, by rotation.

10.5

Directors retiring in terms of clause 10.4 shall be eligible for re-election.

10.6

At the meeting at which the member of the Board retires in the manner aforesaid,
the members may fill the vacated office by electing an eligible person thereto. If
they do not do so, the retiring member of the Board shall, if offering himself for reelection, be deemed to have been re-elected, unless such meeting resolves not to
fill such vacated office or resolves that such retiring member should not be reelected.
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10.7

The directors shall have the power at any time to appoint any other person as a
director either to fill a casual vacancy or as an addition to the Board, subject to
subsequent ratification of such appointment by the Members.

10.8

The office of a director shall ipso facto be vacated:

10.8.1
10.8.2
10.8.3
10.8.4
10.8.5

10.8.6

11.
11.1

12.

if by one month's written notice to SABO, the director resigns from office;
if the director ceases to be a director by virtue of the Act;
if he/she is a director ex officio and ceases to occupy the relevant position or
office, unless the remaining directors decide otherwise;
if the director is directly or indirectly interested in any contract or proposed
contract with SABO and fails to declare her/his interest and the nature thereof in
the manner required by the Act;
if the director is removed from office by ordinary resolution of the members,
provided that before the members may consider such resolution the director
concerned shall be given notice of the meeting and the resolution and the
director shall be given a reasonable opportunity to make a presentation, in
person or through a representative, to the meeting, before the resolution is put
to a vote;
if the director fails to attend three consecutive meetings of directors, without
being excused therefrom by the remaining directors, and the remaining directors
resolve to exclude him/her from office.
AUTHORITY OF THE BOARD OF DIRECTORS
The authority of SABO’s Board of directors to manage and direct the business and
affairs of SABO, as set out in section 66 (1) is limited or restricted to the extent that
the powers of SABO are limited in this MOI.
BOARD OF DIRECTORS’ MEETINGS

12.1

SABO’s Board of directors may consider a matter other than at a meeting, and the
directors may, instead of voting to make a decision at a meeting, adopt a decision by
written consent of the majority of directors, given in person or by electronic
communication, provided that each director has received notice of the matter to be
decided upon. A decision so made shall have the same effect as if it had been
approved at a meeting.

12.2

No less than 25% of the directors (or at least two directors, whichever is greater)
may requisition a meeting of the Board.

12.3

SABO’s Board of directors may conduct a meeting entirely by electronic
communication, or to provide for participation in a meeting by electronic
communication so long as the electronic communication facility employed ordinarily
enables all persons participating in that meeting to communicate concurrently with
each other without an intermediary, and to participate effectively in the meeting.

12.4

The minimum period of notice required to hold a board meeting is 10 business days
from the date on which the notice is issued. The notice must specify the date, time
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and place of the meeting and the general nature of the business to be discussed.
The notice shall be in writing, by e-mail, fax or post.
12.5

12.5.1
12.5.2
12.5.3

The Board of directors may proceed with a meeting despite a failure or defect in
giving notice of the meeting, if all of the directors of SABO:
acknowledge actual receipt of the notice;
are present at a meeting; or
waive notice of the meeting.

12.6

The Directors shall appoint a chairperson, from their number for each year, who
shall hold office for one year, and who shall preside over all meetings of the Board
and perform the tasks set out in this MOI and all the other normal functions of a
chairperson of SABO. If no chairperson is elected, or if the chairperson is not present
at a meeting within fifteen minutes after the time appointed for holding it, the
directors present may choose one of their number to preside at that meeting. The
chairperson may be re-elected as such for a maximum of three consecutive terms of
office

12.7

A director who will not be able to attend any meeting, shall be entitled to appoint
another of the directors as his/her proxy, to exercise his/her vote in their stead (in
addition to his/her own vote). Such appointments shall be made in writing in
advance of the meeting, and shall be communicated to the chairperson of the
meeting. Those directors represented by proxy at any meeting, shall be considered
present at the meeting for quorum purposes.

12.8

The rules for directors’ meetings are as follows:

12.8.1

The directors shall meet together not less often than three times per annum for
the dispatch of business, but shall otherwise regulate their meetings as they
think fit.

12.8.2

The quorum necessary for the transacting of business of the Board shall be four
directors.

12.8.3

each director shall have one vote on a matter before the Board, except as
provided in 12.9;

12.8.4

except as otherwise provided in this document, a majority of the votes cast on a
resolution will be sufficient to approve that resolution; and

12.8.5

in the case of a tied vote the chair may cast a deciding vote, in addition to
his/her deliberative vote.

12.9

If a matter in which any director (or any person in relation to whom a director is a
‘connected person’ (as defined in the Income Tax Act)), has a personal financial
interest is placed upon the agenda of a meeting or arises during the course of
meetings or correspondence of directors, the relevant director shall:
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immediately and in advance of the matter being dealt with, disclose the fact and
nature of such personal financial interest;
inform the relevant meeting or electronic communication group or email mailing
list of material information and answer questions concerning the personal
financial interest;
not take part in any consideration of such matter, and leave the relevant
meeting/electronic group/email list after disclosure concerning, the personal
financial interest; and
not be entitled to vote on or sign any document in relation to the matter in
which the personal financial interest arises.

12.9.2

12.9.3

12.9.4

12.10

SABO shall keep minutes of the meetings of the board, and any of its committees,
and include in the minutes:

12.10.1

12.10.2

12.11

13.
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any declaration given by notice or made by a director as required by section 75
with reference to the personal financial interests of the director, whether it be an
advance declaration of interests, or a specific declaration with reference to a
specific matter; and
every resolution adopted by the Board, which resolutions shall be dated,
sequentially numbered, and will be effective from the date of the resolution,
unless the resolution states otherwise.
Copies of the minutes of every meeting shall be despatched by the person
appointed by the Board from time to time, to all directors within 30 days of the
holding of the meeting.

EXECUTIVE COMMITTEE

13.1

SABO shall establish an Executive Committee consisting of a minimum of three (3)
members, which will be appointed by the Board.

13.2

The members of the Executive Committee must include one (1) manufacturer, one
(1) distributor and one (1) other. The Chairman of the Board must be included as
one of the members of the Executive Committee.

13.3

The general management of SABO will vest in Exco whose duties will be –

13.3.1
13.3.2
13.3.3
13.3.4
13.3.5
13.3.6

To arrange meetings and to hold the annual general meeting;
To control income, expenditure and assets;
To arrange workshops, seminars, courses, training sessions and related events;
To oversee the activities of the Secretary;
To make recommendations to the Board for the admission of new Members and
the termination of existing Members for good cause; and
To perform any other activity, which it believes will promote the objectives of
SABO and the proper implementation of this MOI.
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The Executive Committee may:
request a Member to fulfil a specific duty and reimburse the member for
reasonable travel and accommodation costs incurred in the course of performing
the duties;
Co-opt up to six members for any purpose that falls within the scope of SABO’s
objectives or activities.
The Secretary will report to Exco.
OFFICERS, COMMITTEES

14.1

The Board of directors may appoint any officers it considers necessary to better
achieve the objects of SABO.

14.2

The Board of SABO shall appoint a Secretary, who shall be employed on a part-time
or full-time basis for remuneration and other benefits determined by the Board, to
manage the administration and SABO’s finances. The Secretary will report to Exco.

14.3

The Board of SABO shall appoint a Finance Committee from within its ranks to
manage its financial affairs and to keep the records. The Finance Committee shall
consist of the Chairman and two (2) Directors, one of whom must not be an
Executive Committee member.

14.4

Save as specifically provided otherwise, the directors shall at all times have the right
to engage on behalf of SABO, the services of accountants, auditors, attorneys,
advocates, architects, engineers, estate managers, any other professional person or
firm and/or any other employees whatsoever for any reason deemed necessary by
the directors and on such terms as the directors shall decide, subject to any of the
provisions of this MOI.

14.5

The directors may delegate any of their powers to committees consisting of such
persons as they think fit, the chairman of which committees may be nominated by
the directors. Any committee so formed shall be in an advisory capacity to the
Board and shall report to and be responsible to the Board and in the exercise of the
powers so delegated, conform to the rules that may be imposed on it by the
directors.

14.6

Should the directors not nominate the Chairman of a committee, the members of
that committee shall elect a Chairman of its meetings. If at any meeting the
Chairman is not present within 10 (TEN) minutes after the time appointed for
holding the same, the committee members present may elect one of their number
to be Chairman for that meeting.

14.7

A committee may meet and adjourn as it thinks fit. Questions arising at any meeting
shall be determined by a majority of votes of the committee members present and
in the event of an equality of votes the Chairman shall have a second or casting
vote.
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14.8

15.

The authority of a committee appointed by SABO’s Board, as set out in section 72
(2)(b) and (c) is limited and restricted to the extent that the powers of SABO are
limited by this MOI.
ACCOUNTING RECORDS, BANKING AND RECEIPT OF DONATIONS

15.1

The directors shall cause such accounting records as are prescribed by Section 28 of
the Act to be kept and will comply with such reporting requirements as may be
determined by the Commissioner from time to time.

15.2

The accounting records shall be kept in the registered office of SABO or at such
other place or places as the directors think fit and shall always be open to inspection
by the directors.

15.3

The financial transactions of SABO shall be administered via one or more bank
accounts which shall be opened in the name of SABO.

16.

EXPENDITURE AND USE OF RESOURCES

16.1

16.1.1
16.1.2
16.1.3
16.1.4

The income and property of SABO, whencesoever derived, shall be applied solely
towards the promotion of its main object (and not for the specific benefit of any
individual member or minority group) or invested and no funds will be distributed
to any person other than in the course of undertaking any of its objects and no
portion of the income or assets of SABO may be paid or transferred, directly or
indirectly, to the directors or persons appointing directors of SABO; provided that
this shall not prevent:
the payment in good faith of reasonable remuneration to any officer or servant
of SABO, for any services rendered to SABO.
payment of an amount due and payable by SABO in terms of a bona fide
agreement between SABO and that person or another;
payment in respect of any rights of that person, to the extent that such rights are
administered by SABO in order to advance a stated object of SABO; or
payment in respect of any legal obligation binding on SABO.

16.2

No remuneration (as defined in the Fourth Schedule to the Income Tax Act 58 of
1962, as amended (“the Income Tax Act”)) shall be paid to any employee, office
bearer, member or other person which is excessive, having regard to what is
generally considered reasonable in the sector and in relation to the service
rendered, and no person shall be economically benefitted in any way which is not
consistent with the objects of SABO;

16.3

SABO shall not provide a loan to, secure a debt or obligation of, or otherwise
provide direct or indirect financial assistance to a director of SABO or of a related or
inter-related company, or to a person related to any such director, unless it:

16.3.1
16.3.2
16.3.2.1

is in the ordinary course of SABO’s business and for fair value;
constitutes an accountable advance to meet:
legal expenses in relation to a matter concerning SABO; or
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16.3.2.2
16.3.3
16.3.4

anticipated expenses to be incurred by the person on behalf of SABO;
is to defray the person’s expenses for removal at SABO’s request; or
is in terms of an employee benefit scheme generally available to all employees
or a specific class of employees.

16.4

SABO shall not use its resources directly or indirectly to support, advance or oppose
any political party.

16.5

No expenditure shall be incurred by or on behalf of SABO except on authority of the
board or of the person or persons to whom the board has generally or specifically
delegated the power to authorise expenditure.

17.
17.1

17.1.1
17.1.2
17.1.3
17.1.4
17.1.5

ANNUAL FINANCIAL STATEMENTS AND RETURNS
The directors shall, in accordance with sections 29 and 30 of the Act, cause to be
prepared and laid before the members of SABO such annual financial statements as
are referred to in those sections which annual financial statements shall:
be prepared within 6 months of the end of each financial year;
be audited voluntarily, as provided in this MOI;
include an auditor’s report, if applicable;
include a report by the directors as to the activities and financial state of SABO;
and
be approved by the members of SABO and signed by an authorised director.

17.2

A copy of the annual financial statement shall, at least 21 days prior to the relevant
meeting, be sent to every member of SABO.

17.3

SABO shall file annual returns with the Companies and Intellectual Property
Commission within 30 business days of each anniversary of its date of incorporation,
along with such payment, documents and information as may be required from time
to time.

18.

REMUNERATION OF AND CONTRACTS WITH DIRECTORS

18.1

The directors shall not be remunerated for their services as such. Directors may be
paid such reasonable travelling, hotel and other expenses properly incurred by them
in or about the performance of their duties as directors including those of attending
and travelling to and from meetings of the directors or of any committee of the
directors, as are expressly approved by the directors and recorded in the minutes.

18.2

SABO may pay any director who serves on any committee or who devotes special
attention to the business of SABO, or otherwise performs services which in the
opinion of the directors are outside the scope of the ordinary duties of a director,
such extra remuneration as they may determine, subject to the provisions of clause
10.2 and provided that such remuneration is expressly approved by the directors
and recorded in the minutes.
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18.3

Directors shall be entitled to contract with SABO and with any entity in which SABO
may be interested provided that they may not vote on such contract or on any other
matter in which they are interested, directly or indirectly

18.4

Directors shall be entitled render professional services to SABO and to charge a
reasonable fee therefor.

19.
19.1

19.1.1
19.1.2

INDEMNIFICATION OF DIRECTORS
If members, directors, and officers of SABO, and members of any committee of
SABO who
defend any legal proceedings, whether civil or criminal, for any liability or charge
arising from their position in or authorised actions on behalf of SABO; and
judgment is given in their favour, or they are acquitted, or the proceedings are
abandoned or the proceedings are in connection with any application under
Section 77(9) of the Act and relief is granted to them by the Court.
they shall be indemnified by SABO against all liabilities and costs arising from the
defence of such proceedings.

19.2
19.2.1
19.2.2
19.2.3
19.2.4

No director, officer or employee of SABO shall be liable for
loss or expense incurred by SABO through the insufficiency or deficiency of any
security in or upon which any of the moneys of SABO are invested;
any loss or damage arising from the bankruptcy, insolvency or delictual acts of
any persons with whom monies, securities or effects shall be deposited;
any loss or damage occasioned by any error of judgment or oversight on his/her
part; or
any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his/her office, or in relation thereto,
unless the same happened through his/her own gross negligence, gross default, gross
breach of duty or wilful misconduct or wilful breach of trust.

19.3

20.
20.1

The authority of SABO’s Board of directors to advance expenses to a director, or
indemnify a director, in respect of the defence of legal proceedings, to indemnify a
director in respect of liability and to purchase insurance to protect SABO or a
director, as set out in sections 78 (3), 78 (5) and 78 (6), is not limited or restricted by
this MOI.
WINDING UP, DEREGISTRATION OR DISSOLUTION
Upon its winding up, deregistration or dissolution no past or present member or
director of SABO, or person appointing a director of SABO, is entitled to any part of
the net value of SABO, but the assets of SABO remaining after the satisfaction of all
its liabilities shall be given or transferred to some other organisation or
organisations to be determined by the members of SABO at or before the time of its
dissolution and which:
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20.1.1
20.1.2

20.1.2.1
20.1.2.2
20.1.2.3
20.1.2.4

have objects similar to its main object; and
if SABO is exempt from income tax, donations tax and estate duty, under the
relevant laws of the country is/are:
another entity with similar objects which is approved in terms of section
10(1)(d)(iii) or (iv);
any similar public benefit organisation, which has been approved in terms
of section 30 of the Income Tax Act;
any institution, board or body which is exempt from income tax in terms 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
any department of state or administration in the national or provincial or
local sphere of government of the Republic, contemplated in section
10(1)(a) of the Income Tax Act,
which shall be required to use such assets solely for the purpose of carrying on
such public benefit activities as are similar to the objects of SABO.
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